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PROSPECTUS

Level 3 Communications, Inc.
21,300,779 Shares of Common Stock

The stockholders of Level 3 Communications, Instelil on page 22 are offering 21,300,779 sharearo€ommon Stock under this
Prospectus.

We issued these shares to the selling stockholdemnnection with our acquisition of Looking Gldsstworks Holding Co., Inc., or
Looking Glass, on August 2, 2006. The selling stad#ters are former holders of equity interestsaoking Glass.

Our Common Stock is quoted on the Nasdaq Globa&cB#larket™ under the symbol “LVLT.” On August Q@5, the closing price
of the Common Stock on the Nasdaq Global Seleck&tavas $3.44 per share.

The selling stockholders may offer and sell theares of Common Stock through public or privatasextions, at prevailing market
prices, or at privately negotiated prices. Becasseontemplated by the terms of the Looking Gdaspiisition 2,674,795 shares of our
Common Stock issued to the selling stockholderdairg held in escrow, such offers and sales oéfeeowed shares by the selling
stockholders will be effected by the selling staaklers’ agent (on behalf of the selling stockhallén accordance with the terms of such
escrow arrangement.

We will not receive any of the proceeds from thie edthe Common Stock. All costs, expenses ansl feeonnection with the
registration of the Common Stock will be paid by escept that the selling stockholders will payirtiosvn underwriting discounts and selling
commissions and other minor expenses. See “Pla&xstifibution” on page 24.

Investing in the Common Stock involves a high degeeof risk. See “Risk Factors” on page 4 for a dis@sion of certain matters
that you should consider before buying shares of .1Common Stock.

Neither the Securities and Exchange Commissiorangrstate securities commission has approved apgi®ved of these securities
passed upon the adequacy or accuracy of this PaigpeAny representation to the contrary is a cniatioffense

The date of this Prospectus is August 8, 2006
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Unless otherwise indicated, all references to t®tpany”, “we”,
and its subsidiaries.

us”, “our”, or “Level 3" refer to Level 3 Communications, Inc.

See “Risk Factors” for factors that you should cioles before investing in shares of our Common Saoak “Information Regarding
Forward Looking Statemer” for information relating to statements containidthis prospectus that are not historical factstlis
prospectus we sometimes refer to various industimg and abbreviations, which we have defined u“Glossary of Terms”.

The Level 3 logo and Level 3 are registered semiaeks of Level 3 Communications, Inc. in the WhB¢ates and/or other countries.
Media Plan™ is a service mark of Software Spectrum, and weapplying for registration of that mark with theSJ Patent and Trademark
Office. All rights are reserved. This prospectufere to trade names and trademarks of other congzarfiihe mention of these trade names
and trademarks in this prospectus is made withrégegnition of the rights of these companies artiauit any intent to misappropriate thc
names or marks. All other trade names and trademagpearing 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 Seiesiand Exchange Commission, or
the SEC. Our SEC filings are available to the publier the Internet at the SEC’s web sitatgt://www.sec.goer our website at
http://www.level3.comYou may also read and copy any document we fiteeaSEC'’s public reference room at 100 F Stig,,
Washington, D.C. 20549. Please call the SEC at®tS¥C-0330 for further information on the publiference room.

The SEC allows us to “incorporate by reference”ittiermation we file with them, which means that ean disclose important
information to you by referring you to those documse The information incorporated by referencenisnaportant part of this Prospectus, and
information that we file later with the SEC will tumatically update and supersede this informatiga.incorporate by reference our
documents listed below and any future filings we&kenaith the SEC under Sections 13(a), 13(c), 145¢d) of the Securities Exchange Act
of 1934 until all of the securities are sold.

e Annual Report on Form 10-K for the fiscal year eshide=cember 31, 2005;
e Quarterly Report on Form 10-Q for the quarter endegich 31, 2006, as amended;
«  Definitive Proxy Statement filed April 10, 2006, sigoplemented;

e Current Report on Form 8-K, filed on January 1Q&Qanuary 30, 2006, March 3, 2006 (filed on FBfKYA), March 6, 2006,
March 10, 2006, March 16, 2006, March 21, 2006,ilA&r2006, April 19, 2006, May 3, 2006, May 17,08) June 1, 2006, June 5,
2006, June 13, 2006, June 16, 2006, June 30, 208620, 2006, July 26, 2006, August 3, 2006 andust 7, 2006; and

*  The description of our Common Stock contained inregistration statements on Form 8-A/A (SEC Fie N00-15658) filed on
April 1, 1998, including any amendments or repfitésl for the purpose of updating such description.

You may request a copy of these filings at no dmgstyriting or telephoning us at the following adsls:

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 incorpoitey reference or provided in this prospectus. Weirsite has been provided for
textual reference only. We have not authorized aayalse to provide you with different informatidiie are not making an offer of these
securities in any state where the offer is not pigech 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

Before you invest in our Common Stock, you shauriefglly consider the following risks. The risksdeébed below are not the only
ones facing us. Additional risks not presently kmaavus or that we currently deem immaterial mapampair our business operations. Our
business, financial condition or results of opevas could be materially adversely affected by drthese risks.

This prospectus and the information included ooiporated by reference also contain forward lookstgtements that involve risks
and uncertainties. Our actual results could diffieaterially from those anticipated in these forwésdking statements as a result of certain
factors, including the risks faced by us describelbw and elsewhere in this prospectus and thenmtion included or incorporated
reference.

Risks Related to our Business
Communications Group
We need to continue to increase the volume of traffon our network or our network will not generate profits

We must continue to increase the volume of Intemtea, voice and video transmission on our netwarihe Level 3 Network, in
order to realize the anticipated cash flow, opetpéfficiencies and cost benefits of the Level 3videk. If we do not maintain our
relationship with current customers and develop lege-volume customers, we may not be able totanbally increase traffic on the
Level 3 Network, which would adversely affect obiliy to become profitable.

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

Although we have sold Softswitch based servicesesihe late 1990’s, we have been selling our Vower-IP (or VoIP) services
for a limited period of time. As a result, there anany difficulties that we may encounter, includiegulatory hurdles and other problems
we may not anticipate. To date, we have not geaérsignificant revenue from the sale of our VolR/®es, and there is no guarantee that we
will be successful in generating significant Vol enues.

The success of our subscriber based VolP servicasdependent on the growth and public acceptance UbIP telephony

The success of our subscriber based VolP sendaspendent upon future demand for VolP telephenyices. In order for the IP
telephony market to continue to grow, several thinged to occur. Telephone and cable service pvitust continue to invest in the
deployment of high speed broadband networks taleesial and commercial customers. VolP networkstroastinue to improve quality of
service for real-time communications, managingafeuch as packet jitter, packet loss, and urfnlelidgandwidth, so that toll-quality service
can be provided. VolIP telephony equipment and sesvinust achieve a similar level of reliabilitytthhaers of the public switched telephone
network have come to expect from their telephomeice, including emergency calling features andatslfties. VolP telephony service
providers must offer cost and feature benefith&irtcustomers that are sufficient to cause théoowsrs 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 communications serv@s have been decreasing, and we expect that theyl wbntinue to
decrease over time and we may be unable to competesé#or this lost revenue

We expect to continue to experience decreasing®fimr our communications services:
. as we and our competitors increase transmissiogactgmn existing and new networks;

. as a result of our current agreements with custenvliich often contain volume based pricing or ottwrtractually agreed
upon decreases in prices during the term of theemgent;

. through technological advances or otherwise; and
. as volume based pricing becomes more prevalent.

Accordingly, our historical revenue is not indieatiof future revenue based on comparable traffiaraes. As the prices for our
communications services decrease for whatever me#sge are unable to offer additional servicemirwhich we




can derive additional revenue or otherwise redugeoperating expenses, our operating results wilide and our business and financial
results will suffer. We also continue to expectlaging the effects of acquisitions, managed modgated revenue to continue to decline in
the future primarily due to an increase in the nantdf subscribers migrating to broadband servioelscantinued pricing pressures and
declining customer obligations under contractuedrmgements. We experienced a significant declirmiimdigital subscriber line or DSL
aggregation revenue during 2005, as a significastioener of this service terminated our custometrachduring 2005.

Revenue under our agreement with SBC Services ispacted to decline materially

As part of our acquisition of the communicationsibass of WilTel Communications, or WilTel, we argd a multi-year contract
with SBC Services, Inc. We refer to this contrascttee SBC Master Services Agreement. Recently, SB@ices Inc. became a subsidiary of
AT&T, Inc., or AT&T, and announced its intentiontaigrate the services provided by WilTel to the geet SBC Services, Inc. and AT&T
network. WilTel and SBC amended the SBC Master iSesvAgreement to run through 2009 and it provalgsoss margin purchase
commitment of $259 million from March 2006 throuite end of 2007, and $75 million from January 2808ugh the end of 2009. Only
purchases by SBC of services on WilTel's netwonlrtdoward satisfaction of this purchase commitm@miginating and terminating access
charges paid to local phone companies are passaaithto SBC in accordance with a formula that apipnates cost. Additionally, the SBC
Master Services Agreement provides for the payrmae#60 million from SBC if certain performance efila are met by us. As a result, we
expect the revenue generated by the SBC Masterc8sgreement to decline materially in 2007.

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

We continuously develop, test and introduce newrnamications services that are delivered over theeL® Network. These new
services are intended to allow us to address ngmeets of the communications marketplace and tqedenfor additional customers. In
certain instances, the introduction of new servieggiires the successful development of new tedgyolTo the extent that upgrades of
existing technology are required for the introdoietof new services, the success of these upgradgdendependent on the conclusion of
contract negotiations with vendors and vendors mgéheir obligations in a timely manner. In addlitj new service offerings, including new
VolIP services, may not be widely accepted by ogtamers. If our new service offerings are not widecepted by our customers, we may
terminate those service offerings and be requméthpair any assets or information technology usedievelop or offer those services. If we
are not able to successfully complete the developiued introduction of new services, including néatP services, in a timely manner, our
business could be materially adversely affected.

Our communications revenue is concentrated in a litted number of customers

A significant portion of our communications revensi€oncentrated among a limited number of custeniéwe lost one or more
of these major customers, or if one or more maistamers significantly decreased orders for ourises, our communications business
would be materially and adversely affected. Revémma our two largest communications customersi@s? Time Warner, Inc. and its
subsidiaries and Verizon Communications, Inc., erixbn, and its affiliates, represented approxihget8% and 14% of our communications
revenue for 2005, respectively. America Online, laugest managed modem customer and an affilialénoé Warner, Inc., reduced the
number of managed modem ports it purchases froby approximately 30% during 2005. Additionally, Arioa Online recently announce:
strategic change in its approach to its dial-uprimtt access business that may accelerate thefliisslial-up subscribers. While this event is
not expected to affect managed modem revenuewttitite to America Online meaningfully in 2006, dudd have the effect of accelerating
the decline in these revenues in 2007 and beyoudfu®ure communications operating results will eleg on the success of our customers
and our success in selling services to them. lfweee to lose a significant portion of our commutimas revenue from America Online, we
would not be able to replace this revenue in tlogtslrm and our operating losses would increasigiwincrease may be significant.

In connection with the acquisition of WilTel in Deober 2005, we acquired a large customer contedatden WilTel and SBC
Communications, a subsidiary of AT&T. It is antiatpd that the revenue generated by this contractgl2006 will cause SBC
Communications to become our largest customer basedvenue. We also expect that the revenue gedenader this contract will decline
materially over time as SBC Communications migrétesaffic from the Level 3 Network to the netwdhat SBC Communications acquit
from the former AT&T.

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

The development of our communications businessiredjuand may continue to require, significant exgiures. These
expenditures could result in substantial negataghdlow from operating activities and substanmieti losses for the near future. For the three
months ended March 31, 2006 and the fiscal yeagagiecember 31, 2005, we incurred losses from mainiy operations of approximately
$168 million and $687 million, respectively. We expto continue to experience losses, and mayeable to achieve or sustain operating
profitability in the future. Continued operatingkes could limit our ability to




obtain the cash needed to expand our network, inédeest and principal payments on our debt or foiletr business needs. We will need to
continue to expand and adapt our network in omrleemain competitive, which may require significadtitional funding. During 2005, we
deployed a new generation of optical transmissgn@nent. Additional expansion and adaptation$efltevel 3 Network’s electronic and
software components will be necessary in ordeespaond to:

. 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 adaptation of our network ritjuire substantial additional financial, operagioend managerial resources,
which may not be available at the time. If we anahle to expand or adapt our network to respornléase developments on a timely basis
at a commercially reasonable cost, our businesdwimaterially adversely affected.

We need to obtain additional capacity for our netwdk from other providers which increases our costs

We continue in some part to lease telecommunicati@apacity and obtain rights to use dark fiber flmth long distance and local
telecommunications carriers in order to extendsttape of our network both in the United StatesBEmebpe. Any failure by companies
leasing capacity to us to provide timely servicagovould adversely affect our ability to serve oustomers or increase the costs of doing so.
Some of our agreements with other providers reghegayment of amounts for services whether othrade services are used. We enter
interconnection agreements with many domestic areldn local telephone companies, but we are metyd 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 @osf providing international service consists ofpants to other carriers. Changes in
regulation, particularly the regulation of localdainternational telecommunication carriers, couldiiectly, but significantly, affect our

competitive position. These changes could increaskecrease the costs of providing our services.

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

Our business depends on our ability to continugetelop effective business support systems andriicplar the development of
these systems for use by customers who intendetowsservices in their own service offering. Tisis complicated undertaking requiring
significant internal resources and expertise as agesupport from third-party vendors. Businesgsufpsystems are needed for:

. implementing customer orders for services;

. provisioning, installing and delivering these seed; and

. monthly billing for these services.

Because our business provides for continued ragpigty in the number and volume of services offetkdre is a need to continue
to develop these business support systems on dudehsufficient to meet proposed service rolloutdaThe failure to continue to develop
effective business support systems could matergaliyersely affect our ability to implement our Imess plans.

Our growth may depend upon our successful integratin of acquired businesses

During the past six months, we have acquired WjlPebgress Telecom, LLC, or Progress Telecom, |@@@unications, Inc., or
ICG Communications, TelCove, Inc., or TelCove, aodking Glass. We may acquire additional busing$sam time to time in accordance
with our business strategy. The integration of éhmssinesses and any future business that we mayradinvolves a number of risks,

including, but not limited to:

. in the case of a large acquisition such as WilTalelCove, demands on management related to thédisant






increase in our size after the acquisition;
. the diversion of management’s attention from th@agament of daily operations to the integratioopdrations;
. higher integration costs than anticipated;
. failure to achieve expected synergies and cosiagsyv
. difficulties in the assimilation and retention ofiployees;

. difficulties in the assimilation of different cutes and practices, as well as in the assimilatfdraad and geographically
dispersed personnel and operations; and

. difficulties in the integration of departments, tgyss, including accounting systems, technologieskb and records and
procedures, as well as in maintaining uniform séads, controls, including internal control overdirial reporting required |
the Sarbanes-Oxley Act of 2002, procedures andipsli

If we cannot successfully integrate acquired bigsiae or operations, we may experience materiatimegamnsequences to our

business, financial condition or results of operati Successful integration of these acquired legsis or operations will depend on our
ability to manage these operations, realize oppditis for revenue growth presented by strengtheeedce offerings and expanded
geographic market coverage and, to some degretintmate redundant and excess costs. Becauséiotitfies in combining geographically
distant operations, we may not be able to achiesdénefits that we hope to achieve as a restiiechcquisition.

We may not be able to integrate the operations ofun acquired businesses with our business efficiemtl

The completion of our acquisitions of WilTel, Pregs Telecom, ICG Communications, TelCove and Lapidfass, and of any
future acquisitions, creates risks associated thgghintegration of recently acquired operationdweitirs. Some integration risks include:

. difficulties assimilating the personnel and openadi of recently acquired operations;

. loss of key personnel of the recently acquired ajpens;

. loss of customers post-integration;

. disruption of ongoing business and additional bnsden our management team;

. higher integration costs than anticipated;

. failure to achieve expected synergies and costagsyv

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

. difficulties in ensuring accurate and timely repagtof financial information.

We cannot be certain that we will realize the biséfom our recent acquisitions that we anticipatethat we will be able to
integrate the operations of the recently acquimgelations successfully. If we fail to integrate @ogd operations efficiently, it could have a
material adverse effect on our business, finardatition, results of operation and future prospect

We may be unable to hire and retain sufficient quafied personnel; the loss of any of our key execwt officers could
adversely affect us

We believe that our future success will dependiigé part on our ability to attract and retain higgkilled, knowledgeable,
sophisticated and qualified managerial, profesdiand technical personnel. We have experiencedfigignt competition in attracting and
retaining personnel who possess the skills thatseeking.

As a result of this significant competition, we nmegperience a shortage of qualified personnel.liDgmesses are managed by a
small number of key executive officers, particulathmes Q. Crowe, Chief Executive Officer, Kevi®3ara, President and Chief Operat
Officer and Charles C. Miller, IIl, Vice Chairmané Executive Vice President. The loss of any o$¢hieey 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 acceptable terms and on dytibassis, to obtain and maintain the franchiseengis and rights-of-way needed
to expand and operate our network, our busineds d@umaterially adversely affected. In additidre tancellation or nonrenewal of the
franchises, permits or rights-of-way that are af#dicould materially adversely affect us. Our comivations operating subsidiaries are
defendants in several lawsuits that the plaintiize sought to have certified as class actions @nabng other things, challenge the
subsidiaries’ use of rights of way. It is likelyathadditional suits challenging use of our rigttsvay will occur and that those plaintiffs also
will seek class certification. The outcome of tlitigation may increase our costs and adverselgcafbur operating results.

Termination of relationships with key suppliers could cause delay and costs

We are dependent on thigdty suppliers for fiber, computers, software ropics, transmission electronics and related corapts
that are integrated into our network. If any ofsheelationships is terminated or a supplier tailgrovide reliable services or equipment and
we are unable to reach suitable alternative arraegés quickly, we may experience significant addiil costs. If that happens, we could be
materially adversely affected.

Rapid technological changes can lead to further copetition

The communications industry is subject to rapid sigdificant changes in technology. In additiore thtroduction of new services
or technologies, as well as the further developréekisting services and technologies may redbeebst or increase the supply of certain
services similar to those that we provide. As altesur most significant competitors in the futunay be new entrants to the communications
and information services industries. These newaetdérmay not be burdened by an installed basetdatad 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 effeatin

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

Additional network capacity available from our caostifors may cause significant decreases in thegffior the services that we
offer. Prices may also decline due to capacityegases resulting from technological advances aatkegic acquisitions. Increased competition
has already led to a decline in rates chargedddous telecommunications services.

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

Communications services are subject to significagtlation at the federal, state, local and intiéonal levels. These regulations
affect us and our existing and potential compeditBrelays in receiving required regulatory apprs\aicluding approvals relating to
acquisitions or financing activities), completimgdrconnection agreements with incumbent local axghk carriers or the enactment of new
and adverse regulations or regulatory requirenmaalg have a material adverse effect on us. In anfdifuture legislative, judicial and
regulatory agency actions could have a materiabesveffect on us.

Federal legislation provides for a significant dgdation of the U.S. telecommunications industngliiding the local exchange,
long distance and cable television industries. Tdgsslation remains subject to judicial review atlitional FCC rulemaking. As a result,
we cannot predict the legislation’s effect on autufe operations. Many regulatory actions are umder or are being contemplated by federal
and state authorities regarding important item&sehactions could have a material adverse effeotipbusiness.

States also often require prior approvals or regtfons for certain transfers of assets, custowreosvnership of certificated carrie
and for issuances by certified carriers of equitgebt.

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

Our operations depend on our ability to avoid aritijate any interruptions in service or reducedasdty for customers.
Interruptions in service or performance problerosyhatever reason, could undermine confidenceauirservices and cause us to lose
customers or make it more difficult to attract nemes. In addition, because many of our servicesréieal to the businesses of many of our
customers, any significant interruption in servioald result in lost profits or other loss to cusérs. Although we attempt to disclaim liabi
in our service agreements, a court might not eefartimitation on liability, which could expose tasfinancial loss. In addition, we often
provide our customers with guaranteed service lewgimitments. If we are unable to meet these gteedrservice level commitments as a
result of service interruptions, we may be oblidateprovide credits, generally in the form of fesvice for a short period of time, to our
customers, which could negatively affect our opecatesults.




The failure of any equipment or facility on ourwetk, including the network operations control @rdand network data storage
locations, could result in the interruption of @msker service until necessary repairs are effeatedmacement equipment is installed.
Network failures, delays and errors could also ltdsam natural disasters, terrorist acts, powesés, security breaches and computer viri
These failures, faults or errors could cause deksivice interruptions, expose us to customeilitiglor require 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 necessary for us to provide gervices were held under patent by another perge would have to negotiate
license for the use of that technology. We mayh®oable to negotiate such a license at a pricastaatceptable. The existence of such pai
or our inability to negotiate a license for anylstechnology on acceptable terms, could force we#se using the technology and offering
products and services incorporating the technology.

To the extent that we are subject to litigationareiing the ownership of our intellectual propettys 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 infringement may be ablelitain injunctive or other equitable relief tieauld effectively block our
ability to provide our services and could causéoysay substantial damages. In the event of a sefideclaim of infringement, we may need
to obtain one or more licenses from third partigsich may not be available at a reasonable coat,afl. The defense of any lawsuit could
result in time-consuming and expensive litigatimyardless of the merits of such claims, and caldd result in damages, license fees,
royalty payments and restrictions on our abilityptovide services, any of which could harm our bess.

Canadian law currently does not permit us to offerservices in Canada

Ownership of facilities that originate or terminataffic in Canada is currently limited to Canadi@ariers. This restriction hinders
our entry into the Canadian market unless apprtgpaerangements 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 Internet service peosids enhanced service providers. In additiongf&ms has to date not sought to
heavily regulate the provision of IP-based servi@mh Congress and the FCC are considering prégtsat involve greater regulation of IP-
based service providers. Depending on the contahteope of any regulations, the imposition of stegjulations could have a material
adverse effect on our business and the profitglifiour services.

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

The communications and information services indestre highly competitive. Many of our existinglgpotential competitors
have financial, personnel, marketing and otheruasss significantly greater than us. Many of them@petitors have the added competitive
advantage of a larger existing customer base.ditiad, significant new competition could ariseaagesult of:

. the recent increased consolidation in the industd/py AT&T and Verizon;
. allowing foreign carriers to compete in the U.Srke&

. further technological advances; and

. further deregulation and other regulatory initiav

If we are unable to compete successfully, our lssircould be significantly hurt.







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

We continually evaluate potential investments arategic opportunities to expand our network, elasonnectivity and add
traffic to the network. In the future, we may seeklitional investments, strategic alliances or lsinarrangements, which may expose us to
risks such as:

. the difficulty of identifying appropriate investmisn strategic allies or opportunities;

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

. the possibility that definitive agreements will &t finalized;

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

. the loss or reduction in value of the capital iriment;

. the inability of management to capitalize on theantunities presented by these arrangements; and
. the possibility of insolvency of a strategic ally.

There can be no assurance that we would succegssfidtcome these risks or any other problems eneocenh with these
investments, strategic alliances or similar arramgyets.

Information Services

On July 20, 2006, we signed a definitive agreensell our wholly owned subsidiary, Software Spawt, Inc., or Software
Spectrum, to Insight Enterprises, Inc., or Insi§hterprises. The sale is subject to regulatoryam as well as certain other customary
closing conditions, and is expected to close inttiirel quarter of 2006. See “Recent Developments”.

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

As part of Software Spectrum’s supply agreementls eértain publishers and distributors, Software@®mm receives substantial
financial incentives and credit terms such as ehatolume purchase discounts, marketing developfaeds and promppayment discount:
Software Spectrum has little or no input into eittiee form of financial incentives or the targetquired to achieve them. Some financial
incentives are based on specific market segmedtprualucts. Other financial incentives are base8aitware Spectrum’s volume or growth
rate of revenue or purchases and Software Spedmanticipation in marketing programs. A decreasthé volume or growth rate of
Software Spectrum’s revenue or purchases could aawaterial adverse effect on the amount of ingentoffered to Software Spectrum by
its publishers. Additionally, in the future, if tlBoftware Spectrum business model fails to aligih e objectives established for these
incentives or if software publishers further chanmgéeluce or discontinue these incentives, Soft@aectrum’s business and our consolidated
financial results could be materially adverselyeaféd.

As publishers change their distribution model, Softvare Spectrum increasingly relies on sales agenoyefs

Since 2001, Microsoft and other publishers increglgihave used a sales agency model for distrihugfdheir products, under
which Software Spectrum recognizes as revenue amcgdee that it receives from the publisher, gsospd to the final sales price of the
software. Software Spectrum recorded approxima&éfymillion, $54 million and $35 million of revenadtributable to contracts under the
sales agency model in 2005, 2004 and 2003, respictBased on Software Spectrum’s review of rehéeftware publisher sales data,
Software Spectrum estimates that the final saliee f the software sold under these arrangemeass$a.235 billion, $975 million and
$661 million in 2005, 2004 and 2003, respectiv&lypically, Software Spectrum does not earn rebfates publishers under the sales agency
model. To date, Software Spectrum has not beenriateadversely affected by the impact of the sadlgency model on its revenues, bec
Software Spectrum has experienced a correspon@iciind in its cost of revenue. As a result, Sofev@pectrum does not expect the lack of
financial incentives under the sales agency madkbte a meaningful effect on its business in #ar future. However, if the economics
concerning the sales agency model change, thisl ¢@mye a material adverse effect on Software Spmésrbusiness, results of operations
financial condition and on our consolidated finahcesults.
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In 2005, Microsoft notified Software Spectrum oholges to Microsoft’s sales agency program whick &ftect for customer
contracts entered into after July 1, 2006. All caats completed prior to July 1, 2006, were gratifieed under the existing sales agency
program. Under the revised program for agency sgdes the number of performance metrics againstw®oftware Spectrum is measured
and the standard of performance on those metritgnatiease. Based on an evaluation of Microsgitegram changes, Software Spectrum
expects that the amount of agency fees it earms ficrosoft will be reduced over the three-yeari@ein which it is implemented. Due to
the grandfathering of existing sales agency progales, however, Software Spectrum anticipateshiegbrogram changes will not have a
significant effect on Software Spectrum’s resuftsjeration or financial position in 2006.

Software Spectrum is very dependent on a small nunet of vendors

A large percentage of Software Spectrum’s salespigesented by business software products fromadl smmber of publishers.
For 2005, approximately 87% of Software Spectrurei®&nue represented products purchased from tard€st publishers. For 2005, the top
10 software titles Software Spectrum sold represkapproximately 54% of its sales. For 2005, prtalfrom Microsoft and IBM accounted
for approximately 59% and 10% of revenue, respebtivFor 2004, products from Microsoft and IBM aanted for approximately 58% and
10% of revenue, respectively. Most of Software &pec’'s contracts with publishers are nexelusive and terminable by either party, with
cause, upon 30 to 60 days notice. AdditionallyhBafe Spectrum’s contracts with its major publishenre generally for one- or two-year
terms, and the majority of these contracts comaiprovision for automatic renewal. A loss of agrsficant change in Software Spectrum’s
relationship with these publishers could have aengtadverse effect on Software Spectrum’s busia@sl its consolidated financial results.
Although Software Spectrum believes that it coldthin these software products from distributiorntpens, Software Spectrum may not be
able to obtain such products or may only be ablgbtain such products on terms that could matgradiversely affect its financial results. In
addition, Software Spectrum can not be sure thafiaancial or other difficulties of such publisisewill not have a material adverse effect on
its business.

Software Spectrum’s business is dependent on centakey distributors

Although Software Spectrum obtains the majorityt®fevenue from publishers, it also relies onriistors for sales of products,
such as products from IBM. A loss of or significehtange in Software Spectrum’s relationships wittse distributors could have a material
adverse effect on its business. For example, Saét@pectrum cannot be sure that these distributitirsontinue to provide it with credit
terms and financial incentives, such as rebatdam@purchase discounts and prompt-payment dissoAithough Software Spectrum
believes that the software products it obtainsughothese distributors would be available from offeeties, Software Spectrum may not be
able to obtain such products or may only be ablbtain such products on terms that could matgrédiversely affect its financial results. In
addition, Software Spectrum cannot be sure thafiaaycial or other difficulties of these distrilous will not have a material adverse effect
on its business.

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

Software Spectrum’s business is subject to seasbtiaalge. In particular, revenue and profits inlinited States, Canada and
Europe are typically lower in the first and thirdagters due to lower levels of IT purchases dutfirage times. As a result, Software
Spectrum’s quarterly results may be materially@#d during those periods. In addition, periodeigher sales activities during certain
guarters may require a greater use of working abfatfund Software Spectrum’s business. Duringéhgeriods, the increased working
capital requirements could temporarily increasdvire Spectrum'’s leverage and liquidity needs aquibge it to greater financial risk during
these periods. Due to these seasonal changegéhatiog results for any three-month period areneaessarily indicative of the results that
may be achieved for any subsequent fiscal quarttara full fiscal year.

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

Software Spectrum’s business is sensitive to tekedipg patterns of its customers, which in turnsafgject to prevailing economic
and business conditions, the condition of the Austry, shifts in demand for or availability of se&re and the introduction of new software
products or upgrades. In particular, Software Spett business is sensitive to the North Americad ¥ estern 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 exangaeording to IDC, from 2001 to 2003, software esdr spending in North America
declined at a CAGR of 0.7%. Further, sales to l@agorations have been important to Software Specs results, and its future results are
dependent on its continued success with such cestorAny change in demand for products by thegglaorporations could have a material
adverse effect on Software Spectrum’s revenue.

Software Spectrum’s international operations are sasitive to currency risks

11




In 2005, approximately 43% of Software Spectrurataltrevenue was generated by sales outside thtedUBtates. Software
Spectrum’s international revenue, cost of revemgeaperating expenses are denominated in foreigenxcies, principally the Euro and the
Pound Sterling. Software Spectrum’s internationrations are sensitive to currency exchange ridfware Spectrum presently has
currency exposure arising from both sales and @seh denominated in foreign currencies. Changescimange rates between foreign
currencies and the U.S. dollar may adversely affeftware Spectrurs’operating margins. For example, if these foreigmencies apprecia
against the U.S. dollar, it will become more expen# terms of U.S. dollars to pay expenses watteign currencies. In addition, currency
devaluation against the U.S. dollar can resultlimsa to Software Spectrum if it holds depositshaft currency. Software Spectrum currently
does not conduct any hedging activities. In addjtsbme currencies are subject to limitations aecsion into other currencies, which can
limit Software Spectrum’s ability to otherwise resamrapid foreign currency devaluations. Softw@pectrum cannot predict the impact of
future exchange-rate fluctuations on its busin@essaperating results.

Software Spectrum is exposed to the risks of a glabmarket

Software Spectrum has U.S., European and Asiarfi®apieration centers as well as sales officesustfalia, Belgium, Canada,
France, Germany, Hong Kong, Italy, the Netherlagiisgapore, Spain, Sweden, the United Kingdom hadJnited States. In those regions
in which it does not have a physical presence, sagclapan, China, India and Latin America, Softvsectrum serves its customers through
strategic relationships. Software Spectrum alsbasihtinue to evaluate opportunities to open neterimational sales offices or enter into
strategic relationships to serve international @musrs. Software Spectrum’s future growth and sigcdepend on its continued growth and
success in international markets.

In addition, until a payment history is establistoe@r time with customers in a new region, theliila@d of collecting receivables
generated by such operations, on a timely basas alt, could be less than Software SpectsigXpectations. As a result, there is a greate
that reserves set with respect to the collectiosuch receivables may be inadequate. Furthermoamges in policies and/or laws of the
United States or foreign governments resultingimpng other things, higher taxation, currency casiva limitations or the expropriation of
private enterprises could reduce the anticipateefits of Software Spectrum’s international op@nagi. Any actions by countries in which
Software Spectrum conducts business to reverseigmlihat encourage foreign trade could adverdédgtats business.

During 2006, Software Spectrum has commenced eiqgrarfforts to serve customers in certain new eimgrgarkets principally
in Eastern Europe and Asia. Many of these emengiackets have greater levels of economic and palitisk than the markets historically
served by Software Spectrum.

Software Spectrum is investing significant resourcein expanding its medium size customer market on global basis

Software Spectrum continues to increase its marfgetnd sales efforts aimed at the medium size mestanarket in North Americ
and Western Europe. Software Spectrum defines aumeslze customer as having between 500 and 2r§6fmation workers. Software
Spectrum’s future growth and success depend aoitinued growth and success in penetrating theumesize customer market and there
can be no assurances that Software Spectrum wéllibeessful in its efforts to increase sales is itiarket.

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

The desktop technology marketplace is competitBanpetition is based primarily on price, producitability, 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 dinecketers, OEMs and large system
integrators. Many competitors have substantialgatgr financial resources than Software Spectruss.ddome of Software Spectrum’s
competitors may provide a broader range of serymgsh as extending long-term capital financingféering bundled hardware and software
solutions. Companies that compete in this marketuding Software Spectrum, are characterized twdmss and operating margins.
Consequently, Software Spectrum’s profitabilithighly dependent upon maintaining scale and effeatbst and management controls.

Software Spectrum’s new Media Plane™ platform

Software Spectrum has made significant investmantssearch, development and marketing for its Media Plane™ software.
Significant revenue from this new product investhmaay not be achieved for a number of years, dlat

Software Spectrum may not succeed in protecting itaitellectual property
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To protect its intellectual property, Software Spam relies upon copyright and trademark laws, teyp@d proprietary know-how
and trade secrets as well as confidentiality, ile@rassignment, non-competition and non-soli@tatigreements. There can be no assurance
that these measures will afford sufficient protattdf Software Spectrum’s intellectual property spige its efforts, it is possible that third
parties may copy or otherwise obtain and use Soé\Bpectrum’s proprietary information without auikation or otherwise infringe on its
intellectual property rights. The disclosure of t8@re Spectrum’s trade secrets could impair Softv&pectrum’s competitive position and
could have a material adverse effect on its busijmesults of operations, financial condition anaife growth prospects.

Additionally, Software Spectrum’s patent applicatior its Media Plane ™oftware is currently pending. There can be norasse
that Software Spectrum will obtain a patent fos tteichnology or that any patent that it receivdspsvide protection of commercial
significance. There can also be no assurance dnapetitors will not challenge, invalidate or avdig application of this or any other future
patents that Software Spectrum may receive ordieeBoftware Spectrustompetitors may have applied for or obtainednay in the futur
apply for and obtain, patents that will prevemitior otherwise interfere with its ability to maked sell its Media Plane™ software both in
the United States and abroad. There can be ncaassuthat any patent rights will prevent Softwgpe@rum’s competitors from developing,
using or selling products that are similar or fumeality equivalent to its Media Plane™ software.

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

In connection with the enforcement of Software $pre’s own intellectual property rights or in comtien with disputes relating
to the validity or alleged infringement of thirdfparights, including but not limited to patent hig, Software Spectrum may in the future be
subject to claims, negotiations or complex, prdgdditigation. Other than in connection with thedfa Plane™ software, Software Spectrum
generally does not hold title to the software itsser licenses and therefore believes that anj slaims made in connection with any defects
or errors in the software would be the responsybdf the publisher. However, any such claims caekllt in negative publicity or harm to
Software Spectrum’s reputation. In addition, Sofevdpectrum may face warranty and/or infringeméibtts related to its Media Plane™
software. Intellectual property disputes and litigga are typically very costly and can be disruetie business operations by diverting the
attention and energies of management and key tealhpersonnel. Furthermore, Software Spectrum noayrevail in any future litigation
and/or disputes. Adverse decisions in any litigatio disputes could have negative results, inclydinbjecting us to significant liabilities,
requiring Software Spectrum to seek licenses frtmers, preventing it from licensing certain ofpt®ducts or causing severe disruptions to
its operations or the markets in which it compesgy, one of which could seriously harm SoftwarecBpen’s business.

Other Operations
Environmental liabilities from our historical operations could be material

Our operations and properties are subject to a wadiety of laws and regulations relating to enmirental protection, human
health and safety. These laws and regulationsdeclnose concerning the use and management ofdwamaand non-hazardous substances
and wastes. We have made and will continue to makeficant expenditures relating to our environtaésompliance obligations. We may
not at all times be in compliance with all of thesquirements.

In connection with certain historical operationg kave responded to or been notified of potentisirenmental liability at
approximately 149 properties as of December 3152@¢ are engaged in addressing or have liquidateaf those properties. Of the
remaining 58 sites, we have formal commitmentstbeiopotential future costs at 35 sites. Thereaaradditional 11 sites with minimal future
costs and 12 with unknown future costs. We coultidid liable, jointly or severally, and without eed to fault, for such investigation and
remediation. The discovery of additional environtaéfiabilities related to historical operationsadranges in existing environmental
requirements could have a material adverse effeciso

Potential liabilities and claims arising from coaloperations could be significant

Our coal operations are subject to extensive lawisragulations that impose stringent operationaintenance, financial assurar
environmental compliance, reclamation, restoraéiod closure requirements.

These requirements include those governing aimatdr emissions, waste disposal, worker healthsafiety, benefits for current
and retired coal miners, and other general pemgittind licensing requirements. We may not atm@iés be in compliance with all of these
requirements. Liabilities or claims associated wfitls non-compliance could require us to incur mateosts or suspend production. Mine
reclamation costs that exceed reserves for thetenmalso could require us to incur material costs

General
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If we are unable to comply with the restrictions anl covenants in our debt agreements, there would tsedefault under the
terms of these agreements, and this could result en acceleration of payment of funds that have bedmrrowed

If we were unable to comply with the restrictiom&laovenants in any of our debt agreements, thetgdwbe a default under the
terms of those agreements. As a result, borrowinger other debt instruments that contain crosstacation or cross-default provisions may
also be accelerated and become due and payablgy f these events occur, there can be no assutlhaicwe would be able to make
necessary payments to the lenders or that we wiitble to find alternative financing. Even if werey 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 growh and put us at a competitive disadvantage
Our substantial debt may have important consequeeimauding the following:

. the ability to obtain additional financing for aggjtions, working capital, investments and capiabther expenditure could
be impaired or financing may not be available oregtable terms;

. a substantial portion of our cash flow will be usednake principal and interest payments on oudstendebt, reducing the
funds that would otherwise be available for operatiand future business opportunities;

. a substantial decrease in cash flows from operatitigities or an increase in expenses could madificult to meet debt
service requirements and force modifications tarafpens;

. we have more debt than certain of our competitehéch may place us at a competitive disadvantage; a
. substantial debt may make us more vulnerable maatlirn in business or the economy generally.

We had substantial deficiencies of earnings to céixed charges of approximately $151 million faetthree months ended
March 31, 2006. We had deficiencies of earningsotcer fixed charges of $611 million for the fisgabhr ended December 31, 2005,
$384 million for the fiscal year ended DecemberZ104, $689 million for the fiscal year 2003, $9tBlion for the fiscal year 2002 and
$4,356 million for the fiscal year 2001.

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 our debt or to raidditional capital on acceptable terms, our abititoperate our business would
be impaired. As of March 31, 2006, on a pro forraai® giving effect to (i) the April 6, 2006 issuaraf 2013 Notes, (ii) the public offering
June 13, 2006 of 125,000,000 shares of Common $tptlevel 3, (iii) the issuance on June 13, 2006385 million aggregate principal
amount of 3.5% Convertible Senior Notes due 201Rdmel 3, (iv) the redemption by Level 3 on July, 2806 of all of its outstanding 9-
1/8% Senior Notes due 2008 in an aggregate prihaipaunt of $398,407,000 and (v) the redemptioh.éyel 3 on July 13, 2006 of all of its
outstanding 10-1/2% Senior Discount Notes due 20@# aggregate principal amount of $62,091,000¢L8 had an aggregate of
approximately $6.616 billion of long-term debt onansolidated basis, including current maturiteesj approximately $8 million of
stockholders’ deficit. Our ability to make intetrasid principal payments on our debt and borrowtemfdl funds on favorable terms depends
on the future performance of the business. If waalchave enough cash flow in the future to makera@st or principal payments on our debt,
we may be required to refinance all or a part afdabt or to raise additional capital. We cannstias you that we will be able to refinance
our debt or raise additional capital on acceptédaims.

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

Our debt and financing arrangements contain a nuoflsgnificant limitations that restrict our aibjito, among other things:
. borrow additional money or issue guarantees;

. pay dividends or other distributions to stockhaotger

. make investments;

. create liens on assets;

. sell assets;
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. enter into sale-leaseback transactions;
. enter into transactions with affiliates; and
. engage in mergers or consolidations.

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

As of December 31, 2005, we had net operatingdaayforwards of approximately $5.9 billion for f@l income tax purposes. If
certain transactions occur with respect to ourteéptock that result in a cumulative ownershipngeaof more than 50 percentage points by 5.
percent shareholders over a three-year periodtasngieed under rules prescribed by the U.S. IntdRezenue Code and applicable
regulations, annual limitations would be imposethwespect to our ability to utilize our net opérgtloss carryforwards and certain current
deductions against any taxable income we achiefigime periods. We have entered into transactiwes the last three years resulting in
significant cumulative changes in the ownershipuf capital stock. Additional transactions coulds&us to incur a 50 percentage point
ownership change by 5% shareholders and, if wgdrithe above-noted Internal Revenue Code impasetations, prevent it from fully
utilizing net operating loss carryforwards and agricurrent deductions to reduce income taxes. bVieotl believe our net operating loss
carryforwards will be limited in 2006 or thereaftbased on information available at the time of filing.

Our tax deductions with respect to our 3.5% Converible Senior Notes due 2012 may be limited

To the extent that our 3.5% Convertible Senior Natee 2012 constitute corporate acquisition inaki#es under Section 279 of
the Internal Revenue Code, the maximum amounttefést we can deduct with respect thereto mayntigelil. To the extent the rules
applicable to corporate acquisition indebtednesgdyapur after-tax cash flow may be less than dtsnotes did not constitute corporate
acquisition indebtedness.

Increased scrutiny of financial disclosure, particlarly in the telecommunications industry in which we operate, could
adversely affect investor confidence, and any resiament of earnings could increase litigation risk&nd limit our ability to access the
capital markets

Congress, the SEC, other regulatory authoritiest@anedia are intensely scrutinizing a numbeirgricial reporting issues and
practices. Although all businesses face uncertaifitty respect to how the U.S. financial disclostggime may be impacted by this process,
particular attention has been focused recenthhertélecommunications industry and companies’ im&tations of generally accepted
accounting principles.

If we were required to restate our financial staata as a result of a determination that we haatiactly applied generally
accepted accounting principles, that restatemantiadversely affect our ability to access the @dpnarkets or the trading price of our
securities. The recent scrutiny regarding finanegbrting has also resulted in an increase igdliton in the telecommunications industry.
There can be no assurance that any such litigagamst us would not materially adversely affectlmusiness or the trading 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 terrorist attacksahdequent events, there has been considerablgainigein world financial
markets. The full effect on the financial marketsheese events, as well as concerns about futomeritg attacks, is not yet known. They
could, however, adversely affect our ability toabtfinancing on terms acceptable to us, or at all.

There can be no assurance that there will not tieeuterrorist attacks against the United Statdd.8. businesses. These attack
armed conflicts may directly affect our physicatiféies or those of our customers. These eventiidcoause consumer confidence and
spending to decrease or result in increased \itfatilthe U.S. and world financial markets andremmy. Any of these occurrences could
materially adversely affect our business.

Our international operations and investments exposes to risks that could materially adversely affecthe business

We have operations and investments outside of thiet) States, as well as rights to undersea capadity extending to other
countries, that expose us to risks inherent irrir@gonal operations. These include:

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

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

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

. difficulties and costs of compliance with foreigawls and regulations that impose restrictions onrougstments and
operations, with penalties for noncompliance, ideig loss of licenses and monetary fines;

. difficulties in obtaining licenses or interconnectiarrangements on acceptable terms, if at all; and
. changes in U.S. laws and regulations relating tei§m trade and investment.

Risks Related to an Investment in our Common Stock
Additional issuances of equity securities by us waddi dilute the ownership of our existing stockholdes

We may issue equity in the future in connectiorhveitquisitions or strategic transactions, to adjustratio of debt to equity,
including through repayment of outstanding debfutad expansion of our operations or for other psgs. We may issue shares of our
Common Stock at prices or for consideration thgréater than or less than the price at which weoffering our Common Stock in this
offering. To the extent we issue additional egsigurities, your percentage ownership of our Com8togk would be reduced.

If a large number of shares of our Common Stock isold in the public market, the sales could reducéne trading price of our
Common Stock and impede our ability to raise futurecapital

We cannot predict what effect, if any, future isstes by us of our Common Stock will have on thekeigprice of our Common
Stock. In addition, shares of our Common Stock Wissue in connection with an acquisition, mayb®subject to resale restrictions. We
issued approximately 26.0 million shares of our @mn Stock in connection with the acquisition of IG@mmunications that closed on M
31, 2006, approximately 149.9 million shares af Gammon Stock in connection with our acquisitidrTelCove and approximately 21.3
million in shares of our Common Stock in connectidgth the acquisition of Looking Glass. The margsgte of our Common Stock could
drop significantly if certain large holders of ddommon Stock, or recipients of our Common Stoo&annection with an acquisition, sell all
or a significant portion of their shares of Comn8inck or are perceived by the market as intendirggll these shares other than in an or
manner. In addition, these sales could impair dilitato raise capital through the sale of addiabCommon Stock in the capital markets.

Anti-takeover provisions in our charter and by-lawscould limit the share price and delay a change shanagement

Our restated certificate of incorporation and hydaontain provisions that could make it more difft or even prevent a third
party from acquiring us without the approval of asumbent board of directors. These provisiongyragnother things:

. prohibit stockholder action by written consent lage of a meeting;

. limit the right of stockholders to call special rtiegs of stockholders; limit the right of stockheld to present proposals or
nominate directors for election at annual meetofgstockholders; 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 of our long term de&lguire that upon a “change of contr@s defined in the agreements that col
the terms and conditions of the long term debtnvede an offer to purchase the outstanding long tkri at either 100% or 101% of the
aggregate principal amount of that long term debt.

These provisions could limit the price that investmight be willing to pay in the future for shamfour common stock and

significantly impede the ability of the holdersafr Common Stock to change management. Provisimhsigreements that inhibit or
discourage takeover attempts could reduce the meaakee of our Common Stock.
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The market price of our Common Stock has been subg¢ to volatility and, in the future, the market price of our Common
Stock may fluctuate substantially due to a varietyf factors

The market price of our Common Stock has been stfgevolatility and, in the future, the marketg@iof our Common Stock may
fluctuate substantially due to a variety of factamsluding:

the depth and liquidity of the trading market far €ommon Stock;

. quarterly variations in actual or anticipated ofiagaresults;

. changes in estimated earnings by securities asalyst

. market conditions in the communications and infdfomaservices industries;
. announcement and performance by competitors;

. regulatory actions; and

. general economic conditions.

In addition, in recent months the stock market galhehas experienced significant price and voldtaetuations. Those market fluctuations
could have a material adverse effect on the mamket or liquidity of our Common Stock.

Certain Non-U.S. Holders may be subject to adverdd.S. federal income tax considerations

Generally, if a nortd.S. holder, who owns more than 5% of our outstag@ommon Stock disposes of Common Stock, suchet
may be subject to U.S. federal income or withhajdax on any gain recognized on the dispositiomesme effectively connected with a
U.S. trade or business if we were a “U.S. real priypholding corporation” at any time during thedkr of the five years before the
disposition or the holding period of the holderaklidition, if our Common Stock is not consideretvéaregularly traded on an established

securities market at such time, a non-U.S. holdey be subject to such tax on any gain recognizeti@isposition of Common Stock
without regard to the value of the Common Stock esvhy such holder. We may be, or may become, arbabproperty holding corporatio

INFORMATION REGARDING FORWARD LOOKING STATEMENTS
This prospectus contains or incorporates by referdéorward looking statements and information #ratbased on the beliefs of
management as well as assumptions made by andniaion currently available to us. When used in fhigsspectus, the words “anticipate”,
“believe”, “plan”, estimate” and “expect” and similexpressions, as they relate to us or our managesre intended to identify forward
looking statements. Such statements reflect ouentiviews with respect to future events and abgestito certain risks, uncertainties and
assumptions.

Should one or more of these risks or uncertaimtiaterialize, or should underlying assumptions piiagerrect, actual results may vary
materially from those described in this prospeciiese forward looking statements include, amohgrst statements concerning:

. our communications and information services businesr advantages and our strategy for continwrgutsue our business;
. anticipated development and launch of new seniitesir business;

. anticipated dates on which we will begin providoegtain services or reach specific milestones éndévelopment and
implementation of our business strategy;

. growth and recovery of the communications and mfmion services industry;
. expectations as to our future revenue, margingmsgs and capital requirements; and

. other statements of expectations, beliefs, futlaagpand strategies, anticipated developments tired matters that are not
historical facts.

You should be aware that these forward lookingestants are subject to risks and uncertaintiesydimad) financial, regulatory,
environmental, industry growth and trend projecsiaihat could cause actual events or results terdifaterially from
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those expressed or implied by the statements. Td& important factors that could prevent us fromieding our stated goals include, but are
not limited to, our failure to:

. increase the volume of traffic on our network;
. develop new products and services that meet custdemeands and generate acceptable margins;

. successfully complete commercial testing of nevatetogy and information systems to support new pcteland services,
including voice transmission services;

. stabilize or reduce the rate of price compressioneartain of our communication services;

. integrate strategic acquisitions, including theergly completed acquisitions of WilTel Communicasg Progress Telecom,
ICG Communications, TelCove and Looking Glass;

. attract and retain qualified management and otbesgmnel;
. meet all of the terms and conditions of our debigations;

. overcome Software Spectrum’s reliance on finarinzntives, volume discounts and marketing fundmfsoftware
publishers; and

. reduce downward pressure on Software Spectrum’ginsaas a result of the use of volume licensingraathtenance
agreements.

Other factors are described under “Risk Factors!'iarour filings with the SEC that are incorporatsdreference in this prospectus.
THE COMPANY
We, through our operating subsidiaries, engageaiiynin the communications and information sergiteisinesses.

We are a facilities based provider (that is, a glewthat owns or leases a substantial portiom@faiant, property and equipment
necessary to provide services) of a broad rangeedrated communications services. We have cregtatbrally by constructing our own
assets, but also through a combination of purcheasi leasing other companies’ assets and fasijlitier communications network. Our
network is an advanced, international, facilitieséd communications network. We have designedeturank to provide communications
services, which employ and take advantage of rajdproving underlying optical and IP technologies.

In connection with our belief that communicatioesvices are direct substitutes for existing modesformation distribution, and for
other strategic and tactical reasons, during 20@2entered the businesses of direct marketing mipcer software and computer software
license management. Today, this business is coadinst our subsidiary Software Spectrum.

Business StrategyVe are seeking to capitalize on the opportunitiesgnted by significant and rapid advancementgfiica and
Internet Protocol technologies. Key elements ofgitategy include:

. Offer a Comprehensive Range of Communications &srvd Bandwidth Intensive Used/e provide a comprehensive range
of communications services designed to meet thdsekthe top global bandwidth customers, thatustomers that are
generally of higher credit quality and have exigtitemand for the services that we sell.

. Target Top Global Bandwidth Customer®ur primary communications services distributrategy is to utilize a direct
sales force focused on high bandwidth usage busages

. Provide Low Cost Backbone Services Through An Upgable Backbone NetworlOur intercity and metropolitan networks
have been designed to provide high quality comnatiuns services at a lower cost.

. Pursue Acquisition OpportunitiedVe from time to time evaluate possible acquisitipportunities, primarily opportunities
the communications industry.

. Develop Advanced Operational Processes and BusBgggort SystemdNe have developed and continue to develop
substantial and scalable operational processebusidess support systems specifically designeddble us to offer services
efficiently to our targeted customers.

. Attract and Motivate High Quality Employe. We have developed programs designed to attractedain employees with t



technical and business skills necessary for ouinbss.

With the acquisitions of Progress Telecom, ICG Camitations, TelCove and Looking Glass, we have ekd&ubon a strategy to
further expand our current presence in regionalraattopolitan markets. The strategy will allow agdérminate more
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of our intercity and local traffic over our ownecktro facilities rather than paying third partiedeaminate such traffic. We offer a broad ra
of communications services in our metropolitan regskvith a particular emphasis on bandwidth intementerprises and service providers.
The expansion into new metro markets should alsuige additional opportunities to sell servicesoom national and international networks.

* % %

Our principal executive offices are located at 1&xtorado Boulevard, Broomfield, Colorado 80021 andtelephone number is
(720) 888-1000. Our website is located at www.I8wam. The information on our website is not péthés prospectus.

Recent Developments
Software Spectrum Disposition

On July 20, 2006, we signed a definitive agreen@stll its wholly owned subsidiary, Software Spewt, to Insight Enterprises, a
leading provider of information technology produatsl services. Software Spectrum is a leadinglezs&lbusiness software and mobility
solutions to large- and medium-sized organizatibhmaler the terms of the agreement, we will recédtal consideration of $287 million
payable in cash at closing. The purchase priceligest to customary working capital and certaireothost-closing adjustments. The sale is
subject to regulatory approval as well as certéieiocustomary closing conditions, and is expetdedose in the third quarter of 2006.

TelCove Acquisition

On July 24, 2006, we completed the acquisition@fCbve, a privately held Pennsylvania-based telegonications company.
TelCove is a leading facilities-based provider @trapolitan and regional communications servicekitling transport, Internet access and
voice services. TelCove's network has over 22,@@@lland long haul route miles serving 70 marketsss the eastern United States, with
approximately 4,000 buildings that are locatedtemetwork. We paid consideration consisting gfragimately 149.9 million shares of our
Common Stock and $445,820,000 in cash to the stdd&ls and warrantholders of TelCove.

In addition, we repaid approximately $132,000,000&Cove’s debt. Upon the closing of the transattiTelCove security holders
were able to sell immediately, without any limitatj the shares of our Common Stock issued to thetimei transaction.

ICG Communications Acquisitic

On May 31, 2006, we acquired all of the issued @udtanding capital stock of ICG Communicationprigately held Colorado-based
telecommunications company, from MCCC ICG HoldingsC, or MCCC, for an aggregate consideration cetigj of approximately 26.0
million shares of our Common Stock and approxinya$dl5 million in cash, subject to adjustments basmedvorking capital and other matte
The cash consideration at closing was increased the previously disclosed amount of $36 millioméfiect an improvement in ICG
Communications’ working capital. The transactioesloot include ICG Communications’ investments @awNGlobal Telecom or Mpower
Holding Corporation.

ICG Communications primarily provides transportaiid voice services to wireline and wireless cesrilternet service providers &
enterprise customers. ICG Communications’ netwark dver 2,000 metro and regional fiber miles ino€ado and Ohio and includes
approximately 500 points of presence. ICG Commuiuna serves more than 1,600 customers.

Concurrently with the closing of the acquisitiorg entered into a registration rights agreement veigipect to the approximately 26.0
million shares of our Common Stock issued to MC@@he transaction. Pursuant to the registrationtsiggreement, we filed a resale
registration statement covering the shares of ami@on Stock issued to MCCC in the transaction. rEigéstration statement became
effective automatically upon filing, allowing MCC@ sell the shares it received, subject only téadeitransfer restrictions that limit the
number of shares MCCC can sell on any given day.

Looking Glass Acquisitio
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On August 2, 2006, we completed the acquisitiobawiking Glass, a privately held Illinois-based taelmmmunications company.
Looking Glass provides data transport servicesuiog SONET/SDH, Wavelength and Ethernet as wetllaak fiber and carrier-neutral
collocation. Looking Glass’ network includes approately 2,000 route miles serving 14 major metrakats, with lit fiber connectivity to
approximately 215 buildings. Looking Glass also tlask fiber connectivity to approximately 250 adtial buildings.

The aggregate consideration paid by us consistagmoximately $9 million in cash and approximat2ly3 million unregistered
shares of our Common Stock. In addition, at tlesioly, we repaid approximately $67 million of LoogiGlass'iabilities. Concurrently witl
the closing of the acquisition, we entered integistration rights agreement with respect to thareshof our Common Stock issued to the
securityholders of Looking Glass in the transactPuarsuant to the registration rights agreemeniangeequired to file a registration staten
covering the shares of our Common Stock issueldesécurityholders of Looking Glass in the tranisacwithin five business days following
the consummation of the transaction. This prosmecpresents the satisfaction of that obligatioten the registration rights agreement.

Amendment and Restatement of Credit Fac

On June 27, 2006, the Issuer amended and restatexisting $730 million senior secured credit ligcto, among other things, reduce
the interest rate payable under the agreement.fynibdi pre-payment provisions and make other sigecithanges. Our continuing guarantee
of that debt will constitute senior debt.

Public Offering of Common Stock and 3.5% Convertiénior Notes due 20

On June 13, 2006, Level 3 consummated underwiittdtic offerings of (i) 125,000,000 shares of LeSelommon stock and (ii)
$335,000,000 aggregate principal amount of its 3G8nvertible Senior Notes due 2012, which includ&s,000,000 aggregate principal
amount of such notes purchased by the underwtiezsver over-allotments. The notes are convertigl@olders into shares of Level 3
common stock at an initial conversion price of $5pér share, subject to adjustment upon certaintsyat any time before the close of
business on June 15, 2012. If an event treatecchargge in control occurs, holders can elect t@hawel 3 purchase the notes at a purchase
price of 100% of the principal amount, plus accraad unpaid interest. If a holder elects to conit notes in connection with certain
changes in control, Level 3 will pay a make whalerpium by increasing the number of shares deliverapon conversion of the notes. The
notes will be subject to redemption at the optibhavel 3, in whole or in part, at any time or frdime to time, on or after June 15, 2010 at
the redemption prices set forth below (expresse@ercentage of principal amount), plus accruebumpaid interest thereon (if any) to the
redemption date. The redemption price for the natesdeemed during the twelve months beginnihgyne 15, 2010 is 101.17% and (ii)
June 15, 2011 is 100.58%

Redemption of-1/8% Senior Notes due 2008 and 10 -1/2 % Seniscdint Notes due 2008

On July 13, 2006, we redeemed all of its outstaqn@41/8% Senior Notes due 2008 and 10-1/2% SerigrdDnt Notes due 2008. The
9-1/8% Senior Notes due 2008 were redeemed atean@ibn price equal to 100% of the principal amafrthose notes plus accrued and
unpaid interest to but not including the redemptiate. The aggregate principal amount of 9-1/8#idéNotes due 2008 redeemed was
$398,407,000. The 102P6 Senior Discount Notes due 2008 were redeemadextemption price equal to 101.75% of the prirlc@paount a
maturity of those notes plus accrued and unpaéteast to but not including the redemption datee @ggregate principal amount at maturity
of 10-1/2% Senior Discount Notes due 2008 redeensd$62,091,000.
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Glossary of Terms

access

access charges

backbone

capacity
Carrier

Central Office

CLEC
dark fiber

ILEC

Interconnection

Internet
IP
Kbps

LEC

local exchange

Mbps

RBOCs

resale

router

SONET

switch

VolP

Telecommunications services that pernitdiistance carriers to use local exchange fadglitieoriginate and/or
terminate long distance servic

The fees paid by long distance carriers to LEC®fa@inating and terminating long distance callstiom LECs’ local
networks.

A high-speed network that interconnects smalletependent networks. It is the through- portion thasmission
network, as opposed to spurs which branch offliheugt- portions.

The information carrying ability of a telecommurtioas facility.
A provider of communications transmission serviogdiber, wire or radio

Telephone company facility where subscribers’ liagsjoined to switching equipment for connectitigeo subscribers
to each other, locally and long distan

Competitive Local Exchange Carrier. A company ttahpetes with LECs in the local services mar
Fiber optic strands that are not connected to tné&son equipmen

Incumbent Local Exchange Carrier. A company histily providing local telephone service. Often refto one of the
Regional Bell Operating Companies (RBOCs). Oftdarred to a¢“LEC” (Local Exchange Carrier

Interconnection of facilities between or amongrikeévorks of carriers, including potential physicalocation of one
carrie’'s equipment in the other car’'s premises to facilitate such interconnect

A global collection of interconnected computer natke which use a specific communications prota
Internet protocols
Kilobits per second. A transmission rate. One kilelquals 1,024 bits of informatio

Local Exchange Carrier. A telecommunications corgglat provides telecommunications services ina@yggphic arec
LECs include both ILECs and CLEC

A geographic area determined by the appropriate stgulatory authority in which calls generallg éransmitted
without toll charges to the calling or called pa

Megabits per second. A transmission rate. One megabals 1.024 million bits of informatio

Regional Bell Operating Companies. Originally, ewven local telephone companies (formerly part B&A)
established as a result of the AT&T Divestiturerr€ntly consists of four local telephone compaigs result of the
mergers of Bell Atlantic with NYNEX and SBC with &tfic Telesis and Ameritect

Resale by a provider of telecommunications servisesh as a LEC) of such services to other prosidercarriers on a
wholesale or a retail bas

Equipment placed between networks that relaystdatzose networks based upon a destination addogsained in the
data packets being route

Synchronous Optical Network. An electronics andvaek architecture for variable bandwidth productsai enables
transmission of voice, data and video (multimediayery high speeds. SONET ring architecture prewidr virtually

instantaneous restoration of service in the eveatfibber cut or equipment failure by automaticaklyouting traffic in

the opposite direction around the rii

A device that selects the paths or circuits to $edufor transmission of information and establishesnnection.
Switching is the process of interconnecting cirstit form a transmission path between users aalddtcaptures
information for billing purpose:

Voice over Internet Protoc:
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web site A server connected to the Internet from which Imétmusers can obtain informatic
wireless A communications system that operates without wiGlular service is an examp
world wide web or A collection of computer systems supporting a comitations protocol that permits multimedia presgoteof
web information over the Interne
USE OF PROCEEDS
We will not receive any of the proceeds from thie dithe shares of Common Stock by the sellingldtolders.
SELLING STOCKHOLDERS
The following table lists certain information congigg the selling stockholders, including the numbkeshares of Common Stock

beneficially owned as of the date hereof and thrabmer of shares of Common Stock that the sellingk$tolders may sell under this
Prospectus.

Shares Shares

Beneficially Shares Beneficially

Owned Prior to Being Owned After

Selling Stockholder Offering (1) Offered Offering (2)
Merrill Lynch Credit Products, LL( 4,736,10: 4,736,10: 0
Citicorp USA, Inc. 3,202,75¢ 3,202,75¢ 0
Cheshire Holding Cory 3,202,75¢ 3,202,75¢ 0
Credit Suisse First Boston RAFT, LL 3,202,75¢ 3,202,75¢ 0
Barclays Bank, PL( 2,287,68: 2,287,68: 0
Deutsche Bank Trust Company Ameri 1,830,14° 1,830,14° 0
Douglas A. Butlel 317,32( 317,32( 0
Jodi J. Carc 346,167 346,167 0
Johnny Carrutl 346,167 346,167 0
John W. Gerdelma 86,542 86,54: 0
Nicholas Lenoci, Jr. Trust dated 9/22, 317,32( 317,32( 0
Lori McCaffrey 46,58( 46,15¢€ 424
Daniel E. Nepp 46,15¢ 46,15¢€ 0
Lynn E. Refel 692,98¢ 692,33: 655
Wolfgang Peter Schu 34,617 34,617 0
Joseph Stockhaus 346,167 346,16 0
Randolph I. Thorntol 86,54: 86,542 0
David R. Van Valkenbur 86,54 86,54: 0
David R. Wilson 86,547 86,542 0

(1) Beneficial ownership is determined in accordawith Rule 13d-3 under the Securities Exchangeofd934. Each selling
stockholder beneficially owns less than 1% of thitalthumber of shares of our Common Stock outstends of August 4, 2006.

(2) Assumes that all of the shares of Common Shedtt by each selling stockholder and being offeneder this Prospectus are sold,
and that no selling stockholder will acquire adutiil shares of Common Stock before the completighis offering.

We may amend or supplement this Prospectus from tiintime 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 sdtimekholders in connection with our acquisitiorLobking Glass on August 2,
2006. We are registering the selling stockholdsigires of Common Stock in accordance with thegerfthat acquisition. Our registration
of the shares of Common Stock does not necessaeifin that any selling stockholder will sell allamy of the shares of Common Stock
registered hereby.
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In connection with our acquisition of Looking Glasge entered into a registration rights agreemétit @heshire Holding Corp., as
agent for the securityholders of Looking GlassrsBant to the registration rights agreement, waegaired to file a registration statement
covering the shares of our Common Stock issueldesécurityholders of Looking Glass in the tranisacwithin five business days following
the consummation of the transaction. This prosmepresents the satisfaction of that obligatioten the registration rights agreement.

We are required by the registration rights agredrteefile any amendments and supplements to tlispg&rictus and the registration
statement of which this Prospectus is a parhag be necessary to keep the registration statesfilxctive for the shorter of two years (or s
longer period as set forth in the registration tsghigreement) or the completion of the distributiod to comply with the provisions of the
Securities Act of 1933, with respect to the disposiof the Common Stock covered by the registrasimtement in accordance with the
selling stockholder’s intended method of distribati

Certain of the selling stockholders who were officend employees, as well as securityholders, oking Glass prior to the
consummation the Looking Glass acquisition haveaiaed officers and employees of Looking Glass andsuant to the transaction,
received shares of our Common Stock in considardtintheir Looking Glass equity securities.

Certain of the selling shareholders and/or thdiliakes provide or from time to time have providedin the future may provide certain
investment banking and other services to us amipaffiliates and subsidiaries, for which theyeaige or have received customary fees and
commissions or for which we expect them to receivg&omary fees and commissions. In addition,iaféé of certain of the selling
shareholders from time to time have acted or irfulgre may act as agents and lenders to us aadfaffiliates and subsidiaries under our
credit and other financing instruments, for whielvéces they have received or expect to receiviomery compensation.

Other than the relationships discussed above, &aaraware of any paosition, office, or any othatenial relationship of any of the
selling shareholders named above with the registnaany of its predecessors or affiliates withia past three years.

DESCRIPTION OF CAPITAL STOCK

We have summarized some of the terms and provisibasr outstanding capital stock in this sectibhe summary is not complete.
You should read our restated certificate of incosgion and our by-laws for additional informatioafbre you purchase any of our capital
stock. Our restated certificate of incorporatiod anr by-laws have been filed in their entiretyhtihe SEC. See “Where You Can Find More
Information.”

Our authorized capital stock consists of:

* 2,250,000,000 shares of Common Stock, par valuk 0 share; and

* 10,000,000 shares of preferred stock, par valuk |$e0 share.

As of August 4, 2006, there were 1,172,892,963eshaf Common Stock and no shares of preferred stotstanding.

Common Stock

Subject to the senior rights of preferred stockaihinay from time to time be outstanding, holder€ommon Stock are entitled to
receive dividends declared by the board of directmt of funds legally available for their paymeudpon dissolution and liquidation of our
business, holders of Common Stock are entitledrtdable share of our net assets remaining afignpat to the holders of the preferred st
of the full preferential amounts they are entitledAll outstanding shares of Common Stock areyfplid and nonassessable.

The holders of Common Stock are entitled to one pet share for the election of directors and bother matters submitted to a vote
of stockholders. Holders of Common Stock are ntitled to cumulative voting for the election of éators. Holders of our Common Stock
are not entitled to preemptive rights.

The transfer agent and registrar for the CommonkSoWells Fargo Shareowner Services.

Shares of our Common Stock are quoted on the NaSttdzpl Select Market under the symbol “LVLT.”

Preferred stock

The preferred stock has priority over the Commartstvith respect to dividends and to other distiins, including the distribution «
assets upon liquidation. The board of directoeuihorized to fix and determine the terms, limitasi and relative rights and preferences ¢

preferred stock, to establish series of prefertedksand to fix and determine the variations asrgreeries. The board of directors without
stockholder approval could issue preferred stotk witing and conversion rights which
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could adversely affect the voting power of the leodof Common Stock. As of the date of this progmedhere are no outstanding shares of
preferred stock.

Anti-takeover effects

We currently have provisions in our restated degte of incorporation and by-laws that could haweanti-takeover effect. The
provisions in the restated certificate of incorpimm@include:

» aprohibition on our stockholders taking actionvnjtten consent;
» the requirement that special meetings of stockhslde called only by the board of directors ore¢hairman of the board,;

» the requirement of the affirmative vote of at |eB8% /3% of our outstanding shares of stock entittedote thereon to adopt,
repeal, alter, amend or rescind our by-laws; and

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

The byfaws contain specific procedural requirements iernomination of directors and the introductiomos$iness by a stockholder
record at an annual meeting of stockholders whaeh business is not specified in the notice of ingedr brought by or at the discretion of
the board of directors.

In addition, the terms of most of our long term &Eguire that upon a “change of control,” as dediin the agreements that contain the
terms and conditions of the long term debt, we nakeffer to purchase the outstanding long ternt debither 100% or 101% of the
aggregate principal amount of that long term debt.

On May 15, 2006, at our 2006 Annual Meeting of 8hmdders, our stockholders approved an amendmenirt®estated Certificate of
Incorporation to declassify our board of directéseviously, under our classified board structore,directors were divided into three clas
with each class serving three-year terms. Beginwiitlg our 2006 Annual Meeting, directors who stéodreelection will be elected to a one-
year term of office. Our remaining directors widlitinue to serve for the balance of their termshdhat at our annual meeting occurring
2008, all nominees for membership on our boardretctbrs will be nominated for a one-year term.

PLAN OF DISTRIBUTION

As used in this prospectus, “selling stockholdénstudes the selling stockholders named above lagid tespective donees, pledgees,
transferees or other successors in interest saliages received from a selling stockholder adtapgirtnership distribution or other non-sale
related transfer after the date of this prospegiumsided that these non-sale related transferpbowith the terms of the registration rights
agreement. We have been advised that the selliglstlders may effect sales of the shares of omni@on Stock, par value $.01 per shar
Common Stock directly, or indirectly by or throughderwriters, agents or broker-dealers, and tleasiiares of Common Stock may be sold
by one or a combination of several of the followmgthods:

* purchases by underwriters, dealers and agents wlyaeseive compensation in the form of underwritittgcounts, concessions or
commissions from the selling stockholders and/ergtirchasers of the shares for whom they may aagest;

e one or more block transactions, including transactin which the broker or dealer so engaged wghapt to sell the shares of
Common Stock as agent but may position and regetéon of the block as principal to facilitateettransaction, or in crosses, in
which the same broker acts as an agent on both efdée trade;

» ordinary brokerage transactions or transactionghich a broker solicits purchases;
» purchases by a broker-dealer or market maker,iasipal, and resale by the broker-dealer for itsoamnt;

» the pledge of shares as security for any loan bgation, including pledges to brokers or dealel®wnay from time to time effect
distributions of the shares or other interestheshares;

» 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;

» distributions to creditors and equity holders skding stockholder; an



any combination of the foregoing, or any other kdé means allowable under applicable law.
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In addition, because as contemplated by the tefrtieed_ooking Glass acquisition 2,674,795 sharesusfCommon Stock issued to the
selling stockholders are being held in escrow,refnd sales of such escrowed shares by the sstticgholders will be effected by the
selling stockholders’ agent (on behalf of the agllstockholders) in accordance with the terms oh®scrow arrangement.

All costs, expenses and fees in connection withrélgestration of the Common Stock and certain eafeenses, each as described in the
registration rights agreement, will be paid byaxgept that the selling stockholders will pay trwim underwriting discounts and selling
commissions, if any, attributable to sales of thares covered hereby and other minor expenses.ilMeotweceive any proceeds from the
sale of the shares of our Common Stock coverediiere

The selling stockholders may agree to indemnify lamoker-dealer or agent that participates in tratisas involving sales of the shares
against certain liabilities, including liabilitiesising under the Securities Act of 1933.

Subject to the terms of the registration rightseagnent, the selling stockholders may sell the shaweered by this Prospectus from
time to time, and may also decide not to sell by of the shares they are allowed to sell utterProspectus. The selling stockholders
act independently of us in making decisions reguaydhie timing, manner and size of each sale. Thiegstockholders may effect sales by
selling the shares directly to purchasers in irdliaily negotiated transactions, or to or throughkbr-dealers, which may act as agents or
principals. The selling stockholders may sell tishiares at fixed prices, at market prices prevgéitthe time of sale, at prices related to such
prevailing market prices, at varying prices deteeui at the time of sale, or at privately negotigigdes.

Additionally, the selling stockholders may engagé&eédging transactions with broker-dealers in cotioe with distributions of shares
or otherwise. In those transactions, broker-deatexg engage in short sales of shares in the cofifsedging the positions they assume with
the selling stockholders. The selling stockholddse may sell shares short and redeliver sharelese out such short positions. The selling
stockholders may also enter into option or othemgactions with broker-dealers which require tHvely of shares to the broker-dealer. The
broker-dealer may then resell or otherwise trarsfieh shares pursuant to this prospectus. Thegsliockholders also may loan or pledge
shares, and the borrower or pledgee may sell @rwike transfer the shares so loaned or pledgesiipat to this prospectus. Such borrower
or pledgee also may transfer those shares to iongeist our securities or the selling stockholdsegurities or in connection with the offering
of other securities not covered by this Prospectus.

The selling stockholders may enter into sale, fedigale and derivative transactions with third ipartor sell securities not covered by
this Prospectus to third parties in privately neget transactions. If the applicable Prospectpplsiment indicates, in connection with those
sale, forward sale or derivative transactionsilhirel parties may sell securities covered by thisspectus and the applicable prospectus
supplement, including in short sale transactiorslanissuing securities that are not covered by Biospectus but are exchangeable for or
represent beneficial interests in the Common Stibca, the third party may use shares receivectutitbse sale, forward sale or derivative
arrangements or shares pledged by the selling lstdaédr or borrowed from the selling stockholdeptrers to settle such third party sales or
to close out any related open borrowings of stdtle third parties may deliver this prospectus innggtion with any such transactions. The
third party in such sale transactions will be ademriter and, if not identified in this prospectusll be identified in the applicable
prospectus supplement.

Underwriters, broker-dealers or agents may receivepensation in the form of commissions, discoontsoncessions from the selling
stockholders. Underwriters, brokdealers or agents may also receive compensationtfre purchasers of shares for whom they act ags
or to whom they sell as principals, or both. Congagion as to a particular underwriter, brokegler or agent might be in excess of custol
commissions and will be in amounts to be negotiatembnnection with transactions involving shateseffecting 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 coddrereby, the selling stockholders and any brokalets or agents and any other
participating broker-dealers who execute salegherselling stockholders may be deemed to be “wwiters” within the meaning of the
Securities Act. Accordingly, any profits realizeglthe selling stockholders and any compensationegbby such broker-dealers or agents
may be deemed to be underwriting discounts and desions. Because a selling stockholder may be déémiee an “underwriteriithin the
meaning of Section 2(11) of the Securities Acthsselling stockholder will be subject to the prastps delivery requirements of that act. We
will make copies of this prospectus (as it may imeraded or supplemented from time to time) availébkie selling stockholders for the
purpose of satisfying the prospectus delivery negments. In addition, any shares of the sellingldtolders covered by this prospectus which
qualify for sale pursuant to Rule 144 under theuiges Act may be sold in open market transactiomder Rule 144 rather than pursuant to
this Prospectus.
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The selling stockholders will be subject to apdieaprovisions of Regulation M of the SecuritiecEange Act of 1934 and the rules
and regulations thereunder, which provisions m@m lihe timing of purchases and sales of any oftieres of our Common Stock by a
selling stockholder. These restrictions may afteetmarketability of such shares.

In order to comply with applicable securities lasisome states, the shares may be sold in thasdigtions only through registered or
licensed brokers or dealers. In addition, in cartdates the shares may not be sold unless theyd®an registered or qualified for sale in the
applicable state or an exemption from the registnabr qualification requirements is available.

At any time a particular offer of the shares of Qoom Stock covered by this Prospectus is made, sppobus supplement, if required,
will be distributed. If required, a supplement veidit forth the specific terms of the offering ofwéties, including:

» the name of a 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 ttedszand

» any other facts material to the transaction.

In connection with an offering of Common Stock unttés Prospectus, the underwriters may purchadesath securities in the open
market. These transactions may include short sstialsilizing transactions and purchases to covsitipas created by short sales. Short sales
involve the sale by the underwriters of a greatanber of securities than they are required to pasehn an offering. Stabilizing transactions
consist of certain bids or purchases made for thipgse of preventing or retarding a decline inrttegket price of the securities while an
offering is in progress.

The underwriters also may impose a penalty bids Dlecurs when a particular underwriter repays éautiderwriters a portion of the
underwriting discount received by it because theéemwriters have repurchased securities sold bgrothe account of that underwriter in
stabilizing or short-covering transactions.

These activities by the underwriters may stabilimajntain or otherwise affect the market pricehaf Common Stock offered under this
Prospectus. As a result, the price of the Commonk3thay be higher than the price that otherwisehtrigist in the open market. If these
activities are commenced, they may be discontimyeithe underwriters at any time. These transactioag be effected on the Nasdaq Global
Select Market System or another automated quotagistem, a securities exchange or in the over-tlweer market or otherwise.

LEGAL MATTERS

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

EXPERTS

The consolidated financial statements of Level &g@mnications, Inc. and subsidiaries as of Decer@beP005 and 2004, and for each
of the years in the three year period ended DeceBhe2005, and management’s assessment of thaiedieess of internal control over
financial reporting as of December 31, 2005 havanbecorporated by reference herein in reliancenipe reports of KPMG LLP,
independent registered public accounting firm, fpooated by reference herein, and upon the aughofisaid firm as experts in accounting
and auditing. The audit report covering the Decandlie 2005 financial statements refers to a chamgecounting for asset retirement
obligations in 2003.

The audited historical consolidated financial staats of WilTel Communications Group, Inc. and sdibsies as of and for the year
ended December 31, 2004, included in Level 3 Conications, Inc.’s Current Report on Form 8-K/A, @len March 3, 2006, have been so
incorporated in reliance on the report of PricewsiaseCoopers LLP, independent accountants, gine¢heoauthority of said firm as experts
in auditing and accountin
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. Other Expenses of I ssuance and Distribution.

The estimated expenses, other than underwritirgpdigs and commissions, in connection with theroffgof the Securities are as
follows:

Securities Act Registration Fi $ 8,250.6¢
Printing and Engraving Expens $ 3,500.0(
Legal Fees and Expens $ 5,000.0(
Accounting Fees and Expens $10,000.0(
Transfer Agent Fees and Expen $ 1,000.0(
Miscellaneous $ 2,249.3¢

Total $30,000.0(*

* Estimated and subject to future contingencies.

All costs, expenses and fees in connection withrelgestration of the Common Stock will be paid Isy except that the selling
stockholders will pay its own underwriting discosiaind selling commissions, if any, and fees anemesgs set forth in the registration rights
agreement.

ITEM 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation (the “DGCL") empowers a Delaware corporation tdamnify any person who
was or is a party or is threatened to be madety paany threatened, pending or completed actait,or proceeding, whether civil, criminal,
administrative or investigative (other than anactdy or in the right of such corporation) by reasdthe 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 suporation as a director, officer, employee
or agent of another corporation or enterprise. Aomation may, in advance of the final action oy aivil, criminal, administrative or
investigative action, suit or proceeding, pay tkgemses (including attorneys’ fees) incurred by affiger, director, employee or agent in
defending such action, provided that the directasfficer undertakes to repay such amount if itllshiimately be determined that he or sh
not entitled to be indemnified by the corporatiércorporation may indemnify such person againseasgs (including attorneys’ fees),
judgments, fines and amounts paid in settlemeniatigtand reasonably incurred by such person imeotion with such action, suit
proceeding if he or she acted in good faith ana inanner he or she reasonably believed to benotaspposed to the best interests of the
corporation, and, with respect to any criminal@ctdr proceeding, had no reasonable cause to bdiiswor her conduct was unlawful.

A Delaware corporation may indemnify officers arigedtors 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 agwal if the officer or director is adjudged
be liable to the corporation. Where an officer mector is successful on the merits or otherwisthendefense of any action referred to above,
the corporation must indemnify him or her agaihstéxpenses (including attorneys’ fees) which heheractually and reasonably incurred in
connection therewith. The indemnification providedot deemed to be exclusive of any other rightshich an officer or director may be
entitled under any corporation’s by-law, agreemeate or otherwise.

In accordance with Section 145 of the DGCL, Artikteof the Restated Certificate of Incorporationgt‘Certificate”) of Level 3
Communications, Inc. (the “Company”) and the ConyaBy-Laws (the “By-Laws”) provide that the Compashall indemnify each person
who is or was a director, officer or employee @& ompany (including the heirs, executors, adnratists or estate of such person) or is or
was serving at the request of the Company as direafficer or employee of another corporation tparship, joint venture, trust or other
enterprise, to the fullest extent permitted unddasgctions 145(a), (b), and (c) of the DGCL or angcessor statute. The indemnification
provided by the Certificate and the Bgws shall not be deemed exclusive of any othdatsitp which any of those seeking indemnificatio
advancement of expenses may be entitled underyafanh agreement, vote of stockholders or disirgtre directors or otherwise, both as to
action in his or her official capacity and as tti@cin another capacity while holding such offie@d shall continue as to a person who has
ceased to be a director, officer, employee or agedtshall inure to the benefit of the heirs, exmmuand administrators of such a person.
Expenses (including attorneys’ fees) incurred ifedding a civil, criminal, administrative or invagtive action, suit or proceeding upon
receipt of an undertaking by or on behalf of theeimnified person to repay such amount if it shiéilnately be determined that he or she is
not entitled to be indemnified by the Company. Testificate further provides that a director of thempany shall not be personally liable to
the Company or its stockholders for monetary dammdgebreach of fiduciary duty as a director, exdep liability (i) for any breach of the
director’s duty of loyalty to the Company or iteskholders, (ii) for acts or
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omissions not in good faith or which involve intental misconduct or a knowing violation of law,)iunder Section 174 of the DGCL, or

(iv) for any transaction from which the directorriged an improper personal benefit. If the DGClaisended to authorize corporate action
further eliminating or limiting the personal liaityl of directors, then the liability of a directof the Company shall be eliminated or limited to
the fullest extent permitted by the DGCL as so asedn

The By-Laws provide that the Company may purchasknaaintain insurance on behalf of its directoficers, employees and agents
against any liabilities asserted against such peradsing out of such capacities.
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ITEM 16. Exhibits.

4.1

4.2

4.3

23.1

23.2

23.3

24

Certificate of Amendment to the Level 3 Communigasi, Inc. Certificate of Incorporation and the LUe¥€ommunications, Inc.
Restated Certificate of Incorporation, filed wittetDelaware Secretary of State on May 17, 2006if#b®(i) to the Current Report
on Form &K filed on May 17, 2006)

Specimen Stock Certificate of Common Stock, pane&.01 per share (Exhibit 3 to the Registrants1+8-A filed on March 31,
1998).

Amended and Restated -laws of Level 3 Communications, Inc. (Exhibit 3the Registrars Form &K filed on May 17, 2006)
Opinion of Willkie Farr & Gallagher LLF

Consent of KPMG LLF

Consent of Willkie Farr & Gallagher LLP (includen Exhibit 5)

Consent of PricewaterhouseCoopers |

Power of Attorney (included on the signature pageto)

ITEM 17. Undertakings.

The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers alaes are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus required by sectid(al(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or egarising after the effective date of the registrastatement (or the most recent
post-effective amendment thereof) which, individypak in the aggregate, represent a fundamentalgdan the information set forth in
this registration statement. Notwithstanding thed@mwing, any increase or decrease in volume ofrgesuoffered (if the total dollar
value of securities offered would not exceed thiaictv was registered) and any deviation from the éovaigh end of the estimated
maximum offering range may be reflected in the fafmprospectus filed with the Commission pursuariRtile 424(b) if, in the
aggregate, the changes in volume and price regrasanore than a 20% change in the maximum aggrexfaring 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 dised in this registration
statement or any material change to such informatidhis registration statement;

provided, however, that subparagraphs (i), (ii) and (iiixltis section do not apply if the information re@airto be included in a post-
effective amendment by those paragraphs is comtdimeeports filed with or furnished to the Sedestand Exchange Commission by
the Registrant pursuant to Section 13 or Sectigd)1d the Securities Exchange Act of 1934 thatiacerporated by reference in the
registration statement, or is contained in a forospectus filed pursuant to Rule 424(b) that i$ pathe registration statement.

(2) That for the purpose of determining any lidpilinder the Securities Act of 1933, each such-pfisttive amendment shall be

deemed to be a new registration statement rel&titige securities offered herein, and the offedfguch securities at that time shall be
deemed to be the initial bona fide offering thereof

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

the termination of the offering.

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

(A) Each prospectus filed by the undersigned Remistpursuant to Rule 424(b)(3) shall be deemdxbtpart of the registration
statement as of the date the filed prospectus wamsdd part of and included in the registratiorestant; and

(B) Each prospectus required to be filed pursuaiule 424(b)(2), (b)(5), or (b)(7) as part of gistration statement in reliance
on Rule 430B relating to an offering made purswarmule 415(a)(1)(i), (vii), or (x) for the purposéproviding the information
required by section 10(a) of the Securities Act®33 shall be deemed to be part of and includekdmegistration statement as of the
earlier of the date such form of prospectus i¢ fised after effectiveness or the date of
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first contract of sale of 314 securities in theeaffig described in the prospectus. As providediuleR30B, for liability purposes of the
issuer and any person that is at that date an wnitker, such date shall be deemed to be a newtaféedate of the registration statem
relating to the securities in the registrationesta¢nt to which that prospectus relates, and treginf of such securities at that time shall
be deemed to be the initial bona fide offering dlaérProvided, however, that no statement made in a registration stateoren
prospectus that is part of the registration stateroemade in a document incorporated or deemeatiocated by reference into the
registration statement or prospectus that is datteoregistration statement will, as to a purchagth a time of contract of sale prior to
such effective date, supersede or modify any staéthat was made in the registration statemeptaspectus that was part of the
registration statement or made in any such docuimanediately prior to such effective date.

The undersigned Registrant hereby further undestdia, for the purposes of determining any ligbilinder the Securities Act of 19!
each filing of the Registrant’s annual report pargito Section 13(a) or Section 15(d) of the SéiesrExchange Act of 1934 that is
incorporated by reference in this registrationestegnt shall be deemed to be a new registratioenstatt 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 arisimmpder the Securities Act of 1933 may be permitteditectors, officers and controlling
persons of the Registrant pursuant to the provisét@scribed under Item 15 of this registratiorestesnt, or otherwise (other than insurance),
the Registrant has been advised that in the opipfidine Securities and Exchange Commission suatnimdfication is against public policy as
expressed in such Act and is, therefore, unenfbieetn the event that a claim for indemnificatagainst such liabilities (other than the
payment by the Registrant of expenses incurredhior Ipy a director, officer or controlling persontbé Registrant in the successful defens
any action, suit or proceeding) is asserted by slirglttor, officer or controlling person, in contiea with the securities being registered, the
Registrant will, unless in the opinion of its coahhe matter has been settled by controlling pteng submit to a court of appropriate
jurisdiction the question whether such indemnifmatoy it is against public policy as expressedioh Act and will be governed by the fit
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste 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, Coloradn,August 8, 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 individwehose 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 sijfilarwith the Securities and Exchange Commissinder the Securities Act of 1933, as
amended, (i) any and all pre-effective and postatife amendments to this registration statemangn(y registration statement relating to
this offering that is to be effective upon filingnguant to rule 462(b) under the Securities Ac283, as amended, (iii) any exhibits to any
such registration statement or pre-effective otjeffective amendments, (iv) any and all applicasiand other documents in connection with
any such registration statement or pre-effectivpamt-effective amendments, and generally to dthadgs and perform any and all acts and
things whatsoever requisite and necessary or tdsita enable Level 3 Communications, Inc. to convgth the provisions of the Securities
Act of 1933, as amended, and all requirementseBtcurities and 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 Chairman of the Board August 8, 2006
Walter Scott, Jr
/sl James Q. Crow Chief Executive Officer and Director August 8, 2006
James Q. Crow
/s/ Sunit S. Pate Group Vice President and Chief Financial Officer August 8, 2006
Sunit S. Pate (Principal Financial Officer)
/sl Eric J. Mortense Sr. Vice President and Controller August 8, 2006
Eric J. Mortensel (Principal Accounting Officer)
/sl James O. Ellis, J Director August 8, 2006

James O. Ellis, J

/s/ Richard R. Jarc Director August 8, 2006
Richard R. Jaro
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/s/ Robert E. Julia

Robert E. Juliat

/s/ Arun Netraval

Arun Netravali

/s/ John T. Ree

John T. Reel

/sl Michael B. Yanne

Michael B. Yanne)

/s/ Albert C. Yate:!

Albert C. Yates

Director

Director

Director

Director

Director
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August 8, 2006

August 8, 2006

August 8, 2006

August 8, 2006




Exhibit 5
[Letterhead of Willkie Farr & Gallagher LLP]
August 8, 2006

Level 3 Communications, Inc.
1025 Eldorado Blvd.

Building 2000

Broomfield, Colorado 80021

Ladies and Gentlemen:

We are delivering this opinion in connection witte tRegistration Statement on Form S-3 (the “Reggistn Statement”) initially filed by
Level 3 Communications, Inc., a Delaware corporafihe “Company”), on the date hereof, with thel8#ties and Exchange Commission
under the Securities Act of 1933, as amended @o#’), with respect to 21,300,779 shares (the “888rof common stock, par value $0.01
per share, of the Company (“Common Stock”). Altleé Shares are to be sold by certain selling studins of the Company (the “Selling
Stockholders”) in the manner contemplated by tlospectus contained in the Registration Statement.

We have examined and are familiar with originalsapies, certified or otherwise identified to oatisfaction, of such documents, corporate
records and other instruments relating to the ipo@tion of the Company and to the authorizatiocthissuance of the Shares, and have made
such investigations of law, as we have deemed sapeand advisable. In such examination, we hasenasd the genuineness of all
signatures, the authenticity of all documents stiigahito us as originals and the conformity to antiseoriginals of all documents submittec
us as copies.
Based upon the foregoing, we are of the opiniot tha

1. The Company is validly existing under the law#he State of Delaware; and

2. The Shares being sold by the Selling Stockheldenstitute duly authorized, validly issued, fyilgid and non-assessable
shares of Common Stock.

This opinion is limited to the Delaware General @oation Law, which includes the statutory prouwsipapplicable provisions of the
Delaware constitution and reported judicial decisiterpreting such provisions.

We hereby consent to the filing of this opinioraaisexhibit to the Registration Statement refercedltove and to the reference to our firm
under the heading “Legal Mattersi'the prospectus included in the Registrationedtaint. We do not admit by giving this consent tatare
in the category of persons whose consent is redjuineler Section 7 of the Act.

Very truly yours,

/sl Willkie Farr & Gallagher LLP




Exhibit 23.1
Consent of Independent Registered Public Accountingirm

The Board of Directors
Level 3 Communications, Inc.:

We consent to the use of our reports dated Mar@0Q6 with respect to the consolidated balancetstodé evel 3 Communications, Inc. and
subsidiaries as of December 31, 2005 and 2004thencklated consolidated statements of operatoas) flows, changes in stockholders’
equity (deficit) and comprehensive loss for eacthefyears in the three-year period ended DeceBhe2005, management’s assessment of
the effectiveness of internal control over finahogporting as of December 31, 2005, and the dffecess of internal control over financial
reporting as of December 31, 2005, incorporatedihday reference and to the reference to our finglew the heading “Experts” in the
prospectus.

Our report with respect to the consolidated finahsiatements refers to a change in the methodoofusmting for asset retirement obligations
in 2003.

/sl KPMG LLP

Denver, Colorado
August 8, 2006




Exhibit 23.3

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémdlis Registration Statement on Forn3 8f Level 3 Communications, Inc., of our ref
dated March 11, 2005, relating to the financialesteents of WilTel Communications Group, Inc., whagpears in the Current Report on

Form 8-K of Level 3 Communications, Inc. dated Daber 23, 2005. We also consent to the referenas tmder the heading “Experts” in
such Registration Statement.

/sl PricewaterhouseCoopers LLP

Tulsa, Oklahoma
August 7, 2006




