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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

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

Date of Report (Date of earliest event report&tirch 22 , 2012

L evel 3 Communications, I nc.

(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, Colorado 80021
(Address of principal executive office (Zip code)

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

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

Check the appropriate box below if the Form 8-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 unlderSecurities Act (17 CFR 230.425)
0 Soliciting material pursuant to Rule 14a-12 under Exchange Act (17 CFR 240.14a-12)
0 Pre-commencement communications pursuant to Rule{l?) under the Exchange Act (17 CFR 240.14d-2(b))

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




Item 2.01 Completion of Acquisition or Disposition 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 of December 310 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$(8)0and 9.01(b) of Form 8-K. On January 10, 2@ ,Company filed a Current Report on
Form 8-K to update the financial information in tinéial Form 8-K by presenting (i) the audited sotidated financial statements of Global
Crossing as of December 31, 2010 and 2009, anebfdr of the three years ended December 31, 201thgiunaudited condensed
consolidated financial statements of Global Cragsis of September 30, 2011 and December 31, 2@dLfbathe periods ended September
30, 2011 and 2010 and (iii) the unaudited pro foomadensed combined financial statements of Lea 8f and for the nine months ended
September 30, 2011 and for the year ended Dece®ih@010 giving effect to the Global Crossing asgian.

This Current Report on Form 8-K updates the finalnoformation in the Initial Form 8-K by preserdifi) the audited consolidated
financial statements of Level 3 as at DecembefB11 and 2010, and for each of the three yearsdeDdeember 31, 2011, and (ii) the
unaudited pro forma condensed combined financiéstent of Level 3 for the year ended Decembef@11], giving effect to the Global
Crossing acquisition.

Item 9.01. Financial Statementsand Exhibits

(&) Financial Statements of Business Acquired

The audited consolidated financial statements oEL8 as of December 31, 2011 and 2010, and fdr eathe three years ended
December 31, 2011, are incorporated in this Ite®d (@) by reference.

(b) Pro Forma Financial Information

The unaudited pro forma condensed combined finha@éement of Level 3 for the year ended Decer3tteR011, giving effect to
the Global Crossing acquisition, are filed herevaishExhibit 99.2 and incorporated in this Iltem @)Dy reference.

(¢)  Shell Company Transactions
Not applicable.
(d)  Exhibits
99.1  Audited consolidated financial statements of Le&/€ommunications, Inc. as of December 31, 20112844 and for the
years ended December 31, 2011, 2010 and 2009 floiied by reference to the Fornm-K filed with the Securities and

Exchange Commission by Level 3 Communications, dénckebruary 28, 2012

99.2 Unaudited pro forma condensed combined financaéstent of Level 3 Communications, Inc. for theryaaded
December 31, 201:




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: March 22, 201
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Exhibit Description

99.1 Audited consolidated financial statements of Le8/€ommunications, Inc. as of December 31, 2011284 and for the years
ended December 31, 2011, 2010 and 2009 (incorgbbgteeference to the Form 10-K filed with the S@@s and Exchange
Commission by Level 3 Communications, Inc. on Faby28, 2012)

99.2

Unaudited pro forma condensed combined financiéstent of Level 3 Communications, Inc. for theryeraded December 31,
2011.




Exhibit 99.2

UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONSOF LEVEL 3
COMMUNICATIONS, INC.

The following Unaudited Pro Forma Condensed ConmbBgatement of Operations for the fiscal year eridecember 31, 2011 of Level
3 Communications, Inc. (“Level 3”) has been pregrhas if Level 3's amalgamation with Global Cragsiimited (“Global Crossing”) and
the assumptions and adjustments described in ttwrgranying notes herein had occurred on Janu&911.

On October 4, 2011, a subsidiary of Level 3 conggléahe amalgamation with Global Crossing and becamkolly owned subsidiary of
Level 3 through a tax free, stock for stock tratisac(the “Acquisition”). As a result of the Acqitien, (i) each issued and outstanding
common share of Global Crossing was exchanged&ahares of Level 3 common stock (unadjusted ferltfor 15 reverse stock split
completed on October 19, 2011), including the dased rights under Level 3’'s Rights Agreement Wilklls Fargo Bank, N.A., as rights
agent (together, the “Amalgamation Considerati@mql (ii) each issued and outstanding share of Glotmssing’s 2% cumulative senior
convertible preferred stock was exchanged for thrmkyamation Consideration, plus an amount equéld@ggregate amount of accrued and
unpaid dividends thereon. In addition, (i) thestammding vested options to purchase Global Crogsingmon shares were modified into
vested options to purchase a number of sharesva 35 common stock equal to 16 times the numib&lobal Crossing common shares
covered by such Global Crossing options and (8)iisued and outstanding restricted stock uniteriog Global Crossing common shares, to
the extent applicable in accordance with their termested and settled for a number of shares afll3¥s common stock equal to 16 times the
number of Global Crossing common shares coveresiibly restricted stock units.

On October 4, 2011, Global Crossing had approxitp&t@ million common and preferred shares outstagdincluding approximately 4
million shares reserved for outstanding share basatgpensation awards(1), Global Crossing had ajpeadzly 83 million common and
preferred shares outstanding at October 4, 2014 uhlaudited pro forma financial information presenbelow includes aggregate
consideration of approximately $3.4 billion for t@éobal Crossing acquisition, calculated as follgimsmillions, 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 15nmssetock split(2 88.5:
Multiplied by per share price of Level 3 commoncét@adjusted for stock split)(3) $ 21.1¢
Equity consideration for Level 3 shares issued $ 1,87:
Equity consideration for Level 3 options isst $ 8
Cash consideration for tax withholdings $ 81
Total consideration distributed $ 1,962
Assumption of net debt $ 1,44¢
Aggregate consideration $ 3,407

(1) The number of outstanding Global Crossing ehaeserved for outstanding share-based awardskaseduced 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 variousigdlictions as a result of the consummation of thguAsition.

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

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

After consideration of all applicable factors pwstito 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 (atearjium), the board of directors of the combined pany is composed principally of
former Level 3 directors and the executive managensam of the combined company is comprised padti of former Level 3 executives,
among other factors.




The following unaudited pro forma financial infortitan related to the Acquisition was prepared usheyacquisition method of
accounting for business combinations and is basdd the historical consolidated results of opiera of Level 3 and its subsidiaries,
including the results of Global Crossing and itessdiaries following the date of acquisition; ajithe historical consolidated results of
operations of Global Crossing and its subsidiguiés to being acquired on October 4, 2011. Theudiitad Pro Forma Condensed Combined
Statement of Operations for the year ended DeceBhe2011 is presented as if the Acquisition ocdion January 1, 2011. Unaudited pro
forma adjustments, and the assumptions on whighdhebased, are described in the accompanying tmténaudited Pro Forma Condensed
Combined Statement of Operations, which are redewen this section as the notes. Certain rediaasions have been made relative to
Global Crossing’s historical financial statemem®ider to present them on a basis consistentthatse of Level 3.

In accordance with the acquisition method of actiognthe actual consolidated financial statemehtsevel 3 reflect the Acquisition
only from and after the completion date of the Aisiiion. The assets acquired and liabilities assthiof Global Crossing were recognized at
their acquisition date fair value. The purchasegaéllocation of acquired assets and assumeditiebjlincluding the assignment of goodwill
to reporting units, requires extensive analysisiarexpected to be completed no later than Octép2012. Thus, the provisional
measurements of fair value are based on informatiorently available. The final identification df the intangible assets acquired and
determination of the purchase price allocation ipagignificantly different from the preliminary adlation, which could significantly affect
the fair value assigned to the assets acquirediaitities assumed and their related amortization.

Acquisition-related costs include transaction cesish as legal, accounting, valuation and othefiepsional services, as well as
integration costs such as severance and reteftital acquisition-related transaction costs inalitvg Level 3 and Global Crossing were
approximately $55 million through December 31, 20MHe costs associated with these non-recurririgi@es do not represent ongoing costs
of the fully integrated combined organization anel therefore not included in the Unaudited Pro RFo@endensed Combined Statement of
Operations. These charges were expensed in acoerdath the acquisition method of accounting, amdewreflected primarily in selling,
general and administrative expenses. As of DeceBihe2011, Level 3 and Global Crossing had alsariee] approximately $32 million in
expenses associated with integration activitiegs€hcharges have been reflected in selling, geartahdministrative expenses and
restructuring charges. Based on current plansrdadmation, Level 3 expects to incur approximat®200 to $225 million of integration
costs associated with the Acquisition; however,ultienate costs incurred may vary from these edtaor the purpose of the pro forma
information, the estimated integration costs hasenbexcluded as the timing and effects of theseracare too uncertain to meet the criteria
for unaudited pro forma adjustments.

The unaudited pro forma information presented bélas been prepared in accordance with the rulesegpudiations of the U.S.
Securities and Exchange Commission. The Unaudited-Brma Condensed Combined Statement of Operatiors intended to represent or
be indicative of the consolidated results of operet of Level 3 that would have been reported hadXcquisition been completed on January
1, 2011, and should not be taken as representative future consolidated results of operationkefel 3. The Unaudited Pro Forma
Condensed Combined Statement of Operations doeeffextt any operating efficiencies and cost savithgit Level 3 may achieve with
respect to combining the companies. Synergies bagr excluded from consideration because they timeet the criteria for unaudited pro
forma adjustments.

Level 3 entered into certain transactions with @ldbrossing prior to entering into the amalgamatigreement, 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 thiedeed revenue into earnings and, accordingly, ceduhe purchase price applied to the net
assets acquired in the Acquisition by $77 millitve amount of the unamortized deferred revenué tiea@cquisition date.

The Unaudited Pro Forma Condensed Combined Firldnéiamation should be read in conjunction witte thublicly-available historica
consolidated financial statements and accompamategs of Level 3 included in its Form 10-K.
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LEVEL 3COMMUNICATIONS, INC. AND SUBSIDIARIES
Unaudited Pro Forma Condensed Combined Statement of Operations

For theyear ended December 31, 2011

Historical Historical Pro Forma Pro Forma
Level 3 Global Crossing Adjustments Combined
(dollarsin millions, except per share data)
Revenue $ 433: % 2,05 $ (43)(a)$ 6,31¢
(22)(a)

Costs and Expenses (exclusive of depreciation arattezation
shown separately below

Cost of Revenu 1,70€ 97t (26)(a) 2,65t
Depreciation and Amortizatic 80t 243 (49)(c) 99¢
Selling, General and Administrati 1,75¢ 793 B)(a) 2,49
(55)(d)
Restructuring Charges 11 — — 11
Total Costs and Expenses 4,281 2,011 (13%) 6,157

Operating Income 52 39 70 161
Other Income (Expens

Interest incomi 1 1 — 2

Interest expens (71€) (13¢) 40(b) (795)

19(d)

Loss on extinguishment of de (200 — — (200

Other, net (23) (3) — (26)
Total Other Expense (83¢) (140 59 (919
Loss Before Income Taxt (78€) (201 12¢ (75¢)
Income Tax Expense (47 (19) —(f) (60)
Loss from Continuing Operatiol (827) (120 12¢ (818)
Shares Used to Compute Basic and Diluted Loss lparel) (in

thousands 137,17¢ 61,06¢ 67,18¢(e) 204,36.
Basic and Diluted Loss per Share |(
Loss from Continuing Operations per Sh $ (6.09 $ (1.97) $ 4.00)

(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 Statement of Operations.
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Notesto Unaudited Pro Forma Condensed Combined Statement of Operations
(1) Basis of Presentation

The accompanying Unaudited Pro Forma Condensed DenhStatement of Operations is provided for ilatve purposes only and
does not purport to represent what the actual disladed results of operations of Level 3 would hheen had the Acquisition occurred on
January 1, 2011, nor is it necessarily indicati/&iture consolidated results of operations. Thalited Pro Forma Condensed Combined
Statement of Operations does not reflect cost gayioperating synergies or revenue enhancemeintipated to result from the Acquisition,
the costs to integrate the operations of Level@@lwbal Crossing (other than costs incurred inhiiséorical results of Level 3 through
December 31, 2011) or the costs necessary to acthiese cost savings, operating synergies or revemisiancements. The Unaudited Pro
Forma Condensed Combined Statement of Operatiortedg/ear ended December 31, 2011 is based tire(historical consolidated results
of operations of Level 3 and its subsidiaries,udahg the results of Global Crossing and its subsigs following the date of acquisition; and
(i) the historical consolidated results of opavat of Global Crossing and its subsidiaries piedoging acquired on October 4, 2011. The
Unaudited Pro Forma Condensed Combined Statemépeafations should be read in conjunction withgdbparate publicly-available
historical consolidated financial statements armbagpanying notes of Global Crossing and of Level@&tain reclassifications have been
made to the historical presentation of Global Arggs financial statement to conform to the preagah used in the Unaudited Pro Forma
Condensed Combined Statement of Operations prigmaiéited to cost of revenue, selling, generalaahdinistrative expenses, loss on
extinguishment of debt, and other income, net.

The following unaudited pro forma adjustments hiagen reflected in the Unaudited Pro Forma Conde@satbined Statement of
Operations. These adjustments give effect to prmdoevents that are (i) directly attributable te Acquisition, (ii) factually supportable and
(i) expected to have a continuing impact onc¢benbined company. All adjustments are based ametiassumptions, and as described
above, are subject to change upon the final detextion of all the intangible assets acquired andrd@nation of the purchase price alloca
that may be significantly different from the preiimary allocation, which could significantly affeitte fair value assigned to the assets acq
and liabilities assumed and their related amoibnatThe Company also has not identified to daieraaterial adjustments necessary to
conform Global Crossing’s accounting policies tavéle3’s accounting policies. However, as indicatelote 2 to the Unaudited Pro Forma
Condensed Combined Statement of Operations, Lelrab3nade certain adjustments to the historicalk batues of Global Crossing’s assets
and liabilities to reflect certain preliminary esttes of the fair values necessary to reflect aujeists required by the application of the
acquisition method of accounting for business coations. Any excess purchase price over the ésidsook values of Global Crossing’s
net assets, as adjusted to reflect estimated dhiesg, has been recorded as goodwill. Actual resuilt differ from the Unaudited Pro Forma
Condensed Combined Statement of Operations onogl Behas finalized the required purchase pricecations based on the tangible and
intangible assets and liabilities of Global Crogsat the completion of the Acquisition, has finatizany necessary adjustments from
conforming accounting policies, and finalized fentltlassification changes. The determination effitial purchase price allocations can be
highly subjective and it is possible that otherfessionals applying reasonable judgment to the dante and circumstances could develop
and support a range of alternative estimated amnsourtiere can be no assurance that the finalizafibevel 3's review will not result in
material changes.

(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 was based on the actual considerzdid by Level 3 and was allocated to Global dnegs tangible and intangible assets and
liabilities based on their estimated fair valueathe date of acquisition. The final determinatadrihe allocation 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 significantlyetfiént from the preliminary estimates used in thisfprma financial statement. Based on the
closing price of Level 3's common stock on OctoBeP011 and the cash consideration paid for witthingl taxes, the total consideration
distributed was approximately $2.0 billion.




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

Initial Purchase Price

Allocation
(dollarsin
millions)
Assets:
Cash, cash equivalents, and restricted $ 22¢€
Property, plant and equipme 3,09¢
Goodwill(1) 1,11
Identifiable intangible: 10€
Other Assets 65E
Total Asset: 5,19¢
Liabilities:
Long-term Debt (1,559
Other liabilities (1,679
Total Liabilities (3,239
Total Consideration Distributed $ 1,96:

(1) Level 3 entered into certain transactions with @ldbrossing prior to completing the Amalgamatioheneby Level 3 received cash
for communications services to be provided in titere, which it accounted for as deferred reveisea result of the Amalgamatic
Level 3 can no longer amortize this deferred reednto earnings and accordingly, reduced the pseipaice applied to the net
assets acquired in the Amalgamation by $77 millibe,amount of the unamortized deferred revenud tee acquisition date.

Upon completion of the final fair value assessnadtdr the Acquisition, Level 3 anticipates that thi&mate 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

The guidance related to business combinationsnastlihe methodologies for calculating acquisitioogpand for determining fair values.
It also requires that all transaction and restntiegucosts related to business combinations beresgubas incurred, and it requires that cha
in deferred tax asset valuation allowances andlitiab for tax uncertainties subsequent to theugsition date that do not meet certain re-
measurement criteria be recorded in the statenfeygarations.

The Unaudited Pro Forma Condensed Combined Statesh@perations does not reflect ongoing cost sgsjioperating synergies or
revenue enhancements that Level 3 expects to ach&ga result of the Acquisition, the costs tograee the operations of Level 3 and Global
Crossing, or the costs necessary to achieve tlissesavings operating synergies or revenue enhamsemThe 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 combinatioetwfork 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 Form 10-K for the yemded December 31, 2011, as those importanbgises may be updated in subsequent
filings made by Level 3 with the Securities and Eaxege Commission. Level 3 cannot provide assusathed these estimated synergies or
cost savings will be achieved.




(3) Accounting Policies

Level 3 is not aware of any differences in accoxmpolicies that would have a material impact aabmbined financial statements. 1

Unaudited Pro Forma Condensed Combined Statemépafations does not assume any differences iruatiog policies.

(4) Pro Forma Adjustments

(@)

(b)

Adjustment to eliminate thistorical transactions between Level 3 and Gl@bassing. The 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 tddhrevalue adjustment on the related property, todandl equipment. Global Crossing
also had certain deferred revenues on its balammet associated with sales of capacity leasesajureprvices and installation activities
as well as deferred installation costs that arsm{Global Crossing receiving up-front payments exedirring up-front costs while
recognizing the related revenue and expense oeardtimated life of the associated contract. Bhenated fair value of deferred
revenue represents amounts equivalent to the dstinsasts to complete plus an appropriate profigmato fulfill the obligations
assumed in the transaction. Pro forma revenuetexptor the period ended December 31, 2011 has teekiced for the fair value
adjustment of deferred revenue not already reftbirté_evel 3's historical financial statements whior the fourth quarter of 2011 was
approximately $11 million.

Level 3, through its irelit wholly owned subsidiary, Level 3 Escrow, Inssued $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 8.125% Seniauthk (“Additional 8.125% Senior Notes”) in a sepanarivate offering in July 2011.
The gross proceeds from these offerings and $5ibmibf expected interest obligations were placed segregated escrow account prior
to completion of the Acquisition. The restrictioms the proceeds from these offerings and the adanierest 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 proceedd efel 3 Financing’s Tranche B
Il Term Loan in an aggregate amount of $650 millicere used to consummate the Acquisition, to refieacertain existing indebtedness
of Global Crossing in connection with the consuniarabf the Acquisition and for general corporateguses.

On October 4, 2011, following the consummationhaf Acquisition and the satisfaction of certain escconditions, the 8.125
Senior Notes were assumed by Level 3 Financing“{floées Assumption”), and the funds were releasethfthe escrow account. The
net proceeds from the 8.125% Senior Notes were tasetfinance certain existing indebtedness of @l@rossing in connection with tl
closing of the Acquisition and for general corperptirposes.

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 commonksto former holders of Global Crossing commorresand Global Crossing2%
cumulative senior convertible preferred stock, hadel 3 redeemed and discharged approximately $ilB&n of Global Crossing’s
outstanding consolidated debt. Of this total deldeemed and discharged, approximately $430 midifdalobal Crossing (UK) Finance
PLC Senior Secured notes due 2014 were redeemidwwmber 3, 2011 at the redemption premiums outlinéts indenture dated
December 23, 2004. In addition, the entire aggeegancipal amount of the $750 million of GlobaloSsing Limited’s outstanding 12%
senior notes due 2015 and all of the outstandir® $iillion of 9% senior notes due 2019 were redeemearly November 2011. Of tl
outstanding principal of each of the Global Crogdiimited senior notes, 35 percent were first rede@ on November 3, 2011 as a result
of a qualified “Equity Offering” (as defined undie indentures relating to each issue of the GlGbassing Limited senior notes) to its
new corporate parent. The remaining 65 percerfimbtitstanding principal of each issue of the Al@rassing senior notes were
redeemed subsequently on November 4, 2011 at “mdikde” prices calculated using the rate of the caraple U.S. Treasury security
plus 50 basis points. The shares of Global Crgssiimnmon stock, which previously traded under thetmol “GLBC,” ceased trading on
the NASDAQ Global Select Market (“NASDAQ") beforeet open of trading on October 4, 2011 and werestelifrom NASDAQ as of
October 5, 2011.

The Tranche B Il Term Loan, the Initially Issued®% Senior Notes and the Additional 8.125% SeNimtes were issued by
Level 3 Financing or one of its subsidiaries. Thanche B Il Term Loan is guaranteed and securatidogame entities that currently
secure and guarantee its existing term loans admd @e 8.125% Senior Notes are guaranteed bgadhee entities that guarantee Level 3
Financing’s existing notes.

For pro forma purposes, Level 3 assumes that abb&@ICrossing debt, except for capital lease amd@efinancing obligations, had
been replaced with the $1,200 million of 8.125%i8eNotes and $650 million of the Tranche B Il Tebwan.
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Level 3 estimates a net decrease in interest erpafreppproximately $40 million in 2011 associatathwhe incremental debt Level 3
issued at a lower interest rate in connection withAcquisition after retiring Global Crossing’siging debt. The change in interest
expense for such periods was based on the $650millfanche B Il Term Loan, which accrues intesgdtIBOR + 4.25% (with a
LIBOR floor of 1.5%) and was priced to investor©8¢so of its principal amount with a 7 year maturi§§600 million in Initially Issued
8.125% Senior Notes which bears interest at 8.12880were priced to investors at 99.264% of theirggpal amount and mature in 8
years, and the additional $600 million of AdditibBal25% Senior Notes which were priced at 98.548%eir principal amount. Level
3 used a rate of 5.75% based on a LIBOR floor 8#4lincluded in the terms of the Tranche B Il Teroah and it has been assumed that
Level 3 borrowed the $650 million under the TranBhié Term Loan and issued all the 8.125% Senioted@nd therefore incurred
interest expense of approximately $81 million id20This interest expense was offset by the elitranaof Global Crossing’s interest
expense due to the retirement of Global Crossiagstage outstanding debt of $1,343 million, whiolresponds to $121 million in
interest expense in 2011.

Twelve months ended
December 31, 2011
(dallarsin millions)

Global Crossin’s historical interest expen $ (1273)
Interest expense resulting from loans and other ldedel 3 incurred in
connection with the Acquisitio 141

Interest expense reflected in Level 3's historR@l 1 financial

statements attributable to loans and other dehbtiad in connection

with the Acquisition (60)
Change in interest expense $ (40)

Based on the LIBO Rate of 0.58% on December 311281 increase or decrease of 1% from the ratereston the Tranche B |l
Term Loan would not change the pro forma intergptase reflected in the Unaudited Pro Forma Corate@®mbined Statement of
Operations for the twelve months ended Decembe2@1] given the LIBOR floor of 1.5%.

Included in interest expense is additional inteeaiense of approximately $9 million for the anmation of debt issuance costs and
issuance discounts associated with the TranchelBrth Loan, the Initially Issued 8.125% Senior NMoaad the Additional 8.125%
Senior Notes that Level 3 issued to finance thal winsideration used to replace all of Global €irags debt, excluding capital lease :
vendor financing obligations. Debt issuance cassociated with the three aforementioned debt@end flacilities were approximately
$46 million ($14 million of costs associated wittetTranche B Il Term Loan amortized over 7 yeak$82 million associated with the
8.125% Senior Notes amortized over 8 years).

Adjustments to reflect the dapation and amortization associated with the prielary estimates of the fair value and useful
lives of assets acquired by Level 3 at the computetif the Acquisition.

Estimated Acquisition Estimated Useful
Date Fair Value Lives (Years)
(dollarsin millions)
Property, Plant and Equipme $ 3,09¢ 2-50 year
Customer Relationshif 33 8 year:
Trademark and trade nanr 55 4 year
Technology 18 5 year
Goodwill 1,11C Indefinite

The preliminary estimates of the fair value assitjtoeproperty, plant and equipment reflects appttém from Global Crossing’s
discounted historical cost basis resulting fronsfiretart accounting adjustments it recorded dtd@g and 2005. Adjustments to reflect
fair values were estimated by Level 3 managememisidering factors such as network capacity utilira dark fiber, and estimated
useful lives, amongst others. In connection whth acquisition of Global Crossing, the Company @atad the estimated useful lives of
its fixed assets and determined that the periegpected to use conduit, fiber, and certain trassiomn equipment was longer than the
remaining originally estimated useful lives. Durithg fourth quarter of 2011, the Company reviseedtimated useful lives of conduit
from its historical estimate of 25 years to a redigstimate of 50 years; of fiber from its histaliestimate of 12 years to a revised
estimate of 25 years; and of certain transmissiipenent from its historical estimate of 7 year#t$aevised estimate of 15 years. In
determining the change in estimated useful lives,Gompany, with input from its engineering teaomsidered its historical usage
patterns and retirements, estimates of technolbgixsolescence, and expected usage and maintenance.
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(d)

(€)

(f)

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 asigsare not intended to be used or sold or tleairdended to be used in a manner other
than their highest and best use. For purposessottiiaudited Pro Forma Condensed Combined Statesh@rterations, it is assumed
that all identifiable intangible assets will be dsand that all assets will be used in a mannerrdpesents the highest and best use of
those assets, but it is not assumed that any sgsengl be achieved. The consideration of syresdias been excluded because they do
not meet the criteria for these pro forma adjustdfor purposes of the preliminary allocation, ¢le¥ has estimated a fair value for
Global Crossing’s intangible assets related toamaark and trade names and customer relationshigsllzm the net present value of the
projected income stream of those intangible as&sedwill, trademark and trade names are not ameatti

The Unaudited Pro Forma Condensed Combined Statevh@perations has been adjusted to reflect tipeeséation and
amortization adjustments associated with adjustsn@nGlobal Crossing’s acquired tangible and initalegassets.

Twelve Months
ended
December 31, 2011
(dollarsin
millions)
Global Crossin’s historical depreciation and amortizat $ (243)
Depreciation and amortization after fair value atfiuents associated with
acquired asse (199
Change in depreciation and amortization expense $ (49

Adjustment to eliminate thetbrical acquisition-related transaction costs @mimitment fees incurred by Level 3 and Global
Crossing through December 31, 2011.

Adjustment to reflect the dliation of Global Crossing’s common and preferredres outstanding, net of the assumed
issuance of common shares as a result of the Aidguisalculated by multiplying Global Crossing'sramon and preferred shares
outstanding by the preplit exchange ratio of 16 Level 3 common shares3debal Crossing common and preferred share. Resfestocl
dividends have been eliminated on the Unaudited8rmna Condensed Combined Statement of Operations.

Holders of Global Crossing’s outstanding restrictmtk 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 igsubd holders, and using cash on hand, remitieavithholding taxes directly to the
applicable authorities. In total, Level 3 paid eppgmately $81 million in payroll taxes for vestadits and reduced the number of shares
distributed to holders by 3.3 million shares (satijusted), which represented the equivalent valule taxes paid.

As of December 31, 201&yvel 3 had net operating loss carry forwards of@amately $6.8 billion for U.S. federal income
tax purposes. Given the Level 3’s net loss pasitiocome tax expense is primarily related to saai foreign income taxes and no
adjustment for income taxes has been providedaruthaudited Pro Forma Condensed Combined Statesh@pierations.

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




