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PROSPECTUS

Level 3 Communications, Inc.
25,975,088 Shares of Common Stock

The stockholder of Level 3 Communications, Indelison page 31 is offering 25,975,088 shares offammon Stock under this
Prospectus.

We issued these shares to the selling stockhaldssrinection with our acquisition of ICG Communicas, Inc. on May 31, 2006. The
selling stockholder is the former holder of the igginterests of ICG Communications, Inc.

Our Common Stock is quoted on the Nasdaqg Natioraak®st under the symbol “LVLT.” On June 1, 2006, thesing price of the
Common Stock on the Nasdaq National Market wad$ per share.

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

We will not receive any of the proceeds from thie é the Common Stock. All costs, expenses ansl ifeeonnection with the
registration of the Common Stock will be paid by except that the selling stockholder will payatgn underwriting discounts and selling
commissions and other minor expenses. See “Pl&istrfibution” on page 33.

Investing in the Common Stock involves a high degeeof risk. See “Risk Factors” on page 2 for a discussion of certain matters
that you should consider before buying shares of hCommon Stock.

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

The date of this Prospectus is June 2, 2006
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Unless otherwise indicated, all references to t®fpany”, “we”, “us”, “our”, or “Level 3" refer to Level 3 Communications, Inc. and
its subsidiaries.

See “Risk Factors” for factors that you should cioies before investing in shares of our common stouk “Information Regarding
Forward Looking Statemer” for information relating to statements containidthis prospectus that are not historical factsthis prospectus
we sometimes refer to various industry terms arit@bations, which we have defined under “Glossafrfferms”.

The Level 3 logo and Level 3 are registered semiaeks of Level 3 Communications, Inc. in the UWhiBgates and/or other countries.
Media Plane™ is a service mark of Software Spectamd we are applying for registration of that mavkh the U.S. Patent and Tradem:
Office. All rights are reserved. This prospectuere to trade names and trademarks of other congsariihe mention of these trade names and
trademarks in this prospectus is made with duegeition of the rights of these companies and witlamy intent to misappropriate those
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 SEQ. 8EC filings are available to the
public over the Internet at the SEC’s web sithtgi://www.sec.goer our website aftttp://www.level3.comYou may also read and copy any
document we file at the SEC’s public reference rairh00 F Street, N.E., Washington, D.C. 2054%$decall the SEC at 1-800-SB330 for
further information on the public reference 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 docuntse The information incorporated by referencenisnaportant part of this Prospectus, and
information that we file later with the SEC will mmatically update and supersede this informat@a.incorporate by reference our docum
listed below and any future filings we make witle tBEC under Sections 13(a), 13(c), 14, or 15(dheSecurities Exchange Act of 1934 until
all of the securities are sold.

» Annual Report on Form -K for the fiscal year ended December 31, 2(
* Quarterly Report on Form -Q for the quarter ended March 31, 2006, as amer
» Definitive Proxy Statement filed April 10, 2006, sigpplementec

*  Current Reports on Forms 8-K, filed January 17 ,&@@nuary 30, 2006, March 6, 2006, March 10, 206¢ch 16, 2006, March 21,
2006, April 6, 2006, April 19, 2006, May 3, 2006ai17, 2006 and June 1, 2006 and Current Repdfban 8-K/A filed March 3,
2006; anc

» The description of our common stock contained inregistration statements on Fori-A/A (SEC File No. 00-15658) filed or
April 1, 1998, including any amendments or repéilesl for the purpose of updating such descript

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

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 informatidie are not making an offer of these
securities in any state where the offer is not éech 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 shoardfally consider the following risks. The risksdgbed below are not the only ones
facing us. Additional risks not presently knowmisoor that we currently deem immaterial may alspamour business operations. O
business, financial condition or results of opeva could be materially adversely affected by drthese risks.

This prospectus and the information included oomporated by reference also contain forward lookstgtements that involve risks and
uncertainties. Our actual results could differ mé&bly from those anticipated in these forward lowdk statements as a result of certain factors,
including the risks faced by us described below elsdwhere in this prospectus and the informatimfuided or incorporated by reference.

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

We must continue to increase the volume of Interetia, voice and video transmission on our netparkhe Level 3 Network, in order
to realize the anticipated cash flow, operatingcefhcies and cost benefits of the Level 3 Netwidfrlwe do not maintain our relationship with
current customers and develop new large-volumebousts, we may not be able to substantially incré@séc on the Level 3 Network, which
would adversely affect our ability to become pialfie.

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

Although we have sold Softswitch based servicesesihe late 1990’s, we have been selling our Voiee-IP (or VolIP) services for a
limited period of time. As a result, there are mdifficulties that we may encounter, including régary hurdles and other problems that we
may not anticipate. To date, we have not genemitgificant revenue from the sale of our VoIP seggi and there is no guarantee that we will
be successful in generating significant VolP rewsnu

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

The success of our subscriber based VolP sendaéspendent 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 pidust continue to invest in the
deployment of high speed broadband networks taeesial and commercial customers. VolP networkstroostinue to improve quality of
service for real-time communications, managingafeuch as packet jitter, packet loss, and urnelisandwidth, so that toll-quality service
can be provided. VoIP telephony equipment and sesvinust achieve a similar level of reliabilitytthaers of the public switched telephone
network have come to expect from their telephomeice, including emergency calling features andatsljties. VVolP telephony service
providers must offer cost and feature benefith&rtcustomers that are sufficient to cause theoousrs to switch away from traditional
telephony service providers. If any or all of thésetors fail to occur, our VoIP services business/ not grow.
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The prices that we charge for communications servés have been decreasing, and we expect that theyl wontinue to decrease
over time and we may be unable to compensate forithlost revenue

We expect to continue to experience decreasingpfimr our communications services:
* as we and our competitors increase transmissicacggmon existing and new networl

* as aresult of our current agreements with custsmviich often contain volume based pricing or ottetractually agreed upon
decreases in prices during the term of the agreget

» through technological advances or otherwise; antbhsne based pricing becomes more preva

Accordingly, our historical revenue is not indieatiof future revenue based on comparable traffieraes. As the prices for our
communications services decrease for whatever meésee are unable to offer additional servicamirwhich we can derive additional reve
or otherwise reduce our operating expenses, ouatipg results will decline and our business andricial results will suffer. We also contir
to expect, excluding the effects of acquisitionanaged modem related revenue to continue to ddalithe future primarily due to an increase
in the number of subscribers migrating to broadtserdices and continued pricing pressures andrdeglcustomer obligations under
contractual arrangements. We experienced a signffidecline in our digital subscriber line or DSigeegation revenue during 2005, as a
significant customer of this service terminated customer contract during 2005.

Revenue under our agreement with SBC Services isgected to decline materially

As part of our acquisition of the communicationsibess of WilTel Communications, or WilTel, we azgd a multi-year contract with
SBC Services, Inc. We refer to this contract asSBE Master Services Agreement. Recently, SBC 8esvinc. became a subsidiary of
AT&T, Inc. and announced its intention to migrdte services provided by WilTel to the merged SB&/iSes, Inc. and AT&T network.
WilTel and SBC amended the SBC Master Services égent to run through 2009 and it provides a gromgin purchase commitment of
$259 million from March 2006 through the end of 2p8nd $75 million from January 2008 through thé @h2009. Only purchases by SBC
services on WilTel's network count toward satisfactof this purchase commitment. Originating andnieating access charges paid to local
phone companies are passed through to SBC in awumedvith a formula that approximates cost. Adddity, the SBC Master Services
Agreement provides for the payment of $50 millioonfi SBC if certain performance criteria are metibyAs a result, we expect the revenue
generated by the SBC Master Services Agreemergdiing materially in 2007.

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

We continuously develop, test and introduce newroamications services that are delivered over theL& Network. These new
services are intended to allow us to address ngmeaets of the communications marketplace and tgpetenfor additional customers. In
certain instances, the introduction of new serviegglires the successful development of new tedgyolTo the extent that upgrades of
existing technology are required for the introdoietof new services, the success of these upgradedendependent on the conclusion of
contract negotiations with vendors and vendors imgéheir obligations in a timely manner. In addlitj new service offerings, including new
VolIP services, may not be widely accepted by ostamers. If our new service offerings are not widaicepted by our customers, we may
terminate those service offerings and be requivdéthpair any assets or information technology usedevelop or offer those services. If we
not able to successfully complete the developmedtiatroduction of new services, including new Vaitvices, in a timely manner, our
business could be materially adversely affected.

Our communications revenue is concentrated in a liited number of customers

A significant portion of our communications reverise€oncentrated among a limited number of custenméwe lost one or more of the
major customers, or if one or more major custorsgysificantly



decreased orders for our services, our communitabasiness would be materially and adversely ttedkevenue from our two largest
communications customers in 2005, Time Warner, dnd its subsidiaries and Verizon Communications, &nd its affiliates, represented
approximately 18% and 14% of our communicationgnexe for 2005, respectively. America Online, ougést managed modem customer
an affiliate of Time Warner, Inc., reduced the nembf managed modem ports it purchases from uppsoaimately 30% during 2005. Our
future communications operating results will dependhe success of our customers and our succesdliing services to them. If we were to
lose a significant portion of our communicationgareue from America Online, we would not be ablegqolace this revenue in the short term
and our operating losses would increase, whicteas® 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 contraotg2006 will cause SBC
Communications to become our largest customer basedvenue. We also expect that the revenue gedesader this contract will decline
materially over time as SBC Communications migrétegraffic from the Level 3 Network to the netwdhat SBC Communications acquired
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 businessimedjuand may continue to require, significant exgiures. These expenditures
could result in substantial negative cash flow froperating activities and substantial net losseshi® near future. For the three months ended
March 31, 2006 and the fiscal year ended Decembe2@)5, we incurred losses from continuing operatiof approximately $168 million and
$687 million, respectively. We expect to continaekperience losses, and may not be able to achiemgstain operating profitability in the
future. Continued operating losses could limit ahility to obtain the cash needed to expand owaordt, make interest and principal payments
on our debt or fund other business needs. We wéHrto continue to expand and adapt our netwookdar to remain competitive, which may
require significant additional funding. During 2Q0% deployed a new generation of optical transomissquipment. Additional expansion and
adaptations of the Level 3 Network’s electronic anftware components will be necessary in ordeespond to:

e growing number of customet

» the development and launching of new servi

* increased demands by customers to transmit largeuats of dats

» changes in custom¢ service requirement

» technological advances by competitors;

» governmental regulation

Future expansion or adaptation of our network metjuire substantial additional financial, operagilcend managerial resources, which

may not be available at the time. If we are unédlexpand or adapt our network to respond to tdeselopments on a timely basis and at a
commercially reasonable cost, our business wilhlagerially adversely affected.

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

We continue in some part to lease telecommunicsitbapacity and obtain rights to use dark fiber flmth long distance and local
telecommunications carriers in order to extendsttwpe of our network both in the United StatesBEmape. Any failure by companies leasing
capacity to us to provide timely service to us wdoadiversely affect our ability to serve our custmsy@ increase the costs of doing so. Some of
our agreements with



other providers require the payment of amountséovices whether or not those services are usecnfée into interconnection agreements
with many domestic and foreign local telephone canigs, but we are not always able to do so on &blerterms.

Costs of obtaining local service from other cagieomprise a significant proportion of the opegexpenses of long distance carriers.
Similarly, a large proportion of the costs of piding international service consists of paymentstker carriers. Changes in regulation,
particularly the regulation of local and internatid telecommunication carriers, could indirectlyt bignificantly, affect our competitive
position. These changes could increase or dectkasmsts 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 continugeteelop effective business support systems andriicplar the development of these
systems for use by customers who intend to useenvices in their own service offering. This issanplicated undertaking requiring signific
internal resources and expertise as well as sufpontthird-party vendors. Business support systamsheeded for:

* implementing customer orders for servic

e provisioning, installing and delivering these seed; anc

» monthly billing for these service

Because our business provides for continued rajpidth in the number and volume of services offetkdre is a need to continue to

develop these business support systems on a sehadfitient to meet proposed service rollout dafée failure to continue to develop
effective business support systems could matergaliersely affect our ability to implement our mesis plans.

Our growth may depend upon our successful integradin of acquired businesses

During the past six months, we have acquired WijlPebgress Telecom and ICG Communications and éatexed into an agreement to
acquire TelCove. We may acquire additional busieed®m time to time in accordance with our busirgsategy. The integration of these
businesses and any future business that we mayradouolves a number of risks, including, but fiotited to:

* inthe case of a large acquisition such as WilTdlelCove, demands on management related to théisant increase in our si:
after the acquisitior

» the diversion of managemss attention from the management of daily operattortbe integration of operatior
» higher integration costs than anticipat

» failure to achieve expected synergies and cosiags)

» difficulties in the assimilation and retention ehployees

» difficulties in the assimilation of different cules and practices, as well as in the assimilatfdit@ad and geographically dispersed
personnel and operations; &

« difficulties in the integration of departments, &8s, including accounting systems, technologieskbé and records and procedul
as well as in maintaining uniform standards, cdatriocluding internal control over financial refiog required by the Sarbanes-
Oxley Act of 2002, procedures and polici



If we cannot successfully integrate acquired bissias or operations, we may experience materiatinegansequences to our business,
financial condition or results of operations. Swgsfel integration of these acquired businesseperations will depend on our ability to
manage these operations, realize opportunitiesef@nue growth presented by strengthened serviegrgfs and expanded geographic market
coverage and, to some degree, to eliminate reduaaahexcess costs. Because of difficulties in damg geographically distant operations,
we may not be able to achieve the benefits thatepe to achieve as a result of the acquisition.

We may not be able to integrate the operations ofup acquired businesses with our business efficientl

The completion of our acquisitions of WilTel, Pregs Telecom and ICG Communications, our proposggisiton of TelCove, and any
future acquisitions, creates risks associated thighintegration of their operations with ours. Santegration risks include:

» difficulties assimilating the personnel and openadi of the acquired entit

* loss of key personnel of the acquired ent

* loss of customers pc¢-integration;

» disruption of ongoing business and additional bnsden our management tes

» higher integration costs than anticipat

» failure to achieve expected synergies and cosiags)

+ difficulties in maintaining uniform standards, cas, procedures and policies; &

« difficulties in ensuring accurate and timely repagtof financial information

We cannot be certain that it will realize the bésdfom our acquisitions that we anticipate, attive will be able to integrate the

operations of the acquired businesses succesdfulle. fail to integrate their operations efficigntit could have a material adverse effect on
our business, financial condition, results of ofiereand future prospects.

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

We believe that our future success will dependiige part on our ability to attract and retain higgkilled, knowledgeable, sophisticated
and qualified managerial, professional and techmieesonnel. We have experienced significant coitipetin attracting and retaining
personnel who possess the skills that it is seeking

As a result of this significant competition, we nmegperience a shortage of qualified personnel.lfDsinesses are managed by a small
number of key executive officers, particularly Jan@e Crowe, Chief Executive Officer, Kevin J.Haira, President and Chief Operating Off
and Charles C. Miller, Ill, Vice Chairman and Extee Vice President. The loss of any of these kagcative 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 dytib@sis, to obtain and maintain the franchisesnjie and rights-of-way needed to
expand and operate our network, our business dmutdaterially adversely affected. In addition, ¢hecellation or nonrenewal of the
franchises, permits or rights-of-way that are ai#dicould materially adversely affect us. Our comitations operating subsidiaries are
defendants in several lawsuits that the plaintiige sought to have certified as class actions @inang other things, challenge the
subsidiaries’ use of rights of way. It is likelyathadditional suits challenging use of our rightsvay will occur and that those plaintiffs
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also will seek class certification. The outcomehis litigation may increase our costs and advgraffect our operating results.
Termination of relationships with key suppliers codd cause delay and costs

We are dependent on third-party suppliers for fisemputers, software, optronics, transmissiontedas and related components that
are integrated into our network. If any of thedatienships is terminated or a supplier fails toyide reliable services or equipment and we are
unable to reach suitable alternative arrangemaritklg, we may experience significant additionasts If that happens, we could be mater
adversely affected.

Rapid technological changes can lead to further copetition

The communications industry is subject to rapid sigaificant changes in technology. In additiorg thtroduction of new services or
technologies, as well as the further developmemixadting services and technologies may reducedbkeor 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 newaatdgrmay not be burdened by an installed basetdated equipment. Future success
depends, in part, on the ability to anticipate addpt in a timely manner to technological changieshnological changes and the resulting
competition could have a material adverse effeaign

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

Additional network capacity available from our coetipors may cause significant decreases in thegffiar the services that we offer.
Prices may also decline due to capacity increassgtmg from technological advances and stratagiuiisitions. Increased competition has
already led to a decline in rates charged for vari@lecommunications services.

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

Communications services are subject to significagulation at the federal, state, local and intiéonal levels. These regulations affec
and our existing and potential competitors. Delay®ceiving required regulatory approvals (inchglapprovals relating to acquisitions or
financing activities), completing interconnectiaggreements with incumbent local exchange carrieth®enactment of new and adverse
regulations or regulatory requirements may haveterial adverse effect on us. In addition, futegidlative, judicial and regulatory agency
actions could have a material adverse effect on us.

Federal legislation provides for a significant dpdation of the U.S. telecommunications industngluding the local exchange, long
distance and cable television industries. Thisslagjipn remains subject to judicial review and &iddal Federal Communications Commission,
or FCC, rulemaking. As a result, we cannot prettiietlegislations effect on our future operations. Many regulatriions are under way or
being contemplated by federal and state authoriéigarding important items. These actions coulcehamaterial adverse effect on our
business.

States also often require prior approvals or ragifons for certain transfers of assets, customeosvnership of certificated carriers and
for issuances by certified carriers of equity obtde

We may lose customers if we experience system fa#g that significantly disrupt the availability and quality of the services that w:
provide

Our operations depend on our ability to avoid ariigate any interruptions in service or reducedagaty for customers. Interruptions in
service or performance problems, for whatever neasould undermine confidence in our services anbe us to lose customers or make it
more difficult to attract new ones. In additionchase many of our services are critical to thertmssies of many of our customers, any
significant interruption in service could resultlast profits or other loss to customers. Althowghattempt to disclaim liability in our service
agreements, a court might not enforce a limitatiodiability, which could expose us to financias$o In addition,
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we often provide our customers with guaranteediceifevel commitments. If we are unable to meesehguaranteed service level
commitments as a result of service interruptiorsmay be obligated to provide credits, generallthanform of free service for a short period
of time, to our customers, which could negativdfee our operating results.

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

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

If technology that is necessary for us to provide services were held under patent by another perge would have to negotiate a
license for the use of that technology. We maytmoable to negotiate such a license at a pricegfzaiceptable. The existence of such patents,
or our inability to negotiate a license for anylstechnology on acceptable terms, could force ugése using the technology and offering
products and services incorporating the technology.

To the extent that we are subject to litigationareigng the ownership of our intellectual propettys litigation could:

* be time-consuming and expensiv

« divert attention and resources away from our dailginess

» impede or prevent delivery of our products andises; anc

* require us to pay significant royalties, licensfags and damage

Parties making claims of infringement may be ablelitain injunctive or other equitable relief ticauld effectively block our ability to
provide our services and could cause us to payauotiel damages. In the event of a successful adimfringement, we may need to obtain
one or more licenses from third parties, which maybe available at a reasonable cost, if at &k defense of any lawsuit could result in time-

consuming and expensive litigation, regardlesfiefrerits of such claims, and could also resultaimages, license fees, royalty payments and
restrictions on our ability to provide servicesy arfi which could harm our business.

Canadian law currently does not permit us to offerservices in Canada

Ownership of facilities that originate or terminataffic in Canada is currently limited to Canad@arriers. This restriction hinders our
entry into the Canadian market unless appropriagmgements 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@ss has to date not sought to
heavily regulate the provision of IP-based servi@h Congress and the FCC are considering prégpdsat involve greater regulation of IP-
based service providers. Depending on the contehseope of any regulations, the imposition of segulations could have a material adv:
effect on our business and the profitability of earvices.



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

The communications and information services indestare highly competitive. Many of our existinglgrotential competitors have
financial, personnel, marketing and other resousggsificantly greater than us. Many of these cotibges have the added competitive
advantage of a larger existing customer base. ditiad, significant new competition could arisesagesult of:

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

» further technological advances; ¢

» further deregulation and other regulatory initiati

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

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

We continually evaluate potential investments aratagic opportunities to expand our network, ermleaconnectivity and add traffic to
the network. In the future, we may seek additionaéstments, strategic alliances or similar arramg@s, which may expose us to risks such
as:

» the difficulty of identifying appropriate investmsnstrategic allies or opportunitie

» the possibility that senior management may be reduo spend considerable time negotiating agretsvard monitoring these
arrangements

» the possibility that definitive agreements will ros finalized,;

» potential regulatory issues applicable to the miemunications busines

» the loss or reduction in value of the capital inwemnt;

» the inability of management to capitalize on theanunities presented by these arrangements
» the possibility of insolvency of a strategic al

There can be no assurance that we would successfidrcome these risks or any other problems enteoenh with these investments,
strategic alliances or similar arrangements.

Information Services

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

As part of Software Spectrum’s supply agreementis egrtain publishers and distributors, Softwarecum receives substantial
financial incentives and credit terms such as ehatolume purchase discounts, marketing developfaeds and prompt-payment discounts.
Software Spectrum has little or no input into eitthee form of financial incentives or the targetguired to achieve them. Some financial
incentives are based on specific market segmentprnducts. Other financial incentives are base8aftware Spectrum’s volume or growth
rate of revenue or purchases and Software Spearmpanticipation in marketing programs. A decreasthé volume or growth rate of Software
Spectrum’s revenue or purchases could have a rabdehierse effect on the amount of incentives effép Software Spectrum by its
publishers. Additionally, in the future, if the S@fre Spectrum business model fails to align withdbjectives established for these incentives
or if software publishers



further change, reduce or discontinue these ingesitiSoftware Spectrum’s business and our consetidaancial results could be materially
adversely affected.

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

Since 2001, Microsoft and other publishers incregigihave used a sales agency model for distrihuafaheir products, under which
Software Spectrum recognizes as revenue an ageadhdit it receives from the publisher, as opptseide final sales price of the software.
Software Spectrum recorded approximately $74 nmi]li64 million and $35 million of revenue attribbkato contracts under the sales agency
model in 2005, 2004 and 2003, respectively. Base8aftware Spectrum’s review of relevant softwaubligsher sales data, Software Spectrum
estimates that the final sales price of the sofvemid under these arrangements was $1.235 bi$@rt million and $661 million in 2005,

2004 and 2003, respectively. Typically, Software@&pim does not earn rebates from publishers uhdesales agency model. To date,
Software Spectrum has not been materially adveedédgted by the impact of the sales agency moddisarevenues, because Software
Spectrum has experienced a corresponding decliite ¢ost of revenue. As a result, Software Spectioes not expect the lack of financial
incentives under the sales agency model to haveamimgful effect on its business in the near futtd@wever, if the economics concerning the
sales agency model change, this could have a rabaelierse effect on Software Spectrum’s busirressits of operations and financial
condition and on our consolidated financial results

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

Software Spectrum is very dependent on a small nungb of vendors

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

Software Spectrum’s business is dependent on centalkey distributors

Although Software Spectrum obtains the majoritjt®fevenue from publishers, it also relies onriistors for sales of products, such as
products from IBM. A loss of or significant chanigeSoftware
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Spectrum’s relationships with these distributorslddave a material adverse effect on its busirfemsexample, Software Spectrum cannot be
sure that these distributors will continue to pdavit with credit terms and financial incentivesgls as rebates, volume purchase discounts and
prompt-payment discounts. Although Software Spectbelieves that the software products it obtaingugh these distributors would be
available from other parties, Software Spectrum matybe able to obtain such products or may onlgtide to obtain such products on terms
that could materially adversely affect its finahesults. In addition, Software Spectrum cannosine that any financial or other difficulties
these distributors will not have a material advexffect on its business.

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

Software Spectrum’s business is subject to seastiaalge. In particular, revenue and profits ininited States, Canada and Europe are
typically lower in the first and third quarters dieelower levels of IT purchases during those tirdesa result, Software Spectrum’s quarterly
results may be materially affected during thoseoglst In addition, periods of higher sales actatduring certain quarters may require a
greater use of working capital to fund Software &pen’s business. During these periods, the inegagrking capital requirements could
temporarily increase Software Spectrum’s leveragkliguidity needs and expose it to greater finahdgsk during these periods. Due to these
seasonal changes, the operating results for agg-timonth period are not necessarily indicativédnefresults that may be achieved for any
subsequent fiscal quarter or for a full fiscal year

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

Software Spectrum'’s business is sensitive to teadipg patterns of its customers, which in turnsafgiect to prevailing economic and
business conditions, the condition of the IT indusshifts in demand for or availability of softveaand the introduction of new software
products or upgrades. In particular, Software 3pets business is sensitive to the North Americad Western European economic
environments. In the past, the software industrgeneral has felt the effects of an economic slawdim the United States and Europe and the
resulting decrease in IT spending. For examplegraieg to IDC, from 2001 to 2003, software end ws@ending in North America declined at
a CAGR of 0.7%. Further, sales to large corporatiseive been important to Software Specteurasults, and its future results are depende
its continued success with such customers. Anygdamdemand for products by these large corparatimuld have a material adverse effect
on Software Spectrum’s revenue.

Software Spectrum’s international operations are sesitive to currency risks

In 2005, approximately 43% of Software Spectrurotaltrevenue was generated by sales outside thtedJ8tates. Software Spectrum’s
international revenue, cost of revenue and opeyatipenses are denominated in foreign currencigssipally the Euro and the Pound
Sterling. Software Spectrum’s international operadiare sensitive to currency exchange risks. Soé\Bpectrum presently has currency
exposure arising from both sales and purchaseswieated in foreign currencies. Changes in exchaatgs between foreign currencies and
the U.S. dollar may adversely affect Software Speets operating margins. For example, if these foreigmencies appreciate against the |
dollar, it will become more expensive in terms oSUdollars to pay expenses with foreign currendieaddition, currency devaluation against
the U.S. dollar can result in a loss to Softwarecium if it holds deposits of that currency. Saftev Spectrum currently does not conduct any
hedging activities. In addition, some currenciessurbject to limitations on conversion into otheirencies, which can limit Software
Spectrum’s ability to otherwise react to rapid fgrecurrency devaluations. Software Spectrum capredict the impact of future exchange-
rate fluctuations on its business and operatingltes

Software Spectrum is exposed to the risks of a glabmarket

Software Spectrum has U.S., European and Asiarfi€apieration centers as well as sales officestistfalia, Belgium, Canada, France,
Germany, Hong Kong, Italy, the Netherlands, SingapSpain, Sweden, the United Kingdom and the driites. In those regions in whicl
does not have a physical presence, such as Jabiaa, Gdia and Latin America, Software Spectrumveg its customers through strategic
relationships.
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Software Spectrum also will continue to evaluatparfunities to open new international sales offiseenter into strategic relationships to
serve international customers. Software Spectrinttse growth and success depend on its continumait and success in international
markets.

In addition, until a payment history is establisloe@r time with customers in a new region, theliiia@d of collecting receivables
generated by such operations, on a timely basis alf, could be less than Software Spectrum’s etgti®ns. As a result, there is a greater risk
that reserves set with respect to the collectiosush receivables may be inadequate. Furthermbamges in policies and/or laws of the United
States or foreign governments resulting in, amahegrahings, higher taxation, currency conversionitations or the expropriation of private
enterprises could reduce the anticipated bendfi@fiware Spectrum’s international operations. Agtions by countries in which Software
Spectrum conducts business to reverse policiestiaturage foreign trade could adversely affediutsiness.

During 2006, Software Spectrum has commenced eigraefforts to serve customers in certain new emgrgharkets principally in
Eastern Europe and Asia. Many of these emergingetehave greater levels of economic and politisil than the markets historically sen
by Software Spectrum.

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

Software Spectrum continues to increase its margetnd sales efforts aimed at the medium size mestonarket in North America and
Western Europe. Software Spectrum defines a medizencustomer as having between 500 and 2,500afiion workers. Software
Spectrums future growth and success depend on its contigteagth and success in penetrating the mediumcsigsomer market and there 1
be no assurances that Software Spectrum will beesséul in its efforts to increase sales in thiskag

Software Spectrum operates in a highly-competitiveéusiness environment and is subject to significangrice competition

The desktop technology marketplace is competitBanpetition is based primarily on price, producii&ability, speed of delivery,
quality and breadth of offerings, ability to tailgpecific solutions to meet customer needs andtaedilability. Software Spectrum faces
competition from a wide variety of sources, inchglsoftware publishers, software and hardware tdimecketers, OEMs and large system
integrators. Many competitors have substantialgatgr financial resources than Software Spectrues.ddome of Software Spectrum’s
competitors may provide a broader range of serygash as extending long-term capital financingféering bundled hardware and software
solutions. Companies that compete in this marketuding Software Spectrum, are characterized ydmss 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 investmiantssearch, development and marketing for its Madia Plane™ software.
Significant revenue from this new product investimaay not be achieved for a number of years, @llat

Software Spectrum may not succeed in protecting itaitellectual property

To protect its intellectual property, Software Spam relies upon copyright and trademark laws, temp@d proprietary know-how and
trade secrets as well as confidentiality, invenisaignment, non-competition and non-solicitatigreaments. There can be no assurance that
these measures will afford sufficient protectiorSoftware Spectrum’s intellectual property. Desfigesfforts, it is possible that third parties
may copy or otherwise obtain and use Software Syt proprietary information without authorizationaitherwise infringe on its intellectt
property rights. The disclosure of Software Speuntsuitrade secrets could impair Software Spectruwaipetitive position and could have a
material adverse effect on its business, resultpefations, financial condition and future growtbspects.
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Additionally, Software Spectrum’s patent applicatior its Media Plane™ software is currently pemdifihere can be no assurance that
Software Spectrum will obtain a patent for thisgwealogy or that any patent that it receives withyide protection of commercial significance.
There can also be no assurance that competitdraatithallenge, invalidate or avoid the applicatad this or any other future patents that
Software Spectrum may receive or license. Soft@ectrum’s competitors may have applied for orioletd or may in the future apply for
and obtain, patents that will prevent, limit or etlise interfere with its ability to make and sedlMedia Plane™ software both in the United
States and abroad. There can be no assurancenyhpaiznt rights will prevent Software Spectruntsnpetitors from developing, using or
selling products that are similar or functionaktyuivalent to its Media Plane™ software.

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

In connection with the enforcement of Software $paw’s own intellectual property rights or in comtien with disputes relating to the
validity or alleged infringement of thirdarty rights, including but not limited to pateights, Software Spectrum may in the future be sl
claims, negotiations or complex, protracted litigat Other than in connection with the Media Plangdftware, Software Spectrum generally
does not hold title to the software it sells oefises and therefore believes that any such claswle im connection with any defects or errors in
the software would be the responsibility of thelmiter. However, any such claims could result igatave publicity or harm to Software
Spectrum’s reputation. In addition, Software Speatmay face warranty and/or infringement claimate to its Media Plane™ software.
Intellectual property disputes and litigation aygitally very costly and can be disruptive to besis operations by diverting the attention and
energies of management and key technical persofrnghermore, Software Spectrum may not prevadrin future litigation and/or disputes.
Adverse decisions in any litigation or disputeslddwave negative results, including subjectingausignificant liabilities, requiring Software
Spectrum to seek licenses from others, preventifigm licensing certain of its products or caussmyere disruptions to its operations or the
markets in which it competes, any one of which dadriously harm Software Spectrum’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 enmiteental protection, human health and
safety. These laws and regulations include thosearoing the use and management of hazardous anbazardous substances and wastes.
We have made and will continue to make signifieqtenditures relating to our environmental comml@abligations. We may not at all times
be in compliance with all of these requirements.

In connection with certain historical operationg ave responded to or been notified of potentisirenmental liability at approximate
149 properties as of December 31, 2005. We aregeniga addressing or have liquidated 74 of thospgties. Of the remaining 58 sites, we
have formal commitments or other potential futussts at 35 sites. There are an additional 11 wiitssminimal future costs and 12 with
unknown future costs. We could be held liable, tjginr severally, and without regard to fault, farch investigation and remediation. The
discovery of additional environmental liabilitieslated to historical operations or changes in exjstnvironmental requirements could have a
material adverse effect on us.

Potential liabilities and claims arising from coaloperations could be significant

Our coal operations are subject to extensive lawdsragulations that impose stringent operationaintenance, financial assurance,
environmental compliance, reclamation, restorasiod closure requirements.

These requirements include those governing aimveatdr emissions, waste disposal, worker healthsafety, benefits for current and
retired coal miners, and other general permitting licensing requirements. We may not at all tilme$n compliance with all of these
requirements. Liabilities or claims associated wiitls non-compliance could require us to incur mateosts or suspend production. Mine
reclamation costs that exceed reserves for thetfenmalso could require us to incur material costs
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General

If we are unable to comply with the restrictions aml covenants in our debt agreements, there would eedefault under the terms of
these agreements, and this could result in an aceehtion of payment of funds that have been borrowed

If we were unable to comply with the restrictiomglacovenants in any of our debt agreements, thetddabe a default under the terms of
those agreements. As a result, borrowings under albbt instruments that contain cross-acceleratiamoss-default provisions may also be
accelerated and become due and payable. If afhesétevents occur, there can be no assuranceahabwd be able to make necessary
payments to the lenders or that we would be ablmdtbalternative financing. Even if we were albeobtain alternative financing, there can be
no assurance that it would be on terms that arepaable.

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

Our substantial debt may have important conseqeenuauding the following:

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

» asubstantial portion of our cash flow will be usednake principal and interest payments on oudtandebt, reducing the funds tl
would otherwise be available for operations andrieibusiness opportunitie

» asubstantial decrease in cash flows from operatitigities or an increase in expenses could madificult to meet debt servic
requirements and force modifications to operati

* we have more debt than certain of our competitehsch may place us at a competitive disadvantage
» substantial debt may make us more vulnerable mamtlrn in business or the economy gener:

We had substantial deficiencies of earnings to céixed charges of approximately $151 million foetthree months ended March 31,
2006. We had deficiencies of earnings to coverdfigiearges of $611 million for the fiscal year en@etember 31, 2005, $384 million for the
fiscal year ended December 31, 2004, $689 millmrttie fiscal year 2003, $918 million for the fisgaar 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 abibtoperate our business would be
impaired. As of March 31, 2006 on a pro forma baster giving effect to our offering of $300 milticaggregate principal amount of 12.25%
senior notes dues 2013 in April 2006, and our cmeal offering of convertible senior notes, we laadaggregate of approximately
$6.891 billion of long-term debt on a consolidabedis, excluding discount and fair value adjustsiand including current maturities, and
approximately $546 million of stockholdedgficit. Our ability to make interest and princigealyments on our debt and borrow additional fi
on favorable terms depends on the future performanthe business. If we do not have enough cashifi the future to make interest or
principal payments on our debt, we may be requie@finance all or a part of our debt or to raageitional capital. We cannot assure you that
we will be able to refinance our debt or raise &ddal capital on acceptable terms.

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

Our debt and financing arrangements contain a nuwftsgnificant limitations that restrict our aibjl to, among other things:
* borrow additional money or issue guarantt
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» pay dividends or other distributions to stockhodl
* make investment:

» create liens on asse

» sell assets

» enter into sal-leaseback transactior

» enter into transactions with affiliates; a

* engage in mergers or consolidatio

If certain transactions occur with respect to our @pital 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 operatingdasyforwards of approximately $5.9 billion for fa@l income tax purposes. If cert
transactions occur with respect to our capitallstbat result in a cumulative ownership change oferthan 50 percentage points by 5-percent
shareholders over a thrgear period as determined under rules prescribatidy).S. Internal Revenue Code and applicablelagigos, annue
limitations would be imposed with respect to ouitigbto utilize our net operating loss carryforwdsrand certain current deductions against
taxable income we achieve in future periods. Weetentered into transactions over the last threesyeaulting in significant cumulative
changes in the ownership of our capital stock. Addal transactions could cause us to incur a $6gmage point ownership change by 5%
shareholders and, if we trigger the above-noteetrihai Revenue Code imposed limitations, preveinoih fully utilizing net operating loss
carryforwards and certain current deductions tacedncome taxes. We do not believe our net oprydbiss carryforwards will be limited in
2006 or thereafter, based on information availabléae time of this filing.

Our tax deductions with respect to our proposed oéfring of Convertible Senior Notes due 2012 may béarlited

To the extent that the Convertible Senior Notes2UE2 that we are currently offering constitutepooate acquisition indebtedness under
Section 279 of the Internal Revenue Code, the maxiramount of interest we can deduct with respeaeth may be limited. To the extent the
rules applicable to corporate acquisition indebésdrapply, our after-tax cash flow may be less ihsunch notes 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 restatement @arnings could increase litigation risks and limitour ability to access the capital
markets

Congress, the SEC, other regulatory authoritiestl@dnedia are intensely scrutinizing a numbeirarfcial reporting issues and
practices. Although all businesses face uncertairtty respect to how the U.S. financial disclostggime may be impacted by this process,
particular attention has been focused recentlyhertélecommunications industry and companies’ pmetations of generally accepted
accounting principles.

If we were required to restate our financial staeta as a result of a determination that we haakiactly applied generally accepted
accounting principles, that restatement could asblgraffect our ability to access the capital megke the trading price of our securities. The
recent scrutiny regarding financial reporting his® aesulted in an increase in litigation in thie¢emmunications industry. There can be no
assurance that any such litigation against us woatdnaterially adversely affect our business ertthding price of our securities.
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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 considerablgaingein world financial markets.
The full effect on the financial markets of thesers, as well as concerns about future terrottiatks, is not yet known. They could, however,
adversely affect our ability to obtain financing tenms acceptable to us, or at all.

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

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

We have operations and investments outside of thieetll States, as well as rights to undersea capladity extending to other countries,
that expose us to risks inherent in internatiompedrations. These include:

» general economic, social and political conditic

» the difficulty of enforcing agreements and collagtreceivables through certain foreign legal systt

+ tax rates in some foreign countries may exceedetirothe U.S.

» foreign currency exchange rates may fluctuate, whauld adversely affect our results of operatiand the value of our internatiol
assets and investmen

« foreign earnings may be subject to withholding regraents or the imposition of tariffs, exchangetcols or other restriction:

» difficulties and costs of compliance with foreigawis and regulations that impose restrictions onrougstments and operations, w
penalties for noncompliance, including loss oftises and monetary fine

» difficulties in obtaining licenses or interconnectiarrangements on acceptable terms, if at all;
« changesin U.S. laws and regulations relating teifm trade and investmel

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

We may issue equity in the future in connectiorhvaitquisitions or strategic transactions, to adjustratio of debt to equity, including
through repayment of outstanding debt, to fund exjmn of our operations or for other purposes. Vg imsue shares of our common stock at
prices or for consideration that is greater thaless than the price at which we are offering @mmmon stock in this offering. To the extent we
issue additional equity securities, your percentageership of our common stock 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 igstes by us of our common stock will have on theketgprice of our common stock. In
addition, shares of our common stock that we igswennection with an acquisition, may not be sabje resale restrictions. On May 30, 2(
we announced a public offering of 125,000,000
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shares of our common stock, and that we had graatde underwriters in that offering an optiorptorchase an additional 18,750,000 shares
solely to cover over-allotments. We issued 25,998 ghares of our common stock in connection wighabquisition of ICG Communications
that closed on May 31, 2006 and have agreed te,issibject to adjustment, between approximatelySBI)000 and 165,885,000 shares of our
common stock in connection with our proposed adtjoiisof TelCove. The shares issued in connectiith e acquisition of ICG
Communications are the subject of this prospeeind,are eligible for resale at this time, subjety ¢o limited restrictions on the number of
shares MCCC is permitted to sell on any given dipon closing of the TelCove transaction, TelCoveusigyholders will be able to sell
immediately, without any limitation, the sharesoof common stock issued to them in the transacl®@. Communications and TelCove are
privately held companies and their stockholdersehast had any liquidity with respect to their intrasnts. The market price of our common
stock could drop significantly if certain large tiets of our common stock, or recipients of our camrstock in connection with an acquisiti
sell all or a significant portion of their shardfscommon stock or are perceived by the market @nding to sell these shares other than in an
orderly manner. In addition, these sales could impar ability to raise capital through the saleadflitional common stock in the capital
markets.

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

Our restated certificate of incorporation andlémes contain provisions that could make it mordiclift or even prevent a third party frc
acquiring us without the approval of our incumbleoard of directors. These provisions, among othiegs:

» prohibit stockholder action by written consent lage of a meeting

» limit the right of stockholders to call special rtings of stockholders; limit the right of stockheld to present proposals or nomir
directors for election at annual meetings of staddtérs; anc

» authorize the board of directors to issue prefestedk in one or more series without any actionhenpart of stockholder
In addition, the terms of most of our long term tedguire 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 aggre!
principal amount of that long term debt.

These provisions could limit the price that investmight be willing to pay in the future for shamfsour common stock and significantly
impede the ability of the holders of our commorckttn change management. Provisions and agreehett®hibit or discourage takeover
attempts could reduce the market value of our comstack.

The market price of our common stock has been subjeto volatility and, in the future, the market price of our common stock ma
fluctuate substantially due to a variety of factors

The market price of our common stock has been stigjesolatility and, in the future, the marketqaiof our common stock may
fluctuate substantially due to a variety of factansluding:

» the depth and liquidity of the trading market far common stock

« quarterly variations in actual or anticipated opiaaresults

» changes in estimated earnings by securities asa

* market conditions in the communications and infdiareservices industrie:

« announcement and performance by competi
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* regulatory actions; an
e general economic conditior

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

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

Generally, if a nord.S. holder, who owns more than 5% of our outstagydommon stock disposes of common stock, suctehabey be
subject to U.S. federal income or withholding taxamy gain recognized on the disposition as inceffeetively connected with a U.S. trade or
business if we were a “U.S. real property holdingporation” at any time during the shorter of thefyears before the disposition or the
holding period of the holder. In addition, if owwramon stock is not considered to be regularly tlamtean established securities market at
time, a non-U.S. holder may be subject to suclotaany gain recognized on the disposition of comstonk without regard to the value of the
common stock owned by such holder. We may be, grimeaome, a U.S. real property holding corporation.

INFORMATION REGARDING FORWARD LOOKING STATEMENTS

This prospectus contains or incorporates by reteréorward looking statements and information Hratbased on the beliefs of
management as well as assumptions made by andnation currently available to us. When used in ghisspectus, the words “anticipate”,
“believe”, “plan”, estimate” and “expect” and sim@ilexpressions, as they relate to us or our managerre intended to identify forward

looking statements. Such statements reflect ouentiviews with respect to future events and abgesti to certain risks, uncertainties and
assumptions.

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

* our communications and information services businesr advantages and our strategy for continwrgutsue our busines

» anticipated development and launch of new seniitesir business

» anticipated dates on which we will begin provido®gtain services or reach specific milestones éndevelopment an
implementation of our business strate

» growth and recovery of the communications and imfation services industr

» expectations as to our future revenue, margingmresgs and capital requirements;

» other statements of expectations, beliefs, futlaagpand strategies, anticipated developments et matters that are not histori
facts.

You should be aware that these forward lookingestants are subject to risks and uncertaintiesydia) financial, regulatory,
environmental, industry growth and trend projectiathat could cause actual events or results ferdiiaterially from those expressed or
implied by the statements. The most important factioat could prevent us from achieving our stateals include, but are not limited to, our
failure to:

* increase the volume of traffic on our netwc
» develop new products and services that meet custdemands and generate acceptable mar

» successfully complete commercial testing of nevatetogy and information systems to support new petsland services, includir
voice transmission service
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» stabilize or reduce the rate of price compressiooartain of our communication servic

* integrate strategic acquisitior

« attract and retain qualified management and otaesgnnel

* meet all of the terms and conditions of our debigaltions;

» overcome Software Spectr’s reliance on financial incentives, volume discewarid marketing funds from software publishers;
» reduce downward pressure on Software Spe(s margins as a result of the use of volume licgnaimd maintenance agreeme

Other factors are described under “Risk Factors.”
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THE COMPANY
We, through our operating subsidiaries, engageariiynin the communications and information sergiteisinesses.

We are a facilities based provider (that is, a {@lervthat owns or leases a substantial portiomefalant, property and equipment
necessary to provide services) of a broad ranggedrated communications services. We have cregtatkrally by constructing our own
assets, but also through a combination of purclgesil leasing other companies’ assets and fasjlitier communications network. Our
network is an advanced, international, faciliti@séd communications network. We have designedeturank to provide communications
services, which employ and take advantage of raiaproving underlying optical and Internet Protbtaxhnologies.

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

Business StrategWe are seeking to capitalize on the opportunitresgnted by significant and rapid advancementgfical and
Internet Protocol technologies. Key elements ofsitategy include:

» Offer a Comprehensive Range of Communications &=td Bandwidth Intensive Userfd/e provide a comprehensive range of
communications services designed to meet the nefdtie top global bandwidth customers, that ist@uers that are generally of
higher credit quality and have existing demandfferservices that we se

» Target Top Global Bandwidth Custom:«. Our primary communications services distributsbrategy is to utilize a direct sales fo
focused on high bandwidth usage busines

» Provide Low Cost Backbone Services Through An Utepahle Backbone Netwo. Our intercity and metropolitan networks have
been designed to provide high quality communicatieervices at a lower co

» Pursue Acquisition Opportunitie. We from time to time evaluate possible acquisitigpportunities, primarily opportunities in the
communications industn

» Develop Advanced Operational Processes and BusBsgort Systen. We have developed and continue to develop sulistand
scalable operational processes and business sigystetns specifically designed to enable us ta sfevices efficiently to our
targeted customer

» Attract and Motivate High Quality Employe. We have developed programs designed to attractetain employees with the
technical and business skills necessary for ouinbss.

With the acquisitions of Progress Telecom, LLCPaogress Telecom, and ICG Communications, IndC& Communications, and the
proposed acquisition of TelCove, Inc., or TelCawe,have embarked on a strategy to further expandwvent presence in regional and
metropolitan markets. This strategy will allow ogérminate more of our intercity and local trafficer our owned metro facilities rather than
paying third parties to terminate such traffic. @tter a broad range of communications servicesuinnoetropolitan markets with a particular
emphasis on bandwidth intensive enterprises anicegproviders. The expansion into new metro markbbuld also provide additional
opportunities to sell services on our national emernational networks.

* % %

Our principal executive offices are located at 1&&forado Boulevard, Broomfield, Colorado 80021 andtelephone number is
(720) 888-1000. Our website is located at www.I8ye@m. The information on our website is not pdthis prospectus.
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Recent Developments

ICG Communications Acquisition

On May 31, 2006, we acquired all of the issued @ndtanding capital stock of ICG Communications, la privately held Colorado-
based telecommunications company, from MCCC ICGihigls, LLC, or MCCC, for an aggregate consideratib@5,975,088 shares of our
common stock, which are the subject of this progme@nd $45 million in cash, subject to adjustradyatsed on working capital and other
matters. The cash consideration at closing wagasad from the previously announced amount of $iB®mto reflect an improvement in IC
Communications’ working capital, and is subjecatijustment based on the subsequent calculatioctedleclosing date working capital. The
transaction does not include ICG Communicationgegiments in New Global Telecom or Mpower Holdimy@dration.

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

Concurrently with the closing of the acquisitiorg entered into a registration rights agreement weiipect to the 25,975,088 shares of
our common stock issued to MCCC in the transaciitis prospectus covers the sale by MCCC of theeshaf our common stock issued to
MCCC in the transaction. This prospectus allows MXG sell the shares it received, subject onlyettain transfer restrictions set forth in the
registration rights agreement that limit the numiiieshares MCCC can sell on any given day. Thesfearrestrictions are described below
under “Selling Stockholder.”

TelCove Acquisition

On April 30, 2006, we signed a definitive agreenterdcquire TelCove, a privately held Pennsylvdrdaed telecommunications
company.

TelCove is a leading facilities-based provider @trapolitan and regional communications servicetitling transport, Internet access
and voice services. TelCove’s network has over@2|6cal and long haul route miles serving 70 markeross the eastern United States, with
approximately 4,000 buildings that are locatedtemétwork.

The aggregate consideration payable by us is $Di&h, consisting of $445 million in cash and3million in shares of our common
stock, subject to adjustment. In addition, by adggiTelCove, we will in effect assume approximat®155.5 million of TelCove's debt
obligations. The number of shares of our commoaoksigsuable in the merger will be increased toetktent that holders of TelCove warrants
exercise for cash their warrants to purchase Te@ownmon stock prior to the consummation of thesaation. The number of shares of our
common stock to be delivered to the securityholdéBelCove in the transaction will be determinedriediately prior to closing. However, 1
number of shares of our common stock to be issukihvmo event be more than approximately 165,888, shares nor less than approxima
110,590,000 shares, subject to adjustment to atdouaxercises for cash of TelCove warrants pibothe consummation of the transaction.
Upon closing of the transaction, TelCove securitgars will be able to sell immediately, without dimitation, the shares of our common
stock issued to them in the transaction.

For the year ended December 31, 2005, TelCoveduahues of approximately $312.4 million and a oss lof approximately $23.4
million. As of December 31, 2005, on a consoliddtadis, TelCove had total assets of approximatedy % million, total liabilities of
approximately $243.8 million, and total stockhoklerquity of approximately $303.8 million.

Consummation of the transaction is subject to ecuaty closing conditions, including receipt of applble state and federal regulatory
approvals and the effectiveness of a registratiatesient on Form S-4 covering the shares of ounoamstock to be issued in the transaction.
Closing is expected to occur in the third quarfe2@06.

21



Offering of 12.25% Senior Notes due 2013

On April 6, 2006, Level 3 Financing, Inc., our wlygbwned subsidiary, completed the sale of $300ionilaggregate principal amount of
12.25% Senior Notes due 2013 in a private offetingualified institutional buyers. The senior notéfered represent an additional offering of
the 12.25% Senior Notes due 2013 that were issnédavch 14, 2006.

Proposed Amendment and Restatement of Credit Facili

On May 30, 2006, Level 3 Financing, Inc., our whalwned subsidiary, announced its intention to asfreamd restate its existing $730
million senior secured credit facility to, amondpet things, reduce the interest rate payable uth@eagreement, modify the pre-payment
provisions and make other specified changes. Ttemde no assurances that we will be able to ameddestate our credit facility in such a
manner. Our continuing guarantee of that debtauifistitute senior debt of Level 3 Communications, Neither the completion of the
proposed amendment of the senior secured credityfawr the closing of the offering of 125,000@6hares of our common stock or the
closing of our concurrent offering of convertibkngor notes described below is conditioned uporctbsing of the other transactions.

Concurrent Common Stock and Convertible Senior Note Offering

On May 30, 2006, we announced that we will offgrnieans of a separate prospectus supplement &ffeative shelf registration
statement, 125,000,000 shares of our common shoelddition, we have granted the underwriters at tiffering an option to purchase an
additional 18,750,000 shares of our common stotdysto cover over-allotments.

Also on May 30, 2006, we announced that we wilegfby means of a separate prospectus supplemeut &ffective shelf registration
statement, Convertible Senior Notes due 2012 iraggregate principal amount of $150,000,000. Iritenfg we have granted the underwriters
in that offering an option to purchase an additié22,500,000 aggregate principal amount of nobéslysto cover over-allotments.

Neither the closing of the proposed common stoéérioig nor the closing of the proposed Converti®émior Notes offering or the
closing of the proposed amendment of the seniarreeacredit facility is conditioned upon the clagiof the other transactions.

Glossary of Terms

access Telecommunications services that permit long distacarriers to use local exchange facilities tgingte
and/or terminate long distance servi

access charge The fees paid by long distance carriers to LEC®fiinating and terminating long distance callstio®
LEC¢ local networks

backbone A high-speed network that interconnects smaller, indepgnustworks. It is the throu- portion of a
transmission network, as opposed to spurs whichdbraff the throug- portions.

CAP Competitive Access Provider. A company that proside customers with an alternative to the local
exchange company for local transport of private Bimd special access telecommunications sen

capacity The information carrying ability of a telecommurtioas facility.

Carrier A provider of communications transmission serviogdiber, wire or radio

Central Office Telephone company facility where subscril’ lines are joined to switching equipment for conimecbther
subscribers to each other, locally and long diste

CLEC Competitive Local Exchange Carrier. A company ttmnpetes with LECs in the local services matr

co-carrier A relationship between a CLEC and an ILEC thatraf§ceach company the same access to and righeon th

othe''s network and provides access and services onwal kasis
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Common carrier

conduit

DS-3

dark fiber
dedicated line

dialing parity

equal acces

facilities based carriel

fiber optics

Gbps
ILEC
Interconnectior

InterLATA
Internet
IntraLATA
ISDN

ISPs
IXC

Kbps
LATA

leased line
LEC

local exchange

A government-defined group of private companiesnifiy telecommunications services or facilitieshte
general public on a n-discriminatory basis

A pipe, usually made of metal, ceramic or plagtiat protects buried cable
A data communications circuit capable of transmittilata at 45 Mbp:
Fiber optic strands that are not connected to mnégson equipmen
Telecommunications lines reserved for use by pagiacustomers

The ability of a competing local or toll serviceopider to provide telecommunications services ichsa
manner that customers have the ability to routeraatically, without the use of any access coddy the
telecommunications to the service provider of thetamer’ designation

The basis upon which customers of interexchangiecsiare able to obtain access to their Prin
Interexchange Carriers’ (PIC) long distance teleyghoetwork by dialing “1”, thus eliminating the tet®
dial additional digits and an authorization codelbain such acces

Carriers that own and operate their own networkegudpment

A technology in which light is used to transpoffoiration from one point to another. Fiber optibles ar
thin filaments of glass through which light beams taansmitted over long distances carrying enosnou
amounts of data. Modulating light on thin stranfiglass produces major benefits including high
bandwidth, relatively low cost, low power consuroptismall space needs and total insensitivity to
electromagnetic interferenc

Gigabits per second. A transmission rate. One giggjnals 1.024 billion bits of informatio

Incumbent Local Exchange Carrier. A company histdly providing local telephone service. Often refe
to one of the Regional Bell Operating Companies@®B). Often referred to as “LEC” (Local Exchange
Carrier).

Interconnection of facilities between or amongrieévorks of carriers, including potential physi
colocation of one carri’s equipment in the other car’s premises to facilitate such interconnect

Telecommunications services originating in a LAT#daerminating outside of that LAT/
A global collection of interconnected computer natks which use a specific communications protc
Telecommunications services originating and termimigain the same LATA

Integrated Services Digital Network. An informatitvansfer standard for transmitting digital voicelalate
over telephone lines at speeds up to 128 K

Internet Service Providers. Companies formed teigeoaccess to the Internet to consumers and Bs
customers via local network

Interexchange Carrier. A telecommunications comghay provides telecommunications services betv
local exchanges on an interstate or intrastatesk

Kilobits per second. A transmission rate. One ktlelquals 1,024 bits of informatio

Local Access and Transport Area. A geographic eogaposed of contiguous local exchanges, usually but

not always within a single state. There are appnaxely 200 LATAs in the United State
An amount of telecommunications capacity dedicébeal particular customer along predetermined rol

Local Exchange Carrier. A telecommunications comyghat provides telecommunications services in a
geographic area. LECs include both ILECs and CLI

A geographic area determined by the appropriate ségulatory authority in which calls generallg ar
transmitted without toll charges to the callingcalled party
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local loop

long distance carriers

Mbps
MPLS

multiplexing

NAP
0C-3
0C-12
0C-48

peering

POP

private line
PSTN

Public Safety Answering Poil

RBOCs

reciprocal compensatic

resale
router

selective route

A circuit that connects an end user to the LECredoffice within a LATA.

Long distance carriers provide services betweeal lexchanges on an interstate or intrastate baseng
distance carrier may offer services over its owarther carri¢ s facilities.

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

MultiProtocol Label Switching. A standards-approvtedhnology for speeding up network traffic flowdan
making it easier to manage. MPLS involves settip@specific path for a given sequence of packets,
identified by a label put in each packet, thus sg¥he time needed for a router or switch to lopkhe
address to the next node to forward the packe

An electronic or optical process that combinesgdaumber of lower speed transmission lines in® o
high speed line by splitting the total availabl@aidth into narrower bands (frequency divisiomn)bg
allotting a common channel to several differenbsraitting devices, one at a time in sequence (time
division).

Network Access Point. A location at which ISPs exdde traffic with each othe

A data communications circuit capable of transmittilata at 155 bp

A data communications circuit capable of transmittilata at 622 Mbp

A data communications circuit capable of transmgttilata at approximately 2.45 Gb

The commercial practice under which ISPs exchargféc with each other. Although ISPs are free take
a private commercial arrangement, there are genevad types of peering. With a settlement freerpege
arrangement the ISPs do not need to pay each fothitre exchange of traffic. With paid peering, tager
ISP receives payment from the smaller ISP to déwestraffic of that smaller ISP. Peering occurbath
public and private exchange poir

Point of Presence. Telecommunications facility veheeicommunications provider locates netw
equipment used to connect customers to its netlvackbone

A dedicated telecommunications connection betweenuser locations

Public Switched Telephone Network. That portiormdbcal exchange compe’s network available to a
users generally on a shared basis (i.e., not dedida a particular user). Traffic along the pulshgtched
network is generally switched at the local exchargmpan’s central offices

An answering location for 911 calls originatingaryiven area. PSAPs are typically a common bursed
to answer emergency calls and dispatch safety &gesach as police, fire, emergency medical,

Regional Bell Operating Companies. Originally, se¥en local telephone companies (formerly pa
AT&T) established as a result of the AT&T DivestiéuCurrently consists of four local telephone
companies as a result of the mergers of Bell Aidamith NYNEX and SBC with Pacific Telesis and
Ameritech.

The compensation of a CLEC for termination of elaall by the ILEC on the CLE's network, which i
the same as the compensation that the CLEC paykH@for termination of local calls on the ILEC’s
network.

Resale by a provider of telecommunications servisash as a LEC) of such services to other prosider
carriers on a wholesale or a retail ba

Equipment placed between networks that relaystdatzose networks based upon a destination address
contained in the data packets being rou

Telephone switch or functional equivalent, con&rdlby the relevant local exchange carrier (LEC)ictv
determines the PSAP to which a 911 call shoulddbeeted based on the location of the 911 ca
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SONET

special access services

switch

Tbps
T-1
unbundlec

unbundled acces

VolP
VPC

web site
wireless

world wide web or web

xDSL

Synchronous Optical Network. An electronics andvoek architecture for variable bandwidth products
which enables transmission of voice, data and v{dadtimedia) at very high speeds. SONET ring
architecture provides for virtually instantaneoestoration of service in the event of a fiber aut o
equipment failure by automatically rerouting trefiin the opposite direction around the ri

The lease of private, dedicated telecommunicatioes or “circuits” along the network of a localasange
company or a CAP, which lines or circuits run tdrom the long distance carrier POPs. Examples of
special access services are telecommunications fimaing between POPs of a single long distanoeec
from one long distance carrier POP to the POP oftear long distance carrier or from an end user lting
distance carrier POI

A device that selects the paths or circuits to $elifor transmission of information and establish
connection. Switching is the process of intercotingcircuits to form a transmission path betwesers
and it also captures information for billing purpss

Terabits per second. A transmission rate. One itezgbals 1.024 trillion bits of informatio
A data communications circuit capable of transmgttilata at 1.544 Mbp
Services, programs, software and training soldredglg from the hardwar

Access to unbundled elements of a telecommunicaservices provid’s network including networ
facilities, equipment, features, functions and téjiges, at any technically feasible point witrénch
network.

Voice over Internet Protoct

VolIP Positioning Center. An entity that maintaimseand user location database and manages the tegi
including query keys and routing number pools usedkliver 911 calls to the correct PSAP for emeoye
handling.

A server connected to the Internet from which Imétiusers can obtain informatic
A communications system that operates without wi@sdlular service is an examp

A collection of computer systems supporting a comitations protocol that permits multimedia
presentation of information over the Interr

A term referring to a variety of new Digital Subisar Line technologies. Some of these new varietie
asymmetric with different data rates in the dowesstn and upstream directions. Others are symmetric.
Downstream speeds range from 384 Kbp<*SDSL”) to 1.5 to 8 Mbps“ADSL").

Unaudited Consolidated Pro Forma Information of Lewel 3
The following unaudited pro forma condensed codstéid financial information gives effect, as ddsedi below, to:

» the acquisition of WilTel on December 23, 20
« theissuance of $150 million of Floating Rate Seiotes due 2011 and $250 million of 12.25% SeNiotes due 2013 on March !

2006;

» the issuance of $300 million of 12.25% Senior Nates 2013 on April 6, 2006; a1
» the proposed offerings of 125,000,000 shares ofoammon stock and our convertible senior notehénaiggregate principal amot

of $150 million.
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The following unaudited pro forma condensed codsidid financial information does not give effec{ijaur acquisition of ICG
Communications, (ii) our pending acquisition of Telre, (iii) the intended uses of the net proceddbeproposed offering of 125,000,000
shares of our common stock and our concurrent pegboffering of our convertible senior notes oy {the proposed amendment and
restatement of our secured credit facility.

The following unaudited pro forma condensed coudsdéid data supplements the pro forma financiahmnédion that was included in our
Current Report on Form 8-K/A, which was filed witte SEC on March 3, 2006 and should be read iruoatipn therewith.

The following unaudited pro forma condensed coudsidid statement of operations data for the yeagdeBécember 31, 2005 gives
effect to the acquisition of WilTel and each of tiwe issuances referred to above as though eabhtrsunsaction occurred on January 1, 2005.

The following unaudited pro forma condensed coudsdéid statement of operations data for the thregtmended March 31, 2006 gives
effect to each of the note issuances referredaweabs though each such transaction occurred aradafh, 2005.

The following unaudited pro forma condensed codsidid balance sheet information as of March 316 208sents the effects of the
offering of $300 million of 12.25% Senior Notes d2@&13 on April 6, 2006, the proposed offering of cammon stock and the proposed
concurrent offering of $150 million of convertibdenior notes as though such offerings occurred arcmM31, 2006.

The pro forma earnings per share amounts in théopnaa information have not been adjusted for aoppsed common stock offering
because, as we have not made a final decisiondiegathe ultimate uses of the net proceeds of sifening, such net proceeds are not
reflected in pro forma adjustments in the inconageshents.

The unaudited pro forma condensed consolidatedid¢inhinformation is not necessarily and should betissumed to be an indication of
the results that would have been achieved haddhsdctions been completed as of the dates indicatéhat may be achieved in the future.
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES

Unaudited Pro Forma Condensed Consolidated Stateméenf Operations
For the year ended December 31, 2005

Revenue
Cost of revenu
Depreciation and amortization

Selling, general and administrati

Restructuring and impairment charg
Total costs and expens

Operating income (los:

Other income (expense

Interest incomt

Interest expens
Other ner

Total other income (expens

Income (loss) from continuing operations bef

income tax
Income tax expens

Net income (loss) from continuing operatic

Weighted average shares outstanding (ir's)
EPS: Net loss from continuing operatic

Adjustments:

(@) Represents the historical 2005 statement of opermbf us and our consolidated subsidia

(dollars in millions, except per share data)

Historical Historical Intercompany WilTel
Level 3(a) WilTel(b) Adjustments(c) Adjustments
$ 3615 $1,95¢ $ G $ (249(d)
2,23¢ 1,204 (5)
657 15¢ (159)(e)
107 (f)
912 27¢ 17)(9)
4 (h)
23 42 (42)(i)
3,82¢ 1,687 (5) (107)
(212) 27€ — (13€)
35 9 ©I0)
(530 (39 34(k)
28 1
(467) (24) — 27
(679) 252 — (109)
®
$ (687 $ 252 % — $ (109
699,58¢ 112,13¢
$ (0.9¢

Debt
Offerings

GO
(37)(m)

(6)(n)

Pro Forma
Level 3

$ 5,32«
3,43:
764

1,17

23
5,39
(72)

37
(624)

29

(556)
(630)

)

$ (639
811,72

$ (0.79

(b) Represents 2005 results of operations of Wid@ihmunications Group, LLC and consolidated subsigl through the acquisition date
of December 23, 2005. Certain reclassificationseHaeen made relative to WilTelhistorical financial statements in order to pnéseen

on a basis consistent with t

(c) Eliminates the historical intercompany transactibesveen Level 3 and WilTe

(d) Removes income attributable to the June 2005 Textioim, Mutual Release and Settlement Agreement grhencadia, WilTel and SB(
This income was retained by Leucadia in the tratitsac

(e) This entry removes the historical depreciation amrtization expense attributable to WilT

(H  This entry records depreciation and amortizatigmease for tangible and intangible assets obtaimélde transaction based ol

preliminary purchase price allocatic

(9) This entry removes the historical selling, gahand administrative expenses attributable tcagsets and liabilities not included in the

transaction
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(h)

(i)
0)
(k)
()

(m)
(n)

Records rent expense attributable to the le@sézh corporate facility. We are leasing spacéTulsa corporate facility from Leucadia
subsequent to the closing of the transact

Removes impairment charge attributable to the Tedsporate facility. This facility was retained bgucadia in the transactio
Removes interest income attributable to the cem$h equivalents and marketable securities retdipécucadia
Removes interest expense on the historical detasgtmed in the WilTel transactic

Records interest expense attributable to tHe0$illion of Floating Rate Senior Notes due 20kdsed on an assumed interest rate of
11.42%) and $250 million of 12.25% Senior Notes 803 issued on March 14, 20(

Records interest expense attributable to the $30i@mof 12.25% Senior Notes due 2013 issued onilAf 2006.

Records interest expense attributable to tbpgsed issuance of $150 million of Convertible 8ehotes due 2012 assuming a 3.5%
annual interest rat
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES

Unaudited Pro Forma Condensed Consolidated Stateméenf Operations
For the three months ended March 31, 2006
(dollars in millions, except per share data)

Historical Debt Pro Forma

Level 3(a) Offerings Level 3
Revenue $ 1,267 $ 1,267
Cost of revenu 817 817
Depreciation and amortizatic 19C 19C
Selling, general and administrati 313 313
Restructuring and impairment char 5 — 5
Total costs and expens 1,32¢ — 1,32¢
Operating income (los: (58) — (58)
Other income (expense
Interest incomt 9 9

(11 (b)
(9)(c)

Interest expens (150) (2)(d) 172)
Other, ne 31 31
Total other income (expens (110) (22) (139
Loss from continuing operations before income (169 (22 (2190
Income tax expens — —
Net loss from continuing operatio $ (168 $ (22 $ (190
Weighted average shares outstanding (ir's) 821,91¢ 821,91¢
EPS: Net loss from continuing operatic $ (0.20 $ (0.29
Adjustments:

(&) Represents the historical statements of operatibns and our consolidated subsidiar

(b) Records incremental interest expense in oaezftect one full quarter of interest expenseitaitable to the offering of $150 million of
Floating Rate Senior Notes (based on an assumergttrate of 11.42%) and $250 million of 12.25%i&eNotes issued on March 14,
2006.

(c) Records interest expense attributable to the offjesf $300 million of 12.25% Senior Notes issuediqmil 6, 2006.

(d) Records interest expense attributable to the pepizsuance of $150 million of Convertible Seniatés due 2012 assuming a 3.
annual interest rat
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES

Unaudited Pro Forma Consolidated Balance Sheet at &ch 31, 2006

Assets
Current asset:

Cash and cash equivalel
Marketable securitie
Restricted cash and securit
Receivables, ne

Other
Total current asse

Property, plant and equipment, |
Restricted cash and securit
Goodwill and other intangibles, n

Other assets, n

Total asset

Liabilities and Stockholders’ Equity (Deficit )
Current liabilities:

Accounts payabl

Current portion of lon-term deb
Accrued payroll and employee bene
Accrued interes

Deferred revenu

Other

Total current liabilities

Long-term debt, less current porti
Deferred revenu

Other liabilities

Stockholder equity (deficit)

Common stocl
Additional paic-in-capital
Accumulated other comprehensive |
Accumulated defici
Total stockholder equity (deficit)
Total liabilities and stockholde’ equity (deficit)

Balance Sheet Adjustments:

(@)
(b)

(©)
(d)

(dollars in millions)

This column reflects the historical balance shéetscand our subsidiarie

Historical
Level 3

(@) Adjustments

$  30C(b)

145(c)

$ 58C 63C(d)
412
35
717

1(b)

157 1(c)

1,901 1,07
5,58¢
87
567

5(b)

141 4(c)

$ 8,28¢ $ 1,08¢

$ 622 $ —
1
67
12C
23:
14t

1,18¢ —

30€(b)

6,357 15((c)
734
551

8 2(d)

7,851 62&(d)
(42)
(8,367)

(54€) 63C

$ 8,28¢ $ 1,08¢

Pro Forma
Level 3

(I

238
14%
1,18¢

6,81:
734
551

10
8,47¢

(42)

(8,369
84

$ 9,37C

Reflects the offering of $300 million of 12.258&nior Notes, the resulting net proceeds, andutrent and noncurrent portions of the
debt issuance costs. The offering premium of $@aniis reflected as an increase in I-term debt

Reflects the proposed offering of $150 milliminConvertible Senior Notes due 2012, the resultiegproceeds and the current and
noncurrent portions of the estimated debt issuansts.

Reflects the proposed offering of 125,000,000 shaf@ur common stock at an assumed public offepiige of $5.28 per share, net

estimated issuance cos
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USE OF PROCEEDS

We will not receive any of the proceeds from thie sd the shares of Common Stock by the sellingldtolder.

SELLING STOCKHOLDER

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

Shares Shares
Beneficially Beneficially
Owned Prior to Shares Owned After
Being
Selling Stockholder Offering (1) Offered Offering (2)

MCCC ICG Holdings LLC (3)
2010 8t Street
Boulder, Colorado 803C 25,975,08 25,975,08 0

(1) Beneficial ownership is determined in accordawith Rule 13d-3 under the Securities ExchangeofAd©934. The selling stockholder
beneficially owns approximately 2.97% of the tatamber of shares of our Common Stock outstandirgf &ay 31, 2006

(2) Assumes that all of the shares of Common Stock Inglthe selling stockholder and being offered uritlier Prospectus are sold, and 1
the selling stockholder will not acquire additioshlres of Common Stock before the completionisfdfiering.

(3) The following represents the capital ownershtprests of the named selling stockholder. Thimfghg percentages do not total 100%
due to rounding

Columbia Capital Equity Partners Il (QP), L 25.2%
Columbia Capital Equity Partners Ill (Cayman), L 14.(%
Columbia Capital Equity Partners Il (Al), L. 1.4%
Columbia Capital Investors Ill, L.L.C 6.2%
Columbia Capital Employee Investors Ill, L.L. 0.2%
M/C Venture Partners V, L.I 44.%
Chestnut Venture Partners, L 1.%
M/C Venture Investors, L.L.C 0.7%
Bear Investments, LLLI 5.4%

We may amend or supplement this Prospectus from tiimtime 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 sedtimckholder in connection with our acquisition@G Communications, Inc. on
May 31, 2006. We are registering the selling stotltér's shares of Common Stock in accordance \ighterms of that acquisition. Our
registration of the shares of Common Stock doesiaoessarily mean that the selling stockholder seill all or any of the shares of Common
Stock.

In connection with our acquisition of ICG Commurtioas, Inc., we entered into a registration rigigseement (the “Registration Rights
Agreement”) with MCCC ICG Holdings, LLC, Columbiaagital Equity Partners 111(QP), L.P., Columbia GapEquity Partners Ill (Cayman),
L.P., Columbia Capital Equity Partners Il (Al),R., Columbia Capital Investors Ill, L.L.C., ColurakCapital Employees Investors Ill, L.L.C.,
M/C Venture Partners V, L.P., M/C Venture Investdrd .C., Chestnut Venture Partners, L.P., and Beagstments, LLLP (Columbia Capital
Equity Partners IlI(QP), L.P., Columbia Capital BguPartners Il (Cayman), L.P.,
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Columbia Capital Equity Partners IIl (Al), L.P., Rmbia Capital Investors lll, L.L.C., Columbia CtgiEmployees Investors lll, L.L.C., M/C
Venture Partners V, L.P., M/C Venture Investors{l, IChestnut Venture Partners, L.P., and Bear Invests, LLP are collectively referred to
as the “Seller Owners”). The Common Stock registeneder this prospectus will be subject to a tranegstriction that limits the number of
shares MCCC and Seller Owners can sell (with gegaceptions) on any given day. This transfer ie&in expires 180 days from the date of
this prospectus (the “Effective Date”). In additigrursuant to the Registration Rights Agreementh(wértain exceptions), (i) at any time after
the Effective Date and prior to June 30, 2006 (withtain exceptions), MCCC and Seller Owners si@tll and shall not permit any of their
affiliates to knowingly make any direct transferaafr Common Stock in a negotiated transaction ®ammore persons that would result in the
acquirer holding economic or voting ownership icess of five percent (5%) or more of our Commorcktnd (ii) at any time after the
Effective Date, MCCC and the Seller Owners shatlkmmwingly and shall not knowingly permit any bkir affiliates to knowingly make any
direct transfer of our Common Stock in a negotidtadsaction to one or more persons that wouldtresthe acquirer holding economic or
voting ownership in excess of ten percent (10%yore of our Common Stock.

We are required by the Registration Rights Agredrefile any amendments and supplements to tlisgarctus and the registration
statement of which this Prospectus is a part asleayecessary to keep the registration statemtattiek for the shorter of two years (or such
longer period as set forth in the Registration Righgreement) or the completion of the distributéord to comply with the provisions of the
Securities Act of 1933, with respect to the disposiof the Common Stock covered by the registratitatement in accordance with the selling
stockholder’s intended method of distribution.

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 incorporatind our by-laws for additional information befgou purchase any of our capital stock. Our
restated certificate of incorporation and our bydaave been filed in their entirety with the SB@e “Where You Can Find More
Information.”

Our authorized capital stock consists of:

* 2,250,000,000 shares of common stock, par valuke§e0 share; an

e 10,000,000 shares of preferred stock, par valuk $@ share
As of May 31, 2006, there were 874,743,012 shafresramon stock and no shares of preferred stocktauding.
Common stock

Subject to the senior rights of preferred stockohtray from time to time be outstanding, holdersafimon stock are entitled to rece
dividends declared by the board of directors outinfis legally available for their payment. Uposatilution and liquidation of our business,
holders of common stock are entitled to a ratabéees of our net assets remaining after paymertetdolders of the preferred stock of the full
preferential amounts they are entitled to. All tansling shares of common stock are fully paid amthissessable.

The holders of common stock are entitled to one yetr share for the election of directors and bother matters submitted to a vote of
stockholders. Holders of common stock are notledtito cumulative voting for the election of direxd. Holders of our common stock are not
entitled to preemptive rights.

The transfer agent and registrar for the commocksoWells Fargo Shareowner Services.
Shares of our common stock are quoted on the Naddagnal Market under the symbol “LVLT.”
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Preferred stock

The preferred stock has priority over the commaolstvith respect to dividends and to other distitms, including the distribution of
assets upon liquidation. The board of directoesuihorized to fix and determine the terms, limitas and relative rights and preferences of the
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 wdting and conversion rights which could advirséfect the voting power of the holders
of common stock. As of the date of this prospedhese 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 hameanti-takeover effect. The
provisions in the restated certificate of incorpimmainclude:

» aprohibition on our stockholders taking actiorvmtten consent
» the requirement that special meetings of stockhislde called only by the board of directors or¢hairman of the boar

* the requirement of the affirmative vote of at |e86t/3% of our outstanding shares of stock entitleddie thereon to adopt, repeal,
alter, amend or rescind our-laws; anc

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

The by-laws contain specific procedural requireradat the nomination of directors and the introdtutof business by a stockholder of
record at an annual meeting of stockholders wheeh business is not specified in the notice of mgedr brought by or at the discretion of the
board of directors.

In addition, the terms of most of our long term tedguire 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 aggre!
principal amount of that long term debt.

On May 15, 2006, at our 2006 Annual Meeting of 8tmdders, our stockholders approved an amendmenirt®Restated Certificate of
Incorporation to declassify our board of directd®seviously, under our classified board structoce,directors were divided into three classes,
with each class serving three-year terms. Beginwiitly our 2006 Annual Meeting, directors who stdodreelection will be elected to a one-
year term of office. Our remaining directors witircinue to serve for the balance of their termshdbat at our annual meeting occurring
2008, all nominees for membership on our boardrefctbrs will be nominated for a one-year term.

PLAN OF DISTRIBUTION

As used in this prospectus, “selling stockholdecludes the selling stockholder named above argbitees, pledgees, transferees or
other successors in interest selling shares retdiven the selling stockholder as a gift, partngrghistribution or other nosale related transt
after the date of this prospectus; provided thasé¢inon-sale related transfers comply with thegerfthe Registration Rights Agreement. We
have been advised that the selling stockholder effegt sales of the shares of our common stockyalaie $.01 per share or Common Stock
directly, or indirectly by or through underwriteeggents or broker-dealers, and that the sharesmwitn Stock may be sold by one or a
combination of several of the following methods:

» purchases by underwriters, dealers and agents valya@ceive compensation in the form of underwritifigcounts, concessions or
commissions from the selling stockholder and/orghechasers of the shares for whom they may aagest;
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» one or more block transactions, including transagtiin which the broker or dealer so engaged w#napt to sell the shares of
Common Stock as agent but may position and regmgon of the block as principal to facilitatesttransaction, or in crosses, in
which the same broker acts as an agent on both sfdée trade

» ordinary brokerage transactions or transactionghith a broker solicits purchast
» purchases by a brol-dealer or market maker, as principal, and resaliéyroke-dealer for its accoun

» the pledge of shares as security for any loan bgation, including pledges to brokers or dealerownay from time to time effe
distributions of the shares or other interesth@gshares

» short sales or transactions to cover short salasng to the share:

» privately negotiated transactior

» the writing of options, whether the options arg¢elison an options exchange or otherw

» distributions to creditors and equity holders & #elling stockholder; ar

» any combination of the foregoing, or any other Eldé means allowable under applicable |

All costs, expenses and fees in connection withrélgéstration of the Common Stock and certain safgenses, each as described in the
Registration Rights Agreement, will be paid by ers;ept that the selling stockholder will pay itsrounderwriting discounts and selling
commissions, if any, attributable to sales of thares covered hereby and other minor expenses. ilMeotwreceive any proceeds from the sale
of the shares of our Common Stock covered hereby.

The selling stockholder may agree to indemnify broker-dealer or agent that participates in trati@as involving sales of the shares
against certain liabilities, including liabilitiesising under the Securities Act of 1933.

Subject to the terms of the Registration Rightse®gnent, the selling stockholder may sell the shemesred by this prospectus from ti
to time, and may also decide not to sell all or afthe shares they are allowed to sell underghispectus. The selling stockholder will act
independently of us in making decisions regardirggtiming, manner and size of each sale. The gedtiockholder may effect sales by selling
the shares directly to purchasers in individuagaotiated transactions, or to or through brokelatsawhich may act as agents or principals.
The selling stockholder may sell their sharesxadiprices, at market prices prevailing at the tohsale, at prices related to such prevailing
market prices, at varying prices determined atithe of sale, or at privately negotiated prices.

Additionally, the selling stockholder may engagén@dging transactions with broker-dealers in cotiaeavith distributions of shares or
otherwise. In those transactions, broker-dealersengage in short sales of shares in the courbedting the positions they assume with the
selling stockholder. The selling stockholder alsayrsell shares short and redeliver shares to dossuch short positions. The selling
stockholder may also enter into option or othemgesctions with broker-dealers which require théveey of shares to the broker-dealer. The
broker-dealer may then resell or otherwise transfieh shares pursuant to this prospectus. Thagallockholder also may loan or pledge
shares, and the borrower or pledgee may sell erwike transfer the shares so loaned or pledgesignt to this prospectus. Such borrower or
pledgee also may transfer those shares to investors securities or the selling stockholder’'swsées or in connection with the offering of
other securities not covered by this prospectus.
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The selling stockholder may enter into sale, fodwvsale and derivative transactions with third gsrtor sell securities not covered by this
prospectus to third parties in privately negotigtagisactions. If the applicable prospectus supefgrimdicates, in connection with those sale,
forward sale or derivative transactions, the tipiadties may sell securities covered by this prosfseand the applicable prospectus supplement,
including in short sale transactions and by issgiagurities that are not covered by this prospdmtitisire exchangeable for or represent
beneficial interests in the Common Stock. If se, tthird party may use shares received under thadseferward sale or derivative arrangem
or shares pledged by the selling stockholder ordveed from the selling stockholder or others tdlsetuch third party sales or to close out any
related open borrowings of stock. The third panies/ deliver this prospectus in connection with angh transactions. The third party in such
sale transactions will be an underwriter and, ifidentified in this prospectus, will be identifigdthe applicable prospectus supplement (or a
post-effective amendment).

Underwriters, broker-dealers or agents may receivepensation in the form of commissions, discoontsoncessions from the selling
stockholder. Underwriters, broker-dealers or agerdy also receive compensation from the purchadesisares for whom they act as agents or
to whom they sell as principals, or both. Compdngads to a particular underwriter, broker-dealeagent might be in excess of customary
commissions and will be in amounts to be negotiatesbnnection with transactions involving shateseffecting sales, broketealers engage
by the selling stockholder may arrange for othekbr-dealers to participate in the resales.

In connection with sales of our Common Stock codédrereby, the selling stockholder and any brokeidets or agents and any other
participating broker-dealers who execute saleghierselling stockholder may be deemed to be “undexs” within the meaning of the
Securities Act. Accordingly, any profits realizeglthe selling stockholder and any compensationezhhy such broker-dealers or agents may
be deemed to be underwriting discounts and comamissBecause the selling stockholder may be de¢oleel an “underwriter” within the
meaning of Section 2(11) of the Securities Act,sBKking stockholder will be subject to the prodpedalelivery requirements of that act. We
will make copies of this prospectus (as it may ieraded or supplemented from time to time) availabkibe selling stockholder for the
purpose of satisfying the prospectus delivery neménts. In addition, any shares of the sellingldtolder covered by this prospectus which
qualify for sale pursuant to Rule 144 under theuies Act may be sold in open market transactiomder Rule 144 rather than pursuant to
this prospectus.

The selling stockholder will be subject to applieaprovisions of Regulation M of the Securities Bange Act of 1934 and the rules and
regulations thereunder, which provisions may lithé timing of purchases and sales of any of theeshaf our Common Stock by the selling
stockholder. These restrictions may affect the miathility of such shares.

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

At any time a particular offer of the shares of @oom Stock covered by this prospectus is made, sppaius supplement, if required,
will be distributed. The supplement will set fottie specific terms of the offering of securitigg;luding:

» the name of the selling stockhold

» the number of shares of Common Stock offe

» the price of such shares of Common St

» the proceeds to the selling stockholder from the shsuch share:
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» the specific plan of distribution for such sharé€ommon Stock

» the names of the underwriters or agents, if i

» any underwriting discounts, agency fees or othergensation to underwriters or agel
« any discounts or concessions allowed or paid ttedgaanc

» any other facts material to the transact

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

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

These activities by the underwriters may stabilimajntain or otherwise affect the market pricenaf Common Stock offered under this
prospectus. As a result, the price of the CommaockSinay be higher than the price that otherwisehtrégist in the open market. If these
activities are commenced, they may be discontilyetthe underwriters at any time. These transactioag be effected on the Nasdaq National
Market System or another automated quotation sysiesecurities exchange or in the over-the-counteket or otherwise.

LEGAL MATTERS

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

EXPERTS

The consolidated financial statements of Level 8@uwinications, Inc. and subsidiaries as of Decer8be2005 and 2004, and for each
of the years in the three year period ended DeceBthe2005, and management’s assessment of thetieffieess of internal control over
financial reporting as of December 31, 2005 hawenbrcorporated by reference herein in reliancentpe reports of KPMG LLP, independ
registered public accounting firm, incorporatedréference herein, and upon the authority of said &s experts in accounting and auditing.
The audit report covering the December 31, 200&nidmal statements refers to a change in accoufdmasset 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 Conigations, Inc.’s Current Report on Form 8-K/A, @llen March 3, 2006, have been so
incorporated in reliance on the report of PricewaiaseCoopers LLP, independent accountants, gineghepauthority of said firm as experts
auditing and accounting.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. Other Expenses of | ssuance and Distribution.

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

Securities Act Registration Fi $13,675.01
Printing and Engraving Expens $ 2,500.0(
Legal Fees and Expens $ 5,000.0(
Accounting Fees and Expens $10,000.01
Transfer Agent Fees and Expen $ 1,000.0(
Miscellaneou: $ 2,825.0(

Total $35,000.0¢

* Estimated and subject to future contingenc

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

ITEM 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation [the “DGCL") empowers a Delaware corporation to indemnify amg@ewho wa
or is a party or is threatened to be made a parany threatened, pending or completed action osytoceeding, whether civil, criminal,
administrative or investigative (other than anactby or in the right of such corporation) by reasé the 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 sumporation as a director, officer, employee or
agent of another corporation or enterprise. A capon may, in advance of the final action of anglccriminal, administrative or investigati
action, suit or proceeding, pay the expenses (@otuattorneys’ fees) incurred by any officer, ditg, employee or agent in defending such
action, provided that the director or officer urtd&es to repay such amount if it shall ultimatedydetermined that he or she is not entitled 1
indemnified by the corporation. A corporation magleémnify such person against expenses (includiognatys’ fees), judgments, fines and
amounts paid in settlement actually and reasonablyrred by such person in connection with sucloacsuit or proceeding if he or she acted
in good faith and in a manner he or she reasortadiigved to be in or not opposed to the best isteref the corporation, and, with respect to
any criminal action or proceeding, had no reasaneaalse to believe his or her conduct was unlawful.

A Delaware corporation may indemnify officers angedtors in an action by or in the right of the paration to procure a judgment in its
favor under the same conditions, except that nermdfication is permitted without judicial approvithe officer or director is adjudged to be
liable to the corporation. Where an officer or dice is successful on the merits or otherwise endbfense of any action referred to above, the
corporation must indemnify him or her against tRpenses (including attorneys’ fees) which he orasttaally and reasonably incurred in
connection therewith. The indemnification provideeot deemed to be exclusive of any other rightshich an officer or director may be
entitled under any corporation’s by-law, agreemeote or otherwise.

In accordance with Section 145 of the DGCL, Artiteof the Restated Certificate of Incorporationgt‘Certificate”) of Level 3
Communications, Inc. (the “Company”) and the ConypaBy-Laws (the “By-Laws”)
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provide that the Company shall indemnify each pergho is or was a director, officer or employeehef Company (including the heirs,
executors, administrators or estate of such persois)or was serving at the request of the Compengirector, officer or employee of another
corporation, partnership, joint venture, trust thires enterprise, to the fullest extent permittedarrsubsections 145(a), (b), and (c) of the D¢

or any successor statute. The indemnification plewiby the Certificate and the By-Laws shall notdbemed exclusive of any other rights to
which any of those seeking indemnification or acdeament of expenses may be entitled under any bydgreement, vote of stockholders or
disinterested directors or otherwise, both as tmadn his or her official capacity and as to antin another capacity while holding such office,
and shall continue as to a person who has ceasedlddlirector, officer, employee or agent andlshate to the benefit of the heirs, executors
and administrators of such a person. Expenseauflimg attorneys’ fees) incurred in defending alciminal, administrative or investigative
action, suit or proceeding upon receipt of an utatkémg by or on behalf of the indemnified persomepay such amount if it shall ultimately be
determined that he or she is not entitled to bermuified by the Company. The Certificate furthesypdes that a director of the Company shall
not be personally liable to the Company or its Ishatders for monetary damages for breach of fidyaiuty as a director, except for liability

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

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

ITEM 16. Exhibits.

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

4.z  Specimen Stock Certificate of Common Stock, pane&.01 per share (Exhibit 3 to the Regis’s Form A filed on March 31
1998).

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

23.1  Consent of KPMG LLF

23.z  Consent of Willkie Farr & Gallagher LLP (included Exhibit 5)

23.2  Consent of PricewaterhouseCoopers |

24 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 alas are being made, a post-effective amendmehisteegistration statement:
(i) To include any prospectus required by sectid(a)(3) of the Securities Act of 1933;
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(i) To reflect in the prospectus any facts or @garising after the effective date of the registrastatement (or the most recent
post-effective amendment thereof) which, individigak in the aggregate, represent a fundamentaigdnan the information set forth in
this registration statement. Notwithstanding the¢wing, any increase or decrease in volume ofrgesuoffered (if the total dollar value
of securities offered would not exceed that whi@swegistered) and any deviation from the low ghlénd of the estimated maximum
offering range may be reflected in the form of jpexstus filed with the Commission pursuant to Rié(®) if, in the aggregate, the
changes in volume and price represent no moredt20% change in the maximum aggregate offeringeét forth in the Calculation o
Registration Fee” table in the effective registratstatement;

(i) To include any material information with resgt to the plan of distribution not previously d@sed in this registration statemu
or any material change to such information in tbigistration statement;

provided, however, that subparagraphs (i), (ii) and (iiixtws section do not apply if the information reguirto be included in a post-
effective amendment by those paragraphs is cortameeports filed with or furnished to the Sedestand Exchange Commission by the
Registrant pursuant to Section 13 or Section 18{the Securities Exchange Act of 1934 that areriporated 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 liapilinder the Securities Act of 1933, each such-pfisttive amendment shall be deer
to be a new registration statement relating tostraurities offered herein, and the offering of sseburities at that time shall be deemed to be
the initial bona fide offering thereof.

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

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

(A) Each prospectus filed by the undersigned Registpursuant to Rule 424(b)(3) shall be deemdwktpart of the registration
statement as of the date the filed prospectus wamdd part of and included in the registratiorestaint; and

(B) Each prospectus required to be filed pursuaiRule 424(b)(2), (b)(5), or (b)(7) as part of gistration statement in reliance on
Rule 430B relating to an offering made pursuaiRtide 415(a)(1)(i), (vii), or (x) for the purpose foviding the information required by
section 10(a) of the Securities Act of 1933 shalleemed to be part of and included in the registratatement as of the earlier of the
date such form of prospectus is first used aftiacéf/eness or the date of the first contract ¢¢ &4 314 securities in the offering
described in the prospectus. As provided in Rul@B43or liability purposes of the issuer and anyspa that is at that date an underwr
such date shall be deemed to be a new effectivealdhe registration statement relating to theigges in the registration statement to
which that prospectus relates, and the offeringugh securities at that time shall be deemed toédaitial bona fide offering thereof.
Provided, however, that no statement made in a registration statenrgerospectus that is part of the registrati@eshent or made in a
document incorporated or deemed incorporated lgreate into the registration statement or prosgebtat is part of the registration
statement will, as to a purchaser with a time aftact of sale prior to such effective date, supeesor modify any statement that was
made in the registration statement or prospecttsiths part of the registration statement or madmy such document immediately
prior to such effective date.
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The undersigned Registrant hereby further undesttia, for the purposes of determining any liggilinder the Securities Act of 1933,
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 registrationestagnt shall be deemed to be a new registratioanstait 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 arisimgder the Securities Act of 1933 may be permitteditectors, officers and controlling
persons of the Registrant pursuant to the provisttescribed under Item 15 of this registrationesteint, or otherwise (other than insurance),
the Registrant has been advised that in the opiofitine Securities and Exchange Commission suatnimification is against public policy as
expressed in such Act and is, therefore, unenfbteetn the event that a claim for indemnificatagainst such liabilities (other than the
payment by the Registrant of expenses incurredhiat lpy a director, officer or controlling persontbé Registrant in the successful defense of
any action, suit or proceeding) is asserted by slirgttor, officer or controlling person, in contiea with the securities being registered, the
Registrant will, unless in the opinion of its coahthe matter has been settled by controlling ptent submit to a court of appropriate
jurisdiction the question whether such indemnifimatoy it is against public policy as expresseduoh Act and will be governed by the fii
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reatte grounds to believe that it meets all
the requirements for filing on Form S-3 and hayaaused this Registration Statement to be signdtsdehalf by the undersigned, thereunto
duly authorized, in Broomfield, Colorado, on JunQ@Q6.

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 lawful aggrin-fact and agent for the undersigned, with fidver of substitution, for and in the name,
place and stead of the undersigned to sign anefitethe Securities and Exchange Commission utifde6ecurities Act of 1933, as amended,
(i) any and all pre-effective and post-effectiveesmdments to this registration statement, (ii) agigtration statement relating to this offering
that is to be effective upon filing pursuant toerd62(b) under the Securities Act of 1933, as ameén(iii) any exhibits to any such registration
statement or pre-effective or post-effective ameeltsy (iv) any and all applications and other doents in connection with any such
registration statement or pre-effective or pose@tifrfe amendments, and generally to do all thimgsperform any and all acts and things
whatsoever requisite and necessary or desiraldeable Level 3 Communications, Inc. to comply vifite provisions of the Securities Act of
1933, as amended, and all requirements of the Biesuand Exchange Commission.

Pursuant to the requirements of the SecuritiesoA&033, 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 Boar June 2, 2001
Walter Scott, Jr
/s/ James Q. Crow Chief Executive Officer and Direct June 2, 2001
James Q. Crow
/sl Sunit S. Pate Group Vice President and Chief Financial Offi June 2, 2001
Sunit S. Pate (Principal Financial Officer)
/s/ Eric J. Mortense Sr. Vice President and Controll June 2, 2001
Eric J. Mortense! (Principal Accounting Officer)
/s/ James O. Ellis, J Director June 2, 2001
James O. Ellis, J
/s/ Richard R. Jarc Director June 2, 2001

Richard R. Jaro



/s/ Robert E. Julian

Robert E. Juliat

/s/ Arun Netravali

Arun Netravali

/s/ John T. Reed

John T. Reel

/sl Michael B. Yanney

Michael B. Yanney

/s/ Albert C. Yates

Albert C. Yates

Director

Director

Director

Director

Director

June 2, 2006

June 2, 2006

June 2, 2006

June 2, 2006

June 2, 2006



Exhibit 5
[Letterhead of Willkie Farr & Gallagher LLP]

June 2, 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 “Reisin Statement”) initially filed by Level

3 Communications, Inc., a Delaware corporation {empany”), on the date hereof, with the Secwsia@d Exchange Commission under the
Securities Act of 1933, as amended (the “Act”) hwigspect to 25,975,088 shares (the “Shares”) mfeon stock, par value $0.01 per share, of
the Company (“Common Stock”). All of the Shares tarée sold by a certain selling stockholder of @mmpany (the “Selling Stockholder”) in
the manner contemplated by the prospectus containde Registration Statement.

We have examined and are familiar with originals@pies, certified or otherwise identified to oatisfaction, of such documents, corporate
records and other instruments relating to the ipa@tion of the Company and to the authorizatiosh iaeuance 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 signatt
the authenticity of all documents submitted to si®rdginals and the conformity to authentic origgnaf all documents submitted to us as
copies.

Based upon the foregoing, we are of the opinioti tha
1. The Company is validly existing under the lathe State of Delaware; and
2. The Shares being sold by the Selling Stockhatdastitute duly authorized, validly issued, fytlgid and norassessable shares
Common Stock.

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



Level 3 Communications, Inc.
June 2, 2006
Page 2

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

Very truly yours,
s/ Willkie Farr & Gallagher LLP



Exhibit 23.1

Consent of Independent Registered Public Accountingirm

The Board of Directors
Level 3 Communications, Inc.:

We consent to the use of our reports dated Mar@906 with respect to the consolidated balancetsltdé.evel 3 Communications, Inc. and
subsidiaries as of December 31, 2005 and 2004theniklated consolidated statements of operataasth flows, changes in stockholders’
equity (deficit) and comprehensive loss for eacthefyears in the three-year period ended DeceB1he2005, managemeatassessment of t
effectiveness of internal control over financighoeting as of December 31, 2005, and the effec@iserof internal control over financial
reporting as of December 31, 2005, incorporatedihdyy reference and to the reference to our finalem the heading “Experts” in the
prospectus.

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

/s/  KPMG LLP

Denver, Colorado
June 1, 2006



Exhibit 23.3

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtkis Registration Statement on Form S-3 of L&€ommunications, Inc., of our report
dated March 11, 2005, relating to the financialesteents of WilTel Communications Group, Inc., whagipears in the Current Report on Form
8-K of Level 3 Communications, Inc. dated Decentt&r2005. We also consent to the reference to dsrithe heading “Experts” in such

Registration Statement.
/sl PricewaterhouseCoopers LLP

Tulsa, Oklahoma
June 1, 2001



