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PROSPECTUS

Level 3 Communications, Inc.
Shares of Common Stock

This prospectus relates to potential offers anessfibm time to time by Merrill Lynch Internationals described under “Plan of
Distribution,” of shares of our Common Stock in nention with the early unwind of the Bond Hedge ®viarant Transactions that the
selling stockholder had entered into with us in &uaber 2004. All of the shares being offered and kereby were or would be acquired by
Merrill Lynch International in the secondary markethedge its exposure to the Bond Hedge and Wafransactions. None of these shares
were or would be acquired from us, and these pexpoffers and sales will not increase the numbshafes of our Common Stock
outstanding. We agreed to register these shamsraZommon Stock under a registration rights agesgm

In connection with the early unwind of the Bond lgedind Warrant Transactions, Merrill Lynch Inteimadl has agreed to pay to us an
amount in cash generally based on the sale prioarashares on the days on which it sells the share

Our Common Stock trades on the NASDAQ Stock Mathket, which we refer to as NASDAQ, under the tradsygnbol “LVLT.” On
September 22, 2008, the closing price of our Com8tock on NASDAQ was $3.04 per share.

This prospectus relates to 23,000,000 shares d€ommon Stock and such indeterminate number okshas specified in one or more
supplements to this prospectus, that Merrill Lyhdlernational may acquire in the secondary manahftime to time in connection with the
Bond Hedge and Warrant Transactions, as descridednhunder the heading “Summary of the Underlyiirgnsaction” on page 1.

The selling stockholder may sell the shares abuartimes and in various types of transactions.“Bla of Distribution.” The prices at
which the shares may be sold, and any commissiaiasitp connection with any sale, may vary from saation to transaction. We understand
that the Securities and Exchange Commission, wiviehefer to as the SEC, may, under certain circantgts, consider persons reselling any
shares of our Common Stock and dealers or brokardlimg a resale of shares of our Common Stocletaibderwriters” within the meaning
of the Securities Act.

All costs, expenses and fees in connection withrelgestration of the Common Stock will be paid Isy except that the selling
stockholder will pay its own discounts and selloammissions, if any, the expenses of its counsglaginer minor expenses. See “Plan of
Distribution” on page 17.

Investing in the Common Stock involves a high degeeof risk. See “ Risk Factors ” on page 2 for a dcussion of certain matters
that you should consider before buying shares of .1Common Stock.

Neither the Securities and Exchange Commissiorangistate securities commission has approved apgi®ved of these securities
passed upon the adequacy or accuracy of this paigpeAny representation to the contrary is a cniahioffense

The date of this prospectus is September 23, 2008
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Unless otherwise indicated, all references to t®thpany”, “we”, “us”, “our”, or “Level 3" refer to Level 3 Communications, Inc.

and its subsidiaries.

See “Risk Factors” for factors that you should cioles before investing in shares of our Common Ssoak “Information Regarding

Forward Looking Statemer” for information relating to statements containixthis prospectus that are not historical facts.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEQ. EEC filings are available to the
public over the Internet at the SEC’s web sitetg: Hiwww.sec.gov. You may also read and copy amgudnent we file at the SEC’s public
reference room at 100 F Street, N.E., Washingto@, R0549. Please call the SEC at 1-800-SEC-033fufther information on the public
reference room. Our SEC filings are also availalblRASDAQ Operations in Washington, D.C.

The SEC allows us to incorporate by referencernfamation we file with them, which means that vea disclose important
information to you by referring you to those documse The information incorporated by referencenisnaportant part of this prospectus, and
information that we file later with the SEC will tunatically update and supersede this informatiga.incorporate by reference our
documents listed below and any future filings we&kenaith the SEC under Sections 13(a), 13(c), 14,5¢d) of the Securities Exchange Act
of 1934, as amended (the “Exchange Act”) untib&lthe shares to which this prospectus relatesaicke

*  Annual report on Form 10-K for the fiscal year ethdzecember 31, 2007;
*  Quarterly reports on Form 10-Q for the quarterseeindarch 31, 2008 and June 30, 2008;

e Current reports on Form 8-K filed March 11, 2008&rgh 19, 2008, March 26, 2008, May 23, 2008 an& &/r2008 (however,
we do not incorporate by reference the informatinder Item 7.01, Regulation FD Disclosure);

»  Proxy Statement filed on April 4, 2008, for the 808nnual Meeting of Stockholders; and
* Registration statements on Forms 8-A/A filed MaBdh 1998 and June 10, 1998.
You may request a copy of these filings at no dmgtyriting or telephoning us at the following adsls:
Vice President, Investor Relations
Level 3 Communications, Inc.
1025 Eldorado Blvd.
Broomfield, CO 80021
720-888-1000
You should rely only on the information incorpoitey reference or provided in this prospectus. \AAeehnot authorized anyone else to
provide you with different information. We are moaiking an offer of these securities in any stater@lthe offer is not permitted. You should
not assume that the information in this prospeistascurate as of any date other than the dateeofrant of those documents.
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SUMMARY OF THE UNDERLYING TRANSACTIONS

The shares to which this prospectus relates wenmald be acquired in the secondary market by Mérynch International, the
selling stockholder described herein, as a hedgs abligations under the bond hedge and warransactions contemplated by the
Confirmation of OTC Convertible Note Hedge and @mnfirmation of OTC Warrant, each dated Decemb@0R4, which we refer to as the
Bond Hedge and Warrant Transactions, that Meryifidh International had originally entered into wittvel 3 in connection with Level 3's
issuance on November 17, 2004, of its 5.25% CoiblerSenior Notes due 2011, or the 5.25% Converilidtes. The 5.25% Convertible
Notes are convertible into shares of our CommokSab any time. The Bond Hedge and Warrant Traimagtwhich were designed
enable Level 3 to limit dilution from the convensiof the 5.25% Convertible Notes, are being unwdamnthe mutual agreement of the
parties. Pursuant to that agreement, Merrill Lyhdbrnational agreed to pay to Level 3 an amouriish generally based on the sale price of
our shares on the days on which Merrill Lynch Intgional sells the shares to unwind the Bond HedfgkeWarrant Transactions.

Merrill Lynch International currently holds 23,0000 shares of Common Stock as a hedge to the BedddHand Warrant
Transactions and may sell pursuant to this prospesbme or all of these shares from time to timgonnection with the unwinding of those
transactions, as well as some or all of any aduifighares in one or more supplements to this patsp that Merrill Lynch International may
acquire in the secondary market from time to tima &edge to the Bond Hedge and Warrant Transactiam September 23, 2008, Level 3
entered into a registration rights agreement withrifl Lynch International pursuant to which Lev&agreed to register sales of all of such
shares, and this prospectus relates to such sefasilitate the unwind of the Bond Hedge and Wairieransactions.

Under the registration rights agreement with Metryinch International, we have agreed to indemMigrrill Lynch International
and certain of its affiliates and others againstaie liabilities, including liabilities under th®ecurities Act of 1933, or to contribute to
payments such persons may be required to makspeceof those liabilities.
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RISK FACTORS

Before you invest in our Common Stock, you shauriefglly consider the following risks. The risksdeébed below are not the only
ones facing us. Additional risks not presently kmaavus or that we currently deem immaterial magpampair our business operations. Our
business, financial condition or results of opevas could be materially adversely affected by drthese risks.

This prospectus and the information included oomporated by reference also contain forward lookgtgtements that involve risks
and uncertainties. Our actual results could diffieaterially from those anticipated in these forwérdking statements as a result of certain
factors, including the risks faced by us describelbw and elsewhere in this prospectus and thenmtion included or incorporated
reference.

Risks Related to Level 3's Business
Communications Group

Level 3's financial condition and growth depends upn the successful integration of its acquired busesses. Level 3 may not be able to
efficiently and effectively integrate acquired opeations, and thus may not fully realize the anticipted benefits from such acquisitions.

Achieving the anticipated benefits of the acqusisi that Level 3 has completed starting in Decer?d8b will depend in part upon
whether Level 3 can integrate its businesses iefficient and effective manner.

Since December 2005, Level 3 has acquired, in cogical order, WilTel Communications Group, LLGoBress Telecom, LLC, ICG
Communications, Inc., TelCove, Inc., Looking Glakstworks Holding Co., Inc., Broadwing Corporatiting CDN services business of
SAVVIS, and Servecast Limited. In the future Le8ahay acquire additional businesses in accordaiitbeitey business strategy. The
integration of Level 3's acquired businesses andfature businesses that Level 3 may acquire ire® number of risks, including, but not
limited to:

» demands on management related to the significargéase in size after the acquisition;

» the disruption of ongoing business and the divarsiomanagement’s attention from the managemedaiby operations to
the integration of operations;

« failure to fully achieve expected synergies andseavings;

e unanticipated impediments in the integration ofatépents, systems, including accounting systershntaogies, books
and records and procedures, as well as in maintaimiform standards, controls, including interoahtrol over financial
reporting required by the Sarbanes-Oxley Act of2@ocedures and policies;

» loss of customers or the failure of customers tteomcremental services that Level 3 expects ttreander;

» failure to provision services that are ordered bstomers during the integration period;

* higher integration costs than anticipated; and

» difficulties in the assimilation and retention afhly qualified, experienced employees, many of mhare geographically
dispersed.

Successful integration of these acquired businemsegerations will depend on Level 3's abilityn@nage these operations, realize
opportunities for revenue growth presented by gtieened service offerings and expanded geographikancoverage, obtain better terms
from Level 3's vendors due to increased buying powed eliminate redundant and excess costs tpifedilize the expected synergies.
Because of difficulties in combining geographicaligtant operations and systems which may not Ibhedampatible, Level 3 may not be a
to achieve the financial strength and growth L&vehticipates from the acquisitions.

Level 3 cannot be certain that it will realizeatsticipated benefits from its acquisitions, or thavel 3 will be able to efficiently and
effectively integrate the acquired operations asipéd. If Level 3 fails to integrate the acquiredibesses and operations efficiently and
effectively or fails to realize the benefits it mifiates, Level 3 would be likely to experience emnit adverse effects on its business, financial
condition, results of operations and future protpec

Level 3 needs to continue to increase the volume toéffic on its network to become profitable.

Level 3 must continue to increase the volume ofdadice and content transmissions on its commtinitg.network at acceptable prices
in order to realize its targets for anticipatederave growth, cash flow, operating efficiencies theldcost benefits of its network. If Level 3
does not maintain or improve its current relatiopsiwith existing customers and develop new
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large volume and enterprise customers, Level 3 maaye able to substantially increase traffic eamigtwork, which would adversely affect
Level 3's ability to become profitable.

Intellectual property and proprietary rights of oth ers could prevent Level 3 from using necessary techlogy to provide its services or
subject Level 3 to expensive intellectual propertiitigation.

If technology that is necessary for Level 3 to paevits services was determined by a court tongfia patent held by another entity that
is unwilling to grant Level 3 a license on termsequtable to Level 3, Level 3 could be precludedlmpurt order from using that technology
and would likely be required to pay a significardnmetary damages award to the patesitter. The successful enforcement of these pater
Level 3's inability to negotiate a license for thgsatents on acceptable terms, could force Let@ic@ase using the relevant technology and
offering services incorporating the technologytha event that a claim of infringement was browgdinst Level 3 based on the use of its
technology or against its customers based on tiseirof Level 3's services for which Level 3 is ghalied to indemnify, Level 3 could be
subject to litigation to determine whether such aissale is, in fact, infringing. This litigatiormuald be expensive and distracting, regardless of
the outcome of the suit.

While Level 3's own extensive patent portfolio nidster other operating companies from bringing aafons, patent infringement
claims are increasingly being asserted by patedifgcompanies, which do not use technology andselsole business is to enforce patents
against operators, such as Level 3, for monetary @cause such patent holding companies, comnrefdyred to as patent “trolls,” do not
provide services or use technology, the asserfik®weel 3's own patents by way of counter-claim Wbhbe largely ineffective. Level 3 has
already been the subject of time-consuming andresipe patent litigation brought by certain patesiting companies and Level 3 can
reasonably expect that it will face further claimshe future, particularly if legislation now pengd in Congress is not enacted in a way that
will decrease the number and frequency of claimpdtgnt trolls.

Level 3's business requires the continued developmieof effective business support systems to implemiecustomer orders and to
provide and bill for services.

Level 3's business depends on its ability to cargito develop effective business support systemsedtain cases, the development of
these business support systems is required taedativel 3's anticipated benefits from its acqiosis. This is a complicated undertaking
requiring significant resources and expertise amgsrt from third-party vendors. Business suppgsteams are needed for:

e accepting and inputting customer orders for sesyice
e provisioning, installing and delivering these see&; and
e hilling for these services.

Because Level 3's business provides for continapétirgrowth in the number of customers that it ssr@nd the volume of services
offered and requires the integration of acquiremhganies’ business support systems, there is atoemahtinue to develop Level 3's business
support systems on a schedule sufficient to mexgtqeed milestone dates. The failure to continwetelop effective unified business sup|
systems could materially adversely affect Level &bility to implement its business plans, readiméicipated benefits from its acquisitions i
meet its financial goals and objectives.

Level 3's revenue is concentrated in a limited numdr of customers.

A significant portion of Level 3's communicationsvenue is concentrated among a limited number stbawers. For the year ended
December 31, 2007, Level 3's top ten customersesgmted approximately 34% of its consolidated ta@atnue. Revenue from Level 3's
largest customer, AT&T Inc. and its subsidiaries)uding SBC Communications, BellSouth and AT&T Nty (assuming those subsidiar
were wholly owned by AT&T for all of 2007), repreged approximately 15% of Level 3's consolidateghitoevenue for 2007. The next
largest customer accounted for approximately 5%eokl 3's consolidated total revenue and most efrmaining top ten customers each
account for 3% or less of Level 3's consolidatadltoevenue. If Level 3 lost one or more of its five customers, or if one or more of these
major customers significantly decreased order&$mervices, Level 3's business would be materiatid adversely affected.

In connection with the acquisition of WilTel in Deober 2005, Level 3 acquired a large customer achlretween WilTel and SBC
Communications, now known as AT&T. Level 3 expahtt the revenue generated under this contractwiitinue to decline over time as
SBC Communications migrates its traffic from Le8& network to the merged SBC and AT&T Communiagasioetwork that SBC
Communications acquired when it purchased the foAI&T.
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Level 3 may lose customers if it experiences systdailures that significantly disrupt the availability and quality of the services that
Level 3 provides.

Level 3's operations depend on its ability to avaidl mitigate any interruptions in service or restlicapacity for customers.
Interruptions in service or performance problernsyhatever reason, could undermine confidenceewel 3's services and cause Level 3 to
lose customers or make it more difficult to attraetv ones. In addition, because many of Level &gises are critical to the businesses of
many of its customers, any significant interruptiorservice could result in lost profits or othesses to customers. Although Level 3 limits
liability for service failures in its service agreents to limited service credits, generally in fiien of free service for a short period of time, a
court might not enforce these limitations on lidgijlwhich could expose Level 3 to financial lobsaddition, Level 3 often provides its
customers with committed service levels. If Levés Bnable to meet these service level commitmasis result of service interruptions, Le
3 may be obligated to provide service creditsgaitstomers, which could negatively affect Level @erating results.

The failure of any equipment or facility on Leves$ Bietwork, including Level 3's network operatiocentrol centers and network data
storage locations, could result in the interruptidicustomer service until necessary repairs dextefd or replacement equipment is installed.
Network failures, delays and errors could also ltdsam natural disasters, terrorist acts, powesés, security breaches, computer viruse
other causes. These failures, faults or errorsdcoalise delays, service interruptions, expose L®telcustomer liability, or require expens
modifications that could significantly hurt Levesdusiness.

There is no guarantee that Level 3 will be successfin increasing sales of its content distributiorservice offering.

As Level 3 believes that one of the largest souofdsture incremental demand for its communicadiservices will be derived from
customers that are seeking to distribute theiufeatich content, applications or video over thiednet, Level 3 purchased the content
distribution network or CDN assets of SAVVIS, lit.January 2007 and Level 3 purchased Servecastddrim July 2007. Although Level 3
has sold high speed Internet access, transpoit@adation services since the late 139@evel 3 has only been selling its CDN servidase
January 2007. As a result, there are many difiiesithat Level 3 may encounter, including custoateeptance, intellectual property matters,
technological issues, developmental constraintsoéimer problems that Level 3 may not anticipateerélis no guarantee that Level 3 will be
successful in generating significant revenues fitsr©DN service offering.

Failure to develop and introduce new services couldffect Level 3’s ability to compete in the industy.

Level 3 continuously develops, tests and introduneg communications services that are delivered beeel 3's communications
network. These new services are intended to allewel 3 to address new segments of the communicati@nketplace and to compete for
additional customers. In certain instances, th@éhiction of new services requires the succesgukidpment of new technology. To the
extent that upgrades of existing technology areired for the introduction of new services, thecass of these upgrades may be dependent
on reaching mutually-acceptable terms with vendois on vendors meeting their obligations in a tjnmeanner. In addition, new service
offerings may not be widely accepted by Level 3istomers. If Level 3's new service offerings aréwinely accepted by its customers,
Level 3 may terminate those service offerings aedel 3 may be required to impair any assets omigolgy used to develop or offer those
services. If Level 3 is unable to successfully ctatgthe development and introduction of new sewia a timely manner, Levels3busines
could be materially adversely affected.

Rapid technological changes can lead to further copetition.

The communications industry is subject to rapid sigdificant changes in technology. In additiorg thtroduction of new services or
technologies, as well as the further developmemeixafting services and technologies may reducedbkeor increase the supply of certain
services similar to those that Level 3 providesaAssult, Level 3's most significant competitarghe future may be new entrants to the
communications industry. These new entrants mayadiurdened by an installed base of outdated ewripor obsolete technology. Level
3’s future success depends, in part, on its aliditgnticipate and adapt in a timely manner tonetdgical changes. Failure to do so could
have a material adverse effect on Level 3's busines

During Level 3's communications business operatingistory it has generated substantial losses, and el 3 expects to continue to
generate losses.

The development of Level 3's communications busireguired, and may continue to require, signifiexpenditures. These
expenditures could result in negative cash flounflaperating activities and substantial net losseeshe near future. For the fiscal years er
December 31, 2007 and December 31, 2006, LevedBried losses from continuing operations of
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approximately $1.114 billion and $790 million, resfively and $214 million for the six months endethe 30, 2008. Level 3 expects to
continue to experience losses, and Level 3 mapaatble to achieve or sustain operating profitghiti the future. Continued operating los
could limit Level 3's ability to obtain the casheted to expand Level 3's network, make interest@imtipal payments on Level 3's debt, or
fund other business needs.

Level 3 will need to continue to expand and adegphétwork in order to remain competitive, whichymequire significant additional
funding. Additional expansion and adaptations oféle8’s communications network’s electronic andwafe components will be necessary
in order to respond to:

e growing number of customers;

« the development and launching of new services;

* increased demands by customers to transmit largeuats of data;
e changes in customers’ service requirements;

« technological advances by competitors; and

e governmental regulations.

Future expansion or adaptation of Level 3's netweitkrequire substantial additional financial, eggonal and managerial resources,
which may not be available at the time. If Leve$ 3inable to expand or adapt its network to resporilese developments on a timely basis
and at a commercially reasonable cost, Level 3&nmss will be materially adversely affected.

The market prices for certain of Level 3's communiations services have decreased in the past and mdscrease in the future,
resulting in lower revenue than Level 3 anticipates

Over the past few years, the market prices foagendf Level 3's communications services have desird. These decreases resulted from
downward market pressure and other factors inctudin

« technological changes and network expansions wiaele resulted in increased transmission capaciifedle for sale by
Level 3 and by Level 3's competitors;

« some of Level 3's customer agreements contain vetbased pricing or other contractually agreedn decreases in pric
during the term of the respective agreements; and

« some of Level 3's competitors have been willingtaept smaller operating margins in the short farem attempt to
increase long-term revenues.

In order to retain customers and revenue, Levdtéhanust reduce prices in response to market tiondiand trends. As LevelSprices
for some of its communications services decreaseell3’s operating results may suffer unless iiriable to either reduce its operating
expenses or increase traffic volume from which L&vean derive additional revenue.

Level 3 expects revenue from its\aged modem services to continue to decline, piiyndue to:

* anincrease in the number of subscribers migrdtrigoadband services;
e continued pricing pressures; and
» declining customer obligations under existing cactinal arrangements.

Level 3 may be liable for the information that conént owners or distributers distribute over Level 35 network.

The law relating to the liability of private netwooperators for information carried on or dissertédahrough their networks is still
unsettled. Level 3 may become subject to legahdaielating to the content disseminated on Lev&h&twork, even though such content is
owned or distributed by Level 3’s customers or stamer of Level 3's customers. For example, lavgsmiay be brought against Level 3
claiming that material distributed using Level Batwork was inaccurate, offensive, or violatedl#ve or the rights of others. Claims could
also involve matters such as defamation, invasfgrigvacy and copyright infringement. In additidhe law remains unclear over whether
content may be distributed from one jurisdictiomene the content is legal, into another jurisdittihere it is not. Companies operating
private networks have been sued in the past, sorastsuccessfully, based on the nature of matasailiited, even if the content is not
owned by the network operator and the network dpefas no knowledge of the content or its legalitys not practical for Level 3 to
monitor all of the content which is distributedngsiLevel 3's network. If Level 3 needs to take bosteasures to reduce Level 3's exposure
to these risks, or is required to defend itselfirrgfasuch claims, Level 3's financial results cob&lnegatively affected.
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The need to obtain additional capacity for Level 3 network from other providers increases Level 3'sosts.

Level 3 uses network resources owned by other corapdor portions of Level 3's network both in No#merica and in Europe. Level
3 obtains the right to use such network portionsluiding both telecommunications capacity and sdbtuse dark fiber, through operating
leases and IRU agreements. In several of thosemgrms, the counter party is responsible for ndkwmintenance and repair. If a counter
party to a lease or IRU suffers financial distresbankruptcy, Level 3 may not be able to enfotseights to use these network assets or,
if Level 3 could continue to use these network @sdeevel 3 could incur material expenses relabethaintenance and repair. Level 3 could
also incur material expenses if it were requiretbtate alternative network assets. Level 3 maybeatuccessful in obtaining reasonable
alternative network assets if needed. Failure tainhusage of alternative network assets, if nesgssould have a material adverse effect on
Level 3's ability to carry on business operatidnsaddition, some of Level 3's agreements with offreviders require the payment of
amounts for services whether or not those sendoesised.

In the normal course of business, Level 3 nee@siter into interconnection agreements with manyekiio and foreign local telephone
companies, but Level 3 is not always able to dorséavorable terms. Costs of obtaining local serfiom other carriers comprise a
significant proportion of the operating expenseknf) distance carriers. Similarly, a large projmorof the costs of providing international
service consists of payments to other carriersn@esin regulation, particularly the regulatiorasfal and international telecommunication
carriers, could indirectly, but significantly, afte.evel 3's competitive position. These changadaincrease or decrease the costs of
providing Level 3's services.

Level 3 may be unable to hire and retain sufficientjualified personnel; the loss of any of its key @cutive officers could adversely
affect its business.

Level 3 believes that its future success will depignlarge part on its ability to attract and rathighly skilled, knowledgeable,
sophisticated and qualified managerial, profesdiand technical personnel. Level 3 has experiesgguficant competition in attracting and
retaining personnel who possess the skills thaelL&vs seeking. As a result of this significantngeetition, Level 3 may experience a shor
of qualified personnel.

Level 3's businesses are managed by a small nuofilkery executive officers, including James Q. Crp@kief Executive Officer. The
loss of any of these key executive officers cowduena material adverse effect on Level 3's business

Level 3 must obtain and maintain permits and rightsof-way to operate its network.

If Level 3 is unable, on acceptable terms and timaly basis, to obtain and maintain the franchigpesmits and rights-of-way needed to
expand and operate its network, Level 3's busicestd be materially adversely affected. In addititve cancellation or non-renewal of the
franchises, permits or rights-of-way that are af#dicould materially adversely affect Level 3'sihass. Level 3 communications operatil
subsidiaries are defendants in several lawsuits din@ong other things, challenge the subsidiaties’ of rights-of-way. The plaintiffs have
sought to have these lawsuits certified as claisrec It is possible that additional suits chaffiery use of Level 3’s rights-of-way will be
filed and that those plaintiffs also may seek ctassification. The outcome of such litigation magrease Level 3 costs and adversely affi
its operating results.

Termination of relationships with key suppliers codd cause delay and additional costs.

Level 3's business is dependent on third-party begpfor fiber, computers, software, optronicgnsmission electronics and related
components that are integrated into Level 3's nekpwgome of which are critical to the operationtstbusiness. If any of these critical
relationships is terminated or a supplier failptovide critical services or equipment and Levid Bnable to reach suitable alternative
arrangements quickly, Level 3 may experience sicgnit additional costs or it may not be able tovfife certain services to customers. If that
happens, Level 3's business could be materiallyesily affected.

AT&T and Verizon may not provide Level 3 local accss services at prices which allow Level 3 to efféatly compete.

Level 3 acquires a significant portion of its loeakess services, the connection between its oneteebrk and the customer premises,
from incumbent local exchange carriers or ILECsthitie recent acquisitions by AT&T and Verizon, thECs now compete directly with
Level 3's business and may have a tendency to féaemnselves and their affiliates to Level 3's da@nt. Network access represents a very
large portion of Level 3's total costs and if ités less favorable pricing and provisioning, Le&/etay be at a competitive disadvantage to the
ILECs.
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The success of Level 3's subscriber based VolP sems is dependent on the growth and public acceptae of VolP telephony in
general.

The success of Level 3's subscriber based VolHeErvs dependent upon future demand for VolP belap services in general in the
marketplace. In order for the IP telephony marketdntinue to grow, several things may need to Qdoaluding the following:

*  Telephone and cable service providers must contmirevest in the deployment of high speed broadb@tworks to
residential and commercial customers.

* VoIP networks must continue to improve quality efsce for real-time communications, managing éfetich as packet
jitter, packet loss and unreliable bandwidth, s tbll-quality service can be provided.

*  VoIP telephony equipment and services must achaesieilar level of reliability that users of thelpig switched telephone
network have come to expect from their telephomeice, including emergency calling features andatxifties.

*  VoIP telephony service providers must offer cost Baature benefits to their customers that arag@efft to cause the
customers to switch away from traditional telepheawvice providers.

If any or all of these factors fail to occur, Le8$ VoIP services business may not continue owgas expected.
Level 3 is subject to significant regulation that ould change in an adverse manner.

Communications services are subject to significagtilation at the federal, state, local and intéonal levels. These regulations affect
Level 3's business and Level 3's existing and piidénompetitors. Delays in receiving required ragory approvals (including approvals
relating to acquisitions or financing activitiespmpleting interconnection agreements with incumbsral exchange carriers, or the
enactment of new and adverse regulations or regyla¢quirements may have a material adverse affetievel 3's business. In addition,
future legislative, judicial and regulatory ageramyions could have a material adverse effect oreL®s business.

Federal legislation provides for a significant dgdation of the U.S. telecommunications industngluding the local exchange, long
distance and cable television industries. Thisslegion remains subject to judicial review and #iddal Federal Communications
Commission, or FCC, rulemaking. As a result, Lé8sebnnot predict the legislation’s effect on Le8&l future operations. Many regulatory
actions are under way or are being contemplatdedigral and state authorities regarding importssués. These actions could have a ma
adverse effect on Level 3's business.

The law in certain countries currently does not pemit Level 3 to offer services directly in those contries.

Ownership of telecommunications facilities thagarate or terminate traffic in certain countriascls as Canada and China, is currently
limited to nationals of those countries. This riesizn hinders Level 3's entry into those markets.

Potential regulation of Internet service providersin the United States could adversely affect Level8operations.

The FCC has, to date, treated Internet serviceigeos as enhanced service providers. In additiomg@ess has, to date, not sought to
heavily regulate the provision of IP-based servi@mh Congress and the FCC are considering prégtsat involve greater regulation of IP-
based service providers. Depending on the contehseope of any regulations, the imposition of swegjulations could have a material
adverse effect on Level 3's business and the piufity of its services.

The communications industry is highly competitive \ith participants that have greater resources and g@reater number of existing
customers.

The communications industry is highly competitiMany of Level 3's existing and potential competttrave financial, personnel,
marketing and other resources significantly gretiten those of Level 3. Many of these competitangehthe added competitive advantage
larger existing customer base. In addition, sigaifit new competition could arise as a result of:

» the consolidation in the industry, led by AT&T avidrizon;

» allowing foreign carriers to more extensively cotep@ the U.S. market;
»  further technological advances; and

»  further deregulation and other regulatory initiav
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If Level 3 is unable to compete successfully, itsibess could be significantly affected.

Level 3 may be unable to successfully identify, maige and assimilate future acquisitions, investmentnd strategic alliances, which
could adversely affect Level 3's results of operains.

Level 3 continually evaluates potential investmertd strategic opportunities to expand its netwenkiance connectivity and add traffic
to its network. In the future, Level 3 may seekitiddal investments, strategic alliances or simdemangements, which may expose it to risks
such as:

the difficulty of identifying appropriate investmsnstrategic allies or opportunities on terms ptatae to Level 3;

» the possibility that senior management may be redub spend considerable time negotiating agretnaem monitoring
these arrangements;

e potential regulatory issues applicable to the wi@munications business;

» the loss or reduction in value of the capital inkresnt;

» Level 3's inability to capitalize on the opportuad presented by these arrangements; and

» the possibility of insolvency of a strategic ally.

There can be no assurance that Level 3 would ssitdlysovercome these risks or any other problentoantered with these
investments, strategic alliances or similar arramgyets.

Other Operations
Environmental liabilities from Level 3's historical operations could be material.

There could be environmental liabilities arisingrfr historical operations of Level 3's predecessirswhich Level 3 may be liable.
Level 3's operations and properties are subject to a wadiety of laws and regulations relating to envir@emtal protection, human health ¢
safety. These laws and regulations include thosearaing the use and management of hazardous ambazardous substances and wastes.
Level 3 has made and will continue to make sigaiftcexpenditures relating to Levek3®nvironmental compliance obligations. Despitedl
3’s best efforts, it may not at all times be in gisnce with all of these requirements.

In connection with certain historical operationsykl 3 has responded to or been notified of paikativironmental liability at
approximately 148 properties as of February 15820@vel 3 is engaged in addressing or has ligailahvironmental liabilities at 70 of
those properties. Of these: (a) Level 3 has focoaimitments or other potential future costs atifiess(b) there are 10 sites with minimal
future costs; (c) there are 11 sites with unknowtare costs and (d) there are 35 sites with ndylifkgure costs. The remaining 78 properties
have been dormant for several years. Level 3 coeildeld liable, jointly or severally, and withoegard to fault, for such investigation and
remediation. The discovery of additional environtaéfiabilities related to historical operationsadranges in existing environmental
requirements could have a material adverse effetiewoel 3's business.

Potential liabilities and claims arising from coaloperations could be significant.

Level 3's coal operations are subject to extenkiwes and regulations that impose stringent oparatjanaintenance, financial assurance,
environmental compliance, reclamation, restorasiod closure requirements. These requirements iachmbe governing air and water
emissions, waste disposal, worker health and safetyefits for current and retired coal miners, atiegér general permitting and licensing
requirements. Despite Level 3's best efforts, iymat at all times be in compliance with all of $eerequirements. Liabilities or claims
associated with this non-compliance could requéedl 3 to incur material costs or suspend prodaoctitine reclamation costs that exceed
reserves for these matters also could require L2wlincur material costs.

General

If Level 3 is unable to comply with the restrictiors and covenants in its debt agreements, there woub@ a default under the terms of
these agreements, and this could result in an aceetion of payment of funds that have been borrowed

If Level 3 were unable to comply with the restioets and covenants in any of its debt agreemergss thiould be a default under the
terms of those agreements. As a result, borrowinger other debt instruments that contain crosstaration or
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cross-default provisions may also be acceleratddoanome due and payable. If any of these events agihere can be no assurance that
Level 3 would be able to make necessary paymernteettenders and noteholders or that Level 3 woeldble to find alternative financing.
Even if Level 3 were able to obtain alternativeafining, there can be no assurance that it woutthierms that are acceptable.

Level 3 has substantial debt, which may hinder itgrowth and put Level 3 at a competitive disadvantag.

Level 3's substantial debt may have important cqueaces, including the following:

« the ability to obtain additional financing for adsjtions, working capital, investments and capitabther expenditures could be
impaired or financing may not be available on ataiele terms;

e asubstantial portion of Level 3's cash flows will used to make principal and interest paymentsutstanding debt, reducing
the funds that would otherwise be available forrapens and future business opportunities;

» asubstantial decrease in cash flows from operatitigities or an increase in expenses could madifficult to meet debt
service requirements and force modifications tarafens;

Level 3 has more debt than certain of its compestitwhich may place Level 3 at a competitive disadage; and
e substantial debt may make Level 3 more vulnerabkedownturn in business or the economy generally.

Level 3 has substantial deficiencies of earningsotcer fixed charges of approximately $185 millfonthe six months ended June 30, 2008.
Level 3 had deficiencies of earnings to cover figbdrges of $1.068 billion for the fiscal year eth@®ecember 31, 2007, $720 million for the
fiscal year ended December 31, 2006, $634 millartHe fiscal year ended December 31, 2005, $40®mfor the fiscal year ended
December 31, 2004, and $681 million for the figezdr 2003.

Level 3 may not be able to repay its existing debfailure to do so or refinance the debt could prevat Level 3 from implementing its
strategy and realizing anticipated profits.

If Level 3 were unable to refinance its debt oraise additional capital on acceptable terms, L8tehbility to operate its business
would be impaired. As of June 30, 2008, Level 3 hadggregate of approximately $6.8 billion of leéagn debt on a consolidated basis and
including current maturities, and approximately $®Gillion of stockholders’ equity.

Level 3's ability to make interest and principalypents on its debt and borrow additional fundsawofable terms depends on the
future performance of the business. If Level 3 dogshave enough cash flow in the future to maker@st or principal payments on its debt,
Level 3 may be required to refinance all or a péits debt or to raise additional capital. Leval@not be sure that it will be able to refinance
its debt or raise additional capital on acceptédlms.

Recent disruptions in the financial markets could &ect our ability to obtain debt or equity financing or to refinance our existing
indebtedness on reasonable terms (or at all), anchkie other adverse effects on us.

Widely-documented commercial credit market dismumti have resulted in a tightening of credit markedddwide. Liquidity in the
global credit market has been severely contracyetidse market disruptions, making it costly toaiibhew lines of credit or to refinance
existing debt, when debt financing is availablalat The effects of these disruptions are widesgr@nd difficult to quantify, and it is
impossible to predict when the global credit mamkitimprove or when the credit contraction witbg. As a result of the ongoing credit
market turmoil, we may not be able to obtain dets#aquity financing or to refinance our existing étdedness on favorable terms (or at all),
which could affect our strategic operations andfmancial performance.

Restrictions and covenants in Level 3's debt agreesnts limit its ability to conduct its business anatould prevent Level 3 from
obtaining needed funds in the future.

Level 3's debt and financing arrangements containraber of significant limitations that restrict &bility to, among other things:

e borrow additional money or issue guarantees;
e pay dividends or other distributions to stockhatgler
* make investments;
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. create liens on assets;

. sell assets;

e enter into sale-leaseback transactions;

*  enter into transactions with affiliates; and
e engage in mergers or consolidations.

If certain transactions occur with respect to LeveB3’s capital stock, Level 3 may be unable to fullytilize its net operating loss
carryforwards to reduce its income taxes.

As of December 31, 2007, Level 3 had net operdasg carry forwards of approximately $9.5 billiar federal income tax purposes,
including $953 million of net operating loss cafoywards from acquired companies after limitatitimst existed at the date of acquisition or
that resulted from the acquisitions or both. Iftair transactions occur with respect to Level 3ipital stock that result in a cumulative
ownership change of more than 50 percentage pynfspercent stockholders over a three-year pexsodetermined under rules prescribed
by the U.S. Internal Revenue Code and applicalgelagions, annual limitations would be imposed wihpect to Level 3's ability to utilize
its net operating loss carry forwards and certaiment deductions against any taxable income iteaels in future periods.

Level 3 has entered into transactions over theliase years resulting in significant cumulativaueges in the ownership of Level 3's
capital stock. Additional transactions that Levarers into, as well as transactions by existitgsfockholders and transactions by holders
that become new 5% stockholders that Level 3 doeparticipate in, could cause Level 3 to incuOgp&rcentage point ownership change by
5% stockholders and, if Level 3 triggers the aboeted Internal Revenue Code imposed limitationsh dtansactions would prevent Level 3
from fully utilizing net operating loss carry forwgs and certain current deductions to reduce incames.

Increased scrutiny of financial disclosure, particlarly in the telecommunications industry in which Level 3 operate, could adversely
affect investor confidence, and any restatement @farnings could increase litigation risks and limitLevel 3's ability to access the
capital markets.

Congress, the Securities and Exchange Commissi®EG, other regulatory authorities and the mediargensely scrutinizing a numi
of financial reporting issues and practices. Althioall businesses face uncertainty with respebbte the U.S. financial disclosure regime
may be affected by this process, particular atbarias been focused recently on the telecommuaitaindustry and companies’
interpretations of generally accepted accountimgcyples.

If Level 3 were required to restate its financtattements as a result of a determination that L8Weld incorrectly applied generally
accepted accounting principles, that restatemartiadversely affect Level 3’s ability to access tapital markets or the trading price of its
securities. The recent scrutiny regarding finanggbrting has also resulted in an increase igdliton in the telecommunications industry.
There can be no assurance that any such litigatamst Level 3 would not materially adversely efffies business or the trading price of its
securities.

Terrorist attacks and other acts of violence or wammay adversely affect the financial markets and Les 3's business.

Since the September 11, 2001 terrorist attacksahdequent events, there has been considerablgainigein world financial markets.
The full effect on the financial markets of thesers, as well as concerns about future terrotiiatles, is not yet known. They could,
however, adversely affect Level 3's ability to dbtéinancing on terms acceptable to it, or at all.

There can be no assurance that there will not tikeeuterrorist attacks against the United Statdd.8. businesses. These attacks or
armed conflicts may directly affect Level 3's ploaifacilities or those of its customers. Thesené&veould cause consumer confidence and
spending to decrease or result in increased \itatilthe U.S. and world financial markets andremmy. Any of these occurrences could
materially adversely affect Level 3’s business.

Level 3's international operations and investmentgxpose it to risks that could materially adverselaffect the business.

Level 3 has operations and investments outsideeobtnited States, as well as rights to undersela calpacity extending to other
countries, that expose Level 3 to risks inhereiternational operations. These include:

e general economic, social and political conditions;
« the difficulty of enforcing agreements and collagtreceivables through certain foreign legal system
e tax rates in some foreign countries may exceecethothe U.S,;
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» foreign currency exchange rates may fluctuate, whauld adversely affect Level 3’s results of ofierss and the value of
its international assets and investments;

«  foreign earnings may be subject to withholding regraents or the imposition of tariffs, exchangetoois or other
restrictions;

» difficulties and costs of compliance with foreigawis and regulations that impose restrictions orelL8is investments and
operations, with penalties for noncompliance, idaig loss of licenses and monetary fines;

» difficulties in obtaining licenses or interconnectiarrangements on acceptable terms, if at all; and

» changes in U.S. laws and regulations relating teifm trade and investment.

Risks Related to an Investment in our Common Stock
Additional issuances of equity securities by us waddi dilute the ownership of our existing stockholdes.

We may issue equity in the future in connectiorhwaitquisitions or strategic transactions, to adjustratio of debt to equity, including
through repayment of outstanding debt, to fund egjman of our operations or for other purposes. Vg issue shares of our Common Stock
at prices or for consideration that is greater thialess than the price at which shares of our Com8Btock are being sold in this offering. To
the extent we issue additional equity securities,dercentage ownership of our existing stockheldeuld be reduced.

If a large number of shares of our Common Stock isold in the public market, the sales could reducéne trading price of our Common
Stock and impede our ability to raise future capit&

We cannot predict what effect, if any, future isstes by us of our Common Stock will have on thekeigprice of our Common Stock.
addition, shares of our Common Stock that we igswennection with an acquisition may not be subjecesale restrictions. The market
price of our Common Stock could drop significariflgertain large holders of our Common Stock, aipints of our Common Stock in
connection with an acquisition, sell all or a sfgr@int portion of their shares of Common Stock i@ perceived by the market as intending to
sell these shares other than in an orderly matmeaddition, these sales could impair our abildydise capital through the sale of additional
Common Stock in the capital markets.

Anti-takeover provisions in our charter and by-lawscould limit the share price and delay a change eshanagement.

Our restated certificate of incorporation andléms contain provisions that could make it mordidift or even prevent a third party frc
acquiring us without the approval of our incumbleoard of directors. These provisions, among othiegs:

« prohibit stockholder action by written consent lage of a meeting;

« limit the right of stockholders to call special rtings of stockholders;

« limit the right of stockholders to present propssal nominate directors for election at annual mgstof stockholders; and
« authorize our board of directors to issue prefestedk in one or more series without any actiothenpart of stockholders.

In addition, the terms of most of our long term &Eyuire that upon a “change of control,” as dediin the agreements that contain the
terms and conditions of the long term debt, we nakeffer to purchase the outstanding long ternt debither 100% or 101% of the
aggregate principal amount of that long term debt.

These provisions could limit the price that investmight be willing to pay in the future for shamfsour Common Stock and significar
impede the ability of the holders of our CommoncRtto change management. Provisions and agreetttentshibit or discourage takeover
attempts could reduce the market value of our Com8tock.

The market price of our Common Stock has been subg¢ to volatility and, in the future, the market price of our Common Stock may
fluctuate substantially due to a variety of factors

The market price of our Common Stock has been stfgevolatility and, in the future, the marketg@iof our Common Stock may
fluctuate substantially due to a variety of factamsluding:

. the depth and liquidity of the trading market far €ommon Stock;
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. quarterly variations in actual or anticipated opiegaresults;
. changes in estimated earnings by securities asalyst
. market conditions in the communications and infdiamaservices industries;
. announcement and performance by competitors;
. regulatory actions; and
. general economic conditions.

In addition, in recent months the stock market galhehas experienced significant price and voldftaetuations. Those market
fluctuations could have a material adverse effadihe market price or liquidity of our Common Stock
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INFORMATION REGARDING FORWARD LOOKING STATEMENTS

This prospectus and the documents incorporateéfieyence herein include forward-looking statemeuitisin the meaning of
Section 27A of the Securities Act of 1933, as ameendhe “Securities Act”), and Section 21E of theliange Act, and information that is
based on the beliefs of our management as wekasm@ptions made by and information currently at#eléao us. When we use the words
“anticipate”, “believe”, “plan”, “estimate” and pect” and similar expressions in this prospecasghey relate to us or our management, we
are intending to identify forwartboking statements. These statements reflect wuesst views with respect to future events andsalgect tc

certain risks, uncertainties and assumptions.

Should one or more of these risks or uncertaimtiaterialize, or should underlying assumptions piiogerrect, our actual results may
vary materially depending on a variety of factoiscdssed in our filings with the SEC and under kRisictors.” These forward-looking
statements include, among others, statements adnger

* our communications business, its advantages ansti@iegy for continuing to pursue our business;

* anticipated development and launch of new seniitesir business;

* anticipated dates on which we will begin providoegtain services or reach specific milestones éndievelopment and
implementation of our business strategy;

e growth of the communications industry;

e expectations as to our future revenue, margineresgs, cash flows and capital requirements; and

« other statements of expectations, beliefs, futlaagpand strategies, anticipated developments el matters that are not
historical facts.

These forward-looking statements are subject ks @d uncertainties, including financial, regutgt@nvironmental, industry growth
and trend projections, that could cause actualtsv@rresults to differ materially from those exgeed or implied by the statements. The r
important factors that could prevent us from acimgwur stated goals include, but are not limitdour failure to:

e integrate strategic acquisitions;

* increase the volume of traffic on our network;

» defend our intellectual property and proprietaghts;

»  successfully complete commercial testing of nevanetogy and information systems to support newisesy
« develop new services that meet customer demandgearetate acceptable margins;

e  attract and retain qualified management and otbesgmnel; and

* meet all of the terms and conditions of our debigalions.

Except as required by applicable law and regulatiore undertake no obligation to publicly update famward-looking statements,
whether as a result of new information, future ésem otherwise. Further disclosures that we ntakeelated subjects in our additional
filings with the SEC should be consulted.

13




Table of Contents
THE COMPANY
Level 3 Communications, Inc., through its operasngsidiaries, engages primarily in the communicetibusiness.

Level 3 is a facilities based provider (that igravider that owns or leases a substantial podfdhe plant, property and equipment
necessary to provide its services) of a broad rahggegrated communications services. Level 3diaated, generally by constructing its
own assets, but also through a combination of @sicly and leasing other companies and facilitessammunications network. Level 3's
network is an advanced, international, facilitiesdd communications network. Level 3 designedet&ork to provide communications
services, which employ and take advantage of rajdproving underlying optical, Internet Protocohmputing and storage technologies.

* k *

Our principal executive offices are located at 1&&torado Boulevard, Broomfield, Colorado 80021 andtelephone number is
(720) 888-1000. Our website is located at www.[8yam. The information on our website is not patthés prospectus.
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USE OF PROCEEDS
We will not receive any of the direct proceeds fribra sale of the shares of Common Stock by thangedtockholder. In connection
with the early unwind of the Bond Hedge and WarfEnainsactions, Merrill Lynch International has agt¢o pay to us an amount in cash
generally based on the sale price of our shareseodays on which it sells the shares.

SELLING STOCKHOLDER

The following table lists certain information conaigg the selling stockholder, including the numbgshares of Common Stock
beneficially owned as of the date hereof and thmber of shares of Common Stock that the sellingkstolder may sell under this prospec

Shares Shares
Beneficially Shares Beneficially
Owned Prior to Being Owned After
Selling Stockholder Offering (1) Offered(2) Offering(2)
Merrill Lynch Internationa 30,473,96 23,000,00 7,473,96

(1) These shares may include shares owned bya&ésliof Merrill Lynch International. The sellingpskholder beneficially owns 1.95%
of the total number of shares of our Common Stadktanding as of September 19, 2008.

(2) Assumes that all of the initial 23,000,000 &isanf Common Stock that may be offered under tluspectus are being offered and
sold, and that the selling stockholder will not @icg additional shares of Common Stock as a hedltfeetBond Hedge and Warrant
Transactions before the completion of this offering

The shares to which this prospectus relates wenealtd be acquired by Merrill Lynch Internationalthe secondary market as a hedge
to its obligations under the Bond Hedge and Warfaahsactions. This prospectus relates to 23,000s86@res of our Common Stock and
such indeterminate number of shares, as specifiedé or more supplements to this prospectusMbatll Lynch International may acquire
in the secondary market from time to time to hetigeBond Hedge and Warrant Transactions. In cdiorewith the early unwind of the
Bond Hedge and Warrant Transactions, Merrill Lyirtternational agreed to pay to Level 3 an amouictsh generally based on the sale
price of our shares on the days on which Merrilhtly International sells the shares to unwind thedBdedge and Warrant Transactions. On
September 23, 2008, Level 3 entered into a registraights agreement with Merrill Lynch Internatia pursuant to which Level 3 agreed to
register sales of all of such shares. T his prasgerepresents the satisfaction of that obligatioder the registration rights agreement.

We cannot advise you as to whether the selling<stmder will in fact sell any or all of the shar@sCommon Stock covered by this
prospectus. In addition, the selling stockholdey inave sold, transferred or otherwise disposedrafjay sell, transfer or otherwise dispose
of, at any time and from time to time, the shafesus Common Stock in transactions exempt fromrdggstration requirements of the
Securities Act.

We are required by the registration rights agredrttefile any amendments and supplements to tlisgactus and the registration
statement of which this prospectus is a part astmayecessary to keep the registration statemfsutiee for 90 calendar days, as set forth in
the registration rights agreement, or until the ptation of the offers and sales of the sharesdhatequired to be registered and to comply
with the relevant provisions of the Securities Acaccordance with the selling stockholder’s inethdnethod of distribution.

The selling stockholder and/or its affiliates paerior from time to time have provided or in theufetmay provide certain investment
banking and other services to us and/or our a#tiaand subsidiaries, for which they receive oeh@ceived customary fees and commiss
or for which we expect them to receive customaegfand commissions. In addition, affiliates of ¢$k#éing stockholder from time to time
have acted or in the future may act as agentseartets to us and/or our affiliates and subsidiameser our credit and other financing
instruments, for which services they have receeeixpect to receive customary compensation.

Other than the relationships discussed above, aaraware of any position, office, or any othetenial relationship of the selling
stockholder named above with the registrant oradrits predecessors or affiliates within the pasté years.
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DESCRIPTION OF CAPITAL STOCK

We have summarized some of the terms and provisibasr outstanding capital stock in this sectibhe summary is not complete.
You should read our restated certificate of incoagion and our by-laws for additional informatioefbre you purchase any of our capital
stock. Our restated certificate of incorporatiod anr by-laws have been filed in their entiretyhtihe SEC. See “Where You Can Find More
Information.”

Our authorized capital stock consists of:

e 2,250,000,000 shares of Common Stock, par value 0 share; and
e 10,000,000 shares of preferred stock, par valuk $e0 share.

As of September 19, 2008, there were 1,560,85%6@8:s of Common Stock and no shares of prefetoel! sutstanding.
Common Stock

Subject to the senior rights of preferred stockaihinay from time to time be outstanding, holder€ommon Stock are entitled to
receive dividends declared by the board of directat of funds legally available for their paymehipon dissolution and liquidation of Level
3’s business, holders of Common Stock are entiietlratable share of Level 3's net assets remgiaiter payment to the holders of the
preferred stock of the full preferential amountsytiare entitled to. All outstanding shares of Camrtock are fully paid and nonassessable.

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

The transfer agent and registrar for the Commonk3woWells Fargo Bank, N.A.

Shares of our Common Stock are quoted on the Na&Gtdmpl Select Market of The NASDAQ Stock Market@ lunder the symbol
“LVLT.”

Preferred Stock
The preferred stock has priority over the Commativith respect to dividends and to other distiins, including the distribution of
assets upon liquidation. The board of directoesuitorized to fix and determine the terms, linmtas and relative rights and preferences of
the preferred stock, to establish series of prefestock and to fix and determine the variationarasng series. The board of directors

without stockholder approval could issue prefesegtk with voting and conversion rights which coattizersely affect the voting power of
the holders of Common Stock. As of the date of hibspectus, there are no outstanding shareef#rprd stock.

Anti-takeover Provisions

We currently have provisions in our restated degte of incorporation and by-laws that could hameanti-takeover effect. The
provisions in the restated certificate of incorpimm@include:

* aprohibition on its stockholders taking actionvimjtten consent; and

» the requirement that special meetings of stockhislte called only by the chairman of the boardifadors, the chief executi
officer, the president or a majority of the boafdimectors.

The by-laws contain specific procedural requireradat the nomination of directors and the introdtutof business by a stockholder of
record at an annual meeting of stockholders whaech business is not specified in the notice of ingedr brought by or at the discretion of
the board of directors.
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PLAN OF DISTRIBUTION

We have been advised that the selling stockholdsr effect sales of the shares of our Common Stgabnle or a combination of
several of the following methods:

* one or more block transactions, including transastin which the broker or dealer so engaged wghapt to sell the shares of
Common Stock as agent but may position and regmtéon of the block as principal to facilitateettransaction, or in crosses, in
which the same broker acts as an agent on both sfdbe trade;

» ordinary brokerage transactions or transactionghich a broker solicits purchases;

» purchases by a broker-dealer or market maker,iasipal, and resale by the broker-dealer for itsoat;

» the pledge of shares as security for any loan bgation, including pledges to brokers or dealer®wnay from time to time effect
distributions of the shares or other interestheghares;

» short sales or transactions to cover short salasng to the shares;

e  privately negotiated transactions;

« the writing of options, whether the options aréelison an options exchange or otherwise;

« distributions to creditors and equity holders af #elling stockholder; and

e any combination of the foregoing, or any other E@dé means allowable under applicable law.

All costs, expenses and fees in connection witlrelgestration of the Common Stock and certain safgenses, each as described in the
registration rights agreement, will be paid byaxgept that the selling stockholder will pay itsrodiscounts and selling commissions, if any,
attributable to sales of the shares covered heaatyother minor expenses. We will not receive awggeds from the sale of the shares of our
Common Stock covered hereby.

Subject to the terms of the registration rightseagrent, the selling stockholder may sell the shawesred by this prospectus from time
to time, and may also decide not to sell all or afithe shares it is allowed to sell under thisspextus. The selling stockholder will act
independently of us in making decisions regardirggtiming, manner and size of each sale. The gedliockholder may effect sales by selling
the shares directly to purchasers in individuattgatiated transactions, or to or through broketedsawhich may act as agents or principals.
The selling stockholder may sell its shares atfigaces, at market prices prevailing at the tirhsade, at prices related to such prevailing
market prices, at varying prices determined atithe of sale, or at privately negotiated prices.

In connection with sales of our Common Stock codédrereby, the selling stockholder and any brokedets or agents and any other
participating broker-dealers who execute saleshferselling stockholder may be deemed to be “undemg” within the meaning of the
Securities Act. Accordingly, any profits realizeglthe selling stockholder and any compensationezhly such broker-dealers or agents may
be deemed to be underwriting discounts and comanissi

The selling stockholder may be subject to certagvigions of Regulation M of the Securities Exchardgt of 1934 and the rules and
regulations thereunder, which provisions may lithé timing of purchases and sales of any of theeshaf our Common Stock by the selling
stockholder. These restrictions may affect the mtathility of such shares.

In order to comply with applicable securities lasisome states, the shares may be sold in thasdigtions only through registered or
licensed brokers or dealers. In addition, in cartaates the shares may not be sold unless theyl®en registered or qualified for sale in the
applicable state or an exemption from the registnabr qualification requirements is available.
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The selling stockholder and/or its affiliates paeior from time to time have provided or in theufetmay provide certain investment
banking and other services to us and/or our a#éisiaand subsidiaries, for which they receive oeh@ceived customary fees and commiss
or for which we expect them to receive customaggsfend commissions. In addition, affiliates of ¢$k#ding stockholder from time to time
have acted or in the future may act as agentsearttets to us and/or our affiliates and subsidiameser our credit and other financing
instruments, for which services they have receiweelxpect to receive customary compensation.

LEGAL MATTERS

Thomas C. Stortz, Executive Vice President and fQlegal Officer of Level 3 Communications, Inc.,IM$sue an opinion for us
regarding the validity of the offered shares of @uon Stock.

EXPERTS

The consolidated financial statements of Level 8x@mnications, Inc. and subsidiaries as of Decer8be2007 and 2006, and for each
of the years in the three-year period ended Deceithe2007, have been incorporated by referenceimar reliance upon the report of
KPMG LLP, independent registered public accounfing, incorporated by reference herein, and up@nahthority of said firm as experts in
accounting and auditing.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. Other Expenses of 1 ssuance and Distribution.

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

Securities Act Registration Fi $ 3,772.8l
“Blue Sky’ Fees and Expen¢” $ 1,000.0(
Printing and Engraving Expens $ 5,000.0(
Legal Fees and Expens $ 75,000.01
Accounting Fees and Expens $ 8,000.0(
Transfer Agent Fees and Expen $ 1,000.0¢
Miscellaneous $ 6,227.2(

Total $ 100,00¢*

* Estimated and subject to future contingencies.

All costs, expenses and fees in connection withrélgestration of the Common Stock will be paid tsy except that the selling
stockholder will pay its own underwriting discouasd selling commissions, if any, and fees and es@e set forth in the registration rights
agreement.

ITEM 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation (the “DGCL") empowers a Delaware corporation tdémnify any person who
was or is a party or is threatened to be madets many threatened, pending or completed actait,or proceeding, 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 coapion, or is or was serving at the request of suporation as a director, officer, employee
or agent of another corporation or enterprise. Baration may, in advance of the final action of aivil, criminal, administrative or
investigative action, suit or proceeding, pay thpemses (including attorneys’ fees) incurred by effiger, 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 corporatidrcorporation may indemnify such person againseasps (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@ttbr proceeding, had no reasonable cause to bdlisvor her conduct was unlawful.

A Delaware corporation may indemnify officers arigedtors in an action by or in the right of the poration to procure a judgment in
its favor under the same conditions, except thahdemnification is permitted without judicial ajgwal if the officer or director is adjudged
be liable to the corporation. Where an officer mector is successful on the merits or otherwisthandefense of any action referred to above,
the corporation must indemnify him or her agaihstéxpenses (including attorneys’ fees) which hgheractually and reasonably incurred in
connection therewith. The indemnification providedot deemed to be exclusive of any other rightstich an officer or director may be
entitled under any corporation’s by-law, agreemeate or otherwise.

In accordance with Section 145 of the DGCL, Artigleof the Restated Certificate of Incorporationgt‘Certificate”) of Level 3
Communications, Inc. (“Level 3") and Level 3's Byws (the “By-laws”) provide that Level 3 shall imdeify each person who is or was a
director, officer or employee of Level 3 (includitige heirs, executors, administrators or estaseofi person) or is or was serving at the
request of Level 3 as director, officer or emplogéanother corporation, partnership, joint ventainest or other enterprise, to the fullest
extent permitted under subsections 145(a), (b),(endf the DGCL or any successor statute. Thermmdfication provided by the Certificate
and the By-laws shall not be deemed exclusive pfahner rights to which any of those seeking indéicetion or advancement of expenses
may be entitled under any by-law, agreement, vbstazkholders or disinterested directors or othisewboth as to action in his or her official
capacity and as to action in another capacity whioleling such office, and shall continue as to s@e who has ceased to be a director,
officer, employee or agent and shall inure to teediit of the heirs, executors and administratbsuch a person. Expenses (including
attorneys’ fees) incurred in defending a civilpairial, administrative or investigative action, suitproceeding upon receipt of an undertaking

by
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or on behalf of the indemnified person to repayhsaimount if it shall ultimately be determined thator she is not entitled to be indemnified
by Level 3. The Certificate further provides thatigector of Level 3 shall not be personally liabldd_evel 3 or its stockholders for monetary
damages for breach of fiduciary duty as a dire@rcept for liability (i) for any breach of the dator’s duty of loyalty to Level 3 or its
stockholders, (ii) for acts or omissions not in ddaith or which involve intentional misconductaknowing violation of law, (i) under
Section 174 of the DGCL, or (iv) for any transaocticom which the director derived an improper peeddenefit. If the DGCL is amended to
authorize corporate action further eliminatingiorifing the personal liability of directors, themetliability of a director of Level 3 shall be
eliminated or limited to the fullest extent perradtby the DGCL as so amended.

The By-laws provide that Level 3 may purchase aathtain insurance on behalf of its directors, @&fi&; employees and agents against
any liabilities asserted against such personsarisiit of such capacities.

ITEM 16. Exhibits.

4.2 Specimen Stock Certificate of Common Stock, pan@#&.01 per share (Exhibit 3 to the Registrant'sr8-A filed on March 31,
1998).

5  Opinion of Thomas C. Stor
23.1 Consent of KPMG LLF
23.2 Consent of Thomas C. Stortz (included in Exhibi
24  Power of Attorney (included on the signature pagesto)
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 sectid(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or @sarising after the effective date of the regtstrastatement (or the most recent
post-effective amendment thereof) which, individypak in the aggregate, represent a fundamentalgdnan the information set forth in
this registration statement. Notwithstanding the@mwing, any increase or decrease in volume ofrgesuoffered (if the total dollar
value of securities offered would not exceed thiaictv was registered) and any deviation from the doaigh end of the estimated
maximum offering range may be reflected in the fafiprospectus filed with the Commission pursuariRtle 424(b) if, in the
aggregate, the changes in volume and price reprasenore than a 20 percent change in the maxinggregate offering price set

forth in the “Calculation of Registration Fee” tabh the effective registration statement; and

(i) 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 informatidhis registration statement;

provided, however, that subparagraphs (i), (ii) and (iiixlus section do not apply if the information re@airto be included in a post-

effective amendment by those paragraphs is comtaimeeports filed with or furnished to the Sedestand Exchange Commission by
the Registrant pursuant to Section 13 or Sectigd)1d the Securities Exchange Act of 1934 thatiacerporated by reference in this

registration statement, or is contained in a fofrprospectus filed pursuant to Rule 424(b) thataig of the registration statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-péfective amendment shall be
deemed to be a new registration statement rel&titige securities offered herein, and the offedhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

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

(4) That, for the purpose of determining liabilityder the Securities Act of 1933 to any purchaser:
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(A) Each prospectus filed by the undersigned Reggistpursuant to Rule 424(b)(3) shall be deemdxbtpart of the registration
statement as of the date the filed prospectus wamsdd part of and included in the registratiorestant; and

(B) Each prospectus required to be filed pursuaiule 424(b)(2), (b)(5), or (b)(7) as part of gistration statement in reliance
on Rule 430B relating to an offering made pursuarule 415(a)(1)(i), (vii), or (x) for the purposéproviding the information
required by section 10(a) of the Securities Act®33 shall be deemed to be part of and includeldmegistration statement as of the
earlier of the date such form of prospectus i fised after effectiveness or the date of the diositract of sale of securities in the
offering described in the prospectus. As provideRile 430B, for liability purposes of the issuadany person that is at that date an
underwriter, such date shall be deemed to be agffestive date of the registration statement retatd the securities in the registration
statement to which that prospectus relates, andffhang of such securities at that time shalldleemed to be the initial bona fide
offering thereofProvided, however, that no statement made in a registration statenrgorospectus that is part of the registration
statement or made in a document incorporated anddeéncorporated by reference into the registrastatement or prospectus that is
part of the registration statement will, as to acpaser with a time of contract of sale prior totseffective date, supersede or modify
any statement that was made in the registratidarstent or prospectus that was part of the registratatement or made in any such
document immediately prior to such effective date.

The undersigned Registrant hereby further undesttiat, for the purposes of determining any liggpilinder the Securities Act of 19:
each filing of the Registrant’s annual report pargto Section 13(a) or Section 15(d) of the SéiesrExchange Act of 1934 that is
incorporated by reference in this registrationestagnt shall be deemed to be a new registratioanstatt relating to the securities offered
herein, and the offering of such securities at tina¢ shall be deemed to be the initial bona fitering thereof.

Insofar as indemnification for liabilities arisimmpder the Securities Act of 1933 may be permitteditectors, officers and controlling
persons of the Registrant pursuant to the provis@@scribed under Item 15 of this registratiorestaint, or otherwise (other than insurance),
the Registrant has been advised that in the opifitine Securities and Exchange Commission suatnimdfication is against public policy as
expressed in such Act and is, therefore, unenfbieetn the event that a claim for indemnificategainst such liabilities (other than the
payment by the Registrant of expenses incurredhior Ipy a director, officer or controlling persontbé Registrant in the successful defens
any action, suit or proceeding) is asserted by slirgttor, officer or controlling person, in contien with the securities being registered, the
Registrant will, unless in the opinion of its coahhe matter has been settled by controlling ptene submit to a court of appropriate
jurisdiction the question whether such indemnifmatoy it is against public policy as expressedioh Act and will be governed by the fit
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities thetRegistrant certifies that it has reasonaldeiguls to believe that it meets all the

requirements for filing on Form S-3 and has dulyseal this Registration Statement to be signedsdoeihalf by the undersigned, thereunto
duly authorized, in the City of Broomfield, StateGolorado, on the 23rd day of September, 2008.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ James Q. Crow

Name: James Q. Crov

Title: Chief Executive Officer and Preside

POWER OF ATTORNEY

The undersigned officers and directors of LeveloBnBunications, Inc., hereby severally constitute appoint James Q. Crowe, Thor

C. Stortz and Neil J. Eckstein, and each of thetorrseys-in-fact for the undersigned, in any araapacities, with the power of substitution,

to sign any amendments to this Registration Statémecluding poseffective amendments) and any subsequent regisiratatement for tr
same offering which may be filed under Rule 462(jer the Securities Act of 1933, as amended, @fitbtthe same with exhibits thereto

and other documents in connection therewith, with$ecurities and Exchange Commission, granting seit attorneys-in-fact, and each of
them, full power and authority to do and performateand every act and thing requisite and neces$sdrg done in and about the premises, as
fully and to all interests and purposes as he noglebuld do in person, hereby ratifying and canfirg all that each said attorney-in-fact, or

his substitute or substitutes, may do or cause tddme by virtue thereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed below by the
following persons, in the capacities and on theslatdicated.

Name

Title

Date

/s Walter Scott, Ji

Walter Scott, Jr

/sl James Q. Crow

James Q. Crowe

/s/ Sunit Pate

Sunit Pate

/s/ Eric J. Mortense

Eric J. Mortense!

/s/ Douglas C. Eb

Douglas C. Eby

/s/ James O. Ellis, J

James O. Ellis, J

/s/ Richard R. Jarc

Richard R. Jaro

/s/ Robert E. Julia

Robert E. Juliai

/s/ Michael J. Mahone

Michael J. Mahone

Chairman of the Board

Chief Executive Officer, President and
Director (Principal Executive

Officer)

Executive Vice President and Chief
Financial Officer (Principal

Financial Officer)

Senior Vice President and Controller
(Principal Accounting Officer)

Director

Director

Director

Director

Director

S-1

September 23, 2008

September 23, 2008

September 23, 2008

September 23, 2008

September 23, 2008

September 23, 2008

September 23, 2008

September 23, 2008

September 23, 2008
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Name

Title

Date

/s/ Arun Netraval

Arun Netravali

/s/ John T. Ree

John T. Ree!

/s/ Michael B. Yanne'

Michael B. Yanne)

s/ Albert C. Yate:!

Albert C. Yates

Director

Director

Director

Director

September 23, 2008

September 23, 2008

September 23, 2008

September 23, 2008
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Exhibit 5
September 23, 2008

Level 3 Communications, Inc.
1025 Eldorado Blvd.
Broomfield, Colorado 80021

Ladies and Gentlemen:

| am the Executive Vice President and Chief Ledidilcér of Level 3 Communications, Inc. (the “Compan and am delivering this opinion
in connection with the Registration Statement omi-8-3 (the “Registration Statement”) initiallyefd by the Company on September 23,
2008 with the Securities and Exchange Commissialeuthe Securities Act of 1933, as amended (the”jAwith respect to 23,000,000
shares of the Company’s common stock, $0.01 paevaér share, and such indeterminate number oéshas specified in one or more
supplements to this prospectus, that Merrill Lyhdiernational (“MLI") may acquire in the secondanarket from time to time in connection
with the Bond Hedge and Warrant Transactions (&safkin the Registration Statement) (the “Share¥he Shares are to be offered and
by MLI from time to time as set forth in the Reggton Statement, and any amendments or supplertiareto.

I have examined and am familiar with originals opies, certified or otherwise identified to my s&ction, of such corporate records,
certificates of public officials and such other downts relating to the incorporation of the Compang to the authorization and issuance of
the Shares, including the Registration Statemet heve made such investigations of law, as | kieesned necessary and advisable. In
examination, | have assumed the genuineness sifjattures, the authenticity of all documents stiigehito me as originals and the
conformity to authentic originals of all documeatsmitted to me as copies. In rendering the opgexpressed below, as to questions o
material to such opinions | have relied upon destes of public officials.

Based upon the foregoing and subject to the qaatifins and limitations stated herein, | am ofdpaion that:
1. The Company is validly existing under the lawslaf State of Delaware; and

2. The Shares have been duly authorized and are waglled, fully paid and non-assessable.




The foregoing opinions are subject to the followinglifications:

1.

The opinions expressed herein are given as ofdtehereof, and | assume no obligation to updaseigplement such opinions to
reflect any fact or circumstance that may hereafoene to my attention or any change in law that mexgafter occur or hereinafter
become effective.

| express no opinion as to the laws of any jurisoiicother than the Delaware General Corporation [@nd the applicable
provisions of the Delaware Constitution and rembjtalicial decisions interpreting such law).

This opinion is limited to matters expressly sattderein and no opinion is to be implied or mayitferred beyond the matters
expressly stated herein.

The opinions contained in this letter are furnishgdne solely in my capacity as an officer of Le8eLommunications and not as an
individual.

The opinions contained in this letter are furnishgdne solely for your benefit and they may notéleed upon, quoted from or
delivered to any other person without my expressy pvritten consent.

| hereby consent to the filing of this opinion @sexhibit to the Registration Statement referredldove and to the reference to me under the
caption “Legal Matters” in the prospectus includiedhe Registration Statement. | do not admit lwng this consent that | am in the
category of persons whose consent is required uBeletion 7 of the Act.

Very truly yours,

LEVEL 3 COMMUNICATIONS, INC.

/sl Thomas C. Stortz, Es

Thomas C. Stortz, Es
Executive Vice President and Chief Legal Offi




Exhibit 23.1
Consent of Independent Registered Public Accountingirm

The Board of Directors
Level 3 Communications, Inc.:

We consent to the use of our reports dated Feb2&rg2008 with respect to the consolidated balaheets of Level 3 Communications, Inc.
and subsidiaries as of December 31, 2007 and 20@bthe related consolidated statements of opestaash flows, changes in stockholders’
equity (deficit), and comprehensive loss for eatcthe years in the three-year period ended DeceBibe2007 and the effectiveness of
internal control over financial reporting as of Batber 31, 2007, incorporated herein by referendgathe reference to our firm under the
heading “Experts” in the prospectus.

/s/ KPMGLLP

Denver, Colorad:
September 23, 20(




