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UNITED STATES
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 report€dcember 31, 2008

L evel 3 Communications, | nc.

(Exact name of Registrant as specified in its @nart

Delaware 0-15658 47-0210602
(State or other (Commission File (IRS employer
jurisdiction of incorporatior Number) Identification No.)
1025 Eldorado Blvd., Broomfield, Colorado 80021
(Address of principal executive office (Zip 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-{lis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 undber Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rulefld) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Réetld under the Exchange Act (17 CFR 240.13e-4(c))




Item 8.01 Other Events

On December 31, 2008, Level 3 Communicatidmc. (the "Company") completed its tender offee "2009 Tender Offer") to purchase
for cash any and all of its outstanding 6% ContbétSubordinated Notes due 2009 ("2009 Subordindteds").

In accordance with the terms of the 2008dEe Offer, the Company accepted for payment $BZBO®O0 principal amount of its 2009
Subordinated Notes at a purchase price of $92@0$H 000 principal amount of such notes, plushwéspect to the 2009 Subordinated
Notes, accrued and unpaid interest up to, butnubtding, December 31, 20C

On December 31, 2008, the Company issy#dss release announcing the results of the 2008efeOffer. A copy of the press release
is attached hereto as Exhibit 99.1 and is incotedrherein by reference.

Item 9.01 Financial Statementsand Exhibits
@) Financial Statements of Business Acquired
None
(b) Pro Forma Financial Information
None
(c) Shell Company Transactions
None

(d)  Exhibits

99.1 Press Release, dated December 31, 2008, relatthg tompletion of the 2009 Tender Offer.
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SIGNATURES

Pursuant to the requirements of the Seeariixchange Act of 1934, the registrant has daiysed this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

Level 3 Communications, In

By: /s/ NEIL J. ECKSTEIN

Name: Neil J. Eckstei
Title: Senior Vice Preside

Date: December 31, 2008
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Broomfield, Colorado 800:
www.Level3.con

NEWSRELEASE

Level 3 contacts:

Media: Skip Thurmar Investors: Mark Stoutenber
72(-88€-2292 72(-88€-2518

Level 3 Announces Completion of Tender Offer

BROOMFIELD, Colo., December 31, 2008 —Level 3 Communications, Inc. (NASDAQ: LVLT) annaed today the completion of
its tender offer to purchase for cash any andfatsmutstanding 6% Convertible Subordinated Natas 2009.

The depositary for the tender offer hassetvLevel 3 that an aggregate of $123,850,00@pdh amount of its 6% Convertible
Subordinated Notes due 2009 were validly tenderete tender offer for such notes prior to the etn of the tender offer. In accordance
with the terms of the tender offer, Level 3 accdgte payment $123,850,000 principal amount 066 Convertible Subordinated Notes due
2009 at a purchase price of $920.00 per $1,00@ipahamount of notes, plus, with respect to theesioaccrued and unpaid interest up to, but
not including, December 31, 2008. The Payment Degalefined in the Offer to Purchase dated NoverhBeP008, as modified prior to
today) is expected to be today with respect tadlatendered notes.

Pursuant to the terms of the offer, 6% Gotible Subordinated Notes due 2009 not tenderéaeitender offer will remain outstanding,
and the terms and conditions governing such notekiding the covenants and other protective pionis contained in the indenture
governing such notes, will remain unchanged.

Citi and Merrill Lynch & Co. are the dealmanagers for the tender offer. Questions regariiedender offer may be directed to Citi at
(800) 558-3745 (toll-free) and (212) 723-6106 omrMieLynch at (888) 654-8637 (toll-free) and (21£39-4914.

About Level 3 Communications

Level 3 Communications, Inc. (NASDAQ: LVLT® a leading international provider of fiber-basednmunications services. Enterprise,
content, wholesale and government customers relyesrl 3 to deliver services with an industry-leagdcombination of scalability and
quality, over an end-to-end fiber network. Leveadffers a portfolio of metro and long-haul servicegr an end-to-end fiber network,
including transport, data, internet, content dein@nd voice. For more information, visit http://mmevel3.com.

Level 3 Communications, Level 3, the red 3D brackeat the Level 3 Communications logo are registsarvice marks of Level 3
Communications, LLC and/or its affiliates in theitéd States and/or other countries. Level 3 sesvae provided by wholly owned
subsidiaries of Level 3 Communications, Inc. Amepservice, product or company hames recited heagt trademarks or service marks of
their respective owners.




Forward-Looking Statement

Some of the statements made in this press releaderavard looking in nature. These statementskased on management's current
expectations or beliefs. These forward lookingestents are not a guarantee of performance andagest to a number of uncertainties and
other factors, many of which are outside LevekB8istrol, which could cause actual events to diffaterially from those expressed or impl
by the statements. The most important factorsabald prevent Level 3 from achieving its statedlgazclude, but are not limited to Level
ability to: successfully integrate acquisitionsgirase the volume of traffic on the network; defiatellectual property and proprietary
rights; develop new products and services that raestiomer demands and generate acceptable margliesessfully complete commercial
testing of new technology and information systasipport new products and services; attract antdirequalified management and other
personnel; and meet all of the terms and conditimidebt obligations. Additional information connarg these and other important factc
can be found within Level 3's filings with the S&ms and Exchange Commission. Statements irptieiss release should be evaluated in
light of these important factors. Level 3 is underobligation to, and expressly disclaims any soiloligation to, update or alter its forward-
looking statements, whether as a result of newrnmddion, future events, or otherwise.

I mportant I nformation about the Tender Offers

This announcement and the description containedihere for informational purposes only and are offers to purchase or
solicitations of an offer to sell securities of E€8 Communications, Inc. Level 3 Communications, has filed with the SEC a tender offer
statement on Schedule TO, as amended, containinfferto purchase, a letter of transmittal andetldocuments relating to the offers.
These documents contain important information alleeitender offers. Holders of notes of Level 3 @omications, Inc. are urged to read
them carefully, and can obtain these documentsdfetarge from the SEC's website at www.sec.gdy @ontacting the Information Agent
for the offers, Global Bondholder Services Corpmnatat (212) 43-3774 or (866) 389-1500 (toll free).
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