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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 report€ttober 28, 2014

LEVEL 3 COMMUNICATIONS, INC.

(Exact Name of Registrant as Specified in Charter)

Delaware 001-35134 47-021060Z
(State or Other Jurisdiction (Commission File Number) (LR.S. Employer
of Incorporation) Identification No.)

1025 Eldorado Blvd.
Broomfield, Colorado 80021
(Address of Principal Executive Offices and Zip €pd

Registrant’s telephone number, including area c(¢20) 888-1000

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions:

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

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

O Pre-commencement communications pursuant to Rule?{l®) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Réet{d under the Exchange Act (17 CFR 240.13e-4(c))




Item 5.07. Submission of Matters to a Vote of Sedty Holders .

Level 3 Communications, Inc. (the “Company”) heldpgecial meeting of stockholders on October 2843ftie “Special Meeting”). At the
Special Meeting, stockholders present in persdrygrroxy voted on the matters described below. vidies noted below are the final voting

results.

There were 238,340,763 shares of the Company’s @mstock entitled to vote at the Special Meetind anotal of 217,523,182 shares
(91.27%) were represented at the meeting in pessby proxy.

1. To approve the issuance of shares of the Compaoysnon stock (the “Stock Issuance Proposal”), péues$.01 per share, to tw
telecom inc. (“tw telecom”) stockholders as contéatgd by the Agreement and Plan of Merger, dateaf dane 15, 2014, by and
among tw telecom, the Company, Saturn Merger Sl @, and Saturn Merger Sub 2, LLC (the “Merger Agment”).

Broker Non-
Votes For Votes Against Abstentions \otes
196,941,11¢ 182,481 444,408 19,955,17¢

2. To approve the adoption of an amendment to the @oxip Restated Certificate of Incorporation inciegdo 433,333,333 the
number of authorized shares of the Company’s comstaxk (the “Charter Amendment Proposal”), par 01 per share, as
contemplated by the Merger Agreement.

Broker Non-
Votes For Votes Against Abstentions \otes
216,162,98¢ 548,607 811,59C 0

3. To approve a proposal to adjourn the Special Mgetfmecessary, to solicit additional proxieshiéte were not sufficient votes to
approve the foregoing proposals.

Broker Non-
Votes For Votes Against Abstentions \otes
211,538,93¢ 5,570,52¢ 413,719 0

Item 8.01. Other Events.

On October 28, 2014, the Company and tw telecoueds joint press release announcing the resutteed®pecial Meeting and the results of
the special meeting of the tw telecom stockholdeimpy of which is attached hereto as Exhibit @d is incorporated by reference herein.
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Item 9.01. Financial Statements and Exhibits.

(d) Exhibits. The following exhibit is filed herethi

Exhibit
Number Description
99.1 Joint Press Release of Level 3 Communications,dnd.tw telecom inc., dated October 28, 2(
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SIGNATURES
Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the registrant hgscdused this report to be signed on
its behalf by the undersigned hereunto duly autiecki

LEVEL 3 COMMUNICATIONS, INC.

Dated: October 28, 2014 By: /s/ Neil J. Ecksteil
Name: Neil J. Eckstei
Title: Senior Vice President, Assistant General i3al
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Exhibit Index

Exhibit Description

99.1 Join Press Release of Level 3 Communications,amnd.tw telecom inc., dated October 28, 2(
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Exhibit 99.1

Level(3)

COMMUNICATIONS

Connecting and Protecting
the Networked World

Level 3 and tw telecom Stockholders Approve Acquigon
Level 3 Sets Third Quarter 2014 Earnings Call Date

BROOMFIELD, Colo. and LITTLETON, Colo. — Oct. 28, 2014 —Level 3 Communications, Inc. (NYSE: LVLT) and tweeom inc.
(NASDAQ: TWTC) today announced that, at separaéeish meetings, stockholders of both companiesdvtieapprove Level 3's proposed
acquisition of tw telecom. At the tw telecom stockters’ meeting, 86.2 percent of the tw teleconrahautstanding were voted in favor of the
adoption of the merger agreement between tw telemarLevel 3. At the Level 3 stockholders’ meeti@@.7 percent of the Level 3 shares
voting at the meeting were voted in favor of treuence of shares of Level 3 common stock to tveostestockholders in the acquisition, and
90.7 percent of the Level 3 shares of common stotktanding were voted in favor of the proposalgprove the adoption of the Level 3
charter amendment that increases the number ob@zek shares of Level 3 common stock.

Level 3 also announced that the company will reffortl quarter 2014 results on Wednesday, Nov0342The company expects to close the
tw telecom acquisition prior to Nov. 5, subjecthe satisfaction of remaining customary closingditions that are contained in the merger
agreement, and plans to discuss third quarter 2@ddings results for both Level 3 and tw telecominduthe call.

The call will be broadcast live on Level 3's Inv@sRelations website at http://investors.level3.aii0 a.m. ET on Nov. 5.

Additional information regarding the third quar414 results, including the presentation manageminteview on the conference call, will
be available on Level 3's Investor Relations wehditvestors unable to join the call via the Web aecess the call at +1 877-283-5145 (U.S.
Domestic) or +1 312-281-1200 (International). Qisest should be sent to investor.relations@levelf.co

The call will be archived and available on Leved Bivestor Relations website or can be accessad asdio replay starting at 2 p.m. ET on
Nov 5 until 1 p.m. ET on Jan. 3, 2015. The replay be accessed by dialing +1 -633-8284 (U.S. Domestic) or +1 402-977-9140
(International), conference code 21738057.

For additional information, call +1 720-888-2518.

About Level 3 Communications

Level 3 Communications, Inc. (NYSE: LVLT) is a Rane 500 company that provides local, national daday communications services to
enterprise, government and carrier customers. L#getomprehensive portfolio of secure, managedtswis includes fiber and infrastructure

solutions; IP-based voice and data communicatwide-area Ethernet services; video and contemilligion; data center and cloud-based
solutions. Level 3 serves customers in more th&nrb@rkets in over 60




countries across a global services platform anchbyeowned fiber networks on three continents anthected by extensive undersea facili
For more information, please visit www.level3.conget to know us on Twitter, Facebook and LinkedIn.

© Level 3 Communications, LLC. All Rights Reserveével 3, Level 3 Communications, Level (3) and ltleeel 3 Logo are either registered
service marks or service marks of Level 3 Commuiuna, LLC and/or one of its Affiliates in the Uad States and elsewhere. Any other
service names, product names, company names & iogoaded herein are the trademarks or servic&snafrtheir respective owners. Level 3
services are provided by subsidiaries of Level gn@minications, Inc.

Forward-L ooking Statement

Some statements made in this press release araraoking in nature and are based on managensesutrent expectations or beliefs. Th
forward-looking statements are not a guarantee of perforceaand are subject to a number of uncertaintie @ther factors, many of which
are outside Level 3's control, which could caustiakevents to differ materially from those expegbssr implied by the statements. Important
factors that could prevent Level 3 from achievitsgstated goals include, but are not limited t@ tompan's ability to: manage risks
associated with continued uncertainty in the glolednomy; increase revenue from its services thzee#s targets for financial and operating
performance; maintain and increase traffic on ietwork; develop and maintain effective businespsusystems; manage system .

network failures or disruptions; avert the breadtite network and computer system security measdeglop new services that meet
customer demands and generate acceptable margensage the future expansion or adaptation of itsvoek to remain competitive; defend
intellectual property and proprietary rights; maragontinued or accelerated decreases in marketrrifor communications services; obtain
capacity for its network from other providers amteirconnect its network with other networks on fabte terms; attract and retain qualified
management and other personnel; successfully iateduture acquisitions; effectively manage pditi¢egal, regulatory, foreign currency a
other risks it is exposed to due to its substarmtigrnational operations; mitigate its exposurectimtingent liabilities; and meet all of the ter
and conditions of its debt obligations. Additior&@ormation concerning these and other importamtdas can be found within Level 3's filings
with the Securities and Exchange Commission. Sttnin this press release should be evaluateigjim bf these important factors. Level 3 is
under no obligation to, and expressly disclaims smyh obligation to, update or alter its forwalabking statements, whether as a result of
information, future events, or otherwise.

Contact Information

Media: Investors:

Ashley Pritcharc Mark Stoutenbert

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