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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

Current Report
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reportédjie 15, 2014

L evel 3 Communications, | nc.

(Exact Name of Registrant as Specified in Charter)

Delaware 0-15658 47-0210602
(State or Other Jurisdiction (Commission File Number) (I.R.S. Employer
of Incorporation) Identification No.)

1025 Eldorado Blvd.
Broomfield, Colorado 80021
(Address of Principal Executive Offices and Zip €pd

Registrant’s telephone number, including area c6@d20) 888-1000

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {limbligation of the registrant under any of
the following provisions:

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

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




Item 8.01. Other ltems.

On June 16, 2014, Level 3 Communications, Inc.e®are corporation (the “Company”) and tw telecom,, a Delaware
corporation (“tw telecom”), issued a joint preskease announcing execution of the Agreement and dfIMerger, dated as of June 15, 2014,
by and among the Company, tw telecom, Saturn Megérl, LLC, a Delaware limited liability companydaa direct wholly owned
subsidiary of the Company and Saturn Merger Suh €, a Delaware limited liability company and aetit wholly owned subsidiary of the
Company, pursuant to which Saturn Merger Sub 1, WlilCbe merged with and into tw telecom (the “Merg) with tw telecom continuing :
the surviving corporation and immediately followitige Merger, the surviving corporation will mergghwand into Saturn Merger Sub 2,
LLC, with Saturn Merger Sub 2, LLC continuing as 8urviving company. A copy of the press releasecisided as Exhibit 99.1 to this
Current Report on Form 8-K and is incorporateddfgnence herein.

Important Information For Investors And Stockholders

This communication shall not constitute an offesédl or the solicitation of an offer to buy anysgties or a solicitation of any vote or
approval. The proposed business combination o€tirapany and tw telecom will be submitted to theldbolders of the Company and the
stockholders of tw telecom for their consideratibhe Company will file a registration statementrarm S-4, and the Company and tw
telecom will file a joint proxy statement/prospesand other relevant documents concerning the geabtvansaction with the SEC. The
Company and tw telecom will each provide the fjoait proxy statement/prospectus to its respectteekholders. Investors and security
holders are urged to read the registration statearahthe joint proxy statement/prospectus andadingr relevant documents filed with the
SEC when they become available, as well as any édments or supplements to those documents, bedagevill contain important
information about the Company, tw telecom and ttoppsed transaction. Investors and security holdédree able to obtain a free copy of
the registration statement and joint proxy statdfpesspectus, as well as other filings containimgimation about the Company and tw
telecom free of charge at the SEC’s Web Site at/hitww.sec.gov. In addition, the joint proxy statent/prospectus, the SEC filings that will
be incorporated by reference in the joint proxyesteent/prospectus and the other documents fileld thié SEC by the Company may be
obtained free of charge by directing such requednvestor Relations, Level 3 Communications, 14025 Eldorado Boulevard, Broomfield,
Colorado 80021 or from Level 3's Investor Relatigagie on its corporate website at http://www.lexaiB and the joint proxy
statement/prospectus, the SEC filings that wilifeerporated by reference in the joint proxy stagatfprospectus and the other documents
filed with the SEC by tw telecom be obtained fréetmarge by directing such request to: tw telecgnetiephone at (303) 566-1000 or by
submitting a written request to Legal Departmensttielecom inc., 10475 Park Meadows Drive, Littlet@wolorado 80124 or from tw
telecom’s Investor Relations page on its corponggbsite at http://www.twtelecom.com.

The Company, tw telecom and their respective dirscexecutive officers, and certain other memb&management and employees may be
deemed to be participants in the solicitation aiqpes in favor of the proposed transactions fromdtockholders of the Company and from
the stockholders of tw telecom, respectively. Infation about the directors and executive officérthe Company is set forth in the proxy
statement on Schedule 14A for Level 3's 2014 Anhdieéting of Stockholders, which was filed with tBEC on April 11, 2014 and
information about the directors and executive efficof tw telecom is set forth in the proxy statetrfer tw telecom’s 2014 Annual Meeting
of Stockholders, which was filed with the SEC orrihp8, 2014. Additional information regarding paipants in the proxy solicitation may
be obtained by reading the joint proxy statemeagipectus regarding the proposed transaction whstdmes available.

Cautionary Statement Regar ding Forward-L ooking Statements

This document, including the documents incorporateein by reference, contains “forward-lookingestaents” within the meaning of the
safe harbor provisions of the U.S. Private Seagitiitigation Reform Act of 1995, as amended. THesgardlooking statements include, |
are not limited to, (i) statements about the besefi the acquisition of tw telecom by Level 3,limting financial and operating results and
synergy benefits that may be realized from the &itipn and the timeframe for realizing those bésefii) Level 3's and tw telecom’s plans,
objectives, expectations and intentions; (iii) otsiatements contained in this communication thanat historical facts; and (iv) other
statements identified by words such as “expectmtitipates,” “intends,” “plans,” “believes,” “segk “estimates,” “goal,” “strategy,”
“future,” “likely,” “may,” “should,” “could,” “will ,” and words of similar meaning or similar refereado future periods.

Forward-looking statements are neither historiaats nor assurances of future performance. Insteadard-looking statements are based
only on current beliefs, assumptions, and expextatiegarding the future of our business, includiregeffects of the proposed
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acquisition of tw telecom by Level 3, future plaared strategies, projections, anticipated eventgramds, the economy and other future
conditions. Because forward-looking statement@tedio the future, they are inherently subjecigaificant business, economic and
competitive uncertainties, risks, and contingencidgch may include third-party approvals, manywfich are beyond our control and are
difficult to predict. Therefore, readers of thismmmunication are cautioned not to place undue rediam these forwarlboking statements th
speak only as of the date hereof.

The following factors, among others, could causeamtual results and financial condition to diffeaterially from those expressed or implied
in the forward-looking statements: (1) the occuece=nf any event, change or other circumstancesthdtl give rise to the termination of the
Agreement and Plan of Merger among the Companyeleeom, Saturn Merger Sub land Saturn Merger Site2'Merger Agreement”);

(2) the inability to complete the transactions eomplated by the Merger Agreement due to the fatioi@btain the required stockholder
approvals; (3) the inability to satisfy the othenditions specified in the Merger Agreement, inahgdwithout limitation the receipt of
necessary governmental or regulatory approvalsinedjto complete the transactions contemplatechbyMerger Agreement; (4) the inability
to successfully integrate our business with twamie’s business or to integrate the businessesmiitlé anticipated timeframe; (5) the risk
that the proposed transactions disrupt currentspdaud operations, increase operating costs anubtieatial difficulties in customer loss and
employee retention as a result of the announceamehtonsummation of such transactions; (6) thétybd recognize the anticipated benefits
of the combination of the Company and tw telecoroluding the realization of revenue and cost syyneenefits and to recognize such
benefits within the anticipated timeframe; (7) thgcome of any legal proceedings that may be institagainst Level 3, tw telecom or others
following announcement of the Merger Agreement iadsactions contemplated therein; and (8) theilpidigsthat Level 3 or tw telecom

may be adversely affected by other economic, basirend/or competitive factors.

Other important factors that may affect our busin@sthe combined businesssults of operations and financial condition inldubut are nc
limited to: a discontinuation of the developmend @xpansion of the Internet as a communicationsumednd marketplace for the
distribution and consumption of data and video;ticmred uncertainty in the global financial markatel the global economy; disruptions in
the financial markets that could affect our abitiyobtain additional financing; and our ability tocrease revenue from the services we offer;
successfully use new technology and informatioresys to support new and existing services; prepesdess and system failures that
significantly disrupt the availability and qualitf the services that we provide; prevent our séguneasures from being breached, or our
services from being degraded as a result of sgdunitaches; develop new services that meet custdemeands and generate acceptable
margins; effectively manage expansions to our djmers; provide services that do not infringe thieliectual property and proprietary rights
of others; attract and retain qualified managenaedtother personnel; and meet all of the termscanditions of debt obligations.

Discussions of additional factors, risks, and utaieties can be found within the Company’s andel®@dom’s respective filings with the
Securities and Exchange Commission. Statemenkssrtdmmunication should be evaluated in lighthefse important factors, risks, and
uncertainties. Any forward-looking statement madéhis communication is based only on informatiarrently available and speaks only as
of the date on which it is made. Except for theang obligation to disclose material informationden the federal securities laws, neither the
Company nor tw telecom undertake any obligatioratm each expressly disclaim any such obligatipopgdate, alter or otherwise revise any
forward-looking statement, whether written or othgt may be made from time to time to reflect rieformation, circumstances, events or
otherwise that occur after the date such forwaddily statement is made unless required by law.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits. The following exhibits are filed hevrith:

Exhibit # Description
99.1 Press Release of the Company and tw telecom, datex16, 201+«
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SIGNATURES

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

Level 3 Communications, In

By: /s/ John M. Ryal
John M. Ryar
Executive Vice President, Chief Legal Officer and Secretary

Date: June 16, 201




Exhibit 99.1

Level(3) @telecomg

Connecting and Protecting
the Networked World™

Level 3to Acquiretw telecom

Transaction Highlights

e Highly Complementary Business and Assets with ailB@n a World Class Customer Experience; Positiensl 3 as a Premier
Global Communications Provider

e Transaction Generates Significant Financial Begiefikpected to Be Accretive on a Free Cash FlowSRare Basis after First Year
Following Transaction Close

»  Combined Company Enterprise Value of $25 Billiore&tes a Stronger Competitor to Deliver Significdnstomer Benefits

BROOMFIELD, Colo. and LITTLETON, Colo., June 16, 2014 — Level 3 Communications, Inc. (NYSE: LVLT) and talecom
(NASDAQ: TWTC) today announced that they have extténto a definitive agreement, intended to quasya tax free reorganization
whereby Level 3 will acquire tw telecom in a stakd-cash transaction valued at $40.86 per share basethrket close as of June 13, 2C

Under the terms and subject to the conditions efareement, tw telecom stockholders will receil@ &sh and 0.7 shares of Level 3
common stock for each share of tw telecom commackghat is owned at closing.

The combination leverages the highly complemengisngths of the two companies to create a stromgare nimble, customer service-
oriented competitor to meet customers’ increasigiyiplex local, national and global communicatinaeds.

“We believe this is a financially compelling andystrategic acquisition for Level 3 that will emfta our ability to continue to gain market
share,” said Jeff Storey, president and CEO of L8vE&The transaction further solidifies Level 3issition as a premier global
communications provider to the enterprise, govemtraad carrier market, combining tw telecom'’s exstea local operations and assets in
North America with Level 's global assets and capabilities.

“tw telecom’s business model is directly alignedhaievel 3’s initiatives for growth, which includmiilding managed solutions to meet
customer needs through an advanced IP/optical metWbe benefits created by this transaction delusstantial value to both companies
stockholders, as it accelerates our objective iefrdy profitable growth and strengthening Free Caklw per share growth over the long
term.”

“The transaction with Level 3 provides the combiigedpany with an enhanced competitive position,cistomers with a broader product
offering and better opportunities for our employasgart of a larger company in an industry wheadesis important to compete effectively
against larger competitors,” said Larissa Herdajralan and CEO of tw telecom. “The transaction fmtes our stockholders with meaningful
immediate cash value for their investment in tved¢eim, while enabling them to participate in thessabtial upside potential of
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the combined company. We look forward to workingetither with Level 3 to ensure a smooth transition.”

To ensure a successful integration, the companilebagin the planning process immediately that Wwé executed by a select team from both
companies. The companies expect to benefit froin these geographic proximity, previous integratmxperience of both companies and tw
telecom’s fully integrated operating platform.

“The transaction is attractive from a financial gpctive, as it is deleveraging and is accretiverée Cash Flow per share after the first year,”
said Sunit Patel, executive vice president andf dimancial officer of Level 3. “In addition, theombination is expected to provide $240
million of annualized synergies, with $200 millitom Adjusted EBITDA savings and $40 million frorapital expense savings.”

Benefits of the Transaction

Combination Delivers Significant Benefits to Custam

» Level 3's global customers will benefit from twdebm’s deep metropolitan footprint and buildingaroected to the network,
enabling a higher quality and more reliable onengterience for customers doing business in Nortledaea.

* twtelecom’s customers will benefit from Level &stensive local-to-global footprint, with owned wetk and data centers in more
than 60 countries and significant global subseaors.

»  Existing and prospective customers of both comzawi#t benefit from the combined product portfoltargeted at helping
enterprises and carriers manage their growth ieficient and secure manner.

»  Both companies have developed a strategy and conemitto delivering an excellent customer experientech will be a key pilla
of the combined company.

e The combination of the two companies creates agég more nimble competitor to the incumbents.

Transaction Creates Stockholder Value

»  For the twelve months ending March 31, 2014, thalmoed company had pro forma revenue of $7.9 biliad Adjusted EBITDA
of $2.2 hillion before synergies and $2.4 billioreluding expected run-rate expense synergies.

»  The transaction is expected to create substantalannualized synergies of approximately $240ioni] with $40 million from
annualized capital expenditure savings and apprabeiy $200 million of annualized Adjusted EBITDAveags. Of the total
expected annualized Adjusted EBITDA savings, apipnately 55 percent are from network expense savangisapproximately 45
percent are from operating expense savings.

e The company estimates that the net present valtieqfotential synergies will be approximately $idm. The company expects to
realize approximately 70 percent of expected Addi€EBITDA savings within 18 months after closing thansaction.

*  The company expects to incur approximately $17@anibf integration costs associated with this s@tion, with approximately ¢
percent of those costs from operating expenses4@mercent from capital expenditures to suppdegration activities.
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*  The transaction is expected to be accretive to Eeesh Flow per share after the first year followiramsaction close.

Transaction Details

tw telecom shareholders will receive $10 cash afdbares of Level 3 common stock for each shate ¢élecom common stock that is
owned at closing. The transaction is valued at88Per share of tw telecom common stock based askanelose as of June 13, 2014, or
approximately $7.3 billion, including the assumptiaf approximately $1.6 billion of net debt as oafdh 31, 2014. tw telecom has
approximately 138 million basic shares outstangind approximately 139 million shares outstanding dully diluted basis, giving effect to
outstanding stock awards. tw telecom stockholddiown approximately 29 percent of the combinedhpany’s outstanding shares, or 27
percent on a fully diluted basis, including therglsaassociated with Level 3's 7% Convertible SeNiotes due 2015.

As part of the transaction, Level 3 has receivadrodted financing of $3 billion. Additionally, Lev8 and tw telecom have entered into a
voting agreement with STT Crossing Ltd (a whollyrma subsidiary of Singapore Technologies Telemetid_td), which owns
approximately 23 percent of Level 3's outstanditagk.

Approvalsand Timing of Transaction

In addition to customary closing conditions, tremsaction is subject to regulatory approvals megatd competition law and licensing,
including approvals by the U.S. Federal CommunicetiCommission and other U.S. state regulatory@eenThe transaction is also subject
to a vote of the stockholders of each company.tidresaction is expected to close in the fourth gua&014.

Advisors

Citi and BofA Merrill Lynch acted as financial adairs to Level 3. Rothschild provided a fairnessimpi. Willkie Farr & Gallagher LLP
acted as legal counsel to Level 3. Evercore actdthancial advisor to tw telecom and provided pmimn with respect to the fairness of the
transaction. Wachtell, Lipton, Rosen & Katz actedesyal counsel to tw telecom. Credit Suisse SeearfUSA) LLC acted as financial
advisor to ST Telemedia.

Conference Call and Webcast

Level 3 and tw telecom will hold a joint investarrderence call to discuss the announcement on18in2014 at 9 a.m. EDT. To join the call,
please dial 877-283-5643 or 312-281-1201. A liveéeest of the call can also be heard on Level 3lssite at http://investors.level3.com and
at tw telecom’s website at http://www.twtelecom.cdmwestor-guide/. A replay of the call will run f80 days from June 16, 2014. To access
that call, please dial 800-633-8284 or 402-977-91dplay passcode: 21720274.

About Level 3 Communications

Level 3 Communications, Inc. (NYSE: LVLT) is a Rane 500 company that provides local, national daday communications services to
enterprise, government and carrier customers. L#gaetomprehensive portfolio of secure, managedtswls includes fiber and infrastructure
solutions; IP-based voice and data communicatieide-area Ethernet services; video and contentilsiigion; data center and cloud-based
solutions. Level 3 serves customers in more th&nrbarkets in over 60 countries on a global servidadorm anchored by owned fiber
networks on three continents and connected by sxemnindersea facilities. For more information agle visit www.level3.com or get to kn
us on Twitter, Facebook and LinkedIn.




© Level 3 Communications, LLC. All Rights Reserve@vel 3, Level 3 Communications, Level (3) and tiewdl 3 Logo are either registel
service marks or service marks of Level 3 Commuiuna, LLC and/or one of its Affiliates in the Uad States and/or other countries. Any
other service names, product names, company nanegas included herein are the trademarks or semiarks of their respective owners.
Level 3 services are provided by subsidiaries afel@ Communications, Inc.

About tw telecom

tw telecom , headquartered in Littleton, Coloa igading national provider of managed serviceduding Business Ethernet, converged and
IP VPN solutions for enterprises throughout the.ldu®1 globally. tw telecom also delivers securaladge private connections for transport
data networking, Internet access, voice, VPN, Van# security to large organizations and commurtnatservices companies. Employing a
resilient fiber network infrastructure, robust puatiportfolio and its own Intelligent Network cajiikes, tw telecom delivers customers
overall economic value, an industry-leading quadityvice experience, and improved business prodtyctPlease visit www.twtelecom.com
for more information.

Important Information for Investorsand Stockholders

This communication shall not constitute an offesédl or the solicitation of an offer to buy anysgties or a solicitation of any vote or
approval. The proposed business combination of L2aad tw telecom will be submitted to the stodkleos of Level 3 and the stockholders
of tw telecom for their consideration. Level 3 wile a registration statement on Form S-4, anddl@&vand tw telecom will file a joint proxy
statement/prospectus and other relevant documenteming the proposed transaction with the Seearind Exchange Commission (the
“SEC"). Level 3 and tw telecom will each providetfinal joint proxy statement/prospectus to itpeedive stockholders. Investors and
security holders are urged to read the registratiatement and the joint proxy statement/prospextdsany other relevant documents filed
with the SEC when they become available, as wadlngsamendments or supplements to those docunbeaise they will contain importe
information about Level 3, tw telecom and the pgabtransaction. Investors and security holderdsheihble to obtain a free copy of the
registration statement and joint proxy statemeagpectus, as well as other filings containing infation about Level 3 and tw telecom fre:
charge at the SEC’s website at http://www.sec.gforddition, the joint proxy statement/prospecthe, SEC filings that will be incorporated
by reference in the joint proxy statement/prospeeind the other documents filed with the SEC byeL8wmay be obtained free of charge by
directing such request to: Investor Relations, L&/@ommunications, Inc., 1025 Eldorado Boulev&ahomfield, Colorado 80021 or from
Level 3's Investor Relations page on its corporegbsite at www.level3.com and the joint proxy steet/prospectus, the SEC filings that
will be incorporated by reference in the joint pystatement/prospectus and the other documentsviilh the SEC by tw telecom may be
obtained free of charge by directing such requedin telecom by telephone at 303-542-6894 or lynstting a request by e-mail to
IR@twtelecom.com or a written request to Investela®ons, tw telecom, 10475 Park Meadows Parkwdtleton, Colorado 80124 or from
tw telecom’s Investor Relations page on its corfgoreebsite at www.twtelecom.com.

Level 3, tw telecom and their respective directesgcutive officers, and certain other members afi@agement and employees may be
deemed to be participants in the solicitation abes in favor of the proposed transactions fromdtockholders of Level 3 and from the
stockholders of tw telecom, respectively. Inforraatabout the directors and executive officers ofdl8 is set forth in the proxy statement
Schedule 14A for Level 3's 2014 Annual Meeting td&holders, which was filed with the SEC on Adrll, 2014 and information about the
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directors and executive officers of tw telecomasferth in the proxy statement for tw telecom’d20nnual Meeting of Stockholders, which
was filed with the SEC on April 28, 2014. Additidraformation regarding participants in the proxlisitation may be obtained by reading
the joint proxy statement/prospectus regardingotiposed transaction when it becomes available.

Cautionary Statement Regar ding Forwar d-L ooking Statements

This document, including the documents incorporatein by reference, contains “forward-lookingestaents” within the meaning of the
safe harbor provisions of the U.S. Private Se@agsitiitigation Reform Act of 1995, as amended. THesgardiooking statements include, |
are not limited to, (i) statements about the besefi the acquisition of tw telecom by Level 3,liding financial and operating results and
synergy benefits that may be realized from the &itipn and the timeframe for realizing those bésefii) Level 3's and tw telecom’s plans,
objectives, expectations and intentions; (iii) ote&atements contained in this communication thanat historical facts; and (iv) other
statements identified by words such as “expectjtitipates,” “intends,” “plans,” “believes,” “segK “estimates,” “goal,” “strategy,”

“future,” “likely,” “may,” “should,” “could,” “will ,” and words of similar meaning or similar refereado future periods.

Forward-looking statements are neither historiaat$ nor assurances of future performance. Insteadard-looking statements are based
only on current beliefs, assumptions, and expextatiegarding the future of our business, includirggeffects of the proposed acquisition of
tw telecom by Level 3, future plans and strategiesjections, anticipated events and trends, tbe@ny and other future conditions. Beca
forward-looking statements relate to the futureythre inherently subject to significant businesgnomic and competitive uncertainties,
risks, and contingencies, which may include thpeaty approvals, many of which are beyond our adrtnd are difficult to predict. Therefo
readers of this communication are cautioned nptdaoe undue reliance on these forward-looking states that speak only as of the date
hereof.

The following factors, among others, could causeamtual results and financial condition to diffeaterially from those expressed or implied
in the forward-looking statements: (1) the occuece=nf any event, change or other circumstancesthdtl give rise to the termination of the
Agreement and Plan of Merger among Level 3, twctale Saturn Merger Sub 1 and Saturn Merger Sube2‘fflerger Agreement”); (2) the
inability to complete the transactions contempldigdhe Merger Agreement due to the failure to iwbtiae required stockholder approvals;
(3) the inability to satisfy the other conditioresified in the Merger Agreement, including withdiatitation the receipt of necessary
governmental or regulatory approvals required toglete the transactions contemplated by the Mekgeeement; (4) the inability to
successfully integrate our business with tw telésdrasiness or to integrate the businesses wiltdranticipated timeframe; (5) the risk that
the proposed transactions disrupt current plansogedations, increase operating costs and the faltdifficulties in customer loss and
employee retention as a result of the announceamehtonsummation of such transactions; (6) thétybd recognize the anticipated benefits
of the combination of Level 3 and tw telecom, intithg the realization of revenue and cost synergyebis and to recognize such benefits
within the anticipated timeframe; (7) the outconi@iy legal proceedings that may be institutedregjdievel 3, tw telecom or others
following announcement of the Merger Agreement adsactions contemplated therein; and (8) theilpidigsthat Level 3 or tw telecom

may be adversely affected by other economic, basirend/or competitive factors.
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Other important factors that may affect our bussinesthe combined business'sults of operations and financial condition im&ubut are nc
limited to: a discontinuation of the developmend @&xpansion of the Internet as a communicationsumednd marketplace for the
distribution and consumption of data and video;ticmred uncertainty in the global financial markatal the global economy; disruptions in
the financial markets that could affect our abitiyobtain additional financing; and our ability tocrease revenue from the services we offer;
successfully use new technology and informationesys to support new and existing services; prepmtess and system failures that
significantly disrupt the availability and qualitf the services that we provide; prevent our séguneasures from being breached, or our
services from being degraded as a result of sgdumitaches; develop new services that meet custdemeands and generate acceptable
margins; effectively manage expansions to our dfmers; provide services that do not infringe thieliectual property and proprietary rights
of others; attract and retain qualified manageredtother personnel; and meet all of the termscanditions of debt obligations.

Discussions of additional factors, risks, and utaeties can be found within Level 3's and tw telecs respective filings with the Securities
and Exchange Commission. Statements in this congation should be evaluated in light of these imgairfactors, risks, and uncertainties.
Any forward-looking statement made in this commatiam is based only on information currently avaléeand speaks only as of the date on
which it is made. Except for the ongoing obligatiordisclose material information under the fedeeadurities laws, neither Level 3 nor tw
telecom undertake any obligation to, and each espyealisclaim any such obligation to, update, alteotherwise revise any forward-looking
statement, whether written or oral, that may beerfanim time to time to reflect new information,aimstances, events or otherwise that
occur after the date such forward-looking statenentade unless required by law.

Contact I nformation

Media: Investors:

Kimmie Greene Mark Stoutenber:

+1 72(-88¢-7877 +1 72(-88¢-2518
Kimmie.Greene@Level3.col Mark.Stoutenberg@Level3.co
Bob Meldrum Carole Curtin Jorgense

+1 30:-56€-1354 +1 303 56-1000
Bob.Meldrum@twtelecom.col Carole.Curtin@twtelecom.co




Non-GAAP Metrics

Pursuant to Regulation G, the company is herebyigirg a reconciliation of non-GAAP financial messito the most directly comparable
GAAP measure.

The following describes and reconciles those firemoeasures as reported under accounting prirecgdeerally accepted in the United St
(GAAP) with those financial measures as adjustethbyitems detailed below and presented in therapaaying news release. These
calculations are not prepared in accordance witihBAnd should not be viewed as alternatives to GAlkPkeeping with its historical
financial reporting practices, the company beliabes the supplemental presentation of these clioul provides meaningful non-GAAP
financial measures to help investors understanctampare business trends among different repoptmgpds on a consistent basis,
independent of regularly reported non-cash chaagdsnfrequent or unusual events.

Management believes that Adjusted EBITDA and AdjdEBITDA plus Estimated Synergies are relevantuseful metrics to provide to
investors, as they are an important part of thepzaomyg’'s internal reporting and are key measures hge@danagement to evaluate profitability
and operating performance of the company and teemasgource allocation decisions. Management lediéivat such measures are especially
important in a capital-intensive industry sucheledcommunications. Management also uses AdjusB¢@EA and Adjusted EBITDA plus
Estimated Synergies to compare the company’s pa#ioce to that of its competitors and to eliminaeain non-cash and non-operating
items in order to consistently measure from petiogeriod its ability to fund capital expenditurésd growth, service debt and determine
bonuses. Adjusted EBITDA excludes non-cash impaitncharges and non-cash stock compensation expenaase of the non-cash nature
of these items. Adjusted EBITDA also excludesriegéincome, interest expense and income taxesibecthese items are associated witt
company’s capitalization and tax structures. Agjd€EBITDA also excludes depreciation and amoiitraéxpense because these non-cash
expenses reflect the impact of capital investmeshiish management believes should be evaluateddhrfvee cash flow. Adjusted EBITDA
excludes the gain (or loss) on extinguishment odifraation of debt and net other income (expenszpbise these items are not related to the
primary operations of the company.

There are limitations to using non-GAAP financiaasures, including the difficulty associated witmparing companies that use similar
performance measures whose calculations may ditfer the company’s calculations. Additionally,gHinancial measure does not include
significant items such as interest income, inteegpense, income taxes, depreciation and amodizaton-cash impairment charges, non-
cash stock compensation expense, the gain (ordoss)tinguishment or modification of debt and otineome (expense). Adjusted EBITL
and Adjusted EBITDA plus Estimated Synergies shawtbe considered a substitute for other measiri#sancial performance reported in
accordance with GAAP.

Combined Total Revenueis defined as the combined total revenue from thesGlidated Statements of Operations as filed @ ea
company’s Annual and Quarterly reports on Form 18rd Form 10-Q, respectively, for the 12 monthqutended March 31, 2014.

Adjusted EBITDA is defined as net income (loss) from the Consadid&tatements of Operations, as filed in each cagip@&nnual and
Quarterly reports on Form 10-K and Form 10-Q, respely, for the 12 month period ended March 311420efore income taxes, total
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other income (expense), non-cash impairment chadggseciation and amortization and non-cash stookpensation expense.
Adjusted EBITDA plus Estimated Synergiesis defined as Adjusted EBITDA plus the estimatedesgies resulting from the transaction.

Total Debt, including Capital Leasesis defined as the current and long-term portiondedift and obligations under capital leases as tegbor
in the Consolidated Balance Sheets filed in eachpamy’s Quarterly Report on Form 10-Q as of Marth2D14.

Cash, Cash Equivalentsand Investmentsis defined as the total cash, cash equivalentsraredtments reported as a component of current
assets in the Consolidated Balance Sheets adifilegich company’s Quarterly Report on Form 10-@fddarch 31, 2014.

Debt to Adjusted EBITDA Ratio is defined as Total Debt, including Capital Leadiegded by Adjusted EBITDA. The Combined Ratio
includes the pro forma effects of additional bonmys as a result of the transaction. The Combwitid Synergies Ratio is defined as
Combined Total Debt, including Capital Leases dddidby Adjusted EBITDA plus Estimated Synergies.

Net Debt to Adjusted EBITDA Ratio is defined as Total Debt, including Capital Leaszkiced by Cash, Cash Equivalents and Investments
divided by Adjusted EBITDA. The Combined Ratioluntes the pro forma effects of additional borrovéirag a result of the transaction, and
the use of cash, cash equivalents and investmenéstimated financing and transaction costs aagtinchase of shares. The Combined"
Synergies Ratio is defined as Combined Total Dabluding Capital Leases reduced by Cash, Cashviatpnts and Investments divided by
Adjusted EBITDA plus Estimated Synergies.

Combined Revenue

12 Months Ended March 31, 2014

Level 3 tw
($ millions) Communications telecom Combined
Total Revenut $ 6,34t $ 1,591 $ 7,93¢

Adjusted EBITDA

12 Months Ended March 31, 2014

Level 3 tw

($ millions) Communications telecom Combined

Net income $ 81 $ 33 % 114
Income tax expens 31 31 62
Total other expens 663 134 797
Depreciation and amortizatic 79C 31€ 1,10¢
Non-cash stock compensati 124 39 162
Non-cash impairmer 7 — 7
Adjusted EBITDA 1,69¢ 558 2,24¢
Estimated Synergie $ 20C
Adjusted EBITDA plus Estimated Synerg $ 2,44¢




Debt to Adjusted EBITDA Ratios

12 Months Ended March 31, 2014

Combined
Level 3 tw with

($ millions) Communications telecom Combined Synergies
Total Debt, including capital leas $ 8,38¢ 1,94 $ 10,33( $ 10,33(
Additional Borrowings — — $ 1,20 $ 1,20:
Pro Forma Dek $ 8,38¢ 1,94: $ 11,53¢ $ 11,53
Cash, cash equivalents and investm $ 607 35 % 9%z $ 962
Estimated financing and transaction cc — — 8 (341 $ (34))
Cash used to purchase she $ (190) $ (190
Pro Forma cash, cash equivalents and investr $ 607 358 % 431 $ 431
Adjusted EBITDA $ 1,69¢ 558 % 2,24¢ 3 2,44¢
Debt to Adjusted EBITDA Rati 4.9 3.5 51 4.7
Net Debt to Adjusted EBITDA Rati 4.€ 2.8 4.9 4.t




