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

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT NO. 2 TO

FORM S-3

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of registrant as specified in its @rart

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

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

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

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

with copies to:

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

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

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



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

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

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

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

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

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

Debt Securities
Preferred Stock
Depositary Shares
Common Stock

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

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

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

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

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

Where You Can Find More Information

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

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

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

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

. Registration statements on Forms 8-A/A filed MaBd, 1998 and June 10, 1998
You may request a copy of these filings at no dmstyriting or telephoning us at the following adsds:

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

Louisville, CO 80027

303-926-3000

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

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

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

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



The Company

We engage in the information services, communioatend coal mining businesses through ownershiperfating subsidiaries and
substantial equity positions in public companiedate 1997, we announced a business plan to isegbstantially our information services
business and to expand the range of services we #ffe are implementing our business plan by buiidin advanced communications
network based on internet protocol technology.

Since late 1997, we have substantially increaseehphasis we place on and the resources devoted twmmunications and information
services business. We intend to become a faciliteesed provider of a broad range of integrated conmications services. A facilities-based
provider is one that owns or leases a substardgigion of the plant, property and equipment neagstsaprovide its services. To reach this
goal, we plan to expand substantially the busioéssir subsidiary PKS Information Services, Inad &m create, through a combination of
construction, purchase and leasing of facilitied ather assets, our communications network. Wel@sgning our network based on internet
protocol technology in order to leverage the eéiigies of this technology to provide lower cost ommications services.

Our network will combine both local and long distametworks and will connect customers end-to-endss the U.S. and in Europe and
Asia. We expect to complete the U.S. intercity iporbf the network during the first quarter of 2001 the meantime, we have leased a
national network over which we began to offer seesiin the third quarter of 1998. We intend to dea full range of communications
services--including local, long distance, interoadl and internet services.

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

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

Ni ne Mont hs Ended

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

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

Application of Proceeds

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

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

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

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

General terms of debt securities

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

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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

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

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

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

Certificated securities

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

Book-entry debt securities

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



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

DTC has provided the following information to usTOis a:

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

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

. a member of the United States Federal Resernter8ys

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

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

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

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

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

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

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

Merger

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

. we are the continuing corporation; or

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



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

Events of default, notice and waiver

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

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

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

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

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

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

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

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

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



PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. Other Expenses of Issuance and Distributio.

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

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

TOt Al . e $1, 625, 000*

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

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

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

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

In accordance with Section 145 of the DGCL, Artigleof the Company's Restated Certificate of Incogtion (the "Certificate™) and the
Company's By- laws (the "By-laws") provide that tbempany shall indemnify each person who is or avesector, officer or employee of
the Company (including the heirs, executors, adstriaiors or estate of such person) or is or wasrgeat the request of the Company as
director, officer or employee of another corponatipartnership, joint venture, trust or other gnise, to the
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fullest extent permitted under subsections 14%kd),and (c) of the DGCL or any successor staftite. indemnification provided by the
Certificate and the By-laws shall not be deemedusiee of any other rights to which any of thoselgeg indemnification or advancement of
expenses may be entitled under any by-law, agreewate of stockholders or disinterested directorstherwise, both as to action in his or
her official capacity and as to action in anotheacity while holding such office, and shall contras to a person who has ceased to be a
director, officer, employee or agent and shall énar the benefit of the heirs, executors and adsinators of such a person. Expenses
(including attorneys' fees) incurred in defendingj\él, criminal, administrative or investigativet#on, suit or proceeding upon receipt of an
undertaking by or on behalf of the indemnified perso repay such amount if it shall ultimately l#eitmined that he or she is not entitled to
be indemnified by the Company. The Certificatetfartprovides that a director of the Company shatlle personally liable to the Company
or its stockholders for monetary damages for bredididuciary duty as a director, except for liatyil(i) for any breach of the director's duty
of loyalty to the Company or its stockholders, {dj acts or omissions not in good faith or whinkialve intentional misconduct or a knowing
violation of law, (iii) under Section 174 of the [, or (iv) for any transaction from which the diter derived an improper personal benefit.
If the DGCL is amended to authorize corporate actisther eliminating or limiting the personal liity of directors, then the liability of a
director of the Company shall be eliminated or fedito the fullest extent permitted by the DGClsasamended.

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

ITEM 16. Exhibits.

1 -- Formof Underwiting Agreenment for Debt Securities*

2 -- Formof Underwiting Agreement for Equity Securities*

1 -- Formof Senior |ndenture+

2 -- Form of Subordinated |ndenture+

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

4 -- Formof Senior Debt Security*

5 --  Form of Subordinated Debt Security*

6

7

PhppE

--  Form of Deposit Agreenent+

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

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

e

23.1 -- Consent of PricewaterhouseCoopers LLP

23.2 -- Consent of PricewaterhouseCoopers LLP

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

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

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

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

The undersigned Registrant hereby undertakes:

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

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

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

(2) That for the purpose of determining any lidpilinder the Securities Act of 1933, each such-pfisttive amendment shall be deemed to
be a new registration statement relating to thaiStées offered herein, and the offering of suclei8iies at that time shall be deemed to be
the initial bona fide offering thereof.

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

The undersigned Registrant hereby further undesttia, for the purposes of determining any ligbilinder the Securities Act of 1933, each
filing of the Registrant's annual report pursuargéction 13(a) or section 15(d) of the Securiieshange Act of 1934 that is incorporated by
reference in this registration statement shalldented to be a new registration statement reladiniget Securities offered herein, and the
offering of such Securities at that time shall kemied to be the initial bona fide offering thereof.

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

-3



SIGNATURES

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

Level 3 Communications, Inc.

/'s/ Thomas C. Stortz
By:

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

Secretary

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

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

Ri chard R Jaros
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Name Title Date

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

M chael B. Yanney

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

Attorney-in-fact

/sl Neil J. Eckstein
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Exhi bi t

23.

23.

24

25.

25.

L

ok

WN P

EXHIBIT INDEX

Sequenti al
Page
Descri ption Nunber

Form of Underwriting Agreenment for Debt Securities*

Form of Underwriting Agreenent for Equity
Securities*

Form of Senior | ndenture+

Form of Subordi nated | ndenture+

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

Form of Seni or Debt Security*

Form of Subordi nated Debt Security*

Form of Deposit Agreenent+

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

Opinion of WIlkie Farr & Gall agher+

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

Consent of PricewaterhouseCoopers LLP

Consent of PricewaterhouseCoopers LLP

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

Power of Attorney+

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

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

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

+ Previously filed



EXHIBIT 5
[Letterhead of Willkie Farr & Gallagher]
February 16, 1999

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

Ladies and Gentlemen:

We are delivering this opinion in connection witle tRegistration Statement on Form S-3, file no-3B8813 (the "Registration Statement"),
filed by Level 3 Communications, Inc. (the "Comp3gnyith the Securities and Exchange Commission uffte Securities Act of 1933, as
amended (the "Act"), with respect to 4,675,451 ebdthe "Shares") of common stock, par value $e¥Ispare, of the Company ("“Common
Stock™). All such shares of Common Stock are taddd by certain selling stockholders of the Comp@mjlectively, the "Selling
Stockholders™).

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

us as copies.

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

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

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

Very truly yours,

/sl Wllkie Farr & Gall agher



EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

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

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

PricewaterhouseCoopers LLP

/sl Pricewat erhouseCoopers LLP

QOraha, Nebraska

February 16, 1999



EXHIBIT 23.2
CONSENT OF INDEPENDENT ACCOUNTANTS

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

PricewaterhouseCoopers LLP

/sl Pricewat erhouseCoopers LLP

Phi | adel phi a, Pennsyl vani a

February 16, 1999

End of Filing
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