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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 reported): March 13, 2012  

   

Level 3 Communications, Inc.  
(Exact name of Registrant as specified in its charter)  

   

   

   
720-888-1000  

(Registrant’s telephone number including area code)  
   

Not applicable  
(Former name and former address, if changed since last report)  

   
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions (see General Instruction A.2. below):  
   
o             Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  
   
o             Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  
   
o             Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  
   
o             Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))  
   
   
   

 

Delaware  
   0-15658  

   47-0210602  
(State or other  

   (Commission File  
   (IRS employer  

jurisdiction of incorporation)  
   Number)  

   Identification No.)  

1025 Eldorado Blvd., Broomfield, Colorado  
(Address of principal executive offices)  

   
80021  

(Zip code)  



   
Item 1.01. Entry into a Material Definitive Agreement  
   
Exchange Agreement  
   
On March 13, 2012, Level 3 Communications, Inc. (the “Company”) entered into an Exchange Agreement (the “Exchange Agreement”) with 
Longleaf Partners Fund (“Longleaf”), a series of the Longleaf Partners Fund Trust, for which Southeastern Asset Management Inc. 
(“Southeastern”) acts as investment adviser, and, solely with respect to Sections 3, 5.3 and 5.4 thereof, Southeastern.  Pursuant to the Exchange 
Agreement, Longleaf agreed to exchange (the “Exchange Transaction”) $100,062,000 aggregate principal amount of the Company’s 
outstanding 15% Convertible Senior Notes due 2013 that it holds (the “Notes”) for a total of 5,447,129 shares of common stock, par value 
$0.01 per share (the “Common Stock”), of the Company.  The total number of shares represents the 3,705,996 shares into which the Notes 
were convertible (which shares were already deemed to be beneficially owned by Southeastern) and an additional 1,741,133 shares.  
   
The Exchange Transaction closed on March 15, 2012.  The shares of Common Stock issued pursuant to the Exchange Agreement are exempt 
from registration pursuant to Section 3(a)(9) under the Securities Act of 1933, as amended.  The Company will use reasonable best efforts to 
file a registration statement on Form S-3 under Rule 415 of the Securities Act of 1933, as amended (the “Securities Act”) to enable the resale of 
the Registrable Securities (as defined in the Exchange Agreement) by Southeastern, from time to time, in compliance with the Securities Act.  
   
The summary of the terms of the Exchange Agreement is qualified in its entirety by reference to the Exchange Agreement filed as Exhibit 10.1 
to this Current Report and incorporated by reference as if set forth in full.  
   
Amendment to the Standstill Agreement  
   
In connection with the closing of the Exchange Transaction, the Company and Southeastern entered into an agreement (the “Standstill 
Amendment”) to amend that certain Standstill Agreement (the “Standstill Agreement”), dated as of May 20, 2011, between the Company and 
Southeastern.  The Standstill Agreement provides for, among other things, limitations until February 18, 2015 on Southeastern’s ability to 
(i) acquire additional shares of Common Stock, (ii) enter arrangements, understandings or agreements that would cause a “change of 
control” (as defined in the indentures, supplemental indentures or credit agreements, as the case may be, relating to any indebtedness for 
borrowed money of the Company or any of its subsidiaries) or an “ownership change” (within the meaning in the Internal Revenue Code of 
1986, as amended, and the regulations promulgated thereunder)  for the Company, (iii) form, join or participate in a Group (as defined by the 
SEC’s rules) in connection with the foregoing, and (iv) transfer shares of Common Stock in certain negotiated transactions.  Effective upon the 
closing of the Exchange Transaction, the Standstill Amendment increased the maximum number of shares of Common Stock that Southeastern 
is permitted to beneficially own during the term of the Standstill Agreement to up to 49,840,000 shares from 46,000,000 shares.  
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The summary of the terms of the Standstill Amendment is qualified in its entirety by reference to the Standstill Amendment filed as 
Exhibit 10.2 to this Current Report and incorporated by reference as if set forth in full.  
   
Amendment to the Rights Agreement  
   
In connection with the closing of the Exchange Transaction, the Company and Wells Fargo Bank, N.A., as rights agent, entered into an 
agreement (the “Rights Plan Amendment”) to amend that certain Rights Agreement, (the “Rights Agreement”), dated as of April 10, 2011, 
between the Company and Wells Fargo Bank, N.A., as rights agent.  The Rights Agreement is in place to deter acquisitions of Common Stock 
that would potentially limit the Company’s ability to use its built-in losses and any resulting net loss carryforwards (“NOLs”) to reduce 
potential future federal income tax obligations.  In general terms, the rights issued under the Rights Agreement impose a significant penalty to 
any person, together with itsAffiliates, that acquires more than 4.9% of the Common Stock.  Effective upon the closing of the Exchange 
Transaction, the Rights Plan Amendment includes Southeastern within the definition of “Exempt Person” (as such term is defined in the Rights 
Agreement), so long as any additional shares of Common Stock Southeastern acquires are acquired in accordance with the terms of the 
Standstill Agreement, as it may be amended from time to time.  
   
The summary of the terms of the Rights Plan Amendment is qualified in its entirety by reference to the Rights Plan Amendment filed as 
Exhibit 10.3 to this Current Report and incorporated by reference as if set forth in full.  
   
Item 3.02 Unregistered Sales of Equity Securities  
   
The description of the Exchange Agreement set out below the heading “Exchange Agreement” under Item 1.01 is incorporated by reference 
into this Item 3.02.  
   
Item 8.01 Other Events  
   
On March 13, 2012, the Company issued a press release announcing the Exchange Agreement, Standstill Amendment and Rights Plan 
Amendment.  A copy of the press release is filed as Exhibit 99.1 to this Current Report and is incorporated by reference as if set forth in full.  
   
Item 9.01.    Financial Statements and Exhibits  

   
(a) Financial Statements of Business Acquired  
   

None  
   
(b) Pro Forma Financial Information  
   

None  
   
(c) Shell Company Transactions  
   

None  
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(d) Exhibits  
   
10.1                         Exchange Agreement, dated as of March 13, 2012, by and among Level 3 Communications, Inc., Longleaf Partners Fund, a 
series of the Longleaf Partners Fund Trust, and solely with respect to Sections 3, 5.3 and 5.4 therein, Southeastern Asset Management 
Inc.  
   
10.2                         Amendment to the Standstill Agreement, dated as of March 15, 2012, by and between Level 3 Communications, Inc. and 
Southeastern Asset Management Inc.  
   
10.3                         Amendment to the Rights Agreement, dated as of March 15, 2012, by and between Level 3 Communications, Inc. and Wells 
Fargo Bank, N.A., as rights agent.  
   
99.1                         Press Release dated March 13, 2012.  
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SIGNATURES  

   
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its 

behalf by the undersigned, hereunto duly authorized.  
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Level 3 Communications, Inc.  

      
      
   

By:  /s/ Neil J. Eckstein  
   

Name: Neil J. Eckstein  
   

Title: Senior Vice President and Assistant General Counsel  
      
      
Date: March 15, 2012  

   



   
Exhibit Index  
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Exhibit  
   Description  

         
10.1  

   

Exchange Agreement, dated as of March 13, 2012, by and among Level 3 Communications, Inc., Longleaf Partners Fund, a 
series of the Longleaf Partners Fund Trust, and solely with respect to Sections 3, 5.3 and 5.4 therein, Southeastern Asset 
Management Inc.  

         
10.2  

   
Amendment to the Standstill Agreement, dated as of March 15, 2012, by and between Level 3 Communications, Inc. and 
Southeastern Asset Management Inc.  

         
10.3  

   
Amendment to the Rights Agreement, dated as of March 15, 2012, by and between Level 3 Communications, Inc. and Wells 
Fargo Bank, N.A., as rights agent.  

         
99.1  

   Press Release dated March 13, 2012.  



Exhibit 10.1 
   

Execution Version 
  

EXCHANGE AGREEMENT  
   

EXCHANGE AGREEMENT, dated as of March 13, 2012, by and among LEVEL 3 COMMUNICATIONS, INC., a Delaware 
corporation (the “ Company ”), LONGLEAF PARTNERS FUND (the “ Investor ”), a series of Longleaf Partners Funds Trust, a Massachusetts 
business trust, and SOUTHEASTERN ASSET MANAGEMENT, INC., a Tennessee corporation (“ Southeastern ”), solely with respect to 
Sections 3, 5.2 and 5.4 herein.  

   
W I T N E S S E T H :  

   
WHEREAS, the Investor is the Beneficial Owner (as defined below) of $100,062,000 in principal amount of the Company’s 

15% Convertible Senior Notes due 2013 (CUSIP# 52729N BM1) (such principal amount of notes, the “ Notes ”), which were issued pursuant 
to an effective registration statement under the 1933 Act (as defined below); and  

   
WHEREAS, Southeastern is the investment adviser to the Investor and, along with the Company, is a party to that certain 

Standstill Agreement, dated as of May 20, 2011 (the “ Standstill Agreement ”); and  
   
WHEREAS, the Notes are, as of the date hereof, convertible into 3,705,996 shares of common stock, par value $0.01 per 

share (the “ Common Stock ”) of the Company; and  
   
WHEREAS, the parties desire that the Company acquire, and the Investor deliver to the Company, the Notes in exchange for 

the Company’s issuance to the Investor of an aggregate of 5,447,129 shares of Common Stock (the “ Shares ”), which number represents:  
(i) the 3,705,996 shares into which the Notes are convertible and (ii) 1,741,133 additional shares, in each case upon the terms and subject to the 
conditions set forth below; and  

   
WHEREAS, in connection with the exchange contemplated hereby, the Company and Southeastern desire to amend (i) the 

Standstill Agreement to increase the maximum number of shares of Common Stock that Southeastern is permitted to beneficially own pursuant 
to the terms therein and (ii) that certain Rights Agreement, dated as of April 10, 2011 (the “ Rights Agreement ”), between the Company and 
Wells Fargo Bank, N.A., as rights agent (the “ Rights Agent ”), to designate Southeastern as an Exempt Person (as such term is defined under 
the Rights Agreement), so long as any additional shares of Common Stock Southeastern acquires are acquired in accordance with the Standstill 
Agreement.  

   
NOW, THEREFORE, in consideration of the foregoing premises, and for other good and valuable consideration, the parties 

hereby agree as follows:  
   

SECTION 1.                             EXCHANGE .  
   

1.1.                             Definitions .  As used in this Agreement the following terms have the following meanings:  
   
(a)                                  “ Affiliate ” shall mean, with respect to any Person, any other Person controlling, controlled by or under direct or 

indirect common control with such Person.  For the  
   

 



   
purposes of this definition “control,” when used with respect to any specified Person, shall mean the power to direct the management and 
policies of such Person, directly or indirectly, whether through ownership of voting securities, by contract or otherwise; and the terms 
“controlling” and “controlled” shall have meanings correlative to the foregoing.  

   
(b)                                  “ Beneficially Own ” with respect to any securities shall mean having “beneficial ownership” of such securities (as 

determined pursuant to Rule 13d-3 under the 1934 Act (as defined below), as in effect on the date hereof); provided, however, that a Person 
will be deemed to beneficially own (and have beneficial ownership of) all securities that such Person has the right to acquire, whether such 
right is exercisable immediately or with the passage of time or the satisfaction of conditions.  The terms “Beneficial Ownership” and 
“Beneficial Owner” have correlative meanings.  

   
(c)                                   “ Person ” shall mean an individual, partnership, corporation, limited liability company, business trust, joint stock 

company, trust, governmental entity, unincorporated association or joint venture.  
   
1.2.                             Exchange by the Company .  
   
(a)                                  Subject to the terms set forth in this Agreement and in reliance upon the representations and warranties set forth 

below, on the Closing Date the Company shall acquire from the Investor, and the Investor shall transfer, assign and deliver to the Company, the 
Notes, free and clear of any liens, claims, charges, security interest or other legal or equitable encumbrances, limitations or restrictions 
(collectively, “ Liens ”), in exchange for the Company’s issuance to the Investor of the Shares.  On the Closing Date, such exchange shall be 
effected by the Investor delivering such Notes to the Company or its designee (duly endorsed or otherwise in form sufficient for transfer), 
against delivery by or on behalf of the Company to the Investor the Shares.  

   
(b)                                  No additional consideration for any purpose shall be due to the Investor at Closing, with respect to the Notes, other 

than the Shares.  All deliveries at the Closing shall be accomplished pursuant to the delivery instructions to be provided by the Investor no later 
than 5:00 P.M. New York time on March 13, 2012, substantially in the form outlined on Schedule I hereto.  

   
1.3.                             Closing .  Subject to the satisfaction of the conditions set forth in Section 6 herein, the closing of the exchange of 

the Shares for the Notes (the “ Closing ”) shall take place at the offices of the Company at 1025 Eldorado Boulevard, Broomfield, Colorado 
80021 on March 15, 2012 at 10:00 A.M., New York time, or on such other date, and at such other place and time, as the parties hereto shall 
mutually agree (such date, the “ Closing Date ”).  

   
1.4.                             Section 3(a)(9) .  The parties hereto acknowledge and agree that the Shares being issued hereunder have not been 

registered under the Securities Act of 1933, as amended (the “ 1933 Act ”), or under any applicable state securities laws and that the issuance of 
the Shares, assuming that the representations and warranties of the parties are true and correct, is exempt from registration under the 1933 Act 
pursuant to Section 3(a)(9) thereof.  
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SECTION 2.                             REPRESENTATIONS AND WARRANTIES OF THE INVESTOR .  
   

The Investor hereby represents and warrants to the Company on the date hereof and on the Closing Date as follows:  
   
2.1.                             Authorization and Validity of Agreement .  The Investor has all requisite power and authority to enter into this 

Agreement and to carry out its obligations hereunder.  The execution and delivery of this Agreement and the performance of the obligations of 
the Investor hereunder have been duly authorized, and no other proceedings on the part of the Investor are necessary to authorize such 
execution, delivery and performance.  This Agreement has been duly executed by the Investor and constitutes its valid and binding obligation, 
enforceable against it in accordance with its terms.  

   
2.2.                             Consents and Approvals .  No consent, waiver, authorization or approval of any governmental or regulatory 

authority, domestic or foreign, or of any other Person, firm or corporation, nor any declaration to or filing or registration with any such 
governmental or regulatory authority is required in connection with the Investor’s execution and delivery of this Agreement or the performance 
by the Investor of the Investor’s obligations hereunder, except for such consents, the failure of which to obtain would not be reasonably 
expected to have a material adverse effect on the ability of the Investor to consummate the transactions contemplated hereby or would result in 
a Lien on the Notes transferred by the Investor pursuant to this Agreement.  

   
2.3.                             Title to Notes .  The Investor has full authority to transfer the Notes, and it has valid and marketable title thereto, 

free and clear of any Liens, and the Notes will be transferred to the Company free and clear of any Liens.  
   
2.4.                             Status of Note Holder .  
   
(a)                                  Sophisticated Party; Authority from Clients .  The Investor is a sophisticated investor and has relied on its own 

independent investigation and not on any information or representations or warranties made by the Company (other than the representations 
and warranties of the Company contained in Section 4 hereof and the filings made by the Company pursuant to the Securities Exchange Act of 
1934 (the “ 1934 Act ”)) in determining to execute and deliver this Agreement.  The Investor is an institutional “accredited investor” as defined 
in Rule 501 under the 1933 Act. The Investor has full discretionary or other valid authority to enter into the transaction contemplated by this 
Agreement and no further authorization or consent is required to enter into this Agreement or to consummate the transactions contemplated 
hereby, except for such consents, the failure of which to obtain would not be reasonably expected to have a material adverse effect on the 
ability of the Investor to consummate the transactions contemplated hereby or would result in a Lien on the Notes transferred by the Investor 
pursuant to this Agreement.  

   
(b)                                  Beneficial Ownership .  The Investor is an institutional investor and, after giving effect to the transactions 

contemplated under this Agreement, the Investor’s “ultimate parent entity” (as defined by 16 C.F.R. §801.1(a)(3)) and all entities included 
within such “ultimate parent entity” will Beneficially Own no more than fifteen percent (15%) of the Company’s outstanding Common Stock.  
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2.5.                             Company Excluded Information .  The Investor acknowledges and agrees that the Company may possess material 

information not generally known by the public or by the Investor regarding the Company, its business, its condition (financial or otherwise) and 
its prospects (collectively, the “ Company Excluded Information ”), and the Investor agrees that the Company shall have no liability to the 
Investor to the extent the Investor incurs or otherwise suffers any liability, loss, expense, cost or damage arising out of or relating to the non-
disclosure of the Company Excluded Information; provided, that the foregoing limitation of liability shall not in any way limit the liability of 
the Company for any breach of its representations and warranties hereunder.  

   
2.6.                             Investment .  The Investor is acquiring the Shares for its own account solely for the purpose of investment (as 

defined by 16 C.F.R. §801.1(i)(1)) and not with a view to, or for sale in connection with any distribution of the Shares, but subject, 
nevertheless, to any requirement of law that the disposition of the Investor’s property shall at all times be within the Investor’s control.  The 
Investor has no present agreement, undertaking, arrangement, obligation or commitment providing for the disposition of the Shares received by 
the Investor pursuant to this Agreement.  

   
2.7.                             No Manipulation of Stock .  The Investor has not taken, in violation of applicable law, any action designed to or 

that might reasonably be expected to cause or result in stabilization or manipulation of the price of the Common Stock to facilitate the 
transactions contemplated hereby or the sale or resale of the shares of Common Stock.  

   
2.8.                             Accuracy of Information Supplied for Registration Statement .  The information regarding the Investor and its 

Affiliates supplied or to be supplied by it in writing specifically for inclusion or incorporation by reference into that certain registration 
statement referred to in Section 5.4 herein will not, as of the date of such registration statement, contain any untrue statement of a material fact 
or omit to state any material fact required to be stated therein or necessary in order to make the statements therein not misleading.  

   
2.9.                             Investment Company Act .  The Board of Directors of the Investor, including a majority of the directors who are 

not “interested persons” (as that term is defined in the Investment Company Act of 1940, as amended (the “ 1940 Act ”)) of the Investor, have 
found that any interest of such fund’s investment adviser in the transactions contemplated by this Agreement is not “material” within the 
meaning of Rule 17a-6 under the 1940 Act (the “ Rule ”), and have recorded or shall record the basis for that finding in the minutes of the 
meeting of its Board of Directors, and, to the best of the Investor’s knowledge, no other Person is a party to the transactions contemplated by 
this Agreement or has a direct or indirect Financial Interest (as defined in the Rule) in a party to such transactions other than the Investor that 
would cause the exemption afforded by the Rule in respect of the Investor’s participation to be unavailable.  

   
SECTION 3.                             REPRESENTATIONS AND WARRANTIES OF SOUTHEASTERN .  
   

Southeastern hereby represents and warrants to the Company on the date hereof and on the Closing Date as follows:  
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3.1.                             Beneficial Ownership .  After giving effect to the transactions contemplated under this Agreement, the Beneficial 

Ownership of Southeastern will be as set forth on a certificate delivered by Southeastern to the Company on the date hereof.  
   
3.2.                             Accuracy of Information Supplied for Registration Statement .  The information regarding Southeastern and its 

Affiliates supplied or to be supplied by it in writing specifically for inclusion or incorporation by reference into that certain registration 
statement referred to in Section 5.4 herein will not, as of the date of such registration statement, contain any untrue statement of a material fact 
or omit to state any material fact required to be stated therein or necessary in order to make the statements therein not misleading.  

   
SECTION 4.                             REPRESENTATIONS AND WARRANTIES OF THE COMPANY .  
   

The Company hereby represents and warrants to the Investor on the date hereof and on the Closing Date as follows:  
   
4.1.                             Authorization and Validity of Agreement .  The Company has all corporate power and authority to enter into this 

Agreement and to carry out its obligations hereunder.  The execution and delivery of this Agreement and the performance of the obligations of 
the Company hereunder have been duly authorized, and no other proceedings on the part of the Company are necessary to authorize such 
execution, delivery and performance.  This Agreement has been duly executed by the Company and constitutes its valid and binding obligation, 
enforceable against it in accordance with its terms.  

   
4.2.                             Consents and Approvals .  No consent, waiver, authorization or approval of any governmental or regulatory 

authority, domestic or foreign, or of any other Person, firm or corporation, nor any declaration to or filing or registration with any such 
governmental or regulatory authority is required in connection with the Company’s execution and delivery of this Agreement or the 
performance by the Company of the Company’s obligations hereunder, except for such consents, the failure of which to obtain would not be 
reasonably expected to have a material adverse effect on the ability of the Company to consummate the transactions contemplated hereby.  

   
4.3.                             Issuance of Shares .  Upon issuance in exchange for the Notes being delivered to the Company by the Investor, the 

Shares will be, duly authorized, validly issued, fully paid and nonassessable.  The Shares will be issued at the Closing without any restrictive 
legend, and assuming the accuracy of the representations and warranties of the Investor, are freely tradable (other than by Affiliates of the 
Company) under the 1933 Act.  The Shares will be issued at Closing free and clear of any Liens.  

   
4.4.                             Accuracy of Information .  The filings made by the Company since January 1, 2012 pursuant to the 1934 Act (as 

modified or supplemented by other information so filed) did not when filed contain any material misstatement of fact or omit to state any 
material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading; provided 
that, with respect to projected financial information contained in any such filings, the Company represents only that such information was 
prepared in good faith based upon assumptions believed to be reasonable at the time.  
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4.5.                             Southeastern Standstill; Rights Agreement Amendment .  The Board of Directors of the Company has approved 

(i) an amendment to the Standstill Agreement, substantially in the form attached hereto as Exhibit A , to be effective on the Closing (the “ 
Standstill Amendment ”) and (ii) an amendment to the Rights Agreement, substantially in the form attached hereto as Exhibit B , to be effective 
on the Closing (the “ Rights Agreement Amendment ”).  

   
SECTION 5.                             COVENANTS OF THE PARTIES .  
   

5.1.                             Further Assurances of the Investor .  The Investor shall, at any time and from time to time after the date hereof, 
upon the request of the Company and at the expense of the Investor forthwith, execute and deliver such further instruments of assignment, 
transfer, conveyance, endorsement, direction or authorization and other documents as the Company may reasonably request to perfect title of 
the Company and its successors and assigns to the Notes or otherwise to effectuate the purposes of this Agreement.  

   
5.2.                             Further Assurances of Southeastern .  Southeastern shall, at any time and from time to time after the date hereof, 

upon the request of the Company and at the expense of Southeastern forthwith, execute and deliver such documents as the Company may 
reasonably request to otherwise effectuate the purposes of this Agreement.  

   
5.3.                             Further Assurances of the Company .  The Company shall, at any time and from time to time after the date hereof, 

upon the request of the Investor and at the expense of the Company forthwith, execute and deliver such further instruments of assignment, 
transfer, conveyance, endorsement, direction or authorization and other documents as the Investor may reasonably request to perfect title of the 
Investor and their successors and assigns to the Shares or otherwise to effectuate the purposes of this Agreement.  

   
5.4.                             Registration .  
   
(a)                                  In the event that Southeastern is deemed an Affiliate of the Company, the Company shall use reasonable best efforts 

to prepare and file with the Securities and Exchange Commission (“ SEC ”) within 15 days following the receipt by the Company of the written 
request of Southeastern, a registration statement on Form S-3 under Rule 415 of the 1933 Act to enable the resale of the Registrable Securities 
(as defined below) by Southeastern, from time to time, in compliance with the 1933 Act (the “ Resale Registration Statement ”).  The Company 
shall use reasonable best efforts to cause the Resale Registration Statement to become effective as promptly as practicable after filing.  The 
Company shall use reasonable best efforts to prepare and file with the SEC such amendments and supplements to the Resale Registration 
Statement and the prospectus used in connection therewith (the “ Resale Prospectus ”) as may be necessary to keep the Resale Registration 
Statement effective and free from any material misstatement or omission to state a material fact.  Notwithstanding the foregoing, the Company 
shall not be required to keep the Resale Registration Statement in effect if the Company shall have received an opinion of counsel reasonably 
satisfactory to the Company and Southeastern that Southeastern is not an Affiliate of the Company.  “ Registrable Securities ” shall mean 
(i) the Shares issued pursuant to this Agreement and held by the Investor at the time of the Company’s filing of the Resale Registration 
Statement and (ii) the other shares of Common Stock Beneficially Owned by  
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Southeastern at such time.  The Company shall bear all expenses in connection with the Company’s registration of the Registrable Securities 
pursuant to this Section 5.4, provided, however, that the Company shall have no responsibility for any underwriting discounts or selling 
commissions or similar fees applicable to the sale of the Registrable Securities or any fees and expenses of legal counsel for Southeastern or 
any holder of Registrable Securities or any transfer taxes.  

   
(b)                                  In the event (i) of any request by the SEC or any other federal or state governmental authority during the period of 

effectiveness of the Resale Registration Statement for amendments or supplements to a Resale Registration Statement or related prospectus or 
for additional information; (ii) of the issuance by the SEC or any other federal or state governmental authority of any stop order suspending the 
effectiveness of a Resale Registration Statement or the initiation of any proceedings for that purpose; (iii) of any event or circumstance not 
otherwise covered by clause (iv) below which, upon the advice of its counsel, necessitates the making of any changes in the Resale Registration 
Statement or Resale Prospectus, or any document incorporated or deemed to be incorporated therein by reference, so that, in the case of the 
Resale Registration Statement, it will not contain any untrue statement of a material fact or any omission to state a material fact required to be 
stated therein or necessary to make the statements therein not misleading, and that in the case of the Resale Prospectus, it will not contain any 
untrue statement of a material fact or any omission to state a material fact required to be stated therein or necessary to make the statements 
therein, in the light of the circumstances under which they were made, not misleading; or (iv) the Company determines in good faith that offers 
and sales pursuant to the Resale Registration Statement should not be made by reason of the presence of material undisclosed circumstances or 
developments with respect to which the disclosure that would be required in such a Resale Registration Statement or related Resale Prospectus, 
is reasonably likely to have a seriously detrimental effect on the Company, then the Company shall deliver a certificate in writing to the 
Southeastern (the “ Suspension Notice ”) to the effect of the foregoing and, upon receipt of such Suspension Notice, Southeastern will refrain 
from selling any Registrable Securities pursuant to the Resale Registration Statement (a “ Suspension ”) until it receives copies of a 
supplemented or amended Resale Prospectus prepared and filed by the Company, or until it is advised in writing by the Company that the 
current Resale Prospectus may be used, and has received copies of any additional or supplemental filings that are incorporated or deemed 
incorporated by reference in any such Resale Prospectus.  In the event of any Suspension, the Company will use reasonable best efforts to 
cause the use of the Resale Prospectus so suspended to be resumed as soon as reasonably practicable after the delivery of a Suspension Notice 
to Southeastern.  

   
(c)                                   Notwithstanding the foregoing paragraphs of this Section 5.4, no Suspension under clause (iv) of Section 5.4(b) 

shall continue for more than forty-five (45) days and the Company shall not deliver more than one Suspension Notice under such clause in any 
twelve-month period.  

   
(d)                                  Provided that a Suspension is not then in effect, Southeastern may sell Registrable Securities under the Resale 

Registration Statement, provided , to the extent required by applicable law, that it arranges for delivery of a current Resale Prospectus to the 
transferee of such securities.  Upon receipt of a request therefor, the Company will provide an adequate number of current Resale Prospectuses 
to Southeastern.  
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SECTION 6.                             CONDITIONS PRECEDENT .  
   

6.1.                             Conditions to the Obligation of the Investor to Consummate the Closing .  The obligation of the Investor to 
consummate the transactions to be consummated at the Closing, is subject to the satisfaction of the following conditions precedent:  

   
(a)                                  The representations and warranties of the Company contained in Section 4 of this Agreement shall be true and 

correct in all material respects on the date hereof and on the Closing Date as though made on the Closing Date (except that those 
representations and warranties that address matters only as of a particular date shall have been true and correct only on such date).  

   
(b)                                  The Company shall have delivered the Shares to the Investor.  
   
(c)                                   The transaction contemplated by this Agreement shall not be prohibited or enjoined by any law or governmental or 

court order or regulation.  
   
(d)                                  The Company and the Rights Agent, shall have executed and delivered the Rights Agreement Amendment.  
   
(e)                                   The Company shall have executed and delivered the Standstill Amendment to Southeastern.  
   
(f)                                    The New York Stock Exchange (the “ NYSE ”) shall have approved the listing of the Shares, on notice of issuance 

thereof.  
   
6.2.                             Conditions to the Obligation of the Company to Consummate the Closing .  The obligation of the Company to 

consummate the transactions to be consummated at the Closing, is subject to the satisfaction of the following conditions precedent:  
   
(a)                                  The representations and warranties of the Investor contained in Section 2 of this Agreement shall be true and correct 

in all material respects on the date hereof and on the Closing Date as though made on the Closing Date (except that those representations and 
warranties that address matters only as of a particular date shall have been true and correct only on such date).  

   
(b)                                  The representations and warranties of Southeastern contained in Section 3 of this Agreement shall be true and 

correct in all material respects on the date hereof and on the Closing Date as though made on the Closing Date (except that those 
representations and warranties that address matters only as of a particular date shall have been true and correct only on such date).  

   
(c)                                   The Investor shall have delivered the Notes to the Company.  
   
(d)                                  The transaction contemplated by this Agreement shall not be prohibited or enjoined by any law or governmental or 

court order or regulation.  
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(e)                                   The Rights Agent shall have executed and delivered the Rights Agreement Amendment to the Company.  
   
(f)                                    Southeastern shall have executed and delivered Standstill Amendment to the Company.  
   
(g)                                   The NYSE shall have approved the listing of the Shares, on notice of issuance thereof.  
   

SECTION 7.                             MISCELLANEOUS .  
   

7.1.                             Successors and Assigns .  No party hereto shall assign this Agreement or any rights or obligations hereunder 
without the prior written consent of the other party hereto and any such attempted assignment without such prior written consent shall be void 
and of no force and effect.  This Agreement shall inure to the benefit of and shall be binding upon the successors and permitted assigns of the 
parties hereto.  

   
7.2.                             Governing Law .  This Agreement shall be construed, performed and enforced in accordance with, and governed 

by, the laws of the State of New York, without giving effect to the principles of conflicts of laws thereof.  
   
7.3.                             Expenses .  Each of the parties hereto shall pay its own expenses in connection with this Agreement and the 

transactions contemplated hereby, including, without limitation, any legal and accounting fees, whether or not the transactions contemplated 
hereby are consummated.  

   
7.4.                             Severability .  In the event that any part of this Agreement is declared by any court or other judicial or 

administrative body to be null, void or unenforceable, said provision shall survive to the extent it is not so declared, and all of the other 
provisions of this Agreement shall remain in full force and effect.  

   
7.5.                             Notices .  All notices, requests, demands and other communications under this Agreement shall be in writing and 

shall be deemed to have been duly given (i) on the date of service if served personally on the party to whom notice is to be given; (ii) on the 
day of transmission if sent via facsimile transmission to the facsimile number given below, and telephonic confirmation of receipt is obtained 
promptly after completion of transmission; (iii) on the day after delivery to Federal Express or similar overnight courier; or (iv) on the fifth day 
after mailing, if mailed to the party to whom notice is to be given, by first class mail, registered or certified, postage prepaid and properly 
addressed, to the party as follows:  
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If to the Investor:  
   

Longleaf Partners Fund  
c/o Southeastern Asset Management, Inc.  
6410 Poplar Avenue  
Suite 900  
Memphis, TN 38119  
Attn.: Andrew R. McCarroll, Esq.  
Facsimile: (901) 818-5160  
   

If to Southeastern:  
   

Southeastern Asset Management, Inc.  
6410 Poplar Avenue  
Suite 900  
Memphis, TN 38119  
Attn.: Andrew R. McCarroll, Esq.  
Facsimile: (901) 818-5160  
   

If to the Company:  
   

Level 3 Communications, Inc.  
1025 Eldorado Boulevard  
Broomfield, Colorado 80021  
Attn.: General Counsel  
Facsimile: (720) 888-5619  
   

Either party may change its address for the purpose of this Section by giving the other party written notice of its new address in the manner set 
forth above.  
   

7.6.                             Amendments; Waivers .  This Agreement may be amended or modified, and any of the terms, covenants, 
representations, warranties or conditions hereof may be waived, only by a written instrument executed by the parties hereto, or in the case of a 
waiver, by the party waiving compliance.  

   
7.7.                             Parties in Interest .  Nothing in this Agreement is intended to confer any rights or remedies under or by reason of 

this Agreement on any Persons other than parties hereto and their respective successors and permitted assigns.  Nothing in this Agreement is 
intended to relieve or discharge the obligations or liability of any third Persons to the Investor or the Company.  No provision of this 
Agreement shall give any third Persons any right of subrogation or action over or against the Investor or the Company.  

   
7.8.                             Section and Paragraph Headings .  The section and paragraph headings in this Agreement are for reference purposes 

only and shall not affect the meaning or interpretation of this Agreement.  
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7.9.          Counterparts .  This Agreement may be executed in counterparts, each of which shall be deemed an original, but all 

of which shall constitute the same instrument.  
   

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK  
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above 

written.  
   

   
[Signature Page to Exchange Agreement]  

   

 

   
LEVEL 3 COMMUNICATIONS, INC.  

         
         
   

By:  /s/ Thomas C. Stortz  
   

Name:  Thomas C. Stortz  
   

Title:  Executive Vice President  
         
         
   

LONGLEAF PARTNERS FUND  
         
         
   

By:  /s/ Deborah Craddock  
   

Name:  Deborah Craddock  
   

Title:  Authorized Trader  
         
         
   

SOUTHEASTERN ASSET MANAGEMENT, INC., solely with respect 
to Sections 3, 5.2 and 5.4 herein  

         
         
   

By:  /s/ Andrew R. McCarroll  
   

Name:  Andrew R. McCarroll  
   

Title:  General Counsel  



   
Schedule I 

  
Form of Delivery Instructions  

   
Note Delivery Instructions  
   
Notes coming from the following accounts and Delivered to DTC XXX  
   

   
Stock Delivery Instructions  
   
Common Stock coming from the Company’s transfer agent and Delivered to the following accounts via DWAC  
   

   

 

Investor  
   CUSIP  

   Sub Account  
   DTC #  

   DTC Name  
   

Principal Amount of  
Notes  

   
Longleaf Partners Fund  

                       $ 100,062,000 
   

Investor  
   Sub Account  

   DTC #  
   DTC Name  

   
DWAC  

Reference  
   

Common  
Shares  

   
Longleaf Partners Fund  

                       5,447,129 
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Execution Version 

  
AMENDMENT NO. 1 TO THE  

   
STANDSTILL AGREEMENT  

   
This Amendment No. 1 to the Standstill Agreement (this “ Amendment ”), dated as of March 15, 2012, is made by and between Level 

3 Communications, Inc., a Delaware corporation (the “ Company ”), and Southeastern Asset Management, Inc., a Tennessee corporation (“ 
Southeastern ”), and amends the Standstill Agreement, dated as of May 20, 2011, between the Company and Southeastern (the “ Standstill 
Agreement ”).  Capitalized terms used in this Amendment and not otherwise defined herein shall have the meanings given them in the 
Standstill Agreement.  
   

RECITALS  
   

WHEREAS, Southeastern is the Beneficial Owner of shares of common stock, $0.01 par value per share (“ Common Stock ”), of the 
Company and is the investment adviser to Longleaf Partners Fund (“ Longleaf ”), a series of Longleaf Partners Funds Trust, a Massachusetts 
business trust; and  
   

WHEREAS, the Company and Longleaf have entered into an Exchange Agreement, dated as of March 13, 2012 (the “ Exchange 
Agreement ”), pursuant to which the Company has agreed to acquire, and Longleaf has agreed to deliver to the Company, $100,062,000 in 
principal amount of the Company’s 15% Convertible Senior Notes due 2013 held by Longleaf in exchange for the Company’s issuance to 
Longleaf of 5,447,129 shares of Common Stock, in each case, subject to the terms and conditions of such agreement; and  
   

WHEREAS, pursuant to the Standstill Agreement, during the Standstill Period, Southeastern has agreed not to, without the prior 
written consent of a majority of the entire Board of Directors, acquire any Common Stock, Voting Securities or Derivative Securities of the 
Company, other than in open market transactions that do not involve the issuance of Common Stock by the Company and unless after giving 
effect to such acquisition Southeastern would Beneficially Own less than 46,000,000 shares of Common Stock (as adjusted to take into account 
the 1-for-15 reverse stock split of the Common Stock);  
   

WHEREAS, in connection with the exchange contemplated by the Exchange Agreement, the Company and Southeastern desire to 
increase the maximum number of shares of Common Stock that Southeastern is permitted to Beneficially Own pursuant to the terms of the 
Standstill Agreement; and  
   

WHEREAS, the Company (by action of a majority of the entire the Board of Directors of the Company) has determined that an 
amendment to the Standstill Agreement as set forth herein is desirable in connection with the foregoing and has approved this Amendment; and 

   
WHEREAS, pursuant to Section 5.10 of the Standstill Agreement, the Company and Southeastern now desire to duly execute and 

evidence such amendment in writing.  
   
NOW, THEREFORE, in consideration of the foregoing and the mutual agreements set forth in the Standstill Agreement and herein, 

the parties hereto agree as follows:  
   

 



   
1.                                        Amendment and Restatement of Section 4.1(a)(i)(B) .  Section 4.1(a)(i)(B) of the Standstill Agreement is hereby amended 

and restated in its entirety to read as follows:  
   

“B.                                                     any Common Stock, Voting Securities or Derivative Securities of the Company (x) other than in open market transactions 
that do not involve the issuance of Common Stock by the Company or pursuant to the Exchange Agreement dated as of March 13, 2012, 
by and among the Company, Longleaf Partners Fund and Southeastern (solely with respect to Sections 3, 5.2 and 5.4 therein), and 
(y) unless after giving effect to such acquisition Southeastern would Beneficially Own less than 49,840,000 shares of Common Stock 
(subject to appropriate adjustment to take into account any stock splits, subdivisions, stock dividends, combinations, reclassifications or 
similar events occurring after the date hereof); provided that Southeastern shall in no event make any such acquisition for its own account 
or on behalf of any Advisory Client if it or such Advisory Client is on the date of such purchase or would become, as a result of such 
purchase, a “5-percent shareholder” of the Company within the meaning of Section 382 of the Internal Revenue Code of 1986, as 
amended, and the regulations promulgated thereunder (including all applicable attribution rules) (the “ Code ”);”  
   

2.                                        Miscellaneous .  
   

(a)                                   This Amendment may be executed in one or more counterparts, each of which shall be deemed to 
be an original, and all such counterparts shall together constitute one instrument.  

   
(b)                                  Except as specifically modified herein, the Standstill Agreement shall not otherwise be supplemented or amended 

by virtue of this Amendment, but shall remain in full force and effect.  The execution, delivery and effectiveness of this Amendment shall not, 
except as expressly provided herein, constitute a waiver or amendment of any provision of the Standstill Agreement.  Upon and after the 
effectiveness of this Amendment, each reference in the Standstill Agreement to “this Agreement”, “hereunder”, “hereof” or words of like 
import referring to the Standstill Agreement, and each reference in any other document to “the Standstill Agreement”, “thereunder”, “thereof” 
or words of like import referring to the Standstill Agreement, shall mean and be a reference to the Standstill Agreement as modified hereby.  

   
(c)                                   This Amendment shall be deemed effective as of the date first written above, as if executed on such date.  
   

(d)                                  This Amendment shall be governed by, and construed in accordance with, the laws of the State of 
New York, without giving effect to conflict of law principles thereof.  

   
 [Remainder of this page intentionally left blank.]  

   

 



   
IN WITNESS WHEREOF, the parties have caused this Amendment to the Standstill Agreement to be duly executed as of the day and 

year first written above.  
   
   

   
[Signature Page to Exchange Agreement]  

   

 

   
LEVEL 3 COMMUNICATIONS, INC.  

         
         
   

By  
   

      
Name:  

      
Title:  

         
   

SOUTHEASTERN ASSET MANAGEMENT, INC.,  
   

on behalf of certain institutional clients  
         
         
   

By  
   

      
Name:  

      
Title:  
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AMENDMENT NO. 1 TO THE  

   
RIGHTS AGREEMENT  

   
This Amendment No. 1 to the Rights Agreement (this “ Amendment ”), dated as of March 15, 2012, is made by and between Level 3 

Communications, Inc., a Delaware corporation (the “ Company ”), and Wells Fargo Bank, N.A., as rights agent (the “ Rights Agent ”), and 
amends the Rights Agreement, dated as of April 10, 2011, between the Company and the Rights Agent (the “ Rights Agreement ”).  Capitalized 
terms used in this Amendment and not otherwise defined herein shall have the meanings given them in the Rights Agreement.  
   

RECITALS  
   

WHEREAS, Southeastern Asset Management, Inc., a Tennessee corporation (“ Southeastern ”), beneficially owned more than 4.9% of 
the Company’s Common Shares at the time the Rights Agreement was adopted and, accordingly is not deemed an Acquiring Person under the 
terms of the Rights Agreement; and  
   

WHEREAS, Southeastern and the Company are parties to a Standstill Agreement, dated as of May 20, 2011 (and as the same may be 
amended from time to time, the “ Standstill Agreement ”), which Standstill Agreement superseded earlier agreements between the Company 
and Southeastern from February 2005, November 2007 and October 2009; and  
   

WHEREAS, the Company desires to amend the Rights Agreement to designate Southeastern as an Exempt Person thereunder, so long 
as any acquisitions of additional shares by Southeastern complies with the terms of the Standstill Agreement; and  

   
WHEREAS, pursuant to Section 27 of the Rights Agreement, the Board of Directors of the Company has determined that an 

amendment to the Rights Agreement as set forth herein is desirable and the Company and the Rights Agent now desire to evidence such 
amendment in writing.  

   
NOW, THEREFORE, in consideration of the foregoing and the mutual agreements set forth in the Rights Agreement and herein, the 

parties hereto agree as follows:  
   
1.                                        Amendment and Restatement of Definition of “Exempt Person”  .  The definition of “Exempt Person” in Section 1(l) of the 

Rights Agreement is hereby amended and restated in its entirety to read as follows:  
   
“(l)                                “ Exempt Person ” shall mean (i) STT and its Affiliates and Associates unless and until STT (or any Affiliates of STT) 
acquires any Common Shares other than (x) pursuant to the transactions contemplated by the Amalgamation Agreement, (y) in a 
transaction that is permitted under Section 4 of the Stockholder Rights Agreement or (z) any transfers of Common Shares or other 
Company equity interests between STT and its Affiliates, (ii) any Person to whom STT transfers any amount of Common Shares 
permitted by Section 4.3(iii) of the Stockholder Rights Agreement unless and until such Person (or any Affiliates or Associates of 
such Person) acquires any additional Common Shares, (iii) Southeastern Asset Management, Inc., a Tennessee corporation  
   

 



   
(“ Southeastern ”), and its Affiliates and Associates unless and until Southeastern (or any Affiliates of Southeastern) acquires any 
Common Shares other than (x) pursuant to the transactions contemplated by the Amalgamation Agreement, or (y) in a transaction that 
is permitted under Section 4 of the Standstill Agreement, dated as of May 20, 2011, as amended on March 15, 2012 and as may be 
further amended from time to time, by and between the Company and Southeastern, and (iv) any other Person whose Beneficial 
Ownership (together with all Affiliates and Associates of such Person) of 4.9% or more of the then-outstanding Common Shares, as 
determined by the Company’s Board of Directors in its sole discretion prior to the Distribution Date, (1) will not jeopardize or 
endanger the availability to the Company of any income tax benefit or (2) is otherwise in the best interests of the Company; provided , 
however , that such Person will cease to be an Exempt Person if the Board makes a contrary determination with respect to the effect of 
such Person’s Beneficial Ownership (together with all Affiliates and Associates of such Person) regardless of the reason therefor.”  
   
2.                                        Miscellaneous .  

   
(a)                                   This Amendment may be executed in any number of counterparts and each of such counterparts shall for all 

purposes be deemed to be an original, and all such counterparts shall together constitute but one and the same instrument.  
   

(b)                                  Except as specifically modified herein, the Rights Agreement shall not otherwise be supplemented or amended by 
virtue of this Amendment, but shall remain in full force and effect.  The execution, delivery and effectiveness of this Amendment shall not, 
except as expressly provided herein, constitute a waiver or amendment of any provision of the Rights Agreement.  Upon and after the 
effectiveness of this Amendment, each reference in the Rights Agreement to “this Agreement”, “hereunder”, “hereof” or words of like import 
referring to the Rights Agreement, and each reference in any other document to “the Rights Agreement”, “thereunder”, “thereof” or words of 
like import referring to the Rights Agreement, shall mean and be a reference to the Rights Agreement as modified hereby.  

   
(c)                                   This Amendment shall be deemed effective as of the date first written above, as if executed on such date.  

   
(d)                                  This Amendment shall be deemed to be a contract made under the laws of the State of Delaware and for all 

purposes shall be governed by and construed in accordance with the laws of such state applicable to contracts to be made and performed 
entirely within such state.  

   
 [Remainder of this page intentionally left blank.]  

   

 



   
IN WITNESS WHEREOF, the parties have caused this Amendment to the Rights Agreement to be duly executed and attested as of the day and 
year first written above.  
   

   
[Signature Page to Amendment No. 1 to Rights Agreement]  

   

Attest:  
   

Level 3 Communications, Inc.  
               
By  

      
By  

   
   

Name:  
      

Name:  
   

Title:  
      

Title:  
               
Attest:  

      
Wells Fargo Bank, N.A.  

               
By  

      
By  

   
   

Name:  
      

Name:  
   

Title:  
      

Title:  
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AMENDMENT NO. 1 TO THE  
   

STANDSTILL AGREEMENT  
   

This Amendment No. 1 to the Standstill Agreement (this “ Amendment ”), dated as of March 15, 2012, is made by and between Level 
3 Communications, Inc., a Delaware corporation (the “ Company ”), and Southeastern Asset Management, Inc., a Tennessee corporation (“ 
Southeastern ”), and amends the Standstill Agreement, dated as of May 20, 2011, between the Company and Southeastern (the “ Standstill 
Agreement ”).  Capitalized terms used in this Amendment and not otherwise defined herein shall have the meanings given them in the 
Standstill Agreement.  
   

RECITALS  
   

WHEREAS, Southeastern is the Beneficial Owner of shares of common stock, $0.01 par value per share (“ Common Stock ”), of the 
Company and is the investment adviser to Longleaf Partners Fund (“ Longleaf ”), a series of Longleaf Partners Funds Trust, a Massachusetts 
business trust; and  
   

WHEREAS, the Company and Longleaf have entered into an Exchange Agreement, dated as of March 13, 2012 (the “ Exchange 
Agreement ”), pursuant to which the Company has agreed to acquire, and Longleaf has agreed to deliver to the Company, $100,062,000 in 
principal amount of the Company’s 15% Convertible Senior Notes due 2013 held by Longleaf in exchange for the Company’s issuance to 
Longleaf of 5,447,129 shares of Common Stock, in each case, subject to the terms and conditions of such agreement; and  
   

WHEREAS, pursuant to the Standstill Agreement, during the Standstill Period, Southeastern has agreed not to, without the prior 
written consent of a majority of the entire Board of Directors, acquire any Common Stock, Voting Securities or Derivative Securities of the 
Company, other than in open market transactions that do not involve the issuance of Common Stock by the Company and unless after giving 
effect to such acquisition Southeastern would Beneficially Own less than 46,000,000 shares of Common Stock (as adjusted to take into account 
the 1-for-15 reverse stock split of the Common Stock);  
   

WHEREAS, in connection with the exchange contemplated by the Exchange Agreement, the Company and Southeastern desire to 
increase the maximum number of shares of Common Stock that Southeastern is permitted to Beneficially Own pursuant to the terms of the 
Standstill Agreement; and  
   

WHEREAS, the Company (by action of a majority of the entire the Board of Directors of the Company) has determined that an 
amendment to the Standstill Agreement as set forth herein is desirable in connection with the foregoing and has approved this Amendment; and 

   
WHEREAS, pursuant to Section 5.10 of the Standstill Agreement, the Company and Southeastern now desire to duly execute and 

evidence such amendment in writing.  
   
NOW, THEREFORE, in consideration of the foregoing and the mutual agreements set forth in the Standstill Agreement and herein, 

the parties hereto agree as follows:  
   

 



   
1.                                        Amendment and Restatement of Section 4.1(a)(i)(B) .  Section 4.1(a)(i)(B) of the Standstill Agreement is hereby amended 

and restated in its entirety to read as follows:  
   

“B.                                                     any Common Stock, Voting Securities or Derivative Securities of the Company (x) other than in open market transactions 
that do not involve the issuance of Common Stock by the Company or pursuant to the Exchange Agreement dated as of March 13, 2012, 
by and among the Company, Longleaf Partners Fund and Southeastern (solely with respect to Sections 3, 5.2 and 5.4 therein), and 
(y) unless after giving effect to such acquisition Southeastern would Beneficially Own less than 49,840,000 shares of Common Stock 
(subject to appropriate adjustment to take into account any stock splits, subdivisions, stock dividends, combinations, reclassifications or 
similar events occurring after the date hereof); provided that Southeastern shall in no event make any such acquisition for its own account 
or on behalf of any Advisory Client if it or such Advisory Client is on the date of such purchase or would become, as a result of such 
purchase, a “5-percent shareholder” of the Company within the meaning of Section 382 of the Internal Revenue Code of 1986, as 
amended, and the regulations promulgated thereunder (including all applicable attribution rules) (the “ Code ”);”  
   

2.                                        Miscellaneous .  
   

(a)                                   This Amendment may be executed in one or more counterparts, each of which shall be deemed to be an original, 
and all such counterparts shall together constitute one instrument.  

   
(b)                                  Except as specifically modified herein, the Standstill Agreement shall not otherwise be supplemented or amended 

by virtue of this Amendment, but shall remain in full force and effect.  The execution, delivery and effectiveness of this Amendment shall not, 
except as expressly provided herein, constitute a waiver or amendment of any provision of the Standstill Agreement.  Upon and after the 
effectiveness of this Amendment, each reference in the Standstill Agreement to “this Agreement”, “hereunder”, “hereof” or words of like 
import referring to the Standstill Agreement, and each reference in any other document to “the Standstill Agreement”, “thereunder”, “thereof” 
or words of like import referring to the Standstill Agreement, shall mean and be a reference to the Standstill Agreement as modified hereby.  

   
(c)                                   This Amendment shall be deemed effective as of the date first written above, as if executed on such date.  
   
(d)                                  This Amendment shall be governed by, and construed in accordance with, the laws of the State of New York, 

without giving effect to conflict of law principles thereof.  
   

[Remainder of this page intentionally left blank.]  
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IN WITNESS WHEREOF, the parties have caused this Amendment to the Standstill Agreement to be duly executed as of the day and 

year first written above.  
   

   
[Signature Page to Amendment No. 1 to Standstill Agreement]  

   

   
LEVEL 3 COMMUNICATIONS, INC.  

         
         
   

By  /s/ John M. Ryan  
      

Name: John M. Ryan  
      

Title: Executive Vice President  
         
   

SOUTHEASTERN ASSET MANAGEMENT, INC., on behalf of 
certain institutional clients  

         
         
   

By  /s/ Andrew R. McCarroll  
      

Name: Andrew R. McCarroll  
      

Title: General Counsel  
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AMENDMENT NO. 1 TO THE  
   

RIGHTS AGREEMENT  
   

This Amendment No. 1 to the Rights Agreement (this “ Amendment ”), dated as of March 15, 2012, is made by and between Level 3 
Communications, Inc., a Delaware corporation (the “ Company ”), and Wells Fargo Bank, N.A., as rights agent (the “ Rights Agent ”), and 
amends the Rights Agreement, dated as of April 10, 2011, between the Company and the Rights Agent (the “ Rights Agreement ”).  Capitalized 
terms used in this Amendment and not otherwise defined herein shall have the meanings given them in the Rights Agreement.  
   

RECITALS  
   

WHEREAS, Southeastern Asset Management, Inc., a Tennessee corporation (“ Southeastern ”), beneficially owned more than 4.9% of 
the Company’s Common Shares at the time the Rights Agreement was adopted and, accordingly is not deemed an Acquiring Person under the 
terms of the Rights Agreement; and  
   

WHEREAS, Southeastern and the Company are parties to a Standstill Agreement, dated as of May 20, 2011 (and as the same may be 
amended from time to time, the “ Standstill Agreement ”), which Standstill Agreement superseded earlier agreements between the Company 
and Southeastern from February 2005, November 2007 and October 2009; and  
   

WHEREAS, the Company desires to amend the Rights Agreement to designate Southeastern as an Exempt Person thereunder, so long 
as any acquisition of additional shares by Southeastern complies with the terms of the Standstill Agreement; and  

   
WHEREAS, pursuant to Section 27 of the Rights Agreement, the Board of Directors of the Company has determined that an 

amendment to the Rights Agreement as set forth herein is desirable and the Company and the Rights Agent now desire to evidence such 
amendment in writing.  

   
NOW, THEREFORE, in consideration of the foregoing and the mutual agreements set forth in the Rights Agreement and herein, the 

parties hereto agree as follows:  
   
1.                                        Amendment and Restatement of Definition of “Exempt Person”  .  The definition of “Exempt Person” in Section 1(l) of the 

Rights Agreement is hereby amended and restated in its entirety to read as follows:  
   
“(l)                                “ Exempt Person ” shall mean (i) STT and its Affiliates and Associates unless and until STT (or any Affiliates of STT) 
acquires any Common Shares other than (x) pursuant to the transactions contemplated by the Amalgamation Agreement, (y) in a 
transaction that is permitted under Section 4 of the Stockholder Rights Agreement or (z) any transfers of Common Shares or other 
Company equity interests between STT and its Affiliates, (ii) any Person to whom STT transfers any amount of Common Shares 
permitted by Section 4.3(iii) of the Stockholder Rights Agreement unless and until such Person (or any Affiliates or Associates of 
such Person) acquires any additional Common Shares, (iii) Southeastern Asset Management, Inc., a Tennessee corporation  
   

 



   
(“ Southeastern ”), and its Affiliates and Associates unless and until Southeastern (or any Affiliates of Southeastern) acquires any 
Common Shares other than (x) pursuant to the transactions contemplated by the Amalgamation Agreement, or (y) in a transaction that 
is permitted under Section 4 of the Standstill Agreement, dated as of May 20, 2011, as amended on March 15, 2012 and as may be 
further amended from time to time, by and between the Company and Southeastern, and (iv) any other Person whose Beneficial 
Ownership (together with all Affiliates and Associates of such Person) of 4.9% or more of the then-outstanding Common Shares, as 
determined by the Company’s Board of Directors in its sole discretion prior to the Distribution Date, (1) will not jeopardize or 
endanger the availability to the Company of any income tax benefit or (2) is otherwise in the best interests of the Company; provided , 
however , that such Person will cease to be an Exempt Person if the Board makes a contrary determination with respect to the effect of 
such Person’s Beneficial Ownership (together with all Affiliates and Associates of such Person) regardless of the reason therefor.”  
   
2.                                        Miscellaneous .  

   
(a)                                   This Amendment may be executed in any number of counterparts and each of such counterparts shall for all 

purposes be deemed to be an original, and all such counterparts shall together constitute but one and the same instrument.  
   

(b)                                  Except as specifically modified herein, the Rights Agreement shall not otherwise be supplemented or amended by 
virtue of this Amendment, but shall remain in full force and effect.  The execution, delivery and effectiveness of this Amendment shall not, 
except as expressly provided herein, constitute a waiver or amendment of any provision of the Rights Agreement.  Upon and after the 
effectiveness of this Amendment, each reference in the Rights Agreement to “this Agreement”, “hereunder”, “hereof” or words of like import 
referring to the Rights Agreement, and each reference in any other document to “the Rights Agreement”, “thereunder”, “thereof” or words of 
like import referring to the Rights Agreement, shall mean and be a reference to the Rights Agreement as modified hereby.  
   

(c)                                   This Amendment shall be deemed effective as of the date first written above, as if executed on such date.  
   

(d)                                  This Amendment shall be deemed to be a contract made under the laws of the State of Delaware and for all 
purposes shall be governed by and construed in accordance with the laws of such state applicable to contracts to be made and performed 
entirely within such state.  
   

[Remainder of this page intentionally left blank.]  
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IN WITNESS WHEREOF, the parties have caused this Amendment to the Rights Agreement to be duly executed and attested as of the day and 
year first written above.  
   

   
[Signature Page to Amendment No. 1 to Rights Agreement]  

   

Attest:  
   

Level 3 Communications, Inc.  
               
By  /s/ Neil J. Eckstein  

   
By  /s/ John M. Ryan  

   
Name: Neil J. Eckstein  

      
Name: John M. Ryan  

   
Title: Senior Vice President  

      
Title: Executive Vice President  

               
               
Attest:  

   
Wells Fargo Bank, N.A.  

               
By  /s/ Suzanne M. Swits  

   
By  /s/ Barbara M. Novak  

   
Name: Suzanne M. Swits  

      
Name: Barbara M. Novak  

   
Title: Vice President  

      
Title: Vice President  



Exhibit 99.1 
   

   
Level 3 Signs Agreement to Exchange Approximately $100 Million of its 15% Convertible Senior Notes due 2013 for Common Stock  

   
Consideration Includes Payment for Accrued Interest and Remaining Interest Through January 2013 of Approximately $15 Million  

   
Reduces Company’s 2013 Debt Maturities by $100 Million  

   
Modifies Standstill Agreement to Permit Southeastern Asset Management to Purchase Approximately 4 Million Additional Shares in the Open 

Market  
   

BROOMFIEL D, Colo., March 13, 2012 — Level 3 Communications, Inc. (NYSE: LVLT) today announced that it has entered into an 
exchange agreement for its 15% Convertible Senior Notes due 2013 with Longleaf Partners Fund, a series of the Longleaf Partners Fund Trust, 
for which Southeastern Asset Management acts as investment adviser. Pursuant to the agreement, Longleaf Partners has agreed to exchange 
$100,062,000 aggregate principal amount of Level 3’s outstanding 15% Convertible Senior Notes due 2013 for the 3,705,996 shares of Level 
3’s common stock into which the notes are convertible and currently deemed to be beneficially owned by Southeastern, plus an additional 
1,741,133 shares for a total of 5,447,129 shares. The consideration is based on the market price for these notes plus a customary inducement 
premium and includes a payment for accrued and unpaid interest from Jan.15, 2012 through March 15, 2012 of approximately $2,500,000. This 
transaction does not include the payment by the company of any cash.  
   
In connection with the exchange transaction and effective upon closing, Level 3 and Southeastern will amend their existing Standstill 
Agreement to increase the maximum number of shares of Level 3 common stock that Southeastern is permitted to beneficially own during the 
term of the Standstill Agreement up to 49,840,000 shares from 46,000,000 shares. This amendment will permit Southeastern on behalf of its 
advisory clients to purchase approximately 4 million additional shares of the company’s common stock in the open market.  
   
Following the closing of the exchange transaction, $171,976,000 aggregate principal amount of the 15% Convertible Senior Notes due 2013 
will remain outstanding. The 15% Convertible Senior Notes due 2013 are not callable prior to maturity in June 2013.  
   
“We believe that this transaction is positive for our company, as it represents another step in delevering the company’s balance sheet, reduces 
our cash interest expense by approximately $15 million on an annualized basis, and allows Southeastern Asset Management, on behalf of its 
advisory clients, to purchase additional shares on the open market,” said Sunit S. Patel, chief financial officer of Level 3.  
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The closing of the exchange is subject to customary closing conditions. The shares of common stock to be issued under this agreement are 
exempt from registration pursuant to Section 3(a)(9) under the Securities Act of 1933, as amended.  
   
Level 3 will amend its Stockholder Rights Plan effective upon closing to exempt Southeastern from the Rights Plan, so long as Southeastern 
acquires any additional Level 3 shares in accordance with the Standstill Agreement.  
   
About Level 3 Communications  
   
Level 3 Communications, Inc. (NYSE: LVLT) is a premier global provider of IP-based communications services to enterprise, content, 
government and wholesale customers. Over its reliable, scalable and secure network, Level 3 delivers integrated IP solutions, including 
converged, data, voice, video and managed solutions to help enable customers’ growth and efficiency. Level 3 operates a unique global 
services platform anchored by owned fiber networks on three continents in more than 45 countries, connected by extensive undersea facilities. 
For more information, visit www.level3.com .  
   
© Level 3 Communications, LLC. All Rights Reserved. Level 3, Level 3 Communications, Level (3), Think Ahead, the Level 3 Logo and the 
Level 3 Think Ahead logo are either registered service marks or service marks of Level 3 Communications, LLC and/or one of its Affiliates in 
the United States and/or other countries.  Any other service names, product names, company names or logos included herein are the trademarks 
or service marks of their respective owners. Level 3 services are provided by subsidiaries of Level 3 Communications, Inc.  
   
Website Access to Company Information  
   
Level 3 maintains a corporate website at www.level3.com , and you can find additional information about the company through the Investors 
pages on that website at http://lvlt.client.shareholder.com/ . Level 3 uses its website as a channel of distribution of important information about 
the company. Level 3 routinely posts financial and other important information regarding the company and its business, financial condition and 
operations on the Investor Relations web pages.  
   
Visitors to the Investors Relations web pages can view and print copies of Level 3’s SEC filings, including periodic and current reports on 
Forms 10-K, 10-Q, 8-K, as soon as reasonably practicable after those filings are made with the SEC.  
   
Copies of the charters for each of the Audit, Compensation and Nominating and Governance committees of Level 3’s Board of Directors, its 
Corporate Governance Guidelines, Code of Ethics, press releases and analysts and investor conference presentations are all available through 
the Investor Relations web pages.  
   
Please note that the information contained on any of Level 3’s websites is not incorporated by reference in, or considered to be a part of, any 
document unless expressly incorporated by reference in that document.  
   
Forward-Looking Statement  
   
Some statements made in this press release are forward-looking in nature and are based on management’s current expectations or beliefs. 
These forward-looking statements are not a guarantee of performance and are subject to a number of uncertainties and other factors, many of 
which are outside Level 3’s control, which could cause actual events to differ materially from those expressed or implied by the statements. 
Important factors that could prevent Level 3 from achieving its stated goals include, but are not limited to, the company’s ability to: 
successfully integrate the Global Crossing acquisition or otherwise realize the anticipated benefits thereof; manage risks associated with 
continued uncertainty in the global economy; obtain additional financing, particularly in the event of disruptions in the financial markets; 
manage continued or accelerated decreases in market pricing for communications services; maintain and increase traffic on its network; 
develop and maintain effective business support systems;  
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manage system and network failures or disruptions; develop new services that meet customer demands and generate acceptable margins; 
adapt to rapid technological changes that could adversely affect the company’s competitiveness; defend intellectual property and proprietary 
rights; obtain capacity for its network from other providers and interconnect its network with other networks on favorable terms; attract and 
retain qualified management and other personnel; successfully integrate future acquisitions; effectively manage political, legal, regulatory, 
foreign currency and other risks it is exposed to due to its substantial international operations; mitigate its exposure to contingent liabilities; 
and meet all of the terms and conditions of its debt obligations. Additional information concerning these and other important factors can be 
found within Level 3’s filings with the Securities and Exchange Commission. Statements in this press release should be evaluated in light of 
these important factors. Level 3 is under no obligation to, and expressly disclaims any such obligation to, update or alter its forward-looking 
statements, whether as a result of new information, future events, or otherwise.  
   

###  
   

Contact Information  
   

   
3  

   

Level 3 Media:  Level 3 Investors:  
Francie Bauer  Valerie Finberg  
720-888-5434  720-888-2501  
E-mail  E-mail  


