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Any questions concerning this submission should be addressed to the undersigned and to 
counsel for Level 3, designated below. 

Respectfully submitted, 
 
/s/ Michael Beder  
  
 
Michael Beder 
Counsel for CenturyLink 
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cc: Thomas Jones, Willkie Farr & Gallagher LLP  
 Mia Guizzetti Hayes, Willkie Farr & Gallagher LLP 
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DC: 6397902-6 

Before the 
FEDERAL COMMUNICATIONS COMMISSION 

Washington, DC 20554 
 

        
       ) 
In the Matter of     ) 
       )  
CenturyLink, Inc.      ) 
       ) 
and       )  WC Docket No. 16-403  
       )  
Level 3 Communications, Inc.     ) 
       ) 
Consolidated Applications for Consent to   ) 
Transfer Control of Domestic and International        ) 
Authorizations Pursuant to Section 214 of the  ) 
Communications Act of 1934, As Amended  ) 
       ) 
 

FURTHER JOINT RESPONSE OF  
CENTURYLINK, INC. AND LEVEL 3 COMMUNICATIONS, INC. 

TO INFORMATION AND DOCUMENT REQUESTS 
 
 CenturyLink, Inc. (“CenturyLink”) and Level 3 Communications, Inc. (“Level 3,” and 

together with CenturyLink, the “Applicants”) hereby provide this Further Joint Response to the 

Wireline Competition Bureau’s Information and Document Requests issued in the above-

referenced docket on March 30, 2017, to the Applicants.1  This Further Joint Response, and the 

documents produced herewith,2 address common issues applicable to both of the Applicants.  

CenturyLink and Level 3 are concurrently filing separate responses under separate cover 

                                                 
1 Applications Filed for the Transfer of Control of Level 3 Communications, Inc. to CenturyLink, 
Inc., Letter from Madeleine Findley, Wireline Competition Bureau, to Thomas Jones et al., 
Counsel for Level 3 Communications, Inc., and Yaron Dori et al., Counsel for CenturyLink, Inc., 
WC Docket No. 16-403, DA 17-296 (Mar. 30, 2017) (“RFI”).  Unless indicated otherwise, this 
Further Joint Response incorporates by reference the defined terms in Section I of the Appendix 
to the Attachment to the RFI.  The Applicants filed their Initial Joint Response to Request 
Number 3 on April 7, 2017. 
2 An index of the documents produced with this Further Joint Response is provided as 
Attachment A hereto. 
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regarding information and documents specific to each party, respectively.  In addition, the 

Applicants responded to Request Number 3 in their Initial Joint Response filed in this docket on 

April 7, 2017.3 

REQUESTS AND RESPONSES 

1. For each of the following services -- business Internet Access service, BDS, lit fiber services, 
dark fiber services, long-haul fiber, and metro fiber: 
 

a. Provide for each Applicant a description of the service, a description of each customer 
class and geographic areas for which sales reports are compiled for that service, the 
average price charged for each service, and total aggregate revenues for each service 
(broken down for each quarter beginning January 1, 2015 by the geographic areas and 
customer classes where the Applicants compete); 

 
Please see CenturyLink’s and Level 3’s separate responses filed concurrently herewith.    

b. Describe, and provide documents sufficient to show, the extent to which the Applicants 
compete with each other in the provision of each service. 

 
 Please see CenturyLink’s and Level 3’s separate responses filed concurrently herewith.  

c. Describe and provide documents sufficient to show the extent to which the Transaction 
will affect the Applicants' plans and offerings for each service, both within and outside of 
CenturyLink's incumbent local exchange carrier (LEC) footprint, including any steps the 
combined company will take post-Transaction to change existing service offers and/or 
terms and conditions to business consumers both inside of and outside of CenturyLink's 
incumbent LEC footprint, including customers located on Tribal lands; 
 
Please see CenturyLink’s and Level 3’s separate responses filed concurrently herewith.  

d. Describe and provide documents sufficient to show the extent to which Level 3 has 
altered its pricing strategies for BDS services, lit fiber services, dark fiber services, 
longhaul fiber, and metro fiber since January 1, 2016. 

 
Please see Level 3’s separate response filed concurrently herewith. 

2. Provide the competitive analysis identified on page B-18 of the Applicants' Public Interest 
Statement and on page 2 of the December 19, 2016 Supplement regarding the long-haul fiber 
and metro fiber markets served by the Applicants. Explain all assumptions used to produce 
the analysis and provide the underlying documents and spreadsheets used for this analysis. 

 
                                                 
3 Initial Joint Response of CenturyLink, Inc. and Level 3 Communications, Inc. to Information 
and Document Requests, WC Docket No. 16-403 (filed April 7, 2017) (“Initial Joint Response”). 
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The Highly Confidential long-haul maps and accompanying analysis document submitted 

with this response4 at Bates CTLLVLT-000017–CTLLVLT-000071 demonstrate that each of the 

52 overlapping long-haul route segments served by CenturyLink and Level 3 would have at least 

seven fiber providers offering lit services post-merger.  After the Transaction, on 50 of these 

routes at least three providers with the ability to sell dark fiber would remain, and on the 

remaining two routes (Atlanta, GA, to Nashville, TN; and Jackson to Seminary, MS) at least two 

such providers would remain.5 

With respect to how this competitive analysis was prepared, the Applicants first 

identified the long-haul routes that include fiber that either CenturyLink and Level 3 owns or has 

an indefeasible right of use (“IRU”) to employ, using endpoint locations identified by the Core-

Based Statistical Area (“CBSA”) in which the endpoint was located.6  The Applicants then 

overlaid their respective routes on top of one another to create a map of common routes.7  These 

common routes were then overlaid onto spatially referenced network maps extracted from the 

                                                 
4 In addition to assessing the effect that the Transaction will have on competition along the 
Applicants’ overlapping long-haul routes, the accompanying analysis document discusses the 
state of competition for long-haul services in the United States and Canada more generally, using 
information drawn from a report produced by the telecommunications market research company 
TeleGeography. [Bates CTLLVLT-000072– CTLLVLT-000081] 
5 Request Number 2 references specific pages of prior submissions by the Applicants that discuss 
the competitive analysis with respect to long-haul routes and, separately, with respect to 
competition to serve buildings within metro fiber markets.  Further information on that building 
analysis has been provided in response to Request Number 3.  See Initial Joint Response.  
Accordingly, this response to Request Number 2 focuses on the competitive analysis with respect 
to long-haul routes. 
6 CBSAs are used by the Office of Management and Budget to provide a nationally consistent set 
of geographic entities for the United States and Puerto Rico for use in tabulating and presenting 
statistical data.  For any endpoint location that was within a CBSA, the endpoint was assumed to 
be at the center of the CBSA.  For those fiber routes whose endpoints were outside of a CBSA, 
the endpoints were identified by the names of the cities in which the endpoints were located.  
7 Routes were considered overlapping if the endpoints on a route from one company matched the 
endpoints on the route of the other. 
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websites of AT&T, Charter, Comcast, Telepak, Verizon, and Zayo, which showed that all of the 

common routes would be served by at least one of these competitive providers, in addition to the 

combined CenturyLink-Level 3 entity, post-merger.  This analysis showed that all but three of 

the overlapping CenturyLink-Level 3 long-haul fiber routes are presently served by one or more 

of AT&T, Comcast, and/or Verizon, and the three short routes that remain — Boise, ID, to 

Portland, OR; Jackson to Seminary, MS; and Birmingham to Montgomery, AL — are served by 

at least one other provider.8 

After submitting their Application, the Applicants undertook a further review of their 

common long-haul routes that incorporated additional competitive fiber provider data and 

distinguished among the provision of lit versus dark fiber.  Specifically, the Applicants 

incorporated data and network maps from a wider array of competitive fiber providers than was 

used in their initial analysis, as well as information from Telecom Ramblings, to identify both 

the presence of additional competitors along their 52 overlapping long-haul routes and whether 

such providers provide lit and/or dark services.9  This research allowed the Applicants to 

produce the 52 long-haul route maps and accompanying analysis document submitted with this 

response at Bates CTLLVLT-000017–CTLLVLT-000071.   

 For further discussion on competition in the sale of long-haul dark fiber, please see the 

                                                 
8 The Boise-to-Portland route is served by Zayo, the Jackson-to-Seminary route is served by 
Telepak, and the Birmingham-to-Montgomery route is served by Charter.  We note also that the 
route identified as Boise, ID to Portland, OR in the Public Interest Statement does not appear in 
the set of 52 long-haul maps produced in connection with the Applicants’ response to Request 
Number 2.  [Bates CTLLVLT-000017–CTLLVLT-000068]  This is because Boise is included 
within the Portland, OR to Salt Lake City, NV route.  [Bates number CTLLVLT-000054] 
9 As reflected in each map, the Applicants also gathered and assessed information on where 
Level 3 built fiber that it later sold (most commonly as an IRU) to the provider, the number of 
fibers obtained by the providers from Level 3, the number of those fibers the provider currently 
is using, the number of fibers the provider itself built and has retained, and the number of fibers 
the provider currently is and is not using. 
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attached Highly Confidential white paper at Bates CTLLVLT-000004–CTLLVLT-000016 and 

its accompanying attachments at Bates numbers CTL-00009432–CTL-00009450.  

3. Explain Applicants' competitive analysis identified on pages 3-9 of their February 7, 2017 
Joint Reply Comments in this proceeding regarding the provision of BDS to locations 
capable of being served by the Applicants' fiber facilities both within CenturyLink's region 
and outside of CenturyLink's region (include any subsequent changes or amendments to the 
competitive analysis resulting from Applicants' "continuing to investigate and refine their 
building assessment" as noted on page 7 and a description of the procedures used in any 
such further investigation and refinement). The explanation should include: all assumptions 
used to produce the analysis, including whether the definition of BDS included or excluded 
certain technologies and whether the definition of BDS required or considered the option of 
service level agreements; Applicants' definition of an overlap building (including whether the 
overlap determination was based on address match or distance proximity); and the 
underlying data and documents used for the competitive analysis, sufficient to enable the 
Commission to replicate the Applicants’ competitive analysis. Rather than providing the 
underlying data for Applicants' competitive analysis, Applicants instead can provide the data 
requested in Templates A, B, C, and D attached hereto. 

 
 Please see the Applicants’ Initial Joint Response filed in this docket on April 7, 2017. 

4. Applicants state that they currently "compete against some of the largest Tier 1 backbone 
providers in the provision of transit services" and that "the combination of CenturyLink and 
Level 3 will have little impact on the overall level of competition for IP transit services." 
(Public Interest Statement at B- 16 and B-17). Describe, and provide and identify supporting 
documents showing, each Applicant's position, rank, and competitive strategy in the North 
American Transit Services market, and how each Applicant compares to competing Transit 
Service providers in this market. For each Applicant, submit documents created after 
January 1, 2015 sufficient to show each Applicant's plans relating to Transit Services, 
including all documents discussing how Level 3's Transit Service business will be merged 
into CenturyLink's Transit Service business. 

 
 Today, CenturyLink places fifteenth in the CAIDA rankings and thirteenth in the most 

recent Dyn rankings of global Internet transit providers.10  Level 3 places first in both the Dyn 

and CAIDA rankings.  In the narrower Dyn North America regional rankings, CenturyLink 

                                                 
10 See CENTER FOR APPLIED INTERNET DATA ANALYSIS, AS Rank: AS Ranking, http://as-
rank.caida.org/?mode0=as-ranking&n=20&ranksort=1 [Bates CTLLVLT-000111–CTLLVLT-
000116]; DYN, A Baker’s Dozen, 2016 Edition, http://dyn.com/blog/a-bakers-dozen-2016-
edition/ [Bates CTLLVLT-000117– CTLLVLT-000128]. 
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presently places seventh, while Level 3 places first.11   

Following the Transaction, the combined company will face strong competition from 

firms that provide transit services in the U.S. using Internet backbones with a national (at least) 

reach, including:  Cogent; GTT; Hurricane Electric; NTT; Tata; TeliaSonera; and Verizon/XO.  

Other large Internet providers, such as AT&T, Comcast, and Charter, are also well positioned to 

compete aggressively in the transit marketplace.  Moreover, many owners of IP networks with 

significant scale do not compete in the provision of transit services but could do so without 

incurring significant expenses if transit prices were to rise.  These network owners include firms 

such as Apple and Google that have built IP networks to transport content to ISPs serving end-

users but historically have not sold transit services. 

A presentation describing the Applicants’ network integration plans with respect to their 

Internet backbones (as well as MPLS backbones), is produced herewith at Bates CTLLVLT-

000084–CTLLVLT-000110.   

5. Provide a detailed explanation with supporting documentation and documents sufficient to 
show the basis for, and derivation of, Applicants' claimed public interest benefits, 
efficiencies, and synergies resulting from the proposed Transaction (as set forth in pages B-4 
through B-14 of the Public Interest Statement), and for each provide: 
 
a. A description and the underlying assumptions of the steps Applicants will take to achieve 

the claimed cost savings, efficiencies, synergies, and other benefits; the costs Applicants 
will incur to achieve these effects; the risks Applicants face in realizing these effects; the 
breakdown between savings in fixed costs and marginal costs; and the time required to 
achieve these effects (including whether they are primarily short-term or long-term); and 

 
b. Applicants' plans to pass through any cost savings from the Transaction to consumers 

and the extent to which Applicants have passed through past cost savings to consumers 
from prior transactions (including the magnitude and time horizon for these pass-through 
cost savings to consumers). 

 

                                                 
11 Dyn, Fourth Quarter 2016 North America Rankings, RENESYS RANKINGS TABLE 2012-2016 
(Jan. 4, 2017) [Bates CTLLVLT-000082– CTLLVLT-000083]. 
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 Please see CenturyLink’s and Level 3’s separate responses filed concurrently herewith.   

* * * 

Respectfully submitted, 
 

LEVEL 3 COMMUNICATIONS, INC. 
 
 

CENTURYLINK, INC. 

                          /s/                               
Thomas Jones  
Mia Guizzetti Hayes 
WILLKIE FARR & GALLAGHER LLP  
1875 K Street, N.W. 
Washington, DC  20006 
(202) 303-1000 
tjones@willkie.com 
mhayes@willkie.com 
 
Its attorneys 
 

                          /s/                               
Yaron Dori 
Michael Beder 
Brandon Johnson 
Ani Gevorkian 
COVINGTON & BURLING LLP 
One City Center 
850 Tenth Street, N.W. 
Washington, DC  20001 
(202) 662-6000 
ydori@cov.com 
mbeder@cov.com 
bjohnson@cov.com 
agevorkian@cov.com 
 
Its attorneys 
 

Dated:  April 13, 2017 
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Documents CTLLVLT-000004 through  

CTLLVLT-000110 are Highly Confidential in their 
entirety.  
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Documents CTL-00009432 through CTL-00009450 are 

Highly Confidential in their entirety. 
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