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ASSET AND SHARE SALE AGREEMENT

This Asset and Share Sale Agreement is dated as of July 20, 2009, among Nortel
Networks Corporation, a corporation organized under the laws of Canada (“NNC”), Nortel
Networks Limited, a corporation organized under the laws of Canada (“NNL”), Nortel Networks
Inc., a corporation organized under the laws of Delaware (“NNI” and, together with NNC and
NNL, the“Main Sellers’), the affiliates of the Main Sellerslisted in Exhibit A hereto (the
“Other Sdllers’ and, together with the Main Sellers, the “ Sellers’) and Avaya Inc., acorporation
organized under the laws of the State of Delaware (the “Purchaser™) and, only for the purposes
of Sections 2.2, 5.26, 9.2, 9.3, 9.4, 10.14, 10.17 and 10.19 of this Agreement, the EMEA Sellers
(as defined below) and, solely in the case of Nortel Networks UK Limited and Nortel Networks
(Ireland) Limited, also Section 5.36 of this Agreement.

WITNESSETH:

WHEREAS, the Sellers, the affiliates of the Main Sellerslisted in Exhibit B
hereto (the“EMEA Sellers’), the NGS Companies and DiamondWare (each as defined bel ow)
beneficially own and operate the Business (as defined below);

WHEREAS, on January 14, 2009 (the “ Petition Date”), NNC, NNL and the
Other Sellerslisted in part 1 of Exhibit C hereto (together, the “Canadian Debtors”) filed with
the Canadian Court (as defined below) an application for protection under the Companies
Creditors Arrangement Act (the “CCAA”) (the proceedings commenced by such application, the
“CCAA Cases’) and were granted certain initial creditor protection pursuant to an order issued
by the Canadian Court on the same date, which also appointed Ernst & Y oung Inc. as “Monitor”
in connection with the CCAA Cases and was extended by further order of the Canadian Court on
February 10, 2009, as the same may be amended and restated from time to time by the Canadian
Court (the “Canadian Initial Order™);

WHEREAS, NNI and the Other Sellerslisted in part 2 of Exhibit C hereto (the
“U.S. Debtors’) are debtors-in-possession under the U.S. Bankruptcy Code (as defined below)
which commenced cases under Chapter 11 of the U.S. Bankruptcy Code on the Petition Date by
filing voluntary petitions for relief in the U.S. Bankruptcy Court for the District of Delaware (the
“Chapter 11 Cases’);

WHEREAS, the entities listed under the heading “EMEA Debtors’ in part 3 of
Exhibit C hereto (the “EMEA Debtors’) on the Petition Date filed applications with the English
Court (as defined below), pursuant to the Insolvency Act of 1986, as amended (the “Insolvency
Act”) and the European Union’s Council Regulation (EC) No 1346/2000 on Insolvency
Proceedings (the proceedings commenced by such applications, the“EM EA Cases’) and the
English Court appointed Alan Bloom, Stephen Harris, Christopher Hill and Alan Hudson of
Ernst & Young LLP asjoint administrators of all the EMEA Debtors (other than Nortel
Networks (Ireland) Limited, for which David Hughes of Ernst & Y oung Chartered Accountants
and Alan Bloom serve asjoint administrators) (the “Joint Administrators’) under the
Insolvency Act;

WHEREAS, the entities listed under the heading “Israeli Companies’ in part 4 of
Exhibit C hereto (the “1sraeli Companies’) on January 18, 2009 filed applications with the Tel-
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Aviv-Jaffa District Court (the “lsraeli Court”), pursuant to the Isragli Companies Law, 1999,
and the regulations relating thereto (collectively, the “1sraeli Companies Law”) for a stay of
proceedings, and the Israeli Court appointed Y aron Har-Zvi and Avi D. Pelossof (the “Joint
Israeli Administrators’) on January 19, 2009, asjoint administrators of the Israeli Companies
under the Isragli Companies Law;

WHEREAS, the Other Sellerslisted in part 5 of Exhibit C hereto (the “Non-
Debtor Sellers’) are not subject to any Bankruptcy Proceedings (as defined below) as of the date
hereof;

WHEREAS, NNI beneficially owns 100% of the stock of NGS and
DiamondWare (each as defined below);

WHEREAS, the Sellers have agreed to transfer to the Purchaser or the Designated
Purchasers (as defined below), and the Purchaser has agreed to purchase and assume, or cause
the Designated Purchasers to purchase and assume, including, to the extent applicable, pursuant
to sections 363 and 365 of the U.S. Bankruptcy Code and pursuant to the Canadian Approval and
Vesting Order, the Assets and the Assumed Liabilities (each as defined below) from the Sellers
and the Shares (as defined below) from NNI, upon the terms and conditions set forth hereinafter;

WHEREAS, simultaneously with the execution of this Agreement, the EMEA
Sdllers, the Joint Administrators, the Joint Israeli Administrators and the Purchaser are entering
into a separate agreement in the form set forth in Exhibit D hereto (the “EMEA Asset Sale
Agreement”) providing for the sale to the Purchaser (or the EMEA Designated Purchasers (as
defined therein)) of the assets of the Business held by such EMEA Sellers;

WHEREAS, the Parties acknowledge and agree that the purchase by the
Purchaser (and the Designated Purchasers and the EMEA Designated Purchasers, if any) of the
Shares, the Assets and the EMEA Assets (as defined below), the license of Intellectual Property
rights under the Intellectual Property License Agreement and the Trademark License Agreement
(each as defined below), and the assumption by the Purchaser, the Designated Purchasers and the
EMEA Designated Purchasers of the Assumed Liabilities and the EMEA Assumed Liabilities (as
defined below) are being made at arm’ s length and in good faith and without intent to hinder,
delay or defraud creditors of the Sellers and their affiliates and each Seller acknowledges that the
consideration to be paid isfair value and reasonably equivalent value for the acquisitions by the
Purchaser, the Designated Purchasers and the EMEA Designated Purchasers of the Shares, the
Assets and the EMEA Assets, the license of Intellectual Property rights under the Intellectual
Property License Agreement and the Trademark License Agreement and the assumption by the
Purchaser, the Designated Purchasers and the EMEA Designated Purchasers of the Assumed
Liabilities and the EMEA Assumed Liahilities, as set forth hereunder and in the EMEA Asset
Sale Agreement; and

WHEREAS, in addition, on or before the Closing, the Purchaser, certain Sellers
(or Affiliates of the Sellers) and certain EMEA Sellerswill enter into the following ancillary
agreements (together, the “Ancillary Agreements’): (i) the Intellectual Property License
Agreement, (ii) the Transition Services Agreement, (iii) the Trademark License Agreement and
(iv) the Loaned Employee Agreement (each as defined below) and will use their reasonable best
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efforts to negotiate in good faith (v) the LGN/Korea Distribution Agreement, (vi) the Local Sale
Agreements, (vii) the Real Estate Agreements, (viii) the Contract Manufacturing Inventory
Agreements, (ix) the Mutual Development Agreement, (x) the Purchaser Supply Agreement, (xi)
the Seller Supply Agreement, (xii) the Subcontract Agreement, (xiii) the LGN/Korea Supply
Agreement and (xiv) the Uni-Nortel Distribution Agreement (each as defined below).

NOW, THEREFORE, in consideration of the respective covenants,
representations and warranties made herein, and of the mutual benefits to be derived hereby (the
sufficiency of which is acknowledged), the Parties (as defined below) agree as follows:

ARTICLE

INTERPRETATION

SECTION 1.1.  Definitions. Capitalized terms used but not otherwise defined
herein shall have the meanings set forth below:

“Accounting Arbitrator” means the auditing firm of international reputation that
is (i) jointly selected by the Primary Parties and NNUK, or (ii) in case they cannot agree on any
such firm, such other auditing firm of international reputation (or, if the Primary Parties and
NNUK agree on other criteria, such Person as satisfies such other criteria) that is selected by the
American Arbitration Association at the request of the first of the Primary Parties and NNUK to
move.

“Accrued Cash-Out Vacation Escrow Amount” means the amount of
compensation with respect to accrued and unused vacation, including all Taxes required to be
withheld on behalf of the applicable Transferred Employee by his or her respective employer but
excluding employer Taxes, that is due and owing with respect to the Transferred Employees
(other than Share Transfer Employees) from their respective employer as of the Closing that the
Sellersintend to pay out in the period commencing immediately after the Closing and ending
forty-five (45) days thereafter, aslisted (by Employee) on Section 2.2.8 of the Sellers Disclosure
Schedule (as updated prior to Closing pursuant to Section 2.2.8), plus the aggregate amount of
employer Taxes required to be paid in connection with such amounts, in each case as calcul ated
pursuant to the Calculation Principles.

“Accrued Vacation Amount” means, at any given time, (x) (i) the amount of
compensation with respect to the accrued and unused vacation (including all Taxes required to be
withheld on behalf of the applicable Transferred Employee by his or her respective employer but
excluding employer Taxes) that is due and owing (and not yet actually paid) with respect to the
Transferred Employees (other than Share Transfer Employees but including, for purposes of this
clause, Loaned Employees) from their respective employer, (ii) in respect of Transferred
Employees located in India, the amount specified on Section 7.1.2(c)(v) of the Sellers Disclosure
Schedule in respect of gratuity payments, and (iii) in respect of Transferred Employeesin
Australia, the amount specified in Section 7.1.2(c)(v) of the Sellers Disclosure Schedulein
respect of the long service leave and sick leave, in each case to be calculated in accordance with
the Calculation Principles, plus, in the case of (i), (ii) and (iii), the aggregate amount of employer
Taxes required to be paid in connection with such amounts; less (y) when calculating the
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Estimated Closing Accrued Vacation Amount, the amount of cash to be deposited in the Accrued
Cash-Out Vacation Escrow Account and, when calculating the Closing Accrued Vacation
Amount, the portion of the accrued but unused vacation amount that is owed to the Transferred
Employees as of the Closing Date listed on Section 2.2.8 of the Sellers Disclosure Schedul e that
isactually paid by the Sellersto such Transferred Employees on or after the Closing Date and
before the Accrued Vacation Amount Final Payment Date, together with any employer Taxes
thereon that are timely paid to appropriate Government Entities in connection therewith.

" Accrued Vacation Amount Final Payment Date" meansthe earlier of (A)
forty-five (45) days after the Closing and (B) the date when the Main Sellers and the EMEA
Sellers deliver to the Purchaser pursuant to Section 2.2.3.1(a) the Closing Statement including
the calculation of the Closing Accrued Vacation Amount.

“Acquired Business’ means, collectively, the Business to the extent acquired or
assumed hereunder and under the EMEA Asset Sale Agreement.

“Acquired Company Intellectual Property” means Intellectual Property owned
by the Companies.

“Acquiring Person” has the meaning set forth in Section 5.33.

“Action” means any litigation, action, suit, charge, binding arbitration, Tax audit,
or other legal, administrative or judicial proceeding, including Intellectual Property litigation
(including infringement, indemnification, and declaratory judgment actions).

“Additional Audited 2009 Financial Statements’ means, collectively, (i) the
carve-out combined balance sheet of the Business as of December 31, 2009 and (ii) the carve-out
combined statements of income and cash flows of the Business and changesin parent’ s net
investment in the Business for the year ended December 31, 2009, in each case prepared in
accordance with GAAP and prepared and audited in accordance with the applicable rules and
regulations promulgated by the SEC, including Regulation S-X and Rule 3-05 thereunder, and
accompanied by areport and opinion of an independent registered public accounting firm of
nationally recognized standing, which report and opinion shall be prepared in accordance with
GAAS or, if such financial statements are required to be included in the Registration Statement
or Form 8-K and a PCAOB audit is necessary therefor, in accordance with PCAOB and shall not
be subject to any qualification or exception as to the scope of such audit.

“Adjusted Audited Standard Margin” means the Audited Standard Margin less
the Standard Margin, if any, which isincluded in the Audited Standard Margin and relates to: (i)
the Layer 4-7 Data Portfolio, (ii) the LGN Joint Venture, or (iii) to the extent not included in the
calculation of the Unaudited Standard Margin, any other revenue streams not contemplated in the
transaction governed by this Agreement and the EMEA Asset Sale Agreement.

“Adjustment Amount” means (i) if the Unaudited Standard Margin isless than
or equal to one hundred and three percent (103%) of the Adjusted Audited Standard Margin,
zero, or (ii) if the Unaudited Standard Margin is greater than one hundred and three percent



(103%) of the Adjusted Audited Standard Margin, an amount equal to the Unaudited Standard
Margin minus the Adjusted Audited Standard Margin.

“Adjustment Factor” means the amount of the Base Purchase Price divided by
the Unaudited Standard Margin.

“Adjustment Payment” means, (i) if the Adjustment Amount is a positive
number, the Adjustment Amount, multiplied by the Adjustment Factor or (ii) if the Adjustment
Amount is not a positive number, zero.

“Affiliate” means, asto any Person, any other Person that directly or indirectly
through one or more intermediaries Controls, or is under common Control with, or is Controlled
by, such Person; provided, however, that (i) no Fund shall be deemed an Affiliate of the
Purchaser or the Designated Purchasers under this Agreement and no portfolio company of any
Fund shall be deemed an Affiliate of the Purchaser if it is not a Subsidiary of the Purchaser and
is operated, managed and financed independently of the Purchaser, (ii)) no EMEA Seller or
Subsidiary of an EMEA Seller shall be deemed an Affiliate of any Seller, and (iii) no joint
venture listed in Section 1.1(a) of the Sellers Disclosure Schedule shall be deemed an Affiliate of
any Seller.

“Affiliate Transaction” means any Contract in existence as of the date of this
Agreement between any of the Sellers, on the one hand, and, on the other hand, any (i) present
executive officer or director of any of the Sellers or any person that has served as such an
executive officer or director within the last twelve (12) months or (ii) record or beneficial owner
of more than five percent (5%) of the equity securities of NNC, in each case, other than any
employment-related Contracts or consulting Contracts and other than any Seller Employee Plans.

“Agreement” means this Asset and Share Sale Agreement, the Sellers Disclosure
Schedule and all Exhibits and Schedules attached hereto and thereto and all amendments hereto
and thereto made in accordance with Section 10.4.

“Alternative Transaction” means (A) any of the sale, transfer or other
disposition, directly or indirectly, including through an asset sale, stock sale, merger,
amalgamation or other similar transaction, of (i) al or a substantial portion of the Acquired
Business, or al of the Assets and the EMEA Assets, or aportion of the Assets and/or the EMEA
Assets that constitutes a substantial portion of the Assets and the EMEA Assets considered as a
whole, in atransaction or a series of transactions with one or more Persons other than the
Purchaser and/or its Affiliates or (ii) all or a portion of the Acquired Business or al or a portion
of the Assets or the EMEA Assetsin atransaction or series of transactions with one or more
Persons other than the Purchaser and/or its Affiliates that results or evolves from a Successful
Bid, an Alternate Bid or a Qualified Bid (each as defined in the U.S. Bidding Procedures Order)
or (B) the retention by all or part of the Sellers (or their successor entities emerging from the
Bankruptcy Proceedings) of all or substantial portion of the Acquired Business, al of the Assets
or the EMEA Assets, or aportion of the Assets and/or the EMEA Assets that constitutes a
substantial portion of the Assets and the EMEA Assets considered as a whole, pursuant to a plan
of reorganization under Section 1129 of the Bankruptcy Code filed or otherwise sponsored by
one or more third-party creditors of the Sellers; provided, however, that an “ Alternative

5



Transaction” shall not include: (i) except as specified in clause (B) above, the retention of the
Business by all or part of the Sellers (or their successor entities emerging from the Bankruptcy
Proceedings), (ii) the sale, transfer or other disposition, directly or indirectly, of any portion of
the Business or the Assets and the EMEA Assets (other than as a going concern) in connection
with the closure, liquidation or winding up of the Business or any of the Sellers or the
Companies, (iii) the sale, assignment, leasing, expiration, termination or other disposition by the
Sellers of any real estate or Real Estate Lease, as applicable, not in violation of this Agreement,
in connection with the implementation of the Sellers’ global real estate strategy and not as part of
asale of agoing concern, or (iv) the conversion of any of the Chapter 11 Casesto a case under
Chapter 7 of the U.S. Bankruptcy Code. For the purpose of this definition, “ substantial portion”
means more than forty percent (40%) of the Assets and the EMEA Assets (taken as awhole).

“Ancillary Agreements’ has the meaning set forth in the recitals to this
Aqgreement.

“Antitrust Approvals’ means the HSR Approval, the Competition Act Approval,
and the Mandatory Antitrust Approvals.

“Antitrust Laws’ means the Competition Act, the HSR Act, the EC Merger
Regulation, and any competition, merger control and antitrust Law of the European Union, any
applicable European Union member states and EFTA states, and any other applicable
supranational, national, federal, state, provincial or local Law designed or intended to prohibit,
restrict or regulate actions having the purpose or effect of monopolizing or restraining trade or
lessening competition of any other country or jurisdiction, to the extent applicable to the
transactions contemplated by this Agreement.

“Applicable Latest Termination Notification Date” means, with respect to any
real property subject to the provisions of Section 5.16(a) (other than real property identified in
Section 5.16(a) of the Sellers Disclosure Schedule) and any termination by any Seller of its
interest in such property (whether pursuant to sale of owned property, termination or rejection of
alease or otherwise), ten (10) days prior to such proposed termination.

“Applicable Transitional Occupancy Period” means, in the case of any real
property subject to the provisions of Section 5.16(a), the period of time commencing on the
Closing Date and ending on the date which is (a) for those propertiesidentified in Section
5.16(a) of the Sellers Disclosure Schedule, the length of time following the Closing Date which
isindicated in such Section 5.16(a) of the Sellers Disclosure Schedule with respect to such
property and (b) for all properties not identified in Section 5.16(a) of the Sellers Disclosure
Schedule, thirty (30) days after the Closing Date.

“Arbitration Trigger Date” has the meaning set forth in Section 5.36(f).
“Assets’ hasthe meaning set forth in Section 2.1.1.

“Assigned Contracts’ means al Seller Contracts except (i) the Excluded 365
Contracts, (ii) the Excluded Non-365 Contracts and (iii) the Non-Assigned Contracts.



“Assumed and Assigned Contracts’ has the meaning set forth in Section
2.1.5(a)(iii).

“Assumed and Subleased Real Estate L eases’ has the meaning set forth in
Section 2.1.5(b)(iii).

“Assumed Liabilities’ has the meaning set forth in Section 2.1.3.

“Auction” has the meaning attributed to such term in the U.S. Bidding Procedures
Order.

“Audited 2009 Closing Date Financial Statements’ means, collectively, (i) the
carve-out combined balance sheet of the Business as of the Closing Date and (ii) the carve-out
combined statements of income and cash flows of the Business and changes in parent’ s net
investment in the Business for the period beginning January 1, 2009 and ending on the Closing
Date, in each case prepared in accordance with GAAP and prepared and audited in accordance
with the applicable rules and regul ations promulgated by the SEC, including Regulation S-X and
Rule 3-05 thereunder, and accompanied by areport and opinion of an independent registered
public accounting firm of nationally recognized standing, which report and opinion shall be
prepared in accordance with GAAS or, if such financial statements are required to be included in
the Registration Statement or Form 8-K and a PCAOB audit is necessary therefor, in accordance
with PCAOB, and shall not be subject to any qualification or exception as to the scope of such
audit.

“Audited 2009 Interim Financial Statements’ means, collectively, (i) the carve-
out combined balance sheet of the Business as of September 30, 2009 and (ii) the carve-out
combined statements of income and cash flows of the Business for the nine-month periods ended
September 30, 2008 and September 30, 2009, and changes in parent’ s net investment in the
Business for the nine-month period ended September 30, 2009, in each case prepared in
accordance with GAAP and prepared and audited in accordance with the applicable rules and
regulations promulgated by the SEC, including Regulation S-X and Rule 3-05 thereunder, and
accompanied by areport and opinion of an independent registered public accounting firm of
nationally recognized standing, which report and opinion shall be prepared in accordance with
GAAS or, if such financial statements are required to be included in the Registration Statement
or Form 8-K and a PCAOB audit is necessary therefor, in accordance with PCAOB, and shall not
be subject to any qualification or exception as to the scope of such audit.

“Audited Financial Statements’ means, collectively, (i) the carve out combined
bal ance sheets of the Business as of December 31, 2007 and December 31, 2008 and (ii) the
carve-out combined statements of income and cash flows of the Business and changesin parent’s
net investment in the Business for the years ended December 31, 2007 and December 31, 2008,
in each case prepared in accordance with GAAP and prepared and audited in accordance with the
applicable rules and regulations promulgated by the SEC, including Regulation S-X and Rule 3-
05 thereunder, and accompanied by a report and opinion of an independent registered public
accounting firm of nationally recognized standing, which report and opinion shall be prepared in
accordance with GAAS or, if such financial statements are required to be included in the
Registration Statement or Form 8-K and a PCAOB audit is necessary therefor, in accordance
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with PCAOB, and shall not be subject to any qualification or exception as to the scope of such
audit.

“Audited Standard Margin” meansthe (i) the 2008 revenues of the Business as
shown in the 2008 income statement that is part of the Audited Financial Statements minus (ii)
Nortel’ s standard cost of the revenue in (i) and any other costs included in the 2008 income
statement that is part of the Audited Financial Statements that would be included in the
calculation of standard margin using the accounting principles, practices and methods used in the
calculation of Unaudited Standard Margin on Section 1.1(b) of the Sellers Disclosure Schedule.
For the avoidance of doubt, in connection with the calculation of the Audited Standard Margin it
shall be assumed that all Excluded Other Sellers are Sellers and all Excluded EMEA Sellers (as
defined in the EMEA Asset Sale Agreement) and any EMEA Seller whose EMEA Assets and
EMEA Liabilities are designated Removed Assets and Removed Liabilities or Excluded Assets
and Excluded Liabilities under the terms of the EMEA Asset Sale Agreement are EMEA Sellers.

“Avaya Parties’ hasthe meaning set forth in Section 10.14(a).
“Balance Sheet Date” has the meaning set forth in Section 4.8.
“Bankruptcy Consents’ has the meaning set forth in Section 4.1(a).

“Bankruptcy Court” means the U.S. Bankruptcy Court, the Canadian Court, the
English Court, the Israeli Court or any other court before which Bankruptcy Proceedings are
held.

“Bankruptcy Laws’ means the U.S. Bankruptcy Code, the CCAA, the
Insolvency Act, the Israeli Companies Law and the other applicable bankruptcy, insolvency,
administration or similar Laws of any jurisdiction where Bankruptcy Proceedings are held.

“Bankruptcy Proceedings’ means the Chapter 11 Cases, the CCAA Cases, the
EMEA Cases and, in each case, any proceedings occurring or authorized thereunder, as well as
any other voluntary or involuntary bankruptcy, insolvency, administration or similar judicial or
other proceedings concerning any of the Sellers, the EMEA Sellers or the Companies that are
held from time to time.

“Base Purchase Price’ has the meaning set forth in Section 2.2.1(a).

“Bid” means any bid, proposal, offer or quotation which, if accepted, would result
in the award of a Contract.

“Breach Cure Period” means, with respect to a breach by any party of this
Agreement or the EMEA Asset Sale Agreement, a period beginning at the time of delivery of a
written notice of such breach to the breaching party and ending on the earlier of (i) the End Date
and (ii) the last Business Day prior to any termination or purported termination of this
Agreement or the EMEA Asset Sale Agreement by the breaching party. For purposes of this
definition, “End Date” means the twentieth (20th) day after delivery of awritten notice of such
breach to the breaching party; provided, however, that in the case of a breach of the obligation to
close the transactions contemplated hereby at the Closing, a breach of the obligation to close the
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transactions contemplated by the EMEA Asset Sale Agreement at the Closing (as defined in the
EMEA Asset Sale Agreement), or a breach of Section 5.29 or a breach of Clauses 10.53, 10.54
and 10.55 of the EMEA Asset Sale Agreement, “End Date” shall mean the fifth (5th) day after
delivery of awritten notice of such breach to the breaching Party; and provided further, however,
that in the case of a breach of Section 5.5 or a breach of Clauses 10.7 through 10.12 of the
EMEA Asset Sale Agreement, “End Date” shall mean the fifteenth (15th) day after delivery of a
written notice of such breach to the breaching party.

“Break-Up Fee” has the meaning set forth in Section 9.2(a).
“Bundled Contract” hasthe meaning set forth in Section 5.14(a).

“Business’ means, collectively, the following business segments of the Sellers
and the EMEA Sdllers and the business of the NGS Companies and DiamondWare as described
below:

(1) the “Enterprise Solutions” business segment of the Sellers, the
EMEA Sellers and DiamondWare, comprising Employees, partner, customer and supplier
relationships and the goodwill associated therewith, through which such entities,
individualy, jointly or in collaboration with or pursuant to contracts with Third Parties,
and using any variety of technologies, research, design, develop, process, manufacture
(through contract manufacturers), assemble, test, support, market and sell globally to end
users and resellers the Products, which are communications products and solutions,
including legacy products currently being supported and future products and solutions
described in the “plan of record” or “plan of intent”, in the areas of networked
communications, converged voice and data, digital and internet protocol (1P) telephony,
communication application devices, local area networks, messaging, contact center
solutions, multimedia communications, including audio, video and web conferencing,
telepresence and other similar enterprise solutions (the “Enter prise Solutions
Business’);

(i)  the“Global Services’ business segment of the “Enterprise
Solutions Business® of the Sellers, the EMEA Sellers and DiamondWare, which
provides, individually or with Third Parties, the following services to Enterprise
Solutions Business customers (collectively, the “ Services’):

@ implementation and enhancement services, including
network planning, engineering, installation, integration, convergence,
optimization and security services,

(b) support services, including the support of multi-vendor
voice-data-converged networks, including providing software, technical support,
hardware and software maintenance, corrective content management, equipment
gpares logistics, and on-site engineers;



(c) managed and outsourced services, ranging from support of
individual solutions to entire multi-vendor networks running carrier and optical
equipment;

(d) hosted services, including single and multi-tenant hosted
services, hosted multimedia services, including high-definition tel epresence,
desktop video conferencing, and applications performance engineering;

(e application services, including application development,
integration and communi cations-enabled application solutions; and

()] communications integration services provided in
connection with third party equipment as part of security, healthcare and high-
definition video solutions,

and all research and development associated with any of the foregoing, but, in each case,
only to the extent that the servicesrelate to, are ancillary to, implement, support and
manage, the Products and Third Party equipment supplied by the Enterprise Solutions
Business or equipment supplied by Third Partiesif, as of the date hereof, the Sellers
generally provide such services with respect to such equipment; and

(iii)  thebusiness of the NGS Companies, through which the NGS
Companies directly or indirectly, individually or through or with Third Parties, provide
integrated information technology services and communications, communications
products, business collaboration technology, information technology solutions and
services to Government Entities and all research and development associated therewith,

but excluding, in each of clauses (i) and (ii) above: (A) the LGN Joint Venture, NN Turkey, Uni-
Nortel, any Person the assets of which are designated Excluded Assets pursuant to Section 5.25

or EMEA Excluded Assets pursuant to Clauses 10.58 and 10.59 of the EMEA Asset Sale

Agreement, and the assets of each of the Persons identified in this clause (A), (B) any Excluded

Asset or EMEA Excluded Asset, (C) Overhead and Shared Services (other than Transferred

Overhead and Shared Services), and (D) any products and/or services provided during the period
from January 1, 2008 through the date hereof by businesses or business segments of any Seller or

EMEA Seller other than those specified in clauses (i) and (ii) above.

“Business Day” means a day on which the banks are opened for business

(Saturdays, Sundays, statutory and civic holidays excluded) in (i) New York, New Y ork, United

States, (ii) Toronto, Ontario, Canada, and (iii) London, England, United Kingdom.

“Business Information” means (i) if used exclusively in connection with the
Business, all books, records, files, documentation and sales literature in the possession or under
control of the Sellers or the Companies, including information (including information on past,
present and prospective customers and suppliers), policies and procedures, Owned Equipment
manuals and materials and procurement documentation exclusively used in the Business or in

respect of any Asset, and (ii) if used primarily, but not exclusively, in connection with the

Business or in respect of any Asset, to the extent reasonably separable from such items of any
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other business of the Sellers, copies of all books, records, files, documentation and sales
literature in the possession or under control of the Sellers or the Companies, including
information (including information on past, present and prospective customers and suppliers),
policies and procedures and materials and procurement documentation used primarily in the
Business or in respect of any Asset, including, in each of clauses (i) and (ii), any Employee
Records.

“Calculation Principles’ means (i) the Nortel Accounting Principles, to the
extent applicable to the determination of the Inventory Vaue, the Accrued Vacation Amount, the
Net Debt, the Companies Net Working Capital, the EMEA Downward Adjustment, the Accrued
Cash-Out Vacation Escrow Amount and the EMEA Holiday Adjustment, and the other
accounting principles, methodol ogies and policies for the determination of the Inventory Value,
the Accrued Vacation Amount, the Net Debt, the Companies Net Working Capital, the EMEA
Downward Adjustment, the Accrued Cash-Out Vacation Escrow Amount and the EMEA
Holiday Adjustment, set forth in Section 1.1(c) of the Sellers Disclosure Schedule, and (ii)
GAAP, to the extent applicable to the determination of the Retirement Obligation Amount.

“Canadian Approval and Vesting Order” has the meaning set forth in Section

522

“Canadian Approval and Vesting Order Motion” has the meaning set forth in
Section 5.2.2.

“Canadian Court” means the Ontario Superior Court of Justice (Commercial
List).

“Canadian Debtors’ has the meaning set forth in the recitals to this Agreement.

“Canadian Initial Order” has the meaning set forth in the recitals to this
Aqgreement.

“Canadian Sales Process Order” has the meaning set forth in Section 5.2.1.

“Canadian Sales Process Order Motion” has the meaning set forth in Section
5.2.1.

“CCAA" has the meaning set forth in the recitals to this Agreement.

“CCAA Cases’ hasthe meaning set forth in the recitals to this Agreement.
“Chapter 11 Cases’ has the meaning set forth in the recitals to this Agreement.
“Claim” has the meaning set forth in section 101(5) of the U.S. Bankruptcy Code.

“Clean Team Confidentiality Agreement” means the clean team confidentiality
agreement by and between NNL and its Subsidiaries and Purchaser and its Subsidiaries, dated as
of March 19, 2009, as amended from time to time.
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“Clean Team Data Room” has the meaning attributed to the term “Clean Data
Room” in the Clean Team Confidentiality Agreement.

“Clean Team Members’ has the meaning attributed to that term in the Clean
Team Confidentiality Agreement.

“Closing” has the meaning set forth in Section 2.3.1.

“Closing Accrued Vacation Amount” has the meaning set forth in Section
2.2.3.1(a).

“Closing Companies Net Working Capital” has the meaning set forth in Section
2.2.3.1(a).

“Closing Date” has the meaning set forth in Section 2.3.1.

“Closing Date Data I nventory Value’” means the net Inventory Value related to
data products as specified on the Closing Date Inventory Schedule, subject to the limitation that
in determining the Closing Date Data Inventory Value, the value of raw material and works-in-
process cannot exceed fifteen percent (15%) of the Data Inventory Floor.

“Closing Date I nventory Schedule” shall be a schedule detailing the Closing
Date Inventory Value in the same categories as shown on Section 1.1(d)(i) of the Sellers
Disclosure Schedule as finally determined in accordance with Section 2.2.3.1.

“Closing Date Spares and Service Inventory Value” will be the net Inventory
Value related to Spares and Service Inventory as specified on the Closing Date Inventory
Schedule.

“Closing Date Voice Inventory Value’ means the net Inventory Value related to
voice and applications products as specified on the Closing Date Inventory Schedule, subject to
the limitation that, in determining the Closing Date Voice Inventory Value, the value of raw
materials and works-in-process cannot exceed fifteen percent (15%) of the Voice Inventory
Floor.

“Closing EMEA Downward Adjustment” has the meaning set forth in Section
2.2.3.1(a).

“Closing EMEA Holiday Adjustment” has the meaning set forth in Section
2.2.3.1(a).

“Closing Inventory Adjustment” means (i) the Data Inventory Adjustment plus
(ii) the Spares and Service Inventory Adjustment plus (iii) the Voice Inventory Adjustment.

“Closing Net Debt Adjustment” has the meaning set forth in Section 2.2.3.1(a).

“Closing Retirement Obligation Amount” has the meaning set forth in Section
2.2.3.1(a).

12



“Closing Statement” has the meaning set forth in Section 2.2.3.1(a).

“COBRA” means the continuation coverage required by Section 4980B of the
Code.

“Code” means the United States Internal Revenue Code of 1986, as amended.

“Collective Labor Agreement” means any written agreement, or addendum
appendix or side letter thereto, that a Person has entered into with any union or collective
bargaining agent with respect to terms and conditions of employment of such Person’s
employees.

“Commissioner” means the Commissioner of Competition appointed under the
Competition Act or any person duly authorized to exercise the powers and perform the duties of
the Commissioner of Competition.

“Companies’ means the NGS Companies and DiamondWare.

“Companies Cash and Investment Securities’ means, as of the time of
determination, the aggregate amount of unrestricted cash or currency, cash equivalents and short
term investments (including auction rate securities) that the Companies have on hand in bank
accounts, calculated in accordance with the Calculation Principles.

“Companies Net Accounts Receivable’ means, as of the time of determination,
the consolidated accounts receivable of the Companies, excluding any intercompany receivables
or receivables from Affiliates, net of reserves for doubtful accounts and related provisions,
calculated in accordance with the Calculation Principles.

“Companies Net Working Capital” means, as of the time of determination, an
amount equal to (w) the Companies Net Accounts Receivable plus (x) the Companies Cash and
Investment Securities including the UBS Put Option, minus (y) all current liabilities of the
Companies (including deferred revenues, but excluding the current portion of Indebtedness), in
each case calculated in accordance with the Calculation Principles.

“Company Leases’ has the meaning set forth in Section 4.11(d).
“Competition Act” means the Competition Act (Canada), as amended.

“Competition Act Approval” means that: (a) the applicable waiting period has
expired or been terminated pursuant to Section 123 of the Competition Act; (b) the
Commissioner or his’her authorized representative shall have provided the Purchaser with a
waiver from complying with Part I X of the Competition Act pursuant to Section 113(c) of the
Competition Act and, in the case of (a) or (b), the Commissioner or his’her authorized
representative shall have advised the Purchaser in writing that the Commissioner does not intend
to make an application under Section 92 of the Competition Act with respect to the transactions
contemplated by this Agreement, and neither the Commissioner nor any of his/her authorized
representatives shall have rescinded or amended such advice; or (¢) the Commissioner shall have
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issued an advance ruling certificate pursuant to Section 102 of the Competition Act in respect of
the transactions contemplated by this Agreement.

“Compliance Day” means any day on which each of the conditions set forth in
Section 8.1 and Sections 8.3(a), 8.3(b), 8.3(d) and 8.3(e) has been satisfied or waived (except for
failure to satisfy (i) the conditions set forth in Section 8.1(a), Section 8.1(b), Section 8.1(e) or
Section 8.1(f) due to the failure to obtain any Regulatory Approval, and (ii) those conditions that
by their terms are to be satisfied by a delivery on the Closing Date).

“Conditional Subleases’ has the meaning set forth in Section 5.31(a).
“Confidential Information” has the meaning set forth in Section 5.11(b).

“Confidentiality Agreement” means the confidentiality agreement by and among
the Purchaser and NNI, among other parties, dated March 13, 2009.

“Consent” means any approval, authorization, consent, order, license, permission,
permit, qualification, exemption or waiver by any Government Entity or other Third Party.

“Consolidated Returns’ has the meaning set forth in Section 4.13(d).

“Contract” means any written binding contract, agreement, instrument, lease,
ground lease or commitment.

“Contract Designation Date” means:

@ with respect to each Other Contract listed in the Other 365 Contract List
prepared or updated pursuant to Section 2.1.5(a)(ii) or the Other Non-365 Contract List prepared
or updated pursuant to Section 2.1.6(a)(ii), the date that is thirty (30) days after the later of (i) the
date the relevant Other Contract isincluded on the relevant list and all material documentation
that forms part of such Contract is made available to the Purchaser and (i) only with respect to
an Other Contract with a Selected Supplier, the date the Main Sellers provide the Purchaser with
an estimate of the Cure Cost for such Selected Supplier pursuant to Section 2.1.7(b); provided,
that, in each case, if the Main Sellers make available al material documentation that forms part
of such Other Contract and, if applicable, the Cure Cost estimate for the relevant Selected
Supplier no later than the fifth (5th) Business Day before the applicable Final Contract
Designation Date, the Contract Designation Date shall not be later than such Final Contract
Designation Date. Notwithstanding anything in this Agreement to the contrary, (a) if itis
determined by either Party following the Contract Designation Date that not all material
documentation that forms part of an Other Contract (other than a Real Estate L ease) has been
made available to the Purchaser, the relevant Seller shall use its reasonable best efforts to
promptly provide al material documentation that forms part of such Contract and the Contract
Designation Date for such Contract shall be no earlier than the thirtieth (30th) day after the
Purchaser’ s receipt thereof and (b) with respect to an Other Contract with a Selected Supplier, if
it is determined following the Contract Designation Date that the actual Cure Costs with respect
to such Selected Supplier exceed by more than ten percent (10%) the good-faith estimate of such
Cure Costs provided by the Main Sellers to the Purchaser pursuant to Section 2.1.7(b), the
Contract Designation Date for such Contract shall be no earlier than the thirtieth (30th) day after
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the date of such determination of the Cure Costs for the relevant Selected Supplier; provided
that, in each case, if the Main Sellers make available all material documentation that forms part
of such Other Contract and, if applicable, a Cure Cost estimate no later than the fifth (5th)
Business Day before the applicable Final Contract Designation Date, then the Contract
Designation Date shall never be later than such Final Contract Designation Date;

(b) (i) with respect to each Pre-Signing Customer Contract that is not a
Magjor Customer Contract, the later of (i) the date that is forty-five (45) days from the
date hereof or (ii) thirty (30) days from the latest of (A) the date when all material
documentation that forms part of such Pre-Signing Customer Contract is“Made
Available to the Purchaser” (as defined below at the end of this definition), (B) the date
theinitial one-day training session contemplated by Section 5.38(a)(ii) is made available
to Clean Team Members, and (C) the date when the relevant Sellers make available to the
Purchaser selected members of management personnel of the Business for the meeting
contemplated by the penultimate sentence of Section 5.38(b); and

(i) with respect to each Pre-Signing Customer Contract that isaMajor
Customer Contract, the later of (i) the date that is forty-five (45) days from the date
hereof or (ii) thirty (30) days from the date when al material documentation that forms
part of such Pre-Signing Customer Contract is Made Available to the Purchaser,

provided, however, for the avoidance of doubt, that the setting of the Contract Designation Date
for aPre-Signing Customer Contract that has already been Made Available to the Purchaser as of
the date hereof shall not deprive the Purchaser of athirty- (30-) day Contract review period for
any additional Pre-Signing Customer Contracts that are subsequently Made Available to the
Purchaser; provided further, that, if the Main Sellers Make Available to the Purchaser all

material documentation that forms part of such Pre-Signing Customer Contract no later than the
fifth (5th) Business Day before the applicable Final Contract Designation Date, then the Contract
Designation Date shall not be later than such Final Contract Designation Date. Notwithstanding
anything in this Agreement to the contrary, if it is determined by either Party following the
Contract Designation Date that not all material documentation that forms part of a Pre-Signing
Customer Contract has been Made Available to the Purchaser, the relevant Seller shall useits
reasonable best efforts to promptly Make Available to the Purchaser all material documentation
that forms part of such Contract and the Contract Designation Date for such Contract shall be no
earlier than the thirtieth (30th) day after the Purchaser’ s receipt thereof, provided, that, if the
Main Sellers Make Available to the Purchaser all material documentation that forms part of such
Pre-Signing Customer Contract no later than the fifth (5th) Business Day before the applicable
Final Contract Designation Date, then the Contract Designation Date shall not be later than such
Final Contract Designation Date;

(© with respect to each Post-Signing Customer Contract that is added to the
Non-Qualified Post-Signing Customer Contract List, the date that is thirty (30) days from the
later of (A) the date that such Contract is added to such list or (B) the date when all material
documentation that forms part of such Post-Signing Customer Contract is Made Available to the
Purchaser; provided, that, in each case, if the Main Sellers Make Available to the Purchaser all
material documentation that forms part of such Post-Signing Customer Contract no later than the
fifth (5th) Business Day before the applicable Final Contract Designation Date, then the Contract

15



Designation Date shall not be later than such Final Contract Designation Date. Notwithstanding
anything in this Agreement to the contrary, if it is determined by either Party following the
Contract Designation Date that not all material documentation that forms part of a Post-Signing
Customer Contract has been Made Available to the Purchaser, the relevant Seller shall useits
reasonable best efforts to promptly Make Available to the Purchaser all material documentation
that forms part of such Contract and the Contract Designation Date for such Contract shall be no
earlier than the thirtieth (30th) day after Purchaser’ s receipt thereof; provided, that, if the Main
Sellers Make Available to the Purchaser all material documentation that forms part of such Post-
Signing Customer Contract no later than the fifth (5th) Business Day before the applicable Final
Contract Designation Date, then in no event shall the Contract Designation Date be |ater than
such Final Contract Designation Date; and

(d) with respect to (i) the 365 Real Estate Lease identified in Section
2.1.5(b)(iv)(B) of the Sellers Disclosure Schedule, the date that is thirty (30) days from the date
hereof; and (ii) any Non-365 Real Estate Leasesidentified in Section 2.1.6(b)(ii), 2.1.6(b)(iii) or
2.1.6(b)(iv) of the Sellers Disclosure Schedule or any Direct Lease Real Estate, the date that is
forty-five (45) days from the date hereof.

For the purposes of this definition, “M ake Available to the Purchaser” means (i) with respect
to a Customer Contract other than a Magjor Customer Contract, include in the Sellers' Files that
have been physically or electronically made available to the Purchaser or to appropriate Clean
Team Members and/or make available to the Purchaser in the Data Room or to appropriate Clean
Team Members and (i) with respect to aMagor Customer Contract, make available to
appropriate Clean Team Members in the Clean Team Data Room.

“Contractual Liabilities’ meansall Liabilities of the Sellersthat arise in the
Ordinary Course under Customer Contracts and SI/SP Contracts relating to marketing, alowance
funds, technical training, demonstration equipment, events, trade shows, advertising, other direct
marketing activities and rebate programs.

“Contract Manufacturing Inventory Agreements’ means the agreements
among the Purchaser and/or any Designated Purchasers, the relevant Sellers, and the contract
manufacturers of the Business listed in Section 1.1(e) of the Sellers Disclosure Schedule that the
relevant Parties will negotiate in good faith pursuant to Section 5.26 on the basis of the term
sheet attached hereto as Exhibit E.

“Contract Review Period” means a period ending on the earlier of (i) the sixtieth
(60th) day after the date hereof and (ii) the Bid Deadline (as defined in the U.S Bidding
Procedures Ordey).

“Control”, including, with its correlative meanings, “Controlled by” and “under
common Control with”, means, in connection with a given Person, the possession, directly or
indirectly, of the power to either (i) elect more than fifty percent (50%) of the directors of such
Person or (ii) direct or cause the direction of the management and policies of such Person,
whether through the ownership of securities, contract or otherwise.
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“Converging Products’ means all prior and current versions of the Products set
forth in Section 1.1(f) of the Sellers Disclosure Schedule.

“Covered Assets and Persons’ has the meaning set forth in Section 5.21.

“Cross-Border Protocol” means that certain Cross-Border Insolvency Protocol
approved by the U.S. Bankruptcy Court’s Order Pursuant to 11 U.S.C. 88 105(a) Approving
Cross-Border Court-to-Court Protocol, dated January 15, 2009, and the Canadian Court in an
order, dated January 14, 2009, as the same may be amended from time to time.

“Cross-License Agreements’ has the meaning set forth in Section 4.6(f).

“CureCost” means (i) any amounts required by section 365(b)(1) of the U.S.
Bankruptcy Code to cure any defaults by the relevant U.S. Debtor under a 365 Contract (other
than an Assumed and Subleased Real Estate Lease) and to pay any actual pecuniary losses that
have resulted from such defaults under such 365 Contract, (ii) any amounts required by section
365(b)(1) of the U.S. Bankruptcy Code to cure any defaults by the relevant U.S. Debtor under an
Assumed and Subleased Real Estate Lease and to pay any actual pecuniary losses that have
resulted from such defaults under such Assumed and Subleased Real Estate Lease, (iii) with
respect to any Non-365 Seller Contract (other than Contracts of a Canadian Debtor that are
assignable to the Purchaser without the consent of the counterparty), any amounts necessary to
cure any defaults and to pay any actual pecuniary losses under such Seller Contract in respect of
the period prior to the Petition Date, and (iv) any amounts required to cure any defaults under a
Non-365 Subleased Real Estate Lease and to pay any actual pecuniary losses under such Non-
365 Subleased Real Estate Lease in respect of the period prior to the Petition Date.

“Current Policies’ has the meaning set forth in Section 5.20(d).
“Current Services’ has the meaning set forth in Section 5.36(a).

“Customer Contract” means any Direct Customer Contract or Indirect Customer
Contract but excluding, in each case, any SI/SP Contract.

“Daily Fee” has the meaning set forth in Section 2.2.1(b).

“Data Inventory Adjustment” means the Data Inventory Floor less the Closing
Date Data Inventory Value; provided that, if the calculated Data Inventory Adjustment isa
negative amount, the Data Inventory Adjustment will be zero.

“Data Inventory Floor” means the Inventory Value related to data products of
the Business as set forth in the Sellers Inventory Schedule (the “ Data Inventory Value”) as of
the Closing Date, provided that, if the Closing Date falls on a date that is not at the end of any
fiscal quarter, the Data Inventory Value on the Closing Date shall equal the sum of (i) the Data
Inventory Value as of the last day of the prior fiscal quarter, plus (ii) (x) (A) the Data Inventory
Vaue as of the last day of the fiscal quarter in which the Closing Date occurred, minus (B) the
Data Inventory Value for the last day of the prior fiscal quarter, multiplied by (y) (A) the number
of days elapsed prior to the Closing Date during the fiscal quarter in which the Closing Date
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occurred, divided by (B) the total number of daysin the fiscal quarter in which the Closing Date
occurred.

“Data Room” means the “Equinox” electronic data room at
https://datasite.merrillcorp.com/bidder/splash_check.do? ocale=en.

“Deferred Transfer Assumed Liability” has the meaning set forth in Section

5.13(d).

“Deferred Transfer Purchased Asset” has the meaning set forth in Section
5.13(c).

“Delay Fee’ has the meaning set forth in Section 2.2.1(b).

“Delay Fee Payments’ has the meaning set forth in Section 2.2.1(c).

“Designated Courts’ has the meaning set forth in Section 10.6(b).

“Designated Non-365 Contracts’ has the meaning set forth in Section
2.1.6(a)(iii).

“Designated Non-365 Real Estate L eases’ has the meaning set forth in Section
2.1.6(b)(ii).

“Designated Non-365 SI/SP Contracts’ has the meaning set forth in Section
2.1.6(a)(i).

“Designated Other Non-365 Contracts’ has the meaning set forth in Section
2.1.6(a)(ii).

“Designated Other 365 Contracts’ has the meaning set forth in Section
2.1.5(a)(ii).

“Designated Purchaser” has the meaning set forth in Section 2.4.

“Designated 365 Real Estate L eases’ has the meaning set forth in Section
2.1.5(b)(ii).

“Designated 365 SI/SP Contracts’ has the meaning set forth in Section
2.1.5(a)(i).

“DiamondWare” means DiamondWare, Ltd., a corporation organized under the
laws of Arizona, with executive offices at 2221 L akeside Boulevard, Richardson, Texas.

“DiamondWar e Shares’ means all the equity interests in DiamondWare.

“Direct Customer Contract” means any Seller Contract pursuant to which a
Seller provides Products and/or Services to an end-user.
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“Direct Lease Real Estate” has the meaning set forth in Section 5.30; provided
that, if the Purchaser elects prior to the relevant Contract Designation Date not to purchase the
Owned Real Estate but to enter into a Direct L ease with respect to such Owned Real Estate at
Closing, the Owned Real Estate shall thereafter be deemed included among the Direct L ease
Real Estate for all purposes hereunder.

“Direct Leases’ has the meaning set forth in Section 5.30.
“Disagreement Notice” has the meaning set forth in Section 2.2.3.1(b).

“Distribution Agent” means the Person that will act as distribution agent for the
Sellers and the EMEA Sellers hereunder, to be notified by the Main Sellers to the Purchaser and
the Escrow Agent by and not later than five (5) Business Days before the Closing.

“Domain Name’ means an aphanumeric name that identifies a specific computer
or website on the Internet, and all rights in and to such domain name, including any registrations
therefor with a domain name registrar.

“EC Merger Regulation” means Council Regulation (EC) No 139/2004 of
January 20, 2004 on the control of concentrations between undertakings, as amended.

“Effective Hire Date” means the day on which the employment of an Employee
commences or continues with the Purchaser or its Affiliates as provided in this Agreement.

“EMEA Asset Sale Agreement” has the meaning set forth in the recitals to this
Aqgreement.

“EMEA Assets’ has the meaning attributed to that term in the EMEA Asset Sale
Aqgreement.

“EMEA Assumed Liabilities’ has the meaning attributed to that term in the
EMEA Asset Sale Agreement.

“EMEA Cases’ hasthe meaning set forth in the recitals to this Agreement.
“EMEA Debtors’ has the meaning set forth in the recitals to this Agreement.

“EMEA Designated Purchaser” has the meaning attributed to that term in the
EMEA Asset Sale Agreement.

“EMEA Downward Adjustment” has the meaning attributed to the term
“Downward Adjustment” in Paragraph 1.1 of Schedule 9 to the EMEA Asset Sale Agreement.

“EMEA Employment Escrow Amount” has the meaning attributed to the term
“Employment Escrow Amount” in Paragraph 11 of Schedule 6 to the EMEA Asset Sale
Agreement.

19



“EMEA Holiday Adjustment” means, at any given date, the greater of (i) the
EMEA Holiday Downward Adjustment or (ii) zero.

“EMEA Holiday Downward Adjustment” has the meaning attributed to such
term in Paragraph 6.2 of Schedule 6 to the EMEA Asset Sale Agreement.

“EMEA Owned Inventory” has the meaning attributed to that term in the EMEA
Asset Sale Agreement.

“EMEA Sellers’ has the meaning set forth in the recitals to this Agreement.

“Employee” means any Share Transfer Employee and any employee of the
Sellers engaged in the Business, in each instance as listed in Section 4.14(b)(i) of the Sellers
Disclosure Schedule.

“Employee Information” has the meaning set forth in Section 4.14(b).

“Employee Records’ means books, records, files, or other documentation with
respect to Transferred Employees, to the extent such records are reasonably within the
possession, custody or control of the Sellers.

“Employee Transfer Date” means, with respect to each jurisdiction where
Employees will become Transferred Employees in accordance with this Agreement, 12:01 am.
local time in such jurisdiction on the day immediately following the Closing Date; provided, that
(i) in respect of any Inactive Employee the Employee Transfer Date means 12:01 a.m. on the
first day after the Closing Date on which the Employee reports to work; (ii) in respect of any
Visa Employees, the Employee Transfer Date means 12:01 a.m. on thefirst day after the Closing
Date on which the Purchaser or a Designated Purchaser has obtained the required visa or permit
with respect to such Employee’ s employment and the Visa Employee reports to work; and (iii) in
respect of any Other Loaned Employee, the Employee Transfer Date means the date on which
such Employee’s employment transfers to the Purchaser or a Designated Purchaser under the
terms of the Loaned Employee Agreement.

“Employment Contract” means any Seller Employee Plan or other plan,
program, agreement or arrangement pursuant to which any Person provides employment or
consulting services to the Business.

“English Court” means the High Court of Justice of England and Wales.
“Enterprise Portion” has the meaning set forth in Section 5.14(b).

“Environmental Law” means any applicable Law relating to pollution or
protection of the environment, natural resources or human health and safety.

“Environmental Permit” means any permit, approval, license or other
authorization required under any Environmental Law to conduct the Business as currently
conducted.
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“Equivalent Lease” means alease or sublease for Equivalent Space for aterm of
three years, in the case of Lease A and Lease B as shown on Section 5.31(g) of the Sellers
Disclosure Schedule or five years, in the case of Lease C as shown on Section 5.31(g) of the
Sellers Disclosure Schedule, under which the annual rental obligations and other express
monetary obligations of the tenant or subtenant do not exceed in the aggregate, except to de
minimis extent, the same costs under the Mission Critical Lease which isthereby being replaced
(or, in the case of the Mission Critical Lease identified as“Lease A” in Section 5.31(g) of the
Sellers Disclosure Schedule, the term and the costs indicated in Exhibit 5.28(q)); provided that
Sellers shall make reasonabl e attempts to negotiate a market rent under any such lease or
sublease and provided further that, prior to entry into any such lease or sublease, the relevant
Seller and the Purchaser or a Designated Purchaser shall convene to discuss and agree on a
mutually acceptable strategy for the location of the premises and negotiating such lease or
sublease and Purchaser or a Designated Purchaser shall have a reasonable opportunity to
participate in the process.

“Equivalent Space” means, with respect to any Mission Critical Lease, premises
reasonably acceptable to the Purchaser which are located in the same general real estate market
as the space demised under such Mission Critical Lease, which contain usable and rentable
sguare footage sufficient to reasonably support the contemplated use of the demised premises
and employee headcount reasonably agreed between the Purchaser and the Sellers on or prior to
the Closing Date and to permit the Purchaser or a Designated Purchaser to conduct the Business
at such premises in amanner substantially similar to the manner conducted at such premises as
of the date hereof and which are of substantially the same quality (including as to tenant
improvements and fit-out and related services and amenities) as the premises provided under
such Mission Critical Lease.

“ERISA” means the Employee Retirement Income Security Act of 1974, as
amended.

“Escrow Account” means the following seven (7) escrow accounts to be set up
by the Escrow Agent pursuant to the Escrow Agreement: (i) an escrow account for the Purchase
Price Adjustment Escrow Amount (the “Pur chase Price Adjustment Escrow Account”), (ii) an
escrow account for the Holdback Escrow Amount (the “Holdback Escrow Account”), (iii) an
escrow account for the EMEA Employment Escrow Amount (the “EMEA Employment
Escrow Account”), (iv) an escrow account for the Accrued Cash-Out V acation Escrow Amount
(the “Accrued Cash-Out Vacation Escrow Account”), (v) an escrow account for the French
Tax Escrow Amount (the “French Tax Escrow Account™), (vi) an escrow account holding the
Good Faith Deposit (the “Good Faith Deposit Escrow Account”), and (vii) an escrow account
holding the Delay Fee (the “Delay Fee Escrow Account™).

“Escrow Agent” means Wells Fargo Bank, National Association.
“Escrow Agreement” means the escrow agreement among NNI, NNL, NNUK,

the Purchaser and the Escrow Agent to be entered into in the form of Exhibit F in accordance
with Section 2.2.6(a).
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“Escrow Amount” means the amount to be paid by the Purchaser by wire
transfer of immediately available funds to the Escrow Agent on the Closing Date, which amount
will consist of (i) the EMEA Employment Escrow Amount, (ii) the Holdback Escrow Amount,
(iii) the Purchase Price Adjustment Escrow Amount, (iv) the Accrued Cash-Out Vacation
Escrow Amount and (v) the French Tax Escrow Amount.

“Estimated Closing Accrued Vacation Amount” has the meaning set forthin
Section 2.2.2(a).

“Estimated Closing Companies Net Working Capital” has the meaning set
forth in Section 2.2.2(a).

“Estimated Closing EMEA Downward Adjustment” has the meaning set forth
in Section 2.2.2(a).

“Estimated Closing EMEA Holiday Adjustment” has the meaning set forth in
Section 2.2.2(a).

“Estimated Closing Inventory Adjustment” has the meaning set forthin
Section 2.2.2(a).

“Estimated Closing Net Debt Adjustment” has the meaning set forth in Section
2.2.2(a).

“Estimated Closing Retirement Obligation Amount” has the meaning set forth
in Section 2.2.2(a).

“Estimated Cost Schedule” has the meaning set forth in Section 5.36(c).
“Estimated Purchase Price” has the meaning set forth in Section 2.2.2(b).

“European Union Entity” means a Government Entity of the European Union.
For the avoidance of doubt, “ European Union Entity” means a supranational Government Entity
and not a Government Entity of any member State of the European Union.

“Excludable Other Seller” means any Other Seller that is not listed in Section
1.1(g) of the Sellers Disclosure Schedule.

“Excluded Assets’ has the meaning set forth in Section 2.1.2.

“Excluded Employee Liabilities” has the meaning set forth in Section 7.3.
“Excluded Liabilities” has the meaning set forth in Section 2.1.4.

“Excluded Non-365 Contract” has the meaning set forth in Section 2.1.6(a)(iv).
“Excluded Other Seller” has the meaning set forth in Section 5.25(a).

“Excluded Seller” has the meaning set forth in Section 5.25(a).
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“Excluded 365 Contract” has the meaning set forth in Section 2.1.5(a)(V).

“Executory Contract” means an “executory contract” for the purposes of the
U.S. Bankruptcy Code.

“Expense Reimbursement” has the meaning set forth in Section 9.2(b).
“Expense Reimbursement Limit” has the meaning set forth in Section 9.2(b).
“Extra Services’ has the meaning set forth in Section 5.36(b).

“Final Contract Designation Date” means (a) for a 365 Contract, the twentieth
(20th) day prior to the Closing Date and (b) for a Non-365 Contract, the third (3rd) Business Day
prior to the Closing Date.

“Final Date’ has the meaning set forth in Section 2.2.1(b).
“Financial Statements’ has the meaning set forth in Section 4.8.

“French Tax Escrow Amount” has the meaning attributed to that term in the
EMEA Asset Sale Agreement.

“Fund” means any partnership, limited liability company or other investment
vehiclethat isadirect or indirect stockholder of the Purchaser.

“GAAP” meansthe United States generally accepted accounting principles,
consistently applied.

“GAAS’ means the United States generally accepted auditing standards.
“General Scope of Services’ has the meaning set forth in Section 5.36(a).
“Good Faith Deposit” has the meaning set forth in Section 2.2.5(a).

“Government Bid” means any Bid made by any Seller or Company or by a
contractor team or joint venture, in which any Seller or Company is participating that, if
accepted, would result in the award of a Government Contract or a Government Subcontract.

“Government Contract” means any prime contract, multiple award schedule
contract, basic ordering agreement, letter contract or any task order or purchase order issued
thereunder or other written agreement between any Seller or Company and either the U.S.
Government or a State Government.

“Government Entity” means any U.S., Canadian, Indian, UK, supranational,
foreign, domestic, federal, territorial, provincial, state, municipal or local governmental
authority, quasi-governmental authority, instrumentality, court, government or self-regulatory
organization, commission, tribunal or organization or any regulatory, administrative or other
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agency, or any political or other subdivision, department or branch of any of the foregoing,
including the European Commission.

“Government Subcontract” means any subcontract issued to any Seller or
Company by a prime contractor, including any basic ordering agreement, letter subcontract, task
order, purchase order, or other written agreement between any Seller and any prime contractor to
either the U.S. Government or a State Government.

“GST” means goods and services tax payable under Part 1 X of the Excise Tax Act
(Canada).

“Hazardous M aterials’ means (a) petroleum, petroleum products, asbestosin
any form that is friable or polychlorinated biphenyls and (b) any chemical, material or other
substance regulated as hazardous or as a pollutant, contaminant or waste under any
Environmental Law.

“Holdback Escrow Amount” means $25 million, which amount will be paid by
the Purchaser to the Escrow Agent on the Closing Date and shall be held by the Escrow Agent
pending the Sellers post-Closing delivery of financial statements to the Purchaser pursuant to the
terms of Section 5.34(f).

“HSR Act” means the United States Hart-Scott-Rodino Antitrust |mprovements
Act of 1976, as amended.

“HSR Approval” means expiration of all applicable waiting periods under the
HSR Act (including any voluntary agreed extensions) or earlier termination thereof.

“ICA Approval” meansthat the responsible Minister under the Investment
Canada Act shall have notified the Purchaser that he/she is satisfied, or such Minister shall be
deemed to be satisfied, that the transactions contemplated in this Agreement that are subject to
the provisions of the Investment Canada Act are likely to be of net benefit to Canada.

“Inactive Employees’ means Employees (other than Share Transfer Employees
and Employees whose employment transfers to the Purchaser or a Designated Purchaser by
operation of Law) who have accepted Purchaser's or a Designated Purchaser’ s offer of
employment as provided in Section 7.1 and are on aleave of absence for military service, short-
or long-term disability, Family and Medical Leave Act or other leave of absence provided under
applicable Law on the day immediately following the Closing Date as of 12:01 am. local timein
such jurisdiction where Employees would have otherwise become Transferred Employeesin
accordance with this Agreement.

“Inbound License Agreements’ has the meaning set forth in Section 4.6(j).

“Included Real Estate L eases’ means each Designated 365 Real Estate L ease,
Assumed and Subleased Real Estate L ease, Designated Non-365 Real Estate L ease, Non-365
Subleased Real Estate Lease and Company L ease, collectively, and, if applicable, Replacement
Lease A, and any Equivalent Lease (to the extent that the Seller is the tenant thereunder).
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“Included Real Estate” means the Owned Real Estate (if the Purchaser has
elected to purchase such Owned Real Estate) and the real estate which is the demised premises
under each Designated 365 Real Estate Lease, Assumed and Subleased Real Estate L ease,
Designated Non-365 Real Estate Lease, Non-365 Subleased Real Estate L eases, Company L ease
or Direct Lease, collectively, or under Replacement Lease A and any Equivalent Lease (to the
extent that the Seller is the tenant thereunder), if applicable.

“Included Services’ hasthe meaning set forth in Section 5.36(a).

“Indebtedness’ of any Person means at any date, without duplication, all
obligations (including all obligationsin respect of principal, accrued interest, penalties, fees and
premiums) of such Person (@) for indebtedness for borrowed money (including overdraft
facilities), (b) for indebtedness evidenced by promissory notes, bonds, debentures, notes or
similar instruments, (c) any “earn-out” obligations and other obligations for the deferred
purchase price of property, goods or services (excluding trade payables), (d) in respect of letters
of credit and bankers' acceptances, (€) in respect of leases that are capitalized in accordance with
GAAP under which such Person is the lessee, (f) research and development funds received or
invoiced under any alliance agreement that may be required to be earned by future performance
or repaid thereunder and (g) in respect of any guarantees of such Person in connection with any
of the foregoing.

“Indemnified Expenses’ has the meaning set forth in Section 5.20(c).
“Indemnified Person” has the meaning set forth in Section 5.20(c).

“Indirect Customer Contracts’ means any Seller Contract pursuant to which a
Seller provides Products and/or Servicesto areseller, distributor, system integrator or service
provider (including Seller Contracts for Products or Servicesto be utilized by such reseller or
distributor itself).

“Information” has the meaning set forth in Section 5.34(d)(iv).
“Insolvency Act” has the meaning set forth in the recitals to this Agreement.

“Intellectual Property” means all intellectual and industrial property as
recognized under the laws of the United States of America, Canada and/or other countries or
jurisdictions, including: (a) Trademarks; (b) Domain Names; (c) Patents; (d) copyrights and
works of authorship (including any registrations therefor or applications for registration, and the
benefit of any waiver of moral rights therein, to the extent such waiver is transferable by law);

(e) mask works and integrated circuit topographies (including any registrations therefor or
applications for registration); (f) trade secrets, know-how and proprietary and confidential
technical or business information; (g) any Software; (h) any technology and (i) sui generis design
rights.

“Intellectual Property License Agreement” means the agreement to be entered
into between NNL, NNI, the relevant EMEA Sellers and the Joint Administrators, on the one
hand, and the Purchaser (or the relevant Designated Purchasers), on the other hand, on or prior to
the Closing in the form attached hereto as Exhibit G.
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“Intentional Breach” means, with respect to an agreement, an action or omission
(including afailure to cure circumstances) that the breaching party knows or reasonably should
have known is or would result in a breach of the agreement.

“Inventory Value” means, as of any given date, the book value, net of all
applicable reserves and provisions, of the Owned Inventory and the EMEA Owned Inventory
calculated in accordance with the Nortel Accounting Principles, and the Cal culation Principles
and the revenue assumptions presented in the Sellers Forecast set forth in Section 1.1(d)(ii) of the
Sellers Disclosure Schedule.

“Investment Canada Act” means the Investment Canada Act, as amended.

“1P Escrow Agreement” has the meaning set forth in Section 5.9(c).

“IRS’ means the United States Internal Revenue Service.

“lsraeli Companies’ has the meaning set forth in the recitals to this Agreement.

“lsraeli CompaniesLaw” has the meaning set forth in the recitals to this

Aqgreement.

“lsraeli Court” has the meaning set forth in the recitals to this Agreement.

“IT Headcount Forecast” has the meaning set forth in Section 5.36(c).

“Joint Administrators’ has the meaning set forth in the recitals to this
Aqgreement.

“Joint Israeli Administrators’ has the meaning set forth in the recitals to this
Aqgreement.

“KEIP” meansthe Nortel Networks Corporation Key Executive Incentive Plan
approved by the U.S. Bankruptcy Court in part on March 5, 2009, and in part on March 20, 2009,
and substantially approved by the Canadian Court in part on March 6, 2009, and in part on
March 20, 2009, as the same may be amended, modified, supplemented or replaced from time to
time in accordance with Section 5.9(d).

“KERP” means the Nortel Networks Corporation Key Employee Retention Plan
approved by the U.S. Bankruptcy Court on March 5, 2009, and approved by the Canadian Court
on March 6, 2009, as the same may be amended, modified, supplemented or replaced from time
to time in accordance with Section 5.9(d).

“Knowledge” or “aware of” or “notice of” or asimilar phrase shall mean, with
reference to the Sellers, the actual knowledge of those Persons listed on Section 1.1(h) of the
Sellers Disclosure Schedule, and, with reference to the Purchaser, the actual knowledge of those
Persons listed on Exhibit H.

“KPMG” has the meaning set forth in Section 5.34(e).
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“Latest Lease Rgection Date” means (i) August 12, 2009, the deadline under
the U.S. Bankruptcy Code, by which the Sellers must elect to either assume or reject 365 Real
Estate Leases, or (ii) if the Sellers (in their sole discretion) request and alandlord under a 365
Real Estate L ease agrees to an extension of the date by which the relevant Seller must elect to
either assume or reject such 365 Real Estate Lease to a date following August 12, 2009, then on
the date to which such deadline has been extended by agreement of such Seller and such
landlord.

“Law” means any U.S., Canadian, UK, Isragli, supranational, foreign, domestic,
federal, territorial, state, provincial, local or municipal statute, law, common law, ordinance, rule,
regulation, order, writ, injunction, directive, judgment, decree or policy or guideline having the
force of law.

“Lease A Sublease” has the meaning set forth in Exhibit 5.28(q).

“Letter of Credit” meansthe letter of credit in the form of Exhibit | hereto issued
by Citibank, N.A. (or any financial institution having at least an investment grade rating and
capital and surplus of not less than $500 million) in favor of the Escrow Agent.

“LGN Joint Venture” means LG-Nortel Co. Ltd., which was established in
November 2005 as ajoint venture between NNL and LG Electronics Inc. for the purpose of
jointly devel oping and marketing certain telecommunications equipment and network solutions.

“LGN/KoreaDistribution Agreement” means the agreement between the
Purchaser and/or a Designated Purchaser, on the one hand, and the LGN Joint Venture, on the
other hand, governing the sale of certain Products by the Business to the LGN Joint Venture for
resale.

“LGN/Korea Supply Agreement” means an agreement between the Purchaser
and/or a Designated Purchaser and the LGN Joint Venture governing the supply of certain
products by the LGN Joint Venture to the Business.

“Liabilities” means debts, liabilities, commitments and obligations, whether
accrued or fixed, absolute or contingent, matured or unmatured or determined or undeterminable,
including those arising under any Law or Action and those arising under any contract,
agreement, arrangement, commitment or undertaking or otherwise, including any Tax liability or
tort liability.

“Liability Limitation Amount” means $200,000,000; provided, that in the event
that at the time of termination of this Agreement the Standard Margin for the LTM Measurement
Period isless than $640,000,000, then “Liability Limitation Amount” shall mean
$100,000,000.

“Licensed Intellectual Property” means the Intellectual Property being licensed

to the Purchaser or the relevant Designated Purchaser(s) under the Intellectual Property License
Agreement and the Trademark License Agreement.
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“Lien” means any lien, mortgage, pledge or security interest, hypothec, adverse
claim, aclaim of adverse possession, right of first refusal, option, hypothecation, encumbrance,
easement, encroachment, right-of-way, restrictive covenant on real property, real property
license, prior claim, lease, lien or charge of any kind (including any conditional sale arrangement
or other title retention agreement).

“Loaned Employee Agreement” means the agreement between the Main Sellers
and certain of the Other Sellers, on the one hand, and the Purchaser and/or any Designated
Purchasers, on the other hand, to be executed before the Closing in the form attached hereto as
Exhibit J.

“Local Sale Agreements’ has the meaning set forth in Section 2.1.8.
“Loss Duplication Elections’ has the meaning set forth in Section 6.5.

“Losses” means all losses, damages and reasonable and documented out-of -
pocket costs and expenses.

“LTM Measurement Period” means (i) during the first 45 days after the end of
any fiscal quarter of the Business, the period of four consecutive fiscal quarters of the Business
ended on or prior to such time in respect of which financial statements for each quarter are
available and (ii) any other time during such fiscal quarter, the period of four consecutive fiscal
guarters of the Business ended on or prior to such time.

“Main Sellers’ has the meaning set forth in the preamble to this Agreement.
“Major Customer Contract” has the meaning set forth in Section 5.38(d).
“Major 2008 Customer Contract” has the meaning set forth in Section 5.38(c).
“Major 2009 Customer Contract” has the meaning set forth in Section 5.38(d).

“Mandatory Antitrust Approvals’ means adecision, in whatever form
(including a declaration of lack of jurisdiction or amere filing or notification, if the Closing can
take place, pursuant to the applicable Antitrust Law, without a decision or the expiry of any
waiting period) by any Government Entity under the Antitrust Laws of any of the jurisdictions
listed in Exhibit K (the “Relevant Antitrust Jurisdiction / Authorities’) or the expiry of the
applicable waiting period, as applicable, under the Antitrust Laws of any of the jurisdictions
listed in Exhibit K, authorizing or not objecting to the transactions contemplated by this
Agreement (and/or by the EMEA Asset Sale Agreement), which includes any decision or
consent by any such Government Entity setting forth conditions or obligations on the Purchaser
or any of its Affiliates if such conditions or obligations have been or, pursuant to Section 5.5(e)
or Clause 10.11 of the EMEA Asset Sale Agreement are required to be, accepted by the
Purchaser.

“Material Adverse Effect” means any change, event, fact, condition, occurrence
or circumstance that, individually or in the aggregate, has or would reasonably be expected to
have a material adverse effect on the business, operations, results of operations, properties, assets
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or condition of the Business to be transferred hereunder, taken as awhole, but in each case shall
not include the effect of events, changes, facts, conditions, occurrences or circumstances relating
to (a) the industries and markets in which such Business operates, but only to the extent that such
events, changes, facts, conditions, occurrences or circumstances do not have a materially
disproportionate effect on such Business as compared to other industry participants, (b)
macroeconomic factors, interest rates, currency exchange rates, general financial market
conditions, acts of God, war, terrorism or hostilities, but only to the extent that such events,
changes, facts, conditions, occurrences or circumstances do not have a materially
disproportionate effect on such Business as compared to other industry participants, (c) changes
in Law, generally accepted accounting principles or official interpretations of the foregoing, (d)
compliance with this Agreement, (e) the transactions contemplated hereby or any announcement
hereof or the identity of the Purchaser, (f) any action taken by the Purchaser or its Affiliates, or
(9) the pendency of the Bankruptcy Proceedings and any action approved by, or motion made
before, the Bankruptcy Courts; it being understood that the failure of the Business to achieve
internal or external financial forecasts or projections, by itself, will not constitute a Material
Adverse Effect although the factors underlying such failure may be considered in determining
whether or not there has been a Material Adverse Effect.

“Material Contracts’ has the meaning set forth in Section 4.5.

“Material Intentional Purchaser Breach” has the meaning set forth in Section
9.3(a)(ii).

“Mission Critical Leases’ has the meaning set forth in Section 5.31(g).
“Monetary Cost” has the meaning set forth in Section 5.36(c).

“Monitor” means Ernst & Young Inc., in its capacity as the Canadian Court-
appointed Monitor in connection with the CCAA Cases.

“Multiemployer Plan” has the meaning set forth in Section 4.14()).

“Mutual Development Agreement” means an agreement between the Purchaser
and/or any Designated Purchasers, on the one hand, and the relevant Sellers, on the other hand,
governing the development (i) by the Purchaser and/or any Designated Purchasers of new
features of certain of the products used by the Sellers and/or (ii) by the relevant Sellers of new
features of certain of the Products.

“Net Debt” means, as of any time of determination, any Indebtedness of the
Companies.

“Net Debt Adjustment” means the amount, if any, by which the Closing Net
Debt exceeds the amount determined by reference to Section 1.1(c) of the Sellers Disclosure
Schedule at the time of Closing. For the avoidance of doubt, if the Closing Net Debt is less than
such amount, the Net Debt Adjustment shall be equal to zero and there shall be no Purchase
Price adjustment in relation thereto.

“Neutral Arbitrator” hasthe meaning set forth in Section 5.36(h).
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“NGS’” means Nortel Government Solutions Incorporated, a corporation
organized under the laws of Delaware with offices at 12730 Fair Lakes Circle, Fairfax, Virginia

“NGS Companies’ means, collectively, NGS and itstwo Subsidiaries, Integrated
Information Technology Corporation and AC Technologies, Inc.

“NGS Shares’ means al the equity interestsin NGS.

“NISPOM” means the National Industrial Security Program Operating Manual,
DoD 5220.22-M dated February 28, 2006.

“NNC” has the meaning set forth in the preamble to this Agreement.

"NNFSAS Succession Tax Liabilities' has the meaning attributed to that termin
the EMEA Asset Sale Agreement.

“NNI” has the meaning set forth in the preamble to this Agreement.

“NNI Group” means an “affiliated group” as defined in Code section 1504(a) (or
under a comparable provision of the Tax Laws of a jurisdiction within the United States) of
which NNI is the common parent.

“NN International” means Nortel Networks International, Inc.
“NNL"” has the meaning set forth in the preamble to this Agreement.
“NNRIP” means the Nortel Networks Retirement Income Plan.
“NNTC” has the meaning set forth in Section 6.1(c).

“NN Turkey” means Nortel Networks Netas Telekomunikasyon A.S., ajoint
stock corporation formed under the laws of Turkey.

“NNUK"” means Nortel Networks UK Limited.
“Non-Assignable Contracts’ has the meaning set forth in Section 5.13(a).

“Non-Assigned Contracts’ means the Non-Assignable Contracts, to the extent
all applicable Consents to assignment thereof to the Purchaser or a Designated Purchaser have
not been granted prior to the Closing Date.

“Non-Debtor Sellers’ has the meaning set forth in the recitals to this Agreement.
“Non-Designating Party” has the meaning set forth in Section 5.36(f).

“Non-Qualified Post-Signing Customer Contracts’ has the meaning set forthin
Section 5.38(g).
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“Non-Qualified Post-Signing Customer Contract List” has the meaning set
forth in Section 5.38(g).

“Non-Solicitation Period” means the twenty-four (24) month period immediately
following the Closing Date.

“Non-Union Employee” means an Employee whose terms and conditions of
employment are not governed by a Collective Labor Agreement.

“Non-365 Customer Contract” means any Customer Contract that is not a 365
Customer Contract.

“Non-365 Real Estate Leases’ has the meaning set forth in Section 2.1.6(b)(i).

“Non-365 Real Estate Lease List” has the meaning set forth in Section

2.1.6(b)(i).
“Non-365 Seller Contract” means Seller Contracts other than 365 Contracts.
“Non-365 SI/SP Contract” has the meaning set forth in Section 2.1.6(a)(i).
“Non-365 SI/SP Contract List” has the meaning set forth in Section 2.1.6(a)(i).
i) “Non-365 Subleased Real Estate L eases’ has the meaning set forth in Section
2.1.6(b)(iii).

“Nortel Accounting Principles’ means the accounting principles employed in
the preparation of the Financial Statements, as set forth in Section 1.1(i) of the Sellers Disclosure
Schedule.

“Nortel Parties’ has the meaning set forth in Section 10.14(a).
“Notices of Lease” hasthe meaning set forth in Section 5.30.
“Notifying Party” has the meaning set forth in Section 5.36(h).

“Offer Consideration Period” has the meaning set out in Section 7.1.1.

“Open Sour ce Softwar €’ means Software that is made available under alicense
agreement that (i) conditions use, modification or distribution of any Software program, or any
Software integrated with or derived from such Software program, or into which such Software
program is incorporated, on the disclosure, licensing or distribution of the source code of such
Software program (or such Software) or (ii) otherwise materially limits the licensee’ s freedom of
action with regard to seeking compensation in connection with sublicensing, licensing or
distributing such Software program or Software.

“Ordinary Course” means the ordinary course of the Business consistent with
past practice, as such practice may be modified from time to time to the extent necessary to

31



reflect the separation of the Business from the other businesses of the Sellersin a manner
consistent with the terms of the Transaction Documents.

“Other Contract” means any Seller Contract that is not a Customer Contract, a
SI/SP Contract, an Employment Contract or a Real Estate L ease.

“Other Loaned Employees’ has the meaning set forth in the recitals to the
Loaned Employee Agreement.

“Other Non-365 Contract” has the meaning set forth in Section 2.1.6(a)(ii).
“Other Non-365 Contract List” has the meaning set forth in Section 2.1.6(a)(ii).
“Other Sellers’ has the meaning set forth in the preamble to this Agreement.
“Other 365 Contract” has the meaning set forth in Section 2.1.5(a)(ii).

“Other 365 Contract List” has the meaning set forth in Section 2.1.5(a)(ii).

“Overhead and Shared Services’ means corporate or shared services provided
to or in support of the Business that are general corporate or other overhead services and which
are provided to both (a) the Business and (b) other businesses or business segments of any Seller,
including travel and entertainment services, temporary labor services, office supplies services
(including copiers and faxes), personal telecommunications services, computer hardware and
Software in object code form used by Employees, fleet services, energy/utilities services,
procurement and supply arrangements, research and devel opment, treasury services, public
relations, legal, compliance and risk management services (including workers' compensation),
payroll services, sales and marketing support services, information technology and
telecommunications services, accounting services, tax services, human resources and employee
relations management services, employee benefits services, credit, collections and accounts
payable services, logistics services, property management services, environmental support
services and customs and excise services, in each case including servicesrelating to the
provision of accessto information, operating and reporting systems and databases and including
all hardware and Software (in object code form) or other Intellectual Property necessary for or
used in connection therewith.

“Owned Equipment” means (a) those items of tangible personal property owned
by the Sellersthat are held or used primarily in connection with the Business and are located at
the network operating centers, lab facilities and other facilities in each case listed in Section
1.1(j) of the Sellers Disclosure Schedule (the “ Sites”), and (b) those other items of tangible
personal property owned by the Sellers not included in clause (a) above that are held or used
exclusively in connection with the Business, including, in each case, al trade fixtures and
fixtures, furniture, furnishings, fittings, equipment, apparatus, appliances, test equipment, tooling
and other articles of personal property which are owned by the Sellers and which are located at
the Owned Real Estate (to the extent the Purchaser exercisesits election under Section 2.1.1 to
include the Owned Real Estate among the Assets), the Direct Lease Real Estate, any customer,
supplier or other worksites or at the Sites or at the demised premises which are (i) the subject of
any real property lease included in the Assigned Contracts or (ii) the subject of any Sublease,

32



provided, however, that, in each case, the term “Owned Equipment” shall not include fixtures
other than trade fixtures located at the Direct Lease Real Estate or the Sites and shall not include
any leasehold improvements located at the demised premises which are the subject of any
Sublease; and, provided, further, that, “ Owned Equipment” shall not include any Owned
Inventory, any items of tangible property personally assigned to a single employee who is not
(A) aTransferred Employees as of the Employee Transfer Date or (B) aVisa Employee, and any
Intellectual Property.

“Owned Inventory” means any inventories of raw materials, manufactured and
purchased parts, work in process, packaging, stores and supplies, unassigned finished goods
inventories (which are finished goods not yet assigned to a specific customer order) and
merchandise, in each case owned by the Sellers and held or used exclusively in connection with
the Business, including any of the above items which is owned by the Sellers but remainsin the
possession or control of a contract manufacturer or another Third Party (but excluding any
inventory that is purchased by any of the Sellers from any contract manufacturer after the
Closing Date under any agreement between such Sellers and contract manufacturers or under any
Contract Manufacturing Inventory Agreement and excluding any inventory that is required to be
purchased by any of the Sellers from a contract manufacturer after the date of this Agreement but
prior to the Closing Date in connection with the Ordinary Course quarterly review process
completed by such contract manufacturer to determine inventory levelsin excess of Sellers
forecasts).

“Owned Real Estate” means the real property owned by NNI and located in
Bohemia, New Y ork.

“Partial Allocation” has the meaning set forth in Section 2.2.7(b).

“Party” or “Parties” meansindividually or collectively, as the case may be, the
Sellers and the Purchaser.

“Patents’ includes all national (of any country of origin) and multinational
statutory invention registrations, patents, patent applications, provisional patent applications,
industrial designs, industrial models, and inventions (including any inventions disclosed in such
patents and applications whether or not patentable), including all reissues, divisions,
continuations, continuations-in-part, extensions and reexaminations thereof, and all rights therein
provided by multinational treaties or conventions.

“PBGC” means the Pension Benefit Guaranty Corporation.

“PCAOB” means the Public Company Accounting Oversight Board auditing
standards.

“Pension Trustees’” means the trustees of the UK Defined Benefit Plan.

“Permitted Encumbrances’ means (i) statutory Liensfor Taxes or governmental
assessments, charges or claims the payment of which is not yet due or, if due, for Taxes the
validity of which is being contested in good faith by appropriate proceedings and for which
adeguate reserves have been established to the extent required by GAAP other than Liens that
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are to be discharged at Closing pursuant to the terms of the Canadian Approval and Vesting
Order and the U.S. Sale Order; (ii) mechanics’, carriers’, workers', repairers’, landlords,
warehouses and similar Liens arising or incurred in the Ordinary Course for sums not yet
delinquent or overdue or which are being contested in good faith by appropriate proceedings and
for which adequate reserves have been established to the extent required by GAAP; (iii) with
respect to the NGS Shares, the Liens contemplated by the Proxy Agreement; (iv) any Liens
imposed by any Bankruptcy Court in connection with the Bankruptcy Proceedings that are to be
discharged at Closing pursuant to the terms of the Canadian Approval and Vesting Order and the
U.S. Sale Order; (v) any other Liens set forth in Section 1.1(k) of the Sellers Disclosure
Schedule; and (vi) zoning, entitlement, building and land use regulations, customary covenants,
defects of title, easements, rights of way, restrictions and other similar charges or encumbrances
which (A) do not impair in any material respect the use or value of the related assetsin the
Business as currently conducted or (B), with respect to the Owned Real Estate, if included
among the Assets, are disclosed on existing title reports or surveys.

“Person” means an individual, a partnership, a corporation, an association, a
limited or unlimited liability company, ajoint stock company, atrust, ajoint venture, an
unincorporated organization or other legal entity or Government Entity.

“Personal Information” means information about an identifiable individual or
other information that is subject to any Privacy Law and received, collected, used, stored,
processed, disclosed or disposed of by the Sellers, including such information regarding
individuals who are customers, suppliers, employees and agents of the Business, such as an
individual’ s name, address, identification number, payment records, credit information, personal
references and health records.

“Petition Date” has the meaning set forth in the recitals to this Agreement.

“Post-Closing Taxable Period” means any taxable period or portion thereof
beginning after the Closing Date.

“Post-Signing Customer Contract” means a Customer Contract entered into
after the date hereof.

“Post-Signing Inclusion Criteria” meansthe criteria described in Section 1.1(1)
of the Sellers Disclosure Schedule.

“PPF” means the Pension Protection Fund created and operated in accordance
with the UK Pensions Act 2004.

“Pre-Closing Taxable Period” means any taxable period or portion thereof
ending on or prior to the Closing Date.

“Pre-Signing Inclusion Criteria” means the criteria described in Section 1.1(m)
of the Sellers Disclosure Schedule.

“Pre-Signing Customer Contract” means a Customer Contract entered into
prior to the date hereof.
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“Primary Party” means (i) each of the Main Sellers, on the one hand, and (ii) the
Purchaser, on the other hand.

“Privacy Laws’ means all applicable Laws of any Government Entity in any
jurisdiction governing the receipt, collection, use, storage, processing, disclosure or disposal of
information about an identifiable individual, including the Personal Information and Protection
of Electronic Documents Act (Canada) and equivalent provincial legislation.

“Product Volume Forecast” has the meaning set forth in Section 5.36(c).

“Products’ means those products that are manufactured by or on behalf of and/or
marketed by the Business, as set forth in Section 1.1(n) of the Sellers Disclosure Schedule and all
versions thereof that are supported as of the date hereof.

“Proxy Agreement” means the Proxy Agreement with respect to capital stock of
NGS entered into on July 29, 2005, by and among NNC, NNL, NNI, NGS, James Frey, Thomas
Mclnerney, Gregory Newbold and the United States Department of Defense.

“Purchase Price” has the meaning set forth in Section 2.2.1(a).
“Pur chase Price Adjustment Escrow Amount” shall mean $30 million.
“Purchaser” has the meaning set forth in the preamble to this Agreement.

“Purchaser Authorized Canadian Agent” has the meaning set forth in Section
10.6(c).

“Purchaser Employee Plan” means any “employee benefit plan,” whether or not
in writing and whether covering asingle individual or agroup of individuals, within the meaning
of Section 3(3) of ERISA and any other employee benefit plan, including any profit sharing plan,
savings plan, bonus plan, performance awards plan, incentive compensation plan, deferred
compensation plan, stock purchase plan, stock option plan, vacation plan, leave of absence plan,
employee assistance plan, automobile |easing/subsidy/allowance plan, meal allowance plan,
redundancy or severance plan, relocation plan, family support plan, pension plan, supplemental
pension plan, retirement plan, retirement savings plan, post-retirement plan, medical, health,
hospitalization or life insurance plan, disability plan, sick leave plan, retention plan, education
assistance plan, expatriate assistance plan, compensation arrangement, including any base salary
arrangement, overtime, on-call or call-in policy, death benefit plan, or any other similar plan,
program, arrangement or policy that is maintained or otherwise contributed to, or required to be
maintained or contributed to, by or on behalf of the Purchaser or any of its Subsidiaries or
Affiliates with respect to their employees employed in those countries where they will employ
Transferred Employees pursuant to this Agreement.

“Purchaser Supply Agreement” means an agreement between the Purchaser
and/or any Designated Purchasers, on the one hand, and the relevant Sellers, on the other hand,
governing the supply by the Purchaser and/or any Designated Purchasers to the relevant Sellers
of certain products and services.
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“Qualified Expenditures’ has the meaning set forth in Section 6.6(b).

“Real Estate Agreements’ means the leases, sub-leases or license agreements
between the relevant Sellers, on the one hand, and the Purchaser or any Designated Purchasers,
on the other hand, including the Subleases and the Direct L eases to be executed on or prior to the
Closing, in the forms attached hereto as Exhibit N.

“Real Estate L ease” means any Seller Contract, Assumed and Subleased Real
Estate Lease or Non-365 Subleased Real Estate Lease that is alease, sublease, license or other
agreements for occupancy of real estate.

“Records Custodian” means a Person of international reputation that is
acceptable to the Purchaser and the Main Sellers, acting reasonably.

“Registration Statement” has the meaning set forth in Section 5.34(a).

“Regulation S-X” means Regulation S-X promulgated by the SEC as amended
and in effect at the time in question.

“Regulatory Approvals’ means the Antitrust Approvals and the ICA Approval.

“Rejected Customer Contracts’ means, collectively, (i) the Rgected 365 SI/SP
Contracts, (ii) Customer Contracts entered into prior to the Closing Date by an Excluded Seller
that either (1) are entered into prior to the date hereof or (2) are entered into after the date hereof
in the Ordinary Course and either enable termination without penalty with one-hundred eighty
(180) days notice or have a duration no longer than twelve (12) months following execution
thereof, (iii) the Rejected Non-365 SI/SP Contracts, (iv) the Regected Pre-Signing Customer
Contracts and (v) the Enterprise Portion of those Pre-Signing Bundled Contracts that the
Purchaser does not agree to accept in subcontract or elects to replace with new Contracts
pursuant to Section 5.14(b) because the Enterprise Portion thereof does not meet the Pre-Signing
Inclusion Criteriafor Major Customer Contracts, in each case without giving effect to any
material amendment or modification thereto entered into after the date hereof other than an
amendment entered into in the Ordinary Course (x) prior to the Closing Date by an Excluded
Seller that either enables termination without penalty with one-hundred eighty (180) days' notice
or has a duration no longer than twelve (12) months following execution thereof or (y) by a
Seller that does not materially expand the customer’ s rights under such agreement; provided that
a Contract shall cease to be a Rejected Customer Contract upon the earliest of (A) the expiration
of such Rejected Customer Contract (without giving effect to any extension of the term thereof
other than at the option of the counterparty thereto), (B) the earliest date on which the relevant
Seller has the right to terminate such Contract without penalty or (C) the date on which such
Contract is terminated by the counterparty thereto.

“Regected Non-365 SI/SP Contracts’ has the meaning set forth in Section
2.1.6(a)(i).

“Re ected Post-Signing Customer Contract” has the meaning set forth in
Section 5.38(Q).
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“Rejected Pre-Signing Customer Contract” has the meaning set forth in
Section 5.38(f).

“Reected 365 SI/SP Contracts’ has the meaning set forth in Section 2.1.5(a)(i).

“Relocation Costs” means all reasonable and actual out-of-pocket costs and
expenses incurred for the relocation of the Business, the Transferred Employees, Assets and
business operations to be acquired by Purchaser, including moving costs, reasonable legal fees
incurred for the purpose of reviewing and negotiating leases, rental costs for temporary space,
leasing commissions, and tenant improvement and fit-out costs (hard and soft costs); provided
that Relocation Costs shall not include, among other items, any business interruption costs or
other damages (actual, consequential or otherwise) incurred by the Purchaser or any other party
and the Purchaser waives any and all rights to recover any such amounts from the Seller or its
Affiliates in connection with any relocation hereunder; and provided further that the Purchaser
shall consult with the Sellers prior to incurring any such costs and, with respect only to space to
be utilized on atemporary basis by Purchaser or a Designated Purchaser prior to the relocation of
Business, Transferred Employees, Assets and business operations to Equivalent Space, Purchaser
shall be required to obtain the agreement of Sellers prior to incurring any particular costs subject
to reimbursement by Sellers hereunder.

“Relocation Damages’ means all costs, expenses and damages resulting from
any relocation performed by the Sellers of the Assets, Employees and business operation
following any rejection of a 365 Real Estate L ease after the Closing, including, without
limitation, business interruption costs or other damages (actual, consequentia or otherwise).

“Relocation Space”’ has the meaning set forth in Section 5.32(b).

“Remaining APAC Countries’ means India, Indonesia, Malaysia, Australia,
New Zealand, the Philippines, Singapore, Japan, Thailand, Vietnam, Pakistan, Egypt and the
United Arab Emirates.

“Remaining CALA Countries’ means Mexico, Chile, Argentina, Colombia,
Peru and Trinidad and Tobago.

“Replacement Lease A” has the meaning set forth in Exhibit 5.28(g).

“Representative’ has the meaning set forth in Section 5.29.
“Respective Affiliates” has the meaning set forth in Section 10.16(c).

“Restricted Technical Records’ meansthe Livelink database or any other
similar database containing all necessary documents with respect to the technical aspects of the
Qualified Expenditures of NNTC or NNL in their 2007 and subsequent taxation years.

“Retirement Obligation Amount” means the amount of the actual unfunded
obligations accrued in any period preceding the Closing Date that will be assumed by the
Purchaser, a Designated Purchaser or an EMEA Designated Purchaser at Closing or retained by
any Company at Closing (i) under the plans set forth in Section 1.1(0)(i) of the Sellers Disclosure
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Schedule, or (ii) except with respect to the plans set forth in Section 1.1(0)(i) or Section 1.1(0)(ii)
of the Sellers Disclosure Schedule, under a plan (including a non-U.S. plan) providing retirement
or retiree welfare benefits of any Seller or EMEA Seller or any Company, in each case
determined in accordance with GAAP. For purposes of this definition, an unfunded obligation
(A) shall be deemed to be under a plan providing retirement or retiree welfare benefits (except as
set forth in Section 1.1(0)(ii) of the Sellers Disclosure Schedule) to the extent it is required to be
accounted for under FAS 87 (paragraphs 11, 72 and 73) or FAS 106 (paragraphs 16 and 85), and
(B) shall not be taken into account to the extent it is (1) a Liability funded out of the EMEA
Employment Escrow Account, (11) aLiability in respect of which there is, and to the extent of, a
separate Purchase Price adjustment under this Agreement or the EMEA Asset Sale Agreement,
and/or (111) aLiability for which Assets, EMEA Assets or assets of the Companies transferred to
the Purchaser, a Designated Purchaser or an EMEA Designated Purchaser at Closing or retained
by the Companies, in each case under Section 2.1.1(g) of this Agreement or Clause 2.1.6 of the
EMEA Asset Sale Agreement, have been set aside as a funding source, to the extent of such
funding.

“Reverse Termination Fee’ has the meaning set forth in Section 9.3(a).

“Satisfaction Date” means the date one hundred and fifty (150) days after the
date of this Agreement.

“Schedule 1 Included Services’ has the meaning set forth in Section 5.36(a).
“Scope Guidelines’ has the meaning set forth in Section 5.36(a).

“SEC” means the Securities and Exchange Commission.

“Section 338(h)(10) Election” has the meaning set forth in Section 6.5.

“Section 5.25 Assets’ means (i) the assets, interests and rights of an Excluded
Seller designated by the Purchaser as Excluded Assets in accordance with Section 5.25(a) and
(i) the assets, interests and rights of each such Person.

“Section 5.25 Liability” means all Liabilities to the extent arising from or related
to a Section 5.25 Asset.

“Securities Disclosure Documents’ has the meaning set forth in the first
sentence of Article V.

“Security Deposits’ has the meaning set forth in Section 5.22(8)(i).

“Selected Rejected Customer Contracts’ has the meaning set forth in Section
5.14(c).

“Selected Supplier” has the meaning set forth in Section 2.1.7(b).

“Seller Acquisition” has the meaning set forth in Section 5.33.
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“Seller Authorized Agents’ has the meaning set forth in Section 10.6(d).

“Seller Authorized Canadian Agent” has the meaning set forth in Section
10.6(d).

“Seller Authorized U.S. Agent” has the meaning set forth in Section 10.6(d).
“Seller Bid” hasthe meaning set forth in Section 2.1.1(m).
“Seller Consents’ has the meaning set forth in Section 2.1.1(h).

“Seller Contracts’ means (i) those Contracts of a Seller that relate exclusively to
the Business or to the Assets (including Inbound License Agreements that are used, as of the date
hereof, exclusively in connection with the Business or any Asset, but excluding any other
licenses of Intellectual Property) and (ii) the Contracts of a Seller listed in Section 1.1(p) of the
Sellers Disclosure Schedule.

“Seller Employee Plan” means any “employee benefit plan,” whether or not
reduced to writing and whether covering asingle individual or a group of individuals, within the
meaning of Section 3(3) of ERISA and any other employee benefit plan including any profit
sharing plan, savings plan, bonus plan, performance awards plan, incentive compensation plan,
deferred compensation plan, stock purchase plan, stock option plan, vacation plan, leave of
absence plan, employee assistance plan, automobile |easing/subsidy/all owance plan, meal
allowance plan, redundancy or severance plan, relocation plan, family support plan, pension
plan, supplemental pension plan, retirement plan, retirement savings plan, post retirement plan,
medical, health, hospitalization or life insurance plan, disability plan, sick leave plan, retention
plan, education assistance plan, expatriate assistance plan, compensation arrangement, including
any base salary arrangement, overtime, on-call or call-in policy, death benefit plan, or any other
similar plan, program, arrangement or policy that is maintained or otherwise contributed to, or
required to be maintained or contributed to, by or on behalf of the Sellers or any of their
Subsidiaries (other than any EMEA Sellers, if any) or Affiliates with respect to Employees, or
under which the Companies has or may have any liability.

“Seller Insurance Policies’ has the meaning set forth in 5.21(a).

“Seller Supply Agreement” means an agreement between the relevant Sellers, on
the one hand, and the Purchaser and/or any Designated Purchasers, on the other hand, governing
the supply by the relevant Sellers to the Purchaser and/or any Designated Purchasers of certain
products and services.

“Sellers’ has the meaning set forth in the preamble to this Agreement.

“Sellers Disclosur e Schedule” means the disclosure schedule delivered by the
Sellers to the Purchaser on the date hereof.

“Sellers’ Files’ has the meaning set forth in Section 5.38(a).
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“Sellers Forecast” means Sellers' demand forecast for the Business, including
Sellers’ projected demand for voice, applications and data Products, as previously provided to
the Purchaser and as attached hereto as Section 1.1(d)(ii) of Sellers Disclosure Schedule.

“Sellers Inventory Schedule” means the schedule set forth in Section 1.1(d)(i) of
the Sellers Disclosure Schedule.

“Sellers Trademarks’ has the meaning set forth in Section 5.23.

“Services’ means those services described in clause (ii) of the definition of
“Business’ hereunder.

“Share Transfer Employee” means any Employee who is employed by any of
the Companies.

“Shares’ means, collectively, the NGS Shares and the DiamondWare Shares.

“SI/SP Contracts’” means only the Seller Contracts listed in Section 1.1(q) of the
Sellers Disclosure Schedul e as of the date hereof.

“Software’” means any source code, object code, and updates thereto, and all
related documentation, user and operational guides and/or manuals and the copyrights, if any, in
and to all of the above.

“Sparesand Service Inventory Adjustment” means (i) the Spares and Service
Inventory Floor less (ii) the Closing Date Spares and Service Inventory Value; provided, that, if
the calculated Spares and Service Inventory Adjustment is a negative number, the Spares and
Service Inventory Adjustment will be zero.

“Spares and Service nventory Floor” means $12,000,000.
“Special Agreements’ has the meaning set forth in Section 4.14(a).

“Standard Margin” means, for any period, (i) revenue of the Business during
such period determined in accordance with U.S. GAAP less (ii) the Sellers' and the EMEA
Sellers’ standard cost of the products and services for which revenue has been recognized by the
Business during such period and any other costs included in the calculation of standard margin
using the accounting principles, practices and methods used in the calculation of Unaudited
Standard Margin on Section 1.1(b) of Sellers Disclosure Schedule. The Sellers’ and the EMEA
Sellers’ standard cost includes direct material, direct labor and manufacturing overhead and does
not include costs and expenses that the Sellers define as “ Other Costs Not in Standard”
(“OCNIS’). OCNISincludes freight, purchase price variances (e.g., increases or decreases in
cost of revenues resulting from standard to actual cost variance adjustments), warranty expense,
known product defect expense, royalties, changes in excess and obsolete (“E& O”) inventory
provisions and other corporate overhead charges, including rental charges for the use of shared
service assets and/or facilities. For the purposes of this definition and the related calculations, it
shall be assumed that all Excluded Other Sellers are Sellers and all Excluded EMEA Sellers (as
defined in the EMEA Asset Sale Agreement) and any EMEA Seller whose EMEA Assets and
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EMEA Liabilities are designated Removed Assets and Removed Liabilities or Excluded Assets
and Excluded Liabilities under the terms of the EMEA Asset Sale Agreement are EMEA Sellers.

“State Government” means any state, territory or possession of the United States
or any department or agency of any of such state, territory or possession with jurisdiction and
responsibility throughout such stete, territory or possession.

“Straddle Period” has the meaning set forth in Section 6.4(b).

“Subcontract Agreement” means one or more agreements between the relevant
Sellers, on the one hand, and the Purchaser and/or any Designated Purchasers, on the other hand.

“Subleases’ has the meaning set forth in Section 5.28(a).
“Subsidiary” of any Person means any Person Controlled by such first Person.
“Target Closing Companies Net Working Capital” means $16,100,000.

“Tax” means (a) any domestic or foreign federal, state, local, provincial,
territorial or municipal taxes or other impositions by or on behalf of any Government Entity,
including the following taxes and impositions: net income, gross income, individual income,
capital, value added, goods and services, gross receipts, sales, use, ad valorem, business rates,
transfer, franchise, profits, business, environmental, real property, personal property, service,
service use, withholding, payroll, employment, unemployment, severance, occupation, social
security, excise, stamp, stamp duty reserve, customs, and all other taxes, fees, duties,
assessments, deductions, withholdings or charges of the same or of asimilar nature, however
denominated, together with any interest and penalties, additions to tax or additional amounts
imposed or assessed with respect thereto whether or not disputed, and (b) any obligation to pay
any amounts set forth in clause (a) with respect to another Person, whether by contract, as a
result of transferee or successor liability, as aresult of being a member of an affiliated,
consolidated, combined or unitary group or otherwise for any period.

“Tax Authority” means any local, municipal, governmental, state, provincial,
territorial, federal, including any U.S., Canadian, U.K. or other fiscal, customs or excise
authority, body or officials (or any entity or individual acting on behalf of such authority, body
or officials) anywhere in the world with responsibility for, and competent to impose, collect or
administer, any form of Tax.

“Tax Credit Purchaser” hasthe meaning set forth in Section 6.6(b).

“Tax Returns’ means all returns, reports (including any amendments, elections,
declarations, disclosures, claims for refunds, schedules, estimates and information returns) and
other information filed or required to be filed with any Tax Authority relating to Taxes.

“Temporary Lease” has the meaning set forth in Section 5.31(g)(ii).

“Third Party” means any Person that is neither a Party nor an Affiliate of a
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“Trademarks’ means, together with the goodwill associated therewith, all
trademarks, service marks, trade dress, logos, distinguishing guises and indicia, trade names,
corporate names, business names, whether or not registered, including all common law rights,
and registrations, applications for registration and renewals thereof, including all marks
registered in the United States Patent and Trademark Office, the trademark offices of the states
and territories of the United States of America, and the trademark offices of other nations
throughout the world (including the Canadian Intellectual Property Office), and all rights therein
provided by multinational treaties or conventions.

“Trademark License Agreement” means the trademark license agreement
between the relevant Sellers, on the one hand, and the Purchaser, any Designated Purchasers,
and/or any EMEA Designated Purchasers, on the other hand, in respect of certain Trademarks
used in the Business to be entered into on or before the Closing in the form attached hereto as
Exhibit O.

“Transaction Documents’ means this Agreement, the EMEA Asset Sale
Agreement, the Ancillary Agreements and all other ancillary agreements to be entered into, or
documentation delivered by, any Party, any EMEA Seller, any Designated Purchaser and/or any
EMEA Designated Purchaser pursuant to this Agreement or the EMEA Asset Sale Agreement or
any Local Sale Agreement.

“Transfer Taxes’ means (a) all goods and services, sales, excise, use, transfer,
gross receipts, documentary, filing, recordation, value-added, stamp, stamp duty reserve, and all
other similar Taxes, duties or other like charges, however denominated (including any rea
property transfer Taxes and conveyance and recording fees and notarial fees), together with
interest, penalties and additional amounts imposed with respect thereto whether or not disputed,
and (b) any obligation to pay any amounts set forth in clause (a) with respect to another Person,
whether by contract, as aresult of transferee or successor liability, asaresult of being a member
of an affiliated, consolidated, combined or unitary group or otherwise for any period.

“Transferred Employee” means (i) Employees who accept an offer of
employment by, and commence employment with, the Purchaser or a Designated Purchaser in
accordance with the terms of Section 7.1 or Section 7.2, (ii) those Employees, other than Share
Transfer Employees, whose employment transfers by operation of Law, and (iii) those
Employees who are Share Transfer Employees, provided that no Employee (other than any Share
Transfer Employee or any Employee whose employment transfers by operation of Law) who is
an Inactive Employee shall be a Transferred Employee unless such Employee reports to work
with the Purchaser or a Designated Purchaser no later than the later of (A) the earlier of (x) the
date the Seller-approved leave of absence ends or (y) six (6) months from the Closing Date and
(B) the end of such longer period as provided with respect to such leave under applicable Law;
and provided, further, that no Employee (other than any Share Transfer Employee or any
Employee whose employment transfers by operation of Law) who is on leave of absence for any
reason other than those reasons listed in the definition of Inactive Employees as of the Closing
shall be a Transferred Employee.
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“Transferred Employee Plans’ means Seller Employee Plansin respect of
which Liabilities are (i) Assumed Liabilities under Section 2.1.3(g) or (ii) owed by a Company to
its employees or former employees.

“Transferred Intellectual Property” means (i) the Patents set forth in Section
1.1(r)(i) of the Sellers Disclosure Schedule, (ii) the Trademarks set forth in Section 1.1(r)(ii) of
the Sellers Disclosure Schedule, (iii) the Domain Names listed in Section 1.1(r)(iii) of the Sellers
Disclosure Schedule, and (iv) any Intellectual Property (other than Patents, Domain Names or
Trademarks) owned by any of the Sellersthat is used exclusively in connection with the
Business, including without limitation the Software listed in Section 1.1(r)(iv) of the Sellers
Disclosure Schedule.

“Transferred Overhead and Shared Services’” means Overhead and Shared
Services to be provided to or in support of the Business post-Closing by Transferred Employees.

“Transition Services Agreement” means an agreement between the Main
Sdllers, the relevant Other Sellers and the TSA EMEA Sellers, on the one hand, and the
Purchaser and the relevant Designated Purchasers and/or EMEA Designated Purchasers, on the
other hand, to be executed on or prior to the Closing Date, in the form attached hereto as Exhibit
P, except that the Schedules to such agreement shall be determined in accordance with Section
5.36.

“TSA EMEA Sellers’ means NNUK and Nortel Networks (Ireland) Limited.

“TSA Sellers’ means the Main Sellers and those entities listed in Exhibit A
attached to the form Transition Services Agreement contained in Exhibit P hereto.

“Type 1 Extra Services’ has the meaning set forth in Section 5.36(b).
“Type 2 Extra Services’ has the meaning set forth in Section 5.36(b).

“UK Defined Benefit Plan” means the Nortel Networks UK Pension Plan or any
other UK defined benefit occupational pension scheme operated by any company connected with
or associated with the Companies.

“UK Pensions Act 2004” means the UK Pensions Act 2004, including any
amendments thereto and regulations promul gated thereunder.

“UK Pensions Regulator” means the regulator of UK based occupational
pension schemes in accordance with the UK Pensions Act 2004 and known as the Pensions
Regulator.

“Unaudited Interim Financial Statements’ means collectively, (i) the carve-out
combined balance sheets of the Business as of the last day of each fiscal quarter ending after
January 1, 2009 and on or prior to the Closing Date, (ii) the carve-out combined statements of
income of the Business for the three month and year-to date periods then ended and cash flows
of the Business for the year-to-date periods then ended, together with the statements for the
corresponding periods of the immediately preceding year and (iii) the carve-out combined
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statements of income (a) for the three month period ended December 31, 2008, and (b) from the
most recently completed fiscal quarter, which fiscal quarter may be the last fiscal quarter of a
year, through the Closing Date, in each case to the extent required to be delivered pursuant to
Section 5.34 and prepared in accordance with GAAP and the applicable rules and regul ations
promulgated by the SEC for interim financial information, including Regulation S-X and Rule 3-
05 thereunder.

“Unaudited Standard Margin” means $1,383.5 million, which is the Standard
Margin of the Business for the calendar year ended December 31, 2008, based on the Financial
Statements, less the standard margin associated with the Layer 4-7 Data Portfolio and the LGN
Joint Venture included in the Financial Statements as calculated on Schedule 1.1(b) of the Sellers
Disclosure Schedule.

“Undisclosed Liability Threshold Amount” means, with respect to any
Excludable Other Seller, the higher of (a) an amount equal to (i) the Base Purchase Price,
multiplied by (ii) 0.50, multiplied by (iii) the quotient of (A) total statutory entity revenues of
such Excludable Other Seller related to the Business for fiscal year 2008, divided by, (B) tota
2008 revenues of the Business, and (b) $2 million.

“Undisclosed Material Liability” means, with respect to any Excludable Other
Seller, aLiability of such Excludable Other Seller (i) that would not constitute an “ Assumed
Liability”, (ii) the existence of which was not known to the Purchaser or its representatives as of
the date hereof and (iii) that exceeds or is reasonably expected to exceed the Undisclosed
Liability Threshold Amount for such Excludable Other Seller.

“Uni-Nortel” means Uni-Nortel Communication Technologies (Hellas), SA., a
company organized under the laws of Greece, which was established in July 2005 as ajoint
venture between Nortel Networks International Finance & Holding, B.V. and UniSystems, S.A.
for the purposes of marketing and selling certain telecommuni cations equipment and systemsin
Greece and the Republic of Cyprus.

“Uni-Nortel Distribution Agreement” means an agreement between Uni-Nortel,
on the one hand, and the Purchaser and/or any Designated Purchasers, on the other hand,
governing the sale of certain Products of the Business from the Purchaser or Designated
Purchaser to Uni-Nortel.

“Union Employee” means an Employee whose terms and conditions of
employment are covered by a Collective Labor Agreement as specified in Section 4.14(b)(i) of
the Sellers Disclosure Schedule.

“U.S. Bankruptcy Code” means Title 11 of the United States Code.

“U.S. Bankruptcy Court” means the United States Bankruptcy Court for the
District of Delaware.

“U.S. Bankruptcy Rules’ meansthe U.S. Federal Rules of Bankruptcy
Procedure.
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“U.S. Bidding Procedures and Sale Motion” has the meaning set forth in
Section 5.1(a).

“U.S. Bidding Procedures Order” has the meaning set forth in Section 5.1(a).

“U.S. Debtor Contract” means any Seller Contract to which aU.S. Debtor isa
party.

“U.S. Debtors’ has the meaning set forth in the recitals to this Agreement.

“U.S. Government” means the United States Government or any department,
agency or instrumentality thereof.

“U.S. Sale Order” has the meaning set forth in Section 5.1(a).

“Visa Employees’ means Employees (other than Share Transfer Employees and
Employees whose employment transfers by operation of Law) who are identified as having a
visaor permit in Section 4.14(b)(i) of the Sellers Disclosure Schedule and whose employment
with Purchaser or a Designated Purchaser cannot commence or continue on the day immediately
following the Closing Date as of 12:01 a.m. local time in such jurisdiction where such Employee
would have otherwise become a Transferred Employee, solely due to the Purchaser or a
Designated Purchaser’ sinability to obtain the required visa or permit with respect to such
Employee’ s employment on such date; provided, however, that no such Employee shall be a
Visa Employee or a Transferred Employee unless such Employee reports to work with the
Purchaser or a Designated Purchaser no later than the earlier of the date such Employee’'s
required visaor permit is obtained or twelve (12) months from the Closing Date.

“Voice Inventory Adjustment” will be the Voice Inventory Floor less the
Closing Date Voice Inventory Vaue; provided that, if the calculated Voice Inventory
Adjustment is a negative amount, the VVoice Inventory Adjustment will be zero.

“Voice Inventory Floor” means the Inventory Value related to voice products of
the Business as set forth in the Sellers Inventory Schedule (the “Voice Inventory Value’) on the
Closing Date, provided that, if the Closing Date falls on a date that is not at the end of any fiscal
guarter, the Voice Inventory Value shall equal the sum of (i) the Voice Inventory Vaue as of the
last day of the prior fiscal quarter, plus (ii) (x) (A) the Voice Inventory Vaue for the last day of
the fiscal quarter in which the Closing Date occurred, minus (B) the Voice Inventory Value for
the last day of the prior fiscal quarter, multiplied by (y) (A) the number of days elapsed prior to
the Closing Date during the fiscal quarter in which the Closing Date occurred, divided by (B) the
total number of daysin the fiscal quarter in which the Closing Date occurred.

“WARN Act” hasthe meaning set forth in Section 4.14(f).

“Wholly-Owned Subsidiary” means, as to any Person, any Subsidiary of such
Person all of the capital stock or other equity interestsin which is held directly or indirectly by
such Person except, if applicable, for any capital stock or equity interest which isheld by a
director of such Subsidiary as required by applicable Laws.
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“365 Contracts’ means U.S. Debtor Contracts that are Executory Contracts and
were entered into before the Petition Date that the Purchaser may elect to have a U.S. Debtor
assume and assign pursuant to section 365 of the U.S. Bankruptcy Code.

“365 Customer Contracts’ means Customer Contracts of a U.S. Debtor that are
Executory Contracts and were entered into before the Petition Date.

“365 Real Estate Lease List” has the meaning set forth in Section 2.1.5(b)(i).
“365 Real Estate Leases’ has the meaning set forth in Section 2.1.5(b)(i).
“365 SI/SP Contract” hasthe meaning set forth in Section 2.1.5(a)(i).

“365 SI/SP Contract List” has the meaning set forth in Section 2.1.5(a)(i).
“8-K” has the meaning set forth in Section 5.34(a).

SECTION 1.2.  Interpretation.

1.2.1. Gender and Number. Any reference in this Agreement to gender includes
al genders and words importing the singular include the plural and vice versa.

1.2.2. Certain Phrases and Calculation of Time. Inthis Agreement (i) the words
“including” and “includes’ mean “including (or includes) without limitation”, (ii) the terms
“hereof,” “herein,” and “herewith” and words of similar import shall, unless otherwise stated, be
construed to refer to this Agreement and not to any particular provision of this Agreement, and
Article, Section, paragraph, Exhibit and Schedul e references are to the Articles, Sections,
paragraphs, Exhibits and Schedules to this Agreement unless otherwise specified, and (iii) in the
computation of periods of time from a specified date to a later specified date, unless otherwise
expressly stated, the word “from” means “from but excluding” and the words “to” and “until”
each mean “to and including”. If thelast day of any such period is not a Business Day, such
period will end on the next Business Day. In determining whether an asset is“exclusively” used
in connection with the Business, incidental, de minimis or casua uses outside the Business shall
not be considered.

When calculating the period of time “within” which, “prior to” or “following” which any act or
event isrequired or permitted to be done, notice given or steps taken, the date which isthe
reference date in calculating such period is excluded from the calculation. If the last day of any
such period is not a Business Day, such period will end on the next Business Day.

1.2.3. Headings, etc. Theinclusion of atable of contents, the division of this
Agreement into Articles and Sections and the insertion of headings are for convenient reference
only and are not to affect or be used in the construction or interpretation of this Agreement.

1.2.4. Currency and Calculations. All monetary amountsin this Agreement,
unless otherwise specifically indicated, are stated in United States currency. All calculations and
estimates to be performed or undertaken, unless otherwise specifically indicated, are to be
expressed in United States currency. All payments required under this Agreement shall be paid
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in United States currency in immediately available funds, unless otherwise specifically indicated.
Where another currency isto be converted into United States currency it shall be converted on
the basis of the exchange rate published in the Wall Street Journal, Eastern Edition for the day in
guestion.

1.2.5. Statutory References. Unless otherwise specifically indicated, any
reference to a statute in this Agreement refers to that statute and to the regulations made under
that statute asin force from timeto time.

ARTICLE I

PURCHASE AND SALE OF ASSETS AND SHARES

SECTION 2.1. Purchase and Sale.

2.1.1. Assetsand Shares. Subject to the terms and conditions of this
Agreement, at the Closing, the Purchaser shall, or shall cause the relevant Designated Purchasers
to, purchase or be assigned and assume from the relevant Sellers, and each Seller shall transfer or
assign to the Purchaser or the relevant Designated Purchasers, all of itsright, title and interest in
and to the Shares and the following assets other than the Excluded Assets (such assets, excluding
the Shares and the Excluded Assets, the “ Assets’) (X) in the case of Assets and Shares that are
transferred or assigned by U.S. Debtors, free and clear of all Liens and Claims (other than the
Permitted Encumbrances described in clauses (iii), (v) and (vi) of the definition of Permitted
Encumbrances and Liens created by or through the Purchaser, the Designated Purchasers or any
of their Affiliates) pursuant to sections 363 and 365 of the U.S. Bankruptcy Code, (y) in the case
of Assetsthat are transferred or assigned by the Canadian Debtors, free and clear of al Liens
(other than the Permitted Encumbrances and Liens created by or through the Purchaser, the
Designated Purchasers or any of their Affiliates) pursuant to the Canadian Approval and Vesting
Order, when granted, and (z) in the case of Assetsthat are transferred or assigned by the other
Other Sellers, free and clear of all Liens (other than the Permitted Encumbrances and Liens
created by or through the Purchaser, the Designated Purchasers or any of their Affiliates):

@ the Owned Inventory as of the Closing Date;
(b) the Owned Equipment as of the Closing Date;

(© the Owned Real Estate, but only if the Purchaser indicates, by written
notice to NNI within forty-five (45) days from the date hereof, that the Purchaser intends to
purchase such Owned Real Estate hereunder;

(d) the Assigned Contracts in force as of the Closing Date, and prepaid
expenses of the Sellers thereunder;

(e the Business Information existing as of the Closing Date, subject to
Section 2.1.2(g);

H the Transferred Intellectual Property as of the Closing Date, subject to any
and all licenses granted under such Intellectual Property prior to the Closing Date, not in
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violation of Section 5.9, and (A) al income, royalties, damages and payments due or payable
after the Closing Date relating to the Transferred Intellectual Property, except for (x) any
income, royalties, damages from claims asserted prior to the Closing Date or payment
obligations accrued for periods prior to the Closing Date, whether or not due or payable after the
Closing Date, and (y) any income or royalties payable under any contract, arrangement or
agreement other than the Assigned Contracts; (B) the right, if any, to register, prosecute,
maintain and defend the Transferred Intellectual Property before any public or private agency or
registrar; and (C) the right to sue and recover damages or other compensation for past or future
infringements or misappropriations thereof, the right to sue and obtain equitable relief in respect
of such infringements or misappropriations and the right to fully and entirely stand in the place
of the Sellers and their Subsidiariesin all matters related thereto;

(9) all trust funds or other entities holding assets (or, in the case of a dedicated
bank account held by the Sellers, the assets of such account) that consist of contributions made
by Transferred Employees, or by the Sellers or predecessors of Sellers on behalf of Transferred
Employees, in each case that are intended to fund, in whole or in part, any obligation owed to
any Transferred Employee under any Transferred Employee Plans;

(h) all Consents of Government Entities used by the Sellers primarily in the
Business, to the extent assignable under applicable Law, including the Consents listed in Section
2.1.1(h) of the Sellers Disclosure Schedule (the “ Seller Consents’);

(i) to the extent not aready included in the definition of Owned Inventory or
Owned Equipment, all supplies owned by the Sellers and used primarily in connection with the
Business;

() all rights of the Sellers under non-disclosure, confidentiality, non-compete
or non-solicitation agreements that are Assigned Contracts or, to the extent they relate
exclusively to the Business or to the extent the rights are transferable without loss of rights to the
Sellers, with employees, contractors and agents of the Sellers or with Third Parties to the extent
relating to the Business, the U.S. Bidding Procedures Order, the Canadian Sales Process Order,
the Shares or the Assets (or any portion thereof);

(K) all avoidance actions and similar rights and causes of action, including
causes of action under sections 544 through 553 of the U.S. Bankruptcy Code, against the
Purchaser or any of the Purchaser’s Affiliates;

() all past and present goodwill of that portion of the Business which is
symbolized by the Trademarks included in the Transferred Intellectual Property;

(m)  all rights as of the Closing Date arising from or in connection with any Bid
made prior to the Closing Date by any Seller or by a contractor team or joint venture in which
any Seller is participating, which is capable of acceptance after the Closing and, if accepted,
would result in the award of a Direct Customer Contract that (if entered into after the date hereof
and prior to the Closing Date) would be an Assigned Contract hereunder or to which the
Purchaser has provided its prior written consent (to the extent required pursuant to Section 5.9)
(any such Bid, a“Seller Bid");
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(n) all rights as of the Closing under all warranties, representations and
guarantees made by suppliers, manufacturers, contractors and Third Parties to the extent related
to the Assets described above,

(o) any rights, claims, chosesin action, or other causes of action, against
Third Parties, to the extent not asserted by any Seller prior to the Closing Date, whether
contingent or existing as of the Closing that arise from or relate to any of the foregoing; and

(P any net insurance proceeds received or to be received in respect of the
Owned Equipment or the improvements or |easehold improvements at the Included Real Estate
to the extent payable to the Purchaser pursuant to Section 5.21(c).

2.1.2. Excluded Assets. Notwithstanding anything in this Section 2.1 or
elsewhere in this Agreement or in any of the Transaction Documents to the contrary, the Sellers
shall retain their respective right, title and interest in and to, and the Purchaser and the
Designated Purchasers shall have no rights with respect to the right, title and interest of the
Sellersin and to, the following assets (collectively, the “Excluded Assets’):

@ cash and cash equivalents, accounts receivabl e (including intercompany
receivables), bank account balances and all petty cash of the Sellers (other than any of the same
listed in Section 2.1.1(g));

(b) any refunds due from, or payments due on, claims with the insurers of any
of the Sellersin respect of losses arising prior to the Closing Date;

(© all rightsto Tax refunds, credits or similar benefits relating to the Assets
or the Business allocable to a Pre-Closing Taxable Period or to the portion of a Straddle Period
ending on and including the Closing Date, except to the extent expressly transferred by this
Agreement to the Purchaser or a Designated Purchaser;

(d) any security deposits of the Sellers (including those relating to Assigned
Contracts);

(e other than the Assigned Contracts and other contract rightsincluded in the
Assets, any rights of the Sellers under any Contract (including, for the avoidance of doubt, and
without limiting any rights under, the Subcontract Agreement, the Excluded 365 Contracts, the
Non-Assigned Contracts, the Bundled Contracts and the Excluded Non-365 Contracts);

) the minute books, stock ledgers and Tax records of the Sellers other than
the minute books, stock ledgers and Tax records that relate solely to the Companies (provided
that, for the avoidance of doubt, Excluded Assets shall include any combined or consolidated
Tax Return of an NNI Group);

(9) (1) any books, records, files, documentation or sales literature other than
the Business Information and (ii) such portion of the Business Information that the Sellers are
required by Law (including Laws relating to privacy) or by any agreement with a Third Party to
retain (provided that copies of such information shall be provided to the Purchaser to the extent
permitted by applicable Law or such agreement) and/or not to disclose;
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(h) any rights to any Intellectual Property (i) of any Seller (including Sellers
names) or any Affiliates of any Seller except for (A) the Acquired Company Intellectual
Property, (B) the Transferred Intellectual Property, and (C) Intellectual Property to the extent
rights are granted thereto pursuant to the Intellectual Property License Agreement or the
Trademark License Agreement, and (ii) of any Third Party, except to the extent licensed under
an Assigned Contract;

(1) all rights of the Sellers under this Agreement and the Transaction
Documents;

() except as provided in Section 2.1.1.(k), all of the rights and claims of the
U.S. Debtors available to the U.S. Debtors under the U.S. Bankruptcy Code, of whatever kind or
nature, as set forth in sections 544 through 551, inclusive, 553, 558 and any other applicable
provisions of the U.S. Bankruptcy Code, and any related claims and actions arising under such
sections by operation of Law or otherwise, including any and all proceeds of the foregoing;

(K) all records prepared in connection with the sale of the Shares and the
Assets to the Purchaser and the Designated Purchasers (other than the minute books, stock
ledgers and Tax records that relate solely to the Companies; provided that, for the avoidance of
doubt, any combined or consolidated Tax Return of an NNI Group shall be an Excluded Asset);

() all stock or other equity interestsin any Person, other than the Shares;

(m)  any asset owned by NN Turkey, the LGN Joint Venture or Uni-Nortel;

(n) all Section 5.25 Assets;

(0) any assets set forth on Section 2.1.2(0) of the Sellers Disclosure Schedule;

(p) any Contract deemed an Excluded Asset pursuant to Sections 2.1.5 and
2.1.6; and

(@ any and all other assets and rights of the Sellers not specifically included
in Section 2.1.1.

In addition to the above, the Sellers shall have the right to retain, following the Closing, copies of
any book, record, literature, list and any other written or recorded information constituting
Business Information to which the Sellersin good faith determine they are reasonably likely to
need access for bonafide business or legal purposes.

2.1.3. Assumed Liabilities. On the terms and subject to the conditions set forth
in this Agreement, at the Closing, the Purchaser shall, or shall cause the relevant Designated
Purchasers to, assume and become responsible for, and perform, discharge and pay when due,
the following Liabilities of the Sellers (the “Assumed Liabilities’):

@ all Liabilities of the Acquired Business arising after the Closing Date to
the extent related to the conduct or operation of the Acquired Business after the Closing Date,
including (i) al such Liabilities with respect to the ownership, exploitation and operation of the
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Assets and the Companies, (ii) all such Liabilities related to Actions or claims brought against
the Acquired Business or any of the Companies, (iii) all such Liabilities under any
Environmenta Laws, (iv) all such Liabilities under any products liability Laws or similar Laws
concerning defective products delivered by the Acquired Business to a customer or reseller after
the Closing Date, and (v) all such Liabilities under any applicable Lawsin relation to
telecommunications providers,

(b) (i) al Liabilities arising from or in connection with the performance of the
Assigned Contracts (or breach thereof) after the Closing Date and (ii) al Liabilities arising from
or in connection with the performance of the Assigned Contracts (or breach thereof), whether
occurring before or after the Closing Date, relating to (A) any Cure Costs payable by the
Purchaser pursuant to Section 2.1.7 (to the extent applicable) but excluding any Cure Costs
payable by the Sellers pursuant to Section 2.1.7 (to the extent applicable), (B) any obligation to
buy back from resellers the Products sold by the Businessto its resellers under the Seller
Contracts (to the extent such Contracts are Assigned Contracts), (C) any obligations under any
warranty liabilities and Known Product Defects (as defined in the Nortel Accounting Principles)
relating to Products and Services which have been supplied under any Assigned Contract or any
Bundled Contract subcontracted to the Purchaser or any Designated Purchaser under the
Subcontract Agreement, and (D) all Contractual Liabilities under Customer Contracts and SI/SP
Contracts that are Assigned Contracts;

(© (i) all Liabilities resulting from any licensing assurances, declarations,
agreements or undertakings relating to the Transferred Intellectual Property or Acquired
Company Intellectual Property which the Sellers may have granted or committed to Third
Parties, solely to the extent that the terms of such licensing assurances, declarations, agreements,
or undertakings require assignees of the Transferred Intellectual Property or Acquired Company
Intellectual Property to assume such Liability, and (ii) Liabilities resulting from the assurances,
declarations and undertakings made to standard-setting bodies as listed in Section 2.1.3(c) of the
Sellers Disclosure Schedule (including, with respect to such Liabilities, the name of each
relevant standard-setting body and, to the extent available, any Patents included in the
Transferred Intellectual Property or Acquired Company Intellectual Property that are subject to
such Liability), it being understood that Sellers or their Affiliates may have made other licensing
assurances, declarations or undertakings to various standard-setting bodies concerning the
Transferred Intellectual Property or the Acquired Company Intellectual Property, the Liabilities
for such other assurances, declarations or undertakings are not assumed hereunder but are being
referenced merely to provide notice thereof;

(d) all Liabilitiesfor, or related to any obligation for, any Tax that the
Purchaser or any Designated Purchaser bears under Article VI (including, for the avoidance of
doubt, Transfer Taxes imposed in connection with this Agreement and the transactions
contemplated hereunder or in connection with the execution of any other Transaction
Document), it being understood that Tax Liabilities described in Article VI shall be considered
Assumed Liabilities only to the extent provided in this clause (d);

(e except to the extent otherwise expressly set forth in Article VI, all
Liabilitiesrelated to or arising from or in connection with: (i) the Purchaser’s or any Designated
Purchasers' (or any of their Affiliates') employment or termination of employment (whether or
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not arising under or in respect of any Purchaser Employee Plan) of Transferred Employees, to
the extent arising on or after the Effective Hire Date of such Transferred Employees; (ii) except
where such Liability is attributable to an act or omission of the Sellers, the Purchaser’s or
relevant Designated Purchasers’ (or any of their Affiliates’) offer of employment or notice of
continued employment (including any Liability, other than a Liability attributable to an act or
omission by the Sellers, arising as aresult of any breach of applicable employment Law by the
Purchaser or relevant Designated Purchaser in connection with any pre-employment screening
process), as applicable, to any Employee pursuant to the terms of Section 7.1, (iii) except where
such Liability is attributable to an act or omission of the Sellers, the Purchaser’ s or relevant
Designated Purchasers’ (or any of their Affiliates’) decision to make or not make offers of
employment to Employees, to the extent such offer violates applicable Law with respect to
discrimination among employees or potential employees, (iv) the employment, prospective
employment or termination of employment of any Share Transfer Employee or, to the extent
arising after Closing, other Employee whose employment transfers by operation of Law and the
employment, prospective employment or termination of employment or other employment-
related Liability of the Companies in respect of any Person, whether arising prior to, on, or after
Closing, (v) the failure of the Purchaser or any Designated Purchasers or their Affiliates to
satisfy their obligations with respect to the Employees, including the Transferred Employees, as
set out in Article VI,

()] all Liabilities under any Purchaser Employee Plan;

(9) al Liabilities that relate to or arise from or in connection with any Seller
Employee Plan (x) transferred (or the liabilities of which are transferred) to the Purchaser or a
Designated Purchaser pursuant to this Agreement or by operation of Law or (y) which remains
with the Companies;

(h) any obligation to provide continuation coverage pursuant to COBRA or
any similar Law (i) in respect of the NGS Companies, to any Person entitled to such coverage
and/or their qualified beneficiaries and (ii) under any Purchaser Employee Plan that is a“group
health plan” (as defined in section 5000(b)(1) of the Code) to Transferred Employees and/or their
gualified beneficiaries who have a qualifying event on or after such Transferred Employees
Employee Transfer Date;

() all Liabilities payable or to be provided after the Closing Date related to
the Transferred Employees set forth on Section 2.1.3(i) of the Sellers Disclosure Schedule, as
updated prior to Closing in accordance with Sections 7.1.2(c)(iii) and 7.1.2(c)(v);

() al Liabilitiesrelated to Transferred Employees expressly assumed by the
Purchaser or a Designated Purchaser as set out in Article VI,

(k) all Liabilities related to Transferred Employees under the WARN Act
which arise out of or result from any termination of employment, layoff, or the closing or
relocation of worksites or the like of such Transferred Employees by the Purchaser or a
Designated Purchaser on or after the Effective Hire Date of such Transferred Employees,
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M al Liabilities relating to executory supply purchase orders for products or
services (other than raw materials, manufactured or purchased parts, work in process, packaging,
stores, tooling, finished goods or supplies, in each case to be delivered to contract
manufacturers), entered into by the Sellersin connection with the Business in the Ordinary
Course before the Closing with any Person (other than a contract manufacturer) who is a supplier
of the Business as of the date hereof (or areplacement supplier for any such supplier) and under
which products and/or services have not been delivered or supplied as of the Closing Date;

(m) all Liabilitiesrelated to a Seller Bid; and

(n) all other Liabilitieslisted in Section 2.1.3(n) of the Sellers Disclosure
Schedule.

2.1.4. Excluded Liabilities. Except as provided in Section 2.1.3 or in other
provisions hereof, neither the Purchaser nor any of the Designated Purchasers shall assume at the
Closing any of the Liabilities of any Seller, including the Excluded Employee Liabilities
(collectively, the “Excluded Liabilities’). Without limiting the foregoing, Excluded Liabilities
include:

@ all obligations to provide continuation coverage pursuant to COBRA or
any similar Law to any Person who has been employed in the Business and who does not
become a Transferred Employeg, it being understood that the Sellers will provide such
continuation coverage except as provided in Section 2.1.3(h);

(b) all Liabilities or other obligations arising from Seller Employee Plans
except as provided in Section 2.1.3;

(© all Liabilities of any Seller or of any Affiliate of any Seller under
Contracts that are not Assigned Contracts;

(d) al Liabilitiesfor, or related to any obligation for, any Tax that the Sellers
are required to bear under Article VI,

(e all Liabilities with respect to the matters that are the subject of the
following Actions pending against Sellers: (i) Inre: Nortel Networks Corp. “ERISA” Litig.,
3:03-md-1537 (M.D. Tenn.), (ii) Kent Felske v. Nortel Networks Corporation and Nortel
Networks Limited (Court File No.08-CV-41878 CP) and (iii) Linex Technologiesv. NNI, et al.
(U.S.S.D. Fla);

()] all Liabilities with respect to the UK Defined Benefit Plan;

(9) all Liabilities with respect to the NNRIP, including amounts paid,
contributed, or required to be paid or contributed in connection with Section 5.35 or 8.3(d) or
otherwise; and

(h) all Liabilities accruing before the Closing Date arising from the Third
Party Intellectual Property assertions identified in Section 2.1.4(h) of the Sellers Disclosure
Schedule;
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(1) al Liabilities of NN Turkey, the LGN Joint Venture, Uni-Nortel and (ii)
Section 5.25 Liabilities;

@) except as provided in Section 2.1.3(b), all Liabilities with respect to
products or services acquired or received by the Business prior to the Closing Date, including all
such Liabilities for accounts payable and accrued liabilities; and

(K) all Liabilities with respect to Permitted Encumbrances, other than those
described in clauses (iii), (v) and (vi) of the definition of Permitted Encumbrances.

2.15. Assumption and/or Assignment or Rejection of 365 Contracts.

@ 365 Contracts

(i) Section 2.1.5(a)(i) of the Sellers Disclosure Schedule setsforth a
list (the “365 SI/SP Contract List”) of those SI/SP Contracts of a U.S. Debtor
that are Executory Contracts for purposes of the U.S. Bankruptcy Code and were
entered into before the Petition Date (the “365 SI/SP Contracts’) which (A) the
Purchaser has elected to have the relevant U.S. Debtor pursuant to section 365 of
the U.S. Bankruptcy Code assume and assign to the Purchaser or a Designated
Purchaser to the extent allowed by applicable Law (such Contracts on the 365
SI/SP Contract List shall be collectively referred to as the “ Designated 365 SI/SP
Contracts’) or (B) the Purchaser has elected not to have the relevant U.S. Debtor
pursuant to section 365 of the U.S. Bankruptcy Code assume and assign to the
Purchaser or a Designated Purchaser (such Contracts on the 365 SI/SP Contract
List shall be collectively referred to as the “Rejected 365 SI/SP Contracts’). In
accordance with applicable Law and subject to the provisions of the Clean Team
Confidentiality Agreement and the Confidentiality Agreement, the Sellers have
used their reasonable best efforts to (x) make available to the Purchaser in the
Data Room or to appropriate Clean Team Members all material documentation
that forms part of the 365 SI/SP Contracts and (y) provide in the Data Room or to
appropriate Clean Team Members all information about such Contracts that the
Purchaser had previously reasonably requested in writing, in each case, not later
than two (2) Business Days before the date hereof.

(i) Not later than thirty (30) days from the date hereof, the Sellers
shall prepare alist (the “Other 365 Contract List”) of al U.S. Debtor Contracts
(other than Customer Contracts, SI/SP Contracts and Real Estate L eases) that are
Executory Contracts for purposes of the U.S. Bankruptcy Code and were entered
into before the Petition Date (Contracts that may be included on the Other 365
Contract List, the“Other 365 Contracts’). In accordance with applicable Law
and subject to the provisions of the Clean Team Confidentiality Agreement and
the Confidentiality Agreement, the Sellers will use their reasonable best efforts to,
pursuant to Section 5.8(b), (x) make available to the Purchaser in the Data Room
or to appropriate Clean Team Members all material documentation relating to all
Other 365 Contracts and (y) provide in the Data Room or to appropriate Clean
Team Members all information about such Contracts that the Purchaser

54



reasonably requests in writing. The Purchaser shall have until the relevant
Contract Designation Date to designate, by written notice to NNI, the Other 365
Contracts listed in the Other 365 Contract List (as supplemented and/or updated)
that the Purchaser wishes the relevant U.S. Debtor to assume and assign to the
Purchaser or a Designated Purchaser at Closing pursuant to section 365 of the
U.S. Bankruptcy Code, to the extent allowed by applicable Law (Contracts that
are so designated, the “Designated Other 365 Contracts’).

(iii)  The (w) Designated 365 SI/SP Contracts, (x) Designated Other 365
Contracts, (y) 365 Customer Contracts that are not Rejected Pre-Signing
Customer Contracts pursuant to Section 5.38(f), and (z) Designated 365 Real
Estate Leases are collectively referred to as the “Assumed and Assigned
Contracts’.

(iv)  TheU.S. Debtors shall seek the approval of the U.S. Bankruptcy
Court to the assumption and assignment of the Assumed and Assigned Contracts
effective as of Closing (or as soon as practicable thereafter for those Assumed and
Assigned Contracts that the Purchaser has designated for assumption and
assignment or elected not to reject, as applicable, less than twenty (20) days
before the Closing Date) and the assumption of the Assumed and Subleased Real
Estate L eases and the entry into Subleases thereunder effective as of Closing as
part of the U.S. Sale Order in accordance with Section 5.1.

(v) Any (w) Rejected 365 SI/SP Contracts, (x) Other 365 Contracts
that are not Designated Other 365 Contracts, (y) 365 Customer Contracts that are
Rejected Pre-Signing Customer Contracts, and (z) 365 Real Estate L eases under
which the Purchaser has not elected to enter into a Sublease pursuant to Section
2.1.5(b) (other than 365 Real Estate L eases that are Assumed and Assigned
Contracts), shall be referred to as an “ Excluded 365 Contract,” shall not be an
Assigned Contract hereunder and all Liabilities thereunder shall be Excluded
Liabilities.

(vi)  Subsequent to the relevant Contract Designation Date, the
Purchaser shall not have the right to make or change any designation of
Designated 365 SI/SP Contracts, Designated Other 365 Contracts, or Rejected
Pre-Signing Customer Contracts without the prior written consent of NNI, which
shall not be unreasonably withheld.

(b) 365 Real Estate Leases

() Section 2.1.5(b)(i) of the Sellers Disclosure Schedule sets forth a
list prepared by the Sellers (the “ 365 Real Estate Lease List”) of all real property
subject to leases, subleases, space licenses or other agreements permitting aU.S.
Debtor to occupy rea property which were entered into before the Petition Date
and are “unexpired leases” for purposes of the U.S. Bankruptcy Code (Contracts
that may be included on the 365 Real Estate Lease List, the “365 Real Estate
L eases’).
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(i) Section 2.1.5(b)(ii) of the Sellers Disclosure Schedule sets forth a
list of al 365 Real Estate L eases that the Purchaser has elected to have the
relevant U.S. Debtor pursuant to section 365 of the U.S. Bankruptcy Code assume
and assign to the Purchaser or a Designated Purchaser at Closing. Such
designated 365 Real Estate L eases (together with any additional 365 Real Estate
L eases the Purchaser has elected to have assumed and assigned pursuant to
Section 2.1.5(b)(iv), are referred to herein as the “ Designated 365 Real Estate
L eases’).

(@iii)  Section 2.1.5(b)(iii) of the Sellers Disclosure Schedule setsforth a
list of all 365 Real Estate L eases that the Purchaser has elected to have the
relevant U.S. Debtor, pursuant to section 365 of the U.S. Bankruptcy Code,
assume and under which the Purchaser or a Designated Purchaser will enter into a
Sublease (as defined in Section 5.28) in accordance with the terms of the related
365 Real Estate L ease (together with any additional 365 Real Estate L eases the
Purchaser has elected to have assumed and subleased pursuant to Section
2.1.5(b)(iv), the “Assumed and Subleased Real Estate L eases’) at Closing, with
each such Sublease to have aterm to expire as specified in Section 5.28.
Notwithstanding the foregoing, the 365 Real Estate L ease identified in Section
2.1.5(b)(iii) of the Sellers Disclosure Schedule as Lease A shall constitute an
Assumed and Subleased Real Estate Lease only if Seller does not enter into
Replacement Lease A at or prior to Closing. Purchaser shall have the right to
make the election in Section 2.1.5(b)(v) with respect to the 365 Real Estate Lease
identified in Section 2.1.5(b)(iii) of the Sellers Disclosure Schedule as Lease B.

(iv)  Itisunderstood and agreed that, following the date of this
Agreement but prior to the applicable Contract Designation Date, the Purchaser
shall be entitled to, by written notice to NNI:

(A)  designate additional 365 Real Estate L eases for assumption
by the relevant U.S. Debtors and assignment to the Purchaser or
Designated Purchaser at Closing solely from the list of 365 Real Estate
Leases set forth in Section 2.1.5(b)(iv) of the Sellers Disclosure Schedule
that are designated for “ Assignment”;

(B)  designate additional 365 Real Estate L eases for assumption
by the relevant U.S. Debtors and entry into a Sublease with the Purchaser
or Designated Purchaser at Closing solely from the list of 365 Real Estate
Leases set forth in Section 2.1.5(b)(iv) of the Sellers Disclosure Schedule
that are designated for “ Sublease” ; and

(C)  electtoremove entirely (but not to change the designation
from an Assumed and Subleased Real Estate L ease to a Designated 365
Real Estate Lease or vice versa) any 365 Real Estate L ease which had
therefore been set forth in Section 2.1.5(b)(ii) of the Sellers Disclosure
Schedul e so that neither Purchaser nor any Designated Purchaser shall
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have any further obligation to accept an assignment or sublease thereof at
Closing.

Subsequent to the Contract Designation Date, the Purchaser shall have no right to
designate additional 365 Real Estate L eases for assumption by the relevant U.S.
Debtors and assignment to or entry into a Sublease with the Purchaser or
Designated Purchaser at Closing or to remove any 365 Real Estate L eases which
had previously been designated by Purchaser for assumption or sublease under
this Section 2.1.5(b), without the prior written consent of NNI.

(V) Purchaser shall be obligated to enter into a Sublease with respect to
that portion of Lease B indicated on Exhibit 2.1.5(b)(v), unlessin lieu of entering
into such Sublease, Purchaser elects, by written notice delivered to NNI on or
prior to the date that is thirty (30) days following the date of this Agreement,
either (A) to take an assignment at Closing, either by itself or through a
Designated Purchaser, of such Lease B inits entirety, or (B) to remove all Assets,
Employees and operations relating to the Business from the premises covered by
such Lease B, in which event Purchaser will not be required to take an assignment
of Lease B or enter into a Sublease thereunder at the Closing and Lease B will no
longer be deemed a Mission Critical Lease for any purpose under this Agreement.
Purchaser shall be obligated to complete the removal of all such Assets,
Employees and operations from such premises no later than March 30, 2010, and
the Sellers agree that notwithstanding the provisions of Section 5.31 hereof, the
Sellerswill not reject Lease B in advance of such removal provided such removal
has been completed no later than March 30, 2010. The parties shall convene to
discuss and agree on a mutually acceptable strategy for negotiating a Temporary
Lease or an Equivaent Lease for Equivalent Space subject to the principles of
Section 5.31(g)(ii) and 5.31(g)(iii) (except that the Purchaser will be responsible
for al Relocation Costs and the rent and occupancy costs under any Temporary
Lease or Equivalent Lease). All costs relating to such removal, including but not
limited to Relocation Costs, shall be borne exclusively by Purchaser such that
neither any Seller nor any Affiliate of a Seller shall have liability as aresult of
such election by Purchaser. Purchaser shall be obligated to pay Sellers, prior to
the dates on which such sums are due to the relevant landlord, one hundred
percent (100%) of the relevant Seller’ s actual, out of pocket rent and other
occupancy costs under Lease B, with respect to all space (regardless of whether
all such space is used by the Business as of the date of this Agreement) subject to
such Lease B other than that space which is subject as of the date of this
Agreement to a sublease with the relevant Seller as sublandlord thereunder, from
the Closing Date through the date on which Purchaser has completed its removal
of all such Assets, Transferred Employees and operations and left such premises
in broom clean condition. Purchaser’s occupancy of such premises following
Closing for the purpose of removing Assets, Transferred Employees and
operations shall be pursuant to the terms of a customary form of license
agreement reasonably acceptable to the Purchaser and Sellers and, to the extent
that the relevant landlord’s Consent is required under such Lease B to the granting
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of such license, the applicable provisions of Section 5.16(a)(iii) shall govern the
rights and obligations of Purchaser, any Designated Purchaser and Sellers.

(vi) Itisunderstood and agreed that, other than as expressly permitted
in Section 2.1.5(b)(iv)(C), the Purchaser shall be obligated to accept assignment
of all Designated 365 Real Estate Leases and enter into Subleases of al Assumed
and Subleased Real Estate L eases.

(vii)  Notwithstanding the foregoing and subject to the terms of Section
5.31 and Section 5.32, the Sellers' obligation to make 365 Real Estate L eases
available for designation by the Purchaser pursuant to this Section 2.1.5(b)(vii)
shall be subject to the Sellers' right in all instances to reject such leases pursuant
to the U.S. Bankruptcy Code in accordance with the terms of Section 5.31 and the
Sellers’ right in al instances to restructure such leases in accordance with the
terms of Section 5.32.

2.1.6. Assignment of Non-365 Contracts.

@ Non-365 Contracts

(i) Section 2.1.6(a)(i) of the Sellers Disclosure Schedule setsforth a
list (the “Non-365 SI/SP Contract List”) of all Sellers’ SI/SP Contracts other
than 365 SI/SP Contracts (the “Non-365 SI/SP Contracts’) (A) which the
Purchaser has elected to have the relevant Seller assign to the Purchaser or a
Designated Purchaser at Closing (such Non-365 SI/SP Contracts listed on the
Non-365 SI/SP Contract List shall be collectively referred to as the “Designated
Non-365 SI/SP Contracts’) or (B) which the Purchaser has elected not to have
the relevant Seller assign to the Purchaser or a Designated Purchaser (such
Contracts on the Non-365 SI/SP Contract List shall be collectively referred to as
the “Reg ected Non-365 SI/SP Contracts’). In accordance with applicable Law
and subject to the provisions of the Clean Team Confidentiality Agreement and
the Confidentiality Agreement, the Sellers have used their reasonable best efforts
to (xX) make available to the Purchaser in the Data Room or to appropriate Clean
Team Members all material documentation that forms part of the Non-365 SI/SP
Contracts and (y) provide in the Data Room or to appropriate Clean Team
Members all information about such Contracts that the Purchaser had previously
reasonably requested in writing, in each case, not later than two (2) Business Days
before the date hereof.

(i)  Not later than (30) days from the date hereof, the Sellers shall
prepare alist (to be updated each seven (7) days thereafter) (the “Other Non-365
Contract List”) of all the Other Contracts that are not Other 365 Contracts
(Contracts that may be included on the Other Non-365 Contract List, the “Other
Non-365 Contracts’). In accordance with applicable Law and subject to the
provisions of the Clean Team Confidentiality Agreement and the Confidentiality
Agreement, the Sellers will use their reasonable best efforts to, pursuant to
Section 5.8(b), (x) make available to the Purchaser in the Data Room or to
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appropriate Clean Team Members all material documentation that forms part of
the Other Non-365 Contracts and (y) provide in the Data Room or to appropriate
Clean Team Members all information about such Contracts that the Purchaser
reasonably requests in writing. The Purchaser shall have until the relevant
Contract Designation Date to designate, by written notice to the Main Sellers, the
Other Non-365 Contracts listed in the Other Non-365 Contract List (as
supplemented and/or updated) that the Purchaser wishes the relevant Seller to
assign to the Purchaser or a Designated Purchaser at Closing, to the extent
allowed by applicable Law (Contracts that are so designated, the “Designated
Other Non-365 Contracts’).

(@iii)  The (w) Designated Non-365 SI/SP Contracts, (x) Designated
Other Non-365 Contracts, (y) Non-365 Customer Contracts that are not Rejected
Pre-Signing Customer Contracts or Rejected Post-Signing Customer Contracts,
and (z) the Designated Non-365 Real Estate L eases are collectively referred to as
the “Designated Non-365 Contracts’.

(iv)  Any (v) Rgected Non-365 SI/SP Contracts, (w) Other Non-365
Contracts that are not Designated Other Non-365 Contracts, (X) Rejected Pre-
Signing Customer Contracts, (y) Rejected Post-Signing Customer Contracts, and
(2) Non-365 Real Estate L eases under which the Purchaser has not elected to
enter into a Sublease pursuant to Section 2.1.6(b) (other than Non-365 Real Estate
Leases that are Designated Non-365 Contracts), shall be referred to as “Excluded
Non-365 Contracts,” shall not be Assigned Contracts hereunder and all
Liabilities thereunder shall be Excluded Liabilities.

(V) Subsequent to the relevant Contract Designation Date, the
Purchaser shall not have the right to make or change any designation of
Designated Non-365 SI/SP Contracts, Designated Other Non-365 Contracts,
Rejected Pre-Signing Customer Contracts or Rejected Post-Signing Customer
Contracts without the prior written consent of the Main Sellers, which shall not be
unreasonably withheld.

(b) Non-365 Real Estate L eases

() Section 2.1.6(b)(i) of the Sellers Disclosure Schedule sets forth a
list prepared by Sellers (the “Non-365 Real Estate Lease List”) of all real estate
subject to leases, subleases, space licenses or other agreements permitting a Seller
to occupy real property, other than 365 Real Estate L eases (the “Non-365 Real
Estate Leases’).

(i)  Section 2.1.6(b)(ii) of the Sellers Disclosure Schedule setsforth a
list of the Non-365 Real Estate L eases that the Purchaser has elected to have the
relevant Seller assign to the Purchaser or a Designated Purchaser at Closing
(together with any additional Non-365 Real Estate L eases Purchaser has el ected
to have assumed and assigned under Section 2.1.6(b)(iv), the “Designated Non-
365 Real Estate L eases’).
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(i)  Section 2.1.6(b)(iii) of the Sellers Disclosure Schedule setsforth a
list of the Non-365 Real Estate L eases with respect to which the Purchaser has
elected to have the relevant Seller enter into a Sublease (as defined in
Section 5.28) with the Purchaser or a Designated Purchaser (together with any
additional Non-365 Real Estate Leases that Purchaser has elected to have
assumed and subleased under Section 2.1.6(b)(iv), the “Non-365 Subleased Real
Estate L eases’) at Closing, in accordance with and subject to the terms of the
relevant Lease, with each such Sublease to have aterm to expire as specified in
Section 5.28.

(iv)  Itisunderstood and agreed that, following the date of this
Agreement but prior to the applicable Contract Designation Date, the Purchaser
shall be entitled to, by written notice to the Main Sellers:

(A)  designate additional Non-365 Real Estate L eases for
assignment to the Purchaser or Designated Purchaser at Closing solely
from the list of Non-365 Real Estate L eases set forth in Section
2.1.6(b)(iv) of the Sellers Disclosure Schedule that are designated for
“Assignment”;

(B)  designate additional Non-365 Real Estate L eases for entry
into a Sublease with the Purchaser or Designated Purchaser at Closing
solely from the list of Non-365 Real Estate L eases set forth in Section
2.1.6(b)(iv) of the Sellers Disclosure Schedule that are designated for
“Sublease”; and

(C)  elect to remove entirely (but not to change the designation
from a Non-365 Subleased Real Estate L ease to a Designated Non-365
Real Estate Lease or vice versa) any Non-365 Real Estate L ease which
had therefore been set forth in either Section 2.1.6(b)(ii) or 2.1.6(b)(iii) of
the Sellers Disclosure Schedule so that Purchaser shall have no further
obligation to accept an assignment or sublease thereof at Closing.

Subsequent to the Contract Designation Date, the Purchaser shall have no right to
designate additional Non-365 Real Estate L eases for assignment to or entry into a
Sublease with the Purchaser or Designated Purchaser at Closing or to remove any
Non-365 Real Estate L ease which had previously been designated by Purchaser
for assumption or sublease under this Section 2.1.6(b), without the prior written
consent of the Main Sellers.

(v) It is further understood and agreed that, other than as expressly
permitted in Section 2.1.6(b)(iv)(C), the Purchaser shall be obligated to accept
assignment of all Designated Non-365 Real Estate L eases and enter into
Subleases of all Non-365 Subleased Real Estate L eases.

(© Subject to Section 2.1.6(d), Section 2.1.10 and Section 5.13 and the
receipt of any required Consent, all the Designated Non-365 Contracts in effect as of the Closing
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shall be assigned to the Purchaser or a Designated Purchaser at the Closing (or as soon as
practicable thereafter for those Designated Non-365 Contracts that the Purchaser has designated
for assignment or elected not to reject, as applicable, less than three (3) Business Days before the
Closing Date) pursuant to Section 2.1.1(d) and the Purchaser or a Designated Purchaser shall
enter into a Sublease at the Closing pursuant to Section 5.28 with the relevant Seller under each
of the Non-365 Subleased Real Estate Leasesin effect as of the Closing.

(d) The Parties shall, and the Purchaser shall cause the Designated Purchasers
to, use their reasonable best efforts to obtain all Consents required to permit the assignment to
the Purchaser (or, if specified by the Purchaser, to a Designated Purchaser) of the Designated
365 Contracts and the Designated Non-365 Contracts in force as of the Closing Date, the change
of control of the tenant under any Company Leasesin force as of the Closing Date and the entry
into the Subleases and the Lease A Sublease; provided, however, that, except as expressly
provided in Section 2.1.7(c) with respect to Cure Costs for Customer Contracts, the Sellers shall
be under no obligation to compromise any right, asset or benefit or to expend any amount or
incur any Liability in seeking such Consents and provided further that the Purchaser shall
comply with the requirements set forth in Section 5.4 of the Sellers Disclosure Schedulein
connection therewith. For greater certainty, the failure to obtain any or all of such Consents shall
not in itself entitle the Purchaser to terminate this Agreement or fail to compl ete the transactions
contemplated hereby or entitle the Purchaser to any adjustment to the Purchase Price.

2.1.7. Cure Costs; Adequate Assurance.

@ On or before the fifteenth (15th) day after the execution of this
Agreement, the Sellers shall provide to the Purchaser a good faith estimate of the amount of the
Cure Cost for each 365 Real Estate Lease or Non-365 Real Estate Lease listed of the date hereof
on Sections 2.1.5(b)(ii), 2.1.5(b)(iii), 2.1.6(b)(ii) or 2.1.6(b)(iii) of the Sellers Disclosure
Schedule, provided that the Sellers may supplement such estimate as further information is
received from landlords.

(b) As soon as practicable, and in no event later than fifteen (15) Business
Days from the date hereof, representatives of the Sellers and the Purchaser shall meet to discuss,
subject to applicable Law (including any applicable Antitrust Law), Purchaser’ s post-Closing
strategy with respect to the assignment, novation, termination or rejection of the Other Contracts
of the Business. Within five (5) Business Days after such meeting, subject to the Main Sellers
compliance with subparts (x) and (y) of Sections 2.1.5(a)(ii) and 2.1.6(a)(ii), the Purchaser shall
provide to the Main Sellers alist of those suppliers of the Business that are party to Other
Contracts that the Purchaser may wish to have assigned to the Purchaser or a Designated
Purchaser at Closing (the “ Selected Suppliers’). The Purchaser shall be entitled to supplement
the list of Selected Suppliers by written notice to the Main Sellers within the following thirty
(30) Business Days. On or before the thirtieth (30th) day after the date when the Purchaser
deliversto the Main Sellersthe list of Selected Suppliers (or a supplement thereto) in accordance
with the previous sentences, the Main Sellers shall provide to the Purchaser a good faith estimate
of the amount of the Cure Cost aggregated for each Selected Supplier under the Other Contracts
with each Selected Supplier, as of the date thereof. If, subsequent to the delivery of such good
faith estimates, it is determined that the Cure Costs under the Other Contracts with a Selected
Supplier exceed by more than ten percent (10%) the good faith estimate provided by the Main
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Sellers to the Purchaser, the Contract Designation Date for such Other Contracts shall be
extended pursuant to clause (a) of the definition of Contract Designation Date.

(c) To the extent that the assumption and assignment of any 365 Customer
Contract or 365 SI/SP Contract entails the payment of any Cure Cost, NNI shall, or shall cause
the relevant U.S. Debtor to, pay or otherwise provide for payment of such Cure Cost as required
by the U.S. Bankruptcy Code and provided in the U.S. Sale Order. To the extent that assumption
and assignment of any Assumed and Assigned Contract (other than a 365 Customer Contract or
365 SI/SP Contract) entails the payment of any Cure Cost, the Purchaser shall directly pay or
otherwise provide for payment of such Cure Cost as required by the U.S. Bankruptcy Code and
provided in the U.S. Sale Order and such payment shall not entitle the Purchaser to any
adjustment to the Purchase Price.

(d) To the extent that assignment to the Purchaser or a Designated Purchaser
of any Non-365 Customer Contract or Non-365 SI/SP Contract entails the payment of any Cure
Cosgt, the relevant Main Sellers shall, or shall cause the relevant Seller to, pay such amounts
directly to such counterparty in a manner agreed between such Main Seller or such relevant
Seller, as applicable, and such counterparty or ordered by a court of competent jurisdiction. To
the extent that assignment to the Purchaser or a Designated Purchaser of any Assigned Contract
other than aNon-365 Customer Contract or Non-365 SI/SP Contract or an Assumed and
Assigned Contract entails the payment of Cure Costs, the Purchaser shall pay such amounts
directly to such contracting party in a manner agreed between the Purchaser and such contracting
party or ordered by a court of competent jurisdiction, and such payment shall not entitle the
Purchaser to any adjustment to the Purchase Price.

(e) To the extent that entry into a Sublease with the Purchaser or a Designated
Purchaser of any Assumed and Subleased Real Estate L ease or Non-365 Subleased Real Estate
L ease entails the payment of Cure Costs, the Purchaser shall pay its pro-rata share (based on the
ratio of the rentable square footage of the premises subject to such sublease to the overall
rentable square footage of the premises demised under such Assumed and Subleased Real Estate
Lease or Non-365 Subleased Real Estate Lease) of such Cure Costs directly to such contracting
party in amanner agreed between the Purchaser and such contracting party or ordered by a court
of competent jurisdiction and the Main Seller or relevant Seller shall be responsible to pay the
remainder of such Cure Costsin amanner agreed between such Main Seller or such relevant
Seller, as applicable, and such counterparty or ordered by a court of competent jurisdiction (or, at
the election of Purchaser, Purchaser shall be entitled to pay the entirety of such Cure Costs and
receive an adjustment to the Purchase Price for the Cure Costs paid on Sellers' behalf). Inthe
case of any Cure Costs relating to any Non-365 Real Estate Lease, the Sellers and the Purchaser
shall agree as to the amounts required to be paid to the relevant landlord prior to payment by
either the Sellers or the Purchaser with respect to the same.

) Prior to the hearing before the U.S. Bankruptcy Court to assume the
Assumed and Assigned Contracts, the Purchaser shall provide adequate assurance of its and the
relevant Designated Purchasers’ future performance under each Assumed and Assigned Contract
to the parties thereto (other than the U.S. Debtors) in satisfaction of section 365(f)(2)(B) of the
U.S. Bankruptcy Code and to the extent required by the U.S. Sale Order; provided, however, that
the Purchaser may, subject to the conditions set forth herein (and other than with respect to a
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Real Estate Lease, Customer Contract or SI/SP Contract), elect to forego performing such
actions and incurring such costs and expenses, in which case the relevant Assumed and Assigned
Contract shall be deemed a Non-Assigned Contract at Closing and all liabilities thereunder shall
be Excluded Liabilities.

(9) The Parties shall, and shall cause the Other Sellers and the Designated
Purchasers, as applicable, to, use reasonable best efforts to obtain all Consents required to permit
the assignment to the Purchaser (or, if specified by the Purchaser, a Designated Purchaser) of the
Designated 365 Contracts and the Designated Non-365 Contractsin force as of the Closing Date
and the entry into Subleases; provided, however, that the Sellers shall be under no obligation to
compromise any right, asset or benefit or to expend any amount or incur any Liability in seeking
such Consents other than filing and application fees to Government Entities and payment of Cure
Costs for which such Party is responsible pursuant to Section 2.1.7, and, for greater certainty, the
failure to obtain any or all of such Consents shall not entitle the Purchaser to terminate this
Agreement or fail to complete the transactions contemplated hereby or entitle the Purchaser to
any adjustment to the Purchase Price.

2.1.8. Loca Sale Agreements. Subject to the terms and conditions hereof, to
the extent necessary or desirable to effect the Closing on the terms hereof, the relevant Sellers
shall, and the Purchaser shall, and shall cause the relevant Designated Purchasersto, enter into
such agreements or instruments, including a sale agreement and quit-claim deed for the Owned
Real Estate (but only in the event that Purchaser exercisesits election under Section 2.1.1 to
include the Owned Real Estate among the Assets) and bills of sale and/or assignment and
assumption agreements (the “L ocal Sale Agreements”), providing for (i) the sale, transfer,
assignment or other conveyance to the Purchaser and/or relevant Designated Purchasers, in
accordance with the requirements of applicable local Law, of any Assets, located in countries
where such Local Sale Agreements are required or desirable, and (ii) the assumption by the
Designated Purchasers of any Assumed Liability that the Purchaser intends to allocate to them.

2.1.9. EMEA Asset Sale Agreement. Except as expressly set forth in Sections
2.2,5.26,9.2,9.3, 9.4, 10.14, 10.17 and 10.19 and (in the case of NNUK and Nortel Networks
(Ireland) Limited only) Section 5.36, none of the EMEA Sellers, the Joint Administrators or the
Joint Israeli Administrators shall assume, or be deemed to assume, any Liability whatsoever
under this Agreement and nothing in this Agreement (except to the extent expressly incorporated
into the EMEA Asset Sale Agreement) shall apply to, or govern, the sale, assignment, transfer,
retention or assumption of assets, rights, properties or Liabilities of, or by, any EMEA Sellersin
any manner whatsoever. The only assets, rights, properties and Liabilities of the EMEA Sellers
that are being sold, assigned or transferred to, and assumed by, the Purchaser or the EMEA
Designated Purchasers, and the terms and conditions thereof, and representations with respect
thereto, are solely as expressly set forth in the EMEA Asset Sale Agreement.

2.1.10. Non-Assignable Assets. Notwithstanding anything in this Agreement to
the contrary, if the requisite Consent has not been obtained on or prior to Closing, then, unless
such Consent is subsequently obtained, this Agreement shall not constitute an agreement to sell,
transfer or assign, directly or indirectly, any Asset or any obligation or benefit arising thereunder
if an attempted direct or indirect sale, transfer, lease, sublease or assignment thereof, without the
Consent of athird party (including a Government Entity), would constitute a breach, defaullt,
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violation or other contravention of the rights of such third party or would be ineffective with
respect to any party to a Contract concerning such Asset. For greater certainty, failure to obtain
any such Consent shall not entitle the Purchaser to terminate this Agreement or fail to complete
the transactions contemplated hereby or entitle the Purchaser to any adjustment of the Purchase
Price and the Main Sellers and the Purchaser shall each act in accordance with Section 5.13
hereof in relation to any Deferred Transfer Purchased Assets.

SECTION 2.2. Purchase Price.

2.2.1. Purchase Price; Delay Fee.

@ Pursuant to the terms and subject to the conditions set forth in this
Agreement, in consideration of the sale of the Assets and the Shares pursuant to the terms hereof,
the sale of the EMEA Assets pursuant to the EMEA Asset Sale Agreement and of the rights
granted by certain Sellers and certain EMEA Sellers under the Intellectual Property License
Agreement and the Trademark License Agreement, the Purchaser and each of the Designated
Purchasers shall assume and become obligated to pay, perform and discharge, when due, the
Assumed Liabilities and the EMEA Assumed Liabilities being assumed hereunder or under the
EMEA Asset Sale Agreement by such Person and the Purchaser, on its own behalf and as agent
for the Designated Purchasers, shall pay to the Escrow Agent the Escrow Amount and to the
Distribution Agent as agent for the Sellers and the EMEA Sellers an aggregate amount of cash
(the “Purchase Price”) equal to (i) four-hundred seventy-five million dollars ($475,000,000)
(the “Base Purchase Price”) less the Escrow Amount and as adjusted pursuant to Sections
2.2.1(b), 2.2.2 and 2.2.3, plus (ii) any Delay Fee accrued in accordance with the terms hereof;
provided that, for the avoidance of doubt, amounts of or in respect of VAT (as defined in the
EMEA Asset Sale Agreement) and/or Transfer Taxes shall be paid directly to the relevant Seller,
EMEA Seller, Joint Administrators, Joint Israeli Administrators or Tax Authority pursuant to and
in accordance with the relevant provisions of this Agreement and the EMEA Asset Sadle
Agreement and shall not be paid to the Distribution Agent.

(b) If, on the Satisfaction Date, the Closing has not yet occurred and the
condition to Closing set forth in Section 8.1(a) has not been satisfied, then in respect of each
calendar day that is a Compliance Day beginning with the first Compliance Day after such
Satisfaction Date and ending on the Final Date (as defined below), the Purchaser shall pay to the
Escrow Agent, as an adjustment to the Purchase Price, afee, to be held in accordance with
Section 2.2.1(c), equal to $97,600 per day (the “Daily Fee”). Such Daily Fee shall be payable to
the Escrow Agent in respect of all preceding days for which such feeis due (but has not yet been
paid) on the earlier of (i) the Final Date and (ii) the last Business Day of each calendar month
ending prior to the Final Date. The aggregate amount of all such Daily Fees payable pursuant to
this Section, as of any relevant time of determination, shall be referred to asthe “Delay Fee”.
The “Final Date” shall be the date that is the earlier of (x) the date when the condition to
Closing set forth in Section 8.1(a) has been satisfied and (y) the date of any termination of this
Agreement in accordance with its terms.

(© All Delay Fees paid by the Purchaser in accordance with Section 2.2.1(b)
(the “Delay Fee Payments’) shall be held by the Escrow Agent pursuant to the Escrow
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Agreement to serve as earnest money under this Agreement and the EMEA Asset Sale
Agreement and shall then (together with actual earnings thereon):

(1) become property of the Sellers and the EMEA Sellers at the
Closing and be therefore paid by the Escrow Agent to the Distribution Agent (as
agent of the Sellers and the EMEA Sdllers) at Closing pursuant to Section
2.3.2(b); or

(i) be applied to (i) the Reverse Termination Fee payable by the
Purchaser pursuant to Section 9.3 (and therefore become property of the Sellers
and the EMEA Sellers as of the effective date of the termination of this
Agreement that triggered the obligation to pay such Reverse Termination Fee and
be paid by the Escrow Agent to the Distribution Agent (as agent of the Sellers and
the EMEA Sdllers) within fifteen (15) Business Days after such effective date of
termination hereof) and/or (ii) damages payable to the Sellers or the EMEA
Sellers by the Purchaser or a Designated Purchaser or an EMEA Designated
Purchaser hereunder or under the EMEA Asset Sale Agreement; or

(iii)  bepromptly returned to the Purchaser by the Escrow Agent
promptly after the earlier of (A) the thirtieth (30th) day following termination of
this Agreement in accordance with its terms, if, within thirty (30) days of such
termination, the Sellers or the EMEA Sellers have not made a written claim for
damages and/or the Reverse Termination Fee from the Purchaser or a Designated
Purchaser or an EMEA Designated Purchaser hereunder or under the EMEA
Asset Sale Agreement and (B) final resolution of any such claim.

2.2.2. Estimated Purchase Price.

@ For purposes of determining the amount of cash to be paid as the
Estimated Purchase Price by the Purchaser (on its own behalf and as agent for the Designated
Purchasers) to the Distribution Agent as agent for the Sellers and the EMEA Sellers at the
Closing pursuant to Section 2.3.2(a), at least three (3) Business Days prior to the Closing Date,
the Main Sellers and the EMEA Sellers shall deliver to the Purchaser a statement prepared in
good faith in accordance with the Calculation Principles and the terms hereof setting forth (i) the
estimated Closing Inventory Adjustment (the “Estimated Closing I nventory Adjustment”)
together with the estimated Closing Date Inventory Schedule and cal culations used to determine
the Estimated Closing Inventory Adjustment, (ii) the estimated Companies Net Working Capital
as of the Closing (the “Estimated Closing Companies Net Working Capital”), (iii) the
estimated Closing Accrued Vacation Amount (the “Estimated Closing Accrued Vacation
Amount”), (iv) the estimated Retirement Obligation Amount as of the Closing (the “Estimated
Closing Retirement Obligation Amount”), (v) the estimated Net Debt Adjustment as of the
Closing (the “Estimated Closing Net Debt Adjustment”), (vi) the estimated Adjustment
Payment (the “Estimated Adjustment Payment”), (vii) the estimated EMEA Downward
Adjustment as of the Closing Date (the “Estimated Closing EMEA Downward Adjustment”),
(viii) the estimated EMEA Holiday Adjustment as of the Closing Date (the “Estimated Closing
EMEA Holiday Adjustment”), and (ix) the Estimated Purchase Price.
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(b) Asused in this Agreement, “Estimated Purchase Price” shal mean an
amount equal to:

(1) the Base Purchase Price; minus

(i)  the Estimated Closing Inventory Adjustment; plus

(i)  thedifference (whether positive or negative) of the Estimated
Closing Companies Net Working Capital minus the Target Closing Companies
Net Working Capital; minus

(iv)  the Estimated Closing Accrued Vacation Amount; minus

(v) the Estimated Closing Retirement Obligation Amount; minus

(vi)  the Estimated Closing Net Debt Adjustment; minus

(vii)  the Estimated Adjustment Payment; minus

(viii) the Estimated Closing EMEA Downward Adjustment; minus

(ix)  the Estimated Closing EMEA Holiday Adjustment.

2.2.3. Post-Closing Purchase Price Adjustment.

2.2.3.1 Closing Statement; Dispute Resolution

@ As promptly as practicable (and in any event within sixty (60) days after
the Closing), the Main Sellers and the EMEA Sellers shall deliver to the Purchaser awritten
statement (the “Closing Statement”) that shall contain their final calculation of (i) the Closing
Inventory Adjustment, (ii) the Companies Net Working Capital as of the Closing (the “Closing
Companies Net Working Capital”), (iii) the Retirement Obligation Amount as of the Closing
Date for the relevant Transferred Employees (the “ Closing Retirement Obligation Amount”),
(iv) the Accrued Vacation Amount as of the Closing Date (except that the item described in
clause (y) of the definition of Accrued Vacation Amount shall be calculated under that portion of
said clause (y) that pertains to the Closing Accrued Vacation Amount) for the relevant
Transferred Employees (the “Closing Accrued Vacation Amount”), (v) the Net Debt
Adjustment as of the Closing (the “Closing Net Debt Adjustment™), (vi) the Adjustment
Payment, (vii) the EMEA Downward Adjustment as of the Closing (the “Closing EMEA
Downward Adjustment”), (viii) the EMEA Holiday Adjustment as of the Closing (the “Closing
EMEA Holiday Adjustment”), (ix) the final Purchase Price, and (x) the amounts payable by
either Party pursuant to Sections 2.2.3.2(a) through 2.2.3.2(h) as an adjustment to the Estimated
Purchase Price. The Closing Statement shall be prepared in accordance with the Calculation
Principles and the terms hereof. Throughout the periods during which the Closing Statement is
being prepared and any disputes that may arise under this Section 2.2.3 are being resolved, the
Purchaser and the Designated Purchasers shall, promptly upon request, provide the Main Sellers,
the EMEA Sellers and their respective accountants reasonabl e access to the books, records,
documents, schedules and workpapers and personnel of the Business and the Companiesin
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connection with the preparation of the Closing Statement and resolution of any disagreements
with respect thereto.

(b) If the Purchaser (acting on its own behalf and as agent of the Designated
Purchasers (if applicable)) disagrees with the determination of the Closing Statement, the
Purchaser shall notify the Main Sellers and the EMEA Sellers of such disagreement within sixty
(60) days after delivery of the Closing Statement (such notice, the “ Disagr eement Notice”). The
Disagreement Notice shall set forth, in reasonable detail, any disagreement with, and any
requested adjustment to, the Closing Statement. |f the Purchaser failsto deliver the
Disagreement Notice by the end of such sixty- (60-) day period, the Purchaser shall be deemed to
have accepted as final the Closing Statement delivered by the Main Sellers and the EMEA
Sellers. Mattersincluded in the calculations in the Closing Statement to which the Purchaser
does not object in the Disagreement Notice shall be deemed accepted by the Purchaser and shall
not be subject to further dispute or review. Throughout the periods during which the Closing
Statement is being prepared and any disputes that may arise under this Section 2.2.3 are being
resolved, the Main Sellers and the EMEA Sellers shall, promptly upon request, provide the
Purchaser, the Designated Purchasers and their respective accountants reasonabl e access to the
books, records, documents, schedules, workpapers and personnel of the Main Sellers and the
EMEA Sellersin connection with the Purchaser’ s and its accountants' review of the Closing
Statement (other than any such documents, schedules and workpapers that are subject to
attorney-client privilege; it being understood, however, that Main Sellers and EMEA Sellers
shall cooperate in any reasonable efforts and requests that would enable otherwise required
disclosure to the Purchaser, the Designated Purchasers or their respective representatives to
occur without so jeopardizing privilege). The Purchaser, the Main Sellers and the EMEA Sellers
shall negotiate in good faith to resolve any disagreement with respect to the Closing Statement,
and any resolution agreed to in writing by the Purchaser and the Main Sellers and the EMEA
Sellers shall be final and binding upon the Parties.

(© If the Purchaser and the Main Sellers and the EMEA Sellers are unable to
resolve any disagreement as contemplated by Section 2.2.3.1(b) within fourteen (14) days after
delivery of a Disagreement Notice by the Purchaser, either the Main Sellers, the EMEA Sellers
or the Purchaser may appoint the Accounting Arbitrator, on behalf of all Parties and the EMEA
Sellers, to resolve such disagreement. The Accounting Arbitrator’s determination shall be based
only on the written submissions by the Main Sellers, the EMEA Sellers and the Purchaser and
not upon any independent review by the Accounting Arbitrator. The Primary Parties and NNUK
shall instruct the Accounting Arbitrator and the Accounting Arbitrator shall consider only those
items and amounts set forth in the Closing Statement as to which the Main Sellers, the EMEA
Sellers and the Purchaser have not resolved their disagreement. With respect to each such item,
the decision of the Accounting Arbitrator shall be the amount claimed by the Main Sellers and
the EMEA Sellers, the amount claimed by the Purchaser, or an amount between the amount
claimed by the Main Sellers and the EMEA Sellers and the amount claimed by the Purchaser.
The Main Sellers, NNUK and the Purchaser shall instruct, and they shall use their reasonable
best efforts to cause, the Accounting Arbitrator to deliver to the Primary Parties and NNUK, as
promptly as practicable (and in no event later than thirty (30) days after his or her appointment),
awritten report setting forth the resolution of any such disagreement determined in accordance
with the terms of this Agreement. Such report and the Closing Statement, as adjusted thereby,
shall be final and binding upon the Parties and the EMEA Sellers. Neither the Main Sellers or
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the EMEA Sellers nor the Purchaser shall have any ex parte communications or meetings with
the Accounting Arbitrator regarding the subject matter hereof without the other Party’s prior
consent. Inthe event the Accounting Arbitrator concludes that the Purchaser was correct asto a
majority (by dollar amount) of the disputed items, then the Sellers and the EMEA Sellers shall
pay the Accounting Arbitrator’s fees, costs and expenses. In the event the Accounting Arbitrator
concludes that the Main Sellers and the EMEA Sellers were correct as to amagjority (by dollar
amount) of the disputed items, then the Purchaser shall pay the Accounting Arbitrator’s fees,
costs and expenses.

2.2.3.2 Purchase Price Adjustment
@ Inventory Adjustment

(1) If the Closing Inventory Adjustment as finally determined in
accordance with Section 2.2.3.1 is higher than the Estimated Closing Inventory
Adjustment, the Main Sellers, acting on their own behalf and as agent of the Other
Sellers and the EMEA Sellers, shall pay or cause to be paid to the Purchaser,
acting on its own behalf and as agent of the Designated Purchasers (if applicable),
an amount equal to the positive difference between the Closing Inventory
Adjustment and the Estimated Closing Inventory Adjustment.

(i) If, instead, the Closing Inventory Adjustment as finally determined
in accordance with Section 2.2.3.1 is lower than the Estimated Closing Inventory
Adjustment, the Purchaser, acting on its own behalf and as agent of the
Designated Purchasers, shall pay to the Distribution Agent, as distribution agent
for the Sellers and the EMEA Sellers, an amount equal to the positive difference
between the Estimated Closing Inventory Adjustment and the Closing Inventory
Adjustment.

(b) Companies Net Working Capital Adjustment

() If the Closing Companies Net Working Capital asfinally
determined in accordance with Section 2.2.3.1 is lower than the Estimated
Closing Companies Net Working Capital, the Main Sellers, acting on their own
behalf and as agent of the Other Sellers and the EMEA Sellers, shall pay or cause
to be paid to the Purchaser, acting on its own behalf and as agent of the
Designated Purchasers (if applicable), an amount equal to the positive difference
between the Estimated Closing Companies Net Working Capital and the Closing
Companies Net Working Capital.

(i) If, instead, the Closing Companies Net Working Capital asfinally
determined in accordance with Section 2.2.3.1 is higher than the Estimated
Closing Companies Net Working Capital, the Purchaser, acting on its own behal f
and as agent of the Designated Purchasers, shall pay to the Distribution Agent, as
distribution agent for the Sellers and the EMEA Sellers, an amount equal to the
positive difference between the Closing Companies Net Working Capital and the
Estimated Closing Companies Net Working Capital.
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(c) Accrued Vacation Adjustment

() If the Closing Accrued Vacation Amount as finally determined in
accordance with Section 2.2.3.1 is higher than the Estimated Closing Accrued
Vacation Amount, the Main Sellers, acting on their own behalf and as agent of the
Other Sellers and the EMEA Sellers, shall pay or cause to be paid to the
Purchaser, acting on its own behalf and as agent of the Designated Purchasers (if
applicable), an amount equal to the positive difference between the Closing
Accrued Vacation Amount and the Estimated Closing Accrued V acation Amount.

(i) If, instead, the Closing Accrued Vacation Amount as finally
determined in accordance with Section 2.2.3.1 is lower than the Estimated
Closing Accrued Vacation Amount, the Purchaser, acting on its own behalf and as
agent of the Designated Purchasers (if applicable), shall pay to the Distribution
Agent, as distribution agent for the Sellers and the EMEA Sellers, an amount
equal to the positive difference between the Estimated Closing Accrued Vacation
Amount and the Closing Accrued Vacation Amount.

(d) Retirement Obligation Amount Adjustment

(1) If the Closing Retirement Obligation Amount as finally determined
in accordance with Section 2.2.3.1 is higher than the Estimated Closing
Retirement Obligation Amount, the Main Sellers, acting on their own behalf and
as agent of the Other Sellers and the EMEA Sellers, shall pay or cause to be paid
to the Purchaser, acting on its own behalf and as agent of the Designated
Purchasers (if applicable), an amount equal to the positive difference between the
Closing Retirement Obligation Amount and the Estimated Closing Retirement
Obligation Amount.

(i) If, instead, the Closing Retirement Obligation Amount as finally
determined in accordance with Section 2.2.3.1 is lower than the Estimated
Closing Retirement Obligation Amount, the Purchaser, acting on its own behalf
and as agent of the Designated Purchasers (if applicable), shall pay to the
Distribution Agent, as distribution agent for the Sellers and the EMEA Sellers, an
amount equal to the positive difference between the Estimated Closing Retirement
Obligation Amount and the Closing Retirement Obligation Amount.

(e Net Debt Adjustment

() If the Closing Net Debt Adjustment as finally determined in
accordance with Section 2.2.3.1 is higher than the Estimated Closing Net Debt
Adjustment, the Main Sellers, acting on their own behalf and as agent of the Other
Sellers and the EMEA Sellers, shall pay or cause to be paid to the Purchaser,
acting on its own behalf and as agent of the Designated Purchasers (if applicable),
an amount equal to the positive difference between the Closing Net Debt
Adjustment and the Estimated Closing Net Debt Adjustment.
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(i) If, instead, the Closing Net Debt Adjustment as finally determined
in accordance with Section 2.2.3.1 islower than the Estimated Closing Net Debt
Adjustment, the Purchaser, acting on its own behalf and as agent of the
Designated Purchasers (if applicable), shall pay to the Distribution Agent, as
distribution agent for the Sellers and the EMEA Sellers, an amount equal to the
positive difference between the Estimated Closing Net Debt Adjustment and the
Closing Net Debt Adjustment.

H Adjustment Payment

(1) If the Adjustment Payment as finally determined in accordance
with Section 2.2.3.1 is higher than the Estimated Adjustment Payment, the Main
Sellers, acting on their own behalf and as agent of the Other Sellers and the
EMEA Sellers, shall pay or cause to be paid to the Purchaser, acting on its own
behalf and as agent of the Designated Purchasers (if applicable), an amount equal
to the positive difference between the Adjustment Payment and the Estimated
Adjustment Payment.

(i) If, instead, the Adjustment Payment as finally determined in
accordance with Section 2.2.3.1 is lower than the Estimated Adjustment Payment,
the Purchaser, acting on its own behalf and as agent of the Designated Purchasers
(if applicable), shall pay to the Distribution Agent, as distribution agent for the
Sellers and the EMEA Sellers, an amount equal to the positive difference between
the Estimated Adjustment Payment and the final Adjustment Payment.

(99 EMEA Downward Adjustment

(1) If the Closing EMEA Downward Adjustment as finally determined
in accordance with Section 2.2.3.1 is higher than the Estimated Closing EMEA
Downward Adjustment, the Main Sellers, acting on their own behalf and as agent
of the Other Sellers and the EMEA Sellers, shall pay or cause to be paid to the
Purchaser, acting on its own behalf and as agent of the Designated Purchasers (if
applicable), an amount equal to the positive difference between the Closing
EMEA Downward Adjustment and the Estimated Closing EMEA Downward
Adjustment.

(i) If, instead, the Closing EMEA Downward Adjustment as finally
determined in accordance with Section 2.2.3.1 is lower than the Estimated
Closing EMEA Downward Adjustment, the Purchaser, acting on its own behalf
and as agent of the Designated Purchasers (if applicable), shall pay to the
Distribution Agent, as distribution agent for the Sellers and the EMEA Sellers, an
amount equal to the positive difference between the Estimated Closing EMEA
Downward Adjustment and the Closing EMEA Downward Adjustment.

(h) EMEA Holiday Adjustment
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(1) If the Closing EMEA Holiday Adjustment asfinally determined in
accordance with Section 2.2.3.1 is higher than the Estimated Closing EMEA
Holiday Adjustment, the Main Sellers, acting on their own behalf and as agent of
the Other Sellers and the EMEA Sellers, shall pay or cause to be paid to the
Purchaser, acting on its own behalf and as agent of the Designated Purchasers (if
applicable), an amount equal to the positive difference between the Closing
EMEA Holiday Adjustment and the Estimated Closing EMEA Holiday
Adjustment.

(i) If, instead, the Closing EMEA Holiday Adjustment asfinally
determined in accordance with Section 2.2.3.1 is lower than the Estimated
Closing EMEA Holiday Adjustment, the Purchaser, acting on its own behalf and
as agent of the Designated Purchasers, shall pay to the Distribution Agent, as
distribution agent for the Sellers and the EMEA Sellers, an amount equal to the
positive difference between the Estimated Closing EMEA Holiday Adjustment
and the Closing EMEA Holiday Adjustment.

(i) Purchase Price Adjustment Payments

(1) Any payments to be made under Section 2.2.3.2 (@) through (h)
shall be netted, and the net amount of such payment shall (x) if payable to the
Purchaser, acting on its own behalf and as agent of the Designated Purchasers, be
made in cash by wire transfer of immediately available funds to the bank
account(s) designated in writing by the Purchaser within five (5) Business Days of
the final determination of the last of the Closing Inventory Adjustment, Closing
Accrued Vacation Amount, Closing Retirement Obligation Amount, Closing Net
Debt Adjustment, Closing Companies Net Working Capital, Adjustment
Payment, Closing EMEA Downward Adjustment and Closing EMEA Holiday
Adjustment, and (y) if payable to the Main Sellers, acting on their own behalf and
as agent of the Other Sellers and the EMEA Sellers, be made in cash by wire
transfer of immediately available funds to the bank account(s) designated in
writing by the Main Sellers, within five (5) Business Days of the final
determination of the last of the Closing Inventory Adjustment, Closing Accrued
Vacation Amount, Closing Retirement Obligation Amount, Closing Net Debt
Adjustment, Closing Companies Net Working Capital, Adjustment Payment,
Closing EMEA Downward Adjustment and Closing EMEA Holiday Adjustment.

(i)  Any payment to be made under Section 2.2.3.2 shall include
interest thereon calculated from the Closing Date to the date of payment at arate
per annum of three (3)%. Such interest shall accrue from day to day.

2.2.4. Security for Purchase Price Adjustment; Status.

@ Payments of any amounts owed by the Main Sellers, acting on their own
behalf and as agent of the Other Sellers and the EMEA Sellers, to the Purchaser pursuant to
Section 2.2.3.2(i) shall be secured, for a period of one-hundred eighty (180) days from the
Closing Date or, if longer, until the amount of the Purchase Price adjustment is finally
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determined pursuant to Section 2.2.3.1, by funds held in deposit by the Escrow Agent in the
Purchase Price Adjustment Escrow Account. Such funds shall be released to the Purchaser to the
extent, if any, of any amount payable to Purchaser pursuant to Section 2.2.3.2(i), with the
remainder of the Purchase Price Adjustment Escrow Amount being released to the Distribution
Agent (as agent for the Sellers and the EMEA Sellers).

(b) The Sellers shall pay two-thirds (2/3) and the EMEA Sellers shall pay one-
third (1/3) of any amounts owed to the Purchaser pursuant to Section 2.2.3.2(i) and Paragraph
1.3 of Schedule 9 to the EMEA Asset Sale Agreement. The Sellers' and the EMEA Sellers
obligations to pay their respective shares of such amounts shall be several and not joint (but the
obligation of the Sellers to pay two-thirds (2/3) of such amounts shall be joint and several among
the Sellers and the obligation of the EMEA Sellers to pay one-third (1/3) of such amounts shall
be joint and several among the EMEA Sellers) and shall: (x) to the extent owed by the U.S.
Debtors, constitute an administrative expense of the U.S. Debtors under sections 503(b) or
507(b) of the U.S. Bankruptcy Code, and (y) to the extent owed by the EMEA Debtors,
constitute an expense of the administration under Paragraph 99 of Schedule B1 to the Insolvency
Act 1986 and/ or Rule 2.67 of the Insolvency Rules 1986.

(c) The Parties expressly agree that, in the event the Purchaser is owed any
amount pursuant to Section 2.2.3.2(i), the Purchaser shall be entitled to receive payment from the
Purchase Price Adjustment Escrow Account under the Escrow Agreement and the Purchaser
shall be entitled to payment directly from the Sellers or the EMEA Sellers pursuant to Section
2.2.4(b) only if and to the extent that, at the time when such payment is due from the Sellers or
the EMEA Sellersfollowing final determination of the amount of such payment pursuant to
Section 2.2.3.1, (i) the Sellers or the EMEA Sellers breach their obligations under Section
2.2.6(b) with respect to payment of such amount from the Purchase Price Adjustment Escrow
Account and (ii) in any event, any amount is owed to the Purchaser to the extent such amount
owed exceeds the funds remaining from time to time in the Purchase Price Adjustment Escrow
Account.

2.2.5. Good Faith Deposit.

@ No later than Monday, July 20, 2009, the Purchaser will deliver to the
Escrow Agent cash in the amount of $100,000,000 to serve as earnest money under this
Agreement and the EMEA Asset Sale Agreement. As set forth in the Escrow Agreement, the
Purchaser shall have the right from time to time to substitute one or more Letters of Credit for
such cash (or to replace one or more previously delivered Letters of Credit) or cash for any
Letters of Credit held by the Escrow Agent (the amount of cash and letters of credit, the “ Good
Faith Deposit”).

(b) The Good Faith Deposit, together with actual earnings thereon, shall:

() to the extent of the cash portion thereof, be applied to the
Estimated Purchase Price to be paid by the Purchaser pursuant to Section 2.3.2(a)
and therefore be paid by the Escrow Agent to the Distribution Agent (as agent of
the Sellers and the EMEA Sellers) at Closing pursuant to Section 2.3.2(b); or
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(i) be applied to (x) the Reverse Termination Fee payable by the
Purchaser pursuant to Section 9.3 and/or (y) damages payable to the Sellers or the
EMEA Sellers by the Purchaser or a Designated Purchaser or an EMEA
Designated Purchaser hereunder or under the EMEA Asset Sale Agreement, and
therefore be paid by the Escrow Agent to the Distribution Agent (as agent of the
Sellers and the EMEA Sellers) within two (2) Business Days after the date when
such Reverse Termination Fee becomes payable pursuant to Section 9.3 or such
damages are definitively determined to be payable.

(c) If not previously paid to Sellers, the Good Faith Deposit shall be held by
the Escrow Agent until the Closing or, in the event this Agreement or the EMEA Asset Sale
Agreement isterminated before the Closing, the later of (i) thirty (30) days after the effective
date of such termination and (ii) ten (10) Business Days after all disputes among the Parties or
any of the partiesto the EMEA Asset Sale Agreement have been finally resolved and are not
subject to appeal in accordance with Section 10.6(b) or Clause 21.2 of the EMEA Asset Sale
Agreement, as applicable.

2.2.6. Escrows.

@ On the date hereof, each of NNL, NNI, NNUK and the Purchaser have
entered into the Escrow Agreement with the Escrow Agent in the form of Exhibit F in order to (i)
secure payment of the Delay Fee and the Good Faith Deposit as provided in this Agreement and
(i) secure payment by the Sellers or the EMEA Sellers, as appropriate, of (A) with respect to the
Purchase Price Adjustment Escrow Amount exclusively, anounts owed to the Purchaser
pursuant to Section 2.2.3.2(i) as post-Closing Purchase Price adjustments, (B) with respect to the
Holdback Escrow Amount exclusively, compliance with the Sellers' obligations relating to post-
Closing delivery of financial statements pursuant to Section 5.34(d) or (e), (C) with respect to the
EMEA Employment Escrow Amount exclusively, payment of the amount calculated pursuant to
Paragraph 11 of Schedule 6 to the EMEA Asset Sale Agreement (subject to the conditions and
limitations set forth therein), (D) with respect to the Accrued Cash-Out Vacation Escrow
Amount exclusively, payment of the amounts determined in accordance with Section 2.2.8 and
(E) with respect to the French Tax Escrow Amount exclusively, payment of the NNFSAS
Succession Tax Liabilities.

(b) Each of NNL, NNI, NNUK and the Purchaser hereby undertake to
promptly execute and deliver to the Escrow Agent, in accordance with the formalities set forth in
the Escrow Agreement, joint instructionsto (i) draw on (in the case of a payment to the
Distribution Agent) or cancel (in any other case) the Letter(s) of Credit (if any), (ii) pay to the
Distribution Agent (as agent for the Sellers and the EMEA Sellers) or the Purchaser, as
applicable, funds from the relevant Escrow Account any time that any Person becomes entitled
to such payment from the relevant Escrow Account pursuant to this Agreement or the EMEA
Asset Sale Agreement, including pursuant to Section 2.2.1(c), Section 2.2.5(b), Section 2.2.5(c),
Section 2.2.8, Section 2.3.2(b), Section 2.2.3.2(i) or Section 5.34(f) or asaresult of adecision
issued by a competent court pursuant to Section 10.6, and (iii) transfer escrow funds from the
Accrued Cash-Out Vacation Escrow Account to the Purchase Price Adjustment Escrow Account
in accordance with Section 2.2.8.
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2.2.7. Purchase Price Allocation.

@ The Parties and the EMEA Sellers shall (i) first alocate to the tangible
Assets a proportion of the Purchase Price (and, to the extent properly taken into account under
the applicable Tax Laws, the Assumed Liabilities, and after reducing such Purchase Price by the
$10 million reduction for transition services described in Section 5.36(c)), equal to the net book
value of such Assets as of the Closing Date and (ii) then allocate the balance of the Purchase
Price, as adjusted in clause (i) of this Section, to the tangible Assets and intangible Assets as the
Parties and the EMEA Sellers may agree.

(b) To the extent necessary to file Transfer Tax Returns, or to implement a
Section 338(h)(10) Election or aLoss Duplication Election (if such an election is made), the
Parties shall negotiate in good faith to determine an allocation of the Purchase Price, less the $10
million reduction for transition services described in Section 5.36(c), (and, to the extent properly
taken into account under the applicable Tax Laws, the Assumed Liabilities) among the Assets,
the EMEA Assets and the Shares (and, if applicable, the non-compete agreement as set forth in
Section 5.33) in accordance with the principles of Section 1060 of the Code and the Treasury
regulations promulgated thereunder and other applicable Tax Laws, which alocation shall be
subject to the principles of Section 2.2.7(a) (such allocation, a“Partial Allocation”). If the
Parties do not reach agreement on a Partial Allocation after negotiating in good faith, the Partial
Allocation shall be submitted to the Accounting Arbitrator, which shall prepare afinal Partia
Allocation; provided, however, that if adifferent Partial Allocation isrequired by a Government
Entity (including for this purpose an allocation required, approved or authorized pursuant to a
Bankruptcy Proceeding), then the Partial Allocation shall be modified as necessary to be
consistent with the required alocation (but in all cases shall be subject to the principles of
Section 2.2.7(a)). Notwithstanding the preceding sentence, if the Parties have not reached
agreement on the Partial Allocation and the Accounting Arbitrator has not submitted its
determination on or before the date that a Transfer Tax Return is required to be filed with the
relevant Tax Authority (giving effect to any valid extensions) pursuant to Section 6.8(b), then
such Transfer Tax Return shall be timely filed in the manner that the Party with primary
responsibility for filing such return reasonably determines and shall, upon receiving the
Accounting Arbitrator's later determination and to the extent permitted under applicable Law,
promptly file an amended return in accordance therewith. The Parties agree (i) to be bound by the
final Partial Allocation accepted by the Parties or prepared by the Accounting Arbitrator (as
modified to be consistent with the allocation required by a Government Entity, as described
above), as applicable, and (ii) to act in accordance with the alocations contained in such final
Partial Allocation for all purposes relating to Transfer Taxes (including the preparation, filing and
audit of any Transfer Tax Returns) and to a Section 338(h)(10) Election or aLoss Duplication
Election. For purposes of this Section 2.2.7(b), the term Parties shall include the EMEA Sellersto
the extent any negotiations or agreement required hereunder concern Transfer Tax Returns.

2.2.8. Accrued Cash-Out Vacation Escrow Amount. The Sellers shall pay to
the Transferred Employees listed on Section 2.2.8 of the Sellers Disclosure Schedule (as updated
prior to Closing to reflect employee hiring, promotions, demotions, transfers, or other status
changes and attrition, and further accruals or reductions or other changes from the date hereof to
the Closing Date, in each case if and only to the extent permitted under Section 5.9) the accrued
but unused vacation amount that is owed as of the Closing Date (determined in accordance with
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the Calculation Principles) less applicable withholding Taxes and shall timely pay any Taxes
required to be withheld or paid to appropriate Government Entities in connection therewith.
Upon certification by an officer of the Sellers to the Purchaser and the Escrow Agent of the
actual payment of such amount to such Transferred Employees and withholding and payment of
such Taxes in connection therewith, unless the Purchaser reasonably objects in writing, with
copy to the Escrow Agent, to such certification within three (3) Business Days from receipt
thereof, NNI and NNL (without the need for joint instructions from the Purchaser) shall direct
the Escrow Agent to disburse funds in the Accrued Cash-Out Vacation Escrow Account to
reimburse the Sellers for the amount so certified (not to exceed, in the aggregate, the Accrued
Cash-Out Vacation Escrow Amount, together with accrued earnings thereon). Any positive
balance remaining in the Accrued Cash-Out Vacation Escrow Account giving effect to any
distributions therefrom made or required to be made as aresult of certifications submitted by the
Sellers on or before the Accrued Vacation Amount Final Payment Date shall be transferred to the
Purchase Price Adjustment Escrow Account, added to the Purchase Price Adjustment Escrow
Amount and applied as provided in Section 2.2.4.

SECTION 2.3. Closing.

2.3.1. Closing Date. The completion of the purchase and sale of the Assets and
the Shares and the assumption of the Assumed Liabilities (the “Closing”) shall occur
simultaneously with closing of the transaction contemplated by the EMEA Asset Sale Agreement
and shall take place at the offices of Cleary Gottlieb Steen & Hamilton LLP in New Y ork, New
Y ork, commencing at Noon New Y ork time on the date which isfive (5) Business Days after the
day upon which all of the conditions set forth under Article VI1I (other than conditions to be
satisfied at the Closing, but subject to the waiver or fulfillment of those conditions) have been
satisfied or, if permissible, waived by the Main Sellers and/or the Purchaser (as applicable), or on
such other place, date and time as shall be mutually agreed upon in writing by the Purchaser, the
Main Sellers, the Joint Administrators and the EMEA Sellers; provided that, unless the Purchaser
otherwise agrees, the Closing shall not be prior to September 30, 2009 (the day on which the
Closing takes place being the “ Closing Date”).

Legal title, equitable title and risk of loss with respect to the Assets and the Shares
will transfer to the Purchaser or the relevant Designated Purchaser, and the Assumed Liabilities
will be assumed by the Purchaser and the relevant Designated Purchasers, at the Closing.

2.3.2. Closing Actions and Deliveries. At the Closing:

@ The Purchaser shall deliver:

(1) to the Distribution Agent, as distribution agent for the Sellers and
the EMEA Sellers, an amount equal to:

(A)  the Estimated Purchase Price (minus the sum of (i) the amount of

cash in the Good Faith Deposit Escrow Account (including any actual earnings
thereon) and (ii) the Escrow Amount); plus
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(B)  any accrued Delay Fee that shall not yet have been paid to the
Escrow Agent in the form of Delay Fee Payments pursuant to Section 2.2.1(c),

by wire transfer in immediately available funds to an account or accounts
designated at least two Business Days prior to the Closing Date by the
Distribution Agent in awritten notice to the Purchaser; and

(i)  tothe Escrow Agent, an aggregate amount equal to the Escrow
Amount, by wire transfer in immediately available funds as follows:

(A)  the EMEA Employment Escrow Amount shall be wired to the
EMEA Employment Escrow Account;

(B) theHoldback Escrow Amount shall be wired to the Holdback
Escrow Account;

(C)  thePurchase Price Adjustment Escrow Amount shall be wired to
the Purchase Price Adjustment Escrow Account;

(D)  the Accrued Cash-Out Vacation Escrow Amount shall be wired to
the Accrued Cash-Out Vacation Escrow Account; and

(E) theFrench Tax Escrow Amount shall be wired to the French Tax
Escrow Account;

(b) NNL, NNI and NNUK and the Purchaser shall cause the Escrow Agent to
deliver to the Distribution Agent (as agent for the Sellers and the EMEA Sellers) all amounts of
cash held by the Escrow Agent in the Delay Fee Escrow Account and the Good Faith Deposit
Escrow Account (including actual earnings thereon) by wire transfer in immediately available
funds to an account or accounts designated at |east two Business Days prior to the Closing Date
by the Distribution Agent in awritten notice to NNL, NNI and NNUK and the Purchaser;

(© NNI shall deliver or cause to be delivered to the Purchaser evidence
reasonably satisfactory to the Purchaser of the sale and transfer at the Closing of the Sharesto
the Purchaser (or the relevant Designated Purchaser as provided hereunder);

(d) if requested by the Purchaser in writing at least fifteen (15) Business Days
prior to the Closing Date (i) the Sellers shall deliver letters of resignations, in aform reasonably
acceptable to the Purchaser, from each director and officer of DiamondWare listed in Section
2.3.2(d) of the Sellers Disclosure Schedule and (i) if the Purchaser determines that the Proxy
Agreement will not remain in place after the Closing, the Sellers shall use their reasonable best
efforts to deliver letters of resignations, in aform reasonably acceptable to the Purchaser, of each
director and officer of an NGS Company specified by the Purchaser, in each case containing a
waiver of any claims against such Company;

(e the Sellers shall, or shall cause the Companiesto, deliver or cause to be
delivered to the Purchaser their then current share ledgers and issued share certificates; and
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()] each Party shall deliver, or cause to be delivered, to the other any other
documents reasonably requested by such other Party in order to effect, or evidence the
consummation of, the transactions contemplated herein including (i) customary transfer
documents relating to the quit-claim deed to be recorded with respect to the Owned Real Estate,
including an affidavit of non-foreign status from NNI that complies with the requirements of
Section 1445 of the Code (but only in the event that Purchaser exercises its election under
Section 2.1.1 to include the Owned Real Estate among the Assets) and (ii) any Notices of Lease
required in accordance with the provisions of Section 5.30.

SECTION 2.4. Designated Purchaser(s). The Purchaser shall be entitled to
designate, in accordance with the terms and subject to the limitations set forth in this Section 2.4,
one or more Wholly-Owned Subsidiaries or any Person that directly or indirectly holds all of the
capital stock of the Purchaser to (i) purchase specified Assets (including specified Assigned
Contracts) or the Shares, (ii) assume specified Assumed Liabilities, and/or (iii) employ identified
Transferred Employees (other than Share Transfer Employees) on and after the Closing Date
(any Person that shall be properly designated by the Purchaser in accordance with this clause, a
“Designated Purchaser”); it being understood and agreed, however, that any such right of the
Purchaser to designate a Designated Purchaser is conditioned upon (x) such Designated
Purchaser being able to perform the covenants under Sections 2.1.6(d) and Section 2.1.7 and
Article VIl and demonstrate satisfaction of the requirements of section 365 of the U.S.
Bankruptcy Code, including the provision of adequate assurance for future performance, with
respect to the Assumed and Assigned Contracts and (y) any such designation not creating any
Liability (including any Liability relating to Taxes other than Taxes for which the Purchaser is
liable pursuant to Article V1) for the Sellers or their Affiliates that would not have existed had
the Purchaser purchased the Purchased Assets, assumed the Assumed Liabilities or employed the
Transferred Employees. No such designation shall relieve the Purchaser of any of its obligations
to the Sellers and the EMEA Sellers hereunder.

The above designation shall be made by the Purchaser by way of awritten notice to be delivered
to the Sellers as soon as reasonably practicable and in no event later than the ninetieth (90th) day
after the date hereof, which written notice shall contain appropriate information about the
Designated Purchaser(s) and shall indicate which Assets, Shares, Assumed Liabilities and
Transferred Employees (other than the Share Transfer Employees) the Purchaser intends such
Designated Purchaser(s) to purchase, assume and/or employ, as applicable, hereunder and
include a signed counterpart to this Agreement in a form acceptable to the Main Sellers, agreeing
to be bound by the terms of this Agreement and authorizing the Purchaser to act as such
Designated Purchaser(s)’ agent for all purposes hereunder.

ARTICLE I

REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser hereby represents and warrants to the Sellers and the EMEA
Sellersasfollows:

SECTION 3.1.  Organization and Corporate Power.
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@ The Purchaser is a corporation duly organized and validly existing and in
good standing under the Laws of the State of Delaware. Each Designated Purchaser other than
the Purchaser is duly organized and validly existing under the Laws of the jurisdiction in which it
isorganized. Each of the Purchaser and the Designated Purchasers has the requisite power and
authority to enter into, deliver and perform its obligations pursuant to each of the Transaction
Documentsto which it is or will become a party.

(b) Each of the Purchaser and the Designated Purchasersis qualified to do
business as contemplated by this Agreement and the other Transaction Documents and to own or
lease and operate its properties and assets, including the Assets, except to the extent that the
failure to be so qualified would not materially hinder, delay or impair the Purchaser’s or any
such Designated Purchaser’s ability to carry out its obligations under, and to consummeate the
transactions contemplated by, this Agreement and the Ancillary Agreementsto which it isor will
become a party.

SECTION 3.2.  Authorization; Binding Effect; No Breach.

@ The execution, delivery and performance of each Transaction Document
to which the Purchaser or any of the Designated Purchasersis, or at the Closing Date will be, a
party have been duly authorized by the Purchaser and the relevant Designated Purchasers, as
applicable. Assuming due authorization, execution and delivery by the relevant Sellers, each
Transaction Document to which the Purchaser or any Designated Purchaser is, or at the Closing
Date will be, a party constitutes, or upon execution thereof will constitute, avalid and binding
obligation of the Purchaser or such Designated Purchaser, as applicable, enforceable against such
Person in accordance with its respective terms.

(b) Assuming the accuracy of Sellers' representations and warranties set forth
inArticle 1V and satisfaction of the Closing Conditions set forth in Sections 8.1 and 8.3, the
execution, delivery and performance by each of the Purchaser and the Designated Purchasers of
the Transaction Documents to which the Purchaser or such Designated Purchaser is, or on the
Closing Date will be, a party do not and will not conflict with or result in a breach of the terms,
conditions or provisions of, constitute a default under, result in aviolation of, or require any
Consent of any Person (other than the Regulatory Approvals) or other action by or declaration or
notice to any Government Entity pursuant to (i) the articles, charter or by-laws of the Purchaser
or the relevant Designated Purchaser, (ii) any contract or other document to which the Purchaser
or the relevant Designated Purchaser is a party or to which any of its assetsis subject or (iii) any
Laws to which the Purchaser, the relevant Designated Purchaser, or any of their assets is subject,
except, in the case of (ii) and (iii) above, for such defaults, violations, actions and notifications
that would not individually or in the aggregate materially hinder, delay or impair the
performance by the Purchaser or the Designated Purchasers of any of their obligations under any
Transaction Document.

SECTION 3.3. Financing. Asof June 30, 2009, the Purchaser and its
Subsidiaries had unrestricted cash and cash equivalents recorded on their consolidated balance
sheet of approximately $530,000,000. As of the date hereof, subject to applicable borrowing
conditions, the Purchaser and its Subsidiaries have undrawn committed revolving credit facilities
of no less than $200,000,000.
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SECTION 3.4.  Adeguate Assurance of Future Performance. To the extent
required by any U.S. Bankruptcy Laws, the Purchaser will be able to provide, at Closing or on
such earlier date asis designated by the U.S. Bankruptcy Court, adequate assurance of its and/or
the relevant Designated Purchasers' future performance under each Assumed and Assigned
Contract to the parties thereto (other than the U.S. Debtors) in satisfaction of section 365(f)(2)(B)
of the U.S. Bankruptcy Code, and no other or further assurance will be necessary thereunder with
respect to any Assumed and Assigned Contract. The Purchaser acknowledges and agrees that, if
it becomes necessary to provide an Assumed and Assigned Contract counterparty or alandlord
under any Included Real Estate L ease with additional assurances to satisfy the Purchaser’sor a
Designated Purchaser’ s obligations under Section 2.1.6(d) or Section 2.1.7, the Purchaser shall,
and shall cause the relevant Designated Purchasersto, perform all actions and bear all such costs
and expenses as may be necessary or advisable in connection with their obligations under
Section 2.1.6(d) and Section 2.1.7 without recourse to any Seller; provided, however, that the
Purchaser may, subject to the conditions set forth herein (and other than with respect to a Real
Estate L ease, Customer Contract or SI/SP Contract), elect to forego performing such actions and
incurring such costs and expenses, in which event the relevant Assumed and Assigned Contract
shall be deemed to be a Non-Assigned Contract at Closing, unless otherwise agreed in writing by
the Seller that is a party thereto.

SECTION 3.5. Purchaser’ s Acknowledgments; Exclusivity of Representations
and Warranties.

@ The Purchaser is experienced and sophisticated with respect to
transactions of the type contemplated by this Agreement and the other Transaction Documents.
In consultation with experienced counsel and advisors of its choice, the Purchaser has conducted
its own independent review and analysis of the Business, the Assets, the EMEA Assets, the
Assumed Liabilities, the EMEA Assumed Liabilities, the Companies and the rights and
obligations it is acquiring and assuming under this Agreement and the other Transaction
Documents. The Purchaser acknowledges that it and its representatives have been permitted
such access to the books and records, facilities, equipment, contracts and other properties and
assets of the Business and the Companies as it required to complete its review, and that it and its
representatives have had an opportunity to meet with the officers and other employees of the
Sellers, the EMEA Sellers, the Business and the Companies to discuss the Business.

(b) The Purchaser acknowledges and agrees that:

() except for the representations and warranties expressly set forth in
Article IV, the Purchaser has not relied on any representation or warranty from
the Sellers, the EMEA Sellers or the Companies, or any Affiliate of any such
Person or any employee, officer, director, accountant, financial, legal or other
representative of the Sellers, the EMEA Sellers or the Companies in determining
whether to enter into this Agreement;

(i)  except for the representations and warranties expressly set forth in
Article IV, none of the Sellers, the EMEA Sellers, the Companies, or any
employee, officer, director, accountant, financial, legal or other representative of
the Sellers, the EMEA Sellers, the Companies, or any Affiliate of any such Person
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has made any representation or warranty, express or implied, as to the Business
(or the value or future thereof), the Assets or the EMEA Assets (including any
implied representation or warranty as to the condition, merchantability, suitability
or fitness for a particular purpose of any of the Assets or the EMEA Assets,
including under the International Convention on Contracts for the Sale of Goods
(Geneva Convention) and any other applicable sale of goods Laws), the Assumed
Liabilities, the EMEA Assumed Liabilities, the Companies or any Affiliate of any
such Person or asto the accuracy or completeness of any information regarding
any of the foregoing that the Sellers, the EMEA Sellers or any other Person
furnished or made available to the Purchaser and its representatives (including
any projections, estimates, budgets, offering memoranda, management
presentations or due diligence materials);

(@iii)  no Seller, EMEA Seller or any other Person shall have or be
subject to any liability to the Purchaser, any Designated Purchaser or any other
Person resulting from the distribution to the Purchaser or any Designated
Purchaser, or the Purchaser’s or any Designated Purchaser’s use, of the
information referred to in Section 3.5(b)(ii);

(iv)  subject to the terms of the Bankruptcy Consents, the Purchaser or
any Designated Purchaser takes the Assetson an “asis’ and “whereis’ basis;

(v) the enforceability of this Agreement against the Sellersis subject
to receipt of the Bankruptcy Consents; and

(vi)  notwithstanding anything to the contrary contained herein, the
Purchaser’ s obligations to consummate the transactions contemplated by this
Agreement are not conditioned or contingent in any way upon the receipt of
financing from any Person or the availability of funds to the Purchaser.

(© Without limiting the generality of the foregoing, PURCHASER
ACKNOWLEDGES AND AGREES THAT, EXCEPT ASEXPRESSLY PROVIDED HEREIN,
THERE ARE NO EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE OR NONINFRINGEMENT OF THIRD PARTY
INTELLECTUAL PROPERTY RIGHTS, OR REGARDING THE SCOPE, VALIDITY OR
ENFORCEABILITY OF ANY TRANSFERRED INTELLECTUAL PROPERTY, ACQUIRED
COMPANY INTELLECTUAL PROPERTY OR LICENSED INTELLECTUAL PROPERTY
RIGHTS.

SECTION 3.6. Brokers. Except for fees and commissions that will be paid by
the Purchaser, no broker, finder or investment banker is entitled to any brokerage, finder’s or
similar fee or commission in connection with the transactions contemplated by this Agreement
and the other Transaction Documents based upon arrangements made by or on behalf of the
Purchaser or any of its Affiliates.
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE SELLERS

Except (a) as set forth in the applicable sections (subject to the provisions of
Section 10.8(b)) of the Sellers Disclosure Schedule, (b) as set forth in the registration statements,
prospectuses, reports, schedules, forms and other filings (excluding any exhibits thereto but
including any documents incorporated by reference and any amendments thereto) filed by the
Sellers with the SEC or the Canadian securities regulatory authorities (collectively, the
“Securities Disclosure Documents’) (but excluding any forward-looking disclosuresin
Securities Disclosure Documents as to risk factors, forward-looking statements and other
similarly cautionary or generic disclosure contained or incorporated by reference therein) and/or
in any filings made in the Bankruptcy Proceedings, in each case publicly filed between January
1, 2007 and the date hereof, or (c) to the extent relating to the Excluded Assets or the Excluded
Liabilities, each of the Main Sellersjointly and severally represents and warrants to the
Purchaser as set forth in Section 4.1 through Section 4.17:

SECTION 4.1.  Organization and Corporate Power.

@ Each Seller is duly organized and validly existing under the Laws of the
jurisdiction in which it is organized. Subject to entry of the U.S. Bidding Procedures Order and
the U.S. Sale Order in the case of the U.S. Debtors and the Canadian Sales Process Order and
Canadian Approval and Vesting Order in the case of the Canadian Debtors and receipt of other
Consents from the U.S. Bankruptcy Court and the Canadian Court in connection with the
transactions contemplated hereby and in the other Transaction Documents (collectively, the
“Bankruptcy Consents’), each of the Main Sellers has, and each Other Seller that will execute
this Agreement will have, the requisite corporate power and authority to enter into, deliver and
perform its obligations pursuant to each of the Transaction Documents to which it isor will
become a party.

(b) Each of the Sdllersis qualified to do business and to own, lease or
otherwise hold its properties and assets, including the Assets, and to conduct its business as
presently conducted, as applicable in each jurisdiction in which its ownership of property or
conduct of business relating to the Business requiresit to so qualify, except to the extent that the
failure to be so qualified does not have, or would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect.

(© Each of the Companiesis duly organized, validly existing and in good
standing under the Laws of the jurisdiction in which it is organized and has all requisite power
and authority to own, lease and operate its properties and to carry on its business as it is now
being conducted and to own or use the respective properties and assets that it purports to own or
use and to perform al its respective obligations under the Material Contractsto whichitisa
party, except where the failure to be in good standing would not, individually or in the aggregate,
have a Material Adverse Effect. Each of the Companiesis duly qualified to do businessin each
jurisdiction in which the properties owned or leased by it or the operation of its business makes
such licensing or qualification necessary, except to the extent that the failure to be so licensed or
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qualified has not had, would not have or would not reasonably be expected to have a Material
Adverse Effect.

SECTION 4.2.  Authorization; Binding Effect; No Breach.

@ Subject to the receipt of the Bankruptcy Consents, (i) the execution,
delivery and performance by each Main Seller of the Transaction Documents to which such
Main Seller is, or at the Closing will be, a party has been duly authorized by such Main Seller
and (ii) the execution, delivery and performance by each Other Seller of the Transaction
Documents to which such Seller will be a party will have been duly authorized by such Other
Seller by the time such Other Seller executes this Agreement. Subject to receipt of the
Bankruptcy Consents, and assuming due authorization, execution and delivery by the Purchaser
and the Designated Purchasers parties thereto, the Transaction Documents to which any Seller is
or will be aparty, will constitute alegal, valid and binding obligation of such Seller, enforceable
against it in accordance with its terms.

(b) Assuming the accuracy of Purchaser’s representations and warranties set
forth in Article I11 and satisfaction of the Closing Conditions set forth in Sections 8.1 and 8.2,
subject to receipt of the Bankruptcy Consents and the Regulatory Approvals, the execution,
delivery and performance by each Seller of the Transaction Documents to which such Seller isor
will be a party do not and will not conflict with or result in a breach of the terms, conditions or
provisions of, constitute a default under, result in aviolation of, result in the creation or
imposition of any Lien upon any of the Assets, or (subject to the receipt of Consentsin
connection with the Assigned Contracts, any Subleases and any other Consents expressly
provided for herein) require any Consent (other than the Regulatory Approvals and the
Bankruptcy Consents) or other action by or declaration or notice to any Government Entity
(other than the advance notice to the U.S. Defense Security Service pursuant to the Proxy
Agreement) pursuant to (i) the articles, charter or by-laws of the relevant Sellers or the
Companies, (ii) any Material Contract to which the relevant Seller or any of the Companiesisa
party or to which any of their assets are subject, (iii) any order of any Government Entity
applicable to any Company or any Seller or by which any of their respective properties or Assets
are bound or (iv) any Laws to which any of the Sellers or the Companies, or any of the Assets or
any of the assets owned by the Companies are subject, except, in the case of (ii), (iii) and (iv)
above, for such defaults, violations, actions and notifications that would not, individually or in
the aggregate, reasonably be expected to have a Material Adverse Effect.

SECTION 4.3. Capitalization; Title to Shares; Equity I nterests.

@ The authorized capital stock of NGS consists of 1,000 shares, with no par
value, of which 100 shares are issued and outstanding. The NGS Shares represent 100% of the
issued and outstanding capital stock of NGS. The NGS Shares have been duly authorized,
validly issued and are fully paid and nonassessabl e and are owned by NNI free and clear of all
Liens except Permitted Encumbrances.

(b) The authorized capital stock of DiamondWare consists of 30,000,000
shares, consisting of (i) 20,000,000 shares of common stock with a par value of $0.001 per share,
of which 64,000 are issued and outstanding and (ii) 10,000,000 shares of preferred stock with a
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par value of $0.001, none of which are issued and outstanding. The DiamondWare Shares
represent 100% of the issued and outstanding capital stock of DiamondWare. The
DiamondWare Shares have been duly authorized, validly issued and are fully paid and
nonassessable and are owned by NNI free and clear of all Liens except Permitted Encumbrances.

(c) Section 4.3(c) of the Sellers Disclosure Schedule lists, for each NGS
Company (other than NGS): (i) the authorized stock capital of such NGS Company, (ii) the
issued and outstanding stock capital of such NGS Company and (iii) the par value of the shares
of such NGS Company. All the shares of the NGS Companies (other than NGS) have been duly
authorized, validly issued and are fully paid and nonassessable and are owned by NGS free and
clear of al Liens except Permitted Encumbrances.

(d) There are no outstanding or authorized options, convertible or
exchangeabl e securities or instruments, warrants, rights, contracts, calls, puts, rights to subscribe,
conversion rights or other agreements or commitments to which the Sellers or the Companies are
aparty or which are binding on any of them providing for the issuance, disposition or acquisition
of any equity interest of any of the Companies.

(e Except as set forth in the Proxy Agreement, there are no voting trusts,
proxies or other agreements or understandings with respect to the voting of any equity interest of
the Companies.

()] Except, with respect to NGS, for the equity interests in the other NGS
Companies, the Companies do not own or hold of record or beneficially any equity interestsin
any corporation, limited liability company, partnership, business trust, joint venture or other legal
entity.

SECTION 4.4. Titleto Assets; Sufficiency of Assets.

@ Except for Permitted Encumbrances, the Owned Inventory and the Owned
Equipment is owned beneficially by one or more of the Sellers, free and clear of al Liens, and
such Sellers have good and marketable title thereto. Except for Permitted Encumbrances, all
tangible assets, including without limitation inventory, property and equipment that the
Companies purport to own is owned beneficialy by one or more of the Companies, free and
clear of all Liens, and such Companies have good and marketable title thereto.

(b) All tangible assets included in the Owned Equipment and all tangible
assets owned or leased by the Companies are in satisfactory operating condition for the usesto
which they are being put, subject to ordinary wear and tear and ordinary maintenance
requirements, except as would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect.

(© As of the date hereof and assuming the assignment or novation of all
Seller Contracts and al Non-Assignable Contracts to the Purchaser or a Designated Purchaser,
the assets and rights of the Companies, together with the Assets and the rights of, or to be
acquired by, the Purchaser and/or the Designated Purchasers under this Agreement and the
EMEA Asset Sale Agreement, together with the rights to be provided to the Purchaser and/or
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Designated Purchasers under the other Transaction Documents, considered together, include
such assets, properties and rights of every type and description, whether real or personal (other
than Intellectual Property, Overhead and Shared Services, non-exclusive supply contracts of the
Business, the services of those Employees that will not be considered Transferred Employees for
purposes of this Agreement and any services currently being provided to the Business as of the
Closing Date that the Purchaser elects not to receive or continue and other than the real estate
assets of the Business that Purchaser has agreed or elects not to have transferred or subleased to
it hereunder) as are necessary and sufficient to conduct the Business substantially in the manner
conducted by the Sellers and the Companies as of the date hereof (as such conduct may
reasonably be modified as aresult of the restructuring plan previously disclosed to the
Purchaser), except where the absence of such assets or rights would not reasonably be expected
to have, individually or in the aggregate, a Material Adverse Effect.

SECTION 4.5. Material Contracts.

@ Section 4.5(a) of the Sellers Disclosure Schedule sets forth, as of the date
hereof, atrue, accurate and complete list of every Seller Contract and every other Contract of the
Business to which any Company is a party or by which any property of any Company is bound
but excluding (x) al licenses of Intellectual Property, all of which are addressed by Section 4.6,
and (y) all Real Estate Leases, all of which are addressed by Section 4.11, in each case other than
purchase orders and invoices and any third-party or intercompany agreements related to
Overhead and Shared Services, that:

(1) in the most recent fiscal year of the Main Sellersresulted in, or is
reasonably expected by itstermsin the future to result in, (a) the payment of more
than $10,000,000 per annum in the aggregate or (b) the receipt by the Business of
more than $10,000,000 per annum in the aggregate, except any contracts referred
to in clauses (i) through (x) below;

(i) relates to an acquisition, divestiture, merger or similar transaction
of the Companies that contains representations, covenants, indemnities or other
obligations (including indemnification, “earn out” or other contingent
obligations), that are still in effect and, individually or in the aggregate, could
reasonably be expected to result in payment in excess of $10,000,000;

(iii)  isan Affiliate Transaction to which one of the Companiesisa
party;

(iv)  evidences, governs or relates to (a) Indebtedness of any Company
or (b) any Indebtedness of a Seller that will be an Assumed Liability hereunder at
the Closing, in each case having an aggregate outstanding principal amount in
excess of $10,000,000;

(v) contains any material obligation secured by a Lien on any material

Asset or any material asset of a Company (other than by a Permitted
Encumbrance or by any encumbrance that will be released prior to or at Closing);
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(vi)  after the Closing would materially restrict the Purchaser or an
Affiliate of the Purchaser from engaging in any business activity anywhere in the
world;

(vii) isamaterial joint venture Contract;

(viii) isaresearch and development Contract involving consideration or
expenditures in excess of $10,000,000 per annum,;

(ix) isasale, resdler, distribution, systems integration or other
Contract for the sale or distribution of Products or Services involving annual
revenues in excess of $10,000,000 in the previous fiscal year; or

(x) isa Contract to which any Government Entity is a party and has a
contract value in excess of $10,000,000 per annum,

(al the above, collectively, the “Material Contracts’).

(b) To the Knowledge of the Sellers: each Material Contract isvalid, binding
and in full force and effect and (with respect only to the Material Contracts under Section
4.5(a)(iii), (iv), (vi), (viii) and (ix)), was entered into in the Ordinary Course, subject to
applicable bankruptcy, insolvency and similar laws affecting creditors’ rights generally and the
general principles of equity. Neither any Seller or any Company nor, to the Sellers Knowledge,
any other party thereto, isin material violation, breach of or default under a Material Contract,
and no event has occurred that with notice or lapse of time, or both, would constitute a material
violation, breach of or default under aMaterial Contract by any Seller or any Company or, to the
Sellers Knowledge, any other Party thereto, except for any breach of any Material Contract
included in the Assets that will be cured prior to the Closing in accordance with Section 2.1.7 or
of any Material Contract not included in the Assets.

SECTION 4.6. Intellectual Property.

@ The Acquired Company Intellectual Property, the Transferred Intellectual
Property and the Licensed Intellectual Property include al the Intellectual Property owned at
least in part by the Sellers or the Companies that, as of the date hereof, covers or isused to
conduct and operate the Business, except with respect to any Intellectual Property used in
connection with any Overhead and Shared Services.

(b) An accurate, true and complete list of:

() all the Transferred Intellectual Property registered in the name of
the Sellersis set forth in Section 4.6(b)(i) of the Sellers Disclosure Schedule;

(i)  al the Acquired Company Intellectual Property registered in the

name of the Companiesis set forth in Section 4.6(b)(ii) of the Sellers Disclosure
Schedule.
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Thelistsidentified in Sections 4.6(b)(i) and (ii) will include: (a) for each issued Patent and
Patent application, the Patent number or application serial number for each jurisdiction in which
filed, and date issued and filed; (b) for each registered Trademark, the application serial number
or registration number, by country, province and state; (c) for any Domain Names, the
registration date and name of registry; and (d) for each copyright registration or application, the
number and date of such registration or application by country, province and state.

(c) The Acquired Company Intellectual Property, the Transferred Intellectual
Property, the Licensed Intellectual Property and the Intellectual Property rights granted to the
Sellers or the Companies under the Cross-License Agreements and the Inbound License
Agreements together include all the material Intellectual Property that, as of the date hereof, is
used in connection with the conduct and operation of the Business, in each case except with
respect to any Intellectual Property used in connection with any Overhead and Shared Services.

(d) The Transferred Intellectual Property and the Acquired Company
Intellectual Property are not subject to any Liens other than Permitted Encumbrances, and, to the
Knowledge of the Sellers, except for Material Contracts referenced in Section 4.5(a)(vi), none of
the Sellers or Companies have entered into any contract or agreement containing a covenant not
to compete with respect to Transferred Intellectual Property or Acquired Company Intellectual
Property or otherwise limiting the Purchaser’ s ability to use any of the Transferred Intellectual
Property and Acquired Company Intellectual Property to conduct the Business, in each case that
would bind the Purchaser or an Affiliate of the Purchaser after the Closing. To the Knowledge
of the Sellers, neither any Seller nor Company has granted any exclusive licenseto any Third
Party with respect to any Transferred Intellectual Property or Acquired Company Intellectual
Property, nor to the Knowledge of the Sellers would the source code escrow arrangements
described in Section 5.9(c) of the Sellers Disclosure Schedul e reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on the operation and conduct of the
Business.

(e With respect to the Transferred Intellectual Property and the Acquired
Company Intellectual Property, the Sellers or the Companies, as applicable, own right, title, and
interest in and to each such item of Intellectual Property, and, to the Knowledge of the Sellers,
such rights, title, and interest are sufficient for the Sellers or the Companies, as applicable, to
independently bring suit against a Third Party to enforce the issued patents, registered
trademarks and registered service marksincluded in the Transferred Intellectual Property or the
Acquired Company Intellectual Property. With respect to the Licensed Intellectual Property
(other than any Intellectual Property owned by a Third Party), to the Knowledge of the Sellers,
the Sellers own right, title, and interest in and to each such item of Intellectual Property, such
rights, title, and interest being sufficient to permit the Sellersto license such Intellectual Property
as set forth in the Intellectual Property License Agreement and the Trademark License
Agreement. The Parties acknowledge and agree that the foregoing sentence does not constitute,
and shall not be construed as, a representation or warranty with respect to non-infringement or
non-misappropriation of Intellectual Property.

()] To the Knowledge of the Sellers, Section 4.6(f) of the Sellers Disclosure
Schedule sets forth all Contracts between Sellers or the Companies, or their respective Affiliates,
and a Third Party under which the Sellers or the Companies, or their respective Affiliates, as
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applicable, both (i) grant alicense under Patents (other than inventions, industrial designs or
industrial models) owned by (or licensed to) them and (ii) receive from the counter-party a
license under Patents (other than inventions, industrial designs or industrial models) owned by
(or licensed to) such counter-party (but other than inbound or outbound license agreements
where the only grant back from the licensee is under improvements on the licensed Intellectual
Property), to the extent such Contracts are used in the Business (collectively, the“Cross-License
Agreements’), except to the extent a Cross-License Agreement prohibits disclosure of its
existence without consent of the relevant Third Party, which consent the Sellers were unable to
obtain, in which case it has been omitted from Section 4.6(f) of the Sellers Disclosure Schedule,
but the number of such Cross-License Agreements that have been omitted is set forth in Section
4.6(f) of the Sellers Disclosure Schedule, and the Sellers shall use reasonable efforts to provide
such other information as reasonably requested by the Purchaser regarding such Cross-License
Agreements the disclosure of which does not breach such prohibition.

(9) Neither any Seller nor any Company has received any written assertions
or, to the Knowledge of the Sellers, explicit oral assertions, during the past two (2) years
preceding the date of this Agreement that (i) any Seller’s or Company’ s operations of the
Business, including such Seller’s or Company’s use, performance, licensing, copying,
distribution, sale, offer for sale, lease, manufacture, having made, importation, or any other
exploitation of the Products sold by the Business or of the Services rendered by the Business
infringes any intellectual property right or moral right of any Third Party; or (ii) any of the
Transferred Intellectual Property, Acquired Company Intellectual Property, or Licensed
Intellectual Property infringes any Intellectual Property right or moral right of or was
misappropriated from a Third Party, or isinvalid or unenforceable; in each case, except where
such assertions would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect.

(h) To the Knowledge of the Sellers, there has been no assertion or claim
made in writing to the Sellers or the Companies during the past two (2) years preceding the date
of this Agreement asserting invalidity, misuse or unenforceability of the Transferred Intellectual
Property and Acquired Company Intellectual Property or challenging the Sellers' or the
Companies’ right to use, right to transfer, or ownership of the Transferred Intellectual Property
or Acquired Company Intellectual Property; in each case, except where such assertions or claims
would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect.

(1) To the Knowledge of the Sellers, each of the registrations for the
Transferred Intellectual Property or Acquired Company Intellectual Property isvalid and
subsisting, except as would not reasonably be expected to have, individually or in the aggregate,
aMaterial Adverse Effect. The foregoing will not be construed as a warranty that any Patent, or
any Trademark registration, will issue based on a Patent or Trademark application.

() To the Knowledge of the Sellers, Section 4.6(j) of the Sellers Disclosure
Schedule sets forth all material Contracts (other than Cross-License Agreements) granting to the
Sellers or the Companies, or any of their respective Affiliates, any license under or to any
Intellectual Property owned by a Third Party that is, as of the date hereof, incorporated into the
Products, used in the performance of the Services or otherwise utilized by the Businessin its
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operations in the ordinary course (collectively, the “Inbound License Agreements’), indicating
for each Inbound License Agreement, the title and the parties thereto, except to the extent an
Inbound License Agreement prohibits disclosure of its existence without consent of the relevant
Third Party, which consent the Sellers or the Companies, as applicable, were unable to obtain, in
which case it has been omitted from Section 4.6(j) of the Sellers Disclosure Schedule.

(K) To the Knowledge of the Sellers, Section 4.6(k) of the Sellers Disclosure
Schedule sets forth atrue, accurate and complete list of any Open Source Software used in each
of the Products and describes (i) the specific Open Source Software used; (ii) the specific Open
Source Software version; (iii) the vendor of the specific Open Source Software; and (iv) the
Products or portions thereof into which such Open Source Software isincorporated. To the
Knowledge of the Sellers, the Businessisin full compliance with all license obligations
associated with such Open Source Software, except as would not reasonably be expected to have,
individually, or in the aggregate, a Material Adverse Affect.

() The Sellers and the Companies (with respect to the Business) have used
reasonabl e efforts to establish measures regarding data security. To the Knowledge of the
Sellers, with respect to data security, the Businessisin compliance with all the requirements of
Law, except as would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect.

(m)  The Sellers and the Companies (with respect to the Business) have used
reasonabl e efforts to establish measures pertaining to the protection of trade secret information in
the Sellers' and the Companies’ possession, custody or control. To the Knowledge of the
Sdllers, in the last two (2) years, neither the Sellers nor the Companies have received any written
notice alleging unauthorized access to or disclosure of Third Party trade secret information.

(n) To the Knowledge of the Sellers, thereis no Action pending or allegation,
claim, or threat in writing that the Business as presently conducted infringes or misappropriates
the Intellectual Property rights of a Third Party, except as would not reasonably be expected to
have, individualy, or in the aggregate, a Material Adverse Effect.

(o) Notwithstanding any provision herein to the contrary, this Section 4.6
consists of the sole representation and warranty in this Agreement regarding non-infringement
and non-misappropriation of Intellectual Property.

(p) The NORTEL Trademarks (as defined in the Trademark License
Agreement) and the Trademarks included in the Transferred Intellectual Property are all the
Trademarks owned by the Sellers and used with the Products and Services as of the Closing
Date.

SECTION 4.7.  Litigation. Asof the date hereof, except for the Bankruptcy
Proceedings, there is no Action pending or, to the Knowledge of the Sellers, threatened in
writing against any Seller or Company involving the Business or Assets that would be
reasonably expected to result in, individually or in the aggregate, a Material Adverse Effect.

SECTION 4.8. Financial Statements.
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@ Section 4.8 of the Sellers Disclosure Schedul e sets forth the unaudited
management statements of certain assets and liabilities of the Business as of December 31, 2008
(the “Balance Sheet Date”) and the related unaudited management statements of income of the
Business for the one- (1-) year period ended on the Balance Sheet Date (together, the “Financial
Statements’). Except as set forth in the Financial Statements, such Financial Statements were
prepared based on the financial books and records maintained by the Sellers, the EMEA Sellers
and the Companies for the Business on the basis of the Nortel Accounting Principles and
represent the Sellers' good faith estimate of the selected balance sheet accounts and income
statements set forth therein for the Business, in each case as of the dates and for the periods
presented therein. The Financial Statements (a) have not been prepared in accordance with
GAAP, (b) include estimated costs that do not necessarily represent the costs that were actually
allocated to the Business for the relevant periods (or that the Companies and/or the Business will
incur after the Closing), (c) include assets that have not been tested for impairment or otherwise
adjusted for fair value, (d) reflect the estimated historical operation of the Business (including
the Overhead and Shared Services and the Excluded Assets) for the periods specified therein and
(e) do not represent the bal ance sheet accounts or the income statements that would have
occurred if the Business had been operated by the Sellers as a* stand alone” entity.

(b) Except as would not be reasonably expected to have, individually or in the
aggregate, a Material Adverse Effect, none of the Sellers (with respect to the Acquired Business)
or Companies has any material Liabilities except for (i) Liabilities of the Sellers that will not be
Assumed Liabilities and for which neither the Purchaser nor any Designated Purchaser will have
liability by operation of Law, (ii) Liabilities set forth on the face of the Financial Statements, (iii)
Liabilitiesincurred in the Ordinary Course of Business since the Balance Sheet Date (none of
which results from, arises out of, or relates to any breach or violation of, or default under, a
Contract or applicable Law) and (iv) Liabilities that may be satisfied by the payment of Cure
Costs.

SECTION 4.9. Compliance with Laws; Consents.

@ To the Knowledge of the Sellers: (i) no Company is or since January 1,
2007 has been in violation of any applicable Law and (ii) no Seller is or since January 1, 2007
has been in violation of any applicable Law in connection with the Business (including its
performance of Government Contracts and Government Subcontracts), in each case except for
such violations as would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect. None of the Sellers or the Companies has received any written notice
or written claims from any Government Entity within the twelve (12) months preceding the date
hereof relating to any material non-compliance of the Business or the Assets with any applicable
Law nor are there, based on the Knowledge of the Sellers, any such notice or claims threatened
or pending, except where such claims would not reasonably be expected to have, individually or
in the aggregate, a Material Adverse Effect.

(b) To the Knowledge of the Sellers: (i) all the Consents of Government
Entities necessary for, or otherwise material to, the conduct of the Business as conducted on the
date hereof, have been duly obtained and are in full force and effect and (ii) the relevant Sellers
and Companies are in compliance with the terms of each of such Consents, in each case except
for such violations as would not reasonably be expected to have, individually or in the aggregate,
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aMaterial Adverse Effect. None of the Sellers or the Companies has received any notice or
written claims from any Government Entity relating to any material non-compliance of the
Business or the Assets with such Consents nor are there, based on the Knowledge of the Sellers,
any such notice or claims threatened or pending, except where such claims would not reasonably
be expected to have, individually or in the aggregate, a Material Adverse Effect.

(© To the Knowledge of the Sellers, none of the Companies or, to the extent
relating to the Business, the Sellers nor any of their respective executives, officers,
representatives, agents or employees has violated since January 1, 2007 any provision of the
Foreign Corrupt Practices Act of 1977 of the United States or any other applicable anti-
corruption law.

(d) To the Knowledge of the Sellers, no Company is party to a Material
Contract that contains a provision allowing for the termination of such Material Contract upon
the acquisition of the NGS Shares or DiamondWare Shares by the Purchaser hereunder,
including any change of control provisions.

SECTION 4.10. Privacy Laws.

@ To the Knowledge of the Sellers, the receipt, collection, use, storage,
processing, disclosure or disposa of the Personal Information by the Companies comply with all
Privacy Laws, except as would not reasonably be expected to have, individualy or in the
aggregate, a Material Adverse Effect.

(b) With respect to the Business, there are no Actions pending, ongoing, or to
the Knowledge of the Sellers, threatened in writing with respect to the Sellers’ or the Companies
receipt, collection, use, storage, processing, disclosure or disposal of the Personal Information,
except where such Actions would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect.

SECTION 4.11. Real Property.

@ Each parcel of real property leased pursuant to any real property lease
included in the Included Real Estate Leasesis|eased by a Seller or an NGS Company or
DiamondWare free and clear of all Liens on such Seller’ s leasehold interest, as applicable,
except for Permitted Encumbrances. The Sellers have made available to the Purchaser true,
correct and complete copies of the Included Real Estate L eases, in each case as amended or
otherwise modified and in effect. There are no written or ora subleases, licenses, concessions,
occupancy agreements or other contractual obligations granting to any other Person the right of
use or occupancy of real property leased pursuant to any Included Real Estate Lease and thereis
no Person (other than the Sellers) in possession of such real property (provided that, in the case
of Assumed and Subleased Real Estate L eases and Non-365 Real Estate L eases, this
representation is being made only with respect to that portion of the premises subject thereto
which, following the completion of the segregation of such premises contemplated by Section
5.28, will be subject to a Sublease).

(b) Except for Permitted Encumbrances:
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(1) no Seller has made any other agreement to lease, sell, mortgage or
otherwise encumber the Owned Real Estate (or any portion thereof) or given any
Person an option to purchase or lease or rights of first refusal over the Owned
Real Estate (or any portion thereof);

(i) no Seller has made any other agreement to lease, sell, mortgage or
otherwise encumber the portion of the Direct Lease Real Estate that on the date
hereof is used for the Business or given any Person an option to purchase or lease
or rights of first refusal over such portion of any Direct Lease Rea Estate;

(@iii)  NNI has good title to the Owned Real Estate and Direct Lease Real
Estate (other than the Direct Lease Real Estate |ocated in Ottawa, Ontario) free
and clear of al Liens; and

(iv)  NNTC has good title to the Direct L ease Real Estate located in
Ottawa, Ontario, free and clear of all Liens,

it being understood and agreed by the Purchaser that the representations set forth in this Section
4.11(b) with respect to the Owned Real Estate shall only be made if (and then as of the date
hereof and as of the Closing Date) Purchaser exercises its election under Section 2.1.1 to include
the Owned Real Estate among the Assets and shall only be made with respect to any property
identified in Section 5.30(b) of the Sellers Disclosure Schedule if (and then as of the date hereof
and as of the Closing Date) the Purchaser exercisesits election, prior to the relevant Contract
Designation Date, to designate such property for entry into a Direct Lease.

(© Following the compl etion of the segregation of the Direct L ease Real
Estate contemplated by Section 5.30, there will be no written or oral subleases, licenses,
concessions, occupancy agreements or other contractual obligations granting to any other Person
the right of use or occupancy of the premises to be subject to Direct Leases and there will be no
Person (other than the Sellers) in possession of such premises.

(d) The Companies do not own any real property. Section 4.11(d) of the
Sellers Disclosure Schedule sets forth atrue, correct and complete list of the addresses of al real
property leased, subleased, licensed or with respect to which aright to use or occupy has been
granted to or by the Companies (the “Company L eases’).

(e To the Knowledge of the Sellers, each Included Real Estate Leaseisvalid,
binding and in full force and effect, is enforceable in accordance with its terms and was entered
into in the Ordinary Course, subject to applicable bankruptcy, insolvency and other similar laws
affecting creditors’ rights generally and to general principles of equity. To the Knowledge of
Sellers, since the Petition Date, neither Sellers nor any Company, as applicable, has materially
breached any Included Real Estate L ease, and no event has occurred that with notice or passage
of time, or both, would constitute a material breach or default by a Seller or a Company, as
applicable, under any Included Real Estate Lease, except for any breach that can be cured prior
to Closing by payment of Cure Costs in accordance with Section 2.1.7. Since the Petition Date,
neither any Seller nor any Company nor any Affiliate of either has given written notice to any
landlord claiming a default by such landlord under an Included Real Estate Lease. To the
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Knowledge of the Sellers, no landlord under an Included Real Estate L ease has notified a Seller,
a Company or any of their Affiliates that it intends to terminate such Included Real Estate Lease
prior to its scheduled expiration.

H The representations set forth in clauses (a), (c), (d) and (e) of this Section
4.11 are not being made on the date hereof with respect to any Real Estate Leasesidentified in
Section 2.1.5(b)(iv) or 2.1.6(b)(iv) of the Sellers Disclosure Schedule and will only be made with
respect to such Real Property Leasesif, prior to the relevant Contract Designation Date,
Purchaser provides the written notice to NNI specified in Section 2.1.5(b)(iv) or 2.1.6(b)(iv) of
this Agreement, as applicable, and in such case such representations will be deemed made as of
the date of this Agreement and as of the Closing Date; provided, however, that Sellers are
making the representations included in this Section 4.11 on the date hereof with respect to the
Mission Critical Leases (regardless of whether such Mission Critical Leases are identified in
Section 2.1.5(b)(iv) of the Sellers Disclosure Schedule or not).

SECTION 4.12. Environmental Matters.

@ To the Knowledge of the Sellers, the Business is in compliance with
Environmental Laws and has obtained and isin compliance with all Environmental Permits,
except where failure to comply with Environmental Laws, or to obtain or comply with
Environmental Permits, would not reasonably be expected to have, individualy or in the
aggregate, a Material Adverse Effect.

(b) There are no Actions relating to the Business, the Assets or the assets of
the Companies pending or, to the Knowledge of the Sellers, threatened against any of the Sellers
or Companies pursuant to Environmental Laws, in each case except those Actions that would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

(© To the Knowledge of the Sellers, no Hazardous Materials are present at,
on or under the Owned Real Estate or the Direct Lease Real Estate and any other real property
owned or operated by the Companies and associated with the Business that are reasonably
anticipated to result in liabilities or obligations for investigation or remediation to any of the
Sellers or the Companies pursuant to Environmental Laws, except those liabilities or obligations
that (i) are set forth on Section 4.12 of the Sellers Disclosure Schedule or (ii) would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect and
as set forth on Section 4.12 of the Sellers Disclosure Schedule. It is understood and agreed by
the Purchaser that the representations set forth in this Section 4.12(c) with respect to the Owned
Real Estate shall only be madeif (and then, effective as of the date hereof and as of the Closing
Date) the Purchaser exercisesits election under Section 2.1.1 to include the Owned Real Estate
among the Assets and that the representations set forth in this Section 4.12(c) with respect to
Direct Lease Real Estate shall only be made if such Direct Lease Real Estateisidentified in
Section 5.30(a) of the Sellers Disclosure Schedule on the date hereof or if (and then, effective as
of the date hereof and as of the Closing Date) such Direct L ease Real Estate isidentified in
Section 5.30(b) of the Sellers Disclosure Schedule on the date hereof and, prior to the relevant
Contract Designation Date, Purchaser has elected to enter into a Direct Lease with respect to
such Direct Lease Real Estate.
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(d) Notwithstanding anything in this Article IV to the contrary, none of the
representations and warranties in this Article 1V other than this Section 4.12 shall relate to
environmental matters.

SECTION 4.13. Taxes.

@ Each of the Companies hasfiled al material Tax Returns (or such Tax
Returns have been filed on behalf of such Person) required to be filed by applicable Law as of
the date hereof, which Tax Returns are true, correct and complete in all material respects, and
has paid al material Taxes shown to be payable on such Tax Returns, except to the extent such
Taxes are being contested in good faith.

(b) To the Knowledge of the Sellers, there are no pending federal, state, local
or foreign Tax audits concerning material Taxes of the Companies.

(© No pending material claim or assessment has been asserted in writing or,
to the Knowledge of the Sellers, has been threatened against any of the Companies for any
alleged deficiency in Taxes, except as would not reasonably be expected to have, individually or
in the aggregate, a Material Adverse Effect, and there are no agreements in effect to extend the
period of limitations for the assessment or collection of any material Tax for which any of the
Companies may be liable.

(d) All material Tax Returns that are required by applicable Law to have been
filed with respect to each NNI Group as of the date hereof (the “Consolidated Returns’) have
been duly and timely filed, and all such Consolidated Returns were true, correct and completein
all material respects.

(e To the Knowledge of the Sellers, there are no pending federal, state, local
or foreign Tax audits concerning material Taxes of any NNI Group.

()] No pending claim or assessment has been asserted in writing or, to the
Knowledge of the Sellers, has been threatened against any member of the NNI Group for any
alleged deficiency in Taxes for which any of the Companies may be liable on account of its
inclusion as amember of any such NNI Group, except as would not reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect, and there are no agreementsin
effect to extend the period of limitations for the assessment or collection of any material Tax for
which any of the Companies may be liable on account of their inclusion as members of any such
NNI Group.

(9) No Company is required to make any adjustment pursuant to Code section
481(a) (or any predecessor provision) or any similar provision of state, local or foreign Tax Law
by reason of any change in any accounting methods, no Company will be required to make such
an adjustment as aresult of the transactions contemplated by this Agreement, thereis no
application pending with any Tax Authority requesting permission for any changesin any
Company’ s accounting methods for Tax purposes, and no Tax Authority has proposed any such
adjustment or change in accounting method with respect to any Company.
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(h) No Company has been a “distributing corporation” or a“controlled
corporation” within the meaning of Code section 355(a)(1)(A).

(1) To the Knowledge of the Sellers, the Companies have withheld and timely
paid to the appropriate Government Entity all material Taxes required to be withheld or paid in
connection with amounts paid or owing to any employee, independent contractor, creditor,
stockholder or other Third Party, and the Companies have complied with all material related
reporting and recordkeeping requirements.

() The Sellers represent that none of the Sellers is a non-resident of Canada
within the meaning of the Income Tax Act (Canada) and, in particular, section 116 thereof,
except for any Sellers which are conveying solely Assets which do not constitute (i) “taxable
Canadian property” within the meaning of the Income Tax Act (Canada) or (ii) “taxable Quebec
property” within the meaning of the Quebec Taxation Act.

SECTION 4.14. Labor and Employee Benefits Matters.

@ Section 4.14(a) of the Sellers Disclosure Schedule contains an accurate
and complete list of all material Seller Employee Plans and all employment agreements or other
commitments for employment or engagement (i) by the Sellers or the Companies with respect to
Employees providing for compensation that deviate in any material respect from the standard
form offer letter for the applicable jurisdiction or provide for retention, severance or changein
control payments or benefits to the Employees and (ii) by the Companies with respect to
independent contractors providing more than a de minimis amount of servicesthat deviate in any
material respect from the standard form agreement for the applicable jurisdiction or provide for
retention, severance or change in control payments or benefits, excluding in each case Seller
Employee Plans (collectively, the “Special Agreements’). The Sellers have provided the
Purchasers with atrue, accurate and complete copy of (i) the plan document and summary plan
description for each material Seller Employee Plan, to the extent applicable, and, if no such plan
document or summary plan description exists, an accurate written summary of the material terms
of such Seller Employee Plan, (ii) for any Transferred Employee Plan, copies of any trust,
custodial, investment management, administrative services or similar agreement, (iii) for each
Transferred Employee Plan which isintended to be tax-advantaged under applicable Law
(including Code Section 401(a)), a copy of the most recent determination, opinion or similar
documentation relating to the plan’ s tax status, (iv) in the case of any Transferred Employee Plan
for which Forms 5500 are required to be filed, a copy of the most recently filed Form 5500, with
schedules attached, and (v) annual reports or similar disclosure documents for any Transferred
Employee Plan for the most recent year for which such reports or documents have been filed,
and the most recent actuarial report.

(b)  Theinformation contained in Section 4.14(b)(i) of the Sellers Disclosure
Schedule in respect of the Employees (the “Employee Information”) is accurate in all material
respects as of the date hereof, and sets forth with respect to each Employee (except where that is
not permissible under applicable data privacy Laws): (i) unique identifier, (ii) service date,
(iii) position, (iv) annual base salary and annual target incentive, (v) work location, (vi) visa
type, if any, (vii) the applicable Collective Labor Agreement, if any, and (viii) vacation accrual
rate. Such information shall be updated in accordance with the requirements of Section 7.4(c).
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In addition, Section 4.14(b)(i) of the Sellers Disclosure Schedule provides a summary of the
material terms of the Special Agreements.

(c) To the Knowledge of the Sellers, no Employee who is an executive or
manager of any Seller or Company is a party to any confidentiality, noncompetition, proprietary
rights or other such agreement with any Person other than such Seller or Company which has a
material adverse effect on such executive or manager’s ability to perform his applicable services
to the Business. To the Knowledge of the Sellers, no Employeeisin violation of any term of any
employment contract, confidentiality, noncompetition or other proprietary rights agreement or
any other contract relating to the right of such Employee to be employed by, or provide services
to, such Seller (with respect to the Business) or Company.

(d) There has not been for a period of twenty-four (24) consecutive months
prior to the date hereof, nor is there existent or, to the Knowledge of the Sellers, has been
threatened, any strike, material grievance under a Collective Labor Agreement, slowdown,
lockout, picketing or work stoppage against any Seller or Company by or on behalf of the
Employees.

(e Section 4.14(e) of the Sellers Disclosure Schedule lists all the Collective
Labor Agreementsin effect with respect to the Employees. For a period of twenty-four (24)
consecutive months prior to the date hereof, no petition has been filed or proceedings instituted
by, or on behalf of, a union, collective bargaining agent (including any unit clarification
proceeding under the National Labor Relations Act or analogous law), employee or group of
employees with any Government Entity seeking recognition of a collective bargaining agent with
respect to any Employees, and, to any of the Sellers Knowledge, no such organizational effort is
currently being made or has been threatened by or on behalf of any union, employee, group of
employees or collective bargaining agent to organize any Employees. The Sellers and the
Companies have provided the Purchaser with a true and complete copy of each of the Collective
Labor Agreements listed in Section 4.14(e) of the Sellers Disclosure Schedule.

()] Within the past three years prior to the date hereof, the Companies have
not implemented any plant closing or layoff of employees that implicates (without regard to any
actions that could be taken by the Companies following the Closing Date) the Worker
Adjustment and Retraining Notification Act of 1988, as amended, or any similar foreign, state or
local law (collectively, the “WARN Act”). At or prior to the Closing, the Sellers shall provide
Purchaser, in writing, the number of employees of the Companies, by facility and operating unit,
who have experienced an “employment loss’ (as defined under the WARN Act in the ninety (90)
days immediately preceding the Closing. With respect to the Companies, there are no pending
workman’s compensation liabilities or matters that, individually would reasonably be expected to
result in liability in excess of $100,000 or collectively in excess of $500,000. To the Knowledge
of the Sellers, there is no employment-related Action pending before any Government Entity or
threatened, relating to an alleged violation or breach of any employment-related Law, or contract
with respect to the Employees.

(99 TotheKnowledge of the Sellers, al of the Employees employed in the
United States are either United States citizens or are legally entitled to work in the United States
under the Immigration Reform and Control Act of 1986, as amended, other United States
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immigration Laws and the Laws related to the employment of non-United States citizens
applicable in the state in which the Employees are employed. To the Knowledge of the Sellers,
all Employees employed outside the United States are legally entitled to work in the country in
which they are employed.

(h) With respect to the Employees: (i) the Sellers and the Companiesarein
compliance with all applicable Laws respecting employment and employment practices, terms
and conditions of employment, including wages and hours and the classification of employees,
and independent contractors, and have not been within the past twelve (12) months and are not
now engaged in any unfair labor practice as defined in the National Labor Relations Act or
analogous Laws, in each case except for such violations as would not reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect; (ii) the Sellers and the
Companies have not incurred, and no circumstances exist under which the Sellers or the
Companies would reasonably be expected to incur, any liability arising from the
misclassification of employees as exempt from the requirements of the Fair Labor Standards Act
or analogous Laws or the misclassification of employees as independent contractors, in each case
except for such violations as would not reasonably be expected to have, individualy or in the
aggregate, a Material Adverse Effect; and (iii) no arbitration, court decision or governmental
order to which the Sellers or the Companies are or would reasonably be expected to become a
party or are subject in any way limits or restricts any of the Sellers or Companies from relocating
or closing any of the operations of such Seller or Company. No Transferred Employee Planis
or, within the last three (3) years, has been the subject of an application or filing under, or isa
participant in, a government-sponsored amnesty, voluntary compliance, self-correction or similar
program.

() With respect to each Transferred Employee Plan: (i) if intended to qualify
under Section 401(a), 401(k) or 403(a) of the Code, such plan and the related trust have received
afavorable determination letter, which has not been revoked, from the IRS covering all
provisions of such plan (or the deadline for seeking such a determination letter has not passed)
and to the Knowledge of the Sellers, no event or circumstance exists that has or is likely to
adversely affect such qualification or exemption; (ii) if intended to qualify for tax-favorable
treatment under other applicable Law, to the Knowledge of the Sellers, there exists no event or
circumstance that has or is likely to adversely affect such qualification or exemption; (iii) the
Transferred Employee Plan has been operated and administered in al material respectsin
compliance with its terms and applicable Law, and, in particular, there has been no withdrawal of
assets or any other amounts therefrom other than proper payments of benefitsto eligible
beneficiaries, refunds of over-contributions to plan members and permitted payments of
reasonable expenses incurred by or in respect of such plans; all employer contribution holidays
have been permitted; where a partial wind-up has occurred, any surplus assets existing as of the
date of such wind up has been dealt with in accordance with applicable Laws; and no such plan
isthe result of a merger of one or more plans the assets of which were at the time of the merger
or previously held in trust; (iv) no circumstance exists, nor has any event occurred that has
resulted or islikely to result in the imposition of any fine, penalty or excise Tax on any Personin
respect of the funding or operation of such plan; (v) there are no pending or, to the Knowledge of
the Sellers, threatened claims against, by, on behalf of, or with respect to any Transferred
Employee Plan or the assets, fiduciaries or administrators thereof (other than routine claims for
benefits); and (vi) al required employer contributions, premiums and expenses to or in respect of
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such Transferred Employee Plans have been timely paid in full or, to the extent not yet due, have
been properly accrued. To the Knowledge of the Sellers, no prohibited transaction (as described
in Section 406 of ERISA or Section 4975 of the Code) which can reasonably be expected to
result in material liability has occurred with respect to any Transferred Employee Plan.

() (i) No Transferred Employee Plan is a“multiemployer plan” within the
meaning of Section 4001(a)(3) of ERISA or amulti- or multiple employer plan subject to other
applicable Law (a“Multiemployer Plan”), and none of the Companies or any other Person that
would be considered a single employer with any of the Companies under the Code or ERISA
currently contributes or is required to contribute to, or in the last six years has contributed or
been required to contribute to, or had any liability with respect to, any Multiemployer Plan or to
any other plan subject to Title IV of ERISA or Section 412 of the Code. (ii) With respect to each
Multiemployer Plan, there has been no event or circumstance that has resulted in awithdrawal
liability that would have, or would reasonably be expected to have, a Material Adverse Effect.

(K) None of the Companies has any liability for, nor does any Transferred
Employee Plan provide for, any life, health, medical or welfare benefits following retirement or
termination of employment to former employees or beneficiaries or dependents thereof, except
for health continuation coverage to the extent required by Section 601 et seq. of ERISA.

() No circumstance exists which has resulted in or likely to result in a
liability to any of the Companies or the Purchasers, whether by reason of reimbursement
obligation or otherwise, in respect of afailure to comply with Code Section 409A.

(m)  Except asrequired under the terms of this Agreement or applicable Law,
neither the execution and delivery of this Agreement nor the consummation of the transactions
contemplated hereunder will (i) result in, cause the accelerated vesting or delivery of, or
materially increase the amount or value of, any payment or benefit to any Transferred Employee,
(i) either alone or in connection with another event, result in any “excess parachute payment” as
defined in Section 280G of the Code that would (x) be paid to any Transferred Employee, or (y)
result in a non-deductible payment by the Companies, (iii) require or accelerate funding of any
Transferred Employee Plan, (iv) materially increase any benefits otherwise payable under any
Transferred Employee Plan, or (v) limit the ability to amend or terminate any Transferred
Employee Plan or related trust.

SECTION 4.15. Brokers. Except for fees and commissions that will be paid or
otherwise settled or provided for by the Sellers, no broker, finder or investment banker is entitled
to any brokerage, finder’s or other similar fee or commission in connection with the transactions
contemplated by this Agreement and the other Transaction Documents based upon arrangements
made by or on behalf of the Sellers or any of their Affiliates.

SECTION 4.16. Government Contracts.

@ To the Knowledge of the Sellers, with respect to each material
Government Contract, Government Subcontract and Government Bid to which a Company or (to
the extent any such Government Contract, Government Subcontract or Government Bid isan
Assigned Contract or a Seller Bid, as applicable) a Seller isaParty: (A) such Company or Seller
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has complied in all material respects with all terms and conditions of such Government Contract,
Government Subcontract or Government Bid and any requirements of Law pertaining to such
Government Contract, Government Subcontract or Government Bid; (B) each representation and
certificate executed by such Company or Seller pertaining to such Government Contract,
Government Subcontract or Government Bid was true and correct in all materials respects as of
its effective date; (C) such Company or Seller has not intentionally submitted any materially
inaccurate or untruthful cost or pricing data or claim for payment to any Government Entity in
connection with such Government Contract, Government Subcontract or Government Bid; (D)
such Company or Seller isin compliance will the applicable Government Cost Accounting
Standards in respect of such Government Contract, Government Subcontract or Government Bid;
(E) there is no suspension, stop work order, cure notice or show cause notice in effect for such
Government Contract nor has any Government Entity threatened in writing to issue one; and (F)
no formal protest of such Government Contract, Government Subcontract or Bid is pending as of
the date hereof, except, in the case of (A), (E) and (F) above, for any breach of a Government
Contract, Government Subcontract or Government Bids that is an Assigned Contract or a Seller
Bid that will be cured prior to the Closing in accordance with Section 2.1.7.

(b) To the Knowledge of the Sellers: (i) none of the Sellers, the Companies or
any of their respective directors, officers or employeesis, or has been at any time since January
1, 2007, suspended or debarred from doing business with the U.S. Government or any State
Government, or is (or has been at any time since January 1, 2007) under administrative, civil
(including, but not limited to, claims under the False Claims Act, 18 U.S.C. § 287) or criminal
investigation with respect to any alleged irregularity, misstatement, act or omission relating to
any Government Contract or Government Subcontract of the Business, or is (or has been at any
time since January 1, 2007) deemed nonresponsible or ineligible for U.S. Government, State
Government or Government Entity contracting; and (ii) there are no circumstances relating to the
Business that would likely warrant in the future the institution of suspension or debarment
proceedings, criminal or civil fraud or other criminal or civil proceedings or a determination of
nonresponsibility or ineligibility against any Seller, Company or any of their respective directors,
officers or employees;

(© To the Knowledge of the Sellers, since January 1, 2007, none of the
officers, directors or employees of the Companies and none of the officers or employees of the
Sellers working for the Business has: (i) made any payments or used any funds to influence
federal transactionsin violation of federal Laws; (ii) used any corporate or other funds or given
anything of value for unlawful commissions, gratuities, contributions, payments, gifts or
entertainment, or made any unlawful expenditures relating to political activity to government
officias or others or established or maintained any unlawful or unrecorded funds in violation of
any applicable foreign, federal, provincial or state Law; or (iii) accepted or received any material
unlawful contributions, payments, expenditures or gifts; and

(d) No Seller or Company has waived any material rights under a Government
Contract or Government Subcontract pertaining to the Business.

SECTION 4.17. UK Defined Benefit Plan. As of the date hereof, there are no
Actions pending or threatened relating to the UK Defined Benefit Plan that could result in
liability of any Company with respect to the underfunding of such plan.
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SECTION 4.18. Representations and Warranties by the Other Sellers. Except
(a) as set forth in the Sellers Disclosure Schedule, (b) as set forth in the Securities Disclosure
Documents (but excluding any forward-looking disclosures in Securities Disclosure Documents
made as to risk factors, forward-looking statements and other similarly cautionary or generic
disclosure contained or incorporated by reference therein) and/or in any public filings made in
the Bankruptcy Proceedings on or prior to the Closing, in each case publicly filed between
January 1, 2007 and the date hereof, (c) as disclosed in the Financial Statements, (d) as expressly
contemplated by this Agreement or (€) to the extent relating to the Excluded Assets or the
Excluded Liabilities, each Other Seller severally but not jointly will, as of the date such Other
Seller will execute this Agreement pursuant to Section 10.8, represent and warrant to the
Purchaser as follows:

4.18.1. Organization and Corporate Power.

@ Such Other Seller is duly organized and validly existing under the Laws of
the jurisdiction in which it isorganized. Subject to the receipt of the Bankruptcy Consents, at the
time it executes this Agreement such Other Seller will have the requisite corporate power and
authority to enter into, deliver and perform its obligations pursuant to each of the Transaction
Documentsto which it isor, at the Closing Date, will become a party.

(b) Such Other Seller is qualified to do business and to own, lease or
otherwise hold its properties and assets, including the Assets, and to conduct its business as
presently conducted, as applicable in each jurisdiction in which its ownership of property or
conduct of business relating to the Business requiresit to so qualify, except to the extent that the
failure to be so qualified would not have or would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect.

4.18.2. Authorization; Binding Effect; No Breach.

@ Subject to the receipt of the Bankruptcy Consents, the execution, delivery
and performance by such Other Seller of the Transaction Documents to which such Other Seller
will be a party will have been duly authorized by such Other Seller. Subject to receipt of the
Bankruptcy Consents, and assuming due authorization, execution and delivery by the Purchaser,
the Transaction Documents to which such Other Seller will be a party will constitute alegal,
valid and binding obligation of such Other Seller, enforceable against it in accordance with its
terms, except to the extent that such enforceability may be limited by applicable principles of
equity regarding the availability of remedies (whether in proceeding at law or in equity).

(b) The execution, delivery and performance by such Other Seller of the
Transaction Documents to which such Other Seller will be a party will not conflict with or result
in a breach of the terms, conditions or provisions of, constitute a default under, resultin a
violation of, result in the creation or imposition of any Lien upon any of the Assets, or (subject to
the receipt of Consents in connection with the Assigned Contracts and other Consents expressly
provided for herein) require any Consent of any Person (other than the Regulatory Approvals and
the Bankruptcy Consents) or other action by or declaration or notice to any Government Entity
(other than the advance notice to the U.S. Defense Security Service pursuant to the Proxy
Agreement) pursuant to (i) the articles, charter or by-laws of such Other Sdller, (ii) any Material
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Contract to which the such Other Seller isaparty or to which any of its assets is subject, (iii) any
order of any Government Entity applicable to such Other Seller or by which any of its properties
or Assets are bound or (iv) any Laws to which such Other Seller, or any of the Assets owned by
such Other Seller is subject, except, in the case of (ii), (iii) and (iv) above, for such defaults,
violations, actions and notifications that would not, individually or in the aggregate, reasonably
be expected to have a Material Adverse Effect.

ARTICLEV

COVENANTSAND OTHER AGREEMENTS

SECTION 5.1.  U.S. Bankruptcy Actions. On the timetables and subject to the
terms set forth below, the U.S. Debtors shall (i) file with the U.S. Bankruptcy Court one or more
motions and proposed orders as set forth below each in form and substance reasonably
satisfactory to the Purchaser, (ii) notify, as required by the U.S. Bankruptcy Code and the U.S.
Bankruptcy Rules, all parties entitled to notice of such motions and orders, as modified by orders
in respect of notice which may be issued at any time and from time to time by the U.S.
Bankruptcy Court, and such additional parties as the Purchaser may reasonably request, and (iii)
subject to the provisions of this Agreement, including the provisions of Section 9.1, and the U.S.
Bidding Procedures Order, if entered, use their reasonable best efforts to obtain U.S. Bankruptcy
Court approval of such orders without stay, modification, reversal or amendment adverse or
unacceptable to the Purchaser.

@ As promptly as possible, but in no event later than the third (3) Business
Day after the date hereof, the U.S. Debtors shall file with the U.S. Bankruptcy Court a motion
(the “U.S. Bidding Procedures and Sale Motion”) and two proposed ordersin the forms set
forth in Exhibit 5.1(a) (as approved, the “U.S. Bidding Procedures Order” and the “U.S. Sale
Order™) seeking approval by the U.S. Bankruptcy Court of, respectively, (i) asfor the U.S.
Bidding Procedures Order, the bidding procedures for the sale of the Business, and (ii) asfor the
U.S. Sale Order, the sale of the Assets and Shares to the Purchaser or a Designated Purchaser and
the assumption by the U.S. Debtors and assignment to the Purchaser or a Designated Purchaser
of the Assumed and Assigned Contracts and the Assumed Liabilities pursuant to sections 105,
363 and 365 of the U.S. Bankruptcy Code, as specified below.

(b) The U.S. Debtors shall use their reasonable best efforts to cause the U.S.
Bankruptcy Court to (i) schedule a hearing to consider the U.S. Bidding Procedures and Sale
Motion and (ii) enter the U.S. Bidding Procedures Order within two (2) Business Days of the
hearing referred to in clause (i) of this sentence.

(© The U.S. Bidding Procedures Order shall be in the form of Exhibit 5.1(a)
attached hereto, without material modification thereto unless the Purchaser expressly consentsin
writing to such modification (which consent shall not be unreasonably withheld), shall approve
the Break-Up Fee and Expense Reimbursement, and shall provide that from the date of the entry
of the U.S. Bidding Procedures Order until the conclusion of the Auction (“ Solicitation
Period”), the Sellers are permitted to cause their Representatives and Affiliates to initiate contact
with, solicit or encourage submission of any inquiries, proposals or offers by, any Person (in
addition to the Purchaser and its Affiliates, agents and Representatives) in connection with any
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Competing Transaction. In addition, during such Solicitation Period, the Sellers shall have the
responsibility and obligation to respond to any inquiries or offers to purchase al or any part of
the Business and perform any and all other acts related thereto which are required under the
Bankruptcy Code or other applicable Law, including supplying information relating to the
Business and assets of the Companies to prospective buyers. The Sellers shall
contemporaneously provide Purchaser with any information concerning the Business or Assets
provided to any prospective purchasers not previously provided to the Purchaser. On the tenth
(10th) Business Day prior to the scheduled commencement of the Auction, the Main Sellers shall
provide the Purchaser with a copy of any then current proposal received by any Seller with
respect to any Competing Transaction and the Main Sellers shall provide the Purchaser with a
copy of each proposal received after such date (i) as soon as reasonably practicable and in any
event within forty-eight (48) hours of receipt of such proposal and (ii) in any event, on the Bid
Deadline (as defined in the U.S. Bidding Procedures Order).

(d) The U.S. Sale Order shall contain the provisions (it being understood that
certain of such provisions must constitute findings of fact or conclusions of Law to be made by
the U.S. Bankruptcy Court as part of the U.S. Sale Order) set forth in the form of Exhibit 5.1(a)
attached hereto, without material modification thereto that is adverse to the Purchaser unless the
Purchaser expressly consents in writing to such modification, which consent shall not be
unreasonably withheld.

(e The U.S. Debtors shall request that the U.S. Bankruptcy Court schedule,
subject to the availability of the U.S. Bankruptcy Court, a Sale Hearing on the first Business Day
following the conclusion of the Auction and shall use their reasonable best efforts to cause the
Sale Hearing to be heard on that date or the earliest date thereafter permitted by the Bankruptcy
Court’s schedule.

SECTION 5.2. Canadian Bankruptcy Actions.

5.2.1. Canadian Sales Process Order. Aspromptly as possible, but in no event
later than the date on which the U.S. Bidding Procedures Order is granted, the Canadian Debtors
shall file with the Canadian Court amotion (the “Canadian Sales Process Order Motion™) and
a proposed order (as approved, the “Canadian Sales Process Order™) seeking approval of the
execution, delivery and performance of this Agreement, including payment of the Break-Up Fee
and the Expense Reimbursement and a process for the sale of the Business, such order
substantially in the form set forth in Exhibit 5.2.1.

5.2.2. Canadian Approval and Vesting Order. As promptly as practicable, but in
no event later than three (3) Business Days after the date on which the U.S. Sale Motion is
granted, and subject to their rights and obligations set forth in the Canadian Sales Process Order,
the Canadian Debtors shall file with the Canadian Court one or more motions (the “Canadian
Approval and Vesting Order Motion”) seeking an order substantially in the form set forth in
Exhibit 5.2.2 (subject to any changes consented to in writing by the Parties) (such order as
approved, the “Canadian Approval and Vesting Order”) of the Canadian Court approving this
Agreement and the transactions contemplated herein, such order to include the following:

@ the transactions contemplated by this Agreement are approved;
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(b) the execution of the Sale Agreement by the Canadian Debtorsis
authorized and approved, and the Canadian Debtors are authorized and directed to take such
additional steps and execute such additional documents as may be necessary or desirable for the
completion of the transactions contemplated in this Agreement and for the conveyance of the
Canadian Debtors' right, title and interest in the Assets to the Purchaser or a Designated
Purchaser, as applicable;

(c) al of the Canadian Debtors' right, title and interest in and to the Assets
shall vest absolutely in the Purchaser, free and clear of and from any and all Liens (except
Permitted Encumbrances) and, to the extent permitted by applicable Law, Excluded Liabilities;
and

(d) the sale of the Assets is exempt from the application of the Bulk Sales Act
(Ontario).

SECTION 5.3. Consultation; Notification.

@ The Purchaser and the U.S. Debtors shall cooperate with filing and
prosecuting the U.S. Bidding Procedures and Sale Motion, a draft of which shall be delivered by
the Sellersto the Purchaser no later than one (1) day after the date hereof, and obtaining entry of
the U.S. Bidding Procedures Order and the U.S. Sale Order, and the U.S. Debtors shall deliver to
the Purchaser prior to filing, and as early in advance asis practicable to permit adequate and
reasonabl e time for the Purchaser and its counsel to review and comment, copies of all proposed
pleadings, motions, notices, statements schedules, applications, reports and other material papers
to befiled by the U.S. Debtors in connection with such motions and relief requested therein.

(b) The Purchaser and the Canadian Debtors shall cooperate with filing and
prosecuting the Canadian Sales Process Order Motion and the Canadian Approval and Vesting
Order Motion, and obtaining entry of the Canadian Sales Process Order and the Canadian
Approval and Vesting Order, and the Canadian Debtors shall deliver to the Purchaser prior to
filing, and as early in advance as is practicable to permit adequate and reasonabl e time for the
Purchaser and its counsel to review and comment, copies of all proposed pleadings, motions,
notices, statements schedules, applications, reports and other material papers to be filed by the
Canadian Debtors in connection with such motions and relief requested therein.

(© If the U.S. Sale Order or any other order of the U.S. Bankruptcy Court
relating to this Agreement shall be appealed by any Person (or a petition for certiorari or motion
for rehearing, re-argument or stay shall be filed with respect thereto), the U.S. Debtors agree to,
and to cause their Affiliates to, use their reasonable best efforts, to defend against such appeal,
petition or motion, and the Purchaser agrees to cooperate in such efforts. Each of the Parties
hereby agrees to use its reasonabl e best efforts to obtain an expedited resolution of such appeal;
provided, however, that, subject to the conditions set forth herein, nothing contained in this
Section shall preclude the Parties from consummating, or permit the Parties not to consummate,
the transactions contemplated hereby if the U.S. Sale Order shall have been entered and shall not
have been stayed, modified, revised or amended, in which event the Purchaser and the relevant
Designated Purchasers shall be able to assert the benefits of section 363(m) of the U.S.
Bankruptcy Code and, as a consequence of which, such appeal shall become moot.
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(d) If the Canadian Approval and Vesting Order or any other order of the
Canadian Court relating to this Agreement shall be appealed by any Person (or a petition for
certiorari or motion for rehearing, re-argument or stay shall be filed with respect thereto), the
Canadian Debtors agree to, and to cause their Affiliates to, take all commercially reasonable
steps, and use their reasonable best efforts, to defend against such appeal, petition or motion, and
the Purchaser agrees to cooperate in such efforts. Each of the Parties hereby agreesto useits
reasonabl e best efforts to obtain an expedited resolution of such appeal; provided, however, that,
subject to the conditions set forth herein, nothing in this Section shall preclude the Parties from
consummating, or permit the Parties not to consummeate, the transactions contemplated hereby if
the Canadian Approva and Vesting Order shall have been entered and shall not have been
stayed, modified, revised or amended.

SECTION 5.4. Pre-Closing Cooperation.

@ Prior to the Closing, upon the terms and subject to the terms and
conditions of this Agreement, each of the Parties shall use its reasonable best efforts to take, or
cause to be taken, all actions and to do, or cause to be done, and cooperate with each other in
order to do, al things necessary, proper or advisable under applicable Law to consummate the
transactions contemplated by this Agreement as soon as practicable and cause the fulfillment at
the earliest practicable date of all of the conditions to the other Parties’ obligations to
consummate the transactions contemplated by this Agreement, including: (i) the preparation and
filing of all forms, registrations and notices required to be filed to consummate the Closing and
the taking of such actions as are necessary to obtain any requisite Consent, provided that the
Sellers shall not be obligated to make any payment or deliver anything of value to any Third
Party in order to obtain any Consent (other than filing and application fees to Government
Entities, and payment of Cure Costs by the Party or Parties responsible therefor pursuant to
Section 2.1.7) and provided further that Purchaser shall be obligated to cooperate with Sellersin
order to obtain any required Consents from landlords under Included Real Estate L eases (to the
extent consent is required) and to enter into Subleases by fulfilling its obligations under Section
5.4 of the Sellers Disclosure Schedule, (ii) defending all lawsuits and other proceedings by or
before any Government Entity challenging this Agreement or the consummation of the Closing,
(iii) causing to be lifted or rescinded any injunction, decree, ruling, order or other action of any
Government Entity adversely affecting the ability of the Parties to consummate the Closing and
(iv) more generally, to facilitate an orderly transition at Closing, working with outside counsel on
the prosecution of pending patent applications and maintenance of existing patents.

(b) Each Main Seller will take all actions necessary or desirable, to the extent
reasonably within its power and control, to cause any of its Subsidiaries, which is the owner of
any of the Assets, that has otherwise not executed and delivered this Agreement, to execute and
deliver to the Purchaser ajoinder to this Agreement.

(© Each Primary Party shall promptly notify the other Primary Party of the
occurrence, to such party’ s Knowledge, of any event or condition, or the existence, to such
party’ s Knowledge, of any fact, that would reasonably be expected to result in any of the
conditions to the other Primary Party’ s obligation to effect the Closing set forth in Article V111
not being satisfied.
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(d) NNC and NNL shall execute at Closing, upon the Purchaser’s request, a
written notice to Microsoft Corporation, which notice will be substantially in the form set forth
in Exhibit 5.4(d), notifying Microsoft Corporation that the Sellers have sold the Businessto
Purchaser at Closing, that the Businessis an “Eligible Spin Off” (as defined in the Patent Cross-
License Agreement dated as of July 17, 2006 among Microsoft Corporation, NNC and NNL),
and that as such it will receive an “Extended License” in accordance with the terms of such
agreement, and the Sellers agree that the Business shall receive such an “Extended License.”

(e Prior to taking any action that would result in a material deviation from
the forecast set forth on Section 5.4(e) of the Sellers Disclosure Schedule it being understood that
the Sellers are attempting to preserve the marketability, viability and competitiveness of the
Business, subject to applicable Law (including Antitrust Law) the Main Sellers shall consult with
the Purchaser and consider in good faith any proposals made by Purchaser with respect to any
such action. Subject to applicable Law (including Antitrust Law), the Purchaser and the Sellers
shall cooperate with each other to provide for an orderly transition at Closing of the Business,
including the Transferred Employees, from the Sellersto the Purchaser or the Designated
Purchasers, as applicable, and to use their reasonable best efforts to minimize, consistent with the
terms hereof, the disruption to the Business resulting from the transactions contemplated hereby,
including any disruption caused by termination of Employees by the Sellers.

SECTION 5.5.  Antitrust and Other Requlatory Approvals.

@ In furtherance and not in limitation of the provisions of Section 5.4, each
of the Parties agreesto (i) prepare and file as promptly as practicable, and in any event by no
later than ten (10) Business Days from the date of this Agreement, an appropriate filing of a
Notification and Report Form pursuant to the HSR Act and arequest for an advance ruling
certificate pursuant to Section 102 of the Competition Act, and if deemed advisable by the
Purchaser, acting reasonably, a pre-merger notification filing under the Competition Act; (ii)
prepare and file as promptly as practicable, and in any event by no later than twenty (20)
Business Days from the date of this Agreement (or the earlier date required by the applicable
Law), adraft Form CO filing under the EC Merger Regulation; and (iii) prepare and file as
promptly as practicable all other necessary documents, registrations, statements, petitions, filings
and applications for other Antitrust Approvals, the ICA Approval, and any other Consent of any
other Government Entities either required or that the Primary Parties mutually and reasonably
agree are advisable to satisfy the condition set forth in Section 8.1(a) as expeditiously as
possible.

(b) If aParty or any of its Affiliates receives arequest for information or
documentary material from any Government Entity with respect to this Agreement or any of the
transactions contemplated by this Agreement (and/or by the EMEA Asset Sale Agreement), then
such Party shall endeavor in good faith to make, or cause to be made, as soon as reasonably
practicable and after consultation with the other Party, an appropriate response in compliance
with such request.

(© The Parties shall keep each other apprised of the status of matters relating
to the completion of the transactions contemplated by this Agreement (and/or by the EMEA

104



Asset Sale Agreement) and work cooperatively in connection with obtaining the Regulatory
Approvals of each applicable Government Entity, including:

(1) cooperating with each other in connection with the filings required
under the applicable Antitrust Laws or any Laws regulating foreign investment of
any jurisdiction in connection with the transactions contemplated by this
Agreement (and/or by the EMEA Asset Sale Agreement) and each Antitrust
Approval, and liaising with each other in relation to each step of the procedure
before the relevant Government Entities and as to the contents of all
communications with such Government Entities. In particular, to the extent
permitted by Law or Government Entity, no Party will make any notification in
relation to the transactions contemplated hereunder without first providing the
other Parties with a copy of such notification in draft form (subject to reasonable
redactions or limiting such draft, or parts thereof, on an outside-counsel only basis
where appropriate) and giving such other party a reasonable opportunity to
discussits content before it is filed with the relevant Government Entities, and
such first Party shall consider and take account of all reasonable comments timely
made by the other Parties in this respect;

@ii)  furnishing to the other Primary Parties al information within its
possession that is required for obtaining the Antitrust Approvals, or required for
any application or other filing to be made by the other Party pursuant to the
applicable Antitrust Laws or any Laws regulating foreign investment of any
jurisdiction in connection with the transactions contemplated by this Agreement
(and/or by the EMEA Asset Sale Agreement); provided, however, that (a) no such
information shall be required to be provided by a Party if it determines, acting
reasonably, that, such information is material and competitively sensitive or that
the provision of such information could reasonably be expected to have a material
adverse effect upon it if the transactions contemplated by this Agreement (and/or
by the EMEA Asset Sale Agreement) were not completed or that the provision of
such information would jeopardize any attorney-client or other legal privilege (it
being understood, however, that the parties shall cooperate in any reasonable
efforts and requests that would enable otherwise required disclosure to the other
parties to occur without so jeopardizing privilege), and (b) in any such case the
Purchaser and the Main Sellers shall cooperate with aview to establishing a
mutually satisfactory procedure for providing such information directly to the
Government Entity requiring or requesting such information, and the relevant
Main Seller or the Purchaser or the relevant Designated Purchaser required to
provide such information shall provide it directly to such Government Entity
requiring or requesting such information;

(iii)  promptly notifying each other of any substantive communications
from or with any Government Entity with respect to the transactions contempl ated
by this Agreement and/or by the EMEA Asset Sale Agreement and each of the
Primary Parties agrees not to participate in any scheduled meeting or substantive
discussion, either in person or by telephone, with any Government Entity in
connection with the proposed transactions unless it consults with the other
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Primary Parties in advance and, to the extent not prohibited by such Government
Entity, givesthe other Primary Parties (limited to external counsel as appropriate)
the opportunity to attend and participate; and

(iv)  consulting and cooperating with one another in connection with all
analyses, appearances, presentations, memoranda, briefs, arguments, opinions and
proposals made or submitted by or on behalf of any party hereto in connection
with proceedings under or relating to the Antitrust Approvals, the applicable
Antitrust Laws or any Laws regulating foreign investment of any jurisdiction, in
connection with the transactions contemplated by this Agreement (and/or by the
EMEA Asset Sale Agreement).

(d) In addition, the Purchaser shall, and shall cause each of the Designated
Purchasers to, use its reasonable best efforts to satisfy (or cause the satisfaction of) the conditions
precedent to the Purchaser’ s obligations hereunder as set forth in Section 8.1(a) to the extent the
same iswithin its control and to take, or cause to be taken, all other action and to do, or cause to
be done, all other things necessary, proper or advisable under all applicable Laws to consummate
the transactions contemplated by this Agreement (and/or by the EMEA Asset Sale Agreement),
including using its reasonable best efforts to make al required filings and obtain all Antitrust
Approvals, the ICA Approval, and any other Consent of a Government Entity required to be
obtained in order for the Parties to consummate the transactions contemplated by this Agreement
(and/or by the EMEA Asset Sale Agreement).

(e) The obligations of the Purchaser pursuant to Section 5.5(d) shall include
committing, and causing the Designated Purchasers and/or the EMEA Designated Purchasers to
commit, to undertakings, divestitures, licenses or hold separate or similar arrangements with
respect to their respective assets, the Assets and/or the EMEA Assets and to any and all
arrangements for the conduct of any business and/or terminating any and all existing
relationships and contractual rights and obligations as a condition to obtaining any and all
Consents from any Government Entity necessary to consummate the transactions contemplated
by this Agreement (and/or by the EMEA Asset Sale Agreement), including taking any and all
actions necessary in order to ensure the receipt of the necessary Consents, the obtaining of all
Antitrust Approvals, or the termination, waiver or expiration of the necessary waiting periods,
under the Investment Canada Act, the Competition Act, the HSR Act, the EC Merger Regulation
or any other applicable Antitrust Laws or investment or ssimilar Law without any reduction of the
consideration paid to the Sellers and the EMEA Sellers; provided, however, that nothing in this
Agreement or the EMEA Asset Sale Agreement shall require the Purchaser, any Designated
Purchaser, any EMEA Designated Purchaser or any of their respective subsidiaries to commit to
any actions, undertakings, divestitures, licenses or hold separate or similar arrangements or any
arrangements for the conduct of any business and/or terminating any relationships or contractual
rights or obligations that, individually or in the aggregate, would be materia in relation to the
value of the Acquired Business.

()] For the avoidance of doubt, the covenants under this Section 5.5 shall not
apply to any action, effort, filing, Consent, proceedings, or other activity or matter under any
Bankruptcy Law relating to the Bankruptcy Courts, the Bankruptcy Proceedings and/or the
Bankruptcy Consents.
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SECTION 5.6. Pre-Closing Access to Information.

@ Without prejudice to the clauses of this Agreement governing the Sellers
reasonabl e best efforts obligations to make available to the Purchaser or to appropriate Clean
Team Members documentation and information relating to Seller Contracts, the Main Sellers
shall, and shall cause their Subsidiaries (other than the EMEA Sellers) to (i) give the Purchaser
and its authorized representatives, upon reasonable advance notice and during regular business
hours, reasonable access to (x) all books, records, personnel, officers and other facilities and
properties of the Business and the Companies and (y) only after the entry of the U.S. Sale Order
and the Canadian Approval and Vesting Order, all product documentation and design
specifications of the Business and the Companies and all Software that isincluded in the
Products, (ii) permit the Purchaser to make such copies and inspections thereof, upon reasonable
advance notice and during regular business hours, as the Purchaser may reasonably request and
(iii) cause the Sellers and the Companies to furnish the Purchaser with such unaudited financial
and operating data and other information with respect to the Business and the Companiesasis
regularly prepared in the Ordinary Course that the Purchaser may from time to time reasonably
request; provided, however, that (A) any such access shall be conducted at Purchaser’s expense,
in accordance with Law (including any applicable Antitrust Law and Bankruptcy Law), at a
reasonable time, under the supervision of the Sellers’ or Companies’ personnel and in such a
manner as to maintain confidentiality and not to unreasonably interfere with the normal
operations of the Business or the other businesses of the Sellers and their Affiliates, (B) the
Sellers will not be required to provide to the Purchaser accessto or copies of any Employee
Recordsif the provision of such Employee Records would cause the Sellersto bein
contravention of any applicable Law (but shall cooperate in good faith and use reasonable best
efforts to provide Purchaser with the maximum employee information, excluding health and
protected status data, allowed by Law), (C) access to information which the Main Sellers
reasonably consider to be commercially sensitive shall only be provided to appropriate Clean
Team Members in accordance with applicable Law and subject to the provisions of the Clean
Team Confidentiality Agreement and the Confidentiality Agreement, as applicable, and (D) with
respect to the NGS Companies, any such access shall be consistent with the applicable legal and
regulatory requirements set by the United States Government, including such requirements under
the Proxy Agreement and the NISPOM.

(b) Notwithstanding anything contained in this Agreement or any other
agreement between the Purchaser and the Sellers executed on or prior to the date hereof, the
Sellers shall not have any obligation to make available to the Purchaser or its representatives, or
provide the Purchaser or its representatives with, (i) any Tax Return filed by the Sellers or any of
their Affiliates or predecessors, or any related material or (ii) more generaly, any information if,
in the good faith opinion of the Sellers, making such information available would (A) result in
the loss of any attorney-client or other legal privilege or (B) cause the Sellersto be found in
contravention of any applicable Law, or contravene any fiduciary duty or agreement existing on
the date hereof (including any confidentiality agreement to which the Sellers or any of their
Affiliates are a party), it being understood that the Sellers shall cooperate in any reasonable
efforts and requests that would enable otherwise required disclosure to the Purchaser to occur
without so jeopardizing privilege or contravening such Law, duty or agreement.
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SECTION 5.7.  Public Announcements. Subject to (i) the provisions of Section
7.4(a) with respect to communications and announcements to the Employees and the employees
of the Purchaser and the Designated Purchasers and the last sentence of this Section 5.7 and (ii)
the Parties disclosure obligationsimposed by Law (including any obligations under any
Bankruptcy Laws), the Parties shall (a) cooperate with each other in the devel opment and
distribution of all news releases, other public information disclosures and announcements,
including announcements and notices to customers, suppliers and Employees, with respect to this
Agreement, or any of the transactions contemplated by this Agreement and the other Transaction
Documents and (b) not issue any such announcement or statement prior to consultation with, and
the approval of, the Primary Parties (such approval not to be unreasonably withheld or delayed);
provided that approval shall not be required where a Party determines, based on advice of
counsel and after consultation with the Primary Parties, that such disclosure is required by Law.
The Parties shall comply with the provisions of Exhibit 5.7.

SECTION 5.8.  Further Actions.

@ Without limiting the foregoing, on and after the Closing Date, each Party
shall cooperate with the other Parties, without any further consideration, to cause to be executed
and delivered, al instruments, including instruments of conveyance, novations assignment and
transfer, and to make all filings with, and to obtain all consents, under any permit, license,
agreement, indenture or other instrument or regulation, and to take all such other actions as any
of the Parties may reasonably request to take by any other Parties from time to time, consistent
with the terms of this Agreement, in order to effectuate the provisions and purposes of this
Agreement and the Transaction Documents; provided, that, subject to Section 2.1.6(d), Section
2.1.7(g), Section 5.4, Section 5.5 and Section 5.36, neither the Purchaser nor the Sellers shall be
obligated to make any payment or deliver anything of value to any Third Party (other than filing
and application fees to Government Entities and payment of Cure Costs for which such Party is
responsible pursuant to Section 2.1.7 and in order to obtain any Consent to the transfer of Assets
or the assumption of Assumed Liabilities).

(b) The Sellers shall use their reasonable best efforts to make available (in
accordance with applicable Law and subject to the provisions of the Clean Team Confidentiality
Agreement and the Confidentiality Agreement), to the Purchaser in the Data Room or to
appropriate Clean Team Members, as soon as practicable, all material documentation that forms
part of, and all other information reasonably requested by the Purchaser in writing to enable the
Purchaser to review by the relevant Contract Designation Date, the Other 365 Contracts and
Other Non-365 Contracts.

(© Notwithstanding anything herein to the contrary and in addition to any
other indemnities contained therein, the Sublease with respect to the Non-365 Subleased Real
Estate L ease related to the Belleville, Ontario real estate shall contain an indemnity from the
relevant Seller to the Purchaser or Designated Purchaser with respect to the environmental
conditions present at the Belleville, Ontario real estate prior to or as of the Closing Date, such
indemnity to be in form and substance reasonably equivalent to that specified in Seller’s existing
Non-365 Real Estate Lease related to the Belleville, Ontario real estate.
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SECTION 5.9.  Conduct of Business. The Sellers covenant that except as (i)
the Purchaser may approve otherwise in writing (such approval not to be unreasonably withheld
or delayed), (ii) set forth in Section 5.9 of the Sellers Disclosure Schedule, (iii) otherwise
expressly contemplated or permitted by this Agreement or another Transaction Document, (iv)
required by Law (including any applicable Bankruptcy Law) or by any order of a Bankruptcy
Court, or (v) relates solely to Excluded Assets or Excluded Liabilities, the Sellers shall, and shall
cause each of the Companies (other than the NGS Companies) and each of their Subsidiaries
which are listed on Exhibit A hereunder (other than any Excluded Other Seller) to, and shall use
reasonabl e best efforts (consistently with the terms of the Proxy Agreement and subject to the
last sentence of this Section 5.9) to cause the NGS Companies to, (A) conduct the Businessin
the Ordinary Course and (B) abstain from any of the following actions:

@ sell, lease, license or otherwise dispose of material Assets (other than
Intellectual Property), other than dispositions in the Ordinary Course;

(b) incur any Lien on (i) the Shares, (ii) any assets of the Companies or (iii)
any Assets, other than, in the case of clauses (ii) and (iii), (A) Liensthat will be discharged at or
prior to Closing and (B) Permitted Encumbrances specified in clauses (i), (ii), (iv) and (vi) of the
definition of Permitted Encumbrances,

(© grant any license or sublicense of any rights under or with respect to any
Acquired Company Intellectual Property or Transferred Intellectual Property other than (i)
licenses or sublicenses granted in the Ordinary Course, (ii) licenses or sublicenses as would be
permitted by the grant back license rights set forth in Section 2.05 of the Intellectual Property
License Agreement, or (iii) licenses or sublicenses granted pursuant to source code escrow
arrangements listed in Section 5.9(c) of the Sellers Disclosure Schedule (the “1 P Escr ow
Agreements’) provided that the Sellers agree to cooperate with the Purchaser and to take all
commercialy reasonable steps required to perform the terms of the | P Escrow Agreements that
will prevent the release of escrowed code to the counterparty of the respective IP Escrow
Agreements; or grant any license under or with respect to any Licensed Intellectual Property or
Licensed Enterprise Patents, in each case except for Predominantly Non-Enterprise IP, within the
Exclusive Purchaser Field (as the foregoing terms are defined in the Intellectual Property License
Agreement) other than in the Ordinary Course; or sell, transfer, or assign any Licensed
Intellectual Property or Licensed Enterprise Patents (as defined in the Intellectual Property
License Agreement) except as part of asale, divestiture or auction of aretained product line,
operating unit, business division and/or retained assets of Nortel and in such case, only with a
written license from the buyer of the Licensed Intellectual Property or Licensed Enterprise
Patents sufficient for Purchaser to retain all itsrightsin such Licensed Intellectual Property or
Licensed Enterprise Patents as set out in the Intellectual Property License Agreement;

(d) increase or commit to increase the rate of cash compensation or other
fringe, incentive, equity incentive, pension, welfare or other employee benefits payable to the
Transferred Employees, other than increases in the Ordinary Course for employees whose annual
compensation after such increase does not exceed $200,000 or as required by applicable Law,
Contracts or Seller Employee Plansin effect as of the date hereof (including pursuant to the
KEIP or KERP), provided that the Sellers provide the Purchaser with notice of amendments,
maodifications, supplements or replacements to the KEIP as may be approved by the Canadian
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Court or to the KERP as may be approved by the Canadian Court or the U.S. Bankruptcy Court)
or ingtitute any Seller Employee Plan that provides payments or benefits to any Transferred
Employees,

(e voluntarily terminate or materially amend (by materially increasing the
obligations of the Sellers or the Companies under a supply Contract or materially reducing the
obligations of a customer under a customer Contract of the Sellers or the Companies) any
Material Contract that is a customer or a supply contract (unless such Contract has become an
Excluded 365 Contract, an Excluded Non-365 Contract or a Non-Assigned Contract) other than
in the Ordinary Coursg;

()] hire any Person employed or to be employed in the Business or engage
any independent contractor to be engaged in the Business for total annual base remuneration in
excess of $200,000 per year;

(9 waive, release, assign, settle or compromise any material Action relating
to the Business or the Companies to the extent that such waiver, release, assignment, settlement
or compromise imposes any binding obligation, whether contingent or realized, on the Business
that will bind the Companies and/or the Designated Purchasers after the Closing Date and is
materially adverse to the Business,

(h) as to the Companies only, merge or consolidate with, or agree to merge or
consolidate with, or purchase substantially all of the assets of, or otherwise acquire, any business,
business organization or division thereof, or any other Person;

(1) except with respect to endorsement of negotiable instruments in the
Ordinary Course, incur, assume or guarantee any Indebtedness that will be an Assumed Liability
or isaLiability of a Company, except for (A) purchase money borrowings and capitalized leases
in the Ordinary Course in principal amount not exceeding $5,000,000 in the aggregate, (B)
Indebtedness owed between a Company, on the one hand, and the Sellers or an Affiliate of the
Sellers (other than the Companies), on the other hand, that will be repaid on or prior to Closing,
(C) Indebtedness owed between or among the Companies (not to exceed $5,000,000 in principal
amount in the aggregate if the Proxy Agreement is not terminated on or prior to the Closing), and
(D) pension accruals in the Ordinary Course under Seller Employee Plansin existence on the
date immediately prior to the date hereof;

() enter into any employment or independent contractor agreement with a
Person employed, engaged, or to be employed or engaged, in the Business on a basis that is not
terminable at will and with severance benefits other than, in each case, employment or
independent contractor agreements providing for (A) total annual base remuneration not to
exceed $200,000 per person and (B) severance benefits pursuant to applicable Law or the Sellers
Employee Plansin accordance with past practice;

(K) make any material change in the financial accounting principles, practices
or methods of the Companies, other than as required by GAAP, the Sellers' outside auditors,
applicable Law or regulatory guidelines,
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() asto the Companies only, materially amend their certificates of
incorporation or bylaws (or comparable organizational documents) in a manner adverse to the
Business or the Company;

(m)  astothe Companies only, make any material loans, advances or capital
contributions to or equity investmentsin any other Person;

(n) as to the Companies only make or commit to make any capital
expenditures in excess of $10,000,000;

(o) except in each case in the Ordinary Course, (i) accelerate the billing or
collection of or discount any receivables, including accounts receivables and trade receivables, or
otherwise modify their policies and practices regarding the billing and collection of accounts
receivable related to the Business in any material respect from those in effect immediately prior
to the date hereof, (ii) accrue any payables, including accounts payables or trade payables or (iii)
take any action that would increase the outstanding amount of Contractual Liabilities or stock
rotation rights, return rights, special business approval and similar credits;

(p) enter into any Contract other than in the Ordinary Course that would be a
Material Contract;

(@ as to the Companies only, (i) change any material Tax election, (ii) change
any annual Tax accounting period or method of Tax accounting in any material respect, (iii) file
any amended Tax Return, (iv) enter into any closing agreement relating to any material Tax, (V)
settle any material Tax claim or assessment or (vi) surrender any right to claim a material Tax
refund or any extension or waiver of the limitations period applicable to any material Tax claim
or assessment (provided that except as contemplated in Section 6.5, nothing contained herein
shall preclude NNI from changing any Tax election, annual Tax accounting period or method of
Tax accounting, filing any amended Tax Return, entering into any closing agreement relating to
Tax, settling any Tax claim or assessment, or surrendering any right to claim a Tax refund or any
extension or waiver of alimitations period, with respect to any consolidated or affiliated group,
except to the extent that such acts would materially increase the Tax liability of a Company); or

) enter into any Contract not to compete in any line of business or
geographic area that would reasonably be expected to bind the Purchaser or any of its Affiliates
after the Closing in any material respect, except for Contracts that will not be, or that the
Purchaser may elect not to have, assigned to the Purchaser hereunder;

(9 enter into any Contract granting an indemnity in respect of intellectual
property infringement or misappropriation other than in the Ordinary Course that would bind the
Purchaser or any of its Affiliates after the Closing in any material respect, except for those
Contracts that will not be, or that the Purchaser may elect not to have, assigned to the Purchaser
hereunder;

® permit any Company to enter into any agreement or transaction with an
Affiliate other than a Company other than (i) in the Ordinary Course and on terms at least as
favorable to such Company as such Company would obtain at arm’s length terms or consi stent
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with practices in effect prior to the date hereof or (ii) any agreement or transaction that is
terminable at will without penalty or cost or that terminates on or before Closing;

(u) intentionally fail to make any filing, pay any fee, or take any other action
necessary to maintain the ownership, validity and enforceability of any material Transferred
Intellectual Property or material Acquired Company Intellectual Property; provided that if the
Sellers unintentionally fail to make any filing, pay any fee, or take any other action necessary to
maintain the ownership, validity and enforceability of any material Transferred Intellectual
Property or material Acquired Company Intellectual Property, the Sellers will, upon becoming
aware of any such failure, make all reasonable efforts to correct any adverse effects of such
failure.

(v) permit any Company to make a distribution or dividend to stockholders
other than in the form of aworking capital asset;

(w)  terminate or amend any put right related to auction rate securities held by
a Company; or

(x) authorize or commit or agree to take any of the foregoing actions.

Nothing in this Section 5.9 shall prohibit any of the Companies from making any dividend or
distribution in cash (or in the form of other working capital assets) to its shareholders. No
provision of this Section 5.9 shall be deemed to require any action by the NGS Companiesthat is
inconsistent with the applicable legal and regulatory requirements set by the United States
Government, including the requirements under the Proxy Agreement and the NISPOM.

SECTION 5.10. Transaction Expenses. Except as otherwise provided in this
Agreement or the Transaction Documents, each of the Purchaser and the Sellers shall bear its
own costs and expenses (including brokerage commissions, finders' fees or similar
compensation, and legal fees and expenses) incurred in connection with this Agreement, the
other Transaction Documents and the transactions contemplated hereby and thereby; provided,
however, that costs and expenses of the Companies shall be deemed to be costs and expenses of
the Sellers.

SECTION 5.11. Confidentiality.

@ The Parties acknowledge that the Confidentiality Agreement remainsin
full force and effect in accordance with its terms, which are incorporated herein by reference,
and the Parties agree to be bound thereby in the same manner and to the same extent asif the
terms had been set forth herein in full, except that the Sellers shall be at liberty to disclose the
terms of this Agreement to any court or to any liquidator or in connection with any auction
process approved by the Bankruptcy Court and show appropriate figuresin their administration
records, accounts and returns.

(b) From the Closing Date until the date that isfive (5) years after the Closing
Date, the Sellers shall not, and shall cause their Affiliates not to, and shall use reasonable best
efforts to cause the respective representatives of the Sellers and their Affiliates not to, use or
disclose to any Third Party, any Confidential Information. For purposes of this Agreement,
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“Confidential Information” consists of all competitively sensitive information and data related
to the Business, the Assets and/or the Companies (including Transferred Intellectual Property
and competitively sensitive Business Information existing as of the Closing Date), Purchaser or
its Affiliates that is not, in each case, already available to the public, provided that nothing herein
or in the other Transaction Documents shall be construed as precluding, prohibiting, restricting
or otherwise limiting the ability of the Sellers, Seller’ s Affiliates or their respective
representatives to (i) disclose the terms of any of the Transaction Documents to any court or to
any liquidator or in connection with any auction process approved by a Bankruptcy Court and
show appropriate figures in their administration records, accounts and return; (ii) make permitted
disclosures under Section 5.7; (iii) exercise or enforce any of itsrights, or perform any
obligations under this Agreement or the other Transaction Documents, including the Transition
Services Agreement and the Intellectual Property License Agreement, (iv) make any disclosures
that are required by applicable Law; (v) own, use or disclose Confidential Information that is not
exclusive to the Business to the extent necessary to (in the reasonable judgment of the Sellers)
operate the other business segments of the Sellers or their Affiliates or otherwise engage in any
manner in any business activities unrelated to the Business in compliance with Section 5.33; (vi)
use Confidential Information to the extent necessary to perform Rejected Customer Contracts; or
(vii) make customary disclosures, subject to customary confidentiality agreements, regarding
Confidential Information that is not exclusive to the Business and is primarily related to other
business segments of the Sellers in connection with acquiring, merging or otherwise combining
with, or being acquired by, or selling all or part of their assets to, any Person (whether in asingle
transaction or a series of related transactions or whether structured as an acquisition of assets,
securities or otherwise).

SECTION 5.12. Certain Payments or Instruments Received from Third Parties.
To the extent that, after the Closing Date, (a) the Purchaser, any Designated Purchaser or any
Company receives any payment or instrument that is for the account of a Seller according to the
terms of any Transaction Document, the Purchaser shall, and shall cause the Designated
Purchasers and the Companies to, promptly deliver such amount or instrument to the relevant
Seller, and (b) any of the Sellers receives any payment that is for the account of the Purchaser,
any of the Designated Purchasers or the Companies according to the terms of any Transaction
Document, the Sellers shall, and shall cause the other Sellers to promptly deliver such amount or
instrument to the Purchaser or the relevant Designated Purchaser or Company, as applicable. All
amounts due and payable under this Section 5.12 shall be due and payable by the applicable
Party in immediately available funds, by wire transfer to the account designated in writing by the
relevant Party. Notwithstanding the foregoing, each Party hereby undertakes to use reasonable
best efforts to direct or forward al bills, invoices or like instruments to the appropriate Party.

SECTION 5.13. Non-Assignable Contracts and Other Assets.

@ To the extent that any Seller Contract or any Seller Consent is not capable
of being assigned under section 365 of the U.S. Bankruptcy Code (or, if inapplicable, pursuant to
other applicable Laws or the terms of such Contract or Consent) to the Purchaser or a Designated
Purchaser at the Closing, or that any Sublease cannot be entered into, without the Consent of the
issuer thereof or the other party thereto or the master landlord or any Third Party (including a
Government Entity) (collectively, the “Non-Assignable Contracts’), this Agreement will not
constitute an assignment thereof, or an attempted assignment, nor shall any Sublease be entered
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under any Non-Assignable Contract, unless any such Consent is obtained following Closing;
provided, however, that the Sellers will use their reasonable best efforts to cooperate with the
Purchaser in any commercially reasonable arrangement to provide the Purchaser the same
interest, benefits, rights and Liabilities under any such Non-Assignable Contracts as the
applicable Seller had immediately prior to the Closing, including using reasonable best efforts to
enter into one or more mutually agreed Subcontract Agreements. As between the Sellers and the
Purchaser (or the relevant Designated Purchaser), such Non-Assignable Contracts shall be
deemed to be assigned or subleased, as the case may be, and the Purchaser (or the relevant
Designated Purchaser) shall perform all obligations and covenants thereunder. Notwithstanding
the foregoing sentences: (i) nothing in this Section 5.13 shall require any Seller to renew any
Non-Assignable Contract once it has expired, (ii) any efforts required of the Sellers pursuant to
this paragraph shall (A) be subject to receipt of adequate compensation in respect of all direct
incremental costs and expenses incurred in respect of or related to such arrangement, (B) be
strictly on an interim basis and in no event required to continue after the expiration of the term of
the Transition Services Agreement, and (C) to the extent not prohibited, be of an administrative
nature only, without any substantive function, and shall be carried out by employees of the
Sellers under the Transition Services Agreement. The Purchaser or the Designated Purchaser, as
applicable, shall reimburse the relevant Seller for any direct incremental cost incurred and
indemnify and hold each Seller harmless from and against all Liabilities, incurred or asserted, as
aresult of any actions taken pursuant to this Section 5.13. For the avoidance of doubt, the
Parties acknowledge that the fact that any Contract constitutes a Non-Assignable Contract shall
not (i) congtitute a breach of any covenant hereunder, (ii) entitle Purchaser to terminate this
Agreement or (iii) result in any reduction of the Purchase Price payable hereunder. Any Non-
Assignable Contract assigned pursuant to the terms of this Section 5.13 shall, when assigned,
constitute an Assigned Contract hereunder from and after such date.

(b) For the purposes of this Agreement (including Section 5.13(a) and all
representations and warranties of the Sellers contained herein), the relevant Sellers shall be
deemed to have obtained all required Consents in respect of the assignment of any Assumed and
Assigned Contract if, and to the extent that, pursuant to the U.S. Sale Order, the Sellers are
authorized to assume and assign to the Designated Purchasers such Seller Contract pursuant to
section 365 of the U.S. Bankruptcy Code and any applicable Cure Cost has been satisfied as
provided in Section 2.1.7;

(© If and to the extent that sale to the Purchaser or any Designated Purchaser
of any Assets pursuant to Section 2.1.1 would be a violation of applicable Law or require any
Consent or the approval of any Government Entity or the fulfillment of any condition that cannot
be fulfilled by the Purchaser prior to the Closing, then, to the extent permitted by applicable
Law, including any Antitrust Laws, and unless the Purchaser shall otherwise agree, the sale to
the Purchaser or any Designated Purchaser of such Asset shall be, without any further action by
any Party hereto, automatically deferred and any sale of such Asset pursuant to Section 2.1.1 or
otherwise shall be null and void until such time as all such violations of applicable Law are
eliminated, such consents or approvals of Government Entities are obtained and such conditions
arefulfilled, which in all cases shal be no later than 12 months from the Closing Date unless
otherwise agreed to by the Parties hereto. Any such Asset shall be deemed a*“Deferred
Transfer Purchased Asset.”
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(d) If and to the extent that the allocation to Purchaser or any Designated
Purchaser, and Purchaser’s or any Designated Purchaser’ s becoming responsible for, any
Assumed Liabilities pursuant to Section 2.1.3 or otherwise would be a violation of applicable
Law or require any Consent or the approval of any Government Entity or the fulfillment of any
condition that cannot be fulfilled by Sellers prior to the Closing, then, to the extent permitted by
applicable Law, including any Antitrust Laws and unless the parties hereto shall otherwise agree,
the allocation to Purchaser or any of its Subsidiaries of, and Purchaser’s or any such Designated
Purchaser’ s becoming responsible for, such Assumed Liability shall, without any further action
by any party, be automatically deferred and any allocation or responsibility for such Assumed
Liability pursuant to Section 2.1.3 or otherwise shall be null and void until such time as all
violations of applicable Law are eliminated, such consents or approvals of Government Entities
are obtained, and such conditions are fulfilled. Any such Assumed Liability shall be deemed a
“Deferred Transfer Assumed Liability.”

(e With respect to any Deferred Transfer Purchased Asset or any Deferred
Transfer Assumed Liability, insofar asit is reasonably possible and permitted under applicable
Law, including any Antitrust Laws, (i) Sellers shall, following the Closing, hold such Deferred
Transfer Purchased Asset for the use and benefit of the Purchaser and its Subsidiaries (at the
expense of the Purchaser) and (ii) the Purchaser shall, or shall cause its applicable Subsidiary to,
pay or reimburse Seller for all amounts paid or incurred in connection with the retention of such
Deferred Transfer Assumed Liability. Sellers shall, insofar as reasonably possible and to the
extent permitted by applicable Law, including any Antitrust Laws, hold and treat such Deferred
Transfer Purchased Asset in the Ordinary Course and take such other actions as may be
reasonably requested by the Purchaser in order to place the Purchaser or any of its Subsidiaries,
insofar as permissible under applicable Law, including any Antitrust Laws, and reasonably
possible, in the same position asif such Deferred Transfer Purchased Asset had been sold to the
Purchaser or a Designated Purchaser at the Closing and so that, to the extent possible, all the
benefits and burdens relating to such Deferred Transfer Purchased Asset, including possession,
use, risk of loss, potential for gain, and dominion, control and command over such Deferred
Transfer Purchased Asset, are to inure from and after the Closing to the Purchaser or its
applicable Subsidiary entitled to the receipt of such Deferred Transfer Purchased Asset.

H If and when the violations of applicable Law are eliminated and such
consents, approvals and/or conditions of Government Entities are obtained the absence or non-
satisfaction of which caused the deferral of transfer of any Deferred Transfer Purchased Asset
pursuant to Sections 5.13(b), the sale of the applicable Deferred Transfer Purchased Asset shall
be effected in accordance with and subject to the terms of this Agreement.

(9) Notwithstanding any other provision of this Section 5.13, any efforts
required of the Sellers pursuant to this Section 5.13 in respect of Deferred Transfer Purchased
Asset shall (A) be subject to receipt of adequate compensation in respect of all incremental costs
and expenses incurred in respect of or related to such arrangement, (B) be strictly on an interim
basis and in no event required to continue after the expiration of the term under the Transition
Services Agreement, (C) to the extent not prohibited, be of an administrative nature only,
without any substantive function, and be carried out by employees of the Sellers under the
Transition Services Agreement. In no event shall the Sellers be under any obligation to
compromise any right, asset or benefit or to expend any amount or incur any Liability in order to
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comply with its obligations under this Section 5.13 for which they are not reimbursed (other than
filing and application fees to Government Entities and payment of Cure Costs for which the
Sellers are responsible pursuant to Section 2.1.7).

(h) Each of the Purchaser and the Sellers shall, and the Purchaser shall cause
any relevant Designated Purchaser and the Sellers shall cause any Subsidiary (other than the
EMEA Sellers) to, use reasonable efforts and work cooperatively in good faith to facilitate the
Purchaser’ s negotiation with the counter-party to any Inbound License Agreement or any Cross-
License Agreement listed in Section 5.13(h) of the Sellers Disclosure Schedule that, in each case,
isnot a Seller Contract and is not assigned to the Purchaser or a Designated Purchaser to obtain
rights for the Purchaser or a Designated Purchaser to use the Intellectual Property that islicensed
to the Sellers or a Subsidiary under such Inbound License Agreement or Cross-License
Agreement, or, if that negotiation is unsuccessful, the Sellers shall use reasonable efforts to
provide the same interests, benefits, and rights under such Inbound License Agreement or such
Cross-License Agreement, in each case, as reasonably necessary to effectively operate the
Business from and after Closing, including in the case of the Sellers requesting Consent to the
grant of such rights from the relevant third party; provided, however, that the Sellers shall be
under no obligation to seek any such Consent prior to the completion of the Auction or to
compromise any right, asset, or benefit (including relinquishment of rights outside the Exclusive
Purchaser Field, as defined in the Intellectual Property License Agreement) or to expend any
amount or incur any Liability or provide any other consideration in complying with its
obligations under this Section 5.13(h).

SECTION 5.14. Bundled Contracts; Selected Rejected Customer Contracts.

@ Subject to applicable Law, each of the Purchaser and the Sellers shall, and
the Purchaser shall cause any relevant Designated Purchaser, as applicable, to, use its reasonable
best efforts to, at least fifteen (15) Business Days prior to the Closing Date, enter into
arrangements with the counterparty to each Contract that provides for the sale or provision of
Products and/or Services and the sale or provision of other products and/or services of the Sellers
or their Affiliates and islisted in Section 5.14 of the Sellers Disclosure Schedule (a*Bundled
Contract”), to amend such Bundled Contract so as to delete all obligations and Liabilities
therefrom as they relate to the Products and the Services and enter into a new Contract (effective
as of, and conditioned upon the occurrence of, the Closing) with the applicable customer and
which only relates to Products and Services and, unless otherwise agreed by the Purchaser, ison
commercially reasonable terms that are consistent with contract terms that the Purchaser
generally offersto similarly situated customers, in which event such new Contract shall be
deemed to be a Seller Contract; provided, however, that the Sellers shall be under no obligation
to compromise any right, asset or benefit or to expend any amount or incur any Liability in
obtaining such arrangements with respect to any Bundled Contract. For the avoidance of doubt,
the parties acknowledge that the failure to enter into such arrangements shall not entitle the
Purchaser to terminate this Agreement, not to complete the transactions contemplated hereby or
reduce the Purchase Price payable hereunder. The Sellers shall use reasonable best efforts not to
enter into any Bundled Contracts after the date hereof. For the avoidance of doubt, under no
circumstances shall the Purchaser be required to enter into any new customer contract (including,
for the avoidance of doubt, a customer contract that relates to an SI/SP Contract) or, pursuant to
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Section 5.14(b), any Subcontract with any customer that requires the Purchaser to deliver
products and services of the Sellers other than the Products and the Services.

(b) Subject to applicable Law, for those Bundled Contracts that are not Post-
Signing Customer Contracts and for which the arrangements mentioned in Section 5.14(a) could
not be entered into fifteen (15) Business Days prior to the Closing Date: (i) if requested by the
Purchaser, the Sellers shall use reasonable best efforts to facilitate the entry by the Purchaser or
the relevant Designated Purchaser and the other party to each such Bundled Contract into a new
Contract that only relates to Products and/or Services, and (ii) the Sellers and the Purchaser shall
use reasonable best efforts to cooperate in any commercially reasonable arrangement to provide
the Purchaser or a Designated Purchaser, as applicable, with the same interest, benefits, rights
and Liabilities (including obligations relating to warranties and Known Product Defects (as
defined in the Nortel Accounting Principles)) as the applicable Seller had immediately prior to
the Closing under any such Bundled Contract in so far as they relate to the Business, including
by entering into Subcontract Agreements as follows: (A) if the economic and other terms and
conditions of the portion of any such Bundled Contract that relate to the Business (the
“Enterprise Portion”) can be reasonably identified and the Enterprise Portion meets the Pre-
Signing Inclusion Criteriafor Major Customer Contracts, the Purchaser or a Designated
Purchaser shall enter into a Subcontract Agreement relating to such Enterprise Portion on the
same terms as those set forth in the relevant Bundled Contract or (B) if the Enterprise Portion of
any such Bundled Contract cannot be reasonably identified or the Enterprise Portion does not
meet the Pre-Signing Inclusion Criteriafor Magjor Customer Contracts the Purchaser or a
Designated Purchaser and the relevant Seller shall use their reasonable best efforts to agree on
commercially reasonable terms for the subcontract of such Enterprise Portion under a
Subcontract Agreement and then enter into such Subcontract Agreement, it being understood that
the terms of such a Subcontract Agreement shall be considered commercially reasonable if and
only if the terms of such Subcontract Agreement: (1) are at least as favorable to the Purchaser or
the relevant Designated Purchaser as the terms generally offered by the Purchaser or its
Subsidiaries to customers that are similarly situated to the counterparty to the relevant Bundled
Contract and (2) provide for material terms (including any terms addressed by the Pre-Signing
Inclusion Criteriafor Major Customer Contracts) that are in the aggregate equivalent to, or better
than, the material terms associated with the relevant Bundled Contract or the Enterprise Portion
thereof; provided that (w) nothing in this Section 5.14 shall require the Sellers to renew any
Bundled Contract once it has expired, (X) the Sellers shall have the right, any time after the
expiration of the Transition Services Agreement, to exercise any right to terminate any Bundled
Contract and (y) the Sellers shall be under no obligation with respect to the Enterprise Portion of
any Bundled Contract that is, or isto be, subcontracted hereunder to compromise any right, asset
or benefit or to expend any amount or incur any Liability in order to comply with its obligations
under this sentence for which they are not reimbursed (other than filing and application feesto
Government Entities, payment of Cure Costs for which the Sellers are responsible pursuant to
Section 2.1.7). Any Subcontract Agreement entered into pursuant to clause (A) or (B) above
shall not require the Purchaser or the Designated Purchaser to perform under such Subcontract
Agreement to the extent that the TSA Sellers are in material breach of their obligation to perform
services under the Transition Services Agreement and such breach frustrates the Purchaser’s
ability to perform and (y) permit the Purchaser or the Designated Purchaser to terminate such
subcontract upon the earliest of (i) in the case of a Subcontract Agreement described in clause
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(A) above, twelve (12) months from the Closing Date and in the case of a Subcontract
Agreement described in clause (B) above, six (6) months from the Closing Date, (ii) the
expiration of the relevant Bundled Contract (without giving effect to any extension of the term
thereof other than at the option of the counterparty thereto), (iii) the earliest date on which the
relevant Seller has the right to terminate the relevant Bundled Contract without penalty or (iv)
the date on which the relevant Bundled Contract is terminated by the counterparty thereto.
Notwithstanding the foregoing, the Purchaser shall be allowed to refuse to enter into a
Subcontract Agreement relating to a Bundled Contract if (i) the Purchaser offers to contract
directly with the counterparty to such Bundled Contract on commercially reasonable terms that
are consistent with contract terms that the Purchaser generally offersto similarly situated
customers or (ii) the Purchaser has an existing contract with the counterparty to such Bundled
Contract and offersto provide the applicable Products and/or Services under such Bundled
Contract through Purchaser’s existing contract and pursuant to the terms thereof; provided that,
in each of clauses (i) and (ii) of this sentence, the counterparty to the relevant Bundled Contract
accepts the offer from the Purchaser and releases in writing the relevant Seller from any
obligation to perform and any other Liability under the Enterprise Portion of the relevant
Bundled Contract.

(© At least thirty (30) days prior to the Closing Date, the Sellers will deliver
to the Purchaser alist of those Rejected Customer Contracts, if any, that the Sellers want the
Purchaser to perform on a subcontract basis after Closing (the “ Selected Rej ected Customer
Contracts’); provided that, the Sellers shall not be allowed to include in such list of Selected
Rejected Customer Contracts any (i) (A) Rejected 365 SI/SP Contract, (B) Rejected Non-365
SI/SP Contract or (C) Rejected Customer Contract that is an Indirect Customer Contract, which,
in each case, (1) if itisa 365 Contract, at the time of such inclusion in thelist can still be rejected
by the relevant U.S. Debtor pursuant to section 365 of the U.S. Bankruptcy Code or (2) for any
Contract, can be terminated by the relevant Seller at will without penalty, (ii) Customer Contract
that has expired pursuant to its terms, (iii) Post-Signing Customer Contract and (iv) any Bundled
Contract. Subject to applicable Law, the Purchaser or a Designated Purchaser and the relevant
Seller shall use their reasonable best efforts to agree in good faith on commercially reasonable
terms for each such Subcontract Agreement and shall then enter into such Subcontract
Agreement, it being understood that the terms of any Subcontract Agreement shall (i) be
considered commercially reasonable if and only if the terms of such Subcontract Agreement: (A)
are at least as favorable to the Purchaser or the relevant Designated Purchaser as the terms
generally offered by the Purchaser or its Subsidiaries to customers that are similarly situated to
the counterparty to the relevant Selected Rejected Customer Contract and (B) provide for
material terms (including any terms addressed by the Pre-Signing Inclusion Criteriafor Major
Customer Contracts) that are in the aggregate equivalent to, or better than, the material terms
associated with the relevant Selected Rejected Customer Contract and (ii) permit the Purchaser
or the Designated Purchaser to terminate such subcontract upon the earliest of (A) six (6) months
from the Closing Date, (B) the expiration of the relevant Selected Rejected Customer Contract
(without giving effect to any extension of the term thereof other than at the option of the
counterparty thereto), (C) the earliest date on which the relevant Seller has the right to terminate
the relevant Selected Rejected Customer Contract without penalty or (D) the date on which the
relevant Selected Rejected Customer Contract isterminated by the counterparty thereto.
Notwithstanding the above, any Subcontract Agreement entered into pursuant to clause (i)(A) or
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(B) above shall not require the Purchaser or the Designated Purchaser to perform under such
Subcontract Agreement to the extent that the TSA Sellers are in material breach of their
obligation to perform services under the Transition Services Agreement and such breach
frustrates the Purchaser’ s ability to perform and the Purchaser shall be allowed to refuse to enter
into a Subcontract Agreement relating to a Selected Rejected Customer Contract if (i) the
Purchaser offersto contract directly with the counterparty to such Selected Rejected Customer
Contract on commercially reasonable terms that are consistent with contract terms that the
Purchaser generaly offersto similarly situated customers or (ii) the Purchaser has an existing
contract with the counterparty to such Selected Rejected Customer Contract and offersto provide
the applicable Products and/or Services under such Selected Rejected Customer Contract through
Purchaser’ s existing contract and pursuant to the terms thereof; provided that, in each of clauses
(i) and (ii) of this sentence, the relevant counterparty to the Selected Rejected Customer Contract
accepts the offer from the Purchaser and releases in writing the relevant Seller from any
obligation to perform and any other Liability under the relevant Selected Rejected Customer
Contract.

SECTION 5.15. Post-Closing Assistance for Litigation.

@ After the Closing, the Purchaser shall, upon the request of the Sellers, and
at no cost to the Sellers (other than reimbursement of out of pocket expenses), make the
Transferred Employees available at reasonable times and cooperate in all reasonable respects
with the Sellers and their Affiliates in the preparation for, and defense of, any lawsuit, arbitration
or other Action (whether disclosed or not disclosed in the Sellers Disclosure Schedule) filed or
claimed against the Sellers or any of their Affiliates or any of the respective agents, directors,
officers and employees of the Sellers and their Affiliates, whether currently pending or asserted
in the future, concerning the operation or conduct of the Business prior to the Closing Date;
provided, however, that the obligations of the Purchasers or their Affiliates hereunder shall only
extend to the employees of such Purchasers or Purchasers Affiliates as of the date such
employees are to be made available and shall not apply to former employees of such Purchaser
or Purchaser’s Affiliates that have been terminated prior to such date.

(b) After the Closing, the Sellers and their Affiliates shall, upon the request of
the Purchaser, and at no cost to the Purchaser or its Affiliates (other than reimbursement of out of
pocket expenses), make employees of the Sellers or their Affiliates and all necessary documents
available at reasonable times and cooperate in al reasonable respects with the Purchaser and its
Affiliatesin the preparation for, and defense of, any lawsuit, arbitration or other Action filed or
claimed against the Purchaser or any of its Affiliates or any of the respective agents, directors,
officers and employees of the Purchaser and its Affiliates, whether currently pending or asserted
in the future, concerning the operation or conduct of the Business prior to the Closing Date;
provided, however, that the obligations of the Sellers or their Affiliates hereunder shall only
extend to the employees of such Sellers or Sellers' Affiliates as of the date such employees are to
be made available and shall not apply to former employees of such Sellers or Seller’s Affiliates
that have been terminated prior to such date.

SECTION 5.16. Tangible Asset Removal.
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@ The Purchaser shall, and shall cause the relevant Designated Purchasersto,
within thirty (30) days after the Closing Date, relocate all tangible Assets and Purchaser’s
activities from all premises owned or leased by the Sellers or their Affiliates after the Closing
(other than those premises to be occupied by the Purchaser or any Designated Purchasers after
the Closing Date pursuant to the provisions of the Real Estate Agreements, the Assumed and
Assigned Contracts, and the Company L eases) with Sellers’ cooperation; provided, however,
that, subject to receipt of landlord Consent where required (it being agreed that Sellers shall only
be obligated to use commercially reasonable efforts, without incurring any third-party costs, to
obtain any such required Consents) and subject to Purchaser’s obligation to use commercially
reasonable efforts to vacate all such premises as soon as reasonably practicable regardless of the
length of the Applicable Transitional Occupancy Period, the Purchaser shall be permitted to
remain in occupancy, pursuant to the terms of customary forms of license agreements reasonably
acceptable to the Purchaser and Sellers, at those premises identified in Section 5.16(a) of the
Sellers Disclosure Schedule (to the extent such premises are not to be occupied by the Purchaser
or any Designated Purchasers after the Closing Date pursuant to the provisions of the Real Estate
Agreements, the Assumed and Assigned Contracts, and the Company L eases), for, in each
instance, the Applicable Transitional Occupancy Period, subject to the following conditions:

(i) in all instances other than the propertiesidentified in Section
5.16(a) of the Sellers Disclosure Schedule, Sellers' obligation to make any space
available to the Purchaser or any other party on the date of or following Closing
shall be subject to Sellers' right to implement their global real estate strategy, as
such strategy develops over time, and in connection therewith to dispose of or
retain real estate assets as the Sellers deem appropriate in their sole discretion and
the Sellers shall have no liability to the Purchaser or any other party resulting
from the implementation of the Sellers' real estate strategy as contemplated
hereby; provided that, if the Sellers exercise their right to dispose of any real
estate asset prior to the earlier of (A) the date on which the Purchaser vacates the
related property at its own election and (B) the expiration of the Applicable
Transitional Occupancy Period, the Sellers shall give the Purchaser or the relevant
Designated Purchaser reasonable prior notice of such disposal and areasonable
opportunity to remove the Assets |ocated thereon; and provided further that such
notice from the Sellers shall in no event be given later than the Applicable Latest
Termination Notification Date.

(i)  The Purchaser or the relevant Designated Purchasers shall only be
entitled to remain in occupancy of the premisesidentified in Section 5.16(a) of the
Sellers Disclosure Schedule during the Applicable Transitional Occupancy Period
so long as the Purchaser or the relevant Designated Purchasers (1) in the case of
any real property identified in Section 5.16(a) of the Sellers Disclosure Schedule
which isleased by a Seller as a tenant, compensates Sellers for Sellers’ actual, out
of pocket rent and other occupancy costs with respect to either, asindicated in
Section 5.16(a) of the Sellers Disclosure Schedule, (A) the space actually being
occupied by the Purchaser or such Designated Purchaser or (B) the entire
premises subject to the applicable real estate lease, and in either case indemnifies
the Seller for any liability or damages resulting from the Purchaser’ s or such
Designated Purchaser’ s continued occupancy from the Closing Date through the
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date upon which the Purchaser or such Designated Purchaser actually surrenders
such property in accordance with the requirements of the license agreement
referenced above, and (2) in the case of any real property identified in Section
5.16 of the Sellers Disclosure Schedule which is owned by a Seller, compensates
Sellers for the Purchaser’ s or such Designated Purchaser’ s occupancy of such
property by paying fair market rental for such portion of the property that the
Purchaser or such Designated Purchaser is actualy occupying and indemnifying
Seller for any liability or damages resulting from the Purchaser’ s occupancy.

(iii) In any circumstance where alandlord’ s Consent is required to
permit the Purchaser’ s continued occupancy of premises identified in Section
5.16(a) of the Sellers Disclosure Schedule during the Applicable Transitional
Occupancy Period and Sellers have been unable, despite using commercially
reasonabl e efforts, to procure such Consent prior to the Closing Date, (A) the
Purchaser shall not have the right to continue in occupancy of such premises and,
notwithstanding any provision herein to the contrary, the Applicable Transitional
Occupancy Period shall not extend beyond the Closing Date and (B) the Sellers
will cooperate with the Purchaser, at the Purchaser’ s sole cost and expense, to
provide access to the applicable premises for the purpose of expediting the
Purchaser’s removal of assets therefrom; provided that the Purchaser (or the
relevant Designated Purchaser) shall perform all obligations and covenants set
forth in this Section 5.16 with respect to such premises for so long as its property
remains in such premises and provided further that neither any Seller nor any
Affiliate of any Seller shall have any liability to the Purchaser (or a Designated
Purchaser) for the refusal by any landlord to grant a consent to any transitional
occupancy by the Purchaser (or a Designated Purchaser). Notwithstanding the
foregoing, nothing in this Section 5.16 shall require any Seller to renew or extend
the term of any lease once it has by its terms expired. The Purchaser or the
Designated Purchaser, as applicable, shall hold each Seller harmless from and
against al Liabilities, incurred or asserted, as aresult of any actions taken
pursuant to this Section 5.16.

(iv)  Totheextent that the Sellers elect to, prior to Closing, terminate a
Lease or otherwise dispose of real property which is not included among the
Assets and which is neither an Assumed and Subleased Real Estate L ease nor a
Non-365 Subleased Real Estate Lease and at which Owned Equipment is located
and which is not identified in Section 5.16(a) of the Sellers Disclosure Schedule,
the Sellers shall provide the Purchaser reasonable prior notice of such termination
or disposal (provided that such notice from the Sellers shall in no event be given
later than the Applicable Latest Termination Notification Date) and, following
receipt of such notice, the Purchaser shall be permitted reasonable access to the
real property for not less than ten (10) Business Days after receipt of the
termination notice to identify any Assets acquired hereunder located at the subject
premises. The Sellers agree that they will remove and store such Assets at the
Seller’ s sole cost until delivery to the Purchaser or a Designated Purchaser at
Closing (it being understood that Sellers shall not be obligated to remove trade
fixtures or fixtures, furniture, furnishings or fittings from any such real property
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or to store the same or to deliver the same at any point to the Purchaser or a
Designated Purchaser unless the same are included in the Assets and are
specifically identified by the Purchaser for removal). It isfurther agreed that
transfer of any Assets stored in accordance herewith may be made by delivery of
areceipt from any warehouse or storage facility entitling the Purchaser or a
Designated Purchaser to retrieve all such Assets and the Purchaser shall be
responsible for the cost of delivering such Assetsto the Purchaser or a Designated
Purchaser on or after the Closing Date. In the event the Purchaser failsto identify
any Assetsthat it wishes to have stored, the Sellers shall be entitled to abandon or
otherwise dispose of such Assetsin their sole discretion without any liability to
the Purchaser.

(v) The Purchaser or the relevant Designated Purchaser shall surrender
any such premises in substantially the same condition in which the Purchaser or
such Designated Purchaser received it (with the Assets removed and broom
clean).

(b) The Sellers shall, within thirty (30) days after the Closing Date, relocate
all the Excluded Assets and Seller’ s activities from all owned real property or other leased or
subleased real property covered by this Agreement with the Purchaser’ s cooperation; provided,
however, that, subject to receipt of landlord Consent where required (it being agreed that the
Purchaser shall only be obligated to use commercially reasonable efforts, without incurring any
third-party costs, to obtain any such required Consents), pursuant to the terms of license
agreements referred to in Section 5.16(a) above, the Sellers shall have up to six (6) months after
the date of the Closing to relocate all the Excluded Assets and Sellers' activities from the
premises listed in Section 5.16(b) of the Sellers Disclosure Schedule, subject to the following
conditions:

(i) in al instances other than in the case of the premises shown on
Section 5.16(b) of the Sellers Disclosure Schedule, the Purchaser’ s obligation to
make any space available to the Sellers or any other party on the date of or
following Closing shall be subject to the Purchaser’ s right to implement its global
real estate strategy, as such strategy develops over time, and in connection
therewith to dispose of or retain real estate assets as the Purchaser deems
appropriate in its sole discretion and the Purchaser shall have no liability to the
Sellers or any other party resulting from the implementation of the Sellers’ real
estate strategy as contemplated hereby; provided that if the Purchaser exercisesits
right to dispose of real estate assets prior to the earlier of (A) the date on which
Sellers vacate the related property at their own election and (B) the six (6) month
anniversary of the date of this Agreement, in the case of any real property
identified in Section 5.16(b) of the Sellers Disclosure Schedule, or thirty (30) days
after the Closing Date in the case of any other real property, the Purchaser shall
give the Sellers reasonable notice, not less than thirty (30) days, of such disposal
and a reasonable opportunity to remove the Excluded Assets located thereon;

(i)  the Sdllersshall only be entitled to remain in occupancy of the
premises identified in Section 5.16(b) of the Sellers Disclosure Schedule for
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periods of up to six (6) months from the date of Closing so long asthe Sellers (1)
in the case of any real property identified in Section 5.16(b) of the Sellers
Disclosure Schedule which is leased by the Purchaser or a Designated Purchaser
as atenant, compensates the Purchaser or such Designated Purchaser for the
Purchaser’ s or such Designated Purchaser’s actual, out of pocket rent and other
occupancy costs with respect to the space actually being occupied by the Seller
and indemnifies the Purchaser or such Designated Purchaser for any liability or
damages resulting from the Seller’ s continued occupancy from the Closing Date
through the date upon which Seller actually surrenders such property in
accordance with the requirements of the license agreement referenced above, and
(2) in the case of any real property identified in Section 5.16(b) of the Sellers
Disclosure Schedule which is owned by the Purchaser or a Designated Purchaser,
compensates the Purchaser or such Designated Purchaser for the Seller’s
occupancy of such property by paying fair market rental for such portion of the
property that Seller is actually occupying and indemnifying the Purchaser or such
Designated Purchaser for any liability or damages resulting from the Seller’s
occupancy;

(iii)  inany circumstance where alandlord’s Consent is required to
permit a Seller’ s occupancy of premisesidentified in Section 5.16(b) of the
Sellers Disclosure Schedule for up to six (6) months following the Closing Date
and the Purchaser has been unable, despite using commercially reasonable efforts,
to procure such Consent prior to the Closing Date, (A) the relevant Seller shall not
have the right to continue in occupancy of such premises beyond the Closing Date
and (B) the Purchaser will cooperate with the Sellers, at Sellers sole cost and
expense, to provide access to the applicable premises for the purpose of
expediting Sellers’ removal of assets therefrom; provided that the relevant Seller
shall perform all obligations and covenants set forth in this Section 5.16(b) with
respect to such premises for so long as its property remains in such premises and
provided further that neither the Purchaser nor any Designated Purchaser nor any
Affiliate of any either shall have any liability to any Seller for the refusal by any
landlord to grant a consent to any transitional occupancy by a Seller.
Notwithstanding the foregoing, nothing in this Section 5.16 shall require the
Purchaser or a Designated Purchaser to renew or extend the term of any lease
once it has by itsterms expired. The relevant Seller shall hold the Purchaser or a
Designated Purchaser harmless from and against all Liabilities, incurred or
asserted, as aresult of any actions taken pursuant to this Section 5.16; and

(iv)  the Sdllersshall surrender any such premisesin the substantially
the same condition in which the Sellers received it (with the Excluded Assets
removed and broom clean).

(© In furtherance of the foregoing Sections 5.16(a) and 5.16(b), the Sellers
and the Purchaser shall use reasonable efforts to agree on reasonabl e transition arrangements that
provide for reasonable conditions under which each party shall vacate those premises intended to
be used exclusively by the other party after the Closing Date.
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(d) From the date hereof until the Closing Date, in addition to providing the
reasonable notice specified above of Sellers’ intent to reject or otherwise terminate any 365 Redl
Estate L eases, any Non-365 Real Estate L eases and any other |eases where Assets are located,
Sellers shall keep Purchaser reasonably informed of any activities at any of the premises subject
to a Real Estate L ease that may impact the transition arrangements. Sellers and Purchaser shall
cooperate to plan reasonable transition arrangements at the real property listed in Sections
5.16(a) and 5.16(b) of the Sellers Disclosure Schedule as well as other real property subject to
this Agreement, in accordance with the principles set forth in this Section 5.16.

SECTION 5.17. Termination of Overhead and Shared Services. The Purchaser
acknowledges and agrees that, except as otherwise expressly provided in the Transition Services
Agreement, effective as of the Closing Date (i) all Overhead and Shared Services provided to the
Business or the Companies (except the Transferred Overhead and Shared Services) shall cease
and (ii) the Sellers or their Affiliates shall have no further obligation to provide any Overhead
and Shared Services to the Companies and/or the Business.

SECTION 5.18. [Reserved].

SECTION 5.19. Cancellation of Intercompany Accounts. The Sellers shall
procure that all payables and/or receivables between the Sellers or any of their Affiliates (other
than the Companies), on the one hand, and the Companies, on the other hand, be cancelled
without payment prior to or as of the Closing Date.

SECTION 5.20. Directors and Officers Release, Indemnification and

| nsurance.

@ The Purchaser shall cause the Companiesto irrevocably release and
discharge, effective as of the Closing Date, the directors and officers of the Companies holding
office as of the Closing Date and any former director or officer of the Companies from and
against any and all past, existing or future, claims, demands, obligations and Liabilities, whether
known or unknown, suspected or unsuspected, at law or in equity, arising from or related to any
act or omission by any of those individuals in their capacity of directors or officers of the
Companies prior to the Closing Date; provided, however, nothing herein shall release or
discharge the directors and officers of the Companies of any criminal acts, fraud or other
intentional malfeasance contrary to the interests of the Companies.

(b) The Purchaser further agrees that all rights to exculpation, indemnification
and advancement of expenses now existing in favor of the current or former directors, officers or
employees, as the case may be, of the Companies as provided in their respective certificates of
incorporation or by-laws or other similar constituent documents or in the agreements listed on
Section 5.20 of the Sellers Disclosure Schedule shall continue in full force and effect after the
Closing. For aperiod of 6 yearsfrom the Closing Date, the Purchaser shall cause the Companies
to (i) maintain in effect the excul pation, indemnification and advancement of expenses
provisions of any Company’s certificates of incorporation and by-laws or similar constituent
documents as in effect on the date hereof or in any indemnification agreements listed on Section
5.20 of the Sellers Disclosure Schedule, and (ii) not amend, repeal or otherwise modify any such
provisions in any manner that would adversely affect the rights thereunder of any individuals
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who at the Closing Date were current or former directors, officers or employees of the
Companies, provided, however, that all rights to indemnification in respect of any actual or
threatened Action pending or asserted or any claim made within such period shall continue until
the disposition of such Action or resolution of such claim. From and after the Closing Date, the
Purchaser shall cause the Companies to honor, in accordance with their respective terms, each of
the covenants contained in this Section 5.20 without limit as to time.

(c) From and after the Closing, the Purchaser shall, and shall cause the
Companies to, to the fullest extent permitted under applicable Law, indemnify and hold harmless
(and advance funds in respect of each of the foregoing) each current and former director or
officer of the Companies (each, together with such Person’s heirs, executors or administrators, an
“Indemnified Person”) against any costs or expenses (including advancing reasonable
attorneys' fees and expenses in advance of the final disposition of any claim or Action to each
Indemnified Person to the fullest extent permitted by Law), judgments, fines, losses, claims,
damages, Liabilities and amounts paid in settlement in connection with any Action, arising out
of, relating to or in connection with any such Person’s service as a director or officer of the
Companies or services performed in connection with such Person’s serving as an officer or
director or other fiduciary in any entity if such service was at the request or for the benefit of the
Companies, in each case, at or prior to the Closing Date (collectively, the “Indemnified
Expenses’); provided, however, that the Purchaser and the Companies shall not be liable for any
settlement effected without their prior written consent and the Purchaser and the Companies shall
not be obligated to pay the fees and expenses of more than one counsel (selected by a plurality of
the applicable Indemnified Persons and reasonably satisfactory to the Purchaser or the
Companies, as applicable) for al Indemnified Personsin any jurisdiction with respect to any
single such claim or Action, unless the use of one counsel for such Indemnified Persons would
present such counsel with a conflict of interest that would make such joint representation
inappropriate. In the event of any such Action, the Purchaser shall, and shall cause the
Companies to, reasonably cooperate with the Indemnified Person in the defense of any such
Action. Notwithstanding the foregoing, nothing herein shall require the Purchaser to, or cause
the Companies to, reasonably cooperate with or indemnify and hold harmless any current or
former director or officer of a Company against any Indemnified Expenses arising out of,
relating to or in connection with any criminal acts, fraud or other intentional malfeasance
contrary to the interests of such Company.

(d) The Purchaser shall, and shall cause the Companies to, obtain, effective as
of the Closing Date, “tail” insurance policies with aclaims period of at |east six years from the
Closing Date with respect to directors and officers' liability insurance of the type and with an
amount of coverage as are substantially similar to those of the directors and officers’ liability
insurance maintained as of the date hereof by the Sellers and the Companies (the “Current
Policies’), and with such other terms as are no less favorabl e than those of the Current Policies;
provided that, in satisfying such obligation, the Companies shall not be obligated to pay
aggregate premiums in excess of 225% of the aggregate per annum amount that the Sellers or the
Companies paid for such coverage of such directors and officers’ liability under the Current
Policiesin thelast full year prior to the date hereof, it being understood and agreed that the
Companies shall nevertheless be obligated to provide the maximum coverage as may be obtained
for such amount.
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(e) The Purchaser shall cause the Companies to pay all reasonable expenses,
including reasonable attorneys' fees, that may be incurred by any Indemnified Personin
enforcing the indemnity and other obligations provided in Section 5.20.

H The rights of each Indemnified Person hereunder shall be in addition to,
and not in limitation of, any other rights such Indemnified Person may have under the certificates
of incorporation or by-laws or other constituent documents of the Companies, any other
indemnification arrangement, the Delaware General Corporation Law or otherwise. The
provisions of this Section 5.20 expressly are intended to benefit, and are enforceable by, each of
the Indemnified Persons.

(9) In the event the Purchaser or any Company or any of their successors or
assigns (i) consolidates with or merges into any other Person and shall not be the continuing or
surviving corporation or entity in such consolidation or merger or (ii) transfers all or
substantialy all of its properties and assets to any Person, then, and in either such case, proper
provision shall be made so that the successors and assigns of the Purchaser or the Companies
shall assume the obligations set forth in this Section 5.20.

SECTION 5.21. Insurance Matters.

@ The Purchaser acknowledges and agrees that coverage of the assets,
tangible or intangible property, Liabilities, ownership, activities, businesses, operations, current
and former shareholders, and current and former directors, officers, employees and agents of, the
Business and the Companies (collectively with the Business and the Companies, the “ Covered
Assets and Persons’) under all current or previous insurance policies of the Sellers and their
Affiliates (other than the Companies), including all environmental, directors and officers
Liability, fiduciary Liability, employed lawyers, property and casualty flood, ocean marine, and
contaminated products insurance policies and al other insurance policies or programs arranged
or otherwise provided or made available by the Sellers or their Affiliates (other than the
Companies) that cover (or covered) any of the Covered Assets and Persons at any time prior to
the Closing (the “ Seller Insurance Policies’) shall cease as of the Closing Date and the Covered
Assets and Persons will be deleted in all respects asinsured (or additional insured, as the case
may be) under all Seller Insurance Policies. Except to the extent provided in Section 2.1.1(p) or
Section 5.21(c), the Sellers shall retain any rights to, including any right to any proceeds received
in respect of, any claim pending as of the date hereof or made after the date hereof under any
Seller Insurance Policy, even if such claims relates to the capital assets or properties of the
Business or the Companies.

(b) If after the Closing Date the Purchaser or the Sellers (or any of their
respective Affiliates) reasonably require any information regarding claim data or other
information pertaining to a claim or an occurrence reasonably likely to giveriseto aclaim
(including any pre-Closing claims under the Seller Insurance Policies that are to be covered
under the retrospective component of the new insurance policy) in order to give notice to or
make filings with insurance carriers or claims adjustors or administrators or to adjust, administer
or otherwise manage a claim, then the Sellers or the Purchaser, as the case may be, shall cause
such information to be supplied to the other (or their designee), to the extent such information is
in their possession and control or can be reasonably obtained by the Sellers or the Purchaser (or
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their respective Affiliates), as applicable, promptly upon awritten request therefore. If the
Purchaser desires access to, and utilization of, claims data or information maintained by an
insurance company or other Third Party in respect of any claim (including any pre-Closing
claims under any Seller Insurance Policies that are covered under the retrospective component of
the new insurance policies), the Purchaser shall be exclusively responsible for acquiring from
such insurance company or Third Party, at the Purchaser’ s sole cost and expense, the rights
necessary to permit them to obtain access to and utilization of such claims data or information.

If any Third Party requires the consent of the Sellers or any of their Affiliates to the disclosure of
such information, such consent shall not be unreasonably withheld.

(© Prior to Closing, the Sellers shall at all times maintain their current
property insurance in respect of the Included Real Estate and the Owned Equipment (including
buildings, equipment, leasehold improvements and business interruption) and make and
diligently pursue any applicable insurance claims related to damage or destruction to any Owned
Equipment wherever located, or any damage or destruction to improvements or leasehold
improvements owned by, or the responsibility of, the Sellers and located at or on any Included
Real Estate, it being acknowledged that the insurance provisionsin the relevant Real Estate
Leases will apply where damage or destruction has occurred to the extent applicable.
Notwithstanding anything in this Agreement to the contrary:

(1) if and to the extent that any Owned Equipment, wherever located,
is destroyed or damaged prior to Closing, and is not replaced or repaired or
restored to its condition prior to such damage or destruction, then at Closing, the
Sellers shall pay to the Purchaser the amount of any net insurance proceeds
received in respect of such Owned Equipment (excluding any insurance proceeds
related to business interruption insurance) that have not been applied to repair,
replacement or restoration, as applicable, and assign any such claim and the rights
to receive the proceeds of any such claim that has not yet been finally adjusted,;

(i) if and to the extent that the Owned Real Estate (to the extent the
Purchaser exercisesits election under Section 2.1.1 to purchase the Owned Real
Estate) is destroyed or damaged prior to Closing and is not replaced or repaired or
restored to its condition prior to such damage or destruction, then at Closing, the
Sellers shall pay to the Purchaser the amount of any net insurance proceeds
received in respect of such Owned Real Estate (excluding any proceeds related to
business interruption insurance) that have not been applied to repair, replacement
or restoration, as applicable, and assign any such claim and the rightsto receive
the proceeds of any such claim that has not yet been finally adjusted;

(iii)  if and to the extent that any leasehold improvements at any
property that is subject to a Designated 365 Real Estate L ease, Designated Non-
365 Real Estate Lease, or Company Lease are destroyed or damaged prior to
Closing and are not replaced or repaired or restored to their condition prior to
such damage or destruction, then at Closing, with respect to any such leasehold
improvements (excluding any proceeds related to business interruption
insurance), the Sellers shall pay to the Purchaser the amount of any net insurance
proceeds received in respect of such leasehold improvements that have not been
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applied to repair, replacement or restoration, as applicable, and assign any such
claim and the rights to receive the proceeds of any such claim that has not yet
been finally adjusted;

(iv)  if and to the extent that any improvements or leasehold
improvements at any property that is subject to a Sublease are destroyed or
damaged prior to Closing, to the extent of the receipt of insurance proceeds
(excluding any proceeds related to business interruption insurance) and subject to
the terms of the overlease, the Sellers shall be responsible to the extent required
under the terms of the Sublease (as if the Sublease were in effect prior to Closing
and as if the sublandlord were obligated to restore such improvements and
leasehold improvements under the Sublease, unless and to the extent the prime
landlord is expressly obligated to restore such improvements under the terms of
the overlease), to restore the applicable improvements and leasehold
improvements to the condition prior to such damage or destruction. To the extent
that any property subject to a Sublease is destroyed or damaged after Closing, the
applicable terms of the Sublease shall apply; and

(v) if and to the extent that any Direct L ease Real Estate is destroyed
or damaged prior to Closing, to the extent of the receipt of insurance proceeds
(excluding any proceeds related to business interruption insurance), the Sellers
shall be responsible to the extent required under the terms of the Direct Lease (as
if the Direct Lease were in effect prior to Closing and asif the landlord were
required to restore tenant improvements in the same manner as other
improvements) to restore the applicable improvements and leasehold
improvements to the condition prior to such damage or destruction. To the extent
that any Direct Lease Real Estate is destroyed or damaged after Closing, the
applicable terms of the Direct Lease shall apply.

SECTION 5.22. Sellers Deposits, Guarantees and Other Credit Support of the
Business. Following the Closing, the Purchaser shall, or shall cause a Designated Purchaser to:

@ procure the return and/or release by the applicable counterparty, as soon as
reasonably practicable but in no event later than thirty (30) days after the Closing Date, of:

() any lease security deposits given by the Sellers under those real
estate leases listed in Section 5.22(a)(i) of the Sellers Disclosure Schedule that are
Assigned Contracts that have not been set off or otherwise applied by the holders
thereof (the “ Security Deposits’); and

(i)  any guarantee, counter guarantee or credit support provided or
procured by, or any letter of credit, performance bond or surety posted or
procured by, any Seller or any of its Affiliates (other than the Companies) or any
Third Party on behalf (and with a counter guarantee of) the Sellersin favor of
Third Parties, securing Liabilities of the Business under the Assigned Contracts or
Liabilities of the Companies; provided that the obligations of Purchaser or any
Designated Purchaser under this Section 5.22(a)(ii) shall be limited, in the case of

128



any Real Estate L ease, to guaranties, credit support, letters of credit, performance
bonds and sureties identified in Section 5.22(a)(ii) of the Sellers Disclosure
Schedule;

(b) if the Security Deposits are not released or returned to the relevant Seller
within thirty (30) days from Closing, pay to the relevant Seller an amount equal to such
outstanding Security Deposits (in which case, effective upon such payment, the relevant Seller
hereby assigns to the Purchaser any right or credit against the relevant lessor relating to such
Security Deposit); and

(© hold harmless the Sellers and their Affiliates from and against any Loss
resulting from, or relating to, any obligation set forth in clauses (@) and (b) of this Section 5.22.

SECTION 5.23. Useof Sellers Trademarks. Except as expressly provided in
the Trademark License Agreement, as of the Closing Date, neither Purchaser nor the Companies
shall have the right to use, and the Purchaser shall cause the Companies to cease and desist from
all use of, the name “Nortel” or any Trademarks owned by the Sellers or any of their Affiliates or
any other mark employing the word “Nortel” or any confusingly similar Trademarksto any of
the foregoing (collectively, the “ Sellers' Trademarks’) and the Purchaser shall cause the
Companies to adopt new Trademarks related thereto which are not confusingly similar to the
Sellers’ Trademarks and logos.

SECTION 5.24. Maintenance of Books and Records.

@ After the Closing, the Purchaser shall, and shall cause the Designated
Purchasers and the Companiesto, preserve, until the fifth (5th) anniversary of the Closing Date
(or such longer period as may be required under applicable Law), all pre-Closing Date records to
the extent relating to the Business possessed or to be possessed by such Person. After the
Closing Date and until the fifth (5th) anniversary of the Closing Date (or such longer period as
may be required under applicable Law), upon any reasonable request from the Sellers or their
representatives, the Purchaser shall, and/or shall cause the Person holding such recordsto, (a)
provide to the Sellers or their representatives reasonabl e access to such records during normal
business hours and (b) permit the Sellers or their representatives to make copies of such records,
in each case at no cost to the Sellers or their representatives (other than for reasonable out-of -
pocket expenses). In addition, in the event that the financial statements of the Business or the
Companies are audited for any period prior to the Closing Date, upon execution of a customary
access letter if required, the Sellers and their representatives (including their outside accountants)
shall be granted accessto al relevant work papers, schedules, memoranda and other documents
prepared by the Companies or their representatives (including outside accountants) in connection
with the Sellers’ completing the audit of their accounts for the 2009 fiscal year; provided,
however, that nothing herein shall require the Purchaser to disclose any information to the
Sellersif such disclosure would jeopardize any attorney-client or other legal privilege or
contravene any applicable Law, fiduciary duty or agreement (it being understood that the
Purchaser shall cooperate in any reasonable efforts and requests that would enable otherwise
required disclosure to the Sellers to occur without so jeopardizing privilege or contravening such
Law, duty or agreement) or require the Purchaser to discloseits Tax records. Such records may
be sought under this Section 5.24 for any reasonable purpose, including to the extent reasonably
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required in connection with accounting, litigation, federal securities disclosure or other similar
needs of the Sellers (other than claims between the Sellers and the Purchaser or any of their
respective Subsidiaries under this Agreement or any Ancillary Agreement). Notwithstanding the
foregoing, (i) any and all such records may be destroyed by the Purchaser if the Purchaser sends
to the Sellers written notice of itsintent to destroy such records, specifying in reasonable detail
the contents of the records to be destroyed; such records may then be destroyed after the sixtieth
(60th) day following such notice unless the Sellers notify the destroying party that the Sellers
desire to obtain possession of such records, in which event the Purchaser shall transfer or cause
to be transferred the records to the Sellers and the Sellers shall pay al reasonable expenses of the
Purchaser in connection therewith and (ii) the Purchaser shall not be required to provide the
Sellers access to, or copies of, any Tax records or audited financial statements covering any pre-
Closing period.

(b) After the Closing, Sellers shall preserve, until the fifth (5th) anniversary of
the Closing Date (or such longer period as may be required under applicable Law), al pre-
Closing Date records to the extent relating to the Business possessed or to be possessed by such
Person. After the Closing Date and until the fifth (5th) anniversary of the Closing Date (or such
longer period as may be required under applicable Law), upon any reasonable request from the
Purchaser, any Designated Purchaser or their respective representatives, the relevant Seller shall,
and/or shall cause the Person holding such records to, (a) provide to the Purchaser, any
Designated Purchaser or their respective representatives reasonable access to such records during
normal business hours and (b) permit the Purchaser, any Designated Purchaser or their respective
representatives to make copies of such records, in each case at no cost to the Purchaser, such
Designated Purchaser or their respective representatives (other than for reasonabl e out-of -pocket
expenses); provided, however, that nothing herein shall require any Seller to disclose any
information to the Purchaser, any Designated Purchaser or their respective representatives if such
disclosure would jeopardize any attorney-client or other legal privilege or contravene any
applicable Law, fiduciary duty or agreement (it being understood that the Sellers shall cooperate
in any reasonable efforts and requests that would enable otherwise required disclosure to the
Purchaser, any Designated Purchaser or their respective representatives to occur without so
jeopardizing privilege or contravening such Law, duty or agreement) or require the Sellersto
disclose their Tax records. Such records may be sought under this Section 5.24(b) for any
reasonable purpose, including to the extent reasonably required in connection with accounting,
litigation, federal securities disclosure or other similar needs of the Purchaser, any Designated
Purchaser or their respective representatives (other than claims between the Sellers and the
Purchaser or any of their respective Subsidiaries under this Agreement or any Ancillary
Agreement). Notwithstanding the foregoing, (i) any and all such records may be destroyed by
the Sellersif the Sellers send to the Purchaser written notice of their intent to destroy such
records, specifying in reasonable detail the contents of the records to be destroyed; such records
may then be destroyed after the sixtieth (60th) day following such notice unless the Purchaser
notifies the destroying party that the Purchaser desires to obtain possession of such records, in
which event the Sellers shall transfer or cause to be transferred the records to the Purchaser and
the Purchaser shall pay all reasonable expenses of the Sellers in connection therewith and (ii) the
Sellers shall not be required to provide the Purchaser, any Designated Purchaser or their
respective representatives access to, or copies of, any Tax records or audited financia statements
covering any pre-Closing period.
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SECTION 5.25. Right to Exclude.

@ At any time from the execution of this Agreement until the end of the
Contract Review Period, the Purchaser may elect, by written notice to the Main Sellers, but
without any effect on the Purchase Price or the Purchaser’ s obligation to offer employment to at
least the numbers of Employees set out in Section 7.1.1 of the Sellers Disclosure Schedule, to
designate as Excluded Assets all of the assets, interests and rights of any Excludable Other Seller
if (i) such Excludable Other Seller islisted on Section 5.25(a) of the Sellers Disclosure Schedule,
or (i) it isthe case that, absent such election, by consummating the transactions contemplated
hereby, the Purchaser or a Designated Purchaser would succeed to an Undisclosed Material
Liability of such Excludable Other Seller or an Undisclosed Material Liability of such
Excludable Other Seller would be transferred to or assumed by the Purchaser or a Designated
Purchaser (any such Excludable Other Seller so designated by the Purchaser, an “ Excluded
Other Sdller” and, together with any Excluded EMEA Seller, the “Excluded Sellers’),
whereupon such assets, interests and rights shall be Excluded Assets and any Liabilitiesto the
extent arising from or related to such assets, interests or rights shall be Excluded Liabilities, and
such Excluded Other Seller shall not be a Party to this Agreement, shall not be an Other Seller,
and shall have no rights or obligations hereunder, provided that (x) each Excluded Other Seller
shall remain bound by the provisions of Article X, (y) the Data Inventory Floor, the Voice
Inventory Floor, the Spares and Services Inventory Floor, the Inventory Value, the Sellers
Inventory Schedule and the revenue assumptions presented in the Sellers Forecast set forthin
Section 1.1(d)(ii) of the Sellers Disclosure Schedule shall be adjusted after the end of the
Contract Review Period to reflect the exclusion of the relevant revenues and inventory of the
Excluded Sellers, and (z) and each Excluded Other Seller shall retain the right to designate (A)
any Customer Contracts to which it is a party that was entered into in the Ordinary Course and
meets the requirements of the first sentence of Section 5.14(c) (other than clause (iii) thereof) as
a Selected Rejected Customer Contract entitled to the benefits of Section 5.14(c) and (B) the
Enterprise Portion of each Bundled Contract to which it is a party as an Enterprise Portion
entitled to the benefits of Section 5.14(b)(B). In addition to the foregoing, following such
election of an Excluded Other Seller by the Purchaser, no Sublease and no license or other
arrangement pursuant to Section 5.16(a) shall be required to be entered into with respect to any
premises related to such Excluded Other Seller’s operations prior to the date of the Purchaser’s
election. For the avoidance of doubt, the designation of assets, interests or rightsin any country
as Excluded Assets shall not in any way prevent the Purchaser or any of its Affiliates from
engaging in the Business (defined as if such assets, interests or rights were not Excluded Assets)
in such country either before or after the Closing. Any Customer Contract to which any Seller
(or any of its Subsidiaries) that is designated as an Excluded Asset is party will be deemed to be
a Rejected Customer Contract. |If a TSA Seller becomes an Excluded Other Seller pursuant to
this Section 5.25(a), such entity shall not be required to be a party to the Transition Services
Agreement. For the avoidance of doubt, the failure of any TSA Seller to become party to the
Transition Services Agreement shall not in any way diminish the obligations of the remaining
TSA Sdllersto provide, or to cause one or more of the Providers (as defined in the Transition
Services Agreement) to provide, all Services (as defined therein). Notwithstanding anything
herein to the contrary, the Parties agree that neither the Included Services nor the Extra Services
shall include any service currently provided by an Excluded Seller unless such service can
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reasonably be provided by the TSA Sellers without materially changing or burdening the
operations of the TSA Sellers.

(b) The Main Sellers agree that, as of the Closing, (i) neither any Seller nor
any Seller’ s Affiliate will be a party to any Contract with any Excluded Seller that will restrict
the Purchaser or a Designated Purchaser, in any material respect, from engaging after the Closing
in any business activity relating to the Business in the country where such Excluded Seller is
located or organized; and (ii) the Sellers and their Affiliates will cease to supply Products or
Services or provide other assistance to an Excluded Seller with respect to the Business (except to
the extent required in order to alow such Excluded Seller to continue to perform any obligations
under (x) a contract with one of its customers existing as of the date hereof, or (y) a contract with
one of its customers entered into after the date hereof but before Closing that complies with the
Post-Signing Inclusion Criteria entered into in the Ordinary Course, in each case which such
Excluded Seller isrequired by such contract to perform until the earliest of (A) the expiration of
such contract (without giving effect to any extension of the term thereof other than at the option
of the counterparty thereto), (B) the earliest date on which such Excluded Seller hasthe right to
terminate such contract without penalty or (C) the date on which such contract is terminated by
the counterparty thereto; provided that the Purchaser and its Affiliates shall be under no
obligation to make Products or Services (or any other products or services) available to the
Sellers or their Affiliates or provide other assistance in connection therewith) and the Purchaser
and its Affiliates will have no obligation to supply Products or Services (or any other products or
services) or provide other assistance to the Excluded Sellers; provided that, notwithstanding
clauses (i) and (ii) above, the Purchaser or a Designated Purchaser will, if requested to do so,
perform any Subcontracts that it entersinto pursuant to Section 5.14(c) or Clause 10.35 of the
EMEA Asset Sale Agreement at the request of an Excluded Seller and the Sellers may be a
conduit through which the Purchaser supplies Products or Servicesto an Excluded Seller.

SECTION 5.26. Certain Ancillary Agreements.

@ The Primary Parties and, to the extent applicable, the relevant EMEA
Sellers, shall use their reasonable best efforts to:

() negotiate in good faith with the relevant contract manufacturers to
finalize the terms of the Contract Manufacturing Inventory Agreements based on
the term sheet attached hereto as Exhibit E;

(i)  negotiate in good faith with the LGN Joint Venture the LGN/Korea
Distribution Agreement and the L GN/K orea Supply Agreement, subject to the
Sellers production of sufficient information on the relevant entities and
documents; and

(i)  negotiate in good faith with Uni-Nortel the Uni-Nortel Distribution
Agreement, subject to the Sellers' production of sufficient information on the
relevant entities and documents.

(b) The Parties and the EMEA Sellers acknowledge that, as of the date hereof,
the Business entertains several bilateral relationships with other businesses, business segments or
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divisions of certain Sellers for the supply and/or development of products and services (including
certain Products and Services). To the extent such relationships are required to be in place in
order to fulfill customer commitments existing as of the Closing Date and which will continue
thereafter (for the duration of any individual customer contract including frame contracts), the
Primary Parties and the relevant EMEA Sellers shall use their reasonable best efforts to
negotiate, or to cause to be negotiated, in good faith commercially reasonable termsin order to
address the interdependencies among businesses set forth in Exhibit L, including through a
potential Mutual Development Agreement, Purchaser Supply Agreement, Seller Supply
Agreement or other appropriate commercia arrangements, and taking into account options
available to the Primary Parties. The Primary Parties shall also use their reasonable best efforts
to negotiate in good faith Subcontract Agreements.

(© On or before the Closing, the relevant Parties shall enter into the
Transition Services Agreement, the Intellectual Property License Agreement and the Trademark
License Agreement, each in the form attached hereto.

(d) Within the earlier of (i) one hundred and five (105) days from the date
hereof or (ii) thirty (30) Business Days prior to the Closing Date, the relevant Parties shall enter
into the Loaned Employee Agreement in the form attached hereto as Exhibit J.

SECTION 5.27. Avoidance Actions. The Sellers covenant that they shall not
commence any action under sections 544 through 551, 553 and 558 of the U.S. Bankruptcy Code
against any customer, contract party or vendor of the Business.

SECTION 5.28. Subleases.

@ For each Assumed and Subleased Real Estate L ease designated to be
subleased pursuant to Section 2.1.5(b) or Non-365 Subleased Real Estate L ease designated to be
subleased pursuant to Section 2.1.6(b), the relevant Seller, as sublandlord, and Purchaser or a
Designated Purchaser, as subtenant, will enter into a sublease in the form attached hereto as
Exhibit N (each such sublease a*“ Sublease”) at Closing with aterm to expire one Business Day
prior to the scheduled expiration date of the applicable Assumed and Subleased Real Estate
Lease or Non-365 Subleased Real Estate L ease (subject to the provisions of Section 5.31) with
respect to the portion of the applicable property to be used by the Purchaser or a Designated
Purchaser for the Business.

(b) The Sellers and the Purchaser will cooperate to determine how to
segregate and demise the subleased premises, including the size and configuration of space to be
subleased to Purchaser or a Designated Purchaser (which shall, other than in the case of any
Sublease relating to Lease A or Replacement Lease A (which shall be determined in accordance
with Exhibit 5.28(qg)) and any Sublease relating to Lease B (which shall be determined in
accordance with Exhibit 2.1.5(b)(v)), be based upon the contemplated use of the demised
premises and empl oyee headcount reasonably agreed between Purchaser and Sellers on or prior
to the Closing Date and shall also take into account the continued marketability and required
contiguity of that portion of the premises to be subject to the related Sublease and the premises
not to be subject to the related Sublease) and provide relevant information (subject to
confidentiality limitations) on the subleased premises to the other provided that it is understood
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and agreed that all costs of such segregation and demising will be the sole responsibility of
Purchaser and that Purchaser’ s plans and specifications therefor will be subject to Sellers
reasonable approval.

(© From and after the date hereof and subject in all cases to Section 5.28(d),
Purchaser shall be permitted to contact and have reasonabl e access to any landlord under the
Assumed and Subleased Real Estate L eases or Non-365 Subleased Real Estate Leases for the
purpose of (x) negotiating a direct |ease between such landlord and Purchaser or Designated
Purchaser for all or a portion of the space covered or reasonably anticipated to be covered by the
relevant Sublease, (y) recognition and non-disturbance protections for the benefit of Purchaser,
and/or (z) leasing other space in the building to which the Assumed and Subleased Real Estate
Lease or Non-365 Subleased Real Estate Lease relates (it being agreed that the leasing or
subleasing of such other space shall not relieve Purchaser or a Designated Purchaser of its
obligations in respect of the relevant Sublease) and for no other purpose. Seller shall cooperate
with Purchaser or Designated Purchaser and use commercially reasonable efforts, without
incurring any third-party costs, to assist Purchaser or Designated Purchaser in connection with
such negotiations.

(d) Purchaser’ s rights set forth in Section 5.28(c) shall be subject to applicable
Law and the following conditions:

(1) Seller and Purchaser or Designated Purchaser shall have
reasonably agreed on a mutually acceptable strategy for negotiations with each
landlord (including, without limitation, the ability of the Purchaser or a
Designated Purchaser to enter into adirect lease for al or lessthan all of the space
covered or reasonably anticipated to be covered by the relevant Sublease in lieu of
a Sublease) and the Main Sellers shall be afforded the right to participate in all
such communications with the landlord to the extent that they wish to do so,

(i) neither any Seller nor Purchaser nor Designated Purchaser shall
have any obligation to agree to any increase in any of its obligations under the
applicable Assumed and Subleased Real Estate Lease, Non-365 Subleased Real
Estate L ease or Sublease in connection with such discussions with the landlords,

(iif)  such negotiations shall be immediately terminated if they are
having an adverse impact on the landlord-tenant relationship between the Sellers
and such landlord, as determined by the Sellersin their reasonable discretion,

(iv)  the Sdllersshall have no obligations under or with respect to such
direct lease negotiated by Purchaser or any Designated Purchaser, and

(v) neither Purchaser nor any Designated Purchaser shall be permitted
to enter into adirect lease without obtaining NNI’s prior written consent, which
consent may be granted or withheld in the Seller’ s sole discretion, unless:
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(A) thereisno modification to the terms of the related Assumed and
Subleased Real Estate Lease or Non-365 Subleased Real Estate Lease that is
adverse to the Sellersin connection with the entry into such direct lease,

(B) the Sdllersshall not be obligated to pay any fees, penalties or other
charges in connection with the entry into the direct |ease by the Purchasers or the
Designated Purchaser,

(C©)  Sdlersarefully and finaly released from all obligations and
liability to such landlord and any other parties with respect to the space subject to
the direct lease, and

(D)  either (x) al, but not less than all, of the space covered or
reasonably anticipated to be covered by the relevant Sublease is subject to such
direct lease or (y) if such proposed direct lease covers less than all of the space
covered or reasonably expected to be covered by the relevant Sublease then (A)
the remainder of such space (taking into account the relevant loss factors and all
common area cost alocation) is expressly removed from the demised premises for
all purposes covered by the relevant Assumed and Subleased Real Estate Lease or
Non-365 Subleased Real Estate Lease and the rent and additional rent obligations
of Seller isreduced accordingly and (B) the demised premises which thereafter
remain subject to a Seller’ s Assumed and Subleased Real Estate Lease or Non-
365 Subleased Real Estate Lease is not divided into two or more non-contiguous
portions and is not less marketable than it was prior to Purchaser’ s or Designated
Purchaser’ s entry into such direct lease.

(e) After the Closing, the subtenant under each Sublease shall also be
permitted to have contact with the landlord under the related Assumed and Subleased Real Estate
Lease or Non-365 Subleased Real Estate L ease on routine facilities maintenance matters, and the
applicable sublandlord will reasonably cooperate with such subtenant, at Purchaser’ s expense, to
enforce the obligations of such landlord under the applicable Assumed and Subleased Real
Estate Lease or Non-365 Subleased Real Estate L ease.

()] With respect to the Sublease of property located at Belleville, Ontario, the
Sellers agree that they will not exercise any options to extend the applicable Non-365 Subleased
Real Estate L ease related thereto and the Purchaser or a Designated Purchaser will in its sole
discretion be permitted to negotiate a direct lease with the landlord with respect to the time after
the expiration of the term of the applicable Non-365 Subleased Real Estate Lease and Sellers
shall have no obligations under or with respect to such direct lease.

(9) Notwithstanding any provision of this Agreement to the contrary,
Purchaser (on behalf of itself and any Designated Purchaser) and Sellers agree to be bound by
and comply with the terms set forth in Exhibit 5.28(g) with respect to the 365 Real Estate Lease
identified as“Lease A” in Section 2.1.5(b)(iii) of the Sellers Disclosure Schedule and the
“Replacement Lease A” identified in such Exhibit 5.28(q).
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SECTION 5.29. Competing Transaction. From the date of this Agreement until
the entry of the U.S. Bidding Procedures Order, and from the date of the conclusion of the
Auction (as defined in the U.S. Bidding Procedures Order) until the Closing Date or termination
of this Agreement, neither any Seller nor any Affiliate of any Seller shall, directly or indirectly
through any of its officers, directors, employees, agents, professional advisors or other
representatives (collectively, the “Repr esentatives’), (i) solicit, initiate or encourage or engage
in discussions or negotiations with respect to any proposal or offer from any Person (other than
the Purchaser or its affiliates) relating to in each case any acquisition, divestiture,
recapitalization, business combination or reorganization of or involving all or a substantial part
of the business and operations of the Business (a“Competing Transaction”), (ii) furnish any
information with respect to, or participate in, or assist, any effort or attempt by any Person to do
or seek the foregoing, (iii) execute any letter of intent or agreement providing for a Competing
Transaction, or (iv) seek or support Bankruptcy Court approval of a motion or Order inconsistent
with the transactions contemplated herein (provided, however, that nothing contained herein
shall prohibit the Sellers from providing any Person with the Bidding Procedures and related
documents, answering questions about the Bidding Procedures or announcing the execution of
this Agreement or the Auction). Notwithstanding the foregoing, from the date of this Agreement
until the entry of the U.S. Bidding Procedures Order, the Sellers may provide continued access to
written due diligence materials about the Business in an electronic data room (including written
responses to requests for information made after the date hereof), to only such Person or Persons
that (A) have access to such electronic data room as of the date hereof and (B) have satisfied the
requirements of paragraph (a) of the “Participation Requirements” of the U.S. Bidding
Procedures Order within ten (10) Business Days from the date hereof (it being understood that,
during such ten (10) Business Day period, the Sellers will be allowed to (x) request such Persons
to enter into amendments to their existing confidentiality agreements in order to render them
compliant with the requirements of the U.S. Bidding Procedures, (y) discuss and negotiate such
amendments with those Persons and (z) execute such amendments, and each such action shall
not constitute a breach of this Section 5.29); provided, however, that the Sellers must provide the
Purchaser at least equivalent access to al such written due diligence materials. Without
prejudice to any other methods or actions that may result in the cure of any breach of this Section
5.29, the Parties acknowledge and agree that in the event that any officer or other employee of
any Seller acting alone (without the assistance of outside advisors) in violation of a corporate
policy approved by the board of directors of NNC takes an action that constitutes a breach of
clause (i) of this Section 5.29 but does not constitute a breach of any other clause of this Section
5.29, such breach shall be deemed cured in the event such action ceases and one or more of the
Sellers notifies the counterparty or counterparties to the potential Competing Transaction in
writing that the Sellers will not undertake such Competing Transaction, in each case no later than
the fifth (5th) day after the Sellers become aware of such breach (for such purposes excluding the
knowledge of the employee or officer whose action constitutes such breach), provided that such
action that constituted the breach did not involve substantive negotiations regarding the terms of
such Competing Transaction.

SECTION 5.30. Direct Leases.

@ For each of the properties owned in fee by the Sellersidentified on Section
5.30(a) of the Sellers Disclosure Schedule (the “Direct L ease Real Estate”), Purchaser agrees
that the relevant Seller and Purchaser or a Designated Purchaser will enter into alease on fair
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market terms for aterm of 3 years and otherwise in substantially the form attached hereto as
Exhibit N (the “Direct L eases’) and a notice of |ease with respect thereto for recording in the
registry of deeds to the extent possible in each relevant jurisdiction (the “Notices of L ease”) with
respect to the portion of the Direct L ease Real Estate to be leased by the Purchaser or a
Designated Purchaser for the Business.

(b) The Purchaser will have until the relevant Contract Designation Date to
elect to have the Purchaser or a Designated Purchaser enter into a Direct Lease with the relevant
Seller at Closing with respect to any properties identified in Section 5.30(b) of the Sellers
Disclosure Schedule or with respect to the Owned Real Estate. Following any election, prior to
the relevant Contract Designation Date, by Purchaser to enter into a Direct Lease with respect to
the Owned Real Estate or a property identified in such Section 5.30(b), the Owned Real Estate or
such site, as applicable, shall thereafter be deemed included among the Direct L ease Real Estate
for al purposes hereunder. It isunderstood that the Purchaser shall be entitled, by written notice
to NNI to elect to remove entirely any Direct Lease Real Estate which had therefore been set
forth in Section 5.30 of the Sellers Disclosure Schedule prior to the applicable Contract
Designation Date.

(c) The Sellers’ obligation to make any Direct Lease Rea Estate available to
the Purchaser or a Designated Purchaser, either at Closing or during the term of a Direct L ease,
shall be subject to the Sellers’ right to implement their global real estate strategy, as such
strategy develops over time, and, in connection therewith, to dispose of or retain Direct Lease
Real Estate as the Sellers deem appropriate in their sole discretion, either, at Sellers’ election,
subject to the related Direct Lease or, in accordance with the requirements of this Section
5.30(c), free and clear of the same. Sellers shall give Purchaser or a Designated Purchaser
reasonable prior notice, not less than the number of days specified in Section 5.30(a) or 5.30(b),
as applicable, of the Sellers Disclosure Schedule with respect to such property, of any such
disposition of Direct Lease Real Estate, and Purchasers shall be permitted to remain at such
property under the terms of the Direct Lease until the end of the notice period. Sellers' only
liability to the Purchaser or any other party in the event that any Direct Lease Real Estate with
respect to which Purchaser has, prior to the relevant Contract Designation Date, €l ected to enter
into a Direct Lease is not made available at Closing or, following entry into a Direct Lease, the
relevant Seller terminates such Direct Lease in order to sell or otherwise disposes of such Direct
Lease Real Estate free and clear of such Direct Lease shall be to pay the Relocation Costs of
Purchaser or Designated Purchaser relating to the relocation of all Assets and business operations
required as aresult of such sale or other disposition. To the extent that the relevant Seller sells or
otherwise disposes of any Direct Lease Real Estate with respect to which Purchaser has, prior to
the relevant Contract Designation Date, elected to enter into a Direct Lease prior to Closing, the
relevant Seller and Purchaser or a Designated Purchaser shall further comply with the
requirements of clauses (ii), (iii) and (v) of Section 5.31(g) relating to Mission Critical Leases, to
the extent applicable.

(d) Sellers and Purchaser will cooperate to determine how to segregate and
demise the leased premises to Purchaser or a Designated Purchaser (which shall be based upon
the contemplated use of the demised premises and employee headcount reasonably agreed
between Purchaser and Sellers on or prior to the Closing Date and shall also take into account the
continued marketability and required contiguity of those portions of such Direct L ease Real
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Estate to be subject and not to be subject, respectively, to the related Direct Lease) and provide
relevant information (subject to confidentiality limitations) on the Direct Lease Rea Estate to the
other provided that it is understood and agreed that all costs of such segregation and demising
will be the sole responsibility of Purchaser and that Purchaser’s plans and specifications therefor
will be subject to Sellers’ reasonable approval.

SECTION 5.31. Rejection and Expiration of Real Estate L eases.

@ Notwithstanding any provision of this Agreement to the contrary, it is
understood and agreed that the Sellers' obligationsto (i) assign any 365 Real Estate Lease to the
Purchaser or a Designated Purchaser and (ii) enter into or continue to sublease pursuant to a
Sublease under any Assumed and Subleased Real Estate Lease (the “ Conditional Subleases’)
shall be subject to the Sellers’ right to reject such 365 Real Estate Lease (including Assumed and
Subleased Real Estate Leases) at any time on or before the Latest L ease Rejection Date, except,
only in the event the Purchaser exercises its election under Section 2.1.5(b)(v) to remove all
Assets, Employees and operations relating to the Business from the premises covered by the
Leaseidentified as Lease B on Section 2.1.5(b)(iii) of the Sellers Disclosure Schedule, whichis
governed by Section 2.1.5(b)(v). The Sellers may exercise such right to reject any 365 Real
Estate Lease and, as applicable, either be relieved of their obligation to assign such 365 Real
Estate L ease to the Purchaser or a Designated Purchaser or terminate, or be relieved of their
obligation to enter, the related Conditional Sublease at any time following the execution of this
Agreement, including, as applicable, following the execution of such Conditional Sublease with
the Purchaser or a Designated Purchaser (provided that after Closing, the Sellers will not reject
any 365 Real Estate L eases that are Assumed and Assigned Contracts).

(b) In each instance in which a Seller on or before the applicable Latest Lease
Rejection Date, in its sole discretion, rejects a 365 Real Estate Lease that Sellers would
otherwise be obligated to assign to the Purchaser or a Designated Purchaser or under which
Sellers would otherwise be obligated to enter into a Sublease,

() Sellers will provide Purchaser a copy of the rejection notice
delivered to the relevant landlord; provided that no failure to provide any such
copy shall impair or impact the effectiveness of such rejection;

(i)  except as provided in Section 5.31(g) with respect to Relocation
Costs, no reimbursements for any costs, expenses or damages shall be payable by
any Seller or any of their Affiliates to Purchaser, any Designated Purchaser, any
of their Affiliates or any other Person as aresult of such rejection; provided that if
the Seller performs the relocation of Assets, Employees or business operationsin
connection with any such rejection occurring after the Closing that, individually
or in the aggregate with other relocations, has a Material Adverse Effect, then, to
the extent that such Material Adverse Effect resulted from Seller’ s gross
negligence in performing such relocation, Seller shall be responsible for the
Relocation Damages resulting therefrom;

(iii)  Sellersagree that such rejection shall only be effective (except
with respect to Mission Critical Leases, asto which the terms of Section 5.31(g)
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shall apply) upon reasonable prior notice to Purchaser from Sellers, no less than
ten daysfollowing Sellers' notification to Purchaser of the same, and termination
of the related Conditional Sublease (as applicable) shall be effective upon
reasonable prior notice from Sellers, no less than nine days following Sellers
notification to Purchaser of the same; provided, however, that any rejection of the
365 Real Estate Lease identified in Section 2.1.5(b)(iv)(B) of the Sellers
Disclosure Schedule shall only be effective, to the extent that such 365 Real
Estate L ease becomes an Assumed and Subleased Real Estate L ease hereunder,
on not less than one year notice;

(iv)  Purchaser shall berelieved of its obligation to accept assignment or
enter into a Sublease with respect to the applicable 365 Real Estate L ease; and

(V) the Sellers will cooperate with Purchaser or a Designated
Purchaser and use commercially reasonable efforts, in each instance, to minimize
the disruption to the affected business operations as a result of any rejections.

(© If the rejection is effective on or prior to Closing, Seller will give
Purchaser access to the subject premises for not less than ten (10) Business Days after receipt of
the rejection notice to identify any Assets acquired hereunder located at the subject premises.
The Sellers agree that they will remove and store such Assets at the Seller’ s sole cost and
expense until delivery to the Purchaser or a Designated Purchaser at Closing (it being understood
that the Sellers shall not be obligated to remove trade fixtures or fixtures, furniture, furnishings
or fittings from any such real property or to store the same or to deliver the same at any point to
the Purchaser or a Designated Purchaser at Closing unless the same are included in the Assets
and are specifically identified by Purchaser for removal). It isfurther understood that transfer of
the Assets stored in accordance herewith may be made by delivery of areceipt from any
warehouse or storage facility entitling the Purchaser or a Designated Purchaser to retrieve all
such Assets and the Purchaser or a Designated Purchaser shall be responsible for the cost of
delivering such Assets to the Purchaser or a Designated Purchaser on or after the Closing Date.
In the event the Purchaser fails to identify any Assets within ten (10) Business Days that it
wishes to have stored within the above time frame, the Sellers shall be entitled to abandon or
otherwise dispose of such Assetsin their sole discretion without any liability to Purchaser.

(d) If argection of an Assumed and Subleased Real Estate Leaseis effective
after Closing, subject to the provisions of Section 5.31(g) with respect to Mission Critical
L eases, the Purchaser agrees to, or to cause a Designated Purchaser to, vacate the premises which
are subject to such Conditional Sublease in conformance with the requirements of the relevant
Assumed and Subleased Real Estate L ease and as otherwise required by such Conditional
Sublease.

(e In connection with any 365 Real Estate L ease as to which the Sellers give
anotice of rejection, at the Purchaser’ s option and written request and sole cost and expense
exercised within ten (10) Business Days following receipt of the rejection notice referred to
above, the Sellers will reasonably cooperate (without incurring any third-party costs) with the
Purchaser’ s efforts to enter into a new lease with respect to all of the subject premises directly
with the relevant landlord (it being agreed that Sellers shall have no obligations under or with
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respect to any such direct lease). Purchaser further acknowledges that the Sellers have requested
the agreement of the landlord under each Designated 365 Real Estate L ease and Assumed and
Subleased Real Estate Lease to an extension of the relevant Latest Lease Rejection Date to a date
beyond the latest date when the parties estimate a Closing might reasonably occur, provided that
it is agreed that, other than for Mission Critical Leases:

(i) should any such landlord agree to such extension, then at
Purchaser’ s election exercised within ten (10) Business Days following notice by
Sellers of such extension and Sellers’ intention to reject, the applicable 365 Real
Estate L ease will be deemed an Assumed and Assigned L ease and Purchaser shall
take an assignment of such 365 Real Estate Lease at Closing (regardless of
whether such lease was designated as of the date hereof for assignment or for
entry into a Sublease) and Purchaser shall pay Sellers, irrespective of whether
Closing subsequently occurs, (A) at the time of such agreement by landlord, one
hundred percent (100%) of any extension or option feesimposed by such landlord
or otherwise payable by Sellers and (B) prior to the date upon which any such
payments are due to landlord, fifty percent (50%) of all of Sellers' actual, out of
pocket rent and other occupancy costs under such 365 Real Estate L ease through
Closing (regardiess of whether all such space is used by the Business as of the
date of this Agreement); and

(i)  should such landlord refuse to agree to such extension, or if
Closing does not occur on or before the Latest Lease Rejection Date as extended,
or if Purchaser elects not to take an assignment of such 365 Real Estate L ease,
Sellers shall be free to reject such 365 Real Estate L ease in accordance with the
provisions set forth above.

()] In the case of Real Estate L eases scheduled to expire prior to the Closing
that the Sellers are not otherwise planning to extend, at the request of the Purchaser or a
Designated Purchaser, the Sellers will use commercially reasonable efforts, without incurring
third party costs, to obtain the agreement of the relevant landlord to a short-term extension of the
relevant |ease expiration date to a date beyond the latest date when the parties estimate a Closing
might reasonably occur, provided it is agreed that:

() should such landlord agree to such extension, Purchaser or a
Designated Purchaser shall take an assignment of such Real Estate L ease at
Closing (regardless of whether such lease was designated as of the date hereof for
assignment or for entry into a Sublease) and Purchaser shall pay Sellers,
irrespective of whether Closing subsequently occurs, (A) at the time of such
agreement by landlord, one hundred percent (100%) of any extension option fees,
increased rent or other increased occupancy costs imposed by such landlord or
otherwise payable by Sellersand (B) prior to the date upon which any such
payments are due to landlord, fifty percent (50%) of all of Sellers' actual, out of
pocket rent and other occupancy costs (without taking into account any increased
charges which are the subject of (A) above) under such 365 Real Estate Lease
through Closing (regardless of whether al such space is used by the Business as
of the date of this Agreement); and
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(i) should such landlord refuse to agree to such extension, or if
Closing does not occur on or before the extended expiration date of such lease,
Sellers shall be free to alow such lease to expire.

(9) Notwithstanding anything to the contrary in this Agreement, if the Sellers
elect to regject any Designated 365 Real Estate Lease or Assumed and Subleased Real Estate
Leaseidentified in Section 5.31(g) of the Sellers Disclosure Schedule (collectively, the “Mission
Critical Leases’),

() in the case of any rejection which isto be effective prior to
Closing, Sellerswill give Purchaser or a Designated Purchaser reasonable prior
notice, not less than thirty (30) days subject to Sellers’ obligations pursuant to
Section 5.31(g)(Vv) (subject to Sellers' obligation to comply with their covenant in
Section 5.31(g)(ii)), of their intent to reject such Mission Critical Lease and will
provide Purchaser or such Designated Purchaser a copy of the rejection notice;
provided that no failure to provide any such notice or copy shall impair or impact
the effectiveness of such regjection;

(i) in the case of any rejection which isto be effective prior to
Closing, the relevant Seller and the Purchaser or a Designated Purchaser shall
convene to discuss and agree on a mutually acceptable strategy for negotiating
and entering into an Equivalent Lease for Equivalent Space, including without
limitation determining whether a Seller or the Purchaser will be the tenant under
such Equivalent Lease, which party will enter into alease, sublease or other
arrangement for temporary space, which may include corporate office sharing,
home-basing or other similar alternative arrangements (each, a“Temporary
Lease”), and which party will be primarily responsible for the negotiations of the
Equivalent Lease and/or the Temporary Lease. Both partieswill have a
reasonable opportunity to participate in the negotiations for the Temporary Lease
and the Equivalent Lease. |If a Temporary Lease isto be entered into, it will be
sufficient, throughout the temporary occupancy period and until the Purchaser or
a Designated Purchaser is able to commence operations at the Equivalent Space,
to reasonably continue operation of the Business conducted at the property subject
to the rgjected Mission Critical Lease in the manner in which the sameis
conducted at such property on the date of this Agreement, taking into account the
agreement of Purchaser and Sellers to minimize the costs associated with
outfitting such alternative temporary space. If the Sellers enter into an Equivalent
Lease or a Temporary Lease, such Equivalent Lease or Temporary Lease shall,
following its execution, be deemed an Included Real Estate Lease for al purposes
hereunder and shall be assigned to the Purchaser or a Designated Purchaser at
Closing. If the Purchaser or a Designated Purchaser entersinto an Equivalent
Lease or a Temporary Lease prior to Closing, the Purchaser or a Designated
Purchaser and the Sellers will enter into a sublease thereof on termsto be
reasonably agreed between the parties (it being understood that the occupancy
costs under such sublease shall be set so that Purchaser is merely passing through
such costs under such Equivalent Lease or Temporary Lease) for the term of the
Equivalent Lease or Temporary Lease, with respect to the property covered by
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such Equivalent Lease or Temporary Lease, provided that (A) the Sellers will post
aletter of credit covering the rent and other occupancy costs due under such
sublease during the term thereof, (B) the sublease will provide that it will
terminate at the Closing, if the Closing occurs, and (C) nothing herein shall be
construed to require either party to enter into or assume any liability with respect
to an Equivalent Lease or any sublease thereunder prior to Closing so long as
other means of reasonably continuing operation of the Business conducted at the
property subject to the rejected Mission Critical Lease substantially in the manner
in which the same is conducted at such property on the date of this Agreement are
available including but not limited to entry into a Temporary Lease prior to
Closing followed by entry into an Equivalent Lease following Closing;

(iii)  inthe case of any rejection which isto be effective prior to
Closing, the Sellers shall relocate the A ssets, Employees and business operations
at their sole cost and expense from the property subject to the rejected Mission
Critical lease into the property subject to the Temporary Lease or into the
Equivalent Space on or prior to the effective date of the rejection in such a
manner as to reasonably permit the continued operation of the Business conducted
at the property subject to the rejected Mission Critical Lease. If a Temporary
Lease is entered into, the Sellers will relocate the Assets, Employees and business
operations at their sole cost and expense from the property subject to the
Temporary Lease into the Property subject to Equivalent Space. The occupancy
and operating costs under the Temporary Lease or Equivalent Lease and the
property subject thereto shall be borne by Sellersfor all periods up to the Closing
Date, either directly, if the Sellers enter into such Temporary Lease or Equivalent
Lease, or viaa sublease as described above, if the Purchaser enters into such
Temporary Lease or Equivalent Lease. If such Temporary Lease remainsin place
after the Closing Date, the occupancy and operating costs under the Temporary
L ease and the property subject thereto for the period after Closing shall be borne
exclusively by Purchaser, unless and until Purchaser has entered into and
commenced paying rent and occupancy costs on an Equivalent Lease, in which
case the Sellers shall pay fifty percent (50%) of the rent and occupancy costs
under the Temporary Lease for six months commencing on the date on which
Purchaser commences monthly rental payments under the Equivalent Lease. If
such Temporary Lease remains in effect after the Closing, Purchaser shall
diligently pursue its procurement of Equivalent Space to which to relocate the
Assets, Employees and business operations subject to the terms of this Section
5.31(g);

(iv)  inthe case of any rejection which isto be effective prior to
Closing, the Sellers shall pay all Relocation Costs of Purchaser or Designated
Purchaser relating to the relocation of al Assets, Employees and business
operations required as aresult of said rejection, including without limitation any
relocation of all Assets, Employees and business operations from the property
subject to the rejected Mission Critical Lease to the property subject to the
Temporary Lease and, thereafter, to Equivalent Space; provided that Sellers shall
not be required to compensate Purchaser or any other party for any other amounts
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or damages of any kind in connection with such relocation except as expressly set
forth in Section 5.31(b)(ii), including but not limited to as aresult of any
difference in the economic terms of the rejected Mission Critical Lease and any
new Equivalent L ease entered into by Purchaser or an Affiliate of Purchaser;

(v) the Sellers shall cooperate with Purchaser or a Designated
Purchaser and use reasonable efforts, in each instance to minimize the disruption
to the affected business operations as a result of such relocation;

(vi)  notwithstanding the foregoing, if the Sellers elect to regject,
effective on or after the Closing Date, a Mission Critical Lease, (A) the Sellers
will give the Purchaser or a Designated Purchaser reasonable (but in no event less
than thirty (30) days) prior notice (provided that thirty daysis sufficient notice for
Sellers to comply with their covenant in Section 5.31(g)(V)), of their intent to
reject such Mission Critical Lease and will provide the Purchaser or such
Designated Purchaser a copy of the rejection notice (provided that no failure to
provide any such notice or copy shall impair or impact the effectiveness of such
rejection), (B) the Seller and the Purchaser or a Designated Purchaser shall
convene to discuss and agree on a mutually acceptable strategy for negotiating a
lease for Equivalent Space, (C) the Purchaser or such Designated Purchaser and
the Sellers shall cooperate to make arrangements for securing Equivalent Space
and the relocation of all Assets and business operations thereto, (D) the Seller
shall cooperate with Purchaser or a Designated Purchaser and use commercially
reasonabl e efforts, in each instance to minimize the disruption to the affected
business operation as aresult of such relocation, and (E) the Sellers shall pay all
Relocation Costs of the Purchaser or such Designated Purchaser relating to the
relocation to Equivalent Space of all Assets, Employees and business operations
required as aresult of said rejection, including without limitation any relocation
of all Assets, Employees and business operations from the property subject to the
rejected Mission Critical Lease to the property subject to the Temporary Lease
and, thereafter, to Equivalent Space; provided that Sellers shall not be required to
compensate Purchaser or any other party for any other amounts, including but not
limited to as aresult of any difference in the economic terms of the rejected
Mission Critical Lease and any new lease entered into by Purchaser or an Affiliate
of Purchaser; and provided further if Purchaser has commenced paying rent and
occupancy costs on alease for Equivalent Space, Sellers shall be obligated to pay
fifty percent (50%) of the rent and occupancy costs under the related Temporary
Lease, if applicable, for six months commencing on the date on which Purchaser
commences monthly rental payments under the lease for Equivalent Space. |If
Purchaser or an Affiliate of Purchaser entersinto a Temporary Lease following a
rejection, effective on or after the Closing Date, of aMission Critical Lease,
Purchaser shall diligently pursue its procurement of Equivalent Space to which to
relocate the Assets, Employees and business operations subject to the terms of
this Section 5.31(g);

(vii) if the Sellers elect to rgject Lease C, the provisions of Exhibit
5.32(c) shall apply in addition to the provisions of this Section 5.31(g).
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Notwithstanding the foregoing, if Purchaser elects, pursuant to Section 2.1.5(b)(v), neither to
take an Assignment of Lease B nor to remove all Assets, Employees, and operations relating to
the Business from the premises covered by such Lease B and Sellers elect to reject Lease B,
Purchaser agrees that Sellers' obligation to pay Relocation Costs of Purchaser or Designated
Purchaser shall be limited to the relocation of Assets, Employees and business operations |ocated
as of the date of this Agreement in the premises indicated in Exhibit 2.1.5(b)(v).

(h) If the relevant landlord has refused to provide its required Consent to a
Sublease under a Mission Critical Lease or does not respond to arequest for such Consent, then
the Sellers shall pay all Relocation Costs of Purchaser or Designated Purchaser relating to the
relocation of all Assets and business operations required as aresult of Seller’ sinability to enter
into such Sublease; provided that Sellers shall not be required to pay any Relocation Costs of
Purchaser or any other party in any instance where alandlord under aMission Critical Lease has
refused to deliver arequired Consent as aresult of Purchaser’s or a Designated Purchaser’s
refusal or other failure to comply with the provisions of Section 5.4 of the Sellers Disclosure
Schedule; and provided further that Sellers shall not be required to compensate Purchaser or any
other party for any other amounts, including but not limited to as aresult of any difference in the
economic terms of the relevant Mission Critical Lease and any new |lease entered into by
Purchaser or an Affiliate of Purchaser and provided further that Sellers and Purchaser or a
Designated Purchaser shall be obligated to comply with the requirements of Section 5.13 prior to
the compl etion of such relocation.

SECTION 5.32. Restructure of L eases.

@ The Purchaser acknowledges that the Sellers have commenced
negotiations with certain of the landlords under certain 365 Real Estate L eases and Non-365 Real
Estate L eases with the intention of agreeing to modifications of such Real Estate Leases. The
Purchaser agrees that the Sellers shall be permitted to restructure the 365 Real Estate L eases and
the Non-365 Real Estate L eases, including to reduce the size of the premises demised thereby
and to vacate one or more buildings covered by single Real Estate L eases, and, in connection
therewith, at the Sellers' sole cost and expense, to relocate applicable Employees, Assets and
business operations within the facilities subject to such Real Estate L eases (including, in the case
of Sellers’ operations at the C Campus as defined in Section 5.32(c) of the Sellers Disclosure
Schedule, relocation of Employees, Assets and business operations between facilities covered by
separate Real Estate Leases) so long as:

() the space made available to the Purchaser at Closing under such
Real Estate L ease contains usable and rentable square footage sufficient to
reasonably support the contemplated use of the demised premises and employee
headcount reasonably agreed between Purchaser and Sellers on or prior to the
Closing Date and to conduct the Business at such premises in a manner
substantially similar to the manner conducted at such premises (and any adjacent
premises from which Employees, Assets and business operations are being
transferred) as of the date hereof and such space is not divided into two or more
non-contiguous portions,
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(i) upon Purchaser’ s request, the relevant Seller and the Purchaser
shall convene to discuss and agree on amutually acceptable strategy for
approaching such negotiations with the relevant landlord and Purchaser shall
provide the relevant Seller with a detailed description of its contemplated use of
the premises and employee headcount and space needs (subject to reasonable
confidentiality limitations),

(iii)  the occupancy costs or security deposit to the Purchaser or a
Designated Purchaser at such real property shall not be increased in any material
respect over what they would be in the absence of such amendment of such Real
Estate Leases, it being agreed specifically that Purchaser or a Designated
Purchaser shall be subject to no increased security deposit requirements as a result
of such amendment,

(iv)  the Sdlersshal pay al Relocation Costs of the Purchaser or
Designated Purchaser relating to the relocation required as aresult of said
restructuring,

(v) except as provided in Section 5.32(a)(iv) with respect to
Relocation Costs, no reimbursements for any costs, expenses or damages shall be
payable by any Seller or any of their Affiliates to Purchaser, any Designated
Purchaser, any of their Affiliates or any other Person as aresult of such
restructuring; provided that if the Seller performs the relocation of Assets,
Employees or business operations in connection with any such restructuring
occurring after the Closing that, individually or in the aggregate with other
relocations, has a Material Adverse Effect, then to the extent that such Materia
Adverse Effect resulted from Seller’s gross negligence in performing such
relocation, Seller shall be responsible for the Relocation Damages resulting
therefrom; and

(vi)  the Sellers shall cooperate with Purchaser or a Designated
Purchaser and use reasonable efforts, in each instance, to minimize the disruption
to the affected business operations as a result of such relocation.

(b) In the event that Sellers have not, prior to Closing, completed the
consolidation of operations at any premises pursuant to a restructure of an Assumed and
Subleased Real Estate L ease or Non-365 Subleased Real Estate Lease, the relevant Seller and
Purchaser or Designated Purchaser shall enter into the contemplated Sublease on the Closing
Date but, prior to the completion of such consolidation, such Seller shall make availablein lieu
of the premises which are to be the subject of such Sublease alternative space at the same facility
designated by such Seller (the “Relocation Space”) in anotice given to Purchaser or Designated
Purchaser from which the impacted business operations can be conducted. The Relocation Space
shall be reasonably comparable to the premises which are the subject of such Sublease with
respect to internal configuration, quality of finish and rentable square foot area (i.e., plus or
minus ten (10%) percent). Such Seller shall, at such Seller's cost and expense, complete the
build-out of the premises which are to be the subject of the Sublease and, following the same,
remove and reinstall Purchaser’s or Designated Purchaser’ s personal property, trade fixtures and
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equipment in such premises as promptly as reasonably practicable provided that Purchaser or
Designated Purchaser cooperates with such Seller and gives such Seller full accessto the
premises which are to be the subject of such Sublease in order to facilitate the performance of
such required work. During such entire period, Purchaser or Designated Purchaser shall be
obligated to pay all rent and additional rent required under the terms of such Sublease but not
with respect to the Relocation Space, regardless of whether Purchaser or Designated Purchaser is
then occupying the premises which are to be the subject thereof.

(© The Sellers shall consolidate the C Campus (as defined in Section 5.32(c)
of the Sellers Disclosure Schedule) in accordance with the provisions of Exhibit 5.32(c), subject
to the rights of the Sellersin Section 5.31.

SECTION 5.33. Non-Compete. Except as permitted pursuant to Section 5.25(b)
with respect to any Excluded Sellers, for aperiod of three (3) years from and after the Closing
Date, none of the Sellers shall, or shall permit or cause any of their Wholly-Owned Subsidiaries
to, (i) sell aproduct or service competitive with any product or service contemplated in the
definition of the Businessin any geographic areain which the Business is conducted on the date
hereof (unless purchased from the Purchaser or a Designated Purchaser), or (ii) acquire or hold
voting securities of any Person that is engaged in a business competitive with the Business as
conducted on the date hereof, provided that the foregoing restrictions shall not prohibit or restrict
(a) performance by the Sellers under the Rejected Customer Contracts, through the subcontract
arrangement contemplated by Section 5.14(b) or 5.14(c), as applicable, if such arrangement is
entered into pursuant to the provisions therein, or otherwise if such arrangement is not entered
into, (b) the acquisition or holding of a passive investment in up to 5% of the outstanding stock
of acorporation that does not give such Seller or Wholly-Owned Subsidiary of such Seller the
right to appoint directors or management of such Person or to otherwise exercise control over the
management of such Person, (c) the passive holding of the securities any of the Sellers owns as
of the date hereof and the holding of the equity interestsin the joint ventures listed in Section
1.1(a) of the Sellers Disclosure Schedule that the Sellers own as of the date hereof or (d) the sale
of Sellers’ Converging Products. In the event that any Seller or any Wholly-Owned Subsidiary
of any Seller is acquired by, merged with or otherwise combined with (whether in asingle
transaction or a series of related transactions or whether structured as an acquisition of assets,
securities or otherwise) (any such transaction, a“ Seller Acquisition”) any other Person (an
“Acquiring Person”), the provisions of this Section 5.33 shall not restrict the ability of the
Acquiring Person or its Affiliates to continue to operate the type of business or own the type of
assets that they respectively operated or owned prior to the Seller Acquisition. If thefina
judgment of a court of competent jurisdiction declares that any term or provision of this Section
5.33isinvalid or unenforceable, the parties hereto agree that the court making the determination
of invalidity or unenforceability will have the power to reduce the scope, duration, or area of the
term or provision, to delete specific words or phrases, or to replace any invalid or unenforceable
term or provision with aterm or provision that is valid and enforceable and that comes closest to
expressing the intention of the invalid or unenforceable term or provision, and this Agreement
will be enforceable as so modified after the expiration of the time within which the judgment
may be appeal ed.
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SECTION 5.34. Financia Statements.

@ Subject to the last sentence of this Section 5.34(a), the Main Sellers shall
provide the Audited Financial Statements and the Audited 2009 Interim Financial Statements to
the Purchaser as promptly as reasonably practicable, but in any event no later than (i) July 31,
2009, in the case of the Audited Financial Statements and, (ii) subject to Section 5.34(b),
December 7, 2009 in the case of the Audited 2009 Interim Financial Statements. Subject to the
last sentence of this Section 5.34(a), all Unaudited Interim Financial Statements with respect to
periods ending prior to the Closing Date shall be delivered as follows: (a) (i) by August 29, 2009,
in the case of the June 30, 2009 Unaudited Interim Financial Statements and the income
statement information for the quarter ended December 31, 2008, (ii) if (A) the Registration
Statement is not effective or the Closing Dateis on or after November 5, 2009 and (B) the
waiver request referred to in Section 5.34(b) is granted by the SEC, by November 29, 2009, in
the case of the September 30, 2009 Unaudited Interim Financial Statements, and (iii) if the
Registration Statement is not effective or the Closing Date is on or after May 11, 2010, by May
30, 2010 in the case of the March 31, 2010 Unaudited Interim Financial Statements.
Notwithstanding the foregoing or any other provision of this Section 5.34, and in any event, the
Main Sellers shall deliver to the Purchaser prior to the Closing all Audited Financial Statements,
Audited 2009 Interim Financial Statements, Additional Audited 2009 Financial Statements and
all Unaudited Interim Financial Statementsin respect of fiscal quarters ended prior to the Closing
Date that are required to be included in the registration statement on Form S-4 (or any
amendment thereto) under the Securities Act of 1933, as amended, relating to an exchange offer
for outstanding debt securities to be made by the Purchaser or any of its affiliates (the
“Registration Statement”), or any current report on Form 8-K required to be filed by the
Purchaser or any of its affiliates under the Securities Exchange Act of 1934 with respect to the
transactions contemplated by this Agreement (the “8-K™").

(b) For forty-five (45) days from the date hereof or, if the Registration
Statement has been filed as of the date hereof or is filed within fifteen (15) days of the date
hereof, for forty-five (45) days from the date the SEC notifies the Purchaser (or one of its
affiliates) as to whether the SEC will review the Registration Statement, the Purchaser shall use
its commercially reasonable efforts to obtain as promptly as practicable from the SEC awaiver
with respect to any requirement to include audited financial statements other than the Audited
Financial Statements in the Registration Statement and the 8-K (and in connection therewith
shall useits commercially reasonable efforts to prepare applicable materials (as determined by
Purchaser) for submission to the SEC as promptly as practicable). The Purchaser shall keep the
Main Sellers promptly informed of any material developmentsin its discussions with the SEC
regarding such waiver. If the Purchaser obtains such waiver in respect of both the Registration
Statement and the 8-K, then the Main Sellers shall not be required to deliver the Audited 2009
Interim Financial Statements pursuant to the provisions of Section 5.34(a), but may nonetheless
be required to deliver such Audited 2009 Interim Financial Statements pursuant to the provisions
of Section 5.34(d)(ii).

(© If the Closing Date is after December 31, 2009 and the Registration
Statement is not effective prior to the Closing Date, then the Main Sellers shall deliver to the
Purchaser the Additional Audited 2009 Financial Statements not later than March 15, 2010, and
such delivery shall be prior to the Closing Date. If the Closing Dateis on or after March 25,
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2010, then the Main Sellers shall deliver to the Purchaser the Additional Audited 2009 Financial
Statements not later than 3 business days prior to the Closing Date.

(d) Following the Closing, unless delivered prior to the Closing, the Main
Sellers shall deliver to the Purchaser the following financial statements:

(1) if the Closing Date is before October 1, 2009, the Audited 2009
Closing Date Financia Statements and income statements meeting the
requirements of the Unaudited Interim Financial Statements for each quarter
beginning with the quarter ending December 31, 2008 through the quarter ending
June 30, 2009;

(i) if the Closing Date is on or after October 1, 2009, but on or before
December 31, 2009, the Audited 2009 Interim Financial Statements and income
statements meeting the requirements of the Unaudited Interim Financial
Statements for each quarter beginning with the quarter ending December 31, 2008
through the quarter ending June 30, 2009;

(@iii)  if the Closing Dateis after December 31, 2009, the Additional
Audited 2009 Financial Statements, the Unaudited Interim Financial Statements
for the last fiscal quarter ending after December 31, 2009 and prior to the Closing
Date and income statements meeting the requirements of the Unaudited Interim
Financial Statements for each quarter beginning with the quarter ending
December 31, 2008 through the last fiscal quarter ending prior to the Closing
Date; and

(iv)  theunaudited income statement information specified in the
definition of Unaudited Interim Financial Statements from the date of last fiscal
guarter ended prior to the Closing Date, which fiscal quarter may be ayear end,
through the Closing Date (the “Information”).

(e If any financia statements or Information are required to be delivered
pursuant to Section 5.34(d), the Main Sellers shall comply with the following provisions:

(1) to the extent the Main Sellers are required to deliver any audited
financia statements under Section 5.34(d), the Sellers shall engage KPMG LLP
(“KPMG”) no later than ten (10) Business Days prior to the Closing Date to audit
the related financial statements;

(i)  totheextent the Main Sellers are required to deliver any audited
financia statements under Section 5.34(d), such audited financial statements shall
be delivered no later than the date that is ninety (90) days after the Closing Date;
and

(ilf)  tothe extent the Main Sellers are required to deliver any unaudited
financia statements or Information under Section 5.34(d), such unaudited
financial statements or Information shall be delivered no later than the date that is
sixty (60) days after the Closing Date.
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H If any financial statements or Information required to be delivered
pursuant to Section 5.34(d) have not been delivered prior to Closing, the Purchaser shall deliver
an amount equal to the Holdback Escrow Amount to the Escrow Agent at Closing and the
Holdback Escrow Amount shall be held by the Escrow Agent in accordance with this Agreement
and the Escrow Agreement. If the Main Sellers are required to deliver any financial statements
or Information pursuant to Section 5.34(d) and the Main Sellers (i) do not engage KPMG for
purposes of auditing any of these financial statements or Information that are required to be
audited financial statements or (ii) do not deliver such financial statements or deliver them more
than twenty-five (25) days later than the dates provided in Section 5.34(e)(ii) or Section
5.34(e)(iii), as applicable, then the Holdback Escrow Amount (together with any actual interest
earned thereon) shall be returned to the Purchaser by the Escrow Agent.

(9) In the event that following the Closing (A) the Main Sellers will not be
required to deliver to the Purchaser any financial statements pursuant to Section 5.34(d) or (B)
the Main Sellers have complied with the obligations set forth in Section 5.34(d) and Section
5.34(e), as applicable, then the Purchaser shall promptly instruct the Escrow Agent to
immediately rel ease the Holdback Escrow Amount to the Distribution Agent (as agent for the
Sellers and the EMEA Sellers).

(h) The Main Sellers shall cooperate in Purchaser’s efforts to obtain consent
from Sellers' independent auditors for the inclusion of the Audited Financial Statements and, if
applicable, the Audited 2009 Closing Date Financial Statements, the Audited 2009 Interim
Financial Statements and/or the Additional Audited 2009 Financial Statements in any
registration statement or other filing with the SEC. Subject to the limitations set forth in Section
5.6 (except that the Main Sellers acknowledge and agree that such information asis necessary to
be included in aregistration statement or other filing with the SEC need not be kept confidential
by the Purchaser), the Main Sellers shall provide the Purchaser, the relevant Designated
Purchasers and their representative accountants reasonabl e access to the books, records and
personnel of the Business and the Companies and all documents, schedules and work papers that
are reasonably necessary to prepare any financial statements that are required to be delivered
pursuant to the terms of this Section 5.34. The Sellers shall reasonably cooperate in the
Purchaser’ s efforts, whether pre- or post-Closing, to prepare the Registration Statement, the 8-K
and any other filings with the SEC that are required to include any financial statements of the
Business (or portion thereof), provided that such reasonable assistance shall include providing
the Purchaser, the relevant Designated Purchasers and their representative accountants
reasonable access to the books, records and personnel of the Business and the Companies and all
documents, schedules and work papers that are reasonably necessary to prepare the Audited
Financial Statements, the Unaudited Interim Financial Statements, any quarterly combined
income statement information of the Business, the income statement information from the date of
the last interim balance sheet required to be delivered to the Purchaser through the Closing Date,
the pro formafinancial statements of the combined entity and, if applicable, the Audited 2009
Closing Date Financial Statements, the Audited 2009 Interim Financial Statements and/or the
Additional Audited 2009 Financial Statements, together with any related financial disclosuresto
be included in the Registration Statement or other filing with the SEC.

() If the Audited 2009 Interim Financial Statements are required to be
provided pursuant to the provisions of Section 5.34(a), the Purchaser shall use its commercially
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reasonabl e efforts to obtain as promptly as practicable a determination from the SEC with respect
to whether the Audited 2009 Interim Financial Statements must include combined statements of
income and cash flows and footnote information for the nine month period ended September 30,
2008 to meet the requirements of Regulation S-X and Rule 3-05 thereunder, for inclusion in the
Registration Statement and the 8-K. The Purchaser shall keep the Main Sellers promptly
informed of any material developmentsin its discussions with the SEC regarding such
determination. If the Purchaser obtains a determination that such combined statements of
income and cash flows and footnote information for the nine month period ended September 30,
2008 are not required to meet the requirements of Regulation S-X and Rule 3-05 thereunder, for
inclusion of the Audited 2009 Interim Financial Statements in the Registration Statement and the
8-K, then the Main Sellers shall not be required to deliver the combined statements of income
and cash flows and footnote information for the nine month period ended September 30, 2008
with the Audited 2009 Interim Financial Statements pursuant to the provisions of Section
5.34(a), but may nonetheless be required to deliver such combined statements of income and
cash flows and footnote information for the nine month period ended September 30, 2008 with
the Audited 2009 Interim Financial Statements pursuant to the provisions of Section 5.34(d)(ii).

SECTION 5.35. Certain Acknowledgements Regarding PBGC. The Purchaser
acknowledges and agrees that none of the actions or occurrences referred to in clauses (i)
through (iv) of Section 8.3(d) hereof in and of itself shall constitute or be construed as a breach
by any of the Sellers of any of their representations, warranties, covenants or agreements set
forth in this Agreement or any other Transaction Document. Notwithstanding the foregoing,
nothing in this Section shall limit or be construed as limiting the scope, application or effect of
Section 8.3(d). To the extent the PBGC terminates the NNRIP (or any other Seller Employee
Plan) or imposes any Lien on the assets of any of the Companies or any of the Sellers, or in the
event of any other action or occurrence referred to in clauses (i) through (iv) of Section 8.3(d),
then the Parties shall use their reasonable best efforts to take, or cause to be taken, all actions to
do, or cause to be done, and cooperate with each other in order to do, all things necessary, proper
or advisable to obtain from the PBGC awaiver of its Claims against Purchaser, its Affiliates
(including the Companies) or the holder of any Assetsin connection with the NNRIP and a
release of such Lien in order to cause the satisfaction of the condition set forth in Section 8.3(d)
at the earliest practicable date; provided that the Purchaser shall not be required to make any
payment, relinquish any right, or deliver or relinquish anything of value in order to obtain such
waiver (other than payment of the Purchase Price).

SECTION 5.36. Findlization of Transition Services Agreement.

@ The Parties acknowledge that Schedule 1 (the “ Schedule 1 Included
Services'), Schedule 5 and Schedule 6 (collectively, the “ General Scope of Services’) attached
to the form Transition Services Agreement contained in Exhibit P hereto reflects the general
scope of certain services to be provided pursuant to the Transition Services Agreement by the
TSA Sdllersand TSA EMEA Sellers (and may reflect greater detail as to some of such services),
but is not sufficiently refined to define all such services in operational detail. Accordingly, the
Parties agree that, between the time of the execution of this Agreement and two Business Days
prior to the Closing Date, they (i) will negotiate in good faith and use reasonabl e efforts
expeditioudly to refine the description of the services included within the General Scope of
Services so asto provide sufficient operational detail (as mutually agreed or as determined by
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arbitration in accordance with clause (h), the “Included Services’) and (ii) will provide each
other with such information that is reasonably requested in connection with such negotiation.
The Parties agree that Included Services will be finally determined prior to Closing by such
negotiation or by arbitration in accordance with this Section 5.36, provided that the Included
Services will be consistent with, and will omit any services not reasonably within the service
description categories contained in, the General Scope of Services. The Parties further agree that
such negotiation and arbitration will be subject to the following general limitations and
conditions (the “ Scope Guidelines’): (i) the Included Services will exclude any portion of any
service that has at no time on or after April 1, 2009 been provided by any Seller or any EMEA
Seller (or any Affiliate of any of them) nor provided or procured by any Seller or any EMEA
Seller (or any Affiliate of any of them) from athird party (the services within the General Scope
of Servicesthat have been provided either by such a Seller or any EMEA Seller (or any Affiliate
of any of them) entity or by athird party at any time on or after April 1, 2009, the “Current
Services’) (it being understood and agreed that (a) each Seller under the Transition Services
Agreement will be committed reasonably to cooperate with Purchaser to coordinate interaction,
execution and process steps so that the services of such Seller are delivered in a manner to
facilitate the orderly transition of the Business to the Purchaser and (b) from and after the time of
execution of this Agreement until the Closing, the Sellers, the EMEA Sellers and their respective
Affiliates will provide, or cause to be provided, to the Business the Current Services, subject to
modifications that would be permitted if the Transition Services Agreement were currently in
effect), (ii) if and to the extent that employees of a Seller or an EMEA Seller or a Subsidiary of a
Seller or an EMEA Seller performing services as of the date of execution of this Agreement are
Transferred Employees under this Agreement or Transferring Employees under the EMEA Asset
Sale Agreement, then the human tasks formerly undertaken by such Transferred Employees or
Transferring Employees will no longer be required to be provided under the Transition Services
Agreement (but equipment, licenses and other resources not transferred shall, in accordance with
the terms of the Transition Services Agreement, continue to be made available as necessary to
perform such tasks under the Transition Services Agreement as contemplated by this Section
5.36), and (iii) services will be limited to those reasonably advisable to carry on the Business
after the Closing in amanner consistent with the operation of the Business at the time of
execution of this Agreement. It is understood and agreed that the services described in the
General Scope of Services attached to the Transition Services Agreement have all been provided
by or procured by a Seller or an EMEA Seller (or arespective Affiliate) to or for the Business
after April 1, 2009. On the Closing Date but before the Closing, the TSA Sellers and the TSA
EMEA Sellers shall be ready, willing and able to satisfy their obligations pursuant to the
Transition Services Agreement in all material respects and the Main Sellerswill deliver a
certificate to the Purchaser to that effect.

(b) If, between the time of execution of this Agreement and Closing,
Purchaser identifies services not described within the General Scope of Services which are
reasonably advisable in order to assist with the orderly transition of the Business to the
Purchaser, then the Parties agree that such additional services (defined in operational detail as
described herein) will be provided under the Transition Services Agreement, and the Parties will
negotiate in good faith and use reasonabl e efforts expeditiously to refine such additional services
in operational detail consistent with the Scope Guidelines specified in Section 5.36(a) (as
mutually agreed or as determined by arbitration in accordance with clause (h), the“ Type 1
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Extra Services’). If, between the time of the execution of this Agreement and Closing,
Purchaser identifies further services reasonably advisable to carry on the Business which are not
described within the General Scope of Services and which are not consistent with the Scope
Guidelines, but which can reasonably be provided by the applicable Seller (but not an EMEA
Seller) without hiring new employees and without materially changing or burdening the
operations of such Seller, then the Parties agree that such further services (defined in operational
detail as described herein) will be provided under the Transition Services Agreement, and the
Parties will negotiate in good faith and use reasonabl e efforts expeditiously to define such
ancillary services in operational detail (as mutually agreed or as determined by arbitration in
accordance with clause (h), “Type 2 Extra Services;” together with Type 1 Extra Services, the
“Extra Services’).

(© The Parties acknowledge and agree that, subject to the provisions below,
the Included Services ultimately provided under the Transition Services Agreement are to be
billed by the applicable TSA Seller or TSA EMEA Seller under the Transition Services
Agreement to the Purchaser at the “Direct Cost” of such Included Services as specified in the
Transition Services Agreement. However, the Parties further agree that, from and after the
execution of this Agreement, they will negotiate in good faith to quantify and stipulate by mutual
agreement the Direct Cost of each such Included Service as a specific monetary amount for each
such Service (the “Monetary Cost” of such Service); provided, that Monetary Cost shall exclude
Specia Third-Party Costs (as defined in the Transition Services Agreement). Notwithstanding
the foregoing, upon mutual agreement (or resolution by arbitration as provided herein) asto
Monetary Cost for any Service under the Transition Services Agreement, the price for such
Service shall thenceforth equal the sum of such Monetary Cost plus Specia Third-Party Costs
(as defined in the Transition Services Agreement) allocable to such Service, and such price will
apply regardless of the Direct Cost actually incurred by the applicable Sellers under the
Transition Services Agreement in providing such Service. The Parties acknowledge that
attached to the form of Transition Services Agreement in Exhibit P is (1) a schedule showing an
assumed volume of product flow through the order-to-cash cycle (reflecting both timing and
amounts of products) over the 12-month period following Closing (the “Product Volume
Forecast”), (2) a schedule showing an assumed headcount for personnel constituting “Active
Employees’ and employees of “Contract Service Providers’ as defined in the Transition Services
Agreement (the “I T Headcount Forecast™), and (3) the estimated cost of providing servicesto
support the product flow contemplated by the Product Volume Forecast, consistent with the IT
Headcount Forecast, during the 12-month period following Closing (the “ Estimated Cost
Schedule’, asrevised in accordance with Section 5(a) of the Transition Services Agreement to
account for TUPE Employees. Notwithstanding anything to the contrary in this Agreement or in
the Transition Services Agreement, the Parties agree that the outcome of the price negotiation
described above in this Section 5.36(c) (or determined by arbitration as provided in clause (h))
with respect to the Schedule 1 Included Services) will be such that the aggregate Monetary Cost
of al Schedule 1 Included Services to be delivered over the 12-month period following Closing
to support the product flow contemplated by the Product V olume Forecast, using headcount
assumptions consistent with the IT Headcount Forecast, (x) will not be less than 90% of the
aggregate estimated cost of all services reflected in the Estimated Cost Schedule, and (y) will not
be greater than 110% of such aggregate estimated cost of all services reflected in the Estimated
Cost Schedule. The Transition Services Agreement contains provisions regarding certain price
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adjustments for Schedule 1 Included Servicesin the event that (i) Purchaser revises the
anticipated product volume which results in a change in forecast revenues (output of the monthly
Sales and Operations Plan) of 5% or more for any three-month period commencing 3 months
from the approved monthly Sales and Operations Plan, or (ii) Purchaser revises the headcount of
Active Employees and/or employees of Contract Service Providers (as defined in the Transition
Services Agreement), with the result that the Direct Cost of delivering IT Infrastructure Services
and IT Applications Services included within Schedule 1 Included Services changes by more
than 5% from the aggregate cost of such IT Infrastructure Servicesand IT Applications Services
reflected on the Estimated Cost Schedule. Notwithstanding anything to the contrary in this
Agreement or in the Transition Services Agreement, it is understood and agreed that the
aggregate price to be paid by the Purchasersto the TSA Sellersfor services under the Transition
Services Agreement will be reduced by $10 million, the application of such reduction to be
determined by the Purchaser subject to the consent of the TSA Sellers (which consent will not be
unreasonably withheld). For the avoidance of doubt, such reduction shall not apply to any
services provided by the TSA EMEA Sellers pursuant to the Transition Services Agreement.

(d) The determination of the stipulated, monetary price of any Extra Services
requested by the Purchaser will be determined in manner analogous to the determination of
Monetary Cost of Included Services, except that the price of such Extra Services will be the
“Direct Cost” thereof as defined in the form of Transition Services Agreement in Exhibit P
hereto (plus any Special Third-Party Costs not reflected in such monetary price), with no further
restriction.

(e Until the Monetary Cost of any service has been agreed and stipulated by
the Parties or determined by arbitration in accordance with clause (h), the price of such service
will be the Direct Cost thereof, as reasonably determined by the applicable TSA Sellersor TSA
EMEA Sellers under the Transition Services Agreement. Upon final determination of the
Monetary Cost as contemplated herein, the parties will promptly reconcile any prior payments
made by the Purchaser that were based on TSA Seller’sor TSA EMEA Seller’ s estimates of
Direct Cost (with the applicable TSA Seller or TSA EMEA Seller paying to the Purchaser any
amount by which such estimated amounts exceeded the proper amounts based on Monetary Cost
as so finally determined, or with the Purchaser paying to the applicable TSA Seller or TSA
EMEA Seller any deficiency by which such estimated amounts were |ess than the proper
amounts based on such Monetary Cost).

()] Prior to the 45th day following the execution of this Agreement
(“Arbitration Trigger Date”), each TSA Seller and TSA EMEA Seller shall consult with each
other and notify Purchaser of the name of the single person designated to serve on all such
parties behalf as an arbitrator in case of any arbitration hereunder (except that the TSA EMEA
Sellers may designate a single person to serve as an arbitrator for all TSA EMEA Sellers, and the
TSA Sellers may designate a different person to serve as an arbitrator for al Sellers), and the
Purchaser shall notify each TSA Seller and TSA EMEA Sdller of the name of the person or, if
the TSA Sdllersand TSA EMEA Sellers have each appointed an arbitrator, the name of two
persons designated to serve as Purchaser’ s arbitrator(s) in case of any arbitration hereunder. |If
the TSA Sdllersand TSA EMEA Sellers have not designated their arbitrator or Purchaser has not
designated its arbitrator(s) prior to the Arbitration Trigger Date (“Non-Designating Party”), and
if thereafter such Non-Designating Party does not name an arbitrator (and provide notice thereof
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to the other applicable parties) within five Business Days after notice from any other Party
requesting that such an arbitrator be named, then such Non-Designating Party shall lose the right
to appoint an arbitrator hereunder, and the arbitration shall be conducted exclusively by the
arbitrator named by the other Party to the applicable arbitration.

(9) At any time after the Arbitration Trigger Date, any affected Party may
submit any disagreements relating to the Included Services or the Extra Services, or the
Monetary Cost of any Included Service or the stipulated, monetary price of any Extra Serviceto
binding arbitration for resolution, which arbitration proceeding will be initiated by notice
delivered by such Party to the applicable counterparty. Such arbitration shall be conducted in
accordance with Section 5.36(h). The parties will use commercially reasonable efforts to resolve
any disagreement as expeditiously as practicable.

(h) If any Party shall give notice of arbitration pursuant to Section 5.36(g),
then, within ten days following initiation of such arbitration, the arbitrators theretofore
designated by the applicable parties to such arbitration shall jointly appoint a neutral arbitrator
(the “Neutral Arbitrator”), who shall be unaffiliated with any Party (in the event such two
arbitrators do not so jointly appoint a neutral arbitrator, then, upon the request of any party to
such arbitration, such neutral arbitrator, who must be unaffiliated with any Party, will be
promptly appointed by the American Arbitration Association). Any arbitration hereunder shall
be conducted by such three arbitrators (except as provided in Section 5.36(f) or below in this
Section 5.36(h)), and shall take place in New Y ork City in accordance with the Commercial
Arbitration Rules of the American Arbitration Association. If an arbitrator named by a Party
hereunder ceases to serve for any reason, then such Party shall name a successor arbitrator within
five Business Days following notice from an adverse Party (“Notifying Party”) requesting that
such a successor be named (if a successor is not so named, then the arbitration will be conducted
solely by the Neutral Arbitrator if theretofore appointed, and otherwise by the arbitrator named
by the Notifying Party). The arbitrators will resolve the mattersin dispute within thirty (30) days
following the selection of the Neutral Arbitrator; provided, however, that if any disagreement
with respect to Included Services has not been resolved by the one hundred twentieth (120th) day
after the date of this Agreement (or if earlier the fifteenth (15th) day prior to the Closing Date),
then at any time thereafter any Party to such arbitration may serve notice on the arbitrators
demanding that the Neutral Arbitrator alone render afinal decision within 10 days following
receipt of such notice (any decision by amajority of the arbitrators shall otherwise be deemed the
decision of the arbitrators). The decision of amajority of the arbitrators, or of the Neutral
Arbitrator alone, as applicable, shall be in writing, shall be final and conclusive on the Parties,
and counterpart copies thereof shall be delivered to all of the Parties. Judgment may be had on
the decision of the arbitrators so rendered in any court of competent jurisdiction. The Purchaser
shall bear the fees and expenses of the arbitrator it designates, the applicable TSA Seller or TSA
EMEA Seller shall bear the fees and expenses of the arbitrator it designates, and the Purchaser
and the applicable TSA Seller or TSA EMEA Seller shall equally share the fees and expenses of
the Neutral Arbitrator. Notwithstanding anything to the contrary in this Agreement or in the
Transition Services Agreement, if any arbitration hereunder to finalize the scope of any Included
Service has not been completed, and an arbitral decision rendered, by the second Business Day
preceding the Closing Date, then (i) the applicable TSA Seller or TSA EMEA Seller shall
provide such Service after Closing with the scope advocated by the Purchaser (and the Purchaser
will pay Direct Cost for such Services, as provided in the Transition Services Agreement and as
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reasonably determined by the applicable TSA Seller or TSA EMEA Seller, until the Monetary
Cost for such service is determined in accordance with the provisions of this Section 5.36 upon
which areconciliation will occur as described in Section 5.36(€)), and (ii) such arbitration will
terminate with respect to the scope of service as of such second Businesses Day preceding the
Closing (with the arbitrators deemed to have rendered a decision defining such scope as so
advocated by the Purchaser). Nothing herein will affect any arbitration to the extent the subject
matter thereof relatesto (i) any Extra Service or (ii) the price, Monetary Cost or Direct Cost of
any service.

(1) Solely, for purposes of this Section 5.36, the term “Parties’” shall al'so
include the TSA EMEA Sdllers.

SECTION 5.37. Assistance for Proxy Agreement. From the date hereof, the
Main Sellers shall use their reasonable best efforts to assist the Purchaser to seek any Consent
required in order to terminate the Proxy Agreement and allow the Purchaser to acquire and
exercise control over NGS and its business effective as of the Closing Date without a proxy
arrangement. Such assistance shall include promptly notifying the U.S. Defense Security
Service of the transactions contemplated hereby pursuant to the NISPOM and Proxy Agreement,
agreeing to terminate the Proxy Agreement effective as of the Closing Date and engaging in
discussions with the U.S. Defense Security Service in preparation for that result, and providing
all information requested by the U.S. Defense Security Service related to the transactions
contemplated hereby. Notwithstanding the foregoing, between the date hereof and the
conclusion of the Auction, none of the Sellers or the Companies shall be required to take any
action pursuant to this Section 5.37 that would irrevocably modify, cancel or amend the Proxy
Aqgreement.

SECTION 5.38. Customer Contract Review and Selection.

@ In accordance with applicable Law and subject to the provisions of the
Clean Team Confidentiality Agreement and the Confidentiality Agreement, within seven (7)
days of the date hereof, the Sellers shall provide the Clean Team Memberswith (i) access to the
electronic databases and centralized file cabinets at Sellers’ workplaces or other sites where the
Customer Contracts are maintained and/or stored (such databases and file cabinets, the “ Seller s
Files’), where “centralized file cabinets’ shall mean that the Sellers use their reasonable best
efforts to cause the file cabinets containing the Sellers’ Files, to the extent reasonably practicable
given existing resources and spaces at the relevant facilities, to be aggregated, organized and
labeled in asingle, localized filing room, which Sellers shall have clearly identified prior to the
arrival of Clean Team Members, at each applicable site, and (ii) training of one (1) day (initialy,
in asingle session for the Clean Team Members, which training shall be accessible by
videoconference and/or teleconference) and additional training as shall be reasonably requested
by Clean Team Members, including specific training as is reasonably necessary to review the
Sellers’ Files at any particular site, such as (y) training on how to access specific electronic
databases at such site and (z) training on how to locate specific information within file cabinets
at such site. Sellers shall also provide existing indices, maps, tables of contents or equivalent
references for the purpose of identifying hard copies of materials within any filing cabinets or
similar storage units. The Purchaser shall provide sufficient computer equipment to enable the
Clean Team Members to access such electronic databases, and such computer equipment shall be
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compatible with Sellers' electronic databases, which the Parties shall engage in their reasonable
best efforts to confirm with each other prior to avisit by Clean Team Membersto any site.

(b) The relevant Sellers shall cause their personnel responsible for
maintaining and operating the Customer Contract databases, at the locations where the Customer
Contracts are retained in hard or soft copy form, to reasonably assist the Clean Team Members to
locate copies of the relevant Customer Contracts and such information about or related to the
Customer Contracts as the Clean Team Members may reasonably request. Furthermore, the
relevant Sellers shall allow the Persons listed in Section 5.38(b)(i) of the Sellers Disclosure
Schedule to perform searches on the electronic databases comprising the Sellers’ Files and assist
with the identification of documents within the Sellers’ Files, as reasonably requested by Clean
Team Members. Subject to applicable Law and the provisions of the Clean Team
Confidentiality Agreement and the Confidentiality Agreement, the relevant Sellers shall also use
their reasonable best efforts to cause (i) the Personslisted in Section 5.38(b)(ii) of the Sellers
Disclosure Schedule to be available, and, if such Persons are not available, the Purchaser will
accept the designation of an alternative representative from the applicable geographical and
functional area, who has comparable knowledge to the unavailable Person, and (ii) without
exception, each of theindividuals listed in Section 5.38(b)(iii) of the Sellers Disclosure Schedule
to be made available, and if any such Person can not be made available, then Purchaser shall
have the right to select, in its reasonable discretion, a suitable replacement for such unavailable
Person; each of the Personsin (i) and (ii) to be made available, at times designated by the Sellers,
for two or, at the option of the Sellers, more separate meetings covering, in the aggregate, al the
regions, in each case with Clean Team Members and to take place in person or by teleconference
within ten (10) days from the date hereof, to answer reasonable questions from the Clean Team
Members about the content of Customer Contracts, the status of the relevant Seller’ s relationship
with the counterparties to such Customer Contracts, the economic performance under such
Customer Contracts and any material issues that have arisen under such Customer Contracts.
Following such meeting(s), subject to applicable Law and the provisions of the Clean Team
Confidentiality Agreement and the Confidentiality Agreement, the relevant Sellers shall cause
members of their relevant management personnel knowledgeable about issues related to
Customer Contracts, including without limitation, global accounts, services and major
geographical regions of the Business to be available at reasonabl e times and upon reasonable
notice to answer reasonable questions from the Clean Team Members about the content of the
Customer Contracts, the status of the relevant Seller’ s relationship with the counterparties to
such Customer Contracts, the economic performance under such Customer Contracts and any
material issues that have arisen under such Customer Contracts.

(© The Main Sellers shall use their reasonable best efforts to produce and
place in the Clean Team Data Room, as soon as practical and in any event within ten (10) days of
the date hereof, al material documentation that forms part of the Customer Contractsin force as
of the date hereof with customers of the Business whose customer contracts with the Sellers
generated more than $1,000,000 in aggregate revenues for the Business during calendar year
2008 (each Customer Contract with such customers, a“Major 2008 Customer Contract”).

(d) The Sellers shall use reasonable best efforts to produce and place in the
Clean Team Data Room, as soon as practical and in any event within fifteen (15) days of the date
hereof, any additional Customer Contracts which, prior to the date hereof, have been identified in
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the Sellers sales forecasting process that is maintained in the Ordinary Course and which the
relevant Sellers, in the exercise of their reasonable judgment, believe may result in revenues of
the Businessin either (i) 2009 or (ii) if the relevant Contract was or is entered into after January
1, 2009, the period beginning on the date of execution of such Contract and ending twelve (12)
months from the date of such Contract, of greater than $500,000 (each, a“Major 2009
Customer Contract”, and together with any Major 2008 Customer Contracts, the “Major
Customer Contracts’).

(e In accordance with applicable Law and subject to the provisions of the
Clean Team Confidentiality Agreement and the Confidentiality Agreement, the Purchaser shall
use its reasonable best efforts to cause its representatives, with any and all reasonably requested
assistance from the Sellers pursuant to Sections 5.38(a), 5.38(b), 5.38(c) and 5.38(d) to (i)
promptly review the Sellers’ Files and identify those Customer Contracts that it seeksto review,
including, at the Purchaser’ s sole option, employing appropriate professional third parties as
Clean Team Members to expedite such review and (ii) work with the Sellers to minimize the
disruption to Sellers’ workplaces or other sites caused by the Clean Team Members' visits and
review, and to leave such sites in substantially the same condition as when the Clean Team
Members first occupied such sites.

()] On or before the relevant Contract Designation Date, the Purchaser shall
notify the Main Sellersin writing of those 365 Customer Contracts and Non-365 Customer
Contracts entered into prior to the date hereof which fail to meet the Pre-Signing Inclusion
Criteria and the Purchaser elects not to have assigned by the relevant Seller to the Purchaser or a
Designated Purchaser at Closing (as adjusted to reflect the resolution of any objection by the
Main Seller to such notification, the “Rejected Pre-Signing Customer Contracts’). Such
written notice to the Main Sellers shall also indicate which specific Pre-Signing Inclusion
Criteriathe relevant 365 Customer Contract or Non-365 Customer Contract, as applicable, fails
to meet. If the Main Sellers disagree with such notice, the Main Sellers shall promptly notify the
Purchaser thereof and the Purchaser and the Main Sellers shall then negotiate in good faith to
resolve such disagreement. If either (i) the Purchaser and the Main Sellersfail to resolve such
disagreement within ten (10) Business Days from the delivery of the notice to the Purchaser (or
such shorter period as will end on the Business Day before the Closing Date), or (ii) the Main
Sellers do not object to the notice received from the Purchaser, the Purchaser’ s categorization of
such Pre-Signing Customer Contract shall be given effect, save in the case of manifest error.

(9) Not later than (30) days from the date hereof, the Sellers shall prepare and
deliver to the Purchaser alist (to be updated each fifteen (15) days thereafter) (the “Non-
Qualified Post-Signing Customer Contract List”) of all the Customer Contracts entered into
after the date hereof that fail to meet the Post-Signing Inclusion Criteria (the “Non-Qualified
Post-Signing Customer Contracts’) and alist (to be updated each fifteen (15) days thereafter)
that identifies all Major 2009 Customer Contracts entered into after the date hereof (whether they
meet the Post-Signing Inclusion Criteriaor not). The Sellers shall use reasonable best efforts to
include the relevant Customer Contracts on the first update of the applicable lists following the
execution of such Customer Contracts, to the extent commercially practicable. If the Purchaser
disagrees with the categorization of a Post-Signing Customer Contract as a Non-Qualified Post-
Signing Customer Contract or becomes aware of a Customer Contract omitted from such list, it
shall promptly notify the Main Sellers thereof and, the Purchaser and the Main Sellers shall then
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negotiate in good faith to resolve such disagreement or agree on the proper categorization of
such omitted Post-Signing Customer Contract. If the Purchaser and the Main Sellersfail to
resolve such disagreement or agree on such categorization within ten (10) Business Days from
the delivery of the notice to the Main Sellers (or such shorter period as will end on the relevant
Contract Designation Date), then the Purchaser’ s categorization of such Post-Signing Customer
Contract shall be given effect, save in the case of manifest error. On or prior to the relevant
Contract Designation Date, the Purchaser shall notify the Main Sellersin writing whether the
Purchaser elects not to have a Non-Qualified Post-Signing Customer Contract assigned by the
relevant Seller to the Purchaser or a Designated Purchaser at the Closing (any Customer Contract
so designated by the Purchaser for rejection shall be deemed a*“Rejected Post-Signing
Customer Contract” and shall not be assigned to the Purchaser or a Designated Purchaser at
Closing).

ARTICLE VI
TAX MATTERS

SECTION 6.1.  Transfer Taxes.

@ The Parties agree that the Purchase Price is exclusive of any Transfer
Taxes. The Purchaser shall (on behalf of itself and the Designated Purchasers) promptly pay
directly to the appropriate Tax Authority all applicable Transfer Taxes that may be imposed upon
or payable or collectible or incurred in connection with this Agreement or the transactions
contemplated herein, or that may be imposed upon or payable or collectible or incurred in
connection with the execution of any other Transaction Document; provided, that if any such
Transfer Taxes are required to be collected, remitted or paid by a Seller or any Subsidiary,
Affiliate, representative or agent thereof, such Transfer Taxes shall be paid by the Purchaser to
such Seller, Subsidiary, Affiliate or agent, as applicable, at the Closing or thereafter, as requested
of or by the applicable Seller. Upon request from a Seller, the Purchaser shall provide to such
Seller an original receipt (or such other evidence as shall be reasonably satisfactory to such
Seller) evidencing the payment of Transfer Taxes by the Purchaser to the applicable Tax
Authority under this Section 6.1. For the avoidance of doubt, Purchaser shall remain liable in
respect of any Transfer Taxes regardless of the date that the Assets are removed from the
premises of a Seller or any Seller’s supplier. All other Closing expenses will be paid by the
Party incurring such expenses.

(b) If the Purchaser or any Designated Purchaser wishes to claim any
exemption relating to, or areduced rate of, or make an election with the effect of reducing,
Transfer Taxes, in connection with this Agreement or the transactions contemplated herein, or in
connection with the execution of any other Transaction Document, the Purchaser or any
Designated Purchaser, as the case may be, shall be solely responsible for ensuring that such
exemption, reduction or election applies and, in that regard, shall provide the Sellers prior to
Closing with its permit number, GST, VAT, provincial salestaxes or other similar registration
numbers and/or any appropriate certificate of exemption, election and/or other document or
evidence to support the claimed entitlement to such exemption or reduction by the Purchaser or
such Designated Purchaser, as the case may be. All parties shall make reasonable efforts to
cooperate to the extent necessary to obtain any such exemption or reduction. If the Purchaser or
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any Designated Purchaser pays any Transfer Taxes pursuant to this Section 6.1 and a Seller
thereafter becomes entitled to an actual cash refund for, or an actual reduction in Liability for,
Transfer Taxes payable by such Seller in respect of such Transfer Taxes paid by the Purchaser or
a Designated Purchaser pursuant to this Section 6.1, then such Seller shall reimburse the
Purchaser or Designated Purchaser for an amount equal to such refund or actual reduction (net of
reasonable costs and expenses incurred in obtaining such refund or reduction).

(© The applicable Seller(s) and Purchaser (or relevant Designated Purchaser)
will, on or before the Closing, jointly prepare and execute an election, in the prescribed form and
containing the prescribed information, to have subsection 167(1) of the Excise Tax Act (Canada)
apply to the sale and purchase of the Assets which would otherwise be subject to GST so that no
GST is payable in respect of such sale and purchase under Part I X of the Excise Tax Act
(Canada). Purchaser (or the relevant Designated Purchaser) will file such election with the
relevant Tax Authority in the manner and within the time prescribed by Law and will provide the
applicable Seller with a copy of the election and with satisfactory evidence that the election has
been filed in atimely manner. The applicable Seller(s) confirmsthat it is registered for purposes
of the Excise Tax Act (Canada) and its GST registration number is 119409258RT0001 (in the
case of NNL) and 118802974RT0001 (in the case of Nortel Networks Technology Corporation
(“NNTC”). The Partieswill make any required elections under corresponding provincial or
territorial laws and the foregoing provisions will apply mutatis mutandis in respect thereof.
Purchaser (or the relevant Designated Purchaser) shall be responsible and indemnify and hold
harmless the applicable Seller(s) for any GST (and any comparable provincial Taxes) to the
extent payable notwithstanding the elections contemplated by this Section, plus any interest
and/or penalties payable as a consequence thereof.

SECTION 6.2.  Withholding Taxes. Subject to Section 2.4, the Purchaser and
the Designated Purchasers shall be entitled to deduct and withhold from the Purchase Price, and
the Purchaser shall be entitled to deduct and withhold from the Reverse Termination Fee, such
amounts as the Purchaser or Designated Purchasers, as the case may be, are required to deduct
and withhold under the Code or any provision of state, local or foreign Tax Law, with respect to
the making of such payment. To the extent such amounts are so withheld by the Purchaser or a
Designated Purchaser, as the case may be, such withheld amounts shall be treated for all
purposes of this Agreement and the Ancillary Agreements as having been paid to the relevant
Seller in respect of whom such deduction and withholding was made by such Purchaser or
Designated Purchaser. None of the Parties is aware of any obligation to deduct and withhold any
amounts from the Purchase Price or the Reverse Termination Fee under the Code, or any
provision of state, local or foreign Tax Law, with respect to the making of such payment. If any
of the Parties learns of any such obligation on or prior to the Closing Date, then (i) in the case of
a Sdller, such Seller shall promptly provide reasonable notice of such obligation to the Purchaser,
and (ii) in the case of the Purchaser, the Purchaser shall promptly provide reasonable notice of
such obligation to the Sellers. The Parties shall make reasonable efforts to cooperate in good
faith to minimize the amounts that the Purchaser or Designated Purchasers, as the case may be,
are required to deduct and withhold.

SECTION 6.3.  Tax Characterization of Payments Under This Agreement. The
Sellers and the Purchaser agree to treat all payments made either to or for the benefit of the other
Party under this Agreement (other than payment of the Estimated Purchase Price and any interest
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payments) as adjustments to the Purchase Price for Tax purposes and that such treatment shall
govern for purposes hereof to the extent permitted under applicable Tax Law.

SECTION 6.4.  Apportionment of Taxes.

@ Except as otherwise provided in this Article VI, (i) the Sellers shall and
shall cause the Other Sellers, as the case may be, to bear all Taxes of any kind relating to the
Assets or the conduct or operation of the Business (including Taxes in respect of the income,
business, property or operations of the Companies) for all Tax periods or portions thereof ending
on or before the Closing Date and (ii) the Purchaser shall and shall cause the Designated
Purchasers to bear all Taxesrelating to the Assets or the conduct or operation of the Business
(including Taxes in respect of the income, business, property or operations of the Companies) for
all Tax periods or portions thereof beginning after the Closing Date.

(b) For purposes of this Agreement, any Taxesfor a“Straddle Period” (a
Tax period that includes, but does not end on, the Closing Date) shall be apportioned between the
Sedllers, on the one hand, and the Purchaser and the Designated Purchasers, on the other hand,
based on the portion of the period ending on and including the Closing Date and the portion of
the period beginning after the Closing Date, respectively. The amount of any Taxes based on or
measured by income or receipts of the Business (including the business and operations of the
Companies) shall be allocated between the Pre-Closing Taxable Period and the Post-Closing
Taxable Period on a closing-of-the-books basis. The amount of other Taxes shall be allocated
between the Pre-Closing Taxable Period and the Post-Closing Taxable Period in the following
manner: (i) in the case of a Tax imposed in respect of property (excluding, for the avoidance of
doubt, any income Tax) and that applies ratably to a Straddle Period, the amount of Tax allocable
to aportion of the Straddle Period shall be the total amount of such Tax for the period in
guestion multiplied by afraction, the numerator of which isthe total number of daysin such
portion of such Straddle Period and the denominator of which is the total number of daysin such
Straddle Period, and (ii) in the case of sales, value-added and similar transaction-based Taxes
(other than Transfer Taxes allocated under Section 6.1), such Taxes shall be allocated to the
portion of the Straddle Period in which the relevant transaction occurred.

SECTION 6.5.  Section 338 Election. Upon the written request of the
Purchaser, in its sole and exclusive discretion, (x) the Sellers and the Purchaser or, as applicable,
any Designated Purchaser shall join in making elections under Code section 338(h)(10) (and any
corresponding election under state, local, or foreign law) (a* Section 338(h)(10) Election”) with
respect to the Purchaser’s (or any Designated Purchaser’s) purchase of the Shares of the
Companies pursuant to this Agreement, or (y) the Sellers shall make or cause to be made such
stock basis reduction elections under Treas. Reg. Section 1.1502-36(d)(6)(i)(A) (“L oss
Duplication Elections’) as are necessary to reduce as far as possible the potential for loss
duplication. The Purchaser shall indemnify the Sellers for any actual Tax Liability that (i) arises
during the taxable year that includes the Closing Date or the two (2) taxable years immediately
following and (ii) would not have arisen but for a Section 338(h)(10) Election or aLoss
Duplication Election made pursuant to this Section 6.5; provided, however, that the Purchaser
shall have no obligation to indemnify the Sellers for any Tax Liabilities pursuant to this
Section 6.5 with respect to which the Sellers do not deliver notice to the Purchaser prior to
December 31, 2013.
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SECTION 6.6. Records.

@ Notwithstanding the provisions of Section 5.24, but subject to the
provisions of Section 5.6, (i) after the Closing Date, the Purchaser, the Designated Purchasers
and the Companies, on the one hand, and the Sellers, on the other hand, will make available to
the other, as reasonably requested, and to any Tax Authority, all information, records or
documents relating to liability for Taxes with respect to the Assets, the Assumed Liabilities, the
Business or the Companies for al periods prior to or including the Closing Date (including
Straddle Periods), and will preserve such information, records or documents until the expiration
of any applicable statute of limitations or extensions thereof, and (ii) in the event that one party
needs access to records in the possession of a second party relating to any of the Assets, the
Assumed Liabilities, the Business or the Companies for purposes of preparing Tax Returns or
complying with any Tax audit request, subpoena or other investigative demand by any Tax
Authority, or for any other legitimate Tax-related purpose not injurious to the second party, the
second party will allow representatives of the other party access to such records during regular
business hours at the second party’ s place of business for the sole purpose of obtaining
information for use as aforesaid and will permit such other party to make extracts and copies
thereof as may be necessary or convenient. The obligation to cooperate pursuant to this Section
6.6 shall terminate at the time the relevant applicable statute of limitations expires (giving effect
to any extension thereof).

(b) On or prior to Closing, the Sellers shall cause copies of Restricted
Technical Records to be placed into escrow with the Records Custodian, who shall hold such
Restricted Technical Records for ten (10) years in accordance with an escrow agreement
between the Purchaser, the Sellers and the Records Custodian, in form satisfactory to the
Purchaser and the Seller. The escrow agreement will provide for access to the copies of the
Restricted Technical Records only by the relevant Canadian Tax Authority or by tax advisors of
any purchaser (“Tax Credit Purchaser™) of the scientific research and experimental
development Tax credits of the Sellers under the Income Tax Act (Canada), and only if such
advisors have executed an appropriate confidentiality agreement in form satisfactory to the
Purchaser. The access permitted by the escrow agreement shall be only for the limited purpose
of defending any audit, claim or action by any Canadian Tax Authority in respect of the
characterization of expenditures by NNL or NNTC as qualified expenditures on scientific
research and experimental development for purposes of the applicable provisions of the Income
Tax Act (Canada) (“Qualified Expenditures’).

(© The Purchaser shall use reasonable efforts to make available to the
relevant Taxing Authority or Tax advisors of the Tax Credit Purchaser, those former employees
of NNL or NNTC, asthe case may be, with direct knowledge of the Qualified Expenditures who
are then employed by the Purchaser and whose cooperation is necessary for the purpose of
defending any audit, claim or action by any Taxing Authority of the characterization of
expenditures by NNL or NNTC, as the case may be, as Qualified Expenditures, and provided
such advisors have executed an appropriate confidentiality agreement satisfactory to the
Purchaser.

(d) The Purchaser shall have no obligation to provide any access under this
provision unless the Seller (if thereis no Tax Credit Purchaser in respect of the request for
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access) or the Tax Credit Purchaser pays all the Purchaser’ s reasonable expenses in connection
with the foregoing provisions, including a reasonable per diem rate for access to former
employees of NNL or NNTC, as the case may be (based on the total compensation of the
employee at the time access is provided).

(e) On or prior to Closing, the Sellers shall use their reasonable best efforts to
calculate and provide to the Purchaser (with expenses reasonably allocable to such calculations
split evenly between the Sellers, on the one hand, and the Purchaser, on the other hand) historical
datarelating to the qualified research expenses and gross receipts of the Business pursuant to
Section 41 of the Code (including in particular Section 41(f)(3)(A) of the Code) and any
analogous data under corresponding provisions of state, local or foreign law as requested by the
Purchasers, provided that such historical datais available to the Sellers or could be made
available to the Sellers with Sellers' reasonable best efforts. Sellers shall use their reasonable
best efforts to update such historical datato reflect any relevant adjustments arising after the
Closing and provide copies of any such updates to the Purchaser within 10 days of the date on
which such adjustment is made. Notwithstanding the foregoing, nothing herein shall require
Sellers to indemnify the Purchaser to the extent a credit of the Purchaser under section 41 of the
Code (or any corresponding provisions of state, local or foreign law) is unavailable or challenged
by the relevant Taxing Authority.

SECTION 6.7.  Tax Disclosure. Notwithstanding anything to the contrary in
this Agreement, except as reasonably necessary to comply with applicable securities laws and
regulations, any party may (i) consult any Tax adviser regarding the U.S. federal income Tax
treatment or Tax structure of the transactions contemplated by this Agreement, and (ii) disclose
to any and all persons, without limitation of any kind, the U.S. federal income Tax treatment and
Tax structure of the transactions contemplated hereunder and all materials of any kind (including
opinions or other Tax analyses) that are provided to the taxpayer relating to such Tax treatment
and Tax structure (but without disclosure of identifying information or any non-public
commercial or financial information); provided, however, that clause (ii) of this paragraph shall
not apply until the date of the public announcement of the execution of this Agreement and
performance of the transactions contemplated hereunder. For this purpose, “ Tax structure” is
limited to any facts relevant to the U.S. federal income Tax treatment of the transactions
contemplated hereunder.

SECTION 6.8. Tax Returns.

@ The Sellers shall be responsible for the preparation and timely filing
(taking into account any extensions received from the relevant Tax Authorities) of all Tax
Returns in respect of the Assets, the Business or the Companies, for all Pre-Closing Taxable
Periods (other than any Tax Returns with respect to Transfer Taxes (“Transfer Tax Returns’)
described below in Section 6.8(b)). Such Tax Returns shall be true, correct and completein all
material respects. Except as otherwise provided in this Agreement, all Taxes indicated as due
and payable on such Tax Returns shall be paid by (or shall be caused to be paid by) Sellers as
and when required by Law. In every case permitted by Law, the Sellers shall elect to treat the
Closing Date as the close of ataxable period, so as to minimize the number of Straddle Period
Tax Returns and Straddle Periods.
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(b) Each Transfer Tax Return with respect to Transfer Taxesimposed in
respect of this Agreement and the transactions contemplated hereunder or in respect of the
execution of any other Transaction Document shall be prepared by the Party that customarily has
primary responsibility for filing such Transfer Tax Return pursuant to the applicable Tax Laws.
Any Transfer Tax Returns prepared by the Sellers pursuant to this Section 6.8(b) shall be made
available to the Purchaser at least ten (10) Business Days before such Tax Returns are due to be
filed. The Purchaser shall be entitled to review and comment on any Transfer Tax Return
prepared by a Seller prior to making any payment in respect thereof and in the event of
disagreement between the Parties, the relevant Transfer Tax Return shall be filed in accordance
with the Purchaser’ s reasonable comments, it being understood that the Purchaser shall remain
responsible for any Transfer Taxes whether or not shown on such Tax Return. The Purchaser
shall pay to the Sellers any amount of Transfer Taxes payable in respect of Transfer Tax Returns
to be filed by the Sellers pursuant to this Section 6.8(b) at least five (5) Business Days before
such Transfer Tax becomes due and payable.

(c) The Purchaser or a Designated Purchaser shall be responsible for the
preparation and timely filing (taking into account any extensions received from the relevant Tax
Authorities) of al Tax Returns with respect to the Assets, the Business or the Companies for all
Post-Closing Taxable Periods and Straddle Periods. Such Tax Returns shall be true, correct and
completein all material respects and shall be prepared on a basis consistent with Tax Returns
prepared for prior taxable periods unless a different treatment of any item isrequired by an
intervening change in Law or this Transaction. All Taxes indicated as due and payable on such
Tax Returns shall be paid by (or shall be caused to be paid by) the Purchaser or a Designated
Purchaser as and when required by Law, except for such Taxes that are the responsibility of the
Sellers pursuant to this Article VI; such Taxes shall be paid to the Purchaser or a Designated
Purchaser no later than ten (10) Business Days prior to the due date for the applicable Straddle
Period Tax Return.

(d) The Sellers shall be entitled to review and comment on any Tax Return
(other than a Transfer Tax Return described in Section 6.8(b)) prepared by the Purchaser, a
Designated Purchaser or the Companies for any Straddle Period before any such Tax Returnis
filed. The Purchaser shall submit adraft of any such Tax Return to the Main Sellers at |east sixty
(60) days before the date such Tax Return is required to be filed with the relevant Tax Authority
(provided, however, that if the information necessary to prepare a draft of any such Tax Returnis
not available to the Purchaser at least ninety (90) days before the date such Tax Returnis
required to be filed with the relevant Tax Authority, then the timeframe set forth in Section
6.8(e) shall apply). The Main Sellers shall have fifteen (15) days after the date of receipt thereof
to submit to the Purchaser, in writing, the Main Sellers’ written comments with respect to such
Tax Return. The Purchaser shall notify the Main Sellers within fifteen (15) days after receipt of
such comments of (a) the extent, if any, to which the Purchaser accepts such comments and will
file such Tax Return in accordance therewith and (b) the extent, if any, to which the Purchaser
rejects such comments. To the extent the Purchaser rejects the comments of the Main Sellers,
the Purchaser and the Main Sellers promptly shall negotiate in good faith to resolve their
disagreements; if no agreement has been reached within ten (10) days, the partiesimmediately
shall appoint an Accounting Arbitrator to determine the correct manner for reporting the items
that are in dispute and shall provide to the Accounting Arbitrator all relevant information. The
Accounting Arbitrator shall have fifteen (15) days to submit its determination, which shall be
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binding upon the Parties, and the Purchaser shall file such Tax Return in accordance therewith.
The fees and expenses of the Accounting Arbitrator shall be paid by the Party whose position is
deemed to be least correct by the Accounting Arbitrator.

(e If the information necessary to prepare a draft of any Tax Return for a
Straddle Period (other than a Transfer Tax Return described in Section 6.8(b)) is not available to
the Purchaser at |east ninety (90) days before the date such Tax Return is required to befiled
with the relevant Tax Authority, then (i) the Purchaser shall submit a draft of such Tax Returnto
the Main Sellers as soon as practicable after such information becomes available (but in no event
later than the earlier of (@) thirty (30) days after the necessary information becomes available to
the Purchaser or to a Designated Purchaser, or (b) twenty-one (21) days before the date such Tax
Return isrequired to be filed with the relevant Tax Authority), (ii) the Main Sellers shall provide
their comments to the Purchaser as soon as practicable, the Purchaser shall respond to such
comments as soon as practicable and, if necessary, the Parties shall appoint an Accounting
Arbitrator as soon as practicable (but in no event shall the Accounting Arbitrator be appointed
later than ten (10) days before the date such Tax Return is required to be filed with the relevant
Tax Authority), and (iii) the Accounting Arbitrator shall have no more than five (5) daysto
submit its determination.

SECTION 6.9. Tax Sharing Agreements. Any Tax allocation or sharing
agreement or arrangement entered into by any Seller, on the one hand, and the Companies, on
the other hand, shall be extinguished and terminated as of the Closing Date.

SECTION 6.10. Canadian Tax Election.

@ The Sellers and the Purchaser acknowledge that a portion of the Assets
transferred pursuant to this Agreement by the Sellers to the Purchaser or each Designated
Purchaser which is aresident of Canada for purposes of the Income Tax Act (Canada) is being
transferred to the Purchaser (or the relevant Designated Purchaser) in consideration for the
Purchaser (or the relevant Designated Purchaser) assuming prepaid obligations of the Seller to
deliver goods or provide servicesin the future. The Sellers and the Purchaser (or the relevant
Designated Purchaser) will prepare, execute and file, on atimely basis and using any prescribed
form, ajoint election under subsection 20(24) of the Income Tax Act (Canada) as to such
assumption hereunder, and prepare their respective Tax Returnsin a manner consistent with such
joint election. The elected amount will be jointly determined by the Sellers and the Purchaser (or
relevant Designated Purchaser), acting reasonably. The Sellers and the Purchaser (or relevant
Designated Purchaser) will make any required elections under corresponding provincial or
territorial law and the foregoing provisions will apply mutatis mutandis in respect thereof.

(b) To the extent the Seller and the Purchaser (or the relevant Designated
Purchaser) cannot agree on the amount to be elected under subsection 20(24) of the Income Tax
Act (Canada), the Seller and the Purchaser (or the relevant Designated Purchaser) promptly shall
negotiate in good faith to resolve their disagreements; if no agreement has been reached within
five (5) days, the relevant partiesimmediately shall appoint an Accounting Arbitrator to
determine the correct amount to be elected and shall provide to the Accounting Arbitrator all
relevant information. The Accounting Arbitrator shall have thirty (30) days to submit its
determination, which shall be binding upon the Parties, and the Parties shall file all relevant
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elections and Tax Returns in accordance therewith. The fees and expenses of the Accounting
Arbitrator shall be paid by the Party whose position is deemed to be least correct by the
Accounting Arbitrator.

SECTION 6.11. Cooperation. The Sellers and the Purchaser shall reasonably
cooperate with each other in connection with the conduct of any Tax audit, investigation,
dispute, or appeal relating to any Pre-Closing Taxable Period.

ARTICLE VII

EMPLOYMENT MATTERS

SECTION 7.1.  Employment Obligations with Respect to Non-Union
Employees. Except as provided in the first sentence of Section 7.1.1, the first sentence of
Section 7.1.2(c)(ii) and except as the schedules referenced in Section 7.1.2(e) may apply to
Union Employees, the provisions of this Section 7.1 shall apply to Non-Union Employees.

7.1.1. Employment Terms. Purchaser hereby agrees to offer employment to that
aggregate number of Employees (other than Share Transfer Employees) set forth in Section 7.1.1
of the Sellers Disclosure Schedule (which Section 7.1.1 of the Sellers Disclosure Schedule shall
separately identify that number of Employees (including Union Employees in Canada) to be
offered employment in each of Canada, China/lHong Kong/Taiwan, and the United States, and
the aggregate number of Employees to be offered employment in each of the Remaining APAC
Countries and the Remaining CALA Countries). Within thirty (30) days following the date
hereof, the Purchaser shall identify the minimum aggregate number of employeesin
Australia/Japan to whom the Purchaser shall make an offer of employment, provided that,
promptly after the date hereof, the relevant Sellers have permitted the Purchaser access to such
information as the Purchaser reasonably requiresin accordance with Sections 5.6(a) and 7.4(d) in
order to make such identifications (except as prohibited by Law). Within one hundred and five
(105) days following the date hereof, the Purchaser shall notify the Sellers of the identity of the
Employees (other than Share Transfer Employees or other Employees whose employment
transfers automatically by operation of Law to the Purchaser or a Designated Purchaser) the
Purchaser and/or the Designated Purchasers intend to hire as of the Closing Date. Promptly
following the latest of the granting of the U.S. Sale Order and the Canadian Approval and
Vesting Order and receipt of Regulatory Approvals, the Purchaser shall, or shall cause a
Designated Purchaser to, extend a written offer of employment in a manner that provides no less
than atwo-week Employee consideration period (“Offer Consideration Period”), inaform
agreed by the Primary Parties and in compliance with applicable Law, to those Employees
identified by Purchaser in accordance with the immediately preceding sentence, with such
employment to take effect under the terms stated herein as of the Effective Hire Date, as defined
below. Such offers shall, except to the extent otherwise required by Law, be for employment on
terms and conditions that are substantially comparable to those terms and conditions of
employment of similarly situated employees of the Purchaser or a Designated Purchaser, as
applicable, and, without limiting the generality of the foregoing, shall include (i) an annual base
salary for each such Employee that is equal to the annual base salary for such Employee as set
out in the Employee Information, (ii) employment in a reasonably comparable position as set out
for the Employee in the Employee Information, (iii) alocation reasonably contiguous to their
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current location as set out in the Employee Information and (iv) other terms and conditions of
employment as set forth in this Section 7.1. Purchaser shall provide in its offers of employment
that the Employee’ s acceptance of such offer will be deemed to be a consent to the transfer of his
particular Employee Record. Share Transfer Employees and Employees whose employment
transfers by operation of Law shall be employed on terms and conditions of employment that are
no less favorable than those set out in the sentence before the preceding sentence. For purposes
of this Agreement, to the extent certain terms and conditions of employment are required to be
maintained under applicable Law or Seller Employee Plansin order to avoid Sellers incurring
severance or other employment termination obligations or Liability under the WARN Act with
respect to Employees at any time after the Closing Date such terms and conditions shall be
deemed to be required by applicable Law. Seller shall provide to the Purchaser such available
and relevant information, and Seller and Purchaser shall cooperate in good faith, so asto enable
Purchaser to comply with its undertakings under this Section 7.1.1. Employees employment
with Purchaser or a Designated Purchaser or, with respect to Share Transfer Employees or other
Employees whose employment transfers by operation of Law, continued employment after the
Employee Transfer Date, shall not include a probationary period and shall not be conditioned
upon such employees satisfactorily completing a background investigation, drug test or other
employment screening processes unless such screening processis required by applicable Law, a
relevant Purchaser contract, or other customer requirement; provided, however, the Purchaser or
Designated Purchaser may require Employees to provide evidence that they are legally permitted
to be employed by the Purchaser or a Designated Purchaser, as required by applicable Law.
Purchaser shall notify the Main Sellers of the acceptance and rejections of offers of employment
that have been received from each of the Employees (x) on at least aweekly basis during the
Offer Consideration Period and (y) in total within three (3) Business Days following the end of
the Offer Consideration Period. Any Employee who accepts such offer of employment and
commences employment with Purchaser or a Designated Purchaser, as applicable, pursuant to
this Agreement, and any Employees whose employment transfers by operation of Law and Share
Transfer Employees, shall all be deemed to be a Transferred Employee for all purposes of this
Agreement. Inactive Employees shall remain employed by the relevant Seller until the first
Business Day immediately following the date the Inactive Employee is released to return to
active employment in accordance with Sellers' leave policies and on which such Inactive
Employee reports to work with the Purchaser or a Designated Purchaser. The Purchaser or a
Designated Purchaser shall use reasonable best efforts from the date hereof until the Closing
Date to obtain, at its cost, such visas or permits as are required for it to employ Employees with
visas or permits as indicated in the Employee Information. Visa Employees and Other Loaned
Employees shall remain employed by the relevant Seller under the terms and conditions of the
Loaned Employee Agreement. The Effective Hire Date for Non-Union Employeesis (a) the
Employee Transfer Date for those Employees other than Inactive Employees, Visa Employees
and Other Loaned Employees, (b) 12:01 am. on the first Business Day following the release to
return to active employment from leave for all Inactive Employees and on which such Inactive
Employee reports to work with the Purchaser or Designated Purchaser and (c) the date specified
in the Loaned Employee Agreement with respect to Visa Employees and Other Loaned
Employees.

7.1.2. Employee Ben€fits.
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@ The Purchaser or a Designated Purchaser shall, and shall cause its relevant
Affiliates to, recognize the service date of each Transferred Employee as set out in the Employee
Information, to the same extent that service credit would be given under the analogous Seller
Employee Plan, for purposes of eligibility and vesting, and with respect to any severance or
vacation plan, the determination of levels of benefits, but not for purposes of benefit accrual, or
otherwise for determination of the amount or duration of benefits under any Purchaser Employee
Plans, except (i) with respect to Transferred Employee Plans, or (ii) as otherwise required by
applicable Law.

(b) After the date hereof, the Sellers and the Purchaser shall cooperate
promptly and in good faith in preparing the transition of the Transferred Employees as applicable
from coverage under the Seller Employee Plans to coverage under the Purchaser Employee Plans
effective as of the Transferred Employee’ s Effective Hire Date.

(© Without limiting the generality of the foregoing, the Purchaser shall, or
shall cause itsrelevant Affiliates to, provide the following benefits to Transferred Employees:

(1) For the period beginning on the Closing Date and ending on the
date that is twelve (12) months from the Closing Date, the Purchaser shall, or
shall cause itsrelevant Affiliates to, provide Transferred Employees with the
same severance payments and benefits as similarly situated employees of
Purchaser or a Designated Purchaser.

(i)  The Sellers shall pay the amount of compensation with respect to
such accrued and unused vacation days that are due and owing to the Transferred
Employees, including the Union Employees, (other than Transferred Employees
who are (x) Share Transfer Employees, whose accrued vacation is specified in
Section 7.1.2(c)(ii)(A) of the Sellers Disclosure Schedule, and (y) those
Transferred Employees whose accrued vacation is specified in Section
7.1.2(c)(ii)(B) of the Sellers Disclosure Schedule), as of their Effective Hire Date,
to such Transferred Employees at or as soon as reasonably practicable following
their Effective Hire Date, or such earlier time as may be required by Law. The
Purchaser will, and will cause the relevant Designated Purchasers to, make
reasonable best efforts to accommodate time off requests of such Transferred
Employees until such time as they accrue sufficient paid time off under the
Purchaser Employee Plans to address their vacation plans.

(@iii)  Section 7.1.2(c)(ii)(A) of the Sellers Disclosure Schedul e sets forth
the amount of accrued and unused vacation days that are due and owing to the
Share Transfer Employees as of the date hereof and such amount shall be updated
by the Sellers as of each Share Transfer Employee’ s Effective Hire Date. Section
7.1.2(c)(ii)(B) of the Sellers Disclosure Schedul e sets forth the amount of accrued
and unused vacation days that are due and owing to certain Transferred
Employees as of the date hereof, and such amount shall be updated by the Sellers
in respect of such Employees and to include all Loaned Employees as of the
Closing Date. The Purchaser shall, or shall cause its relevant Affiliatesto, grant
each Share Transfer Employee and each such Transferred Employee (other than

167



those L oaned Employees whose accrued and unused vacation days are cashed out
by Sellersor their Affiliates in connection with the termination of employment
with Sellers or their Affiliates) paid time off in an amount equal to such accrued
unused vacation days set forth for such Share Transfer Employee or such
Transferred Employee in the applicable Section of the Sellers Disclosure
Schedule. If such Share Transfer Employee or such Transferred Employee
terminates employment with the Purchaser or an Affiliate of Purchaser prior to
receiving such paid time off, as described above, the Purchaser shall pay such
Transferred Employee an amount equal to any such unused paid time off upon
such employment termination; provided that the Purchaser shall only be required
to make such payment if such Transferred Employee's employment terminates
prior to the date which is twelve (12) months following the Closing Date, unless
otherwise required by applicable Law. Each Transferred Employee listed on
Section 2.2.8 of the Sellers Disclosure Schedule who has pre-Closing accrued
vacation that remains unused or unpaid after the Accrued Vacation Amount Final
Payment Date shall be subject to the provisions of this Section 7.1.2(c)(iii) in
respect of any such pre-Closing accrued vacation that is not otherwise paid to
such Transferred Employee except where payment of accrued amounts instead of
carryover isrequired under applicable Law, in which case the Purchaser shall
make such payments to the applicable Transferred Employee.

(iv)  Under the vacation policy of the Purchaser or an Affiliate of the
Purchaser, the vacation accrual rate and maximum accrua of each Transferred
Employee on and after the Effective Hire Date shall be determined under the
vacation policy of the Purchaser or itsrelevant Affiliate following the crediting of
such Transferred Employee with service as provided in Section 7.1.2(a). For the
avoidance of doubt, such vacation accrual rate and maximum accrual applicable
to Share Transfer Employees and to Transferred Employees whose accrued
vacation is specified in Section 7.1.2(c)(ii)(B) of the Sellers Disclosure Schedule
(other than those L oaned Employees whose accrued and unused vacation days are
cashed out by Sellers or their Affiliatesin connection with the termination of
employment with Sellers or their Affiliates) shall not be decreased prior to the
date which is twelve (12) months following the Closing Date by the Purchaser or
its Affiliates as aresult of the obligation in Section 7.1.2(c)(iii) that Purchaser or
its Affiliates grant or compensate such Employees with respect to accrued and
unused vacation days due and owing as of the Effective Hire Date.
Notwithstanding the foregoing, Share Transfer Employees and such Transferred
Employees shall have only through and until the date which istwelve (12) months
following the Closing Date during which to use accrued and unused vacation days
due and owing as of the Effective Hire Date. Any such accrued vacation days that
remain unused at such time shall be automatically forfeited.

(v) The Purchaser or Designated Purchaser shall provide each
Transferred Employee employed in Indiawith the benefit of the amount set forth
on Section 7.1.2(c)(v) of the Sellers Disclosure Schedule of gratuity payment, at
such time, if any, as such payment thereof is due and owing to each such
Transferred Employee under applicable Law, taking into account in the
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calculation of such payment the service of such Transferred Employee as set forth
in the Employee Information and such Transferred Employee’s service with
Purchaser on and after the Closing Date. The Purchaser or Designated Purchaser
shall provide each Transferred Employee employed in Australia with the benefit
of the amount set forth on Section 7.1.2(c)(v) of the Sellers Disclosure Schedule
of long service leave and sick leave, at such time, if any, as payment of such
amount is due and owing to each such Transferred Employee under applicable
Law, taking into account in the calculation of such payment the service of such
Transferred Employee as set forth in the Employee Information and such
Transferred Employee’ s service with Purchaser on and after the Closing Date.
Section 7.1.2(c)(v) of the Sellers Disclosure Schedule shall be updated no later
than ten (10) Business Days prior to the Closing Date to reflect employee hiring,
promotions, demotions, transfers or other status changes and attrition, and further
accruals or reductions or other changes from the date hereof to the Closing Date,
in each case if and only to the extent permitted under Section 5.9.

(vi)  For purposes of clarification, the Parties agree that Inactive
Employees who become Transferred Employees before the date when the Main
Sellers and the EMEA Sellers deliver to the Purchaser pursuant to 2.2.3.1(a) the
Closing Statement including the calculation of the Closing Accrued Vacation
Amount will be considered Transferred Employees for purposes of determining
the Closing Accrued Vacation Amount or any other provisions that adjust the
Purchase Price in respect of Transferred Employees’ vacation or, if applicable,
gratuity pay in respect of Transferred Employees located in Indiaand sick leave
and long service leave in respect of Transferred Employees located in Australia.
For the avoidance of doubt, Inactive Employees as of the Closing Date will be
listed on Section 2.2.8 of the Sellers Disclosure Schedule, Section 7.1.2(c)(ii)(B)
of the Sellers Disclosure Schedule and Section 7.1.2(c)(v) of the Sellers
Disclosure Schedule, as applicable, but will not be treated as Transferred
Employees for purposes of determining the Accrued Cash-Out V acation Escrow
Amount or, if they have not become Transferred Employees before the date when
the Main Sellers and the EMEA Sellers deliver to the Purchaser pursuant to
Section 2.2.3.1(a) the Closing Statement including the calculation of the Closing
Accrued Vacation Amount, the Accrued Vacation Amount. The Parties further
agreethat Seller shall pay to Inactive Employees who become Transferred
Employees on or after the date when the Main Sellers and the EMEA Sellers
deliver to the Purchaser pursuant to Section 2.2.3.1(a) the Closing Statement
including the calculation of the Closing Accrued Vacation Amount all accrued
and unused vacation and, if applicable, gratuity pay with respect to such
Transferred Employees located in India and long service leave and sick leave with
respect to such Transferred Employees located in Australia through the date of
employment termination with Seller, unless the Parties otherwise agree in writing
at or after the Closing with respect to any such Inactive Employeesin India or
Australiawho become Transferred Employees.

(d) Except with respect to Share Transfer Employees or any Employee whose
benefits are specified by applicable Law, each Transferred Employee (and their eligible
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dependents, as applicable), shall be eligible as of the relevant Effective Hire Date to participate
in and accrue benefits under the Purchaser Employee Plans, in each case under the terms of such
Purchaser Employee Plans, which apply to employees of the Purchaser or a Designated
Purchaser in the country where such Transferred Employee is employed as of the relevant
Effective Hire Date and at a cost to such Transferred Employee, which is substantially
comparable to the costs of those parallel benefit plans of similarly situated employees of the
Purchaser. With respect to each Transferred Employee (and their eligible dependents, as
applicable), the Purchaser or the relevant Purchaser’ s Affiliates shall use reasonable best efforts
to cause such plansto (i) waive any eligibility periods, evidence of insurability or pre-existing
condition limitations and (ii) honor any deductibles, co-payments, co-insurance or out-of-pocket
expenses paid or incurred by such employees, including with respect to their dependents, under
comparable Seller Employee Plans during the Purchaser Employee Plan year in which the
relevant Effective Hire Date occurs, provided that such employee provides an explanation of
benefits or similar documentation of such expenses paid or incurred to the Purchaser or its
Affiliates. With respect to Transferred Employees who are Share Transfer Employees, the above
provisions shall apply to any Purchaser Employee Plan that the Purchaser offersto such
Transferred Employees but not with respect to any Transferred Employee Plans. Nothing in this
paragraph or otherwise in this Article 7 shall be construed as constituting an amendment of any
employee benefit plan.

(e The Parties agree to comply with provisions set forth in Section 7.1.2(e) of
the Sellers Disclosure Schedule, relating to Canadian Pension Plans.

()] Neither Section 7.1.1 nor this Section 7.1.2 restricts the right of the
Purchaser to terminate the employment of any Transferred Employee after the Closing, provided
any such termination is effected in accordance with applicable Law, the terms of any applicable
Purchaser Employee Plan or Transferred Employee Plan and the terms and conditions of this
Section 7.1.

SECTION 7.2.  Employment Obligations with Respect to Union Employees.
The provisions of this Section 7.2 shall apply to Union Employees. As of the Closing Date, the
Purchaser or its relevant Affiliate will be bound by the terms and obligations of the Collective
Labor Agreements specified in the Employee Information with respect to the employment of the
relevant Union Employees as a successor, assign or purchaser of the relevant Seller and shall
employ the Union Employees in accordance therewith.

SECTION 7.3.  Excluded Employee Liabilities. For purposes of clarity, except
as otherwise provided in the Loaned Employee Agreement, the Sellers shall retain, and neither
the Purchaser nor any of the Designated Purchasers shall assume at the Closing, any of the
following Liabilities of the Sellers (the “Excluded Employee Liabilities’):

@ except with respect to any Share Transfer Employees of the NGS
Companies and/or their qualified beneficiaries, any obligation to provide continuation coverage
pursuant to COBRA under any Seller Employee Plan that is a* group health plan” (as defined in
Section 5000(b)(1) of the Code) to any Transferred Employees and/or their qualified
beneficiaries who have a COBRA qualifying event prior to such Employees Effective Hire
Date;
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(b) any Liabilities resulting from any Action (i) by any Employee (other than
a Share Transfer Employee or another Employee whose employment transfers to the Purchaser
or a Designated Purchaser by operation of Law) relating to his/her employment or termination of
employment with any of the Sellers, or (ii) an applicant with respect to potential employment
with any of the Sellersin the Business;

(© any Liabilities under the WARN Act which arise out of or result from any
layoff, termination of employment or the closing or relocation of worksites or the like by the
Sellers on or before the Closing Date other than Liabilities related to the Transferred Employees
as aresult of the actions or inactions of the Purchaser as provided in Section 2.1.3(e)(ii) and (iv)
or as provided in Section 2.1.3(e)(iii);

(d) other than with respect to the Companies and the Share Transfer
Employees, any Liabilities for Employees and independent contractors related to the Business
that are not Transferred Employees; and

(e other than with respect to the Companies and the Share Transfer
Employees, any other Liabilities relating to Employees, independent contractors or Seller
Employee Benefit Plans that are not expressly assumed under this Agreement.

SECTION 7.4. Other Employee Covenants.

@ After the date hereof, and subject to each Party’ s disclosure obligations
imposed by Law or by Government Entities and each Party’ s obligations hereunder, the Parties
shall not, and shall procure that each of their Affiliates shall not, issue any announcement or
communication to their respective employees or the Employees, prior to consultation with, and
the approval of, the other Party (not to be unreasonably withheld or delayed) with respect to this
Agreement or any of the transactions contemplated hereby (including any announcement or
communication to any individual employee that the Purchaser is required to provide under
applicable Law). Each Party shall cooperate in respect of the development and distribution of
any announcement and communication to the employees of the other Party including Employees
thereof, with respect to this Agreement or any of the transactions contemplated hereby.

(b) The Purchaser undertakes to keep the Employee Information in confidence
and that, until the relevant Employee Transfer Date with respect to those Employees who
become Transferred Employees, and at all times with respect to those Employees who do not
become Transferred Employees:

(1) the Purchaser shall, and shall cause the Designated Purchasersto,
restrict the disclosure of the Employee Information only to such of its employees,
agents and advisors as is reasonably appropriate for the purposes of complying
with its obligations pursuant to this Agreement prior to the Employee Transfer
Date;

(i)  the Employee Information shall not be disclosed to any other
Person (including, for the avoidance of doubt, any other employee of the
Purchaser or any Designated Purchaser or other Affiliate of the Purchaser)
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without the consent of the Main Sellers, such consent not to be unreasonably
withheld;

(iii)  the Employee Information shall not be used except for the
purposes of complying with the obligations of the Purchaser and the Designated
Purchasers pursuant to this Agreement, and for the purposes reasonably related to
the same, and shall be returned to the Sellers or destroyed, at the Sellers’ election,
if this Agreement is terminated; and

(iv)  thePurchaser shall, and shall cause the Designated Purchasersto,
comply with such additional obligations as may be reasonably required in any
particular jurisdiction to comply with any applicable data privacy Laws.

(c) The Sellers shall use reasonable efforts to provide updated Employee
Information to the Purchaser on the first Business Day of each month beginning after the date
hereof, provided that from and after the date on which the Purchaser determinesitsfinal list of
Employees to whom offers shall be made under Section 7.1.1, Sellers shall provide updated
Employee Information only with respect to such Employees, and shall provide the Purchaser
with the final updated Employee Information with respect to those Employees to whom the
Purchaser has made offers of employment under Section 7.1.1 ten (10) Business Days prior to
the Closing Date in order to reflect Employee hiring, promotions, demotions, transfers, or other
status changes and attrition, and further accruals or reductions or, if and to the extent applicable
to such Schedule, other changesin a Transferred Employee’ s compensation from the date hereof
to the Closing Date, in each case if and only to the extent permitted under Section 5.9.

(d) The Purchaser and the Sellers shall cooperate with each other in
connection with the process by which Employees are designated to become or not become
Transferred Employees, and otherwise provide for an orderly transition of the Transferred
Employees from the Sellers to the Purchaser or the Designated Purchasers, as applicable, and to
minimize the disruption to the respective businesses of the Parties resulting from the transactions
contemplated hereby. Without limiting the generality of the foregoing, within 105 days
following the date hereof, the Sellers agree to commence discussions with the Purchaser
regarding the identity of the Employees who will be offered employment under Section 7.1.1,
and promptly after the date hereof, as permitted by applicable Law, provide the Purchaser
reasonabl e access to books, records, personnel files, or other documentation as provided in
Section 5.6(a). For the avoidance of doubt, for purposes of Section 5.6(a), the Sellers agree to
use reasonable best efforts to obtain any consent of employees necessary to provide the
Purchaser with such access.

(e During the Non-Solicitation Period the Sellers shall not, and shall not
permit, cause or encourage any of their Affiliates to, without the advance written consent of
Purchaser, either directly or indirectly solicit for employment, hire or otherwise engage to
provide services any Transferred Employee or other employee of the Purchaser or Designated
Purchaser unless the Purchaser or a Designated Purchaser involuntarily terminate the
employment of such employee, without cause, prior to such action by the Sellers; provided,
however, that nothing in this Section 7.4(e) shall prevent the Sellers from conducting generalized
employment searches, including placing bona fide public advertisements, that are not specifically
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targeted at such Transferred Employees. During the Non-Solicitation Period, Purchaser and the
Designated Purchasers shall not, and shall not permit, cause or encourage any of their Affiliates
to, without the Seller’ s advance written consent, either directly or indirectly solicit for
employment, hire or otherwise engage to provide services (i) any of the employees of the Sellers
(other than Employees), unless the Sellers involuntarily terminate the employment of such
employee, without cause, prior to such action by the Purchaser or the Designated Purchasers, or
(it) any Employees who have rejected the employment offer of Purchaser or a Designated
Purchasers or objected to their transfer of employment to the Purchaser or a Designated
Purchasers pursuant to this Agreement or Employees to whom Purchaser or a Designated
Purchaser did not make an offer pursuant to Section 7.1.1; provided, however, that nothing in
this Section 7.4(e) shall prevent Purchaser or the Designated Purchasers from conducting
generalized employment searches, including placing bona fide public advertisements, that are not
specifically targeted at such employees or former employees of the Designated Sellers.

()] As of the Effective Hire Date, the Sellers shall release any non-
competition or confidentiality obligationsin respect of the Business or Assets binding to the
Transferred Employees which would survive the termination of the employment relationship
between the Sellers and the Transferred Employees. For the avoidance of doubt, thisrelease
shall operate only to facilitate the Transferred Employees employment with the Purchaser or a
Designated Purchaser, as applicable, in the Business and the subject non-competition and
confidentiality obligations shall remain in full force and effect as to all other aspects of the
Sellers’ business and all other Persons.

(9) Each Party shall reasonably cooperate to communicate relevant
information to Employees relating to this Agreement and the transactions contemplated
hereunder, and shall provide copies of all notices required by Law and related to the transactions
contemplated by this Agreement to the other Party. Each Party shall provide copies of such
communications to the other Party reasonably in advance of distribution, and shall provide an
opportunity for such other Party to comment.

(h) In the event and for so long as Seller is actively contesting or defending
against any third party Action in which the Employee Records are pertinent, the Purchaser or
Designated Purchaser agrees to provide reasonable access to Employee Records, at the cost of
the Sellers.

(1) In respect of the employees employed by NN International and providing
servicesin Saudi Arabia, as set forth on Section 7.4(i) of the Sellers Disclosure Schedule: (i) the
Main Sellers shall cause NN International, from the date hereof, to comply with the provisions of
Paragraphs 6.1, 6.3 and 6.5 (to the extent applicable) and 8.1 through 8.3 of Schedule 6 to the
EMEA Asset Sale Agreement asif NN International were a Relevant EMEA Seller thereunder
and Clauses 10.21.7(D), (E), (G) or (J) of the EMEA Asset Sale Agreement asif NN
International were an EMEA Seller in respect of those clauses; (ii) NN International shall
comply with al of the relevant terms of Schedule 6 to the EMEA Asset Sale Agreement asiif it
were a Relevant EMEA Seller under the EMEA Asset Sale Agreement and Clauses 10.21.7(D),
(E), (G) or (J) of the EMEA Asset Sale Agreement asif it wasan EMEA Seller in respect of
those clauses; and (iii) the Purchaser shall, or shall procure that the relevant EMEA Designated
Purchaser shall, comply from the date hereof with its relevant obligationsto NN International as
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if NN International were a Relevant EMEA Seller for the purposes of Schedule 6 of the EMEA
Asset Sale Agreement. In addition, employees of NN International performing servicesin Saudi
Arabiain respect of the Business shall be treated as based in Saudi Arabiafor purposes of
Schedule 6 to the EMEA Asset Sale Agreement and, for the avoidance of doubt, any such
employees who are selected by the Purchaser or relevant EMEA Designated Purchaser pursuant
to Paragraph 1.1.12 of Schedule 6 to the EMEA Asset Sale Agreement shall be deemed to be
Non-ARD Transferring Employees (as defined in the EMEA Asset Sale Agreement) for the
purposes of the EMEA Asset Sale Agreement. For the avoidance of doubt, the employees listed
in Section 7.4(i) of the Sellers Disclosure Schedule are not deemed to be Employees or
Transferred Employees for the purposes of this Agreement.

SECTION 7.5.  No Amendment of Plans. Notwithstanding anything in the
Agreement to the contrary, no provision of this Agreement isintended to, or does, constitute the
establishment or adoption of, or amendment to, any employee benefit plan (within the meaning
of Section 3(3) of, or subject to, ERISA), and no person participating in any such employee
benefit plan maintained by either the Seller or the Purchaser or the Designated Purchaser, shall
have any claim or cause of action, under ERISA or otherwise, in respect of any provision of this
Agreement asit relates to any such employee benefit plan or otherwise.

ARTICLE VI

CONDITIONS TO THE CLOSING

SECTION 8.1.  Conditions to Each Party’s Obligation. The Parties obligation
to effect, and, asto the Purchaser, to cause the relevant Designated Purchasers to effect, the
Closing is subject to the satisfaction or the express written waiver of the Primary Parties, at or
prior to the Closing, of the following conditions:

@ Regulatory Approvals. All Regulatory Approvals shall have been
obtained and, unless the Purchaser expressly agrees otherwise, the Regulatory Approvals shall
not require the Purchaser, any Designated Purchaser, any EMEA Designated Purchaser or any of
their respective subsidiaries to commit to any actions, undertakings, divestitures, licenses or hold
separate or similar arrangements or any arrangements for the conduct of any business and/or
terminating any relationships or contractual rights or obligations that, individually or in the
aggregate, would be material in relation to the value of the Acquired Business.

(b) No Injunctions or Restraints. There shall be in effect no Law, or any
material order, injunction, decree or judgment of any Court or other Government Entity in the
U.S., Canada or the United Kingdom, or of any European Union Entity, prohibiting the
consummation of any of the transactions contemplated hereby or by the EMEA Asset Sale
Agreement.

(© Reserved.

(d) U.S Sale Order and Canadian Approval and Vesting Order. The U.S,
Sale Order and the Canadian Approval and Vesting Order (i) shall have been entered without
material modification, unless the Purchaser expressly consented to such modification, which
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consent shall not be unreasonably withheld and (ii) shall not have been stayed as of the Closing
Date, amended, modified, reversed, vacated, revoked or appealed and shall bein full force and
effect as of the Closing Date; provided that this condition shall be deemed satisfied even if the
U.S. Sale Order has been appealed, so long as (x) the applicable appeal period has expired, (y)
the effectiveness of the U.S. Sale Order has not been stayed by the U.S. Bankruptcy Court
pending appeal and (z) the Purchaser shall have concluded, after consultation with the Main
Sellers, the Monitor, the Committee and the Bondholder Group and their respective counsel, that
there is no material risk that any pending appeal of the U.S. Sale Order will not be rendered moot
following Closing by operation of Section 363(m) of the U.S. Bankruptcy Code.
Notwithstanding the foregoing, any modification of Paragraphs L and Q and Sections 6, 7 and 8
of the U.S. Sale Order by the U.S. Bankruptcy Court to comply with applicable law shall not
affect the Purchaser's obligation to close hereunder.

(e) Satisfaction of Conditions under EMEA Asset Sale Agreement. The
conditions to Closing of the EMEA Asset Sale Agreement set out in Clause 15.1 thereof (other
than the conditions regarding the satisfaction or waiver of the conditions set out in this Section
8.1) shall have been satisfied or waived in accordance with the terms of the EMEA Asset Sale
Aqgreement.

()] Consummation of Closing under EMEA Asset Sale Agreement. The
transactions contemplated by the EMEA Asset Sale Agreement to be completed as of the Closing
shall be completed contemporaneously with the Closing hereunder.

SECTION 8.2.  Conditionsto Sellers’ Obligation. The Sellers’ obligation to
effect the Closing shall be subject to the fulfillment (or express written waiver by the Main
Sellers), at or prior to the Closing, of each of the following conditions:

@ No Breach of Representations and Warranties. Each of the
representations and warranties contained in Article 111 (disregarding all materiality and materia
adverse effect qualifications contained therein) shall be true and correct (i) asif restated on and
as of the Closing Date or (ii) if made as of a date specified therein, as of such date, except, in
each case, for any failure to be true and correct that, individually and together with other such
failures, has not had a material adverse effect on the ability of the Purchaser to consummate the
transactions contemplated by this Agreement.

(b) No Breach of Covenants. The Purchaser shall have performed in all
material respects all material covenants, obligations and agreements contained in this Agreement
required to be performed by the Purchaser on or before the Closing.

(© Officer Certificate. The Sellers shall be furnished with a certificate of one
of the senior officers of the Purchaser certifying that the conditions set forth in Section 8.2(a) and
(b) have been satisfied.

(d) Satisfaction of Conditions under EMEA Asset Sale Agreement. The
conditions to Closing of the EMEA Asset Sale Agreement set out in Clause 15.2 thereof (other
than the conditions regarding the satisfaction or waiver of the conditions set out in this Section
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8.2) shall have been satisfied or waived in accordance with the terms of the EMEA Asset Sale
Aqgreement.

SECTION 8.3.  Conditions to Purchaser’s Obligation. The Purchaser’s
obligation to effect, and to cause the relevant Designated Purchasers to effect, the Closing shall
be subject to the fulfillment (or express written waiver by the Purchaser), at or prior to the
Closing, of each of the following conditions:

@ No Breach of Representations and Warranties. Each of the
representations and warranties set forth in Article 1V, disregarding all materiality and Material
Adverse Effect qualifications contained therein, shall be true and correct (i) asif restated on and
as of the Closing Date or (ii) if made as of a date specified therein, as of such date, except in
each case for any failure to be true and correct that, individually and together with other such
failures, has not had a Material Adverse Effect.

(b) No Breach of Covenants. Sellers shall have performed (i) all pre-Closing
obligations set forth in Section 5.34 and (ii) in all material respects all other material covenants,
obligations and agreements contained in this Agreement required to be performed by the Sellers
on or before the Closing.

(c) Officer Certificate. The Purchaser shall be furnished with a certificate of
one a senior officer of one of the Main Sellers that the conditions set forth in paragraphs (a) and
(b) of this Section have been satisfied.

(d) No Plan Termination of or Lien with Respect Thereto. With reference to
occurrences at any time before, on or after the date hereof (i) the NNRIP shall not have been
terminated prior to the Closing in adistress termination (under Section 4041 of ERISA) or an
involuntary termination (under Section 4042 of ERISA), (ii) Seller (or any Person that would be
considered a single employer with Seller under ERISA or the Code) shall not have issued a
notice of intent to terminate the NNRIP or received notice that the PBGC hasinitiated a
proceeding to terminate the NNRIP, in either case with a proposed date of plan termination on or
before the Closing Date, which termination could result in related liabilities to the Purchaser or
its Affiliates (including the Companies), (iii) no Lien shall have arisen under Section 430 of the
Code or Section 4068 of ERISA with respect to such NNRIP that could apply to any of the assets
of the Purchaser or any of its Affiliates (including the Companies), and (iv) no liability could be
asserted against the Companies under Section 412 of the Code or Section 4062 of ERISA,
unless, in the case of each of clauses (i), (ii), (iii) and (iv), the PBGC shall have waived its
Claims or potential Claims against Purchaser or any of its Affiliates (including the Companies)
in relation to such potential liabilities and, if applicable, any such Lien or potential Lien shall
have been released, or as of the Closing Date shall be released, by the PBGC. The Sellers
expressly acknowledge, for the avoidance of doubt, that Purchaser is entitled to the benefit of
this Section 8.3(d) with respect to, without limiting the generality of clauses (i), (ii), (iii) and (iv)
of the preceding sentence, the Complaint For Pension Plan Termination dated July 16, 2009 filed
by the PBGC in the U.S. District Court for the Middle District of Tennessee (Nashville Division)
and the PBGC Notice of Determination addressed to the Retirement Plan Committee of Nortel
Networks Retirement Income Plan and any related plan termination or actual or potential Claim,
Lien or liability as described above.
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(e UK Defined Benefit Plan. There shall be no pending Action by the UK
Pensions Regulator, the PPF or the Pension Trustees seeking to assert liability against the
Companies or in respect of the Shares under the UK Pensions Act 2004. For the purposes of this
clause an Action to assert such liability shall be deemed to have occurred and to be pending
(unless such action shall have been formally terminated or withdrawn), without limitation upon
and following the occurrence of any of:

(1) The issue of awarning notice in respect of the imposition of a
contribution notice or afinancia support direction (as defined under the UK
Pensions Act 2004) on either of the Companies by the UK Pensions Regulator; or

(i)  Theissue of adetermination notice in respect of the imposition of
acontribution notice or afinancia support direction (as defined under the UK
Pensions Act 2004) on either of the Companies by the UK Pensions Regulator; or

(iii)  any written communication from the UK Pensions Regulator, the
PPF or the Pensions Trustees which is received by or addressed to the attention of
any Sellers, any EMEA Sellers, any Company, the Joint Administrators, the Joint
Israeli Administrators, the Pension Trustees or the Purchaser or the representative
of or successor to (including any administrator of) any of the foregoing and which
makes reference to either of the Companies and/or the matters covered by the
Transaction Documents and states that the UK Pensions Regulator is reviewing
the position of either of the Companies and/or the matters covered by the
Transaction Documents with a view to imposing or determining whether to
impose a contribution notice or financia support direction (as defined under the
UK Pensions Act 2004) on either of the Companies.

H Satisfaction of Conditions under EMEA Asset Sale Agreement. The
conditions to Closing of the EMEA Asset Sale Agreement set out in Clause 15.3 thereof (other
than the conditions regarding the satisfaction or waiver of the conditions set out in this Section
8.3) shall have been satisfied or waived in accordance with the terms of the EMEA Asset Sale
Agreement.

ARTICLE IX

TERMINATION

SECTION 9.1. Termination. This Agreement may be terminated at any time
prior to the Closing:

@ by mutual written consent of the Primary Parties;
(b) by either Primary Party, upon written notice to the other:

(1) on or prior to the fifth (5th) Business Day after entry of the U.S.
Bidding Procedures Order or the Canadian Sales Process Order, if the U.S.
Bidding Procedures Order and the Canadian Sales Process Order have not been
entered within thirty (30) days from the date of this Agreement in the form of
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orders, without modification that is material and adverse to the terminating Party
unless such Party expressly consented to such modification (such consent not to
be unreasonably withheld), set forth in Exhibit 5.1(a) (in the case of the U.S.
Bidding Procedures Order) and Exhibit 5.2.1 (in the case of the Canadian Sales
Process Orde);

(i)  onor prior to the fifth (5th) Business Day after entry of the U.S.
Sale Order or the Canadian Approval and Vesting Order, if the U.S. Sale Order
and the Canadian Approval and Vesting Order are not entered within ten (10)
Business Days if terminated by the Purchaser or twenty (20) Business Days if
terminated by the Main Sellers after the conclusion of the Auction in the form of
orders, without modification that is material and adverse to the terminating Party
unless such Party expressly consented to such modification (such consent not to
be unreasonably withheld), set forth in Exhibit 5.1(a) (in the case of the U.S.
Bidding Procedures Order) and Exhibit 5.2.1 (in the case of the Canadian Sales
Process Orde);

(iii)  upon or following the entry of an order by the U.S. Bankruptcy
Court or the Canadian Court approving an Alternative Transaction;

(iv) if the EMEA Asset Sale Agreement isterminated in accordance
with itsterms;

(V) upon or following the sale, transfer or other disposition, directly or
indirectly, of any material portion of the Business or the Assets (other than asa
going concern) in connection with the closure, liquidation or winding up of the
Business or any of the Sellers or the Companies;

(vi) if the Closing does not take place on or prior to the date that is 270
days from the date of this Agreement in the case of atermination by the Main
Sellers, or the date that is 365 days from the date of this Agreement in the case of
atermination by the Purchaser; or

(vii) if any Antitrust Law is enacted in the U.S. or Canada or by the
European Union, or any Court or other Government Entity in the U.S. or Canada
or any Government Entity of the European Union issues afinal order, injunction,
decree, ruling or judgment based on Antitrust Laws, in each case permanently
restraining, enjoining or otherwise prohibiting the consummeation of the
transactions contemplated by this Agreement or the EMEA Asset Sale
Agreement; or

(© (i) by the Purchaser, upon written notice to the Main Sellers, in the event

of amaterial breach by the Sellers of the Sellers' representations, warranties, agreements or
covenants set forth in this Agreement, which breach would result in afailure of the conditions to
Closing set forth in Section 8.1(a), Section 8.1(¢e), Section 8.1(f), Section 8.3(a) or Section
8.3(b), as applicable, or (ii) by the Main Sellers, upon written notice to the Purchaser, in the
event of amaterial breach by the Purchaser of the Purchaser’ s representations, warranties,
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agreements or covenants set forth in this Agreement or the EMEA Asset Sale Agreement, which
breach would result in afailure of the conditionsto Closing set forth in Section 8.1(a), Section
8.1(e), Section 8.1(f), Section 8.2(a) or Section 8.2(b), as applicable, and, in each case, which, if
capable of being cured, has not been cured within twenty-five (25) days from receipt of awritten
notice thereof from the non-breaching Party; or

(d) by the Main Sellers, upon written notice to the Purchaser:

(1) upon Purchaser’ s material breach of its obligation to close the
transactions contemplated hereby at the Closing, which breach is not cured within
five (5) days from the receipt of awritten notice thereof from the Main Sellers; or

(i) in the event of a material breach by the Purchaser of the
Purchaser’ s covenants set forth in Section 5.5, which breach, if capable of being
cured, is not cured within fifteen (15) days from receipt of awritten notice thereof
from the Main Sellers,

(e by the Purchaser, upon written notice to the Main Sellers, if at the
conclusion of the Auction, the Purchaser is not selected as the Successful Bidder (as defined in
the U.S. Bidding Procedures Order);

()] by the Purchaser, upon written notice to the Main Sellers delivered prior to
the entry of the U.S. Sale Order, if the Auction does not conclude by the later of (x) the forty-
fifth (45th) Business Day after the entry of the U.S. Bidding Procedures Order and (y) September
15, 2009;

(9) by the Purchaser, upon written notice to the Main Sellers;

() upon revocation or alteration of the Bidding Procedures (as defined
in the U.S. Bidding Procedures Order), the Bidding Process (as defined in the
U.S. Bidding Procedures Order) or the Auction, in each case pursuant to the last
paragraph of the section of the Bidding Procedures titled “ Reservation of Rights;”

(i) upon any Sellers’ material breach of its obligation to close the
transactions contemplated hereby at the Closing, which breach is not cured within
twenty-five (25) days from the receipt of awritten notice thereof from the
Purchaser; or

(i) within thirty (30) days of delivery by the Purchaser of the related
written notice of breach to the Sellers, in the event that (A) on or subsequent to
the date hereof and prior to the entry of the Bidding Procedures Order or
(B) subsequent to the conclusion of the Auction, in the event there is a material
breach by the Sellers of the covenants set forth in Section 5.29 that occurred
during such period which breach, if capable of being cured, has not been cured
within five (5) days from receipt of awritten notice thereof from the Purchaser
(provided that, with respect to a breach occurring in the period contemplated by
clause (A), no termination notice shall be given by the Purchaser after the entry of
the Bidding Procedures Order);
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(h) by the Purchaser, upon written notice to the Main Sellers delivered within
fifteen (15) days of delivery to the Purchaser of the Audited Financial Statements for fiscal year
2008, if the Adjusted Audited Standard Margin isless than ninety percent (90%) of the
Unaudited Standard Margin; or

(1) by the Purchaser, upon written notice to the Main Sellers delivered before
the expiration of the Contract Review Period, provided that the Reverse Termination Feeis paid
to Sellersin accordance with Section 9.3 prior to or concurrently with such termination;

provided, however, that (x) the right to terminate this Agreement pursuant to Section 9.1(b)(i),
Section 9.1(b)(ii), Section 9.1(b)(vii), Section 9.1(e) or Section 9.1(f) shall not be available to
any Party whose breach hereof was a principal cause of the event or condition purportedly giving
rise to aright to terminate this Agreement under such clause and; provided further, however, that
(y) theright to terminate this Agreement pursuant to Section 9.1(b)(vi) shall not be available to
the Sellers, if any Seller or any EMEA Seller isin breach of its obligation to close the
transactions contemplated by this Agreement or the EMEA Asset Sale Agreement during the
twenty-five (25) days prior to the two-hundred seventieth (270th) day from the date hereof, until
forty-five (45) days after such breach has been cured and (z) the right to terminate this
Agreement pursuant to Section 9.1(b)(vi) shall not be available to the Purchaser, if the Purchaser
isin breach of its obligation to close the transactions contemplated by this Agreement or the
EMEA Asset Sale Agreement during the five (5) days prior to the date that is 365 days after the
date hereof, until forty-five (45) days after such breach has been cured.

SECTION 9.2.  Break-Up Fee; Expense Reimbursement.

@ In the event that (i) this Agreement is terminated (x) by either Primary
Party pursuant to Section 9.1(b)(ii) (provided that an Alternative Transaction has been proposed
or re-proposed to the Main Sellers after the date hereof and prior to such termination, and an
Alternative Transaction is entered into before, on or within sixty (60) days following such
termination of this Agreement), Section 9.1(b)(iii) or Section 9.1(b)(v) or (y) by the Purchaser
pursuant to Section 9.1(c)(i) (as aresult of an Intentional Breach by the Sellers), Section 9.1(e),
Section 9.1(f), Section 9.1(g)(i), Section 9.1(g)(ii) (as aresult of an Intentional Breach by the
Sellers) or, subsequent to the conclusion of the Auction, Section 9.1(g)(iii) (asaresult of an
Intentional Breach by the Sellers), or (z) by either Primary Party pursuant to Section 9.1(b)(iv)
(asaresult of atermination of the EMEA Asset Sale Agreement pursuant to Clause 15.4.2(C),
Clause 15.4.2(E) or Clause 15.4.4 (as aresult of an Intentional Breach by the EMEA Sellers of
the EMEA Asset Sale Agreement) of the EMEA Asset Sale Agreement), (ii) when this
Agreement is terminated, the Purchaser is not in breach of this Agreement or the EMEA Asset
Sale Agreement as aresult of an Intentional Breach which Intentional Breach would result in a
failure to satisfy the conditions to Closing set forth in Section 8.1 and/or Section 8.2, as
applicable, and, in each case, which, if capable of being cured, has not been cured within the
applicable Breach Cure Period, and (iii) an Alternative Transaction is entered into before, on or
within nine (9) months following such termination and is eventually consummated, the Sellers
and the EMEA Debtors shall pay to the Purchaser in immediately available funds, within five (5)
Business Days of the consummation of such Alternative Transaction, an aggregate cash fee equal
to (X) $14,250,000 (the “Break-Up Fee”), minus (y) one-half of the Expense Reimbursement
paid hereunder.
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(b) In the event that (i) (A) this Agreement is terminated pursuant to any
provision in Section 9.1 (other than Section 9.1(a), Section 9.1(b)(iv) (as aresult of atermination
of the EMEA Asset Sale Agreement pursuant to Clause 15.4.1, Clause 15.4.2(G), Clause 15.4.3,
or Clause 15.4.9 of the EMEA Asset Sale Agreement), Section 9.1(b)(vii), Section 9.1(c)(ii),
Section 9.1(d) or Section 9.1(i)), or (B) this Agreement is terminated pursuant to any provisionin
Section 9.1 and, prior to such termination, the Sellers publicly announce (1) the retention of the
Business by all or some of the Sellers (or their successor entities) under a stand-alone plan of
reorganization approved by the U.S. Bankruptcy Court or any plan of arrangement approved by
the Canadian Court, or (2) that any portion of the Business or the Assets and the EMEA Assets
will be sold, transferred or otherwise disposed, directly or indirectly, in connection with the
closure, liquidation or winding up of the Business or any of the Sellers, the EMEA Sellers or the
Companies (except for any sale to the Purchaser or a Designated Purchaser contemplated by the
Transaction Documents), and (ii) when this Agreement is terminated, the Purchaser isnot in
breach of this Agreement or the EMEA Asset Sale Agreement as aresult of an Intentional
Breach which breach would result in afailure to satisfy any of the conditions to Closing set forth
in Section 8.1 and/or Section 8.2 or Clause 15.1 and/or Clause 15.2 of the EMEA Asset Sale
Agreement, as applicable, and, in each case, which, if capable of being cured, has not been cured
within the applicable Breach Cure Period, the Sellers and the EMEA Sellers shall pay the
Purchaser an aggregate amount in cash equal to the total amount of all reasonable and
documented fees, costs and expenses incurred by the Purchaser in connection with the
preparation, execution and performance of this Agreement and the transactions contemplated
hereby, including all filing and notification fees, and all fees and expenses of the Purchaser’s
representatives (the “ Expense Reimbur sement”); provided, however, that the Expense
Reimbursement shall not be payable in the event that the Agreement is terminated pursuant to
Section 9.1(b)(vi) if at the time of such termination (i) the condition set forth in Section 8.1(a) is
not satisfied and (ii) the conditions set forth in Section 8.1(b), Section 8.1(d), Section 8.3(a),
Section 8.3(b), Section 8.3(d) and Section 8.3(e) are satisfied other than any failure to satisfy any
such condition listed in clause (ii) that is caused by the failure to obtain any Antitrust Approval
or an Intentional Breach by Purchaser of this Agreement which, if capable of being cured, has
not been cured within the applicable Breach Cure Period. Notwithstanding the foregoing, the
Expense Reimbursement shall not exceed $9,500,000 in the aggregate (the “ Expense
Reimbursement Limit”). If the Expense Reimbursement does not exceed the Expense
Reimbursement Limit, the Sellers and the EMEA Sellers agree that the Expense Reimbursement
is areasonable amount given the size and complexity of the transactions contemplated by this
Agreement and the EMEA Asset Sale Agreement. The Expense Reimbursement shall be paid by
wire transfer or other means reasonably acceptabl e to the Purchaser not later than five (5)
Business Days following the receipt by the Main Sellers and NNUK of written notice from the
Purchaser describing the fees and expenses that constitute the Expense Reimbursement in
reasonable detail.

(© The Sellers shall pay two-thirds (2/3) and the EMEA Debtors shall pay
one-third (1/3) of each of the Break-Up Fee and the Expense Reimbursement if payable
hereunder. The Sellers’ and the EMEA Debtors' obligationsto pay their respective shares of the
Break-Up Fee and the Expense Reimbursement pursuant to this Section 9.2 shall be several and
not joint (but the obligation of the Sellersto pay two-thirds (2/3) of each of the Break-Up Fee
and Expense Reimbursement shall be joint and several among the Sellers and the obligation of

181



the EMEA Debtors to pay one-third (1/3) of each of the Break-Up Fee and Expense
Reimbursement shall be joint and several anong the EMEA Debtors) and shall survive
termination of this Agreement or the EMEA Asset Sale Agreement and shall (i) to the extent
owed by the U.S. Debtors constitute an administrative expense of the U.S. Debtors under
sections 503(b) of the U.S. Bankruptcy Code and (ii) to the extent owed by the EMEA Debtors,
constitute an expense of the administration under Paragraph 99 of Schedule B1 to the Insolvency
Act 1986 and/ or Rule 2.67 of the Insolvency Rules 1986; provided, however, in the event that
any Seller or any EMEA Seller or any Affiliate of any Seller or EMEA Seller agreesto pay a
break-up fee or expense reimbursement to any subsequent purchaser of assets or shares, with an
unadjusted, aggregate purchase price greater than or equal to $100,000,000 and such break-up
fee or expense reimbursement has priority over any administrative expenses specified in section
503(b) or 507(b) of the U.S. Bankruptcy Code, then the portion of the Break-Up Fee and
Expense Reimbursement payable to the Purchaser or its Affiliates by the Sellers shall have
administrative expense status under section 364(c) of the U.S. Bankruptcy Code with priority
over any and all administrative expenses specified in section 503(b) or 507(b) of the U.S.
Bankruptcy Code (to the extent such concept is applicable to such Sellers).

(d) Notwithstanding anything to the contrary herein, the Sellers’ obligation to
pay the Break-Up Fee and/or Expense Reimbursement pursuant to this Section 9.2 is expressly
subject to entry of the U.S. Bidding Procedures Order and Canadian Sales Process Order.

SECTION 9.3. Reverse Termination Fee.

@ The Purchaser shall pay to the Distribution Agent (as agent for the Sellers
and the EMEA Sellers) a cash fee in an aggregate amount equal to $100 million (such aggregate
cash fee, the “Reverse Termination Fee”) in the event that:

(i) this Agreement is terminated by Purchaser pursuant to Section
9.1(i); or

(i) (A) at the time of termination of the Agreement, (1) the conditions
set forth in Section 8.1(a) have not been satisfied because of the failure to obtain
any Antitrust Approval and/or (2) the Purchaser isin breach in any material
respect of its representations, warranties, agreements or covenants set forth in this
Agreement or the EMEA Asset Sale Agreement as aresult of an Intentional
Breach which breach (x) would result in afailure to satisfy any of the conditions
to Closing set forth in Section 8.1 and/or Section 8.2, as applicable, or the
conditions to Closing (as defined in the EMEA Asset Sale Agreement) set forth in
Clause 15.1 and/or Clause 15.2 of the EMEA Asset Sale Agreement, as
applicable, and (y) if capable of being cured, such breach by the Purchaser is not
cured within the applicable Breach Cure Period (such breach, a“Material
I ntentional Purchaser Breach”); and

(B)(2) this Agreement is terminated by the Main Sellers pursuant to Section
9.1(c)(ii) or Section 9.1(d) hereof, (2) the EMEA Asset Sale Agreement is
terminated by the Joint Administrators pursuant to Clause 15.4.3 thereof, or (3)
this Agreement is terminated by either Primary Party pursuant to
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Section 9.1(b)(vi) or Section 9.1(b)(vii) hereof or the EMEA Asset Sade
Agreement is terminated by the Joint Administrator or the Purchaser pursuant to
Clause 15.4.2(F) or Clause 15.4.2(G) thereof;

provided, however, that notwithstanding the foregoing, the Reverse Termination Fee
shall not be payable pursuant to this clause (ii) if at the time of termination:

(x) (1) the Sellers are in breach of this Agreement in any material respect asa
result of an Intentional Breach, which breach would result in afailure of the conditions to
Closing set forth in Section 8.1 or Section 8.3 to be satisfied, and in each case, which, if
capable of being cured, is not cured within the applicable Breach Cure Period or (2) the
EMEA Sellersarein breach of the EMEA Asset Sale Agreement in any material respect
asaresult of an Intentional Breach, which breach would result in afailure of the
conditions to Closing (as defined in the EMEA Asset Sale Agreement) set forth in Clause
15.3.1 thereof to be satisfied, and in each case, which, if capable of being cured, is not
cured within the applicable Breach Cure Period; or

(y) any of the conditions to Purchaser’ s obligations set forth in Section 8.1 or
Section 8.3 cannot be satisfied on or before the date that is 365 days from the date of this
Agreement (other than any such condition that by its nature isto be satisfied at the
Closing or any such condition that cannot be satisfied as aresult of (1) aMaterial
Intentional Purchaser Breach or (2) the failure to obtain any Antitrust Approval).

(b) If payable pursuant to Section 9.3(a) the Reverse Termination Fee shall be
paid by the Purchaser to the Distribution Agent (as agent for the Sellers and the EMEA Sellers)
asfollows:

(1) by application of the Good Faith Deposit and the portion of the
Delay Feethat shall have aready been paid to the Escrow Agent in the form of
Delay Fee Payments pursuant to Section 2.2.1(b) and the actual earnings thereon,
as contemplated in Section 2.2.1(c)(ii); and

(i)  asfor the balance of the Reverse Termination Feg, if any, in
immediately available funds, within two (2) Business Days of the termination of
this Agreement, by way of wire transfer to an account of the Distribution Agent,
as distribution agent for the Sellers, to be notified by the Main Sellers or the
Distribution Agent to the Purchaser in writing.

SECTION 9.4.  Effects of Termination. If this Agreement isterminated
pursuant to Section 9.1:

@ all further obligations of the Parties under or pursuant to this Agreement
shall terminate without further liability of any Party to the other except for the provisions of or as
provided in (i) Section 2.2.6(b) (Escrows), (ii) Section 5.7 (Public Announcements), (iii) Section
5.10 (Transaction Expenses), (iv) Section 5.11 (Confidentiality), (v) Section 7.4(b)(iii) (Other
Employee Covenants), (vi) Section 9.2 (Break-Up Fee; Expense Reimbursement), (vii) Section
9.3 (Reverse Termination Fee), (viii) Section 9.4 (Effects of Termination), and (ix) Article X;
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(b) except as required by applicable Law, the Purchaser shall return to the
Sellers all documents, work papers and other material of any of the Sellersrelating to the
transactions contemplated hereby, whether so obtained before or after the execution hereof; and

(© the provisions of the Confidentiality Agreement will continuein full force
and effect.

ARTICLE X

MISCELLANEOUS

SECTION 10.1. No Survival of Representations and Warranties or Covenants.
Except for the representations set forth in Section 3.5, no representations or warranties,
covenants or agreementsin this Agreement or in any instrument delivered pursuant to this
Agreement shall survive beyond the Closing Date, except for covenants set forth in Article VI
and covenants and agreements that by their terms are to be satisfied after the Closing Date,
which covenants and agreements shall survive until satisfied in accordance with their terms.

SECTION 10.2. Remedies. No failure to exercise, and no delay in exercising,
any right, remedy, power or privilege under this Agreement by any Party will operate as awaiver
of such right, remedy, power or privilege, nor will any single or partial exercise of any right,
remedy, power or privilege under this Agreement preclude any other or further exercise of such
right, remedy, power or privilege or the exercise of any other right, remedy, power or privilege.

SECTION 10.3. No Third-Party Beneficiaries. Except for the rights of the
Indemnified Persons under Section 5.20, the rights of the Avaya Parties and the Nortel Parties
pursuant to Section 10.14 and any acknowledgments, rights, undertakings, representations or
warranties expressed to be for the benefit of the EMEA Sellers, the Joint Administrators or the
Joint Israeli Administrators, this Agreement is for the sole benefit of the Parties and their
permitted assigns and nothing herein, express or implied, isintended to or shall confer upon any
other Person any legal or equitable right, benefit or remedy of any nature whatsoever under or by
reason of this Agreement.

SECTION 10.4. Consent to Amendments; Waivers. No Party shall be deemed
to have waived any provision of this Agreement or any of the other Transaction Documents
unless such waiver isin writing, and then such waiver shall be limited to the circumstances set
forth in such written waiver. This Agreement and the Ancillary Agreements shall not be
amended, altered or qualified except by an instrument in writing signed by all the parties hereto
or thereto, as the case may be.

SECTION 10.5. Successors and Assigns. Except as otherwise expressly
provided in this Agreement, all representations, warranties, covenants and agreements set forth
in this Agreement or any of the Ancillary Agreements by or on behalf of the parties hereto or
thereto will be binding upon and inure to the benefit of such parties and their respective
successors and permitted assigns. Neither this Agreement nor any of the rights, interests or
obligations hereunder may be assigned by any Party without the prior written consent of the
Main Sellersin case of an assignment by the Purchaser or the Purchaser in case of an assignment
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by any Seller, which consent may be withheld in such party’ s sole discretion, except for the
following assignments which shall not require consent: (i) assignment to an Affiliate of a Party
(provided that such Party remains liable jointly and severally with its assignee Affiliate for the
assigned obligations to the other Party), (ii) assignment by a U.S. Debtor to a succeeding entity
following such U.S. Debtor’ s emergence from Chapter 11, (iii) assignment by any of the
Canadian Debtors pursuant to any plan of arrangement approved by the Canadian Court and (iv)
designation by the Purchaser of Designated Purchasers pursuant to Section 2.4.

SECTION 10.6. Governing Law; Submission to Jurisdiction; Waiver of Jury

Trial.

@ Any questions, claims, disputes, remedies or Actions arising from or
related to this Agreement, and any relief or remedies sought by any Parties, shall be governed
exclusively by the Laws of the State of New Y ork applicable to contracts made and to be
performed in that State and without regard to the rules of conflict of laws of the State of New
Y ork or any other jurisdiction.

(b) To the fullest extent permitted by applicable Law, each Party: (i) agrees
that any claim, action, proceeding by such Party seeking any relief whatsoever arising out of, or
in connection with, this Agreement, or the transactions contemplated hereby shall be brought
only in (A) the U.S. Bankruptcy Court, if brought prior to the entry of afinal decree closing the
Chapter 11 Cases, or the Canadian Court, if brought prior to the termination of the CCAA Cases,
provided that if (X) afinal decree closing the Chapter 11 Cases has not been entered and (Y) the
CCAA Cases have not terminated, the U.S. Debtors, the Canadian Debtors or the Purchaser may,
in accordance with the Cross-Border Protocol, move the U.S. Bankruptcy Court and the
Canadian Court to hold ajoint hearing of the U.S. Bankruptcy Court and the Canadian Court to
determine the appropriate jurisdiction for such claim, action or proceeding, or (B) in the Federal
Courts in the Southern District of New Y ork or the State Courts of the State of New Y ork,
County of Manhattan (collectively, the “New York Courts’), if brought after entry of afinal
decree closing the Chapter 11 Cases and termination of the CCAA Cases (the courts specified in
clauses (A) and (B) collectively, the “Designated Courts’), and shall not be brought in each
case, in any other court in the United States of America, Canada or any court in any other
country; (ii) agreesto submit to the jurisdiction of the Designated Courts for purposes of al legal
proceedings arising out of, or in connection with, this Agreement or the transactions
contemplated hereby; (iii) waives and agrees not to assert any objection that it may now or
hereafter have to the laying of the venue of such action brought in any Designated Court or any
claim that any such action brought in any Designated Court has been brought in an inconvenient
forum; (iv) agrees that the mailing of process or other papers in connection with any such action
or proceeding in the manner provided in Section 10.7 or any other manner as may be permitted
by Law shall be valid and sufficient service thereof, and (v) agrees that afinal judgment in any
such action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit
on the judgment or in any other manner provided by applicable Law.

(© The Purchaser hereby appoints McCarthy Tétrault, as its authorized agent
(the “Purchaser Authorized Canadian Agent”) upon whom process and any other documents
may be served in the CCAA Cases and any Action arising out of, or in connection with, this
Agreement or the transactions contemplated hereby, which may be instituted in the Canadian
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Court by any other party hereto, which appointment in each case shall be irrevocable. The
Purchaser further agrees to take any and all action, including the filing of any and all documents
and instruments, which may be necessary to continue such appointmentsin full force and effect
as aforesaid. Service of process upon the Purchaser Authorized Canadian Agent in respect of the
relevant jurisdiction and written notice of such service to the Purchaser shall be deemed, in every
respect, effective service of process upon the Purchaser in relation to such jurisdiction.

(d) Each Seller hereby appoints (i) NNI asits authorized agent (the “ Seller
Authorized U.S. Agent”) upon whom process and any other documents may be served in the
Chapter 11 Cases and any Action arising out of, or in connection with, this Agreement or the
transactions contemplated hereby, which may be instituted in the U.S. Bankruptcy Court or in
the NY Courts by any other party hereto, and (ii) NNL asits authorized agent (the “ Seller
Authorized Canadian Agent” and together with the Seller Authorized U.S. Agent, the “ Seller
Authorized Agents’) upon whom process and any other documents may be served in the CCAA
Cases and any Action arising out of, or in connection with, this Agreement or the transactions
contemplated hereby, which may be instituted in the Canadian Court by any other party hereto,
which appointment in each case shall be irrevocable. Each such Seller further agreesto take any
and all action, including the filing of any and all documents and instruments, which may be
necessary to continue such appointment in full force and effect as aforesaid. Service of process
upon the applicable Seller Authorized Agent in respect of the relevant jurisdiction and written
notice of such service to the Main Sellers shall be deemed, in every respect, effective service of
process upon every such Seller.

(e Section 10.6(b) shall not limit the jurisdiction of (i) the Accounting
Arbitrator set forth in Section 2.2.3.1 (c) or (ii) the arbitrator(s) entrusted with the resolution of
disputes relating to the Transition Services Agreement pursuant to Section 5.36, although claims
may be asserted in the courts referred to in Section 10.6(b) for purposes of enforcing the
jurisdiction and judgments of the Accounting Arbitrator or such arbitrator(s).

) EACH PARTY HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVETO A TRIAL BY JURY
IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF,
UNDER OR IN CONNECTION WITH THISAGREEMENT, ANY ANCILLARY
AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY OR THEREBY..
EACH PARTY (1) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF
ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE
THE FOREGOING WAIVER AND (I1) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIESHERETO HAVE BEEN INDUCED TO ENTER INTO THISAGREEMENT AND
THE ANCILLARY AGREEMENTS, ASAPPLICABLE, BY, AMONG OTHER THINGS,
THE MUTUAL WAIVERS AND CERTIFICATIONSIN THIS SECTION 10.6.

(9) Notwithstanding Sections 10.6(a) and (b), the Parties and the EMEA
Sellers agree that any questions, claims, disputes, remedies or Actions arising under Sections
2.2.4(b)(y), 9.2(c)(ii) and 10.19 and any questions, claims, disputes, remedies or Actions arising
from or related to (i) the agency of the Joint Administrators, (ii) the personal liability of the Joint
Administrators, their firm, partners, employees, advisors, representatives and agents, (iii) their
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gualification to act as insolvency practitionersin accordance with Part X111 of the Insolvency Act
or (iv) their appointment as joint administrators of the EMEA Sellers and their status as such, to
the extent separable from other claims made hereunder, shall be governed by English law and be
subject to the exclusive jurisdiction of the English courts.

SECTION 10.7. Notices. All demands, notices, communications and reports
provided for in this Agreement shall be in writing and shall be either sent by facsimile
transmission with confirmation to the number specified below or personally delivered or sent by
reputable overnight courier service (delivery charges prepaid) to any Party at the address
specified below, or at such address, to the attention of such other Person, and with such other
copy, as the recipient Party has specified by prior written notice to the sending Party pursuant to
the provisions of this Section 10.7.

If to the Purchaser to:

Avayalnc.
211 Mount Airy Road
Basking Ridge, NJ 07920-2332
United States
Attention: PamelaF. Craven, Chief Administrative Officer
Frank J. Mahr, Corporate Counsel & Corporate Secretary
Facsimile: +1-908-953-3902

With copies (that shall not constitute notice) to:

Ropes & Gray LLP

One International Place

Boston, MA 02110

United States

Attention: Alfred O. Rose
Howard S. Glazer

Facsimile: +1-617-951-7050

If to the Main Sellers or the Sellers, to:

Nortel Networks Corporation
195 The West Mall
Mailstop: T0503006
Toronto, Ontario, Canada M9C 5K 1
Attention: Gordon A. Davies
Chief Legal Officer & Corporate Secretary
Facsimile: +1-905-863-7386

Nortel Networks Limited
195 The West Mdll
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Mailstop: T0503006
Toronto, Ontario, Canada M9C 5K 1
Attention:  Gordon A. Davies
Chief Legal Officer & Corporate Secretary
Facsimile: +1-905-863-7386

Nortel NetworksInc.

Lega Department

220 Athens Way, Suite 300

Nashville, Tennessee, USA 37228

Attention: Lynn C. Egan
Assistant Secretary

Facsimile: +1-615-432-4067

With copies (that shall not constitute notice) to:

Nortel Networks Limited
195 The West Mall
Mailstop: T0505009
Toronto, ON M9C 5K1
Canada
Attn:  Douglas Parker
Associate General Counsel, Corporate
Facsimile: +1-905-863-7739

and

Nortel NetworksInc.
Legal Department
220 Athens Way, Suite 300
Nashville, TN 37228
USA
Attention: Robert Fishman
Senior Counsel
Facsimile: +1-347-427-3815 & +1-615-432-4067

and

Cleary Gottlieb Steen & Hamilton LLP
One Liberty Plaza
New York, NY 10006
United States
Attention: Neil Q. Whoriskey
David Leinwand
Facsimile: +1-212-225-3999
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and

Ogilvy Renault LLP

200 Bay Street

Suite 3800, P.O. Box 84

Royal Bank Plaza, South Tower
Toronto, Ontario M5J 2Z4
Canada

Attention: Michael Lang
Facsimile: +1-416-216-3930

Any such demand, notice, communication or report shall be deemed to have been given pursuant
to this Agreement when delivered personally, when confirmed if by facsimile transmission, or on
the calendar day after deposit with a reputable overnight courier service, as applicable.

SECTION 10.8. Exhibits; Sellers Disclosure Schedule.

@ The Sellers Disclosure Schedule and the Exhibits attached hereto
constitute a part of this Agreement and are incorporated into this Agreement for all purposes asiif
fully set forth herein.

(b) For purposes of the representations and warranties of the Sellers contained
in this Agreement, disclosure in any section of the Sellers Disclosure Schedule of any facts or
circumstances shall be deemed to be adequate response and disclosure of such facts or
circumstances with respect to all representations or warranties by the Sellers, whether or not such
disclosure is specifically associated with or purports to respond to one or more of such
representations or warranties, if it is reasonably apparent from the Sellers Disclosure Schedule
that such disclosureis applicable. Theinclusion of any information in any section of the Sellers
Disclosure Schedule or other document delivered by the Sellers pursuant to this Agreement shall
not be deemed to be an admission or evidence of the materiality of such item, nor shall it
establish a standard of materiality for any purpose whatsoever.

SECTION 10.9. Counterparts. The Parties may execute this Agreement in two
or more counterparts (no one of which need contain the signatures of al Parties), each of which
will be an original and all of which together will constitute one and the same instrument.

SECTION 10.10. No Presumption. The Parties agree that this Agreement was
negotiated fairly between them at arm’ s length and that the final terms of this Agreement are the
product of the Parties’ negotiations. Each Party represents and warrants that it has sought and
received experienced legal counsel of its own choosing with regard to the contents of this
Agreement and the rights and obligations affected hereby. The Parties agree that this Agreement
shall be deemed to have been jointly and equally drafted by them, and that the provisions of this
Agreement therefore should not be construed against a Party on the grounds that such Party
drafted or was more responsible for drafting the provisions.

189



SECTION 10.11. Severability. If any provision, clause, or part of this
Agreement, or the application thereof under certain circumstances, is held invalid, illegal or
incapable of being enforced in any jurisdiction, (i) as to such jurisdiction, the remainder of this
Agreement or the application of such provision, clause or part under other circumstances, and (i)
asfor any other jurisdiction, all provisions of this Agreement, shall not be affected and shall
remain in full force and effect, unless, in each case, such invalidity, illegality or unenforceability
in such jurisdiction materially impairs the ability of the Parties to consummate the transactions
contemplated by this Agreement. Upon such determination that any clause or other provisionis
invalid, illegal or incapable of being enforced in such jurisdiction, the Parties shall negotiate in
good faith to modify this Agreement so asto effect the original intent of the Parties as closely as
possible in a mutually acceptable manner in order that the transactions contemplated hereby be
consummated as originally contemplated to the greatest extent possible even in such jurisdiction.

SECTION 10.12. Headings. The headings used in this Agreement are for the
purpose of reference only and shall not affect the meaning or interpretation of any provision of
this Agreement.

SECTION 10.13. Entire Agreement.

@ This Agreement, the EMEA Asset Sale Agreement, the Ancillary
Agreements, the Confidentiality Agreement and any written notice relating to Excluded Sellers
delivered pursuant to Section 5.25(a) on the date hereof, together set forth the entire
understanding of the Parties relating to the subject matter thereof, and all prior or
contemporaneous understandings, agreements, representations and warranties, whether written or
oral, are superseded by this Agreement, the Ancillary Agreements and the Confidentiality
Agreement, and all such prior or contemporaneous understandings, agreements, representations
and warranties are hereby terminated. In the event of any irreconcilable conflict between this
Agreement and any of the Ancillary Agreements or the Confidentiality Agreement, the
provisions of this Agreement shall prevail, regardless of the fact that certain Ancillary
Agreements, such as the Local Sale Agreement, may be subject to different governing Laws
(unless the Ancillary Agreement expressly provides otherwise).

(b) For the sake of clarity, the provisions of the EMEA Asset Sale Agreement
have been drafted separately from the provisions in the body of this Agreement to reflect
differing market practicesin the countries of jurisdiction of the EMEA Sellers. Unlessthe
context specifically requires, the provisions contained in the body of this Agreement and the
provisions of the EMEA Asset Sale Agreement shall be interpreted independently and without
reference to each other.

SECTION 10.14. Limitations on Pre-Closing Remedies.

@ Except as provided in Section 5.36, termination of this Agreement and the
EMEA Asset Sale Agreement and payment of the Break-Up Fee and the Expense
Reimbursement (which shall be payable only when, as and if required pursuant to the terms of
Section 9.2) shall constitute the sole and exclusive remedies of the Purchaser, any Designated
Purchasers and EMEA Designated Purchasers, any of their respective Subsidiaries and any
former, current or future general or limited partners, directors, officers, employees, agents,
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managers, members, Affiliates, stockholders, assignees and representatives of any of the
foregoing in their capacity as such (collectively, the “ Avaya Parties’), against the Sellers, any of
the bankruptcy estates, the EMEA Sellers, the Joint Administrators, the Joint Isragli
Administrators, the Canadian Monitor (and any other Administrator, Monitor or other Person
acting in asimilar capacity) and any Person (i) in which, as of or subsequent to the date hereof,
any Seller or EMEA Seller holds more than fifty percent (50%) of the capital stock or other
equity interestsor (ii) that is or was a Seller or an EMEA Seller and their respective Affiliates,
and any former, current or future general or limited partners, directors, officers, employees,
agents, managers, members, stockholders, assignees and representatives of any of the foregoing
in their capacity as such (collectively, the “Nortel Parties’), as aresult of the failure of the
transactions contemplated by this Agreement or the EMEA Asset Sale Agreement (including
transactions contemplated under Clause 7 of the EMEA Asset Sale Agreement or Paragraph 2 of
Schedule 9 to the EMEA Asset Sale Agreement) to be consummated, or in respect of any
Liabilities arising under, or relating to, this Agreement, the EMEA Asset Sale Agreement, or any
other Transaction Document or the transactions contemplated hereby or thereby prior to the
Closing, including as aresult of an intentional breach of this Agreement, the EMEA Asset Sale
Agreement or any other Transaction Document prior to the Closing. Nothing set forth in this
Agreement shall confer or give or shall be construed to confer or give to any Person (including
any Person acting in arepresentative capacity) any rights or remedies against any Person other
than the parties hereto. Without limiting the preceding provisions of this Section 10.14(a), it is
acknowledged and agreed that under no circumstances shall any Person be liable for punitive
damages (including multiple damages assessed as a punitive measure) or special damages arising
out of, or in connection with, this Agreement or the transactions contemplated hereby or any
breach or alleged breach of any of the terms hereof or of the EMEA Asset Sale Agreement or
any other Transaction Document, including damages alleged as aresult of tortious conduct, or
for specific performance of the obligations it isto perform hereunder or thereunder at or prior to
the Closing nor shall any Nortel Party be liable for tortious interference with Purchaser’ s rights
hereunder.

(b) Except as expressly provided in Section 5.36, in no event shall the Avaya
Parties be subject to any Liability to the Nortel Parties for the failure of the transactions
contemplated by this Agreement or the EMEA Asset Sale Agreement (including transactions
contemplated under Clause 7 of the EMEA Asset Sale Agreement or Paragraph 2 of Schedule 9
to the EMEA Asset Sale Agreement) to be consummated, or in respect of any Liabilities arising
under, or relating to, this Agreement, the EMEA Asset Sale Agreement or any other Transaction
Document or the transactions contemplated hereby or thereby prior to the Closing, including as a
result of an intentional breach of this Agreement, the EMEA Asset Sale Agreement or any other
Transaction Document prior to the Closing, other than: (i) money damages payable by the
Purchaser and/or any Designated Purchaser (but, for the avoidance of doubt, no other Avaya
Party) as aresult of Material Intentional Purchaser Breaches and (ii) the Reverse Termination
Fee payable by the Purchaser (but for the avoidance of doubt, no other Avaya Party) when, as
and if required pursuant to Section 9.3, in an aggregate amount not to exceed the Liability
Limitation Amount; provided, however, notwithstanding the foregoing, termination of this
Agreement, the EMEA Asset Sale Agreement and any Transaction Document and payment of
the Reverse Termination Fee (which shall be payable by the Purchaser only when, as and if
required in accordance with the terms of Section 9.3 and Clause 15.7 of the EMEA Asset Sale
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Agreement), shall constitute the sole and exclusive remedies of the Nortel Parties against the
Avaya Parties as aresult of (and no additional money damages shall be payable by any Avaya
Party in connection with) any breach of this Agreement, the EMEA Asset Sale Agreement or any
Transaction Document by the Purchaser, any Designated Purchaser or any EMEA Designated
Purchaser in the event that (i) this Agreement shall have been terminated pursuant to and in
accordance with Section 9.1(i) and/or the EMEA Asset Sale Agreement shall have been
terminated in accordance with Clause 15.4.9 thereof and, in either case, the Reverse Termination
Fee shall have been paid to the Distribution Agent as agent of the Sellers and the EMEA Sellers
or (ii) as of the time of termination of this Agreement or the EMEA Asset Sale Agreement there
isno existing Material Intentional Purchaser Breach. Nothing set forth in this Agreement shall
confer or give or shall be construed to confer or give to any Person (including any Person acting
in arepresentative capacity) any rights or remedies against any Person other than the Parties.
Without limiting the preceding provisions of this subsection (b), it is acknowledged and agreed
that under no circumstances shall any Person be liable for punitive damages (including multiple
damages assessed as a punitive measure) or special damages arising out of, or in connection
with, this Agreement, the EMEA Asset Sale Agreement or the transactions contemplated hereby
or thereby or any breach or alleged breach of any of the terms hereof or of the EMEA Asset Sale
Agreement or any other Transaction Document, including damages alleged as a result of tortious
conduct, or for specific performance of the obligationsit isto perform hereunder at or prior to
the Closing nor shall any Avaya Party be liable for tortious interference with Sellers' rights
hereunder.

(© Notwithstanding Sections 10.14(a) and 10.14(b), the Parties acknowledge
and agree that each Party will be entitled to all the remedies against the other Parties available to
it at Law or in equity for post-Closing breaches of this Agreement, the EMEA Asset Sale
Agreement and any Transaction Documents, including specific performance and/or damages.

(d) Each of the Parties acknowledges that the agreements contained in this
Section 10.14, Section 9.2 and Section 9.3, are each an integral part of the transactions
contemplated by this Agreement and the EMEA Asset Sale Agreement. In the event that (i) the
Sellers or the EMEA Sellers shall fail to pay the Break-Up Fee or Expense Reimbursement when
due, or (ii) Purchaser shal fail to pay the Reverse Termination Fee when due, then Sellers or the
EMEA Sellersin the case of clause (i) and Purchaser in the case of clause (ii), shall reimburse
the other Parties for all reasonable costs and expenses actually incurred or accrued by such other
Parties (including reasonabl e fees and expenses of counsel) in connection with the collection
under and enforcement of Section 9.2 or Section 9.3 and Clauses 15.5 to 15.7 of the EMEA
Asset Sale Agreement as applicable, together with interest on such unpaid amount at the prime
rate of Citibank N.A. in effect on the date such payment was required to be made through the
date of payment.

SECTION 10.15. Bulk SalesLaws. Subject to the entry of the U.S. Sale Order,
each Party waives compliance by the other Party with any applicable bulk sales Law, provided,
however, that the Parties shall use their reasonable efforts to cooperate to the extent necessary to
obtain areduction in, or exemption from, any applicable sales or use Taxes.
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SECTION 10.16. Main Sellers as Representatives of Other Sellers.

@ For all purposes of this Agreement:

) each Other Seller listed in Section 10.16(a)(i) of the Sellers
Disclosure Schedule hereby irrevocably appoints NNL as its representative; and

(i) each Other Seller not listed in Section 10.16(a)(i) of the Sellers
Disclosure Schedule hereby irrevocably appoints NNI as its representative.

(b) Pursuant to Section 10.16(a), each of NNL and NNI shall expressly have
the power to, in the name and on behalf of each of its Respective Affiliates (as defined below),
(i) take all decisions and carry out any actions required or desirable in connection with this
Agreement, (ii) send and receive all notices and other communications required or permitted
hereby, and (iii) consent to any amendment, waivers and modifications hereof.

(© For the purposes of this Agreement, “Respective Affiliates” means: (i)
with respect to NNL, each Other Seller listed in Section 10.16(a)(i) of the Sellers Disclosure
Schedule, and (ii) with respect to NNI, all the other U.S. Debtors and each Other Seller not listed
in Section 10.16(a)(i) of the Sellers Disclosure Schedule.

SECTION 10.17. Obligations of Sellers and EMEA Sellers. When references are
made in this Agreement to certain Sellers causing other Sellers or other Affiliate(s) to undertake
(or to not undertake) certain actions, or agreements are being made on behalf of certain other
Sellers or other Affiliates, “ Sellers’ for purposes of such clause shall be deemed to mean,
respectively, NNI (in the case of aU.S. Debtor) and NNL (in the case of a Canadian Debtor —
other than NNC - and a Non-Debtor Seller). Notwithstanding anything to the contrary herein,
except as set forth in Section 2.2.4(b) and Section 9.2(c) the obligations of each EMEA Seller
hereunder shall be several and not joint. Effective as of the date of signing, the parties are fully
bound by the terms of this Agreement; provided, however, that none of the EMEA Sellers, the
Joint Administrators and the Joint Israeli Administrators shall have any obligations or incur any
liabilities under this Agreement unless and until (i) the U.S. Bankruptcy Court entersthe U.S.
Bidding Procedures Order and (ii) the Canadian Court enters the Canadian Sales Process Order.
For the avoidance of doubt, the intent of Parties and the EMEA Sellersisthat the obligations and
any liabilities of the EMEA Sellers, the Joint Administrators and the Joint Israeli Administrators
under this Agreement will arise concurrently with the obligations and liabilities of the Sellers
under this Agreement.

SECTION 10.18. Execution by Other Sellers. The Purchaser hereby
acknowledges that the Other Sellers are not executing this Agreement as of the date hereof. This
Agreement shall be binding on all parties that have executed this Agreement from the time of
such execution, regardless of whether all Sellers have done so. Between the date hereof and the
Closing Date, the Main Sellers hereby agree that they shall cause each Other Seller to execute a
counterpart to this Agreement no later than the day prior to the thirtieth (30th) day following
completion of the Auction (provided that the Main Sellers shall use their reasonable best efforts
to cause such execution to occur no later than the last day of the Contract Review Period),
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agreeing to be bound as a Seller under this Agreement and authorizing NNL or NNI, as
applicable, to act asits representative under Section 10.16.

SECTION 10.19. Exclusion of Liability of Administrators and
Acknowledgement.

@ Notwithstanding that this Agreement shall have been signed by the Joint
Administrators and the Joint Israeli Administrators in their capacities as administrators of the
EMEA Debtors for and on behalf of the EMEA Debtors and of the Israeli Companies for and on
behalf of the Israeli Companies, respectively, it is hereby expressly agreed and declared that no
personal Liability under or in connection with this Agreement shall fall on the Joint
Administrators, the Joint Israeli Administrators or their firm, partners, employees, agents,
advisers or representatives whether such Liability would arise under paragraph 99(4) of schedule
B1 to the Insolvency Act 1986, the Isragli Companies Law 1999, or otherwise.

(b) The Purchaser acknowledges and agrees that in the negotiation and the
completion of this Agreement the Joint Administrators and the Joint Israeli Administrators are
acting only as agents for and on behalf of the EMEA Debtors and the Israeli Companies,
respectively, and without any personal Liability whatsoever.

(c) The Purchaser further acknowledges that it has entered into this
Agreement without reliance on any warranties or representations made by the EMEA Sellers or
by any of their employees, agents or representatives, or by the Joint Administrators, the Joint
Israeli Administrators or any of their firm, partners, employees, agents, advisors or
representatives and (save in respect of fraud, fraudulent misrepresentation or fraudulent
misstatement) it shall not have any remedy in respect of any misrepresentation or untrue
statement made by or on behalf of the EMEA Sellers or their employees, agents or
representatives, or by the Joint Administrators, the Joint Israeli Administrators or any of their
firm, partners, employees, agents, advisors or representatives.

[Remainder of this page intentionally left blank. Signature pages follow.]
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N WITNTSS WHIREOF, the Main Sellers and the Purchaser have duly
excculed this Assot and Share Sale Agreement as of the date first written above.

AVAYA INC.

Ryz
Name: Keviny, ! -

Title: Desident and Eﬁi—@ Eveadnve OShe

NORTEL NETWORKS
CORPORATION

By:

Name:
Tiie;

By

Name:
Title:

NORTEL NETWORKS LIMITED

Thle:

NORTEL NETWORKS INC.

Ry:

Name:

Title:

Asect and Share Sale Agreoment - Signature Page



IN WITNESS WHEREOF, the Main Sellers and the Purchaser have duly
executed this Asset and Share Sale Agreement as of the date first written above.

AVAYA INC.

By:

Name:
Title:

NORTEL NETWORKS
CORPORATION

o

By:

Gordon A. Davies
Chief LeYal Officer
and Corporate Secretary

Naine;
Title:

By: J Conerly R 44

Name:
Title: Tracy S.J. Connelly McGiiiey
Assistant Sseratary

NORTEL NETWORKS LIMITED

By:
Name: .
. racy S.J. Connelly MeGiile
Title: TrawAssisiar?tqggcryetary !
NORTEL NETWORKS INC.

Bﬁ:fg PO

Name: -‘Jc:u.\\ Aé‘m_d
Title: QD,\\‘~°\\Q1
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The undersigned EMEA Sellers are executing this Agreement solely for purposes
of agreeing to Sections 2.2, 5.26, 9.2, 9.3, 9.4, 10.14, 10.17 and 10.19 of this Agreement and,
solely in the case of Nortel Networks UK Limited and Nortel Networks (Ireland) Limited, for
purposes of agreeing to Section 5.36 of this Agreement.
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SIGNED for and on behalf of Nortel Networks
UK Limited (in administration) by Christopher
Hill

as Joint Administrator (acting as agent and
without personal Hability) in the presence of:

Witness signature

wlon BO2A 2HS
SIGNED for antt 3 behalt of Nortel Gmbl

(in administration) by Christopher Hill

as Joint Administrator (acting as agent and
without personal liability) in the presence of:

Witness signature

Address:

]

SIGNED for anfon behalf 6t Nortel Networks
France 8.A.S, (in administration) by Kerry
Trigg acting as authorised representative for

as Joint Administrator (acting as agent and

without personal liability) in the presence of:

Witness signature

Address:

el T S

N

e e .

Christopher Hill

\E5

.........................................................................

Christopher Hill

Kerry Trigg
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SIGNED for and on behalf of Nortel Networks ) ..ocoovovveeeemvnseesiosoeeeeoeeeee oo

UK Limited (in administration) by )
)
as Joint Administrator (acting as agent and )
without personal liability) in the presence of:
Witness signature
............................................................................. )
Name: )
Address: )}
SIGNED for and on behalf of Nortel GmbH ) e et e
(in administration) by )
)
as Joint Administrator (acting as agent and )
without personal liability) in the presence of:
Witness signature
............................................................................. )
Name )
Address: ) .

SIGN ED for and on behaif of Nortel Networks ) ... % \

France 8.A.8. (in administration) by Kerry )

Trigg acting as authorised representative for )
| )
)

as Joint Administrator (acting as agent and
without personal liability) in the presence of:

Witness signature

LoNDOAN S PAFE
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SIGNED for and on behalf of Nortel Networks
SpA (in administration) by Christopher Hill

as Joint Administrator (acting as agent and
without personal liability) in the presence of:

Witness signature

chhaﬂ s Fiomnse
“rﬁ n{_,"": t;ﬁ“*&;t
& YT T2

] Sy J_,x_, R LN
SIGNED for and o Beﬁalf of Nortel Networks

Hispania S.A. (in administration) by
Christopher Hill

as Joint Administrator (acting as agent and
without personal liability) in the presence of:

Address:

Witness signature
Name:
Address:

SIGNED for and on behalf of Nortel Networks
B.V. (in administration) by Christopher [ill

as Joint Administrator (acting as agent and

without personal liability) in the presence of:

Witness signature

Name:
Address:

N
A
wdon BCZA 2R

i S

e

R e ™

e T S

Christopher Hil
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NE

SIGNED for and on behalf of Nortel Networks
AB (in administration) by Christopher Hill

.........................................................................

Christopher Hifl

AP N et

as Joint Administrator (acting as agent and
without personal liability) in the presence of:

Witness signature

SIGNED for‘laﬁd-én"'béﬂaff of Nottel Networks
N.V. (in administration) by Christopher Hill

T ST N

as Joint Administrator (acting as agent and
without personal liability) in the presence of:

Witness signature

Name: Herbert Smith LLP

Address: Exchange House

SIGNED for ahd6st88hEIE & NSOl Networks
{Austria) GmbH (in administration) by
Christopher Hill

as Joint Administrator (acting as agent and
without personal liability) in the presence of:

R

AT S S

Witness signature
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SIGNED for and on behalf of Nortel Networks )
Polska Sp. z.0.0. (in adminisiration) by )
Christopher Hill )
as Joint Administrator (acting as agent and )
without personal liability) in the presence of:

Witness signature

C)‘ ..... S‘)V\-m ............................. )

Name: Herbert Smith LLF \

Address: Exchangs House \
Primrose Sirest

SIGNED for and ol btBoESGAet Networks ) oo S\

Oy (in administration} by Christopher Hill ) Christopher Hill

)

)

Sk

as Joint Administrator (acting as agent and
without personal liability) in the presence of:

Witness signature

Name: . )
Address: 9 ) Ct
SIGNED fdra#id'én behtft of Nortel Networks ) oo oo
Portugal S.A. (in administration) by }  Christopher Hill
Christopher Hill ) -
)

as Joint Administrator (acting as agent and
without personal liability) in the presence of:

Witness signature

Name: trerrort Smith LLP )
Address: %:&E"sﬁ%ﬁ House )
oomose Street
1 ondon EC2A S
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SIGNED for and on behalf of Nortel Networks
8.r.0. (in administration) by Christopher Hill

Christopher Hill

e R g

as Joint Administrator (acting as agent and
without personal liability) in the presence of:

Witness signature

Name: )

Address: )
. , -;-‘-.\ ek 2T

SIGNED for and 6it behalf of Nortel Networks )

Romania s.r.]. (in administration) by )

Christopher Hill )]

as Joint Administrator (acting as agent and )

without personal liability) in the presence of:

Witness signature
...... O S v &&trpAd\ )
Narme: Gxchangs House )
Address: - C peppt ) r
Primyose ._.heﬁgzﬂg
T ondon CQA -
SIGNED for OB 2t Nortel Networks ) S owmssst i VO
Engineering Service kft (in administration) by ) Christopher Hill
Christopher Hill )
)
as Joint Administrator (acting as agent and
without personal liability) in the presence of:
Witness signature
)
)
)

Asset and Share Sale Agreement — Signature Page



SIGNED for and on behalf of Nortel Networks
(Treland) Limited (in administration) by David
Hughes as Joint Administrator (acting as agent
and without personal liability) in the presence
of:

Neme: €otis “FrreurHarson
Address; WGN‘,&‘@N
Wout stowd~
Nougoa,
(o rfse A

o

)
)
)
)

LN

...........................................................................

David Hughes

Asset and Share Sale Agreement - Signature Page



SIGNED by Sergei Fishkin !
duly authorised for and on behalf of 0.0.0. ]
Nortel Networks in the presence of: )

# gl Ltrmrud Llablhi y Camu
o) "Horle § \etwo 3000
’f (4ns ASiYMeHToy 1)

Witness signature

Name: LRl folr Codhers )
Addres &z A, S e
Kb spape. flofre 57- 377

SIGNED by Sharon Rolston ) e

duly authorised for and on behalf of Nortel ) Sharon Rolston

Networks AG in the presence of: )

Witness signature

Name: )

Address: }

SIGNED by Sharon Rolston and Simon e s e et ee e

Freemanile duly authorised for and on behalfof )  Sharon Rolston
Nortel Networks South Africa (Pty) Limited )
in the presence of:

Simon Freemantle

Witness signature
Name: )
Address: )
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SIGNED by Sergei Fishkin )

duly authorised for and on behalf of ¢.0.0. ) Sergei Fishkin

Nortel Networks in the presence of: )

Witness signature

Name: )

Address: )

SIGNED by Sharon Rolston ) %M\%m\)ﬁ“
duly authorised for and on behalf of Nortel )}  Sharon Rolston

Networks AG in the presence of: )

Witness signature

..............................................................................

Address: (/5 MORTEL METWORKS )
MADEI HEAD | UK Jl\ b{\/
SIGNED by Sharon Rolston and Simon y N [““

Freemantle duly authorised for and on behalfof )}  Sharon Rolston
Nortel Networks South Africa (Pty) Limited )

in the presence of

Witness signature

%Qﬁ‘wdé ...................................... )

Address: ¢/ OO EC PETLORKS )
MADEVHEAD | (i
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| 3

Share s .

Sharon Fennessy

SIGNED by Sharon Fennessy and Simon
Freemantle duly authorised for and on behalfof )
Nortel Networks AS in the presence of: )

St

.....................................................................

Freemantle
Witness signature

.............................................................................. )
Name: O SCviERuSATH )
Address: &/ NORVCL METWORLKS )

FADEN HEAD L
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D250 MNP yon
SIGNED for and on behalf of Nortel ) -“é‘ ............................

Communications Holdings (1997) Limited in )  Yaron Har-Zvi

administration) by Yaron Har-Zvi and Avi D. )

Pelossof as Joint Israeli Administrators (acting )
)

) .- . aga . —-—_'M_’—'-'H
jointly and without personal liability) in o

e

connection with the Isracli Assets and ) I ......................................
Liabilities: ) AviD. Pelossof
Witness, signe
"
SRR ¢ [ SUt/ <% 7 » 7 CN s )
Name: (4 )

)
’ 5 1
SIGNED for and on behalf of Nortel Networks ) 1¢/24,1, v 2’9“3'1

Israel (Sales and Marketing) Limited (in ) IO rwerin 1=~ - <SP SROUORUONR

administration} by Yaron Har-Zvi and Avi D. }  Yaron Har-Zvi

Pelossof as Joint Israeli Administrators (acting

jointly and without personal liability) in )

connection with the Israeli Assets and )

Liabilities: )
)
)

................................ )
Name: (A p )
Address? )

Tj‘e R“L‘mf{'ﬁn J—‘ u
oUse 20 Lineoln St
© reet, Te|

- t
AYIV
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SIGNED by Christopher Hill )

in his own capacity and on behalf of the Joint )
Administrators without personal liability and

solely for the benefit of the provisions of this
Agreement expressed to be conferred on or

given to the Joint Administrators:

Witness signature

)
)
e Herber with LLY )
‘*s: hange HoER
Primicse meeﬂ e
London BO2A LS
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SIGNED for and on behalf of Nortel Networks )
Slovensko s.r.0 (in administration) by )
Stephen Harris )
as Joint Administrator (acting as agent and )
without personal liability) in the presence of

Wime?f signature

T U— }

Name: .< H\QCD‘\\ & e

Address: |MOEE Lo w20 0 e’*‘ﬁ}
LONDaY S&f LAF
SearoFory

Stephen Hams
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