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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K/A

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

Date of Report (Date of earliest event reportetl)ne 24, 2011

Level 3 Communications, Inc.

(Exact name of Registrant as specified in its @nart

Delaware 0-15658 47-0210602
(State or other (Commission File (IRS employer
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-aflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

Written communications pursuant to Rule 425 unbderSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue?ll) under the Exchange Act (17 CFR 240.14d-2(b))

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




Explanatory Note

This Current Report on Form 8-K/A of Level 3 Comnuations, Inc. (“Level 3”), amends and restatesGlerent Report on Form R-of
Level 3 Communications, Inc. filed May 20, 201 1e(ttnitial 8-K”) to amend certain unaudited protfioa financial information filed under
Item 9.01(b) as Exhibit 99.3 of the Initial 8-K @@nnection with the proposed acquisition of Glabedssing Ltd. (“Global Crossing”) by
Level 3.

The Initial 8-K is hereby amended and restatedsientirety as follows:
Item 8.01 Other Events.

As previously announced, on April 10, 2011, Lev&@nmmunications, Inc. (“Level 3”) entered into didigive agreement to acquire
Global Crossing Ltd. (“Global Crossing”) in a steftk-stock transaction. Completion of the Globab§sing transaction is subject to, among
other things, approval by Level 3 stockholders @fmbal Crossing stockholders. Level 3 expectQtabal Crossing transaction to occur
before the end of 2011, although there can be surasce as to whether or when the transactiorb@itompleted.

Important Information For Investors And Stockholder s

This communication shall not constitute an offesédl or the solicitation of an offer to buy anysgties or a solicitation of any vote or
approval. The proposed business combination of L2aad Global Crossing will be submitted to theckholders of Level 3 and the
stockholders of Global Crossing for their consitiera Level 3 and Global Crossing have filed a ségition statement on Form S-4 and a
joint proxy statement/prospectus and have filedwitidile other relevant documents concerning greposed transaction with the SE
Level 3 and Global Crossing will each provide timaff joint proxy statement/prospectus to its resipecstockholders. Investors and security
holders are urged to read the registration statearahthe joint proxy statement/prospectus andodingr relevant documents filed with the
SEC when they become available, as well as any dmemnts or supplements to those documents, bedagxevill contain important
information about Level 3, Global Crossing and fih@posed transaction. Investors and security helddl be able to obtain a free copy of
the registration statement and joint proxy statefpesspectus, as well as other filings containimgimation about Level 3 and Global
Crossing free of charge at the SEC’s Web Sitetpt/Mww.sec.gov. In addition, the joint proxy gatent/prospectus, the SEC filings that
will be incorporated by reference in the joint pystatement/prospectus and the other documends\iiln the SEC by Level 3 may be
obtained free of charge by directing such requednivestor Relations, Level 3 Communications, 146025 Eldorado Boulevard, Broomfield,
Colorado 80021 or from Level 3's Investor Relatipage on its corporate website at http://www.lexaB and the joint proxy
statement/prospectus, the SEC filings that wilife®rporated by reference in the joint proxy stadatfprospectus and the other documents
filed with the SEC by Global Crossing may be obddifree of charge by directing such request tob&8lI€rossing by telephone at (800) 836-
0342 or by submitting a request by e-mail to glbé@®alcrossing.com or a written request to the SagyeWessex House, 45 Reid Street,
Hamilton HM12 Bermuda or from Global Crossing’s éstor Relations page on its corporate websitetpt/fmtww.globalcrossing.com.

Level 3, Global Crossing and their respective does; executive officers, and certain other membé&raanagement and employees may
be deemed to be participants in the solicitatioprokies in favor of the proposed transactions ftbenstockholders of Level 3 and from the
stockholders of Global Crossing, respectively. itnfation about the directors and executive offiadrsevel 3 is set forth in the proxy
statement on Schedule 14A for Level 3's 2011 Aniieéting of Stockholders, which was filed with tBEC on April 4, 2011 and
information about the directors and executive efficof Global Crossing is set forth in the proxatainent for Global Crossing’s 2011 Annual
Meeting of Stockholders, which was filed with thEGon April 29, 2011. Additional information regard participants in the proxy
solicitation may be obtained by reading the joirtqy statement/prospectus regarding the proposeaddction when it becomes available.

Cautionary Notice Regarding Forward-Looking Statemats

This document contains forward-looking statemeritBivthe meaning of the Private Securities LitigatReform Act of 1995. These
forward-looking statements include, but are noitkah to, (i) statements about the benefits of tguésition of Global Crossing by Level 3,
including financial and operating results and sggpdyenefits that may be realized from the acquoisitind the timeframe for realizing those
benefits; Level 3's and




Global Crossing’s plans, objectives, expectatiordiatentions and other statements contained snabiinmunication that are not historical
facts; and (ii) other statements identified by vweosdch as “expects,” “anticipates,” “intends,” ‘ipé’ “believes,” “seeks,” “estimates” or
words of similar meaning.

These forward-looking statements are based upomgeanent’s current beliefs or expectations andrdrerently subject to significant
business, economic and competitive uncertaintidscantingencies and third-party approvals, mamyluth are beyond our control. The
following factors, among others, could cause aatesilts to differ materially from those expresesedmplied in the forward-looking
statements: (1) the occurrence of any event, changther circumstances that could give rise tad¢hmination of the Agreement and Plan of
Amalgamation among Level 3, Global Crossing andlpaémalgamation Sub, Ltd. (the “Amalgamation Agneent”); (2) the inability to
complete the transactions contemplated by the Aamaédgion Agreement due to the failure to obtainrédwpiired stockholder approvals, (3)
inability to satisfy the other conditions specifiecche Amalgamation Agreement, including withaatitation the receipt of necessary
governmental or regulatory approvals required toglete the transactions contemplated by the Amaddjam Agreement; (4) the inability to
successfully integrate the businesses of Leveld3Glnbal Crossing or to integrate the business#isimihe anticipated timeframe; (5) the r
that the proposed transactions disrupt currentspdandl operations, increase operating costs anubtieatial difficulties in customer loss and
employee retention as a result of the announcear@htonsummation of such transactions; (6) thétabil recognize the anticipated benefits
of the combination of Level 3 and Global Crossingluding the realization of revenue and cost sgpédrenefits and to recognize such
benefits within the anticipated timeframe; (7) thecome of any legal proceedings that may be institagainst Level 3, Global Crossing or
others following announcement of the Amalgamatigme®ment and transactions contemplated therein(8rttle possibility that Level 3 or
Global Crossing may be adversely affected by ateenomic, business, and/or competitive factors.

Other important factors that may affect Level 318l ghe combined business’ results of operationsfiaadcial condition include, but are
not limited to: the current uncertainty in the gibbinancial markets and the global economy; aatiauation of the development and
expansion of the Internet as a communications medind marketplace for the distribution and consionpaf data and video; disruptions in
the financial markets that could affect Level 3xlity to obtain additional financing, and Levek3bility to: increase and maintain the
volume of traffic on its network; develop effectilbasiness support systems; manage system and kefilares or disruptions; develop new
services that meet customer demands and genecaptable margins; defend intellectual property praprietary rights; adapt to rapid
technological changes that lead to further comipetifattract and retain qualified management aheérgpersonnel; successfully integrate
acquisitions; and meet all of the terms and coowlitiof debt obligations.

Additional information concerning these and otmpaértant factors can be found within Level 3's &ldbal Crossing’s respective
filings with the SEC, which discuss the foregoirgks as well as other important risk factors thatld contribute to such differences or
otherwise affect our business, results of operatand financial condition. Statements in this comitation should be evaluated in light of
these important factors. The forward-looking stagata in this communication speak only as of the tia¢y are made. Except for the ongoing
obligations of Level 3 and Global Crossing to disel material information under the federal se@gitaws, neither Level 3 nor Global
Crossing undertakes any obligation to, and expyrafistlaim any such obligation to, update or adtiey forward-looking statement to reflect
new information, circumstances or events that oaftar the date such forward-looking statementasienunless required by law.

Item 9.01. Financial Statements and Exhibits
(@) Financial Statements of Business Acquired
The audited consolidated financial statements @egember 31, 2010 and 2009 and for the years dbdeember 31, 2010, 2009
and 2008 of Global Crossing are filed herewith akilkit 99.1 and incorporated in this Item 9.01(g)reference; and the unaudited conder
consolidated financial statements as of March 81,12and December 31, 2010 and for the periods elidech 31, 2011 and 2010 of Global
Crossing are filed herewith as Exhibit 99.2 andiporated in this Item 9.01(a) by reference.
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(b) Pro Forma Financial Information
The unaudited pro forma condensed combined finastEtements of Level 3 as of and for the threethended March 31, 2011
and for the year ended December 31, 2010, givifegefo the Global Crossing transaction, are fliedewith as Exhibit 99.3 and incorpora
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 as of December 31, 2010 and 2009 artidoyears ended
December 31, 2010, 2009 and 2008 (Incorporate@igyance to Exhibit 99.1 to the Current Report om#8-K filed
with the Securities and Exchange Commission by L&¥@ommunications, Inc. on May 20, 201
99.2 Unaudited condensed consolidated financial statésradrGlobal Crossing as of March 31, 2011 and Déasy 31, 2010
and for the periods ended March 31, 2011 and 2Bib@rporated by reference to Exhibit 99.2 to ther€ut Report on

Form &K filed with the Securities and Exchange Commisdigrievel 3 Communications, Inc. on May 20, 20:

99.3 Unaudited pro forma condensed consolidated finhstadgements of Level 3 as of and for the threethmended
March 31, 2011 and for the year ended Decembe2(RIQ.
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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. Eckstein, Senior Vice Presidt

Date: June 24, 2011




Exhibit Index

Exhibit Description
23.1 Consent of Ernst & Young LLF
99.1 Audited consolidated financial statements of Glabaissing as of December 31, 2010 and 2009 arttiéoyears ended

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&yarGlobal Crossing as of March 31, 2011 and brdimr 31, 2010 and fi
the periods ended March 31, 2011 and 2010 (Incatpdiby reference to Exhibit 99.2 to the Currenid®eon Form 8-K filed
with the Securities and Exchange Commission by L&¥@ommunications, Inc. on May 20, 201

99.3 Unaudited pro forma condensed combined financééstents of Level 3 as of and for the three moatiteed March 31, 2011
and for the year ended December 31, 2!




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 included in the Form 8-K/A of Léx&Communications, Inc. to be filed with the Setes and Exchange Commission on
June 24, 2011, and to the incorporation by refexém¢he Registration Statements of Level 3 Comugations, Inc. (Form S-8 No.’s 333-
79533, 333-42465, 333-68447, 333-58691, 333-528%3,115472, and 333-115751, Form S-3 No.’s 333-483833-154976, 333-156709,
333-160493, and 333-162854, and Form S-4 No. 33384).

/sl Ernst & Young LLF

Iselin, New Jersey
June 23, 2011




Exhibit 99.3

The following Unaudited Pro Forma Condensed CombBa&lance Sheet as of March 31, 2011 and the UtealiBro Forma
Condensed Combined Statements of Operations fdahthe months ended March 31, 2011 and the fissal gnded December 31, 2010 of
Level 3 Communications, Inc. (“Level 3") have bgaepared as if Level 3's amalgamation with Globadssing Limited (“Global
Crossing”), and the assumptions and adjustmentsited in the accompanying notes herein had ocduwmnethe dates specified below. On
April 10, 2011, Level 3 entered into a definitivgraement pursuant to which a subsidiary of LewllB subject to the conditions in the
agreement, amalgamate with Global Crossing (thegthsition”). For accounting purposes, the Acdiasi will be considered an acquisition
of Global Crossing by Level 3.

Under the terms of the amalgamation agreement,abotossing shareholders will receive 16 shardsgél 3 common stock for
each share of Global Crossing common stock andertible preferred stock owned at closing. On Ap€i| 2011, the date the amalgamation
agreement was signed, Global Crossing had appréedyz9 million common and preferred shares outditam Including approximately 6
million shares reserved for outstanding share basatpensation awards, Global Crossing had apprdglgn85 million common and
preferred shares outstanding at March 31, 2011 ufbedited pro forma financial information refleesimated aggregate consideration of
approximately $4.3 billion for the Global Crossiacguisition, calculated as follows (in millions):

Number of Global Crossing common and preferredeshautstanding as of March 31, 20: 85
Multiplied by exchange ratio per amalgamation agreset 16
Number of Level 3 shares to be issut 1,36(
Multiplied by price of Level 3 common stock* $ 2.28
Estimated equity consideration $ 3,03¢
Assumption of net debt as of March 31, 2011 $ 1,23(
Estimated aggregate consideration* $ 4,26:

*The estimated purchase price has been determiasetlon the closing price of Level 3's common stmtkune 3, 2011. Pursuant
to the acquisition method of accounting, the fimalchase price will be based on the number of GlBbassing shares outstanding and the
price of Level 3's common stock as of the closiaged The above estimated aggregate considerdsonnzludes an estimate of
approximately 6 million Global Crossing shares resd for the pre-combination portion of Global Giiog's outstanding share based
compensation awards to be assumed by Level 3. Asguime maximum 200% payout for Global Crossingisstanding performance-based
restricted stock unit awards, the number of Gl&ralssing shares to be assumed by Level 3 in caoneeith Global Crossing share based
compensation would increase by approximately 118amifrom the 6 million used in the preparationtbé unaudited pro forma financial
information, with an attendant increase in the aggte purchase price.

After consideration of all applicable factors puastito the business combination accounting rutesparties consider Level 3 to be
the “accounting acquirer” for purposes of the pragian of the unaudited pro forma financial infotioa included below because Level 3 is
issuing its common stock to acquire Global Crosgatg premium), the board of directors of the ciorath company will be composed
principally of former Level 3 directors and the exive management team of the combined companylarigkly be led by current Level 3
executives, among other factors.

In order to consummate the Acquisition and to eetirtain existing indebtedness of Global Crosdiegel 3 has entered into a
financing commitment letter, described below, parguo which the Commitment Parties (as definedwghave committed, subject to
customary conditions, to provide the financingltowa Level 3 to consummate the Acquisition anddtirance certain existing indebtedness
of Global Crossing in connection with the consumaorabf the Acquisition. Level 3 is currently evalimg strategies for addressing Global
Crossing’s outstanding debt at closing, which cdale the form of any or a combination of tenddeisf consent solicitations, redemptions,
defeasance, satisfaction and discharge, changentfbt offers, and open market purchases. Marth@foregoing options would require the
payment of premiums and fees, and in particulaagenf Global Crossing’s debt instruments curneatie redeemable only at a make-whole
premium. The prepayment fee associated with la@ge of control premium discussed below represbatminimum that Level 3 would
expect to pay in fees and expenses; however, deygpad the methods Level 3 chooses to refinandedtbiat, the aggregate amount of
premiums and fees could be materially greater.

The following unaudited pro forma financial infortizan related to the Acquisition was prepared usirgacquisition method of
accounting for business combinations, and is basdtie assumption that the Acquisition took plasefaMarch 31, 2011 for the purpose of
the Unaudited Pro Forma Condensed Combined Baaheet. The Unaudited Pro Forma Condensed Combiiadéeh®nts of Operations for
the three months ended March 31, 2011 and for¢he ended December 31, 2010 are presented asAtthesition occurred on January 1,
2010. Unaudited pro forma adjustments, and thenagons on which they are based, are describétkiaccompanying notes to Unaudited
Pro Forma Condensed Combined Financial Stateme&hish are referred to in this section as the nd@estain reclassifications have been
made relative to Global Crossing’s historical fin@h statements in order to present them on a lsasisistent with those of Level 3.

In accordance with the acquisition method of actiognthe actual consolidated financial statemenftsevel 3 will reflect the
Acquisition only from and after the completion dafehe Acquisition. Level 3 has not yet undertakedetailed analysis of the fair value of
Global Crossing’s assets and liabilities and wdlt finalize the purchase price allocation relatethe Global Crossing acquisition until after
the Acquisition is consummated. Thus, the prowialaneasurements of fair value reflected are stibjechange once the valuations are
completed. The final valuation will change the a#ition of the purchase price, which could signifitaaffect the fair value assigned to the
assets acquired and liabilities assumed, with eesponding adjustment to goodwiill.






Acquisition-related costs include transaction cesich as legal, accounting, valuation and otheiepsional services. Total
acquisition-related transaction costs expectectmbéurred by Level 3 are approximately $40 millioFhe costs associated with these non-
recurring activities do not represent ongoing co$the fully integrated combined organization and therefore not included in the Unaud
Pro Forma Condensed Combined Statements of Opasabat are included in the Unaudited Pro Formad€nsed Combined Balance Sheet
as a reduction of cash and stockholders’ equitgquisition-related costs recognized in the histarimancial statements of Level 3 were less
than $1 million in the three months ended March281,1 and the twelve months ended December 31, 20tése charges were expensed in
accordance with the acquisition method of accognimd were reflected in selling, general and athtrative expenses. Level 3 expects to
incur additional acquisition-related expenses dased with the Acquisition including additional @gration activities. Based on current plans
and information, Level 3 expects to incur approxiena$200 to $225 million of integration costs asated with the Acquisition, however the
ultimate costs incurred may vary from these estimator the purpose of the pro forma informatibe,estimated integration costs have been
excluded as the timing and effects of these actwatoo uncertain to meet the criteria for unadjiro forma adjustments.

The unaudited pro forma information presented béiaw been prepared in accordance with the rulesemudations of the U.S.
Securities and Exchange Commission. The Unauéited~orma Condensed Combined Financial Statementsoaintended to represent or
be indicative of the consolidated results of operet or financial position of Level 3 that wouldveabeen reported had the Acquisition been
completed as of the dates presented, and shoultertaken as representative of the future condelitigesults of operations or financial
position of Level 3. The Unaudited Pro Forma Comsg@ehnCombined Financial Statements do not reflecogerating efficiencies and cost
savings that Level 3 may achieve with respect toliaing the companies. Synergies have been exdlirdm consideration because the
not meet the criteria for unaudited pro forma aiests.

Level 3 entered into certain transactions with @ldbrossing prior to entering into the amalgamatgreement, whereby Level 3
received cash for communications services to beiged in the future which it accounted for as defdrevenue. As a result of the
Acquisition, Level 3 can no longer amortize thisestieed revenue into earnings and accordingly, redube purchase price applied to the net
assets acquired in the Acquisition by $79 millitre amount of the unamortized deferred revenuenbalan March 31, 2011.

The Unaudited Pro Forma Condensed Combined Fing8izitements should be read in conjunction withpiilelicly-available
historical consolidated financial statements armbarpanying notes of Level 3 and Global Crossing.
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Unaudited Pro Forma Condensed Combined Balance Sheast March 31, 2011

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

Cash and cash equivalel $ 1,07¢ $ 26 3% (CIEES 26&(a) $ 1,572

Restricted cash and securit 3 4 — — 7

Receivables, ne 29t 35€ — — 651

Other 10¢ 10¢ (11)(e) 9(a) 21C
Total Current Asset 1,48¢ 72¢€ (52) 277 2,44(
Property, Plant and Equipment, | 5,27¢ 1,18¢ 1,711(d) — 8,17¢
Restricted Cash and Securit 12 5 — — 12t
Goodwill 1,42¢ 211 1,364d) — 3,00
Other Intangibles, ne 347 18 282(d) — 647
Other Assets, n¢ 144 11C @) (e) 56(a) 26¢

(37)(b)
Total Assets $ 8,80z $ 2,261 $ 3,265 $ 33 % 14,66
Liabilities and Stockholders’ Equity (Deficit)
Current Liabilities:

Accounts payabl $ 328 % 353 % —  $ — 3 681

Current portion of lon-term debt 44¢ 89 — (37)(b) 501

Accrued payroll and employee bene 39 69 — — 10¢

Accrued interes 134 25 — (24)(a) 13t

Current portion of deferred reven 151 18C 9)(c) — 27¢€

(46)(e)

Other 79 272 — — 351
Total Current Liabilities 1,18( 98¢ (55) (61) 2,052
Long-Term Debt, less current portit 6,61¢ 1,40€ 11(a) 394(b) 8,44

13(a)
Deferred Revenue, less current pori 737 337 (70)(c) — 814
(190(e)
Other Liabilities 532 55 38(f) — 628
Total Liabilities 9,06 2,78¢ (259) 33< 11,93¢
Stockholder' Equity (Deficit):

Preferred stoc — 2 @@ — —

Common stocl 17 1 13(3i) — 31

Additional paic-in capital 11,64¢ 1,44¢ 1,575() — 14,66¢

Accumulated other comprehensive |i 47 (@D} 1() — 47)

Accumulated deficit (11,88¢) (1,979 1,931(k) — (11,929
Total Stockholders’ Equity (Deficit) (26%) (525) 3,51¢ — 2,72¢
Total Liabilities and Stockholde’ Equity (Deficit) $ 8,80z $ 2,261 $ 3,265 % 33§ 14,66:

See the accompanying notes to the Unaudited Prn&@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
(dollars in millions, except per share data) Level 3 Global Crossing Adjustments Combined
Revenue
Communication: $ 3591 $ 2,60¢ $ (59(g)$ 6,141
Coal Mining 60 — — 60
Total Revenue 3,651 2,60¢ (59 6,201
Costs and Expenses (exclusive of depreciation arattezation
shown separately belov
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 77(d) 1,29(
Selling, General and Administrati —(h)
1,37: 94: (6)(9) 2,31(
Restructuring Charges 2 — — 2
Total Costs and Expenses 3,741 2,54¢ 31 6,31¢
Operating Income (Loss) (90 63 (90) (117)
Other Income (Expense
Interest incom 1 2 — 3
Interest expens (58€) (197) 3(b) (774)
Loss on extinguishment of debt, 1 (59) (6) — (65)
Other, net 21 (45) — (24)
Total Other Expense (623) (240 3 (860
Loss from Continuing Operations Before Income (713) a77) (87 (977)
Income Tax Benefit 91 5 —(I) 96
Net Loss from Continuing Operatio $ (622) $ 172) $ 87 $ (881)
Shares Used to Compute Basic and Diluted Loss €omtinuing
Operations per Share (in thousan: 1,660,19 60,41¢ 1,360,001((i) 3,020,191
Basic and Diluted Loss from Continuing Operatioas $hare* $ (0.37) $ (2.93) $ (0.29

See the accompanying notes to the Unaudited Prod&@ondensed Combined Financial Statements.

* Global Crossing Basic and Diluted Loss from Coatng Operations per Share was increased by ${bmilf preferred stock dividends.
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Unaudited Pro Forma Condensed Combined Statement @perations
For the three months ended March 31, 2011

Historical Historical Pro Forma Pro Forma
(dollars in millions, except per share data) Level 3 Global Crossing Adjustments Combined
Revenue
Communication: $ 914 $ 661 $ (15)(9)$ 1,56(
Coal Mining 15 — — 15
Total Revenue 92¢ 661 (15) 1,57¢
Costs and Expenses (exclusive of depreciation arattezation
shown separately belov
Cost of Revenu
Communication: 357 324 (20)(9) 671
Coal Mining 15 — — 15
Total Cost of Revenue 372 324 (20 68€
Depreciation and Amortizatic 204 80 23(d) 307
Selling, General and Administrati —(h)
357 25¢ 2)(9) 60€
Restructuring Charges — — — —
Total Costs and Expenses 93¢ 657 11 1,601
Operating Income (Los! 4 4 (26) (26)
Other Income (Expense
Interest incom — — — —
Interest expens (157) (45) 1(b) (207)
Loss on extinguishment of debt, 1 (20 — — (20
Other, net 3 18 — 21
Total Other Expense (179 (27 1 (200
Loss from Continuing Operations Before Income (17¢) (23 (25) (22€)
Income Tax Expense (27) (20) —(1) (37)
Net Loss from Continuing Operatio $ (205) $ (33 $ 25 $ (263
Shares Used to Compute Basic and Diluted Loss €omtinuing
Operations per Share (in thousan: 1,681,18. 60,75¢ 1,360,001((i) 3,041,18
Basic and Diluted Loss from Continuing Operatioas $hare* $ (0.12) $ (0.56) $ (0.09

See the accompanying notes to the Unaudited Prod&@ondensed Combined Financial Statements.

* Global Crossing Basic and Diluted Loss from Coatng Operations per Share was increased by $lomif preferred stock dividends.
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Notes to Unaudited Pro Forma Condensed Combined Famcial Information
(1) Basis of Presentation

The accompanying Unaudited Pro Forma Condensed DemhBinancial Statements are provided for illusteapurposes only and do not
purport to represent what the actual consolidagsdlts of operations or the consolidated finanmislition of Level 3 would have been had
Acquisition occurred on the dates assumed, nothaenecessarily indicative of future consolidatesilts of operations or consolidated
financial position. The Unaudited Pro Forma ConddnSombined Financial Statements do not refledtsagngs, 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 publicly-available historical solidated financial statements and
accompanying notes of Level 3, and the separaterttial consolidated financial statements and ag@oning notes of Global Crossing that
are incorporated by reference in this current repor-orm 8-K. Certain reclassifications have bewmle to the historical presentation of
Global Crossing’s financial statements to confoorthie presentation used in the Unaudited Pro F@oralensed Combined Balance Sheet
and relate primarily to accrued payroll and empéolgenefits, accrued interest, other current litdedj and capital lease obligations. Certain
reclassifications have been made to the histopidentation of Global Crossing’s financial statete¢o conform to the presentation used in
the Unaudited Pro Forma Condensed Combined Statesh@perations primarily related to cost of revenselling, general and
administrative expenses; loss on extinguishmendebt; and other income, net.

The following unaudited pro forma adjustments hiagen reflected in the Unaudited Pro Forma Conde@satbined Financial Statements.
These adjustments give effect to pro forma evévasare (i) directly attributable to the Acquisitiqii) factually supportable and (iii) with
respect to the condensed combined statements cdtapes, expected to have a continuing impact erctimbined company. As of the date
of this Current Report on Formi8-Level 3 has not performed the detailed valuatitudies necessary to arrive at the required essra the
fair market value of Global Crossirggassets to be acquired and liabilities to be asduand the related allocations of purchase pricehas i
identified the adjustments necessary, if any, twfaan Global Crossing’s accounting policies to Lle¥’s accounting policies. However, as
indicated in Note 2 to the Unaudited Pro Forma @mséd Combined Financial Statements, Level 3 hae mertain adjustments to the
March 31, 2011 historical book values of Global €3i0g’s assets and liabilities to reflect certaiiminary estimates of the fair values
necessary to reflect adjustments required by tpécgion of the acquisition method of accountiog husiness combinations. Any excess
purchase price over the historical book valueslob@l Crossing’s net assets, as adjusted to reftanated fair values, has been recorded as
goodwill. Actual results will differ from these Uadited Pro Forma Condensed Combined Financial i8tatés once Level 3 has determined
the final purchase price for Global Crossing, hamgleted the valuation studies necessary to fiedhz required purchase price allocations
based on the tangible and intangible assets aiditlizs of Global Crossing at the completion o tAcquisition, and has finalized any
necessary adjustments from conforming accountitigips and further classification changes. The iheiigation of the final purchase price
allocations can be highly subjective and it is fllssthat other professionals applying reasonaldginent to the same facts and
circumstances could develop and support a rang#erhative estimated amounts.

Level 3 is still in the process of completing thedalled valuation studies and other analysis necgss finalize the necessary purchase price
allocation and identifying any related impact theray be on the Unaudited Pro Forma Condensed Ceahlfiimancial Statements. There can
be no assurance that the finalization of Levelr&igew will not result in material changes.

(2) Basis of Preliminary Purchase Price Allocation

The acquisition of Global Crossing has been acaalftr in accordance with the acquisition methodarfounting. The following prelimina
purchase price is based on Level 3's preliminatiyreges and is allocated to Global Crossing’s thlegand intangible assets and liabilities
based on their estimated fair value as of Marcl2811. The final determination of the allocatidrite purchase price will be based on the
fair value of such assets and liabilities as ofabtial consummation date of the Acquisition anidilvei completed after the Acquisition is
consummated. Such final determination of the paselprice allocation may be significantly differéeim the preliminary estimates used in
these pro forma financial statements. Based ocltdsing price of Level 3's common stock on Jun2@®l1, the purchase price would be
approximately $3.0 billion. The requirement to bsefinal purchase price on the number of Globrals€ing shares outstanding and the [

of Level 3's common stock as of the closing datk Mgely result in a per share equity componerifadent from the $2.23 assumed in these
Unaudited Pro Forma Condensed Combined Finana#ti®ents, and that difference may be material.&fbe, the estimated consideration
expected to be transferred reflected in these Utedi®ro Forma Condensed Combined Financial Statentkwes not purport to represent
what the actual consideration transferred will beewthe Acquisition is completed. For example,ramdase or decrease by 10% in the Level
3 common stock price as of the close of busineshuaoe 3, 2011 ($2.23 per share) would increaseaedse the consideration expected to be
transferred by approximately $303 million, whichwa be reflected in these Unaudited Pro Forma Cesel: Combined Financial
Statements as an increase or decrease to goodwill.




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

(dollars in millions)

March 31, 2011

Assets:
Cash, cash equivalents, and restricted $ 274
Accounts receivabl 35€
Other current asse 92
Property, plant and equipment, | 2,90(
Goodwill 1,57¢
Identifiable intangible: 30C
Other assets 69
Total Asset: 5,56¢
Liabilities:
Accounts payabl (359)
Current portion of lon-term debt (89
Accrued payroll and employee bene (69)
Accrued interes (25)
Other current liabilitie: (272)
Deferred reveni—Global Crossing (202
Other liabilities (93
Long-term Debt, less current portion (1,430)
Total Liabilities (2,539
Total Estimated Equity Considerati 3,03:
Deferred revenue—Level 3 (79
Total Estimated Purchase Price $ 2,954

Upon completion of the final fair value assessnadtdr the Acquisition, Level 3 anticipates that thiégmate purchase price allocation will

differ from the preliminary assessment outlinedweb@dny changes to the initial estimates of the ¥aiue of the acquired assets and assumec
liabilities will be recorded as adjustments to #hassets and liabilities and residual amountsheildllocated to goodwill. The initial estima

of the fair value of deferred revenue of Level 8 subject to change and it is possible that angeqyuent adjustments may result in a gain or
loss on the settlement of the associated agreements

The guidance related to business combinationsnastlihe methodologies for calculating acquisitidoepand for determining fair values. It
also requires that all transaction and restructucivsts related to business combinations be exgessicurred, and it requires that chang
deferred tax asset valuation allowances and ltgslfor tax uncertainties subsequent to the attgpridate that do not meet certain re-
measurement criteria be recorded in the statenfepearations. Total acquisition-related transactioats expected to be incurred by Level 3
are estimated to be approximately $40 million anthay are non-recurring, are reflected only inWinaudited Pro Forma Condensed
Combined Balance Sheet as a reduction of cashtackh®lders’ equity.

The Unaudited Pro Forma Condensed Combined Firldnftamation does not reflect ongoing cost savijrgserating 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 enhamisniThe 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 “Forward-LogkBtatements.” Level 3 cannot assure
you that these estimated synergies or cost sawilgse achieved

(3) Accounting Policies

Upon completion of the Acquisition, Level 3 will mtinue its review of Global Crossirgjaccounting policies. As a result of that revieeyel
3 may identify differences between the accountiolicies of the two companies that, when confornoedid have a material
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impact on the combined financial statements. At time, Level 3 is not aware of any differences thauld have a material impact on the
combined financial statements. The Unaudited PromBdCondensed Combined Financial Statements dassoime any differences in
accounting policies.

(4) Pro Forma Adjustments

(a) Adjustment to record the cash received from actioisielated financing discussed further below, netayfrpents which are estimatec
be $1,518 million and are assumed to be made carduwrith or before completion of the Acquisitiartiuding $15 million of fees
associated with the senior secured facility, $5llioni of fees associated with the senior unsecbréhe facility, $40 million for Level
3’s estimated transaction costs, $1,389 millioretode Global Crossing’s short term and long teebtdincluding a $13 million
prepayment fee associated with the change of dgaemium) excluding capital lease obligations, &2d million of accrued interest.
Level 3 is currently evaluating strategies for @&ding Global Crossing’s outstanding debt at ctpsirhich could take the form of any or
a combination of tender offers, consent solicitadicredemptions, defeasance, satisfaction andatigehchange of control offers, and
open market purchases. Many of the foregoing aptigould require the payment of premiums and faed,in particular certain of
Global Crossing’s debt instruments currently adesmable only at a make-whole premium. The $1Bomprepayment fee associated
with the change of control premium represents tiemum that Level 3 would expect to pay in fees argdenses; however, depending
on the methods Level 3 chooses to refinance that thee aggregate amount of premiums and fees dmufdaterially greater.

Financing

(Dollars in millions) Adjustments
Proceeds from Level 3 financing activiti $ 1,75(C
Debt issuance costs of new Level 3 acquis-related financing (Note 4b), short te 9
Debt issuance costs of new Level 3 acquis-related financing (Note 4b), long tel (56)
Discount on new Level 3 acquisiti-related financing (Note 4t 4
Repayment of Global Crossing’s outstanding deltluekng capital lease obligations ($1,365 million

including net unamortized discount of $11 millic (1,376
Premium to retire Global Crossi's debt 13
Payment of accrued interest on retirement of Gl@yaksing’'s debt (29

Net proceeds from financing activities $ 26€

See note (i), below, regarding the possible caftiedf employee-related tax withholding obligagdan connection with the vesting of
Global Crossing restricted stock unit awards assalt of the Amalgamation.

(b) On April 10, 2011, concurrently with the executimithe amalgamation agreement, Level 3 Financimg}, b subsidiary of Level 3
(“Level 3 Financing”), and Level 3 entered intoi@aihcing commitment letter (the “Commitment Let)anith Bank of America, N.A.
(“Bank of America”), Merrill Lynch, Pierce, Fenn&rSmith Incorporated (“Merrill Lynch”), and Citigugp Global Markets Inc. (together
with Bank of America and Merrill Lynch, the “Commient Parties”)The Commitment Letter was subsequently amendedestated ol
April 19, 2011, to add Deutsche Bank Trust Compamericas, Deutsche Bank AG Cayman Islands Braneté&he Bank Securities
Inc., Morgan Stanley Senior Funding, Inc., CreditsSe AG and Credit Suisse Securities (USA) LLCammitment Parties. The
Commitment Letter provides for a senior securech iean facility in an aggregate amount of up toG6fllion (the “senior secured
facility”). The Commitment Letter also provides # senior unsecured bridge facility up to $1.1idsil (the “bridge facility”), if up to
$1.1 billion of senior notes or certain other séms (“debt securities”) are not issued by LevéliBancing or Level 3 to finance the
Acquisition on or prior to the closing of the Acaition. In lieu of drawing on the bridge facilityevel 3, through a subsidiary, issued
$600 million of 8.125% Senior Notes due 2019 (“®eMNotes”) in June 2011 in a private offering anti@pates issuing other debt
securities to finance a portion of the total coasadion used to replace substantially all of Gldbadssing’s short term and long term
debt. For the purpose of the Unaudited Pro Fororad€nsed Combined Balance Sheet, Level 3 has adsu(d@ectly or though its
subsidiaries) would borrow an aggregate of $1,78om, comprised of a $650 million senior secufadility, $600 million in Senior
Notes and $500 million of debt securities, to fiimel replacement of substantially all of Global Ging’s short term and long term debt,
related transaction costs as part of the Acquisitis well as for general corporate purposeshdrunaudited Pro Forma Condensed
Combined Balance Sheet, the borrowings under thesgeurities are presented as long-term debt uhdeassumption that Level 3 has
the intent and ability (directly or though its sidiaries) to place the remaining $500 million irbtlsecurities. Level 3 expects that the
senior secured facility, Senior Notes and the debtirities will be incurred by Level 3 Financingather Level 3 subsidiaries. Level 3
expects that, subject to regulatory approval, #reas secured facility will be guaranteed and sedloy the same entities that currently
secure and guarantee (or that, following the Adtjars will be required to secure and guaranteggiisting term loans and Level 3
expects that, subject to regulatory approval, tie decurities will be guaranteed by the sameiesntihat guarantee (or that, following
Acquisition, will be required to guarantee) Levdfidancing’s existing notes.
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The adjustments to account for these financingitiets are as follows:

As of March 31, 2011

Current Portion of Long Term Debt,

(Dollars in millions) Long Term Debt less Current Portion
Level &'s historical debt balanc $ 44¢ % 6,61¢
Global Crossin’s historical debt balanc 89 1,40¢
Net unamortized discount on Global Crossing ( — 11
Prepayment premium adjustment on Global Crossii — 13
New loans to and debt issued by Lew — 1,75C
Issuance discount on 8.125% Senior Notes due 4)
Repayment of Global Crossing’s debt (37) (1,357)

Total Debt Balanc $ 501 $ 8,44-

For pro forma purposes, Level 3 assumes that ab&@ICrossing debt, except for capital lease ohiiga, has been replaced with the
senior secured facility, Senior Notes and debtsgest Level 3 estimates a decrease in intergstese of approximately $3 million in
2010 and a decrease of $1 million in the firstéhmeonths of 2011 associated with the incrementa devel 3 will issue in connection
with the Acquisition after retiring Global Crossiagxisting debt. The change in interest expenssuch periods is based on a $650
million senior secured facility, which will accrugterest at LIBOR + 4% (with a LIBOR floor of 1.5%ijith a 6 year maturity, $600
million in Senior Notes which will bear interest&fi25% and were priced to investors at 99.264%aif principal amount and mature
8 years and $500 million in debt securities assgraii4% interest rate and a 7 year maturity. F@purpose of the Unaudited Pro
Forma Condensed Combined Statement of Operati@wg! I3 used a rate of 5.5% based on a LIBOR flédr%% included in the terms
of the senior secured facility. For the purposthefUnaudited Pro Forma Condensed Combined Statevh®perations, it has been
assumed that Level 3 drew down the senior secality and issued the debt securities and theeefacurred interest expense of
approximately $164 million in 2010 and $41 millionthe first three months of 2011. This interegtense was offset by the elimination
of Global Crossing'’s interest expense due to thieeraent of Global Crossings’ average outstandielgt @f $1,336 million for the year
ended December 31, 2010 and $1,352 million fothhee months ended March 31, 2011, which corresptm@&167 million in interest
expense in 2010 and $42 million in the first thmeenths of 2011.

Twelve months endec Three months endec
(Dollars in millions) December 31, 2010 March 31, 2011
Global Crossin’s historical interest expen $ 167 $ (42
Interest expense resulting from loans and other ldeel 3 will incur in
connection with the Acquisitio 164 41
Decrease in interest exper $ @ % 1)

Based on the LIBO Rate of 0.25% on June 3, 201in@ease or decrease of 1% from the rate assumé#tecsenior secured facility
would not change the pro forma interest expendeated in the Unaudited Pro Forma Condensed Cordlst@tement of Operations for
the twelve months ended December 31, 2010 or thetlfiree months of 2011 given the LIBOR floor d3%. An increase or decrease of
1% from the interest rate assumed on the debtitesuwvould increase or decrease interest expemskeodebt securities by $5 million
and $1 million for the twelve months ended Decen#igr2010 and the three months ended March 31,,26%gectively.

Included in the interest expense is additionalregeexpense of approximately $9 million for thelwe months ended December 31, 2
and $2 million for the first three months of 20bt the amortization of debt issuance costs andirg=eidiscount associated with the
senior secured facility, Senior Notes and the debtrrities that Level 3 will issue to finance atjoor of the total consideration used to
replace all of Global Crossing’s debt, excludingital lease obligations. Debt issuance costs &ssocwith the three aforementioned
debt and loan facilities were assumed to be apprataly $65 million ($15 million of costs associateith the senior secured facility
amortized over 6 years and $50 million associatithl the Senior Notes and debt securities amortizet 8 and 7 years, respectively).
The Unaudited Pro Forma Condensed Combined Balaheet also includes an adjustment to reduce ofisetsaby $37 million for the
elimination of net deferred financing fees upoiireetent of Global Crossing’s existing debt.

The actual interest expense that Level 3 expedtecto may vary from what is assumed in these Uitaddro Forma Condensed
Combined Financial Statements and will depend eratiiual timing and maturity profile of any furthoebt financing issued and the
actual fixed/floating interest rate mix of any tuet debt financing and Level 3’s credit rating amarket conditions, amongst other
factors. Any such variations may be significant.




(©

(d)

(€)

Adjustment to remove the Level 3 deferred revertribatable to Global Crossing contracts existimgipto the Acquisition.

Estimated Fair

(Dollars in millions) March 31, 2011 Value Decrease
Current portion of deferred reven $ 9 % — 9 9
Deferred revenue, less current port 70 — 70

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 components of the priglary estimates of the fair value of assets todmpimed by Level 3 at the completion
of the Acquisition.

Estimated Fair

Value at Estimated Useful
(Dollars in millions) March 31, 2011 Lives (Years)
Property, Plant and Equipme $ 2,90( 2— 40 year
Customer Relationshif 21¢ 10 year
Trademark and trade namr 81 Indefinite
Goodwill 1,57¢ Indefinite

The preliminary estimates of the fair value assittoeproperty, plant and equipment reflects appttemi 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 managemesgdan a market approach, considering factors asictetwork capacity utilization,
dark fiber, and estimated useful lives, amongseisth

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 as®sare not intended to be used or sold or tleairdended to be used in a manner other
than their highest and best use. For purposesséthinaudited Pro Forma Condensed Combined Fih&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 synergieshess excluded because they do not
meet the criteria for these pro forma adjustmerfsr purposes of the preliminary allocation, Le¥dlas estimated a fair value for Glo
Crossing’s intangible assets related to trademadktizade names and customer relationships bastteoret present value of the
projected income stream of those intangible asgetodwill, trademark and trade names are not apeakt

The Unaudited Pro Forma Condensed Combined StatsraE@®perations have been adjusted to reflectdeesponding adjustments to
Global Crossing’s acquired tangible and intangéssets.

Twelve months Three months
ended ended
(Dollars in millions) December 31, 201 March 31, 2011
Global Crossin’s historical depreciation and amortizat $ (337) % (80)
Depreciation and amortization after fair value attjuents associated with acquired assets 414 10z
Increase in depreciation and amortization expense $ 77 $ 23

A 10% change in the allocation between these inidm@ssets and goodwill would result in a chamgarinual amortization expense of
approximately $2 million in the first full year amebuld not cause Level 3’s pro forma basic andteduoss from continuing operations
per common share to change.

Adjustment to record the differences between thienesed fair values and the historical carrying amts of Global Crossing’s deferred
revenues including the elimination of deferred mebalances where no future performance obligatidsts and deferred revenue
attributable to Global Crossing contracts with LUe¥existing prior to the Acquisition. Global Ceisg had
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(f)

(9)

(h)

(i)

certain deferred revenues on its balance sheetiats®h with sales of capacity leases, prepaid sesvand installation activities as well as
deferred installation costs included in other aseetits balance sheet. These deferred balansesfesim Global Crossing receiving up-
front payments and incurring up-front costs whédeagnizing the related revenue and expense ovesstimated life of the associated
contract. The estimated fair value of deferrecernexe represents amounts equivalent to the estirsasts to complete plus an appropt
profit margin to fulfill the obligations assumedtime transaction. The estimated amounts preseatguifposes of the Unaudited Pro
Forma Condensed Combined Balance Sheet are basedhedeferred revenue and other asset balanc@®loél Crossing as of

March 31, 2011. Revenue is not impacted by thevidue adjustment of deferred revenue.

Estimated Fair

(Dollars in millions) March 31, 2011 Value Decrease

Current portion of deferred reven $ 18C $ 134 $ 46
Deferred Revenue, less current pori 337 147 19C
Other deferred installation costs included in Cuoiréssets, Othe 11 — 11
Other deferred installation costs included in Othssets 4 — 4

As of the completion date of the Acquisition, Le@alill provide deferred taxes adjustments as phithie accounting for the
Acquisition, primarily related to the estimated faalue adjustments for acquired intangibles dueeteel 3's net operating loss position.

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

Adjustment as of
(Dollars in millions) March 31, 2011

Deferred tax liabilities associated with fair valfe@ndefinite-lived assets of Global Crossing acqui $ 38

Adjustment to eliminate the historical intercompdransactions between Level 3 and Global Crossirte elimination of intercompany
revenue is higher than the cost of revenue elintinats Global Crossing accounted for certain tretigias as capital transactions and no
adjustment was included in depreciation due tddhevalue adjustment on the related property, todantl equipment.

On the date of completion of the Acquisition, altsianding employee stock option awards of Glolvak€ing will be exchanged for
Level 3 options and all restricted stock units ¢blial Crossing vest and will be converted into Ue/ehares in accordance with the
terms of the amalgamation agreement. Expense assdevith the vesting and conversion will be redpeg in selling, general and
administrative expenses.

Adjustment to reflect the elimination of Global Gsing’s common and preferred shares outstandin@friee assumed issuance of
common shares as a result of the Acquisition catedlby multiplying Global Crossirgcommon and preferred shares outstanding
exchange ratio of 16 Level 3 common shares per#&IBbossing common and preferred share. Prefstoek dividends have been
eliminated on the Unaudited Pro Forma Condensedi@wd Statements of Operations.

Adjustments as of

(Dollars in millions) March 31, 2011
Eliminate Global Crossing preferred stock $ (2)
Issue 1,360 million shares of Level 3 common s! $ 14
Eliminate Global Crossing common stock (1)
Adjustment to common stock $ 13

The related adjustment to additional paid-in capitathe aforementioned changes in common andepred stock is as follows:
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(k)

()

Adjustments as of

(Dollars in millions) March 31, 2011
Total estimated equity considerati $ 3,03¢
Elimination of Global Crossing additional p-in capital (1,444
Common stock (14)
Adjustment to additional paid-in capital $ 1,57¢

No adjustment has been made to reflect the poteifect on share capital and cash associatedthitisatisfaction of withholding taxes
that will be due in connection with the vestingGibbal Crossing’s outstanding restricted stock amiairds and conversion into Level 3
common shares that will occur upon consummatiath@fAmalgamation. Assuming the maximum 200% pajauGlobal Crossing’s
outstanding performance-based restricted stock umiproximately 6.9 million total restricted staghits will vest and approximately 45
percent of the value of the resultant shares we#ichto be remitted to tax authorities on behathefemployees receiving that
compensation to satisfy tax withholding obligatiori$ e method for how the tax withholding obligatiwill be satisfied has not yet been
determined. This obligation could be satisfiedipyhe affected employees selling shares on tlenaparket, (ii) using Level 3's cash on
hand and Level 3 then would withhold a correspoggtiartion of the employees’ shares, or (iii) a cambion of the employees selling
shares in the open market and using cash on hand.

Adjustment to eliminate Global Crossing’s accumedadther comprehensive loss.

Adjustment to eliminate Global Crossing’s accumedadieficit, and to record estimated non-recurricguésition costs of Level 3, as
follows:

Adjustment as of

(Dollars in millions) March 31, 2011

Eliminate Global Crossir's accumulated defic $ 1,971

Estimated Acquisition-related expenses (Note 4a) (40)
Adjustment to accumulated deficit $ 1,931

As of December 31, 2010, Level 3 had net operdtiag carry forwards of approximately $5.9 billiar #J.S. federal income tax
purposes. Given Level 3's net loss position, inedax expense is primarily related to state andidorincome taxes and no adjustment
for income taxes has been provided in the Unaudited=orma Condensed Combined Statements of Opesati

Level 3 is still in the process of completing tredadled valuation studies and other analysis necgss finalize the necessary adjustm
related to income taxes, and related deferredgssata and liabilities. There can be no assuraratdtth finalization of Level 3's review
will not result in material changes.
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