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SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIESEXCHANGE ACT OF 1934
Date of Report (Date of earliest event reportedprbary 7, 2006

L evel 3 Communications, Inc.

(Exact name of Registrant as specified in its @nart

Del awar e 47-0210602
(State or other jurisdiction of (I.R S. Enployer
incorporation or organization) Identification No.)
1025 El dorado Bl vd., Broonfield, Colorado 80021
(Address of principal executive offices) (Zip code)

720-888-1000
(Registrant's telephone number including area code)

Not applicable
(Former name and former address, if changed sastedport)

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

[ ] Written communications pursuant to Rule 425 emithe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Rat-2(b) under the Exchange Act (17 CFR 240.1(#d)-2

[ ] Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))



Item 2.02. Results of Operations and Financial Condition

On February 7, 2006, Level 3 Communications, IHceyel 3") issued a press release relating to, apugher things, fourth quarter 2005 and
full year 2005 financial results, including firstarter 2006 and certain full year 2006 and 200&rfamal projections. This press release is
furnished as Exhibit 99.1 to this Form 8-K and inpmwyated by reference as if set forth in full. Thmishing of this information shall not be
deemed an admission as to the materiality of tfegrimation included in this Form 8-K. This informatti is not filed but is furnished to the
Securities and Exchange Commission ("SEC") purstealiém 2.02 of Form 8-K.

Item 9.01. Financial Statements and Exhibits
(a) Financial Statements of business acquired
None

(b) Pro forma financial information

None

(c) Shell company transactions

None

(d) Exhibits

99.1 Press Release dated February 7, 2006, retatfiogrth quarter and full year 2005 financialuks, including first quarter 2006 and
certain full year 2006 and 2007 financial projeesio



SIGNATURES

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

Level 3 Communications, Inc.

February 7, 2006 By: /sl Neil J. Eckstein
Dat e Nei |l J. Eckstein, Senior Vice President



Exhibit 99.1

[Logo]
1025 Eldorado Boulevard Broomfield, Colorado 800&4w.Level3.com

NEWSRELEASE
Level 3 Contacts:
Media: Josh Howell Investors: Robin Grey 720-888-2%20-888-2518 Josh.Howell@Level3.com Robin.Greg@l3.com
Level 3 ReportsFourth Quarter and Full Year 2005 Results
Company Met or Exceeded Fourth Quarter and Full Year Projectionsfor 2005
Sequential Revenue Growth Expected Across Core Gormations Services During 2006
Consolidated Adjusted OIBDA Expected to Increas$360 Million to $600 Million in 2006
Company Announces Analyst and Investor Day in New York City on March 28, 2006

Fourth Quarter Financial Highlights

o Consolidated Revenue of $944 million and $400ionilof Communications Revenue
o Net Loss of $169 million, or $0.24 per share

o Consolidated Adjusted OIBDA of $98 million

o Total Capital Expenditures of $69 million

o Consolidated Free Cash Flow of negative $160anill

Fourth Quarter Business Highlights

o Transport, IP and Voice combined revenue inciebge3 percent versus third quarter
o Pricing environment consistent with third quarter

o IP backbone traffic growth of 16 percent; traBixceeds 3.7 petabytes per day

o Company closes purchase of WilTel Communications

o Company completes sale of (i)Structure

BROOMFIELD, Colo., February 7, 2006 - Level 3 Conmumations, Inc. (Nasdaq:LVLT) reported consolidatedenue of $944 million for
the fourth quarter 2005, compared to $782 millienthe third quarter 2005. For the full year 2006solidated revenue was $3.61 billion,
compared to $3.64 billion in 2004. Communicatiogenue was $400 million in the foul



quarter, versus $364 million for the previous ge:ar€ommunications revenue for the full year 20@% %1.64 billion, compared to $1.68
billion in 2004. Information services revenue wa2& million in the fourth quarter, compared to $38@ion for the previous quarter and
$529 million for the same quarter last year. Infation services revenue for the full year 2005 wh8$ billion, compared to $1.86 billion in
2004. The consolidated and information servicesmae provided above for all periods excludes tbalte of (i)Structure, which was sold in
the fourth quarter 2005.

The net loss for the fourth quarter 2005 was $188om, or $0.24 per share, compared to a net 638204 million or $0.29 per share for the
previous quarter. Included in the net loss forftheth quarter were: a net loss of $3 million agsult of the acquisition of WilTel
Communications on December 23, 2005; and inconappfoximately $49 million or $0.07 per share asseci with the gain from the sale of
()Structure on November 30, 2005, and the resilits operations through the closing date of thle.sNet loss for the full year 2005 was
$0.91 per share compared to $0.67 per share in. 2004

Consolidated Adjusted OIBDA(1) was $98 million hetfourth quarter 2005, compared to previously jgled projections of $85 million to
$105 million and $92 million for the previous guartConsolidated Adjusted OIBDA for 2005 was $50Biom, compared to $510 million in
2004.

"We are pleased with our strong results this qua@er Core Communications Services including tpansand infrastructure, wholesale IP &
Data, and Voice grew 8 percent quarter over quastettributing to higher than projected communimadi revenue for the fourth quarter,” <
James Q. Crowe, CEO of Level 3. "The continuingrghoin our communications business is a resultmgdrioved pricing, revenue recognized
from previously awarded contracts and ongoing dehfanour transport and IP services."
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Fourth Quarter 2005 Financial Results

Results from
W Tel Conmuni cati ons Consol i dat ed

Fourth Quarter From Cl osi ng t hrough Fourth Fourth Quarter
Metric Level 3 Results 12/ 31/ 05 Quarter Proj ecti ons(2)
($ in nillions) Resul t s( 1)
Communi cati ons Services Revenue (3) $337 $38 $375
(excluding term nation revenue)
" Reciprocal Corpensation s2a s
Termination Revenue s s
Communi cations Revenue se2 s sa00 $340-8360
Information Services Revenue $s26 $s26
Qher Revenue si8 si8
Consol i dated Revenue so06 s soaa
Consol i dated Adjusted OIBDA (4)(5) 98 so s8 $85-$105
Capital Expenditures se0 so se9
Wlevered Cash Flow (5) s sen) s
Free Cash Flow (5) s9) sen) s(ie0)
Cormuni cations Gross Margin (5) 3% s oo%

(1) Consolidated results for the fourth quartefude the results of WilTel Communications from Dexter 23, 2005, through December 31,
2005.

(2) Projections issued October 20, 2005, and exdute effects of the acquisition of WilTel Comnuations and the disposition of (i)
Structure.

(3) Communications Services Revenue is GAAP comuaiitins revenue minus reciprocal compensation teen

(4) Consolidated Adjusted OIBDA excludes $22 millio stock-based compensation expense and $3 mdfimon-cash impairment charges
(5) See schedule of non-GAAP metrics for definitiard reconciliation to GAAP measures

Communications Business

Revenue

Communications revenue for the fourth quarter 2085 $400 million, versus $364 million for the p@ws quarter. Communications revenue
for the fourth quarter included $376 million of comanications services revenue and $24 million ofprecal compensation revenue,
compared to $345 million and $19 million, respeelyy in the third quarter.

Included in communications services revenue wamlibn of termination revenue for each of the fduand third quarters. Included in
communications services revenue for the fourth tga@005 is $38 million from WilTel Communications.

Communications services revenue, excluding ternanatvenue and revenue from WilTel Communicatiatesreased by $7 million, versus
the third quarter, primarily due to expected dexdim managed modem and DSL aggregation servigekiding managed modem and
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DSL aggregation services, fourth quarter 2005 comioations services revenue increased 8 percerdisene third quarter.

Quarter ended Quarter ended
Decenber 31, Sept enber 30,
Communi cati ons Revenue 2005 2005 Per cent
($ in nmillions) Change
Transport and Infrastructure si46 $132  11%
IP & Data Services (excluding DSL) s s67 4%
voice s3 sa1 6%
sutotal s2a9 s230 8%
Mnaged Modem ss8 $97 (9%
oL so $17  (100%
WiTel Communications Revenue $3  NA  NA
Communi cations Services Revenue s375 $3aa 9%
Reciprocal Compensation s24 s19 26%
Termination Revenue 1 1 0%
Communi cations Revenue sa0 $364  10%

The communications deferred revenue balance wa8 ®8on at the end of the fourth quarter, complte $880 million at the end of the
third quarter. The deferred revenue balance attideof the fourth quarter included $33 million fréiilTel Communications.

Cost of Revenue

Communications cost of revenue for the fourth qera2005 was $125 million, versus $112 million ie firevious quarter. Included in the
fourth quarter cost of revenue is $26 million frédiiTel Communications. Communications gross marfingas 69 percent for the fourth ¢
third quarters. Excluding the revenue and coseeénue from WilTel Communications, communicatiorssg margin was 73 percent for the
fourth quarter. The increase in communications groargin is primarily attributable to lower netwakpenses due to the final migration of
the DSL aggregation business and improvement id fharty expenses for the company's voice ternanaiusiness.

Selling, General and Administrative Expenses (SG&ammunications SG&A expenses were $213 milliontlerfourth quarter 2005,
versus $178 million for the previous quarter. Cominations SG&A expenses for the fourth quarteridel $12 million from WilTel
Communications and $19 million of non-cash stoakipensation expense. Third quarter Communication&/S€&xpenses included a $5
million property tax benefit that did not reoccarthe fourth quarter and $13 million of non-cagitktcompensation expense. Excluding non-
cash stock compensation expense, expenses fromeMdimmunications in the fourth quarter and thepprty tax benefit in the third quart:
Communications SG&A increased during the quarte® million, primarily as a result of increasedteount, increased costs associated
with IT projects, and expenses associated withWii€&el integration.

Adjusted Operating Income Before Depreciation angbftization (OIBDA) Adjusted OIBDA(1) for the commications business was $85
million for the fourth quarter 2005, compared ta $8illion for the previous quarter, primarily asesult of a decrease in cost of revenue and
cash impairment charges more than offsetting tlceeése in revenue
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and increased SG&A costs. Communications Adjust®D®. in the fourth quarter includes a $4 millionstelease termination benefit,
excludes a $3 million non-cash asset impairmentgehand excludes non-cash stock compensation sem#r$19 million in the fourth
quarter. Third quarter 2005 Communications AdjusiBDA includes a $3 million cash lease terminatabrarge, excludes a $2 million non-
cash asset impairment charge, and excludes nonstachcompensation of $13 million in the quart#®ilTel Communications did not
contribute to Communications Adjusted OIBDA in ftuguarter.

Communications Adjusted OIBDA margin(1) was 21 patdor the fourth quarter 2005, versus 23 perietite previous quarter. Excluding
WilTel Communications, Communications Adjusted OMBBhargin was 23 percent, consistent with third ¢gra2005.

Pricing

"As we discussed on our previous earnings calBOWb, the pricing environment improved and stabdipver the course of 2005," said Ke
O'Hara, president and COO of Level 3. "Annualizedgpcompression during the fourth quarter was gilyeconsistent with what we
experienced in the third quarter. We will remainudsed on a disciplined pricing approach and focusustomers who want reliability,
network scale and breadth, and nationwide solutidfith our continued network investments and thénéliCommunications acquisition we
are better able to offer our customers value-baskdions to serve their growing bandwidth demansksid O'Hara.

Information Services Business
The company's information services business cansfatesults from the Software Spectrum subsidiary.

Revenue and Adjusted Operating I ncome Befor e Depreciation and Amortization

(OIBDA)

Information services revenue was $526 million fog fourth quarter 2005. This compares to reven&388 million for the previous quarter
and $529 million for the same period last yearoinfation services Adjusted OIBDA(1) was $13 millifmm the fourth quarter, which
excludes $3 million in non-cash stock compensatiquense, compared to information services AdjuStBDA of $8 million in the previous
quarter which included no narash stock compensation expense. For the samel pastoyear, information services Adjusted OIBDAs 2
million and excludes $1 million in non-cash stocknpensation expense.

For the full year 2005, information services revemas $1.89 billion, compared to $1.86 billion B0Z. The increase year over year is
primarily a result of higher sales volumes withpmmate customers and a large sale to EDS relatébitocontract with the Department of the
Navy moderated by the continued movement towambssajency agreements, which reduce revenue budtddfact profits. Informatiol
services Adjusted OIBDA for 2005 increased to $3fion from $30 million in 2004, primarily as a ne of higher sales volumes and higher
gross margins.

"Software Spectrum continues to perform well. Tieréases in revenue and Adjusted OIBDA in the fogrtarter are the result of growing
sales volume and typical seasonality," said Cha&lediller, vice chairman of Level 3.

5



As a result of the sale of (i)Structure during therth quarter 2005, its results are reflectediasamtinued operations for all periods preser
A net gain of $49 million was recognized from tladesin the fourth quarter of 2005.

Withdrawal of SEC Registration Statement In May 20Dechnology Spectrum, Inc., the holding compamlLevel 3's information services
group, filed a registration statement with the Siies and Exchange Commission relating to the psepl initial public offering of that
company's common stock. In connection with the detigm of the sale of

(i)Structure on November 30, 2005, and Level 3lebmn the future growth prospects from certairft®are Spectrum initiatives including t
expansion in the mid-market, geographic expansimhreew product and service offerings, Level 3 hetemnined to cause Technology
Spectrum to withdraw the registration statemetthiattime.

Other Businesses
The company's other businesses consist primaritypaf mining operations.

Revenue and Adjusted OIBDA
Revenue from other businesses was $18 millionerfdlarth quarter 2005, compared to $20 milliontfar previous quarter. Other businesses
did not contribute Consolidated Adjusted OIBDA(@ )the fourth and third quarters of 2005.

Consolidated Cash Flow and Liquidity

During the fourth quarter 2005, Unlevered Cash Flgwvas negative $12 million, versus positive $48iom during the third quarter.
Consolidated Free Cash Flow for the fourth quasas negative $160 million, versus negative $50iomilfor the previous quarter. Included
in fourth quarter Consolidated Free Cash Flow maxmately negative $61 million from WilTel Commigations.

For the full year 2005, unlevered cash flow wasatieg $9 million compared to $58 million in 2004daconsolidated free cash flow
decreased to negative $425 million in 2005 comptretgative $350 million last year. ConsolidatedeFCash Flow, excluding $61 million
in working capital needs associated with WilTel Goomications and excluding approximately negativeri8on from (i)Structure which
was sold in the fourth quarter, was negative $384om for the full year 2005, compared to the caang's full year projection of negative
$370 million to negative $395 million. Consolidateabital expenditures for the company totaled $3@bon for the full year 2005.

"With the increased capital investment over 200d 2005, we have successfully repositioned the conizations revenue base for solid
growth from three areas - transport and infrastmg;twholesale IP & Data, and Voice," said Suni&el, CFO of Level 3. "In addition, the
acquisition of WilTel and upcoming Progress Teleamsquisition combined with the recent debt exchangeove our financial leverage and
debt maturity profile."

As of December 31, 2005, the company had cash amkietable securities of approximately $862 millemmpared to approximately $1.3
billion at September 30, 2005. Pro forma for thesizlg of the company's private exchange offer muday 2006, which included the payment
of approximately $46 million in cash consideratamd approximately $13 million in cash
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for accrued interest, the company had cash andetale securities of approximately $800 milliorDacember 31, 2005.
Corporate Transactions

Mergers and Acquisitions

The company closed its previously announced adonsof WilTel Communications on December 23, 20f@5,consideration of 115 million
shares of Level 3 common stock and $386 milliondsh, subject to final purchase price or workingitehadjustments. As a consequence of
the completion of the acquisition of WilTel Commeaiions, the company is in the process of commgéatspurchase accounting adjustments
to the consolidated balance sheet. As a resultdheolidated balance sheet at December 31, 20D%ewncluded in the company's Form 10-
K, which the company expects to file next month.

"The WilTel Communications acquisition expands Le3/s role as one of the premier providers of backbservices. Level 3's and WilTel's
customers benefit from the company's improved firarstrength and expanded network, including thditeon of approximately 50 new
markets," said O'Hara.

"Since the announcement of the acquisition in Oat@md the closing in December, we have made fupttugress on the integration of
WilTel and have already integrated certain corpoeatd operational functions," added O'Hara. "Weavaseing aggressively to integrate
WilTel's customers and operations in order to redlhe significant cost synergies we discusseldeatime of the acquisition announcement.
We continue to expect that the integration of Wilwél take approximately 15 to 18 months to coniple

During the quarter, the company completed theafals (i)Structure subsidiary to Infocrossing, Ifier $84.8 million in total consideration,
including $82.3 million in cash and $2.5 millionlimfocrossing common stock.

On January 26, 2006, the company announced a tilefiaigreement to purchase the membership inteféatogress Telecom, LLC for $137
million of consideration, $68.5 million of cash a$@8.5 million of unregistered shares of Level ghawon stock. The purchase price is sut
to customary working capital adjustments. The tatien is expected to close in the second quaft2d@6 and is subject to customary
conditions, including certain state and federalrapals.

Completion of Private Debt Exchange

In January 2006, the company completed a privabe elechange offer for certain of its debt secusitigaturing in 2008. Approximately $692
million in aggregate principal amount of this delats tendered in the exchange offer, representipgoajmately 54 percent of the aggregate
principal amount outstanding of debt maturing i@20As a result, Level 3 issued approximately $68iHon in aggregate principal amount
of its 11.5% Senior Notes due March 1, 2010, and gpproximately $46 million in cash premiums appr@ximately $13 million in cash for
total accrued interest on the debt that was exadngssociated with this exchange, the company@sgpe recognize a gain of approxima
$27 million in other income in the first quarter206 and associated increase in interest expense.
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2006 Revenue Reporting
Beginning with the first quarter of 2006, the compavill report its communications revenue in a mamwhich it believes reflects the
changing mix of the company's revenue.

The company's communications revenue will be segeghinto three components:

o Core Communications Services, which includesspart and infrastructure, wholesale IP & Data, \éand Vyvx.

o Other Communications Services, which includesagad modem and related reciprocal compensationmnamnaged IP services.

0 SBC Contract Services, which is defined as regdram the Master Services Agreement between SB@rmmications, a subsidiary of
AT&T Corporation, and WilTel Communications.

2006 Business Outlook

Communications Revenue

"During 2006, we expect organic growth in our CE@mmunications Services to be approximately 20grdrexcluding expected revenue
from our pending acquisition of Progress Telecasajtl Crowe. "This expected growth comes primariyrf continuing customer demand
transport, IP and voice services as well as imptdrensport and IP pricing.

"We expect revenue from our Other Communicationsi€es to continue to decline in 2006, as dial-upsgribers continue to transition to
broadband services and as we see the full yearteff®SL aggregation contracts that were termish@e2005," said Crowe.

"We expect revenue from the SBC Contract Serviodsetapproximately $1.0 billion in 2006. As we dissed previously, AT&T has
announced its intention to migrate the servicesigeal under the agreement to its own network féediin accordance with terms previously
negotiated by WilTel. These terms are incorporatésl Level 3's integration planning and financiadjections," added Crowe.

First Quarter 2006

Metric Proj ections Ful | Year

($in nmillions) Proj ections

Core Communi cations Services revenue $360 - $370 $1,550 - $1, 750(1)
Gther Communications Services revenue  $115 - $120 sa0
SBC Contract Services $285 - $205 $1,000
Total Communications Revenue $760 - $785 $2,950 - $3,150(1)
Consol i dated Adjusted OBDA $105 - $125 $550 - $600
Communi cations Adjusted OBDA Margin  Md-teens  NA
Consol i dated Capital Expenditures (2)  NA $320 - $360
Net Cash Interest Expense (3)  NA $s05

(1) Assumes Progress Telecom closes in the seasartieq of 2006.

(2) Consolidated Capital Expenditures estimateuithes approximately $30 million associated withititegration of WilTel Communications
and $20 million for a 9 city dark fiber based exgian in Europe.

(3) Includes approximately $20 million in inter@stome.



Adjusted OIBDA

"Excluding termination revenue, Consolidated AdpasOIBDA was $376 million in 2005," said Patel. "@e same basis, we expect
Consolidated Adjusted OIBDA to be $550 million 0% million in 2006. We further expect Consolidafetjusted OIBDA, again excluding
termination revenue, to increase to $650 millio®TO0 million in 2007.

"These increases are primarily a result of expeotgenic growth from our Core Communications Sexsiand the realization of the
continuing benefits of the consolidation of WilT@&mmunications and Progress Telecom. Communicafidissted OIBDA in 2006
includes approximately $55 million in expected @tiglg expenses associated with the integration ilF&Communications," said Patel.

"Communications Adjusted OIBDA margin is expectednicrease from the mid-teen percentage rangeeifirst quarter of 2006 to the low
20 percent range in the fourth quarter of 200thascbmpany progresses on the integration of Wilihmunications and benefits from the
organic growth in Core Communications Services mee¢' said Patel.

Summary

"During 2005, we saw organic growth in our Core @mmications Services of approximately 18 percentya benefited from improved
pricing and our continued focus on key customensays such as wireless providers, cable compatoesent providers and carriers, where
we believe our services are clearly differentiatecsus our competitors,” said Crowe.

"l believe we have created significant value for stockholders as a result of growth in our Coren@wnications Services, our recent
acquisition of WilTel Communications and the pemgatquisition of Progress Telecom. | am confidbat is we move forward, we will
continue to take advantage of opportunities tchierimprove our competitive and financial positiosgid Crowe.

Analyst and Investor Day

The company announced that it will hold an anadyst investor day in New York City at the Grand Hyew York Hotel on March 28,
2006. Presentations are scheduled to begin ateBrB0EST and to conclude by noon. The meetingheilWebcast in a listen-only mode.
Additional information will be available on Levels3Web site shortly.

Conference Call and Web site Information Level B dld a conference call to discuss the compdioylsth quarter results at 10:00 a.m.
Eastern Time today. To join the call, please d&l-291-0900. A live broadcast of the call can #ledeard on Level 3's Web site at
www.level3.com. An audio replay of the call will becessible on the company's Web site or by di@@3365-3844; access code 819831.
An archived Webcast of the fourth quarter confeeetall together with the press release, finant@kements, historical financial supplement
and non-GAAP reconciliations may also be accesseadvav.level3.com.

About Level 3 Communications
Level 3 (Nasdag:LVLT) is an international commuticas and information services company. The compmogrates one of the largest
Internet backbones in the world and is a primaoyjater of Internet connectivity for millions of ssitribers through its partners. The comp
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offers a wide range of communications services @8e23,000-mile broadband fiber optic network urdihg Internet Protocol (IP) services,
broadband transport and infrastructure servicdecation services, and patented softswitch managsdkem and voice services. Level 3 is an
industry leader in IP and VolIP services, whichriyides to cable operators, ISPs, carriers andathevel 3's E-911 service offering
includes both fixed location and nomadic VolP E-8apabilities, supporting an FCC-compliant E-91uitson for interconnected VolP
providers. Its Web address is www.Level3.com.

The company offers information services througlsitssidiary, Software Spectrum, and fiber-optic satllite video delivery solutions
through its subsidiary, Vyvx. For additional infoation, visit their respective Web sites at www a@ftespectrum.com and www.vyvx.com.

The Level 3 logo is a registered service mark ofdl@ Communications, Inc. in the United States/@ndther countries. Level 3 services are
provided by a wholly owned subsidiary of Level 3n@aunications, Inc.

Forward-Looking Statement

Some of the statements made by Level 3 in thisspielease are forward-looking in nature. Actualitssmay differ materially from those
projected in forward-looking statements. Level Bdwes that its primary risk factors include, beg aot limited to: developing new products
and services that meet customer demands and gerecdptable margins; increasing the volume diicrah Level 3's network; overcoming
the softness in the economy given its dispropoatiereffect on the telecommunications industry;graéing strategic acquisitions; attracting
and retaining qualified management and other paedpsuccessfully completing commercial testingnefv technology and information
systems to support new products and services,dimguoice transmission services; ability to mdkebfthe terms and conditions of our debt
obligations; overcoming Software Spectrum's rekaon financial incentives, volume discounts andkaimg funds from software publishe
reducing downward pressure of Software Spectruralgims as a result of the use of volume licensimdjraaintenance agreements; and
reducing rate of price compression on certain efGompany's existing transport and IP servicesitiaal information concerning these and
other important factors can be found within LevelfBings with the Securities and Exchange ComiaissStatements in this release should
be evaluated in light of these important factors.

-30-

10



(1) Non-GAAP Metrics Pursuant to Regulation G, tbenpany is hereby providing a reconciliation of f®AAP financial metrics to the mc
directly comparable GAAP measure.

The company provides historical results and praestthat include non-GAAP metrics that the compdegms relevant to management and
investors. These non-GAAP metrics are Consolidatddsted OIBDA, communications gross margin, Comioations Adjusted OIBDA
margin, unlevered cash flow and consolidated feesh dlow. The following reconciliations of thesenRGAAP financial metrics to GAAP
include forward-looking statements with respedit® information identified as a projection. Leveh@& made a number of assumptions in
preparing our projections, including assumptionsabe components of financial metrics. Thesermagsions, including dollar amounts of t
various components that comprise a financial metmniy or may not prove to be correct. We cautiom that these forward-looking
statements are only predictions, which are sulbgexisks and uncertainties including technologigatertainty, financial variations, change
the regulatory environment, and industry growth tedd predictions. Please see the company's Aieabrt on Form 10-K for a
description of these risks and uncertainties.

In order to provide projections with respect to +@®AAP measures, we are required to indicate a remg@AAP measures that are
components of the reconciliation of the non-GAARniaeThe provision of these ranges is in no wayamdo indicate that the company is
explicitly or implicitly providing projections orhbse GAAP components of the reconciliation. In otdeaeconcile the non-GAAP financial
metric to GAAP, the company has to use rangesi®GAAP components that arithmetically add up sortbnGAAP financial metric. Whili
the company feels reasonably comfortable aboupttbjections for its nolGAAP financial metrics, it fully expects that trenges used for tt
GAAP components will vary from actual results. Wi wonsider our projections of non-GAAP financraktrics to be accurate if the specific
non-GAAP metric is met or exceeded, even if the ®Addmponents of the reconciliation are differeatrfrthose provided in an earlier
reconciliation.

Communications Gross Margin ($) is defined as commations revenue less communications cost of needérom the consolidated
statements of operations.

Cost of Revenue for the communications businedades leased capacity, right-of-way costs, acckeasges and other third party circuit
costs directly attributable to the network, as \aslicosts of assets sold pursuant to sales-typedea

Communications Gross Margin (%) is defined as cominations gross margin ($) divided by communicaicevenue. Management believes
that communications gross margin is a relevantimtimprovide to investors, as it is a metric thi@tnagement uses to measure the margin
available to the company after it pays third paegwork services costs; in essence, a measure @ffficiency of the company's network.

@05 Q05
Conmuni cations Revenve s364 $400
Cormuni cations Cost of Revenue s112 $125
Communications Gross Margin ($) $252 $275
Communi cations Gross Margin (% 60% 69%



Results from W Tel
Conmuni cati ons From
Cl osi ng through

COVMMUNI CATI ONS GROSS MARG N ($ in mllions) Fourth Quarter Level 3 12/ 31/ 05

Communi cations Revenue s2 s
Communi cations Cost of Revenue so0 s26
Communi cations Gross Margin ($) s263 s12
Communi cations Gross Margin (% % a9

Consolidated Adjusted OIBDA is defined as operatingpme from the consolidated statements of op@ratiplus depreciation and
amortization plus non-cash impairment charges piuscash stock compensation expense.

Communications Adjusted OIBDA Margin is defined@ammunications Adjusted OIBDA divided by communioas revenue.

Management believes that Consolidated Adjusted @IBDepared for each of its reporting segments,@mehmunications Adjusted OIBDA
Margins are relevant and useful metrics to protidmvestors, as they are an important part ottirapany's internal reporting and are
indicators of profitability and operating perforntan especially in a capital-intensive industry sashelecommunications. Management also
uses Consolidated Adjusted OIBDA and Communicatidisisted OIBDA Margins to compare the companyi$grenance to that of its
competitors. Consolidated Adjusted OIBDA excludea+gash impairment charges and non-cash stock amapen expense due to the
company's adoption of the expense recognition prows of SFAS No. 123. Additionally, Consolidatedjésted OIBDA excludes interest
expense and income tax expense and other gaireslossincluded in operating income. Excluding ¢hiésms eliminates the expenses
associated with the company's capitalization ardtaictures. Consolidated Adjusted OIBDA excludepreciation and amortization expe
in order to eliminate the impact of capital investits which management believes should be evaltfatedgh consolidated free cash flow.

There are limitations to using non-GAAP financiaasures, including the difficulty associated witimparing companies that use similar
performance measures whose calculations may ditier the company's calculations. Additionally, tfirancial measure does not include
certain significant items such as depreciation@mdrtization, interest expense and non-cash imgaiticharges. Consolidated Adjusted
OIBDA and Communications Adjusted OIBDA Margin skebuot be considered a substitute for other measafréinancial performance
reported in accordance with GAAP.
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Consol i dat ed Adj usted O BDA
Three Months Ended Decenber 31, 2005

Conmmuni cations | nformation

($ in millions) Servi ces O her
Net Ear ni ngs/ (Loss) $(225) $57 $(1)
(I'ncone) Loss from Di scontinued Operations $- - $(49) $- -
Income Tax (Benefit)/Expense $1 $2 $1
Pl us Ot her (Incone)/Expense $127 $(2) $(1)
Qperating I ncone/ (Loss) $(97) $8 $(1)
Pl us Non- Cash | npairment Charge $3 $- - $- -
Pl us Depreciation and Anortization Expense $160 $2 $1
Pl us Non- Cash Stock Conpensation Expense $19 $3 $- -
Consol i dat ed Adjusted O BDA $85 $13 $- -

Communi cat i ons Adj usted O BDA

Three Months Ended Decenber Results from W Tel

($in mllions) Communi cati ons From

Fourth Cl osing through 12/31/05
Quarter
Level 3

Net Ear ni ngs/ (Loss) $(222) $(3)

(I'ncone) Loss from Di scontinued Operations $-- $- -

Income Tax (Benefit)/Expense $1 $- -

Plus O her (Incone)/Expense $127 $- -

Qperating | ncone/ (Loss) $(94) $(3)

Pl us Non- Cash | npai rment $3 $--

Pl us Depreciation and Anortization Expense $157 $3

Pl us Non- Cash Stock Conpensation Expense $19 $- -

Communi cati ons Adj usted O BDA $85 $--

Consol i dat ed Adj usted O BDA

Three Months Ended Septenber 30, 2005
($in millions)

Net Ear ni ngs/ (Loss)

(I'ncone) Loss from Di sconti nued Operations
I ncome Tax (Benefit)/Expense

Plus O her (Incone)/Expense

Operating | ncone/ (Loss)

Pl us Non- Cash | npairnent Charge

Pl us Depreciation and Anortization Expense
Pl us Non- Cash Stock Conpensation Expense
Consol i dat ed Adj usted O BDA

Conmuni cations | nformation

Servi ces O her
$(211) $3 $4
$-- $-- $--
$1 $- - $- -
$123 $2 $(6)
$(87) $5 $(2)
$2 $-- $--
$156 $3 $2
$13 $- - $- -
$84 $8 $- -

13

Con-
sol i dat ed

$(169)
$( 49)
$4
$124
$(90)
$3
$163
$22
$98

Con-
sol i dat ed
$(204)
$- -
$1
$119
$(84)
$2
$161
$13
$92



Consol i dat ed Adj usted O BDA
Twel ve Mont hs Ended Decenber 31, 2005
($in nillions)

Consol i dat ed Adj usted O BDA
Twel ve Mont hs Ended Decenber 31, 2004
($ in nillions)

Level 3 Results from
Communi cat i ons W I Tel Tot al I nformation Con-
W t hout Conmuni cations Conmuni cations Services Q her sol i dated
W Tel From d osi ng
t hrough
12/ 31/ 05
$(717) $(3) $(720) $69 $13 a $( 638) o
5 o 5 R B
$474 $-- $474 $1 $(8) o $467 _____
240 05 si2es oW
5 o 5 SRS
$639 $3 $642 $10 $5 o j$;3'-5-7 -----
$51 $-- $51 $4 $-  $55
$458 $-- $458 $38 $13 o $509 _____
Communi cati ons I nformation Con-
Services Ct her sol i dat ed
$(509) $20 Csat $(458)
- 5-- s -
$-- $5 YR s6
$264 $(7) U2 $236
$(245) $18 s s(216)
$665 $11 - $6 ---------- $682 -------
$43 51 T saa
$463 $30 Csir $510



Consol i dat ed Adj usted O BDA

Three Mont hs Ended Decenber 31, 2004 Comuni cat i ons | nformation Con-
($ in nillions) Servi ces Qt her sol i dat ed
Net Earnings/(loss) sen) si0 s s
Loss from D scontinued Cperations - s - s1
Income Tax (Benefit)/Expense - sa s sa
Plus Qther (Income)/Expense ses s 3 s61
perating Income/(Loss) s 8 3 s(11)
Plus Depreciation and Amortization Expense si2 3 s2 s167
Plus Non-Cash Stock Corpensation Expense sis s s s16
Consol idated Adjusted aBDA $1s5 s12 $s s172

Communi cations Adjusted OBDA Margin

($in mllions) @05 Q05

Communi cations Revenue s34 $400

Communi cations Adjusted oBDA s8a 385

Communi cations Adjusted OBDA Margin 23% 2106

Communi cat i ons Adj usted O BDA Margin

Three Months Ended Decenber 31, 2005 Fourth Quarter Level 3
($in mllions)
Communi cations Revenue s3e2 s38
Communi cations Adjusted oBDA s8s $-
Communi cations Adjusted O'BDA Margin 23 e
Conmuni cati ons Adj usted O BDA Margin
($in mllions) 2005 2004
Communi cati ons Revenue, excluding WITel in 2005 $1,607 51,685
Communi cations Adjusted oBDA 458 3463
Communi cations Adjusted OBDA Margin 29%  21%

Results from W Tel
Conmmuni cati ons
From C osi ng

t hrough 12/31/05



Proj ected Consolidated Adjusted O BDA

Three Months Ended March 31, 2006 Consol i dat ed

($ in nmillions) Range
s
Net Earnings/(Loss) s(2200 $(190)
Plus Gther (Income)/Expense si0 $105
perating Income/ (Loss) s(i0) 3(85)
Plus Depreciation and Amortization Expense s200 $190
Plus Non-Cash Stock Conpensation Expense sis $20
Consol i dated Adjusted OBDA s $125

Proj ected Consol i dated Adjusted O BDA

Twel ve Mont hs Ended Decenber 31, 2006 Consol i dat ed

($in mllions) Range
o w T He
Net Earnings/(Loss) s(880) $(820)
Plus Qther (Income)/Expense ssa5 $535
perating Income/(Loss) s(335) s(285)
Plus Depreciation and Amortization Expense ss25 $805
Plus Non-Cash Stock Conpensation Expense se0 $80
Consol i dated Adjusted OBDA $s50 $600

Proj ect ed Consol i dated Adjusted O BDA

Twel ve Mont hs Ended Decenber 31, 2007 Consol i dat ed

($in mllions) Range
T ew e
Net Earnings/(Loss) s(765) s(665)
Plus Gther (Income)/Expense s600 ss70
perating Income/ (Loss) s(165) s(95)
Plus Depreciation and Amortization Expense $750 s70
Plus Non-Cash Stock Conpensation Expense s65 s8s
Consol i dated Adjusted OBDA $650 s700



Unlevered Cash Flow is defined as net cash provige@ised in) operating activities less net cagtgdenditures, and adding back cash
interest paid, less interest income all as discdasé¢he consolidated statements of cash flowberconsolidated statements of operations.
Management believes that Unlevered Cash Flow édesvant metric to provide to investors, as it igraticator of the operational strength and
performance of the company and, measured over pfrogides management and investors with a senfeafrowth pattern of the business.

There are material limitations to using Unlevere$iCFlow to measure the company against some ofitpetitors as it excludes certain
material items such as cash spent on merger andséitan activity and interest expense. Level 3gloet currently pay a significant amount
of income taxes due to net operating losses, amefibre, generates higher cash flow than a comfgabaisiness that does pay income taxes.
Additionally, this financial measure is subjectariability quarter over quarter as a result oftineng of payments related to accounts
receivable and accounts payable. Unlevered Cash $Hould not be used as a substitute for net changgesh and cash equivalents on the
consolidated statements of cash flows.

Consolidated Free Cash Flow is defined as netgashided by (used in) operating activities lessitzjexpenditures offset by release of
capital expenditure accruals as disclosed in tinsaalated statements of cash flows. Managemeigvas that Consolidated Free Cash Flow
is a relevant metric to provide to investors, as én indicator of the company's ability to getei@ash to service its debt. Consolidated Free
Cash Flow excludes cash used for acquisitionsiocipal repayments.

There are material limitations to using Consolideffeee Cash Flow to measure the company againg ebits competitors as Level 3 does
not currently pay a significant amount of incomeetdue to net operating losses, and thereforerges higher cash flow than a comparable
business that does pay income taxes. Additiontllig,financial measure is subject to variabilityacer over quarter as a result of the timin
payments related to accounts receivable and accpatble. This financial measure should not bd asea substitute for net change in cash
and cash equivalents on the consolidated stateroéoé&sh flows.

Net cash interest expense is defined as cash shigael from the consolidated statements of casfsf] less interest income from t
consolidated statements of operations. Cash intpaid for 2006 is expected to be approximatelySss@llion, and Interest Income is
expected to be approximately $20 million for netlcanterest expense of $505 million.

UNLEVERED CASH FLOW AND CONSOLI DATED FREE CASH FLOW

Three Months Ended December 31, 2005 Consol i dated Free
($inmillions) Unl evered Cash Fl ow Cash Fl ow

Net Cash Used in Cperating Activities without WiTel sz0) $(30)
Capital Expenditures, met se9) s(69)
Cash Interest Paid s1s8 NA
Interest Income s(i0  NA
Total without WiTel sa0 $(99)
Net Cash Used in Cperating Activities - WiTel se1) s(61)
Total with WiTel s(i2 $(160)



UNLEVERED CASH FLOW AND CONSOLI DATED FREE CASH FLOW

Three Months Ended Septenber 30, 2005 Consol i dated Free
($ in mllions) Unl evered Cash Fl ow Cash Fl ow

Net Cash Provided by Cperating Activities sa3 $a3
Capital Expenditures, met 7 s93 $(93)
Cash Interest Paid s16  NA
Interest Income s(iy  NA
Total e $a5 $(s0)

UNLEVERED CASH FLOW AND CONSOLI DATED FREE CASH FLOW

Twel ve Mont hs Ended Decenber 31, 2005 Consol i dated Free
($ in mllions) Unl evered Cash Fl ow Cash Fl ow

Net Cash Used in Cperating Activities without WiTel ss9) s(59)
Capital Expenditures, met s(30s) $(305)
Cash Interest Paid sast  NA
Interest Income s35) NA
Total without WiTel ss2 s(364)
Net Cash Used in perating Activities - wWiTel se1) s(61)
Total with WiTel s s(a25)

UNLEVERED CASH FLOW AND CONSOLI DATED FREE CASH FLOW

Twel ve Mont hs Ended December 31, 2004 Consol i dated Free
($ in mllions) Unl evered Cash Fl ow Cash Fl ow

Net Cash Used in Cperating Activities sy sy
Capital Expenditures, net 7 szr3) s(213)
Cash Interest Paid sa21  NA
Interest Income s13  NA
Total e ss8 s(350)



[Logo]

LEVEL 3 COMMUNI CATIONS, | NC. AND SUBSI DI ARI ES
Consol i dat ed Condensed Statenments of Operations
(unaudi t ed)

Three Months Ended Twel ve Mont hs Ended
Decenber 31, Septenber 30, Decenber 31, Decenber 31, Decenber
31,
(dollars in mllions, except per share data) 2005 2005 2004 2005 2004
Revenue:
Communi cat i ons $ 400 $ 364 $ 482 $ 1,645 $ 1,685
I nformati on Services 526 398 529 1,894 1,861
O her 18 20 26 74 91
Total Revenue 944 782 1,037 3,613 3, 637
Costs and Expenses:
Cost of Revenue 616 483 626 2,233 2,208
Depreci ation and Anortization 163 161 167 657 682
Selling, General and Administrative, including non-cash
conpensation of $22, $13, $16, $55 and $44, respectively 256 217 241 912 947
Restructuring Charges, including non-cash inpairnent
charges of $3, $2, $-, $9 and $-, respectively (1) 5 14 23 16
Total Costs and Expenses 1,034 866 1,048 3,825 3, 853
Operating Loss (90) (84) (11) (212) (216)
O her Income (Loss), net:
Interest Incone 10 11 4 35 13
I nterest Expense (139) (138) (120) (530) (485)
Ot her | ncone 5 8 55 28 236
O her Inconme (Loss) (124) (119) (61) (467) (236)
Loss from Conti nui ng Operations Before |Incone Taxes (214) (203) (72) (679) (452)
I ncome Tax Expense (4) (1) (4) (8) (6)
Loss from Conti nui ng Operations (218) (204) (76) (687) (458)
Loss from Di sconti nued Operations - - (1) - -
Gain on Sale of Discontinued Operations 49 - - 49 -
49 - (1) 49 -
Net Loss $ (169) $ (204) $ (77) $ (638) $ (458)
Basi ¢ Loss per Share:
Loss from Continuing Operations $ (0.31) $ (0.29) $ (0.11) $ (0.98) $ (0.67)
I ncone (Loss) from Di scontinued Operations 0. 07 - - 0. 07 -
Net Loss $ (0.24) $ (0.29) $ (0.11) $ (0.91) $ (0.67)
Wi ghted Average Shares Qutstanding (in thousands):
Basi ¢ 713,028 699, 332 687, 651 699, 589 683, 846

(c) 2006 by Level 3 Communications, Inc. All rightserved.
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LEVEL 3 COVMUNI CATI ONS, | NC. AND SUBSI DI ARl ES
Consol i dated Statenents of Cash Fl ows
(unaudi t ed)

Three Mont
Decenber 31,
(dollars in mllions) 2005
Cash Flows from Qperating Activities:
Net | oss $ (169)
Loss (earnings) from discontinued operations (49)
Loss from continui ng operations (218)
Adjustnments to reconcile loss fromcontinuing operations to net cash provided by
(used in) operating activities:
Depreci ation and anorti zati on 163
Non- cash i npai rment expenses 3
(Gain) loss on sale of property, plant and equi pnent, and other assets 1
Gain on extingui shment of debt, net -
Non- cash conpensation expense attributable to stock awards 22
Deferred revenue 30
Anortization of debt issuance costs 4
Accreted interest on di scount debt 5
Accrued interest on |ong-term debt (28)
Changes in working capital items net of anmounts acquired:
Recei vabl es (167)
O her current assets (12)
Payabl es 111
O her current liabilities (1)
O her (4)
Net Cash Provided by (Used in) Operating Activities (91)
Cash Flows fromlnvesting Activities:
Capi tal expenditures, net (69)
Proceeds from sale of property, plant and equi pnent 1
Proceeds fromsale and maturity of nmarketable securities 405
Decrease (increase) in restricted cash and securities, net 4
W Tel acquisition, net of cash received (369)
Sprint and |1 CG acqui sitions -
Net Cash Used in Investing Activities (28)
Cash Flows from Financing Activities:
Long-term debt borrow ngs, net of issuance costs -
Purchases and paynents on |ong-termdebt, including current portion -
Net Cash Provi ded by Financing Activities -
Ef fect of Exchange Rates on Cash 1
Net Cash Provi ded by Discontinued Operations 80
Net Change in Cash and Cash Equival ents (38)
Cash and Cash Equival ents at Begi nning of Period 490
Cash and Cash Equivalents at End of Period $ 452
Suppl ement al Di scl osure of Cash Flow I nfornmation:
Cash interest paid $ 158
Total Cash, Current Marketable Securities and Noncurrent Marketable Securities $ 862

(c) 2006 by Level 3 Communications, Inc. All rightserved.
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hs Ended
Sept enber 30,
2005

$ (204)

(204)

161
2

(7)
13
29
4

5
23

137
(32)
(85)

(3)

43

(93)
29
(9)

(66)

Decenber
2004

31,

$ (77)
$1

(76)

167
(7)
(50)
16
(66)
4
20
(25)

(149)

(59)

985
(950)

35
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