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'A
G

R
E

E
M

E
N

T
g

O
E

 O
F

 T
h

EcE1M
Y

T
h
is A

G
R

E
E

M
E

N
T

 is m
a' 1

1
th

 d
ay

 o
f Ju

n
e, 2

0
0
1
, b

y
 an

d
 b

etw
een

 F
ran

ce
T

élécom
 S

.A
. ("F

rance T
elecom

, A
tlas T

elecO
m

m
unications S

.A
. ("A

tlas"), E
quant N

.y.
("E

quant") and E
quant U

.S
., Inc. (E

quant U
.S

."), T
he U

.S
. D

epartm
ent of Justice ("D

O
J"), and

T
h

e F
ed

eral B
u

reau
 o

f In
v

estig
atio

n
 ("F

B
I") (referred

 to
 in

d
iv

id
u

ally
 as a "P

arty
" an

d
collectively as the "P

arties").

R
E

C
IT

A
L

S

W
H

E
R

E
A

S
, the U

.S
. com

m
unications system

 is essential to U
.S

. national security, law
enforcem

ent, and public safety;

W
H

E
R

E
A

S
, the U

.S
. G

overnm
ent considers it critical to m

aintain the viability, integrity,
and security of that system

(see e.g.,
P

residential D
ecision D

irective 63 on C
ritical Infrastructure

Protection);

W
H

E
R

E
A

S
, protection of C

lassified, C
ontrolled U

nclassified, and S
ensitive Inform

ation
is critical to U

.S. national security;

W
H

E
R

E
A

S
, A

tlas, seeks approval from
 the F

ederal C
om

m
unications C

om
m

ission
("F

C
C

") to acquire control of E
quant U

.S
. and has filed w

ith the F
C

C
 an A

pplication for
A

uthorization to T
ransfer C

ontrol of E
quant U

.S
., a H

older of S
ection 214 A

uthorization, to
A

tlas and such approval m
ay be m

ade subject to conditions relating to national security, law
enforcem

ent, and public safety;

W
H

E
R

E
A

S, A
tlas is a corporation organized and existing under the law

s of B
elgium

 and
is

w
holly ow

ned by C
om

pagnie G
énérale des C

om
m

unications S
.A

. ("C
ogécom

"), a com
pany

incorporated under the law
s of F

rance, w
hich in turn is a w

holly ow
ned subsidiary of F

rance
T

élécom
, w

hich in turn is a corporation organized and existing under the law
s of France, and has

shares currently held and ow
ned fifty-five percent by the French State;

W
H

E
R

E
A

S
, F

rance T
elecom

 represents that it is subject to the regulatory regim
e

applicable to the F
rench telecom

m
unications industry carried out by the independent regulatory

authorities of France;

W
H

E
R

E
A

S
, E

quant U
.S

. is a D
elaw

are corporation, and is w
holly ow

ned by E
quant, a

publicly-traded corporation listed on the N
ew

 Y
ork Stock E

xchange and a com
pany incorporated

under the law
s of T

he N
etherlands and w

ith its ow
n officers and directors;

W
H

E
R

E
A

S
, follow

ing the transfer of control of E
quant to A

tlas, E
quant U

.S
. w

ill be a
subsidiary of a foreign corporation;

W
H

E
R

E
A

S
, follow

ing the transfer, F
rance T

élécom
 w

ill indirectly hold approxim
ately

fifty-four percent of the outstanding shares of E
quant U

.S.;
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W
H

E
R

E
A

S
, F

rance T
élécom

, as a shareholder of E
quant, and E

quant represent that
E

quant U
.S

. w
ill operate in com

pliance w
ith all U

.S
. and E

U
 law

s and regulations as a regular
com

m
ercial entity and not as an arm

 of the French State;

W
H

E
R

E
A

S, France T
élécom

 and E
quant represent that E

quant U
.S. w

ill have no officers
or directors directly appointed or nom

inated by the French State and E
quant U

.S. w
ill continue to

be directed, operated and m
anaged on a day to day basis by its board of directors and officers in

accordance w
ith regular com

m
ercial practices; and

W
H

E
R

E
A

S
, F

rance T
elecom

, A
tlas, E

quant and E
quant U

.S
. have no present plans, and

are aw
are of no present plans of any other entity, as a result of w

hich E
quant U

.S
. w

ill provide,
direct, control, supervise or m

anage D
om

estic C
om

m
unications through facilities located outside

the U
nited States.

N
O

W
 T

H
E

R
E

F
O

R
E

, the P
arties are entering into this A

greem
ent to address national

security, law
 enforcem

ent and public safety concerns.

A
R

T
IC

L
E

 I: D
E

F
IN

IT
IO

N
 O

F
 T

E
R

M
S

A
s used in this A

greem
ent:

1.1.
"C

all-A
ssociated

D
ata," o

r "C
A

D
," m

ean
s an

y
 in

fo
rm

atio
n

 related
 to

 a D
o

m
estic

C
om

m
unication or related to the sender or recipient of that D

om
estic C

om
m

unication and
includes w

ithout lim
itation subscriber identification, called party num

ber, calling party
num

ber, start tim
e, end tim

e, call duration, feature invocation and deactivation, feature
interaction, registration inform

ation, user location, diverted to num
ber, conference party

num
bers, post cut-through dual-tone m

ultifrequency (dial digit extraction), in-band and
out-of-band signaling, and party add, drop and hold.

1.2.
"C

lassified Inform
ation" m

eans any inform
ation that has been determ

ined pursuant to
E

xecutive O
rder 12958, or any predecessor or successor order, or the A

tom
ic E

nergy A
ct

of
1954,

or any statute that succeeds or am
ends the A

tom
ic E

nergy A
ct, to require

protection against unauthorized disclosure.

1.3.
"C

ontrol" and "C
ontrols" m

eans the pow
er, direct or indirect, w

hether or not exercised,
and w

hether or not exercised or exercisable through the ow
nership of a m

ajority or a
dom

inant m
inority of the total outstanding voting securities of an entity, or by proxy

voting, contractual arrangem
ents, or other m

eans, to determ
ine, direct, or decide m

atters
affecting an entity; in particular, but w

ithout lim
itation, to determ

ine, direct, take, reach
or cause decisions regarding:

(i)
T

he sale, lease, m
ortgage, pledge, or other transfer of any or all of the principal

assets of the entity, w
hether or not in the ordinary course of business;

(ii)
T

he dissolution of the entity;

(iii)
T

he closing andlor relocation of the production or research and developm
ent

facilities of the entity;
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(iv)
T

he term
ination or non-fulfillm

ent of contracts of the entity;

(v)
T

he am
endm

ent of the articles of incorporation or constituent agreem
ent of the

entity w
ith respect to the m

atters described in paragraphs (i) through (iv) above;
or

(vi)
R

ights or obligations under this A
greem

ent.

1.4.
"C

ontrolled U
nclassified Inform

ation" m
eans unclassified inform

ation, the export of
w

hich is controlled by the International T
raffic in A

rm
s R

egulations (IT
A

R
), 22 C

.F
.R

.
C

hapter I, S
ubchapter M

, or the E
xport A

dm
inistration R

egulations (E
A

R
), 15 C

.F
.R

.,
C

hapter V
II, Subchapter C

.

1.5.

	

"D
efacto

"
and

"d
eju

re"
control have the m

eanings provided in 47 C
.F.R

. § 1.2 110.

1.6.
"D

om
estic

C
om

m
unications"

m
ean

s (i)
W

ire
C

om
m

unications
or

E
lectronic

C
om

m
unications (w

hether stored or not) originating at one U
.S

. location and term
inating

at another U
.S. location, and (ii) the U

.S. portion of a W
ire C

om
m

unication or E
lectronic

C
om

m
unication (w

hether stored or not) that originates or term
inates in the U

.S.

1.7.
"D

om
estic C

om
m

unications C
om

panies" or "D
om

estic C
om

m
unications C

om
pany"

m
eans all those subsidiaries, divisions, departm

ents, branches and other com
ponents of

F
T

 that provide D
om

estic C
om

m
unications. If any subsidiary, division, departm

ent,
branch or other com

ponent of F
T

 provides D
om

estic C
om

m
unications after the date that

all the P
arties execute this A

greem
ent, then such subsidiary, division, departm

ent, branch
or other com

ponent of F
T

 shall be deem
ed to be a D

om
estic C

om
m

unications C
om

pany.
If F

T
 has or in the future obtains

d
e
ju

re
or

d
efacto

control over a joint venture or other
entity that provides D

om
estic C

om
m

unications, then the joint venture or entity shall also
be deem

ed to be a D
om

estic C
om

m
unications C

om
pany.

1.8.
"D

om
estic C

om
m

unications Infrastructure" m
eans (a) the transm

ission and sw
itching

eq
u

ip
m

en
t (in

clu
d

in
g

 so
ftw

are an
d

 u
p

g
rad

es) u
sed

 b
y

 o
r o

n
 b

eh
alf o

f D
o

m
estic

C
om

m
unications C

om
panies to provide, process, direct, control, supervise or m

anage
D

om
estic C

om
m

unications, (b) facilities and equipm
ent of D

om
estic C

om
m

unications
C

om
panies that are physically located in the U

nited S
tates, and (c) the facilities used by

D
om

estic C
om

m
unications C

om
panies to control the equipm

ent described in (a)
D

om
estic C

om
m

unications Infrastructure does not include equipm
ent or facilities used by

service providers that are not D
om

estic C
om

m
unications C

om
panies, and that are: (a)

interconnecting com
m

unications providers; or (b) providers of services or content that are
(i)

accessible
u

sin
g

 th
e co

m
m

u
n

icatio
n

s serv
ices o

f D
o

m
estic C

o
m

m
u

n
icatio

n
s

C
o

m
p

an
ies, an

d
 (ii) av

ailab
le in

 su
b

stan
tially

 sim
ilar fo

rm
 an

d
 o

n
 co

m
m

ercially
reasonable term

s through com
m

unications services of com
panies other than D

om
estic

C
om

m
unications C

om
panies.

1.9.

	

"E
ffective D

ate" m
eans the date on w

hich the E
quant transaction closes and E

quant U
S

becom
es a D

om
estic C

om
m

unications C
om

pany.

1.10.
"E

lectronic C
om

m
unication" has the m

eaning given it in 18 U
.S.C

. § 2510(12).
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1. 11.
"E

lectronic
Surveillance"

m
ean

s (i) th
e in

tercep
tio

n
 o

f w
ire, o

ral, o
r electro

n
ic

com
m

unications as defined in 18 U
.S

.C
. § 25 10(1), (2), (4) and (12), respectively, and

electronic surveillance as defined in
50

U
.S

.C
. § 1801(f); (ii) access to stored w

ire or
electronic com

m
unications, as referred to in 18 u.s.c. § 2701 et seq.; (iii) acquisition of

dialing or signaling inform
ation through pen register or trap and trace devices or other

devices or features capable of acquiring such inform
ation pursuant to law

 as defined in 18
u.s.c. § 3121 et seq. and 50 u.s.c. § 1841 et seq.; (iv) acquisition of location-related
inform

ation concerning a service subscriber; (v) preservation of any of the above
in

fo
rm

atio
n

 p
u

rsu
an

t to
 1

8
 U

.S
.C

. §
 2

7
0

3
(f); an

d
 (v

i) access to
, o

r acq
u

isitio
n

 o
r

interception of, com
m

unications or inform
ation as described in (i) through (v) above and

com
parable State law

s.

1.12.
"F

oreign" w
here used in this A

greem
ent, w

hether capitalized or low
er case, m

eans non-
U

.S.

1. 13.
"F

T
" m

eans (a) F
rance T

élécom
, (b) D

om
estic C

om
m

unications C
om

panies that F
rance

T
elecom

 controls and/or (c) any entity that F
rance T

elecom
 controls that also controls a

D
om

estic C
om

m
unications C

om
pany. If, after the date all the P

arties have executed this
A

greem
ent,

France
T

élécom
 acquires

C
ontrol

over
or

creates
a

D
om

estic
C

om
m

unications C
om

pany, then that D
om

estic C
om

m
unications C

om
pany shall be

included w
ithin the definition of F

T
. If F

rance T
élécom

, after the date all the P
arties

have executed this A
greem

ent, acquires C
ontrol of any entity that also C

ontrols a
D

om
estic C

om
m

unications C
om

pany, then that entity shall be included w
ithin the

definition of FT
.

1.14.
"Intercept" or "Intercepted" has the m

eaning defined in 18 U
.S.C

. § 2501(4).

1.15.
"L

aw
ful U

.S
. P

rocess" m
eans U

.S
. federal, state or local E

lectronic S
urveillance orders

or
authorizations,

an
d

 o
th

er o
rd

ers, leg
al p

ro
cess, statu

to
ry

 au
th

o
rizatio

n
s, an

d
certifications for access to or disclosure of D

om
estic C

om
m

unications, C
all A

ssociated
D

ata, T
ransactional D

ata or S
ubscriber Inform

ation authorized by U
.S

. federal, state or
local law

.

1.16.
"P

arties" or "P
arty" have the m

eaning given in the P
ream

ble.

1.17.
"P

ro
 fo

rm
a

assignm
ents or

p
ro

 fo
rm

a
transfers of control" are transfers or assignm

ents
that do not "involve a substantial change in ow

nership or control" of the licenses as
provided in 47 C

.F.R
. § 63.24.

1.18.
"S

ensitive Inform
ation" m

eans unclassified inform
ation regarding (i) the persons or

facilities that are the subjects of L
aw

ful U
.S

. P
rocess, (ii) the identity of the governm

ent
agency or agencies serving such L

aw
ful U

.S
. P

rocess, (iii) the location or identity of the
line, circuit, transm

ission path, or other facilities or equipm
ent used to conduct E

lectronic
S

urveillance pursuant to L
aw

ful U
.S

. P
rocess, (iv) the m

eans of carrying out E
lectronic

S
urveillance pursuant to L

aw
ful U

.S
. P

rocess, (v) the type(s) of service, telephone
num

ber(s), records, com
m

unications, or facilities subjected to L
aw

ful U
.S

. P
rocess, and

(vi) other unclassified inform
ation designated in w

riting by an authorized official of a
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federal, state or local law
 enforcem

ent agency or a U
.S. intelligence agency as "Sensitive

Inform
ation."

F
T

 m
ay dispute pursuant to A

rticle 4 w
hether inform

ation is S
ensitive

Inform
ation under subparagraph 1.1 8(vi). S

uch inform
ation shall be treated as S

ensitive
Inform

ation unless and until the dispute is resolved in FT
's favor.

1. 19.
"S

ubscriber Inform
ation" m

eans inform
ation of the type referred to and accessible

subject to procedures specified in 18 U
.S

.C
. § 2703(c) or (d) or 18 U

.S
.C

. § 2703. S
uch

inform
ation shall also be considered Subscriber Inform

ation w
hen it is sought pursuant to

the provisions of other L
aw

ful U
.S. Process.

1 .20.
"T

ransactional D
ata" m

eans:

(i)
"C

all-identifying inform
ation," as defined in 47 U

.S
.C

. § 1001(2), including
w

ith
o

u
t lim

itatio
n

 th
e telep

h
o

n
e n

u
m

b
er o

r sim
ilar id

en
tify

in
g

 d
esig

n
ato

r
associated w

ith a D
om

estic C
om

m
unication;

(ii)
Internet address or sim

ilar identifying designator associated w
ith a D

om
estic

C
om

m
unication;

(iii)
T

he tim
e, date, size, and duration of a D

om
estic C

om
m

unication;

(iv)
A

ny inform
ation possessed by the provider relating to identity and physical

address
o
f a

 U
.S

. su
b
sc

rib
e
r, u

se
r, o

r a
c
c
o
u
n
t p

a
y
e
r o

f a
 D

o
m

e
stic

C
om

m
unications C

om
pany;

(v)
T

o the extent associated w
ith such U

.S
. subscriber, user, or account payer, any

inform
ation possessed by the D

om
estic C

om
m

unications C
om

pany relating to all
telephone num

bers, Internet addresses, or sim
ilar identifying designators; the

physical location of equipm
ent, if know

n and if different from
 the location

inform
ation provided under (vi) below

; types of services; length of service; fees;
and usage, including billing records; and

(vi)
A

s to
 an

y
 m

o
d
e o

f tran
sm

issio
n
 (in

clu
d
in

g
 w

ith
o
u
t lim

itatio
n
 m

o
b
ile

tran
sm

issio
n

s), an
d

 to
 th

e ex
ten

t p
erm

itted
 b

y
 U

.S
. law

s, an
y

 in
fo

rm
atio

n
indicating as closely as possible the physical location to or from

 w
hich D

om
estic

C
om

m
unication is transm

itted.

T
he term

 does not include the content of any com
m

unication.

1 .21.
"U

nited S
tates" m

eans the U
nited S

tates of A
m

erica including all of its S
tates, districts,

territories,
possessions, com

m
onw

ealths, and the special
m

aritim
e and territorial

jurisdiction of the U
nited States.

1.22.
"W

ire C
om

m
unication" has the m

eaning given it in 18 U
.S.C

. § 25 10(1).

1.23.
O

ther capitalized term
s used in this A

greem
ent and not defined in this A

rticle I shall have
the

m
eanings assigned them

 elsew
here in this A

greem
ent.

T
he definitions in this

A
greem

ent are applicable to the singular as w
ell as the plural form

s of such term
s and to
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the m
asculine as w

ell as to the fem
inine and neuter genders of such term

.
W

henever the
w

ords "include," "includes," or "including" are used in this A
greem

ent, they shall be
deem

ed to be follow
ed by the w

ords "w
ithout lim

itation."

A
R

T
IC

L
E

 H
: IN

F
O

R
M

A
T

IO
N

 S
T

O
R

A
G

E
 A

N
D

 A
C

C
E

S
S

	

2.1.

	

E
xcept to the extent and under conditions concurred in by the F

B
I and the D

O
J in

w
riting:

(i)
A

ll
D

o
m

estic C
o

m
m

u
n

icatio
n

s In
frastru

ctu
re th

at is o
w

n
ed

, o
p

erated
 o

r
controlled by E

quant U
.S

. shall at all tim
es be located in the U

nited S
tates and

w
ill be directed, controlled, supervised and m

anaged in the U
nited S

tates by
E

quant U
.S. or its agent.

(ii)
A

ll D
om

estic C
om

m
unications Infrastructure not covered by S

ection 2.1(i) shall
at all tim

es be located in the U
nited S

tates and shall be directed, controlled,
supervised and m

anaged by a D
om

estic C
om

m
unications C

om
pany, except

strictly for bona fide com
m

ercial reasons.

(iii)
A

ll D
om

estic C
om

m
unications that are carried through, in w

hole or in part, the
D

om
estic C

om
m

unications Infrastructure shall pass through a facility under the
control of D

om
estic C

om
m

unications C
om

panies and physically located in the
U

.S
., from

 w
hich E

lectronic S
urveillance m

ay be conducted pursuant to L
aw

ful
U

.S
. P

rocess.
A

 D
om

estic C
om

m
unications C

om
pany w

ill provide technical or
other assistance to facilitate such E

lectronic Surveillance.

2.2.
E

ach D
om

estic C
om

m
unications C

om
pany shall take all practicable steps to configure its

D
om

estic C
om

m
unications Infrastructure to be capable of com

plying in an effective,
efficient, and unim

peded fashion, and shall insure that its em
ployees in the U

nited S
tates

w
ill have unconstrained authority to com

ply w
ith:

L
aw

ful U
.S. Process;

T
he orders of the P

resident in exercise of his/her authority under § 706 of the
C

om
m

unications A
ct of 1934, as am

ended, (47 U
.S

.C
. § 606), § 302(e) of the

A
viation A

ct of 1958 (49 U
.S

.C
. § 40107(b)) and E

xecutive O
rder 11161 (as

am
ended by E

xecutive O
rder 11382); and

(iii)
N

ational S
ecurity and E

m
ergency P

reparedness rules, regulations and orders
issued pursuant to the C

om
m

unications A
ct of 1934, as am

ended (47 U
.S

.C
. §

151 et seq.).

2.3.
E

ach D
om

estic C
om

m
unications C

om
pany shall m

ake available in the U
nited States:

(i)

	

S
tored D

om
estic C

om
m

unications if such com
m

unications are stored by or on
behalf of the D

om
estic C

om
m

unications C
om

pany for any reason;
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(ii)
A

ny W
ire C

om
m

unications or E
lectronic C

om
m

unications (including any other
type of w

ire, voice or electronic com
m

unications not covered by the definitions of
W

ire C
om

m
unication or E

lectronic C
om

m
unication) received by, intended to be

receiv
ed

 b
y

, o
r sto

red
 in

 th
e acco

u
n

t o
f th

e D
o

m
estic C

o
m

m
u

n
icatio

n
s

C
om

pany's custom
ers or subscribers, if such com

m
unications are provided

through the D
om

estic C
om

m
unications Infrastructure and are stored by or on

behalf of the D
om

estic C
om

m
unications C

om
pany for any reason;

(iii)
T

ransactional
D

ata
and

C
all-A

ssociated
D

ata
relating

to
D

om
estic

C
om

m
unications, if such inform

ation is stored by or on behalf of the D
om

estic
C

om
m

unications C
om

pany for any reason;

(iv)
S

ubscriber Inform
ation concerning the D

om
estic C

om
m

unications C
om

pany's
custom

ers and subscribers w
hose service is provided through the D

om
estic

C
om

m
unications Infrastructure, custom

ers and subscribers dom
iciled in the U

.S
.

or custom
ers and subscribers holding them

selves out as dom
iciled in the U

.S
., as

w
ell as S

ubscriber Inform
ation related to any com

m
unications handled through

the D
om

estic C
om

m
unications Infrastructure, if such inform

ation is stored by or
on behalf of the D

om
estic C

om
m

unications C
om

pany for any reason; and

(v)
B

illing R
ecords of the D

om
estic C

om
m

unications C
om

pany relating to custom
ers

and subscribers w
hose service is provided through the D

om
estic C

om
m

unications
Infrastructure, custom

ers and subscribers dom
iciled in the U

.S
. or custom

ers and
subscribers holding them

selves out as dom
iciled in the U

.S., as w
ell as Subscriber

Inform
ation related to any com

m
unications handled through the D

om
estic

C
om

m
unications Infrastructure, for so long as such records are kept, and at a

m
in

im
u

m
, fo

r so
 lo

n
g

 as su
ch

 reco
rd

s are req
u

ired
 to

 b
e k

ep
t p

u
rsu

an
t to

applicable U
.S. law

 or this A
greem

ent.

2.4.
E

ach
D

om
estic

C
om

m
unications

C
om

pany
shall

en
su

re th
at th

e d
ata an

d
com

m
unications described in S

ections 2.3 (i) - (v) of this A
greem

ent are stored in a
m

anner not subject to m
andatory destruction under any foreign law

s, if such data and
com

m
unications are stored by or on behalf of the D

om
estic C

om
m

unications C
om

pany
for any reason. E

ach D
om

estic C
om

m
unications C

om
pany shall ensure that the data and

com
m

unications described in S
ections 2.3(i) - (v) of this A

greem
ent are not stored

outside of the U
nited States unless such storage is based strictly on bona fide com

m
ercial

considerations w
eighing against storage in the U

nited States.

2.5.
E

ach D
om

estic C
om

m
unications C

om
pany shall store for at least tw

o years all billing
records described in paragraph 2.3(v), above and shall m

ake such records available in the
U

nited States.

2.6.
U

pon a request m
ade pursuant to 18 U

.S.C
. § 2703(f) by a governm

ental entity w
ithin the

U
nited S

tates to preserve any inform
ation in the possession, custody, or control of a

D
om

estic C
om

m
unications C

om
pany that relates to the D

om
estic C

om
m

unications
C

om
pany's U

.S
. custom

er or subscriber or any com
m

unication of such custom
er or

subscriber, or to D
om

estic C
om

m
unications, the D

om
estic C

om
m

unications C
om

pany
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sh
all sto

re su
ch

 p
reserv

ed
 reco

rd
s o

r o
th

er ev
id

en
ce in

 th
e U

n
ited

 S
tates.

Such
inform

ation shall be stored for a m
axim

um
 of 180 days, or until all pending appeals and

proceedings have been exhausted, w
hichever is later.

2.7.
N

othing in this A
greem

ent shall excuse a D
om

estic C
om

m
unications C

om
pany from

 any
obligation it

m
ay

 h
av

e to
 co

m
p

ly
 w

ith
 U

.S
. leg

al req
u

irem
en

ts fo
r th

e reten
tio

n
,

preservation or production of inform
ation, records or data.

	

2.8.

	

D
om

estic C
om

m
unications shall not be routed outside the U

.S
. except strictly for bona

fide com
m

ercial reasons.

2.9.
W

ith respect to D
om

estic C
om

m
unications, each D

om
estic C

om
m

unications C
om

pany
shall com

ply w
ith all applicable F

C
C

 rules and regulations governing access to and
storage of C

ustom
er P

roprietary N
etw

ork Inform
ation ("C

P
N

I"), as defined in 47 U
.S

.C
.

§ 222(0(1).

A
R

T
IC

L
E

 ifi: S
E

C
U

R
IT

Y

3.1.
E

ach D
om

estic C
om

m
unications C

om
pany shall take all reasonable m

easures to prevent
the use of or access to D

om
estic C

om
m

unications Infrastructure to conduct E
lectronic

S
urveillance in violation of any U

.S
. federal, state, or local law

s or the term
s of this

A
greem

ent.
W

ith regard to D
om

estic C
om

m
unications Infrastructure under the control

of D
om

estic C
om

m
unications C

om
panies, these m

easures shall take the form
 of detailed

technical,
organizational,

persoim
el-related

policies
and

w
ritten

 p
ro

ced
u

res, an
d

necessary im
plem

entation plans, and physical security m
easures.

3.2.
W

ithout the prior w
ritten consent of the D

O
J, or the authorization of a court of com

petent
jurisdiction in the U

nited S
tates, no D

om
estic C

om
m

unications C
om

pany shall directly
o

r in
d

irectly
, d

isclo
se o

r p
erm

it d
isclo

su
re o

f, o
r p

ro
v

id
e access, to

 D
o

m
estic

C
om

m
unications,

C
all

A
ssociated

D
ata,

T
ransactional

D
ata,

or
U

.S.
Subscriber

Inform
ation stored in the U

nited S
tates to any person if the purpose of such access is to

respond to the legal process or the request of a foreign governm
ent, or a com

ponent or
subdivision thereof.

A
ny such requests or subm

issions of legal process described in this
paragraph shall be reported to the D

O
J as soon as possible and in no event later than five

business days after such request or legal process is received by and know
n to the

D
om

estic C
om

m
unications C

om
pany.

3.3.
W

ithout first satisfying all applicable U
.S. federal, state and local legal requirem

ents, and
obtaining the express w

ritten consent of the D
O

J or the authorization of a court of
com

petent jurisdiction in the U
nited S

tates, no D
om

estic C
om

m
unications C

om
pany

shall, directly or indirectly, disclose or perm
it disclosure of, or provide access to:

C
lassified or Sensitive Inform

ation; or

S
ubscriber Inform

ation, T
ransactional D

ata, or C
all A

ssociated D
ata stored in the

U
n
ite

d
 S

ta
te

s, o
r a

 c
o
p
y
 o

f a
n
y

W
ire C

om
m

unications or E
lectronic

C
om

m
unication intercepted or acquired pursuant to L

aw
ful U

.S. process;
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to any foreign governm
ent, identified representative, com

ponent or subdivision
thereof.

A
ny requests or any legal process subm

itted by a foreign governm
ent,

identified representative, com
ponent or subdivision thereof to a D

om
estic

C
om

m
unications

C
o

m
p

an
y

 fo
r th

e co
m

m
u

n
icatio

n
s, d

ata o
r in

fo
rm

atio
n

identified in this S
ection 3.3 that is m

aintained by the D
om

estic C
om

m
unications

C
om

pany shall be referred to the D
O

J as soon as possible and in no event later
than five business days after such request or legal process is received by and
know

n to the D
om

estic C
om

m
unications C

om
pany unless the disclosure of the

request or legal process w
ould be in violation of an order of a court of com

petent
jurisdiction w

ithin the U
nited States.

3.4.
A

t least every 3 m
onths, each D

om
estic C

om
m

unications C
om

pany shall notify D
O

J in
w

riting of any legal process or requests by foreign non-governm
ental entities, if any are

received, for access to or disclosure of D
om

estic C
om

m
unications carried by or through,

in w
hole or in part, the D

om
estic C

om
m

unications Infrastructure, unless the disclosure of
the legal process or requests w

ould be in violation of an order of a court of com
petent

jurisdiction w
ithin the U

nited States.

3.5.
W

ithin 60 days after the E
ffective D

ate, each D
om

estic C
om

m
unications C

om
pany shall

designate points of contact w
ithin the U

nited S
tates w

ith the authority and responsibility
fo

r accep
tin

g
 an

d
 o

v
erseein

g
 th

e carry
in

g
 o

u
t o

f L
aw

fu
l U

.S
. P

ro
cess to

 co
n

d
u

ct
E

lectronic Surveillance of or relating to D
om

estic C
om

m
unications carried by or through,

in
w

hole or in part, the D
om

estic C
om

m
unications Infrastructure; or relating to U

.S
.

custom
ers or subscribers of the D

om
estic C

om
m

unications C
om

pany.
T

he points of
contact shall be assigned to the D

om
estic C

om
m

unications C
om

pany's office in the U
.S

.,
and w

ill be available 24 hours per day, 7 days per w
eek and shall be responsible for

accepting service and m
aintaining the security of C

lassified Inform
ation and any L

aw
ful

U
.S

. P
rocess for E

lectronic S
urveillance of or relating to D

om
estic C

om
m

unications
carried by or through, in w

hole or in part, the D
om

estic C
om

m
unications Infrastructure,

or relating to U
.S

. custom
ers or subscribers of the D

om
estic C

om
m

unications C
om

pany,
in accordance w

ith the requirem
ents of U

.S
. law

. P
rom

ptly after designating such points
of contact, each D

om
estic C

om
m

unications C
om

pany shall notify the FB
I and the D

O
J in

w
riting of the points of contact, and thereafter shall prom

ptly notify the F
B

I and the D
O

J
of any change in such designation. T

he points of contact shall be U
.S

. citizens w
ho are

eligible for appropriate U
.S

. security clearances.
E

ach D
om

estic C
om

m
unications

C
om

pany shall cooperate w
ith any U

.S
. governm

ent request that a background check
andlor security clearance process be com

pleted for a designated point of contact.

3.6.
E

ach D
om

estic C
om

m
unications C

om
pany shall protect the confidentiality and security

o
f all L

aw
fu

l U
.S

. P
ro

cess serv
ed

 u
p

o
n

 it an
d

 th
e co

n
fid

en
tiality

 an
d

 secu
rity

 o
f

C
lassified Inform

ation and S
ensitive Inform

ation in accordance w
ith U

.S
. F

ederal and
state law

 or regulation.

3.7.
E

ach D
om

estic C
om

m
unications C

om
pany shall, w

ithin security office(s) w
ithin the

U
nited States:
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(i)
T

ake appropriate m
easures to prevent unauthorized access to data or facilities that

m
ight contain C

lassified Inform
ation or Sensitive Inform

ation;

(ii)
A

ssign U
.S

. citizens, w
ho m

eet high standards of trustw
orthiness for m

aintaining
the confidentiality of S

ensitive Inform
ation, to positions that handle or regularly

deal w
ith inform

ation identifiable to such person as Sensitive Inform
ation;

(iii)
U

pon w
ritten request from

 the D
O

J or the F
B

I, provide the nam
e, social security

num
ber and date of birth of each person w

ho handles or regularly deals w
ith

Sensitive Inform
ation;

(iv)
R

equire that personnel handling C
lassified Inform

ation shall have been granted
appropriate U

.S. security clearances;

(v)
P

rovide that the points of contact described in S
ection

3.5
shall have sufficient

authority over any of the D
om

estic C
om

m
unications C

om
pany's em

ployees w
ho

m
ay handle C

lassified Inform
ation or S

ensitive Inform
ation to m

aintain the
confidentiality and security of such inform

ation in accordance w
ith applicable

U
.S. legal authority and the term

s of this A
greem

ent; and

(vi)
M

aintain appropriately secure facilities (e.g., offices) for the handling and storage
of any C

lassified Inform
ation and Sensitive Inform

ation.

3.8.
In

 resp
o

n
se to

 reaso
n

ab
le req

u
ests m

ad
e b

y
 th

e F
B

I o
r th

e D
O

J, each
 D

o
m

estic
C

om
m

unications C
om

pany shall provide access to inform
ation concerning technical,

physical,
m

anagem
ent, or other security m

easures in the U
.S

. and other reasonably
available inform

ation needed by the F
B

I or the D
O

J to assess com
pliance w

ith this
A

greem
ent. T

his S
ection shall becom

e effective upon the execution of this A
greem

ent
by all the Parties.

3.9.
T

h
e F

B
I an

d
 th

e D
O

J m
ay

 v
isit an

y
 co

m
m

u
n
icatio

n
s facility

 o
f th

e D
o
m

estic
C

om
m

unications C
om

panies in the U
nited S

tates and m
ay inspect any part of the

D
om

estic C
om

m
unications Infrastructure for the purpose of verifying com

pliance w
ith

the term
s of this A

greem
ent. S

uch inspections shall be reasonable in num
ber and be

conducted during norm
al business hour upon reasonable notice, w

hich shall ordinarily be
no less than 24 hours in advance of the visit. E

ach D
om

estic C
om

m
unications C

om
pany

m
ay have appropriate em

ployees accom
pany the F

B
I and the D

O
J representatives during

any such inspection.

3.10.
U

pon reasonable notice from
 the F

B
I or the D

O
J, each D

om
estic C

om
m

unications
C

om
pany shall m

ake available for interview
 any officers or em

ployees of the D
om

estic
C

om
m

unications C
om

pany in the U
.S

. and w
ill seek to require contractors to m

ake
available appropriate personnel, located in the U

nited S
tates, w

ho are in a position to
provide inform

ation to verify com
pliance w

ith the term
s of this A

greem
ent. T

his S
ection

shall
b

eco
m

e effectiv
e u

p
o

n
 th

e ex
ecu

tio
n

 o
f th

is A
g

reem
en

t b
y

 all th
e P

arties.
A

ppropriate F
T

 em
ployees m

ay accom
pany the D

om
estic C

om
m

unications C
om

panies
em

ployees during any such interview
s.
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3.11.
E

ach D
om

estic C
om

m
unications C

om
pany shall instruct its appropriate officials,

em
ployees, contractors and agents as to the obligations of the D

om
estic C

om
m

unications
C

om
pany under this A

greem
ent and their duty to report any violation of this A

greem
ent

of w
hich the officials, em

ployees, contractors and agents, becom
e aw

are, and shall issue
periodic rem

inders to them
 of such obligations.

A
R

T
IC

L
E

 IV
: D

IS
P

U
T

E
S

 A
N

D
 N

O
N

-IM
P

A
C

T
O

N
 O

T
H

E
R

 G
O

V
E

R
N

M
E

N
T

 A
C

T
IO

N
S

4.1.
N

othing contained in this A
greem

ent shall lim
it or affect the authority of a U

nited S
tates

G
overnm

ent agency to deny, lim
it or revoke any D

om
estic C

om
m

unications C
om

pany's
access to C

lassified, C
ontrolled U

nclassified, and S
ensitive Inform

ation under that
agency's jurisdiction.

4.2.
T

he P
arties shall use their best efforts to resolve any disagreem

ents that m
ay arise under

this A
greem

ent. D
isagreem

ents shall be addressed, in the first instance, at the staff level
by the P

arties' designated representatives. A
ny disagreem

ent that has not been resolved at
that level shall be subm

itted prom
ptly to higher authorized officials, unless the D

O
J or

the F
B

I believes that im
portant national interests can be protected, or F

T
 believes that its

param
ount com

m
ercial interests can be resolved, only by resorting to the m

easures set
forth in S

ection 4.3 below
. If, after m

eeting w
ith higher authorized officials, any of the

P
arties determ

ines that further negotiation w
ould be fruitless, then that P

arty m
ay resort

to the rem
edies set forth in S

ection 4.3 below
. If resolution of a disagreem

ent requires
access to

 C
lassified

 In
fo

rm
atio

n
, th

e P
arties sh

all d
esig

n
ate a p

erso
n

 o
r p

erso
n

s
p

o
ssessin

g
 th

e ap
p

ro
p

riate secu
rity

 clearan
ces fo

r th
e p

u
rp

o
se o

f reso
lv

in
g

 th
at

disagreem
ent.

4.3.
S

ubject to S
ection 4.2 of this A

greem
ent, if any P

arty believes that any other P
arty has

breached or is about to breach this A
greem

ent, that P
arty m

ay bring an action against the
other P

arty for appropriate judicial relief
N

othing in this A
greem

ent shall lim
it or affect

the right of a U
.S

. G
overnm

ent agency to seek revocation by the F
C

C
 of any license,

perm
it or other authorization granted or given by the F

C
C

 to D
om

estic C
om

m
unications

C
om

panies or any other sanction by the F
C

C
 against D

om
estic C

om
m

unications
C

om
panies.

4.4.
T

he availability of any civil rem
edy under this A

greem
ent shall not prejudice the exercise

of any other civil rem
edy under this A

greem
ent or under any provision of U

.S
. law

, nor
shall any action taken by a P

arty in the exercise of any rem
edy be considered a w

aiver by
that P

arty of any other rights or rem
edies. T

he failure of any P
arty to insist on strict

perform
ance of any of the provisions of this A

greem
ent, or to exercise any right they

grant, shall not be construed as a relinquishm
ent or future w

aiver. R
ather, the provision

or right shall continue in full force.
N

o w
aiver by any P

arty of any provision or right
shall be valid unless it is in w

riting and signed by the Party.

	

4.5.

	

It is agreed by and betw
een the P

arties that a civil action for judicial relief w
ith respect to

any dispute or m
atter w

hatsoever arising under, in connection w
ith, or incident to, this
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A
greem

ent shall be brought, if at all, in the U
nited States D

istrict C
ourt for the D

istrict of
C

olum
bia.

4.6.
F

rance T
elecom

, A
tlas, E

quant. and E
quant U

.S
. each agree that if for any reason a

D
om

estic C
om

m
unications C

om
pany fails to perform

 any significant obligations under
this

A
greem

ent, irreparable injury to the U
nited S

tates w
ould be caused as to w

hich
m

oney dam
ages w

ould not be an adequate rem
edy. A

ccordingly, F
rance T

elecom
, A

tlas
E

q
u

an
t an

d
 E

q
u
an

t U
.S

., In
c. each

 ag
ree th

at, in
 seek

in
g
 to

 req
u
ire D

o
m

estic
C

om
m

unications C
om

panies to fulfill their obligations under this A
greem

ent, the F
B

I
and the D

O
J shall be entitled, in addition to any other rem

edy available at law
 or equity,

to specific perform
ance and injunctive or other equitable relief.

4.7.
In the event that F

rance T
elecom

, A
tlas, E

quant, and/or E
quant U

.S
. find that they are

unable to perform
 hereunder, and such inability is due to any cause or causes beyond

their reasonable control, then they shall prom
ptly notify the D

O
J and F

B
I and the F

B
I

and D
O

J agree to negotiate in good faith w
ith respect to any relief from

 application of the
specific provisions of this A

greem
ent.

4.8.
F

T
 agrees that, to the extent that it or any of its property (including F

C
C

 licenses and
au

th
o

rizatio
n

s an
d

 in
tan

g
ib

le p
ro

p
erty

) is o
r b

eco
m

es en
titled

 at an
y

 tim
e to

 an
y

im
m

unity on the ground of sovereignty or otherw
ise based upon a status as an agency or

instrum
entality of governm

ent from
 any legal action, suit or proceeding or from

 setoff or
counterclaim

 arising from
 com

pliance w
ith this A

greem
ent from

 the jurisdiction of any
com

petent court from
 service of process, from

 attachm
ent prior to judgem

ent, from
attachm

ent in and of execution of a judgem
ent from

 execution pursuant to a judgem
ent or

arbitral aw
ard, or from

 any other legal process in any jurisdiction, to the extent allow
able

by law
, it, for itself and its property expressly, irrevocably and unconditionally w

aives,
and agrees not to plead or claim

, any im
m

unity w
ith respect to m

atters arising w
ith

respect to com
pliance w

ith this A
greem

ent or the obligations herein (including any
obligation for the paym

ent of m
oney) in any proceeding brought by the D

O
J or F

B
I. F

T
agrees that the w

aiver in this provision is irrevocable and is not subject to w
ithdraw

al in
any jurisdiction or under any statute, including the Foreign Sovereign Im

m
unities A

ct, 28
U

.S
.C

. § 1602 et seq. T
he foregoing w

aiver shall constitute a present w
aiver of im

m
unity

at any tim
e any action is initiated by a U

.S
. federal, state or local governm

ental authority
w

ith respect to or relating to this A
greem

ent.

A
R

T
IC

L
E

 V
: O

T
H

E
R

 R
E

P
R

E
S

E
N

T
A

T
IO

N
S

 A
N

D
O

B
L

IG
A

T
IO

N
S O

F T
H

E
 PA

R
T

IE
S

5.1.
F

rance T
élécom

 represents that, to the best of its know
ledge, it has and shall continue to

have throughout the term
 of this A

greem
ent the full right to enter into this A

greem
ent and

perform
 its obligations hereunder and that this A

greem
ent is a legal, valid, and binding

obligation of France T
élécom

 enforceable in accordance w
ith its term

s.

	

5.2.

	

A
tlas represents that, to the best of its know

ledge, it has and shall continue to have
throughout the term

 of this A
greem

ent the full right to enter into this A
greem

ent and
perform

 its obligations hereunder and that this A
greem

ent is a legal, valid, and binding
obligation of A

tlas enforceable in accordance w
ith its term

s.
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5.3.
E

quant and E
quant U

.S
.. represents that, to the best of their know

ledge, each has and
shall continue to have throughout the term

 of this A
greem

ent the full right to enter into
this A

greem
ent and perform

 its obligations hereunder and that this A
greem

ent is a legal,
valid, and binding obligation of E

quant and E
quant U

.S
.. enforceable in accordance w

ith
its term

s.

5.4.
If F

T
, E

quant or any D
om

estic C
om

m
unications C

om
pany m

akes any filing w
ith the

F
C

C
 or any other U

.S
. governm

ental agency relating to the
d

eju
re

or
defacto

control of
any D

om
estic C

om
m

unications C
om

pany, except for filing w
ith the FC

C
 for assignm

ents
or transfers of control to any D

om
estic C

om
m

unications C
om

pany that are
pro form

a,
that entity shall prom

ptly provide the D
O

J and F
B

I w
ritten notice and copies of such

filings concurrently w
ith such filing.

5.5.
E

ach D
om

estic C
om

m
unications C

om
pany shall provide to the D

O
J and F

B
I 30 days

advance notice if it plans to store or have stored on its behalf outside the U
nited S

tates
any D

om
estic C

om
m

unications, C
all A

ssociated D
ata, T

ransaction D
ata or S

ubscriber
Inform

ation relating to service to U
.S

. custom
ers, persons dom

iciled in the U
.S

., or
persons

w
hose

D
om

estic
C

o
m

m
u

n
icatio

n
s are h

an
d

led
 th

ro
u

g
h

 th
e D

o
m

estic
C

om
m

unications Infrastructure.
S

u
ch

 n
o
tice sh

all, at a m
in

im
u
m

, (a) in
clu

d
e a

description of the type of inform
ation to be stored outside the U

nited S
tates, (b) identify

the custodian of the inform
ation if other than a D

om
estic C

om
m

unications C
om

pany and
(c) identify the location w

here the inform
ation is to be located.

5.6.
E

ffective
u
p
o
n
 th

e ex
ecu

tio
n
 o

f th
is A

g
reem

en
t b

y
 all P

arties, F
T

, D
o
m

estic
C

om
m

unications C
om

panies, E
quant and E

quant U
.S

. shall provide to the F
B

I and the
D

O
J w

ritten notice w
ithin 14 days of learning that any single foreign entity or individual

o
th

er th
an

 F
T

 h
as o

r w
ill lik

ely
 o

b
tain

 an
 o

w
n
ersh

ip
 in

terest in
 a D

o
m

estic
C

om
m

unications C
om

pany above
25%

,
or otherw

ise gain
defacto

or
d

eju
re

control of a
D

om
estic C

om
m

unications C
om

pany. T
o the extent know

n to that entity, such notice
shall, at a m

inim
um

,

(1)

	

Identify the entity or individual(s) (specifying the nam
e, addresses and telephone

num
bers of the entity),

(ii)
Identify the beneficial ow

ners of the increased or prospective increased interest in
the D

om
estic C

om
m

unications C
om

pany by the entity or individual(s) (specifying
the nam

e, addresses and telephone num
bers of each beneficial ow

ner), and

(iii)
Q

uantify the am
ount of ow

nership interest in the D
om

estic C
om

m
unications

C
om

pany that has resulted in or w
ill likely result in the entity or individual(s)

increasing the ow
nership interest in or control of the D

om
estic C

om
m

unications
C

om
pany.

5.7.
If any m

em
ber of the E

quant, E
quant U

.S
., D

om
estic C

om
m

unications C
om

pany, or
F

rance T
élécom

 B
oard of D

irectors or m
em

ber of their senior m
anagem

ent including the
C

hief E
xecutive O

fficer, P
resident, G

eneral C
ounsel, C

hief T
echnical O

fficer, C
hief

Financial O
fficer or other senior officer) learns that any foreign governm

ent:
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(i)
P

lans to exercise or has exercised, as a direct or indirect shareholder of F
rance

T
éléco

m
, a D

o
m

estic C
o

m
m

u
n

icatio
n

s C
o

m
p

an
y

, o
r E

q
u

an
t U

.S
. o

r its
subsidiaries, any control of a D

om
estic C

om
m

unications C
om

pany in such a w
ay

that interferes
w

ith or im
pedes the D

om
estic C

om
m

unications C
om

pany's
perform

ance of its duties and obligations under the term
s of this A

greem
ent,

interferes w
ith or im

pedes the D
om

estic C
om

m
unications C

om
pany's exercise of

its rights under the term
s of this A

greem
ent or foreseeable concerns m

atters
addressed in this A

greem
ent, or

(ii)
P

lan
s to

 p
articip

ate o
r h

as p
articip

ated
 in

 an
y
 asp

ect o
f th

e d
ay

-to
-d

ay
m

anagem
ent of the D

om
estic C

om
m

unications C
om

pany in such a w
ay that

interferes w
ith or im

pedes its perform
ance of its duties and obligations under the

term
s of this A

greem
ent, interferes w

ith or im
pedes its exercise of its rights under

the term
s of this A

greem
ent, or foreseeable concerns m

atters addressed in this
A

greem
ent,

then such m
em

ber shall prom
ptly notify the G

eneral C
ounsel or other designated

representative of the D
om

estic C
om

m
unications C

om
pany located in the U

nited
States,

w
ho in turn, shall prom

ptly notify the F
B

I and the D
O

J in w
riting of the

tim
ing and the nature of the foreign governm

ent's plans andlor actions.
T

his
S

ection shall becom
e effective upon the execution of this A

greem
ent by all the

parties.

5.8.
U

pon execution of this A
greem

ent, E
quant U

.S
. and A

tlas shall file a copy of this
A

g
reem

en
t w

ith
 th

e F
C

C
 an

d
 n

o
tify

 th
e F

C
C

 th
at it in

ten
d

s to
 b

e b
o

u
n

d
 b

y
 th

is
A

greem
ent and considers it to be a condition of the A

uthorization to T
ransfer C

ontrol of
E

quant U
.S

., Inc., a holder of a S
ection 214 A

uthorization, to A
tlas T

elecom
m

unications
S.A

..
T

he D
O

J and the F
B

I, in turn, shall prom
ptly notify the F

C
C

, if requested by F
T

,
E

quant or A
tlas that the D

O
J and the F

B
I have no objection to the grant of the transfer of

control of E
quant U

.S., Inc. to A
tlas T

elecom
m

unications S.A
.

5.9.
P

rovided that F
T

 com
plies w

ith the term
s of this A

greem
ent, the A

ttorney G
eneral shall

not
m

ake any objection concerning the foreign ow
nership of E

quant, proposed in the
F

C
C

 T
ransfer of C

ontrol A
pplication, to the C

om
m

ittee on F
oreign Investm

ent in the
U

nited S
tates ("C

F
IU

S
") or the P

resident. T
his com

m
itm

ent, how
ever, does not extend

to any objection the A
ttorney G

eneral m
ay w

ish to raise w
ith the C

F
H

JS
 or the P

resident
in the event (a) that the A

ttorney G
eneral learns that the representations of F

rance
T

elecom
, A

tlas, E
quant or E

quant U
.S

. recited herein are untrue or incom
plete, or (b) of

any m
aterial change in the circum

stances associated w
ith the transactions at issue.

5.10.
F

T
, E

quant, E
quant U

.S
. and any D

om
estic C

om
m

unications C
om

pany shall take
reaso

n
ab

le step
s resp

ectiv
ely

 to
 en

su
re th

at, if an
y

 F
T

, E
q

u
an

t U
.S

. o
r D

o
m

estic
C

om
m

unications C
om

pany official, em
ployee or contractor or agent acquires any

inform
ation that reasonably indicates:

(i)

	

a breach of this A
greem

ent;
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(ii)
E

lectronic S
urveillance conducted in violation of federal, state or local law

 or
regulation;

(iii)
access to or disclosure of C

P
N

I or S
ubscriber Inform

ation in violation of federal,
state or local law

 or regulation (except for violations of F
C

C
 regulations relating

to im
proper use of C

PN
I); or

(iv)
im

p
ro

p
er access to

 o
r d

isclo
su

re o
f C

lassified
 In

fo
rm

atio
n

 o
r S

en
sitiv

e
Inform

ation,

	

-

then the individual shall notify the G
eneral C

ounsel or other designated representative of
a D

om
estic C

om
m

unications C
om

pany located in the U
nited S

tates, w
ho in turn shall

prom
ptly notify the F

B
I and D

O
J in w

riting. S
uch inform

ation need not be disclosed
w

here disclosure of such inform
ation w

ould be in violation of an order of a U
.S

. court of
com

petent jurisdiction.

5.11.
U

nless otherw
ise specified in this A

greem
ent, the provisions of this A

greem
ent shall take

effect im
m

ediately upon the E
ffective D

ate(s).

5.12.
F

T
 m

ay enter into joint ventures or other arrangem
ents under w

hich a joint venture or
another entity m

ay provide D
om

estic C
om

m
unications services. T

o the extent F
T

 does
not exercise

d
e facto

or
d
e lu

re
control over such an entity, F

T
 shall in good faith

endeavor to have such entity com
ply w

ith this A
greem

ent and shall consult w
ith the F

B
I

or the D
O

J about the activities of such entity. N
othing in this S

ection does nor shall it be
construed to relieve D

om
estic C

om
m

unications C
om

panies from
 their obligations under

Sections 2.3 and 2.4 of this A
greem

ent.

5.13.
O

n or before the last day of January of each year, a designated senior corporate officer of
F

rance T
élécom

 . shall subm
it to the F

B
I and the D

O
J a report assessing F

rance T
élécom

's com
pliance w

ith the term
s of this A

greem
ent for the preceding calendar year. T

he
report shall include:

(i)
A

 copy of the policies and procedures adopted to com
ply w

ith this A
greem

ent;

(ii)
A

 sum
m

ary of the changes, if any, to the policies or procedures, and the reasons
for those changes;

(iii)
A

 su
m

m
ary

 o
f an

y
 k

n
o

w
n

 acts o
f n

o
n

co
m

p
lian

ce w
ith

 th
e term

s o
f th

is
A

greem
ent, w

hether inadvertent or intentional, w
ith a discussion of w

hat steps
have been or w

ill be taken to prevent such acts from
 occurring in the future; and

(iv)
Identification of any other issues that, to F

T
's know

ledge, w
ill or reasonably

could affect the effectiveness or com
pliance w

ith this A
greem

ent.

5.14.
If F

T
 outsources functions covered by this A

greem
ent to a third party that is not a

D
om

estic C
om

m
unications C

om
pany, F

T
 shall take reasonable steps to ensure that those

third parties com
ply w

ith the applicable term
s of this A

greem
ent.
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A
R

T
IC

L
E

 V
I: F

R
E

E
D

O
M

 O
F

 IN
F

O
R

M
A

T
IO

N
 A

C
T

6.1.
T

he D
O

J and F
B

I shall take all reasonable m
easures to protect from

 public disclosure all
inform

ation subm
itted by F

T
 to the D

O
J or F

B
I in connection w

ith this A
greem

ent and
clearly

m
arked w

ith the legend "C
onfidential; S

ubject to P
rotection U

nder
5

U
.S.C

Section
553 (b);

N
ot to be R

eleased W
ithout N

otice to F
T

" or sim
ilar designation. S

uch
m

arkings shall signify that it is F
T

's position that the inform
ation so m

arked constitutes
"trade secrets" andlor "com

m
ercial or financial inform

ation obtained from
 a person and

privileged or confidential," or otherw
ise w

arrants protection w
ithin the m

eaning of
5

U
.S

.C
. §

552(b).
If a request is m

ade under
5

U
.S

.C
. §

552(a)(3)
for inform

ation so
m

arked, and disclosure of any inform
ation (including disclosure in redacted form

) is
contem

plated, the D
O

J or F
B

I, as appropriate, shall notify F
T

 of the intended disclosure
as provided by E

xecutive O
rder 12600,

52
F

ed. R
eg. 23781 (June

25,
1987).

If F
T

objects to the intended disclosure and its objections are not sustained, the D
O

J or F
B

I, as
appropriate shall notify F

T
 of its intention to release (as provided by S

ection
5

of E
.O

.
12600) not later than ten business days prior to disclosure of the challenged inform

ation.
T

his Section is effective upon execution of this A
greem

ent by the P
arties.

6.2.
N

othing in this A
greem

ent shall prevent the D
O

J or the F
B

I from
 law

fully dissem
inating

inform
ation as appropriate to seek enforcem

ent of this A
greem

ent, provided that the D
O

J
an

d
 th

e F
B

I tak
e all reaso

n
ab

le m
easu

res to
 p

ro
tect fro

m
 p

u
b

lic d
isclo

su
re th

e
inform

ation m
arked as described in Section 6.1.

A
R

T
IC

L
E

 V
U

: O
T

H
E

R

7.1.
F

T
 agrees that in its applications or petitions to the F

C
C

 for S
ection 214 authority filed

w
ith the F

C
C

 after the E
ffective D

ate, except w
ith respect to pro form

a assignm
ents or

transfers of control and applications w
hich qualify for stream

lined processing, it shall
request that the F

C
C

 condition the grant of such authority on F
T

's com
pliance w

ith the
term

s of this A
greem

ent.
T

he F
B

I and D
O

J reserve the right to seek additional or
different term

s that w
ould, consistent w

ith the public interest, address any threat to their
ability to enforce the law

s, preserve the national security and protect the public safety
raised by the transactions underlying such applications or petitions.

F
or pro form

a
assig

n
m

en
ts o

r tran
sfers o

f co
n

tro
l o

r ap
p

licatio
n

s w
h

ich
 q

u
alify

 fo
r stream

lin
ed

processing, F
T

 w
ill represent to the F

C
C

 in such filings that it intends to be bound by the
term

s of this A
greem

ent.

7.2.
E

ffective upon execution of this A
greem

ent by all the P
arties, all com

m
unications

relating to this A
greem

ent, such as a proposed m
odification, shall be in w

riting and shall
be deem

ed to have been duly given or m
ade as of the date of receipt and shall be:

(i)
delivered personally;

(ii)
sent by facsim

ile;

(iii)
sent by docum

ented overnight courier service; or
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(iv)

	

sent by registered or certified m
ail, postage prepaid, and

addressed to the P
arties' designated representatives at the addresses show

n below
 or to

such other representatives at such others addresses as the P
arties m

ay designate in
accordance w

ith this Section:

D
epartm

ent of Justice
A

ssistant A
ttorney G

eneral
C

rim
inal D

ivision
M

ain Justice
950

Pennsylvania A
venue, N

.W
.

W
ashington, D

.C
. 20530

Federal B
ureau of Investigation

A
ssistant D

irector
N

ational Security D
ivision

935
Pennsylvania A

venue, N
.W

.
W

ashington, D
.C

.
20535

D
anielle A

guto
G

eneral C
ounsel

FT
N

A
1717 K

 Street, N
W

Suite 507
W

ashington, D
.C

. 20036

W
ith a copy to:

W
illiam

 K
. C

oulter
C

oudert B
rothers

1627 I Street, N
W

Suite 1200
W

ashington, D
.C

. 20006

and

John T
aylor

E
quant

B
etjem

an Place
215-217 B

ath R
oad

Slough, B
ershire SL

1 4A
A

U
nited K

ingdom
T

elephone: (44) 208 321 4000

W
ith a copy to:

D
avid A

. N
ail
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Squire, Sanders &
 D

em
psey L

.L
.P.

1201 Pennsylvania A
venue, N

W
P.O

. B
ox 407

W
ashington, D

.C
. 20044-0407

T
elephone: (202) 626-6600

	

7.3.

	

T
he A

rticle headings and num
bering in this A

greem
ent are inserted for convenience only

and shall not affect the m
eaning or interpretation of this A

greem
ent.

7.4.
N

othing in this A
greem

ent is intended to lim
it or constitute a w

aiver of(1) any obligation
or rights im

posed by any U
.S

. law
s on the P

arties or by U
.S

. federal, state or local law
s

on F
T

 (including the ability to seek reim
bursem

ent for costs under C
A

L
E

A
 or other

w
iretap law

s), (2) any enforcem
ent authority available under any U

.S
. or state law

s, (3)
the sovereign im

m
unity of the U

nited S
tates, or (4) any authority over F

T
 activities or

facilities located
w

ithin or outside the U
nited S

tates that the U
.S

. G
overnm

ent m
ay

possess.

	

7.5.

	

A
ll referen

ces in
 th

is A
g

reem
en

t to
 statu

to
ry

 p
ro

v
isio

n
s sh

all in
clu

d
e an

y
 fu

tu
re

am
endm

ents to such statutory provisions.

7.6.
N

othing in this A
greem

ent is intended to confer or does confer any rights on any P
erson

other than the P
arties and any U

.S
. governm

ental authorities entitled to effect E
lectronic

Surveillance pursuant to L
aw

ful U
.S. Process.

7.7.
N

one of the term
s of this A

greem
ent shall apply to (a) any carrier-to-carrier or w

holesale
carrier services that a FT

 entity other than E
quant U

.S., Inc. provides in the U
nited States

exclusively pursuant to S
ection 214 of the C

om
m

unications A
ct of 1934, or (b) any

noncom
m

unications services provided by F
T

 unrelated to the provision of D
om

estic
C

om
m

unications.

7.8.
T

his A
greem

ent m
ay be m

odified only by w
ritten agreem

ent signed by all of the P
arties.

T
he D

O
J and the F

B
I agree to consider in good faith possible m

odifications to this
A

greem
ent if F

T
 believes that the obligations im

posed on it under this A
greem

ent are
substantially

m
ore restrictive than those im

posed on other U
.S

. and foreign licensed
service providers in like circum

stances in order to protect U
.S

. national security, law
enforcem

ent, and public safety concerns. A
ny substantial m

odification to this A
greem

ent
shall be reported to the FC

C
 w

ithin 30 days after approval in w
riting by the P

arties.

7.9.
If any portion of this A

greem
ent is declared invalid by a U

.S
. court of com

petent
jurisdiction, this A

greem
ent shall be construed as if such portion had never existed,

unless such construction w
ould constitute a substantial deviation from

 the P
arties' intent

as reflected in this A
greem

ent.

7.10.
T

he D
O

J and the F
B

I agree to negotiate in good faith and prom
ptly w

ith respect to any
request by F

T
 for relief from

 application of specific provisions of this A
greem

ent to
future F

T
 activities or services if those provisions becom

e unduly burdensom
e or

adversely affect FT
's com

petitive position.
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7.11.
If after the date that all the P

arties have executed this A
greem

ent, the D
O

J or the F
B

I
finds that the term

s of this A
greem

ent are inadequate to address national security
concerns presented by an acquisition of control of a D

om
estic C

om
m

unications C
om

pany
by an F

T
 entity, then F

T
 w

ill negotiate in good faith to m
odify this A

greem
ent to address

those concerns.

7.12.
N

othing in this A
greem

ent is intended to or is to be interpreted to require the P
arties to

violate any applicable U
.S. law

, or to elim
inate any protections provided to the P

arties by
U

.S. law
.

7.13.
T

his A
greem

ent m
ay be executed in one or m

ore counterparts, including by facsim
ile,

each of w
hich shall together constitute one and the sam

e instrum
ent.

7.14.
T

his A
greem

ent shall inure to the benefit of, and shall be binding upon, the P
arties, and

their respective successors and assigns.

7.15.
E

xcept as otherw
ise specifically provided in the provisions of this A

greem
ent, the

obligations im
posed and rights conferred by this A

greem
ent shall take effect upon the

E
ffective D

ate. T
his A

greem
ent shall be null and void in its entirety if: F

rance T
élécom

,
E

quant, A
tlas and E

quant U
.S

., and other necessary parties fail to successfully and fully
consum

m
ate the proposed transactions am

ong them
 that underlie the applications for

authority of A
tlas T

elecom
m

unications S
.A

. and E
quant U

.S
., Inc. filed w

ith the F
C

C
 on

M
arch 12, 2001, under 47 U

.S
.C

. § 214, and the transfers of control of the F
C

C
 S

ection
214 authority for w

hich FC
C

 consent has been sought are not effected.

7.16.
T

his A
greem

ent shall be suspended upon 30 days notice to the D
O

J and F
B

I: (a) w
ith

respect to F
rance T

élécom
 's obligations regarding E

quant if, and for the period of tim
e

that, F
rance T

élécom
 does not control E

quant; and (b) w
ith respect to any covered entity

if,
an

d
 fo

r th
e p

erio
d
 o

f tim
e th

at, said
 en

tity
 d

o
es n

o
t co

n
tro

l a D
o
m

estic
C

om
m

unications C
om

pany. In the event that any obligation is to be suspended pursuant
to this paragraph, then the suspension shall be effective thirty days after receipt by the
FB

I and the D
O

J of notice and docum
entation reasonably satisfactory to the D

O
J and FB

I
show

ing the requisite lack of C
ontrol.
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T
his A

greem
ent is executed on behalf of the P

arties:

Federal B
ureau of Investigation

D
ate

;rv
e

I/
;o

o
/

[Printed N
am

e]

G
fA

M
 C

&
w

JsL
[T

itle]

U
nited Stated D

epartm
ent of Justice

D
a
t
e

	

J
u
n
e
 
1
1
,
 
2
0
0
1

[

M
a
ry

 E
lle

n
 W

a
rlo

w

[Printed N
am

e]

A
c
tin

g
 D

e
p
u
ty

 A
ssista

n
t A

tto
rn

e
y
 G

e
n

e
ra

l

[T
itle]

W
A

S
H

[N
G

T
O

N
 2

3
2

5
4

3
v

1
6

20



A
tlas T

elecom
m

unications S.A
.

D
a
t
e

	

J
u
n
e
 
1
1
,
 
2
0
0
1

H
enri-X

avier P
E

R
E

T
IE

D
irector

B
runo B

R
O

C
H

IE
R

D
irector

W
A

S
H

IN
G

T
O

N
 2

3
2

5
4

3
v

1
6
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E
quant U

.S., Inc.

D
ate

	

Ju
n

e
 1

1
, 2

0
0

1

	

[S
ig

n
atu

re]

4
L
P

D
A

L
IP

 M
A

L
IK

[Printed N
am

e]

V
IC

E
 P

R
E

S
ID

E
N

T
, F

IN
A

N
C

E

[T
itle]

E
quant N

.y.

D
ate

Ju
n

e
 1

1
, 2

0
0

1

	

[S
ig

n
atu

re]

[P
rin

ted
 N

am
e]

[T
itle]
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E
quant U

.S., Inc.

D
ate

	

[Signature]

[Printed N
am

e]

[T
itle]

D
a
t
e

J
u
n
e
 
1
1
,
 
2
0
0
1

D
idier J. D

elepine
[Printed N

am
e]

P
resident &

 C
E

O
[T

itle]

W
A

S
H

IN
G

T
O

N
 2

3
2

5
4

3
v

1
5
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D
ate

	

Ju
n

e
1

1
, 2

0
0

1

France T
élécom

 S.A
.

E
xecutive V

ice P
resident. R

esources
D

ivision

W
A

S
H

IN
G

T
O

N
 2

3
2

5
4
3

v
1
6


