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CURRENT REPORT OF MATERIAL EVENTS OR CORPORATE CHANGES

UNITED STATES

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 reportedc&nber 23, 2006

L evel 3 Communications, Inc.

(Exact name of Registrant as specified in its @nart

Del awar e 0- 15658 47- 0210602
(State or other (Conmi ssion File (I'RS enpl oyer
jurisdiction of incorporation) Nunber) Identification No.)

1025 Eldorado Blvd., Broomfield, Colorado 80021
(Address of principal executive offices) (Zip 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 Rat-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 8.01. Other Events

On December 23, 2006, Level 3 Communications, (fhevel 3" or the "Company") and its wholly ownedbsidiary, Level 3
Communications, LLC, signed a definitive agreenterdgcquire the Content Delivery Network ("CDN")@ees business of SAVVIS, Inc.
("SAVVIS"). Under the terms of the agreement, Le¥elill pay $135 million in cash consideration &haire certain assets, including
network elements, customer contracts, and inteliégiroperty used in SAVVIS's CDN business. Thechase price is subject to certain
customary post closing working capital adjustmé&dssummation of the transaction is subject to cuaty closing conditions, including
receipt of applicable state and federal regulasgrovals. Closing is expected to occur in the §sarter 2007.

Item 7.01. Regulation FD Disclosure.

On December 26, 2006, Level 3 issued a press easuncing that it has signed a definitive age#rno acquire the Content Delivery
Network services business of SAVVIS. This pressase is furnished as Exhibit 99.1 to this Fo-K. The furnishing of this information
shall not be deemed an admission as to the matigathe information included in this Form 8-Khik information is not filed but is
furnished to the Securities and Exchange Commigsimguant to Iltem 7.01 of Form 8-K.
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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

99.1 Press Release dated December 26, 2006, gefatihe execution of a definitive agreement toudregthe Content Delivery Network
services business of SAVVIS.



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.

By: /sl Neil J. Eckstein
Nei |l J. Eckstein, Senior Vice President

Date: Decenber 27, 2006



Exhibit 99.1

[logo]

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

Level 3 contacts:

Medi a: Josh Howel | I nvestors: Robin G ey
720-888- 2517 720- 888- 2502
Jenni fer Dauml er Val eri e Finberg
720- 888- 3356 720-888- 2501

Level 3to Acquire SAVVIS Content Delivery Network
Transaction Combines Industry Leading Network Sealé Video Capabilities with Pioneering Contenttilisition Capabilities
Company Will Be Well Positioned to Target GrowthRith Media Services over the Internet

BROOMFIELD, Colo., December 26, 2006 -- Level 3 Gouamications, Inc. (Nasdaq:

LVLT) today announced that it has signed a defimitagreement to acquire the Content Delivery NetWGDN) services business of
SAVVIS, Inc. (Nasdaqg: SVVS). Under the terms of dggeement, Level 3 will pay $135 million in caginsideration to acquire certain
assets, including network elements, customer catstrand intellectual property used in SAVVIS's CBiness. The purchase price is
subject to certain customary post closing workiagital adjustments.

SAVVIS's CDN services business, based in ThousaaldsOCalif., with approximately 50 employees andrd00 customers, provides
solutions that improve performance, reliabilityakbility and reach of customers' online contemitidlly developed in 1996 as Sandpiper
Networks, the division developed, deployed and ateer the world's first content delivery networkhdts a globally distributed infrastructt
in more than 20 countries.

"The acquisition of SAVVIS's CDN services businest enable Level 3 to better address the incragsipportunity presented by rich media
applications such as video, Web 2.0 applicationdtiplayer online gaming and software as a seroiger the Internet," said Kevin O'Hara,
president and chief operating officer of Level B/e' are looking forward to welcoming the pioneer€aMN to our team



"The largest customers of CDN services rely onraltioation of capabilities to support their busirsssThese include services like CDN, IP
transit, wavelengths, metro transport, and colooatypon completion of this transaction, Level 8éwes that it will be the only CDN
services provider with a single source, full pditfof end-to-end content distribution solutionsdawill be in a unique position to offer a
range of building blocks to meet these customersts.

“"Level 3 already has a strong brand and capalsilitievideo distribution through its Vyvx busine¥gith native CDN capabilities and with
Level 3's highly scalable, industry-leading IP Hamke, we believe that Level 3 will be able to bradylitional value to all video-centric
companies by delivering video in a more intelligant comprehensive way to a broader range of deistirs.

"This acquisition does not require the type of ptgisintegration associated with the metro and baok transactions we announced earlier
this year. We are confident in our ability to ingorate this key capability into our portfolio."

SAVVIS's content delivery customers include soméheflargest enterprises in the world, includingidsoft.

"As we grow our online services business, stabditg control over our network infrastructure becsiimereasingly important to deliver great
experiences for our customers, partners and adeesii said Arne Josefsberg, general manager dfaGkpundation Services at Microsoft.
"We look forward to a continued relationship witbvel 3 as they embark upon this next phase of tieiwork evolution.”

SAVVIS's CDN business had approximately $15 milliomevenue for the nine months ending Septembge2@06.

Closing is subject to customary conditions, inchgdieceipt of Hart-Scott-Rodino approval. Closia@kpected to occur in the first quarter of
2007.

About Level 3 Communications

Level 3 Communications, Inc. (Nasdaq: LVLT), areimational communications company, operates otieedfirgest Internet backbones in
the world. Through its customers, Level 3 is thienpry provider of Internet connectivity for millisrof broadband subscribers. The company
provides a comprehensive suite of services 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 demaodsadvanced communications solutions. The compakigs address is www.Level3.com.

"Level 3 Communications," "Level 3" and the LeveC8mmunications logo are registered service markewel 3 Communications, Inc. in
the United States and/or other countries. Any ofineduct and company names herein may be traderoftkeir respective owners. Level 3
services are provided by wholly owned subsidianfelsevel 3 Communications, In



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 pdoenpression on certain of our communications sesyjiintegrating strategic acquisitions;
attracting and retaining qualified management ahdrgpersonnel; and the ability to meet all oftérens and conditions of our debt
obligations. Additional information concerning tkeesnd other important factors can be found witherdl 3's filings with the Securities and
Exchange Commission. Statements in this releasddbe evaluated in light of these important fastor
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