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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 reportegyil&l4, 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 1.01. Entry into a M aterial Definitive Agreement
Item 3.02. Unregistered Sales of Equity Securities

On April 14, 2006, Level 3 Communications, LLC (Me# 3 Communications”), entered into a purchaseement (the "Purchase
Agreement") with MCCC ICG Holdings, LLC ("MCCC") drsolely for purposes of certain portions of thedAase Agreement, Level 3
Communications, Inc. ("Level 3"), pursuant to whigkvel 3 Communications would purchase from MCCi®athe stock of ICG
Communications, Inc., a privately held Coloradoduhtelecommunications company ("ICG").

Under the terms of the Purchase Agreement, Le@dr@munications expects to pay total consideratfdl63 million, consisting of $127
million in unregistered shares of Level 3 commarcktand $36 million in cash, subject to adjustmématsed on working capital and other
matters. The number of shares of Level 3 commackdtmbe delivered will be determined by the restildividing $127 million by the
average of the volume-weighted sales price peresbhiatevel 3 common stock for the seven consecutading days on the Nasdaq National
Market ending the second business day immediatelyegling the closing date. The Purchase Agreenfemgaves Level 3 Communication
cash substitution right that allows it to pay aiddial cash consideration instead of shares of L&wammon stock.

The transaction does not include ICG's investmientdéew Global Telecom or Mpower Holding Corporati@losing is expected to occur
mid-year 2006 and is subject to customary closomgdions, including receipt of applicable statel é&deral regulatory approvals. The
Purchase Agreement contains customary represamati@rranties, covenants and indemnities.

The shares of Level 3 common stock issued, if aiil/pe sold to MCCC pursuant to the exemption froegistration contained in Section 4
(2) of the Securities Act of 1933, as amenc



Level 3, MCCC, Columbia Capital Equity PartnergQ@IP), L.P., Columbia Capital Equity Partners llag@nan), L.P., Columbia Capital
Equity Partners Il (Al), L.P., Columbia Capital &ty Investors lll, L.L.C., Columbia Capital Emplegs Investors Ill, L.L.C., M/C Venture
Partners V, L.P., M/C Venture Investors, L.L.C. eStnut Venture Partners, L.P., and Bear InvestmehtsP (Columbia Capital Equity
Partners 111(QP), L.P., Columbia Capital Equity tRars Ill (Cayman), L.P., Columbia Capital Equitgrfhers Il (Al), L.P., Columbia Capital
Equity Investors lll, L.L.C., Columbia Capital Enmgkees Investors Ill, L.L.C., M/C Venture PartnersLMP., M/C Venture Investors, LLC,
Chestnut Venture Partners, L.P., and Bear InvedsnkehLP are collectively referred to as the "Sellavners”) intend to enter into a
registration rights agreement on the closing ofttaesaction contemplated by the Purchase Agree(ttentRegistration Rights Agreement")
with respect to any shares of Level 3 common stodie issued to MCCC. Pursuant to the Registraights Agreement and within five
business days following the consummation of thesaation contemplated by the Purchase Agreemengl Bewill be required to file a
registration statement covering the shares of L&yvammmon stock issued to MCCC under the Purchgseefnent. The Level 3 common
stock will also be subject to a transfer restrigtibat limits the number of shares MCCC and Séleners can sell (with certain exceptions)
on any given day. This transfer restriction expit86 days from the effective date of the registratatement (the "Effective Date"). In
addition, pursuant to the Registration Rights Agreet (with certain exceptions), (i) at any timesathe Effective Date (with certain
exceptions), MCCC and Seller Owners shall not,stral not permit any of their affiliates to knowlggnake any direct transfer of the Level
3 common stock in a negotiated transaction to amaare persons that would result in the acquiréding economic or voting ownership in
excess of five percent (5%) or more of the LevebBimon stock and (ii) at any time after the EffeetDate and prior to June 30, 2006,
MCCC and the Seller Owners shall not knowingly ahdll not knowingly permit any of their affiliatés knowingly make any direct transfer
of the Level 3 common stock in a negotiated trati@ado one or more persons that would result énahquirer holding economic or voting
ownership in excess of ten percent (10%) or motbet evel 3 common stock.

The form of Registration Rights Agreement is fileiExhibit 10.1 to this Form 8-K and incorporateddin by reference. The descriptions of
the material terms of the Registration Rights Agrest are qualified in their entirety by referenaestich exhibit.

Item 8.01. Other Events

On April 17, 2006, Level 3 issued a press releas@ancing that it has signed a definitive agreeneatquire all of the stock of ICG
Communications, Inc., a privately held Coloradoduhtelecommunications company. The press releddedsas Exhibit 99.1 to this Form 8-
K and incorporated herein by referen



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 Form of Registration Rights and Transfer Reigtin Agreement by and among Level 3 Communicatdnc., MCCC ICG Holdings,
LLC, Columbia Capital Equity Partners 1lI(QP), L.Eolumbia Capital Equity Partners Il (Cayman}L,.Columbia Capital Equity Partners
[l (Al), L.P., Columbia Capital Equity Investord,IL.L.C., Columbia Capital Employees Investork Ll.L.C., M/C Venture Partners V, L.P.,
M/C Venture Investors, L.L.C., Chestnut VenturetRarrs, L.P., and Bear Investments, LLLP to be egténto on the closing of the
transaction contemplated by the Purchase Agreement.

99.1 Press Release, dated April 17, 2006, of L8v@mmunications, Inc. relating to the signing afedinitive agreement to acquire 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.

April 19, 2006 By: /sl Neil J. Eckstein
Dat e Nei |l J. Eckstein, Senior Vice President



Exhibit 10.1
FORM OF REGISTRATION RIGHTSAND TRANSFER RESTRICTION AGREEMENT

This AGREEMENT (this "Agreement”), dated as of P06, among Level 3 Communications, Inc., a Detawearporation ("Company"),
MCCC ICG Holdings LLC, a Delaware limited liabilitgompany ("Seller"), Columbia Capital Equity Parmil (QP), L.P., a Delaware
limited partnership ("Columbia 111"), Columbia Caali Equity Partners 11l (Cayman), L.P., a Caymdards exempted limited partnership
("Columbia Cayman"), Columbia Capital Equity PargBl (Al), L.P., a Delaware limited partnershifColumbia Al"), Columbia Capital
Equity Investors lll, L.L.C., a Delaware limitecbility company ("Columbia LLC"), Columbia Capitamployees Investors lll, L.L.C., a
Delaware limited liability company ("Columbia Empkes"), M/C Venture Partners V, L.P., a Delawargtkd partnership ("M/C V"), M/C
Venture Investors, L.L.C., a Delaware limited ligicompany ("M/C LLC"), Chestnut Venture PartnglrsP., a Delaware limited partnersl
("Chestnut") and Bear Investments, LLLP, a Colorkahited liability limited partnership ("Bear" artdgether with Columbia Ill, Columbia
Cayman, Columbia Al, Columbia LLC, Columbia EmplegeM/C V, M/C LLC and Chestnut, the "Seller Owrigrs

WITNESSETH:

WHEREAS, Company and Seller are parties to a PsecAgreement, dated as of April 2006 (the "Purciiageement"), pursuant to which
Company will acquire from the Seller all of theusd and outstanding shares of common stock of IG@mMunications, Inc., a Delaware
corporation (the "Acquisition™);

WHEREAS, in connection with the Acquisition, Seleitl receive an aggregate of [ ] shares (sucheshahe "Shares") of common stock, par
value $.01 per share of Company ("Company CommoakSy}, including [ ] shares to be held in escrowsuant to the Escrow Agreement;

WHEREAS, the Seller Owners, directly or indirectiyyn all of the outstanding capital stock of théle3e

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 &ileegistration statement under the SecuritiesoA&033, as amended (the "Securities
Act"), with the Securities and Exchange Commisgtbe "SEC") with respect to the Shares and to maairthe effectiveness of such
registration statement, upon the terms and sulgetie 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 otheredgdres



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 shafédompany Common Stock that exceeds (i) the prodi(x)[Number equal to 20% of
the Company's average daily trading volume duiteg30-day trading period immediately precedingGlasing] /1/ shares of Company
Common Stock and (y) the number of trading dayteénperiod from and including the Effective Datatal including the Transfer Date less
(i) the aggregate number of shares of Company Com8tock Transferred by Seller, the Seller Ownacsany of their Affiliates in
accordance with this section during the period feord including the Effective Date to, but excluditite Transfer Date; provided, however,
that

/1/ This information will be determined and inselrtg closing in the execution version of this agreet.
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Seller and the Seller Owners shall not, and shwlpermit any of their Affiliates or the Escrow Agen its capacity as such under the Escrow
Agreement to, Transfer, whether directly or indilganore than [Number equal to 60% of the Compaayerage daily trading volume dur
the 30-day trading period immediately precedingGhasing]/2/ shares of Company Common Stock onsarth Transfer Date, and provided
further, that in determining the maximum numbesladres of Company Common Stock that may be Traesf@r any one day as provided
above, any Transfers permitted by the succeedinigisee shall not be included in such calculatiostwithstanding anything herein to the
contrary, the transfer restrictions set forth iis ection shall not apply to: (1) any Transfesloéres of Company Common Stock by Seller to
the Seller Owners; (2) any Transfer to holders efbership units in Seller other than the Seller €wnprovided, however, that such holc
shall agree with the Company in writing prior taBu ransfer to be bound by the terms of this Agrestimand (3) any Transfer of all or part
of the Shares to one or more persons (a "Negotia@asaction"), provided, however, that such pemopersons shall agree with the
Company in writing prior to such Transfer to be bdudy the terms of this Agreement and providechierthat the maximum number of
shares of Company Common Stock that may be soldlisyich persons, together with the Seller OwnedsAsfiliates, shall 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

[ 1, Seller and the Seller Owners shall not, arallgiot permit any of their Affiliates to knowingiyake any direct Transfer in a Negotiated
Transaction that would result in the acquirer hajdéconomic or voting ownership in excess of fieecpnt (5%) or more of Company
Common Stock and

(i) at any time after the Effective Date, Selledahe Seller Owners shall not knowingly (after ¢hauiry of the transferee) and shall not
knowingly permit any of their Affiliates to knowihg(after due inquiry of the transferee) make aimgat Transfer in a Negotiated Transac
that would result in the acquirer holding econonrizoting ownership in excess of ten percent (16%nore of Company Common Stock.
For purposes of this Section 4, neither SellertherSeller Owners shall be deemed to have madmsfér that would result in the acquirer
holding economic or voting ownership in excessivd percent (5%) or ten percent (10%) of Companyn@on Stock as provided in clauses
(i) and (ii) above, if such transfer is made inogen market broker sale transaction without knogéeof the identity of the acquiror at the
time of the sale transaction by Seller or Sellem@xs.

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

SECTION 5. Blue Sky. In connection with the regisibn under Section 2 hereof, the Company shadl tdkactions necessary to permit the
resale by Seller and the Seller Owners of any Com@ommon Stock under the blue sky laws of the isdatates, 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

12/ This information will be determined and insert closing in the execution version of this agrest.
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Section 5 be obligated to be so qualified, sulijsetf to taxation in any such jurisdiction or tonsent to general service of process in any
such jurisdiction.

SECTION 6. Expenses. All expenses incident to tom@any's performance of or compliance with thiselgnent 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 Selléitlam Seller Owners, provided, however, such feesyant to this clause (iv) shall not
exceed $5,000. Notwithstanding the foregoing, tbenfany shall not be liable for and shall not pay expenses or fees of more than one
counsel for Seller or the Seller Owners or any c@srions to be paid in connection with any saléhef$hares by Seller or the 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 whighlsobligations shall terminate shall be referedg the "Termination Date."

SECTION 8. Indemnification.

8.1 The Company will, and does hereby agree tenmdfy and hold harmless each of Seller and thkeiSBwners, 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 threatkgio which Seller and the Seller Owners may becsuabject under the Securities Act, the
Securities Exchange Act of 1934 (the "Exchange JAai’ other federal or state law insofar as sueintd, 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 édshares, or other document, or any amendmenpgpiesuent thereto, or any omission (or
alleged omission) to state therein a materialfagtiired to be stated therein or necessary to itekstatements therein not misleading, and
will reimburse each such party for any legal ang atiher expenses reasonably incurred in conneutitminvestigating 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 sebleon any untrue statement or omission basedwptian information furnished to the
Company by such party and stated to be specififatlyse therein and provided further, that the @any shall only reimburse such parties
for the fees and expenses of a single legal codosall such parties.

8.2 Each of Seller and the Sellers Owners willesally based on Shares sold pursuant to a regstraeffected pursuant to this Agreement,
but not jointly, if Shares held by or issuable tels party are included in a registration effectatspant to this Agreement, indemnify the
Company, each of its directors and officers, eaasgn controlling the Company and the officers dinelctors of each such controlling per:
against all claims, losses, damages, and lialsl{oe 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 omisstorstate therein a material fact required
to be stated therein or necessary to make thereats therein not misleading, and will reimburse @ompany, 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 thal suntrue statement (or
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alleged untrue statement) or omission (or allegatsion) was made in such Registration StatemeRta@spectus, in reliance upon and in
conformity with written information furnished toelCompany by such party and stated to be spedyfialuse therein. Notwithstanding the
foregoing, the liability of each Seller and thel&eDwners under this Section shall be limitednraanount equal to the per share sales price
(less any underwriting discounts and commissiondgjiplied by the number of Shares sold by suchyppursuant to the Registration
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, 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 ttefense of such claim or litigation, shall
be subject to approval by the Indemnified Partydgeéhapproval 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 thknawless 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 arisig of the same general allegations, be liable
for the reasonable fees and expenses of more ti@saparate 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 nane 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 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 edmg¢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.

8.4 If the indemnification provided for in subsecti(a) or (b) of this
Section 8 is for any reason unavailable to a partye indemnified with respect to any claims, attio
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demands, losses, damages, liabilities, costs @aresgs referred to therein, then each IndemnifyamtyRinder any such subsection, in lieu of
indemnifying such Indemnified Party thereunderghgragrees to contribute to the amount paid orlgdayay such Indemnified Party as a
result of such claims, actions, demands, lossesadas, liabilities, cost or expenses in such ptapoas is appropriate to reflect the relative
fault of the Indemnifying Party on the one hand ahthe Indemnified Party on the other in connettidth the statements or omissions wt
resulted in such claims, actions, demands, losisesages, liabilities, costs or expenses, as welhgther relevant equitable considerations.
The relative fault of the Indemnifying Party andtioé Indemnified Party shall be determined by egiee to, among other things, whether the
untrue or alleged untrue statement of a materéildathe omission or alleged omission to stateatenml fact relates to information supplied
by the Indemnifying Party or by the Indemnified tyaand the parties’ relative intent, knowledge easdo information and opportunity to
correct or prevent such statement or omission. Nlestanding the foregoing, the amount Seller shalbbligated to contribute pursuant to
this subsection (d) shall be limited to an amountad to the per share sale price (less any undémgidiscount and commissions) multiplied
by the number of Shares sold by such party pursieathe Registration Statement which gives rissuith obligation to contribute (less
aggregate amount of any damages which such pastgtharwise been required to pay in respect of slam, action, demand, loss, damage,
liability, cost or expense or any substantially imclaim, action, demand, loss, damage, liahilityst or expense arising from the sale of :
Shares). No person guilty of fraudulent misrepres@n (within the meaning of Section 11(f) of tBecurities Act) shall be entitled to
contribution hereunder from any person who wagguidty of such fraudulent misrepresentation. Thégations of Seller and the Seller
Owners under this paragraph will be several (baseShares sold pursuant to a registration effgotesiuant 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 alvdily of an exemption from the Securities Act endRule 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 byahsfer 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 aab&pto such counsel related to the transfer hedhares; and

9.3 whenever Seller or the Seller Owners are abtkeimonstrate to the Company that the provisioriRubé 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.
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9.4 So long as any of Seller and the Seller Owaers 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 otherwiseigea 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 bepéfiteir successors and permitted assigns.

11.3 Assignment of Registration Rights. The righthave the Company register Shares pursuantg@dtieement 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
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If to the Company:

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

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 nagxecuted 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 iistAgreement shall be held invalid, illegal or ufeeneable 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.
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IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the date first above written

LEVEL 3COMMUNICATIONS, INC.

By: Name:
Title:
MCCC ICG HOLDINGS, LLC
By: Name:
Title:
COLUMBIA CAPITAL EQUITY PARTNERSIII (QP), L.P.
By: COLUMBIA CAPITAL EQUITY PARTNERSIII, L.P,,
as general partner
By: Name:
Title:
COLUMBIA CAPITAL EQUITY PARTNERSIII (CAYMAN), L.P.
By: COLUMBIA CAPITAL EQUITY PARTNERS (CAYMAN)
lll, LTD, as general partner
By: Name:
Title:

[Registration Rights Agreement Signature Page]
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COLUMBIA CAPITAL EQUITY PARTNERSIII (Al), L.P.

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

By: Name:
Title:

COLUMBIA CAPITAL INVESTORSIII, L.L.C.

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

By:

Name:
Title:

COLUMBIA CAPITAL EMPLOYEE INVESTORSIII, L.L.C.

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

By:

Name:
Title:

M/C VENTURE PARTNERSV, L.P.

By:

Name:
Title:

M/C VENTURE INVESTORS, L.L.C.

By:

Name:
Title:

[Registration Rights Agreement Signature Page]
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CHESTNUT VENTURE PARTNERS, L.P.

By:
Name:
Title:
BEAR INVESTMENTS, LLLP
By:
Name:
Title:

[Registration Rights Agreement Signature Page]
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Exhibit 99.1

[logo]
1025 Eldorado Boulevard Broomfield, Colorado 800&tw.Level3.com
NEWSRELEASE

Level 3 contacts:

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

Level 3to Acquirel CG Communications
Purchase Price of $163 Million Includes $127 Millim Unregistered Shares of Level 3 Common Stock$86 Million in Cash
Acquisition Expands Level 3's Transport, IP andéédBusinesses; Extends Network Reach

BROOMFIELD, Colo., April 17, 2006 - Level 3 Commaations, Inc. (Nasdaq:LVLT) today announced thatg signed a definitive
agreement to acquire all of the stock of ICG Comications, Inc., a privately held Colorado-baseddemmunications company. Under
terms of the agreement, Level 3 will pay total édasation of $163 million, consisting of $127 mlli in unregistered shares of Level 3
common stock and $36 million in cash. The numbeshafres to be delivered will be determined immediatrior to closing.

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 regionairfibiles in Colorado and Ohio and includes appraxaty 500 points of presence. ICG
serves more than 1,600 customers.

"ICG is a well-run business with a strong and graydase of customers," said Kevin O'Hara, presidedtchief operating officer of Level 3.
"This transaction gives Level 3 the opportunitfuther expand our footprint into areas where wedemand for our services, and to realize
cost savings.



“Level 3 has an excellent reputation in the commatins industry," said Dan Caruso, president dmef @xecutive officer of ICG
Communications. "We believe our customers and eyegl® will be in good hands. ICG and its customelishenefit greatly from access to
Level 3's expansive network and its broad suiteooimunications services. We look forward to workivith the Level 3 team."

"ICG standalone is expected to generate approxiyn@#d to $80 million of annualized revenue andragpnately $10 to $15 million of
annualized positive cash flow after approximatel® $nillion in capital expenditures,” said Sunit

S. Patel, chief financial officer of Level 3 Comnmeations. "We expect annualized cash flow to impraw approximately $30 to $40 million
once we have completed integration, which is exqubttt begin later this year."

The purchase price is subject to certain customanking capital adjustments. Level 3 has the righgubstitute cash in lieu of delivering
shares of its common stock. The transaction doegalaide ICG's investments in New Global TelecanMpower Holding Corporation.
Closing is expected to occur mid-year 2006 andlgest to customary closing conditions, includiegeipt of applicable state and federal
regulatory approvals.

Level 3 expects to provide additional informati@ncerning this transaction during its first qua2806 earnings call scheduled for Tuesday,
April 25, 2006, at 10 a.m. EDT.

About Level 3 Communications

Level 3 (Nasdag:LVLT) is an international commuticas and information services company. The compmegrates one of the largest
Internet backbones in the world, is one of thedatgroviders of wholesale dial-up service to IBFAsorth America and through its
customers, is the primary provider of Internet aaativity for millions of broadband subscribers. Tdwmpany offers a wide range of
communications services over its broadband fib&cetwork including Internet Protocol (IP) sem$; broadband transport and
infrastructure services, colocation services, aatémed softswitch managed modem and voice senitséd/eb address is www.Level3.com.
The company offers information services througsitbsidiary, Software Spectrum, and fiber-optic sallite video delivery solutions
through its subsidiary, Vyvx. For additional infaation, visit their respective Web sites at www .aaftespectrum.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 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 amdases, including voice transmission
services; stabilizing or reducing the rate of p



compression on certain of our communications sesyittegrating strategic acquisitions; attracingd retaining qualified management and
other personnel; ability to meet all of the termd aonditions of our debt obligations; overcomirgft®are Spectrum's reliance on financial
incentives, volume discounts and marketing fundmfsoftware publishers; and reducing downward pressf Software Spectrum's margins
as a result of the use of volume licensing and teaance agreements. Additional information concegyitilese and other important factors
can be found within Level 3's filings with the Satias and Exchange Commission. Statements inréésse should be evaluated in light of

these important factor



