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Prospectus Supplement
(To Prospectus Dated January 5, 2007 and Supplech&fdarch 30, 2007)

$180,000,000

LEVEL 3COMMUNICATIONS, INC.*

Shares of Common Stock of Level 3 Communications, |
Issuable Upon Conversion of 3.125% Convertible @ebebentures due 2026 of
Broadwing Corporation

TABLE OF ADDITIONAL REGISTRANTS

Jurisdiction of I ndustri al I.R S. Enpl oyer

I ncorporation or Classification Identification
Name of Additional Registrants* Or gani zati on Code Number Nunber
Br oadwi ng Cor poration Del awar e 4813 52-2041343
Dorsal Networks, LLC Del awar e 4813 52- 2262523
Uni ted Cabl e Hol di ngs, LLC Del awar e 4813 20- 3568123
Corvis Operations, Inc. Del awar e 4813 42- 1540478
Corvi s Equi pnent, LLC Del awar e 4813 00- 0000000
Corvi s Governnment Sol utions, Inc. Del awar e 4813 01- 0733079
Cl 1l Communications, LLC Del awar e 4813 75-3105013
Br oadwi ng Conmuni cati ons, LLC Del awar e 4813 75- 3105020
Br oadwi ng Communi cati ons Real Estate Services, LLC Del awar e 4813 27-0013737
Br oadwi ng Conmmuni cati ons Canada, LLC Del awar e 4813 01- 0776370
Br oadwi ng Conmuni cati ons Hol di ngs, |nc. Del awar e 4813 20- 3368922
Br oadwi ng Conmuni cati ons Cor poration Del awar e 4813 36-4167094
Broadwi ng Fi nanci al Services, Inc. Del awar e 4813 36- 4260494

* Addresses and telephone numbers of principal @kez offices are the same as those of Level 3 Conications, Inc.

This prospectus supplement supplements the pragpdated January 5, 2007 (as supplemented on Nar@007, the "prospectus”) of Le

3 Communications, Inc. relating to the sale byaiarholders of Broadwing Corporation's 3.125% cotibke senior debentures due 2026 and
the shares of Level 3 common stock issuable upomersion of the convertible debentures. You shoeédl this prospectus supplement in
conjunction with the prospectus, and this prospestipplement is qualified by reference to the proBIs, except to the extent that the
information in this prospectus supplement supersdae information contained in the prospec



The following table supplements or amends, as notedinformation contained in the table set fantbthe prospectus under the caption
"Selling Stockholders." The table sets forth infation with respect to the selling stockholders e below and the principal amounts at
maturity of beneficially owned by each selling $tbolder identified below that may be offered untter prospectus. The information is based
on information provided by or on behalf of the isglstockholders. The selling stockholders mayradfe some or none of the common stock
into which the convertible debentures have beewexted. Because the selling stockholders may affear some portion of the common
stock, no estimate can be given as to the amouthtafommon stock that will be held by the selktockholders upon termination of any
sales. In addition, since the date on which theyigeed the information regarding their common stdbk selling stockholders identified
below may have sold, transferred or otherwise disdaf all or a portion of their common stock @nsactions exempt from the registration
requirements of the Securities Act of 1933, as alednUnless otherwise indicated below, to our kredlge, no selling stockholder named in
the table below beneficially owns one percent orevaf our common stock.

Princi pal Amount of

Convertibl e Debentures Number of Shares of Level 3 Common St ock
Per cent age
Beneficially of Convertible Per cent age
Sel ling Owned and Debent ur es Beneficially Ofered Owmned After Owned After
Securi tyhol der O fered Hereby($) CQutstanding Onned Her eby O fering O fering
Castl e Convertible Fund, 0 0 143, 637 143, 637 -

Inc. (31)

(31) Fred Alger Management, Inc. has sole votindj dispositive power over the registrable securities

Information concerning the selling stockholders rohginge from time to time and any changed inforomatiill be set forth in supplements to
the prospectus if and when necessary.

Investing in our common stock involves a high degoérisk. Please carefully consider the "Risk Bextbeginning on page 5 of the
prospectus.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appiisved these securities or pas
upon the adequacy or accuracy of this prospeciysiesment or the prospectus. Any representatiohdaontrary is a criminal offense.

The date of this prospectus supplement is Jun2Q(.



