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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 reportdday 3, 2011

Level 3 Communications, Inc.

(Exact name of Registrant as specified in its @mart

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 sastedport)

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 Instructio? Abelow):

Written communications pursuant to Rule 425 uride Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 emithe Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant te Rad-2(b) under the Exchange Act (17 CFR 240. 1%l 2

O Pre-commencement communications pursuant te Reg-4(c) under the Exchange Act (17 CFR 240.18p-4




ltem 2.02 Results of Operations and Financial Corition

On May 3, 2011, Level 3 Communications, Inc. (“LES8 issued a press release relating to, amongrdttings, first quarter 2011 financial
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
1Q11/ 1Q11 1Q11/
4Q10 1Q11% % 1Q10
Core Network Services Revenue 1010 2Q10 3Q10 4Q10 1Q11 %Change CNS Total %Change
Infrastructure $147 $144 $147 $ 147 $ 14€ (1)% 20% 16% (1)%
Transpori 284 287 28¢ 297 297 —% 41% 32% 5%
Data Service 166 16¢ 173 181 18¢ 4% 26% 21% 13%
Voice (Local & Enterprise 10z 98 98 95 97 2% 13% 11% (5)%
Total Core Network Services 701 69¢ 707 72C 72¢ 1% 10C% 80% 4%
Wholesale Voice Service 165 16: 161 161 164 2% 18% (D)%
Other 34 30 27 23 21 (9)% 2% (38)%
Total Communications Revenue $90C $892 $89E $ 904 $ 914 1% 10C% 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 offesédl or the solicitation of an offer to buy anygsgties or a solicitation of any vote or
approval. The proposed business combination of L#aad Global Crossing will be submitted to theckholders of Level 3 and the
stockholders of Global Crossing for their consitiera Level 3 and Global Crossing will file a regégion statement on Form S-4, a joint proxy
statement/prospectus and other relevant documenteming the proposed transaction with the SE@eL# and Global Crossing will each
provide the final joint proxy statement/prospedtugts respective stockholders. Investors and siyduolders are urged to read the registration
statement and the joint proxy statement/prospetdsany other relevant documents filed with the SE@n they become available, as well as
any amendments or supplements to those documeas,ige they will contain important information abloevel 3, Global Crossing and the
proposed transaction. Investors and security helddr be able to obtain a free copy of the registm statement and joint proxy
statement/prospectus, as well as other filingsainimg information about Level 3 and Global Crogsiree of charge at the SEC’'s Web Site at
http://www.sec.gov. In addition, the joint proxyattment/prospectus, the SEC filings that will beonporated by reference in the joint proxy
statement/prospectus and the other documentsdillacthe SEC by Level 3 may be obtained free ofrghdy directing such request to:
Investor Relations, Level 3 Communications, In€23 Eldorado Boulevard, Broomfield, Colorado 8002from Level 3's Investor Relations
page on its corporate website at http://www.lewsfh and the joint proxy statement/prospectus, € fflings that will be incorporated by
reference in the joint proxy statement/prospechukthe other documents filed with the SEC by Gldbaissing be obtained free of charge by
directing such request to: Global Crossing by tedeye at (800) 836-0342 or by submitting a requgst-mail to glbc@globalcrossing.com o
written request to the Secretary, Wessex Hous&eld Street, Hamilton HM12 Bermuda or from Globab€sing’s Investor Relations page on
its corporate website at http://www.globalcrossiogn.

Level 3, Global Crossing and their respective does; executive officers, and certain other membéraanagement and employees may
be deemed to be participants in the solicitatioprokies in favor of the proposed transactions ftbenstockholders of Level 3 and from the
stockholders of Global Crossing, respectively. infation about the directors and executive officdrsevel 3 is set forth in the proxy
statement on Schedule 14A for Level 3's 2011 AniMieéting of Stockholders, which was filed with tBEC on April 4, 2011 and information

2




about the directors and executive officers of Gl@rassing is set forth in the proxy statement@wobal Crossing’s 2010 Annual Meeting of
Stockholders, which was filed with the SEC on M&y 2010. Additional information regarding partiais.in the proxy solicitation may be
obtained by reading the joint proxy statement/pecsys regarding the proposed transaction whercarbes available.

Cautionary Notice Regarding Forward-Looking Statemets

This document contains forward-looking statemernithivthe meaning of the Private Securities LitigatReform Act of 1995. These
forward-looking statements include, but are noitkueh to, (i) statements about the benefits of trugsition of Global Crossing by Level 3,
including financial and operating results and sggdyenefits that may be realized from the acquisitind the timeframe for realizing those
benefits; Level 3's and Global Crossing’s plangeotives, expectations and intentions and othéestants contained in this communication
that are not historical facts; and (ii) other sta¢ats identified by words such as “expects,” “dptites,” “intends,” “plans,” “believes,” “seeks,”
“estimates” or words of similar meaning.

These forward-looking statements are based upomagesnent’s current beliefs or expectations andrdrerently subject to significant
business, economic and competitive uncertaintiedscantingencies and third-party approvals, mamnylith 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 tat¢hmination 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@&obal Crossing or to integrate the businessdsmihe 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 Crossimgluding the realization of revenue and cost sgpdrenefits and to recognize such benefits
within the anticipated timeframe; (7) the outconfieuay 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 econdmiisiness, and/or competitive factors.

Other important factors that may affect Level 3isl ghe combined business’ results of operationsfiaadcial condition include, but are
not limited to: the current uncertainty in the giblinancial markets and the global economy; aatfiiouation of the development and
expansion of the Internet as a communications mediod marketplace for the distribution and consuonptf data and video; disruptions in
the financial markets that could affect Level 34lity to obtain additional financing, and Levels3bility to: increase and maintain the volume
of traffic on its network; develop effective busisesupport systems; manage system and networkefgitw disruptions; develop new services
that meet customer demands and generate acceptalens; defend intellectual property and proprietéghts; 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 otlmeportant factors can be found within Level 3's &ldbal Crossing’s respective
filings with the SEC, which discuss the foregoimks as well as other important risk factors tatld contribute to such differences or
otherwise affect our business, results of operatamd financial condition. Statements in this comitation should be evaluated in light of
these important factors. The forward-looking stageta in this communication speak only as of the tlaty are made. Except for the ongoing
obligations of Level 3 and Global Crossing to dise material information under the federal se@sitaws, neither Level 3 nor Global
Crossing undertakes any obligation to, and expyefistlaim any such obligation to, update or adtey forward-looking statement to reflect
new information, circumstances or events that oafter the date such forward-looking statementaslenunless required by law.
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Item 9.01. Financial Statements and Exhibit:

€) Financial Statements of Business Acqui
None

(b) Pro Forma Financial Informatic
None

(c) Shell Company Transactio
None

(d)  Exhibits

99.1 Press Release dated May 3, 2011, relating to, amthay things, first quarter 2011 financial resultsluding certain full
year 2011 financial projection




SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdéport to be signed on its ber
by the undersigned, hereunto duly authorized.

Level 3 Communications, In

By: /s/ Neil J. Ecksteil
Neil J. Eckstein, Senior Vice Presidt

Date: May 3, 201




Exhibit Index

Exhibit Description

99.1 Press Release dated May 3, 2011, relating to, amthray things, first quarter 2011 financial resulgluding certain full yea
2011 financial projection:




Exhibit 99.1

Level (3)

COMMUNICATIONS
Level 3 Reports First Quarter 2011 Results
Company Sees Continued Strong Demand and Grovitte iBusiness

First Quarter Financial Highlights

*  Consolidated Revenue of $929 million, an incredskmercent sequentially and 2 percent year-over-ye

»  Continued Core Network Services revenue growthertgnt sequentially and 4 percent year-over-year

e Consolidated Adjusted EBITDA of $225 million

e Communications Adjusted EBITDA increased 1 percsegfuentially and 11 percent year-over-year to $8iiton
* Netloss of $0.12 per share, or $0.09 adjustethfimme tax charge and loss on debt extinguishment

BROOMFIELD , Colo., May 3, 2011 —Level 3 Communications, Inc. (NASDAQ: LVLT) repodteonsolidated revenue of $929 million for
the first quarter 2011, compared to consolidateémae of $921 million for the fourth quarter 20X@&910 million for the first quarter 2010.

The net loss for the first quarter 2011 was $208ianj or $0.12 per share which included chargéalitog $0.03 per share, for income tax
expense of $27 million, primarily related to deéshtax liabilities attributable to certain indefevived intangible assets, and a loss of $20
million on the extinguishment of debt. The net l&msthe fourth quarter 2010 was $52 million, or@®per share, which included an income
tax benefit of $93 million, or $0.06 per share. B first quarter 2010, the net loss was $238onilbr $0.14 per share, which included a loss
on the extinguishment of debt of $54 million, orG®per share.

Consolidated Adjusted EBITDA was $225 million iretfirst quarter 2011, compared to $226 millionha fourth quarter 2010 and $200
million in the first quarter 2010.

“We are pleased to report a solid quarter, giviagustrong start to 2011,” said James Q. Crowe, GH®@vel 3. “We see many opportunities
across our customer base to continue growing osinbas throughout the year. Our customers requirre eind more bandwidth to support the
continued adoption of video over the Internet,dbetinued growth in wireless broadband, and thiegidemand for bandwidth in the enterp
market. Our mix of network assets, our service bditias and our focus on




customer service excellence are making Level »aimice for wholesale and enterprise custometiseid.S. and Europe.”

“Demand for bandwidth is becoming increasingly glbin nature, which is one of the many reasons wayelieve our agreement to acquire
Global Crossing, announced in April, will be tramshational for Level 3,” said Crowe. “We expect #ieategic and financial benefits to be
significant for our customers, employees and irsstSince the announcement, we have moved forwiinda number of regulatory filings
and have continued with integration planning aseate and consistent with regulatory limitatidns

Financial Results

First Fourth First

Metric Quarter Quarter Quarter
($ in millions) 2011 2010 2010
Total Communications Reveni $ 914 $ 904 $ 90C

Other Revenu $ 15 $ 17 $ 1C
Total Consolidated Reveni $ 92¢ $ 921 $ 91C
Consolidated Adjusted EBITDA(: $ 22t 3 22¢ $ 20c
Capital Expenditure $ 115 $ 117 $ 82
Unlevered Cash Flow(: $ 41 $ 18z $ 51
Free Cash Flow(1 $ (115 $ 73 $ (90)
Communications Gross Margin( 60.% 61.1% 58.8%
Communications Adjusted EBITDA Margin( 24.6% 24.6% 22.4%

(1) See schedule of non-GAAP metrics for definition reednciliation to GAAP measures.

Communications Business

Revenue
Total Communications Revenue for the first qua2@t1 was $914 million, compared to $904 million tioe fourth quarter 2010 and $900
million for the first quarter 2010.

First Fourth First
Communications Revenue Quarter Quarter Percent Quarter Percent
($ in millions) 2011 2010 Change 2010 Change
Wholesale $ 351 $ 347 1% $ 342 2%
Large Enterprise and Fede $ 144  $ 144 — 8 13€ 6%
Mid-Market $ 158 $ 151 3% $ 151 3%
Europe $ 79 $ 78 1% $ 71 11%
Core Network Services $ 72¢ % 72C 1% $ 701 4%
Wholesale Voice Service $ 164 $ 161 2% $ 16& ()%
Other Communications Servic $ 21 % 23 (9)%$ 34 (39)%
Total Communications Services $ 914 $ 904 1% $ 90C 2%

N




Core Network Services

Core Network Services revenue was $729 milliorhinfirst quarter 2011, an increase of approximatghgrcent compared to $720 million in
the fourth quarter 2010, and an increase of appratély 4 percent compared to $701 million in thstfquarter 2010. On a constant currency
basis, European revenue increased slightly seqligraind increased 10 percent year-over-year.

“We are pleased to see strong sequential grow@oie Network Services revenue in a quarter thacéjly shows a sequential decline due to
the seasonal decline in broadcast services inm$tegliarter,” said Sunit Patel, executive vicesjtent and CFO of Level 3.

Deferred Revenue
The communications deferred revenue balance wa8 $8on at the end of the first quarter 2011, gared to $887 million at the end of the
fourth quarter 2010 and $880 million at the entheffirst quarter 2010.

Cost of Revenue
Communications cost of revenue was $357 milliothinfirst quarter 2011, compared to $352 milliotha fourth quarter 2010 and $371
million in the first quarter 2010.

Communications gross margin was 60.9 percent ®fitht quarter 2011, compared to 61.1 percertiénfourth quarter 2010. Communications
gross margin was 58.8 percent in the first qu&gdi0.

Selling, General and Administrative Expenses (SG&A
Excluding non-cash compensation expense, CommiumisaBG&A was $332 million in the first quarter 20Tompared to $330 million in the
fourth quarter 2010 and $327 million in the firsiagter 2010

Communications SG&A, including non-cash compensatiopense was $357 million for the first quartet Rocompared to $347 million for
the fourth quarter 2010 and $343 million for thstfiquarter 2010. Non-cash compensation expens&2million, $17 million, and $16
million for the first quarter 2011, fourth quar@010, and first quarter 2010, respectively.

Adjusted EBITDA
Communications Adjusted EBITDA increased to $228iomi for the first quarter 2011, compared to $28iflion for the fourth quarter 2010
and $202 million for the first quarter 2010.

Communications Adjusted EBITDA margin was 24.6 petdor the first quarter 2011, flat compared to62dercent for the fourth quarter 20
but an increase compared to 22.4 percent in teedirarter 2010.

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




restructuring charges for the first quarter 20h#&, fourth quarter 2010 and first quarter 2010.

Consolidated Cash Flow and Liquidity
During the first quarter 2011, Unlevered Cash Fleas $41 million, versus $183 million in the fougharter 2010, and $51 million for the fi
quarter 2010.

Consolidated Free Cash Flow was negative $115amiftr the first quarter 2011, compared to posi#v8 million in the fourth quarter 2010
and negative $90 million for the first quarter 2010

The first quarter 2011 Free Cash Flow loss is due $45 million increase in net cash interest paymever the fourth quarter of 2010 and a
$71 million use of cash for working capital withtine quarter. The working capital use of cash in12@kulted from an increase in DSOs from
about 26 days to 28 days for about a $30 milliam afscash, a $25 million use of cash from bonusrEnts and accrued payroll, and a $10
million use of cash from an increase in prepaidemges. The latter two items are timing-relatedwaiticoe offset over the remainder of the
year.

As of March 31, 2011, the company had cash and eqsivalents of approximately $1,079 million, orl$émillion on a pro forma basis after
the partial redemption of the company’s 9.25% SeNmtes due 2014 that was completed after the ab#ee first quarter 2011.

Corporate Transactions

Global Crossing

On April 11, 2011, Level 3 announced that it hatkssd into a definitive agreement to acquire Glabassing Limited in a tax-free, stock-for-
stock transaction. Under the terms and subjecbialitions of the agreement, Global Crossing shddehs will receive 16 shares of Level 3
common stock for each share of Global Crossing comstock or preferred stock that is owned at clpsiBased on Level 3’s closing stock
price on April 8, 2011, the last trading day ptiothe announcement of the transaction, the traioseis valued at $23.04 per Global Crossing
common or preferred share, or approximately $3l®bj including the assumption of approximately. Bbillion of net debt as of Dec. 31,
2010.

Financings

During the quarter, Level 3 Communications, Insued $605 million aggregate principal amount ol #s875% Senior Notes due 2019 in two
separate transactions, of which $305 million wascésh, and approximately $300 million was in exgeafor its 9% Convertible Senior
Discount Notes due 2013. The company also redeémfed its 5.25% Convertible Senior Notes due 2011

Also during the quarter, Level 3 Financing, Insusd $500 million aggregate principal amount 09i&75% Senior Notes due 2019. On April
4, 2011, the company completed the partial redempif $443 million aggregate principal amount efdutstanding 9.25% Senior Notes due
2014. In the second quarter 2011, the company ¢xpec




recognize a $23 million loss on the extinguishn#rdebt related to the redemption of these notes.

Business Outlook

“We expect the sequential growth in Core Networkviges Revenue to strengthen in the second quassid Patel. For the full year 2011, w
generally expect stronger sequential revenue groathpared to 2010. Given our high incremental nmaxgive expect low double digit
percentage growth in Consolidated Adjusted EBITDAR2011."

“In 2011, the company expects GAAP interest expafisgpproximately $625 million and net cash inteegense of approximately $555
million. We expect capital expenditures to be agpnately 12 percent of Communications revenue. Eragh Flow is expected to be roughly
breakeven for the remainder of 2011 in aggregate.”

“With respect to the Global Crossing acquisitior, @pect to incur some integration planning- aadgaction-related costs between signing
and closing, and will separately disclose thoseunquarterly results,” added Patel.

Conference Call and Web Site Information

Level 3 will hold a conference call to discuss tenpany’s first quarter 2011 results at 10 a.mtdBy. To join the call, please dial 1 866-
791-6248 (U.S. Domestic) or 1 913-312-1388 (Intéomal), conference code 9827710. A live broado&she call can also be heard on Level
3's website at http://lvit.client.shareholder.cdburing the call, the company will review an earrimqgesentation that summarizes the financial
results of the quarter. This presentation may lsessed at http://Ivit.client.shareholder.com/resciin.

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
May 3 until 1 p.m. ET on May 13. The replay canaobeessed by dialing 1 888- 203-1112 (U.S. Domestid) 719-457-0820 (International),
conference code 9827710.

For additional information, please call 720-888-250

About Level 3 Communications

Level 3 Communications, Inc. (NASDAQ: LVLT) is aléing 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@ne.

© Level 3 Communications, LLC. All Rights Reservddevel 3, Level 3 Communications and the Lev€@nmunications Logo are either
registered service marks or service marks of L8v@bmmunications, LLC and/or one of its Affiliatiesthe United States and/or other
countries. Level 3 services are provided by whollyned subsidiaries of Level 3 Communications, IAay other service names, product
names, company names or logos included hereirhargademarks or service marks of their respectiveers.
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Important I nformation For I nvestors And Stockholders

This communication shall not constitute an offesédtl or the solicitation of an offer to buy anysggties or a solicitation of any vote or
approval. The proposed transaction will be subexitto the stockholders of Level 3 Communicatiors, ('Level 3”) and the stockholders of
Global Crossing Limited (“Global Crossing”) for tlreconsideration. Level 3 and Global Crossing Vil a registration statement on Form S-
4, a joint proxy statement/prospectus and othesvaht documents concerning the proposed transautitinthe SEC. Level 3 and Global
Crossing will each provide the final joint proxyatment/prospectus to its respective stockholdergestors and security holders are urged to
read the registration statement and the joint pretgtement/prospectus and any other relevant dootstiged with 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 thidbe incorporated 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 Communications, In@25LEldorado Boulevard, Broomfield, Colorado 80@2Xrom Level ’s Investor Relations
page on its corporate website at http://www.levad® and the joint proxy statement/prospectus, E@ fiings that will be incorporated
reference in the joint proxy statement/prospectusthe other documents filed with the SEC by Gl@baksing be obtained free of charge by
directing such request to: Global Crossing by pélene at (800) 836-0342 or by submitting a reqbgst-mail to glbc@globalcrossing.com or
a written request to the Secretary, Wessex HousRedd Street, Hamilton HM12 Bermuda or from GloBabssing’s Investor Relations

page on its corporate website at http://www.globadsing.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 afxpes in favor of the proposed transactions fromgtockholders of Level 3 and from the
stockholders of Global Crossing, respectively.otinfation about the directors and executive officarsevel 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 Gldbassing is set forth in the proxy statement@mwbal Crossing’s 2010 Annual Meeting of
Stockholders, which was filed with the SEC on M&y2010. Additional information regarding participss in the proxy solicitation may be
obtained by reading the joint proxy statement/peasps regarding the proposed transaction whendbbees available.

Forward Looking Statements About Global Crossing

This press release contains statements about eegpéatiuire 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, incluglithe 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 operationl not satisfy cash requirements; the availalildf future borrowings in an amount suffici
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; iredacompetition and pricing pressures resultingrftechnology advances and regulatory
changes; competitive disadvantages relative to agitgqus with superior resources; political, legahé 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 Commisstlobal 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(fostatements 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 identified by weosdich a‘“expects,” “anticipates,” “intends,” “plans,” “beli eves,” “seeks,” “estimates” or
words of similar meaning.

These forward-looking statements are based uporagement’s current beliefs or expectations and aheiently subject to significant
business, economic and competitive uncertaintigscamtingencies and third-party approvals, manwbich are beyond our control. The
following factors, among others, could cause actesllts to differ materially from those expreseeimplied in the forwar-looking
statements: (1) the occurrence of any event, chang¢her circumstances that could give rise totdgrenination of the Agreement and Plan of
Amalgamation among Level 3, Global Crossing andllapsmalgamation Sub, Ltd. (tt*Amalgamation Agreement”); (2) the inability to
complete the transactions contemplated by the Aanaddgion Agreement due to the failure to obtainrdguired stockholder approvals, (3) the
inability to satisfy the other conditions specifiadhe Amalgamation Agreement, including withauitation the receipt of necessary
governmental or regulatory approvals required torgiete the transactions contemplated by the Amadgjam Agreement; (4) the inability -
successfully integrate the businesses of Levetl33daobal Crossing or to integrate the businessdhiwithe anticipated timeframe; (5) the risk
that the proposed transactions disrupt current glamd operations, increase operating costs angttential difficulties in customer loss and
employee retention as a result of the announcearhtonsummation of such transactions; (6) theitgtiib recognize the anticipated benefits
of the combination of Level 3 and Global Crossingluding the realization of revenue and cost sggdsenefits and to recognize such benefits
within the anticipated timeframe; (7) the outconfi@my legal proceedings that may be instituted agiaievel 3, Global Crossing or others
following announcement of the Amalgamation Agreé¢med transactions contemplated therein; and (&) pssibility that Level 3 or Glob
Crossing may be adversely affected by other ecandmsiness, and/or competitive factors.

Other important factors that may affect Level 3sldhe combined business’ results of operationsfarashcial 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 genere¢gptable margins; defend intellectual property gmdprietary 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 andrfiia condition. Statements in this communicatioowdd be evaluated in light of these
important factors. The forward-looking statementthis communication speak only as of the datg tire 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 expsedsclaim any such obligation to, update or alely 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: Investors:
Monica Martinez Valerie Finberc
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 witABAnd 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 understandcanmpare business trends among different repopi@migpds on a consistent basis,
independently of regularly reported non-cash cheiege infrequent or unusual events.

Consolidated Revenues defined as total revenue from the Consolidatate®ents of Operations.

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

Core Network Services Revenuécludes 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

Q12011

($ in millions) Communications Other Consolidated
Net Loss $ (201) $ 4 $ (205)
Income Tax Expens 27 — 27
Total Other (Income) Expen: 171 3 174
Depreciation and Amortizatic 20< 1 204
Non-cash Stock Compensati 25 — 25
Adjusted EBITDA $ 228 $ O 22t
Revenue $ 914

Adjusted EBITDA Margin 24.6%

Adjusted EBITDA Metrics Q4 2010

($ in millions) Communications Other Consolidated
Net Loss $ (52) $ — 3 (52
Income Tax Benefi (93 — (93
Total Other (Income) Expen: 14C 1 141
Depreciation and Amortizatic 21C 3 213
Non-cash Stock Compensati 17 — 17
Adjusted EBITDA $ 22z $ 4 $ 22¢€
Revenue $ 904

Adjusted EBITDA Margin 24.€%

Adjusted EBITDA Metrics Q1 2010

($ in millions) Communications Other Consolidated
Net Loss $ (235 $ 3 $ (239)
Income Tax Expens 1 — 1
Total Other (Income) Expen: 19¢ — 19€
Depreciation and Amortizatic 224 1 22k
Non-cash Stock Compensati 16 — 16
Adjusted EBITDA $ 20z $ 2 $ 20C
Revenue $ 90C

Adjusted EBITDA Margin 22.2%




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 March 31, 2011 Unlevered

($ in millions) Cash Flow Free Cash Flow
Net Cash Provided by Operating Activiti $ O 0
Capital Expenditure $ (115 $ (115
Cash Interest Pa $ 15€ N/A
Interest Income $ (=) N/A
Total $ 41 $ (115)
Unlevered Cash Flow and Free Cash Flow

Three Months Ended December 31, 2010 Unlevered

($ in millions) Cash Flow Free Cash Flow
Net Cash Provided by Operating Activiti $ 19C $ 19C
Capital Expenditure $ (117 $ (117
Cash Interest Pal $ 111 N/A
Interest Income $ (1) N/A
Total $ 18z $ 73
Unlevered Cash Flow and Free Cash Flow

Three Months Ended March 31, 2010 Unlevered

($ in millions) Cash Flow Free Cash Flow
Net Cash Used in Operating Activiti $ 8 $ (8)
Capital Expenditure $ 82 $ (82
Cash Interest Pa $ 141 N/A
Interest Income $ (=) N/A
Total $ 51 $ (90)
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Level(3)

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

Attachment #1

(unaudited)
Three Months Ended
March 31, December 31 March 31,
(dollars in millions, except per share data 2011 2010 2010
Revenue
Communication: $ 914 $ 904 90C
Coal Mining 15 17 10
Total Revenut 92¢ 921 91C
Costs and Expenses (exclusive of depreciation amattezation shown separately
below):
Cost of Revenue
Communication: 357 352 371
Coal Mining 15 13 12
Total Cost of Revenu 372 36E 383
Depreciation and Amortizatic 204 218 22k
Selling, General and Administrati 357 347 343
Restructuring Charge — — —
Total Costs and Expens 93¢ 928 951
Operating Los: 4 4 (47)
Other Income (Expense
Interest incom: — 1 —
Interest expens (157) (14%) (249
Loss on extinguishment of de (20) — (54)
Other, ne 3 6 7
Total Other Expens (174) (147) (19€)
Loss Before Income Taxt (178 (145) (237)
Income Tax (Expense) Bene (27) 93 (1)
Net Loss $ (205) $ (52 $ (239)
Basic and Diluted Loss per She $ (0.12) $ (0.09) $ (0.14)
1,681,18: 1,668,68: 1,647,40

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




Level(3)

LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Consolidated Balance Sheets

Attachment #2

(unaudited)
March 31, December 31,

(dollars in millions) 2010
Assets
Current Assets

Cash and cash equivale 1,07¢ $ 61€

Restricted cash and securit 3 2

Receivables, less allowances for doubtful accooh®&l8 and $17, respective 29t 264

Other 10¢ 90
Total Current Asset 1,48¢ 972
Property, Plant and Equipment, 1| 5,27¢ 5,30z
Restricted Cash and Securit 12C 12C
Goodwill 1,42¢ 1,427
Other Intangibles, n¢ 347 371
Other Asset: 144 162
Total Asset: 8,80: $ 8,35¢F
Liabilities and Stockholde’ Deficit
Current Liabilities:

Accounts payabl 326 % 32¢

Current portion of lon-term debt 44¢ 18C

Accrued payroll and employee bene 39 84

Accrued interes 134 14€

Current portion of deferred reven 151 151

Other 79 66
Total Current Liabilities 1,18( 95¢€
Long-Term Debt, less current portic 6,61¢ 6,26¢
Deferred Revenue, less current pori 737 73€
Other Liabilities 532 552
Total Liabilities 9,067 8,517
Stockholder’ Deficit (26%) (157)
Total Liabilities and Stockholde’ Deficit 880: $ 8,35¢




Attachment #3
Level(3)

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

(unaudited)
Three Months Ended
March 31, December 31 March 31,
(dollars in millions) 2011 2010 2010
Cash Flows from Operating Activitie
Net loss $ (205) $ 52 $ (239)
Adjustments to reconcile net loss to net cash plexviby (used in) operating
activities:
Depreciation and amortizatic 204 218 22k
Non-cash compensation expense attributable to stockda! 25 17 16
Loss on extinguishment of debt, 1 20 — 54
Accretion of debt discount and amortization of debtiance cosi 13 15 14
Accrued interest on loi-term debt (12 22 (6)
Deferred income taxe 26 (92 —
Change in fair value of embedded deriva — — 2
Gain on sale of property, plant and equipment dhdrasset 2 2 —
Other, ne 2 2 (7
Changes in working capital iten
Receivable: (29) 52 17
Other current asse 23 13 (7)
Payable: 4 (8) a7
Deferred revenu 3 (D) (16)
Other current liabilitie: (22) 15 (41)
Net Cash Provided by (Used in) Operating Activi — 19C (8
Cash Flows from Investing Activitie
Capital expenditure (115) (117 (82
Proceeds from sale of property, plant and equipraedtother asse 2 2 —
Increase in restricted cash and securities (1) — —
Net Cash Used in Investing Activiti (1149 (115) (82
Cash Flows from Financing Activitie
Long term debt borrowings, net of issuance ¢ 772 25 613
Payments on and repurchases of -term debt (198) (1) (714)
Net Cash Provided by (Used in) Financing Activit 574 24 (107)
Effect of Exchange Rates on Cash and Cash Equi: 3 (1) (6)
Net Change in Cash and Cash Equival 462 98 (197
Cash and Cash Equivalents at Beginning of Pe 61€ 51¢ 83€
Cash and Cash Equivalents at End of Pe $ 107¢ $ 61€ $ 63¢
Supplemental Disclosure of Cash Flow Informati
Cash interest pai $ 15€¢ $ 111 $ 141
Income taxes paid, net of refur $ — $ — 3 (2




