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May 16,2003

Ms, Marlene H Dortch
Secretary
Federal Communications Commission
445 12th Street, SW
Washington, D,C 20554

Re: Global Crossing Ltd., et aI., m Docket No. 02-286

Dear Madam Secretary.

ACN supports those who oppose so much of Applicants' Amendment No 3, filed May

13, 200.3, as seeks a foreshortened comment period on the major amendmentjust tendered to the

Commission, in the event the original application is not deemed abandoned and the clock not

restarted at Day 1

Applicants have failed to make a case for any urgent need of less than the thirty-day

comment period specified in Rule §§ 1 927(h), 1 929(a)(2), and 6.3 52(b) In its motion filed

with the SDNY Bankruptcy Court Wednesday, a copy of which is attached hereto for the staffs
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convenience, Global Crossing represents that it will take three-four months to obtain the requisite

regulatory approvals and that that process will have to be restarted in certain unnamed

jurisdictions See paragraphs 3-4, 23, and 29 The motion seeks to extend the exclusive period

to October 14, 2003, and the upset date to October 28, 2003 In this scheme of things, the parties

and the public should not be handicapped in examining the substance of the instant amendment

The amended application is not as clearly benign as Applicants might wish the

Commission to believe Intricate amendments are only quickly sketched in passing in ~~ 24-26

(Amendment No 2 to the Purchase Agreement) of the motion to the court The implications of

the request for advance blanket Commission consent to add additional substantial foreign

interests at 3 n.6 of Amendment No 3 are breathtaking

Respectfully submitted,

AMERICAN COMMUNICATIONS NETWORK, INC

bQ~
Ilham Malone

Gerard Lavery Lederer

Its Attorneys

Attachments

2017\03\WRM00907 DOC
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Certificate of Service

1hereby certify that 1have caused to be mailed (and also e-mailed where indicated) this

day copies of the foregoing response to the following:

PaulO. Gagnier, Esq
Swidler Berlin ShereffFriedman, LLP
3000 K Street, N.W, Suite 300
Washington, DC 20007
POGagnier@swidlaw com

John G Malcolm
Deputy Assistant Attorney General
Criminal Division
Department of Justice
950 Pennsylvania Avenue, N W
Washington, D C. 20530
John.G.Malcom@usdoj.gov

Ms. Louise Novotny
Assistant Director of Research
Communications Workers of America
501 Third Street, NW
Washington, DC 20001
debbie@cwa-union org

Richard S Elliott, Esq
Philips J Spector/ Jessee A Nicol
Paul, Weiss, Rifkind, Warton & Garrison
1615 L Street, NW., Suite 1300
Washington, D C 20036-5694

Mr Andy Lucas
1028 North Elm Street
Fairmont, Minnesota 56031
alucas@frontier net

Patrick W Kelley
Deputy General Counsel
Federal Bureau ofInvestigation
935 Pennsylvania Avenue, NW
Washington, DC 20535

R Hewitt Pate, Esq
Deputy Assistant Attorney

for Regulatory Matters
Antitrust Division
Department ofJustice
950 Pennsylvania Avenue, N W , Room 3645
Washington, D C 20530
Hew.Pate@usdoj gov

Mr Karl W B Schwarz
Chairman, Chief Executive Officer
Global Axxess
310 W. St Louis
Hot Springs, AR 71913
k w schwarz@worldnet att net

Edward Shapiro, Esg
Bart Epstein
Latham & Watkins
555 Eleventh Street, N.W , Suite 1000
Washington, D C 20007-5116

E Ashton Johnson
Piper Rudnick
1200 19th Street, N W
Washington, D C 20036-2412
A.~h191Lj.Q.b.!l~.Qll@P.lP..~rI]Jg.!J.i.\;.k,'!;'pm
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I further certify that I have caused to be e-mailed copies of the foregoing response to the

following persons as prescribed in Part VI of Public Notice DA 02-2299

Qualex International
Federal Communications Commission
445 12tl1 Street, SW, Room CY-B402
Washington, D C, 20554
qualexint@aol.com

Susan O'Connel
Policy Division
International Bureau
Federal Communications Commission
soconnel@FCC gov

Elizabeth Yockus
Policy Division
International Bureau
Federal Communications Commission
eyockus@FCC gov

Neil Dellar
Transaction Team
Office of General Counsel
Federal Communications Commission
ndellar@FCCgov

Washington, D C
May 16, 2003

J Breck Blalock
International Bureau
Federal Communications Commission
Bblalock@FCC.gov

Kathleen Collins
Policy Division
International Bureau
Federal Communications Commission
Kcollins@FCC gov

Zenji Nakazawa
Public Safety and private Wireless Division
Wireless Telecommunications Bureau
Federal Communications Commission
znakazaw@FCC gov

Henry Thaggert
Wireline Competition Bureau;
Federal Communications Commission
hthagger@FCC gov

Qf4Y~
iam Malone



Hearing Date: Jnne 9, 2003, at 9:45 a.m.
Objections Due: Jnne .3, 2003, at 4:00 p.m.

WElL, GOTSHAL & MANGES LLP
767 Fifth Avenue
New York, NY 1015.3-0119
Telephone: (212).310-8000
Facsimile: (212) .310-8007
Michael F. Walsh (MFW 8000)
Paul M. Basta (PMB 44.34)

Attorneys for Debtors and
Debtors In Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
---------------------------------------------------------------J(
In re

Chapter 11 Case No.

GLOBAL CROSSING LTD., et al.,

Debtors.

------x

02-40188 (REG)

(Jointly Administered)

NOTICE OF HEARING OF MOTION PURSUANT TO SECTIONS 105(a), 36.3(b)(I),
AND 1121 OF THE BANKRUPTCY CODE FOR AUTHORIZATION TO

(i) AMEND THE PURCHASE AGREEMENT, (ii) GRANT CERTAIN
RELEASES TO HUTCmSON TELECOMMUNICATIONS LIMITED,

AND (iii) EXTEND EXCLUSIVE PERIODS DURING WmCH DEBTORS
MAY FILE A CHAPTER 11 PLAN AND SOLICIT ACCEPTANCES THEREOF

PLEASE TAKE NOTICE that a hearing on the motion (the "Motion") of

Global Crossing Ltd. ("GCL") and its debtor subsidiaries as debtors and debtors in

possession (collectively, the "Debtors') pursuant to sections 105(a), .36.3(b)(I),and 1121 of

the United States Code (the "Bankruptcy Code") for authorization to (i) amend that certain

purchase agreement (the ''Purchase Agreement") among GCL, Global Crossing Holdings

Ltd., the Joint Provisional Liquidators appointed by the Supreme Court of Bermuda in these

chapter II cases (the ':JPLs"), Singapore Technologies Telemedia Pte Ltd. CST Telemedia")

and Hutchison Telecommunications Limited ("Hutchison"), (ii) grant certain releases to

NY2:\1267()S2'D91Jt5NW09! D00tl8656 0009



Hutchison, and (iii) extend the exclusive periods during which the Debtors may file a chapter

II plan and solicit acceptances thereof, will be held before Honorable Robert E. Gerber,

United States Bankruptcy Judge, in Room 621 of the United States Bankruptcy Court for the

Southern District of New York (the 'Court"), One Bowling Green, New York, New York, on

June 9, 2003 at 9:45 a.m. prevailing Eastern Time (the ''Hearing'')..

PLEASE TAKE FURTHER NOTICE that any responses or objections to the

Motion must be in writing, shall conform to the Federal Rules of Banlauptcy Procedure and

the Local Rules of the Bankruptcy Court, and shall be filed with the Bankruptcy Court

electronically in accordance with General Order M-182 (General Order M-182 and the

User's Manual for the Electronic Case Filing System can be found at

www.nysb.uscourts.gov, the official website for the Bankruptcy Court), by registered users

of the BanJauptcy Court's case filing system and, by all other parties in interest, on a 3.5 inch

disk, preferably in Portable Document Format (PDF), Wordperfect or any other Windows­

based word processing format (with a hard-copy delivered directly to Chambers), and shall

be served in accordance with General Order M-182, upon (i) Weil, Gotshal & Manges LLP,

767 Fifth Avenue, New York, New York 10153 (Attn: Paul M. Basta), (ii) the Office of the

United States Trustee for the Southern District of New York, .33 Whitehall Street, 21 st floor,

New York, New York 10004 (Attn: Mary E. Tom), (iii) Milbank, Tweed, Hadley & McCloy,

I Chase Manlmttan Plaza, New York, New York 10005, the attorneys for the Debtors'

prepetition lenders (Attn: Allan S. Brilliant), (iv) Shearman and Sterling, 599 Lexington

Avenue, New York, New York 10022, attorneys for the JPLs (Attn: James L Garrity, Jr.),

(v) Brown Rudnick Berlack Israe1s LLP, 120 West 45th Street, New York, New York 10036,

attorneys for the statutory committee of unsecured creditors (Attn: Edward S. Weisfelner),

NY2:\J2670S2'D9\RSNW091 D0()..18656 0009 2



(vi) Paul, Weiss, Ritkind, Wharton & Garrison, 1285 Avenue of the Americas, New York,

New York 10019, attorneys for Hutchison, (Attn: Stephen J, Shimshak), (vi) Latham &

Watkins, 885 Third Avenue, Suite 1000, New York, New York 10022-4800, attorneys for ST

Telemedia, (Attn: Martin R Flies), and (vii) those parties entitled to notice pursuant to this

Court's order dated January 28, 2002, establishing notice procedures in these the above-

captioned cases, so as to be received no later than June 3, 2003 at 4:00 p,m

Dated: May 14, 2003
New York, New York

/s/ Michael F. Walsh
Michael F. Walsh (MFW 8000)
Paul M Basta (PMB 4434)
WElL, GOTSHAL & MANGES LLP
767 Fifth Avenue
New York, NY 10153-0119
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Debtors and
Debtors In Possession

NY2:\1267052\!l91Jt5NW09! D0C\41l656 0009 3



Hearing Date: June 9, 2003, at 9:45 a.m.
Objeetions Due: June 3, 2003, at 4:00 p.m.

WElL, GOTSHAl, & MANGES LLP
767 Fifth Avenue
New York, NY 1015.3-0119
Telephone: (212) 310-8000
Facsimile: (212) .310-8007
Michael F. Walsh (MFW 8000)
Paul M. Basta (PMB 4434)

Attorneys for Debtors and
Debtors In Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

----x
In re

Chapter 11 Case No.

GLOBAL CROSSING LTD., et aI.,

Debtors.

------. --_·-·_--x

02-40188 (REG)

(Jointly Administered)

MOTION PURSUANT TO SECTIONS 105(a), 363(b)(I), AND 1121 OF THE
BANKRUPTCY CODE FOR AUTHORIZATION TO (i) AMEND THE
PURCHASE AGREEMENT, (il) GRANT CERTAIN RELEASES TO

HUTCmSON TELECOMMUNICATIONS LIMITED, AND (iii) EXTEND
EXCLUSIVE PERIODS DURING WmCH DEBTORS MAY FILE A

CHAPTER 11 PLAN AND SOLICIT ACCEPTANCES THEREOF

TO THE HONORABLE ROBERT E. GERBER
UNITED STATES BANKRUPTCY JUDGE:

Global Crossing Ltd. ("GCL") and its debtor subsidiaries as debtors and

debtors in possession (the "Debtors") respectfully represent:

Preliminary Statement

1. On August 9, 2002, the United States Bankruptcy Court for the

Southern District of New York (the "Court") approved that certain purchase agreement (the

"Purchase Agreement") among GCL, Global Crossing Holdings Ltd. ("GC Holdings"), the

NY2;\J267052\l19\R5NW09! D0C\48656 0009



Joint Provisional Liquidators appointed by the Supreme Court of Bermuda injoint

provisional liquidation cases commenced by certain of the Debtors in Bermuda (the 'TI'Ls "),

Singapore Teclmologies Telemedia Pte Ltdo (''5T Telemedia"), and Hutchison

Telecommunications Limited (''Hutchiso!J,'' and together with ST Telemedia, the

''Investors").

2. The Purchase Agreement is the basis for the Debtors' Joint Plan of

Reorganization Pursuant to Chapter 11 of the Bankruptcy Code (as such plan has been

amended from time to time, the ''Plan'') confirmed by order of the Court, dated December 26,

2003 (the 'Confirmation Order"). On the "closing" described in the Purchase Agreement

(the 'Closing"), the lnvestors agreed to pay the Debtors a combined $250 million for 61.5%

of the equity in a newly- formed company (''New GX"), to which GCL and GC Holdings

shall transfer substantially all of their assets (the ''Transaction'')

3. The Transaction (and therefore the consummation of the Plan) is

contingent on obtaining regulatory approvals from various state, federal, and foreign

agencies or jurisdictions. Most regulatory approvals were obtained. However, certain

regulatory agencies had not granted approval of Hutchison's proposed investment in the

company within a reasonable period of time. Accordingly, Hutchison recently exercised its

contractual rights to withdraw as a potential investor, and ST Telemedia exercised its

contractual rights to assume Hutchison's rights and ongoing obligations under the Purchase

Agreement 0

4. Due to the increase in the ownership percentage of New GX to be held

by ST Telemedia (from 30075% to 615%), the Debtors have to amend certain regulatory

filings already obtained and re-file certain other filings, including those of the Federal

NY2;\12670S21{}9\R5NW09! D0Q,48656 noog 2



Communications Commission ("FCC") and the Committee on Foreign Investment in the

United States ("CFIUS') The Debtors estimate that the extended regulatOIY process may

take three or more months to complete, The Purchase Agreement, however, by its terms is

terminable after April 30, 2003, by either the Debtors or ST Telemedia (the "Voluntary

Termination Date").. After considering all their alternatives (including maintaining the status

quo wllile continuing to seek regulatory approval or terminating the Purchase Agreement to

pursue unidentified restructuring alternatives), the Debtors have determined that it is in the

best interest of their respective estates and creditors to amend the Purchase Agreement and

thereby obtain ST Telemedia's agreement to extend the Voluntary Termination Date through

the anticipated regulatory process,

5, By this motion, the Debtors seek Court approval of (i) Amendment

Number 2 to the Purchase Agreement, attached hereto as Exhibit A ("Amendment No.2"),

which, among other things, extends the Voluntary Termination Date through October 14,

2003; (ii) certain mutual releases between the Debtors and Hutchison in connection with its

withdrawal from the Purchase Agreement; and (iii) an extension of the exclusive period

during which the Debtors may (A) file a chapter II plan (the ''Exclusive Filing Period") and

(B) solicit acceptances of such plan (the ''Exclusive Solicitation Period"), The Debtors seek

to extend the Exclusive Filing Period to the earlier of(i) October 28, 2003, or (ii) in the event

the Purchase Agreement is terminated in accordance with its terms by any of the parties

thereto, two (2) weeks from the date of such termination (the "Extended Exclusive Filing

Period"). The Debtors seek to extend the Exclusive Solicitation Period until sixty (60) days

after the Extended Exclusive Filing Period (the ''Extended Exclusive Solicitation Period"),

NY2:\12670S2'll9\R5NW09! D00411656 0009 3



Background

6 On January 28, 2002 (the 'Commencement Date"), GCL and certain

of its debtor subsidiaries each commenced a case in the United States Banlauptcy Court for

the Southern District of New York under chapter II of title I I of the United States Code (the

"Banlauptcy Code," such entities, together with their affiliates that commenced cases on

April 24, 2002, August 4, 2002, and August 30, 2002, ("Global Crossing" or the "Debtors").

The Debtors continue to operate their businesses and manage their properties as debtors in

possession pursuant to sections 1107(a) and 1108 of the Banlauptcy Code.

7 No trustee has been appointed in these cases. On February 7, 2002,

the United States Trustee (the "U.S. Trustee") appointed an official committee of unsecured

creditors (the 'Creditors Committee"). On November 21,2002, the Court entered an order

directing the appointment of an examiner (the "Examiner") to review certain financial and

accounting records of the Debtors. On November 25, 2002, the U.S. Trustee appointed

Martin K Cooperman as the Examiner.

8. Each of the Debtors incorporated in Bernmda (collectively the

"Bermuda Group ") has commenced a coordinated proceeding in the Supreme Court of

Bermuda. The Supreme Court of Bermuda has issued an order appointing certain principals

ofKPMG International as the JPLs of the Bermuda Group. The Supreme Court of Bermuda

has directed the JPLs to oversee the continuation of Global Crossing under the control of its

Board of Directors and under the supervision of the Supreme Court of Bernmda and this

Court in effecting a pl:m of reorganization under the Bankruptcy Code.

9. On September 16, 2002, the Debtors filed with the Court the Debtors'

Plan and the Disclosure Statement with respect to the Plan (as such disclosure statement has

NY2:\12670S21ll9\RSNW09l 00C\48656 0009 4



been amended from time to time, the "Disclosure Statement")., On October 21, 2002, the

Court entered an order approving the Disclosure Statement Commencing on December 4,

2002, hearings were held in respect of confirmation of the Plan, On December 26, 2002, the

Court entered the Confirmation Order-

Jurisdiction

10. This Court has jurisdiction to consider this matter pursuant to 28

usc. § § 157 and 1334, This is a core proceeding pursuant to 28 US,c. § 157(b). Venue

is proper before this Court pursuant to 28 US.c. § § 1408 and 1409.

The Purchase Agreement

II. Under the Purchase Agreement, the Debtors are obligated to transfer

substantially all the assets of GCL and GC Holdings to New GX I The Investors are

obligated to invest $250 million for 615% of the equity (originally crafted as 30,.75% for

each Investor) in New GX. Under the Plan, certain new debt obligations ofNew GX, the

remaining equity of New GX, and certain cash and other assets of the Debtors will be

distributed to creditors. The obligations of the parties to the Purchase Agreement are

conditioned on the occurrence of a number of conditions (most of which the Debtors believe

have been satisfied), including the receipt of various regulatory approvals.

I As more fully set forth in the Purchase Agreement, the following assets are excluded from
the transfer: (i) cash necessary to pay exit costs and, subject to a $7 million cap, post­
confirmation administrative expenses, (ii) $13 million in restricted cash held in a Bermuda
bank account for the benefit of the JPLs, (iii) avoidance and other causes of action of GX
other than those against vendors, customers, directors or officers of New GX (subject to
certain exceptions), and (iv) the shares of capital stock of GC Holdings held by GCL.
References in this Motion to terms of the Purchase Agreement, Amendment No.2, the
exhibits thereto, and other exhibits hereto, are qualified in their entirety by the tem1S of such
documents, Nothing in this Motion is intended to prejudice the existing rights of the Debtors
and ST Telemedia under the Purchase Agreement

NY2:\1267052\09\RSNW09! D0Cl48656 0009 5



12. The Debtors and the Investors originally anticipated that all necessary

regulatory approvals would be obtained by April 30, 2003. The parties decided not to make

April 30 a fixed "drop dead" or termination date for the agreement, because it was possible

that such approvals could be delayed well beyond that period. Accordingly, the parties

established April 30, 2003, as the time after which the Debtors or either of the Investors

would have the right voluntarily to terminate their obligations under the Purchase Agreement

(see section 7.1 (b) of the Purchase Agreement).

13, Tennination by either Investor does not tenninate the Purchase

Agreement Under section 83(b) of the Purchase Agreement, ifone of the Investors

tenninates its obligations, the other Investor has the right, in its sole discretion and without

the consent of the terminating Investor or GeL, to assume the rights and obligations of the

terminating Investor.

Hutchison Terminates Its
Obligations under the Pnrchase Agreement

14. Despite working closely with the relevant authorities in the United

States to address regulatory concerns, it has not been possible for Hutchison and the federal

government to reach agreement on an appropriate structure that is fully satisfactory to all

parties concerned within a reasonable investment time frame.

15. As a result, pursuant to a letter, dated April 30, 2003 (the "Hutchison

Letter"), attached hereto as Exhibit B, and in accordance with section 7. I(b) of the Purchase

Agreement, Hutchison terminated its rights and obligations under the Purchase Agreement

As discussed above, the Hutchison Letter did not terminate the Purchase Agreement; rather,

it tenninated only its own rights and obligations thereunder. In a separate letter, dated April

NY2:\)2670S21D9IRSNW09! 00048656 0009 6



30, 2003 (the "ST Telemedia Letter"), attached hereto as Exhihit C, and pursuant to section

83(b) of the Purchase Agreement, ST Telemedia assumed the rights and ongoing obligations

of Hutchison under the Purchase Agreement

16. In connection with Hutchison's termination of the Purchase

Agreement, the Debtors and Hutchison agreed to provide each other with mutual releases. In

a letter, dated April 30, 2002 (the "Global Crossing Letter"), attached hereto as Exhibit D,

GCL and GC Holdings acknowledged Hutchison's termination. Moreover, in the Global

Crossing Letter, GCL, GC Holdings, and Hutchison mutually, irrevocably, and

unconditionally agreed (subject to approval of the Court) to release and discharge each other

and their officers, directors, shareholders, employees, advisors, attorneys, financial advisors

and other professional advisors, agents and representatives from any and all liabilities,

obligations and claims of any nature whatsoever arising under or relating to the Purchase

Agreement (the 'Mutual Releases")'

17. GCL and GC Holdings further agreed that any plan proposed by GCL

and GC Holdings under chapter 11 ofthe Bankruptcy Code and any schemes of arrangement

under the laws of Bermuda (the ''Schemes of Arrangement") shall preserve and contain

release, injunction, and exculpation protection in favor ofI-Iutchison and, except as expressly

provided in the Plan and the Schemes of Arrangement, all of Hutchison's officers, directors,

shar'eholders, employees, advisors, attorneys, financial advisors, accountants, other

professional advisors, agents and representatives and other protected persons or entities

identical in form, scope, and substance to those presently existing under the Plan, the

Confirmation Order, the Schemes of Arrangement, and any order of the Supreme Court of

NY2:\1267052\o91Jl5NW091 000.486560009 7



Bennuda sanctioning the Schemes of Arrangement pursuant to the Companies Act 1981 of

Bermuda.

Alternatives Available to the Debtors

18. At this point in the case, the Debtors have three alternatives available

to them. The risks and costs of each alternative must be weighed against the others. The first

alternative is to amend the Purchase Agreement to extend the Voluntary Tennination Date to

a date after the expected revised regulatory process. The second alternative is to continue to

seek regulatory approvals without making any changes to the Purchase Agreement The final

alternative is to terminate the Purchase Agreement now.

19. The Debtors have determined that the first alternative - amending the

Purchase Agreement - is by far the best for their respective estates and creditors. The

advantage of extending the Voluntary Termination Date is to obtain ST Telemedia's

commitment (subject to the terms of the Purchase Agreement) to make its $250 million

investment (twice ST Telemedia's original commitment) through the balance of the expected

regulatory process. The only risk is that regulatory approval for completing t1le Transaction

with ST Telemedia will be further delayed or denied.

20. Neither of the ot1ler available alternatives are attractive. Most

importantly, the second alternative - maintaining t1le status quo - is not really an option

because the Debtors believe that ST Telemedia would terminate the Purchase Agreement

Wit1lOut a commitment by the Debtors to be bound through the balance of t1le regulatory

process. Even if ST Telemedia were willing to continue seeking regulatory approval wit1lOut

such a commitment, the Debtors would be risking a later termination (or renegotiation under

threat oftennination) by ST Telemedia.

NY2:\1267052\091R5NW091 D004K656 0009 8



21. Tenninating the Purchase Agreement now is not an attractive

alternative because it is likely to delay significantly tile Debtors' emergence from chapter II.

While the Debtors have made remarkable strides in maintaining their customer base and

operations through this regulatory process, it is clear tlmt they will not thrive until they

emerge from bankruptcy For a variety of reasons, additional delay and expense is inherent

in any termination scenario. First, there is no guaranty that an acceptable purchaser or

transaction will be available .. The Debtors have already engaged in a mult~month auction

process. The culmination of that process was the execution of the Purchase Agreement

because Hutchison and ST Telemedia made tile best proposal to the Debtors, Nothing has

changed at tile Debtors or in the industry since the execution of the Purchase Agreement to

lead the Debtors to believe that a significantly better transaction is available.

22. Second, even if an alternative transaction were available, pursuing that

possibility would significantly delay the case, The process would require the Debtors to re­

auction the company, renegotiate a new purchase agreement, draft a new disclosure statement

and plan of reorganization, solicit acceptances for the new plan, and confirm the new plan.

The time, expense, and risk attendant to this alternative outweigh its possible benefits, and

there are no assurances that if the Debtors tenninated their relationship with ST Telemedia,

they would be able to complete a deal with new investors

23. Finally, tennination ofthe Purchase Agreement will not obviate the

need for or speed up the regulatory process. In general, the transfer of a controlling interest

in the Debtors' licenses to an)' third party must be approved by tile FCC. The typical

timeline for FCC approval is approximately six months or more Unlike the alternative of

amending the Purchase Agreement and continuing with ST Telemedia, which the Debtors
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have submitted in an amendment to their existing FCC application, a new investor will have

to start the regulatory process from scratch.

Amendment No.2 to the Purchase Agreement

24. The principal purpose of Amendment NO.2 to the Purchase

Agreement is to extend the Voluntary Termination Date in section 7.1(b) from April 30,

2003, until five months after the filing of this Motion (i.e., until October 14, 2003). The

amendment also makes a nun1ber of conforming and mechanical changes to the Purchase

Agreement to reflect the fact that there is only one remaining Investor, including:

• clarification that the term "the Investors" or similar terms that reflect
the existence of more than one Investor refer solely to ST TeJemedia;

• confirmation that Hutchison's right and obligation to subscribe to
shares in New GX have been assigned to and assumed by ST
Telemedia and that ST Telemedia has agreed to pay the entire
purchase price of $250 million;

• modification to section 4.4 of the Purchase Agreement to make it clear
that ST Telemedia may appoint eight of the ten directors on New GX's
board of directors (ST Telemedia original four plus the four that would
have been appointed by Hutchison);

• deletion of sections 6.2(b), 6.2(i), and 7J(g) of the Purchase
Agreement (since they are no longer applicable); and

• deletion of the reference to the "other" Investor in sections 6.2(c) and
7.1 (c) of the Purchase Agreement.

25. In addition to the reimbursement rights provided to ST Telemedia in

the Purchase Agreement, Amendment No.2 obligates GCL to reimburse ST Telemedia for

additional reasonable, actual, docUD1ented, out-of-pocket costs and expenses incurred by ST

Telemedia in connection with these chapter I I cases for the period commencing on May 25,

2003, until the Transaction closes or the Purchase Agreement is terminated. Up to an

additional $2.25 million will be paid in the ordinary course .. Thereafter, an additional $2.25
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million will be paid, but only upon the earlier to occur of the closing ofthe Transaction or

termination of the Purchase Agreement In the event such additional payment is due upon

any termination which results in the payment of liquidated damages under section 73 of the

Purchase Agreement, the additional $2.25 million will be credited against those liquidated

damages,

26, In addition, Amendment No, 2 contemplates the delivery of a

"confimJation letter" to reduce the risk that either party will be able to assert a default under

the Purchase Agreement prior to the closing of the transactions contemplated thereby.. (The

form of the confirmation letter is attached to Amendment No, 2 as Exhibit A) Ifthis letter is

delivered it will contain acknowledgements to the extent set forth therein regarding any

breaches under the Purchase Agreement or the existence of any "Material Adverse Affect"

(as defined in the Purchase Agreement). In tltis letter, GCL will acknowledge that it is not

aware of any breach ofthe Purchase Agreement by 8T Telemedia, The proposed

confirmation letter would also, to the extent provided therein, contain 8T Telemedia's

agreement to:

• remove GCL's obligation to use commercially reasonable efforts to
maintain its ownership interest in Asia Global Crossing;

• waive compliance with the financial tests in section 6.2(d) of the
Purchase Agreement;

• waive compliance Witll respect to section 4, I0 of the Purchase
Agreement with respect to certain of the contracts listed in that
section; and

• waive compliance with the financial tests in section 6.2(e) of the
Purchase Agreeme nt as long as exit costs that arise between the date of
tlle confirmation letter and tlle closing of the Transaction, together
witll those costs that have been reported to 8T Telemedia, do not
exceed the amounts specified in that section,
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These acknowledgements and waivers are advantageous to the Debtors because they remove

significant conditionality from the closing of the Transaction" 2

Legal Authority

27" Section 363(b)(1) states 'The trustee, after notice and a hearing, may

use, sell, or lease, other than in the ordinary course of business, property of the estate." II

U"S.C § 363(b)(1) (2000) "Property of the estate" includes "any interest in property that the

estate acquires after the commencement of the case"" I I U.S.C § 541 (a)(7). Contractual

rights are intangible property which is included within the definition of property of the estate"

See, M, LTV Corp. v. Aetna Casualty and Surety Co. (In re Chateaugay Corp.), 116 BK

28 Although Bankruptcy Code section 363 does not set forth a standard

for determining when it is appropriate for a court to authorize the use of property of the

estate, courts in the Second Circuit and others, in applying this section, have required that it

be based upon the sound business judgnlent of the debtor .. In re Chateaugay Corp., 973 F.2d

141 (2d Cir. 1992) (holding that a judge determining a § 363(b) application must find from

the evidence presented before him a good business reason to grant such application);

Committee of Eguity Sec. Holders v. Lionel Corp. (In re Lionel Corp.), 722 F2d 1063, 1071

(2d CiL 1983) (same); Stephens Indus. v. McClung, 789 F.2d 386, 390 (6th CiL 1986)

(holding that "bankruptcy court can authorize a sale of all of a chapter 11 debtor's assets

under § 363(b)(1) when a sound business purpose dictates such action"); In re Phoenix Steel

2 If ST Telemedia determines not to deliver the confim1ation letter prior to the hearing date
on tins Motion, GCL has tile right to withdraw its request for Court approval of Amendment
No.2"
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Corp., 82 B.R. 334, 335-36 (Banla. D. DeL 1987) (stating thatjudicial approval of a section

363 sale requires a showing that the proposed sale is fair and equitable, a good business

reason exists for completing the sale and that the uansaction is in good faith).

29. The Debtors have determined, in their sound exercise of business

judgment, that Amendment No.2 is in the best interests of the Debtors, their creditors, and

all parties in interest. Hutchison is no longer a party to the Purchase Agreement and, as a

result, the regulatory approval process will take several months to complete. With respect to

certain regulatory authorities, the Debtors are required to submit amended applications for

regulatory approval, and in at least several instances, the Debtors must submit a new

application.

30. As described above, the Debtors have only three alternatives. One of

the alternatives maintaining the status quo without amending the Purchase Agreement - is

not really available because the Debtors believe that ST Telemedia would terminate the

Purchase Agreement under those circumstances Another alternative - the Debtors'

tennination of the Purchase Agreement at this time - is fraught with risk, delay, and

additional expense.

31. The only alternative that makes sense is to amend the Purchase

Agreement to extend the Voluntary Termination Date by five months and seek regulatory

approval for a Transaction based on an increased investment by ST Telemedia The Debtors

already have a confirn1ed Plan that is contingent only on the approval of the Transaction by

the regulatory authorities. Much of the work required for regulatory approval is complete

and only in certain instances will the Debtors be required to submit amended or new

applications for regulatory approvaL Although continuing the regulatory approval process
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will require an investment of the Debtors' time and money, tltis cost pales in comparison to

the cost and risk associated with re-auctioning tile company and confirming a new plan of

reorganization.

32. In addition, the Debtors believe tllat agreeing to reimburse ST

Telemedia for its actual expenses is reasonable under ilie circumstances. The Purchase

Agreement already provides for such reimbursement Amendment No.2 effectively lifts the

cap on those costs, but limits them to $4.5 million as described above. For these reasons, the

Debtors respectfully request the Court to approve Amendment No .. 2

Debtors Seek Approval of Mutual Releases

33. Pursuant to section 363(b)(I), tile Debtors seek the Court's approval of

the Mutual Releases. The Debtors' contract rights are property of the estate, see,~, LTV

Corp. v. Aetna Casualty and Surety Co. (In re Chateaugay Corp.), 116 B.R. 887, 898 (Bankr.

SnRY. 1990), and any use of property of the estate (including ilie modification of

contractual rights) must be in the best business judgment of the Debtors. See In re

Chateaugay Corp., 973 F..2d 141 (2d Cir 1992; Committee of Equity Sec. Holders v. Lionel

Corp. (In re Lionel Corp.), 722 F.2d 1063, 1071 (2d CiT 1983); Stephens Indus. v. McClung,

789 F..2d 386, 390 (6th CiT. 1986)

34. The Mutual Releases are in the best business judgment of the Debtors.

Hutchison and the Debtors are amicably terminating their relatimship without the prospect of

bringing claims and causes of action against each other in tile future. The Debtors do not

believe that Hutchison has breached the Purchase Agreement, ilierefore, by granting their

release, the Debtors do not believe iliey are releasing any claims of value. In addition,

without Hutchison's withdrawal, regulatory approval of the Purchase Agreement would be
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further delayed. Hutchison's tennination and ST Telemedia's assumption of all of

Hutchison's rights and ongoing obligations provide the Debtors with the quickest and least

expensive route to regulatory approval. Moreover, Hutchison is releasing the Debtors from

any liability under the Purchase Agreement

Exclusivity

35. From the commencement of their chapter 11 cases and by operation of

section 1121 of the Bankruptcy Code, the Debtors have maintained their Exclusive Filing

Period and Exclusive Solicitation Period (together, the "Exclusivity Periods"). Upon filing

the most recent motion to extend the Exclusivity Periods, dated March 20, 2003 (the "Fourth

Exclusivity Motion"), the Court, on April 21, 200.3, entered an order granting the extension

sought therein (the 'Fourth Exclusivity Order"). Pursuant to the Fourth Exclusivity Order,

the Exclusive Filing Period was extended to the earlier of (i) May IS, 2003, or (ii) in the

event the Purchase Agreement is tenninated in accordance with its tenns by any of the

parties thereto, two (2) weeks from the date of such termination. In addition, the Court

extended the Exclusive Solicitation Period of their plan of reorganization until sixty (60)

days after the Exclusive Filing Period.

36 By this Motion, the Debtors seek to extend the Exclusive Filing Period

to allow sufficient time for the Debtors to obtain approval from the regulatory authorities,

based on their new circumstances. Because the Debtors will be required to re-submit the

Transaction to a number of federal, state, and local regulatory authorities, the Debtors require

additional time to protect their respective estates and consummate the Plan. Therefore, the

Debtors request approval ofthe Extended Exclusive Filing Period and Extended Exclusive

Solicitation Period. These extensions will provide the Debtors with sufficient time to obtain

NY2:\J2670S2ID91R5NW091 D0048656 0009 15



the necessary approvals or, in the alternative, if necessary, to formulate and file a new plan of

reorganization without having the destabilizing effects of competing plans.

Extending the Exclusivity Periods

37. Section 1121(b) of the Bankruptcy Code provides for an initial period

of 120 days after the commencement of a chapter 11 case during which a debtor has the

exclusive right to propose and file a chapter 11 plan. Section 1121(c)(3) of the Bankruptcy

Code provides that if the debtor files a plan within the 120 days after the commencement of a

case, the debtor has a period of 180 days after the commencement of the cases to obtain

acceptance of such plan, during which time competing plans may not be filed.

38. Section 1121 (d) of the Bankruptcy Code pemlits the court to extend a

debtor's exclusive periods !pon a demonstration of "cause." Section 1121(d) provides:

On request of a party in interest made within the respective
periods specified in subsections (b) and (c) of this scction and
after notice and a hearing, the court may for cause reduce or
increase the 120-day period or the 180-day period referred to
in this section

11 U.Sc. § 1121(d)

39. Although the Bankruptcy Code does not define the term "cause," the

legislative history indicates it is intended to be a flexible standard to balance the competing

interests of a debtor and its creditors See H.R. Rep. No. 95-595, at 231, 232 (1978),

reprinted in 1978 U.S.CCA.N 5963,6191. The Court has enumerated the following

factors, which should be considered when detemlining whether exclusivity should be

extended:

(a) the size and complexity of the debtor's case;
(b) the existence of good faith progress towards reorganization;
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(c) a fmding that the debtor is not seeking to extend exclusivity
to pressure creditors "to accede to [the debtors'] reorganization
demands";
(d) existence of an unresolved contingency [e.g" ongoing
negotiations that will not conclude within the Exclusive
Periods, but where the subject matter of the negotiations is vital
to reorganization and, if successful, the negotiations would
likely enable the debtor to file a successful plan of
reorganization]; and
(e) the fact that the debtor is paying its bills as they come due,

In re McLean Indus., Inc" 87 RR. 830, 834 (BanTu. S,D,NY, 1987),

Cause Exists to Extend the Exclusivity Periods

40, Each factor set forth above weighs toward granting an extension of the

Exclusivity Periods, Earlier in these cases, the Debtors timely sought extensions of the

Exclusivity Periods because the Debtors required additional time to resolve certain critical

business issues and formulate and negotiate the Plan When the Debtors filed their Fourth

Exclusivity Motion, the Court had already confirmed the Plan and the Debtors were

continuing their efforts to obtain the requisite regulatory approvals and to finalize their

financial reporting for the end of 2002 in order to satisfy the closing conditions under the

Purchase Agreement

41, Since that time, the Debtors believe they have satisfied most of the

closing conditions to the Purchase Agreement including the requisite financial covenants and

exit cost requirements, The Debtors have entered into several settlement agreements with

parties to executory contracts and unexpired leases, whereby the Debtors have successfully

negotiated reduced cure costs to be paid in connection with assumption of such agreements

pursuant to section 365 of the BanIuuptcy Code. The Debtors have also resolved numerous
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claims with respect to amounts owed to network access providers, vendors, and certain

taxing authorities, as well as amounts in respect of pending litigation.

42. The Debtors are in the process of arranging a working capital facility

for New OX in cOIJIJection with the effective date of the Plan. Currently, the Debtors are

negotiating a facility with two prospective lenders, Oeneral Electric Capital Corporation

("OE Capital") and Merrill Lynch Capital ("Merrill"). On March 24, 2003, the Court

approved the Debtors' Motion Pursuant to Sections 363 and 503 of the Bankruptcy Code for

Authorization to Enter Into a Work Fee Letter (the 'Work Fee Letter") in COIJIJection With

Proposed Exit Financing with OE CapitaL Pursuant to the Work Fee Letter, the Debtors

have agreed to (i) reimburse the reasonable out of pocket costs and expenses of the

prospective lenders, (ii) deliver $500,000 as a deposit against such expenses, and (iii)

indemnify the prospective lenders in cOIJIJection with the proposed working capital facility.

43. On April 14, the Court approved the Debtors' Motion Pursuant to

Sections 363 and 503 of the Bankruptcy Code for Authorization to (i) Enter into a

Commitment Letter in Connection with Proposed Exit Financing and (ii) Pay Fees and

Expenses in Connection Therewith. Although neither prospective lender has provided a

conunitment letter to the Debtors, negotiations are ongoing, with the hope that a working

capital facility will be in place upon the effective date ofthe Plan so as to facilitate the

mechanics of obtaining such a facility and enhance the business prospects of New OX

44 As described above, the Debtors now need to continue the regulatory

approval process with ST Telemedia as the sole Investor, which will include submitting

amended and new applications for approval from certain regulatory authorities While the

Debtors are confident that they will obtain such approvals, the regulatory process will require
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several months to complete, The failure to extend the Exclusivity Periods during this time

would cause the Debtors to be confronted with the challenges of continuing to operate their

business and working diligently to obtain the requisite regulatory approvals under these new

circumstances, while simultaneously assessing competing plans that may be filed and

contending with tlle destabilizing effects that such events would have on their business,

employees, vendors, and customers. Such a situation would have a destructive effect on the

Debtors, their estates, their creditors, and all parties in interest

45 In the event that any of the regulatory authorities do not approve the

Purchase Agreement and the Debtors are forced to abandon the Plan, the Debtors seek an

opportunity to propose and solicit a new plan of reorganization without competing plans,

The Exclusivity Periods have pemlitted the Debtors to negotiate and reach reasonable

agreement with the Creditors Committee and the Debtors' prepetition lenders. If the Debtors

do not maintain the exclusive right to present and file a plan of reorganization and solicit

acceptances tllereof, the Debtors wi1110se the benefit derived from these negotiations that

have permitted the parties in interest to amicably work together in the absence of competing

plans to form reasonable terms of reorganization.

Waiver of Memorandum of Law

46. Pursuant to Case Management Order Number 2, dated March 19,

2003, this Motion satisfies rule 9013-1 (b) of tl~ Local Bankruptcy Rules for the Southern

District ofNew York.

47 No previous request for the relief sought herein has been made to this

or any other court
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WHEREFORE the Debtors request that the Court grant the relief requested

herein and such other and further relief as is just

Dated: May 14,2003
New York, New York

lsi Michael F. Walsh
Michael E Walsh (MFW 8000)
Paul M Basta (PMB 4434)

WElL, GOTSHAL & MANGES LLP
767 Fifth Avenue
New York, NY 10153-0119
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Debtors and
Debtors In Possession
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
-·---------·-----------x
In re

Chapter 11 Case No.

GLOBAL CROSSING LTD., et aI.,

Debtors.

---------x

02-40188 (REG)

(Jointly Administered)

ORDER PURSUANT TO SECTIONS 105(a), 36.3(b)(I), AND
1121 OF THE BANKRUPTCY CODE FOR AUTHORIZATION
TO (i) AMEND THE PURCHASE AGREEMENT, (ii) GRANT

CERTAIN RELEASES TO HUTCmSON TELECOMMUNICATIONS
LIMITED, AND (iii) EXTEND EXCLUSIVE PERIODS DURING WHICH DEBTORS

MAY FILE A CHAPTER 11 PLAN AND SOLICIT ACCEPTANCES THEREOF

Upon the motion dated May 14, 2003 (the "Motion") of Global Crossing Ltd.

("GCL") and its debtor subsidiaries, as debtors in possession (collectively, the ''Debtors'')

pursuant to sections 105(a), 363(b)(J),and 1121 of the United States Code (the "Bankruptcy

Code") for authorization to (i) amend that certain purchase agreement (the "Purchase

Agreement") among GCL, Global Crossing Holdings Ltd.. ("GC Holdings"), the Joint

Provisional Liquidators appointed by the Supreme Court of Bermuda in these chapter II

cases (the 'TI'Ls "), Singapore Teclmologies Telemedia Pte Ltd. ('ST Telemedia") and

Hutchison Telecommunications Limited ("Hutchison"), (ii) grant certain releases to

Hutchison, and (iii) extend the exclusive periods during which the Debtors may file a chapter

II plan (the "Exclusive Filing Period',) and solicit acceptances thereof (the "Exclusive

Solicitation Period"), all as more fully set forth in the Motion; and the Court having

jurisdiction to consider the Motion and the relief requested therein pursuant to 28 U S.C

§ § 157 and 1334 and the Standing Order of Referral of Cases to Bankruptcy Court Judges of
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the District Court for the Southern District of New York, dated July 19, 1984 (Ward, Acting

CJ .); and consideration of the Motion and the relief requested therein being a core

proceeding pursuant to 28 U.S.C § I 57(b); and venue being proper before this Court

pursuant to 28 U.S.C § § 1408 and 1409; and due and proper notice of the Motion having

been provided to the Office of the United States Trustee for the Southern District of New

York, the official committee of unsecured creditors appointed in these chapter II cases, the

attorneys for the Debtors' prepetition bank lenders, the Joint Provisional Liquidators

appointed by the Supreme Court of Bermuda in respect of certain of the Debtors herein and

their attorneys, the attorneys for Hutchison, the attorneys for ST Telemedia, and those parties

entitled to notice pursuant to this Court's order dated January 28, 2002 establishing notice

procedures in these cases, and no other or further notice need be provided; and the relief

requested in the Motion being in the best interests of the Debtors and their estates and

creditors; and the Court having reviewed the Motion and having heard the statements in

support of the relief requested therein at a hearing before the Court (the "Hearing"); and the

Court having determined that the legal and factual bases set forth in the Motion and at the

Hearing establish just cause for the relief granted herein; and it further appearing upon the

Motion and all of the proceedings had before the Court that the relief requested in the Motion

is within the Debtors' sound business judgment and will aid in the Debtors' reorganization;

and after due deliberation and sufficient cause appearing therefor, it is

ORDERED that the Motion is approved; and it is further

ORDERED that pursuant to sections 105(a) and 363(b)(I) ofthe Bankruptcy

Code, the Court approves Amendment No.2 to the Purchase Agreement, attached hereto as

Exhibit A; and it is further
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ORDERED that pursuant to sections 105(a) and 363(b) ofthe Bankruptcy

Code, the Court approves the mutual releases by and between GCL, GC Holdings, and

Hutchison, set forth in the letter attached hereto as Exhibit B; and it is further

ORDERED that, pursuant to section 1121(d) ofthe Bankruptcy Code, the

Debtors' Exclusive Filing Period is extended to the earlier of (i) October 28, 2003, or (ii) in

the event the Purchase Agreement is terminated in accordance with its terms by any of the

parties thereto, two weeks from the date of such termination (the "Extended Exclusive Filing

Period"); and it is further

ORDERED that the Exclusive Solicitation Period is extended until sixty (60)

days after the Extended Exclusive Filing Period; and it is further

ORDERED that the extensions of the Exclusive Filing Period and Exclusive

Solicitation Period granted herein are without prejudice to such further requests that may be

made pursuant to section 1121(d) of the Bankruptcy Code by the Debtors or any party in

interest, for cause shown, upon notice and a hearing; and it is further

ORDERED that notwithstanding any applicability of rules 6004(g), 7062, or

9014 of the Federal Rules of Bankruptcy Procedures, the terms and conditions of this Order

shall be immediately effective and enforceable upon its entry; and it is further

ORDERED that, pursuant to Case Management Order Number 2 dated March

19,2003, the Motion satisfies the requirements of rule 9013-1(b) of the Local Bankruptcy

Rules for the Southern District of New York

Dated: June _, 2003
New York, New York

UNITED STATES BANKRUPTCY JUDGE
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EXHffiITA

Amendment No.2 to the Purchase Agreement
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AMENDMENT NO.2 TO
PURCHASE AGREEMENT

This Amendment No.2 (this "Amendment No.2"), dated as of May 13,2003,
is by and among Global Crossing Ltd" a company organized under the Laws ofBennuda (the
"Company"), Global Crossing Holdings Ltd., a company organized under the Laws of
Bermuda ("GX Holdings"), and Singapore Tecbnologies Telemedia Pte Ltd, a company
organized under the Laws of Singapore ("ST Telemedia"), and amends the Purchase
Agreement, dated as ofAugust 9, 2002, by and among the Company, GX Holdings, the Joint
Provisional Liquidators of the Company and GX Holdings (the "Joint Provisional
Liquidators"), ST Telemedia and Hutchison Telecommunications Limited, a company
organized under the Laws ofHong Kong ("Hutchison"), as amended by the Amendment to
Purchase Agreement dated as ofDecember 20, 2002 (as amended, the "Agreement'}
Capitalized terms used but not defined herein have the meanings given thereto in the
Agreement

WHEREAS, as set forth in a letter dated April 30, 2003 from Hutchison to the
other parties to the Agreement, Hutchison terminated its rights and obligations under the
Agreement pursuant to Section 7.1 (b) thereof, and not those of ST Telemedia (the "Hutchison
April 30, 2003 Letter");

WHEREAS, as set forth in a letter dated April 30, 2003 from ST Telemedia to
the other parties to the Agreement, ST Te1emedia assumed the rights and obligations of
Hutchison under the Agreement pursuant to Section 8J(b) thereof (the "ST Telemedia April
30, 2003 Letter");

WHEREAS, pursuant to a letter dated April 30, 2003 from the Company to
Hutchison and ST Telemedia (the"Aclmowledgement Letter"), the Company acknowledged
and agreed with such termination by Hutchison and aCknowledged such assumption by ST
Telemedia;

WHEREAS, pursuant to Section 5.8 ofthc Agreement, the Joint Provisional
Liquidators have delivcrcd their express consent to the execution of this Amendment No.2
by the parties hereto; and

WHEREAS, in connection with the Hutchison April 30, 2003 Letter, the ST
Telemedia April 30, 2003 Letter and the Aclmowledgement Letter, the parties hereto desire,
upon the approval of the U,S. Bankruptcy Court ofthis Amendment No 2, to effect certain
amendments to the Agreement to reflect ST Telemedia's continuing as the sole Investor
under the Agreement, and to make certain other amendments as hereinafter set forth, and
such amendments may be effected pursuant to Section 86 of the Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual
agreements set forth in this Amendment No, 2 and for other good and valuable consideration,
the receipt and sufficiency ofwhich are hereby aclmowledgcd, the parties hereto hereby agree
as follows:
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1. Interpretation. In giving effect to the Hutchison April .30, 2003 Letter,
the ST Telemedia April 30, 2003 Letter and the Acknowledgement Letter, and for the
avoidance of doubt:

(a) Hutchison's right and obligation to subscribe for the New
Company Shares under Article I of the Agreement shall be assigned to and assumed by S1
1elemedia such that, at the Closing, S1 Telemedia shall subscribe for, and the Company shall
cause New GX to issue to ST Telemedia, or to a subsidiary ofST Telemedia to which it is
entitled to assign its rights pursuant to Section 83 of the Agreement, 6,600,000 New
Common Shares and 18,000,000 New Preferred Shares, and ST Telemedia shall pay to New
GX an aggregate Purchase Price of $250,000,000 for the New Company Shares.

(b) All references in the Agreement to "each Investor", "each of
the Investors", "either Investor", "the Investor", "the Investors" or similar terms which reflect
the existence ofmore than one "Investor" shall refer solely to ST Telemedia. All references
in the Agreement to "Hutchison" (other than in Article ill of the Agreement) shall refer to ST
Telemedia In each case, where the Agreement or the other Transaction Documents provides
for ST Telemedia and Hutchison to provide a decision, approval, consent, waiver or
judgment, such decision, approval, consent, waiver or judgment sball be provided solely by
S1 Telemedia.

(c) The rights of Hutchison under the Agreement which have been
assigned to, and the obligations ofHutchison under the Agreement which have been assumed
by, 81 1elemedia are as set forth in the 8T Telemedia April 30, 2003 Letter' and the
Acknowledgment Letter.

2.
agree as follows:

Amendments, Pursuant to Section 8.6 of the Agreement, the parties

(a) The first sentence of Section 4.4 of the Agreement shall be
amended and restated as follows:

"The Company agrees to take all actions necessary or appropriate such that, at
Closing, the hoard ofdirectors of New GX will be comprised of ten directors, eight ofwhom
shall be nominated by ST Telemedia and two of whom shall be nominated by the Creditors'
Committee."

(b) The text ofSections 62(b), 6.2(i) and 7J(g) of the Agreement
shall be deleted in their entirety and replaced with "[Intentionally Omitted]".

(c)
in its entirety as follows:

Section 6.2(c) of the Agreement shall be amended and restated

"(c) The Company shall have performed, satisfied and complied in all
material respects with each of its covenants and agreements set forth in this Agreement and
each of the other Transaction Documents to be performed, satisfied and complied with on or
after the date hereof and prior to or at the Closing."

(d)
in its entirety as follows:
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Section 7.1(c) of the Agreement shall be amended and restated

"(b) by the Company or the Investor if the Closing shall not have been
eonswnmated on or before the earlier of (i) the Outside Date and (ii) the date on which the
Investor is notified in writing by the Company, a Subsidiary, or a Governmental Entity that a
material Regulatory Approval has been denied, will not be approved, or has or will be
approved subject to conditions that would constitute a Material Adverse Effect or have a
material adverse effect on the Investor; provided, that (A) a party shall not be entitled to
terminate this Agreement pursuant to this Seetion 7.1(b) ifthe failure of the Closing to occur
by the relevant date is the result ofany failure by such party to comply fully with its
obligations hereunder (including without limitation its obligation to use its reasonable best
efforts to obtain all Regulatory Approvals), and (B) in the event all ofthe conditions set forth
in Article VI (other than conditions which, by their nature, can only be satisfied at Closing)
shall have been satisfied or waived by the parties hereto on or before the Outside Date, other
than the condition set forth in Section 6.2(e) regarding the Other Exit Costs as a result ofa
dispute regarding the calculation thereof, then the termination right set forth in this Section
7. I(b) shall not be available to the Company or the Investor until the date on which it is
determined in accordance with Section 8.14 that the Company will not be able to satisfy such
condition,,"

(e)
in its entirety as follows:

"(c) by the Investor if the Company shall have breached its representations,
warranties, covenants or other agreements contained in this Agreement in a manner which
would cause the condition set forth in Section 6.2(a) or 6.2(c) to fail to have been met, or the
condition set forth in the last sentence of Section 6.2(a) shall not have been satisfied;"

(f) A new definition ofeach of "Amendment No.2 Filing Date"
and "Outside Date" shall be added in alphabetical order in Section 8. I of the Agreement to
read as follows, respectively:

""Amendment No.2 Filing Date" shall mean the date the Amendment No.2,
dated as ofMay 13, 2003 by and among the Company, GX Holdings and ST Telernedia, is
submitted for approval to the UB.. Bankruptcy Court."

""Outside Date" shall mean the date falling five months after the Amendment
No.2 Filing Date."

(g) The references to "April 30, 2003" in Exhibit C ofthe
Agreement shall be deleted and replaced with "the Outside Date".

3. Representations and Warranties of the Company and GX Holdings.
Each of the Company and GX Holdings hereby represents and warrants to ST Telemedia as
follows:

(a) Due Authorization; Enforceability. Subject to the requirements
that, (i) the Joint Provisional Liquidators consent to the Company's and GX Holdings' entry
into this Amendment No.2 (which consent has been obtained concurrently on the date
hereof), (ii) the U.S. Bankruptcy Court approves the Company's and GX Holdings' entry into
this Amendment No.2 and (iii) the Joint Provisional Liquidators have not withdrawn their
consent to the Company's and GX Holding's entry into the Agreement or this Amendment
No.2 pursuant to their fiduciary duties under Bermuda Law or pursuant to any order oflhe

.3
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Bermuda Court, each of the Company and GX Holdings has all right, corporate power and
authority to enter into, execute and deliver this Amendment No" 2 and to consummate the
transactions contemplated hereby, The execution and delivery by each ofthe Company and
GX Holdings of this Amendment No, 2 and the compliance by each ofthe Company and GX
Holdings with each ofthe provisions ofthis Amendment No, 2 are within the corporate
power and authority of the Company and GX Holdings and have been duly authorized by all
requisite corporate and other action ofthe Company and GX Holdings, This Amendment No,
2 has been duly and validly executed and delivered by the Company and GX Holdings and
this Amendment No, 2 constitutes a legal, valid and binding agreement of the Company and
GX Holdings, enforceable against the Company and GX Holdings in accordance with its
tenns,

(b) No Conflicts or Violations: Consents. Neither the execution,
delivery or perfonnance by each ofthe Company and GX Holdings of this Amendment No, 2
and the other transactions contemplated hereby will: (i) conflict with, or result in a breach or
a violation of, any provision of the memorandum ofassociation, certificate ofincorporation
or bylaws or other organizational documents of the Company Or any Subsidiary; (ii)
constitute, with or without notice or the passage of time or both, a breach, violation or
default, create any Encumbrance, or give rise to any right of termination, modification,
cancellation, prepayment, suspension, limitation, revocation or acceleration, under any Law
epplicable to or binding on the Company or any Subsidiary or any provision of any
Commitment to which the Company or any Subsidiary is a party or pursuant to which any of
them or any oftheir assets or properties is subject, except for breaches, violations, defaults,
Encumbrances, or rights oftermination, modification, cancellation, prepayment, suspension,
revocation or acceleration, which would not reasonably be expected to result in, individually
or in the aggregate, a Material Adverse Effect; (iii) except for the approval by the U.S,
Bankruptcy Court, the consent ofthe Joint Provisional Liquidators (which consent has been
obtained concurrently on the date hereof) and any other Regulatory Approvals, require any
consent, approval or authorization of, notification to, filing with, or exemption or waiver by,
any Governmental Entity or any other Person on the part ofthe Company or any Subsidiary;
or (iv) require are-solicitation ofvotes of creditors in connection with the Bankruptcy Plan or
Schemes of Arrangement

4. Representations and Warranties of ST Telemedia, ST Telemedia
hereby represents and warrants to the Company as follows:

(a) Due Authorization: Enforceability, ST Telemedia has all right,
power and authority to enter into, execute and deliver this Amendment No, 2 and to
consummate the transactions contemplated hereby, Thc execution and delivery by ST
Telemedia of this Amendment No.2 and the consummation by ST relemedia ofthe
transactions contemplated hereby (i) are within the power and authority of S1 1elemedia and
(ii) have been duly authorized by all necessary action on the part ofST Telemedia, This
Amendment No.2 constitutes a legal, valid and binding agreement of ST 1elemedia,
enforceable against ST Telemedia in accordance with its respective terms, except as such
enforcement is limited by bankruptcy, insolvency and other similar Laws affecting the
enforcement of creditors' rights generally and for limitations imposed by general principles
of equity.

(b) Consents: No Violations. Neither the execution, delivery or
perfonnance by S1 Telemedia ofthis Amendment No, 2 nor the consummation by ST
Telemedia of the transactions contemplated hereby will: (i) conflict with, or result in a breach
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or violation of; any provision of the organizational documents ofST Telemedia;
(Ii) constitute, with or without notice or the passage of time or both, a breach, violation or
default, create an Encumbrance, or give rise to any right of termination, modification,
cancellation, prepayment, suspension, limitation, revocation or acceleration, under (A) any
Law or (B) any provision of any Commitment of ST Telemedia, or to which ST Telemedia or
any of its assets or properties is subject, except, with respect to the matters set forth in
clause (B), for breaches, violations, defaults, Encumbrances, or rights oftermination,
modification, cancellation, prepayment, suspension, limitation, revocation or acceleratiou,
Which, individually or in the aggregate, could not have a material adverse effect on the ability
ofST Telemedia to consummate the transactions contemplated hereby; or (iii) to the
knowledge ofST Telemedia and except for the approval by the U.S Bankruptcy Court, the
consent of the Joint Provisional Liquidators (which consent has been obtained concurrently
on the date hereof) and any other Regulatory Approvals, require any consent, approval or
authorization of, notification to, filing with, or exemption or waiver by, any Governmental
Entity or any other Person on the part of ST Telemedia

5. Effectiveness; Cooperation. Notwithstanding anything contained
herein, this Amendment No.2 shall not become effective until the date it is approved by the
U$. Bankruptcy Court (such date, the "Amendment No.2 Approval Date"). ST Telemedia
hereby acknowledges and agrees that each ofthe Company and GX Holdings may withdraw
any motion to the US. Bankruptcy Court to approve this Amendment No.2 if ST Telemedia
fails to sign and deliver to the Company a confirmation letter, substantially in the form of
Exhibit A hereto, prior to the hearing date sct by the US. Bankruptcy Court to approve this
Amendment No.2. Each party hereto agrees to cooperate with each other and to use its
reasonable efforts to execute and deliver any instruments or documents and to take, or cause
to be taken, all actions necessary, proper or advisable in order to give effect to the
consummation of the transactions contemplated by this Amendment No.2 (including without
limitation the making ofany necessary filings or notices and the seeking of all requited
approvals in connection with the Bankruptcy Case, the Bermuda Case or the Regnlatory
Approvals and the making ofall necessary or desirable amendments to the Transaction
Documents to give effect to this Amendment No.2) and to otherwise carry out the intent of
the parties under this Amendmeot No.2.

6. Press Releases. ST Telemedia and the Company shall consult with
each other before issuing any press release or public announcement pertaining to this
Amendmcnt No.2 and shall not issue any such press release or make any such public
announcement without the prior written consent of the other party, which consent shall not be
unreasonably withheld, except as may be required by applicable Law or by obligations
pursuant to any listing agreement with any securities exchange or market, in which case the
party proposing to issue such press release or make such public announcement shall use its
reasonable efforts to consult in good faith with the other party before issuing any such press
releases or making any such public announcements.

7. Fees and Expenses. In addition to, and not in diminution of, the
reimbursement rights provided to ST Telemedia pursuant to Section 4.6 of the Agreement,
the Company shall (a) promptly reimburse and pay to ST Telemedia all reasonable, actual,
documented, out-of-pocket costs and expenses incurred by S1 Telemedia, for the period
commencing on May 25, 2002 and ending on the earlier to occur ofthe Closing Date or the
termination of the Agreement by ST Telemedia or the Company in accordance with its terms,
in connection with the Bankruptcy Case, the Schemes of Arrangement and the transactions
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contemplated by the Agreement and the other Transaction Documents (collectively, the "ST
Telemedia Expenses") up to an amount equal to 82,250,000, and (b) reimburse and pay to ST
Telemedia up to an additional 82,250,000 for any ST Telemedia Expenses in excess ofthe
82,250,000 payable under Section 7(a) above, promptly upon the earlier to occur of the
Closing Date or the termination of the Agreement by ST Telemedia or the Company in
accordance with its terms, provided however, (i) in each case, the Company shall not be
required to reimburse ST Telemedia for any ST Telemedia Expenses that have already been
reimbursed as Post-Petition Investors' Expenses pursuant to Section 4,6 ofthe Agreement
and (ii) with respect to Section 7(b) above, in the event Liquidated Damages are payable to
ST Telemedia under the Agreement in connection with any such termination of the
Agreement, the amount of Liquidated Damages payable to ST Telemedia shall be offset
dollar-for-dollar by any amounts paid to ST Telemedia by the Company under Section 7(b),
The ST Telemedia Expenses shall include all out-of-pocket expenses, costs and other fees of
MerriU Lynch (Singapore) Pte. Ltd., other than the success fees owed to Merrill Lynch
(Singapore) Pte, Ltd. that are payable in connection with the successful consummation of the
transactions contemplated by the Agreement and the other Transaction Documents.

8 Termination. Each ofthe Company, GX Holdings and ST Telemedia
may terminate this Amendment No.2 upon the occurrence of any of the following:

(a) The Amendment No.2 Filing Date does not occur on or before
May 14, 2003;

(b) The Company or GX Holdings, in accordance with the second
sentence of Section 5 of this Amendment No.2, withdraws the motion to the U.S.
Bankruptcy Court to approve this Amendment No.2; or

(c) The Amendment No, 2 Approval Date does not occur on or
before June 9, 2003.

9, Confirmation ofAgreement Except as herein expressly amended, the
Agreemcnt shall remain in full force and effect in accordance with its terms.

10. Governing Law: Submission to Jurisdiction. This Amendment No.2
shall be governed by and construed, interpretcd and enforced first in accordance with and
governed by the Bankruptcy Code and the applicable case law under the Banlauptcy Code
and, to the extent that the Bankruptcy Code and thc applicable case law undcr the Bankruptcy
Code do not address the matter at hand, then, in accordance with and governed by the internal
Laws of the State of New York, without giving effect to the principles of conflicts of law
thereof. The parties hereby agree that, without limitation of any party's right to appeal any
order of the U.S. Bankruptcy Court, (a) the U.S. Bankruptcy Court shall retain exclusive
jurisdiction to enforce the terms of this Amendment No.2 and to decide any claims or
disputes that may arise or result from, or be connected with, this Amendment No.. 2, any
breach or default hereunder, or the transactions contemplated herein, and (b) any and all
claims, causes of action, suits and proceedings relating to the foregoing shall be filed and
maintained only in the U.S. Bankruptcy Court, and the parties hereby consent and submit to
the jurisdiction of the U.S, Bankruptcy Court.

II. Counterparts. This Amendment No, 2 may be executed in any number
ofcounterparts, each ofwhich shall be deemed to be an original instrument, but all together
shall constitute one agreement.

6
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12. Headings. The headings of the sections ofthis Amendment No.2 have
been inserted for convenience of reference only and shall not be deemed to be a part of this
Amendment No.2 or the Agreement.

[signatures appear on the following page]
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IN WITNESS WHEREOF. lbe parties hereto ""ve duly executed thi.
Amendment No" 2 as ofthe date SO indioated In ilia preamble hereof

GLOBAL CROSSING LID (in ptovisioll3l
liquidatien)

.::row. ~" Me::>""""-t..
Ue:~ ..\ COV"....\

GLOSA!. CROSSING HOLDINGS !.TD. (in
provisional liquidation)

SINGAPORE TECHNOLOGIES TELEMEDIA
PTE LTD

By:_. _

Name:
Title:

S"l



LB! T!IBIlIIWIT
PRWOM&CEQ

INWITNESS WHEREOt', tho partios _to MV. duly e:=ub:d this
A.meb.dttumtNo.. 2 A!l ofthe d.l!lta BO indicated in the preamble bereaf'.

GLOBAL CROSSING Lro. em proviriOlJAI
liquidation)

By.:·:;-;- _
Name:
Title:

GLOBAL CROSSING HOLDINGS LTO. (in
provi,ionalliquidilliOll)

By.---------
Name;
TiU.:

SINGAPORE TECFlNOLOGmS TELEMEDlA
PTELlD

By.,=----'-~~-­
Nome:
Title:

5-1
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FORM OF CONFIRMAnON LETTER

MayU,2003

Singapore I echnologies I elemedia Pte Ltd
51 Cuppage Road
#10-11/17, StarHub Centre
Singapore 229469
I elecopy: + 65-6720-7277
Attention: Chief Financial Officer

Ladies and Gentlemen:

Reference is made to the Purchase Agreement, dated as of August 9, 2002, by and
among Global Crossing Ltd., a company organized under the Laws of Bermuda (the
"Company"), Global Crossing Holdings Ltd., a company organized under the Laws of Bermuda
("GX Holdings"), the Joint Provisional Liquidators of the Company and GX Holdings,
Singapore Technologies I elemedia Pte Ltd, a company organized under the Laws of Singapore
("S1 Ielemedia"), and Hutchison Telecommunications Limited, a company organized under the
Laws of Hong Kong, as amended by the Amendment to Purchase Agreement, dated as of
December 20,2002, and Amendment No.2 to Purchase Agreement, dated as of May 13,2003
(as amended, the "Agreement") Capitalized terms used and not defined herein are used as
defined in the Agreement

Ihis letter shall confirm the following:

I.. As of the date hereof, to the knowledge of ST Telemedia, neither the
Company nor GX Holdings has breached any representation, warranty, covenant or agreement
contained in the Agreement, provided, however, the foregoing shall not affect or otherwise limit
the ability of ST Telemedia to rely on or refer to (i) any such breach by the Company or GX
Holdings that existed on or prior to the date hereof which is discovered after the date hereof for
purposes of determining whether a condition to Closing set forth in Article VI of the Agreement
has been satisfied or waived and (ii) any such breach arising after the date hereof for purposes of
determining whether a condition to Closing set forth in Article VI of the Agreement has been
satisfied or waived.

2. As of the date hereof, to the knowledge ofSI Telemedia, no Material
Adverse Effect has occurred under the Agreement, provided, however, the foregoing shall not
affect or otherwise limit the ability of the ST Telemedia to rely on or refer to (i) a Material
Adverse Effect that existed on or prior to the date hereof which is discovered after the date
hereof for purposes of determining whether a condition to Closing set forth in Article VI of the
Agreement has been satisfied or waived and (ii) any such Material Adverse Effect arising after
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the date hereof for purposes ofdetermining whether a condition to Closing set forth in Article VI
of the Agreement has been satisfied or waived.

3. As of the date hereof, to the knowledge of the Company and GX
Holdings, ST Telemedia has not breached of any representation, warranty, covenant or
agreement contained in the Agreement, provided, however, the foregoing shall not affect or
otherwise limit the ability of the Company or GX Holdings to rely on or refer to (i) any such
breach by ST Telemedia that existed on or prior to the date hereof which is discovered after the
date hereof for purposes of determining whether a condition to Closing set forth in Article VI of
the Agreement has been satisfied or waived and (ii) any such breach arising after the date hereof
for purposes of determining whether a condition to Closing set forth in Article VI of the
Agreement has been satisfied or waived.

4. The provisions of Section 4J5(a) of the Agreement shall no longer be
deemed to be applicable.

5. ST Telemedia hereby waives the Company's compliance with Section
6.2(d) of the Agreement.

6. With respect to Section 4J 0 of the Agreement: (a) ST Telemedia hereby
waives the Company's compliance as regards the Commitments listed at 3, 4, 5, 6, 9 and IO of
Exhibit E ofthe Agreement; (b) ST Telemedia hereby agrees that the Company's obligation as
regards the Commitments listed at I, 2 and 7 ofExhibit E of the Agreement shall be to use its
commercially reasonable efforts to amend the Non-Compete Covenants contained therein such
that such Non-Compete Covenants do not apply to Affiliates of ST 1elemedia (other than S1
Telemedia and its subsidiaries); and (c) ST Telemedia does not waive the Company's
compliance as regards the Commitment listed at 8 of Exhibit E of the Agreement.

7. ST Telemedia hereby waives the Company's compliance with Section
6.2(e) of the Agreement; provided that the sum of the Other Exit Costs reflected in a certificate
of the Chief Financial Officer of the Company as of the date hereof, as well as any Other Exit
Costs that arise between the date hereof and the Closing Date (such Other Exit Costs to be
determined in accordance with the procedures set forth in Section 8. 14 of the Agreement), shall
not exceed the amount specified in Section 6.2(e) of the Agreement.

8. This letter contains the entire agreement among the parties with respect to
the subject matter hereof and supersedes all prior arrangements or understandings with respect
hereto. This letter may be signed in one or more counterparts, each of which shall be deemed an
originaL This letter shall be governed by and construed, interpreted and enforced first in
accordance with and governed by the Bankruptcy Code and the applicable case law under the
Bankruptcy Code and, to the extent that the Bankruptcy Code and the applicable case law under
the Bankruptcy Code do not address the matter at hand, then, in accordance with and governed
by the internal Laws of the State of New York, without giving effect to the principles of conflicts
of law thereof.

[signatures appear on the following page]
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If the foregoing correctly sets forth our understanding, please sign in the
space indicated below, whereupon this letter shall become a binding agreement We look
forward to working with ST Telemedia as we work towards closing,

Very truly yours,

GLOBAL CROSSING LTD. (in
provisional liquidation)

By: _

Name:
Title:

GLOBAL CROSSING HOLDINGS LTD.
(in provisional liquidation)

By: c-::--------­
Name:
Title:

ACKNOWLEDGED AND AGREED:

SINGAPORE TECHNOLOGIES TELEMED1A PTE LTD

By:
Name:
Title:

cc: Latham &Watkins
80 Raffles Place
#14-20 UOB Plaza 2
Singapore 048624
Telecopy: +65-6536-1171
Attention: Michael W. Sturrock

S-I
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THE JOINT PROVISIONAL l.1QUIDATORS
C/OKPMG

CROWN HOUSE
4 PAR-LANIL1,E ROAD

HAMILTON
BERMUDA

13 MAY 2003

Glob,l Oo,s;ng Ltd (in provi,ionalliquidation)
Global Oo,.ing HoldinlJ1i Ltd (in provisional liquidation)
Singapore Technologies Telemedia Pte Ltd

De." Sirs

GLOBAl, CROSSlNG LTD. ("THE COMPANY") AND CERTAIN OF ITS BERMUDIAN
SUBSIDJARJES (ALL IN PROVISIONAL LIQUIDATION) ("THE BERMUDIAN
DEBTORS")
PURCJIASE AGREEMENT DATED 9 AUGUST 2002 AMONG T HE COMPANY, GLOBAL
CROSSING IIOLDlNGS LTD. ("GX IIOLDlNGS"), THE JOlNT PROVISIONAl,
LIQUIDATORS OF THE BERMUDIAN DEBTORS (THE "Jl'LS"), SINGAPORE
TECIINOLOCffiS TELEMEDlA PTE LTD AND lJUTCHlSON TELECOMMUNICATIONS
LIMITED, AS AMENDED BY THE AMENDMENT TO PURCHASE AGIl.,","M,"NT ))A11::1)
AS 01120 DF.CEMR~:R2002 (AS AMENm;O, "THE AGRI';F:M~NT")

AMENDMENT NO. 2 TO THE AGRF.gMENT DATED l3 MAY 2003 (" A:I'ltNDMEl"T l"0.
2")

We refer to the Agreement nnd to Amendment No.2

We note that, pursuant to Sections 5,8 and 8,6 of the Agreement, the JPLs' consent is required to any
amendments thereto.

Punher. in accordance with the ternlS ofthe Orders of the Supreme Court ofBermuda pursuant to
whicb the JPL, were appointed ("the PL Orders"). the JPLs bave power, "",ongst other things:

10 o\lersee the caotinuatioD of the businesses of the Bennudial1 Debtors under the control ofthe
Bermudian Debrors' Boards of DireclOrs and the US and Bermuda Courts, and

• To be consulted by the Bamudian Debtors prior 10 any disposition of propertyc

We confum th.'1t we have been consulted in connection with the entry hy the Company and OX
Holding< into AmendroentNo 2_ We expressly consent to the entry by the Company and GX
Holdings ;n'o Amendroent No.2 md to the implementation ofAmendment No 2 by the Company
md GX Holding;.

Pleac;e note that the Directors ofthe Company am! OX Holdings are nOl acting as our agents and we
have given the Directors no authority to so acl lmilead. in causing the Company and GX Holdings to
enter ioto Amendment No.2, the Directors are acting in accord:'J.nl:e with their authority under the
M,mur4llduru of Association and Bye·Law, of U" Company and GX Holdings as preserved by the
Supreme Court of Bermuda under Paragrnpb 4(b) of the PI- Orden;

Pag!: 1

I.

~r.



The provisions ofArticle Vof the Agreement, in so flU' lj$ they arc relevant to the terms of this letter,
shall apply mutatis mutandis. Without limiting the ge:nerdlity of the foregoing., the JPLs shall have.l1o
personalliahility arising under or in connection with this tettcr or Amendment No, 2..

.Junc Moriarty
For and on behalf of the Joint Provisional Liquidators

Pogc 2
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The Hutchison Letter



VIA TELECOPY AND ELECTRONIC MAIL

April 30, 2003

Global Crossing Ltd.
Global Crossing Holdings Ltd.
c/o Global Crossing Ltd.
Seven Giralda Farms
Madison, New Jersey 079040
U.S.A.
Telecopy: + 1-973-410-8583
Attention: John McShane

and

200 Park Avenue
Florham Park, NJ 07932
U.SA
Telecopy: + 1-973-360·0148
Attention: John McShane

Joint Provisional Liquidators
c/o KPMG
8 Salisbury Square
London EC4Y 8 BB
United Kingdom
Telecopy: +444-207-694-3126
Attention: Jane Moriarty

Singapore Technologies Telemedia Pte Ltd.
51 Cuppage Road
#10-11/17, StarHub Centre
Singapore 229469
Telecopy: + 65-6720-7277
Attention: ChiefFinancial Officer

Re: Purchase Agreement, dated as ofAugust 9, 2002, by and among Global Crossing Ltd. (the
"Company"), Global Crossing Holdings Ltd.("GC Holdings"), the Joint Provisional
Liquidators, Singapore Teclmologies Telemedia Pte Ltd ("ST Telemedia") and Hutchison
Telecommunications Limited ("Hutchison"), as amended by the Amendment to Purchase
Agreement dated as of December 20. 2002 (as amended, the "Purchase Agreement''),

Dear SirslMadams:

Over the last year, we. together with our respective tearns. have put forth substantial
time, effort and resources in working towards closing the transactions under the Purchase
Agreement. We also recognize the tremendous effort which you and your team have similarly
devoted towards this transaction.

Nevertheless, pursuant to Section 7.1(b) of the Purchase Agreement, Hutchison is
hereby terminating the Purchase Agreement, with respect solely to Hutchison's own rights and
obligations thereunder and not those of S1 Telemedia. The foregoing termination shall only
become effective if we and ST Telemedia receive by Noon, New York City time on April 30, 2003
the AcknOWledgement and Mutual Release attached hereto duly executed by the Company and GC
Holdings. Except as set forth in the foregoing Acknowledgement and Mutual Release, the
provisions identified in the last proviso of Section 7.2 of the Purchase Agreement shall survive
termination of the Purchase Agreement



FROM

ce:

Wei!, GotslW & Manges LLP
767 Fifth /wenue
New York, New York 10153
tl SA
TelecOpy; + ]-212-310-8007
Anention; D~l.. 1'. Wilmer

Latham &. Walkin.
80 R»flles Place
#14.20 UOB 1'1.... 2
Singapore O4B624
Tele.opy: + 65·6536·1171
Anen'tlon: Micbe.el W, Sturrock

Peul, Weiss, Rlf\;lnd, Wbanon & OlUTlool1
12JF Hans Kone Club Building
JA Choter Rood
Honj/ Kong
Teleuopy: + 852.2536-9622
Anent;On; Jolm B. Longo

(VIED) 430'0311:31/81 11:29/NO 4861390990 P 6

Very truly yours,

HUTCHISON TELECOMMUNICATIONS
LIMl1ED
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The ST Telemedia Letter



"

-VIA TELECOPY AND ELECTRONIC MAlL

April 30, 2003

Global Crossing Ltd.
Global Crossing Holdings Ltd.
c/o Global Crossing Ltd.
Seven Giralda Fanns
Madison, New Jersey 079040
U.s.A.
Telecopy: + 1-973-410-8583
Attention: John McShane

and

200 Park Avenue
Florham Park, NJ 07932
U.S.A,
Te1ecopy: + 1-973-360-0148
Attention: John McShane

Joint Provisional Liquidators
c/oKPMG
8 Salisbury Square
London EC4Y 8 BB
United Kingdom
Telecopy: +444-207-694-3 I26
Attention: Jane Moriarty

Hutchison Telecommunications Limited
220d Floor, Hutchison House
JO Harcourt Road, Central
Hong Kong
Telecopy: + 852·2128·1778
Attention: Company Secretary

Re: Purchase Agreement, dated as of August 9, 2002, by and among Global Crossing Ltd.
(the "Company"), Global Crossing Holdings Ltd., the Joint Provisional Liquidators,
Singapore Technologies Telemedia Pte Ltd ("ST Telemedia") and Hutchison
Telecommunications Limited ("Hutchison"), as amended by the Amendment to Purchase
Agreement dated as of December 20, 2002 (as amended, the "Purchase Agreement").
Capitalized tenns used herein without definition shall have the meaning ascnbed to such
tenns in the Purchase Agreement.

Dear Sirs/Madams:

Reference is made to the attached tennination letter from Hutchison (the
"Tennination Letter"). ST Telemedia is hereby assuming, pursuant to Section RJ(b) of the
Purchase Agreement, the rights and obligations of Hutchison under the Purchase Agreement
(other than (i) the obligations of Hutchison arising on or prior to the date hereof and (ii) the
rights and obligations of Hutchison that survive tennination ofthe Purchase Agreement pursuant
to Section 7.2 thereof, as modified by the second to last paragraph of the Acknowledgement and
Mutual Release attached to the Tennination Letter); provided however, thaI ST Telemedia is nol
assuming any liability, nor shall it have any obligation or liability to the Company or any other
Person, for any breach by Hutchison of any representation, warraaty, covenant or agreement
made by Hutchison pursuant to the Purchase Agreement or any other Transaction Document.
The foregoing assumption shall become effective only when the Tennination Letter becomes
effective in accordance with its tenns.



·FROM PanaS::lnJ c FAX SY5TB"! PHJNE NO. : 2SGe465
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Ma~. @1 2003 12:341=N P1

1aI00Z / 002

Sr.-lGAl'ORE TECHNOLOGIES TEI.EMEDfA
PTELm

By: -~
N6mc: Leo Tl'.cna; Ki&t
Title: Predd~nt & CEO

oc:

WeiJ. GoWlol & M,,,¥"llP
767 Fifth Avenue
Newyo,k. New York 10153
US.A.
Tclocopy: "1,.212.310·9007
At1e<rtlO<l' DousJ.. P" Winner

LoIharn &. Watkin'
80 Rnffi.. Plaoo
#14·20 tlOB I'IIlU 2
Slllg'l'0fl 04!624
Tele.opy:" 65·6i%·!l71
Attention: Mlcbnel We Sr\l.'TOQk

Paul, W¢lS6,lillkind, Wl1l1fWD & GarrisoD
l'l/F Hong Kong Club 'BuOd::na
3A Cho"" 1tDad
Iton;. JCQrt8
Tot.copy: + 8S2··25J6·962Z
Attention: John & Ulll:C
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VIA TELECOPY AND ELECTRONIC MAIL

April 30, 2003

Global Crossing Ltd.
Global Crossing Holdings Ltd
c/o Global Crossing Ltd
Seven Giralda Farms
Madison, New Jersey 079040
USA
I elecopy: + 1-973-410·8583
Attention: John McShane

and

200 Park Avenue
Florham Park, NJ 07932
U.S.A.
Telecopy: +1-973-360-0148
Attention: Jolm McShane

Joint Provisional Liquidators
cloKPMG
8 Salisbury Square
London EC4Y 8 BB
United Kingdom
Telecopy: +444-207-694-3126
Attention: Jane Moriarty

Singapore Technologies Telemedia Pte Ltd.
51 Cuppage Road
#10·11/17, StarHub Centre
Singapore 229469
Telecopy: + 65-6720-7277
Attention: ChiefFinancial Officer

Re: Purchase Agreement, dated as ofAugust 9, 2002, by and among Global Crossing Ltd. (the
"Company"), Global Crossing Holdings Ltd.("GC Holdings"), the Joint Provisional
Liquidators, Singapore Tcchnologies Telemedia Pte Ltd ("8T Telemedia") and Hutchison
Telecommunications Limited ("Hutchison"), as amended by the Amendment to Purchase
Agreement dated as ofDecember 20,2002 (as amended, the "Purchase Atrreement").

Dear Sirs/Madams:

Over the last year, we, together with our respective teams, have put forth substantial
time, effort and resources in working towards closing the transactions under the Purchase
Agreement. We also recognize the tremendous effort which you and your team have similarly
devoted towards this transaction.

Nevertheless, pursuant to Section 7.1 (b) ofthe Purchase Agreement, Hutchison is
hereby terminating the Purchase Agreement, with respect solely to Hutchison's own rights and
obligations thereunder and not those of ST Telemedia. The foregoing termination shall only
become effective ifwe and ST Telemedia receive by Noon, New York City time on April 30, 2003
the Acknowledgement and Mutual Release attached hereto duly executed by the Company and GC
Holdings. Except as set forth in the foregoing Acknowledgement and Mutual Release, the
provisions identified in the last proviso of Section 7.2 of the Purchase Agreement shall survive
termination of the Purchase Agreement.



FROIl

co:

Wei!. GotshAI & Mnnges LLP
761 Fifth Avc:nuc
New York, New York 10153
USA
Telecopy: + 1·212·310.8007
Anelltion: D01l4lI.. P. WlI1Iler

Lailwn & Wlllkin$
80 Rllffies Ploce
#14.20 VOB Plaza 2
Singapore 048624
TeJeoopy: + 65-6536·1171
Ao"ntlo,,: Mieb."l W Sturrock

Peel, Weiss, Rifklnd, Wbonotl & Onrrl.on
12JF Honl/ Knnll Club Building
JA Chater Roed
Honll Kong
Telecopy: + 852·2536·9622
Anenllan: John B. LllI1g.

(WED) 4 30' 03 tt:31/81 11: 29/NO 4661390990 P 6

Very lruly yours,

HurcmSON TELeCOMMUNICATIONS
LIMITED
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The Global Crossing Letter



VIA TELECOPY AND ELECTRONIC MAIL

Hutchison Telecommunications Limited
22nd Floor, Hutchison House
10 Harcourt Road, Central
Hong Kong

Singapore Technologies Telemedia Pte Ltd
51 Cuppage Road
#10-11/17, StarHub Centre
Singapore 229469

April 30, 2003

Attention: Susan Chow, Director, Hutchison Telecommunications Limited
Lee Theng Kiat, President & CEO, Singapore Technologies Telemedia Pte Ltd

ACKNOWLEDGEMENT AND MUnJAL RELEASE relating to the Purchase
Agreement, dated as of August 9, 2002, by and among Global Crossing Ltd. (the
"Company"), Global Crossing Holdings Ltd. ("GX Holdings"), the Joint Provisional
Liquidators, Singapore Technologies Telemedia Pte Ltd ("ST Telemedia") and Hutchison
Telecommunications Limited ("Hutchison"), as amended by the Amendment to Purchase
Agreement dated as ofDecember 20, 2002 (as amended, the "Purchase Agreement").
Capitalized terms not otherwisc defined in this Acknowledgement and Mutual Release
have the meanings set forth in the Purchase Agreement.

Dear Ms. Chow and Mr. Lee:

We have received the letters dated today, April 30, 2003, from Hutchison
regarding its termination of its rights and obligations under the Purchase Agreement (the
"Termination Letter") and from ST Telemedia regarding its assumption ofHutchison's rights and
obligations under the Purchase Agreement (the "Assumption Letter"). We hereby acknowledge
that Hutchison's rights and obligations under the Purchase Agreement have been terminated
effective as of the date hereof pursuant to Section 7.1 (b) of the Purchase Agreement, subject to
the provisions of Section 7.2 of the Purchase Agreement regarding survival of the provisions
specified therein, as modified by the second to last paragraph herein. We further acknowledge
that, pursuant to Section 8.3(b) of the Purchase Agreement, ST Telemedia has asswned the rights
and obligations of Hutchison under the Purchase Agreement, subject to the exceptions and
proviso set forth in the Asswnption Letter.

We acknowledge that we are not aware of any breach by Hutchison or ST
Telemedia of the Purchase Agreement prior to the effectiveness of the Termination Letter. We
confirm our agreement that, effective on the date of approval ofthe agreements of the Company
and GX Holdings set forth in the second and third paragraphs herein by the U.S. Bankruptcy
Court ("Court Approval"), and in each case subject to the continuing obligations under Section
7.2 of the Purchase Agreement, as modified by the second to last paragraph herein (i) the



·.
,.

Company an,fdX Holdings irrevocably and unconditionally release and discharge Hutchison
and its officers, directors, shareholders, employees, advisers, attorneys, fmancial advisers and
other professional advisers, agents and representatives from any and all liabilities, obligations
and claims ofany nature whatsoever arising under or relating to the Purchase Agreement and (ii)
Hutchison irrevocably and unconditionally releases and discharges the Company and GX
Holdings and their respective officers, directors, shareholders, employees, advisers, attorneys,
financial advisers and other professional advisers, agents and representatives from any and all
liabilities, obligations and claims of any nature whatsoever arising under or relating to the
Purchase Agreement Please indicate your agreement to such mutual release and your
acknowledgement that you are not aware of any breach by the Company or ax Holdings of the
Purchase Agreement prior to the effectiveness of the Termination Letter by signing in the place
imlicated below. We undertake to submit this Acknowledgement and Mutual Release to the U.S.
Bankruptcy Court within 14 days after the date hereof for approval of the agreements ofthe
Company and GX Holdings set forth in the second and third paragraphs herein and to use all
reasonable efforts to cause such approval to be granted.

The Company and GX Holdings hereby further agree that any plan under chapter
1I of the United States Bankruptcy Code and any schemes of arrangement under the Laws of
Bermuda, in each case that is proposed or supported by the Company or GX Holdings, shall
preserve and contain release, injunction and exculpation protection in favor ofHutchison and,
except as expressly provided in the Bankruptcy Plan and the Schemes ofArrangement, all of
Hutchison's officers, directors, shareholders, employees, advisers, attorneys, financial advisers,
accountants, other professional advisers, agents and representatives and other protected persons
or entities identical in form, scope and substance to those presently existing under the
Bankruptcy Plan, the Confirmation Order, the Schemes ofArrangement and the Sanction Orders.

Notwithstanding the provisions of Section 7.2 of the Purchase Agreement,
effective from Court Approval, the following provisions shall apply: (i) the provisions of Section
7.3 of the Purebase Agreement shall not survive the termination by Hutchison of its rights and
obligations under the Purchase Agreement (the "Hutchison Termination"); (Ii) the other parties to
the Purchase Agreement shall not be required pursuant to Section 4.1 I and/or Section 8.13
thereof to obtain Hutchison's approval for any press release or public disclosure that does not
refer or relate to Hutchison or any of its Affiliates (other than references or relations that have
previously been agreed to by Hutchison); and (iii) Hutchison's right to reimbursement of
expenses under Section 4.6 of the Purchase Agreement shall apply only in accordance with the
terms of Section 4.6 of the Purchase Agreement as in effect on the date hereof and only to
expenses incurred by Hutchison prior to the Hutchison Termination. Ifthe Company is required
pursuant to Section 7.3 of the Purchase Agreement to pay Liquidated Damages prior to Court
Approval, the Company shall pay such Liquidated Damages to ST Telemedia, provided that if
prior to such payment Hutchison gives notice to the Company that it has not reached agreement
with ST Telemedia regarding such payment, the Company shall seek instructions from the U.S.
Bankruptcy Court regarding whether Hutchison's claimed portion of the Liquidated Damages
required to be paid should be paid to ST Telemedia or Hutchison.
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We appreciate having had the opportunity to work with Hutchison over the last
year and are thankful for the efforts it has devoted towards this transnction, We look forward to
working with ST Telemedia as we continue to proceed towards closing,

Very truly yours,

GLOBAL CROSSING LTD. (;,., ~c."' .. ,CN>.\
\, o"v' ,I",.~ "'"'>

By: &. 'WI'
ame:.::1,,\-.'" ~. \V\c."',,",eN'.
itle: <;eNlJ~ Q,v......e'\

GLOBAL CROSSING HOLDINGS LTD.
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ACKNOWl.EDGED AND AGREED:

H1.;TCHISON TELECOM!YH}NICAnONS LIMITED

cc: Joint Pr<>vislollAl Liquid.to...
cJoKPMO
8 SolisbUIY Square
L.ondon EC4Y 8 BEl
United Kingdom
Telecopy: + 444··207-li94·3126
Attention; Jane Moriany

WeiL. Go...hnl & Mange. t.LP
767 Fifth Avenue
New Yor~New York 10153
L'.S.A.
Attention: Douglas 1'. Womer

l.otham & Watkins
80 R.tUlIe. Place
1114-20 uoa PlAZa 2
SIl1llapore 048624
Tel.oopy:'" 65·6536-1171
Atlantioa: Michoc1 W. Sturrock

Paul, Weiss, Rllkind, Whenon & G1lrrison
12JF Hong Kong Club BUilding
3A Chaler Road
Hon£ KODg
Telecopy: ... 8S2·~S36·9622
Anentl0m John E.. Lanse


