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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reporteti)ty 27, 2011

Level 3 Communications, Inc.

(Exact name of Registrant as specified in its @nart

Delaware 0-15658 47-0210602
(State or othe (Commission File (IRS employel
jurisdiction of incorporation Number) Identification No.)
1025 Eldorado Blvd., Broomfield, Colorada 80021
(Address of principal executive office (Zip code)

720-888-1000
(Registrant’s telephone number including area code)

Not applicable
(Former name and former address, if changed sasteéport)

Check the appropriate box below if the Form 8-klis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue2{l#) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Ridetld under the Exchange Act (17 CFR 240.13e-4(c))




Iltem 2.02. Results of Operations and Financial Catition

On July 27, 2011, Level 3 Communications, Inc. {/€e3") issued a press release relating to, among othegghsecond quarter 2011 finan
results, including certain full year 2011 finangimbjections. This press release is furnished dstix99.1 to this Form & and incorporated t
reference as if set forth in full. The furnishinigtlis information shall not be deemed an admissi®mo the materiality of the information
included in this Form 8-K. This information is rfded but is furnished to the Securities and Ex@@@ommission pursuant to Item 2.02 of
Form 8-K.

Level 3 also provided the additional supplemeritedricial information.

LEVEL 3 COMMUNICATIONS SUMMARY FINANCIAL RESULTS (C ommunications Revenue)

$ in Millions
2Q11/ 2Q11 2Q11/
1Q11 2Q11 % 2Q10
Core Network Services Revenu 2Q10 3Q10 4Q10 1Q11 20Q11 %Change % CNS Total %Change
Infrastructure $ 144 $ 147 $ 147 $ 14€ $ 14¢ 2% 20% 16% 3%
Transpori 287 28¢ 297 297 297 —% 40% 32% 3%
Data Service 16¢ 172 181 18¢ 19¢ 5% 27% 22% 18%
Voice (Local & Enterprise 99 98 95 97 99 2% 13% 11% —%
Total Core Network Services 69¢ 707 72C 72¢ 744 2% 10C% 81% 6%
Wholesale Voice Service 162 161 161 164 151 (8)% 17% (N%
Other 30 27 23 21 18 (14)% 2% (40%
Total Communications Revenue $ 892 % 89 $ 904 $ 914 $ 912 —% 100(% 2%

Item 8.01 Other Events.
The information set forth in Item 2.02 above isdarporated by reference herein.
Important Information For Investors And Stockholder s

This communication shall not constitute an offesédi or the solicitation of an offer to buy anysaties or a solicitation of any vote or
approval. The proposed transaction will be submhittethe stockholders of Level 3 Communications, [fiLevel 3”) and the stockholders of
Global Crossing Limited (“Global Crossing”) for theonsideration. Level 3 and Global Crossing hfiteel with the SEC a registration
statement on Form S-4, that includes a prelimifaint proxy statement of Level 3 and Global Crogdimat also constitutes a preliminary
prospectus of Level 3 and may in the future fildhwhe SEC other relevant documents concerningtbgosed transaction. Level 3 and Global
Crossing have each provided the final joint probatesment/prospectus to its respective stockholdievestors and security holders are urged to
read the registration statement and the joint psiayement/prospectus and any other relevant dangrfiked with the SEC when they become
available, as well as any amendments or supplenetii®se documents, because they contain andavitiin important information about
Level 3, Global Crossing and the proposed transactnvestors and security holders may obtain @ éapy of the registration statement and
joint proxy statement/prospectus, as well as dilirgs containing information about Level 3 andoBal Crossing, free of charge at the s
Web Site at http://www.sec.gov. In addition, thjgroxy statement/prospectus, the SEC filing$ &nea incorporated by reference in the joint
proxy statement/prospectus and the other docurfiled=or to be filed with the SEC by Level 3 may digtained free of charge by directing
such request to: Investor Relations, Level 3 Comigations, Inc., 1025 Eldorado Boulevard, Broomfjellorado 80021 or from Level 3's
Investor Relations page on its corporate websitdtpt//www.level3.com and the joint proxy staterdprospectus, the SEC filings that are
incorporated by reference in the joint proxy stagatfprospectus and the other documents filed betfiled with the SEC by Global Crossing
may be obtained free of charge by directing sughest to: Global Crossing by telephone at (800}&342 or by submitting a request by e-
mail to glbc@globalcrossing.com or a written requeshe Secretary, Wessex House, 45 Reid Streshiltbn HM12 Bermuda or from Glob
Crossing’s Investor Relations page on its corponaghsite at http://www.globalcrossing.com.
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Forward Looking Statements About Global Crossing

This press release contains statements about expiettre events and financial results that are/diod looking and subject to risks and
uncertainties that could cause the actual resuldéffer materially, including: the failure to oacaf any condition to the closing of the
acquisition of Global Crossing by Level 3, incluglithe failure to obtain a required approval ordkperiencing of a material adverse effect by
either company; the failure to achieve expecte@syias from the acquisition; Global Crossing’s dvigtof substantial operating losses and the
fact that, in the near term, funds from operatiaiisnot satisfy cash requirements; the availapibf future borrowings in an amount sufficient
to pay Global Crossing’s indebtedness and to ftsdther liquidity needs; legal and contractualrietsons on the inter-company transfer of
funds by Global Crossing’s subsidiaries; Globals3ing’s ability to continue to connect its netwtwkncumbent carriergietworks or mainta
Internet peering arrangements on favorable temesgconsequences of any inadvertent violation ob@l€rossing’s Network Security
Agreement with the U.S. Government; increased caitigee and pricing pressures resulting from teclogyl advances and regulatory changes;
competitive disadvantages relative to competitath superior resources; political, legal and ottigks due to Global Crossing’s substantial
international operations; risks associated with emegnts in foreign currency exchange rates; ridkdea to restrictions on the conversion of
the Venezuelan bolivar into U.S. dollars and tormultant buildup of a material excess bolivahdaalance, which is carried on Global
Crossing’s books at the official exchange rateitatting to the bolivar a value that is significgngreater than the value that would prevail on
an open market; potential weaknesses in internafais of acquired businesses, and difficultiesitegrating internal controls of those
businesses with Global Crossing’s own internal st exposure to contingent liabilities; and ottieks referenced from time to time in
Global Crossing'’s filings with the Securities anxtBange Commission. Global Crossing undertakesutytd update information contained in
this press release or in other public disclosutesigatime.

Cautionary Notice Regarding Forward-Looking Statemets

This document contains forward-looking statemernithiwvthe meaning of the Private Securities LitigatReform Act of 1995. These forward-
looking statements include, but are not limited(fpstatements about the benefits of the acquisitif Global Crossing by Level 3, including
financial and operating results and synergy ben#iiit may be realized from the acquisition anditheframe for realizing those benefits;
Level 3's and Global Crossing’s plans, objectivegectations and intentions and other statememtsio@d in this communication that are not
historical facts; and (ii) other statements ideetifoy words such as “expects,” “anticipates,” &mds,” “plans,” “believes,” “seeks,” “estimates”
or words of similar meaning.

These forward-looking statements are based upomageanent’s current beliefs or expectations andrdrerently subject to significant
business, economic and competitive uncertaintidscantingencies and third-party approvals, mamylith are beyond our control. The
following factors, among others, could cause aatesiits to differ materially from those expressedmplied in the forward-looking
statements: (1) the occurrence of any event, changther circumstances that could give rise toi¢ghmination of the Agreement and Plan of
Amalgamation among Level 3, Global Crossing andlkpamalgamation Sub, Ltd. (the “Amalgamation Agneent”); (2) the inability to
complete the transactions contemplated by the Aamadgion Agreement due to the failure to obtainrdwpiired stockholder approvals, (3) the
inability to satisfy the other conditions specifiscthe Amalgamation Agreement, including withduatitation the receipt of necessary
governmental or regulatory approvals required topete the transactions contemplated by the Amadgiam Agreement; (4) the inability to
successfully integrate the businesses of Leveld3@&nbal Crossing or to integrate the business#smihe anticipated timeframe; (5) the risk
that the proposed transactions disrupt currentspdanal operations, increase operating costs angbtieatial difficulties in customer loss and
employee retention as a result of the announcearehtonsummation of such transactions; (6) thétylil recognize the anticipated benefits
of the combination of Level 3 and Global Crossiimgluding the realization of revenue and cost sgpdrenefits and to recognize such benefits
within the anticipated timeframe; (7) the outconfi@umy legal proceedings that may be institutedragdievel 3, Global Crossing or others
following announcement of the Amalgamation Agreetaerd transactions contemplated therein; and @ptssibility that Level 3 or Global
Crossing may be adversely affected by other econdmisiness, and/or competitive factors.
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Other important factors that may affect Level 3isldghe combined business’ results of operationsfiaadcial condition include, but are not
limited to: the current uncertainty in the globialancial markets and the global economy; a disooation of the development and expansic
the Internet as a communications medium and mddaor the distribution and consumption of datd wideo; disruptions in the financial
markets that could affect Level 3’s ability to abtadditional financing, and the company’s abitiby increase and maintain the volume of
traffic on its network; develop effective businesgpport systems; manage system and network faiturdsruptions; develop new services that
meet customer demands and generate acceptablensatgfend intellectual property and proprietaghts; adapt to rapid technological
changes that lead to further competition; attrack etain qualified management and other persosnetessfully integrate acquisitions; and
meet all of the terms and conditions of debt obiayes.

Additional information concerning these and otlmepaortant factors can be found within Level 3's &ldbal Crossings respective filings wil
the SEC, which discuss the foregoing risks as agtther important risk factors that could contiéio such differences or otherwise affect
business, results of operations and financial ¢mmdiStatements in this communication should beweated in light of these important factol
The forward-looking statements in this communicaspeak only as of the date they are made. Exoefité ongoing obligations of Level 3
and Global Crossing to disclose material informatioder the federal securities laws, neither L8uebr Global Crossing undertakes any
obligation to, and expressly disclaim any suchgdilbn to, update or alter any forward-looking eta¢nt to reflect new information,
circumstances or events that occur after the detie forward-looking statement is made unless reguiy law.

Item 9.01. Financial Statements and Exhibits

€)) Financial Statements of Business Acquired
None

(b) Pro Forma Financial Information
None

(©) Shell Company Transactions
None

(d) Exhibits

99.1 Press Release dated July 27, 2011, relating tongmther things, second quarter 2011 financialltgsimcluding certain
full year 2011 financial projections.
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Neil J. Eckstein, Senior Vice Presidt

Date: July 27, 201




Exhibit Index

Exhibit Description

99.1 Press Release dated July 27, 2011, relating tongmther things, second quarter 2011 financialltesincluding certain full yee
2011 financial projection:




Exhibit 99.1
PRESS RELEAS

Level(3)

COMMUNICATIONS

Level 3 Reports Second Quarter 2011 Results
Continued Core Network Services Revenue Growth

Second Quarter Highlights

»  Consolidated Revenue of $932 million

»  Continued Core Network Services revenue growtherzgnt sequentially and 6 percent year-over-year

*  Consolidated Adjusted EBITDA increased to $226iomil] or $234 million excluding costs associatechwiite Global Crossing transacti
»  Global Crossing transaction expected to close kdfwe end of the year

BROOMFIELD , Colo., July 27, 2011 —Level 3 Communications, Inc. (NASDAQ: LVLT) repodteonsolidated revenue of $932 million
the second quarter 2011, an increase comparedolidated revenue of $929 million for the firstagier 2011 and $908 million for the sect
quarter 2010.

The net loss for the second quarter 2011 was $ilibmmor $0.11 per share, which included a $0p@2 share charge of $23 million on the
extinguishment of debt and $14 million in costsoagsted with Global Crossing. The costs associaféu Global Crossing consisted of $8
million of operating expenses and $6 million ineir@st expense attributable to the $600 milliorhef8.125% Senior Notes due 2019. The net
loss for the first quarter 2011 was $205 million$6.12 per share, which included charges of $2lfomior $0.02 per share, for income tax
expense primarily related to deferred tax lialabtattributable to certain indefinite lived assatd $20 million, or $0.01 per share, on the
extinguishment of debt. For the second quarter 200net loss was $169 million or $0.10 per share.

Consolidated Adjusted EBITDA was $226 million ireteecond quarter 2011, which included $8 millionasts associated with the Global
Crossing transaction. This compares to $225 miliiothe first quarter 2011 and $209 million in $econd quarter 2010.

“Our track record around execution in the businesmbined with our continued focus on the custoexg@erience, has proven to be successful
in winning new business, contributing to positieeenue growth,” said James Q. Crowe, CEO of Lev&i\& are pleased with the progress
have made in growing Core Network Service reverugs the last year.”




Financial Results

Second First Second

Metric Quarter Quarter Quarter
($ in millions) 2011 2011 2010
Total Communications Reveni $ 91 % 914 ¢ 892

Other Revenu $ 19 § 15 16
Total Consolidated Revenue $ 932 $ 92¢ $ 90¢
Consolidated Adjusted EBITDA(: $ 22¢ % 225 % 20¢
Capital Expenditure $ 128 $ 115 $ 104
Unlevered Cash Flow(: $ 117 $ 41 $ 102
Free Cash Flow(1 $ 6 9 (115 % 29
Communications Gross Margin( 62.(% 60.% 59.9%
Communications Adjusted EBITDA Margin( 24.&% 24.€% 23.4%

(1) See schedule of non-GAAP metrics for definition r@ednciliation to GAAP measures.

Communications Business

Revenue

Total Communications Revenue for the second quaiét was $913 million, compared to $914 milliontiee first quarter 2011 and $892

million for the second quarter 2010.

Second First Second
Communications Revenue Quarter Quarter Percent Quarter Percent
($ in millions) 2011 2011 Change 2010 Change
Wholesale $ 356 $ 351 2% $ 34z 5%
Large Enterprise and Fede $ 148 $ 144 3% $ 14z 4%
Mid-Market $ 156 $ 15E 2% $ 14¢€ 8%
Europe $ 80 $ 79 1% $ 69 16%
Core Network Services $ 744 % 72¢ 2% $ 69¢ 6%
Wholesale Voice Service $ 151 $ 164 8)% $ 162 ("%
Other Communications Servic $ 18 $ 21 (149% $ 30 (40)%
Total Communications Services $ 912 $ 914 —  $ 892 2%

Core Network Services

Core Network Services revenue was $744 milliorhangecond quarter 2011, an increase of approxiynateércent compared to $729 million
in the first quarter 2011, and an increase of axprately 6 percent compared to $699 million in $eeond quarter 2010. On a constant
currency basis, European Core Network Servicesweveecreased approximately 1 percent sequerdiadlyincreased 6 percent year-over-

year.

“In the second quarter 2011 we saw Core Networki6es revenue increase 1.7 percent sequentially@mstant currency basis,

demonstrating continued




improvement in our overall rate of Core Networkvdegs growth,” said Sunit Patel, executive vicesptent and CFO of Level 3. “We saw
particular strength from wireless, content, finahsiervices and Government customers during theequédditionally, gross margin grew
from $557 million in the first quarter 2011 to $5@lion in the second quarter 2011.”

Deferred Revenue

The communications deferred revenue balance wad $8on at the end of the second quarter 201 ipared to $888 million at the end of
the first quarter 2011 and $865 million at the efthe second quarter 2010.

Cost of Revenue

Communications cost of revenue decreased to $34iomin the second quarter 2011, compared to $88Ifon in the first quarter 2011 and
$358 million in the second quarter 2010.

Communications gross margin was 62.0 percent fosdtond quarter 2011, compared to 60.9 percehéifirst quarter 2011.
Communications gross margin was 59.9 percent is¢igend quarter 2010.

Selling, General and Administrative Expenses (SG&A

Excluding non-cash compensation expense, CommionsaBG&A was $340 million in the second quartet 20and excluding $8 million in
costs associated with the Global Crossing transaetias flat compared to $332 million in the firsiagter 2011. Communications SG&A,
excluding non-cash compensation expense, was $8kdnnm the second quarter 2010

Communications SG&A, including natesh compensation expense was $357 million fosé¢lsend quarter 2011, compared to $357 millior
the first quarter 2011 and $338 million for the®sat quarter 2010. Non-cash compensation expens&ivasiillion, $25 million, and $14
million for the second quarter 2011, first qua@6d.1, and second quarter 2010, respectively.

Adjusted EBITDA

Communications Adjusted EBITDA was $226 million foe second quarter 2011, or $234 million, exclgdhre $8 million of expenses
incurred during the quarter associated with theb@l&€rossing transaction. Communications AdjustBHTBA was $225 million for the first
quarter 2011 and $209 million for the second qua&d.0.

Communications Adjusted EBITDA margin increase@4d percent, or 25.6 percent excluding the castea@ated with the Global Crossing
transaction, for the second quarter 2011, comp@ar@d.6 percent for the first quarter 2011, andi 2i&rcent in the second quarter 2010.

Communications Adjusted EBITDA excludes non-casmjgensation expense and includes restructuring ebafithe company incurred less
than $1 million of




restructuring charges in the second quarter of 20ilthe first quarter of 2011, and $1 million e$tructuring charges for the second quarter
2010.

Consolidated Cash Flow and Liquidity

During the second quarter 2011, Unlevered Cash Rla®$117 million, versus $41 million in the ficgiarter 2011, and $102 million for the
second quarter 2010.

Consolidated Free Cash Flow was positive $6 milfarthe second quarter 2011, compared to negéfit® million in the first quarter 2011
and negative $19 million for the second quarter®201

As of June 30, 2011, the company had cash anderpgtalents of approximately $584 million.

Corporate Transactions

Global Crossing

On June 9, 2011, Level 3 Communications, Inc. anoed that Level 3 Escrow, Inc., its newly formewlifect, wholly owned subsidiary,
issued $600 million aggregate principal amount®Bi125% Senior Notes due 2019 in a private offgto “qualified institutional buyers.” On
July 14, 2011, Level 3 Escrow, Inc. announced itregreed to issue an additional $600 million & §1125% Senior Notes due 2019, for a 1
of $1.2 billion of these notes. The $1.2 billionpbceeds from the offering of the notes will bedito repay Global Crossing debt including
fees and premiums.

Financings

On July 15, 2011, Fairfax Financial Holdings Linditand certain of its subsidiaries and certain oitivgstors converted approximately $128
million in aggregate principal amount of Level 35% Convertible Senior Notes due 2013 to equityel 8 issued in aggregate approximately
71 million shares of Level 3's common stock, aniti@an aggregate of approximately $29 million infgagpresenting interest due from

July 15, 2011 to the maturity date. Approximate®y $ million in aggregate principal amount of thesées remain outstanding.

Business Outlook

“We continue to expect sequential revenue growiidnre Network Services revenue for the rest of 2d low double-digit Consolidated
Adjusted EBITDA growth in 2011 compared to 201®idsPatel. “Capital expenditures are expected tagproximately 12 percent of
Communications revenue for the full year 2011, Brek Cash Flow is expected to be roughly breakéyethe last three quarters of 2011 in
aggregate. These expectations exclude any effatt thhe pending Global Crossing acquisition, whighaentinue to expect to close before the
end of the year.”

Conference Call and Web Site Information

Level 3 will hold a conference call to discuss teenpany’s second quarter 2011 results at 10 a.nto@dy. To join the call, please dial 1 888-
596-2633 (U.S. Domestic) or 1 913-312-6698 (Intéomal), conference code 3932140. A live broado&she
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call can also be heard on Level 3's website atMitf.client.shareholder.com. During the calletbompany will review an earnings
presentation that summarizes the financial regiitee quarter. This presentation may be accedsed a
http://Ivit.client.shareholder.com/results.cfm.

The call will be archived and available on Leved Bivestor Relations website or can be accessad aadio replay starting at 1 p.m. ET on
July 27 until 1 p.m. ET on Aug. 6. The replay candecessed by dialing 1 888-203-1112 (U.S. Domestit 719-457-0820 (International),
conference code 3032140.

For additional information, please call 720-888-250
About Level 3 Communications

Level 3 Communications, Inc. (NASDAQ: LVLT) is aalding international provider of fiber-based comneations services. Enterprise,
content, wholesale and government customers relyeosl 3 to deliver services with an industry-leagcombination of scalability and value
over an end-to-end fiber network. Level 3 offeggoatfolio of metro and long-haul services, incluglinansport, data, Internet, content delivery
and voice. For more information, visit www.level@na .

© Level 3 Communications, LLC. All Rights Reservedyvx, Venuenet+, Level 3, Level 3 Communicati@ml the Level 3 Communications
Logo are either registered service marks or semiaeks of Level 3 Communications, LLC and/or oné&®#ffiliates in the United States
and/or other countries. Level 3 services are pieyiby wholly owned subsidiaries of Level 3 Comneatibns, Inc.

Important I nformation For I nvestors And Stockholders

This communication shall not constitute an offesédl or the solicitation of an offer to buy anysggties or a solicitation of any vote or
approval. The proposed transaction will be subsditto the stockholders of Level 3, Inc. (“Level @f)d the stockholders of Global Crossing
Limited (‘Global Crossing”) for their consideration. Lev@ and Global Crossing will file a registration s¢gmhent on Form S-4, a joint proxy
statement/prospectus and other relevant documemisecning the proposed transaction with the SE@vel 3 and Global Crossing will each
provide the final joint proxy statement/prospedtugts respective stockholders. Investors and sgchiolders are urged to read tt
registration statement and the joint proxy statetfgospectus and any other relevant documents filigd the SEC when they become
available, as well as any amendments or supplenterit®se documents, because they will contain itapbinformation about Level 3, Glok
Crossing and the proposed transaction. Investoid security holders will be able to obtain a frexpy of the registration statement and joint
proxy statement/prospectus, as well as other filiogntaining information about Level 3 and Globabs§sing free of charge at the S's Web
Site at http://www.sec.gov. In addition, the jginbxy statement/prospectus, the SEC filings thite&iincorporated by reference in the joint
proxy statement/prospectus and the other docunfigedswith the SEC by Level 3 may be obtained dfegharge by directing such request 1
Investor Relations, Level 3, Inc., 1025 EldoradaiBward, Broomfield, Colorado 80021 or from LeV’s Investor Relations page on its
corporate website at http://www.Level 3.com andjtliret proxy statement/prospectus, the SEC filitngs will be incorporated by reference in
the joint proxy statement/prospectus and the odleeuments filed with the SEC by Global Crossinglitained free of charge by directing s
request to: Global Crossing by telephone at (8(85-8342 or by submitting a request by e-mail ta@globalcrossing.com or a written
request to the Secretary, Wessex House, 45 RadtSttamilton HM12 Bermuda or from Global Crosssgivestor Relations page on its
corporate website at http://www.globalcrossing.com.

Level 3, Global Crossing and their respective dioes, executive officers, and certain other memioérmanagement and employees ma
deemed to be participants in the solicitation afypes in favor of the proposed transactions fromgtockholders of Level 3 and from the
stockholders of Global Crossing, respectively.otinfation about the directors and executive officarkevel 3 is set forth in the proxy
statement on Schedule 14A for Level 3's 2011 Andeating of Stockholders, which was filed with&&C on April 4, 2011 and information
about the directors and executive officers of Glad@ssing is set




forth in the proxy statement for Global Cros<'s 2010 Annual Meeting of Stockholders, which vilad fvith the SEC on May 19, 2010.
Additional information regarding participants ingfproxy solicitation may be obtained by readingjtiet proxy statement/prospect
regarding the proposed transaction when it becoaweslable.

Forward Looking Statements About Global Crossing

This press release contains statements about eeghéature events and financial results that areviard looking and subject to risks and
uncertainties that could cause the actual resutdiffer materially, including: the failure to occof any condition to the closing of the
acquisition of Global Crossing by Level 3, incluglithhe failure to obtain a required approval or tegperiencing of a material adverse effect by
either company; the failure to achieve expecte@ryies from the acquisition; Global Crossisdiistory of substantial operating losses and
fact that, in the near term, funds from operatian not satisfy cash requirements; the availalilitf future borrowings in an amount sufficit

to pay Global Crossing’s indebtedness and to fusidther liquidity needs; legal and contractualtregions on the inter-company transfer of
funds by Global Crossirs subsidiaries; Global Crossing’s ability to comtie to connect its network to incumbent carrieretworks or

maintain Internet peering arrangements on favorablens; the consequences of any inadvertent vasladf Global Crossing’s Network
Security Agreement with the U.S. Government; irsgdacompetition and pricing pressures resultingrftechnology advances and regulatory
changes; competitive disadvantages relative to @gitgqus with superior resources; political, legahe other risks due to Global Crossing’s
substantial international operations; risks assaetwith movements in foreign currency exchangestaisks related to restrictions on the
conversion of the Venezuelan bolivar into U.S.atsllnd to the resultant buildup of a material esscbolivar cash balance, which is carried
on Global Crossing’s books at the official exchangte, attributing to the bolivar a value that igsificantly greater than the value that would
prevail on an open market; potential weaknessesternal controls of acquired businesses, anddliffies in integrating internal controls
those businesses with Global Crossigivn internal controls; exposure to contingenbiiities; and other risks referenced from time itoe in
Global Crossings filings with the Securities and Exchange Commissslobal Crossing undertakes no duty to updafiermation contained i
this press release or in other public disclosurearay time.

Cautionary Notice Regarding Forward-Looking Statements

This document contains forward-looking statemertitisimthe meaning of the Private Securities LitigatReform Act of 1995. These forward-
looking statements include, but are not limited(fpostatements about the benefits of the acquaisitif Global Crossing by Level 3, including
financial and operating results and synergy besdfiat may be realized from the acquisition andtitmeframe for realizing those benefi
Level ¥s and Global Crossing plans, objectives, expectations and intentiorsather statements contained in this communicatiahare na
historical facts; and (ii) other statements ideietif by words such as “expects,” “anticipates,” “iahds,” “plans,” “believes,” “seeks,”
“estimates” or words of similar meaning.

These forward-looking statements are based uporagement'’s current beliefs or expectations and ahefently subject to significant
business, economic and competitive uncertaintiescamtingencies and third-party approvals, manyhfch are beyond our control. The
following factors, among others, could cause acteslilts to differ materially from those expreseedmplied in the forwar-looking
statements: (1) the occurrence of any event, chang¢her circumstances that could give rise to tdrenination of the Agreement and Plan of
Amalgamation among Level 3, Global Crossing andb@l&rossing Amalgamation Sub, Ltd. (“Amalgamation Agreement”); (2) the
inability to complete the transactions contemplabgdhe Amalgamation Agreement due to the failorebtain the required stockholder
approvals, (3) the inability to satisfy the oth@nditions specified in the Amalgamation Agreemiactuding without limitation the receipt of
necessary governmental or regulatory approvals neglto complete the transactions contemplatechieyAmalgamation Agreement; (4) the
inability to successfully integrate the businessielsevel 3 and Global Crossing or to integrate thsinesses within the anticipated timeframe;
(5) the risk that the proposed transactions disreyatrent plans and operations, increase operatiogts and the potential difficulties in
customer loss and employee retention as a restitecoAnnouncement and consummation of such traonsac(6) the ability to recognize the
anticipated benefits of the combination of Levah8 Global Crossing, including the realization e/enue and cost synergy benefits; and to
recognize such benefits within the anticipated tiarae; (7) the outcome of any
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legal proceedings that may be instituted againstel. 8, Global Crossing or others following annoumest of the Amalgamation Agreement
and transactions contemplated therein; and (8)ghssibility that Level 3 or Global Crossing maydulversely affected by other economic,
business, and/or competitive factors.

Other important factors that may affect Level 3'&lahe combined business’ results of operationsfarahcial condition include, but are not
limited to: the current uncertainty in the globaldncial markets and the global economy; a discardtion of the development and expansion
of the Internet as a communications medium and etgplkce for the distribution and consumption ofedahd video; disruptions in the
financial markets that could affect Lev¢s ability to obtain additional financing, and tleempany’s ability to: increase and maintain the
volume of traffic on its network; develop effectivsiness support systems; manage system and ketilares or disruptions; develop new
services that meet customer demands and generag¢ptable margins; defend intellectual property amdprietary rights; adapt to rapid
technological changes that lead to further comjetitattract and retain qualified management antdestpersonnel; successfully integrate
acquisitions; and meet all of the terms and condéiof debt obligations.

Additional information concerning these and othapbortant factors can be found within Lev’s and Global Crossing’s respective filings
with the SEC, which discuss the foregoing riskeel as other important risk factors that could tidloute to such differences or otherwise
affect our business, results of operations andrfoia condition. Statements in this communicatibowd be evaluated in light of these
important factors. The forward-looking statemeintghis communication speak only as of the datg #re made. Except for the ongoing
obligations of Level 3 and Global Crossing to dise material information under the federal secastiaws, neither Level 3 nor Global
Crossing undertakes any obligation to, and expgegiclaim any such obligation to, update or alsery forward-looking statement to reflect
new information, circumstances or events that oedter the date such forward-looking statement &lenunless required by law.

#itt
Contact Information
Media: Investor:
Monica Martinez Valerie Finberg
72(-88€-3991 72(-88¢-2501
Monica.Martinez@Level3.cot Valerie.Finberg@Level3.col




Non-GAAP Metrics

Pursuant to Regulation G, the company is herebyigirgy a reconciliation of non-GAAP financial metsito the most directly comparable
GAAP measure.

The following describes and reconciles those firglnmoeasures as reported under accounting prircgg@erally accepted in the United States
(GAAP) with those financial measures as adjustethbyitems detailed below and presented in therapaaying news release. These
calculations are not prepared in accordance witiABAnd should not be viewed as alternatives to GAAReeping with its historical

financial reporting practices, the company belieted the supplemental presentation of these ationls provides meaningful non-GAAP
financial measures to help investors understandcampare business trends among different repopt@migpds on a consistent basis,
independently of regularly reported non-cash cheiege infrequent or unusual events.

Consolidated Revenues defined as total revenue from the Consolidatategents of Operations.

Communications Revenuas defined as communications revenue from the Caleted Statements of Operations.

Core Network Services Revenu@cludes revenue from transport, infrastructuréadend local and enterprise voice communicationscsss.

Communications Gross Margin ($)is defined as communications revenue less commiimisacost of revenue from the Consolidated
Statements of Operations.

Communications Gross Margin (%)is defined as communications gross margin ($) éididy communications revenue. Management
believes that gross margin is a relevant metrjgréwide to investors, as it is a metric that managyet uses to measure the margin available to
the company after it pays third party network seggicosts; in essence, a measure of the efficigfrit\e company’s network.

Adjusted EBITDA is defined as net income (loss) from the Consddid&tatements of Operations before income taxes,dther income
(expense), non-cash impairment charges, depretiatid amortization and non-cash stock compensatipanse.

Adjusted EBITDA Margin is defined as Adjusted EBITDA divided by total reve.
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Adjusted EBITDA Metrics

Q22011

($ in millions) Communications Other Consolidated
Net Loss $ are) $ (©) (181)
Income Tax Expens 3 — 3
Total Other (Income) Expen: 17¢ 2 18C
Depreciation and Amortizatic 20¢€ 1 207
Non-cash Stock Compensati 17 — 17
Adjusted EBITDA $ 22¢ % — 22¢
Revenue $ 91z

Adjusted EBITDA Margin 24.&%

Adjusted EBITDA Metrics Q12011

($ in millions) Communications Other Consolidated
Net Loss $ (201) $ 4) (20%)
Income Tax Expens 27 — 27
Total Other (Income) Expen: 171 3 174
Depreciation and Amortizatic 20z 1 204
Non-cash Stock Compensati 25 — 25
Adjusted EBITDA $ 22§ — 22t
Revenue $ 914

Adjusted EBITDA Margin 24.€%

Adjusted EBITDA Metrics Q2 2010

($ in millions) Communications Other Consolidated
Net Loss $ 267 $ @) (169)
Income Tax Expens — — —
Total Other (Income) Expen: 14C 1 141
Depreciation and Amortizatic 222 1 228
Non-cash Stock Compensati 14 — 14
Adjusted EBITDA $ 20¢ $ — 20¢
Revenue $ 89z

Adjusted EBITDA Margin 23.2%




Management believes that Adjusted EBITDA and AdjdEBITDA Margin are relevant and useful metricptovide to investors, as they are
an important part of the company’s internal repaytind are key measures used by Management tcagvaltofitability and operating
performance of the company and to make resourceadibn decisions. Management believes such messue especially important in a
capitalintensive industry such as telecommunications. &gement also uses Adjusted EBITDA and Adjusted EB{Margin to compare th
company'’s performance to that of its competitord tneliminate certain non-cash and non-operat#ms in order to consistently measure
from period to period its ability to fund capitadpenditures, fund growth, service debt and detegrbonuses. Adjusted EBITDA excludes
non-cash impairment charges and non-cash stockemusation expense because of the non-cash nattiresaf items. Adjusted EBITDA also
excludes interest income, interest expense andriadaxes because these items are associated witioithpany’s capitalization and tax
structures. Adjusted EBITDA also excludes deprémishind amortization expense because these norezasises reflect the impact of capital
investments which management believes should Heatea through free cash flow. Adjusted EBITDA lextes the gain (or loss) on
extinguishment of debt and other, net because it&ss are not related to the primary operationhefcompany.

There are limitations to using non-GAAP financiaasures, including the difficulty associated witmparing companies that use similar
performance measures whose calculations may diiffier the company’s calculations. Additionally,gHinancial measure does not include
certain significant items such as interest incoimterest expense, income taxes, depreciation amdteation, non-cash impairment charges,
non-cash stock compensation expense, the gaingsy dbn extinguishment of debt and net other inc@@rpense). Adjusted EBITDA and
Adjusted EBITDA Margin should not be consideredubsditute for other measures of financial perforogareported in accordance with GA/

Unlevered Cash Flowis defined as net cash provided by (used in) operaictivities less capital expenditures, plus dastrest paid and less
interest income all as disclosed in the Consoldi&@atements of Cash Flows or the Consolidatee®tatts of Operations. Management
believes that Unlevered Cash Flow is a relevantimgt provide to investors, as it is an indicadbthe operational strength and performanc
the company and, measured over time, provides neamagt and investors with a sense of the growtlepatif the business.

There are material limitations to using UnleveresIiCFlow to measure the company against some oiitpetitors as it excludes certain
material items such as payments on and repurclofsesg-term debt, interest income and cash intexegense. Level 3 does not currently pay
a significant amount of income taxes due to netap® losses, and therefore, generates higherflagtihan a comparable business that does
pay income taxes. Additionally, this financial mesesis subject to variability quarter over quagsra result of the timing of payments relate
accounts receivable and accounts payable and tapganditures. Unlevered Cash Flow should notdeslas a substitute for net change in
cash and cash equivalents on the Consolidatedngtate of Cash Flows.

Free Cash Flowis defined as net cash provided by (used in) opeyaictivities less capital expenditures as disadds the Consolidated
Statements of Cash Flows. Management believes-teatCash Flow is a relevant metric to providentestors, as it is an indicator of the
company'’s ability to generate cash to serviceétstdFree Cash Flow excludes cash used for adguasiand principal repayments.

There are material limitations to using Free CdslwFo measure the company against some of its etitops as Level 3 does not currently

a significant amount of income taxes due to netatp® losses, and therefore, generates higherflagtihan a comparable business that does
pay income taxes. Additionally, this financial mesesis subject to variability quarter over quagsra result of the timing of payments relate
accounts receivable and accounts payable and capganditures. This financial measure should motiged as a substitute for net change in
cash and cash equivalents on the Consolidatedngtate of Cash Flows.
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Unlevered Cash Flow and Free Cash Flow

Three Months Ended June 30, 2011 Unlevered

($ in millions) Cash Flow Free Cash Flow
Net Cash Provided by Operating Activiti $ 131 $ 131
Capital Expenditure $ (125 $ (125)
Cash Interest Pa $ 111 N/A
Interest Income $ (=) N/A
Total $ 117 $ 6
Unlevered Cash Flow and Free Cash Flow

Three Months Ended March 31, 2011 Unlevered

($ in millions) Cash Flow Free Cash Flow
Net Cash Provided by Operating Activiti $ — $ —
Capital Expenditure $ (115) $ (115
Cash Interest Pal $ 15€ N/A
Interest Incom $ (=) N/A
Total $ 41 $ (115)
Unlevered Cash Flow and Free Cash Flow

Three Months Ended June 30, 2010 Unlevered

($ in millions) Cash Flow Free Cash Flow
Net Cash Provided by Operating Activiti $ 85 $ 85
Capital Expenditure $ (1049 $ (104)
Cash Interest Pa $ 121 N/A
Interest Income $ (=) N/A
Total $ 10z $ (19
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Consolidated Statements of Operations

(unaudited)
Three Months Ended
June 30, March 31, June 30,
(dollars in millions, except per share data) 2011 2011 2010
Revenue
Communication: 91 $ 914 $ 89z
Coal Mining 19 15 16
Total Revenut 932 92¢ 90¢
Costs and Expenses (exclusive of depreciation amattezation shown separate
below):
Cost of Revenue
Communication: 347 357 35¢
Coal Mining 19 15 16
Total Cost of Revenu 36€ 372 374
Depreciation and Amortizatic 207 204 228
Selling, General and Administrati 357 357 33¢
Restructuring Charge — — 1
Total Costs and Expens 93C 93¢ 93€
Operating Income (Los! 2 4 (28)
Other Income (Expense
Interest incomt — — —
Interest expens (160) (157) (14%)
Loss on extinguishment of de (23 (20 (5)
Other, ne 3 3 9
Total Other Expens (180) (179) (141)
Loss Before Income Taxt (178 (17§) (169
Income Tax Expens (3 (27) —
Net Loss (181 $ (209) $ (169
Basic and Diluted Loss per She (0.11)) $ (0.12) $ (0.120
1,703,83! 1,681,18 1,660,00!

Shares Used to Compute Basic and Diluted Loss Ip@reSin thousand:




LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Consolidated Balance Sheets

(unaudited)
June 30, March 31, December 31,

(dollars in millions) 2011 2011 2010
Assets
Current Assets

Cash and cash equivale! $ 584 $ 1,07¢ $ 61€

Restricted cash and securit 632 3 2

Receivables, less allowances for doubtful accooh$i8, $18, and $17,

respectively 294 29t 264

Other 112 10¢ 90
Total Current Asset 1,622 1,48¢ 972
Property, Plant and Equipment, | 5,22¢ 5,27¢ 5,30z
Restricted Cash and Securit 12C 12C 12C
Goodwill 1,42¢ 1,42¢ 1,427
Other Intangibles, ne 323 347 371
Other Asset: 14C 144 1632
Total Asset: $ 8,862 $ 8,80 $ 8,35¢
Liabilities and Stockholde’ Deficit
Current Liabilities:

Accounts payabl $ 33 $ 32¢ % 32¢

Current portion of lon-term debt 87t 44¢ 18C

Accrued payroll and employee bene 65 39 84

Accrued interes 16¢ 134 14¢€

Current portion of deferred reven 144 151 151

Other 83 79 66
Total Current Liabilities 1,672 1,18C 95¢€
Long-Term Debt, less current portit 6,34¢ 6,61¢ 6,26¢
Deferred Revenue, less current pori 74k 737 73€
Other Liabilities 52€ 532 552
Total Liabilities 9,29/ 9,067 8,517
Stockholder Deficit (432) (265) (157)
Total Liabilities and Stockholde’ Deficit $ 8,86z $ 8,80: $ 8,35¢




LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Consolidated Statements of Cash Flows

(unaudited)
Three Months Ended
June 30, March 31, June 30,
(dollars in millions) 2011 2011 2010
Cash Flows from Operating Activitie
Net loss $ (181) $ (205) $ (169)
Adjustments to reconcile net loss to net cash plexviby operating activitie
Depreciation and amortizatic 207 204 228
Non-cash compensation expense attributable to stockda 17 25 14
Loss on extinguishment of debt, 1 23 20 5
Accretion of debt discount and amortization of debtiance cosi 14 13 14
Accrued interest on loi-term debt 35 (12 10
Deferred income taxe 1 26 2
Change in fair value of embedded deriva — — (8
Other, ne (10 — 7
Changes in working capital iterr
Receivable: 2 (29) (10
Other current asse (5) (13 (5)
Payable: 7 4 12
Deferred revenu (D) 3 (12)
Other current liabilitie: 22 (22) 5
Net Cash Provided by Operating Activiti 131 — 85
Cash Flows from Investing Activitie
Capital expenditure (125) (115) (104)
Proceeds from sale of property, plant and equipraedtother asse 2 2 —
(Increase) decrease in restricted cash and sesnite (33) (1) 4
Net Cash Used in Investing Activiti (15€) (1149 (200)
Cash Flows from Financing Activitie
Long term debt borrowings, net of issuance ¢ (6) 772 —
Payments on and repurchases of -term debt (4649) (199¢) (7€)
Net Cash Provided by (Used in) Financing Activit (470 574 (17¢)
Effect of Exchange Rates on Cash and Cash Equis: — 3 (6)
Net Change in Cash and Cash Equival (49%) 462 (197
Cash and Cash Equivalents at Beginning of Pe 1,07¢ 61€ 63¢
Cash and Cash Equivalents at End of Pe $ 584 $ 1,07¢ $ 442
Supplemental Disclosure of Cash Flow Informati
Cash interest pai $ 111 $ 15¢ $ 121
Income taxes paid, net of refur $ 1 $ — 3 1




