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LEVEL 3 COMMUNICATIONS INC
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(Amended tender offer statement by Issuer)

Filed 10/10/2001

Address 1025 ELDORADO BOULEVARD BLDG 2000
BROOMFIELD, Colorado 80021
Telephone 720-888-1000
CIK 0000794323
Industry Communications Services
Sector Services
Fiscal Year 12/31
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE TO-I/A
Tender Offer Statement under Section 13(e)(1) ef th
Securities Exchange Act of 1934
Amendment No. 3

LEVEL 3COMMUNICATIONS, INC.

(Name of Subject Company (Issuer))

LEVEL 3FINANCE, LLC
(Name of Filing Person (Offeror))

LEVEL 3COMMUNICATIONS, INC.
(Name of Filing Person (Issuer))

6% Convertible Subordinated Notes due 2009
6% Convertible Subordinated Notes due 2010
(Title of Class of Securities)

52729NAG5
52729NAS9
(Cusip Numbers of Class of Securities)

Thomas C. Stortz, Esq.
General Counsel
Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, Colorado 80021
Telephone: (720) 888-1000

(Name, Address and Telephone Number of Person Aimtftbto Receive Notices and Communications on Belighe Filing Person(s))

Copies to:

John S. D'Alimonte, Esq. A llan G. Sperling, Esq.
Willkie Farr & Gallagher Cleary , Gottlieb, Steen & Hamilton

787 Seventh Avenue One Liberty Plaza
New York, New York 10019 N ew York, New York 10006
Telephone: (212) 728-8000 Te lephone: (212) 225-2000

CALCULATION OF FILING F EE
Transaction Valuation* Amount of Filing Fee
$187,000,000 $37,400

* Determined pursuant to Rule 0-11(b)(1) of theB#&ies Exchange Act of 1934, assuming that (i)%BR20,000 aggregate principal amount
of outstanding 6% Convertible Subordinated Notes 20009 are purchased at a price of $220 per $h06ipal amount, and (ii)

$325,000,000 aggregate principal amount of outstgngé Convertible Subordinated Notes due 201(parehased at a price of $220 per
$1,000 principal amount.

[X] Check box if any part of the fee is offset asyided by Rule -11(a)(2) and identify the filing with which the e#tting fee was previous



paid. Identify the previous filing by registratistatement number, or the form or schedule anddteaf its filing.

Amount Previously Paid: $33,150 Filing party: Le@dFinance, LLC Form or Registration No.: 005-43T88e Filed: September 13, 2001
[ ] Check box if filing relates solely to preliminacommunications made before the commencementarider offer.

Check the appropriate boxes below to designatdrangactions to which the statement relates:

[] third-party tender offer subject to Rule 14d-1

[X] issuer tender offer subject to Rule 13e-4

[_] going private transaction subject to Rule 13e-3

[ ] amendment to Schedule 13D under Rule 13d-2

Check the following box if the filing is a final andment reporting the results of the tender offgr:



Level 3 Finance, LLC ("Purchaser"), a Delaware t@diliability company and a wholly owned subsidiafy evel 3 Communications, Inc., a
Delaware corporation ("Level 3"), and Level 3 hgreimend and supplement the Tender Offer StatermeStbedule TO, originally filed on
September 13, 2001 by Purchaser, as amended bydknesih No. 1, filed on September 25, 2001, and Amerd No. 2, filed on October 2,
2001 (as so amended, the "Schedule TO"), with mapdPurchaser's offers to purchase (1) up to FBEE000 aggregate principal amount of
Level 3's outstanding 6% Convertible Subordinatetes due 2009 (the "2009 Convertible Notes") ai@mot greater than $220 nor less
than $190 per $1,000 principal amount, plus acceretiunpaid interest thereon to, but not includthg,date of purchase, and (2) up to
$325,000,000 aggregate principal amount of Leweb@tstanding 6% Convertible Subordinated Notes2@1® (the "2010 Convertible
Notes" and, together with the 2009 Convertible Nptke "Convertible Notes") at a price not gretttan $220 nor less than $190 per $1,
principal amount, plus accrued and unpaid intereseon to, but not including, the date of purch&echaser's offers for the Convertible
Notes are being made upon the terms and subjéte toonditions relating to the Convertible Noteisfegh in the Offers to Purchase da
September 10, 2001, as supplemented by Supplenterit, dated September 25, 2001, and Supplemer,Niated October 9, 2001 (as so
supplemented, the "Offer to Purchase"), and irrehaged letter of transmittal (which, with resptcthe Convertible Notes, as amended or
supplemented from time to time, together constithiee"Convertible Note Offers").

All information set forth in the Offer to Purcha@®it solely with respect to the Convertible Noted ¢he Convertible Note Offers) is
incorporated by reference in response to Itemsdutih 11 in this Schedule TO except those itents agich information is specifically
provided herein.

Capitalized terms used and not defined herein Haveneanings given to them in the Offer to Purclzamkthe Schedule TO.
Item 7. Source and Amount of Fundsor Other Consideration.
(a) Item 7(a) of the Schedule TO is hereby amerahelrestated in its entirety to read as follows:

The maximum amount of funds required by Purchasputchase the Convertible Notes pursuant to thevé€rtible Note Offers is estimated
to be approximately $187,000,000, assuming th&525,000,000 aggregate principal amount of outtan2009 Convertible Notes are
purchased at a price of $220 per $1,000 principedunt, and (ii) $325,000,000 aggregate principabamt of outstanding 2010 Convertible
Notes are purchased at a price of $220 per $1,0006ipal amount

Item 12. Exhibits.

(a)(2)(i) Offer to Purchase*

(a)(2)(1)(a) Supplement No. 1 to Offer to Purchase*

(@)(1)(1)(b) Supplement No. 2 to Offer to Purchase

(a)(2)(ii) Letter of Transmittal*

(a)(2)(iii) Letter to Clients for use by Brokerse8@lers, Commercial Banks, Trust Companies and Qtberinees*
(a)(2)(iv) Letter to Brokers, Dealers, Commercian&s, Trust Companies and Other Nominees*
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(@)(1)(v) Guidelines for Certification of Taxpayeentification Number on Substitute Form W-9*
(a)(5)(i) Press Release, dated September 10, 2001*

(a)(5)(ii) Press Release, dated September 25, 2001*

(a)(5)(iii) Press Release, dated October 9, 2001

* Previously filed.



SIGNATURE

After due inquiry and to the best of my knowledge helief, | certify that the information set foiiththis statement is true, complete and
correct.

LEVEL 3FINANCE, LLC

By: /sl Neil J. Eckstein

Nare: Neil J. Eckstein
Title: Manager

LEVEL 3COMMUNICATIONS, INC.

By: /'s/ Thomas C. Stortz
Narre: Thomas C. Stortz
Title: General Counsel

Dated: Cctober 9, 2001



EXHIBIT INDEX

Exhibit Number Description

@@Q)() Offer to Purchase*

@) )@i)a) Supplement No. 1 to Offer to Purchase*

(@)(2)(i)(b) Supplement No. 2 to Offer to Purchase

(a)(1)(ii) Letter of Transmitt al*

(a)(2)(iii) Letter to Clients f or use by Brokers, Dealers,
Commercial Banks, T rust Companies and Other
Nominees*

@) (2)(iv) Letter to Brokers, Dealers, Commercial Banks,
Trust Companies and Other Nominees*

@)(1)(v) Guidelines for Cert ification of Taxpayer
Identification Numb er on Substitute Form W-9*

@(OB)(>) Press Release, date d September 10, 2001*

(a)(5)(ii) Press Release, date d September 25, 2001*

(a)(5)(iii) Press Release, date d October 9, 2001

* Previously filed.



Exhibit (a)(L)(i)(b)
LEVEL 3FINANCE, LLC,

a wholly owned subsidiary of Level 3 Communicatioime. Supplement No. 2 to Offers to Purchase fastCthe Following Series of Notes
Issued by Level 3 Communications, Inc.

Up to $725,000,000 aggregate principal amount tétanding 9 1/8% Senior Notes due 2008

Up to $125,000,000 aggregate principal amount atirty of outstanding 10 1/2% Senior Discount Nadeg 2008
Up to (Euro)300,000,000 aggregate principal amofioutstanding 10 3/4% Senior Notes due 2008

Up to (Euro)200,000,000 aggregate principal amofioutstanding 11 1/4% Senior Notes due 2010

Up to $450,000,000 aggregate principal amount tétanding 11% Senior Notes due 2008

Up to $150,000,000 aggregate principal amount tétanding 11 1/4% Senior Notes due 2010

Up to $100,000,000 aggregate principal amount atiritg of outstanding 12 7/8% Senior Discount Nadeg 2010
Up to $525,000,000 aggregate principal amount tétanding 6% Convertible Subordinated Notes du€®200
Up to $325,000,000 aggregate principal amount tftanding 6% Convertible Subordinated Notes du®201

in each case, at a price determined by the "Mdatlifiatch Auction" procedure described in the OftePurchase and within the price ranges
set forth in this Supplement No. 2

Each Offer (as defined in the Offer to Purchasd)expire at 11:59 p.m., New York City time, on ©ber 22, 2001, unless such Offer is
extended (such time and date with respect to aerCdE it may be extended, the "Expiration DafB€ndered Notes may be withdrawn at any
time prior to the applicable Expiration Date.

Notes tendered pursuant to an Offer on or pridrit®9 p.m., New York City time, on October 9, 2061l not be deemed validly tendere
Accordingly, to validly tender Notes, holders thawve tendered Notes on or prior to such time mitbidnaw and retender such Notes in
accordance with the procedures described in ther@fPurchase and related Letter of Transmittal.

This Supplement No. 2 (this "Supplement No. 2")dements and amends the Offers to Purchase, defgdr8ber 10, 2001, as previously
supplemented and amended by Supplement No. 1 (I&uappt No. 1"), dated September 25, 2001 (as splemented and amended, the
"Offer to Purchase"), and the related Letter ofriBraittal (the "Letter of Transmittal"), of LevelR@nance, LLC ("Purchaser"), a Delaware
limited liability company. Purchaser is a wholly o&d subsidiary of Level 3 Communications, Inc.,edaWare corporation ("Level 3").
Unless otherwise indicated, capitalized terms useldis Supplement No. 2 have the same meaningdivthem in the Offer to Purchase.

Except as set forth in this Supplement No. 2, #nms$ and conditions of each of the Offers remaiseagorth in the Offer to Purchase.
Amendment of Offer Amounts and Purchase Price Ranges
With respect to each Offer, Purchaser hereby amied®ffer Amount for that Offer and the purchasegrange for that Offer as follows:

Upon the terms and subject to the conditions ofi &iter (including, if an Offer is amended or exded, the terms and conditions of any
amendment or extension), Purchaser is offeringitohase for cash, at prices determined by the "fMatiDutch Auction” procedure
described in the Offer to Purchase and within tinelpase price ranges set forth below:

. up to $725,000,000 aggregate principal amouputstanding 9 1/8% Notes at a price not greater $4&0 nor less than $350 per $1,000
principal amount, plus accrued and unpaid intetesseon to, but not including, the date of purchase

. up to $125,000,000 aggregate principal amountadtrity of outstanding 101/2% Discount Notes ptiae not greater than $250 nor less
than $210 per $1,000 principal amount at matu



. up to (Euro)300,000,000 aggregate principal arhotinutstanding 10 3/4% Euro Notes at a pricegneater than (Euro)440 nor less than
(Euro)370 per (Euro)1,000 principal amount, plusraed and unpaid interest thereon to, but not dioly, the date of purchase;

. up to (Euro)200,000,000 aggregate principal arhotinutstanding 11 1/4% Euro Notes at a pricegneater than (Euro)440 nor less than
(Euro)370 per (Euro)1,000 principal amount, plusraed and unpaid interest thereon to, but not d@ioly, the date of purchase;

. up to $450,000,000 aggregate principal amounutdtanding 11% Notes at a price not greater td&0 $ior less than $380 per $1,000
principal amount, plus accrued and unpaid intetesseon to, but not including, the date of purchase

. up to $150,000,000 aggregate principal amououtstanding 11 1/4% Notes at a price not greaser $160 nor less than $370 per $1,000
principal amount, plus accrued and unpaid intetesseon to, but not including, the date of purchase

. up to $100,000,000 aggregate principal amountatirity of outstanding 12 7/8% Discount Notes ptiae not greater than $180 nor less
than $150 per $1,000 principal amount at maturity;

. up to $525,000,000 aggregate principal amouonutgtanding 2009 Convertible Notes at a price neaigr than $220 nor less than $190 per
$1,000 principal amount, plus accrued and unpaetést thereon to, but not including, the datewtpase; and

. up to $325,000,000 aggregate principal amououtstanding 2010 Convertible Notes at a price neai@r than $220 nor less than $190 per
$1,000 principal amount, plus accrued and unpagteést thereon to, but not including, the datewtpase.

The term "Minimum Offer Price" with respect to aies of Notes is hereby amended in its entiretyefer to the lowest price in each of the
price ranges listed above for that series of Notes.

The term "Offer Amount" with respect to a seriedNotes is hereby amended in its entirety to refghé maximum aggregate principal
amount (or principal amount at maturity, as apfienlisted above for that series of Notes.

The term "Purchase Price" with respect to a sefidotes is hereby amended in its entirety to redahe single lowest price specified by
tendering holders within the applicable price rasgeforth above for the series of Notes subjettiab Offer that will enable Purchaser to
purchase the Offer Amount for that series (oredfsl than the Offer Amount for that series are hatehdered (and not withdrawn), all Notes
of that series so tendered).

All references in the Offer to Purchase to the igpple price range for a series of Notes are heaslgnded to refer instead to the price range
for that series of Notes set forth above in thipiBement No. 2.

The Offer to Purchase is hereby amended to prdbite as described in the following table, the petage of the series of Notes sought
pursuant to five of the Offers is greater than 58f%he aggregate outstanding principal amount ohseries. The table on page 3 of
Supplement No. 1 is hereby deleted in its entiagty replaced with the following table that setstdi) the aggregate outstanding principal
amount (or principal amount at maturity, as apfliepof each series of Notes as of August 31, 2864, (ii) the percentage that the Offer
Amount (as hereby amended) for each series refreskthe aggregate outstanding principal amounhat series as of such date:
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Percentag e of Offer

Amou nt to
Outstanding Aggregate Outstanding
Series of Notes  Principal Amount Principa I Amount

(in millions)

9 1/8% Notes........... $2,000 3 6%

10 1/2% Discount Notes* $ 834 1 5%

10 3/4% Euro Notes..... (Euro) 500 6 0%

11 1/4% Euro Notes..... (Euro) 300 6 7%

11% Notes.............. $ 800 5 6%

11 1/4% Notes.......... $ 250 6 0%

12 7/8% Discount Notes* $ 675 1 5%

2009 Convertible Notes. $ 693 7 6%

2010 Convertible Notes. $ 824 3 9%

* Principal amount at maturity

Item 8, " Source and Amount of Funds' on page 3 of Supplement No. 1 ishereby
deleted in its entirety and replaced with the feilog paragraph:

The aggregate maximum amount of funds requireddsghaser to purchase the Notes pursuant to theOffestimated to be approximately
$1,049,000,000. This amount is calculated usin¢ghéncase of the Euro Notes, a currency conversitenof 1.0929 euros to 1 U.S. dollar, the
euro exchange rate as of October 9, 2001. Of gusegate maximum amount of funds, Purchaser estgriat a maximum aggregate of
approximately $187,000,000 would be required bycRaser to purchase the Convertible Notes pursoahetConvertible Note Offers.
Purchaser expects to fund its purchase of Note=muhder with cash and marketable securities that baen contributed to it by Level 3. See
Item 1, "Purpose of the Offers" in the Offer to €hase. As of October 9, 2001, Purchaser held appedely $1,500,000,000 in cash and
marketable securities.

Extension of the Expiration Date with respect talE®ffer

Purchaser has extended the Expiration Date for &dfel until 11:59 p.m., New York City time, on @tter 22, 2001. Purchaser reserves the
right, in its sole discretion, to further extene theriod of time for which each Offer is open.

Proceduresfor Tendering Notes

Item 6 of the Offer to Purchase, " Proceduresfor Tendering Notes," is hereby
amended and supplemented to provide the followisgasure:

Notes tendered pursuant to an Offer on or pridrit®9 p.m., New York City time, on October 9, 208Gl not be deemed validly tendere
Accordingly, to validly tender Notes, holders thawe tendered Notes on or prior to such time mitbidnaw and retender such Notes in
accordance with the procedures described in ther@fPurchase and related Letter of Transmittal.

* k *

Purchaser's obligation to accept for payment, anghy for, Notes validly tendered pursuant to eaffler continues to remain conditioned
upon the satisfaction of the general condition€diesd in the Offer to Purchase for that Offer.

This Supplement No. 2 should be read in conjunatiih the Offer to Purchase and related Letter mnEmittal. These documents contain
important information that should be read beforg @ecision regarding whether to tender Notes puntsieaan Offer is made.

No person has been authorized to give any infoonair make any representation on behalf of Purctihaeis not contained in th
Supplement No. 2, the Offer to Purchase or in thieelr of Transmittal, and, if given or made, sudfoiimation or representation should not
relied upon. None of Purchaser, Level 3, the Daposithe Dealer Managers, the Information Agerdroy of their affiliates make any
representation to any holder as to whether to tesuieh holder's Notes. Holders must make their degision as to whether to tender the
Notes.



The Depositary for the Offersis:
Méllon Investor ServicesLLC

By facsimile:
(For Eligible Institutions only):
(201) 296-4293

Confirmation:
(201) 296-4860

By Mail: By Overnight Courier: By Hand:
P.O. Box 3301 85 Challenger Road 120 Broadway 13th Floor
South Hackensack, NJ Mail Stop-Reorg New York, New York
07606 Ridgefield Park, NJ 07660 10271
Attn: Reorganization
Dept.

Any questions or requests for assistance or additicopies of this Supplement No. 2, the OffertiocRase and the Letter of Transmittal may
be directed to the Information Agent at its teleplhaumber or address set forth below. You may@stact your broker, dealer, commercial
bank or trust company or other nominee for assigtaoncerning the Offers.

Thelnformation Agent for the Offersis:

Mellon Investor Services LLC
44 Wall Street, 7th Floor
New York, New York 10005
Banks and Brokers call: (917) 320-6286
Toll free (888) 788-1979

The Dealer Managersfor the Offersare:

Salomon Smith Barney JP. M organ Securities Inc.

390 Greenwich Street 270 Pa rk Avenue

New York, New York 10013 New Yo rk, New York 10017

Attention: Liability Management Group Attent ion: Laura Yachimski

Telephone:(212) 723-6106 (call collect)  Teleph one:(212) 270-1100 (call collect)
(800) 558-3745 (toll-free) (800) 245-8812 (toll-free)

October 9, 200:



Exhibit (a)(5)(iii)

Level 3 Communications, Inc.
[LOGOQ] 1025 Eldorado Blvd Broomfield, CO 80021 wviagvel3.com

NEWS RELEASE
FOR IMMEDIATE RELEASE
Level 3 Contacts:

Media:  Josh Howell Invest ors: Robin Grey
720/888-2517 720/888-2518

Paul Lonnegren
720/888-6099

Level 3 Communications Announces Amendments to 'ffitadi Dutch Auction" Tender Offers for a Portionitd Debt Securities
Tender Offers Increased to Maximum of $2.86 Billisggregate Face Amount of Debt at Maturity

BROOMFIELD, Colo., October 9, 2001 - Level 3 Comnuations, Inc. (Nasdaq:LVLT) today announced thewél 3 Finance, LLC ("Level
3 Finance"), its first tier, wholly owned subsidiahas amended the "Modified Dutch Auction" tendiéers for a portion of Level 3
Communications, Inc.'s ("Level 3") senior debt aodvertible debt securities, which were commenae&eptember 10, 2001.

Level 3 Finance has amended its tender offersdeige that it is now offering to purchase for caastprices determined by a "Modified Du
Auction" procedure within the amended purchasegmanges set forth in the table below, the follapémended principal amount or princi
amount at maturity of Level 3's 9 1/8% Senior Nates 2008, 10 1/2% Senior Discount Notes due 2008/4% Senior Notes due 2008, 11
1/4% Senior Notes due 2010, 11% Senior Notes d08,20L 1/4% Senior Notes due 2010, 12 7/8% Senggddnt Notes due 2010, 6%
Convertible Subordinated Notes due 2009 and 6% éxible Subordinated Notes due 20



A separate offer is being made with respect to sacies of Notes.

Maximum Amount Sought

Maximum Principal A mount as Percentage of Purchase Price R ange
or Principal Amou nt Outstanding as of  per $1,000 (or(eur 0)1,000)
Series of Notes at Maturity Soug ht 08/31/01 Principal Amou nt
9 1/8% Notes up to $725 milli on 36% $350 to $450
10 1/2% Discount Notes* up to $125 milli on 15% $210 to $250
10 3/4% Euro Notes up to(euro)300 m illion 60% (euro)370 to(euro )440
11 1/4% Euro Notes up to(euro)200 m illion 67% (euro)370 to(euro )440
11% Notes up to $450 milli on 56% $380 to $480
11 1/4% Notes up to $150 milli on 60% $370 to $460
12 7/8% Discount Notes* up to $100 milli on 15% $150 to $180
2009 Convertible Notes up to $525 milli on 76% $190 to $220
2010 Convertible Notes up to $325 milli on 39% $190 to $220

* Principal amount at maturity

The funds required for Level 3 Finance to consunertia tender offers have been contributed to L8Whance by Level 3 from its availal
cash.

The purchase price ranges listed above are pe@®1¢d (euro)1,000 in the case of the Euro Notesicpal amount or principal amount at
maturity in the case of the Discount Notes. Thesey maximum aggregate principal amount (or prialcgmount at maturity, as applicable)
listed above for a series of Notes is referredsttha "Offer Amount” for that series.

Under the "Modified Dutch Auction" procedure, Lex&Finance will accept tendered Notes in each dfféhe order of the lowest to the
highest tender prices specified by tendering hslaéthin the applicable revised price range fordpelicable series of Notes, and will select
the single lowest price so specified (with resggecuch series, the "Purchase Price") that wilbémbaevel 3 Finance to purchase the Offer
Amount for that series (or, if less than the Off@nount for that series are tendered, all Note$af series so tendered). Level 3 Finance will
pay the same Purchase Price for all Notes of angieeies that are tendered at or below the Purdhidse for that series, upon the terms and
subject to the conditions of the applicable offecjuding the proration terms for that offer.

Level 3 has extended the expiration date of thddenffer for each series of Notes until 11:59 pew York City time, on October 22,
2001, unless that offer is further extended. Teedi®iotes may be withdrawn at any time prior toapplicable expiration date. As of the
close of business on October 8, 2001, the follovgrigcipal amounts (or principal amounts at mayyds applicable) of Notes have been
validly tendered



Principa | Amount or Principal

Amount
Series of Notes at Matu rity Validly Tendered
9 1/8% Notes $241,115,000
10 1/2% Discount Notes* $273,236,000
10 3/4% Euro Notes ( euro)21,430,000
11 1/4% Euro Notes (euro)2,112,000
11% Notes $141,634,000
11 1/4% Notes $50,592,000
12 7/8% Discount Notes* $109,803,000
2009 Convertible Notes $85,485,000
2010 Convertible Notes $58,739,000

* Principal amount at maturity

In the event that the amount of any series of Natéer than the 2009 Convertible Notes and thé® ZDdnvertible Notes, tendered on or p
to the expiration date for that offer at or beldwe gpplicable Purchase Price exceeds the Offer Atrfouthat series then, subject to the te
and conditions of the applicable offer, Level 3dfine will accept for payment such Notes of thaeses follows. First, Level 3 Finance will
accept for payment all Notes of that series that@ndered at prices below the applicable PurcRese. Next, Level 3 Finance will accept
payment such Notes of that series that are tenderénd applicable Purchase Price on a pro raia frasn among the tendered Notes of that
series.

In the event that the amount of either series ofv@dible Notes validly tendered (and not withdrayrior to the applicable expiration date at
or below the applicable Purchase Price exceed®fiee Amount for that series of Convertible Nothsri, under and subject to the amended
terms and conditions of the applicable Convertiige offer, Purchaser will accept for payment sGomvertible Notes of that series that are
validly tendered (and not withdrawn) at or below #pplicable Purchase Price on a pro rata basisdrmoong such tendered Convertible
Notes of that serie:

The terms and conditions of each offer are sehfiorLevel 3 Finance's Offer to Purchase, datede®eiper 10, 2001, as supplemented on
September 25, 2001 and as further supplementecctwbé& 9, 2001. Subject to applicable law, LevEirgance may, in its sole discretion,
waive any condition applicable to any tender offeextend or terminate or otherwise amend any offer

No offer is conditioned on the consummation of ather offer, and no offer has as a condition thairimum principal amount (or princip
amount at maturity, as applicable) of Notes beaead in that offer. The consummation of the terudfar for each series of Notes remains
subject to certain conditions, which are descriipetthe Offer to Purchase.

This announcement is not an offer to purchaselicitation of an offer to purchase, or a solicitetiof an offer to sell securities, with respect
to any series of Notes. The ten



offers may only be made pursuant to the termsefaffer to Purchase and the accompanying Lett&rarismittal, in each case as
supplemented.

Salomon Smith Barney and J.P. Morgan Securitiesdrecacting as dealer managers and Mellon Inv&sorices LLC is both the
information agent and the depositary in connectigh the tender offers. Copies of the Offer to Pwase, Letter of Transmittal and related
documents may be obtained from the information ageMellon Investor Services LLC, 44 Wall Stre&h) Floor, New York, New York
10005, at (917) 320-6286 (banks and brokers) d8)(888-1979 (toll free). Additional information azerning the terms of the tender offers,
including all questions relating to the mechanitthe offers, may be obtained by contacting Saloi@orith Barney at (800) 558-3745 (toll-
free) or

(212) 723-6106 (call collect) or J.P. Morgan Sedesilnc. at (800) 245-8812 (toll-free) or (212Y02%100 (call collect).

About Level 3 Communications

Level 3 Communications, Inc. (Nasdaq:LVLT) is alggbcommunications and information services compafering a wide selection of
services including IP services, broadband transpolbcation services and the industry's first Seitch based services. Its Web address is
www.Level3.com.

Forward L ooking Statement

Some of the statements made by Level 3 and Lef@iaéhce, LLC in this press release are forwlaaking in nature. Actual results may dit
materially from those projected in forward-lookisigtements. Level 3 believes that its primary féskors include, but are not limited to:
substantial capital requirements; developmentfefcéif/e internal processes and systems; the abdigttract and retain high quality
employees; changes in the overall economy; teclgyothe number and size of competitors in its mexkaw and regulatory policy; and the
mix of products and services offered in the comfmatarget markets. Additional information concegithese and other important factors can
be found within Level 3's filings with the Secwesiand Exchange Commission. Statements in thiaselghould be evaluated in light of these
important factors.
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Powered By Iili{i,-‘tl_J{n

A

© 2005 | EDGAR Online, Inc.



