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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 reportediel2, 2006

Level 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 Securitie
Item 8.01 Other Events

On June 2, 2006, Level 3 Communications, Inc. (418 or the "Company") and its wholly owned sulisig, Eldorado Acquisition One,
Inc., signed a definitive agreement and plan ofgee(the "Merger Agreement") to acquire Looking &l&etworks Holding Co., Inc., a
privately held lllinois-based telecommunicationsngany ("Looking Glass").

Looking Glass, based in Oak Brook, lllinois, pradgddata transport services including SONET/SDH, &émgth and Ethernet as well as ¢
fiber and carrieneutral collocation. Looking Glass' network incladgproximately 2,000 route miles serving 14 majetro markets, with |
fiber connectivity to approximately 215 buildindgsoking Glass also has dark fiber connectivity pp@ximately 250 additional buildings.

The Company's payments in this transaction willlt6.65 million. Under the terms of the Merger Agment, the Company will pay total
consideration to Looking Glass' securityholder$@% million, consisting of approximately $87 million unregistered shares of Level 3
common stock and approximately $9 million in cashclosing, Level 3 will also pay Looking Glasshilities of approximately $69 million,
which are primarily senior secured debt. The nunabahares of Level 3 common stock to be deliveoetthe securityholders of Looking
Glass in the transaction will be determined immedyaprior to closing, based on the trading pri€&evel 3's common stock over a specified
pre-closing period.

Consummation of the transaction is subject to enaty closing conditions, including receipt of appble state and federal regulatory
approvals. Closing is expected to occur in thedthiwarter of 2006.

The shares of Level 3 common stock issued in Hiestiction will be issued to the Looking Glass sgdwlders pursuant to the exemption
from registration contained in Section 4(2) of 8exurities Act of 1933, as amended.

Level 3 and Cheshire Holding Corp., as agent ferstiacurityholders of Looking Glass, will enter iatoegistration rights agreement on the
closing of the transaction contemplated by the Meggreement (the "Registration Rights Agreemewtth respect to the shares of Level 3
common stock to be issued to the Looking Glassrigholders. Pursuant to the Registration Rightse®gnent and within five business days
following the consummation of the transaction camiated by the Merger Agreement, Level 3 will bguieed to file a registration statement
covering the shares of Level 3 common stock issa¢de Looking Glass securityholders under the MeAgreement. The registration
statement will be effective automatically uponnfii allowing Looking Glass securityholders thesad the shares of Level 3 common stock
they receive without any limitations.

The form of Registration Rights Agreement is filslExhibit 10.1 to this Form 8-K and incorporatedein by reference. The descriptions of
the material terms of the Registration Rights Agregst are qualified in their entirety by referencetich exhibit.

Item 7.01 Regulation FD Disclosure.

On June 5, 2006, Level 3 issued a press releasriacing that it has signed a definitive agreemersicquire all of the stock of Looking Gl
Networks Co., Inc., a privately held lllin-based telecommunications company. This pressselisdurnished as Exhibit 99.1 to this Form 8-
K. The furnishing of this information shall not Heemed an admission as to the materiality of tfeenmation included in this Form 8-K. This
information is not filed but is furnished to thecBeties and Exchange Commission ("SEC") pursuatietm 7.01 of Form-K.



Item 9.01 Financial Statements and Exhibit:
(a) Financial Statements of business acquired
None

(b) Pro forma financial information

None

(c) Shell company transactions

None

(d) Exhibits

10.1 Form of Registration Rights Agreement amongel8 Communications, Inc., a Delaware corporatind Cheshire Holding Corp., as
agent for the securityholders of the Looking Glds$works Holding Co., Inc., a Delaware corporation.

99.1 Press Release, dated June 5, 2006, of LevehBnunications, Inc. relating to the execution oiéinitive agreement to acquire Looking
Glass Networks Holding Co., 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 5, 2006 By: /sl Neil J. Eckstein
Dat e Nei |l J. Eckstein, Senior Vice President



Exhibit 10.1
FORM OF REGISTRATION RIGHTS AGREEMENT

This AGREEMENT (this "Agreement"), dated as of [ 2006, among Level 3 Communications, Inc., a Dalaxorporation ("Parent") and
Cheshire Holding Corp., as agent (the "Stockholdegent") for the securityholders of the Lookinga&$ Networks Holding Co., Inc., a
Delaware corporation (the "Company").

WITNESSETH:

WHEREAS, Parent, Eldorado Acquisition One, Inddedaware corporation ("Merger Sub"), the Company thre Stockholders' Agent are
parties to a Agreement and Plan of Merger, datexf asne 2, 2006 (the "Merger Agreement"), purstanthich Merger Sub will be merged
with and into the Company, with the Company coritiguas the surviving corporation (the "Merger");

WHEREAS, in connection with the Merger, certaincgtmlders of the Company will receive an aggregé{e] shares (such shares, the
"Shares") of common stock, par value $0.01 peresbfParent ("Parent Common Stock"), includinghéres to be held in escrow pursuai
the Escrow Agreement;

WHEREAS, it is a condition to consummation of theryler that Parent enter into this Agreement progidor the registration of the shares
of Parent Common Stock to be received by certaicksiolders of the Company in the Merger;

WHEREAS, the Stockholders' Agent was appointechieySelling Stockholders pursuant to that certainggat, Waiver and Appointment of
Stockholders' Agent, dated as of June 2, 2006, gritanStockholders' Agent, the Company and otheieganamed therein (the "Consent")
and pursuant to the Consent, the Stockholders' tAgas authorized to enter this Agreement on behelSelling Stockholders; and

WHEREAS, Parent is willing to prepare and file gistration statement under the Securities Act &31%s amended (the "Securities Act"),
with the Securities and Exchange Commission (tHeC'$ with respect to the Shares and to maintaireffectiveness of such registration
statement, upon the terms and subject to the dondiset 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 Merger Agreement slage the meanings specified in
the Merger Agreement unless the context othervégaires.

SECTION 2. Registration of the Shares.

2.1 Shelf Registration Statement. As soon as reddpipracticable after the date hereof and in amgnewithin five (5) business days
following the consummation of the Acquisition, Ratrehall prepare and file with the SEC a shelfs&gtion statement, relating to the offer
and sale by the Stockholders receiving Sharesitvirger (including the Escra



Agent) (the "Selling Stockholders™) at any time draim time to time on a delayed or continuous basaccordance with Rule 415 under the
Securities Act and in accordance with this Agreetnefnall the Shares (the "Registration Statemeitif;"at the time of filing of the
Registration Statement, the Registration Statensegiigible to become effective upon filing purstitmRule 462(e) (or any successor rule)
under the Securities Act, Parent shall file theiRegtion Statement as an automatic shelf registratatement pursuant to such rule. If the
Registration Statement is not so eligible to becefffiective upon filing, Parent shall use its readwa best efforts to have the Registration
Statement declared effective as promptly as praoiiic(with such date on which the RegistrationeBiesnt becomes effective referred to as
the "Effective Date"). Promptly (i) upon the filinbereof in the case of an automatic shelf orfidn oral receipt of an order of the SEC
declaring the Registration Statement effectiveeRshall deliver to the Stockholders' Agent a copguch Registration Statement and any
amendments thereto together with an opinion of seurepresenting Parent for the purposes of sugisRation, in form and substance
reasonably acceptable to the Stockholders' Agddteased to the Stockholders' Agent, in such cgpasia representative of the Stockhol
receiving Shares in the Merger, including, confitgnthat the Registration Statement is effectivethad all of the Shares have been duly
registered and, subject to the transfer restristmontained in this Agreement, are freely tran&fierand 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 ssdasll 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 simhange in capitalization, then an appropriate anggrtionate adjustment shall be made to
the number of Shares for all purposes under thigément.

SECTION 3. Maintenance of Registration StatemedtRmspectuses.

3.1 Parent shall use its reasonable best effokedp the Registration Statement and the prospeotuained 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, Parent shsdl its reasonable best efforts to prepare
and file with the SEC and have declared effectsvpramptly as practicable and in any event witeim {10) business days following the date
on which the Registration Statement was no lonffectve another registration statement on the starmas and conditions as the initial
Registration Statement and such registration seéshall be considered the Registration Statefoepurposes hereof. Parent shall furnish
to the Stockholders' Agent such number of copies Bfospectus in conformity with the requiremeritthe Act, and an electronic copy of the
Prospectus to facilitate the disposition of ther8sawned by the Selling Stockholders.

3.2 Parent shall advise the Stockholders' Agemnptly in writing when the Registration Statememtany post-effective amendment thereto,
has been declared effective by the SEC. Parentadhabe the Stockholders' Agent in writing of tieeeipt by Parent of any stop order from
the SEC suspending the effectiveness of the RatjimtrStatement, and if at any time there shall bp order suspending the effectiveness
of the Registration Statement,



Parent shall use its reasonable best efforts mimptomptly the withdrawal of such order. Pardralksadvise the Stockholders' Agent
promptly in writing of the existence of any factdaime happening of any event that makes any stateofi@ material fact made or
incorporated by reference in the Registration $tate or Prospectus untrue, or that requires thengak any additions to or changes in the
Registration Statement or Prospectus in order ficertize statements therein not misleading and ih suent Parent shall prepare and file \
the SEC, as soon as reasonably practicable, andanegn to such Registration Statement or an amenidonesuipplement to such Prospectus
or a Current Report on Form 8-K, as the case magdthat, as so amended or supplemented, sucktRaigin Statement and such
Prospectus will not contain an untrue statemeiat miaterial fact or omit to state a material faquised to be stated therein or necessary to
make the statements therein, in light of the cirstamces then existing, not misleading. Upon readiptich written advice, the Stockholder's
Agent shall cause the Selling Stockholders to ditnae and refrain from making any sales of Shayegse of such Registration Statemer
such Prospectus, until such time as Parent adthiseStockholders' Agent that such RegistrationeBtant or such Prospectus no longer
contains an untrue statement or omission of a raafact.

3.3 The Stockholders' Agent shall furnish to Paseieh information regarding the Selling Stockhaddend the distribution of the Shares as
Parent may from time to time reasonably requestriting in order to comply with the Securities AGhe Stockholders' Agent shall notify
Parent as promptly as practicable of any inaccuoaahange in information previously furnished logls party to Parent or of the happening
of any event in either case as a result of whighRnospectus relating to the Registration Stateroentains an untrue statement of a material
fact regarding such party or the distribution ofls$hares, or omits to state any material factroégg such party or the distribution of such
Shares required to be stated therein or necessanmgake the statements therein not misleading it bf the circumstances then existing, and
to furnish promptly to Parent any additional inf@tion required to correct or update any previofistpished information or required so that
such Prospectus shall not contain, with respestiéh party or the distribution of such Shares aruerstatement of a material fact or omit to
state a material fact required to be stated theneirecessary to make the statements therein stgtading in light of the circumstances then
existing.

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 imahye-month period (each a "Black Out Period"ydrawill not be required to file any
registration statement pursuant to this Agreenfdatany amendment thereto, furnish any suppleneeatprospectus included in a registra
statement pursuant to this Agreement, make any &timg with the SEC required pursuant to this Agment, cause any registration
statement or other filing with the SEC to beconfedaive, or take any similar action, and any andales of Shares by the Selling
Stockholders pursuant to an effective registrasimtement shall be suspended:

(i) if an event has occurred and is continuing assalt of which any such registration statememirospectus would, in Parent's good faith
judgment after consultation with outside counsehtain an untrue statement of a material fact ot tmstate a material fact required to
stated therein or necessary to make the statertmtsin not misleading, (ii) if Parent notifies tBckholders' Agent that such actions wc
in Parent's good faith judgment after consultatidth outside counsel, require the disclosure of
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material non-public information which the BoardRifectors of Parent has determined would be sdsialetrimental to Parent to disclose
and which Parent would not otherwise be requiredigolose or (iii) if Parent natifies the Stockhetd' Agent that, in Parent's good faith
judgment after consultation with outside coungel hecessary to suspend sales of Shares by HirgSktockholders, to facilitate a pendi

or proposed public or Rule 144A offering by PameihParent Common Stock or Common Stock Equival@agsiefined below), provided,
however, that any such suspension of sales of Sipamsuant to clause (iii) shall be not longer ttveenty-one (21) consecutive calendar
days, provided, further, that no such suspensigalefs of Shares pursuant to clause

(iif) may occur during the five (5) trading day et following the Effective Date. Upon the termiizatt of the condition described in clauses
(), (i) or

(iii) above, Parent shall promptly give written ioatto the Stockholders' Agent and shall promptéydny registration statement or
amendment thereto required to be filed by it punst@athis Agreement, furnish any prospectus supptg or amendment required to be
furnished pursuant to this Agreement, make anyrdilimg with the SEC required of it or terminatayasuspension of sales it has put into
effect and shall take such other actions to peragistered sales of Shares as contemplated bgineement. For purposes of this Agreem
"Common Stock Equivalents” shall mean any rightsrants, options, convertible securities or indebéss, exchangeable securities or
indebtedness, or other rights, exercisable fooowertible or exchangeable into, directly or indihg, Parent Common Stock and securities
convertible or exchangeable into Parent CommonkStebether at the time of issuance or upon thegzpessf time or the occurrence of any
future event. All calendar days prior to the Teration Date in which the Registration Statemenbiskept continuously effective (whether in
accordance with the provisions of Section 3.1 benwise) shall count against the permissible Black Periods specified in this Section 3.4.

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

SECTION 4. Blue Sky. In connection with the regision under Section 2 hereof, Parent shall takacibns necessary to permit the resal
the Selling Stockholders of any Parent Common Stoaler the blue sky laws of the several stategmxbat Parent shall not for any such
purpose be required to qualify generally to do hess as a foreign corporation in any jurisdictidrerein it would not but for the
requirements of this Section 4 be obligated todqualified, subject itself to taxation in any syatisdiction or to consent to general service
of process in any such jurisdiction.

SECTION 5. Expenses. All expenses incident to Rarperformance of or compliance with this Agreeteifi be borne by Parent,
including, without limitation, all: (i) registratioand filing fees and expenses; (ii) expensesiafipg; (iii) fees and expenses of counsel for
Parent; and (iv) fees and expenses of one counseid Selling Stockholders, provided, howeverhdiees pursuant to this clause (iv) shall
not exceed $5,000. Notwithstanding the foregoirageRt shall not be liable for and shall not pay expenses or fees of more than one
counsel for the Selling Stockholders or any comiorssto be paid in connection with any sale of$ihares by the Selling Stockholders.

4



SECTION 6. Termination. The obligations of Parestadunder, with respect to the Shares, shall tetenimaon the earlier of (i) the date on
which all Shares covered by the Registration Statérhave been disposed of by the Selling Stocknsldied (ii) the second anniversary of
the Closing Date of the Merger. The date on whigthsobligations shall terminate shall be refermedd the "Termination Date."

SECTION 7. Indemnification.

7.1 Parent will, and does hereby agree to, indgnanifl hold harmless each Selling Stockholder, aicth ef their directors, officers,
employees and agents and each person controlgdliag Stockholder with respect to any registmagdfected pursuant to this Agreement
against all claims, losses, damages, and liatsil{e actions in respect thereto) including anthefforegoing incurred in settlement of any
litigation, commenced or threatened, to which dilgglStockholder may become subject under the Si&EsiAct, the Securities Exchange /
of 1934 (the "Exchange Act"), or other federal tate law insofar as such claims, losses, damagisbdities (or actions in respect thereto)
arise out of or are based on any untrue stateroeailéged untrue statement) of a material factaiord in any registration statement or
prospectus relating to the Shares, or other doctjroeany amendment or supplement thereto, or amgsion (or alleged omission) to state
therein a material fact required to be stated themenecessary to make the statements thereimisteading, and will reimburse each such
party for any legal and any other expenses reaspimaturred in connection with investigating or defling any such claim, loss, damage,
liability, or action; provided that Parent will nbé liable in any such case to the extent thatsaiah claim, loss, damage, liability or expense
arises out of or is based on any untrue statenrasmgssion based upon written information furnistb@éarent by such party and stated to be
specifically for use therein and provided furtitegt Parent shall only reimburse such partiestferfées and expenses of a single legal co
for all such parties.

7.2 The Selling Stockholders will, severally basedShares sold pursuant to a registration effqotesiuant to this Agreement, but not jointly,
if Shares held by or issuable to such party aridtex in a registration effected pursuant to thige®ement, indemnify Parent, each of its
directors and officers, each person controllingeRaand the officers and directors of each suclrelling person against all claims, losses,
damages, and liabilities (or actions in respeateth® including any of the foregoing incurred irtlment of any litigation, commenced or
threatened, arising out of or based on any untatersent (or alleged untrue statement) of a matigacontained in the Registration
Statement or the Prospectus included therein, ypoamssion (or alleged omission) to state theremmagerial fact required to be stated therein
or necessary to make the statements therein ntgadiag, and will reimburse Parent, and each sirgletdr, officer and controlling person,
for any legal or any other expenses reasonablyiiedun connection with investigating or defendany such claim, loss, damage, liability
action, in each case to the extent, but only teettient that such untrue statement (or allegediargtatement) or omission (or alleged
omission) was made in such Registration StatenmelAtaspectus, in reliance upon and in conformitshwiritten information furnished to
Parent by such party and stated to be specifif@ailyse therein. Notwithstanding the foregoing, libbility of each Selling Stockholder under
this Section shall be limited in an amount equah®per share sales price (less any underwritsgpdnts and commissions) multiplied by
the number of Shares sold by such party pursuahet®egistration Statement.
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7.3 Each party entitled to indemnification undes tBection 7 (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, stral 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 shaillbe 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 caseh Indemnified Party shall have the right to Eapmgeparate counsel to participate in
such defense at the expense of the IndemnifyintyHabeing understood that the Indemnifying Paitall 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 beardkpenses of independent counsel for the Indendniferty 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 relitheIndemnifying Party of its obligations undeistBection 7, except to the extent that such
failure to give notice shall materially adversefieat 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 dme¢snclude as an unconditional term thereof tiveng by the claimant or plaintiff therein,
to such Indemnified Party, of a release from ability in respect to such claim or litigation.

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

Section 7 is for any reason unavailable to an Imdfed Party with respect to any claims, actiorsndinds, losses, damages, liabilities, costs
or expenses referred to therein, then each IndgingiParty under any such subsection, in lieu démnifying such Indemnified Party
thereunder, hereby agrees to contribute to the atrgaid or payable by such Indemnified Party assalt of such claims, actions, demands,
losses, damages, liabilities, cost or expensesdh proportion as is appropriate to reflect thatreé 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 equitablddemagions. The relative fault of the
Indemnifying Party and of the Indemnified Partylsha determined by reference to, among other ghimghether the untrue or alleged untrue
statement of a material fact or the omission agatl omission to state a material fact relatesfayrmation supplied by the Indemnifying
Party or by the Indemnified Party and the partigisitive intent, knowledge, access to informatind apportunity to correct or prevent such
statement or omission. Notwithstanding the foregpthe amount any Selling Stockholder shall begattéid to contribute pursuant to this
subsection (d) shall be limited to an



amount equal to the per share sale price (lessiaggrwriting discount and commissions) multipligdthe number of Shares sold by such
party pursuant to the Registration Statement whiehs rise to such obligation to contribute (leggragate amount of any damages which
such party has otherwise been required to paysipe of such claim, action, demand, loss, damedpjty, cost or expense or any
substantially similar claim, action, demand, laanage, liability, cost or expense arising fromghke of such Shares). No person guilty of
fraudulent misrepresentation (within the meanin@ettion 11(f) of the Securities Act) shall be #edi to contribution hereunder from any
person who was not guilty of such fraudulent misespntation. The obligations of the Selling Stod@tars under this paragraph will be
several (based on Shares sold pursuant to a mgsteffected pursuant to this Agreement) andaiot.

SECTION 8. Rule 144 Reporting. With a view to makavailable to the Selling Stockholders the begefitcertain rules and regulations of
the SEC which may permit the sale of the Shardéiseé@ublic without registration, Parent agreess® its best efforts to:

8.1 comply, on a timely basis with all the repagtiequirements of the Exchange Act, and comply waitlother public information reporting
requirements of the SEC as a condition to the alvdily of an exemption from the Securities Act endRule 144 thereunder, as amended
time to time, or successor rule thereto, for tHe sdShares by the Selling Stockholders;

8.2 provide, at Parent's expense, such opinionwigel as may be reasonably requested by the draatpént for the Shares in connection
each sale of Shares pursuant to an exemption fiermegistration requirements of the Securities(dnter Rule 144 thereunder, as amended
from time to time, or successor rule thereto oeotlise) or otherwise, so long as the Selling Stotdkdrs have furnished to counsel
documentation reasonably acceptable to such cowrlagdd to the transfer and the Shares; and

8.3 whenever the Selling Stockholders are ableetoahstrate to Parent that the provisions of RulgK)4or any successor rule) under the
Securities Act are available to them and have &imed to Parent such documentation in connectiarhih as Parent may reasonably
request, provide, at Parent's expense, new catéichat do not bear a restrictive legend.

8.4 so long as the Selling Stockholder owns anyehdurnish to the Stockholders' Agent forthwitfon request, a copy of the most recent
annual or quarterly report of Parent, and suchra#iyeorts and documents as such party may reasoreghlest in availing itself of any rule or
regulation of the SEC allowing it to sell any si&ares without registration; provided that suclorespare not otherwise available to the
Stockholder's Agent on the SEC's Edgar web sifgaoent's web site.

SECTION 9. Amendments. This Agreement may not beratad without the written consent of Parent anth@)Selling Stockholders owni
at least two-thirds (2/3rds) of the aggregate ef$hares, or (ii) the Stockholders' Agent.
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SECTION 10. Miscellaneous.

10.1 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 rigdrhedy or claim under any covenant,
condition or provision contained in this Agreembaing for the sole benefit of the parties hereto.

10.2 Successors and Assigns. This Agreement shdlinging upon Parent and its successors and asaighshall inure to the benefit of the
Selling Stockholders and to the benefit of theacassors and permitted assigns.

10.3 Notices. Any notice, request, instruction tireo document to be given hereunder shall be itingrand 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 delivkriaree business days after having been
sent by registered or certified mail; and one bessnday after having been sent by express courier.

If to the Stockholders' Agent:

Cheshire Holding Corp.
c/o JPMorgan Chase Bank, N.A.
270 Park Avenue
New York, NY 10017
Attn: Charles O. Freegood

Copy to (which shall not constitute notice):

Kirkland & Ellis LLP
200 East Randolph Drive
Chicago, lllinois 60601

Attn: Jon A. Ballis

If to Parent:

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

Copy to (which shall not constitute notice):

Willkie Farr & Gallagher LLP
787 Seventh Avenue
New York, New York 10019
Attn: David K. Boston
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Governing Law. THIS AGREEMENT SHALL BE GOVERNED BAND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK, WITHOUT REGARD TO PRINCIPLES GFONFLICTS OF LAW.

Counterparts.; Facsimile. This Agreement may bebes in two or more counterparts, each of whidhlve deemed an original, but all such
counterparts taken together will constitute one thedsame Agreement. Any facsimile copies heregigmature hereon shall, for all purpo:
be deemed originals

Severability. In the event any provision in thisrAgment shall be held invalid, illegal or unenfedgle in any respect for any reason, the
validity, legality and enforceability of any suchopision in every other respect and the remainiryyigions shall not in any way be affected
or impaired thereby.

[Signature Page Follow:



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

By: Name:

Title:
CHESHIRE HOLDING CORP., in its capacity as Stocklewss' Agent and on behalf of the Selling Stockhade

By: Name:

Title:

[Registration Rights Agreement Signature Page]
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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 to Acquire Looking Glass Networks

Level 3's Total Payments of $165 Million to Con&is$87 Million in Shares of Level 3 Common Sto#R, Million in Cash and $69 Million
in Looking Glass Networks Liabilities

BROOMFIELD, Colo., June 5, 2006 -- Level 3 Commuatigns, Inc. (Nasdag: LVLT) today announced thatai signed a definitive
agreement to acquire Looking Glass Networks, l@rivately held facilities-based provider of metwbtan transport services. Level 3's
payments in this transaction will total $165 mitlidJnder the terms of the agreement, Level 3 vaill fotal consideration to Looking Glass'
security holders of $96 million, consisting of $&Mlion in unregistered shares of Level 3 commarcktand $9 million in cash. At closing,
Level 3 will also pay Looking Glass liabilities approximately $69 million, which are primarily sensecured debt.

Looking Glass, based in Oak Brook, lllinois, prasddata transport services including SONET/SDH, &émgth and Ethernet as well as ¢
fiber and carrier-neutral colocation. Looking Glasstwork includes approximately 2,000 route m#esving 14 major metro markets, with lit
fiber connectivity to approximately 215 buildindsoking Glass also has dark fiber connectivity pp@ximately 250 additional buildings.

"The acquisition of Looking Glass will enhance oecently announced Level 3 Metro Services businags' said Kevin O'Hara, president
and chief operating officer. "Looking Glass' metsertise and proven ability to grow revenues Wit margins will be beneficial to the
growth and expansion of our metro business goingdad."

"Looking Glass has a strong base of customers wigaatwide range of transport services in the largeS. metro markets. We believe they
will benefit greatly frorr



the combination of our existing platform with thdvanced capabilities and reach of Level 3's bresd/ork and services," said Lynn E. Re
chief executive officer of Looking Glass. "Our ted@rexcited to play a key role in Level 3's expagdinetro services strategy and we look
forward to continuing to provide our customers withative solutions when and where they need them."

The acquisition of Progress and ICG, and aftereglo§ TelCove and Looking Glass will increase thenber of traffic aggregation points
directly connected to Level 3 fiber to approximgt&/100 in the U.S. and approximately 5,300 glgball

For the full year 2006, Looking Glass standalonexigected to generate approximately $75 millio&0 million of annual revenue,
approximately 25 percent higher than 2005's revebhoeking Glass' gross margin in 2006 is expecteldet over 70 percent. On a standalone
basis, Looking Glass is expected to generate $%mio $10 million of annual positive cash flow2006, after approximately $12 million of
capital expenditures and before net interest expdfar 2007, Looking Glass is expected to conteli0 million of Adjusted OIBDA after
integration expenses. Post integration annual ftaghis expected to be approximately $30 millior0 million.

Credit Suisse acted as sole financial advisor wking Glass. Kirkland & Ellis, LLP acted as the quany's legal advisor. Willkie Farr &
Gallagher LLP served as Level 3's legal advisor.

Closing is subject to customary conditions, inchgdieceipt of applicable state and federal regnjapprovals. Closing is expected to occur
in the third quarter of 2006.

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 thenary provider of Internet connectivity for millisrof broadband subscribers. The company
provides a comprehensive suite of services ovédardadband fiber optic network including Internedtecol (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 demaodadvanced communications solutions. The compakigs address is www.Level3.com.

Level 3 offers information services through its sidiary, Software Spectrum, and fiber-optic anekite 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 thissmedease are forwe-looking in nature. Actual resul



may differ materially from those projected in fomgddooking statements. Level 3 believes that iimpry risk factors include, but are not
limited to:

increasing the volume of traffic on Level 3's netwaleveloping new products and services that roestiomer demands and generate
acceptable margins; successfully completing comialetesting of new technology and information systeto support new products and
services, including voice transmission serviceshitizing or reducing the rate of price compressiorcertain of our communications servi
integrating strategic acquisitions; attracting agtgining qualified management and other persorlity to meet all of the terms and
conditions of our debt obligations; overcoming 8@fte Spectrum'’s reliance on financial incentivedyme discounts and marketing funds
from software publishers; and reducing downwardguee of Software Spectrum's margins as a restheafise of volume licensing and
maintenance agreements. Additional information eamiag these and other important factors can bedeuthin Level 3's filings with the
Securities and Exchange Commission. Statemenkssimelease should be evaluated in light of thegmitant factors.

- 3C-



Non-GAAP Metrics
Pursuant to Regulation G, the company is herebyigirg a reconciliation of non-GAAP financial messito the most directly comparable
GAAP measure.

The company provides projections that include n@AB metrics that the company deems relevant to gemant and investors. These non-
GAAP metrics include Adjusted OIBDA. The followimgconciliation of this non-GAAP financial metric ®@AAP include forward-looking
statements with respect to the information ideadifas a projection. Level 3 has made a numbersohgstions in preparing our projections,
including assumptions as to the components of Gigmetrics. These assumptions, including dolfaoants of the various components that
comprise a financial metric, may or may not pravéé¢ correct. We caution you that these forwardkitop statements are only predictions,
which are subject to risks and uncertainties inclgdechnological uncertainty, financial variatipghanges in the regulatory environment,
industry growth and trend predictions. Please Beedmpany's Annual Report on FormK.@er a description of these risks and uncertag

In order to provide projections with respect to +®AAP measures, we are required to indicate a remg@AAP measures that are
components of the reconciliation of the non-GAARniaeThe provision of these ranges is in no wayamdo indicate that the company is
explicitly or implicitly providing projections orhbse GAAP components of the reconciliation. In otdeeconcile the non-GAAP financial
metric to GAAP, the company has to use rangesh®GAAP components that arithmetically add up tortbnGAAP financial metric. Whili
the company feels reasonably comfortable aboupttbjections for its nolGAAP financial metrics, it fully expects that trenges used for tt
GAAP components will vary from actual results. Wi wonsider our projections of non-GAAP financraktrics to be accurate if the specific
non-GAAP metric is met or exceeded, even if the ®Addmponents of the reconciliation are differeatrfrthose provided in an earlier
reconciliation.

Adjusted OIBDA is defined as operating income frthra consolidated condensed statements of operaplrssdepreciation and amortization
plus non-cash impairment charges plus non-cask stmopensation expense.

Management believes that Adjusted OIBDA is a rel¢waad useful metric to provide to investors, as @&n important part of the company's
internal reporting and is an indicator of profiféhiand operating performance, especially in aitedqintensive industry such as
telecommunications. Management also uses AdjustB®®to compare the company's performance to th#saompetitors. Adjusted
OIBDA excludes non-cash impairment charges andaasi stock compensation expense due to the corspdgption of the expense
recognition provisions of SFAS No. 123R. AdditidgaAdjusted OIBDA excludes interest expense arbine tax expense and other
gains/losses not included in operating income. #dioly these items eliminates the expenses assdeidtte the company's capitalization and
tax structures. Adjusted OIBDA excludes deprecratiod amortization expense in order to eliminageittipact of capital investments which
management believes should be evaluated througtolidated free cash flov



There are limitations to using non-GAAP financiaasures, including the difficulty associated witimparing companies that use similar
performance measures whose calculations may ditfer the company's calculations. Additionally, tfirsancial measure does not include
certain significant items such as depreciationamdrtization, interest expense and mash impairment charges. Adjusted OIBDA shoulc
be considered a substitute for other measureganmndial performance reported in accordance with BAA

Proj ected Adjusted O BDA Post - acqui sition 2007
Twel ve Mont hs Ended Decenber 31, 2007 Range
($in nmillions)

Low Hi gh
Net Ear ni ngs/ (Loss) $(14) $11
Pl us Ot her (Incone)/Expense $(2) $(6)
Operating I ncone/ (Loss) $(16) $5
Pl us Depreciation and Anortization Expense $30 $20
Pl us Non-Cash Stock Conpensation Expense $1 $0
Adj usted O BDA $15 $25

The figures provided for depreciation and amoriirain reconciling Adjusted OIBDA with net earnirlgpss are estimates and could vary
significantly from the depreciation and amortizatmmsts determined after the company completgaiitshase price allocation in accordance
with GAAP.



