EDGAROnline

LEVEL 3 COMMUNICATIONS INC

FORM 8-K

(Current report filing)

Filed 06/01/06 for the Period Ending 05/31/06

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

1025 ELDORADO BOULEVARD

BLDG 2000

BROOMFIELD, CO 80021

7208881000

0000794323

LVLT

4813 - Telephone Communications, Except Radiotelephone
Communications Services

Services

12/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIESEXCHANGE ACT OF 1934
Date of Report (Date of earliest event reportedhyM1, 2006

L evel 3 Communications, Inc.

(Exact name of Registrant as specified in its @nart

Del awar e 47-0210602
(State or other jurisdiction of (I.R S. Enpl oyer
incorporation or organization) Identification No.)
1025 El dorado Blvd., Broonfield, Colorado 80021
(Address of principal executive offices) (Zi p code)

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

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

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

[ ] Written communications pursuant to Rule 425 emithe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Ratl-2(b) under the Exchange Act (17 CFR 240.1(#d)-2

[ ] Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))



Item 3.02. Unregistered Sales of Equity Securities

On May 31, 2006, the transaction contemplated bysthck purchase agreement (the "Purchase Agre@mgrand among MCCC ICG
Holdings, LLC ("MCCC"), Level 3 Communications, LL{CLevel 3 Communications") and, solely for purpesé certain portions of the
Purchase Agreement, Level 3 Communications, Ineygl 3"), was completed. Pursuant to the PurcAaseement, Level 3
Communications purchased from MCCC all of the igsared outstanding shares of common stock of ICG i@anications, Inc. a privately
held Colorado-based telecommunications companyJ”)Cexcluding certain specified assets and liiggiof ICG. ICG is a wholly-owned
subsidiary of MCCC.

Under the terms of the Purchase Agreement, Le@drBmunications (i) issued 25,975,088 shares ofgistered Level 3 common stock, par
value $0.01 per share, to MCCC, of which 3,272 483#ing held in escrow and (ii) paid $44,884,09tash, subject to post-closing
adjustments based on working capital and otherergtbf which $8,000,000 is being held in escrote Tash consideration at closing was
increased from the previously announced amoun86fd®0,000 to reflect an improvement in ICG's wiogkeéapital, and is subject to
adjustment based on the subsequent calculatiotctwdleclosing date working capital

As specified in the Purchase Agreement, MCCC teanstl certain excluded assets to VoicePipe Comnatiaits, Inc., a subsidiary of MC(
("VoicePipe"), and VoicePipe assumed certain exaduidhbilities. The excluded assets include custaroatracts related to ICG's VoicePipe
business, and ICG's investments in New Global Defednc. and Mpower Holding Corporation.

The shares of Level 3 common stock issued to MC@&vssued pursuant to the exemption from registraontained in Section 4(2) of the
Securities Act of 1933, as amended.

Pursuant to a registration rights agreement, dstiéggl 31, 2006, by and among Level 3, MCCC, Colun®égital Equity Partners I1I(QP),
L.P., Columbia Capital Equity Partners Ill (Caymdn}P., Columbia Capital Equity Partners Il (AL.P., Columbia Capital Investors I,
L.L.C., Columbia Capital Employees Investors IlILIC., M/C Venture Partners V, L.P., M/C Venturedstors, L.L.C., Chestnut Venture
Partners, L.P., and Bear Investments, LLLP (Colen@apital Equity Partners 111(QP), L.P., Columbiap@al Equity Partners Ill (Cayman),
L.P., Columbia Capital Equity Partners Il (Al),R., Columbia Capital Investors Ill, L.L.C., ColuratiCapital Employees Investors I,
L.L.C., M/C Venture Partners V, L.P., M/C Venturevéstors, LLC, Chestnut Venture Partners, L.P.,Beal Investments, LLLP are
collectively referred to as the "Seller Ownershe(tRegistration Rights Agreement"), Level 3 wiléfa registration statement covering the
shares issued to MCCC under the Purchase Agreemithint five business days of the closing, and thigistration statement will become
automatically effective. Pursuant to the RegistrafRights Agreement, the Level 3 common stock aldb be subject to a transfer restriction
that limits the number of shares MCCC and Sellenéns can sell (with certain exceptions) on any migay. This transfer restriction expires
180 days from the effective date of the registratatement (the "Effective Date"). In additiortite foregoing (with certain exceptions), (i
any time



after the Effective Date and prior to June 30, 2006CC and the Seller Owners shall not, and statlpermit any of their Affiliates to
knowingly make any direct transfer of the Levelddrenon stock in a negotiated transaction to onearempersons that would result in the
acquirer holding economic or voting ownership icess of five percent (5%) or more of the Level Bio0mn stock and

(i) at any time after the Effective Date, MCCC ahé Seller Owners shall not knowingly and shatlkrowingly permit any of their affiliate
to knowingly make any direct transfer of the LeSalommon stock in a negotiated transaction to ameare persons that would result in the
acquirer holding economic or voting ownership icess of ten percent (10%) or more of the Levelrroon stock.

The Registration Rights Agreement is filed as ExHib.1 to this Form 8-K and incorporated hereirréference. The descriptions of the
material terms of the Registration Rights Agreenagatqualified in their entirety by reference tals@exhibit.

Item 8.01. Other Events

On May 31, 2006, Level 3 issued a press releaseusming that it has completed the acquisition béfithe stock of ICG. The press releas
filed as Exhibit 99.1 to this Forn-K and incorporated herein by reference as if sehfio full.



Item 9.01 Financial Statementsand Exhibits
(a) Financial Statements of business acquired
None

(b) Pro forma financial information

None

(c) Shell company transactions

None

(d) Exhibits

10.1 Registration Rights and Transfer Restrictigne®ment, dated May 31, 2006, by and among Le@drBmunications, Inc., MCCC ICG
Holdings LLC, Columbia Capital Equity Partners QR), L.P., Columbia Capital Partners Il (Caymdnl., Columbia Capital Equity
Partners Il (Al), L.P., Columbia Capital Investdhs L.L.C., Columbia Capital Employees Investdhis L.L.C., M/C Venture Partners V,
L.P., M/C Venture Investors, L.L.C., Chestnut VaetRartners, L.P., and Bear Investments, LLLP.

99.1 Press Release, dated May 31, 2006, of Le@arBmunications, Inc. relating to the completioritaf acquisition of all of the stock of
ICG Communications, In



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned, thereunto duly authorized.

Level 3 Communications, Inc.

June 1, 2006 By: /sl Neil J. Eckstein
Dat e Nei |l J. Eckstein, Senior Vice President



[Exhibit 10.1]
REGISTRATION RIGHTSAND TRANSFER RESTRICTION AGREEMENT

This AGREEMENT (this "Agreement"), dated as of My, 2006, among Level 3 Communications, Inc., aaiale corporation
("Company"), MCCC ICG Holdings LLC, a Delaware lbal liability Company ("Seller"), Columbia Capitatjuity Partners Il (QP), L.P., a
Delaware limited partnership ("Columbia IlI"), Cahloia Capital Equity Partners Ill (Cayman), L.PCayman Islands exempted limited
partnership ("Columbia Cayman"), Columbia CapitquEy Partners IIl (Al), L.P., a Delaware limiteagnership ("Columbia Al"), Columb
Capital Equity Investors Ill, L.L.C., a Delawarenited liability company ("Columbia LLC"), Columbi@apital Employees Investors I,
L.L.C., a Delaware limited liability company ("Ceohbia Employees"), M/C Venture Partners V, L.P.,edaWare limited partnership ("M/C
V"), M/C Venture Investors, L.L.C., a Delaware lietl liability company ("M/C LLC"), Chestnut VentuRartners, L.P., a Delaware limited
partnership ("Chestnut") and Bear Investments, LL& Eolorado limited liability limited partnershffBear" and together with Columbia I,
Columbia Cayman, Columbia Al, Columbia LLC, Columalimployees, M/C V, M/C LLC and Chestnut, the "Sedwners")

WITNESSETH:

WHEREAS, Company and Seller are parties to a PsecAgreement, dated as of April 14, 2006 (the "RPase Agreement"), pursuant to
which Company will acquire from the Seller all betissued and outstanding shares of common stdék®fCommunications, Inc., a
Delaware corporation (the "Acquisition");

WHEREAS, in connection with the Acquisition, SeNeill receive an aggregate of 25,975,088 sharesh(shares, the "Shares") of common
stock, par value $.01 per share of Company ("Com@mmon Stock"), including 3,272,452 shares thidle in escrow pursuant to the
Escrow Agreement;

WHEREAS, the Seller Owners, directly or indirectiyyn all of the outstanding capital stock of thée3e

WHEREAS, it is a condition to consummation of thegdiisition that Company enter into this Agreemeawtjling for the registration of the
shares of Company Common Stock to be received lbgr$ethe Acquisition; and

WHEREAS, the Company is willing to prepare and éileegistration statement under the SecuritiesoA&033, as amended (the "Securities
Act"), with the Securities and Exchange Commisgtbe "SEC") with respect to the Shares and to raairthe effectiveness of such
registration statement, upon the terms and sutgetie conditions set forth herein;

NOW THEREFORE, in consideration of the foregoing #ime respective covenants and agreements heggicafttained, the parties here
agree as follows:

SECTION 1. Definitions. All terms used in this Agraent which are defined in the Purchase Agreentatitlsave the meanings specified in
the Purchase Agreement unless the context otheredggres



SECTION 2. Registration of the Shares.

2.1 Shelf Registration Statement. As soon as reddpipracticable after the date hereof and in amnewithin five (5) business days
following the consummation of the Acquisition, t8empany shall prepare and file with the SEC a dfegjiStration statement, relating to the
offer and sale by Seller and Seller Owners at ang and from time to time on a delayed or contiraubasis in accordance with Rule 415
under the Securities Act and in accordance with Algreement, of all the Shares (the "Registrati@mtegnent”). If, at the time of filing of the
Registration Statement, the Registration Statelisezligible to become effective upon filing pursttmRule 462(e) (or any successor rule)
under the Securities Act, the Company shall file Registration Statement as an automatic shebtragjpn statement pursuant to such rul
the Registration Statement is not so eligible toolee effective upon filing, the Company shall useéasonable best efforts to have the
Registration Statement declared effective as priynast practicable (with such date on which the Riegfion Statement becomes effective
referred to as the "Effective Date"). Promptlyypon the filing thereof in the case of an automsitielf or (ii) upon receipt of an order of the
SEC declaring the Registration Statement effecthve Company shall deliver to Seller and any ofSkéer Owners included in the
Registration Statement a copy of such Registreimtement and any amendments thereto togetheawitipinion of counsel representing
Company for the purposes of such Registrationpimfand substance reasonably acceptable to Setleha Seller Owners, addressed to
Seller and the Seller Owners, including, confirmihgt the Registration Statement is effective duad all of the Shares have been duly
registered and, subject to the transfer restristmontained in this Agreement, are freely trangfierand that all of the shares have been
admitted for listing on the NASDAQ Stock Market.

2.2 Adjustment. If at any time the Shares as asddhsll have been increased, decreased, changeat iexchanged for a different number or
class of shares or securities as a result of gaeation, recapitalization, reclassification,citdividend, stock split, reverse stock split,
combination or exchange of shares or other simhiange in capitalization, then an appropriate anggrtionate adjustment shall be made to
the number of Shares for all purposes under thizément.

SECTION 3. Maintenance of Registration StatemedtRirspectuses.

3.1 The Company shall use its reasonable bestetimkeep the Registration Statement and the pobgp contained therein (as amended or
supplemented from time to time, the "Prospectuaed'each a "Prospectus”) continuously effectivd tire Termination Date (as defined
below). In the event the Registration Statemenhothe kept effective for such period, the Compsimgll use its reasonable best efforts to
prepare and file with the SEC and have declarezttie as promptly as practicable another registragtatement on the same terms and
conditions as the initial Registration Statement snch registration statement shall be considéredRegistration Statement for purposes
hereof. The Company shall furnish to Seller and3ker Owners such number of copies of a Prospeatoonformity with the requirements
of the Act, and an electronic copy of the Prospetbufacilitate the disposition of the Shares owhg&eller and the Seller Owners.
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3.2 The Company shall advise Seller and the SéNemers promptly in writing when the Registratioat®ment, or any post-effective
amendment thereto, has been declared effectiveeb@EC. The Company shall advise Seller and tHerS2lvners in writing of the receipt
by the Company of any stop order from the SEC sudipg the effectiveness of the Registration Staterend if at any time there shall be a
stop order suspending the effectiveness of thedRatjon Statement, the Company shall use its redse best efforts to obtain promptly the
withdrawal of such order. The Company shall ad@ster and the Seller Owners promptly in writinglod existence of any fact and the
happening of any event that makes any statememtradterial fact made in the Registration Stateroefrospectus untrue, or that requires
making of any additions to or changes in the Regfisin Statement or Prospectus in order to makstitements therein not misleading an
such event the Company shall prepare and file th#hSEC, as soon as reasonably practicable, andanesn to such Registration Statement
or an amendment or supplement to such Prospectisis@s so amended or supplemented, such Réigist&tatement and such Prospectus
will not contain an untrue statement of a matdeaat or omit to state a material fact required ¢oskated therein or necessary to make the
statements therein, in light of the circumstanbes texisting, not misleading. Upon receipt of sweiten advice, each of Seller and the Se
Owners shall discontinue and refrain from making sales of Shares, until such time as the Compdniges Seller and the Seller Owners
that such Registration Statement or such Prospeactienger contains an untrue statement or omissi@nmaterial fact.

3.3 Each of Seller and the Seller Owners shallistrto the Company such information regarding saentty and the distribution of the Shares
as the Company may from time to time reasonablyestin writing in order to comply with the Seciast Act. Each of Seller and the Seller
Owners shall notify the Company as promptly astarable of any inaccuracy or change in informatiweaviously furnished by such party to
the Company or of the happening of any event imeeitase as a result of which any Prospectusnglatithe Registration Statement contains
an untrue statement of a material fact regardirnfp party or the distribution of such Shares, ortenta state any material fact regarding such
party or the distribution of such Shares requirete stated therein or necessary to make the statsrtherein not misleading in light of the
circumstances then existing, and to furnish proymgtthe Company any additional information reqdite correct or update any previously
furnished information or required so that such Peasus shall not contain, with respect to suchyparthe distribution of such Shares an
untrue statement of a material fact or omit toestatnaterial fact required to be stated thereimegessary to make the statements therein not
misleading in light of the circumstances then éxgst

3.4 Notwithstanding anything to the contrary comeai herein, for a period not to exceed forty-fidB)(consecutive calendar days and not to
exceed seventy (70) aggregate calendar days itwahye-month period (each a "Black Out Period"y @ompany will not be required to file
any registration statement pursuant to this Agredride any amendment thereto, furnish any suppleto a prospectus included in a
registration statement pursuant to this Agreenmaake any other filing with the SEC required purguarthis Agreement, cause any
registration statement or other filing with the St&Mecome effective, or take any similar actiord any and all sales of Shares by Seller and
the Seller Owners pursuant to an effective redistnestatement shall be suspended: (i) if an eliastoccurred and is continuing as a result of
which any such registration statement or prospastudd, in the Company's good faith
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judgment, contain an untrue statement of a matk@lor omit to state a material fact requiredbéostated therein or necessary to make
statements therein not misleading, (ii) if the Campnotifies Seller and the Seller Owners that saattons would, in the Company's good
faith judgment, require the disclosure of matemiah-public information which the Board of Directasthe Company has determined would
be seriously detrimental to the Company to disclrsd which the Company would not otherwise be megiuio disclose or

(iii) if the Company notifies Seller and the Sel@wners that, in the Company's good faith judgmiéig,necessary to suspend sales of Share:
by Seller and the Seller Owners, to facilitate adieg or proposed public or Rule 144A offering bhg Company of Company Common St

or Common Stock Equivalents (as defined below)yided, however, that any such suspension of sal@slse not longer than twenty-one
(21) consecutive calendar days. Upon the terminaifahe condition described in clauses (i), (iiXid@) above, the Company shall promptly
give written notice to Seller and the Seller Owraard shall promptly file any registration statemanamendment thereto required to be filed
by it pursuant to this Agreement, furnish any pemtps supplement or amendment required to be hgdipursuant to this Agreement, make
any other filing with the SEC required of it orr@nate any suspension of sales it has put intee#fied shall take such other actions to permit
registered sales of Shares as contemplated bjg¢ineement. For purposes of this Agreement, "Com@taick Equivalents” shall mean any
rights, warrants, options, convertible securitieghdebtedness, exchangeable securities or indeéssdor other rights, exercisable for or
convertible or exchangeable into, directly or iedity, Company Common Stock and securities corbertir exchangeable into Company
Common Stock, whether at the time of issuance ontbpe passage of time or the occurrence of anydgvent.

3.5 Company shall take all actions necessary towgesuch documents and cause all of the Shalesadmitted for listing on the NASDAQ
Stock Market, which listing shall be effective dretEffective Date.

SECTION 4. Restrictions on Transfer.

4.1 On or prior to the Effective Date, none of 8etir the Seller Owners shall, nor shall they peamy of their Affiliates or the Escrow Age
in its capacity as such under the Escrow Agreeroesell, contract to sell, pledge, grant any optimpurchase, acquire any option to sell,
hypothecate, loan, make a short sale or othernassfier to any Person or dispose of (each a "Teahsiny shares of Company Common
Stock. For a period of 180 days following the Effee Date (the "Transfer Period"), Seller and tledle® Owners shall not, and shall not
permit any of their Affiliates or the Escrow Agentits capacity as such under the Escrow Agreetterftransfer in the aggregate on any
given day (a "Transfer Date") such number of shafésompany Common Stock that exceeds (i) the prodii(x) 4,360,507 shares of
Company Common Stock and (y) the number of tradangs in the period from and including the Effectivate to and including the Transfer
Date less (ii) the aggregate number of shares offlamy Common Stock Transferred by Seller, the 6Eleners and any of their Affiliates
in accordance with this section during the perimarf and including the Effective Date to, but exahgg the Transfer Date; provided,
however, that Seller and the Seller Owners shajlaral shall not permit any of their Affiliates tie Escrow Agent in its capacity as such
under the Escrow Agreement to, Transfer, whethecty or indirectly, more than 13,081,520 share€@ampany Common Stock on any s
Transfer Date, and provided further, that in



determining the maximum number of shares of Com2mymon Stock that may be Transferred in any oyeadgrovided above, any
Transfers permitted by the succeeding sentencérsttdbe included in such calculation. Notwithstemgdanything herein to the contrary, the
transfer restrictions set forth in this sectionlshat apply to: (1) any Transfer of shares of Camp Common Stock by Seller to the Seller
Owners; (2) any Transfer to holders of membershigsun Seller other than the Seller Owners, predichowever, that such holders shall
agree with the Company in writing prior to suchigter to be bound by the terms of this Agreemerd; (&) any Transfer of all or part of the
Shares to one or more persons (a "Negotiated Tedosg), provided, however, that such person ospes shall agree with the Company in
writing prior to such Transfer to be bound by taents of this Agreement and provided further thatrttaximum number of shares of
Company Common Stock that may be sold by all serhgns, together with the Seller Owners and Afékashall not exceed in the
aggregate the maximum number of shares of Companmyntbn Stock that may be sold as provided abovaddition to the foregoing, (i) at
any time after the Effective Date and prior to J86e2006, Seller and the Seller Owners shallad, shall not permit any of their Affiliates
to knowingly make any direct Transfer in a Neg@&iihT ransaction that would result in the acquirdding economic or voting ownership in
excess of five percent (5%) or more of Company Comtock and (ii) at any time after the Effectivat® Seller and the Seller Owners ¢
not knowingly (after due inquiry of the transfereed shall not knowingly permit any of their Aféites to knowingly (after due inquiry of the
transferee) make any direct Transfer in a Negatidtansaction that would result in the acquirediva@l economic or voting ownership in
excess of ten percent (10%) or more of Company Coem&tock. For purposes of this

Section 4, neither Seller nor the Seller Ownerd leadeemed to have made a transfer that wouldtriesthe acquirer holding economic or
voting ownership in excess of five percent (5%jear percent (10%) of Company Common Stock as pealid clauses (i) and (ii) above, if
such transfer is made in an open market brokertsaisaction without knowledge of the identity loé tacquiror at the time of the sale
transaction by Seller or Seller Owners.

4.2 Seller and Seller Owners (and any subsequamtferee who agrees to be bound by the termsso$S#ttion 4) agree that within five (5)
business days after the consummation of any Trarefierred to in this Section 4, such transferpagty shall deliver documentation to the
Purchaser that identifies the transferee, the nuwibghares of Company Common Stock transferredtamdate of such Transfer.

SECTION 5. Blue Sky. In connection with the regision under Section 2 hereof, the Company shadl tdkactions necessary to permit the
resale by Seller and the Seller Owners of any Com@mmon Stock under the blue sky laws of the isdwtates, except that the Company
shall not for any such purpose be required to §ugénerally to do business as a foreign corponaticany jurisdiction wherein it would not
but for the requirements of this Section 5 be @libig to be so qualified, subject itself to taxaiioany such jurisdiction or to consent to
general service of process in any such jurisdiction

SECTION 6. Expenses. All expenses incident to tom@any's performance of or compliance with thise®gnent will be borne by the
Company, including, without limitation, all: (i) géstration and filing fees and expenses; (ii) exgasnof printing; (iii) fees and expenses of
counsel for the Company; and

(iv) fees and expenses of one counsel for Sellétlam Seller Owners, provided, however, such feesyant to this clause (iv) shall not
exceed $5,000.



Notwithstanding the foregoing, the Company shallb®liable for and shall not pay any expenseges bf more than one counsel for Se
or the Seller Owners or any commissions to be patnnection with any sale of the Shares by Seltdéhe Seller Owners.

SECTION 7. Termination. The obligations of the Camyp hereunder, with respect to the Shares, shialinate upon the earlier of (i) the d
on which all Shares covered by the Registratiote&tant have been disposed of by Seller and therS@Wners and (ii) the second
anniversary of the Acquisition. The date on whiaghtsobligations shall terminate shall be referedd the "Termination Date."

SECTION 8. Indemnification.

8.1 The Company will, and does hereby agree t@nmdfy and hold harmless each of Seller and thieiSBWwners, and each of their
directors, officers, employees and agents and padon controlling Seller or a Seller Owner withpect to any registration effected purst
to this Agreement against all claims, losses, dawaand liabilities (or actions in respect therato)uding any of the foregoing incurred in
settlement of any litigation, commenced or threatko which Seller and the Seller Owners may becsabject under the Securities Act, the
Securities Exchange Act of 1934 (the "Exchange )Act” other federal or state law insofar as suain, losses, damages or liabilities (or
actions in respect thereto) arise out of or arethas any untrue statement (or alleged untruerstatt) of a material fact contained in any
registration statement or prospectus relating é¢dshares, or other document, or any amendmenpgpiesuent thereto, or any omission (or
alleged omission) to state therein a material fagtired to be stated therein or necessary to niekstatements therein not misleading, and
will reimburse each such party for any legal ang atiher expenses reasonably incurred in conneuatitminvestigating or defending any st
claim, loss, damage, liability, or action; providbdt the Company will not be liable in any suckecto the extent that any such claim, loss,
damage, liability or expense arises out of or seldaon any untrue statement or omission basedwptian information furnished to the
Company by such party and stated to be specifitatlyuse therein and provided further, that the @any shall only reimburse such parties
for the fees and expenses of a single legal codiosall such parties.

8.2 Each of Seller and the Sellers Owners willgsally based on Shares sold pursuant to a regstraffected pursuant to this Agreement,
but not jointly, if Shares held by or issuable tcls party are included in a registration effectatspant to this Agreement, indemnify the
Company, each of its directors and officers, eamisqn controlling the Company and the officers dinglctors of each such controlling per:
against all claims, losses, damages, and lialsl{pe actions in respect thereof) including anyhef foregoing incurred in settlement of any
litigation, commenced or threatened, arising outrdbased on any untrue statement (or alleged @statement) of a material fact contained
in the Registration Statement or the Prospectuaded therein, or any omission (or alleged omiskstorstate therein a material fact required
to be stated therein or necessary to make therstats therein not misleading, and will reimburse @mpany, and each such director,
officer and controlling person, for any legal oyather expenses reasonably incurred in conneutithinvestigating or defending any such
claim, loss, damage, liability, or action, in eaclse to the extent, but only to the extent thalh suntrue statement (or alleged untrue stater
or omission (or alleged omission) was made in Rebistration Statement or Prospectus, in reliapom@and in conformity with written
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information furnished to the Company by such party stated to be specifically for use therein. Nihstanding the foregoing, the liability of
each Seller and the Seller Owners under this Seshiall be limited in an amount equal to the parsisales price (less any underwriting
discounts and commissions) multiplied by the nundfe3hares sold by such party pursuant to the Ratjsn Statement.

8.3 Each party entitled to indemnification undes tBection 8 (the "Indemnified Party") shall givetten notice to the party required to
provide such indemnification (the "Indemnifying Bdy of any claim as to which indemnification mag sought promptly after such
Indemnified Party has actual knowledge thereof, sl permit the Indemnifying Party to assumedbfense of any such claim or any
litigation resulting therefrom; provided that coehfor the Indemnifying Party, who shall conduat thefense of such claim or litigation, shall
be subject to approval by the Indemnified Partyqeseéhapproval shall not be unreasonably withheld)adter the Indemnifying Party assumes
the defense thereof, the Indemnifying Party shailbe liable to such Indemnified Party for any lemaother expenses subsequently incurred
by the latter in connection with the defense thEnawless in the reasonable judgment of the IndéethParty, representation of such
Indemnified Party by such counsel would be inappate due to actual or potential differing inteselsetween such Indemnified Party and the
Indemnifying Party in such proceeding in which cageh Indemnified Party shall have the right to lExpgeparate counsel to participate in
such defense at the expense of the Indemnifyinty;Habeing understood that the Indemnifying Pasityall not, in connection with any one
such action or separate but substantially similaetated actions in the same jurisdiction arisiug of the same general allegations, be liable
for the reasonable fees and expenses of more ti@seaparate firm of attorneys at any time forathsindemnified Parties provided,
however, that the Indemnifying Party shall bearé¢Rpenses of independent counsel for the Indenanifearty if the Indemnified Party
reasonably determines that representation of nhane dne party by the same counsel would be inappteplue to actual or potential
conflicts of interest between the Indemnified Pantyl the Indemnifying Party; and provided furtheattthe failure of any Indemnified Party
to give notice as provided herein shall not relithesIndemnifying Party of its obligations undeistBection 8, except to the extent that such
failure to give notice shall materially adverseffeat the Indemnifying Party in the defense of amgh claim or any such litigation. No
Indemnifying Party, in the defense of any suchnalar litigation, shall, except with the conseneath Indemnified Party, consent to entry of
any judgment or enter into any settlement that dmg¢snclude as an unconditional term thereof tiveng by the claimant or plaintiff therein,
to such Indemnified Party, of a release from albility in respect to such claim or litigation.

8.4 If the indemnification provided for in subsecti(a) or (b) of this

Section 8 is for any reason unavailable to a pgartye indemnified with respect to any claims, aiticdemands, losses, damages, liabilities,
costs or expenses referred to therein, then ealdminifying Party under any such subsection, in ¢ifindemnifying such Indemnified Party
thereunder, hereby agrees to contribute to the atraaid or payable by such Indemnified Party assalt of such claims, actions, demands,
losses, damages, liabilities, cost or expensesdh proportion as is appropriate to reflect thatre¢ fault of the Indemnifying Party on the
one hand and of the Indemnified Party on the dtheonnection with the statements or omissions Wwhésulted in such claims, actions,
demands, losses, damages, liabilities, costs @resgs, as well as any other relevant equitablddrmagions. The relative fault of the
Indemnifying Party and



of the Indemnified Party shall be determined bgrefice to, among other things, whether the untr@deged untrue statement of a material
fact or the omission or alleged omission to stateaterial fact relates to information supplied bg thdemnifying Party or by the Indemnified
Party and the parties' relative intent, knowledgeess to information and opportunity to correghr@vent such statement or omission.
Notwithstanding the foregoing, the amount Sellexlldbe obligated to contribute pursuant to thissadion (d) shall be limited to an amo!
equal to the per share sale price (less any undigvdiscount and commissions) multiplied by thember of Shares sold by such party
pursuant to the Registration Statement which giigesto such obligation to contribute (less aggreganount of any damages which such
party has otherwise been required to pay in reggfemiich claim, action, demand, loss, damage litigbtost or expense or any substantially
similar claim, action, demand, loss, damage, lighitost or expense arising from the sale of ssisares). No person guilty of fraudulent
misrepresentation (within the meaning of Sectioff)1df the Securities Act) shall be entitled to tdsution hereunder from any person who
was not guilty of such fraudulent misrepresentatidre obligations of Seller and the Seller Ownerdar this paragraph will be several (be
on Shares sold pursuant to a registration effqutesiuant to this Agreement) and not joint.

SECTION 9. Rule 144 Reporting. With a view to makavailable to Seller and the Seller Owners thesfitsnof certain rules and regulations
of the SEC which may permit the sale of the Shtaréke public without registration, the Companyesgrto use its best efforts to:

9.1 comply, on a timely basis with all the repagtiequirements of the Exchange Act, and comply witlother public information reporting
requirements of the SEC as a condition to the abiiy of an exemption from the Securities Act entRule 144 thereunder, as amended
time to time, or successor rule thereto, for tHe edShares by Seller or the Seller Owners;

9.2 provide, at the Company's expense, such opoficounsel as may be reasonably requested byahsfér agent for the Shares in
connection with each sale of Registrable Secuntigsuant to an exemption from the registratiommegnents of the Securities Act (under
Rule 144 thereunder, as amended from time to timsyccessor rule thereto or otherwise) or othervgs long as the Seller Owners have
furnished to counsel documentation reasonably aabépto such counsel related to the transfer headhares; and

9.3 whenever Seller or the Seller Owners are abtieimonstrate to the Company that the provisioigubé 144(k) (or any successor rule)
under the Securities Act are available to themtema furnished to the Company such documentatioommection therewith as the Compi
may reasonably request, provide, at the Comparpsnse, new certificates that do not bear a réisgitegend.

9.4 So long as any of Seller and the Seller Owoers any Shares, furnish to such party forthwithrupequest, a copy of the most recent
annual or quarterly report of the Company, and sihbr reports and documents as such party magnehbky request in availing itself of any
rule or regulation of the SEC allowing it to satlyssuch Shares without registration; provided sheth reports are not otherwise available to
Seller or the Seller Owners on the SEC's Edgarsiteb



SECTION 10. Amendments. This Agreement may notrberaled without the written consent of the Compard/the holders of at least two-
thirds (2/3rds) of the aggregate of the Shares.

SECTION 11. Miscellaneous.

11.1 Benefits of Agreement. Except as otherwiseidea herein, nothing in this Agreement, expresseidhplied, shall give or be construed
to give any person, firm or corporation, other titaa parties hereto, any legal or equitable rigdgrhedy or claim under any covenant,
condition or provision contained in this Agreembaing for the sole benefit of the parties hereto.

11.2 Successors and Assigns. This Agreement shdlinaling upon the Company and its successors ssigrs and shall inure to the benefit
of Seller and the Seller Owners and to the beoéfiteir successors and permitted assigns.

11.3 Assignment of Registration Rights. The righthave the Company register Shares pursuantgdtrieement shall be assignable by
Seller only in connection with a transfer of Shggassuant to Section 4.

11.4 Notices. Any notice, request, instruction tireo document to be given hereunder shall be itingreand delivered personally or sent by
registered or certified mail, postage prepaid,dputable national express courier or shipping pagpaid, according to the instructions set
forth below. Such notices shall be deemed givethatime delivered by hand, if personally delivkraree business days after having been
sent by registered or certified mail; and one bessnday after having been sent by express courier.

If to Seller or any Seller Owner:

MCCC ICG Holdings LLC
2010 8th Street
Boulder, CO 80302
Attn: Manager

Copy to:

Kendall, Koenig & Oelsner PC
1675 Broadway, Suite 750
Denver, CO 80202
Attn: David J. Kendall

If to the Company:

Level 3 Communications, Inc.
1025 Eldorado Blvd.
Building 2000
Broomfield, CO 80021
Attn: General Counsel

9



Copy to:

Willkie Farr & Gallagher LLP
787 Seventh Ave.
New York, New York 10019
Attn: David K. Boston

11.5 Governing Law. THIS AGREEMENT SHALL BE GOVERBEY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK, WITHOUT REGARD TO PRINCIPLESF CONFLICTS OF LAW.

11.6 Counterparts.; Facsimile. This Agreement n&gxecuted in two or more counterparts, each oflwhill be deemed an original, but all
such counterparts taken together will constitute and the same Agreement. Any facsimile copiesofi@resignature hereon shall, for all
purposes, be deemed originals

11.7 Severability. In the event any provision iis tAgreement shall be held invalid, illegal or ufeeneable in any respect for any reason, the
validity, legality and enforceability of any suclopision in every other respect and the remainiryyigions shall not in any way be affected
or impaired thereby.

10



IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the date first above written
LEVEL 3COMMUNICATIONS, INC.

By:/s/ Robert M Yates

Name: Robert M VYates
Title: Senior Vice President

MCCC ICG HOLDINGS, LLC

By:/s/ Robert J. Schmi edel er
Name: Robert J. Schni edel er
Title: Chief Financial Oficer and Secretary

COLUMBIA CAPITAL EQUITY PARTNERSIII (QP), L.P.

By: COLUMBI A CAPI TAL EQUI TY PARTNERS
11, L.P., as general partner

By: /s/ Donald A. Doering

Name: Donald A. Doering Title: Chief Financial Q@#r
COLUMBIA CAPITAL EQUITY PARTNERSIII (CAYMAN), L.P.

By: COLUMBI A CAPI TAL EQUITY PARTNERS ( CAYMAN)
111, LTD, as general partner

By: /s/ Donald A. Doering

Name: Donald A. Doering Title: Chief Financial Q@#ir
[Registration Rights Agreement Signature Page]

11



COLUMBIA CAPITAL EQUITY PARTNERSIII (Al), L.P.

By: COLUMBIA CAPITAL EQUITY PARTNERSIII, L.P.,
as general partner

By: /s/ Donald A. Doering

Name: Donal d A. Doering
Title: Chief Financial Oficer

COLUMBIA CAPITAL INVESTORSIII, L.L.C.

By: COLUMBIA CAPITAL EQUITY PARTNERSIII, L.P,,
as managing member

By: /'s/ Donald A. Doering

Name: Donal d A. Doering
Title: Chief Financial Oficer

COLUMBIA CAPITAL EMPLOYEE INVESTORSIII, L.L.C.

By: COLUMBIA CAPITAL EQUITY PARTNERSIII, L.P,,
as managing member

By: /'s/ Donald A. Doering

Narre: Donal d A. Doering
Title: Chief Financial Oficer

M/C VENTURE PARTNERSV, L.P.

By: /sl Janes F. \Wade

Nane: Janes F. Wade
Title: Managi ng Partner

[Registration Rights Agreement Signature Page]
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M/C VENTURE INVESTORS, L.L.C.

By: /sl Janes F. \Wade

Nane: Janes F. Wade
Title: Managi ng Partner

CHESTNUT VENTURE PARTNERS, L.P.

By: /sl Janes F. \Wade

Name: James F. Wade
Title: Managi ng Partner
[Regi stration Ri ghts Agreement Signature Page]

BEAR INVESTMENTS,LLLP

By: /'s/ Daniel P. Caruso

Name: Daniel P. Caruso
Title:

[Registration Rights Agreement Signature Page]
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[Exhibit 99.1]

[logo]

1025 Eldorado Boulevard Broomfield, Colorado 800&tw.Level3.com
NEWS RELEASE

Level 3 contacts:

Medi a: Josh Howel | I nvestors: Robin Grey
720-888- 2517 720-888-2518
Chris Hardman Sandra Curl ander
720-888-2292 720- 888- 2501

Level 3 Completes| CG Acquisition
Level 3 Pays Total Consideration of 25,975,088 &haf Level 3 Common Stock and Approximately $48ibi in Cash

BROOMFIELD, Colo., May 31, 2006 -- Level 3 Commuations, Inc. (Nasdaq: LVLT) today announced thatis completed its acquisition
of all of the stock of ICG Communications, Incprivately held Colorado-based telecommunicatiomagany. Pursuant to the purchase
agreement dated April 14, 2006, Level 3 paid totaisideration of 25,975,088 unregistered sharégwdél 3 common stock and
approximately $45 million in cash.

Pursuant to the purchase agreement signed by Beaedl ICG on April 14, 2006, Level 3's cash consitien at closing was increased from
the previously announced amount of $36 millionefberct an improvement in ICG's working capital, andubject to adjustment based on the
subsequent calculation of actual closing date wgrkiapital.

"We are pleased to have completed the transadtibich gives Level 3 the opportunity to further ergaour footprint into areas where we !
demand for our services," said Kevin O'Hara, pesicind chief operating officer of Level
3. "ICG's business model fits nicely with the exgian of our metropolitan services offerings."”

ICG primarily provides transport, IP and voice $exg to wireline and wireless carriers, Internevise providers and enterprise customers.
ICG's network has over 2,000 metro and region&ifibiles in Colorado and Ohio and includes appratéty 500 points of presence. ICG
serves more than 1,600 custom



Pursuant to the agreement, Level 3 did not acdG@i@&s investments in New Global Telecom or Mpoweitdihg Corporation. As a result of
the transaction, ICG is a wholly owned subsidiari.evel 3.

About Level 3 Communications

Level 3 (Nasdag: LVLT), an international communicas and information services company, operatesobtiee largest Internet backbone
the world. Through its customers, Level 3 is thienpry provider of Internet connectivity for millisrof broadband subscribers. The company
provides a comprehensive suite of services ovéardadband fiber optic network including Internevt®col (IP) services, broadband trans
and infrastructure services, colocation servicegesservices and voice over IP services. Thesécesrprovide building blocks that enable
Level 3's customers to meet their growing demaodsadvanced communications solutions. The compatigls address is www.Level3.com.

Level 3 offers information services through its sidiary, Software Spectrum, and fiber-optic anelige video delivery and advertising
distribution solutions through its subsidiary, Vywor additional information, visit their respe&iWeb sites at www.softwarespectrum.com
and www.vyvx.com.

The Level 3 logo is a registered service mark ofdl@ Communications, Inc. in the United States/@ndther countries. Level 3 services are
provided by a wholly owned subsidiary of Level 3n@aunications, Inc.

Forward-Looking Statement

Some of the statements made by Level 3 in thisspielease are forward-looking in nature. Actualitssmay differ materially from those
projected in forward-looking statements. Level Bdwes that its primary risk factors include, beg aot limited to: increasing the volume of
traffic on Level 3's network; developing new prottuand services that meet customer demands andageaeceptable margins; successfully
completing commercial testing of new technology aridrmation systems to support new products amdiees, including voice transmission
services; stabilizing or reducing the rate of pgoenpression on certain of our communications sesyiintegrating strategic acquisitions;
attracting and retaining qualified management ahérgoersonnel; ability to meet all of the termsd aonditions of our debt obligations;
overcoming Software Spectrum's reliance on findne@ntives, volume discounts and marketing fuindsh software publishers; and
reducing downward pressure of Software Spectruratgims as a result of the use of volume licensimdyrmaintenance agreements.
Additional information concerning these and otmpaortant factors can be found within Level 3':fil§ with the Securities and Exchange
Commission. Statements in this release should akiated in light of these important factors.
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