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$345,000,000

LEVEL 3 COMMUNICATIONS, INC.

51/4% Convertible Senior Notes due 2011 and
Shares of Common Stock Issuable Upon Conversion tife Notes

This prospectus supplement supplements the pragpdated June 15, 2005 and supplemented Septef@i&d@, December 30, 20!
March 31, 2006 and March 30, 2007 (as supplemetttedprospectus”) of Level 3 Communications, Ireating to the sale by certain of our
securityholders of our 5%% convertible senior naties December 15, 2011 and the shares of commok isguable upon conversion of the
notes. You should read this prospectus supplemastrjunction with the prospectus, and this progmesupplement is qualified by reference
to the prospectus, except to the extent that tteeriration in this prospectus supplement supersegemformation contained in the
prospectus.

The following table supplements or amends, as natedinformation contained in the table set fantbthe prospectus under the caption
“Selling Securityholders.” The table sets forthamhation with respect to the selling securityholdientified below and the principal amounts
at maturity of notes beneficially owned by theisgllsecurityholder identified below that may beeo&d under the prospectus. The
information is based on information provided byoarbehalf of the selling securityholder. The sgllgecurityholder may offer all, some or
none of the notes or common stock into which thiesiare convertible, if and when converted. Bec#lusaelling securityholder may offer
all or some portion of the notes or the commonistoo estimate can be given as to the amount afithes or the common stock that will be
held by the selling securityholder upon terminatdany sales. In addition, since the date on whiphovided the information regarding its
notes, the selling securityholder identified belmay have sold, transferred or otherwise disposedl of a portion of its notes in transactions
exempt from the registration requirements of theusides Act of 1933, as amended. Unless othermidieated below, to our knowledge, the
selling securityholder named in the table belowsdoet beneficially own one percent or more of ammmon stock, assuming conversion of
such selling securityholder’s notes.

Principal Amount of

Notes at Maturity Number of Shares of Common Stocl
Percentage
Beneficially Percentage Owned A OwnedAfter
) ) Owned and of Notes Beneficially  Offered fter Offering
Selling Securityholdel Offered Hereby ($) Outstanding Owned(1)(2) Hereby (3) Offering
TQA Master Fund,
Ltd. 1,491,001 * 374,24° 11,513,24 11,139,00 *

*  Less than 1%.

(1) Information regarding the selling securityholdemynchange from time to time. Any such changed mftdion
will be set forth in amendments or supplements&oprospectus if and when necessary.

(2) Assumes for each $1,000 in aggregate principal ataiunotes the number of shares of our commorkdtnbe
issued is determined by dividing $1,000 by the evsion rate of 251.004 per share of our commorkstoc

(3) Assumes that any other holders of notes or anydutansferee from any holder does not benefic@aliy any
common stock other than common stock into whichibtes are convertibl




Information concerning the selling securityholdeaynthange from time to time and any changed inftionawill be set forth in
supplements to the prospectus if and when necedsaagdition, the conversion price, and thereftine,number of shares of common stock
issuable upon conversion of the notes, is subjeatljustment under certain circumstances. Accoldlitige aggregate principal amount at
maturity of notes and the number of shares of comstock into which the notes are convertible mayease or decrease.

Investing in our common stock or the notes involvea high degree of risk. Please carefully considehé “Risk Factors” beginning
on page 5 of the prospectus.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved these
securities or passed upon the adequacy or accuraofthis prospectus supplement or the prospectus. Arrepresentation to the
contrary is a criminal offense.

The date of this prospectus supplement is July 12007.
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