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FORM S-8

REGISTRATION STATEMENT UNDER
THE SECURITIESACT OF 1933

LEVEL 3COMMUNICATIONS, INC.

(Exact name of registrant as specified in its @rart

Delaware
(State of incorporation)
Ide

3555 Farnam Street

47-0210602
(I.LR.S. Employer
ntification No.)

Omabha, Nebraska 68131
(Address of principal (Zip code)
executive offices)
LEVEL 3 COMMUNICATIONS, INC.
EMPLOYEE STOCK PURCHASE PLAN
(Full title of the pl an)
Matthew J. Johnson, E sq.
Level 3 Communications, Inc.
3555 Farnam Street
Omaha, Nebraska 68 131
(402) 536-3613
(Name, address and telepho ne number
of agent for service )
Calculation of Registrat ion Fee
Proposed
Maximum Propo sed

Amount  Offering Maxim um Amount of

Title of Securities to be Price Per Offering Region
to be Registered Registered1 Share2 Price2 Fee

Common Stock, par value
$.01 per share
("Common Stock") 250,000 $68.25 $17,062,500 $5,118

1 Represents the maximum number of shares of Con8tamk presently issuable pursuant to the Leveb@@unications, Inc. (the
"Company")Employee Stock Purchase Plan (the "PléhQalculated pursuant to Rule 457(h)under theb&std on the average of high and
low sales prices of Common Stock on June 29, 1998.

PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
[tems1and 2.
The information furnished to participants is najuiged to be filed with this registration statement
PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Certain Documents by Reference

The following documents filed with the SecuritiegldExchange Commission by the Company are incotpdtay reference in this
registration statemer



(a) The Company's annual report on Form 10-K ferfibcal year ended December 27, 1997, as amerndedrin 10-K/A amendments filed
April 23, 1998 and April 27, 1998.

(b) All other reports filed pursuant to Sectionga)3r 15(d) of the Securities Exchange Act of 19B%e December 28, 1997.

(c) The description of the Company's Common Staxkained in the Company's Registration Statemeiftavm S-4 filed November 10,
1997 (SEC File No. 333-34627).

All documents filed hereafter by the Company punstia Sections 13(a), 13(c), 14 or 15(d) of theusidies Exchange Act of 1934, prior to
the filing of a post-effective amendment which taties that all securities offered have been solhich deregisters all securities then
remaining unsold, will be deemed to be incorpordtgdeference in this registration statement angketa part hereof from the date of filing of
such documents.

Item 4. Description of Securities
Inapplicable.
Item 5. Interests of Named Experts and Counsel

The legality of the securities offered by this Pestus have been passed upon for the Company kihéwad. Johnson, Vice President-
Corporate Legal of the Company. Mr. Johnson owaseshof the Company's Common Stock, and may puedBasimon Stock pursuant to
the Plan.

Item 6. Indemnification of Directorsand Officers

Section 145 of the Delaware General Corporation pavmits a corporation to indemnify its officerdadirectors to the extent provided in
that statute.

The Company's Certificate of Incorporation and By contain provisions intended to indemnify offecand directors against liability to the
fullest extent permitted by applicable law. The &@ehre General Corporation Law empowers the Comframaintain insurance on behalf of
officers and directors against liabilities incursetlile acting in such capacities. The Company naaistsuch insurance.

Item 7. Exemption from Registration Claimed
Inapplicable.
Item 8. Exhibits

Exhibits filed as a part of this Registration Sta¢mt are listed below. Exhibits incorporated byrefce are indicated in parentheses.

Exhibit

Number Description

4.1 Restated Certificate of Incorporation (Ex hibit 3.1 to the
Company's Report on Form 8-A dated March 31, 1998).

4.2 By-laws (Exhibit 3.4 to the Report on For m 8-A dated

March 31, 1998).

4.3 Level 3 Communications, Inc. Employee Sto ck Purchase
Plan, as adopted June 15, 1998.

5 Opinion of Matthew J. Johnson, Esq., with respect to
legality of securities being registered.

23.1  Consent of Coopers & Lybrand L.L.P.

23.2  Consent of Coopers & Lybrand L.L.P.

23.3  Consent of Counsel (included in Exhibit 5 ).

24 Power of Attorney (set forth in signature page to this

Registration Statement).

I[tem 9. Undertakings

(a) The undersigned registrant hereby underte



(1) To file, during any period in which offers ales are being made, a post-effective amendmehetRegistration Statement:
(i) to include any prospectus required by Sectid(l(3) of the Securities Act;

(ii) to reflect in the prospectus any facts or @sarising after the effective date of the RegigiraStatement (or the most recent pelective
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiation set forth in the Registration
Statement; and

(iii) to include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedismaStatement;

provided, however, that paragraphs (a)(1)(i) an€Ljéi) do not apply if the information required be included in a pogtffective amendmel
by those paragraphs is contained in periodic regoed by the Company pursuant to
Section 13 or Section 15(d) of the Exchange Adt déina incorporated by reference in the Registrefitatement.

(2) That, for the purpose of determining any lidpilinder the Act, each such post-effective amemdraball be deemed to be a new
registration statement relating to the securitfésred, and the offering of such securities at thmeé shall be deemed to be the initial bona
offering.

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability undee Securities Act of 1933, each filing of
the registrant's annual report pursuant to Sedi8fa) or Section 15(d) of the Securities ExchangeoA 1934 (and, where applicable, each
filing of an employee benefit plan's annual reontsuant to Section 15(d) of the Securities Exchahegt of 1934) that is incorporated by
reference in the registration statement shall leendel to be a new registration statement relatigeasecurities offered therein, and the
offering of such securities at that time shall kered to be the initial bona fide offering thereof.

(c) The undersigned registrant hereby undertakedsliver or cause to be delivered with the progpedb each person to whom the prospe

is sent or given, the latest annual report to sgcholders that is incorporated by reference m pnospectus and furnished pursuant to and
meeting the requirements of Rule 14a-3 or Rule3dicder the Securities Exchange Act of 1934; arrevinterim financial information
required to be presented by Article 3 of RegulaeX is not set forth in the prospectus, to delivgrcause to be delivered to each person to
whom the prospectus is sent or given, the latesttgrly report that is specifically incorporatedreyerence in the prospectus to provide such
interim financial information.

(d) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be perditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kabnsed that in the opinion of the Securities
and Exchange Commission such indemnification isragj@ublic policy as expressed in the Act andherefore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the registrantlie successful defense of any action, suit or maiog) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthamopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the Act and will be goverbgdhe final adjudication of issue.

POWER OF ATTORNEY

Each of the undersigned officers and directorhef@ompany hereby severally constitutes and appdirence J. Ferguson, Matthew J.
Johnson and Neil J. Eckstein, and each of thenr, tthue and lawful attorneys-in-fact for the undgred, in any and all capacities, each with
full power of substitution, to sign any and all amdments to this Registration Statement (includiagtieffective amendments), and to file the
same with exhibits thereto and other document®imection therewith, with the Commission, grantimgo said attorneys-ifact, and each
them, full power and authority to do and perforroleand every act and thing requisite and necessdg done in and about the premises, as
fully to all intents and purposes as he might arldalo in person, hereby ratifying and confirmidigtlzat each said attorney-in-fact, or any of
them, may lawfully do or cause to be done by vittaseof.

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the registrant certifies it has reasongbteinds to believe that it meets all the
requirements for filing on Form S-8 and has dulyseal this registration statement to be signedsomehbalf by the undersigned, thereunto
duly authorized, in the City of Omaha, State of Nska on the 1st day of July, 1998.

LEVEL 3COMMUNICATIONS, INC.

By: /s/ James Q Crowe



James Q Crowe
Pr esi dent

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf of

the registrant and in the capacities indicatedf élsen1st day of July, 1998.

/sl James Q Crowe
James Q Crowe

/sl R Dougl as Bradbury
R Dougl as Bradbury

/sl VWl ter
WAl ter

Scott, Jr.
Scott, Jr., Director

/sl WIlliam L.
William L.

Grewcock
Grewcock, Director

/sl Richard R Jaros
Richard R Jaros, Director

/sl David C. MCourt
David C. McCourt, Director

/sl M chael
M chael

B. Yanney
B. Yanney, Director

Chai rman of the Board and President
(Director and Principal
Executive O ficer)

Oficer
and Princi pal
and Accounting O ficer)

Chi ef Fi nanci al
(Director
Fi nanci al

/'s/ Robert B. Daugherty
Robert B. Daugherty, Director

Charles M Har per

Charles M Harper, Director
/sl Robert E. Julian

Robert E. Julian, Director

/sl Kenneth E. Stinson
Kenneth E. Stinson, Director

LEVEL 3COMMUNICATIONS, INC.
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Exhibit 4.3

LEVEL 3COMMUNICATIONS, INC.
1998 DEFERRED STOCK PURCHASE PLAN
(EFFECTIVE AS OF JULY 1, 1998)

1. Purpose.

The purpose of the Level 3 Communications, Inc.81B@ferred Stock Purchase Plan (the "Plan") i®(glign employee and stockholder
long-term interests by creating a direct link besweompensation and stockholder return, (ii) tdoenamployees to develop and maintain a
substantial equity ownership position in Level 31@@ounications, Inc., and (iii) to provide incentiiessuch employees to contribute to the
success of the business of Level 3 Communicatiogs,

2. Definitions.
As used in this Plan, the following words and phsashall have the meanings indicated:
"Administrator" shall mean the Compensation Conemitbr its delegate which administers the Plan @om@ance with Article 9.

"Base Salary" shall mean the base salary payalaeéParticipant by the Company or a Subsidiary, pltestime, shift premium and cost-of-
living adjustments.

"Beneficiary" shall mean that person or personggtkated by a Participant to receive the Stock ithistable from the Participant's Deferral
Account and Matching Account in the event of sualtiBipant's death, in accordance with Article 8clsdesignation shall be made on a f
provided by the Administrator. A Participant magrfr time to time change his designated Beneficidnefling a new designation in writing
with the Administrator. A Participant may designatBeneficiary, or change a prior designation, amlsgccordance with the beneficiary
designation procedures applicable to the Compdimsloyee Stock Bonus Plan. The Company and the Aidtraitor may rely conclusively
upon the Beneficiary designation last filed in ademce with the terms of the Plan. If there is mwising designated Beneficiary, the
Beneficiary shall be deemed to be the Participaptaise or, if the Participant has no spouse, dnicipant's estate.

"Board" shall mean the Board of Directors of then@any, or the Compensation Committee of the Baarting pursuant to authority granted
by the Board.

"Bonus" shall mean the annual bonus (but not amwiisg or hiring bonus) payable to a Participanthi®y Company or a Subsidiary under any
bonus plan or arrangement maintained by the CompaaySubsidiary.

"Bonus Deferral Agreement” shall mean an agreermetgred into between the Company (on behalf off isel, in the case of any Participi
employed by a Subsidiary, on behalf of such Subsjjliand a Participant to defer from 1% to 7% (imole number increments as indicated
on such Bonus Deferral Agreement) of such PartitlpdBonus pursuant to Section 5(b).

"Change in Control" shall mean a Change in Con&eldefined under the Company's 1995 Stock Plaamnasnded from time to time.
"Code" shall mean the Internal Revenue Code of 188&mended from time to time.
"Commissions" shall mean commission income paybypldhe Company or a Subsidiary to a Participant.

"Commission Deferral Agreement" shall mean an agesd entered into between the Company (on behdti$elf and, in the case of any
Participant employed by a Subsidiary, on behalfuath Subsidiary) and a Participant to defer fromt@%% (in whole number increments as
indicated on such Commission Deferral Agreemenguegh Participant's Commissions pursuant to Seéijon

"Compensation Committee" shall mean the Compens&@&@mmmittee of the Board.
"Company" shall mean Level 3 Communications, ladelaware corporation, or any successor corparatio

"Deferral Account" shall mean the bookkeeping act@stablished by the Company for each Particifmrgflect Stock Units credited to st
Participant which are attributable to his or hefddel Contributions.

"Deferral Contribution" shall mean a Participandigerral of Base Salary, Bonus or Commissions, whgdranslated into Stock Units and
credited to a Participant's Deferral Account inaxdance with Section 6(a).

"Disability" means the Employee has become eligibtebenefits under the Company's or a Subsididoypg-term disability program or the
Employee has become permanently unable to perfagmichies to the Company in the good faith deteatiim of the Compensatic



Committee.
"Effective Date" shall mean July 1, 1998.

"Employee" shall mean a person who qualifies aBraployee pursuant to the Company's Employee Stoaciu8 Plan, as amended from time
to time, and who is regularly scheduled to work enityan 30 hours per week.

"Exchange Act" shall mean the Securities Exchangeof 1934, as amended from time to time.

"Fair Market Value" of a share of Stock on any gigiay shall mean: (i) the closing price per shérstock on the national securities
exchange on which the Stock is principally tradedthe next preceding date on which there waseadcdabtock on such exchange, or (ii) if
the Stock is not listed or admitted to trading ag auch exchange, the last sale price of a sha®toak as reported by the National
Association of Securities Dealers Inc. Automate@@tion ("NASDAQ") system on the next precedingedan which such bid and asked
prices were reported, or (jii) if the Stock is tlmen listed on any securities exchange or pricesethr are not then quoted in the NASDAQ
system, the value determined by the Compensationn@tiee in good faith.

"Matching Account” shall mean the bookkeeping act@stablished by the Company for each Particifaraflect Stock Units credited to
each Participant which are attributable to MatcHantributions.

"Matching Contribution" shall mean Stock Units dted to a Participant's Matching Account from titndime in accordance with Section 6

(b).

"Participant” shall mean an Employee who has piggdiged with the Company a Salary Deferral Agreeme Bonus Deferral Agreement or
a Commission Deferral Agreement pursuant to Article

"Pay Period" shall mean each payroll period ofGeepany or a Subsidiary, as the case may be.
"Plan" shall mean this Level 3 Communications, 298 Deferred Stock Purchase Plan, as amendedifrarto time.

"Purchase Date" shall mean the last day of the tBuwaiith respect to any Base Salary, a Bonus orm@issions which are deferred pursuant
to a Salary, Bonus or Commission Deferral Agreenteetfect during such Quarter.

"Quarter" shall mean a calendar quarter duringarYe

"Salary Deferral Agreement" shall mean an agreereetgred into between the Company (on behalf effitsd, in the case of any Particip
employed by a Subsidiary, on behalf of such Subsjjliand a Participant to defer from 1% to 7% (imole number increments as indicated
on such Salary Deferral Agreement) of such Paditiig Base Salary in accordance with

Section 5(a).

"Stock" shall mean the common shares of the Compaaryvalue $0.01 per share.

"Stock Units" shall mean units credited to DefeAatounts and Matching Accounts, rounded to theestane one-hundredth of a share,
representing a Participant's right to receive draesof Stock for each such whole unit upon satigfa of the criteria set forth in the Plan.

"Subsidiary" shall mean any subsidiary of the Conyp@vhether or not a subsidiary at the date tha Rladopted) other than a subsidiary
which is designated by the Compensation Committdgoard as not eligible to participate in the Plan.

"Vesting Date" shall mean, with respect to Stockt&Jaredited to a Participant's Matching Accouhg third anniversary of the Purchase Date
relating to such Stock Units.

"Year" shall mean the calendar year.
3. No Shares Subject to the Plan.

No shares of Stock shall be reserved for, or issungler, the Plan. To the extent that shares okStoe delivered to Participants pursuan
the provisions of this Plan, such shares shalsbedd under, and shall be subject to the applitabigs and conditions of, the Company's
1995 Stock Plan, as amended from time to time.

4. Eligibility.

(a) Prior to the Effective Date. Any person whamsEmployee prior to the Effective Date shall beeatigible to participate in the Plan on
the Effective Date, provided such person remaingraployee on the Effective Dal



(b) On or After the Effective Date. On or after taective Date, Employees not eligible on the Efiiee Date pursuant to Section 4(a) shall
first become eligible to participate in the Plariteg beginning of the Quarter following such Emge's employment commencement date
with the Company or a Subsidiary.

5. Participation.

(a) Base Salary Deferrals. An eligible Employee masticipate in the Plan with respect to defercdlBase Salary by filing a Salary Deferral
Agreement with the Company. Salary Deferral Agreetismienay be filed prior to the time an Employeetfirscomes eligible to participate in
the Plan. Except as provided in clause 1, 2, 3lmldw, a Salary Deferral Agreement shall be efffecas of the first Pay Period ending in the
Quarter following the Quarter in which it is filedth the Company. A Salary Deferral Agreement stetthain in effect for each remaining
Quarter of the Year for which so filed. Howeverfwithstanding the above:

1. Except to the extent provided in clause 4 belWRarticipant may amend or revoke a Salary DdfAgeeement by filing a new Salary
Deferral Agreement with the Company, or a revoeatibthe current Salary Deferral Agreement on socin as shall be acceptable to the
Administrator, in either case to take effect in tingt Pay Period ending in the Quarter followig tQuarter in which such document is filed
with the Company. A Participant who amends a Sdlaferral Agreement may subsequently further anserath amended Salary Deferral
Agreement in accordance with the preceding senteha@articipant who revokes a Salary Deferral Agneat may subsequently file a new
Salary Deferral Agreement with the Company, to tefect in the first Pay Period ending in the Qerafollowing the Quarter in which such
new Salary Deferral Agreement is filed with the Gxamy.

2. Notwithstanding clause 4 below, an Employee ighaligible to participate in the Plan on the Effee Date may file a Salary Deferral
Agreement with the Company no later than July B81%uch Salary Deferral Agreement to take effecttie first Pay Period ending on or
after the Effective Date.

3. Notwithstanding clause 4 below, an Employee filsb commences employment following the Effectivate may file a Salary Deferral
Agreement with the Company no later than 30 dalfsviing such commencement, such Salary Deferrakagrent to take effect for the first
Pay Period beginning as soon as practicable adieglso filed, but only with respect to Base Sakayned during and following such Pay
Period.

4. A Salary Deferral Agreement, an amendment talar$g Deferral Agreement or a revocation of a Saelzeferral Agreement must be filed
with the Company no later than 30 days prior toehe of the Quarter preceding the Quarter in whighfirst effective. Any such document
filed later than that time, but otherwise in ac@orce with this Section

5(a), shall take effect in the first Pay Periodiagdn the second Quarter following the date ahél

(b) Bonus/Commission Deferrals. An eligible Empleymay participate in the Plan with respect to dafsrof Bonus and/or Commissions by
filing a Bonus Deferral Agreement and/or a Comnoisddeferral Agreement with the Company. Bonus Dafekgreements and Commissi
Deferral Agreements may be filed prior to the tiamEmployee first becomes eligible to participatéhie Plan. A Bonus Deferral Agreement
and a Commission Deferral Agreement shall be éffees to any Bonus or Commission, as applicalagaple during the Year following the
Year in which it is so filed, and is irrevocableowever, notwithstanding the above:

1. An Employee who first becomes eligible to paptte in the Plan on the Effective Date may fileéragvocable Bonus Deferral Agreement
and/or Commission Deferral Agreement with the Conypaith respect to Bonuses and Commissions atalilatto the Year 1998 no later
than June 30, 1998, such Agreements to take effeof July 1, 1998.

2. An Employee who first becomes eligible to pdptte in the Plan following the Effective Date nfag an irrevocable Bonus Deferral
Agreement and/or Commission Deferral Agreement withCompany with respect to Bonuses and Commissitiributable to the Year of
such initial eligibility no later than 30 days folling commencement of employment, such Agreemertiske effect as soon as practicable
after being so filed.

3. The Administrator reserves the right to rejegt auch Bonus and/or Commission Deferral Agreerteettie extent it determines that the
amount of the Bonus or Commission to which sucheggrent relates is earned or determinable at treesiroh Agreement otherwise would
become effective. Further, except as otherwiseigeavherein, any such Bonus and/or Commission Paféigreement shall be effective ol
with respect to Commissions or Bonuses paid folhguthe time such Agreement becomes effective, mtlgei Year following the time such
Agreement is filed with the Company.

(c) Cessation of Participation. A Participant ceasebe a Participant on the date on which Stalatable to all Stock Units credited to his
or her Deferral Account and Matching Account hagerbcompletely paid out or forfeited in accordanida Article 8. Notwithstanding any
provision of the Plan to the contrary, in the cafa Participant who ceases to be an Employeezdnitnues to be a commdaw employee ¢
the Company or any affiliate, for so long as hsloe is not an Employee (i) such person shall net lttze right to elect to make deferrals of
Salary, Bonus and/or Commissions under the Plah(igrany Salary, Bonus and/or Commission Defefgteement in effect at the time
such person ceases to be an Employee shall beadhand void and of no effect.

6. Crediting to Accounts



(a) Deferral Accounts. On each Purchase Date, tmep@ny shall credit each Participant's Deferralodet with a number of Stock Units
equal to (i) the amount of such Participant's defettributable to such Purchase Date pursuahistor her Salary, Bonus or Commission
Deferral Agreement, as applicable, divided byt(ig average Fair Market Value of a share of Stdeiclvis determined over the number of
trading days arising during the Quarter ending cidient with the last trading day of the Quatrter.

(b) Matching Accounts. On each Purchase Date, tmapany shall credit each Participant's Matchingodied with that number of Stock
Units credited on such Purchase Date to the Paatit's Deferral Account.

(c) Dividends. No adjustment shall be made to Stdoks credited to Deferral Accounts or MatchingcAants on account of cash dividends
paid on Stock.

(d) Effect of Payments. The amount of Stock Uniegiited to a Participant's Deferral Account anddiatg Account shall be reduced by the
number of shares of Stock distributed to the Paaitt or his Beneficiary (including any Stock Uninceled by the Company in accordance
with Section

8(f)) or, in the case of a Matching Account, foréei in accordance with

Section 8(d).

(e) Effect of Certain Changes. In the event of exiyaordinary dividend, share dividend, recapitalan, merger, consolidation, share split,
warrant or rights issuance, or combination or ergleaof the Stock, or other similar transactions,rtimber of Stock Units credited to each
Participant's Deferral Account and Matching Accosimall be equitably adjusted by the Administratehich for this purpose shall be the
Compensation Committee), in its discretion, toeetfflsuch event, and such Administrator may makk stlter adjustments to the terms of
outstanding Stock Units as it may deem equitabtieathe circumstances.

7. Vesting.
(a) Deferral Accounts. A Participant shall at afiés be fully vested in the Stock Units creditedhijor her Deferral Account.

(b) Matching Accounts. Except as specifically nobetbw in this Section 7(b), a Participant shalitvie any particular Stock Units credited to
his or her Matching Account on the Vesting Dateli@gple to such Stock Units.

In addition, notwithstanding the general vestingvisions stated above, a Participant shall becarhefested in all Stock Units credited to
his or her Matching Account upon the occurrencarof of the following:

(i) the death or Disability of a Participant whdgll employed with the Company or a Subsidiary;

(i) the termination of a Participant's employmueiith the Company or a Subsidiary after attaining &g;
(iii) a Change in Control; or

(iv) any other date selected by the Compensatianr@itiee.

For purposes of the above conditions (i) through the term "Subsidiary” shall include subsidiardgd the Company which do not participate
in the Plan.

8. Payment of Accounts; Forfeitures

(a) Matching Account Payments. On, or as soon agtipable after, any Stock Units credited to aiBipant's Matching Account become
vested in accordance with Section 7(b), the Comsaayl issue to the Participant or his or her Bieraly, as applicable, that number of
shares of Stock equal to the whole Stock Units twbiecome so vested.

(b) Deferral Account Payments. At the same timstases of Stock attributable to a Participant'sdiiag Account are issued to the
Participant or his or her Beneficiary, as appliealih accordance with

Section 8(a), the Company shall issue to such pedtsat number of shares of Stock equal to the wBtdek Units that were credited to the
Participant's Deferral Account on the Purchase ©aith respect to the Stock Units to which the Matg Account distribution relates.
Additionally, at the time, or as soon as practieadter, Stock Units credited to a Participant'sdiieng Account are forfeited in accordance
with Section 8(d), the Company shall issue to thgi€ipant that number of shares of Stock equ#théowhole Stock Units then credited to the
Participant's Deferral Account.

(c) Fractional Stock Units. No distributions sHadl made with respect to fractional Stock Units iteetto any Deferral Account or Matching
Account. Following the distribution of Stock to arBcipant representing all whole Stock Units tleeedited to his or her Deferral Account
and Matching Account, any remaining fractional &tbmits shall be credited towards the payment gfapplicable Federal withholding tas
that may be owed with respect to such distribut



(d) Forfeitures of Matching Account Stock UnitsalParticipant's employment with the Company ah8uwatbsidiaries (including, for this
purpose, subsidiaries of the Company which do adigipate in the Plan) terminates in a manner hkigces not result in accelerated vesting
of the Stock Units credited to the Participant'sddang Account in accordance with Section 7(b), anyested whole and fractional Stock
Units in such Matching Account shall be forfeited.

(e) Effect of Denial of Tax Treatment. Employeeat&dls and Company matches under the Plan aradiedetio be taxable to Participants no
earlier than the time that Stock attributable tohsdeferrals and matches is distributed. If, indbke determination of the Administrator
(which for this purpose shall be the Compensatiom@ittee), taxation of any such amount to Partitipds accelerated to any earlier time,
the Compensation Committee shall cause that nunfharsted shares of Stock to be distributed toiépaints equal to the number of shares
with respect to which the income is accelerated.

(f) Withholding. Stock distributed pursuant to fkan shall be subject to all applicable Federatesand local income taxes and withholding.
Such withholding generally shall be satisfied by ¢iancellation of Stock Units, including any fractl Stock Units. However, the
Administrator may, in its discretion, allow Parfiants to instead satisfy any withholding obligatignremitting to the Company the amount
of any required withholding in cash.

(g9) Discharge of Obligations. Any payment made Reaticipant or his Beneficiary pursuant to thenRlacluding any cancellation of Stock
Units pursuant to Section 8(f)) shall constituteaplete discharge of the obligations of the Corgpard the Subsidiaries with respect
thereto.

9. Administration.

The Plan shall be administered by the Administrakbie Administrator shall have the authority indtscretion, subject to and not inconsis
with the express provisions of the Plan, to adniénighe Plan and to exercise all the powers anubaities either specifically granted to it
under the Plan or necessary or advisable in thérgstnation of the Plan, including, without limitah, to interpret the Plan; to prescribe,
amend and rescind rules and regulations relatiigetd’lan; to make eligibility determinations; ttermine the terms and provisions of the
Salary, Bonus and Commission Deferral Agreemeatsjake determinations with respect to Federale statl local income tax withholding;
and to make all other determinations deemed negessadvisable for the administration of the Plah.decisions, determinations and
interpretations of the Administrator shall be fiaald binding on all persons, including the Compaimg,Participants (and any person clairr
any rights under the Plan from or through any Bigint) and any stockholder. No member of the Bear@dompensation Committee or other
Administrator shall be liable for any action tak@ndetermination made in good faith with respedh®Plan or any grant hereunder. The
Company shall indemnify and save harmless the Aditn&tor and the members thereof (if a committe) its officers, employees and
directors against all expenses and liabilitiesirgi®ut of any of their actions in administering thlan.

10. Amendment and Termination of the Plan.

The Board, the Executive Committee of the BoartherCompensation Committee, at any time and frame to time, may amend, suspend or
terminate the Plan without the approval of the iBigdnts, the Company's shareholders or any otéwsop or entity. Notwithstanding the
above, no action taken shall adversely affectitjies of any Participant (or any person claiming gghts under the Plan from or through i
Participant) with respect to payment of amountstaitable to Stock Units credited to such PartinifsaDeferral Account and Matching
Account at the time such action is taken, unlessPtarticipant (or such other person) otherwise eatssthereto. The Plan has no fixed
termination date.

11. General Provisions.

(a) No Rights as a Stockholder. Neither a Partittigaor any person claiming any rights under trenPtom or through any Participant) shall
have any rights as a stockholder with respect yoshares of Stock until the date of the issuanaesifare certificate to him or her for such
shares.

(b) No Rights to Employment. Nothing in the Plariroany Salary, Bonus or Commission Deferral Agreetshall confer upon any
Participant the right to continue in the employttef Company or any Subsidiary or affiliate, or éodmtitled to any remuneration or benefits
not set forth in the Plan or to interfere with Jiarit in any way, the right of the Company or arytSidiary or affiliate to terminate such
Participant's employment.

(c) Governing Law. The Plan and the rights of allgpns claiming hereunder shall be construed atairdimed in accordance with the laws
the state of Colorado without giving effect to tmice of law principles thereof.

(d) Section 16 of the Exchange Act. Transactiordeutthis Plan are intended to be exempt from Sedté{b) of the Exchange Act pursuar
Rule 16b-3(b)(5). Any provisions inconsistent witlich provisions shall be inoperative and shallafiigict the validity of the Plan.

(e) Restrictions. A Participant's rights under Ffi@n may not be sold, assigned, transferred, ptedggothecated or otherwise disposed of
(except by will or the applicable laws of descamd distribution) prior to the distribution of Stotk the Participant or his or her Beneficiary.
Any attempt to dispose of any such rights in cordrdgion of such restrictions shall be null and vaidl without effect



(f) Unfunded Status of the Plan. The undertakingayp any benefits hereunder shall be an unfundiédadion payable solely from the gene
assets of the Company and subject to the clairtteeo€ompany's creditors. The Stock Units and Dafemd Matching Accounts shall be
maintained as a book reserve account solely faratg purposes. The Administrator reserves tijiet tio take any and all reasonable steps
to provide for the payment of all or part of thanbfits payable under this Plan to the greateshéxtessible without compromising the
unfunded status of the Plan, including, withoutif@ition, the delivery of shares of Stock to a goamtust (within the meaning of Section 671
of the Code) to facilitate the delivery of suchrasato Participants in satisfaction of the Compaobpligations under this Plan.

(g) Payments to Minors or Incompetents. If the Adistrator determines that any person to whom a payiis due hereunder is a minor or
incompetent by reason of physical or mental diggbthe Administrator shall have the power to @tlee payments then due to such person
to be made to another for the benefit of the marancompetent, without responsibility of the Compar the Administrator to see to the
application of such payment, unless claim pricsdoh payment is made therefor by a duly appoirggdllrepresentative. Payments made
pursuant to such power shall operate as a comglietharge of the Company and the Administrator.

(h) Right of Offset. The Company shall have thétig retain or to use any amounts payable undePtan to satisfy or otherwise offset
amounts the Participant owes to the Company oiSamgidiary (including for this purpose any subsigiaf the Company which does not
participate in the Plan).

As adopted by the Board of Directors
of Level 3 Communications, Inc.
as of June 15, 1998.

By: /s/ Matthew J. Johnson
Vi ce President and Assistant Secretary



Exhibit 5

LEVEL 3COMMUNICATIONS, INC.
3555 Farnam Street
Omaha, Nebraska 68131
(402) 536-3677
Fax: (402) 536-3645

June 30, 1998

Level 3 Communications, Inc.
3555 Farnam Street
Omaha, Nebraska 68131

Gentlemen:

| have acted as counsel to Level 3 Communicatimrs, a Delaware corporation (the "Company"), immection with the preparation of a
Registration Statement on Form S-8 (the "RegistmaBtatement") relating to the offer and sale lyGompany of up to 250,000 shares of its
Common Stock, par value $.01 per share ("CommockStopursuant to the Employee Stock Purchase #fiéimee Company (as adopted June
15, 1998).

In reaching the conclusions set forth below, | hexamined such certificates of public officials amidporate documents and records and
made such other investigations, as | have considezeessary. As to various matters of fact, | halied on responses to inquiries made of
officers and employees of the Company or its sudseas.

Based on the foregoing, | am of the opinion that@mmon Stock, when issued, will be duly authatizelidly issued, fully paid and
nonassessable.

| am admitted to practice solely in the State obidska. The opinions set forth above are limitethéoGeneral Corporation Law of the State
of Delaware, and | express no opinion with respethe laws of any other jurisdiction.

| consent to the filing of this opinion as an exhib the Registration Statement.
Very truly yours,

/sl Matthew J. Johnson
Vi ce President-Legal



Exhibit 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference inRbgistration Statement of Level 3 Communicatidns, (formerly known as Peter Kiewit
Sons', Inc.) on Form 8-of our report dated March 30, 1998 on our autfithe consolidated financial statements of LevEidBnmunications
Inc. (formerly known as Peter Kiewit Sons', Ins)a December 27, 1997 and December 28, 1996 arehfh of the three years in the pel

ended December 27, 1997 which report is includgtiérAnnual Report on Form 10- K/A of Level 3 Commnations, Inc. (formerly known
as Peter Kiewit Sons', Inc.).

Coopers& Lybrand LLP

/sl Coopers & Lybrand LLP
QOraha, Nebraska
June 30, 1998



Exhibit 23.2
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference is Registration Statement of Level 3 Communicatitms, (formerly known as Peter Kiewit
Sons', Inc.) on Form S-8 of our report dated Mar8h1998, except Note 2 as to which the date is Bgy1998, on our audits of the
consolidated financial statements and financiakstant schedules of RCN Corporation and Subsidiaseof December 31, 1997 and 1996,

and for the years ended December 31, 1997, 1996%8%] which report is incorporated by referencth@Annual Report on Form 10-K/A
of Level 3 Communications, Inc. (formerly knownReter Kiewit Sons', Inc.).

Coopers& Lybrand LLP

/sl Coopers & Lybrand LLP
Phi | adel phi a, Pennsyl vani a
June 30, 1998
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