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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K/A

(Amendment No. 1)
CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event report€titober 27, 2011

Level 3 Communications, Inc.

(Exact name of Registrant as specified in its @nart

Delaware 0-15658 47-0210602
(State or othe (Commission File (IRS employel
jurisdiction of incorporation Number) Identification No.)
1025 Eldorado Blvd., Broomfield, 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-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rue?{l) under the Exchange Act (17 CFR 240.14d-2(b))
O

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




Item 2.01 Completion of Acquisition or Dispositbn of Assets.

On October 6, 2011, Level 3 Communications, Irte (Company” or “Level 3"filed with the Securities and Exchange Commis
a Current Report on Form 8-K (the “Initial Form 8}Kn connection with the completion on Octobei28]11 of the transactions contemplated
by the Agreement and Plan of Amalgamation (the “Agamation Agreement”), dated as of April 10, 20yt and among the Company,
Apollo Amalgamation Sub, Ltd., a Bermuda exemptaitéd liability company and a wholly owned subsigi of the Company
(“Amalgamation Sub”), and Global Crossing LimitedBermuda exempted limited liability company (“GdbiCrossing”).

This Current Report on Form 8-K/A amends Item @0the Initial Form 8-K to present (i) the auditeghsolidated financial
statements of Global Crossing as at December 31 2Ad 2009, and for each of the three years eDdedmber 31, 2010, (ii) the unaudited
condensed consolidated financial statements of &lGbossing as of June 30, 2011 and December 30 &0d for the periods ended June
2011 and 2010 and (iii) the unaudited pro formademsed combined financial statements of Level & and for the six months ended June
30, 2011 and for the year ended December 31, 2iiriygeffect to the Global Crossing acquisition¢cleas required by Items 9.01(a) and 9.01
(b) of Form 8-K.

Item 9.01. Financial Statements and Exhibits
(@ Financial Statements of Business Acquired

The audited consolidated financial statements ob@&l Crossing as of December 31, 2010 and 2009aaribe years ended
December 31, 2010, 2009 and 2008 are filed hereagitixhibit 99.2 and incorporated in this Iltem )by reference.

The unaudited condensed consolidated financiamsimts of Global Crossing as of June 30, 2011 awmDber 31, 2010 and for
periods ended June 30, 2011 and 2010 are filedvitras Exhibit 99.3 and incorporated in this 1téril(a) by reference.

(b) Pro Forma Financial Information

The unaudited pro forma condensed combined finhstEtements of Level 3 as of and for the six memthded June 30, 2011 and
for the year ended December 31, 2010, giving effethe Global Crossing acquisition, are filed metie as Exhibit 99.4 and incorporated in
this Item 9.01(b) by reference.

(d)  Exhibits

23.1 Consent of Ernst & Young LLP.

99.2 Audited consolidated financial statements of Gldbadssing Limited as of December 31, 2010 and 201@bfor the years
ended December 31, 2010, 2009 and 2008 (Incormbbgteeference to Exhibit 99.1 to the Current ReéparForm 8-K
filed with the Securities and Exchange Commissipibével 3 Communications, Inc. on May 20, 2011).

99.3 Unaudited condensed consolidated financial statesyw#rGlobal Crossing Limited as of June 30, 204d Becember 31,
2010 and for the periods ended June 30, 2011 ab@ @Acorporated by reference to Part |, Item thefQuarterly Report
on Form 10-Q of Global Crossing Limited for the gady period ended June 30, 2011 filed with theuBigies and
Exchange Commission by Global Crossing Limited aigést 4, 2011).

99.4 Unaudited pro forma condensed consolidated findstédements of Level 3 Communications, Inc. aaraf for the six
months ended June 30, 2011 and for the year endeeniber 31, 2010.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned, hereunto duly authorized

Level 3 Communications, In

By: /s/ Neil J. Ecksteil

Neil J. Ecksteir
Senior Vice Presidel

Date: October 27, 201




Exhibit Index

Exhibit Description

23.1 Consent of Ernst & Young LLF

99.1 Audited consolidated financial statements of Glabadssing Limited as of December 31, 2010 and 20@bfor the years 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&y#rGlobal Crossing Limited as of June 30, 20dd Becember 31, 2010 &
for the periods ended June 30, 2011 and 2010 (hocated by reference to Part I, Item 1 of the QurtReport on Form 10-Q of
Global Crossing Limited for the quarterly periodded June 30, 2011 filed with the Securities andhErge Commission by
Global Crossing Limited on August 4, 201

99.3 Unaudited pro forma condensed consolidated findstiédements of Level 3 Communications, Inc. aaraf for the six months
ended June 30, 2011 and for the year ended Dece3thb2010
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Exhibit 23.1
Consent of Independent Registered Public Accountingirm

We consent to the use of our report dated Febr2@r2011, with respect to the consolidated findrst@tements and schedule of Glc
Crossing Limited incorporated by reference in tlenfr 8-K/A of Level 3 Communications, Inc. to beefil with the Securities and Exchange
Commission on October 27, 2011, and to the incapmr by reference in the Registration Statemehtgwel 3 Communications, Inc. (For
S-8 No.’s 333-79533, 333-42465, 333-68447, 333-48893-52697, 333-115472, 333-115751, and 333-14435m S-3 No.’s 33353644
333-154976, 333-156709, 333-160493, and 333-162854)

/sl Ernst & Young LLI
Iselin, New Jerse
October 21, 201




Exhibit 99.4
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL ST ATEMENTS OF LEVEL 3 COMMUNICATIONS, INC.

The following Unaudited Pro Forma Condensed ConmbBalance Sheet as of June 30, 2011 and the Uedudib Forma Condensed
Combined Statements of Operations for the six mpatided June 30, 2011 and the fiscal year endeehidesr 31, 2010 of Level 3
Communications, Inc. (“Level 3”) have been prepaias if Level 3's amalgamation with Global Crogdinmited (“Global Crossing™), and
the assumptions and adjustments described in ttwrgranying notes herein had occurred on the dptsfied below.

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

On October 4, 2011, Global Crossing had approxitp&t@ million common and preferred shares outstagdincluding approximately 4
million shares reserved for outstanding share basatpensation awards(1), Global Crossing had ajpedely 83 million common and
preferred shares outstanding at October 4, 20hE uhaudited pro forma financial information inasdaggregate consideration of
approximately $3.4 billion for the Global Crossiacguisition, calculated as follows (in millions):

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 15ns/stock split(2) 88.5¢
Multiplied by price of Level 3 common stock (adjedtfor stock split)(3) $ 21.1¢
Equity consideration $ 1,87:
Cash consideration for tax withholdings $ 81
Total consideration distributed $ 1,95¢
Assumption of net debt $ 1,43¢
Aggregate consideration $ 3,39

(1) The number of outstanding Global Crossing ehaeserved for outstanding shares based awardebageduced by
approximately 3 million shares to reflect the vahfievithholding taxes paid on behalf of award he#deLevel 3 paid, using cash,
$81 million of withholding taxes due to variousigdlictions as a result of the consummation of tkhguAsition. The share figures
do not include shares reserved for certain nonHigaistock options as the value of such optiorsosmaterial to the aggregate
consideration.

(2) Level 3 completed a 1 for 15 reverse stock gpliOctober 19, 2011.
(3) Based on the closing stock price of Level 3 own stock as of October 3, 2011 ($1.41).

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




The following unaudited pro forma financial infortitan related to the Acquisition was prepared ushegacquisition method of
accounting for business combinations, and is basdatie assumption that the Acquisition took plazefalune 30, 2011 for the purpose of
Unaudited Pro Forma Condensed Combined Balance.Sibe Unaudited Pro Forma Condensed Combine@i8tatts of Operations for the
six months ended June 30, 2011 and for the yeadeBdcember 31, 2010 are presented as if the Atiqnisccurred on January 1, 2010.
Unaudited pro forma adjustments, and the assunmgptiarwhich they are based, are described in thengzanying notes to Unaudited Pro
Forma Condensed Combined Financial Statementshvahnéreferred to in this section as the notesta@ereclassifications have been made
relative to Global Crossing’s historical financi&htements in order to present them on a basisstenswith those of Level 3.

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

Acquisition-related costs include transaction cgsish as legal, accounting, valuation and othefiepsional services. Total acquisition-
related transaction costs expected to be incuiyddceisel 3 and Global Crossing are approximately 8iion, of which approximately $8
million had been incurred through June 30, 201fie Gosts associated with these mecdrring activities do not represent ongoing cos$the
fully integrated combined organization and are¢fae not included in the Unaudited Pro Forma Casdd Combined Statements of
Operations, but are included in the Unaudited Rnorfa Condensed Combined Balance Sheet as a redo¢tash and stockholders’ equity.
Acquisition-related costs recognized in the his@irfinancial statements of Level 3 and Global Gmog were approximately $8 million in the
six months ended June 30, 2011 and less than $itmfibr the year ended December 31, 2010. Thhaeges were expensed in accordance
with the acquisition method of accounting, and weffiected in selling, general and administratixpenses. Level 3 expects to incur
additional acquisition-related expenses associattithe Acquisition including additional integrati activities. As of June 30, 2011, Level 3
had incurred approximately $3 million in expensesogiated with integration activities. Based orrent plans and information, Level 3
expects to incur approximately $200 to $225 milladrintegration costs associated with the Acqusithowever the ultimate costs incurred
may vary from these estimates. For the purposkeopro forma information, the estimated integratiosts have been excluded as the timing
and effects of these actions are too uncertaingetitne criteria for unaudited pro forma adjustraent

The unaudited pro forma information presented bdlas been prepared in accordance with the rulesegpudiations 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 shoulaertaken as representative of the future condelidi@sults of operations or financial
position of Level 3. The Unaudited Pro Forma Corsg@enCombined Financial Statements do not reflecoaerating efficiencies and cost
savings that Level 3 may achieve with respect toldaing the companies. Synergies have been exglinden consideration because they do
not meet the criteria for unaudited pro forma amjests.

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, redube purchase price applied to the net
assets acquired in the Acquisition by $77 millitve amount of the unamortized deferred revenuenbalan June 30, 2011.

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




LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES

Unaudited Pro Forma Condensed Combined Balance Shest June 30, 2011

Assets
Current Assets
Cash and cash equivalel

Restricted cash and securit
Receivables, ne¢
Other
Total Current Assets
Property, Plant and Equipment, |
Restricted Cash and Securit
Goodwill
Other Intangibles, ne
Other Assets, n¢

Total Assets

Liabilities and Stockholders’ Equity
(Deficit)

Current Liabilities:
Accounts payabl
Current portion of lon-term debr
Accrued payroll and employee bene
Accrued interes
Current portion of deferred reven

Other
Total Current Liabilities
Long-Term Debt, less current portis

Deferred Revenue, less current pori

Other Liabilities
Total Liabilities
Stockholder Equity (Deficit):
Preferred stoc
Common stocl
Additional paic-in capital
Accumulated other comprehensive
income (loss
Accumulated deficit
Total Stockholders’ Equity (Deficit)
Total Liabilities and Stockholders’ Equity
(Deficit)

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

Pro Forma
Historical Historical Pro Forma Financing Pro Forma
Level 3 Global Crossing Adjustments Adjustments Combined
(dollars in millions)
$ 584 $ 25¢ $ (54)(a) $ 24%a) $ 957
81)(0)
632 5 — (62€)(a) 9
294 37C — — 664
112 11C (11)(e) 6(a) 217
1,622 744 (14€) (379 1,847
5,22¢ 1,191 1,92¢(d) — 8,34
12C 5 — — 12t
1,42¢ 217 19((d) — 1,83¢
32z 17 28%(d) — 622
14C 11C (4)(e) 40(a) 251
(35)(b)
$ 8,86z $ 2,282 $ 2,21¢ $ (33) % 13,02¢
$ 33 $ 365 % — 3 —  $ 69¢
87t 10z — (629)(b) 354
65 70 — — 13t
16¢ 32 — (30)(a) 171
144 17z (9)(c) o= 24¢€
(62)(e)
83 244 — — 327
1,672 984 (71) (652) 1,932
6,34¢ 1,427 10(a) 334(b) 8,27¢
15<(a)
74E 365 (68)(c) - 827
(219)(e)
52¢ 56 38(f) — 622
9,29¢ 2,832 (151) (319 11,65¢
— 2 () — —
1 1 —() — 2
11,67: 1,44¢ 424(i) — 13,54¢
(41) 6 (6)() — (41)
(12,06%) (2,005) 1,951(k) (14)(a) (12,136
(432) (54€) 2,367 (14) 1,37%
$ 8,86z $ 2,282 $ 2,21¢  $ (339 % 13,02¢
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Unaudited Pro Forma Condensed Combined Statement @perations

For the twelve months ended December 31, 2010

Historical Historical Pro Forma Pro Forma
Level 3 Global Crossing Adjustments Combined
(dollars in millions, except per share data
Revenue
Communication: $ 3,591 $ 2,60¢ $ (59(9)$ 6,141
Coal Mining 60 — — 60
Total Revenue 3,651 2,60¢ (59 6,201
Costs and Expenses (exclusive of depreciation arattezation
shown separately belov
Cost of Revenu
Communication: 1,43¢ 1,26¢€ (40)(g) 2,66(
Coal Mining 56 — — 56
Total Cost of Revenue 1,49( 1,26¢€ (40) 2,71¢
Depreciation and Amortizatic 87€ 337 82(d) 1,29¢
Selling, General and Administrati 1,37: 943 (6)(9) 2,31(
—(h)
Restructuring Charges 2 — — 2
Total Costs and Expenses 3,741 2,54¢ 36 6,328
Operating Income (Loss) (90 63 (95) (122)
Other Income
Interest incom: 1 2 — 3
Interest expens (58€) (297) 23(b) (759
Loss on extinguishment of de (59 (6) — (65)
Other 21 (45) — (24)
Total Other Expense (623) (240 23 (840
Loss from Continuing Operations Before Income Te (713 77 (72 (962)
Income Tax Benefit 91 5 —(I) 96
Loss from Continuing Operations $ (622) $ (172) $ 72 $ (86€)
Shares Used to Compute Basic and Diluted Loss €omtinuing
Operations per Share(1) (in thousar 110,68( 60,41¢ 88,53((i) 199,21(
Basic and Diluted Loss from Continuing Operatioes $hare(2) $ (5.62) $ (2.97) $ (4.35)

(1) The Level 3 share figures have been adjusted ectahe 1 for 15 reverse stock split completedatober 19, 2011.
(2) Global Crossing Basic and Diluted Loss from CoritiguOperations per Share was increased by $4 midifqreferred stock dividends.
See the accompanying notes to the Unaudited Prod&@ondensed Combined Financial Statements.
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Unaudited Pro Forma Condensed Combined Statement @perations

For the six months ended June 30, 2011

Historical Historical Pro Forma Pro Forma
Level 3 Global Crossing Adjustments Combined
(dollars in millions, except per share data
Revenue
Communication: $ 1,827 $ 1,35 $ (29(9)$ 3,157
Coal Mining 34 — — 34
Total Revenue 1,861 1,35¢ (29 3,18¢
Costs and Expenses (exclusive of depreciation and
amortization shown separately belc
Cost of Revenu
Communication: 704 64¢ (19)(9) 1,33t
Coal Mining 34 — — 34
Total Cost of Revenue 73€ 64¢ (19 1,367
Depreciation and Amortizatic 411 162 47(d) 62C
Selling, General and Administrati 714 52t 3)(9) 1,23¢
—(h)
Restructuring Charges — — — —
Total Costs and Expenses 1,86: 1,33t 25 3,228
Operating Income (LosS) @) 18 (54) (38)
Other Income
Interest incomi — 1 — 1
Interest expens (317 (90) 1Q(b) (397)
Loss on extinguishment of de (43 — — (43
Other 6 13 — 19
Total Other Expense (354) (76) 10 (420
Loss from Continuing Operations Before Income Te (35€) (58) (44) (45¢)
Income Tax Expense (30) 9 —(I) (39
Net Loss from Continuing Operatio $ (386) $ 67 $ 44) $ (497)
Shares Used to Compute Basic and Diluted Loss from
Continuing Operations per Share(1) (in thousa 112,83t 60,95¢ 88,53((i) 201,36
Basic and Diluted Loss from Continuing Operations p
Share(2) $ (349 $ (1.19 $ (24

(1) The Level 3 share figures have been adjusted ectahe 1 for 15 reverse stock split completedatober 19, 2011.
(2) Global Crossing Basic and Diluted Loss from ContiguOperations per Share was increased by $2 mitifqpreferred stock dividends.
See the accompanying notes to the Unaudited Prod&@ondensed Combined Financial Statements.
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Notes to Unaudited Pro Forma Condensed Combined Famcial Information
(1) Basis of Presentation

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

The following unaudited pro forma adjustments hbbgen reflected in the Unaudited Pro Forma Conde@sacbined Financial
Statements. These adjustments give effect to prod@vents that are (i) directly attributable te Acquisition, (ii) factually supportable and
(iii) with respect to the condensed combined stat@mof operations, expected to have a continumgact on the combined company. As of
the date of this Current Report on Form 8-K, Ledblas not completed the detailed valuation stutkegssary to arrive at the required
estimates of the fair market value of Global Cnog's assets to be acquired and liabilities to lsei@m&d and the related allocations of
purchase price, nor has it identified to date, mayerial adjustments necessary to conform Globas€ing’'s accounting policies to Level 3's
accounting policies. However, as indicated in Nbte the Unaudited Pro Forma Condensed CombineghEial Statements, Level 3 has
made certain adjustments to the June 30, 201 1risistdvook values of Global Crossing’s assets aatllities to reflect certain preliminary
estimates of the fair values necessary to refigicistments required by the application of the agitjoh method of accounting for business
combinations. Any excess purchase price overigterital book values of Global Crossing’s net éssas adjusted to reflect estimated fair
values, has been recorded as goodwill. Actual tesuill differ from these Unaudited Pro Forma Comnsied Combined Financial Statements
once Level 3 has completed the valuation studiesssary to finalize the required purchase priceations based on the tangible and
intangible assets and liabilities of Global Crogsat the completion of the Acquisition, and haslited any necessary adjustments from
conforming accounting policies and further classifion changes. The determination of the finathase price allocations can be highly
subjective and it is possible that other professi®applying reasonable judgment to the same &axtcircumstances could develop and
support a range of alternative estimated amounts.

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

(2) Basis of Preliminary Purchase Price Allocation

The acquisition of Global Crossing has been acealfdr in accordance with the acquisition methodafounting. The following
purchase price is based on the actual considenasimhby Level 3 and is allocated to Global Crogsintangible and intangible assets and
liabilities based on their estimated fair valuefsgune 30, 2011. The final determination of tHeaation of the purchase price will be based
on the fair value of such assets and liabilitied aiil be determined no later than October 4, 2®zch final determination of the purchase
price allocation may be significantly different fnche preliminary estimates used in these pro fdinzacial statements. Based on the clo
price of Level 3's common stock on October 3, 2@t the cash consideration paid for withholdingetasthe total consideration distributed
is approximately $2.0 billion.

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

June 30, 2011

(dollars in
millions)
Assets:
Cash, cash equivalents, and restricted $ 26¢
Accounts receivabl 37C
Other current asse 99
Property, plant and equipment, | 3,11¢
Goodwill(1) 407
Identifiable intangible: 30C
Other Assets 71
Total Asset: 4,63t
Liabilities:
Accounts payabl (363)
Current portion of lon-term debt (102)
Accrued payroll and employee bene (70
Accrued interes (32
Other current liabilitie (244)
Deferred revenu— Global Crossing (257)
Other liabilities (94)
Long-term debt, less current portion (1,59¢)
Total Liabilities (2,75%)
Total Allocated Purchase Price 1,87
Add Level 3 deferred revenue 77
Total Consideration Distributed $ 1,954

(1) Includes $77 million adjustment for deferred revenecorded on Level 3.

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




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

The guidance related to business combinationsnastlihe methodologies for calculating acquisitidogpand for determining fair values.
It also requires that all transaction and restnilegucosts related to business combinations beresqubas incurred, and it requires that cha
in deferred tax asset valuation allowances andlitials for tax uncertainties subsequent to theuégition date that do not meet certain re-
measurement criteria be recorded in the statenfapearations. Incremental acquisition-related seation costs expected to be incurred by
Level 3 and Global Crossing after June 30, 201%kstienated to be approximately $54 million andreeytare norrecurring, are reflected or
in the Unaudited Pro Forma Condensed Combined Bal8heet as a reduction of cash and stockholdgustye

The Unaudited Pro Forma Condensed Combined Findnéiamation does not reflect ongoing cost savijrgmerating synergies or
revenue enhancements that Level 3 expects to achiga result of the Acquisition, the costs tograee the operations of Level 3 and Global
Crossing, or the costs necessary to achieve tlessesavings operating synergies or revenue enhamtsmThe 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-LaukiStatements.” Level 3 cannot assure
you that these estimated synergies or cost sawilgse achieved

(3) Accounting Policies

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

(4) Pro Forma Adjustments

(@) Adjustment to record the cash recelvenh acquisition-related financing discussed furthelow, net of payments, which was
approximately $1,668 million and were assumed tmbede concurrent with or before completion of thegéisition including $14 millio
of fees associated with the Tranche B Il Term L&82 million of fees associated with the 8.125%i&eNotes, $14 million of
commitment fees attributable to the unused bridgéify, $54 million for additional estimated trawdion costs incurred by Level 3 and
Global Crossing, $1,524 million to retire Globalb8sing’s short term and long term debt (includirgl89 million prepayment fee
associated with the change of control premium)wadiolg capital lease and vendor financing obligatj@nd $30 million of accrued
interest.




Notes to Unaudited Pro Forma Condensed Combined Famcial Information

(4) Pro Forma Adjustments (Continued)

(b)

Financing
Adjustments
(Dollars
In
millions)
Proceeds from new Level 3 financing activit $ 1,25(
Proceeds from release of Level 3 Escrow restrictesth and securitie 62¢
Debt issuance costs of new Level 3 acquis-related financing (Note 4b), short te (6)
Debt issuance costs of new Level 3 acquis-related financing (Note 4b), long tel (40
Discount on new Level 3 acquisiti-related financing (Note 4t (15)
Commitment fees attributable to the unused bridgédify (Note 4b) 149
Repayment of Global Crossing’s outstanding deltlugkng capital lease and vendor financir
obligations ($1,355 million including n
Unamortized discount of $10 millio (1,36%)
Premium to retire Global Crossi's debi (159)
Payment of accrued interest on retirement of Gl@aksing’s debt (30)
Net proceeds from financing activities $ 24¢

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

Level 3, through its indirect wholly aed subsidiary, Level 3 Escrow, Inc., issued $6@0om of 8.125% Senior Notes due 2(
(“Previously Issued 8.125% Senior Notes”) in JB@l1 in a private offering. The gross proceedsifthis offering and $28 million of
expected interest obligations were placed in acgpded escrow account as of June 30, 2011. Ttreetiess on the proceeds from this
offering and the accrued interest obligations ldpggon closing of the transaction. Level 3 subeaty issued, through Level 3
Escrow, Inc., an additional $600 million of 8.12%nior Notes (“Additional 8.125% Senior Notes"giseparate private offering in
July 2011. In addition, Level 3 Financing incredfige borrowings under its existing senior sectiaedity through the creation of a new
$650 million Tranche B Il Term Loan (“Tranche BTierm Loan”).

The net proceeds of Level 3 Financifiganche B Il Term Loan in an aggregate amount&0$million were used to
consummate the Acquisition, to refinance certaistang indebtedness of Global Crossing in connectiith the consummation of the
Acquisition and for general corporate purposesaddition, the $1.2 billion of proceeds from theiai and additional issuance of 8.12!
Senior Notes due 2019 in June and July 2011 byll3®warough an indirect wholly owned subsidiargre deposited into an escrow
account. On October 4, 2011, following the conswatiom of the Acquisition and the satisfaction oftaa escrow conditions, the
8.125% Senior Notes were assumed by Level 3 Fingr(the “Notes Assumption”), and the funds wereaskd from the escrow
account. The net proceeds from the 8.125% Serotes\Nvere used to refinance certain existing iretliess of Global Crossing in
connection with the closing of the Acquisition &odgeneral corporate purposes.

As a result of the Acquisition, LeveisSued approximately 88.53 million shares (asstdjlifor the 1 for 15 reverse stock split
completed on October 19, 2011) of Level 3 commonlksto former holders of Global Crossing commorreband Global Crossing2%
cumulative senior convertible preferred stock, hadel 3 redeemed and discharged approximately $ilB&n of Global Crossing’s
outstanding consolidated debt. Approximately $43@an of Global Crossing (UK) Finance PLC Seniccsired notes due 2014 will be
redeemed on November 3, 2011 at the current redemmtemiums outlined in its indenture dated Deceni#tB, 2004. The entire
aggregate principal amount of the $750 million dbléal Crossing Limited’s
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Notes to Unaudited Pro Forma Condensed Combined Famcial Information
(4) Pro Forma Adjustments (Continued)

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

In the Unaudited Pro Forma Condensed Combined Bal8heet, the borrowings are presented as longdebtunder the
assumption that Level 3 closed the Acquisition atietrwise satisfied the escrow conditions. ThenGha B || Term Loan, the Previou
Issued 8.125% Senior Notes and the Additional 84 3&nior Notes have been or will be issued by L8véhancing or one of its
subsidiaries. Level 3 expects that, subject toleggry approval, the Tranche B Il Term Loan wil uaranteed and secured by the same
entities that currently secure and guarantee @ir following the Acquisition, will be required secure and guarantee) its existing term
loans and Level 3 expects that, subject to regiylatpproval, all the 8.125% Senior Notes will beginteed by the same entities that
guarantee (or that, following the Acquisition, Wik required to guarantee) Level 3 Financing’staxdsnotes.

The adjustments to account for these financingitiets are as follows:

As of June 30, 201:

Current Portion of Long Term Debt,
Long Term Debt less Current Portion
(Dollars in millions)
Level &'s historical debt balanc $ 87t $ 6,34¢
Global Crossin’s historical debt balanc 10z 1,42
Net unamortized discount on Global Crossing C — 10
Prepayment premium adjustment on Global Crossii — 15¢
New loans to and debt issued by Lew (59€) 1,84¢
Issuance discount on Additional 8.125%
Senior Notes and Tranche B Il Term Lc — (15)

Repayment of Global Crossing’s debt (27) (1,49))
Total Debt Balance $ 354 $ 8,27¢

For pro forma purposes, Level 3 assumes that abb&ICrossing debt, except for capital lease amd@efinancing obligations, has
been replaced with the $1,200 million of 8.125%i8eNotes and $650 million of the Tranche B Il Tewan. Level 3 estimates a
decrease in interest expense of approximately $2i@min 2010 and a decrease of approximately 8lion in the first six months of
2011 associated with the incremental debt Levek8dd in connection with the Acquisition afterniet Global Crossing existing debt.
The change in interest expense for such periodased on the $650 million Tranche B Il Term Loahjalu will accrue interest at LIBO
+ 4.25% (with a LIBOR floor of 1.5%) and was pricednvestors at 99% of its principal amount witf gear maturity, $600 million in
Previously Issued 8.125% Senior Notes which williaterest at 8.125% and were priced to investo®9.264% of their principal
amount and mature in 8 years, and the addition@d $6illion
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Notes to Unaudited Pro Forma Condensed Combined Famcial Information
(4) Pro Forma Adjustments (Continued)

of 8.125% Senior Notes which were priced at 98.546%eir principal amount. For the purpose of theaudited Pro Forma Condensed
Combined Statement of Operations, Level 3 usedeaofsb.75% based on a LIBOR floor of 1.5% includiethe terms of the Tranche B
Il Term Loan. For the purposes of the Unauditenl Farma Condensed Combined Statements of Operatidras been assumed that
Level 3 borrowed the $650 million under the TranBhié Term Loan and issued all the 8.125% Senioted@nd therefore incurred
interest expense of approximately $144 million @1@ and $72 million in the first six months of 20This interest expense was offset
the elimination of Global Crossing’s interest exgenue to the retirement of Global Crossings’ aye@utstanding debt of $1,336
million for the year ended December 31, 2010 an84& million for the six months ended June 30, 20dHich corresponds to $167
million in interest expense in 2010 and $82 milliorthe first six months of 2011.

Twelve months endec Six months endec
December 31, 201/ June 30, 2011
(Dollars in millions)
Global Crossin’s historical interest expen $ (267 $ (82
Interest expense resulting from loans and othet ldeNel 3
will incur in connection with the Acquisitio 144 72
Decrease in interest expense $ 23) $ (10)

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

Included in interest expense is additional inteeagtense of approximately $9 million for the twelwenths ended December 31,
2010 and $4 million for the first six months of A0fbr the amortization of debt issuance costs asdance discounts associated with the
Tranche B Il Term Loan, the Previously Issued 8%28enior Notes and the $600 million of Additional 5% Senior Notes that Leve
has assumed for purposes of these Unaudited PnaaFGondensed Combined Financial Statements wisied to finance the total
consideration used to replace all of Global Cragsidebt, excluding capital lease and vendor fiframobligations. Debt issuance costs
associated with the three aforementioned debt@aml flacilities were assumed to be approximatelyrgdion ($14 million of costs
associated with the Tranche B Il Term Loan amodtiaeer 7 years and $32 million associated with8125% Senior Notes amortized
over 8 years). The Unaudited Pro Forma Condensetbiied Balance Sheet also includes an adjustrneptitice other assets by $35
million for the elimination of net deferred finang fees upon retirement of Global Crossing’s existiebt.

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 fugt debt financing and Level 3’s credit rating amarket conditions, amongst other
factors. Any such variations may be significant.
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Notes to Unaudited Pro Forma Condensed Combined Famcial Information

(4) Pro Forma Adjustments (Continued)

(c) Adjustment to remove the Level 3 deferreeenue attributable to Global Crossing contracistiexy prior to the Acquisition.
Estimated
Fair
June 30, 201! Value Decrease
(Dollars in millions)
Current portion of deferred reven $ 9 % — 9 9
Deferred revenue, less current port 68 — 68

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

(d) Adjustments to reflect the components efpiheliminary estimates of the fair value and ulsiéfas of assets acquired by Level 3 at
the completion of the Acquisition.

Estimated Fair

Value at Estimated Useful
June 30, 2011 Lives (Years)
(Dollars in millions)
Property, Plant and Equipme $ 3,11¢ 2-40 year
Customer Relationshig 21¢ 10 year
Trademark and trade narr 81 Indefinite
Goodwill 407 Indefinite

The preliminary estimates of the fair value assijtweproperty, plant and equipment reflects appttear from Global Crossing’s
discounted historical cost basis resulting fronsHirstart 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, amongsgisth

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

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

Twelve Months Six Months
ended ended
December 31, 201/ June 30, 2011
(Dollars in millions)

Global Crossin’s historical depreciation and amortizat $ (337) $ (162)
Depreciation and amortization after fair value atfiuents associated

with acquired asse 41€ 20¢
Increase in depreciation and amortization expense $ 82 $ 47

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

(e) Adjustment to record the differences betwihe estimated fair values and the historicalyéagramounts of Global Crossing’s
deferred revenues including the elimination of defé revenue balances where no future performablégation exists and deferred
revenue attributable to Global Crossing contradth ixevel 3 existing prior to the Acquisition. Glal Crossing had certain deferred
revenues on its balance sheet associated with gfat@pacity leases, prepaid services and ingtailactivities as well as deferred
installation costs included in other assets obalance sheet. These deferred balances ariseGtobal Crossing receiving up-front
payments and incurring upent costs while recognizing the related revenue expense over the estimated life of the assat@intract.
The estimated fair value of deferred revenue rgmssamounts equivalent to the estimated costsriplete plus an appropriate profit
margin to fulfill the obligations assumed in thartsaction. The estimated amounts presented foopespof the Unaudited Pro Forma
Condensed Combined Balance Sheet are based updeféreed revenue and other asset balances of Globssing as of June 30, 20:
Pro forma revenue reported for the periods endexeéer 31, 2010 and June 30, 2011 have not beanaédor the fair value
adjustment of deferred revenue as the adjustmertrigecurring in nature.

Estimated
June 30, Fair
2011 Value Decrease
(Dollars in millions)

Current portion of deferred reven $ 17¢  $ 111 $ 62
Deferred Revenue, less current port 36E 14¢€ 21¢
Other deferred installation costs included in Cuirre

Assets 11 — 11
Other deferred installation costs included in Other

Assets 4 — 4

® As of the completion date of the Acquisitihevel 3 will provide deferred taxes adjustmeaggart of the accounting for the

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

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

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

Deferred tax liabilities associated with fair valfendefinite-lived assets of Global
Crossing acquire $ 38

Adjustment to eliminate the historical santions between Level 3 and Global Crossing. elingination of intercompany revenue
is higher than the cost of revenue elimination bxb@& Crossing accounted for certain transactiensapital transactions and no
adjustment was included in depreciation due tddhrevalue adjustment on the related property, toéard equipment.

On the date of completion of the Acquisitiall outstanding employee stock option awardSlobal Crossing, all of which were
fully vested, were exchanged for Level 3 optiond alh restricted stock units of Global Crossingtedsand were converted into Level 3
shares in accordance with the terms of the amaltiamagreement.

Adjustment to reflect the elimination ofdBhl Crossing’s common and preferred shares odistgnnet of the assumed issuance of
common shares as a result of the Acquisition catedlby multiplying Global Crossirgcommon and preferred shares outstanding
pre-split exchange ratio of 16 Level 3 common shaer Global Crossing common and preferred shaedeiiPed stock dividends have
been eliminated on the Unaudited Pro Forma Conde@senbined Statements of Operations.

Adjustments as of

June 30, 2011
(Dollars in
millions)
Eliminate Global Crossing preferred stock $ (2
Issue 88.53 million shares (split adjusted) of L&seommon stock $ 1
Eliminate Global Crossing common stock (1)

Adjustment to common stock $

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

Adjustments as of
June 30, 2011

(Dollars in

millions)
Total estimated equity considerati $ 1,87¢
Elimination of Global Crossing additional p-in capital (1,449
Common stock (1)
Adjustment to additional paid-in capital $ 424
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(4) Pro Forma Adjustments (Continued)

0)
(k)

()

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

Adjustment to eliminate Global Crossingtsamulated other comprehensive loss.

Adjustment to eliminate Global Crossingtsamulated deficit, and to record estimated nomwxming acquisition costs of Level 3
and Global Crossing, as follows:

Adjustment as of

June 30, 2011
(Dollars in
millions)
Eliminate Global Crossir's accumulated defic $ 2,00t
Estimated transaction-related expenses (Note 4a) (54)
Adjustment to accumulated deficit $ 1,951

As of December 31, 2010, Level 3 had nefrafing loss carry forwards of approximately $5IBdm for U.S. federal income tax
purposes. Given the Level 3's net loss positinopine tax expense is primarily related to statefareign income taxes and no
adjustment for income taxes has been providedaruthaudited Pro Forma Condensed Combined Statemie@serations.

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