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SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE TO
Tender Offer Statement under Section 14(d)(1)
or Section 13(e)(1) of the Securities Exchangedkdt934

LEVEL 3COMMUNICATIONS, INC.

(Name of Subject Company (Issuer))

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

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 Amtftbto Receive Notices and Communications on Belizhe Filing Person(s))

Copies to:
John S. D'Alimonte, Esq. Alla n G. Sperling, Esq.
Willkie Farr & Gallagher Cleary, G ottlieb, Steen & Hamilton
787 Seventh Avenue (0] ne Liberty Plaza
New York, New York 10019 New York, New York 10006
Telephone: (212) 728-8000 Telep hone: (212) 225-2000
CALCULATION OF FILING F EE
Transaction Valuation* Amount of Fil ing Fee
$165,750,000 $33,15 0

* Determined pursuant to Rule 0-11(b)(1) of the8#&ies Exchange Act of 1934, assuming that (i)%800,000 aggregate principal amount
of outstanding 6% Convertible Subordinated Notes 20009 are purchased at a price of $320 per $h606€ipal amount, and (ii)
$225,000,000 aggregate principal amount of outstané® Convertible Subordinated Notes due 201(arehased at a price of $320 per
$1,000 principal amount.

[ ] Check box if any part of the fee is offset asyided by Rule 0-11(a)(2) and identify the filimgth which the offsetting fee was previously
paid. Identify the previous filing by registratistatement number, or the form or schedule anddteaf its filing.

Amount Previously Paid: Not applicable. Filing pafilot applicable. Form or Registration No.: Nopkgable. Date Filed: Not applicabl



[] Check box if filing relates solely to preliminacommunications made before the commencementearider 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 -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 @ndment reporting the results of the tender offér:[




This Tender Offer Statement on Schedule TO relatéise separate offers by Level 3 Finance, LLC (tRaser"), a Delaware limited liability
company and a wholly owned subsidiary of Level 3n@aunications, Inc., a Delaware corporation ("Le¥8| to purchase up to $300,000,!
aggregate principal amount of Level 3's outstan@i¥tgConvertible Subordinated Notes due 2009 (tlh®@92Zonvertible Notes") at a price
not greater than $320 nor less than $290 per $IpfiBipal amount, plus accrued and unpaid intereston to, but not including, the date
purchase, and up to $225,000,000 aggregate priranipaunt of Level 3's outstanding 6% Convertibld&udinated Notes due 2010 (the
"2010 Convertible Notes" and, together with the2@®nvertible Notes, the "Convertible Notes") atrri@e not greater than $310 nor less
$280 per $1,000 principal amount, plus accruedwuaid interest thereon to, but not including,da&e of purchase. Purchaser's offers fo
Convertible Notes are being made upon the termsabjgct to the conditions relating to the ConwetiNotes set forth in the Offers to
Purchase dated September 10, 2001 (the "OfferarthBse") and in the related letter of transm(tiddich, with respect to the Convertible
Notes, as amended or supplemented from time tq twgether constitute the "Convertible Notes Offerghe Convertible Note Offers wi
expire at 11:59 p.m., New York City time, on OctoBe2001, unless extended. This Tender Offer Btate on Schedule TO is intended to
satisfy the reporting requirements of Rule 13e{2(c)inder the Securities Exchange Act of 1934 nasraled (the "Exchange Act"), solely
with respect to the Convertible Notes and the Cdible Notes Offers. The Offers to Purchase al$ategto other offers for different debt
securities of Level 3, which offers are not subjedthe reporting requirements of Rule 13e-4(cif@jer the Exchange Act.

All information set forth in the Offers to Purcha$eit solely with respect to the Convertible Nadesl the 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.

Item 3. Identity and Background of Filing Person.

(&) The telephone number of Purchaser is (720)288. Thomas C. Stortz and Neil J. Eckstein arestiie managers of Purchaser. The
business address of each of the managers curie®#73 Howard Hughes Parkway, Suite 300 North,Vegas, Nevada 89109, and as of
October 1, 2001, will be 3993 Howard Hughes Parkvaite 250, Las Vegas, Nevada 89109. Item 4. Teffrttee Transaction.

Item 4. Terms of the Transactions.

(a)(vi) If Convertible Notes tendered have not hgrt been accepted for payment by Purchaser, adgriag holder may withdraw his or her
tendered Convertible Notes at any time after Novenat 2001.

(b) Purchaser and Level 3 have been advised thdiractor or officer of Level 3 currently intendstender Convertible Notes pursuant to the
Convertible Note Offers, but they reserve the righdlo so subject to the terms and conditions @iGbnvertible Note Offers.

Item 5. Past Contracts, Transactions, Negotiations and Agreements

(e) None of Purchaser, Level 3 or any person ctimgdPurchaser or Level 3 or, to Purchaser's aenkl 3's knowledge, any of their
respective directors, managers or executive offidsra party to any executory contract, arrangénugrderstanding or relationship with any
other person relating, directly or indirectly, keetConvertible Note Offers with respect to any siéies of Level 3 (including, but not limited
to, any executory contract, arrangement, undersigrat relationship concerning the transfer ontbéng of any such securities, joint
ventures, loan or option arrangements, puts os,ogllarantees of loans, guarantees against ldse giving or withholding of proxies,
consents or authorizations).

Item 6. Pur pose of the Transaction and Plans or Proposals.

(c) On July 26, 2001, Level 3 announced that L8vet its affiliates may, from time to time, excharghares of Common Stock of Level 3,
par value $.01 per share (the "Common Stock")céotain of Level 3's outstanding debt securitiesluding the Convertible Notes, pursuant
to the exemption provided by Section 3(a)(9) of Sleeurities Act of 1933, in open market or privatekgotiated transactions.

3



Except as set forth above or in the Offers to Pasehneither Purchaser nor Level 3 currently hggplams or proposals that relate to or wc
result in (i) the acquisition by any person of didaial securities of Level 3 or the dispositionseturities of Level 3; (i) an extraordinary
corporate transaction, such as a merger, reorganzer liquidation, involving Level 3 or any orl &f its subsidiaries; (iii) a purchase, sale or
transfer of a material amount of assets of Leval &ny of its subsidiaries;

(iv) any change in the present Board of Directarsyanagement of Level 3; (v) any material changiénpresent dividend rate or policy, or
indebtedness or capitalization of Level 3; (vi) atlger material change in Level 3's corporate sitrecor business; (vii) any change in Level
3's Certificate of Incorporation or By-Laws or amtions which could impede the acquisition of contif Level 3; (viii) a class of equity
security of Level 3 being delisted from a natios@turities exchange; (ix) a class of equity segwfit_evel 3 becoming eligible for
termination of registration pursuant to Sectiong)@) of the Exchange Act; or (x) the suspensiohefel 3's obligation to file reports
pursuant to Section 15(d) of the Exchange Act.

Item 7. Sour ce and Amount of Fundsor Other Consideration.

(a) The maximum amount of funds required by Purehtspurchase the Convertible Notes pursuantaditnvertible Note Offers is
estimated to be approximately $165,750,000, assyithit (i) $300,000,000 aggregate principal amadioutstanding 6% Convertible
Subordinated Notes due 2009 are purchased ateqfrit320 per $1,000 principal amount, and (ii) 5i2R0,000 aggregate principal amount
of outstanding 6% Convertible Subordinated Notes 2010 are purchased at a price of $320 per $h66€ipal amount.

Item 8. Interest in Securities of the Subject Company.

(a) Based on Purchaser's and Level 3's recordsraimformation provided to Purchaser and Level 3H&jr respective directors, managers,
executive officers, associates and subsidiariase o6 Purchaser, Level 3 or any of their associatesibsidiaries or persons controlling
Purchaser or Level 3, and, to the best of Purclzaged Level 3's knowledge, none of the directoi@agers or executive officers of
Purchaser or Level 3 or any of their subsidiariesny associates or subsidiaries of any of thegiming, beneficially owns any Convertible
Notes, other than Walter Scott, Jr., who directlyndirectly beneficially owns 2009 Convertible Mstin an aggregate principal amoun
$25,000,000, which, as of August 31, 2001, constitapproximately 3.6% of the aggregate principadant outstanding of the 2009
Convertible Notes.

(b) On July 26, 2001, Level 3 announced that L8vet its affiliates may, from time to time, excharghares of Common Stock for certain of
Level 3's outstanding debt securities, includirng @onvertible Notes, pursuant to the exemptionipgealby Section 3(a)(9) of the Securities
Act of 1933, in open market or privately negotiateethsactions. Subsequent to such announcemerd| B@ompleted several such exchar

in privately negotiated transactions as descriledvb.

On August 8, 2001, Level 3 completed a privatelgaimted exchange transaction in which 4,836,03®eshof Common Stock were
exchanged for $60,000,000 aggregate principal atafusutstanding 2009 Convertible Notes. The exgearatio was 80.60 shares of
Common Stock per $1,000 principal amount of 2008vedible Notes (i.e., $12.41 principal amount 602 Convertible Notes per share of
Common Stock).

On August 8, 2001, Level 3 completed a privatelgatted exchange transaction in which 1,209,0@®eshof Common Stock were
exchanged for $15,000,000 aggregate principal amafusutstanding 2010 Convertible Notes. The exgeamatio was 80.60 shares of
Common Stock per $1,000



principal amount of 2010 Convertible Notes (i.6.2#1 principal amount of 2010 Convertible Notesgi®re of Common Stock).

On August 10, 2001, Level 3 completed a privatalgatiated exchange transaction in which 657,088shat Common Stock were
exchanged for $8,750,000 aggregate principal amoiuntitstanding 2010 Convertible Notes. The exckamagjo was 75.10 shares of
Common Stock per $1,000 principal amount of 2018vedtible Notes (i.e., $13.32 principal amount 64@ Convertible Notes per share of
Common Stock).

On August 15, 2001, Level 3 completed a privatalgatiated exchange transaction in which 1,647, A8tes of Common Stock were
exchanged for $20,000,000 aggregate principal atafusutstanding 2009 Convertible Notes. The exgearatio was 82.39 shares of
Common Stock per $1,000 principal amount of 2008vedtible Notes (i.e., $12.14 principal amount 602 Convertible Notes per share of
Common Stock).

On August 15, 2001, Level 3 completed a privatalgatiated exchange transaction in which 411,94Beshat Common Stock were
exchanged for $5,000,000 aggregate principal amoiuntitstanding 2010 Convertible Notes. The exckamagjo was 82.39 shares of
Common Stock per $1,000 principal amount of 2018vedible Notes (i.e., $12.14 principal amount 612 Convertible Notes per share of
Common Stock).

On August 21, 2001, Level 3 completed a privatalgatiated exchange transaction in which 863,316eshat Common Stock were
exchanged for $10,000,000 aggregate principal atafusutstanding 2009 Convertible Notes. The exgearatio was 86.33 shares of
Common Stock per $1,000 principal amount of 2008vedible Notes (i.e., $11.58 principal amount 602 Convertible Notes per share of
Common Stock).

On August 22, 2001, Level 3 completed a privatalgatiated exchange transaction in which 1,758, A82es of Common Stock were
exchanged for $20,000,000 aggregate principal atafusutstanding 2009 Convertible Notes. The exgearatio was 87.94 shares of
Common Stock per $1,000 principal amount of 2008vedible Notes (i.e., $11.37 principal amount 602 Convertible Notes per share of
Common Stock).

On August 22, 2001, Level 3 completed a privatalgatiated exchange transaction in which 439,698eshat Common Stock were
exchanged for $5,000,000 aggregate principal amoiuotitstanding 2010 Convertible Notes. The exckaagio was 87.94 shares of
Common Stock per $1,000 principal amount of 2018v@dible Notes (i.e., $11.37 principal amount 61@ Convertible Notes 2010 per
share of Common Stock).

On August 29, 2001, Level 3 completed a privatagatiated exchange transaction in which 1,998,P8es of Common Stock were
exchanged for $20,000,000 aggregate principal atafusutstanding 2009 Convertible Notes. The exgearatio was 99.91 shares of
Common Stock per $1,000 principal amount of 2008vedible Notes (i.e., $10.01 principal amount 602 Convertible Notes per share of
Common Stock).

On August 29, 2001, Level 3 completed a privat&lgatiated exchange transaction in which 499,568eshaf Common Stock were
exchanged for $5,000,000 aggregate principal amoiuotitstanding 2010 Convertible Notes. The exckaagio was 99.91 shares of
Common Stock per $1,000



principal amount of 2010 Convertible Notes (i..0®1 principal amount of 2010 Convertible Notesgi®re of Common Stock).

Except as set forth above, based on Purchasersrabevel 3's records and information provided tocRaser and Level 3 by their respective
directors, managers, executive officers, assocatdsubsidiaries, none of Purchaser, Level 3 piofitheir associates or subsidiaries or
persons controlling Purchaser or Level 3, andnhéobest of Purchaser's and Level 3's knowledges nbthe directors, managers or executive
officers of Purchaser or Level 3 or any of theipsidiaries, or any associates or subsidiaries pbéithe foregoing, has effected any
transactions in Convertible Notes during the p@sti&ys.

Item 12. Exhibits.

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

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

(a)(2)(iii) Letter to Clients for use by Brokerse@lers, Commercial Banks, Trust Companies and Qtberinees.
(a)(2)(iv) Letter to Brokers, Dealers, Commercialngs, Trust Companies and Other Nominees.

(a)(1)(v) Guidelines for Certification of Taxpayeientification Number on Substitute Form W-9.

(@)(5)(i) Press Release, dated September 10, 2001.



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

Name: Neil J. Eckstein
Title: Manager

Dat ed: Septenber 13, 2001
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Exhibit
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(@)(B)()) Press Release dated September 10, 2001
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Exhibit (2)(2)(i)
LEVEL 3FINANCE, LLC,

a wholly owned subsidiary of Level 3 Communicatioing. Offers to Purchase for Cash the Followinge3eof Notes Issued by Level 3
Communications, Inc.

Up to $400,000,000 aggregate principal amount tétanding 9 1/8% Senior Notes due 2008

Up to $150,000,000 aggregate principal amount atirty of outstanding 10 1/2% Senior Discount Nadegs 2008
Up to (Euro)200,000,000 aggregate principal amotfioutstanding 10 3/4% Senior Notes due 2008

Up to (Euro)110,000,000 aggregate principal amofioutstanding 11 1/4% Senior Notes due 2010

Up to $250,000,000 aggregate principal amount tstanding 11% Senior Notes due 2008

Up to $100,000,000 aggregate principal amount tétanding 11 1/4% Senior Notes due 2010

Up to $100,000,000 aggregate principal amount atinty of outstanding 12 7/8% Senior Discount Nadeg 2010
Up to $300,000,000 aggregate principal amount tétanding 6% Convertible Subordinated Notes du€®200

Up to $225,000,000 aggregate principal amount tftanding 6% Convertible Subordinated Notes du®201

in each case, at a price determined by the "Matiiflatch Auction" procedure described below and withe purchase price ranges set forth
below

Each Offer (as defined herein) will expire at 115&., New York City time, on October 5, 2001, wslsuch Offer is extended (such time
date with respect to an Offer, as it may be extdntiee "Expiration Date"). Tendered Notes may béaavawn at any time prior to the
applicable Expiration Date.

Level 3 Finance, LLC ("Purchaser"), a Delaware tédiliability company and a wholly owned subsidiafy evel 3 Communications, Inc., a
Delaware corporation ("Level 3"), is offering torphase for cash, upon the terms and subject toahditions set forth in this Offer to
Purchase (the "Offer to Purchase") and in the apemying Letter of Transmittal (the "Letter of Tram#al"), at prices determined by the
"Modified Dutch Auction" procedure described beland within the purchase price ranges set forthvizelo

. up to $400,000,000 aggregate principal amounutstanding 9 1/8% Senior Notes due 2008 of Le\&h&"9 1/8% Notes") at a price not
greater than $540 nor less than $490 per $1,00@ip&l amount, plus accrued and unpaid interesetiteto, but not including, the date of
purchase;

. up to $150,000,000 aggregate principal amountatirity of outstanding 10 1/2% Senior Discountééodue 2008 of Level 3 (the "10 1/2%
Discount Notes") at a price not greater than $3@0ess than $330 per $1,000 principal amount atiritg;

. up to (Euro)200,000,000 aggregate principal arhotioutstanding 103/4% Senior Notes due 2008 otL8 (the "10 3/4% Euro Notes") at
a price not greater than (Euro)530 nor less thama890 per (Euro)1,000 principal amount, plus aedrand unpaid interest thereon to, but
not including, the date of purchase;

. up to (Euro)110,000,000 aggregate principal arhotinutstanding 11 1/4% Senior Notes due 2010avel 3 (the "11 1/4% Euro Notes") at
a price not greater than (Euro)550 nor less thama510 per (Euro)1,000 principal amount, plus aedrand unpaid interest thereon to, but
not including, the date of purchase;

. up to $250,000,000 aggregate principal amouputstanding 11% Senior Notes due 2008 of Leveh8 (11% Notes") at a price not gree
than $570 nor less than $520 per $1,000 principalumt, plus accrued and unpaid interest theredoutonot including, the date of purchase;

. up to $100,000,000 aggregate principal amouputdtanding 11 1/4% Senior Notes due 2010 of L&yéhe "11 1/4% Notes") at a price 1
greater than $550 nor less than $500 per $1,00@ip&l amount, plus accrued and unpaid interesetiteto, but not including, the date of
purchase;

(continued on next pag



The Dealer Managersfor the Offersare:

Salomon Smith Barney JPM organ



(cover continued from previous page)

. up to $100,000,000 aggregate principal amountatirity of outstanding 12 7/8% Senior Discountéséodue 2010 of Level 3 (the "12 7/8%
Discount Notes") at a price not greater than $3@0ess than $270 per $1,000 principal amount atiritg;

. up to $300,000,000 aggregate principal amouputstanding 6% Convertible Subordinated Notes @9 2f Level 3 (the "2009
Convertible Notes") at a price not greater than0$3@r less than $290 per $1,000 principal amouunsg accrued and unpaid interest thereon
to, but not including, the date of purchase; and

. up to $225,000,000 aggregate principal amounutstanding 6% Convertible Subordinated Notes @i df Level 3 (the "2010
Convertible Notes") at a price not greater thanh3dr less than $280 per $1,000 principal amouung gccrued and unpaid interest thereon
to, but not including, the date of purchase.

The 9 1/8% Notes, 10 1/2% Discount Notes, 10 3/4¥oBotes, 11 1/4% Euro Notes, 11% Notes, 11 1/4%ed 12 7/8% Discount Notes,
2009 Convertible Notes and 2010 Convertible Noteg@ferred to herein individually as a "seriefNotes" and collectively as the "Notes."
The 10 1/2% Discount Notes and 12 7/8% DiscountBlare referred to herein collectively as the "Dustt Notes." The 10 3/4% Euro Notes
and 11 1/4% Euro Notes are referred to herein adligly as the "Euro Notes." This Offer to Purchésgether with the accompanying Letter
of Transmittal (and any amendments or supplemerttsis Offer to Purchase and the Letter of Trans)itonstitute a separate "Offer" with
respect to each series of Notes. The lowest pnieach of the price ranges listed above for asefidlotes is referred to as the "Minimum
Offer Price" for that series. The maximum aggregatiecipal amount (or principal amount at maturég, applicable) listed above for a series
of Notes is referred to as the "Offer Amount" fbat series.

In each Offer, the Offer Amount is less than 50%hef aggregate outstanding principal amount (argipal amount at maturity, as applicat
of the series of Notes subject to that Offer.

Under the "Modified Dutch Auction" procedure, Puaskr will accept Notes validly tendered (and ndbhdriawn) in each Offer in the order
the lowest to the highest tender prices specifreadeemed to have been specified by tendering helaihin the applicable price range for the
series of Notes subject to that Offer, and wilesethe single lowest price so specified (with extfio such series, the "Purchase Price") that
will enable Purchaser to purchase the Offer Amdainthat series (or, if less than the Offer Amofartthat series are validly tendered (and
not withdrawn), all Notes of that series so tendgrBurchaser will pay the same Purchase Pricallfdtotes of a given series validly tende

at or below the Purchase Price for that series fandvithdrawn), upon the terms and subject toctiraditions of the applicable Offer,
including the proration terms for that Offer.

In the event that the amount of any series of Neadislly tendered (and not withdrawn) on or priotthie applicable Expiration Date at or
below the applicable Purchase Price exceeds ther @ffiount for that series then, subject to the seamd conditions of the applicable Offer,
Purchaser will accept for payment such Notes dfshées as follows. First, Purchaser will acceptgayment all such Notes of that series
validly tendered (and not withdrawn) at prices letbe applicable Purchase Price. Next, Purchadeaedept for payment such Notes of that
series that are validly tendered (and not withdjeatrthe applicable Purchase Price on a pro ra frmm among such tendered Notes of
series. In all cases, Purchaser will make apprtgpéadjustments to avoid purchases of Notes inrecip@l amount (or principal amount at
maturity, as applicable) other than an integraltipld of $1,000 (or (Euro)1,000 in the case of Eugo Notes).

The funds required for Purchaser to consummat©ffers have been contributed to Purchaser by L&¥edm its available cash.

No Offer is conditioned on the consummation of ather Offer, and no Offer has as a condition thairimum principal amount (¢
principal amount at maturity, as applicable) of &obe tendered in that Offer. Purchaser's obligati@ccept for payment, and to pay for,
Notes validly tendered pursuant to each Offer ied@oned upon the satisfaction of the general @@t described in this Offer to Purcha

THIS OFFER TO PURCHASE AND THE ACCOMPANYING LETTEGF TRANSMITTAL CONTAIN IMPORTANT INFORMATION
THAT SHOULD BE READ BEFORE ANY DECISION IS MADE WIH RESPECT TO THE OFFERS.

September 10, 2001



IMPORTANT

Any holder desiring to tender Notes should eitlagrirf the case of a holder who holds physical fiesites evidencing such Notes, complete
and sign the enclosed Letter of Transmittal (oraaually signed facsimile thereof) in accordanceénlie instructions set forth therein, have
the signature thereon guaranteed if required bynisteuctions to the Letter of Transmittal, andden deliver the manually signed Letter of
Transmittal (or a manually signed facsimile theyetafgether with the certificates evidencing thadsédeing tendered and any other required
documents to Mellon Investor Services LLC, as D&pos(the "Depositary”), at its address set faththe back cover of this Offer to
Purchase, (b) in the case of a holder who holdedibirough DTC, tender through DTC's ATOP, as desdibelow, or (c) in the case of a
holder who holds Euro Notes, follow the procedutescribed below. See Item 6, "Procedures for Temgl&totes."

The Depository Trust Company ("DTC") has authoripddC participants that hold Notes on behalf of liried owners of Notes through
DTC to tender their Notes as if they were hold&mseffect such a tender, DTC participants showddgamit their acceptance to DTC through
the DTC Automated Tender Offer Program ("ATOP"Y,\¥idhich the transaction will be eligible, and falldhe procedure for book-entry
transfer set forth in Item 6, "Procedures for TemteNotes." A beneficial owner of the Notes that held of record by a broker, dealer,
commercial bank, trust company or other nomineetimsgruct such broker, dealer, commercial banksttcompany or other nominee to
tender the Notes on the beneficial owner's beBalé Item 6, "Procedures for Tendering Notes."

To tender Euro Notes held through Euroclear or (Gte@am, holders should either (a) comply withghecedures established by Euroclear or
Clearstream, as applicable, for the Offers, omfbange for the Euro Notes to be held through a Padicipant and comply with the
procedures specified above for Notes held throu§@ Bee Item 6, "Procedures for Tendering Notes."

For Euro Notes held through DTC, the proceduresifipd above regarding the use of DTC's ATOP systaust be followed. However,
payment for any such Euro Notes purchased in tiier©#ill be made in accordance with payment ingtams specified by the DTC
participant tendering such Euro Notes, and notufiihadDTC's ATOP system (since payment will be demateid in euros and not U.S.
dollars). Accordingly, a tendering DTC participantist provide to the depositary payment instructions payment denominated in euros,
using the space provided in the Letter of Tranah{ttith the applicable VOI number provided in artie match the payment instruction with
the corresponding ATOP instruction). Each DTC ggrtint need provide these payment instructions onte. See Item 6, "Procedures for
Tendering Notes."

Tendering holders will not be obligated to pay km@lge fees or commissions or the fees and expehties Dealer Managers, the Informat
Agent or the Depositary. See Iltem 11, "The Dealandyers, Depositary and the Information Agent."

This Offer to Purchase does not constitute an eff@urchase in any jurisdiction in which, or tofam any person to or from whom, it is
unlawful to make such offer under applicable seimsrior blue sky laws. The delivery of this OfferRurchase shall not under any
circumstances create any implication that the mfifon contained herein is correct as of any tiotesequent to the date hereof or that there
has been no change in the information set forteiher in any attachments hereto or in the affairisevel 3, Purchaser or any other
subsidiaries of Level 3 since the date hereof.

This Offer to Purchase and the accompanying Left&ransmittal contain important information whishould be read before any decision is
made with respect to any Offer.



This Offer to Purchase has not been filed withemiewed by any federal or state securities comwmissi regulatory authority, nor has any
such commission or authority passed upon the acgunaadequacy of this Offer to Purchase. Any repnéation to the contrary is unlawful
and may be a criminal offense.

Questions and requests for assistance or for additcopies of this Offer to Purchase and the Leitdransmittal or any document
incorporated herein by reference may be directedbfomon Smith Barney or J.P. Morgan Securities lmbo are acting as Dealer Managers
in connection with the Offers (the "Dealer Manafjgrsr to Mellon Investor Services LLC, who is agias information agent in connection
with the Offers (the "Information Agent"), eachitastaddress and telephone number set forth onable dover of this Offer to Purchase.
Requests for additional copies of this Offer todPaise and the Letter of Transmittal may also bectid to brokers, dealers, commercial
banks or trust companies.

AVAILABLE INFORMATION

Purchaser is a wholly owned subsidiary of Levdléel 3 is subject to the periodic reporting requients of the Securities Exchange Act of
1934, as amended (the "Exchange Act"), and in aecme therewith files reports, proxy statementsahdr information with the Securities
and Exchange Commission (the "Commission"). Supbrte, proxy statements and other information eambpected and copied at the
public reference facilities maintained by the Comssion at 450 Fifth Street, N.W., Washington, D.0549, at prescribed rates. Please cal
Commission at 1-800-SEC-0330 for further informatiGopies of such materials may also be accessett@tically by means of the
Commission's home page on the Internet at "httpMvgec.gov."

INCORPORATION OF DOCUMENTSBY REFERENCE
The following documents filed by Level 3 with th@@mission are incorporated herein by referencesaatl be deemed to be a part hereof:
. Annual Report of Level 3 on Form 10-K, as amendedthe fiscal year ended December 31, 2000;
. Quarterly Reports of Level 3 on Form 10-Q for therterly periods ended March 31, 2001 and Jun@CBL; and

. Current Reports of Level 3 on Forms 8-K fileddamuary 18, 2001, February 5, 2001, March 22, 280fi| 18, 2001, June 18, 2001 and
July 26, 2001 and Current Report of Level 3 on F8FRVA filed November 9, 1999.

All documents and reports filed by Level 3 with fiemmission pursuant to

Section 13(a), 13(c), 14 or 15(d) of the Exchangediter the date hereof and prior to the earliehe Expiration Date of an Offer and the
termination of such Offer shall be deemed incorfeatderein by reference and shall be deemed topbet dereof from the date of filing of
such documents and reports. Any statement cont&inediocument incorporated or deemed to be incatpd by reference herein, or
contained in this Offer to Purchase, shall be dekttode modified or superseded for purposes ofdifiisr to Purchase to the extent that a
statement contained herein or in any subsequdtetydocument or report that also is or is deenodaktincorporated by reference herein
modifies or supersedes such statement. Any statesnanodified shall not be deemed to constitutara gf this Offer to Purchase, except as
so modified or superseded.

You can obtain any document incorporated hereirelgrence by contacting the Commission or Level B325 Eldorado Boulevard,
Broomfield, Colorado 80021, telephone (720) 888 &ttention: Investor Relations. Level 3 will pide the documents incorporated by
reference, without charge, upon written or orabesi. If exhibits to the documents incorporateddigrence are not themselves specifically
incorporated by reference in this Offer to Purchésen those exhibits will not be provided.
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FORWARD-LOOKING STATEMENTS

This Offer to Purchase and the documents incorpdragérein by reference contain forward-lookingestagnts and information that are based
on the beliefs of management as well as assumptiaae by and information currently available to &le¥ and Purchaser. When used in this
document, the words "anticipate”, "believe", "plat@stimate” and "expect" and similar expressiassthey relate to Level 3 and Purchaser or
their management, are intended to identify forwlaaking statements. Such statements reflect theectiviews of Level 3 and Purchaser v
respect to future events and are subject to cetitin, uncertainties and assumptions. Should omeooe of these risks or uncertainties
materialize, or should underlying assumptions priagerrect, actual results may vary materially frimse described in this document. For a

more detailed description of these risks and factolease see Level 3's filings with the Commissieciuding its Current Report on Form 8-
K/A, filed November 9, 1999.
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SUMMARY

The following summary is qualified in its entirdty the more detailed information appearing elsewlerincorporated by reference in this
Offer to Purchase and the Letter of Transmittapit@dized terms not defined in this summary hawertteanings assigned to them elsewhere

in this Offer to Purchase.

Level 3:

Purchaser:

The Offers:

Level 3 Communication

Level 3 Finance, LLC,
of Level 3.

Purchaser is offering
prices determined by
procedure and within
described below:

. up to $400,000,000

of outstanding 9 1/

. up to $150,000,000

at maturity of outs
Notes;

. up to (Euro)200,000

amount of outstandi

. up to (Euro)110,000

amount of outstandi

. up to $250,000,000

of outstanding 11%

. up to $100,000,000

of outstanding 11 1

. up to $100,000,000

at maturity of outs
Notes;

. up to $300,000,000

of outstanding 2009

. up to $225,000,000

of outstanding 2010

The maximum aggregate
principal amount at m
listed above for a se

as the "Offer Amount"

The CUSIP and other ¢
for each series of No
this Offer to Purchas

In each Offer, the Of
of the aggregate outs
principal amount at m
the series of Notes s
Item 2, "Terms of the

1

s, Inc.

a wholly owned subsidiary

to purchase for cash, at
the "Modified Dutch Auction”
the purchase price ranges

aggregate principal amount
8% Notes;

aggregate principal amount
tanding 10 1/2% Discount

,000 aggregate principal
ng 10 3/4% Euro Notes;

,000 aggregate principal
ng 11 1/4% Euro Notes;

aggregate principal amount
Notes;

aggregate principal amount
/4% Notes;

aggregate principal amount
tanding 12 7/8% Discount

aggregate principal amount
Convertible Notes; and

aggregate principal amount
Convertible Notes.

principal amount (or
aturity, as applicable)

ries of Notes is referred to
for that series.

learing reference number(s)
tes are listed on Annex | to
e.

fer Amount is less than 50%
tanding principal amount (or
aturity, as applicable) of
ubject to that Offer. See
Offers."



Purchase Price Ranges: Purchaser is offering

within the following purchase price ranges:

Series of Notes Range of Pu

.9 1/8% Notes: not greater than $540 no
per $1,000 principal amo
accrued and unpaid inter
but not including, the d

.10 1/2% Discount Notes: not greater than $360 no
per $1,000 principal amo

.10 3/4% Euro Notes: not greater than (Euro)5
per (Euro)1,000 principa
accrued and unpaid inter
but not including, the d

.11 1/4% Euro Notes: not greater than (Euro)5
per (Euro)1,000 principa
accrued and unpaid inter
but not including, the d

.11% Notes: not greater than $570 no
per $1,000 principal amo
accrued and unpaid inter
but not including, the d

.11 1/4% Notes: not greater than $550 no
per $1,000 principal amo
accrued and unpaid inter
but not including, the d

.12 7/8% Discount Notes: not greater than $300 no
per $1,000 principal amo

.2009 Convertible Notes: not greater than $320 no
per $1,000 principal amo
accrued and unpaid inter
but not including, the d
and

.2010 Convertible Notes: not greater than $310 no
per $1,000 principal amo
accrued and unpaid inter
but not including, the d

The lowest price in each of the price ranges listeave for a series of Notes is referred to ashirimum Offer Price” for that series.

2

to purchase Notes for cash

rchase Price

r less than $490
unt, plus

est thereon to,
ate of purchase;
r less than $330
unt at maturity;
30 nor less than (Euro)490
| amount, plus
est thereon to,
ate of purchase;
50 nor less than (Euro)510
| amount, plus
est thereon to,
ate of purchase;
r less than $520
unt, plus

est thereon to,
ate of purchase;
r less than $500
unt, plus

est thereon to,
ate of purchase;
r less than $270
unt at maturity;
r less than $290
unt, plus

est thereon to,
ate of purchase;

r less than $280
unt, plus

est thereon to,
ate of purchase.



Modified Dutch Auction

Procedure:

Proration:

Purchaser will accept
not withdrawn) in eac
lowest to the highest
deemed to have been s
holders within the ap
series of Notes subje
select the single low
respect to such serie
that will enable Purc
Amount for that serie
Offer Amount for that
(and not withdrawn),
tendered). Purchaser
Price for all Notes o
tendered at or below
series (and not withd
subject to the condit
Offer, including the
Offer.

In the event that the
Notes validly tendere
prior to the applicab
below the applicable
Offer Amount for that
terms and conditions
Purchaser will accept
that series as follow
accept for payment al
validly tendered (and
below the applicable
Purchaser will accept
that series that are
withdrawn) at the app
pro rata basis from a
that series. In all ¢
appropriate adjustmen
Notes in a principal
at maturity, as appli
integral multiple of
the case of the Euro

Offer Expiration Dates: With respect to each

Payment Dates:

Source of Funds:

City time, on October
is extended.

Payments with respect

promptly following th
Offer.

The funds required fo
the Offers have been
Level 3 from its avai

Conditions to Each Offer:  No Offer is condition

Procedures for Specifying

Purchase Price:

any other Offer, and
that a minimum princi
amount at maturity, a
tendered in that Offe
accept for payment, a
tendered pursuant to
upon the satisfaction
set forth in Item 9,

enclosed Letter of Tr
to tender their Notes
indicate (A) the seri
therewith and (B) eit
therein captioned "Pr

3

Under the "Modified D

In accordance with th

utch Auction" procedure,
Notes validly tendered (and
h Offer in the order of the
tender prices specified or
pecified by tendering
plicable price range for the
ct to that Offer, and will

est price so specified (with
s, the "Purchase Price")
haser to purchase the Offer
s (or, if less than the

series are validly tendered
all Notes of that series so
will pay the same Purchase
f a given series validly

the Purchase Price for that
rawn), upon the terms and
ions of the applicable
proration terms for that

amount of any series of

d (and not withdrawn) on or
le Expiration Date at or
Purchase Price exceeds the
series then, subject to the
of the applicable Offer,

for payment such Notes of
s. First, Purchaser will

| such Notes of that series
not withdrawn) at prices
Purchase Price. Next,

for payment such Notes of
validly tendered (and not
licable Purchase Price on a
mong such tendered Notes of
ases, Purchaser will make
ts to avoid purchases of
amount (or principal amount
cable) other than an

$1,000 (or (Euro)1,000 in
Notes).

Offer, 11:59 p.m., New York
5, 2001, unless such Offer

to each Offer will be made
e Expiration Date for that

r Purchaser to consummate
contributed to Purchaser by
lable cash.

ed on the consummation of
no Offer has as a condition
pal amount (or principal

s applicable) of Notes be

r. Purchaser's obligation to
nd to pay for, Notes validly
each Offer is conditioned
of the general conditions
"Conditions to Each Offer."

e instructions in the
ansmittal, holders desiring
in an Offer must properly
es of Notes being tendered
her (i) in the section

ice at Which Notes



are Being Tendered,"
$5 per $1,000 princip
amount at maturity, a
(Euro)1,000 principal
Euro Notes)) at which
tendered, within the
such series of Notes,
price, in which case
have specified the Mi
of such series of Not

Procedures for Tendering

Notes:

Beneficial owners of
the name of a broker,
trust company or othe
broker, dealer, comme
other nominee if they
Notes.

Any holder desiring t
an Offer should eithe
holder who holds phys
Notes subject to that
the enclosed Letter o
signed facsimile ther
instructions set fort
signature thereon gua
instructions to the L
send or deliver that
Transmittal (or such
together with the cer
Notes being tendered
documents to the Depo
holder who holds Note
through DTC's ATOP, a
the case of a holder
the procedures descri

Holders of Notes who
transfer to the Depos
execute the tender th
transaction will be e
that are accepting an
acceptance to DTC, wh
acceptance and execut
the Depositary's acco
send an agent's messa
acceptance.

To tender Euro Notes,
comply with the proce
Euroclear or Clearstr
Offers, or (b) arrang
held through a DTC pa
the procedures specif
through DTC.

For Euro Notes held t
specified above regar
system must be follow
such Euro Notes purch
made in accordance wi
specified by the DTC
Euro Notes, and not t
(because payment will
not U.S. dollars). Ac
participant must prov
payment instructions
euros, using the spac

4

the price (in multiples of

al amount or principal

s applicable (or (Euro)5 per
amount in the case of the
such Notes are being

range specified above for

or (ii) not specify a

the holder will be deemed to
nimum Offer Price in respect
es being tendered.

Notes that are registered in
dealer, commercial bank,

r nominee must contact such
rcial bank, trust company or
desire to tender their

o tender Notes pursuant to
r (a) in the case of a

ical certificates evidencing
Offer, complete and sign

f Transmittal (or a manually
eof) in accordance with the
h therein, have the

ranteed if required by the
etter of Transmittal, and
manually signed Letter of
manually signed facsimile),
tificates evidencing the

and any other required
sitary, (b) in the case of a

s through DTC, tender

s described below, or (c) in
who holds Euro Notes, follow
bed below.

are tendering by book-entry
itary's account at DTC must
rough ATOP, for which the
ligible. DTC participants
Offer must transmit their
ich will verify the

e a book-entry delivery to
unt at DTC. DTC will then
ge to the Depositary for its

holders should either (a)
dures established by

eam, as applicable, for the
e for the Euro Notes to be
rticipant and comply with
ied above for Notes held

hrough DTC, the procedures
ding the use of DTC's ATOP
ed. However, payment for any
ased in the Offers will be

th payment instructions
participant tendering such
hrough DTC's ATOP system
be denominated in euros and
cordingly, a tendering DTC
ide to the Depositary

for a payment denominated in
e provided in the Letter of



Transmittal (with the
provided in order to
instruction with the
instruction). Each DT
these payment instruc

Withdrawal of Tenders of  Tenders of Notes may
Notes: prior to the applicab
consideration shall b
Notes so withdrawn.

Untendered Notes: Notes not tendered an
Offer will remain out
consummation of an Of
of Notes, the aggrega
principal amount at m
that series of Notes
noticeably reduced. T
liquidity of and, con
for the Notes of that
outstanding after con
terms and conditions
including the covenan
provisions contained
governing the Notes,
amendments to these i

Acceptance of Tendered Upon the terms of eac
Notes and Payment: proration terms there
waiver of the conditi
will accept for payme
(and not withdrawn) p
below the applicable
to the applicable Exp
who validly tender No
at or below the appli
prior to the applicab
not withdraw such ten
applicable Purchase P
Purchase Price for No
accepted for payment,
such amounts, as appl
who will act as agent
for the purpose of re
Purchaser and transmi
tendering holders.

Certain U.S. Federal The receipt of cash f
Income Tax Considerations: Offer will generally
transaction for U.S.

Dealer Managers: Salomon Smith Barney
Inc. are serving as D
with the Offers. Thei
numbers are set forth
Offer to Purchase.

Depositary: Mellon Investor Servi
Depositary in connect
address and telephone
the back cover of thi

Information Agent: Mellon Investor Servi
Information Agent in
Its address and telep
on the back cover of

applicable VOI number
match the payment
corresponding ATOP

C participant need provide
tions only once.

be withdrawn at any time
le Expiration Date. No
e payable in respect of

d purchased pursuant to an
standing. As a result of the
fer with respect to a series
te principal amount (or
aturity, as applicable) of
that is outstanding may be
his may adversely affect the
sequently, the market price
series that remain
summation of that Offer. The
governing the Notes,

ts and other protective

in the respective indentures
will remain unchanged. No
ndentures are being sought.

h Offer (including the

of) and upon satisfaction or
ons to that Offer, Purchaser
nt Notes validly tendered
ursuant to that Offer at or
Purchase Price on or prior
iration Date. Only holders
tes pursuant to that Offer
cable Purchase Price on or
le Expiration Date (and do
der) will receive the

rice. Payment of the

tes validly tendered and
will be made by deposit of
icable, with the Depositary
for the tendering holders
ceiving payments from
tting such payments to the

or Notes pursuant to an
be a fully taxable
federal income tax purposes.

and J.P. Morgan Securities
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on the back cover of this
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ion with the Offers. Its
numbers are set forth on
s Offer to Purchase.
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connection with the Offers.
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this Offer to Purchase.



THE OFFERS
1. Purpose of the Offers

Purchaser is making the Offers to enable its patevel 3, to reduce the principal amount of it¢standing indebtedness and its ongoing
service obligations. Any Notes accepted for paynbgriPurchaser in the Offers will be cancelled ugfensurrender of such Notes to Level 3.
The funds required for Purchaser to consummat©ffers have been contributed to Purchaser by L&¥edm its available cash.

2. Terms of the Offers

Offers and Purchase Price; Modified Dutch Auctisadedure. Upon the terms and subject to the camditof each Offer (including, if an
Offer is amended or extended, the terms and comditbf any amendment or extension), Purchasefasimg to purchase for cash, at prices
determined by the "Modified Dutch Auction" procedutescribed below and within the purchase pricgaarset forth below:

. up to $400,000,000 aggregate principal amouputstanding 9 1/8% Notes at a price not greater #%10 nor less than $490 per $1,000
principal amount, plus accrued and unpaid intettessieon to, but not including, the date of purchase

. up to $150,000,000 aggregate principal amountadtrity of outstanding 10 1/2% Discount Notes ptiae not greater than $360 nor less
than $330 per $1,000 principal amount at maturity;

. up to (Euro)200,000,000 aggregate principal arhotinutstanding 10 3/4% Euro Notes at a pricegneater than (Euro)530 nor less than
(Euro)490 per (Euro)1,000 principal amount, plusraed and unpaid interest thereon to, but not @ioly the date of purchase;

. up to (Euro)110,000,000 aggregate principal arhotinutstanding 11 1/4% Euro Notes at a pricegneater than (Euro)550 nor less than
(Euro)510 per (Euro)1,000 principal amount, plusraed and unpaid interest thereon to, but not @ioly the date of purchase;

. up to $250,000,000 aggregate principal amounutstanding 11% Notes at a price not greater tlsa0 $ior less than $520 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 amounutdtanding 11 1/4% Notes at a price not greatat $550 nor less than $500 per $1,000
principal amount, plus accrued and unpaid inteteseon to, but not including, the date of purchase

. up to $100,000,000 aggregate principal amountadtrity of outstanding 12 7/8% Discount Notes ptiae not greater than $300 nor less
than $270 per $1,000 principal amount at maturity;

. up to $300,000,000 aggregate principal amounutstanding 2009 Convertible Notes at a price neai@r than $320 nor less than $290 per
$1,000 principal amount, plus accrued and unpdetest thereon to, but not including, the datewtpase; and

. up to $225,000,000 aggregate principal amouonutdtanding 2010 Convertible Notes at a price neaigr than $310 nor less than $280 per
$1,000 principal amount, plus accrued and unpdgtést thereon to, but not including, the datewtpase.

The CUSIP and other clearing reference number(gddoh series of Notes are listed on Annex | te @ffer to Purchase.
The lowest price in each of the price ranges listeolve is referred to as the "Minimum Offer Prit@"that series.
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Under the "Modified Dutch Auction" procedure, Puashr will accept Notes validly tendered (and nabhdriawn) in each Offer in the order
the lowest to the highest tender prices specifredeemed to have been specified by tendering helaihin the applicable price range for the
series of Notes subject to that Offer, and wilesethe Purchase Price, which is the single loywasé so specified that will enable Purchaser
to purchase the Offer Amount for that series (degds than the Offer Amount for that series ard@iatendered (and not withdrawn), all
Notes of that series so tendered). Purchaser aylitpe same Purchase Price for all Notes of a ggeeies validly tendered at or below
Purchase Price for that series (and not withdrawmn the terms and subject to the conditions @fibplicable Offer, including the proration
terms for that Offer.

In each Offer, the Offer Amount is less than 50%hef aggregate outstanding principal amount (argipal amount at maturity, as applicat

of the series of Notes subject to that Offer. Tdlfving table sets forth

(i) the aggregate outstanding principal amountg(orcipal amounts at maturity, as applicable) adreseries of Notes as of August 31, 2001,
and

(i) the percentage that the Offer Amount for eaehies represents of the aggregate outstandingipairamount of that series as of such date:

Percentage of Offer
Amount to Aggregate

Outstandi ng Outstanding Principal
Series of Notes Principal A mount Amount
(in millio ns)
9 1/8% NOtES.....ccvveeiiieiiannne $ 2, 000 20%
10 1/2% Discount Notes*................ $ 834 18%
10 3/4% Euro Notes..................... (Euro) 500 40%
11 1/4% Euro Notes...........ccuee... (Euro) 300 37%
119% NOtES...eeiiiieiiieiiieeiiene $ 800 31%
11 1/4% NOteS.......oovvvveviieeenen. $ 250 40%
12 7/8% Discount Notes*................ $ 675 15%
2009 Convertible Notes................. $ 693 43%
2010 Convertible Notes................. $ 824 27%

* Based on principal amount at maturity.

Proration. In the event that the amount of anyesesf Notes validly tendered (and not withdrawnpoprior to the applicable Expiration Di
at or below the applicable Purchase Price excdwd®tfer Amount for that series then, subject ®tdrms and conditions of the applicable
Offer, Purchaser will accept for payment such Naofethat series as follows. First, Purchaser waltept for payment all such Notes of that
series validly tendered (and not withdrawn) atgsibelow the applicable Purchase Price. Next, Rsestwill accept for payment such Notes
of that series that are validly tendered (and rithdvawn) at the applicable Purchase Price on agisbasis from among such tendered N
of that series. In all cases, Purchaser will magk@@priate adjustments to avoid purchases of Natagrincipal amount (or principal amount
at maturity, as applicable) other than an integmaltiple of $1,000 (or (Euro)1,000 in the casela Euro Notes).

Any principal amount of Notes tendered but not pased pursuant to an Offer, including Notes terddptesuant to an Offer at prices greater
than the applicable Purchase Price and Notes mohased because of proration, will be returnethéaténdering holders at Purchaser's
expense as promptly as practicable following thiexaof the applicable Expiration Date or the datewhich such Offer is terminated.

In the event that proration of tendered Notesdgiired, Purchaser will determine the final promatiactor as soon as practicable after the
applicable Expiration Date. Although Purchaser dumsexpect to be able to announce the final resiflsuch proration until approximately
three business days after the applicable Expirddate, it will announce preliminary results of @ton by press release as soon as practi
after such Expiration Date. Holders may obtain suetiminary information from Purchaser and mayabé to obtain such information from
the Dealer Managers. Rule 14e-1(c) under the Exgehéwet requires that
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Purchaser pay the consideration offered or retigrNlotes deposited pursuant to the applicable @ffamptly after the termination or
withdrawal of such Offer.

Conditions. No Offer is conditioned on the consurtiamaof any other Offer, and no Offer has as a @@ that a minimum principal amou
(or principal amount at maturity, as applicableNaftes be tendered in that Offer. Purchaser's atitig to accept for payment, and to pay for,
Notes validly tendered pursuant to each Offer isdtined upon the satisfaction of the general dmr s set forth in Item 9, "Conditions
Each Offer." If by the Expiration Date for an Offemy or all of such conditions have not been satisPurchaser reserves the right (but will
not be obligated) to (i) extend or otherwise amirad Offer in any respect by giving oral or writteotice of such amendment to the
Depositary and making public disclosure of sucleesion or amendment to the extent required by la{i)avaive any or all of the conditiol
and, subject to compliance with applicable rules mgulations of the Commission, purchase Notéasllyakendered pursuant to that Offer.

Expiration of Each Offer. Each Offer will expire 5t:59 p.m., New York City time, on October 5, 2p0fless extended by Purchaser.

Amendment; Extension; Waiver; Termination. Subjecapplicable securities laws and the terms anditions set forth in this Offer to
Purchase, Purchaser expressly reserves the rigthiv{b not be obligated), at any time or from tineetime, on or prior to the Expiration Date
for an Offer, regardless of whether or not anyhef évents set forth in Item 9, "Conditions to E&dfer" shall have occurred or shall have
been determined by Purchaser to have occurrei),waiye any and all conditions to that Offer; @)tend or terminate that Offer; or (iii)
otherwise amend that Offer in any respect. Thetsigiserved by Purchaser in this paragraph ardditian to Purchaser's rights to terminate
that Offer described under Item 9, "Conditions sxk Offer."

There can be no assurance that Purchaser willisgdts right to terminate or amend any Offer.dpective of any amendment to an Offer,
Notes previously tendered pursuant to that Offer ot accepted for purchase or withdrawn will remgibject to that Offer and may
accepted thereafter for payment by Purchaser.

If Purchaser makes a material change in the tefras ©ffer or the information concerning an Offemaives a material condition of an

Offer, Purchaser will disseminate additional maisrielating to that Offer and extend that Offethie extent required by law. In addition,
Purchaser may, if it deems appropriate, extendféer @r any other reason. In addition, if the cidiesation to be paid in an Offer is increased
or decreased or the principal amount (or princgmabunt at maturity, as applicable) of Notes suljgein Offer is increased or decreased, that
Offer will remain open at least 10 business dagmfthe date Purchaser first gives notice of suctease or decrease to holders of Notes
subject to that Offer, by press release or otherwis

If for any reason the acceptance for payment ofywiether before or after any Notes have been aeddpr payment pursuant to that Offer),
the payment for, Notes subject to that Offer isaget! or if Purchaser is unable to accept for paymepay for Notes pursuant to that Offer,
then, without prejudice to Purchaser's rights uridar Offer, tendered Notes may be retained byegositary on behalf of Purchaser and
may not be withdrawn (subject to Rule 14e-1(c) urnde Exchange Act, which requires that an offgray the consideration offered or return
the securities deposited by or on behalf of thester promptly after the termination or withdrawéh tender offer).

Any extension, amendment or termination of an OffgPurchaser will be followed as promptly as dradile by announcement thereof.
Without limiting the manner in which Purchaser ntépose to make such announcement, Purchaser willmiess otherwise required by
law, have any obligation to advertise or otherveissmunicate any such announcement other than binghakelease to the Dow Jones
News Service or such other means of announcemdhirabaser deems appropriz
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3. Certain Significant Considerations

The following considerations, in addition to théat information described elsewhere herein or ipo@ted by reference herein, should be
carefully considered by each holder of Notes befla@ding whether to tender Notes pursuant to darOf

Position of Level 3 and Purchaser Concerning tifer®fNone of Level 3, Purchaser nor their boafdtirectors or managers makes any
recommendation to any holder whether to tendeefain from tendering any or all of such holdertsté$ and none of them has authorized
any person to make any such recommendation. Hoddtergrged to evaluate carefully all informationtie Offers, consult their own
investment and tax advisors and make their owrsdats whether to tender Notes, and, if so, thecgral amount of Notes to tender and the
price at which to tender.

Substantial Existing Indebtedness. Level 3 hastanbal existing debt. At June 30, 2001, the owiditag amount of indebtedness (excluding
trade payables, accrued liabilities and taxes)eafel 3 and its subsidiaries was approximately #bi

Level 3 will continue to have substantial indebtesiafter the Offers are consummated. The amolrewvefl 3's indebtedness and restrictions
contained in Level 3's credit agreement and irirtHentures governing the Notes may limit Leveladity to effect future financings in the
event Level 3 should deem it necessary or desitalii@ise additional capital. Furthermore, theme loa no assurance that Level 3 will have
sufficient earnings, access to liquidity or cagiwflin the future to meet its debt service obligagiender the Notes that remain outstanding
following consummation of the Offers.

For additional information about Level 3's indelvtesls, capitalization and financial condition, segdl 3's Annual Report on Form 10-K, as
amended, for the fiscal year ended December 310,288 Quarterly Reports on Form 10-Q for the aargriperiods ended March 31, 2001
and June 30, 2001 and the other information incaited by reference herein. See "Available Inforordtiand "Incorporation of Documents
by Reference."

Cancellation of Indebtedness Income to Level 3. fimehase of Notes pursuant to the Offers will keawcancellation of indebtedness
income for U.S. federal income tax purposes to L8ue the extent that the cash paid is less tharatljusted issue price (as defined for U.S.
federal income tax purposes) of the Notes thaparehased.

Level 3 does not expect that such cancellatiomaélbtedness income will have a material adversetedin Level 3 because, among other
reasons, Level 3 believes that it has sufficiemoperating losses available to offset such income.

Limited Trading Market. Other than the Euro Notghjch are listed on the Luxembourg Stock ExchattggNotes are not listed on any
national or regional securities exchange. To thmwtedge of Purchaser and Level 3, the Notes adedranfrequently in transactions arranged
through brokers, and reliable market quotationgtierNotes are not available. To the extent thaeslare tendered and accepted for purchase
pursuant to an Offer, the trading market for Natelsject to that Offer that remain outstandingkislif to be even more limited. To the exte
market continues to exist for such Notes, the Notag trade at a discount compared to present gattinres depending on prevailing interest
rates, the market for debt instruments with singladit features, the performance of Level 3 asather subsidiaries and other factors. The
extent of the market for the Notes and the avditglmf market quotations will depend upon the nnbf holders of the Notes remaining at
such time, the interest in maintaining a markeh Notes on the part of securities firms and othetors. There is no assurance that an active
market in the Notes will exist and no assuranc® dlse prices at which the Notes may trade afterctinsummation of the Offers.

9



Effects of the Offers on the Market for Notes. Atsecurity with a smaller outstanding principalcamt available for trading (a smaller
"float”) may command a lower price than would a pamable debt security with a larger float. Therefahe market price for Notes that are
not tendered and accepted for purchase pursuant @ffer may be affected adversely to the exteatttthe principal amount (or principal
amount at maturity, as applicable) of Notes pureasursuant to that Offer reduces the float. A cedufloat may also increase the volatility
of the trading prices of Notes that are not puretdas that Offer.

Conditions to the Consummation of Each Offer anthfed Risks. Each of these conditions is describedore detail in Item 9, "Conditions
to Each Offer." There can be no assurance thatsmatiitions will be met or that, in the event arfieDfs not consummated, the market value
and liquidity of the Notes subject to that Offellwiot be materially adversely affected.

Treatment of Notes Not Tendered in the Offers. Notet tendered and purchased in the Offers willaiaroutstanding. The terms and
conditions governing the Notes, including the caregr and other protective provisions containedénrespective indentures governing the
Notes, will remain unchanged. No amendments tcetiretentures are being sought. From time to timéerfuture, Level 3, Purchaser
Level 3's other subsidiaries may acquire Notesdhanot tendered in an Offer through open markathmases, privately negotiated
transactions, tender offers, exchange offers agratise, upon such terms and at such prices asthgydetermine, which may be more or |
than the price to be paid pursuant to that Offer @vuld be for cash or other consideration. Altawedy, Level 3 may, subject to certain
conditions, redeem any or all of the Notes not pased pursuant to the Offers at any time thatgeisnitted to do so under the respective
indentures governing the Notes. There can be no@sse as to which, if any, of these alternatisesdmbinations thereof) Level 3,
Purchaser or any of Level 3's other subsidiarid¢iscivoose to pursue in the future.

4. Certain Information Concerning Purchaser anceL8v

Purchaser is a Delaware limited liability compahattis a wholly owned subsidiary of Level 3. It wasmed solely for the purpose of making
the Offers, and, as of September 10, 2001, it lalibbilities and its assets consisted solely ahcand marketable securities. These assets
were contributed to it by Level 3 from its availalgiash and are sufficient to fund the purchasheofibtes pursuant to the Offers. To date,
Purchaser has engaged in no activities other th@setin connection with its formation and the Gffer

Level 3 and its other subsidiaries engage in tlmngonications, information services and coal mirbnginesses through ownership of
operating subsidiaries and substantial equity jositin public companies. In late 1997, Level 3amrted the business plan to increase
substantially its information services business @aneixpand the range of services it offers by bngdn advanced, international, facilities
based communications network based on Interneb&btechnology.

Level 3 is a facilities based provider (that igravider that owns or leases a substantial podfdhe plant, property and equipment necessary
to provide its services) of a broad range of irségnl communications services. Level 3 has creggstgrally by constructing its own assets,
but also through a combination of purchasing aadite of facilities, the Level 3 Network--an advadginternational, facilities based
communications network. Level 3 has designed theL®& Network to provide communications servicekioh employ and leverage rapidly
improving underlying optical and Internet Prototathnologies.

The principal executive offices of Purchaser cutyeare located at 3773 Howard Hughes Parkway e300 North, Las Vegas, Nevada
89109, and as of October 1, 2001, will be locate8B83 Howard Hughes Parkway, Suite 250, Las Vddasada 89109. The principal
executive offices of Level 3 are located at 10280Ekdo Boulevard, Broomfield, Colorado 80021.

5. Acceptance of Notes for Payment; Accrual oflese

Acceptance of Notes for Payment. Upon the termssabgect to the conditions of each Offer (includihguch Offer is extended or amended,
the terms and conditions of any such extensiommrament) and
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applicable law, Purchaser will accept for paymant thereby purchase, all Notes validly tendered (et withdrawn) at or below the
applicable Purchase Price pursuant to such Offeorgrior to the applicable Expiration Date, subj® proration.

In the event that the amount of any series of Neadislly tendered (and not withdrawn) on or priotthie applicable Expiration Date at or
below the applicable Purchase Price exceeds thex @fhount for that series then, subject to the seamd conditions of the applicable Offer,
Purchaser will accept for payment such Notes df Sleaies as follows. First, Purchaser will acceptgayment all such Notes of that series
validly tendered (and not withdrawn) at prices letbe applicable Purchase Price. Next, Purchadeaedept for payment such Notes of that
series that are validly tendered (and not withdijeatrthe applicable Purchase Price on a pro ra frmm among such tendered Notes of
series. In all cases, Purchaser will make apprigpadjustments to avoid purchases of Notes inrecipal amount (or principal amount at
maturity, as applicable) other than an integraltiple of $1,000 (or (Euro)1,000 in the case of Bueo Notes).

Purchaser will be deemed to have accepted for patymesuant to each Offer and thereby have purchasdidly tendered Notes that are
subject to that Offer, if, as and when Purchasesgjoral or written notice to the Depositary of ¢harser's acceptance of such Notes for
purchase pursuant to that Offer. In all cases, gayrfor Notes purchased pursuant to an Offer wailhiade by deposit of the Purchase Price
for the tendered Notes with the Depositary, whidlhaet as agent for tendering holders for the psof receiving payments from Purchaser
and transmitting such payments to such holders.

Purchaser expressly reserves the right, in itsdistretion and subject to Rule 14e-1(c) undeiBkehange Act, to delay acceptance for
payment of, or payment for, Notes in order to comisl whole or in part, with any applicable law.eSéem 9, "Conditions to Each Offer." In
all cases, payment by the Depositary to holdermosideration for Notes accepted for purchase pntsio an Offer will be made only after
timely receipt by the Depositary of (a) certificatepresenting such Notes or timely confirmatioa bbok-entry transfer of such Notes into
the Depositary's account at DTC pursuant to thequtores set forth under Item 6, "Procedures fod&gng Notes," (b) a properly completed
and duly executed Letter of Transmittal (or a médlgisigned facsimile thereof) and (c) any otheruments required by the Letter of
Transmittal.

If an Offer is terminated or withdrawn, or the Ne&ubject to that Offer are not accepted for paymrenconsideration will be paid or paya
to holders of those Notes. If any tendered Noteshat purchased pursuant to an Offer for any reaseertificates are submitted evidencing
more Notes than are tendered in that Offer, theedlobt purchased will be returned, without expettsthe tendering holder (or, in the cas
Notes tendered by bo-entry transfer, those Notes will be credited ® dlscount maintained at DTC from which those Nuotee delivered)
unless otherwise requested by such holder undexcigDelivery Instructions” in the Letter of Tramistal, promptly following the applicable
Expiration Date or termination of that Offer.

Purchaser reserves the right to transfer or assigmhole at any time or in part from time to tinte,one or more of its affiliates, the right to
purchase Notes tendered pursuant to that Offeratypsuch transfer or assignment will not relieuecBRaser of its obligations under any O
or prejudice the rights of tendering holders tceree consideration pursuant to that Offer.

Tendering holders will not be obligated to pay kmalge fees or commissions or, except as set fotthei Letter of Transmittal, transfer taxes
on the purchase of Notes by Purchaser pursuastcto ©ffer. Purchaser will pay all fees and expen$éise Dealer Managers, the Depositary
and the Information Agent in connection with thdes.

Accrual of Interest. Holders who tender 9 1/8% Noteuro Notes, 11% Notes, 11 1/4% Notes, 2009 GtibleNotes or 2010 Convertible
Notes, whose Notes are accepted for payment pursugre Offers, will receive a cash payment ofraed but unpaid interest on such Nc¢
to, but not including, the date of purchase.
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Under no circumstances will any additional intetespayable because of any delay in the transmisgitunds to the holders of purchased
Notes or otherwise

6. Procedures for Tendering Notes

The method of delivery of Notes and the Letter cfriEmittal, any required signature guarantees hother required documents, including
delivery through DTC and any acceptance of an Agdiéssage (as defined below) transmitted throug®R, is at the election and risk of
the person tendering Notes, delivering the Lettdfransmittal and, except as otherwise providethelLetter of Transmittal, delivery will be
deemed made only when actually received by the Bitgy. If delivery is by mail, it is suggested thize holder use properly insured,
registered mail with return receipt requested, thadl the mailing be made sufficiently in advancéhef applicable Expiration Date to permit
delivery to the Depositary on or prior to such détetes may be tendered and will be accepted farhase only in denominations of $1,000
(or (Euro)1,000 in the case of the Euro Notes)gipial amount (or principal amount at maturity, pplecable) and integral multiples thereof.

Specification of Purchase Price. In accordance thighinstructions contained in the enclosed Leatt&fransmittal, holders desiring to tender
their Notes in an Offer must properly indicate (A¢ series of Notes being tendered therewith anei(Ber (i) in the section therein captiol
"Price at Which Notes are Being Tendered," theep(ic multiples of $5 per $1,000 principal amounpdncipal amount at maturity, as
applicable (or (Euro)5 per (Euro)1,000 principaloamt in the case of the Euro Notes)) at which esmehes of Notes is being tendered, within
the range specified above for such series of Note@i) not specify a price, in which case thedwiwill be deemed to have specified the
Minimum Offer Price in respect of such series otégobeing tendered and to accept the Purchasedetieenined by Purchaser in accorde
with the terms of that Offer. In accordance with thstructions contained in the Letter of Transahith holder may tender different portion:
the principal amount of its Notes at different pagchowever, a holder may not specify prices foaggregate principal amount (or principal
amount at maturity, as applicable), of Notes inesscof the aggregate principal amount (or princGpabunt at maturity, as applicable), of
Notes held by such holder. The same Notes cannnolered at more than one price. To tender Natgseply, only one price within th
applicable price range (or no price) must be spetih the appropriate section in the Letter ofriBraittal.

Holders must clearly specify in the Letter of Tnauitsal the price within the applicable price raragavhich the applicable series of Notes are
being tendered (or, alternatively, not specify iagarin which case the holder will be deemed toehspecified the Minimum Offer Price in
respect of such series of Notes being tenderedcaadcept the Purchase Price determined by Punchétberespect to the terms of the
applicable Offer).

Tendering Without Specifying a Price. As describbdve, a holder may tender Notes in an Offer witlspecifying a tender price in respect
of any or all of such Notes. Tenders of Notes madkis manner will be accepted by Purchaser bedaseother tenders of Notes in that Of
that specify a tender price above the Minimum Offféce applicable to that Offer are accepted. Hsldéno have tendered Notes in an Offer
without specifying an offer price and whose Notesaccepted will receive the Purchase Price appida that Offer, subject to proration.

Tender of Notes. The tender by a holder of Notesyant to any Offer (and subsequent acceptanagcbftender by Purchaser) pursuant to
one of the procedures set forth below will congtital binding agreement between such holder anchBsec with respect to that Offer in
accordance with the terms and subject to the condiset forth herein and in the Letter of Transahit

Tender of Notes Held in Physical Form. To tendetedneld in physical form properly pursuant to dfea properly completed Letter of
Transmittal (or a manually signed facsimile theyehfly executed by the holder thereof, and anyradleeuments required by the Letter of
Transmittal, must be received by the Depositai{saddress set forth on the back cover of thigff Purchase and certificates representing
such Notes must be received by the Depositaryddt address on or prior to the applicable Expirabare. Letters of
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Transmittal and Notes should be sent only to thed3itary and should not be sent to Purchasernfioenhation Agent or the Dealer
Managers.

If the Notes are registered in the name of a peosioer than the signer of the Letter of Transmittatn, in order to tender such Notes purs

to an Offer, the Notes must be endorsed or accoimgday an appropriate written instrument or instemts of transfer signed exactly as the
name(s) of such holder(s) appear(s) on the Notiéis the signature(s) on the Notes or instrumentsaofsfer guaranteed as provided below. If
these procedures are followed by a beneficial owsratering Notes on or prior to the applicable Exqaon Date, the holder or holders of s
Notes must sign a valid proxy pursuant to the lraifelransmittal.

Tender of Notes Held Through a Custodian. Any hbiefsfowner whose Notes are registered in the nafaebroker, dealer, commercial
bank, trust company or other nominee and who wishésnder Notes pursuant to an Offer and deliverLietter of Transmittal should cont:
such registered holder promptly and instruct sualddr to tender Notes and deliver the Letter ofnEraittal on such beneficial owner's bet
Instructions to the Letter of Transmittal are eseld in the materials provided along with this OftePurchase which may be used by a
beneficial owner in this process to instruct thgiseered holder to tender Notes. If such benefimiaher wishes to tender such Notes himself,
such beneficial owner must, prior to completing ardcuting the Letter of Transmittal and deliversngh Notes, either make appropriate
arrangements to register ownership of the Notesigh beneficial owner's name or follow the procedwtescribed in the immediately
preceding paragraph. The transfer of record owiiggrshy take considerable time.

Tender of Notes Held Through DTC. To effectivelgder Notes that are held through DTC pursuant t0féer, DTC participants must
electronically transmit their acceptance throughO®T(and thereby tender Notes), for which the tretima will be eligible. Upon receipt of
such holder's acceptance through ATOP, DTC will add verify the acceptance and send an Agent'sages(as defined herein) to the
Depositary for its acceptance. Delivery of tende¥eties must be made to the Depositary pursuahietbdok-entry delivery procedures set
forth below.

Tender of Euro Notes. To tender Euro Notes heloutjin Euroclear or Clearstream, holders should e{gjecomply with the procedures
established by Euroclear or Clearstream, as apigdicéor the Offers, or (b) arrange for the Euraééoto be held through a DTC participant
and comply with the procedures specified abovéNfmtes held through DTC.

Tender of Euro Notes Held Through DTC. For Eurodsdield through DTC, the procedures specified abeyarding the use of DTC's
ATOP system must be followed. However, paymentafor such Euro Notes purchased in the Offers wilihagle in accordance with paym
instructions specified by the DTC participant temg such Euro Notes and not through DTC's ATOResygbecause payment will be
denominated in euros and not U.S. dollars). Acamgi a tendering DTC participant must providette tlepositary payment instructions fi
payment denominated in euros, using the spaceg®dvn the Letter of Transmittal (with the appliEalyOl number provided in order to
match the payment instruction with the correspogdifOP instruction). Each DTC participant need levthese payment instructions only
once.

Book-Entry Delivery Procedures. The Depositary wdtablish accounts with respect to the applicabtiees of Notes at DTC for purposes of
each Offer within three business days after the dathis Offer to Purchase. Any financial instibut that is a participant in DTC may make
book-entry delivery of the Notes by causing DTC to tfansuch Notes into the Depositary's account imatance with DTC's procedures
such transfer.

Although delivery of Notes may be effected pursuardany Offer through bookntry transfer into the Depositary's account at DAiCAgent'
Message in connection with a book-entry transfed, @ny other required documents, must, in any des&ansmitted to and received by the
Depositary at one or more of its addresses sédt tortthe back cover of this Offer to Purchase oprimr to the applicable Expiration Date in
connection with the tender of such Notes. Delivirdocuments to DTC does not constitute delivertheoDepositary.
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The confirmation of a book-entry transfer into tepositary's account at DTC as described abowfésred to herein as a "Book-Entry
Confirmation." The term "Agent's Message" meansasage transmitted by DTC to, and received byD#mositary and forming a part of -
Book-Entry Confirmation, which states that DTC haseived an express acknowledgment from each fpamticin DTC tendering the Notes
and that such participants have received the Leftéransmittal and agree to be bound by the tefitke Letter of Transmittal and Purchaser
may enforce such agreement against such partisipant

Signature Guarantees. Signatures on all Lettefsafsmittal must be guaranteed by a recognizedcjmt in the Securities Transfer Agents
Medallion Program (a "Medallion Signature Guarahtarnless the Notes tendered are tendered angededi (i) by a registered holder of
Notes (or by a participant in DTC whose name appeara security position listing as the owner afhshotes) who has not completed am

the boxes entitled "Special Payment Instructions'Special Delivery Instructions” on the LetterTafansmittal, or (ii) for the account of a
member firm of a registered national securitieshexrge, a member of the NASD or a commercial bartkust company having an office or
correspondent in the United States (each of thegfiing being referred to as an "Eligible Institatip If the Notes are registered in the name
of a person other than the signer of the Lettérrahsmittal or if Notes not accepted for paymemairtendered are to be returned to a person
other than the registered holder, then the sigeaiorthe Letter of Transmittal accompanying thelézed Notes must be guaranteed by a
Medallion Signature Guarantor as described abowe.ti$e Instructions to the Letter of Transmittal.

Mutilated, Lost, Stolen or Destroyed Certificatdés holder desires to tender Notes, but the geatiés evidencing such Notes have been
mutilated, lost, stolen or destroyed, such holteusd contact The Bank of New York, Corporate Tiligtstee Administration, 101 Barclay
Street, 21W, New York, New York 10286, to receimrmation about the procedures for obtaining reghaent certificates for Notes.

Effect of the Letter of Transmittal. Subject to aaftective upon the acceptance for purchase ofpaydhent for Notes tendered thereby, by
executing and delivering a Letter of TransmittahmOffer, a tendering holder of Notes

(i) irrevocably sells, assigns and transfers tajmn the order of, Purchaser all right, title &mdrest in and to all the Notes tendered thereby
and (i) irrevocably constitutes and appoints trepdsitary the true and lawful agent and attornefaat of such holder (with full knowledge
that the Depositary also acts as agent of Purchagtbrrespect to any such tendered Notes, withpiodver of substitution and resubstitution
(such power of attorney being deemed to be andoavle power coupled with an interest) to (a) dzlisertificates representing such Notes,
or transfer ownership of such Notes, on the accbanks maintained by any of the Book-Entry Tran§fecilities, together, in any such case,
with all accompanying evidences of transfer andhewiicity, to or upon the order of Purchaser, (t@spnt such Notes for transfer on the
security register for the Notes and (c) receivédaliefits or otherwise exercise all rights of bariaff ownership of such Notes (except that the
Depositary will have the rights to, or control ovemds from Purchaser, except as agent of Purghfasehe applicable Purchase Price for
Notes tendered pursuant to that Offer that arehased by Purchaser), all in accordance with thegef the applicable Offe

Determination of Validity. All questions as to thalidity, form, eligibility (including time of redpt) and acceptance for payment of any
tendered Notes pursuant to any of the procedussitbed above and the form and validity (includiimge of receipt of notices of withdraw:
of all documents will be determined by Purchagseits sole discretion, which determination will figal and binding. Purchaser reserves the
absolute right to reject any or all tenders of Bioyes determined by it not to be in proper fornif tine acceptance of or payment for such
Notes may, in the opinion of Purchaser's coungellawful. Purchaser also reserves the absolyité in its sole discretion, to waive
amend any condition to any Offer that it is leggdgrmitted to waive or amend and waive any defeatregularity in any tender with respect
to Notes of any particular holder, whether or ntilar defects or irregularities are waived in ttese of other holders.

Purchaser's interpretation of the terms and camditdf each Offer (including the Letter of Trangadiand the instructions thereto) will be
final and binding.
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Compliance with "Short Tendering" Rule. It is alaition of Rule 14e-4 (promulgated under the Excleafgt), for a person, directly or
indirectly, to tender Notes for his own accountasslthe person so tendering (i) has a net longigosiqual to or greater than the aggregate
principal amount or principal amount at maturity,agplicable, of the Notes being tendered and

(i) will cause such Notes to be delivered in ademrce with the terms of the applicable Offer. Rife-4 provides a similar restriction
applicable to the tender or guarantee of a tenddretalf of another person.

A tender of Notes in an Offer under any of the prhaes described above will constitute a bindingagent between the tendering holder
and Purchaser with respect to that Offer uponeh®ag and subject to the conditions of that Offeeiliding the tendering holder's acceptance
of the terms and conditions of that Offer, as waslthe tendering holder's representation and wigrtaat (i) such holder has a net long
position in the Notes being tendered pursuantab @ffer within the meaning of Rule 14ednder the Exchange Act and (ii) the tender oh
Notes complies with Rule 1-4.

No tender will be deemed to have been validly mau# all defects or irregularities in such tendi@wve been cured or waived. None
Purchaser, the Dealer Managers, the Depositaryntbenation Agent or any other person will be undey duty to give notification of any
defects or irregularities in any tender of any Nate notice of withdrawal or will incur any liakiyifor failure to give any such notification.

PLEASE SEND ALL MATERIALSTO THE DEPOSITARY AND NOT TO THE DEALER MANAGERS.
7. Withdrawal of Tenders

A tender of Notes pursuant to an Offer may be wilagh at any time prior to the applicable Expiratidate, but no consideration shall be
payable in respect of Notes so withdrawn.

If, for any reason whatsoever, acceptance for paywfe or payment for, any Notes tendered purstman Offer is delayed (whether before
or after Purchaser's acceptance for payment ofd\lotePurchaser is unable to accept for paymepapifor the Notes tendered pursuant to an
Offer, Purchaser may (without prejudice to its tigbet forth herein) instruct the Depositary tairetendered Notes, and such Notes may not
be withdrawn (subject to Rule 14e-1(c) under thelaxge Act, which requires that an offeror payatwesideration offered or return the
securities deposited by or on behalf of the inwegtomptly after the termination or withdrawal ofeader offer).

For a withdrawal of Notes tendered pursuant to Hiar@ be effective, a written or facsimile trarisgion notice of withdrawal or revocation
must be received by the Depositary prior to thdieaple Expiration Date at its address set forthtenback cover of this Offer to Purchase.
Any such notice of withdrawal must (i) specify th@me of the person who tendered the Notes to belraitvn, (i) contain a description of 1
Notes to be withdrawn and identify the certificatenber or numbers shown on the particular certéig@videncing such Notes (unless s
Notes were tendered by be¢-entry transfer) and the aggregate principal amegmtesented by such Notes and (iii) be signedheynblder of
such Notes in the same manner as the original siginan the Letter of Transmittal by which such éotvere tendered (including any
required signature guarantees) or be accompanieditdgnce sufficient to the Depositary that thesparwithdrawing the tender has
succeeded to the beneficial ownership of the Ndftéise Notes to be withdrawn have been delivenedtberwise identified to the Depositary,
a signed notice of withdrawal is effective immedigtupon written or facsimile notice of such withdral even if physical release is not
effected.

Any permitted withdrawal of tendered Notes may lmtrescinded, and any Notes properly withdrawn thdreafter be deemed not validly
tendered; provided, however, that properly withdrdotes may be re-tendered, by again following afrthe appropriate procedures
described in Item 6, "Procedures for Tendering Blotat any time on or prior to the applicable Eapion Date.
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Any Notes that have been tendered pursuant to #er Biit that are not purchased will be returnethéoholder thereof without cost to such
holder as soon as practicable following the eattievccur of the applicable Expiration Date or da¢e on which that Offer is terminated
without any Notes being purchased thereunder.

All questions as to the validity, form and eligitil(including time of receipt) of notices of witralval will be determined by Purchaser, in
Purchaser's sole discretion (whose determinatiah st final and binding). None of Purchaser, ttepsitary, the Dealer Managers, the
Information Agent or any other person will be unday duty to give notification of any defects aegularities in any notice of withdrawal,
incur any liability for failure to give any such tifacation.

8. Source and Amount of Funds

The maximum amount of funds required by Purchaseutchase the Notes pursuant to the Offers imagtid to be approximately
$814,400,000. This amount is calculated usinghéndase of the Euro Notes, a currency conversienofal.1018 euros to 1 U.S. dollar, the
euro exchange rate as of September 7, 2001. Percbgsects to fund its purchase of Notes hereunidlrcash and marketable securities
have been contributed to it by Level

3. See Item 1, "Purpose of the Offers."

9. Conditions to Each Offer

No Offer is conditioned on the consummation of attyer Offer and no Offer has as a condition thairdmum principal amount (or princip
amount at maturity, as applicable) of Notes beaead in that Offer. Notwithstanding any other psems of an Offer and in addition to (and
not in limitation of) Purchaser's rights to exteardtl/or amend that Offer, Purchaser shall not beired,to accept for purchase or pay for
Notes validly tendered pursuantthat Offer and may amend or extend that Offer dayder refrain from accepting for purchase, or payi
for, any such Notes, in each event, subject to Rate1(c) under the Exchange Act, and may termitheatieOffer if any of the following
conditions are not satisfied:

(1)there shall not have been threatened, institotdze pending before any court, agency, authorityther tribunal any action, suit or
proceeding by any government or governmental, e¢goy or administrative agency or authority or loy ather person, domestic or foreign,

or any judgment, order or injunction entered, erdédror deemed applicable by any such court, atyhagency or tribunal, which (i)
challenges or seeks to make illegal, or to delagtloerwise directly or indirectly to restrain, piloih or otherwise affect the making of any
Offer, the acquisition of Notes pursuant to anyedfir is otherwise related in any manner to, oewtfise affects, any Offer, or (ii) could, in

the judgment of Purchaser, materially affect theifess, condition (financial or other), assetspine, operations or prospects of Purchaser or
of Level 3 and its subsidiaries, or otherwise maligrimpair in any way the contemplated future doot of the business of Level 3 and its
subsidiaries, taken as a whole, or materially impay Offer's contemplated benefits to Purchaséesel 3;

(2)there shall not have been any action threatenéaken, or any approval withheld, or any statuits or regulation invoked, proposed,
sought, promulgated, enacted, entered, amendeatcedfor deemed to be applicable to any Offer elL8 or any of its subsidiaries, by any
government or governmental, regulatory or admiatate authority or agency or tribunal, domesti¢areign, which, in the judgment of
Purchaser, would or might directly or indirectlpuét in any of the consequences referred to insadi) or (ii) of paragraph (1) above;

(3)Purchaser shall not have determined that theptignce for payment of, or payment for, some oofathe Notes would violate, conflict wi
or constitute a breach of any order, statute, tale, regulation, executive order, decree, or judgnof any court to which Purchaser or Level
3 may be bound or subject;

(4)the United States shall not have declared warmational emergency and the commencement oratiecabf armed hostilities directly or
indirectly involving the United States shall nowvbkabccurred;
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(5)there shall not have occurred (i) any generspsasion of trading in, or limitation on prices,fsecurities on the American Stock Excha
the New York Stock Exchange, the Nasdag Stock Marke the over-the-counter market, (ii) a dedi@mof a banking moratorium or any
suspension of payments in respect of banks in thitet) States,

(iii) a material change in United States currencgh@nge rates or a general suspension of or midterigation on the markets therefor,

(iv) any limitation (whether or not mandatory) byya-ederal or state authority on, or any other ewdrich might materially affect, the
extension of credit by banks or other financiatitnions, (v) any significant adverse change ia tharket price of any series of Notes or
Level 3's common stock or in the United States isgéesl or financial markets, (vi) a material impagnt in the trading market for debt
securities, (vii) in the case of any of the foregpexisting at the date hereof, a material accetgrar worsening thereof, or (viii) any decline
in either the Dow Jones Industrial Average or tB® $00 Composite Index by an amount in excess &6, Iheasured from the close of
business on September 10, 2001;

(6)there shall not be any change or changes thvat becurred or are threatened in the business jttmmdfinancial or other), assets, income,
operations, prospects or stock ownership of eitkeel 3, Purchaser or Level 3's other subsididtias in Purchaser's sole judgment, is or
may be material to either Purchaser or Level 3ssubsidiaries;

(7)a tender or exchange offer with respect to sornal of Level 3's common stock shares, or a nresg@cquisition proposal for Level 3,
shall not have been proposed, announced or madadifier person or shall not have been publiclyiaisd, or Purchaser shall not have
learned that a person or "group” (within the megrihSection 13(d)(3) of the Exchange Act) shaitdhacquired or proposed to acquire
beneficial ownership of more than 5% of the outdtag shares of Level 3's common stock, or any nempgshall have been formed that
beneficially owns more than 5% of the outstandimarss of Level 3's common stock; or

(8)there shall not have been filed by any persogroup a Notification and Report Form under thetFgaott-Rodino Antitrust Improvements
Act of 1976 reflecting an intent to acquire Levadr3any shares of its common stock.

The foregoing conditions are for the sole bendfPurchaser and the failure of any such condithd satisfied may be asserted by Purct
regardless of the circumstances, including anyadir inaction by Purchaser, giving rise to anyhsiadlure and any such failure may be
waived by Purchaser in whole or in part at any tand from time to time in its sole discretion. ifyaof the foregoing conditions to an Offer
shall not have been satisfied, subject to the teatitn rights as described above, Purchaser maly respect to that Offer, (i) return tendered
Notes to the holders who tendered them, (ii) extéat Offer and retain all tendered Notes untiléixpiration of such extended Offer

which case, the holders of such tendered Noteswilbe entitled to additional withdrawal rightsgé Item 7, "Withdrawal of Tenders"), or
(iif) amend that Offer in any respect by giving t#ten notice of such amendment to the Depositargchaiser also reserves the right at any

to waive satisfaction of any or all of the conditsato any Offer. The failure of Purchaser at ametto exercise any of the foregoing rights
not be deemed a waiver of any other right and eigtih will be deemed an ongoing right which mayasserted at any time and from time to
time.

10. Certain U.S. Federal Income Tax Considerations

The following is a general summary of certain matead.S. federal income tax consequences to holofeotes upon the tender of Notes to
Purchaser pursuant to the Offers. This summargsed on the Internal Revenue Code of 1986, as addttte "Code"), Treasury
regulations, administrative rulings and court diecis, all as in effect as of the date hereof ahdfadhich are subject to differing
interpretations and/or change at any time (possilitly retroactive effect). This summary is not angdete description of all the consequences
of a tender pursuant to the Offers and, in paricuhay not address U.S. federal income tax coratidas applicable to holders of Notes
subject to special treatment under U.S. federalnmetax law
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(including, for example, financial institutions,alers in securities or currencies, traders thakrteamarket, holders who hold their Notes as
part of a hedge, straddle or conversion transagtimsurance companies, tax-exempt entities orensletho do not hold the Notes as "capital
assets" within the meaning of Section 1221 of thde>(generally, property held for investment))atidition, this summary does not discuss
any aspect of state, local or foreign tax law thay be applicable to any holder of Notes, or ary.federal tax considerations other than
federal income tax considerations.

U.S. Holders

Except as otherwise set forth below, the followdligcussion is limited to the U.S. federal incomedansequences relevant to a holder of
Notes that is a U.S. Holder. A "U.S. Holder" is@der that is a U.S. domestic corporation, a Uit&zen or resident, or any other persor
entity subject to U.S. federal income tax on abatis in respect of the Notes.

The receipt of cash for Notes pursuant to eachr@fiiébe a taxable transaction for U.S. federaldme tax purposes. The tax consequences
of such receipt may vary depending upon, amongr ¢kivegs, the particular circumstances of the holtlegeneral, a U.S. Holder who
receives cash for Notes pursuant to an Offer widbgnize gain or loss, if any, for U.S. federabime tax purposes equal to the difference
between the amount realized in exchange for thedNeindered less any amounts attributable to atanterest that have not been reflecte
the U.S. Holder's adjusted tax basis in the Nated,such holder's adjusted tax basis in such NAtesS. Holder's adjusted tax basis for a
Note is generally the price such holder paid ferMote, increased by the original issue discoudtraarket discount, if any, previous
included in such holder's income and reduced (btibalow zero) by any amortized premium. Exceptrasided below, any gain or loss
recognized on a tender of a Note will generallyegige to capital gain or loss if the Note is has$da capital asset and will be lofggm capita
gain or loss if the U.S. Holder's holding periodtie Note for U.S. federal income tax purposesasenthan one year. A U.S. Holder who has
acquired a Note with market discount will generélyrequired to treat a portion of any gain onnal¢e of the Note as ordinary income to the
extent of the market discount accrued to the diatlkeodisposition, less any accrued market discowatme previously reported as ordinary
income. Amounts received by a U.S. Holder in respéinterest on the Notes including any amountisbattable to accrued interest that have
not been reflected in the U.S. Holder's adjustedtesis in the Notes will be taxable as ordinappme.

In the case of a U.S. Holder of Euro Notes, a portif any gain or loss realized by such holder gamsto an Offer may be ordinary gain or
loss to the extent such gain or loss is attribetabifluctuations in currency exchange rates. Harethe calculation of such amounts of
currency exchange gain or loss may vary dependiog @ U.S. Holder's particular tax situation. UH8lders of Euro Notes are urged to
consult their tax advisors as to the treatmeniohange gain or loss.

The terms of the Notes provide that under certaoumstances additional payments must be madespert of the Notes. Such potential
additional payments include the premium that megpéid in the event of a redemption of Notes up@tange in Control (as defined in the
indentures governing the Notes). Under the contihgayment debt instrument regulations promulgaiethe Treasury Department,
contingent payment debt instruments are subjespéaial rules unless the likelihood of such adddigayments is "remote and incidental’
of the issue date within the meaning of such rapria. If the Notes are subject to these regulatitimen any gain recognized by a U.S.
Holder pursuant to an Offer will be ordinary incgmet capital gain. Although the application ofsheegulations is not entirely clear, Lev
believes that the likelihood of such payments abhefissue date was "remote and incidental" withehnmeaning of the regulations. We
encourage you to consult your own tax advisor coriog the possible application of these regulatimnthe Notes.
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Non-U.S. Holders

The following discussion is limited to the U.S. édl income tax consequences relevant to a hofdeotes that is not a U.S. Holder (a "Non-
U.S. Holder"). As used herein, a "Non-U.S. Holdsrany holder of Notes who is an individual wha@ a citizen or resident of the United
States or that is a foreign corporation, foreigrtrparship or foreign estate or trust as to the éthBtates.

Subject to the discussion of information reportamgl backup withholding below, any gain realizechbiyon-U.S. Holder on the sale,
exchange or redemption of a Note generally willb@tsubject to U.S. federal income tax, unless:

(1)such gain is effectively connected with the amctcby such Non-U.S. Holder of a trade or busiédisin the United States;

(2)the Non-U.S. Holder is an individual who is presin the United States for 183 days or more éntéixable year of disposition and certain
other conditions are satisfied; or

(3)the Non-U.S. Holder is subject to tax pursuarthe provisions of U.S. federal income tax lawlaaible to certain expatriates.

Subject to the discussion of information reportamgl backup withholding below, amounts received ymmsto an Offer attributable to inter
(including original issue discount) on a Note bj@n-U.S. Holder generally will not be subject tdSUfederal income or withholding tax;
provided that:

(1)the holder does not actually or constructivelnd.0% or more of the total combined voting powkalbclasses of stock of Level 3 that i
entitled to vote;

(2)the holder is not (A) a controlled foreign coration that is related to Level 3 through stock evehip or (B) a bank receiving interest on a
loan entered into in the ordinary course of businaad

(3)such interest is not effectively connected with conduct by the Non-U.S. Holder of a trade aifiess within the United States.

If interest (including original issue discount) the Notes is effectively connected with the condiyca NonU.S. Holder of a trade or busin
within the United States, such interest will bejeabto U.S. federal income tax on a net incomasbatsthe rate applicable to U.S. persons
generally (and, with respect to corporate holde@y also be subject to a 30% branch profits tax).

Non-U.S. Holders should consult their own tax advigegarding any applicable income tax treaties, tvini@y provide for a lower rate of
withholding tax, exemption from or reduction of becha profits tax, or other rules different from thatescribed above.

Information Reporting and Backup Withholding

Information reporting requirements will generallypdy to Notes tendered in any Offer. U.S. fedemabime tax law requires that each
tendering holder must provide the Depositary witbrsholder's correct taxpayer identification num@&iN") which, in the case of an
individual is his or her social security numbeiratividual taxpayer identification number, and a@mtother information, or otherwise
establish a basis for exemption from backup witimg). Exempt holders (including, among otherscatporations, and certain foreign
individuals) are not subject to these backup wittling and information reporting requirements.

If the Depositary is not provided with the corr@til or an adequate basis for exemption, each nemex tendering holder may be subject to
a backup withholding tax imposed on such holdexsgproceeds from an Offer. To prevent backuphwiting, each tendering holder tha
not a Foreign Person must complete the Substitute BV-9 that will be provided with each Letter aifismittal, and either (i) provide
his/her/its correct TIN and certain other inforroatunder penalties of perjury or (ii) provide aquate basis for
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exemption. Each tendering holder that is a For€igrson must submit an appropriate, properly comglitternal Revenue Service Form W-
8BEN, W-8ECI, W-8EXP or W-8IMX, as the case may bertifying, under penalties of perjury, to suchdeo's foreign status in order to
establish an exemption from backup withholding. l&gcwithholding tax is not an additional federatdme tax. Rather, the federal income
tax liability of persons subject to backup withhalgitax will be offset by the amount of tax withtielf backup withholding tax results in an
overpayment of U.S. federal income taxes, a refumatedit may be obtained from the Internal ReveBewrvice, provided the required
information is furnished.

THE FOREGOING DISCUSSION IS NOT INTENDED TO BE A GAPLETE ANALYSIS OR DESCRIPTION OF ALL POTENTIAL U..
FEDERAL INCOME TAX CONSIDERATIONS OR ANY OTHER CONBERATIONS OF THE SALE OF NOTES PURSUANT TO THE
OFFERS. THUS, HOLDERS ARE URGED TO CONSULT THEIR QWAX ADVISORS AS TO THE SPECIFIC TAX
CONSEQUENCES OF THE OFFERS TO THEM, INCLUDING TAXERURN REPORTING REQUIREMENTS, THE APPLICABILITY
AND THE EFFECT OF FEDERAL, STATE, LOCAL, FOREIGN ANOTHER APPLICABLE TAX LAWS AND THE EFFECT OF ANY
PROPOSED CHANGES IN THE TAX LAWS.

11. The Dealer Managers, Depositary and Informatigant

Dealer Managers. Salomon Smith Barney and J.P. &o8gcurities Inc. have been retained as Dealeai#an in connection with the
Offers. In their capacity as Dealer Managers, Salo®@mith Barney and J.P. Morgan Securities Inc. ommyact holders regarding the Offers
and may request brokers, dealers and other nomiodesvard this Offer to Purchase and related nigteto beneficial owners of Notes.

Pursuant to the Dealer Managers Agreement, Purchaseagreed to pay each Dealer Manager a fetsfeelivices as a Dealer Manager in
connection with the Offers. In addition, Purchas#érreimburse each Dealer Manager for its reas@aht-of-pocket expenses, including the
reasonable fees and expenses of its legal colsghaser and Level 3 have agreed to indemnifyngaidSmith Barney and J.P. Morgan
Securities Inc. against certain liabilities undealdral or state law or otherwise caused by, rgatror arising out of the Offers or their
engagement as Dealer Managers.

From time to time the Dealer Managers may tradergéxs of Purchaser for their own accounts ortfier accounts of their customers and,
accordingly, may hold long or short positions ie tiiotes at any time.

From time to time, each of Salomon Smith Barney &ifd Morgan Securities Inc. has provided investrhanking and other services for
Level 3 for customary compensation, including agtis underwriter or initial purchaser for the mliissuance of each series of Notes. In
addition, affiliates of each Dealer Manager arelées under Level 3's credit facility.

The Depositary and the Information Agent. Purchaserretained Mellon Investor Services LLC to acthee Depositary and the Information
Agent in connection with the Offers. All deliverjeorrespondence and questions sent or presented Bepositary or the Information Agent
relating to the Offers should be directed to thdrasgses or telephone numbers set forth on thedmek of this Offer to Purchase.

Purchaser will pay the Depositary and the Infororathgent reasonable and customary compensatiaghdorservices in connection with the
Offers, plus reimbursement for out-of-pocket exgsn®urchaser will indemnify the Depositary andittiermation Agent against certain
liabilities and expenses in connection therewitla|uding liabilities under the Federal securitiass.

Requests for information or additional copies & tBffer to Purchase and the Letter of Transméteduld be directed to the Information
Agent or the Dealer Managers.
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12. Solicitation

Directors, managers, officers and regular emplopéeither Purchaser or Level 3 and their affilsa¢erho will not be specifically
compensated for such services), the Informatiomfgad the Dealer Managers may contact holdersdily talephone, telex or telegraph
regarding the Offers and may request brokers, oeatel other nominees to forward this Offer to Rase and related materials to beneficial
owners of Notes.

13. Fees and Expenses

Tendering holders of Notes will not be obligategh#y brokers fees or commissions of the Dealer ldarsor, except as set forth in the Le
of Transmittal, transfer taxes on the purchaseateblby Purchaser pursuant to the Offers. PurchiéBqray all fees and expenses of the
Dealer Managers, the Depositary and the Informatigent in connection with the Offers.

Brokers, dealers, commercial banks and trust comapanill be reimbursed by Purchaser for customaajling and handling expenses
incurred by them in forwarding material to theistamers. Purchaser will not pay any fees or comiarisgo any broker, dealer or other
person (other than the Dealer Managers and theditapg) in connection with the solicitation of tesrd of Notes pursuant to the Offers.

14. Miscellaneous

Neither Purchaser nor Level 3 is aware of any dlictson where the making of the Offers is not inmdiance with the laws of suc
jurisdiction. If either of Purchaser or Level 3 bewes aware of any jurisdiction where the makinthefOffers would not be in complian
with such laws, Purchaser will make a good faiforéto comply with any such laws or seek to hawehslaws declared inapplicable to the
Offers. If, after such good faith effort, Purchasannot comply with any such applicable laws, afeO#ill not be made to (nor will tenders
be accepted from or on behalf of) the holders deNeesiding in such jurisdiction.

No person has been authorized to give any infoonair make any representation on behalf of Purctthaéis not contained in this Offer
Purchase or in the Letter of Transmittal, andj\ieg or made, such information or representatiaukhnot be relied upon. None of Level 3,
Purchaser, the Depositary, the Dealer Managerdntbenation Agent nor any of their affiliates makey representation to any holder as to
whether or not to tender such holder's Notes. Heldeist make their own decision as to whetherrideéethe Notes.

LEVEL 3FINANCE, LLC
September 10, 2001
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Annex |

CLEARING REFERENCE NUMBERS

Common
Series of Notes  Type CUSIP ISIN Code
9 1/8% Notes Global 52729NAC4 US52729NAC4 8 008919810
144A 52729NAA8 US52729NAA8 1 --
Reg S U52782AA4 USU52782AA4 8 008690286
Al 52729NAB6 US52729NAB6 4 --
10 1/2% Discount Notes Global 52729NAEO US52729NAEQO 4 009792236
144A 52729NAD2 US52729NAD2 1 --
Reg S U52782AB2 USU52782AB2 1 009295330
Al 52729NAF7 US52729NAF7 8 --
10 3/4% Euro Notes  Global 52729NAU4 US52729NAU4 6011279783
144A 52729NAT7 US52729NAT7 2010862469
Reg S -- XS010862400 7 010862400
Al 5279NAY6 - - --
11 1/4% Euro Notes  Global 52729NAW0 US52729NAWO 2011279813
144A 52729NAV2 US52729NAV2 9010862361
Reg S -- XS010862221 7 010862221
Al 52729NAX8 - - --
11% Notes Global 52729NAK6 US52729NAK6 3011335276
144A 52729NAH3 US52729NAH3 5010868211
Reg S U52782AC0 US52782ACO 4 --
Al 52729NAJ9 US5279NAJ9 0 --
11 1/4% Notes Global 52729NANO US52729NANO 3011382754
144A 52729NAL4 US52729NAL4 7 010868220
Reg S U52782AD8 USU52782AD8 6 --
Al 52729NAM2 US52729NAM2 0 --
12 7/8% Discount Notes Global 52729NAR1 US52729NAR1 7 011382878
144A 52729NAP5 US52729NAPS5 0010868254
Reg S U52782AE6 USU52782AE6 9 --
Al 52729NAQ3 US52729NAQ3 4 --
2009 Convertible Notes 52729NAG5 US52729NAG5 1010241456

2010 Convertible Notes 52729NAS9 US52729NAS9 9 010883555



Facsimile copies of the Letter of Transmittal, pgdp completed and duly executed, will be acceptérk Letter of Transmittal, Notes and i
other required documents should be sent or delivleyeeach holder or its broker, dealer, commetzaalk, trust company or other nominee to
the Depositary at its addresses set forth below.

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 07606 Mail Stop-Reorg New York, New York 10271
Ridgefield Park, NJ 0766 0
Attn: Reorganization Dep t.

Any questions or requests for assistance or additicopies of this Offer to Purchase and the Lettdransmittal may be directed to the
Information Agent at its telephone number or adsiset forth below. You may also contact your brpkealer, commercial bank or trust
company or other nominee for assistance concethim@ffers.

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 J.P. Morgan Securities Inc.
390 Greenwich Street 270 Park Avenue
New York, New York 10013 Ne w York, New York 10010
Attention: Liability Management Group Att ention: Laura Yachimski
Telephone: (212) 723-6106 (call collect) Telephone: (212) 270-1100 (call collect)

(800) 558-3745 (toll-free) ( 800) 245-8812 (toll-free)



Exhibit (a)(1)(ii)
Level 3 Finance, LLC,
a wholly owned subsidiary of Level 3 Communicatioins.
Letter of Transmittal
Pursuant to the
Offersto Purchase for Cash
the Following Series of Notes I ssued by Level 3 Communications, Inc.

Up to $400,000,000 aggregate principal amount tétanding 9 1/8% Senior Notes due 2008

Up to $150,000,000 aggregate principal amount atirty of outstanding 10 1/2% Senior Discount Nadegs 2008
Up to (Euro)200,000,000 aggregate principal amofioutstanding 10 3/4% Senior Notes due 2008

Up to (Euro)110,000,000 aggregate principal amofioutstanding 11 1/4% Senior Notes due 2010

Up to $250,000,000 aggregate principal amount tstanding 11% Senior Notes due 2008

Up to $100,000,000 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 $300,000,000 aggregate principal amount tétanding 6% Convertible Subordinated Notes du€®200
Up to $225,000,000 aggregate principal amount tftanding 6% Convertible Subordinated Notes du®201

in each case, at a price determined by the "Mdatiiflatch Auction" procedure described below and withe purchase price ranges set forth
below

Each Offer will expire at 11:59 p.m., New York Ctigne, on October 5, 2001 unless such Offer isredeéd (such time and date with respect
to an Offer, as it may be extended, the "Expirafdate"). Tendered Notes may be withdrawn at an {imor to the applicable Expiration
Date.

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 Couri er: By Hand:
P.O. Box 3301 85 Challenger Roa d 120 Broadway--13th Floor
South Hackensack, NJ 07606 Mail Stop--Reorg New York, New York 10271
Ridgefield Park, New Jer sey 07660
Attn: Reorganization Dept.

Delivery of this Letter of Transmittal to an addsesr transmission via facsimile to a number, othan as set forth above will not constitute
valid delivery.

The instructions contained herein and in the QfidPurchase (as defined herein) should be reafldigirbefore this Letter of Transmittal is
completed



List in the box entitled "Description of Notes" page 3 hereof the series of Notes, certificate reimtprincipal amounts of Notes being
tendered and the tender price for:

. 9 1/8% Senior Notes due 2008 of Level 3 (the/84d Notes") at a price not greater than $540 nes than $490 per $1,000 principal
amount, plus accrued and unpaid interest theredsutanot including, the date of purchase;

. 10 1/2% Senior Discount Notes due 2008 of Levgll® 1/2% Discount Notes") at a price not gre#tan $360 nor less than $330 per
$1,000 principal amount at maturity;

. 10 3/4% Senior Notes due 2008 of Level 3 (the3M3 Euro Notes") at a price not greater than ¢80 nor less than (Euro)490 per
(Euro)1,000 principal amount, plus accrued and ighjpierest thereon to, but not including, the daftpurchase;

. 11 1/4% Senior Notes due 2010 of Level 3 (thel/MP6 Euro Notes") at a price not greater than @50 nor less than (Euro)510 per
(Euro)1,000 principal amount, plus accrued and ighjpsierest thereon to, but not including, the daftpurchase;

. 11% Senior Notes due 2008 of Level 3 (the "11%eN¢ at a price not greater than $570 nor less #@0 per $1,000 principal amount,
plus accrued and unpaid interest thereon to, biuhotuding, the date of purchase;

. 11 1/4% Senior Notes due 2010 of Level 3 (thel/MPo Notes") at a price not greater than $550ess than $500 per $1,000 principal
amount, plus accrued and unpaid interest theredsutanot including, the date of purchase;

. 12 7/8% Senior Discount Notes due 2010 of Levgh& "12 7/8% Discount Notes") at a price not tgethan $300 nor less than $270 per
$1,000 principal amount at maturity;

. 6% Convertible Subordinated Notes due 2009 oklL8\the "2009 Convertible Notes") at a price gitater than $320 nor less than $290
per $1,000 principal amount, plus accrued and uhipéérest thereon to, but not including, the ddtpurchase; and

. 6% Convertible Subordinated Notes due 2010 oEL8\Ythe "2010 Convertible Notes") at a price gi@ater than $310 nor less than $280
per $1,000 principal amount, plus accrued and uhipérest thereon to, but not including, the ddtpurchase.

The 9 1/8% Notes, 10 1/2% Discount Notes, 10 3/4oBotes, 11 1/4% Euro Notes, 11% Notes, 11 1/4%ed 12 7/8% Discount Notes,
2009 Convertible Notes and 2010 Convertible Noteseferred to herein individually as a "seriedNotes" and collectively as the "Notes".
The 10 1/2% Discount Notes and 12 7/8% DiscountBlare referred to herein collectively as the "Dustt Notes." The 10 3/4% Euro Notes
and 11 1/4% Euro Notes are referred to herein cibliely as the "Euro Notes." The lowest price icleaf the price ranges listed above for a
series of Notes is referred to as the "Minimum ©Hece" for that series. The maximum aggregategial amount (or principal amount at
maturity, as applicable) listed above for a seofeotes is referred to as the "Offer Amount" foat series.

The CUSIP and other clearing reference number(sddoh series of Notes are listed on Annex | hereto
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List below the series of Notes to which this LetieTransmittal relates and either (i) specify finiee (in multiples of $5 per $1,000 principal
amount or principal amount at maturity, as appliegbr (Euro)5 per (Euro)1,000 principal amounthie case of the Euro Notes)) at which
each series of Notes is being tendered, withiragi@icable range specified above for such seri@é$otés, or (ii) do not specify a price, in
which case the holder will be deemed to have sigelcihe Minimum Offer Price in respect of such egiof Notes being tendered and to
accept the Purchase Price determined by Purchdtberegpect to the terms of the applicable Offethé space provided below is inadequate,
list the series of Notes, certificate numbers, gpgal amounts and tender prices of each seriet#\being tendered on a separately exe«
schedule and affix the schedule to this LetterrainEmittal.

Name(s) and Address(es) of
Registered holder(s) or Name of
DTC Participant and Participant's Series of Notes (
DTC Account Number in which more series
Notes are Held tendering by che
(Please fill in blank) bo

[191/8%

[]2010 Co

* Need not be completed by holders tendering b
**  Aggregate principal amount of Notes of the g
principal amount at maturity in the case of
*** Aggregate principal amount of Notes of the g
principal amount at maturity of Notes in the
indicated, it will be assumed that the entir

as applicable, represented by the Notes spec

**x Each tender price must be in multiples of $5
maturity, as applicable (or (Euro)5 per (Eur
applicable price range for the series of Not
specified, the holder will be deemed to have
Offer Price.

DESCRIPTION OF NOTES

please specify one or Principal Pr

of Notes you are Amount of Am
cking the applicable Certificate  Notes

x(es)) Number(s)* Represented** Ten

Notes

Discount Notes

Euro Notes

Euro Notes

es

Notes

Discount Notes

nvertible Notes

nvertible Notes

y book-entry transfer.

iven series, other than the Discount Notes. Aggrega
each series of Discount Notes.

iven series, other than the Discount Notes. Aggrega
case of each series of Discount Notes. Unless othe
e aggregate principal amount or principal amount at
ified above is being tendered.

per $1,000 principal amount or principal amount at
0)1,000 principal amount in the case of the Euro No
es subject to that Offer. In the event no tender pr
tendered the applicable series of Notes at the Min

incipal Price at

ount of Which Notes
Notes are Being
dered*** Tendered****

te

te
rwise
maturity,

tes), and within the
ice is
imum



The names and addresses of the holders shouldritediif not already printed above, exactly aythppear on the certificates representing
Notes tendered hereby. The Notes and the prinaipalunt of Notes represented and that the undesigishes to tender should be indica
in the appropriate boxes.

HOLDERS WHO WISH TO BE ELIGIBLE TO RECEIVE THE APRCABLE PURCHASE PRICE PER $1,000 PRINCIPAL AMOUNT,
OR PRINCIPAL AMOUNT AT MATURITY, AS APPLICABLE, OR(Euro)1,000 PRINCIPAL AMOUNT IN THE CASE OF THE EUR
NOTES, OF NOTES PURSUANT TO THE OFFER MUST VALIDLY¥ENDER (AND NOT WITHDRAW) THEIR NOTES ON OR PRIC
TO THE APPLICABLE EXPIRATION DATE.

[ JCHECK HERE IF TENDERED NOTES ARE BEING DELIVERED BY BOOK-ENTRY TRANSFER MADE TO THE
ACCOUNT MAINTAINED BY THE DEPOSITARY WITH DTC AND COMPLETE THE FOLLOWING:

Name of Tendering Institution:

Account Number with DTC:

Transaction Code Number:

By the execution hereof, the undersigned acknoveedgceipt of the Offer to Purchase, dated Septefithe2001 (the "Offer to Purchase")
Level 3 Finance, LLC ("Purchaser"), a Delaware t@diliability company and a wholly owned subsidiafy evel 3 Communications, Inc., a
Delaware corporation ("Level 3"). This Letter ofafismittal and instructions hereto (the "Letter airsmittal”) together with the Offer to
Purchase, (and any amendments or supplements @ffiveto Purchase and this Letter of Transmittalstitutes a separate "Offer" with
respect to each series of Notes. All capitalizeshseused but not defined herein shall have the mgamscribed to them in the Offer to
Purchase.

This Letter of Transmittal is to be used by holdé&(§ certificates representing Notes are to bggically delivered to the Depositary herew
by holders or (ii) tender of Euro Notes is to bedmay book-entry transfer to the Depositary's antat The Depositary Trust Company
("DTC") pursuant to the procedures set forth in@fter to Purchase under Iltem 6, "Procedures foid€eng Notes--Tender of Notes Held
Through DTC," by any financial institution thatagarticipant in DTC and whose name appears oowigeposition listing as the owner of
Notes. Delivery of documents to DTC does not coutgtidelivery to the Depositar

The undersigned has completed, executed and dedivkis Letter of Transmittal to indicate the acttbe undersigned desires to take with
respect to the applicable Offer.

The instructions included with this Letter of Trarital must be followed. Questions and requestasistance or for additional copies of the
Offer to Purchase and this Letter of Transmittaktrhe directed to Salomon Smith Barney or J.P. MioiGecurities Inc., the Dealer Manag
for the Offers, or Mellon Investor Services LLCetimformation Agent, in each case at the addredsedephone number set forth on the back
cover page of this Letter of Transmittal. See unsion 12 below.

Holders that are tendering by book-entry transfehe Depositary's account at DTC must executéetmger through the DTC Automated
Tender Offer Program ("ATOP"), for which the tracsan will be eligible. DTC participants that arecapting the Offers must transmit their
acceptances to DTC, which will verify the acceptnand execute a boekiry delivery to the Depositary's DTC account. Dl then senc
an Agent's Message to the Depositary for its aerest

With respect only to Euro Notes held through DT&yment of the purchase price will not be made thhoDTC's ATOP system (because
payment will be denominated in euros and not UdBark). Accordingly, holders must provide paymigstructions for a payment
denominated in euros and the VOI number of theespwnding ATOP instruction.
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NOTE: SSGNATURES MUST BE PROVIDED BELOW
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY

Ladies and Gentlemen:

Upon the terms and subject to the conditions ofhyaicable Offer, the undersigned hereby tendeRurchaser the principal amount (or
principal amount at maturity, as applicable) of eeies of Notes indicated in the box entitled "@#gxion of Notes" on page 3 hereof.

Subject to, and effective upon, the acceptancpdechase of, and payment for, the principal amgonprincipal amount at maturity, as
applicable) of the series of Notes tendered with ttetter of Transmittal, the undersigned herebBig sassigns and transfers to, or upon the
order of, Purchaser, all right, title and inteliesand to the Notes that are being tendered herediyes any and all other rights with respect to
such Notes (including without limitation, any exist or past defaults and their consequences irect g the Notes and the Indenture under
which the Notes were issued) and releases andatgeh Purchaser from any and all claims such heldery have now, or may have in the
future, arising out of, or related to, such Notesluding without limitation, any claims that subblder is entitled to receive additional
principal or interest payments with respect to sNokes or to participate in any redemption or ded@ae of the Notes. The undersigned
hereby irrevocably constitutes and appoints thedSegry as the true and lawful agent and attornefact of the undersigned (with full
knowledge that the Depositary also acts as thetagdturchaser) with respect to such Notes, withgower of substitution and resubstitution
(such power-of-attorney being deemed to be anawgable power coupled with an interest) to (i) préseich Notes and all evidences of
transfer and authenticity to, or transfer ownergHjmsuch Notes on the account books maintaine@d @ to, or upon the order of, Purchaser,
(i) present such Notes for transfer of ownershiglee books of Purchaser and (iii) receive all fiemand otherwise exercise all rights of
beneficial ownership of such Notes.

The undersigned understands that tenders of Nagdmwithdrawn or revoked by written notice oftwditawal or revocation received by the
Depositary at any time prior to the applicable Exfion Date, but the applicable Purchase Pricd sbabe payable in respect of Notes so
withdrawn.

The undersigned hereby represents and warrantththandersigned has full power and authority talég, sell, assign and transfer the Notes
tendered hereby, and that when such Notes aretadcip purchase and payment by Purchaser, Purchvilsacquire good title thereto, free
and clear of all liens, restrictions, charges amclenbrances and not subject to any adverse clamghr The undersigned will, upon request,
execute and deliver any additional documents dedmédke Depositary or Purchaser to be necessatgsirable to complete the sale,
assignment and transfer of the Notes tendered ereb

The undersigned understands that tenders of Notassignt to any of the procedures described in ffer @ Purchase and in the instructions
hereto and acceptance thereof by Purchaser wiltitote a binding agreement between the undersignddPurchaser, upon the terms and
subject to the conditions of the applicable Offer.

For purposes of each Offer, the undersigned urateistthat Purchaser will be deemed to have accéptedyment validly tendered Notes
as and when Purchaser gives written notice thecethife Depositary.

The undersigned understands that Purchaser's tbfiga accept for payment, and to pay for, Notalédly tendered pursuant to an Offer is
subject to satisfaction of certain conditions settfin Section 9 of the Offer to Purchase underdéption "Conditions to Each Offer." Any
Notes not accepted for payment will be returnedrgatly to the undersigned at the address set fdntive unless otherwise indicated her
under "Special Delivery Instructions" below.

All authority conferred or agreed to be conferrgdhis Letter of Transmittal shall survive the deat incapacity of the undersigned and e
obligation of the undersigned under this LetteTnsmittal shall be binding upon the undersignkdiss, personal representatives, exect
administrators, successors, assigns, trusteeskruigatcy and other legal representatives.
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The undersigned understands that the delivery andrader of the Notes is not effective, and thie oisloss of the Notes does not pass to the
Depositary, until receipt by the Depositary of thetter of Transmittal (or a manually signed fadserhereof) properly completed and duly
executed, together with all accompanying evideofeaithority and any other required documents imfeatisfactory to Purchaser or receipt
of an Agent's Message. All questions as to the fofrall documents and the validity (including tifreceipt) and acceptance of tenders and
withdrawals of Notes will be determined by Purchiaseits sole discretion, which determination $ta final and binding.

Unless otherwise indicated under "Special Paynmsituctions" below, please issue a check from tepdsitary for the Purchase Price for
any Notes tendered hereby that are purchased,raetlion any certificates representing Notes nodiéeed or not accepted for purchase in the
name(s) of the holder(s) appearing under "Desoriptif Notes." Similarly, unless otherwise indicatealer "Special Delivery Instructions,"
please mail the check for the applicable Purchaise Bnd/or return any certificates representingelmot tendered or not accepted for
purchase (and accompanying documents, as appejpigathe address(es) of the holder(s) appearidgniibescription of Notes." In the

event that both the Special Payment Instructiowisthe Special Delivery Instructions are complef#dase issue the check for the applicable
Purchase Price and/or return any certificates sgpiting Notes not tendered or not accepted forhases (and any accompanying documents,
as appropriate) to the person or persons so iraicat the case of a bo@try delivery of Notes, please credit the accaonaintained at DT
with any Notes not tendered or not accepted fochmse. The undersigned recognizes that Purchasemado have any obligation pursuant to
the Special Payment Instructions to transfer antedlrom the name of the holder thereof if Purchdses not accept for purchase any of the
Notes so tendere



PLEASE SIGN HERE
(To Be Completed By All Tendering Holders

Regardless of Whether Notes Are Being PhysicalliMeesd Herewith, Unless an Agent's Message Isveedid In Connection With a Book-
Entry Transfer of Such Notes)

This Letter of Transmittal must be signed by thgistered holder(s) of Notes exactly as their napap(sear(s) on certificate(s) for Notes or, if
tendered by the registered holder(s) of Notes éxastsuchparticipant's name appears on a seq@adion listing as the owner of Notes, or
by person(s) authorized tobecome registered haldby(endorsements and documents transmitted wigh_etter of Transmittal. If
thesignature is by a trustee, executor, admin@trguardian, attorney-in-fact, officer or othergmn acting in afiduciary or representative
capacity, such person must set forth his or hétifld below under "Capacity” andsubmit evidenaéisfactory to Purchaser of such person's
authority to so act. See Instruction 5 below.

If the signature appearing below is not of the segied holder(s) of the Notes, then the registarieléin(s) must sign a valid proxy.

X
X
(Signature(s) of Holder(s) or Authorized Signatory)

Dated: , 2001.

Name(s):

(Please Print)
Capacity:
Address:

(Including Zip Code)

Area Code and Telephone No.:

PLEASE COMPLETE SUBSTITUTE FORM W-9HEREIN
SIGNATURE GUARANTEE (Seelnstructions 1 and 6 below)

Certain Signatures M ust be Guaranteed by a Medallion Signature Guarantor

(Name of Medallion Signature Guarantor GuaranteSiggature)

(Address (including zip code) and Telephone Nunfimtuding area code) of Firm)

(Authorized Signature)

(Printed Name)

(Title)

Date: , 2001.




SPECIAL PAYMENT INSTRUCTIONS
(See Instructions 4, 5, 6 and 7)

To be completed ONLY if checks constituting
payments for Notes to be purchased in connection
with the Offer are to be issued to the order of,
someone other than the person or persons whose
signature(s) appear(s) within this Letter of
Transmittal or issued to an address different from
that shown in the box entitled "Description of
Notes" within this Letter of Transmittal.

Name:
(Please Print)

Address:
(Please Print)

Zip Code

Taxpayer ldentification or Social Security Number
(See Substitute Form W-9 herein)

Payment Instructions:

SPECIAL DELIVERY INSTRUCTIONS
(See Instructions 4, 5, 6 and 7)

To be completed ONLY if certificates for
Notes in a principal amount not tendered or no
accepted for purchase are to be sent to someon
other than the person or persons whose signatu
appear(s) within this Letter of Transmittal to
address different from that shown in the box e
"Description of Notes" within this Letter of
Transmittal.

Name:
(Please Print)

Address:
(Please Print)

Taxpayer ldentification or Social Security N
(See Substitute Form W-9 herein)

INSTRUCTIONSFOR PAYMENT
DENOMINATED IN EUROS
(See Instruction 6)

To be completed ONLY
if Euro Notes arebeing
tendered.

DTC Participant Name and
Number :

VOI Number :
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INSTRUCTIONS
Forming Part of the Termsand Conditions of Each Offer

1. Guarantee of Signatures. Signatures on thigtLeftTransmittal must be guaranteed by a recodrpaeticipant in the Securities Transfer
Agents Medallion Program, (a "Medallion Signatunea@ntor"), unless the Notes tendered are tender@dlelivered (i) by a registered
holder of Notes (or by a participant in DTC whoseng appears on a security position listing as teeo of such Notes) who has not
completed any of the boxes entitled "Special Dejivastructions” on the Letter of Transmittal, @) for the account of a member firm of a
registered national securities exchange, a menflibedNational Association of Securities Dealens, I("NASD") or a commercial bank or
trust company having an office or correspondethéUnited States (each of the foregoing beingredeto as an "Eligible Institution"). If tf
Notes are registered in the name of a person ttherthe signer of the Letter of Transmittal dXdtes not accepted for payment or
tendered are to be returned to a person othetrttigaregistered holder, then the signature on tetgek of Transmittal accompanying the
tendered Notes must be guaranteed by a Medallgma8ire Guarantor as described above. Beneficinboswhose Notes are registered in
the name of a broker, dealer, commercial bankt tmsipany or other nominee must contact such byralealer, commercial bank, trust
company or other nominee if they desire to tendateblwith respect to Notes so registered. See6tetarocedures for Tendering Notes," in
the Offer to Purchase.

2. Requirements of Tender. This Letter of Transahift to be completed by holders of Notes if cixdifes representing such Notes are to be
forwarded herewith, or if delivery of such certétes is to be made by book-entry transfer to teewntt maintained by DTC, pursuant to the
procedures set forth in the Offer to Purchase ultdar 6, "Procedures for Tendering Notes." For laiévoto validly tender Notes pursuant to
an Offer, a properly completed and duly executettiek®f Transmittal (or a manually signed facsintilereof), together with any signature
guarantees and any other documents required bg thesuctions, must be received by the Deposaaits address set forth herein on or
to the applicable Expiration Date and either (iifieates representing such Notes must be recdiyettie Depositary at its address or (ii) <
Notes must be transferred pursuant to the procedardool-entry transfer described in the Offer to Purchasger Item 6, "Procedures for
Tendering Notes" and a Book-Entry Confirmation masteceived by the Depositary, in each case, @mior to the Expiration Date.

The method of delivery of this Letter of Transnlittae Notes and all other required documentsyiticlg delivery through the DTC and
acceptance of Agent's Message transmitted throd@DFA is at the option and risk of the tenderinglial If delivery is by mail, registered
mail with return receipt requested, properly insiie recommended. In all cases, sufficient timeusth be allowed for such documents to
reach the Depositary.

No alternative, conditional or contingent tenddrallsbe accepted. All tendering holders, by exexutf this Letter of Transmittal (or
manually signed facsimile thereof), waive any rigghteceive any notice of the acceptance of thetehl for payment.

3. Withdrawal of Tenders; Amendment and Extensfotender of Notes pursuant to an Offer may be walach at any time prior to the
applicable Expiration Date, but no consideratioalldhe payable in respect of the Notes so withdrawn

If, for any reason whatsoever, acceptance for payofe or payment for, any Notes tendered purstmanh Offer is delayed (whether before
or after Purchaser's acceptance for payment ofd\lotePurchaser is unable to accept for paymepapifor the Notes tendered pursuant to an
Offer, Purchaser may (without prejudice to its tigbet forth herein) instruct the Depositary tairetendered Notes, and such Notes may not
be withdrawn (subject to Rule 14e-1(c) under thelaxge Act, which requires that an offeror paydtwesideration or return the securities
deposited by or on behalf of the investor prompfter the termination or withdrawal of a tendereof

For a withdrawal of tendered Notes to be effectaveyritten or facsimile transmission notice of wiithwal must be received by the Deposi
prior to the applicable Expiration Date at its aziy set forth on the cover of this Letter of Traittsin Any such notice of withdrawal must (i)
specify the name of the person who tendered



the Notes to be withdrawn, (ii) contain the dedaipof the Notes to be withdrawn and identify teetificate number or numbers shown on
the particular certificates evidencing such Notegdss such Notes were tendered by book-entryfagrend the aggregate principal amount
represented by such Notes, and (iii) be signedeyblder of such Notes in the same manner asritiea signature on the Letter of
Transmittal by which such Notes were tendered (idiclg any required signature guarantees), or benaganied by evidence sufficient to the
Depositary that the person withdrawing the tendersucceeded to the beneficial ownership of theddt the Notes to be withdrawn have
been delivered or otherwise identified to the Dépog, a signed notice of withdrawal is effectivernediately upon written or facsimile not
of such withdrawal even if physical release is effected.

Any permitted withdrawal of tendered Notes may Im@trescinded and any Notes properly withdrawn thidreafter be deemed not validly
tendered; provided, however, that properly withdrdhotes may be re-tendered, by again following @frthe appropriate procedures
described in Item 6, "Procedures for Tendering Bloie the Offer to Purchase, at any time on ormidathe Expiration Date.

Any Notes that have been tendered pursuant to #er Bt that are not purchased will be returnethéoholder thereof without cost to such
holder as soon as practicable following the eattiezccur of the applicable Expiration Date or tla¢e on which that Offer is terminated
without any Notes being purchased thereunder.

All questions as to the validity, form and eligitil(including time of receipt) of notices of witralval will be determined by Purchaser, in
Purchaser's sole discretion (whose determinatiat sé final and binding). None of Purchaser, ttepsitary, the Dealer Managers, the
Information Agent, the Trustee nor any other persdhbe under any duty to give notification of adgfects or irregularities in any notice of
withdrawal, or incur any liability for failure toige any such notification.

If Purchaser makes a material change in the tefras @ffer or the information concerning an Offemmives a material condition of an

Offer, Purchaser will disseminate additional mailsrielating to that Offer and extend that Offethie extent required by law. In addition,
Purchaser may, if it deems appropriate, extendféer @r any other reason. In addition, if the cidiesation to be paid in an Offer is increased
or decreased or the principal amount (or princgmabunt at maturity, as applicable) of Notes sulfjgetn Offer is increased or decreased, that
Offer will remain open at least 10 business dagmfthe date Purchaser first gives notice of suctease or decrease to holders of Notes
subject to that Offer, by press release or otherwis

4. Partial Tenders. Tenders of Notes pursuant ©féer will be accepted only in principal amounts principal amounts at maturity, as
applicable) equal to $1,000 (or (Euro)1,000 in¢hse of the Euro Notes) or integral multiples tbérk less than the entire principal amount
(or principal amount at maturity, as applicablepnf/ Notes evidenced by a submitted certificatenslered, the tendering holder must fill in
the principal amount (or principal amount at mayyras applicable) tendered in the last columrheftiox entitled "Description of Notes"
herein. The entire principal amount (or principalcaunt at maturity, as applicable) represented bycéhrtificates for all Notes delivered to the
Depositary will be deemed to have been tenderesssrdtherwise indicated. If the entire principabant (or principal amount at maturity, as
applicable) of all Notes is not tendered or notepted for purchase, certificates for the princgrabunt of Notes not tendered or not accepted
for purchase will be sent (or, if tendered by bawkry transfer, returned by credit to the accottMBC designated herein) to the holder ur
otherwise provided in the appropriate box in théster of Transmittal (see Instruction 6) promptiieathe Notes are accepted for purchase.

5. Signatures on this Letter of Transmittal, BomavErs and Endorsement; Guarantee of SignaturdssiEetter of Transmittal is signed by
the registered holder(s) of the Notes tenderedblyetbe signature(s) must correspond with the najra written on the face of the certificate
(s) without alteration, enlargement or any chanpateoever. If this Letter of Transmittal is sigri®da participant in DTC whose name is
shown as the owner of the Notes tendered herebysigimature must correspond with the name showhesecurity position listing the
owner of the Notes.

IF THISLETTER OF TRANSMITTAL ISEXECUTED BY A HOLDER OF NOTESWHO ISNOT
THE REGISTERED HOLDER, THEN THE REGISTERED HOLDER MUST SIGN A VALID PROXY,

10



WITH THE SIGNATURE OF SUCH REGISTERED HOLDER GUARANTEED BY A MEDALLION SIGNATURE GUARANTOR,
UNLESSTHE SIGNATURE ISTHAT OF AN ELIGIBLE INSTITUTION.

If any of the Notes tendered hereby are ownedarfreby two or more joint owners, all such ownelrsstrsign the Letter of Transmittal. If
any tendered Notes are registered in different saoneseveral certificates, it will be necessargdmplete, sign and submit as many separate
copies of this Letter of Transmittal and any neagsaccompanying documents as there are differ@nes in which certificates are held.

If this Letter of Transmittal is signed by the heddthe certificates for any principal amount oftéonot tendered or accepted for purchase are
to be issued (or if any principal amount of Notesttis not tendered or not accepted for purchatebe reissued or returned) to or, if tende

by book-entry transfer, credited to the accou@BEC of the registered holder, and checks constigutiayments for Notes to be purchased in
connection with the applicable Offer are to be ésbto the order of the registered holder, therrélgestered holder need not endorse any
certificates for tendered Notes, nor provide a sgpabondpower. In any other case (including & tetter of Transmittal is not signed by the
registered holder), the registered holder museeiphoperly endorse the certificates for Notes éead or transmit a separate properly
completed bond power with this Letter of Transnhiita either case, executed exactly as the nanodé e registered holder(s) appear(s) on
such Notes, and, with respect to a participantTi€Bvhose name appears on a security positiondistithe owner of Notes, exactly as the
name(s) of the participant(s) appear(s) on suctrgggosition listing), with the signature on thedorsement or bond power guaranteed by a
Medallion Signature Guarantor, unless such cestifis or bond powers are executed by an Eligibkutisn. See Instruction 1.

If this Letter of Transmittal or any certificateENotes or bond powers are signed by trusteesutaes; administrators, guardians, attorneys-
in-fact, officers of corporations or others acting fiduciary or representative capacity, suctspes should so indicate when signing. The
proper evidence satisfactory to Purchaser of dngtinority to so act must be submitted with thist&etf Transmittal.

When this Letter of Transmittal is signed by thgiseered holder(s) of the Notes listed and trartshihereby, no endorsements of Notes or
separate instruments of transfer are required siglagment is to be made, or Notes not tenderedrohpsed are to be issued, to a person
other than the registered holder(s), in which ¢hsesignatures on such Notes or instruments o$teamust be guaranteed by a Medallion
Signature Guarantor.

Endorsements on certificates for Notes, signatangsond powers and proxies provided in accordarittethis Instruction 5 by registered
holders not executing this Letter of Transmittalstioe guaranteed by a Medallion Signature GuaraBt® Instruction 1.

6. Special Payment and Special Delivery Instrustidnstructions for Payment Denominated in Eur@ndering holders should indicate in
the applicable box or boxes the name and addreskitt Notes for principal amounts not tenderedatraccepted for purchase or checks
constituting payments for Notes to be purchasemmmection with the Offer are to be issued or sédifferent from the name and address of
the registered holder signing this Letter of Traitsh In the case of issuance in a different nathe taxpayer identification or social security
number of the person named must also be indicHtad.instructions are given, Notes not tenderedairaccepted for purchase will be
returned to the registered holder of the Notesassdl For holders of Notes tendering by book-etnamysfer, Notes not tendered or not
accepted for purchase will be returned by creditirgaccount at DTC designated above.

With respect only to Euro Notes held through DT&yment of the purchase price will not be made thhoDTC's ATOP system (because
payment will be denominated in euros and not Uolars). Accordingly, tendering holders should oate in the applicable box payment
instructions for a payment denominated in eurosddition, tendering holders should provide the Widinber of the corresponding ATOP
instruction.

11



7. Backup Withholding; Substitute Form W-9; Form8/VEach tendering holder is required to provideDeeositary with the holder's correct
taxpayer identification number ("TIN"), generallyetholder's social security or federal employenidieation number, on the Substitute Fc
W-9, which is provided under "Important Tax Infortioa" below or, alternatively, to establish anotbesis for exemption from backup
withholding. A holder must cross out item (2) ire tBertification box on Substitute Form W-9 if suadider is subject to backup withholding.
Failure to provide the information on the form nsapject the tendering holder to a $50 penalty iradds/ the Internal Revenue Service and
to applicable federal income tax backup withholdimgthe payment made to the holder or other payterespect to Notes purchased
pursuant to an Offer. The box in Part 3 of the fehmould be checked if the tendering holder hadaeh issued a TIN and has applied for a
TIN or intends to apply for a TIN in the near fuguif the box in Part 3 is checked and the Depnsitanot provided with a TIN, the
Depositary will withhold the applicable backup witiiding amount from all such payments with respet¢he Notes to be purchased until a
TIN is provided to the Depositary. In any cased@@s after the Payment Date the Depositary williréme withheld amount to the IRS. Each
tendering holder that is a foreign person, inclgdéntities, must submit an appropriate properly gieted Internal Revenue Service Form W-
8 certifying, under penalties of perjury, to sudhder's foreign status in order to establish amgteoon from backup withholding. An
appropriate form W-8 can be obtained from the Imfation Agent.

8. Transfer Taxes. Purchaser will pay all trantdges applicable to the purchase and transfer tdfNoursuant to the Offers, except in the
case of deliveries of certificates for Notes fanpipal amounts not tendered or not accepted fgmeat that are registered or issued in the
name of any person other than the registered hofddotes tendered hereby. Except as providedigltistruction 8, it will not be necessary
for transfer stamps to be affixed to the certifsalisted in this Letter of Transmittal.

9. Irregularities. All questions as to the validitgrm, eligibility (including time of receipt) anacceptance of any tendered Notes pursuant to
any of the procedures described above will be deterd by Purchaser in Purchaser's sole discretvboge determination shall be final and
binding). Purchaser reserves the right to rejegtarall tenders of any Notes determined by ittodbe in proper form or if the acceptance for
payment of, or payment for, such Notes may, ingpieion of Purchaser's counsel, be unlawful. Pisehalso reserves the absolute right, in
its sole discretion, to waive any of the conditiofign Offer or to waive any defect or irregulaiityany tender with respect to Notes of any
particular holder, whether or not similar defeatsreegularities are waived in the case of othddérs. Purchaser's interpretation of the terms
and conditions of the Offers (including the Letéransmittal and the Instructions thereto) wil final and binding. Neither Purchaser, the
Depositary, the Dealer Managers, the Informatioemgr any other person will be under any dutyite guotification of any defects or
irregularities in tenders or will incur any lialtylifor failure to give any such natification. If Rihaser waives its right to reject a defective
tender of Notes, the holder will be entitled to #pplicable Purchase Price.

10. Waiver of Conditions. Purchaser expressly kesethe absolute right, in its sole discretiony#ive any of the conditions to an Offer in
the case of any Notes tendered, in whole or in padny time and from time to time.

11. Mutilated, Lost, Stolen, or Destroyed Certifeafor Notes. If a holder desires to tender Ndiasthe certificates for Notes have been
mutilated, lost, stolen or destroyed, such holtieutd contact The Bank of New York, Corporate Triisustee Administration, 101 Barclay
Street, 21 W, New York, New York 10286, to receivirmation about the procedures for obtaining aepment certificates for Notes.

12. Requests for Assistance or Additional Copiasesions relating to the procedure for tenderingelNland requests for assistance or
additional copies of the Offer to Purchase andltkiter of Transmittal may be directed to, and &ddal information about the Offers may
obtained from, either the Dealer Managers or therination Agent, whose address and telephone nuagpar on the last page hereto.
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IMPORTANT TAX INFORMATION

Under federal income tax laws, a holder whose tettiBotes are accepted for payment is requiredaeige the Depositary (as payor) with
such holder's correct TIN on substitute Form W-@Wweor otherwise establish a basis for exemptiomfibackup withholding. If such holder

is an individual, the TIN is his or her social segunumber or individual taxpayer identificationmber, as the case may be. If the Depositary
is not provided with the TIN, a $50 penalty mayil@osed by the Internal Revenue Service, and patgmeade with respect to Notes
purchased pursuant to an Offer may be subjectdkupawithholding. Failure to comply truthfully witlhe backup withholding requirements
also may result in the imposition of severe crirharad/or civil fines and penalties.

Certain holders (including, among others, all coations and certain foreign persons) are not stibjethese backup withholding
requirements. Exempt holders should furnish théi, vrite "Exempt" on the face of the SubstitutemdN-9, and sign, date and return the
Substitute Form W-9 to the Depositary. A foreigmgoa, including entities, may qualify as an exenepipient by submitting to the
Depositary an appropriate, properly completed trakRevenue Service Form W-8BEN, W-8ECI, W-8EXRAGBIMY (a "Form W-8"), as
the case may be, signed under penalties of pegartifying to that holder's foreign status. An eggiate Form W8 can be obtained from tl
Information Agent. See the enclosed "Guidelineertification of Taxpayer Identification Number 8abstitute Form W-9" for additional
instructions.

If backup withholding applies, the Depositary iguiged to withhold the applicable backup withholgimmount of any payments made to the
holder or other payee. Backup withholding is notdditional federal income tax. Rather, the fedem@me tax liability of persons subject to
backup withholding will be reduced by the amountaof withheld. If withholding results in an overpagnt of taxes, a refund may be obtai
from the Internal Revenue Service.

Purpose of Substitute Form W-9

To prevent backup withholding on payments made vefipect to Notes purchased pursuant to an Offfeholder is required to provide the
Depositary with either (i) the holder's correct TBi completing the form below, certifying that thEN provided on Substitute Form W-9 is
correct (or that such holder is awaiting a TIN) aéimak (a) the holder has not been notified by ttterhal Revenue Service that the holder is
subject to backup withholding as a result of faltw report all interest or dividends or (b) theefnal Revenue Service has notified the holder
that the holder is no longer subject to backup adttling; or (ii) an adequate basis for exemption.

What Number to Givethe Depositary

The holder is required to give the Depositary the {e.g., social security number, individual taxpaidentification number or employer
identification number) of the registered holdethsd Notes. If the Notes are held in more than ameeor are held not in the name of the
actual owner, consult the enclosed "Guidelinelertification of Taxpayer Identification Number 8uabstitute Form W-9" for additional
guidance on which number to report.
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PAYOR'S NAME: M

SUBSTITUTE Part 1 -- PLEASE PROVIDE YOUR TIN
FORM W-9 IN THE BOX AT RIGHT AND CERTIFY Social Security Numb er
BY SIGNING AND DATING BE LOW (or Individual Taxpay er
Identification Numbe r
(If awaiting TIN, write "A pplied For")
or
Employer Identificatio n Number
(If awaiting TIN, write "A pplied For")
Department of the Part 2 -- Certification -- Under Penalties Part 3 --
Treasury of Perjury, | Certify th at:
Internal Revenue Service (1)The number shown on t his form is my Awaiting TIN [_]
correct Taxpayer Iden tification Number
Payer's Request for (or I am waiting for a number to be
Taxpayer |dentification issued to me), and
Number (TIN) (2)I am not subject to b ackup withholding
because (a) | am exem pt from backup
withholding or (b) | have not been
notified by the Inter nal Revenue
Service ("IRS") that | am subject to
backup withholding as a result of
failure to report all interest or
dividends, or (c) the IRS has notified
me that | am no longe r subject to
backup withholding, a nd
(3)l am a U.S. person (i ncluding a U.S.
resident alien)
Certificate instructions -- You must cross out item (2) in Part 2 above if you have been notified by t he IRS that
you are subject to backup withholding because of un der reporting interest or dividends on your tax ret urn.
However, if after being notified by the IRS that yo u were subject to backup withholding you received a nother
notification from the IRS stating that you are no | onger subject to backup withholding, do not cross o ut item (2).

SIGNATURE

ellon Investor Services LLC

DATE , 2001

NOTE: FAILURE TO COMPLETE AND RETURN THISFORM MAY RESULT IN BACKUP

WITHHOLDING OF ANY PAYMENTS MADE TO YOU PURSUANT TQAN OFFER. PLEASE REVIEW THE ENCLOSED
GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICAION NUMBER ON SUBSTITUTE FORM W3 FOR ADDITIONAL
DETAILS. YOU MUST COMPLETE THE FOLLOWING CERTIFICAE IF YOU CHECKED THE BOX IN PART 3 OF SUBSTITUTE
FORM W-9.

CERTIFICATE OF AWAITIN G TAXPAYER IDENTIFICATION NUMBER

| certify under penalty of perjury that a taxpay er identification number has not been issued to me, and either
(a) | have mailed or delivered an application to re ceive a taxpayer identification number to the appro priate
Internal Revenue Service Center or Social Security Administration Office or (b) | intend to mail or de liver an
application in the near future. | understand that i f 1 do not provide a taxpayer identification number within 60

days of the Payment Date the withholding amount wil | be remitted to the IRS.

SIGNATURE DATE , 2001
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Annex |

CLEARING REFERENCE NUMBERS

Series Type CUSIP ISIN Common Code

9 1/8% Notes Global 52729NAC4 US52729NAC48 00890981
144A 52729NAAB US52729NAAS8L --

Reg SU52782AA4 USU52782A A48 008690286
Al 52729NAB6 US52729NAB64 --

10 1/2% Discount Notes Global 52729NAEO US52729NAB09792236
144A 52729NAD2 US52729NAD21 --

Reg SU52782AB2 USU52782AB21 009295330
Al 52729NAF7 US52729NAF7 --

10 3/4% Euro Notes Global 52729NAU4 US52729NAU4G Y9783
144A 52729NAT7 US52729NAT 72 010862469
Reg S -- XS0108624007 010862400
Al 5279NAY6 -- --

11 1/4% Euro Notes Global 52729NAWO0 US52729NAW022719813
144A 52729NAV 2 US52729NAV 29 010862361
Reg S -- XS0108622217 010862221
Al 5279NAX8 -- --

11% Notes Global 52729NAK6 US52729NAK63 011335276
144A 52729NAH3 US52729NAH 35 010868211
Reg SU52782AC0 US52782AC04 --
Al 52729NAJ9 US5279NAJ90 --

11 1/4% Notes Global 52729NANO US52729NANO03 01138P7
144A 52729NAL 4 US52729NAL 47 010868220
Reg SU52782AD8 USU52782AD86 --
Al 52729NAM 2 US52729NAM 20 --

12 7/8% Discount Notes Global 52729NAR1 US52729NAR11382878
144A 52729NAPS5 US52729NA P50 010868254

Reg S U52782AE6 USU52782AEG9 --
Al 52729NAQ3 US52729NAQ34 --

2009 Convertible 52729NAG5 US52729NAG51 010241456
Notes

2010 Convertible 52729NAS9 US52729NAS99 010883555
Notes
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Any questions or requests for assistance or additicopies of this Offer to Purchase or the LatfeFransmittal may be directed to the
Information Agent at the telephone numbers andtiocdisted below. You may also contact your broldaler, commercial bank or trust
company or nominee for assistance concerning tfer©f

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 Park Avenue
New York, New York 10013 New Y ork, New York 10010
Attention: Liability Management Group Attent ion: Laura Yachimski
Telephone: (212) 723-6106 (call Telephon e: (212) 270-1100 (call
collect) collect)

(800) 558-3745 (toll-free) (800) 245-8812 (toll-free)



Exhibit (a)(L)(ii)

Level 3 Finance, LLC, a wholly owned subsidianiefiel 3 Communications, Inc. Offers to PurchaseJash the Following Series of Notes
Issued by Level 3 Communications, Inc.

Up to $400,000,000 aggregate principal amount tftanding 9 1/8% Senior Notes due 2008

Up to $150,000,000 aggregate principal amount atiritg of outstanding 10 1/2% Senior Discount Nadeg 2008
Up to (Euro)200,000,000 aggregate principal amofioutstanding 10 3/4% Senior Notes due 2008

Up to (Euro)110,000,000 aggregate principal amofioutstanding 11 1/4% Senior Notes due 2010

Up to $250,000,000 aggregate principal amount tstanding 11% Senior Notes due 2008

Up to $100,000,000 aggregate principal amount tftending 11 1/4% Senior Notes due 2010

Up to $100,000,000 aggregate principal amount atintg of outstanding 12 7/8% Senior Discount Nadeg 2010
Up to $300,000,000 aggregate principal amount tftanding 6% Convertible Subordinated Notes du®200
Up to $225,000,000 aggregate principal amount tétanding 6% Convertible Subordinated Notes du€201

in each case, at a price determined by the "Matlifiatch Auction" procedure described below and nithe purchase price ranges set forth
below

To Our Clients:

Enclosed for your consideration is an Offer to Rase (the "Offer to Purchase") and a form of LaiféFransmittal (the "Letter of
Transmittal"), relating to the offers by Level Siince, LLC ("Purchaser"), a Delaware limited lisdpitompany and a wholly owned
subsidiary of Level 3 Communications, Inc., a Dedasvcorporation ("Level 3"), to purchase for cagign the terms and subject to the
conditions set forth in the Offer to Purchase apttdr of Transmittal, in each case, at a pricerdeteed by the "Modified Dutch Auction"
procedure described below and within the purchaise panges set forth below:

. up to $400,000,000 aggregate principal amounutstanding 9 1/8% Senior Notes due 2008 of Le\&h&"9 1/8% Notes") at a price not
greater than $540 nor less than $490 per $1,00@ip&l amount, plus accrued and unpaid interesetireto, but not including, the date of
purchase;

. up to $150,000,000 aggregate principal amountadtrity of outstanding 10 1/2% Senior Discountééotiue 2008 of Level 3 (the "10 1/2%
Discount Notes") at a price not greater than $3@0ess than $330 per $1,000 principal amount atiritg;

. up to (Euro)200,000,000 aggregate principal arhotinutstanding 10 3/4% Senior Notes due 2008eyel 3 (the "10 3/4% Euro Notes") at
a price not greater than (Euro)530 nor less thama)#90 per (Euro)1,000 principal amount, plus medrand unpaid interest thereon to, but
not including, the date of purchase;

. up to (Euro)110,000,000 aggregate principal arhotinutstanding 11 1/4% Senior Notes due 2010edel 3 (the "11 1/4% Euro Notes") at
a price not greater than (Euro)550 nor less thama510 per (Euro)1,000 principal amount, plus aedrand unpaid interest thereon to, but
not including, the date of purchase;

. up to $250,000,000 aggregate principal amouputstanding 11% Senior Notes due 2008 of Leveh8 (11% Notes") at a price not gree
than $570 nor less than $520 per $1,000 principalumt, plus accrued and unpaid interest theredoutonot including, the date of purchase;

. up to $100,000,000 aggregate principal amouputstanding 11 1/4% Senior Notes due 2010 of L8y#he "11 1/4% Notes") at a price |
greater than $550 nor less than $500 per $1,00@ip&l amount, plus accrued and unpaid interesetiteto, but not including, the date of
purchase;

. up to $100,000,000 aggregate principal amountatirity of outstanding 12 7/8% Senior Discountééodue 2010 of Level 3 (the "12 7/8%
Discount Notes") at a price not greater than $3@0ess than $270 per $1,000 principal amount atiritg;

. up to $300,000,000 aggregate principal amounutdtanding 6% Convertible Subordinated Notes 09 f Level 3 (the "2009
Convertible Notes") at a price not greater than0$3@r less than $290 per $1,000 principal amouung accrued and unpaid interest thereon
to, but not including, the date of purchase;



. up to $225,000,000 aggregate principal amounutstanding 6% Convertible Subordinated Notes @i df Level 3 (the "2010
Convertible Notes") at a price not greater than(h3dr less than $280 per $1,000 principal amouuns gccrued and unpaid interest thereon
to, but not including, the date of purchase.

The 9 1/8% Notes, 10 1/2% Discount Notes, 10 3/4¥oBotes, 11 1/4% Euro Notes, 11% Notes, 11 1/4%ed 12 7/8% Discount Notes,
2009 Convertible Notes and 2010 Convertible Noteg@ferred to herein individually as a "seriefNotes" and collectively as the "Notes."
The 10 1/2% Discount Notes and 12 7/8% DiscountBlare referred to herein collectively as the "Dustt Notes." The 10 3/4% Euro Notes
and 11 1/4% Euro Notes are referred to herein cidliely as the "Euro Notes." The Offer to Purchemgether with the Letter of Transmittal
(and any amendments or supplements to the Offeutohase and the Letter of Transmittal) constitatesparate "Offer" with respect to each
series of Notes. The maximum aggregate principaluan(or principal amount at maturity, as appliegllisted above for a series of Notes is
referred to as the "Offer Amount" for that series.

In each Offer, the Offer Amount is less than 50%hef aggregate outstanding principal amount (argipal amount at maturity, as applical
of the series of Notes subject to that Offer.

Under the "Modified Dutch Auction" procedure, Puashr will accept Notes validly tendered (and ndbhdriawn) in each Offer in the order
the lowest to highest tender prices specified entsd to have been specified by tendering holdettsmthe applicable price range for the
series of Notes subject to that Offer, and wileséthe single lowest price so specified (with eztfio such series, the "Purchase Price") that
will enable Purchaser to purchase the Offer Amdainthat series (or, if less than the Offer Amofartthat series are validly tendered (and
not withdrawn), all Notes of that series so tendgrBurchaser will pay the same Purchase Pricallfdtotes of a given series validly tende

at or below the Purchase Price for that series fandvithdrawn), upon the terms and subject toctiraditions of the applicable Offer,
including the proration terms for that Offer.

In the event that the amount of any series of Natdislly tendered (and not withdrawn) on or priotthe applicable Expiration Date (as
defined below) at or below the applicable Purchiisee exceeds the Offer Amount for that series,teahject to the terms and conditions of
the applicable Offer, Purchaser will accept formpant such Notes of that series as follows. FinstcPaser will accept for payment all such
Notes of that series validly tendered (and not evifavn) at prices below the applicable PurchaseePNext, Purchaser will accept 1

payment such Notes of that series that are val@iigered (and not withdrawn) at the applicable Fase Price on a pro rata basis from an
such tendered Notes of that series. In all casgshBser will make appropriate adjustments to apai¢hases of Notes in a principal amount
(or principal amount at maturity, as applicabléjestthan an integral multiple of $1,000 (or (Eut6¥D in the case of the Euro Notes).

Capitalized terms used and not defined herein $laak the meanings ascribed to them in the Offeutchase.

Each Offer will expire at 11:59 p.m., New York Ctigne, on October 5, 2001, unless such Offer isrked (such time and date with respect
to an Offer, as it may be extended, the "Expiraidate"). Tendered Notes may be withdrawn at an {imor to the applicable Expiration
Date.

This material relating to the Offers is being forded to you as the beneficial owner of Notes cdrbig us for your account or benefit but not
registered in your name. A tender of any Notes ordy be made by us as the registered holder arglipat to your instructions. Therefore,
Purchaser urges beneficial owners of Notes regidtier the name of a broker, dealer, commercial pinkt company or other nominee to
contact such registered holder promptly if theyhitis tender Notes pursuant to the Offers.

Accordingly, we request instructions as to whetrar wish us to tender with respect to any or athef Notes held by us for your account i
if you wish us to tender, the price(s), if anywdiich you wish us to do so. We urge you to reaéfcdly the Offer to Purchase, the Letter of
Transmittal and the other materials provided hettetefore instructing us to tender your Notes gretgying any tender price(s) in respect
thereof.



Your instructions to us should be forwarded as grityras possible in order to permit us to tendeteld@nd specify any tender price(s) in
respect thereof on your behalf in accordance vighprovisions of the applicable Offer.

Please note that tenders of Notes pursuant to fem @fist be received by the applicable Expirati@teDand that each Offer will expire on the
applicable Expiration Date.

Tenders of Notes pursuant to an Offer may be wativdrat any time prior to the applicable Expiratigate, but no consideration shall be
payable in respect of the Notes so withdrawn.

Your attention is directed to the following:
1. Each Offer is for only a limited amount of Noti#fshe applicable series that are outstandingpasified in the Offer to Purchase.

2. If you desire to tender any Notes pursuant t@©Har and receive the applicable Purchase Prieemwst receive your instructions in ample
time to permit us to effect a tender of Notes oarylmehalf on or prior to the applicable Expiratidate.

3. Purchaser's obligation to pay the applicable®ase Price for tendered Notes is subject to aatieh of certain conditions set forth in Item
9 of the Offer to Purchase under the caption "Cuorth to Each Offer.”

4. Please be sure to specify the applicable sefi®tes being tendered and the tender price )if errespect thereof.

If you wish to have us tender any or all your Ndiekl by us for your account or benefit and wisBgecify price(s) pursuant to an Offer,
please so instruct us by completing, executingratdning to us the instruction form that appeaieolw. The accompanying Letter of
Transmittal is furnished to you for informationailrposes only and may not be used by you to tend&as\held by us and registered in our
name for your account, or to specify price(s).



INSTRUCTIONS

The undersigned acknowledge(s) receipt of youedethd the enclosed material referred to therdating to the Offers by Level 3 Finance,
LLC with respect to the Notes.

This will instruct you to tender the principal anmbifor principal amount at maturity, as applicali&jhe series of Notes indicated below at
the price(s) (if any) specified below held by you the account or benefit of the undersigned, mursto the terms of and conditions set forth
in the Offer to Purchase, dated September 10, 20ud the Letter of Transmittal.

9 1/8% Senior Notes due 2008 10 1/2% Senior Dischotes due 2008 10 3/4% Senior Notes due 20084% Senior Notes due 2010 11%
Senior Notes due 2008 11 1/4% Senior Notes due 20108% Senior Discount Notes due 2010 6% Corblerubordinated Notes due
2009 6% Convertible Subordinated Notes due 2010

Series of Notes (please
specify one or more series
of Notes you are tendering Certificate
by checking the applicable box(es))*  Numbers

[]9 1/8% Notes

[]110 1/2% Discount Notes

[]110 3/4% Euro Notes

[] 11 1/4% Euro Notes

[]11% Notes

[ 111 1/4% Notes

[]112 7/8% Discount Notes

[_] 2009 Convertible Notes

[_] 2010 Convertible Notes

* If the space provided is inadequate, list the s
tender price (if any) in respect of Notes being
schedule hereto.

** Aggregate principal amount of Notes of the give
principal amount at maturity in the case of eac
will be assumed that the entire aggregate princ
applicable, represented by the Notes specified

*** Each tender price must be in multiples of $5 pe
as applicable (or (Euro)5 per (Euro)1,000 princ
price range for the series of Notes subject to
holder will be deemed to have tendered the appl

Tender Price per $1,000 Principal
Principal Amount at Maturity, as ap
per (Euro)1,000 Principal Amount in t
Principal Notes, in multiples of $5 (or (Euro)5 i
Amount of  Euro Notes) (must be within the app
Notes of Purchase Prices for the applicab
Tendered** Notes)***

$
(not less than $490 nor greater

$
(not less than $330 nor greater

(Euro)
(not less than (Euro)490 nor greater

(Euro)
(not less than (Euro)510 nor greater

$
(not less than $520 nor greater

(not less than $500 nor greater

(not less than $270 nor greater

$
(not less than $290 nor greater

(not less than $280 nor greater

eries of Notes, certificate numbers, principal amou
tendered on a separately executed schedule and aff

n series, other than the Discount Notes. Aggregate
h series of Discount Notes. Unless otherwise indica
ipal amount, or principal amount at maturity, as
above is being tendered.

r $1,000 principal amount or principal amount at ma
ipal amount in the case of the Euro Notes) and with
that Offer. In the event no tender price is specifi
icable series of Notes at the Minimum Offer Price.
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Amount or
plicable, or

he case of Euro
n the case of the
licable range

le series of

turity,
in the applicable
ed, the



Date:

PLEASE COMPLETE AND SIGN HERE

Signatur e(s):
Name(s) (Please Print):
Address:
Zip Code:
Area Code and Telephone No.:
Tax I dentification or Social Security No.:
My Account Number With You:




Exhibit (a)(1)(iv)
Level 3 Finance, LLC,
a wholly owned subsidiary of Level 3 Communicatioing. Offers to Purchase for Cash
the Following Series of Notes | ssued by Level 3 Communications, Inc.

Up to $400,000,000 aggregate principal amount tftanding 9 1/8% Senior Notes due 2008

Up to $150,000,000 aggregate principal amount atirty of outstanding 10 1/2% Senior Discount Nadeg 2008
Up to (Euro)200,000,000 aggregate principal amofioutstanding 10 3/4% Senior Notes due 2008

Up to (Euro)110,000,000 aggregate principal amofioutstanding 11 1/4% Senior Notes due 2010

Up to $250,000,000 aggregate principal amount tétanding 11% Senior Notes due 2008

Up to $100,000,000 aggregate principal amount tftending 11 1/4% Senior Notes due 2010

Up to $100,000,000 aggregate principal amount atintg of outstanding 12 7/8% Senior Discount Nadeg 2010
Up to $300,000,000 aggregate principal amount tftanding 6% Convertible Subordinated Notes du€®200
Up to $225,000,000 aggregate principal amount tftanding 6% Convertible Subordinated Notes du®201

in each case, at a price determined by the "Matlifiatch Auction" procedure described below and nithe purchase price ranges set forth
below

To Brokers, Dealers, Commercial Banks,
Trust Companies and Other Nominees:

Enclosed for your consideration is an Offer to Pase (the "Offer to Purchase") and a form of LaiféFransmittal (the "Letter of
Transmittal"), relating to the offers by Level Siince, LLC ("Purchaser"), a Delaware limited lidpitompany and a wholly owned
subsidiary of Level 3 Communications, Inc., a Dedasvcorporation ("Level 3"), to purchase for cagign the terms and subject to the
conditions set forth in the Offer to Purchase apttdr of Transmittal, in each case, at a pricerdeteed by the "Modified Dutch Auction”
procedure described below and within the purchaise panges set forth below:

. up to $400,000,000 aggregate principal amounutstanding 9 1/8% Senior Notes due 2008 of Le\&h&"9 1/8% Notes") at a price not
greater than $540 nor less than $490 per $1,00@ip&l amount, plus accrued and unpaid interesetireto, but not including, the date of
purchase;

. up to $150,000,000 aggregate principal amountaitrity of outstanding 101/2% Senior Discount Naiee 2008 of Level 3 (the "101/2%
Discount Notes") at a price not greater than $3@0ess than $330 per $1,000 principal amount atiritg;

. up to (Euro)200,000,000 aggregate principal arhotinutstanding 103/4% Senior Notes due 2008 o£L8 (the "103/4% Euro Notes") a
price not greater than (Euro)530 nor less thand2@0 per (Euro)1,000 principal amount, plus acdraled unpaid interest thereon to, but not
including, the date of purchase;

. up to (Euro)110,000,000 aggregate principal arhotinutstanding 111/4% Senior Notes due 2010 o£L8 (the "111/4% Euro Notes") a
price not greater than (Euro)550 nor less thandJB10 per (Euro)1,000 principal amount, plus acdraled unpaid interest thereon to, but not
including, the date of purchase;

. up to $250,000,000 aggregate principal amouputdtanding 11% Senior Notes due 2008 of Leveh8 (11% Notes") at a price not gree
than $570 nor less than $520 per $1,000 principalumt, plus accrued and unpaid interest theredoutonot including, the date of purchase;

. up to $100,000,000 aggregate principal amounutstanding 111/4% Senior Notes due 2010 of Le\#&"111/4% Notes") at a price not
greater than $550 nor less than $500 per $1,00@ip&l amount, plus accrued and unpaid interesetiteto, but not including, the date of
purchase;

. up to $100,000,000 aggregate principal amountadtrity of outstanding 12 7/8% Senior Discountééotiue 2010 of Level 3 (the "12 7/8%
Discount Notes") at a price not greater than $3@0ess than $270 per $1,000 principal amount atiritg;

. up to $300,000,000 aggregate principal amounutdtanding 6% Convertible Subordinated Notes @9 f Level 3 (the "2009
Convertible Notes") at a price not greater than0$3@r less than $290 per $1,000 principal amouung accrued and unpaid interest thereon
to, but not including, the date of purchase; and

. up to $225,000,000 aggregate principal amounutstanding 6% Convertible Subordinated Notes @i df Level 3 (the "2010
Convertible Notes") at a price not greater than0$3dr less than $280 per $1,000 principal amouung accrued and unpaid interest thereon
to, but not including, the date of purcha



The 9 1/8% Notes, 10 1/2% Discount Notes, 10 3/4%oBotes, 11 1/4% Euro Notes, 11% Notes, 11 1/4%ed 12 7/8% Discount Notes,
2009 Convertible Notes and 2010 Convertible Noteg@ferred to herein individually as a "seriefNotes" and collectively as the "Notes."
The 10 1/2% Discount Notes and 12 7/8% Discountblate referred to herein collectively as the "Bist Notes." The 10 3/4% Euro Notes
and 11 1/4% Euro Notes are referred to herein cidliely as the "Euro Notes." The Offer to Purcheggether with the Letter of Transmittal
(and any amendments or supplements to the Offeutohase and the Letter of Transmittal) constitatesparate "Offer" with respect to each
series of Notes. The maximum aggregate principaluarn(or principal amount at maturity, as appliegllisted above for a series of Notes is
referred to as the "Offer Amount” for that series.

In each Offer, the Offer Amount is less than 50%hef aggregate outstanding principal amount (argipal amount at maturity, as applicat
of the series of Notes subject to that Offer.

Under the "Modified Dutch Auction" procedure, Puaskr will accept Notes validly tendered (and ndbhdriawn) in each Offer in the order
the lowest to the highest tender prices specifredeemed to have been specified by tendering holaihin the applicable price range for the
series of Notes subject to that Offer, and wilesethe single lowest price so specified (with extfio such series, the "Purchase Price") that
will enable Purchaser to purchase the Offer Amdainthat series (or, if less than the Offer Amofartthat series are validly tendered (and
not withdrawn), all Notes of that series so tendgrBurchaser will pay the same Purchase Pricallfdtotes of a given series validly tende

at or below the Purchase Price for that series fatavithdrawn), upon the terms and subject tocttraditions of the applicable Offer,
including the proration terms for that Offer.

In the event that the amount of any series of Neadislly tendered (and not withdrawn) on or priotthie applicable Expiration Date (as
defined below) at or below the applicable Purchiisee exceeds the Offer Amount for that series,teahject to the terms and conditions of
the applicable Offer, Purchaser will accept formpant such Notes of that series as follows. FinstcPaser will accept for payment all such
Notes of that series validly tendered (and not eviilvn) at prices below the applicable PurchaseePNext, Purchaser will accept 1

payment such Notes of that series that are val@iigered (and not withdrawn) at the applicable Fase Price on a pro rata basis from an
such tendered Notes of that series. In all casgshBser will make appropriate adjustments to apai¢hases of Notes in a principal amount
(or principal amount at maturity, as applicabld)estthan an integral multiple of $1,000 (or (Eut6lID in the case of the Euro Notes).

Capitalized terms used and not defined herein slaak the meanings ascribed to them in the Off@utchase.

Each Offer will expire at 11:59 p.m., New York Cifgne, on October 5, 2001, unless such Offer isrdkd (such time and date with respect
to an Offer, as it may be extended, the "Expiraidate"). Tendered Notes may be withdrawn at an {imor to the applicable Expiration
Date.

For your information and for forwarding to youredits for whom you hold Notes registered in your @@min the name of your nominee, we
are enclosing the following documents:

1. Offer to Purchase, dated September 10, 2001.

2. A Letter of Transmittal for the Notes for yowgeuand for the information of your clients, togetivéh Guidelines for Certification of
Taxpayer Identification Number on Substitute Forr@Wroviding information relating to backup U.Sdésal income tax withholding.

3. A printed form of letter which may be sent taiyalients for whose accounts you hold Notes regést in your name or in the name of your
nominee, with space provided for obtaining sucenth' instructions with regard to the Offers. Tioisn will enable your clients to tender all
Notes that they owr



DTC participants will be able to execute tendersugh the DTC Automated Tender Offer Program.
WE URGE YOU TO CONTACT YOUR CLIENTSASPROMPTLY ASPOSSIBLE IN ORDER TO
OBTAIN THEIR INSTRUCTIONS.

Any inquiries you may have with respect to the @ffghould be addressed to Mellon Investor Sentit€ the Information Agent, at (917)
320-6286 or at the address set forth on the baetraaf the Offer to Purchase or to Salomon SmitmBg or J.P. Morgan Securities Inc., the
Dealer Managers for the Offers, at either of thepieone numbers set forth below. Additional copitthe enclosed materials may be obta
from the Information Agent.

Very truly yours,

SALOMON SMITH BARNEY J.P. MORGAN SECU RITIES INC.
Telephone: (212) 723-6106 Telephone: (212) 270-1100
(call collect) (call collect)

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMERS SHALL CONSTITUTE YOU THE AGENT Ol
PURCHASER, THE DEALER MANAGER, THE INFORMATION AGEN THE DEPOSITARY, OR ANY OF THEIR RESPECTIVE
AFFILIATES, OR AUTHORIZE YOU OR ANY OTHER PERSON TOSE ANY DOCUMENT OR MAKE ANY STATEMENT ON
BEHALF OF ANY OF THEM IN CONNECTION WITH THE OFFERSOTHER THAN THE DOCUMENTS ENCLOSED HEREWITH
AND THE STATEMENTS CONTAINED THEREIN.



Exhibit (a)(1)(v)

GUIDELINESFOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9

Guidelines for Determining the Proper Identificatidumber to Give the Payer.--Social Security nursleve nine digits separated by two
hyphens: i.e. 000-00-0000. Employer identificatmmbers have nine digits separated by only onedryphe. 00-0000000. The table below

will help determine the number to give the payer.

Give the
TAXPA YER
IDENT IFICATION
For this type of account: numbe r of--
1.An individual's account The i ndividual

2.Two or more individuals (joint account) The a

ctual owner of the

accou nt or, if combined
funds , the first individual on
the a ccount(1)

3.Custodian account of a minor (Uniform  The m

Gift to Minors Act)

4. a.The usual revocable savings trust The g
account (grantor is also trustee)
b.So-called trust account thatis nota The a
legal or valid trust under state law

5.Sole proprietorship account The o

6.A valid trust, estate, or pension trust The |

inor(2)

rantor-trustee(1)

ctual owner(1)

wner(3)

egal entity (Do not

furni sh the taxpayer
ident ification number of the
perso nal representative or
trust ee unless the legal entity
itsel f is not designated in the
accou nt title.) (4)
Give the
TAXPA YER
IDENT IFICATION
For this type of account: numbe r of--
7.Corporate account The ¢ orporation
8.Association, club, religious, charitable, The o rganization
educational, or other tax-exempt
organization account
9.Partnership account The p artnership
10.A broker or registered nominee The b roker or nominee
11.Account with the Department of The p ublic entity

Agriculture in the name of a public
entity (such as a state or local
government, school district, or prison)
that receives agricultural program

payments

(1) List first and circle the name of the persorogd number you furnish. If only one person on atjaccount has a Social Security number,
that person's number must be furnished.

(2) Circle the minor's name and furnish the min8osial Security number.

(3) You must show your individual name. You mayoataiter your business name. You may use either§ocial Security number or your
employer identification number (if you have one).

(4) List first and circle the name of the legalstuestate or pension trust.

NOTE: If no name is circled when more than one nanisted, the number will be considered to be tdfdahe first name listec



RESIDENT ALIEN INDIVIDUALS: If you are a residentian individual and you do not have, and are nigfilele to get, a Social Security
number, your taxpayer identification number is ymdividual taxpayer identification number ("ITINgs issued by the Internal Revenue
Service. Enter it on the portion of the Substifeéem W-9 where the Social Security number wouldottise be entered. If you do not have
an ITIN, see "How to Obtain a Number" belc



GUIDELINESFOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9

Page 2

Obtaining a Number

If you do not have a taxpayer identification numbeyou don't know your number, obtain Form SS-pplication for a Social Security
Number Card (for individuals), or Form -4, Application for Employer Identification Numbg@or businesses and all other entities), at the
local office of the Social Security Administrationthe Internal Revenue Service (the "IRS") andyafigr a number. Resident alien
individuals who are not eligible to get a Sociat@@&y number and need an ITIN should obtain ForaY WApplication for Individual
Taxpayer Identification Number, from the IRS.

Payees and Payments Exempt from Backup Withhol@ivegfollowing is a list of payees exempt from bazkvithholding and for which no
information reporting is required. For interest alivdends, all listed payees are exempt exceppdyee in item (9). For broker transactions,
payees listed in items (1) through (13) and a persgistered under the Investment Advisers Act3fQlwho regularly acts as a broker are
exempt. Payments subject to reporting under sex80641 and 6041A are generally exempt from backitighalding only if made to payees
described in items (1) through (7). Unless othesviglicated, all "section” references are to sestiaf the Internal Revenue Code of 1986, as
amended (the "Code").

(1)A corporation.

(2)An organization exempt from tax under sectio(d), or an IRA, or a custodial account under sacfi03(b)(7) if the account satisfies the
requirements of section 401(f)(2).

(3)The United States or any of its agencies orumséntalities.

(4)A state, the District of Columbia, a possessibthe United States, or any of their political diMisions or instrumentalities.

(5)A foreign government or any of its political gliWisions, agencies or instrumentalities.

(6)An international organization or any of its ages or instrumentalities.

(7)A foreign central bank of issue.

(8)A dealer in securities or commaodities requireddgister in the United States, the District ofu@abia, or a possession of the United States.
(9)A futures commission merchant registered with@mmodity Futures Trading Commission.

(10)A real estate investment trust.

(11)An entity registered at all times during the yaar under the Investment Company Act of 1940.

(12)A common trust fund operated by a bank undeticre 584(a).

(13)A financial institution.

(14)A middleman known in the investment commungyaanominee or custodian.

(15)A trust exempt from tax under section 664 aatibed in section 4947,

Payments of dividends and patronage dividends e¢iglly subject to backup withholding include tbkowing:

. Payments to nonresident aliens subject to wittihglunder section 1441 of the Code.

. Payments to partnerships not engaged in a tnabdesiness in the U.S. and which have at leashoneesident partner.
. Payments of patronage dividends where the anregetved is not paid in money.

. Payments made by certain foreign organizations.

. Section 404(k) distributions made by an ESOP.

Payments of interest not generally subject to baetithholding include the following:

. Payments of interest on obligations issued byiddals. Note: You may be subject to backup witlia if this interest is $600 or more &
is paid in the course of your trade or businessyandhave not provided your correct taxpayer idamatiion number to the payer.

. Payments of tax-exempt interest (including exeimfgrest dividends under section 852).

. Payments described in section 6049(b)(5) of theeQo non-resident aliens.

. Payments on tax-free covenant bonds under set4ish of the Code.

. Payments made by certain foreign organizations.

. Payments of mortgage or student loan interegoto

Exempt payees described above should file Subsstitatm W-9 to avoid possible erroneous backup withhg. FILE THIS FORM WITH
THE PAYER, FURNISH YOUR TAXPAYER IDENTIFICATION NUNBER, WRITE "EXEMPT" ON THE FACE OF THE FORM, SIGN
AND DATE THE FORM AND RETURN IT TO THE PAYER. IF YO ARE A NON-RESIDENT ALIEN OR A FOREIGN ENTITY NOT
SUBJECT TO BACKUP WITHHOLDING, FILE WITH PAYER AN RPROPRIATE COMPLETED INTERNAL REVENUE SERVICE
FORM W-8.

Certain payments other than interest, dividendspatcbnage dividends, that are not subject to médion reporting are also not subject to
backup withholding. For details, see Sections 660241A, 6042, 6044, 6045, 6049, 6050A and 6050th®iCode and the Treasury
regulations promulgated thereunder.

Privacy Act Notice.--Section 6109 requires mostpients of dividend, interest, or other paymentgit@ their correct taxpayer identification
numbers to payers who must report the paymentsettRS. The IRS uses the numbers for identificgpiorposes. Payers must be given the
numbers whether or not recipients are requireddddx returns. Payers must generally withhold 3if%taxable interest, dividend, and cert
other payments to a payee who does not furniskpayer identification number to a payer. Certaingdees may also appl'



Penalties

(1) Penalty for Failure to Furnish Taxpayer Idaagifion Number.4f you fail to furnish your correct taxpayer idditation number to a paye
you are subject to a penalty of $50 for each sadtre unless your failure is due to reasonableeand not to willful neglec

(2) Civil Penalty for False Information With Respé&z Withholding. --if you make a false statemeiittvno reasonable basis which results in
no imposition of backup withholding, you are subjeca penalty of $500.

(3) Criminal Penalty for Falsifying Information.-WNully falsifying certifications or affirmationsnay subject you to criminal penalties
including fines and/or imprisonment.

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX CONSULTANT OR THE INTERNAL REVENUE SERVICE.
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Level 3 Communications Announces "Modified Dutchcion” Tender Offers for a Portion of its Debt Setes
Tender Offers Apply to Maximum of $1.8 Billion Agegate Face Amount of Debt at Maturity

BROOMFIELD, Colo., September 10, 2001 -- Level 3x@ounications, Inc. (Nasdaqg:LVLT) today announceat ttevel 3 Finance, LLC
("Level 3 Finance"), its first tier, wholly ownedlssidiary, has commenced "Modified Dutch Auctioarider offers for a portion of Level 3
Communications, Inc.'s ("Level 3") senior debt @odvertible debt securities described below.

Level 3 Finance is offering to purchase for casiprizes determined by a "Modified Dutch Auctiorropedure within the purchase price
ranges set forth in the table below, the followmincipal amount or principal amount at maturitl@vel 3 Communications, Inc.'s 9? %
Senior Notes due 2008, 10 1/2% Senior Discount Ndte 2008, 10 3/4% Senior Notes due 2008, 11 Bé#tor Notes due 2010, 11%
Senior Notes due 2008, 11 1/4% Senior Notes du8,2? % Senior Discount Notes due 2010, 6% CoiNerSubordinated Notes due 2(
and 6% Convertible Subordinated Notes due 2



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

Maximum Principal Maximum Amount
Series of Notes Amount or Principal Sought as Percentage  Purchase Price Range
--------------- Amount of Outstanding as of per $1,000 (or (e uro)1,000
at Maturity Sought 08/31/01 Principal Am ount
9? % Notes up to S400 million 20% $490to $ 540
10 1/2% Discount Notes* up to SI50 million 18% $330to $ 360
10 3/4% Euro Notes up to(euro)200 mill ion 40% (euro)490 to(e uro)530
11 1/4% Euro Notes up to(euro)110 mill ion 37% (euro)510 to(e uro)550
11% Notes up to $250 million 31% S520to $ 570
11 1/4% Notes up to $100 million 40% $500 to $ 550
12?% Discount Notes* up to $100 million 15% $270t0 S 300
2009 Convertible Notes up to $300 million 43% $290to $ 320
2010 Convertible Notes up to $225 million 27% $280to $ 310

* 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. Theimar aggregate principal amount (or principal ant@tnmaturity, as applicable) listed
above for a series of Notes is referred to as @féet 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 hsladthin the applicable price range for the appilesseries of Notes, and will select the
single lowest price so specified (with respectuorsseries, the "Purchase Price") that will enableel 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.

The tender offer for each series of Notes will ex@it 11:59 p.m., New York City time, on Octobe801, unless that offer is extended.
Tendered Notes may be withdrawn at any time pddhé applicable expiration date.

In the event that the amount of any series of Nt@edered on or prior to the Expiration Date fattbffer at or below the applicable Purchase
Price exceeds the Offer Amount for that series,tBahject to the terms and conditions of the applie offer, Level 3 Finance will accept for
payment such Notes of that series as follows. Hiestel 3 Finance will accept for payment all Notéshat series that are tendered at prices
below the applicable Purchase Price. Next, Lev&hance will accept for payment such Nc



of that series that are tendered at the appliddbiehase Price on a pro rata basis from amongifited Notes of that series.

The terms and conditions of each offer are sehfiorLevel 3 Finance's Offer to Purchase, datede®elper 10, 2001. Subject to applicable
law, Level 3 Finance may, in its sole discretiomjwe any condition applicable to any tender offieextend or terminate or otherwise amend
any offer.

No offer is conditioned on the consummation of ather offer, and no offer has as a condition thairmum principal amount (or princip
amount at maturity, as applicable) of Notes beaesd in that offer. The consummation of the terudfar for each series of Notes is subjec
certain conditions, which are described in the OffePurchase.

This announcement is not an offer to purchaselieitation of an offer to purchase, or a solicitatiof an offer to sell securities, with respect
to any series of Notes. The tender offers may belynade pursuant to the terms of the Offer to Rwseland the accompanying Letter of
Transmittal.

Salomon Smith Barney and JP Morgan are acting aleidmanagers and Mellon Investor Services LLoth he information agent and the
depositary in connection with the tender offerspi@s of the Offer to Purchase, Letter of Transrhéttal related documents may be obtained
from the information agent at Mellon Investor Seed LLC, 44 Wall Street, 7th Floor, New York, NewrK 10005, at (917) 326286 (bank
and brokers) or (888) 788-1979 (toll free). Additb information concerning the terms of the teraféar, including all questions relating to
the mechanics of the offer, may be obtained byamiittg Salomon Smith Barney at (800) 558-3745-ftek) or (212) 723-6106 (call collect)
or JP Morgan at (800) 245-8812 (toll-free) or (222P-1100 (call collect).

In addition, the company will post on its web siteyw.Level3.com answers to certain questions raggrthe offers.
About Level 3 Communications

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

Forward L ooking Statement

Some of the statements made by the company and 8é&irance, LLC in this press release are forwanking in nature. Actual results may
differ materially from those projected in forwambking statements. The company believes thatiitsgey risk factors include, but are not
limited to:

substantial capital requirements; developmentfefcéi/e internal processes and systems; the abdigttract and retain high quality
employees; changes in the overall economy; teclyyolbe number and size of competitors in its miKdaw and regulatory policy; and the
mix of products and services offered in the comfmatarget markets. Additional information concegnthese and other important factors can
be found within the company's filings with the Séiteis and Exchange Commission. Statements inrgihésse should be evaluated in light of
these important factors.
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