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PROSPECTUS
Level 3 Communications, Inc.
19,695,793 Shares of Common Stock

The stockholder of Level 3 Communications, Indelison page 22 is offering 19,695,793 shares ofommmon Stock under this
Prospectus.

We issued these shares to the selling stockhatdesrinection with our acquisition of Progress TefecLLC in March 2006. The selling
stockholder is the former holder of the memberghigrests of Progress Telecom, LLC.

Our Common Stock is quoted on the Nasdaq Natioraakkt under the symbol “LVLT.” On March 23, 20@6e closing price of the
Common Stock on the Nasdaq National Market was1$ddd share.

The selling stockholder may offer and sell its sisasf Common Stock through public or private tratieas, at prevailing market prices,
at privately negotiated prices.

We will not receive any of the proceeds from thie sdé the Common Stock. All costs, expenses aad fie connection with the registrat
of the Common Stock will be paid by us, except thatselling stockholder will pay its own undeniviif discounts and selling commissions
and other minor expenses. See “Plan of Distrilmiitan page 24.

Investing in the Common Stock involves a high degeeof risk. See “Risk Factors” on page 4 for a disission of certain matters that
you should consider before buying shares of the Camon Stock.

Neither the Securities and Exchange Commissiorangistate securities commission has approved apgioved of these securities or pas
upon the adequacy or accuracy of this Prospectng.rApresentation to the contrary is a criminalesf§e.

The date of this Prospectus is March 24, 2006
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Unless the context otherwise requires, referencélis Prospectus to “we” or “us” are to Level 3 @ununications, Inc., a Delaware
corporation, and its subsidiaries. In addition,less the context otherwise requires, referencésisnProspectus to “Progressire to Progres
Telecom, LLC, a Delaware limited liability compaaryd its subsidiaries.

The Level 3 logo and Level 3 are registered semiaeks of Level 3 Communications, Inc. in the UWhBéates and/or other countries.
Media Plane/7/ is a service mark of Software Spectrum, and weppdying for registration of that mark with the Uatent and Trademark
Office. All rights are reserved. This Prospectuiere to trade names and trademarks of other congsafiihe mention of these trade names and
trademarks in this Prospectus is made with duegaitn of the rights of these companies and witlamy intent to misappropriate those
names or marks. All other trade names and trademappearing in this Prospectus are the propertthefr respective owners

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the SEQ. 8&C filings are available to tl
public over the Internet at the SEC’s web sithtgi://www.sec.goer our website atttp://www.level3.comYou may also read and copy any
document we file at the SEC’s public reference r@trh00 F Street, N.E., Washington, D.C. 20549%g$decall the SEC at 1-800-SB330 for
further information on the public reference room.

The SEC allows us to “incorporate by reference”itfiermation we file with them, which means that ean disclose important
information to you by referring you to those docuntse The information incorporated by referencenisnaportant part of this Prospectus, and
information that we file later with the SEC will mmatically update and supersede this informat@a.incorporate by reference our docum
listed below and any future filings we make witle BEC under Sections 13(a), 13(c), 14, or 15(dheSecurities Exchange Act of 1934 until
all of the securities are sold.

*  Annual Report on Form 10-K for the fiscal year esh@=cember 31, 2005;
*  Definitive proxy statement for the 2005 Annual Megtof Stockholders;

*  Current Reports on Forms 8-K, filed January 17,620@nuary 30, 2006, March 6, 2006, March 10, 20G6ch 16, 2006 and March
21, 2006 and Current Report on Form 8-K/A filed btaB, 2006; and

* Registration Statement on Form 8-A/A dated March1®B8 and filed April 1, 1998.
You may request a copy of these filings at no dmgtyriting or telephoning us at the following adds:

Senior Vice President, Investor Relations
Level 3 Communications, Inc.

1025 Eldorado Blvd.

Broomfield, CO 80021

720-888-1000

You should rely only on the information incorpormtey reference or provided in this Prospectus. elvsite has been provided for
textual reference only. We have not authorizedanyelse to provide you with different informatidde are not making an offer of these
securities in any state where the offer is not féech You should not assume that the informatiothis Prospectus is accurate as of any date
other than the date on the front of the document.




RISK FACTORS

You should carefully consider the risks describeldly before making an investment decision. The dg&lscribed below are not the
only ones facing Level 3.

Additional risks not presently known to Level 3ttat Level 3 currently deems immaterial, may atspair Level 3's business
operations.

Level 3's business, financial condition or reswifperations could be materially adversely affddig any of these risks.

This Prospectus and the information incorporateddéfgrence also contain forward-looking statemehg involve risks and
uncertainties. Level 3's actual results could diffeaterially from those anticipated in these forddooking statements as a result of certain
factors, including the risks faced by Level 3 démsd below and elsewhere in this Prospectus andhfieemation included or incorporated t
reference.

Risks Related to Level 3’s Business
Communications Group
We need to continue to increase the volume of traff on our network or we will not generate profits

We must continue to increase tHeme of Internet, data, voice and video transmission our network in order to realize the
anticipated cash flow, operating efficiencies aastdenefits of our Level 3 Network. If we do nadintain our relationships with current
customers and develop new large-volume customersnay not be able to substantially increase traffiour Level 3 Network, which would
adversely affect our ability to become profitable.

Our VolIP services have only been sold for a limitegeriod and there is no guarantee that these sends will gain broad market
acceptance

Although we have sold Softswitclséd services since the late 1990's, we have bdémsaur Voice-over-1P (or VolP) services for
a limited period of time. As a result, there arendifficulties that we may encounter, includinguéatory hurdles and other problems that we
may not anticipate. To date, we have not genemitgificant revenue from the sale of our VolP seggi and there is no guarantee that we will
be successful in generating significant VolP rewsnu

The success of our subscriber based VolP servicesdependent on the growth and public acceptance ¥bIP telephony

The success of our subscriber b&sd8 services is dependent upon future demandédP telephony services. In order for the IP
telephony market to continue to grow, several thinged to occur. Telephone and cable service p/idust continue to invest in the
deployment of high speed broadband networks taeesial and commercial customers. VolP networkstroostinue to improve quality of
service for real-time communications, managingafeuch as packet jitter, packet loss, and urnelisandwidth, so that toll-quality service
can be provided. VoIP telephony equipment and sesvinust achieve a similar level of reliabilitytthaers of the public switched telephone
network have come to expect from their telephomeice, including emergency calling features andatslgies. VolP telephony service
providers must offer cost and feature benefith&rtcustomers that are sufficient to cause theoousrs to switch away from traditional
telephony service providers. If any or all of thésetors fail to occur, our VoIP services business/ not grow.

The prices that we charge for our communications seices have been decreasing, and we expect that yheill continue to decrease over
time and we may be unable to compensate for thisdbrevenue

We expect to continue to experietheereasing prices for our communications services:
* as we and our competitors increase transmissioscggmn existing and new networks;

e as aresult of our current agreements with custemvlich often contain volume based pricing or ottwertractually agreed upon
decreases in prices during the term of the agregmen

* through technological advances or otherwise; and




* as volume based pricing becomes more prevalent.

Accordingly, our historical revenigenot indicative of future revenue based on caaple traffic volumes. As the prices for our
communications services decrease for whatever meésme are unable to offer additional servicemirwhich we can derive additional reve
or otherwise reduce our operating expenses, ouatipg results will decline and our business andricial results will suffer. We also contir
to expect, excluding the effects of acquisitionanaged modem related revenue to continue to ddalithe future primarily due to an increase
in the number of subscribers migrating to broadtserdices, continued pricing pressures and dedioustomer obligations under contractual
arrangements. We experienced a significant dealiloeir digital subscriber line or DSL aggregatienenue during 2005, as a significant
customer of this service terminated its custometreat during 2005.

Revenue under our agreement with SBC Services isgected to decline materially

As part of our acquisition of Williecommunications business, we acquired a nydtr contract with SBC Services, Inc. We reft
this contract as the SBC Master Services Agreeniatently, SBC Services Inc. became a subsidia®yT&T, Inc. and announced its
intention to migrate the services provided by Wilitethe merged SBC Services, Inc. and AT&T netwddilTel and SBC amended the SBC
Master Services Agreement to run through 2009 sprbvides a gross margin purchase commitment 85%$8illion from December 2005
through the end of 2007, and $75 million from Jap@®08 through the end of 2009. Only purchasemefiet services count toward
satisfaction of this purchase commitment. Origimgind terminating access charges paid to localgbompanies are passed through to SBC
in accordance with a formula that approximates.cdadtlitionally, the SBC Master Services Agreememivles for the payment of $50 million
from SBC if certain performance criteria are metleyel 3. As a result, we expect the revenue geeeay the SBC Master Services
Agreement to decline materially in 2007.

Failure to complete development, testing and introdction of new services, including VolP services, ol affect our ability to compete in
the industry

We continuously develop, test amtdoiduce new communications services that are eield/over our Level 3 Network. These new
services are intended to allow us to address ngmeets of the communications marketplace and tgetenfor additional customers. In
certain instances, the introduction of new servieggiires the successful development of new tecigyolTo the extent that upgrades of
existing technology are required for the introdoctof new services, the success of these upgradgdendependent on the conclusion of
contract negotiations with vendors and vendors imgéheir obligations in a timely manner. In addlitj our new service offerings, including
new VolP services, may not be widely accepted bycagtomers. If our new service offerings are niolely accepted by our customers, we
may terminate those service offerings and be redui impair any assets or information technologgduito develop or offer those services. If
we are not able to successfully complete the dewedmt and introduction of new services, includiegvn/olP services, in a timely manner,
our business could be materially adversely affected

Our communications revenue is concentrated in a lilted number of customers

A significant portion of our commications revenue is concentrated among a limitedbrar of customers. If we lost one or more of
these major customers, or if one or more majoroeusts significantly decreased orders for our sesjiour communications business wouls
materially and adversely affected. Revenue fromteorlargest communications customers, Time Warner,and its subsidiaries, and Veri:
Communications, Inc. and its affiliates, represerpproximately 18% and 14% of Level 3's commundcet revenue for 2005, respectively.
America Online, our largest managed modem custeméran affiliate of Time Warner, Inc., reduced iienber of managed modem ports it
purchases from us by approximately 30% during 2@08.future communications operating results wélpend on the success of these
customers and other customers and our succeshing services to them. If we were to lose a sigaifit portion of our communications
revenue from either America Online or Verizon, wewd not be able to replace this revenue in thetsbom and our operating losses would
increase, which increase may be significant.

In connection with the acquisitioinWilTel in December 2005, we acquired a larget@oner contract between WilTel and SBC
Communications, a subsidiary of AT&T. It is antiatpd that the revenue generated by this contractgld006 will cause SBC
Communications to become our largest customer baisedvenue. We also expect that the revenue gedewader this contract will decline
materially over time as SBC Communications migrétetraffic from our Level 3 Network to the netvkathat was acquired by SBC
Communications from the former AT&T.




During our communications business operating histor, we have generated substantial losses, which wepect to continue

The development of our communiaaibusiness required, and may continue to recgigaificant expenditures. These expenditures
could result in substantial negative cash flow froperating activities and substantial net losseshi® near future. For the fiscal year ended
December 31, 2005, we incurred a loss from contigmoiperations of approximately $687 million. We esjpto continue to experience losses,
and may not be able to achieve or sustain operatiofifability in the future. Continued operatingsbes could limit our ability to obtain the
cash needed to expand our network, make interespi@mcipal payments on our debt or fund other hess needs. We will need to continue to
expand and adapt our network in order to remainpetitive, which may require significant additiorfiahding. During 2005, we deployed a
new generation of optical transmission equipmenddifional expansion and adaptations of our netwoelkéctronic and software components
will be necessary in order to respond to:

e growing number of customers;

* the development and launching of new services;

* increased demands by customers to transmit largeuats of data;
* changes in customers’ service requirements;

* technological advances by competitors; and

* governmental regulations.

Future expansion or adaptationwfreetwork will require substantial additional fi@al, operational and managerial resources,
which may not be available at the time. If we anahle to expand or adapt our network to resporideise developments on a timely basis and
at a commercially reasonable cost, our businedsdwimaterially adversely affected.

Our need to obtain additional capacity for our network from other providers increases our costs

We continue in some part to leaecommunications capacity and obtain rights todas& fiber from both long distance and local
telecommunications carriers in order to extendsttape of our network both in the United StatesEmepe. Any failure by companies leasing
capacity to us to provide timely service to us wicatdiversely affect our ability to serve our custmsra increase the costs of doing so. Some of
our agreements with other providers require themgayt of amounts for services whether or not theseices are used. We enter into
interconnection agreements with many domestic areign local telephone companies, but we are mediyd able to do so on favorable terms.
Costs of obtaining local service from other cagieomprise a significant proportion of the opeigxpenses of long distance carriers.
Similarly, a large proportion of the costs of pming international service consist of paymentstt@pcarriers. Changes in regulation,
particularly the regulation of local and internatid telecommunication carriers, could indirectlyt bignificantly, affect our competitive
position. These changes could increase or dectbasmsts of providing our services.

Our business requires the continued development efffective business support systems to implement ¢omer orders and to provide
and bill for services

Our business depends on our alidityontinue to develop effective business supgystems and in particular the development of
these systems for use by customers who intendetouisservices in their own service offering. Tisis complicated undertaking requiring
significant resources and expertise and suppam fiord-party vendors. Business support systemsaeeed for:

* implementing customer orders for services;

*  provisioning, installing and delivering these seed; and

¢  monthly billing for these services.

Because our business providesdaticued rapid growth in the number and volumeesfiges offered, there is a need to continue to
develop these business support systems on a sehadfiitient to meet proposed service rollout datée failure
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to continue to develop effective business suppatesns could materially adversely affect our apiit implement our business plans.
Our growth may depend upon our successful integradin of acquired businesses
The integration of acquired bussess including WilTel Communications, involves anmer of risks, including, but not limited to:
¢ demands on management related to the significantase in size after the acquisition;
* the diversion of management’s attention from theaggment of daily operations to the integrationpdrations;
* higher integration costs than anticipated;
* failure to achieve expected synergies and cosiagsyv
¢ (difficulties in the assimilation and retention ahployees;

¢ (difficulties in the assimilation of different cules and practices, as well as in the assimilatfdraad and geographically
dispersed personnel and operations; and

¢ (difficulties in the integration of departments, tgyas, including accounting systems, technologieské and records and
procedures, as well as in maintaining uniform stads, controls, including internal control overdittial reporting required by t
Sarbanes Oxley Act of 2002, procedures and policies
If we cannot successfully integratguired businesses or operations, we may exgerigaterial negative consequences to our

business, financial condition or results of operadi Successful integration of these acquired lesses or operations will depend on our ability
to manage these operations, realize opportuniiesef’enue growth presented by strengthened seoffieengs and expanded geographic
market coverage and, to some degree, to elimieaiendant and excess costs. Because of difficultieembining geographically distant
operations, we may not be able to achieve the isrbat we hope to achieve as a result of theiaitigun.
We may not be able to integrate WilTel operations wh our business efficiently

The completion of our acquisitidiVéil Tel creates risks associated with the inteigrabf WilTel’s operations with ours. Some
integration risks include:

¢ (difficulties assimilating the personnel and opemagi of WilTel;

* |oss of key personnel of WilTel;

* loss of customers post-integration;

¢ disruption of our ongoing business and additionstiens on our management team;
* higher integration costs than anticipated;

* failure to achieve expected synergies and cosiagsyv

¢ difficulties in maintaining uniform standards, cais, procedures and policies; and

¢ (difficulties in ensuring accurate and timely repggtof financial information.
We cannot be certain that we vellize the benefits from the WilTel acquisitiontthee anticipate, or that we will be able to integ
WilTel's operations successfully. If we fail to @grate the operations of WilTel efficiently, it ddunave a material adverse effect on our
business, financial condition, results of operatiod future prospects.
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We may be unable to hire and retain sufficient quafied personnel; the loss of any of our key execwit officers could adversely affect us

We believe that our future sucaesisdepend in large part on our ability to attractd retain highly skilled, knowledgeable,
sophisticated and qualified managerial, profesdiand technical personnel. We have experiencedf&ignt competition in attracting and
retaining personnel who possess the skills thaangeseeking.

As a result of this significant cpetition, we may experience a shortage of qualifiedsonnel. Our businesses are managed by a
small number of key executive officers, particulathmes Q. Crowe, Chief Executive Officer, Kevi@Mdara, President and Chief Operating
Officer and Charles C. Miller, 1ll, Vice Chairman@Executive Vice President. The loss of any oféhieey executive officers could have a
material adverse effect on us.

We must obtain and maintain permits and rights-of-vay to operate our network

If we are unable, on acceptablmgeand on a timely basis, to obtain and maintarfridinchises, permits and rights needed to expanc
and operate our network, our business could berratiyeadversely affected. In addition, the canatitin or non-renewal of the franchises,
permits or rights that are obtained could materiatlversely affect us. Our communications operairgsidiary is a defendant in several
lawsuits that the plaintiffs have sought to hawdified as class actions that, among other thiogallenge that subsidiaryuse of rights of wa
It is likely that additional suits challenging usour rights of way will occur and that those pliffs also will seek class certification. The
outcome of this litigation may increase our costd adversely affect our operating results.

Termination of relationships with key suppliers coud cause delay and costs

We are dependent on third-partyptieps for fiber, computers, software, optronicansmission electronics and related components
that are integrated into our network. If any ofsheelationships is terminated or a supplier tailprovide reliable services or equipment anc
are unable to reach suitable alternative arrangengrickly, we may experience significant additiocasts. If that happens, we could be
materially adversely affected.

Rapid technological changes can lead to further copetition

The communications industry is sabfo rapid and significant changes in technoldgyaddition, the introduction of new services or
technologies, as well as the further developmemeiafting services and technologies may reducedkeor increase the supply of certain
services similar to those that we provide. As altgsur most significant competitors in the futunay be new entrants to the communications
and information services industries. These neweaidrmay not be burdened by an installed basetdated equipment. Future success
depends, in part, on the ability to anticipate addpt in a timely manner to technological changeshnological changes and the resulting
competition could have a material adverse effeaisn

Increased industry capacity and other factors couldead to lower prices for our services

Additional network capacity avaikalfrom our competitors may cause significant dases in the prices for the services that we ¢
Prices may also decline due to capacity increassdting from technological advances and stratagguisitions. Increased competition has
already led to a decline in rates charged for veri@lecommunications services.

We are subject to significant regulation that couldchange in an adverse manner

Communications services are sulifestgnificant regulation at the federal, stateal and international levels. These regulations
affect us and our existing and potential compegitBrelays in receiving required regulatory apprs\aicluding approvals relating to
acquisitions or financing activities), completimgarconnection agreements with incumbent local argk carriers or the enactment of new and
adverse regulations or regulatory requirements heay a material adverse effect on us. In addifisoye legislative, judicial and regulatory
agency actions could have a material adverse ajffecs.

Federal legislation provides faignificant deregulation of the U.S. telecommuriaad industry, including the local exchange, long
distance and cable television industries. Thisslagibn remains subject to judicial review and #ddal Federal Communications Commission
or FCC rulemaking. As a result, we cannot predietlegislation’s effect on our future operationsriyl regulatory actions are under way or are
being contemplated by federal and state authorigarding important items. These actions coulcelamaterial adverse effect on our
business.




States also often require priorrapals or notifications for certain transfers ofets, customers or ownership of certificated cesrie
and for issuances by certified carriers of equitdebt.

We may lose customers if we experience system faig that significantly disrupt the availability and quality of the services that we
provide

Our operations depend on our ghittavoid and mitigate any interruptions in seevic reduced capacity for customers. Interrupt
in service or performance problems, for whatevasoa, could undermine confidence in our servicescamse us to lose customers or make it
more difficult to attract new ones. In additionchase many of our services are critical to thertmssies of many of our customers, any
significant interruption in service could resultlast profits or other loss to customers. Althowghattempt to disclaim liability in our service
agreements, a court might not enforce a limitatiodiability, which could expose us to financias$o In addition, we often provide our
customers with guaranteed service level commitméintge are unable to meet these guaranteed sdesedcommitments as a result of
service interruptions, we may be obligated to ptewiredits, generally in the form of free servioed short period of time, to our customers,
which could negatively affect our operating results

The failure of any equipment oriliscon our network, including the network opemats control center and network data storage
locations, could result in the interruption of @raer service until necessary repairs are effeatedmacement equipment is installed. Network
failures, delays and errors could also result fratural disasters, terrorist acts, power lossesirgg breaches and computer viruses. These
failures, faults or errors could cause delays,isernterruptions, expose us to customer liabiityequire expensive modifications that could
significantly hurt our business.

Intellectual property and proprietary rights of oth ers could prevent us from using necessary technolpgo provide Internet protocol
voice services

If technology that is necessaryusito provide our services were held under pdtgrinother person, we would have to negotiate a
license for the use of that technology. We mayh®oable to negotiate such a license at a pricagtaaiceptable. The existence of such patents,
or our inability to negotiate a license for anystechnology on acceptable terms, could force ugése using the technology and offering
products and services incorporating the technology.

To the extent that we are subjeditigation regarding the ownership of our intetigal property, this litigation could:
*  be time-consuming and expensive;
¢ divert attention and resources away from our dailginess;
* impede or prevent delivery of our products andises; and

*  require us to pay significant royalties, licensfags and damages.

Parties making claims of infringetheay be able to obtain injunctive or other ecaléaelief that could effectively block our ability
to provide our services and could cause us to pbgtantial damages. In the event of a successfithaf infringement, we may need to obtain
one or more licenses from third parties, which maybe available at a reasonable cost, if at &lé defense of any lawsuit could result in time-
consuming and expensive litigation, regardlessiefrherits of such claims, and could also resultaimages, license fees, royalty payments and
restrictions on our ability to provide our servicany of which could harm our business.

Canadian law currently does not permit us to offedirectly services in Canada

Ownership of facilities that orighe or terminate traffic in Canada is currentlyifed to Canadian carriers. This restriction hinders
our entry into the Canadian market unless apprtgpaaeangements can be made to address it.

Potential regulation of Internet service providersin the United States could adversely affect our opations

The FCC has to date treated Intesarvice providers as enhanced service providiesddition, Congress has to date not sought to
heavily regulate the provision of IP-based serviBzgh Congress and the FCC are considering prégptsa involve greater regulation of IP-
based service providers. Depending on the contehseope of any regulations, the imposition of segulations could have a material adv:
effect on our business and the profitability of earvices.




The communications and information services indusies are highly competitive with participants that lave greater resources and a
greater number of existing customers

The communications and informatsenvices industries are highly competitive. Manyuof existing and potential competitors have
financial, personnel, marketing and other resousggsficantly greater than us. Many of these cotitpes have the added competitive
advantage of a larger existing customer base. ditiad, significant new competitors could arisesasult of:

* the recent increased consolidation in the industhby AT&T and Verizon;
¢ allowing foreign carriers to compete in the U.Srke#

¢ further technological advances; and

* further deregulation and other regulatory initiaiv
If we are unable to compete sudadigsour business could be significantly hurt.

We may be unable to successfully identify, managed assimilate future acquisitions, investments andtrategic alliances, which could
adversely affect our results of operations

We continually evaluate potentialéstments and strategic opportunities to expamneework, enhance connectivity and add traffic
to the network. In the future, we may seek addéionvestments, strategic alliances or similar rgeaments, which may expose us to risks such
as:

the difficulty of identifying appropriate investmtsn strategic allies or opportunities;

* the possibility that senior management may be redub spend considerable time negotiating agretsvaerd monitoring these
arrangements;

* the possibility that definitive agreements will rost finalized;

*  potential regulatory issues applicable to the mi@munications business;

* theloss or reduction in value of the capital inkresnt;

¢ the inability of management to capitalize on theartunities presented by these arrangements; and

* the possibility of insolvency of a strategic ally.

There can be no assurance that evédrsuccessfully overcome these risks or any qihaslems encountered with these investmi
strategic alliances or similar arrangements.

Information Services

Software Spectrum relies on financial incentives,redit terms, such as rebates, volume purchase diamats, marketing development
funds and prompt-payment discounts from software pblishers

As part of Software Spectrum’s dy@greements with certain publishers and distdksjtSoftware Spectrum receives substantial
financial incentives and credit terms such as e=hatolume purchase discounts, marketing developfuaeds and prompt-payment discounts.
Software Spectrum has little or no input into eitthee form of financial incentives or the targetguired to achieve them. Some financial
incentives are based on specific market segmentprngucts. Other financial incentives are base8aftware Spectrum’s volume or growth
rate of revenue or purchases and Software Specmpanticipation in marketing programs. A decreasiaé volume or growth rate of Software
Spectrum’s revenue or purchases could have a rabdehierse effect on the amount of incentives etfép Software Spectrum by its
publishers. Additionally, in the future, if the S@fre Spectrum business model fails to align withdbjectives established for these incentives
or if software publishers further change, reducdiscontinue these incentives, Software Spectrima&ness and our consolidated financial
results could be materially adversely affected.
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As publishers change their distribution model, Softvare Spectrum increasingly relies on sales agenaoyefs

Since 2001, Microsoft and otherImlters increasingly have used a sales agency nfiadeistribution of their products, under whi
Software Spectrum recognizes as revenue an ageadhdit it receives from the publisher, as opptseide final sales price of the software.
Software Spectrum recorded approximately $74 nmi]li64 million and $35 million of revenue attribbkato contracts under the sales agency
model in 2005, 2004 and 2003, respectively. Base8aftware Spectrum’s review of relevant softwaunblisher sales data, Software Spectrum
estimates that the final sales price of the sofvemid under these arrangements was $1.235 bi$@rt million and $661 million in 2005,
2004 and 2003, respectively. Typically, Software@&pm does not earn rebates from publishers uhdesales agency model. To date,
Software Spectrum has not been materially adveedédgted by the impact of the sales agency modétsarevenues, because Software
Spectrum has experienced a corresponding decliite ¢ost of revenue. As a result, Software Spectioes not expect the lack of financial
incentives under the sales agency model to haveamimgful effect on its business in the near futti@wever, if the economics concerning the
sales agency model change, this could have a rabaelierse effect on Software Spectrum’s busirressits of operations and financial
condition and on our consolidated financial results

In 2005, Microsoft notified SoftveaBpectrum of proposed changes to Microsoft's sajesicy program which, once finalized by
Microsoft, will take effect for customer contraetstered into after July 1, 2006. All contracts ctetgd prior to July 1, 2006, will be
grandfathered under the existing sales agency pmogdnder the proposed revised program for agermy sales as currently drafted, the
number of performance metrics against which Sofv&pectrum is measured and the standard of penfimenan those metrics are expected to
increase. Based on a preliminary evaluation of boft's proposed program changes, Software Spedampacts that the amount of agency
fees it earns from Microsoft will be reduced oves three-year period in which it is implementedelo the grandfathering of existing sales
agency program sales, however, Software Spectrticiates that the program changes will not has@aificant effect on Software
Spectrum’s results of operation or financial positin 2006. Microsoft has yet to finalize the prepd changes, and thus Software Spectrum is
not able to definitively determine the effects oichkdsoft's proposed changes on its results of dmera and financial position after July 1,
2006.

Software Spectrum is very dependent on a small nunal of vendors

A large percentage of Software $pec's sales is represented by business softwadupts from a small number of publishers. For
2005, approximately 87% of Software Spectrum’s neserepresented products purchased from its 18dapublishers. For 2005, the top 10
software titles Software Spectrum sold represeapgoximately 54% of its sales. For 2005, prodércis1 Microsoft and IBM accounted for
approximately 59% and 10% of revenue, respectiiady.2004, products from Microsoft and IBM accouhter approximately 58% and 10%
of revenue, respectively. Most of Software Spectsurnntracts with publishers are nerelusive and terminable by either party, withcatise
upon 30 to 60 days notice. Additionally, Softwape&rum’s contracts with its major publishers azaeyally for one- or two-year terms, and
the majority of these contracts contain no providir automatic renewal. A loss of or significahtaioge in Software Spectrum’s relationship
with these publishers could have a material adveffeet on Software Spectrum’s business and itsaaated financial results. Although
Software Spectrum believes that it could obtais¢hsoftware products from distribution partnerdivare Spectrum may not be able to obtain
such products or may only be able to obtain suokywsts on terms that could materially adverselgdfits financial results. In addition,
Software Spectrum can not be sure that any finhociether difficulties of such publishers will nbave a material adverse effect on its
business.

Software Spectrum’s business is dependent on centelkey distributors

Although Software Spectrum obtatms majority of its revenue from publishers, itcatelies on distributors for sales of products,
such as products from IBM. A loss of or significahtnge in Software Spectrum’s relationships wigtse distributors could have a material
adverse effect on its business. For example, Soft8pectrum cannot be sure that these distributitirsontinue to provide it with credit terms
and financial incentives, such as rebates, voluanehase discounts and prompt-payment discountloAdth Software Spectrum believes that
the software products it obtains through theseidigbrs would be available from other parties,t®afe Spectrum may not be able to obtain
such products or may only be able to obtain suoldymts on terms that could materially adverselgcdfits financial results. In addition,
Software Spectrum cannot be sure that any finaociather difficulties of these distributors wilbhhave a material adverse effect on its
business.

Software Spectrum’s business is subject to seasormdlanges in demand and resulting sales activities

Software Spectrum’s business igesitlio seasonal change. In particular, revenuepanfits in the United States, Canada and Europe
are typically lower in the first and third quartehse to lower levels of IT purchases during thases. As a
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result, Software Spectrum’s quarterly results maynaterially affected during those periods. In &ddj periods of higher sales activities
during certain quarters may require a greater gedking capital to fund Software Spectrum’s besis. During these periods, the increased
working capital requirements could temporarily Eese Software Spectrum’s leverage and liquidityleemd expose it to greater financial risk
during these periods. Due to these seasonal chahgesperating results for any three-month peaim@not necessarily indicative of the results
that may be achieved for any subsequent fiscattguar for a full fiscal year.

Software Spectrum’s business is sensitive to genéeconomic conditions and conditions in the softwar and IT industries

Software Spectrum’s business isitien to the spending patterns of its custometschvin turn are subject to prevailing economic
and business conditions, the condition of the Austry, shifts in demand for or availability of se@ére and the introduction of new software
products or upgrades. In particular, Software 3pets business is sensitive to the North Americad Western European economic
environments. In the past, the software industryaneral has felt the effects of an economic slawdim the United States and Europe and the
resulting decrease in IT spending. For examplegraiieg to IDC, from 2001 to 2003, software end ugmending in North America declined at
a CAGR of 0.7%. Further, sales to large corporatiseive been important to Software Specteurasults, and its future results are depende
its continued success with such customers. Anyghdamdemand for products by these large corparatimuld have a material adverse effect
on Software Spectrum’s revenue.

Software Spectrum'’s international operations are sesitive to currency risks

In 2005, approximately 43% of Safter Spectrum'’s total revenue was generated by sateile the United States. Software
Spectrum’s international revenue, cost of revemeeaperating expenses are denominated in foreigemties, principally the Euro and the
Pound Sterling. Software Spectrum’s internationedrations are sensitive to currency exchange ridsware Spectrum presently has
currency exposure arising from both sales and @seh denominated in foreign currencies. Changescinange rates between foreign
currencies and the U.S. dollar may adversely affeftware Spectrum’s operating margins. For exampteese foreign currencies appreciate
against the U.S. dollar, it will become more expeni terms of U.S. dollars to pay expenses witleign currencies. In addition, currency
devaluation against the U.S. dollar can resultlivsa to Software Spectrum if it holds deposittheft currency. Software Spectrum currently
does not conduct any hedging activities. In addjtsbme currencies are subject to limitations arnvecsion in to other currencies, which can
limit Software Spectrum'’s ability to otherwise resém rapid foreign currency devaluations. Softw@pectrum cannot predict the impact of
future exchange-rate fluctuations on its busineskaperating results.

Software Spectrum is exposed to the risks of a glabmarket

Software Spectrum has U.S., Eurpeal Asian-Pacific operation centers as well ssssaffices in Australia, Belgium, Canada,
France, Germany, Hong Kong, Italy, the NetherlaSitlsgapore, Spain, Sweden, the United Kingdom hadJnited States. In those regions in
which it does not have a physical presence, sudlapen, China, India and Latin America, Softwarecipim serves its customers through
strategic relationships. Software Spectrum alsbagihtinue to evaluate opportunities to open neterimational sales offices or enter into
strategic relationships to serve international @wgtrs. Software Spectrum’s future growth and suecdepend on its continued growth and
success in international markets.

In addition, until a payment histds established over time with customers in a negion, the likelihood of collecting receivables
generated by such operations, on a timely basas alf, could be less than Software Spectrum’s etgiiens. As a result, there is a greater risk
that reserves set with respect to the collectiosuah receivables may be inadequate. Furthermbagges in policies and/or laws of the United
States or foreign governments resulting in, amahgrathings, higher taxation, currency conversionthtions or the expropriation of private
enterprises could reduce the anticipated bendfi@fiware Spectrum’s international operations. Agtions by countries in which Software
Spectrum conducts business to reverse policiesetiwurage foreign trade could adversely affedititsiness.

Software Spectrum operates in a highly-competitivbusiness environment and is subject to significarngrice competition

The desktop technology marketpiagmpetitive. Competition is based primarily aice, product availability, speed of delivery,
quality and breadth of offerings, ability to tailgpecific solutions to meet customer needs andtaedilability. Software Spectrum faces
competition from a wide variety of sources, inchglsoftware publishers, software and hardware tdimecketers, OEMs and large system
integrators. Many competitors have substantialgatgr financial resources than Software Spectrues.ddome of Software Spectrum’s
competitors may provide a broader range of serygash as extending long-term capital financingféering bundled hardware and software
solutions. Companies that compete in this
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market, including Software Spectrum, are charazgerby low gross and operating margins. Consequediftware Spectrum’s profitability is
highly dependent upon maintaining scale and effeatbst and management controls.

Software Spectrum’s new Media Planél platform

Software Spectrum has made sigaifignvestments in research, development and magkfetr its new Media Plang software.
Significant revenue from this new product investimaay not be achieved for a number of years, @llat

Software Spectrum may not succeed in protecting itatellectual property

To protect its intellectual proper$oftware Spectrum relies upon copyright andenaark laws, unpatented proprietary know-how
and trade secrets as well as confidentiality, itre@rassignment, non-competition and non-soligtatigreements. There can be no assurance
that these measures will afford sufficient protectdf Software Spectrum’s intellectual property spige its efforts, it is possible that third
parties may copy or otherwise obtain and use So&®pectrum’s proprietary information without authation or otherwise infringe on its
intellectual property rights. The disclosure of 8@fre Spectrum’s trade secrets could impair Softvepectrum’s competitive position and
could have a material adverse effect on its busimesults of operations, financial condition aatlife growth prospects.

Additionally, Software Spectrum’atent application for its Media Plafe software is currently pending. There can be norasse
that Software Spectrum will obtain a patent fos ttleichnology or that any patent that it receivédspsvide protection of commercial
significance. There can also be no assurance ohapetitors will not challenge, invalidate or avtie application of this or any other future
patents that Software Spectrum may receive ordieeSoftware Spectrum’s competitors may have apfdieor obtained, or may in the future
apply for and obtain, patents that will prevermitior otherwise interfere with its ability to maked sell its Media Plarié software both in th
United States and abroad. There can be no assufatamny patent rights will prevent Software Spgots competitors from developing, usi
or selling products that are similar or functiohagquivalent to its Media Plarie software.

Software Spectrum may incur substantial costs defating or protecting against third-party claims

In connection with the enforcemehSoftware Spectrum’s own intellectual properghts or in connection with disputes relating to
the validity or alleged infringement of third-parights, including but not limited to patent righ&oftware Spectrum may in the future be
subject to claims, negotiations or complex, pragdditigation. Other than in connection with thedila Plané] software, Software Spectrum
generally does not hold title to the software lisser licenses and therefore believes that any slaims made in connection with any defect
errors in the software would be the responsibdityhe publisher. However, any such claims coutiiltein negative publicity or harm to
Software Spectrum’s reputation. In addition, Sofevapectrum may face warranty and/or infringeméaitres related to its Media Plané
software. Intellectual property disputes and litigia are typically very costly and can be disruptte business operations by diverting the
attention and energies of management and key teahpersonnel. Furthermore, Software Spectrum noaprevail in any future litigation
and/or disputes. Adverse decisions in any litigato disputes could have negative results, inclyidnbjecting us to significant liabilities,
requiring Software Spectrum to seek licenses frémers, preventing it from licensing certain ofpt®ducts or causing severe disruptions to its
operations or the markets in which it competes,@mg of which could seriously harm Software Speutsibusiness.

Other Operations
Environmental liabilities from our historical operations could be material

Our operations and properties atgest to a wide variety of laws and regulationatieg to environmental protection, human health
and safety. These laws and regulations includestboacerning the use and management of hazarddusoarhazardous substances and
wastes. We have made and will continue to makefiignt expenditures relating to our environmer@inpliance obligations. We may not at
all times be in compliance with all of these requients.

In connection with certain histalioperations, we have responded to or been mbtifigpotential environmental liability at
approximately 149 properties. We are engaged inesdthg or have liquidated 74 of those proper@dshe remaining 58 sites, we have fon
commitments or other potential future costs ati@ssThere are an additional 11 sites with minifotdre costs and 12 with unknown future
costs. We could be held liable, jointly and sevgraind without regard to fault, for such investiga and remediation. The discovery of
additional environmental liabilities related tothiscal operations or changes in existing environtakrequirements could have a material
adverse effect on us.

13




Potential liabilities and claims arising from coaloperations could be significant

Our coal operations are subjeexiensive laws and regulations that impose stringparational, maintenance, financial assurance,
environmental compliance, reclamation, restoratiod closure requirements.

These requirements include thoseegong air and water emissions, waste disposalkerdiealth and safety, benefits for current and
retired coal miners, and other general permitting licensing requirements. We may not at all tilnesn compliance with all of these
requirements. Liabilities or claims associated wiils non-compliance could require us to incur mateosts or suspend production. Mine
reclamation costs that exceed reserves for thefenmalso could require us to incur material costs

General

If we are unable to comply with the restrictions ail covenants in our debt agreements, there would @edefault under the terms of thes:
agreements, and this could result in an acceleratioof payment of funds that have been borrowed

If we were unable to comply witke ttestrictions and covenants in any of our deleegents, there would be a default under the
terms of those agreements. As a result, borrowingler other debt instruments that contain crosstaration or cross-default provisions may
also be accelerated and become due and payahtey tf these events occur, there can be no assutiaaicwe would be able to make
necessary payments to the lenders or that it wioellable to find alternative financing. Even if were able to obtain alternative financing,
there can be no assurance that it would be on tdratsre acceptable.

We have substantial debt, which may hinder our groth and put us at a competitive disadvantage

Our substantial debt may have irtgpdrconsequences, including the following:

* the ability to obtain additional financing for agsjtions, working capital, investments and capitabther expenditure could be
impaired or financing may not be available on ataigle terms;

* asubstantial portion of our cash flow will be usednake principal and interest payments on oudtandebt, reducing the funds
that would otherwise be available for operations fature business opportunities;

* asubstantial decrease in cash flows from operaiitigities or an increase in expenses could miadtifficult to meet debt servic
requirements and force modifications to operations;

* we have more debt than certain of our competitehéch may place us at a competitive disadvantage; a

* substantial debt may make us more vulnerable aatlirn in business or the economy generally.

We had substantial deficienciesarings to cover fixed charges of approximately1$@illion for the fiscal year ended
December 31, 2005, $384 million for the fiscal yeaded December 31, 2004, $689 million for thedfigear 2003, $918 million for the fiscal
year 2002 and $4,326 million for the fiscal yea®2(

We may not be able to repay our existing debt; failre to do so or refinance the debt could prevent usom implementing our strategy
and realizing anticipated profits

If we were unable to refinance dabt or to raise additional capital on acceptadalms, our ability to operate our business would be
impaired. As of December 31, 2005, we had an aggeegf approximately $6.02 billion of long-term deln a consolidated basis, including
current maturities, and approximately $476 milladfrstockholders’ deficit. Our ability to make inést and principal payments on our debt and
borrow additional funds on favorable terms depedthe future performance of the business. If waalchave enough cash flow in the future
to make interest or principal payments on our debtmay be required to refinance all or a partwfdaebt or to raise additional capital. We
cannot assure that we will be able to refinancedelt or raise additional capital on acceptableser

Restrictions and covenants in our debt agreementsit our ability to conduct our business and couldprevent us from obtaining needed
funds in the future

Our debt and financing arrangementgain a number of significant limitations thastrict our ability to, among other things:
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*  borrow additional money or issue guarantees;

* pay dividends or other distributions to stockhotger
*  make investments;

* create liens on assets;

* sell assets;

* enterinto sale-leaseback transactions;

*  enter into transactions with affiliates; and

* engage in mergers or consolidations.

If certain transactions occur with respect to our epital stock, we may be unable to fully utilize oumet operating loss carryforwards to
reduce our income taxes

As of December 31, 2005, Level 8 hat operating loss carryforwards of approxima$gy9 billion for federal income tax purposes.
If certain transactions occur with respect to Le8/slcapital stock that result in a cumulative ovatép change of more than 50 percentage
points by 5-percent shareholders over a tlyesa-period as determined under rules prescribetidy).S. Internal Revenue Code and applic
regulations, annual limitations would be imposethwespect to Level 3’s ability to utilize its ngterating loss carryforwards and certain
current deductions against any taxable income L&waghieves in future periods. Level 3 has enteredtransactions over the last three years
resulting in significant cumulative changes in tlvenership of its capital stock. Additional transaws could cause Level 3 to incur a
50 percentage point ownership change by 5-pertemebolders and, if Level 3 triggers the above-chétéernal Revenue Code imposed
limitations, prevent it from fully utilizing net egrating loss carryforwards and certain current dédns to reduce income taxes. Level 3 does
not believe its net operating loss carryforwardk lé limited in 2006 or thereafter, based on indation available at the time of this filing.

Increased scrutiny of financial disclosure, particlarly in the telecommunications industry in which we operate, could adversely affect
investor confidence, and any restatement of earnisgcould increase litigation risks and limit our ability to access the capital markets

Congress, the SEC, other reguladothorities and the media are intensely scrutigizi number of financial reporting issues and
practices. Although all businesses face uncertairitty respect to how the U.S. financial disclostggime may be impacted by this process,
particular attention has been focused recentlyhertélecommunications industry and companies’ pmetations of generally accepted
accounting principles.

If we were required to restate financial statements as a result of a determinatiabwe had incorrectly applied generally accepted
accounting principles, that restatement could asbigraffect our ability to access the capital mexlae the trading price of our securities. The
recent scrutiny regarding financial reporting his® aesulted in an increase in litigation in thee¢emmunications industry. There can be no
assurance that any such litigation against us wootdnaterially adversely affect our business erttading price of our securities.

Terrorist attacks and other acts of violence or wamay adversely affect the financial markets and oubusiness

Since the September 11, 2001, tistrattacks and subsequent events, there hascbasiderable uncertainty in world financial
markets. The full effect on the financial marketsh@se events, as well as concerns about futtmerig attacks, is not yet known. They could,
however, adversely affect our ability to obtairafiting on terms acceptable to us, or at all.

There can be no assurance that thihrnot be further terrorist attacks against thated States or U.S. businesses. These attacks or
armed conflicts may directly affect our physicaifisies or those of our customers. These eventddcoause consumer confidence and
spending to decrease or result in increased vitjatil the U.S. and world financial markets andrmmy. Any of these occurrences could
materially adversely affect our business.
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Our international operations and investments exposas to risks that could materially adversely affecthe business

We have operations and investmeatside of the United States, as well as rightsnidersea cable capacity extending to other
countries, that expose us to risks inherent irrimational operations. These include:

* general economic, social and political conditions;
* the difficulty of enforcing agreements and collagtreceivables through certain foreign legal system
* tax rates in some foreign countries may exceeckethothe U.S.;

e foreign currency exchange rates may fluctuate, wbhauld adversely affect our results of operatiand the value of our
international assets and investments;

e foreign earnings may be subject to withholding iegments or the imposition of tariffs, exchangetcols or other restrictions;

¢ (difficulties and costs of compliance with foreigawls and regulations that impose restrictions oriruestments and operations,
with penalties for noncompliance, including losdioénses and monetary fines;

¢ (difficulties in obtaining licenses or interconnectiarrangements on acceptable terms, if at all; and

* changesin U.S. laws and regulations relating teifm trade and investment.
Anti-takeover provisions in our charter and by-lawscould limit the share price and delay a change aghanagement

Our certificate of incorporationdaloy-laws contain provisions that could make it endifficult or even prevent a third party from
acquiring us without the approval of our incumbles&rd of directors. These provisions, among othiegs:

* divide the board of directors into three classe#) members of each class to be elected in staddkree-year terms;
*  prohibit stockholder action by written consent lage of a meeting;

* limit the right of stockholders to call special rtings of stockholders; limit the right of stockheld to present proposals or
nominate directors for election at annual meetfgstockholders; and

* authorize the board of directors to issue prefestedk in one or more series without any actionthenpart of stockholders.

In addition, the terms of most af tong term debt require that upon a “change ot as defined in the agreements that contain
the terms and conditions of the long term debtiredhat we make an offer to purchase the outstaniding term debt at either 100% or 101%
of the aggregate principal amount of that long teeht.

These provisions could limit thécprthat investors might be willing to pay in theure for shares of our Common Stock and
significantly impede the ability of the holdersafr Common Stock to change management. Provisiothei@reements that inhibit or
discourage takeover attempts could reduce the meaakee of our Common Stock.

If a large number of our shares of Common Stock areold in the public market, the sales could reducthe trading price of our Common
Stock and impede our ability to raise future capitd

We cannot predict what effect,rif/afuture sales of our Common Stock will have loa tarket price of our Common Stock. The
market price of our Common Stock could drop siguifitly if certain large holders of our common steeM all or a significant portion of their
shares of our Common Stock or are perceived bynimiet as intending to sell them other than in@eidy manner. In addition, these sales
could impair our ability to raise capital throudtetsale of additional Common Stock.
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The market price of our Common Stock has been subgt to volatility and, in the future, the market price of our Common Stock may
fluctuate substantially due to a variety of factors

The market price of our Common &tbas been subject to volatility and, in the futuhe market price of our Common Stock may
fluctuate substantially due to a variety of factansluding:

* the depth and liquidity of the trading market for €ommon Stock;

* quarterly variations in actual or anticipated ofietaresults;

* changes in estimated earnings by securities asalyst

* market conditions in the communications and infdramaservices industries;
* announcement and performance by competitors;

* regulatory actions; and

* general economic conditions.

In addition, in recent months th@ck market generally has experienced significaitepand volume fluctuations. Those market
fluctuations could have a material adverse effacthe market price or liquidity of our Common Stock

THE COMPANY

Through our operating subsidiaries,engage primarily in the communications andrimfation services businesses. We are a
facilities based provider (that is, a provider thamns or leases a substantial portion of the pfaoperty and equipment necessary to provide its
services) of a broad range of integrated commuioicaitservices. We have created, generally by aoctstg our own assets, but also through a
combination of purchasing and leasing other comggand facilities, our communications network. @etwork is an advanced, international,
facilities based communications network. We desiigmer network to provide communications servicesiclv employ and take advantage of
rapidly improving underlying optical and InternebBcol technologies .

Through our Software Spectrum subsidiaries, collett Software Spectrunwe are a leading direct marketer of software andider
of licensing services to corporations. Softwarecipen has sales offices and operations locatedithNAmerica, Europe and Asia/Pacific.
Software Spectrum serves as an attractive, var@igesales and marketing channel for softwareigits who wish to market, sell and
distribute their products while limiting their netirely exclusively on their own direct sales rSoftware Spectrum has established software
marketing and resale arrangements with major soéywablishers, including Adobe Systems, Citrix 8yst, Computer Associates, IBM,
McAfee, Microsoft, Novell, Sun Microsystems, Symamtnd Trend Micro. Software Spectrum focuses sktdp productivity applications
and related server, management and security pdisth as Microsoft Office, Microsoft Windows, AdpAcrobat, Microsoft SQL, Citrix
MetaFrame® and Symantec Antivirus. Software Spettaiso recently has developed and launched its &eline] software to further assi
businesses in managing their software assets.

We engage in coal mining through our subsidiaryPK®c.
Recent Developments

Acquisition of Progress Telecom, LLGOn March 20, 2006, we completed the acquisitibRrogress Telecom, LLC, pursuant to the
purchase agreement dated January 25, 2006, witthdRiing Company LLC and solely for purposes of agriportions of the Purchase
Agreement, Progress Telecommunications Corporai®ik Communications Incorporated, Florida Progr@segporation, Odyssey Telecorp,
Inc. and Level 3 Communications, Inc. Pursuanh®Rurchase Agreement we acquired all of the meshlgeinterests in Progress Telecom,
LLC, excluding certain specified assets and liaBilof Progress Telecom, LLC. We acquired Progretscom, LLC for an aggregate purch
price consisting of 19,695,793 shares of our Com@tmck that are the subject of this Prospectusb&8d5 million in cash. PT Holding
Company, LLC is the selling stockholder under thisspectus.
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Issuance of Deht On March 14, 2006, Level 3 Communications, b its wholly owned subsidiary Level 3 Financihg;. (the
“Issuer”) entered into an indenture with The BafilNew York, as trustee, in connection with the kssiissuance of $150,000,000 in
aggregate principal amount of the Issuer’s FloaRage Senior Notes due 2011 (the “Floating RateedIdtand also entered into an indenture
with The Bank of New York, as trustee, in connettiath the Issuer’s issuance of $250,000,000 irreggte principal amount of the Issuer’s
12.25% Senior Notes due 2013. The Floating RatéoBalotes due 2011 have an initial interest rajiga¢ to the six month London Interbank
Offered Rate, or LIBOR, plus 6.375%, which will leset semi-annually. The Floating Rate Notes wered at 96.782% of par, and the
12.25% Senior Notes due 2013 (the “2013 Notes"tagdther with the Floating Rate Notes, the “Notegéye priced at 96.618% of par.

The Notes are senior unsecured obligations ofgbedr, ranking equal in right of payment with dler senior unsecured obligations
of the Issuer. The Parent has guaranteed botRltla¢ing Rate Notes and the 2013 Notes. The FgdRiate Notes will mature on March 15,
2011 and the 2013 Notes will mature on March 13.320Interest on the Notes will be payable on Mdrstand September 15 of each year,
beginning on September 15, 2006.

The Notes have not been registered under the Siesutict of 1933, as amended, and may not be afferesold in the United States
absent registration or an applicable exemption fregistration requirements.

On March 14, 2006, the Parent, the Issuer andhitialipurchasers of the Floating Rate Notes, exténto a registration rights
agreement regarding the Floating Rate Notes putsaavhich the Parent and the Issuer will file aclenge offer registration statement with
the SEC.

On March 14, 2006, the Parent, the Issuer andhitialipurchasers of the 2013 Notes, entered imgéstration rights agreement
regarding the 2013 Notes pursuant to which therRaed the Issuer will file an exchange offer regison statement with the SEC.

Principal Executive Office Our principal executive offices are located @25 Eldorado Boulevard, Broomfield, Colorado 8062t
our telephone number is (720) 888-1000.

Updated Pro Forma Information

On December 23, 2005, we complétecacquisition of WilTel Communications Group, LIOEWilTel, pursuant to the purchase
agreement dated October 30, 2005, among Levelr3ylally owned subsidiary, Level 3 CommunicatiobsC, Leucadia National
Corporation and its subsidiary, Baldwin Enterpridas. Pursuant to the purchase agreement, wdraddgine outstanding membership interest
of WilTel, but we did not acquire certain specifitlTel assets and liabilities. We acquired WilTet an aggregate purchase price consisting
of 115 million shares of Common Stock and $390immilin cash plus $100 million in cash to reflecticadia’s obligation to leave that amount
of cash in WilTel. The following unaudited pro fiea condensed financial statements supplement thispna financial information that was
included in our Current Report on Form 8-K/A, whighs filed with the SEC on March 3, 2006.
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Unaudited Pro Forma Condensed Statement of Operatits
For the year ended December 31, 2005
(dollars in millions, except per share data)

Historical Historical Inter-company WilTel Debt Pro Forma
Level 3 (a) WilTel (b) Adjustments (c)  Adjustments Offerings Level 3
Revenue $ 3,612 $ 1,95¢ $ 5)% (243) $ ds$ 5,324
Cost of Revenu 2,238 1,204 5) 3,432
(159) e
Depreciation and Amortizatic 657 159 107 f 764
(17) g
Selling, General and Administrati 912 278 4 h 1,177
Restructuring and impairment charges 23 42 (42) i 23
Total costs and expens 3,82E 1,68¢ (5) (107) — 5,39€
Operating Income (Los! (212) 276 — (136) — (72)
Other Income (Expense
Interest incom 35 9 7) j 37
34 k
Interest expens (530) (34) (51)l (581)
Other, ne 28 1 29
Total other income (expense) (467) (24) — 27 (51) (515)
Income (Loss) from Continuing Operations Before
Income Tax (679) 252 — (109) (51) (587)
Income Tax Expense (8) (8)
Income (Loss) from Continuing Operatic $ (687) $ 252 $ — $ (109) $ (51) $ (595)
Weighted Average Shares Outstanding (in’s) 699,58¢ 112,13: 811,72
EPS: Loss from Continuing Operations $ (0.98) $ (0.73)
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Adjustments:

(a)
(b)

(c)
(d)

(e)
®

©
)
(i)
0)
(k)
0)

Represents the historical 2005 statement of oparabf Level 3 Communications, Inc and consolidatdosidiaries.

Represents 2005 results of operations of WilTel @amications Group, LLC and consolidated subsidgattieough the acquisition date
of December 23, 2005. Certain reclassificationsehizeen made relative to WilTslhistorical financial statements in order to pnesieern
on a basis consistent with Level 3.

Eliminate the historical intercompany transactibesveen Level 3 and WilTel.

Remove income attributable to the June 2005 TerioimaMutual Release and Settlement Agreement arhengadia, WilTel and SBC.
This income was retained by Leucadia in the traitsac
This entry removes the historical depreciation amabrtization expense attributable to WilTel.

This entry records depreciation and amortizatiogpe@se for tangible and intangible assets obtaiméiglel transaction based on prelimin
purchase price allocation.

This entry removes the historical selling, genarad administrative expenses attributable to thetassd liabilities not included in the
transaction.

Record rent expense attributable to the leasedaTadgporate facility. Level 3 is leasing spacéhm Tulsa corporate facility from
Leucadia subsequent to the closing of the trarmacti

Remove impairment charge attributable to the Tatsaorate facility. This facility was retained bgucadia in the transaction.

Remove interest income attributable to the casth eguivalents and marketable securities retaigddebhcadia.

Remove interest expense on the historical debasgimed in the transaction.

Record interest expense attributable to the issuahthe Notes on March 14, 2006.
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Unaudited Pro Forma Balance Sheet at December 310@5

Historical Debt Pro Forma
Level 3 (a) Offering (b) Level 3

(dollars in millions)
Assets

Current Assets

Cash and cash equivale $ 452 $ 378 $ 830

Marketable securitie 176 176

Restricted cash and securit 33 33

Receivables, ne 830 830

Other 186 1 187
Total Current Assets 1,677 379 2,05€
Property, Plant and Equipment, 1| 5,63¢ 5,63¢
Marketable Securitie 234 234
Restricted Cash and Securit 72 72
Goodwill and Other Intangibles, n 533 533
Other Assets, net 123 8 131
Total Asset: $ 8,271 $ 387 $ 8,664
Liabilities and Stockholders’ Deficit
Current Liabilities:

Accounts payabl $ 794 $ — 3 794

Current portion of lon-term debt — —

Accrued payroll and employee bene 96 96

Accrued interes 102 102

Deferred revenu 266 266

Other 177 177
Total Current Liabilities 1,43E — 1,43¢
Long-Term Debt, less current portit 6,025 387 6,41C
Deferred Revenu 748 748
Other Liabilities 547 547
Stockholder’ Deficit:

Common stocl 8 8

Additional paic-in capital 7,75¢ 7,75¢

Accumulated other comprehensive I (51) (51)

Accumulated defici (8,192) (8,192)
Total Stockholders’ Deficit (476) — (476)
Total Liabilities and Stockholde’ Deficit $ 8,271 $ 387 $ 8,664
Balance Sheet Adjustments:

€)) This column reflects the historical consolidatethhae sheet of the Level 3 Communications, Inc.
(b) Reflect the offering of Notes on March 14, 200& tasulting net proceeds, and the current and mmrduportions of the debt

issuance costs. The offering discount of $13 nrilimreflected as a reduction of long-term debt.
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USE OF PROCEEDS
We will not receive any of the proceeds from thie sdi the shares of Common Stock by the sellingldtolder.
SELLING STOCKHOLDER

The following table lists certain information coneimg the selling stockholder, including the numbgshares of Common Stock
beneficially owned as of the date hereof and thmaber of shares of Common Stock that the sellingk$tolder may sell under this Prospectus.

Shares Shares
Beneficially Shares Beneficially

Owned Prior to Being Owned After
Selling Stockholder Offering (1) Offered Offering (2)
PT Holding Company LLC (3)
c/o Odyssey Telecorp, Inc.
444 High Street, Suite 400
Palo Alto, CA 9430: 19,695,79 19,695,79 0

Q) Beneficial ownership is determined in accordand WRiule 13d-3 under the Securities Exchange Adt984. The selling stockholder
beneficially owns approximately 2% of the total rhenof shares of our Common Stock outstanding &sasth 20, 2006.

(2)  Assumes that all of the shares of Common Stock Inelithe selling stockholder and being offered untes Prospectus are sold, and
the selling stockholder will not acquire additioshlres of Common Stock before the completionisfdfiering.

(3)  Selling Stockholder voting power is held 55% bydtess Telecommunications Corporation, c/o Progeessgy Service Co., LLC, wi
an address of 410 South Wilmington Street, PEEREIeigh, NC 27601; 5% by Caronet, Inc., c/o Odyskelecorp, Inc. with an address
of 444 High Street, Suite 400, Palo Alto, CA 943an¢d 40% by EPIK Communications Incorporated, cdg<$3ey Telecorp, Inc. with an
address of 444 High Street, Suite 400, Palo Al#,92301. Economic ownership of the Selling Stoddbois dependent upon the
economic returns of its business.

We may amend or supplement this Prospectus from tintime in the future to update or change tisisdf selling stockholders and
shares which may be offered and sold.

We issued the shares of Common Stock to the sedtimgkholder in connection with our acquisitionrRebgress Telecom, LLC in
March 2006. We are registering the selling stodikdiis shares of Common Stock in accordance wighiéhms of that acquisition. Our
registration of the shares of Common Stock doeseoéssarily mean that the selling stockholder seill all or any of the shares of Common
Stock.

In connection with our acquisition of Progress Tela, LLC, we entered into a registration rightsesgnent (the “Registration Rights
Agreement”) with PT Holding Company, LLC, Progrdgtecommunications Corporation, Caronet, Inc. aRtKECommunications
Incorporated (Progress Telecommunications Corpmra€aronet, Inc. and EPIK Communications Incorfgatare collectively referred to as
the “Seller Owners”) pursuant to which we are reeglito file this registration statement. The Comrtock subject to the Registration Rights
Agreement is subject to transfer restrictions timait the number of shares PT Holding Company, Léah sell (with certain exceptions) on any
given day. These transfer restrictions expire 1&@sdrom the effective date of this registraticataient (the “Effective Date”). These transfer
restrictions prohibit the selling stockholder ateldffiliates from transferring the number of slsapé Common Stock on any given date (refe
to as the transfer date) that exceeds the amouwhimh (i) the product of (x) 2,440,687 share€oimmon Stock and (y) the number of trac
days in the period from and including the Effectidate to and including the transfer date lesgl{g)aggregate number of shares of Common
Stock transferred by PT Holding Company, LLC, tlede3 Owners and any of their affiliates in accorckawith the Registration Rights
Agreement during the period from and including Eftective Date to, but excluding, the transfer datevided, however, that PT Holding
Company, LLC and the Seller Owners shall not, dradl 10t permit any of their affiliates to, transfevhether directly or indirectly, more than
7,322,062 shares of Common Stock on any such &adate, and provided, further, that in determirtirggmaximum number of shares of
Common Stock that may be transferred in any oneadgyrovided above, any transfers permitted bystigence shall not be included in such
calculation.
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The transfer restrictions do not apply to transféisto certain previously approved persons (sabjo certain terms and conditions);
and (ii) to one or more persons in a negotiateusaation, provided, however, that such person rgoes shall agree with us in writing prior to
such transfer to be bound by the terms of the Ragjisn Rights Agreement and provided further thatmaximum number of shares of
Common Stock that may be sold by all such perdoggther with Seller Owners and affiliates, shall @xceed in the aggregate the maximum
number of shares of Common Stock that may be sofif@vided in the Registration Rights Agreement.

In addition, pursuant to the Registration Rightse&gnent (with certain exceptions), (i) at any tafier the Effective Date and prior to
June 30, 2006, PT Holding Company, LLC and theeB&wners shall not, and shall not permit any efrthffiliates to knowingly make any
direct transfer of our Common Stock in a negotidtadsaction to one or more persons that wouldtr@sthe acquirer holding economic or
voting ownership in excess of five percent (5%ijnmare of the Common Stock and (ii) at any time atter Effective Date, PT Holding
Company, LLC and the Seller Owners shall not knglyirand shall not knowingly permit any of theiria#ftes to knowingly make any direct
transfer of Common Stock in a negotiated transadticone or more persons that would result in ttiriaer holding economic or voting
ownership in excess of ten percent (10%) or motb@Common Stock.

We are required by the Registration Rights Agredrteefile any amendments and supplements to thisg&rctus and the registration
statement of which this Prospectus is a part asleayecessary to keep the registration statemtautiek for the shorter of two years (or such
longer period as set forth in the Registration Righgreement) or the completion of the distributéord to comply with the provisions of the
Securities Act of 1933, as amended, with respetttaalisposition of the Common Stock covered byréggstration statement in accordance
with the selling stockholder’s intended method istribution.

DESCRIPTION OF OUTSTANDING CAPITAL STOCK

We have summarized certain terms and provisiomspbutstanding capital stock in this section. $aemmary is not complete. We
have filed with the SEC our amended and restateti@®ys. A Restated Certificate of Incorporation iked in the State of Delaware on May
23, 2005 and filed as an exhibit to our Currentdepn Form 8-K filed with the SEC on May 27, 2006ou should read our Restated
Certificate of Incorporation and our By-Laws fordittbnal information before you purchase any of @@mmon Stock.

As of March 20, 2006, our authorized capital stegs 1,510,000,000 shares. Those shares consist@) @f500,000,000 shares of
Common Stock, par value $.01 per share; and (9000000 shares of Preferred Stock, par value $0slmare. As of March 20, 2006, there
were 842,657,042 shares of Common Stock and nesloaiPreferred Stock issued and outstanding.

Common Stock

Subject to the senior rights of Preferred Stockclvimay from time to time be outstanding, holder€ommon Stock are entitled to
receive dividends declared by the Board of Directaut of funds legally available for their paymddpon dissolution and liquidation of our
business, holders of Common Stock are entitledradable share of our net assets remaining afignpat to the holders of the Preferred Stock
of the full preferential amounts they are entitedAll outstanding shares of Common Stock areyfplid and nonassessable.

The holders of Common Stock are entitled to one petr share for the election of Directors and ¢otaker matters submitted to a v
of stockholders. Holders of Common Stock are néitled to cumulative voting for the election of Bators. They are not entitled to preemp
rights.

The transfer agent and registrar for the CommonkSWells Fargo Shareowner Services.
Preferred Stock

The Preferred Stock has priority over the CommartiStwith respect to dividends and to other distiiins, including the distribution
of assets upon liquidation. The Board of Direcisrauthorized to fix and determine the terms, liitns and relative rights and preferences of
the Preferred Stock, to establish series of PredeBtock and to fix and determine the variationaraeng series. The Board of Directors
without stockholder approval could issue Prefe@&atk with voting and conversion rights which coattizersely affect the voting power of 1
holders of Common Stock. As of the date of thizssPectus, there are no outstanding shares of RréfStock.
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Anti-Takeover Provisions

We currently have provisions in our Restated Gedié of Incorporation and By-Laws that could hawne‘anti-takeover” effect. The
provisions in the Restated Certificate of Incorpiorainclude:

* aclassified Board of Directors;
* aprohibition on our stockholders taking actionviaytten consent;
* the requirement that special meetings of stockhieltde called only by the Board of Directors or @teirman of the Board; and

* the requirement of the affirmative vote of at 1e8642/3% of our outstanding shares of stock eutittevote thereon to adopt,
repeal, alter, amend or rescind our By-Laws.

The Byl aws contain specific procedural requirements liernomination of directors and the introductiolo$iness by a stockholc
of record at an annual meeting of stockholders w/isech business is not specified in the noticeexdting or brought by or at the discretion of
the Board of Directors.

PLAN OF DISTRIBUTION

As used in this Prospectus, “selling stockholdacludes the selling stockholder named above argbitees, pledgees, transferees or
other successors in interest selling shares ret¢diven the selling stockholder as a gift, partngrghistribution or other nosale related transt
after the date of this Prospectus; provided thedemon-sale related transfers comply with thegerhthe Registration Rights Agreement. We

have been advised that the selling stockholder effegt sales of the shares of Common Stock direotlyndirectly by or through underwriters,
agents or broker-dealers, and that the sharesmh@m Stock may be sold by one or a combinatioreeéral of the following methods:

* purchases by underwriters, dealers and agents valga@ceive compensation in the form of underwritiiigcounts, concessions or
commissions from the selling stockholder and/orghechasers of the shares for whom they may aagest;

* one or more block transactions, including transactin which the broker or dealer so engaged w#napt to sell the shares of
Common Stock as agent but may position and regmtéon of the block as principal to facilitateettransaction, or in crosses, in
which the same broker acts as an agent on both sidée trade;

* ordinary brokerage transactions or transactionghiith a broker solicits purchases;
* purchases by a broker-dealer or market maker,iasipal, and resale by the broker-dealer for itscant;

* the pledge of shares as security for any loan bgation, including pledges to brokers or dealetownay from time to time effect
distributions of the shares or other interesthignghares;

* short sales or transactions to cover short salasng to the shares;

* privately negotiated transactions;

* the writing of options, whether the options aréelison an options exchange or otherwise;
e  distributions to creditors and equity holders & felling stockholder; and

* any combination of the foregoing, or any other kaldé means allowable under applicable law.

All costs, expenses and fees in connection withreééstration of the Common Stock and certain safgenses, each as described it
Registration Rights Agreement, will be paid by er;ept that the selling stockholder will pay itsrounderwriting discounts and selling
commissions, if any, attributable to sales of thares covered hereby and other minor expenseswilM®ot receive any proceeds from the ¢
of the shares of our Common Stock covered hereby.
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The selling stockholder may agree to indemnify broker-dealer or agent that participates in trati@as involving sales of the shares against
certain liabilities, including liabilities arisingnder the Securities Act of 1933.

Subject to the terms of the Registration Rightse&gnent, the selling stockholder may sell the shawesred by this Prospectus from
time to time, and may also decide not to sell almy of the shares they are allowed to sell uttisrProspectus. The selling stockholder will
act independently of us in making decisions regaydne timing, manner and size of each sale. €Himg stockholder may effect sales by
selling the shares directly to purchasers in irtiiglly negotiated transactions, or to or througtkbr-dealers, which may act as agents or
principals. The selling stockholder may sell thekiares at fixed prices, at market prices prevadinipe time of sale, at prices related to such
prevailing market prices, at varying prices deteexi at the time of sale, or at privately negotigtedes.

Additionally, the selling stockholder may engagdédging transactions with broker-dealers in cotioeavith distributions of shares
or otherwise. In those transactions, broker-deatexg engage in short sales of shares in the cadfitsedging the positions they assume with
the selling stockholder. The selling stockholdepanay sell shares short and redeliver sharelose out such short positions. The selling
stockholder may also enter into option or othemgesctions with broker-dealers which require thévdey of shares to the broker-dealer. The
broker-dealer may then resell or otherwise transfieh shares pursuant to this Prospectus. Thegsstbckholder also may loan or pledge
shares, and the borrower or pledgee may sell @reike transfer the shares so loaned or pledgesipnt to this Prospectus. Such borrower or
pledgee also may transfer those shares to investors securities or the selling stockholder’'swsées or in connection with the offering of
other securities not covered by this Prospectus.

The selling stockholder may enter into sale, fodwvsale and derivative transactions with third gattor sell securities not covered by
this Prospectus to third parties in privately néget transactions. If the applicable prospectygpement indicates, in connection with those
sale, forward sale or derivative transactionstliirel parties may sell securities covered by thizspectus and the applicable prospectus
supplement, including in short sale transactiorstanissuing securities that are not covered by Bmospectus but are exchangeable for or
represent beneficial interests in the Common Stdtko, the third party may use shares receivetkuthose sale, forward sale or derivative
arrangements or shares pledged by the selling lstddér or borrowed from the selling stockholdeptirers to settle such third party sales or to
close out any related open borrowings of stocke fhird parties may deliver this Prospectus in eation with any such transactions. The
third party in such sale transactions will be ademvriter and, if not identified in this Prospectusll be identified in the applicable prospectus
supplement (or a post-effective amendment).

Underwriters, brokedealers or agents may receive compensation irothe éf commissions, discounts or concessions fitmrselling
stockholder. Underwriters, brokdealers or agents may also receive compensationtfie purchasers of shares for whom they act agts.0
to whom they sell as principals, or both. Comp&asas to a particular underwriter, broker-dealeagent might be in excess of customary
commissions and will be in amounts to be negotiatemnnection with transactions involving sharés effecting sales, broker-dealers
engaged by the selling stockholder may arrangetfuer broker-dealers to participate in the resales.

In connection with sales of our Common Stock cogdrereby, the selling stockholder and any brokedats or agents and any other
participating broker-dealers who execute saleshierselling stockholder may be deemed to be “unders” within the meaning of the
Securities Act. Accordingly, any profits realizieg the selling stockholder and any compensationeshby such broker-dealers or agents may
be deemed to be underwriting discounts and comanissiBecause the selling stockholder may be de¢onleel an “underwriter” within the
meaning of Section 2(11) of the Securities Act,2bking stockholder will be subject to the prodpedielivery requirements of that act. We
will make copies of this Prospectus (as it may fer=ded or supplemented from time to time) availédbkbe selling stockholder for the
purpose of satisfying the prospectus delivery neguéents. In addition, any shares of the selliogldtolder covered by this Prospectus which
qualify for sale pursuant to Rule 144 under theuies Act may be sold in open market transactiomder Rule 144 rather than pursuant to
this Prospectus.

The selling stockholder will be subject to applieaprovisions of Regulation M of the Securities Eange Act of 1934 and the rules
and regulations thereunder, which provisions memt fihe timing of purchases and sales of any oftieres of our Common Stock by the
selling stockholder. These restrictions may afteetmarketability of such shares.

In order to comply with applicable securities lasisome states, the shares may be sold in thasdiptions only through registered
or licensed brokers or dealers. In addition, iriae states the shares may not be sold unlesshtiney been registered or qualified for sale in
the applicable state or an exemption from the tegion or qualification requirements is available.
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At any time a particular offer of the shares of @aom Stock covered by this Prospectus is made, sppotus supplement, if required,
will be distributed. The supplement will set fottte specific terms of the offering of securitiesluding:

* the name of the selling stockholder;

¢ the number of shares of Common Stock offered;

¢ the price of such shares of Common Stock;

* the proceeds to the selling stockholder from the sisuch shares;

* the specific plan of distribution for such sharé€ommon Stock;

* the names of the underwriters or agents, if any;

* any underwriting discounts, agency fees or otherpensation to underwriters or agents;
* any discounts or concessions allowed or paid ttedgaand

* any other facts material to the transaction.

In connection with an offering of Common Stock unthés Prospectus, the underwriters may purchadesalh securities in the open
market. These transactions may include short ssti@kilizing transactions and purchases to cowsitipns created by short sales. Short sales
involve the sale by the underwriters of a greatenber of securities than they are required to msetin an offering. Stabilizing transactions
consist of certain bids or purchases made for thipgse of preventing or retarding a decline inrttagket price of the securities while an
offering is in progress.

The underwriters also may impose a penalty bidis ®bcurs when a particular underwriter repay$ieounderwriters a portion of the
underwriting discount received by it because theemwriters have repurchased securities sold bgrathe account of that underwriter in
stabilizing or short-covering transactions.

These activities by the underwriters may stabilirajntain or otherwise affect the market pricehef Common Stock offered under
this Prospectus. As a result, the price of the @om Stock may be higher than the price that otrssmiight exist in the open market. If these
activities are commenced, they may be discontirnyetthe underwriters at any time. These transastinay be effected on the Nasdaq Nati
Market System or another automated quotation systesacurities exchange or in the over-the-counggket or otherwise.

LEGAL MATTERS

Willkie Farr & Gallagher LLP, New York, New York, iWissue an opinion for us regarding the validiiythe offered shares of
Common Stock.

EXPERTS

The consolidated financial statements of Level &@uwnications, Inc. and subsidiaries as of DecerBbeP005 and 2004, and for
each of the years in the three-year period endegidber 31, 2005, and management’s assessmentefféldveness of internal control over
financial reporting as of December 31, 2005 hawenbecorporated by reference herein in reliancentpe reports of KPMG LLP, independ:
registered public accounting firm, incorporatedréference herein, and upon the authority of said &s experts in accounting and auditing.
The audit report covering the December 31, 200&niml statements refers to a change in accoufdimasset retirement obligations in 2003.

The audited historical consolidated financial staats of WilTel Communications Group, Inc. and sdisies as of and for the year
ended December 31, 2004, included in Level 3 Conigations, Inc.’s Current Report on Form 8-K/A filed March 3, 2006, have been so
incorporated by reference herein in reliance orréipert of PricewaterhouseCoopers LLP, independetuntants, given on the authority of
said firm as experts in accounting and auditing.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. Other Expenses of | ssuance and Distribution.

The estimated expenses, other than underwritingpdigs and commissions, in connection with therofeof the Securities are as follo

Securities Act Registration Fi $ 7,123.1¢
Printing and Engraving Expens $ 2,500.0(
Legal Fees and Expens $ 5,000.0(
Accounting Fees and Expen: $ 10,000.0(
Transfer Agent Fees and Expen $ 1,000.0(
Miscellaneous $ 1,376.8.
Total $ 27,000.0(*

* Estimated and subject to future contingeaci

All costs, expenses and fees in connection withrélgéstration of the Common Stock will be paid sy except that the selling stockholder
will pay its own underwriting discounts and selliogmmissions and fees and expenses set forth iRegestration Rights Agreement.

ITEM 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation [the “DGCL") empowers a Delaware corporation tdeémnify any person who
was or is a party or is threatened to be madetg fraany threatened, pending or completed actait,or proceeding, whether civil, criminal,
administrative or investigative (other than anattdy or in the right of such corporation) by reasbthe fact that such person is or was a
director, officer, employee or agent of such cogpion, or is or was serving at the request of siarporation as a director, officer, employee or
agent of another corporation or enterprise. A caapon may, in advance of the final action of anglccriminal, administrative or investigati
action, suit or proceeding, pay the expenses (@ictpattorneys’ fees) incurred by any officer, diar, employee or agent in defending such
action, provided that the director or officer urtd&es to repay such amount if it shall ultimatedydetermined that he or she is not entitled 1
indemnified by the corporation. A corporation maglemnify such person against expenses (includiognatys’ fees), judgments, fines and
amounts paid in settlement actually and reasonablyred by such person in connection with sucioagsuit or proceeding if he or she acted
in good faith and in a manner he or she reasortadiigved to be in or not opposed to the best isteref the corporation, and, with respect to
any criminal action or proceeding, had no reasaneaalise to believe his or her conduct was unlawful.

A Delaware corporation may indemnify officers aricedtors in an action by or in the right of the poration to procure a judgment in
its favor under the same conditions, except thahdemnification is permitted without judicial afgwal if the officer or director is adjudged to
be liable to the corporation. Where an officer mector is successful on the merits or otherwisthéndefense of any action referred to above,
the corporation must indemnify him or her agaihstéxpenses (including attorneys’ fees) which hgheractually and reasonably incurred in
connection therewith. The indemnification provideeot deemed to be exclusive of any other rightshich an officer or director may be
entitled under any corporation’s by-law, agreemeote or otherwise.

In accordance with Section 145 of the DGCL, Artitteof the Restated Certificate of Incorporatiohgt‘Certificate”) of Level 3
Communications, Inc. (the “Company”) and the CompaBy-Laws (the “By-Laws”) provide that the Compashall indemnify each person
who is or was a director, officer or employee &f @ompany (including the heirs, executors, admiists or estate of such person) or is or
serving at the request of the Company as direofficer or employee of another corporation, parsh@s, joint venture, trust or other enterprise,
to the fullest extent permitted under subsectictig(d), (b), and (c) of the DGCL or any successatuge. The indemnification provided by the
Certificate and the By-Laws shall not be deemedusiee of any other rights to which any of thoselgeg indemnification or advancement of
expenses may be entitled under anydw; agreement, vote of stockholders or disintexksliirectors or otherwise, both as to action inohiker
official capacity and as to action in another cayaghile holding such office, and shall continueta a person who has ceased to be a director
officer, employee or agent and shall inure to taedfit of the heirs, executors and
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administrators of such a person. Expenses (induditorneys’ fees) incurred in defending a ciuvilprgnal, administrative or investigative
action, suit or proceeding upon receipt of an utatkémg by or on behalf of the indemnified persomepay such amount if it shall ultimately be
determined that he or she is not entitled to bermuified by the Company. The Certificate furthevypdes that a director of the Company shall
not be personally liable to the Company or its ldotders for monetary damages for breach of fidyaituty as a director, except for liability

(i) for any breach of the directarduty of loyalty to the Company or its stockhofi€ii) for acts or omissions not in good faithvarich involve
intentional misconduct or a knowing violation oia(iii) under Section 174 of the DGCL, or (iv) fany transaction from which the director
derived an improper personal benefit. If the DG€laimended to authorize corporate action furtheriedting or limiting the personal liability
of directors, then the liability of a director éfet Company shall be eliminated or limited to thiée&i extent permitted by the DGCL as so
amended.

The By-Laws provide that the Company may purchasknaaintain insurance on behalf of its directofcers, employees and agents
against any liabilities asserted against such peradsing out of such capacities.

ITEM 16. Exhibits.

4.1 Restated Certificate of Incorporation dated May ZK)5, filed with the Delaware Secretary of Statevay 23, 2005 (Exhibit 3(i) t
the Current Report on Forn-K filed on May 27, 2005)

4.2 Specimen Stock Certificate of Common Stock, pan@#&.01 per share (Exhibit 3 to the Regis’s Form A filed on March 31

1998).

4.3 Amended and Restated -laws as of November 6, 2003. (Exhibit 3 to Regi#’s Current Report on Forn-K filed on November 7
2003).

5 Opinion of Willkie Farr & Gallagher LLF

23.1  Consent of KPMG LLF
23.2  Consent of Willkie Farr & Gallagher LLP (included Exhibit 5)
23.3  Consent oPricewaterhouseCoopers LI
24 Power of Attorney (included on the signature pagesto)
ITEM 17. Undertakings.
The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:

(i) To include any prospectus required by sectidoa}(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dgerising after the effective date of the regtstrastatement (or the most recent
post-effective amendment thereof) which, individak in the aggregate, represent a fundamentaigdén the information set forth
in this registration statement. Notwithstanding filvegoing, any increase or decrease in volumediisties offered (if the total dollar
value of securities offered would not exceed thiitv was registered) and any deviation from the dowigh end of the estimated
maximum offering range may be reflected in the fafrprospectus filed with the Commission pursuariRule 424(b) if, in the
aggregate, the changes in volume and price regrasenore than a 20% change in the maximum aggeegtdring price set forth in

the “Calculation of Registration Fee” table in #féective registration statement;

(i) To include any material information with resgt to the plan of distribution not previously désed in this registration
statement or any material change to such informatidhis registration statement;

provided, however, that subparagraphs (i), (ii) and (it section do not apply if the information reguirto be included in a post-
effective amendment by those paragraphs is comtameeports filed with or furnished to the Sedestand Exchange Commission by
the Registrant pursuant to Section 13 or Sectidd)1df the Securities
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Exchange Act of 1934 that are incorporated by egfee in the registration statement, or is containedform prospectus filed
pursuant to Rule 424(b) that is part of the regigin statement.

(2) That for the purpose of determining any liapilinder the Securities Act of 1933, each such-pfisttive amendment shall be
deemed to be a new registration statement relatitige securities offered herein, and the offedfiguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(3) To remove from registration by means of a mifgective amendment any of the securities beingsteged which remain unsold at
the termination of the offering.

(4) That for purposes of determining liability umdlee Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the undersigned Reggistpursuant to Rule 424(b)(3) shall be deemédzktpart of the
registration statement as of the date the filedpeotus was deemed part of and included in thetragon statement; and

(B) Each prospectus required to be filed pursuauule 424(b)(2), (b)(5), or (b)(7) as part of gistration statement in
reliance on Rule 430B relating to an offering mpdesuant to Rule 415(a)(1)(i), (vii), or (x) foretlpurpose of providing the
information required by section 10(a) of the SewesiAct of 1933 shall be deemed to be part ofiaolided in the registration
statement as of the earlier of the date such fdrpraspectus is first used after effectivenesserdate of the first contract of sale
of 314 securities in the offering described in pihespectus. As provided in Rule 430B, for liabilityrposes of the issuer and any
person that is at that date an underwriter, sutd stzall be deemed to be a new effective dateeofdbistration statement relating
to the securities in the registration statementhech that prospectus relates, and the offeringugh securities at that time shall
deemed to be the initial bona fide offering ther&@sbvided, however, that no statement made in a registration stateoren
prospectus that is part of the registration stateraemade in a document incorporated or deemettpocated by reference into
the registration statement or prospectus thatrisgbahe registration statement will, as to a fxager with a time of contract of
sale prior to such effective date, supersede olifjnady statement that was made in the registragtatement or prospectus that
was part of the registration statement or madeynsaich document immediately prior to such effectiate.

The undersigned Registrant hereby further undesttiat, for the purposes of determining any ligpilinder the Securities Act of
1933, each filing of the Registrant’s annual repentsuant to Section 13(a) or Section 15(d) of3keurities Exchange Act of 1934 that is
incorporated by reference in this registrationestant shall be deemed to be a new registratioansaait relating to the securities offered
herein, and the offering of such securities at tina¢ shall be deemed to be the initial bona fitferang thereof.

Insofar as indemnification for liabilities arisingnder the Securities Act of 1933 may be permitteditectors, officers and controlling
persons of the Registrant pursuant to the provéstescribed under Item 15 of this registrationestesint, or otherwise (other than insurance),
the Registrant has been advised that in the opiofitine Securities and Exchange Commission suatnimmification is against public policy as
expressed in such Act and is, therefore, unenfbieetn the event that a claim for indemnificategainst such liabilities (other than the
payment by the Registrant of expenses incurredia fpy a director, officer or controlling persontb&é Registrant in the successful defense of
any action, suit or proceeding) is asserted by slirgttor, officer or controlling person, in contiea with the securities being registered, the
Registrant will, unless in the opinion of its coahthe matter has been settled by controlling pient submit to a court of appropriate
jurisdiction the question whether such indemnifimaty it is against public policy as expresseduch Act and will be governed by the fit
adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the SecuritiesoA&033, the Registrant certifies that it has reabte grounds to believe that it meets

all the requirements for filing on Form S-3 and Haly caused this Registration Statement to beesigm its behalf by the undersigned,
thereunto duly authorized, in Broomfield, Colorado,March 24, 2006.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ James Q. Crow
Name: James Q. Crow
Title: Chief Executive Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each individwéhose signature appears below constitute andiappbomas C.

Stortz and Neil J. Eckstein, as his true and laaftdrney-in-fact and agent for the undersignedh Will power of substitution, for and in the
name, place and stead of the undersigned to sigfilarwith the Securities and Exchange Commissioder the Securities Act of 1933, as
amended, (i) any and all pre-effective and posgtatife amendments to this registration statemengn(y registration statement relating to this
offering that is to be effective upon filing pursu&o rule 462(b) under the Securities Act of 1988amended, (iii) any exhibits to any such
registration statement or pre-effective or posedffle amendments, (iv) any and all applicatiorss @her documents in connection with any
such registration statement or pre-effective ot4gffective amendments, and generally to do afighiand perform any and all acts and things
whatsoever requisite and necessary or desiraldeable Level 3 Communications, Inc. to comply vifite provisions of the Securities Act of

1933, as amended, and all requirements of the Besuand Exchange Commission.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the

capacities and on the date indicated.

Name

Title

Date

/s/ Walter Scott, Ji

Walter Scott, Jr

/s/ James Q. Crow

James Q. Crow

/s/ Sunit S. Pate

Sunit S. Pate

/s/ Eric J. Mortense

Eric J. Mortense!

/s/ James O. Ellis, J

James O. Ellis, J

/s/ Richard R. Jarc

Richard R. Jaro

Chairman of the Boar
Chief Executive Officer and
Director

Group Vice President

and Chief Financial Office

(Principal Financial Officer

Sr. Vice President and Controll
(Principal Accounting Officer)
Director

Director
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March 24, 2006

March 24, 2006

March 24, 200¢
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/s/ Robert E. Julia

Robert E. Juliat

/s/ Arun Netraval

Arun Netravali

/s/ John T. Ree

John T. Reel

/s/ Michael B. Yanne'

Michael B. Yanney

/s/ Albert C. Yate:

Albert C. Yates

Director

Director

Director

Director

Director
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Exhibit 5
March 24, 2006

Level 3 Communications, Inc.
1025 Eldorado Blvd.

Building 2000

Broomfield, Colorado 80021

Ladies and Gentlemen:

We are delivering this opinion in connection witle tRegistration Statement on Form S-3 (the “Reisin Statement”) initially filed by Level

3 Communications, Inc., a Delaware corporation {empany”), on the date hereof, with the Secwsia@d Exchange Commission under the
Securities Act of 1933, as amended (the “Act”) hwigspect to 19,695,793 shares (the “Shares”) mfeon stock, par value $0.01 per share, of
the Company (“Common Stock”). All of the Shares & be sold by a certain selling stockholder ef@mpany (the “Selling Stockholdeit)
the manner contemplated by the prospectus containde Registration Statement.

We have examined and are familiar with originaleapies, certified or otherwise identified to oatisfaction, of such documents, corporate
records and other instruments relating to the jpaxation of the Company and to the authorizatioshiaauance of the Shares, and have made
such investigations of law, as we have deemed sapeand advisable. In such examination, we haseraed the genuineness of all
signatures, the authenticity of all documents stehito us as originals and the conformity to amticeoriginals of all documents submitted to
us as copies.
Based upon the foregoing, we are of the opinioti tha

1. The Company is validly existing unttee laws of the State of Delaware; and

2. The Shares being sold by the Selitagkholder constitute duly authorized, validlsusd, fully paid and non-
assessable shares of Common Stock.

This opinion is limited to the Delaware General @wation Law, which includes the statutory provigipapplicable provisions of the Delaw
constitution and reported judicial decisions inteting such provisions.

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement referceditove and to the reference to our firm
under the heading “Legal Matters” in the prospeatoBided in the Registration Statement. We doauimhit by giving this consent that we are
in the category of persons whose consent is redjuineler Section 7 of the Act.

Very truly yours,

s/ Willkie Farr & Gallagher LLP




Exhibit 23.1

Consent of Independent Registered Public Accountingirm
The Board of Directors Level 3 Communications, Inc.

We consent to use of our reports dated March 16 2@@h respect to the consolidated balance shafdtevel 3 Communications, Inc. and
subsidiaries as of December 31, 2005 and 2004thenklated consolidated statements of operataas) flows, changes in stockholders’
equity (deficit) and comprehensive loss for eacthefyears in the three-year period ended DeceBhe2005, managementassessment of t
effectiveness of internal control over financigboeting as of December 31, 2005, and the effec@serof internal control over financial
reporting as of December 31, 2005, incorporatedihdyy reference and to the reference to our finalem the heading “Experts” in the
prospectus.

Our report refers to a change in the method of atitog for asset retirement obligations in 2003.
/s| KPMG LLP

Denver, Colorado
March 24, 2006




Exhibit 23.3

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtkis Registration Statement on Form S-3 ofreport dated March 11, 2005 relating to
the financial statements of WilTel Communication®@p, Inc., which appears in the Current Reporform 8-K dated December 23, 2005.
We also consent to the reference to us under theifg “Experts” in such Registration Statement.

/sl PricewaterhouseCoopers LLP
Tulsa, Oklahoma
March 24, 2006




