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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 report€@itober 24, 2012

Level 3 Communications, Inc.

(Exact name of Registrant as specified in its anart

Delaware 0-15658 47-0210602
(State or othe (Commission File (IRS employel
jurisdiction of incorporation Number) Identification No.)
1025 Eldorado Blvd., Broomfield, Colorado 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 sastedport)

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

O 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 Réet{d under the Exchange Act (17 CFR 240.13e-4(c))




Item 2.02. Results of Operations and Financial Catition

On October 24, 2012, Level 3 Communications, IHe\el 3") issued a press release relating to, agnather things, third quarter 2012
financial results, including certain full year 20flzancial projections. This press release is &had as Exhibit 99.1 to this Form 8-K and
incorporated by reference as if set forth in fihe furnishing of this information shall not be del an admission as to the materiality of the
information included in this Form 8-K. This infortian is not filed but is furnished to the Secustend Exchange Commission pursuant to
Item 2.02 of Form 8-K.

Some statements made in Exhibit 99.1 are forwaollitay in nature and are based on management'srtw@xpectations or beliefs. These
forward-looking statements are not a guaranteeedbpmance and are subject to a number of uncédaiand other factors, many of which
are outside Level 3's control, which could causi@cevents to differ materially from those expesbsr implied by the statements. Important
factors that could prevent Level 3 from achievitsgsitated goals include, but are not limited te,adbmpanys ability to: successfully integra
the Global Crossing acquisition or otherwise reattze anticipated benefits thereof; manage risksa@ated with continued uncertainty in the
global economy; obtain additional financing, parkiely in the event of disruptions in the finanamahrkets; manage continued or accelerated
decreases in market pricing for communicationsisesy maintain and increase traffic on its netwaidyelop and maintain effective business
support systems; manage system and network faiturdisruptions; develop new services that meetoonsr demands and generate
acceptable margins; adapt to rapid technologicahghs that could adversely affect the company’spetitiveness; defend intellectual
property and proprietary rights; obtain capacityife network from other providers and interconniechetwork with other networks on
favorable terms; attract and retain qualified mamagnt and other personnel; successfully integteted acquisitions; effectively manage
political, legal, regulatory, foreign currency awither risks it is exposed to due to its substantiarnational operations; mitigate its exposure
to contingent liabilities; and meet all of the terand conditions of its debt obligations. Additibimdiormation concerning these and other
important factors can be found within Level 3'énijs with the Securities and Exchange Commissitatefients in Exhibit 99.1 should be
evaluated in light of these important factors. Ued/es under no obligation to, and expressly disetaany such obligation to, update or alte
forward-looking statements, whether as a resuttes§ information, future events, or otherwise.

Item 9.01. Financial Statements and Exhibits

(@ Financial Statements of Business Acquired
None

(b)  Pro Forma Financial Information
None

(c) Shell Company Transactions
None

(d)  Exhibits

99.1 Press Release dated October 24, 2012, relatimgrtong other things, third quarter 2012 financialites, including certain
full year 2012 financial projections.




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned, hereunto duly authorized

Level 3 Communications, In

By: /s/ Neil J. Ecksteil

Neil J. Eckstein, Senior Vice Presidt

Date: October 24, 201
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99.1 Press Release dated October 24, 2012, relatimgriong other things, third quarter 2012 financialits, including certain full
year 2012 financial projection




Exhibit 99.1

PRESS RELEAS

Level(3)

Third Quarter 2012 Highlights

Level 3 Reports Third Quarter 2012 Results

Total Revenue of $1.590 billion

Core Network Services revenue increased 1.1 pesegputentially on a constant currency basis

Adjusted EBITDA grew to $372 million, up 5 percesgiuentially and 12 percent year over year on dgonoa basis

Net loss of $0.26 per share for the third quarte?0d2, compared to a net loss of $0.29 per slarthé second quarter of 2012,
excluding losses related to interest rate swapeageats and debt extinguishment in the third quaft@012

Company remains on track to achieve $300 millioprofected total run-rate Adjusted EBITDA synergéesl $40 million of capital
expense synergies from the Global Crossing aconisit

Company reaffirms 2012 Adjusted EBITDA and FreelCaow guidance

BROOMFIELD , Colo., Oct. 24, 2012 —_evel 3 Communications, Inc. (NYSE: LVLT) reportadal revenue of $1.590 billion for the third
quarter 2012, compared to $1.586 billion for theosel quarter 2012.

The net loss for the third quarter 2012 was $166anj or $57 million excluding losses of $60 milfi related to interest rate swap agreen
and $49 million related to the extinguishment dbtdeThis compared to a net loss of $62 milliothia second quarter 2012. On a per share
basis, for the third quarter 2012, the net loss $a%6, or $0.26 excluding the losses relatededriterest rate swap agreements and the
extinguishment of debt, compared to $0.29 for #moad quarter 2012.

Consolidated Adjusted EBITDA increased to $372imnillin the third quarter 2012, compared to $353ionilin the second quarter 2012.

“We continue to see strong demand from enterpuistéomers,” said James Crowe, CEO of Level 3. “©oal to global network reach and
broad portfolio of services position us for congdwgrowth.”




Financial Results

Third
Third Second Quarter

Metric Quarter Quarter 2011 Pro
($ in millions) 2012 2012 Forma(1)(3)

Core Network Services Reven $ 1,398 $ 1,38 $ 1,381

Wholesale Voice Services and Other Reve $ 19t $ 20C $ 22t
Total Revenut $ 159C $ 1,58t $ 1,60¢
Adjusted EBITDA(1) $ 372 % 355 $ 331
Capital Expenditure $ 227 $ 18C $ 157
Unlevered Cash Flow(: $ 77 % 112 % 141
Free Cash Flow(1 $ (157 $ 3 3 (55)
Gross Margin(1 59.€% 59.1% 58.8%
Adjusted EBITDA Margin(1 23.2% 22.2% 20.6%
Net Loss(2] $ 16€ $ 62 $ 22t
Net Loss Per Share( $ 0.7¢ $ 0.2¢ % 1.0¢

(1) See schedule of n-GAAP metrics for definition and reconciliation t®AGP measure:
(2) Netloss includes losses on the extinguishmerghutffdr the third quarter 2012 and third quarter’Z0and excludes tt
results attributable to the discontinued coal besisin the third quarter 201
(3) References t*pro forme” figures assume the Global Crossing acquisition tolelkce on January 1, 201
Revenue
Percent Percent Third Percent
Core Network Services Third Second Change, Change, Quarter Change,
(CNS) Revenue Quarter Quarter As Constant 2011 Pro As
($ in millions) 2012 2012 Reported Currency Forma(1)(3) Reported(4)
North America $ 1,00¢ $ 1,00: — 1% $ 96¢ 4%
Wholesale $ 381 $ 382 — — % 394 (3)%
Enterprise $ 627 $ 621 1% 1% $ 574 9%
EMEA $ 21C $ 214 2% D)% $ 24C (139%
Wholesale $ 89 $ 91 (2% 2% $ 10z (19)%
Enterprise $ 8 $ 81 (1)% 1% $ 81 ()%
UK Governmen $ 41 $ 42 (2% 2% $ 57 (28)%
Latin America $ 177 $ 16¢ 5% 6% $ 17¢ 2%
Wholesale $ 3¢ $ 33 9% 11% $ 39 (8)%
Enterprise $ 141 $ 13€ 4% 5% $ 134 5%
Total CNS Revenue $ 139 $ 1,38¢ 1% 1% $ 1,381 1%
Wholesale $ 50€ $ 50€ — — 3 53¢ (5)%
Enterprise(2 $ 88¢ $ 88( 1% 2% $ 84¢€ 5%

(1) See schedule of n-GAAP metrics for definition and reconciliation ttAGP measure:
(2) Includes EMEA UK Governme
(3) References t" pro forme” figures assume the Global Crossing acquisition tolakce on January 1, 201

(4) As Reported comparison measures current periodteeagainst pro forma results from the third quarg®11




Core Network Services (CNS)

CNS revenue grew sequentially to $1.395 billiothia third quarter 2012, increasing approximatelygercent on a constant currency basis.
“Strong growth in Latin America CNS revenue andtaared growth in our enterprise business led torowed overall revenue performance
this quarter,” said Sunit Patel, executive vicesftent and CFO of Level 30h a constant currency basis, total CNS revenue §iré percen
compared to 0.7 percent in the second quarter.”

Deferred Revenue

The deferred revenue balance was $1.101 billidheaend of the third quarter 2012, compared toHg Hillion at the end of the second
quarter 2012.

Cost of Revenue

Cost of revenue decreased to $642 million in tlivel tuarter 2012, compared to $648 million in tkeand quarter 2012.

Gross margin improved to 59.6 percent for the thindrter 2012, compared to 59.1 percent in thergbqaarter 2012.

Selling, General and Administrative Expenses (SG&A

Excluding non-cash compensation expense, SG&A \u&§ Hillion in the third quarter 2012, compared&85 million in the second quarter
2012. Utility costs were seasonally higher durimg third quarter 2012 compared to the second qu2BtE2. SG&A included $18 million of
integration costs in the third quarter 2012, coragao $17 million of integration costs in the setgarter 2012.

SG&A, including non-cash compensation expense,$2% million for the third quarter 2012, compared$614 million for the second
quarter 2012. Non-cash compensation expense whsthigthe third quarter 2012 at $49 million, comgohto $29 million in the second
quarter 2012.

Adjusted EBITDA

Adjusted EBITDA grew 5 percent sequentially to $3i#lion for the third quarter 2012, compared t®3$3nillion for the second quarter
2012, including integration expenses in both pexidtto forma Adjusted EBITDA for the third quarg€11, assuming the Global Crossing
acquisition was completed on January 1, 2011, \884 $illion. The year over year growth rate of fooma Adjusted EBITDA was 12
percent.

Adjusted EBITDA margin increased to 23.4 percenttli@ third quarter 2012, compared to 22.3 perfmrihe second quarter 2012.

Consolidated Cash Flow and Liquidity

During the third quarter 2012, Unlevered Cash Rleag $77 million, compared to $112 million in thesed quarter 2012.
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Free Cash Flow was negative $157 million for thedtuarter 2012, compared to positive $3 milliarthe second quarter 2012. “Net Cash
Interest expense was approximately $120 milliorhéign the third quarter 2012, compared to the seéquarter 2012, and working capital
was a use of cash during the quarter,” said Patethe fourth quarter, we expect Net Cash Integgpense to decline by approximately $110
million.”

The company and its wholly owned subsidiary, Le/€inancing, Inc., completed the following trangat$ during the quarter:

*  The company issued $300 million aggregate prin@pabunt of 8.875% Senior Notes due 2019, with #teproceeds from the
offering being used for general corporate purposes;

* Level 3 Financing borrowed $1.415 billion in twariches of term loans, with the first tranche ofG60llion maturing in 2016 and
the second tranche of $815 million maturing in 2@d9efinance its existing $1.4 billion TrancheT&rm Loan maturing in 2014 a
approximately $15 million of other vendor financiobligations;

» Level 3 Financing issued $775 million aggregatagpal amount of its 7% Senior Notes due 2020,aadg with cash on hand,
redeemed the $700 million of the Company’s outstem8.75% Senior Notes due 2017, including the paytof accrued interest,
applicable premiums and fees; and

*  The company used $63 million to fully repay its the@arters’ Commercial Mortgage due 2015, includimgpayment of accrued
interest.

After the close of the quarter, on Oct. 4, 201/dl8 Financing refinanced its existing $650 millidranche B Il and $550 million Tranche B
[Il Term Loans, maturing in 2018, through the cireabf a new Tranche B Il Term Loan of $1.2 billjonaturing in 2019.

The company recognized a loss on extinguishmedebf of $49 million during the third quarter 20Ilaxpects to recognize a loss of
approximately $50 million in the fourth quarter 20ds a result of these transactions.

The company has reduced the average interestmate autstanding maturities to 7.5 percent, fragercent at the end of the second qu
2012, including the change in the accounting treatrassociated with the interest rate swap agresmen

As of Sept. 30, 2012, the company had cash andezpskalents of approximately $793 million.

Integration Update

“Looking back over the year since closing the Gldbassing acquisition, we are pleased with thegprss we have made integrating the two
companies,” said Jeff Storey, president and COCewél 3. “We continue to rationalize our producttfalio,
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while also augmenting our capabilities, such adtioad range of managed security services we amedugarlier this month.”

“Our efforts to closely monitor all customer toystints have proven effective, and we believe ostauers continue to be pleased with the
consistently high level of service they receiveniros,” said Storey.

Business Outlook

“We are reiterating the guidance we provided eatlies year,” said Patel. “We expect CNS revenueaiatinue to grow in the fourth quarter
2012, and we remain confident in our expectation®6 to 25 percent Adjusted EBITDA growth for fiadl year 2012, from the starting po
of $1.216 billion of pro forma Adjusted EBITDA f@011. We continue to expect capital expendituoeste full year 2012 to be
approximately 12 percent of total revenue, and @rginue to expect, in the aggregate, to generatitiyp® Free Cash Flow for the second
through fourth quarters of 2012.

“Given the capital markets transactions we comgl@tethe third quarter and at the beginning offtheth quarter, we are updating our
interest expense guidance for the full year 20h8d,reow expect GAAP interest expense of $740 miliad net cash interest expense of
approximately $695 million.”

Conference Call and Web Site Information

Level 3 will hold a conference call to discuss tieenpany’s third quarter 2012 results today at 1@.30. ET. The conference call will be
broadcast live on Level 3's Investor Relations vitebat http:/Ivit.client.shareholder.com/eventsicfAdditional information regarding the
third quarter 2012 results, including the presémathat management will review on the confererale will be available on Level 3's
Investor Relations website. If you are unable to fbe call via the Web, the call can be accesisedat 1 877-283-5145 (U.S. Domestic) or 1
312-281-1200 (International). Questions can alsedm to Investor.Relations@Level3.com.

The call will be archived and available on Leved Bivestor Relations website or can be accessad asdio replay starting at 2 p.m. ET on
Oct. 24 until noon ET on Dec. 24. The replay camteessed by dialing 1 800-633-8284 (U.S. Domestid)402-977-9140 (International),
conference code 21605016.

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

Level 3 Communications, Inc. (NYSE: LVLT) providiesal, national and global communications servicesnterprise, government and
carrier customers. Level 3's comprehensive podfofisecure, managed solutions includes fiber afrdstructure solutions; IP-based voice
and data communications; wide-area Ethernet sexvidéeo and content distribution; data center @odd-based solutions. Level 3 serves
customers in more than 450 markets in 45 countries a global services platform anchored by owiiteer fnetworks on three continents and
connected by extensive undersea facilities. Foenmdormation, please visit www.level3.com
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© Level 3 Communications, LLC. All Rights Reservéeével 3, Level 3 Communications, Level (3), Thiskead, the Level 3 Logo and the
Level 3 Think Ahead logo are either registered isermarks or service marks of Level 3 Communicatjdri. C and/or one of its Affiliates in
the United States and/or other countries. Anyroteevice names, product names, company namegas lacluded herein are the tradem:
or service marks of their respective owners. L&vetrvices are provided by subsidiaries of Lev@b&munications, Inc.

Website Access to Company Information

Level 3 maintains a corporate website at www.lexel?), and you can find additional information abtine company through the Investors
pages on that website at http:// http://Ivit.clishareholder.com/. Level 3 uses its website dgarel of distribution of important information
about the company. Level 3 routinely posts finanaml other important information regarding the pamy and its business, financial
condition and operations on the Investor Relativab pages.

Visitors to the Investors Relations web pages d¢awand print copies of Level 3's SEC filings, inding periodic and current reports on
Forms 10-K, 10-Q, 8-K, as soon as reasonably el after those filings are made with the SEC.

Copies of the charters for each of the Audit, Conspéion and Nominating and Governance committeéswél 3's Board of Directors, its
Corporate Governance Guidelines, Code of Ethiesgreleases and analysts and investor confereemenpations are all available through
the Investor Relations web pages.

Please note that the information contained on dheweel 3's web sites is not incorporated by refeein, or considered to be a part of, any
document unless expressly incorporated by referentteat document.

Forward-L ooking Statement

Some statements made in this press release arardiaoking in nature and are based on managementsent expectations or beliefs.
These forward-looking statements are not a guamnfegerformance and are subject to a number oédamties and other factors, many of
which are outside Level 3's control, which couldisa actual events to differ materially from thospressed or implied by the statements.
Important factors that could prevent Level 3 froahiaving its stated goals include, but are nottedito, the compar's ability to:
successfully integrate the Global Crossing acquisibr otherwise realize the anticipated benefitsreof; manage risks associated with
continued uncertainty in the global economy; obtailditional financing, particularly in the event disruptions in the financial markets;
manage continued or accelerated decreases in markghg for communications services; maintain ancrease traffic on its network;
develop and maintain effective business suppotésyss manage system and network failures or digynpt develop new services that meet
customer demands and generate acceptable margifagtao rapid technological changes that could adedy affect the company’s
competitiveness; defend intellectual property armpgetary rights; obtain capacity for its netwoftom other providers and interconnect its
network with other networks on favorable termstaat and retain qualified management and other perel; successfully integrate future
acquisitions; effectively manage political, legagulatory, foreign currency and other risks iteigposed to due to its substantial internatic
operations; mitigate its exposure to contingenbilities; and meet all of the terms and conditiarfists debt obligations. Additional
information concerning these and other importarntdas can be found within Level 3's filings witle tBecurities and Exchange Commission.
Statements in this press release should be evaluateght of these important factors. Level 3 iglar no obligation to, and expressly
disclaims any such obligation to, update or altsrforward-looking statements, whether as a resuttew information, future events, or
otherwise.

Contact Information

Media: Investors:

Monica Martinez Mark Stoutenbert
72(-88€-3991 72(-88€-2518
Monica.Martinez@Level3.col Mark.Stoutenberg@Level3.co




Level 3 Communications:

Non-GAAP Metrics

Pursuant to Regulation G, the company is herebyigiray definitions of non-GAAP financial metrics éneconciliations to the most directly
comparable GAAP measures.

The following describes and reconciles those firemoeasures as reported under accounting prirecgdeerally accepted in the United St
(GAAP) with those financial measures as adjustethbyitems detailed below and presented in themapaaying news release. These
calculations are not prepared in accordance withBAnd should not be viewed as alternatives to GAAReeping with its historical
financial reporting practices, the company beliethes the supplemental presentation of these alouk provides meaningful non-GAAP
financial measures to help investors understanctampare business trends among different repoptmgpds on a consistent basis.

In addition, measures referred to in the accompangews release as being calculated “on a constiargncy basis” or “in constant currency
terms” are non-GAAP metrics intended to presentéhevant information assuming a constant exchaaggebetween the two periods being
compared. Such metrics are calculated by applyiagtirrency exchange rates used in the preparmattitre prior period financial results to
the subsequent period results.

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

Core Network Services Revenu@cludes revenue from colocation and datacenteices, transport and fiber, IP and data serviced vaice
services (local and enterprise).

Gross Margin ($)is defined as total revenue less cost of revernra the Consolidated Statements of Operations.

Gross Margin (%) is defined as gross margin ($) divided by totabraye. Management believes that gross margin ileearg metric to
provide to investors, as it is a metric that mamagyet uses to measure the margin available to timpany after it pays third party network
services costs; in essence, a measure of theegifigiof the company’s network.

Adjusted EBITDA is defined as net income (loss) from the Consddid&tatements of Operations before income taxed,dther income
(expense), non-cash impairment charges, depregiatid amortization, non-cash stock compensatiorresgy and discontinued operations.

Adjusted EBITDA Margin is defined as Adjusted EBITDA divided by total rave.
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Adjusted EBITDA Metric

Q32012
(in millions)
Net Loss $ (16€)
Income Tax Expens 13
Total Other Expens 291
Depreciation and Amortizatic 18t
Non-Cash Stock Compensatir 49
Adjusted EBITDA $ 37z
Adjusted EBITDA Margin 23.2%
Adjusted EBITDA Metric
Q22012
(in millions)
Net Loss $ (62
Income Tax Expens 8
Total Other Expens 187
Depreciation and Amortizatic 191
Non-Cash Stock Compensati 29
Adjusted EBITDA $ 35z
Adjusted EBITDA Margin 22.5%
Adjusted EBITDA Metric*
Q32011
(in millions)
Net Loss $ (207)
Income Tax Expens 6
Total Other Expens 20¢
Depreciation and Amortizatic 203
Non-Cash Stock Compensati 26
Income from Discontinued Operatio @
Adjusted EBITDA $ 23€
Adjusted EBITDA Margin 25.5%

* Includes Level 3 Communications results priothe acquisition of Global Crossing on October 4120

Management believes that Adjusted EBITDA and Agjd¥EBITDA Margin are relevant and useful metricptovide to investors, as they i
an important part of the company'’s internal repgrtand are key measures used by Management tcagw giwofitability and operating
performance of the company and to make resouroeadibn decisions. Management believes such mesisue especially important in a
capital-intensive industry such as telecommunicatioManagement also uses Adjusted EBITDA and Ae{uEBITDA Margin to compare
the




company’s performance to that of its competitors tneliminate certain non-cash and non-operatems in order to consistently measure
from period to period its ability to fund capitadgenditures, fund growth, service debt and detegrbionuses. Adjusted EBITDA excludes
non-cash impairment charges and non-cash stockamsagion expense because of the non-cash nattiresafitems. Adjusted EBITDA also
excludes interest income, interest expense andriadaxes because these items are associated witioithpany’s capitalization and tax
structures. Adjusted EBITDA also excludes deprémiednd amortization expense because these noregasinses primarily reflect the
impact of historical capital investments, as oppdsethe cash impacts of capital expenditures niradecent periods, which may be evalue
through cash flow measures. Adjusted EBITDA exekithe gain (or loss) on extinguishment of debtathdr, net because these items are
not related to the primary operations of the congpan

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

Unlevered Cash Flowis defined as net cash provided by (used in) ojmeyaictivities less capital expenditures, plus dagdrest paid and le
interest income all as disclosed in the Consoll&matements of Cash Flows or the Consolidateeéi@eits of Operations. Management
believes that Unlevered Cash Flow is a relevantimt provide to investors, as it is an indicatbthe operational strength and performance
of the company and, measured over time, providasagement and investors with a sense of the undgrlyisiness’s growth pattern and
ability to generate cash. Unlevered Cash Flowuslas cash used for acquisitions and debt servit¢henimpact of exchange rate change
cash and cash equivalents balances.

There are material limitations to using UnleveresIiCFlow to measure the company’s cash performasdeexcludes certain material items
such as payments on and repurchases of long-tdsmideerest income, cash interest expense andusaeshto fund acquisitions including
related cash transaction and integration costs.pgaoisons of Level 3's Unlevered Cash Flow to tHatame of its competitors may be of
limited usefulness since Level 3 does not currgodly a significant amount of income taxes due tmperating losses, and therefore,
generates higher cash flow than a comparable kassthat does pay income taxes. Additionally, timarfcial measure is subject to variability
quarter over quarter as a result of the timingayfrpents related to accounts receivable and accpagthle and capital expenditures.
Unlevered Cash Flow should not be used as a sutigstdr net change in cash and cash equivalerttei€onsolidated Statements of Cash
Flows.

Free Cash Flowis defined as net cash provided by (used in) opeyaictivities less capital expenditures as disdds the Consolidated
Statements of Cash Flows. Management believes-teatCash Flow is a relevant metric to provident@stors, as it is an indicator of the
company’s ability to generate cash to serviceétstdFree Cash Flow excludes cash used for adguisjtprincipal repayments and the impact
of exchange rate changes on cash and cash equs/bldances.




There are material limitations to using Free CdslwRo measure the company’s performance as iuebed certain material items such as
principal payments on and repurchases of long-tihi and cash used to fund acquisitions. Compaisbhevel 3's Free Cash Flow to that
of some of its competitors may be of limited useédgs since Level 3 does not currently pay a siganfiamount of income taxes due to net
operating losses, and therefore, generates higisérflow than a comparable business that doesngaynie taxes. Additionally, this financial
measure is subject to variability quarter over tpraas a result of the timing of payments relatehterest expense, accounts receivable and
accounts payable and capital expenditures. Frele Elag/ should not be used as a substitute form@bge in cash and cash equivalents o

Consolidated Statements of Cash Flows.

Unlevered Cash Flow and Free Cash Flo

Three Months Ended September 30, 201 Unlevered

($ in millions) Cash Flow Free Cash Flow
Net Cash Provided by Operating Activities of Coniirg Operation: $ 70 $ 70
Capital Expenditure $ (227 $ (227)
Cash Interest Pa $ 234 N/A
Interest Incom: — N/A
Total $ 77 $ (157)
Unlevered Cash Flow and Free Cash Flo

Three Months Ended June 30, 201 Unlevered

($ in millions) Cash Flow Free Cash Flow
Net Cash Provided by Operating Activities of Couniirg Operation: $ 18z $ 18¢
Capital Expenditure $ (180 $ (180
Cash Interest Pa $ 11C N/A
Interest Incom $ (1) N/A
Total $ 11z $ 3
Unlevered Cash Flow and Free Cash Flow

Three Months Ended September 30, 201 Unlevered

($ in millions) Cash Flow Free Cash Flow
Net Cash Provided by Operating Activities of Coniirg Operation: $ 67 $ 67
Capital Expenditure $ (109 $ (109
Cash Interest Pa $ 147 N/A
Interest Incomi — N/A
Total $ 108 $ (42)

* Schedule has been updated for the removal of Disegrd Operations.
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Pro Forma Combined Company Results

The following tables reflect the pro forma combirinpany results of Level 3 and Global Crossinglierthree months ended Septembe
2011. The tables begin with the pre-acquisitiondnisal results in the columns labeled “Level 3dd®Global Crossing.” The column labeled
“Intercompany Eliminations,” includes adjustmerigémove transactions between Level 3 and Glohaé<ing. The column “Pro Forma
Adjustments,” includes adjustments as a resuluotipase price accounting and changes in debt steuat a result of the acquisition.

Pro Forma Consolidated Statements of Operations (waudited)
Three Months Ended September 30, 201

Global Intercompany Pro Forma
(dollars in millions) Level 3 Crossing (1) Eliminations Adjustments (3) Total
Revenue $ 927 $ 697 $ (14) $ 4 % 1,60¢
Costs and Expenses (exclusive of depreciation and
amortization shown separately belo
Cost of Revenu 342 327 @) — 662
Depreciation and Amortizatic 203 81 — (a6 26¢
Selling, General, and Administrative 37¢ 26€ (2) 2 643
Total Costs and Expenses 92( 67€ (9) (14) 1,57
Operating Income (Los! 7 21 (5) 1C 33
Other Income (Expense
Interest expens a7e) (48) — 31 (295)
Loss on extinguishment of debt, 1 (30 — — — (30
Other, net (1) (16) — — (17)
Total Other Expense (209) (64) — 31 (242)
Loss Before Income Taxt (202) (43 (5) 41 (209)
Income Tax Expense (6) (10 — — (16)
Loss From Continuing Operations (20¢) (53 (5) 41 (22%)
Income from Discontinued Operations 1 — — — 1
Net Loss $ (207) $ 53 $ (5) $ 41 $ (224)
Basic and Diluted Loss per Share
Loss from continuing operatiol $ (1.7¢) $ (1.09)
Income from discontinued operations 0.01 0.01
Loss per share $ (1.7 $ 1.0¢)
Shares used to compute loss per shar 118,06 88,53( 206,59

(1) Certain reclassifications have been made to conforbevel 3 reporting.

(2) Basic and diluted loss per share have been upttatedlect the one for fifteen reverse stock splét became effective October 19,
2011.

(3) Assumes an acquisition date of January 1, 2011.
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Pro Forma Adjusted EBITDA
Three Months Ended September 30, 201

Global Intercompany Pro Forma
(dollars in millions) Level 3 Crossing Eliminations Adjustments (1) Total
Consolidated Net Loss $ (207 $ (53 $ B $ 41 $ (229
Income Tax Expens 6 10 — — 16
Total Other Expense (Benef 20¢ 64 — (32 242
Depreciation and Amortization Exper 203 81 — (a6 26¢
Non-cash Compensation Exper 26 4 — — 30
Income from Discontinued Operations (1) — — — (D
Consolidated Adjusted EBITDA $ 23€ 3 10€ $ 5 $ 6) $ 331
Consolidated Revenue(1) $ 1,60¢
Adjusted EBITDA Margin 20.6%
(1) Assumes an acquisition date of January 1, 2011.
Pro Forma Cash Flows
Three Months Ended September 30, 201
Global Intercompany Pro Forma
(dollars in millions) Level 3 Crossing Eliminations Adjustments Total
Net Cash Provided by Operating Activities
Continuing Operation $ 67 $ 3B 3 — 3 — 3 10z

Capital Expenditures (109) (48) — — (157)
Free Cash Flow $ 42 $ (13 $ — 3 — 3 (55)
Cash Interest Pa 147 49 — — 19¢

Interest Income — — — — —

Unlevered Cash Flow $ 10 $ 36 $ — $ — $ 141

12




3Q12/

2Q12 %
3Q12/ Change 3Q12
Regional Revenue Distribution by Channe 2012 % Constant %
3Q11(2), (3) 4Q11 1Q12 2Q12 3Q12 Change Currency CNS
CNS Revenue ($ in millions
North America $ 96 $ 97¢ $ 991 $ 1,00¢ $ 1,00¢ 0.5% 0.7% 72%
Wholesale $ 394 $ 38 $ 381 $ 382 $ 381 (0.9% 0.C% 27%
Enterprise $ 574 $ 58t $ 61C $ 621 $ 627 1.C% 1.1% 45%
EMEA $ 24C $ 224 $ 21¢ $ 214 $ 21C (1.9% (0.6)% 15%
Wholesale $ 102 $ 94 $ 92 $ 91 $ 8¢ (2.2% (2.1% 6%
Enterprise $ 81 $ 80 $ 79 % 81 $ 8C (1.2% 1.2% 6%
UK Governmen $ 57 $ 50 $ 48 $ 42 $ 4 (2.4% (2.0% 3%
Latin America $ 17¢ $ 166 $ 17z $ 16 $ 177 4,7% 6.C% 13%
Wholesale $ 39 % 35 % 34 % 33 % 36 9.1% 10.8% 3%
Enterprise $ 134 $ 13: $ 13t $ 13¢ $ 141 3.7% 4.£% 10%
Total $ 1,381 $ 1,36¢ $ 1,382 $ 1,38¢ $ 1,39¢ 0.€% 1.1% 10C%
Wholesale $ 53t $ 517 $ 507 $ 506 $ 50¢ 0.C% 0.2% 36%
Enterprise (1 $ 846 $ 851 $ 87t $ 88C $ 88¢ 1.C% 1.5% 64%
Total CNS $ 1,381 $ 1,36¢ $ 1,382 $ 1,38¢ $ 1,39¢ 0.€% 1.1%
Wholesale Voice Services ar
Other Revenue $ 228 $ 211 $ 204 $ 20C $ 19t (2.5% (2.9%
Total Revenue $ 1606 $ 157¢ $ 158t $ 1,58¢ $ 1,59( 0.2% 0.6%

(1) Includes EMEA UK Government Revenue.
(2) Prior period results have been adjusted to reflezforma revenues.

(3) Assumes an acquisition date of January 1, 2011.
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Level 3 Communications Summary Financia 3Q12/ 3Q12
Results ($ in millions) 2012 % %

3011(1), (2) 4Q11 1Q12 2Q12 3Q12 Change CNS
Core Network Services Revenu
Colocation and Datacenter Servit $ 13¢ $ 13¢  $ 13¢ $ 137 $ 13€ ()% 10%
Transport and Fibe $ 48¢ % 48¢ $ 48C $ 48t % 491 1% 35%
IP and Data Service $ 481 $ 47¢  $ 49z $ 49¢ $ 50t 1% 36%
Voice Services (local and enterpri $ 27t 3 27C $ 272 3 26 $ 263 (1)% 19%
Total Core Network Services $ 1,381 $ 1,36¢ $ 1,382 $ 1,38 $ 1,39¢ 1%
Wholesale Voice Services and Ot $ 228 $ 211  $ 204 % 20C $ 19t 3)%
Total Revenue $ 1,606 $ 157¢ $ 158 $ 158 $ 1,59 0%

(1) Prior period results have been adjusted to reflezforma revenues.
(2) Assumes an acquisition date of January 1, 2011.

Pro Forma Debtis defined as total debt gross debt, includingtedfpgases from the consolidated balance sheestadjdior the refinancing of

the $650 million Tranche B Il and $550 million Tcdre B Il Term Loans.

Pro Forma Cash and Cash Equivalentss defined as total cash and cash equivalents tedjdisr the refinancing of the $650 million Tranche

B Il and $550 million Tranche B Ill Term Loans.

Pro Forma Net Debt to Annualized Adjusted EBITDA Raio is defined as pro forma debt, reduced by pro forash and cash equivalents

and divided by Annualized Adjusted EBITDA.

Level 3 Communications, Inc. and Consolidated Subdiaries
Pro Forma Net Debt to Annualized Adjusted EBITDA ratio as of September 30, 2012

(dollars in millions)

Pro Forma Dek

Cash and cash equivalel

Pro forma cash from debt refinancing
Pro Forma Cash and Cash Equivalents

Pro Forma Net Debt

Annualized Adjusted EBITDA

Pro Forma Net Debt to Annualized Adjusted EBITDAtIBa
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$ 8,79(
793
(@
77€
$ 8,01«
$ 1,48¢
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Attachment #1

LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Consolidated Statements of Operations

(unaudited)
Three Months Ended
September 30 June 30, September 30
(dollars in millions, except share data 2012 2012 2011
Revenue $ 1,59C $ 1,58¢ $ 927
Costs and Expenses (exclusive of depreciation aradtezation shown separatel
below):
Cost of Revenu 64z 64¢ 34z
Depreciation and Amortizatic 18t 191 20z
Selling, General and Administrati 628 614 37¢
Total Costs and Expens 1,452 1,45¢ 92(
Operating Incom: 13¢ 13< 7
Other Income (Expense
Interest income — 1 —
Interest expens (18¢) (187) (17¢)
Loss on extinguishment of debt, 1 (49) — (30
Other, ne (54) (7) (1)
Total Other Expens (297 (187) (209
Loss Before Income Taxt (159) (59 (202
Income Tax Expens (13) (8) (6)
Loss From Continuing Operatio (16€) (62 (208)
Income From Discontinued Operations, — — 1
Net Loss $ (166) $ (62 $ (207
Basic and Diluted Loss per Shar
Loss per Share From Continuing Operati $ (0.7¢) $ (0.29) % (1.7¢)
Income per Share From Discontinued Operat — — 0.01
Net Loss $ (0.7¢) $ (0.29) $ (1.75)
Shares Used to Compute Basic and Diluted Loss IpereSt
(in thousands 217,30: 216,39! 118,06

* Basic and diluted loss per share have been ugddateeflect the one for fifteen reverse stocktdplat became effective October 19, 2011.




Attachment #2

LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Consolidated Balance Sheets
(unaudited)

September 30 June 30, December 31

(dollars in millions)

2012

2012

2011

Assets

Current Assets
Cash and cash equivalel
Restricted cash and securit

Receivables, less allowances for doubtful acco

Other
Total Current Asset

Property, Plant and Equipment, |
Restricted Cash and Securit
Goodwill

Other Intangibles, ne

Other Asset:

Total Assets

Liabilities and Stockholde’ Equity

Current Liabilities:
Accounts payabl
Current portion of lon-term debt
Accrued payroll and employee bene
Accrued interes
Current portion of deferred reven
Other

Total Current Liabilities

Long-Term Debt, less current portit
Deferred Revenue, less current pori
Other Liabilities

Total Liabilities

Stockholder’ Equity
Total Liabilities and Stockholde’ Equity

792 73% 91¢

8 8 10

T4€ 68¢ 64¢
18¢€ 167 131
1,73¢ 1,59 1,70%
8,191 8,07¢ 8,13¢
39 48 51
2,56¢ 2,49] 2,541
281 30¢ 35¢€
39¢ 42( 39t
13,21¢ 12,94 13,18¢
71¢ 69¢ 747
21¢ 222 65
162 14C 20¢
16€ 22t 21¢
26C 25C 264
12z 11¢ 157
1,64: 1,65¢ 1,65¢
8,49¢ 8,19( 8,38¢
841 86¢ 88t
1,032 1,021 1,06
12,01: 11,73¢ 11,99:
1,204 1,214 1,19t
13,21¢ 12,94 13,18¢




Attachment #3

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

(unaudited)
Three Months Ended
September 30 June 30, September 30
(dollars in millions) 2012 2012 2011
Cash Flows from Operating Activitie
Net loss $ (166) $ 62 $ (207)
Income from discontinued operatic — — (1)
Net loss from continuing operatio (16€) (62 (208)
Adjustments to reconcile net loss from continuipgm@tions to net cash
provided by operating activities of continuing ogtgons:
Depreciation and amortizatic 18t 191 203
Non-cash compensation expense attributable to stockda 49 29 26
Loss on extinguishment of debt, 1 49 — 30
Loss on interest rate swa 60 — —
Accretion of debt discount and amortization of dsbtiance cos! 12 11 18
Accrued interest on lor-term debt (58) 6C 13
Deferred income taxe 15 4) 7
Other, ne (28) 12 —
Changes in working capital iterr
Receivable! (77) (17) (44)
Other current asse 4 (5) 4
Payables 14 (23 8
Deferred revenu (22 (a0 (2
Other current liabilitie: 33 1 12
Net Cash Provided by Operating Activities of Coniitg Operation: 70 18¢ 67
Cash Flows from Investing Activitie
Capital expenditure (227) (180 (209
Decrease (Increase) in restricted cash and sesynite’ 11 3 (29
Other (13) _ _
Net Cash Used in Investing Activities of Continui@geration: (229 (77 (13§
Cash Flows from Financing Activitie
Long term debt borrowings, net of issuance c 2,431 — (@D}
Payments on and repurchases of -term debi (2,22%) (a6 (49
Proceeds from stock options exerci: 4 — —
Net Cash Provided by (Used in) Financing ActivitiésContinuing Operation 21€ (a6 (50
Discontinued Operation
Net cash provided by operating activit — — 1
Net cash used in investing activiti — — (1)
Net Cash Used In Discontinued Operati — — —
Effect of Exchange Rates on Cash and Cash Equi 3 (5) (2)
Net Change in Cash and Cash Equival: 60 (15) (123
Cash and Cash Equivalents at Beginning of Pe 733 74€ 584
Cash and Cash Equivalents at End of Pe $ 79§ 73 8 461

Supplemental Disclosure of Cash Flow Informati
Cash interest pai $ 234 $ 11C $ 147




