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Prospectus Supplement
(To Prospectus Dated June 15, 2005 and Supplement8dptember 30, 2005 and December 30, 2005)

$345,000,000
LEVEL 3 COMMUNICATIONS, INC.

5 1/ 4% Convertible Senior Notes due 2011 and
Shares of Common Stock Issuable Upon Conversion tife Notes

This prospectus supplement supplements the pragpdated June 15, 2005 and supplemented Septed&d® and December 30, 2005 (as
supplemented, the “prospectus”) of Level 3 Commatidnis, Inc. relating to the sale by certain of securityholders of our 5¥4% convertible senior
notes due December 15, 2011 and the shares of corstmek issuable upon conversion of the notes. sfmwuld read this prospectus supplement in
conjunction with the prospectus, and this prospestipplement is qualified by reference to the peoBfs, except to the extent that the information in
this prospectus supplement supercedes the infaymatintained in the prospectus.

The following table supplements or amends, as neobedinformation contained in the table set fantkthe prospectus under the capti@elling
Securityholders.” The table sets forth informatwith respect to the selling securityholders idéadifoelow and the principal amounts at maturity of
notes beneficially owned by each selling securityéoidentified below that may be offered under phespectus. The information is based on
information provided by or on behalf of the sellisgcurityholders. The selling securityholders mifgrall, some or none of the notes or common
stock into which the notes are convertible, if aieen converted. Because the selling securityholehens offer all or some portion of the notes or the
common stock, no estimate can be given as to tlreianof the notes or the common stock that wilhbkl by the selling securityholders upon
termination of any sales. In addition, since theeda which they provided the information regardingir notes, the selling securityholders identifie
below may have sold, transferred or otherwise disdaf all or a portion of their notes in transasi exempt from the registration requirements of
the Securities Act of 1933, as amended. Unlesswibe indicated below, to our knowledge, no sellsegurityholder named in the table below

beneficially owns one percent or more of our comrstmek, assuming conversion of such selling segdwitler's notes.
Principal Amount of

Notes at Maturity Number of Shares of Common Stocl
Beneficially Percentage P
Owned and s of Note_s Owned After Ovsnr(e:zzn/t&?t%er
Offered Hereby ($, Outstanding Beneficially Offered
Selling Securityholder Owned (1)(2 Hereby Offering (3) Offering
Avristeia International Limites 880,00( @ 220,88« 220,88« — —
Aristeia Partners LI 6,120,00! 2% 1,536,14! 1,536,14! — —
OZ Master Fund, Ltc 7,600,00! 2% 1,907,63: 1,907,63. — —
UBS O’Connor LLC f/b/o O’Connor Global
Convertible Arbitrage Master Limite 4,275,001 1% 1,073,04: 1,073,04. — —
UBS C'Connor LLC f/b/o C Connor Globa
Convertible Arbitrage Il Master Limite 725,00( @ 181,97¢ 181,97¢ — —

* Less than 1%

(1) Information regarding the selling securityholdermynehange from time to time. Arsuch changed information will be set forth in anmaedts
or supplements to the prospectus if and when naoe:

(2) Assumes for each $1,000 in aggregate prineipadunt of notes the number of shares of our comstmok to be issued is determined by
dividing $1,000 by the conversion rate of 251.0@4 ghare of our common sto«

(3) Assumes that any other holders of notes orfatoye transferee from any holder does not berafjcown any common stock other than
common stock into which the notes are convert

Information concerning the selling securityholderay change from time to time and any changed inftion will be set forth in supplements
to the prospectus if and when necessary. In additie conversion price, and therefore, the nummbshares of common stock issuable upon
conversion of the notes, is subject to adjustmadeucertain circumstances. Accordingly, the agagiegrincipal amount at maturity of notes and the
number of shares of common stock into which thesiare convertible may increase or decrease.

Investing in our common stock or the notes involvea high degree of risk. Please carefully considehé “Risk
Factors” beginning on page 5 of the prospectus.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved these securities or

passed upon the adequacy or accuracy of this prosgeas supplement or the prospectus. Any representatn to the contrary is a criminal
offense.

The date of this prospectus supplement is March 32006.



