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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: RELEASE BY SECURED PARTY
CONVEYING PARTY DATA
Name H Formerly || Execution Date || Entity Type

Goldman Sachs Credit Partners

Lp 09/22/2009 Collateral Agent: NEW JERSEY

RECEIVING PARTY DATA

|Name: HGIobaI Crossing Holdings Limited |
|Street Address:  |[45 Reid Street |
|Intema| Address: HWessex House |
city: ||Hamilton HM 12 |
|state/Country: |lBERMUDA |
[Entity Type: ||cORPORATION: BERMUDA |

PROPERTY NUMBERS Total: 34

Property Type Number Word Mark

Registration Number: 2476566

Registration Number: 2598569 ASIA GLOBAL CROSSING

Serial Number: 78728033 CALLNET |

Registration Number: 2078875 CASH GUARD

Serial Number: 78520838 |cc1 |

Registration Number: 2803055 EXPRESSFRAME

Serial Number: 78891258 EXPRESSVIEW

Serial Number: 77054081 GLOBAL ACCLAIM

Registration Number: 2416750 GLOBAL CROSSING

Registration Number: 2416751 GLOBAL CROSSING

Registration Number: 2540378 GLOBAL CROSSING ACCESS

Registration Number: 2493456 GLOBAL CROSSING ATM

Registration Number: 2483604 GLOBAL CROSSING DSL

Registration Number: 2493457 GLOBAL CROSSING ESP
- I KADENIARA—

900220915 REEL: 004761 FRAME: 0779



Registration Number:

2493458 GLOBAL CROSSING EXPEDITER

Registration Number: 2493455 GLOBAL CROSSING EZ PLAN
Registration Number: 2493462 GLOBAL CROSSING FRAME RELAY
Registration Number: 2583084 GLOBAL CROSSING SERVICEPRO
Registration Number: 2532799 GLOBAL CROSSING TRANSACTION
Serial Number: 78868836 HOMESAVER

Registration Number: 2472995 ISP ADVANTAGE

Registration Number: 2567719 MID-ATLANTIC CROSSING
Registration Number: 1797303 MULTIPOINT

Registration Number: 2493459 NORTH AMERICAN CROSSING
Registration Number: 2441633 ONE PLANET ONE NETWORK
Serial Number: 78572918 OUTLOOK

Serial Number: 78422065 PAC

Registration Number: 2167501 |[READY-ACCESS

Serial Number: 78422060 SAC

Registration Number: 3218358 SMARTROUTE IP VPN

Registration Number: 2532409 SOUTH AMERICAN CROSSING
Serial Number: 78613882 TARGETLINE

Serial Number: 75644467 COMMAND

Serial Number: 77076561 ULTIMATE 800

CORRESPONDENCE DATA

Fax Number:

Correspondence will be sent to the e-mail address first; if that is unsuccesstul, it will be sent

via US Mail.
Email:

Correspondent Name:

Address Line 1:
Address Line 2:
Address Line 4:

korzhin@fr.com

Richard P. Ferrara

Fish & Richardson P.C.

P.O. Box 1022

Minneapolis, MINNESOTA 55440-1022

DOMESTIC REPRESENTATIVE

Name:

Address Line 1:
Address Line 2:
Address Line 3:
Address Line 4:

NAME OF SUBMITTER:

Richard P. Ferrara
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/Richard P. Ferrara/

Date:

04/20/2012

Total Attachments: 14
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GOLDMAN SACHS CREDIT PARTNERS L.P.
85 Broad Street
New York, NY 10004

Pay-Off Letter

September 22, 2009
Global Crossing Limited
Wessex House
45 Reid Street
Hamilton HM 12, Bermuda
Attention: Mitchell Sussis

Ladies and Gentlemen:

Reference is made to the Credit and Guaranty Agreement dated as of May 9, 2007, as
amended through the date hereof, among Global Crossing Limited, an exempt company incorporated
under the laws of Bermuda (the “Company’), as Borrower, certain subsidiaries of the Company as
Guarantors, the lenders party thereto (the “Lenders”), Goldman Sachs Credit Partners L.P. (“GSCP”), as
Administrative Agent for the Lenders and as Collateral Agent, and Credit Suisse Securities (USA) LLC,
as Syndication Agent (the “Credit Agreement”). Capitalized terms used herein that are defined in the
Credit Agreement and not otherwise defined herein have the meanings given in the Credit Agreement.

You have delivered to us a notice of prepayment of all outstanding Loans effective on
September 22, 2009 (the “Pay-Off Date™).

Subject to your acceptance of this letter by execution of a counterpart of this letter in the
space provided below, you and we (acting in our capacity as Administrative Agent and Collateral Agent)
hereby confirm and agree as follows:

1. You represent and warrant to us that on the Pay-Off Date no Obligation will be
outstanding on account of a Loan made on or at any time after September 21, 2009;

2. You hereby confirm and agree that on the Pay-Off Date:

(a) all commitments under the Credit Agreement will be terminated and all
obligations of the Lenders in respect of the commitments or any extensions of credit under the
Credit Agreement will be forever discharged;

b) you will prepay in cash in full all outstanding Loans (including Tack-on
Loans) together with (i) all interest accrued thercon to the Pay-Off Date, (ii) all unpaid fees under
Sections 2.11 and 2.13(c) of the Credit Agreement (collectively “Specified Fees”) and (iii) the
other Obligations (including legal fees) listed on Schedule I hereto (“Other Specified
Obligations™);

(©) all of the security interests, mortgages, liens, deposit account control
agreements and pledges in favor of the Collateral Agent for the benefit of the Lenders under each
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of the Collateral Documents shall be automatically terminated and released (without recourse and
without representation or warranty) with no further action on our part;

(d) each of the Collateral Documents and Counterpart Agreements shall be
automatically terminated and of no further force and effect, except for indemnification and other
provisions of such Collateral Documents as expressly survive the repayment of the Loans;

(e) the undersigned hereby authorizes the Company and its counsel to file on
behalf of the undersigned (at the Company’s sole cost and expense) any UCC-3 termination
statements, mortgage discharges, intellectual property releases and other releases necessary to
cffectuate the releases contemplated by this Pay-off Letter unless any of the foregoing actions (x)
would expose GSCP or any officer of GSCP to personal liability or (y) would be contrary to
applicable law or the Credit Documents; and

® at any time and from time to time, upon the written request and at the
expense of the Credit Parties, the undersigned will promptly execute and deliver any and all
further instruments and documents and take such further action as the Credit Parties may
reasonably request to effectuate, evidence or reflect of public record, the release of the security
interests and liens referred to in this Pay-off Letter unless any of the foregoing actions (x) would
expose GSCP or any officer of GSCP to personal liability or (y) would be contrary to applicable
law or the Credit Documents.

3. In reliance on your representations and warranties in paragraph 1 and based on

the records maintained by us as provided in Section 2.7(a) of the Credit Agreement and other information
provided to us, the aggregate amount required on the Pay-Off Date to pay all outstanding Loans with all
unpaid interest accrued thereon to the Pay-Off Date, to pay all Specified Fees accrued to the Pay-Off Date
and to pay the Other Specified Obligations will be US$348,160,750.24 (the “Pay-Off Amount),
consisting of the items set forth on Schedule L.

4. If no later than 12:00 p.m. New York Time on the Pay-Off Date (the “Cut-Off

Time”) we receive, as Administrative Agent and Collateral Agent, payment of the Pay-Off Amount to the
Administrative Agent by wire transfer (together with notification to it of the applicable federal funds wire
reference number) of freely and immediately available funds to:

Bank: Citibank N.A.
ABA Number: 021-000-089
Account Number: 407-17188
Reference: Global Crossing

For account of: Goldman Sachs Credit Partners

then such payment shall constitute payment and satisfaction in full of all principal, interest, fees,

and other amounts owing to the Administrative Agent and the Lenders by the Credit Parties under the Credit

Agreement as of the Cut-Off Payment Time.

The parties hereto further agree that if the Pay-Off Amount is not received by the Administrative

Agent by the Cut-Off Payment Time specified in the first paragraph hereof, the Administrative Agent may notify
the Company of a revised Total Pay-off Amount which shall be the Pay-off Amount for purposes of this letter

(until same is revised again as provided in the Credit Agreement).
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You acknowledge and agree that our obligations under paragraph 2 will not become
effective or enforceable until the conditions set forth in this paragraph 4 are satisfied, and for this purpose
time will be of the essence.

5. The release of Liens and delivery of pledged collateral provided for herein will
not discharge or in any manner affect or impair the enforceability of any outstanding Obligations that
survive the termination of the Credit Agreement, including those arising under Sections 2.18(c), 2.19,
2.20,10.2,10.3, 10.4, 10.14 and 10.15 thereof.

6. You confirm and agree that the indemnification provisions set forth in Section
10.3 of the Credit Agreement will apply and be enforceable by us in respect of our execution and delivery
of this letter and the other instruments and agreements provided for herein, all actions taken or omitted by
us and all claims based upon or arising in connection with any of the foregoing. We reserve the right to
enforce, in respect of such execution, delivery, actions or claims, each and all of the rights, benefits,
immunities, exculpatory provisions and indemnities enforceable by us as Administrative Agent under
Section 9 of the Credit Agreement.

7. This letter will be governed by, and shall be construed and interpreted in
accordance with, the laws of the State of New York. This letter may be executed by you and us in
separate counterparts and the executed counterparts may be delivered by facsimile transmission or other
clectronic means, including pdf, all of which will be enforceable as an original. The provisions of
Sections 10.3, 10.11, 10.13, 10.14, 10.15, 10.16, 10.17 and 10.19 of the Credit Agreement (including
waiver of the right to trial by jury) will apply with like effect to this letter and any dispute arising
hereunder.

[Remainder of page intentionally left blank]
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Very truly yours,

GOLDMAN SACHS CREDIT PARTNERS L.P., as
Administrative. Agent and Collateral Agent .

e

. o
N g

o

By: « [
Authiorized Sighatory
{

g R

Dougles Tansey
Authorized Signatory

NEWYORK 7206512 {2K)
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Accepted and Agreed to as of the date
first written above:

GLOBAL CROSSING LIMITED

LW

Name:
Title

prminivtadter S (Payoff Letter Signature Page)
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SCHEDULE [

USD Term Loan (including Tack-on Loan)

principal $342,125,000.00
1% call premium $3,421,250.00
interest to the Pay-Off Date $2,614,500.24

Pay-Off Amount:

USD $348,160,750.24
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SCHEDULE OF TRADEMARKS
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Mark Ref# Classies) Filed Appln# RegDgte  Regd Status
SKYNGDE 18125082 R §221988 1387031 SneR 1397031 REGIRTERED

Quiner Global Grossing (UK Telecommunications Lid,

3 Commanications and telecommunications services for data and voice communicalions; provision of services for the managermen!
andd control of data and elechrical signal communicaling nefworks, aliincluded in Class 3§, bt notincluding any such services selating
fo thie broadeasting of television and radie programmes

SKYPORT 14820-128682 38 G22M88g 1%l §i721189r  1388A REGISTERED
Cuner. Global Crossing (UK} Telecommunications Lid,

38 Communications and elecommunications services for data and voice cammiunications; provision of senvices for the management
and control of data and eleckical signal communicating nefworks; al included in Class 38; buf notincleding any such servicas relating
{0 the broadcasting of television and radio programmes

TERMINUS 1402012261 3 IBHAET 225688 Epaiges 12eR REGISTERED
Qwnar, Ginbal Crossing {UK) Telecommunications Lid.

38: Telenommunications and data communications services; management of telecommurications and data communications nedéere;
rental of islecommunications and data communications apparalus, struments and installations

TALK AR I B B2211995 2024844 UGS 20RdeM REGISTERED

Ownar, Global Crossing Telecommunizations, e,

38 Debit card servicss for accessing local and long distance telecommunications services

CABLES 4 DESIGN Lt 1151080 75823428 ST 2478566 REGISTERED

7
Owner, Global Orossing Holdings Limited
38: Providing communicaions sonnections and transfer of data, voloe, video and other information via & fber optic-based network
AL (Blylzed; 14520-114001 3 122311987 731702 548 H13H98E 1500568 REGISTERED +

Qwner Global Crossing Telecommunications, nc,

3% Long distance telephone communication services

Page: 21 of 28
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- -

Yoy Reft o Fled . Auin Regae | Regd From
DAY B 1480400002 38 {0UZBI008 7RS0T T2 ALLOWED
Owner: Global Grossing Nerth Americs, Inc.
38: Long distance ielecommunication services, namely, long distance telephonic services
ASIAGLOBAL CROSSING 14620009501 ® 100811999 7ERAT4T2 7232002 2598568 REGISTERED

I

Owner: Global Crossing Holdings Limited

38: Providing communications connectons and ransfer of data, volog, video and ather information via & fioer aplic-based neterk

14826106001 3 16/8/1998

Cwrer, Global Crossing North America, Ine.

F22000 230013 REGIST

38 Tslscammunications services, namely long distance Services ,

CALLNET 14620-085002 R 1062005 7872893 ALLCWED
Ownar: Global Crossing Holdings Limited
38: Telscommunication services, namely, focal and long distance felephonic communication services
CASHGUARD 14620385001 ¥ 4451998 75088247 THENGST 2078878 REGISTERED
Owner: Global Crossing Holdings Limited
36: Talaphona calling card services with enhanced feature, namely, the extersion of credit for felscommunications and refated caling
card srvices
L0 14520023002 H 1222004 78520838 ALLOWED
Qwner Global Crossing Holdings Limited
38: Providing communicaions connections and transfer of aa*a voice, video and other information via & fhar-oplic based network
CONFERCALL 14520081002 8 BMER00R  THEGRIANE ALLOWED ~
Owner, Global Crossing Telecommunisations, Ing.
38 Teleconferencing services
Pege 22 of 38
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CONFERTECH

42712008
Crgmer: Global Crossing Telecommunications, lne.

: Electronic teleconferancing undls,

78/871,148 ALLOWED

412712008

Cwner: Global Crossing Telecommenications, lac.

14970079002 9

¢ Elechronic teleconferencing units

TRIRT1 378 ALLOWED =

OT CONFERTECH AND
DESIGN

LRV LA 2712008
Cwner: Global Crossing Telecommunications, Inc.

§: Electranic teleconferencing ynits.

ALOWED

14320-005001 38 1012272001

Quner: Global Crossing Holdings Limited

18 Prowiding communications connections and transfer of data, voice, video and other infom

[
3
11
Q2
(Ve
<3
5%
A2
FR ]
3

76/328,358 1R/2004 203,055

Hore via & Roer oplic-hased network

A

e\/ e,
FXPRESSVIEW

AR 9 50412008

Cwner. Global Crossing Holdings Limited

& Computer software for racking and reporing telecommunications costs and usage, »

faffic,

78/301,258 ALLOWED

namaly for long distance, wirsless and local

713
(¥

14320101001 3 2254998
Duner: Giobal Crossing North America, Inc.

38: Localand fong dista

2452878

75/006 841 42111498

nca tefephonic communication services

SRAT ACDE AN
AL V-Jl.hza

14320141001 ¥ 113012006
Cwrer. Global Crossing Holdings Limited

A

36: Telephone calling oard services

771054.081 PENDING

BLOBAL CROSEING

14320-035001 3 41214908
Guner Glohal Crossing Holdings Limited

38 Providing commuinications conngalions

and fransfer of data, voice, video and other information via a fiber optic-bas

751481402 122608 2416756

ad nefwork,
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Mark R Glass{es) Filed Appin ¥ Reglate  Reg# Slatus
GLOBAL CROSSING § 14820036001 B 4211368 TRMB1AGS 122001 2416751 EGISTERED

Owiner. Globail Crossing Holdings Limited

38: Providing commun: "*hcrscwe» tions and ransfer of data, voice, viden and ofher information via a fioer aptic-based networ

GLOBAL CROSSING 14520699301 k| §I92001  TeRe4TH 2192002 2540378 REGRTERED
AUCESS Owner Global Crossing Hotdings Limited
38 Telephona calling card senices
GLOBAL CROSSING ATM 14820098001 3 126611988 75/864 354 §252001 1403468 REGISTERED
Owner Global Grossing Holdings Limited
38 Telscommunications services, namely an infegrated services digital nebwork fo support voice, video and data communications
applications
GLOBAL CROSSING DSL 14820097001 3B 12/6/1998  TH/884.308 §28R2001 2483804 REDISTERED

Dwnen Clobal Grossing Holdings Limifed

38 Telecormmunications Services, iamely high spead transmission af data and information over 2 global compuler natwork

GLOBAL CROSSING £8P

14620:098001 35 120611999 75/%64 385 /A 248049 EGISTERED
Dwngr Global Crossing Holdings Limited

35; Business management reporting and bilfng services, namely, providing raports on telephane usags and billng
ang outgoing calls

14620-095001 3 12611988 75/364,387 91252001

Z433458 © REGRTERED

Owiner: Global Crossing Holdings Limited

3 Bundled package of telecommunication services for the mamifachuring businass customer, namely, slectronic store-gnd- i:rwafé
massaging and electronic transmission of data and documents vig computer terminale, electronic voice messaging, namely,
recording, storage and subsequent transmission of volce messages by telephone, and enhanced felecommunication servicss, ﬁame‘
ol processing and forwarding, sisctronic voics and fax messaging for secelp, storage and ransmission, and paging senvices, alivig
one persanal number

Page 24 of 28
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Ref¥ Class{es) Flled Agpin# RegDale  Reg# Stalug
14920-084001 R 1261998 O8R4 382 G500 2493485 REGISTERED

Dumer, Global Crossing Holdings Limited

38: Telecommunications servioes, namely, long distance telephone servicas feaiuring 2 caling plan 1o save the customer money with
eempative fat rates on domestic long distance calls, choles of intemational calling plan to it bughess needs, and an asy-to-feas
invoics for alf services

“A (ROSGING FRAME

14320-083001 4] 1206/199¢  75i865,268 4250001 2493482 REGISTERED

Owner: Global Crossing Holdings Limited

38: Telacommunication services, namely, an integrated services digfal network to support volcs and daia communicalions appicatio
over & global computer nebwark

1482008100 3 121611990 757864388 §1e2002 2583084 REGISTERED
Owner. Global Crogsing Holdings Limited

38; Telecommunications services, namely, long distance, audio and videoconfarencing, paging, and celular services

14320~ 108001 3B 120611936 75864381 W6 25279 REGISTERED

Qwner Global Crossing Holdings Limited

38: Talecommunications services for financial servicss, namely, advanced toli-ree routing oplions, utilzation of Interactive Voles
Respanse, wireless, caling card, elecl ronie mail, teleconferencing and broadeast facsinile services

14820080002 ] 4250008 78/868.3%€ © o ALLOWED
Owner. Global Crossing Holdings Limited

38 Local and long distance elephonic communication senvices

14320117001 3B 4251988 T3T2ANEY 2711988 1523820 REGISTERED
Cwer Global Crossing Telecommurications, Ing.
38: Long distance telephone communication services
14920088001 K4 MRS THIEERNTE TR0 24728 REGISTERED

Owner, Global Crossing Holdings Limited

38: Telocommunications services, namely, connectivity services for data fransfer on an giohal computer nefwork

Page 35 of 28
TRADEMARK

REEL: 004761 FRAME: 0793



otz SO

NETWORK

Qwnen Global Crossing Holdings Limitad

38: Froviding communicalions and transfer of data, voice, video and other information via a fiber oplic-base

Mak Rett Class(zs) Fed Appiﬁ.# Reglsie  Regé# Status
WMID-ATLANTIC CROBSING  14820-042001 X 421998 THUB1ACS 572002 2567719 REGISTERER
Qwner: Global Crossing Holdings Limited
38 Providing communications connactions and ransfer of dats, volue, video and other infurmation via a fiber aplin-basec neyery
MULTIPOINT 14520082001 k) 451189 TR LS 051963 1767303 REGSTERED
sner Global Grossing Holdings Limited
38, Telecormunications services
NORTH AMERICAN 14620051901 R 1261988 75864385 B 2403483 REGNTERED
CROSOING o
Owner Global Crossing Holdings Limited
38: Providing felecommunications connections to & global comptier network
ONE PLANET ONE 14820038001 3B 081958 TSR 4132001 2441833 REGISTERED

g nefwork

38
Cwnsr: Global Crossing Heldings Lim

14820.087002
ited

A ARAED

MLV

38: Locat and fong distance tlephonic communications sarvices
RAC 14520~120001 # 5202004 76422085 ALLOWED
Oumer. Global Crossing Holdings Limited
38: Providing communications connections and transfer of data, vaice, video and other infrmation via a finer oplic-Dased WK
ROSTVIEW 14820078001 8 W0iZ9% 74218862 ADOHISE 1768838 REGISTERED
Owner, Global Crossing Telecommunications, ine
38: Inferactiva voice mesaaging services for conference calls
READY-ACCESS 14820077001 38 SaoMeeT  TREOSLE SaesE 2167EM AEGISTERED
Quwiner. Global Crossing Holdings Limy
3% Talecammunication services, namely, ieleconferancing services
Page, 26 of 28
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Mark Ref Classies) Filed Aprin# RegDale  Regd Siats

SAC 14320-115001 38 5002004 THI22,080 ALLOWER
Owner, Global Crossing Holdings Limited

o

36; Providing communications sonnections and ransfer of daty, woice, viden and other information via 2 fiber opfic-hased nebuork

SMARTROUTE (P VPN 14920002001 3 02202001 76/328 005 3432007 221835 REGISTERED
Quner, Glohal Crossing Holdings Limited

38: Providing communications connactions and transfer of data, video and other information via a fiber oplic-based netwoy i

SCUTH AMERICAN 14520-08500 3B 421998 ToMe14N 1020007 25% 40 REGISTERED
CRUSSNG '

ner. Global Crossing Holdings Limite

sad

38 Providing communicefions connacions and ransfer of data, valcs, video and ofher nformation v fa 3 fiber opfic-ased netyan

TARGETUNE 14620-088002 3 4212006 TRE13.882 SUBPENDED
Qwner Global Crossing Holdings Limited
| 3% Telscommunications services
UOOMMAND and Design M820-084001 ki 22211009 TBd4 48T 8i4/2801 2484230 REGISTERED

Owner, Global Grogsing Holdings Limited

nt
AR

38 Talecommunications and online services customer account information: telecommunications and onfine services customer accal
*;agme"zts rvioes, sonsulting telecommunications and onfine serdces customers about soeounts and accour! informatis nVia A g ebsi
compuier network

ULTIMATE 800 14520082002 18 152067 T7A76.561 PENDING
Quner Slobal Crossing Holdings Limited
38 Long distange telephone communicafion services

UNIVERSAL REACH 14620104002 3,16, 38 302005 7RG ALLOWED &

Cwner Blobal Crossing Advanced Card Services, Inc.

9 Magnatically coded pre-paid telephone calling cards for international long distance communicatans
*6 Pre-raid intemational iong distance telephone calling cards without magnetic coding
hona caling card and pre-paid calling cerd services

36: Intermational fong distance telept

z’E*‘gEZ?éEL%
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