Before the
FEDERAL COMMUNICATIONS COMMISSION

Washington, D.C. 20554 HLED /, ACCEPTED
DEC 1 8 2007

Federal Communications Commlssi
i ssion
Office of the Secnatar_\rl

In the Matter of

Antilles Crossing — St. Croix, Inc.

File No. SCL-T/C-20070621-00013

R i i i

PETITION TO ADOPT CONDITIONS TO
AUTHORIZATIONS

The Department of Homeland Security (“DHS™) and the Department of Justice
(“DOJ”) (collectively, the “Agencies”), respectfully submit this Petition to Adopt
Conditions to Authorizations (“Petition”), pursuant to Section 1.41 of the Federal
Communications Commission (“FCC” or “Commission”) rules concerning the above-
captioned applications of Antilles Crossing — St. Croix, Inc. (“ACSC”) and Global
Caribbean Fiber (“GCF”). Through this Petition, the Agencies advise the Commission
that they have no objection to the Commission granting its consent in the above-
captioned proceeding, provided that the Commission conditions the grant of the
referenced applications on ACSC and GCF abiding by the commitments and
undertakings contained in its Agreement (the “Agreement”) attached hereto as Exhibit 1.

As the Commission is aware, the Agencies have taken the position that their

ability to satisfy their obligations to protect the national security, enforce the laws, and
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preserve the safety of the public could be impaired by transactions in which foreign
entities will own or operate a part of the U.S. telecommunications system, or in which
foreign-located facilities will be used to provide domestic telecommunications services to
U.S. customers. After discussions with representatives of ACSC and GCF, the Agencies
have concluded that the Agreement will help ensure that the Agencies and other entities
with responsibility for enforcing the law, protecting the national security, and preserving
public safety can proceed in a legal, secure, and confidential manmer to satisfy these
responsibilities. Accordingly, the Agencies hereby advise the Commission that they
withdraw any prior petition to defer action on this application and have no objection to
the Commission granting the above-captioned Applications, provided that the
Commission conditions its consent on compliance by ACSC and GCF with the
commitments set forth in the Agreement.

The Agencies are authorized to state that the ACSC and GCF do not object to the

grant of this Petition.
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Respectfully submitted,

United States Department of Homeland
Security

By: /S/STEWART A. BAKER
Stewart A. Baker
Assistant Secretary for Policy

United States Department of Justice

By: /S/KENNETH L. WAINSTEIN
Kenneth L. Wainstein
Assistant Attorney General for

National Security

Date: 12/17/07
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EXHIBIT 1
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THIS AGREEMENT (the “Agreement”) is made as of the date of the last signature
affixed hersto, by and between Antitles Crossing — St. Croix, Inc, (“ACSC™), Leucadia National
Corp, {usicadia?) and Auto-Guadeloupe Investivsement, 8.4, (“AGI") on the one hand, and
the U.S. Department of Homeland Security (“DES") and the United States Department of Justice
(“B{J™) on the other hand (zach referred to individually as 2 “Party” and collectively as the
“Parties”).

WHEREAS, U.S. communication systems ars essential w the ability of the US.
Govemment 1o fulfill its responsibilities to the public to preserve the national security of the
United States, to enforce the laws, and to maintain the safety of the public;

WHERFAS, the U.S. Government has an obligation to the public t ensure that U.S,
uommmncahous alzd related information ame secute in order to proteet the privacy of U8,
H Unitad States;

i
WEEREA,S, it is critical tp the well being of the Nation and s citizens o maintsin the
viahility, integrity, and secwrity of the coramunications systeme of the United States (sse 0.2,
Executive Order 13231, Critical Infrastruciure Protection in the Information Age, and Homeland
Secwrity Presidential Directive / HSPDA7, Critical Infrestructure Identification, Prioritization, and
Protection);

WHEREAS, protection of Clessified and Sensitive Infororation is also critieal 0 U.S.
pational Securtty;

WHEREAS, ACSC is s 1.8, Virgin Islands FUSVAS corporation that holds a Jicense to
operate a fiber-optic submarine cable network between USVI, Bt, Lucia, and Barbados;

WHEREAS, Leucadia, & New York corp ubsidiary, Baldwin
Enterprises, Inc., hes ontered into 2m agroemont wi pany, to transfer
ownership of ACSC fom Leucadia to Global Catibiy nch cornpany that
will be jointly owned by AGI (60%) and Leucadia thro g (40%);

WHERKEAS, GCF owns and operates fiber-optic submarine cable networks in the
(aribbean by and thmugh its following subsidiaries: QGlobsl Caribbean Network (“GCN,
Middle Caribbean Network (*MON) and Southern Caribbean Fiber (“SCF™),

WHEREAS, GCN owas and operates a fiber-optic submarine cable network licensed by
the Pederal Communications Commmission (“FCU™) to provide non~common carrier service
between Puerto Rico, Guadeloupe, St. Martin and St. Croix, and commeon carrier servics between
Puerto feo and St. Barthelemy;

WHEREAS, MCN owns a fiber-optic submarine cable network that i3 scheduled to
commence operations this year to provide service to Guadsloupe, Dominica and Martinique;

WHEHREAS, SCF owns a fiber-optic submarine cable ngtwork thit is scheduled to

1




-

1270472007 14517 FYP a praaly B gozsolg

ucia, St Viticent

AS, once the ACSC aepwork s transfbored to GCF, and once the planned MCN
&d BOF BBOWOKS conpnémo Wﬁm&hﬂgmd@ m ¥ A @CFWQ! b mwm; Qfm
extunsive fiber-optic sbmerine cable network servicing Puerts Rico mnd smeh of the Leseer
Antilles, including USVL;

VHEREAS N provide electonle communication services including
wmmmmmmmvs.,maammw to U8, privacy and slectronic
* gm;

WHEREAS, ACSC and GCON have direot physical and elootronic acosss to a vatiety of
w&tﬂm md mdm information thet iz subject v ULS, privagy aad electronic swrveillance
laws;

WHEREAS, ACSC s GON bave an obligation o HHEEET from vaauthorized disclosure
the cer;wnta ei’wim md elecironde commumications 10 and from e US. sndec US, Inwe

WHEREAS, on Juna 21, 2007, ACSC, AGI and Leucadia joinfly spplied o ﬁm VOO for
anthority o transfer control of AQSC $ mbmaxm cable lendhng Hoonse from Lencadia to GCF,
under the Cable Land] eonge Act of 1921" and I & Order No. 10530°%, mc File No.
SCL-T/C-2007062 101 the “Application™);

WHEREAS, DHE and DOJ will request ther the FOC's gront of the pending Applcation
be mwe suhjwt zew%uﬁen of issues relading to national seourity, law enforcement, and public
&Gﬁﬂ i&G} ﬁﬁd @m&ﬂa M‘lé ARG Sfoar m &38 ?": Wi&

pess fasnes taised by DHS and DOJ, and 1o gemﬂy putition that the FCC
condition the requested aothorization o ecmpliancs with ﬁsls , T

tlee* means ACSC, AGT and Leucm

' ble” mems the abzlzzy 10 physically or logically undertake any of
the faﬁowmg swtions: (a) read, divm, or atherwise oldgin non-public mf‘ormatmﬁ of mﬁm
eclmology stored on or by mﬁwam, hmdm a aystem of & networis and (¢ aim'ms
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or logioal state of softwars, hardware, » system or a network (¢.§., turning it on or off, chas
configuration, removing or adding components of connections),
1.4 Afifiliote” means any entity that sny of the Applicent-Parties owns or Controls.

* means &l squipment, facilities and services pertaining to any cable

system ﬁwnadm'ﬂed by sy of the Applicans-Parties or their Affilintes; snd all network
operations centers (*NOCs™.

“Clay . 5" shall have the meaning indicated in Bxecutive Order 12958, as
ended btyExewnve Gfder 13292 oF B0y spcoessor exeontive oxder, or the Atomﬁmw
ni 1954 or g0y stafute ﬂaatsuwwﬁsmammﬂsﬁw Atomic Bocrgy Ast of 1954,

“pr exercisable through the owoership of 2 majority or a dominame
minerity of the satal oustanding voting securfties of an entily, or by proxy veting, sontractual
mmgma%,m%mms,%&ﬂmm&m&mdws&emmﬁf&&gmm in
Mm but W!%hﬂu\t hmifaﬁ@ﬁ 0 eiiine dil‘%{, t&k@ seach or opuse decisions L ding

(& the sale lease, mortgage, pledge, or other transfer of any or all of the principel

assefs ofme entity, mmmmmmymm of businessy
()  the dissolution of the entity;

{2y the closing and/or welocation of the production or feséreh end development
facilitios of the entity;

@
()

entity ith o sect to the mamm sclbed in Section 1 4{a> theough (d},
G the A@hm’t—i’ﬁﬁm obligations uader this &gmmmt

cmmmmm (Mmm m-ncz) from one U.S. locativn o another U.S. location; & (b)
Electrpnic Communication (whether stored or aot)
s ip the United States,

: 4 jefars” mosms @y partmn of the Cable Systezn

by behaif { tho Aygsimmt—?m&cs or thele Affiliates thet iz {g) trensmiisslon,
switching, beidging and routing eguipment (including s@ﬁwm: and upgrades) w provids,
process, drect, control, supervise or managc I}msﬁa Communications; (b) fecilities and
equipmment physmaliy located in the United Statet; and () facilitiss 1o contro] the squipment
described in (2} and (b) sbove, but dogs m}t mcizxdc cntitiss with which the Appliceni-Perties or
their Affiliztes have contracted for pocring, interconnection, rosnting, long distance, or other
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(2}  providers of services m’ conteat that are:

{A)  scoessible uslng the communications servioss of the Applicant-Parties or
their Affiliates, and

(B> Wable iﬂ sttendiall
ihpongh commupications servicss of companies other han the
mi-Partios or their Affiliates,

gimiler form and on mmmmmal!y reasonrble

Lok bymmmapgmm&m
Paﬂyswm)

Ly pillenes” for the purposes afzhmﬁgmnem, inchsdes:  (8) the
zmarc@phan Gf wxra, oml, or electronic communications a8 defined in 18 U.S.C. §§ 251801, (2),
{4) and (12), respectively, and dlechonic surveillance as defined in 50 US.C. § 1801(); (&)
Acooss to stored wire or electronic communications, as refered 10 in 18 U.S.C. § 2701 of seq.;
{¢) sequisition of dialing, routing, addressing, or sipnaling information through pen reglster or
trap and tace devicss or other devices ox featm capable of acquiring sech information pursuant
to law as defined In 18 US.C. § 3121 e se¢. and 50 US.C, § 1841 ¢ 5¢g.; () mqmmmnef
location-related lnformation senosming & service subscriber or favility; (¢) preservation of any of
tha above information ;muani w18 USC § 2703(5; sud () Access o, of gcouisition,

intexception, or presesvation of, wire, oral, or elecironic commupications or information as
desoribed in {a) Hiougl () sbove and comparable state laws,

8 1s pnfranan g oo
PRy




1270472007 14217 ¥YP + praah Eoos/018

sovrolve & cabsntiol ahmge in awnmshw il o pmi@adby sm»:m 63.24 of the FCC
Rules (47 CFR. § 63.24),

romiion’” means mfmmﬁmn that Ia not C!amﬁed Tnformation iegarding:

Government Authority or Government Authorities serving s&wk Lawinl U.S. Process; (o) the
location or identity of the line, civouit, ranmission path, or other facilities or equipment used to
conduct Blectronic Survailiance; () the meam of carrying out Blectronic Surveillance; ar {c) the
typels) Gf servics, t&mw winber(s), mmds, a:m:mumcaﬁm of facilities subjecind

W or ai.! 8. :nte}hgtm

sgency involved. The designation®

t@ mﬁomq&’z muwked or lsbeled “HHG
FEG A E RS 1T Smggm’” “&@ngiﬁvg Smg{y {usihyaron

a8 uwd i thxs Section meiades hut is : Hmited
Use Only,” “Limied Officlal Use Only,” “Law
frorenation,® “Smt:ve but Unolossified

¢ ting: 1o custoraers

: : type ‘veferred to snd Accessible
subjcct o pmeedm i I3 USC § 2703w (@ or 18 ULBC. § 2709, Swh
m&mﬂonmﬁlm&m ed Subscriber Informeaton when it is sought pursusnt to the
provisions of other Lawfad U8

{2 “eall identifiing information,” as defined in 47 US.C. § [601(2), incloding
withou! limitation the telephone number or similer identifying designator;

&)
location, diverted to mber ma&renwm ::mm pus:»wmhmugh digled
digit exttesction, Rrhand and ouk-of-band signating, sed party add, drop and hold;
() ity to the identity and

or the end-user
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f g8 aemceg fens, u&age including bnﬁwg reoords amd conneetma lags, .md

length
the physical location of equipment, if known and if diffevent from the location
informati d under {e) below;

ti i ey oo ot R
.&m Qamml ("MAC”} or TP addeesses (gm!uding souree aaﬁ m;mm),
URL’s, port sumbers, packet sizes, mmiaﬂrmm,mmmﬂag&or
other header information or identifying designaters or charactaristics, ncludin
slectronit mail headers showing From: and To: addrezses; and

(&)  as3io any made of transmission (inchiding mobile tranmmissio
permitted by 1.8, lawa, any information indiceting ss cmeiy as pos@ble he
phrysical location to or from which & Doemestic Communication i transmitted

jmﬁdwﬁ(m Qfﬂ‘iﬁ United S Cals
1.2% “Wm DI lestbon’ has the Fisw

Qb g, Ofher capltalized terms used in this Agreement and not
d@ﬁmdmtﬁxs Article shall have the meanings sssigned them clscwhere in s Agreament, The
definitions in this Agreement are appliveble (o the singular as woll as the plosal forms of such
terms and 0 the masculine 35 well a8 o the fominine sod nevwter genders of such term,
Whenever the words “include,” “includes,” or “including” ase used in this Agreament, they dhall
be deamed 10 be followed by the words “without Bmitetion.”

ing given it in 18 U.S.C. § 2510(1).

p}a}'&@s of the Apphsaniv :
meonsirained authority to comply, in an effective, efficient, and %

(o) Lawhol US. Protess;

() the arders of the Prosident of the Uniwd States inthwxmimofmgxmmy
wader § 706 of the Communications Act of 1934, ns amended, (47 U.S.C. § 606)
and under § 302{(¢) of %he Avigtion Act of 1938 {49 I} S L. § 4010780 md
Executive Opder 11161 (a8 smonded by Bxestive Qudey 11382); and
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By  any Wire Communications or Eleciropic Son .
o be reoeived by, or stored in the account of'a tic customer or subscribet of
the Applivent-Parties or thelr Affiliates, if such oo um.au»: are stored by or
on hehalf of the Applicant-Pariies or their Affilistes

(&)  Transactional Dets, if such data sre glored by or on bahalf of the Applicans-Parties
or their Affilistes for any reason;

&y  Subscriber Information, if swh information is sured by or on bebalf of the
Applicant-Parties or their Affiliates S my ——"

()

NathmgmthxsSaanonismwwﬂudeﬂsemameamﬁaﬂmmmwmﬁg
nensgement purposes in the ﬂmmai Course of&msnm if sald data is su&ieci i) muﬂy msd

Wii:wh the Appimb?a:ﬁes or their Affilistes has TN,
asning, long distenve, or other similar arvangeseents on Which the Parties may agree,

et made purseant to 18 US.C,
Aniho supve any information in the
poseession, custody, of ::entml fﬁ' e Apphaant«f’m or ﬁw Affiliates, including any
infornoation that is lsied in Section 2.2 above, the Applicant-Parties shall ensure such pressrved
reconds or other evidence is stored in the United States,

A N@thxm in this Agreemant shall axouse the Applicant-
; getion they may have {0 comply with US. legal
muumtsﬂm'ﬂw retention, Wﬁhm urpmﬁmmn of information, records or dets s well
as oll sppliceble requirements of the Conmmupiostions Assisteace for Law Enforcement Act, 47
US.C. § 1001, ot seg.

Infiaittienwe o oopduct Flectronio Sueveillance, or to AGGSE; obtsin or
dizclose Denme Ccmmumcaﬁnm, Trangactional Dats, Subscriber Information, Classified
Informetion or Sensitive Iuformation, in vielstion of any U.S, fedesal, stato, or local laws or the
terms of this Agreement. The Applicant-Partios shall subait the policies and procedimes
regirding these measures W the DHS and DOJ withis nloety (90) days of the effective date for

9
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review, The company agrees o mest and eonfer with the DHE and DOJ and reesonably address
any concens they may mise about s policies or the procedmes desoribed thartin,

shall mt, chmﬁly or mﬂ!mﬁ:f, &Se se or permit disclosure of or pmxde Aocess to Domestis
Communications, Transactional Date, or Subscriber lnfonmation, stored by or on bwshalf of the
Applicant-Parties ot their Affiliates to any person if the purpose of such Access is to respond to
the legal prooess or the yequest of or on behalf of a Foreigh Govemment, identified
representative, componen or subdivision thereof, without the express written consent of DHS
and DOJ or the suthorization of a court of competent Jurisdiction in the Unlied States. Any such
requiests 0r submission of legal proceas shall be reporied to DHB and DOJ 83 soon as possible
and in no event later than tem (10) bastnese days after such request or logal process is reveived
by or known to the Applicant-Partics or their Afilistes. The Appllcani-Partics and ﬂmxr
Affiliates shall take reasonable visasures to engure that it will promptly lears of all such requests
o wbwission of tegal process.

{h} Traneactional Data, Subscriber Informsation, or a copy of any Wire or Electronie
jcations, intercepted ox soquired pursuant to Lawfol 1.8, Process; or

vernnent, identified represenistive, component or subdivision thereof, without
satisfring all apphicable 1.8, federal, state and local legal requirements, snd without obteining

i seprees wiitten consent of DHS and DOT or the authorization of a court of competent
}unmm in tks ﬁm@aﬁ States, Asy requosis of eny logal process submitted by a Foreign
Governmen represontative, & componont or suhdivision thereof 1o the Applicent-
Pexties for ﬂm communications, date or informeation identified that is maintalsed by ACSO or
GCN chindl be refarrsd to DHS and DOJ a5 soon sz possible and in no event jater than tes (16}
busivess days afler such roguest or legal mmmwmmmwmmm
Pagties or their Affilintes, dilsss the di request o legal process would be in
violation of an order of u oot of o t jurisdicion wztiim the United Stmtes. The

Pompestis Cmmmmﬂm, the

emﬁnes fﬂr&m 0 o

A;x;ﬁécaxs%«?m ghali mnﬁr DES and DOJ in writing of such legal provess or requests, unless
anel disclosure would be in violation of an order of & court of competent jurisdivtion within the

Uniled Stams,
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of Comiges. Within tem (10) business days afler the Fffective Date, the
App!zm—i’m ghall designate points of contact within the United States with the authority
stapiiag and oversesing the carrying out of Lawful U8, Pidbess misting
mmwbyormmmwhakwmmmm
iuee, of ralating to ite customaers or
shall be in the United Siates, shall be available twenty-foar (24) ot
per week and shall be responsible for accepling service and
Classified Information, Sensitive Information and any Lawfuol U8, Process mmmg w Domistic
Emnummoas carriod by or through, in whole or in pext, the Domestic Commmuni
shructure, or relating o ACSC’s and GCN's sustomers or subscribers. Wxthm m {1@3
b‘nshﬂs days after designating such points of contact, the Applicent-Parties shall notily DHE
and DOJ in writing of the poimts afmmmmmshﬂlmufynﬂsmmlofm
change i such designetion, also withia tan (10} buskuess day, '§'ize pmms of contact shall be
regident U8, citizens who, based on the infoomstion in the Applicans
eligible for appropriate U8, security clesrances. The Apphmwmms M conpesute
reguest by a Government Authorily within the United States that a baskground f:hwk sedurity
clearanes process of both be completed for a designated poin of contact.

37

. The Applicant-Partics axd QCN shall:

{¢) upon mm %em DHS or DOJ, provide $he nzoe, date of birth, and other
sanasted Idantifier iafomm of cach person who regulariy handles or

Wam clearances pursuant 10 Bxecutive Order 12968,

(e}  provide that the points of conbuct described in Section 3.6 of this Agresment shall
have sufficient muthorily over any of the Appizcant—?amas or {E‘{,ZN 3 mpioym
who may handle Cleseified or Semsltive Informetio 18 th

ranbiden .. ﬁ%ﬂ m{y of sorh Unforrneton I seentisnee
'{IS h@laaﬁh@ﬂﬁmdth@temafmmmengmﬁ

)  maintaln appropristely secwre fasilities (2., offices) for the handling abid storage
of any Clagsified or Sensitive Information.

The AppHeant-Parties shall submit their Information Secuzity Plans to the USQ partiss within

o
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3 i ,.- concerning Lawiul US ?rbcssa, Clasgified
Information, or Sensitive kﬁormanom o any thivd party, or 1o eny offiver, drector, sharcholdes,
sruployee, agent, or contractor of the Applicant-Parties or their Affiliates, including those who
serve in a supsarvisory, managerial or executive role with regpect to the smployess working with
the information, unless disclosure has been approved by prior writien consent obtained from
DHS and DOJ, urfhmeasaneﬁiaw!nmdfe:dmm of the information in order to folfill an

ohligation congistent with the purpose for which the Information is coliected or maintained.
395 ] g, The Applicant-Parties shall instruct appropriste officials,

m;:psoywm, a@ntsmws. ageats as 10 the Applicant-Parties” obligations under this Agresment,
including the individuele’ duty to report any violation of this Agreement and the reporting
requirements in Article 4 of this Agretment, mdshaﬂﬁmmemnmdexsm them of sh
obligations, The Applicant-Parties shall have issued these instructions in writiog within forfy-
ﬁve (4& &awaﬁmﬁﬁ’ﬁeweﬂme and shall submit thesm to the 1.3. Gamnmmmm at the

uthority
whatever sccess the Applicat: ? mties oy iixm Affilistes might bave to Classified or Sensitive

first mstamc at thc s{aﬁ"icvci by the Fa:tms d,eaam@d rcpmmﬁai&vas, &ny r:.= mont that
has not besn resolved o that level shall be submitied promptly to the lognl wnnsel fwﬁm
Applicant-Parties, the Assistant Attorney S for the National Security Division of DOJ, and
the Assistant Secretary for Policy of DHS, or their respective designees, onless DHS or DOS
believes that important nationsl imteresty can be protocted, or the Applcant-Pasties belisve that
paramoynt commercial interesta can be resolved, only by momngmmgmmmm@ﬂhm
Sectiop 6.2, If, 468 meeting with higher authorized officialy, any of the Parties determine:

further negotiation would be frdtless, then that Party may tesort 1o the remedios got fmhm
Section 6.2, I resolution of g dis m@mwtﬁcmﬁﬁe&mﬁmw,ﬁ:ﬂ’mw
g the appropriate seourity elearances for the purpose

shall designato a person oF PRIIONS
of resolving that dlsagresraent,

amt. Sublest to Section 6.1 of this Agreement, if any of the

sany othdt par ;hmmehedormabomwmmszﬁmpmy
may bring an scf.mﬁ againgt the other Party for appropriaie hudicial velief, Nothing in tiy
Agreament shall Yimit or affsct the right of a U.3. Gov nt Ageasy 1o

()  reqquive that the Party or Patties believed to have breached, or sbout o breach, this
Agreement cure such breach within thirty {30) days, or whatever shorter time

16
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givirifien Botics-of

(b)  sequest thet the FCC modify, condition, revoks, cm!, or render null aud void
any Hopnge, permit, or othor suthorization granted or given by the FCC wany of
the Applicant-Partles mmwmmmmm FOC take other setion, or

request that the FCC irapese any other animons
timited to a forfeiture or other monstary pmgk%
their A fflistes;

) ssek civil sanctions for any violstion by the Awiwm Parties or thelr Afflliares of
amy 1.8, law or rogulation or temm of this AgH

(¢  pursue criminal sanctions againgt the AppHoent-Fartios or thelr Affiliates, or sny
director, officer, employee, represstentive, or agent of the Applicact-Fartles or

their Affiliates, or sgaingt any ofhes person or entity, for violations of the criming!
laws of the United States; or

6h33-bﬂliy ﬁ)}' HGTETEgIiR with i

The Applicent-Fisties pyroe Gad the Unifed States would suffi
reason the Awlmm%* arties foiled fo porform sny of theiy
Ascordingly, the Appﬁgm?mﬁw agres that, in seeking to enforce this Agresment, DHS azsd
DOJ shall be entitled, In addition o sy oy roocdy svailsble ot law of eqmty, to specific
parioTmAnCe and { wgmmw or other embie redief,

44  Walver, The availsbility of eny civil remedy under this Agreement shall not prejudice
the exerciss of any other oivil remedy under dhis Agrcoment or vnder any provision of law, nor
shall anry sotion teken By a ?&ﬁy in the exewise of eny rewmedy be considered 2 waiver by that
Pasty of any officr HEHE or regnodies. The filure of any Party to insist on sivict performance of
my@fﬁmpmmmafm mmmmmngﬁmﬁyw&,mﬁmtbe

ekt relinguishment ot fubwe wakver; rathr, the provision or xight shall continue in fill
fam ‘N& walver by any Party of eny provision or right shell be valld unlass it is in witing and
gigned by the Pasty,

5 maannlty ’I‘i;c Applcant-Parties agres that, to the edxtent that it or any of Its
pmpeﬁy (ml‘u@g FCC Fouribid and suthusizations snd intangible properly) is or becomes
entitied mmyt:mm any im&xmﬁy on the ground of sovereignty or otherwise based upon #

ingtr siy of Gﬁvmm@m from any icgai &cﬁan.. suit of procesding

cmn‘i o ﬁw FOL, fom service of m from aytachnsem prer to judgment, from agachment
n &fd of exsoution of & judgment, from execution pursuant to a judgment or arbitral swmrd, or
ﬁmmmmmmmyjud@wm, it, for iteelf and ita properly cxprossiy,
frrevooably and mn&tmmﬂy waives, and agmes not to plead or claim, sny such immunity .
with respeet to matiers arising wthmmtet}as Agrecment of the obligations hersin (including ' -
any obligation for the payment of monsy} in aay;m;e@admg brought by a U.S. federal, gits, or
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jocal Government Authority. The Applicant-Parties agree that the waiver in this provision is
irnevocable and is not subject to withdrawal in any jurisdiction or under any statute, including the
Foreign Sovercign Frymunitles Act, 28 US.C. § 1802 ef seg. The foregoing waiver shall
constitute a present waiver of immunity at any fime any sction iy initisted by a U8, federal,
state, or local Government Authority agaiost the Applicant-Parties or their Affiliates with respect
to compliance with this Agreement,

4.6 : pction. It is agresd by and between the Parties that a civil action among the
Partisg for ;wixcm] re!mf with respect to any dispate oy WA whatscever arising under, in
comnection with, or incident o, this KgrEment shall be broughe, i o 51, in the United States
Distrier Court for the Districe of Columbia.

ARTICLE & REPORTING AND NOTICE

cant- Hiliates % 'ﬁz he FCC or any other
Govemment Auﬁ}om}' relating w :he d’e faa:fo or de jure contol of auy of the Applicant-Parties
or their Affiliates, or any Cable Syatem, except for filings with the FCC for assignments or
transfers of control thet are pro forma, the Applicant-Parties shall promptly provide to DHS and
DO written notice and copics of such filing,

54 & in Control If any ntember of the managements of the Applicant-Parties or theiy
Aﬁihams (mciudmg cfﬁocrs and members of the Board of Directors) acquires any information
that reasonably indicstes that any single foreign entity or individual, other than those already
identified in connection with the pending FCC Application jointly filed by the Applicant-Parties,
has or will likely obtain an ownerghip interest {direct or indirect) in any of the Applicant-Parties
or their Affiliates, or in sy Cable System, above ten (10} peroent, as determined in accordmee
with 47 C.F.R. § 63.09, or if any foreign entity or individual, singly or in combination with other
forsign entities or individuals, has or will likely otherwise gain either: (3) Control; ar (i) de facto
ar de jure control of any of tha Applicant-Parties or their AEHIIREE then such officer or dirsctor
shall promptly cause the Party-Apglicants to notily DHS and DOJ in wilting within ten (16)
business days. Notice under this Section shall, at a misnimus

{a)  identify the entity or individual(s) (specifying the name, addresses, and fglephone
numbers of the entity);

by  identify the beneficlal owners of the increased or prospective increased interest in
the Applicant-Party or Affiliate by the enfity or individual(s) (specifying the
name, addresses, and telephone numbers of sach beneficial owner); and

{£)  quantify the mmount of ownership interest that the entity or individual(s) has or
will likely obtain in the AppHeant-Party or Affiliate and, if applicable, the basis
for their prospective Control of the Applicant-Party or Affiliste.

Within forty-five {(45) days of the Effective

phli istes shall adopt and diswribute 1o ail officers and
directors, a writien protedure or process for the meperting by officers and directors of
noncompliance with this Agresment. This writien procedure or proeess shall also provide for the

12
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reporting by employess, agents and contractors & mansgement of information that must be
reported to DHE or DOJ under this Article. Any violation by any of the Applicant-Parties or
their Affiliates of any material term of such corporate policy shall constitude a breach of this
Agreement. By a wrillen statement, the Applicant-Parties and their Affiliates shall notify all
cmployees, contrastors and agents that the general categories of information identified in this
Article should be disclosad to senior management and shall set forth in a clear and prominent
manner the contact information for a senfor manager to whom such information may be reported.
The written staterment informing employees, contractors, and agents of the need to report thig
information shall also state that the Applicant-Parties and their Affiliates will not discriminate
against, or otherwise take adverss sction against, anyone who reports such information to
management or the United States goverment. The company may make such process of
propedure documents avallable to ose or more UB. Government Party upon the U8,
Government Party’s (Pariles”) request,

54 Non-remalistion. Within fortyfive (45) days afler the Effective Date, the Applicant-
Perties and their AfHaEd shall, by duly authorized action of its Board of Directors, adopt and
distribute to all officers and directors an official corporate policy that sirictly prohibits the
Applicani-Parties or their Affiliates from discriminating or taking any adverse action againgi any
officer, director, employes, contractor, or agent because he or she has in good faith initiated or
attempted to initiate a notice or report under this Asticle, or has notified or attempted to notify
the mansgement to report information that he or she believes in good faith is maquired to be
reporied to DHS and DOV under cither this Article or under the Applicant-Partiss® or their
Affiliates’ written notices to employees on the reporting of any such information. Any violation
by any of the Applicant-Pasties or their Affitiates of any material term of such corporate policy
shall constitute a breach of this Agreement. The company may mnke such groeess or procedure

docurments available to one or mere U8, Government party upon the U8, Government party’s
{parting’) request,

Renartiue of Incidents The Applicant-Parties shall zeport to DHS and DOJ any
mformazion acqmmd by thc Applicant-Parties or any of its officers, dizectors, employees,
contractors or agents that reasonably indicstes:

(a} # breach of this Agresment;

{B)  mccess to or disclosure of Domestic Communications, ot the condurt of Electronic
Surveillance, in violation of federal, stats or Jocal law or regulation;

{6)  access to or disclosuwe of CPNI or Subscriber Information in violation of faderal,
state or local law or regulation (except for violations of FOU regulations relating
to improper copuncrcial use of GPNEY; or

(d) improper aocess to or dizclosure of Classified or Sensitive Information.

This report shall be made in writing by the appropriste Applicant-Parly officer to DHS and DOJ,
no later then ten (10} days afler the Applicant-Party scquires information indicating & matter
described in this Seotion, The Applicant-Parties and their Affilistes shall lewfully cooperste in
investigating the matters described in this Section. The Applicant-Parties and their Afflses
need not report information whete disclosure of such information would be in violation of an

13
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the Applican-Fadestan wsiic ﬂmmmmem Infraptrocture

WW&M

p Pers Upon reasonsble notice Grom DHS or DOY, the Applicant-Parties
i J &%ﬁwmyafﬁmwmm&mefﬁwmhm@mwmm md

any contractor located i the United Siutes, who ie in & position to provide information to verify
compliance with the terms of this Agreement.

{s}  a copy of the then curent policiss and provedwres ndopied o coruply with this

hwe&mwmﬂbe%@ammvmmhmﬁMnm

(& identification of apy other fasues thay, 10 the Applicera-Partles’ knowledps, will or
reasonsbly could affect fhe offectivensss of or it oomplance with this

Agroament.

Notlees, Bifective upon excoution af this Agreemens by all the Parties, all notices and
other communications zem to this Agreament, such & & proposed modification, shall be in
writing and shail be deemed given as of te date of receipt and sholl be sent by clegtronic mail Gif

enacifiad beiew or 12 & mbsequent notice) and oms of the fm]!owmg me‘;}xoés
' iy, (b} sext by facsim @,{c}m%}f
e:(d}mtb?rc wed ar certified mall, G
reprEEnint at the a&dw&m shawnbe&w, or mmcﬁ

Mations Security Division
230 Paanaylvania Avenue, NW
Washington, DC 20530
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1?* xagw MIEHENG oecuriy
With a copy to:

David Lersen, Trsasarer

Amilies Crossing — St. Croix, Ine,
/0 Levcadia National Corp.

529 Bast South Temple

Salt Leke City, UT 84102

Jozeph A, (nlando, Vice Prmﬂm
Leucadia Nationsd Corp,

315 Park Avenue South

New York, NY 10010

Hent 1. Bressie, Counsed for Leuendis National Cop.
Haryis, Wiltshize & Grannis LLP

1200 15" Strest NW, Suits 1200

Washington, m 39@35 T

2

Diesrin Lesumyr, President
Ame’-ﬁwwwge Tnvestissernent, $.A.
Tour Secid, 8 Fioor

Plage de Renovation, 97110
Polnte-a-Pire, Gusdeloupe

France

Eric Fishman, Counsel for Awo-Cuadeloups
Holtend & Knight LLP
209? Pmsyivama Ave NW

e, At £ Greesnsy by a8 tw E.&mes’ BHS m mj
sh&ii on ﬂmr own mu%zon a4t an appropriate time or ot the mqnm of the Applicant-Parties notify
the FCC that, provided the FCC ad i : \

hovization™), DHS and DOJ heve no objection fo

¢ wéméﬁmmmmmfmmwm This

Section i3 effetive upon the Fffsetive Diate, provided however that in the case of a material
modification or withtrawal of the Application 385 the execution of this Agreement the
effoctiveness of this Section may be suspended by DES or DOJ, and any swch FOC Gling i

subjiect to the right to object reserved in Section 5.2.
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s of control, the Applivest-Party
or other suthority on camphm
to objwt, formally or iﬁfnmmﬁy, to the gms of any other FC%‘Z‘ appiieaﬁm or petition of any of
the Applicant-Parties or their Affiliates for & licstize or other authorization wder Titles T aad 11
of the Commumications Act of 1934, 45 amended, sed to B88Y eddions] or diffevent terms that

wiuld, consistent with the public juterest, addrmus eny doeat to the shility of the United Stans 1o
enforce the laws, préserve the natfonal seewity and protect the public ssfety tmived by the
gervices snd trensactions Wmmymmhmhmmﬂrmm

Naﬁung in this Agresment is intended fo lznit or constitne 2 waiver off

gation bugdeed by sop U.S. foderel, sinte, or focal laws on te Applicent-Parties or
their m&:m, (b) any enfurcement authority svailable under any U.S. or siate laws; (¢) the
soveseign immunity of the United Stetes; or (d) muny authority the U.8. Government may possess
over the sotivities or Sacilitias of tha applim Farhw ot iheax Adfilintes located within or outzide
ﬁcﬁmﬁdg&m(m&mg avsthority porsus Ezmﬁyﬁwmw%m
Act). Nothing in this Agre em is mmd to Or is m be interpreted o vequire the Puties o
violate sny applicable U.S. law.

of e Parties. DHS axd DO W tn consider promptly i

mad;ﬁ%ﬁens i 2h18 n 1+ ﬁie Applicant-Parties hallevs tha th@ Qbizgatmns zm;ws@d on
AR IR sty mote m}m m ERLED HNDORST

foreign finesed sorvics pmv:dm in bike circumatances in onder o pmmct U 3 nationsl saeumy,

law saforcement, and public safety concems. Any substantial smodification w this Agrecmen

shall be reporied to the FCC within thirey (30) days mﬁw&mwﬁmw%m

6
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1.7 2 { po A
thareaf Qf&%ﬁ%é‘ : eatwn of ek mﬂsﬁm mm&y Rt
of oy provigion thereof.

"smms become undoly mﬁw&ome or have 8 demonsusbly
sdvme eﬁ’w onthe Applicant-Parties” or their Affifiates® competitive position,

exccuted Dﬁs ar DO, mm%attm of this Agrsement are inadequate to

address national security, luw enforcement, or public safuty concerns, then the Applicant-Parties
will negotiate in good faith fo modify thia Agresment to address those concems,

Sperseyars and sl fnure to the bepefit of, sng shall be
bmdmg nosessors snd assiens. This Agreoment shell also
be binding on all mbszd:mm ﬁms:m departments, renches, snd other components or agunts
of the Applicant-Perties and their Affiliates.

cpypent, Bxcept a8 otherwise specificelly provided in the provisions
aifbhér*iznpwod and rights confomed by this Agreement shall take

- g8, The Applicant-Parties shall provide & minimom of thirty
{3@) eiaya admzz notics and DOV in the ovent that and Applicant-FParty or Affiliate
changes or intends to change the technical or operational plans set forth in the Recitels to this
Agresment such thas the matesial representations mads therain are no longer fully accurale, true
and cornpleie.

i7
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Date:

» pragh

Privtad Nams: _
Tide: Assighant Aﬁww:y ﬁmemi for National
Security -

k]

@org/01




This Agreement is executed on behalf of the Parties:

Antilles Crossing — St. Croix, Inc.

Date: By:
Printed Name:
Title:

Leucadia National Corp.

Date: - By:
Printed Name:
Title:

Auto-Guatleloupe Investissement, S.A. '

Date: By:
Printed Name:
Title: !

Department of Homeland Security

Date: By:
Printed Name: Stewart A. Baker

Title: Assistant Secretary for Policy N

Department of Justice

\ Ly 5y
Date: 42-A7-077 By: K'Q_V\U\Q:\’L\ L- wﬁ\im%\f\ - (‘/b(/\\iba &

Printed Name: Kenneth L. Wainstein ‘ a
Title: Assistant Attorney General for National
Security
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IT I8 FURTHER ORDERED, that this authorization and any licenses granied
thereunder are subject to compliance with the provisions of the sgreement (the “Agrevaient™)
betwesn Antilles Crossing ~ St. Croix, Inc., Leucadia National Corp. and Auto-Guadsloupe
Investissement, 8.A., on the one hend, and the Departtaent of Homeland Security (“DHS™, and
the Department of Justice (“IMOJ™}, on the other, daied Decerober ., 2007, which Agreement is
designed to address national security, law enforcement, and public safety concerns of DHS and
DOJ regarding the authority granted herein, Nothing in the Agreement is intended to Hmit any
obligation imposed by federal law or regulation including, but not limited to, 47 U.S.C. § 222(3)
and (e}(1) and the PCC's implementing regulations.

»




