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As filed with the Securities and Exchange Commissin February 17, 1999
Registration No. 333-71713

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT NO. 2 TO

FORM S-3

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of registrant as specified in its @rart

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

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

(Address, including zip code, and telephone nunhbehiding area code, of registrant's principal@®xe offices)

THOMAS C. STORTZ, ESQ.

Senior Vice President, General Counsel and Segra&h5 Farnam Street Omaha, Nebraska 68131 (4@2B637 (Name, address, including
zip code, and telephone number, including area,aafdEgent for service)

with copies to:

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

Approximate date of commencement of proposed saleet public: From time to time, after the effeetdate of this Registration Statement.

If the only securities being registered on thisrka@re being offered pursuant to dividend or interesvestment plans, please check the
following box. [ ]

If any of the securities being registered on thlasnfrare to be offered on a delayed or continuossstursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffieonly in connection with dividend or interesirgistment plans, check the following b



[X]

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unitier Securities Act, please check the following
box and list the Securities Act registration staatmumber of the earlier effective registratiatesent for the same offering. [ ]

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhke following box and list the
Securities Act registration statement number ofethidier effective registration statement for taens offering. [_]

If delivery of the Prospectus is expected to beerfaarsuant to Rule 434, please check the followimg [ ]

The Registrant hereby amends this Registratiore®tt on such date or dates as may be necessiglayoits effective date until the
Registrant shall file a further amendment that Bipadly states that this Registration Statemeralistnereafter become effective in accorda
with Section 8(a) of the Securities Act of 1933uatil this Registration Statement shall becomeagfie on such date as the Commission,
acting pursuant to said Section

8(a), may determine.



++++++++++H+H
+The information in this prospectus is not compkatd may be changed. We may +

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

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

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

+securities in any state where the offer or sateotgpermitted. +

++++++++++H+H

Subject to Completion, Dated February 17, 1999
Prospectus
Level 3 Communications, Inc.
4,675,451 Shares of Common Stock

The stockholders of Level 3 Communications, Iretelil on page 3 are offering and selling 4,675,#&tes of our common stock under this
prospectus.

Our common stock is quoted on the Nasdaqg Natiorsak®t under the symbol LVLT. The closing price af common stock on the Nasdaq
National Market was $55.00 per share on Februari989.

The selling stockholders may offer their sharesashmon stock through public or private transacti@prevailing market prices, or at
privately negotiated prices.

We will not receive any of the proceeds from thie &dithe common stock.

Investing in our common stock involves a high degoérisk. See "Risk Factors" on page 1 for a disimn of matters that you should cons
before buying shares of our common stock.

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

The date of this prospectus is , 1¢
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Where You Can Find More Information

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

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

. Annual report on Form 10-K/A for the fiscal yearded December 27, 1997
. Quarterly reports on Form 10-Q for the quarterdesl March 31, 1998, June 30, 1998 and Septemhé&©38

. Current reports on Form 8-K, filed June 9, 198&ptember 1, 1998, October 1, 1998, October 5,,1988mber 2, 1998 and December 7,
1998 and on Form 8-K/A, filed April 30, 1998 andbFgary 17, 1999

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

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

Louisville, CO 80027
303-926-3000

You should rely only on the information incorpoitey reference or provided in this prospectus. \&Aeelnot authorized anyone else to
provide you with different information. We are moaiking an offer of these securities in any staterelthe offer is not permitted. You should
not assume that the information in this prospeistagcurate as of any date other than the datkeofrdnt of the document.

Risk Factors
Before you invest in shares of our common stock, steould carefully consider the risks involved. 3deisks include, but are not limited to:

. the risks described in our current report on FBfKYA filed with SEC on February 17, 1999, whichimcorporated by reference in this
prospectus; and

. any risks that may be described in any otherdgiwe make with the

SEC.



The Company

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

Since late 1997, we have substantially increaseehphasis we place on and the resources devoted twmmunications and information
services business. We intend to become a faciliteesed provider of a broad range of integrated conmications services. A facilities-based
provider is one that owns or leases a substardgigion of the plant, property and equipment neagstsaprovide its services. To reach this
goal, we plan to expand substantially the busioéssir subsidiary PKS Information Services, Inad &m create our communications network.
We will create this network through a combinatidrtonstruction, purchase and leasing of faciliies other assets. We are designing our
network based on internet protocol technology theotto leverage the efficiencies of this technoltmprovide lower cost communications
services.

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

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

Application of Proceeds
We will not receive any of the proceeds from thie &é the shares of common stock by the sellingldiolders.
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Selling Stockholders

We issued the shares of common stock to the sedtmgkholders in connection with our acquisitiohXGOM Technologies, Inc. in April
1998 and GeoNet Communications, Inc. in Septem®@8.1We are registering the selling stockholddrates of common stock under the
terms of registration rights agreements that werexdtinto with the former XCOM Technologies, Inmckholders and the former GeoNet
Communications, Inc. shareholders. Our registratioiihe shares of common stock does not necessaen that the selling stockholders
sell shares of common stock.

The following table lists certain information conaigg the selling stockholders, including the numieshares of common stock beneficially
owned by each selling stockholder as of Februa®®29 and the number of shares of common stocletidt selling stockholder may sell
under this prospectus. Beneficial ownership ismieitged in the table in accordance with Rule 13di8ar the Securities Exchange Act. Each
selling stockholder owns less than 1% of the totahber of shares of common stock outstanding. &ble tassumes that all of the shares of
common stock held by each selling stockholder al@, sind that no selling stockholder will acquidldgional shares of common stock before
the completion of this offering.

Shar es Shar es
Beneficially Shar es Beneficially
Omned Prior to Bei ng Omned After

Sel l'i ng Stockhol der O fering O fered O fering
Fam |y Living Trust of John G Balletto
and Marni A Balletto dated 8/12/98(1).. 5,574 5,574 0
Sunrise Capital Fund I, LLC(1)........... 8,361 8,361

Robert Peters and Carolyn Peters, Trust-
ees of the Robert W Peters and Carolyn

H Peters 1992 Trust UTA 1/10/92(1)..... 2,787 2,787 0
Thomas J. Cervantez(1)................... 2,007 2,007 0
Adam Waters(1)......... i 251 251 0
CEA Montgomery Media, LLC(2)............. 29, 937 29, 937 0
Dean Wtter Reynolds, Inc. Custodian for

Robert R Lux | RA Rollover dated

9/ 1/ 89(1) . oo 1, 394 1, 394 0
Seok Ki Kim(1)......... .. ... .. ... ....... 13,935 13,935 0
Christopher Duncan(l).................... 74 74 0
Donna J. Booher(1)......... ... 3,763 3,763 0
John AL RussO(1)..........oiiiiiiinnna.. 401, 318 401, 318 0
AK I nvestrments, Inc.(1).................. 41, 804 41, 804 0
David F. Callan(3).........connnn.. 754, 079 754, 079 0
Shawn Lewis(3)............... . ... 560, 256 560, 256 0
Scott Morrisse(3)..... ..., 157, 668 157, 668 0
Robert Benedict(3)....................... 78, 836 78, 836 0
Paula Wod(3).........v i 52, 556 52, 556 0
Lori Lilly(3).. e 52, 556 52, 556 0
Battery Ventures IV, LP(3)............... 747,557 747, 557 0
Battery | nvestnment Partners IV, LLC(3)... 11, 395 11, 395 0
Matrix Partners IV, LP(3)................ 1,511, 860 1,511, 860 0
Matrix |1V Entrepreneurs Fund, LP(3)...... 79,572 79,572 0
ATT. IV, NV.(4). 157,911 157,911 0

(1) Former shareholder of GeoNet Communications, luhich we acquired in September 1998.

(2) Former financial advisor to GeoNet Communiaatidnc., which we acquired in September 1998.

(3) Former stockholder of XCOM Technologies, Inehich we acquired in April 1998.

(4) Former holder of warrants to purchase XCOM Tetbgies, Inc. common stock, which we assumed imeotion with that acquisition.

We may amend or supplement this prospectus from tintime in the future to update or change tiisdf selling stockholders and shares
which may be offered and sold.



Description of Outstanding Capital Stock

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

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

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

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

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

Common stock

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

The holders of common stock are entitled to one petr share on all matters submitted to a votéookbkolders. Holders of common stock
not entitled to cumulative voting for the electioihdirectors. They are not entitled to preemptights.

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

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

Anti-takeover provisions

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

. a classified board of directors;

. a prohibition on our stockholders taking actignaritten consent;



. the requirement that special meetings of stoaddrslbe called only by the board of directors erdhairman of the board; and

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

The by-laws contain specific procedural requireradat the nomination of directors and the introdtutof business by a stockholder of
record at an annual meeting of stockholders whaeh business is not specified in the notice of mgedr brought by or at the discretion of
the board of directors. In addition to these priovis, the board of directors has adopted a stodkin'slrights plan, under which rights were
distributed in a dividend. These rights entitle timéder to acquire units of participating preferstdck, which is exercisable upon the
occurrence of certain events, including the actjaisby a person or group of a specified percentdghe common stock.

Plan of Distribution

The securities offered by this prospectus may, wmnpliance with applicable state securities ldwessold from time to time directly by the
selling stockholders or, to the extent permittedh®s GeoNet registration rights agreement, by oedatheir transferees or successors in
interest, or in negotiated transactions and irother-the-counter market through the Nasdaq Natibtaaket. The shares of common stock
may be sold by one or more of the following means:

. a block trade in which the broker or dealer sgagred will attempt to sell the shares of commonksts agent but may position and resell a
portion of the block as principal to facilitate ttransaction;

. purchases by a broker or dealer as principaresale by that broker or dealer for its account;
. ordinary brokerage transactions in which the brdolicits purchasers;

. in connection with short sales or the writingcafl options, in hedging transactions and in setélet of other transactions in standardized or
over-the-counter options; and

. direct sales to one or more purchasers.

In addition, any securities covered by this prosgpeavhich qualify for sale under Rule 144, may blel sinder Rule 144 rather than this
prospectus.

Alternatively, the selling stockholders may frommé to time offer the securities offered by thisgmectus through underwriters, dealers or
agents, who may receive compensation in the foramderwriting discounts, concessions or commissimma the selling stockholders or the
purchasers of securities for whom they may acgasts.

The selling stockholders and any underwriters,a@tsadr agents that participate in the distributbsecurities offered by this prospectus may
be deemed to be underwriters. Any profit on the sathose securities by them and any discountapgssions or concessions they receive
might be deemed to be underwriting discounts amadneizsions under the Securities Act. At the timesipular underwritten offer of
securities is made, to the extent required, a suppht to this prospectus will be distributed whigh set forth the aggregate amount of
securities being offered and the terms of the offerThese terms will include the name or nameangfunderwriters, dealers or agents, and
discounts, commissions and other items constitutorgpensation from the selling stockholders anddisgounts, commissions or
concessions allowed or reallowed or paid to dealers

The securities offered by this prospectus may ke fsom time to time in one or more transactionsnatket prices prevailing at the time of
sale, at a fixed offering price, which may be ctehat varying prices determined at the time of salat negotiated prices.
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The selling stockholders will pay the commissiond discounts of underwriters, dealers or agentmyf incurred in connection with the sale
of the shares of common stock. Under each regmtraights agreement, we have agreed to pay akresgs incident to the offering and sale
of the shares of common stock except for any cosions and discounts as described above. We hagedty indemnify the selling
stockholders and each underwriter, if any, andgrecentrolling any underwriter, against certaiiliéies, including those under the
Securities Act.

Legal Matters
Willkie Farr & Gallagher will issue an opinion fais about the legality of the offered shares of comstock.
Experts

The following financial statements, incorporatedréference in this registration statement, have li@orporated in this registration
statement in reliance on the reports of PricewatesbCoopers LLP, independent accountants, giveheoauthority of that firm as experts in
accounting and auditing:

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

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

. the financial statements of Kiewit ConstructiorM8ning Group, a business group of Peter Kiewit $oimc., as of December 27, 1997 and
December 31, 1996 and for the three years endedrlser 27, 1997; and

. the financial statements of Diversified Grouusiness group of Peter Kiewit Sons', Inc., aseddnber 27, 1997 and December 31, 1996
and for the three years ended December 27, 1997.



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

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

Securities Act Registration Fee........ ... ... . . .. $ 63,213
Printing and Engraving EXPenses. ... ... ...t $ 5,000*
Legal Fees and EXPeNnSesS. .. ...ttt $ 30, 000*
Accounting Fees and EXpenses. ... ...... ... $ 15, 000*
M SCEl | @NBOUS. . . . $ 16, 787*

TOt @l . e $130, 000

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

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

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

favor under the same conditions, except that nermdfication is permitted without judicial approvathe officer or director is adjudged to
liable to the corporation. Where an officer or dtor is successful on the merits or otherwise endbfense of any action referred to above, the
corporation must indemnify him or her against thgenses (including attorneys' fees) which he orestteally 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 DGCL, Artigleof the Company's Restated Certificate of Incogtion (the "Certificate") and the
Company's By-Laws (the "By-Laws") provide that tbempany shall indemnify each person who is or wdisesctor, officer or employee of
the Company (including the heirs, executors, adstriafors or estate of such person) or is or wasrgpat the request of the Company as
director, officer or employee of another corponatipartnership, joint venture, trust or other gntise, to the fullest extent permitted under
subsections 145(a), (b), and (c) of the DGCL or sumcessor statute. The indemnification providetheyCertificate and the By-Laws shalll
not be deemed exclusive of any other rights to Whiay of those seeking indemnification or advancgméexpenses may be entitled under
any by-law, agreement, vote of stockholders ontsested directors or otherwise, both as to adtidris or her official capacity and as to
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action in another capacity while holding such afiand shall continue as to a person who has céadeda director, officer, employee or
agent and shall inure to the benefit of the heixecutors and administrators of such a person.rsge(including attorneys' fees) incurred in
defending a civil, criminal, administrative or irstigative action, suit or proceeding upon recef@roundertaking by or on behalf of the
indemnified person to repay such amount if it shlilinately be determined that he or she is natledtto be indemnified by the Company.
The Certificate further provides that a directotted Company shall not be personally liable toGleenpany or its stockholders for monetary
damages for breach of fiduciary duty as a dire@rcept for liability (i) for any breach of the dator's duty of loyalty to the Company or its
stockholders, (ii) for acts or omissions not in ddaith or which involve intentional misconductaknowing violation of law, (i) under
Section 174 of the DGCL, or (iv) for any transacticom which the director derived an improper peeddenefit. If the DGCL is amended to
authorize corporate action further eliminatingiorifing the personal liability of directors, themetliability of a director of the Company shall
be eliminated or limited to the fullest extent péted by the DGCL as so amended.

The Byl aws provide that the Company may purchase andtaiaimsurance on behalf of its directors, officensiployees and agents aga
any liabilities asserted against such personsarisiit of such capacities.

ITEM 16. Exhibits.

5 -- Opinion of WIllkie Farr & Gallagher*

23.1 -- Consent of PricewaterhouseCoopers LLP

23.2 -- Consent of PricewaterhouseCoopers LLP

23.3 -- Consent of WIllkie Farr & Gallagher (included in Exhibit 5)*
24 -- Power of Attorney (included on the signature pages hereto)*

*Previously filed.

ITEM 17. Undertakings.

The undersigned Registrant hereby undertakes:

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

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

(iii) To include any material information with resgt to the plan of distribution not previously dised in this registration statement or any
material change to such information in this registn statement;

provided, however, that subparagraphs (i) andi¢ihot apply if the information required to be umbbd in a post-effective amendment by
those paragraphs is contained in registrationrsttés on Form S-3 or Form S-8 and the periodicrtepited by the Registrant pursuant to
Section 13 or

Section 15(d) of the Securities Exchange Act of4l8t are incorporated by reference in this regfisin statement.

(2) That for the purpose of determining any lidpilinder the Securities Act of 1933, each such-pfisttive amendment shall be deemed to
be a new registration statement relating to thar#ges offered herein, and the offering of sucbusies at that time shall be deemed to be
initial bona fide offering thereof.
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(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

The undersigned Registrant hereby further undesttieg, for the purposes of determining any liapilinder the Securities Act of 1933, each
filing of the Registrant's annual report pursuan®éection 13(a) or Section 15(d) of the Securlirshange Act of 1934 that is incorporatec
reference in this registration statement shalldented to be a new registration statement relatitiget securities offered herein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

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

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all the
requirements for filing on Form S-3 and has dulyseal this Amendment to be signed on its behalhbyundersigned, thereunto duly
authorized, in Omaha, Nebraska, on February 179.199

Level 3 Communications, Inc.

/'s/ Thomas C. Stortz
By:
Name: Thomas C. Stortz
Title: Senior Vice President and
Secretary

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

Signature Title Dat e

* Chai rman of the Board February 17, 1999

Wal ter Scott, Jr.

* President, Chief Executive February 17, 1999
O ficer and Director

Janmes Q Crowe

* Executive Vice President, February 17, 1999
Chi ef Financial Oficer
R Dougl as Bradbury and Director (principal

financial officer)

* Controller (principal February 17, 1999
accounting officer)

Eric J. Mrtensen

* Director February 17, 1999

WlliamL. G ewcock
* Director February 17, 1999

Richard R Jaros

* Director February 17, 1999

Robert E. Julian
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Si gnature Title

Dat e
* Di rector February 17, 1999
David C. MCourt
* Di rector February 17, 1999
Kenneth E. Stinson
* Di rector

February 17, 1999

M chael B. Yanney

Neil J. Eckstein, by signing his name below, sitiis document on behalf of each of the al-named persons specified by an asterisk (*),

pursuant to a power of attorney duly executed loh qersons, filed with the Securities and Excha@gemission in the Registrant's
Registration Statement on February 3, 1999.

/sl Neil J. Eckstein Attorney-in-fact
By:

Nei |l J. Eckstein
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*Previously filed.

EXHIBIT INDEX

Sequenti al
Page
Exhi bi t Descri ption Nunber
5 -- Opinion of WIllkie Farr & Gall agher*
23.1 -- Consent of PricewaterhouseCoopers LLP
23.2 -- Consent of PricewaterhouseCoopers LLP

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

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



EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

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

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

PricewaterhouseCoopers LLP

/sl Pricewat erhouseCoopers LLP

QOraha, Nebraska

February 17, 1999



EXHIBIT 23.2
CONSENT OF INDEPENDENT ACCOUNTANTS

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

PricewaterhouseCoopers LLP

/sl Pricewat erhouseCoopers LLP

Phi | adel phi a, Pennsyl vani a

February 17, 1999

End of Filing
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