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UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  
 

FORM 10-K/A  
(Amendment No. 1)  

(Mark One)  

 
For the fiscal year ended December 31, 2014  

 
or  

 
For the transition period to  

 
Commission file number 001-35134  

 

LEVEL 3 COMMUNICATIONS, INC.  
(Exact name of registrant as specified in its charter)  

(720) 888-1000  
(Registrant’s telephone number,  

including area code)  
 

Securities registered pursuant to section 12(b) of the Act:  
 

 
Securities registered pursuant to section 12(g) of the Act  

None  
 
Indicate by check mark whether the registrant is a well-known seasoned issuer, as defined by Rule 405 of the Securities Act.  Yes  No �  
 
Indicate by check mark whether the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.  Yes �   No   
 

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange 
Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been 
subject to such filing requirements for the past 90 days.  Yes  No �  
 

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive 
Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months 
(or for such shorter period that the registrant was required to submit and post such files).  Yes    No �  
 

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this chapter) is not contained 
herein, and will not be contained, to the best of the registrant's knowledge, in definitive proxy or information statements incorporated by 
reference in Part III of this Form 10-K or any amendment to this Form 10-K.   
 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting 

  

  ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF TH E SECURITIES EXCHANGE ACT OF 1934  

�  TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) O F THE SECURITIES EXCHANGE ACT OF 1934  

Delaware     47-0210602  
(State of Incorporation)     (I.R.S. Employer  

      Identification No.)  

         
1025 Eldorado Blvd., Broomfield, CO     80021-8869  
(Address of principal executive offices)     (Zip Code)  

Common Stock, par value $.01 per share     New York Stock Exchange  



company. See definitions of “large accelerated filer,” “accelerated filer,” and “smaller reporting company” in Rule 12b-2 of the Exchange Act. 
(Check one): 

   
 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).  
Yes �   No   
 

As of June 30, 2014 , the aggregate market value of common stock held by non-affiliates of the registrant approximated $5.814 billion based 
upon the closing price of the common stock as reported on the New York Stock Exchange as of the close of business on that date. Shares of 
common stock held by each executive officer and director and by each entity that owns 10% or more of the outstanding common stock have 
been excluded in that such persons may be deemed to be affiliates. This determination of affiliate status is not necessarily a conclusive 
determination for other purposes.  
 

Indicate the number of shares outstanding of each of the registrant's classes of common stock, as of the latest practicable date.  
 

 
 

DOCUMENTS INCORPORATED BY REFERENCE  
 

List hereunder the following documents if incorporated by reference and the Part of the Form 10-K (e.g., Part I, Part II, etc.) into which the 
document is incorporated: (1) Any annual report to security holders; (2) Any proxy or information statement; and (3) Any prospectus filed 
pursuant to Rule 424(b) and (c) under the Securities Act of 1933. The listed documents should be clearly described for identification purposes 
(e.g., annual report to security holders for fiscal year ended December 24, 1980.)  
 

 
 
 

 

 

 
 

 

Large accelerated filer        Accelerated filer   �  

      

Non-accelerated filer   �     Smaller reporting company   �  

(Do not check if a smaller reporting company)        

Title     Outstanding  

Common Stock, par value $.01 per share     345,534,473 as of February 26, 2015  

  



 
EXPLANATORY NOTE  

 
 
This Form 10-K/A for the year ended December 31, 2014 is being filed solely to provide supplemental information and clarification 
with respect to the disclosure included in the 2014 Form 10-K under the caption “Equity Compensation Plan Information” 
contained under Item 5.  The disclosure under that caption is amended and restated below in its entirety, and this amended and 
restated disclosure supersedes in all respects the disclosure under that caption in the 2014 Form 10-K.  
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ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELA TED STOCKHOLDER MATTERS AND ISSUER 

PURCHASES OF EQUITY SECURITIES  
 
Market Information.  
 

Our common stock is traded on the New York Stock Exchange under the symbol "LVLT." As of February 26, 2015, there 
were approximately 5,874 holders of record of our common stock, par value $.01 per share. The table below sets forth, for the 
calendar quarters indicated, the high and low per share closing sales prices of our common stock as reported by the NYSE 
Composite Tape for the quarters and the years indicated.  
 

 

 
Equity Compensation Plan Information.  
 

We have two equity compensation plans under which we may issue shares of our common stock to employees, officers, 
directors and consultants. They are the Level 3 Communications, Inc. Stock Plan and the 2000 tw telecom inc. Employee Stock 
Plan. We assumed the 2000 tw telecom inc. Employee Stock Plan in connection with the acquisition of tw telecom. Awards 
outstanding under the 2000 tw telecom inc. Employee Stock Plan at the acquisition date were cancelled and converted into the 
right to receive merger consideration. In addition, in connection with our acquisition of Global Crossing, we assumed sponsorship 
of the 2003 Global Crossing Limited Stock Incentive Plan. Options outstanding under the 2003 Global Crossing Limited Stock 
Incentive Plan at the closing of the acquisition were automatically exchanged for options to purchase shares of our common stock. 
Since this plan’s term has expired, no shares remain for future issuances under this plan, but shares do remain for awards 
outstanding as of the expiration of the term. The following table provides information about the shares of our common stock that 
may be issued upon exercise of awards under the Level 3 Communications, Inc. Stock Plan (in the ‘‘Equity compensation plans 
approved by stockholders’’ category) and the 2000 tw telecom inc. Employee Stock Plan and the 2003 Global Crossing Limited 
Stock Incentive Plan (in the ‘‘Equity compensation plans not approved by stockholders’’ category) as of December 31, 2014.  

 
 

3  

Year Ended December 31, 2014    High    Low  

First Quarter    $ 39.21    $ 31.01  
Second Quarter    45.60    36.37  
Third Quarter    47.50    41.17  
Fourth Quarter    50.05    38.05  

Year Ended December 31, 2013    High    Low  

First Quarter    $ 24.83    $ 19.67  
Second Quarter    23.99    19.34  
Third Quarter    27.36    20.34  
Fourth Quarter    33.19    26.36  



 

 
(1) Includes, among other awards, awards of outperform stock appreciation units (‘‘OSOs’’), and performance restricted stock 

units (‘‘PRSUs’’). For purposes of this table, each OSO was considered to use a single share of our common stock and 
each PRSU was also assumed to use a single share of our common stock (which would be target performance) from the 
total number of shares reserved for issuance under the Level 3 Communications, Inc. Stock Plan even though the actual 
payout multiplier may range from zero to four, as described below.  

 
(2) At December 31, 2014, the only type of award outstanding that included an ‘‘exercise price’’ was the OSOs. The 

weighted-average exercise price indicated was for the outstanding OSOs at the date of grant. The exercise price of an 
OSO is subject to change based upon the performance of our common stock relative to the performance of the S&P 500 
Index from the time of the grant of the award until the award has been exercised.  

 
(3) The 2003 Global Crossing Limited Stock Incentive Plan provided for the granting of (i) stock options, (ii) stock 

appreciation rights and (iii) other stock based awards, including, without limitation, restricted share units, to eligible 
participants. Amounts shown indicate the number of awards outstanding under the 2003 Global Crossing Limited Stock 
Incentive Plan at December 31, 2014. Includes awards of outperform stock appreciation units (‘‘OSOs’’). For purposes of 
this table, each OSO was considered to use a single share of our common stock from the total number of shares reserved 
for issuance even though the actual payout multiplier may range from zero to four, as described below. The 2000 tw 
telecom Employee Stock Plan provides for the granting of (i) stock options, (ii) restricted stock, (iii) common stock, (iv) 
stock appreciation rights, (v) restricted stock units and (vi) performance awards to eligible participants. No awards were 
outstanding at December 31, 2014.  

 
(4) Represents only shares available under the 2000 tw telecom Employee Stock Plan. The Company does not currently 

intend to grant any future awards under this plan.  
 

OSOs were awarded through the end of 2013, and will continue to be outstanding through 2016. OSOs were designed to 
provide recipients of the awards with the incentive to maximize stockholder value and to reward recipient employees only when 
the price of our common stock outperforms the S&P 500 ® Index between the date of grant and the date that the OSO is settled. 
OSOs have a three-year life and vest 100% on the third anniversary of the date of the award and fully settle on that date. In other 
words, recipients of OSOs are not able to voluntarily exercise the OSOs as they will settle automatically with value on the third 
anniversary of the date of the award or expire without value on that date. This type of instrument is sometimes referred to as a 
"European style option."  
 

The OSOs initial exercise price is equal to the closing market price of our common stock on the trading day immediately 
prior to the date of grant. This initial exercise price is referred to as the "Initial  
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Plan Category    

Number of 
securities to  

be issued upon 
exercise  

of outstanding 
options,  

warrants and 
rights         

Weighted-
average  

exercise price 
of  

outstanding 
options,  

warrants and 
rights         

Number of 
securities  
remaining 

available for  
future issuance 

under  
equity 

compensation 
plans       

Equity compensation plans 
approved by stockholders    4,220,739    (1)    $ 22.33    (2)    9,906,032       
Equity compensation plans 
not approved by 
stockholders    783,748    (3)    $ 23.29    (2)    8,290,270    (4)  



 
Price." On the settlement date, the Initial Price is adjusted as of that date by a percentage that is equal to the aggregate 
percentage increase or decrease in the S&P 500 ® Index over the period beginning on the date of grant and ending on the trading 
day immediately preceding the settlement date. The Initial Price, however, cannot be adjusted below the closing price of our 
common stock on the day that the OSO was granted.  
 

The value of all OSOs increase as the price of our common stock increases relative to the performance of the S&P ® 500 
Index over time. This increase in value is attributable in part to the use of a "success multiplier."  
 

The mechanism for determining the value of an individual OSO award is described as follows. The Initial Price is adjusted 
over time (the "Adjusted Strike Price") until the settlement date. The adjustment represents an amount equal to the percentage 
appreciation or depreciation in the value of the S&P 500 ® Index from the date of grant to the settlement date. The value of the 
OSO would increase for increasing levels of outperformance.  

 
OSOs include a multiplier range from zero to four depending upon the performance of our common stock relative to the 

S&P 500 ® Index as shown in the following table.  
 

 
The pre-multiplier gain is our common stock price minus the Adjusted Strike Price on the settlement or exercise date.  
 
Beginning in 2014, outperform stock appreciation rights, or OSOs, were no longer awarded. Instead, we awarded 

performance-based restricted stock unit awards, which use a two-year performance measurement period, with the specific 
performance criteria to be determined by the Compensation Committee of the Board of Directors for each annual award cycle, and 
vest 50% on the second anniversary of the grant date (after the relevant performance has been measured) and the second 50% 
vesting on the third anniversary of grant date to serve as a retention tool.  
 
Dividend Policy.  
 

Our current dividend policy, in effect since April 1, 1998, is to retain future earnings for use in our business. As a result, our 
directors and management do not anticipate paying any cash dividends on shares of our common stock in the foreseeable future. 
In addition, under certain of our debt covenants we may be restricted from paying cash dividends on shares of our common stock.  
 
Performance Graph.  
 

The following performance graph shall not be deemed to be incorporated by reference by means of any general statement 
incorporating by reference this annual report on Form 10-K into any filing under the Securities Act of 1933, as amended, or the 
Securities Exchange Act of 1934, as amended, except to the extent that the Company specifically incorporates such information 
by reference, and shall not otherwise be deemed filed under such acts.  
 

The performance graph compares the cumulative total return of our common stock for the five year period from 2010 
through 2014 with the S&P ® 500 Index and the Nasdaq Telecommunications Index.  
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If Level 3 Stock Outperforms the S&P 500® 
Index by:  

Then the Pre-multiplier Gain Is Multiplied by  
a Success Multiplier of:  

0% or Less  —  
More than 0% but Less than 11%  Outperformance percentage multiplied by 4/11  
11% or More  4  



 
The performance graph assumes that the value of the investment was $100 on December 31, 2009, and that all dividends and 
other distributions were reinvested.  
 

Comparison of Five Year Cumulative Total Return  
Among Our Common Stock, the S&P® 500 Index  

and the Nasdaq Telecommunications Index  
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   12/09    12/10    12/11    12/12    12/13    12/14  

Level 3 common stock  $ 100.00    $ 64.05    $ 74.03    $ 100.70    $ 144.53    $ 215.16  
S&P 500® Index  100.00    112.78    112.78    127.90    165.76    184.64  
NASDAQ 
Telecommunications  100.00    103.92    90.81    92.63    114.88    125.11  



 
 

SIGNATURES  
 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused 
this report to be signed on its behalf by the undersigned, thereunto duly authorized.  
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      LEVEL 3 COMMUNICATIONS, INC.  
      By:     /s/ Neil J. Eckstein  
            Neil J. Eckstein, Senior Vice President  
Dated: March 20, 2015              

          



 
 

Exhibit 31.1 
  

CERTIFICATIONS*  
   
I, Jeff K. Storey, certify that:  
   

1.               I have reviewed this Amendment No. 1 to the Form 10-K of Level 3 Communications, Inc.; and  
   
2.               Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material 

fact necessary to make the statements made, in light of the circumstances under which such statements were made, not 
misleading with respect to the period covered by this report;  

   
 
 
Date: March 20, 2015  

 
   
* Provide a separate certification for each principal executive officer and principal financial officer of the registrant. See Rules 13a-
14(a) and 15d-14(a).  
 

 

/s/ Jeff K. Storey  
   

Jeff K. Storey  
   

Chief Executive Officer  
   



 
 

Exhibit 31.2 
  

CERTIFICATIONS*  
   
I, Sunit S. Patel, certify that:  
   

   

   
 

 
Date: March 20, 2015  

   
 
* Provide a separate certification for each principal executive officer and principal financial officer of the registrant. See Rules 13a-
14(a) and 15d-14(a).  
 

 

1.    I have reviewed this Amendment No. 1 to the Form 10-K of Level 3 Communications, Inc.; and 

2.    Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material 
fact necessary to make the statements made, in light of the circumstances under which such statements were made, 
not misleading with respect to the period covered by this report;  

/s/ Sunit S. Patel  
   

Sunit S. Patel  
   

Chief Financial Officer  
   


