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to time, after the effective date of this RegistnatStatement.

If the only securities being registered on thisrkare being offered pursuant to dividend or interemvestment plans, please check the
following box. [ ]

If any of the securities being registered on tlasnfrare to be offered on a delayed or continuossshmursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesirastment plans, check the following box.
[X] If this Form is filed to register additional sarities for an offering pursuant to Rule 462(byienthe 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 post-effective amendment filed parguo Rule 462(c) under the Securities Act, chtekfollowing box and list the Securities
Act registration statement number of the earliéative registration statement for the same offgr[n]

If delivery of the Prospectus is expected to beerfaatsuant to Rule 434, please check the followimyg [ ]

(Cover continued on following page)

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAIMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANT SHALL FILE A FURTHER AMENDMENT THAT
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMEN SHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES AQDF 1933 OR UNTIL THIS REGISTRATION STATEMENT SHALL
BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ANG PURSUANT TO SAID SECTION

8(A), MAY DETERMINE.



(Cover continued from previous page)

CALCULATION OF REGISTRATION FEE

TI TLE OF EACH CLASS OF AMOUNT MAXI MUM MAXI MUM AMDUNT OF
SECURI TI ES TO BE TO BE OFFERI NG PRI CE AGGREGATE REG STRATI ON
REG STERED( 1) REG STERED(2)  PER SHARE(3) OFFERI NG PRI CE(2) ( 3) FEE

Preferred Stock, par
val ue $.01 per
share(5)..............

Deposi tary Shares
representing Preferred
Stock(6)..............

Common St ock, par val ue
$.01 per share(7).....

(1) Securities registered hereunder may be soldraggly, together or as units with other securiteggstered hereunder.

(2) In U.S. Dollars or the equivalent thereof deimated in foreign currencies or units of two or méoreign currencies or composite
currencies (such as European Currency Units). lavemt will the aggregate maximum offering priceabbfsecurities issued pursuant to this
Registration Statement exceed $3,500,000,000f anyi Debt Securities are issued with original édiscount, such greater amount as shall
result in an aggregate offering price of $3,500,000.

(3) Estimated solely for purposes of calculating tlgistration fee. The aggregate public offeririggpof securities sold will not exceed
$3,500,000,000 (see Note (2) above). No separaisderation will be received for Common Stock, Brefd Stock or Debt Securities that
issued upon conversion or exchange of Debt Seesiriireferred Stock or Depositary Shares registerszlinder.

(4) Subject to Note (2), such indeterminate priatgmount of Debt Securities (which may be senigubordinated).

(5) Subject to Note (2), such indeterminate nuntbeshares of Preferred Stock as may from timente tbe issued at indeterminate prices or
issuable upon conversion of Debt Securities.

(6) To be represented by Depositary Receipts repteg an interest in all or a specified portioracthare of Preferred Stock.

(7) Subject to Note (2), such indeterminate nuntbeshares of Common Stock as may from time to timéssued at indeterminate prices or
issuable upon conversion or exchange of Debt Sexsuor Preferred Stock registered hereunder. Eaate of Common Stock includes a r
to purchase certain shares of Preferred Stock whitbr to the occurrence of certain events, watt he exercisable or evidenced separately
from the Common Stock.

(8) Calculated pursuant to Rule 457(0) under theuBiges Act, and represents the registration fesden Section 6(b) of the Securities Act,
covering the $3,500,000,000 in maximum aggregaldipoffering price of securities newly registereereunder
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+THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETAND MAY BE CHANGED. WE MAY +

+NOT SELL THESE SECURITIES UNTIL THE REGISTRATIONTATEMENT FILED WITH THE +

+SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVEHIS PROSPECTUS IS NOT AN +

+OFFER TO SELL THESE SECURITIES AND IT IS NOT SOLTING AN OFFER TO BUY THESE +

+SECURITIES IN ANY STATE WHERE THE OFFER OR SALE NOT PERMITTED. +

++++++ bbb+ SUBJECT TO
COMPLETION, DATED DECEMBER 14, 1998

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 prospsapdement carefully before you invest.

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

The date of this Prospectus is , 1!
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ABOUT THIS PROSPECTUS

This Prospectus is part of a registration staterteitwe filed with the SEC utilizing a "shelf" iistration process. Under this shelf process,
we may, over the next two years, sell any combamadif the securities described in this Prospectusie or more offerings up to a total dollar
amount of $3,500,000,000 or the equivalent denorachin 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 alsy add, update or change information
contained in this Prospectus. You should read tioshProspectus and any prospectus supplementiergetith 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 httpiivsec.gov. You may also read and copy any documeriile at the SEC's public reference
room at 450 Fifth Street, N.W., Washington, D.C529. Please call the SEC at 1-800-SEC-0330 fonduiinformation on the public
reference room. Our SEC filings are also availabline offices of the Nasdaq National Market, insiWiagton, 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 yesded December 27, 1997,
. Quarterly Reports on Form 10-Q for the quarteideel March 31, 1998, June 30, 1998 and Septembd998;

. Current Reports on Form 8-K, filed June 9, 1®&ptember 1, 1998, October 1, 1998, October 5, a888ecember 7, 1998 and on Form
8-K/A, filed April 30, 1998; and

. 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 Communications, Inc.
1450 Infinite Drive

Louisville, CO 80022
303-926-3000

You should rely only on the information incorpoitey reference or provided in this Prospectus gr@nspectus 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 suppiéim accurate as of any date other
the date on the front of those docume



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 isemgbstantially our information services
business and to expand the range of services we &ffe will implement our business plan by buildargadvanced, international, facilities-
based communications network based on Interneb&ubtor IP, technology.

Since late 1997, we have substantially increaseemphasis we place on and the resources devoted twmmunications and information
services business. We intend to become a facilitiesed provider of a broad range of integrated 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, an international, end-to-enditi@asibased communications network. We are
designing our network based on IP technology ireotd leverage the efficiencies of this technolagprovide lower cost communications
services.

Our network will combine both local and long distametworks and will connect customers end-to-@ndss the U.S. and in Europe and
Asia. We expect to complete the U.S. intercity jporbf the network during the first quarter of 20Q1the interim, we have signed an
agreement to lease a national network over whichegan to offer services in the third quarter d8.9Ne intend to provide a full range of
communications services-- including local, longaliee, international and Internet services.

Our principal executive offices are located at 36aBham Street, Omaha, Nebraska 68131 and ouhtelepmumber is (402) 536-3677.
RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED ST OCK DIVIDENDS
The ratio of earnings to fixed charges for eacthefperiods indicated is as follows:

NI NE MONTHS ENDED

SEPTEMBER 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 cirdfiinterest expensed and capitalized, plus ¢iégm of rent expense under operating
leases deemed by us to be representative of thegttfactor, 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 pom&®f the Debt Securities (as defined below). apglicable prospectus supplement will
describe the specific terms of the Debt Securdféered through that prospectus supplement asasediny general terms described in this
section that will not apply to those Debt Secusitie

The Debt Securities will be our direct unsecuredegal obligations and may include debentures, nbtmsds and/or other evidences of
indebtedness. The Debt Securities will be eithersealebt securities ("Senior Debt Securities"sobordinated debt securities ("Subordine
Debt Securities"). The Debt Securities will be sdwnder one or more separate indentures betwesmdu®8J Schroder Bank & Trust
Company, as trustee (the "Trustee"). Senior Debu®ées will be issued under a "Senior Indenturet] Subordinated Debt Securities will be
issued under a "Subordinated Indenture." TogetteeSenior Indentures and the Subordinated Indenareecalled "Indentures”.

We have summarized selected provisions of the liudes below. The summary is not complete. We hésefded the forms of the

Indentures as exhibits to the registration statémésu should read the Indentures for provisiora thay be important to you before you buy
any Debt Securities. In the summary below, we hiaskeided references to section numbers of the eqiple Indentures so that you can easily
locate these provisions. Capitalized terms useéddrsummary have the meanings specified in thenbodes.

GENERAL TERMS OF DEBT SECURITIES

The Debt Securities issued under each Indenturebmassued without limit as to aggregate princgrabunt, in one or more series (Section
301 of the Indentures). Each Indenture providesttteze may be more than one Trustee under su@ntack, each with respect to one or
more series of Debt Securities. Any Trustee unidkeelndenture may resign or be removed with resfreone or more series of Debt
Securities issued under that Indenture, and a ssocd@rustee may be appointed to act with respesuich series (Section 608 of the
Indentures).

If two or more persons are acting as Trustee vagipect to different series of Debt Securities idsualer the same Indenture, each of those
Trustees will be a trustee of a trust under thdeiiure separate and apart from the trust admiagstey any other Trustee (Section 609 of the
Indentures). In such a case, except as otherwieaited in this Prospectus, any action describeHdisnProspectus to be taken by the Trustee
may be taken by each of those Trustees only withaet to the one or more series of Debt Secufitieshich it is Trustee.

A prospectus supplement relating to a series ot Beburities being offered will include specificrtes 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 Bebt Securities;
. the purchase price of the Debt Securities (exgeas a percentage of the principal amount);

. the date or dates on which the principal of amg@remium on the Debt Securities will be payabléhe method for determining the date or
dates;

. if the Debt Securities will bear interest, theeiest rate or rates (which may be fixed or vaepabl the method by which the rate or rates will
be determined,;

. if the Debt Securities will bear interest, theedar dates from which any interest will accrue, bhterest Payment Dates on which any inte
will be payable, the Regular Record Dates for datérest Payment Dates and the basis upon whiehesstt shall be calculated if other than
that of a 360 day year of twelve 30-day months;

. the place or places where the principal of (amdarum, if any) or interest, if any, on the Debt&uities will be payable and the Debt
Securities may be surrendered for registratiomafsfer or exchange;
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. if we will have the option to redeem all or argrion of the Debt Securities, the period or pesiedthin which, the price or prices at which
and the terms and conditions upon which the Debu@ées may be redeemed;

. any sinking fund or other similar provisions gjaliing us to redeem or purchase all or any podfdhe Debt Securities prior to final
maturity or permitting a Holder to require us tokaa&uch a purchase or redemption, and the peripdrazds within which, the price or pric
at which and the terms and conditions upon whiehDkbt Securities will be redeemed or purchased;

. the currency or currencies in which the Debt &ites are denominated and payable if other thah dollars;

. whether the amount of payments of principal od(aremium, if any) or interest, if any, on the D8kcurities may be determined with
reference to an index, formula or other methodthednanner in which such amounts are to be detexnin

. any additions or changes to the Events of Defautie respective Indentures;
. any additions or changes with respect to theratbeenants in the respective Indentures;

. the terms and conditions, if any, upon whichBtebt Securities may be convertible into Common StocPreferred Stock, including the
initial conversion price or rate and the convergienod;

. whether the Debt Securities will be issued inifieated or book-entry form;

. whether the Debt Securities will be in registenetbearer form and, if in registered form, the @ainations of the Debt Securities if other
than $1,000 and any integral multiple of $1,000;

. the applicability of the defeasance and covedafgéasance provisions of the applicable Indentmd;
. any other terms of the Debt Securities consistétfit the provisions of the applicable Indenturedqn 301 of the Indentures).

Debt Securities may be issued under the Indenag@3riginal Issue Discount Securities to be offered sold at a substantial discount from
their stated principal amount. Special U.S. federadme tax, accounting and other consideratiopticgble to Original Issue Discount
Securities will be described in the applicable pexstus supplement.

Unless otherwise provided with respect to a sexfd3ebt Securities, the Debt Securities will bauess only in registered form, without
coupons, in denominations of $1,000 and integrdtipies of $1,000 (Section 302 of the Indentures).

CERTIFICATED SECURITIES

Except as otherwise stated in the applicable prigpesupplement, Debt Securities will not be issuezkrtificated form. If, however, Debt
Securities are to be issued in certificated formsearvice charge will be made for any transfenwhange of any of those Debt Securities, but
we may require payment of a sum sufficient to carey tax or other governmental charge payable imeoction with the transfer or exchange
of those Debt Securities (Section 305 of the Indes).

BOOK-ENTRY DEBT SECURITIES

The Debt Securities of a series may be issued oiendr in part in the form of one or more globatsgties (each, a "Global Security") that
will be deposited with the depositary identifiedtire applicable prospectus supplement (the "Degrgs)t Unless it is exchanged in whole or
in part for Debt Securities in definitive form, doBal Security may not be transferred except at@alevto a nominee of the Depositary for
Global Security, or by a nominee of such Depositarsuch Depositary, or to a successor of such gy or a nominee of such successor.
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Unless otherwise stated, The Depository Trust Camppldew York, New York ("DTC") will act as Depositafor each series of Global
Securities. Beneficial interests in Global Secesitivill be shown on, and transfers of Global Se¢iesrivill be effected only through, records
maintained by DTC and its participants.

DTC has provided the following information to usTO is a limited-purpose trust company organizedenrtde New York Banking Law, a
"banking organization" within the meaning of theviN¥ork Banking Law, a member of the United Statedétal Reserve System, a "clearing
corporation” within the meaning of the New York fimim Commercial Code and a "clearing agency" regést under the provisions of
Section 17A of the Securities Exchange Act of 1I38C holds securities that its participants ("DirBarticipants") deposit with DTC. DTC
also facilitates the settlement among Direct Pigiiats of securities transactions, such as trassied pledges, in deposited securities through
electronic computerized book-entry changes in fiobct Participant's accounts, eliminating the neghysical movement of securities
certificates. Direct Participants include secusitizokers and dealers, banks, trust companiesjrdezorporations and certain other
organizations. DTC is owned by a number of its Etifearticipants and by the New York Stock Exchatge, the American Stock Exchan
Inc. and the National Association of Securities IBesa Inc. Access to DTC's book-entry system is almilable to others such as securities
brokers and dealers, banks and trust companiesl#atthrough or maintain a custodial relationshkiih a Direct Participant, either directly
or indirectly ("Indirect Participants"). The rulapplicable to DTC and its Direct and Indirect Rapiants are on file with the SEC.

Principal and interest payments on Global Secsrigistered in the name of DTC's nominee will lzelenin immediately available funds to
DTC's nominee as the registered owner of the GI8kalrities. We and the Trustee will treat DTC'simze as the owner of the Global
Securities for all other purposes as well. Accogllinwe, the Trustee and any paying agent will havalirect responsibility or liability to pay
amounts due on the Global Securities to ownergpéficial interests in the Global Securities. IDIEC's current practice, upon receipt of any
payment of principal or interest, to credit Dir@&rticipants' 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 Pagitipto owners of beneficial interests in
the Global Securities will be governed by standimgructions and customary practices, as is the wdth securities held for the account of
customers in bearer form or registered in "stre@ei’. Such payments will be the responsibilitywftsDirect and Indirect Participants and
not of DTC, the Trustee or us.

Debt Securities represented by a Global Securitybgiexchangeable for Debt Securities in defimitiorm of like tenor in authorized
denominations only if:

. DTC natifies us that it is unwilling or unable ¢ontinue as Depositary;
. DTC ceases to be a clearing agency registereeramglicable law and a successor depositary ispmbinted by us within 90 days; or

. we, in our discretion, determine not to requite@fthe Debt Securities of a series to be represgby a Global Security and notify the
Trustee of our decision.

MERGER

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

. either (1) we are the continuing corporation()rthe successor corporation (if other than ughéa by or resulting from any such
consolidation or merger or which receives the fiemsf such assets expressly assumes payment pfiti@pal of (and premium, if any) and
interest on all the Debt Securities and the peréoroe and observance of all the covenants and eomslivf the applicable Indenture; and

. neither we nor the successor corporation is faudeimmediately after the transaction under tpplizable Indenture (Section 801 of the
Indentures).



EVENTS OF DEFAULT, NOTICE AND WAIVER

Senior Indenture. The Senior Indenture providesttf@following are Events of Default with respazny series of Senior Debt Securities:
. default for 30 days in the payment of any instalht of interest on any Debt Security of that serie

. default in the payment of the principal of (cemium, if any, on) any Debt Security of that seae#&s Maturity;

. default in making a sinking fund payment requif@dany Debt Security of that series;

. default in the performance of any of our otherasmants in the Senior Indenture (other than a cavieincluded in the Senior Indenture so
for the benefit of another series of Senior DeluiuSigies), continued for 60 days after written neti

. the acceleration of the maturity of more than,$28,000 in the aggregate of any of our other iteiess, where such indebtedness is not
discharged or such acceleration is not rescindechioulled;

. certain events of bankruptcy, insolvency or raaigation of us or our property; and
. any other Event of Default provided with respieca particular series of Debt Securities (Sechoh of the Senior Indenture).

The Senior Trustee generally may withhold noticehtoHolders of any series of Debt Securities of @efault with respect to that series if it
considers such withholding to be in the intereghoke Holders. However, the Senior Trustee maywitbhold notice of any default in the
payment of the principal of (or premium, if any)ioterest on any Debt Security of that series adhanpayment of any sinking fund
installment in respect of any Debt Security of thaies (Section 601 of the Senior Indenture).

If an Event of Default with respect to any seriéSenior Debt Securities occurs and is continuihg,Senior Trustee or the Holders of not
less than 25% in principal amount of the Outstagdbebt Securities of that series may declare theeipal amount of all of the Debt
Securities of that series to be due and payableedietely by written notice. Subject to certain citinds, the Holders of a majority in
principal amount of Outstanding Debt Securitiethatt series may rescind and annul that accelerdtahEvents of Default, other than the
non-payment of accelerated principal (or specifiedion thereof), with respect to Debt Securitiéthat series have been cured or waived
(Section 502 of the Senior Indenture). The Semidehture also provides that Holders of not less thenajority in principal amount of any
series of Outstanding Senior Debt Securities malyjest to certain limitations, waive any past défauth respect to such series and the
consequences of that default (Section 513 of timo&é&denture). The prospectus supplement relatreny series of Senior Debt Securities
which are Original Issue Discount Securities wékdribe the particular provisions relating to aeraion of a portion of the principal amount
of those Original Issue Discount Securities up@ndbcurrence and continuation of an Event of Dé&faithin 120 days after the close of
each fiscal year, we must file with the Senior Teesa statement, signed by specified of our officstiating whether or not those officers have
knowledge of any default under the Senior Inden{S8extion 1004 of the Senior Indenture).

Subject to provisions in the Senior Indenture eato its duties in case of default, the Seniarsiee is not obligated to exercise any of its
rights or powers under the Senior Indenture atelqeest or direction of any Holders of any serieSemior Debt Securities then Outstanding,
unless those Holders have offered the Senior Teusi@sonable security or indemnity (Section 60t efSenior Indenture). Subject to those
indemnification provisions and certain limitatiozsntained in the Senior Indenture, the Holdersabfiess than a majority in principal amol
of any series of the Outstanding Debt Securitiegdad thereunder will have the right to direct iheet method and place of conducting any
proceeding for any remedy available to the Seniasiee, or of exercising any trust or power coefémupon the Senior Trustee (Section 512
of the Senior Indenture).



Subordinated Indenture. The Subordinated Indemgroeides that the following are Events of Defauithwespect to any series of
Subordinated Debt Securities:

. default for 30 days in the payment of any instelht of interest on any Debt Security of that serie
. default in the payment of the principal of (oemium, if any, on) any Debt Security of that sedegs Maturity;
. 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 (othem thcovenant included in the
Subordinated Indenture solely for the benefit adther series of Subordinated Debt Securities),icoatl for 60 days after written notice;

. the acceleration of more than $25,000,000, whech indebtedness is not discharged or such aatieleis 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 respech particular series of Debt Securities (Sechi0h of the Subordinated Indenture).

As with the Senior Indenture, the Subordinated fBrigenerally may withhold notice to the Holdersuo§ series of Subordinated Debt
Securities of any default with respect to thateseii it considers such withholding to be in thierest of the Holders. However, the
Subordinated Trustee may not withhold notice of default in the payment of the principal of (or piam, if any) or interest on any Debt
Security of that series or in the payment of amkisig fund installment in respect of any Debt Séguof that series) (Section 601 of the
Subordinated Indenture).

If an Event of Default with respect to any seriéSobordinated Debt Securities occurs and is cam then the Subordinated Trustee or the
Holders of not less than 25% in principal amounthef Outstanding Debt Securities of that series demyare the principal amount of all of
the Debt Securities of that series to be due agdlpa immediately by written notice. Subject totagr conditions, the Holders of a majority
in principal amount of Outstanding Debt Securitéshat series may rescind and annul that accéerétall Events of Default with respect
Debt Securities of that series have been curedadred (Section 502 of the Subordinated Indentureg Subordinated Indenture also
provides that Holders of not less than a majoritpiincipal amount of any series of the Outstan@nfordinated Debt Securities may,
subject to certain limitations, waive any past défaith respect to such series and the conseqsesfdbat default (Section 513 of the
Subordinated Indenture). The prospectus suppleretaiing to any series of Subordinated Debt Saesnthich are Original Issue Discount
Securities will describe the particular provisioakting to acceleration of a portion of the prpatiamount of those Original Issue Discount
Securities upon the occurrence and continuatiandEvent of Default. Within 120 days after the elo$ each fiscal year, we must file with
the Subordinated Trustee a statement, signed lnjfigpkofficers of us, stating whether or not swdficers have knowledge of any default
under the Subordinated Indenture (Section 100Ahe@Bubordinated Indenture).

Subject to provisions in the Subordinated Indentatating to its duties in case of default, the @&dinated Trustee is not obligated to exer
any of its rights or powers under the Subordindtegnture at the request or direction of any Hadsrany series of Subordinated Debt
Securities then Outstanding, unless those Holdere bffered the Subordinated Trustee reasonablgiseor indemnity (Section 602 of the
Subordinated Indenture). Subject to those indewatifin provisions and certain limitations contaiirethe Subordinated Indenture, the
Holders of not less than a majority in principalamt of any series of the Outstanding SubordinBielot Securities will have the right to
direct the time, method and place of conducting @ogeeding for any remedy available to the Sulmatéid Trustee, or of exercising any t
or power conferred upon the Subordinated Trusteet{@ 512 of the Subordinated Indenture).
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MODIFICATION OF THE INDENTURES

Senior Indenture. Modifications and amendmentfief3enior Indenture may be made only, subjectrit@iceexceptions, with the consent of
the Holders of not less than a majority in aggregmaincipal amount of all Outstanding Debt Secesitinder the Senior Indenture which are
affected by the modification or amendment. Howetleg,Holder of each affected Senior Debt Securiginconsent to any modification or
amendment of the Senior Indenture that:

. changes the Stated Maturity of the principaloofany installment of interest (or premium, if amy), that Debt Security;

. reduces the principal amount of, or the ratenooant of interest on, or any premium payable ommggtion of, that Debt Security, or redu
the amount of principal of an Original Issue Discb8ecurity that would be due and payable uporedatibn of acceleration of its Maturity
or would be provable in bankruptcy, or adversefg@st any right of repayment of the Holder of thabt Security;

. changes the Place of Payment where, or the ayriarwhich, any payment on that Debt Securitydggble;
. impairs the right to institute suit to enforceygnrayment on or with respect to that Debt Secuaity;

. reduces the percentage of Outstanding Debt Siesuoif any series necessary to modify or amend#reor Indenture or to waive
compliance with certain of its provisions or cemtdefaults and their consequences (Section 902=0%énior Indenture).

The Senior Indenture also contains provisions pitirgius and the Senior Trustee to amend the Sémi@nture without the consent of the
Holders of any Senior Debt Securities in certaimtiéd circumstances, such as:

. to evidence the succession of another entitystand the assumption by such successor of our ant@nontained in the Senior Indenture;
. to secure the Securities; and

. to cure any ambiguity, to correct or supplemenyt grovision in the Senior Indenture which may feonsistent with any other provision of
the Senior Indenture.

Subordinated Indenture. Modifications and amendmenthe Subordinated Indenture may be made oulbjest to certain exceptions, with
the consent of the Holders of not less than a ritgjior aggregate principal amount of all OutstamdiPebt Securities under the Subordinated
Indenture which are affected by the modificatioranrendment. However, the Holder of each affectdzb&linated Debt Security must
consent to any modification or amendment of theoBdibated Indenture that:

. changes the Stated Maturity of the principalofany installment of interest (or premium, if amy), that Debt Security;

. reduces the principal amount of, or the ratenooant of interest on, or any premium payable ormggtion of, any such Debt Security, or
reduces the amount of principal of an Original ésBuiscount Security that would be due and payaptwdeclaration of acceleration of its
Maturity or would be provable in bankruptcy, or atsely affects any right of the repayment of théddoof that Debt Security;

. changes the Place of Payment where, or the ayriarwhich, any payment on that Debt Securitydggble;
. impairs the right to institute suit to enforceygnrayment on or with respect to that Debt Security;

. reduces the percentage of Outstanding Debt Siesuof any series necessary to modify or amen&thmrdinated Indenture or to waive
compliance with certain of its provisions or cantdefaults and their consequences; or

8



. subordinates the indebtedness evidenced by #iait Becurity to any of our indebtedness other Swmior Indebtedness (as defined in the
Subordinated Indenture) (Section 902 of the Subetdd Indenture).

The Subordinated Indenture also contains provigp@mmitting us and the Subordinated Trustee to antlem Subordinated Indenture without
the consent of the Holders of any Subordinated i@es1in certain limited circumstances, such as:

. to evidence the succession of another entitystand the assumption by such successor of our aatenontained in the Subordinated
Indenture;

. to secure the Securities; and

. to cure any ambiguity, to correct or supplemant provision in the Subordinated Indenture whictyrba inconsistent with any other
provision of the Subordinated Indenture.

DEFEASANCE AND COVENANT DEFEASANCE

When we establish a series of Debt Securities, as pnovide that that series is subject to the defiece and discharge provisions of the
applicable Indenture. If those provisions are maolgicable, we may elect either:

. to defease and be discharged from, subject taindimitations, all of our obligations with respido those Debt Securities ("defeasance")
(Section 1402 of the Indentures); or

. to be released from our obligations to complyhveiertain covenants relating to those Debt Seesrés described in the applicable
prospectus supplement ("covenant defeasance")ig¢8eit03 of the Indentures).

To effect such a defeasance or covenant defeasaagayst irrevocably deposit with the relevant Teesin trust, an amount, in funds or
Government Obligations (as defined below), or bathich, through the payment of principal and ins¢ia accordance with their terms, will
provide money in an amount sufficient to pay, whee, the principal of (and premium, if any) anciest, if any, on those Debt Securities
and any mandatory sinking fund or analogous paysn@mthose Debt Securities.

On such a defeasance, our obligations to pay AdditiAmounts, if any, upon the occurrence of caréients, to register the transfer or
exchange of those Debt Securities, to replaceinasfahose Debt Securities, to maintain an offiekating to those Debt Securities and to |
moneys for payment in trust will not be discharged.

Such a trust may only be established if, amongrdttiegs, we have delivered to the relevant Truare©pinion of Counsel to the effect that
the 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 occurringrafie date of the applicable Indenture
(Section 1404 of the Indentures).

"Government Obligations" means generally securitibgh are:

. direct obligations of the United States of Amarar of the government which issued the foreigmemnay in which the Debt Securities of a
particular series are payable, in each case, wherissuer has pledged its full faith and credipdy the obligations; or
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. Obligations of an agency or instrumentality of thnited States of America or of the governmentciiigsued the foreign currency in which
the Debt Securities of such series are payablgydiment of which is unconditionally guaranteec &gll faith and credit obligation by the
United States of America or such other government.

In any case, the issuer of Government Obligati@mot have the option to call or redeem the ohibgat In addition, Government
Obligations include, subject to certain qualificat$, a depository receipt issued by a bank or twsipany as custodian with respect to any
such Government Obligation or a specific paymenhiarest on or principal of any such Governmenligaition held by such custodian for
the account of a depository receipt holder (Secti@h of the Indentures).

If we effect covenant defeasance with respect yolebt Securities and those Debt Securities aradtdue and payable because any Event
of Default has occurred (other than an Event ofDifrelating to any covenant from which we haverbeeleased because of the covenant
defeasance) the amount in money and/or Governmigiiga@ions on deposit with the relevant Trustedl @ sufficient to pay amounts due

on the Debt Securities at the time of their Staladiurity but may not be sufficient to pay all amésidue on the Debt Securities at the time of
the acceleration. However, we would remain liablpdy all amounts due at the time of acceleration.

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

SENIOR DEBT SECURITIES

Senior Debt Securities are to be issued underéh@Eindenture. Each series of Senior Debt Saearnitill constitute Senior Indebtedness
and will rank equally with each other series of iBe®ebt Securities and other Senior Indebtedn&subordinated debt (including, but not
limited to, all Subordinated Securities) will bebsudinated to the Senior Debt Securities and dBagior Indebtedness.

SUBORDINATION OF SUBORDINATED SECURITIES

Subordinated Indenture. The payment of the prin@péand premium, if any) and interest on the Sdbmated Securities will be subordina
to our Senior Indebtedness, whether outstandinf@nlate of the Subordinated Indenture or incuaféet that date (Section 1701 of the
Subordinated Indenture). At September 30, 1998 git/ing pro forma effect to the Company's iss@aoic December 2, 1998 of 10 1/2%
Senior Discount Notes Due 2008, our aggregate Bémiebtedness was approximately $2,646,000,000.applicable prospectus
supplement for each issuance of Subordinated Siesuill specify the aggregate amount of our anding indebtedness as of the most
recent practicable date that would rank senionthequally with the offered Subordinated Securities

Ranking. No class of Subordinated Securities i®alibated to any other class of subordinated dehirities. See "Subordination Provisiol
below.

Subordination Provisions. If any of certain spexdfevents occur, the holders of Senior Indebtednasst receive payment of the full amount
due on the Senior Indebtedness in respect of pahgdremium (if any) and interest, or such paynmast be duly provided for, before we
may pay the Holders of any of the Subordinated Be&si principal of (or premium, if any) or intetem the Subordinated Securities. These
events 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 describeavabunder "Merger";

. the occurrence and continuation of a default wégpect to the payment of principal of (or premiifrany) or interest on any Senior
Indebtedness; or
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. a declaration of the principal of any serieshaf Subordinated Securities (or in the case of @aidissue Discount Securities, the portion of
the principal amount thereof referred to in SecB6R of the Subordinated Indenture) as due andhpaytnat has not been rescinded and
annulled.

However, if the event is the acceleration of anyeseof Subordinated Securities, only the holdéiSemior Indebtedness outstanding at the
time of the acceleration of those Subordinated Stesi (or, in the case of Original Issue Disco8eturities, that portion of the principal
amount) must receive payment of the full amountalu¢hat Senior Indebtedness in respect of primgamium (if any) and interest, or st
payment must be duly provided for, before we maytha Holders of any of the Subordinated Securfti@scipal of (or premium, if any) or
interest on the Subordinated Securities.

As a result of the subordination in favor of thédeos of Senior Indebtedness, certain of our gemeeditors, including holders of Senior
Indebtedness, may recover more, ratably, than tiddts of the Subordinated Securities in the evéimsolvency.

DEFINITION OF SENIOR INDEBTEDNESS

Senior Indebtedness is defined in the Subordiniatéenture to mean the following indebtedness oigakibns, unless the instrument by
which we incurred, assumed or guaranteed that tedekss or those obligations expressly providdgtiaaindebtedness or those obligations
are subordinate or junior in right of payment tg ather of 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
such indebtedness of others;

. renewals, extensions and refunding of any sudalitedness;

. interest or obligations in respect of any suateltedness accruing after the commencement of@wency or bankruptcy proceedings;
and

. Obligations associated with derivative products.
CONVERTIBLE DEBT SECURITIES

Unless otherwise provided in the applicable prosmesupplement, the following provisions will appdyDebt Securities that will be
convertible into Common Stock or Preferred Stobk (tConvertible Debt Securities").

Conversion. Unless we have previously redeemedraétible Debt Security, the Holder of those Cotibée Debt Securities may, at any
time during the period specified in the applicgiespectus supplement, convert those Convertible Becurities into shares of Common
Stock or Preferred Stock. The conversion priceate for each $1,000 principal amount of Convertibédbt Securities will be specified in the
applicable prospectus supplement. The Holder abrav€rtible Debt Security may convert a portionted Convertible Debt Security which is
$1,000 principal amount or any integral multiple$df000 (Section 1602 of the Indentures). In treeaz Convertible Debt Securities called
for redemption, conversion rights will expire ag¢ ttlose of business on the date fixed for the rgdie@m However, in the case of repaymer
the option of the applicable Holder, conversiortigwill terminate upon receipt of written noticktloe Holder's exercise of that option
(Section 1602 of the Indentures).
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In certain events, the conversion price or ratélvglsubject to adjustment as specified in theiagbple Indenture. For Debt Securities
convertible into Common Stock, those events include

. the issuance of shares of Common Stock as aetidid
. subdivisions and combinations of Common Stock;

. the issuance to all holders of Common Stockgifts or warrants entitling such holders (for ag@emot exceeding 45 days) to subscribe for
or purchase shares of Common Stock at a pricelaee $ess than the current market price per sHfa&E@mmon Stock; and

. the distribution to all holders of Common StodKD shares of our capital stock (other than Comi8tock), (2) evidences of our
indebtedness or assets (excluding cash dividendstoibutions paid from our retained earningsj3)rsubscription rights or warrants (other
than those referred to above).

No adjustment of the conversion price or rate balrequired in any of these cases unless an adjnstwould require a cumulative increas
decrease of at least 1% in such price or rate i@et605 of the Indentures). Fractional sharesah@on Stock will not be issued upon
conversion. In place of fractional shares, we pély a cash adjustment (Section 1606 of the Indestutynless otherwise specified in the
applicable prospectus supplement, Convertible Belsurities convertible into Common Stock surrendléoe conversion between any record
date for an interest payment and the related ist@ayment date must be accompanied by paymemt aff@unt equal to the interest payment
on the surrendered Convertible Debt Security (8act604 of the Indentures). However, that paymessdot have to accompany
Convertible Debt Securities surrendered for corivarg those Convertible Debt Securities have beaed for redemption during that peri

The adjustment provisions for Debt Securities catilvie into shares of Preferred Stock will be detigred at the time of an issuance of such
Debt Securities and will be described in the apyhlie prospectus supplement.

DESCRIPTION OF PREFERRED STOCK

This section describes the general terms and pood®f our Preferred Stock. The applicable progmesupplement will describe the specific
terms of the Preferred Stock offered through thaspectus supplement as well as any general tezswibed in this section that will not
apply to those shares of Preferred Stock.

We have summarized certain selected terms of thefPed Stock in this section. The summary is wotglete. You should read our Restated
Certificate of Incorporation that is an exhibitdor Annual Report on Form 10-K and the Certificat®esignation relating to the applicable
series of the Preferred Stock that we will filelwihe SEC for additional information before you lany Preferred Stock.

GENERAL

Our Restated Certificate of Incorporation and DelesnGeneral Corporation Law give our Board of Diives the 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 ResfeStock:

. the designation of the series;

. the number of shares to comprise the series;

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

. the redemption price or prices, if any, and grens and conditions of any redemption;
. the voting rights;
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. any sinking fund provisions for the redemptiorparchase of the shares of the series;
. the terms and conditions upon which the shamsamvertible or exchangeable, if they are conblertor exchangeable; and
. any other relative rights, preferences and litinites pertaining to the series.

The Preferred Stock will have the rights descrilpetthis section unless the applicable prospectpplsment provides otherwise. You should
read the prospectus supplement relating to thécpat series of the Preferred Stock it offersdpecific terms, including:

. the designation, stated value and liquidatioriguemce of that series of the Preferred Stock hadhtimber of shares offered;
. the initial public offering price at which theasies will be issued,

. the dividend rate or rates (or method of caléoigt the dividend periods, the date or dates oithvtividends will be payable and whether
such dividends will be cumulative or noncumulativel, if cumulative, the dates from which dividestiall 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 PreferrediStall be represented by our Depositary Shared; an

. any additional dividend, liquidation, redemptisimking fund and other rights, preferences, petyds, limitations and restrictions of that
series of Preferred Stock.

When we issue shares of Preferred Stock againstguatyfor the shares, they will be fully paid anchassessable (that is, the full purchase
price for those shares will have been paid andhtheers of those shares will not be assessed atifiathl monies for those shares). Holders
of Preferred Stock will have no preemptive riglitstibscribe for any additional securities that v/ ssue.

Because we are a holding company, our rights amdights of holders of our securities, including tiolders of Preferred Stock, to particig
in the distribution of assets of any subsidiarpwofs upon the subsidiary's liquidation or recajaitdion will be subject to the prior claims of
this subsidiary's creditors and preferred stockérsidexcept 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 Boardakctors out of our assets that we can
legally use to pay dividends. The prospectus supgie relating to a particular series of PreferremtSwill 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 tloedetates fixed by our Board of Directors. The a&aglile prospectus supplement will
specify whether dividends will be paid in the foofncash, Preferred Stock (of the same or a difteseries) or Common Stock.

The applicable prospectus supplement will alsestdtether dividends on any series of Preferredkstoe cumulative or noncumulative. If
our Board of Directors does not declare a divideaghable on a dividend payment date on any noncuivelseries of Preferred Stock, then
the holders of that series will not be entitleddoeive a dividend for that dividend period andwik not be obligated to pay the dividend
accrued for that period, whether or not dividendsoch Preferred Stock are declared or paid orfienye dividend payment dates.
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The Board of Directors will not declare and payiadind on any of our stock ranking, as to dividgnequal with or junior to any series of
Preferred Stock unless full dividends on that sehimve been declared and paid (or declared andisaffmoney is set aside for payment).
Until full dividends are paid (or declared and pa&yris set aside) on Preferred Stock ranking eam&b dividends, then:

. we will declare any dividends pro rata amongRheferred Stock of each series and any Prefer@k $anking equal to the Preferred Stock
as to dividends (i.e., the dividends we declarespare on each series of such Preferred Stocleaslt the same relationship to each other tha
the full accrued dividends per share on each seigbssof the 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 asitadgnds or upon liquidation (except dividends @stbutions paid for with securities ranki
junior to the Preferred Stock as to dividends goahuiquidation); anc

. we will not redeem, purchase or otherwise acdireset aside money for a sinking fund for) angusities ranking junior to or equal with t
Preferred Stock as to dividends or upon liquidafexcept by conversion into or exchange for stockgr to the Preferred Stock as to
dividends and upon liquidation).

We will not owe any interest, or any money in l@tinterest, on any dividend payment(s) on anyeseof the Preferred Stock which may be
past due.

REDEMPTION

Preferred Stock may be redeemable, in whole oaify pt our option, and may be subject to mandateagmption through a sinking fund or
otherwise, as described in the applicable prospextipplement. Redeemed Preferred Stock will be@irtteorized 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 pHdereferred Stock is redeemed, we will pay allraed and unpaid dividends on those
shares to, but excluding, the redemption datehérchse of any noncumulative series of PreferredkSaiccrued and unpaid dividends will
include any accumulation of dividends for prioridend periods. The applicable prospectus supplemiralso specify whether we will pay
the redemption price in cash or other propertithéfredemption price for Preferred Stock of anyeseas payable only from the net proceec
the issuance of our capital stock, the terms ofi streferred Stock may provide that, if no suchtedgtock shall have been issued or to the
extent the net proceeds from any issuance areficisut to pay in full the aggregate redemptiorcprihen due, such 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 redeemedaard of Directors will determine the
number of shares to be redeemed. We may redeeshdnes pro rata from the holders of record in priiggoto the number of shares held by
them (with adjustments to avoid redemption of fia@l shares) or by lot in a manner determinechisyBoard of Directors.

Even though the terms of a series of Preferredk3tay permit redemption of shares of Preferred IStoevhole or in part, if any dividends,
including accumulated dividends, on that seriegpast due:

. we will not redeem any Preferred Stock of thaieseunless we simultaneously redeem all outstapsliares of Preferred Stock of that se
and

. we will not purchase or otherwise acquire anyfé?red Stock of that series.

The prohibition discussed in the prior sentencé wat prohibit us from purchasing or acquiring Rreéd Stock of that series pursuant to a
purchase or exchange offer if we make the offethenrsame 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 Pedf&tock to be redeemed;

. the redemption price;

. the place or places where holders can surrehderdrtificates for the Preferred Stock for paynurihe 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 wibatpecify 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 édlemption 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 serieseféPed Stock that is convertible or exchangealilestate the terms on which shares of
such series are convertible or exchangeable intorfian Stock, another series of preferred stock dot Becurities.

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 Prefertauk Svill be entitled to receive:

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

We will pay these amounts to the holders of shafesch series of the Preferred Stock, and all autsoawing on any Preferred Stock rank
equally with such series of Preferred Stock adgtridutions upon liquidation, out of our assetaible for distribution to stockholders
before any distribution is made to holders of amgusities ranking junior to the series of Preferg&dck upon liquidation.

If (1) we voluntarily or involuntarily liquidate,islsolve or wind up our business; and (2) the assetiable for distribution to the holders of
the Preferred Stock of any series and any otheestdd our stock ranking equal with such serie®asy such distribution are insufficient to
pay all amounts to which the holders are entitlleen we will only make pro rata distributions te tholders of all shares ranking equal as to
distributions
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upon dissolution, liquidation or winding up of dursiness (i.e., the distributions we pay to thelad of all shares ranking equal as to
distributions upon dissolution, liquidation or wind up of our business will bear the same relatignto each other that the full distributable
amounts for which such holders are respectivelledtupon such dissolution, liquidation or winding of our business bear to each other).

After we pay the full amount of the liquidation glibution to which the holders of a series of thmefBrred Stock are entitled, such holders
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 PrefdrStock for six consecutive quarterly periods, liblders of such shares of Preferred Stock
(voting separately as a class with all other sesfgweferred stock upon which the same votingtddtave been conferred and are exercisable’
will be entitled to vote for the election of twoditional directors to the Board of Directors. Thiay be done at a special meeting called b
holders of record of at least 10% of those shai€&seferred Stock or the next annual meeting afldtolders and at each subsequent meeting
until:

. in the case of a series of Preferred Stock withwative dividends, all dividends accumulated et series of Preferred Stock for the past
dividend periods and the then current dividendgzehiave been fully paid or declared and a sumgsefft for the payment of these dividends
has been set aside for payment; or

. in the case of a series of noncumulative PredeBteck, four consecutive quarterly dividends aat 8eries of noncumulative Preferred Stock
have been fully paid or declared and a sum suffidier the payment of these dividends has beeasiée for payment.

In this case, the entire Board of Directors willibereased by two directors.

So long as any shares of Preferred Stock remagtamding, unless we receive the consent of theeh®lof any outstanding series of Prefe
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 paymédividends or distribution of assets upon liquidat dissolution or winding up, or reclass
any capital stock into any such shares, or autbpadeate or issue any obligation or security cdible into, exchangeable for or evidencing
the right to purchase any of these shares; or

. amend, alter or repeal the provisions of our &estCertificate of Incorporation, including thertificate of Designation relating to that
series of Preferred Stock, whether by merger, daamn, or otherwise, so as to materially andeadely affect any right, preference,
privilege or voting power of that series of PreéerStock or the holders of that series of Prefegtedk.

This consent must be given by the holders of &t leo-thirds of each series of all outstandingé@tred Stock described in the preceding
sentence, voting separately as a class. We wilbegequired to obtain this consent with respetiiéoactions relating to changes to our
Restated Certificate of Incorporation, howevewéf only:

. increase the amount of the authorized Preferteck®r any outstanding series of Preferred Stackny of our other capital stock; or
. create and issue another series of Preferred $taany other capital stock; and

. in either case, such Preferred Stock ranks egtialor junior to the outstanding Preferred Stodgkhwespect 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 pygsiary shares (the "Depositary Share
The applicable prospectus supplement will desdhibespecific terms of the Depositary Shares off¢heaugh that prospectus supplement
any general terms outlined in this section that mot apply to those Depositary Shares.

We have summarized in this section certain terndspaiavisions of the Deposit Agreement (as defineldWw), the Depositary Shares and the
receipts representing Depositary Shares ("DepgsRaceipts"). The summary is not complete. You sthoead the forms of Deposit
Agreement and Depositary Receipt relating to asesf Preferred Stock that we will file with the Gor additional information before you
buy any Depositary Shares that represent Pref&tack of that series.

GENERAL

We may issue Depositary Receipts evidencing theoBitgry Shares. Each Depositary Share will repteséraction of a share of Preferred
Stock. Shares of Preferred Stock of each classr@ssrepresented by Depositary Shares will be sisggbunder a separate Deposit Agreel
(the "Deposit Agreement") among us, the deposiftiy "Preferred Stock Depositary™) and the holadéithe Depositary Receipts. Subject to
the terms of the Deposit Agreement, each owner@éositary Receipt will be entitled, in proportitmthe fraction of a share of Preferred
Stock represented by the Depositary Shares eviddmncsuch Depositary Receipt, to all the rights preferences of the Preferred Stock
represented by such Depositary Shares. Those iigiitele any dividend, voting, conversion, redemptand liquidation rights. Immediately
following the issuance and delivery of the Prefér&tock by us to the Preferred Stock Depositarywilecause the Preferred Stock
Depositary to issue the Depositary Receipts orbetalf.

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 totikienber of such Depositary Receipts owned by sotdens.

If there is a distribution other than in cash, Ereferred Stock Depositary will distribute propéttseceives to the entitled record holders of
Depositary Receipts, unless the Preferred StocloBitggy determines that it is not feasible to mailkeh distribution. If this occurs, the
Preferred Stock Depositary may, with our approsell, the property and distribute the net proceeais tthis sale to the holders of Depositary
Shares.

WITHDRAWAL OF STOCK

If a holder of Depositary Receipts surrenders thpd3itary Receipts at the corporate trust offichefPreferred Stock Depositary (unless the
related Depositary Shares have previously beeadc &l redemption, converted or exchanged intoratbeurities of our company), the hol

will be entitled to receive at this office the nuenlof shares of the Preferred Stock and any monether property represented by such
Depositary Shares. Holders of Depositary Receijitde entitled to receive whole or fractional sbaof the Preferred Stock on the basis of
the proportion of Preferred Stock represented oy €epositary Share specified in the applicablepectus supplement. Holders of shares of
Preferred Stock received in exchange for DeposiBdugres will no longer be entitled to receive Dépog Shares in exchange for shares of
Preferred Stock. If the holder delivers Deposif@gceipts evidencing a number of Depositary Sh&asis more than the number of
Depositary Shares representing the number of slo&feeferred Stock to be withdrawn, the PrefeStatk Depositary will issue the holder a
new Depositary Receipt evidencing such excess nuofli@epositary Shares at the same time.
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REDEMPTION OF DEPOSITARY SHARES

Whenever we redeem shares of Preferred Stock lyetiebPreferred Stock Depositary, the PreferrediSBepositary will redeem as of that
redemption date the number of Depositary Shareaesepting shares of the Preferred Stock so rededfmeeever, we must have paid in full
the redemption price of the Preferred Stock todoleemed plus any accrued and unpaid dividendseoRreferred Stock to the Preferred
Stock Depositary.

The redemption price per Depositary Share will tpgat to the redemption price and any other amgpetshare payable with respect to the
Preferred Stock. If fewer than all the Depositanai®s are to be redeemed, the Depositary Shabesremleemed will be selected by the
Preferred Stock Depositary by lot or pro rata treotequitable method, in each case as we may degrm

After the date fixed for redemption, the Deposit8hares called for redemption will no longer bestariding. When the Depositary Shares
no longer outstanding, all rights of the holdershaf related Depositary Receipts will cease, exttaptight to receive money or other props
that the holders of the Depositary Receipts wetitl@h to receive upon such redemption. These paymaill be made when the holders
surrender their Depositary Receipts to the Predesteck Depositary.

VOTING THE PREFERRED STOCK

Upon receipt of notice of any meeting at which hioéders of the Preferred Stock are entitled to vihie Preferred Stock Depositary will mail
information about the meeting contained in theaw®otd the record holders of the Depositary Shapesenting such Preferred Stock. Each
record holder of Depositary Shares on the recotel (fghich will be the same date as the record ftmtthe Preferred Stock) will be entitled
instruct the Preferred Stock Depositary as to HmwRreferred Stock underlying the holder's Deposihares will be voted.

The Preferred Stock Depositary will vote the amafrereferred Stock represented by such Depos8hares according to these instructions.
We will agree to take all reasonable action deenemssary by the Preferred Stock Depositary inrdadenable the Preferred Stock
Depositary to vote the Preferred Stock in that neanfihe Preferred Stock Depositary will not votarsis of Preferred Stock for which it does
not receive specific instructions from the holdef®epositary Shares representing such PrefermckSThe Preferred Stock Depositary will
not be responsible for any failure to carry out &aging instruction, or for the manner or effectamly vote, as long as its action or inaction is
in good faith and does not result from its negligeor willful misconduct.

EXCHANGE OF PREFERRED STOCK

Whenever we exchange all of the shares of Pref&tack held by the Preferred Stock Depositary febC5ecurities or Common Stock, the
Preferred Stock Depositary will exchange as of éxahange date all Depositary Shares represeritinfthe shares of the Preferred Stock
exchanged for Debt Securities or Common Stock. Heweve must have issued and deposited with thieiPeel Stock Depositary Debt
Securities or Common Stock for all of the sharethefPreferred Stock to be exchanged.

The exchange rate per Depositary Share will beldqube exchange rate per share of Preferred Stoakiplied by the fraction of a share of
Preferred Stock represented by one Depositary Sprgall money and other property, if any, représd by such Depositary Shares,
including all accrued and unpaid dividends on tharss of Preferred Stock.

CONVERSION OF PREFERRED STOCK

The Depositary Shares, as such, are not convedil#&changeable into Common Stock or any of oersecurities or property.
Nevertheless, the prospectus supplement relatiag tffering of Depositary Shares may provide ttieg,holders of Depositary Receipts n
surrender their Depositary Receipts to the Prefesteck
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Depositary with written instructions to the Preé&etiStock Depositary to instruct us to cause the@@&mion or exchange of the Preferred Stock
represented by these Depositary Shares into whales of our Common Stock, other shares of oueRexf Stock or our Debt Securities.
have agreed that upon receipt of these instruciodsany related amounts payable we will causecttpgested conversion or exchange. If the
Depositary Shares are to be converted or exchangeatt only, a new Depositary Receipt or Receigtsbe issued for any Depositary
Shares not to be converted or exchanged.

AMENDMENT AND TERMINATION OF THE DEPOSIT AGREEMENT

The form of Depositary Receipt evidencing the Dépog Shares and any provision of the Deposit Agreret may be amended by agreement
between us and the Preferred Stock Depositary. Menany amendment that materially and adversédysathe rights of the holders of
Depositary Shares or that would be materially atwkesely inconsistent with the rights granted ®hblders of the related Preferred Stock
will not be effective unless approved by the haddafrat least two thirds of the Depositary Shahes toutstanding.

We may terminate the Deposit Agreement upon nettlesn 60 days' notice if holders of a majoritytef Depository Shares then outstanding
consent. If we terminate the Deposit AgreementPireferred Stock Depositary will deliver or makeitable to each holder of Depositary
Receipts that surrenders the Depositary Receiptsdts, the number of whole or fractional shareBrefferred Stock represented by the
Depositary Shares evidenced by these Depositargiptsc

In addition, the Deposit Agreement will automatigaérminate if:
. all outstanding Depositary Shares are redeenwmetected or exchanged; or

. there is a final distribution in respect of tledated Preferred Stock in connection with any ligdion, dissolution or winding up of our
business and the distribution has been distribiatélde holders of the related Depositary Receipts.

CHARGES OF PREFERRED STOCK DEPOSITARY

We will pay all transfer and other taxes and gowental charges arising solely from the existenah@Deposit Agreement. In addition, we
will pay the fees and expenses of the PreferredkId@positary in connection with the performancé@®tiuties under the Deposit Agreem
Holders of Depositary Receipts will pay transfed ather taxes and governmental charges and any ciheges 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 reméneRreferred Stock Depositary at any
time. Resignations or removals will take effect mploe appointment of a successor Preferred Stoplogiary. This successor must be
appointed within 60 days after delivery of the petof 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 testsl of Depositary Receipts any reports and comnatinits that we send to the Preferred
Stock Depositary with respect to the related Prete6tock.

Neither we nor the Preferred Stock Depositary kéllliable if it is prevented or delayed, by lawaor circumstances beyond its contro
performing its obligations under the Deposit Agreain Our obligations and the Preferred Stock Deposs obligations under the Deposit
Agreement will be limited to performance in gooihand without negligence or willful misconducttbe duties described in the Deposit
Agreement. Neither we nor the Preferred Stock Diggryswill be obligated to prosecute or defend &gal proceeding relating to any
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Depositary Receipts, Depositary Shares or sharBseférred Stock unless satisfactory indemnityisiShed. We and the Preferred Stock
Depositary may rely on written advice of counsehotountants, or information provided by persors@nting shares of Preferred Stock for
deposit, holders of Depositary Receipts or othesqes believed to be competent and authorizedgadrtformation and on documents
believed to be genuine.

If the Preferred Stock Depositary receives corifiggclaims, requests or instructions from any hdds Depositary Receipts, on the one
hand, and us, on the other hand, the Preferred $tepositary will be entitled to act on the claimegjuests or instructions received from us.

DESCRIPTION OF COMMON STOCK

We may issue (either separately or together witlero$ecurities) shares of our Common Stock. UndeRestated Certificate of
Incorporation, we are authorized to issue up tq@M,000 shares of our Common Stock. A prospectpglement relating to an offering of
Common Stock, or other securities convertible ahexgeable for, or exercisable into, Common Stailkdescribe the relevant terms,
including the number of shares offered, any iniigiéring price, and market price and dividend mfation, as well as, if applicable,
information on other related securities. See "Diption of Outstanding Capital Stock" below.

DESCRIPTION OF OUTSTANDING CAPITAL STOCK

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

As of November 1, 1998, our authorized capitallstwas 518,500,000 shares. Those shares consisté 600,000,000 shares of Common
Stock, par value $.01 per share, (b) 10,000,008:sta Preferred Stock, par value $.01 per shadd@r8,500,000 shares of Class R
Convertible Common Stock, par value $.01 per shseof November 1, 1998 there were 307,122,679%shaff Common Stock, no shares of
Preferred Stock and no shares of Class R Conve@ibmmon Stock outstanding.

COMMON STOCK

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

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

The transfer agent and registrar for the Commook3toNorwest Bank Minnesota, N.A.

PREFERRED STOCK

The Preferred Stock has priority over the CommartiStvith respect to dividends and to other distiims, including the distribution of
assets upon liquidation. The Board of Directorauthorized to fix and determine the terms, limdas and relative rights and preferences of
the Preferred Stock, to establish series
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of Preferred Stock and to fix and determine théati@mns as among series. The Board of DirectorBauit stockholder approval could issue
Preferred Stock with voting and conversion rightsali could adversely affect the voting power of timéders of Common Stock. The Board
of Directors has designated 500,000 shares of SAriunior Participating Preferred Stock ("Partitipg Preferred Stock"). Participating
Preferred Stock will be issued in units consisti@ne one-thousandth of a share (the "Units")atiBipating Preferred Stock. Participating
Preferred Stock is on a parity with the Common Bteith respect to dividends and to other distribn$, including the distribution of assets
on liquidation. Quarterly dividends per Unit eqtle amount of the quarterly dividend paid per slidii@ommon Stock, when, as and if
declared by the Board of Directors. The holderdioits are entitled to one vote per Unit, votingdtiger with the Common Stock on all
matters submitted to the stockholders. As of tihte dathis Prospectus, there are no outstandingestad Preferred Stock.

ANTI-TAKEOVER PROVISIONS

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

. a classified Board of Directors;
. a prohibition on our stockholders taking actignaritten consent;
. the requirement that special meetings of stoaddrslbe called only by the Board of Directors & @hairman of the Board; and

. the requirement of the affirmative vote of atsie@6-2/3% of our outstanding shares of stockledtto vote thereon to adopt, repeal, alter,
amend or rescind our By-Laws.

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

PLAN OF DISTRIBUTION
We may sell the offered securities (1) through &ggR) through underwriters or dealers or (3) ctiyeto one or more purchasers.
BY AGENTS

Offered securities may be sold through agents dagégl by us. The agents agree to use their redsdmedt efforts to solicit purchases for the
period of their appointment.

BY UNDERWRITERS

If underwriters are used in the sale, the offeziigties will be acquired by the underwriterstfogir own account. The underwriters may
resell the securities in one or more transactimdiding negotiated transactions, at a fixed pubffering price or at varying prices
determined at the time of sale. The obligationthefunderwriters to purchase the securities wilktgiect 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 concessiormadtl or re-allowed or paid to dealers may be chafigen time to time.

DIRECT SALES
Offered securities may also be sold directly bylmshis case, no underwriters or agents wouldhelved.
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GENERAL INFORMATION

Underwriters, dealers and agents that participathe distribution of the offered securities mayubeerwriters as defined in the Securities
of 1933, as amended (the "Act"), and any discoantommissions they receive from us and any poofithe resale of the offered securities
by them may be treated as underwriting discourdscammissions under the Act. Any underwriters agrdg 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 Act, or to contribute with respect to paymemlsch the underwriters, dealers or agents may gpeired to make.

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

LEGAL OPINIONS

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

The consolidated balance sheets of Level 3 Comratiaits, Inc. as of December 28, 1996 and Decenihet37, and the related statements
of earnings, changes in stockholders' equity, @sth flows for each of three years in the periocedridecember 27, 1997, as well as the
consolidated balance sheets of RCN CorporationSatsidiaries as of December 31, 1996 and 1997hencktated statements of operations,
changes in stockholders' equity, and cash flowgé&ah of the three years in the period ended Deeefith 1997, as well as the balance st

of Kiewit Construction & Mining Group, a businesogp of Peter Kiewit Sons', Inc., as of Decemberl®®6 and December 27, 1997 and
the related statements of earnings, changes iktstiters' equity, and cash flows for each of thiedhyears in the period ended December 27,
1997, as well as the consolidated balance shedte diversified Group, a business group of Pefemit Sons', Inc. as of December 28, 1
and December 27, 1997 and the related statemeptrwhgs, changes in stockholders' equity, ank ffaws for each of the three years in
period ended December 27, 1997, incorporated leyente in this registration statement, have besvporated herein in reliance on the
report of PricewaterhouseCoopers LLP, independerdumntants, given on the authority of that firmeaperts in accounting and auditing.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

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. ... ... ...t 200, 000
Legal Fees and EXPEeNSES. . .. ...t 200, 000
Fees of Rating AQenCi es. . ... ... .. e 60, 000
Accounting Fees and EXpenses. ... ..... ... 100, 000
Fees of Indenture Trustees (including counsel fees)............... 20, 000
M SCel | @NeOUS. . . ... 57, 000

TOt @l Lo $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 bydfiger, director, employee or agent in
defending such action, provided that the directasflicer undertakes to repay such amount if itlshiimately be determined that he or sh
not entitled to be indemnified by the corporatiércorporation may indemnify such person againseasgs (including attorneys' fees),
judgments, fines and amounts paid in settlementdgtand reasonably incurred by such person imeotion with such action, suit
proceeding if he or she acted in good faith ana imanner he or she reasonably believed to benotaspposed to the best interests of the
corporation, and, with respect to any criminal@ctdr proceeding, had no reasonable cause to bdiiswor her conduct was unlawful.

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

favor under the same conditions, except that nermdfication is permitted without judicial approvathe officer or director is adjudged to
liable to the corporation. Where an officer or dtor is successful on the merits or otherwise endbfense of any action referred to above, the
corporation must indemnify him or her against 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 "Blaws") provide that the Company shall indemnifyteperson who is or was a director, officer or ergpof the
Company (including the heirs, executors, administsaor estate of such person) or is or was semirige request of the Company as dire
officer or employee of another corporation, parsh@y, joint venture, trust or other enterprisethi® fullest extent permitted under subsections
145(a), (b), and (c) of the DGCL or any succestaiute. The indemnification
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provided by the Certificate and the By-laws shall be deemed exclusive of any other rights to which of those seeking indemnification or
advancement of expenses may be entitled underyafaunh agreement, vote of stockholders or disirgtre directors or otherwise, both as to
action in his or her official capacity and as tti@tin another capacity while holding such offia@d shall continue as to a person who has
ceased to be a director, officer, employee or agedtshall inure to the benefit of the heirs, ex@muand administrators of such a person.
Expenses (including attorneys' fees) incurred fentting a civil, criminal, administrative or invegdtive action, suit or proceeding upon
receipt of an undertaking by or on behalf of theeimnified person to repay such amount if it shiéilnately be determined that he or she is
not entitled to be indemnified by the Company. Tueatificate further provides that a director of ttempany shall not be personally liable to
the Company or its stockholders for monetary damdgebreach of fiduciary duty as a director, exdep liability (i) for any breach of the
director's duty of loyalty to the Company or itscktholders,

(i) for acts or omissions not in good faith or whiinvolve intentional misconduct or a knowing witébn of law, (iii) under Section 174 of the
DGCL, or (iv) for any transaction from which theealttor derived an improper personal benefit. IFE@CL is amended to authorize
corporate action further eliminating or limitingetipersonal liability of directors, then the liatyilof a director of the Company shall be
eliminated or limited to the fullest extent perradtby the DGCL as so amended.

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.

1.1 -- Formof Underwiting Agreenent Basic Provisions for Debt Securities*
1.2 -- Formof Underwiting Agreement Basic Provisions 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 Senior Debt Security *

- Form of Subordinated Security *

-- Form of Deposit Agreenment*

-- The instruments defining the rights of the holders of the long-term
debt securities of the Registrant are onmtted pursuant to Section
(b)(4)(iii)(A of Item601 of Regulation S-K Registrant agrees to
furni sh supplenentally copies of these instruments to the
Securities and Exchange Conm ssi on upon request.

5 -- Opinion of WIlkie Farr & Gall agher*

it s
WN P
N

e
~ou s
.

23.1 -- Consent of PricewaterhouseCoopers LLP

23.2 -- Consent of PricewaterhouseCoopers LLP

23.3 -- Consent of WIllkie Farr & Gallagher (included in Exhibit 5)*

24 -- Power of Attorney (included on the signature pages hereto)

25 -- Statement of Eligibility of Senior and Subordinated Trustee on Form

T-1*

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

ITEM 17. UNDERTAKINGS.

The undersigned Registrant hereby undertakes:

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

-2



(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 thegeggate, represent a fundamental change in themiiation 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-dffexamendment by those paragraphs is containezhistration statements on Form S-3 or
Form S-8 and the periodic reports filed by the Regnt pursuant to

Section 13 or Section 15(d) of the Securities ErgleaAct of 1934 that are incorporated by referéndhis registration statement.

(2) That for the purpose of determining any lidpilinder the Securities Act of 1933, each such-pfisttive amendment shall be deemed to
be a new registration statement relating to 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 shalldxnuked 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 arisimgder the Securities Act of 1933 may be permitteditectors, officers and controlling persons
of the Registrant pursuant to the provisions dbsdrunder Item 15 of this registration statemengtiberwise (other than insurance), the
Registrant has been advised that in the opinidghefecurities and Exchange Commission such indaation is against public policy as
expressed in such Act and is, therefore, unenfbieetn the event that a claim for indemnificatagpainst such liabilities (other than the
payment by the Registrant of expenses incurredir Ipy a director, officer or controlling persontbé Registrant in the successful defens
any action, suit or proceeding) is asserted by 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 fii
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all the
requirements for filing on Form S-3 and has dulyseal this Amendment to be signed on its behalhbyundersigned, thereunto duly
authorized, in Omaha, Nebraska, on December 14.199

LEVEL 3 COMMUNICATIONS, INC.

/sl Janes Q Crowe
By:

Name: James Q Crowe
Title: President and Chief
Executive Oficer

POWER OF ATTORNEY

The undersigned officers and directors of Levelo3n@unications, Inc., hereby severally constitute appoint James Q. Crowe, R. Douglas
Bradbury, Thomas C. Stortz and Neil J. Eckstein, @ch of them, attorneys-in-fact for the undemsifyrin any and all capacities, with the
power of substitution, to sign any amendments i@ Registration Statement (including post-effectweendments) and any subsequent
registration statement for the same offering whiedy be filed under Rule 462(b) under the Securhietsof 1933, as amended, and to file the
same with exhibits thereto and other document®imection therewith, with the Securities and Exgfga@ommission, granting unto said
attorneys-in-fact, and each of them, full power anthority to do and perform each and every actthimgj requisite and necessary to be done
in and about the premises, as fully and to allregts and purposes as he might or could do in peh&veby ratifying and confirming all that
each said attorney-in-fact, or his substitute dassitutes, may do or cause to be done by virtuetife

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

NANMVE TITLE DATE

/sl Walter Scott, Jr. Chai rman of the Board Decenber 14, 1998

Wal ter Scott, Jr.

/sl Janes Q Crowe President, Chief Executive Decenber 14, 1998
O ficer and Director

Janmes Q Crowe

/sl R Dougl as Bradbury Executive Vice President, Decenber 14, 1998
Chief Financial Oficer and
R Dougl as Bradbury Director (principal

financial officer)

/sl Eric J. Mrtensen Controller (principal Decenber 14, 1998
accounting officer)

Eric J. Mrtensen

/sl WlliamL. G ewcock Director Decenber 14, 1998

WlliamL. G ewock



Charles M Harper

/sl Richard R Jaros

Ri chard R Jaros

/'s/ Robert

E. Julian

Rober t

/s David

E. Julian

C. McCourt

Davi d

C. McCourt

Kenneth E. Stinson

/sl M chael

B. Yanney

M chael

B. Yanney
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1998

1998

1998

1998



EXHIBIT INDEX

SEQUENTI AL
PAGE
EXH BI T DESCRI PTI ON NUMBER
1.1 --  Formof Underwriting Agreenent Basic Provisions for
Debt Securities*
1.2 --  Formof Underwriting Agreenent Basic Provisions for

Equity Securities*
1 --  Form of Senior |ndenture*
2 --  Form of Subordinated | ndenture*
3 -- Formof Certificate of Designation for the Preferred
Stock (together with Preferred Stock certificate)*
4 --  Form of Senior Debt Security *
5 --  Form of Subordinated Security *
6
7

Ll o

--  Form of Deposit Agreenent*

-- The instrunents 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 Regulation S-K Registrant agrees to
furni sh supplenentally copies of these instrunments
to the Securities and Exchange Conmi ssion upon

bl ol

request .

5 -- Opinion of WIlkie Farr & Gall agher*

23.1 -- Consent of PricewaterhouseCoopers LLP

23.2 -- Consent of PricewaterhouseCoopers LLP

23.3 -- Consent of WIIlkie Farr & Gallagher (included in
Exhi bit 5)*

24 -- Power of Attorney (included on the signature pages
her et 0)

25 -- Statement of Eligibility of Senior and Subordinated

Trustee on Form T-1*

* To be filed by amendment or incorporated by refee to the extent

applicable in connection with an offerir



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-

KA of Level 3 Communications, Inc., formerly Petdewit Sons', Inc. We also consent to the referanaeur Firm under the caption
"Experts."

PricewaterhouseCoopers LLP

Omaha, Nebraska

December 14, 199



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 byreefee in the 1997 Annual Report on Form 10-KA o¥éle3 Communications, Inc.,
formerly Peter Kiewit Sons', Inc. We also conserthie reference to our firm under the caption "Etge

PricewaterhouseCoopers LLP
Philadelphia, Pennsylvania

December 14, 1998

End of Filing
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