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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 reportechyM4, 2007

L evel 3 Communications, Inc.

(Exact name of Registrant as specified in its @nart

Del awar e 0- 15658 47-0210602
(State or other (Commission File (I RS enpl oyer
jurisdiction of incorporation) Nunber) Identification No.)
1025 El dorado Bl vd., Broonfield, 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 5.03 Amendmentsto Articles of Incorporation or Bylaws; Changein Fiscal Year

On May 24, 2007, the Board of Directors of Lev&l@mmunications, Inc. ("Level 3") amended and restatevel 3's Bylaws. These chang
generally relate to the elimination of the Execatommittee as a standing committee of the Boamirefctors, related conforming changes
and certain other changes to conform the By-lavikeqrovisions of Level 3's amended Restated fidatte of Incorporation relating to the
removal of directors. The amended and restatecaBg-bre effective as of May 24, 2007.

The descriptions of the changes to the Level 3@yslare qualified in their entirety by referencéhte copy of the Amended and Restated By-
laws filed as Exhibit 3(ii) to this Form 8-K, whid& incorporated by reference as if set forth iih fu

Item 8.01 Other Events

On May 24, 2007, the Board of Directors of Levelgproved the following assignments for the Boar®wéctor's three standing committee.
These assignments are effective as of May 24, 2007.

Audit Committee:

Robert E. Julian
John T. Reed (Chairman)
Albert C. Yates

Compensation Committee:

Robert E. Julian
Richard R. Jaros (Chairman)
Arun Netravali

Nominating and Gover nance Committee

James O. Ellis, Jr. (Chairman)
John T. Reed
Michael B. Yanney

On May 24, 2007, Level 3 issued a press releaseusining the results of the Level 3 2007 Annual Megpbf Stockholders. This press
release is filed as exhibit 99.1 to this For-K and is incorporated by reference as if set fortfull.



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

3(ii) Amended and Restated By-Laws of Level 3 Cominations, Inc. dated May 24, 2007.

99.1 Press Release dated May 24,



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, hereunto duly authorized.

Level 3 Communications, Inc.

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

Date: May 31, 2007



Exhibit 3(ii)
AMENDED AND RESTATED

BY-LAWS
OF
LEVEL 3COMMUNICATIONS, INC.

ARTICLEI.
OFFICES

SECTION 1.1. REGISTERED OFFICE AND AGENT. The regisd office of Level 3 Communications, Inc. (tl@otporation”) is at 2711
Centerville Road Suite 400, Wilmington, New Cagtlaunty, Delaware, 19808. The registered agentatatidress is Corporation Service
Company.

SECTION 1.2. OTHER OFFICES. The Corporation mayehather offices from time to time as the directmey designate or as the business
may require.

ARTICLEII.
STOCKHOLDERS

SECTION 2.1. ANNUAL MEETINGS. The annual meetingstéckholders shall be held at such place, datkfiare as is designated by the
Board of Directors. At this meeting, directors $thal elected and any other proper business masahsdcted.

SECTION 2.2. SPECIAL MEETINGS. Special meetingshaf stockholders of the Corporation may be caledihy purpose or purposes by
the Chairman of the Board, the Chief Executive ¢2ffj the President or by a majority of the diregt@usiness transacted at any special
meeting of stockholders shall be limited to thepmses stated in the notice of the meeting.

SECTION 2.3. PLACE OF MEETINGS. Meetings of stockiers shall be held at such place, either withiwithout the State of Delaware,
as shall be designated by those calling the meeting

SECTION 2.4. NOTICES OF MEETINGS. A written notigleall be given to each stockholder entitled to aitdhe meeting not less than 10
nor more than 60 days before each annual or speeieling. The notice shall state the place, datkhaur of the meeting. The notice of a
special meeting shall state the purposes for wiiehmeeting has been called. Written notices magyiven by either personal delivery or
mail. If mailed, notice is given when depositedhie United States mail, postage prepaid directedestockholder at his address as it apg
on the records of the Corporation. No notice isinel to be given to a stockholder to whom notimitsvo consecutive annual meetings (and
any other written notice sent between those meglingve been mailed addressed to that person atltlisss as shown on the corporate
records and have been returned undeliverable.

SECTION 2.5. WAIVER OF NOTICE. A written waiver gsied by a stockholder, whether before or afterrarual or special meeting, shall
be equivalent to th



giving of such notice. Attendance by a stockholdéthout objection to the notice, whether in persotby proxy, at an annual or special
meeting shall constitute waiver of notice of suaketing.

SECTION 2.6. VOTING LIST. At least ten days befe@ch stockholders' meeting, the Secretary shalkapeea complete list of stockholders
entitled to vote at such meeting. Arranged in afgtizal order, the list shall show the name, addrasd number of shares of each stockhi
entitled to vote. For at least 10 days before tketing, the list shall be open to the examinatioany stockholder, for any purpose germane
to the meeting, during ordinary business hourthaprincipal business office of the Company lodateBroomfield, Colorado. The list shall
also be available at the meeting for inspectiomiy stockholder present.

SECTION 2.7. RECORD DATE. The Board of Directorsynfia a record date to determine which stockholdeesentitled to: (a) notice of a
stockholders' meeting; (b) vote at a stockholdee®ting; (c) receive payment for a dividend; (deiee a distribution or allotment of rights;
(e) exercise any rights in respect of any changeyersion, or exchange of stock; or (f) noticetf@ purpose of any other lawful action. The
record date shall not be less than 10 nor more @8Ratays before any such action. A determinatiostadkholders of record entitled to notice
of or to vote at a meeting of stockholders shatlapo any adjournment of the meeting; providedybweer, that the Board of Directors may
fix a new record date for the adjourned meeting.

SECTION 2.8. PROXY. Each stockholder eligible tdevmay authorize another person or persons taadtimh by proxy. No proxy shall be
valid after three years from its date, unless tloxy provides for a longer period.

SECTION 2.9. VOTING RIGHTS. Unless otherwise praddn the Corporation's Restated Certificate obtporation, each stockholder
eligible to vote shall have one vote for each slodieapital stock held by such stockholder.

SECTION 2.10. QUORUM AND REQUIRED VOTE. A majoritf the shares entitled to vote, present in persagemresented by proxy,
shall constitute a quorum at a meeting of stockdrsldUnless otherwise required by the CorporatiBestated Certificate of Incorporation or
by statute, the affirmative vote of the majorityshfares present in person or represented by ptdkye aneeting and entitled to vote on the
subject matter shall be the act of the stockholdéosvever, if less than a quorum but more than thirel-of all shares eligible to vote is
present at a scheduled meeting, a majority of laees present may adjourn the scheduled meeting.

SECTION 2.11. ADJOURNED MEETINGS. No new noticeggjuired if the time and place of the adjournedtingas announced at the
meeting at which the adjournment is taken andafatijournment is for not more than 30 days. At@gjouaned meeting, the stockholders may
transact any business which might have been treathat the original meeting.
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SECTION 2.12. NO ACTION WITHOUT A MEETING. Any adh required or permitted at a stockholders' meetiag be taken only upon
the vote of the stockholders at an annual or spewating duly noticed and called, and may notabem by a written consent of the
stockholders.

SECTION 2.13. CONDUCT OF MEETINGS.

(a) The Chief Executive Officer of the Corporatsimall preside at each meeting of the stockholderhe absence of the Chief Executive
Officer, the meeting shall be chaired by an ottécer of the Corporation in accordance with thédaing order: Chairman of the Board,

Vice Chairman, President, any Executive Vice Pr#idany Senior Vice President and any Vice Presidie the absence of any of such
officers, the meeting shall be chaired by a pedwsen by a majority in interest of the stockhddmesent in person or represented by proxy
and entitled to vote thereat, who shall act asrote. The Secretary or in his or her absence aistass Secretary or a person whom the
chairman of the meeting shall appoint shall actexsetary of the meeting and keep a record of thesedings thereof.

(b) The Board of Directors shall be entitled to makich rules or regulations for the conduct of mgeadf stockholders as it shall deem
necessary, appropriate or convenient. Subjectdb aules and regulations of the Board of Directdrany, the chairman of the meeting shall
have the right and authority to prescribe suchs;ukegulations and procedures and to do all suishasc in the judgment of the chairman, are
necessary, appropriate or convenient for the propeduct of the meeting including, without limitati establishing an agenda or order of
business for the meeting, rules and procedures&imntaining order at the meeting and the safethade present, limitations on participation
in such meeting to stockholders of record of thepGmtion and their duly authorized and constitygsukies, and such other persons as the
chairman shall permit, restrictions on entry to tieeting after the time fixed for the commencentieeteof, limitations on the time allotted
guestions or comment by participants and regulaifdhe opening and closing of the ballot. Unlesg] to the extent, determined by the
Board of Directors or the chairman of the meetinggtings of stockholders shall not be requiredetbddd in accordance with rules of
parliamentary procedure.

SECTION 2.14. ADVANCE NOTIFICATION OF BUSINESS TOBBTRANSACTED AT STOCKHOLDER MEETINGS.

(a) No business may be transacted at an annualmgedtstockholders, other than business thattieeia) specified in the notice of meeting
(or any supplement thereto) given by or at thectioa of the Board of Directors (or any duly autlzed committee thereof), (b) otherwise
properly brought before the annual meeting by dhatirection of the Board of Directors (or anyydauthorized committee thereof) or (c)
otherwise properly brought before the annual mgdtinany stockholder of the Corporation (i) whaistockholder of record on the date of
the giving of the notice provided for in this sectiand on the record date for the determinaticstafkholders entitled to vote at such annual
meeting and (ii) who complies with the notice prbaes set forth in this section.
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(b) In addition to any other applicable requirenseior business to be properly brought before amahmeeting by a stockholder, such
stockholder must have given timely notice theregdrioper written form to the Secretary.

(c) To be timely, a stockholder's notice to ther8ery must be delivered to or mailed and receatetie principal executive office of the
Corporation not less than 60 days nor more thatia§@ prior to the anniversary date of the immedigieeceding annual meeting of
stockholders; provided, however, that in the evleat the annual meeting is called for a date thabt within 30 days before or after such
anniversary date, notice by the stockholder in otdée timely must be so received not later tiendlose of business on the tenth day
following the day on which such notice of the daft¢he annual meeting was mailed or public disalesaf the date of the annual meeting was
made, whichever first occurs.

(d) To be in proper written form, a stockholdeisice to the Secretary must set forth as to eadtemsuch stockholder proposes to bring
before the annual meeting (i) a brief descriptibthe business desired to be brought before thealnmeeting and the reasons for conducting
such business at the annual meeting, (ii) the reemderecord address of such stockholder,

(iii) the class or series and number of sharesapftal stock of the Corporation which are owneddfienally or of record by such stockholder,
(iv) a description of all arrangements or undemiiags between such stockholder and any other pensparsons (including their names and
addresses) in connection with the proposal of fwsiiness by such stockholder and any materialast@f such stockholder in such business
and (v) a representation that such stockholdendlst¢o appear in person or by proxy at the annealtimg to bring such business before the
meeting.

(e) No business shall be conducted at the annuetimgeof stockholders except business brought befte annual meeting in accordance

the procedures set forth in this section; providexdyever, that, once business has been propenightdefore the annual meeting in
accordance with such procedures, nothing in tri@eshall be deemed to preclude discussion bystogkholder of any such business. If
chairman of an annual meeting determines that basiwas not properly brought before the annualinge#t accordance with the foregoing
procedures, the chairman shall declare to the mg#tat the business was not properly brought kefoe meeting and such business shall not
be transacted.

ARTICLE 1.
DIRECTORS

SECTION 3.1. GENERAL POWERS. The business andraffaithis Corporation shall be managed by its BadrDirectors.

SECTION 3.2. NUMBER AND QUALIFICATIONS. The Board ®irectors shall fix, by resolution from time tionte, the number of
directors which shall constitute the whole Boardakctors; provided, however, that such nhumbell §lgano fewer than six and no more tl
fifteen. Directors need not be stockholders.

SECTION 3.3. ELECTION AND TERM. Upon the originalirig of the amendment to the Corporation's Redt&ertificate of Incorporation
that amends and restates



Article VII, Para. B to remove the classificatiohtbe Board of Directors, (the "Effective Time"},each annual meeting of the stockholde
the Corporation subsequent to the Effective Tirhe,date of which shall be fixed by or pursuantiese By-laws, the successors of the class
of directors whose terms expire at that meetind bleaelected to hold office for a term of one

(1) year and until such director's successor isteéteand qualified or until such director's eant&signation or removal; provided, however,
that each director elected at the annual meetiititeedCorporation held in 2004 and 2005 shall séovéehe full three-year term to which such
director was elected or until such director's earésignation or removal. No decrease in the nurobdirectors constituting the Board of
Directors shall shorten the term of any incumbergador.

SECTION 3.4. VACANCIES. Vacancies, however resgjtiand newly created directorships resulting fraw imcrease in the authorized
number of directors may be filled by a majoritytloé directors then in office, although less thequarum, or by a sole remaining director.
Any director elected to fill such a vacancy or ngwieated directorship shall hold office until thext annual meeting of stockholders of the
Corporation.

SECTION 3.5. REMOVAL. Subject to any rights of thelders of any series of Preferred Stock to eldditeonal directors under specified
circumstances, any director, or the entire BoarDioéctors, may be removed from office at any titmet, only for cause and only by the
affirmative vote of the holders of at least a mi#joof the outstanding stock entitled to vote tlogre

SECTION 3.6. ANNUAL MEETINGS. The Board of Direcsomay provide by resolution for the time and platannual meetings of the
Board of Directors, without notice other than suesolution.

SECTION 3.7. REGULAR MEETINGS. The Board of Dirextanay provide by resolution for the time and plateegular meetings of the
Board of Directors, without notice other than suesolution.

SECTION 3.8. SPECIAL MEETINGS. Special meetingshef Board of Directors shall be called by the Ohain of the Board, the Chief
Executive Officer, the President or by a majorityhe directors. The person(s) calling the meetiray fix the specific time and place of the
meeting.

SECTION 3.9. NOTICE OF MEETING. Notice of any smdaneeting of the Board of Directors shall be giteeach director at his business
or residence in writing or by telegram or by telepé communication or by facsimile transmissionyekmail transmission. If mailed, such
notice shall be deemed adequately delivered whpasited in the United States mails so addressdH,poistage thereon prepaid, at least five
days before such meeting. If by telegram, suctcaathall be deemed adequately delivered when libgréen is delivered to the telegraph
company at least twenty-four hours before such imgelf by telephone or by e-mail transmission, tietice shall be given at least twelve
hours prior to the time set for the meeting. Iffagsimile transmission, the notice shall be deeadstjuately delivered if transmitted at least
twenty-four hours before such meeting. Neitherlihsiness to be transacted at, nor the purposayfegular or special meeting of the Board
of Directors need be specified in the



notice of such meeting, except for amendmentsdseliBy-laws as provided under Article IX hereoin@eting of the Board of Directors may
be held at any time without notice if all the di@s are present or if those not present waivecaatf the meeting in writing, either before or
after such meeting.

SECTION 3.10. WAIVER OF NOTICE. A written waiveigsed by the director, whether before or afterrtteeting of the Board of
Directors, shall be equivalent to the giving oftsumotice. Attendance by a director, without objactio the notice, at a meeting of the Board
of Directors shall constitute waiver of notice ath meeting.

SECTION 3.11. TELEPHONE PARTICIPATION. Directors ynparticipate in a meeting of the Board of Direstby means of conference
telephone or similar communications equipmentlipatsons participating in the meeting can heah edlecer. Participation in a meeting of 1
kind shall constitute presence in person at thetingpe

SECTION 3.12. QUORUM AND VOTING. A majority of thehole Board of Directors shall constitute a quoffiemthe transaction of
business. The vote of the majority of the direcfmesent at a meeting at which a quorum is predwit be the act of the Board of Directors
unless the vote of a greater number is requirestdiyite, the Corporation's Restated Certificat@@drporation, or these By-laws.

SECTION 3.13. ACTION WITHOUT A MEETING. Any actiothat may be taken at a meeting of the directors lbeataken without a
meeting if a consent in writing, setting forth tetion taken, is signed by all directors.

SECTION 3.14. COMPENSATION. By resolution of thedd of Directors, a director may be paid a fixecthsand any expenses, for an
annual retainer or for attendance at a meeting@Bard of Directors as set forth in such resotutNo such payment shall preclude a
director from receiving compensation for serving @orporation in any other capacity.

SECTION 3.15. NOMINATION OF DIRECTORS.

(a) Only persons who are nominated in accordanttetive following procedures shall be eligible fteation as directors of the Corporation.
Nominations of persons for election to the Boar®wéctors may be made at any annual meeting ckbtaders, or at any special meeting
stockholders called for the purpose of electingators, (a) by or at the direction of the Boardokctors (or any duly authorized committee
thereof) or (b) by any stockholder of the Corpamatfi) who is a stockholder of record on the ddtthe giving of the notice provided for in
this section and on the record date for the detatitn of stockholders entitled to vote at suchtingeand (ii) who complies with the notice
procedures set forth in this section.

(b) In addition to any other applicable requirensefir a nomination to be made by a stockholdesrh stockholder must have given timely
notice thereof in proper written form to the Seargtof the Corporation.

(c) To be timely, a stockholder's notice to ther8ery must be delivered to or mailed and receatdtie principal executive office of the
Corporation (a) in the case of an



annual meeting, not less than 60 days nor more3fatays prior to the anniversary date of the imatety preceding annual meeting of
stockholders; provided, however, that in the evleat the annual meeting is called for a date thabt within 30 days before or after such
anniversary date, notice by the stockholder in otdée timely must be so received not later thendose of business on the tenth day
following the day on which such notice of the datt¢he annual meeting was mailed or public disalesaf the date of the annual meeting was
made, whichever first occurs and (b) in the case sifecial meeting of stockholders called for thepse of electing directors, not later than
the close of business on the tenth day followirggdhy on which notice of the date of the speciadting was mailed or public disclosure of
the date of the special meeting was made, which@geoccurs.

(d) To be in proper written form, a stockholdeitsice to the Secretary must set forth (a) as th @acson whom the stockholder proposes to
nominate for election as a director (i) the nange, dusiness address and residence address ard@np(ii) the principal occupation or
employment of the person, (iii) the class or seaied number of shares of capital stock of the Qagan which are owned beneficially or of
record by the person and (iv) any other informatiglating to the person that would be requirededaisclosed in a proxy statement or other
filings required to be made in connection with sitdition of proxies for election of directors puasii to

Section 14 of the Securities Exchange Act of 1984 (Exchange Act"), and the rules and regulatfmasnulgated thereunder, and (b) as to
the stockholder giving the notice (i) the name ewbrd address of such stockholder, (ii) the afesseries and number of shares of capital
stock of the Corporation which are owned benefigiat of record by such stockholder, (iii) a deption of all arrangements or
understandings between such stockholder and eaploggd nominee and any other person or persorsding their names and addresses)
pursuant to which the nominations(s) are to be ngdguch stockholder, (iv) a representation thahsstockholder intends to appear in pe
or by proxy at the meeting to nominate the persamsed in its notice and (v) any other informatielating to such stockholder that would be
required to be disclosed in a proxy statementloerdfilings required to be made in connection vsitlicitation of proxies for election of
directors pursuant to Section 14 of the Exchangeafd the rules and regulations promulgated thefeursuch notice must be accompanied
by a written consent of each proposed nomineeitggbeamed as a nominee and to serve as a diréetiecied.

(e) No person shall be eligible for election asraador of the Corporation unless nominated in adance with the procedures set forth in this
section. If the chairman of the meeting determthes a nomination was not made in accordance Wwétfdregoing procedures, the chairman
shall declare to the meeting that the nominatios defective and such defective nomination shadibeegarded.

ARTICLEIV.
BOARD COMMITTEES

SECTION 4.1. FORMATION OF COMMITTEES. The BoardDirectors by resolution may create committees, eacisisting of one or
more directors, which committees shall hold officesuch time and have such powers and perform dutibs as may from time to time be
assigned to them by the Board of Directors. Thanittees have previously been
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formed: the compensation committee, the audit cdtemand the nominating and governance committee.

SECTION 4.2. COMPENSATION COMMITTEE. The compengatcommittee shall have the duties to recommertdet@oard of Director:
() the base salary or wage ranges of all employbethe amounts and forms of compensation, inolyffinge benefits and bonuses, as well
as stock options and incentive compensation ritjfatisapply or may apply to employees; (c) the aidopand implementation of any new or
modified forms of compensation; (d) the suspensitimination or restriction of any presently exigtiforms of compensation; and (e) plans
concerning the orderly succession of officers agylkhanagement personnel. In addition, the compensedmmittee shall have the duties
outlined in its written charter as in effect fronmé to time and as approved by the Board of Dimscéamd may delegate authority to one or
more persons to act on its behalf, whether pursisaatpower of attorney or otherwise, and in a neamonsistent with the Corporation's
establish policies regarding such delegations tfaity.

SECTION 4.3. AUDIT COMMITTEE. None of the memberfsloe audit committee shall be directly involvedlire supervision or
management of the financial affairs of this Corpioraor any of its subsidiaries.

(a) The books, records, and accounts of the Cadtipareay be audited periodically by independentligiiiccountants. In connection with the
audit process, the audit committee shall have titesloutlined in its written charter as in efféoim time to time and as approved by the
Board of Directors.

(b) The audit committee shall meet periodicallyhnttie staff responsible for the Corporation's fiiahand accounting matters to review and
discuss the scope of internal accounting procedamdscontrols then in effect and the extent to Whicy recommendations made by the
independent public accountants or any internaltatslhave been implemented.

(c) The audit committee shall direct and supergisg investigation into any matter brought to iteation within the scope of its duties which
it believes is necessary. The audit committee retginm outside consultants in connection with arghsnvestigation.

(d) The audit committee shall monitor business ticas of the Corporation as set forth in the wnithelicies of the Corporation, such as
compliance with antitrust policies and other p@gias directed by the Board of Directors.

(e) The audit committee may delegate authorityrt® or more persons to act on its behalf, whethesyaunt to a power of attorney or
otherwise, and in a manner consistent with the @aipn's establish policies regarding such delegatof authority.

SECTION 4.4 NOMINATING AND GOVERNANCE COMMITTEE. Téanominating and governance committee shall haweltities to: (a)
consider and make recommendations to the Boardretfrs concerning the appropriate size, functieomd policies of the Board of
Directors; (b) recommend to the Board of Directibies size and functions of the various committeetheBoard of Directors; (c) recommend
to the Board of Directors corporate governancediplas for the Company. In addition, the nominatimgl
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governance committee shall have the duties outlimés written charter as in effect from time tmé and as approved by the Board of
Directors and may delegate authority to one or npersons to act on its behalf, whether pursuaatgower of attorney or otherwise, and in a
manner consistent with the Corporation's estalpi@ities regarding such delegations of authority.

SECTION 4.5 LIMITATIONS ON POWERS. Limitations ohd powers of committees of the Board of Directtialdbe governed by Secti
141(c)(2) of the Delaware General Corporation Lamaddition, no committee shall act contrary teadamental policy or method of
conducting the business of the Corporation. No ciatamshall have the specific powers conferred ugoonother committee by these By-
laws.

SECTION 4.6 GENERAL. Any committee member may lrageed by the Board of Directors at any time withcatise. The Board of
Directors may designate a chairman of a commiftbe.following provisions of the By-laws, which applicable to the Board of Directors,
shall also govern each Board of Directors commiti=etion 3.4 (vacancies), Section 3.10 (waiveratice),

Section 3.11 (telephone participation), Sectior2 3duorum and voting), and

Section 3.13 (action without a meeting). Each cott@mimay adopt its own rules of procedure and sulels may govern the call, time, place,
and notice of meetings. Each committee may keepapite minutes of such proceedings and shallrtegblosignificant actions at regular
meetings of the Board of Directors.

ARTICLEV.
OFFICERS

SECTION 5.1. NUMBER. The officers of the Corporatishall include a President and a Secretary. Tteedof Directors may elect
additional officers and appoint agents as it det@esinecessary. Any two or more offices may be hglthe same person, except the offices
of President and Secretary. The Board of Diredtoits discretion may also elect one or more Chairraf the Board and one or more Vice
Chairman.

SECTION 5.2. ELECTION AND QUALIFICATION. The Presdt and Secretary shall be elected at the annustimyeof the Board of
Directors. Other officers may be elected by therBad Directors from time to time. The Chairmantloé Board, if any, shall be a director of
the Corporation, and should he cease to be a ditdet shall IPSO FACTO cease to be such officer.

SECTION 5.3. TERM. Each officer shall hold officetill his successor is elected and qualified orlunisi earlier resignation or removal. Any
officer may resign at any time upon written noticghe Corporation.

SECTION 5.4. REMOVAL. Any officer elected by the &al of Directors may be removed by a majority &f thembers of the whole Board
of Directors whenever, in their judgment, the besrest of the Corporation would be served therdluyelected officer shall have any
contractual rights against the Corporation for cengation by virtue of such election beyond the datbe election of his successor, his
death, his resignation or his removal,



whichever event shall first occur, except as otliewprovided in an employment contract or undeeraployee deferred compensation plan.

SECTION 5.5. VACANCY. Any vacancy in any office froany cause may be filled for the unexpired portibthe term by the Board of
Directors.

SECTION 5.6. CHAIRMAN OF THE BOARD. The Chairmantbi Board shall be a director and shall presid#l abeetings of the Board
Directors at which he shall be present, and slaletsuch power and perform such duties as may tiromto time be assigned to him by the
Board of Directors.

SECTION 5.7. VICE CHAIRMAN OF THE BOARD. Any Vicel@irman of the Board shall be a director or shallehbeen a director

holding the title of Vice Chairman. If any Vice Ghman of the Board is at the applicable time adie he shall preside at all meetings of the
Board of Directors at which a Chairman shall nopbesent, and shall have such power and perforimduties as may from time to time be
assigned to him by the Board of Directors.

SECTION 5.8. CHIEF EXECUTIVE OFFICER. The Chief EExéive Officer shall, when present, preside atraedetings of the stockholders,
and, in the absence of the Chairman of the Boadldhay Vice Chairman of the Board, or upon motiothef Board of Directors, at meetings
of the Board of Directors. He shall have powerat special meetings of the stockholders or offloard of Directors at any time. He shall be
the chief executive officer of the Corporation, aall have the general direction of the businaffairs and property of the Corporation, and
of its several officers and shall have and exeralksuch powers and discharge such duties aslyqetain thereto.

SECTION 5.9. PRESIDENT. The President shall becttief operating officer of the Corporation and shalve and exercise all such powers
and discharge such duties as usually pertain toffiee of President. In the absence of the Chieddtitive Officer, the Chairman of the Boi
and any Vice Chairman, the President, when presgihpreside at all meetings of the stockholdensd, if he is a director, in the absence of
the Chairman of the Board, any Vice Chairman ofBbard and the Chief Executive Officer, at meetiafjthe Board of Directors. He shall
have power to call special meetings of the stodkérsl or of the Board of Directors at any time.

SECTION 5.10. VICE-PRESIDENTS. The Vice-Presideiitany, or any of them, shall, subject to the diien of the Board of Directors, at
the request of the Chief Executive Officer of thedident or in his absence, or in case of his litalhd perform his duties from any cause,
perform the duties of the President, and, wherctio@ shall have all the powers of, and be sulifeetl restrictions upon, the President. The
Vice-Presidents shall also perform such other dwtemay be assigned to them by the Board of Rirgcand the Board of Directors may
determine the order of priority among them. Fomposes of these By-laws, Vice-Presidents shall adelany officer with the title Vice-
President along with any suffix, including, withdimitation Executive, Group or Senior.
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SECTION 5.11. SECRETARY. The Secretary shall penfeuch duties as are incident to the office of &acy, or as may from time to time
be assigned to him by the Board of Directors, carasprescribed by these By-laws.

SECTION 5.12.. TREASURER. The Treasurer shall parfsuch duties and have powers as are usuallyantio the office of Treasurer or
which may be assigned to him by the Board of Daexct

SECTION 5.13. COMPENSATION. The compensation obéficers shall be fixed by the Board of Directofs officer who is also a
director may be compensated in both capacities.

SECTION 5.14. BONDING. Any officer, agent or empayof the Corporation, if so required by the Baafr®irectors, shall be bonded for
the faithful performance of his duties, with su@nalties, conditions and security as the BoardigddBors may require.

ARTICLE VI.
STOCK

SECTION 6.1. STOCK CERTIFICATES. Shares of the @oagion's stock may be certificated or uncertifichtas provided under Delaware
law. All certificates of stock of the Corporationadl be numbered and shall be entered in the bobltse Corporation as they are issued. They
shall exhibit the holder's name and number of shanel shall be signed by the Chairman or a Vicar@laa or the President or a Vice
President and by the Treasurer or an Assistansitlirenor the Secretary or an Assistant Secretary.ok all of the signatures on the

certificate may be a facsimile.

SECTION 6.2. TRANSFER OF STOCK. Transfers of stelséill be made on the books of the Corporation bplthe record holder of such
stock, or by attorney lawfully constituted in winigj, and, in the case of stock represented by dicat®, upon surrender of the certificate.
However, the requirements of any applicable stoahsfer restriction agreement must also be salisfie

SECTION 6.3. LOST CERTIFICATES. The Corporationlsissue a new stock certificate in place of aitieete previously issued, if the
holder: (a) claims by affidavit that the certifiedtas been lost, destroyed, or stolen; and (bsdhe& Corporation a bond or other indemnity as
the directors determine appropriate.

SECTION 6.4. REGISTERED STOCKHOLDERS. The persowliose name shares are registered in the Corposasitock ledger shall be
deemed by the Corporation to be the owner of tsbsees for all purposes. The Corporation shalbeatquired to recognize any equitabl
other claim or interest in such shares by any gbleeson, whether or not it has actual or otherceatif such claim.
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ARTICLE VII.
MISCELLANEOUS

SECTION 7.1. SEAL. The corporate seal shall contiagname of the Corporation as well as the wo@tsgorate Seal" and "Delaware".
SECTION 7.2. FISCAL YEAR. The fiscal year of ther@oration shall be determined by resolution of Bward of Directors.

SECTION 7.3. CONTRACTS, ETC. The directors shatkdmine by resolution which persons shall be emped/ié sign contracts, bids,
proposals, certificates and other instruments @fGbrporation. Such authority may be general oficed to specific instances.

SECTION 7.4. CHECKS, ETC. All checks or demandsnfimmey and notes of the Corporation shall be sidnyeslich officer or officers or
such other person or persons as the Board of Direatay from time to time designate.

SECTION 7.5. DIVIDENDS. Dividends upon the caps#&dck of the Corporation, subject to the provisiohthe Corporation's Restated
Certificate of Incorporation, may be declared by Board of Directors or a committee of the Boar@woéctors at any regular or special
meeting, pursuant to law. Dividends may be paickish, in property or in shares of the capital stock

SECTION 7.6. RESERVES. Before payment of any dintithere may be set aside out of any funds of tirp@ation available for dividen
such sum or sums as the directors from time to,timtheir absolute discretion, determine propea asserve fund to meet contingencies, or
for repairing or maintaining any property of ther@aration or for such other purpose as the diractball think conducive to the interest of
the Corporation, and the directors may abolishsargh reserve in the manner in which it was created.

SECTION 7.7. VOTING STOCK OF OTHER CORPORATIONS.ceépt as otherwise ordered by the Board of DirectbesChairman of th
Board or the Chief Executive Officer or the Presider any Vice President shall have full power ehdlf of the Corporation to attend and to
act and to vote at any meeting of the stockhold&esy other corporation of which the Corporatisraistockholder and to execute a proxy to
any other person to represent the Corporationyasaoch meeting.

ARTICLE VIII.
INDEMNIFICATION

SECTION 8.1. NON-DERIVATIVE SUITS. The Corporatighall indemnify any person who was or is a partisdhreatened to be made a
party to any threatened, pending or complete actioit or proceeding, whether civil, criminal, adistrative, or investigative (other than an
action by or in the right of the Corporation), l®ason of the fact that he is or was a directorc@ff employee or agent of the Corporation, or
is or was serving at the request of the Corporai®a director, officer, employee or agent of aaotorporation, partnership, joint venture,
trust or other enterprise, against expenses (inmgjuakttorneys' fees), judgments, fines and amopaits in settlement actually and reasonably
incurred by him in connection with such
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action, suit or proceeding if he acted in goodhfaihd in a manner he reasonably believed to bemotopposed to the best interests of the
Corporation, and, with respect to any criminal@ttr proceeding, had no reasonable cause to bdlisxconduct was unlawful. The
termination of any action, suit or proceeding bggment, order, settlement, conviction, or uponeamf nolo contendere or its equivalent,
shall not, of itself, create a presumption thatgbeson did not act in good faith and in a mannieickvhe reasonable believed to be in or not
opposed to the best interests of the Corporatiod, &ith respect to any criminal action or procegghad reasonable cause to believe his
conduct was unlawful.

SECTION 8.2. DERIVATIVE SUITS. The Corporation shaldemnify any person who was or is a party dhigatened to be made a part
any threatened, pending or completed action orbsudr in the right of the Corporation to procuridgment in its favor by reason of the fact
that he is or was a director, officer, employeagent of the Corporation, or is or was servindnatrequest of the Corporation as a director,
officer, employee or agent of another corporatparfnership, joint venture, trust or other entesgrgainst expenses (including attorneys'
fees) actually and reasonably incurred by him innextion with the defense or settlement of suctloadr suit if he acted in good faith and in
a manner he reasonably believed to be in or nobsgapto the best interest of the Corporation awepmbthat no indemnification shall be
made in respect of any claim, issue or matter aghioh such person shall have been adjudged t@ble lto the Corporation unless and only
to the extent that the Court of Chancery or thetdouvhich such action or suit was brought shatiedmine upon application that, despite the
adjudication of liability but in view of all the miumstances of the case, such person is fairlyeagbnably entitled to indemnity for such
expenses which the Court of Chancery or such atnnrt shall deem proper.

SECTION 8.3. EXTENT OF INDEMNIFICATION. To the extethat a director, officer, employee or agenthaf Corporation has been
successful on the merits or otherwise in defensmgfaction, suit or proceeding referred to in BeacB.1 or 8.2 above, or in defense of any
claim, issue or matter therein, he shall be indéigthiagainst expenses (including attorneys' feesjadly and reasonably incurred by him in
connection therewith.

SECTION 8.4. APPROVAL OF INDEMNIFICATION. Any indenification under Section 8.1 or 8.2 above (unlesteed by a court) shall
be made by the Corporation only as authorizedersiecific case upon a determination that indewatifn of the director, officer, employee
or agent is proper in the circumstances becausasenet the applicable standard of conduct sét fort

Section 8.1 or 8.2 above. Such determination stgathade (1) by the Board of Directors by a majordte of a quorum consisting of direct
who were not parties to such action, suit or prdseg (2) if such a quorum is not obtainable, eereif obtainable, a quorum of disinterested
directors so directs, by independent legal couinsalwritten opinion or (3) by the affirmative vatéthe holders of 51% of the outstanding
shares of Common Stock of the Corporation.

SECTION 8.5. ADVANCES. Expenses (including attorsidges) incurred in defending a civil, criminalnainistrative or investigative
action, suit or proceeding shall be paid by thepBaation in advance of the final disposition of ls@ction, suit or proceeding upon receipt of
an undertaking by or on behalf of the directorioaff, employee or agent to repay such
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amount, if it shall ultimately be determined thatik not entitled to be indemnified by the Corpimrags authorized in this Article VIII.

SECTION 8.6. NONEXCLUSIVITY. The indemnification and advancementesfoenses provided by, or granted pursuant toAtttisle VIII
shall not be deemed exclusive of any other rightshich any person seeking indemnification may ttétled under any By-law, agreement,
vote of stockholders or disinterested directortbeowise, both as to action in his official capgaeihd as to action in another capacity while
holding such office, and shall continue as to apemwho has ceased to be a director, officer, eyeplor agent and shall inure to the benefit
of the heirs, executors and administrators of gerson.

SECTION 8.7. INSURANCE. The Corporation shall ha@asver to purchase and maintain insurance on behalfiy person who is or was a
director, officer, employee or agent of the Corpiora or is or was serving at the request of thepGration as director, officer, employee or
agent of another corporation, partnership, joimtuee, trust or other enterprise against any lighélsserted against him and incurred by him
in any such capacity or arising out of his stagisuch, whether or not the Corporation would h&egpower to indemnify him against such
liability under the provisions of this Section &7under the provisions of any applicable law gutation.

ARTICLE IX.
AMENDMENTS

SECTION 9.1. These By-laws may be repealed, alienended or rescinded and new by-laws may be edidgytthe majority vote of the
Board of Directors or by the affirmative vote oftgi-six and two-thirds percent (66-2/3%) of thestahding stock entitled to vote thereon.

Dated: May 24, 2007
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Level 3 Holds 2007 Annual M eeting of Stockholders

BROOMFIELD, Colo., May 24, 2007 -- Level 3 Commuations, Inc. (NASDAQ: LVLT) held its 2007 Annual Mgng of Stockholders
today in Broomfield, Colorado.

At the meeting, the company's stockholders:

0 Approved granting the company's Board of Direstiscretionary authority to amend the companygtated certificate of incorporation in
the future to implement a reverse stock split & ohfour possible ratios: 1-for-5, 1-for-10, 1-ft%, and 1-for-20. The company's Board of
Directors has taken no action with respect to ans stock split at this time.

o Reelected Walter Scott, Jr., James Q. Crowe, and iR&bdulian as Class | directors of the company, Arun Netravali, John T. Reed ¢
Michael B. Yanney as Class Il directors of the pamy. All directors will serve a one-year term utite 2008 Annual Meeting of
Stockholders.

o Approved a stockholder proposal urging the compiariake all steps necessary, in compliance wttlieable law, to remove the
supermajority vote requirements in its amendedrantited certificate of incorporation and by-lains|uding but not limited to, the
supermajority vote requirements necessary to arttendompany's by-laws.

About Level 3 Communications

Level 3 Communications, Inc (NASDAQ: LVLT), an imtetional communications company, operates onbeofargest Internet backbones
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 ovdargadband fiber optic network including Internest®col (IP) services, broadba



transport and infrastructure services, colocatmmises, voice services and voice over IP serviaed,content delivery services. These
services provide building blocks that enable L&/glcustomers to meet their growing demands foamackd communications solutions. The
company's Web address is www.Level3.com.

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

Forward-Looking Statement

Some of the statements that we make in this pedsage are forward looking in nature. These ford@o#ling statements are not a guarantee
of performance and are subject to a number of ta@ioéies and other factors, many of which are detsiur control, which could cause actual
events to differ materially from those expressedmplied by the statements. The most importantiacthat could prevent us from achieving
our stated goals include, but are not limited toathility to: successfully integrate acquisitioms;rease the volume of traffic on our network;
defend our intellectual property and proprietaghts; develop new products and services that mestdimer demands and generate accef
margins; successfully complete commercial testingesv technology and information systems to suppevt products and services; attract
and retain qualified management and other perspandimeet all of the terms and conditions of abtabligations. Additional information
concerning these and other important factors caoured within Level 3's filings with the Securitiaad Exchange Commission. Statemen
this press release should be evaluated in ligtitesfe important factors.
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