EXHIBIT B

Sale Order




UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

inre: :
:  Chapter 11
TELEGLOBE COMMUNICATIONS :

CORPORATION, a Delaware - Jointly Administered
corporation, et al.! : Cuse No, 02-11518 (MFW)
Debtors.

ORDER PURSUANT TO SECTIONS 105(a), 363(b) AND (f), AND 1146(c)
OF THE BANKRUPTCY CODE AUTHORIZING DERTORS TO

CONSUMMATE PURCIIASE AGREEMENT WITH TLGB ACOQUISITION LLC

Upon the motion duted June 10, 2002 (the "Sale Motion"), of the above-captioned

debtors and debtors in possessions (each a "Debtor” and collectively, the "Debtors”), for, among
other things, authority, pursuant to sections 105(a), 363(b) and (f), and 1146(c) of the
Bankrupicy Code, o sell, pursuant to a Purchase Agreement dated Scptember 18, 2002 (the
“Purchasc Agreement"), among certain Debtors? (the “US Debtor Sellers”) and ccrtain non-
Debtor affiliatcs of the Debtors® (collectively, the "Sellers®) and the Successful Bidder,* the Core
Business und Purchused Assets {as such terms are defined in the Purchasc Agreement, the "Core
Business and Purchased Assets”) free and clear of liens, claims and encumbrances to the
Successful Bidder in accordance with the terms of the Purchase Agreement and the agreements
and transactions contemplated thereby (the "Sale Transaction”), as more tully described in the

Sale Motion, the Transaction Motion and the Purchase Agreement; and TLGB Acquisition 1.1.C

! The Debtars arc the following eleven entities: Teleglobe Communications Corporation, Teleglobe USA
Ine.. Optel Telecommunications, Inc., Telaglobe Holdings (U.S.} Corpuration, Teleglobe Marine (U.S8.) Tnc.,
Teleglobe Ilolding Corp.. Teleglobe Telecum Corporation, Tekeglobe Investment Corp., Teleglobe Lusxembourg
LLC, Teleglobe Puerta Rico Ine. und Teleglobe Submarine Inc.

2 The sefling Debtors ure Teleglobe Communications Corporation, Teleglube USA Inc., 2nd Opiel
Telecommunicativas, Inc.

¥ The Sellers that are debtors in the Canadian Procesdings arc referred 10 as the "Canadian Debtor Sellers.”

4 Capitalized terms utilized herein not otherwise defined shall have the meanings ascribed to them in the
Sale Motion.
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(including any designated affiliate or affiliates thereol, collectivcly, the "Buyer”) having been
determined to be the Successful Bidder by submitting the highest and best offer for the Core

Business and Purchascd Assets; and

Upon the orders of the Canadian Court, dated June 4, 2002 and October 2, 2002,
respectively, (i) authorizing the Global Bidding Process and approving the Bidding Procedures;,
and (i) approving the Sale Transaction, including the sale of the Core Busincss and Purchased
Assets to the Buyer (to the extent held by the Canadian Debtor Sellers), including, but not
limited to, entering into and pert:orming under the Interim Management Agreement in
substantially the form attached as Exhibit F to the Purchase Agreement (the "Interim
Management Agreement”) and performing any obligations (to the extent required pursuant to the
agreements executed in connection with the Sale Transaction) with respect to the UK Interim
Management Agreement in substantially the form attached as Exhibit F-{ to the Purchase
Agreement (the "UK Interim Managemenl Agreement”) prior tc; the closing of the Sale

Transaction; and

Upon this Court's prior order, dated June 24, 2002 (the "Procedures Order”): (i}
authorizing the Global Bidding Process, (i) approving the Bidding Procedures, (iii) fixing notice
procedures and approving the form of notice, and (iv) establishing procedures for sctting & date

for the Sale Hearing; and

Duc notice of the Sule Motion, Sale Transaction, Procedures Order, Global
Bidding Process and Sale Hearing having been given to all parties entitled thereto in accordance
with the Federal Rulcs of Bankruptcy Procedure (ther"BankmptCy Rules") and the Procedures
Order, as evidenced by the affidavits and certificates of service and publication filed with this

Court (the "Affidavits"); and the Salc Hearing having been held before this Court on October 9, -
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2002, at which time parties in interesl were afforded an opportunity to be heard; and upon all of

the proceedings had before the Court and the cvidence received in connection therewith;

NOW, THEREFORE, upon the entire record of the Salc Hearing and these cascs;

and after due deliberation thereon; and good cause appearing therefor;
TT IS HEREBY FOUND AND DETERMINED THAT:®

L. ‘This Court has jurisdiction to hear and determine the Sale Motion pursuant

10 28 US.C. §§157 and 1334,

2, Determination of the Salc Motion is a core proceeding under 28 U.5.C.
§3157(b)2)A) and (N). The statutory predicates for the relief requested herein are sections
105(u), 363(b) and 1146(c) of the Bankruptcy Code, and Bunkruptcy Rules 2002, 6004, and

6006.

3. Propcr', timely, adequate and sufficicnt notice of the Sale Motion, Sale
Transaction, Sale Hearing and Global Bidding Process has been provided in accordance with
scction 102(1) of the Bankruptcy Code, Bankruptcy Rules 2002, 6004, and 6006 and the
Procedures Order, and no other or further notice of the Sale Motion, Sale Transaction, Sale

Hearing and Global Bidding Process or the entry of this Order is required.

4. A reasonable opporiunily 10 object or be heard regarding the relief
requested in the Sale Motion has been afforded to all interested persons and entities, including (i)
the Official Committee of Unsecured Creditors (the "Creditors’' Committee™) appointed in these

chapter 11 cuses; (i) the Office of the United States Trustee for the District of Delaware; (ii1)

5 Findings of fact shali be construed as conelusions of law and conclusions of law shall be consirued as
findings of fact when appropriste. See Bankruptcy Rule 7052,
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counsel to the Deblors' postpetition lender; (1v) counsel (¢ the lenders under the Canadian Credit
Facility; (v) counsel to the Informal Committce of Noteholders; (vi) counsel to Bank of
Montreal; {vii} counsel to the Mbnitor; (viii) al] parties who have made written expressions of
intcrest in acquiring the Core Business withintwo (2) months prior 10 the datc of the Procedures
Order; (ix) all parties submitting bids for the Core Business in accordance with the Global
Bidding Process; (x) all appropriate federal, state and local tuxing authoritics; (xi) any party
asscrting a lien on the US Debtor Sellers’ assets; (xii) the Federal Communications Comumission;
and (xiii) all parties having filed a notice of appearance in the Debtors’ chapter L1 cases pursuant

to Bankruptcy Rule 2002,

5. The Debtors and the Monitor have full power and authority 1o
consummate the Sale Transaction pursnant to the terms of the Purchase Agrecment and all other
documents contemplated thereby, und no consents or approvals, other than those expressly
provided for in the Purchase Agreement (including the schedules thereto), including without
limitation, the Interim Management Agreement und UK Interim Management Agreement, are

required for the Debtors and the Monitor to consummate such transactions.

6. The Sale Transaction reflects the exercise of the Debtors' sound business

judgment.

7. Approval of the Sale Transé.ction and the consummation of the
transactions contemplated thereby, are in the best interests of the Debtors, their estates and
parties in interest. Good and sufficient business justification for consummating the Sale
Transaction pursuant to sections 105(a), 363(b) and 1146(c) of the Bankruptcy Code, has been

cstablished in that, among other things:
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(a)  The Teleglobe Companics' intention to proceed with an expedited
sales process was outlined 10 major creditor groups prior to the
initiation of the Canudian Proceedings, the Ancillary Proceedings
and the commencement of these chapter 11 cascs;

! ()  The Teleglobe Companies, with the assistance of Lazard, have

: marketed the Core Business since the last week of Apuil of 2002
l (the "Marketing Period"), The parties likely to have an interest in
' the Core Business were identificd and discussions were had with
parties who expressed interest. Lazard contacted over 30 eligible
parties during the Marketing Period and established the Data Room
to allow parties to conduct due dilipence. Approximalely 13
interested parties conducted due diligence in the Data Room with
respect to the entire Core Business and approximatcly 12 other
intcrested parties conducted due diligence in the Data Room with
respect to portions of the Core Business;

{c) The value of the Core Business and Purchased Assets is unlikely to
appreciate with time in a restructuring proceeding. The criticat

! nature of telecommunication scrvices is not conducive to

! maintaining customers in an uncertain environment. Retaining

revenue in any type of protracted restructuring with an uncertain

outcome is extremely difficult; and

| (d)  The Global Bidding Process and Bidding Procedures provided a
forum in which the potential for conflicts of intcrest was addressed
and maximized the likelihood thaut polential purchascrs would
participate in the process.

8. The terms and conditions of each of the Purchase Agreement, Interim

Maunagement Agreement and UK Interim Management Agreement arc fair and reasonable. The
purchase price under the Purchase Agrecrﬁém (the "Purchase Price") represents the highest and
best offer for the Core Business and Purchased Assets and is fair and constitutes reasonably
equivalent value (or the Core Business and Purchased Assets.

y

9. The Global Bidding Process was conducted without collusion and in good
fuith. Each of the Purchase Agreement, Interim Munagement Agreement and UK Tnterim
Management Agreement was negotiated, proposed and entered into by the parties without

collusion, in good faith, and from arm's length bargaining positions. The Buyer is not affiliaed
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with any of the Debtors and is 4 purchaser in good faith of the Core Business and Purchased
Assets (Lo the extent held by the US Debtor Sellers) and, as such, is catitied to the protections
afforded therehy hy section 363(m}) of the Bankruptcy Code. None of thc Debtors, the Monitor
or the Buyer has engaged in any conduct that would cause or permit the Purchase Agreement and
the transactions contemplated thereby to be avoided under section 363(n) of the Bankruptcy

Coadec.

10.  The transfer by the US Debtor Scllers of the Core Business and Purchased
Asscts (to the extent held by the US Debtor Sellers) Lo the Buyer pursuant to the Purchase
Agreement (a) will be a legal, valid and effective transfer of property or rights in, of or to the
Core Business and Purchased Asscts (to the extent held by the US Debtor Sellers) to the Buyer,
and (b) except as provided in the Purchase Agreement, such rights of, to or in the Core Busincss
and Purchased Assets (to the extent held by the US Debtor Sellers) will vest the Buyer with good
and marketable title 1o the Core Business and Purchased Assets (to the extent held by the US
Debtor Sellers), troe and clear of all liens, claims, interests, and encumbrances under section

363(f} of the Bankruptcy Code.

Ll.  Exccpt as provided in the Purchase Agreement, Interim Management
Agreement or UK Interim Management Agreement, consummation of thc; Sale Transaction does
not and will not subject the Buyer to any dcbts, liabilities, obligations, commitments,
responsibilities or claims of any kind or nature whatsoever, whether known or unknown,
contingent or otherwise, existing as of the date hereof or hcrcaftgr arising, of or against the
Debtors, any afTiliate of the Debtors, or any other person by reason of such transfers and

assignments under the luws of the United States, any state, territory or possession applicable (v
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such transactions; provided, however, the Buyer shall be liable for payment of the Assumed

Liabilities as provided in the Purchase Agreement.

12. Al of the provisions of this Order and the Purchase Agreement are

nonseverable and mutually dependent.

13.  The relicf requested in the Sale Motion is in the best intcrests of the

Debtors, their estates and parlies in interest.

NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND

DECREED THAT:

L The Sale Motion be, and it hereby is, granted in its entirety, provided,
however, the Debtors shall filc one or more Motions to approve the assumption and assignment
of the Assigned Contracts and Leases to the Buyer pursuant to the Purchasc Agreement (the
“Assurnption Motion(s)") and one or more Motions to reject those contracts and Jeases |

designated as contracts and leases to be rejected by the Buyer pursuant to the Purchase

Agreement.

2. Al] objections, if any, to the Salc Motion or the relief requested therein or
the saic of the Core Business and Purchased Assets (to the extent held by the US Debtor Sellers)
to the Buyer pursuant to the terms ahd conditions of the Purchase Agreement, or the entry into
the Interim Management Agrecment that have not been withdrawn, waived, or settled, and all

reservations of rights included therein, are overruted on the merits.

3 The Sale Transaction and the terms and conditions and transactions

contemplated by the Purchase Agreement, including, but not limited to, (i) the salc of the Core
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Busincss and Purchased Assets {to the extent held by the US Debtor Sellers) to the Buyer; (ii) the
assumption ol the Assumcd Liabilities (other than Assumed Liabilities under the Assigned
Contracts and Leases) by the Buyer; and (iii) the execution of the Interim Management
Agreement, arc hereby authorized and approved in all respects, pursuant to sections 105(x) and

363(b) of the Bankruptey Code.

4. The terms and conditions of the Interim Management Agreement (to the
extent such relate to the US Debtor Sellers) and the UK Intetim Management Agreement (o the
extent such relate to the US Debtor Scllers), including, without limitation, the exercise of all
rights by the Manager (as defined in each of the Interim Management Agreement and the UK
Interim Management Agrecement) and all other rights and authority granted to the Manager

therein are hercby approved.

5. The Debtors and the Buyer are hercby authorized to take all steps
tiecessary or incidental o implementing the Migration Transaclions (as defined in the Purchasc
Agreement) relating to the Debtors’ voice and related data telecommunications business
described as the Core Business in the Purchuse Agreement, as contemplated by the Purchase
Agreement and the Interim Management Agreement, and any and all such steps taken by the
Debtors or the Buyer in furtherance of such Migration Trunsactions relating to the Core Business

to date, be and the same are hereby approved.

6. The sale of the Core Business and Purchased Assets may be directly by
the US Debtor Scllers or indirectly by one or more Newcos {as described in the Purchase

Agreement), the assumption of the Assumed Liabilities muy be directly from the US Debtor
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Sellers or indirectly from one or morec Newcos, and either the US Debtor Scllers or any Newcos,

or a combination thercof, as appropriate, may exccute the Interim Management Agrecment.

7. The Purchase Agreemcnt is hereby approved in all respects. Pursuant to
section 363(b) of the Bankruptcy Code, the Ué Debtor Sellers are hereby authorized, directed
and empowered to fully assume, perform under, consummate and implement the Purchase
Agreement together with all additional instruments and documents that may be reasonably necessary
or desiruble to implement the Purchase Agrecment and the transactions contemplated thereby, and to
take all further actions as may reasonably be requested by the Buyer for the purpose of assigning,
transferring, granting, conveying and conferring to the Buyer or reducing 1o possession any or all of
the Purchased Assets or Assumed Liubilities, or as may be necessary or appropriate to the
performance of the US Debtor Scllers’ obligations as contemplated by the Purchasc Agreement

without any further corporate action or orders of this Court.

8. Except as provided in the Purchase Agreement in connection with the
Assumed Liabilities, pursuant to sections 105(a) and 363(f) of the Bankruptcy Code, upon the
closing under the Purchase Agreement, the Core Business and Purchascd Assets owned by the
US Debtor Sellers shall be wransferred to the Buyer, directly by the US _Debtor Sellcrs or
indirectly by one or more Newcos, free and clear of all pledges, licns, judgments, demands,
cncumbrances, casements, restrictions or charges of any kind or nature if any, inciuding, but not
limited o, any restriction on the use, voting, transfer, receipt of income or other exercisc of any
attributes of ownership (the "Liens"), with all such Liens to attach to the portion of the net
proceeds, to be allocated at a later time among the Sellers, of the Sale Transaction (collcctively,
without taking into account any allocation, the "Sale Proceeds") in the order of their priority,

with the same validity, force and effect which they now have as against the Purchased Assets, all
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subject to the rights, claims, defenses and objections, if any, of the Debtors and all interested

parties with respect to such Liens.

9. Nothing in this Order shall be decmed an adjudication of the extent,

validily or priority ol any Liens asscrtcd in or against the Purchased Assets.

10. Al Sale Procecds shall be held in a segregated account pending further

order of the Canadian Court and this Court.

11.  The Sale Proceeds shall be allocated among the Sellers by the Teleglobe
Companies, including the US Debtor Sellers, at a later time. The right of the Creditors’
Committee and lending syndicate under the Debtors' prepetition credit facility to objcct to any
proposed alfocation of the Sale Proceeds is hereby reserved until such time and this Court shall
not be bound by any prior determination of the Canadian Court as to the appropriate allocation of

the Sale Procecds.

12, Any breakup fee or expense reimburscment to which the Buyer may
become entitled (including the Breakup Fee and Expense Reimbursernent (each as defined iﬁ the
Purchase Agreement)) shall be the sole obligation of Teleglobe Inc., shall not be paid (in whole
or in pant) by the Debtors and shall not be paid (in whole or in part) out of any Salcs Proceeds

allocated to the Debitors.

13.  This Order is and shal! be (a) effective as a determination that, on the
Closing Date, all Licns cxisting as to the Purchascd Asscts prior to the Closing Date have becn
unconditionally released, discharged and lerminaled, and that the conveyance of the Purchased

Assets has been effected, and all partics asserting one or more Liens are hereby permanently
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enjoined from asserting any such Lien against the Purchascd Assets or the Buyer, (b) binding
upon and govern the acts of all entities including without limitation, all filing agents, filing
officcrs, title agents, title companies, recorders of morigages, recorders of deeds, registrars of
deeds, registrars of patents, trademarks or other inteliectual property, administrative agcncﬁics,
governmentdl departments, secretaries of state, federal, state, and local officials, and all other
persons and entities who may be required by operation of law, the dutics of their office, or
contract, 1o aceept, file, register or atherwise rccord or release any documents or instruments, or
who may be required to report or insure any title or state of title in or to any of the Purchased

Assets,

14, This Order, the Purchase Agreement, the Interim Management Agrecment
and the UK Interim Management Agreement (to the extent any of the US Dcbtor Sellers are
responsible for obligations thereunder) shall be hinding on and inure to the benef(it of any
assignec or designec of the Sellers, the Debtors or the Buyer, including any chapter 7 or 11

trustees that may be appointed for the Debtors.

15. Il any person or enlity that has filed financing statements or other
documents or agreements evidencing Liens on or interests in the Purchased Asscts shall not have
delivered 10 the Debtors prior to the Closing, in proper form for filing and executed by the
appropriate parties, termination statements, instruments of satisfaction, rclcases of all Liens or
other interests which the person or entity has with respect to the Purchased Assets, the Debtors
and the Monitor are hereby authorized to execute and file such statements, instruments, releascs

and other documents on behalf of the person or enlity with respect to the Purchased Assets.
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16.  This Court retains jurisdiction (i) to cnforce and implement the terms and
provisions of the Purchase Agrecinent, Interim Management Agreement and UK Interim
Management Agreement with respect to the Corc Business and Purchused Assets localéd in the
United States, all amendments thereto, any waivers and consents thercunder, and of each of the
agreements, documenits and instruments executed in connection therewith; (ii) to compel delivery
of the Purchased Assets located in the United States to the Buyer directly from the Debtors or
indirectly through any Newco; (iii) to compe! delivery of the final Purchase Price to the Sellers
under the Purchasc Agreement; (iv) to resolve any disputes, controversics or claims arising out
of or relating to the Purchasc Agreement; and (v) to interpret, implement and enforce the

provisions of this Order.

17.  In the absence of a stay pending appeal, if the Buyer clects ot is required
to consummate the Salc Transaction at any time after entry of this Order, then with respect to the
Sale Transaction, including any assumption and assignment of any Assigned Contracls and
Leases that are assumed and vssigned pursuant 10 one or more orders approving the Assumption
Motion(s) (the "Assumption Order(s)"}), the Buyer shall be entitled to the protections of section
363(m) of the Bankruptcy Codc if this Order or any authorization contained herein is reversed or

modified on appeal,

18.  The terms and provisions of the Purchase Agreement, Interim
Management Agrecment and UK Interim Management Agreement (1o the extent a party thereto),
together with the lerms ard provisions of this Order, shall be binding in all respects upon the US
Debtor Sellers, the Buyer, and their respective affiliates, successors and assigns, and any uffected
third parties including but not limited o all nandebtor parties to the Assigned Contracts and

Leuses that are assumed and assigned pursuant to the Assurnption Order(s) and the Assumed

12
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Liabilities to be assigned to the Buyer pursuant to the Purchase Agrcement (other than Assumed
Liabilities under the Assigned Contracts and Leases), and persons asserting a claim against or
interest in the US Debtor Sellers’ estates or any of the Purchased Asscts to be sold to the Buyer

pursuant to the Purchase Agreement. -

19.  The failure specifically to include any particular provisions of the
Purchase Agreement, Interim Management Agreement or UK Interim Management Agrcement
in this Order shall not ditinish or impair the efficacy of such provisions, it being the intent of
the Court that the Purchase Agrecment, Interim Management Agreement and UK Interim

Management Agreement be authorized and approved in their entirety.

20.  The Purchase Agreement, Interim Management Agreement, UK Interim
Management Agreement and any related agreements, documnents or other instruments may be
modified, amended or supplemented by the parties thereto in accordance with the terms thercof
wilhout further o}dcr of the Court, provided that any such modification, amendment or

supplement has no material adverse cffcet on the Debtors’ estates or their creditors.

21.  The transfer of the Purchased Assets to the Buyer, is not subject to
taxation under any state or local law imposing a stamp, transfer or similar tax in accordance with
sections 1146(¢) und 105(x) of the Bankruptcy Code; provided, however, to the exlent that
proceeds arc made available and allocated with respect to the sale of the Core Busincss and
Purchased Assets owned by the US Debtor Sellers, such proceeds will be made available to fund
2 plan of reorganization or a liquidating plan of reorganization or an amount sufficient to satisly

any such taxes shall be segregated pending further order of the Court.
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22, Asprovided by Bankruptcy Rules 6004(g) and 6006(d), this Order shall be
effective and enforceable immediatcly upon entry and the Buyer and the Debtors are authorized
to take all actions and cnter into any and all agreements that thcy deem necessary or appropriate

with respect to the Sale Transaction as authorized by this Order immediately.

23, Nothing in this Order shall, or shall be deemed to, constitute authorization
for the US chtor Sclicrs to assume and assign to the Buyer any exccutory comtract or unexpired
lease under the Purchase Agreement. Any authorization by the Court of assumption(s) and
assigniment(s) of executory contracts or uncxpired leuses with the US Debtor Sellers shall be
pursuant to the Assumption Motion(s), consideration of which shall be unafTected by this Order
and without prcjudice to the right of any non-Deblor contracting party to assert any right it may
have under such cxccutory contracts or unexpired leases, including, without limitation, uny right
of offset or recoupment that may exist, or any right pursuant to section 365 of the Bankruptcy
Code, including; withoul limitation, to {i) seck adequate assurance of future performance by the
Buyer; (ii) scck a determination of the amount required to cure any cxisting default under its
respective executory contract(s) or unexpired tease(s); or (iif) seek to requirc the US Debtor

Sellers to assumne all, and not portions of, its respective executory contract(s) or lease(s).

24.  The approval of the Sale Transaction is without prejudice to:

(a)  all ights, claims and remedies (including, without limitation,
derivative rights of action) which existed as al May 28, 2002 that
any of the Debtors, creditors of the Debtors, or any representative
of creditors of the Debtors, including, without {imitation, any
receiver, trustee in bankruptcy or other court-appointed officer of
any of the Teleglobe Companies may have against any of the
Teleglobe Companies, BCE Tnc. and its subsidiaries and/or
affiliates (collectively, “BCE"), and/or any of the officers or
dircctors of any member of the Teleglobe Companies or BCE
(collectively, the “Preserved Claims Group™) relating directly or
indirectly to the Teleglobe Companies ard/or to any malters or
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activities of the Preserved Claims Group involving the Core
Business and Purchased Assets, including without limitation, those
relating to the transactions which are subject to the Bell Canada
Contracts (a3 defined in the Purchase Agrecment) and the
Assignment and Assumption Agreement dated Junuary 1, 2001
among Teleglobe Inc., Bell Canada and BCE Nexxix Inc.,
(collectively, the “Preserved Claims™); and

(b)  any rights, claims and remedies which cxisted as at May 28, 2002
that (i) BCE or (i) any of the Teleglobe Companics may have
against those persons enumerated in paragraph 24(a) (the
“Preserved Counter Claims™);

and the Preserved Claims and Preserved Counter Claims are hereby reserved and,
notwithstanding the terms of the Purchase Agreement, the Preserved Claims and Preserved
Counter Claims are expressly excluded from the Core Business and Purchased Assets, provided
that the Preserved Claims and Preserved Counter Claims may not be advanced against the Buyer
or the Core Business and Purchascd Asscts, and further, provided that nothing in this paragraph
24 shall in any manncr or to any extent limit or restrict the Transfer (as defined in the Purchase
Agreement) of the Core Business and Purchased Asscts or the Buyer's rights under the Interim
Management Agreement (including, without Kmiting the generality of the foregoing, the Bell
Canada Contracts (as defined in the Purchase Agreement) and the Assignment and Assumption
Agreement dated January |, 2001 among Teleglobe Inc., Bell Canada and BCE Nexxia Inc.
(rogether with the Bell Canada Contracts, the “Bell Contracts™), and the other Contracts and the
Current Assels as defined in the Purchase Agreement), free and clear of all Liens as set forth in
decretal paragraph 8 of this Order and for greater certainty the reservation of any such Preserved
Claims and Preserved Counter Cluims herein shall not under any circumslances in any way
impact or affect the purchase, Transfer or the use of the Corc Business and Purchased Assels in

the ordinary course of the operation of the ucquired business by the Buyer.
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25.  Nothing in this Order shall effect an assignment of, or determine the rights
among the parties, as (o the Bell Contracts referred to in paragraph 24 between Bell Canada,
BCE Nexxia Inc., Teleglobe Inc. and the Buyer which are the subjeét of current negotiations as

to an assignment end may be subject 10 further orders in thesc proceedings.

26.  The Buyer be and is hereby required to preserve and maintain the
Transferred Books and Records (as defined in the Purchasc Agreement); provided that nothing
herein shall require the Buycer to preserve and maintain the Transferred Books and Records other

than as il would in the ordinary course of its busincss.

27.  Upon request by the Debtors, the Creditors' Committee, any party to a
Preserved Claim or Preserved Counter Ciaims ot other Court-appainied officer, the Buyer shall,
at the expense of the requestor (with respect to out-of-pocket costs) make the Transferred Books
and Records available pursuant to a step taken in any proceeding on prior notice (to be given by
any requestor) 1o any interested parties, to the requestor for use in any judicial or regulatory
proceeding or proceedings in respect of, or related to, the Preserved Claims and Preserved
Counter Claims; provided that nothing herein shall require the Buyer to preserve and maintain
the Transferred Books and Records other than as it would in the ordinary coursc of its business.

28.  TIn connection with the transaction contcmplated by the terms of this
Order, unless Cap Gemini Emst & Youny ("CGE&Y™"), the Debtors and thc Buyer agree
otherwise, the Debtors will not sell, assign or otherwise wansfer to the Buyer any CGE&Y
property or any equipmcent that contains clectronic versions of CGE&Y property that: (i)
constitutes a non-exclusive license pursuant to the Master Services Integration and Development
Agreement dated as of July 31, 2001, as amended and otherwise modified from time to time

("MSIDA"™), or (ii) has been rejected pursuant to the rejection of the MSIDA by Teleglobe Inc.
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29 Nothing in this Order shall: (i) impair the rights of CGE&Y to request
that the Debtors return or destroy, and ccrtify the destruction of, any CGE&Y property that has
been rejected in accordunce with the rejection of the MSIDA by Teleglobe Inc., if any, or (if)

impair any of the Debtors' defenses to any such request made by CGE&Y.

Dated: Ociober \O , 2002
Wilmington, Delawarc

Do AR

UNTTED STATES BANKRUPTCY JUDGE
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