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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 reportdelbruary 5, 2014

Level 3 Communications, Inc.

(Exact name of Registrant as specified in its anart

Delaware 0-15658 47-0210602
(State or othe (Commission File (IRS employel
jurisdiction of incorporation Number) Identification No.)
1025 Eldorado Blvd., Broomfield, Colorado 80021
(Address of principal executive office (Zip code)

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

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

Check the appropriate box below if the Form 8-jlis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

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

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

O Pre-commencement communications pursuant te Rad-2(b) under the Exchange Act (17 CFR 240.1#%d)-2
O

Pre-commencement communications pursuant te RR#-4(c) under the Exchange Act (17 CFR 240.18p-4




Item 2.02. Results of Operations and Financial Catition

On February 5, 2014, Level 3 Communications, Itice\el 3") issued a press release relating to, agrather things, fourth quarter and full
year 2013 financial results, including certaintfiygarter and full year 2014 financial projectiomhis press release is furnished as Exhibit

to this Form 8-K and incorporated by referencef asti forth in full. The furnishing of this inforrtian shall not be deemed an admission as to
the materiality of the information included in tiisrm 8-K. This information is not filed but is fuished to the Securities and Exchange
Commission pursuant to Item 2.02 of Form 8-K.

Some statements made in Exhibit 99.1 are forwanllitay 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,dbmpanys ability to: successfully integra
the Global Crossing acquisition or otherwise reattze anticipated benefits thereof; manage risksa@ated with continued uncertainty in the
global economy; obtain additional financing, parkiely in the event of disruptions in the finanamahrkets; manage continued or accelerated
decreases in market pricing for communicationsisesy maintain and increase traffic on its netwaidyelop and maintain effective business
support systems; manage system and network faiturdisruptions; develop new services that meetoonsr demands and generate
acceptable margins; adapt to rapid technologicahghs that could adversely affect the company’spetitiveness; defend intellectual
property and proprietary rights; obtain capacityife network from other providers and interconniechetwork with other networks on
favorable terms; attract and retain qualified mamagnt and other personnel; successfully integteted acquisitions; effectively manage
political, legal, regulatory, foreign currency awither risks it is exposed to due to its substantiarnational operations; mitigate its exposure
to contingent liabilities; and meet all of the terand conditions of its debt obligations. Additibimdiormation concerning these and other
important factors can be found within Level 3'énijs with the Securities and Exchange Commissitatefients in Exhibit 99.1 should be
evaluated in light of these important factors. Ued/es under no obligation to, and expressly disetaany such obligation to, update or alte
forward-looking statements, whether as a resuttes§ information, future events, or otherwise.

Item 9.01. Financial Statements and Exhibits

€)) Financial Statements of Business Acquired
None

(b) Pro Forma Financial Information
None

(c) Shell Company Transactions
None

(d) Exhibits

99.1 Press Release dated February 5, 2014, relatirmgrong other things, fourth quarter and full yeat26@nancial results,
including certain first quarter and full year 2(filancial projections.
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SIGNATURES

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

Level 3 Communications, In

By: /s/ Neil J. Ecksteil

Neil J. Eckstein, Senior Vice Presidt

Date: February 5, 201




Exhibit Index

Exhibit Description

99.1 Press Release dated February 5, 2




Exhibit 99.1
L I(3)m
COMMUNICATIONS

Level 3 Reports Fourth Quarter and Full Year 2013 Rsults

Full Year 2013 Highlights

»  For the full year 2013, grew CNS revenue by 2.Z@etr and Enterprise CNS revenue by 6.8 percentgiearyear, on a constant
currency basis

e Grew Adjusted EBITDA 11 percent for the full yedr13 compared to the full year 2012

*  Free Cash Flow for full year 2013 was positive $#Bion, excluding interest rate swap payments 46 $illion and accelerated cash
interest expense payments of $30 million

BROOMFIELD , Colo., Feb. 5, 2014 —_evel 3 Communications, Inc. (NYSE: LVLT) reporttxtal revenue of $1.602 billion for the fourth
quarter 2013, compared to $1.614 billion for therflo quarter 2012. For the full year 2013, totalereue was $6.313 billion, compared to
$6.376 billion for the full year 2012.

The company generated net income of $14 million&M@6 per share for the fourth quarter 2013, cortto a net loss of $56 million and
($0.26) for the fourth quarter 2012.

Adjusted EBITDA was $466 million in the fourth qter 2013, which included a $10 million non-recugrifegacy Latin America noimcome
tax benefit.

“We had a strong finish to 2013 as our fourth cqerarévenue benefited from both underlying growtti aeasonal strength,” said Jeff Storey,
president and CEO of Level 3. “Level 3's globalwetk and differentiated customer experience comtitturesonate with enterprises, leading
to solid CNS enterprise growth of 6.8 percent Far full year 2013. We are well-positioned for imped growth in 2014.”




Financial Results

Fourth
Fourth Quarter Third Full Year
Metric Quarter 2012, Pro Quarter Full Year 2012, Pro
($ in millions) 2013 Forma(3) 2013 2013 Forma(3)
Core Network Services Reven $ 1,447 $ 1,391 $ 1,397 $ 5591 $ 5,46%
Wholesale Voice Services and Other Reve $ 15¢ $ 22 % 17z $ 72z % 91z
Total Revenut $ 1,602 $ 1,612 $ 156¢ $ 6,31: $ 6,37¢
Adjusted EBITDA(1)(2) $ 46€ $ 407 $ 38t % 1,622 $ 1,45¢
Capital Expenditure $ 18¢ $ 196 $ 194 $ 76C $ 743
Unlevered Cash Flow(: $ KISTI 328 3 88 $ 627 $ 52¢
Free Cash Flow(1 $ 197 $ 202 % 90) $ 47 % (16%)
Gross Margin(1 61.2% 59.4% 61.2% 60.%% 59.2%
Adjusted EBITDA Margin(1)(2 29.1% 25.2% 24.5% 25.7% 22.%%
Net Income/(Loss $ 14 $ (56) $ (21) % (109 $ (422)
Net Income/(Loss) per Sha $ 0.0e $ (0.2¢) $ (0.09 $ (049 $ (2.9¢)

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

(2) Adjusted EBITDA for the fourth quarter 2013 incla@e$10 million non-recurring Latin American taxadit. Adjusted
EBITDA for the fourth quarter 2012 includes a $2iflion net benefit from a non-cash reduction in etstirement obligations
(ARO) of $47 million, partially offset by severara® related charges of $20 million. Adjusted EBATIOr 3Q13 includes $30

million of severance charges

(3) References to “pro forma” figures reference revethet was reallocated in the fourth quarter 2012rore accurately reflect
the revenue attribution by region and customer cleds

Revenue
Fourth Full

Core Network Services Quarter Percent Percent Year Percent

(CNS) Fourth 2012, Change, Third Change, Full 2012, Change,

Revenue Quarter Pro Constant Quarter Constant Year Pro Constant

($ in millions) 2013 Forma(2) Currency 2013 Currency 2013 Forma(2) Currency

North America $ 1,028 $ 97¢ 5% $ 987 4% $ 3,94¢ $ 3,84( 3%
Wholesale $ 374 $ 392 (5% $  36F 2% $ 1,47¢ $ 1,541 (4)%
Enterprise $ 651 $ 587 11% $ 62z 5% $ 2471 $ 2,29¢ 8%

EMEA $ 22t $ 22¢ @% $ 22 @w $ 88 $ 911 (3)%
Wholesale $ 8 $ 87 — $ 88 D% $ 354 $ 364 (4)%
Enterprise $ 10t $ 99 4% $ 10z — $ 40 $ 372 8%
UK Governmen $ A 42 BD% $ 32 139% $ 131 $ 17E (23)%

Latin America $ 198 $ 184 11% $  18¢ 5% $ 754 $ 71z 11%
Wholesale $ 41 $ 41 1% $ 39 6% $ 16C $ 15€ 5%
Enterprise $ 154 $  14: 14% $  14¢ 4% $ 594 $ 55¢€ 12%

Total CNS Revenue $ 1,44 $ 1,391 4% $ 1,39i 3% $ 5591 $ 5,46 3%
Wholesale $ 504 $ 52 @)% $ 49z 2% $ 1,992 $ 2,061 (3)%
Enterprise(1 $ 93¢ $ 871 % $ 90t 3% $ 359¢ $ 3,40: 7%

(1) Includes EMEA UK Government

(2) References to “pro forma” figures reference revetiug was reallocated in the fourth quarter 2012rore accurately reflect
the revenue attribution by region and customer cleds
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Core Network Services Revenue
CNS revenue was $1.443 billion in the fourth qua2@l3, increasing 4.1 percent year-over-year constant currency basis.

For the full year 2013, CNS revenue grew 2.9 partef#5.591 billion, driven by Enterprise CNS reuergrowth of 6.8 percent, both on a
constant currency basis. CNS revenue for the #dr2012 was $5.463 billion.

Deferred Revenue

The deferred revenue balance was $1.159 billidgheaend of the fourth quarter 2013, compared t&@38 billion at the end of the fourth
quarter 2012.

Cost of Revenue

Cost of revenue for the fourth quarter 2013 was8%8illion, compared to $655 million in the fourtharter 2012. For the full year 2013, cost
of revenue decreased to $2.471 billion, compareé2t602 billion for the full year 2012.

For the fourth quarter 2013, gross margin increasdd..4 percent, compared to 59.4 percent fofdbgh quarter 2012.
Gross margin increased to 60.9 percent for theykdk 2013, compared to 59.2 percent for the fedin2012.
Selling, General and Administrative (SG&A) Expenses

Excluding non-cash compensation expense, SG&A esqewere $518 million for the fourth quarter 20déqefitting from cost savings
actions taken in the third quarter 2013. SG&A exgesnwere $552 million in the fourth quarter 2012.

For the fourth quarter 2013, non-cash compensatipense was $36 million. Non-cash compensationresgpeas $33 million for the fourth
quarter 2012.

For the full year 2013, excluding n@ash compensation expense, SG&A was $2.218 biliompared to $2.315 billion for the full year 2C
Adjusted EBITDA

For the fourth quarter 2013, Adjusted EBITDA ined to $466 million, or $456 million excluding ad&illion non-recurring, legacy Latin
America non-income tax benefit. This compared t0/&rillion for the fourth quarter 2012.

For the full year 2013, Adjusted EBITDA grew appiroately 11 percent to $1.624 billion compared to4$9 billion for the full year 2012 .

Adjusted EBITDA margin was 29.1 percent in the fbuguarter 2013 or 28.5 percent, excluding the ingome tax benefit. This compared to
25.2 percent in the fourth quarter 2012.




For the full year 2013, Adjusted EBITDA margin w27 percent, compared to 22.9 percent for theykdr 2012.

Cash Flow and Capital Markets Transactions

During the fourth quarter 2013, Unlevered Cash Rleag $358 million, compared to $325 million for flearth quarter 2012.

Free Cash Flow was positive $197 million for therfh quarter 2013, compared to $202 million infinerth quarter 2012.

For the full year 2013, Unlevered Cash Flow was7®6@lion, compared to $528 million in 2012.

Free Cash Flow was positive $29 million for thd fidar 2013, excluding cash interest expense paigr$30 million that were accelerated
into 2013 from 2014 and payments of approximatd fillion for interest rate swap obligations. Fegsh Flow was negative $165 million

for the full year 2012.

Capital expenditures were $189 million for the thuguarter 2013, compared to $198 million for therth quarter 2012. For the full year
2013, capital expenditures were $760 million, 1&paet of total revenue, compared to $743 milliontfe full year 2012 .

In the fourth quarter 2013, the company completedréfinancing of approximately $2.1 billion in @apmarkets transactions. In addition, in
December 2013 the holders of the company’s 6.5%&tible Senior Notes due 2016 converted approxpa200 million outstanding
principal amount of those notes into equity andatvapany redeemed the remaining approximately $iomoutstanding principal amount
of those notes.

As of Dec. 31, 2013, the company had cash of apprtely $631 million.

2014 Reporting Changes

Historically, the company has paid 60 percent opleyee annual bonuses in stock compensation ape@nt in cash. Beginning in 2014,
the company will accrue the entire bonus compemsatithin SG&A as cash compensation. Had the compaade this change in 2013, th
would have been an increase in cash compensatgamsg within SG&A of $59 million, offset by an etjdacrease in non-cash
compensation expense, and Adjusted EBITDA woulcehzen $1.565 billion, pro forma for the change.

The company expects this change will reduce thebeurof shares of common stock issued going forward.

The following table reports 2013 Adjusted EBITDAthavithout these changes and assuming these chamgesn effect for all of 2013:
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Fourth Third Second First

Metric Full Year Quarter Quarter Quarter Quarter
($ in millions) 2013 2013 2013 2013 2013
Reported Adjusted EBITD; $ 1,622 $ 46€ 3 38t 3 387 $ 38¢
Bonus-related No-Cash Compensatic $ 59 $ 18 $ 11 $ 15 $ 15
Pro Forma Adjusted EBITDA, adjusted for bonus-edaon-Cash

Compensatiol $ 156t $ 44 $ 374 % 372 $ 371
Pro Forma Adjusted EBITDA Margin, adjusted for befrelated Non-

Cash Compensatic 24.8% 28.(% 23.8% 23.8% 23.6%

Beginning in 2014, the company will discontinue separate reporting of UK Government CNS revenhés &hange provides consistency
with the company’s reporting of its other operatirgions and its overall wholesale and enterpfiganels. Going forward, UK Government
CNS revenue will be included in EMEA Enterprise Ci¢S8enue.

Pro forma for these changes for 2013, EMEA CNSmaeevas:

Fourth Third Second First
CNS Revenue Full Year Quarter Quarter Quarter Quarter
($ in millions) 2013 2013 2013 2013 2013
EMEA $ 88¢ $ 22 % 22z % 22C $ 228
Wholesale $ 354 % 88 $ 88 $ 88 $ 89
Enterprise $ 534 $ 134 % 134 $ 132 $ 134

The pro forma reporting for these changes for titleyar 2013 by quarter is provided in the supm@atal schedules on the Investor Relations
section of the Level 3 website.

2014 Business Outlook

“In 2014, we look forward to building on the strofagindation for growth in revenue, Adjusted EBITRAd free cash flow that we laid in
2013,” said Sunit Patel, executive vice presidewt @FO of Level 3. “Overall for the full year 202e expect CNS revenue growth to be
higher than the 2.9 percent growth we saw for thieybar 2013, on a constant currency basis.

“From the starting point of $1.565 billion, pro foa for the change in cash bonus compensation, peceddjusted EBITDA to grow 11 to
14 percent for the full year 2014 compared to theyear 2013. We expect to generate Free Cash Bf&d225-$275 million for the full year
2014

For the full year 2014, the company also expects:

e GAAP interest expense of approximately $600 million
* Net cash interest expense of approximately $560omil
»  Capital expenditures of approximately 12 to 13 petof total revenue
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»  Depreciation and Amortization of approximately $#billion
*  GAAP income tax expense of approximately $70 millio

“For the first quarter 2014, we expect CNS revetauee roughly flat on a sequential basis, due ¢éatypical reversal in seasonally strong
fourth quarter revenue offset by continued undagygrowth,” continued Patel. “Our fourth quarterjdsted EBITDA was $438 adjusting for
the $10 million Latin America tax benefit and thE8#million of bonus-related Non-Cash Compensatith that in mind, we expect
Adjusted EBITDA to be roughly flat for the first gtter 2014 compared to the $438 million in the flowuarter 2013.”

Conference Call and Website Information

The fourth quarter 2013 results conference calllvélbroadcast live on Level 3's Investor Relatiarebsite at
http://investors.level3.com/investor-relations/mmtions-and-events/default.aspx. Additional infation regarding the fourth quarter 2013
results, including the presentation that manageméhteview on the conference call, will be avéila on Level 3's Investor Relations
website. If you are unable to join the call via Web, the call can be accessed live at 1 877-283-98.S. Domestic) or 1 312-281-1201
(International). Questions can also be sent todioreRelations@level3.com.

The call will be archived and available on Leved Bivestor Relations website or can be accessed asdio replay starting at 2 p.m. ET on
Feb. 5 until midnight ET on May 5. The replay candecessed by dialing 1 800-633-8284 (U.S. Domjestit 402-977-9140 (International),
conference code 21703003.

For additional information, please call 1 720-8883-2.
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 communicatiwide-area Ethernet services; video and contentiloligion; data center and cloud-based
solutions. Level 3 serves customers in more th&anrbérkets in over 60 countries over a global ses/atform 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/or other countries. Any
other service names, product names, company nanegos included herein are the trademarks or semriarks of their respective owners.
Level 3 services are provided by subsidiaries afel@ Communications, Inc.

Website Access to Company Information

Level 3 maintains a corporate website at www.lexel), and you can find additional information abtiie company through the Investors
pages on that website at http://investors.level8/oo/estor-relations/default.aspx. Level 3 usesiiebsite as a channel of distribution of
important information about the company. Level @tieely posts financial and other important infotioa regarding the company and its
business, financial condition and operations oritliestor Relations web pages.
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Visitors to the Investors Relations web pages d¢aw and print copies of Level 3's SEC filings, inding periodic and current reports on
Forms 10-K, 10-Q, 8-K, as soon as reasonably et after those filings are made with the SEC.

Copies of the charters for each of the Audit, Conga¢ion and Nominating and Governance committeégwedl 3's Board of Directors, its
Corporate Governance Guidelines, Code of Ethiesgreleases and analysts and investor confereesenpations are all available through
the Investor Relations web pages.

Please note that the information contained on dheweel 3's web sites is not incorporated by refeein, or considered to be a part of, any
document unless expressly incorporated by referentteat document.

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 Global Crossing acquisipr otherwise realize the anticipated benefireof, manage risks associated with
continued uncertainty in the global economy; mamtnd increase traffic on its network; develop andintain effective business support
systems; manage system and network failures ouptisns; avert the breach of its network and corapsystem security measures; develop
new services that meet customer demands and gersreg¢ptable margins; defend intellectual propartd proprietary rights; manage the
future expansion or adaptation of its network tmegn competitive; manage continued or accelerattehses in market pricing f
communications services; obtain capacity for itenwek from other providers and interconnect itswetk with other networks on favorable
terms; attract and retain qualified management atiter personnel; successfully integrate future asitjons; effectively manage political,
legal, regulatory, foreign currency and other riskgs exposed to due to its substantial internagilooperations; mitigate its exposure to
contingent liabilities; and meet all of the termsdaconditions of its debt obligations. Additionaldrmation concerning these and other
important factors can be found within Level 3'ifils with the Securities and Exchange Commissi@tei®ents in this press release should
be evaluated in light of these important factorsvél 3 is under no obligation to, and expresslgldisns any such obligation to, update or
alter its forward-looking statements, whether agsult of new information, future events, or othisenx

Contact Information

Media: Investors:

Kimmie Greene Mark Stoutenbert

+1 72(-88¢-7877 +1 72(-88¢-2518
Kimmie.Greene@Level3.col Mark.Stoutenberg@Level3.co
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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).

Gross Margin ($)is defined as total revenue less cost of revernma the Consolidated Statements of Operations.

Gross Margin (%) is defined as gross margin ($) divided by totabraye. Management believes that gross margin ileearg metric to
provide to investors, as it is a metric that mamagyet uses to measure the margin available to timpany after it pays third party network
services costs; in essence, a measure of theegifigiof the company’s network.

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

Adjusted EBITDA Margin is defined as Adjusted EBITDA divided by total rave.

8




Adjusted EBITDA Metric

Q4 2013
(in millions)
Net Income $ 14
Income Tax Benefi (D]
Total Other Expens 20¢€
Depreciation and Amortizatic 204
Non-Cash Stock Compensati 36
Non-Cash Impairmer 7
Adjusted EBITDA $ 46€
Adjusted EBITDA Margin 29.1%
Adjusted EBITDA Metric
Q32013
(in millions)
Net Loss $ (21
Income Tax Expens 14
Total Other Expens 15¢
Depreciation and Amortizatic 203
Non-Cash Stock Compensati 30
Adjusted EBITDA $ 38t
Adjusted EBITDA Margin 24.5%
Adjusted EBITDA Metric
Q4 2012
(in millions)
Net Loss $ (56)
Income Tax Expens 13
Total Other Expens 231
Depreciation and Amortizatic 18¢€
Non-Cash Stock Compensati 33
Adjusted EBITDA $ 407
Adjusted EBITDA Margin 25.2%




Adjusted EBITDA Metric
Year Ended December 31, 2013

(in millions)
Net Loss $ (209)
Income Tax Expens 38
Total Other Expens 737
Depreciation and Amortizatic 80C
Non-Cash Stock Compensati 151
Non-Cash Impairmer 7
Adjusted EBITDA $ 1,62/
Adjusted EBITDA Margin 25.1%

Adjusted EBITDA Metric
Year Ended December 31, 2012

(in millions)
Net Loss $ (422
Income Tax Expens 48
Total Other Expens 94¢
Depreciation and Amortizatic 74¢
Non-Cash Stock Compensati 13t
Adjusted EBITDA $ 1,45¢
Adjusted EBITDA Margin 22.%

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-opgydems in order to consistently
measure from period to period its ability to furapital expenditures, fund growth, service debt detgrmine 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 expendituadenm recent periods, which may be
evaluated through cash flow measures. Adjusted BBlexcludes the gain (or loss) on extinguishmdrdebt and other, net because these
items are not related to the primary operationghefcompany.
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There are limitations to using Adjusted EBITDA ainmncial 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, nomash stock compensation expense, the gain (ordossktinguishment of debt and net other incomedage). Adjusted EBITD
and Adjusted EBITDA Margin should not be consideaeslibstitute for other measures of financial perémce 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&atements of Cash Flows or the Consolidate@i@exits of Operations. Management
believes that Unlevered Cash Flow is a relevantimtt provide to investors, as it is an indicatbthe operational strength and performance
of the company and, measured over time, providagagement and investors with a sense of the undgrlyisiness’ growth pattern and
ability to generate cash. Unlevered Cash Flowuslas cash used for acquisitions and debt servit¢henimpact of exchange rate change
cash and cash equivalents balances.

There are material limitations to using UnlevereIiCFlow to measure the company’s cash performasdeexcludes certain material items
such as payments on and repurchases oftemg-debt, interest income, cash interest expemdeash used to fund acquisitions. Compari

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 dpegdosses, and therefore, generates higher ¢astitian a comparable business that does
pay income taxes. Additionally, this financial me@ssis subject to variability quarter over quagsra 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 Consolidatedr¢ais of Cash Flows.

Free Cash Flowis defined as net cash provided by (used in) opeyaictivities less capital expenditures as disdds 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/bldances.

There are material limitations to using Free CadshwFo measure the company’s performance as iueed certain material items such as
principal payments on and repurchases of long-tihi and cash used to fund acquisitions. Compaisbhevel 3's Free Cash Flow to that
of some of its competitors may be of limited useéds since Level 3 does not currently pay a siantiamount of income taxes due to net
operating losses, and therefore, generates higisérftow than a comparable business that doesgaynie 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.
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Unlevered Cash Flow and Free Cash Flo

Three Months Ended December 31, 201 Unlevered

($ in millions) Cash Flow Free Cash Flow
Net Cash Provided by Operating Activiti 38 $ 38¢€
Capital Expenditure (189 (189)
Cash Interest Pa 161 N/A
Interest Incom — N/A
Total 35¢ $ 197
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 Incomi — N/A
Total 88 $ (99)
Unlevered Cash Flow and Free Cash Flo

Three Months Ended December 31, 201 Unlevered

($ in millions) Cash Flow Free Cash Flow
Net Cash Provided by Operating Activiti 40C % 40C
Capital Expenditure (19¢) (19¢)
Cash Interest Pal 122 N/A
Interest Incomi — N/A
Unlevered Cash Flow and Free Cash Flo

Year Ended December 31, 201 Unlevered

($ in millions) Cash Flow Free Cash Flow
Net Cash Provided by Operating Activiti 712 $ 713
Capital Expenditure (760) (760)
Cash Interest Pa 674 N/A
Interest Incomi — N/A
Total 627 $ (47)
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Unlevered Cash Flow and Free Cash Flo

Year Ended December 31, 201 Unlevered
($ in millions) Cash Flow Free Cash Flow
Net Cash Provided by Operating Activiti $ 57¢ $ 57¢
Capital Expenditure (743 (743
Cash Interest Pa 69t N/A
Interest Incom: (2) N/A
Total $ 526 $ (165)
4Q13/ 4Q13/
4Q12% 3Q13%
4Q13/ Change 4Q13/ Change 4Q13
Regional Revenue by Channe 4Q12% Constant 3Q13% Constant % FY FY
4Q12 1Q13 2013 3013 4Q13 Change Currency Change Currency CNS 2012 2013
CNS Revenue ($ in millions
North America $ 97¢ $ 967 $ 97C $ 987 $ 1,02t 4. 1% 4.€% 3.9% 3. % 71%$ 3,84C $ 3,94¢
Wholesale $ 39z $ 372 $ 367 $ 36 $ 374 (4.60% (5.)% 2.5% 2.1% 26%$ 1,541 $ 1,47¢
Enterprise $ 587 $ 59t $ 60: $ 62z $ 651 10.¢% 11.2% 4.7% 4.7% 45%$  2,29¢ $ 2,47
EMEA $ 226 $ 22: % 22C $ 22z $ 22¢ (2.2)% (3.9% 0.5% (2.49% 15% $ 911 $ 88¢
Wholesale $ 87 $ 89 $ 88 $ 88 $ 89 2.5% 0.2% 1.1% (0.8% 6% $ 364 $ 354
Enterprise $ 99 $ 97 $ € $ 10z $ 10& 6.1% 4.2% 2.9% 0.9% % $ 37z $ 40z
UK Governmen $ 42 $ 37 % 33 s 32 % 29 (31.0% (31.9)% (9.9% (13.9% 2%$ 17t $ 131
Latin America $ 184 $ 18z $ 8¢ $ 18t $ 19¢ 6.C% 11.5% 3. 7% 4.7% 14% $ 71z $ 754
Wholesale $ 41 $ 40 8 4C $ 3¢ $ 41 —% 3.6% 5.1% 6.2% 3%$ 15¢ $ 16C
Enterprise $ 14 $ 14z $ 14¢ $ 14¢ $ 154 7.7% 13.5% 3.4% 4.2% 11% $ 55¢ $ 594
Total $ 1391 $ 137 $ 137¢ $ 1,397 $ 1,44 3.1% 4.1% 3.2% 2.% 10(%$ 5,46 $ 559!
Wholesale $ 52C $ 501 $ 49t $ 49z $ 504 3.)% (3.5% 2.4% 1.€% 35%$ 2,060 $ 1,99
Enterprise(1 $ 871 $ 871 $ 884 $ 90t $ 93¢ 7.8% 8.7% 3.8% 3.4% 65% % 3,40: $ 3,59¢
Total CNS $ 1391 $ 1370 $ 137¢ $ 1,397 $ 1,44 3.7% 4.1% 3.2% 2.5% $ 546 $ 5,591
Wholesale Voice Services and Other Reveni 228 205 18¢ 17z 15¢ (28.1% (28.9% (7.9% (7.)% 91% 722
Total Revenue $ 161« $ 1577 $ 1568 $ 156¢ $ 1,60 0.7% 0.49% 2.1% 1.7% $ 637 $ 631

(1) Includes EMEA UK Government Revenue
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4Q13/ 4Q13/ 4Q13

Services Revenu 4Q12% 3Q13% % FY FY
4Q12 1Q13 2Q13 3Q13 4Q13 Change Change CNS 2012 2013

Core Network Services Revenue ($ in millions

Colocation and Datacenter Servit $ 145 $ 14z $ 148 $ 144 $ 154 6.2% 6.5% 11%$ 561 $ 58t
Transport and Fibe $ 494 $ 484 $ 48t $ 491 $ 49¢ 1.C% 1.€% 35%$ 1,95( $ 1,962
IP and Data Service $ 51z $ 51C $ 514 $ 52¢ $ 554 8.2% 4.% 38%$ 2,00z $ 2,10¢
Voice Services (Local and Enterpris $ 24C $  23¢ $ 232 $ 234 $ 23€ 1.7% 0.5% 16%$__ 95C $ 93¢
Total Core Network Services $ 1391 $ 1372 $ 137¢ $ 1,397 $ 144 3.7% 3.2% 10(%$ 546: $ 5,591
Wholesale Voice Services and Ot| $ 222 $ 20t $ 18¢ $ 17z 8 15¢ (28.9)% (7.6% $ 91 $ 722
Total Revenue $ 161 $ 157, $ 156t $ 156¢ $ 1.60: (0.9% 2.1% $_637¢ $ 631

Debtis defined as total gross debt, including capéabks from the Consolidated Balance Sheet.

Net Debt to Last Twelve Months (LTM) Adjusted EBITDA Ratio is defined as debt, reduced by cash and cash depisand divided by
LTM Adjusted EBITDA.

Level 3 Communications, Inc. and Consolidated Subdiaries
Net Debt to LTM Adjusted EBITDA Ratio as of Decembe 31, 2013
($ in millions)

Debt $ 8,397
Cash and Cash Equivalel (631
Net Debt $ 7,761
LTM Adjusted EBITDA $ 1,624
Net Debt to LTM Adjusted EBITDA Rati 4.8
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES

Three Months Ended

Consolidated Statements of Operations
(unaudited)

Year Ended

(dollars in millions, except per share data

December 31, 201.

September 30, 201

December 31, 201,

December 31, 201

December 31, 201

Revenue $

Costs and Expenses (exclusive of
depreciation and amortization show
separately below
Cost of Revenu
Depreciation and Amortizatic
Selling, General and Administrati

Total Costs and Expens

Operating Incom:

Other Income (Expense
Interest income
Interest expens
Loss on madification and
extinguishment of debt, n
Other, ne

Total Other Expens

Income (Loss) Before Income Tax

Income Tax (Expense) Bene

Net Income (Loss $

Basic and Diluted Earnings per Comn
Share:

Basic and Diluted Net Income (LosS) |
Share

Weighted-Average Shares Outstanding
(in thousands) used to calculate Basic
Earnings per Common She

Weighted-Average Shares Outstandir
(in thousands) used to calculate
Diluted Earnings per Common Sh

1,60: $ 1,56¢ $ 1,61¢ $ 6,31 $ 6,37¢
61¢ 60¢€ 65¢ 2,471 2,60-
204 202 18€ 80C 74¢
561 60€ 58t 2,37¢ 2,45(
1,38° 1,417 1,42¢ 5,64 5,801
21¢ 152 18¢ 66€ 57¢
— — — — 2
(14¢) (165) (175) (649) (739)
(67) (17) (50) (84) (160)

9 23 (6) (4) (58)
(206) (15 (231) (737) (949)
13 @ (43) (71) (374)

1 (14) (13) (38) (48)

14 3 21 $ (56) $ (109 $ (422)
0.06 $ 0.09 $ 0.2 $ .49 $ (1.96)
225 84( 222,67 217,92 222,36 215,35
228,82 222,67 217,92 222,36t 215,35




LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Consolidated Balance Sheets

(unaudited)
(dollars in millions) December 31, 201 September 30, 201. December 31, 201.
Assets
Current Assets
Cash and cash equivalel $ 631 $ 507 $ 97¢
Restricted cash and securit 7 7 8
Receivables, less allowances for doubtful acco 672 73¢ 714
Other 14Z 187 141
Total Current Asset 1,454 1,43¢ 1,84z
Property, Plant and Equipment, | 8,24( 8,23( 8,19¢
Restricted Cash and Securit 23 23 35
Goodwill 2,57 2,567 2,56¢
Other Intangibles, ne 20t 223 26¢
Other Asset: 37E 37C 39¢
Total Assett $ 12,87 $ 12,85 $ 13,30%
Liabilities and Stockholde’ Equity
Current Liabilities:
Accounts payabl $ 625 $ 63 $ 77¢
Current portion of lon-term debt 31 21 21€
Accrued payroll and employee bene 20¢ 212 211
Accrued interes 16C 17¢ 20¢
Current portion of deferred reven 253 21¢ 251
Other 16¢€ 17t 13€
Total Current Liabilities 1,44¢ 1,43( 1,80z
Long-Term Debt, less current portit 8,331 8,53 8,51¢
Deferred Revenue, less current pori 90¢€ 89¢ 887
Other Liabilities 78C 84z 931
Total Liabilities 11,46 11,70¢ 12,13¢
Stockholder' Equity 1,411 1,14 1,171

Total Liabilities and Stockholde’ Equity $ 12,87 $ 12,85: $ 13,30:




LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Consolidated Statements of Cash Flows
(unaudited)

Three Months Ended
(dollars in millions) December 31, 201. September 30, 201 December 31, 201

Cash Flows from Operating Activitie
Net income (loss $ 14 % (1) $ (56)
Adjustments to reconcile net income (loss) to restcprovided by
operating activities

Depreciation and amortizatic 204 203 18¢€
Asset retirement obligation adjustm — — 47
Loss on impairmer 7 — —
Non-cash compensation expense attributable to stockda 36 3C 33
Loss on modification and extinguishment of debt, 67 17 50
Accretion of debt discount and amortization of debtiance cos 9 9 11
Accrued interest on loi-term debt (10 (22 42
Non-cash tax adjustmen (37) (©)] (5)
Deferred income taxe (34) 1C (4)
Gain on sale of property, plant and equipment dhdrasset (D) — (€N}
Other, ne @) (32 @)
Changes in working capital iterr
Receivable! 64 (9 34
Other current asse 37 D 23
Payable: (10 (59 60
Deferred revenu 46 (22 35
Other current liabilitie: 1 4 46
Net Cash Provided by Operating Activiti 38¢ 104 40C
Cash Flows from Investing Activitie
Capital expenditure (189 (199 (198
Changes in restricted cash and securities @ 5 5
Other 1 1€ 6
Net Cash Used in Investing Activitii (189) (173 (187%)
Cash Flows from Financing Activitie
Long-term debt borrowings, net of issuance ci 917 59C 1,18
Payments on and repurchases of -term debt and capital leas (98¢€) (611) (1,219
Net Cash Used in Financing Activiti (74) (22) (27
Effect of Exchange Rates on Cash and Cash Equis 1 1 —
Net Change in Cash and Cash Equival 124 (89 18¢
Cash and Cash Equivalents at Beginning of Pe 507 59¢€ 798
Cash and Cash Equivalents at End of Pe $ 631 $ 507 $ 97¢

Supplemental Disclosure of Cash Flow Informati
Cash interest pai $ 161 $ 17¢  $ 128




