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[GRAPHIC OMITTED]
SUBJECT TO COMPLETION, DATED FEBRUARY 3, 1999
PROSPECTUS
Level 3 Communications, Inc.
4,517,540 Shares of Common Stock

The stockholders of Level 3 Communications, Irgtelil on page 3 are offering and selling 4,517,540es of our Common Stock under this
Prospectus.

We issued these shares to the selling stockholdeannection with our acquisitions of XCOM Techogies, Inc. in April 1998 and GeoNet
Communications, Inc. in September 1998.

Our Common Stock is quoted on the Nasdaq Natiorsakkt under the symbol "LVLT." On January 27, 199@, closing price of the
Common Stock on the Nasdaq National Market was3#¥8per share.

The selling stockholders may offer their share€ommon Stock through public or private transacti@grevailing market prices, or at
privately negotiated prices.

We will not receive any of the proceeds from thie edithe Common Stock. All costs, expenses ansl ifeeonnection with the registration of
the Common Stock will be paid by us, except thatgdlling stockholders will pay their own underimgt discounts and selling commissions.
See "Plan of Distribution" on page 5.

Investing in the Common Stock involves a high degkrisk. See "Risk Factors" on page 1 for a dismn of certain matters that you should
consider before buying shares of the Common Stock.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities or pa:
upon the adequacy or accuracy of this Prospectug répresentation to the contrary is a criminaénéfe.

The information in this Prospectus is not comp&etd may be changed. We may not sell these sesuuiti the registration statement filed
with the Securities and Exchange Commission iscéffe. This Prospectus is not an offer to sell ¢hescurities and it is not soliciting an offer
to buy these securities in any state where the offsale is not permitted.

The date of this Prospectus is , 1!
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, pretatements and other information with the SEQ. S&IC filings are available to the public
over the Internet at the SEC's web site at httpiivsec.gov. You may also read and copy any documeriile at the SEC's public reference
room at 450 Fifth Street, N.W., Washington, D.C529. Please call the SEC at 1-800-SEC-0330 fonéuaiinformation on the public
reference room. Our SEC filings are also availabline offices of the Nasdaq National Market, insiWagton, D.C.

The SEC allows us to "incorporate by reference'itfi@mation we file with them, which means that ean disclose important information
you by referring you to those documents. The infition incorporated by reference is an important pathis Prospectus, and informati
that we file later with the SEC will automaticalipdate and supersede this information. We incotpdra reference our documents listed
below and any future filings we make with the SE@er Sections 13(a), 13(c), 14, or 15(d) of theuBes Exchange Act of 1934 until we
sell all of the securities.

o Annual Report on Form 10-K/A for the fiscal yesmded December 27, 1997;

0 Quarterly Reports on Form 10-Q for the quarteded March 31, 1998, June 30, 1998 and Septemhd©n98;

o Current Reports on Form 8-K, filed June 9, 1%&tember 1, 1998, October 1, 1998, October 5,,1388mber 2, 1998 and December 7,
1998 and on Form 8-K/A, filed April 30, 1998; and

0 Registration Statements on Forms 8-A/A filed MaBd, 1998 and June 10, 1998.

You may request a copy of these filings at no dmstyriting or telephoning us at the following adss:

Vice President, Investor Relations Level 3 Commations, Inc.
1450 Infinite Drive

Louisville, CO 80027

303-926-3000

You should rely only on the information incorpottey reference or provided in this Prospectus. \Ateemot authorized anyone else to
provide you with different information. We are moaiking an offer of these securities in any stateralthe offer is not permitted. You should
not assume that the information in this Prospeistascurate as of any date other than the datheofrdnt of the document.

RISK FACTORS

Before you invest in shares of our Common Stock, stwould carefully consider the risks involved. 3éeisks include, but are not limited to,
(1) the risks described in our Current Report omt8-K filed with the SEC on December 7, 1998, Wwhik incorporated by reference in this
Prospectus and (2) any risks that may be desciibady other filings we make with the SE



Unless the context otherwise requires, referentésis Prospectus to "we" or "us" are to Level 3ndwunications, Inc., a Delaware
corporation, and its subsidiaries. Level 3 Commatins, Inc. was known as "Peter Kiewit Sons',"Ipdor to the March 31, 1998 splif of
its construction and mining management business ft® other businesses.

THE COMPANY

We engage in the information services, communioatend coal mining businesses through ownershiperfating subsidiaries and
substantial equity positions in public companiedate 1997, we announced a business plan to isegbstantially our information services
business and to expand the range of services we &ffe will implement our business plan by buildargadvanced, international, facilities-
based communications network based on Interneb&ubtor IP, technology.

Since late 1997, we have substantially increaseehphasis we place on and the resources devoted twmmunications and information
services business. We intend to become a facilitiesed provider of a broad range of integrated conications services. A facilities-based
provider is one that owns or leases a substartidign of the plant, property and equipment neagsaprovide its services. To reach this
goal, we plan to expand substantially the busioéssir subsidiary PKS Information Services, Inad &m create, through a combination of
construction, purchase and leasing of facilitied ather assets, an international, end-to-enditi@asibased communications network. We are
designing our network based on IP technology ireotd leverage the efficiencies of this technolagprovide lower cost communications
services.

Our network will combine both local and long distametworks and will connect customers end-to-endss the U.S. and in Europe and
Asia. We expect to complete the U.S. intercity ioorbf the network during the first quarter of 2001 the interim, we have leased a national
network over which we began to offer services mftthird quarter of 1998. We intend to provide & fahge of communications services--
including local, long distance, international anternet services.

Our principal executive offices are located at 36aBham Street, Omaha, Nebraska 68131 and ouht@lemumber is (402) 536-3677.
APPLICATION OF PROCEEDS
We will not receive any of the proceeds from thie dithe shares of Common Stock by the sellingldtolders.
SELLING STOCKHOLDERS

We issued the shares of Common Stock to the sedtmzkholders in connection with our acquisitiohX6OM Technologies, Inc. in April
1998 and GeoNet Communications, Inc. in Septem®@8.1We are registering the selling stockholdédratas of Common Stock in
accordance with the terms of a Registration Rigigieement, dated April 23, 1998 (the "XCOM Registna Rights Agreement”) and a
Registration Rights Agreement, dated Septembet @88 (the "GeoNet Registration Rights Agreement, angether with the XCOM
Registration Rights Agreement, the "Registratiogh® Agreements"), that we entered into with tHéngestockholders and certain other
persons. Our registration of the shares of CommookSloes not necessarily mean that the sellingkbtlders will sell all or any of the
shares of Common Stoc



The following table lists certain information congi;g the selling stockholders, including the numdieshares of Common Stock benefici
owned by each selling stockholder as of January1929 and the number of shares of Common Stocleticdt selling stockholder may sell
under this Prospectus.

Shar es Shar es
Beneficially Shar es Beneficially
Omned Prior to Bei ng Omned After
Sel l'i ng Stockhol der Ofering (1) O fered Ofering (2)
Famly Living Trust of John G Balletto and Marni
A. Balletto dated 8/12/98 (3) 5,574 5,574 0
sunrise Capital Fund I, LLC(3) 8, 361 8, 361 0
Robert Peters and Carolyn Peters, Trustees of the
Robert W Peters and Carolyn H Peters 1992
Trust UTA 1/10/92 (3) 2,787 2,787 0
Thomss J. Cervantez (3) 2, 007 2, 007 0
adamvaters (3 251 251 0
CEA Nontgorery Media, LLC (4) 29, 937 29, 937 0
Dean Wtter Reynolds, Inc. Custodian for Robert R
Lux | RA Rollover dated 9/1/89 (3) 1,394 1,394 0
Seok Ki Kim(3) 13, 935 13, 935 0
Christopher Duncan (3) 74 74 0
Donna J. Booher (3) 3,763 3,763 0
john A Russo (3) 401, 318 401, 318 0
AC Investrents, Inc. (3) 41, 804 41, 804 0
David F. callan (5) 754,079 754,079 0
-Shawn Ler s ( 5) ------------------------------------- 560, 256 560, 256 0
Sott Morrisse (5) 157, 668 157, 668 0
Robert Benedict (5) 78, 836 78, 836 0
Paula Wod (5) 52, 556 52, 556 0
Lori Lilly (8 52, 556 52, 556 0
Battery Ventures IV, LP (5) 747, 557 747, 557 0
Battery Investment Partners IV, LLC (5) 11, 395 11, 395 0
Mitrix Partners 1V, LP(5) 1,511, 860 1,511, 860 0
Mitrix IV Entrepreneurs Fund, LP (5) 79,572 79,572 0

(1) Beneficial ownership is determned in accordance with Rule 13d-3 under the
Securities Exchange Act of 1934. Each selling stockhol der owns |ess than 1%
of the total nunmber of shares of Commopn Stock outstandi ng.

(2) Assumes that all of the shares of Common Stock held by each selling
st ockhol der and being offered under this Prospectus are sold, and that no
selling stockholder will acquire additional shares of Comon Stock before
the conpletion of this offering.

(3) Former sharehol der of GeoNet Communications, Inc., which we acquired in
Sept enber 1998.

(4) Forner financial advisor to GeoNet Comunications, |Inc., which we acquired
in Septenmber 1998.

(5) Former stockhol der of XCOM Technol ogies, Inc., which we acquired in April
1998.

We may amend or supplement this Prospectus from tiintime in the future to update or change tisisdf selling stockholders and shares
which may be offered and so



DESCRIPTION OF OUTSTANDING CAPITAL STOCK

We have summarized certain terms and provisiomsiobutstanding capital stock in this section. $hemmary is not complete. We have also
filed our Restated Certificate of Incorporationr &y-Laws and the Certificate of Designation reigtio the Series A Preferred Stock as
exhibits to our Annual Report on Form 10-K. You slibread our Restated Certificate of Incorporatod our Bykaws and the Certificate
Designation relating to the Series A Preferred I6foc additional information before you purchasg ahour Common Stock.

As of January 1, 1999, our authorized capital steak 518,500,000 shares. Those shares consistég 600,000,000 shares of Common
Stock, par value $.01 per share; (b) 10,000,008esta Preferred Stock, par value $.01 per sha@(@ 8,500,000 shares of Class R
Convertible Common Stock, par value $.01 per shseof January 1, 1999, there were 307,868,632esharCommon Stock, no shares of
Preferred Stock and no shares of Class R Conve@ibmmon Stock outstanding.

Common Stock

Subject to the senior rights of Preferred Stockolwimay from time to time be outstanding, holder€ommon Stock are entitled to receive
dividends declared by the Board of Directors ouuofds legally available for their payment. Uporeatilution and liquidation of our business,
holders of Common Stock are entitled to a ratabées of our net assets remaining after paymergdolders of the Preferred Stock of the
full preferential amounts they are entitled to. élitstanding shares of Common Stock are fully padl nonassessable.

The holders of Common Stock are entitled to one pet share for the election of Directors and bothker matters submitted to a vote of
stockholders. Holders of Common Stock are notledtio cumulative voting for the election of Dirers. They are not entitled to preemptive
rights.

The transfer agent and registrar for the CommookStoNorwest Bank Minnesota, N.A.
Preferred Stock

The Preferred Stock has priority over the CommariStvith respect to dividends and to other distiims, including the distribution of
assets upon liquidation. The Board of Directorauthorized to fix and determine the terms, limdas and relative rights and preferences of
the Preferred Stock, to establish series of PredeBtock and to fix and determine the variationaraeng series. The Board of Directors
without stockholder approval could issue PrefeB&atk with voting and conversion rights which coaltersely affect the voting power of
the holders of Common Stock. The Board of Directas designated 500,000 shares of Series A Juaiticipating Preferred Stock
("Participating Preferred Stock"). Participatingeferred Stock will be issued in units consistingpné one-thousandth of a share (the "Units")
of Participating Preferred Stock. Participatingf@need Stock is on a parity with the Common Stodthwespect to dividends and to other
distributions, including the distribution of assetsliquidation. Quarterly dividends per Unit eqtle amount of the quarterly dividend paid
per share of Common Stock, when, as and if declayetie Board of Directors. The holders of Units antitled to one vote per Unit, voting
together with the Common Stock on all matters stieahito the stockholders. As of the date of thissPectus, there are no outstanding share:
of Preferred Stock.

Anti-Takeover Provisions

We currently have provisions in our Restated Gestié of Incorporation and By-Laws that could hawe'anti-takeover" effect. The
provisions in the Restated Certificate of Incorpiorainclude:

o0 a classified Board of Directors;
0 a prohibition on our stockholders taking actignalzitten consent



o the requirement that special meetings of stoadrslbe called only by the Board of Directors @ @hairman of the Board; and
o the requirement of the affirmative vote of aiste®6-2/3% of our outstanding shares of stock leditib vote thereon to adopt, repeal, alter,
amend or rescind our By-Laws.

The By-Laws contain specific procedural requireradat the nomination of directors and the introdhutiof business by a stockholder of
record at an annual meeting of stockholders whaeh business is not specified in the notice of ingedr brought by or at the discretion of
the Board of Directors. In addition to these prions, the Board of Directors has adopted a stockdt rights plan, under which rights were
distributed in a dividend. These rights entitle lioéder to acquire Units of Participating Prefer8tdck, which is exercisable upon the
occurrence of certain events, including the actjaisby a person or group of a specified percentdgee Common Stock.

PLAN OF DISTRIBUTION

The securities offered by this Prospectus may, oonpliance with applicable "Blue Sky" laws, bedsfsbm time to time to purchasers
directly by the selling stockholders or, to theaemttpermitted by the GeoNet Registration Rightseggnent, by certain transferees or
successors in interest to the former GeoNet Comeatinins, Inc. shareholders, or in negotiated tretitgas and in the over-the-counter
market through the Nasdag National Market. Theeshaf Common Stock may be sold by one or moreefdhowing means: o a block tra
in which the broker or dealer so engaged will afieta sell the shares of Common Stock as agennbytposition and resell a portion of the
block as principal to facilitate the transaction;

o purchases by a broker or dealer as principaresale by such broker or dealer for its accounsyoamt to this Prospectus;

o ordinary brokerage transactions in which the brdolicits purchasers;

0 in connection with short sales or the writingcafl options, in hedging transactions and in sei#liet of other transactions in standardized or
over-the-counter options; and

o direct sales to one or more purchasers.

In addition, any securities covered by this Progpewhich qualify for sale pursuant to Rule 144 emithe Securities Act of 1933, as amended
(the "Securities Act"), may be sold under Rule fafher than pursuant to this Prospectus.

Alternatively, the selling stockholders may frommé to time offer the securities offered by thisgpectus through underwriters, dealers or
agents, who may receive compensation in the foromderwriting discounts, concessions of commissfoms the selling stockholders and
the purchasers of securities for whom they mayaactgents.

The selling stockholders and any underwriters,etsadr agents that participate in the distributbsecurities offered by this Prospectus may
be deemed to be underwriters, and any profit ors#ie of such securities by them and any discoantamissions or concessions received by
any such underwriters, dealers or agents mighekendéd to be underwriting discounts and commissiodgr the Securities Act. At the time

a particular underwritten offer of securities isdaato the extent required, a supplement to thasgrctus will be distributed which will set
forth the aggregate amount of securities beingreffand the terms of the offering, including theneaor names of any underwriters, dealers
or agents, and discounts, commissions and othesit®nstituting compensation from the selling shadéters and any discounts, commiss

or concessions allowed or reallowed or paid toefsz



The securities offered by this Prospectus may hkkfsam time to time in one or more transactionsnatrket prices prevailing at the time of
sale, at a fixed offering price, which may be chathaat varying prices determined at the time of salat negotiated prices.

The selling stockholders will pay the commissiond discounts of underwriters, dealers or agentmyf incurred in connection with the sale
of the shares of Common Stock. Pursuant to thesterfithe Registration Rights Agreements, we haveeajto pay all expenses incident to
the offering and sale of the shares of Common S¢aclept for any commissions and discounts as destdabove. We have agreed to
indemnify the selling stockholders and each undigewiif any, and person controlling any underwrigggainst certain liabilities, including
liabilities under the Securities Act.

LEGAL MATTERS
Willkie Farr & Gallagher will issue an opinion fais about the legality of the offered shares of Com&tock.
EXPERTS

The consolidated balance sheets of Level 3 Comnatioits, Inc. as of December 28, 1996 and Decemhet307, and the related statements
of earnings, changes in stockholders' equity, @sth flows for each of three years in the periocedridecember 27, 1997, as well as the
consolidated balance sheets of RCN CorporatiorSatsidiaries as of December 31, 1996 and 1997hencktated statements of operations,
changes in stockholders' equity, and cash flowgé&ah of the three years in the period ended Deeefith 1997, as well as the balance st

of Kiewit Construction & Mining Group, a businesogp of Peter Kiewit Sons', Inc., as of Decemberl®®6 and December 27, 1997 and
the related statements of earnings, changes iktstiters' equity, and cash flows for each of thiedhyears in the period ended December 27,
1997, as well as the consolidated balance she¢te diversified Group, a business group of Peiemlit Sons', Inc. as of December 28, 1
and December 27, 1997 and the related statemeptrwhgs, changes in stockholders' equity, ank ffaws for each of the three years in
period ended December 27, 1997, incorporated eyente in this registration statement, have besvporated herein in reliance on the
report of PricewaterhouseCoopers LLP, independegtumtants, given on the authority of that firmeaperts in accounting and auditit



PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. Other Expenses of | ssuance and Distribution.

The estimated expenses, other than underwritirgpdigs and commissions, in connection with theroffeof the Securities are as follows:

Securities Act Registration Fee........................ $ 60, 754
Printing and Engraving Expenses........................ $" N 5 000*
Legal Fees and EXPENSES. . ... ... ... $- a 30 OOO*
Accounting Fees and Expenses.................iii... $" - 15 000*
Mscel laneous. . ... $-9246*

TOtal ..o $ 120, 000*

* Estimated and subject to future contingencies.
ITEM 15. Indemnification of Directorsand Officers.

Section 145 of the Delaware General Corporation (the "'DGCL") empowers a Delaware corporation geimnify any person who was or
is a party or is threatened to be made a partpydfareatened, pending or completed action, syitroceeding, whether civil, criminal,
administrative or investigative (other than an@ttdy or in the right of such corporation) by reasd the fact that such person is or was a
director, officer, employee or agent of such cogpion, or is or was serving at the request of suporation as a director, officer, employee
or agent of another corporation or enterprise. Aomtion may, in advance of the final action oy aivil, criminal, administrative or
investigative action, suit or proceeding, pay tkeemses (including attorneys' fees) incurred bydfiger, director, employee or agent in
defending such action, provided that the directasflicer undertakes to repay such amount if itlshiimately be determined that he or sh
not entitled to be indemnified by the corporatiércorporation may indemnify such person againseasgs (including attorneys' fees),
judgments, fines and amounts paid in settlementdgtand reasonably incurred by such person imeotion with such action, suit
proceeding if he or she acted in good faith ana imanner he or she reasonably believed to benotaspposed to the best interests of the
corporation, and, with respect to any criminal@ctdr proceeding, had no reasonable cause to bdiiswor her conduct was unlawful.

A Delaware corporation may indemnify officers ankdtors in an action by or in the right of the poration to procure a judgment in its

favor under the same conditions, except that nermdfication is permitted without judicial approvathe officer or director is adjudged to
liable to the corporation. Where an officer or dtor is successful on the merits or otherwise endbfense of any action referred to above, the
corporation must indemnify him or her against thgenses (including attorneys' fees) which he orestteally and reasonably incurred in
connection therewith. The indemnification providedot deemed to be exclusive of any other rightshich an officer or director may be
entitled under any corporation's by-law, agreemeste or otherwise.

In accordance with Section 145 of the DGCL, Artigleof the Company's Restated Certificate of Incogtion (the "Certificate") and the
Company's By-Laws (the "By-Laws") provide that tbempany shall indemnify each person who is or wdisector, officer or employee of
the Company (including the heirs, executors, adstriaiors or estate of such person) or is or wasrgeat the request of the Company as
director, officer or employee of another corpomatipartnership, joint venture, trust or other gorise, to the fullest extent permitted under
subsections 145(a), (b), and (c) of the DGCL or sumcessor statute. The indemnifical



provided by the Certificate and the Bgws shall not be deemed exclusive of any othditsitp which any of those seeking indemnificatio
advancement of expenses may be entitled underyafainh agreement, vote of stockholders or disirgtre directors or otherwise, both as to
action in his or her official capacity and as tti@tin another capacity while holding such offia@d shall continue as to a person who has
ceased to be a director, officer, employee or agedtshall inure to the benefit of the heirs, ex@uand administrators of such a person.
Expenses (including attorneys' fees) incurred femtting a civil, criminal, administrative or invegdtive action, suit or proceeding upon
receipt of an undertaking by or on behalf of theeimnified person to repay such amount if it shiéilnately be determined that he or she is
not entitled to be indemnified by the Company. Tuestificate further provides that a director of ttempany shall not be personally liable to
the Company or its stockholders for monetary damdgebreach of fiduciary duty as a director, exdep liability (i) for any breach of the
director's duty of loyalty to the Company or itsdtholders, (ii) for acts or omissions not in gdaith or which involve intentional
misconduct or a knowing violation of law, (iii) uexdSection 174 of the DGCL, or (iv) for any trartsat from which the director derived an
improper personal benefit. If the DGCL is amendeéduthorize corporate action further eliminatindimiting the personal liability of
directors, then the liability of a director of ti@mpany shall be eliminated or limited to the fsllextent permitted by the DGCL as so
amended.

The Byl aws provide that the Company may purchase andtaiaimsurance on behalf of its directors, officensployees and agents aga
any liabilities asserted against such personsarisiit of such capacities.

ITEM 16. Exhibits.

5 -- Opinion of WIllkie Farr & Gall agher
23.1 -- Consent of PricewaterhouseCoopers LLP
23.2 -- Consent of PricewaterhouseCoopers LLP
23.3 -- Consent of WIIlkie Farr & Gallagher (included in Exhibit 5)
24 -- Power of Attorney (included on the signature pages hereto)

ITEM 17. Undertakings.

The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus required by sectida)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dsaarising after the effective date of the regtstrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegegpate, represent a fundamental change in themiatton set forth in this registration
statement. Notwithstanding the foregoing, any iaseeor decrease in volume of securities offeretthéitotal dollar value of securities offered
would not exceed that which was registered) anddawyation from the low or high end of the estintateaximum offering range may be
reflected in the form of prospectus filed with Bemmission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price
represent no more than a 20% change in the maxiaggregate offering price set forth in the "Caldolabf Registration Fee" table in the
effective registration stateme!



(iii) To include any material information with resgt to the plan of distribution not previously dised in this registration statement or any
material change to such information in this registn statement;

provided, however, that subparagraphs (i) andi¢ihot apply if the information required to be umbbd in a post-effective amendment by
those paragraphs is contained in registrationrsiatés on Form S-3 or Form S-8 and the periodicrtefibed by the Registrant pursuant to
Section 13 or Section 15(d) of the Securities ErgleaAct of 1934 that are incorporated by referéndhis registration statement.

(2) That for the purpose of determining any lidpilinder the Securities Act of 1933, each such-pfisttive amendment shall be deemed to
be a new registration statement relating to thar#ges offered herein, and the offering of sucbusies at that time shall be deemed to be
initial bona fide offering thereof.

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

The undersigned Registrant hereby further undesttia, for the purposes of determining any ligbilinder the Securities Act of 1933, each
filing of the Registrant's annual report pursuan®éction 13(a) or Section 15(d) of the Securlirshange Act of 1934 that is incorporatec
reference in this registration statement shalldented to be a new registration statement relatitiget securities offered herein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arisingder the Securities Act of 1933 may be permitteditectors, officers and controlling persons
of the Registrant pursuant to the provisions dbsdrunder Item 15 of this registration statemengtiberwise (other than insurance), the
Registrant has been advised that in the opinidghefecurities and Exchange Commission such indaation is against public policy as
expressed in such Act and is, therefore, unenfbieetn the event that a claim for indemnificatagpainst such liabilities (other than the
payment by the Registrant of expenses incurredir Ipy a director, officer or controlling persontbé Registrant in the successful defens
any action, suit or proceeding) is asserted by slirglttor, officer or controlling person, in contiea with the securities being registered, the
Registrant will, unless in the opinion of its coahthe matter has been settled by controlling gteng submit to a court of appropriate
jurisdiction the question whether such indemnifimatby it is against public policy as expressedioh Act and will be governed by the fii
adjudication of such issu



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all the
requirements for filing on Form S-3 and has dulyseal this Amendment to be signed on its behalhbyundersigned, thereunto duly
authorized, in Omaha, Nebraska, on February 3,.1999

LEVEL 3COMMUNICATIONS, INC.

By: /'S R Dougl as Bradbury
Name: R. Dougl as Bradbury
Title: Executive Vice President and

Chi ef Financial Oficer

POWER OF ATTORNEY

The undersigned officers and directors of LevelodnBunications, Inc., hereby severally constitute appoint James Q. Crowe, R. Douglas
Bradbury, Thomas C. Stortz and Neil J. Eckstein, @ch of them, attorneys-in-fact for the undemsifyrin any and all capacities, with the
power of substitution, to sign any amendments i Registration Statement (including post-effectweendments) and any subsequent
registration statement for the same offering whiedy be filed under Rule 462(b) under the Securhietsof 1933, as amended, and to file the
same with exhibits thereto and other document®imection therewith, with the Securities and Exgfga@ommission, granting unto said
attorneys-in-fact, and each of them, full power anthority to do and perform each and every actthimgj requisite and necessary to be done
in and about the premises, as fully and to allregts and purposes as he might or could do in peh&veby ratifying and confirming all that
each said attorney-in-fact, or his substitute dassitutes, may do or cause to be done by virtuetife

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Amendment has been sizgied by the following persons, in
the capacities and on the dates indicated:

Name Title Dat e

/'Sl Walter Scott, Jr. Chai rman of the Board February 3, 1999

Wal ter Scott, Jr.

/'Sl Janes Q Crowe Presi dent, Chief Executive
------------------------- O ficer and Director February 3, 1999
Janes Q Crowe

Executive Vice President, Chief
/'SI R Dougl as Bradbury Fi nancial Oficer and Director February 3, 1999
------------------------- (principal financial officer)
R. Dougl as Bradbury

/'Sl Eric J. Mortensen Controller (principal accounting February 3, 1999
------------------------- of ficer)
Eric J. Mrtensen



/'Sl WlliamL. G ewcock

WIlliamL. G ewock

/'Sl Richard R Jaros

Ri chard R Jaros

/'SI Robert E. Julian

Robert E. Julian

/'Sl David C. MCourt

David C. MCourt

/'Sl Kenneth E. Stinson

Kenneth E. Stinson

/'SI M chael B. Yanney

M chael B. Yanney

Director

Di rector

Di rector

Director

Director

Director

February

February

February

February

February

February

1999

1999

1999

1999

1999

1999



Exhi bi t

Opi ni on

Consent

Consent

Consent

of

of

of

of

EXHIBIT INDEX

Sequenti al

Descri ption Page

WIllkie Farr & Gallagher

Pri cewat er houseCoopers LLP

Pri cewat er houseCoopers LLP

WIllkie Farr & Gallagher (included in Exhibit

5)

Power of Attorney (included on the signature pages hereto)



EXHIBIT 5
[Letterhead of Willkie Farr & Gallagher]
February 3, 1999

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

Ladies and Gentlemen:

We are delivering this opinion in connection witie tRegistration Statement on Form S-3 (the "Registr Statement"), initially filed by
Level 3 Communications, Inc. (the "Company") on dag¢e hereof with the Securities and Exchange Casion under the Securities Act of
1933, as amended (the "Act"), with respect to 4,547 shares (the "Shares") of common stock, paevdl0l1 per share, of the Company
("Common Stock"). All such shares of Common Staekta be sold by certain selling stockholders ef @ompany (collectively, the "Selling
Stockholders™).

We have examined and are familiar with originalsapies, certified or otherwise identified to oatisfaction, of such documents, corporate
records and other instruments relating to the ipo@tion of the Company and to the authorizatiocthissuance of the Shares, and have made
such investigations of law, as we have deemed sapeand advisable. In such examination, we hasenasd the genuineness of all
signatures, the authenticity of all documents stiigahito us as originals and the conformity to antiseoriginals of all documents submittec

us as copies.

Based upon the foregoing, we are of the opiniot tha
1. The Company has been duly incorporated andadidly existing corporation under the laws of tiate of Delaware.

2. The Shares being sold on behalf of the Selltogkholders constitute duly authorized, validlyuied, fully paid and non-assessable shares
of Common Stock.

We hereby consent to the filing of this opinioraaisexhibit to the Registration Statement and tadiference to our firm under the heading
"Legal Matters" in the Prospectus included in tlegRtration Statement. We do not admit by giving tonsent that we are in the category of
persons whose consent is required under Sectidthe é\ct.

Very truly yours,

/sl WLLKIE FARR & GALLAGHER



EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference is Registration Statement of Level 3 Communicatitms,on Form S-3 of our reports dated
March 30, 1998, on our audits of the consolidatedrfcial statements of Level 3 Communications,, lfexmerly Peter Kiewit Sons', Inc., the
financial statements and financial statement sdeeafiKiewit Construction & Mining Group, a busirsegroup of Peter Kiewit Sons', Inc.,
and the financial statements of Diversified Groapusiness group of Peter Kiewit Sons', Inc. d3asfember 27, 1997 and December 28,
1996 and for each of the three years in the peratbd December 27, 1997 which reports are includédte 1997 Annual Report on Form 10

K/A of Level 3 Communications, Inc., formerly Pet@ewit Sons', Inc. We also consent to the refeegiocour Firm under the caption
"Experts."

PRICEWATERHOUSECOOPERSLLP

Omaha, Nebraska

February 3, 1999 /'S PRI CEWATERHOUSECOOPERS LLP



EXHIBIT 23.2
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference is Registration Statement of Level 3 Communicatiéms, on Form S-3 of our report dated
March 13, 1998, except Note 2 as to which the daltday 20, 1998, on our audits of the consoliddieancial statements and financial
statement schedules of RCN Corporation and Submdias of December 31, 1997 and 1996, and foyehes ended December 31, 1997,
1996 and 1995, which report is incorporated byresfee in the 1997 Annual Report on Form 10 K/A ef&l 3 Communications, Inc.,
formerly Peter Kiewit Sons', Inc. We also conserthie reference to our firm under the caption "Etge

PRICEWATERHOUSECOOPERSLLP

Philadelphia, Pennsylvania

February 3, 1999 /'Sl PRI CEWATERHOUSECOOPERS LLP
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