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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

Date of Report (Date of earliest event report&tBrch 13, 2012

Level 3 Communications, Inc.

(Exact name of Registrant as specified in its @nart

Delaware 0-15658 47-0210602
(State or othe (Commission File (IRS employel
jurisdiction of incorporation Number) Identification No.)
1025 Eldorado Blvd., Broomfield, Coloradc 80021
(Address of principal executive office (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):

o

o

Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rue?{l#) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to R@det{d under the Exchange Act (17 CFR 240.13e-4(c))




Item 1.01. Entry into a Material Definitive Agreement

Exchange Agreement

On March 13, 2012, Level 3 Communications, Ince (fGompany”) entered into an Exchange Agreemet ixchange Agreement”) with
Longleaf Partners Fund (“Longleaf”), a series @& ttongleaf Partners Fund Trust, for which Southterasfsset Management Inc.
(“Southeastern”pacts as investment adviser, and, solely with rdgpeSections 3, 5.3 and 5.4 thereof, Southeasteumsuant to the Exchan
Agreement, Longleaf agreed to exchange (the “Exghdmansaction”) $100,062,000 aggregate principaunt of the Company’s
outstanding 15% Convertible Senior Notes due 28a8it holds (the “Notes”) for a total of 5,447,188ares of common stock, par value
$0.01 per share (the “Common Stock”), of the ComgpaFhe total number of shares represents the H¥65%hares into which the Notes
were convertible (which shares were already deeméeé beneficially owned by Southeastern) and alitiadal 1,741,133 shares.

The Exchange Transaction closed on March 15, 20h2 shares of Common Stock issued pursuant tBxbkange Agreement are exempt
from registration pursuant to Section 3(a)(9) urtterSecurities Act of 1933, as amended. The Cognpéll use reasonable best efforts to
file a registration statement on Form S-3 undeeRUI5 of the Securities Act of 1933, as amendesl“@ecurities Act”}to enable the resale

the Registrable Securities (as defined in the ExghaAgreement) by Southeastern, from time to timepmpliance with the Securities Act.

The summary of the terms of the Exchange Agreeisaqialified in its entirety by reference to thechange Agreement filed as Exhibit 10.1
to this Current Report and incorporated by refeeeaif set forth in full.

Amendment to the Standstill Agreement

In connection with the closing of the Exchange Bemtion, the Company and Southeastern entereamnagreement (the “Standstill
Amendment”) to amend that certain Standstill Agreatr(the “Standstill Agreement”), dated as of M@y 2011, between the Company and
Southeastern. The Standstill Agreement providesafbong other things, limitations until FebruaB; 2015 on Southeastern’s ability to

(i) acquire additional shares of Common Stock,diijer arrangements, understandings or agreenmetteould cause a “change of

control” (as defined in the indentures, supplemléntientures or credit agreements, as the casebmaglating to any indebtedness for
borrowed money of the Company or any of its sulasie$) or an “ownership change” (within the mearimthe Internal Revenue Code of
1986, as amended, and the regulations promulghséedunder) for the Company, (iii) form, join onfi@pate in a Group (as defined by the
SEC'’s rules) in connection with the foregoing, &)l transfer shares of Common Stock in certainatie¢ged transactions. Effective upon the
closing of the Exchange Transaction, the StandstiilEndment increased the maximum number of shdr€smmon Stock that Southeastern
is permitted to beneficially own during the termtioé Standstill Agreement to up to 49,840,000 sh&mn 46,000,000 shares.
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The summary of the terms of the Standstill Amendneequalified in its entirety by reference to tBendstill Amendment filed as
Exhibit 10.2 to this Current Report and incorpodaty reference as if set forth in full.

Amendment to the Rights Agreement

In connection with the closing of the Exchange Beation, the Company and Wells Fargo Bank, N.Arjgigs agent, entered into an
agreement (the “Rights Plan Amendment”) to amead ¢krtain Rights Agreement, (the “Rights Agreerfjeniated as of April 10, 2011,
between the Company and Wells Fargo Bank, N.Arigh$s agent. The Rights Agreement is in placeeter acquisitions of Common Stock
that would potentially limit the Company’s ability use its built-in losses and any resulting nss lcarryforwards (“NOLSs”) to reduce
potential future federal income tax obligationa.gkneral terms, the rights issued under the Riygtsement impose a significant penalty to
any person, together with itsAffiliates, that aadgsimore than 4.9% of the Common Stock. Effeatjyen the closing of the Exchange
Transaction, the Rights Plan Amendment includegt&astern within the definition of “Exempt Pers@as such term is defined in the Rights
Agreement), so long as any additional shares off@omStock Southeastern acquires are acquired ordenace with the terms of the
Standstill Agreement, as it may be amended frore tiortime.

The summary of the terms of the Rights Plan Amenmdnsequalified in its entirety by reference to Rights Plan Amendment filed as
Exhibit 10.3 to this Current Report and incorpodaty reference as if set forth in full.

Item 3.02 Unregistered Sales of Equity Securities

The description of the Exchange Agreement set elavibthe heading “Exchange Agreement” under Itedd 1s incorporated by reference
into this Item 3.02.

Item 8.01 Other Events

On March 13, 2012, the Company issued a pressseelanouncing the Exchange Agreement, Standstiéndiment and Rights Plan
Amendment. A copy of the press release is fileBxsbit 99.1 to this Current Report and is incogied by reference as if set forth in full.

Item 9.01. Financial Statements and Exhibits
(a) Financial Statements of Business Acquired
None
(b) Pro Forma Financial Information
None
(c) Shell Company Transactions

None




(d) Exhibits

10.1 Exchange Agreement, dated as of March 13, 201andyamong Level 3 Communications, Inc., Longleafrieas Fund, a
series of the Longleaf Partners Fund Trust, anelysalith respect to Sections 3, 5.3 and 5.4 thei®autheastern Asset Management
Inc.

10.2 Amendment to the Standstill Agreement, dated adasth 15, 2012, by and between Level 3 Communioatitnc. and
Southeastern Asset Management Inc.

10.3 Amendment to the Rights Agreement, dated as of Mak; 2012, by and between Level 3 Communicatitmts,and Wells
Fargo Bank, N.A., as rights agent.

99.1 Press Release dated March 13, 2012.




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned, hereunto duly authorized

Level 3 Communications, In

By: /s/ Neil J. Ecksteir

Name: Neil J. Eckstei
Title: Senior Vice President and Assistant Gen€mlnse

Date:March 15, 201:
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Exhibit 10.1
Execution Versio
EXCHANGE AGREEMENT
EXCHANGE AGREEMENT, dated as of March 13, 2012 doyl among LEVEL 3 COMMUNICATIONS, INC., a Delaware
corporation (the “ Company, LONGLEAF PARTNERS FUND (the “ Investd), a series of Longleaf Partners Funds Trust, a Massadts
business trust, and SOUTHEASTERN ASSET MANAGEMEMNNC., a Tennessee corporation (“* Southeastgrsolely with respect to
Sections 3, 5.2 and 5.4 herein.

WITNESSETH:

WHEREAS, the Investor is the Beneficial Owner (afired below) of $100,062,000 in principal amouhth@ Company’s
15% Convertible Senior Notes due 2013 (CUSIP# 5R7/B®I11) (such principal amount of notes, the “ Notgswhich were issued pursuant
to an effective registration statement under tH&318ct (as defined below); and

WHEREAS, Southeastern is the investment advisthreédnvestor and, along with the Company, is ayparthat certain
Standstill Agreement, dated as of May 20, 2011 ‘(tB&ndstill Agreemerit); and

WHEREAS, the Notes are, as of the date hereof,enife into 3,705,996 shares of common stockvpaure $0.01 per
share (the “ Common Stoékof the Company; and

WHEREAS, the parties desire that the Company aeqaind the Investor deliver to the Company, theeblat exchange for
the Company’s issuance to the Investor of an agdeenf 5,447,129 shares of Common Stock (the “&figrwhich number represents:
(i) the 3,705,996 shares into which the Notes arevertible and (ii) 1,741,133 additional sharesach case upon the terms and subject t
conditions set forth below; and

WHEREAS, in connection with the exchange contenapldtereby, the Company and Southeastern desirednda(i) the
Standstill Agreement to increase the maximum nurobshares of Common Stock that Southeastern mitied to beneficially own pursuant
to the terms therein and (ii) that certain Rightgefement, dated as of April 10, 2011 (the “ Righgseement’), between the Company and
Wells Fargo Bank, N.A., as rights agent (the “ Righgent”), to designate Southeastern as an Exempt Peasosuth term is defined under
the Rights Agreement), so long as any additionateshof Common Stock Southeastern acquires aréreddn accordance with the Standstill
Agreement.

NOW, THEREFORE, in consideration of the foregoimgrpises, and for other good and valuable considerghe parties
hereby agree as follows:

SECTION 1. EXCHANGE.
1.1. Definitions. As used in this Agreement the following termséithe following meanings:

€)) “ Affiliate " shall mean, with respect to any Person, any diteeson controlling, controlled by or under direct
indirect common control with such Person. For the




purposes of this definition “control,” when usediwiespect to any specified Person, shall meapdher to direct the management and
policies of such Person, directly or indirectly,atther through ownership of voting securities, bygtcact or otherwise; and the terms
“controlling” and “controlled” shall have meaningsrrelative to the foregoing.

(b) “ Beneficially Own” with respect to any securities shall mean havbeneficial ownership” of such securities (as
determined pursuant to Rule 13d-3 under the 1934&cdefined below), as in effect on the date dfgrerovided, however, that a Person
will be deemed to beneficially own (and have beriafiownership of) all securities that such Perisas the right to acquire, whether such
right is exercisable immediately or with the passafitime or the satisfaction of conditions. Taes “Beneficial Ownership” and
“Beneficial Owner” have correlative meanings.

(c) “ Person” shall mean an individual, partnership, corponatitimited liability company, business trust, jogtbck
company, trust, governmental entity, unincorporatesbciation or joint venture.

1.2. Exchange by the Company

(@) Subject to the terms set forth in this Agreemettiarreliance upon the representations and wassustt forth
below, on the Closing Date the Company shall aegfugm the Investor, and the Investor shall transtesign and deliver to the Company,
Notes, free and clear of any liens, claims, chargesurity interest or other legal or equitableugniorances, limitations or restrictio
(collectively, “ Liens”), in exchange for the Company'’s issuance to thvestor of the Shares. On the Closing Date, suchamge shall be
effected by the Investor delivering such Notesie@ompany or its designee (duly endorsed or oikerin form sufficient for transfer),
against delivery by or on behalf of the CompanthsInvestor the Shares.

(b) No additional consideration for any purpose shaltibe to the Investor at Closing, with respechtoNotes, other
than the Shares. All deliveries at the Closingdldfeaccomplished pursuant to the delivery ingtans to be provided by the Investor no later
than 5:00 P.M. New York time on March 13, 2012,stahtially in the form outlined on Scheduledreto.

1.3. Closing. Subiject to the satisfaction of the conditiorisfesgh in Section 6 herein, the closing of theleege of
the Shares for the Notes (the “ Closifhghall take place at the offices of the Compan¥G25 Eldorado Boulevard, Broomfield, Colorado
80021 on March 15, 2012 at 10:00 A.M., New Yorkeimr on such other date, and at such other plet¢irae, as the parties hereto shall
mutually agree (such date, the “ Closing Date

1.4. Section 3(a)(9) The parties hereto acknowledge and agree thellares being issued hereunder have not been
registered under the Securities Act of 1933, asnaiea (the “ 1933 Act), or under any applicable state securities laws hatthe issuance
the Shares, assuming that the representations amenties of the parties are true and correctxésnpt from registration under the 1933 Act
pursuant to Section 3(a)(9) thereof.




SECTION 2. REPRESENTATIONS AND WARRANTIES OF THE INVESTOR

The Investor hereby represents and warrants t@dnepany on the date hereof and on the Closing &afellows:

2.1. Authorization and Validity of AgreementThe Investor has all requisite power and authooi enter into this
Agreement and to carry out its obligations hereundée execution and delivery of this Agreemerd dre performance of the obligations of
the Investor hereunder have been duly authorizetipa other proceedings on the part of the Invest®necessary to authorize such
execution, delivery and performance. This Agreerhas been duly executed by the Investor and datesiits valid and binding obligation,
enforceable against it in accordance with its terms

2.2. Consents and ApprovalsNo consent, waiver, authorization or approvam§ governmental or regulatory
authority, domestic or foreign, or of any otherdeer, firm or corporation, nor any declaration tdilimg or registration with any such
governmental or regulatory authority is require@@mnection with the Invest@’execution and delivery of this Agreement or thggrmance
by the Investor of the Investor’s obligations heréer, except for such consents, the failure of tviicobtain would not be reasonably
expected to have a material adverse effect onlitigyaf the Investor to consummate the transardioontemplated hereby or would result in
a Lien on the Notes transferred by the Investosyamt to this Agreement.

2.3. Title to Notes. The Investor has full authority to transfer thates, and it has valid and marketable title ttegret
free and clear of any Liens, and the Notes wiltrbasferred to the Company free and clear of aepd.i

2.4. Status of Note Holder

€)) Sophisticated Party; Authority from ClientsThe Investor is a sophisticated investor andrébed on its own
independent investigation and not on any infornmatiorepresentations or warranties made by the @asnfother than the representations
and warranties of the Company contained in Seetibareof and the filings made by the Company puntsizethe Securities Exchange Act of
1934 (the “ 1934 Act)) in determining to execute and deliver this Agmeent. The Investor is an institutional “accredlit@vestor’as definec
in Rule 501 under the 1933 Act. The Investor hdidiscretionary or other valid authority to enteto the transaction contemplated by this
Agreement and no further authorization or consen¢quired to enter into this Agreement or to com®ate the transactions contemplated
hereby, except for such consents, the failure a€lwvto obtain would not be reasonably expectedaieeta material adverse effect on the
ability of the Investor to consummate the transmsicontemplated hereby or would result in a Liethe Notes transferred by the Investor
pursuant to this Agreement.

(b) Beneficial Ownership The Investor is an institutional investor anftieiagiving effect to the transactions
contemplated under this Agreement, the Investarismate parent entity” (as defined by 16 C.F.R0%8(a)(3)) and all entities included
within such “ultimate parent entity” will Benefidlg Own no more than fifteen percent (15%) of then@pany’s outstanding Common Stock.
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2.5. Company Excluded Information The Investor acknowledges and agrees that thep@oy may possess material
information not generally known by the public orthe Investor regarding the Company, its businiesspndition (financial or otherwise) a
its prospects (collectively, the “ Company Excludefibrmation”), and the Investor agrees that the Company $taaié no liability to the
Investor to the extent the Investor incurs or atlise suffers any liability, loss, expense, cost@mage arising out of or relating to the non-
disclosure of the Company Excluded Information;vited, that the foregoing limitation of liabilityhall not in any way limit the liability of
the Company for any breach of its representatiodsvearranties hereunder.

2.6. Investment The Investor is acquiring the Shares for its @@oount solely for the purpose of investment (as
defined by 16 C.F.R. §801.1(i)(1)) and not withi@wto, or for sale in connection with any disttion of the Shares, but subject,
nevertheless, to any requirement of law that tepakition of the Investor’'s property shall at aiflés be within the Investor’s control. The
Investor has no present agreement, undertakirgn@ement, obligation or commitment providing fog tlisposition of the Shares receivec
the Investor pursuant to this Agreement.

2.7. No Manipulation of Stock The Investor has not taken, in violation of éggdble law, any action designed to or
that might reasonably be expected to cause ortriesstiabilization or manipulation of the pricetbE Common Stock to facilitate the
transactions contemplated hereby or the sale atere$ the shares of Common Stock.

2.8. Accuracy of Information Supplied for Registratiota®@ment The information regarding the Investor and its
Affiliates supplied or to be supplied by it in vnity specifically for inclusion or incorporation bbgference into that certain registration
statement referred to in Section 5.4 herein wit| as of the date of such registration statemeamttain any untrue statement of a material fact
or omit to state any material fact required to tag¢esl therein or necessary in order to make thersents therein not misleading.

2.9. Investment Company Act The Board of Directors of the Investor, incluglim majority of the directors who are
not “interested persons” (as that term is defimethe Investment Company Act of 1940, as amended“(1940 Act”)) of the Investor, have
found that any interest of such fund’s investmetiser in the transactions contemplated by thise&grent is not “material” within the
meaning of Rule 17a-6 under the 1940 Act (the “eRjland have recorded or shall record the basishfar finding in the minutes of the
meeting of its Board of Directors, and, to the lm#ghe Investor's knowledge, no other Personpsaidy to the transactions contemplated by
this Agreement or has a direct or indirect Finalnciterest (as defined in the Rule) in a partydotstransactions other than the Investor that
would cause the exemption afforded by the Rulegpect of the Investor’s participation to be uniadé.

SECTION 3. REPRESENTATIONS AND WARRANTIES OF SOUTHEASTERN

Southeastern hereby represents and warrants @atimpany on the date hereof and on the Closing &afellows:
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3.1. Beneficial Ownership After giving effect to the transactions conteatptl under this Agreement, the Beneficial
Ownership of Southeastern will be as set forth geréficate delivered by Southeastern to the Cargpan the date hereof.

3.2. Accuracy of Information Supplied for Registratiota®@ment The information regarding Southeastern and its
Affiliates supplied or to be supplied by it in vnity specifically for inclusion or incorporation bbgference into that certain registration
statement referred to in Section 5.4 herein wit| as of the date of such registration statemeamttain any untrue statement of a material fact
or omit to state any material fact required to tag¢esl therein or necessary in order to make thersents therein not misleading.

SECTION 4. REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company hereby represents and warrants tottestor on the date hereof and on the Closing Bsfellows:

4.1. Authorization and Validity of AgreementThe Company has all corporate power and authtarienter into this
Agreement and to carry out its obligations hereundée execution and delivery of this Agreemerd dre performance of the obligations of
the Company hereunder have been duly authorizednamwther proceedings on the part of the Compamyecessary to authorize such
execution, delivery and performance. This Agreemhas been duly executed by the Company and cotestiits valid and binding obligatic
enforceable against it in accordance with its terms

4.2. Consents and ApprovalsNo consent, waiver, authorization or approvamy governmental or regulatory
authority, domestic or foreign, or of any otherdeer, firm or corporation, nor any declaration tdilimg or registration with any such
governmental or regulatory authority is require@@mnection with the Company’s execution and dejiwd this Agreement or the
performance by the Company of the Company’s ohbgathereunder, except for such consents, theréailiwhich to obtain would not be
reasonably expected to have a material adverset @ifiethe ability of the Company to consummatetthesactions contemplated hereby.

4.3. Issuance of SharesUpon issuance in exchange for the Notes beifigedled to the Company by the Investor, the
Shares will be, duly authorized, validly issuedlyfpaid and nonassessable. The Shares will bedsat the Closing without any restrictive
legend, and assuming the accuracy of the repragergaand warranties of the Investor, are freedgable (other than by Affiliates of the
Company) under the 1933 Act. The Shares will badad at Closing free and clear of any Liens.

4.4, Accuracy of Information The filings made by the Company since JanuaB012 pursuant to the 1934 Act (as
modified or supplemented by other information $edj did not when filed contain any material misstaent of fact or omit to state any
material fact necessary to make the statementsithén the light of the circumstances under whioéy were made, not misleading; provided
that, with respect to projected financial informaticontained in any such filings, the Company repnés only that such information was
prepared in good faith based upon assumptionsveelito be reasonable at the time.
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4.5, Southeastern Standstill; Rights Agreement Amendmérite Board of Directors of the Company has apgtov
(i) an amendment to the Standstill Agreement, sutiigtlly in the form attached hereto_as Exhibitt& be effective on the Closing (the “
Standstill AmendmeriY) and (ii) an amendment to the Rights Agreemauibsgantially in the form attached hereto as Extihito be effectiv
on the Closing (the “ Rights Agreement Amendnignt

SECTION 5. COVENANTS OF THE PARTIES

5.1. Further Assurances of the Investofhe Investor shall, at any time and from timéiriee after the date hereof,
upon the request of the Company and at the expribe Investor forthwith, execute and deliver stuatther instruments of assignment,
transfer, conveyance, endorsement, direction dragiziation and other documents as the Company sesonably request to perfect title of
the Company and its successors and assigns todtes Nr otherwise to effectuate the purposes sfAlgreement.

5.2. Further Assurances of Southeastet®outheastern shall, at any time and from timtgme after the date hereof,
upon the request of the Company and at the expdriseutheastern forthwith, execute and deliver simduments as the Company may
reasonably request to otherwise effectuate thegseipof this Agreement.

5.3. Further Assurances of the Companyhe Company shall, at any time and from timén@ after the date hereof,
upon the request of the Investor and at the expefitbe Company forthwith, execute and deliver sfucther instruments of assignment,
transfer, conveyance, endorsement, direction drasiziation and other documents as the Investor masonably request to perfect title of the
Investor and their successors and assigns to theeSbr otherwise to effectuate the purposes sfAgreement.

5.4. Registration

€)) In the event that Southeastern is deemed an Aéfibhithe Company, the Company shall use reasomhasteeffort
to prepare and file with the Securities and Exclea@gmmission (* SEC) within 15 days following the receipt by the Companiythe writter
request of Southeastern, a registration statermeRbom S-3 under Rule 415 of the 1933 Act to endidearesale of the Registrable Securities
(as defined below) by Southeastern, from timerteetiin compliance with the 1933 Act (the “ ResaégRtration Statemefit. The Compan
shall use reasonable best efforts to cause thdeRRsgistration Statement to become effective amptly as practicable after filing. The
Company shall use reasonable best efforts to peegra file with the SEC such amendments and sumpitnto the Resale Registration
Statement and the prospectus used in connectioevitib (the “ Resale Prospectl)sas may be necessary to keep the Resale Registrat
Statement effective and free from any material tatesnent or omission to state a material fact.witbstanding the foregoing, the Company
shall not be required to keep the Resale Registr&tatement in effect if the Company shall haeeired an opinion of counsel reasonably
satisfactory to the Company and Southeastern thath8astern is not an Affiliate of the CompanyRégistrable Securitie'sshall mean
(i) the Shares issued pursuant to this Agreememhhaid by the Investor at the time of the Compatffiliieg of the Resale Registration
Statement and (ii) the other shares of Common SBeacleficially Owned by
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Southeastern at such time. The Company shalldle@xpenses in connection with the Company’s tegfion of the Registrable Securities
pursuant to this Section 5.4, provided, howevet the Company shall have no responsibility for anglerwriting discounts or selling
commissions or similar fees applicable to the salbe Registrable Securities or any fees and esgmeof legal counsel for Southeastern or
any holder of Registrable Securities or any tranisiees.

(b) In the event (i) of any request by the SEC or agofederal or state governmental authority dutirgperiod of
effectiveness of the Resale Registration Statefoe@mendments or supplements to a Resale Registidtatement or related prospectus or
for additional information; (ii) of the issuance the SEC or any other federal or state governmeuwitilority of any stop order suspending the
effectiveness of a Resale Registration Statemethieoinitiation of any proceedings for that purpd$é of any event or circumstance not
otherwise covered by clause (iv) below which, uganadvice of its counsel, necessitates the makiagy changes in the Resale Registre
Statement or Resale Prospectus, or any documeanrpimated or deemed to be incorporated thereirefgyence, so that, in the case of the
Resale Registration Statement, it will not contaiy untrue statement of a material fact or any simisto state a material fact required to be
stated therein or necessary to make the statertiertsin not misleading, and that in the case oRésale Prospectus, it will not contain any
untrue statement of a material fact or any omistiostate a material fact required to be stategeth@r necessary to make the statements
therein, in the light of the circumstances undeicWithey were made, not misleading; or (iv) the @amy determines in good faith that offers
and sales pursuant to the Resale Registrationn®&ateshould not be made by reason of the presdmoaterial undisclosed circumstances or
developments with respect to which the disclosha¢ would be required in such a Resale Registr&tatement or related Resale Prospectus
is reasonably likely to have a seriously detrimketect on the Company, then the Company shaildeh certificate in writing to the
Southeastern (the * Suspension Notict the effect of the foregoing and, upon receipsuch Suspension Notice, Southeastern will irefra
from selling any Registrable Securities pursuarthéoResale Registration Statement (a * Susperisiamtil it receives copies of a
supplemented or amended Resale Prospectus prepatdited by the Company, or until it is advisedairiting by the Company that the
current Resale Prospectus may be used, and hasaecepies of any additional or supplemental §rthat are incorporated or deemed
incorporated by reference in any such Resale Pctispeln the event of any Suspension, the Compalhyse reasonable best efforts to
cause the use of the Resale Prospectus so susperuedesumed as soon as reasonably practicdblettad delivery of a Suspension Notice
to Southeastern.

(©) Notwithstanding the foregoing paragraphs of thist®a 5.4, no Suspension under clause (iv) of adi4(b)
shall continue for more than forty-five (45) daysldahe Company shall not deliver more than one &usipn Notice under such clause in any
twelve-month period.

(d) Provided that a Suspension is not then in effemtifffastern may sell Registrable Securities urideResale
Registration Statement, providetb the extent required by applicable law, thatrianges for delivery of a current Resale Prosiseict the
transferee of such securities. Upon receipt efcmest therefor, the Company will provide an adegjnamber of current Resale Prospectuses
to Southeastern.




SECTION 6. CONDITIONS PRECEDENT

6.1. Conditions to the Obligation of the Investor to Gammate the Closing The obligation of the Investor to
consummate the transactions to be consummated &titising, is subject to the satisfaction of tHefeing conditions precedent:

(@) The representations and warranties of the Compantamed in Section 4 of this Agreement shall be &ind
correct in all material respects on the date hesedfon the Closing Date as though made on thergl@sate (except that those
representations and warranties that address matibras of a particular date shall have beendndcorrect only on such date).

(b) The Company shall have delivered the Shares tintrestor.

(c) The transaction contemplated by this Agreement sloabe prohibited or enjoined by any law or gaweental or
court order or regulation.

(d) The Company and the Rights Agent, shall have erdcand delivered the Rights Agreement Amendment.
(e) The Company shall have executed and deliveredttredStill Amendment to Southeastern.
® The New York Stock Exchange (the “ NY3Eshall have approved the listing of the Sharesnotice of issuance

thereof.

6.2. Conditions to the Obligation of the Company to Gonmate the Closing The obligation of the Company to
consummate the transactions to be consummated &titising, is subject to the satisfaction of tHfeing conditions precedent:

(@) The representations and warranties of the Investiotained in Section 2 of this Agreement shallrbe find corre:
in all material respects on the date hereof antherClosing Date as though made on the Closing (@xtept that those representations and
warranties that address matters only as of a péaticlate shall have been true and correct onlyuoh date).

(b) The representations and warranties of Southeastetained in Section 3 of this Agreement shallrbe aind
correct in all material respects on the date hemadfon the Closing Date as though made on thergl&xate (except that those
representations and warranties that address matibras of a particular date shall have beendndecorrect only on such date).

(c) The Investor shall have delivered the Notes taGbmpany.

(d) The transaction contemplated by this Agreement slodbe prohibited or enjoined by any law or gaweental or
court order or regulation.




(e) The Rights Agent shall have executed and delivéredRights Agreement Amendment to the Company.
® Southeastern shall have executed and deliverediSthinmendment to the Company.
(9) The NYSE shall have approved the listing of ther8zon notice of issuance thereof.

SECTION 7. MISCELLANEOUS.

7.1. Successors and AssigndNo party hereto shall assign this Agreementngrraghts or obligations hereunder
without the prior written consent of the other gdrereto and any such attempted assignment withailt prior written consent shall be void
and of no force and effect. This Agreement simalfé to the benefit of and shall be binding upangticcessors and permitted assigns of the
parties hereto.

7.2. Governing Law. This Agreement shall be construed, performedearidrced in accordance with, and governed
by, the laws of the State of New York, without gigieffect to the principles of conflicts of lawsthof.

7.3. Expenses Each of the parties hereto shall pay its owreaegps in connection with this Agreement and the
transactions contemplated hereby, including, withionitation, any legal and accounting fees, whethrenot the transactions contemplated
hereby are consummated.

7.4. Severability. In the event that any part of this Agreemenidslared by any court or other judicial or
administrative body to be null, void or unenfordealaid provision shall survive to the extensinbt so declared, and all of the other
provisions of this Agreement shall remain in faltde and effect.

7.5. Notices. All notices, requests, demands and other comeations under this Agreement shall be in writind an
shall be deemed to have been duly given (i) ord#ite of service if served personally on the partywlhom notice is to be given; (ii) on the
day of transmission if sent via facsimile transnoisgo the facsimile number given below, and tetapb confirmation of receipt is obtained
promptly after completion of transmission; (iii) tme day after delivery to Federal Express or simolvernight courier; or (iv) on the fifth day
after mailing, if mailed to the party to whom netiis to be given, by first class mail, registeredertified, postage prepaid and properly
addressed, to the party as follows:




If to the Investor:

Longleaf Partners Fund

c/o Southeastern Asset Management, Inc.
6410 Poplar Avenue

Suite 900

Memphis, TN 38119

Attn.: Andrew R. McCarroll, Esq.
Facsimile: (901) 818-5160

If to Southeastern:

Southeastern Asset Management, Inc.
6410 Poplar Avenue

Suite 900

Memphis, TN 38119

Attn.: Andrew R. McCarroll, Esq.
Facsimile: (901) 818-5160

If to the Company:

Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, Colorado 80021
Attn.: General Counsel
Facsimile: (720) 888-5619

Either party may change its address for the purpbsgis Section by giving the other party writteotice of its new address in the manner set
forth above.

7.6. Amendments; Waivers This Agreement may be amended or modified, awydo&the terms, covenants,
representations, warranties or conditions heregf beawaived, only by a written instrument executgdhe parties hereto, or in the case of a
waiver, by the party waiving compliance.

7.7. Parties in Interest Nothing in this Agreement is intended to corgry rights or remedies under or by reason of
this Agreement on any Persons other than partietdand their respective successors and pernaiisigns. Nothing in this Agreement is
intended to relieve or discharge the obligationkatnility of any third Persons to the Investortbe Company. No provision of this
Agreement shall give any third Persons any rigtgudfrogation or action over or against the Investdhe Company.

7.8. Section and Paragraph Heading$he section and paragraph headings in this Agee¢ are for reference purpo
only and shall not affect the meaning or intergieteof this Agreement.
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7.9. CounterpartsThis Agreement may be executed in counterpasatsh of which shall be deemed an original, bt
of which shall constitute the same instrument.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the destedbove
written.

LEVEL 3 COMMUNICATIONS, INC.

By: /sl Thomas C. Stori
Name: Thomas C. Stort
Title:  Executive Vice Presidel

LONGLEAF PARTNERS FUNEL

By: /s/ Deborah Craddoc
Name: Deborah Craddoc
Title:  Authorized Trade

SOUTHEASTERN ASSET MANAGEMENT, INC., solely withspect
to Sections 3, 5.2 and 5.4 her

By: /s! Andrew R. McCarrol
Name: Andrew R. McCarrol
Title: General Counse

[Signature Page to Exchange Agreement]




Schedule

Form of Delivery Instructions

Note Delivery I nstructions

Notes coming from the following accounts and Delived to DTC XXX

Principal Amount of
Investor CUSIP Sub Account DTC # DTC Name Notes

Longleaf Partners Fur $ 100,062,00

Stock Delivery Instructions

Common Stock coming from the Company’s transfer ag& and Delivered to the following accounts via DWAC

DWAC Common
Investor Sub Account DTC # DTC Name Reference Shares

Longleaf Partners Fur 5,447,12!




Exhibit A




Execution Versio
AMENDMENT NO. 1 TO THE
STANDSTILL AGREEMENT

This Amendment No. 1 to the Standstill Agreememis(t Amendment), dated as of March 15, 2012, is made by and eeiwLevel
3 Communications, Inc., a Delaware corporation {tB®@mpany”), and Southeastern Asset Management, Inc., adss®e corporation (“
Southeastert), and amends the Standstill Agreement, dated &ag 20, 2011, between the Company and Southeater “ Standstill

Agreement). Capitalized terms used in this Amendment aatlatherwise defined herein shall have the meangingsn them in the
Standstill Agreement.

RECITALS

WHEREAS, Southeastern is the Beneficial Owner afst of common stock, $0.01 par value per sha@d(fimon StocK), of the
Company and is the investment adviser to Longleatners Fund (“ Longled), a series of Longleaf Partners Funds Trust, a$dahusetts
business trust; and

WHEREAS, the Company and Longleaf have enteredantBxchange Agreement, dated as of March 13, g@&2' Exchange
Agreement), pursuant to which the Company has agreed toisggand Longleaf has agreed to deliver to the @amg, $100,062,000 in
principal amount of the Company’s 15% ConvertibémiSr Notes due 2013 held by Longleaf in exchawogehe Company’s issuance to
Longleaf of 5,447,129 shares of Common Stock, ahemase, subject to the terms and conditions df ageeement; and

WHEREAS, pursuant to the Standstill Agreement, mythe Standstill Period, Southeastern has agreteib nwithout the prior
written consent of a majority of the entire Boafdirectors, acquire any Common Stock, Voting Séimg or Derivative Securities of the
Company, other than in open market transactiortdihaot involve the issuance of Common Stock ley@lompany and unless after giving
effect to such acquisition Southeastern would Beiadffy Own less than 46,000,000 shares of CommioielS(as adjusted to take into acco
the 1-for-15 reverse stock split of the Common Ejoc

WHEREAS, in connection with the exchange contenapldty the Exchange Agreement, the Company and Sastirn desire to
increase the maximum number of shares of Commork$hat Southeastern is permitted to BeneficialyrnQpursuant to the terms of the
Standstill Agreement; and

WHEREAS, the Company (by action of a majority of #intire the Board of Directors of the Company) determined that an
amendment to the Standstill Agreement as set f@thin is desirable in connection with the foregaimd has approved this Amendment;

WHEREAS, pursuant to Section 5.10 of the Stand&gieement, the Company and Southeastern now desilgly execute and
evidence such amendment in writing.

NOW, THEREFORE, in consideration of the foregoimgl he mutual agreements set forth in the Stahdgiieement and herein,
the parties hereto agree as follows:




1. Amendment and Restatement of Section 4.1(a)(i)(Bection 4.1(a)(i)(B) of the Standstill Agreemenhereby amended
and restated in its entirety to read as follows:

“B. any Common Stock, Voting Securities or Derivatiwe@ities of the Company (x) other than in openkaatransactions
that do not involve the issuance of Common StockhleyCompany or pursuant to the Exchange Agreedsrt as of March 13, 2012,
by and among the Company, Longleaf Partners Fuddantheastern (solely with respect to SectiosZand 5.4 therein), and

(y) unless after giving effect to such acquisit®outheastern would Beneficially Own less than 49,840 shares of Common Stock
(subject to appropriate adjustment to take intmantany stock splits, subdivisions, stock dividermbmbinations, reclassifications or
similar events occurring after the date hereo®yjated that Southeastern shall in no event makesaoly acquisition for its own account
or on behalf of any Advisory Client if it or suctd#isory Client is on the date of such purchase auld/become, as a result of such
purchase, a “5-percent shareholder” of the Compathin the meaning of Section 382 of the InternavBnue Code of 1986, as
amended, and the regulations promulgated theremaduding all applicable attribution rules) (th€ode”);”

2. Miscellaneous

(@ This Amendment may be executed in one or more eopaltts, each of which shall be deeme
be an original, and all such counterparts shaktiogr constitute one instrument.

(b) Except as specifically modified herein, the Staitldsgreement shall not otherwise be supplementednoended
by virtue of this Amendment, but shall remain il farce and effect. The execution, delivery affeé&iveness of this Amendment shall not,
except as expressly provided herein, constitutaiger or amendment of any provision of the Stafidstireement. Upon and after the
effectiveness of this Amendment, each referentearStandstill Agreement to “this Agreement”, “hander”, “hereof” or words of like
import referring to the Standstill Agreement, aagtereference in any other document to “the Stadhdgreement”, “thereunder”, “thereof”
or words of like import referring to the Standsfijreement, shall mean and be a reference to #re$till Agreement as modified hereby.

(©) This Amendment shall be deemed effective as ofitte first written above, as if executed on sudk.da

(d) This Amendment shall be governed by, and constivadcordance with, the laws of the Stat
New York, without giving effect to conflict of laprinciples thereof.

[Remainder of this page intentionally left blank.]




IN WITNESS WHEREOF, the parties have caused thigAdment to the Standstill Agreement to be duly eteztas of the day and
year first written above

LEVEL 3 COMMUNICATIONS, INC.

By

Name:
Title:

SOUTHEASTERN ASSET MANAGEMENT, INC
on behalf of certain institutional clier

By

Name:
Title:

[Signature Page to Exchange Agreement]




Exhibit B




Execution Versio
AMENDMENT NO. 1 TO THE
RIGHTS AGREEMENT
This Amendment No. 1 to the Rights Agreement (ttAsnendment’), dated as of March 15, 2012, is made by and betwLevel 3
Communications, Inc., a Delaware corporation (ti@mpany’), and Wells Fargo Bank, N.A., as rights agene (tiRights Agent), and

amends the Rights Agreement, dated as of Apri20Q;1, between the Company and the Rights Agent' [ights Agreement). Capitalizec
terms used in this Amendment and not otherwisenddfherein shall have the meanings given themeirRihts Agreement.

RECITALS

WHEREAS, Southeastern Asset Management, Inc., ad&see corporation (* Southeast8rrbeneficially owned more thah9% o
the Company’s Common Shares at the time the Rigitsement was adopted and, accordingly is not ddeanéAcquiring Person under the
terms of the Rights Agreement; and

WHEREAS, Southeastern and the Company are pacti@sStandstill Agreement, dated as of May 20, 2@bdl as the same may be
amended from time to time, the * Standstill Agreani which Standstill Agreement superseded earlggeaments between the Company
and Southeastern from February 2005, November 2886 October 2009; and

WHEREAS, the Company desires to amend the Righteekgent to designate Southeastern as an ExempinReeseunder, so long
as any acquisitions of additional shares by Sosteea complies with the terms of the Standstill &gment; and

WHEREAS, pursuant to Section 27 of the Rights Agreet, the Board of Directors of the Company haerigined that an
amendment to the Rights Agreement as set forthirherelesirable and the Company and the Rights Agew desire to evidence such
amendment in writing.

NOW, THEREFORE, in consideration of the foregoimgl he mutual agreements set forth in the Right®égent and herein, the
parties hereto agree as follows:

1. Amendment and Restatement of Definitior Bkempt Perséh. The definition of “Exempt Person” in Section)1df the
Rights Agreement is hereby amended and restatiésl éntirety to read as follows:

“( “ Exempt Persori shall mean (i) STT and its Affiliates and Assdemunless and until STT (or any Affiliates of STT)
acquires any Common Shares other than (x) pur¢adhé transactions contemplated by the Amalgamaiigreement, (y) in a
transaction that is permitted under Section 4 efStockholder Rights Agreement or (z) any transéé@ommon Shares or other
Company equity interests between STT and its At#ls, (i) any Person to whom STT transfers anywarnof Common Shares
permitted by Section 4.3(iii) of the StockholdegRis Agreement unless and until such Person (oAffiliates or Associates of
such Person) acquires any additional Common Sh@iieSoutheastern Asset Management, Inc., a Tesee corporation




(“ Southeasterfi), and its Affiliates and Associates unless antll 8outheastern (or any Affiliates of Southeastextquires any
Common Shares other than (x) pursuant to the tcéinsa contemplated by the Amalgamation Agreemanfy) in a transaction that
is permitted under Section 4 of the Standstill Agnent, dated as of May 20, 2011, as amended orhM#&c2012 and as may be
further amended from time to time, by and betwéenGompany and Southeastern, and (iv) any otheoRavhose Beneficial
Ownership (together with all Affiliates and Assdeisof such Person) of 4.9% or more of the thestanting Common Shares, as
determined by the Company’s Board of Directordsrsole discretion prior to the Distribution DafE) will not jeopardize or
endanger the availability to the Company of anyine tax benefit or (2) is otherwise in the bestriests of the Company; provided
however, that such Person will cease to be an Exempt Rdfrioe Board makes a contrary determination wétpect to the effect
such Person’s Beneficial Ownership (together witiHiliates and Associates of such Person) retgssl of the reason therefor.”

2. Miscellaneous

€)) This Amendment may be executed in any number ofiteoparts and each of such counterparts shalllfor a
purposes be deemed to be an original, and all smehterparts shall together constitute but onethadame instrument.

(b) Except as specifically modified herein, the Rightgeement shall not otherwise be supplemented ended by
virtue of this Amendment, but shall remain in fidice and effect. The execution, delivery andafeness of this Amendment shall not,
except as expressly provided herein, constitutaigexr or amendment of any provision of the Righgge®ement. Upon and after the
effectiveness of this Amendment, each referentkdrRights Agreement to “this Agreement”, “hereuridéhereof” or words of like import

referring to the Rights Agreement, and each refsrém any other document to “the Rights Agreeméttitereunder”, “thereof” or words of
like import referring to the Rights Agreement, $imaéan and be a reference to the Rights Agreensemtogdified hereby.

(c) This Amendment shall be deemed effective as ofittie first written above, as if executed on sudb.da
(d) This Amendment shall be deemed to be a contracemader the laws of the State of Delaware andlfor a
purposes shall be governed by and construed in@acoe with the laws of such state applicable tdrects to be made and performed

entirely within such state.

[Remainder of this page intentionally left blank.]




IN WITNESS WHEREOF, the parties have caused thigAdment to the Rights Agreement to be duly execameldattested as of the day
year first written above

Attest: Level 3 Communications, In
By By
Name: Name:
Title: Title:
Attest: Wells Fargo Bank, N.A
By By
Name: Name:
Title: Title:

[Signature Page to Amendment No. 1 to Rights Agergm




Exhibit 10.2

Execution Versio
AMENDMENT NO. 1 TO THE
STANDSTILL AGREEMENT

This Amendment No. 1 to the Standstill Agreememis(t Amendment), dated as of March 15, 2012, is made by and betw_evel
3 Communications, Inc., a Delaware corporation {tB®@mpany”), and Southeastern Asset Management, Inc., adss®e corporation (“
Southeastert), and amends the Standstill Agreement, dated &ag 20, 2011, between the Company and Southeagter “ Standstill

Agreement). Capitalized terms used in this Amendment aatlatherwise defined herein shall have the meangingsn them in the
Standstill Agreement.

RECITALS

WHEREAS, Southeastern is the Beneficial Owner afst of common stock, $0.01 par value per sha@d(fimon StocK), of the
Company and is the investment adviser to Longleatners Fund (“ Longled), a series of Longleaf Partners Funds Trust, addahusetts
business trust; and

WHEREAS, the Company and Longleaf have enteredantBxchange Agreement, dated as of March 13, g@&2' Exchange
Agreement), pursuant to which the Company has agreed toisggand Longleaf has agreed to deliver to the @amg, $100,062,000 in
principal amount of the Company’s 15% Convertibémisr Notes due 2013 held by Longleaf in exchawgehfe Company’s issuance to
Longleaf of 5,447,129 shares of Common Stock, ahemase, subject to the terms and conditions df ageeement; and

WHEREAS, pursuant to the Standstill Agreement,myithe Standstill Period, Southeastern has agreteib nwithout the prior
written consent of a majority of the entire Boafddrectors, acquire any Common Stock, Voting S#éms or Derivative Securities of the
Company, other than in open market transactiortdihaot involve the issuance of Common Stock ley@lompany and unless after giving
effect to such acquisition Southeastern would Beiadffy Own less than 46,000,000 shares of CommioielS(as adjusted to take into acco
the 1-for-15 reverse stock split of the Common Ejoc

WHEREAS, in connection with the exchange contenapldty the Exchange Agreement, the Company and Sastirn desire to
increase the maximum number of shares of Commork$hat Southeastern is permitted to BeneficialyrnQpursuant to the terms of the
Standstill Agreement; and

WHEREAS, the Company (by action of a majority of imtire the Board of Directors of the Company) determined that an
amendment to the Standstill Agreement as set f@thin is desirable in connection with the foregaamd has approved this Amendment;

WHEREAS, pursuant to Section 5.10 of the Stand&gieement, the Company and Southeastern now desil@ly execute and
evidence such amendment in writing.

NOW, THEREFORE, in consideration of the foregoimgl he mutual agreements set forth in the Stahdgiieement and herein,
the parties hereto agree as follows:




1. Amendment and Restatement of Section 4.1(a)(i)(Bection 4.1(a)(i)(B) of the Standstill Agreemenhereby amended
and restated in its entirety to read as follows:

“B. any Common Stock, Voting Securities or Derivatiwe@ities of the Company (x) other than in openkaatransactions
that do not involve the issuance of Common StockhleyCompany or pursuant to the Exchange Agreedsrt as of March 13, 2012,
by and among the Company, Longleaf Partners Fuddantheastern (solely with respect to SectiosZand 5.4 therein), and

(y) unless after giving effect to such acquisit®outheastern would Beneficially Own less than 49,840 shares of Common Stock
(subject to appropriate adjustment to take intmantany stock splits, subdivisions, stock dividermbmbinations, reclassifications or
similar events occurring after the date hereo®yjated that Southeastern shall in no event makesaoly acquisition for its own account
or on behalf of any Advisory Client if it or suctd#isory Client is on the date of such purchase auld/become, as a result of such
purchase, a “5-percent shareholder” of the Compathin the meaning of Section 382 of the InternavBnue Code of 1986, as
amended, and the regulations promulgated theremaduding all applicable attribution rules) (th€ode”);”

2. Miscellaneous

€)) This Amendment may be executed in one or more eopaltts, each of which shall be deemed to be gmati
and all such counterparts shall together constdoteinstrument.

(b) Except as specifically modified herein, the Staitldsgreement shall not otherwise be supplementednoended
by virtue of this Amendment, but shall remain il farce and effect. The execution, delivery affeé&iveness of this Amendment shall not,
except as expressly provided herein, constitutaiger or amendment of any provision of the Stafidstireement. Upon and after the
effectiveness of this Amendment, each referentearStandstill Agreement to “this Agreement”, “hander”, “hereof” or words of like
import referring to the Standstill Agreement, aagtereference in any other document to “the Stadhdgreement”, “thereunder”, “thereof”
or words of like import referring to the Standsfijreement, shall mean and be a reference to #re$till Agreement as modified hereby.

(©) This Amendment shall be deemed effective as ofitte first written above, as if executed on sudk.da

(d) This Amendment shall be governed by, and constivedcordance with, the laws of the State of Newkyo
without giving effect to conflict of law principlebereof.

[Remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, the parties have caused thigAdment to the Standstill Agreement to be duly eteztas of the day and
year first written above

LEVEL 3 COMMUNICATIONS, INC.

By /s/ John M. Ryal
Name: John M. Rya
Title: Executive Vice Preside!

SOUTHEASTERN ASSET MANAGEMENT, INC., on behalf of
certain institutional client

By /s/ Andrew R. McCarrol
Name: Andrew R. McCarro
Title: General Counst¢

[Signature Page to Amendment No. 1 to Standstileggent]




Exhibit 10.3
Execution Versio
AMENDMENT NO. 1 TO THE
RIGHTS AGREEMENT
This Amendment No. 1 to the Rights Agreement (ttAsnendment’), dated as of March 15, 2012, is made by and betwLevel 3
Communications, Inc., a Delaware corporation (ti@mpany’), and Wells Fargo Bank, N.A., as rights agene (tiRights Agent), and

amends the Rights Agreement, dated as of ApriR0Q;1, between the Company and the Rights Agent' [@ights Agreement). Capitalizec
terms used in this Amendment and not otherwisenddfherein shall have the meanings given themeirRights Agreement.

RECITALS

WHEREAS, Southeastern Asset Management, Inc., adssee corporation (* Southeast8rrbeneficially owned more than 4.9%
the Company’s Common Shares at the time the Rigitsement was adopted and, accordingly is not ddeanéAcquiring Person under the
terms of the Rights Agreement; and

WHEREAS, Southeastern and the Company are pasti@sStandstill Agreement, dated as of May 20, 2@h#l as the same may be
amended from time to time, the * Standstill Agreanig which Standstill Agreement superseded earlggeaments between the Company
and Southeastern from February 2005, November 2886 October 2009; and

WHEREAS, the Company desires to amend the Righteekgent to designate Southeastern as an ExempinRfeeseunder, so long
as any acquisition of additional shares by Soutkeagomplies with the terms of the Standstill Agrent; and

WHEREAS, pursuant to Section 27 of the Rights Agrest, the Board of Directors of the Company hasrdained that an
amendment to the Rights Agreement as set forthrherelesirable and the Company and the Rights Agew desire to evidence such
amendment in writing.

NOW, THEREFORE, in consideration of the foregoimgl he mutual agreements set forth in the Right®égent and herein, the
parties hereto agree as follows:

1. Amendment and Restatement of Definitiorf Bkempt Persdh. The definition of “Exempt Person” in Section)1df the
Rights Agreement is hereby amended and restatiésl éntirety to read as follows:

“ “ Exempt Persori shall mean (i) STT and its Affiliates and Assdemunless and until STT (or any Affiliates of STT)
acquires any Common Shares other than (x) pur¢adhé transactions contemplated by the Amalgamaiigreement, (y) in a
transaction that is permitted under Section 4 efStockholder Rights Agreement or (z) any transééSommon Shares or other
Company equity interests between STT and its At#ls, (i) any Person to whom STT transfers anywrnhof Common Shares
permitted by Section 4.3(iii) of the StockholdegRiis Agreement unless and until such Person (oAffiliates or Associates of
such Person) acquires any additional Common Sh@iieSoutheastern Asset Management, Inc., a Tesee corporation




(“ Southeasterfi), and its Affiliates and Associates unless antll 8outheastern (or any Affiliates of Southeastextquires any
Common Shares other than (x) pursuant to the tcéinsa contemplated by the Amalgamation Agreemanfy) in a transaction that
is permitted under Section 4 of the Standstill Agnent, dated as of May 20, 2011, as amended orhM#&c2012 and as may be
further amended from time to time, by and betwéenGompany and Southeastern, and (iv) any otheoRavhose Beneficial
Ownership (together with all Affiliates and Assdeisof such Person) of 4.9% or more of the thestanting Common Shares, as
determined by the Company’s Board of Directordsrsole discretion prior to the Distribution DafE) will not jeopardize or
endanger the availability to the Company of anyine tax benefit or (2) is otherwise in the bestriests of the Company; provided
however, that such Person will cease to be an Exempt Rdfrioe Board makes a contrary determination wétpect to the effect
such Person’s Beneficial Ownership (together witiHiliates and Associates of such Person) retgssl of the reason therefor.”

2. Miscellaneous

€)) This Amendment may be executed in any number ofiteoparts and each of such counterparts shalllfor a
purposes be deemed to be an original, and all smehterparts shall together constitute but onethadame instrument.

(b) Except as specifically modified herein, the Rightgeement shall not otherwise be supplemented ended by
virtue of this Amendment, but shall remain in fidice and effect. The execution, delivery andafeness of this Amendment shall not,
except as expressly provided herein, constitutaigexr or amendment of any provision of the Righgge®ement. Upon and after the
effectiveness of this Amendment, each referentkdrRights Agreement to “this Agreement”, “hereuridéhereof” or words of like import

referring to the Rights Agreement, and each refsrém any other document to “the Rights Agreeméttitereunder”, “thereof” or words of
like import referring to the Rights Agreement, $imaéan and be a reference to the Rights Agreensemtogdified hereby.

(c) This Amendment shall be deemed effective as ofittie first written above, as if executed on sudb.da

(d) This Amendment shall be deemed to be a contracemader the laws of the State of Delaware andlfor a
purposes shall be governed by and construed in@acoe with the laws of such state applicable tdrects to be made and performed
entirely within such state.

[Remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, the parties have caused thigAdment to the Rights Agreement to be duly execameldattested as of the day
year first written above

Attest: Level 3 Communications, In
By /s/Neil J. Ecksteir By /s/ John M. Ryal
Name:Neil J. Ecksteir Name: John M. Rya
Title: Senior Vice Presidel Title: Executive Vice Presidel
Attest: Wells Fargo Bank, N.A
By /s/ Suzanne M. Swit By /s/ Barbara M. Nova
Name: Suzanne M. Swi Name: Barbara M. Nova
Title: Vice Presiden Title: Vice Presiden

[Signature Page to Amendment No. 1 to Rights Agergimn




Exhibit 99.1

Level(3)

Think Ahead

Level 3 Signs Agreement to Exchange Approximatelyl®0 Million of its 15% Convertible Senior Notes due2013 for Common Stock
Consideration Includes Payment for Accrued Inteegst Remaining Interest Through January 2013 ofréximately $15 Million
Reduces Company’s 2013 Debt Maturities by $100awill

Modifies Standstill Agreement to Permit Southeasfesset Management to Purchase Approximately 4ddidditional Shares in the Open
Market

BROOMFIEL D, Colo., March 13, 2012— Level 3 Communications, Inc. (NYSE: LVLT) todagreounced that it has entered into an
exchange agreement for its 15% Convertible Senaie®Ndue 2013 with Longleaf Partners Fund, a sefidse Longleaf Partners Fund Trust,
for which Southeastern Asset Management acts a@stment adviser. Pursuant to the agreement, Langéetners has agreed to exchange
$100,062,000 aggregate principal amount of LeveldBitstanding 15% Convertible Senior Notes due 206i8he 3,705,996 shares of Level
3’s common stock into which the notes are conviertiimd currently deemed to be beneficially ownedbytheastern, plus an additional
1,741,133 shares for a total of 5,447,129 shates.cbnsideration is based on the market pricehese notes plus a customary inducement
premium and includes a payment for accrued andidnprest from Jan.15, 2012 through March 15,26flapproximately $2,500,000. TI
transaction does not include the payment by thepemy of any cash.

In connection with the exchange transaction anecéffe upon closing, Level 3 and Southeasternamilend their existing Standstill
Agreement to increase the maximum number of stadresvel 3 common stock that Southeastern is péechio beneficially own during the
term of the Standstill Agreement up to 49,840,00érss from 46,000,000 shares. This amendment eiithjt Southeastern on behalf of its
advisory clients to purchase approximately 4 millawiditional shares of the company’s common stod¢ké open market.

Following the closing of the exchange transact&#¥ 1,976,000 aggregate principal amount of the Ceffitvertible Senior Notes due 2013
will remain outstanding. The 15% Convertible SemMiotes due 2013 are not callable prior to matunityune 2013.

“We believe that this transaction is positive for gompany, as it represents another step in déteythe company’s balance sheet, reduces
our cash interest expense by approximately $15amithn an annualized basis, and allows Southeastset Management, on behalf of its
advisory clients, to purchase additional sharetheropen market,” said Sunit S. Patel, chief finanafficer of Level 3.




The closing of the exchange is subject to custoralmsing conditions. The shares of common stodbetissued under this agreement are
exempt from registration pursuant to Section 3{a)(®ler the Securities Act of 1933, as amended.

Level 3 will amend its Stockholder Rights Plan effée upon closing to exempt Southeastern fronRiggts Plan, so long as Southeastern
acquires any additional Level 3 shares in accorgavith the Standstill Agreement.

About Level 3 Communications

Level 3 Communications, Inc. (NYSE: LVLT) is a priemglobal provider of IP-based communications e&s/to enterprise, content,
government and wholesale customers. Over its fleligbalable and secure network, Level 3 delivetegirated IP solutions, including
converged, data, voice, video and managed solutdhelp enable customers’ growth and efficienagveél 3 operates a unique global
services platform anchored by owned fiber netwarkshree continents in more than 45 countries, eotad by extensive undersea facilities.
For more information, visit www.level3.com

© Level 3 Communications, LLC. All Rights Reserveedvel 3, Level 3 Communications, Level (3), Thikkead, the Level 3 Logo and the
Level 3 Think Ahead logo are either registered isermarks or service marks of Level 3 Communicatjdri C and/or one of its Affiliates in
the United States and/or other countries. Anyroteevice names, product names, company namegas Included herein are the tradem:
or service marks of their respective owners. L&vetrvices are provided by subsidiaries of Leveb&munications, Inc.

Website Access to Company Information

Level 3 maintains a corporate website at www.lexel), and you can find additional information about tieenpany through the Investors
pages on that website at http:/Ivit.client.shatdbiocom/. Level 3 uses its website as a channel of digidhwf important information about
the company. Level 3 routinely posts financial attier important information regarding the compang s business, financial condition ¢

operations on the Investor Relations web pages.

Visitors to the Investors Relations web pages d¢awand print copies of Level 3's SEC filings, inding periodic and current reports on
Forms 10-K, 10-Q, 8-K, as soon as reasonably el after those filings are made with the SEC.

Copies of the charters for each of the Audit, Congagion and Nominating and Governance committeégwedl 3's Board of Directors, its
Corporate Governance Guidelines, Code of Ethiesgreleases and analysts and investor confereesenpations are all available through
the Investor Relations web pages.

Please note that the information contained on &hewel 3's websites is not incorporated by refeeeim, or considered to be a part of, any
document unless expressly incorporated by referemiteat document.

Forward-Looking Statement

Some statements made in this press release ararbiaoking in nature and are based on management'sent expectations or beliefs.
These forward-looking statements are not a guaenfeerformance and are subject to a number oéuamties and other factors, many of
which are outside Level 3's control, which couldisa actual events to differ materially from thospressed or implied by the statements.
Important factors that could prevent Level 3 froohi@ving its stated goals include, but are nottedito, the compar’s ability to:
successfully integrate the Global Crossing acquisibr otherwise realize the anticipated benefitsreof; manage risks associated with
continued uncertainty in the global economy; obtilditional financing, particularly in the event diruptions in the financial markets;
manage continued or accelerated decreases in markahg for communications services; maintain ancrease traffic on its network;
develop and maintain effective business suppot¢s\s




manage system and network failures or disruptiolesielop new services that meet customer demandgesailate acceptable margins;
adapt to rapid technological changes that couldexdely affect the company’s competitiveness; ddfeetlectual property and proprietary
rights; obtain capacity for its network from othetoviders and interconnect its network with othetvmorks on favorable terms; attract and
retain qualified management and other personneatgessfully integrate future acquisitions; effedgiv@anage political, legal, regulatory,
foreign currency and other risks it is exposedue tb its substantial international operations; igette its exposure to contingent liabilitie
and meet all of the terms and conditions of itstddtigations. Additional information concerningetfe and other important factors can be
found within Level s filings with the Securities and Exchange ComioissStatements in this press release should bleateal in light of
these important factors. Level 3 is under no olil@ato, and expressly disclaims any such obligatm update or alter its forward-looking
statements, whether as a result of new informafigoye events, or otherwise.
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