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UNITED STATES
SECURITIES AND 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 reporteli)ly 30, 2009

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

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

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

the following provisions (see General Instructior2 Abelow):

O O o

Written communications pursuant to RA2& under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rulead® under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications putdodRule 14d-2(b) under the Exchange Act (17 CBR.24d-2(b))

Pre-commencement communications putgoaRule 13e-4(c) under the Exchange Act (17 CEBR 23e-4(c))




Item 2.02. Results of Operations and Financial Catition

On July 30, 2009, Level 3 Communications, Inc. (f&e3”) issued a press release relating to, amalngrahings, second quarter 2009
financial results, including certain full year 20fd8ancial projections. This press release is &had as Exhibit 99.1 to this Form 8-K and
incorporated by reference as if set forth in flihe furnishing of this information shall not be desl an admission as to the materiality of the
information included in this Form 8-K. This infortian is not filed but is furnished to the Secustend Exchange Commission pursuant to
Item 2.02 of Form 8-K.

Some of the statements made in Exhibit 99.1 asgent looking in nature. These statements are basedanagement’s current expectations
or beliefs. These forward looking statements atearguarantee of performance and are subject torder of uncertainties and other factors,
many of which are outside Level 3's control, whatfuld cause actual events to differ materially fiinwse expressed or implied by the
statements. The most important factors that cordggnt Level 3 from achieving its stated goalsudel, but are not limited to, the current
uncertainty in the global financial markets anddhebal economy; disruptions in the financial maskidat could affect Level 3's ability to
obtain additional financing; as well as the compsuayility to: successfully integrate acquisitioirssrease the volume of traffic on the
network; defend intellectual property and propigtaghts; develop effective business support systenanage system and network failures
or disruptions; develop new services that meetornst demands and generate acceptable marginst atéh retain qualified management
and other personnel; and meet all of the termscanditions of debt obligations. Additional inforrat concerning these and other important
factors can be found within Level 3's filings wittie Securities and Exchange Commission. Statenmegtshibit 99.1 should be evaluated in
light of these important factors. Level 3 is underobligation to, and expressly disclaims any solgligation to, update or alter its forward-
looking statements, whether as a result of newrinédion, future events or otherwise.

Item 9.01. Financial Statements and Exhibits

(@ Financial Statements of Business Acquired
None

(b)  Pro Forma Financial Information
None

(c)  Shell Company Transactions
None

(d)  Exhibits

99.1 Press Release dated July 30, 2009, relating tongmther things, second quarter 2009 financialltgsiacluding certain fu
year 2009 financial projections.
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Exhibit 99.1

Level 3 Reports Second Quarter 2009 Results

Second Quarter Financial Highlights

»  Consolidated Revenue of $942 million

*  Net Loss of $134 million or ($0.08) per share

* Consolidated Adjusted EBITDA of $229 million

»  Positive Free Cash Flow of $20 million

»  Significant liability management transactions coet@dl during the quarter
e Company updates Business Outlook

BROOMFIELD , Colo., July 30, 2009 —Level 3 Communications, Inc. (NASDAQ: LVLT) repodteonsolidated revenue of $942 million
for the second quarter 2009, compared to conselidetvenue of $1.09 billion for the second quazt#8.

The net loss for the second quarter 2009 was $iiérmor ($0.08) per share, compared to a nes lws$42 million, or ($0.03) per share for
the second quarter 2008, which included a gairféfrillion from the sale of the company’s Vyvx adigng distribution business. The net
loss for the first quarter 2009 was $132 million($0.08) per share.

Consolidated Adjusted EBITDA was $229 million ireteecond quarter 2009, compared to $251 milligchénsecond quarter 2008.
Consolidated Adjusted EBITDA was $250 million iretfirst quarter 2009.

“The economy continued to be challenging in theoedaquarter for wireline service providers,” sadangés Crowe, CEO of Level 3. “As
expected, sequential revenue pressure continube isecond quarter, although at a significantly enatkd rate. We did see improvements in
sales and churn, however, they were not as mueleaxpected. We continue to manage our costs sgjgedy, and for the fifth consecutive
guarter, we were able to reduce our operating esggrand year over year, we improved both our Gviasgin and Adjusted EBITDA

Margin percentages. In addition, we completedsshliability management transactions, which fartbtrengthened our balance sheet.”




Financial Results

Second Second First
Metric Quarter Quarter Quarter
(% in millions) 2009 2008 2009
Revenue
Core Communications Services $ 877 $ 954 $ 89¢
Other Communications Servic $ 49 $ 10C $ 63
Total Communications Revenue| $ 92¢ $ 1,05¢ % 962
Other Revenu $ 16 $ 18 $ 18
Total Consolidated Revenue( $ 94z $ 1,072 $ 98C
Consolidated Adjusted EBITDA (2)(3) $ 22¢ % 23¢ % 25C
Capital Expenditure $ 80 $ 10€ $ 78
Unlevered Cash Flow(: $ 14€ $ 12¢ $ 43
Free Cash Flow(z $ 20 $ 4 % (82
Communications Gross Margin(2)( 59.1% 58.5% 59.5%
Communications Adjusted EBITDA Margin(2)( 24.&% 22.1% 25.¢%

(1) Excludes second quarter 2008 revenue of $6 miftiem the Vyvx Advertising Distribution businessjalitwas sold on June 5,
2008 and $12 million of deferred revenue recognedevenue during the second quarter 2008 thatilshiwave been
recognized as revenue in prior years.

(2) See schedule of non-GAAP metrics for definitionr@ednciliation to GAAP measures.

(3) Second quarter 2008 Consolidated Adjusted EBITD#An@unications Gross Margin, and Communications gty EBITDA
margin exclude $12 million of deferred revenue griped as revenue during the second quarter 2088stiould have been
recognized as revenue in prior years.

Communications Business

Revenue
Total Communications Revenue for the second quafie® was $926 million, versus a normalized $1i0®b for the second quarter 2008.
Total Communications Revenue for the first qua2@09 was $962 million.

Normalized

Communications Second Second
Revenue Quarter Quarter Percent
($ in millions) 2009 2008(1) Change

Core Network Service $ 707 $ 77¢ (9%

Wholesale Voice Service $ 17C $ 17k (3)%
Total Core Communications Servic $ 877 $ 954 (8)%
OtherCommunications Service $ 49 $ 10C (51)%
Total Communications Revenue $ 92€ $ 1,054 (12)%

N




(1) For purposes of this press release, “NormalizedoBeoQuarter 2008” excludes second quarter 2008 mereeof $6 million
from the Vyvx Advertising Distribution businessjclitwas sold on June 5, 2008 and $12 million oédefl revenue
recognized as revenue during the second quarte8 20&t should have been recognized as revenu&adn yars.

Core Communications Services

Core Communications Services revenue, which ind@are Network Services and Wholesale Voice Sesyiwas $877 million in the
second quarter 2009, an 8 percent decrease conmpaxEsmalized Core Communications Services revai$954 million in the second
quarter 2008.

Core Communications Services revenue by marketgnas:

Normalized

Core Communications Service: Second Second First

Revenue Quarter Quarter Percent Quarter Percent

(% in millions) 2009 2008(1) Change 2009 Change
Wholesale Market $ 49t % 537 8)%$ 512 (4)%
Business Market $ 21¢  $ 24C 9)%$ 22¢ (2%
Content Market: $ 82 $ 9 (13%$ 85 (4%
European Market $ 82 $ 83 D)%% 78 5%

Total Core Communications Services Revent  $ 877 $ 954 B)%$ 89¢ 2%

(1) For purposes of this press release, “NormalizedoBdcQuarter 2008” excludes second quarter 2008 mereeof $6 million
from the Vyvx Advertising Distribution businessjclitwas sold on June 5, 2008 and $12 million oédefl revenue recognized
as revenue during the second quarter 2008 thatlghtwave been recognized as revenue in prior years.

Core Network Services revenue by market group was:

Normalized
Second Second First
Core Network Services Revenu Quarter Quarter Percent Quarter Percent
($ in millions) 2009 2008(1) Change 2009 Change
Wholesale Market $ 34C $ 377 (10%$ 35¢ (5)%
Business Market $ 212 $ 23t (10%$ 21¢€ (2%
Content Market: $ 82 $ 93 12%$ 85 (4%
European Market $ 73 $ 74 1% $ 70 4%
Total Core Network Services Revenu $ 707 $ 77¢ 9)%$ 72¢ (3)%

(1) For purposes of this press release, “NormalizedoBdcQuarter 2008” excludes second quarter 2008 mexeeof $6 million from the
Vyvx Advertising Distribution business, which walsl®n June 5, 2008 and $12 million of deferrecerawe recognized as revenue
during the second quarter 2008 that should havealseeognized as revenue in prior years.
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During the quarter, the company announced a nuwfeew customer agreements including a major matftimal customer, Fox
Entertainment Group, Internet Billboard, lusacafid the U.S. Coast Guard.

Deferred Revenue
The communications deferred revenue balance was ®8lllon at the end of the second quarter 2008 gared to $932 million at the end of
the second quarter 2008 and $868 million at thecéride first quarter 2009.

Cost of Revenue
Communications cost of revenue for the second gua@09 decreased to $379 million, versus $4424amilh the second quarter 2008.
Communications cost of revenue was $390 milliothanfirst quarter 2009.

Communications gross margin was 59.1 percent ioséitond quarter 2009, compared to 58.3 perceéngisecond quarter 2008, excluding
the second quarter 2008 deferred revenue adjust@entmunications gross margin was 59.5 perceitdrfitst quarter 2009.

Selling, General and Administrative Expenses (SG&A
Communications SG&A expenses, including non-cashpEnsation expense, decreased to $320 milliorhfosécond quarter 2009,
compared to $393 million for the second quarter®208G&A expenses were $338 million for the firgagter 2009.

Excluding non-cash compensation expense, ComminnsaS8G&A was $311 million in the second quarte®20a 17 percent improvement
compared to $373 million in the second quarter 2608t quarter 2009 Communications SG&A, excludiog-cash compensation expense
was $322 million Communications SG&A expense includes $9 milliorD $#llion, and $16 million of non-cash compensatixpense for
the second quarter 2009, second quarter 2008,imhddiarter 2009, respectively.

Adjusted EBITDA
Communications Adjusted EBITDA was $230 million the second quarter 2009, compared to $241 milbothe second quarter 2008,
excluding the second quarter 2008 deferred revadjistment . First quarter 2009 Communicationsuéidid EBITDA was $249 million.

Communications Adjusted EBITDA margin improved th&percent for the second quarter 2009, versus@cent for the second quarter
2008, excluding the second quarter 2008 deferneehige adjustment . Communications Adjusted EBITiB&rgin was 25.9 percent in the
first quarter 2009.

Communications Adjusted EBITDA excludes non-castmgensation expense and includes severance andctesiing charges. Severance
and restructuring charges were $6 million for theasid quarter 2009, $4 million for the second 2008 and $1 million for the first
quarter 2009.




Consolidated Cash Flow and Liguidity
During the second quarter 2009, Unlevered Cash igwoved to $146 million, compared to $126 millifam the second quarter 2008 and
$43 million in the first quarter 2009.

Consolidated Free Cash Flow improved to $20 milfimrthe second quarter 2009, compared to $4 mifias the second quarter 2008 and
negative $82 million for the first quarter 2009.

During the second quarter of 2009, the company’'silylowned subsidiary, Level 3 Financing, Inc.,sgd its $280 million senior secured
Tranche B Term Loan.

The company also completed a debt exchange agréeviteran institutional investor to exchange a camation of $78 million in cash and
$200 million of its 7% Convertible Senior Notes @15, for $142 million aggregate principal amoahits 6% Convertible Subordinated
Notes due 2010 and $140 million aggregate prin@pabunt of its 2.875% Convertible Senior Notes 20i&0.

In addition, during the second quarter the compapyrchased a total of $314 million of debt for $28illion of cash on hand including an
early redemption of approximately $13 million oétfemaining 11.5% Senior Notes due 2010, at par.

As a result, excluding capital leases and commlemdatgages, at the end of the second quarter #@®8ompany had approximately $55
million of principal amount of debt due in 2009 ,681million in 2010, $461 million in 2011 and $301llfan in 2012.

As of June 30, 2009, the company had cash andezpshalents of approximately $630 million.

Outlook
“We noted last quarter that while we remained caugtj we expected our revenue base to stabilizéhat@dore communications services
revenue pressure would moderate, which is whatroedun the second quarter,” said Sunit Patel, @FDevel 3.

“Sales and churn did improve, but not as much akaegeexpected. In particular, a number of ourdagjecom and enterprise customers
continue to manage their costs aggressively adefier purchases of network capaciore broadly, we have not yet seen a return to the
historical levels of purchases necessary to accatateainderlying, longer term growth in demand.”

“As a result, we are updating our Consolidated Atjd EBITDA guidance to $900 million to $950 mitliand expect to be Free Cash Flow
positive for the remainder of 2009 in the aggregaie approximately Free Cash Flow neutral forftlleyear 2009. While we expect rever
performance to improve as it did in the second tguawe still expect to see overall revenue pressurthe second half of the year.”
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As a result of the liability management transactioompleted during the quarter, the company expgea®sP interest expense of
approximately $600 million and Net Cash Interegpé&hse of approximately $515 million for the fullaye2009.

Summary
“We remain focused on continuing to execute inrtteeket and providing outstanding service to outamers,” said Crowe. “We believe our

combination of metro and intercity facilities ardivanced IP and optical services remain a signifidéferentiator.”

“While the economic environment remains challengimgy rate of revenue decline was approximatelytbird of the first quarter and as the
economy improves, we expect to return to positexenue growth.”

Conference Call and Web Site Information

Level 3 will hold a conference call to discuss teepany’s second quarter results at 10 a.m. EDaytotio join the call, please dial 888-481-
2845 or 719-457-1512, passcode 6227843. A livedwast of the call can also be heard on Level 3’6 e at www.level3.com. During the
call, the company will review an earnings preséatathat summarizes the financial results of thartgr. This presentation may be accessed
at http://www.level3.com/investor_relations/indexah

An audio replay of the call will be available uriil:59 p.m. EDT on Saturday, Aug. 8, 2009, by d@B88-203-1112 or 719-457-0820,
access code 6227843. The archived webcast of tomdejuarter conference call together with thegprekease, financial statements, earn
presentation and non-GAAP reconciliations may akls@ccessed at http://www.level3.com/investor_igatindex.html. For additional
information please call 720-888-2502.

About Level 3 Communications

Level 3 Communications, Inc. (NASDAQ: LVLT) is aalding international provider of fiber-based comneations services. Enterprise,
content, wholesale and government customers relyesrl 3 to deliver services with an industry-leagcombination of scalability and value
over an end-to-end fiber network. Level 3 offeggoatfolio of metro and londpraul services, including transport, data, Interoettent deliver
and voice. For more information, visit www.Level@na.

Level 3 Communications, Level 3, the red 3D braslatd the Level 3 Communications logo are regidteegvice marks of Level 3
Communications, LLC and/or its affiliates in theitéd States and/or other countries. Level 3 sesvaxe provided by wholly owned
subsidiaries of Level 3 Communications, Inc. Anlgestservice, product or company names recited iarei trademarks or service marks of
their respective owners.

Forward-Looking Statement

Some of the statements made in this press releageravard looking in nature. These statementdased on management’s current
expectations or beliefs. These forward lookingestegnts are not a guarantee of performance andibjecsto a number of uncertainties and
other factors, many of which are outside Level &ntrol, which could cause actual events to diffaterially from those expressed or imp
by the statements. The most important factorsdabald prevent Level 3 from achieving its statedlgdaaclude, but are not limited to the
company'’s ability to: successfully integrate acdigss; increase




the volume of traffic on the network; defend inéetiual property and proprietary rights; develop peaducts and services that meet customer
demands and generate acceptable margins; suctgssiuplete commercial testing of new technologgl arformation systems to support
new products and services; attract and retain fiphlinanagement and other personnel; and meet tilederms and conditions of debt
obligations. Additional information concerning tkesnd other important factors can be found withémdl 3's filings with the Securities and
Exchange Commission. Statements in this pressselkgaould be evaluated in light of these imporfacibrs. Level 3 is under no obligation

to, and expressly disclaims any such obligatiomupaolate or alter its forwardoking statements, whether as a result of newrimétion, future
events, or otherwise.

HiH#
Contact Information
Media: Skip Thurmar Investors: Valerie Finberc
72(-88€-2292 72(-88€-2518




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 fitelmoeasures as reported under accounting prirecgdeerally accepted in the United St
(GAAP) with those financial measures as adjustethbyitems detailed below and presented in themapaaying news release. These
calculations are not prepared in accordance witABAnd should not be viewed as alternatives to GAAReeping with its historical
financial reporting practices, the company beliethes the supplemental presentation of these alouk provides meaningful non-GAAP
financial measures to help investors understanctampare business trends among different repoptmgpds on a consistent basis,
independently of regularly reported non-cash cheegel infrequent or unusual events.

Normalized Consolidated Revenués defined as total revenue from the ConsolidatateSients of Operations less the benefit of dederre
revenue recognized in the second quarter of 208Sstiobuld have been recognized in prior years @sglVyvx advertising distribution
business revenue.

Normalized Communications Revenués defined as communications revenue from the Aaleed Statements of Operations less the
benefit of deferred revenue recognized in the scprarter of 2008 that should have been recogriizpdor years and less Vyvx advertising
distribution business revenue.

Normalized Core Communications Services Revenurcludes core network services revenue and whaessnte services less the benefit
of deferred revenue recognized in the second quair@008 that should have been recognized in ygars and less Vyvx advertising
distribution business revenue.

Normalized Core Network Services Revenumcludes revenue from transport and infrastructtPeand data services, local and enterprise
voice services and Level 3 Vyvx broadcast seniess the benefit of deferred revenue recognizeddrsecond quarter of 2008 that should
have been recognized in prior years and less Vgverising distribution business revenue.
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Q2 2008

Benefit of

Revenue Metrics As Vyvx Advertising Deferred Revenue
($ in millions) Reported Distribution Business Adjustment Normalized
Core Network Services Revenue:

Wholesale Markets Grot $ 38t $ — 11y $ 377

Business Markets Grot 23€ — Q) 23t

Content Markets Grou 99 (6) — 93

European Markets Grot 74 — — 74
Total Core Network Services Revenu 797 (6) (12 77¢
Wholesale Voice Services Revenu

Wholesale Markets Grot 16C — — 16C

Business Markets Grou 5 — — 5

Content Markets Grou 1 — — 1

European Markets Grot 9 — — 9
Total Wholesale Voice Services Revenue 17t — — 17t
Core Communications Services Revenut

Wholesale Markets Grot 54¢ — (11) 537

Business Markets Grot 241 — (@D} 24C

Content Markets Grou 10C (6) — 94

European Markets Grot 83 — — 83
Total Core Communications Services Revent 972 (6) (12 954
Other Communications Reven 10C — — 10C
Total Communications Revenue 1,07z (6) (12 1,054
Other Revenu 18 — — 18
Total Consolidated Revenue $ 1,09C $ 6 $ (12 s 1,072

Gross Margin ($)is defined as Revenue less Cost of Revenue fror@tnsolidated Statements of Operations.

Gross Margin (%) is defined as gross margin ($) divided by reveenagement believes that gross margin is a releweiric to provide
to investors, as it is a metric that managemerg tseneasure the margin available to the compabry idfpays third party network services
costs; in essence, a measure of the efficiendyeo€bmpany’s network.

Communications Gross Margin (%)is defined as communications gross margin ($) éitidy communications revenue.

Communications Gross Margin (%), Excluding Benefitof Deferred Revenue Adjustmenis defined as communications gross margin ($),
less the benefit of deferred revenue recognizeldarsecond quarter of 2008 that should have bemgnézed in prior years, divided by
communications revenue ($), less the benefit oérdedl revenue recognized in the second quarted@8 that should have been recognized in
prior years.




Q2 2008

Excluding
Benefit of Benefit of
Deferred Deferred
Q2 2008 Communications Gross Margin Metrics As Revenue Revenue
($ in millions) Reported Adjustment Adjustment
Communications Revent $ 1,07 $ 12 $ 1,06(
Communications Cost of Reven 442 — 44z
Communications Gross Marg $ 63C $ 12) $ 61¢
Communications Gross Margin % 58.8% 58.2%

Adjusted EBITDA is defined as net income (loss) from the Consddid&tatements of Operations before income taxed,dther income
(expense), non-cash impairment charges, depretiatid amortization and non-cash stock compensatipanse.

Adjusted EBITDA Margin is defined as Adjusted EBITDA divided by revenue.

Adjusted EBITDA, Excluding Benefit of Deferred Revenue Adjustmentis defined as net income (loss) from the Consatid&tatements
of Operations before income taxes, total otherimegexpense), non-cash impairment charges, defiogcend amortization and non-cash
stock compensation expense desk the benefit of deferred revenue recognizeldrsecond quarter of 2008 that should have bexgnézec
in prior years.

Adjusted EBITDA Margin, Excluding Benefit of Deferr ed Revenue Adjustmenis defined as Adjusted EBITDA, Excluding Benefit of
Deferred Revenue Adjustment divided by revenuss, tles benefit of deferred revenue recognized irsédu®nd quarter of 2008 that should
have been recognized in prior years.

Adjusted EBITDA Metrics Q2 2009

(% in millions) Communications Other Consolidated
Net Income (Loss) $ 137 $ 3 9 (139
Income Tax Expense (Benef 1 — 1
Total Other (Income) Expen: 13C (5) 12t
Depreciation and Amortizatic 227 1 22¢
Non-cash Stock Compensati 9 — 9
Adjusted EBITDA $ 23C % 1 $ 22¢
Revenue $ 92¢€ $ 16 $ 94z
Adjusted EBITDA % 24.8% -6.3% 24.2%
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Adjusted EBITDA Metrics

Q1 2009

(% in millions) Communications Other Consolidated

Net Income (Loss) $ (139 $ 1 9% (132

Income Tax Expense (Benef 1 — 1

Total Other (Income) Expen: 144 @ 14z

Depreciation and Amortizatic 221 1 222

Non-cash Stock Compensati 16 — 16

Adjusted EBITDA $ 24¢ % 1% 25C

Revenue $ 96z $ 18 $ 98C

Adjusted EBITDA % 25.%% 5.6% 25.5%

Adjusted EBITDA Metrics Q2 2008

($ in millions) Communications Other Consolidated

Net Income (Loss) $ (38 $ 4 $ (42)

Income Tax Expense (Benei 1 — 1

Total Other (Income) Expen: 38 — 38

Depreciation and Amortizatic 232 2 234

Non-cash Stock Compensati 20 — 20

Adjusted EBITDA $ 25 §$ 2 $ 251

Revenue $ 1,07 % 18 $ 1,09(

Adjusted EBITDA % 23.6% -11.1% 23.(%

Adjusted EBITDA, Excluding Benefit of Deferred Revewue Adjustment Q2 2008

($.in millions) Communications Other Consolidated
Net Income (Loss) $ (38 $ 4 $ (42
Income Tax Expense (Benei 1 — 1
Total Other (Income) Expen: 38 — 38
Depreciation and Amortizatic 232 2 234
Non-cash Stock Compensati 20 — 20
Adjusted EBITDA $ 25z % 2 $ 251
Benefit of deferred revenue adjustm (12 — (12)
Adjusted EBITDA, excluding benefit of deferred revenue adjustment $ 241 $ 2 $ 23¢
Revenue, excluding benefit of deferred revenue adgiment $ 1,06C $ 18 $ 1,07¢
Adjusted EBITDA %, excluding benefit of deferred revenue adjustment 22.7% -11.1% 22.2%
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Management believes that Adjusted EBITDA and AdjdEBITDA Margin are relevant and useful metricptovide to investors, as they i
an important part of the company’s internal repaytand are key measures used by Management tcaéx@irofitability and operating
performance of the company and to make resourceadibn decisions. Management believes such messe especially important in a
capital-intensive industry such as telecommunicatioManagement also uses Adjusted EBITDA and A€guEBITDA Margin to compare
the company’s performance to that of its compegitord to eliminate certain non-cash and non-opgy@egms in order to consistently
measure from period to period its ability to furapital expenditures, fund growth, service debt detdrmine bonuses. Adjusted EBITDA
excludes non-cash impairment charges and non-task sompensation expense because of the non-easterof these items. Adjusted
EBITDA also excludes interest income, interest eggeand income taxes because these items areasdosith the compang’capitalizatiol
and tax structures. Adjusted EBITDA also excludegrdciation and amortization expense because tlseash expenses reflect the impact
of capital investments which management believesilshbe evaluated through consolidated free cast. flAdjusted EBITDA excludes the
gain on extinguishment of debt and other, net bazdoese items are not related to the primary tipasaof the company.

There are limitations to using non-GAAP financiaasures, including the difficulty associated witimparing companies that use similar
performance measures whose calculations may ditier the company’s calculations. Additionally,gHinancial measure does not include
certain significant items such as interest incoimerest expense, income taxes, depreciation amdt@ation, non-cash impairment charges,
non-cash stock compensation expense, the gaintomgeishment of debt and net other income (expenadjusted EBITDA and Adjusted
EBITDA Margin should not be considered a substifoteother measures of financial performance reggbim accordance with GAAP.

In addition to the factors described above, manageielieves that all non-GAAP metrics that excltidebenefit of deferred revenue
recognized in the second quarter of 2008 that shisave been recognized in prior years are usedfiitability and/or operating performance
metrics for management and investors to excludeftfieet of non-recurring items.

Unlevered Cash Flowis defined as net cash provided by (used in) opeyaictivities less capital expenditures, plus dastrest paid and le
interest income all as disclosed in the Consoll&matements of Cash Flows or the Consolidateeéi@tits of Operations. Management
believes that Unlevered Cash Flow is a relevantimtt provide to investors, as it is an indicatbthe operational strength and performance
of the company and, measured over time, providesagement and investors with a sense of the groattenm of the business.

There are material limitations to using Unlevere$iCFlow to measure the company against some ofitpetitors as it excludes certain
material items such as payments on and repurclodsmsg-term debt, interest income and cash intaggense. Level 3 does not currently
pay a significant amount of income taxes due toopetating losses, and therefore, generates hagtsér flow than a comparable business that
does pay income taxes. Additionally, this financmeasure is subject to variability quarter overrtgraas a result of the timing of payments
related to accounts receivable and accounts pagableapital expenditures. Unlevered Cash Flowlshoaot be used as a substitute for net
change in cash and cash equivalents on the CoatadiGtatements of Cash Flows.
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Consolidated Free Cash Flowis defined as net cash provided by (used in) opeyaictivities less capital expenditures as disadas the
Consolidated Statements of Cash Flows. Managenatiet/bs that Consolidated Free Cash Flow is a aglemetric to provide to investors,

it is an indicator of the company’s ability to gesie cash to service its debt. Consolidated Fresh Ebow excludes cash used for acquisitions
and principal repayments.

There are material limitations to using Consolideffeee Cash Flow to measure the company againg sbits competitors as Level 3 does
not currently pay a significant amount of incomeedue to net operating losses, and thereforerges higher cash flow than a comparable
business that does pay income taxes. Additiontlllg,financial measure is subject to variabilityacer over quarter as a result of the timin
payments related to accounts receivable and accpaybble and capital expenditures. This finamodsure should not be used as a
substitute for net change in cash and cash equittate the Consolidated Statements of Cash Flows.

Unlevered Cash Flow and Consolidated Free Cash Flow

Three Months Ended June 30, 2009 Unlevered Consolidated

($ in millions) Cash Flow Free Cash Flow
Net Cash Provided by Operating Activiti $ 10C $ 10C
Capital Expenditure $ (80) $ (80)
Cash Interest Pa $ 127 N/A
Interest Incom: $ (1) N/A
Total $ 14€ $ 20
Unlevered Cash Flow and Consolidated Free Cash Flow

Three Months Ended March 31, 2009 Unlevered Consolidated

($ in millions) Cash Flow Free Cash Flow
Net Cash Used in Operating Activiti $ 4 $ 4
Capital Expenditure $ (78) $ (78)
Cash Interest Pa $ 12¢€ N/A
Interest Incom: $ (1) N/A
Total $ 43 $ (82
Unlevered Cash Flow and Consolidated Free Cash Flow

Three Months Ended June 30, 200 Unlevered Consolidated

(% in millions) Cash Flow Free Cash Flow
Net Cash Provided by Operating Activiti $ 11C $ 11C
Capital Expenditure $ (106) $ (10€)
Cash Interest Pa $ 12t N/A
Interest Incom: $ (3) N/A
Total $ 12¢ $ 4
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Projected Consolidated Adjusted EBITDA

The company has provided projections that inclusle @AAP metrics that the company deems relevantdnagement and investors
including a reconciliation of the non-GAAP finanlcmaetrics to GAAP that includes forward-looking tet@ents with respect to the
information identified as a projection. Level 3 made a number of assumptions in preparing oueptions, including assumptions as to the
components of financial metrics. These assumptiocgjding dollar amounts of the various componéhét comprise a financial metric, m

or may not prove to be correct. We caution you these forward-looking statements are only projestj which are subject to risks and
uncertainties including technological uncertaitfityancial variations, changes in the regulatoryiemment, industry growth and trend
predictions. Please see the company’s filings tiéhSecurities and Exchange Commission, in paaidhle company’s 2008 Form 10-K, for
a description of these risks and uncertainties.

In order to provide projections with respect to +@AAP metrics, we are required to indicate a rafoge€sAAP measures that are components
of the reconciliation of the non-GAAP metric. Theyision of these ranges is in no way meant tociagi that the company is explicitly or
implicitly providing projections on those GAAP cooments of the reconciliation. In order to recontile non-GAAP financial metric to
GAAP, the company has to use ranges for the GAARpoments that arithmetically add up to the non-GAsBncial metric. While the
company feels reasonably comfortable about theeptions for its non-GAAP financial metrics, it fukexpects that the ranges used for the
GAAP components will vary from actual results. Wil sonsider our projections of non-GAAP financraktrics to be accurate if the specific
non-GAAP metric is met or exceeded, even if the ®Amponents of the reconciliation are differeatrfthose provided in an earlier
reconciliation.

Projected Consolidated Adjusted EBITDA Consolidated

Year Ended December 31, 200 Range

($ in millions) Low High

Net Income (Loss) $ (660) $ (570
Total Income Tax and Other (Income) Expe 59C 56C
Depreciation and Amortizatic 92C 90C
Non-cash Stock Compensati 50 60
Consolidated Adjusted EBITDA $ 90C $ 95C
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Attachment #1
LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Consolidated Statements of Operations
(unaudited)
Three Months Ended
June 30, March 31, June 30,
(dollars in millions, except per share data 2009 2009 2008
Revenue
Communication: $ 92¢ $ 9z $ 1,07z
Coal Mining 16 18 18
Total revenu 942 98C 1,09(
Costs and Expenses (exclusive of depreciation araitezation shown separately
below):
Cost of Revenu
Communication: 37¢ 39C 447
Coal Mining 16 17 18
Total Cost of Revenu 39t 407 46C
Depreciation and Amortizatic 22¢ 222 234
Selling, General and Administrati 321 33¢ 39t
Restructuring Charge 6 1 4
Total Costs and Expens 95C 96¢ 1,09:
Operating Income (Los! (8 12 (©)]
Other Income (Expense
Interest incom: 1 1 3
Interest expens (152) (14¢) (147
Gain on extinguishment of de 14 — —
Gain on sale of business gra — — 96
Other, ne 12 2 4
Total Other Income (Expens (125) (149 (39)
Loss Before Income Taxt (133 (137) (472)
Income Tax Expens @ @ @
Net Loss $ (134) $ (132 $ (42
Basic and Diluted Loss per Sh $ (0.09) $ (0.09) $ (0.09)
Shares Used to Compute Basic and Diluted Loss pereSin thousands 1,632,25. 1,620,93. 1,552,77i

Financial statements for the three months endee 30n2008 have been adjusted for the retrospeapipbcation of FSP APB 14-1.

© 2009 by Level 3 Communications, Inc. All rightserved.
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Attachment #2
LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Condensed Consolidated Balance Sheets
June 30, March 31, December 31
(dollars in millions) 2009 2009 2008
(unaudited) (unaudited)

Assets
Current Assets

Cash and cash equivale $ 63C $ 67z $ 76¢

Restricted cash and securit 2 3 3

Receivables, less allowances for doubtful accoofh$i8, $18 and $16,

respectively 374 401 39C

Other 111 96 81
Total Current Asset 1,11% 1,17z 1,242
Property, Plant and Equipment, | 5,93¢ 6,012 6,15¢
Restricted Cash and Securit 12k 12¢ 127
Goodwill 1,432 1,431 1,432
Other Intangibles, ne 512 5385 55¢
Other Asset: 11C 11C 11E
Total Assets $ 9,23t $ 9,38¢ $ 9,63¢
Liabilities and Stockholde’ Equity
Current Liabilities:

Accounts payabl $ 33€ $ 357 $ 36E

Current portion of lon-term debt 17¢ 50C 18¢€

Accrued payroll and employee bene 39 52 10t

Accrued interes 132 12¢ 117

Current portion of deferred reven 162 16¢ 16¢

Other 92 96 111
Total Current Liabilities 94C 1,297 1,052
Long-Term Debt, less current portit 6,16¢ 5,93: 6,24¢
Deferred Revenue, less current pori 742 69¢ 71¢
Other Liabilities 563 604 597
Total Liabilities 8,41 8,53t 8,61
Stockholder’ Equity 822 85% 1,021
Total Liabilities and Stockholde' Equity $ 9,23¢ $ 9,38t §$ 9,63¢

Financial statements as of December 31, 2008 hewe adjusted for the retrospective application®® RAPB 14-1.

© 2009 by Level 3 Communications, Inc. All rightserved.
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Attachment #3
LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Consolidated Statements of Cash Flows
(unaudited)
Three Months Ended
June 30, March 31, June 30,
(dollars in millions) 2009 2009 2008
Cash Flows from Operating Activitie
Net loss $ (134 $ (132) $ (42)
Adjustments to reconcile net loss to net cash piexviby (used in) operating
activities:
Depreciation and amortizatic 22¢ 222 234
Non-cash compensation expense attributable to stockda 9 16 20
Gain on extinguishment of debt, r (14) — —
Gain on sale of business gra — — (96)
Accretion of debt discount and amortization of debtiance cos 16 14 13
Accrued interest on lo-term debt 9 6 3
Other, ne @ (6) 2
Changes in working capital iterr
Receivable! 30 (12) (2
Other current asse (12 (15) (10
Payables (28) (14) (25)
Deferred revenu 29 a7 7
Other current liabilitie: (32 (67) 10
Net Cash Provided by (Used in) Operating Activi 10C 4) 11C
Cash Flows from Investing Activitie
Capital expenditure (80) (78) (20€)
(Increase) decrease in restricted cash and sesnite’ 4 (@)} 2
Proceeds from sale of business group. — — 12¢
Net Cash Provided by (Used in) Investing Activil (76) (79 19
Cash Flows from Financing Activitie
Long term debt borrowings, net of issuance c 274 2 —
Payments on and repurchases of -term debt (34€) (7) (2)
Net Cash Used in Financing Activiti (72 9 2
Effect of Exchange Rates on Cash and Cash Equi 6 (4) 1
Net Change in Cash and Cash Equival: (42 (96) 12¢
Cash and Cash Equivalents at Beginning of Pe 672 76€ 53¢
Cash and Cash Equivalents at End of Pe $ 63C $ 67z $ 661
Supplemental Disclosure of Cash Flow Informati
Cash interest pai $ 127 $ 12¢ $ 12k
Income taxes pai $ 3 $ 1 9 3

Financial statements for the three months endeed 30n2008 have been adjusted for the retrospeapipécation of FSP APB 14-1.

© 2009 by Level 3 Communications, Inc. All rightserved.




