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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 reportddjiuary 10, 2012

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, Coloradc 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-flis intended to simultaneously satisfy the §liobligation 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 under Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule?{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 2.01 Completion of Acquisition or Dispositbn of Assets.

On October 27, 2011, Level 3 Communications, Itiee (Company” or “Level 3”) filed with the Secult and Exchange
Commission an amendment to its Current Report amFBK filed on October 6, 2011 (as amended, théidl Form 8-K”) in connection
with the completion on October 4, 2011 of the teativns contemplated by the Agreement and Plamudilgamation, dated as of April 10,
2011, by and among the Company, Apollo Amalgamafiob, Ltd., a Bermuda exempted limited liabilityrggany and a wholly owned
subsidiary of the Company, and Global Crossing tedhia Bermuda exempted limited liability compat@l¢bal Crossing”). The Initial
Form 8K presented (i) the audited consolidated finansialements of Global Crossing as at December 31) 20d 2009, and for each of
three years ended December 31, 2010, (ii) the utebdondensed consolidated financial statemen@alfal Crossing as of June 30, 2011
and December 31, 2010 and for the periods endesl IW2011 and 2010 and (iii) the unaudited prosnfocondensed combined financial
statements of Level 3 as of and for the six moetiged June 30, 2011 and for the year ended Dece3thib2010 giving effect to the Global
Crossing acquisition, each as required by Item&(&)dand 9.01(b) of Form 8-K.

This Current Report on Form 8-K updates the finalnoformation in the Initial Form 8-K by presemdifi) the audited consolidated
financial statements of Global Crossing as at Déxsgr81, 2010 and 2009, and for each of the thraesyended December 31, 2010, (ii) the
unaudited condensed consolidated financial statenuérGlobal Crossing as of September 30, 20110ewkmber 31, 2010 and for the
periods ended September 30, 2011 and 2010 anth@ilinaudited pro forma condensed combined fimhstatements of Level 3 as of and
for the nine months ended September 30, 2011 arttidoyear ended December 31, 2010 giving effettédGlobal Crossing acquisition.
Item 9.01. Financial Statements and Exhibits

@) Financial Statements of BassAcquired

The audited consolidated financial statements ob@&ll Crossing as of December 31, 2010 and 2009aarite years ended
December 31, 2010, 2009 and 2008 are filed hereagitixhibit 99.1 and incorporated in this Iltem )by reference.

The unaudited condensed consolidated financiadmsiants of Global Crossing as of September 30, 20#i1December 31, 2010 and
for the periods ended September 30, 2011 and 2@1filed herewith as Exhibit 99.2 and incorporaitethis Iltem 9.01(a) by reference.

(b) Pro Forma Financial Informatio
The unaudited pro forma condensed combined finastagements of Level 3 as of and for the nine merinded September 30,
2011 and for the year ended December 31, 201(@effect to the Global Crossing acquisition, dledifherewith as Exhibit 99.3 and
incorporated in this Item 9.01(b) by reference.
(c) Shell Company Transactions
Not applicable.
(d) Exhibits
23.1 Consent of Ernst & Young LLF
99.1 Audited consolidated financial statements of Gldbadssing Limited as of December 31, 2010 and 20@bfor the years
ended December 31, 2010, 2009 and 2008 (Incormbbgteeference to Exhibit 99.1 to the Current RéparForm 8-K

filed with the Securities and Exchange Commissipih.ével 3 Communications, Inc. on May 20, 201

99.2 Unaudited condensed consolidated financial statésradrGlobal Crossing Limited as of September 3,12and
December 31, 2010 and for the periods ended Sepiedih 2011 and 201

99.3 Unaudited pro forma condensed combined financiéstents of Level 3 Communications, Inc. as offandhe nine
months ended September 30, 2011 and for the yeaddbecember 31, 201
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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. Ecksteir
Senior Vice Presidel

Date: January 10, 20:




Exhibit Index

Exhibit Description
23.1 Consent of Ernst & Young LLF
99.1 Audited consolidated financial statements of Glabaissing Limited as of December 31, 2010 and 20@bfor the years end

December 31, 2010, 2009 and 2008 (Incorporateefgyance to Exhibit 99.1 to the Current Report om#8-K filed with the
Securities and Exchange Commission by Level 3 Comigations, Inc. on May 20, 201!

99.2. Unaudited condensed consolidated financial stat&yadrGlobal Crossing Limited as of September 31,122and December 31,
2010 and for the periods ended September 30, 2@d. 2@10.

99.3 Unaudited pro forma condensed combined financiéstents of Level 3 Communications, Inc. as offandhe nine months
ended September 30, 2011 and for the year endeshiesr 31, 201(
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Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the use of our report dated Febr2@r2011, with respect to the consolidated findrst@tements and schedule of Glc
Crossing Limited incorporated by reference in thism 8-K of Level 3 Communications, Inc., and te thcorporation by reference in the
Registration Statements of Level 3 Communicatiéms, (Form S-8 No.’s 333-79533, 333-42465, 33348833-58691, 333-52697, 333-

115472, 333-115751, 333-174354, and 333-17797 M BB No.’s 333-153644, 333-154976, 333-156709; BAM93, 333-162854, and
333-178060).

/sl Ernst & Young LLP

Iselin, New Jersey
January 5, 2012




Exhibit 99.2
GLOBAL CROSSING LIMITED
Condensed Consolidated Financial Statements

As of and for the Nine Months Ended September 30,021 and 2010
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GLOBAL CROSSING LIMITED AND SUBSIDIARIES

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

September 30, 201. December 31, 201
(unaudited)
ASSETS:
Current asset:
Cash and cash equivale $ 22¢ $ 372
Restricted cash and cash equivale current portior 5 4
Accounts receivable, net of allowances of $47 atfl 36€ 324
Prepaid costs and other current assets 94 91
Total current assets 691 791
Restricted cash and cash equivalents - long term 5 5
Property and equipment, net of accumulated depreciaf $1,757 and $1,51 1,12¢ 1,17¢
Intangible assets, net (including goodwill of $18% $208 214 227
Other assets 11C 10¢€
Total assets $ 2,14¢ % 2,31(
LIABILITIES:
Current liabilities:
Accounts payabl $ 27z $ 297
Accrued cost of acce: 82 78
Short term debt and current portion of long terrht: 46 27
Obligations under capital leas- current portior 49 51
Deferred revenu- current portior 171 184
Other current liabilities 31¢ 37€
Total current liabilities 93¢ 1,01z
Long term debt 1,33¢ 1,311
Obligations under capital leas 68 72
Deferred revenu 358 33¢
Other deferred liabilities 59 53
Total liabilities 2,751 2,78
SHAREHOLDERS' DEFICIT:
Common stock, 110,000,000 shares authorized, $0%gue, 61,305,647 and 60,497,709
shares issued and outstanding as of Septembe030,ahd December 31, 2010,
respectively 1 1
Preferred stock with controlling shareholder, 45,000 shares authorized, $.10 par vali
18,000,000 shares issued and outstan 2 2
Additional paic-in capital 1,451 1,44:
Accumulated other comprehensive income (I 4) 15
Accumulated deficit (2,05¢) (1,939)
Total shareholders' deficit (60¢) (470
Total liabilities and shareholders' deficit $ 2,14¢ 3 2,31(

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

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

(unaudited)
Nine Months Ended September 3C
2011 2010

Revenue $ 2,05C $ 1,92¢
Cost of revenue (excluding depreciation and amatitin, shown

separately below

Cost of acces (897) (870

Real estate, network and operati (34¢) (309

Third party maintenanc (69) (78)

Cost of equipment and other sales (78) (79

Total cost of revenue (1,397) (1,32¢)

Gross margin 65¢ 60C
Selling, general and administrati (37€) (321)
Depreciation and amortization (243) (252
Operating income 39 27
Other income (expense

Interest incomi 1 1

Interest expens (13¢) (147

Other expense, net (3) (37)
Loss before provision for income taxes (107 (150
Provision for income taxes (19) (22)
Net loss (120 (172)
Preferred stock dividends (3) (3
Loss applicable to common shareholders $ (123) $ (175)
Loss per common share, basic and dilu

Loss applicable to common shareholders $ (2.01) $ (2.90

Weighted average humber of common shares 61,066,36 60,393,86

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

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows provided by (used in) operating actit
Net loss

Adjustments to reconcile net loss to net cash piexviby (used in) operating activitie

Loss on sale of marketable securi
Gain on sale of property and equipm
Deferred income ta
Non-cash stock compensation expe
Depreciation and amortizatic
Provision for doubtful accoun
Amortization of prior period IRU
Change in long term deferred revet
Other
Change in operating working capit
- Changes in accounts receiva

- Changes in accounts payable and accrued costesés

- Changes in other current ass
- Changes in other current liabilities
Net cash provided by operating activit

Cash flows provided by (used in) investing actast
Purchases of property and equipm
Purchases of marketable securi
Proceeds from sale of marketable secur
Change in restricted cash and cash equivalents
Net cash used in investing activiti

Cash flows provided by (used in) financing actasti
Repayment of capital lease obligatic
Repayment of del
Proceeds from exercise of stock optir
Proceeds from sal-leaseback
Finance costs incurre

(in millions)
(unaudited)

Payment of employee taxes on share-based compansati

Net cash used in financing activiti

Effect of exchange rate changes on cash and casbatants
Net decrease in cash and cash equiva

Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

Non-cash investing and financing activit
Capital lease and debt obligations incurred
Accrued dividends converted to debt

Nine Months Ended September 3C

2011
$ (120 $ (172)
— 2
— 1)
9 J—
12 15
247 257
5 1
(22) 19
49 17
A3) 59
(51) (21)
(21) (52)
(19 (2
(48) (45)
34 34
(130) (120)
— (10
— 8
— @)
(130) (129)
(42) (41)
(11) ©
2 J—
4 _
(1) (2
©) @)
(51) (53)
1 (24)
(14€) (166€)
372 477
$ 226 3 311
$ 56 $ 49
$ 26 $ —

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

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(in millions, except countries, cities, carriers, dta centers, share and per share information)
(unaudited)

1. BACKGROUND AND ORGANIZATION

Global Crossing Limited or “GCL" is a holding commpawith all of its revenue generated by its sulmids and substantially all of its
assets owned by its subsidiaries. GCL and its digsgs (collectively, the “Company”) are a glolsaimnmunications service provider. The
Company offers a full range of data, voice andadmitration services and delivers service to apprateiy 40 percent of the companies in the
Fortune 500, as well as 700 carriers, mobile opesaind Internet service providers around the wdithe Company delivers converged IP
services to more than 700 cities in more than 1htees, and has 17 data centers located in maginbss centers. The Company'’s
operations are based principally in North Amerlearope, Latin America and a portion of the Asialf@cegion. The vast majority of the
Company’s revenue is generated from monthly sesvitke Company reports financial results basedhmetseparate operating segments:
() Global Crossing (U.K.) Telecommunications LtGCUK”) and its subsidiaries (collectively, the “®& Segment”); (ii) GC Impsat
Holdings | Plc (“GC Impsat”) and its subsidiariesl{ectively, the “GC Impsat Segment”); and (iiil0G and its other subsidiaries
(collectively, the “Rest of World Segment” or “ROBegment”) (see Note 11, “Segment Reporting”).

See Note 13, “Amalgamation with Level 3 Communimasi, Inc.”, for information related to the Agreerhand Plan of Amalgamation
with Level 3 Communications, Inc., a Delaware cogpion (“Level 3").

2. BASIS OF PRESENTATION
Basis of Presentation and Use of Estimates

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadaitit accounting principles
generally accepted in the United States of AmgfidaS. GAAP”). Certain information and disclosunmesrmally included in financial
statements prepared in accordance with U.S. GAA@ haen condensed or omitted pursuant to suchanlksegulations. Accordingly, these
unaudited condensed consolidated financial statensfiould be read in conjunction with the auditedsolidated financial statements and
related notes thereto included in the Company’9©2fiinual report on Form 10-K as amended by the @agip Form 10-K/A filed on
February 28, 2011. These unaudited condensed ¢datenl financial statements include the accounte@fCompany over which it exercises
control. In the opinion of management, the accongpnunaudited condensed consolidated financiéstants reflect all adjustments
(consisting of normal recurring adjustments) coesd necessary for a fair presentation of intedgsults for the Company. The results of
operations for any interim period are not necelsarilicative of results to be expected for thd fidar.

The preparation of consolidated financial statesmé@ntonformity with U.S. GAAP requires managententiake estimates and
assumptions that affect the reported amounts etassd liabilities as of the date of the unauditenidensed consolidated financial
statements, the disclosure of contingent assetfiahilities in the unaudited condensed consoliddieancial statements and the
accompanying notes, and the reported amounts eftevand expenses and cash flows during the pgriedented. Actual amounts and
results could differ from those estimates. Thenesties the Company makes are based on histori¢al$acurrent circumstances and the
experience and judgment of the Company’s managermbatCompany evaluates its assumptions and essnoatan ongoing basis and may
employ third party experts to assist in the Compmayaluations.

Venezuelan Currency Risk

In Venezuela, the official bolivares—U.S. Dollarcbange rate established by the Venezuelan Cerdrdt BBCV”) and the
Venezuelan Ministry of Finance has historicallyibtited to the bolivar a value significantly gredtean the value that prevailed on the for
unregulated parallel market. The official ratehs tate used by the Comision de Administracion desBs (“CADIVI”), an agency of the
Venezuelan government, to exchange bolivares patsaan official process that requires applicatmid government approval. The
Company uses the official rate to record the asbakslities and transactions of its Venezuelahssdiary. Effective January 12, 2010, the
Venezuelan government devalued the Venezuelanarollihe official rate increased from 2.15 Venezudlalivares to the U.S. Dollar to 4.
for goods and services deemed “non-essential” &6@fdr goods and services deemed “essential”. déisluation reduced the Company’s
net monetary assets (including unrestricted cadircash equivalents) by approximately $27 basedemoslivares balances as of such date,
resulting in a corresponding foreign exchange limeduded in other expense, net in the unauditediensed Company’s consolidated
statement of operations for the nine months enagdethber 30, 2010. Effective January 1, 2011, theeuela government further increased
the official rate for goods and services deemedérsal” to 4.30 Venezuelan bolivares to the U.8lld. This change had no effect on the
carrying value of the Company’s net monetary assets




In an attempt to control inflation, on May 18, 201ite Venezuelan government announced that theyulated parallel currency
exchange market would be shut down and that the BGMd be given control over the previously unreged portions of the exchange
market. In June 2010, a new regulated currencyngeslystem controlled by the BCV, the Transactigat&m for Foreign Currency
Denominated Securities (“SITME§ommenced operations and established an initiajhvted average implicit exchange rate of approxiip
5.30 bolivares to the U.S. Dollar. Subject to ti@thtions and restrictions imposed by the BCV jteeg domiciled in Venezuela may access
the SITME by buying U.S. Dollar denominated sedesithrough banks authorized by the BCV. The pwrmdghe new regulated system is to
supplement the CADIVI application and approval gswith an additional process that allows for kgliand smaller exchanges.

As indicated above, the conversion of bolivares foteign currencies is limited by the current eaogpe control regime. Accordingly,
the acquisition of foreign currency by Venezuelampanies to honor foreign debt, pay dividends bentise expatriate capital is subject to
either the limitations and restrictions of the SIEMr the CADIVI registration, application and apypaibprocess, and is also subject to the
availability of foreign currency within the guideés set forth by the National Executive Power lier allocation of foreign currency.
Approvals under the CADIVI process have been leghéoming at times, resulting in a significantldup of excess cash in the Company’s
Venezuelan subsidiary and a significant increaghérCompany’s exchange rate and exchange coigksl r

At September 30, 2011, the Company had $6 of diigs registered and subject to approval by CADBfIthe conversion of
bolivares into foreign currencies. The Company camnedict the timing and extent of any CADIVI appals to honor foreign debt, distribi
dividends or otherwise expatriate capital usingdfiieial Venezuelan exchange rate. Some apprdvale been issued within a few months
while others have taken more than one year. Duhiaghine months ended September 30, 2011, the Gomipaeived $8 of approvals from
CADIVI to convert bolivares to U.S. Dollars at bdtte essential and non-essential official ratesddie, the Company has not executed any
exchanges through SITME. If the Company was toesgfally avail itself of the SITME process to corivee portion of its Venezuelan
subsidiary’s cash balances into U.S. Dollars, tbenf@any would incur currency exchange losses ipén®d of conversion based on the
difference between the official exchange rate &edIITME rate. Additionally, if the Company wasdetermine in the future that the SITME
rate was the more appropriate rate to use to medslivar-based assets, liabilities and transastiteported results would be further
adversely affected.

In the third quarter of 2010, the Company partitédan a debt auction held by the Venezuelan gower and used bolivares to
purchase $10 of U.S. Dollar-denominated bonds rmtg@ae in connection with the Company’s currengghenge risk mitigation efforts. The
Company received approval to purchase the bondsa@ddhese bonds immediately upon receipt at@pi $8 paid in U.S. Dollars, which
resulted in an approximate 25% discount. The l6$2avas included in other income (expense), néténCompany’s unaudited condensed
consolidated statement of operations for the ninaths ended September 30, 2010.

As of September 30, 2011, the Company’s Venezugiasidiary had $49 of cash and cash equivalentshiwh $2 was held in U.S.
Dollars and $47 (valued at the fixed official CAOIkate of 4.30 Venezuelan bolivares to the U.SI&alt September 30, 2011 (théADIVI
rate”)) was held in Venezuelan bolivares. For time months ended September 30, 2011, the Comp#ieyiszuelan subsidiary contributed
approximately $43 of the Company’s consolidateé&nere and $23 of the Company’s consolidated OIBDe& (dote 11, “Segment
Reporting”), in each case based on the CADIVI rateese amounts do not include any allocated corpangerhead costs or transfer pricing
adjustments. As of September 30, 2011, the Compargnezuelan subsidiary had $51 of net monetastsae$ which $6 were denominated
in U.S. Dollars and $45 were denominated in Venkeukolivares at the CADIVI rate. As of September 3011, the Company'Venezuela
subsidiary had $84 of net assets. In light of tee&zuelan exchange control regime, none of theseseets (other than the $2 of cash
denominated in U.S. Dollars and held outside ofézerela) may be transferred to GCL in the form ahlg advances or cash dividends
without the consent of a third party (i.e., CADIM SITME).

3. FINANCING ACTIVITIES
Financing Activities

During the nine months ended September 30, 20&1Ctmpany entered into various debt agreemenisande various equipment
purchases and software licenses. The total delgatioin resulting from these agreements was $2@&s@agreements have terms that range
from 6 to 48 months with a weighted average eféeciinterest rate of 9.8%. In addition, the Compentered into various capital leasing
arrangements that aggregated $36, including $4anfeeds from sales-leasebacks. These agreemeetsenans that range from 12 to 48
months with a weighted average effective interat of 9.1%.

In the nine months ended September 30, 2011, thgp@oy issued a senior unsecured promissory n@&& ToCrossing Ltd., the holder
of the Company’s convertible preferred stock andgtmmling shareholder, in principal amount of $26 payment of dividends accrued from
December 9, 2003 through March 31, 2011 on the @aoryip convertible preferred stock. See Note 10J4Rel Party Transactions” for more
information related to the promissory note.




GCUK Notes Tender Offer

As required by the indenture governing the seréouged notes due 2014 (the “GCUK Notes”), withi® tays after the end of each
twelve month period ending December 31, GCUK mifsr dthe “Excess Cash Offer”) to purchase a portbthe GCUK Notes at a
purchase price equal to 100% of their principal ampplus accrued and unpaid interest, if anyh&purchase date, using 50% of
“Designated GCUK Cash Flow” from that period. “Dggsated GCUK Cash Flow” means GCUK'’s consolidatedmeme plus non-cash
charges minus capital expenditures, calculateddoraance with the terms of the indenture govertilegGCUK Notes. With respect to the
2010 Excess Cash Offer, the Company made an offépiil 2011 of approximately $17, exclusive of aged but unpaid interest. Such offer
expired on May 26, 2011 and no tenders were redddyethe close of the offer. See Note 13, “Amalgton with Level 3
Communications, Inc.” for information related tetfedemption of the GCUK Notes.

4. ACQUISITIONS
Genesis Networks Acquisition

On October 29, 2010, the Company acquired 100%eo€apital stock of Genesis Networks, a privately tompany providing high
performance, rich media and video-based applicatiserving many of the world’s major broadcastersducers and aggregators of
specialized programming. The Company paid a puechéase for Genesis Networks of approximately $8 gepaid a portion of the debt and
other liabilities assumed as part of the acquisifar total consideration including direct costs3af.

The acquired network connects 70 cities on fivetioents and links important international mediateemithrough 225 on-net points.
The acquisition of Genesis Networks enables usduige valueadded solutions to address specialized video trasgim requirements acrc
multiple industries. The results of Genesis Netwbdperations are included in the Company’s codstdid financial statements commencing
on October 29, 2010.

For the nine months ended September 30, 2011, Gddesvorks contributed approximately $24 of ther@any’s consolidated
revenue and $(2) of the Company’s consolidatedasst

Pro Forma Financial | nformation

The following unaudited pro forma consolidated Hssaf operations have been prepared as if theisitign of Genesis Networks had
occurred at January 1, 2010:

Nine Months Ended September 30, 201

Revenue $ 1,947
Net loss applicable to common shareholders $ (18%)

Net loss applicable to common shareholders
common shar- basic and dilute $ (3.0¢)

(1) Netloss applicable to common shareholders wasstatjuo include $4 of acquisition-related costth&nine months ended
September 30, 2010.

Included in the pro forma consolidated resultspdrations for the nine months ended September(B@ are the following significant
items: (i) a $6 property tax refund recorded inthK. which is included in real estate, network ametrations in the accompanying condel
consolidated statements of operations; and (iQ&afreign exchange loss as a result of the detiatuaf the Venezuelan bolivar which is
included in other income (expense), net in the agEanying condensed consolidated statements of tipesgsee Note 2, “Basis of
Presentation”).

The unaudited pro forma financial information i mtended to represent or be indicative of the @any’s consolidated results of
operations that would have been reported had time$& Networks acquisition been completed as obéginning of the period presented,
nor should it be taken as indicative of the Compafuyture consolidated results of operations.

5. RESTRUCTURING ACTIVITIES

At September 30, 2011 and December 31, 2010, otstimg liabilities are included in other curreiatilities and other deferred
liabilities in the Company’s condensed consoliddiathnce sheets. Below is a description of the Gayls significant restructuring plans:

2007 Restructuring Plans

During 2007, the Company adopted a restructuriag pk a result of the Impsat Fiber Networks, IHimgsat”) acquisition under whic
redundant Impsat employees were terminated. Asudtyéhe Company incurred cash restructuring cofsts
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approximately $8 for severance and related bendfits liabilities associated with this restructgrplan have been accounted for as part ¢
purchase price of Impsat. As of September 30, 20itilDecember 31, 2010, the remaining liabilityhef 2007 restructuring plan including
accrued interest was $5 and $3, respectivelyekdted to the GC Impsat Segment.

2003 and Prior Restructuring Plans

Prior to the Companyg’ emergence from bankruptcy on December 9, 20@3Ctmpany adopted certain restructuring plansrastat o
the slowdown of the economy and telecommunicatiodsstry, as well as its efforts to restructure l&hinder Chapter 11 bankruptcy
protection. As a result of these activities, thenpany eliminated employees and vacated facilifisamounts incurred for employee
separations were paid as of December 31, 2004t amdriticipated that the remainder of the restnticg liability, all of which relates to
facility closings, will be paid through 2025.

The undiscounted facilities closing reserve, whighresents estimated future cash flows, is compotedntinuing building lease
obligations and broker commissions for the restmezt sites (aggregating $65 as of September 3Q,)26ffset by anticipated receipts from
existing and future third-party subleases. As git&aber 30, 2011, anticipated third-party subleaseipts were $59, representing $41 from
subleases already entered into and $18 from sddgasjected to be entered into in the future.

The table below reflects the activity associatethwhe restructuring reserve relating to the restning plans initiated during and prior
to 2003 for the nine months ended September 3@,:201

Facility
Closings
(unaudited)
Balance at December 31, 2C $ 10
Deductions (3
Balance at September 30, 2011 $ 7




6. OTHER CURRENT LIABILITIES

Other current liabilities consist of the following:

September 30, 2011 December 31, 2010
(unaudited)

Accrued taxes, including value added taxes in préirisdictions $ 922 $ 10t
Accrued payroll, bonus, commissions, and relatetefits 78 58
Accrued interes 25 31
Customer deposi 18 34
Accrued real estate and related ct 13 14
Accrued capital expenditur 5 5
Accrued third party maintenance ca 9 9
Accrued restructuring cos- current portior 4 8
Accrued professional fet 6 8
Income taxes payab 6 5
Accrued preferred dividends ( 1 26
Other 61 73

Total other current liabilities $ 318 $ 37¢€

(1)  For further information see Note 10, “Related Pdntgnsactions.”
7. COMPREHENSIVE LOSS

The components of comprehensive loss for the pgiitdicated are as follows:

Nine Months Ended September 3

2011 2010
(unaudited)
Net loss $ (120) $ (172)
Foreign currency translation adjustment (19) 19
Comprehensive loss $ (139 $ (159)

8. LOSS PER COMMON SHARE

Basic loss per common share is computed as lodealple to common shareholders divided by the weidtaverage number of
common shares outstanding for the period. Losscgipe to common shareholders includes prefermecksdividends of $3 for each of the
nine months ended September 30, 2011 and 201@&atbsgy.

Diluted loss per common share reflects the potkdiiiation that could occur if securities or ottemntracts to issue common stock were
exercised or converted into common stock. Howesiace the Company had net losses for each of tiembnths ended September 30, 2011
and 2010, diluted loss per common share is the sanbasic loss per common share.

Diluted loss per share for the nine months endgde®gber 30, 2011 and 2010 does not include thetedfehe following potential
shares, as they are anti-dilutive:

Potential common shares excluded from the calculath of Nine Months Ended September 3C
diluted loss per share 2011 2010

(in millions)
Convertible preferred stoc 18 18
Employee stock awards 6 2
Diluted weighted average number of common she 24 20

On May 30, 2006, the Company completed a publieroff of $144 aggregate principal amount of 5% eotilvle senior notes due
2011 (the “5% Convertible Notes”) for total grossqeeds of $144. The 5% Convertible Notes whicheveanvertible into approximately
6.3 million shares at a conversion price of $22188share were not included in the above tabléh®mnine months ended September 30, :
as the conversion price was greater than the asemagket price per share. The 5% Convertible Nwee retired in the fourth quarter of
2010.
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9. CONTINGENCIES
Contingencies

Amounts accrued for contingent liabilities are ir#d in other current liabilities and other defddiabilities at September 30, 2011 ¢
December 31, 2010. In accordance with the accogifilincontingencies as governed by ASC Topic 480 Gompany makes a provision fc
liability when it is both probable that a liabilityas been incurred and the amount of the loss eaedsonably estimated. Further, with respect
to loss contingencies, where it is probable thahality has been incurred and there is a rangiénexpected loss and no amount in the range
is more likely than any other amount, the Compaoyiges at the low end of the range. These prossioa reviewed at least quarterly and
adjusted to reflect the impacts of negotiationttjesaents, rulings, advice of legal counsel, arffeoinformation and events pertaining to a
particular case. Although the Company believesid &iccrued for the following matters in accordamite ASC Topic 450, litigation is
inherently unpredictable and it is possible thathctiows or results of operations could be matlrehd adversely affected in any particular
period by the unfavorable developments in, or rggmh or disposition of, one or more of these aogincies. The following is a descriptior
the material legal proceedings and claims involthieyCompany commenced or pending during the nimetims ended September 30, 2011.
Estimates of reasonably possible losses may cHamigetime to time and actual losses may be matgrififerent from estimated amounts.

CenturyLink, Inc. (Qwest) Rights-of-Way Litigation

A large portion of the Company’s North Americanwetk comprises indefeasible rights of use purchdised CenturyLink, Inc. on a
fiber-optic communication system constructed bytGeiiink within rights-of-way granted to certainilraads by various landowners. In
May 2001, a purported class action was commencditbalf of such landowners in the U.S. District @dor the Southern District of lllinoi
against CenturyLink and three of the Company’s &lidases, among other defendants. The complaiegeh that the railroads had only
limited rights-of-way granted to them that did imatlude permission to install fiber-optic cable f@e by CenturyLink or any other entities.
The action seeks actual damages in an unstatedrduziod alleges that the wrongs done by the Compamjve fraud, malice, intentional
wrongdoing, willful or wanton conduct and/or reddedisregard for the rights of the plaintiff landws. As a result, plaintiffs also request an
award of punitive damages. The Company made a dofa@ienturyLink to defend and indemnify the Companthe lawsuit. In response,
CenturyLink has appointed defense counsel to prétecCompany’s interests.

The plaintiffs’ claims against the Company relatingeriods of time prior to the Company’s Janu2y 2002 bankruptcy filing were
discharged in accordance with the Company’s PleReairganization. By agreement between the pattie?lan of Reorganization preserved
plaintiffs’ rights to pursue any post-confirmatiolaims of trespass or ejectment. If the plaintifisre to prevail, the Company could lose its
ability to operate large portions of its North Ancan network. However, the Company believes thabiild be entitled to indemnification
from CenturyLink for any losses under the term¢hefIRU agreement under which the Company originalirchased this capacity, and
CenturyLink has reaffirmed this indemnification igjaltion.

Multiple attempts have been made to settle the @lstass action lawsuit and many similar class adt@evsuits that have been pending
against CenturyLink in other courts regarding tlydts of way issue. In 2002, a proposed settlemaistsubmitted to the U.S. District Court
for the Northern District of lllinois and was pmaiinarily approved by the District Court, but regdtoy the Court of Appeals for the Seventh
Circuit in 2004. During 2008, the parties to thei@as class actions reached preliminary agreenwesettle all of the pending cases and the
parties submitted to the U.S. District Court forddachusetts a motion for class certification améfproval of the proposed settlement. The
District Court granted preliminary approval of teftlement and a number of objections to the sedife were filed. In a memorandum and
order dated September 10, 2009, the District Conmtluded that it did not have subject matter ficson over the claims, denied final
approval of the settlement and dismissed the cage éntirety. A number of the plaintiff group®threquested the Court to modify its
decision. In a revised memorandum and order dats@mber 9, 2009, the Court reiterated its holdiag the Court lacked subject matter
jurisdiction over the claims and dismissed the cAfthough the Company is not currently a defendarny pending class action lawst
involving the CenturyLink network, if the plaintiffin such lawsuits were to prevail, CenturyLink Idaoe forced to breach its contractual
obligations to provide the Company with the aforatitmed indefeasible rights of use.

Peruvian Tax Audit

Beginning in 2005, one of the Company’s Peruvidrssgliaries received a number of assessments fopéalty and interest based
upon a tax examination conducted during 2004 byP#reivian tax authorities (SUNAT) for calendar we2001 and 2002. The SUNAT
examiner took the position that the Company incatlyedocumented its importations resulting in aibaial income tax withholding and value-
added taxes (VAT). The total amount of the assegl@iths, including potential interest and penaltigas $26, consisting of $3 for income
withholding in connection with the import of seregfor calendar years 2001 and 2002, $7 in cororewtith VAT in connection with the
import of services for calendar years 2001 and 2868 $16 in connection with the disallowance offVéedits for periods beginning in
2005. Due to accrued interest and foreign excheffgets, the total assessments have effectivehgased to $82.
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The Company challenged the tax assessments dWdtg® filing administrative claims before SUNATuiing August 2006 and
June 2007 SUNAT rejected the Company’s adminiseatlaims, thereby confirming the assessments. @lppeere filed in September 2006
and July 2007 in the Tax Court, which is the higlaesninistrative authority. In October of 2011, ffex Court rendered its opinion largely
confirming SUNAT’s positions on these issues. ThenPany intends to appeal the Tax Court’s decisioPerus judicial system. At this tirr
the Company cannot estimate the loss or rangessftitat could reasonably be expected to result frigmatter.

Employee Severance and Contractor Termination Disputes

A number of former employees and third-party cartres have asserted a variety of claims in litgatgainst subsidiaries within the
GC Impsat Segment for separation pay, severanganissions, pension benefits, unpaid vacation paadh of employment contracts,
unpaid performance bonuses, property damages, hanzges and related statutory penalties, finests @nd expenses (including accrued
interest, attorneys fees and statutorily mandatfation adjustments) as a result of their sepanafiom the Company or termination of
service relationships. The asserted claims aggeeagiroximately $44.

The Company has asserted defenses to these chatimes ¢ourt proceedings denying liability and estis that the range of loss that
could reasonably be expected to result from thisms is between $11 and $21.

Brazilian Tax Claims

In November 2002 and in October 2004, the Braziiganauthorities of the States of Parana and SélwP@spectively, issued two tax
infraction notices against Impsat's Brazilian sdiesiy for the collection of the Import Duty and thax on Manufactured Products, plus fines
and interest that amount to approximately $10. fidteces informed Impsat Brazil that the taxes wew@&d because a specific document
(Declaracdo de Necessidade—"Statement of Neceysis not provided by Impsat Brazil at the timenoportation, in breach of
MERCOSUR rules. Objections were filed on behalfopsat Brazil arguing that the Argentine exportéoi(ning Cable Systems Argentina
S.A)) complied with the MERCOSUR rules. In the cabthe Sdo Paulo infraction notice, a favorahistfinstance decision was granted.
However, due to the amount involved, the case wastred to official compulsory review by the Fedéraxpayers Council. In the case of
Parana infraction notice, an unfavorable admirntisteadecision was issued, and the Company will appech decision in court.

In December 2004, March 2009 and April 2009, the Béulo tax authorities issued tax assessmentssadaipsat Brazil for the
collection of Tax on Distribution of Goods and Sees (“ICMS”) supposedly due on the lease of mogadsbperties (in the case of the
December 2004 and March 2009 assessments) andl¢hef snternet access services (in the case oAphid 2009 assessment) by treating
such activities as the provision of communicatisesrices, for which ICMS tax actually applies. lmihg penalties and interest, these
assessments amount to approximately $38.

. Impsat Brazil filed objections to these assesssp@nguing that the lease of assets and the poavi$ internet access are not
communication services subject to ICMS. The objecto the December 2004 assessment was rejectied Btate Administrative Court, and
the Company has appealed such decision. The dlnjedid the March and April 2009 assessments drpettiding final administrative
decisions.

The Company believes there are reasonable groarfus/e all of the Brazilian tax assessments catelhd estimates that the range of
loss that could reasonably be expected to resuti these assessments is between nil and $10.

Paraguayan Government Contract Claim

In 2005 and 2003, respectively, the National Tatewmnications Commission of Paraguay (“CONATEL") ecoenced separate
administrative investigations against a joint veat(tJV 1") between GC Impsat’'s Argentine subsigiand Electro Import S.A. and another
joint venture “JV 2") between GC Impsat’s Argentine subsidiargldroma Plata S.A. Both administrative investigasiamvolve alleged
breaches by the joint ventures of their obligationder government contracts relating to the irstiath and operation of public telephones
and/or phone booths in Paraguay and under theategyllicenses under which they operate. JV 1 &# Have asserted various defenses in
pending administrative proceedings relating to ¢hmatters. The Company estimates that $11 is tixéman loss that the Company could
reasonably be expected to incur as a result obthedters.

Customer Bankruptcy Claim

During 2007 one of the Company’s U.S. subsidiac@msmenced default and disconnect procedures agamstomer for breach of a
sales contract for termination of international aednestic wireless and wireline phone service basetthe nature of the customer’s traffic,
which rendered the contract highly unprofitablette Company. After the process was begun, the mestéiled for bankruptcy protection,
thereby barring the Company from taking furthecdimection actions against it. The Company comntaoeadversary proceeding in the
bankruptcy court, asserting a claim for damageshfercustomer’s alleged breaches of the

12




contract and for a declaration that, as a resutese breaches, the customer was prohibited fesunaing the contract in its reorganization
proceedings.

The customer filed several counterclaims agairestbmpany alleging various breaches of contracati@mpting improperly to
terminate service, for improperly blocking intetinatl traffic, for violations of the CommunicatioAst of 1934 and for related tort-based
claims. The Company notified the customer thatGbenpany would be raising its rates for certainhef $ervices and filed a motion with the
bankruptcy court seeking additional adequate assaror the rate change, or an order allowing thm@any to terminate the customer’s
service. The customer amended its counter clainasgert claims for breach of contract based upemnate increase. On July 3, 2008, the
Court issued an opinion holding that the agreerdihhot permit the Company to increase the ratésermanner it did and that the Comp:
(a) breached the sales contract in so doing; anddb therefore not entitled to additional adeqaasurance or an order terminating service.
The Court did, however, permit the Company to aniendomplaint to plead a rescission claim (whickes\viiled on July 14, 2008) and to
assert other defenses.

The Court dismissed the customer’s bankruptcy bgserder dated November 25, 2009, retained theradweproceeding (including
the customer’s counterclaim), which is still perdi®n December 26, 2009, the Company terminatedceeto the customer. The Company
amended its complaint to include allegations regatb the manipulation of traffic data, so callé&N! stripping,” and the customer filed an
amended answer, affirmative defenses and couniastla

On January 14, 2011, the Company filed a motiorsémnmary judgment asserting that the customertiemtitled to recover any
damages (other than those based on rescissionfigpaes) by reason of a limitation of liabilityquision in the contract and applicable law.
On July 22, 2011, the Court issued its decisiothermotion. Although the Court held that the lirtiga of liability provision of the contract
was valid and enforceable and barred the custoraer pursuing all forms of lost profit damages, @wurt refused to exclude the customer’s
claim for general damages at least at this poimtt,ia permitting that issue to proceed.

Trial on certain issues commenced on November @8] 2nd the Court heard testimony from four witesssThe trial is scheduled to
resume on January 24, 2012. The lower end of temer’s most recent damage estimate is approxiyrgi®0, and it has alleged damages
substantially in excess of that amount. While thalfoutcome of this matter is uncertain, the Conyplaelieves it has good defenses to limit
substantially the amount of damages recoverabtédgustomer, including defenses based upon thtion of liability provisions in the
contract.

Brazilian Municipal Telecommunications Services Fees

In April and May 2010, the Company’s Brazilian sidieries received collection notifications from threinicipality of Rio de Janeiro
regarding fees in the amount of approximately $8GHe use of public space (including both air gpaed underground space) relating to
ducts containing telecommunications cables. The g2oy is challenging the fees on multiple groundsiuding the lack of objective criteria
for the calculation of the fees, the existencerarpcourt injunctions barring collection of theefeand the unconstitutionality of the
assessment. On August 26, 2010, a justice of theilian Supreme Court ruled unconstitutional a deaf the municipality that purported to
tax the use of public air space and subsoil foiiribtallation and passage of equipment utilizegrtavide telecommunication services. An
interlocutory appeal was filed requesting a revigwthe full Brazilian Supreme Court. The appeal wasied in February 2011. Separately,
the Company requested the municipality to suspelidation of the fees until final resolution of theserted objections. This request was
granted as to one of the Company’s Brazilian sudsas that had been assessed a fee of $70, afZbthpany expects the request to be
granted as to the other Brazilian subsidiary tlzat been assessed the remaining $10 fee. Basedsegsient developments and analyses
conducted after receipt of the collection noticke, Company does not at this time believe thatrttdtter can reasonably be expected to result
in a material loss.

10. RELATED PARTY TRANSACTIONS
Commercial and other relationships between the Company and ST Telemedia

During the nine months ended September 30, 20@0C&mpany provided approximately $1 of telecommations services to
subsidiaries and affiliates of ST Telemedia. Dutimg nine months ended September 30, 2011, the @omeceived approximately $3 of
collocation services from a subsidiary of ST TeldrmeDuring the nine months ended September 30,26 Company received
approximately $5 of collocation services from asdiary and affiliates of ST Telemedia. Additioyaldluring the nine months ended
September 30, 2011 and 2010, the Company accrugtbdds of $3, respectively, related to prefertedisheld by a subsidiary of ST
Telemedia.

As of September 30, 2011 and December 31, 201@ ¢hepany had approximately $30 and $27, respeygtidele to ST Telemedia al
its subsidiaries and affiliates, and in each cadking due from ST Telemedia and its subsidiarreb &filiates. The amounts due to ST
Telemedia and its subsidiaries and affiliates priltpaelate to dividends accrued on the Companys@ mulative senior convertible
preferred stock, and are included in “short terfottand “other current liabilities” in the accompéamg condensed consolidated balance
sheets.
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Senior Unsecured Promissory Note

On June 14, 2011, the Company issued a senior umregkepromissory note to STT Crossing Ltd. (an clisubsidiary of ST
Telemedia), the holder of the Company’s convertiskferred stock and the controlling shareholdehefCompany, in principal amount of
$26 for payment of dividends accrued from Decengh@003 through March 31, 2011 on the Company’vedible preferred stock. The
note has an interest rate of 9% per annum andyabp@on its maturity date of December 14, 201 firar to the maturity date: (i) if all
conditions to the consummation of the Amalgamatibthe Company with Level 3 Communications, Inc.gVel 3”) have been satisfied or
waived; (ii) 45 days after any termination of thmalgamation agreement relating to the Amalgamaifdhe Company with Level 3 prior to
its consummation; or (iii) if a change of contratlwrespect to the Company or an event of defaudien the note occurs. Regular quarterly
dividends on the Company’s convertible preferrettlsin the amount of approximately $1 in respegberiods after March 31, 2011 are
expected to be paid in cash on the fifteenth dagach July, October, January and April, subjethéosatisfaction of certain solvency tests
required by Bermuda law. See Note 13, “Amalgamatiith Level 3 Communications, Inc.” for informatioalated to the repayment of the
senior unsecured promissory note.

11. SEGMENT REPORTING

Operating segments are defined in ASC Topic 28bagponents of public entities that engage in bissimetivities from which they
may earn revenues and incur expenses for whichraefnancial information is available and whisheivaluated regularly by the Company’s
chief operating decision makers (“CODMSs”) in denglhow to assess performance and allocate resodiices<Company’s CODMs assess
performance and allocate resources based on tapagade operating segments which management oparademanages as strategic business
units: (i) the GCUK Segment; (ii) the GC Impsat Begt; and (iii)) the ROW Segment.

The GCUK Segment is a provider of managed networkraunications services providing a wide range lgc@mmunications service
including data, IP and voice services to governnaeitother public sector organizations, major cafions and other communications
companies in the United Kingdom (“U.K.”). The GCpeat Segment is a provider of telecommunicationices including IP, voice, data
center and information technology services to crafgand government clients in Latin America. TI@VR Segment represents all the
operations of Global Crossing Limited and its sdiasies excluding the GCUK and GC Impsat Segmemtiscamprises operations primarily
in North America, with smaller operations in Eurppatin America, and a portion of the Asia/Paciigion. This segment also includes our
subsea fiber network, serving many of the worldigést corporations and many other telecommunitatarriers with a full range of
managed telecommunication services including dBtand voice products. The services provided bthallCompany’s segments support a
migration path to a fully converged IP environment.

The CODMs measure and evaluate the Company’s adgersegments based on operating income (loss)ebéépreciation and
amortization (“OIBDA”).OIBDA, as defined by the Company, is operating ineqloss) before depreciation and amortization.[@ARliffers
from operating income (loss), as calculated in ed@oce with U.S. GAAP and reflected in the Comparggndensed consolidated financial
statements, in that it excludes depreciation andrézation. Such excluded expenses primarily réflee non-cash impacts of historical
capital investments, as opposed to the cash impactpital expenditures made in recent periodadidition, OIBDA does not give effect to
cash used for debt service requirements and thes mimt reflect available funds for reinvestmergtrdiutions or other discretionary uses.

OIBDA is an important part of the Company’s intdmmeporting and planning processes and a key medswevaluate profitability and
operating performance, make comparisons betweéndseiand to make resource allocation decisions.

There are material limitations to using non-U.S.ARAfinancial measures. The Company’s calculatio®@ DA may differ from
similarly titled measures used by other compargad, may not be comparable to those other measiddgionally, OIBDA does not include
certain significant items such as depreciationamdrtization, interest income, interest expensmrite taxes, other non-operating income or
expense items, and preferred stock dividends. OIBBéuld be considered in addition to, and not ssbetitute for, other measures of
financial performance reported in accordance witB.\GAAP.

The Company believes that OIBDA is a relevant iathic of operating performance, especially in ateditensive industry such as
telecommunications. OIBDA provides the Company withindication of the underlying performance ofet®ryday business operations. It
excludes the effect of items associated with then@any’s capitalization and tax structures, sucim@sest income, interest expense and
income taxes, and of other items not associatduthvé Company’s everyday operations.
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The following tables provide operating financidldanmation for the Company’s three reportable segsand a reconciliation of
segment results to consolidated results.

Nine months ended September 30,

2011 2010
(unaudited)
Revenues from external customer
GCUK $ 347 $ 34¢
GC Impsat 47% 40¢
ROW 1,22¢ 1,17C
Total consolidated $ 2,05 $ 1,92¢
Intersegment revenues
GC Impsa $ 7% 7
ROW 13 11
Total $ 20 $ 18
Total segment operating revenue
GCUK $ 347 $ 34¢
GC Impsat 482 41¢
ROW 1,241 1,181
Less: intersegment revenues (20) (18)
Total consolidated $ 2,05( $ 1,92¢
Nine months ended September 30,
2011 2010
(unaudited)
OIBDA
GCUK $ 57 $ 72
GC Impsat 154 13C
ROW 71 77
Total segments $ 282 $ 27¢
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A reconciliation of OIBDA to income (loss) applidaio common shareholders follows:

Nine Months Ended September 30, 201

GCUK GC Impsat ROW Eliminations Total Consolidated
(unaudited)
OIBDA $ 57 $ 154 $ 71 $ — 3 282
Depreciation and amortization (48) (61) (139 — (243)
Operating income (loss) 9 93 (63) — 39
Interest incomi 5 2 10 (16) 1
Interest expens (43 (20 (201) 16 (13¢)
Other income, ne 2 (2 3 — 3
Provision for income taxe — (20 1 — (29
Preferred stock dividends — — 3 — ©)
Income (loss) applicable to
common shareholde $ 2n $ 63 $ (159 $ — $ (129)
Nine Months Ended September 30, 201
GCUK GC Impsat ROW Eliminations Total Consolidated
(unaudited)
OIBDA $ 72 % 13C $ 77 $ — $ 27¢
Depreciation and amortization (47) (62 (143) — (252)
Operating income (loss) 25 68 (66) — 27
Interest incomi 5 2 15 (21) 1
Interest expens (42 (16) (209 21 (147)
Other expense, n (5) (28) 4 — (37
Provision for income taxe — (22 — — (22
Preferred stock dividends — — 3 — (3
Income (loss) applicable to
common shareholde $ 17 $ 4 % (162 $ — $ (179
September 30, 201 December 31, 201!
(unaudited)
Total Assets
GCUK $ 50¢ $ 564
GC Impsat 80¢ 84%
ROW 1,33¢ 1,43(
Total segments 2,64 2,83¢
Less: Intercompany loans and accounts receivable (49¢) (529)
Total consolidated assets $ 2,14¢ $ 2,31(
September 30, 201 December 31, 201
(unaudited)
Unrestricted Cash
GCUK $ 17 $ 76
GC Impsat 11€ 17C
ROW 91 12€
Total consolidated unrestricted cash $ 22€ $ 372
September 30, 2011 December 31, 2010
(unaudited)
Restricted Cash
ROW $ 10 $ 9
Total consolidated restricted cash $ 10 $ 9

Eliminations include intersegment eliminations atigder reconciling items.

The Company accounts for intersegment sales ofustedind services at current market prices.
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12. FINANCIAL INSTRUMENTS

The carrying amounts for cash and cash equivalesgfjcted cash and cash equivalents, accourds/edide, accrued expenses and
obligations under capital leases approximate fla@ivalue (see Note 2, “Basis of Presentation’arégng the January 12, 2010 devaluation of
the Venezuelan bolivar by the Venezuelan governmg&he fair values of the Company’s debt instrumexre based on market quotes and
management estimates. Other than the debt retirpdré of the Amalgamation with Level 3, describe8lote 13, “Amalgamation with Level
3 Communications, Inc.”, management believes theyicay value of other debt approximates fair vahiseof September 30, 2011 and
December 31, 2010, respectively.

13. AMALGAMATION WITH LEVEL 3 COMMUNICATIONS, INC.

On October 4, 2011, a subsidiary of Level 3 conggléhe amalgamation with GCL and became a whollyemirsubsidiary of Level 3
through a tax free, stock for stock transactioe (#fimalgamation”). As a result of the amalgamation, (i) each issuetdaanstanding commc
share of GCL was exchanged for 16 shares of Leva®@mon stock, including the associated rightseuh@vel 3's Rights Agreement with
Wells Fargo Bank, N.A., as rights agent, (the “Agaathation Consideration”) and (ii) each issued amdtanding share of GCL’'s 2%
cumulative senior convertible preferred stock washanged for the Amalgamation Consideration, pluarmount equal to the aggregate
accrued and unpaid dividends thereon. In addifipthe issued and outstanding options to purclk@&Sk common shares were exchanged
into options to purchase Level 3's common stock @hthe issued and outstanding restricted statkswcovering GCL's common shares, to
the extent applicable in accordance with their &emested and settled for 16 shares of Level 3isnaon stock.

As a result of the Amalgamation, Level 3 refinanaadajority of the Company’s outstanding consobdadebt as of September 30,
2011. The entire principal amount of the GCUK Naofapproximately $430) was redeemed on Novemb20R] at the current redemption
premiums outlined in its indenture dated Decemi3e2P04. The entire aggregate principal amouth®$750 of GCL'’s outstanding 12%
senior notes due 2015 and all of the outstandirs® 826 senior notes due 2019 were also redeemeadlindovember 2011. In addition,
amounts owed to STT Crossing Ltd. for the seni@egnred promissory note were repaid (see NoteRdélated Party Transactions”). The
shares of GCL stock, which was previously tradedenrthe symbol “GLBC,” ceased trading on the NASD&{@bal Select Market
(“NASDAQ") before the open of trading on October2d11 and were delisted from NASDAQ as of Octoher(d.1.
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Exhibit 99.3
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL ST ATEMENTS OF LEVEL 3 COMMUNICATIONS, INC.

The following Unaudited Pro Forma Condensed CombBa&lance Sheet as of September 30, 2011 and theditad Pro Forma
Condensed Combined Statements of Operations faritteemonths ended September 30, 2011 and thé yisaaended December 31, 201!
Level 3 Communications, Inc. (“Level 3”) have beprepared as if Level 3's amalgamation with Gldbadssing Limited (“Global
Crossing”), and the assumptions and adjustmersgsrided in the accompanying notes herein had oedwn the dates specified below.

On October 4, 2011, a subsidiary of Level 3 conggléhe amalgamation with Global Crossing and becamkolly owned subsidiary of
the Level 3 through a tax free, stock for stocksection (the “Acquisition”). As a result of the algamation, (i) each issued and outstanding
common share of Global Crossing was exchanged&ahares of Level 3 common stock, including theasased rights under the Level 3's
Rights Agreement with Wells Fargo Bank, N.A., aihts agent, (the “Amalgamation Consideration”) éijceach issued and outstanding
share of Global Crossing’s 2% cumulative senioveotible preferred stock was exchanged for the Ayaalation Consideration, plus an
amount equal to the aggregate accrued and unpadedds thereon. In addition, (i) the issued antdt@anding options to purchase Global
Crossing common shares were exchanged into ogtiomsrchase Level 3's common stock and (ii) thaessand outstanding restricted stock
units covering Global Crossing common shares, écettient applicable in accordance with their tenasted and settled for Level 3's
common stock.

On October 4, 2011, Global Crossing had approxilp&t@ million common and preferred shares outstagdincluding approximately 4
million shares reserved for outstanding share basetpensation awards(1), Global Crossing had ajpeadely 83 million common and
preferred shares outstanding at October 4, 20Tilth®date of completion of the Acquisition, altstanding employee stock option award
Global Crossing, all of which were fully vested,r@@&xchanged for Level 3 options and all restristiedk units of Global Crossing vested
and were converted into Level 3 shares in accomariih the terms of the amalgamation agreemene ufaudited pro forma financial
information includes aggregate consideration ofrapimately $3.4 billion for the Global Crossing adsjtion, calculated as follows (in
millions excluding per share amounts):

Number of Global Crossing common and preferredeshautstanding as of October 4, 201: 83
Multiplied by exchange ratio per amalgamation agreset 16
Number of Level 3 shares issu 1,32¢
Number of Level 3 shares issued after 1 for 15nsmvetock split(2) 88.5:
Multiplied by per share price of Level 3 commoncét¢adjusted for stock split)(3) $ 21.1¢f
Equity consideration $ 1,87:
Cash consideration for tax withholdings $ 81
Total consideration distributed $ 1,95¢
Assumption of net debt $ 1,44¢
Aggregate consideration $ 3,39¢

(1) The number of outstanding Global Crossing ehaeserved for outstanding shares based awardebaseduced by
approximately 3 million shares to reflect the vatfiavithholding taxes paid on behalf of award hesdeLevel 3 paid, using cash,
$81 million of withholding taxes due to variousigdictions as a result of the consummation of tkquisition. The share figures
do not include shares reserved for certain nonHigaistock options as the value of such optionsosmaterial to the aggregate
consideration.

(2) Level 3 completed a 1 for 15 reverse stock gpliOctober 19, 2011.

(3) Based on the closing stock price of Level 3 gmmn stock as of October 3, 2011 ($1.41, which adgufor stock split is
$21.15).

After consideration of all applicable factors pwstto the business combination accounting rukesparties consider Level 3 to be the
“accounting acquirer” for purposes of the pregama of the unaudited pro forma financial inforneetiincluded below because Level 3 issued
its common stock to acquire Global Crossing (atesmjum), the board of directors of the combined pany is composed principally of
former Level 3 directors and the executive manageeam of the combined company is largely comgriseformer Level 3 executives,
among other factors.




The following unaudited pro forma financial infortitan related to the Acquisition was prepared ushegacquisition method of
accounting for business combinations, and is basdatie assumption that the Acquisition took plazefaSeptember 30, 2011 for the purpose
of the Unaudited Pro Forma Condensed Combined Bal8heet. The Unaudited Pro Forma Condensed CemhBitatements of Operations
for the nine months ended September 30, 2011 arttidoyear ended December 31, 2010 are presentethasAcquisition occurred on
January 1, 2010. Unaudited pro forma adjustment$ifae assumptions on which they are based, acgilded in the accompanying notes to
Unaudited Pro Forma Condensed Combined Finana&ti@ents, which are referred to in this sectiothasiotes. Certain reclassifications
have been made relative to Global Crossing’s hitsibfinancial statements in order to present tloena basis consistent with those of Level
3.

In accordance with the acquisition method of actiognthe actual consolidated financial statementsevel 3 will reflect the
Acquisition only from and after the completion dafehe Acquisition. Level 3 has not yet completedetailed analysis of the fair value of
Global Crossing’s assets and liabilities and viiilhfize the purchase price allocation related eo@fobal Crossing acquisition no later than
October 4, 2012. Thus, the provisional measurenddifesr value reflected are subject to change dheevaluations are completed. The final
valuation will change the allocation of the purahasice, which could significantly affect the faalue assigned to the assets acquired and
liabilities assumed, with a corresponding adjustimegoodwill.

Acquisition-related costs include transaction cgsish as legal, accounting, valuation and othefiepsional services. Total acquisition-
related transaction costs expected to be incuiydcelel 3 and Global Crossing are approximately 86iion, of which approximately $19
million had been incurred through September 3012The costs associated with these non-recurritigitses do not represent ongoing costs
of the fully integrated combined organization anel therefore not included in the Unaudited Pro Roondensed Combined Statements of
Operations, but are included in the Unaudited Rnorfa Condensed Combined Balance Sheet as a redoétash and stockholders’
equity. Acquisition-related costs recognized inhistorical financial statements of Level 3 and lézllbCrossing were approximately $19
million in the nine months ended September 30, 2d less than $1 million for the year ended Deceerth, 2010. These charges were
expensed in accordance with the acquisition metfi@dcounting, and were reflected primarily inisg)) general and administrative
expenses. Level 3 expects to incur additional aitipmn-related expenses associated with the Adipnisincluding additional integration
activities. As of September 30, 2011, Level 3 hamiired approximately $10 million in expenses aiséed with integration activities. Based
on current plans and information, Level 3 expeatmicur approximately $200 to $225 million of intation costs associated with the
Acquisition; however the ultimate costs incurredymary from these estimates. For the purpose optbdorma information, the estimated
integration costs have been excluded as the tianngeffects of these actions are too uncertaingettte criteria for unaudited pro forma
adjustments.

The unaudited pro forma information presented bedlas been prepared in accordance with the rulesegpudiations of the U.S.
Securities and Exchange Commission. The Unaudited-8rma Condensed Combined Financial Statemeatsarintended to represent or
be indicative of the consolidated results of operestor financial position of Level 3 that wouldveabeen reported had the Acquisition been
completed as of the dates presented, and shoulaertaken as representative of the future condelidi@sults of operations or financial
position of Level 3. The Unaudited Pro Forma Coms@enCombined Financial Statements do not reflecogerating efficiencies and cost
savings that Level 3 may achieve with respect toliaing the companies. Synergies have been exclirdedconsideration because they do
not meet the criteria for unaudited pro forma amjests.

Level 3 entered into certain transactions with @labrossing prior to entering into the amalgamatgreement, whereby Level 3
received cash for communications services to beiged in the future which it accounted for as defdirevenue. As a result of the
Acquisition, Level 3 can no longer amortize thiedeed revenue into earnings and accordingly, redube purchase price applied to the net
assets acquired in the Acquisition by $75 millitre amount of the unamortized deferred revenuenbalan September 30, 2011.

The Unaudited Pro Forma Condensed Combined Firla®i@igements should be read in conjunction withhiiséorical consolidated
financial statements and accompanying notes of &lGbossing incorporated by reference in this dastand of Level 3 included in its
Annual Report on Form 10-K.

Level 3 sold all of the common stock of the holdamgnpany for its coal mining operations on Novemb&r2011 and post-closing
conditions were satisfied on November 23, 2011.aAssult of that sale transaction, the assetdialitities associated with the coal mining
business will be removed from Level 3's balancesslas of the closing of that sale. The sale ofd business was not a significant
disposition, and has not been reflected in thesdgyma financial statements as the impact to tmelensed combined balance sheet and
condensed combined statement of operations is atgrial.




LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES

Unaudited Pro Forma Condensed Combined Balance Shest September 30, 2011

Pro Forma
Historical Historical Pro Forma Financing Pro Forma
Level 3 Global Crossing Adjustments Adjustments Combined
(dollars in millions)

Assets

Current Assets

Cash and cash equivale $ 461 $ 22¢ $ (43)(a)$ 297(a) $ 86C

(81)(V)

Restricted cash and securit 1,25¢ 5 — (1,259 (a) 10

Receivables, ne 337 36€ — — 703

Other 104 94 (10)(e) 6(a) 194
Total Current Assets 2,161 691 (134) (95]) 1,761
Property, Plant and Equipment, | 5,117 1,12¢ 1,99((d) — 8,23¢
Restricted Cash and Securit 121 5 — — 12¢
Goodwill 1,42¢ 19¢ 242(d) — 1,86¢
Other Intangibles, ne 30C 15 28E(d) — 60C
Other Assets, n¢ 127 11C 4)(e) 40(a) 24C

(33(b)

Total Assets $ 9,25¢ $ 2,14¢  $ 2,346 % 911) $ 12,83¢

Liabilities and Stockholders’ Equity (Deficit)

Current Liabilities:

Accounts payabl $ 34z $ 354 $ —  $ —  $ 69€

Current portion of lon-term debr 26E 95 — (26)(b) 334

Accrued payroll and employee bene 77 78 — — 15&

Accrued interes 18¢ 25 — (24)(a) 19C

Current portion of deferred reven 14C 171 9)(c) — 27¢€

(26)(e)

Other 90 21F — — 30t
Total Current Liabilities 1,108 93¢ (35 (50) 1,95¢
Long-Term Debt, less current portis 7,42( 1,40 10(a) (847)(b) 8,14¢

15¢(a)

Deferred Revenue, less current pori 742 358 (66)(c) — 831

(19¢)(e)

Other Liabilities 512 59 38(f) — 60¢
Total Liabilities 9,771 2,751 (92 (897) 11,54¢
Stockholder’ Equity (Deficit):

Preferred stoc — 2 @@ — —

Common stocl 1 1 —(i) — 2

Additional paic-in capital 11,81 1,451 421(i) — 13,68¢

Accumulated other comprehensive inco

(loss) (65 4 4()) — (65)

Accumulated deficit (12,277) (2,058 2,015(k) (14)(a) (12,329
Total Stockholders’ Equity (Deficit) (529) (60¢) 2,43¢ (14) 1,29:
Total Liabilities and Stockholders’ Equity

(Deficit) $ 9,25¢ $ 2,14¢  $ 2,346  $ 911y $ 12,83¢

See the accompanying notes to the Unaudited Prod&@ondensed Combined Financial Statements.
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Unaudited Pro Forma Condensed Combined Statement @perations

For the twelve months ended December 31, 2010

Historical Historical Pro Forma Pro Forma
Level 3 Global Crossing Adjustments Combined
(dollars in millions, except per share data
Revenue
Communication: $ 3591 % 2,60¢ $ (59(9) $ 6,141
Coal Mining 60 — — 60
Total Revenue 3,651 2,60¢ (59) 6,201
Costs and Expenses (exclusive of depreciation arattezation shown
separately below
Cost of Revenu
Communication: 1,43¢ 1,26€ (40)(9) 2,66(
Coal Mining 56 — — 56
Total Cost of Revenue 1,49( 1,26¢ (40 2,71¢
Depreciation and Amortizatic 87€ 337 82(d) 1,29¢
Selling, General and Administrati 1,37: 943 (6)(9) 2,31(
—(h)
Restructuring Charges 2 — — 2
Total Costs and Expenses 3,741 2,54¢ 36 6,328
Operating Income (Loss) (90) 63 (95) (122)
Other Income
Interest incom: 1 2 — 3
Interest expens (58€) (297 23(b) (754)
Loss on extinguishment of de (59 (6) — (65)
Other 21 (45) — (29
Total Other Expense (623 (240 23 (840
Loss from Continuing Operations Before Income Te (713 77 (72 (962)
Income Tax Benefit 91 5 —(I) 96
Loss from Continuing Operations $ (622) $ (172 $ 72 3 (86€)
Shares Used to Compute Basic and Diluted Loss €omtinuing
Operations per Share(1) (in thousar 110,68( 60,41¢ 88,53((i) 199,21(
Basic and Diluted Loss from Continuing Operatioes $hare(2) $ (562 $ (2.97) $ (4.3
Q) The Level 3 share figures have been adjusted lectehe 1 for 15 reverse stock split completedotober 19, 2011
2 Global Crossing Basic and Diluted Loss from ContiguOperations per Share was increased by $4 mitliqpreferred stock

dividends.

See the accompanying notes to the Unaudited Prod&@ondensed Combined Financial Statements.
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES

Unaudited Pro Forma Condensed Combined Statement @perations

For the nine months ended September 30, 2011

Historical Historical Pro Forma Pro Forma
Level 3 Global Crossing Adjustments Combined
(dollars in millions, except per share data
Revenue
Communication: $ 275 % 2,05 $ (43)(9) $ 4,761
Coal Mining 54 — — 54
Total Revenue 2,80¢ 2,05( (43) 4,81°F
Costs and Expenses (exclusive of depreciation arattezation shown
separately below
Cost of Revenu
Communication: 1,04¢ 97t (26)(9) 1,99t
Coal Mining 52 — — 52
Total Cost of Revenue 1,09¢ 97t (26) 2,045
Depreciation and Amortizatic 61E 243 71(d) 92¢
Selling, General and Administrati 1,08¢ 793 (5)(9) 1,85¢
| (29)(h)
Restructuring Charges — — — —
Total Costs and Expenses 2,80z 2,011 21 4,834
Operating Income (LosS) 6 39 (64) (19
Other Income
Interest incomi — 1 — 1
Interest expens (495) (13¢) 14(b) (619
Loss on extinguishment of de (73) — — (73
Other 5 (3) — 2
Total Other Expense (56%9) (140 14 (689)
Loss from Continuing Operations Before Income Te (557) (201 (50) (70¢)
Income Tax Expense (36) (19) —( (55)
Net Loss from Continuing Operatio $ (599 $ (1200 $ (500 $ (769)
Shares Used to Compute Basic and Diluted Loss €omtinuing
Operations per Share(1) (in thousar 114,58¢ 61,06¢ 88,53((i) 203,11!
Basic and Diluted Loss from Continuing Operatioas $hare(2) $ (5.1¢) $ (1.97) $ 3.76)
(1) The Level 3 share figures have been adjusted kectehe 1 for 15 reverse stock split completedatober 19, 2011
(2 Global Crossing Basic and Diluted Loss from ContiguOperations per Share was increased by $3 mitliqpreferred stock

dividends.

See the accompanying notes to the Unaudited Prod&@ondensed Combined Financial Statements.
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Notes to Unaudited Pro Forma Condensed Combined Famcial Information
(1) Basis of Presentation

The accompanying Unaudited Pro Forma Condensed DemhBEinancial Statements are provided for illusteapurposes only and do
not purport to represent what the actual consaiiagsults of operations or the consolidated firmosition of Level 3 would have been |
the Acquisition occurred on the dates assumedarethey necessarily indicative of future consaédaesults of operations or consolidated
financial position. The Unaudited Pro Forma CorséehCombined Financial Statements do not reflestt avings, operating synergies or
revenue enhancements anticipated to result fromAdlg@isition, the costs to integrate the operatiohisevel 3 and Global Crossing or the
costs necessary to achieve these cost savingstiogesynergies or revenue enhancements. The Uedudio Forma Condensed Combined
Financial Statements should be read in conjunatibim the separate historical consolidated finansiatements and accompanying notes of
Global Crossing that are incorporated by referéndhkis Current Report on Form 8-K, and of Leveh@luded in its Annual Report on
Form 10-K. Certain reclassifications have been madke historical presentation of Global Cross#niiyiancial statements to conform to the
presentation used in the Unaudited Pro Forma Caatde@ombined Balance Sheet and relate primariigtoued payroll and employee
benefits, accrued interest, other current liab#itiand capital lease obligations. Certain reiflessons have been made to the historical
presentation of Global Crossing’s financial statete¢o conform to the presentation used in the dited Pro Forma Condensed Combined
Statements of Operations primarily related to cbsevenue, selling, general and administrativee@sgs, loss on extinguishment of debt, and
other income, net.

Level 3 sold all of the common stock of the holdamgnpany for its coal mining operations on Novenmb&r2011 and post-closing
conditions were satisfied on November 23, 2011.aAssult of that sale transaction, the assetdialitities associated with the coal mining
business will be removed from Level 3's balancessls of the closing of that sale. The sale ofdt business was not a significant
disposition, and has not been reflected in thesdgyma financial statements as the impact to tmelensed combined balance sheet and
condensed combined statement of operations is atgrial.

The following unaudited pro forma adjustments hbbgen reflected in the Unaudited Pro Forma Conde@secbined Financial
Statements. These adjustments give effect to prod@vents that are (i) directly attributable te Acquisition, (ii) factually supportable and
(iii) with respect to the condensed combined stat@sof operations, expected to have a continumgact on the combined company. As of
the date of this Current Report on Form 8-K, Ledblas not completed the detailed valuation stutkegssary to arrive at the required
estimates of the fair market value of Global Cnog's assets to be acquired and liabilities to lsei@&d and the related allocations of
purchase price, nor has it identified to date, mayerial adjustments necessary to conform Globas€ing’s accounting policies to Level 3's
accounting policies. However, as indicated in Nbte the Unaudited Pro Forma Condensed CombinezhEial Statements, Level 3 has
made certain adjustments to the September 30, IZBidrical book values of Global Crossing’s asseid liabilities to reflect certain
preliminary estimates of the fair values necessargflect adjustments required by the applicatbthe acquisition method of accounting for
business combinations. Any excess purchase pvieetbe historical book values of Global Crossinggs assets, as adjusted to reflect
estimated fair values, has been recorded as gdodwitlial results will differ from these Unaudit®do Forma Condensed Combined
Financial Statements once Level 3 has completedahmtion studies necessary to finalize the regupurchase price allocations based o
tangible and intangible assets and liabilities @l Crossing at the completion of the Acquisitiand has finalized any necessary
adjustments from conforming accounting policies amther classification changes. The determinatibthe final purchase price allocations
can be highly subjective and it is possible thaeoprofessionals applying reasonable judgmeritedsame facts and circumstances could
develop and support a range of alternative estidnateounts.

Level 3 is still in the process of completing thetadled valuation studies and other analysis necgss finalize the necessary purchase
price allocation and identifying any related imptmtre may be on the Unaudited Pro Forma CondeBsatbined Financial Statements.
There can be no assurance that the finalizatidreeél 3's review will not result in material charsge
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Notes to Unaudited Pro Forma Condensed Combined Famcial Information
(2) Basis of Preliminary Purchase Price Allocation

The acquisition of Global Crossing has been acealfdr in accordance with the acquisition methodafounting. The following
purchase price is based on the actual considenasimhby Level 3 and is allocated to Global Crogsintangible and intangible assets and
liabilities based on their estimated fair valueaSeptember 30, 2011. The final determinatiorhefdllocation of the purchase price will be
based on the fair value of such assets and ligsilgnd will be determined no later than Octob&®,2. Such final determination of the
purchase price allocation may be significantlyefiént from the preliminary estimates used in thgedorma financial statements. Based on
the closing price of Level 3's common stock on ®eto3, 2011 and the cash consideration paid fdrtheitling taxes, the total consideration
distributed is approximately $2.0 billion.

Based upon a preliminary valuation, the total coastion (as calculated in the manner describedeghwas allocated as follows:

September 30, 2011

(dollars in
millions)
Assets:
Cash, cash equivalents, and restricted $ 23€
Accounts receivabl 36€
Other current asse 84
Property, plant and equipment, | 3,11¢
Goodwill(1) 441
Identifiable intangible: 30C
Other Assets 73
Total Asset: 4,61¢
Liabilities:
Accounts payabl (359
Current portion of lon-term debt (95)
Accrued payroll and employee bene (78)
Accrued interes (25)
Other current liabilitie (215)
Deferred revenu— Global Crossin( (300
Other liabilities (97
Long-term debt, less current portion (1,576
Total Liabilities (2,740
Total Allocated Purchase Price 1,87¢
Add Level 3 deferred revenue 75
Total Consideration Distributed $ 1,954
(1) Includes $75 million adjustment f&ferred revenue recorded on Level 3.

Upon completion of the final fair value assessnadtdr the Acquisition, Level 3 anticipates that thigmate purchase price allocation v
differ from the preliminary assessment outlinedwaoAny changes to the initial estimates of thevalue of the acquired assets and asst
liabilities will be recorded as adjustments to thassets and liabilities and residual amountsheilbllocated to goodwill. The initial estimates
of the fair value of deferred revenue of Level 8 smbject to change and it is possible that angesplent adjustments may result in a gain or
loss on the settlement of the associated agreements




Notes to Unaudited Pro Forma Condensed Combined Famcial Information
(2) Basis of Preliminary Purchase Price Allocatior{Continued)

The guidance related to business combinationsnastlihe methodologies for calculating acquisitidogpand for determining fair values.
It also requires that all transaction and restnilegucosts related to business combinations beresqubas incurred, and it requires that cha
in deferred tax asset valuation allowances andlitials for tax uncertainties subsequent to theuégition date that do not meet certain re-
measurement criteria be recorded in the statenfapearations. Incremental acquisition-related seation costs expected to be incurred by
Level 3 and Global Crossing after September 30120& estimated to be approximately $43 million asdhey are non-recurring, are
reflected only in the Unaudited Pro Forma Conderi3aabined Balance Sheet as a reduction of casistaokholders’ equity.

The Unaudited Pro Forma Condensed Combined Firldnf@amation does not reflect ongoing cost savijrgerating synergies or revenue
enhancements that Level 3 expects to achieve esuét of the Acquisition, the costs to integrate diperations of Level 3 and Global
Crossing, or the costs necessary to achieve tlessesavings operating synergies or revenue enhamtsemThe Acquisition is expected to
create annualized operating cost synergies antatappenditure savings. Level 3 expects to reegtihe operating cost savings from
network expense savings and operating expensegsayirimarily from the reduction in back office ase public company costs, supplier
savings, management overlap and the combinatioetfork platforms. The synergy and cost savingimeses are forward-looking
statements and are qualified by reference to tip@itant disclosures set forth under “CautionarytéiacThat May Affect Future Results” and
“Risk Factors” in the Level 3 Annual Report Form-K@or the year ended December 31, 2010, as thoperiant disclosures have been
updated in subsequent filings made by Level 3 withSecurities and Exchange Commission. LevehBaizassure you that these estimated
synergies or cost savings will be achieved. L8vehnnot assure you that these estimated syneng@sst savings will be achieved.

(3) Accounting Policies

Upon completion of the Acquisition, Level 3 will mtinue its review of Global Crossing’s accountiraigies. As a result of that review,
Level 3 may identify differences between the actimgnpolicies of the two companies that, when comied, could have a material impact on
the combined financial statements. At this timeyele3 is not aware of any differences that wouldena material impact on the combined
financial statements. The Unaudited Pro Forma Cosel Combined Financial Statements do not assuyndifferences in accounting
policies.

(4) Pro Forma Adjustments

(@) Adjustment to record t@sh received from acquisition-related financingcdssed further below, net of payments, which
was approximately $1,644 million and were assumdietmade concurrent with or before completiorhefAcquisition including $14
million of fees associated with the Tranche B Iifid.oan, $32 million of fees associated with thE28% Senior Notes, $14 million of
commitment fees attributable to the unused bridgdify, $43 million for additional estimated traatdion costs incurred by Level 3 and
Global Crossing, $1,517 million to retire Globalb8sing’s short term and long term debt (includirgl&9 million prepayment fee
associated with the change of control premium)wadialg capital lease and vendor financing obligatj@nd $24 million of accrued
interest.




Notes to Unaudited Pro Forma Condensed Combined Famcial Information

(4) Pro Forma Adjustments (Continued)

(b)

Financing
Adjustments
(Dollars
In
millions)
Proceeds from new Level 3 financing activit $ 65C
Proceeds from release of Level 3 Escrow restrictesth and securitie 1,25¢
Debt issuance costs of new Level 3 acquis-related financing (Note 4b), short te (6)
Debt issuance costs of new Level 3 acquis-related financing (Note 4b), long te! (40
Discount on new Level 3 acquisiti-related financing (Note 4t (6)
Commitment fees attributable to the unused bridgédify (Note 4b) (14)
Repayment of Global Crossing’s outstanding deltlugkng capital lease and vendor financing
obligations ($1,348 million including net unamoetizdiscount of $10 millior (1,35¢)
Premium to retire Global Crossi's debt (159
Payment of accrued interest on retirement of Gl@yaksing's debt (24)
Net proceeds from financing activities $ 297

See note (i), below, regarding the cash effectfleyee-related tax withholding obligations in cention with the vesting of Global
Crossing restricted stock unit awards as a res$titeoAcquisition.

Level 3, through its iretit wholly owned subsidiary, Level 3 Escrow, Ingsued $600 million of 8.125% Senior Notes due
2019 (“Initially Issued 8.125% Senior Notes”) im&2011 in a private offering. Level 3 subsequeisgued, through Level 3
Escrow, Inc., an additional $600 million of 8.12%nior Notes (“Additional 8.125% Senior Notes"jgiseparate private offering in
July 2011. The gross proceeds from these offedmgs$54 million of expected interest obligationgevelaced in a segregated escrow
account as of September 30, 2011. The restricbarthe proceeds from these offerings and the addnterest obligations lapsed upon
closing of the Acquisition. In addition, Level &nBncing increased the borrowings under its exgssienior secured facility through the
creation of a new $650 million Tranche B Il Termaoo(“Tranche B Il Term Loan”).

The net proceeds of Level 3 Financing’s TranchéBetm Loan in an aggregate amount of $650 milliere used to
consummate the Acquisition, to refinance certaistang indebtedness of Global Crossing in connectiith the consummation of the
Acquisition and for general corporate purposesaddition, the $1.2 billion of proceeds from théiat and additional issuance of 8.12!
Senior Notes due 2019 in June and July 2011 byll3®wharough an indirect wholly owned subsidiargre deposited into an escrow
account. On October 4, 2011, following the conswatiom of the Acquisition and the satisfaction oftaa escrow conditions, the
8.125% Senior Notes were assumed by Level 3 Fingr{the “Notes Assumption”), and the funds wereaséd from the escrow
account. The net proceeds from the 8.125% Serotes\Nvere used to refinance certain existing iretliess of Global Crossing in
connection with the closing of the Acquisition &odgeneral corporate purposes.

As a result of the Acquisition, Level 3 issued apgmately 88.53 million shares (as adjusted forkter 15 reverse stock split
completed on October 19, 2011) of Level 3 commonlsto former holders of Global Crossing commorretand Global Crossing2%
cumulative senior convertible preferred stock, hadel 3 redeemed and discharged approximately $ilB&n of Global Crossing’s
outstanding consolidated debt. Approximately $43ilion of Global Crossing (UK) Finance PLC Seniceciired notes due 2014 were
redeemed on November 3, 2011 at the current redemmtemiums outlined in its indenture dated Deceni#tB, 2004. The entire
aggregate principal amount of the $750 million dbléal Crossing Limited’s
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(4)

Notes to Unaudited Pro Forma Condensed Combined Famcial Information
Pro Forma Adjustments (Continued)

outstanding 12% senior notes due 2015 and alleobthistanding $150 million of 9% senior notes do&®@were redeemed in early
November 2011. Of the outstanding principal of eaicthe Global Crossing Limited senior notes, 3Ecpat were first redeemed on
November 3, 2011 as a result of a qualified “Eq@ffering” (as defined under the indentures retatim each issue of the Global
Crossing Limited senior notes) to its new corpogeent. The remaining 65 percent of the outstandimcipal of each issue of the
Global Crossing senior notes were redeemed substygoe November 4, 2011 at “make-whole” pricescaddted using the rate of the
comparable U.S. Treasury security plus 50 basistpoiThe shares of Global Crossing Common Stoblgtwpreviously traded under t
symbol “GLBC,” ceased trading on the NASDAQ GloBallect Market (“NASDAQ") before the open of tradiog October 4, 2011 and
were delisted from NASDAQ as of October 5, 2011.

The Tranche B Il Term Loan, the Initially Issued®% Senior Notes and the Additional 8.125% SeNimtes have been issued
by Level 3 Financing or one of its subsidiarieheTranche B Il Term Loan is guaranteed and sedwebe same entities that currently
secure and guarantee its existing term loans anldeaB.125% Senior Notes will be guaranteed bystrae entities that guarantee Lev
Financing’s existing notes.

The adjustments to account for these financingitiets are as follows:

As of September 30, 201

Current Portion of Long Term Debt,
Long Term Debt less Current Portion
(Dollars in millions)

Level &'s historical debt balanc $ 265 % 7,42(
Global Crossin’s historical debt balanc 95 1,407
Net unamortized discount on Global Crossing L — 10
Prepayment premium adjustment on Global Crossii — 15¢
New loans to and debt issued by Lew — 65C
Issuance discount on Tranche B Il Term L — (6)
Repayment of Global Crossing’s debt (26) (1,497
Total Debt Balance $ 334 $ 8,14¢

For pro forma purposes, Level 3 assumes that abb&ICrossing debt, except for capital lease amde@efinancing obligations, has
been replaced with the $1,200 million of 8.125%i8eNotes and $650 million of the Tranche B Il Tebwan. Level 3 estimates a
decrease in interest expense of approximately $iti®min 2010 and a decrease of approximately &iikion in the first nine months of
2011 associated with the incremental debt LevekB8dd in connection with the Acquisition afterniefj Global Crossing existing debt.
The change in interest expense for such periolased on the $650 million Tranche B Il Term Loahjch will accrue interest at LIBO
+ 4.25% (with a LIBOR floor of 1.5%) and was pridednvestors at 99% of its principal amount witli gear maturity, $600 million in
Initially Issued 8.125% Senior Notes which will béaterest at 8.125% and were priced to investoB9264% of their principal amount
and mature in 8 years, and the additional $600aonill

10




(4)

Notes to Unaudited Pro Forma Condensed Combined Famcial Information
Pro Forma Adjustments (Continued)

of 8.125% Senior Notes which were priced at 98.546%eir principal amount. For the purpose of theaudited Pro Forma Condensed
Combined Statement of Operations, Level 3 usedeanfsb.75% based on a LIBOR floor of 1.5% includiethe terms of the Tranche B

Il Term Loan. For the purposes of the Unauditenl Farma Condensed Combined Statements of Operatidras been assumed that
Level 3 borrowed the $650 million under the TranBhié Term Loan and issued all the 8.125% Seniote@nd therefore incurred
interest expense of approximately $144 million @1@ and $108 million in the first nine months ofl20This interest expense was offset
by the elimination of Global Crossing’s interesperse due to the retirement of Global Crossingstage outstanding debt of $1,336
million for the year ended December 31, 2010 an84 million for the nine months ended Septembe28Q1, which corresponds to
$167 million in interest expense in 2010 and $12#an in the first nine months of 2011.

Twelve months endec Nine months endec
December 31, 201/ September 30, 201
(Dollars in millions)
Global Crossin’s historical interest expen $ (167 $ (122)
Interest expense resulting from loans and othet idelel 3
incurred in connection with the Acquisitic 144 10¢
Decrease in interest expense $ (23) ¢ (14)

Based on the LIBO Rate of 0.38% on October 3, 28hlincrease or decrease of 1% from the rate agssamthe Tranche B Il Term
Loan would not change the pro forma interest expeefiected in the Unaudited Pro Forma Condensedbied Statement of
Operations for the twelve months ended Decembe2@®I0) or the first nine months of 2011 given thBQR floor of 1.5%.

Included in interest expense is additional inteeagtense of approximately $9 million for the twelwenths ended December 31,
2010 and $7 million for the first nine months ofl20for the amortization of debt issuance costsissuhnce discounts associated witr
Tranche B Il Term Loan, the Initially Issued 8.125¥nior Notes and the $600 million of Additional 3% Senior Notes that Level 3
has assumed for purposes of these Unaudited PnaaFGondensed Combined Financial Statements wisied to finance the total
consideration used to replace all of Global Cragsidebt, excluding capital lease and vendor fiframobligations. Debt issuance costs
associated with the three aforementioned debt@aml flacilities were assumed to be approximatelyrgidion ($14 million of costs
associated with the Tranche B Il Term Loan amodtiaeer 7 years and $32 million associated with8125% Senior Notes amortized
over 8 years). The Unaudited Pro Forma Condensetbiied Balance Sheet also includes an adjustrneptitice other assets by $33
million for the elimination of net deferred finang fees upon retirement of Global Crossing’s existiebt.
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Notes to Unaudited Pro Forma Condensed Combined Famcial Information
Pro Forma Adjustments (Continued)

Adjustment to remove the LeSaleferred revenue attributable to Global Crossimtracts existing prior to the Acquisition.

Estimated
Fair
September 30, 201 Value Decrease
(Dollars in millions)
Current portion of deferred reven $ 9 % — % 9
Deferred revenue, less current port 66 — 66

Any subsequent adjustments of the fair value ofidetl revenue may result in a gain or loss onékiteement of the associated
agreements.

Adjustments to reflect the campnts of the preliminary estimates of the faiueadnd useful lives of assets acquired by Level 3
at the completion of the Acquisition.

Estimated Fair

Value at Estimated Useful
September 30, 201 Lives (Years)
(Dollars in millions)
Property, Plant and Equipme $ 3,11¢ 2 - 40 year
Customer Relationshif 21¢ 10 year
Trademark and trade namr 81 Indefinite
Goodwill 441 Indefinite

The preliminary estimates of the fair value assitjiweproperty, plant and equipment reflects appttear from Global Crossing’s
discounted historical cost basis resulting fronstirstart accounting adjustments it recorded di20@# and 2005. Adjustments to reflect
fair values were estimated by Level 3 managemesegdan a market approach, considering factors asictetwork capacity utilization,
dark fiber, and estimated useful lives, amongstisth

As of the effective date of the Acquisition, iddiatble intangible assets are required to be medsaftréair value and these acquired
identifiable intangible assets could include asi&sare not intended to be used or sold or tleairdended to be used in a manner other
than their highest and best use. For purposessétbinaudited Pro Forma Condensed Combined Fin&tai@ments, it is assumed that
all identifiable intangible assets will be used #mat all assets will be used in a manner thatesgrts the highest and best use of those
assets, but it is not assumed that any synergiebevachieved. The consideration of synergieshiegs excluded because they do not
meet the criteria for these pro forma adjustmerds.purposes of the preliminary allocation, Levéla® estimated a fair value for Global
Crossing’s intangible assets related to trademadkticade names and customer relationships bastteaoret present value of the
projected income stream of those intangible as&sedwill, trademark and trade names are not ameatti
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Notes to Unaudited Pro Forma Condensed Combined Famcial Information
4) Pro Forma Adjustments (Continued)

The Unaudited Pro Forma Condensed Combined StateroE@perations have been adjusted to reflectdineesponding
adjustments to Global Crossing’s acquired tanginié intangible assets.

Twelve Months Nine Months
ended ended
December 31, 201/ September 30, 201.
(Dollars in millions)

Global Crossin’s historical depreciation and amortizat $ (337 $ (243)
Depreciation and amortization after fair value atfuents

associated with acquired ass 41€ 314
Increase in depreciation and amortization expense $ 82 § 71

A 10% change in the allocation between these aedussets and goodwill would result in a changenitual depreciation and
amortization expense of approximately $42 milliorthe first full year and would result in a splitjasted $0.21 per common share
change in Level 3's pro forma basic and diluted lisem continuing operations.

(e) Adjustment to record the eiffnces between the estimated fair values andstaibal carrying amounts of Global Crossing’s
deferred revenues including the elimination of defé revenue balances where no future performablégation exists and deferred
revenue attributable to Global Crossing contradth ixevel 3 existing prior to the Acquisition. Glal Crossing had certain deferred
revenues on its balance sheet associated with gfat@pacity leases, prepaid services and ingtailactivities as well as deferred
installation costs included in other assets obalance sheet. These deferred balances ariseGtobal Crossing receiving up-front
payments and incurring upent costs while recognizing the related revenue expense over the estimated life of the assat@inatract.
The estimated fair value of deferred revenue rgmssamounts equivalent to the estimated costsriplete plus an appropriate profit
margin to fulfill the obligations assumed in thartsaction. The estimated amounts presented foopespof the Unaudited Pro Forma
Condensed Combined Balance Sheet are based updaféreed revenue and other asset balances of Blobssing as of September 30,
2011. Pro forma revenue reported for the periodiee December 31, 2010 and September 30, 201 1nlsdveen reduced for the fair
value adjustment of deferred revenue as the adargtin non-recurring in nature. Level 3 expecteeftect a fair value adjustment to
reduce Global Crossing’s deferred revenue whielxiects will cause revenue to be lowered by appratély $13 million in the three
months ended December 31, 2011 and approximat@yriion for the year ended December 31, 2012.

Estimated
September 30 Fair
2011 Value Decrease
(Dollars in millions)
Current portion of deferred reven $ 171 $ 145 % 26
Deferred Revenue, less current pori 358 15t 19¢
Other deferred installation costs included in Cuoirrgssets 10 — 10
Other deferred installation costs included in Othssets 4 — 4
® As of the completion dafitloe Acquisition, Level 3 will provide deferredxies adjustments as part of the accounting for the

Acquisition, primarily related to the estimated faalue adjustments for acquired intangibles duleeteel 3's net operating loss position.
Level 3 is still evaluating the deferred tax assetd deferred tax liabilities resulting from theqiigsition. The final value of these assets
and liabilities may vary significantly from the cent estimates reflected in these pro forma firglrstatements.
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Notes to Unaudited Pro Forma Condensed Combined Famcial Information
Pro Forma Adjustments (Continued)

The pro forma adjustment to record the effect déded taxes and other adjustments was computestilmasan estimated post-
Acquisition effective tax rate of 39% as follows:

Adjustment as of
September 30, 2011
(Dollars in
millions)

Deferred tax liabilities associated with fair valhfendefinite-lived assets of Global Crossing
acquirec $ 38

Adjustment to eliminate thetbrical transactions between Level 3 and Globak§ing. The elimination of intercompany
revenue is higher than the cost of revenue elintinats Global Crossing accounted for certain tretisas as capital transactions and no
adjustment was included in depreciation due tddirevalue adjustment on the related property, toéard equipment.

Adjustment to eliminate thetbrical acquisition-related transaction costs irexi by Level 3 and Global Crossing, of which
approximately $10 million had been incurred by Ueand approximately $9 million had been incurbgdSlobal Crossing through
September 30, 2011.

Adjustment to reflect the elimation of Global Crossing’common and preferred shares outstanding, neeaigsumed issuar
of common shares as a result of the Acquisitionutated by multiplying Global Crossing’s common amdferred shares outstanding by
the pre-split exchange ratio of 16 Level 3 commioaras per Global Crossing common and preferredsRaeferred stock dividends
have been eliminated on the Unaudited Pro Formal€@wed Combined Statements of Operations.

Adjustments as of
September 30, 201

(Dollars in

millions)
Eliminate Global Crossing preferred stock $ (2)
Issue 88.53 million shares (split adjusted) of L&8/eommon stock $ 1
Eliminate Global Crossing common stock (1)

Adjustment to common stock $

The related adjustment to additional paid-in cafpiathe aforementioned changes in common andepred stock is as follows:

Adjustments as of
September 30, 2011

(Dollars in

millions)
Total estimated equity considerati $ 1,87¢
Elimination of Global Crossing additional p-in capital (1,45))
Common stock (@)
Adjustment to additional paid-in capital $ 421
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Notes to Unaudited Pro Forma Condensed Combined Famcial Information

Pro Forma Adjustments (Continued)

Holders of Global Crossing’s outstanding restricd&atk units and other stock-based awards, toxtemeapplicable in accordance
with their terms, vested and settled for Level Biomon shares upon consummation of the Acquisitiorlieu of issuing all the vested
shares, Level 3 reduced the number of shares idgsubd holders, and using cash on hand, remitieavithholding taxes directly to the
applicable authorities. In total, Level 3 paid eppmately $81 million in payroll taxes for vestadits and reduced the number of shares
distributed to holders by 3.3 million shares (sptifusted), which represented the equivalent vaiike taxes paid.

Adjustment to eliminate GlItCrossing’s accumulated other comprehensive loss.

Adjustment to eliminate Glok@rossing’s accumulated deficit, and to recordhested non-recurring acquisition costs of Level
3 and Global Crossing, as follows:

Adjustment as of
September 30, 2011

(Dollars in

millions)
Eliminate Global Crossir's accumulated defic $ 2,05¢
Estimated transaction-related expenses (Note 4a) (43)
Adjustment to accumulated deficit $ 2,01¢

As of December 31, 201@ykl 3 had net operating loss carry forwards ofapmately $5.9 billion for U.S. federal income
tax purposes. Given the Level 3’s net loss pasitiocome tax expense is primarily related to saaie foreign income taxes and no
adjustment for income taxes has been providedarutimaudited Pro Forma Condensed Combined Statemie@fserations.

Level 3 is still in the process of completing thetaidled valuation studies and other analysis necg$s finalize the necessary
adjustments related to income taxes, and relatkirdd tax assets and liabilities. There can bassorance that the finalization of Level
3’s review will not result in material changes.
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