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Estimated solely for the purpose of calculatingRegistration Fee pursuant to Rule 457(i) undeiSbeurities Act of 1933.

Exclusive of accrued interest and distributionsrif.

This number represents the maximum number of steiresmmon stock that are issuable upon conversithe Notes registered hereby. For purposes ofiaihg the number
of shares of common stock to be included in théstesgion statement upon the conversion of the 8ldtee Registrant calculated the number of shasemble upon conversion of
the Notes based on a maximum conversion price @#9er $1,000 principal amount of the Notes aunig. In addition to the shares set forth in thble, pursuant to Rule 4:
under the Securities Act of 1933, as amended, rti@uat to be registered includes an indeterminateb®@r of shares of common stock issuable upon csioreof the Notes, as
this amount may be adjusted as a result of stolis sgtock dividends and anti-dilution provisions.

No additional consideration will be received foe ttommon stock, and, therefore, no registratiorifeequired pursuant to Rule 457(i).
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The Registrant hereby amends this Registration Stament on such date or dates as may be necessaryléay its effective date until the Registrant shalfile a further

amendment which specifically states that this Regdimtion Statement shall thereafter become effectiven accordance with Section 8(a) of the Securitiesct of 1933, as amended, ¢
until this Registration Statement shall become effgive on such date as the Commission, acting pursnito such Section 8(a), may determine.




The information in this prospectus may change or beamended. We may not complete this offer and issuleese securities until the
Registration Statement filed with the Securities ad Exchange Commission to which this prospectus rdies is effective. This prospectt
is not an offer to sell these securities, and we @anot soliciting offers to buy these securities, iany state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED April 18, 2005

PROSPECTUS

$294,732,000

9% Convertible Senior Discount Notes Due 2013 and
Shares of Common Stock Issuable Upon Conversion thfe Notes

Holders of our 9% Convertible Senior DisebNotes due 2013 named in this prospectus or iEnaments or supplements to this
prospectus may offer for sale the notes and theestad our common stock into which the notes aresedible at any time at market prices
prevailing at the time of sale or at privately neégted prices. The selling securityholders may thallnotes or the common stock directly to
purchasers or through underwriters, broker-deaeegents, who may receive compensation in the fifrdiscounts, concessions or
commissions. We will not receive any of the prosefedm the sale of the notes or the shares of camstexk issuable upon conversion of
notes by any of the selling securityholders.

The notes were offered by us at a discoti®.527% to their aggregate principal amount aturity, and accrete at a rate of 9% per
annum, compounded semiannually, to 100% of thajreggate principal amount at maturity by October2(8)7.

On October 15, 2007, the notes will comneesecruing cash interest at a rate of 9% per anndnich will be payable semiannually in
arrears on April 15 and October 15 in each yeanmencing on April 15, 2008, and at the stated nitstumntil the accreted value thereof is
paid or duly provided for. We may elect, upon rastsl than 60 days prior notice to the holders ofitiies and the trustee, to commence the
accrual of cash interest on all outstanding notesraafter October 15, 2004, in which case thetaating principal amount at maturity of
each note will, on the date that we begin to accash interest, be reduced to the accreted valtieafote as of that date and cash interest
will be payable with respect to the notes on eaphlA5 and October 15 thereafter.

The notes are our senior unsecured ohtigatnd rank equally with our current and futurd@eunsecured indebtedness, if any. In
addition, the notes are, and will be, effectivalpardinated to any existing or future secured iteletess, as to the assets securing that
indebtedness as well as all indebtedness and libdities, including trade payables, of our suliaries.

Subject to and upon compliance with thevigions of the indenture under which the notes vigseed and the terms of the notes, each
registered holder of notes has the right at ang tm or before the close of business on the lagirtg day prior to the maturity date, subjec
prior redemption or repurchase, to convert theetedrvalue of any notes or portions of notes (imod@nations of $1,000 principal amount at
maturity or integral multiples of $1,000 princigaghount at maturity) into shares of our common statkhe conversion price of $9.991 per
share of common stock, subject to adjustment.

The right of conversion is limited in threstances where we have redeemed all or a portitreaiotes or if we are to make an offer to
purchase as a result of a change of control ootlarrence of certain other designated events.

If we experience a change of control orruffie occurrence of certain other events, eactehofdy require us to purchase for cash all or
a portion of such holder's notes at a price equabiL% of the aggregate accreted value of the sotesirchased as of the date designated for
payment, plus accrued and unpaid interest, if amyhut excluding, that date.

As of the date of this prospectus, thempoisnarket for the notes. Our common stock curyardides on the Nasdaq National Market
under the symbol "LVLT." On April 15, 2005, the fasported sale price of our common stock on thedsdg National Market was $2.05 per
share.

Investing in our common stock or the notes involvea high degree of risk. Please carefully consideh¢ "Risk Factors" beginning
on page 6 of this prospectus.

Neither the notes nor the shares of comstock issuable upon conversion of the notes haga kegistered under the Securities Act or
any other securities laws. Neither the notes nestiares of common stock issuable upon conver$itire motes may be offered or sold in the
United States or any other jurisdiction where suggistration is required and has not been effeeeckpt in a transaction not subject to, or
exempt from, the registration requirements of theusities Act and any other applicable securitiegsl.

The date of this prospectus is , 2005.
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In connection with this offering, no perderauthorized to give any information or to makg eepresentations not contained or
incorporated by reference in this prospectus.ftrimation is given or representations are made,ngay not rely on that information or
representations as having been authorized by us pFbspectus is neither an offer to sell nor &iation of an offer to buy any securities
other than those registered by this prospectusisriban offer to sell or a solicitation of an effto buy securities where an offer or solicitation
would be unlawful. You may not imply from the dediy of this prospectus, nor from any sale made witiie prospectus, that our affairs are
unchanged since the date of this prospectus ottthahformation contained in this prospectus isext as of any time after the date of this
prospectus. The information in this prospectus lepealy as of the date of this prospectus unlessnformation specifically indicates that
another date applies.

We are not making any representation topmghaser of the notes regarding the legalitynoh&estment in the notes by such purchaser
under any legal investment or similar laws or ragjohs. You should not consider any informatiothiis prospectus to be legal, business or
tax advice. You should consult your own attornaysibess advisor and tax advisor for legal, businesstax advice regarding an investment
in the notes and the common stock into which it i@ygonverted.

Market data used throughout this prospeatusthe documents incorporated in this prospdmtusference, including information
relating to our relative position in the industriesvhich we conduct our business, is based omtoel faith estimates of our management,
which estimates are based upon their review ofrialesurveys, independent industry publications athér publicly available information.
Although we believe these sources are reliabledevaot guarantee the accuracy or completenesssahformation and we have not
independently verified this information. Althougtesre not aware of any misstatements regardinmérket and industry data presented in
this prospectus, our estimates involve risks ararainties and are subject to change based oougafactors, including those discussed
under the heading "Risk Factors."




INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-lookirgtestnents and information (as such term is defindgtlé Private Securities Litigation Reform
Act of 1995) that are based on the beliefs of oanagement as well as assumptions made by and iaiormcurrently available to us. When
used in this prospectus, the words "anticipate|i&ve", "plans”, "estimate" and "expect" and sanigxpressions, as they relate to us or our
management, are intended to identify forward-loglstatements. These statements reflect our curi@ns with respect to future events and
are subject to certain risks, uncertainties andrapsions. Should one or more of these risks or tacgies materialize, or should underlying
assumptions prove incorrect, actual results may rsaterially from those described in this documéihiese forward-looking statements

include, among others, statements concerning:

. our communications and information services businis advantages and our strategy for continwrursue the business;
. anticipated development and launch of new seniitése communications portion of our business;
. anticipated dates on which we will begin provido®gtain services or reach specific milestones énditvelopment and

implementation of our business;

. growth and recovery of the communications and imfation services industry;
. expectations as to our future revenue, margineesgs 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 suibgerisks and uncertainties, including financialgulatory, environmental, industry growth
and trend projections, that could cause actualtsvarresults to differ materially from those exgsed or implied by the statements. The most
important factors that could prevent us from acimgwur stated goals include, but are not limit@dour failure to:

. develop new products and services that meet custdemands and generate acceptable margins;

. increase the volume of traffic on our network;

. overcome the softness in the economy given ityoEptionate effect on the telecommunications itgus

. integrate strategic acquisitions;

. attract and retain qualified management and otbesgmnel;

. successfully complete commercial testing of nevanetogy and information systems to support new petsland services,

including voice transmission services;

. ability to meet all of the terms and conditionsoaf debt obligations;

. overcome Software Spectrum's reliance on finame@@ntives, volume discounts and marketing fundmfsoftware
publishers;

. reduce downward pressure of Software Spectrum'gingaas a result of the use of volume licensingraadtenance

agreements; and

. reduce rate of price compression on certain ofexisting transport and IP services.
Other factors are described under "Riskdfat and in our filings with the SEC that are irparated by reference in this prospectus.
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SUMMARY

This summary highlights information contained el sewhere in this prospectus. This summary is not complete and does not contain all of
the information that you should consider before investing in the notes over our common stock. You should read the entire prospectus carefully,
including "Risk Factors' and our audited financial statements and the notes to those financial statements, which are incorporated by reference
in this prospectus.

References in this prospectusto "Level 3," "we," "us," "our," and the "Company" refer to Level 3 Communications, Inc., a company
incorporated in Delaware, and its subsidiaries, except as expressly stated otherwise or unless the context requires otherwise.

Level 3 Communications
Level 3 Communications, Inc., through itbsidiaries, engages primarily in the communicatiand information services businesses.
Communications Business

We are a facilities based provider (thatiprovider that owns or leases a substantiaiquodf the plant, property and equipment
necessary to provide its services) of a broad rafiggegrated communications services. The Compesycreated, generally by constructing
its own assets, but also through a combinatioruofhmasing and leasing facilities, the Level 3 nekaean advanced, international, facilities
based communications network. The Company hasmksigevel 3's network to provide communicationsises, which employ and
leverage rapidly improving underlying optical amdelrnet Protocol technologies.

Information Services Business

Software Spectrum.  Through its Software Spectrum subsidiariedectively Software Spectrum, the Company is a dlbbainess-to-
business software services provider with saledilmesiand operations located in North America, parand Asia/Pacific. Software Spectrum
primarily sells software through licensing agreetagear right-to-copy arrangements, and full-packbgeftware products. Software Spectrum
has established supply arrangements with majowaodt publishers, including Adobe Systems, Citrist®yns, Computer Associates, IBM,
McAfee, Microsoft, Novell, Sun Micro, Symantec aficend Micro. Software Spectrum markets a full awégoftware titles for managing,
enabling and securing business enterprises. The&aref products offered by Software Spectrum inclaifienajor desktop productivity
applications, server platforms, operating systenasvaireless applications, including strategic prctdzategories for security storage and Web
infrastructure.

(i)Structure.  We currently offer, through our subsidiany)Structure, LLC, computer operations outsourcingustomers located
primarily in the United States. (Structure is an information technology, or IT radtructure outsourcing company that provides mashag
computer infrastructure services across z/OS, AGISeries™, NT/UNIX® and Linux platforms in itstdacenters located in Omaha,
Nebraska and Tempe, Arizona. Additionally, in saaees, i )Structure operates equipment located on custoneenipes or in remote data
center space, like colocation facilities. The Companables businesses to outsource costly IT apaesagand benefit from secure, cost-
effective, managed services that scale to meetgthgmeeds.

Our principal executive offices are locatéd 025 Eldorado Boulevard, Broomfield, Colora@®31 and its telephone number is
(720) 888-1000.




The Offering

The following is a brief summary of certéémms of the notes. For a more complete descniftfdhe terms of the notes, see "Descrip
of Notes" in this prospectus.

Notes offerec $294,732,000 aggregate principal amount at ntgtafi9% convertible senior
discount notes due 201

Maturity October 15, 201:

Interest The notes were issued at a discount of 29.527%xelio aggregate principal

amount at maturity, and will accrete at a rate%f@er annum, compounded
semiannually, to 100% of their aggregate princgabunt at maturity by
October 15, 2007. On October 15, 2007, the notkE€@mmence accruing cash
interest at a rate of 9% per annum, which will bggble semiannually in arrears
on April 15 and October 15 in each year, commenoimdypril 15, 2008, and at
the stated maturity, until the accreted value thieieepaid or duly provided for.
We may elect, upon not less than 60 days priocadb the holders of the notes
and the trustee, to commence the accrual of castest on all outstanding notes
on or after October 15, 2004, in which case thetanting principal amount at
maturity of each note will, on the date that weibdg accrue cash interest, be
reduced to the accreted value of the note as bfitite and cash interest will be
payable with respect to the notes on each Aprdrdd October 15 thereaftt

Conversion rights Holders may, at any time prior to the maturity datmvert the accreted value of
any notes or portions of notes (in denomination$19000 principal amount at
maturity or integral multiples of $1,000 princigahount at maturity) into shares
of our common stock, at the conversion price 09$9.per share of common
stock, subject to adjustmel

The right of conversion is limited in the instanedsere we have redeemed all «
portion of the notes or if we are to make an dffepurchase as a result of a
change of control or the occurrence of certain rotesignated event

The conversion price may be adjusted upon the oegce of certain events. The
conversion price may be adjusted for certain regdout will not be adjusted for
accrued original issue discount or accrued caghnéant.

Notes or portions of notes in integral multiplesb@f000 principal amount
maturity called for redemption may be surrendemrdbnversion until the close
of business on the trading day immediately prightoredemption dat

Redemption of notes at  The notes are not redeemable by us prior to Octbhe2008.
our option




Change of control

Ranking

Use of proceeds

Registration rights

Certificated Notes

Trading

Nasdaq National Marke
symbol for our common
stock

Risk factors

After October 15, 2008, if the closing sale pri€é®or common stock has
exceeded a "specified percentage" of the convemmior in effect at that time for
at least 20 trading days in any consecutive 30tdading period ending on the
trading day prior to the mailing of the notice eflemption, we may redeem for
cash all or a portion of the notes at a price shaaqual to 100% of the accreted
value of the notes to be redeemed as of the redemygbate plus accrued and
unpaid interest, to, but excluding, the redemptiate.

If we experience a change of control or upon theuoence of certain other
designated events, each holder may require usrtase for cash all or a portion
of such holder's notes at a price equal to 101t#hehggregate accreted value of
the notes so purchased as of the date designatpdyiment, plus accrued and
unpaid interest, if any, to, but excluding, thatted

The notes are our senior unsecured obligationsamdequal in right of payment
to all of our other senior and unsecured indebtssinehe notes will be effective
subordinated to any existing or future securedhteiness, as to the assets
securing that indebtedness and to any indebtedrfiess subsidiaries

We will not receive any of the proceeds from thie &g the selling
securityholders of the notes or the shares of comstack underlying the note

We have agreed to keep this shelf registratiomrstant effective until the earlier
of:

. two years after the latest date of original isseasfcany of the note:

. the date when all registrable securities shall Hen registered under the
Securities Act and disposed of; &

. the date on which all registrable securities aigil#é to be sold to the
public pursuant to Rule 144(k) under the Securifies

See "Description of Not—Registration Rights.

The notes have been issued in fully certificategistered form and must be
transferred in accordance with the provisions efittdenture and the terms of the
certificate. See "Description of No—Transfer and Exchange

There is currently no trading market for the nofse "Risk Factors—There is no
public market for the notes, which could limit theiarket price or your ability to
sell them"

Our common stock is listed on the Nasdaq Nationatkdt under the symbol
"LVLT."

See "Risk Factors" beginning on page 6 of thisgeotis and other information
this prospectus for a discussion of factors yowkhoonsider carefully before
deciding to invest in the note




RISK FACTORS

You should carefully consider the risks described below before making an investment decision. The risks described below are not the only
ones facing us. Additional risks not presently known to us, or that we currently deem immaterial, may also impair our business operations.

Our business, financial condition or results of operations could be materially adversely affected by any of these risks. The trading price
of the notes and our common stock could decline due to any of these risks, and you may lose all or part of your investment.

This prospectus and the information incor porated by reference also contain forward-looking statements that involve risks and
uncertainties. Our actual results could differ materially from those anticipated in these forward-looking statements as a result of certain
factors, including the risks faced by us described below and el sewhere in this prospectus and the information included or incorporated by
reference.

Risks Related to Our Business
Communications Group

The prices that we charge for our services have be@ecreasing, and we expect that they will continue decrease over time and we
may be unable to compensate for this lost revenue.

We expect to continue to experience dearggsices for our services as we and our comgstitecrease transmission capacity on
existing and new networks, as a result of our curagreements with customers which often contalnnie-based pricing, through
technological advances or otherwise, and as voloased pricing becomes more prevalent. Accordiraly historical revenue is not
indicative of future revenue based on comparablicrvolumes. As the prices for our services dasesfor whatever reason, if we are unable
to offer additional services from which we can deradditional revenue or otherwise reduce our dipgr&xpenses, our operating results will
decline and our business and financial resultssuitfer.

We also expect, excluding the effects gfuésitions, managed modem related revenue to aomtim decline in the future primarily due
an increase in the number of subscribers migrdatirigoadband services and continued pricing pressamd declining customer obligations
under contractual arrangements. We also expegniisant decline in our DSL aggregation revenudrdu2005, as a significant customer of
this service is expected to terminate its custornetract effective during 2005.

Our VolIP services have only been sold for a limite@eriod and there is no guarantee that these sengs will gain broad market
acceptance.

Although we have sold Softswitch basedisesssince the late 1990's, we have been sellinyoize-over-IP or VoIP services for a
limited period of time. As a result, there are mdifficulties that we may encounter, including r&gary hurdles and other problems that we
may not anticipate. To date, we have not genemstgidficant revenue from the sale of our VolP seggi, and there is no guarantee that we
will be successful in generating significant VoBenues.

The success of our VolIP services is dependent orethrowth and public acceptance of VolP telephony.

The success of our VoIP services is depangeon future demand for VolP telephony servitesrder for the IP telephony market to
continue to grow, several things need to occurefitebne and cable service providers must continirevest in the deployment of high speed
broadband networks to residential and commercistiatners. VolP networks must continue to improvdituaf service for real-time
communications, managing effects such as packet, jjjacket loss, and unreliable bandwidth, sotdiktjuality service can be provided.
VolIP telephony equipment and services must actaeve




similar level of reliability that users of the pidswitched telephone network have come to expeat their telephone service. VolP
telephony service providers must offer cost antlfeabenefits to their customers that are sufficiercause the customers to switch away
from traditional telephony service providers. Ifar all of these factors fail to occur, our Voléhaces business may not grow.

Failure to complete development, testing and introdction of new services, including VolP services, atd affect our ability to compete
in the industry.

We continuously develop, test and introdoe® services that are delivered over our netwbhlese new services are intended to allow
us to address new segments of the communicatiorietpéce and to compete for additional customersertain instances, the introduction
of new services requires the successful developofemw technology. To the extent that upgradesxadting technology are required for the
introduction of new services, the success of thpggades may be dependent on the conclusion ofamimtegotiations with vendors and
vendors meeting their obligations in a timely mamireaddition, new service offerings, includingm®olP services, may not be widely
accepted by customers, which may result in theitertion of those service offerings and an impairtodrany assets used to develop or offer
those services. If we are not able to successtoligplete the development and introduction of newises, including new VolP services, in a
timely manner, our business could be materiallyeasisly affected.

We need to increase the volume of traffic on our ieork or our network will not generate profits.

We must continue to increase the volumkatefrnet, data, voice and video transmission onnetwvork in order to realize the anticipated
cash flow, operating efficiencies and cost benefitsur network. If we do not maintain our relatip with current customers and develop
new large-volume customers, we may not be ablalistantially increase traffic on our network, whigbuld adversely affect our ability to
become profitable.

Continuing softness in the economy is having a dispportionate effect on the telecommunications indusy.

The downturn in general economic conditjgasticularly in the telecommunications serviageduistry, has forced a number of our
competitors and certain customers to file for prtée from creditors under bankruptcy laws andaketother extraordinary actions to
reconfigure their capital structure. These commhad significant debt servicing requirements aetewnable to generate sufficient cash
from operations to both service their debt and cohtheir businesses. We have changed our custoaserin order to focus on global usel
bandwidth capacity, which tend to be more finagiaiable than certain of our former Internet staptcustomers, and we have implemented
policies and procedures designed to enable us ke aheterminations regarding the financial conditidpotential and existing customers.
However, there can be no assurance regardingrtaedial viability of our customers or that theséqies and procedures will be effective. If
general conditions in the telecommunications matket remain at current levels for an extendedpesf time or worsen, we could be
materially adversely affected.

Our communications revenue is concentrated in a litted number of customers.

A significant portion of our communicatiore/enue is concentrated among a limited numbeustomers. If we lost one or more of
these major customers, or if one or more majoracusts significantly decreased orders for our sesjiour communications business would
be materially and adversely affected. Revenue foantwo largest communications customers, Time Wiaridmc. and its subsidiaries and
Verizon Communications, Inc. and its affiliategnesented approximately 22% and 13% of our comnatiniecs revenue for 2004,
respectively. America Online, our largest managedem customer and an affiliate of Time Warner,,Ihas reduced the number of manz
modem




ports it purchases from us by approximately 22%nduthe third quarter of 2004 with additional ptaitndowns of approximately 8%
occurring in the fourth quarter. Our future comnuanions operating results will depend on the suxoéshese customers and other custol
and our success in selling services to them. litiaddrevenue attributable to Time Warner Inc. ésdubsidiaries, including America
Online, amounted, on an aggregate basis, to $3li@mrfor the year ended December 31, 2004, remtasg approximately 10% of
consolidated revenue for us.

If we were to lose a significant portionafr communications revenue from either Americaif@nbr Verizon, we would not be able to
replace this revenue in the short term and ouraigy losses would increase, which increase magigrgficant.

During our communications business operating histor, we have generated substantial losses, which weect to continue.

The development of our communications bessirequired, and may continue to require, sigmifiexpenditures. These expenditures
could result in substantial negative cash flow froperating activities and substantial net losseghi® near future. For the fiscal year ended
December 31, 2004, we incurred a loss from comtimoiperations of approximately $458 million. We eefpto continue to experience losses,
and may not be able to achieve or sustain operatiofitability in the future. Continued operatiraskes could limit our ability to obtain the
cash needed to expand our network, make interespé@mcipal payments on our debt or fund other hess needs.

We will need to continue to expand and adapt our rieork in order to remain competitive, which may require significant additional
funding.

Future expansion and adaptations of owaoris electronic and software components will beassary in order to respond to:

. growing number of customers;

. the development and launching of new services;

. increased demands by customers to transmit largeuits of data;
. changes in customers' service requirements;

. technological advances by competitors; and

. governmental regulations.

Future expansion or adaptation of our netwdll require substantial additional financiaperational and managerial resources, which
may not be available at the time. If we are unablexpand or adapt our network to respond to tdeselopments on a timely basis and at a
commercially reasonable cost, our business withlagerially adversely affected.

Our need to obtain additional capacity for our netwrk from other providers increases our costs.

We continue in some part to lease teleconications capacity and obtain rights to use ddr&rfirom both long distance and local
telecommunications carriers in order to extendsttape of our network both in the United StatesBEmebpe. Any failure by companies
leasing capacity to us to provide timely servicagovould adversely affect our ability to serve oustomers or increase the costs of doing so.
Some of our agreements with other providers regh&gayment of amounts for services whether othase services are used. We enter
interconnection agreements with many domestic arelgn local telephone companies, but we are nediyd able to do so on favorable
terms.




Costs of obtaining local service from otharriers comprise a significant proportion of tperating expenses of long distance carriers.
Similarly, a large proportion of the costs of piinig international service consists of paymentsther carriers. Changes in regulation,
particularly the regulation of local and internatib telecommunication carriers, could indirectlyt bignificantly, affect our competitive
position. These changes could increase or dectkasmsts of providing our services.

Our business requires the continued development efffective business support systems to implement ¢amer orders and to provide
and bill for services.

Our business depends on our ability toiooletto develop effective business support systemdsin particular the development of these
systems for use by customers who intend to ussemnvices in their own service offering. This isomplicated undertaking requiring
significant resources and expertise and suppant ftord-party vendors. Business support systemsegeed for:

. implementing customer orders for services;
. provisioning, installing and delivering these seed; and
. monthly billing for these services.

Because our business provides for contimapitl growth in the number and volume of servigisred, there is a need to continue to
develop these business support systems on a seh&dtitient to meet proposed service rollout ddteaddition, we require these business
support systems to expand and adapt to our rapigtgrand alternate distribution channel stratedye failure to continue to develop effect
business support systems could materially adveedédygt our ability to implement our business plans

Our growth may depend upon our successful integratin of acquired businesses.

The integration of acquired businessesliraga number of risks, including, but not limited

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

. the diversion of management's attention from thaagament of daily operations to the integrationprations;

. difficulties in the assimilation and retention afployees;

. difficulties in the assimilation of different cutes and practices, as well as in the assimilatfdraad and geographically
dispersed personnel and operations; and

. difficulties in the integration of departments, tgyss, including accounting systems, technologieskbé and records and
procedures, as well as in maintaining uniform séadsl, controls, including internal accounting colsrprocedures and
policies.

If we cannot successfully integrate acqlibbasinesses or operations, we may experience ialategative consequences to our business,
financial condition or results of operations. Swestal integration of these acquired businesseperations will depend on our ability to
manage these operations, realize opportunitiesef@nue growth presented by strengthened servieergfs and expanded geographic me
coverage and, to some degree, to eliminate redtiaa@nexcess costs. Because of difficulties in damf geographically distant operations,
we may not be able to achieve the benefits thatepe to achieve as a result of the acquisition.
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We may be unable to hire and retain sufficient quafied personnel; the loss of any of our key execw officers could adversely affect
us.

We believe that our future success willetepin large part on our ability to attract andirethighly skilled, knowledgeable, sophistica
and qualified managerial, professional and techpiessonnel. We have experienced significant coitipetin attracting and retaining
personnel who possess the skills that we are sgekia result of this significant competition, may experience a shortage of qualified
personnel. Our businesses are managed by a smabenwf key executive officers, particularly Jam@eCrowe, Chief Executive Officer,
Charles C. Miller, IlI, Vice Chairman of the Boamahd Kevin J. O'Hara, Chief Operating Officer. Togs of any of these key executive
officers could have a material adverse effect an us

We must obtain and maintain permits and rights-of-way to operate our network.

If we are unable, on acceptable terms and timely basis, to obtain and maintain the fraged permits and rights needed to expanc
operate our network, our business could be matgadiersely affected. In addition, the cancellatos nonrenewal of the franchises, permits
or rights that are obtained could materially aderaffect us. We are a defendant in several lawshat the plaintiffs have sought to have
certified as class actions that, among other thidgallenge our use of rights of way. It is likéhat additional suits challenging use of our
rights of way will occur and that those plaintiéfso will seek class certification. The outcoméhi$ litigation may increase our costs and
adversely affect our operating results.

Termination of relationships with key suppliers coud cause delay and costs.

We are dependent on third-party suppliergiber, computers, software, optronics, transiaisglectronics and related components that
are integrated into our network. If any of thedatienships is terminated or a supplier fails tovpde reliable services or equipment and we
are unable to reach suitable alternative arrangemgrckly, we may experience significant additiorasts. If that happens, we could be
materially adversely affected.

Rapid technological changes can lead to further copetition.

The communications industry is subjectapid and significant changes in technology. In &oldj the introduction of new products or
technologies, as well as the further developmeixidting products and technologies may reducediséor increase the supply of certain
services similar to those that we provide. As alteeur most significant competitors in the futunay be new entrants to the communications
and information services industries. These newaatdérmay not be burdened by an installed basetdatad equipment. Future success
depends, in part, on the ability to anticipate addpt in a timely manner to technological changeshnological changes and the resulting
competition could have a material adverse effeaiin

Increased industry capacity and other factors couldead to lower prices for our services.

Additional network capacity available framar competitors may cause significant decreas#seiprices for services. Prices may also
decline due to capacity increases resulting frozhrielogical advances and strategic acquisitionsh a8 the announced transactions between
SBC and AT&T and Verizon and MCI. Increased contjmetihas already led to a decline in rates chafgedarious telecommunications
services.

We are subject to significant regulation that couldchange in an adverse manner.

Communications services are subject toifiogmt regulation at the federal, state, local arntdrnational levels. These regulations affect
us and our existing and potential competitors. Pela

10




receiving required regulatory approvals, completirtgrconnection agreements with incumbent locaharge carriers or the enactment of
new and adverse regulations or regulatory requintsn@ay have a material adverse effect on us.ditiad, future legislative, judicial and
regulatory agency actions could have a materiatesgveffect on us.

Recent federal legislation provides foigmsicant deregulation of the U.S. telecommunioas industry, including the local exchange,
long distance and cable television industries. Tégsslation remains subject to judicial review amtlitional FCC rulemaking. As a result,
cannot predict the legislation's effect on our fatoperations. Many regulatory actions are under evare being contemplated by federal
state authorities regarding important items. Ttat®ns could have a material adverse effect orbasiness.

We may lose customers if we experience system faids that significantly disrupt the availability and quality of the services that we
provide.

Our operations depend on our ability toidwnd mitigate any interruptions in service orueed capacity for customers. Interruptions in
service or performance problems, for whatever measould undermine confidence in our services anbe us to lose customers or make it
more difficult to attract new ones. In additionchase many of our services are critical to therimssies of many of our customers, any
significant interruption in service could resultlast profits or other loss to customers. Althoughattempt to disclaim liability in our service
agreements, a court might not enforce a limitatiodiability, which could expose us to financias$o In addition, we often provide our
customers with guaranteed service level commitmdintg are unable to meet these guaranteed sdexieécommitments as a result of
service interruptions, we may be obligated to mtewredits, generally in the form of free servioed short period of time, to our customers,
which could negatively affect our operating results

The failure of any equipment or facility oar network, including the network operations cohtenter and network data storage
locations, could result in the interruption of @mser service until necessary repairs are effeatedmacement equipment is installed.
Network failures, delays and errors could also ltdsam natural disasters, terrorist acts, powesés, security breaches and computer viri
These failures, faults or errors could cause dekstvice interruptions, expose us to customeililiglor require expensive modifications that
could have a material adverse effect on our busines

Intellectual property and proprietary rights of oth ers could prevent us from using necessary technolpgo provide Internet protocol
voice services.

While we do not know of any technologieattare patented by others that we believe are sagefor us to provide our services,
necessary technology may in fact be patented tBr @ifrties either now or in the future. If necegsachnology were held under patent by
another person, we would have to negotiate a leémsthe use of that technology. We may not be &bhegotiate such a license at a price
that is acceptable. The existence of such patentar inability to negotiate a license for anylstechnology on acceptable terms, could fi
us to cease using the technology and offering pisdand services incorporating the technology.

Canadian law currently does not permit us to offerservices in Canada.

Ownership of facilities that originate errminate traffic in Canada is currently limitedG@anadian carriers. This restriction hinders our
entry into the Canadian market unless appropriagéagements can be made to address it.
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Potential regulation of Internet service providersin the United States could adversely affect our opations.

The FCC has to date treated Internet sequioviders as enhanced service providers. Enhaseeite providers are currently exempt
from federal and state regulations governing comparniers, including the obligation to pay accdsarges and contribute to the universal
service fund. The FCC is currently examining ttegust of Internet service providers and the serviceg provide. If the FCC were to
determine that Internet service providers, or #@ises they provide, are subject to FCC regulaiiociuding the payment of access charges
and contribution to the universal service fundspitld have a material adverse effect on our bssiaed the profitability of our services.

The communications and information services indusies are highly competitive with participants that lave greater resources and a
greater number of existing customers.

The communications and information servioesistries are highly competitive. Many of oursiig and potential competitors have
financial, personnel, marketing and other resousigsificantly greater than us. Many of these cotitpes have the added competitive
advantage of a larger existing customer base.ditiad, significant new competitors could arisesa®sult of:

. the recent increased consolidation in the industry;
. allowing foreign carriers to compete in the U.Srke#;
. further technological advances; and

. further deregulation and other regulatory initiagv

If we are unable to compete successfully,business could be materially adversely affected.

We may be unable to successfully identify, managad assimilate future acquisitions, investments andtrategic alliances, which could
adversely affect our results of operations.

We continually evaluate potential investtseand strategic opportunities to expand our ndewamhance connectivity and add traffic to
the network. In the future, we may seek additionaéstments, strategic alliances or similar arramgrgts, which may expose us to risks such
as:

. the difficulty of identifying appropriate investmtshstrategic allies or opportunities;

. the possibility that senior management may be redub spend considerable time negotiating agretstad monitoring thes
arrangements;

. the possibility that definitive agreements will ot finalized;

. potential regulatory issues applicable to the m@munications business;

. the loss or reduction in value of the capital inwent;

. the inability of management to capitalize on thpantunities presented by these arrangements; and

. the possibility of insolvency of a strategic ally.

There can be no assurance that we woulckesstully overcome these risks or any other problentountered with these investments,
strategic alliances or similar arrangements.
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Information Services

Our wholly owned subsidiary, Software Spectrum, rékes on financial incentives, volume discounts and anketing funds from software
publishers.

As part of Software Spectrum's supply agyegs with certain publishers and distributors 8afe Spectrum receives substantial
incentives in the form of rebates, volume purctdiseounts, cooperative advertising funds and mat&eelopment funds. Under the licens
model increasingly used by Microsoft, which becaaffective in October 2001, Software Spectrum n@éareceives these forms of financ
incentives on the majority of new enterprise-widetsing agreements, but instead Software Spedtpaid fees for services performed
under those agreements. Other publishers have Hasiedinancial incentives on specific market sems and products. If the Software
Spectrum business model does not continue to alitinthe objectives established for these incestiveif software publishers further
change, reduce or discontinue these incentivespuigs or advertising allowances, Software Spectrbsiness and Level 3's consolidated
financial results could be materially adverselyeaféd.

Software Spectrum is very dependent on a small nuna of vendors.

A large percentage of Software Spectrualassare represented by popular business softwadeigts from a small number of vendors.
For the year ended December 31, 2004, approxima@&y of Software Spectrum's software sales wetigetefrom products published by
Microsoft and IBM/ Lotus. Most of Software Spectrgsmontracts with vendors are terminable by eifigty, without cause, upon 30 to
60 days notice. The loss or significant changedfivare Spectrum's relationship with these vendordd have a material adverse effect on
Software Spectrum's business and Level 3's corgetidinancial results. Although Software Specthestieves the software products would
be available from other parties, Software Spectmay have to obtain such products on terms thatavitkely adversely affect its financial
results.

Software Spectrum's business is sensitive to genésconomic conditions and its success at expandiitg business geographically.

Software Spectrum's business is sensititbd spending patterns of its customers, whidhrim are subject to prevailing economic and
business conditions. Recent economic conditionsatha decrease in spending for information teclyyobwer the several past years. If
customers and potential customers continue to deertheir spending in this area, Level 3's conatditifinancial results would be adversely
affected. Further, sales to large corporations e important to Software Spectrum's results,itarfdture results are dependent on its
continued success with such customers. Sales eusithe United States accounted for approximat8hp of Software Spectrum'’s revenue
for the year ended December 31, 2004. SoftwaretB&pes future growth and success depend on cortiguewth and success in
international markets. The success and profitglilitSoftware Spectrum's international operatiomssaibject to numerous risks and
uncertainties, including local economic and labmmditions, unexpected changes in the regulatoryremwment, trade protection measures and
tax laws, currency exchange risks, political ingighand other risks of conducting business abroad

Software Spectrum's business is subject to seasomdianges in demand and resulting sales activities.

Software Spectrum's software distributiosibess is subject to seasonal influences. Inqodati, net sales and profits in the United
States, Canada and Europe are typically lowererfitht and third quarters due to lower levelsribimation technology purchases during
those times. As a result, Software Spectrum's gugntesults may be materially affected during #hgsarters. Therefore, the operating re:
for any three month period are not necessarilycetilre of the results that may be

13




achieved for any subsequent fiscal quarter or fotldiscal year. In addition, periods of higheas activities during certain quarters may
require a greater use of working capital to furel Software Spectrum business in the quarter thlatrfe the higher levels of sales activities.

Software Spectrum operates in a highly-competitivbusiness environment and is subject to significargricing competition.

The desktop technology marketplace is sggncompetitive. Software Spectrum faces competitiom a wide variety of sources,
including other software resellers, hardware mastufars and resellers, large system integratofsyaie publishers, contact services
providers, software suppliers, retail stores (idalg superstores), mail order, Internet and otleradint business suppliers. Many
competitors, particularly software publishers, haubstantially greater financial resources tharv@ok Spectrum. Because of the intense
competition within the software channel, comparied compete in this market, including Software®pen, are characterized by low gross
and operating margins. Consequently, Software 8y profitability is highly dependent upon effgetcost and management controls.

The market for Software Spectrum's products and sevices is characterized by rapidly-changing technolgy.

The market for Software Spectrum's prodants services is characterized by rapidly chantgognology, evolving industry standards
and frequent introductions of new products andisesv Software Spectrum's future success will déjpeipart on its ability to enhance
existing services, to continue to invest in rapiciyanging technology and to offer new services timaly basis. Additionally, our business
results can be adversely affected by disruptiortugtomer ordering patterns, the effect of new pcodeleases and changes in licensing
programs.

Software Spectrum's new Media Plane™ platform.

Software Spectrum has made significantstments in research, development and marketinigsfoew Media Plane application.
Significant revenue from this new product investhmaay not be achieved for a number of years, #llatn addition, Software Spectrum may
face warranty and/or infringement claims relatethie new product, unlike in its historic softwaeselling business in which Software
Spectrum has merely passed on to its customemsathanties and intellectual property infringemerttpctions provided by the software
publishers.

Software Spectrum's business is subject to signifiat changes in the methods of software distribution

In late 2001, Microsoft announced a chawogés licensing programs, whereby new enterpriggevicensing arrangements are priced,
billed and collected directly by Microsoft. SoftveaBpectrum continues to provide sales and supeniices related to these transactions and
will earn a service fee directly from Microsoft fthrese activities. Enterprise-wide licensing agreets in effect prior to October 1, 2001,
which generally have terms of three years fromdéie such agreements are signed, and Microsdies titensing programs were not
affected by this change. The licensing program gharave resulted in significantly lower revenuetifie Software Spectrum on the affected
transactions. For the year ended December 31, 2p@doximately 20% of Software Spectrum's saleeweder Microsoft enterprise-wide
licensing agreements. Software Spectrum's contiabéidy to adjust to and compete under this nevdel@re important factors in its future
success.

The manner in which software products as&ituted and sold is continually changing, and meethods of distribution may continue to
emerge or expand. Software publishers may intetisdiy efforts to sell their products directly todeusers, including current and potential
customers of Software Spectrum. Other productsaetthodologies for distributing software to users/ba introduced by
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publishers, present competitors or other thirdipsrif software suppliers' participation in thggegrams is reduced or eliminated, or if other
methods of distribution of software, which exclute software resale channel, become common, Sat&aectrum's business and Level 3's
consolidated financial results could be materiatlyersely affected.

Other Operations
Environmental liabilities from our historical operations could be material.

Our operations and properties are subeatwide variety of laws and regulations relatinghvironmental protection, human health and
safety. These laws and regulations include thosearaing the use and management of hazardous ambazardous substances and wastes.
We have made and will continue to make signifieqenditures relating to our environmental comméaabligations. We may not at all
times be in compliance with all of these requiretaen

In connection with certain historical ogéras, we are a party to, or otherwise involvedégal proceedings under state and federal law
involving investigation and remediation activiti@sapproximately 110 contaminated properties. Wedcbe held liable, jointly and several
and without regard to fault, for such investigatand remediation. The discovery of additional emwimental liabilities related to historical
operations or changes in existing environmentalireqents could have a material adverse effectson u

Potential liabilities and claims arising from coaloperations could be significant.

Our coal operations are subject to extenkiws and regulations that impose stringent ojoeralt maintenance, financial assurance,
environmental compliance, reclamation, restoraéiod closure requirements.

These requirements include those goveraingnd water emissions, waste disposal, worketthaad safety, benefits for current and
retired coal miners, and other general permittimg licensing requirements. We may not at all tilnesn compliance with all of these
requirements. Liabilities or claims associated wliis non-compliance could require us to incur makeosts or suspend production. Mine
reclamation costs that exceed reserves for theiendalso could require us to incur material costs

General

If we are unable to comply with the restrictions and covenants in our debt agreements, there would tsedefault under the terms of
these agreements, and this could result in an aceeation of payment of funds that have been borrowed

If we were unable to comply with the regtians and covenants in any of our debt agreemth@ss would be a default under the term
those agreements. As a result, borrowings under alitbt instruments that contain cross-acceleratiamoss-default provisions may also be
accelerated and become due and payable. If amesétevents occur, there can be no assuranceghabwd be able to make necessary
payments to the lenders or that it would be ablntbalternative financing. Even if we were aldeobtain alternative financing, there can be
no assurance that it would be on terms that arepaable.

We have substantial debt, which may hinder our growh and put us at a competitive disadvantage.
Our substantial debt may have importansegnences, including the following:

. the ability to obtain additional financing for aggjtions, working capital, investments and capitabther expenditure could be
impaired or financing may not be available on ataiele terms;
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. a substantial portion of our cash flow will be usednake principal and interest payments on oudsitendebt, reducing th
funds that would otherwise be available for operatiand future business opportunities;

. a substantial decrease in cash flows from operatitigities or an increase in expenses could madifficult to meet debt
service requirements and force modifications tarafpens;

. we have more debt than certain of our competitehsch may place us at a competitive disadvantage; a

. substantial debt may make us more vulnerable maantlirn in business or the economy generally.

We had substantial deficiencies of earniogsover fixed charges of approximately $384 miillfor the fiscal year ended December 31,
2004, $706 million for the fiscal year 2003, $92#lion for the fiscal year 2002 and $4.378 billitor the fiscal year 2001 and $1.506 billion
for fiscal year 2000.

We may not be able to repay our existing debt; failre to do so or refinance the debt could prevent usom implementing our strategy
and realizing anticipated profits.

If we were unable to refinance our debiooraise additional capital on acceptable terms ability to operate our business would be
impaired. As of December 31, 2004, after giving fmaona effect to the proposed offering of $880 ioilaggregate principal amount of 10%
Convertible Senior Notes due 2011, Level 3 Commmativas, Inc. would have had an aggregate of apprataly $6.091 billion of long-term
debt on a consolidated basis, including currenunitaés, and approximately $157 million of stockiheis' deficit. Our ability to make interest
and principal payments on our debt and borrow &afdit funds on favorable terms depends on the éuperformance of the business. If we
do not have enough cash flow in the future to materest or principal payments on our debt, we tmayequired to refinance all or a part of
our debt or to raise additional capital. We carassiure that we will be able to refinance our debaise additional capital on acceptable
terms.

Restrictions and covenants in our debt agreementsit our ability to conduct our business and couldprevent us from obtaining
needed funds in the future.

Our debt and financing arrangements corgainmber of significant limitations that restrictr ability to, among other things:

. borrow additional money or issue guarantees;

. pay dividends or other distributions to stockhosger
. make investments;

. create liens on assets;

. sell assets;

. enter into sale-leaseback transactions;

. enter into transactions with affiliates; and

. engage in mergers or consolidations.
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Increased scrutiny of financial disclosure, particlarly in the telecommunications industry in which we operate, could adversely affect
investor confidence, and any restatement of earnirsgcould increase litigation risks and limit our ablity to access the capital markets.

Congress, the SEC, other regulatory auiberand the media are intensely scrutinizing almemof financial reporting issues and
practices. Although all businesses face uncertaiiitty respect to how the U.S. financial disclostggime may be impacted by this process,
particular attention has been focused recenthhertélecommunications industry and companies'pnégaitions of generally accepted
accounting principles.

If we were required to restate our finahstatements as a result of a determination thatadeincorrectly applied generally accepted
accounting principles, that restatement could asblgraffect our ability to access the capital mtgke the trading price of our securities. The
recent scrutiny regarding financial reporting his® aesulted in an increase in litigation in thee¢emmunications industry. There can be no
assurance that any such litigation against us wootdnaterially adversely affect our business erttading price of our securities.

Terrorist attacks and other acts of violence or wamay adversely affect the financial markets and oubusiness.

As a result of the September 11, 2001otitrattacks and subsequent events, there hascbesiterable uncertainty in world financial
markets. The full effect on the financial marketshese events, as well as concerns about futomerig attacks, is not yet known. They
could, however, adversely affect our ability toabtfinancing on terms acceptable to us, or at all.

There can be no assurance that there wtilbe further terrorist attacks against the UnBéates or U.S. businesses. These attacks or
armed conflicts may directly affect our physicatiféies or those of our customers. These eventiddcoause consumer confidence and
spending to decrease or result in increased \itfatilthe U.S. and world financial markets andremmy. Any of these occurrences could
materially adversely affect our business.

Our international operations and investments exposas to risks that could materially adversely affecthe business.

We have operations and investments outsfitlee United States, as well as rights to undecabie capacity extending to other countries,
that expose us to risks inherent in internatioparations. These include:

. general economic, social and political conditions;

. the difficulty of enforcing agreements and collagtreceivables through certain foreign legal system

. tax rates in some foreign countries may exceecethothe U.S.;

. foreign currency exchange rates may fluctuate, whauld adversely affect our results of operatiand the value of our

international assets and investments;
. foreign earnings may be subject to withholding regfaents or the imposition of tariffs, exchangetcols or other restrictions;

. difficulties and costs of compliance with foreigiwis and regulations that impose restrictions orirougstments and
operations, with penalties for noncompliance, idglg loss of licenses and monetary fines;

. difficulties in obtaining licenses or interconnectiarrangements on acceptable terms, if at all; and
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. changes in U.S. laws and regulations relating teifm trade and investmel
Risks Related to an Investment in the Notes and our Common Stock
Our subsidiaries must make payments to us in ordefor us to make payments on the notes.

We are a holding company with no matersaletis other than the stock of our subsidiarieso/tiagly, we depend upon dividends, loans
or other distributions from our subsidiaries to grate the funds necessary to meet our financigatidns, including our obligations to pay
you as a holder of notes. Our subsidiaries mayapgerate earnings sufficient to enable us to m&epayment obligations. Our subsidiar
are legally distinct from us and have no obligatiopay amounts due on our debt or to make fundaadte to us for such payment. Future
debt of certain of our subsidiaries, including aept outstanding under our subsidiary's creditegent, may prohibit the payment of
dividends or the making of loans or advances t@es. "Description of Other Indebtedness of Leveb&munications, Inc. and Level 3
Financing, Inc." In addition, the ability of suchbsidiaries to make such payments, loans or adgadadinited by the laws of the relevant
states in which such subsidiaries are organizédcatted. In certain circumstances, the prior ossgent approval of such payments, loal
advances is required from applicable regulatoryidxdr other governmental entities.

Because the notes are structurally subordinated tthe obligations of our subsidiaries, you may not béully repaid if we become
insolvent.

Substantially all of our operating assetsteeld directly by our subsidiaries. Holders of areferred stock of any of our subsidiaries and
creditors, including trade creditors, have and halle claims relating to the assets of that sudasidhat are senior to the notes. That is, the
notes are structurally subordinated to the delefepred stock and other obligations of our subsiela As of the date of this prospectus,
holders of the notes have no claims to the as$etsyoof Level 3 Communications, Inc.'s subsidisriés of December 31, 2004, on a pro
forma basis after giving pro forma effect to théeahg of our 10% convertible senior notes due 2ibiBEebruary 2005, our subsidiaries wa
have had approximately $2.663 billion in aggregatebtedness and other balance sheet liabilitiedueing deferred revenue and
intercompany liabilities, all of which is structillyasenior to the notes.

Because the notes that you hold are unsecured, ymay not be fully repaid if we become insolvent.

The notes are not secured by any of owetaisEhe notes are effectively junior to securdijabions incurred under future credit
facilities, including the guarantee obligationdefrel 3 Communications, Inc. under the credit agrest, receivables and purchase money
indebtedness, capitalized leases and certain atremgements that are secured. The indenture wideh the notes were issued contains no
restrictions on the amount of additional indebtesgnge may incur, and the indenture restricts basdmwt prohibit the amount of future
indebtedness of Level 3 Communications, Inc. (lmitits subsidiaries) that may be secured. If L&€ommunications, Inc. becomes
insolvent, the holders of any secured debt woutéixe payments from the assets used as securityebgbu receive payments.

We have substantial existing debt and could incurubstantial additional debt, so it may be unable tanake payments on the notes.

As of December 31, 2004, on a pro formasbafter giving pro forma effect to the offeringair 10% convertible senior notes due 2011
in February 2005, we would have had on a cons@éibasis approximately $6.091 billion of total ibtiglness, both long-term and short-
term. The indentures relating to the notes and &scte of our outstanding notes permit us to istinstantial additional debt. A substantial
level of debt makes it more difficult for us to egpyou. Substantial amounts of our
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existing debt will, and our future debt may, matprer to the notes. See "Description of Other btddness of Level 3 Communications, Inc.
and Level 3 Financing, Inc."

If we experience a change of control or terminatiorof trading, we may be unable to purchase the notg@u hold as required under the
indenture relating to the notes.

Upon the occurrence of certain designatems, we must make an offer to purchase all cudistg notes at a purchase price equal to
101% of the aggregate accreted value of the nete$ the date for payment, plus accrued and uriptedest thereon (if any). We may not
have sufficient funds to pay the purchase priceafothe notes tendered by holders seeking to a¢hemffer to purchase. In addition, the
indenture relating to the notes and our other dglb#ements may require us to repurchase the othéugon a change of control or
termination of trading or may prohibit us from pliasing any notes before their stated maturityutiolg upon a change of control or
termination of trading. See "Description of Notesepirchase at Option of Holders upon a DesignatestEV

There is no public market for the notes, which cou limit their market price or your ability to sell them.

There is currently no trading market foz tiotes. As a result, we cannot provide any assasathat a market will develop for the notes
or that you will be able to sell your notes. If asfithe notes are traded, they may trade at a digdoom their initial offering price. Future
trading prices of the notes will depend on manydes; including prevailing interests rates, the keafor similar securities, general economic
conditions and our financial condition, performaace prospects. Historically, the market for cotibés debt has been subject to disruptions
that have caused substantial fluctuations in tieeprof the securities. Accordingly, you may beuiegf to bear the financial risk of an
investment in the notes for an indefinite periodife.

We do not intend to apply for listing oragation of the notes on any securities exchangatmated quotation system, respectively.
The price of the notes may fluctuate significantlyas a result of the volatility of the price of our ommon stock.

Because the notes are convertible intoeshaf our common stock, price volatility, depressttk prices and other factors affecting our
common stock could have a similar effect on thditrg price of the notes. The market price of ounown stock has been subject to volat
and, in the future, the market price of our comratmtk and the notes may fluctuate substantiallytduwevariety of factors, including:

. the depth and liquidity of the trading market far common stock;

. quarterly variations in actual or anticipated opiegaresults;

. changes in estimated earnings by securities asalyst

. market conditions in the communications and infdiamaservices industry;
. announcement and performance by competitors;

. regulatory actions; and

. general economic conditions.

In addition, if you convert any notes, tldue of the common stock you receive may fluctsidaificantly.
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The terms of our debt agreements restrict us from mking payments with respect to our common stock.

Our ability to pay cash dividends on, gsuehase shares of, our common stock is limiteceutite terms of our indentures. We do not
currently intend to pay any cash dividends in tre$eeable future.

Additional issuances of equity securities by Leved would dilute the ownership of its existing stockblders.

Level 3 may issue equity in the future dmection with acquisitions or strategic transatdjdo adjust its ratio of debt to equity,
including through repayment of outstanding debfuttd expansion of its operations or for other pggs. To the extent Level 3 issues
additional equity securities, the percentage owrprisito which the notes being offered in this afig would convert will be reduced.

We may be unable to generate cash flow from whiclotmake payments on the notes.

We had, on a consolidated basis, deficemniti our ratio of earnings to fixed charges ofrapimately $384 million for the fiscal year
ended December 31, 2004, approximately $706 miftiorthe fiscal year 2003, approximately $926 raillifor the fiscal year 2002,
approximately $4.378 billion for the fiscal year®0and $1.506 billion for fiscal year 2000. Seeti®Raf Earnings to Fixed Charges." We
may not become profitable or sustain profitabiiitthe future. Accordingly, we may not have acdessufficient funds to make payments on
the notes.

You will experience immediate dilution if you convet your notes into common stock because the per steconversion price of your
notes is higher than the net tangible book value peshare of our common stock.

If you convert your notes into shares ahomon stock, you will experience immediate dilutlmerause the per share conversion price of
your notes is higher than the net tangible bookealer share of the outstanding common stock imabelgtiafter this offering. In additiol
you will also experience dilution when Level 3 isswadditional shares of common stock that we amaitted or required to issue unc
options, warrants, Level 3's stock option plantheoemployee or director compensations plans.

Anti-takeover provisions in Level 3's charter and ty-laws could limit the share price and delay a chage of management.

Level 3's certificate of incorporation amgtlaws contain provisions that could make it maifécult or even prevent a third party from
acquiring Level 3 without the approval of its indoemt board of directors. These provisions, amohgrahings:

. divide the board of directors into three classat) members of each class to be elected in stagdhree-year terms;
. prohibit stockholder action by written consent lage of a meeting;
. limit the right of stockholders to call special rtiegs of stockholders; limit the right of stockhetd to present proposals or

nominate directors for election at annual meetfggtockholders; and

. authorize the board of directors to issue prefestedk in one or more series without any actionhenpart of stockholders.

These provisions could limit the price thatestors might be willing to pay in the future &hares of Level 3's common stock and
significantly impede the ability of the holderslafvel 3's common
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stock to change management. Provisions and agreégmian inhibit or discourage takeover attemptdatoeduce the market value of Level
3's common stock.

Our new Credit Agreement may prohibit us from making payment on the notes.

Our new credit agreement effectively linatg ability to make payments on any outstandingbiedness other than regularly scheduled
interest and principal payments as and when due. iésult, our new credit agreement could prohiifrom making any payment on the
notes in the event that the notes are accelerateshdered for redemption upon a change of coptrtérmination of trading. Any such failure
to make payments on the notes would cause us dailtieihder our indentures, which in turn is likedybe a default under the new credit
agreement and other outstanding and future indabg=d

The notes were issued with original issue discount.

The notes were issued with original issisealint for United States federal income tax puego#s a result, a United States Holder will
be required to include the income attributablentodriginal issue discount in advance of the reaa#ipgash attributable to such income
regardless of such holder's method of accountiag."Sertain United States Federal Income Tax Cenaitbns—United States Holders."

Certain Foreign Holders may be subject to adverse 3. federal income tax consequences.

Generally, if a Foreign Holder, who ownextes with a value exceeding 5% of the total valueither (i) all of our outstanding common
stock or (ii) all of the notes outstanding, disposeéa note, such holder may be required to tregigain recognized on the disposition as
income effectively connected with a U.S. trade usibess if we were a "United States real propestglihg corporation” at any time during
the shorter of the five years before the dispasitipthe holding period of the holder. We may lrapay become, a United States real proy
holding corporation. See "Certain United Statesefg@ldncome Tax Considerations—Foreign Holders."

USE OF PROCEEDS

We will not receive any proceeds from thke ©f the notes or shares of common stock undeylie notes by the selling securityhold

RATIO OF EARNINGS TO FIXED CHARGES

The ratio of earnings to fixed chargesdach of the periods indicated was as follows:

Fiscal Year Ended December 31,

2004 2003 2002 2001 2000

For this ratio, earnings consist of earriflgss) before income taxes, minority interest disdontinued operations, plus fixed charges
(excluding capitalized interest but including aneation of capitalized interest). Fixed chargessisinof interest expensed and capitalized,
plus the portion of rent expense under operatiagde deemed by Level 3 to be representative dfitbiest factor. Level 3 had deficiencies
earnings to fixed charges of $384 million for tiecél year ended December 31, 2004, $706 millioriHe fiscal year ended December 31,
2003, $926 million for the fiscal year ended Decentil, 2002, $4.378 billion for the fiscal year edd>ecember 31, 2001, and
$1.506 billion for the fiscal year ended DecemhbkrZD00.
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DESCRIPTION OF NOTES

We issued the notes under an indentureldgegef October 24, 2003, between us and The BbNkw York, as trustee, as amended by
the First Supplemental Indenture dated as of Feprly 2005. Copies of the indenture are availallset forth under "—Additional
Information" below. The following is a summary ofterial provisions of the indenture and does nop@it to be complete. You should refer
to all provisions of the indenture, including thefiditions of terms contained in the indenture. Térens of the notes include those stated in
the indenture and those made part of the indelyireference to the Trust Indenture Act of 193% mended. As used in this section, the
terms "Company," "we," "us" and "our" refer to L&é8e&Communications, Inc., but not any of our sulzsids, except for purposes of financial

data determined on a consolidated basis and uthlesontext requires otherwise.
General

The notes will mature on October 15, 2G8] are limited to an aggregate principal amountaturity of $294,732,000. The notes were
issued in denominations of $1,000 principal amaimhaturity and integral multiples of $1,000 prjpaliamount at maturity in fully register
form. Exchanges and transfers of the notes wilidggstered without charge, but we may require paytroBa sum sufficient to cover any tax
or other governmental charge in connection witthsexchanges or transfers.

The notes were issued at a discount of2Z94bto their aggregate principal amount at matuahd accrete at a rate of 9% per annum,
compounded semiannually, to 100% of their aggregateipal amount at maturity by October 15, 200%. October 15, 2007, cash interest
will commence accruing at a rate of 9% per annuhickvwill be payable semiannually in arrears onilAjB and October 15 in each year,
commencing on April 15, 2008, and at the stateduntgt until the accreted value thereof is paidialy provided for. We may elect, upon not
less than 60 days prior notice to the holders efribtes and the trustee, to commence the accrgakbfinterest on all outstanding notes on or
after October 15, 2004, in which case the outstapgrincipal amount at maturity of each note vah, the date that we begin to accrue cash
interest, be reduced to the accreted value of ¢be as of that date and cash interest will be payatlih respect to the notes on each April 15
and October 15 thereafter.

"Accreted value" of any note as of or ty date of determination prior to October 15, 20@@ans, as of any date of determination, an
amount equal to the sum of (a) $704.73 per $1,00@ipal amount at maturity (which we refer to he tssue price of such note), plus (b) the
aggregate of the portions of the original issuedalist (the excess of the amounts considered asfline "stated redemption price at
maturity" of such note within the meaning of Sewti®73(a)(2) of the Internal Revenue Code (whiclrefer to as the "Code") or any
successor provisions, whether denominated as pehor interest, over the issue price of such nib&) has accrued pursuant to Section 1272
of the Code (without regard to Section 1272(a)fthe Code) from the date of issue of such nothéadate of determination (which amount
shall be accrued on a daily basis and compoundaésaually on April 15 and October 15 of each ygdrich we refer to as the accretion
measurement date), at a rate of 9% per annum fratwb@r 24, 2003 through the date of determinatiothe basis of a 360-day year of
twelve 30-day months), minus all amounts therefmid in respect of the note, which amounts ansidered as part of the "stated
redemption price at maturity” of the note withim ttneaning of Section 1273(a)(2) of the Code orsarcgessor provisions (whether such
amounts paid were denominated as principal orésterThe accreted value of any note on or afteéolédr 15, 2007, will mean the principal
amount at maturity of the note. However, if we etleccommence the accrual of cash interest on ¢esron or after October 15, 2004 and
prior to October 15, 2007, the notes will ceasadurete, and the accreted value and the principaliat at maturity of each note
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will be the accreted value on the date of commemeemf such accrual as calculated in accordandeth first sentence of this definition.

The term "stated maturity”, when used wiéthpect to a note or any installment of interestebn, means the date specified in the note as
the fixed date on which the accreted value of thte or that installment of interest is due and pégancluding pursuant to any mandatory
redemption provision (but excluding any provisianyiding for the repurchase of the note at theaptf the holder upon the happening of
any contingency beyond our control unless thatingetcy has occurred).

Interest will be paid to the person in whosime a note is registered at the close of bussrethe April 1 and October 1 immediately
preceding the relevant interest payment date (wiviehefer to as the "record dates"). However, endase of a note or portion of a note called
for redemption on a redemption date, or repurchasednnection with a designated event on a desggihevent payment date, during the
period from a record date to but excluding the mexiceeding interest payment date, accrued intertbste payable on that redemption date
or designated event payment date (unless suctongiartion is converted) to the person who on thdemption date or designated event
payment date is the holder of the note or portioine note redeemed or repurchased. Interest wildimputed on the basis of a 360-day year
comprised of twelve 30-day months.

Accreted value and interest on the notdsheipayable at the office or agency maintainedsftach purpose or, at our option, payments of
accreted value may be made by check mailed todtuets of the notes at their respective addressesrh in the register of holders of not
Until otherwise designated by us, the office orraryemaintained for such purpose will be the priatirporate trust office of the trustee.

If any interest payment date or maturityedaf a note falls on a day that is not a busimkass the required payment will be made on the
next succeeding business day as if made on thetdstthe payment was due and no interest willeon that payment for the period from
and after the interest payment date or maturite,deg the case may be, to the date of that payondiie next succeeding business day. The
term "business day" means, with respect to any, motiay that in the City of New York is not a daywhich banking institutions are
authorized or obligated by law or regulation toselo

We will not pay any additional amounts be hotes to compensate any beneficial owner follmited States tax withheld from
payments of accreted value or interest on the notes

Unless specifically provided otherwise, whee use the term "holder" in this prospectus, veamthe person in whose name such note is
registered in the security register.

Ranking

The notes are our unsecured and unsubdedimdligations and rank equal in right of paymeith all of our existing and future
unsecured and unsubordinated indebtedness. Asaafnlier 31, 2004, after giving pro forma effectite offering of our 10% convertible
senior notes due 2011 in February 2005, we wowe had approximately $3.840 billion (excluding thebt of our subsidiaries) outstanding
in unsecured and unsubordinated indebtednessntleeture under which the notes were issued contaimestrictions on the amount of
additional indebtedness we may incur. The notelsbeikffectively junior to obligations incurred wrdour credit facility. The borrower under
our credit facility is our subsidiary, Level 3 Fimang, Inc. We and several other subsidiaries queaeal evel 3 Financing, Inc.'s obligations
under our credit facility. Our credit facility artldese guarantees are secured by a substantiampoftour assets and substantially all of the
assets of Level 3 Financing, Inc. and our subd&Bahat are guarantors, and we are required toasenercially reasonable efforts to prov
additional guarantees and security in the futuhe fiotes also will be
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effectively junior to Level 3's secured obligatiansurred under future credit facilities, receivebhlnd purchase money indebtedness and
certain other arrangements that are secured. liti@idhe notes will be structurally subordinatedall indebtedness and other obligations of
our subsidiaries. Our subsidiaries are separaté éadities and have no obligation to pay, or miakels available to pay, any amounts due on
the notes. As of December 31, 2004, after givirgfprma effect to the offering of our 10% conveeilsenior notes due 2011, our subsidit
would have had approximately $2.663 billion in aggate indebtedness and other balance sheet lehiktxcluding deferred revenue and
intercompany liabilities, all of which liabilitie@re structurally senior to the notes. See "Riskdtae—Because the notes that you hold are
unsecured, you may not be fully repaid if we becamselvent”, "Risk Factors—Because the notes auettrally subordinated to the
obligations of our subsidiaries, you may not béyftépaid if we become insolvent,” and "Risk FastekVe have substantial existing debt :
expect to incur substantial additional debt, saweay be unable to make payments on the notes."

Conversion Rights

The holders of notes are entitled at amgton or before the close of business on therkagintg day prior to the maturity date, subject to
prior redemption or repurchase, to convert theededrvalue of any notes or portions of notes (imod@nations of $1,000 principal amount at
maturity or integral multiples of $1,000 princigaghount at maturity) into shares of our common statkhe conversion price of $9.991 per
share of common stock, subject to adjustment axitbesl below.

Except as described below, no adjustmehb&imade on conversion of any notes for inteaestued or any accretion on such notes. If
notes are converted after a record date for thenpay of interest and prior to the next succeeditgrést payment date, interest payable on
that interest payment date will be payable onititatest payment date notwithstanding the conversiad the interest will be paid to the
holder of the note on the applicable record déteotes not called for redemption are convertedradtrecord date for the payment of interest
and prior to the next succeeding interest paymata,dnose notes must be accompanied by funds extiad interest payable on the
succeeding interest payment date on the accretad sa converted (except that a holder may reducle payment by the amount of any
existing payment default in respect of those not&sgordingly, under those circumstances, the hadd¢he converted notes will not receive
any interest payment for the period from the negteding interest payment date to the date of asiove

If any fractional share of common stock Vadoe issuable upon conversion of notes we will payash adjustment based upon the marke
price of the common stock on the last trading da@yrpo the date of conversion or, at our optioe, will (i) round such fraction up to the
nearest whole number of shares or (ii) if permittgdaw and relevant Nasdaq or stock exchange,ralesvill issue fractional shares.

In the case of notes called for redemptimmyversion rights will expire at the close of mesis on the trading day preceding the date
for redemption, unless we default in the paymenhefredemption price, in which case the conversgimt will terminate at the close of
business on the date the default is cured. Intkateany holder exercises its right to requireauepurchase notes upon a designated event,
such holder's conversion right will terminate oa tiose of business on the designated event effimination date (as defined in the
indenture), unless we default on the payment dua ugpurchase or the holder elects to withdrawléstion to have the notes repurchased in
accordance with the requirements of the indentsee. "—Repurchase at Option of Holders Upon a DasighEvent."

The right of conversion attaching to anyenmay be exercised by the holder by deliveringnibte at the specified office of a conversion
agent, accompanied by a duly signed and completgcen
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of conversion, together with any funds that maydspiired. A notice of conversion can be obtainedhfthe trustee. Beneficial owners of
interests in a global note, if any, may exercisgrthight of conversion by delivering to The Degosy Trust Company (which we refer to as
"DTC") the appropriate instruction form for conviers pursuant to DTC's conversion program. The cmioa date will be the date on which
the note, the duly signed and completed noticeonfersion, and any funds that may be required ssritieed above shall have been so
delivered. A holder delivering a note for convensiill not be required to pay any taxes or dutiaggble in respect of the issue or delivery of
common stock on conversion, but will be requiregag any tax or duty which may be payable in respgany transfer involved in the issue
or delivery of the common stock in a name othentie holder of the note. Certificates represergimgres of common stock will not be
issued or delivered unless all taxes and duties)yf payable by the holder have been paid.

We will adjust the conversion price if anfythe following events occurs:

. we issue common stock as a dividend or distribubierour common stock;

. we issue to all holders of our common stock centigints or warrants to purchase our common stoekpatce per share that is
less than the then current market price of our comstock, as defined in the indenture;

. we subdivide or combine our common stock; or

. we distribute to all holders of our common stodiares of our capital stock, evidences of indebtsslioe assets, including cash
and securities but excluding rights, warrants asmdrmon stock dividends or distributions specifiedwah provided , however ,
that if we distribute capital stock of, or simikquity interests in, a subsidiary or other busingssof ours, the conversion rate
will be adjusted based on the market value of doeisties so distributed relative to the markeueadf our common stock, in
each case based on the average closing sales qfittexse securities for the 10 trading days comuimgnon and including the
fifth trading day after the date on which "ex-dierdl trading” commences for such distribution onNlasdaqg National Market
or such other national or regional exchange or etask which the securities are then listed or culiobe

. we or one of our subsidiaries makes a paymentsipe@ of a tender offer or exchange offer for mmmon stock to the extent
that the cash and value of any another consideratwuded in the payment per share of common stackeds the current
market price per share of common stock on theritgaday next succeeding the last date on which termteexchanges may be
made pursuant to such tender or exchange offer.

If we distribute cash, then the convergidne will be increased so that it equals the pdetermined by multiplying the conversion price
in effect on the record date with respect to thehdadistribution by a fraction, (1) the numeratomdfich will be the current market price of a
share of our common stock on the record date hespér share amount of the distribution, and (2)dnominator of which will be the same
price of a share on the record date. "Current nigmiee" means the average of the daily closing pakes per share of common stock for the
ten consecutive trading days ending on the easfidhie date of determination and the day before'¢lredate” with respect to the distribution
requiring such computation. For purpose of thisageaph, the term "ex date,” when used with rejpesty distribution, means the first date
on which our common stock trades, regular way henrélevant exchange or in the relevant market frdnch the closing sale price was
obtained without the right to receive such disttido.

If we have a rights plan in effect uponwension of the notes into common stock, you witlei®e, in addition to the common stock, the
rights under the rights plan unless the rights hesparated from the common stock at the time of@con, in which case the conversion
price will be adjusted as if we distributed toladlders of our common stock, shares of our capttadk, evidences
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of indebtedness or assets as described abovecstdbjeadjustment in the event of the expirattenmination or redemption of such rights.

In the event of:

. any reclassification of our common stock;
. a consolidation, merger or combination involving ais
. a sale or conveyance to another person or entiéyl of substantially all of our property and asset

in which holders of our common stock would be éedito receive stock, other securities, other prigpassets or cash for their common
stock, upon conversion of your notes you will bétkd to receive the same type of consideratioictviyou would have been entitled to
receive if you had converted the notes into ourroam stock immediately prior to any of these events.

You may in certain situations be deemeldaiee received a distribution subject to United &tdederal income tax as a dividend in the
event of any taxable distribution to holders of coom stock or in certain other situations requingpnversion rate adjustment. See "Certain
United States Federal Income Tax Considerations."

We may, from time to time, modify the corsien price if our board of directors has made temeination that this increase would be in
our best interests. Any such determination by aard will be conclusive. In addition, we may redtite conversion price if our board of
directors deems it advisable to avoid or diminisiz emcome tax to holders of common stock resulfiogn any dividend or distribution of
stock (or rights to acquire stock) or from any evesated as such for income tax purposes. Seddiddnited States Federal Income Tax
Considerations."

We will not be required to make an adjusttrie the conversion price unless the adjustmentldvoequire a change of at least 1% in the
conversion rate. However, we will carry forward aujustments that are less than 1% of the convesice. Except as described above in
this section, we will not adjust the conversiorcprior any issuance of or common stock or convertib exchangeable securities or rights to
purchase our common stock or convertible or exckablg securities.

Redemption of Notes at Our Option

The notes are not redeemable prior to Qrtab, 2008. If the closing sale price of our commtock has exceeded a "specified
percentage" of the then applicable conversion gacat least 20 trading days in any consecutivel@ptrading period ending on the trading
day prior to the mailing of the notice of redemptiave may redeem for cash all or a portion of thees at any time after October 15, 2008
providing not less than 30 nor more than 60 dagtta by mail to each registered holder of the adtebe redeemed, at a price in cash equal
to 100% of the accreted value of the notes to Heemed as of the redemption date plus accruedrgraiduinterest, to, but excluding, the
redemption date.

The "specified percentage” is equal to:

. 140% if the date of the mailing of the notice ademption is during the 12-month period beginningaDer 15, 2008;

. 140% if the date of the mailing of the notice adeeption is during the 12-month period beginningaber 15, 2009,
provided , however , that if the initial purchasers have transferr8d 83 % or more of the aggregate principal amount at
maturity of the notes as originally issued priotte trading day immediately preceding the daténefmailing of the notice of
redemption, the specified percentage will be autaraldy reduced to 130%;

26




. 140% if the date of the mailing of the notice adeeption is during the :-month period beginning October 15, 20
provided , however , that if the initial purchasers have transferr8d 83 % or more of the aggregate principal amount at
maturity of the notes as originally issued priothe trading day immediately preceding the datiefmailing of the notice of
redemption, the specified percentage will be autmally reduced to 120%.

For purposes of the definition of "spedfigercentage," any one or more of the followingldf@deemed not to constitute a transfer of
notes by the initial purchasers: (i) a transfenates to any person directly or indirectly con&dlby or under direct or indirect common
control with Fairfax Financial Holdings Limited (fasuch person we refer to as a "Fairfax Entity"fipra transfer of notes to a trust or other
person for the benefit of one or more Fairfax Eadit

Selection and Notice

If less than all the notes are to be redsbat any time, selection of notes for redemptidhb& made by the trustee in compliance with
the requirements of the principal national seaesigxchange, if any, on which the notes are listed the notes are not so listed, on a pro
basis, by lot or by any other method that the émistonsiders fair and appropriate. The trusteesakect for redemption a portion of the
accreted value of any note that has a denominkgiger than $1,000. Notes and portions thereofhélledeemed in the amount of $1,000
principal amount at maturity or integral multiples$1,000 (assuming no exercise by us of our rigtglect to commence the accrual of cash
interest on the notes on or after October 15, 20@#prior to October 15, 2007). The trustee wilkethe selection from notes outstanding
and not previously called for redemptigmpvided, however, that if a portion of a holder's notes are seletdegartial redemption and such
holder thereafter converts a portion of such natesh converted portion will be deemed to be tdkam the portion selected for redemption.

Provisions of the indenture that apply ¢tes called for redemption also apply to portiohthe notes called for redemption. If any note
is to be redeemed in part, the notice of redemptittirstate the portion of the principal amounnadturity to be redeemed. In the event of any
redemption of less than all the notes, we will b@tequired to:

. issue or register the transfer or exchange of atg during a period of 15 days before any selecaifsuch notes for
redemption, or

. register the transfer or exchange of any note lezteel for redemption, in whole or in part, excygt unredeemed portion of
any note being redeemed in part, in which case iNexecute and the trustee will authenticate aelivdr to the holder a new
note equal in principal amount at maturity to tileedleemed portion of the note surrendered.

On and after the redemption date, unlesdefault in the payment of the redemption pric&riest, if any, will cease to accrue on the
principal amount at maturity of the notes or par@f notes called for redemption and for whichdsihave been set aside for payment. Ir
case of notes or portions of notes redeemed odearmgtion date which is also a regularly schedudglést payment date, the interest
payment due on such date will be paid to the peirsarhose name the note is registered at the cbbasiness on the relevant record date.

The notes are not entitled to any sinkimggf
Repurchase at Option of Holders upon a Designatedvent

Upon the occurrence of a designated ewaat) holder of notes will have the right to requisgo repurchase all or any part (equal to
$1,000 principal amount at maturity or an integnailtiple of $1,000) of such holder's notes pursuarhe offer described below (which we
refer to as the "designated event offer") at amrgffice in cash equal to 101% of the aggregatectant value
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thereof as of the date of the designated eventgadasied and unpaid interest on such notes toxeluiding the repurchase date (which we
refer to as the "designated event payment"). Wi@irdays following any designated event, we wililrmaotice to each holder describing the
transactions that constitute the designated evehbéfering to repurchase notes pursuant to thegatares required by the indenture and
described in such notice.

We will comply with the requirements of Bul4e-1 under the Exchange Act and any other sesulaws and regulations to the extent
such laws and regulations are applicable in comegtith the repurchase of the notes as a resutddsignated event. Rule 13e-4 under the
Exchange Act requires, among other things, theedigzation of certain information to security holkslar the event of an issuer tender offer
and may apply in the event that the repurchasemnjtcomes available to holders of the notes. llearnply with this rule to the extent
applicable at that time.

On the date specified for termination & tlesignated event offer, we will, to the extentfid:

. accept for payment all notes or portions of theeaqiroperly tendered pursuant to the designateu effer

. deposit with the paying agent an amount equaléalffsignated event payment in respect of all rasteertions of the notes so
tendered; and

. deliver or cause to be delivered to the trusteantites so accepted together with an officers'faate stating the aggregate
principal amount at maturity of notes or portioishee notes being purchased by us.

On the date specified for payment of theigleated event payment (which we refer to as tlesitphated event payment date"), which
not be later than 60 days following the designa&tezht, the paying agent will promptly mail to edxdider of notes so accepted the design
event payment for such notes, and the trusteevalhptly authenticate and mail (or cause to besfeaned by book entry) to each holder a
new note equal in principal amount at maturityng anpurchased portion of the notes surrendereahyifprovided, however, that each such
new note will be in a principal amount at matunfy$1,000 or an integral multiple thereof.

The foregoing provisions would not neceibsafford holders of the notes protection in theet of highly leveraged or other transacti
involving us that may adversely affect holders.

The right to require us to repurchase nagea result of a designated event could haveftbet ®f delaying, deferring or preventing a
change of control or other attempts to acquirercbof us unless arrangements have been made bbeamsto repurchase all the notes at the
designated event payment date. Consequently iglismay render more difficult or discourage a neergonsolidation or tender offer (even
if such transaction is supported by our board odators or is favorable to the shareholders), ssei@ption of control by a holder of a large
block of our shares and the removal of incumbentagament.

Except as described above with respectesignated event, the indenture does not contairigions that permit the holders of the ne
to require us to repurchase or redeem the notéreiavent of a takeover, recapitalization or simiésstructuring. Subject to the limitation on
mergers and consolidations described below, wepmamagement or our subsidiaries could in the futaiter into transactions, including
refinancings, recapitalizations, acquisitions, ii@tion or similar transactions, that would not stitate a designated event under the inder
but that would increase the amount of our otheelriedness outstanding at the time or substantidlyce or eliminate our assets.
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The terms of other agreements relatingdelbtedness may prohibit us from purchasing angsnand may also provide that a designated
event, as well as other change of control evetdsae to us, would constitute an event of defantter such agreements. If a designated event
occurs at a time when we are prohibited from puwsiitanotes, we could seek the consent of our théstieg lenders to the purchase of notes
or could attempt to refinance the borrowings thoatitain such prohibition. If we do not obtain suatoasent or repay such borrowings, we
would remain prohibited from purchasing notes.unlscase, our failure to purchase tendered notesdveonstitute an event of default under
the indenture, which may, in turn, constitute aHar default under the terms of other indebtedtiestswe have entered into or may enter into
from time to time.

A "designated event" will be deemed to haseurred upon a change of control or a terminatictnading.
A "change of control" will be deemed to bBanccurred when:

. any "person” or "group” (as such terms are use&kirtions 13(d) and 14(d) of the Exchange Act oraamgcessor provisions to
either of the foregoing), including any group agtfor the purpose of acquiring, holding, votingdisposing of securities
within the meaning of Rule 13d-5(b)(1) under theliange Act, other than any one or more of the RexdhiHolders, becomes
the "beneficial owner" (as defined in Rule 13d-8lemnthe Exchange Act, except that a person witldemed to have
"beneficial ownership" of all shares that any spelhson has the right to acquire, whether such rigbxercisable immediately
or only after the passage of time), directly oriiectly, of 35% or more of the total voting powdrtlbe Voting Stock of the
Companyprovided, however, that the Permitted Holders are the "beneficial aghéas defined in Rule 13d-3 under the
Exchange Act, except that a person will be deeraddhte "beneficial ownership” of all shares that smch person has the
right to acquire, whether such right is exercisaimediately or only after the passage of timeediy or indirectly, in the
aggregate of a lesser percentage of the totalggiinver of the Voting Stock of the Company tharhsoitier person or group
(for purposes of this bullet point, such persogmup shall be deemed to beneficially own any Mpttock of a corporation
(the "specified corporation”) held by any otherpmation (the "parent corporation") so long as spetson or group
beneficially owns, directly or indirectly, in thggregate a majority of the total voting power af Woting Stock of such parent
corporation); or

. the sale, transfer, assignment, lease, conveyarmher disposition, directly or indirectly, of @t substantially all the assets
the Company and its subsidiaries, considered dsodev(other than a disposition of such assets &ntirety or virtually as an
entirety to a wholly owned subsidiary or one or exBermitted Holders) shall have occurred; or

. during any period of two consecutive years, indirild who at the beginning of such period constittie board of directors
the Company (together with any new directors whedsetion or appointment by such board or whose natitn for election
by the shareholders of the Company was approvedvoge of a majority of the directors then stillafiice who were either
directors at the beginning of such period or whelsetion or nomination for election was previoustyapproved) cease for &
reason to constitute a majority of the board oédiors of the Company then in office; or

. the shareholders of the Company shall have appramgglan of liquidation or dissolution of the Coamy.
However, a change of control under the fit® bullet points above will not be deemed toénaecurred if:

. the daily market price per share of common stoclafty five trading days within the period of 10 seautive trading days
ending immediately after the later of the changeasttrol or the
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public announcement of the change of control (endase of a change of control under the first bpiként above) or the period
of 10 consecutive trading days ending immediatefpie the change of control (in the case of a caarigontrol under the
second bullet above) shall equal or exceed 1058eofonversion price of the notes in effect ondhe of the change of
control or the public announcement of the changeoafrol, as applicable; or

. all of the consideration (excluding cash paymeotdractional shares) in the transaction or tratisas constituting the change
of control consists of shares of common stock déinef or upon issuance will be, traded on the Nevk8tock Exchange or the
American Stock Exchange or quoted on the NasdaipiNdtMarket and as a result of such transactiomamsactions the notes
become convertible solely into such common stock.

"Permitted Holders" means the members ®Qbmpany's Board of Directors on April 28, 1998] ¢heir respective estates, spouses,
ancestors, and lineal descendants, the legal mped/es of any of the foregoing and the trustdesy bona fide trusts of which the
foregoing are the sole beneficiaries or the grantorany person of which the foregoing "benefigialvns” (as defined in Rule 13d-3 under
the Exchange Act) at least 663 % of the total voting power of the Voting Stocksafch person.

"Voting Stock" of any person means Catck of such person which ordinarily has votingvpofor the election of directors (or
persons performing similar functions) of such parsghether at all times or only for so long as anisr class of securities has such voting
power by reason of any contingency.

"Capital Stock" of any person means anyahshares, interests, participations or otheivadents (however designated) of corporate
stock or other equity participations, includingtparship interests, whether general or limitedsuath person and any rights (other than debt
securities convertible and exchangeable into aityemuterest), warrants or options to acquire aniggnterest in such person.

The definition of change of control inclgde phrase relating to the sale, assignment, lgassfer or conveyance of "all or substantially
all" of our assets or our assets and those of estriRted Subsidiaries taken as a whole. Althobghet is a developing body of case law
interpreting the phrase "substantially all," thsreo precise established definition of the phrasder applicable law. Accordingly, the ability
of a holder of notes to require us to repurchasesnas a result of a sale, assignment, transtee)@r conveyance of less than all of our a
and/or those of our subsidiaries may be uncertain.

A "termination of trading" will be deemealthave occurred if our common stock (or other comistock into which the notes are then
convertible) is neither listed for trading on a Un&tional securities exchange nor approved fairigaon the Nasdaqg National Market.

Limitation on Liens

We will not, directly or indirectly, incur suffer to exist any Lien (other than existingih$) securing Specified Indebtedness of any
nature whatsoever on any of our properties or asagtether owned at the issue date of the notéweoeafter acquired, without making
effective provision for securing the notes equalhyl ratably with (or, if the obligation to be semdiby the Lien is subordinated in right of
payment to the notes, prior to) the obligationsecured for so long as such obligations are saseécu

"Lien" means any mortgage or deed of tnpistige, hypothecation, security interest, lierarglk, encumbrance or other security
agreement of any kind or nature whatsoepewyided, however, that Liens shall not include defeasance trustsiods$. For purposes of this
definition, the sale, lease, conveyance or otlarsfier by the Company or any of its subsidiarieénafuding the grant of
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indefeasible rights of use or equivalent arrangaémerth respect to, dark or lit communications fibapacity or communications conduit
shall not constitute a Lien.

"Specified Indebtedness” means (A) the Camyjs 9.125% Senior Notes due 2008, 11% Seniors\thie 2008, 10.5% Senior Discount
Notes due 2008, 10.75% Senior Euro Notes due 2lI0875% Senior Discount Notes due 2010, 11.25%c8&niro Notes due 2010, 11.2!
Senior Notes due 2010, 6.0% Convertible Subordihbiietes due 2009, 6.0% Convertible Subordinateeé®Ndtie 2010 and 2.875%
Convertible Senior Notes due 2010, and (B) anyhbteliness of the Company for borrowed money thad (i) the form of, or represented by,
bonds, notes, debentures or other securities (tharpromissory notes or similar evidence of inddbess under bank loans, reimbursement
agreements, receivables facilities or other bamyriance or other institutional financing agreememider section 4(2) of the Securities Act)
or any guarantee thereof and (ii) is, or may beteyq listed or purchased and sold on any stockange, automated securities trading system
or over-the-counter or other securities marketl(iding, without prejudice to the generality of fieeegoing, the market for securities eligible
for resale pursuant to Rule 144A under the Seegritict). For the avoidance of doubt, "Specifiecelnigédness” shall not include indebtedr
among the Company or its subsidiaries or amongidialies.

The foregoing restrictions shall not apfaly(i) Liens to secure Acquired Delptovided that (a) such Lien attaches to the acquired
property prior to the time of the acquisition oEbiproperty and (b) such Lien does not extend twwer any other property; and (ii) Liens to
secure debt incurred to refinance, in whole ordrt,ebt secured by any Lien referred to in thedoing clause (i) or this clause (ii) so long
as such Lien does not extend to any other profetitner than improvements and accessions to theatigroperty) and the principal amount
of debt so secured is not increased.

"Acquired Debt" means, with respect to apgcified person, (i) debt of any other persontengsat the time such person merges with or
into or consolidates with such specified person @hdebt secured by a Lien encumbering any prigpacquired by such specified person,
which debt in each case was not incurred in argt@p of, and was outstanding prior to, such mergamsolidation or acquisition.

Merger and Consolidation

The indenture provides that we may nog gingle transaction or a series of related trais®; consolidate or merge with or into, or
effect a share exchange with (whether or not wehaesurviving corporation), or sell, assign, tfanslease, convey or otherwise dispose ¢
or substantially all of our properties or assetaragntirety or substantially as an entirety toth@ocorporation, person or entity unless:

. either (i) we shall be the surviving or continuic@yporation or (ii) the entity or person formeddyysurviving any such
consolidation, merger or share exchange (if othan is) or the entity or person which acquiresag, @assignment, transfer,
lease, conveyance or other disposition our progeethd assets substantially as an entirety (x¢ds@oration organized and
validly existing under the laws of the United Sgateny State thereof or the District of Columbid &) expressly assumes the
due and punctual payment of the accreted valuaafragerest on all the notes and the performaneaach of our covenants
under the notes and the indenture pursuant to@esupntal indenture in a form reasonably satisfgdim the trustee;

. immediately after such transaction no default amtwf default exists; and

. we or such successor person shall have deliverdetisustee an officers’ certificate and an opirabcounsel, each stating tl
such transaction and the supplemental indenturgiyom
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with the indenture and that all conditions precédehe indenture relating to such transactionehlagen satisfied.

For purposes of the foregoing, the tran@fgriease, assignment, sale or otherwise, inglesinansaction or series of transactions) of all
or substantially all of the properties or assetsraf or more of our subsidiaries, the capital stfakhich individually or in the aggregate
constitutes all or substantially all of our projestand assets, will be deemed to be the trantfdl ar substantially all of our properties and
assets.

Upon any such consolidation, merger, skaohange, sale, assignment, conveyance, leassfetram other disposition in accordance
with the foregoing, the successor person formesumh consolidation or share exchange or into whvetare merged or to which such sale,
assignment, conveyance, lease, transfer or oteposition is made will succeed to, and be substitér, and may exercise our right and
power, under the indenture with the same effedftthe successor had been named as us in the inéeaind thereafter (except in the case
lease) the predecessor corporation will be relieofeadl further obligations and covenants underitfteenture and the notes.

Events of Default and Remedies
An event of default is defined in the intler as being:
(1) default in payment of the accreteligaf the notes when due at maturity, upon remsehupon acceleration or otherwise;
(2) default for 30 days in payment of amgtallment of interest on the notes;
(3) default in the payment of the destgdaevent payment in respect of the notes on tteefdasuch payment;
(4) failure to provide timely notice oflasignated event;
(5) default by us for 60 days after nefiic the observance or performance of any otheemants in the indenture;

(6) default under any credit agreemermtrtgage, indenture or instrument under which timeag be issued or by which there
may be secured or evidenced any indebtedness foeyrtmrrowed by us or any of our material subsidgafor the payment of which
is guaranteed or secured by us or any of our sialid), which default

. is caused by a failure to pay when due any prin@pauch indebtedness within the grace period igiex¥ for in such
indebtedness, which failure continues beyond apjieable grace period, or

. results in the acceleration of such indebtednéess turits express maturity, without such accelerabeing rescinded
annulled,

and, in each case, the principal amount of suchhtediness, together with the principal amount gfaher such indebtedness under
which there is a payment default or the maturityvbfch has been so accelerated, aggregates $26mull its foreign currency
equivalent or more and such payment default icaced or such acceleration is not annulled witltirdays after notice;

(7) failure by us or any of our matesabsidiaries to pay final, nonappealable judgméatteer than any judgment as to which a
reputable insurance company has accepted fullitigbaggregating in excess of $25 million or itgdign currency equivalent, which
judgments are not stayed, bonded or dischargedns8thdays after their entry; or

(8) certain events involving our bankiyptinsolvency or reorganization or that of anyaf material subsidiaries.
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If an event of default (other than an ewafrdefault specified in clause (8) with respecti$d occurs and is continuing, then and in every
such case the trustee, by written notice to utheholders of not less than 25% in aggregate ipahamount at maturity of the then
outstanding notes, by written notice to us andithgtee, may declare the then accreted value oheodied and unpaid interest on, all the
notes to be due and payable. Upon such declaratimh, accreted value and accrued and unpaid ibteilebecome immediately due and
payable, notwithstanding anything contained initidenture or the notes to the contrary. If any ¢wénlefault specified in clause (8) occurs
with respect to us, all accreted value of, andwsxtiand unpaid interest on the notes then outstgrdil automatically become due and
payable, without any declaration or other act enghrt of the trustee or any holder of notes.

Holders of the notes may not enforce tlueitiure or the notes except as provided in thentinde. A holder of a note will have the right
to begin any proceeding with respect to the indendw for any remedy only if:

. such holder has previously given the trustee writtetice of a continuing event of default;

. the holders of at least 25% in aggregate princpadunt at maturity of the notes have made a wriggnest of, and offered
reasonable indemnification to, the trustee to begich proceeding;

. the trustee has not started such proceeding wBhidays after receiving the request; and

. the trustee has not received directions incongistéh such request from the holders of a majaritaggregate principal
amount at maturity of the notes during those 3Gday

Subject to the provisions of the indentalating to the duties of the trustee, the trugtaender no obligation to exercise any of its right
or powers under the indenture at the request, ardéirection of any of the holders, unless suchléis have offered to the trustee security or
an indemnity satisfactory to it against any cospemse or liability. Subject to all provisions bktindenture and applicable law, the holders of
a majority in aggregate principal amount at mayusitthe then outstanding notes have the righirectithe time, method and place of
conducting any proceeding for any remedy availédbkbe trustee or exercising any trust or powerf@wad on the trustee. If a default or e
of default occurs and is continuing and is knowth®trustee, the indenture requires the trusteeatiba notice of default or event of default
to each holder within 90 days of the occurrencsugh default or event of default. However, theteeisnay withhold from the holders notice
of any continuing default or event of default (egpica default or event of default in the paymenaadreted value of, or interest on the note
it determines in good faith that withholding notisen their interest. The holders of a majorityaiggregate principal amount at maturity of the
notes then outstanding by notice to the trustee masgind any acceleration of the notes and itsexqunances if all existing events of default
(other than the nonpayment of the accreted valuerahterest on the notes that has become duby spjevirtue of such acceleration) have
been cured or waived and if the rescission woutdcoaflict with any judgment or decree of any caafrtompetent jurisdiction. No such
rescission will affect any subsequent default @mgwf default or impair any right consequent there

Except as provided in the next sentenaehtiiders of a majority in aggregate principal antat maturity of the notes then outstanding
may, on behalf of the holders of all the noteswainy past default or event of default under tidenture and its consequences, except
default in the payment of accreted value of, ogri@st on the notes (other than the nonpaymentopéteal value of, and interest that has
become due solely by virtue of an acceleration tlagtbeen duly rescinded as provided above) @spect of a covenant or provision of the
indenture that cannot be modified or amended withiweiconsent of all holders of notes.
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We are required to deliver to the trusterually a statement regarding compliance with tidenture and we are required, upon
becoming aware of any default or event of defaalteliver to the trustee a statement specifyirdhslefault or event of default.

Certificated Notes

The notes have been issued in fully cegtid registered form and must be transferreddardance with the provisions of the indenture
and the terms of the certificate. See "—TransferBxchange.”

Amendment, Supplement and Waiver

Except as provided in the next two sucaagg@iaragraphs, the indenture or the notes may leaded or supplemented with the consent
of the holders of at least a majority in aggregatircipal amount at maturity of the notes then tautding, and any existing default or
compliance with any provision of the indenturelte hotes may be waived with the consent of thedusldf a majority in aggregate principal
amount at maturity of the then outstanding notes.

Without the consent of each holder affeceadamendment or waiver may not (with respechioretes held by a non-consenting
holder):

. change the stated maturity of the accreted valuerany installment of interest (including contmg interest, if any), if any,
on, any note;
. reduce the accreted value of, or the rate or amafunterest (including contingent interest), ifyaon, any note, whether upon

acceleration, redemption or otherwise, or altemtla@ner of calculation of interest, if any, or tage or amount of accrual
thereof on any note;

. change the currency for payment of accreted vafuer anterest (including contingent interest, iifyd, on any note or change
any place of payment where the accreted valuerafterest on, any note is payable;

. impair the right to institute suit for the enforoemt of any payment of any amount with respect torate when due;
. adversely affect the conversion rights;
. modify the provisions of the indenture requiringtasnake an offer to repurchase notes upon a dagidrevent in a manner

adverse to the holders;

. reduce the percentage of principal amount at ntgtafithe outstanding notes necessary to modifgmend the indenture or to
consent to any waiver provided for in the indernture

. waive a default or event of default in the paymafrainy amount with respect to any note when duegfgixas provided in the
indenture);

. make any changes in the amendment section of tlemiare;

. make any change in the provisions of the indenperenitting holders of a majority in aggregate piat amount at maturity ¢

notes to waive past defaults or events of defauth@ rights of holders to receive payments of etect value of, or interest on,
the notes or to bring suit to enforce such paymant;

. modify any provision of the indenture relating b tcalculation of accreted value with respect éortbtes.
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Notwithstanding the foregoing, without t@nsent of any holder of notes, we and the trusige amend or supplement the indenture or
the notes to:

. to comply with the requirements for adjustmenthef tonversion price contained in the indenture;

. to cure any ambiguity, omission, defect or incatesisy, or to make any other change that does natrsely affect the rights
any holder;

. to evidence and provide for the acceptance of appant hereunder by a successor trustee with resp#ee notes; or

. to comply with the provisions of the Trust Indemtuxct of 1939, as amended, or with any requirernéttie SEC arising as a

result of the qualification of the indenture untteat statute.
Satisfaction and Discharge

When (i) we deliver to the trustee all ¢atsling notes (other than notes replaced pursoahgtprovisions in the indenture for
replacement notes) for cancellation or (ii) allstahding notes have become due and payable andpesitiwith the trustee cash sufficient to
pay all amounts due and owing on all outstandings¢other than notes replaced pursuant to thégeome in the indenture for replacement
notes), and if in either case we pay all other spayable under the indenture by us, then the indlersthall, excluding certain obligations,
cease to be of further effect.

Governing Law

The indenture provides that the notes amtbd to be a contract made under the laws oftéiie & New York and are construed in
accordance with New York law.

Transfer and Exchange

A holder may transfer or exchange notescitordance with the indenture. The registrar aadrtistee may require a holder, among o
things, to furnish appropriate endorsements anttea documents, and we may require a holder taapgitaxes and fees required by law or
permitted by the indenture. We are not requireniaonsfer or exchange any note selected for redempti repurchase or surrendered for
conversion. Also, we are not required to transfem@hange any note for a period of 15 days bedimelection of notes to be redeemed.

Reports

Whether or not required by the rules aryliletions of the SEC, so long as any notes ardandig, we will file with the SEC and
furnish to the trustee and the holders of notequakterly and annual financial information (with@xhibits) required to be contained in a
filing on Forms 10-Q and 10-K, including a "Managatis Discussion and Analysis of Financial Conditmd Results of Operations" and,
with respect to the annual consolidated finandetesnents only, a report thereon by our indepenaeditors. We shall not be required to file
any report or other information with the SEC ifldes not permit such filing.

The Trustee

The indenture will provide that, exceptidgrthe continuance of an event of default, thetee will perform only such duties as are
specifically set forth in the indenture. In caseeaant of default shall occur (and shall not beedyiand holders of the notes have notified the
trustee, the trustee will be required to exerdis@owers with the degree of care and skill ofwpnt person in the conduct
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of such person's own affairs. Subject to such gioms, the trustee is under no obligation to eserany of its rights or powers under the
indenture at the request of any of the holdersobésy unless they shall have offered to the trustearity and indemnity satisfactory to it.

The indenture will contain certain limitais on the rights of the trustee, should it becounrecreditor, to obtain payment of claims in
certain cases or to realize on certain propertgived in respect of any such claim as securitytioervise. The trustee will be permitted to
engage in other transactiomspvided, however, that if it acquires any conflicting interest, it stieliminate such conflict or resign.

No Recourse Against Others

None of our directors, officers, employeseckholders or affiliates, as such, shall hawel@ility or any obligations under the notes or
the indenture or for any claim based on, in resp&ot by reason of such obligations or the creatibsuch obligations. Each holder by
accepting a note waives and releases all suchityaliihe waiver and release are part of the carsition for the notes.

Additional Information
Anyone who purchases notes pursuant tgtioispectus may obtain a copy of the indentureawititharge by writing to:

Senior Vice President, Investor Relations
Level 3 Communications, Inc.

1025 Eldorado Blvd., Broomfield, CO 80021
(720) 888-2500.

Registration Rights

Pursuant to the amended registration riggteement between us and the initial holdersyaéxpense, we have filed this shelf
registration statement covering resales by holdktise notes and the common stock issuable upovetsion of the notes.

We are permitted to suspend the use gbtbepectus that is part of the shelf registrattatesnent under certain circumstances relatir
pending corporate developments, public filings wiita SEC and similar events not to exceed 45 dagay three-month period and not to
exceed an aggregate of 90 days in any twelve-nueriod.

If:

. the registration statement shall cease to be aféeot fail to be usable without being succeedetthiwifive business days by a
post-effective amendment or a report filed with 8#C pursuant to the Exchange Act that cures thedaof the registration
statement to be effective or usable; or

. the prospectus has been suspended as descrittedpreteding paragraph longer than the period pieadni

each, a registration default, additional intersstiquidated damages will accrue on the notes, faochincluding the day following the
registration default to but excluding the day oricliithe registration default has been cured. Ligigd damages will be paid searinaually in
arrears, with the interest payment due on theifitstest payment date, following the date on wisisbh liquidated damages begin to accrue,
and will accrue at an additional rate per year etpu@.50% of the principal amount at maturity talancluding the 90th day following such
registration default. Such rate shall increase .Bp®% per year from and including the 91st day feilg such registration default (and eact
Stday thereafter) unless and until all registratiefedlts have been cured. However, in no event shah rate exceed 1.00% per year.

If a holder has converted some or all ®hibtes into common stock, the holder will be &dito receive equivalent amounts based ol
principal amount of the notes converted.
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DESCRIPTION OF CAPITAL STOCK

We have summarized some of the terms amvgions of our outstanding capital stock in thest®n. The summary is not complete. We
have also filed our restated certificate of incogbion and our by-laws as exhibits to our annugbreon Form 10-K for the year ended
December 31, 2004. You should read our restatdiicate of incorporation and our by-laws for adiiital information.

As of December 31, 2004, our authorizedtabgtock was 1,518,500,000 shares. Those sharessted of:

. 1,500,000,000 shares of common stock, par value 0 share;
. 10,000,000 shares of preferred stock, par valuk [$e0 share; and

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

As of March 2, 2005, there were 688,776 818&es of common stock, no shares of preferrad stod no shares of Class R convertible
common stock outstanding.

Common Stock

Subject to the senior rights of preferreatk which may from time to time be outstandingldeos of common stock are entitled to
receive dividends declared by the board of directart of funds legally available for their paymeduspon dissolution and liquidation of our
business, holders of common stock are entitledrédable share of our net assets remaining aftanpat to the holders of the preferred stock
of the full preferential amounts they are entitledAll outstanding shares of common stock areyfplid and nonassessable.

The holders of common stock are entitledrte vote per share for the election of directois @n all other matters submitted to a vote of
stockholders. Holders of common stock are notledtio cumulative voting for the election of dire. They are not entitled to preemptive
rights.

The transfer agent and registrar for thmmoon stock is Wells Fargo Bank Minnesota, N. A.
Preferred Stock

The preferred stock has priority over tbenmon stock with respect to dividends and to oth&ributions, including the distribution of
assets upon liquidation. The board of directoeuihorized to fix and determine the terms, limitati and relative rights and preferences ¢
preferred stock, to establish series of prefertedksand to fix and determine the variations asrgreeries. The board of directors without
stockholder approval could issue preferred stodk woting and conversion rights which could advigrsdfect the voting power of the
holders of common stock.

Anti-Takeover Provisions

We currently have provisions in our redatertificate of incorporation and by-laws that icbnave an anti-takeover effect. The
provisions in the restated certificate of incorgimminclude:

. a classified board of directors;

. a prohibition on our stockholders taking actionvnjtten consent;

. the requirement that special meetings of stockhslte called only by the board of directors or¢hairman of the board; and
. the requirement of the affirmative vote of at 1688/ 3% of our outstanding shares of stock entitled tie\bereon to adopt,

repeal, alter, amend or rescind our by-laws.
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The by-laws contain specific proceduraluiegments for the nomination of directors and titeoduction of business by a stockholder of
record at an annual meeting of stockholders whaeh business is not specified in the notice of ingedr brought by or at the discretion of
the board of directors.

DESCRIPTION OF OTHER INDEBTEDNESS OF
LEVEL 3 COMMUNICATIONS, INC. AND LEVEL 3 FINANCING, INC.

The following is a description of our maaéoutstanding consolidated indebtedness. Forgaap of this section of the prospectus,
"Level 3" refers only to Level 3 Communications¢IiThe following summaries of outstanding indebesinare qualified in their entirety by
reference to the indentures or credit agreemesitapplicable, to which each issue of indebtedneases.

Indebtedness of Level 3 Communications, Inc.
91/89% Senior Notes due 2008

On April 28, 1998, Level 3 issued $2 bifliaggregate principal amount of 98 % Senior Notes due 2008 (which we refer to as e "
8% Notes") under an indenture between Level 3 arelBdnk of New York, as successor trustee to IBJt$Hhail Bank & Trust Company.
The 91/ 8% Notes are senior unsecured obligations of Lev&h@y rank equally in right of payment with alhet existing and future senior

unsecured indebtedness of Level 3. THé 8% Notes bear interest at a rate df/$ % per annum, payable semiannually in arrears on May
and November 1.

Level 3 may redeem thé' 98 % Notes, in whole or in part, at any time on oeaftlay 1, 2003. If a redemption occurs before May 1
2006, Level 3 will pay a premium on the principai@unt of the ¢ /8% Notes redeemed. This premium decreases annuaty f
approximately 4.5% for a redemption during the teehonth period beginning on May 1, 2003 to apprately 1.5% for a redemption
during the twelve month period beginning on MayQ005.

If an event treated as a change of confrbkvel 3 occurs, Level 3 will be obligated, sultjto certain conditions, to offer to purchase all
of the outstanding 9/ 8 % Notes at a purchase price of 101% of the prin@pwunt, plus accrued and unpaid interest, if any.

The indenture relating to thé B3 % Notes places restrictions on the ability of Le¥elnd its restricted subsidiaries to:

. incur additional indebtedness;

. pay dividends or make other restricted paymentsti@amdfers;

. create liens;

. sell assets;

. issue or sell capital stock of some of its subsidta

. enter into transactions, including transaction$aiffiliates; and

. in the case of Level 3, consolidate, merge orsdktantially all of Level 3's assets.

The holders of the'd 8 % Notes may force Level 3 to immediately repayptiacipal on the 9/8% Notes, including interest to the
acceleration date, if certain defaults exist uratber indebtedness having an outstanding prineipadunt of at least $25 million, which
defaults result in the acceleration of such othdebtedness or constitutes a failure to pay prateifnen due.

As of December 31, 2004, approximately $8B#ion aggregate principal amount of thé 88 % Notes was outstanding.
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101/ 2% Senior Discount Notes due 2008

On December 2, 1998, Level 3 issued $83Homiaggregate principal amount at maturity of¥@ % Senior Discount Notes due 2008
(which we refer to as the "20 2% Discount Notes") under an indenture between L&waid The Bank of New York, as successor trustee t

IBJ Whitehall Bank & Trust Company. The 102 % Discount Notes are senior unsecured obligatiéhgweel 3. They rank equally in right
payment with all other existing and future seninsecured indebtedness of Level 3.

The issue price of the 102 % Discount Notes was approximately 60% of the fp@icamount at maturity. The notes accreted atea ra
of 101/ 2% per year, compounded semiannually, to 100% af ghimcipal amount on December 1, 2003. Cash @stiebegan to accrue on
101/ 2% Discount Notes on December 1, 2003.

Beginning on December 1, 2003, cash interesrues at a rate of 102 % and will be payable semiannually on June 1 anceBwer 1,
beginning June 1, 2004.

Level 3 may redeem the 102 % Discount Notes, in whole or in part, at any tiomeor after December 1, 2003. If a redemption acur

before December 1, 2006, Level 3 will pay a premamthe accreted value of the 102 % Discount Notes redeemed. This premium
decreases annually from approximately 5.25% fad@mption during the twelve month period beginringdecember 1, 2003 to
approximately 1.75% for a redemption during thelt@enonth period beginning on December 1, 2005.

If an event treated as a change of confrbkvel 3 occurs, Level 3 will be obligated, sultjo certain conditions, to offer to purchase all
of the outstanding 18/ 2% Discount Notes at a purchase price of 101% oftieeeted value, plus accrued and unpaid intefesty.

The indenture relating to the 102 % Discount Notes places certain restrictions orattt®ons of Level 3 and some of its subsidiaries
are substantially similar to those contained initlienture relating to the'd 8 % Notes. The indenture also contains a provisitating to the
acceleration of the 18/ 2% Discount Notes that is substantially similarhattcontained in the indenture relating to tHe 8%Notes.

As of December 31, 2004, approximately $adilion aggregate principal amount at maturityttoé 101/ 2% Discount Notes was
outstanding.

6% Convertible Subordinated Notes due 2009

On September 20, 1999, Level 3 issued $BilldN aggregate principal amount of 6% ConvegiBlubordinated Notes due 2009 (which
we refer to as the "2009 Convertible 6% Notes")arrah indenture between Level 3 and The Bank of Merk, as successor trustee to 1BJ
Whitehall Bank & Trust Company. The 2009 ConveribPb Notes are unsecured, subordinated obligatibhevel 3.

The 2009 Convertible 6% Notes are convkriitito shares of common stock, at the option efttblder, at any time prior to maturity,
unless previously repurchased or unless Level $hased the conversion rights to expire. The 20@8vErtible 6% Notes may be converted
at the initial rate of 15.3401 shares of commouglszer each $1,000 principal amount of notes, silbfeadjustment in certain circumstances.
This is equivalent to a conversion price of apprately $65.19 per share.

On or after September 15, 2002, Level 3 swmyse the conversion rights of the holders of 2D6Avertible 6% Notes to expire at any
time prior to the maturity date of the notes. Le¥@hay exercise this option if the current mark@teof the common stock exceeds 140% of
the prevailing conversion price then in effect, dbteast 20 trading days within any 30-day peabdonsecutive trading days, including the
last trading day of such period.
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If an event treated as a change in confrbkvel 3 occurs, Level 3 will be obligated, sudtjo certain conditions, to offer to purchase all
of the outstanding notes at a purchase price d¥l60the principal amount, plus accrued and unpagtest, if any. Level 3 will pay the
repurchase price in cash or, at Level 3's optidrsbhject to the satisfaction of certain conditiansshares of common stock.

In the event of a bankruptcy, liquidatiarreorganization of Level 3, an acceleration of2089 Convertible 6% Notes due to an evel
default under the indenture, and certain other isy¢ine payment of the principal of, premium, iffaand interest on the 2009 Convertible 6%
Notes will be subordinated in right of paymenthe prior full and final payment in cash of all smmilebt of Level 3

The indenture also contains a provisioatied to the acceleration of the 2009 Converti8le dotes that is substantially similar to that
contained in the indenture relating to th&/$ % Notes.

As of December 31, 2004, approximately $86iHon aggregate principal amount of the 2009 @Gantible 6% Notes was outstanding.
11% Senior Notes due 2008

On February 29, 2000, Level 3 issued $80om aggregate principal amount of 11% Senior ésotlue 2008 (which we refer to as the
"11% Notes") under an indenture between Level 3EmeBank of New York, as trustee. The 11% Notessanior unsecured obligations of
Level 3. They rank equally in right of payment witth other existing and future senior unsecure@lmtddness of Level 3. The 11% Notes
interest at a rate of 11% per annum, payable semally in arrears on March 15 and September 15.

The 11% Notes are not redeemable at thieropf Level 3 prior to maturity.

If an event treated as a change in confrbkvel 3 occurs, Level 3 will be obligated, sudtjo certain conditions, to offer to purchase all
of the outstanding 11% Notes at a purchase prid®d% of the principal amount, plus accrued andaithpterest, if any.

The indenture relating to the 11% Notes@dacertain restrictions on the actions of Leveh8 some of its subsidiaries that are
substantially similar to those contained in theeimire relating to the ¥ 8 % Notes. The indenture also contains a provisitating to the
acceleration of the 11% Notes that is substantgffyilar to that contained in the indenture relgtio the 9"/ 8% Notes.

As of December 31, 2004, approximately $a8Hon aggregate principal amount at maturitytieé 11% Notes was outstanding.
111/ 4% Senior Notes due 2010

On February 29, 2000, Level 3 issued $280om aggregate principal amount of 14% Senior Notes due 2010 (which we refer to as
the "111/ 4% Notes") under an indenture between Level 3 arelBdnk of New York, as trustee. The /14 % Notes are senior unsecured
obligations of Level 3. They rank equally in rigiftpayment with all other existing and future seninsecured indebtedness of Level 3. The
111/ 4% Notes bear interest at a rate of11 % per annum, payable semiannually in arrears orclVa$ and September 15.

Level 3 may redeem the 114 % Notes, in whole or in part, at any time on oeaftlarch 15, 2005. If a redemption occurs before

March 15, 2008, Level 3 will pay a premium on thimgipal amount of the 11/ 4% Notes redeemed. This premium decreases annuadly f
approximately 5.625% for a redemption during thelw® month period beginning on March 15, 2005 toragimately 1.875% for a
redemption during the twelve month period beginrongMarch 15, 2007.
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If an event treated as a change in coofrbkvel 3 occurs, Level 3 is obligated, subjectéotain conditions, to offer to purchase all of
the outstanding 11/ 4% Notes at a purchase price of 101% of the prin@ipgunt, plus accrued and unpaid interest, if any.

The indenture relating to the 4114 % Notes places certain restrictions on the actidrisevel 3 and some of its subsidiaries that are
substantially similar to those contained in theeimire relating to the % 8% Notes.

The indenture also contains a provisioatiey to the acceleration of the 114 % Notes that is substantially similar to that camed in
the indenture relating to the'd s % Notes.

As of December 31, 2004, approximately 88lion aggregate principal amount of the /14 % Notes was outstanding.
127/ 8% Senior Discount Notes due 2010

On February 29, 2000, Level 3 issued $6#om aggregate principal amount at maturity of /2 % Senior Discount Notes due 2010
(which we refer to as the "12 8 % Discount Notes") under an indenture between L&wid The Bank of New York, as trustee. The A2
% Discount Notes are senior unsecured obligatibheweel 3. They rank equally in right of paymenthvall other existing and future senior
unsecured indebtedness of Level 3.

The issue price of the 128 % Discount Notes was approximately 53.308% of ttiecipal amount at maturity. The ¥2 8% Discount
Notes accrete at a rate of // 8% per year, compounded semiannually, to 100% af ghicipal amount by March 15, 2005. Cash interes
will not begin to accrue on the 12 8% Discount Notes until March 15, 2005, unless Lévelects to commence the accrual on or after

March 15, 2003. Beginning on March 15, 2005, irgevell accrue at a rate of 72 8% and will be payable semiannually on March 15 and
September 15, beginning September 15, 2005.

Level 3 may redeem the 128 % Discount Notes, in whole or in part, at any tiameor after March 15, 2005. If a redemption occurs

before March 15, 2008, Level 3 will pay a premiumtbe accreted value of the 128 % Discount Notes redeemed. This premium decreases
annually from approximately 6.438% for a redemptioming the twelve month period beginning on Mat&h 2005 to approximately 2.146%
for a redemption during the twelve month periodibeing on March 15, 2007.

If an event treated as a change in coofrbkvel 3 occurs, Level 3 will be obligated, sultje certain conditions, to offer to purchase all
of the outstanding 12/ 8% Discount Notes at a purchase price of 101% oftiweeted value, plus accrued and unpaid intefesty.

The indenture relating to the 128 % Discount Notes places certain restrictions orattt®ons of Level 3 and some of its subsidiaries
are substantially similar to those contained inittienture relating to the'd 8 % Notes. The indenture also contains a provisitating to the
acceleration of the 12/ 8% Discount Notes that is substantially similaritattcontained in the indenture relating to tHe 8% Notes.

As of December 31, 2004, approximately $afiflon aggregate principal amount at maturityttoé 127/ 8 % Discount Notes was
outstanding.

6% Convertible Subordinated Notes due 2010

On February 29, 2000 Level 3 issued $88Bamiaggregate principal amount of 6% ConvertiSlebordinated Notes due 2010 (which
we refer to as the "2010 Convertible 6% Notes")arrah indenture between Level 3 and The Bank of Merk, as trustee. The 2010
Convertible 6% Notes are unsecured, subordinatégations of Level 3.
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The 2010 Convertible 6% Notes are convieriifito shares of Level 3 common stock, at theooptif the holder, at any time prior to
maturity, unless previously repurchased or redeewmrednless Level 3 has caused the conversionsrightxpire. The 2010 Convertible 6%
Notes may be converted at the initial rate of 7.gli&éres of common stock per each $1,000 principaliait of notes, subject to adjustmen
certain circumstances. This is equivalent to a eegion price of approximately $134.84 per share.

On or after March 18, 2003, Level 3 mayseathe rights of the holders of the 2010 Convexté® Notes to expire at any time prior to
the maturity date of the notes. Level 3 may exertigs option to cause the conversion rights tarexgnly if for at least 20 trading days
within any period of 30 consecutive trading dapsjuding the last trading day of that period, therent market price of common stock
exceeds 140% of the prevailing conversion price theeffect.

If an event treated as a change of confrbkvel 3 occurs, Level 3 will be obligated, sultjto certain conditions, to offer to purchase all
of the outstanding 2010 Convertible 6% Notes atralpase price of 100% of the principal amount, plosrued and unpaid interest, if any.
Level 3 will pay the repurchase price in cash bt,evel 3's option but subject to the satisfactbicertain conditions, in shares of common
stock.

In the event of a bankruptcy, liquidatiarr@organization of Level 3, an acceleration of2080 Convertible 6% Notes due to an evet
default under the indenture relating to the 2016v@atible 6% Notes, and certain other events, tarent of the principal of, premium, if
any, and interest on the 2010 Convertible 6% Nwaiide subordinated in right of payment to theopriull and final payment in cash of all
senior debt of Level 3.

The indenture relating to the 2010 Contéet6% Notes also contains a provision relatintheoacceleration of the 2010 Convertible 6%
Notes that is substantially similar to that congglnn the indenture relating to the!/ 8 % Notes.

As of December 31, 2004, approximately $6ilfion aggregate principal amount of the 2010 @Gantible 6% Notes was outstanding.
2.875% Convertible Senior Notes due 2010

On July 8, 2003, Level 3 issued $374 millaggregate principal amount of 2.875% Convert8#aior Notes due 2010 (which we refer
to as the "2010 Convertible 2.875% Notes") undendenture between Level 3 and The Bank of New Yasktrustee. The 2010 Convertible
2.875% Notes are senior unsecured obligations wélL& They rank equally in right of payment withaher existing and future senior
unsecured indebtedness of Level 3.

The 2010 Convertible 2.875% Notes are cdible into shares of common stock, at the optibthe holder, at any time prior to matur
unless previously repurchased or redeemed. The @bh0ertible 2.875% Notes may be converted atritiali rate of 139.2758 shares of
common stock per each $1,000 principal amount t#:)subject to adjustment in certain circumstantess is equivalent to a conversion
price of approximately $7.18 per share.

Level 3 may redeem the 2010 Convertibl&2%8 Notes, in whole or in part, at any time aftdy 15, 2007 only if the closing sale price
of Level 3's common stock exceeds a specified pé&age of the then applicable conversion price féeast 20 trading days in any
consecutive 30-day trading period, including tret teading day of that period. The specified petaga decreases annually from 170% in the
12-month period beginning July 15, 2007 to 150%han12-month period beginning July 15, 2009. L&sglust pay a "make whole" payment
equal to the present value of all remaining schediplhyments of interest on the 2010 ConvertiblgZ28Notes to be redeemed through and
including July 15, 2010.
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If an event treated as a change of coofrbkvel 3 occurs, Level 3 will be obligated, sudijio certain conditions, to offer to purchase all
of the outstanding 2010 Convertible 2.875% Notes ptirchase price of 100% of the principal amopilois accrued and unpaid interest, if
any.

The indenture also contains a provisioatied to the acceleration of the 2010 Convertib& 3% Notes that is substantially similar to
that contained in the indenture relating to the 8% Notes.

As of December 31, 2004, approximately $8iiion aggregate principal amount of the 2.875%té¢ was outstanding.
51/ 4% Convertible Senior Notes due 2011

On December 2, 2004, Level 3 issued $34Bomiaggregate principal amount of%4% Convertible Senior Notes due 2011 (which we
refer to as the "2011 Convertiblé' 54% Notes") under an indenture between Level 3 arelBdnk of New York, as trustee. The 2011

Convertible 5'/ 4% Notes are senior unsecured obligations of Lev&h@y rank equally in right of payment with alhet existing and futur
senior unsecured indebtedness of Level 3.

The 2011 Convertible's 4% Notes are convertible into shares of common staicthe option of the holder, at any time prior to

maturity, unless previously repurchased or redeeifleel 2011 Convertible 5/ 4% Notes may be converted at the initial rate of.084
shares of common stock per each $1,000 principalatrof notes, subject to adjustment in certaiourirstances. This is equivalent to a
conversion price of approximately $3.984 per share.

Level 3 may redeem the 2011 Convertiblé 5% Notes, in whole or in part, at any time after 8rber 15, 2008. If a redemption occ

before December 15, 2010, Level 3 will pay a praman principal amount of the 2011 Convertiblé/a % Notes redeemed. The premium
for the 12 month period beginning December 15, 28@&jual to 102.25%, for the 12 month period beigip December 15, 2009 is equal to
101.50% and for the 12 month period beginning Ddimmi5 2010 and thereafter 100.75%.

If an event treated as a change of confrbkvel 3 occurs, Level 3 will be obligated, sultjto certain conditions, to offer to purchase all

of the outstanding 2011 Convertiblé 54% Notes at a purchase price of 100% of the prin@pmunt, plus accrued and unpaid interest, if
any, plus in certain circumstances a "makele premium" that is based on a table includehénindenture relating to the 2011 Convertib

1/ 4% Notes and the date on which the change in contmbmes effective as well as the price paid paresbf our common stock.

The indenture also contains a provisioatied to the acceleration of the 2011 Convertiblé £% Notes that is substantially similar to
that contained in the indenture relating to the 8% Notes.

As of December 31, 2004, approximately $84iion aggregate principal amount of thé 54 % Notes was outstanding.
10% Convertible Senior Notes due 2011

On February 18, 2005, we agreed to iss8@ $@llion aggregate principal amount of 10% Cotitde Senior Notes due 2011 (which we
refer to as the "2011 Convertible 10% Notes") uradeindenture supplement to be entered into betweeal 3 and The Bank of New York,
as trustee. The 2011 Convertible 10% Notes wikkdr@or unsecured obligations of Level 3. They ragially in right of payment with all
other existing and future senior unsecured indetsssl of Level 3.

After January 1, 2007, the 2011 Convertili)éc Notes are convertible into shares of commockstat the option of the holder, at any
time prior to maturity, unless previously repuraer redeemed. The conversion right will be ace&el in the event of a change of control
as defined in
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the supplemental indenture. For each $1,000 péheimount of 2011 Convertible 10% Notes surrend&edonversion a holder will receive
277.77 shares of our common stock.

Level 3 may redeem the 2011 Convertible N8tes, in whole or in part, at any time after May009. If a redemption occurs before
maturity, Level 3 will pay a premium on principahaunt of the 2011 Convertible 10% Notes redeeméd.pgremium for the 12 month peri
beginning May 1, 2009 is equal to 3.33% and foritBenonth period beginning May 1, 2010 and theeedft67%.

If an event treated as a change of confrbkvel 3 occurs, Level 3 will be obligated, sultjto certain conditions, to offer to purchase all
of the outstanding 2011 Convertible 10% Notes@arahase price of 100% of the principal amounts@locrued and unpaid interest, if any,
plus in certain circumstances a "make-whole preritnat is based on a table included in the indentatating to the 2011 Convertible 10%
Notes and the date on which the change in congobimes effective as well as the price paid peresbfiour common stocl

The indenture also contains a provisioatheg to the acceleration of the 2011 Convertible 5% Notes that is substantially similar to
that contained in the indenture relating to the 8% Notes.

Euro-Denominated Senior Notes
11 1/ 4% Senior Notes due 2010

On February 29, 2000, Level 3 issued €30om aggregate principal amount of 14% Senior Notes due 2010 (which we refer to as
the "111/ 4% Euro Notes") under an indenture between LevelBThe Bank of New York, as trustee. The'1% % Euro Notes are senior
unsecured obligations of Level 3. They rank equiallsight of payment with all other existing andite senior unsecured indebtedness of
Level 3. The 11/ 4% Euro Notes bear interest at a rate of 14% per annum, payable semiannually in arrears orcivias and
September 15.

Level 3 may redeem the 114 % Euro Notes, in whole or in part, at any time omfber March 15, 2005. If a redemption occurs befo
March 15, 2008, Level 3 will pay a premium on thimgipal amount of the 11/ 4% Euro Notes redeemed. This premium decreases lnnua
from approximately 5.625% for a redemption during twelve month period beginning on March 15, 2@0&pproximately 1.875% for a
redemption during the twelve month period beginrongMarch 15, 2007.

If an event treated as a change in confrbkvel 3 occurs, Level 3 will be obligated, sudtjo certain conditions, to offer to purchase all
of the outstanding 11/ 4% Euro Notes at a purchase price of 101% of thecgal amount, plus accrued and unpaid intereanyt

The indenture relating to the 4/14 % Euro Notes places certain restrictions on thimastof Level 3 and its restricted subsidiarieg tha
are substantially similar to those contained initlienture relating to the’d 8 % Notes. The indenture also contains a provisitating to the
acceleration of the 1%/ 4% Euro Notes that is substantially similar to tbatained in the indenture relating to th&/8 % Notes.

As of December 31, 2004, approximately €i4ion aggregate principal amount of the 4/14 % Euro Notes was outstanding.
103/ 4% Senior Notes due 2008

On February 29, 2000, Level 3 issued €500om aggregate principal amount of $04% Senior Notes due 2008 (which we refer to as

the "10%/ 4% Euro Notes") under an indenture between LevelBThe Bank of New York, as trustee. The1@ % Euro Notes are senior
unsecured obligations of Level 3. They rank equiallsight of payment with all other existing andifte senior unsecured indebtedness of

Level 3. The 1¢/ 4% Euro Notes bear interest at a rate of 18% per annum, payable semiannually in arrears ortMab and
September 15.
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The 16/ 4% Euro Notes are not redeemable at the option @&l prior to maturity.

If an event treated as a change of confrbkvel 3 occurs, Level 3 will be obligated, sultjto certain conditions, to offer to purchase all
of the outstanding 18/ 4% Euro Notes at a purchase price of 101% of thecgpal amount, plus accrued and unpaid intereanyt

The indenture relating to the 304 % Euro Notes places certain restrictions on thimastof Level 3 and its restricted subsidiarieg tha
are substantially similar to those contained initlienture relating to the'd s % Notes. The indenture also contains a provisitating to the
acceleration of the 13/ 4% Euro Notes that is substantially similar to tbattained in the indenture relating to th&/$ % Notes.

As of December 31, 2004, approximately £8lion aggregate principal amount of the 301 % Euro Notes was outstanding, using an
exchange rate as of December 31, 2004.

I ndebtedness of Level 3 Financing, Inc.
10.75% Senior Notes due 2011

On October 1, 2003, Level 3 Financing, Jaddirect, wholly owned subsidiary of Level 3 whiwe refer to as "Level 3 Financing",
issued $500 million aggregate principal amount@7%% Senior Notes due 2011 (which we refer tdvas'10.75% Notes") under an
indenture between Level 3, as guarantor, Levehaiging, as Issuer, and The Bank of New York asteris The 10.75% Notes are senior
unsecured unsubordinated obligations of Level &ufémg. They rank equally in right of payment wathother existing and future senior
unsecured unsubordinated indebtedness of Levei@Eing. The 10.75% Notes are unconditionally guteed on an unsubordinated
unsecured basis by Level 3 Communications, Inc.Laavél 3 Communications, LLC. The 10.75% Notes betarest at a rate of 10.75% per
annum, payable semiannually in arrears on Apri& October 15.

Level 3 Financing may redeem the 10.75%eklanh whole or in part, at any time on or aftetaDer 15, 2007. If a redemption occurs
before October 15, 2009, Level 3 Financing will @agremium on the principal amount of the 10.75%eNoedeemed. This premium
decreases annually from approximately 5.38% fad@mption during the twelve month period beginmngOctober 15, 2007 to
approximately 2.69% for a redemption during thelt&emonth period beginning on October 15, 200%ddition, on or prior to October 15,
2006, Level 3 Financing may redeem up to 35% oflth&5% Notes with the proceeds of certain equigrings of Level 3 that are
contributed to Level 3 Financing at a redemptidnepequal to 110.750% of the principal amount ef 18.75% Notes so redeemed.

If an event treated as a change of confrbkvel 3 and/or Level 3 Financing occurs, LevaliB be obligated, subject to certain
conditions, to offer to purchase all of the outdiag 10.75% Notes at a purchase price of 101%eptincipal amount, plus accrued and
unpaid interest, if any.

The indenture relating to the 10.75% Ngteses certain restrictions on the actions of L&vahd Level 3 Financing and some of their
subsidiaries that are substantially similar to éhosntained in the indenture relating to the' 8% Notes.

The holders of the 10.75% Notes may foreedl 3 Financing to immediately repay the principaithe 10.75% Notes, including interest
to the acceleration date, if certain defaults exigter other indebtedness of Level 3 or any rdsttisubsidiary having an outstanding princ
amount of at least $25 million, which defaults tesuthe acceleration of such other indebtednesoostitute a failure to pay principal when
due.

As of December 31, 2004, $500 million aggte principal amount of the 10.75% Notes was antihg.
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Credit Agreement

As of December 1, 2004, Level 3 Financesgporrower and Level 3 Communications, Inc., asautor, Merrill Lynch Capital
Corporation, as administrative agent and collategaint, and certain lenders entered into a Cregtiéément, pursuant to which the lenders
extended a $730 million senior secured term lodreteel 3 Financing.

Level 3 Financing's obligations under thredt Agreement are, subject to certain exceptimtsally secured by certain of the assets of
(i) Level 3 Communications, Inc.; and (ii) certaihLevel 3 Communications, Inc.'s material domestibsidiaries that are engaged in the
telecommunications business and which can graehaoh their assets without regulatory approvaldl® Communications, Inc. and these
subsidiaries will also guarantee the obligationkeifel 3 Financing under the Credit Agreement. Upbtaining required regulatory
approvals:

. Level 3 Communications, LLC (which we refer to &evVel 3 LLC") and its material domestic subsidiarvell guarantee and,
subject to certain exceptions, pledge certain eif tissets to secure the obligations under theilCkgdeement; and

. certain of the initial subsidiary guarantors wil keleased from their pledge and guarantee oldigatinder the Credit
Agreement.

The principal amount of the senior secueeth loan will be payable in full on December 1120Additional secured term loans or
revolving loans may in the future be extended tedl& Financing under the Credit Agreement.

The senior secured term loan bears intetestrate equal to the London Interbank Offereté RalBOR) plus 700 basis points, which
will be increased by 300 basis points if the retnriaapprovals permitting a guarantee and pledgesséts by Level 3 LLC and its material
domestic subsidiaries are not obtained prior toeDdwer 1, 2005.

The Credit Agreement provides that indebésd outstanding under the senior secured termwdlioe paid with all of the net available
cash proceeds with respect to certain asset sietlesse proceeds are not reinvested in Level 3siness.

The Credit Agreement contains negative namés restricting and limiting the ability of Lev@lCommunications, Inc., Level 3 Financ
and any restricted subsidiary to engage in cedaiivities, including:

limitations on indebtedness and the incurrencéeast

. restrictions on dividends and distributions on tastock, and other similar distributions;

. limitations on transactions restricting the abiliysubsidiaries to pay dividends and other sindiatributions;

. restrictions on the issuance and sale of capibakstf subsidiaries;

. restrictions on sale leaseback transactions, sh@ssets and investments, including restrictionagset transfers by guarantors

under the Credit Agreement to subsidiaries of L&@&bmmunications, Inc. which are not guarantors;

. limitations on transactions with affiliates;

. limitations on designating subsidiaries as unretgtd subsidiaries;

. limitations on actions with respect to existingeiompany obligations; and

. in the case of Level 3 Communications, Inc., Lé/€inancing and any guarantor, restrictions on ersrgnd sales of

substantially all assets.

The Credit Agreement does not require L8&v€bmmunications, Inc. or Level 3 Financing to mtain specific financial ratios. The
Credit Agreement does contain certain events aiidef
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERAT IONS

The following is a summary of certain matktnited States federal income tax consideratiefeting to the purchase, ownership and
disposition of the notes and of the common stotiwhich the notes may be converted. This summary:

. does not purport to be a complete analysis ohallpotential tax considerations that may be relet@holders in light of their
particular circumstances or discuss the effechgfapplicable state, local, foreign or other taxda

. is based on the provisions of the Code, TreasuguRé&ons promulgated thereunder, published rulamys procedures of the
Internal Revenue Service (the "IRS") and judiciatidions, all as in effect on the date of this pexsus and all of which are
subject to change at any time, possibly with rettiva effect;

. deals only with notes and common stock held asitalagssets” within the meaning of Section 1221hefCode;

. does not address tax considerations applicablevestors that may be subject to special rules, asgiartnerships and other
pass-through entities, banks, tax-exempt orgawizatinsurance companies, dealers or traders uriges or currencies or
persons that will hold the notes or common stoc& pesition in a hedging transaction, "straddleCamversion transaction for
tax purposes or persons deemed to sell the nosmomon stock under the constructive sale provssidrthe Code; and

. discusses only the tax considerations applicablleeadnitial purchasers of the notes who purchheenbtes pursuant to, and at
the offering price on the cover of, this prospe@nd does not discuss the tax considerations adi¢co subsequent
purchasers of the notes.

If an entity that is classified as a parshép for federal income tax purposes holds ndtestax treatment of its partners will generally
depend upon the status of the partners and thetetiof the partnership. Partnerships and othéties that are classified as partnerships for
federal income tax purposes and persons holdingsrtbtough a partnership or other entity classiéigé partnership for federal income tax
purposes are urged to consult their tax advisors.

Level 3 has not sought, nor will seek, aning from the IRS with respect to matters diseasbelow. There can be no assurance that the
IRS will not take a different position concernirg ttax consequences of the purchase, ownershigposition of the notes or common stock
or that any such position would not be sustained.

Investors considering the purchase of notes shoutwbnsult their own tax advisors with respect to thepplication of the United
States federal income tax laws to their particulasituations, as well as the application of any statéocal, foreign or other tax laws,
including gift and estate tax laws.

United States Holders

As used herein, the term "United StateslEldlmeans a beneficial owner of a note or comniackshat is, for United States federal
income tax purposes:

. an individual that is a citizen or resident of theited States;

. a corporation or other entity taxable as a corpamatreated or organized in or under the laws eflihited States or any
political subdivision thereof;

. an estate, the income of which is subject to Un8&des federal income tax regardless of its source
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. a trust, if a United States court can exercise nnsupervision over the administration of thettarsed one or more Unite
States persons can control all substantial trussiams, or, if the trust was in existence on Augis 1996, and has elected to
continue to be treated as a United States person; o

. a person whose worldwide income or gain is othexsishject to United States federal income tax natancome basis.
Interest

Since the notes were issued at a substdig@unt from their stated principal amount, tioées will be treated as issued with original
issue discount for U.S. federal income tax purpo®eggjinal issue discount is the excess of: (1p&e's stated redemption price at maturity
over (2) its issue price. The stated redemptiooepat maturity of a note is the sum of the prinkcggaount payable at maturity and all stated
interest payments provided by the note. The orlggsaie price of the notes per $1,000 principal amevas $704.73.

A U.S. holder of a note is required to ird# original issue discount in income as ordinatgrest for United States Federal Income Tax
purposes as it accrues under a constant yield m@thadvance of receipt of cash payments attribetibthat income, regardless of the U.S.
holder's regular method of tax accounting. A U@&dér will not be required to report separatelyasble income actual payments of stated
interest relating to a note. In general, the amofigriginal issue discount included in income by.&. holder of a note is the sum of the daily
portions of original issue discount for each dayirtlyithe taxable year, or portion thereof, on whiwd U.S. holder held the note. The daily
portion is determined by allocating the originalue discount for an accrual period equally to eshin that accrual period.

The amount of original issue discount htttable to each accrual period is generally equtie product of the note's adjusted issue price
at the beginning of such accrual period and itklytie maturity, that is, the discount rate thatewlapplied to all payments under the note,
results in a present value equal to the issue .pfice adjusted issue price of a note at the beggnoi any accrual period is the issue price of
the note, plus the amount of original issue distailincable to all prior accrual periods, minus #meount of any prior payments in respect of
the note, including payments of stated interest.

In determining the yield and maturity reigtto the notes, Level 3 will not be deemed toreise any call option on the notes. If Level 3
elects to commence the payment of cash interetfiteonotes prior to October 15, 2007, the notes bealyeated solely for the purpose of
applying the original issue discount rules as dheaote were retired and then reissued on thealdkés election for an amount equal to its
adjusted issue price on that date in which caspehiedic payments provided by the notes will citast "qualified stated interest."

Sale, Exchange or Redemption of the Notes

Upon the sale, exchange or redemptionrafte, a United States Holder generally will recagréapital gain or loss equal to the
difference between (1) the amount of cash procaadshe fair market value of any property receivrdhe sale, exchange or redemption
(except to the extent such amount is attributadkectrued interest not previously included in inepmhich is taxable as ordinary income)
and (2) such United States Holder's adjusted taislyathe note.

The deductibility of capital losses is sdtjto limitations. Except to the extent that gainecharacterized as ordinary income pursuant to
the rules discussed below any capital gain ordessgnized by a United States Holder will be loagyt capital gain or loss if the notes were
held for more than one year. Long-term capital gdia non-corporate United States Holder is elegilor a
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reduced rate of tax. A United States Holder's ddflitax basis in a note generally will equal thst@d the note to such United States Holder
(1) increased by any original issued discount orketadiscount previously included in income by sutttited States Holder with respect to
the note, (2) decreased by the amount of any patgmeceived and amortizable bond premium previotadtgn by the United States Holder
with respect to the note, and (3) plus the amdtiatyy, included in income on an adjustment todheversion rate of the notes, as described
in "—Adjustments to Conversion Rate" below.

Market Discount

A United States Holder who purchases a fastan amount that is less than its adjusted ipsice as of the purchase date will be treated
as having purchased such note at a "market dis¢aumess the amount of such market discount s tlean a specifiede minimis amount.
Under the market discount rules, a United Statddetavill be required to treat any gain realizedtloa disposition of a note as ordinary
income to the extent of the lesser of (1) the arhofisuch gain or (2) the market discount which desrued on such note at the time of such
disposition and has not previously been includedéome. A United States Holder may be requiredefer the deduction for the excess of
(1) the interest expense on any indebtedness edtwmmaintained to purchase or carry a note wibkat discount over (2) interest income
(including original issue discount) from that nédethe extent of market discount accruing durirgytdxable year. Market discount will be
considered to accrue ratably during the period ftloendate of acquisition to the maturity date &f tiote unless the United States Holder
elects to accrue market discount using a constefd-gnethod.

A United States Holder may elect to includgrket discount in income (generally as interestjently as it accrues, in which case the
rules relating to the recharacterization of dispiasigains and deferral of interest deductions adglt apply. Such an election will apply to all
debt instruments acquired by the United States ¢tadd or after the first day of the first taxabésay to which such election applies and may
be revoked only with the consent of the IRS.

Acquisition Premium

A United States Holder who purchases a fastan amount that is greater than its adjustsgkirice as of the purchase date and less
than or equal to the sum of all amounts payablsuzh note after the purchase date will be congiderbdave purchased the note at an
"acquisition premium." Under the acquisition premiwles, the amount of original issue discount theth United States Holder must inclt
in its gross income with respect to such note fgrtaxable year (or portion thereof in which th&lUHolder holds the note) will be reduced
by the portion of the acquisition premium allocatiiéhe period. Acquisition premium will be alloedtproportionately to the inclusions of
original issue discount unless the United Statdsi¢icelects to allocate it for a particular noténgsa constant-yield method.

Amortizable Bond Premium

If a United States Holder purchases a fastan amount that (as reduced by the value ofitie to convert such note into common
stock) is greater than the sum of all amounts payaib the note after the purchase date such USitats Holder will be considered to have
purchased the note with "amortizable bond preminJnited States Holder may elect to amortize guamium using a constant yield
method over the remaining term of the note and affsgt interest required to be included in respéthe note by the amortized amount of
such premium. Any election to amortize bond premapplies to all taxable debt instruments held keyUited States Holder on or after the
beginning of the first taxable year to which sutdtgon applies and may be revoked only with thesemt of the IRS.
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Adjustments to Conversion Rate

The conversion rate of the notes is suliggetdjustment under certain circumstances, agilescunder "Description of Notes—
Conversion Rights." Section 305 of the Code andrtieasury Regulations issued thereunder may tneatalders of the notes as having
received a deemed distribution, resulting in dinidéreatment (as described below) to the extehewél 3's current or accumulated earnings
and profits, if, and to the extent that, certaijuatinents in the conversion rate (or certain otleeporate transactions) increase the
proportionate interest of a holder of the notethanfully diluted common stock (particularly an astinent to reflect a taxable dividend to
holders of common stock), whether or not such hodder exercises its conversion privilege. Moreopifehere is not a full adjustment to the
conversion rate of the notes to reflect a stockdéivd or other event increasing the proportionaierést of the holders of outstanding
common stock in the assets or earnings and puaffitevel 3, then such increase may be treateddeemed distribution on common stock of
such holders, taxable as described below under stributions on Common Stock".

Conversion of the Notes

A United States Holder generally will netognize any gain or loss upon conversion of a imbbecommon stock except with respect to
cash received in lieu of a fractional share of camratock. A United States Holder's tax basis incii@mon stock received on conversion of
a note will be the same as such United States islddjusted tax basis in the note at the timeoofersion, reduced by any basis allocable to
a fractional share interest, and the holding pefiodhe common stock received on conversion waterally include the holding period of the
note converted. However, to the extent that anymaomstock received upon conversion is considerteith@iiable to accrued interest not
previously included in income by the United Statiedder, it will be taxable as ordinary income. Aitéal States Holder's tax basis in shares
of common stock considered attributable to accinttest generally will equal the amount of sucbraed interest included in income, and
the holding period for such shares will begin oa dlate of conversion.

Cash received in lieu of a fractional sh@reommon stock upon conversion will be treated aslyment in exchange for the fractional
share of common stock. Accordingly, the receiptash in lieu of a fractional share of common stpekerally will result in capital gain or
loss, measured by the difference between the easlived for the fractional share and the UnitedeSthlolder's adjusted tax basis in the
fractional share, and will be taxable as descriiddw under "—Sale or Exchange of Common Stocke fblder's tax basis in the fractional
share of common stock will be a proportionate pathe holder's adjusted tax basis in the commocksteceived upon conversion, as
described above.

Distributions on Common Stock

Distributions, if any, paid or deemed paidthe common stock (or deemed distributions omtites as described above under "—
Adjustments to Conversion Rate") generally willtitesated as dividends and includable in the incofreeldnited States Holder as ordinary
income to the extent of the Level 3's current @muatulated earnings and profits as determined foteldrStates federal income tax purposes.
Dividends paid to United States Holders that adéviduals are currently taxed at the rates apple#&dlong-term capital gains if the holder
meets certain holding period and other requirem@itddends paid to United States Holders thatldméded States corporations may qualify
for the dividends received deduction if the holaezets certain holding period and other requireméittributions on shares of common
stock that exceed the current and accumulatedregsiaind profits of Level 3 will be treated firstaaeon-taxable return of capital, reducing
the holder's basis in the shares of common stonl.stich distributions in excess of the holder'sshiasthe shares of common stock generally
will be treated as capital gain from a sale or exdfe of such stock.
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Sale or Exchange of Common Stock

Upon the sale or exchange of common stdkpited States Holder generally will recognizeitzdgain or loss equal to the difference
between (1) the amount of cash and the fair maskiele of any property received upon the sale ohamge and (2) such United States
Holder's adjusted tax basis in the common stock.Adider's adjusted tax basis in the common steacéived upon conversion will be
determined in the manner described above.

The deductibility of capital losses is ®dijto limitations. Any capital gain or loss recamgpu by a holder will be long-term capital gain
or loss if the common stock was held for more thae year. Long-term capital gain of a non-corpotitéed States Holder is eligible for a
reduced rate of tax.

Foreign Holders
A "Foreign Holder" is any beneficial owradrthe notes or common stock (other than a pafingrshat is not a United States Holder.

Payments of interest (including originalue discount) on a note to a Foreign Holder gelyarall not be subject to United States fede
withholding tax provided that:

(1) the Foreign Holder does not actuatlgonstructively own 10% or more of the total camelol voting power of all classes of stock of
Level 3 entitled to vote (treating, for such pumpasotes held by a Foreign Holder as having beamerted into common stock of Level 3);

(2) the Foreign Holder is not a contrdlfereign corporation that is related to Level &tigh stock ownership; and

(3) either (A) the Foreign Holder of thete, under penalties of perjury, provides Levet 8s agent with its name and address and
certifies that it is not a United States perso(B)ra securities clearing organization, bank, treoffinancial institution that holds customers'
securities in the ordinary course of its trade usibess (a "financial institution") certifies toved 3 or its agent, under penalties of perjuryt
such a statement has been received from the Fdrglgler by it or another financial institution afdnishes to Level 3 or its agent a copy
thereof.

For purposes of this summary, we refehts éxemption of interest from United States febertnholding tax as the "Portfolio Interest
Exemption." The certification described in clau3gdbove may also be provided by a qualified int=tiary on behalf of one or more Foreign
Holders or other intermediaries, provided that smtérmediary has entered into a withholding agreetmvith the IRS and certain other
conditions are met. The gross amount of paymerdasRoreign Holder of interest that does not qudbfythe Portfolio Interest Exemption and
that is not effectively connected to a United Stdtade or business of that Foreign Holder wilsbbject to United States federal withholding
tax at the rate of 30%, unless a United Stateamectax treaty applies to eliminate or reduce suithhelding.

A Foreign Holder generally will be subjéattax in the same manner as a United States Hulidlerrespect to payments of interest if s
payments are effectively connected with the condfiettrade or business by the Foreign Holder inlhited States and, if an applicable tax
treaty so provides, such payment is attributablentoffice or other fixed place of business maiediin the United States by such Foreign
Holder. Such effectively connected income recelvg@ Foreign Holder that is a corporation may irtaia circumstances be subject to an
additional "branch profits" tax at a 30% rate bgpplicable, a lower treaty rate.

Foreign Holders should consult their ownddvisors regarding any applicable income taxtigeaTo claim the benefit of a tax treaty or
to claim exemption from withholding because theiliest income is effectively connected with a Uniidtes trade or business, the Foreign
Holder must provide a properly executed Form W-8B#NV-8ECI, as applicable, prior to the paymenintérest.
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Sale, Exchange or Redemption of the Notes

A Foreign Holder generally will not be setijto United States federal income tax or withimg/dax on gain realized on the sale,
exchange or redemption of the notes unless:

(1) the Foreign Holder is an individudiewvas present in the United States for 183 daysare during the taxable year, and certain
other conditions are met;

(2) the gain is effectively connectedhntite conduct of a trade or business of the Fordigider in the United States and, if an
applicable tax treaty so provides, such gain ribattable to an office or other fixed place of lmess maintained in the United States by such
Foreign Holder; or

(3) (a) Level 3is or has been a Uniteates real property holding corporation (referreas a "USRPHC") for United States federal
income tax purposes at any time during the shoftére five-year period preceding the date of tispaksition or the Foreign Holder's holding
period, and (b)(i) if the notes are not regulargded on an established securities market, thealthe notes owned by the holder on the
of their acquisition is more than 5% of the totalue of our common stock on that date or (ii) & tiotes are so traded, the holder owned 1
than 5% of the total value of our notes duringfthie-year period preceding the date of disposifioovided that for federal income tax
purposes our common stock is considered to beadygutaded on an established securities market/fiich case the gain will be treated as
effectively connected income as described in (2vah

We may be, or may become, a USRPHC. Inrgéreevel 3 will be treated as a USRPHC if the faarket value of its United States real
property interests equals or exceeds 50% of tla fait market value of its United States and naoritéd States real property and its other
assets used or held for use in a trade or business.

In the case of (2), such effectively cortad@ain generally will be taxed to a Foreign Holidethe same manner as to a United States
Holder, and if received by a Foreign Holder tha isorporation may in certain circumstances beestildp an additional "branch profits" tax
a 30% rate or, if applicable, a lower treaty rate.

Additionally, in the case of (3)(b)(ii),i& possible that a Foreign Holder that initiallyres 5% or less of the total value of the notes may
subsequently be considered to own more than 5%abf galue due to the conversion of the notes intoraon stock by other holders.
Regardless of whether a disposition of any notaxable to the seller pursuant to the rules reggrtdiSRPHCSs, the withholding requirements
of Section 1445 of the Code generally will not Ipplacable to a purchaser of the notes or a findmeiarmediary involved in any such
transaction (except if non-traded notes are pusghasan amount described above in (3)(b)(i)) ptedithat our common stock is considered
to be regularly traded on an established secunitigket under applicable Treasury Regulations.

Conversion of the Notes

In general, no United States federal inctamxeor withholding tax will be imposed upon thengersion of a note into common stock by a
Foreign Holder except (1) to the extent the comstork is considered attributable to accrued interespreviously included in income,
which may be taxable under the rules set forth-riterest," (2) with respect to the receipt of chgtoreign Holders upon conversion of a
note where any of the conditions described in (IPpabove under "—Sale, Exchange or RedemptidhefNotes" is satisfied.

Sale or Exchange of Common Stock

A Foreign Holder generally will not be setf to United States federal income tax or withimgjdax on the sale or exchange of common
stock unless either of the conditions described. )ror
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(2) above under "—Sale, Exchange or RedemptiohefNotes" are satisfied or Level 3 is or has bed®BPHC at any time within the
shorter of the five-year period preceding suchah#fon or such Foreign Holder's holding period and stock is not considered to be
regularly traded at the time of the sale or exclkang

If Level 3 is, or becomes, a USRPHC, sa@las the class of stock disposed of is regulaslgietd on an established securities market
within the meaning of Section 897(c)(3) of the Coalely a Foreign Holder of such class who holdbeald actually or constructively, at any
time during the shorter of the five-year periodgeing the date of disposition or the Foreign Hotdeolding period, more than 5% of such
class of stock will be subject to United Statesfatlincome tax on the disposition of such stodle €ommon stock is currently regularly
traded on an established securities market. Fgosass of the ownership test described above, agrormolder of notes will be considered as
constructively owning the common stock into whiclels notes are convertible. Regardless of whetldésposition of common stock is
taxable to the seller pursuant to the rules regardiSRPHCs, the withholding requirements of Sectié#5 of the Code generally will not be
applicable to a purchaser of the common stockforamcial intermediary involved in any such trangatif our stock is regularly traded.

Distributions on Common Stock

Dividends, if any, paid or deemed paid s common stock (or deemed dividends on the natdgescribed above under Adjustments
to Conversion Rate") to a Foreign Holder, excludingdends that are effectively connected with ¢baduct of a trade or business in the
United States by such Foreign Holder, will be sabje United States federal withholding tax at &?3@te, or lower rate provided under any
applicable income tax treaty. Except to the extieat an applicable tax treaty otherwise providdspieign Holder will be subject to tax in the
same manner as a United States Holder on dividesidsor deemed paid that are effectively connestighi the conduct of a trade or business
in the United States by the Foreign Holder. If skohneign Holder is a foreign corporation, it maycertain circumstances also be subject to a
United States "branch profits" tax on such effegliinconnected income at a 30% rate or such lowerasmay be specified by an applicable
income tax treaty. Even though such effectivelyrmarted dividends are subject to income tax, and measubject to the branch profits tax,
they will not be subject to United States withholyltax if the Foreign Holder delivers IRS Form WEaHo the payer.

A Foreign Holder of common stock who wiskeslaim the benefit of an applicable treaty iiateequired to satisfy applicable
certification requirements. In addition, in the €@ common stock held by a foreign partnershimtber fiscally transparent entity, the
certification requirement would generally be apglie the partners of the partnership and the pestiiie would be required to provide certain
information. The Treasury Regulations also provatk-through rules for tiered partnerships.

Contingent Payments

In certain circumstances, we may be obdidab pay holders amounts in excess of statedesitand principal payable on the notes. Our
obligation to make payments upon certain repurcheas®y implicate the provisions of Treasury Regafairelating to contingent payment
debt instruments (referred to as "CPDIs"). We idtantake the position that notes should not betéieas CPDIs because of these payments.
Assuming such position is respected, a United Stdt#der would be required to include in incomedhsount of any such payments at the
time such payments are received or accrued in danoe with such United States Holder's method odaating for United States federal
income tax purposes.
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Information Reporting and Backup Withholding

Information returns may be filed with tHeS and backup withholding tax may be collectedannection with payments of principal,
premium, if any, and interest on a note, dividemdg€ommon stock and payments of the proceeds daleeof a note or common stock by a
holder. A United States Holder will not be subjecbackup withholding tax if such United States ditwlprovides its taxpayer identification
number to the paying agent and complies with aextattification procedures or otherwise establisireexemption from backup withholding.
Certain holders, including corporations, are gdherent subject to backup withholding.

In addition, a Foreign Holder may be subjedJnited States backup withholding tax on theggments unless such Foreign Holder
complies with certification procedures to estabtisdit such Foreign Holder is not a United Statesgre The certification procedures requi
by a Foreign Holder to claim the exemption fromhhitlding tax on interest (described above in "Fprdiolders—Interest”) will generally
satisfy the certification requirements necessagvimd the backup withholding tax as well.

Backup withholding tax is not an additioteat. Rather, the United States federal incomdigdmlity of persons subject to backup
withholding tax will be offset by the amount of testhheld. If backup withholding tax results in anerpayment of United States federal
income taxes, a refund or credit may be obtainech fihe IRS, provided the required information isfshed.

The preceding discussion of certain United Stategderal income tax considerations is for general isfmation only and is not tax
advice. Accordingly, holders of the notes and comnmostock should consult their own tax advisors as tparticular tax consequences to
them of purchasing, holding and disposing of the rtes and the common stock, including the applicabtly and effect of any state, local,
foreign, or other tax laws, and of any proposed chages in applicable law.
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SELLING SECURITYHOLDERS

The notes were originally issued by us treasaction exempt from the registration requinetmef the Securities Act to persons
reasonably believed to be qualified institutionayérs or other institutional accredited invest@alling securityholders, including their
transferees, pledgees or donees or their successaydrom time to time offer and sell pursuanthis prospectus any or all of the notes and

common stock into which the notes are convertible.

The following table sets forth informatiasith respect to the selling securityholders andpthiecipal amounts at maturity of notes
beneficially owned by each selling securityholdettmay be offered under this prospectus. Thenmdgion is based on information provided
by or on behalf of the selling securityholders. Ble#ing securityholders may offer all, some or @i the notes or common stock into which
the notes are convertible, if and when convertegtaBse the selling securityholders may offer alamne portion of the notes or the common
stock, no estimate can be given as to the amouthafotes or the common stock that will be heldhgyselling securityholders upon
termination of any sales. In addition, since thidan which they provided the information regardingir notes, the selling securityholders
identified below may have sold, transferred or oilige disposed of all or a portion of their note¢ransactions exempt from the registration
requirements of the Securities Act. Unless otherwislicated below, to our knowledge, no sellingusitggholder named in the table below

beneficially owns one percent or more of our comrstmtk, assuming conversion of such selling sedwlter's notes.

Principal Amount of Notes at Maturity

Number of Shares of Common Stock

Beneficially
Owned Percentage of Owned After
and Offered Notes Beneficially Offered the
Selling Securityholder Hereby Outstanding Owned(1)(2) Hereby Offering(3)
Markel Insurance Company of Canada 3,689,001 1% 369,23: 369,23 500,12¢
Federated Insurance Company of Car 2,805,001 1% 280,75! 280,75: 372,18
Commonwealth Insurance Company 14,210,00 5% 1,422,28I 1,422,28I 598,98°
Commonwealth Insurance Company of America 551,00( * 55,15( 55,15( 40,76¢
Lombard General Insurance Company of Car 13,714,00 5% 1,372,63! 1,372,63! 983,25
Fairmont Specialty Insurance Company 7,378,001 3% 738,46! 738,46! 546,65:
United States Fire Insurance Company 95,345,00 32% 9,543,08! 9,543,08! 995,07¢
Seneca Insurance Company, Inc. 2,584,001 1% 258,63 258,63: 302,40:
Seneca Specialty Insurance Comp 367,00( © 36,73 36,73 75,60:
Odyssey America Reinsurance Corporation 55,357,00 19% 5,540,68 5,540,68 4,530,201
Clearwater Insurance Company 55,357,00 19% 5,540,68 5,540,68 1,117,95!
Odyssey America Reinsurance Corpore—London 2,203,001 1% 220,49¢ 220,49t 0
Hudson Insurance Company 1,101,00! L 110,19¢ 110,19¢ 75,66(
Newline Underwriting Management Limite 587,00( * 58,75 58,75 75,66(
TIG Insurance Compar 38,750,00 13% 3,878,49. 3,878,49. 0
Riverstone Management Limited 734,00( * 73,46¢ 73,46¢ 0
* Less than 1%.
1) Information regarding the selling securityholderaynchange from time to time. Any such changed mftion will be set forth in amendments or suppletsi¢m this prospectus
and when necessary.
) Assumes for each $1,000 in aggregate principal am@umaturity of notes the number of shares ofammmon stock to be issued is determined by digidih,000 by the

conversion price of $9.991 per share of our comstook. As of October 15, 2004, the last date uphitlvaccretion of the notes was recorded, the setnealue of $1,000 in

aggregate principal amount at maturity of the netas $767.90.

(3) Assumes that any other holders of notes or anydutansferee from any holder does not beneficialiyp any common stock other than common stockuritizh the notes are

convertible.
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Each of the selling security holders isaffiliate of Hamblin Watsa Investment Counsel l\de refer to this organization as Fairfax.
None of the selling securityholders nor any of tiadiiliates, officers, directors or principal etguholders has held any position or office
has had any material relationship with us withie plast three years. The selling securityholderaiead) all of the notes from us in a private
transaction on October 24, 2003. All of the notesen'restricted securities" under the Securitiesphior to this registration. On February 18,
2005, Fairfax agreed to purchase $100 million of 1026 convertible senior notes due 2011.

Information concerning the selling securdiders may change from time to time and any chamgfermation will be set forth in
supplements to this prospectus if and when necedseaddition, the conversion price, and thereftihe number of shares of common stock
issuable upon conversion of the notes, is subjeatljustment under certain circumstances. Accoldlitige aggregate principal amount at
maturity of notes and the number of shares of comstock into which the notes are convertible mayease or decrease.

PLAN OF DISTRIBUTION

The selling securityholders and their sssoes, including their transferees, pledgees oeé®wr their successors, may sell the notes anc
the common stock into which the notes are convertivectly to purchasers or through underwritereker-dealers or agents, who may
receive compensation in the form of discounts, essions or commissions from the selling securigtad or the purchasers of the notes and
the underlying common stock. These discounts, c®icrs or commissions as to any particular undeswytiroker-dealer or agent may be in
excess of those customary in the types of trarmathvolved.

The notes and the common stock into wHiehriotes are convertible may be sold in one or nransactions at fixed prices, at prevail
market prices at the time of sale, at prices rdlaédethe prevailing market prices, at varying psidetermined at the time of sale, or at
negotiated prices. These sales may be effectednsactions, which may involve crosses or blocksaations:

. on any national securities exchange or quotatioviceeon which the notes or the common stock maljsied or owed at the
time of sale;

. in the over-the-counter market;

. in transactions otherwise than on these exchangssreices or in the over-the-counter market; or

. through the writing of options.

In connection with the sale of the noted #ie common stock into which the notes are coiblerbr otherwise, the selling
securityholders may enter into hedging transactwitts broker-dealers, which may in turn engagehiarssales of the notes or the common
stock into which the notes are convertible to closetheir short positions, or loan or pledge tb&es or the common stock into which the
notes are convertible to broker-dealers that in tnay sell these securities.

The aggregate proceeds to the selling #ghalders from the sale of the notes or commouglstnto which the notes are convertible
offered by them will be the purchase price of tbées or common stock less discounts and commissicansy. Each of the selling
securityholders reserves the right to accept agbther with their agents from time to time, taogj in whole or in part, any proposed
purchase of notes or common stock to be made WHirecthrough agents. We will not receive any & firoceeds from this offering.

Our outstanding common stock is listedtfading on the Nasdaq National Market. We do ntrid to list the notes for trading on any
national securities exchange or on the Nasdaq haltidarket and can give no assurance about thdaj@went of any trading market for the
notes. See
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"Risk Factors—There is no public market for theasptwhich could limit their market price or youiildp to sell them."

In order to comply with the securities lasfssome states, if applicable, the notes and comstack into which the notes are convertible
may be sold in these jurisdictions only throughistged or licensed brokers or dealers. In addifiosome states the notes and common
into which the notes are convertible may not bd solless they have been registered or qualifieddt® or an exemption from registration or
qualification requirements is available and is cbegpwith.

The selling securityholders and any undiers, broker-dealers or agents that participatbénsale of the notes and common stock into
which the notes are convertible may be "underwgitaithin the meaning of Section 2(11) of the Sémg Act. Any discounts, commissions,
concessions or profit they earn on any resale®tttares may be deemed to be underwriting discamatgommissions under the Securities
Act. Selling securityholders who are "underwritansthin the meaning of Section 2(11) of the SedesitAct will be subject to the prospectus
delivery requirements of the Securities Act and meyubject to statutory liabilities, including,timot limited to, liability under Sections 11,
12 and 17 of the Securities Act and Rule 10b-5 uttiieExchange Act. The selling securityholdersehacknowledged that they understand
their obligations to comply with the provisionstb& Exchange Act and the rules thereunder relatirsgock manipulation, particularly
Regulation M.

To our knowledge, there are currently rempl arrangements or understandings between dmgssicurityholders and any underwriter,
broker-dealer or agent regarding the sale of theshand the underlying common stock. A selling sgdwlder may not sell any notes or
common stock described in this prospectus and roayransfer, devise or gift these securities byeptheans not described in this prospectus.
In addition, any securities covered by this prospeevhich qualify for sale pursuant to Rule 14&Raoite 144A of the Securities Act may be
sold under Rule 144 or Rule 144A rather than pursteathis prospectus.

To the extent required, the specific naiesommon stock to be sold, the names of the geflaturityholders, the respective purchase
prices and public offering prices, the names of aggnt, dealer or underwriter, and any applicablernissions or discounts with respect to a
particular offer will be set forth in an accompamyiprospectus supplement or, if appropriate, a-gffsttive amendment to the registration
statement of which this prospectus is a part.

We entered into a registration rights agreset for the benefit of holders of the notes tastey their notes and common stock under
applicable federal and state securities laws usgecific circumstances and at specific times, wiies amended as of February 18, 2005.
The registration rights agreement provides for sfiaslemnification of the selling securityholderslars and our respective directors, officers
and controlling persons against specific liabifitie connection with the offer and sale of the sa@ed the common stock, including liabilities
under the Securities Act. We will pay substantiallyof the expenses incurred by the selling ségusiders incident to the offering and sal
the notes and the underlying common stock.

Under the registration rights agreementaveeobligated to use our reasonable best effoilkedp the registration statement of which this
prospectus is a part effective until the earlier of

. two years after the latest date of original isseasfcany of the notes;
. the date when all registrable securities shall lmen registered under the Securities Act and déespof; and
. the date on which all registrable securities aigil#é to be sold to the public pursuant to Ruld(kd under the Securities Act.
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Our obligation to keep the registratiortest@ent to which this prospectus relates effectveubject to specified, permitted exceptions set
forth in the registration rights agreement. In theases, we may prohibit offers and sales of tiesrend shares of common stock pursuant to
the registration statement to which this prospentiaes.

We may suspend the use of this prospetius iearn of any event that causes this prospeotirstlude an untrue statement of a material
fact required to be stated in the prospectus oessary to make the statements in the prospectusislgading in light of the circumstances
then existing. If this type of event occurs, a pexgus supplement or post-effective amendmerggifired, will be distributed to each selling
securityholder. Each selling securityholder hagadmot to trade securities from the time thersgliecurityholder receives notice from us of
this type of event until the selling securityholdeceives a prospectus supplement or amendmeisttifte period will not exceed 45 days in
any three-month period or 90 days in a twelve-maguettiod. See "Description of Notes—RegistrationH&ig'

VALIDITY OF SECURITIES

The validity of the securities offered unttés prospectus will be passed upon for us bykigilFarr & Gallagher LLP, New York, New
York.

EXPERTS

The consolidated financial statements afdl@ Communications, Inc. and subsidiaries asedfdinber 31, 2004 and 2003, and for each
of the years in the three-year period ended DeceSthe2004, and management's assessment of thuti\effeess of internal control over
financial reporting as of December 31, 2004, haaentincorporated by reference herein in relianamupe reports of KPMG LLP,
independent registered public accounting firm, ipocated by reference herein, and upon the aughofisaid firm as experts in accounting
and auditing. The audit report covering the Decamdie 2004 financial statements refers to a chamgecounting for goodwill and other
intangible assets in 2002 and for asset retiremigligations in 2003.

INCORPORATION OF DOCUMENTS BY REFERENCE

This prospectus incorporates by refereoeesof the reports, proxy and information statemant other information that we have filed
with the SEC under the Exchange Act. This mearnswkaare disclosing important business and findmefarmation to you by referring you
to those documents. The information that we fiterdavith the SEC will automatically update and sspee this information. We incorporate
by reference the documents listed below and anyditlings made with the SEC under sections 13(a{¢), 14 or 15(d) of the Exchange /
until all of the securities offered by this prospescare sold.

. Annual Report on Form 10-K for the fiscal year eshddecember 31, 2004;

. Current Reports on Form 8-K filed on January 133@~ebruary 22, 2005, February 24, 2005, Febr2a,2005 and April 8,
2005; and

. The description of our common stock contained inRegistration Statement on Form 8-A (SEC File 0l@0-15658) filed on
April 1, 1998, including any amendments or repfitésl for the purpose of updating such description.

Any statements made in a document incotpdry reference in this prospectus is deemed tadmfied or superseded for purposes of
this prospectus to the extent that a statemefhitisrprospectus or in any other subsequently fileclichent, which is also incorporated by
reference, modifies or supersedes the statemegtstatement made in this prospectus is deemed todoied or superseded to the extent a
statement in any subsequently filed document, wisichcorporated by
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reference in this prospectus, modifies or supessedeh statement. Any statement so modified orrseded will not be deemed, except as so
modified or superseded, to constitute a part &f pnospectus.

In addition, for so long as any of the satemain outstanding and during any period in wiiehare not subject to Section 13 or
Section 15(d) of the Exchange Act, we will makeikaide to any prospective purchaser or beneficraher of the securities in connection
with the sale thereof that information requiredRyle 144A(d)(4) under the Securities Act. The infation relating to us contained in this
prospectus should be read together with the infoaman the documents incorporated by referenceddition, certain information, including
financial information, contained in this prospeatusncorporated by reference in this prospectasikhbe read in conjunction with
documents we have filed with the SEC.

We will provide to each person, includimydeneficial holder, to whom a prospectus is dgbd, at no cost, upon written or oral
request, a copy of any or all of the informatioatthas been incorporated by reference in the petspbut not delivered with the prospectus.
Requests for documents should be directed to lav&slations, Level 3 Communications, Inc., 1028dehdo Boulevard, Broomfield,
Colorado 80021 (720-888-1000). Exhibits to thebeds will not be sent unless those exhibits haserbspecifically incorporated by
reference in such filings.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information requirateef the Exchange Act and file reports, proxyesteents and other information with the
SEC. We are required to file electronic versionthee documents with the SEC. Our reports, priadgments and other information can be
inspected and copied at prescribed rates at thiicpaberence facilities maintained by the SECuwtidiary Plaza, 450 Fifth Street, N.W.,
Washington D.C. 20549. Please call the SEC at 2S¥00-0330 for further information on the publicenefnce rooms. The SEC also
maintains a website that contains reports, proxyiaformation statements and other informationluding electronic versions of our filings.
The website addresstitp: /Aww.sec.gov .
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of |ssuance and Distribution.

The following table sets forth the vari@igpenses payable by us in connection with theaadedistribution of the securities being
registered hereby. We are paying all of the seliagurityholders' expenses related to this offerxgept that the selling securityholders will
pay any applicable broker's commissions and experdleamounts are estimated except the SecuatiesExchange Commission registrai
fee.

Securities and Exchange Commission registratiol $ 34,69(
Transfer Agent's, Trustee's and Depositary's fadsapense 6,00(
Legal fees and expens 50,00(
Accounting fees and expens 10,00(
Printing and engraving fees and exper 15,00(
Total $ 115,69(

Iltem 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Cotjpmrd_aw (the "DGCL") empowers a Delaware corpanatio indemnify any person who
was or is a party or is threatened to be madets any 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. 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 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 offis@nd directors in an action by or in the righthef corporation 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 rightstich an officer or director may be
entitled under any corporation's by-law, agreemeste or otherwise.

In accordance with Section 145 of the DGEiticle XI of the Restated Certificate of Incorption (the "Certificate") of Level 3
Communications, Inc. (the "Company") and the ConyfsaBy-Laws (the "By-Laws") provide that the Compahall indemnify each person
who is or was a director, officer or employee @& @ompany (including the heirs, executors, adnratists or estate of such person) or is or
was serving at the request of the Company as direafficer or employee of another corporation tparship, joint venture, trust or other
enterprise, to the fullest extent permitted unddsections 145(a), (b), and (c) of the DGCL or smgcessor statute. The
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indemnification provided by the Certificate and By Laws shall not be deemed exclusive of any otigdits to which any of those seeking
indemnification or advancement of expenses maynkilezl under any by-law, agreement, vote of stobttérs or disinterested directors or
otherwise, both as to action in his or her offi@apacity and as to action in another capacityeMhndlding such office, and shall continue a
a person who has ceased to be a director, oféicep)oyee or agent and shall inure to the benefit@heirs, executors and administrators of
such a person. Expenses (including attorneys' feesjred in defending a civil, criminal, admingstive or investigative action, suit or
proceeding upon receipt of an undertaking by obemalf of the indemnified person to repay such amdtt shall ultimately be determined
that he or she is not entitled to be indemnifiedl®yCompany. The Certificate further provides thdirector of the Company shall not be
personally liable to the Company or its stockhadder monetary damages for breach of fiduciary dstya director, except for liability (i) for
any breach of the director's duty of loyalty to @@mpany or its stockholders, (ii) for acts or asioss not in good faith or which involve
intentional misconduct or a knowing violation oivia(iii) under Section 174 of the DGCL, or (iv) fany transaction from which the director
derived an improper personal benefit. If the DG€lainended to authorize corporate action furthariediting or limiting the personal
liability of directors, then the liability of a dictor of the Company shall be eliminated or limitedhe fullest extent permitted by the DGCI
so amended.

The By-Laws provide that the Company maschase and maintain insurance on behalf of itctbirs, officers, employees and agents
against any liabilities asserted against such peradising out of such capacities.

Iltem 16. Exhibits.

3.1 Restated Certificate of Incorporation dated Ma&th1998 (Exhibit 1 to Registrant's Form 8-A filed
on April 1, 1998)

3.2 Certificate of Amendment of Restated Certificatérmforporation of Level 3 Communications, Inc.
(Exhibit 3.1 to the Registrant's Current Reporfonm &K dated June 3, 199¢

3.2 Specimen Stock Certificate of Common Stock, pane&.01 per share (Exhibit 3 to the Registrant's
Form ¢-A filed on March 31, 1998

3.4 Amended and Restated By-laws as of November 6, 2B03ibit 3 to Registrant's Current Report on
Form &K filed on November 7, 2003

3.E  Form of Certificate of Designations, Number, Votiagwers, Preferences and Rights of Series B
Convertible Preferred Stock (Exhibit 1.3 to the Regnt's Current Report on Form 8-K filed on
July 8, 2002)

4.1 Indenture, dated as of October 24, 2003, by andd®at the Registrant and The Bank of New York
as Trustee relating to the Registrant's 9% CorblerSenior Discount Notes due 2013 (Exhibit 4.12
to the Registrant's Annual Report on Forn-K for the year ending December 31, 20(

4.2  First Supplemental Indenture, dated as of Febraa®p05, by and between Level 3
Communications, Inc. and The Bank of New York asgsiee (Exhibit 4.12.2 to the Registrant's
Annual Report on Form -K for the year ending December 31, 20(

4.2 Registration Rights Agreement, dated as of Noveride2004, among Level 3

Communications, Inc. and the Initial Purchasergh{fit 4.1 to the Registrant's Current Report on
Form &K filed November 23, 2004
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4.4

12

23.1

23.2

24

25

Amendment No. 1 to Registration Rights Agreemeated as of February 7, 2005, among Level 3
Communications, Inc. and the Initial Purchase

Opinion of Willkie Farr & Gallagher LLP

Statement re: Computation of Ratios (incorporatedetierence to Exhibit 12 of the registrant's
Annual Report on Form -K for the fiscal year ended December 31, 20

Consent of KPMG LLF
Consent of Willkie Farr & Gallagher LLP (included Exhibit 5)*
Power of Attorney* (included on the signature phgeeto)

Form of 1-1 Statement of Eligibility of the Trustee under thdenture*

*

Previously filed

Item 17. Undertakings.

The undersigned registrant hereby undestake

(1) Tofile, during any period in whicffers or sales are being made, a post-effectivendment to this registration statement

(i) toinclude any prospectus requirgdStection 10(a)(3) of the Securities Act of 1933,

(ii) to reflect in the prospectus anytfaor events arising after the effective date efrégistration statement (or the most recent
posteffective amendment thereof) which, individuallyioithe aggregate represent a fundamental chartie iimformation set forth
the registration statement. Notwithstanding thedoing, any increase or decrease in volume of gmsuoffered (if the total dollar
value of securities offered would not exceed thiaictv was registered) and any deviation from the éovaigh end of the estimated
maximum offering range may be reflected in the fafiprospectus filed with the Commission pursuariRtile 424(b) if, in the
aggregate, the changes in volume and price reprasenore than a 20% change in the maximum aggeeagfégring price set forth in
the "Calculation of Registration Fee" table in #ffective registration statement, and

(i) to include any material informatiavith respect to the plan of distribution not preyaty disclosed in the registration
statement or any material change to such informatidhe registration statement.

(2) That, for the purpose of determinamy liability under the Securities Act, each pd$tative amendment shall be deemed to be a
new registration statement relating to the se@agitiffered therein, and the offering of such séiesrat that time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by meaha post-effective amendment any of the securit@ng registered which remain unsold at
the termination of the offering.

The undersigned hereby undertakes thapdgroses of determining any liability under the@#ies Act, each filing of the registrant's
annual report pursuant to Section 13(a) or Sedti(d) of the Securities Exchange Act of 1934, asraaed (and, where applicable, each
filing of an employee benefit plan's annual regantsuant to Section 15(d) of the Securities Excbaket of 1934, as amended) that is
incorporated by reference in the registration statet shall be deemed to be a new registrationnstaterelating to the securities offered
therein, and the offering of such securities astihee shall be deemed to be the initial bona &Gtfering thereof.
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The undersigned registrant hereby undestékeéeliver or cause to be delivered with the pestus, to each person to whom the
prospectus is sent or given, the latest annuaktrépgecurity holders that is incorporated by refice in the prospectus and furnished purs
to and meeting the requirements of Rule 14a-3 de Rdic-3 under the Securities Exchange Act of 1884, where interim financial
information required to be presented by Articlef Regulation S-X is not set forth in the prospectagdeliver, or cause to be delivered to
each person to whom the prospectus is sent or gilierlatest quarterly report that is specificatigorporated by reference in the prospect
provide such interim financial information.

Insofar as indemnification for liabilitiesising under the Securities Act of 1933 may benitéed to directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has abnsed that in the opinion of the Securities
and Exchange Commission such indemnification israg@ublic policy as expressed in the Act andhisrefore, unenforceable. In the event
that a claim for indemnification against such liigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the registrantlie successful defense of any action, suit or giog) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthmopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgetsindemnification by it is against public
policy as expressed in the Securities Act andvalgoverned by the final adjudication of such issue
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SIGNATURES

Pursuant to the requirements of the Seear#ict of 1933, the Registrant certifies thatashieasonable grounds to believe that it mee
the requirements for filing on Form S-3 and haydalused this Pre-Effective Amendment No. 1 to Regfion Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizeBroomfield, Colorado, on April 18, 2005.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ THOMAS C. STORTZ

Name: Thomas C. Stor
Title: Executive Vice Presidel

Pursuant to the requirements of the Seear#ict of 1933, this Pr&ffective Amendment No. 1 to Registration Statenterst been signe
by the following persons in the capacities andrendate indicated.

Name Title Date
* Chairman of the Board April 18, 2005
Walter Scott, Jr
* Chief Executive Officer and Director April 18, 2005
James Q. Crow
* Group Vice President and Chief Financial Officer April 18, 2005

(Principal Financial Officer)

Sunit S. Pate
* Sr. Vice President and Controller April 18, 2005

(Principal Accounting Officer)
Eric J. Mortense

* Director April 18, 2005
Mogens C. Ba
* Director April 18, 2005

James O. Ellis, J

Director

Richard R. Jaro
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Robert E. Juliat

*

Arun Netravali

*

John T. Reel

*

Michael B. Yanne)

*

Albert C. Yates

*By: /sl NEIL J. ECKSTEIN

Attorney-in-fact

Director

Director

Director

Director

Director

April 18, 2005

April 18, 2005

April 18, 2005

April 18, 2005

April 18, 2005
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Exhibit 23.1

Consent of Independent Registered Public Accountingirm

The Board of Directors
Level 3 Communications, Inc.:

We consent to use of our reports dated Mad; 2005, with respect to the consolidated baaheets of Level 3 Communications, Inc.
and subsidiaries as of December 31, 2004 and 20@B3the related consolidated statements of opestaash flows, changes in stockholders'
equity (deficit) and comprehensive loss for eacthefyears in the three-year period ended DeceBhet004, management's assessment of
the effectiveness of internal control over finahc@porting as of December 31, 2004, and the effecess of internal control over financial
reporting as of December 31, 2004, incorporatedihdry reference and to the reference to our finalen the heading "Experts” in the
prospectus.

Our report refers to a change in the metfaatcounting for goodwill and other intangibleseits in 2002 and for asset retirement
obligations in 2003.

/sl KPMG LLP
KPMG LLP

Denver, Colorado
April 18, 2005
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