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SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIESEXCHANGE ACT OF 1934
Date of Report (Date of earliest event reportecgrdh 20, 2006

L evel 3 Communications, Inc.

(Exact name of Registrant as specified in its @nart

Del awar e 47-0210602
(State or other jurisdiction of (I.R S. Enpl oyer
incorporation or organization) Identification No.)
1025 El dorado Blvd., Broonfield, Colorado 80021
(Address of principal executive offices) (Zi p code)

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

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

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

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

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



Item 3.02. Unregistered Sales of Equity Securities

On March 20, 2006, the transaction contemplatethbyurchase agreement (the "Purchase AgreementhagLevel 3 Communications,
LLC ("Level 3 Communications") and PT Holding Comgd_LC ("PT Holding") and, solely for purposes @&rtain portions of the Purchase
Agreement, Progress Telecommunications Corporaf&k Communications Incorporated, Florida Progi@sgporation, Odyssey Teleco
Inc. and Level 3 Communications, Inc. ("Level 3¥gs completed. Pursuant to the Purchase Agreeirerg| 3 Communications purchased
from PT Holding all of the membership interest®nogress Telecom, LLC ("Telecom"), excluding certspecified assets and liabilities of
Telecom. Telecom, a regional wholesale networkiseswcompany based in St. Petersburg, Floridaisajoihtly owned (indirectly through
PT Holding) by Progress Energy, Inc. and Odyssdgcbep, Inc.

Under the terms of the agreement, Level 3 Commtinitadelivered to PT Holding 19,695,793 sharegrowégistered Level 3 common sto
par value $.01 per share, and paid PT Holding $68ll®n in cash, subject to adjustments based orkimg capital and other matters.

As specified in the Purchase Agreement, Teleconsfesred certain excluded assets to PT HoldingRah#iolding assumed certain excluded
liabilities. The excluded assets include Teleconmifgless tower attachment business and its interesiffiliates focused on providing
distributed antennae systems and tower backhatitesrto wireless providers.

The shares of Level 3 common stock issued weretedid” Holding pursuant to the exemption from rgtson contained in Section 4(2) of
the Securities Act of 1933, as amended.

Pursuant to a registration rights agreement enietedy and among Level 3, PT Holding, Progresied@mmunications Corporation,
Caronet, Inc. and EPIK Communications Incorporatedel 3 will file a registration statement coveyithe shares issued to PT Holding ur
the Purchase Agreement within five business dayBeo€tlosing and this registration statement weltdime automatically effective.

Item 8.01. Other Events

On March 20, 2006, Level 3 issued a press releaseuascing that it has completed the acquisitioallbdf the membership interests of
Telecom. The press release is filed as Exhibit 8®9this Form -K and incorporated herein by reference as if sehfio full.



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

(b) Pro forma financial information

None

(c) Shell company transactions

None

(d) Exhibits

99.1 Press Release, dated March 20, 2006, of [3e€@mmunications, Inc. relating to the completiéthe acquisition of all of the
membership interests of Progress Telecom L



SIGNATURES

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

Level 3 Communications, Inc.

March 21, 2006 By: /sl Neil J. Eckstein
Dat e Nei |l J. Eckstein, Senior Vice President



Exhibit 99.1
[Logo]

1025 Eldorado Boulevard Broomfield, Colorado 800&tw.Level3.com

NEWS RELEASE
Level 3 contacts:
Medi a: Josh Howel | I nvestors: Robi n Grey
720-888- 2517 720-888- 2518
Jenni fer Daumnl er Sandra Curl ander
720- 888- 3356 720-888- 2501

Level 3 Completes Progress Acquisition
Level 3 Pays Total Consideration of 19,695,793 &haf Level 3 Common Stock and $68.5 Million in Kas

BROOMFIELD, Colo., March 20, 2006 Level 3 Communications, Inc. (Nasdaq:LVLT) todaynaunced that it has completed its acquis
of all of the membership interests of Progressdate LLC, a regional wholesale network services gany based in St. Petersburg, Florida.
Progress Telecom, LLC was jointly owned by Progissrgy, Inc. (NYSE: PGN) and Odyssey Telecorp, Inc

Pursuant to the purchase agreement signed on ya2ia2006, Level 3 paid total consideration of6B%,793 unregistered shares of Level 3
Common Stock and $68.5 million in cash. The puret@ce remains subject to adjustment for the wayldapital balance assumed by Level
3 as of the closing date.

"We are pleased to have completed this transaactibith expands Level 3's footprint in the southeastegion of the United States, where
have seen strong demand for our services," saithK@Vara, president and chief operating officet.efel 3. "Progress Telecom's reputation
for operational excellence is consistent with theus and reputation of Level 3. Because we wilhble to offer a broader set of services in
more markets, we believe that the completion of ttdnsaction will enable us to expand our relatigms with certain large, key customers,
particularly certain wireless and internationaltousers."

Progress Telecom's network spans 9,000 miles,dasl29 metro networks and connects to internaticatale landings in South Florida and
31 mobile switching centers in the southeast. RsgyTelecom serves approximately 200 customersanstpnificant concentration of
international and wireless carrier customers.

"We are looking forward to working together as parthe Level 3 team,” said Ronald J. Mudry, presidand chief executive officer of
Progress Telecom. "We believe our customers wilefiegreatly from expanded access to Level 3arigtional network and its broad suite
of transport, IP and VolIP service offerings."

"We believe there are a number of significant bigséd this transaction, including lower accesg€asthe region and unique cross selling
opportunities that arise from the companies' sinsévice offerings and customer bases, and conguitary infrastructure,” said O'Hara. "In
addition, while we expect to retain a significastdl presence in the region, we believe we wilabke to realize cost savings by integrating
certain operational and corporate activities. Wegeex to begin most network related integration effconce we have realized additional scale
and efficiency through the integration of WilTelhish we acquired in late 200t



Pursuant to the agreement, Level 3 did not aceerein assets and liabilities related to Progiedecom's wireless tower attachment
business and its interests in affiliates focusegrniding distributed antennae systems and towseklaul services to wireless providers.
Level 3 has commercial services agreements in ptapeovide transport services and operation suppdhese former Progress Telecom
businesses, now operating as PT Access Networlgpasooperate with them on the development of dempntary service offerings to
better serve the wireless carrier segment. Progrelesom will become a wholly owned subsidiary efvel 3; it will do business going
forward as Level 3 Communications.

About Level 3 Communications

Level 3 (Nasdag:LVLT) is an international commuticas and information services company. The compmogrates one of the largest
Internet backbones in the world, is one of thedatgroviders of wholesale dial-up service to I8Psorth America and is the primary
provider of Internet connectivity for millions ofdadband subscribers, through its cable and DSingar. The company offers a wide range
of communications services over its 23,000-milegimand fiber optic network including Internet Paatb(IP) services, broadband transport
and infrastructure services, colocation serviced,@atented softswitch managed modem and voicécssntevel 3 is an industry leader in IP
and VolP services, which it provides to cable o ISPs, carriers and others. Level 3's E-9tieoffering includes both fixed location
and nomadic VolP E-911 capabilities, supportind-@C-compliant E-911 solution for interconnected R'@roviders. Its Web address is
www.Level3.com.

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

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

Forward-Looking Statement

Some of the statements made by Level 3 in thisspielease are forward-looking in nature. Actualitssmay differ materially from those
projected in forward-looking statements. Level Bdwes that its primary risk factors include, beg aot limited to: increasing the volume of
traffic on Level 3's network; developing new prottuand services that meet customer demands andageaeceptable margins; successfully
completing commercial testing of new technology aridrmation systems to support new products amdiees, including voice transmission
services; stabilizing or reducing the rate of pgoenpression on certain of our communications sesyiintegrating strategic acquisitions;
attracting and retaining qualified management ahdrgpersonnel; ability to meet all of the termd aonditions of our debt obligations;
overcoming Software Spectrum's reliance on findne@@ntives, volume discounts and marketing fuindsh software publishers; and
reducing downward pressure of Software Spectruratgims as a result of the use of volume licensimdyrmaintenance agreements.
Additional information concerning these and otmpértant factors can be found within Level 3'sfilé with the Securities and Exchange
Commission. Statements in this release should akiated in light of these important factors.
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