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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 reportddpvember 5, 2014

Level 3 Communications, Inc.

(Exact name of Registrant as specified in its anart

Delaware 1-35134 47-0210602
(State or othe (Commission File (IRS employe
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 sastadport)

Check the appropriate box below if the Form 8-lifjlis 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 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 2.02. Results of Operations and Financial Catition

On November 5, 2014, Level 3 Communications, Ifloeel 3”) issued a press release relating to, agmather things, third quarter financial
results, including certain full year 2014 finangiabjections. This press release is furnished dsHib99.1 to this Form 8-K and incorporated
by reference as if set forth in full. The furnisfiof this information shall not be deemed an adimisas to the materiality of the information
included in this Form 8-K. This information is rfded but is furnished to the Securities and Ex@de@ommission pursuant to Iltem 2.02 of
Form 8-K.

Some statements made in Exhibit 99.1 are forwaollitay in nature and are based on management'srtw@xpectations or beliefs. These
forward-looking statements are not a guaranteeedbpmance and are subject to a number of uncédaiand other factors, many of which
are outside Level 3's control, which could causi@cevents to differ materially from those expesbsr implied by the statements. Important
factors that could prevent Level 3 from achievitsgsitated goals include, but are not limited te,adbmpany’s ability to: manage risks
associated with continued uncertainty in the glazainomy; increase revenue from its services tiizeeis targets for financial and operating
performance; maintain and increase traffic on ésvork; develop and maintain effective businesgsupsystems; manage system and
network failures or disruptions; avert the breathsonetwork and computer system security measu@gelop new services that meet
customer demands and generate acceptable margingge the future expansion or adaptation of itwertto remain competitive; defend
intellectual property and proprietary rights; mamagntinued or accelerated decreases in markéagificr communications services; obtain
capacity for its network from other providers anterconnect its network with other networks on falbe terms; attract and retain qualified
management and other personnel; successfully ateegne tw telecom inc. and future acquisitionfeaively manage political, legal,
regulatory, foreign currency and other risks ixposed to due to its substantial internationatatmens; mitigate its exposure to contingent
liabilities; and meet all of the terms and condit®f its debt obligations. Additional informationncerning these and other important factors
can be found within Level 3’s filings with the Seities and Exchange Commission. Statements in Bx®$b1 should be evaluated in light of
these important factors. Level 3 is under no obiligeto, and expressly disclaims any such obligaetm update or alter its forward-looking
statements, whether as a result of new informafidare events, or otherwise.

Item 9.01. Financial Statements and Exhibits

(8 Financial Statements of Business Acquired
None

(b)  Pro Forma Financial Information
None

(c) Shell Company Transactions
None

(d)  Exhibits

99.1 Press Release dated November 5, 2014, relatirrgriong other things, third quarter 2014 financialfes, including certai
full year 2014 financial projections.




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. Eckstein, Senior Vice Presidt

Date: November 5, 2014
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Exhibit 99.1

Level(3)

LOMMUNICATIONS

Connecting and Protecting
the Networked World

Level 3 Reports Third Quarter 2014 Results

Third Quarter 2014 Highlights

Level 3 Communications

e Core Network Services revenue for the third quaZ@r4 increased by 5.8 percent year-over-year,@matant currency basis
e  Enterprise Core Network Services revenue grew 8rigmt year-over-year, on a constant currency basis

e Adjusted EBITDA was $471 million

¢ Generated Free Cash Flow of $117 million

» Level 3 closed tw telecom acquisition on Oct. 3114

tw telecom

* twtelecom’s enterprise revenue grew by 8.4 pergeat-over-year
» twtelecom reported M-EBITDA of $143 million

BROOMFIELD, Colo., Nov 5, 2014 —Level 3 Communications, Inc. (NYSE: LVLT) today oefed solid third quarter results for both
Level 3 and tw telecom, driven primarily by contatligrowth from enterprise customers.

“Level 3's and tw telecom’s results reflect bothmgzanies’ strong focus on execution in the enteggmarket,” said Jeff Storey, president and
CEO of Level 3. “Given the combined company’s brpaoduct portfolio, extensive network reach andauner-first mindset, we believe we
are well-positioned to continue to capture entegmarket share.”

Level 3 Results
Level 3 reported total revenue of $1.629 billion tiee third quarter 2014, compared to $1.569 Millior the third quarter 2013.

In the third quarter 2014, the company generatééhaeme of $85 million and $0.36 basic and $0.B5teld net income per share, which
included expenses of $7 million associated withtthé&elecom transaction. For the third quarter 2048 net loss was $0.09 per share.
Included in net loss per share for the third qué264.3 were $0.13 per share of severance charge$08 per share of refinancing charges.

Adjusted EBITDA was $471 million in the third quart2014, which included $7 million of tw telecorartsaction and integration-related
expenses and a benefit of $10 million for adjustis:iém our accrued liabilities for tax and legal teeg. For the third quarter 2013, Adjusted
EBITDA on a pro forma basis was $404 million, whitds been adjusted to include $11 million in boralated non-cash compensation
expense and to exclude $30 million of severancegesaboth of which were recognized in that quarter




On Sept. 25, 2014, Level 3 filed a Form 8-K witk Becurities and Exchange Commission. Level 3us segregating Selling, General and
Administrative (SG&A) expenses into two separatiegaries: “Network Related Expenses,” and SG&Aadidition, the company has
relabeled “Cost of Revenue” to “Network Access Gdsthe definition of “Network Access Costs” andétwork Access Margin” are
unchanged from the historic definitions of CosRafvenue and Gross Margin, respectively.

Third Third

Metric Quarter Quarter
($ in millions, except per share data 2014 2013

Core Network Services Reven $ 1,48: $ 1,39

Wholesale Voice Services and Other Revenue $ 147 $ 172
Total Revenue $ 1,62¢ $ 1,56¢
Adjusted EBITDA(1)(2)(3)(4) $ 471 % 404
Capital Expenditure $ 204 $ 194
Unlevered Cash Flow(: $ 247 $ 88
Free Cash Flow(1 $ 117 $ (90)
Network Access Margin(1 62.71% 61.2%
Adjusted EBITDA Margin(1)(2)(3)(4 28.% 25.7%
Net Income (Loss $ 85 § (21
Basic Earnings (Loss) Per Shi $ 0.3¢ $ (0.09
Diluted Earnings (Loss) Per Sh¢ $ 0.3t % (0.09

(1) See schedule of non-GAAP metrics for definition r@ednciliation to GAAP measures.

(2) Adjusted EBITDA for the third quarter 2014 includestelecom transaction and integration-relatedsfe¢ $7 million and a
benefit of $10 million for adjustments to our aculiabilities for tax and legal matters.

(3) In 2013, the company accrued 60 percent of its ahemployee bonus compensation expense in thedoequity and 40
percent in cash, compared to 100 percent cash 14 20he amount of the bonus accrued as equity-bes@gensation in the
third quarter of 2013 was $11 million. Adjusted EBIA and the resulting Adjusted EBITDA margin in thied quarter of 2013
have been adjusted on a pro forma basis to inctbde$11 million to present the results on a coesisbasis with the accrual of
bonus compensation expense in 2014 as 100 perasit ¢

(4) Adjusted EBITDA for the third quarter 2013 exclu@88® million of severance charges.

Revenue
Percent

Core Network Services (CNS Third Third Change,

Revenue Quarter Quarter Constant

($ in millions) 2014 2013 Currency

North America $ 1,06 $ 987 8%
Wholesale $ 36 $ 36E 1%
Enterprise $ 69t $ 622 12%

EMEA $ 21¢ $ 222 (5%
Wholesale $ 80 $ 88 (10)%
Enterprise(1 $ 13¢ % 134 ()%

Latin America $ 20C $ 18¢ 9%
Wholesale $ 42 % 39 10%
Enterprise $ 15¢ $ 14¢ 8%

Total CNS Revenue $ 1,482 $ 1,391 6%
Wholesale $ 49C $ 492 —
Enterprise(1 $ 99z $ 90t 9%

(1) Includes EMEA UK Government.




Core Network Services (CNS)
CNS revenue was $1.482 billion in the third qua2@t4, increasing 5.8 percent year-over-year amnatant currency basis.
Deferred Revenue

The deferred revenue balance was $1.121 billigheaénd of the third quarter 2014, compared toH8 Hillion at the end of the third quarter
2013.

Network Access Costs
Network Access Costs were $607 million in the thyjcchrter 2014, compared to $608 million in thedhjuarter 2012

Network Access margin continued to expand, increag 62.7 percent for the third quarter 2014, carag to 61.2 percent in the third que
2013.

Network Related Expenses

Excluding non-cash compensation expense, Netwol&t&EExpenses were $304 million in the third qera2014, compared to $305 million
in the third quarter 2013. Network Related Expersea pro forma basis for the third quarter of 2018/e been adjusted to include $6
million in bonus-related non-cash compensation egpeand exclude $7 million of severance charges.

Selling, General and Administrative Expenses (SG&A

Excluding non-cash compensation expense, SG&A esqeewere $247 million in the third quarter 2014jahincluded $7 million of tw
telecom transaction and integration-related expenges compared to $252 million in the third gea2013, on a pro forma basis, which has
been adjusted to include the $5 million in bonuatesl non-cash compensation and to exclude $28miif severance charges.

Non-cash compensation expense was $22 million fotthting quarter 2014. For the third quarter 2013,-nash compensation was $30
million. Excluding $11 million in bonus-related n@ash compensation expense, third quarter 2013ash-compensation expense was $19
million.

Adjusted EBITDA

For the third quarter 2014, Adjusted EBITDA was $4iillion, which included $7 million of tw telecotmansaction and integration-related
expenses and a benefit of $10 million for adjustis:iém our accrued liabilities for tax and legal teeg. For the third quarter 2013, Adjusted
EBITDA on a pro forma basis was $404 million, whitds been adjusted to include $11 million in boralated non-cash compensation
expense and to exclude $30 million of severancegeisaboth of which were recognized in that quarter

Adjusted EBITDA margin increased to 28.9 percentli@ third quarter 2014, compared to Adjusted BBATmargin of 25.7 percent for the
third quarter 2013, on the same pro forma basis.

Cash Flow and Liquidity

During the third quarter 2014, Unlevered Cash Rteag $247 million, compared to $88 million in thérdhquarter 2013.
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Free Cash Flow was positive $117 million for thiedtyuarter 2014, compared to negative $90 miliothe third quarter 2013.
Capital expenditures were $204 million for the dhjuarter 2014, compared to $194 million for thedtiquarter 2013.
As of September 30, 2014, the company had casleastdequivalents of approximately $729 million.

Business Outlook

“We've seen solid performance in our year-to-dataricial results,” said Sunit Patel, CFO of Level@n a standalone basis, and excluding
the effects from the tw telecom acquisition, we agntonfident in our ability to achieve our outlofok the full year 2014.”

Corporate Transactions

The company completed the acquisition of tw tele@oenon Oct. 31, 2014. To facilitate the closirfighe transaction, Level 3's wholly
owned subsidiary, Level 3 Financing, Inc., raiseciggregate of $3 billion through two capital martkensactions:

e OnJuly 29, 2014, $1 billion aggregate principabamt of 5.375% Senior Notes due 2022
e On Oct.13, 2014, $2 billion in a single Tranche@®2 Term Loan

tw telecom stockholders received $10 cash andhares of Level 3 common stock for each share délecom common stock that was
owned at closing. As part of the closing of thes@ction, Level 3 has called for redemption andhdisged or repaid approximately $1.8
billion of tw telecom’s outstanding consolidatedte

tw telecom Results

To enable investors to track tw telecom’s restitts,company is providing select unaudited tw tetetlird quarter 2014 financial and
operating metrics. These results are standalon@aaindcluded in Level 3's reported results for thed quarter 2014 or prior periods, and are
based on tw telecom’s definitions for these metrics

tw telecomi's Third Quarter 2014 Highlights

«  Grew total revenue 8.0 percent year-over-year adgdrcent sequentially, reflecting 10 years ofsemuitive sequential quarterly
revenue growth

»  Grew enterprise revenue 8.4 percent year-over-year
*  Grew data and Internet revenue 15 percent yearyear

e Generated net income of $13 million, or $0.09 b&$tS, or $14 million of net income, or $0.10 bd&ARS excluding $1 million of
merger-related costs, net of tax impact

» Achieved M-EBITDA of $143 million, representing 8.8 percent M-EBITDA margin or $144 million and 8%ercent, excluding
merger-related costs

» Delivered $122 million of net cash provided by agigrmg activities

*  Achieved $15 million of levered free cash flow, %16 million excluding $1 million merger-related tos
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Third Third

Metric Quarter Quarter
(% in millions, except per share data) 2014 2013
Revenue
Data and Internet servic $ 261 % 227
Voice service: $ 78 % 77
Network service: $ 55 % 62
Taxes and fee $ 25 % 20
Intercarrier compensation $ 6 $ 7
Total Revenue $ 425§ 393
Modified EBITDA(1) $ 14z $ 13¢
Capital Expenditure $ 104 % 10z
LeveredFree Cash Flow(1 $ 15 % 16
M-EBITDA Margin(1) 33.6% 35.2%
M-EBITDA Margin Normalized(1)(2 33.8% 35.2%
Basic Earnings (Loss) per Sh $ 0.0¢ % (0.07)

(1) See schedule of non-GAAP metrics for definition ra@ednciliation to GAAP measures.
(2) Adjusted to exclude $1 million of merger relatedtsan the third quarter 2014- see reconciliationGAAP measures.

Strategic Market Expansion

tw telecom continued to advance its previously ameed strategic market expansion initiative to eatié,s metro fiber footprint into five new
high demand markets and accelerate the densitg ofétro-fiber footprint in more than a third of éxisting markets. Year-to-date through
September 30, tw telecom activated all five ohigsv markets and 15 of its 28 market expansions.

Capital Investments

Year-over-year and year-to-date compared to laat, yetal capital investments increased $2 mildon $8 million, respectively, primarily
from increased spending for the strategic markpaegion, somewhat offset by efficiency gains froventory management, automation,
equipment redeployment and the timing of projects.

Capital investments (“cap-ex”) for the third quard year-to-date of 2014 were as follows ($ itliomis):

Capital Expenditures

Three Months Ended Year To Date
Sept. 30 Sept. 30 Sept. 30 Sept. 30
2014 2013 2014 2013
Cap-ex- excluding strategic market expansion chfii)a $ 98 $ 10z $ 27¢ % 294
As a percentage of reven 23.1% 26.0%
Cap-ex- for strategic market expansion capital (1) $ 6 — 23 —
Total Capital Expenditures $ 104 $ 10z $ 302 $ 294

(1)- Investments from the Company’s recent stratagirket expansion includes capital to fully conntscexpanded market reach into its
national network and operating infrastructure.




Year-over-Year Results— Third Quarter 2014 compared to Third Quarter 2013

Revenue for the third quarter of 2014 was $425ioniltompared to $393 million for the third quartest year, representing a year-over-year
increase of $32 million, or 8.0 percent. Revengvgprimarily due to ongoing enterprise revenueangio Revenue from enterprise custorr
grew $25 million, or 8.4 percent year-over-yeaivel primarily by data and Internet services. Aidially, revenue from carriers, grew $4
million, or 5.3 percent year-over-year, reflectomgwth in Ethernet services, somewhat offset byrreclaund repricing for contract renewals,
primarily in network services.

M-EBITDA

M-EBITDA was $143 million for the third quarter of 20, an increase of 2.9 percent from the same p&agtdear, reflecting revenue grov
and lower bad debt expense that was offset priynayilincreased commissions and incentives as waltlzer employee-related costs to
support tw telecom’s growth initiatives.

M-EBITDA margin for the quarter was 33.6 percentngared to 35.2 percent for the same period last yiée change in quarterly margin
was due to costs associated with commissions amahiives, taxes and fees, network access costharger-related costs. Excluding merger-
related costs, M-EBITDA margin was 33.8 percenttfar quarter.

Conference Call and Web Site Information

Level 3 will hold a conference call to discuss tieenpany’s third quarter 2014 results today at 0 &T. The call will be broadcast live on
Level 3's Investor Relations website at http://istegs.level3.com. Additional information regardithg third quarter 2014 results, including
the presentation management will review on the emfce call, will be available on Level 3's InvedRelations website. If you are unable to
join the call via the Web, the call can be acces$isedat +1 87-283-5145 (U.S. Domestic) or +1 312-281-1200 (Imtional). Questions
should be sent to investor.relations@level3.com.

For additional information, please call +1 720-8888.
About Level 3 Communications

Level 3 Communications, Inc. (NYSE: LVLT) is a Fame 500 company that provides local, national dabay communications services to
enterprise, government and carrier customers. L#getomprehensive portfolio of secure, managedtswis 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&anrbarkets in over 60 countries across a globalses\platform anchored by owned fiber
networks on three continents and connected by sxtemnindersea facilities. For more information aske 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 Commuitna, LLC and/or one of its Affiliates in the Uad States and elsewhere. Any other
service names, product names, company names & iogaded herein are the trademarks or servic&srafrtheir respective owners. Leve
services are provided by subsidiaries of Level gn@minications, Inc.

Forward-L ooking Statement

Some statements made in this press release ararbiaoking in nature and are based on management'sent expectations or beliefs.
These forward-looking statements are not a guaenfeerformance and are subject to a number oéamties and other factors, many of
which are outside Level 3's control, which couldisa actual events to differ materially from thospressed or implied by the statements.
Important factors that could prevent Level 3 froahiaving its stated goals include, but are nottedito, the compars ability to:
successfully integrate




the tw telecom acquisition; manage risks associati¢hl continued uncertainty in the global econoinmgrease revenue from its services to
realize its targets for financial and operating flmmance; maintain and increase traffic on its netky develop and maintain effective
business support systems; manage system and ndailarks or disruptions; avert the breach of itstwork and computer system security
measures; develop new services that meet custoenaarttls and generate acceptable margins; managetine expansion or adaptation of
its network to remain competitive; defend intelledtproperty and proprietary rights; manage contaluor accelerated decreases in market
pricing for communications services; obtain capgpddr its network from other providers and interoeat its network with other networks
favorable terms; attract and retain qualified maeagent and other personnel; successfully integratted acquisitions; effectively mana
political, legal, regulatory, foreign currency amdher risks it is exposed to due to its substartidrnational operations; mitigate i
exposure to contingent liabilities; and meet altlod terms and conditions of its debt obligatiohdditional information concerning these and
other important factors can be found within Levelfilings with the Securities and Exchange CominissStatements in this press release
should be evaluated in light of these importantdex Level 3 is under no obligation to, and exphgslisclaims any such obligation to,
update or alter its forward-looking statements, thiee as a result of new information, future evemtstherwise.

Contact Information

Media: Investors:

Ashley Pritcharc Mark Stoutenber:

+1 72(-88¢-5950 +1 72(-88¢-2518
ashley.pritchard@level3.co mark.stoutenberg@level3.cc
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Level 3 Communications:

Non-GAAP Metrics

Pursuant to Regulation G, the company is herebyigiray definitions of non-GAAP financial metrics éneconciliations to the most directly
comparable GAAP measures.

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 themapaaying news release. These
calculations are not prepared in accordance withBAnd 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.

In addition, measures referred to in the accompangews release as being calculated “on a constiargncy basis” or “in constant currency
terms” are non-GAAP metrics intended to presentéhevant information assuming a constant exchaaggebetween the two periods being
compared. Such metrics are calculated by applyiagtirrency exchange rates used in the preparmattitre prior period financial results to
the subsequent period results.

Consolidated Revenues defined as total revenue from the Consolidatateents of Operations.

Core Network Services Revenu@cludes revenue from colocation and datacenteices, transport and fiber, IP and data serviced vaice
services (local and enterprise).

Network Access Costéncludes leased capacity, right-of-way costs, axcharges, satellite transponder lease costs aedthird party costs
directly attributable to providing access to custoocations from the Level 3 network, but exclutedwork Related Expenses, and
depreciation and amortization. Network Access Cdstaot include any employee expenses or impairmegpenses; these expenses are
allocated to Network Related Expenses or Sellirepdsal and Administrative Expenses.

Network Related Expenseincludes certain expenses associated with theatglof services to customers and the operatiomaaidtenance
of the Level 3 network, such as facility rent, itigs, maintenance and other costs, each relatdtetoperation of its communications netwt
as well as salaries, wages and related benefitkiimg non-cash stock-based compensation expeasssgiated with personnel who are
responsible for the delivery of services, operadaod maintenance of its communications network,awletion expense on asset retirement
obligations, but excludes depreciation and amditina

Network Access Margin ($)is defined as total Revenue less Network Acces$s@aen the Consolidated Statements of Operatiang,
excludes Network Related Expenses.

Network Access Margin (%)is defined as Network Access Margin ($) divideddial Revenue. Management believes that networksscc
margin is a relevant metric to provide to investasit is a metric that management uses to me#seimargin available to the company after
it pays third party network services costs; in asega measure of the efficiency of the compangtsvark.
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Adjusted EBITDA is defined as net income (loss) from the Consatid&@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 total rave.

Adjusted EBITDA Metric

Q32014
(in millions)
Net Income $ 85
Income Tax Expens 8
Total Other Expens 16¢
Depreciation and Amortizatic 187
Non-Cash Stock Compensati 22
Adjusted EBITDA $ 471
Adjusted EBITDA Margin 28.9%
Adjusted EBITDA Metric
Q22014
(in millions)
Net Income $ 51
Income Tax Expens 12
Total Other Expens 19z
Depreciation and Amortizatic 187
Non-Cash Stock Compensati 16
Adjusted EBITDA $ 45¢
Adjusted EBITDA Margin 28.2%




Adjusted EBITDA Metric

Q32013
(in millions)
Net Loss $ (22)
Income Tax Expens 14
Total Other Expens 15¢
Depreciation and Amortizatic 203
Non-Cash Stock Compensati 30
Adjusted EBITDA $ 38
Adjusted EBITDA Margin 24.5%

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@itofitability and operating
performance of the company and to make resouroeadibn decisions. Management believes such mesisue especially important in a
capital-intensive industry such as telecommunicatioManagement also uses Adjusted EBITDA and Ae€{uEBITDA Margin to compare
the company’s performance to that of its competitnd to eliminate certain non-cash and non-opgyédems 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 compensation expense because of the non-aasierof these items. Adjusted
EBITDA also excludes interest income, interest eggeand income taxes because these items areasdosith the company’capitalizatiol
and tax structures. Adjusted EBITDA also excludegrdciation and amortization expense because ttmeseash expenses primarily reflect
the impact of historical capital investments, apaged to the cash impacts of capital expenditudenm recent periods, which may be
evaluated through cash flow measures. Adjusted BBlexcludes the gain (or loss) on extinguishmert enodification of debt and other,
net because these items are not related to theprioperations of the company.

There are limitations to using Adjusted EBITDA ainancial measure, including the difficulty assaed with comparing companies that use
similar performance measures whose calculationsdifter from the company’s calculations. Additiolyalthis financial measure does not
include certain significant items such as intenesbme, interest expense, income taxes, depregiatid amortization, non-cash impairment
charges, non-cash stock compensation expenseaith¢ag loss) on extinguishment and modificatiordebt and net other income (expense).
Adjusted EBITDA and Adjusted EBITDA Margin shouldtrbe considered a substitute for other measuréisasfcial performance reported

in accordance with GAAP.

Unlevered Cash Flowis defined as net cash provided by (used in) ojmeyaictivities less capital expenditures, plus dagdrest paid and le
interest income all as disclosed in the Consolil&matements of Cash Flows or the Consolidate@i@exits of Operations. Management
believes that Unlevered Cash Flow is a relevantimtt provide to investors, as
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it is an indicator of the operational strength pedfiormance of the company and, measured over fimgjdes management and investors
with a sense of the underlying business’ growthepatand ability to generate cash. Unlevered Gdsiv excludes cash used for acquisitions
and debt service and the impact of exchange rateges on cash and cash equivalents balances.

There are material limitations to using Unleveres$iCFlow to measure the company’s cash performasdeexcludes certain material items
such as payments on and repurchases of temg-debt, interest income, cash interest expemdeash used to fund acquisitions. Compatri

of Level 3's Unlevered Cash Flow to that of somé&®tompetitors may be of limited usefulness sibeeel 3 does not currently pay a
significant amount of income taxes due to net djpegdosses, and therefore, generates higher ¢astttian a comparable business that does
pay income taxes. Additionally, this financial mesesis subject to variability quarter over quasdsra result of the timing of payments related
to accounts receivable and accounts payable arthlcaxpenditures. Unlevered Cash Flow should motiged as a substitute for net chang
cash and cash equivalents in the Consolidatedri¢aiis of Cash Flows.

Free Cash Flowis defined as net cash provided by (used in) opeyaictivities less capital expenditures as dismdas the Consolidated
Statements of Cash Flows. Management believes$-teatCash Flow is a relevant metric to provident@stors, as it is an indicator of the
company’s ability to generate cash to serviceétstdFree Cash Flow excludes cash used for adgusjtprincipal repayments and the impact
of exchange rate changes on cash and cash equs/bBkances.

There are material limitations to using Free CadslwFo measure the company’s performance as itueed certain material items such as
principal payments on and repurchases of long-tihi and cash used to fund acquisitions. Compazisbhevel 3's Free Cash Flow to that
of some of its competitors may be of limited useédgs since Level 3 does not currently pay a sianfiamount of income taxes due to net
operating losses, and therefore, generates higisérfilow than a comparable business that doesngaynie taxes. Additionally, this financial
measure is subject to variability quarter over tpraas a result of the timing of payments relateithterest expense, accounts receivable and
accounts payable and capital expenditures. Frele Elag/ should not be used as a substitute form@bge in cash and cash equivalents o
Consolidated Statements of Cash Flows.

Unlevered Cash Flow and Free Cash Flo

Three Months Ended September 30, 201 Unlevered

($ in millions) Cash Flow Free Cash Flow
Net Cash Provided by Operating Activiti $ 321 % 321
Capital Expenditure (204) (204)
Cash Interest Pa 131 N/A
Interest Incom: (1) N/A
Total $ 247 $ 117
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Unlevered Cash Flow and Free Cash Flo

Three Months Ended June 30, 201 Unlevered

($ in millions) Cash Flow Free Cash Flow
Net Cash Provided by Operating Activiti $ 30 % 30z
Capital Expenditure (247) (247)
Cash Interest Pa 14¢ N/A
Interest Incom: — N/A
Total $ 211 % 62
Unlevered Cash Flow and Free Cash Flo

Three Months Ended September 30, 201 Unlevered

($ in millions) Cash Flow Free Cash Flow
Net Cash Provided by Operating Activiti $ 104 $ 104
Capital Expenditure (199) (199)
Cash Interest Pal 17¢ N/A
Interest Incomt — N/A
Total $ 88 $ (90
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CNS Revenue ($ in millions
North America

Wholesale

Enterprise

EMEA
Wholesale
Enterprise

Latin America
Wholesale
Enterprise

Total
Wholesale
Enterprise

Total CNS
Wholesale Voice Service
and Other Revenue

Total Revenue

Core Network Services Revenue ($ i

millions)

Colocation and Datacenter Servit

Transport and Fibe
IP and Data Service

Voice Services (Local and Enterpris
Total Core Network Services
Wholesale Voice Services and Otl

Total Revenue

3Q14/ 3Q14/
3Q13% 2Q14%
Regional Revenue Distribution 3Q14/ Change 3Q14/ Change 3014
(at actual rates) 3Q13% Constant 2Q14% Constant %
3Q13 4Q13 1Q14 2Q14 3Q14 Change Currency Change Currency CNS
$ 987 $ 1,02t $ 1,04 $ 1,051 $ 1,06% 7.7% 7.7% 1.1% 1.2% 72%
$ 368 $ 374 % 368 $ 367 $ 36¢ 0.8% 1.C% 0.2% 0.5% 25%
$ 62z $ 651 $ 67t $ 684 $ 69t 11.7% 11.€% 1.€% 1.€% 47%
$ 22: $ 22: $ 228 $ 22¢ $ 21¢ (1.9% (4.9% (4.4% (3.9% 15%
$ 88 $ 83 $ 87 $ 8 $ 8C (9.0)% (10.2% (7.0% (4.07% 6%
$ 134 $ 134 $ 13¢ % 14 $ 13¢ 3.7% (1.2% (2.9% (2.9% 9%
$ 18¢ $ 195 $ 18¢ $ 19¢ $ 20C 6.4% 8.6% 0.5% 0.%% 1%
$ 3¢ $ 41 $ ac $ 42 $ 42 7.1% 9.5% —% (0.2% 3%
$ 14¢ $ 154 $ 14¢ $ 157 $ 15¢ 6.C% 8.2% 0.€% 1.2% 1%
$ 1,397 $ 1,44 $ 1451 $ 1,47¢ $ 1,482 6.1% 5.8% 0.2% 0.5% 10(%
$ 49z $ 504 $ 49t $ 498 $ 49(C (0.9% (0.9% (1.0% (0.5% 33%
$ 90t $ 93¢ $ 9%z $ 984 $ 992 9.6% 9.1% 0.£% 0.€% 67%
$ 1,397 $ 1,44 $ 1451 $ 1,47¢ $ 1,482 6.1% 5.8% 0.2% 0.5%
172 15¢ 152 14€ 147 (14.9% (14.9% 0.7% 0.2%
$ 156¢$  160: $  160¢ $ 1628 $ 162 3.6% 3.6% 0.2% 0.4%
Services Revenu 3Q14/ 3Q14/ 3Q14
(at actual rates) 3Q13% 2Q14% %
3Q13 40Q13 1Q14 2Q14 3Q14 Change Change CNS
$ 144 $ 154 $ 145 $ 14 $ 147 2.1% 0.7% 10%
48¢ 49¢€ 50z 50¢ 511 5.8% 0.€% 34%
53€ 557 57¢ 58¢ 59C 10.1% 0.2% 40%
234 23€ 237 237 234 —% (1.9% 16%
$ 1397 $ 1,44: $ 1457 $ 147¢ $ 1,48 6.1% 0.2% 10(%
172 15¢ 152 14€ 147 (14.9% 0.7%
$ 156¢ $ 160 $ 160¢ $ 1,62 $ 1,62¢ 3.8% 0.2%
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tw telecom

Pursuant to Regulation G, the Company is herebyigirgy definitions of tw telecom’s non-GAAP finamtimetrics and reconciliations to the
most directly comparable GAAP measures.

The following describes and reconciles those firmoeasures as reported under GAAP with thosendileh measures as adjusted by the
items detailed below and presented in the acconipgmews release. These calculations are not prdparaccordance with GAAP and
should not be viewed as alternatives to GAAP. lepkeg with its historical financial reporting praes, the company believes that the
supplemental presentation of these calculationgigees meaningful non-GAAP financial measures t@lievestors understand and compare
business trends among different reporting perioda oonsistent basis.

The management of tw telecom provides financialsuess using U.S. generally accepted accountingiptes (‘“GAAP”) as well as
adjustments to GAAP measures to describe its bssitnends, including Modified EBITDA. Managemenliéees that its definition of
Modified EBITDA is a standard measure of operafiegformance and liquidity that is commonly reporéed widely used by analysts,
investors, and other interested parties in thedsemunications industry because it eliminates ndifigrences in financial, capitalization, ¢
tax structures, as well as non-cash and non-opgratcome or charges to earnings. Modified EBITBAdt intended to replace operating
income (loss), net income (loss), cash flow, afeomeasures of financial performance and liquidigorted in accordance with GAAP.
Management uses Modified EBITDA internally to assesgoing operations and it is the basis for varionaificial covenants contained in
Company'’s debt agreements and for operating pegoce and liquidity. Modified EBITDA is reconciled Net Income (Loss), the most
comparable GAAP measure for operating performarittdimthe Consolidated Operations Highlights.

In addition, management uses unlevered and lefszedtash flow, which measure the ability of M-EBIA to cover capital expenditures.
The Company uses these cash flow definitions miedite certain non-cash costs. Levered and unlé\feze cash flow are reconciled to Net
Cash provided by operating activities.
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Modified EBITDA (or “M-EBITDA”) is defined as net income or loss before depreciadimortization, accretion, impairment charges and
other income and losses, interest expense, dehgaithment costs, interest income, income tax es@@r benefit, cumulative effect of
change in accounting principle, and non-cash sbtaded compensation expense. The Company defindgidébEBITDA margin as M-
EBITDA divided by total revenue.

Modified EBITDA Metric

Q32014

(in millions)
Net Income $ 13
Income Tax Expens 11
Interest Expenses, net of Interest Incc 25
Non-Cash Stock Compensati 9
Depreciation, Amortization, Accretic 85
M-EBITDA, as reported $ 14z
Merger-related costs 1
M-EBITDA, before merger-related costs $ 144
M-EBITDA Margin, before merger-related costs 33.8%
M-EBITDA Margin, as reported 33.6%

Modified EBITDA Metric
Q32013

(in millions)
Net Loss $ 9
Income Tax Expens 4
Debt Extinguishment Cos 39
Interest Expenses, net of Interest Incc 21
Non-Cash Stock Compensati 13
Depreciation, Amortization, Accretic 79
M-EBITDA, before merger-related costs $ 13¢
M-EBITDA Margin, as reported 35.2%
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Unlevered free cash flows defined as Modified EBITDA less capital expendis, which is reconciled to Net Cash provideduse(l in)
operating activities.

Levered free cash flowis defined as Modified EBITDA less capital expendis and net interest expense from operationsyéixg) debt
extinguishment costs, non-cash interest expenseéefiedred debt costs), which is reconciled to NattCprovided by (used in) operating
activities.

Unlevered Free Cash Flow and Levered Free Cash Flc
Three Months Ended September 30, 201

($ in millions)

Modified EBITDA $ 143
Less Capital Expenditure (1049)
Unlevered Free Cash Flc 39
Less Net Interest Expensel (29
Levered Free Cash Flow $ 15

Unlevered Free Cash Flow and Levered Free Cash Flc
Three Months Ended September 30, 201
($ in millions)

Modified EBITDA $ 13¢
Less Capital Expenditure (102
Unlevered Free Cash Flc 37
Less Net Interest Expensel (21
Levered Free Cash Flow $ 16

(1) Excludes non-cash interest expense, deferred dskt and debt extinguishment costs.
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Consolidated Statements of Operations

(unaudited)
Three Months Ended
September 30 June 30, September 30

(dollars in millions, except per share data 2014 2014 2013
Revenue $ 1,62¢ $ 1,62t $ 1,56¢
Costs and Expens

Network Access Cos 607 613 60¢

Network Related Expens: 307 302 314

Depreciation and Amortizatic 187 187 203

Selling, General and Administrative Expen 26€ 267 292

Total Costs and Expens 1,36 1,36¢ 1,415

Operating Incom 262 25€ 152
Other Income (Expense

Interest incom 1 — —

Interest expens (159) (149 (165)

Loss on madification and extinguishment of debt, — — ()]

Other, ne (112) (44) 23

Total Other Expens (169) (199 (159

Income (Loss) Before Income Tax 93 63 )
Income Tax Expens ) (12 (19
Net Income (Loss $ 85 $ 51 $ (22)
Basic Earnings per Common She
Net Income (Loss) per She $ 0.3¢ $ 021 $ (0.09)
Weighte«-Average Shares Outstanding (in thousai 238,26! 237,37t 222,67¢

Diluted Earnings per Common Sha
Net Income (Loss) per She $ 03 $ 021 $ (0.09
Weighte-Average Shares Outstanding (in thousal 242,46. 241,401 222,67¢




LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Consolidated Balance Sheets

(unaudited)
September 30 December 31 September 30

(dollars in millions) 2014 2013 2013
Assets
Current Assets

Cash and cash equivalel $ 72¢ $ 631 $ 507

Restricted cash and securit 1,02( 7 7

Receivables, less allowances for doubtful acco 67¢ 673 73¢

Other 17: 14z 187
Total Current Asset 2,60( 1,45¢ 1,43¢
Property, Plant and Equipment, | 8,26¢ 8,24( 8,23(
Restricted Cash and Securit 21 23 23
Goodwill 2,57( 2,57 2,56
Other Intangibles, ne 154 20t 222
Other Asset: 37C 37¢ 37C
Total Assets $ 13,98: $ 1287 $ 12,85:
Liabilities and Stockholde’ Equity
Current Liabilities:

Accounts payabl $ 607 $ 625 $ 633

Current portion of lon-term debt 50z 31 21

Accrued payroll and employee bene 16E 20¢ 212

Accrued interes 184 16C 17C

Current portion of deferred reven 244 252 21¢

Other 151 16¢ 17t
Total Current Liabilities 1,85: 1,44¢ 1,43(
Long-Term Debt, less current portit 8,85¢ 8,331 8,531
Deferred Revenue, less current pori 877 90¢ 89¢€
Other Liabilities 74¢ 78( 84z
Total Liabilities 12,33t 11,46 11,70¢
Stockholder’ Equity 1,64¢ 1,411 1,14,
Total Liabilities and Stockholde Equity $ 13,98: $ 1287 $ 12,85:




LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES

Consolidated Statements of Cash Flows
(unaudited)

(dollars in millions)

Three Months Ended

September 30

September 30

Cash Flows from Operating Activitie
Net income (loss

Adjustments to reconcile net income (loss) to restcprovided by operating

activities:
Depreciation and amortizatic
Non-cash compensation expense attributable to stockda
Loss on modification and extinguishment of debt,
Accretion of debt discount and amortization of debtiance cos
Accrued interest on loi-term deb!
Non-cash tax adjustmen
Deferred income taxe
Gain on sale of property, plant and equipment ahdraasset
Other, ne
Changes in working capital iterr
Receivable!
Other current asse
Payable:
Deferred revenu
Other current liabilitie:
Net Cash Provided by Operating Activiti

Cash Flows from Investing Activitie
Capital expenditure
Change in restricted cash and securities
Proceeds from sale of property, plant and equiprardtother asse
Other
Net Cash Used in Investing Activiti

Cash Flows from Financing Activitie
Long-term debt borrowings, net of issuance ci
Payments on and repurchases of -term debt and capital leas
Net Cash Used in Financing Activiti
Effect of Exchange Rates on Cash and Cash Equi
Net Change in Cash and Cash Equival:
Cash and Cash Equivalents at Beginning of Pe

Cash and Cash Equivalents at End of Pe

Supplemental Disclosure of Cash Flow Informati
Cash interest pai

85 51 (21)
187 187 20¢
22 1€ 30
_ — 17
10 8 9
18 (8) (22)
) 1 (3)
(12) 7 10
2 — —
(19 12 (32
24 (23 9
D (12 1)
(17) 51 (59)
(7) (23 (22)
38 36 4
321 30¢ 104
(204) (247) (194)
(12) 5
2 — 16
@ — —
(215) (240) (179
(1) — 59C
2 ©) (611)
©) (€) (21)
(11) (30) 1
92 3C (89)
637 607 59€
72¢ 637 507
131 14¢ 17¢€




