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UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre :
Chapter 11 Case No.
GLOBAL CROSSING LTD. et al., . 02-40188 (REG)
Debtors. . (Jointly Administer ed)
X

DEBTORS JOINT PLAN OF REORGANIZATION
UNDER CHAPTER 11 OF THE BANKRUPTCY CODE

Global Crossing Ltd. and the other above-captioned debtors and debtors in possession,

propose the following joint chapter 11 Plan of Reorganization, pursuant to section 1121(a) of title 11 of
the United States Code.

SECTION 1. DEFINITIONSAND INTERPRETATION

A. Definitions.
The following terms used herein shall have the respective meanings defined below:

11 Adeguate Protection Stipulation means the Final Stipulation and Order
Providing Adequate Protection to JPMorgan Chase Bank as Administrative Agent for the Senior Secured
Lenders, dated May 16, 2002, and “so ordered” by the Bankruptcy Court on May 17, 2002.

12. Administrative Expense Claim means any right to payment constituting a cost or
expense of administration of any of the Reorganization Cases alowed under sections 503(b) and
507(a)(2) of the Bankruptcy Code, including, without limitation, (a) any actual and necessary costs and
expenses of preserving the Debtors' estates, (b) any actual and necessary costs and expenses of operating
the Debtors businesses, (c) any indebtedness or obligations incurred or assumed by the Debtors, as
debtors in possession, during the Reorganization Cases, [including, without limitation, for the acquisition
or lease of property or an interest in property or the rendition of services or other similar litigation claims
arising after the Petition Date, once liquidated,] (d) any allowances of compensation and reimbursement
of expenses to the extent allowed by Final Order under sections 330 or 503 of the Bankruptcy Code, (€)
any fees or charges assessed against the estates of the Debtors under section 1930 of chapter 123 of title
28 of the United States Code, and (f) any Investor Expense Claims.

13 Administrative Expense and Priority Claim Reserve means, without duplication,
that certain trust established to hold the funds reserved to satisfy Lender Agent Expenses Claims, the
Investor Expense Claims, the JPL Fee and Expense Claims, indenture trustee fee claims payable in
accordance with section 12.4 and the obligations incurred prior to the Effective Date set forth in
subparagraph (iii) in the definition of “Assets’ set forth in the Purchase Agreement and as described in
sections 2.1, 2.2, 2.3 and Class A and section 8 of the Plan (relating to cure costs upon the assumption of
contracts and leases) in each case incurred prior to the Effective Date to the extent such claims are not
paid on or prior to the Effective Date.



14. Agent means JPMorgan Chase Bank in its capacity as administrative agent under
the Credit Agreement.

15.  Allowed means, with reference to any Claim, () any Claim against any Debtor
which has been listed by such Debtor in the Schedules, as such Schedules may be amended by the
Debtors from time to time in accordance with Bankruptcy Rule 1009, as liquidated in amount and not
disputed or contingent and for which no contrary proof of claim has been filed, (b) any Claim asto which
no objection to allowance has been timely interposed in accordance with section 502 of the Bankruptcy
Code and Bankruptcy Rule 2007 or such other applicable period of limitation fixed by the Bankruptcy
Code, the Bankruptcy Rules, or the Bankruptcy Court, or as to which any objection has been determined
by aFina Order to the extent such objection is determined in favor of the respective holder, (c) any Clam
as to which, upon the lifting of the automatic stay pursuant to section 362 of the Bankruptcy Code, the
liability of the Debtors, allowance and the amount thereof are determined by final order of a court of
competent jurisdiction other than the Bankruptcy Court, or (d) any Claim expressly alowed hereunder.

16. Bankruptcy Code meanstitle 11 of the United States Code, as amended from
time to time, applicable to the Reorganization Cases.

1.7.  Bankruptcy Court means the United States District Court for the Southern
District of New Y ork having jurisdiction over the Reorganization Cases and, to the extent of any
reference made under section 157 of title 28 of the United States Code, the unit of such District Court
having jurisdiction over the Reorganization Cases under section 151 of title 28 of the United States Code.

18 Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure as
promulgated by the United States Supreme Court under section 2075 of title 28 of the United States Code,
as amended from time to time, applicable to the Reorganization Cases, and any Loca Rules of the
Bankruptcy Court.

19. Bermuda Account means the funds not to exceed $13,000,000 (plus any accrued
interest thereon) in GCL’s bank account numbered 20 006 840 591 269 100 maintained at the Bank of NT
Butterfield & Sonsin Bermuda

1.10. Business Day means any day other than a Saturday, a Sunday, or any other day
on which banking ingtitutions in New Y ork, New Y ork are required or authorized to close by law or
executive order.

111. Bye-Laws meansthe bye-laws of New Globa Crossing, substantially in the form
set forth in the Plan Supplement and including the provisions set forth in Exhibit A-2 of the Purchase
Agreement.

112, Cash meanslega tender of the United States of America.

1.13. Certificate of Designation means the certificate of designation, substantialy in
the form set forth in the Plan Supplement and including the provisions set forth in Exhibit A-1 of the
Purchase Agreement.

1.14. Claim means aright to payment, whether or not such right is reduced to
judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, or unsecured; or right to an equitable remedy for breach of performance if such breach
givesriseto aright to payment, whether or not such right to an equitable remedy is reduced to judgment,
fixed, contingent, matured, unmatured, disputed, undisputed, secured, or unsecured, including but not
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limited to any Claim, whether secured or unsecured, for a fine, penalty, or forfeiture, or for multiple,
exemplary, or punitive damages to the extent that such fine, penalty, forfeiture, or damages are not
compensation for any actual pecuniary loss suffered by the holder of such Claim.

1.15. Class meansany group of Claimsor Equity Interests classified by the Plan of
Reorganization pursuant to section 1122(a)(1) of the Bankruptcy Code.

1.16. Collateral means any property or interest in property of the estate of any Debtor
subject to alien, charge, or other encumbrance to secure the payment or performance of a Claim, which
lien, charge, or other encumbrance is not subject to avoidance under the Bankruptcy Code.

1.17. Company Asset Transfer means“ Company Asset Transfer” referred to and
defined in section 8.1(a) of the Purchase Agreement.

1.18. Confirmation Date means the date on which the Clerk of the Bankruptcy Court
enters the Confirmation Order on its docket.

1.19. Confirmation Hearing means the hearing to be held by the Bankruptcy Court
regarding confirmation of the Plan of Reorganization, as such hearing may be adjourned or continued
from time to time.

1.20. Confirmation Order means the order of the Bankruptcy Court confirming the
Plan of Reorganization, in form and substance reasonably acceptable to the Investors and consistent with
the terms of the Purchase Agreement, including the definition of “ Confirmation Order” set forth therein.

1.21. [Convenience Claim means any prepetition unsecured Claim against any of the
Debtors that is Allowed in an amount of $[ ] or less [and the holder of which has voted to accept the
Pan.]

1.22. Cooperation Agreement means any agreement between New Globa Crossing
and the Estate Representative acceptable to the Investors, the Creditors Committee, the Lenders and the
Debtors, that provides for the terms of access to the employees and documents of New Global Crossing
and Reorganized Debtor Subsidiaries regarding the prosecution and settlement of Disputed Claims and
the performance of the Estate Representative functions set forth in section 5.8 hereof. Any Cooperation
Agreement will be included in the Plan Supplement.

1.23. Credit Agreement meansthat certain Amended and Restated Credit Agreement,
dated as of August 10, 2000, among GCL, GC Holdings, GCNA, the Lender parties thereto, including
each revolving term Lender and Tranche B Lender and the Agent, and all documents and instruments
relating thereto, as amended, supplemented, modified, or restated.

1.24. Creditors Committee means the statutory committee of unsecured creditors
gppointed in the Debtors' chapter 11 cases, as congtituted from time to time.

1.25. Debtors means each of the entities listed on Exhibit A hereto, as amended from
time to time.

1.26. Disclosure Statement means that certain disclosure document relating to the Plan
of Reorganization, including, without limitation, all exhibits and schedules thereto, as approved by the
Bankruptcy Court pursuant to section 1125 of the Bankruptcy Code.
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1.27. Disputed Claim means any Claim against a Debtor to the extent that (a) the
allowance of such Claim is the subject of an objection, appeal, or motion to estimate that has been timely
filed by a party in interest and which objection, appeal and/or motion has not been withdrawn or
determined by a Final Order, (b) such Claim is scheduled as disputed, contingent or unliquidated, or (C)
during the period prior to the deadline fixed by the Plan or the Bankruptcy Court for objecting to such
Claim, such Claim isin excess of the amount scheduled as other than disputed, contingent or
unliquidated.

1.28. Effective Date meansthe “Closing Date” referred to and defined in the Purchase
Agreement.

1.29. Equity Interest meansthe interest of any holder of common stock, preferred
stock, or warrants, options, or agreements for the purchase or sale of such common stock or preferred
stock of GCL or preferred stock of GC Holdings or any other Debtor, including, without limitation,
(i) GCL Common Stock, (ii) GCL Preferred Stock and (iii) GC Holdings Preferred Stock.

1.30. ERISA Claim means any Claim against any of the Debtors, whether or not the
subject of an existing lawsuit, arising under the Employee Retirement Income Security Act of 1974, as
amended, and any successor statute of similar import, and regulations thereunder, in each case as in effect
from time to time or arising in connection with any Benefits Plans (as defined in the Purchase Agreement)
other than any such Claim that constitutes a Securities Litigation Claim.

1.31. Estate Representative means the person(s) designated in accordance with section
5.8 herein.

1.32. Estate Representative Expense Fund means the $7,000,000 transferred by the
Debtors on the Effective Date to the Estate Representative to pay the expenses incurred after the Effective
Date to administer the winding down of the Reorgani zation Cases, including the expenses of the Estate
Representative incurred in connection with administering its obligations under section 5.8 of the Plan,
any costsincurred by any trustees of the Liquidating Trust and the JPL Fee and Expense Claims, if any,
incurred after the Effective Date. The $7,000,000 (together with interest and accretions thereon) shall not
constitute property of the Debtors or the Liquidating Trust.

1.33. Edtate Representative Claims means the rights, claims, credits, allowances,
rebates, causes of action, and rights of set-off referred to in clauses (iv), (v), and (vi) of the definition of
“Assets’ in Section 8.1(a) of the Purchase Agreement, other than the asset described in Schedule 1.2(c) to
the Purchase Agreement, and subject to the further provisos and limitations specified in such definition
and the settlement, waiver, or release of such claims or causes of action as provided herein or as approved
by the Bankruptcy Court by separate order.

1.34. Final Order means an order or judgment of the Bankruptcy Court entered by the
Clerk of the Bankruptcy Court on the docket in the Reorganization Cases, which has not been reversed,
vacated or stayed and as to which (@) the time to appeal, petition for certiorari or move for anew trial,
reargument or rehearing has expired and as to which no appeal, petition for certiorari or other proceedings
for anew trial, reargument or rehearing shal then be pending or (b) if an appeal, writ of certiorari, new
trial, reargument or rehearing thereof has been sought, such order or judgment of the Bankruptcy Court
shall have been affirmed by the highest court to which such order was appealed, or certiorari shall have
been denied or anew tria, reargument or rehearing shall have been denied or resulted in no modification
of such order, and the time to take any further appeal, petition for certiorari or move for anew trial,
reargument or rehearing shall have expired; provided, however, that the possibility that a motion under
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Rule 60 of the Federal Rules of Civil Procedure, or any analogous rule under the Bankruptcy Rules, may
be filed relating to such order, shall not cause such order not to be aFina Order.

1.35. GCL means Globa Crossing Ltd., a company organized under the laws of
Bermuda, in provisiona liquidation under that certain order of the Supreme Court of Bermuda dated
January 28, 2002 and subject to the oversight of the JPLs in accordance with such order.

1.36. GCL Common Stock means the shares of common stock, $.01 par value,
authorized for issuance under the Memorandum of Association of GCL.

1.37. GCL Preferred Stock means any preferred stock issued by GCL including,
without limitation, (i) 6 3/8% cumulative convertible preferred stock, (i) 7% cumulative convertible
preferred stock, (iii) 6 3/8% cumulative convertible preferred stock, series B, and (iv) 6 3/4% cumulative
convertible preferred stock, in each case authorized for issuance under the Memorandum of Association
of GCL.

1.38. GCNA means Global Crossing North America, Inc. f/k/a Frontier Corporation,
a company organized under the laws of New Y ork State.

1.39. GCNA Notes Claim means any Claim arising under or in connection with the
following debt securities issued by GCNA: (i) 7.25% Senior Notes due 2004 ($300,000,000 original
principal amount), (ii) 6% Dealer Remarketed Securities due 2013 ($200,000,000 original principal
amount), (iii) 9.3% Medium-Term Notes due 2004 ($20,000,000 origind principal amount), and (iv) 9%
Debentures due 2021 ($100,000,000 original principa amourt).

140. General Unsecured Claim means any prepetition Claim against any of the
Debtors, including but not limited to any ERISA Claim and Other Litigation Claim, that is not an Other
Secured Claim, Lender Claim, Administrative Expense Claim, Priority Tax Claim, Priority Non-Tax
Claim, GCNA Notes Claim, GC Holdings Notes Claim, Convenience Claim, Securities Litigation Claim
or Intercompany Claim.

141. GCHoldings means Globa Crossing Holdings Ltd., a company organized under
the laws of Bermuda, in provisional liquidation under that certain order of the Supreme Court of Bermuda
dated January 28, 2002 and subject to the oversight of the JPLs in accordance with such order.

142. GC Holdings Notes Claims means any Claim arising under or in connection with
the following debt securities issued by GC Holdings (i) 9.125% Senior Notes due 2006 ($900,000,000
origina principal amount), (ii) 9.5% Senior Notes due 2009 ($1,100,000,000 origind principal amount),
(iii) 8.7% Senior Notes due 2007 ($1,000,000,000 original principa amount), (iv) 9.625% Senior Notes
due 2008 ($800,000,000 original principa amount), and (v) any claims against GCL pursuant to the
guaranty of such entity of the obligations specified in clauses (i)-(iii) above.

143. GC Holdings Preferred Stock means any preferred stock issued by GC Holdings,
including, without limitation, the 10 1/2% mandatorily redeemable preferred stock, authorized for
issuance under the Memorandum of Association of GC Holdings.

1.44.  Indenture means the indenture governing the New Senior Secured Notes
substantialy in the form set forth in the Plan Supplement.

145. Indenture Trustees means those indenture trustees identified in sections 6.4
and 6.5 hereof.
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146. Intercompany Claim means a Claim by any Debtor or majority-owned,
Subsidiary thereof (whether such Subsidiary isitself a Debtor or non-debtor) against any Debtor other
than Asia Global Crossing Ltd. and its subsidiaries.

147. Investors means Hutchison Telecommunications Limited, a company organized
under the laws of Hong Kong, and Singapore Technologies Telemedia Pte Ltd, a company organized
under the laws of Singapore.

148. Investor Expense Claim means any Claim by an Investor for reimbursement of
(i) expenses required to be paid under the bidding procedures order entered by the Bankruptcy Court on
March 25, 2002 and (ii) the Post-Petition Investors Expenses (as defined in the Purchase Agreement)
pursuant to section 4.6 of the Purchase Agreement.

149. JPLs means Phil Wallace, Jane Moriarty, and Malcolm Butterfield, in their
capacity as the joint provisiona liquidators for the Debtors incorporated in Bermuda, as listed on Exhibit
B annexed hereto, appointed in the provisiona liquidation proceedings in the Supreme Court of Bermuda.

1.50. JPL Fee and Expense Claims means the fees and expenses of JPLs and their
retained professiona s incurred after the date of the JPL s appointment as reviewed by the independent fee
assessor and approved by order of the Supreme Court of Bermuda.

151. Lenders meansthe lenders under the Credit Agreement.

152. Lender Agent Expenses means the actual, reasonable, documented fees and out-
of -pocket expenses incurred after the Petition Date by the legal, accounting, financia, and other advisors
to the Agent, including FT1 Consulting (f/k/a PricewaterhouseCoopers), Evercore Partners, Milbank,
Tweed, Hadley & McCloy LLP, and other foreign counsal and advisors to such agent.

153. Lender Claim meansany Claim of any Lender (i) arising under or in connection
with the Credit Agreement and all documents relating thereto, (ii) arising under any guaranty of the
obligations under the Credit Agreement, and (iii) priority claims arising under the Adequate Protection
Stipulation.

1.54. Liquidating Trust means the liquidating trust established under section 5 hereof.

1.55. Liquidating Trust Agreement means the agreement governing the Liquidating
Trugt, dated as of the Effective Date, substantialy in the form set forth in the Plan Supplement.

156. Liquidating Trust Assets means the Estate Representative Claims, any balance of
Cash in the Bermuda Account after distributions to Classes C, D, E and F under the Plan, and the earnings
or proceeds of each of the foregoing.

1.57. Liquidating Trust Disputed Claims Reservehas the meaning assigned to such
term in section 5.8.

158. Management | ncentive Plan means the New GX Management Plan adopted as
of the Effective Date by New Globa Crossing pursuant to the Purchase Agreement.

159. Memorandum of Association means the memorandum of association of New

Global Crossing, as amended and restated, substantially in the form set forth in the Plan Supplement. The
Memorandum of Association shall, among other things, prohibit the issuance of nonvoting equity
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securities, subject to further amendment of such Memorandum of Association as permitted by applicable
law.

1.60. New Common Stock means shares of common stock, $0.01 par value, of New
Global Crossing, authorized for issuance under the Memorandum of Association of New Global Crossing.

161. New Global Crossing means GC Acquisition Limited, a corporation organized
under the laws of Bermuda, and a non-debtor Subsidiary of GCL.

1.62. New Preferred Stock means shares of preferred stock, $0.01 par value, of New
Global Crossing, authorized for issuance under the Memorandum of Association of New Globa Crossing
and described in Exhibit A-1 to the Purchase Agreement.

1.63. New Senior Secured Notes means the senior secured notes to be issued by
[GCNA and guaranteed by] New Globa Crossing in the aggregate principal amount of $200,000,000
pursuant to the Indenture and on the terms set forth in Exhibit A-3 of the Purchase Agreement. The New
Senior Secured Notes and such Indenture shall be substantialy in the form set forth in the Plan
Supplement.

164. Other Litigation Claims means any Claim against any of the Debtors that is not
an ERISA Claim or Securities Litigation Claim and which is the subject of an existing lawsuit or
settlement agreement on the Effective Date against any of the Debtors commenced prior to or following
the Petition Date in any city, county, state, or federal court (or any division thereof), and including Claims
for reimbursement or contribution alowed under section 502 of the Bankruptcy Code on account of any
such Claim.

165. Other Secured Claim means any Secured Claim not congtituting a Lender Claim
or a GCNA Notes Claim.

1.66. Petition Date means January 28, 2002, unless such other date is specified on
Exhibit A with respect to a specific Debtor.

1.67. Plan or Plan of Reorganization means this Joint Plan of Reorganization,
including the exhibits and schedules hereto and to the Plan Supplement, as the same may be amended or
modified from time to time in accordance with the provisions of the Bankruptcy Code and the terms
hereof.

1.68. Plan Supplement means the supplement to the Plan of Reorganization containing
the documents set forth on Exhibit C hereto. The Plan Supplement will be filed with the Bankruptcy
Court no later than 5 days prior to the deadline set forth in the Disclosure Statement for soliciting votes to
accept or reject the Plan of Reorganization.

1.69. Priority Non-Tax Claim means any Claim other than an Administrative Expense
Claim or a Priority Tax Claim, entitled to priority in payment as specified in sections 507(8)(2), (3), (4),
(5), (6), (7) or (9) of the Bankruptcy Code.

1.70.  Priority Tax Claim means any Claim of a governmental unit of the kind entitled
to priority in payment as specified in sections 502(i) and 507(a)(8) of the Bankruptcy Code.

NY 2:11184865\18\P#8X 18!.DOC48656.0009 7



1.71. Purchase Agreement meansthat certain purchase agreement, dated as of August
9, 2002, among GCL, GC Holdings, the JPLs, and the Investors, a copy of which is annexed hereto as
Exhibit D, including any amendments thereto.

1.72. Ratable Proportion meansthe ratio (expressed as a percentage) of the amount of
an Allowed Claim in a Class to the aggregate amount of all Allowed Claimsin the same Class.

1.73. Registration Rights Agreement means the registration rights agreement
regarding the registration under the Securities Act of 1933 of the New Common Stock, which agreement
will be reasonably satisfactory to each Investor and New Globa Crossing, consistent with the Purchase
Agreement, and substantially in the form set forth in the Plan Supplement.

1.74. Reorganization Cases means the jointly administered cases under chapter 11 of
the Bankruptcy Code commenced by certain of the Debtors on January 28, 2002, April 24, 2002, August
4, 2002, and August 30, 2002, respectively, and such other chapter 11 cases that may be jointly
administered with such cases in the United States Bankruptcy Court for the Southern District of New
York and styled In re Global Crossing Ltd. et a., 02- 40188.

1.75. Reorganized Subsidiary Debtors means the Debtors, other than GCL and GC
Holdings, as reorganized and transferred to New Global Crossing in accordance with the Purchase
Agreement.

1.76.  Schedules means the schedules of assets and liabilities and the statement of
financia affairs filed by the Debtors under section 521 of the Bankruptcy Code, Bankruptcy Rule 1007
and the Official Bankruptcy Forms of the Bankruptcy Rules as such schedules and statements have been
or may be supplemented or amended through the Confirmation Date.

1.77. Schemes of Arrangement means the schemes of arrangement, if any, that may be
filed in connection with the proceedings in the Supreme Court of Bermuda for any of the Debtors listed
on Exhibit B hereto.

1.78.  Secured Claim means a prepetition Claim (i) secured by Collateral, the amount
of which is equa to or less than the value of such Collateral (A) as agreed to by the holder of such Claim
and the Debtors or (B) as determined by a Final Order in accordance with section 506(a) of the
Bankruptcy Code or (ii) in the amount of any rights of setoff of the holder thereof under section 553 of
the Bankruptcy Code.

1.79.  Securities Litigation Claim means any Claim against any of the Debtors,
whether or not the subject of an existing lawsuit, arising from rescission of a purchase or sae of shares or
notes or any other securities of any of the Debtors or an affiliate of any of the Debtors, for damages
arising from the purchase or sale of any such security, or for reimbursement or contribution allowed under
section 502 of the Bankruptcy Code on account of any such Claim, including claims based on allegations
that the Debtors made false and mideading statements and engaged in other deceptive acts in connection
with the sale of securities.

1.80. Subsidiary hasthe meaning assigned to such term in the Purchase Agreement.
181. Tax or Taxes meansal income, gross receipts, sales, use, transfer, payroll,

employment, franchise, profits, property, excise or other similar taxes, estimated import duties, fees,
stamp taxes and duties, value added taxes assessments or charges of any kind whatsoever (whether
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payable directly or by withholding), together with any interest and any penalties, additions to tax or
additional amounts imposed on any of the Debtors by any taxing authority with respect thereto.

1.82. Transaction Agreements means the Purchase A greement, the Bye-Laws, the
Certificate of Designation, the Memorandum of Association, the Indenture, the Registration Rights
Agreement, the Management Incentive Plan, and al other documents (including any disclosure
documents prepared and distributed in connection with the Reorganization Cases, the Plan and the
Schemes of Arrangement) related to the “ Restructuring” referred to in the Purchase Agreement, and al
other contracts, agreements, schedules, certificates and other documents being delivered pursuant to or in
connection with the Purchase Agreement or this Plan or such other documents or the transactions
contemplated thereby.

B. Interpretation; Application of Definitions and Rules of Construction.

Unless otherwise specified, all section, schedule, or exhibit references in the Plan of
Reorganization are to the respective section in, article of, or schedule or exhibit to the Plan of
Reorganization, as the same may be amended, waived, or modified from time to time. The words
“herein,” “hereof,” “hereto,” “hereunder,” and other words of similar import refer to the Plan of
Reorganization as a whole and not to any particular section, subsection, or clause contained therein. A
term used herein that is not defined herein shall have the meaning assigned to that term in the Bankruptcy
Code. Therules of congtruction contained in section 102 of the Bankruptcy Code shall apply to the Plan
of Reorganization. The headings in the Plan of Reorganization are for convenience of reference only and
shall not limit or otherwise affect the provisions hereof. Nothing in this Plan shall relieve any party from
performing its obligations under the Purchase Agreement. In the event of any inconsistency between the
terms of the Plan and the terms of the Purchase Agreement, the terms of the Purchase Agreement shall
control.

C. Rdief Sought by Filing Plan.

Thefiling of this Plan congtitutes (a) a motion by the Debtors pursuant to sections 363,
363(f), and 363(m) of the Bankruptcy Code to consummate the sale, transfer, and assignment set forth in
section 5.6 hereof and (b) a motion by the Debtors pursuant to Bankruptcy Rule 9019 to approve the
settlement and compromise set forth in section 5.2 hereof.

SECTION 2. ADMINISTRATIVE EXPENSE CLAIMSAND PRIORITY TAX CLAIMS
21.  Administrative Expense Claims.

On the Effective Date, except to the extent that a holder of an Allowed Administrative
Expense Claim agrees to a different treatment, the Debtors shall pay to each holder of an Allowed
Adminigtrative Expense Claim Cash in an amount equal to such Claim; provided, however, that Allowed
Adminigtrative Expense Claims representing liabilities incurred in the ordinary course of business by the
Debtors, as debtors in possession, or liabilities arising under loans or advances to or other obligations
incurred by the Debtors, as debtors in possession, whether or not incurred in the ordinary course of
business, shall be paid by the Debtors in the ordinary course of business, consistent with past practice and
in accordance with the terms and subject to the conditions of any agreements governing, instruments
evidencing or other documents relating to such transactions. The bar date for filing Administrative
Expense Claims will be fixed in accordance with section 6.2(h) of the Purchase Agreement.
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2.2 Compensation and Reimbursement Claims.

All entities seeking an award by the Bankruptcy Court of compensation for services
rendered or reimbursement of expenses incurred through and including the Effective Date under sections
503(b)(2), 503(b)(3), 503(b)(4), or 503(b)(5) of the Bankruptcy Code (a) shall file their respective fina
applications for alowances of compensation for services rendered and reimbursement of expenses
incurred by the date that is 60 days after the Effective Date and (b) shall be paid in full in such amounts as
are adlowed by the Bankruptcy Court (i) upon the later of (A) the Effective Date and (B) the date upon
which the order relating to any such Administrative Expense Claim becomes a Fina Order or (ii) upon
such other terms as may be mutually agreed upon between such holder of an Administrative Expense
Claim and the Debtors or, on and after the Effective Date, New Global Crossing.

The Debtors are authorized to pay compensation for services rendered and
reimbursement of expenses incurred after the Confirmation Date and until the Effective Date in
accordance with the procedures approved by the Bankruptcy Court and in effect prior to the Confirmation
Date in the ordinary course and without the need for Bankruptcy Court approval. Notwithstanding
anything to the contrary herein, the Investors may file their fina Investor Expense Claims on or before the
date that is 60 days after the Effective Date and such Investor Expense Claims shall be paid in full
promptly, but in any evert within 15 Business Days, after the filing thereof.

[The Debtors shal pay the Lender Agent Expenses for the period up to and including the
Effective Date and allowable in accordance with the review procedures set forth in the Adequate
Protection Stipulation and the fee protocol established by the Bankruptcy Court by order dated August 21,
2002. Notwithstanding the terms of the Adequate Protection Stipulation, the Lender Agent Expenses
shall be paid without setoff or deductions from distributions to the Lenders under Class C of the Plan.]

The Debtors shall pay the JPL Fee and Expense Claims for the period up to and including
the Effective Date.

2.3. Priority Tax Claims.

[On the Effective Date, except to the extent that a holder of an Allowed Priority Tax
Claim agrees to a different treatment, each holder of an Allowed Priority Tax Claim shall receive, a the
sole option of the respective Debtors, (a) Cash in an amount equal to such Allowed Priority Tax Claim or
(b) equal annua Cash payments in an aggregate amount equal to such Allowed Priority Tax Claim,
together with interest at a fixed annua rate equal to the rate applicable to underpayments of federal
income tax on the Effective Date (determined pursuant to section 6621 of the Internal Revenue Code,
without regard to subsection (c) thereof) over a period through the sixth anniversary of the date of
assessment of such Allowed Priority Tax Claim, or upon such other terms determined by the Bankruptcy
Court to provide the holder of such Allowed Priority Tax Claim deferred Cash payments having a value,
as of the Effective Date, equa to such Allowed Priority Tax Claim. All Allowed Priority Tax Claims that
are not due and payable on or before the Effective Date shall be paid in the ordinary course of business as
such obligations become due; provided, however, that in no event shal the Investors, New Global
Crossing, or any of the Reorganized Subsidiary Debtors have any liability for payment of any Allowed
Priority Tax Claims. This section shall not affect the valid liens of any holder of an Allowed Priority Tax
Clam.]

SECTION 3. CLASSIFICATION OF CLAIMSAND EQUITY INTERESTS

The following tables designate the classes of Claims against and Equity Interestsin each
of the Debtors and specify which of those classesare (i) impaired or unimpaired by the Plan of
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Reorganization, (ii) entitled to vote to accept or reject the Plan of Reorganization in accordance with
section 1126 of the Bankruptcy Code, and (iii) deemed to reject the Plan of Reorganization.

3.1 Classes for the Debtors.

Class Designation I mpairment M

ClassA Priority Non-Tax Claims unimpaired No

ClassB Other Secured Claims unimpaired No

ClassC Lender Claims impaired Yes
ClassD GC Holding Notes Claims impaired Yes

ClassE GCNA Notes Claims impaired Yes

ClassF General Unsecured Claims impaired Yes

[Class G Convenience Claims impaired Y es (deemed to accept)]
ClassH Intercompany Claims impaired Yes

Class| GC Holdings Preferred Stock impaired No (deemed to reject)
ClassJ GCL Preferred Stock impaired No (deemed to reject)
ClassK GCL Common Stock impaired No (deemed to reject)
ClassL Securities Litigation Claims impaired No (deemed to reject)

32.  Subclassesfor ClassB.

For convenience of identification, the Plan of Reorganization classifies the Allowed
Clamsin ClassB asasingleclass. ThisClassis actualy a group of subclasses, depending on the
underlying property securing such Allowed Claims, and each subclass is treated hereunder as a distinct
Class for voting and distribution purposes.

33 Other Subclasses and Deemed Consolidation.

In accordance with the deemed consolidation specified in section 5.1, the Plan of
Reorganization classifies all General Unsecured Claims against all the Debtors as a single classfor voting
purposes.

SECTION 4. TREATMENT OF CLAIMSAND EQUITY INTERESTS

The timing and procedure for al distributions specified in this section are governed by
section 6 (Distributions), as modified by section 7 (Disputed Claims) of the Plan.

41. Priority Non-Tax Claims (Class A).
Except to the extent that a holder of an Allowed Priority Non-Tax Claim against any of

the Debtors has agreed to a different treatment of such Claim, each such holder shall receive on the
Effective Date, in full satisfaction of such Claim, Cash in an amount equal to such Claim.
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4.2, Other Secured Claims (Class B).

[Except to the extent that a holder of an Allowed Other Secured Claim against any of the
Debtors has agreed to a different treatment of such Claim, each holder of an Allowed Other Secured
Claim shall receive, at the option of the Debtors, either (i) the Collateral securing such Allowed Other
Secured Claim, (ii) Cash in an amount equal to the value of the Collateral securing such Allowed Other
Secured Claim, or (iii) consistent with the Purchase Agreement, the treatment required under section
1124(2) of the Bankruptcy Code for such Claim to be reinstated or rendered unimpaired.]

4.3. Lender Claims (Class C).

The Lender Claims shall be deemed allowed in the aggregate amount of
[$2,250,000,000.] Each holder of a Lender Claim shall receive its ratable proportion as provided in the
Credit Agreement of (i) Cashin an amount equal to $300,000,000, plus the net earnings accumulated in
the Global Crossing North America Holdings Inc.’s bank account No. 323-225349 maintained at
[JPMorgan Chase Bank]) since December 20, 2001, (ii) $175,000,000 of New Senior Secured Notes,
(iii) 2,400,000 shares of New Common Stock, (iv) 50% of the beneficia interestsin the Liquidating
Trugt, (V) 100% of any proceeds from the collection of the Claim identified in Schedule 1.2(c) to the
Purchase Agreement, and (vi) Cash in the amount equal to[ ] from the Bermuda Account.

44.  GCHoldings Notes Claims (Class D).

The GC Holdings Notes Claims shall be deemed alowed in the aggregate amount of
$3,896,484,000. Each holder of an Allowed GC Holdings Notes Claim shall receive its Ratable
Proportion of (i) $18,885,000 of New Senior Secured Notes, (ii) 9,820,200 shares of New Common
Stock, (iii) 37.77 % of the beneficial interests in the Liquidating Trust, and (iv) Cash in an amount equal
to[ ] from the Bermuda Account.

45.  GCNA Notes Claims (ClassE).

The GCNA Notes Claims shall be deemed allowed in the aggregate amount of
$657,189,000. Each holder of a GCNA Notes Claim shall receive its Ratable Proportion of (i) $3,185,000
of New Senior Secured Notes, (ii) 1,656,200 shares of New Common Stock, (iii) 6.37 % of the beneficial
interests in the Liquidating Trust, and (iv) Cash in an amount equa to[ ] from the Bermuda Account.

46. General Unsecured Claims (ClassF).

Each holder of an Allowed General Unsecured Claim shall receive its Ratable Proportion
of (i) $2,930,000 of New Senior Secured Notes, (ii) 1,523,600 shares of New Common Stock, (iii) 5.86 %
of the beneficia interestsin the Liquidating Trust, and (iv) Cash in an amount equal to[ ] from the
Bermuda Account. Allowed General Unsecured Claims that are covered by insurance shall be paid in the
ordinary course of business of New Global Crossing, to the extent of such insurance.
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47. [Convenience Claims (Class G).

Each holder of an Allowed Convenience Claim shall receive Cash in an amount equal to
the lesser of [ ]1% of such Claim or such holder’s Ratable Proportion of [ ].]

4.8. I ntercompany Claims (ClassH).

Other than as agreed by the Debtors and the Investors, the following Intercompany
Claims shall be eliminated as of the Effective Date, by either offset, the distribution or contribution of
such Claims, or otherwise (as determined by the Debtors subject to approval of the Investors): (i)
Intercompany Claims of GCL, GC Holdings or New Global Crossing against any of their Subsidiaries
and (i) Intercompany Claims against GCL, GC Holdings or New Global Crossing held by any of their
Subsidiaries (whether Debtors or non-debtors).

All other Intercompany Claims shall be reviewed by the Debtors and adjusted, as the
Debtors determine (subject to the approval of the Investors) as appropriate, to take into account, among
other things, the distribution of consideration under the Plan and the economic condition of the
reorganized company.

By virtue of their sponsorship of the Plan by the Debtors, the holders of the Intercompany
Claims shall be deemed to accept the Plan.

49. GCHoldings Preferred Stock (Class|).

Holders of GC Holdings Preferred Stock shall neither receive nor retain any property
under the Plan of Reorganization.

410. GCL Preferred Stock (Class J).

Holders of GCL Preferred Stock shal neither receive nor retain any property under the
Plan of Reorganization.

411. GCL Common Stock (Class K).

Holders of GCL Common Stock shall neither receive nor retain any property under the
Plan of Reorganization.

412. Securities Litigation Claims (ClassL).

The holders of any Securities Litigation Claims shall neither receive nor retain any
property under the Plan of Reorganization. This Plan shall neither impair nor create any right of any
holder of any Securities Litigation Claims to assert such claim against any of the Debtors' insurance
policies.

SECTION 5. MEANSFOR IMPLEMENTATION
5.1 Deemed Consolidation of Debtorsfor Plan of Reorganization Purposes Only.
The Debtors shall be deemed consolidated for the following purposes under the Plan of

Reorganization; (i) voting, (ii) al guaranties by any of the Debtors of the obligations of any other Debtor
arising prior to the Effective Date shall be deemed eliminated under the Plan so that any Claim against
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any Debtor and any guaranty thereof executed by any other Debtor and any joint and severd liability of
any of the Debtors shall be deemed to be one obligation of the deemed consolidated Debtors, and

(iif) each and every Claim filed or to be filed in the Reorganization Cases shall be deemed filed against
the deemed consolidated Debtors and shall be deemed one Claim against and obligation of the deemed
consolidated Debtors.

Such deemed consolidation, however, shall not (other than for purposes related to
funding distributions under the Plan of Reorganization and as set forth above in this section) effect: (i) the
legal and organizational structure of the Debtors; (ii) pre- and post-Petition Date guaranties, liens, and
security interests that are required to be maintained (A) in connection with executory contracts or
unexpired leases that were entered into during the Reorganization Cases or that have been or will be
assumed, (B) pursuant to the Plan of Reorganization, or (C) in connection with any financing entered into
by the Debtors on the Effective Date; and (iii) distributions out of any insurance policies or proceeds of
such policies.

Notwithstanding anything contained in the Plan of Reorganization to the contrary, the
deemed consolidation of the Debtors shall not have any affect on the Claims being reinstated and
unimpaired, and the legal, equitable, and contractual rights to which the holders of any such Claims are
entitled shall be left unatered by the Plan of Reorganization.

5.2. Settlement of Certain Claims.

Pursuant to Bankruptcy Rule 9019, and in consideration for the classification,
distribution, releases and other benefits provided under the Plan and the Schemes of Arrangement, the
provisions of the Plan shal constitute a good faith compromise and settlement of al Claims or
controversies resolved pursuant to the Plan, including, but not limited to, controversies relating to the
distributions under the Plan by and amongst (i) the Debtors and their non-debtor affiliates (implemented
through the consolidated treatment provided hereunder) and each of the holders of the Lender Claims,
GCNA Notes Claims, GC Holdings Notes Claims and General Unsecured Claims, (ii) the holders of the
Lender Claims, on the one hand, and the holders of the GCNA Notes Claims, GC Holding Notes Claims,
and the Genera Unsecured Claims, on the other hand and (iii) among the holders of the GCNA Notes
Claims, GC Holding Notes Claims, and the General Unsecured Claims.

53. Authorization of New Securities.

Pursuant to the Memorandum of Association [and section 2.3(a) of the Purchase
Agreement], the authorized share capital of New Global Crossing consists of 55,000,000 shares of New
Common Stock, and 45,000,000 shares of New Preferred Stock. On the Effective Date, New Global
Crossing shall issue the following new securities in accordance with the terms of the Transaction
Agreements: () the New Senior Secured Notes, (b) 22,000,000 shares of New Common Stock, and ()
18,000,000 shares of New Preferred Stock. As of the Effective Date, except for common stock based
awards issued and reserved for issuance under the Management Incentive Plan as contemplated by section
4.5(a) of the Purchase Agreement, and subject to the limitations set forth therein, there shall be no other
shares of capital stock or securities convertible into or exchangeable for, or rights to subscribe for or
require the issuance of, share capital or voting securities, or securities convertible into or exchangesable
for, or rights to subscribe for or require the issuance of share capital or voting securities issued, reserved
for issuance or outstanding.
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54. Indenture for New Senior Secured Notes.

The Debtors shall qualify the Indenture in accordance with the Trust Indenture Act of
1939.

55. New Global Crossing.

@ Formation and Name. On the Effective Date or as soon thereafter asis
practicable, New Globa Crossing may change its name to such name that may be determined in
accordance with applicable law.

(b) Transaction Agreements. Pursuant to, and in accordance with, the terms
of the Transaction Agreements, on or before the Effective Date, the Debtors and New Globa Crossing
will execute, amend, and file any Transaction Agreements (including, without limitation, the
Memorandum of Association, the Bye-Laws, and the Certificate of Designation) and take any other action
which is necessary to effectuate or consummate the transactions contemplated by the Transaction
Agreements. Without limiting the foregoing, on the Effective Date and in accordance with the terms and
conditions of the Transaction Agreements, New Global Crossing shall (a) issue the New Senior Secured
Notes, 22,000,000 shares of New Common Stock, and 18,000,000 shares of New Preferred Stock and (b)
cancel any shares of capital stock of New Global Crossing which had been issued to the GCL.

(©) Board of Directors The board of directors of New Globa Crossing will
be appointed in accordance with section 4.4 of the Purchase Agreement.

5.6. Transfer of Assets and Obligations of Certain Debtors Under the Plan.

@ On the Effective Date and in accordance with the terms and conditions of
the Transaction Agreements, the Plan and the Schemes of Arrangement, New Global Crossing shal (i)
issue 3,300,000 shares of New Common Stock and 9,000,000 shares of New Preferred Stock to each
Investor in accordance with Article | of the Purchase Agreement and upon receipt by New Global
Crossing of $250,000,000 in Cash from the Investors and (ii) issue and transfer the New Senior Secured
Notes and 15,400,000 shares of New Common Stock for distribution to holders of claims in accordance
with section 6 and 7 of the Plan. In consideration of such issuance and transfer, GCL and GC Holdings
shall cause the Company Asset Transfer to occur pursuant to sections 363, 363(f) and 363(m) of the
Bankruptcy Code. New Globa Crossing shall not assume any liabilities of GCL, GC Holdings, the other
Debtors or any of their subsidiaries other than as expresdy provided herein or in the Transaction
Agreements. On the Effective Date, the Debtors will transfer the Liquidating Trust Assets to the
Liquidating Trust on behaf of Clamsin ClassesC, D, Eand F.

(b After the Effective Date, the Reorganized Subsidiary Debtors that are
being transferred to New Globa Crossing shall have no further obligations under the Plan, except as
provided in the Purchase Agreement. All obligations of the Debtors under the Plan shall be fulfilled by
GCL, GC Holdings, or the Estate Representative.

(©) Except as expresdy set forth in the Transaction Agreements, the
Investors, New Global Crossing, and Reorganized Subsidiary Debtors shall have no liability or obligation
for any Claim against or Equity Interest in any of the Debtors arising prior to the Effective Date. Without
limiting the foregoing, none of the Investors, New Global Crossing, or the Reorganized Subsidiary
Debtors shall have any liability or obligation with respect to any (i) Priority Tax Claim or [other Allowed
Claim for Taxes], (ii) statutory fee referred to in section 12.1 hereof, (iii) Indenture Trustee fees and
expenses referred to in section 12.4 hereof, and (iv) costs and expenses incurred by the Estate
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Representative or any other party to pursue the Estate Representative Claims or any other claims excluded
from the definition of “Assets’ set forth in the Purchase Agreement.

(d On the Effective Date, the Debtors shall fund the Administrative
Expense and Priority Claim Reserve, to be administered by the Estate Representative. The
Administrative Expense and Priority Claim Reserve shall not constitute property of the Liquidating Trust,
New Global Crossing or the Reorganized Subsidiary Debtors. New Global Crossing shall be entitled to
all interest in any cash held in the Administrative Expense and Priority Claim Reserve, and any such
interest and other accretions shall be payable, at least annually, to New Globa Crossing. New Global
Crossing shall report any such interest and other accretions in their income on a current basis and pay any
taxes attributable thereto. Any amounts remaining in the Estate Representative Expense Fund after the
Liquidating Trust has been dissolved and the Reorganization Cases shall have been closed shdll be
distributed to New Global Crossing.

5.7. Rights Offering.

New Globa Crossing may offer to sell, through arights offering, additional shares of
capital stock to al existing holders of the capital stock if its board of directors determines that (i) New
Global Crossing requires additional funding and (ii) debt financing on reasonable commercia terms for
the amounts needed is not otherwise available from independent third parties. The board of directors may
also determine the timing and amount of such rights offering; provided that the price per share of the
rights offered in any such rights offering may be no more than 10% less than the “fair market value,”
where the “fair market value” may be based on an appraisal from a quaified independent investment
bank.

58 TheEstate Representative and the Liquidating Trust.

€)] Execution of Liquidating Trust Agreement. On the Effective Date, the
Liquidating Trust Agreement shall be executed, and al other necessary steps shall be taken to establish
the Liquidating Trust. This section sets forth certain of the rights, duties, and obligations of the Estate
Representative and the trustee of the Liquidating Trust. In the event of any conflict between the terms of
this section 5.8 of the Plan and the terms of the Liquidating Trust Agreement, the terms of the Liquidating
Trust Agreement shall govern.

(b) Purpose of Liquidating Trust. The Liquidating Trust shall be established
for the sole purpose of liquidating its assets, in accordance with Treasury Regulation section 301.7701-
4(d), with no objective to continue or engage in the conduct of atrade or business.

(©) Liquidating Trust Assets. The Liquidating Trust shall consist of the
Liquidating Trust Assets.

(d [Governance. The Liquidating Trust shall be governed by the Estate
Representative, which shall consist of [five] individuas, [two] of whom shall be designated on the
Effective Date by the Agent, [two] of whom shall be designated by the Creditors Committee on or before
the Effective Date, and [one] of whom shall be designated by agreement among the Agent’s designees
and the Creditors Committee' s designees on or before the Effective Date. The designation of the Estate
Representative shall be effective when made without the need for a further order of the Bankruptcy Court.
The designees that congtitute the Estate Representative shall either be co-trustees of, or shall designate a
trustee for, the Liquidating Trust.]
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(e) Role of the Estate Representative. In furtherance of and consistent with
the purpose of the Liquidating Trust, the Estate Representative shall (i) have the power and authority to
hold, manage, and distribute the Liquidating Trust Assets, (ii) have the power and authority to prosecute
and resolve, in the names of the Debtors and/or the name of the Estate Representative, the Estate
Representative Claims and shall hold the Liquidating Trust Assets for the benefit of the holders of Claims
in Classes C, D, E, F, and [G], (iii) have the power and authority to prosecute and resolve objections to
Disputed Claims (other than Claims related to the assumption of any executory contract), (iv) [at such
time after the Effective Date that GCL and GC Holdings have completed their obligations under the Plan,
take such steps as the Estate Representative deems appropriate to dissolve such companies under
Bermuda law,] (v) have the power and authority to hold, manage and distribute the Estate Representative
Fund for the purposes for which it is created, (vi) have the power and authority to hold, administer and
distribute the Administrative Expense and Priority Claims Reserve, (vii) have the power and authority to
hold and administer reserves established for Disputed General Unsecured Claims and (viii) have the
power and authority to hold, manage and distribute cash or non-cash assets obtained through the exercise
of its power and authority . Any Cash or other property received from third parties from the prosecution,
settlement, or compromise of the Estate Representative Claims shal constitute the Liquidating Trust
Assets for purposes of distributions under the Plan. The Debtors shall appoint the Estate Representative
astheir attorney in fact to represent their estates. The Estate Representative shall administer the
Administrative Expense and Priority Claims Reserve.

() Transferability of Liquidating Trust Interests. The beneficial interestsin
the Liquidating Trust are not transferable.

(9 Cash. The Estate Representative may invest Cash (including any
earnings thereon or proceeds therefrom) as permitted by section 345 of the Bankruptcy Code, provided,
however, that such investment are investments permitted to be made by aliquidating trust within the
meaning of Treasury Regulation section 301.7701-4(d), as reflected therein, or under applicable IRS
guidelines, rulings, or other controlling authorities.

(h) Cost and Expenses of the Estate Representative. The costs and expenses
of the Estate Representative shall be paid out of the Estate Representative Expense Fund and the
Liquidating Trust Assets.

() Control Over Liquidating Trust Assets. The Estate Representative shall
distribute at least annually and in accordance with the Liquidating Trust Agreement, beginning on the
Effective Date or as soon thereafter asis practicable, all Cash on hand (including any cash received from
the Debtors on the Effective Date and treating as Cash for the purposes of this section 5.8, any permitted
investments in section 5.8(g) hereof), such amounts (i) as would be distributable to a holder of a Disputed
Claim if such Disputed Claim had been Allowed on the Effective Date (but only until such Claimis
resolved), (ii) as are reasonably necessary to meet contingent liabilities and to maintain the value of the
Liquidating Trust Assets during liquidation, (iii) to pay reasonable expenses (including, but not limited to,
any taxes imposed on the Liquidating Trust or in respect of the Liquidating Trust Assets), and (iv) to
satisfy other liabilities incurred by the Liquidating Trust in accordance with the Plan or the Liquidating
Trust Agreement.

) Cooperation Regarding Claims Administration. The Estate
Representative is authorized to execute the Cooperation Agreement.

(9] Retention of Professionals. The Estate Representative may retain and
compensate counsel and other professionalsto assist in its duties on such terms as the Estate
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Representative deems appropriate, without Bankruptcy Court approval. The Estate Representative may
retain any professional who represented parties in interest in the Reorganization Cases.

() Federal Income Tax Treatment of the Trust for the Liquidating Trust
Assets.

(i) Liquidating Trust Assets Treated as Owned by Creditors. For al
federa income tax purposes, al parties (including, without limitation, the Debtors, the Estate
Representative, and the holders of Claimsin Classes C, D, E, and F) shdll treat the transfer of the
Liquidating Trust Assets to the Liquidating Trust for the benefit of the holders of Allowed Claimsin
Classes C, D, E, F, and [G] as (A) atransfer of the Liquidating Trust Assets directly to the holders of
Allowed Clamsin Classes C, D, E, F and [G] followed by (B) the transfer by such holders to the
Liquidating Trust of the Liquidating Trust Assets in exchange for beneficial interests in the Liquidating
Trust. Accordingly, the holders of such Claims shall be treated for federal income tax purposes as the
grantors and owners of their respective share of the Liquidating Trust Assets.

(i) Tax Reporting.

A. The Estate Representative shall file returns for the
Liquidating Trust as a grantor trust pursuant to Treasury Regulation section 1.671-4(a) and in accordance
with this section 5.8(1). The Estate Representative shall aso annually send to each holder of a beneficia
interest a separate statement setting forth the holder’ s share of items of income, gain, loss, deduction or
credit and will instruct al such holders to report such items on their federal income tax returns. The
trust’ s taxable income, gain, loss, deduction or credit will be allocated (subject to section 5.8(1)(ii)(C)
hereof, relating to Disputed Claims) to the holders of Allowed Claimsin ClassesC, D, E, and Fin
accordance with their relative beneficial interests in the Liquidating Trust.

B. Assoon as possible after the Effective Date, the Estate
Representative shall make a good faith valuation of the Liquidating Trust Assets, and such valuation shall
be used consistently by all parties (including, without limitation, the Debtors, the Estate Representative,
and the holders of Allowed Claimsin Classes C, D, E, and F) for all federal income tax purposes. The
Estate Representative shall aso file (or cause to be filed) any other statements, returns or disclosures
relating to the Liquidating Trust that are required by any governmenta unit.

C. Subject to definitive guidance from the IRS or a court of
competent jurisdiction to the contrary (including the receipt by the Estate Representative of a private
letter ruling if the Estate Representative so requests one, or the receipt of an adverse determination by the
IRS upon audit if not contested by the Estate Representative), the Estate Representative shall (i) treat any
assets alocable to, or retained on account of, Disputed Claims as held by one or more discrete trusts for
federa income tax purposes (the “Liquidating Trust Disputed Claims Reserve”), consisting of separate
and independent shares to be established in respect of each Disputed Claim, in accordance with the trust
provisions of the Tax Code (sections 641 et. seq.), (ii) treat as taxable income or loss of the Liquidating
Trust Disputed Claims Reserve, with respect to any given taxable year, the portion of the taxable income
or loss of the Liquidating Trust that would have been allocated to the holders of Disputed Claims had
such Claims been Allowed on the Effective Date (but only for the portion of the taxable year with respect
to which such Claims are unresolved), (iii) treat as a distribution from the trust for Disputed Claims any
increased amounts distributed by the Liquidating Trust as a result of any Disputed Claims resolved earlier
in the taxable year, to the extent such distributions relate to taxable income or loss of the trust for
Disputed Claims determined in accordance with the provisions hereof, and (iv) to the extent permitted by
applicable law, shall report consistent with the foregoing for state and local income tax purposes. Al
holders of Claimsin Class C, D, E, F and [G] shall report, for tax purposes, consstent with the foregoing.
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D. The Estate Representative shall be responsible for payments,
out of the Liquidating Trust Assets, of any taxesimposed on the trust or its assets, including the
Liquidating Trust Disputed Claims Reserve. In the event, and to the extent, any Cash retained on account
of Disputed Claims in the Liquidating Trust Disputed Claims Reserve is insufficient to pay the portion of
any such taxes attributable to the taxable income arising from the assets allocable to, or retained on
account of, Disputed Claims, such taxes shal be (i) reimbursed from any subsequent Cash amounts
retained on account of Disputed Claims, or (ii) to the extent such Disputed Claims have subsequently
been resolved, deducted from any amounts distributable by the Estate Representative as a result of the
resolutions of such Disputed Claims.

E. The Estate Representative may request an expedited
determination of Taxes of the Liquidating Trust, including the Liquidating Trust Disputed Claims
Reserve under section 505(b) of the Bankruptcy Code for all returns filed for, or on behalf of, the
Liquidating Trust for al taxable periods through the dissolution of the Liquidating Trust.

(m) Dissolution. The Estate Representative and the Liquidating Trust shall
be discharged or dissolved, as the case may be, at such time as (i) al Disputed Claims have been resolved,
(i) al Liquidating Trust Assets have been liquidated and (iii) all distributions required to be made by the
Estate Representative or the trustee of the Liquidating Trust, as the case may be, under the Plan have been
made, but in no event shall the Liquidating Trust be dissolved later than five years from the Effective
Date unless the Bankruptcy Court, upon motion within the six month period prior to the fifth anniversary
(or the end of any extension period approved by the Bankruptcy Court), determines that a fixed period
extension (not to exceed three years, together with any prior extensions, without a favorable letter ruling
from the IRS that any further extension would not adversely affect the status of the trust as aliquidating
trust for federal income tax purposes) is necessary to facilitate or complete the recovery and liquidation of
the Liquidating Trust Assets.

59. Cancellation of Existing Securities and Agreements.

Except for purposes of evidencing aright to distributions under the Plan of
Reorganization, on the Effective Date al the agreements and other documents evidencing the Claims or
rights of any holder of a Claim against, or Equity Interest in, the Debtors, including options or warrants to
purchase Equity Interests, obligating the Debtors to issue, transfer, or sell Equity Interests or any other
capital stock of the Debtors, shal be cancelled.

5.10. Other Transactions.

Except asto GCL and GC Holdings, on or as of the Effective Date, within the discretion
of the Debtors (but subject to the approva of (x) the Investors or (y) after the appointment of the board of
directors of New Global Crossing, New Global Crossing) as provided in the Purchase Agreement, the
Debtors may (i) cause any or al of the Debtors to be merged into one or more of the Debtors or any
subsidiaries of the Debtors or dissolved, (ii) cause the transfer of assets between or among the Debtors,
(i) establish an intermediate holding company for New Global Crossing, and (iv) engage in any other
transaction in furtherance of the Plan. Any such transactions shall be effective as of the Effective Date
pursuant to the Confirmation Order without any further action by the stockholders or directors of any of
the Debtors, the Debtors in Possession, or the New Globa Crossing.
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511. Management I ncentive Plan.

As of the Effective Date, New Global Crossing shall adopt the Management Incentive
Plan substantially in the form set forth in the Plan Supplement.

512. Release of Representatives.

As of the Effective Date, the following individuals and entities shall be released by the
Debtors, the Debtors estates and Reorganized Subsidiary Debtors from any and al Claims against them
arising after the Petition Date based on or in any way connected with, (&) the Reorganization Cases, (b)
the Plan and any distributions thereunder, and (c) the negotiation, formulation and preparation of the Plan,
any Schemes of Arrangement, and the Purchase Agreement (including any terms, settlements, and
compromises reflected in any of the foregoing), except in all cases for claims based on willful
misconduct, gross negligence, or breach of the duty of loyalty: (i) except for Estate Representative
Claims, the respective current officers, directors and employees of the Debtors; (ii) for claims arising
after the Petition Date, (a) the financia advisors, professionals, accountants, attorneys of the Debtors, the
Creditors Committee (and any subcommittee thereof), the Agent, the members of the steering committee
representing the holders of the Lender Claims, and the JPLs, in their capacity as representatives of the
Debtors, (b) the members of the Creditors Committeg, (c) the Agent and the members of the steering
committee representing the holders of the Lender Claims, (d) the JPLs and (€) the three independent
directors who joined the board of directors of GCL in February, 2002 and March 2002.

513. Reéeaseof Lenders.

[As of the Effective Date, the Debtors, the Debtors' estates, Reorganized Subsidiary Debtors and
any of their Subsidiaries (other than Asia Globa Crossing Ltd. and its Subsidiaries) on their own behalf
and on behalf of all of Debtors' stockholders and creditors, derivatively, shall release each of the Lenders
solely in their capacity as Lenders and all of their respective direct or indirect subsidiaries, stockholders,
directors, officers, employees, agents, representatives, financia advisors, professionals, accountants and
attorneys and dl of their predecessors, successors and assigns, in such capacities from any and dl claims
and liabilities of every nature and kind (including, but not limited to any avoidance or recovery actions
under Chapter 5 of the Bankruptcy Code) against them in any way related to or arising out of or based on
or in any way connected with, (a) the Credit Agreement, including, but not limited to the negotiation,
formulation, preparation, execution and enforcement thereof, (b) any guaranty arising under the Credit
Agreement, (c) any liens, pledges, or collateral of any kind , (c) the sale of 1PC and subsequent waiver
agreement and related transactions and documents, (d) the Reorganization Cases, (€) the Plan and the
distributions hereunder, and (f) the negotiation, formulation and preparation of the Plan, any Schemes of
Arrangement, any documents to be provided with the Plan Supplement, and the Purchase Agreement
(including any terms, settlements, and compromises reflected in any of the foregoing). Holders of any
claim or interest against the Debtors or their non-debtor affiliates shal be enjoined from commencing or
continuing any action, employment of process, or act to collect, of fset, recover, or avoid any such claim
or interest that could be brought on behalf of or in the name of the Debtors or their non-debtor affiliates.]

5.14. Lenders Release of Claims against Non-Debtors.

[In consideration for the distributions hereunder, the Lenders release any and all Lender
Claims against any of the Debtors non-debtor affiliates.]
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SECTION 6. DISTRIBUTIONS
6.1. Record Date for Distributions.

As of the close of business on the date the Bankruptcy Court confirms the Plan of
Reorganization, the various transfer registers for each of the Classes of Claims or Equity Interests as
maintained by the Debtors or their respective agents shall be deemed closed, and there shall be no further
changes in the record holders of any of the Claims or Equity Interests. The Debtors shal have no
obligation to recognize any transfer of Claims or Equity Interests occurring on or after such date.

6.2. Date of Distributions.

Unless otherwise provided herein, any distributions and deliveries to be made hereunder
to the holders of Allowed Claims shall be made on the Effective Date or as soon theresfter asis
practicable. At the discretion of the Estate Representative, the Indenture Trustees and the Agent, the New
Common Stock and New Senior Secured Notes referred to in section 4.6 may be distributed in increments
as the aggregate amount of Disputed Claimsin Class F and [G] are resolved. Notwithstanding the
foregoing, distributions will be made quarterly unless the administrative costs of making the distributions
would be excessive in comparison to the amount to be distributed.

In the event that any payment or act under the Plan of Reorganization is required to be
made or performed on a date that is not a Business Day, then the making of such payment or the
performance of such act may be completed on the next succeeding Business Day, but shall be deemed to
have been completed as of the required date.

6.3. Distributions to Class C.

Distributions for the benefit of the holders of Claimsin Class C shall be made to the
Agent, who shal in turn administer the distribution to the holders of Claimsin Class C in accordance with
the Credit Agreement. For purposes of distribution of the asset identified in Schedule 1.2(c) to the
Purchase Agreement, GCL shall assign all itsright, title and interest in such claim to the Agent. The
Agent shal not be required to give any bond or surety or other security for the performance of its duties
unless otherwise ordered by the Bankruptcy Court; and, in the event that the Agent is so otherwise
ordered, al costs and expenses of procuring any such bond or surety shal be paid from the Estate
Representative Expense Fund.

6.4. Digtributions to Class D.

Distributions for the benefit of the holders of Claimsin Class D shall be made to the
United States Trust Company of New Y ork, as indenture trustees for the holders of the GC Holdings
Notes Claims. Such Indenture Trustee shadl in turn administer the distribution to the holders of Claimsin
ClassD. The United States Trust Company of New Y ork shall not be required to give any bond or surety
or other security for the performance of its duties unless otherwise ordered by the Bankruptcy Court; and,
in the event that such Indenture Trustee is so otherwise ordered, all costs and expenses of procuring any
such bond or surety shal be paid from the Estate Representative Expense Fund.

6.5. Distributionsto Class E.
Distributions for the benefit of the holders of Clamsin Class E shal be made to

Wilmington Trust and Wells Fargo, as indenture trustees for the holders of the GCNA Notes Claims.
Wilmington Trust and Wells Fargo shall in turn administer the distribution to the holders of Claimsin
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Class E. Such Indenture Trustee shall not be required to give any bond or surety or other security for the
performance of its duties unless otherwise ordered by the Bankruptcy Court; and, in the event that such
Indenture Trustee is so otherwise ordered, al costs and expenses of procuring any such bond or surety
shall be paid from the Liquidating Trust Assets.

6.6. Distributionsto Class F.

Distributions for the benefit of the holders of Claimsin Class F shall be made to the
Estate Representative. Such distributions shall not constitute Liquidating Trust Assets, except as
expressly provided herein. The Estate Representative shall in turn administer the distribution to the
holders of Claimsin Class F. For the purpose of calculating the Ratable Proportion of New Common
Stock, New Senior Secured Notes, and Liquidating Trust Assets to be distributed to the holder of an
Allowed Genera Unsecured Claim, the Estate Representative shall include all Disputed Claimsin Class F
in the aggregate amount of al Allowed Claims either in the amounts asserted by the holders of such
Claims or as estimated by the Bankruptcy Court. For purposes of each interim distribution and for the
final distribution to holders of Claimsin Class F, the Estate Representative shall recalculate the Ratable
Proportion for each holder of an Allowed Claim in such Class, based on the aggregate amount of Allowed
Claims and Disputed Claims in such Class on such date. For purposes of these distributions, the Estate
Representative, at its option, may estimate the amount to include for unliquidated Claims or seek an order
from the Bankruptcy Court determining such estimates.

6.7. [Distributions to Class G.

Distributions of Cash to holders of Claimsin Class G shall be made to the Estate
Representative. Such distributions shall not constitute Liquidating Trust Assets. The Estate
Representative shal in turn administer the distribution to the holders of Allowed Convenience Claims on
the later of 90 days after the Effective Date or 10 days after such Claim becomes an Allowed Claim.]

6.8.  Withholding and Reporting Requirements.

In connection with the Plan and all instruments issued in connection therewith and
distributed thereon, the Estate Representative, the Agent, and the Indenture Trustees (as the case may be)
shall comply with al applicable withholding and reporting requirements imposed by any federal, state or
local taxing authority, and al distributions under the Plan shall be subject to any such withholding or
reporting requirements.

6.9. Setoffs.

The Estate Representative may, but shall not be required to, set off against any Claim (for
purposes of determining the Allowed amount of such Claim on which distribution shall be made) any
claims of any nature whatsoever that the Debtors may have against the holder of such Claim, including,
but not limited to the Estate Representative Claims, but neither the failure to do so nor the alowance of
any Claim hereunder shall congtitute awaiver or release of any such claim by the Debtors or the Estate
Representative, provided, that in the event the Debtors or the Estate Representative seek to exercise such
setoff rights againgt the holder of a Claim that is a debtor in a case under the Bankruptcy Code, the
Debtors or the Estate Representative, as the case may be, shall comply with the requirements of the
Bankruptcy Code, including seeking relief from the automatic stay.
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6.10. Délivery of Distributions.

Subject to Bankruptcy Rule 9010, all distributions to any holder of an Allowed Claim
except the holders of an Allowed Claim in Classes C, D, and E shdl be made at the address of such
holder as set forth on the Schedules or on the books and records of the Debtors or their agents, unless the
Estate Representative and the Indenture Trustees have been notified in writing of a change of address,
including, without limitation, by the filing of a proof of claim or interest by such holder that contains an
address for such holder different from the address reflected on such Schedules for such holder.

On the Effective Date, the Bermuda Account shall remain under the control of the JPLs
and may be used by the JPLs to pay the JPL Fee and Expense Claims to the extent not paid by the
Debtors, by the Estate Representative from the Estate Representative Expense Fund or otherwise reserved
in the Administrative and Priority Claim Reserve. Upon the payment of such costs and expenses in full
[and the discharge of the JPLs by the Supreme Court of Bermudal, the JPLs shall transfer from the
Bermuda Account for distribution in accordance with the Plan, (i) [ ] tothe Agent, (i) [ ] tothe
trustee for the publicly issued debt securities of GC Holdings, (iii) [ ] pro ratato the trustees for the
publicly issued debt securities of GCNA, based on the Allowed Claims represented by each trustee, (iv) [
] to the Estate Representative for distribution to the holders of General Unsecured Claims, and (v) the
balance of the Bermuda Account to the Estate Representative as Liquidating Trust Assets.

In the event that any distribution to any holder is returned as unddiverable, the Estate
Representative, the Agent, and the Indenture Trustee shall use reasonable efforts to determine the current
address of such holder, but no distribution to such holder shall be made unless and until the Estate
Representative, the Agent, and the Indenture Trustee has determined the then current address of such
holder, at which time such distribution shall be made to such holder without interest; provided that such
distributions shall be deemed unclaimed property under section 347(b) of the Bankruptcy Code at the
expiration of one year from the date of distribution. The Estate Representative shall allocate unclaimed
distributions in Class F [and Class G} to the class for which such unclaimed distribution relates.

6.11. Manner of Payment Under Plan of Reorganization.

At the option of the Debtors, the Estate Representative, or the Agent, as the case may be,
any Cash payment to be made hereunder may be made by a check or wire transfer or as otherwise
required or provided in applicable agreements.

6.12. No Fractional Shares.

No fractiona shares of New Common Stock or Cash in lieu thereof shall be distributed.
For purposes of distribution, fractiona shares of New Common Stock shall be rounded down to the next
whole number or zero, as applicable.

6.13. Distributions After Effective Date.

Distributions made after the Effective Date to holders of Disputed Claims that are not
Allowed Claims as of the Effective Date but which later become Allowed Claims shall be deemed to have
been made on the Effective Date.

6.14. Allocation of Distributions.

All distributions in respect of Claimswill be allocated first to the original principal
amount of such Claims (as determined for federal income tax purposes), and second to the portion of such
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Claims representing interest (as determined for federal income tax purposes), and any excess to the
remaining portion of such Claims.

SECTION 7. PROCEDURESFOR TREATING DISPUTED CLAIMS

7.1. General.

Unless a Claim isfiled solely in Bermuda in accordance with any Schemes of
Arrangement and the Bankruptcy Court would not otherwise have jurisdiction to alow or disallow the
Claim, al Claims in the Reorganization Cases shall be processed by the Estate Representative.

7.2.  Objectionsto Claims.

Except insofar asa Claim is Allowed hereunder, the Estate Representative, acting on
behalf of the Debtors, shall be entitled to object to Claims. Any abjections to Claims shall be served and
filed on or before the later of (a) one hundred and twenty (120) days after the Effective Date or (b) such
later date as may be fixed by the Bankruptcy Court.

73. No Distributions Pending Allowance.

Notwithstanding any other provision hereof, if any portion of a Claim is a Disputed
Claim, no distribution provided hereunder shall be made on account of such Claim unless and until such
Disputed Claim becomes an Allowed Claim. Until such time, the Estate Representative shall withhold
from the property to be distributed, the portion of such property alocable to such Disputed Claim and
shall hold such property in atrust pending resolution of the Disputed Claims, together with al earnings
thereon (net of any expenses relating thereto, including any taxes imposed thereon or otherwise payable
by the trust). Any New Common Stock and New Senior Secured Notes so reserved shall be voted by the
Estate Representative proportionally in the same manner as the other New Common Stock and New
Senior Notes not held by the Investors' and their affiliates or New Global Crossing and its ffiliates are
voted. [The reserve established with respect to Class F shall be separate from the reserve established with
respect to Class G.]

74. Estimation of Claims.

The Estate Representative may, at any time, request that the Bankruptcy Court estimate
any contingent, unliquidated, or Disputed Claim pursuant to section 502(c) of the Bankruptcy Code
regardless of whether that Claim was previoudy objected to or whether the Bankruptcy Court has ruled
on any such abjection, and the Bankruptcy Court will retain jurisdiction to estimate any Claim at any time
during litigation concerning any objection to any Claim, including, without limitation, during the
pendency of any appeal relating to any such objection. In the event that the Bankruptcy Court estimates
any contingent, unliquidated, or Disputed Claim, the amount so estimated shall congtitute either the
Allowed amount of such Claim or a maximum limitation on such Claim, as determined by the Bankruptcy
Court. If the estimated amount constitutes a maximum limitation on the amount of such Claim, the Estate
Representative may pursue supplementary proceedings to object to the alowance of such Claim. All of
the aforementioned objection, estimation, and resolution procedures are intended to be cumulative and not
exclusive of one another. Claims may be estimated and subsequently compromised, settled, withdrawn,
or resolved by any mechanism approved by the Bankruptcy Court.
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7.5. Distributions After Allowance.

On the next scheduled distribution date after a Disputed Claim becomes an Allowed
Claim, the Estate Representative, the Agent, and the Indenture Trustee shall distribute to the holder of
such Claim, such holder’ s Ratable Proportion of the property net of taxes distributable with respect to the
Classin which such Claim belongs. To the extent that al or a portion of a Disputed Claim is disallowed,
the holder of such Claim shall not receive any distribution on account of the portion of such Claim that is
disallowed and any property withheld pending the resolution of such Claim shall be reallocated in
accordance with section 6.3 hereof.

7.6.  Tax Treatment of Reserve for Digputed Claims.

Subject to definitive guidance from the IRS or a court of competent jurisdiction to the
contrary (including the receipt by the Estate Representative of a private letter ruling if the Estate
Representative so requests one, or the receipt of an adverse determination by the IRS upon audit if not
contested by the Estate Representative), the Estate Representative shall (A) treat each reserve established
with respect to Disputed Claimsin Class F to hold New Senior Secured Notes and New Common Stock,
(and any earnings with respect thereto) as a discrete trust for federal income tax purposes, consisting of
separate and independent shares to be established in respect of each Disputed Claim, in accordance with
the trust provisions of the Tax Code (sections 641 et. seq.), and (B) to the extent permitted by applicable
law, shall report consistent with the foregoing for state and local income tax purposes. All holders of
Claimsin Class F shdl report, for tax purposes, consistent with the foregoing. Any amounts relating to
Liquidating Trust Assets that are alocable to or retained by the Estate Representative on account of
Disputed Claims [, and any amounts with respect to Class G Disputed Claims,|shall be treated for tax
purposes in accordance with section 5.8(1)(ii) hereof.

1.7. Expedited Determination of Taxes.

The Estate Representative may request an expedited determination of Taxes of any trust
for Disputed Claims under section 505(b) of the Bankruptcy Code for dl tax returns filed for or on behalf
of such trust for Disputed Claims for al taxable periods through the date of dissolution of such trust.

SECTION 8. EXECUTORY CONTRACTSAND UNEXPIRED LEASES
8.1 General Treatment.

Subject to section 8.2, the executory contracts and unexpired |leases set forth on Schedule
1.0 hereto (as well as executory contacts previously assumed by the Debtors by order of the Bankruptcy
Court) are hereby assumed pursuant to section 365 of the Bankruptcy Code. Unless previously assumed
or rejected by the Debtors by order of the Bankruptcy Court, the executory contracts and unexpired leases
set forth on Schedule 1.1 hereto, any option or warrant to purchase an Equity Interest in the Debtors to the
extent such option or warrant is not deemed to be an Equity Interest, and any executory contract or
unexpired lease of any Debtor not reflected on Schedule 1.0 and 1.1 hereto or otherwise unknown to the
Debtors, is hereby regjected pursuant to section 365 of the Bankruptcy Code. For purposes hereof, each
executory contract and unexpired lease listed or generally described on Schedule 1.0 or 1.1 hereto that
relates to the use or occupancy of real property shall include (&) modifications, amendments, supplements,
restatements, or other agreements made directly or indirectly by any agreement, instrument, or other
document that in any manner affects such executory contract or unexpired lease, without regard to
whether such agreement, instrument or other document is listed on Schedule 1.0 or 1.1 hereto and
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(b) executory contracts or unexpired leases appurtenant to the premises listed on Schedule 1.0 or 1.1
hereto including all easements, licenses, permits, rights, privileges, immunities, options, rights of first
refusal, powers, uses, usufructs, reciprocal easement agreements, vault, tunnel or bridge agreements or
franchises, and any other interestsin real estate or rightsin remrelating to such premisesto the extent any
of the foregoing are executory contracts or unexpired leases, unless any of the foregoing agreements are
specifically rejected. A non-debtor party to an executory contract or unexpired lease that is being rejected
hereunder may request that the Debtors assume such contract or lease by sending written notice to New
Global Crossing, which notice shal include awaiver of any defaults (including any payment defaults) and
any right to any cure payment under such contract or lease. New Global Crossing may, but shall not be
obligated to, assume such contract or lease without further action of the Bankruptcy Court.

8.2. Cure of Defaults.

Except to the extent that different treatment has been agreed to by the non-debtor party or
parties to any executory contract or unexpired lease to be assumed pursuant to section 8.1(a) hereof and
except for the legal relationships described in section 8.3 hereof, the Debtors shall, pursuant to the
provisions of sections 1123(a)(5)(G) and 1123(b)(2) of the Bankruptcy Code and consistent with the
requirements of section 365 of the Bankruptcy Code, on or before 60 days after the Confirmation Date,
but in no event later than 15 days prior to the Effective Date, file a pleading with the Bankruptcy Court
listing the cure amounts of al executory contracts and unexpired leases to be assumed. Within 15 days of
filing of such schedule, the parties to such executory contracts and unexpired leases to be assumed by the
Debtors shall have 15 days to object to such proposed cure amount. If an objection isfiled, the
Bankruptcy Court shal resolve such dispute at a hearing to be held no earlier than 15 days after such
objection deadline. In the event the Bankruptcy Court determines that the cure amount is greater than the
cure amount listed by the Debtors, the Debtors (prior to the Effective Date) or New Globa Crossing or
the Reorganized Subsidiary Debtor party to such contract or lease, as the case may be (after the Effective
Date) may reject the contract rather than paying such greater amount. 1f New Globa Crossing or the
Reorganized Subsidiary Debtor party to such contract or lease assumes such contract, New Global
Crossing or a Reorganized Subsidiary Debtor designated by New Globa Crossing shall fund from Cash
transferred on the Effective Date or otherwise the difference in the cure amount determined by the
Bankruptcy Court and the cure amount listed by the Debtors. In addition, at al times prior to the
Effective Date, the Debtors shall retain their right to rgject any of the executory contracts on the schedule
of contracts and leases to be assumed.

8.3. Cost of Access Claims.

Solely for purposes of distribution under the Plan, the legal relationship between any
Debtor and an entity that provides telecommunications services to such Debtor pursuant to a tariff
established by such entity, shall be deemed to be an executory contract if (i) such Debtor determines to
reject such lega relationship in which case al Allowed Claims of such entity shall be treated as General
Unsecured Claims or (ii) such Debtor and such entity mutually agree on the payment terms for curing any
prepetition defaults and otherwise meet the requirements of section 365 of the Bankruptcy Code, in which
case such legal relationship shall be treated as assumed. In the event that a Debtor elects to continue to
receive telecommunications services pursuant to a tariff established by such an entity and such Debtor
and such entity have not agreed on cure costs, such lega relationship shall not be treated as an executory
contract and the Bankruptcy Court shall determine whether and to what extent such services must be
provided to such Debtor after the Effective Date and whether any payment of prepetition Claims of such
entity must be paid, other than as provided in section 4.6.
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8.4. Rejection Claims.

In the event that the rglection of an executory contract or unexpired lease by any of the
Debtors pursuant to the Plan of Reorganization results in damages to the other party or parties to such
contract or lease, a Claim for such damages, if not heretofore evidenced by afiled proof of claim, shall be
forever barred and shall not be enf orceable against the Estate Representative or any property to be
distributed under the Plan of Reorganization or the Liquidating Trust unless a proof of claim isfiled with
the Bankruptcy Court and served upon the Estate Representative on or before the date that is 30 days after
the later of the Effective Date or the date of such regjection.

SECTION 9. EFFECT OF CONFIRMATION
9.1 Vesting of Assets.

Upon the Effective Date, pursuant to sections 1141(b) and (c) of the Bankruptcy Code, all
property of the Debtors bankruptcy estates except for the Administrative Expense and Priority Claim
Reserve, the Disputed Claims Reserve, the Estate Representative Expense Fund, the Liquidating Trust
Assets, the Cash, New Common Stock, New Senior Secured Notes, and Claim identified in Section 1.2(c)
of the Purchase Agreement to be distributed pursuant to the provisions of this Plan of Reorganization, and
the New Common Stock and New Preferred Stock to be distributed to the Investors under the Purchase
Agreement shall vest in the New Globa Crossing and the Reorganized Subsidiary Debtors free and clear
of al Claims, liens, encumbrances, charges, and other interests, except as provided herein or in the
Confirmation Order. Except as expressly set forth in the Transaction Agreements, the Investors, New
Globa Crossing and the Reorganized Subsidiary Debtors shall have no liability or obligation for any
Claim or Equity Interest. New Globa Crossing and the Reorganized Subsidiary Debtors may operate
their businesses and may use, acquire and dispose of property free of any restrictions of the Bankruptcy
Code or the Bankruptcy Rules and in all respects as if there were no pending cases under any chapter or
provision of the Bankruptcy Code, except as provided herein.

9.2 Discharge of Claimsand Termination of All Rights In Respect of Equity
Interests; Discharge of Debtors.

Except as otherwise provided herein or in the Confirmation Order, on the Effective Date,
in accordance with Section 1141 of the Bankruptcy Code, the treatment of al Claims against the Debtors
(to the maximum extent permitted by law) provided for in the Plan shal be in exchange for and in
complete satisfaction, discharge and release of al Claims against, and the termination of al Equity
Interestsin GCL and GC Holdings of any nature whatsoever, known or unknown, including, without
limitation, any interest accrued or expenses incurred thereon from and after the Petition Date, or against
its estate or properties or interests in property. Except as otherwise provided herein, upon the Effective
Date and to the maximum extent permitted by law, al Claims against the Debtors will be satisfied,
discharged and released and al rightsin respect of Equity Interests will be terminated in full exchange for
the consideration provided hereunder and all entities shall be forever precluded and enjoined, pursuant to
section 524 of the Bankruptcy Code, from prosecuting or asserting any further Claim againgt, or Equity
Interest in, any of the Debtors, or any of their assets or properties, based upon (&) any such discharged
Claim or terminated rights in respect of such Equity Interest, or (b) any act or omission, transaction, or
other activity of any kind or nature that occurred prior to the Effective Date, whether or not such entity
has filed a proof of claim or proof of equity interest. Except as expressly set forth in the Transaction
Agreement, the Investors, New Globa Crossing, and the Reorganized Subsidiary Debtors shall have no
liability or obligation for any Claim or Equity Interest.
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Any Holder of aClaim or Equity Interest receiving a distribution under a Plan or the
Schemes of Arrangement hereby releases the Debtors from any and all Claims, causes of action and other
assertions of liability arising on or prior to the Petition Date which it has or may have against any Debtor.

93.  Applicability of Section 1125 of the Bankruptcy Code.

The protection afforded by section 1125(e) of the Bankruptcy Code with regard to the
solicitation of acceptances or regjections of the Plan and with regard to the offer, issuance, sale or purchase
of the New Common Stock, the New Preferred Stock, the New Senior Secured Notes, or any other
security, shal apply to the full extent provided by law, and the entry of the Confirmation Order shall
congtitute the determination by the Bankruptcy Court that the Debtors, the JPLs, the Creditors Committee,
the Lenders, New Global Crossing, and the Investors and each of their respective officers, directors,
partners, employees, members, agents, attorneys, accountants, financial advisors, investment bankers,
dealer-managers, placement agents or other professionas, shall have acted in good faith and in
compliance with the applicable provisions of the Bankruptcy Code pursuant to section 1125(e) of the
Bankruptcy Code.

94.  Termof Injunctions or Stays.

Unless otherwise provided, al injunctions or stays arising under or entered during the
Reorganization Cases under sections 105 or 362 of the Bankruptcy Code, or otherwise, and in existence
on the Confirmation Date, shall remain in full force and effect until the Effective Date.

9.5. Injunction and Release.

@ Injunction. Upon the Effective Date with respect to the Plan of
Reorganization and except as otherwise provided herein or in the Confirmation Order, all entities who
have held, hold or may hold Claims against or Equity Interestsin the Debtors, and al other partiesin
interest in the Reorganization Cases, along with their respective present or former employees, agents,
officers, directors or principals, shall be permanently enjoined on and after the Effective Date from
directly or indirectly (i) commencing or continuing in any manner any action or other proceeding of any
kind relating to any such Claim or Equity Interest against any such Debtor or New Globa Crossing,
(i) enforcing, attaching, collecting or recovering by any manner or means of any judgment, award, decree
or order against any such Debtor or New Globa Crossing, (iii) creating, perfecting, or enforcing any
encumbrance of any kind against any such Debtor or on account of such Claim or Equity Interest,
(iv) [asserting any right of setoff, subrogation or recoupment of any kind against any obligation due any
such Debtor or New Global Crossing or against the property or interests in property of any such Debtor or
New Global Crossing on account of any such Claim or Equity Interest,] (v) commencing or continuing
any action in any manner or forum in respect of such Claim or Equity Interest that does not comply or is
inconsistent with the Plan, and (vi) taking any actions to interfere with the implementation or
consummation of the Plan. In no event, except as expressly set forth in the Transaction Agreements, shall
the Investors, New Global Crossing and the Reorganized Subsidiary Debtors have any liability or
obligation for any Claim against or Equity Interest in any of the Debtors arising prior to the Effective
Date. In addition, except as otherwise provided in the Plan of Reorganization, the Schemes of
Arrangement, the Confirmation Order, or the Purchase Agreement, on and after the Effective Date, any
individual, firm, corporation, limited liability company, partnership, company, trust or other entity,
including any successor of such entity, shal be permanently enjoined from commencing or continuing in
any manner, any litigation on account of or in respect of any of the Debtors' prepetition liabilities or other
liabilities of the Debtors satisfied pursuant to the Plan of Reorganization.
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(b) Release by the Debtors of the Investors and New Global Crossing. On
the Effective Date, the Debtors and each of their subsidiaries, on behalf of themselves and their estates,
shall be deemed to release unconditionally:

(i) New Globa Crossing, the Investors and al of the Investor’'s
respective officers, directors, employees, advisors, attorneys, financial advisors, accountants, and other
professionals from any and al claims, obligations, suits, judgments, damages, rights, causes of action and
ligbilities whatsoever, whether known or unknown, foreseen or unforeseen, existing or hereafter arising,
in law, equity or otherwise, based in whole or in part upon actions taken in their respective capacities
described above with respect to any omission, transaction, event or other occurrence taking place on or
prior to the Effective Date in any way relating to the Debtors, the Reorganization Cases, the Plan, or the
Schemes of Arrangement.

9.6. Exculpation.

@ Notwithstanding anything herein to the contrary, none of (i) except with
respect to Estate Representative Claims, the Debtors and the Debtors' officers, directors and employees,
(ii) the Creditors Committee, (iii) the JPLs (iv) the Estate Representative, (v) the Agent, or (vi) the
accountants, financia advisors, investment bankers, and attorneys for the Debtors, and (vii) the directors,
officers, partners, members, agents, representatives, accountants, financial advisors, investment bankers,
attorneys, or employees for any of the persons or entities described in (ii) through (v) of this section 9.6
shdl have or incur any liability for any claim, cause of action or other assertion of ligbility for any act
taken or omitted to be taken since the Debtor’ s respective Petition Dates in connection with, or arising out
of, the Reorganization Cases, the confirmation, consummation or administration of the Plan of
Reorganization or the Schemes of Arrangement, or property to be distributed under the Plan of
Reorganization or Schemes of Arrangement, except for willful misconduct or gross negligence.

(b) Notwithstanding anything herein to the contrary, none of (i) the
Investors, (ii) New Global Crossing, or (iii) the Investors' directors, officers, partners, members, agents,
representatives, accountants, financial advisors, investment bankers, dealer-managers, placement agents,
attorneys or employees in their capacity as representatives of the Investors shall have or incur any
liability for any claim, cause of action or other assertion of liability for any act taken or omitted to be
taken under or in connection with, or arising out of, the Reorgani zation Cases, the confirmation,
consummation or administration of the Plan of Reorganization or the Schemes of Arrangement, or
property to be distributed under the Plan of Reorganization or Schemes of Arrangement.

9.7. Avoidance Actions.

The Estate Representative shall have the right to prosecute any avoidance or recovery
actions under sections 510, 544 through 551, and 553 of the Bankruptcy Code that belong to the Debtors
or debtors in possession (an “ Avoidance Action”). Notwithstanding the foregoing, no Avoidance Action
may be asserted as a claim, defense, offset, recoupment, or otherwise against any of the Lenders (solely in
their capacity as Lenders), the Lender Claims or the Lender Agent Expenses.
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SECTION 10. CONDITION TO EFFECTIVE DATE

The occurrence of the Effective Date for the Plan is subject to the occurrence of the
Closing referred to in the Purchase Agreement.

SECTION 11. RETENTION OF JURISDICTION
111, Jurisdiction of the Bankruptcy Court.

Notwithstanding the entry of the Confirmation Order or the occurrence of the Effective
Date, the Bankruptcy Court shal retain jurisdiction over all matters arising in, arising under, and related
to the Reorganization Cases for, among other things, the following purposes:

@ To hear and determine any dispute arising under the Purchase
Agreement.

(b) To hear and determine pending applications for the assumption or
rejection of executory contracts or unexpired leases and the alowance of Claims resulting therefrom.

(c) To determine any motion, adversary proceeding, application, contested
meatter, and other litigated matter pending on the Confirmation Date.

(d To ensure that distributions to holders of Allowed Claims are
accomplished as provided herein.

(e To consider Claims or the allowance, classification, priority,
compromise, estimation or payment of any Claim, Administrative Expense Claim, or Equity Interest.

()] To hear and determine all actions commenced by the Estate
Representative, or the Agent pursuant to sections 505, 542, 543, 544, 545, 547, 548, and 549 of the
Bankruptcy Code, collection matters related thereto, and settlements thereof.

(9 To enter, implement, or enforce such orders as may be appropriate in the
event the Confirmation Order is for any reason stayed, reversed, revoked, modified, or vacated.

(h To issue injunctions, enter and implement other orders and take such
other actions as may be necessary or appropriate to restrain interference by any person with the
consummation, implementation or enforcement of the Plan of Reorganization, the Confirmation Order, or
any other order of the Bankruptcy Court.

() To hear and determine any application to modify the Plan of
Reorganization in accordance with section 1127 of the Bankruptcy Code, to remedy any defect or
omission or reconcile any inconsistency in the Plan of Reorganization, the Disclosure Statement, or any
order of the Bankruptcy Court, including the Confirmation Order, in such a manner as may be necessary
to carry out the purposes and effects thereof.

To hear and determine all applications of retained professionals under

sections 330, 331, and 503(b) of the Bankruptcy Code for awards of compensation for services rendered
and reimbursement of expenses incurred prior to the Effective Date.
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(k) To hear and determine disputes arising in connection with the
interpretation, implementation, or enforcement of the Plan of Reorganization, the Confirmation Order,
any transactions or payments contemplated hereby or any agreement, instrument or other document
governing or relating to any of the foregoing.

() To take any action and issue such orders as may be necessary to
construe, enforce, implement, execute, and consummate the Plan of Reorganization or to maintain the
integrity of the Plan of Reorganization following consummation.

(m) To determine such other matters and for such other purposes as may be
provided in the Confirmation Order.

(n) To hear and determine matters concerning state, local and federa taxes
in accordance with sections 346, 505, and 1146 of the Bankruptcy Code (including, without limitation,
matters with respect to any Taxes payable by atrust or reserve established in furtherance of the Plan).

(0) To hear and determine any other matters related hereto and not
inconsistent with the Bankruptcy Code and title 28 of the United States Code.

P To enter afinal decree closing the Reorganization Cases.

()] To recover al assets of the Debtors and property of the Debtors estates,
wherever |ocated.

(9] In coordination with the Supreme Court of Bermuda, to determine any
other disputes arising in connection with the Plan or Schemes of Arrangement.

(s) To determine the scope of any discharge of any Debtor under the Plan or
the Bankruptcy Code.

SECTION 12. MISCELLANEOUSPROVISIONS
121. Payment of Statutory Fees.

On the Effective Date, and thereafter as may be required, the Debtors shall pay al fees
payable pursuant to section 1930 of chapter 123 of title 28 of the United States Code.

12.2. Retiree Benefits.

On and after the Effective Date, pursuant to section 1129(a)(13) of the Bankruptcy Code,
the Debtors (other than GCL and GC Holdings) shall continue to pay all retiree benefits of the Debtors
(within the meaning of section 1114 of the Bankruptcy Code), at the level established in accordance with
section 1114 of the Bankruptcy Code, at any time prior to the Confirmation Date, for the duration of the
period for which the Debtor has obligated itself to provide such benefits. The Estate Representative shall
not be responsible for any such obligations.

12.3.  Recognition of Guaranty Rights.
The classification of and manner of satisfying all Claims and Equity Interests under the

Plan of Reorganization takes into consideration (i) the existence of guaranties by the Debtors and (ii) the
fact that the Debtors may be joint obligors with each other or other entities, with respect to an obligation.
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All Claims against any of the Debtors based upon any such guaranties or joint obligations shall be treated
in the manner described in section 5.1 herein and discharged in the manner provided in the Plan of
Reorganization.

124. Certain Indenture Trustee Fees, Expenses and Charging Liens.

The Debtors shall pay, and to the extent contingent, disputed or unliquidated on the
Effective Date, shall include in the Administrative and Priority Claim Reserve, the reasonable fees and
expenses of each of the Indenture Trustees for the publicly issued debt securities of GC Holdings and
GCNA, including the reasonable fees and expenses of its professionals. Any disputes regarding the
payment of fees and expenses under this section shall be submitted to the Bankruptcy Court for
resolution. Upon payment of the fees and expenses of the Indenture Trustees for the publicly issued debt
securities of GC Holdings and GCNA, the Indenture Trustees will be deemed to have released al of their
lien and priority rights for its fees and expenses under the publicly issued debt securities of GC Holdings
and GCNA. Theindentures for the publicly issued debt securities shall be deemed to survive
confirmation of the Plan solely to effectuate distributions to be made to holders of debt securities
thereunder as provided in the Plan, and to enforce the rights, duties, charging liens and administrative
functions of the Indenture Trustees as provided in the indentures for the publicly issued debt securities
and in the Plan against to such distributions. Nothing in the Plan shall be deemed to impair, waive or
discharge the Indenture Trustees' respective rights, liens, and priorities or any other rights of the
Indentures Trustees under their respective indentures against the distributions to the holders of the public
debt securities. Neither the Investors, New Globa Crossing, nor the Reorganized Subsidiary Debtors
shall be responsible for the payment of fees under this section 12.4.

125. Lettersof Credit.

[The letters of credit described on Exhibit E hereto have by their terms or are deemed
terminated. Any beneficiary of aletter of credit described on Exhibit E hereto shall deliver to the
Debtors, on or before the Effective Date, any and all documentation the Debtors request to facilitate the
termination of such letters of credit. In the event any beneficiary fails to deliver such termination
documents in a timely manner, such letter of credit shall be deemed terminated without the delivery of
such documentation.]

12.6. Substantial Consummation.

On the Effective Date, the Plan of Reorganization shall be deemed to be substantially
consummated under sections 1101 and 1127(b) of the Bankruptcy Code.

12.7. Rightsof Investors.

[Nothing herein shdl preclude the Investors and New Globa Crossing from participating
and being heard in the Reorganization Cases. Without limiting the foregoing, the Investors shall have
right to (a) challenge the Debtors' estimate of the aggregate amount of the Administrative Expense and
Priority Claim Reserve, (b) object to any Administrative Expense Claim, Priority Tax Claim, or Priority
Non-Tax Claim filed against any of the Debtors, and (c) participate in, and object to, any proposed
compromise or settlement of any Administrative Expense Claim, Priority Tax Claim or Priority Non-Tax
Claim pursuant to a motion under Bankruptcy Rule 9019 or otherwise. The Debtors or the Estate
Representative, as the case may be, shall provide ten days prior written notice to the Investors and New
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Globa Crossing of any proposed payment, compromise or settlement of any Administrative Expense
Claim, Priority Tax Claim or Priority Non-Tax Claim.]

12.8. Amendments.

@ Plan of Reorganization Modifications. The Plan of Reorganization may
be amended, modified or supplemented by the Debtors in the manner provided for by section 1127 of the
Bankruptcy Code or as otherwise permitted by law without additional disclosure pursuant to section 1125
of the Bankruptcy Code, except as the Bankruptcy Court may otherwise direct. In addition, after the
Confirmation Date, so long as such action does not materialy adversely affect the treatment of holders of
Claims or Equity Interests under the Plan of Reorganization, the Debtors (and, as of the Effective Date,
the Estate Representative) may institute proceedings in the Bankruptcy Court to remedy any defect or
omission or reconcile any inconsistencies in the Plan of Reorganization or the Confirmation Order, with
respect to such matters as may be necessary to carry out the purposes and effects of the Plan of
Reorganization.

(b Other Amendments. Prior to the Effective Date and with the consent of
the Creditors Committee and the holders of the Lender Claims, and the Investors, which consent shall not
be unreasonably withheld, the Debtors may make appropriate technical adjustments and modifications to
the Plan of Reorganization without further order or approval of the Bankruptcy Court, provided that such
technical adjustments and modifications do not adversaly affect in a material way the treatment of holders
of Claims.

129. Governing Law.

Except to the extent that the Bankruptcy Code or other federal law is applicable, or to the
extent an Exhibit hereto provides otherwise, the rights, duties and obligations arising under the Plan of
Reorganization shall be governed by, and construed and enforced in accordance with, the laws of the
State of New Y ork, without giving effect to the principles of conflict of laws thereof.

12.10. Time.

In computing any period of time prescribed or allowed by the Plan of Reorganization,
unless otherwise set forth herein or determined by the Bankruptcy Court, the provisions of Bankruptcy
Rule 9006 shall apply.

12.11. Notices.

All notices, requests, and demands to or upon the Debtors, the Estate Representative,
New Globd Crossing, or either of the Investors to be effective shall be in writing (including by facsmile
transmission) and, unless otherwise expressly provided herein, shall be deemed to have been duly given
or made when actually delivered or, in the case of notice by facsimile transmission, when received and
telephonically confirmed, addressed as follows:
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if to the Debtors, to:

Global Crossing Group

Seven Girdda Farms
Madison, New Jersey 079040
U.SA.
Telecopy:
Attention:

(973) 410-8583
Generd Counsdl

with a copy to:

Weéll, Gotsha & MangesLLP
767 Fifth Avenue

New York, New York 10153
U.SA.
Telecopy:
Attention:

212-310-8007
Michael F. Walsh
Paul M. Basta
Douglas P. Warner

if to the Estate Representative, to:

[name]
[address]
Telecopy:
Attention:

with a copy to:

Brown, Rudnick, Berlack |sragls LLP
120 West 45th Street

New York, New York 10036

U.SA.
Telecopy:
Attention:

(212) 704-0196
Edward Weisfelner

with a copy to:

Milbank Tweed Hadley & McCloy LLP
One Chase Manhattan Plaza

New York, New Y ork 10005

U.SA.
Telecopy:
Attention:

(212) 822-5283
Allan S. Brilliant
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if to New Globa Crossing, to:

Global Crossing Ltd.

Seven Giralda Farms
Madison, New Jersey 079040
U.SA.

Telecopy: (973) 410-8583
Attention:  John McShane

with a copy to Singapore Technologies Telemedia Pte Ltd, for purposes
of section 12.7 and otherwise for information purposes only:

Singapore Technologies Telemedia Pte Ltd.

51 Cuppage Road

#10-11/17, StarHub Centre

Singapore 229469

Telecopy: (65) 720-7277

Attention:  General Counsel/Chief Legal Officer

with a copy to:

Latham & Watkins

80 Raffles Place

#14-20 UOB Plaza 2

Singapore 048624

Telecopy: (65) 536-1171
Attention: Michad W. Sturrock

with a copy to Hutchison Telecommunications Limited, for purposes of
section 12.7 and otherwise for informational purposes only:

Hutchison Telecommunications Limited
22" Floor, Hutchison House

10 Harcourt Road, Central

Hong Kong

Telecopy: (852) 2128-1778
Attention: Company Secretary

with a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison
12/F Hong Kong Club Building

3A Charter Road Building

Hong Kong

Telecopy: (852) 2536-9622

Attention:  John E. Lange

with a copy to:
KPMG
8 Salisbury Square



London EC4Y 8 BB

United Kingdom

Telecopy:  44-207-694-3126
Attention:  Jane Moriarty

Dated: September 16, 2002
New York, New Y ork

Respectfully submitted,

GLOBAL CROSSING LTD. ET. AL.
(for itself and on behaf of each of the Debtors)

By:  /s/DanJ. Cohrs
Name: Dan J. Cohrs
Titlee Executive Vice Presdent and Chief Financial

Officer

COUNSEL:
/9 Paul M. Basta

Michael F. Walsh (MFW 8000)

Paul M. Basta (PMB 4434)

WEIL, GOTSHAL & MANGESLLP
767 Fifth Avenue

New York, NY 10153-0119
Telephone: (212) 310-8000
Facsamile: (212) 310-8007

Attorneys for Debtors and
Debtors In Possession
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EXHIBITSAND SCHEDULES
TO PLAN OF REORGANIZATION
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EXHIBIT A

DEBTORS

Global Crossing North America, Inc.

Global Crossing Ltd.

Atlantic Crossing Ltd.

Atlantic Crossing Holdings Ltd.

Global Crossing Cyprus Holdings Limited

GC Pan European Crossing Luxembourg | S.ar.l.

GC Pan European Crossing Luxembourg Il S.ar.l.

GC Pan European Crossing Holdings B.V.

Mid-Atlantic Crossing Holdings Ltd.

. Globa Crossing Holdings U.K. Limited

. Global Crossing International Ltd.

. Global Crossing Network Center Ltd.

Bl B|E] Bl ©| o~ o o1f & v v =

. Pan American Crossing U.K. Ltd.

14. Mid-Atlantic Crossing Ltd.

15. Pan American Crossing Holdings Ltd.

16. South American Crossing Holdings Ltd.

17. Pan American Crossing Ltd.

18. Atlantic Crossing Holdings U.K. Limited

19. ALC Communications Corporation

20. Budget Call Long Distance, Inc.

21. Business Telemanagement, Inc.

22. GC Dev. Co,, Inc.

23. GCMatLLC

24. GC Pacific Landing Corp

25. Globa Crossing Advanced Card Services, Inc.

26. Global Crossing Bandwidth, Inc.

27. Globa Crossing Billing, Inc.

28. Global Crossing Development Co.

29. Global Crossing Employee Services, Inc.

. Global Crossing Global Center Holdings, Inc.

. Global Crossing Government Markets USA, Inc.

. Global Crossing Holdings USA LLC

. Global Crossing Internet Dial-Up, Inc.

. Global Crossing Latin America& Caribbean Co.

. Globa Crossing Local Services, Inc.

Globa Crossing North American Holdings, Inc.

Global Crossing Management Services, Inc.

Global Crossing North American Networks, Inc.

Global Crossing Telecommunications, Inc.

Globa Crossing Telemanagement VA LLC

Global Crossing Telemanagement, Inc.

Global Crossing USA, Inc.

Globa Crossing Ventures, Inc.
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. GT Landing Il Corp.

. MAC Landing Corp.

. Metaclorin Investco |1, Inc.

. PAC Landing Corp.

. US Crossing, Inc.

. IXNs«t, Inc.

. GC St. Croix Company, Inc.

. Equal Access Networks, LLC

45
46
47
48
49. Subsidiary Telco LLC
50
51
52
53
54

. Atlantic Crossing Il Ltd.

. Globa Crossing Holdings Ltd.

55
56. GT U.K. Ltd. (filed on April 24, 2002)
57. SAC Peru SR.L. (filed on August 4, 2002)

. GC Pan European Crossing UK Limited (filed on August 30, 2002)

58
59. Global Crossing Network Center (UK) Ltd. (filed on August 30, 2002)
60. South American Crossing Ltd. (filed on August 30, 2002)

61. GT Netherlands B.V.

62. GC Hungary Holdings Vagyonkezelo Korlatolt Felelossegu Tarasag (filed on August
30, 2002)

. GC Pan European Crossing Nederland B.V. (filed on August 30, 2002)

. Global Crossing Conferencing Limited (filed on August 30, 2002)

63
64. GC UK Holding Ltd. (filed on August 30, 2002)
65
66

. Global Crossing Europe Limited (filed on August 30, 2002)

67. Global Crossing Intellectual Property Ltd. (filed on August 30, 2002)

68. Global Crossing Intermediate UK Holdings Limited (filed on August 30, 2002)

69. Globa Crossing Ireland Limited (filed on August 30, 2002)

70. Global Crossing Services Europe Limited (filed on August 30, 2002)

71. Globa Crossing Services Ireland Limited (filed on August 30, 2002)

72. Global Crossing VenezudaB.V. (filed on August 30, 2002)

73, TXnet UK Limited (filed on August 30, 2002)

74. Mid-Atlantic Crossing Holdings UK Ltd. (filed on August 30, 2002)

75. PAC Panama Ltd. (filed on August 30, 2002)

76. GC SAC Argentina SR.L. (filed on August 30, 2002)

77. SAC Brazil Ltda (filed on August 30, 2002)

78. Globa Crossing Portfolio Holdings Ltd. (filed on August 30, 2002)

79. Global Crossing IXNet EMEA Holdings Limited (filed on August 30, 2002)

80. SAC Colombia Ltda. (filed on August 30, 2002)
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EXHIBITB

DEBTORSINCORPORATED IN BERMUDA

Global Crossing Ltd.

Global Crossing Holdings Ltd.

Atlantic Crossing Ltd.

Atlantic Crossing Holdings Ltd.

Mid-Atlantic Crossing Holdings Ltd.

Global Crossing International Ltd.

Global Crossing Network Center Ltd.

Mid-Atlantic Crossing Ltd.

Pan American Crossing Holdings Ltd.

South American Crossing Holdings Ltd.

Pan American Crossing Ltd.
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Atlantic Crossing Il Ltd.
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Global Crossing Portfolio Holdings Ltd.
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PAC Panama Ltd.
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Global Crossing Intellectual Property Ltd.
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South American Crossing Ltd.
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EXHIBIT C

DOCUMENTSTO BE INCLUDED IN THE PLAN SUPPLEMENT

Management Incentive Plan
Bye-Laws of New Globa Crossing
Certificate of Designation

Indenture

Form of New Senior Secured Notes
Registration Rights Agreement
Liquidating Trust Agreement
Memorandum of Association
Cooperation Agreement
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EXHIBIT D

PURCHASE AGREEMENT
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PURCHASE AGREEMENT

dated as of
August 9, 2002

among

GLOBAL CROSSINGLTD.,,
and GLOBAL CROSSING HOLDINGSLTD.,,
debtorsand debtorsin possession

JOINT PROVISIONAL LIQUIDATORS,
of Global Crossing Ltd.
and Global Crossing Holdings L td.

SINGAPORE TECHNOLOGIESTELEMEDIA PTELTD

and

HUTCHISON TELECOMMUNICATIONSLIMITED
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PURCHASE AGREEMENT

This PURCHASE AGREEMENT (this “Agreement”), dated as of August 9,
2002, is entered into by and among Globa Crossng Ltd., a company organized under the Laws
of Bermuda (the “Company”), Globd Crossng Holdings Ltd., a company organized under the
Laws of Bemuda (*GX Hddings’), the Joint Provisond Liquidators of the Company and GX
Holdings, Singapore Technologies Telemedia Pte Ltd, a company organized under the Laws of
Singapore (“ST Teemedia’), and Hutchison Telecommunications Limited, a company organized
under the Laws of Hong Kong (“Hutchison’). ST Telemedia and Hutchison are sometimes
collectively referred to as the “Investors’ and ae sometimes referred to individualy as an
“Invegor”. Capitaized terms used herein (and in the Exhibits hereto) without definition shdll
have the meaning ascribed to such termsin Section 8.1 hereof.

WITNESSETH:

WHEREAS, the Company and certain of the Subsdiaries (the “Debtors’) are
debtors and debtors in possession under Chapter 11 of Title 11 of the United States Code, 11
U.S.C. 88101-1330 (as amended, the “Bankruptcy Code’), having each commenced voluntary
cases (No. 02-40187 (REG) through 02-40241 (REG)) (together with dl lega proceedings
indituted in a United States Bankruptcy Court in connection with the Restructuring (as defined
below) or otherwise involving the Company as debtor, the “Bankruptcy Case’) on or after
January 28, 2002 (the “Pdition Date’) in the United States Bankruptcy Court for the Southern
Digtrict of New York (the “U.S. Bankruptcy Court”);

WHEREAS, the Company, GX Holdings and those Subsdiaries st forth on
Exhibit F (collectivdly with the Company and GX Holdings, the “Bermudian Debtors’ and each
a “Bermudian Debtor”) petitioned the Supreme Court of Bermuda (the “Bermuda Court”) on
January 28, 2002, for the appointment of joint provisond liquidators and by orders dated
January 28, 2002 (the “Bermuda Orders’), the Joint Provisond Liquidators were appointed by
the Bermuda Court in respect of each Bermudian Debtor (the “ Bermuda Case’);

WHEREAS, the Bermuda Orders provide, inter alia, that (A) the Joint
Provisond Liquidators have power to oversee and liase with the Board of Directors (as defined
below) in effecting a reorganization and/or refinancing of the Company and GX Holdings under
the supervison of the Bermuda Court and the U.S. Bankruptcy Court, (B) the Joint Provisond
Liquidators have the power to be consulted prior to, and have power to authorize without further
order of the Bermuda Court, the sde or dispodtion of any business, operation, subsdiary,
divison or other sgnificant assets of the Company and/or GX Holdings and (C) no payment or
dispostion of the Company’s and/or GX Holdings assets should be made or effected without the
Joint Provisond Liquidators direct or indirect approvd;

WHEREAS, the Company has agreed to file a plan of reorganization supported
and approved by the Investors with the U.S. Bankruptcy Court for the Company and each of its
Subsdiaries that is a debtor in connection with the Bankruptcy Case to implement the
transactions contemplated by this Agreement including the Restructuring as described herein (the
“Bankruptcy Plat’) and certain schemes of arangement in respect of itsdf and the other
Bermudian Debtors with the Bermuda Court (the “Schemes of Arrangement”), to effect the
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transactions contemplated by this Agreement upon the terms and subject to the conditions set
forth herein;

WHEREAS, the Company and GX Holdings desre to consummate, subject to
confirmation of the Bankruptcy Plan by the U.S. Bankruptcy Court and sanctioning of the
Schemes of Arrangement by the Bermuda Court, and each of the Company and GX Holdings has
goproved the transactions contemplated by this Agreement, including the Company Asst
Trander to a newly formed company, duly organized by the Company under the Laws of
Bermuda or the Cayman Idands, as the Investors determine in their reasonable discretion (“New
GX”), the capitdization of which will be the New GX Capitaization (as defined below), and
consummeation of the Bankruptcy Plan with respect to the Debtors,

WHEREAS, the Joint Provisona Liquidators are joined as parties to this
Agreement for the sole purpose of agreeing to the matters set forth in Article V;

WHEREAS, the Company will be the sole shareholder of New GX until the
consummation of the transactions contemplated by this Agreement upon the terms and
conditions hereof;

WHEREAS, in connection with the Bankruptcy Plan, he Investors desire to make
a ggnificant invesment in New GX and to consummate the transactions contemplated by this
Agreement, upon the terms and conditions provided for herein;

WHEREAS, subject to the terms and conditions hereof, the Company has agreed
to, and to cause the other Debtors to seek entry of an order of the U.S. Bankruptcy Court
confirming the Bankruptcy Plan pursuant to Section 1129 of the Bankruptcy Code and have
agreed to, and to cause the other Bermudian Debtors to, seek entry of an order of the Bermuda
Court (the “Sanction Order”) sanctioning the Schemes of Arrangement pursuant to the
Companies Act 1981 of Bermuda (the “Companies Law”);

WHEREAS, entry of the Confirmation Order and the Sanction Order would,
pursuant to Section 1141 of the Bankruptcy Code and Sections 99 and 100 of the Companies
Law, respectively, bind the Debtors and their creditors and, pursuant to the Bankruptcy Code,
their equity security holders, to the Bankruptcy Plan and the Schemes of Arrangement, which
includes the transactions contemplated by this Agreement, upon the terms and subject to the
conditions s&t forth herein; and

WHEREAS, as an inducement to the Investors to enter into this Agreement, the
Company shdl, on or prior to the Closng (as defined below), cause New GX to enter into a
Regidration Rights Agreement with each Investor.

NOW, THEREFORE, in condderation of the premises and the mutud
representations, warranties, covenants and agreements set forth in this Agreement and for other
good and vauable congderation, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto hereby agree asfollows:.

Execution Copy W2000]



ARTICLE |

SUBSCRIPTION FOR NEW COMMON SHARES
AND NEW PREFERRED SHARES

1.1  Subscription for New Company Shares.  Subject to the terms and
conditions hereof, a the Closng: (@) the Company shdl cause New GX to issue to ST
Telemedia, or to a subsdiary of ST Telemedia to which it is entitled to assgn its rights pursuant
to Section 8.3, 3,300,000 New Common Shares and 9,000,000 New Preferred Shares constituting
30.75% of the New Company Shares to be outstanding as of the Closing Date; (b) the Company
ghdl cause New GX to issue to Hutchison, or to a subsdiary of Hutchison to which it is entitled
to assign its rights pursuant to Section 8.3, 3,300,000 New Common Shares and 9,000,000 New
Preferred Shares congtituting 30.75% of the New Company Shares to be outstanding as of the
Closng Date; (c) the Company shdl cause New GX to issue pursuant to, and to be dlocated in
accordance with, the Bankruptcy Plan and the Schemes of Arrangement, to the pre-Petition Date
creditors of the Debtors pursuant to the Restructuring 15,400,000 New Common Shares
condtituting 38.50% of the New Company Shares to be outstanding as of the Closng Date; and
(d) each Investor agrees, severdly and not jointly, to subscribe for and pay to New GX a
purchase price of $125,000,000 in cash, for an aggregate purchase price of $250,000,000 (the
“Purchase Price’) in consderation of the issuance by New GX of the New Common Shares and
the New Prefered Shares (collectively, the “New Company Shares’) subscribed for upon the
Closng. An Investor may assume the rights and obligations of the other Investor hereunder or
may assign its rights to nominees or designees, in each case in accordance with and subject to the
conditions contained in Section 8.3.

1.2 The Cloang; Ddliveries.

@ The closing of the subscription for the New Company Shares hereunder
and the other transactions contemplated hereby (the “Closng’) shdl take place at the offices of
Latham & Watkins, 885 Third Avenue, Suite 1000, New York, NY 10022-4802, U.SA., a a
date (the “Closng Da€’) and time to be mutudly agreed by the Company and the Investors,
which shal be no more than five days after the date following the satisfaction or waiver (by the
paty entitted thereunder to wave any such condition) of dl of the conditions set forth in
Artide VI (other than those conditions that by their nature are to be satisfied at the Closing, but
subject to the satisfaction or waiver of those conditions).

(b) At the Clodng, the Company shdl cause New GX to deiver shae
cetificates to: (i) ST Tedemedia representing the New Company Shares being purchased by ST
Tedemedia, each regigered in the name of ST Telemedia or its nominee or desgnee as ST
Tdemedia shdl specify to the Company prior to the Closing in accordance with and subject to
the conditions contained in Section 8.3; (i) Hutchison representing the New Company Shares
being purchased by Hutchison registered in the name of Hutchison or its nominee or designee as
Hutchison shdl specify to the Company prior to the Closing in accordance with and subject to
the conditions contained in Section 8.3; and (iii) the pre-Petition Date creditors of the Debtors
representing the New Company Shares being issued, pursuant to, and to be dlocated in
accordance with, the Bankruptcy Plan and the Schemes of Arrangement, to the pre-Petition Date
creditors of the Debtors pursuant to the Redtructuring, eech regigered in the name of the
gpplicable pre-Petition Dae creditor or the nominee or desgnee as such pre-Petition Date
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creditor shal specify to the Company prior to the Closng. Ddivery of such cetificates to each
Investor and the pre-Petition Date creditors of the Debtors shal be made againgt receipt by New
GX of the Purchase Price payable by each Investor, which shdl be pad by wire trandfer of
immediately available funds to an account designated a least three Business Days prior to the
Closng Date by the Company.

(© At the Closng, the Company shdl didtribute, pursuant to, and to be
dlocated in accordance with, the Bankruptcy Plan and the Schemes of Arrangement, to the pre-
Petition Date creditors of the Debtors cash in the amount and in accordance with the provisons
et forth on Exhibit A.

(d) At the Closing, the Company shdl cause New GX to distribute new debt
securities to the pre-Petition Date creditors of the Debtors in the amount and with the terms and
conditions set forth on Exhibit A-3.

(e At the Closng, and in accordance with the Bankruptcy Plan and the
Schemes of Arrangement, New GX shdl execute and ddiver to the Investors the Regigtration
Rights Agreement.

ARTICLE Il

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company hereby represents and warrants to each Investor, as of the date
hereof and as of the Closing Date (representations and warranties of the Company made as of the
Closng Dae shdl be deemed to be made, except where otherwise specified, prior to giving
effect to the Company Asset Trandfer):

21 Organization; Subsdiaries.

@ Each of the Company and GX Holdings is a company duly organized and
vdidly exiging under the Laws of Bermuda and has the requisite corporate power and authority
to carry on its business as it is now being conducted. On the Closing Date, New GX will be a
company duly organized, vdidly exiding and in good danding under the Laws of Bermuda or
the Cayman Idands, as the case may be, and will have the requisite corporate power and
authority to carry on its business as proposed to be conducted. Each of the Company and GX
Holdings is duly qudified and licensed as a foreign company to do business, and is in good
ganding (in jurisdictions where such concept is recognized and except for the appointment of the
Joint Provisond Liquidators in Bermuda) in each jurisdiction where the character of its Assats
owned or held under lesse or the nature of its busness makes such qudification or license
necessary except where the falure to be so qudified or licensed has not had and would not
reasonably be expected to have, individudly or in the aggregate, aMateria Adverse Effect.

(b) Schedule 2.1(b)(i) sets forth a complete and correct list as of the date
hereof of each Person with respect to which the Company has, directly or indirectly, ownership
of or rights with respect to securities or other interests having the power to ect a mgority of
such Person’'s board of directors or andogous or smilar governing body, or otherwise having the
power to direct the management, busness or policies of that Person, which is a “Sgnificant
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Subsdiary” as defined in Rule 1-02(w) of Regulation S-X (each, a “Significant Subsdiary’ and,
collectively, the “Sgnificant Subgdiaies’). Except as set forth on Schedule 2.1(b)(ii) or in
Section 2.3, (i) dl of the outdanding share capitd of each Significant Subsdiay have been
vdidy issued and are fully pad and nonassesssble (in jurisdictions where such concept is
recognized), (i) the Company owns, ather directly or indirectly through one or more
Subsdiaries, dl of the share capital or other equity interests of each Significant Subsdiary free
and dear of any and dl Encumbrances, and (iii) there are no outstanding subscription rights,
options, warrants, convertible or exchangesble securities or other rights of any character
whatsoever relating to issued or unissued share capital or other equity interests of any Sgnificant
Subsdiary, or any Commitments (as defined below) of any character whatsoever rdating to
issued or unissued share capitd or other equity interests of any Significant Subsdiary or
pursuant to which any Sgnificant Subddiary is or may become bound to issue or grant
additional shares of its share capital or other equity interests or related subscription rights,
options, warrants, convertible or exchangeable securities or other rights, or to grant preemptive
rights. Except for any Subsdiaries which are not Significant Subddiaries, al of which are st
forth on Schedule 2.1(b)(iii), and except as set forth on Schedule 2.1(b)(iv), the Company does
not own, directly or indirectly, any interest in any Person which is materid to the Company and
the Subsidiaries teken asawhole.

(© Except as st forth on Schedule 2.1(c), (i) there are no voting trusts,
shareholders agreements, proxies or other Commitments or understandings in effect to which any
Sgnificant Subddiary is a paty or of which it has Knowledge with respect to the voting or
trandfer of any of the outstanding shares of cepitd stock of any Sgnificant Subsdiary, and
(i) there are no outstanding contractual obligations of any Significant Subsdiary that now
obligate or in the future could obligate any of them to repurchase, redeem or otherwise acquire
any shares of capitd stock of any Sgnificant Subsdiary or that conditute “phantom stock,”
“dock apprecidion rights’ or dmilar arangements or commitments with respect to any
Sgnificant Subsdiary.

(d) Each Subsdiary is a corporation, partnership or limited liability company
duly organized, vdidly exiging and in good sanding (in jurisdictions where such concept is
recognized and except for the gppointment of the Joint Provisond Liquidators in respect of the
Bermudian Debtors) under the Laws of the jurisdiction of its organization and has, as gpplicable,
the requigte corporate, partnership or limited liability company, power and authority to carry on
its busness as it is now being conducted, except for such falures to be in good standing which
have not had and would not reasonably be expected to have, individualy or in the aggregate, a
Materid Adverse Effect. Each Subsdiary is duly qudified and licensed as a foreign corporation
or other business entity to do busness and is in good standing and, except for the gppointment of
the Joint Provisond Liquidators in respect of the Bermudian Debtors, in each jurisdiction where
the character of its Assets owned or held under lesse or the nature of its business makes such
qudification or license necessary, except where the failure to be so qudified or licensed has not
had and would not reasonably be expected to have, individudly or in the aggregate, a Materid
Adverse Effect.

2.2  Due Authorizaion; Enforcesbility. ~ Subject to the requirements that,
(i) under Section 5.1, the Joint Provisona Liquidetors obtain sanction from the Bermuda Court
of their decison to approve the Company’s and GX Holdings entry into tis Agreement, (ii) the
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U.S. Bankruptcy Court approves the Company’'s and GX Holdings entry into this Agreement,
(i) the Joint Provisona Liquidators have not withdravn therr approva of the Company’s and
GX Hoalding's entry into this Agreement pursuant to ther fiduciary duties under Bermuda Law,
(iv) the U.S. Bankruptcy Court confirms the Bankruptcy Plan and (v) the Schemes of
Arrangement have been successfully implemented pursuant to Section 99 of the Companies Law,
each of the Company and GX Holdings has, and on the Cloang Date, New GX will have, dl
right, corporate power and authority to enter into, execute and deliver this Agreement and each
of the other Transaction Documents to which it is a paty and to consummate the transactions
contemplated hereby and thereby. The execution and delivery by each of the Company and GX
Holdings of this Agreement and each of the other Transaction Documents to which it is a party,
the Company Asset Transfer and the compliance by each of the Company and GX Holdings with
each of the provisons of this Agreement and each of the other Transaction Documents to which
it is a party are within the corporate power and authority of the Company and GX Holdings and
have been duly authorized by al requisite corporate and other action of the Company and GX
Holdings. At the Clogng, the execution and delivery by New GX of each of the Transaction
Documents to which it is a party, the Company Assat Transfer and the compliance by New GX
with each of the provisons of the Transaction Documents to which it is a paty (including the
reservation and issuance of the New Common Shares issuable upon converson of the New
Preferred Shares) shall be within the corporate power and authority of New GX and shdl have
been duly authorized by dl requisite corporate and other action of New GX. At the Closing, the
Confirmation Order, the Sanction Order, the Bankruptcy Plan and/or the Schemes of
Arrangement, as the case may be, shall have directed and authorized the Company to form New
GX, consummae the Company Asset Trander and regiser the approved Schemes of
Arrangement with the Registrar of Companies in Bermuda. This Agreement has been, and each
of the other Transaction Documents to which the Company, GX Holdings or New GX is a paty
when executed and delivered by the Company, GX Holdings or New GX, as applicable, will be,
duly and vaidly executed and delivered by the Company, GX Holdings and New GX, as
goplicable, and this Agreement condtitutes, and each of such other Transaction Documents when
executed and delivered by the Company, GX Holdings or New GX, as applicable, will conditute,
a legd, vdid and binding agreement of the Company, GX Holdings and New GX, as gpplicable,
enforceable againg the Company, GX Holdings and New GX, as gpplicable, in accordance with
its respective terms, except as such enforcement is limited by bankruptcy, insolvency and other
gmilar Laws affecting the enforcement of creditors rights generdly and for limitation imposaed
by generd principles of equity.

2.3  Caopitdization

@ Except as otherwise provided in the Bankruptcy Plan and the Schemes of
Arrangement and consented to by the Investors in their sole and absolute discretion immediatey
prior to the Closing, the authorized share capital of New GX will condst of (i) 55,000,000 New
Common Shares, and (ii) 45,000,000 New Preferred Shares, and no share capital or voting
securities, or securities convertible into or exchangesble for, or rights to subscribe for or require
the issuance of, share capital or voting securities of New GX will be issued, reserved for
issuance, or outstanding, other than 1,000 New Common Shares which will be issued and owned
by the Company and 3,478,500 New Common Shares which will be reserved for issuance upon
exercise of share options pursuant to the New GX Management Plan.
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(b) All of the outstanding shares of capitd stock and other equity interests of
the Subgdiaries have been duly authorized and are vdidly issued and outstanding, fully pad and
nonassessable (in jurisdictions where such concept is recognized).

(© Upon the Bankruptcy Plan and the Schemes of Arrangement becoming
effective and consummation of the Company Asset Trandfer and except as set forth on Schedule
2.3, (i) no shares of capitd stock or other voting securities, or securities convertible into or
exchangegble for, or rights to subscribe for or require the issuance of, capitd stock or voting
securities, of any Subgdiary (other than GX Holdings) shal be issued or outstanding, except for
shares of capital stock or other securities of such Subsidiaries owned, directly or indirectly, by
New GX and its wholly owned Subsidiaries and (ii) no Ehcumbrances shdl exist over any equity
securities of the Subsidiaries.

(d) As of the Cloang, after giving effect to the Bankruptcy Plan and the
Schemes of Arrangement, (i) the Company Asset Transfer will be completed, (i) the New
Company Shares being acquired by ST Teemedia and/or its designee in accordance with and
subject to the conditions contained in Section 8.3 will conditute 30.75% of the New Company
Shares to be outstanding as of the Closng Date and 28.29% of the New Outstanding Equity,
(i) the New Company Shares being acquired by Hutchison and/or its designee in accordance
with and subject to the conditions contained in Section 8.3 will condtitute 30.75% of the New
Company Shares to be outstanding as of the Closing Date and 28.29% of the New Outstanding
Equity, (iv) the New Company Shares being issued, pursuant to, and to be dlocated in
accordance with, the Bankruptcy Plan and the Schemes of Arrangement, to the pre-Petition Date
creditors of the Debtors and/or thelr desgnees pursuant to the Redtructuring will congtitute
38.50% of the New Company Shares to be outstanding as of the Closing Date and 35.42% of the
New Outstanding Euity, and (v) the complete equity capitdization of New GX shal be the New
GX Capitdization. The New Common Shares and New Preferred Shares, when issued and
delivered in accordance with the terms of this Agreement, will be duly authorized and vdidly
issued and outstanding, fully pad and nonassessable (in jurisdictions where such concept is
recognized), free and clear of any and al Encumbrances and not subject to the preemptive or
other dmilar rights of any shareholdes of New GX, other than redrictions imposed by
goplicable securities Laws and as st forth in the Regidration Rights Agreement or in Exhibit A-
2. The New Common Shares issuable upon converson of the New Preferred Shares will have
been vdidly reserved for issuance a the Closing, and upon such issuance in accordance with the
Certificate of Dedgnations, will be duly authorized, fully paid and nonassessable (in jurisdictions
where such concept is recognized), free and clear of any and al Encumbrances and not subject to
the preemptive or other smilar rights of any shareholders of New GX, other than redrictions
imposed by gpplicable securities Laws and as st forth in Exhibit A-2. The New Preferred
Shares will have the rights, powers, preferences and privileges set out in the Cetificate of
Desgnations.

24  SEC Reports. Except as set forth on Schedule 2.4, the Company has
timely filed al proxy dStatements, reports, regidration dtatements, schedules, forms and other
documents required to be filed by it under the Exchange Act and the Securities Act and has made
avalable to each Investor complete copies of dl such proxy datements, reports, regisiration
gatements, schedules, forms and other documents and other reports filed (or required to be filed)
by the Company since January 1, 1999 through and including December 28, 2001 under the
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Exchange Act and the Securities Act, each as filed with the SEC (collectively, the “SEC
Reports’). All proxy datements, reports, regidration statements, schedules, forms and other
documents filed by the Company and/or the Subsdiaries after the date hereof through the
Closng Dae will, if and when filed, be in compliance in dl maerid respects with the
requirements of its respective report form, the Exchange Act and the Securities Act and will not,
a the time they are filed or declared effective, contain any untrue statement of a materid fact or
omit to dtate a materid fact required to be dated therein or necessary to make the Statements
therein, in light of the drcumstances under which they are made, not mideading; provided,
however, that any falure by the Company to file any proxy <Statement, report, regisration
datement, schedule, form and other documents shdl not conditute a breach of this Section 2.4.
Except as set forth on Schedue 2.4, none of the Subsdiaries are required to file any statements
or reports with the SEC.

25 Financid Statements.

@ The consolidated Monthly Operating Statements of the Company and the
Subsdiaries filed with the U.S. Bankruptcy Court (the “Monthly Operating Statements’) for the
months of February through June 2002 are set forth on Schedule 2.5(a). Except as set forth on
Schedule 2.5(a), each of the Monthly Operating Statements. (i) is derived from and is in
accordance with the books and records of the Company and the Subsdiaries (ii) has been
prepared in accordance with United States generaly accepted accounting principles (“GAAP”)
consgtently followed throughout the periods involved (except as may be indicated in the notes
thereto); and (iii) farly presents in dl materid respects in accordance with GAAP the
consolidated financid condition and results of operaions of the Company and the Subsidiaries as
of the respective dates thereof and for the respective periods then ended, subject in each case to
changes reaulting from normd year-end adjustments and except, in each case, for adjustments (if
any) that result from the resolution of matters disclosed in the footnotes to such financid
datements, induding the SEC Invedtigation, the lack of independent public accountants and the
write-down of assets, which such adjusments will be, individudly or in the aggregate, materid
to the busness, assts, Lidbilities, operating results or financid condition of the Company and
the Subsdiaries. The consolidated Monthly Operating Statement of the Company and the
Subsdiaries for the six month period ended June 30, 2002 (the “Six Month Operating
Satement”) is set forth on Schedule 2.5(a). The Six Month Operating Statement is derived from
and isin accordance with the books and records of the Company and the Subsidiaries, except as
disclosed in the notes to the Monthly Operating Statements for the months of February through
June 2002.

(b) Except as set forth on Schedule 2.5(b), since June 30, 2002, neither the
Company nor any Subsdiary has any Indebtedness or Liabilities other than Indebtedness or
Ligbilities incurred in the Ordinary Course of Busness or which would not reasonably be
expected to have, individudly or in the aggregate, a Materid Adverse Effect. Except as st forth
on Schedule 2.5(b), the Company has not factored any of its receivables or entered into any
off-balance sheet or other financing arrangement of a type which would not be required to be
shown or reflected in the Monthly Operating Statements.

(© Except as st forth on Schedule 2.5(c), snce January 1, 2002, the
Company and its Subsdiaries have maintained a sysem of internd accounting controls sufficient
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to provide reasonable assurance that (a) transactions are executed in  accordance with
management’'s generd or pecific authorizations, (b) transactions are recorded as necessary to
permit preparaiion of financid datements in conformity with GAAP, (C) access to assets is
permitted only in accordance with management's generd or specific authorization, and (d) the
recorded accountability for assets is compared with the existing assets at reasonable intervas and
appropriate action is taken with respect to any differences.

2.6 Absence of Ceartain Changes.

@ Except as disclosed on Schedule 2.6(a), and except for the commencement
and continuation of the Bankruptcy Case and the Bermuda Case, since December 31, 2001, the
Company has conducted its business only in the Ordinary Course of Business, and during such
period there has not been:

) except as consented to by the Investors and approved by the U.S.
Bankruptcy Court, (A) any granting by the Company or any Subsidiary to any current or former
director, officer or employee of the Company or any Subddiay of any increase in ther
compensation or benefits in excess of $100,000 in the aggregate for any individua, except to the
extent required under employment agreements which are enforceable under the Bankruptcy Code
and which were in effect as of December 31, 2001, (B) any granting by the Company or any
Subsidiary to any such director, officer or employee of any increase in severance or termination
pay in excess of $100,000 in the aggregate for any individud, except as was required under any
employment, severance or termination policy, practice or agreements which are enforceable
under the Bankruptcy Code and which were in effect as of December 31, 2001, or (C) any entry
by the Company or any Subsdiary into, or any amendment of, any employment, severance or
termination agreement, or any other agreement involving annua compensation in excess of
$100,000, with any such director, officer or employee; provided, that al increases, accelerations,
determinations, cancdlaions or extinguishments under Sections 2.6(a)(i)) and (ii) collectively
shdl not exceed $5,000,000 in the aggregate; or

(i) except as consented to by the Investors and approved by the U.S.
Bankruptcy Court, any (A) materid increase in the benefits under, or the establishment, materid
amendment or termination of, any materid bonus, insurance, severance, deferred compensation,
penson, retirement, profit sharing or other materid employee benefit plan covering current or
former directors, officers or employees of the Company or any Subgdiay, (B)action to
accelerate any rights or benefits, or make any materid determinations not in the Ordinary Course
of Busness under any collective bargaining agreement or Benefits Plan, or (C)cancellation or
extinguishment by the Company or any Subsdiary of loans or advances made to any current or
former director, officer or employee of the Company or any Subsidiary in excess of $100,000 in
the aggregaie per individud; provided, that al increases, accderations, determinations,
cancdlation or extinguishments under Sections 2.6(g8)(i) and (ii) collectivedy shdl not exceed
$5,000,000 in the aggregate; or

(b) Except as disclosed on Schedule 2.6(b), since December 31, 2001 there

has not been:
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() any (A) decdlaration, setting aside or payment of any dividends on,
or making of any other distributions in respect of, any of the Common Shares or the capital stock
of GX Holdings (including dividends required to be paid by the Company or any Subsdiary
pursuant to the terms of any preferred stock), (B) split, combination or reclassification of any of
the Common Shares or the capitd stock of GX Holdings or issuance or authorization of the
issuance of any other securities in respect of, in lieu of or in subditution for the Common Shares
or any shares of capita stock, or (C) purchase, redemption, exchange or other acquistion of any
shares of Common Shares or the capital sock of GX Holdings or any other securities of the
Company or GX Holdings or any rights, warrants or options to acquire any such shares or other
securities, except in the case of (B) and (C), as required by any employee benefit plan of the
Company or GX Holdings existing as of the date hereof;

(i) any change in accounting methods, principles or practices by the
Company or any Subgdiary affecting the consolidated assets, Liabilities or results of operations
of the Company, except insofar as may have been required by a change in GAAP or by
goplicable Law;

(i)  any issuance, ddivery, sde or grant by the Company or any
Subsdiary of (A) any shares of its capita stock (other than the issuance of the New Company
Shares expresdy contemplated by the Agreement), (B) any bonds, debentures, notes or other
Indebtedness of the Company or any Subsidiary having the right to vote (or convertible into, or
exchangegble for, securities having the right to vote) on any matters on which holders of
Common Shares may vote or any other voting securities, (C)any securities convertible into or
exchangegble for, or any options, warants or rights to acquire, any such shares of voting
securities or convertible or exchangesble securities, or (D) any “phantom” stock, “phantom”
stock rights, stock appreciation rights or stock-based performance units, other than (x) the
vesting of restricted Common Shares or (y) the issuance of Common Shares upon the exercise of
options outstanding on the date hereof granted under the 1998 Globa Crossing Ltd. Stock
Incentive Plan, as amended, in accordance with its terms;

(iv) a1y maeid amendment of the chater or organizationd
documents of the Company or any Subsidiary;

(v) any (A) acquigtion or agreemert to acquire by the Company or
any Subsdiary by merging or consolidating with, or by purchasing a subgtantid equity interest in
or portion of the assets of, or by any other manner, any business or any corporation, partnership,
joint venture, association or other busness organization or divison thereof involving an
expenditure in excess of $5,000,000 in the aggregate, (B) agreement to acquire any assets that
are maerid, individuadly or in the aggregate, to the Company and the Subsidiaries taken as a
whole, except as set forth on Schedule 2.6(b)(v), or (C)commitment by the Company or any
Subsdiary to purchase or build any property involving an expenditure in excess of $5,000,000 in
the aggregate on a consolidated basis,

(vi) any sde lease (as lessor), licensng or other dispostion of, or
incurrence of any Encumbrance (other than Permitted Encumbrances) on, any materid properties
or asets of the Company or any Subsdiary, except for sdes, leases, licenses or other
dispositions of property, assets or inventory made in the Ordinary Course of Business,
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(vii) in the periods from December 31, 2001 to and including the
Petition Date and a any time after the Petition Date (except as consented to by the Investors and
approved by the U.S. Bankruptcy Court and except for Indebtedness owed by one wholly-owned
Subsdiay of the Company to another wholly-owned Subsdiary of the Company), any
(A) payment, discharge or sdidfaction of any clams or Liailittes of the Company or any
Subsdiay other than in the Ordinary Course of Busness, (B)incurrence of any additiond
Indebtedness in excess of $2,500,000 individualy or $10,000,000 in the aggregate on a
consolidated bass, (C) assumption, grant, guarantee or endorsement, or any other
accommodation or arangement making the Company or any Subsdiary respongble for, any
Indebtedness of any other Person in excess of $500,000 individudly or $5,000,000 in the
aggregate on a consolidated basis, (D) other than in the Ordinary Course of Busness,
cancellaion of any Indebtedness in excess of $500,000 individudly or $1,000,000 in the
aggregate on a consolidated basis or waiver of any clams or rights of subgantia vaue by the
Company or any Subsdiary, (E) waver of the benefits of, or agreement to modify in any
manner, aty materid confidentidity, sanddill or smilar agreement to which the Company or
any Subsdiay is a paty, or (F) materid loans made, materid advances or materia capita
contributions to, or materid investments in, any Person by the Company or any Subsdiary,
except loans to whally-owned Subsidiaries pursuant to the Cash Management Order;

(viti) any redemption, retirement, defeasance, offer to purchase or
change any materid term of any Public Debt, or any making of any interest payments or other
digributions with respect thereto, except pursuant to the Bankruptcy Plan or the Schemes of
Arrangement;

(iX)  permitting any insurance policy liged on Schedule 2.16 to lapse or
ceae to remain effective or be renewed when subject to expiration without replacing such policy
immediately upon notice of pending, threstened or actud cancellation, termination, expiration or
otherwise with a substantidly smilar policy with respect to coverage and amount (including
with respect to attorneys fees) such that the insurance coverage of the Company and the
Subsidiaries under such insurance policy will not remain continuoudy effective; or

x) any authorization, commitment or agreement by the Company or
any Subsdiary to take any of the actions described in this Section 2.6.

(© Except as disclosed on Schedule 2.6(c), and except for the commencement
and continuation of the Bankruptcy Case and the Bermuda Case, since December 31, 2001 to the
date hereof, there has not occurred any Materid Adverse Effect.

2.7 Litigetion

@ Except as set forth on Schedule 2.7(a) or as disclosed in the SEC Reports,
there is no clam, action, suit, invedigation or proceeding (“Litigaion’) pending or, to the
Knowledge of the Company, threstened before any court, arbitrator or other Governmenta
Entity which () seeks to redran, maeridly modify, prevent or materidly dday the
consummation of the transactions contemplated by this Agreement and the other Transaction
Documents, (ii) subject to the quadifications set forth in the last sentence of Section 6.1(b), seeks
to prohibit or limit the ownership or operation by the Company or ether Investor or any of its
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respective Affiliates of any materid portion of the business or assats of the Company and the
Subgdiaries taken as a whole or any materia business or asset of either Investor or any of its
respective Affiliates, or to compe the Company, ether Investor or any of its repective Affiliates
to dispose or hold separate any portion of such business or assets, (iii) seeks to impose materia
limitations on the ability of either Investor or any of its respective Affiliates to acquire or hold, or
exercie full rights of ownership of, any New Company Shares, (iv) seeks damages or a
discovery order in connection with such transactions agangt ether Investor that would
reesonably be expected to have, individudly or in the aggregate, a Materid Adverse Effect, or
(v) if resolved adversdly to the Company or any Subsdiary, would reasonably be expected to
have, individualy or in the aggregeate, a Maerid Adverse Effect.

(b) Except as set forth on Schedule 2.7(b) or as disclosed in the SEC Reports,
neither the Company nor any Subsdiary is in default under or in breach of any order, judgment,
injunction or decree of any court, abitrator or other Governmenta Entity, and nether the
Company nor any Subsidiary is a paty or subject to any order, judgment, injunction or decree of
any court, arbitrator or other Governmenta Entity which in ether case would reasonably be
expected to have, individually or in the aggregate, a Materia Adverse Effect.

2.8 No Conflicts or Violations, Consents. Except as set forth on Schedule
2.8(a), nether the execution, ddivery or peformance by (1) each of the Company and GX
Holdings of this Agreement or any of the other Transaction Documents to which it is a party or
(2 New GX of the Transaction Documents to which it is a party, nor the consummation of the
Company Asset Transfer and the other transactions contemplated hereby or under the other
Transaction Documents will: (8) conflict with, or result in a breech or a violaion of, any
provison of the memorandum of association, cerificate of incorporation or bylaws or other
organizationd documents of the Company, any Subsidiay or New GX, as applicable (b)
condtitute, with or without notice or the passage of time or both, a breach, violation or default,
creste any Encumbrance, or give rise to any right of termination, modification, cancedlation,
prepayment, suspension, limitation, revocation or acceleration, under any Law applicable to or
binding on the Company or any Subddiay or any provison of any Commitment to which the
Company or any Subsdiary or New GX is a party or pursuant to which any of them or any of
their assets or properties is subject, except for breaches, violations, defaults, Encumbrances, or
rights of termination, modification, cancdlaion, prepayment, suspension, revocation or
accderdtion, which would not ressonably be expected to result in, individudly or in the
agoregate, a Materid Adverse Effect; or (¢) except for (i) the filing of the memorandum of
asociation and bye-laws of New GX in Bermuda or the Cayman Idands as the case may be, (ii)
any required filings under the Exchange Act or the Securities Act, (iii) the Regulatory Approvals,
(iv) the approvd of the Joint Provisond Liquidators of the entry by the Company and GX
Holdings into this Agreement and the other Transaction Documents to which the Joint
Provisond Liquidators are a party, which gpprovad has been provided in Section 5.1, (v) the
Confirmation Order, (vi) the Sanction Order, and (vii) any consents of third parties required
under any Commitment to which the Company or any Subsdiary is a party or pursuant to which
any of them or any of their assets or properties is subject, al of which are set forth on Schedule
2.8(b) (the “Third Paty Consents’), require any consent, goprova or authorization of,
natification to, filing with, or exemption or waver by, any Governmentd Entity or any other
Person on the part of the Company, any Subsidiary or New GX. Schedule 2.8(c) ligs dl Third
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Paty Consents, the falure of which to obtan would reasonably be expected to result in,
individudly or in the aggregate, a Materid Adverse Effect.

29 Regulatory Matters.

@ The Company or the Subsdiaries have (and, on the Closing Date, after
giving effect to the Bankruptcy Plan and the Schemes of Arrangement, New GX or the
Subsdiaies will have) dl licenses, pemits, certificates, franchises, consents, waivers,
regisrations or other regulatory authorizations from the gppropriste Governmental Entity in each
goplicable jurisdiction for the conduct of their business as presently conducted, including: (i) the
FCC (together with any renewas, extensons or modifications thereof and any additions thereto
made as of the Closng Date the “FCC Licenses’); (ii) the State PUCs (together with any
renewas, extensons, or modifications thereof and any additions thereto made as of the Closing
Date, the “State Licenses’); (iii) municipd Governmenta Entities (together with any renewads,
extensons, or modifications thereof and any additions thereto made as of the Closing Date, the
“Locd Authorizetions’); and (iv) the appropriate nonU.S. Governmental Entities (together with
any renewds, extendons, or modifications thereof and any additions thereto made as of the
Closng Date, the “Non-U.S. Licenses’ and, together with FCC Licenses, State Licenses and
Locd Authorizations, the “Communications Licenses’), except where the failure to hold any
such Communications Licenses or any other licenses, permits, certificates, franchises, consents,
walvers, regidrations or other regulatory authorizations would not ressonably be expected to
have, individudly or in the aggregate, a Materid Adverse Effect. All of the FCC Licenses, State
Licenses and Non-U.S. Licenses are set forth on Schedule 2.9(a).

(b) Other than Communications Licenses the loss of which would not
reasonably be expected to have, individualy or in the aggregate, a Materid Adverse Effect, each
of the Communications Licenses was duy issued, is vdid and in full force and effect, has not
been suspended, cancded, revoked or modified in any adverse manner, is not subject to
conditions or requirements that are not generdly imposed on such authorizations, and is vaidly
held, free and clear of dl Encumbrances.

(© Except as st forth in Schedule 2.9(c)(i) or as would nat, individudly or in
the aggregate, have a Materid Adverse Effect, each holder of a Communications License (i) has
operated in dl respects in compliance with al terms thereof including dl sysem build-out
requirements, and (i) is in al respects in compliance with, and the conduct of its busness has
been and is in compliance with, the Communications Act and any other applicable Law, and has
filed dl regidraions, dsatements, documents and reports and paid al fees required by the
Communications Act and any other agpplicable Law. Except as would not reasonably be
expected to reault in, individudly or in the aggregate, a Materid Adverse Effect, (A) there is no
pending or, to the Knowledge of the Company, threatened action by or before the FCC, any State
PUC, any municipd Governmenta Entity or any nonU.S. Governmenta Entity to revoke,
cancedl, suspend, modify or refuse to renew any of the Communications Licenses, and (B) except
as st forth on Schedule 2.9(c)(ii), there is not now issued, outstanding or, to the Knowledge of
the Company, threatened, any notice by the FCC, any State PUC, any municipd Governmenta
Entity or any nonU.S. Governmentd Entity of any violation or complaint, or any agpplication,
complaint, or proceeding (other than applications, proceedings, or complaints that generdly
affect the Company’s industry as a whole) relating to the business or operations of the Company
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or any Subsdiary. To the Knowledge of the Company, no Person has asserted in writing to a
Governmentd Entity that a materid Communications License should be modified or revoked, or
that the Company or any Subsdiay is not in maerid compliance with any Communications
License.

(d) Except as sat forth on Schedule 2.9(d) or as would not reasonably be
expected to result in, individudly or in the aggregate, a Materid Adverse Effect, no event has
occurred which would permit the revocation or termination of any of the Communications
Licenses or the impodtion of any redriction thereon, or that would prevent any of the
Communications Licenses from being renewed on aroutine basis or in the ordinary course.

(e Schedule 2.9(e) sets forth a complete list of al Telecom Approvas (other
than from a municipd Governmenta Entity, the failure of which to receive would not reasonably
be expected to result in, individualy or in the aggregate, a Materid Adverse Effect) and to the
Knowledge of the Company, al other Regulatory Approvas required in connection with the
consummation of the transactions contemplated by this Agreement and the other Transaction
Documents.  Assuming the receipt of the consents referred to on Schedule 2.9(e), none of the
execution, delivery or performance of this Agreement or any of the other Transaction Documents
by the Company or New GX, nor the consummation of the transactions contemplated hereby or
thereby, will result in any revocation, cancdlation, suspenson or modification of any
Communications Licenses or give rise to the right of any Governmentd Entity to teke any such
action or to fal to renew any Communications License, except for any such revocation,
cancdlation, suspension, modification or action by any Governmenta Entity as would not
reasonably be expected to result in, individudly or in the aggregate, a Materid Adverse Effect.

) Except as st forth in Schedule 2.9(f), neither the Company, nor any
Subsdiay has (i) a security clearance issued by any Governmentd Entity or (ii) a request for a
new or upgraded security clearance in process with any Governmenta Entity.

210 Compliance with Lavs  Except as sat forth on Schedule 2.10 or as
disclosed in the SEC Reports, the Company and each Subsidiary are in compliance in al respects
with dl gpplicable Laws, except where falure to so comply would not reasonably be expected to
result in, individudly or in the aggregate, a Materid Adverse Effect, and except for matters
aisgng under the Communications Act and other communications Laws, which are treated
exdusvdy in Section 29, and matters arisng under Environmentad Laws, which are treated
exclusvdy in Section 2.15, and neither the Company nor any Subsdiary has received any notice
of any dleged violaion of any Law gpplicable to it that would reasonably be expected to have or
will result in, individudly or in the aggregate, a Materid Adverse Effect. Except as st forth on
Schedule 2.10, no investigations, inquiries or reviews by any Governmental Entity with respect
to the Company or any Subsdiay have been commenced, except as would not result in,
individudly or in the aggregate, a Materid Adverse Effect. To the Knowledge of the Company,
no such invedigations, inquiries or reviews are pending or threatened and no event has occurred
or cdrcumgance exiss that (with or without notice or lgpse of time) would reasonably be
expected to give rise to or sarve as a bass for the commencement of any such investigation,
inquiry or review. In addition to the Communications Licenses, the Company and each
Subgdiary holds and is in compliance with (and, on the Closng Date, after giving effect to the
Bankruptcy Plan and the Schemes of Arrangement, New GX and the Subsdiaries will hold and
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be in compliance with) dl other licenses, franchise permits, consents, regidrations, certificates,
and other governmentd or regulatory permits, authorizations or agpprovas required for the
operation of the business as presently conducted and for the ownership, lease or operation of the
Company’s and the Subsidiaries properties, except as would not reasonably be expected to
result in, individudly or in the aggregate, a Materid Adverse Effect (collectivey, “Licenses’).
Except as set forth on Schedule 2.10, dl of such Licenses are vaid and in full force and effect
and shdl reman so immediatey following the consummetion of the transactions contemplated
by this Agreement and the other Transaction Documents, and the Company and the Subsidiaries
have duly performed and are in compliance in al respects with dl of their espective obligations
under such Licenses, except as would not reasonably be expected to result in, individudly or in
the aggregate, a Materiad Adverse Effect. To the Knowledge of the Company, no Person has
dleged any vidlation or falure to comply by the Company or any Subsdiary, with any License
listed or required to be listed on Schedule 2.10, no suspension, cancdllation or termination of any
such License is threatened, and no event has occurred or circumstances exist that may (with or
without notice or lapse of time) conditute or result directly or indirectly in a violaion of or
falure to comply with any term or requirement of any such License, or rexult directly or
indirectly in the revocation, withdrawa, suspenson, cancdlaion or termination of, or any
modification to, any such License, except as would not reasonably be expected to result in,
individualy or in the aggregate, aMaterid Adverse Effect.

211 Commitments  Schedule 2.11 sets forth as of the date hereof each
executory Commitmert of the following types to which the Company or any Subsdiary is a
paty and by or to which the Company or any Subsdiary or any of their properties is currently
bound or subject or may be bound or subject: (a) eech Commitment containing covenants
purporting to limit the freedom of the Company, any Subsdiay or any of their respective
Affilistes to compete or paticipate in any line of busness or activities in any geographic area
(“Non-Compete Covenants’); (b) eech Commitment relating to planned or in-process capita
expenditures in excess of $10,000,000 in the aggregate; (c) eech Commitment reating to
indentures, mortgages, promissory notes, loan agreements, guarantees, letters of credit or other
agreements or ingruments of the Company or any Subsdiary involving Indebtedness in amounts
in excess of $10,000,000 in the aggregate; (d) eech Commitment relating to the acquisition or
dispogition of any operating business or the cepitd stock of any Person in each case having a
purchase price in excess of $10,000,000 that has not been consummated; (€) each Commitment
in respect of any materid joint venture, partnership or other Smilar arangement, involving a
sharing of profits, losses, codts or Lidbilities on the part of the Company or any Subsdiary; (f)
eech Commitment (i) with any Governmentd Entity and (ii) with any other Person where a
Governmenta Entity is known to be the end-user or beneficiary of the goods or services supplied
to such Person, in each case with identification of any Commitment thet is known to involve
classfied budness or information; (g) each Commitment related to the purchases or sdes of
indefeasible rights of use or leases of capacity, in each case in excess of $10,000,000 in the
aggregate, and each Commitment related to the sdes of indefeasible rights of use or leases of
capacity where the Company or any Subsdiary has received full or partid payment for services
or capacity in excess of $5,000,000 and where the Company or any Subsidiary has not fully
satisfied or discharged the obligation to provide such services or capacity; (h) eech Commitment
relating to interconnection agreements with locd carie's and each Commitment with
redlersinvolving payments in 2001, or reasonably expected to involve payments in 2002, in
each case in excess of $5,000,000 in the aggregate; (i) eech Commitment with customers to the
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extent such Commitment generaes, in the aggregate, revenues in excess of 1% of the Company’s
consolidated gross revenues for the year ended December 31, 2001; and (j) eech materid
agreement and contract (including licenses, sublicenses or smilar rights) reaiing to the
Company Intellectua Property. Except as set forth on Schedule 2.11 or as would not reasonably
be expected to have, individudly or in the aggregate, a Materid Adverse Effect and except with
respect to Executory Contracts included on the Regection Ligt, as of the Closng Date, (A) neither
the Company nor any Subgidiary will be in breach of any Commitment; (B) to the Knowledge of
the Company, no other paty to a Commitment will be in breach thereof or intends to canced,
terminate or refuse to renew such Commitment or to exercise or decline to exercise any option or
right thereunder; and (C) each Commitment will remain (and, on the Closing Date, after gving
effect to the Bankruptcy Plan and the Schemes of Arrangement, will remain) vadid and binding in
accordance with itsterms.

212 Taxes Except asset forth on Schedule 2.12:

@ The Company and each Subsdiary has timdy filed with the appropriate
taxing authorities al materiad Tax Returns required to be filed by any of them. The Tax Returns
filed are complete and accurate in al materiad respects. Except as prohibited or stayed by the
Bankruptcy Code, al Taxes covered by such Tax Returns owed by the Company and each
Subsidiary (whether or not shown on any Tax Return) have been timely pad or adequately
reserved for on the June 30 Balance Shest.

(b) The unpaid Taxes of the Company and the Subsidiaries (i) did not, as of
June 30, 2002, exceed the reserves (excluding any reserve for deferred Taxes established to
reflect timing differences between book and Tax income) set forth on the face of the June 30
Bdance Sheet (rather than in any notes thereto), and (ii) will not exceed tha reserve as adjusted
for operaions and transactions through the Closing Date in accordance with the past custom and
practice of the Company and the Subsidiaries.

(© Except as prohibited or stayed by the Bankruptcy Code, the Company and
each Subsdiary has withheld and paid over to the rdevant taxing authority dl meaterid Taxes
required to have been withhdd and pad in connection with amounts owed or owing to any
employees, independent contractors, creditors, stockholders or other third parties.

(d) There are no materid Encumbrances for Taxes upon the assets of the
Company or any Subsidiary except Encumbrances for Taxes not yet due and payable (or that are
being contested in good faith).

(e There are no materid outstanding deficiencies for any Taxes threatened,
proposed, asserted or assessed in writing againg the Company or any Subsdiary. There are no
pending or, to the Knowledge of the Company or any Subsdiay, threstened audits,
examinations, assessments or other actions for or relating to any liability in respect of Taxes of
the Company or any Subsidiary. Audits of foreign, federd, date and locd Tax Returns by the
rdevant taxing authorities have been completed for the periods st forth on Schedule 2.12, and
none of the Company, any Subsdiary, or any predecessor has been notified that any taxing
authority intends to audit a Tax Return for any other period. The Company and the Subgdiaries
have delivered or made available to the Investors complete, as filed, copies of foreign, federd,
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date and locd Tax Returns of the Company, the Subsidiaries and their predecessors for the years
ended December 31, 1997, 1998, 1999 and 2000, and complete and accurate copies of all
examinaion reports and datements of deficiencies assessed agangt or agreed to by the
Company, any Subsidiary or any predecessor since December 31, 1997.

)] Nether the Company nor any Subsidiary is or has ever been a member of
an “dffiliated group” (within the meaning of Section 1504(a) of the Code) or of any group that
has filed a combined, consolidated, unitary or similar sate, loca or foreign Tax Return.

(9) Neither the Company nor any Subgdiary has any liability for the Taxes of
any person (other than the Company or any Subsdiary) (i) under Treasury Regulation Section
1.1502-6 or any Smilar provison of date, loca or foreign law, (ii) as a transferee or a successor,
(i) by contract, or (iv) otherwise.

(h) There are no Tax sharing, Tax indemnity or other smilar agreements or
arangements with respect to or involving the Company, any Subddiary, the assets or the
business of the Company or any Subsidiary, and, after the Closng Date, none of New GX, any
Subgdiary, the assets or the busness of New GX or any Subsdiay shdl be bound by any such
Tax dharing, Tax indemnity or other dSmilar agreements or arangements or have any ligbility
thereunder for amounts due in respect of periods prior to the Closing Date.

0] No maerid cam has ever been made in writing by any taxing authority
in any juridiction where the Company or any Subsdiay does not file Tax Returns tha the
Company or such Subsidiary isor may be subject to taxation by that jurisdiction.

()] Nether the Company nor any Subdsdiay is the bendficiary of any
extenson of time within which to file any Tax Return. None of the Company, any Subsdiary, or
any predecessor has waved any daute of limitations in respect of Taxes or agreed to any
extenson of time with respect to a Tax assessment or deficiency. No power of attorney with
respect to any such Taxes or Tax Returns, has been filed with any Governmental Entity.

(k) All dections with respect to Taxes affecting the Company, any Subsdiary,
or the assets of the Company or any Subsidiary, as of the date hereof are set forth on Schedule
2.12. Nether the Company nor any Subsdiary has (i) consented at any time under Section
341(f)(1) of the Code to have the provisons of Section 341(f)(2) of the Code apply to any
dispogtion of any its assets, (ii) agreed, or is required, to make any adjustment under Section
481(a) of the Code by reason of a change in accounting method or otherwise, (iii) made an
election, or is required, to treat any of its assets as owned by another Person pursuant to the
provisons of Section 168(f) of the Code or as tax-exempt bond financed property or tax-exempt
use property within the meaning d Section 168 of the Code; (iv) acquired and does not own any
asts that directly or indirectly secure any debt the interest on which is tax exempt under Section
103(a) of the Code; (v) made, nor will it make, a consent dividend dection under Section 565 of
the Code, (vi) eected a any time to be trested as an S corporation within the meaning of
Sections 1361 or 1362 of the Code; or (vii) made any of the foregoing eections or is required to
apply any of the foregoing rules under any comparable foreign, state or loca Tax provison.
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0] Nether the Company nor any Subsdiary: (i) is a partner for Tax purposes
with respect to any joint venture, partnership, or other arrangement or contract which is treated
as a patnership for Tax purposes, (i) owns a Sngle member limited ligbility company which is
treated as a digegarded entity for federd income tax purposes, (iii) is a shareholder of a
“controlled foreign corporation” as defined in Section 957 of the Code (or any sSmilar provison
of date, local or foreign law) or (iv) is a “persond holding company” as defined in Section 542
of the Code (or any smilar provison of state, loca or foreign law).

(m)  Nether the Company nor any Subsdiary condituted either a “distributing
corporation” or a “controlled corporation” (within the meaning of Section 355(g8)(1)(A) of the
Code) in adigtribution qudifying for tax-free treatment under Section 355(a) of the Code.

(n) Nether the Company nor any Subsidiary has ever participated in or is
participating in an internationa boycott within the meaning of Section 999 of the Code.

(o) Nether the Company nor any Subgdiary is or has been a United States
rea property holding corporaion within the meaning of Section 897(c)(2) of the Code during the
applicable period specified in Section 897(c)(1)(A)(ii) of the Code.

(p) The Company has, and has caused each Subsdiay to, (i) use its
reesonable efforts to resolve dl materid outdanding deficiencies, audits, examinations,
assessments, or other actions pending, proposed or threatened relating to ligbility in respect of
Taxes of the Company or any Subsdiary, and (ii) conduct its business so as to preserve for future
use, to the extent reasonably practicable, dl atributes of the Company and the Subsdiaries
relating to Taxes (including net operating losses, refunds, credits, and offsets).

2.13 ERISA Compliance; Absence of Changesin Benefits Plans.

@ Schedule 2.13(a)(i) contains a true and complete list, as of the date hereof,
of dl materid Benefits Plans. True and complete copies of each of the following documents
have been made avalable by the Company to the Investors (i) eech Benefits Plan and dl
amendments thereto, and the last written interpretation and description thereof which has been
digributed to the plan participants prior to the date hereof, (i) dl funding arangements with
respect to the Benefits Plans, (iii) a description of any Benefits Plan which is not in writing, and
(iv) each Employee Agreement. Except as st forth in Schedule 2.13(2)(ii), Snce December 31,
2001, until the date hereof, there has not been any adoption or amendment in any respect by the
Company or any of the Subsidiaries of any Benefits Plan or Employee Agreement, nor has there
been any materid change in any actuarid or other assumptions used to cdculae funding
obligations with respect to any maerid Benefits Plan, or any change in the manner in which
such contributions are determined which, individudly or in the aggregate, could result in a
materid increase in the Company’s or the Subsidiaries Liabilities thereunder.

(b) With respect to the Benefits Plans and Employee Agreements, no event
has occurred and there exists no condition or set of circumstances in connection with which the
Company or any of the Subsdiaries could be subject to any liability under ERISA, the Code or
any other gpplicable Law that would reasonably be expected to result in, individudly or in the
agoregate, a Materid Adverse Effect.
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(© Each Benfits Plan has been administered subgtantialy in accordance with
its terms, and dl the Benefits Plans have been operated and are in materid compliance with the
applicable provisons of ERISA, the Code and dl other applicable Laws. Except as set forth on
Schedule 2.13(c), the IRS has issued a favorable determination letter with respect to the
qudification of each Benefits Plan that conditutes an “employee penson bendfit plan” as
defined in ERISA which is intended to be quaified under Section 401(a) of the Code, and, to the
Knowledge of the Company, the IRS has not taken any action b revoke any such letter and no
facts or circumstances exist which could cause such revocation.

(d) Nether the Company nor any of its ERISA Affiliales has incurred any
materid unsatisfied liability under Title IV of ERISA in connection with any Benefits Plan and,
to the Knowledge of the Company, no condition exists that presents a materid risk to the
Company or any ERISA Affiliate of incurring any such liadility. No Benefits Plan has incurred
an “accumulated funding deficiency” within the meaning of Section 302 of ERISA or Section
412 of the Code, whether or not waived. Except as set forth on Schedule 2.13(d) or as would not
reasonably be expected to result in a materid ligbility to the Company, with respect to each
Benefits Plan that is subject to Title IV or Part 3 of Title | of ERISA or Section 412 of the Code,
(i) no reportable event has occurred or is expected to occur; (ii) there is no “unfunded benefit
ligbility” (within the meaning of Section 4001(8)(18) of ERISA); (iii) the Company and its
ERISA Affiliates have made when due any and dl “required ingalments’ within the meaning of
Section 412(m) of the Code and Section 302(e) of ERISA; (iv) neither the Company nor any of
its ERISA Affiliates is required to provide security under Section 401(a)(29) of the Code; (v) dl
premiums (and interest charges and pendties for late payment, if applicable) have been pad
when due to the Penson Benefit Guaranty Corporation (“PBGC”); and (vi) no filing has been
made by the Company or any of its ERISA Affiliates with the PBGC and no proceeding has been
commenced by the PBGC to terminate any such Benefits Plan and no condition exiss which
could condtitute grounds for the termination of any such Benefits Plan by the PBGC.

(e No Benefits Plan (i) is subject to Title IV of ERISA, except as set forth on
Schedule 2.13(g)(i); (i) is a “multi-employer plan” within the meaning of Section 3(37) of
ERISA; (iii) is a “multiple employer plan” within the meaning of Section 413(c) of the Code; or
(iv) is or a any time was funded through a “wefare benefit fund” within the meaning of Section
419(e) of the Code and, except as set forth on Schedule 2.13(g)(iv), no benefits under a Benefits
Plan ae or a any time have been provided through a voluntary employees beneficiay
asociation within  the meaning of Section 501(c)(9) of the Code or a supplementa
unemployment benefit plan within the meaning of Section 501(c)(17) of the Code.

)] Except as st forth on Schedule 2.13(f), no Benefits Plan provides medica
benefits coverage (whether or not insured), with respect to current or former employees after
retirement or other termination of service (other than (i) coverage mandated by satute or (i)
benefits the full cost of which is borne by the current or former employee).

(9) Except as st forth on Schedule 2.13(g), the consummation of the
transactions contemplated by this Agreement and the other Transaction Documents will not,
gther done or in combination with another event, (i) entitte any current or former employee,
agent, independent contractor or officer of the Company or any Subsdiay to severance pay,
unemployment compensation or any other payment, except as expresdy provided in this

19
Execution Copy W2000]



Agreement, (ii) accderate the time of payment or vesing, or incresse the amount of
compensation due any such employee, agent, independent contractor or officer, (iii) conditute a
“change in control” causng an increase or acceeration of benefits under any Benefits Plan, or
(iv) result in any payment or benefit that could reasonably be characterized as an “excess
parachute payment” within the meaning of Section 280G(b)(1) of the Code.

(h) Except as st forth on Schedule 2.7(a), there is no pending or, to the
Knowledge of the Company, threatened (i) assessment, complaint, proceeding, or investigation
of any kind in any court or government agency with respect to any Benefits Plans (other than
routine cdams for benefits) or (ii) litigation rdaing to the employment or termination of
employment of any current of former employee of the Company or any Subsdiary, in each case
that could result in any materid ligbility.

With respect to each Benefits Plan which is subject to the Laws of any jurisdiction outside of the
United States (“Non-U.S. Plans”), (i) such NortU.S. Plan has been maintained in al materiad
respects in accordance with al applicable requirements and dl applicable Laws, (ii) if such Non
U.S. Plan isintended to qualify for specia tax trestment, the Non-U.S. Plan meets dl
requirements for such treatment, except as would not reasonably be expected to resultin a
materid liability to the Company, (iii) if such Non-U.S. Plan is intended to be funded and/or
book-reserved, the Non-U.S. Plan is fully funded and/or book reserved, as appropriate, based
upon reasonable actuarial assumptions, except (with respect to Global Marine) to the extent that
any shortfal in such funding or reserves would not result in any materid Liability to the
Company or any Subsidiary (other than Globa Marine and its subsidiaries), and (with respect to
GCUK) to the extent thet any shortfal in such funding or reserves would not result in any
materia Liability to the Company or any Subsidiary (including GCUK) and (iv) no materid
ligbility exists or reasonably could be imposed upon the assets of the Company or the
Subgdiaries by reason of such Non-U.S. Plan.

0] Nether the Company nor any of its ERISA Affiliates has engaged in, or
has Knowledge that a “party in interest” or a “disqudified person” has engaged in, a “prohibited
transaction,” as defined in Section 4975 of the Code or Section 406 of ERISA, or taken any
actions, or faled to take any actions, which would reasonably be expected to result in any
materid liability to the Company under ERISA or the Code. No fiduciary has any liability for
breech of fiduciary duty or any other falure to act or comply in connection with the
adminigration or invesment of the assets of any of the Benefits Plans, and to the Knowledge of
the Company, no facts exist which could reasonably form the basis for any such liability.

()] Nether the Company nor any of its ERISA Affiliates has any materid
ligbility under Section 502 of ERISA and no circumstances exist which could ressonably be
expected to result in amaterid liability thereunder.

(k) Schedule 2.13(1) sets forth the following information with respect to each
time period (each, a “Lockdown Period”) during which participants in the Benefits Plans were
not permitted to sal or otherwise transfer shares or other assets dlocated to their accounts under
the Benefits Plans or any trus or funding vehice thereunder, (i) the dates on which the
Lockdown Period began and ended, (ii) al rules and conditions gpplicable to the Lockdown
Period, and (iii) the Company's reasons for imposing the Lockdown Period. The Company has
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made available to each Investor al written documents and materiads relating to the Lockdown
Periods, including al correspondence to and from any paticipants. The Company has not made
any ord representation to any participant in any Benefit Plan which is inconggent with any
written communicetion relaing to any Lockdown Period.

2.14 Intdlectua Property; Technology.

@ Schedule 2.14(a) sts forth a true and complete lig of dl materid
Company Intelectua Property and dl jurisdictions where such Company Intellectud Property is
registered or protected or where gpplications have been filed, together with al patent,
registration and agpplications numbers.  Except as set forth on Schedule 2.14(a), the Company
and each of the Subsidiaries own (and, on the Closing Date, after giving effect to the Bankruptcy
Plan and the Schemes of Arrangement, New GX and the Subsdiaries will own) exclusvely and
have the exclusve and unredricted right to use, or, in the case of licensed rights, have vdid
rights to use, the Company Intellectua Property, free and clear of al Encumbrances, except
when such failure to own or possess the right to use would not reasonably be expected to have,
individudly or in the aggregate, a Materid Adverse Effect. No other Intellectud Property right
is necessary for the conduct of the businesses of the Company or any Subsdiary as presently
conducted except for such right the fallure to possess would not reasonably be likely to have,
individudly or in the aggregate, a Materid Adverse Effect. The Company Intdlectud Property
is valid and enforcegble, except as would not reasonably be expected to result in a Materid
Adverse Effect.

(b) Except as st forth on Schedule 2.14(b), or as would not reasonably be
expected to have, individualy or in the aggregate, a Materiad Adverse Effect, (i) the Company
Intellectual Property and the businesses of the Company and the Subsidiaries (as presently and
proposed to be conducted) do not infringe upon, violate or misgppropriate the rights of any
Person, (ii) the consummeation of the transactions contemplated hereby will not result in the loss
or imparment of any of the Company Intelectua Property, or any right pertaining thereto, and
(i) the Company and each Subsdiary have taken dl reasonable precautions and security
measures to protect the secrecy, confidentidity and value of its trade secrets. Except as set forth
on Schedule 2.14(b), (A) neither the Company nor any Subsdiary is aware of any infringement
or unauthorized use by any Person of any of the Company Intelectud Property, and (B) the
Company Intdlectua Property (including the vdidity and title thereto) has not been questioned
in or the subject of any prior Litigation, is not being questioned in or the subject of any pending
Litigation, and, to the Knowledge of the Company, is not the subject of any threstened or
proposed Litigetion, except in each case for such Litigation which would not reasonably be
expected to have, individudly or in the aggregate, a Materid Adverse Effect.

215 Environmentd Matters.  Except as described on Schedule 2.15, or as
would not reasonably be expected to have, individudly or in the aggregate, a Materid Adverse
Effect, () each of the Company, the Subsdiaries and their respective predecessors and Affiliates
(collectivdly for this Section2.15, the “Companies’) ae now and have adways been in
compliance with dl Environmentd Laws and the Companies have dl Environmentd Permits
necessary for the conduct and operation of the business as now being conducted, and al such
permits are in good standing; (b) there is not now and has not been any Hazardous Material used,
generated, treated, stored, transported, disposed of, released, handled or otherwise existing on,
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under, about, or emanating from or to, any of the Companies owned, leased or operated property
associated with the busness except in full compliance with al gpplicable Environmental Laws,
(c) none of the Companies have received any notice of aleged, actua or potentia responsbility
or liadility for, or any inquiry or invedtigation regarding, any release or threatened release of
Hazardous Maerids or aleged violation of, or non-compliance with, any Environmenta Law,
nor are any of the Companies aware of any information which might form the bass of any such
notice or clam; (d) there is no dte to which any of the Companies have trangported or arranged
for the trangport of Hazardous Materids which is or may become the subject of any
environmentd action; (e) there is not now nor has there ever been any underground storage tank
a any of the Companies owned, leased or operated property; (f) none of the Companies have
released any other Person from clams or liability under any Environmentd Law nor waived any
rights concerning any cdams under any Environmentd Law; and (g) true, complete and correct
copies of sampling results, environmenta or safety audits or inspections, or other written reports
concerning environmenta, hedth or safety issues, pertaining to any operations of any of the
Companies or property owned, leased or operated by any of the Companies, have been provided
to the Investors.

216 Insurance.  Schedule 2.16 contains a complete and correct lig and
summay description (including the name of insurer(s), name of insured(s), amount of coverage,
type of coverage, deductible amounts and ggnificant exdusons) of dl maerid insurance
polices mantained (including directors and officers ligbility insurance), and dl pending
goplications for maerid policies of insurance, by or on behdf of the Company or any
Subsdiary. The Company has made available to each Investor complete and correct copies of dl
such policies together with dl riders and amendments thereto and dl materid correspondence
(induding any notices of cancdlation) thereof. All such policies are vaid and in full force and
effect and the Company will use reasonable efforts to cause such policies to continue in full force
and effect following the consummation of the transactions contemplated by this Agreement and
the other Transaction Documents. The Company and each Subsidiay have complied in dl
materid respects with the terms and provisons of such policies and have pad dl premiums due
on or before the date hereof. No notice of cancellation, termination or reduction coverage, or
increase of premium, or intention to cance, terminate or reduce coverage or increase premium,
has been received by the Company or any Subsidiary with respect to any such policies. To the
Knowledge of the Company, the insurance coverage provided by such policies (i) is on such
terms (including as to deductibles and sdf-insured retentions), (ii) covers such categories of risk
(including errors and omissons, propety and casudty, directors and officers liability, and
workers  compensation lidbility, securities liability, fiducdary liability, employment practices),
and (iii) is in such amounts as, with respect to each of the criteria st forth in the foregoing
clauses (i) through (iii), is adequate and suitable for the business and operations of the Company
and the Subsgdiaries. Neither the Company nor any Subsidiary has done or omitted to do any act,
or dlowed any Person to do or omit to do any act, which act or omisson might render any of the
insurance policies void or voidable and which would reasonably be expected to result in,
individudly or in the aggregate, a Materid Adverse Effect.

2.17 Titleto Property.

@ Neither the Company nor any Subsidiary owns any materid rea property
or interests in materiad red property except for the Owned Red Propety, as st forth on
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Schedule 2.17(a). With respect to any Owned Red Property set forth on Schedule 2.17(a), the
Company and the Subsdiaies have and, on the Clodang Date &fter giving effect to the
Bankruptcy Plan and the Schemes of Arrangement, New GX and the Subsidiaries will continue
to have, good, vaid and (subject to provisions of the Bankruptcy Code conditioning the sde or
lease of property upon U.S. Bankruptcy Court approva) marketable title to the Owned Red
Property, free and clear of dl Encumbrances other than (i) liens for Taxes not yet due and
payable (or that are being contested in good faith), (ii) landlords, mechanics, workmen's,
materidmen’s, or amilar liens, to the extent the obligations secured thereby are not past due, ad
(i) Encumbrances attaching after the Petition Date and which are not released or otherwise
addressed pursuant to the Bankruptcy Plan and the Schemes of Arrangement, except for such
Encumbrances as would not reasonably be expected to result in, individualy or in the aggregate,
a Materid Adverse Effect (collectively, the “Permitted Encumbrances’). Except as set forth on
Schedule 2.17(a), neither the Company nor any Subsidiary is a lessor, sublessor or grantor under
any lease, sublease or other indrument granting to another Person any materid right to the
possession, lease, occupancy or enjoyment of the Owned Redl Property.

(b) Schedule 2.17(b)(i)) sets forth a true and complete lig of dl leases
ubleases, licenses and other agreements in effect as of the date hereof (collectively, the “Red
Property Leases’) under which the Company and any Subsdiary leases, subleases, uses or
occupies or has the right to use or occupy, now or in the future, any real property which require
payments in excess of $10,000,000 in the aggregate over its term (the land, buildings and other
improvements covered by the Red Property Leases, collectively, the “Leased Real Property”).
The Company has heretofore made available to the Investors true, correct and complete copies of
al of the Red Propety Leases (including al modifications thereof and al amendments and
supplements thereto). Except as set forth on Schedule 2.17(b)(ii) or as would not reasonably be
expected to have a Materid Adverse Effect, each Real Property Lease is vdid, binding and in
full force and effect; no notice of default or termination under any Red Propety Lesse is
outstanding; no termination event or condition or uncured default on the part of the Company or
its gpplicable Subgdiary, or, to the Knowledge of the Company, the landlord, exists under any
Redl Property Lease and, to the Knowledge of the Company, no event has occurred and no
condition exisgs which, with the giving of notice or the lgpse of time or both, would conditute
such a default or ermination event. The Company and each Subsidiary has (and, on the Closing
Date after giving effect to the Bankruptcy Plan and the Schemes of Arrangement, New GX and
the Subsdiaries will have) good and valid title to the leasehold estates under each Red Property
Lease that it is a party to, free and clear of al Encumbrances except for matters set forth in the
Real Property Leases and except for Permitted Encumbrances. The Owned Red Property and
the Leased Red Property (collectively, the “Real Property”) conditute al material red property
interests held and used by the Company and the Subsidiaries in the operation of their businesses.
Neither the Company nor any Subddiary is obligated under any option, right of first refusa or
other contractud right to purchase, acquire, sal or digpose of any materid real property interests
included in the Real Property or any materia portion thereof. Nether the Company nor any
Subsdiary has received written notice of any actud, pending or threatened condemnation
proceeding affecting, or any other proceeding that would reasonably be expected to have,
individudly or in the aggregate, a Materid Adverse Effect on, the Red Propety or any part
thereof. To the Knowledge of the Company, no portion of the Red Property nor the use,
occupancy and operdion thereof, is in violation of any Law or any building zoning or other

23
Execution Copy W2000]



ordinance code or regulation, except for such violations which would not reasonably be expected
to result in, individudly or in the aggregate, a Materia Adverse Effect.

(© Nether the Company nor any Subsdiay is a guaattor of any
Indebtedness of any party under any lease, sublease or other occupancy agreement which require
payments in excess of $5,000,000 in the aggregate over its term, other than the agreements listed
on Schedule 2.17(c) (collectivedly, the “Lease Guaranties’). Except as set forth on Schedule
2.17(c), neither the Company nor any Subsidiary has received any notice of any default or any
clam, except for such defaults which woud not reasonably be expected to result in, individudly
or in the aggregate, a Materid Adverse Effect, for any amounts required to be paid by the
Company or any Subddiay under any Lease Guaranties and dl such Lease Guaranties are in
full, force and effect.

(d) Other than the network facilities which are addressed in Section 2.18
below and except as would not reasonably be expected to result in, individudly or in the
agoregate, a Materid Adverse Effect, the Assets are structurdly sound and are in such operating
condition and repair as is consgent with standards generdly followed in the industry. Except as
would not reasonably be expected to result, individualy or in the aggregate, in a Materid
Adverse Effect, the Assets are adequate for the uses to which they are being (or proposed to be)
put, and none of the Assats is in need of mantenance or repairs except for ordinary, routine
maintenance and repairs that are not materia in nature or cost and teking into account the age
and length of the use of the same, ordinary wear and tear excepted. Except as would not
reasonably be expected to result, individualy or in the aggregate, in a Materid Adverse Effect,
there are no facts or conditions affecting any of the Assets which could, individudly or in the
aggregate, interfere in any respect with the occupancy or operation thereof as currently occupied
or operated.

2.18 Nework Facilities.

@ Schedule 2.18(a) contains a mgp of the longhaul network (including the
ubseq, terredrid, national and international fiber optic networks extending over gpproximately
75,800 route miles and approximately 1,495,000 fiber miles) which is owned or leased by the
Company or its Subgdiaries (and, on the Closing Date, after giving effect to the Bankruptcy Plan
and the Schemes of Arrangement, which will be owned or leased by New GX or its Subsidiaries)
and eech longhaul segment therein, with each longhaul network and each longhaul segment
clearly labded. Schedule 2.18(a) separately describes the Company’s and the Subsdiaries
longhaul network and each longhaul segment therein, setting forth, for each longhaul segmernt,
the Company or Subgdiary which owns or leases the segment, the number of route miles in the
ssgment and the number of waveengths (with a description of the capacity of such
wavdengths), fibers and fiber miles owned by the Company or the rdevant Subsdiary
(indicating those fibers that are currently equipped for the transmisson of telecommunicetion
sarvices and those that are not yet so equipped, i.e., both lit and dark fibers). Schedule 2.18(a)
sets forth the number of route miles of fibers on each route provided by the Company or the
relevant Subsidiary to third parties pursuant to agreements providing for an indefeasble right to
use (the “IRU Agreements’), lease or other agreements. Schedule 2.18(a) dso sets forth the
portions of the longhaul network and the longhaul segments (including the number of fibers on
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each route) that are provided by third parties to the Company or any Subsdiary through IRU
Agreements, lease or other agreements and the Company and/or Subsidiary party thereto.

(b) Schedule 2.18(b) contains a map of the Company’s and the Subsdiaries
longhaul network (including the subses, terrestrid, nationa and internationd fiber optic
networks) and each longhaul segment therein which are currently under congtruction and not
available to the Company or the Subsdiaries with each longhaul network and esch longhaul
segment therein clearly labded. Schedule 2.18(b) describes the Company’s and the Subsidiaries
longhaul network and each longhaul segment therein which is currently under construction and
not avalable for use setting forth, for each longhaul segment, the expected number of route
miles in the segment and the expected number of wavelengths (with a description of the capacity
of such wavelengths), and the expected date of completion of congtruction and availability of the
fibers and fiber miles to the Company or the relevant Subsidiary.

(© Except to the extent that the Company or a Subsidiary can access the
Company’s Cudomer Base directly through the facilities set forth on Schedule 2.18(a) or as
would not reasonably be expected to have, individudly or in the aggregate, a Materiad Adverse
Effect, the Company or a Subsdiary has dl rights necessary to offer telecommunication services
to the Company’s Customer Base on a resde or other bass (*Customer Access Rights’) from a
locd exchange carier. Schedule 2.18(c) sets forth dl of the Customer Access Rights as
organized by country, and for the United States, by State.

(d) Except as would not reasonably be expected to have, individudly or in the
agoregate, a Materid Adverse Effect, the facilities shown in the maps and described on Schedule
2.18(a)-(b) and the relaed rights and interests and other persond property (including the
equipment located on or required to operate such facilities) of the Company and the Subsidiaries,
both tangible and intangible (collectivdly, the “Network Facilities’), are sufficient, dructurdly
sound and are n such operating condition and repair (given due account to the age and length of
use of the same, ordinary wear and tear excepted) as is reasonably required to conduct the
business as it is currently conducted by the Company and the Subsidiaries and provide al the
sarvices currently provided by the Company and the Subsdiaries. The information provided in
the maps on Schedules 2.18(a)-(b) is true, complete and current in al materid respects subject to
inherent dimengond limitations of the presentation of such information on maps. Except as et
forth on Schedule 2.18(d), since December 31, 2001, there has been no materia interruption or
disruption of services provided to or by the Company or any Subsdiary or for which the
Company or any Subgdiary is liable, which resulted from (i) a series of repeated outages or (ii) a
sngle outage which lasted continuoudy for one hour or longer a the opticd levd (OCS/STM1
and above).

(e Except as st forth on Schedule 2.18(e), or as would not reasonably be
expected to have, individudly or in the aggregate, a Materid Adverse Effect, the Company or a
Subgdiary has (and, on the Cloang Date, dfter giving effect to the Bankruptcy Plan and the
Schemes of Arrangement, New GX and the Subsdiaries will have) good and marketable title to
each Network Facility owned by the Company or a Subsidiary. Except as would not reasonably
be expected to have, individudly or in the aggregate, a Maerid Adverse Effect, each of the
Network Fecilities owned by the Company or a Subsidiary: (i) is located on property in which
the Company or such Subsidiary holds ether good and marketable title or vdid rights of way of
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record; (ii) is free and dear of any Encumbrances; (iii) is not subject to any pending Litigation or
adminidrative actions relating to any such property or right of way; (iv) except as set forth on
Schedule 2.8(a), has received dl approvas of Governmental Entities required in the ownership
or operation thereof and has been operated and maintained in accordance with applicable Laws,
and (V) is not subject to any lease, sublease, license, concesson or other agreement, written or
ord, granting to any party or parties the right of use or occupancy of any portion of any property
or right of way, except for such leases, subleases, licenses, concessons or other agreements
granted to any party or partiesin the Ordinary Course of Business.

)] Except as would not reasonably be expected to have, individudly or in the
agoregate, a Materid Adverse Effect, eech IRU Agreement, lease or other agreement permitting
the Company or any Subsdiary to use each Network Fecility is legd, vaid and binding on the
parties thereto in accordance with it terms, subject to bankruptcy or insolvency Laws and permits
the Company and the rdevant Subsdiary to use the applicable Network Fecility liged in
Schedule 2.18(a), and is enforcesble in accordance with its terms. Except as would not
reesonably be expected to have, individudly or in the aggregate, a Materid Adverse Effect, the
Company or a Subgdiay has an IRU Agreement or other agreement permitting it to use dl of
the Network Facilities that are not owned by the Company or a Subsidiary.

219 Suppliers. Set forth on Schedule 2.19 is a complete and accurate ligt of the
nne most dgnificant (a) equipment suppliers, (b) maintenance suppliers, and () access
providers of the Company and the Subsidiaries (based upon dollars billed to the Company or any
Subsdiary) during the Company’s fiscd year ending December 31, 2001, showing the
goproximate tota billings to the Company or any Subsdiary from each such supplier or access
provider during such fiscal year. Except as set forth on Schedule 2.19, since December 31, 2001,
there has not been any (i) termination, cancelation, curtalment or change in tems of the
busness rdationship of the Company or any Subsdiay with any of the equipment suppliers or
access providers set forth on Schedule 2.19 or (i) notice (written or otherwise) from any of the
equipment suppliers or access providers set forth on Schedule 2.19 of an intent or request to O
terminate, cancd, curtal or change, and, to the Knowledge of the Company, no threat or
indication that any such termindion, cancdlaion, curtalment or change is reasonably
forseegble, except, in each case, for such termination, cancdlation, curtailment or change which
would not reasonably be expected to result in, individudly or in the aggregate, a Materid
Adverse Effect.

2.20 Accounts Receivable.

@ Except as st forth on Schedule 2.20(a), as of the Clogng Date, taking into
account the reserves for uncollectible accounts set forth in the Monthly Operating Statements of
the Company and the Subddiaries for the end of the month immediately preceding the Closng,
al of the accounts reflected on such statements were, and dl of the accounts that are reflected in
the schedule ddivered pursuant to Section 4.16 are, accounts receivable that (i) arose from vadid
sdes in the Ordinary Course of Budness, (i) are not subject to any materid rights of set-off,
counterclam or contest relating to the vaidity or amount of such accounts receivable, and (iii)
are collectable in the Ordinary Course of Business.
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(b) Except as set forth on Schedule 2.20(b), neither the Company nor any
Subsdiary has any Encumbrance subsisting over the whole or any part of its present or future
revenues or any Commitment having asimilar effect.

221 Transxctions with Certain Affiliates. Set forth on Schedule 2.21 is a lig of
eech Commitment existing or being negotiated as of the date hereof between or among the
Company and/or any Subsidiary, on the one hand, and AGC or its subsdiaries, on the other
hand. Except as st forth in Schedule 2.21, there have been no transactions, agreements,
arrangements or understandings between the Company or any Subsdiary, on the one hand, and
any of the Company’s Affiliates or any other Person, on the other hand, that would be required to
be disclosed under Item 404 of Regulation SK under the Securities Act assuming a threshold of
$500,000.

2.22 Labor Matters, Employee Rdations.

@ Except as sat forth in Schedule 2.22(a), (i) there are no clams or
proceedings pending or, to the Knowledge of the Company, threatened, between the Company or
any Subsdiary and any of ther respective employees, which claims or proceedings have had or
reasonably would be expected to have, individudly or in the aggregate, a Materid Adverse
Effect; (ii) nether the Company nor any Subddiary is a paty to any collective bargaining
agreement or other labor union contract gpplicable to persons employed by the Company or any
Subsdiary; (iii) there is no activity or, to the Knowledge of the Company, any threatened activity
the purpose of which is to achieve representation of Persons employed by the Company or any
Subgdiary other than in connection with the Bankruptcy Case; and (iv) there are no dtrikes,
dowdowns, work stoppages, lockouts, or, to the Knowledge of the Company, threats thereof, by
or with respect to any employees of the Company or any Subsdiary.

(b) As of the date hereof, to the Knowledge of the Company, none of John
Legere, Jose Antonio Rios, John McShane, Chris Nash, Jarry Santos, Anthony Chrigtie, Dan
Cohrs, Joe Perrone, Carl Grivner or John Comparin have terminated, or have provided notice
that he intends to terminate, his employment relationship with the Company or any Subsidiary.

(© Except as would not reasonably be expected to have, individualy or in the
agoregate, a Materid Adverse Effect, the Company and each Subsdiary are and have been in
compliance with al applicable federa, state and locd Laws, rules and regulaions (domestic and
foreign) respecting employment, employment practices, labor, terms and conditions of
employment and wages and hours, in each case, with repect to employees.

(d) Except as disclosed on Schedule 2.22(d), no term of employment of any
employee of the Company or any Subsidiary provides that a change in control of the Company or
any Subgdiay entittes such employee to treat the change of control as amounting to a breach of
such employee's contract or entitles such employee to any payment or benefit whatsoever or
entitles such employee to treat himsdf or hersdf as redundant or otherwise dismissed or released
from any obligation.

2.23 Brokers or Finders. Except for the financial advisers set forth on Schedule
2.23, whose fees will be pad entirdy by the Company, upon the consummation of the
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transactions contemplated by this Agreement and the other Transaction Documents, no agent,
broker, investment banker or other Person is or will be entitled to any broker’s or finder's fee or
any other commisson or amilar fee from the Company or any of the Subsdiaries in connection
with any of the transactions contemplated by this Agreement or the other Transaction
Documents.

2.24  No Prior Activities of New GX. On the Cloang Date, New GX will have
no assts, and will not have incurred, directly or indirectly, any Liabilities, except those incurred
or assumed in connection with its organization, under the Bankruptcy Plan and the Schemes of
Arrangement or pursuant to any of the Transaction Documents. New GX will not have engaged,
directly or indirectly, in any busness or activity of any type or kind, or entered into any
agreement or arrangement with any Person, or be subject to or bound by any obligaion or
underteking, that is not contemplated by or in connection with the Bankruptcy Plan and the
Schemes of Arrangement or any of the Transaction Documents.

ARTICLE III
REPRESENTATIONS AND WARRANTIESOF THE INVESTORS

Each Investor hereby represents and warrants to the Company, with respect to
itself only, severdly and not jointly, as of the date hereof and as of the Closing Date, asfollows.

3.1  Acquidtion for Invesment. Such Investor is acquiring the New Company
Shares being purchased by it for its own account, for invetment and not with a view to the
digtribution thereof within the meaning of the Securities Act.

3.2 Redricted Securities. Such Investor undersands that (a) the New
Company Shares being purchased by it have not been regstered under the Securities Act or any
date securities Laws by reason of their issuance by New GX in a transaction exempt from the
regigration requirements thereof, and (b) the New Company Shares may not be sold or otherwise
disposed of unless such sde or digpostion is gpproved by the Bermuda Monetary Authority and
regisered under the Securities Act and applicable state securities Laws or such sde or other
disposition is exempt from regigtration thereunder.

3.3 Saus. Such Investor (@) is not a “U.S. Person” (as defined in Rule 902
under the Securities Act) and/or (b) is an “accredited investor” (as defined in Rule 501(a) under
the Securities Act).

34 Organization

@ ST Telemedia is duly organized and vdidly exiging under the Laws of
Singapore and has dl requiste power and authority to carry on its business as it is now beng
conducted.

(b) Hutchison is duly organized and vdidly exiding under the Laws of Hong
Kong and has the requisite power and authority to carry on its busness as it is now beng
conducted.
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3.5 Due Authorization Such Investor has dl right, power and authority to
enter into, execute and ddiver this Agreement and the other Transaction Documents to which it
is a paty and to consummate the transactions contemplated hereby and thereby. The execution
and ddivery by such Investor of this Agreement and the other Transaction Documents to which
it is a paty and the consummation by such Investor of the transactions contemplated hereby and
thereby (&) are within the power and authority of such Investor and (b) have been duly authorized
by dl necessary action on the part of such Investor. This Agreement conditutes, and each of the
other Transaction Documents to which it is a paty will conditute upon execution and ddivery
by such Investor, a legd, vdid and binding agreement of such Investor enforceable agangt such
Investor in accordance with its respective terms, except as such enforcement is limited by
bankruptcy, insolvency and other dmilar Laws affecting the enforcement of creditors rights
generdly and for limitations imposed by generd principles of equity.

3.6  Consents; No Violations. Except as set forth on Schedule 3.6, nether the
execution, ddivery or performance by such Investor of this Agreement or any of the other
Transaction Documents to which it is a paty nor the consummation by such Investor of the
transactions contemplated hereby or thereby will: (a) conflict with, or result in a breach or
violation of, any provison of the organizationa documents of such Investor; (b) conditute, 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, cancedlation, prepayment,
suspension, limitation, revocation or acceleration, under (i) any Law or (ii) any provison of any
Commitment of such Investor, or to which such Investor or any of its assets or properties is
subject, except, with respect to the matters set forth in clause(ii), for breaches, violations,
defaults, Encumbrances, or rights of termination, modification, cancdlation, prepayment,
suspension, limitetion, revocetion or accderaion, which, individudly or in the aggregate, could
not have a materid adverse effect on the ability of each Investor to consummate the transactions
contemplated hereby; or (c) to the knowledge of each Investor, except as set forth on Schedule
3.6 and except for the Regulatory Approvals, the Confirmation Order and the Sanction Order,
require any consent, gpprova or authorization of, notification to, filing with, or exemption or
walver by, any Governmenta Entity or any other Person on the part of such Investor.

3.7 Avaldility of Funds. At the Closing, such Investor will have avalable or
committed sufficient funds to pay its respective portion of the Purchase Price.

3.8 Litigagion There is no Litigation pending, or to the knowledge of such
Investor, threstened before any court, arbitrator or other Governmenta Entity which if resolved
adversdy to such Investor, would reasonably be expected to have, individudly or in the
agoregate, a materid adverse effect on the ability of such Investor to consummate the
transactions contemplated by this Agreement.

3.9 Brokers or Finders. Except for the fees of Goldman Sachs (Asia) L.L.C.
with respect to Hutchison and Merrill Lynch (Singapore) Pte. Ltd. with respect to ST Telemedia,
whose fees are the sole responghility of such Investor, upon the consummation of the
transactions contemplated by this Agreement and the other Transaction Documents, no agent,
broker, investment banker or other Person is or will be entitled to any broker's or finder's fee or
any other commisson or dgmilar fee from such Invedor in connection with any of the
transactions contemplated by this Agreement or the other Transaction Documents.
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ARTICLE IV

COVENANTS

41 Conduct of Business by the Company Pending the Closing.

@ Subject to any obligations as a debtor or debtor in possesson under the
Bankruptcy Code, any requirements of the Joint Provisond Liquidators (whether pursuant to the
Bermuda Orders or any other order of the Bermuda Court), and/or any order of the Bermuda
Court, and except as set forth on Schedule 4.1, during the period from the date hereof and
continuing until the earlier of the termination of this Agreement in accordance with its terms or
the Closng, unless each Investor otherwise agrees in writing, the Company shal, and shdl cause
each of the Subsdiaries to: (i) conduct its busness in the Ordinary Course of Business,
induding meeting its post-Petition obligations as they become due; (ii) use reasondble efforts to
preserve and maintain its reationships with its cusomers, suppliers, partners, lessors, licensors,
licensees, contractors, distributors, agents, officers and employees and other Persons with which
it has gdgnificant budness reationships materid to the business of the Company except in
relaion to Executory Contracts on the Rejection List (provided, that nothing herein shdl prevent
the Company or any Subsidiary from commencing or defending any litigation agang or by any
such Person in connection with the cams of such Person in the Bankruptcy Case or in the
Bermuda Case); (iii) use its reasonable efforts to preserve and maintain the Assets and properties
it owns which are materid to the busness of the Company, ordinary wear and tear excepted
other than Assets and properties which are the subject of Executory Contracts on the Rejection
Lig; (iv) use reasonable efforts to preserve the ongoing operations of its budness, (v) mantan
its books and records in the Ordinary Course of Business, (vi) comply in al materia respects
with gpplicable Laws, and (vii) not enter into any business, arrangement or otherwise teke any
action that would reasonably be expected to have a materid adverse impact on any
Governmenta Investigation or on the ability of the Company or the Investors to obtain any
Regulatory Approvals.

(b) Without limiting the generdity of the foregoing, except as expredy
contemplated by this Agreement (including but not limited to Section 4.2) or as st forth on
Schedule 4.1, between the date hereof and the Closing Date, the Company shal not, and shal
cause each of the Subsidiaries not to, take any action that is reasonably likely to result in (i) any
of the representations and warranties set forth in Article Il becoming fdse or inaccurate in any
materia respect or (ii) the falure of any of the conditions set forth in Article VI to be satisfied.

(© Notwithstanding the foregoing provisons of this Section 4.1, the parties
acknowledge that the transfer of control of the Communications Licenses may require prior
goprova of certan Governmentd Entities and that dl find decisons with respect to the FCC
Licenses must be taken by the Company prior to the Closing. The parties do not intend that the
foregoing provisions of this Section 4.1 shdl transfer control of the Communications Licenses.

(d) Notwithganding the foregoing provisons of this Section 41 or avy
provison in this Agreement to the contrary, the parties hereto acknowledge that the Company
ghdl not be prohibited from (i) settling or resolving any Governmentd Invedtigation prior to the
Closng 0 long as any such settlement would not reasonably be likely to result in, individudly
or in the aggregate, a Materid Adverse Effect or (i) after consultation with the Investors,
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commencing insolvency proceedings for or againgt one or more NonFling Subddiaries
provided, that the commencement of such proceedings is not reasonably likdy to result in,
individudly or in the aggregete, a Materia Adverse Effect.

4.2 Reorganization Process.

@ The Company and/or GX Holdings, as appropriate, shal, as soon as
reasonably practicable after the date hereof, prepare and file with the U.S. Bankruptcy Court
and/or the Bermuda Court, as applicable (i) a Disclosure Statement with respect to the
Bankruptcy Plan meeting the requirements of Bankruptcy Code Section1125(b) (the “Disclosure
Staement”); (i) a motion to approve the Disclosure Statement; (iii) the Bankruptcy Pan; and
(iv) a request for an order to cal gppropriate meetings of creditors to vote on the Schemes of
Arrangement  with the Bemuda Court (items (i) through (iv) collectivdly, the “Approva
Mations”). The Bankruptcy Plan, any and dl exhibits and atachments to the Bankruptcy Plan,
the Disclosure Statement, and the other Approva Motions and the orders approving the same
(including the Confirmation Order) shal be reasonably acceptable in form and substance to the
Investors, and shdl not be filed until consented to by the Investors, which consent shdl not be
unreasonably withhed.  The Company dhdl, in the event counsd to dther Investor informs the
Company that they cannot receive automatic eectronic naotification of any filings, provide the
Investors with copies of al maerid motions, applications, supporting papers and notices
prepared by the Company (including forms of orders and notices to interested parties) relaing in
any way to the Bankruptcy Case.  The Company shdl consult with the Investors prior to taking
any materid action with respect to the Bankruptcy Case. The Investors shdl provide the
Company with dl information concerning the Investors required to be included in the Disclosure
Statement.

(b) The Bankruptcy Plan and the Schemes of Arrangement shdl provide that
(i) the regtructuring of the capitaization of the Company shdl occur in accordance with the
terms set forth on Exhibit A (the “Redructuring”), (ii) the total equity capitdization of New GX
a Closng (induding the amount of outstanding common shares, preferred shares and other
equity securities, including securities exchangegble or convertible into such securities) (the “New
GX Capitdization’) shal be as st forth on Exhibit B, (iii) the other actions set forth in Sections
2.3(c) and (d) shal be effected and (iv) except as otherwise provided in the Bankruptcy Plan, the
Schemes of Arrangement, the Confirmation Order, or the Purchase Agreement, on and after the
Effective Date, dl Persons shdl be permanently enjoined from commencing or continuing in any
manner, any Litigation on account or in respect of any of the Pre-Petition Liabilities or other
Ligbilities stisfied pursuant to the Bankruptcy Plan; such injunctive reief shdl be in addition to
the rief afforded under Section 1141(d) of the Bankruptcy Code. The Company shall take such
actions and cause any filings and actions to be taken by one or more of the Debtors as gpplicable
in connection with the Restructuring to be in accordance with, and in compliance with the dates
st forth in, the timetable for the Restructuring set forth on Exhibit C.

(© The Company shdl not, and shdl not permit any Subsdiary to, without
the prior consent of the Investors, seek or consent to the conversion of the Bankruptcy Case to a
case under Chapter 7 of the Bankruptcy Code or the gppointment of a trustee or examiner with
managerid powers under Bankruptcy Code Section 1104, or do any of the following:
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0] consent to any relief from the automatic stay under Section 362 of
the Bankruptcy Code that would reasonably be likdy to result in, individudly or in the
aggregate, aMaterid Adverse Effect;

(i) file any plan of reorganization other than the Bankruptcy Plan or
the Schemes of Arrangement, file any maerid amendment to the Bankruptcy Plan or the
Schemes of Arrangement, consent to the reduction of the exclusvity period under Bankruptcy
Code Section 1121 for the filing of a plan of reorganization (the “Exdusvity Period’) or fall
timely to file motions seeking to obtan orders of the U.S. Bankruptcy Court extending the
Exdusivity Period;

(i) sl or abandon, or file any motion to sdl or abandon, any materid
Assts, other than sdles to customers in the Ordinary Course of Business except for the Company
Asst Trandfer;

(iv)  authorize, or commit or agree to teke, any of the foregoing actions
except as excepted herein.

(d) The Company shdl, on the date hereof, deliver to each Investor a true,
correct and complete lis of dl Executory Contracts which shdl include the following, each of
which mugt be satisfactory in form and substance to the Investors in their reasonable discretion:
() a list of Executory Contracts which the Company or any Subsdiary, as of such date, has
rgected (the “Regection Lig”); and (ii) a lig of Executory Contracts which the Company or any
Subgidiary, as of such date, has assumed (the “Assumed Contracts’). Theresafter, the assumption
or rgection of any Executory Contracts which are materid to the operation of the business of the
Company (“Materid Executory Contracts’) shdl be subject to the gpprova of the Investors in
their reasonable discretion; provided, however, that so long as reasonably necessary
arrangements are in place to permit the Company to operate its business in the Ordinary Course
of Busdness, the assumption or rgection of an Executory Contract shal not be subject to the
gpprova of the Investors unless such assumption or regjection would reasonably be likely to result
in, individudly or in the aggregate, a Maerid Adverse Effect. In addition, the motions filed
with, and the proposed orders submitted to, the U.S. Bankruptcy Court seeking authorization
after the date hereof to (A) assume any one or more of the Materid Executory Contracts and
(B) rgect any or one or more of the Materiad Executory Contracts shdl be satisfactory in form
and subgtance to the Investors in their reasonable discretion. The Company shal consult with,
and give due congderation to the views and concerns of, the Investors prior to compromising or
commencing Litigation with respect to any materid payment required to be made under the
Bankruptcy Code to effectuate the assumption of any materia Executory Contract.

(e Subject to Section 4.2(d), the Company shdl inform and consult with the
Investors prior to it or any of its Subgdiaries entering into, renewing, extending, amending,
modifying, waving ay maeid provison, or terminaing, or faling to renew, any
Commitments of the types set forth on Schedule 2.11. The Company shal obtain the written
consent of the Investors prior to it or any of its Subsdiaries entering into, renewing, extending,
amending, modifying, waving any materid provison, or terminding, or faling to renew, any
Commitments of the types sat forth on Schedule 2.11, but assuming that te dollar or percentage
thresholds set forth therein were 2.5 times the respective amounts set forth in Section 2.11 and
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assuming that the Commitments described in Sections 2.11(Q) and 2.11(f) were qudified by
materidity.

Q) At any time prior to the Closng, if each of the Investors, the Creditors
Committee and the Banks agree that the transactions contemplated by this Agreement and the
other Transaction Documents may be completed by way of an asset acquigtion in accordance
with Section 363 of the Bankruptcy Code without materidly ddaying the Closng, then the
parties hereto may agree to dructure the transaction in accordance with Section 363 of the
Bankruptcy Code, in which case, the parties hereto shall cooperate in good faith to take dl such
necessary actions, including amending this Agreement and any other Transaction Documents (to
the extent any amendments are necessary), such that the transactions contemplated by this
Agreement and the other Transaction Documents can be completed by way of an asset
acquigition in accordance with Section 363 of the Bankruptcy Code; provided, however, that the
parties hereto shdl dructure the transaction in a manner to avoid trestment as a reorganization
under Section 368 of the Code.

4.3 No Solicitation Except for actions required to be taken to comply with its
fiduciary duties under gpplicable Laws based upon consultation with externd counsd, the
Company shdl not, nor shdl it authorize or permit any Subsdiary to, nor shdl it authorize or
permit any Representatives of the Company or any Subgdiary to, (@) directly or indirectly solicit,
initiate or encourage the submisson of any offer or proposa concerning any (i) sde, lease or
other disposdtion directly or indirectly by merger, consolidation, business combination, share
exchange, joint venture or otherwise, of any Assats of the Company or any Subsidiary that are
materid, (i) issuance or sde of any equity interests in the Company or any Subgdiary, or (iii)
transaction which any Person will acquire beneficid ownership or the right to acquire beneficiad
ownership of equity interests in the Company or any Subsdiary (any of the foregoing, a
“Digpogtion’), (b) directly or indirectly participate in any discussons or negotiations regarding,
or furnish to any Person any information with respect to, or take any other action to facilitate the
making of, any proposal or expresson of interest that condtitutes or is reasonably likely to lead to
any Digpogtion, or (C) enter into any agreement with respect to any Dispostion; provided, that,
nothing heren shdl prevent AGC from sdling securities in a bona fide public or private sde.
Without limiting the foregoing, it is agreed that any violation of the redrictions set forth in the
preceding sentence by any Representative of the Company or any Subsdiary, whether or not
such Person is purporting to act on behdf of the Company or any Subsdiary or otherwise, shdl
be deemed to be a breach of this Section 4.3 by the Company.

44  Boad Representation. The Company agrees to take al actions necessary
or appropriate such that, a Closng, the board of directors of New GX will be comprised of ten
directors, four of whom shdl be nominated by ST Teemedia, four of whom shdl be nominated
by Hutchison and two of whom shdl be nominated by the Creditors Committee. The Investors
agree to vote for the director(s) so nominated by the Creditors Committee. The persons
nominated by the Creditors Committee shal (8) stisfy the “independent” director requirements
of the New York Stock Exchange whether or not New GX is listed on such exchange and (b)
only be entitled to serve as directors on the board of directors of New GX until the second
anniversxy of the Closng Dae  provided, however, tha if the Investors acquire, in the
secondary market and not through a primary issuance, in one or more transactions, 50% or more
of the New Common Shares outdanding as of the Closng (adjusted for stock gplits,
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combinations and other smilar events) and owned by Persons other than the Investors and their
Affiliates, then the Creditors Committee shdl only be entitted to nominate one person to the
board of directors of New GX; and provided, further, that if the Investors acquire, in the
secondary market and not through a primary issuance, in one or more transactions, 75% or more
of the New Common Shares outsanding as of the Closng (adjusted for stock gplits,
combinations and other smilar events) and owned by Persons other than the Investors and their
Affiliates, then the Creditors Committee shdl not be entitted to nominae any person to the
board of directors of New GX. No director nominated by the Creditors Committee may be
removed as a director of New GX during his elected term other than for cause. If any such
director shall cease to serve as a director during his term, the vacancy so created shdl be filled
by a successor designated by such departing director, or if no such successor is designated, by a
successor designated by the remaining director. If New GX does not obtain a Listing (as defined
below) on or before the second anniversary of the Closing Date, then for so long as such Listing
is not obtained, the Investors shal nominate to the board of directors of New GX at least two
persons who shal meet the requirements of clause (@) above. In addition, the Company agrees to
take al actions necessary or gppropriate such that, a the Closing, the directors nominated by the
Investors are gppointed as the Chairman of the board of directors of New GX, the Chairman of
the Audit Committee (subject to agpplicable stock exchange regulations), the Chairman of the
Compensation Committee, the Charman of the Executive Committee and the Chairman of the
Nomination Committee (collectively, the “Board Committees’).

45 Employee Agreements; Change in Control; Indemnification

@ As of the Closng, New GX will adopt the New GX Management Plan;
provided, that (i) not more than 5% of the New Outstanding Equity shdl be subject to stock
options or other stock-based awards issued under the New GX Management Plan and (ii) the
exercise prices of such options or other stock-based awards shal have an exercise price equd to
no less than (A) the per share price of the New Common Shares purchased by the Investors
pursuant to this Agreement, or (B) such higher price as may be required under the terms and
conditions of the New GX Management Plan or under applicable Laws  Without limiting the
generdity of the foregoing, neither the Company nor any Subddiay will enter into or assume
any Commitment with any director, officer or employee of the Company or such Subsidiary that
provides for annud sdary and estimated bonus payment of greater than $250,000 without the
prior written consent of the Investors, provided, that the Company shdl consult with the
Investors prior to entering into or assuming any Commitment with any director, officer or
employee of the Company or its Subsdiary that provides for annud sdary and estimated bonus
payment between $85,000 and $250,000.

(b) At any time before the Closing, the Investors shdl have the right to
designate for rgection by the Company any pre-Petition Date Commitment (i) with any of the
officers, directors and employees of the Company and the Subsidiaries in which the transactions
contemplated by this Agreement conditute a “change of control” or other smilar event, and (ii)
for indemnification of any Person provided by the Company or any of the Subsidiaries which is
the subject of a case under the Bankruptcy Code. The Investors shdl cooperate with the
Company and the Creditors Committee in connection with developing an gppropriate executive
remuneration plan (which will include a retention component) covering the period from the date
hereof through the Closng Date. The bye-lavs of New GX ghdl provide for customary
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indemnification provisons covering actions taken by the officers and directors of New GX
subsequent to the Closing Date.

46  Fees and Expenses. The Company shdl promptly reimburse and pay to
the Investors al reasonable, actual, documented, out-of-pocket costs and expenses incurred by
the Investors, for the period commencing on May 25, 2002 and ending on the earlier to occur of
the Cloang Dae or the termination of this Agreement by the Investors or the Company in
accordance with its terms, in connection with the Bankruptcy Case, the Schemes of Arrangement
and the transactions contemplated by this Agreement and the other Transaction Documents
(collectively, the “Post-Petition Investors Expenses’) up to an amount equal to $5,200,000. The
Post-Petition Investors Expenses shdl include dl out-of-pocket expenses, costs and other fees
of Goldman Sachs (Asd) L.L.C. and Merrill Lynch (Singapore) Pte. Ltd., other than the success
fees owed to such entities that are payable in connection with the successful consummation of
the transactions contemplated by this Agreement and the other Transaction Documents.

4.7 Access to Information; Confidentidity; Monthly Statements.

@ Between the date hereof and the Closng, the Company shdl (i) afford
each Investor and such Investor's Representatives reasonable access, upon reasonable prior
notice, during norma busness hours, to the Asss, properties, offices and other facilities,
officers, employees, Commitments and books and records of the Company and each Subsdiary
(including AGC), and to the outsde auditors of the Company and their work papers reating to
the Company and the Subgdiaries, (i) notify as promptly as practicable, each Investor of any
materid busness development of the Company or any Subsidiary, and (iii) consult with each
Investor on adl matters outsde the Ordinary Course of Business rdating to the Company’'s
busness, drategy, financing and restructuring prior to Closing, including metters relating to the
AGC Redructuring. In addition, the Company shdl, and shdl cause each Subsidiary to, furnish
promptly to the Investors any such other information concerning its business, Assets, properties
and personnd as the Investors may reasonably request a any time and from time to time
Without limiting the generdity of the foregoing, the Investors may, in ther sole and absolute
discretion, retain auditors to review and verify the Monthly Operating Statements and review and
examine any procedures, books, records and work papers used in their preparation. All such
information shdl be held in confidence in accordance with the terms of the ST Tedemedia
Confidentidity Agreement and the Hutchison Confidentidity Agreement. The paties hereto
agree that no invedigation by the Investors or ther representatives shdl affect or limit the scope
of the representations and warranties of the Company contained in this Agreement or in any
other Transaction Document ddivered pursuant hereto or limit the liability for breach of any
such representation or warranty.

(b) The Company shdl furnish to each Invedor: (i) copies of al statements,
schedules and reports for such month required to be provided by the Company to the United
States Trustee pursuant to Sections 1106(a)(1) and 704(8) of the Bankruptcy Code promptly eter
ddivery to the United States Trusteg (i) a monthly management report containing the
information set forth on Exhibit D within 25 days after the end of each month; (iii) copies of dl
documents to be submitted by the Bermudian Debtors to the Bermuda Court; and (iv) copies of
adl datements, schedules and reports provided by the Joint Provisond Liquidators to the
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Company, subject to the Investors entry into a confidentidity agreement with the Joint
Provisond Liquidatorsthat is acceptable to them in their absolute discretion.

4.8  Govanmenta Invedigations. The Company shdl cooperate with any
invedtigations, inquiries or requeds by any Governmentd Entity in connection with the
Company’s accounting, business or other practices, the Bankruptcy Case or the transactions
contemplated by this Agreement or the other Transaction Documents, including the SEC
Invedtigation, the FBI Invedigatiion, the DOL Invedtigation and the House Committee
Invedtigation (collectively “Governmentd Investigations”); provided, however, that cooperation
in this context shal not require the Company (x) to wave or otherwise relinquish any applicable
privileges including the attorney client privilege or work product immunity or (y) to settle any
cdam. The Company shall promptly notify each Investor of any materid developments
concerning any Governmental Investigation and shdl, to the extent such disclosure does not
require the Company to wave or othewise reinquish any applicable privileges including the
attorney dlient privilege or work product immunity, promptly provide each Investor with copies
of al correspondence and notices received from any Governmental Entity or a representative
thereof in connection with any Governmental Investigations and shdl provide updates to the
Investors upon request as to the status of any such Governmental Investigations. To the extent
permitted by applicable Laws, the Investors acknowledge that any such information shdl be
deemed to be “Confidential Information” under the ST Telemedia Confidentidity Agreement
and the Hutchison Confidentidity Agreement, respectively, and nothing herein shdl compe the
Company to provide any information to the Investors which would result in the walver of any
atorney dient privileges or work product immunities. The Company shdl use its best efforts to
enter into gppropriate agreements with the Investors to dlow for the disclosures under this
Section 4.8 without waving or othewise rdinquishing any goplicable privileges including the
attorney dlient privilege or work product immunity.

49 Reasonable Efforts; Consents; Approvas; Notification

@ Upon the terms and subject to the conditions sat forth in this Agreement,
the Company shdl use its reasonable efforts to take, or cause to be taken, al actions, and to do,
or cause to be done, dl things necessary, proper or advisable to bring about the confirmation of
the Bankruptcy Plan and the Schemes of Arrangement. Upon the terms and subject to the
conditions set forth in this Agreement, each of the Company and the Investors shdl use ther
reasonable efforts to take, or cause to be taken, al actions, and to do, or cause to be done, al
things necessary, proper or advissble to consummate and make effective as promptly as
practicable, the transactions contemplated by this Agreement and to bring about the satisfaction
of dl other conditions to the other party’s obligations to close; provided, however, that nothing
in this Agreement shdl obligate either the Company or the Investors, or any of their respective
Affiliates, to wave or modify any of the terms and conditions of this Agreement or any of the
documents contemplated hereby, except as expresdy set forth herein.

(b) Without limiting the genedity of the foregoing, as promptly as
practicable following approva of this Agreement by the U.S. Bankruptcy Court, the Company
shal use its reasonable efforts to make and obtain al consents, waivers, exemptions, gpprovas,
authorizations or orders (collectivey, “Consents’) which shdl indude (i) dl Regulaory
Approvals as set forth on Schedule 2.9(e), (ii) dl Third Party Consents as set forth in Schedule
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2.8(b), and (iii) the Consents required as a result of the filing of the Bankruptcy Case, the
Confirmation Order, the Sanction Order or the change of control resulting therefrom. The
Company dso shdl use its reasonable efforts to obtain al necessary dtate securities laws or blue
sky permits and approvals required to carry out the transactions contemplated hereby.

(© Without limiting the genedity of the foregoing, as promptly as
practicable following approva of this Agreement by the U.S. Bankruptcy Court, each Investor
dhdl use its reasonable efforts to maeke and obtan al Consents which shdl incude (i) al
Regulatory Approvas which such Investor is required to obtain, (i) adl Consents set forth on
Schedule 3.6, and (jii) the Consents required to be obtained by such Investor as a result of the
filing of the Bankruptcy Case, the Confirmation Order or the Sanction Order.

(d) Without limiting the generdity of Sections 4.9(a), 4.9(b) and 4.9(c), the
Company and exch Investor agree to make, or cause to be made, as promptly as practicable after
the execution of this Agreement, (i) dl filings required under the HSR Act and any supplementa
information requested in connection therewith pursuant to the HSR Act, (ii) an application to
obtain the consent of the FCC required to consummate the transactions contemplated by this
Agreement and the other Transaction Documents, (iii) al filings required or appropriate to obtain
the consent of, or provide natifications to, State PUCs with respect to the transactions
contemplated by this Agreement and the other Transaction Documents, (iv) dl notifications or
filings required or gppropriate under the Exon-Florio Amendment, (v) al filings required or
gopropriate for tranders of Commitments, or trandfer of control of Subsdiaries paty to
Commitments, with Governmental Entities, (vi) dl filings required to be made with the Bermuda
Monetary Authority and the Registrar of Companies in Bermuda, and (vii) dl filings required or
gopropriate to obtain the consent of any Governmental Entities to consummate the transactions
contemplated by this Agreement and the other Transaction Documents. Each of the Company
and the Investors shdl cooperate and use its reasonable efforts to furnish the others such
necessary information and reasonable assstance as any other party may reasonably request in
connection with its preparation of any filing or submisson that is necessry to appropriate to
obtain the Consents. The Company and the Investors shdl coordinate with one another as far in
advance as is reasonably practicable with respect to dl written and ord communications with
Governmental  Entities in  connection with the Consents, including providing a reasonable
opportunity to review and comment on dl filings related to the Consents.  The Company and the
Investors shdl provide to each other copies of dl correspondence, filings or communications
with Governmental Entities in connection with the Consents, keep each other apprised of the
daus of any communications with, and any inquiries or requests for information from, the
Governmental  Entities in connection with the Consents, and comply promptly with any such
inquiry or request and shdl promptly provide any supplementad information requested by any
Governmental Entity in connection with any of the Consents.

(e Each paty will use its reasonable efforts to promptly resolve any
objections raised by a Governmenta Entity with respect to the transactions contemplated hereby
or under any Transaction Document under any Applicable Law. In the event a proceeding by a
Governmentd  Entity is indtituted chdlenging the transactions contemplated by this Agreement
and the other Transaction Documents, each paty will use its reasonable efforts to resst or
promptly resolve such proceeding consgent with the terms of this Agreement. Each party will
use its reasonable efforts to promptly take dl such actions as may be required (i) by any
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Governmental  Entity in order to resolve such objections as it may have to the transactions
contemplated by this Agreement and the other Transaction Documents or (ii) by any court in any
proceeding chdlenging the transactions contemplated hereby or under any Transaction
Document in order to avoid the entry of any order which has the effect of preventing the
consummation of any of the transactions contemplated hereby or under any Transaction
Document on terms congstent with the terms of this Agreement or which, individudly or in the
aggregate, are reasonably expected to have a Materid Adverse Effect.

)] (1) The Company shdl give written notice to the Investors promptly upon
becoming aware of any event, circumdstance, condition, fact, effect, or other matter that has
resulted in, or that would be reasonably likdy to result in, (A) any representation or warranty set
forth in Article 1l being or becoming untrue or inaccurate in any materia respect as of any date
on or after the date hereof (as if then made, except to the extent such representation or warranty
is expresdy made only as of a specific date, in which case as of such date), (B) the fallure by it to
comply with or satisfy in any materid respect any covenant, condition or agreement to be
complied with or saisfied by it under this Agreement or (C)any change, effect, event,
occurrence, state of facts or development of which it becomes aware that would reasonably be
expected to have, individudly or in the aggregae, a Materid Adverse Effect; and (i) the
Investors shdl give written notice to the Company promptly upon becoming aware of any event,
circumstance, condition, fact, effect, or other matter that has resulted in, or that would be
reasonably likely to result in, (A) any representation or warranty set forth in Article 11l being or
becoming untrue or inaccurate in any materia respect with respect to such Investor as of any
date on or after the date hereof (as if then made, except to the extent such representation or
warranty is expresdy made only as of a specific date, in which case as of such date), (B) the
falure by it to comply with or saidfy in any materiad respect any covenant, condition or
agreement to be complied with or satisfied by it under this Agreement, or (C) any change, effect,
event, occurrence, state of facts or development of which it becomes aware that has had or would
reasonably be expected to have, individudly or in the aggregate, a materid adverse effect on the
ability of such Investor to consummate the transaction contemplated by this Agreement;
provided, however, that no such notification shdl affect the representations, warranties,
covenants or agreements of the parties or the conditions to the obligations of the parties under
this Agreement.

410 Non-Compete Covenants. The Company shdl use its commercadly
reasonable efforts to cause to be amended, each of the Commitments containing Non-Compete
Covenants st forth on Exhibit E to the reasonable satifaction of each Investor, such that no
Non-Compete Covenants contained therein shdl aoply to dther Investor or any of ther
respective Affiliates.

411 Press Releases. The Investors, on the one hand, and the Company, on the
other hand, shdl consult with each other before issuing any press rdease or public
announcement pertaining to this Agreement or the transactions contemplated hereby and shadl
not issue any such press release or make any such public announcement without the prior written
consent of the other, which consent shal not be unreasonably withheld, except as may be
required by gpplicdble Law or by obligations pursuant to any lising agreement with any
securities exchange or market, in which case the party proposing to issue such press reease or
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make such public announcement shall use its reasonable efforts to corault in good faith with the
other party before issuing any such press releases or making any such public announcements.

412 Further Assurances. At any time and from time to time after the Closng,
the Company, GX Holdings and each Investor agree to use their respective reasonable efforts to
cooperate with each other and (@) a the reasonable request of the other party, execute and ddliver
any insruments or documents, and (b) take, or cause to be taken, al such further action as the
other party may reasonably request in order to evidence or effectuate the consummation of the
transactions contemplated hereby or by the other Transaction Documents and to otherwise carry
out the intent of the parties hereunder or thereunder.

413 Formation and Capitdization of New GX.

@ Not later than the date on which the U.S. Bankruptcy Court approves the
Disclosure Statement, the Company shdl cause New GX to be formed as a company duly
organized under the Laws of Bermuda or the Cayman Idands, as the Investors determine in their
reasonable discretion, and to have adopted a memorandum of association and bye-laws, each in
form and substance (X) reasonably satisfactory to each of the Investors, the Creditors Committee
and the Banks and (y) not inconsgtent with Exhibits A-1 and A-2. The Company shdl cause
New GX to peform and saisfy the obligations agreed to by the Company and the Investors
under this Agreement, the Bankruptcy Plan, the Schemes of Arrangement and any of the
Transaction Documents.  On the Closing Date, New GX shdl have no assats or Liabilities other
than those incurred or assumed under the Bankruptcy Plan, the Schemes of Arrangement or
pursuant to any of the Transaction Documents, and shal have not engaged, directly or indirectly,
in any busness or activity of any type or kind, or entered into any agreement or arangement
with any Person, or subject to or bound by any obligation or underteking, that is not
contemplated by or in connection with the Bankruptcy Plan, the Schemes of Arrangement or any
of the Transaction Documents.

(b) On the Closng Dae and in accordance with the terms and conditions of
this Agreement, the Bankruptcy Plan, the Schemes of Arrangement and the Transaction
Documents (i) the Company shdl effect the Company Asset Trander; and (ii) the Company
ghdl, in accordance with the Schemes of Arrangement and the Bankruptcy Plan, cause New GX
to cance or repurchase any New Common Shares which had been issued to the Company upon
incorporation of New GX; provided, however, that with respect © clause (i) above, the Company
shdl not have transferred the Company’ s rights and obligations under this Agreement.

(© In the event that the Investors prefer that the Assats held directly or
indirectly by GX Holdings be transferred to a subsdiary of New GX (instead of to New GX
directly as is currently contemplated as part of the Company Asset Trander), the parties agree
that, a the request of the Investors, the Company Asset Trandfer shdl be structured such that the
Assats of the Company shal dl be transferred to New GX in accordance with the terms hereof,
except for those Assets held by GX Holdings, which shdl be trandferred to a new wholly-owned
subsdiary of New GX, as directed by the Investors.

4.14 Employment Maiters. Except as consented to by the Investors, which
consent shal not be unreasonably withheld, between the date hereof and the Closng Date, the
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Company shdl not, and shdl cause the Subgdiaries not to, terminate or furlough employees,
officers or directors condtituting in excess of ten percent of the work force of the Company and
the Subsidiaries in the aggregeate as of the date hereof.

415 AGC Generdly.

@ Notwithsanding any provison to the contray contaned in this
Agreement, the Company shal use its commercidly reasonable efforts to prevent from being
taken any actions which could reasonably be expected to impar or dilute the Company’'s
ownership of the outstanding equity securities of AGC; provided, however, that nothing herein
shall obligate the Company to (i) breach any fduciary duties it has, or to encourage or to induce
its nominees to the AGC board of directors to breach any fiduciary duties they have, to AGC and
its creditors and shareholders, based upon consultation with external counsd, or (ii) make any
additiond invesments in AGC. The Company shdl consult with the Investors before taking any
actions with respect to AGC which could reasonably be expect to impair or dilute the Company’s
ownership of the outstanding equity securities of AGC.

(b) Notwithganding any provison to the contrary contaned in this
Agreement, with respect to any covenants and agreements made by the Company with respect to
the Subsdiaries in this Agreement, such covenants and agreements shall, with respect soldy to
AGC and its subgdiaries, be limited to covenants or agreements by the Company to use, subject
to any gplicdble fiducary duties its commercidly reasonable efforts (including teking al
actions within its power as a shareholder of AGC) to cause AGC or its subsdiaries to omply
with such covenants and agreements.

4.16 Accounts Receivable. The Company shdl provide to the Investors as
promptly as practicable, but no later than 15 days after the end of the month immediately prior to
the Closng, a schedule sdting forth:  (a) the aged accounts receivable of the Company and the
Subgdiaries (excluding AGC and its subsdiaries) on a consolidated basis as of the end of the
month immediately preceding the Closng, showing separatdly those recelvables which, as of
such date, had been outstanding from the due date for (i) 1 to 30 days, (ii) 31 to 60 days, (iii) 61
to 90 days, (iv) 91 to 120, and (v) 121 or more days, and (b) unbilled accounts recelvable of the
Company and the Subgdiaries (excluding AGC and its subsdiaries) on a consolidated basis as of
the end of the month immediately preceding the Closing, in each case incduding the reserves
therefor, which reserves have been cadculated in accordance with both past practices of the
Company and the Subsidiaries and GAAP as described in the SEC Reports.

417 Recavables Financing  The Company shdl provide any assstance
reasonably requested by the Investors in the event they seek to obtain for New GX new revolving
receivables financing in a principd amount of not less than $150 million on terms and conditions
reasonably acceptable to each Investor, which financing shdl be (i) fully available and undrawn
as of the Closng, and available for immediate draw down after the Closng and (ii) secured only
by a firg priority security lien on the accounts recelvables of New GX and its Subsdiaries with
no more than twice the principa amount provided for under the agreement. For the avoidance of
doubt, neither the Investors, the Company nor New GX shdl be required to obtain any such
finenang.
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418 Liding.  Subject to the applicable liging requirements, as soon as
reasonably practicable after the Closng Date, the Investors shdl use commercidly reasonable
efforts to cause New GX to obtan and maintain gpprova for the lising of the New Company
Shares on any U.S. nationd stock exchange or on the Nasdaq National Market or Nasdag Small
Cap Market (the “Liding”); provided, however, that neither New GX nor any of its shareholders
will be required to issue or to sdl any New GX securities in order satidfy the listing requirements
to obtain any such lidting.

419 Tax Returns for 2001. The Company shdl file its consolidated U.S.
Federa Tax Returnsfor the year-ended December 31, 2001, no later than September 15, 2002.

ARTICLE V

THE JOINT PROVISIONAL LIQUIDATORS

51 The Joint Provisond Liquidators Approvd. Subject to (a) ther fiduciary
duties under Bermuda Law and (b) their obtaining sanction from the Bermuda Court of ther
decison by August 12 2002, the Joint Provisiona Liquidators hereby approve the entry by the
Company and GX Hoaldings into this Agreement and the other Transaction Documents to which
the Company and/or GX Holdings are a party.

52 Exduson of Persond Liability. The paties agree that the Joint
Provisond Liquidators shdl have no persond liability whatsoever arisng howsoever under or in
connection with this Agreement and/or the Transaction Documents.

5.3  The Actions of the Company and GX Haldings. It is acknowledged by the
paties that (i) the Joint Provisond Liquidators have not given any authority to the Board of
Directors to act on behdf of the Company, and that the Board of Directors is causng the
Company to enter into this Agreement and the other Transaction Documents to which it is a
party, soldy in accordance with the authority conferred upon them by the Bermuda Court and in
accordance with their authority derived from the Bankruptcy Case and (ii) the Joint Provisond
Liquidators have not given any authority to the board of directors of GX Holdings to act on
behdf of GX Holdings, and that the board of directors of GX Holdings is causng GX Holdings
to enter into this Agreement and the other Transaction Documents to which it is a party, soldy in
accordance with the authority conferred upon them by the Bermuda Court and in accordance
with their authority derived from the Bankruptcy Case.

54  Purpose of the Joint Provisona Liquidators as Parties. It is acknowledged
that the Joint Provisona Liquidators are joined as parties to this Agreement for the purpose of
the matters st out in this Artice V only. In particular, but without limiting the generdity of the
foregoing, it is acknowledged and agreed by the parties hereto that:

@ the Joint Provisond Liquidators provide no confirmation of any nature
whatsoever in respect of the representations, warranties and covenants of the Company and the
Subsdiaries set out in this Agreement; and

(b) the Joint Provisond Liquidators shal not, by reason of being party to this
Agreement, submit to the jurisdiction (exclusive or otherwise) of the U.S. Bankruptcy Court.
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55  Joint Provisond Liquidators. Subject to the fiduciary duties of the Joint
Provisond Liquidators under Bermuda Law, the Joint Provisond Liquidators will take al
actions necessary or agppropriate to give effect to the transactions contemplated by this
Agreement and the other Transaction Documents. Should the Joint Provisond Liquidators take
any action or make any omisson which causes the transactions contemplated by this Agreement
and the other Transaction Documents not to be effected, and the Investors wish to chdlenge the
Joint Provisond Liquidators action or omission, then the Joint Provisond Liquidators will not
object to the Investors making whatever submissions they condder to be appropriate to the
Bermuda Court. Should the Joint Provisond Liquidators, acting pursuant to their fiduciary
duties under Bermuda Law, consder that it is or may be appropriate to vary, modify or withdraw
their consent in Section 5.1, then they will seek directions from the Bermuda Court so that the
Court may determine whether it is appropriate for their approva to be varied, modified or
withdrawvn and they will give notice of the hearing of ther gpplication for directions to, inter
alia, the Investors and the Company, as soon as reasonably practicable following the issue of
their gpplication and the Joint Provisond Liquidators will not object to the Investors making any
submissions they consider to be appropriate to the Bermuda Court.

56  Govening Law; Sumisson to Jurigdiction  This ArtideV dhdl be
governed by and construed, interpreted and enforced in accordance with and governed by the
Laws of Bermuda, without giving effect to the principles of conflicts of Law thereof. The parties
hereby agree tha, (@) the Supreme Court of Bermuda shdl retain exclusve jurisdiction to
enforce the terms of this Article V and to decide any cdams or disoutes involving the Joint
Provisond Liquidators that may arise or result from, or be connected with, this Agreement, any
breach or default hereunder, or the transactions contemplated herein, and (b) any and al clams,
causes of action, suits and proceedings reating to the foregoing shdl be filed and maintained
only in the Supreme Court of Bermuda, and the parties hereby consent and submit to the
exclusive jurisdiction of the Supreme Court of Bermuda for this purpose.

5.7  Entire Agreement. This Articdle V contains the entire agreement among
the paties with respect to the subject matter hereof and supersedes dl prior and
contemporaneous arrangements or understandings with respect hereto.

58 Amendments The terms and provisons of this Artide V may be
modified or amended, or any of the provisons hereof waived, temporarily or permanently, in a
writing executed and ddivered by the Joint Provisond Liquidators and the other parties. No
walver of any of the provisons of this Article V shdl be deemed to be, or shdl conditute, a
walver of any other provison hereof (whether or not smilar). No deday on the part of any party
in exercigng any right, power or privilege hereunder shal operate as a waver thereof. Any
amendment of this Agreement under Section 8.6 will require the express consent of the Joint
Provisond Liquidators.

59 Headings. The headings of the sections of this Article V have been
inserted for convenience of reference only and shal not be deemed to be a pat of this
Agreement.

510 No |Interpretation Againgt Drafter.  This Articde V is the product of
negotigions among the parties hereto represented by counsd and any rules of construction
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relating to interpretation againg the drafter of an agreement shdl not gopply to this Article V and
are expresdy waived.

511 Defined Tems, Interpretations. The cepitdized terms used but not
defined in this Article V are used herein as defined in Article VI of this Agreement.

ARTICLE VI

CONDITIONS

6.1  Conditions to Obligations of each Investor and the Company. The
respective obligation of each Investor and the Company to consummate the transactions
contemplated hereby are subject to the satisfaction or waiver by such Investor or the Company,
as the case may be, a or prior to the Closing of each of the following conditions:

@ No datute, rule or regulation or order, judgment or decree of any court or
adminidrative agency or other Governmentd Entity shdl be in effect which prohibits the
consummation of the transactions contemplated hereby or by any of the other Transaction
Documents; provided, however, that except as otherwise provided in this Agreement, each of the
parties shadl have used, subject to Section 4.9, reasonable efforts to prevent the entry of any such
injunction or other order and to appeda as promptly as possible any injunction or other order that
may be entered; provided, further, that no party hereto can assert the falure of this condition to
be sidfied if such falure resulted from such party's falure to satidfy the firg proviso of this
Section 6.1(a) or any other provison of this Agreement or any other Transaction Document;

(b) The materid Regulatory Approvas required in  connection with the
consummation of the transactions contemplated by this Agreement and the other Transaction
Documents, including those st forth on Schedule 2.9(e) shdl have been obtained by a Find
Order (or waived in whole or in part in a writing executed by the parties hereto, unless such a
waver is prohibited by Law) and al paties shdl have complied with the conditions, if any,
imposed by such Find Order, including the following shdl have occurred: (i) the waiting period
under the HSR Act rdding to the consummation of the transactions contemplated by this
Agreement and the Transaction Documents, shal have expired or been terminated and any other
Competition Approvd shdl have been obtained; (i) the FCC shdl have issued a Final Order (or
orders) granting the FCC Consents and as of the Closng Date such order (or orders) shdl be in
full force and effect and not have been reversed, stayed, enjoined, set asde or suspended; and
(i) the review and investigation under the Exon-Horio Amendment shdl have been terminaed
and the Presdent of the United States and relevant agencies of the US Government shdl have
taken no action authorized thereunder. Notwithstanding the foregoing, with respect to any such
Regulatory Approvas, (A) nether Investor shdl be required to accept or comply with any
condition, qudification or other redriction imposed in connection with such Regulatory
Approval that would conditute a Materid Adverse Effect or have a material adverse effect on
such Investor and neither Investor shdl be obligated to effect the transactions contemplated by
the Transaction Documents if such conditions are imposed, and (B) the Company shdl not be
required to accept or comply with any condition, qudification or other redriction imposed in
connection with such Regulatory Approva that would have a Materid Adverse Effect and the
Company shdl not be obligated to effect the transactions contemplated by the Transaction
Documents if such conditions are imposed,
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(© The Third Paty Consents set forth on Schedule 2.8(c) shdl have been

obtained; and

(d) Confirmation of the Bankruptcy Plan pursuant to the Confirmation Order
of the U.S. Bankruptcy Court and the granting of the Sanction Order by the Bermuda Court.

6.2 Conditions to Obligations of the Investors. The obligation of each
Investor to consummate the transactions contemplated hereby shdl be subject to the fulfillment
to the satisfaction of each Investor unless waived by such Investor a or prior to the Closng of
each of the following conditions.

@ The representations and warranties of the Company contained in this
Agreement and each of the other Transaction Documents shdl be true and correct in al respects
(with respect to representations and warranties quaified or limited by maeridity or Materid
Adverse Effect) or in al materia respects (with respect to representations and warranties not so
qudified or limited) when made and as of the Closing (except to the extent such representations
and warranties are made as of a particular date, in which case such representations and
warranties shdl have been true and correct as of such date) unless, with respect to any falure of
a representation or warranty contained in Section 2.4, 2.5, 2.7, 2.11, 2.13, 2.14, 2.15, 2.16, 2.17,
218 or 2.22 to be true and correct as of the Closng Date, such failure results from events
occurring or circumgances aisng after the date hereof and dl such falures individudly or in
the aggregete, do not condtitute a Material Adverse Effect. Since the date hereof, there has not
occurred any Materia Adverse Effect.

(b) The representations and warranties of the other Investor contained in this
Agreement and each of the other Transaction Documents $al be true and correct in al respects
(with respect to representations and warranties qudified or limited by materidity or Materid
Adverse Effect) or in al materia respects (with respect to representations and warranties not so
qudified or limited) when made and as of the Closing (except to the extent such representations
and warranties ae made as of a paticular date, in which case such representations and
warranties shall have been true and correct as of such date).

(© The Company and the other Investor shal have performed, satisfied and
complied in &l materia respects with each of ther respective covenants and agreements set forth
in this Agreement and each of the other Transaction Documents to be performed, saisfied and
complied with on or after the date hereof and prior to or at the Closing.

(d) There dhdl be (i) a December 31, 2002 Cash Bdance of a least the
Minimum Cash Bdance and (i) a December 31, 2002 Net Working Capital of at least the
Minimum Net Working Capitd; provided, that if the Shortfadl Amount is less than or equd to
$25.0 million, then the conditions set forth in this Section 6.2(d) will be deemed to have been
satisfied.

(e The aggregate amount required to be paid or accrued in respect of Other

Exit Cogts shdl not exceed (i) $240.0 million plus (i) anh amount equa to the lesser of (A) the
December 31, 2002 Cash Baance less the Minimum Cash Bdance or (B) the December 31,
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2002 Net Working Capita less the Minimum Net Working Capital; provided, that such amount
shall not exceed $25.0 million.

) The aggregate amount of all success fees required to be pad by the
Company or its Subgdiaries to any legd, financid or other advisors, and any other smilar
success fees shdl not exceed $35.0 million in the aggregate in connection with the confirmation
of the Bankruptcy Plan and the consummation of the transactions contemplated by the
Agreement.

(9) The Company shdl have ddivered to each of the Investors (i) an officer’s
catificate executed by the Chief Executive Officer and the Chief Financid Officer of the
Company, certifying as to the Company’s compliance with the conditions set forth in Section 6.1
and in causes(@ and (c) of this Section 6.2, and (ii) any other documents or information
reasonably requested by an Investor to evidence the Company’s compliance with its covenants
and obligations and the other conditions under this Agreement.

(h) The bar date for any clam by any Governmenta Entity for Taxes payable
by the Company or any other Debtor (other than GT U.K. Ltd., SAC Peru Ltd and any other
Subsidiaries of the Company that commence a Chapter 11 case after the date hereof) in respect
of any period ending on or prior to the Petition Date shdl have been fixed pursuant to gpplicable
procedures in the Bankruptcy Case, and shall remain, no later than December 31, 2002. The bar
date for dl other cams againg the Debtors (other than any Subddiaries tha commence a
Chapter 11 case after the date hereof) shal have been fixed pursuant to applicable procedures in
the Bankruptcy Case and such bar date shal occur no later than October 15, 2002. The bar dates
(other than for Governmenta Entities) for dl other clams agang GT U.K. Ltd., SAC Peru Ltd
and the Subsidiaries of the Company that commence a Chapter 11 case after the date hereof shal
occur no later than January 15, 2003. The bar dates for filing adminigrative clams (other than
for payment of Professond Fees and fees and expenses of the Joint Provisond Liquidators)
agang the Debtors (other than any Subsdiaries of the Company that commence a Chapter 11
case dter the date hereof) shdl have been fixed pursuant to applicable procedures in the
Bankruptcy Case, and such bar date shdl be as agreed to by the Company and the Investors, but
in any cae no laer than the date the December 31, 2002 Baance Sheet is ddlivered to the
Investors. The Debtors and Joint Provisona Liquidators shal have ddivered to the Investors
on, or as soon as practicable after the bar date for filing adminigrative clams (but in any case
within three Busness Days thereof), a good fath esimate of al Professonds Fees which have
been incurred as of such bar date, and of the Professona Fees which are expected to be incurred
through the Closing Date.

0] The smultaneous completion of the transactions contemplated hereby by
the other Investor.

6.3  Conditions to Obligation of the Company. The obligation of the Company
to consummate the transactions contemplated hereby shal be subject to the fulfillment to the
satisfaction in the reasonable judgment of the Company unless waived by the Company a or
prior to the Closing of each of the following conditions:
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@ Each of the representations and warranties of each Investor contained in
this Agreement shdl be true and correct in dl respects (with respect to representations and
waranties qudified or limited by materidity) or in al materia respects (with respect to
representations and warranties not so qudified or limited) when made and as of the Closng
(except to the extent such representations and warranties are made as of a particular date, in
which case such representations and warranties shall have been true and correct as of such date),
except for falures to be true and correct which are not reasonably likely to have, individuadly or
in the aggregate, a materid adverse effect on the ability of such Investor to consummate the
transactions contemplated hereby;

(b) Each Invesor shdl have peformed, satisfied and complied in dl maerid
respects with al of its covenants and agreements set forth in this Agreement to be performed,
satisfied and complied with on or prior to the Closing Date; and

(© Each Investor shdl have ddivered to the Company an officer’s certificae
certifying as to such Investor's compliance with the conditions set forth in clauses (&) and (b) of
this Section 6.3.

6.4 Specid Waiver and Notice.

@ If the Company fals due to any event, circumsance, condition, fact,
effect, or other matter beyond its reasonable control to adhere to any deadline by more than
seven Business Days in the timetable for the Restructuring set forth on Exhibit C (such falure, a
“Deadline Falure’), then the Company shdl be entitled to send a written notice to each of the
Investors informing them of such falure and providing them with sufficient detall supporting
and evidencing such failure (such notice being referred to as a “Specia Noticg’). The Investors
shall have 15 Business Days after receipt of the Specid Notice to evduate the Special Notice and
to provide a waver (which may be conditiond or absolute) of the subject falure (such notice
being referred to as a “Waver Notice’). The Company shall provide whatever assstance the
Investors may reasonably request in order to evauate the Special Notice. If a Waiver Notice is
not provided to the Company within the time period specified in the second preceding sentence,
then the Deadline Failure will not give rise to the falure of the condition to the obligaions of the
Investors set forth in Section 6.2(c).

(b) If the Investors provide the Company with the Waiver Notice, then the
relevant deadline triggering the Deadline Falure shal be deemed to be modified as set forth in
the Waver Notice and shdl theresfter be used in determining whether the condition to the
Investors  obligations to consummate the transactions contemplated by this Agreement set forth
in Section 6.2(c) has been satisfied. To the extent there are deadlines that are dependant upon,
and follow the one which is the subject of the Waiver Notice, they will aso be deemed to be
modified to the minimum extent (plus three Business Days) required by the bankruptcy Laws.

(© For the avoidance of doubt, the Company shal not be entitled to send a
Specid Notice to the Investors if (i) the rdevant Deadline Falure results or arises from any
event, circumstance, condition, fact, effect, or other matter within the reasonable control of the
Company or (ii) the Company does not provide whatever assstance the Investors reasonably
request in their evaluation of the Speciad Notice.
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ARTICLE VII

TERMINATION

7.1 Temination This Agreement may be terminated a any time prior to the
Closng by written notice from the terminating party to the other parties (except where otherwise
provided below):

@ by mutua written agreement of the Company and each of the Investors;

(b) by the Company, or by ether Investor, but only with respect to such
Investor's own rights and obligations hereunder and not those of the other Invedtor, if the
Closng shdl not have been consummated on or before January 31, 2003; provided, that: () a
paty shdl not be entitted to terminate this Agreement pursuant to this Section 7.1(b) if the
falure of the Closng to occur by the rdevant date is the result of any falure by such paty to
comply fully with its obligations hereunder, and (ii) in the event dl of the conditions st forth in
Article VI (other than conditions which, by ther nature, can only be satisfied a Closng) shal
have been satisfied or waived by the parties hereto on or before January 31, 2003 other than:

(A) the condition set forth in Section 6.1(b) regarding Regulatory
Approvas, then the termination right st forth in this Section 7.1(b) shdl not be available to the
Company or ether Investor until the earlier of (1) April 30, 2003 and (2) the date on which such
Investor is notified in writing by the Company, a Subsdiary, or a Governmenta Entity that a
material Regulatory Approval has been denied, will not be approved, or has or will be gpproved
subject to conditions that would conditute a Materia Adverse Effect or have a materid adverse
effect on such Investor; provided, that if such condition has not been saidfied by the rdevant
date set forth in this Section 7.1(b) as a result of any failure by the Company or either Investor to
comply fully with their respective obligations to use their respective reasonable efforts to obtain
al Regulatory Approvas, such date shdl be extended to such later date as may be reasonably
determined by the Investors or the Company, as the case may be, or

(B) the conditions st forth in Section 6.2(d) or 6.2(€) regarding certan
baance sheet items as a rexult of a dispute regarding the caculation of such items, then the
termination right set forth in this Section 7.1(b) shdl not be available to the Company or either
Investor until the earlier of (1) April 30, 2003 and (2) the date on which it is determined in
accordance with Section 814 tha the Company will not be adle to satisfy such conditions;
provided, that if any such condition has not been satisfied by the rdevant date sat forth in this
Section 7.1(b) as a result of any falure by the Company to comply fully with its obligations
under Section 8.14, such date may be extended to such later date as may be reasonably
determined by the Investors,

(© by ether Investor, but only with respect to its own rights and obligations
hereunder and not those of the other Investor, if (i) the other Investor shall have breached in any
material respect any of its representations, warranties, covenants or other agreements contained
in this Agreement and such breach would reasonably be expected to result in a materid adverse
effect on the ability of such Investor to consummate the transactions contemplated hereby or (i)
the Company shall have breached its representations, warranties, covenants or other agreements
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contained in this Agreement in a manner which would cause the condition set forth in Section
6.2(a) or 6.2(c) to fal to have been met, or the condition set forth in the last sentence of Section
6.2(a) shdl not have been satisfied;

(d) by the Company, if dther Investor shdl have breached its respective
representations, warranties, covenants or other agreements contained in this Agreement in a
manner that would cause the conditions in Section 6.3(a) or (b) to fail;

(e subject to Section 7.1(b), by ether Investor, but only with respect to its
own rights and obligations hereunder and not those of the other Investor, if any event,
circumstance, condition, fact, effect or other maiter has occurred or exists which (i) would, or
would be reasonably likdly to, give rise to the falure of any of the conditions to the obligations
of such Investor set forth in Section 6.1 or Section 6.2 and (ii) cannot be or has not been cured
within five days fter the giving of written notice to the Company and the other Investor;

) subject to Section 7.1(b), by the Company if any event, circumstance,
condition, fact, effect, or other matter has occurred or exists which (i) would, or would be
reasonably likely to, give rise to the falure of any of the conditions to the obligations of the
Company st forth in Section 6.1 (other than the conditions in Section 6.1 (d)) or 6.3 and (ii)
cannot be or has not been cured within five days after the giving of written notice to each of the
Investors;

(9) by ather Investor, if the other Investor has terminated this Agreement in
accordance with the terms hereof;

(h) by ether Investor, but only with respect to its own rights and obligations
hereunder and not those of the other Investor, or by the Company, if a court of competent
jurigdiction or governmenta, regulatory or adminidrative agency or commisson shdl have
issued a find and nonappedable order, judgment or decree or taken any other action having the
effect of permanently redraining, enjoining or otherwise prohibiting the transactions
contemplated by this Agreement;

0] by the Company, or by ether Investor, if the Joint Provisond Liquidators
vary, modify or withdraw their gpprova pursuant to their fiduciary duties under Bermuda Law;

()] by ether Investor, but only with respect to its rights and obligations
hereunder and not those of the other Investor, (i) upon the commencement by the Company or
any of its Subgdiaries, the Banks through the Agent or the Creditors Committee of any action to
liquidate the Company or its Subsdiaries or any of their respective assets under Chapter 7 or
Chapter 11 of the Bankruptcy Code or otherwise, (ii) upon the approva of the U.S. Bankruptcy
Court of any action commenced by any other Person to liquidate the Company or its Subsidiaries
or any of ther respective assets or for the gppointment of a trustee or examiner with managerid
powers under Bankruptcy Code Section1104, or if any Smilar event occurs in the Bermuda
Court (other than the appointment by the Bermuda Court of the Joint Provisond Liquidators),
(i) the exclugvity period during which soldy the Company may file a bankruptcy plan under
Chapter 11 of the Bankruptcy Code terminates or any motion or action is taken in the U.S.
Bankruptcy Court or the Bermuda Court which, if approved, woud, or would be reasonably
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likely to, give rise to the falure of any of the conditions to the obligations of such Investor set
forth in Section 6.1 or Section 6.2 or (iv) if the Company has falled to adhere to any deadline by
more than seven Business Days in the timetable for the Restructuring set forth on Exhibit C;

(k) by the Company, if ether Investor terminates its rights and obligations
under this Agreement pursuant to this Section 7.1 and the other Investor shdl not have agreed,
within 30 days of recept of notice of such termingtion from the terminating Investor (the
delivery of such notice being a condition precedent to any termination under this Section 7.1(k))
to exerdise its rights to assume dl of the rights and obligations of the terminating Investor
pursuant to and subject to the conditions contained in Section 8.3(b); and

)] by the Company, if it is required to do so in order to discharge its fiduciary
duties under applicable Law, based upon consultation with external counsdl.

Without limiting the foregoing, this Agreement will terminate immediady and
without further action by any party if this Agreement is not gpproved by the U.S. Bankruptcy
Court on or prior to August 9, 2002 or the Joint Provisiona Liquidators approva under Section
5.1 is rot sanctioned by the Bermuda Court on or prior to August 12, 2002 without recourse by

any party.

7.2  Effect of Temingion In the event of the terminaion of this Agreement
in accordance with its terms by any party pursuant to Section7.1, this Agreement shdl forthwith
become void as to such terminating party and there shal be no liability on the part of any party
hereto (or any shareholder, director, officer, partner, employee, agent, consultant or
representative of such party) to the party that has terminated this Agreement, except as set forth
in this Section7.2; provided, that nothing contained in this Agreement shdl rdieve the Investors
from liability for their breech of any provisons of this Agreement or any party from liability for
any equitable reief for any breach by it of this Agreement; provided, further, that Sections 4.6,
411, 7.2, 7.3, 81, 85 and 89 through and including 8.13 shdl survive terminaion of this
Agreement in accordance with its terms by any party.

7.3 Liguidated Damages.

@ The Invesors shdl be entitted to immediate payment of amounts
caculated in the manner, and payable in the circumstances, described below:

() If this Agreement is terminated pursuant to Sections 7.1(c)(ii),
7.2(), 7.2G)(), 7.2()(iv), or 7.1(1), the Investors shdl be entitted to immediate payment, as
liquidated damages and not as a pendty, of the amount of $30,000,000 (the “Liquidated
Damages’); provided, however, that with respect to any termination pursuant to Section
7.1(c)(ii) relaing to any breach of the Company’s representations or warranties, or failure of the
condition set forth in the last sentence of Section 6.2(a), such breach or failure, as the case may
be, was ether intentional or arose from the Company’s recklessness;, provided, further, that if at
any time after the date hereof any Person or group of Persons acting in concert become the
beneficid owners (as defined in Rule 13d-3 of the Securities Exchange Act of 1934) in the
aggregate of 30% or more of the tota amount of Bank Clams in the Bankruptcy Case and
thereefter this Agreement is terminated, either pursuant to Section 7.1(I) or to any other
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subsection in Section 7.1, as a direct or indirect result of the action of such Person or group, the
amount of the Liquidaed Damages shdl be $50,000,000. The Company and the Investors
acknowledge that the damages suffered by the Investors in the event of any such termination
would be impossble to cdculate, and the Liquidated Damages conditute a reasonable estimate
of such damages.

(i) Subject to Section 7.3(c), the obligation of the Company to pay
amounts payable under this Section 7.3 (and the payment thereof) shdl be absolute and
unconditiona; such payment shdl be an adminidrative expense under Section 507(a)(1) of the
Bankruptcy Code and $al be payable as specified herein, and not subject to any defense, clam,
counterclaim, offset, recoupment, or reduction of any kind whatsoever.

(b) This Section7.3, and the rights and obligations created hereunder, shal
survive termination of this Agreement.

(© The payment of Liquidated Dameges shdl be in full satisfaction of al
clams for monetary damages with respect to any of the matters described in Section 7.3(a)(i) by
the Investors agang the Company or its Subddiaies Affiliales or shareholders or ther
respective Representatives and the Investors shal have no further recourse in respect thereof;
provided, that any terminaion of this Agreement and any payment of Liquidated Damages under
Section 7.3(a) shdl be without prgudice to the rights of he Investors to receive any amounts due
pursuant to Section 4.6 and unpaid as of the termination date.

7.4  Non-Survivd of Representations, Warranties, Covenants and Agreements.
The representations, warranties, covenants and agreements contained in this Agreement or in any
indrument delivered pursuant to this Agreement shal not survive the Closng, except that this
Section 74 shdl not limit any covenant or agreement of the paties which by its terms
contempl ates performance after the Closing.

ARTICLE VIII

MISCELLANEOUS

8.1 Defined Terms, Interpretations.

@ The following capitdized terms, as used in this Agreement, shdl have the
following meaenings

“Accounts Receivable” shdl mean al net accounts receivable of the Company
and the Designated Subsidiaries (which amount shal be net of reserves established therefor).

“Affiliae’ shdl have the meaning ascribed to such term in Rule 12b-2 of the
Generd Rules and Regulations under the Exchange Act.

“AGC” shdl mean Ada Globd Crossng Ltd., a company organized under the
Laws of Bermudaand a Subsidiary.
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“AGC Redructuring” shdl mean the redtructuring of the debt, obligations and
Liabilities of AGC and its subsidiaries, as gppropriate.

“Agent” shal mean JPMorgan Chase Bank, in its cgpacity as adminigtrative agent
for the Banks.

“Agreement” shdl have the meaning ascribed thereto in the preamble.

“Approva Motions” shdl have the meaning ascribed thereto in Section 4.2(3).

“Assts’ shdl mean the buildings plants, Network Facilities,  structures,
improvements and equipment of the Company and the Subsdiaries, and dl other assets (whether
red, persond or mixed and whether tangible or intangible and wherever located) of the
Company and the Subsidiaries; but shal not include,

() the funds not to exceed $13,000,000 (plus any accrued interest
thereon) standing to the credit of the bank account in the name of the Company with account
number 20 006 840 591 269 100 maintained with the Bank of NT Butterfidd & Sons in
Bermuda;

(i)  the funds required to satisfy any and dl costs and expenses of the
provisond liquidations of the Bermudian Debtors (subject to the gpprova of the same by the
Bermudian Court), and to implement and to adminiser to ther concluson the Schemes of
Arrangement (such funds being referred to as, the “Bermuda Fund’) . For the avoidance of
doubt, dl of the costs and expenses of the Joint Provisond Liquidators and their advisors and
the codts and expenses of the adminigtrator(s) of the Schemes of Arrangement will fal within
thisexduson;

(i)  the funds required to saisfy (a) the obligations st forth in Item 6
of Exhibit A, (b) the Big Eight Exit Costs and the Other Exit Codsts, except to the extent such
costs are assumed and paid by New GX and/or its Subsidiaries and (¢) and al adminigtrative ad
priority clams and expenses in connection with the Bankruptcy Case and required to administer
the winding down of the Bankruptcy Case, except to the extent such clams and expenses are
assumed and paid by New GX and/or its Subsidiaries,

(iv) awy and dl rights, clams, credits, adlowances, rebates, causes of
action, and rights of set-off which may be brought or exercised by any liquidaior of any
Bermudian Debtor gppointed by the Bermuda Court (whether in his own name or in the name of
the applicable Bermudian Debtor) under powers which are vested in him by the Bermuda Court
and/or under Bermudian Law;

(v) any and dl rights, clams, credits, adlowances, rebates, causes of
action, known or unknown, pending or threstened (including al causes of action arisng under
Sections 510, 544 through 551 and 553 of the Bankruptcy Code or under smilar state Laws,
including preferences and fraudulent conveyance clams, and al other causes of action of a
trustee and debtor-in-possesson under the Bankruptcy Code) or rights of set-off (collectively,
“Clams”), of the Company and the Subsidiaries, incuding Clams arisng out of or reating to in
any way to the Bankruptcy Case, or any of the transactions contemplated thereby or entered into
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as a consequence thereof, including any clams (as defined in Section 101(5) of the Bankruptcy
Code) filed, scheduled or otherwise ending in the Bankruptcy Case, and proceeds thereof
whether by settlement or judgment, and whether obtained prior to, on or after the Closng Date
and which shdl include, with respect to officers, directors and their Affiliates of the Company
and its Subgdiaries, accounts recelvable, notes recelvable, contract rights, rights to payment, and
clams and causes of action of any kind or nature; and

(vi)  the right, title and interest of the Company and its Subsidiaries in
the employee penson plan that is the subject to the adversary proceeding brought by Citizens
Communications in the Bankruptcy Case, Adv. Proc. No. 02-2157, including the right to
terminate the plan and recover the surplus, if any;

provided, that the aggregate amount of funds excluded from the definition of Assets with respect
to clauses (ii) and (iii) (c) above required to satisfy costs, expenses and clams incurred after the
Closing Date will not exceed $7,000,000; and, provided, further, that any funds in excess of the
amounts necessary to satisfy the obligations, costs and expenses described therein  shdl
conditute an Asset and shdl be transferred to New GX immediately upon the satisfaction in full
of the obligations, costs and expenses described in those clauses, except that there shdl be
deducted from the excess funds so remitted to New GX the amount of any such clams, costs and
expenses paid from the funds described in clause (i);

provided, that clauses (iv) and (v) above shdl exdude any and dl Clams rdding to or involving
(A) any Current or Future (as determined below) supplier, vendor or customer of New GX or its
subsdiaries, (B) any Current or Future officer, director or employee of New GX or any of its
subgdiaries so long as they are employed by such entity or would otherwise be entitled to
indemnification or reimbursement from any such entity for such Clam, (C) any other Person
with whom, if any Clam is made or asserted againg it, would be reasonably likely to have a
materid adverse effect on New GX and/or its Subsdiaries or would materidly interfere with the
conduct of the busness of New GX and/or its Subgdiaries or would be reasonably likdly to
creste any Liability of New GX or its Subgdiaries and (D) the Investors and dl of ther
repective  Affilistes and advisors, provided, further, however, that the Company and GX
Holdings (or such successor entities as may be desgnated under the Bankruptcy Plan) shdl
retain dl rights of the Debtors to assert any and al Clams as a defense or counterclam to any
proof of claim filed in the Bankruptcy Case.

For purposes of the foregoing proviso, “Current or Future’ suppliers, vendors,
customers, officers, directors and employees shal be determined as follows. On or prior to the
Closng Date, the Creditors Committee and the Banks shdl provide to the Investors a ligt of
Persons againgt whom Clams may exis. The Investors shdl have 60 days from the Closing
Date to advise the Creditors Gommittee and the Banks in writing of the identity of those Persons
on the lig that (x) are ether current suppliers, vendors, customers, officers, directors and/or
employees of New GX and/or its subsidiaries or (y) the Investors reasonably expect to become
suppliers, vendors, customers, officers, directors and/or employees of New GX andlor its
Subsdiaries within 180 days of the Closng Date. Any Pesons identified pursuant to the
preceding sentence shall conditute Current or Future suppliers, vendors, customers, officers,
directors and/or employees, as the case may be, for purposes of clauses (A) and (B) in the
foregoing proviso. Claims againg any other Persons on the list not so identified shall be deemed
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to be excluded from the Assets, and may be pursued on behdf of pre-Petition Date creditors.
The Assts shdl dso exclude any other Clams againgt Persons that are specificaly agreed to in
writing among the Banks, the Creditors Committee and the Investors.

“ Assumed Contracts’” shdl have the meaning ascribed thereto in Section 4.2(d).

“Bank Clams” shdl mean dl dams aisng under or in connection with the
Credit Agreement, whether secured or unsecured.

“Banks’ shal mean the lenders under the Credit Agreement.

“Bankruptcy Case” shdl have the meaning ascribed thereto in the recitals.

“Bankruptcy Code’ shdl have the meaning ascribed thereto in the recitals,

“Bankruptcy Plan’” shal have the meaning ascribed thereto in the recitds.

“Bendfits Plans” shdl mean dl collective barganing agreements, employee
benefit plans, as defined in Section 3(3) of ERISA, and dl bonus or other incentive
compensation, pengon, retirement, podst-retirement benefit coverage, profit sharing, deferred
compensation, stock ownership, stock purchase, stock option, phantom stock, vacation,
severance, disability, death benefit, hospitdization, medicd, dentd, service award, reocation,
scholarship, educationd assstance, or employee loan plans, policies, arangements and
agreements which are, or within the past Sx years were, entered into, sponsored, maintained,
contributed to or required to be contributed to by the Company or any of its ERISA Affiliates or
under which the Company or any of its ERISA Affiliates may incur any ligbility.

“Bermuda Approvas” shdl mean the approvd of the Bermuda Monetary
Authority for the issuance by New GX of the New Company Shares and any other gpprovas
required to be obtained in Bermuda to give effect to the transactions contemplated herein or in
the Transaction Documents.

“Bermuda Case” shdl have the meaning ascribed thereto in the recitds.
“Bermuda Court” shdl have the meaning ascribed thereto in the recitas.

“Bermuda Orders’ shdl have the meaning ascribed thereto in the recitas.

“Bermudian Debtors’ shdl have the meaning ascribed thereto in the recitds.

“Big Eight Exit Cods’ shadl mean al amounts required to be pad or amounts
payable by the Company or the Designated Subsdiaries snce June 30, 2002 to the Big Eight
Vendors in respect of the settlement or the compromise of al amounts owed to them by the
Company and the Designated Subsidiaries for dlams arising prior to the Petition Date.

“Big Eight Vendors’ shdl mean Alcad SA, Cisco Systems Inc., Juniper
Networks (US), Inc., Level 3 Communications, LLC, Lucent Technologies Inc., Nortel Networks
Inc., Sonus Networks, Inc. and Tyco Telecommunications (US) Inc.

53
Execution Copy W2000]



“Board Committees’ shal have the meaning ascribed thereto in Section 4.4.

“Board of Directors’ shdl, unless the context requires otherwise, mean the Board
of Directors of the Company.

“Business Day’ shdl mean a day that is not a Saturday, Sunday or other day on
which banking ingitutions in each of New York, Hong Kong and Singapore are not required to
be open.

“Capital Leasg” shdl mean a lease with respect to which the lessee is required
concurrently to recognize the acquidtion of an assst and the incurrence of a GAAP Liability in
accordance with GAAP.

“Cash_Management Order” shal mean the order of the U.S. Bankruptcy Court
entitled, “Fina Order Pursuant to Sections 105(a) and 364 of the Bankruptcy Code Authorizing
Debtors to (i) Continue Centrdized Cash Management Systems, and (i) Maintain Existing Bank
Accounts and Business Forms,” entered on May 20, 2002.

“Cash Shortfdl Amount” shdl mean, in the event that the December 31, 2002
Cash Bdance is less than the Minimum Cash Baance, an amount equd to (i) the Minimum Cash
Baanceless (ii) the December 31, 2002 Cash Baance.

“CERCLA” ddl mean the Comprehensve Environmentd  Response
Compensation and Liability Act (42 U.S.C. § 9601 et seq.).

“Catificate of Dedgndtions” shdl mean that certificate of desgnations setting
forth the rights and preferences of the New Preferred Shares, in foom and substance ()
reasonably satifactory to each of the Investors, the Creditors Committee and the Banks and (y)
not inconggtent with Exhibit A-1 and Exhibit A-2 hereof.

“Closng” shdl have the meaning ascribed thereto in Section 1.2(a).
“Clogng Dae’ shdl have the meaning ascribed thereto in Section 1.2(a).
“Code” dhdl mean the Internal Revenue Code of 1986, as amended.

“Commitments’ shdl mean any contract, agreement, understanding, arrangement
and commitment of any nature whatsoever, whether written or ord, incuding al amendments
thereof and supplements thereto.

“Common Shares’ shal mean the common shares, par vaue $.01 per share, of the
Company and shdl include, as the context may require, adl common shares now or heregfter
authorized to be issued, and any and dl securities of any kind whatsoever of the Company which
may be exchanged for or converted into Common Shares, and any and dal securities of any kind
whatsoever of the Company which may be issued on or after the date hereof in respect of, in
exchange for, or upon converson of shares of Common Shares pursuant to a merger,
consolidation, stock split, stock dividend, recapitdization of the Company or otherwise.
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“Communications Act” shal mean the Communications Act of 1934, as amended,
and the rules and regulations (including those issued by the FCC) promulgated thereunder.

“Communications Licensg® or “Communications Licensss’ shdl have the
meaning ascribed thereto in Section 2.9(a).

“Companies’ shdl have the meaning ascribed thereto in Section 2.15.

“Companies Law” shdl have the meaning ascribed thereto in the recitals,

“Company” shdl have the meaning ascribed thereto in the preamble.

“Company Asst Transfer” shdl meen the trandfer by the Company and GX
Holdings to New GX of dl of the Assts of the Company and GX Holdings (except for the
shares of capitd stock of GX Holdings held by the Company, which shdl continue to be held by
the Company dafter giving effect to the Company Assst Trandfer) pursuant to the Schemes of
Arrangement and the Bankruptcy Plan, including the shares of cgpitd stock or other vating
securities, or securities convertible into or exchangesble for, or rights to subscribe for or require
the issuance of, capita stock or voting securities in each Subgdiary (other than GX Holdings),
the Intelectud Property and the Commitments (other than any Executory Contracts included on
the Regection Lis).

“Company _Intellectua Property” shdl mean dl Intdlectud Property owned or
used by the Company or any Subsidiary.

“Competition Approvas’ shdl mean dl agpprovads, consents (including consents
to assgnments or permits and rights of way), certificates, wavers and other authorizations
required to be obtained from, or filings or other notices required to be made with or to, any
Governmenta  Entities relating to antitrus or competition Laws having jurisdiction over the
Company’s or any Subsidiary’s business in order to consummeate the transactions contemplated
by this Agreement and the other Transaction Documents, including the expiration or termination
of any waiting period (or any extenson thereof) under the HSR Act.

“Confidentia _Informetion” shdl have the meaning ascribed thereto in the ST
Tdemedia Confidentidity Agreement or the Hutchison Confidentidity Agreemen.

“Confirmation Hearing” shal mean the hearing held by the U.S. Bankruptcy
Court to congder confirmation of the Bankruptcy Plan pursuant to section 1128 of the
Bankruptcy Code, as such hearing may be adjourned or continued from time to time.

“Confirmation Order” shal mean the find, nonappedable order entered by the
U.S. Bankruptcy Court in the Bankruptcy Case confirming the Bankruptcy Plan pursuant to
Section 1129 of the Bankruptcy Code. The Confirmation Order shdl provide, among other
things, that (@) the issuance of New Company Shares pursuant to the Bankruptcy Plan shdl be
free and clear of dl liens, clams, interedts, rights of others or Encumbrances of any kind, (b)
except to the extent of the Big Eight Exit Codts, the Other Exit Costs and, to the extent not part
of the Big Eight Exit Cods and the Other Exit Cods, cure payments required with respect to
Commitments being assumed consstent with the provisons of Section 4.2(d), dl Pre-Ptition
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Ligbilities of the Debtors shdl be discharged in full, other than GAAP Liabilities for Capitd
Leases in an amount not to exceed $150,000,000, (c) the Company Asset Transfer shal be free
and cler of dl liens, daims, interests, rights of others or Encumbrances of any kind, (d) an
express finding that the Bankruptcy Plan has been proposed in good faith and not by any means
forbidden by Law, (€ the Investors and therr Affiliates, members, shareholders, partners,
representetives, employees, atorneys, and agents are released from any clams related to the
Company, its business or the Bankruptcy Case, and (f) the issuance of Common Shares under the
Bankruptcy Plan is exempt from regigtration under the Securities Act.

“Consents’ shall have the meaning ascribed thereto in Section 4.9(b).

“Credit Agreement” shal mean the Amended and Restated Credit Agreement
dated August 10, 2000 among Globa Crossing Ltd., Globa Crossng Holdings Ltd., Globd
Crossng North America, Inc., certan financid inditutions, certain other parties and JPMorgan
Chase Bank (formerly known as Chase Manhaitan Bank) as administretive agent.

“Creditors Committeg” shal mean the officid committee of unsecured creditors
of the Company.

“Cusomer Access Rights' shdl have the meaning ascribed thereto in
Section 2.18(c).

“Cusomer Base” shdl mean those Persons to which the Company or any
Subsdiary provides any teecommunications, including services based on Frame Reay
networks, ATM networks, private lines, IP transt, dedicated internet access, IP networks and
voice.

“Deadline Fallure’ shall have the meaning ascribed thereto in Section 6.4(3).

“Debtors’ shdl have the meaning ascribed thereto in the recitas.

“December 31, 2002 Baance Sheet” shdl have the meaning ascribed thereto in
Section 8.14(a).

“December 31, 2002 Cash Bdance” shdl mean dl Unredricted Cash (excluding
al cash proceeds from the sae, if any, of GCUK and Globad Marine) held in accounts in the
name of the Company and/or the Designated Subsidiaries on December 31, 2002.

“December 31, 2002 Net Working Capital” shall mean, as of December 31, 2002,
the sum (without duplication) of (i) all Accounts Receivable and Unredtricted Cash (excluding
al cash proceeds from the sde, if any, of GCUK and Globa Marine) reflected on the December
31, 2002 Bdance Sheet of the Company and the Desgnated Subsdiaries, less (i) dl GAAP
Liabilities reflected on the December 31, 2002 Baance Sheet other than the following:
(A) GAAP Lidbilities in relation to operationad restructuring costs of the Company and the
Designated Subsidiaries but only to the extent they do not exceed $200,000,000; (B) GAAP
Liabilities for Capital Leases but only to the extent they do not exceed $150,000,000; (C) GAAP
Licbilities for deferred revenues, (D) GAAP Liabilities for defered Taxes and (E) GAAP
Liabilities Subject to Compromise (excluding Liabilities for income Taxes, net of any Tax assets
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other than deferred Tax assets), it being understood that dl Liabilities for income Taxes, whether
incurred prior to, on or after the Petition Date, shdl be accrued in accordance with GAAP on the
December 31, 2002 Balance Sheet and, subject to the excluson for deferred Taxes as provided in
(D) above, shdl be taken into account in the caculation of December 31, 2002 Net Working

Capitd) dl as cdculated in accordance with GAAP and on a bads condagtent with the June 30
Baance Shedt.

“Desgnated Subsdiaries’ shal mean dl Subsdiaries of the Company other than
AGC, Globa Marine and their respective subsdiaries.

“Disclosure Statement” shdl have the meaning ascribed thereto in Section 4.2(3).

“Digposgition” shdl have the meaning ascribed thereto in Section 4.3(a).

“DOL _Invedigation” shdl mean any invedigations, inquiries or requests by the
United States Department of Labor in connection with the Benefits Plans of the Company or any
Subsdiay or the transactions contemplated by this Agreement or the other Transaction
Documents.

“Employee  Agreements’ shdl mean dl employment, consulting or individua
compensation agreements or offer letters pursuant to which the Company or any of the
Subsdiaries has any obligation or liability (actuad or contingent) with respect to the employment
or consultancy or termination of employment or consultancy of any current or former employee,
officer, director, individua consultant or other person other than such agreements which are
terminable a will upon not more than 30 days prior notice without any further ligbility.

“Encumbrance” shal mean, with respect to any Person, any mortgage, lien,
pledge, charge, clam, option, proxy, voting trust, right of first refusd, security interest or other
encumbrance, or any interest or title of any vendor, lessor, lender or other secured party to or of
such Person under any conditiond sde or other title retention agreement or Capital Lease, upon
or with respect to any property or asset of such Person (including in the case of stock,
shareholder agreements, voting trust agreements and al smilar arrangements).

“Environmenta Law” shdl mean any and dl gpplicable internationd, federd,
date, or locd laws, datutes, ordinances, regulations, policies, guidance, rules, judgments, orders,
court decisons or rule of common law, permits, redrictions and licenses, which: (i) regulate or
relate to the protection or clean up of the environment; the use, treatment, storage, trangportation,
handling, disposd or rdease of Hazardous Materids, the preservation or protection of
waterways, groundwater, drinking water, ar, wildlife, plants or other naurd resources, or the
hedth and safety of persons or property, including protection of the hedth and safety of
employees, or (ii) impose liability or resgpongbility with respect to any of the foregoing,
including CERCLA, or any other Law of smilar effect.

“Environmental Permits’ shal mean any materid permit, license, authorization or
gpprova required under applicable Environmenta Laws.

“ERISA” shdl mean the Employee Retirement Income Security Act of 1974, as
amended.
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“ERISA Affiliate’ with respect to any Person, shdl mean any entity which is (or
a any reevant time was) a member of a “controlled group of corporations’ with, under
“common control” with, or a member of an “dffiliated service group” with, such Person as
defined in Section 414(b), (c), (m) or (0) of the Code.

“Exchange Act” shdl mean the Securities Exchange Act of 1934, as amended, or
any successor federa datute, and the rules and regulations of the SEC thereunder, dl as the same
shdl be in effect a the time. Reference to a particular section of the Securities Exchange Act of
1934, as amended, shdl include reference to the comparable section, if any, of aty such
successor federd statute.

“Excdusvity Period” shal have the meaning ascribed thereto in Section 4.2(c)(ii).

“Executory Contract” shdl mean any Commitment or license.

“Exon-Horio Amendment” shal mean Section 721 of the Defense Production Act
of 1950, as amended and the regulations and rules thereunder.

“Expert” shdl have the meaning ascribed thereto in Section 8.14(c).

“FBl_Invedigation” shdl mean any invedigations, inquiries or requests by the
U.S. Federd Bureau of Investigation in connection with the Company’s accounting, business or
other practices, the Bankruptcy Case or the transactions contemplated by this Agreement or the
other Transaction Documents.

“ECC” ghdl mean the Federd Communications Commisson and any successor
Governmentd Entity.

“FCC Licenses’ shdl have the meaning ascribed thereto in Section 2.9(Q).

“Find_Order” shdl mean an order or determination by the U.S. Bankruptcy Court,
the Bermuda Court, the FCC or other regulatory authority (including State PUCs) (@) that is not
reversed, Stayed, enjoined, set aside, annulled or suspended within the deadline, if any, provided
by applicable datute or regulation, (b) with respect to which no request for stay, motion or
petition for reconsderation, application or request for review, or notice of apped or judicid
petition for review that is filed within the period referred to in clause (8) above is pending, and
(c) as to which the deadlines, if any, for filing such request, motion, petition, application, apped
or notice, and for the entry by FCC or other regulatory authority of orders staying, reconsidering,
or reviewing on its motion have expired.

“GAAP’ shdl have the meaning ascribed thereto in Section 2.5(a).

“GAAP Liahilities’ shal mean, as of December 31, 2002, Liabilities reflected by
the Company on a baance sheet prepared in accordance with GAAP and on a basis consistent
with the June 30 Baance Sheet; provided, however, that if & any time the Company or any
Desgnated Subsidiary becomes ligble for any Liability of a Subsdiay other than a Desgnated
Subsdiary, then such Liability will be trested as a GAAP Liability for the purposes hereof.
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“GAAP Liabilities Subject to Compromiss” shdl mean dl Liabilities reflected by
the Company on a baance sheet prepared in accordance with GAAP and on a bass consstent
with the June 30 Baance Sheet which are required to be reflected on a baance sheet as a
“ligbility subject to compromisg’ in accordance with Statement of Posgtion No. 90-7, “Financid
Reporting by Entitiesin Reorganization under the Bankruptcy Code’.

“GCUK” ghdl mean Globd Crossng Intermediate UK Holdings Ltd (UK), a
company organized under the Laws of the United Kingdom.

“Globd  Maine” sdl mean Globd Maine Sysems Limited, a company
organized under the Laws of the United Kingdom.

“Governmenta Entity” shal mean any supernationd, nationd, foreign, federd,
gate or locd judicid, legidative, executive, adminidrative or regulatory body or authority.

“Governmentd Invedigaions” shdl have the meaning ascribed thereto in Section

4.8.

“Guaranty” shdl mean, with respect to any Person, any obligation (except the
endorsement in the ordinary course of busness of negotiable insruments for depost or
collection) of such Person guaranteeing or in effect guaranteeing (whether by reason of being a
generd partner of a partnership or otherwise) any Indebtedness, dividend or other obligation of
any other Person in any manner, whether directly or indirectly, incduding obligations incurred
through an agreement, contingent or otherwise, by such Person: (@) to purchase such
Indebtedness or obligation or any property condtituting security therefor; (b) to advance or
supply funds (i) for the purchase or payment of such Indebtedness or obligation, or (i) to
maintain any working capita or other baance sheet condition or any income statement condition
of any other Person or otherwise to advance or make available funds for the purchase or payment
of such Indebtedness or obligation; (c) to lease properties or to purchase properties or services
primarily for the purpose of assuring the owner of such Indebtedness or obligation of the ability
of any other Person to make payment of the Indebtedness or obligation; or (d) otherwise to
assure the owner of such Indebtedness or obligation againgt loss in respect thereof. In any
computation of the Indebtedness or other Liabilities of the obligor under any Guaranty, the
Indebtedness or other obligations that are the subject of such Guaranty shal be assumed to be
direct obligations of such obligor.

“GX Haldings” shdl have the meaning ascribed thereto in the preamble.

“Hazardous Maerids’ shdl mean any pollutant, chemicd, subgance and any
toxic, infectious, carcinogenic, reactive, corrosve, ignitable or flanmable chemicd, or chemicd
compound, or hazardous substance, materia or waste, whether solid, liquid or gas, to the extent
subject to regulaion, control or remedigion under any Environmenta Laws including any
quantity of asbestos in any form, urea formadehyde, PCBs, radon gas, crude oil or any fraction
thereof, al forms of natural gas, petroleum products or by-products or derivatives.

“House Committee Invedigation” shdl mean any invesigations inquiries or
requests by the United States House Energy and Commerce Committee in connection with the

59
Execution Copy W2000]



Company’s accounting, business or other practices, the Bankruptcy Case or the transactions
contemplated by this Agreement or the other Transaction Documents.

“HSR Act” shdl mean the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended, and the rules and regul ations thereunder.

“Hutchison’” shal have the meaning ascribed thereto in the preamble.

“Hutchison  Confidentidity  Agreement” dhdl mean the  Confidentidity
Agreement, dated as of June 25, 2001, between the Company and Hutchison Whampoa Ltd., as
amended.

“Indebtedness’ shdl mean, with respect to any Person, at any time, without
duplication: (@) its Liabilities for borrowed money and its redemption obligations in respect of
mandatory redeemable preferred stock; (b) its Ligbilities for the deferred purchase price of
property acquired by such Person (excluding accounts payable arisng in the ordinary course of
busness but incuding dl Liabilities created or arisng under any conditiond sde or other title
retention agreement with respect to any such property); (c) dl Liabilities appearing on its baance
gheet in accordance with GAAP in respect of Capita Leases, (d) dl Liabilities for borrowed
money secured by any Encumbrance with respect to any property owned by such Person
(whether or not it has assumed or otherwise become liable for such Liabilities); (e) dl its
Liabilities in respect of letters of credit or ingtruments serving a sSmilar function issued or
accepted for its account by banks and other financid inditutions (whether or not representing
obligations for borrowed money); (f) Swaps of such Person; and (g) any Guaranty of such Person
with respect to Liabilities of a type described in any of causes (&) through (f) hereof.
Indebtedness of any Person shdl include dl obligations of such Person of the character described
in clauses (8 through (g) to the extent such Person remains legdly lidble in respect thereof
notwithstanding that any such obligation is deemed to be extinguished under GAAP.

“Intdlectuad Property” shdl mean dl intdlectud property, including the United
States and non-U.S. trademarks, service marks, trade names, trade dress, domain names, logos,
busness and product names, and dogans including registrations and gpplications to register or
renew the regidraion of any of the foregoing; copyrights and regidraions or renewds thereof;
United States and nonU.S. letters patent and patent agpplications, including al reissues,
continuations, divisons, continuations-in-part or renewads or extensons thereof; inventions,
processes, designs, formulae, trade secrets, know-how, confidentid busness and technicd
information; software and computer programs of any kind whatsoever (including adl modeing
software in both source code and object code versons) and al documentation relating thereto;
Internet websites;, mask works and other semiconductor chip rights and registrations or renewals
thereof; and al other intdlectud property and proprietary rights, tangible embodiments of any of
the foregoing (in any form or medium incduding dectronic media), and licenses of any of the
foregoing.

“Invesor” and “Investors’ shdl have the meaning ascribed thereto in the
preamble.

“IRS” shal mean the United States Internal Revenue Service.
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“IRU” shdl refer to Commitments for the indefeasible right to use cgpacity on the
Network Facilities.

“IRU Agreements’ shdl have the meaning ascribed thereto in Section 2.18(a).

“Joint_Provisona Liquidators’ shal mean Mr. Philip Wedgwood Walace, Ms.
Jane Bronwen Moriaty and Mr. Macolm Butterfield, in their respective capacities as the joint
provisond liquidators of the Company and GX Holdings as appointed by the Bermuda Orders.

“June 30 Baance Shet” shdl have the meaning ascribed thereto in Section

8.14(a).

“Knowledge” with respect to the Company, shal mean the knowledge of any of
(i) its directors, officers or senior management, (ii) the knowledge of any of the directors,
officers or senior management of GX Holdings and (iii) the knowledge of any of the foregoing
Persons would have after due and reasonable inquiry.

“Laws’ dhdl incdude dl foreign, federd, dae, and locd laws, datutes
legidation, ordinances, rules, regulations, orders, judgments, injunctions, decrees and bodies of
law.

“Lease Guaranties’ shall have the meaning ascribed thereto in Section 2.17(c).

“Leased Red Property” shdl have the meaning ascribed thereto in Section

2.17(b).

“Lefter of Intent” shall mean that certain letter agreement, dated as of January 28,
2002, by and among the Company, Hutchison and ST Telemedia

“Licbilities’ shdl meaen dl liaoilities or obligations of any nature whether
accrued, absolute, contingent, unliquidated or otherwise, whether known or unknown, whether
due or to become due and regardless of when asserted.

“Licenses’ shdl have the meaning ascribed thereto in Section 2.10.

“Liquidated Damages’ shdl have the meaning ascribed thereto in Section

7.3()(i).
“Liding” shdl have the meaning ascribed thereto in Section 4.18.
“Litigation” shal have the meaning ascribed thereto in Section 2.7(a).

“Locd Authorizations” shdl have the meaning ascribed thereto in Section 2.9(a).

“Lockdown Period” shdl have the meaning ascribed thereto in Section 2.13(1).

“Materid Adverse Effect” shdl mean ay event, circumstance, condition, fact,
effect, or other matter which has had or would reasonably be expected to have a materid adverse
effect (8) on the business, properties, assats, Liabilities, operations or conditions (financid or
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otherwise) of the Company and the Subsidiaries taken as a whole or (b) on the ability of the
Company and the Subsidiaries to peform on a timey bass any materid obligation under this
Agreement or the other Transaction Documents or to consummate the transactions contemplated
hereby and thereby, except to the extent of any materid adverse effect resulting from (1) the
restructuring of AGC or its subgdiaries, or AGC or its subsdiaries seeking protection from their
creditors or commencing an insolvency proceeding or the commencement of any insolvency
proceeding againgt it or them, or (2) one or more NontFiling Subsdiaries joining the Bankruptcy
Case and/or the Bermuda Case or one or more Non-Filing Subsdiaries seeking protection from
creditors or commencing an insolvency proceeding or the commencement of any insolvency
proceeding againg them, it being understood that the exceptions set forth in the foregoing
cdauses (1) and (2) shdl only apply to the actud filing or commencement of such proceedings
and not to any adverse effects arigng theredfter as a result of such filings or commencement.
Without limiting the generdity of the foregoing, a Materid Adverse Effect shdl be deemed to
occur if any of the Governmenta Investigations have caused, or are reasonably likely b cause, a
materia adverse effect on the ability of New GX and its Subsidiaries to conduct their business.

“Material Executory Contracts’ shdl have the meening ascribed thereto in
Section 4.2(d).

“Minimum_ Cash Bdancg’ shdl mean an amount equa to $194 million less the
sum of any Big Eight Exit Costs and Other Exit Costs paid prior to December 31, 2002. An
example of the cdculation of Minimum Cash Bdance is set forth on Schedule 8.1.

“Minimum Net Working Capitd” shdl mean an amount equd to $8 million less
the sum of any Other Exit Costs paid for or accrued prior to December 31, 2002. An example of
the calculation of Minimum Net Working Capitd is set forth on Schedule 8.1.

“Monthly Operating Statements’ shdl have the meaning ascribed thereto in
Section 2.5(a).

“Net Working Capitd Shortfal Amount” shdl mean, in the event that the
December 31, 2002 Net Working Capitd is less than the Minimum Net Working Capitd, an
amount equa to (i) the Minimum Net Working Capitd  less (ii) the December 31, 2002 Net
Working Capitdl.

“Network Facilities’ shal have the meaning ascribed thereto in Section 2.18(d).

“New Common Shares’ shal mean common shares, par vdue $.01 per share, of

New GX.
“New Company Shares’ shal have the meaning ascribed thereto in Section 1.1.
“New GX” shdl have the meaning ascribed thereto in the recitds.
4200 “New GX Capitdization” shdl have the meaning ascribed thereto in Section
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“New GX Management Pla’ shdl mean a management stock incentive plan
adopted by New GX as of the Closng Date in a form acceptable to the Investors in ther
reasonable discretion, which shal provide for grants of options and other stock-based awards to
qudified employees, directors and consultants of New GX and the Subsdiaries pursuant to
which up to 8% of the New Outstanding Equity is reserved.

“New_ Outganding Equity” shdl mean the total outstanding equity securities of
New GX cdculated on the bass of (a) the New Company Shares issued to the Investors
hereunder (assuming the converson of dl issued and outstanding New Preferred Shares into
New Common Shares), (b) the New Common Shares issued to the creditors pursuant to the
Restructuring and (c) the New Common Shares, issued or issuable pursuant to any stock options
or other stock-based awards issued under the New GX Management Plan.

“New Preferred Shares’ shal mean preferred shares, par value $.01 per share, of

New GX.

“Non-Compete Covenants’ shal have the meaning ascribed thereto in Section

2.11(a).

“Non-Filing Subgdiaries’ shal mean a Subsdiary that is not seeking protection
from its creditors and is not a debtor in the Bankruptcy Case or the Bermuda Case, whether as of
the date hereof or on or prior to the Closing Date.

“Non-U.S. Licenses’ shdl have the meaning ascribed thereto in Section 2.9(a).

“Non-U.S. Plans” shdl have the meaning ascribed thereto in Section 2.13(i).

“Ordinary Course of Busness’ shdl mean the ordinary course of business
consgtent with past practices of the Company and the Subsdiaries, taking into consderation
changes required as a result of the commencement and continuation of the Bankruptcy Case and
the Bermuda Case.

“Other Exit Cogts’ shdl mean dl amounts required to be paid or amounts payable
(whether or not paid or accrued prior to or after December 31, 202) by the Company and the
Desgnated Subsdiaries since June 30, 2002 in respect of the settlement or compromise of
GAAP Liahilities Subject to Compromise (other than Big Eight Exit Costs), including any such
amounts required to be paid or amounts payable by the Company or any Designated Subsidiary
or a Subsdiary other than a Desgnated Subsdiary if it becomes a debtor under the Bankruptcy
Case prior to the Clogng Date, but excluding (i) any such GAAP Liabilities in ration to Cepitd
Leases, (ii) the condderation to be paid in respect of Bank Claims and Other Pre-Petition Date
Clams pursuant to Exhibit A of this Agreement, (iii) GAAP Lidbilities in relation to operationd
restructuring costs of the Company and the Designated Subsdiaries, (iv) GAAP Liabilities for
deferred revenues, (v) GAAP Liabilities for deferred Taxes, (vi) any such GAAP Lidbilities
being pad in the ordinary course of business as approved by the U.S. Bankruptcy Court and (vii)
any Pre-Pdition Liabilities rdaing to income Taxes (but including dl other Pre-Peition
Liabilitiesrelating to Taxes).
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“Other Pre-Pdition Date Clams’ shdl mean dl non-priority pre-Petition Date
unsecured clamsin the Bankruptcy Case other than Bank Claims, including the Public Detat.

“Owned Red Property” shal mean red property and/or interests in red property
owned by the Company and/or any Subdgdiary, together with dl buildings, sructures and
improvements located on such red property.

“PBGC” shdl have the meaning ascribed thereto in Section 2.13(d).

“Permitted Encumbrances’ shdl have the meaning ascribed thereto in Section

2.17(a).

“Person’ shdl meen any individud, firm, corporation, limited ligbility company,
partnership, company, trust or other entity, and shdl include any successor (by merger or
otherwise) of such entity.

“Petition Date” shdl have the meaning ascribed thereto in the recitas.

“Pogt-Pdition Investors Expenses’ shdl have the meaning ascribed thereto in

Section 4.6.

“Pre-Pdition Liabilities’ shdl mean any “cdlam” agangst any of the Debtors, as
such term is defined in Section 101(5) of the Bankruptcy Code, arising or occurring on or before
the Petition Date.

“Professonal Fees’ shdl mean the fees and expenses (whether or not billed) of
attorneys and other professionals (including financid advisors) retained in the Bankruptcy Case
by the Debtor, the Creditors Committee or the Banks pursuant to orders of the U.S. Bankruptcy
Court or retained in the Bermuda Case by the Joint Provisond Liquidators pursuant to orders d
the Bermuda Court.

“Public Debt” shal mean GX Holding's $1,000,000,000 of 8.70% Senior Notes
due August 1, 2007, GX Holding's $900,000,000 of 9.125% Senior Notes due November 15,
2006, GX Holding's $1,100,000,000 of 9.5% Senior Notes due November 15, 2009 and GX
Holding's $800,000,000 of 9.625% Senior Notes due May 15, 2008, Frontier Corporation’s
$300,000,000 of 7.25% Unsecured Notes due May 14, 2004, Frontier Corporation’s
$100,000,000 of 9% Unsecured and Unsubordinated Debentures due August 15, 2021 and
Frontier Corporation’s $200,000,000 of 6% Deader Remarketable Securities due October 15,
2013.

“Purchase Price” shdl have the meaning ascribed thereto in Section 1.1.
“Redl Property” shdl have the meaning ascribed thereto in Section 2.17(b).

“Red Property Leases’ shdl have the meaning ascribed thereto in Section

2.17(h).
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“Regigration Rights Agreement” shdl mean the regidration rights agreement in
the form reasonably satisfactory to each Investor and New GX regarding the registration under
the Securities Act of New Common Shares.

“Regulatory Approvas’ shdl mean dl agpprovas, consents (including consents to
assgnments of permits and rights of way), certificates, wavers and other authorizations required
to be obtained from, or filings or other notices required to be made with or to, any Governmenta
Entities having jurisdiction over the Company’'s or any Subsdiary’s busness in order to
consummate the transactions contemplated by this Agreement and the other Transaction
Documents, including the Competition Approvas, the Tedecom Approvas, the Security
Approvas and the Bermuda Approvals.

Rejection Lig” shdl have the meaning ascribed thereto in Section 4.2(d).

“Representatives’ shdl mean with respect to any Person, any officer, director or
employee of, or any investment banker, attorney or other advisor, agent or representative of such
Person.

“Redructuring” shall have the meaning ascribed thereto in Section 4.2(b).
“Sanction Order” shdl have the meaning ascribed thereto in the Recitals.

“ Schemes of Arrangement” shdl have the meaning ascribed thereto in the recitas.

“SEC” ddl mean the United States Securities and Exchange Commisson and
any successor Governmenta Entity .

“SEC Invedigation” shdl mean any investigations, inquiries or requests by the
SEC in connection with (i) the Company’s accounting, business or other practices, (ii) the
Bankruptcy Case, or (iii) the transactions contemplated by this Agreement or the other
Transaction Documents.

“SEC Reports’ shdl have the meaning ascribed thereto in Section 2.4.

“Securities Act” shdl mean the Securities Act of 1933, as amended, or any
successor federd datute, and the rules and regulations of the SEC thereunder, dl as the same
shal be in effect at the time. Reference to a particular ction of the Securities Act shdl include
reference to the comparable section, if any, of such successor federa Statute.

“Security Approvals’ shal mean any gpprovas, consents (including consents to
assignment of permits and rights of way), certificates, waivers, and other authorizations required
or advisable to be obtained from, or filings or other notices required or advisable to be made with
or to, ay Governmenta Entities rdating to U.S. and nonU.S. security matters in order to
consummate the transaction contemplated by this Agreement and the other Transaction
Documents, including compliance with and filings under the Exon-Florio Amendment.

“Sarvice EBITDA” means, with respect to New GX and its subsdiaries on a
consolidated basis (excluding AGC and its subgdiaries and Globd Marine and its subsidiaries),
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operating earnings or losses before interest, taxes, depreciation and amortization but excludes the
contribution of (i) any revenue recognized immediady for crcuit activations that qudified as
sdestype leases and (ii) revenue recognized due to the amortization of IRUs sold in prior
periods and not recognized as sales-type |eases.

“Settlement  Agreements’ shdl have the meaning ascribed thereto in Section

8.14(a).

“Shortfal Amount”  shal meen, if any, the greater of the Cash Shortfal Amount
and the Net Working Capital Shortfal Amount.

“Sonificant  Subsdiay” or “Sgnificant Subddiaies’ shdl have the meaning
ascribed thereto in Section 2.1(b).

“Sx_Month Operating Statement” shdl have the meaning ascribed thereto in

Section 2.5(a).
“Specia Notice” shal have the meaning ascribed thereto in Section 6.4(a).
“ST Tdlemedia” shdl have the meaning ascribed thereto in the preamble.

“ST _Teemedia Confidentidity Agreement” shdl mean the Confidentidity
Agreement, dated as of August 23, 2001, between the Company and ST Telemedia, as amended.

“State Licenses’ shal have the meaning ascribed thereto in Section 2.9(a).

“State PUCs’ shdl meen the date and locd public service and public utilities
commissions.

“Subddiaries’ shdl mean (a) any corporation, associaion or other business entity
of which more than 50% of the totad voting power of shares or other voting securities outstanding
thereof is a the time owned or controlled, directly or ndirectly, by the Company or one or more
of the other Subsidiaries of the Company (or any combination thereof) and (b) any partnership or
limited licbility company (i) the sole genera partner, the managing generd patner or the
managing member of which is the Company or one or more of the other Subsdiaries of the
Company (or any combination thereof) or (ii) the only generd partners or members of which are
the Company or one or more of the other Subsdiaries of the Company (or any combination
thereof). References to “Subsdiaries’ after the Cloang Date, shdl refer to Subsidiaries of New
GX dfter giving effect to the transfer of the Subsidiaries by the Company to New GX in
accordance with the Company Assst Trandfer.  The definition of Subsdiay shdl include the
Sgnificant Subddiaries.  For purposes of Article 11 only, the definition of Subsdiary shdl not
include AGC and its subsdiaries

“Swaps’ shal mean, with respect to any Person, payment obligations with respect
to interest rate swaps, currency swaps and Smilar obligations obligating such Person to make
payments, whether periodicaly or upon the hgppening of a contingency. For the purposes of this
Agreement, the amount of the obligation under any Swap shdl be the amount determined in
respect thereof as of the end of the then most recently ended fiscal quarter of such Person, based
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on the assumption that such Swap had terminated at the end of such fiscad quarter, and in making
such determination, if any agreement relating to such Swap provides for the netting of amounts
payable by and to such Person thereunder or if any such agreement provides for the smultaneous
payment of amounts by and to such Person, then in each such case, the amount of such
obligation shal be the net amount so determined.

“Tax’ shdl mean any tax, assessment, levy, duty or other governmentad charge
imposed by any federd, sate, provincid, locad, foreign government or other politica subdivison
or agency thereof, including any income, dternative or add-on minimum, accumulated earnings,
persond holding company, franchise, cepitd dock, escheet, environmenta, profits, windfal
profits, gross receipts, sales, use, vaue added, trandfer, regidtration, stamp, premium, excise,
customs duties, severance, rea property, persond property, ad valorem, occupancy, license,
occupation, employment, payroll, socid security, disdbility, unemployment, workers
compensation, withholding, estimaied or other Smilar tax, assessment, levy, duty or other
governmental charge of any kind whasoever, including pendties, interest and additions thereto,
whether disputed or not.

“Tax_Return’ shal mean any and al returns, declarations, reports, documents,
cams for refund, or information returns, statements or filings which are required to be supplied
to any federd, date, locd or foregn taxing authority, including any schedule or atachment
thereto, and including any amendments thereof.

“Telecom Approvas’ shdl mean dl goprovas, consents (including consents to
assignments of permits and rights of way), certificates, waivers and other authorizations required
to be obtained from, or filings or other notices required to be made with or to the FCC, any State
PUC or any other federa, dtate, foreign or municipd Governmenta Entity with respect to the
Communications Licenses in order to consummate the transactions contemplated by this
Agreement and the other Transaction Documents.

“Third Party Consents’ shdl have the meaning ascribed thereto in Section 2.8(c).

“Transaction Documents’ shdl mean this Agreement, the bye-laws of New GX,
the Cetificate of Dedgnations, the memorandum of association of New GX, the Regidration
Rights Agreement and al other documents (including any disclosure documents prepared and
digtributed in connection with the Bankruptcy Case and the Schemes of Arrangement) related to
the Resructuring, and dl other contracts, agreements, schedules, certificates and other
documents being ddivered pursuant to or in connection with this Agreement or such other
documents or the transactions contemplated hereby or thereby.

“Unredricted Cagsh’ shdl mean dl unredricted cash of the Company and the
Designated Subsdiaries as determined in accordance with GAAP and on a basis consstent with
the June 30 Balance Shest.

“U.S. Bankruptcy Court” shal have the meaning described thereto in the recitals.

“Walver Notice” shdl have the meaning ascribed thereto in Section 6.4(Q).
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(b) For dl purposes of this Agreement, unless otherwise expresdy provided or
unless the context requires otherwise:

() al references to currency herein are to United States dollars unless
otherwise specified herein;

(i)  the terms defined in this Section 81 and dsewhere in this
Agreement may include both the plurd and singular, as the context may require;

(iii)  the words “herein,” “hereto” and “hereby,” and other words of
amilar import, refer to this Agreement as a whole and not to any particular Article, Sectionor
other subdivison of this Agreement;

(iv)  unless otherwise specified, references to  Articles,  Sections,
clauses, subclauses, subparagraphs, Exhibits and Schedules are references to Articles, Sections,
clauses, subclauses, subparagraphs, Exhibits and Schedules of this Agreement;

(v) the words “including” and “include” and other words of smilar
import shal be deemed to be followed by the phrase “without limitation”;

(vi) any reference herein to a datute, rule or regulation of any
Governmentd Entity (or any provison thereof) shal include such datute, rule or regulation (or
provision thereof), including any successor thereto, as it may be amended from time to time; and

(vii)  whenever the context may require, any pronouns used herein shdl
include the corresponding masculing, feminine or neuter forms, and the sngular form of names
and pronouns shdl include the plura and vice versa.

(viii) Except to the extent another standard is expresdy provided for in
this Agreement, dl decisons, goprovas or dedgnations of a paty hereto may be made (or
withheld) in the sole and absolute discretion of such party.

8.2 Redrictive Legends No New Company Shares may be transferred
without regidration under the Securities Act and gpplicable state securities laws unless counsd
to New GX ghdl advise New GX that such transfer may be effected without such regigiration.
Each certificate representing any of the foregoing owned by the Investors or any other Person
that will become an Affilite of New GX a the Cloang shdl bear legends in subgtantidly the
following form:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933 OR THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE SOLD OR OTHERWISE DISPOSED OF
EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER SUCH ACT AND APPLICABLE STATE
SECURITIES LAWS OR AN APPLICABLE EXEMPTION TO
THE REGISTRATION REQUIREMENTS OF SUCH ACT OR
SUCH LAWS.
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8.3 Successors and Assgns.

@ This Agreement shdl bind and inure to the benefit of the Company and
each Investor and their respective successors, permitted assgns, heirs and persond
representatives;, provided, that the Company may not assgn its rights or obligations under this
Agreement to any Person without the prior written consent of each Investor; and provided,
further, tha nether Investor may assgn its rights or obligations under this Agreement to any
Person (other than an Affiliaie) without the prior written consent of the Company, which consent
shdl not be unreasonably withheld or delayed.

(b) Notwithstanding anything to the contrary contained in subparagraph (a)
above or dsewhere in this Agreement, in the event ether Invedtor terminates this Agreement
(other than pursuant to Section 7.1(g)), the other Investor shdl have the right, but not the
obligation, in its sole discretion without the consent of the terminating Investor or the Company,
to assume the obligaions of the terminating Investor under this Agreement and the other
Transaction Documents to which it is a party; provided, that the Company shdl have the right to
teeminate this Agreement and dl other Transaction Documents if additiond Regulatory
Approvas or Third Party Consents are required as a consequence thereof to the extent that such
additiona Regulatory Approvas or Third Paty Consents would materidly dday the transaction;
provided, further, that the Investor assuming such rights and obligations pursuant to this Section
8.3(b) shdl have no obligation or liability to the Company or any other Person for any breach by
the terminating Investor of any representation, warranty, covenant or agreement made by such
terminating Investor pursuant to this Agreement or any other Transaction Document which
breach occurs prior to the date of termination of this Agreement in accordance with its terms by
such terminating Investor; provided, further that the Company shdl have no right to terminate
this Agreement as a result of a breach by the nonterminaing Investor of any representation,
warranty, covenant or agreement made by such nontterminating Investor pursuant to this
Agreement or any other Transaction Document which bresch arises soldy as a result of the
termination of this Agreement in accordance with its terms by the terminating Investor.

(© Notwithganding anything to the contrary contaned in subparagraph
(a) above or esawhere in this Agreement, ather Investor may assgn to any other Person any of
its rights or obligations under this Agreement; provided, that notwithganding such assgnment
(i) each Investor acting directly or through one or more Affiliates shdl each invest an amount
that exceeds the amount invested by any other Person, (ii) Hutchison, ST Tedemedia and ther
regpective Affiliates shdl collectivdly own a leest 50.1% of the New Outdanding Equity at
Closng, and (iii) no Person shdl be assgned rights or obligations under this Agreement if such
assignment would adversdy affect the timing of the Cloang or the ability to obtan any
Regulatory Approva necessary for the consummetion of the Closing.

(d) Notwithstanding anything to the contrary contained herein, (i) in each case
where this Agreement or the other Transaction Documents povides for the Investors to provide a
decison or their gpprova, consent, waiver or judgment, such decison, approva, consent, waiver
or judgment shdl be soldy provided by Hutchison and ST Telemedia, respectively (and shdl
goecificdly exdude any of ther permitted assgnees), (ii) the parties further acknowledge that
Hutchison and ST Telemedia shdl negotiate and agpprove dl Transaction Documents without the
paticipation of any permitted assgnee, and (iii) if Hutchison or ST Teemedia assgns to any
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other Person the right to participate in the transaction in accordance with Section 8.3(c), ether
(A) such Parson shdl be financidly cepable of performing its obligations under this Agreement
(indluding its obligations to fund its portion of the Purchase Price set forth in Article | hereof on
the Closng Date), as reasonably determined by the Company, or (B) Hutchison or ST
Telemedia, as the case may be, shdl agree to reman obligated to peform any such obligations
not performed by such assignee.

(e Notwithstanding anything to the contrary contained herein, the Company
shdl not be obligated to cooperate or comply with any requests for due diligence by any
proposed assignee of the Investors hereunder.

84  Entire Agreement. This Agreement, the other Transaction Documents, the
ST Tdemedia Confidentidity Agreement and the Hutchison Confidentidity Agreement contain
the entire agreement among the parties with respect to the subject matter hereof and supersede dl
prior and contemporaneous arangements or understandings with respect thereto, including the
Letter of Intent (and annex thereto).

85 Notices.  All notices, requests, consents and other communications
hereunder to any paty shdl be deemed to be sufficient if contained in a written instrumert
delivered in person or sent by telecopy or globaly recognized overnight courier, addressed to
such party at the address set forth below or such other address as may hereafter be designated in
writing by such party to the other parties:

0] if to the Company or GX Holdings, to:

Globa Crossing Ltd.

Seven Girdda Farms

Madison, New Jersey 079040
U.SA.

Teecopy: (973) 410-8583
Attertion:  John McShane

with a copy to:

Well, Gotshd & MangesLLP
767 Ffth Avenue

New York, New York 10153
U.SA.

Telecopy: 212-310-8007
Attention:  Douglas P. Warner
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(i) if to ST Telemedia, to:

Singapore Technologies Telemedia Pte Ltd.
51 Cuppage Road

#10-11/17, StarHub Centre

Singapore 229469

Telecopy: (65) 720-7277

Attention:  Chief Financid Officer

with a copy to:

Latham & Watkins

80 Raffles Place

#14-20 UOB Plaza 2

Singapore 048624

Telecopy: (65) 536-1171
Attention:  Michad W. Sturrock

(i) if to Hutchison, to:

Hutchison Tdecommunications Limited
22" Floor, Hutchison House

10 Harcourt Road, Central

Hong Kong

Telecopy: (852) 2128-1778
Attention:  Company Secretary

with a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison
12/F Hong Kong Club Building

3A Charter Road Building

Hong Kong

Teecopy: (852) 2536-9622

Attention:  John E. Lange

All such notices, requests, consents and other communications shal be deemed to
have been given or made if and when delivered persondly or by overnight courier to the parties
a the above addresses or sent by dectronic transmisson, with confirmation received, to the
telecopy numbers specified above (or a such other address or telecopy number for a paty as
shdl be specified by like notice).

8.6 Amendments Subject to Section 5.8, the terms and provisons of this
Agreement may be modified or amended, or any of the provisons hereof waived, temporarily or
permanently, in a writing executed and ddivered by the Company and each of the Investors. No
waver of any of the provisons of this Agreement shal be deemed to or shdl conditute a waiver
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of any other provison hereof (whether or not smilar). No delay on the pat of any paty in
exercigng any right, power or privilege hereunder shal operate as awaiver thereof.

8.7 Counterparts.  This Agreement may be executed in any number of
counterparts, each of which shal be deemed to be an origind instrument, but dl together shal
congtitute one agreement.

88  Headings. The headings of the sections of this Agreement have been
inserted for convenience of reference only and shal not be deemed to be a pat of this
Agreement.

89  Govening Law; Submisson to Jurisdiction This Agreement (except for
Article V hereof) shdl be governed by and condrued, 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 internd Laws of the State of New York, without giving effect to the principles of conflicts
of law thereof. The parties hereby agree that (except as provided otherwise in Article V' hereof),
without limitation of any party’s right to gpped any order of the U.S. Bankruptcy Court, (8) the
U.S. Bankruptcy Court shall retain exclusve jurisdiction to enforce the terms of this Agreement
and to decide any clams or disputes that may arise or result from, or be connected with, this
Agreement, any breach or default hereunder, or the transactions contemplated herein, and (b) any
and dl dams, causes of action, suits and proceedings relaing to the foregoing shdl 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.

810 Waver of Juy Trid. THE COMPANY AND THE INVESTORS
HEREBY WAIVE ANY RIGHT THEY MAY HAVE TO A TRIAL BY JURY IN RESPECT
OF ANY ACTION, PROCEEDING OR LITIGATION DIRECTLY OR INDIRECTLY
ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE
OTHER TRANSACTION DOCUMENTS.

811 Seveaility. If any term or other provison of this Agreement is invdid,
illegd or incapable of being enforced by any rule of Law or public policy, al other conditions
and provisons of this Agreement shdl neverthdess remain in full force and effect so long as the
economic or legd substance of the transactions contemplated hereby is not affected in any
manner adverse to any paty. Upon such determination that any term or other provison is
invalid, illegd or incgpable of beng enforced, the parties hereto shdl negotiate in good fath to
modify this Agreement S0 as to effect the origind intent of the parties as closdy as possble in an
acceptable manner to the end that the transactions contemplated hereby are fulfilled to the fullet
extent possible.

8.12 No Interpretation Againg Drafter. This Agreement is the product of
negotiations among the parties hereto represented by counsed and any rules of congruction
relating to interpretation againg the drafter of an agreement shdl not goply to this Agreement
and are expressy waived.
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8.13 Confidentidity. In addition to the redrictions on the issuance of press
rdleases and public announcements under Section 4.11, each paty hereto shdl ensure that
nether it nor any of its subgdiaries, Affiliates or Representatives shadl make any disclosure
concerning any Regulatory Flings or any of the contents or information contained theren,
except as may be required by egpplicdble Law or by obligations pursuant to any Listing
agreement with any securities exchange or market.  Notwithgtanding the foregoing, nothing in
this Agreement shdl redrict:  (a) any of the foregoing parties from making any disclosure (i) of
information that was a the time of disclosure dready publicly available, other than as a result of
a breach by that party of this Section 8.13, (ii) that may be required by applicable Law or by
obligetions pursuant to any liging agreement with any securities exchange or market, (iii) that
may be required or appropriate in response to any summons or subpoena or in connection with
any litigation, or (iv) to entities from whom releases, consents or approvals are required, or to
whom such information is required to be provided in connection with the transactions pursuant to
the transactions contemplated hereunder; or (b) ST Teemedia, its subsdiaries, afiliates or
Representatives from making any disclosure to the beneficid holders of any capitd sock,
membership interests, partnership interests, registered capital, joint venture or other ownership
interests or any options, warrants or other securities that are directly or indirectly convertible into
or execissble or exchangesble for, such capitd sock, membership interests, partnership
interests, registered capital, joint venture or other ownership interests of ST Telemedia

8.14 Clodng Audit.

@ The Company shall cause to be prepared and provided to the Investors as
soon as reasonably practicable after the later of (i) December 31, 2002 and (ii) the execution and
delivery of agreements with each of the Big Eight Vendors in respect of the settlement or
compromise of dl amounts owed to them by the Company and the Designated Subsidiaries for
cdams aisng prior to the Petition Dae (the “Seitlement Agreements’) (A) an unaudited
consolidated baance sheet (the “December 31, 2002 Baance Sheet”) of the Company and the
Dedgnated Subsdiaries as a December 31, 2002, as adjusted to reflect the find terms of the
Settlement Agreements (which balance shest may be audited by the Investors as described
below), (B) the calculation of the December 31, 2002 Cash Baance and the December 31, 2002
Net Working Capitd, together with supporting work papers identifying any contingent Liabilities
involving a potentid Ligbility of $ million or more and indicating whether or not such
contingent Liabilities were reflected in such cdculation, the bass for the incuson or excluson
of such contingent Lidbilities and, to the extent included, the basis for the edimae of such
contingent Liabilities reflected in the December 31, 2002 Badance Sheet, (C) an officer’s
catificte by the chief finandd or accounting officer of the Company certifying that the
December 31, 2002 Baance Sheet was prepared, and that the caculations of the December 31,
2002 Cash Baance and the December 31, 2002 Net Working Capitd were caculated, in
accordance with the provisons of this Agreement and (D) such other evidence or information as
each Investor may reasonably request in order to verify such cadculations. The Company shdl
cause the December 31, 2002 Balance Sheet to be prepared in accordance with GAAP and on a
bass consstent with the balance sheet contained in the Monthly Operating Statements for the
period from June 1, 2002 to June 30, 2002 (the “ June 30 Baance Sheet”).

(b) As soon as reasonably practicable following entry of the Confirmation
Order, the Company shall cause to be prepared and provided to the Investors the determination
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(or, if such determination is not possible with respect to any item prior to such date, the good
fath esdimation of such item) of (A) the cdculation of the Other Exit Cods together with
supporting work papers and settlement documentation identifying the Other Exit Codts and
ubgtantiating the Company’s cdculation or good fath esimation of the Other Exit Cods and
(B) such other evidence or information as each Investor may reasonably request in order to
verify such caculation.

(© The Invedors shdl have the right to retan an auditor to review the
December 31, 2002 Baance Sheet and the calculations of the December 31, 2002 Cash Baance,
the December 31, 2002 Net Working Capital and the caculation of the Other Exit Costs and to
review and examine the procedures, books, records and work papers used in the preparation of
the December 31, 2002 Badance Sheet and the caculation of the Other Exit Codts. If the
Investors notify the Company (A) within 30 days of the date that the Company delivers to the
Investors the December 31, 2002 Baance Sheet and the cdculations of the December 31, 2002
Cash Bdance and the December 31, 2002 Net Working Capital or, as the case may be, (B)
within 15 days of the date of the deivery of the caculation of the Other Exit Cods, that it
disputes the computation of any amounts contained therein and such dispute cannot be resolved
within ten days thereafter through good faith negotiation by the Company and the Investors, then
the disoute shdl be referred for resolution to a mutudly agreed upon internaiondly recognized
auditor or investment barking firm (the “Expert”) that is not otherwise advisng the Company or
the Investors.  If the parties cannot agree on the Expert within five days after a request by the
Company or the Investors to refer the dispute to the Expert, either of the parties may request the
Bankruptcy Court to dedgnate the Expet. The Expet shdl be indructed to present its
determination within 30 days after its gppointment, and the parties shdl provide full cooperation
to the Expet in making such determination. The Expert’'s determination shal be find and
binding on the parties. The fees and expenses of the Expert shdl be borne 50% by the Company
and 50% by the Investors. The parties agree that (x) the Closng shdl not occur until the
resolution of any digpute involving the December 31, 2002 Bdance Sheet and the financid
conditions contained in  Sections 6.2(d), 6.2(e) and 6.2(f) and (y) if there is a bona fide dispute
involving the December 31, 2002 Baance Sheet under this Section 8.14, then nether party shdl
be entitted to terminate this Agreement pursuant to Section 7.1(b) until ten days after the
Expert’ s determination above.

8.15 Actions by Banks and Creditors Committee.  With respect to any
authorizations, eections or other actions which may be made or taken by the Banks or the
unsecured creditors of the Debtors under this Agreement, the Investors may rely on decisions by
and/or ingructions from (&) the Agent and (b) the Creditors Committee on behaf of and as
representatives for the unsecured creditors of the Debtors.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement
as of the date first above written. ,

GLOBAL CROSSING LTD. (in provisional
liquidation)

/\.Ti%/@v
0

GLOBAL CROSSING HOLDINGS LTD. _(__
provisional liquidation)

By: /A>Q/\ vmﬁx@e
Name:
Title:
Date:

JOINT PROVISIONAL LIQUIDATORS

(signing solely for the purpose of agreeing to
Article V hereof)

By:

Name: Philip Wallace
Title:
Date:

SINGAPORE TECHNOLOGIES
TELEMEDIA PTE LTD

By:

Name:
Title:
Date:
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement
as of the date first above written.

GLOBAL CROSSING LTD. (in provisional
liquidation)

By:

Name:
Title:
Date:

GLOBAL CROSSING HOLDINGS LTD. (in
provisional liquidation)

By:

Name:
Title:
Date:

JOINT PROVISIONAL LIQUIDATORS
(signing solely for the purpose of agreeing to
Article V hereof)

IONdC

Name: Philip Wallace

Title: Jomwr Rovisconde Liu10a7ToC
Date:

SINGAPORE TECHNOLOGIES
TELEMEDIA PTE LTD

By:

Name:
Title:
Date:
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N CATINTSS WHEREQF, the partics herero have duly sxecused this Agrcemernt

as of tha datz Arst adove woen.

exzzulan Vers,on[VW20:0)

GLOBAL CROSSING LTD. (in provisional
liquidation)

Bu.
(
J

Name:
Tit.2:
Dare:

GLOBAL CROSSING HOLDINGS LTD. (in
provisional liquidation)

3y

Name:
Title:
Date:

JOINT PROVISIONAL LIQUIDATORS
(signing solely for the purpose of agreeing to
Article V hereof)

By:

Name: Phlulip Wallace
Title:
Date:

SINGAPORE TECHNOLOGIES
TELEMEDIA PTELTD

«%/
By:

Name: Lee Theng Kiat
Titlz: President & CEO
Date:

(V2]
1]
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HUTCHISON TELECOMMUNICATIONS
LIMITED

By: &—)

Name,
Title:
Date:
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Exhibit A

Terms of Restructuring

The Regtructuring shdl include the following terms:

1.

The Company will duly incorporate and organize New GX, under the Laws of
Bermuda or the Cayman Idands, as the Investors determine in their reasonable
discretion, and will be issued 1,000 New Common Shares.

The Company and GX Holdings will transfer dl of ther Assets to New GX pursuant
to the Company Asset Trandsfer.

The Investors will subscribe for 61.50% of the New Company Shares to be
outstanding as of the Closing Date for an aggregate Purchase Price of $250,000,000,
which New Outstanding Equity will include the New Preferred Shares with the terms
st forth in Exhibit A-1.

Pre-Petition Date creditors of the Debtors will receive 38.50% of the New Company
Shares to be outstanding as of the Closing Date, 32.50% of which will be alocated to
the Other Pre-Petition Date Claims and 6.00% of which will be dlocated to the Bank
Clams.

$200,000,000 in new debt securities will be issued by New GX to the pre-Petition
Date creditors of the Debtors, such debt securities will have the terms set forth on
Exhibit A-3, which will be dlocaed $175,000,000 to the Bank Clams and
$25,000,000 to the Other Pre-Petition Date Clams.

$300,000,000 in cash (plus any net interest thereon) in the account a JP Morgan
under the name Globa Crossng North American, Inc., account No. 323-225349, will
be digtributed to the Agent for alocation to the Banks Clams.

Except as st forth in clause (b) of the definition of Confirmation Order in Section
8.1, dl Pre-Pdition Liabilities of the Debtors shdl be discharged in full in exchange
for the consderation set forth in paragraphs 3 through 6 above.

Hutchison shdl procure the surrender of the shares of convertible preferred stock of
the Company held by it or its affiliate immediately prior to the Closing.

The Invesors will not have any commitment or obligation to provide additiond
equity or debt funding to New GX. In the event New GX requires additiona funding,
New GX may meake a rights offering to al holders of capitd stock of New GX then
exiging (“Cepitd Cdls’). Such Capitd Cdls may be made by the board of directors
of New GX upon a determination that debt funding on reasonable commercid terms
is not otherwise available for New GX from independent third parties. The board of
directors may dso determine the timing and amount of such Cepitd Cdls, provided
that the price per share of the rights offered in any such Capitd Cal may be no more
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10.

11.

12.

13.

than 10% less than the “far market vaue” where the “far market vaue’ may be
based upon an gppraisd from a qudified independent investment bank.

All New Common Shares held by the Company shdl be cancelled pursuant to the
Schemes of Arrangement and the Bankruptcy Plan.

New GX and the Investors shdl provide in an appropriate document, those minority
protections set forth on Exhibit A-2.

All of the assets of the Company and its Subsidiaries that are excluded in clauses (i)
and (iv) through (vi) in the definition of Assets above shdl be digtributed 50% to the
Bank Claims, on the one hand, and 50% to the Other Pre-Petition Date Clams, on the
other hand, except as set forth on Schedule 1.2(c). For the avoidance of doubt, the
funds referred to in dause (i) in the definition of Assets will be avalable to pay the
coss and expenses refered to in clause (ii) in the same definition, and only after
payment of these costs and expenses in full (whether from the funds referred to in
clause (i) or otherwise) will these funds, to the extent any remain, be digributed in the
manner st out in this paragreph; provided, however, the costs and expenses described
in clause (ii) shdl be pad firgt from the funds described in clause (ji), S0 long as such
payment is made within 30 days of the due date under gpplicable procedures which
have been or may be put into place by the Bermudian Court.

At the Closng, and in accordance with the Bankruptcy Plan and Schemes of
Arrangement, (x) except for the funds referred to in the first proviso to the list of
excluded assets in the definition of Assets in Section 8.1, neither the Company nor
GX Holdings shdl owe any amounts to New GX and/or its Subsdiaries under any
intercompany account payable, loan or other obligation and (y) neither New GX nor
any of its Subgdiaries shdl owe any amounts to the Company or GX Holdings under
any intercompany account payable, loan or other obligation.

A-2
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Dividends

Ranking

Converson

Optional Redemption

Optiona Change of
Control Redemption

Vating Rights
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Exhibit A-1

Termsof New GX Preferred Stock

20% cumulative, payable in cash after New GX achieves
cumulative Service EBITDA of $650 million.

The New Preferred Stock will rank senior to dl other capita
sock of New GX and will have a liquidation preference equa to
$10 per share of New Preferred Stock, provided that any
digribution to shareholders of New GX following a dispostion
of dl or any portion of the assats of New GX shdl be shared
pari passu between the holders of New Common Stock and New
Preferred Stock on as as-converted basis.

The New Preferred Stock may be converted on a one-to-one
bass, in whole or in pat, a the option of the holder a any time
and from time to time. The converson raio of the New
Preferred Stock will be subject to customary anti-dilution
adjusgments, such as dock splits and combinations, stock
dividends and Smilar transactions.

None

None

The New Preferred Stock will vote on an as-converted basis with
the common stock.

The holders of the New Preferred Stock will have a class voting
right with respect to any amendment to the terms of the New
Preferred Stock.

So long as an Investor beneficidly owns a specified minimum
percentage (to be agreed) of New GX's outdanding common
shares (for the avoidance of doubt the common shares issuable
upon converson of any shares of New Preferred Stock owned by
such Investor shdl be deemed for this purpose only to be
beneficidly owned by such Investor), the gpprovd of such
Investor holding New Preferred Stock shal be required for
certan maor corporate actions of New GX andlor its
subsdiaries, induding any of the folowing: (i) gopointing or
replacing New GX’'s chief executive officer; (i) any materid
acquisitions or digpogtions, (iii) any mergers, consolidations or
reorganizations, (iv) any issuances of equity securities (other
than enumerated exceptions); (v) incurrence of Indebtedness in
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excess of gpecified amounts;, (vi) capitd expenditures in excess
of specified amounts, (vii)) commencement of bankruptcy or
other  insolvency  proceedings and  (viii) catan  filiae
transactions.
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Exhibit A-2

Minority Protections

The bye-laws of New GX shdl include provisons to the following effect:

1. Genegrd Offer Requirement: If any person or group (as defined in
Section 13(d) of the U.S. Securities Exchange Act of 1934 (the “Exchange Act’)) other
than the Investors or their Affiliates becomes the benefici owner (as defined in Section
13(d) of the Exchange Act) of shares of capitd stock of New GX (' Shares’) representing
a mgority of the voting power of the outstanding Shares, or becomes the beneficid
owner of Shares representing more than 30% of the voting power of the outstanding
Shares and the largest single beneficid owner (in terms of voting power) of the Shares (a
“Change of Control Event”) prior to the later of (X) a Liding and (y) the second
anniversxy of the Closng Date, such person or group (the “Acquiror’) shal make or
cause to be made an offer to purchese for cash dl outdanding Shares held by
shareholders as of the Closng Date and the transferees of such shareholders at a price not
less than the maximum price per Share (on a common share equivadent bass) pad by the
Acquiror during the six month period prior to such Change of Control Event. Such offer
shall be made not more than 30 days after such Change of Control Event to shareholders
of record on the fifth business day prior to the date of the offer and shdl remain open for
not less than 15 or more than 30 days after notice to the shareholders of such offer.
Payment for Shares tendered upon acceptance of such offer shal be made in cash within
15 days after the final day of the offer period.

2. Transactions with Investors.  Prior to a Liding, New GX shdl nat,
and shdl ensure that none of its subddiaries shdl, enter into any materid transaction with
an Investor or an Affiliate of an Investor unless such transaction is on arm's length terms
and New GX or its rdevant subddiay shdl have receved an opinion from an
independent financial advisor that such transaction is far to New GX or such subsdiary,
as the case may be The foregoing requirement shal not gpply to (i) any transaction
pursuant an agreement entered into prior to the Closing Date, (i) transactions in the
ordinay course of busness on am's length terms involving payments to or from any
Investor and its Affiliates or (iii) any transaction involving a loan from a shareholder of
New GX to New GX; provided, that the loan is made on commercid terms.

3. Pre-Emptive Rights  Prior to a Liging, New GX shdl not, and
shdl ensure that none of its subsdiaries shal, issue any Shares, or securities convertible
into or exercisable or exchangesble for Shares, to an Investor or an Affiliale of an
Investor, other than issuances in exchange for non-cash condderdion in connection with
acquigtions or other drategic transactions approved in accordance with paragraph 2
above, unless New GX or its rdevant subsdiary shdl have offered to the shareholders as
of the Cloang Date (other than the Investors) and ther transferees (the “Creditor
Shareholders’) the opportunity to subscribe for Shares or such other securities, on a pro
rata bass based upon relative Share ownership, on the same terms as offered to such
Investor or Affiliate, provided that caculation of relative share ownership for such
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purpose shal be done assuming conversion of al outstanding New Preferred Shares into
New Common Shares, and provided, further, that in connection with any such issuance of
shares, the Creditor Shareholders exercisng their pre-emptive rights shdl receive New
Common Shares and the Investors or their Affiliates may receive New Preferred Shares,
or a combination of New Preferred Shares and New Common Shares, so as to ensure that
the percentage of the tota outstanding New Common Shares held by them on a non
diluted bass (assuming no converson of New Preferred Shares) does not increase as a
result of such issuance.

4, Information Rights:

@ Unless there is a Ligting or New GX otherwise becomes subject to
SEC reporting requirements, New GX will digribute to the Creditor Shareholders, (i)
quarterly unaudited financid datements beginning with the firg full fiscd year dfter the
Closng Dae, and (ii) annud audited financid datements beginning with the fiscd year
ended December 31, 2003.

(b) To the extent required to permit Creditor Shareholders (other than
Affiliates of New GX) to sl their shares without regigration under the Securities Act of
1933 (the “Securities Act”’), New GX will ensure tha there is publicly avalable the
information concerning the Company specified in Rule 144(c)(2) under the Securities
Act.

(© Prior to a Liding, to the extent necessary to permit a broker or
deder to publish or submit for publication quotations for Shares without violating Rule
15c2-11 under the Exchange Act, New GX shdl use its reasonable commercid efforts to
ensure that the information concerning New GX required pursuant to such Rule is
avallable to brokers and deders, provided, that this sentence shdl not be interpreted to
require New GX (i) to make avalable audited financid Statements sooner than otherwise
required by this Agreement or by gpplicable Law or (ii) to regiser Shares under the
Exchange Act sooner than otherwise required by this Agreement or by applicable Law.

(d) New GX gshdl use its reasonable efforts to: (x) prepare and file
within 90 days after al required audited GAAP financid statements of New GX and the
Company (as predecessor of New GX) for 2000, 2001 and 2002 are available, a
regigration Statement for the regidration of the New GX Common Shares with the
United States Securities and Exchange Commission (the “SEC”) under the Exchange Act
and (y) cause such regidration statement to become effective as soon as practicable after
filing.

5. Investor Purchase Offer: If & any time the Investors and ther
Affiliates become holders of more than 90% in the aggregate of the outstanding Shares
(cdculated assuming converson of dl outstanding New Prefered Shares into New
Common Shares), the Investors shdl dther (i) make an offer to acquire the remaning
New Common Shares held by the Creditor Shareholders at a price per Share equd to the
greater of (X) the weighted average price per Share pad by the Investors or ther
Affiliates to acquire Shares during the preceding six month period and (y) 85% of the
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highest price pad per shae by the Investors or ther Affiliates during such Ix month
period or (ii) implement, pursuant to and in accordance with the provisons of Bermuda
or Cayman Idands law (as the case may be), a compulsory acquistion of such New
Common Shares or other transaction that results in the acquidtion or cancdlaion of such
New Common Shares in exchange for cash a a vauaion established in accordance with
aoplicable law.

6. Amendmentss  None of the bye-law provisons described above
may be amended without the affirmative vote of amgority of the Creditor Shareholders.
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Principad Amount
Maturity
Coupon/Yidd
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Ranking

Optional Redemption

Mandatory Redemption

I ncurrence Covenants
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Exhibit A-3

Termsof New Debt Securities

Globa Crossing entity, to be defined (“New GX”)
Senior Secured Notes (the “Notes’)

$200 million

3years

11% per annum, paid semi-annudly

[0 Frg priority lien on the equity in, and assats of, GCUK and
Globd Marine.

O Lien on dl other assets of New GX and its materid
Subsdiaries ranking junior only to the first lien on al assets of
New GX and its materid Subsidiaries (other than equity in, and
asets of, GCUK and Globad Marine) for up to $150 million
senior secured Indebtedness (“Working Capitad Financing”)

The Notes will be senior secured obligations of New GX and
will rank pari passu in right of payment with the Working
Capitd Financing and senior in right of payment to al other
Indebtedness of New GX and its materid Subsidiaries

Cdlable a par a any time plus accrued and unpad interest, if
any, to the date of purchase

Net cash proceeds from any sde of assets or stock of GCUK
and Globd Marine will be used to redeem the Notes at par
vaue plus accrued and unpad interest, if any, on a pro raa
bass. To the extent proceeds of any such sde are other than
cash, such proceeds shall be substituted for the collaterd.

Covenants will be cusgomay for highyidd senior note
isuances.  Thee covenats will include (i) limitations on
Indebtedness of New GX and its materiad Subsdiaries (with
cave outs for (a) the Notes, and (b) Working Capitd
Fnancing); (i) limitations on redricted payments and
invesments (with carve-outs for the New Preferred Shares);
(i) limitation on sde and leaseback transactions; (iv) asset sde
covenant; (v) merger, consolidation and sde of subgantidly dl
asets, and (vi) limitaion on further liens, except for liens
securing the Working Cepitd  Financing (provided that such
liens will not gpply to the shares or assets of GCUK and Global
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Events of Default

Change of Control

Jurisdiction

Execution Copy [W2000]

Marine).

The foregoing covenants shdl be aubject to customary
exceptions, baskets and carve-outs.

Customary for senior secured notes

Upon the occurrence of a change of control (to be defined), the
Company will be required to make an offer to purchase dl
outstanding Notes a a purchase price of 101% of par plus
accrued and unpaid interest, if any, to the date of purchase

State of New Y ork
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New GX Capitalization

Exhibit B

Holder Shares % of Share % of Share % of Share
Capitd as of Capitd as of Capitd as of
Closing, before Closing, after Closing, after
giving effect to giving effect to giving effect to
options issued optionsissued on exercise of al
under the New | theClosing Date | optionsissuable
GX Management | under the New under the New
Plan' GX Management | GX Management
Plar Plar
ST Telemedia 3,300,000 New 30.75% 29.21% 28.29%
Common Shares
9,000,000 New
Preferred Shares
Hutchison 3,300,000 New 30.75% 29.21% 28.29%
Common Shares
9,000,000 New
Preferred Shares
Pre-Petition Date | 15,400,000 New 38.50% 36.58% 35.42%
creditors Common Shares
M anagement 3,478,261 New 0% 5.00% 8.00%
Common Shares
Total 43,478,261 100.00% 100.00% 100.00%

@ share ownership is calculated on a fully-diluted and as converted basis, assuming (i) full conversion of
all New Preferred Shares into New Common Shares and (i) full exercise of al options issued under
the New GX Management Plan as of the date indicated.
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Date

On or before August 9,
2002

On or before August 12,
2002

September 16, 2002
October 21, 2002
October 22, 2002

Between October 22, 2002

and December 5, 2002

December 5, 2002
One Business Day later
January 6, 2003
January 10, 2003
January 21, 2003
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Exhibit C

Timetable for Restructuring

Action

Hearing to approve this Agreement by the U.S. Bankruptcy
Court.

Hearing to approve this Agreement by the Bermuda Court.

Filing of the Bankruptcy Plan and Disclosure Statement.
Approva of Disclosure Statemen.

Submit application to Bermudian Court (for direction) to
cdl a meeting of creditors to vote on the Schemes of
Arrangement.

(i) Solicitation of votes on the Bankruptcy Plan; and

(i) Solicitetion of votes on the Schemes of Arrangement in
accordance with the directions of the Bermuda Court.

Confirmation Hearing.

Hearing of gpplication for Sanction Order.
Confirmation Order entered

Granting of Sanction Order

Effective date of the Bankruptcy Plan and Schemes of
Arrangement, which date may be extended to the later of
(x) the date that al materid Regulaiory Approvas are
obtained, which date shdl not be later than April 30, 2003
and (y) the date of resolution of disputes in connection with
balance sheet items as st forth in Section 814 of the
Agreement, which date shadl not be later than April 30,
2003 (except as st forth in Section 8.14).
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Exhibit D

Monthly M anagement Reports

The Company shdl provide the following items for each of (i) the Company and its
Subsidiaries, on a consolidated basis, (i) the “Restricted Group®” (as such term is used
with respect to the debt documents of the Company) and (iii) AGC. All information is to
be provided for the month of reporting and the year to date, as of such report.

1 Copy of Income Statement and Balance Sheet.

a Sarvice Revenue
() Split showing service revenue from commercia customers and
carrier customers
(i)  Split showing service revenue for voice and data
(iii)  Top 20 contracts lost or cancelled

b. Backlog, sdes funnd, mgor wins
() Summarized sadesfunnd with estimated probability of success.
(i)  Further details on top 20 contractsin the funnel

C. Cost of Access
()  Split showing cost of access for commercia customers and carrier
customers

(i)  Split showing cost of access for voice and data
d. Operating Expenses
e Sarvice EBITDA

f. IRU Sdles
() IRU Backlog
(i) Statusof sdesfunnd

s} Employment figures, including retrenchment, bonus payments and
accruas (monthly and year to date)

2. Schedules of K ey Balance Sheet Lines

a Capitd expenditure commitment and spending
(i) Direct and indirect capitd expenditure
(i) Amount of accrued capitd expenditure paydown from previous
period and new accrued capital expenditure

b. Cash flow statement

D-1

Execution Copy [W2000]



C. Bank balance

d. Changes in working capitad including changes to:
() Recevablesbdance
(i) Payablebaance
(i)  Net working capital
(iv)  Working capita changesvs. prior month (including cash)

e. Amounts and description of al accrued expenses and revenues
3. Statistical Reporting

a Headcount reporting
()  Headcount gtatus by function.
(i)  Movement of individuas on who have a Change of Control Clause
in their employment contracts

b. Quarterly update of progress of restructuring program
()  Redructuring costsincurred
(i)  Amount of savings as compared to planned restructuring costs
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Exhibit E

Commitments Containing Non-Compete Covenants

1 Managed Network Services and Channel Sales Agreement dated February 5, 2001
between Globa Crossng Services Europe Limited and Society for Worldwide
Interbank Financid Teecommunicationss.c.r.l. (SWIFT).

2. Purchase Agreement dated November 16, 2001 among Globa Crossing Ltd, Asa
Globd Crossng Ltd., Globd Crossng North America Holdings Inc., Saturn
Globa Network Services Holdings Limited, IXnet Hong Kong Ltd. and Asa
Globa Crossing (Singapore) Pte Ltd. and GS Capita Partners 2000, L.P., GS
Capitd Partners 2000 Offshore, L.P., GS Capital Partners 2000 Gmbh & Co.
Betelligungs Kg, Bridge Street Specid Opportunities Fund 2000, L.P., GS Capitd
Partners 2000 Employee Fund, L.P., Stone Street Fund 2000, L.P. and GS IPC
Acquigtion Corp. rdating to the sdle of the Globad Crossng Ltd. entities IPC
Trading Sysems divisons.

3. Joint Venture Agreement reding to Exodus Ada-Pecific Ltd. dated as of
September 28, 2000 between Asa Global Crossng Ltd. and Exodus
Communications, Inc.

4, Joint Venture Agreement among Asa Globd Crossng Ltd, Digitd
Teecommunications Phils, Inc. and Philippines Crossng Land Corporétion dated
as of December 17, 2000 as amended.

5. Amended and Restated Joint Venture Agreement and Letter Agreement between
Asa Globd Crossng Ltd. and Microdectronics Technology dated as of
December 12, 2000.

6. Joint Venture Agreement between Asa Globd Crossng Ltd. and Dacom
Corporation dated as of January 30, 2001. The Joint Venture Agreement was
amended by the First Amendment and Waiver dated March 27, 2001.

7. Joint Venture Agreement among Globd Marine Systems Ltd., Nippon Teegraph
& Telephone Corporation and NTT World Engineering Marine Corporation dated
as of February 11, 1999.

8. Joint Venture Agreement among Globd Marine Sysems Ltd., PT Perusahaan
Pdayaran Samudera Trikora Lloyd and Trikora Pecific Limited dated as of
October 4, 1996.

0. Joint  Venture  Agreement among Globd  Maine  Sysems  Ltd,
Telecommunication Authority of Singgpore and ASEAN Cableship Pte Ltd dated
as of November 15, 1991.
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10. Joint Venture Agreement among Globd Maine Sysems Ltd. and
Teecommunication Authority of Singapore dated July 1, 1987.
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Exhibit F

Bermudian Debtors
1 Globd Crossng Ltd. (Bermuda)
2. Globd Crossing Holdings Ltd. (Bermuda)
3. Atlantic Crossing Ltd. (Bermuda)
4, Atlantic Crossng Holdings Ltd. (Bermuda)
5. Mid-Atlantic Crossng Holdings Ltd. (Bermuda)
6. Globa Crossing Internationd Ltd. (Bermuda)
7. Globa Crossing Network Center Ltd. (Bermuda)
8. Mid-Atlantic Crossng Ltd. (Bermuda)
9. Pan American Crossing Holdings Ltd. (Bermuda)
10.  South American Crossing Holdings Ltd. (Bermuda)
11. Pan American Crossing Ltd. (Bermuda)

12.  Atlantic Crossng Il Ltd. (Bermuda)
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EXHIBIT E
LETTERSOF CREDIT

TO BE PROVIDED
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SCHEDULE 1.0

TO BE PROVIDED
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SCHEDULE 1.1

TO BE PROVIDED
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