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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reportddjuary 11, 2011

Level 3 Communications, Inc.

(Exact name of Registrant as specified in its @nart

Delaware 0-15658 47-0210602
(State or other jurisdictio (Commissior (.LR.S. Employe
of incorporation’ File Number) Identification No.)
1025 Eldorado Blvd.,
Broomfield, Colorado 80021
(Address of principal executive office (Zip Code)

720-888-1000
(Registrant’s telephone number including area code)

Not applicable
(Former name and former address, if changed sastedport)

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rue2{#) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Ret{ under the Exchange Act (17 CFR 240.13e-4(c))




Item 2.02. Resultsof Operationsand Financial Condition

On January 11, 2011, Level 3 Communications, Ifievel 3") issued a press release relating to certain fowrdntgr financial projections. T
press release is furnished as Exhibit 99.1 toGhisent Report on Form 8-K and is incorporated indog reference as if set forth in full herein.
The furnishing of this information shall not be desl an admission as to the materiality of the imfation included in this Form 8-K. This
information is not filed but is furnished to thecBeties and Exchange Commission pursuant to It af Form 8-K.

Some of the statements made in Exhibit 99.1 aneeiat-looking in nature. These statements are bagedanagemerd’current expectations
beliefs. These forward-looking statements are rjptarantee of performance and are subject to a euofluncertainties and other factors,
many of which are outside Level 3’s control, whaduld cause actual events to differ materially friinmse expressed or implied by the
statements. The most important factors that corgdgnt Level 3 from achieving its stated goalsudel, but are not limited to, the current
uncertainty in the global financial markets and glebal economy; disruptions in the financial maskihat could affect Level 3's ability to
obtain additional financing, as well as Level 3sdlity to: increase and maintain the volume offiabn the network; successfully integrate
acquisitions; develop effective business suppastesys; defend intellectual property and proprietayiyts; manage system and network fail
or disruptions; develop new services that meetoenst demands and generate acceptable margins;tadapid technological changes that
lead to further competition; attract and retainlidjieal management and other personnel; and meef #tle terms and conditions of its debt
obligations. Additional information concerning tieesnd other important factors can be found witremdl 3's filings with the Securities and
Exchange Commission. Statements made in Exhiblt §8ould be evaluated in light of these importantdrs. Level 3 is under no obligation
to, and expressly disclaims any such obligatioupalate or alter its forward-looking statementsethier as a result of new information, future
events, or otherwise.

Item 8.01. Other Events

On January 11, 2011, Level 3 issued a press reteasmincing that it plans to issue $300 millionraggte principal amount of senior notes
that will mature in 2019 and will bear interestedixed rate in a proposed private offering to “iified institutional buyers” as defined in

Rule 144A under the Securities Act of 1933, as atednand non-U.S. persons outside the United Stiaesr Regulation S under the
Securities Act of 1933, as amended.

The press release is filed as Exhibit 99.2 to @hisrent Report on Form 8-K and is incorporated indog reference as if set forth in full herein.

On January 11, 2011, Level 3 issued a press reteasmincing that it agreed to sell $305 millionraggte principal amount of 11.875% Sei
Notes due 2019 in a private offering to qualifiadtitutional buyers and to n-U.S. persons outside the United States under RegnlS.
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The press release is filed as Exhibit 99.3 to @hisrent Report on Form 8-K and is incorporated indog reference as if set forth in full herein.
[tem 9.01. Financial Statementsand Exhibits
(d) Exhibits
99.1 Press Release, dated January 11, 2011, relatogytain fourth quarter financial projectiol

99.2 Press Release, dated January 11, 2011, relatihg faunching of the private offering of senioresby
Level 3.

99.2  Press Release, dated January 11, 2011, relatihg faricing of the private offering of senior notss
Level 3.




SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdéport to be signed on its ber
by the undersigned, thereunto duly authorized.

Level 3 Communications, In
By: /s/ Neil J. Ecksteil

Neil J. Ecksteir
Senior Vice Presider

Date: January 12, 20:
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Communications, Inc




Exhibit 99.1

Level (3)

COMMUNTICATIONS

1025 Eldorado Bouleva
Broomfield, Colorado 800:
www.Level3.con

L evel 3 Releases Statement

BROOMFIELD , Colo., January 11, 2011 [0 Level 3 Communications, Inc. (Nasdaq: LVLT) (theot@pany”) today announced that the
following statement can be attributed to the Conygarconnection with its proposed private offeriofgsenior notes to “qualified institutional
buyers” as defined in Rule 144A under the Securifiet of 1933, as amended, and outside the UnitagSunder Regulation S under the
Securities Act of 1933, as amended.

“The Company is confirming its previously issuegheatation that for the fourth quarter 2010, the @any continues to expect Core Network
Services revenue and Consolidated Adjusted EBIT®#drease in the fourth quarter compared to the@zmy’s results in the third quarter
2010. The Company also expects to be free cashdsitive for the fourth quarter 2010.”

About Level 3 Communications

Level 3 Communications, Inc. (NASDAQ: LVLT) is aalding international provider of fiber-based comneations services. Enterprise,
content, wholesale and government customers relyeorl 3 to deliver services with an industry-lesglcombination of scalability and value
over an end-to-end fiber network. Level 3 offeggoatfolio of metro and long-haul services, incluglinansport, data, Internet, content delivery
and voice. For more information, visit www.Level3ne.

© Level 3 Communications, LLC. All Rights Resertedel 3, Level 3 Communications and the Level @@onications Logo are either
registered service marks or service marks of LB«@bmmunications, LLC and/or one of its Affilialeshe United States and/or other
countries. Level 3 services are provided by wholiyed subsidiaries of Level 3 Communications, Amy. other service names, product nar
company names or logos included herein are theetrsatks or service marks of their respective owners.

Forward-Looking Statement

Some of the statements made in this press releaderavard looking in nature. These statementskased on management’s current
expectations or beliefs. These forward lookingestants are not a guarantee of performance and @gst to a number of uncertainties and
other factors, many of which are outside Levelc@strol, which could cause actual events to diffexterially from those expressed or implied
by the statements. The most important factorsabakd prevent Level 3 from achieving its statedlg@zlude, but are not limited to, the
current uncertainty in the global financial marketsd the global economy; disruptions in the finahanarkets that could affect Level 3's
ability to obtain additional financing; as well &ise company’s ability to: increase and maintain #oéume of traffic on the network;
successfully integrate acquisitions; develop effedbusiness support systems; defend intellectagdgsty and proprietary rights; manage
system and network failures or disruptions; develep services that meet customer demands and dgeraeeptable margins; adapt to rapid
technological changes that lead to further competitattract and retain qualified management anblestpersonnel; and meet all of the terms
and conditions of debt obligations. Additional inf@tion concerning these and other important fasteein be found within Level 3’s filings
with the Securities and Exchange Commission. Stattnin this press release should be evaluateigjiim bf these important factors. Level 3 is
under no obligation to, and expressly disclaims smgh obligation to, update or alter its forwalabking statements, whether as a result of
information, future events, or otherwise.




Exhibit 99.2

Level (3)

COMMUNICATIONS

1025 Eldorado Bouleva
Broomfield, Colorado 800:
www.Level3.con

Level 3 Announces Proposed Private Offering of Senior Notes

BROOMFIELD , Colo., January 11, 2011 [0 Level 3 Communications, Inc. (Nasdaq: LVLT) (theot@pany”) today announced that it plans
to offer $300 million aggregate principal amounsehior notes (the “Senior Notes”) that will mature019 and will bear interest at a fixed
rate in a proposed private offering to “qualifiedtitutional buyers”, as defined in Rule 144A unther Securities Act of 1933, as amended (the
“Securities Act”), and non-U.S. persons outsidelinted States under Regulation S under the Séeudict. The Senior Notes will not be
guaranteed by any of the Company’s subsidiaries.

A portion of the net proceeds from the offering expected to be used to redeem the Company’s adieta5.25% Convertible Senior Notes
due 2011. The remaining net proceeds from theioffeare expected to be used for general corp@atgoses, including working capital,
capital expenditures and potential repurchasesmgptions or refinancing of the Company’s and itssaiaries’ indebtedness from time to
time.

The Senior Notes will not be registered under theudities Act or any state securities laws andessbko registered, may not be offered or sold
except pursuant to an applicable exemption fronrelgéstration requirements of the Securities Ad applicable state securities laws.

About Level 3 Communications

Level 3 Communications, Inc. (NASDAQ: LVLT) is aléing international provider of fiber-based comneations services. Enterprise,
content, wholesale and government customers relyeosl 3 to deliver services with an industry-leagcombination of scalability and value
over an end-to-end fiber network. Level 3 offeggoatfolio of metro and long-haul services, incluglinansport, data, Internet, content delivery
and voice. For more information, visit www.Level@ne.

© Level 3 Communications, LLC. All Rights Resertedel 3, Level 3 Communications and the Level @@onications Logo are either
registered service marks or service marks of L8v@bmmunications, LLC and/or one of its Affiliateshe United States and/or other
countries. Level 3 services are provided by wholiyed subsidiaries of Level 3 Communications, Amy. other service names, product nar
company names or logos included herein are theetmzatks or service marks of their respective owners.

Forward-Looking Statement

Some of the statements made in this press releaderavard looking in nature. These statementskaged on management’s current
expectations or beliefs. These forward lookingestants are not a guarantee of performance and @gst to a number of uncertainties and
other factors, many of which are outside Levelc@strol, which could cause actual events to diffexterially from those expressed or implied
by the statements. The most important factorsabakd prevent Level 3 from achieving its statedlg@zclude, but are not limited to, the
current uncertainty in the global financial marketsd the global economy; disruptions in the finahanarkets that could affect Level 3's
ability to obtain additional financing; as well dse company’s ability to: increase and maintain Wodume of traffic on the network;
successfully integrate acquisitions; develop effedbusiness support systems; defend intellectaglgsty and proprietary rights; manage
system and network failures or disruptions;




develop new services that meet customer demandgemadlate acceptable margins; adapt to rapid tedbgical changes that lead to further
competition; attract and retain qualified managerand other personnel; and meet all of the termd @onditions of debt obligations.
Additional information concerning these and othapbrtant factors can be found within Lev’s filings with the Securities and Exchange
Commission. Statements in this press release stheudvaluated in light of these important factdusvel 3 is under no obligation to, and
expressly disclaims any such obligation to, upaatalter its forward-looking statements, whetheraa®sult of new information, future events,
or otherwise.




Exhibit 99.3

Level (3)

COMMUNICATIONS

1025 Eldorado Bouleva
Broomfield, Colorado 800:
www.Level3.con

Level 3 Announces Pricing of Private Offering of Senior Notes

BROOMFIELD, Colo., Jan. 11, 2011 0 Level 3 Communications, Inc. (Nasdag: LVLT) (thedt@pany”) today announced that it has agreed
to sell $305 million aggregate principal amounitefl1.875% Senior Notes due 2019 (the “Senior 8lpte a private offering to “qualified
institutional buyers,” as defined in Rule 144A untle Securities Act of 1933, as amended, and n&-krsons outside the United States
under Regulation S under the Securities Act of 1883amended. The Senior Notes were priced taiokeat 98.173% of their principal
amount. The Senior Notes will not be guaranteedryyof the Company’s subsidiaries.

A portion of the net proceeds from the offeringlw# used to redeem the Company’s outstanding 5@68tertible Senior Notes due 2011.
The remaining net proceeds from the offering wéllused for general corporate purposes, includingsivwg capital, capital expenditures and
potential repurchases, redemptions or refinancfipeeCompany’s and its subsidiaries’ indebtedriess time to time.

The offering is expected to be completed on Janli@y®011, subject to the satisfaction or waivecugtomary closing conditions.

The Senior Notes will not be registered under theusities Act of 1933, as amended, or any statergess laws and, unless so registered, may
not be offered or sold except pursuant to an aaplecexemption from the registration requiremefithe Securities Act of 1933, as amended,
and applicable state securities laws.

About Level 3 Communications

Level 3 Communications, Inc. (NASDAQ: LVLT) is aléing international provider of fiber-based comneations services. Enterprise,
content, wholesale and government customers relyeorl 3 to deliver services with an industry-lesglcombination of scalability and value
over an end-to-end fiber network. Level 3 offersoatfolio of metro and long-haul services, inclugltnansport, data, Internet, content delivery
and voice. For more information, visit www.Level@ne.

© Level 3 Communications, LLC. All Rights Resertedel 3, Level 3 Communications and the Level @@onications Logo are either
registered service marks or service marks of LB«@bmmunications, LLC and/or one of its Affilialeshe United States and/or other
countries. Level 3 services are provided by wholiyed subsidiaries of Level 3 Communications, Amy. other service names, product nar
company names or logos included herein are theetmzatks or service marks of their respective owners.

Forward-Looking Statement
Some of the statements made in this press releaderavard looking in nature. These statementskased on management’s current

expectations or beliefs. These forward lookingestants are not a guarantee of performance and avgest to a number of uncertainties and
other factors, many of which are outside Level 3's




control, which could cause actual events to diffxterially from those expressed or implied by tla¢esnents. The most important factors that
could prevent Level 3 from achieving its statedlg@zclude, but are not limited to, the current ertainty in the global financial markets and
the global economy; disruptions in the financialrieds that could affect Level 3's ability to obtaidditional financing; as well as the
company'’s ability to: increase and maintain thewnoe of traffic on the network; successfully integracquisitions; develop effective business
support systems; defend intellectual property arppetary rights; manage system and network fakior disruptions; develop new services
that meet customer demands and generate acceptablgins; adapt to rapid technological changes tleatd to further competition; attract

and retain qualified management and other persgrared meet all of the terms and conditions of dédligations. Additional information
concerning these and other important factors camooed within Level 3’s filings with the Securiteesd Exchange Commission. Statements in
this press release should be evaluated in lighhe$e important factors. Level 3 is under no olilyato, and expressly disclaims any such
obligation to, update or alter its forward-lookirsgatements, whether as a result of new informafigye events, or otherwise.

2




