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Ms. Sharla Dillon, Docket Manager 
Tennessee Regulatory Authority 
460 James Robertson Parkway 
Nashville, Tennessee 37243-0505 

Re: Petition of Global Crossing Telecommunications, Inc., Budget Call Long 
Distance, Inc., Global Crossing North American Networks, Inc., Global 
Crossing Local Services, Inc. and Global Crossing Telemanagement, Inc. 
for Authority to Provide Security in Connection with Financing 

Dear Ms. Dillon: 

Enclosed for filing with the Tennessee Regulatory Authority, please find an original, 
thirteen (13) copies and a duplicate copy of the above-referenced petition. A check in the 
amount of $50 to cover the filing fee is enclosed as well. Please also find a self-addressed, 
postage-paid envelope. Please date-stamp the duplicate upon receipt and return it in the 
envelope provided. Should there be any questions with respect to this filing, please contact 
Melissa Conway at (202) 342-8552. 

Respectfully submitted, 

Melissa Conway 1 

Enclosures 



Before the 
TENNESSEE REGULATORY AUTHORITY 

Petition of ) 
Global Crossing Telecommunications, Inc. 
Budget Call Long Distance, Inc. 
Global Crossing North American Networks, Inc. ) 
Global Crossing Local Services, Inc. 1 
Global Crossing Telemanagement, Inc. 1 

For Authority to Provide Their Security ) 
in Connection with Financing 1 

PETITION 

Global Crossing Telecommunications, Inc., Budget Call Long Distance, Inc., 

Global Crossing North American Networks, Inc., Global Crossing Local Services, Inc., and 

Global Crossing Telemanagement, Inc. (collectively, the "Companies" or "Petitioners"), by their 

attorneys, hereby respectfully request approval from the Tennessee Regulatory Authority 

("TRA") to provide their guarantee, serve as borrowers or co-borrowers, or to otherwise provide 

security in connection with financings of up to $200 million being arranged for their parent 

company, Global Crossing North America, Inc. ("Parent") (Parent and the Companies, together 

the "Borrowers"). The Companies request this authority pursuant to T.C.A. 865-4-109 and to the 

extent it may be necessary.' 

In support of this Petition, the Companies provide the following information: 

1 Although the Companies are seeking any necessary approval for their participation in this 
financing transaction, the Companies are doing so without prejudice to their right to 
assert that this transaction is beyond the jurisdiction of the state commissions. See, e.g., 
State ex rel. Utils. Comm 'n v. S. Bell Tel. & Tel., 207 S.E.2d 772, afS'd 21 7 S.E.2d 543 
(N.C. 1975). Further, based on Attorney General Opinion 99-1 19, issued May 14, 1999, 
the Companies do not believe that the proposed multi-state financings require TRA 
approval. However, should the TRA believe that approval is required, it is hereby 
requested. 



I. THE PETITIONERS 

Global Crossing Telecommunications, Inc. is a Michigan corporation; Budget 

Call Long Distance, Inc. is a Pennsylvania corporation; Global Crossing North American 

Networks, Inc. is a New York corporation; Global Crossing Local Services, Inc. is a Delaware 

corporation; Global Crossing Telemanagement, Inc. is a Wisconsin corporation. The Companies 

are wholly-owned subsidiaries of Parent, a Delaware corporation, which is in turn a wholly- 

owned subsidiary of Global Crossing Limited, an exempt company with limited liability 

organized under the laws of Bermuda (the Companies, Parent, and Global Crossing Limited, 

collectively "Global Crossing"). The Companies and Parent are headquartered at 1080 Pittsford- 

Victor Road, Pittsford, NY 14534. Global Crossing Limited is headquartered at Wessex House, 

1'' Floor, 45 Reid Street, Hamilton HM 12, Bermuda, (441) 296-8600. 

Global Crossing provides telecommunications solutions over the world's first 

integrated global IP-based network. Its core network connects more than 300 major cities in 29 

counties worldwide, and delivers services to more than 600 cities in 60 countries and six (6) 

continents around the globe. Global Crossing offers a full range of managed data and voice 

products to 36 percent of the Fortune 500, as well as 700 caniers, mobile operators and ISPs. 

Parent's subsidiaries are authorized to provide telecommunications services in all 50 states and 

the District of Columbia. In Tennessee, the Companies are authorized to provide intrastate 

telecommunications services.* The Companies are in the process of making similar filings in 

other states. The Companies will be filing applications for approval of the financings in the 

following states: Arizona, Colorado, Delaware, Georgia, Hawaii, New Jersey, New York, 

Pennsylvania and West Virginia. The Companies will be filing notification of the financings in 



the following states: District of Columbia, Indiana, Kansas, Kentucky, Louisiana, Maine, 

Nebraska, New Hampshire, North Carolina, South Dakota and Vermont. 

The Companies are also authorized by the Federal Communications Commission 

("FCC") to provide interstate telecommunications services. In addition, Global Crossing 

Telecommunications, Inc., Budget Call Long Distance, Inc., and Global Crossing North 

American Networks, Inc. are authorized by the FCC to provide international telecommunications 

service. The Companies are not applying for approval from or notified any federal agency. 

However, the Petitioners will notify the SEC of the financings, as required, shortly after closing. 

11. DESIGNATED CONTACTS 

The designated contacts for questions concerning this Petition are: 

Joan M. Griffin 
Melissa S. Conway 
KELLEY DRYE & WARREN LLP 
3050 K Street, N.W., Suite 400 
Washington, D.C. 20007 
Telephone: (202) 342-8552 
Facsimile: (202) 342-8452 
JGriffin@,ke1levd1.ve.com 
MConwav@,kelleyclrye.con~ 

Copies of any correspondence should also be sent to the following designated representative of 

the Companies: 

Michael J. Shortley, I11 
Vice President & General Counsel 
GLOBAL CROSSING NORTH AMERICA, INC. 
1080 Pittsford-Victor Road 
Pittsford, New York 14534 
Telephone: (585) 255-1429 

2 See Docket U-84-7325, September 25, 1985; ID 001 12247, Case 95-0273 1, August 2, 
1995; ID 001 13293, Case 95-02845, August 23,1995; 99-1 1120, November 18,1999; 
97-0753 1, April 21, 1998. 



Facsimile: (585) 38 1-678 1 
michael.shortley@globalcrossing.com 

DESCRIPTION OF THE TRANSACTION 

The Companies propose that Parent and/or the Companies obtain up to $200 

million through one or more financing arrangements with banks, other financial institutions 

andor other types of investors (the "Financings"). Current proposed Financings include a $55 

million revolving senior credit facility from a commercial bank (the "Commercial Bank"). The 

Borrowers may obtain other Financings in the future. 

The exact amounts and terms of each Financing, which may be completed in 

multiple tranches, will not be finalized until the specific arrangement(s) have been completed or 

shortly before funding of the various transactions, and will reflect the market conditions then 

existing. Some of the terms, such as interest rate, may fluctuate during the term of the Financing 

due to changes in market conditions and the financial condition and/or the performance of the 

Borrowers. The terms of each Financing is expected to be substantially as follows: 

Funding Providers: The funding providers may be banks, financial institutions, private lending 
institutions, private individuals, andor other institutions, either 
individually or a consortium. The funding group may change over the life 
of the Financing. As noted previously, it is expected at present that the 
Commercial Bank will provide Financing. 

Amount: Up to $200 million. Portions of the financed funds may be in the form of 
conventional credit facilities such as revolving credits (which can be 
reborrowed during the term of the commitment); letters of credit; the 
issuance of secured or unsecured notes or debentures (including notes 
convertible into common stock) to banks, other types of financial 
institutions or other investors; or term loans. As noted previously, at 
present, it is expected that the Commercial Bank will provide a revolving 
senior credit facility of up to $55 million. 

Maturity: Any maturity date will be subject to negotiation and will depend on credit 
conditions. All maturity dates will be longer than one (1) year. It is 
expected that the revolving senior credit facility to be provided by the 
Commercial Bank will mature three (3) years after the closing date. 



Interest: Any interest rate will likely be the market rate for similar Financings and 
will not be determined until such time as each Financing is finalized. As 
is typical in such transactions, the interest rate will have two components, 
a base rate and a margin rate. The base rate would be defined as the base 
or prime rate charged by a specified major bank for loans of similar size 
with similar maturities or an as adjusted federal funds rate. Eurodollar 
loans would be based on a specified London Interbank Rate. It is expected 
that the revolving senior credit facility to be provided by the Commercial 
Bank will bear interest at a rate equal to LIBOR plus 300 basis points or 
the Commercial Bank's prime rate plus 150 basis points. 

Security: Relevant to this Petition, some and perhaps all of the loans to Borrower(s) 
are expected to be secured by a security interest in specified assets of the 
Companies, including, but not limited to, a security interest in their 
receivables, tangible personal property, equipment, and intellectual 
property. The stock of the Companies may also be pledged as additional 
security. In some cases, the Companies may provide guarantees or be a 
borrower or co-borrower. The security documents will contain 
appropriate provisions indicating that the exercise of certain rights 
thereunder may be subject to obtaining prior regulatory approval. It is 
expected that the revolving senior credit facility to be provided by the 
Commercial Bank will be secured by shares in and substantially all of the 
North American assets of the Borrowers. 

Use ofProceeds: Some of the proceeds will be available for general corporate purposes, 
capital expenses, and working capital. Other proceeds will be used to fund 
the acquisition of other telecommunications companies andlor 
telecommunications assets. Where money is to be provided to the 
Companies for the acquisition of such assets, the Companies will execute 
an intercompany note for that amount to Parent. To the extent specific 
approval would be required for provision of such a note by the 
Companies, such authority is hereby requested. 

The Companies will continue to operate under their same names and CCNs issued 

by the TRA and their business licenses as filed with the Tennessee Secretary of State's Office. 

IV. PUBLIC INTEREST ANALYSIS 

Approving this Petition will serve the public interest by enhancing the ability of 

the Companies to grow and compete in the highly competitive markets for telecommunications 

services in Tennessee and nationwide. Approval of the financing transaction described herein is 



not expected directly to affect in any way the rates or services of the Companies or their 

affiliates, or result in any change in control of the Companies or their affiliates. The financing 

arrangement will provide the Companies with the financial resources needed to further grow and 

expand its business and to compete in today's highly competitive telecommunications 

environment. A copy of Petitioners' most recent publicly available SEC Form 10-Q is appended 

hereto as Attachment A .  

The Companies compete in Tennessee and other markets with numerous other 

interexchange carriers and enhanced service providers as well as the incumbent local exchange 

carrier and other competitive local exchange carriers. Because the Companies are non-dominant 

carriers, they are not subject to rate of return regulation and their capital structure should not be a 

matter of concern to the TRA. In addition, because of the highly competitive environment in 

which they operate, the rates charged customers are subject to market discipline and the services 

offered generally are available from numerous other carriers. As a result, the source of funds and 

capital structure of the Companies would have little effect on customers in Tennessee or 

elsewhere. In the unlikely event that the Companies' capital structure becomes too costly and 

rates rise, customers may simply migrate to other carriers with preferred rates. Thus, any 

adverse consequences from the financing decisions impact the shareholders, not the customers, 

and any favorable consequences benefit both shareholders and consumers through higher profits, 

lower rates, and better services. 

Moreover, because the public interest is best served by assuring the presence of 

numerous telecommunications competitors in Tennessee, it is important to provide such 

competitors with the flexibility to arrange financing in the manner they deem most appropriate to 

carry on business so long as there is no adverse impact on the public. To deny such flexibility 



would discourage new competitors from entering the state and would encourage existing 

competitors in the state to seek a more favorable regulatory environment elsewhere, neither of 

which would enhance the public interest. Given the challenges facing competitive 

telecommunications carriers, the availability of funds to the Companies in this manner would 

benefit Tennessee consumers. 



WHEREFORE, the Companies respectfully request that the TRA approve, to the 

extent necessary, their participation in the financing transactions described herein and further 

relief as the TRA may deem appropriate. 

Respectfully submitted, 

Global Crossing Telecommunications, Inc. 
Budget Call Long Distance, Inc. 
Global Crossing North American Networks, Inc. 
Global Crossing Local Services, Inc. 
Global Crossing Telemanagement, Inc. 

By: 

Melissa S. Conway 
KELLEY DRYE & WARREN LLP 
3050 K Street, N.W., Suite 400 
Washington, D.C. 20007 
Telephone: (202) 342-8552 
Facsimile: (202) 342-8452 
JGriffin@kellevdrve.co~n 
MConway@kelleydrve.com 

Their Attorneys 

Date: May 23,2006 



VERIFICATION 

I, Michael J. Shortley, 111, am Vice President and General Counsel of Global 

Crossing North America, Inc. and am authorized to represent it and its subsidiaries and affiliates, 

and to make this verification on their behalf. The statements in the foregoing document relating 

to Global Crossing North America, Inc. and its subsidiaries and affiliates, except as otherwise 

specifically attributed, are true and correct to the best of my knowledge and belief. 

I declare under penalty of perjury that the foregoing is true and correct. 

Jc.,,. ,,4, j,?- 

Michak13. Shoi-tley, 111 
Vice President and General Counsel 
Global Crossing North America, Inc. 

Subscribed and sworn to before me this re day of * *OO6' 

JEANNE CHABOT 
Notary Publ~c State of New York 

No. ol'~~6034835 
Qualified In Ontarlo Cou 9 Commission Expires December 0, 200q My Commission expires: 



Attachment A 



FORM 10-Q 
GLOBAL CROSSING LTD - GLBC 

Filed: May 10,2006 (period: March 31,2006) 

Quarterly report which provides a continuing view of a company's financial position 



FINANCIAL INFORMATION 
Financial Statements 1 

FINANCIAL INFORMATION 
Item 1. Financial Statements 

h U &  w s  M n  e s D i  ition and Resul 
of O~erations 

hnLL Quantitative and Qualitative Disclosures about Market Risk 
Item 4. Controls and Procedures 

PART II, 

OTHER INFORMATION 

&.ILL Leaal Proceedinas 
Item 1.4. Risk Factors 

M Exhibits 
SIGNATURES 
EX-31 .I 

EX-31.2 

EX-32.1 

EX-32.2 



UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

FORM 10-Q 

(Mark One) 

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 1 5 0 )  OF THE SECURITIES EXCHANGE ACT OF 
1934 

For the quarterly period ended March 31.2006 

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE ACT OF 
1934 

Commission File Number: 001-16201 

GLOBAL CROSSING LIMITED 

BERMUDA 
(State or other jurisdiction of 

Incorporation or organization) 

(Exact name of registrant as specified in its charter) 

98-0407042 
(I.R.S. Employer 

Identification No.) 

WESSEX HOUSE 
45 REID STREET 

HAMILTON HM 12, BERMUDA 
(Address Of Principal Executive Omces) 

(441) 296-8600 
(Registrant's telephone number, including area code) 

Indicate by check mark whether the registrant (I)  has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 
during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing 
requirements for the past 90 days. Yes No q 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of "accelerated filer 
and large accelerated filer" in Rule 12b-2 of the Exchange Act. (Check one): 

Large accelerated filer Accelerated filer El Non-accelerated filer q 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange 

Act). Yes0 No 



Indicate by check mark whether the registrant has filed all documents and reports required to be filed by Sections 12, 13 or 15(d) of the Securities 
s Exchange Act of 1934 subsequent to the distribution of securities under a plan confirmed by a court. Yes El No 

The number of shares of the Registrant's common stock, par value $0.01 per share, outstanding as of May I ,  2006 was 24,408,679. 



GLOBAL CROSSING LIMITED AND SUBSIDIARIES 

INDEX 

PART I FINANCIAL INFORMATION 

Item 1 .  Financial Statements 

Item 2. Mana~ement's Discussion md Analvsis of Financial Condition and Results of O~crations 
. .  . 
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Item 4. Controls and Procedures 
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PART I. FINANCIAL INFORMATION 

Item 1. Financial Statements 

GLOBAL CROSSING LIMITED AND SUBSIDIARIES 

CONDENSED CONSOLIDATED BALANCE SHEETS 
(in millions, except share and per share information) 

March 31, December 31, 
2006 2005 

""*l.-r v r r - r - ~ z  (""audi'*),va%--%v .rxlm 

. _, - ...- _ .--*-- -. --?-? . --- - m-sji----*- - , . --.-. 
$ 

eg*. v "  - -.-.F3-ac - r" Cash and'&& equivaf&b $ "2Ba 
Restricted cash and cash equiva 

f?---.Sx- 
Accounts receivable, net of all0 

costs and other current - " " "  - . > ,  , - i.- v.--.-- W "  7 -  < - 
tal current assets 464 - 548" 
qulpment, net of accumulated depreclatlon of $278 and $242, - \- - 7 .-.. -.,* , - q - s  " ,, > < a  - . 966 v -  - __--- * 963 - 

82 79 
a , ". -..-%-?a-< ..% % -r--=. - % 7 . z , ~ ~ - ~ ~ . > r - w . " - T - . . ~ . - * " - ~  * 

$ 1.512 
-nr"%-yF-p 

1.590 al assets 

Current liabilities: 
y- " - - -% , -. - - - -k-,. *-,. "? . . - % -5,T 

Accounts payable % ' 164 
'-̂ *-=- - 

Accrued cost of access 143 134 

,w %<-- -- . - .,-->-- --. - -. , " 

Total current liabilities" 800 " 807 ' 
Debt wlth conholllng shareholder _ , - -* __,- _ _ _ _ - , 

r ,. 7 ." -,w*,,-- -- *2" - - ". 262 
\ . 360 -v "'* ". --7. 

262- 
Long term deb 361 
Obllgatlons ur . . - - .- - - - - -  " - . . ,,*-- 79 -- - -  
Deferred revel *-115 

62- 
115 

It 
~der capital 1 
lue 

*. ~ 
Accrued restructuring costs - , - -  - -  - " - .  T-Prl -. -- - - ..-- 85 - " -7  - 89 
Other deferred liabilities ' - *  67 ' F J " x  67' 

Total liabll~ties mx#Fg6L3 ERS, -" ".= - "cr' -- - "' ,.---- - - .- < - -- - . .*.. r---n. - s ,-----* 
1.768 

- . - t  

1.763 

Common stock, 55,000,000 shares authorzed, $01 par value, 24,367,830 and 22,586,703 shares lssued and 
- outstanding as of March 3 1,2006 and December 3 1,2005, respectively ~-_i~+,-~.y,~v~i-i-i-~i.i.i.-*~,y~-w -*iT-7mm - 

'pts*xeferred stock with conholling shareholder, 45,000,000 shares 
$.lo par value, 18,000,000 shares issued and outstanding 2 

Add~tional paid-in capltal 56 1 534 
-~ccumulated other comprehensive loss 

- 
(10) (8j 

Accumulated defic~t - -. (70 1) 
'F"" Total shareholders' deficit (173) 

authorized, 

Total liabilities and shareholders' deficit $ 1.512 $ 1.590 

The accompanying notes are an integral part of these condensed consolidated financial statements. 

1 



GLOBAL CROSSING LIMITED AND SUBSIDIARIES 

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS 
(in millions, except share and per share information) 

(unaudited) 

Three Months Ended 
March 31, 

2006 2005 

Interest,expens 
YW$'(,ber income ( 

Loss before reorgani 
' ' 

Net gain on pre 
Loss before provision for income taxes *- *+. * - < _ ~,* - - ,- -- . ". .> -*. -,.-- . < ?. *. . "" *%.? -$ .<7< "* (96) - , ,.,- *, " % (97) 
Provision for income taxes 112) (9) 

The accompanying notes are an integral part of these condensed consolidated financial statements. 
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GLOBAL CROSSING LIMITED AND SUBSIDIARIES 

n operating, 
I by (used in: 
.ope- and e 
. a .  

3ncing activi . . 

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
(unaudited) 
(in millions) 

Three Months Ended 
March 31. 

2006 2005 

Changes in operating working. capital . . . . . . . . . , . . . . . .  . , . , , , . , ,  . . . . ; , . . . . . 7 )  , .,, <*....-,. (4 1) 
$-+&?T..T Other . ," %:.> . . 4 41 

Net cash used i 
f%% flowsprovided 

Purchases of PI 
Change in restnctea casn a 

Net cash used in investing activities 
&sh flows provided by (used in) financhg activiGes 

,.' , .. ;, . . 

Proceedsfrom exercise of s 
7 ' Other 
Net cash used in fin; 

Cash and cash equivalents, beginning of 
Cash and cash equivalents, end of period . ....> ",* ,--; ,..,,. . ,, .<, .: , - . ",< *.-% :6wT,,,... > .  ~ *.<*w-." ,, .-..., \: . , .  . .. . . . . -&%,,..". T'"".'. - -  ". . , , '. 
Non cash investing and financing activitik: ' . 

Capital lease and debt obligations incurred u k 

". 
,lock options 

The accompanying notes are an integral part of these condensed consolidated financial statements. 
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GLOBAL CROSSING LIMITED AND SUBSIDIARIES 

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 
(in millions, except number of locations, square footage, employees, share and per share information) 

1. BACKGROUND AND ORGANIZATION 

Global Crossing Limited and its subsidiaries (collectively, the "Company") provide telecommunication services using a global IP-based network that 
directly connects more than 300 major cities in 29 countries and delivers services to more than 600 cities in more than 60 countries around the world. The 
Company serves many of the world's largest corporations, providing a full range of managed data and voice products and services. For management purposes, 
the Company's operations are organized into three reportable operating segments: (i) enterprise, camer data and indirect channels, (ii) carrier voice, and 
(iii) consumer voice (see Note 11). 

2. BASIS OF PRESENTATION 

Basis of Presentation and Use of Estimates 

The accompanying condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the 
United States of America ("U.S. GAAP") and pursuant to the rules and regulations of the Securities and Exchange Commission (the "SEC"). Certain information 
and disclosures normally included in financial statements prepared in accordance with U.S. GAAP have been condensed or omitted pursuant to such rules and 
regulations. Accordingly, these condensed consolidated financial statements should be read in conjunction with the audited consolidated financial statements and 
related notes thereto included in the Company's Annual Report for the year ended December 31,2005 filed with the SEC on Form 10-K. These condensed 
consolidated financial statements include the accounts of the Company over which it exercises control. In the opinion of management, the accompanying 
condensed consolidated financial statements reflect all adjustments (consisting of normal recurring adjustments) considered necessary for a fair presentation of 
interim results for the Company. The results of operations for any interim period are not necessarily indicative of results to be expected for the full year. 

The preparation of consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect 
the reported amounts of assets and liabilities as of the date of the condensed consolidated financial statements, the disclosure of contingent assets and liabilities in 
the condensed consolidated financial statements and the accompanying notes, and the reported amounts of revenue and expenses during the periods presented. 
Actual amounts and results could differ from those estimates. The estimates the Company makes are based on historical factors, current circumstances and the 
experience and judgment of the Company's management. The Company evaluates its assumptions and estimates on an ongoing basis and may employ outside 
experts to assist in the Company's evaluations. 

Certain amounts in prior period condensed consolidated financial statements and accompanying footnotes have been reclassified to conform to the current 
year presentation. 

3. RESTRUCTURING ACTIVITIES 

2004 Restructuring Plan 

In light of ongoing adverse conditions in the telecommunications industry, particularly the continued pricing pressures for telecommunications services, 
the Company's Board of Directors approved a restructuring plan on October 8,2004 designed to focus on businesses that are consistent with the Company's 
overall mission. The 



GLOBAL CROSSING LIMITED AND SUBSIDIARIES 

NOTES T O  CONDENSED CONSOLIDATED FINANCIAL STATEMENTS-(Continued) 
(in millions, except number of locations, square footage, employees, share and per share information) 

plan involves concentrating the Company's efforts in areas that the Company anticipates will provide profitable growth opportunities and exit strategies for 
moving away from a number of unprofitable and non-strategic parts of the business. The plan includes initiatives to increase the Company's focus on its core 
enterprise, collaboration, and camer data sales business as well as to pursue several new business development opportunities in areas where the Company can 
capitalize on its IP network and capabilities. 

As a result of these efforts, the Company incurred cash restructuring charges of approximately $1 1 for severance and related benefits in 2004 in connection 
with the anticipated workforce reductions and an additional $1 for real estate consolidation. All amounts incurred for employee separations had been paid at 
December 31,2005, and it is anticipated that payment in respect of these restructuring activities related to real estate consolidations will continue through 2008. 
At March 3 1,2006 the restructuring reserve related to this plan is $1. Restructuring charges for all periods are included in selling, general, and administrative 
expenses in the condensed consolidated statement of operations. 

2003 and Prior Restructuring Plans 

Prior to the Company's emergence from bankruptcy on December 9,2003, the Company adopted certain restructuring plans as a result of the slow down 
of the economy and telecommunications industry, as well as its efforts to restructure while under Chapter 11 bankruptcy protection. As a result of these activities, 
the Company eliminated approximately 5,200 positions and vacated over 250 facilities. All amounts incurred for employee separations have been paid and it is 
anticipated that the remainder of the restructuring liability, all of which relates to facility closings, will be paid through 2025. 

The facilities closings reserve is composed of continuing building lease obligations, estimated decommissioning costs and broker commissions for the 
restructured sites (aggregating $397 as of March 3 I, 2006), offset by anticipated receipts from existing and future third-party subleases. As of March 3 1,2006, 
anticipated third-party sublease receipts were $283, representing $96 from subleases already entered into and $1 87 from subleases projected to be entered into in 
the future. The Company continues to review the anticipated costs and third-party sublease payments on a quarterly basis and records adjustments for changes in 
these estimates in the period such changes become known. 

The table below reflects the activity associated with the restructuring reserve relating to the restructuring plans initiated during and prior to 2003 for the 
three months ended March 3 1,2006 (unaudited): 



GLOBAL CROSSING LIMITED AND SUBSIDIARIES 

NOTES T O  CONDENSED CONSOLIDATED FINANCIAL STATEMENTS-(Continued) 
(in millions, except number of locations, square footage, employees, share and per share information) 

4. OTHER CURRENT LIABILITIES 

Other current liabilities consist of the following: 

March 31, December 31, 
2006 2005 

(unaudited) 
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8 
Other 66 " 65 

Total other current l~abll~tles u $ 330 
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5. STOCK BASED COMPENSATION 

Effective January 1,2006, the Company adopted Statement of Financial Accounting Standards ("SFAS"') No. 123R, "Share Based Payment," ("SFAS 
123R") using the modified prospective method. SFAS 123R requires all share-based awards granted to employees to be recognized as compensation expense 
over the service period (generally the vesting period) in the consolidated financial statements based on their fair values. Prior to the adoption of SFAS 123R, 
stock-based compensation expense was recognized using the fair value provisions of SFAS 123, "Accounting for Stock-Based Compensation," ("SFAS 123") 
which the Company adopted on December 9,2003. The fair value method under SFAS 123R is similar to the fair value method under SFAS 123 with respect to 
measurement and recognition of stock-based compensation expense except that SFAS 123R requires an estimate of future forfeitures whereas SFAS 123 
permitted recognizing the impact of the forfeitures as they occur. As the Company estimated the impact of future forfeitures for the majority of its share-based 
payment plans upon adoption of SFAS 123, the impact on the Company's consolidated results of operations or financial position of adopting SFAS 123R is 
estimated to be less than $0.2 over the remaining service period. SFAS 123R also requires the realization of tax benefits in excess of amounts recognized for 
financial reporting purposes to be recognized as a financing activity rather than an operating activity in the consolidated statement of cash flows. Currently only 
our Global Crossing (UK) Telecommunications Limited subsidiary (together with its subsidiaries, "GCUK") has the ability to realize any tax benefits. 

For the three months ended March 3 1,2006 and 2005, the Company recognized $12 and 513, respectively, of non-cash stock related expenses. These 
expenses are included in real estate, network and operations and selling, general and administrative in the condensed consolidated statements of operations. The 
stock-related expenses for each period reflect share-based awards outstanding during such period, including awards granted both prior to and during such 
period. 

During the three months ended March 31,2006, the Company awarded 436,900 restricted stock units which vest on March 7,2009 and 518,900 
performance share opportunities which vest on December 3 1,2008, in each 

6 
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case subject to continued employment through the vesting date and subject to earlier pro-rata payout in the event of death or long-term disability. Each 
performance share grantee will earn (i) 50% of his or her target award for a given opportunity if the threshold financial performance goal for that opportunity is 
achieved, (ii) 100% of his or her target award for a given opportunity if the target financial performance goal for that opportunity is achieved and (iii) 150% of 
his or her target award for a given opportunity if the maximum financial performance goal for that opportunity is achieved. No payout will be made for 
performance below threshold, and the payout for performance above maximum is capped at 150% of the target opportunity. The total performance share 
opportunity of each participant in this program comprises three separate award opportunities based on measures of combined 2006 and 2007 earnings, cash use, 
and adjusted gross margin attributable to the Company's enterprise, carrier data and indirect channel segment. 

Annual Bonus Program 

During the three months ended March 31,2006, the Board of Directors of the Company adopted the 2006 Annual Bonus Program (the '2006 Bonus 
Program"). The 2006 Bonus Program is an annual bonus applicable to substantially all employees of the Company, which is intended to retain such employees 
and to motivate them to help the Company achieve its financial goals. Each participant is provided a target award under the 2006 Bonus Program expressed as a 
percentage of base salary. Actual awards under the 2006 Bonus Program will be paid only if the Company achieves specified earnings and cash flow goals. 
Bonus payouts under the 2006 Bonus Program will be made half in cash and half in fully vested shares of common stock of the Company; provided that the 
Compensation Committee of the Board of Directors retains discretion to use cash rather than shares as the Committee deems fit. To the extent common shares are 
used for payment of bonus awards, such shares shall be valued based on the closing price on the NASDAQ National Market on the date financial results are 
certified by the Compensation Committee and the Board of Directors. 

6. COMPREHENSIVE LOSS 

The components of comprehensive loss for the periods indicated are as follows: 

T h m  Months Ended 
March 31. 

2006 - 2005 
i. - - T Y + Y ~ ~ ~ - W G ~ F ~ , F ~ * - C ~ -  gaup-msvw-lm-pw w-e rnrn * r s r - n - s -  - w w m ~ ~ ~  

- 
$' (l08j '"" S (106) 

Foreign currency translation adjustment . . A ." % 9 (1) 12 
Unrealized derivative gain (loss) on cash flow hedges * 7%"ll!l A 2 
Comprehensive loss 

7. LOSS PER COMMON SHARE 

Basic loss per common share is computed as loss applicable to common stockholders divided by the weighted-average number of common shares 
outstanding for the period. Loss applicable to common shareholders includes preferred stock dividends of $1 for the three months ended March 3 1,2006 and 
2005. Diluted loss per common share reflects the potential dilution that could occur if securities or other contracts to issue common stock were exercised or 
converted into common stock. However, since the Company had net losses for the three months ended March 3 1,2006 and 2005, diluted loss per common share 
is the same as basic loss per common share. 
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For the three months ended March 31,2006, potentially dilutive securities not included in diluted loss per common share include 18,000,000 shares of 
convertible preferred stock, 675,862 stock options, 14,258,161 shares issuable upon conversion of mandatory convertible notes, and 1,121,353 common shares 
issuable upon vesting of restricted stock units issued under the 2003 Global Crossing Limited Stock Incentive Plan. For the three months ended March 31,2005, 
potentially dilutive securities not included in diluted loss per common share include 18,000,000 shares of convertible preferred stock, 820,839 stock options, 
13,839,247 shares issuable upon conversion of mandatory convertible notes and 633,523 common shares issuable upon vesting of restricted stock units under the 
2003 Global Crossing Limited Stock Incentive Plan. 

8. INCOME TAXES 

The Company's provision for income taxes for the three months ended March 31,2006 and 2005 was $12 and $9, respectively, of which $1 1 and $8, 
respectively, was attributable to the tax on current earnings, which was offset by realized pre-emergence net deferred tax assets. The provision for income taxes, 
which is a reversal of the related valuation allowance that existed at the fresh start date, has been recorded as a reduction of intangibles to zero and thereafter as 
an increase in additional paid-in-capital in accordance with Statement of Position No. 90-7, "Financial Reporting by Entities in Reorganizations under the 
Bankruptcy Code." This accounting treatment does not result in any change in liabilities to taxing authorities or in cash flows. 

9. CONTINGENCIES 

From time to time, the Company is party to various legal proceedings in the ordinary course of business or otherwise. The following is a description of the 
material legal proceedings involving the Company commenced or pending during the three months ended March 3 1,2006. In accordance with SFAS 5, 
"Accounting for Contingencies," the Company makes a provision for a liability when it is both probable that a liability has been incurred and the amount of the 
loss can be reasonably estimated. These provisions are reviewed at least quarterly and adjusted to reflect the impacts of negotiations, settlements, rulings, advice 
of legal counsel, and other information and events pertaining to a particular case. Although the Company believes it has adequate provisions for the following 
matters, liligation is inherently unpredictable and it is possible that cash flows or results of operations could be materially and adversely affected in any particular 
period by the unfavorable resolution or disposition of one or more of these contingencies. 

AT& T Ine. ~ormal ly  SBC Communications Inc.) Claim 

AT&T Inc. ("AT&T') has asserted that the Company is engaging in the misrouting of traffic through third-party intermediaries for the purpose of 
avoiding access charges payable to AT&T's LEC affiliates, allegedly in violation of the AT&T Order. AT&T asserted that the Company owed it $19 through 
July 15, 2004. The Company responded to AT&T denying the claim in its entirety. 

On November 17,2004, AT&T's LEC affiliates commenced an action against the Company and other defendants in the U.S. District Court for the Eastern 
District of Missouri. The complaint alleges that the Company, through certain unnamed intermediaries, which are characterized as "least cost routers," terminated 
long distance traffic in a manner designed to avoid the payment of interstate and intrastate access charges. 

The complaint alleges five causes of action: (1) breach of federal tariffs; (2) breach of state tariffs; (3) unjust enrichment (in the alternative to the tariff 
claims); (4) fraud; and (5) civil conspiracy. Although the complaint does not contain a specific claim for damages, plaintiffs allege that they have been damaged 
in the amount of 
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approximately $20 for the time period of February 2002 through August 2004. The complaint also seeks an injunction against the use of "least cost routers" and 
the avoidance of access charges. The Company filed a motion to dismiss the complaint on January 18,2005, which motion was mooted by the filing of a First 
Amended Complaint on February 4,2005. The First Amended Complaint added as defendants five competitive local exchange carriers and certain of their 
affiliates (none of which are affiliated with the Company) and realleged the same five causes of action. The Company filed a motion to dismiss the First 
Amended Complaint on March 4,2005. On August 23,2005, the Court referred a comparable case to the FCC and the FCC has sought comments on the issues 
referred by the Court. The Company filed comments in the two declaratory judgment proceedings occasioned by the Court's referral. On February 7,2006, the 
Court entered an order: (a) dismissing AT&T's claims against Global Crossing to the extent that such claims arose prior to December 9,2003 by virtue of the 
injunction contained in the joint plan of reorganization (the "Plan of Reorganization") of the Company's predecessor and a number of its subsidiaries 
(collectively, the "GC Debtors") pursuant to chapter 11 of title I1 of the United States Code which became effective on that date; and @) staying the remainder 
of the action pending the outcome of the referral to the FCC described above. On February 22,2006, AT&T moved the Court to reconsider its decision of 
February 7,2006 to the extent that it dismissed claims that arose prior to December 9,2003. The Company filed its response to the motion on March 6,2006, 
requesting that the Court deny the motion. 

Restdement Class Action Litigation 

Following the Company's April 27,2004 announcement that the Company expected to restate certain of its consolidated financial statements as of and for 
the year ended December 3 1,2003, eight separate class action lawsuits all purporting to be brought on behalf of Company shareholders were commenced against 
the Company and certain of its officers and directors in the U.S. District Courts in New Jersey, New York and California. The cases were consolidated and 
transferred by the Judicial Panel on Multidistrict Litigation to Judge Gerard Lynch of the U.S. District Court for the Southern District of New York based on his 
past involvement in prior cases involving the Company. On February 18,2005, lead plaintiffs filed an amended consolidated class action complaint against the 
Company and two of its past and present officers. 

The consolidated amended complaint alleges that the Company defrauded the public securities markets by issuing false and misleading statements that 
failed to disclose or indicate (i) that the Company had materially understated its accrued cost of access liabilities by as much as $80, (ii) that the Company lacked 
sufficient internal controls to prevent material misstatements, (iii) that the Company lacked sufficient internal controls to properly record and report accrued cost 
of access liabilities and operating expenses, (iv) that its financial statements were not prepared in accordance with generally accepted accounting principles, 
(v) that the Company did not, contrary to its representations, consistently monitor the accuracy of its systems that measured cost of access, (vi) that the 
Company's results were materially inflated, and (vii) that the Company did not have a "clean" balance sheet. Plaintiffs contend that the Company's misstatement 
or omissions artificially inflated the price of the Company's stock, which declined when the "true" costs were disclosed. Plaintiffs seek compensatory damages as 
well as other relief. 

The Company and the lead plaintiffs have signed an agreement to settle the litigation that would obligate the Company to pay $15 into a settlement 
fund. The Company expects that the full $1 5 would be paid or reimbursed by proceeds from one of the Company's directors and officers' liability insurance 
policies. On April 17,2006, the Court signed an order granting preliminary approval of the settlement and preliminarily certified a class for purposes of 
settlement. The Coun also provided that notice of the settlement should be given to the class, and scheduled a hearing for final approval of the settlement on 
September 22,2006. 
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Claim by the U.S. Department of Commerce 

A claim was filed in the Company's bankruptcy proceedings by the U.S. Department of Commerce (the "Commerce Department") on October 30,2002 
asserting that an undersea cable owned by Pacific Crossing Limited ("PCL"), a former subsidiary of the Company, violates the terms of a Special Use permit 
issued by the National Oceanic and Atmospheric Administration ("NOAA"). The Company believes responsibility for the asserted claim rests entirely with the 
Company's former subsidiary. On November 7,2003, the Company and the Global Crossing Creditors' Committee filed an objection to this claim with the 
Bankruptcy Court. Subsequently, the Commerce Department agreed to limit the size of the prepetition portion of its claim to $14. Negotiations with PCL to 
resolve the remaining issues are ongoing but no final resolution has been reached. An identical claim that had been filed in the bankruptcy proceedings of PCL 
was settled in principle in September 2005 and was subsequently approved by the court as part of the PCL plan of reorganization confirmed in an order dated 
November 10,2005. The Company has commenced preliminary discussions with NOAA as to the impact that settlement has on the claim against the Company. 

United Kingdom Anfi-Trust Investigation 

In 2002, an investigation was commenced by the United Kingdom Ofice of Fair Trading ("OFT") regarding an allegation that various subsea cable 
operator entities, including the Company, had engaged in an illegal agreement to collectively boycott a company located in the U.K. that was holding itself out as 
providing a means for the landing of subsea telecommunications cables at a location in the U.K. The Company responded to that investigation in 2002 denying 
the allegation. 

In August 2003, the OFT extended its investigation to include allegations of price fixing and information sharing on the level of fees that the subsea 
entities would pay landowners for permission to land submarine telecommunication cables on their land in the U.K. The Company responded to that 
investigation denying illegality on October 10,2003. The Company cooperated fully with the investigation and has supplied additional factual materials 
including a number of formal witness statements. By a letter dated January 24,2006, the OFT notified the Company that it had provisionally decided to close 
both investigations. The Company expects that this provisional decision will be formally ratified in the very near future. 

Qwest Righrsop Way Litigation 

In May 2001, a purported class action was commenced against three of the Company's subsidiaries in the U.S. District Court for the Southern District of 
Illinois. The complaint alleges that the Company had no right to install a fiberoptic cable in rights-of-way granted by the plaintiffs to certain railroads. 
Pursuant to an agreement with Qwest Communications Corporation, the Company has an indefeasible right to use certain fiberoptic cables in a fiberoptic 
communications system constructed by Qwest within the rights-of-way. The complaint alleges that the railroads had only limited rights-of-way granted to them 
that did not include permission to install fiberoptic cable for use by Qwest or any other entities. The action has been brought on behalf of a national class of 
landowners whose property underlies or is adjacent to a railroad right-of-way within which the fiberoptic cables have been installed. The action seeks actual 
damages in an unstated amount and alleges that the wrongs done by the Company involve fraud, malice, intentional wrongdoing, willful or wanton conduct 
andlor reckless disregard for the rights of the plaintiff landowners. As a result, plaintiffs also request an award of punitive damages. The Company made a 
demand of Qwest to defend and indemnify the Company in the lawsuit. In response, Qwest has appointed defense counsel to protect the Company's interests. 
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The Company's North American network includes capacity purchased from Qwest on an IRU basis. Although the amount of the claim is unstated, an 
adverse outcome could have an adverse impact on the Company's ability to utilize large portions of the Company's North American network. This litigation was 
stayed against the Company pending the effective date of the Plan of Reorganization, and the plaintiffs' prepetition claims against the Company were 
discharged at that time in accordance with the Plan of Reorganization. By agreement between the parties, the Plan of Reorganization preserved plaintiffs' rights 
to pursue any post-confirmation claims of trespass or ejectment. If the plaintiffs were to prevail, the Company could lose its ability to operate large portions of 
its North American network, although it believes that it would be entitled to indemnification from Qwest for any losses under the terms of the IRU agreement 
under which the Company originally purchased this capacity. As part of a global resolution of all bankruptcy claims asserted against the Company by Qwest, 
Qwest agreed to reaffirm its obligations of defense and indemnity to the Company for the assertions made in this claim. In September 2002, Qwest and certain of 
the other telecommunication carrier defendants filed a proposed settlement agreement in the U.S. District Court for the Northern District of Illinois. On July 25, 
2003, the court granted preliminary approval of the settlement and entered an order enjoining competing class action claims, except those in Louisiana. The 
settlement and the court's injunction were opposed by a number of parties who intervened and an appeal was taken to the U.S. Court of Appeals for the Seventh 
Circuit. In a decision dated October 19,2004, the Court of Appeals reversed the approval of the settlement and lifted the injunction. The case has been remanded 
to the District Court for further proceedings. 

Customs Tar Audit 

A tax authority in South America has concluded a preliminary audit of the Company's books and records for the years ended December 3 1,2001 and 2000 
and has made certain initial findings adverse to the Company including the following: failure to disclose discounts on certain goods imported into the country, 
failure to include the value of software installed on certain computer equipment, and clerical errors in filed import documents. The Company has received formal 
assessments totaling $9. The potential customs and duties exposure, including possible treble penalties to the Company, could be as high as $38. The Company is 
now engaged in litigation with the tax authority to resolve the issues raised in the assessment. 

Foreign Income Tax Audit 

A tax authority in South America issued a preliminary notice of findings based on an income tax audit for calendar years 2001 and 2002. The examiner's 
initial findings took the position that the Company incorrectly documented its importations and incorrectly deducted its foreign exchange losses against its 
foreign exchange gains on loan balances. An official assessment of $26, including potential interest and penalties, was issued in 2005. The Company has 
challenged the assessment and expects lengthy litigation if the assessment is not resolved with the tax authority. 

Claim by PaciBc Crossing Limited 

This claim arises out of the management of the PC-I trans-Pacific fiber-optic cable, which was constructed, owned and operated by PCL. PCL asserts 
that the Company and Asia Global Crossing, another former subsidiary of the Company, breached their fiduciary duties to PCL, improperly diverted revenue 
derived from sales of capacity on PC-I, and failed to account for the way revenue was allocated among the corporate entities involved with the ownership and 
operation of PC-I. The claim also asserts that revenues derived from operation and maintenance fees were also improperly diverted and that PCL's expenses 
increased unjustifiably through agreements executed by the Company and Asia Global Crossing on behalf of PCL. 
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During the pendency of the Company's Chapter I1 proceedings, on January 14,2003. PCL filed an administrative expense claim in the GC Debtors' 
bankruptcy court for $8 in post-petition services plus unliquidated amounts arising from the Company's alleged breaches of fiduciary duty and misallocation of 
PCL's revenues. The Company objected to the claim and asserted that the losses claimed were the result of operational decisions made by PCL management and 
its corporate parent, Asia Global Crossing. On February 4,2005, PCL filed an amended claim in the amount of $79 claiming the Company failed to pay revenue 
for services and maintenance charges relating to PC-I capacity and failed to pay PCL for use of the related cable stations and seeking to recover a portion of the 
monies received by the Company under a settlement agreement entered into with Microsoft Corporation and an arbitration award against Softbank. The 
Company filed an objection to the amended claim seeking to dismiss, expunge andlor reclassify the claim and PCL responded to the objection by filing a motion 
for partial summary judgment claiming approximately $22 for the capacity, operations and maintenance charges and co-location charges and up to 
approximately $78 for the Microsoft and Softbank proceeds. PCL's claim for co-location charges (which comprised approximately $2 of the total claim) has 
been settled pursuant to a settlement agreement which was approved by PCL's bankruptcy court on November 10,2005. 

PCL and the Company have also agreed that PCL's claims will be consolidated with those which the Company has filed against PCL in its separate 
bankruptcy case and both parties' claims will be litigated in the Company's bankruptcy court. No monies will be paid by either party until both parties' 
countervailing claims have been resolved. The Company and PCL are currently negotiating the terms of a new scheduling order, which may ultimately provide 
for the withdrawal of PCL's pending summary judgment motion and the filing of a new summary judgment motion. At present, PCL appears to have abandoned 
its claims for alleged breaches of fiduciary duty, however, it has represented to the Company that it intends to continue prosecuting its claims for misallocation of 
revenues. 

Foreign Government Highways Tax 

On December 20,2004, representatives of one of the Company's European subsidiaries were advised at a meeting with the applicable governmental 
agency for highways that a tax would be levied on the Company in respect of the Company's network in that country. The Company originally received 
assessments totaling $4. The Company has formally appealed all tax assessments received and in the third quarter of 2005 received notice that the government 
had accepted certain points of the Company's appeal which is expected to reduce the Company's liability to less than S 1. The Company has received further 
assessments in early 2006 which further reduce the Company's anticipated liability. The Company is continuing with its appeal to seek further reductions. 

10. RELATED PARTY TRANSACTIONS 

Commercial and other relationships between the Company and ST Telemedia 

During the three months ended March 3 1,2006 and 2005, the Company provided approximately $0.0 and $0.2, respectively, of telecommunications 
services to subsidiaries and affiliates of the Company's majority shareholder and parent company, Singapore Technologies Telemedia Pte Ltd ("ST Telmedia"). 
Further, during the three months ended March 31,2006 and 2005, the Company received approximately $0.5 and $0. I of co-location services from an affiliate of 
ST Telemedia. Additionally, during the three months ended March 3 1,2006 and 2005, the Company accrued dividends and interest of $8.6 and $7.8, 
respectively, related to debt and preferred stock held by affiliates of ST Telemedia. 
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At March 3 1,2006 and December 3 1,2005, the Company had approximately $32.7 and $24. I, respectively, due to ST Telemedia and its subsidiaries and 
affiliates, and in each case approximately $0.0 due from ST Telemedia and its subsidiaries and affiliates. The amounts due to ST Telemedia and its subsidiaries 
and affiliates relate to interest due under the $250 aggregate principal amount of 4.7% payable in kind mandatory convertible notes held by subsidiaries of ST 
Telemedia (the "Convertible Notes") and dividends accrued on the Company's 2% cumulative senior convertible preferred stock, and are included in "other 
current liabilities" and "other deferred liabilities," respectively, in the accompanying consolidated balance sheets. The Company accrues interest on the 
Convertible Notes at the annual rate of 1 1% due to certain provisions in the Convertible Notes indenture that could obligate the Company to pay interest 
retroactively at that rate if the Company were unable to deliver common shares upon receiving a notice of conversion from a holder of such notes (a "Conversion 
Restriction"). However, at such time, if any, as the Convertible Notes are convened into common shares of the Company, all amounts accrued for interest and 
principal on the applicable Convertible Notes will be reclassified to common stock and additional paid in capital. 

Commercial relationships between the Company and the Slim Family 

According to filings made with the SEC, Carlos Slim Helu and members of his family (collectively, the "Slim Family"), together with entities controlled 
by the Slim Family, held greater than 10% of the Company's common stock as of March 3 1,2006. Accordingly, the members of the Slim Family may therefore 
be considered to have been related parties of the Company during the first quarter of 2006. During the three months ended March 3 1,2006 and 2005, the 
Company engaged in various commercial transactions in the ordinary course of business with telecommunications companies controlled by or subject to 
significant influence from the Slim Family ("Slim-Related Entities"). Specifically, telecommunications services provided to Slim-Related Entities during the 
three months ended March 31,2006 and 2005, were approximately $1.4 and $2.4, respectively. Purchases of access-related services from Slim-Related Entities 
were approximately $1.7 and $1.4, respectively, for the three months ended March 31.2006 and 2005. 

Commercial relationships with Employees 

During the first quarter of 2006, the Company purchased the shares of a company owned by an employee for $0.2. 

Settlement with Asia Global Crossing Bankruptcy Trustee 

In November 2004, the bankruptcy trustee for Asia Global Crossing Ltd, a former majority-owned subsidiary of the Company now in liquidation under 
chapter 7 of the U.S. Bankruptcy Code ("AGC"), filed a lawsuit against a number of former directors and officers of AGC, including the chief executive officer 
and certain other senior officers of the Company (collectively, the "Company Parties"). The lawsuit alleged, among other things, breaches of fiduciary duty and 
duty of loyalty, preferential transfers, and fraudulent conveyances, in each case arising prior to the AGC bankruptcy filing in November 2002. The Company was 
not named as a defendant in the lawsuit. To avoid adverse consequences to the Company that might result from protracted litigation of the matter, the Company 
entered into a stipulation of settlement on November 30,2005 with (among others) the AGC bankruptcy trustee and agreed to contribute $4 to a larger settlement 
fund. The stipulation was approved by Judge Lynch of the U.S. District Court for the Southern District of New York on March 23,2006. Under the terms of the 
settlement, the Company is required to contribute $2 to the settlement fund on or about May 23,2006 and the remaining $2 on January 3 1,2007. 
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11. SEGMENT REPORTING 

SFAS No. 131 "Disclosures about Segments of an Enterprise and Related Information" ("SFAS No. 131") defines operating segments as components of an 
enterprise for which separate financial information is available and which is evaluated regularly by the Company's chief operating decision maker in deciding 
how to assess performance and allocate resources. The Company's chief operating decision maker assesses performance and allocates resources based on three 
separate operating segments: (i) enterprise, carrier data and indirect channels, (ii) carrier voice, and (iii) consumer voice, small business group ("SBG) and 
Trader Voice. 

The enterprise, carrier data and indirect channels segment consists of: (i) the provision of voice, data and collaboration services to all customers other than 
carriers, consumers, and Trader Voice and SBG customers; (ii) the provision of data products, including IP, transport and capacity services, to 
telecommunications carrier customers; and (iii) the provision of voice, data and managed services to or through business relationships with other 
telecommunications carriers, sales agents and system integrators. The carrier voice segment consists of the provision of United States domestic and international 
long distance voice services to carrier customers. The consumer voice, SBG and Trader Voice segment consists of the provision of voice and data services to 
these customers. During 2005 SBG and Trader Voice assets were sold. 

The Company defines adjusted gross margin as revenue less cost of access. This metric is a key financial measure used by the chief operating decision 
maker in assessing segment performance and allocating resources. Adjusted gross margin is not recognized under U.S. GAAP. 

Segment information 

For the quarter ended March 3 1,2006: 

Enterprise, carrier 
data and Indirect Carrier Consumer Consolidated 

--rrrr ssa- *T-. -.iRX--rpaprr.+xrr-.^yr. - channels -. voice voice Results 
W e m n  Ti iT&aiciGiomeis'" ' 

28g-wx?- 'is 168- '-4'- 2"pa.'"""'$. 456 

Cost of access (136) (149) - 
? 7-  =?--' ---- * -*- --- - -.-- (285) 

Adjusted grossmargin ' - 150 - L.2 '- % -" - 9F' 171 
Real estate, network and operat' 
Third party maintenance 
Cost of equipment sales , - w - c - ~ - ~ - L c ~ T - T  -SF- - r i  x .%- - c ~ p  ur n- t I .--- a 7,- w-qe- - a- xi--+ - wy-7 cy7ur.a .fwx,wyry 
Gross margin u 



GLOBAL CROSSING LIMITED AND SUBSIDIARIES 

NOTES T O  CONDENSED CONSOLIDATED FINANCIAL STATEMENT-Continued) 
(in millions, except number of locations, square footage, employees, share and per share information) 

Enterprise, carrier Consumer voice 
data and indirect Carrier SBC and Consolidated 

channels voice rader Voice Results - 
*m. ""w-T*- +(I ~ i l " i l " ~ . W 2 . 1 ~ ~ F ' R p U 3 3  $ , , - "3 34L"YI""3F"$ 526 

Cost of access (15) (320) 
Adjusted grosswmargin . $ 19 206 
Real estate, network and opera 

rn.x*uy.-yj.rrc*"< r a" )  -a. * % x-  . " . ?  , . ,. , . , ^ <% I _ - L - I*II \.._ -.," 
Third party maintenance 

(79) 

Cost of equipment sales 
(26) 

. T'""f l - .c*%.  m-xr - *y"~- i - " . "  - . -3-  i r - -  - s-nFTw-p" . a - . v v . . .  . A -  ?"" ,*--..w>,w=,yy" 
(12) 

b o s s  margin $ 89 

12. SUBSEQUENT EVENTS 

Financing Activities 

Working capital facilily 

Effective May 9,2006, the Company, through certain of its U.S. subsidiaries (the "Working Capital Facility Borrowers"), entered into a $55 working 
capital facility (the "Working Capital Facility") with Bank of America, N.A. (the "Agent") and other lenders participating from time to time. The Working 
Capital Facility, which expires on May 9, 2009, provides for a secured revolving line of credit of up to $55, including $25 available for commercial letters of 
credit; provided, that the availability is limited to $35 until certain financial tests are met. lnitial advances under the facility are subject to certain state regulatory 
approvals, which are expected in the course of the next four to five months, and to customary closing conditions. The Working Capital Facility Borrowers can 
borrow up to (i) 85% of their eligible billed accounts receivable and (ii) 60% of their eligible unbilled accounts receivable (not to exceed $25 in unbilled accounts 
receivable), to the extent the aggregate of such amounts exceed to a $20 availability block and other reserve amounts that may be set aside by the Agent. Facility 
fees and other fees are payable for the duration of the facility. Borrowings under the Working Capital Facility will be used for commercial letters of credit up to 
$25 and to fund the Company's ongoing working capital requirements including operating losses, debt service and capital expenditures. The interest rates 
available under the Working Capital Facility effectively allow for borrowing at rates equal to LlBOR plus 2.5% to 3.0% or lender's prime rate plus 1.0% to 
1.5%. The actual margin will depend upon the Company's consolidated restricted cash and the availability under the facility. The Working Capital Facility 
Borrowers' obligations under the Working Capital Facility are secured by (i) guarantees from substantially all of the Company's North American subsidiaries 
(the "Working Capital Guarantors"), (ii) a pledge of the Working Capital Facility Borrowers' and Working Capital Facility Guarantors' outstanding common 
shares, and (iii) a first lien on accounts receivable and other assets of the Working Capital Facility Borrowers and Working Capital Facility Guarantors, subject to 
an intercreditor agreement with the trustee under the Convertible Notes indenture. The Working Capital Facility includes, among other things, certain financial 
covenants applicable to the Working Capital Facility Borrowers and Working Capital Facility Guarantors. The Working Capital Facility can be terminated by the 
Company at any time without penalty and can be terminated by the lenders ninety days prior to the maturity of the Convertible Notes if the lenders have not 
received reasonable assurance that the Convertible 
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Notes will convert to equity. As required by the terms of the restructuring agreement among the Company and the subsidiaries of ST Telemedia dated October 8, 
2004, the Company will pay a consent fee of $1 to an ST Telemedia subsidiary in connection with such subsidiary's execution of the intercreditor agreement and 
resultant subordination of its security interest in the collateral which also secures the Working Capital Facility. 

Debt and equityjinancing 

On April 21.2006, the Company filed a universal shelf registration statement on Form S-3 with the Securities and Exchange Commission (the "SEC"). 
The registration statement allows the Company to publicly offer up to $500 in common stock, debt securities or warrants for sale at various times at prices and 
terms to be determined at the time of the offering. The Company expects to use any funds raised for general corporate purposes, which may include the 
acquisition of assets or businesses that are complementary to the Company's existing business. 

GCUK Notes Tender Ofler 

As required by the indenture governing the GCUK Notes, within 120 days after the end of the period beginning on December 23,2004 and ending 
December 3 1,2005 and for each twelve month period thereafter, GCUK must offer (the "Annual Repurchase Offer") to purchase a portion of the GCUK Notes at 
a purchase price equal to 100% of their principal amount, plus accrued and unpaid interest, if any, to the purchase date, with 50% of the "Designated GCUK 
Cash Flow" from that period. "Designated GCUK Cash Flow" means GCUK's consolidated net income plus non-cash charges minus capital expenditures, 
calculated in accordance with the terms of the indenture governing the GCUK Notes. On April 18,2006, GCUK commenced its Annual Repurchase Offer for the 
period from December 23,2004 to December 3 1,2005 and offered to purchase for cash up to approximately f 15 (approximately $26) of GCUK Notes, including 
accrued interest. The Annual Repurchase Offer expires on May 17,2006, unless extended. If the market price of the GCUK Notes remains above par through the 
expiration of the Annual Repurchase Offer, as is currently the case, it is not anticipated that a significant amount of GCUK Notes will be tendered in such offer. 



I Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations 

The following is a discussion of our results of operations and current financial position. This discussion should be read in conjunction with our unaudited 
condensed consolidated financial statements and related notes included elsewhere in this report and the audited consolidated financial statements and related 
notes included in our Annual Report on Form 10-K for the year ended December 3 1,2005. 

As used in this quarterly report on Form 10-Q references to the "Company," 'ke," "us," "ow" or similar terms include Global Crossing Limited and its 
consolidated subsidiaries. 

Cautionary Note Regarding Forward-Looking Statements 

Our disclosure and analysis in this quarterly report on Form 10-Q contain certain "forward-looking statements," as such term is defined in Section 21E of 
the Securities Exchange Act of 1934. These statements set forth anticipated results based on management's plans and assumptions. From time to time, we also 
provide forward-looking statements in other materials we release to the public as well as oral forward-looking statements. Such statements give our current 
expectations or forecasts of future events; they do not relate strictly to historical or current facts. We have tried, wherever possible, to identify such statements by 
using words such as "anticipate," "estimate," "expect," "project," "intend," "plan," "believe," "will" and similar expressions in connection with any discussion of 
future operating or financial performance or strategies. Such forward-looking statements include, but are not limited to, statements regarding: 

our services, including the development and deployment of data products and services based on Internet Protocol, or IP, and other technologies and 
strategies to expand our targeted customer base and broaden our sales channels; 

the operation of our network, including with respect to the development of IP protocols; 

our liquidity and financial resources, including anticipated capital expenditures, funding of capital expenditures and anticipated levels of 
indebtedness; 

trends related to and management's expectations regarding results of operations, revenues and cash flows, including but not limited to those 
statements set forth below in this Item 2; and 

business restructuring activities, sales efforts, expenses, interest rates, foreign exchange rates, and the outcome of contingencies, such as legal 
proceedings. 

We cannot guarantee that any forward-looking statement will be realized. Achievement of future results is subject to risks, uncertainties and potentially 
inaccurate assumptions. Should known or unknown risks or uncertainties materialize, or should underlying assumptions prove inaccurate, actual results could 
vary materially from past results and those anticipated, estimated or projected. Investors should bear this in mind as they consider forward-looking statements. 

We undertake no obligation to publicly update forward-looking statements, whether as a result of new information, future events or otherwise. You are 
advised, however, to consult any further disclosures we make on related subjects in our quarterly reports on Fonn 10-Q and current reports on Form 8-K. Also 
note that we provide the following cautionary discussion of risks and uncertainties related to our business. These are factors that we believe, individually or in the 
aggregate, could cause our actual results to differ materially from expected and historical results. We note these factors for investors as permitted by Section 21E 
of the Securities Exchange Act of 1934. You should understand that it is not possible to predict or identify all such factors. Consequently, you should not 
consider the following to be a complete discussion of all potential risks or uncertainties. 

Our forward-looking statements are subject to a variety of factors that could cause actual results to differ significantly from current beliefs and 
expectations. In addition to the risk factors identified under the captions below, the operations and results of our business are subject to general risks and 
uncertainties such as those relating to general economic conditions and demand for telecommunications services. 
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I Risk Related to Liquidity and Financial Resources 

We have incurred substantial operating losses, which have continued in 2006. If we are unable to improve operating results to achieve positive cash 
flows in the future, we may be unable to meet our anticipated liquidity requirements. 

The covenants in our debt instruments restrict our financial and operational flexibility. 

Our international corporate structure limits the availability of our consolidated cash resources for intercompany funding purposes and reduces our 
financial flexibility. 

* We cannot predict our future tax liabilities. If we become subject to increased levels of taxation, our results of operations could be adversely affected. 

Risks Related to our Operations 

Our rights to the use of the dark fiber that make up our network may be affected by the financial health of our fiber providers. 

The operation, administration, maintenance and repair of our systems are subject to risks that could lead to disruptions in our services and the failure 
of our systems to operate as intended for their full design lives, including as a result of natural disasters, terrorist acts, power losses, security breaches 
or computer viruses. 

We have substantial international operations and face political, legal and other risks from our operations in foreign jurisdictions. 

Many of our customers deal predominantly in foreign currencies, so we may be exposed to exchange rate risks and our results may suffer due to 
currency translations. 

Many of our most important government customers have the right to terminate their contracts with us if a change of control occurs or to reduce the 
services they purchase from us. 

Risk Related to Competition and our Industry 

The prices that we charge for our services have been decreasing, and we expect that such decreases will continue over time. 

Technological advances and regulatory changes are eroding traditional barriers between formerly distinct telecommunications markets, which could 
increase the competition we face and put downward pressure on prices. 

Many of our competitors have superior resources, which could place us at a cost and price disadvantage. 

Our selection of technology could prove to be incorrect, ineffective or unacceptably costly, which would limit our ability to compete effectively. 

Our operations are subject to extensive regulation and require us to obtain and maintain a number of governmental licenses and permits. Moreover, 
those regulatory requirements could change in a manner that significantly increases our costs or otherwise adversely affects our operations. 

Terrorist attacks and other acts of violence or war may adversely affect the financial markets and our business and operations. 

Risks Related to our Comrnon Stock 



A subsidiary of ST Telemedia is our majority stockholder and the voting rights of other stockholders are significantly limited. 
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Future sales of our common stock by our majority stockholder or others could adversely affect its price andfor our ability to raise capital. 

Other Risks 

We are exposed to contingent liabilities that could result in material losses that we have not reserved against. 

Our real estate restructuring reserve represents a material liability the calculation of which involves significant estimation. 

We have significant deficiencies in our internal controls, processes and procedures and may face difficulties in strengthening our internal accounting 
systems and controls and in our ability to satisfy our financial reporting obligations on a timely basis. 

For a more detailed description of these risks and important additional risk factors, see Item IA, "Business-Cautionary Factors That May Affect Future 
Results," in our annual repon on Form 10-K for the year ended December 3 1,2005 

Executive S u m m q  

Overview 

We are a global provider of telecommunications services to carriers and commercial enterprises around the world. The principal services we offer to our 
customers include voice, data and collaboration services. We offer these services using a global IP-based network that directly connects more than 300 cities in 
29 countries and delivers services to more than 600 major cities in over 60 countries around the world. The majority of our telecommunications services revenues 
and cash flows are generated based on monthly recurring services. We organize our operations into three reportable operating segments: (i) enterprise, carrier 
data and indirect channels, (ii) carrier voice, and (iii) consumer voice. 

First Quarter 2006 Highlights 

Revenues for our enterprise, carrier and indirect channels segment, which is the primary focus of our business strategy, increased $13 million to $286 
million in the first quarter of 2006 from $273 million in first quarter of 2005 as a result of obtaining new customers and existing customer base growth in specific 
enterprise and carrier target markets. We have also increased our revenue from our indirect sales channels through establishing additional system integrator and 
application service provider relationships. 

During the first quarter of 2006, we posted a net operating loss of $82 million and utilized net cash and cash equivalents of $70 million, which reduced our 
available liquidity. At March 31,2006 we had $1 54 million of unrestricted cash, as compared to $224 million at December 3 I ,  2005. We expect our cash and 
cash equivalents balance to decline substantially during the second quarter of 2006 due to our cash flow requirements, including operating losses, debt servicing, 
and capital expenditures. However, based on our business projections, our expectation is that unrestricted cash on hand, together with the proceeds from sales of 
lRUs and marketable securities, will provide us with the liquidity needed to fund our operations until the point in time during the second half of the year when we 
expect to start generating positive cash flow. 

Effective May 9,2006 we completed a $55 million working capital facility to further enhance our liquidity (see below in this Item 2 under "Liquidity and 
Capital Resources" for further information related to this facility). 

Critical Accounting Policies and Estimates 

Our discussion and analysis of our financial condition and results of operations are based upon the accompanying condensed consolidated financial 
statements, which have been prepared in accordance with accounting principles generally accepted in the United States, or U.S. GAAP. The preparation of 
financial 



statements in conformity with U.S. GAAP requires management to make judgments, estimates and assumptions that affect the reported amounts of assets, 
liabilities, revenues, expenses, and the related disclosures at the date of the financial statements and during the reporting period. Although these estimates are 
based on our knowledge of current events, actual amounts and results could differ from those estimates. The estimates made are based on historical factors, 
current circumstances, and the experience and judgment of our management, who continually evaluate the judgments, estimates and assumptions and may 
employ outside experts to assist in the evaluations. 

Certain of our accounting policies are deemed "critical," as they are both most important to the financial statement presentation and require management's 
most difficult, subjective or complex judgments as a result of the need to make estimates about the effect of matters that are inherently uncertain. For a discussion 
of our critical accounting policies, see "Management's Discussion and Analysis of Financial Condition and Results of Operations" in our annual report on Form 
10-K for the year ended December 31,2005, as management believes that there have been no significant changes regarding our critical accounting policies since 
such time. 

Results ofoperations for the three months ended March 31,2006 compared to the three months ended March 31,2005: 

Consolidated Results 

Three Months Ended 
March 31, J lncrusd  % Incmscl  

2006 - ZOOS - (Decrease) - 
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Dhcussion of all significant variances: 

Revenue. Our revenue decreased in the first quarter of 2006 compared with the first quarter of 2005 as a result of (i) the optimizing of our carrier voice 
segment through targeted price increases which resulted in the migration of certain traffic off our network; (ii) reductions in our consumer voice, small business 
group ("SBG") and Trader Voice segment revenue as a result of the planned sales of our Trader Voice and SBG businesses on May 3,2005 and December 3 1, 
2005, respectively; and (iii) pricing reductions for certain telecommunication services. 

Revenues for our enterprise, carrier and indirect channels segment, which is the primary focus of our business strategy, increased in the first quarter of 
2006 compared with the first quarter of 2005 as a result of obtaining new customers and existing customer base growth in specific enterprise and carrier target 
markets which resulted in increases in sale volume. We have also increased our revenue from our indirect sales channels through establishing additional system 
integrator and application service provider relationships (see "Segment Results" in this Item 2 for further discussion of results by segment). 

Cost of revenue. Cost of revenue primarily includes the following: (i) cost of access, including usage-based voice charges paid to local exchange carriers 
and interexchange carriers to originate andlor terminate switched voice traffic and charges for leased lines for dedicated facilities and local loop ("last mile") 
charges from both domestic and international carriers; (ii) real estate, network and operations charges which include (a) employee-related costs such as salaries 
and benefits, incentive compensation and stock-related expenses for employees directly attributable to the operation of our network, (b) real estate expenses for 
all technical sites, and (c) other non-employee related costs incurred to operate our network, such as license and permit fees and professional fees; (iii) cost of 
equipment sales, which includes the software, hardware, equipment and maintenance sold to our managed services, collaboration services and system integrator 
customers; and (iv) third party maintenance costs incurred in connection with maintaining the terrestrial network, subsea fiberoptic network ("wet 
maintenance") and cable landing stations. 

Cost of access decreased in the first quarter of 2006 compared with the first quarter of 2005 as a result of: (i) reductions in the amount of usage-based 
access services purchased due to lower carrier voice sales volume and (ii) our cost of access initiatives to optimize the access network and effectively lower cost 
of access unit prices. 

Selling, generaland administrative expenses (''SGbA3. SG&A expenses primarily consist o f :  (i) employeerelated costs such as salaries and benefits, 
incentive compensation and stock-related expenses for employees not directly attributable to the operation of our network; (ii) real estate expenses for all 
administrative sites; (iii) bad debt expense; (iv) non-income taxes, including property taxes on owned real estate and trust fund related taxes such as gross 
receipts taxes, franchise taxes and capital taxes; (v) restructuring costs; and (vi) regulatory costs, insurance, telecommunications costs, professional fees and 
license and maintenance fees for internal software and hardware. 

The decrease in SG&A in the first quarter of 2006 compared with the first quarter of 2005 is primarily a result of a $24 million decrease in restructuring 
expenses related to facility closures. During the first quarter of 2005 we recognized additional facility closure restructuring charges as a result of a reduction in 
our estimated sublease payments under 2003 and prior restructuring plans. The decrease in SG&A also reflected a $2 million reduction in non-income taxes. 

The above decreases in SG&A were partially offset by (i) a $5 million increase in miscellaneous expenses primarily as a result of higher medical benefits 
incurred in 2006; (ii) a $2 million increase in bad debt expense; and (iii) a $2 million increase in salaries and benefits expense. 

Other income (expense), net Other income (expense), net increased during the first quarter of 2006 compared with the first quarter of 2005 primarily as a 
result of a reduction in losses from foreign currency impacts on transactions. Foreign currency transactional losses decreased $14 million to a gain of Sl in the 
first quarter of 2006 compared with losses of$ 13 million in the first quarter of 2005. 
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L Net gain onpre-confirmation contingencies. During the quarters ended March 3 1,2006 and 2005, we settled various third-pamy disputes andlor revised 
our estimated liability for certain contingencies related to periods prior to our emergence from chapter 11 proceedings. We have accounted for these 
contingencies in accordance with AlCPA Practice Bulletin I I-"Accounting for Preconfirmation Contingencies in Fresh Start Reporting" and recorded a net 
gain on the settlements andfor changes in estimated liabilities. The most significant gains in both quarters are related to changes in estimated liabilities for income 
and non-income tax contingencies and settlements with certain tax authorities. 

Segment Results 

Our results are segmented according to groupings based on a combination of products, customer types and distribution channels. 

We define adjusted gross margin as revenue less cost of access. This metric is a key financial measure used by the chief operating decision maker in 
assessing segment performance and allocating resources. Adjusted gross margin is not recognized under U.S. GAAP. See Note 11 to the condensed consolidated 
financial statements for a reconciliation of segment results to consolidated results. 

Enterprise, carrier data and indirect channels segment: 

Three Months Ended 
March 31. $ IncrensJ % Increase/ 

2006 2005 - (Decrease) 
v-<- ., (Decrease) 
"*.. . 2 T j - + t F ! v $  I 3WX" ' 5'V 

Cost of access 
D4-.<-~F.,.a.~ 

12 $ , . . ","".," *""' 
10% 

~djus ted  g 1 % 

Enterprise, carrier data and indirect channels represent areas in which we are investing our resources to grow our business. Enterprise consists of the 
provision of voice, data and collaboration services to large and mid-sized multinational enterprises and governments. Carrier data consists of the provision of our 
data products, including IP, transport and capacity services, to our telecommunications carrier customers. Indirect channels consist of the provision of voice, data 
and managed services to end users through business relationships with other telecommunications carriers, sales agents and system integrators. 

Revenue. Revenue in these areas in total increased in the first quarter of 2006 compared with the first quarter of 2005 as a result of obtaining new 
customers and existing customer base growth in specific enterprise and carrier target markets which resulted in an increase in sales volume. There was a modest 
increase in revenue related to sales through indirect channels as a result of entering into additional agreements with system integrators and application service 
providers; these channels are expected to grow significantly in future years. The increase in revenue was moderated by declines in prices for IP access 
telecommunications services as well as customer attrition. Prices for commoditized IP access services continue to decline significantly while prices for premium 
products such as IP VPN, video conferencing and managed services experienced minimal declines. Prices for enterprise voice services declined approximately 
5%. 

Adjusted Gross Margin. Adjusted gross margin in this segment increased modestly in the first quarter of 2006 compared with the first quarter of 2005 as a 
result of the increases in revenue described above, partially offset by higher cost of access charges as a result of additional usage volume. 



- Carrier voice segment: 
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Revenue. Carrier voice revenue declined in the first quarter of 2006 compared with the first quarter of 2005 as a result of the optimizing of our carrier 
voice segment through targeted price increases which resulted in the migration of certain traffic off our network and non-renewal of certain contracts. In 
addition, our average pricing for our U.S. domestic long distance voice services base decreased approximately 10% and international long distance services 
decreased at a greater rate. 

Adjusted Gross Margin Adjusted gross margin in this segment decreased in the first quarter of 2006 compared with the first quarter of 2005 as a result of 
the reductions in carrier voice revenue discussed above. The decrease was partially offset by reductions in cost of access charges due to lower carrier voice sales 
volume and cost of access initiatives to optimize network access and effectively lower access unit prices. 

Consumer, Trader Voice and SBG segment: 

Three Months Ended 
March 31. 5 I n c r u d  YO Increase/ 

2006 - 2005 - (Decrease) RR;VVehPU~~ 7 %>-7%-XXX XXXX*v>~ a *, - "- . C ,- y , v P - m m q e & ~ w ~ T  Tc'+Y UyTr T 

(Decrease) 

" ' $ 2'"'"'""" $ 34 :*"-* $ (32rm (94%T 
Yo) 
%) 

Revenue. Consumer voice, Trader Voice and SBG revenues decreased in the first quarter of 2006 compared with the first quarter of 2005 primarily as a 
result of the sales of our Trader Voice and SBG businesses on May 3 and December 3 1,2005, respectively. 

Adjusted Gross Margin. Adjusted gross margin in this segment decreased in the first quarter of 2006 compared with the first quarter of 2005 as a result of 
the sales of the business groups noted above. 

Liquidity and Capital Resources 

Financial Condition and Liquidity 

At March 3 1, 2006, our available liquidity consisted of $154 million of unrestricted cash and cash equivalents. In addition, we also held $21 million in 
restricted cash and cash equivalents of which $17 million is included in other assets in the accompanying unaudited condensed consolidated balance sheet. The 
restricted cash and cash equivalents represent collateral relating to certain rental guarantees, performance bonds, letters of credit and deposits. 

For each period since we commenced operations, we have incurred substantial operating losses. For the three months ended March 31,2006, we posted a 
net operating loss of approximately $82 million and utilized net cash and cash equivalents of $70 million. In the short term, o w  existing and projected operations 
are not expected to generate cash flows sufficient to meet our cash needs. We expect our available liquidity to decline substantially during the second quarter of 
2006 due to our cash flow requirements, including operating losses, debt service and capital expenditures. However, based on our business projections, our 
expectation is that 



L unrestricted cash on hand, together with proceeds from sales of lRUs and marketable securities, will provide us with the liquidity needed to fund our operations 
until the point in time during the second half of 2006 when we expect to start generating positive cash flow. 

To further enhance our liquidity, effective May 9,2006, through certain of our U.S. subsidiaries (the "Working Capital Facility Borrowers"), we entered 
into a $55 working capital facility (the "Working Capital Facility") with Bank of America, N.A. (the "Agent") and other lenders participating from time to time. 
The Working Capital Facility, which expires on May 9,2009, provides for a secured revolving line of credit of up to $55, including $25 available for commercial 
letters of credit; provided, that the availability is limited to $35 until certain financial tests are met. lnitial advances under the facility are subject to certain state 
regulatory approvals, which are expected in the course of the next four to five months, and to customary closing conditions. The Working Capital Facility 
Borrowers can borrow up to (i) 85% of their eligible billed accounts receivable and (ii) 60% of their eligible unbilled accounts receivable (not to exceed $25 
million in unbilled accounts receivable), to the extent the aggregate of such amounts exceed to a $20 availability block and other reserve amounts that may be set 
aside by the Agent. Facility fees and other fees are payable for the duration of the facility. Borrowings under the Working Capital Facility will be used for 
commercial letters of credit up to $25 and to fund our ongoing working capital requirements including operating losses, debt service and capital expenditures. 
The interest rates available under the Working Capital Facility effectively allow for borrowing at rates equal to LIBOR plus 2.5% to 3.0% or lender's prime rate 
plus 1.0% to 1.5%. The actual margin will depend upon the Company's consolidated restricted cash and the availability under the facility. The Working Capital 
Facility Borrowers' obligations under the Working Capital Facility are secured by (i) guarantees from substantially all of the Company's North American 
subsidiaries (the "Working Capital Guarantors"), (ii) a pledge of the Working Capital Facility Borrowers' and Working Capital Facility Guarantors' outstanding 
common shares, and (iii) a first lien on accounts receivable and other assets of the Working Capital Facility Borrowers and Working Capital Facility Guarantors, 
subject to an intercreditor agreement with the trustee under the Convertible Notes indenture. The Working Capital Facility includes, among other things, certain 
financial covenants applicable to the Working Capital Facility Borrowers and Working Capital Facility Guarantors. The Working Capital Facility can be 
terminated by the Company at any time without penalty and can be terminated by the lenders ninety days prior to the maturity of the Convertible Notes if the 
lenders have not received reasonable assurance that the Convertible Notes will convert to equity. As required by the terms of the restructuring agreement among 
the Company and the subsidiaries of ST Telemedia dated October 8,2004, the Company will pay a consent fee of $1 to an ST Telemedia subsidiary in 
connection with such subsidiary's execution of the intercreditor agreement and resultant subordination of its security interest in the collateral which also secures 
the Working Capital Facility. 

In light of our entering into the Working Capital Facility, we have determined not to pursue the proposed $20 million U.S. capital lease facility previously 
disclosed. Our primary U.K. operating subsidiary, Global Crossing (U.K.) Telecommunications Ltd. ("GCUK), has, however, entered into a master lease 
agreement which allows for the parties to enter into leasing arrangements from time to time on business terms to be mutually agreed at the time of such 
financing. 

As required by the indenture governing the GCUK Notes, within 120 days after the end of the period beginning on December 23,2004 and ending 
December 31,2005 and for each twelve month period thereafter, GCUK must offer (the "Annual Repurchase Offer") to purchase a portion of the GCUK Notes at 
a purchase price equal to 100% of their principal amount, plus accrued and unpaid interest, if any, to the purchase date, with 50% of "Designated GCUK Cash 
Flow" from that period. "Designated GCUK Cash Flow" means GCUK's consolidated net income plus non-cash charges minus capital expenditures, calculated 
in accordance with the terms of the indenture governing the GCUK Notes. On April 18,2006, GCUK commenced its Annual Repurchase Offer for the period 
from December 23,2004 to December 3 1,2005 and offered to purchase for cash up to approximately £15 million (approximately $26 million) of GCUK Notes, 
including accrued interest. The Annual Repurchase Offer expires on May 17,2006, unless extended. If the market price of the GCUK Notes remains above par 
through the expiration of the Annual Repurchase Offer, as is currently the case, it is not anticipated that a significant amount of GCUK Notes will be tendered in 
such offer. 



C On April 21,2006, we filed a universal shelf registration statement on Form S-3 with the Securities and Exchange Commission (the "SEC). The 
registration statement allows the Company to publicly offer up to $500 million in common stock, debt securities or warrants for sale at various times at prices and 
terms to be determined at the time of the offering. We expect to use any funds raised for general corporate purposes, which may include the acquisition of assets 
or businesses that are complementary to our existing business. 

As a holding company, all of our revenues are generated by our subsidiaries and substantially all of our assets are owned by our subsidiaries. As a result, 
we are dependent upon dividends and inter-company transfer of funds From our subsidiaries to meet o w  debt service and other payment obligations. Our 
subsidiaries are incorporated and are operating in various jurisdictions throughout the world. A number of our subsidiaries have cash on hand that exceeds their 
immediate requirements but that cannot be distributed or loaned to us or our other subsidiaries to fund our or their operations due to contractual restrictions or 
legal constraints related to the lack of retained earnings or the solvency of such entities. These restrictions could cause us or certain of our subsidiaries to become 
and remain illiquid while other subsidiaries have sufficient liquidity to meet their liquidity needs. 

In particular, GCUK serves as a source of funding for us and our other subsidiaries, and we expect to continue to use GCUK as a source of funding, 
subject to covenants in the GCUK Notes and restrictions under English law. Because of losses that GCUK has accumulated, it will not be possible for GCUK to 
pay dividends to its parent company, an indirect subsidiary of ours, until such time as these losses have been reduced and thereafter only to the extent of any 
available profit. Until that time, any funds to be made available by GCUK to us and our other subsidiaries will be made through intercompany loans. GCUK's 
ability to make loans to us and our other subsidiaries is restricted by the indenture governing the GCUK Notes and English law. On April 12 and 28,2006, 
GCUK lent £9.5 million (approximately $17 million) and 17.6 million (approximately $14 million), respectively to one of o w  other subsidiaries. Such loan bears 
interest at a rate of 14% per annum payable quarterly in arrears and matures shortly before the maturity of the GCUK Notes. . 

A default by us or any of our subsidiaries under any capital lease obligation or debt obligation totaling more than $2.5 million, as well as the bankruptcy or 
insolvency of any of such entities, could trigger cross-default provisions under the indenture for the Convertible Notes and may trigger cross-default provisions 
under any working capital facility or other financing that we may arrange. This could lead the applicable debt holders to accelerate the maturity of their relevant 
debt instruments, foreclose on our assets and adversely affect o w  rights under other commercial agreements, which would have a material adverse effect on our 
financial condition. In addition, in the event of a "Conversion Restriction" (as defined in the indenture for the Convertible Notes), we could be required to pay 
cash interest on the Convertible Notes at 11% (calculated retroactively from the issue date) and to redeem the Convertible Notes on December 23,2008 for $250 
million in cash. 

Indebtedness 

At March 31,2006, we had $653 million of indebtedness outstanding, including $3 1 million classified as current portion of long tenn debt, consisting of 
$379 million GCUK Notes, $262 million of Convertible Notes and $12 million of other debt. See Item 7, "Management's Discussion and Analysis of Financial 
Condition and Results of Operations-Liquidity and Capital Resources," of our 2005 annual report on Form 10-K, for a description of the GCUK Notes and the 
Convertible Notes. We are in compliance with all covenants under the indentures for the GCUK Notes and the Convertible Notes. 

Cash Management Impacts and Working Capital 

Our working capital deficit increased $77 million to a working capital deficit of $336 million at March 31,2006 compared to a working capital deficit of 
$259 million at December 3 1,2005. This increase is primarily the result of operating cash flow losses and capital expenditures. 

Cash FIowActivi@ for the three months ended March 31,2006 

Cash and cash equivalents decreased $70 million during the three months ended March 3 1,2006 10 $154 million From $224 million at December 3 1,2005. 
The decrease resulted from continued operating cash flow losses and payments made for capital expenditures and restructuring costs. 
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The following table is a summary of our condensed consolidated statements of cash flows for the three months ended March 3 I, 2006 and 2005: 

Three Months Ended 
March 31. S Incrensel 

2006 - 2005 - (Decrelse) .-~-. ---- -V-~6-7ga"p"I:'y"1 vwa---7a T -- Y-- r i* . --- 7- -p-- -qw,:s--w- 
operatmg  act^= f (56rBrrBrr-z * w -  % (54)"-"-'--$ 2 

Net lnvestlng act~vl Q9) x . . (17) 
Net cash used in financing activi * (3) - 
Effect of exchange rate changes . ,- 3 2 
Net decrease in cash and cash equivalents %/88) * ‘  $ (18) 

Our net decrease in cash and cash equivalents was lower in the first quarter of 2006 compared with the first quarter of 2005 due to lower cash flows used 
in investing activities. Cash flows used in investing activities decreased primarily due to a reduction in cash used for capital expenditures and a decrease in the 
change in restricted cash and cash equivalents. Cash used for capital expenditures decreased primarily as a result of entering into $25 million of additional capital 
lease agreements (see Contractual Cash Commitments section below). Capital expenditures primarily relate to network and information technology expenditures. 
The network expenditures primarily consist of capital spending to meet our anticipated network needs to acquire andlor expand existing customer service 
requirements. These expenditures include amounts to overbuild our core IP backbone, expand our IP network footprint, augment VOIP, audio conferencing and 
transport backbone capacity. The information technology expenditures include projects to upgrade our software to support local number portability and new 
product development. The decrease in restricted cash and cash equivalents primarily related to reduced cash reserve requirements for foreign tax assessments and 
worker compensation insurance. 

Contractual Cash Commitments 

During the three months ended March 31,2006 we entered into a f 25 million equipment leasing agreement that requires us to make lease payments over a 
48 month period. At March 31,2006, the $25 million is included in the current portion of capital lease obligations in other current liabilities and capital lease 
obligations in the accompanying condensed consolidated balance sheet. 

Credif Risk 

We are subject to concentrations of credit risk in our trade receivables. Although our receivables are geographically dispersed and include customers both 
large and small and in numerous industries, our receivables from our carrier sales channels are generated from sales of services to other carriers in the 
telecommunications industry. At March 3 1,2006 and December 3 1,2005, our receivables related to our carrier sales channels represented approximately 57% 
and 57%, respectively, of our consolidated receivables. Also at March 31,2006 and December 3 I, 2005, our receivables due from various agencies of the U.K. 
Government together represented approximately 12% and IS%, respectively, of our consolidated receivables. 

OJ=Balance Sheet Arrangements 

There were no material changes in our off-balance sheet arrangements during the three months ended March 3 1,2006. 

Item 3. Quantitative and Qualitative Disclosures about Market Risk 

See the Company's 2005 annual report on Form 10-K for information regarding quantitative and qualitative disclosures about market risk. No material 
change regarding this information has occurred since that filing. 
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Item 4. Controls and Procedures 

Evaluation of Disclosure Controls and Procedures 

Disclosure controls and procedures are controls and other procedures that are designed to ensure that information required to be disclosed by a public 
company in the reports that it files or submits under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), is recorded, processed, summarized 
and reported, within the time periods specified in the Securities and Exchange Commission's rules and forms. 

In connection with the preparation of this quarterly report on Form 10-Q, management, with the participation of our Chief Executive Officer and Chief 
Financial Officer, has evaluated the effectiveness of our disclosure controls and procedures, pursuant to Rule 13a-15 under the Exchange Act. Based upon 
management's evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that our disclosure controls and procedures were effective at a 
reasonable assurance level as of March 3 I, 2006. 

Changes in Internal Control Over Financial Reporting 

During the first quarter of 2006, we significantly enhanced our internal control over financial reporting by implementing an SAP enterprise software 
system at our GCUK subsidiary effective January 1,2006. SAP is the enterprise software system we use for our consolidated financial reporting. Extending the 
SAP system to GCUK enhances internal control by integrating GCUK's financial reporting into our consolidated financial reporting and eliminating the need for 
additional systems and manual interfaces. 



P PART 11. OTHER INFORMATION 

Item 1. Legal Proceedings 

See Note 9, "Contingencies," to the accompanying unaudited condensed consolidated financial statements for a discussion of certain legal proceedings 
affecting the Company. 

Item 1A. Risk Factors 

There have been no material changes in the most significant factors that make an investment in the Company speculative or risky from those set forth in 
Item IA., "Risk Factors," to the Company's annual report on Form 10-K for the year ended December 31,2005. 

Item 6. Exhibits 

Exhibits filed as part of this report are listed below. 

31.1 Certification of the Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith). 

31.2 Certification of the Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith). 

32.1 Certification of the Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the SarbanesOxley Act of 
2002 (furnished herewith). 

32.2 Certification of the Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 
2002 (furnished herewith). 
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Exhibit 31.1 

CERTIFICATIONS 

I, John J. Legere, certify that: 

1. I have reviewed this quarterly report on Form 1O-Q of Global Crossing Limited; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the 
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the 
registrant and have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to 
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, 
particularly during the period in which this report is being prepared; 

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external 
purposes in accordance with generally accepted accounting principles; 

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent 
fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the 
registrant's auditors and the audit committee of the registrant's board of directors: 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably 
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control 
over financial reporting. 

Date: May 10,2006 

JOHN J. LEGERE 

John J. Legere 
Chief Executive Oflicer 



Exhibit 31.2 

I, Jean F.H.P. Mandeville, certify that: 

1 .  I have reviewed this quarterly report on Form 10-Q of Global Crossing Limited; 

2. Based on my knowledge, this report docs not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the 
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other certifying officer and 1 are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e) and internal control over financial reporting (as defined in Exchange Act Rules 13&15(f) and 15&15(f)) for the 
registrant and have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to 
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, 
particularly during the period in which this report is being prepared; 

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external 
purposes in accordance with generally accepted accounting principles; 

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report ow  conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent 
fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the 
registrant's auditors and the audit committee of the registrant's board of directors: 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably 
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control 
over financial reporting. 

Date: May 10,2006 

Jean F.H.P. Mandcville 
Chlel Financial Omcer 



Exhibit 32.1 

CERTIFICATION PURSUANT TO 
18 U.S.C. SECTION 1350, AS 
ADOPTED PURSUANT TO 

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the Quarterly Report of Global Crossing Limited (the "registrant") on Form 10-Q for the period ending March 31,2006 as filed with 
the Securities and Exchange Commission on the date hereof (the "report"), I, John J. Legere, Chief Executive Officer, of the registrant, certify, pursuant to 18 
U.S.C. Q 1350, as adopted pursuant to 5 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge: 

(1) The report fully complies with the requirements of section 13(a) or 15(d) ofthe Securities Exchange Act of 1934; and 

(2) The information contained in the report fairly presents, in all material respects, the financial condition and results of operations of the registrant. 

Date: May 10,2006 

/St JOHN J. LEGERE 

John J. Legere 
Chief Executive Omeer 



Exhibit 32.2 

CERTIFICATION PURSUANT TO 
18 U.S.C. SECTION 1350, 

AS ADOPTED PURSUANT TO 
SECTION 906 OF  THE SARBANES-OXLEY ACT OF  2002 

In connection with the Quarterly Report of Global Crossing Limited (the "registrant") on Form 10-Q for the period ending March 31,2006 as filed with 
the Securities and Exchange Commission on the date hereof (the "report"), I, Jean F.H.P. Mandeville, Chief Financial Officer, of the registrant, certify, pursuant 
to 18 U.S.C. $ 1350, as adopted pursuant to $906 of the Sarbanes-Oxley Act of 2002, that to my knowledge: 

(1) The report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

(2) The information contained in the report fairly presents, in all material respects, the financial condition and results of operations of the registrant. 

Date: May 10,2006 

Fl JEAN F.H.P. MANDEVILLE 
Jean F.H.P. Mandeville 
Chief Financial OfXcer 
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