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As filed with the Securities and Exchange Commissin February 16, 1999
Registration No. 333-68887

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT NO. 2 TO

FORM S-3

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of registrant as specified in its @rart

Del awar e 47-0210602
(State or other jurisdiction (I.R S. Enployer
of incorporation) Identification No.)

3555 Farnam Street
Omaha, Nebraska 68131
(402) 536-3677

(Address, including zip code, and telephone nunhbehiding area code, of registrant's principal@®xie offices)
THOMAS C. STORTZ, ESQ.

Senior Vice President, General Counsel and Segra&h5 Farnam Street Omaha, Nebraska 68131 (4@23637 (Name, address, including
zip code, and telephone number, including area,aafdEgent for service)

with copies to:

JOHN S. D'ALIMONTE, ESQ.
Willkie Farr & Gallagher
787 Seventh Avenue
New York, New York 10019-6099
(212) 728-8000

Approximate date of commencement of proposed sateet public: From time to time, after the effeetidate of this Registration Statement.
If the only securities being registered on thisrka@re being offered pursuant to dividend or interesvestment plans, please check the
following box. [ ]

If any of the securities being registered on thlasnfrare to be offered on a delayed or continuossshursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinrggstment plans, check the following box.
[X] If this Form is filed to register additional sgrities for an offering pursuant to Rule 462(bjlenthe Securities Act, please check the
following box and list the Securities Act registost statement number of the earlier effective region statement for the same offering. [
this Form is a po-effective amendment filed pursuant to Rule 462(ajar the Securities Act, check the following box éist the Securitie



Act registration statement number of the earliéative registration statement for the same offgr[n]
If delivery of the Prospectus is expected to beerfaarsuant to Rule 434, please check the followimg [ ]

The Registrant hereby amends this Registratiore®itt on such date or dates as may be necessiglayoits effective date until the
Registrant shall file a further amendment that Bipadly states that this Registration Statemeralistnereafter become effective in accorda
with Section 8(a) of the Securities Act of 1933uatil this Registration Statement shall becomeatfie on such date as the Commission,
acting pursuant to said Section 8(a), may determine
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+The information in this prospectus is not compkatd may be changed. We may +

+not sell these securities until the registratiesnent filed with the +

+Securities and Exchange Commission is effectivés prospectus is not an +

+offer to sell these securities and it is not stitig an offer to buy these +

+securities in any state where the offer or sateotgpermitted. +
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Subject to Completion, Dated February 16, 1999
Prospectus
Level 3 Communications, Inc.

Debt Securities
Preferred Stock
Depositary Shares
Common Stock

We will provide specific terms of these securiiiesupplements to this prospectus.
You should read this prospectus and any prospsciysiement carefully before you invest.

See "Risk Factors" on page 1 for a discussion dfarsathat you should consider before investinthé@se securities.

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

The date of this prospectus is , 1¢
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About This Prospectus

This prospectus is part of a registration staterttettwe filed with the SEC utilizing a "shelf" iisffation process. Under this shelf process,
we may, over the next two years, sell any combamatif the securities described in this prospectumie or more offerings up to a total dollar
amount of $3,500,000,000 or the equivalent denorathim foreign currencies or units of two or maveeign currencies. This prospectus
provides you with a general description of the siéies we may offer. Each time we sell securitigs,will provide a prospectus supplement
that will contain specific information about thertes of that offering. The prospectus supplement elsy add, update or change information
contained in this prospectus. You should read Hoghprospectus and any prospectus supplementergeith additional information
described under the heading "Where You Can FindeNtuformation."

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 httpaivsec.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 fohduiinformation on the public
reference room. Our SEC filings are also availalbline 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 incotpdrareference 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.

. Annual report on Form 10-K/A for the fiscal yearded December 27, 1997
. Quarterly reports on Form 10-Q for the quarterdesl March 31, 1998, June 30, 1998 and Septemh&©98

. Current reports on Form 8-K, filed June 9, 198&ptember 1, 1998, October 1, 1998, October 5,,1988mber 2, 1998 and December 7,
1998 and on Form 8-K/A, filed April 30, 1998

. 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 adsds:

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

Louisville, CO 80027

303-926-3000

You should rely only on the information incorpomtey reference or provided in this prospectus grospectus supplement. We have not
authorized anyone else to provide you with difféiaformation. We are not making an offer of theseurities in any state where the offer is
not permitted. You should not assume that the médion in this prospectus or any prospectus supghéms accurate as of any date other !
the date on the front of those documents.

Risk Factors
Before you invest in our securities, you shouldce@aly consider the risks involved. These riskdide, but are not limited to:

. the risks described in our current report on F8rkafiled with the SEC on December 7, 1998, whikincorporated by reference in this
prospectus; and

. any risks that may be described in other filingsmake with the SEC or in the prospectus suppléretating to specific offerings of
securities.



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 are implementing our business plan by buiidin advanced communications
network based on internet protocol 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 faciliteesed provider of a broad range of integrated conmications services. A facilities-based
provider is one that owns or leases a substardgigion of the plant, property and equipment neagstsaprovide 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, our communications network. Wel@sgning our network based on internet
protocol technology in order to leverage the eéiigies of this technology to provide lower cost ommications 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 iporbf the network during the first quarter of 2001 the meantime, we have leased a
national network over which we began to offer seesiin the third quarter of 1998. We intend to dea full range of communications
services--including local, long distance, interoadl and internet services.

Our principal executive offices are located at 36aBham Street, Omaha, Nebraska 68131 and ouht@emumber is (402) 536-3677. We
are constructing a new headquarters outside of &e@olorado, which we expect to begin occupyindraduthe summer of 1999.

Ratio of Earnings to Fixed Charges and Preferred Sick Dividends
The ratio of earnings to fixed charges for eacthefperiods indicated is as follows:

Ni ne Mont hs Ended

Sept enber 30, Fi scal Year Ended
1998 1997 1997 1996 1995 1994 1993
-- 7.29 5.73 3.87 -- -- 20.94

For this ratio, earnings consist of earnings (I&&fpre income taxes, minority interest and disomgd operations plus fixed charges
excluding capitalized interest. Fixed charges irdfiinterest expensed and capitalized, plus tnégm of rent expense under operating
leases deemed by us to be representative of tiegttfactor, plus, prior to September 30, 1998fepred stock dividends on preferred stock
of its former subsidiary, MFS Communications Compdnc. We had deficiencies of earnings to fixedrgfes of $106 million for the nine
months ended September 30, 1998, $32 million f@51&nd $42 million for 1994.

Application of Proceeds

Unless the applicable prospectus supplement sittieswise, the net proceeds from the sale of tfered securities will be used for working
capital, capital expenditures, acquisitions aneiotgeneral corporate purposes. Until we use thenmoeeeds in this manner, we may
temporarily use them to make short-term investmentsduce short-term borrowings.
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Description of Debt Securities

This section describes the general terms and pomé®f the debt securities. The applicable prospesupplement will describe the specific
terms of the debt securities offered through thaspectus supplement as well as any general tegstsitded in this section that will not apply
to those debt securities.

The debt securities will be our direct unsecurenkgal obligations and may include debentures, notmsds and/or other evidences of
indebtedness. The debt securities will be eitheioselebt securities or subordinated debt secarifibe debt securities will be issued under
one or more separate indentures between us and/higéhall Bank & Trust Company, as trustee. Sedlrt securities will be issued under a
senior indenture, and subordinated debt securiiébe issued under a subordinated indenture. Tregehe senior indentures and the
subordinated indentures are called indentures.

We have summarized selected provisions of the ides below. The summary is not complete. We hi&s@fded the forms of the indentu
as exhibits to the registration statement. You khoead the indentures for provisions that mayrbgdrtant to you before you buy any debt
securities.

General terms of debt securities

The debt securities issued under each indenturebmaégsued without limit as to aggregate princgrabunt, in one or more series. Each
indenture provides that there may be more thartroiséee under the indenture, each with respeabéoon more series of debt securities. Any
trustee under either indenture may resign or bevexh with respect to one or more series of dehirgés issued under that indenture, and a
successor trustee may be appointed to act witteces$p that series.

If two or more persons are acting as trustee vagipect to different series of debt securities dsiwreer the same indenture, each of those
trustees will be a trustee of a trust under thdéitiure separate and apart from the trust admiadtey any other trustee. In that case, except
as otherwise indicated in this prospectus, anypadgescribed in this prospectus to be taken byrttstee may be taken by each of those
trustees only with respect to the one or more safielebt securities for which it is trustee.

A prospectus supplement relating to a series of sleturities being offered will include specifiertes relating to the offering and that series.
These terms will contain some or all of the follogi

. the title of the debt securities;
. any limit on the aggregate principal amount &f thebt securities;
. the purchase price of the debt securities, esprkas a percentage of the principal amount;

. the date or dates on which the principal of amg@remium on the debt securities will be payalléhe method for determining the date or
dates;

. if the debt securities will bear interest, theemest rate or rates or the method by which thee gatates will be determined;

. if the debt securities will bear interest, théedar dates from which any interest will accrue ithterest payment dates on which any interest
will be payable, the record dates for those intgpagment dates and the basis upon which inteheditise calculated if other than that of a
day year of twelve 30-day months;

. the place or places where payments on the debtiges will be made and the debt securities magulorendered for registration of transfer
or exchange;



. if we will have the option to redeem all or argriion of the debt securities, the terms and camaitupon which the debt securities may be
redeemed, including the redemption period and rgdiem price or prices;

. any sinking fund or other similar provisions gialiing us or permitting a holder to require usadeem or purchase all or any portion of the
debt securities prior to final maturity, includitige terms and conditions upon which the debt seesinvill be redeemed or purchased;

. the currency or currencies in which the debt sées are denominated and payable if other thah dollars;

. whether the amount of any payments on the delbtrisies may be determined with reference to aexndormula or other method and the
manner in which such amounts are to be determined:;

. any additions or changes to the events of defladfte respective indentures;
. any additions or changes with respect to theratbeenants in the respective indentures;

. the terms and conditions, if any, upon whichdbbt securities may be convertible into commonkstogreferred stock, including the initial
conversion price or rate and the conversion period;

. whether the debt securities will be issued intitesited or book-entry form;

. whether the debt securities will be in registesethearer form and, if in registered form, the @amations of the debt securities if other than
$1,000 and multiples of $1,000;

. the applicability of the defeasance and covedafgasance provisions of the applicable indenand;
. any other terms of the debt securities consistéhtthe provisions of the applicable indenture.

Debt securities may be issued under the indenag@siginal issue discount securities to be offemed sold at a substantial discount from
their stated principal amount. Special U.S. federame tax, accounting and other consideratioptiGgble to original issue discount
securities will be described in the applicable pexdus supplement.

Unless otherwise provided with respect to a sexiekebt securities, the debt securities will be&iéssonly in registered form, without coupa
in denominations of $1,000 and multiples of $1,000.

Certificated securities

Except as otherwise stated in the applicable paigpesupplement, debt securities will not be issnaxkrtificated form. If, however, debt
securities are to be issued in certificated formservice charge will be made for any transferhange of any of those debt securities, but
we may require payment of a sum sufficient to carer tax or other governmental charge payable imeoction with the transfer or exchange
of those debt securities.

Book-entry debt securities

The debt securities of a series may be issued @lendr in part in the form of one or more globatwéties that will be deposited with the
depositary identified in the applicable prospecugplement. Unless it is exchanged in whole ofairt for debt securities in definitive form, a
global security may not be transferred exceptramdfers of the whole security between the depysitat that global security and its nominee
or their respective successors.



Unless otherwise stated, The Depository Trust Campidew York, New York will act as depositary faadah series of global securities.
Beneficial interests in global securities will beosn on, and transfers of global securities wilktfiected only through, records maintained by
DTC and its participants.

DTC has provided the following information to usTOis a:

. limited-purpose trust company organized undeiNae York Banking Law;

. a "banking organization" within the meaning of tiew York Banking Law;

. a member of the United States Federal Resernter8ys

. a "clearing corporation” within the meaning of tlew York Uniform Commercial Code; and

. a "clearing agency" registered under the promsiof Section 17A of the Securities Exchange Act384.

DTC holds securities that its direct participargpalsit with DTC. DTC also facilitates the settletn@mong direct participants of securities
transactions, such as transfers and pledges, wsieg securities through electronic computerizeakbentry changes in the direct
participant's accounts, eliminating the need forsidal movement of securities certificates. Dingatticipants include securities brokers and
dealers, banks, trust companies, clearing cormoratind certain other organizations. DTC is owned bumber of its direct participants and
by the New York Stock Exchange, Inc., the Ameri&anck Exchange, Inc. and the National AssociatioBexurities Dealers, Inc. Access to
DTC's book-entry system is also available to indiparticipants such as securities brokers ancedgdbanks and trust companies that clear
through or maintain a custodial relationship wittliect participant, either directly or indirectljjhe rules applicable to DTC and its direct
indirect participants are on file with the SEC.

Principal and interest payments on global secgriggistered in the name of DTC's nominee will lm@enin immediately available funds to
DTC's nominee as the registered owner of the glsbalrities. We and the trustee will treat DTC'siimee as the owner of the global
securities for all other purposes as well. Accagtlinwe, the trustee and any paying agent will hawelirect responsibility or liability to pay
amounts due on the global securities to ownergnéficial interests in the global securities. IDIEC's current practice, upon receipt of any
payment of principal or interest, to credit dirpatticipants' accounts on the payment date acaptditheir respective holdings of beneficial
interests in the global securities as shown on BT€ords. Payments by direct and indirect paditip to owners of beneficial interests in
global securities will be governed by standingrinstions and customary practices, as is the catbesscurities held for the account of
customers in bearer form or registered in "stragh@" These payments will be the responsibilitthefdirect and indirect participants and not
of DTC, the trustee or us.

Debt securities represented by a global securitybeiexchangeable for debt securities in defimifiorm of like amount and terms in
authorized denominations only if:

. DTC notifies us that it is unwilling or unable¢ontinue as depositary;
. DTC ceases to be a clearing agency registereeramgblicable law and a successor depositary ismmbinted by us within 90 days; or

. we, in our discretion, determine not to requit@fthe debt securities of a series to be represkby a global security and notify the trustee
of our decision.

Merger

We generally may consolidate with, or sell, leaseanvey all or substantially all of our assetsaiomerge with or into, any other corporation
if certain conditions are met. These conditionstha:

. we are the continuing corporation; or

. the successor corporation, if other than us, &y or resulting from any consolidation or mergewhich receives the transfer of the as
expressly assumes all payments on all the debtieswand the performance and observance of alttvenants and conditions of the
applicable indenture; and



. neither we nor the successor corporation is faudeimmediately after the transaction under thpli@able indenture.

Events of default, notice and waiver

Senior indenture. The senior indenture providesttimfollowing are events of default with resptcany series of senior debt securities:
. default for 30 days in the payment of any inteagsany debt security of that series;

. default in the payment of the principal of ormpiam, if any, on any debt security of that seriesamaturity;

. default in making a sinking fund payment requif@dany debt security of that series;

. default in the performance of any of our otherazmants in the senior indenture that continue$@odays after written notice, other than
default in a covenant included in the senior indensolely for the benefit of another series ofigedebt securities;

. the acceleration of the maturity of more than,$26,000 in the aggregate of any of our other itehiess, where that indebtedness is not
discharged or that acceleration is not rescindexhaoulled,;

. certain events of bankruptcy, insolvency or raoigation of us or our property; and
. any other event of default provided with respgec particular series of debt securities.

The senior trustee generally may withhold noticthtoholders of any series of debt securities gfadefault with respect to that series if it
considers the withholding to be in the interesthafse holders. However, the senior trustee mayvithhold notice of any default in the
payment of the principal of, or premium, if any,ioterest on any debt security of that series dhénpayment of any sinking fund installment
in respect of any debt security of that series.

If an event of default with respect to any seriesemior debt securities occurs and is continuting,senior trustee or the holders of not less
than 25% in principal amount of the outstandingtadeleurities of that series may declare the prada@mount of all of the debt securities of
that series to be due and payable immediately ltyenwmotice. Subject to certain conditions, thédbos of a majority in principal amount of
outstanding debt securities of that series mayimdsand annul that acceleration if all events dad#, other than the non-payment of
accelerated principal or specified portion of aecated principal, with respect to debt securitiethat series have been cured or waived. The
senior indenture also provides that holders ofiless than a majority in principal amount of anyieeof outstanding senior debt securities
may, subject to some limitations, waive any pasaulewith respect to that series and the consecpgenf the default. The prospectus
supplement relating to any series of senior debrigies which are original issue discount secesitivill describe the particular provisions
relating to acceleration of a portion of the prpatiamount of those original issue discount seiesritpon the occurrence and continuation of
an event of default. Within 120 days after the eloEeach fiscal year, we must file with the semiostee a statement, signed by specified of
our officers, stating whether those officers hamewledge of any default under the senior indenture.

Except with respect to its duties in case of defdlné senior trustee is not obligated to exeraiseof its rights or powers under the senior
indenture at the request or direction of any haadrany series of senior debt securities thentaudéng, unless those holders have offeres
senior trustee reasonable security or indemnithjeft to those indemnification provisions and laiibns contained in the senior indenture,
the holders of not less than a majority in printgraount of any series of the outstanding debtresiissued thereunder will have the right
to direct the time, method and place of conducsing proceeding for any remedy available to themdnistee, or of exercising any trust or
power conferred upon the senior trustee.



Subordinated indenture. The subordinated indemroeides that the following are events of defauthwespect to any series of subordinated
debt securities:

. default for 30 days in the payment of any inteagsany debt security of that series;
. default in the payment of the principal of ormpiam, if any, on any debt security of that seriesamaturity;
. default in making a sinking fund payment requif@dany debt security of that series;

. any default in the performance of any of our ottevenants in the subordinated indenture thatiwoes for 60 days after written notice,
other than default in a covenant included in tHwosdinated indenture solely for the benefit of &eotseries of subordinated debt securities;

. the acceleration of more than $25,000,000, witereindebtedness is not discharged or that a@t&laris not rescinded or annulled;
. certain events relating to the bankruptcy, ineoby or reorganization of us or our property; and
. any other event of default provided with respgec particular series of debt securities.

As with the senior indenture, the subordinatedt¢émigienerally may withhold notice to the holderamy series of subordinated debt securities
of any default with respect to that series if insilers the withholding to be in the interest @& bivlders. However, the subordinated trustee
may not withhold notice of any default in the payrnef the principal of or premium, if any or intet@n any debt security of that series or in
the payment of any sinking fund installment in estof any debt security of that series.

If an event of default with respect to any seriesubordinated debt securities occurs and is cointfy then the subordinated trustee or the
holders of not less than 25% in principal amourthefoutstanding debt securities of that series deajare the principal amount of all of the
debt securities of that series to be due and payatrhediately by written notice. Subject to certeamditions, the holders of a majority in
principal amount of outstanding debt securitiethat series may rescind and annul that accelerdtahevents of default with respect to di
securities of that series have been cured or waiMee subordinated indenture also provides thatdrslof not less than a majority in princ
amount of any series of the outstanding subordindébt securities may, subject to some limitatiovesye any past default with respect to
that series and the consequences of the defadtpiidspectus supplement relating to any seriesladrginated debt securities which are
original issue discount securities will describe garticular provisions relating to acceleratioragfortion of the principal amount of those
original issue discount securities upon the ocecureeand continuation of an event of default. With® days after the close of each fiscal
year, we must file with the subordinated truststadement, signed by specified officers of usjrgavhether such officers have knowledge
any default under the subordinated indenture.

Except with respect to its duties in case of defdlé subordinated trustee is not obligated to@se any of its rights or powers under the
subordinated indenture at the request or direaifamy holders of any series of subordinated detusties then outstanding, unless those
holders have offered the subordinated trustee nedode security or indemnity. Subject to those indiication provisions and limitations
contained in the subordinated indenture, the heldénot less than a majority in principal amouinaoy series of the outstanding
subordinated debt securities will have the righditect the time, method and place of conducting @eceeding for any remedy available to
the subordinated trustee, or of exercising anyt supower conferred upon the subordinated trustee.

Modification of the indentures

Senior indenture. Modifications and amendmentsefsenior indenture may be made only, subjectritesexceptions, with the consent of
holders of not less than a majority in aggregaiecfpal amount of all outstanding debt securitiagder the senior indenture which are affe«
by the modification or amendment.



However, the holder of each affected senior detursty must consent to any modification or amendnuoéithe senior indenture that:
. changes the stated maturity of the principabothe premium, if any, or any installment of irtstron, that debt security;

. reduces the principal amount of, or the ratenooant of interest on, or any premium payable ormggtion of, that debt security, or reduces
the amount of principal of an original issue disaosecurity that would be due and payable uponagaiibn of acceleration of its maturity or
would be provable in bankruptcy, or adversely affeny right of repayment of the holder of thattdsdzurity;

. changes the place of payment where, or the acyrienwhich, any payment on that debt securityaggble;
. impairs the right to institute suit to enforceygmayment on or with respect to that debt secuoiy;

. reduces the percentage of outstanding debt siesuof any series necessary to modify or amendéner indenture or to waive compliance
with some of its provisions or defaults and theingequences.

The senior indenture also contains provisions p@ingius and the senior trustee to amend the sémenture without the consent of the
holders of any senior debt securities in certaimtéd circumstances, such as:

. to evidence the succession of another entitystand the assumption by the successor of our cat@nantained in the senior indenture;
. to secure the securities; and

. to cure any ambiguity, to correct or supplement grovision in the senior indenture which may heonsistent with any other provision of
the senior indenture.

Subordinated indenture. Modifications and amendmgnthe subordinated indenture may be made oubjest to some exceptions, with the
consent of the holders of not less than a majamigggregate principal amount of all outstandingtdecurities under the subordinated
indenture which are affected by the modificatioranrendment. However, the holder of each affectedrsiinated debt security must consent
to any modification or amendment of the subordidatelenture that:

. changes the stated maturity of the principabothe premium, if any, or any installment of irggtron, that debt security;

. reduces the principal amount of, or the ratenooant of interest on, or any premium payable ormggtion of, that debt security, or reduces
the amount of principal of an original issue distiosecurity that would be due and payable uponagaiibn of acceleration of its maturity or
would be provable in bankruptcy, or adversely affeny right of the repayment of the holder of theldt security;

. changes the place of payment where, or the acyrienwhich, any payment on that debt securityaggble;
. impairs the right to institute suit to enforceygrayment on or with respect to that debt security;

. reduces the percentage of outstanding debt siesunf any series necessary to modify or amenduberdinated indenture or to waive
compliance with some of its provisions or defaaltsl their consequences; or

. subordinates the indebtedness evidenced by #itsécurity to any of our indebtedness other Heamior indebtedness.
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The subordinated indenture also contains provigi@mmitting us and the subordinated trustee to antle® subordinated indenture without
consent of the holders of any subordinated seeatriti certain limited circumstances, such as:

. to evidence the succession of another entitystand the assumption by the successor of our catenantained in the subordinated
indenture;

. to secure the securities; and

. to cure any ambiguity, to correct or supplemaenyt provision in the subordinated indenture whiclyrba inconsistent with any other
provision of the subordinated indenture.

Defeasance and covenant defeasance

When we establish a series of debt securities, @y provide that that series is subject to the defieee and discharge provisions of the
applicable indenture. If those provisions are maujgicable, we may elect either:

. to defease and be discharged from, subject t@ dionitations, all of our obligations with respéctthose debt securities; or

. to be released from our obligations to complyhvgipecified covenants relating to those debt seesiias described in the applicable
prospectus supplement.

To effect that defeasance or covenant defeasarcmust irrevocably deposit with the relevant trasta trust, an amount, in funds or
government obligations, or both, which, throughpagment of principal and interest in accordandd wieir terms, will provide money in an
amount sufficient to make payments on those dehtrgies and any mandatory sinking fund or analagoayments on those debt securities.

On such a defeasance, our obligations to pay additamounts, if any, upon the occurrence of soreets, to register the transfer or
exchange of those debt securities, to replace sdiimse debt securities, to maintain an officatieg to those debt securities and to hold
moneys for payment in trust will not be discharged.

Such a trust may only be established if, amongrdttiags, we have delivered to the relevant trusteepinion of counsel to the effect that
holders of those debt securities:

. will not recognize income, gain or loss for Uf&deral income tax purposes as a result of theadafece or covenant defeasance; and

. will be subject to U.S. federal income tax on $hene amounts, in the same manner and at the sagseas would have been the case if the
defeasance or covenant defeasance had not occlritbe. case of defeasance, the opinion of counsst be based upon a ruling of the
Internal Revenue Service or a change in applicdbited States federal income tax law occurringrdfie date of the applicable indenture.

Government obligations mean generally securitieEhvare:

. direct obligations of the United States of Amarar of the government which issued the foreigmenay in which the debt securities of a
particular series are payable, in each case, vitherissuer has pledged its full faith and credpay the obligations; or

. Obligations of an agency or instrumentality of thnited States of America or of the governmentcWligsued the foreign currency in which
the debt securities of that series are payablepalienent of which is unconditionally guaranteech dsll faith and credit obligation by the
United States of America or that other government.



In any case, the issuer of government obligati@mnot have the option to call or redeem the olitigat In addition, government obligations
include, subject to certain qualifications, a defoog receipt issued by a bank or trust compangussodian with respect to any government
obligation or a specific payment of interest orponcipal of any such government obligation helchy custodian for the account of a
depository receipt holder.

If we effect covenant defeasance with respect yodmit securities and those debt securities arfamecdue and payable because any eve
default has occurred, other than an event of defalaiting to any covenant from which we have bed@ased because of the covenant
defeasance, the amount in money and/or governnidigaions on deposit with the relevant trusted| g sufficient to pay amounts due on
the debt securities at the time of their statedunitgtbut may not be sufficient to pay all amoudtg on the debt securities at the time of the
acceleration. However, we would remain liable tg pthamounts due at the time of acceleration.

The applicable prospectus supplement may furtheeridee the provisions, if any, permitting defeasaaccovenant defeasance, including
modifications to the provisions described above.

Senior debt securities

Senior debt securities are to be issued undemEthersindenture. Each series of senior debt seesinitill constitute senior indebtedness and
will rank equally with each other series of serdebt securities and other senior indebtednessublbrdinated debt, including, but not limi
to, all subordinated securities, will be suborditkio the senior debt securities and other sendmhitedness.

Subordination of subordinated securities

Subordinated indenture. Payments on the subordirsateurities will be subordinated to our senioeintg@dness, whether outstanding on the
date of the subordinated indenture or incurred #fiet date. At September 30, 1998, after givingfprma effect to our issuance on Decer

2, 1998 of 10 1/2% Senior Discount Notes Due 2008,aggregate senior indebtedness was approxinfs2eb#6,000,000. The applicable
prospectus supplement for each issuance of sulatedirsecurities will specify the aggregate amotiouo outstanding indebtedness as of the
most recent practicable date that would rank seniand equally with the offered subordinated séest

Ranking. No class of subordinated securities i®alibated to any other class of subordinated detirities. See "Subordination provisions"
below.

Subordination provisions. If any of certain spexifievents occur, the holders of senior indebtedmess receive payment of the full amount
due on the senior indebtedness, or that paymeritimeuduly provided for, before we may make paymentthe subordinated securities to the
holders of any of the subordinated securities. &lm®nts are:

. any distribution of our assets upon our dissohytivinding up, liquidation or reorganization oyasther marshalling of our assets and
liabilities, except for a distribution in conneativith a merger or consolidation or a conveyanceasrsfer of all or substantially all of our
properties complying with the covenant describeavatunder "Merger;"

. the occurrence and continuation of a paymentulteda any senior indebtedness; or

. a declaration of the principal of any seriesha&f subordinated securities, or, in the case ofralgssue discount securities, the portion of the
principal amount specified under their terms, as d@lnd payable, that has not been rescinded andlethnu

However, if the event is the acceleration of amjeseof subordinated securities, only the holdéisenior indebtedness outstanding at the
of the acceleration of those subordinated secsyritig in the case of
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original issue discount securities, that portiorthaf principal amount specified under their termast receive payment of the full amount due
on that senior indebtedness in respect of princgraimium, if any, and interest, or such paymenstrbe duly provided for, before we may
pay the holders of any of the subordinated seesrjtrincipal of or premium, if any, or interesttbe subordinated securities.

As a result of the subordination in favor of thédeos of senior indebtedness, some of our genegditors, including holders of senior
indebtedness, may recover more, ratably, thandhiehbs of the subordinated securities in the ewéiisolvency.

Definition of senior indebtedness

Senior indebtedness is defined in the subordinatéehture to mean the following indebtedness oigakibns, unless the instrument by which
we incurred, assumed or guaranteed that indebtedmebose obligations expressly provides thatitiigbtedness or those obligations are
subordinate or junior in right of payment to ankietof our indebtedness or obligations:

. the principal of and premium, if any, and unpaigrest on indebtedness for money borrowed;
. purchase money and similar obligations;
. Obligations under capital leases;

. guarantees, assumptions or purchase commitmaatag to, or other transactions as a result atkwlve are responsible for the payment
the indebtedness of others;

. renewals, extensions and refunding of that ineléiess;

. interest or obligations in respect of the inddhtss accruing after the commencement of any iaeolvor bankruptcy proceedings; and
. Obligations associated with derivative products.

Convertible debt securities

Unless otherwise provided in the applicable progmesupplement, the following provisions will appdydebt securities that will be
convertible into common stock or preferred stock.

Conversion. Unless we have previously redeemeadhaectible debt security, the holder of those cotibkr debt securities may, at any time
during the period specified in the applicable pexdps supplement, convert those convertible dehtrgies into shares of common stock or
preferred stock. The conversion price or rate fmhe$1,000 principal amount of convertible debusiées will be specified in the applicable
prospectus supplement. The holder of a convertibl# security may convert a portion of the contgtdebt security which is $1,000
principal amount or any integral multiple of $1,000the case of convertible debt securities cditededemption, conversion rights will
expire at the close of business on the date figethie redemption. However, in the case of repayratetihe option of the applicable holder,
conversion rights will terminate upon receipt oftten notice of the holder's exercise of that aptio

In certain events, the conversion price or ratél@lsubject to adjustment as specified in theiegple indenture. For debt securities
convertible into common stock, those events include

. the issuance of shares of common stock as aedfigid
. subdivisions and combinations of common stock;

. the issuance to all holders of common stockgifts or warrants entitling such holders for a priot exceeding 45 days to subscribe for or
purchase shares of common stock at a price pee s than the current market price per sharerofrmon stock; and
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. the distribution to all holders of common sto¢k o

(1) shares of our capital stock, other than comstook;

(2) evidences of our indebtedness or assets exgudish dividends or distributions paid from odaireed earnings; or
(3) subscription rights or warrants other than ¢hiferred to above.

No adjustment of the conversion price or rate balrequired in any of these cases unless an adjnstnould require a cumulative increas
decrease of at least 1% in that price or rate.tienrzal shares of common stock will not be issuedruponversion. In place of fractional sha
we will pay a cash adjustment. Unless otherwiseifipd in the applicable prospectus supplementyedible debt securities convertible into
common stock surrendered for conversion betweenesord date for an interest payment and the iblaterest payment date must be
accompanied by payment of an amount equal to tkeegist payment on the surrendered convertible sihirity. However, that payment does
not have to accompany convertible debt securitieerdered for conversion if those convertible deuiurities have been called for
redemption during that period.

The adjustment provisions for debt securities caibe into shares of preferred stock will be detired at the time of an issuance of debt
securities and will be described in the applicaistespectus supplement.

Description of Preferred Stock

This section describes the general terms and pomg&®of our preferred stock. The applicable prospesupplement will describe the specific
terms of the preferred stock offered through tliaspectus supplement as well as any general tegswitded in this section that will not
apply to those shares of preferred stock.

We have summarized certain selected terms of #feed stock in this section. The summary is notglete. You should read our restated
certificate of incorporation that is an exhibitdor annual report on Form 10-K and the certifiagtdesignation relating to the applicable
series of the preferred stock that we will filelwihe SEC for additional information before you tany preferred stock.

General

Our restated certificate of incorporation and DelesvGeneral Corporation Law give our board of doecthe authority, without further
stockholder action, to issue a maximum of 10,000 gltares of preferred stock. The board of diredtassthe authority to fix the following
terms with respect to shares of any series of pesfestock:

. the designation of the series;

. the number of shares to comprise the series;

. the dividend rate or rates payable with respethé¢ shares of the series;

. the redemption price or prices, if any, and #rens and conditions of any redemption;

. the voting rights;

. any sinking fund provisions for the redemptiorparchase of the shares of the series;

. the terms and conditions upon which the sharesamvertible or exchangeable, if they are conlvlerior exchangeable; and
. any other relative rights, preferences and lititites pertaining to the series.
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The preferred stock will have the rights descrilvethis section unless the applicable prospectpplsment provides otherwise. You should
read the prospectus supplement relating to thécpkat series of the preferred stock it offers$pecific terms, including:

. the designation, stated value and liquidatiorigremce of that series of the preferred stock aechumber of shares offered;
. the initial public offering price at which theasies will be issued,

. the dividend rate or rates or method of calcatabf dividends, théividend periods, the date or dates on which divitdewill be payable ar
whether such dividends will be cumulative or nonalative and, if cumulative, the dates from whichidénds shall commence to cumulate;

. any redemption or sinking fund provisions;

. any conversion or exchange provisions;

. the procedures for any auction and remarketfrany, of that series of preferred stock;

. whether interests in that series of preferredkstaill be represented by our depositary shared; an

. any additional dividend, liquidation, redemptiemking fund and other rights, preferences, peiyds, limitations and restrictions of that
series of preferred stock.

When we issue shares of preferred stock againsagatyfor the shares, they will be fully paid anchassessable. This means that the full
purchase price for those shares will have beengraddhe holders of those shares will not be asdemsy additional monies for those shares.
Holders of preferred stock will have no preemptigits to subscribe for any additional securitiest tve may issue.

Because we are a holding company, our rights amdights of holders of our securities, including tiolders of preferred stock, to participate
in the distribution of assets of any subsidiarpofs upon the subsidiary's liquidation or recaitdion will be subject to the prior claims of
that subsidiary's creditors and preferred stoclkdrsldexcept to the extent we may ourselves beditaravith recognized claims against the
subsidiary or a holder of preferred stock of thiessdiary.

Dividends

The holders of the preferred stock will be entitledeceive dividends, if declared by our boardlioéctors out of our assets that we can
legally use to pay dividends. The prospectus sup@ie relating to a particular series of preferratls will describe the dividend rates and
dates on which dividends will be payable. The ratay be fixed or variable or both. If the dividemde is variable, the applicable prospectus
supplement will describe the formula used for dateing the dividend rate for each dividend peridte will pay dividends to the holders of
record as they appear on our stock books on tleedetates fixed by our board of directors. The @aple prospectus supplement will spei
whether dividends will be paid in the form of cagleferred stock or common stock.

The applicable prospectus supplement will alsestdtether dividends on any series of preferredksaoe cumulative or noncumulative. If

our board of directors does not declare a divideahble on a dividend payment date on any noncuiwelseries of preferred stock, then the
holders of that series will not be entitled to iigee dividend for that dividend period and we wiitit be obligated to pay the dividend accrued
for that period, whether or not dividends on sudfgrred stock are declared or paid on any futividlend payment dates.

Our board of directors may not declare and payaeind on any of our stock ranking, as to divideretgial with or junior to any series of
preferred stock unless full dividends on that sehiave been declared and
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paid, or declared and sufficient money is set akidpayment. Until either full dividends are paitt,are declared and payment is set aside, or
preferred stock ranking equal as to dividends,:then

. we will declare any dividends pro rata amongpteferred stock of each series and any prefermak sanking equal to the preferred stocl
to dividends, i.e., the dividends we declare parsion each series of such preferred stock will heasame relationship to each other tha
full accrued dividends per share on each suchssefithe preferred stock bear to each other;

. other than such pro rata dividends, we will netldre or pay any dividends or declare or makedistyibutions upon any security ranking
junior to or equal with the preferred stock asitadinds or upon liquidation, except dividends mtributions paid for with securities rankii
junior to the preferred stock as to dividends apdruliquidation; ant

. we will not redeem, purchase or otherwise acquirget aside money for a sinking fund for any siées ranking junior to or equal with the
preferred stock as to dividends or upon liquidat&nept by conversion into or exchange for stockguto the preferred stock as to dividends
and upon liquidation.

We will not owe any interest, or any money in latinterest, on any dividend payment(s) on anyeseoi the preferred stock which may be
past due.

Redemption

Preferred stock may be redeemable, in whole oarfy pt our option, and may be subject to mandateagmption through a sinking fund or
otherwise, as described in the applicable prospestipplement. Redeemed preferred stock will becntteorized but unissued shares of
preferred stock that we may issue in the future.

If a series of preferred stock is subject to mamgatedemption, the applicable prospectus supplémiinspecify the number of shares that
we will redeem each year and the redemption pliqeeferred stock is redeemed, we will pay allraed and unpaid dividends on those
shares to, but excluding, the redemption dateéhérchse of any noncumulative series of prefermeksaccrued and unpaid dividends will not
include any accumulation of dividends for prioridend periods. The applicable prospectus supplemiralso specify whether we will pay
the redemption price in cash or other propertyhéfredemption price for preferred stock of anyeseis payable only from the net proceed
the issuance of our capital stock, the terms dfgheferred stock may provide that, if no capitac& shall have been issued or to the extent
the net proceeds from any issuance are insuffittepay in full the aggregate redemption price ttea, that preferred stock shall
automatically and mandatorily be converted intarsb®f the applicable capital stock pursuant toveesion provisions specified in the
applicable prospectus supplement.

If fewer than all of the outstanding shares of aesies of the preferred stock are to be redeemedyaard of directors will determine the
number of shares to be redeemed. We may redeeshdnes pro rata from the holders of record in priigroto the number of shares held by
them, with adjustments to avoid redemption of il shares, or by lot in a manner determinedumboard of directors.

Even though the terms of a series of preferreckstuay permit redemption of shares of preferredistoavhole or in part, if any dividends,
including accumulated dividends, on that seriespast due:

. we will not redeem any preferred stock of thateseunless we simultaneously redeem all outstanstires of preferred stock of that series;
and

. we will not purchase or otherwise acquire anygired stock of that series.

The prohibition discussed in the prior sentencémat prohibit us from purchasing or acquiring greéd stock of that series pursuant to a
purchase or exchange offer if we make the offethensame terms to all holders of that series.
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Unless the applicable prospectus supplement speatherwise, we will give notice of a redemptignmtiling a notice to each record holder
of the shares to be redeemed, between 30 to 60pdimygo the date fixed for redemption. We will irthe notices to the holders' addresses as
they appear on our stock records. Each noticestate:

. the redemption date;

. the number of shares and the series of the peefstock to be redeemed;

. the redemption price;

. the place or places where holders can surrehderdrtificates for the preferred stock for paynudrthe redemption price;
. that dividends on the shares to be redeemedealie to accrue on the redemption date; and

. the date when the holders' conversion righ@nyf, will terminate.

If we redeem fewer than all shares of any serigh@preferred stock held by any holder, we wilbaspecify the number of shares to be
redeemed from the holder in the notice.

If we have given notice of the redemption and hanawided the funds for the payment of the redenmpgidce, then beginning on the
redemption date:

. the dividends on the preferred stock called éatlemption will no longer accrue;
. such shares will no longer be considered outatgndnd
. the holders will no longer have any rights aslsbolders except to receive the redemption price.

When the holders of these shares surrender thiiaags representing these shares, in accordaithdlve notice, the redemption price
described above will be paid out of the funds wavjate. If fewer than all the shares representedryycertificate are redeemed, a new
certificate will be issued representing the unreaee shares without cost to the holder of thoseeshar

Conversion or exchange rights

The prospectus supplement relating to a seriesedéped stock that is convertible or exchangealilestate the terms on which shares of 1
series are convertible or exchangeable into comstmek, another series of preferred stock or dehiritées.

Rights upon liquidation

Unless the applicable prospectus supplement sittieswise, if we voluntarily or involuntarily ligdate, dissolve or wind up our business, the
holders of shares of each series of the prefetoak svill be entitled to receive:

. liguidation distributions in the amount statedtie applicable prospectus supplement; and
. all accrued and unpaid dividends whether or aoted or declared.

We will pay these amounts to the holders of shafesch series of the preferred stock, and all artsoowing on any preferred stock ranking
equally with that series of preferred stock asistridhutions upon liquidation, out of our assetsitable for distribution to stockholders before
any distribution is made to holders of any seasitianking junior to the series of preferred stagkn liquidation.

If we voluntarily or involuntarily liquidate, diséce or wind up our business and the assets avaifabldistribution to the holders of the
preferred stock of any series and any other stadregr stock ranking equal with such series asgpsaich distribution are insufficient to pay
all amounts to which the holders are entitled,
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then we will only make pro rata distributions te tholders of all shares ranking equal as to digtiobhs upon dissolution, liquidation or
winding up of our business, i.e., the distributiovespay to the holders of all shares ranking eqaab distributions upon dissolution,
liquidation or winding up of our business will bébe same relationship to each other that thedfstlibutable amounts for which such holc
are respectively entitled upon such dissolutiaqyitiation or winding up of our business bear tcheatber.

After we pay the full amount of the liquidation @libution to which the holders of a series of theferred stock are entitled, such holders will
have no right or claim to any of our remaining #sse

Voting rights

Except as indicated below or in the applicable pectus supplement, or except as expressly regojregplicable law, the holders of
preferred stock will not be entitled to vote.

If we fail to pay dividends on any shares of preddrstock for six consecutive quarterly periods, liblders of those shares of preferred stock,
voting separately as a class with all other seriggeferred stock upon which the same voting Edtave been conferred and are exercisable,
will be entitled to vote for the election of twoditional directors to the board of directors. Tiriay be done at a special meeting called by the
holders of record of at least 10% of those shai@saferred stock or the next annual meeting ofldtolders and at each subsequent meeting
until:

. in the case of a series of preferred stock witimalative dividends, all dividends accumulated twat series of preferred stock for the past
dividend periods and the then current dividendqzehiave been fully paid or declared and a sumcsefft for the payment of these dividends
has been set aside for payment; or

. in the case of a series of noncumulative prefiesteck, four consecutive quarterly dividends aat #eries of noncumulative preferred stock
have been fully paid or declared and a sum suffidier the payment of these dividends has beeasidé for payment.

In this case, the entire board of directors willifereased by two directors.

So long as any shares of preferred stock remastanding, unless we receive the consent of theenlof any outstanding series of preferred
stock as specified below, we will not:

. authorize, create or issue, or increase the am#itbor issued amount of, any class or seriespital stock ranking prior to the outstanding
series of preferred stock with respect to paymédivadends or distribution of assets upon liquidat dissolution or winding up, or reclassify
any capital stock into any such shares, or autbpd@ate or issue any obligation or security cditMe into, exchangeable for or evidencing
the right to purchase any of these shares; or

. amend, alter or repeal the provisions of ouratest certificate of incorporation, including thetdficate of designation relating to that series
of preferred stock, whether by merger, consolidatar otherwise, so as to materially and adverafgct any right, preference, privilege or
voting power of that series of preferred stockner holders of that series of preferred stock.

This consent must be given by the holders of ait lveo-thirds of each series of all outstandinggmmed stock described in the preceding
sentence, voting separately as a class. We wilbagequired to obtain this consent with respetiiéoactions relating to changes to our
restated certificate of incorporation, howeveryé only:

. increase the amount of the authorized prefert@zkr any outstanding series of preferred stackny of our other capital stock; or
. create and issue another series of preferre#t stogny other capital stock; and

. in either case, such preferred stock ranks egitlalor junior to the outstanding preferred stodkwespect to the payment of dividends and
the distribution of assets upon the liquidatiossdiution or winding up of our business.
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Description of Depositary Shares

This section describes the general terms and pomg®of shares of preferred stock represented pggitary shares. The applicable prospe
supplement will describe the specific terms ofdbeositary shares offered through that prospectpglement and any general terms outlined
in this section that will not apply to those depasi shares.

We have summarized in this section certain terndspaavisions of the deposit agreement, the depysitaares and the receipts representing
depositary shares. The summary is not complete.stiould read the forms of deposit agreement andsiteyy receipt that we have filed
with the SEC for additional information before yiouy any depositary shares that represent prefetoett of that series.

General

We may issue depositary receipts evidencing thesigpy shares. Each depositary share will reptesémaction of a share of preferred stc
Shares of preferred stock of each class or sexesented by depositary shares will be depositddna separate deposit agreement among
us, the preferred stock depositary and the holoffettse depositary receipts. Subject to the ternth@fdeposit agreement, each owner of a
depositary receipt will be entitled, in proportitnthe fraction of a share of preferred stock repmed by the depositary shares evidenced by
that depositary receipt, to all the rights and @reffices of the preferred stock represented by thepsesitary shares. Those rights include any
dividend, voting, conversion, redemption and ligidn rights. Immediately following the issuancel alelivery of the preferred stock by ut
the preferred stock depositary, we will cause ttefgored stock depositary to issue the deposittgipts on our behalf.

Dividends and other distributions

The preferred stock depositary will distributedillidends or other cash distributions receivedespect of the preferred stock to the record
holders of depositary receipts in proportion totlkienber of depositary receipts owned by those hslde

If there is a distribution other than in cash, pheferred stock depositary will distribute propéttseceives to the entitled record holders of
depositary receipts, unless the preferred stocksitgyy determines that it is not feasible to méiad distribution. If this occurs, the preferred
stock depositary may, with our approval, sell theperty and distribute the net proceeds from this % the holders of depositary shares.

Withdrawal of stock

If a holder of depositary receipts surrenders tygogitary receipts at the corporate trust officthefpreferred stock depositary unless the
related depositary shares have previously beeecctdr redemption, converted or exchanged intorakeurities of our company, the holder
will be entitled to receive at this office the nuentof shares of the preferred stock and any moneyher property represented by those
depositary shares. Holders of depositary receiptdeventitled to receive whole or fractional sesuof the preferred stock on the basis of the
proportion of preferred stock represented by eagositary share specified in the applicable prasgesupplement. Holders of shares of
preferred stock received in exchange for deposi&hgayes will no longer be entitled to receive dépogshares in exchange for shares of
preferred stock. If the holder delivers deposit&geipts evidencing a number of depositary shawasis more than the number of depositary
shares representing the number of shares of peefstock to be withdrawn, the preferred stock digggswill issue the holder a new
depositary receipt evidencing such excess numbeepdsitary shares at the same time.

Redemption of depositary shares

Whenever we redeem shares of preferred stock lyeldeopreferred stock depositary, the preferredkstiepositary will redeem as of that
redemption date the number of depositary sharessepting shares of the
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preferred stock so redeemed. However, we must paigein full the redemption price of the preferstdck to be redeemed plus any accrued
and unpaid dividends on the preferred stock tptleéerred stock depositary.

The redemption price per depositary share will dpgakto the redemption price and any other amopetshare payable with respect to the
preferred stock. If fewer than all the depositdrsires are to be redeemed, the depositary shabesrealeemed will be selected by the
preferred stock depositary by lot or pro rata tveotequitable method, in each case as we may determ

After the date fixed for redemption, the depositsitares called for redemption will no longer bestariding. When the depositary shares are
no longer outstanding, all rights of the holdershaf related depositary receipts will cease, extteptight to receive money or other property
that the holders of the depositary receipts wetileh to receive upon such redemption. These paysneill be made when the holders
surrender their depositary receipts to the prefiesteck depositary.

Voting the preferred stock

Upon receipt of notice of any meeting at which liloéders of the preferred stock are entitled to vtite preferred stock depositary will mail
information about the meeting contained in theaw®td the record holders of the depositary sham@esenting such preferred stock. Each
record holder of depositary shares on the recotelw#l be entitled to instruct the preferred statgpositary as to how the preferred stock
underlying the holder's depositary shares will bted. The record date for the depositary sharddwithe same as the record date for the
preferred stock.

The preferred stock depositary will vote the amamfrgreferred stock represented by the deposifaayes according to these instructions. We
will agree to take all reasonable action deemee@ssary by the preferred stock depositary in orlengble the preferred stock depositary to
vote the preferred stock in that manner. The prefestock depositary will not vote shares of prefgistock for which it does not receive
specific instructions from the holders of depogitstnares representing that preferred stock. Thiemes stock depositary will not be
responsible for any failure to carry out any votingtruction, or for the manner or effect of anyejas long as its action or inaction is in good
faith and does not result from its negligence difudimisconduct.

Exchange of preferred stock

Whenever we exchange all of the shares of prefestizk held by the preferred stock depositary &btdecurities or common stock, the
preferred stock depositary will exchange as of é€xahange date all depositary shares represeritiofjithe shares of the preferred stock
exchanged for debt securities or common stock. Weweave must have issued and deposited with themes stock depositary debt
securities or common stock for all of the sharethefpreferred stock to be exchanged.

The exchange rate per depositary share will beléqule exchange rate per share of preferred stoakiplied by the fraction of a share of
preferred stock represented by one depositary splugall money and other property, if any, repreésd by such depositary shares, including
all accrued and unpaid dividends on the sharesaféped stock.

Conversion of preferred stock

The depositary shares, as such, are not conveaditdgchangeable into common stock or any of olersecurities or property. Nevertheless,
the prospectus supplement relating to an offerfrdppositary shares may provide that, the holdedepositary receipts may surrender their
depositary receipts to the preferred stock depgsitéth written instructions to the preferred staddpositary to instruct us to cause the
conversion or exchange of the preferred stock sgmted by these depositary shares into whole sbms common stock, other shares of
our preferred stock or our debt securities. We tegreed that upon receipt of
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these instructions and any related amounts payableill cause the requested conversion or exchdhgee depositary shares are to be
converted or exchanged in part only, a new depysiteipt or receipts will be issued for any défawg shares not to be converted or
exchanged.

Amendment and termination of the deposit agreement

The form of depositary receipt evidencing the déposshares and any provision of the deposit agezg may be amended by agreement
between us and the preferred stock depositary. Memvany amendment that materially and adversédysathe rights of the holders of
depositary shares or that would be materially ahaesely inconsistent with the rights granted ®Hblders of the related preferred stock"
not be effective unless approved by the holdeet tdast two thirds of the depositary shares thastanding.

We may terminate the deposit agreement upon nethes 60 days' notice if holders of a majorityhef depository shares then outstanding
consent. If we terminate the deposit agreementptbferred stock depositary will deliver or makeaitable to each holder of depositary
receipts that surrenders the depositary receipisldts, the number of whole or fractional sharepreferred stock represented by the
depositary shares evidenced by these depositagiptec

In addition, the deposit agreement will automatjcerminate if:
. all outstanding depositary shares are redeenoedected or exchanged; or

. there is a final distribution in respect of tledated preferred stock in connection with any lkifgion, dissolution or winding up of our
business and the distribution has been distribiatékde holders of the related depositary receipts.

Charges of preferred stock depositary

We will pay all transfer and other taxes and gowegntal charges arising solely from the existendh@fdeposit agreement. In addition, we
will pay the fees and expenses of the preferrecksiepositary in connection with the performancéséiuties under the deposit agreement.
Holders of depositary receipts will pay transfed ather taxes and governmental charges and any aiheges that are stated to be their
responsibility in the deposit agreement.

Resignation and removal of depositary

The preferred stock depositary may resign at ang tiy delivering notice to us. We also may remdwepreferred stock depositary at any
time. Resignations or removals will take effect mploe appointment of a successor preferred stop&siary. This successor must be
appointed within 60 days after delivery of the netof resignation or removal and must be a bartkust company having its principal office
in the United States and having a combined cagitdlsurplus of at least $50,000,000.

Miscellaneous

The preferred stock depositary will forward to hevisl of depositary receipts any reports and commatioits that we send to the preferred
stock depositary with respect to the related pretestock.

Neither we nor the preferred stock depositary ballliable if it is prevented or delayed, by laweoly circumstances beyond its contro
performing its obligations under the deposit agreemOur obligations and the preferred stock deposs obligations under the deposit
agreement will be limited to performance in goothfand without negligence or willful misconducttbe duties described in the deposit
agreement. Neither we nor the preferred stock diggswill be obligated to prosecute or defend &gal proceeding relating to any
depositary receipts, depositary shares or sharpeetdrred stock unless satisfactory indemnityrsished. We and the preferred stock
depositary may rely on written advice of counsehorountants, or information
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provided by persons presenting shares of prefesteak for deposit, holders of depositary receiptstber persons believed to be competent
and authorized to this information and on documabatived to be genuine.

If the preferred stock depositary receives confiigtlaims, requests or instructions from any hadde depositary receipts, on the one hand,
and us, on the other hand, the preferred stocksitapp will be entitled to act on the claims, resjiseor instructions received from us.

Description of Common Stock

We may issue, either separately or together witlerasecurities, shares of our common stock. Underastated certificate of incorporation,
we are authorized to issue up to 500,000,000 slodesr common stock. A prospectus supplementinglab an offering of common stock,
other securities convertible or exchangeable fioexercisable into, common stock, will describe televant terms, including the number of
shares offered, any initial offering price, and keduprice and dividend information, as well aspplicable, information on other related
securities. See "Description of Outstanding Cajstack" below.

Description of Outstanding Capital Stock

We have summarized some of the terms and provisibasr outstanding capital stock in this sectibhe summary is not complete. We have
also filed our restated certificate of incorporatiour by-laws and the certificate of designatielating to the Series A preferred stock as
exhibits to our annual report on Form 10-K. Youuddaead our restated certificate of incorporama our by-laws and the certificate of
designation relating to the Series A preferredistoc additional information before you purchasg afour capital stock.

As of January 1, 1999, our authorized capital steak 518,500,000 shares. Those shares consisted of:
. 500,000,000 shares of common stock, par valuk [$0 share;

. 10,000,000 shares of preferred stock, par valdie ger share; and

. 8,500,000 shares of Class R convertible commuarkspar value $.01 per share.

As of January 1, 1999 there were 307,868,632 slodieemmon stock, no shares of preferred stockrenshares of Class R convertible
common stock outstanding.

Common stock

Subject to the senior rights of preferred stockolihinay from time to time be outstanding, holdersafhimon stock are entitled to receive
dividends declared by the board of directors odtinls legally available for their payment. Upoeatilution and liquidation of our business,
holders of common stock are entitled to a ratabéeesof our net assets remaining after paymeitedolders of the preferred stock of the
preferential amounts they are entitled to. All ¢artgling shares of common stock are fully paid aombssessable.

The holders of common stock are entitled to one per share for the election of directors and bather matters submitted to a vote of
stockholders. Holders of common stock are notledtio cumulative voting for the election of dire. They are not entitled to preemptive
rights.

The transfer agent and registrar for the commocksgNorwest Bank Minnesota, N.A.
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Preferred stock

The preferred stock has priority over the commalstvith respect to dividends and to other distidns, including the distribution of assets
upon liquidation. The board of directors is authed to fix and determine the terms, limitations agldtive rights and preferences of the
preferred stock, to establish series of prefertedksand to fix and determine the variations asrgreeries. The board of directors without
stockholder approval could issue preferred sto¢k witing and conversion rights which could advisrséfect the voting power of the
holders of common stock. The board of directorsdesignated 500,000 shares of Series A juniorgipating preferred stock. Series A jun
participating preferred stock will be issued intardonsisting of one one-thousandth of a shareenéS A junior participating preferred stock.
Series A junior participating preferred stock isaparity with the common stock with respect taabwds and to other distributions, includ
the distribution of assets on liquidation. Quast@ividends per unit equal the amount of the quigrdividend paid per share of common
stock, when, as and if declared by the board @fotlirs. The holders of units are entitled to orte yer unit, voting together with the comn
stock on all matters submitted to the stockhold&ssof the date of this prospectus, there are ristanding shares of preferred stock.

Anti-takeover provisions

We currently have provisions in our restated degte of incorporation and by-laws that could hawe'anti-takeover" effect. The provisions
in the restated certificate of incorporation inaud

. a classified board of directors;
. a prohibition on our stockholders taking actignaritten consent;
. the requirement that special meetings of stoaldrslbe called only by the board of directors erchairman of the board; and

. the requirement of the affirmative vote of atske@6-2/3% of our outstanding shares of stockleditiio 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 introdtutof 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 priovis, the board of directors has adopted a stodkinsl rights plan, under which rights were
distributed in a dividend. These rights entitle fiodder to acquire units of Series A junior papating preferred stock, which is exercisable
upon the occurrence of certain events, includirgatquisition by a person or group of a specified@ntage of the common stock.

Plan of Distribution
We may sell the offered securities as follows:
. through agents;
. through underwriters;
. to dealers; or
. directly to one or more purchasers.
By agents

Offered securities may be sold through agents dagigl by us. Unless otherwise indicated in a prisgesupplement, the agents will use
their best efforts to solicit purchases for theiqubof their appointment.
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By underwriters

If underwriters are used in the sale, the offeligties will be acquired by the underwritersttogir own account. The underwriters may
resell the securities in one or more transactiomtd,ding negotiated transactions, at a fixed pubffering price or at varying prices
determined at the time of sale. The obligationthefunderwriters to purchase the securities wilklgiect to certain conditions. The
underwriters will be obligated to purchase all $eeurities of the series offered if any of the siéieis are purchased. Any initial public
offering price and any discounts or concessiormat or re-allowed or paid to dealers may be chéfigen time to time.

To dealers

If a dealer is used in the sale, we will sell tfileied securities to the dealer, as principal. @ealer may then resell those securities to the
public at varying prices to be determined by thaleleat the time of resale.

Direct sales
We may also sell offered securities directly tditntional investors or others. In this case, ndemwvriters or agents would be involved.
Delayed delivery contracts

We may authorize underwriters, dealers and agerdslicit offers by certain institutional investdospurchase offered securities under
contracts providing for payment and delivery onitufe date specified in the prospectus supplenidmwtprospectus supplement will also
describe the public offering price for the secadtand the commission payable for solicitatiorheke delayed delivery contracts. Delayed
delivery contracts will contain definite fixed pei@nd quantity terms. The obligations of a purchasder these delayed delivery contracts
will be subject to only two conditions:

. that the institution's purchase of the securdiethe time of delivery of the securities is nailpbited under the law of any jurisdiction to
which the institution is subject; and

. that we shall have sold to the underwriters ttial forincipal amount of the offered securitiessléhe principal amount covered by the
delayed delivery contracts.

General information

Underwriters, dealers, agents and direct purchakatarticipate in the distribution of the offdreecurities may be underwriters as define
the Securities Act and any discounts or commissiloeg receive from us and any profit on the resékbe offered securities by them may be
treated as underwriting discounts and commissiodeuthe Securities Act. Any underwriters, deatgragents will be identified and their
compensation described in a prospectus supplement.

We may have agreements with the underwriters, dealed agents to indemnify them against certaiih l@bilities, including liabilities unde
the Securities Act, or to contribute with respecpayments which the underwriters, dealers or agealy be required to make.

Underwriters, dealers and agents may engage isacéinns with, or perform services for, us or aurssdiaries in the ordinary course of their
businesses.

The place and time of delivery of the offered séimg will be described in the prospectus supplemen
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Legal Matters

Willkie Farr & Gallagher will issue an opinion fas about the legality of the offered securitiesy Anderwriters will be advised about other
issues relating to any offering by their own legalinsel.

Experts [/R]

The following financial statements are incorporatgdeference in this registration statement irargle on the reports of
PricewaterhouseCoopers LLP, independent accoun@iwen on the authority of that firm as experteigrounting and auditing:

. the consolidated financial statements of Lev€oBhmunications, Inc. as of December 27, 1997 arekiber 31, 1996 and for the three
years ended December 27, 19

. the consolidated financial statements of RCN @@pon and Subsidiaries as of December 31, 19671866 and for the three years ended
December 31, 1997;

. the financial statements of Kiewit ConstructioM8ning Group, a business group of Peter Kiewit $oimc., as of December 27, 1997 and
December 31, 1996 and for the three years endedrlser 27, 1997; and

. the financial statements of Diversified Grouusiness group of Peter Kiewit Sons', Inc., aseddnber 27, 1997 and December 31, 1996
and for the three years ended December 27, 1997.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. Other Expenses of Issuance and Distributio.

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

Securities Act Registration Fee........ ... ... .. ... $973, 000
"Bl ue Sky" Fees and EXpenses............. ... 15, 000*
Printing and Engraving EXpenses. .. .......... .. 200, 000*
Legal Fees and EXPEeNSES. .. .. ...ttt 200, 000*
Fees of Rating AgenCi es. . ... ... ... 60, 000*
Accounting Fees and EXpenses. . ... ... ... 100, 000*
Fees of Indenture Trustees (including counsel fees).............. 20, 000*
M ScCel | @aneOUS. . . ... 57, 000*

TOt Al . e $1, 625, 000*

* Estimated and subject to future contingencies.
ITEM 15. Indemnification of Directors and 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 byddfiger, 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 thgemses (including attorneys' fees) which he orestieally 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 avesector, 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 corponatipartnership, joint venture, trust or other gnise, to the
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fullest extent permitted under subsections 14%kd),and (c) of the DGCL or any successor staftite. indemnification provided by the
Certificate and the By-laws shall not be deemedusiee of any other rights to which any of thoselgeg indemnification or advancement of
expenses may be entitled under any by-law, agreewate of stockholders or disinterested directorstherwise, both as to action in his or
her official capacity and as to action in anotheacity while holding such office, and shall contras to a person who has ceased to be a
director, officer, employee or agent and shall énar the benefit of the heirs, executors and adsinators of such a person. Expenses
(including attorneys' fees) incurred in defendingj\él, criminal, administrative or investigativet#on, suit or proceeding upon receipt of an
undertaking by or on behalf of the indemnified perso repay such amount if it shall ultimately l#eitmined that he or she is not entitled to
be indemnified by the Company. The Certificatetfartprovides that a director of the Company shatlle personally liable to the Company
or its stockholders for monetary damages for bredididuciary duty as a director, except for liatyil(i) for any breach of the director's duty
of loyalty to the Company or its stockholders, {dj acts or omissions not in good faith or whinkialve intentional misconduct or a knowing
violation of law, (iii) under Section 174 of the [, or (iv) for any transaction from which the diter derived an improper personal benefit.
If the DGCL is amended to authorize corporate actisther eliminating or limiting the personal liity of directors, then the liability of a
director of the Company shall be eliminated or fedito the fullest extent permitted by the DGClsasamended.

The By-laws provide that the Company may purchasknaaintain insurance on behalf of its directoficers, employees and agents against
any liabilities asserted against such personsarisiit of such capacities.

ITEM 16. Exhibits.

1 -- Formof Underwiting Agreenment for Debt Securities*

2 -- Formof Underwiting Agreement for Equity Securities*

1 -- Formof Senior |ndenture+

2 -- Form of Subordinated |ndenture+

3 -- Formof Certificate of Designation for the Preferred Stock (together
with Preferred Stock certificate)*

4 -- Formof Senior Debt Security*

5 --  Form of Subordinated Debt Security*

6

7

PhppE

--  Form of Deposit Agreenent+

-- The instruments defining the rights of the holders of the long-term
debt securities of the Registrant are omtted pursuant to Section
(b)(4)(iii)(A of Item601 of Regulation S-K Registrant agrees to
furnish supplenmentally copies of these instrunents to the Securities
and Exchange Conm ssion upon request.

5 -- Opinion of WIlkie Farr & Gallagher+
12 -- Statenment Regarding Conputation of Ratio of Earnings to Fixed Charges
and Preferred Stock Dividends+

e

23.1 -- Consent of PricewaterhouseCoopers LLP

23.2 -- Consent of PricewaterhouseCoopers LLP

23.3 -- Consent of WIlkie Farr & Gallagher (included in Exhibit 5)+
24 --  Power of Attorney+

25.1 -- Statement of Eligibility of Senior Trustee on Form T-1+

25.2 -- Statement of Eligibility of Subordinated Trustee on Form T-1+

* To be filed by amendment or incorporated by refiee to the extent applicable in connection witlofering.
+Previously filed.
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ITEM 17. Undertakings.

The undersigned Registrant hereby undertakes:

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

(i) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement (or the most recent post-effective
amendment thereof) which, individually or in theyeggate, represent a fundamental change in theiiation 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) andd@wation from the low or high end of the estintateaximum offering range may be
reflected in the form of prospectus filed with tiemmission 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 statement;

(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 registin statement; provided, however, that subpapdgré) and (ii) do not apply if the
information required to be included in a post-difezamendment by those paragraphs is containeghjistration statements on Form S-3 or
Form S-8 and the periodic reports filed by the Reegt pursuant to Section 13 or Section 15(dhefSecurities Exchange Act of 1934 that
are incorporated by reference in this registrasimtement.

(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 thaiStées offered herein, and the offering of suclei8iies at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a mifetive 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 pursuargéction 13(a) or section 15(d) of the Securiieshange Act of 1934 that is incorporated by
reference in this registration statement shalldented to be a new registration statement reladiniget Securities offered herein, and the
offering of such Securities at that time shall kemied 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 gy a director, officer or controlling persontbé Registrant in the successful defens
any action, suit or proceeding) is asserted by slirelttor, 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 fir
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities thetRegistrant has duly caused this Registratiate®ent to be signed on its behalf by the
undersigned, thereunto duly authorized, in the GitYmaha, State of Nebraska, on the 16th day bfuzgey, 1999.

Level 3 Communications, Inc.

/'s/ Thomas C. Stortz
By:

Name: Thomas C. Stortz
Title:Senior Vice President and

Secretary

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéean signed below by the following
persons, in the capacities and on the dates imticat

Nane Title
Dat e
* Chai rman of the February 16,
------------------------------------ Board 1999
Wal ter Scott, Jr.
* President, Chief February 16,
------------------------------------ Executive O ficer 1999
James Q Crowe and Director
* Executive Vice February 16,
------------------------------------ President, Chief 1999
R. Dougl as Bradbury Fi nancial O ficer
and Director
(principal
financial officer)
* Controller February 16,
------------------------------------ (principal 1999
Eric J. Mrtensen accounting
of ficer)
* Di rector February 16,
------------------------------------ 1999
WlliamL. G ewcock
* Di rector February 16,
------------------------------------ 1999

Ri chard R Jaros
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Name Title Date

* Director February 16
------------------------------------- 1999
Robert E. Julian
* Director February 16
------------------------------------- 1999
David C. MCourt
Director February
------------------------------------- 1999
Kenneth E. Stinson
Director February
------------------------------------- 1999

M chael B. Yanney

Neil J. Eckstein, by signing his name below, sitins document on behalf of each of the al-named persons specified by an asterisk (*),
pursuant to a power of attorney duly executed loh qersons, filed with the Securities and Excha@gemission in the Registrant's
Registration Statement on December 14, 1998.

Attorney-in-fact

/sl Neil J. Eckstein
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Exhi bi t

23.

23.

24

25.

25.
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EXHIBIT INDEX

Sequenti al
Page
Descri ption Nunber

Form of Underwriting Agreenment for Debt Securities*

Form of Underwriting Agreenent for Equity
Securities*

Form of Senior | ndenture+

Form of Subordi nated | ndenture+

Form of Certificate of Designation for the Preferred
Stock (together with Preferred Stock certificate)*

Form of Seni or Debt Security*

Form of Subordi nated Debt Security*

Form of Deposit Agreenent+

The instruments defining the rights of the holders
of the long-termdebt securities of the Registrant
are omtted pursuant to Section (b)(4)(iii)(A) of
Item 601 of Regul ation S-K Registrant agrees to
furni sh supplenentally copies of these instrunments
to the Securities and Exchange Conm ssion upon
request.

Opinion of WIlkie Farr & Gall agher+

St at ement Regardi ng Conputation of Ratio of Earnings
to Fixed Charges and Preferred Stock Dividends+

Consent of PricewaterhouseCoopers LLP

Consent of PricewaterhouseCoopers LLP

Consent of WIllkie Farr & Gallagher (included in
Exhi bit 5)

Power of Attorney+

Statenment of Eligibility of Senior Trustee on Form
T-1+

Statenment of Eligibility of Subordinated Trustee on
Form T-1+

* To be filed by amendment or incorporated by refiee to the extent applicable in connection witlofering.

+ Previously filed



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."

PricewaterhouseCoopers LLP

/sl Pricewat erhouseCoopers LLP

QOraha, Nebraska

February 16, 1999



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 byrefee in the 1997 Annual Report on Form 10-K/A ef/el 3 Communications, Inc.,
formerly Peter Kiewit Sons', Inc. We also conserthie reference to our firm under the caption "Etge

PricewaterhouseCoopers LLP

/sl Pricewat erhouseCoopers LLP

Phi | adel phi a, Pennsyl vani a

February 16, 1999

End of Filing
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