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Filed by Level 3 Communications, Inc.

Pursuant to Rule 425 under the Securities Act 8819
and deemed filed pursuant to Rule 14a-12

under the Securities Exchange Act of 1934

Subject Company: Global Crossing Limited

MANAGEMENT DISCUSSION SECTION

Operator: Good day, and welcome to the Level 3 @anications Incorporated Second Quarter 2011 Egsn@onference Call. Today’s call
is being recorded. At this time, I'd like to turtmetconference over to Valerie Finberg, Vice Pragidé Investor Relations. Please go ahead.

Valerie Finberg, Vice President, Investor Relations

Thank you, Jessica. Good morning, everyone, anmktpau for joining us for the Level 3 Communicasosecond quarter 2011 earnings ¢
With us on the call today are Jim Crowe, Chief Exe Officer; Jeff Storey, President and Chief @peg Officer; and Sunit Patel,
Executive Vice President and Chief Financial Office

Before we get started, as a reminder, our presase| supplementary information and the presentalides that accompany this call are all
available on the Level 3 website, at www.level3.camthe “Investor Relations” section on the “Quealy Financials” page.

| need to cover our Safe Harbor statement, whichbeafound on page two of our Q2 ‘11 earnings pried®n, and that says that information
on this call and in the presentation contain finalnestimates and other forward-looking statemémds are subject to risks and uncertainties.

Actual results may vary significantly from thosatements. A discussion of factors that may affetutre results is contained in Level 3's
filings with the Securities and Exchange Commission

As today’s presentation will discuss a businesshination transaction, the following informationreqquired by the SEC'’s rules and
regulations in the context of the business comimnatansaction. This presentation shall not céutgtion offer to sell or the solicitation of an
offer to buy any securities or solicitation of argte or approval.

In connection with seeking approvals for the tratisa from their respective stockholders, Leveh8 &lobal Crossing will file Registration
Statements on Form S-4, a joint proxy statemergf@ctus and other relevant documents concerningrtpmsed transaction with the SEC.

Investors and security holders are urged to readrérgistration Statements and the final joint pretatement/prospectus and any other
relevant documents filed with the SEC. Investord securities holders will be able to obtain a copthe Registration Statement and joint
proxy statement/prospectus as well as other filoa#aining information about Level 3 and Globab§xing, free of charge, at the SEC’s
website, at www.sec.gov, or from Level 3 or GloBabssing’s corporate websites.

Level 3, Global Crossing, and their respectiveaoes, executive officers and certain other membérmanagement and employees may be
deemed to be participants in the solicitation aips in favor of the proposed transaction.

Information about Level 3's directors and executifiécers is contained in the proxy statement 812011 annual meeting, and information
about Global Crossing’s directors and executiveeefs is contained in the proxy statement for fiistal meeting. Additional information
regarding participants in the proxy solicitationyniee obtained by reading the final joint proxy staent/prospectus.




Finally, please note that on today’s call, we Ww#l referring to certain non-GAAP financial measuRsconciliations between the non-GAAP
financial measures and the most comparable GAA&h&iiml measures are available in the press reledseh is posted on our website.

| will now turn the call over to Jim. Jim?

James Q. Crowe, Chief Executive Officer

Thanks, Valerie. As is our normal practice, wetdirs with financial summary from our Chief Finarld@ficer, Sunit Patel. He'll also provide
some thoughts about the balance of the year. f@féwwill then pick up the conversation. He wilkcuss operational matters, including
segment results, and provide an update on GlolmEsBrg integration planning and status. I'll pr@/gbme contextual remarks, and then
we’'ll open it up to questions.

Sunit?

Sunit S. Patel, Chief Financial Officer and Executie Vice President

Thank you, Jim, and good morning, everyone.like to begin with some of our highlights for thearter, which can be found on slide thre
our presentation. We saw further improvement thisrtgr in Core Network Services revenue growthh @ sequential revenue growth.

Communications adjusted EBITDA increased to 234ioni] excluding 8 million in costs associated wiitle Global Crossing transaction, up
from 225 million last quarter. Additionally, we genated positive free cash flow during the quarter.

Finally, we have raised 1.2 billion in unsecuretesdor the Global Crossing acquisition. And thigrming, we launched a 650-million senior
secured term note transaction to complete the dings necessary for the Global Crossing transaction

Revenue — turning to the detailed results for #@ad quarter on slide four. CNS revenues grew &§aentially as reported and 1.7% on a
constant currency basis. Notably, our sales artdliasvere also up sequentially from the prior dgesar

Moving to our customer channels, Core Network S®wirevenue from wholesale was up 2% sequenti@iysaw particularly strong rever
performance from our wireless and content customerisig the quarter. Large Enterprise and Fedearsiign 3% sequential growth. Mid-
market Core Network Services revenue increasedbgequentially.

European Core Network Services revenue declinetPhgequentially on a constant currency basis acreased 1% as reported. Year-over-
year Core Network Services revenue growth for Eenvps 6% on a constant currency basis and 16% at-reported basis.

From a services perspective, our CDN revenue gi¥ dequentially. Year-over-year, CDN revenue ineedal 15%, and it now represents
over 2% of our CNS revenue. Also, voice servicegmee declined to 151 million this quarter from I6#lion in the second quarter.

Wholesale voice services revenues were down tlastgudue to declines in usage. We expect contimokdility in wholesale voice service
since we manage these services for margin conibuersus revenue growth.




At the bottom of slide four, for the second quadkR011, our total CNS revenue churn was approteipd.5% compared to 1.3% in the first
quarter of 2011. The sequential increase was pilyrfasm one wireless customer disconnect during dliarter. And even with this
disconnect, revenue from our wireless segment g8évguarter-over-quarter.

From our mid-markets group — for our mid-marketsugr, CNS revenue churn for the second quarter ¥asdmpared to 1.6% in the prior
quarter. Even though the churn picked up a bihéngecond quarter, we still expect overall and métket churn in 2011 to be lower than
2010.

Turning to slide five. Gross margin as a percenegénue improved to 62% compared to 60.9% initseduarter of 2011. The growth in
high margin CNS revenue and the decline in lowerginavholesale voice services revenue contribubetthé improvement in overall gross
margin percentage.

The gross margin contribution from growth in highngin CNS revenue more than offset the declinewel margin wholesale voice services
revenue. Gross margin dollars increased from 5%lfomin the first quarter to 566 million in theand quarter.

SG&A. Communications SG&A expense, excluding castsociated with the Global Crossing transactiomevilat compared to the prior
guarter. We continued to add sales people and namgaenses tightly. We incurred approximately 8iomlin expenses associated with the
Global Crossing transaction, primarily for up fréegal and professional service fees incurred asgbaigning the transaction. We will
continue to provide updates on transaction andjiaten costs as they are incurred.

Turning to slide six, communications adjusted EBN'Was 226 million for the second quarter of 20111284 million excluding the 8 million
of expenses associated with the Global Crossimgacion. Communications adjusted EBITDA was 22fanifor the first quarter of 2011,
and 209 million for the second quarter of 2010.l&ding expenses associated with the Global Crogsamgaction, communications adjusted
EBITDA increased 4% sequentially, and 12% year-ggar, and remains on pace for double-digit year gear growth.

Communications adjusted EBITDA margin increased4@®% in the second quarter of 2011, or 25.6% ehotuGlobal Crossing related
expense up from 24.6% in the first quarter of 24tlthe bottom of slide six, capital expendituresreased to 125 million in the second
quarter of 2011, compared to 115 million in thetfijuarter of 2011, as we continue to invest CdpExevenue growth opportunities.

Turning to slide seven, give strong execution adoworking capital, free cash flow was a positivenilion for the second quarter of 2011,
compared to a negative 115 million for the firsager of 2011, and negative 19 million for the setquarter of 2010. As of June 30th, 2011,
we had 584 million unrestricted cash on the balamhest.

On slide eight, in two separate transactions, weavged 1.2 billion on unsecured senior notes hal filne Global Crossing transaction. In
July certain holders converted approximately 12faniof our 15% convertible senior notes due 208 equity. Approximately, 272

million of the original 400 million of these notemmain outstanding. We expect to recognize 29 onilbf other expenses in the third quarter
associated with this transaction.

The Global Crossing related financings will resalan estimated incremental GAAP interest expefi&® anillion in the third quarter, and
resulted in incremental GAAP interest expense wiiléon in the second quarter. With the progressmaale on liability management over the
past few years, we are very comfortable with ount aeaturities and believe we’ll continue to imprauer credit profile. We remain focused
on reducing our leverage ratio or debt to adjuEBUIDA to our target of 3 to 5 times.

Turning to our business outlook for the rest of R0 slide nine, we continue to expect CNS revegroerth for the rest of 2011, and low
doubledigit consolidated EBITDA growths in 2011 versud@0Capital expenditures, | expect it to be apprately 12% of communicatiol
revenue for the full year




2011. Free cash flow is expected to be roughlykaeen for the last three quarters of 2011, in agmpe

This outlook excludes any effect from the pendiigb@l Crossing acquisition. We feel very good alkthetprogress we made this year
towards our financial objectives and look forwawdatgood second half of 2011.

With that, I'll turn the call over to Jeff.
Jeff K. Storey, President and Chief Operating Offier

Thank you, Sunit. Good morning, everyone. | woike to start out with a summary of the quarter. §d@ a nice growth in Core Network
Services revenue, sequential growth in Core Netvankices sales and we continue to make progress asepare for the global Crossing
acquisition.

Turning to the results by market group, wholesaleenues were up 2% quarter-over-quarter. We satincea growth from our wireless
customers even with the disconnect Sunit mentieviddh was a planned disconnect resulting from avaet upgrade we completed with the
customer last year. We also saw growth from outardrcustomers both from existing customers andlogas.

Revenue for large enterprise and federal were up@&tter over quarter and Core Network Servicesssaktreased nicely during the quarter.
In fact the federal group recorded its best salestmever in June. We are pleased with the progresmake with the federal government :
the various research and education networks weastipp

Within our mid market group revenues grew 2% corag@do the prior quarter. Through our local salesdave continue to look for
opportunities to more effectively utilize and growr deep metro networks. Our mid market operatingets utilizing a direct and local sales
force, combined with our extensive metro and loal ietworks and are our best product portfoliokenas an excellent choice for enterprise
customers.

As a recent example, Denbury Resources Inc. tigedaoil and natural gas provider in both Missigsgnd Montana selected Level 3 as their
primarily provider of IP, VP and service connectthgir 60 plus company field offices.

Level 3 also provides SIP Trunking, local voicayate lines and high speed IP, in some of theiafionis. Denbury Resources chose Level 3
based on our ability to deliver service in thetieafremote field offices and because of the loalsssupport they received, both helping them
remain on the heading edge of technology withitirinelustry. The results with our large enterprasel mid market customer groups validate
our efforts and our approach in serving these itgmbrcustomer segments.

For our European group on a constant currency bagenue declined by 1% quarter-over-quarter bt wypa6% year-oveyear. In addition t
our core carrier business, we continue to see growportunities in the broadcasting, finance andigg sectors, somewhat offset by price
impression and high speed ID. We saw strong granv@NS sales for Europe in the second quarter cosap@ the first. We also continuec
expand our network adding more locations on nédike advantage of growth opportunities. This quawvte added transport pops in Dresden
and Leipzig and new IP pops in Slovakia and Croatia

From a product perspective we saw revenue growthsa®ur four broad product families, infrastrueturansport, data services and local
enterprise voice. Data services continues to shiawg growth not only from CBN revenue but from imess grade IT services, Ethernet
based services and managed services.




Turning to pricing, we see little change acrossproduct portfolio from last quarter. As we've miened previously we see relatively stable
pricing for transport and infrastructure servicastigularly for metro services, with more aggreegwicing from point to point wave length
and usage based services such as high speed OBMd

We continue to make the customer experience aifyrié¥e were recognized last month with five awdirden Atlantic ACM and their North
American business services study, which recognizse| 3's leadership in delivering voice and datavies to enterprise customers.

We won best-in-class awards in the ILEC/IXC catgdor best brand, network performance, voice qualibice value and data value. We
have a number of initiatives currently underwagaatinue to improve the experience we provide astamers and further separate us from
the competition.

I'd like to give you a brief update on the Globab&sing acquisition. When we announced the Globas€ing transaction in April, we stated
that we expected to obtain regulatory approvalscdosk the acquisition before the end of the y&lihough we have a number of regulatory
approvals left to obtain, we still have that sampeetation.

More specifically, I'm pleased to tell you that@fsoday, we received regulatory approvals fromo2fhe 23 state public utility commissions
that must approve the transaction and related ¢ingn\We've also received approvals in some butafiaif the foreign jurisdictions, where
approval is required.

At the U.S. Federal level, we are working with iepartment of Justice to respond to its requestdaditional information in the Hart-Scott-
Rodino proceeding, as we announced two weeks dge wieek brings a close to the comment cycle wighSEC for the approvals required
in that jurisdiction.

We'll be working with the commission staff to prepappropriate approval orders. In short, our r&guy approval process is proceeding
well with some matters being closed out more qyitkan we predicted and others taking a bit longéz'll make further announcements on
this as warranted.

Our integration planning efforts are progressindl aed we remain committed to minimizing any disiap to our customer during the
planning process or the implementation after thigiesition closes. It is imperative that our custosngontinue to have a positive, consistent
experience with us throughout this transition, whilso taking advantage of what will be our combiglbal assets and service portfolio.

For example, our operations teams are evaluatm@ithcesses that need to be put in place on thefddgsing to enable ordering and
provisioning, and to make that process as searakepsssible for the customer. Post closing, wedintain our focus on the customer and
move towards the long-term processes outlined dyaams.

We've already begun developing our 2012 operatlaggpwhich will align with the combined companydsg-term global strategy. In
summary, we are pleased with the progress we’'veeritagrowing Core Network Services revenue andssale

We remain focused on the opportunities in fronagffrom continually improving the customer expecie to executing on sales opportunities
in order to achieve continued revenue growth. Adddlly, through our ongoing planning efforts, weefocused on making the Global
Crossing acquisition a success.

With that, I'll turn the call back over to Jim.




James Q. Crowe, Chief Executive Officer

Thanks Jeff. As usual, Sunit and Jeff have doneaal gob summarizing the quarter and the outlookHerbalance of the year. For my
part, I'd like to emphasize three points.

First, our improving revenue growth rate, togethéh the very high operating margins we enjoy pugsquarely on track for the double-digit
adjusted EBITDA growth we projected at the begigrfithe year.

We believe this kind of performance is indusiegding for larger wireline communications companignd importantly, given the overall Ic
market share we have in our various addressablketsamwe think we can continue to accelerate ttosvth rate over time.

Next, as Jeff said, v're making good progress in the Global Crossinggration planning. And I'd like to add, we continoesee
opportunities to improve the economics of what hiak is already a great transaction. As Jeff saml still expect to close by the end of the
year.

Finally, on a related point, | would like to coniriate John Legere, the CEO of Global Crossinghasantire team for a very solid quarter
with impressive growth, particularly in the Latinmrica. Global Crossing and Level 3’s performarmdetly provides evidence of the power
of the combined companies’ very broad and deegdqiariof optical IP services, their broad geograpthiversity, including fast growing,
emerging markets, and particularly our joint deticzato customer service. All three together crelgsopportunity to provide superior value
for our investors.

Operator: That ends our prepared remarks. If youlgvplease discuss the Q&A process.




QUESTION AND ANSWER SECTION
Operator: [Operator instructions] Our first questcomes from Ana Goshko with Bank of America, Mekynch.

<Q — Ana Goshko>:Hi. Thanks very much for taking the question. Oa tavenue outlook, for the rest of the year, soguided to

sequential growth. But | noticed that you know, ldieguage is a little bit different than it wastle prior release. And you don't talk about,
sort of, an increased pace of sequential growtlw@&@alering, you know what kind of trends you expgectee for the next two quarters. And
generally, other than when we are in a pretty ssreconomic decline on a macro basis the fourthtgudoes tend to be the strongest quarter
of the year. Wondering if that is a seasonal impactexpect to see this year?

<A>: Yeah, let me take that, Ana. | think on the reveniuent, you know last year we established a figttype growth base. | think if you
looked at the average for the first half of theryda3 and 1.7, it puts us in a 1.5% pace. | thivék as we have indicated in the past we are
shooting for 2% sequential growth and | think thdlie momentum you see in the second quarter,dleoutinue in the second half of the

year.

We feel pretty good about the business as Jeft amticated. You know our sales were up in the séloguarter. Sales funnels up also. So we
feel good about the second half of the year. Andlkrmow our objective is to keep increasing the pEcand you know, keep working towar
our 2% objective.

The question on the fourth quarter yeah, we dowedave historically seen seasonal strength ificiiieh quarter. Some of that's driven by
our Vivix [ph] business given all the football seasn the fourth quarter. So this year should bélifferent, given recent news. So | think that
will also be there.

<Q — Ana Goshko>:Okay. And then second question just on the revehuen being up. Just wanted to ask Jeff to claBfyit sounds like
that wasn't really like a lost customer. It wasliseaort of, an upgrade of service. So there reathgn’'t a net revenue loss. It was just part of
the methodology of how you calculate churn, is Htdurate?

<A>: Well, with respect to the one wireless customant 8e | mentioned, they went through a major ugdegraf their network last year. And
as a result, some of those services that they wsing the prior network were turned down and thtte churn that we were talking about.
you are right it was replaced with other revenoefiast year

<Q — Ana Goshko>:Okay. So the net revenue from that customer hadewlined. As a result of this upgrade?

<A>: No.

<A>: Take a look at slide four, since it's in deck, thex a footnote that goes to your point, Donna, ihthe way we measure churn includes
disconnects associated with upgrades of servicéh&@anay be different from how certain other compa report their churn.

<Q — Ana Goshko>:Great. Thank you very much.
Operator: We'll take a question now from Simonrflary with Morgan Stanley.

<Q — Simon Flannery>:Thank you very much. Good morning. Jeff, | wondstoiu could just dive a little deeper into the demialrivers
sort of break out what's really coming from incredsolumes versus any change in the competitive@mwent or pricing intensity?

| think you did talk a little about some pricingegsure in CDN, and high speed IP. But overall ateseeing pricing fairly consistent with
prior trends, any big changes there? And on Eunbgeweakness




there, is that something that's really one quaged we’'ll start to see returning to sequentialngholater in the year or are we seeing some of
the macro pressures that we're reading that stattinmpact demand? Thanks.

<A — Jeff Storey>: The second question first with Europe, | do beli#\gea one quarter thing, and that we had gooedssal the second
quarter, had a strong sales funnel, haven an extetam and an excellent — network excellent prtsdlAnd so | do think that’s just a one
guarter issue.

As far as demand drivers on the wholesale sideaddrdrivers are data usage, and the same things¢hzae talked about over the past few
years, of the increasing amount of bandwidth reguby our wholesale providers continues to growd As they serve the needs of t
customers, so that will continue on the enterpside. We are taking share. We have great prodacts@reat footprint, and are beginning to
execute on our sales plan and our customer experigan. As result we are winning more and moréness.

<A>: | would add, in Jeff's remarks, he underlined tvathave seen very little difference in the priceamyironment when he said that
everything but CDN, and IP continued as in the . pA& mean as we’ve said before, plus or minus X0B#\ and IP have higher declines.
They have for quite some time, but they are offisetnuch higher unit increases. So all in all, hiiwe find the pricing environment fine.
Obviously, we like many others, would like to ragsices. But we are happy with the pricing envir@mtn

<Q — Simon Flannery>: All right. Thank you.

<A — Jeff Storey>: Just underlying, Simon, | think the European bussneontinues to be pretty healthy. So there isquiagter phenomena,
we expect them to keep growing quite nicely andyhéng Jeff points — mentioned points to continsedtained growth.

<Q — Simon Flannery>:That'’s great. Thanks.
Operator: We'll hear now from David Dixon with FBRapital Markets.

<Q — David Dixon>: Thanks and good morning, thanks for taking the tesl wondered if you could first of all help méth the extent to
which there has been any product mix shifts withandata segment across the board there?

<A — James Crowe>:Yeah. It's Jim. We continue to see CDN grow relatio other data products. IP, VPNs and Ethernet bassices are
substituting for other types of protocols. | thitlat would be consistent with many other companiegeneral, we have said and repeat, v

is in its various forms. The visual internet, ifuyaould is an enormous driver. It's clear thatigetin land line networks, and we are beginning
to see more and more demand from the wireless Stdkesmall in absolute terms but growing veryidip and announcements like our recent
HBO GO, win, where HBO announced their intent tbrpost if not all of their library online and itfsrmatted, in part, for consumption on
mobile devices. Those kinds of trends we don’t@deging. So video expressed in all of its formalbof the platforms that we all have on
our hip, and on our laptops and on our TVs is aehirgver enterprise at IP, VPNSs.

<Q — David Dixon>: And Jim what about the solutions between the MPAG\APN IP sell VPN, are you seeing any shifts thane
wondering if you could comment on the relative faoitity of both of those solutions?

<A — James Crowe>I'll let Sunit talk about the profitability. Withespect to the trends, | think we see Ethernetrasjar player in the

future both as a transport product and as an apcedsct. The reason is math. The economics, |ldrsay the industry, the last | looked, this
metric isn’t fresh, but it's directionally corred@here were millions of the Ethernet chipsets s@ldviously in most every device, versus a few
hundred thousand sonic chipsets sold in other comgptechnology. So, like much of our business,stoners and their demands, and the
underlying technologies are driving changes in




enterprise, that’s a shift from 20 years ago. Sahirik Ethernet is a big deal and Ethernet VPNsrareeasingly important. Sunit, do you
want to talk about relative pricing or margin vesscross the products?

<A — Sunit Patel>: Yeah | think margins generally for CNS products petty high as we have said historically, and weseeing today
better than incremental 80% margins on new revgnogs margins and about $0.20 to the SG&A line.tBetpoint that Jim mentioned on
Ethernet is important. It's been a big, big drif@r CapEx, remaining very cost effective becaugecitist on a CapEx per bit for Ethernet
based technology is substantially, below. For examgnat we had seen in big fat drivers, and thabigtinuing to drive you know, a lot of,
stimulates a lot of demand growth like video, frample.

<A — James Crowe>:Yeah, | would add one last comment. About evenptmquarters, we point out, we view margin as tigpat of our
selection of services, our selection of the gedgyapto which we sell those services, and the custs to whom we sell. That is, we don't
view margin as something like the weather that iagtpens. We work hard at selling the right sesringhe right locations, largely on our
own networks, to the right set of customers. Arat’ththe reason we have 80% incremental gross meggid 60, 65% incremental EBITDA
margins. That's a managed number. So it shouldmfirsse anyone that when we add new services sthfad’ output. That's what we manage
to.

<Q — David Dixon>: And then maybe, just lastly, if | could. In termfsyour tiering arrangements, I'm curious to knowydfu could provide
any details of the contractual terms, if any tharej whether the traffic ratio trends are expetdethange post the Global Crossing’s merger?

<A — James Crowe>:Boy, you've asked a question that could consumeoaal gportion of the amount of time we have leff. simmarize it
this way. The economics and contractual arrangesrassociated with interconnection among IP netwisrks flux.

The old arrangements were struck at a time, whemtPIP networks were dominated by quasi-governatemtities. And we didn’t have the
kind of growth rates, nor the importance, that entiP optical networks have.

There is a lengthy discussion of these issuesdivéhious filings made in the — what'’s now referteds the “Comcast-Level 3 dispute.”
There will be more. We’'d simply say equity andffi@iss ought to be the goal. If there is a markdtath sides of the interconnection, let the
market set it. You want to give it away for freedesupport your business by putting ads on theafigeur trucks, fine.

If there is no market — that is, if one side or titleer has a dominant position, then the last petisat gets to decide what the terms of the
interconnection are is the individual with a dormihar monopoly position. In that case, there isla for government.

We, as a generality, prefer market-based solutiomsd over backwards to look for market-based mulst But let’s face it, in parts of our
industry, certain parts — certain of the playergehdominant positions as a result of previous gavemt-granted exclusive franchises.

If you want more on the topic, I'd suggest gettingouch with our IR group, who can point to yowlpably more information than you may
wish to read. Next question?

Operator: We'll move now to Frank Louthan with Regnd James.

<Q — Frank Louthan>: Thank you. To what extent is the CDN business dg\additional network sales? Can you give us aa alevhat’'s
sort of the total impact of getting larger in tsptice?

And then have you — | apologize, if you've covetbi$ earlier — but have you seen much of a conipetiesponse going into the merger? |
know you’'d said you do expect to lose some custeriet maybe were using Level 3 or Global Crosamg primary or a redundant route
that may go to another carrier. Have you seen nofielm impact from that at this point? Thanks.




<A — James Crowe>:I'm going to let Jeff handle that second quest\afith regard to the first, CDN has a couple of béae©bviously, if
you believe— as we do very strongly, and we have lots anddbtompany and lots and lots of data to suppartelief — that the future is
all about a visual Internet, then CDN changes feoumique, separate, distinct technology to payboof ability to provide network serves.

We've said before we will repeat if you are nothie CDN business, you are going to have a hard ltiengg in the communications business
in the future and we are taking share, becauséink the combination of a network and the CDN teatbgy, that is having both the
bandwidth and the CDN technology puts you in amgfroompetitive position. That has led to prettyidagrowth in CDN sales as Sunit
mentioned.

Less easy to point to, but nonetheless real, isdhe of CDN, as an introductory service to a draad increasing number of customers.
Large enterprise is a good example. We had a stjoager in large enterprise and at least pat dicause we uniquely | think are able to
serve a broad range of services, including CDN, lieaomes increasingly important to folks acrogerpnise.

More and more, all you have to do is log on to alamy large enterprise’s website and look at tide@icontent in their web pages. Look at
the importance of a rapid web page load. | lookeal statistic where about, beginning in this decadel1% — an 11-second page load was
acceptable. Today if you are not under two, yoe lasstomers. That's CDN. Being able to offer thatllof service, along with transport
services, voice services, Ethernet and EPN is agfalwcombination and we are seeing real benefitsss the whole company. Jeff, you w
to take that second?

<A — Jeff Storey>: Sure, with respect to the — have we seen any fosgssbomers as a result of the announcement dfdinsaction,
customers specific stuff is one of the things wendbdiscuss with Global Crossing until after these. So I'm going to answer the question
but I'm only answering for Level 3 side. I've spenlot of time with our customers and talked toteof them and across the Board we have
seen support. Our customers think this is a gamstction, giving us the scope and scale and breddervices that they desire from their
providers and so across the Board, we see support.

We do expect that there will be some cases wheust@mer may need diversity, but there are reltifiesv places where we believe Level 3
and Global Crossing are the only providers for ¢hasstomers. And so we don’t — while we think thesald be some of that, we think the
upside is far greater. That — what we bring to @ustomers from the ability to deliver from a looadtro network in the U.S. to deep within
Latin America, creates far greater opportunitiesitthe downside.

<Q — Frank Louthan>: Okay. Thank you.

Operator: We'll move now to Cowan & Company'’s, BoBynesael.

<Q — Colby Synesael>Great. | just have two quick questions. First afftarelates to the acquisition costs that we sasvquarter the $8
million that you called out, do we expect any moféhose either in the third or fourth quarter? Amndas wondering if you could help
quantify those?

And then, my second question, we did see the conuations cost of goods sold decrease, | think aB@0tmillion on a sequential basis this
quarter. Curious if you could just talk about wialdtiving that and how much more opportunity thiere actually see cost of goods sold
come down versus just you know, simply remainiagThanks.

<A — James Crowe>I'll take the second. Sunit, you want to take tingt?

<A — Sunit Patel>: The acquisition costs, first of all, in the secaprrter, you know, more than half or the majorityhe costs related to
legal fees and advisory type fees that led to tirmancement of the




transaction. We do have some amount of ongoing veleat I'll describe as you know, professional fémsintegration planning.

Some of those will continue in the third quarterd & would say that you know, they are small, lamgl we’ll talk about them. But they will
continue in the third quarter. The biggest chunkxgense is what | talk about in my remarks, wiscthe interest cost, GAAP interest
expense associated with the borrowings, but obiyquest transaction some of that will be offsetdsbt pay downs, also.

<A>: With respect to cost to goods sold, or using ingusarlance, gross margin network, revenue mintwaord expense, and in our case to
work make sure we are clear, that's a pure netwgpense. That is the cost of third party connestiorcustomers, we don’t connect directly
to with our own network, or to locations. We dotdinnect directly to with our own network.

The answer to your question is yes. We can continiraprove our gross margin percentages. Absalatiar declines are another matter as
we grow revenue as Sunit mentioned to you, we ex@p80% of give or take gross margin. We manage. Z84f you want to oversimplify,
you would say for every four connections we provadeour own network, we expect to provide one egjent connection, one out of fiv

that is on someone else’s network.

Why not one out of ten? Or one out of three? Thavan is, that our best judgment about the way we maximize iash If we said we onl
want to sell on our own network, we would limit ability to sell, and it would be too narrow. Wedst our sales folks, sell anywhere you
want, anytime you want. With any services you wam,might up our growth rate, but we wouldn’t be@nawith the cash flow impacts.

<Q — Colby Synesael>And in to your point though, | mean, it's uniquatin our recurring revenue base model your actosts on an
absolute basis come down. And that is absolutelgtwie saw this quarter. | understand the contrimuthargin associates to business, I'm
just trying to get at what actually led to the dusmdecrease and if there is more opportunityctaally see that happel

<A>: Yeah. | mean | think the biggest thing, keep indahiis that the incremental margin on whole sale&ds like 30%. So obviously
wholesale voice revenue goes down for every diflair revenue goes down for more than a 70% decieasst and sales. So that's a big
driver. And the other one as | said is we are agldiew revenues at more than 80% gross margin,ssa ¢ombination of those two and as
mentioned we continue to manage expenses tigh#lgyeshere not just in SG&A even in network experssebased on our model grooming
for the biggest driver is the fact that what is aogndown the $0.70 of expense coming down for edatiar of reduction of wholesale voice
revenues. Is a big, big driver of that reduction.

<Q — Colby Synesael>Which is why we encourage investors to separateetihwoo revenues when you assess our company. @i¢Ss
which is what percentage of our gross margin deflar

<A>: More than 90.
<A>: You separate that and then take a look at thattreamdwholesale voice separately. Next question?
Operator: We'll hear now from Chris Larsen witlp&i Jaffray.

<Q — Christopher Larsen>: And thank you for taking the question. First, Spuoduld you just give us the terms of the $650iomliterm
facility you have been taking down your interegp@nxses quite well | just wondered what the termewere? Secondly, you mentioned
pricing pressure and high speed IP is that in datders, is it one specific carrier that's doingttbr is that just across the board? And then
third, we've had a number of tech companies, lik&eq, Juniper, F5, Linear Technologies, Riverbdidhave some what disappointing results
but you guys are talking about a very robust emritent, you posted robust numbers in terms of gegdential growth, is there a disconnect
here or are those guys




losing share what is it that you think you are sgé¢hat maybe some equipment companies necesaseitit?

<A — James Crowe>:Sunit, while you are thinking about that first,dve a couple of comments. With respect to equipmedtcompanies,
obviously, you've covered a lot of ground when yalkee somebody as large as Cisco, with all of thaiious services, Juniper, etcetera,
etcetera. There is a broad range of markets amdaallsange of results. What we would say is whavevsaid for a period of time, Jeff said
it, | have said it, Sunit said it 20 years ago, wleu bought equipment for a communications network bought industrial grade DC, Telco,
central office grade equipment. Might have a 38&pssor in it and in a central office switch woatdst $10 million. We watched that whole
market change, and be disrupted by consumer gudpraent servers running general purpose operatiagem Linux with software loads
that mimic a central office switch. From our perdpe that same process continues when we build €Dbters, for instance, we, like othe
buy low cost storage and disk drives. Lots of theamd we write software to make sure we have thd fueliability.

We are watching now in transport the same thingpa@nd routing. Wherein transport, we are seethgrBet-based services. In routing, we
are seeing more and more Ethernet with overlayvsoé where we’ve written our own to provide switghiand reliability. That's a huge shift
some win, some lose, some get out ahead of tHistslionsumer grade equipment with smart softvesréop, some will struggle. But #'one

of the reasons, to your second point, why we ditnirtk IP and CDN pricing is bad. It's just droppingre rapidly than transport. In fact, Jeff
said last quarter, and | think we would repeatweeseen an improvement in CDN pricing, versus giratvth. A year ago, we said CDN —
not CDN — IP pricing was unhealthy. Today we s&y\try healthy, and the same as CDN. And the gfatie reason is we use a different
set of technologies, we are watching our underlgiost drop and folks like — and we’re watching manel more uptake — more and more
video, because as price drop, demand goes up astn.fSunit, do you want to...

<A — Sunit Patel>: Yeah. The 650 million senior secured — that wasdaed this morning, was at a price of LIBOR plu5.42will be a
LIBOR flow 125 to 150 range. We'll see how thatgyBhalized. So, we're looking at roughly a cosbd to 5.75% for that financing.

<A>: Next question?
Operator: Bank of America Merrill Lynch’s Michaeunk has our next question.

<Q — Michael Funk>: Great. Thank you for taking the question. | haJevafor you this morning. We have heard from sorhthe
incumbent carriers this quarter. They have talkembianegative business formation creeping backng.that pressuring, you know, some of
their revenue stream. | wonder if you can just care@and contrast, what you are seeing in the mavikietregard to the demand from the
business customers, with what you were seeing pleatf years ago in 2008?

<A>: I'll repeat what Jeff said in his remarks or | asgiug answer to a previous question. If you have @@%e market, macro growth or
shrinkage, whether business formation increasegeaee a reduction in the absolute number of bssés as you are directly affected.

The incumbents are directly affected by those madéng when you have 2% or 3% of the market, andgreutaking share, that's far less
important, far less important. And we are in tlztdr category.

In fact, who knows about the future? But in thetpasd again we've said this a number of times,mtiraes get a little tougher, sometimes
the propensity to switch on the part of enterprig@ss up. When times get tougher, people shargéngén or pencil, and say now it's a time
to look at all our expenses, let’s see if we camelber, let's see if we can shift for instancenfraditional voice to avoid base solution. Let's
see if we can have an integrated access producevaieour voice, data and videos over the samefssdrvices.




That's when often the propensity to switch goes3gif anything, we tend to think when you have @8% market share when the economy
maybe is a little rockier, we see opportunity.

<A>: Yeah. And to be clear, we are not seeing anythliogecto what we saw late iG8 whether the economy completely fell off. And sev

a big, sharp change. So, we are not seeing anylikinthat. | think to Jim’s point in this kind @hvironment, where people are looking to
save costs and underlying demand for our servitésins of bit consumption both at the enterpriesas home is growing. | think we are
favorably leveraged.

<A>: Let me just add if you talk to our enterprise castos, and you ask them what they want from thavigers, they want a local sales
team, dedicated sales team with the no name. Téwey @ant to call into a call center. They wantiestomer care team that works with them
daily and weekly and regularly, that they know tizene and can rely on and trust, where they hagéhaifto the company, not just be one of
millions of millions names of customers. And thegnw solutions.

They want us coming in with solutions to solve fineblems in their network. They want us to be téxiand responsive. Those are the things
we win on. We have such a low market share. Thabss formation is less of an issue for us. Angéfdeliver on those things, that's why
we'll grow.

<Q — Michael Funk>: And in a recent filing, | think, you noted that albd% of your and Global’s customers are at dunalificernible] with
the two companies. | mean, is that where you sest ofdhe revenue risk post-merger? And then whhgscorresponding revenue number to
that 4% of customers?

<A — James Crowe>:l — Jeff or Sunit, are you familiar with that s&ic?

<A>: | believe | know, but I'm a little bit speculatin§o...

<A — James Crowe>:Yeah. | think we need to get back to you on tha&, diecause 4% of all customers sounds to me higkah, 4% of a
certain class of customer sounds more correct.Mighael, | think, what you're hearing is we needccheck that number.

I'll repeat, though, what Sunit or what Jeff sa@dler. In our merger model, we think, we were grebnservative about the revenues that we
would lose with respect to customers who may wargrelity.

It's built into all of the numbers that we providatthe time of the announcement. It's built intor tevel of confidence about synergies. And
we believe pretty strongly, for all the reasonsweealked about at length, there is more upside thare is downside to the combination far
more.

<Q — Michael Funk>: Okay. And by the way, it came from our filing withe FCC from [indiscernible], right?

<A — James Crowe>:Yeah.

<Q — Michael Funk>: 2 to 4% was the number.

<A — James Crowe>l think that may be DIA or a specific class of amer. In fact, I'm almost certain of it. How marotal customers we
got today?

<A — Sunit Patel>: We each have about 15,000.

<A — James Crowe>:So | don't think it's 4% of total customer counthink it's 4% of a particular class of customers, who dextfd. Bu
I'll label that as...

<A — Sunit Patel>: We’ll come back to you.

<A — James Crowe>.... preliminary. We will come back to you.




<Q — Michael Funk>: Okay. Now, that’s very helpful. So one quick onechinen. Could you kind of walk through the regotatprocess
and what you've gotten for approvals and where stduiare? | didn’t hear you mention CFTS [ph]. Wleare we in that process?

<A — James Crowe>:That's not a public process. We'd simply say iteqeeding as expected and that we still continiexpect to close
before the end of the year.

<Q — Michael Funk>: Okay. Thank you for the questions.
Operator: We'll take a question now from Donnagéae with D.A. Davidson.

<Q — Donna Jaegers>Hi. Just two quick ones, if you would. Jim or Jeffi CDN pricing, the talk in the market has beeat firicing has
been down 20, 25%. Are you seeing anything moreesgiye recently?

<A — Jeff Storey>:No. Our CDN pricing is consistent, kind of, quarteter-quarter. And we see declines in CDN pricBgt to Jim’s point
earlier, we see volume growth that works for thertlin pricing. And so, on the balance, it's gomegighly as we expect.

<A — James Crowe>:Yeah. | think the number you just mentioned, oraaalyzed basis, is in the right ballpark. And ldtlafor high-speed
IP, itisn't a lot different either. We said lastar that at one point it got up into the 35-pluscpet for high-speed IP, and we didn’t think that
was too healthy. It's much better today. With respge CDN, the unit growth rates are staggering.

<A — Sunit Patel>: Yeah. | mean, both — | mean, our high-speed IP@DN revenues are growing.

<Q — Donna Jaegers>Yeah. And then on tiering, | think, people are caned about — obviously, you guys ended up payiog€ast sort
of a last mile toll just to put some language arbiirio terminate the CDN revenue, are you seemgchange in the level of that last mile
charge besides just being linked to volume?

<A — James Crowe>:Let me make sure | understand your question. Atesaying have we — are we seeing a change witlecesp
Comcast or in general across the industry.

<Q — Donna Jaegers>Both | guess is Comcast trying to charge highersrand then the other last mile ISPs also joining icharge sort «
last mile tolling rates?

<A — James Crowe>:Well, | point you to the press release we made vésipect to COX. | think it stands on its own aagiénothing other
to add other than read the quotes and it will give some insight | think. COX said they are happg we said we're happy and consistent
with our principles. With respect to Comcast thepdie is not over. We feel just as strongly as ways have. And as | said earlier, in this
call, if you have — the threshold question is, do )rave a dominant position. If you read the FGip'sn internet order, in some several
markets, the cable provider has over a 70% mahatesof the home broadband market capable of stipgaiideo over 70. Last time | talke
to anyone, that’s a clear definition of those ia #mtitrust business. That's a clear definitiod@mhinant. It isn’t finished, it's a huge battle, as
you know, Donna, 's not going to be settled in a day or a week. \Beithave said all along, customers are going tavpet they want. With
respect to Level 3, it's not material. We'll adjutfor whatever reason, that those charges retingitace, we’ll adjust. We are able to adjust
better than most, because we have a complete rietawar own data centers, our own server clusters,car own CDN.

<A — Sunit Patel>: Yeah, | mean financially, as we have said in th&t,ghese charges are very small, obviously, youse® it really had no
impact on our margins or anything like that. They iasignificant in this game.




<A — James Crowe>:But overall, over the next 10 years, we clearlyiar@avor of something that supports growth andwihg customers
to get what they want.

<Q — Donna Jaegers>Understood. Great. And then one last question amably, you redeemed some of the — in the moneweds a
little early. If other owners of those converts \wbwant early redemption, would you guys be opetih&d?

<A — Jeff Storey>: Well, it's tough to really comment on that you kridWhese are pretty much reverse inquiries. Tha¢tated under the
SEC 3(a)(9) rules. So tough to comment on it kibirlk what we have said and what we continue tos#lyat we are focused on reducing our
leverage until we get down to our target debt tdTHEBA ratio.

<A — James Crowe>:So operator this will be the last question.
Operator: And our final question today comes fidavid Sharret with Barclays Capital.

<Q — David Sharret>; Thanks. | was going to ask on the covenants mayojus other with respect to the secured financimgng launching
there the 650 million, I think Sunit, previouslywyeaid you had the flexibility under your commitrtethere to flex that up from 650 just |
know you are out with 650 today. | guess, dependimgemand in the market, is that something thatare, you would consider increasing
from 650 and if you can give us any update on howew much capacity, how to increase that basedwarants above 650?

<A — Sunit Patel>: Well | mean you know, when we announced the traisaove had lined up bridge commitments for 650oclhs what

we have launched this morning. So we just remafoedsed on getting that done. Tough to see maskarsitty volatile so it's tough for us to
gauge what happens over the next few days. Butrgvéaused on 650. And then, certainly over tinmy know, we do have debt coming up
that we can refinance. And we certainly have plaftffexibility to refinance existing debt obligatis. So where it makes sense and where we
can save interest expense, we would look at thatriBht now we are focused on getting 650 done.

James Q. Crowe, Chief Executive Officer and Directo
Well, thanks to everyone for participating in tlal.cAnd operator, that's the end of this conferesnall.

Operator: And this concludes today’s Level 3 Cominations Incorporated Second Quarter 2011 Ear@mgference Call. Thank you for
attending and have a good day.




