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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 reportegyil®5, 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 2.02. Results of Operations and Financial Condition

On April 25, 2006, Level 3 Communications, Inc. el 3") issued a press release relating to, amtmer things, first quarter 2006 financial
results, including second quarter 2006 and ceftdlityear 2006 and 2007 financial projections. Tpiess release is furnished as Exhibit 99.1
to this Form 8-K and incorporated by reference astiforth in full. The furnishing of this inforrtian shall not be deemed an admission as to
the materiality of the information included in thisrm 8-K. This information is not filed but is fuished to the Securities and Exchange
Commission ("SEC") pursuant to Item 2.02 of Forni4.8-

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 April 25, 2006, relatiriigdt quarter 2006 financial results, includiregend quarter 2006 and certain full year Z
and 2007 financial projections.



SIGNATURES

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

Level 3 Communications, Inc.

April 25, 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

NEWSRELEASE
Level 3 Contacts:
Media: Josh Howell Investors: Robin Grey 720-888-2%20-888-2518 Josh.Howell@Level3.com Robin.Greg@l3.com
Level 3 ReportsFirst Quarter Results
Company Increases 2006 Communications Revenue; @007 Consolidated Adjusted OIBDA Projections
First Quarter Financial Highlights

o Consolidated Revenue of $1.27 billion and Comiwations Revenue of $804 million
o Net Loss of $168 million, or $0.20 per share

o Consolidated Adjusted OIBDA of $150 million

o Total Capital Expenditures of $59 million

o Consolidated Free Cash Flow of negative $122anill

First Quarter Business Highlights

o Core Communications Services revenue growth pfagimately 60 percent over fourth quarter 2005mgrily from a full quarter of WilTe
Communications and increased customer demand

o Optical transport sales driven by wireless prexsgdacademic customers, carriers and PTTs

o IP backbone traffic growth of 35 percent primafibm a full quarter of WilTel Communications; fiia exceeds 5.1 petabytes per day

o Level 3 pricing environment remains stable

o Closed purchase of Progress Telecom

BROOMFIELD, Colo., April 25, 2006 - Level 3 Commagations, Inc. (Nasdaq:LVLT) reported consolidatedenue of $1.27 billion for the
first quarter 2006, compared to $944 million foe fourth quarter 2005. Communications revenue 884 $nillion in the first quarter, versus
$400 million for the previous quarter. Informatiservices revenue was $445 million in the first ¢erarcompared to $526 million for the
previous quarter and $466 million for the same tprdast year



The net loss for the first quarter 2006 was $168anj or $0.20 per share, compared to a net 6169 million, or $0.24 per share, for the
previous quarter. Included in the net loss forfthet quarter is a gain of $27 million, or $0.03 share, associated with the company's $692
million private debt exchange offers completedanulry 2006. Included in the net loss for the fogriarter was income of approximately
$49 million, or $0.07 per share, associated withghin from the sale of Level 3's (i)Structure sdibsy on November 30, 2005, and the
results of its operations through the closing ddtine sale.

Consolidated Adjusted OIBDA(1) was $150 milliontire first quarter 2006, compared to previouslyéased projections of $140 million to
$150 million and $98 million for the previous quert

"Our solid first quarter results reflect ongoingsfiive trends in our Core Communications Serviagsiriess due to the benefit of a full quarter
of revenue from the WilTel transaction, growth irsstomer demand and lower than expected expensasatss with the WilTel integration
said James Q. Crowe, CEO of Level 3. "We belieat tthese positive trends bode well for our busigesisg

forward."

First Quarter 2006 Financial Results

Metric Consol i dat ed First Quarter
($ inmillions) First Quarter Projections(2)
Resul t s(1)
Core Conmuni cati ons $389 $360 - $370
O her Conmuni cati ons $123 $115 - $120
SBC Contract Services $292 $285 - $295
Tot al Communi cati ons Revenue $804 $760 - $785
I nformati on Services Revenue $445
O her Revenue $18
Total Consol i dat ed Revenue $1, 267
Consol i dat ed Adj usted O BDA (2)(3)(5) $150 $140- $150
Capi tal Expenditures $59
Unl evered Cash Fl ow (5) $(12)
Free Cash Fl ow (5) $(122)
Conmuni cations Gross Margin (5) 51% ~50%
Conmmruni cati ons Adj usted O BDA Margin (4)(5) 18% M d-t eens

(1) Consolidated results for the first quarter intd approximately $2 million of revenue and appraately $1 million of Adjusted OIBDA
from Progress Telecom for March 20, 2006, througtrdil 31, 2006.

(2) Projections issued February 7, 2006, and updéiErch 28, 2006.

(3) Consolidated Adjusted OIBDA excludes $15 millim non-cash compensation expense and $3 milfimo-cash impairment charges.
(4) Communications Adjusted OIBDA Margin excluddl$nillion in non-cash compensation and $3 millidmon-cash impairment charge

(5) See schedule of non-GAAP metrics for definitéard reconciliation to GAAP measures.
Communications Business

Revenue



Communications revenue for the first quarter 20@6 #804 million, versus $400 million for the praxdaquarter.

Core Communications Services which includes trarispal infrastructure, wholesale IP and Data, Vaicd Vyvx, experienced growth
primarily due to the inclusion of a full quarter\WilTel Communications revenue as well as quarter @uarter growth in Core
Communications Services primarily from dark fibew|ocation, voice and wholesale IP revenue. Intafdirevenue from Progress Telecom
was approximately $2 million.

Other Communications Services which includes mathagadem, related reciprocal compensation and mahni&services declined to $123
million primarily as a result of a decline in maedgmodem revenue.

Quarter ended Quarter ended

March 31, 2006 Decenber 31,

Commmuni cati ons Revenue (1) 2005 (2) Per cent
($in nmillions) Change
Transport and Infrastructure $198 $150 32%
Whol esal e | P and Data $64 $52 23%
Voi ce $98 $38 158%

Vyvx $29 $3 Not Meani ngf ul
Total Core Communications Services $389 $243 60%
O her Communi cati ons Services $123 $131 (69

SBC Contract Services $292 $25 Not Meani ngf ul

Termi nati on Revenue $0 $1 Not Meani ngf ul
Tot al Communi cati ons Revenue $804 $400 101%

(1) First quarter 2006 includes $2 million of reuerfrom Progress Telecom from March 20, 2006, thnoMarch 31, 2006.
(2) Fourth Quarter 2005 includes $38 million ineaue from WilTel Communications from December 202, through December 31, 2005.

The communications deferred revenue balance wa2 ®8ion at the end of the first quarter 2006, gared to $936 million at the end of the
fourth quarter. The decline in communications defgrevenue quarter over quarter is a result oathertization of previously recognized
deferred revenue balances partially offset by deferevenue from Progress Telecom and new traosadti the quarter.

Cost of Revenue



Communications cost of revenue for the first qua2@06 was $396 million, versus $125 million in fhrevious quarter. Cost of revenue
increased during the quarter primarily due to tiedusion of a full quarter of expenses relatechio\WilTel Communications business.

Communications gross margin(1) was 51 percentieffitst quarter, versus 69 percent for the fogrhrter. The decrease in communications
gross margin is primarily attributable to the lovgeoss margin revenue from WilTel Communications.

Selling, General and Administrative Expenses (SG&ammunications SG&A expenses were $274 milliontherfirst quarter 2006, versus
$213 million for the previous quarter. Communicai SG&A expenses for the first quarter increasédanily due to the inclusion of a full
quarter of expenses related to the WilTel Commuiuina business and includes approximately $14 onilof non-cash compensation
expense. First quarter Communications SG&A berg:fitem a $7 million property tax benefit. Fourthagiier Communications SG&A
expenses include $19 million of non-cash compeoisaxpense.

Adjusted Operating Income Before Depreciation angbftization (OIBDA) Adjusted OIBDA(1) for the commications business increased
to $147 million for the first quarter 2006, compdite $85 million for the previous quarter, primgréls a result of the inclusion of a full
quarter of WilTel Communications.

Communications Adjusted OIBDA margin(1) was 18 petdor the first quarter 2006, versus 21 percetié previous quarter.

Communications Adjusted OIBDA in the first quaritecludes $1 million in cash restructuring chargssogiated with reductions in force as
part of the WilTel Communications transaction ardiedes a $3 million non-cash asset impairmentgdaand $14 million of non-cash
compensation expense. Fourth quarter 2005 ComntigrisaAdjusted OIBDA includes a $4 million cashdedermination benefit, exclude
$3 million non-cash asset impairment charge andrillibn of non-cash compensation expense.

Information Services Business
The company's information services business cangfghe results from the Software Spectrum subsidi

Revenue and Adjusted Operating Income Befor e Depreciation and Amortization

(OIBDA)

Information services revenue was $445 million faz first quarter 2006. This compares to revenugs@b million for the previous quarter ¢
$466 million for the same period last year. Infotima services Adjusted OIBDA(1) was $3 million fibre first quarter, which includes $1
million in cash restructuring charges related tsibess solution partnering agreements and exciesillion in non-cash compensation
expense; and compares to information services AefjuSIBDA of $13 million in the previous quarterhish excludes $3 million in non-cash
stock compensation expense. For the same peribgdas information services Adjusted OIBDA wasrlilion and excludes $1 million in
non-cash stock compensation expense.

"Software Spectrum performed well in the first geadue to continued growth in the mid-market costosegment,” said Charles C. Miller,
vice chairman of Level 3. "Revenue declined quaster quarter due to typical seasonality.”
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Other Businesses
The company's other businesses consist primaritpaf mining operations.

Revenue and Adjusted OIBDA
Revenue from other businesses was $18 million th te first quarter 2006 and fourth quarter 2aDther businesses contributed zero
Consolidated Adjusted OIBDA(1) in the first quarBf06 and in the fourth quarter 2005.

Consolidated Cash Flow and Liquidity
During the first quarter 2006, Unlevered Cash Fibw{as negative $12 million, the same as the fogudrter 2005. Consolidated Free Cash
Flow for the first quarter was negative $122 millizersus negative $160 million for the previouarer.

As of March 31, 2006, the company had cash and etaole securities of approximately $992 million g@ared to approximately $862
million at December 31, 2005. Pro forma for theisgstce of an additional $300 million of aggregaieg@pal amount of 12.25% Senior Notes
due 2013 in April 2006, the company had cash andebable securities of approximately $1.3 billiarivarch 31, 2006.

Pricing and Customers

"Our pricing environment remains favorable, andare focused on continuing to execute best prichagtites," said Kevin O'Hara, president
and COO of Level

3. "On a blended basis, our lit transport servam@ginue to experience volume increases and géystable pricing quarter over quarter.
Pricing continues to vary by line speed, segmenrd,the complexity of the solutions delivered to thistomer. The average closing price for
our high-speed IP service has generally remairagdjflarter over quarter.

"Our first quarter Core Communications Serviceerge growth was driven primarily by incremental dechfrom wireless providers,
carriers, cable companies and satellite/conteftrtiloligors."

Corporate Transactions

Mergers and Acquisitions

The company closed its previously announced adqnsof Progress Telecom on March 20, 2006, forsaderation of approximately 19.7
million shares of unregistered Level 3 common stac#t $68.5 million in cash, subject to final purshgrice and working capital
adjustments. As a consequence of the completidimecficquisition of Progress Telecom, the compainy tise process of completing its
purchase accounting adjustments to the consolidestizothce sheet. As a result, the consolidated balsineet at March 31, 2006, will be
included in the company's Form 10-Q, which the canypexpects to file next month.

On April 17, 2006, the company announced a defi@itigreement to purchase all of the issued andbmuainsg common stock of ICG
Communications, Inc. for $163 million of considévat $127 million of unregistered shares of LevelbBmon stock and $36 million of ca
The purchase price is subject to working capit@istchents. The transaction is expected to close in
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mid-2006 and is subject to customary closing camast, including certain state and federal approvals

Pursuant to the terms of the WilTel Communicatipunschase agreement, Level 3 received $27 milliozash from Leucadia National
Corporation in April for post-closing working cagitand other adjustments.

Integration Update

"During the quarter, the company made significangpess on the WilTel integration," said O'Harah&TP backbones of each network are
now fully interconnected, and we've migrated aiparbf the WilTel IP traffic to the Level 3 IP bawtne. Operating expense reduction tar
are on track and we are ahead of our expectatidhg@spect to overall timing and cost savings.

"With the closing of Progress Telecom, Level 3nishie midst of completing integration planning axgects to commence integration work
shortly.

"Regarding our recent announcement to acquire |@@rBunications, integration is expected to begintbhafter the closing of the
transaction.

"With the WilTel integration proceeding better thexpected and given our plans for the integratosrProgress Telecom and ICG
Communications, we are confident in our abilit)ctmtinue to provide our customers with excellemtise and an increasingly expanded
portfolio of services and network reach.”

Completion of Private Offering of New Senior Notasvarch 2006, the company completed a privaterifeof $400 million aggregate
principal amount of senior notes consisting of $idlion aggregate principal amount of Floating &&enior Notes due 2011 and $250
million aggregate principal amount of 12.25% Semotes due 2013 to qualified institutional buyensApril 2006, the company completed
an additional offering of $300 million aggregatépipal amount of the 12.25% Senior Notes due 2013.

2006 Business Outlook

Communications Revenue

"With the first full quarter of the combined opecais behind us and with expected revenue from I@@@unications later this year, we
continue to expect solid revenue growth in our G@oenmunications Services and have therefore inetkasr projections for 2006," said
Crowe.

"We are pleased with the continuing positive treimdsur Core Communications Services business thvelast few quarters and remain
cautiously optimistic that these trends will conn As previously discussed, we continue to exaeatmp down in revenue from the SBC
Contract Services going forward. While the timirfds®8C's migration of traffic from the WilTel Commigations network is difficult to
project, the take-or-pay contract, which specifigrinimum gross margin commitment, gives us comidgewith respect to its overall
contribution over the next few years."



Second

Metric Quarter Projections 2006

($inmillions) Ful I Year Projections
Core Communi cati ons Services revenue $415 - $425 $1,650 - $1,800 (1)

O her Communi cati ons Services revenue $115 - $120 $400 - $450

SBC Contract Services $285 - $295 $950 - $1, 000

Tot al Conmuni cati ons Revenue $815 - $840 $3, 000 - $3,250 (1)
Consol i dat ed Adj usted O BDA $170 - $190 $640 - $690

Communi cati ons Adj usted O BDA Margin ~20% ~20%

Consol i dated Capital Expenditures N A $320 - $360

Net Cash Interest Expense N A $520

(1) Assumes ICG Communications closes mid-2006.

Adjusted OIBDA

"As a result of our better than expected first teracommunications revenue, our improved revenuaeeapense outlook for the balance of
year and the acquisition of ICG Communications e expect Consolidated Adjusted OIBDA to be $64llian to $690 million in 2006
compared to our previous projections of $600 millio $650 million," said Sunit S. Patel, chief ficéal officer of Level 3. "We are also
increasing our 2007 Consolidated Adjusted OIBDAjgetons to $680 million to $740 million from ourqviously issued projections of $650
million to $700 million.

"Communications Adjusted OIBDA margin is expectede approximately 20 percent for the full year@@8 a result of better than expec
communications revenue and associated expensabeogéth the pending acquisition of ICG Communicas."

Summary
"As evidenced by this quarter's results, we comtitwubelieve that Level 3 is very well positionedenefit from visibly improving industry
conditions," said Crowe.

Conference Call and Web site Information

Level 3 will hold a conference call to discuss teenpany's first quarter results at 10 a.m. EDT yoda join the call, please dial 612-332-
0806. A live broadcast of the call can also be thear Level 3's Web site at www.level3.com. An audiplay of the call will be accessible on
the company's Web site or by dialing 320-3&H; access code 825199. An archived webcasedfrit quarter conference call together v
the press release, financial statements, histdiitahcial supplement and ndBAAP reconciliations may also be accessed at wwelBcom

About Level 3 Communications

Level 3 (Nasdag: LVLT), an international communicas and information services company, operatesobtiee largest Internet backbone
the world. Through its customers, Level 3 is thenary provider of Internet connectivity for millisrof broadband subscribers. The company
provides a comprehensive suite of services ovédard¢adband fiber optic network including Internedt®col (IP) services, broadband trans
and infrastructure services, colocation servicegesservices and voice over IP services. Thesécesrprovide building blocks that enable
Level 3's customers to meet their growing demaodsadvanced communications solutions. The compaigls address is www.Level3.com.
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Level 3 offers information services through its sidiary, Software Spectrum, and fiber-optic anelige video delivery and advertising
distribution solutions through its subsidiary, Vywor additional information, visit their respe&iWeb sites at www.softwarespectrum.com
and www.vyvx.com.

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

Forward-Looking Statement

Some of the statements made by Level 3 in thissmedease 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 pdoenpression on certain of our communications sesyjiintegrating strategic acquisitions;
attracting and retaining qualified management ahérgoersonnel; ability to meet all of the termsd 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 otmepartant factors can be found within Level 3'qfil$ with the Securities and Exchange
Commission. Statements in this release should akiated in light of these important factors.

-30-
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1) Non-GAAP Metrics Pursuant to Regulation G, tbenpany is hereby providing a reconciliation of T8AAP financial metrics to the most
directly comparable GAAP measure.

The company provides projections that include n@AB metrics that the company deems relevant to gemant and investors. These non-
GAAP metrics are Consolidated Adjusted OIBDA, commigations gross margin, Communications Adjusted@Bnargin, unlevered cash
flow and consolidated free cash flow. The followiggonciliations of these non-GAAP financial metrio GAAP include forward-looking
statements with respect to the information ideadifas a projection. Level 3 has made a numbersohgstions in preparing our projections,
including assumptions as to the components of Gi@metrics. These assumptions, including dolfapants of the various components that
comprise a financial metric, may or may not pravéé¢ correct. We caution you that these forwardkitop statements are only predictions,
which are subject to risks and uncertainties incilgdechnological uncertainty, financial variatipghanges in the regulatory environment,
industry growth and trend predictions. Please Beedmpany's Annual Report on FormK.@er a description of these risks and uncertag

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

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

Cost of Revenue for the communications businedades leased capacity, right-of-way costs, acckasges and other third party circuit
costs directly attributable to the network, as \aslicosts of assets sold pursuant to sales-typede@ost of revenue also includes satellite
transponder lease costs, package delivery costblankl tape media costs attributable to the videsirness.

Communications Gross Margin (%) is defined as cominations gross margin ($) divided by communicaiogvenue. Management believes
that communications gross margin is a relevantimtmprovide to investors, as it is a metric thie@tnagement uses to measure the margin
available to the company after it pays third paegwork services costs; in essence, a measure @ffficiency of the company's network.
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COVMMUNI CATI ONS GROSS MARG N ($ in mIlions)

Q405 QLO06
Communi cat i ons Revenue $400 $804
Communi cati ons Cost of Revenue $125 $396
Communi cati ons Gross Margin ($) $275 $408
Conmruni cations Gross Margin (% 69% 51%

Consolidated Adjusted OIBDA is defined as operatimgme from the consolidated condensed statenoéimigerations, plus depreciation ¢
amortization plus non-cash impairment charges piuscash stock compensation expense.

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

Management believes that Consolidated Adjusted @IBBd Communications Adjusted OIBDA Margins areevant and useful metrics to
provide to investors, as they are an important giathe company's internal reporting and are intdicaof profitability and operating
performance, especially in a capital-intensive stdusuch as telecommunications. Management aks® @ensolidated Adjusted OIBDA and
Communications Adjusted OIBDA Margins to compare tompany's performance to that of its competif©msolidated Adjusted OIBDA
excludes non-cash impairment charges and non-task sompensation expense due to the company'siadayd the expense recognition
provisions of SFAS No. 123R. Additionally, Consalidd Adjusted OIBDA excludes interest expense aodme tax expense and other
gains/losses not included in operating income. #dioly these items eliminates the expenses assdeidtte the company's capitalization and
tax structures. Consolidated Adjusted OIBDA exchidepreciation and amortization expense in ordefitainate the impact of capital
investments which management believes should Heatea through consolidated free cash flow.

There are limitations to using non-GAAP financiaasures, including the difficulty associated witmparing companies that use similar
performance measures whose calculations may ditier the company's calculations. Additionally, tfirancial measure does not include
certain significant items such as depreciation@mdrtization, interest expense and non-cash imgaititharges. Consolidated Adjusted
OIBDA and Communications Adjusted OIBDA Margin skebnot be considered a substitute for other measairéinancial performance
reported in accordance with GAAP.

Consol i dated Adj usted O BDA

Three Months Ended March 31, 2006 Communi cations I nformation Con-

($ in mllions) Servi ces O her sol i dat ed
Net Ear ni ngs/ (Loss) ($166) (%$2) $- - ($168)
Incone Tax (Benefit)/Expense (%$1) $1 $- - $--

Pl us O her (Incone)/Expense $111 $- - ($1) $110
Qperating | nconme/ (Loss) ($56) ($1) ($1) ($58)

Pl us Non- Cash | npairnment Charge $3 -- -- $3

Pl us Depreciation and Anortization Expense $186 $3 $1 $190

Pl us Non-Cash Stock Conpensation Expense $14 $1 $- - $15
Consol i dat ed Adjusted O BDA $147 $3 $- - $150
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Consol i dat ed Adj usted O BDA

Three Months Ended Decenber 31, 2005

($in millions)

Net Earni ngs/ (Loss)

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

Plus O her (Incone)/Expense

Operating | ncone/ (Loss)

Pl us Non- Cash | npairnent Charge

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

Consol i dat ed Adj usted O BDA

Three Months Ended March 31, 2005
($inmillions)

Net Earni ngs/ (Loss)

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

Plus O her (Incone)/Expense

Operating | ncone/ (Loss)

Pl us Depreciation and Anortizati on Expense
Pl us Non- Cash Stock Conpensation Expense
Consol i dated Adj usted O BDA

Communi cati ons Adj usted O BDA Margin

($in mllions)
Comruni cat i ons Revenue

Communi cat i ons Adj usted O BDA
Communi cat i ons Adj usted O BDA Margin

Proj ected Consol i dated Adjusted O BDA
Three Months Ended June 30, 2006
($in mllions)

Net Earni ngs/ (Loss)

Plus Ot her (Inconme)/Expense

Operating I ncome/(Loss)

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

11

Communi cati ons

($225)
$1
$127
($97)
$3
$160
$19
$85

Communi cati ons

Q05

$400
$85
21%

Low
($200)
$155
($45)
$200
$15
$170

I nformation

Servi ces O her
$57 ($1)
($49) --
$2 $1
$(2) ($1)
$8 $(1)
$-- $--
$2 $1
$3 $- -
$13 $- -
I nformation
Servi ces O her
$1 $1
$-- $--
$-- $--
$- - ($1)
$1 $- -
$3 $1
$1 $--
$5 $1
QL06
$804
$147
18%
Consol i dat ed
Range
Hi gh
($170
$150
($20)
$190
$20
$190

Con-
sol i dat ed
($169)
($49)
$4
$124
($90)
$3
$163
$22
$98

Con-
sol i dat ed
($77)
$- -
$104
$27
$169
$11
$207



Proj ected Consol i dated Adjusted O BDA Consol i dat ed
Twel ve Mont hs Ended Decenber 31, 2006 Range
($in nmillions)

Low Hi gh
Net Ear ni ngs/ (Loss) ($800) ($740)
Pl us Ot her (Incone)/Expense $570 $560
Operating I ncone/ (Loss) ($230) ($180)
Pl us Depreciation and Anortization Expen $810 $790
Pl us Non-Cash Stock Conpensation Expense $60 $80
Consol i dat ed Adj usted O BDA $640 $690
Proj ected Consol i dated Adjusted O BDA Consol i dat ed
Twel ve Mont hs Ended Decenber 31, 2007 Range
($in nmillions)

Low Hi gh

Net Ear ni ngs/ (Loss) ($795) ($685)
Pl us Ot her (Incone)/Expense $650 $620
Operating I ncone/ (Loss) ($145) ($65)
Pl us Depreciation and Anortization Expense $760 $720
Pl us Non-Cash Stock Conpensation Expense $65 $85
Consol i dat ed Adj usted O BDA $680 $740

Unlevered Cash Flow is defined as net cash provige@ised in) operating activities less net cagtgdenditures, and adding back cash
interest paid, less interest income all as discdas¢he consolidated statements of cash flowbeiconsolidated condensed statements of
operations. Management believes that Unlevered Elshis a relevant metric to provide to invest@siit is an indicator of the operational
strength and performance of the company and, medsver time, provides management and investotsavitense of the growth pattern of
the business.

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

Consolidated Free Cash Flow is defined as netgashided by (used in) operating activities lessitejexpenditures offset by release of
capital expenditure accruals as disclosed in tinsaaated statements of cash flows. Managemeievas that Consolidated Free Cash Flow
is a relevant metric to provide to investors, as én indicator of the company's ability to getei@ash to service its debt. Consolidated Free
Cash Flow excludes cash used for acquisitionsiocipal repayments.
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There are material limitations to using Consolideffeee Cash Flow to measure the company againg sbits competitors as Level 3 does
not currently pay a significant amount of incomeetdue to net operating losses, and thereforerges higher cash flow than a comparable
business that does pay income taxes. Additiontllig,financial measure is subject to variabilityacer over quarter as a result of the timin
payments related to accounts receivable and accpatble. This financial measure should not bd asea substitute for net change in cash
and cash equivalents on the consolidated statero&oé&sh flows.

UNLEVERED CASH FLOW AND CONSOLI DATED FREE CASH FLOW

Three Months Ended March 31, 2006 Consol i dated Free
($ inmllions) Unl evered Cash Fl ow Cash Fl ow

Net Cash Used In Operating Activities ($63) ($63)
Capital Expenditures, net ($59) ($59)

Cash Interest Paid $119 N A
Interest Incone ($9) N A

Tot al ($12) ($122)

UNLEVERED CASH FLOW AND CONSOLI DATED FREE CASH FLOW

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

Net Cash Used In Operating Activities (%$91) (%$91)
Capital Expenditures, net ($69) ($69)

Cash Interest Paid $158 N A
Interest Incone ($10) N A

Tot al ($12) ($160)
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[Logo]

LEVEL 3 COVMUNI CATI ONS, | NC. AND
Consol i dat ed Condensed Statenents
(unaudi t ed)

(dollars in mllions, except per share data)
Revenue:
Comruni cati ons
I nformation Services
O her
Total Revenue
Costs and Expenses:
Cost of revenue
Depreci ati on and anortization
Selling, general and adm nistrative,
conpensation of $15, $22, and $11, respectivel
Restructuring charges, including non-cash inpair
charges of $3, $3 and $-, respectively

Total Costs and Expenses

Operating | nconme (Loss)
O her Incone (Loss), net:
Interest incone

I nterest expense
O her incone

O her Income (Loss)

Loss from Conti nui ng Operations Before |Inconme Taxes

I ncone Tax Expense

Loss from Conti nui ng Operations
Loss from Di sconti nued Operations

Gain on Sale of Discontinued Operations

Net Loss

Basi ¢ Loss per Share:
Loss from continui ng operations
Income (loss) from di scontinued operations
Net | oss

Wei ght ed Average Shares Qutstanding (in thousands):
Basi c

(c) 2006 by Level 3 Communications, Inc. All righeserved.

LEVEL 3 COVVUNI CATI ONS,

SUBSI DI ARI ES
of Operations

i ncl udi ng non-cash

y
ment
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I'NC. AND SUBSI DI ARI ES

Consol i dated Statenments of Cash Fl ows

(unaudi t ed)

(dollars in nmillions)
Cash Flows from Qperating Activities:
Net | oss
Income from discontinued operations

Loss from continui ng operations

Three Mont hs Ended

March 31, Decenber 31
2006 2005
$ 804 $ 400
445 526
18 18
1, 267 944
817 616
190 163
313 256
5 (1)
1, 325 1,034
(58) (90)
9 10
(150) (139)
31 5
(110) (124)
(168) (214)
- (4)
(168) (218)
- 49
- 49
$ (168) $ (169)
$ (0.20) $ (0.31)
- 0. 07
$ (0.20) $ (0.24)
821, 918 713, 028
Three Mont hs Ended
March 31, Decenber 31,
2006 2005

$ (168) $ (168)

- (49)

(168) (217)

March 31,
2005

$ 510
466
17

993

558
169

224
15

966

27
(114)

(104)

$ (0.11)

$ (0.11)

March 31,
2005

$ (77)

(77)



Adjustnents to reconcile | oss from continuing operations to net cash used in operating activities:

Depreci ation and anortization
Non- cash i npai rnment expenses
Loss (gain) on sale of property, plant and equi pnent, and other assets
Gai n on extingui shment of debt, net
Non- cash conpensation expense attributable to stock awards
Def erred revenue
Anmortization of debt issuance costs
Accreted interest on discount debt
Accrued interest on |ong-term debt
Changes in working capital itenms net of anpunts acquired:
Recei vabl es
Ct her current assets
Payabl es
O her current liabilities
O her

Net Cash Used in Operating Activities

Cash Flows from Investing Activities:
Capi tal expenditures, net
Proceeds from sale of property, plant and equi pment
Proceeds fromsale and maturity of nmarketable securities
Decrease (increase) in restricted cash and securities, net
W I Tel acquisition, net of cash received
Progress Tel ecom acqui sition

Net Cash Used in Investing Activities

Cash Flows from Fi nancing Activities:
Long-term debt borrow ngs, net of issuance costs
Purchases and paynents on |ong-termdebt, including current portion

Net Cash Provided by (Used In) Financing Activities

Net Cash Provi ded by Discontinued Operations

Ef fect of Exchange Rates on Cash

Net Change in Cash and Cash Equival ents

Cash and Cash Equival ents at Beginning of Period

Cash and Cash Equival ents at End of Period

Suppl enent al Di scl osure of Cash Flow I nformation:
Cash interest paid

Tot al

Cash, Current Marketable Securities and Noncurrent Marketable Securities

(c) 2006 by Level 3 Communications, Inc. All rightserved.

15

190

3
(1)
(27)

15
(47)

4

9

18

140

25
(169)
(50)
(5)

(63)
(59)
2

(12)
(70)

(139)

379
(51)

328

163

3

1

22

30

4

5
(28)

(166)
(12)
111

(1)
(6)

(91)

(69)
1
405

(369)

(28)

169
(1
11

(174)

17

101

(118)
(24)
(3)

(59)

(60)
1
50

(1

(10)



