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PROSPECTUS
50,498,593 Shares
AY

Level (3)

COMMUNICATIONS

LEVEL 3 COMMUNICATIONS, INC.

Common Stock

This prospectus relates to the disposition fronettmtime of up to 50,498,593 shares of our comstook, which are held by the
selling stockholder named in this prospectus. Weéenat selling any common stock under this progpeand will not receive any of the
proceeds from the sale of shares by the sellingkbtder.

The selling stockholder identified in this prospestor its permitted transferees or other succeseanterest, may offer the shares fr
time to time through public or private transactiemprevailing market prices, at prices relategrevailing market prices, or at privately
negotiated prices. We provide more informationultmw the selling stockholder may sell its sharesommon stock in the section entitled
“Plan of Distribution” beginning on page 8 of tiisspectus. We will not be paying any underwrititigcounts or selling commissions in
connection with any offering of common stock unttes prospectus.

Our common stock currently trades on the New Yddc Exchange under the symbol “LVLT.” On Novemh&r, 2011, the last
reported sale price of our common stock on the Nevk Stock Exchange was $19.99 per share.

Investing in our common stock involves a high degeeof risk. Please carefully consider the “Risk Faors” beginning on page 3
of this prospectus.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved these
securities or passed upon the adequacy or accuraoythis prospectus. Any representation to the conary is a criminal offense.

The date of this prospectus is November 18, 2011.
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In connection with this offering, no person is arthed to give any information or to make any reprégations not contained or
incorporated by reference in this prospectusnftirmation is given or representations are made,ngay not rely on that information or
representations as having been authorized by s prtispectus is neither an offer to sell nor &gation 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 dary of this prospectus, nor from any sale madesutids prospectus, that our affairs are
unchanged since the date of this prospectus ottthahformation contained in this prospectus isett as of any time after the date of this
prospectus. The information in this prospectuskpenly as of the date of this prospectus unlesaformation specifically indicates that
another date applies.

We are not making any representation to any puechragiarding the legality of an investment by spaichaser under any legal
investment or similar laws or regulations. Youwddaot consider any information in this prospedtube legal, business or tax advice. You
should consult your own attorney, business adwasdrtax advisor for legal, business and tax adegarding an investment in our common
stock.

Market data used throughout this prospectus anddghements incorporated in this prospectus by eefe, including information
relating to our relative position in the industriesvhich we conduct our business, is based omtivel 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. Althougle are not aware of any misstatements regardinghtirget and industry data presented in
this prospectus, our estimates involve risks ar@rainties and are subject to change based oougafactors, including those discussed
under the heading “Risk Factors.”
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporates by reteréorward-looking statements and information tir@tbased on the beliefs of
management as well as assumptions made by andniation currently available to us. When used in phisspectus, the words “anticipate,
“believe,” “plan,” estimate” and “expect” and similexpressions, as they relate to us or our managere intended to identify forward-
looking statements. Such statements reflect ouentiviews with respect to future events and algext to certain risks, uncertainties and
assumptions.

Should one or more of these risks or uncertaimtiaterialize, or should underlying assumptions piiagerrect, actual results may
vary materially from those described in this pratps. These forward-looking statements includegragrothers, statements concerning:

e our communications business, its advantages anst@iegy for continuing to pursue our business;
* the anticipated development and launch of new sesvin our business;

» anticipated dates on which we will begin providoegtain services or reach specific milestones;

e growth of the communications industry;

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

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

You should be aware that these forward-lookingestaints are subject to risks and uncertaintiesydieg) financial, regulatory,
environmental, industry growth and trend projecsiaihat could cause actual events or results terdifaterially from those expressed or
implied by the statements. Other important factbas may affect our results of operations andrfaia condition include, but are not limited
to, the effects on our business and our custonféteaurrent uncertainty in the global financiadnkets and the global economy as well as
our failure to:

efficiently and effectively integrate the acquitaasiness, operations and assets of Global Crossing;
* increase and maintain the volume of traffic onmetwork and the resulting revenue;

» develop effective business support systems;

 manage system and network failures or disruptions;

« develop new services that meet customer demandgearetate acceptable margins;

» defend intellectual property and proprietary rights

» adapt to rapid technological changes that leadrtibér competition;

e attract and retain qualified management and otbesgmnel;

»  successfully integrate future acquisitions;

» successfully use new technology and informationtesys to support new and existing services;

*  prevent system failures that significantly disrthg availability and quality of the services that provide;

»  resolve contingent liabilities on acceptable terms;
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provide services that do not infringe the intelledtproperty and proprietary rights of others; and

meet all of the terms and conditions of our deligations.

Additional important factors that may affect ousults of operations and financial condition include

our inability to successfully integrate our busmesth the business of Level 3 GC Limited, the tyrithat resulted from the
amalgamation transaction with Global Crossing Lémjtor Global Crossing, or to integrate the busiegsvithin the anticipated

timeframe;

the risk that the integration of our business wlith business of Global Crossing disrupts curreamigbnd operations, increases
operating costs and the potential difficulties istomer loss and employee retention as a restheadcquisition;

the inability to recognize the anticipated benedit®ur combination with Global Crossing, includitige realization of revenue and
cost-synergy benefits, and to recognize such bisngfihin the anticipated timeframe;

the possibility that we may be adversely affectgdther economic, business, and/or competitiveofact

a discontinuation of the development and expansidhe Internet as a communications medium and etpl&ce for the distribution
and consumption of data and video; and

disruptions in the financial markets that coulceaffour ability to obtain additional financing.

Other factors are described under “Risk Factarsf in our filings with the Securities and Excha@genmission, or the SEC, that

incorporated by reference in this prospectus.
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SUMMARY

This summary highlights information contained elbeve in this prospectus. This summary is not cetend does not contain all
of the information that you should consider befioreesting in our common stock. You should readahtire prospectus carefully, including
“Risk Factors” and our audited financial statememtd the notes to those financial statements, wdriehncorporated by reference in this
prospectus.

References in this prospectus to “Level 3,” “weays,;” “our,” and the “Company” refer to Level 3 Comnications, Inc., a company
incorporated in Delaware, and its subsidiariesgpkas expressly stated otherwise or unless thextorequires otherwise.

The Company
Through our operating subsidiaries, we engage pilyria the communications business.

We are a facilities based provider (that is, a lewthat owns or leases a substantial portiom@faiant, property and equipment
necessary to provide its services) of a broad rafigigegrated communications services. We havatetkour communications network by
constructing our own assets, by purchasing otheypamies and by purchasing and leasing facilitiesfthird parties. Our network is an
advanced, international, facilities based commuiuna network. We designed our network to proddenmunications services, which
employ and take advantage of rapidly improving ulyiteg optical, Internet Protocol, computing andrsige technologies.

Recent Developments
Acquisition of Global Crossing Limited

On October 4, 2011, we completed the transactiontemplated by the Agreement and Plan of Amalgamatated as of April 10,
2011, by and among the Company, Apollo Amalgamafiob, Ltd., a Bermuda exempted limited liabilityrggany and a wholly owned
subsidiary of the Company, or Amalgamation Sub, Giabal Crossing Limited, a Bermuda exempted lichiiebility company, or Global
Crossing. Amalgamation Sub and Global Crossinglganaated in accordance with Bermuda law, referoduerein as the Amalgamation,
and continued as a Bermuda exempted limited ligd@bmpany, or Level 3 GC Limited. Upon the effeehess of the Amalgamation, Level
3 GC Limited became a wholly owned subsidiary & @ompany. Immediately following the effective ¢irof the Amalgamation, we
contributed to Level 3 Financing, Inc., a directolyn owned subsidiary of the Company, or Level Bdficing, all of the shares we held in
Level 3 GC Limited, and Level 3 GC Limited becamelally owned subsidiary of Level 3 Financing.

As a result of the Amalgamation, we issued appraxéty 1.3 billion (prior to the reverse stock spléscribed below) shares of
common stock to former holders of Global Crossiognmon shares and Global Crossing preferred stogihalers of Global Crossing
restricted stock units. In addition, we redeemgoreximately $1.36 billion of Global Crossing’s etanding consolidated debt.

Tranche B Il Term Loans

On October 4, 2011, in connection with the Amalgaomga the Company’s wholly owned subsidiary, Le8dtinancing, amended its
existing secured credit agreement to increase B9 $dillion the aggregate borrowings thereundenugh the incurrence of an additional
Tranche, or the Tranche B Il Term Loans. The TnanB Il Term Loans mature on September 1, 2018baad interest on any given day at a
rate, in the case of any Alternate Base Rate Laamléfined in the credit agreement), equal tdh@)dgreater of (a) the Prime Rate (as defined
in the credit agreement) in effect on such day(@)dhe Federal Funds Effective Rate (as defingtiéncredit agreement) in effect on such
day plus ¥ of 1% plus (ii) 325 basis points. Amariche B Il Term Loan that is a Eurodollar Loandefned in the credit agreement) bears
interest at a rate equal to the London Interbarfer®fl Rate (LIBOR) for the applicable interest perplus 425 basis points, with the LIBOR
rate set at a minimum of 1.50%. The net proceétlseoTranche B Il Term Loans were used to consutartiee Amalgamation, to refinance
certain existing indebtedness of Global Crossingoinnection with the consummation of the Amalgaoratind for general corporate
purposes.

Notes Assumption by Level 3 Financing, Inc.

On June 9, 2011, Level 3 Escrow, Inc., an indiretiplly owned subsidiary of the Company, or LevésErow, entered into an
indenture with The Bank of New York Mellon Trust@pany, N.A., as trustee, referred to herein asrttienture, in connection with Level 3
Escrow’s issuance of $600 million in aggregate @pal amount of its 8.125% Senior Notes due 20t%he Initial Senior Notes. On July 28,
2011, Level 3 Escrow issued an additional $600ionilaggregate principal amount of its 8.125% SeNiotes due 2019, or the Additional
Senior Notes, under the Indenture. The Initiali@eNotes and the Additional Senior Notes are rdats a single series of Notes under the
Indenture (together, referred to as the 8.125%dBétes).

On October 4, 2011, following the consummationhaf Amalgamation, the contribution of our sharekémel 3 GC Limited to Leve
3 Financing and the satisfaction of certain esaronditions, Level 3 Financing

1
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entered into a supplemental indenture, dated &ctifber 4, 2011, to the Indenture with Level 3 Ririag, Level 3, and The Bank of New
York Mellon Trust Company, N.A., as trustee, pranglfor the assumption by Level 3 Financing of tiiigations of Level 3 Escrow under
the 8.125% Senior Notes and the Indenture andrtbenditional guarantee by Level 3 of Level 3 Firiagts obligations under the Indenture
and the 8.125% Senior Notes.

Reverse Stock Split and Listing on New York Stock ¥change

On October 2, 2011, our Board of Directors, orBloard, authorized the Company to transfer thenlistif our common stock from
the NASDAQ Global Select Market to the New York &dxchange, or the NYSE. Our common stock begatirtg on the NYSE on
October 20, 2011, under the ticker symbol “LVLT.”

In conjunction with listing on NYSE, and as prevsguapproved by our stockholders, the Board appt@vé-for-15 reverse stock
split of our common stock, referred to herein asReverse Stock Split, which became effective otkr 19, 2011. In connection with the
Reverse Stock Split, the number of authorized shaf@ur common stock decreased from 4,400,000:6a¢€es to 293,333,333 shares. As of
November 4, 2011, there were 207,649,059 sharesrafommon stock issued and outstanding. Adjufstethe Reverse Stock Split, Le\

3’s basic and diluted loss per share was $5.6thfofiscal year ended December 31, 2010, $5.6théofiscal year ended December 31, 2009,
$3.05 for the fiscal year ended December 31, 2808.33 for the fiscal year ended December 31, 280d,$11.45 for the fiscal year ended
December 31, 2006. The number of shares usednpute basic and diluted loss per share was appetglyn110,680,000 for the fiscal year
ended December 31, 2010, 108,870,000 for the fiszal ended December 31, 2009, 104,333,000 fdidta year ended December 31,
2008, 101,174,000 for the fiscal year ended Decedbe2007, and 66,884,000 for the fiscal year dridecember 31, 2006.

Tranche B Ill Term Loans

On November 10, 2011, the Company’s wholly owndabaliary, Level 3 Financing, amended its existiagwsed credit agreement
to increase by $550 million the aggregate borrowithgreunder, through the incurrence of an additidranche, or the Tranche B Ill Term
Loans. The Tranche B Ill Term Loans mature on Saper 1, 2018 and bear interest on any given dayate, in the case of any Alternate
Base Rate Loan (as defined in the credit agreememtipl to (i) the greater of (a) the Prime Rased@fined in the credit agreement) in effect
on such day and (b) the Federal Funds Effective Rett defined in the credit agreement) in effecswrh day plus % of 1% plus (ii) 325 basis
points. Any Tranche B Il Term Loan that is a Edwlar Loan (as defined in the credit agreemenéyd@terest at a rate equal to the London
Interbank Offered Rate (LIBOR) for the applicabiéerest period plus 425 basis points, with the LIBte set at a minimum of 1.50%. A
portion of the net proceeds of the Tranche B llinfiéoans was used to pre-pay in full the TranchieeBn Loans, and the remainder will be
used to redeem, on December 10, 2011, the $27ibm#bgregate principal amount of the Company’'B3Convertible Senior Notes due
2012. As aresult of the incurrence of the TrarBHE Term Loans and the pre-payment of the TranBhTerm Loans, the total aggregate
principal amount of the loans under the Restatedli€Agreement is $2.6 billion.

Principal Executive Offices

Our principal executive offices are located at 1&&torado Boulevard, Broomfield, Colorado 80021 andtelephone number is
(720) 888-1000. Our website is located at httpubnlevel3.com. The information on our website @& part of this prospectus.

The Offering

The selling stockholder named in this prospectug affer and sell up to 50,498,593 shares of ourroem stock. Our common
stock is listed on the NYSE under the symbol “LVLT™We will not receive any of the proceeds of sdlgghe selling stockholder of any of
the common stock covered by this prospectus. Tgirout this prospectus, when we refer to the shafrear common stock, the offer and ¢
of which are being registered on behalf of theirsglstockholder, we are referring to the sharesoofimon stock that have been and may be
issued to STT Crossing Ltd. When we refer to #ibng) stockholder in this prospectus, we are maigrto STT Crossing Ltd. and, as
applicable, any donees, pledgees, transferee$ier sticcessors-in-interest selling shares receiftedthe date of this prospectus from the
selling stockholder.
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RISK FACTORS

You should carefully consider the risks describebbly and those described in the information incoapexd by reference before
making an investment decision. The risks descrilow and those described in the information ipocaited by reference are not the only
ones facing us. Additional risks not presentlywndo us, or that we currently deem immaterial, rabsp impair our business operations.

Our business, financial condition or results ofragiens could be materially adversely affected by af these risks. The trading
price of our common stock could decline due to afthese risks, and you may lose all or part ofryouestment.

This prospectus and the information incorporatedeigrence also contain forward-looking statemémdsinvolve risks and
uncertainties. Our actual results could differ eniatly from those anticipated in these forwdmdking statements as a result of certain fac
including the risks faced by us summarized belodenriRisks Related to the Offering” and those désad elsewhere in this prospectus and
the information included or incorporated by refenIn addition to the following risk factors, yshould carefully consider the risks,
uncertainties and assumptions discussed in Itenofiéur annual report on Form 10-K for the yeareh®ecember 31, 2010, filed with the
SEC on February 25, 2011, our most recent Quarkeglyort on Form 10-Q, for the quarter ended Septerd®, 2011, filed with the SEC on
November 8, 2011, and in other documents that Wweesquently file with the SEC that update, supplarmesupersede such informatic
which documents are incorporated by referencethsoprospectus. See “Where You Can Find Morermé&dion.”

Risks Related to the Offering

If a large number of shares of our common stock isold in the public market, the sales could reducéne trading price of our
common stock and impede our ability to raise futurecapital.

We cannot predict what effect, if any, future isstes by us of our common stock will have on thekmigprice of our common
stock. In addition, shares of our common stock Weissue in connection with an acquisition may/lsubject to resale restrictions. The
market price of our common stock could drop sigaifitly if certain large holders of our common stdokluding the selling stockholder, or
recipients of our common stock in connection withaaquisition, sell all or a significant portiontbiir shares of common stock or are
perceived by the market as intending to sell tisbsees other than in an orderly manner. In additivese sales could impair our ability to
raise capital through the sale of additional commsimck in the capital markets. Under the StockéwoRights Agreement, as defined herein,
the selling stockholder is restricted from, amottgeothings, offering, pledging, or otherwise disipg of or transferring any shares of our
common stock; however, these restrictions will exjpin January 2, 2012.

Certain Foreign Holders may be subject to adverse 13. federal income tax considerations.

Generally, if a Foreign Holder, as defined in theton entitled “Material U.S. Federal Income TaxnGiderations,” who owns more
than 5% of the total value of our outstanding commatmck disposes of that common stock, that hatthgyr be subject to U.S. federal income
or withholding tax on any gain recognized on thepdsition as income effectively connected with &.Urade or business if we were a “U.S.
real property holding corporation” at any time aigrthe shorter of the five years before the digmosdr the holding period of the holder. In
addition, if our common stock is not consideretbéaregularly traded on an established securitiekehat such time, a Foreign Holder may
be subject to such tax on any gain recognized enligposition of such common stock without regarthe value of the common stock owr
by such holder. We may be, or may become, a @& property holding corporation. See “MateriaBUrederal Income Tax
Considerations.”
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USE OF PROCEEDS
We will not receive any proceeds from the saléhefghares of our common stock by the selling stoicidn.
MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a general discussion of materiabfederal income tax consequences of the owneestd disposition of common
stock by a beneficial owner that is a “Foreign Hw|tiother than a Foreign Holder that owns, or t\ased, actually or constructively, more
than 5% of our common stock. A Foreign Holder geason or entity that, for U.S. federal incomepaxposes, is a:

e non-resident alien individual, other than certaimfer citizens and residents of the United Statbgest to tax as
expatriates,

» foreign corporation, or
» foreign estate or trust.

A Foreign Holder does not include an individual wh@resent in the United States for 183 days aemothe taxable year of
disposition and is not otherwise a resident ofilnéed States for U.S. federal income tax purposiasch an individual is urged to consult his
or her own tax advisor regarding the U.S. federabine tax consequences of the sale, exchangeerdifposition of common stock.

If an entity treated as a partnership for U.S. falmcome tax purposes holds our common stockiakéreatment of a member of
such an entity will generally depend on the stafutie member and the activities of the entitytedaas a partnership. If you are a member of
an entity treated as a partnership for U.S. fedecalme tax purposes holding our common stock,sfmuld consult your tax advisor.

This discussion is based on the Internal Revenuwe ©61986, as amended, or the Code, and admiinistironouncements, judici
decisions and final, temporary and proposed TrgaRegulations, changes to any of which subsequethiet date of this prospectus may
affect the tax consequences described herein. di$tsssion does not address all aspects of Wd8rdkincome taxation that may be relevant
to Foreign Holders in light of their particular@iimstances and does not address any tax consequeisieg under the laws of any state,
local or foreign jurisdiction. Prospective holdarg urged to consult their tax advisors with respethe particular tax consequences to them
of owning and disposing of common stock, including consequences under the laws of any state,dodaieign jurisdiction.

Dividends

Dividends paid to a Foreign Holder of common stgekerally will be subject to withholding tax at@8 rate or a reduced rate
specified by an applicable income tax treaty. rigeo to obtain a reduced rate of withholding, agigm Holder will be required to provide an
Internal Revenue Service Form W-8BEN certifyingaigitlement to benefits under a treaty.

The withholding tax does not apply to dividendsdp@ai a Foreign Holder who provides a Form W-8E@ttifying that the dividends
are effectively connected with the Foreign Holdedsduct of a trade or business within the Unitedes. Instead, the effectively connected
dividends will be subject to regular U.S. income &a if the Foreign Holder were a U.S. residerjestt to an applicable income tax treaty
providing otherwise. A non-U.S. corporation redaiveffectively connected dividends may also bgesttio an additional “branch profits
tax” imposed at a rate of 30% (or a lower treatg)a
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Gain on Disposition of Common Stock

A Foreign Holder generally will not be subject tcSJfederal income tax on gain realized on a satgter disposition of common
stock unless:

» the gain is effectively connected with a trade asibess of the Foreign Holder in the United Stegabject to an applicable
treaty providing otherwise, or

* we are or have been a U.S. real property holdimgaration, as defined below, at any time within five-year period preceding
the disposition or the Foreign Holdeholding period, whichever period is shorter, andcommon stock has ceased to be tr
on an established securities market prior to thgriméng of the calendar year in which the saleispasition occurs.

Generally, a corporation is a U.S. real propertigling corporation if the fair market value of its3J real property interests, as
defined in the Code and applicable regulationsalsgor exceeds 50% of the aggregate fair markeevat its worldwide real property
interests and its other assets used or held foinusérade or business. We may be, or may priar koreign Holder’s disposition of common
stock become, a U.S. real property holding corpamat

Information Reporting Requirements and Backup Withholding

Information returns will be filed with the InternBevenue Service in connection with payments afldivds and the proceeds from a
sale or other disposition of common stock. You rhaye to comply with certification procedures ttabfish that you are not a United States
person in order to avoid information reporting dadkup withholding tax requirements. The certifiwa procedures required to claim a
reduced rate of withholding under a treaty wilisfgtthe certification requirements necessary toiithe backup withholding tax as well.
The amount of any backup withholding from a payntentou will be allowed as a credit against yousLfederal income tax liability and
may entitle you to a refund, provided that the regiinformation is furnished to the Internal RewerService.

Foreign Accounts

Withholding taxes may apply to certain types ofpapts made to “foreign financial institutions” @ecially defined under those
rules) and certain other non-U.S. entities. Tlilef@ato comply with additional certification, infimation reporting and other specified
requirements could result in a withholding tax lgeimposed on payments of dividends and sales pdsdecforeign intermediaries and
certain Foreign Holders. A 30% withholding tavingoosed on dividends on, or gross proceeds fronsdheor other disposition of, our
common stock paid to a foreign financial institatior to a foreign non-financial entity, unless 118 foreign financial institution undertakes
certain diligence and reporting obligations ort(® foreign non-financial entity either certifi¢gslbes not have any substantial United States
owners or furnishes identifying information regaglieach substantial United States owner. If the@és a foreign financial institution, it
must enter into an agreement with the United Stateasury requiring, among other things, that dentake to identify accounts held by
certain United States persons or United States-ddareign entities, annually report certain infotioa about such accounts, and withhold
30% on payments to account holders whose actiangpt it from complying with these reporting andestrequirements.

Although this legislation currently applies to d@ppble payments made after December 31, 2012¢canteyuidance, the IRS has
indicated that Treasury Regulations will be isspealiding that the withholding provisions descrikadzbve will apply to payments of
dividends on our common stock made on or afteragnl, 2014 and to payments of gross proceeds &aaie or other disposition of such
stock on or after January 1, 2015. Prospectivestors should consult their tax advisors regarthiglegislation.
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SELLING STOCKHOLDER

STT Crossing Ltd., or STT Crossing, may from tiragiine offer and sell pursuant to this prospectuysa all of the securities listed
below. The address of the principal business df Sfossing is Rogers House 5, President John Kgn@edet, Port Louis, Mauritius.

The following table sets forth information regamglithe selling stockholder’s beneficial ownershipaf common stock as of
November 4, 2011 and as adjusted to reflect theafadommon stock being offered under this prosmecihe information relating to tl
number of shares owned by STT Crossing is basadfommation provided by or on behalf of STT CrogsirSTT Crossing may offer all,
some or none of the common stock. Because STTspsay offer all or some portion of the commartkt no estimate can be given as to
the amount of common stock that will be held by SIrbssing upon consummation of any sales.

The information in the following table has beengemrged in accordance with SEC rules. Under thdss,rbeneficial ownership of a
class of capital stock includes any shares of slads as to which a person, directly or indirediys or shares voting power or investment
power and also any shares as to which a persotihdagght to acquire such voting or investment powithin 60 days through the exercise of
any options, warrants or other rights. Shares stibjeoptions, warrants or other rights are nonaee outstanding for the purpose of
computing the percentage ownership of any othesqmer

Shares owned prior to any Maximum number of Shares owned after the
offering under this shares being sold under completion of the offering
prospectus this prospectus under this prospectus (1)
Selling Stockholder Number Percentage(2) Number Percentage(2)
STT Crossing Ltd. (3 50,498,59 24.2% 50,498,59 0 0%
(1) Assumes that the selling stockholder sells, transféistributes or otherwise disposes of all trersb that it holds or are attributable
to it covered hereby.
(2 The percentages of beneficial ownership are baset®,649,059 shares of our common stock outstgrairof November 4, 201

For purposes of this table only, we have assumet dffter completion of the offering, none of theugs covered by this prospectus
will be held by the selling stockholder.

3 Temasek Holdings (Private) Limited is the parenbwigapore Technologies Telemedia Pte Ltd, whi¢hésparent of STT
Communications Ltd, which is the parent of STT @Gmg. Because of the foregoing relationshipsdinect and indirect parents of
STT Crossing may be deemed to indirectly own, amghtire voting and dispositive power over, theeshaf common stock directly
owned by STT Crossing. However, pursuant to Rutt4.8nder the Exchange Act, Temasek Holdings (Rx)Mamited expressly
disclaims beneficial ownership of such common stock

Stockholder Rights Agreement

In connection with the execution of the Amalgamathkgreement, on April 10, 2011, we entered intdakholder Rights
Agreement with STT Crossing, referred to hereithasStockholder Rights Agreement, pursuant to whietagreed, among other things, that
our Board of Directors, or the Board, would appdimee directors designated by STT Crossing. TthekBolder Rights Agreement provides
that STT Crossing has the right to nominate thebmmof directors for the Board that is proporti@ntt its percentage ownership of our
common stock. However, STT Crossing will haverighat to nominate (i) at least two directors asg@s STT Crossing owns at least 15% of
our outstanding common stock and (ii) at leastdinector as long as STT Crossing owns at least @Détir outstanding common stock.
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Under the Stockholder Rights Agreement, STT Cragdor the relevant time period set out in the 8hmiders Rights Agreement
and without the prior written consent of the majodf the Board (excluding any representativeseasighees of STT Crossing), (i) is
prohibited from acquiring or publicly proposingdoquire any material assets of Level 3 or seekirgffect a business combination
transaction, seeking to have representatives eléotthe Board (other than pursuant to its righdesignate directors under the Stockholders
Rights Agreement) or soliciting proxies for the pose of seeking to control or influence the Boardprming a group in connection with a
of the foregoing and (ii) may not acquire any skareour common stock (including shares issuabtsugxercise of any convertible
securities) unless after giving effect to such &itjan STT Crossing would beneficially own lesath34.5% of the outstanding shares of our
common stock.

STT Crossing is also subject to certain other Atioins on the acquisition and transfer of sharesuocommon stock and securities
convertible into our common stock. Pursuant toStexkholder Rights Agreement, during a period®tiflys from the closing of the Global
Crossing acquisition on October 4, 2011, refercelddrein as the Initial Lock-up Period, STT Crogsiannot, without our consent, offer, sell,
contract to sell, sell any option or contract toghase, purchase any option or contract to selhtgany option, right or warrant for the sale of,
or otherwise dispose of or transfer any shareswoifnaon stock to which STT Crossing has the powealisgosition, nor can STT Crossing
enter into any swap or any other agreement or mmgaction that transfers the economic consequermenership of the shares of common
stock to which STT Crossing has the power of digwws The Initial Lock-up Period expires on Janua, 2012.

Under the Stockholder Rights Agreement, we graB{E@ Crossing certain registration rights and agteeaffer proportionate new
equity interests in Level 3 to STT Crossing for saene price and on the same terms as such new @geiiests are proposed to be offered to
others. Pursuant to the Stockholder Rights Agregmee agreed to register the resale of STT Crg&simoldings of shares of Level 3
common stock listed in the table above under agplefederal securities laws and to pay fees apdreses of one counsel incurred by STT
Crossing incident to the registration of these gtes, subject to certain limitations.

We may suspend the use of this prospectus if, aratihvgg things, an event has occurred and is cantinas a result of which this
prospectus contains an untrue statement of a rabtact or omits to state a material fact requieetle stated herein or necessary to make the
statements herein not misleading. If a black-@utqal becomes necessary, Level 3 will file or faima prospectus supplement or post-
effective amendment, if required, and take anylsingiction to permit sales of shares of commonksbycSTT Crossing as contemplated by
this prospectus. Any such black-out periods mayeroeed 45 consecutive calendar days or 90 aggregbendar days in any 12-month
period.

A copy of the Stockholder Rights Agreement wadglfildth the SEC and is incorporated by referencanasxhibit to the registration
statement of which this prospectus is a part.

Voting Agreement

In connection with the execution of the Amalgamatikgreement, on April 10, 2011, we entered intoadigy Agreement with STT
Crossing, referred to herein as the Voting Agregnmamrsuant to which STT Crossing agreed, amongrdttings, (i) subject to certain limit
exceptions as set forth in the Voting Agreemenv,die the Global Crossing common shares and thbabrossing convertible preferred
stock held by it in favor of the approval and adopbf the Amalgamation and (ii) to restrict itsilab to transfer, sell or otherwise dispose of,
grant proxy to or permit the pledge of or any othecumbrance on such Global Crossing common sba®kbal Crossing convertible
preferred stock. The conditions and obligationdarrthe VVoting Agreement were terminated upon ffectve time of the Amalgamation.
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PLAN OF DISTRIBUTION

The selling stockholder and its successors, inolyits transferees, pledgees or donees or its sswE may from time to time sell
the shares of common stock hereby registered Hirecpurchasers or through underwriters, brokealeles or agents, who may receive
compensation in the form of discounts, concessiwrm®mmissions from the selling stockholder orphiechasers of the securities. These
discounts, concessions or commissions as to arigydar underwriter, brokedealer or agent may be in excess of those custoimaing type
of transactions involved.

The shares of common stock hereby registered maplden one or more transactions at fixed prie¢grevailing market prices at
the time of sale, at prices related directly toghevailing market prices, at varying prices deieed at the time of sale, or at negotiated

prices. These sales may be effected in transactiamich may involve crosses or block transactipassuant to one or more of the following
methods:

* on any national securities exchange or quotatioviceon which the common stock may be listed ated at the time of sale;

* in the over-the-counter market;

e intransactions otherwise than on these exchangsmraices or in the over-the-counter market;

« through the writing or settlement of options orethedging transactions, whether through an optebhange or otherwise;

» the delivery of shares of our common stock purstmtite exercise of any options granted over shafresr common stock to
any person or entity, including without limitaticio, any officer, director, employee, affiliate mnsultant of the selling
stockholder or any of its affiliates;

« ordinary brokerage transactions and transactiomsioh the broker-dealer solicits purchasers;

» block trades in which the broker-dealer will attérmpsell the shares as an agent but may positidiresell a portion of the
block as principal to facilitate the transaction;

* purchases by a broker-dealer as principal andedésaihe broker-dealer for its account;

» an exchange and distribution in accordance wittribess of the applicable exchange;

»  privately negotiated transactions;

» broker-dealers may agree with the selling stockénold sell a specified number of such shares tipalated price per share;

» by pledge to secure debts and other obligatiommdoreclosure of a pledge;

» through the settlement of short sales;

* acombination of any such methods of sale; or

* any method permitted pursuant to applicable law.

In connection with sales of our common stock oeothise, the selling stockholder may enter into legi¢ransactions with broker-

dealers, which may in turn engage in short salesioEommon stock in the course of hedging posititney assume. The selling stockholder
may also sell common stock short and deliver common
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stock to close out short positions, or loan or geedommon stock to broker-dealers that in turn s@lysuch securities. The selling
stockholder may also enter into option or othengeations with broker-dealers or other financiatitntions or the creation of one or more
derivative securities which require the delivensth broker-dealer or other financial institut@frshares offered by this prospectus, which
shares such broker-dealer or other financial uistih may resell pursuant to this prospectus (aplemented or amended to reflect such
transaction).

The aggregate proceeds to the selling stockhotden fts sale of the shares of common stock regidtbereby will be the purchase
price of the shares of common stock less discamiscommissions, if any. The selling stockhol@serves the right to accept and, together
with its agents from time to time, to reject, inaldor in part, any proposed purchase of secutitid® made directly or through agents. We
will not receive any of the proceeds from this dfig.

Our outstanding common stock is listed for tradinghe NYSE.

In order to comply with the securities laws of sostetes, if applicable, the shares of common stegistered hereby may be sold in
these jurisdictions only through registered orrimed brokers or dealers. In addition, in somestite shares of common stock registered
hereby may not be sold unless they have been eegisor qualified for sale or an exemption fromistgtion or qualification requirements is
available and is complied with.

The selling stockholder and any underwriters, bralealers or agents that participate in the satbeEecurities registered hereby
may be “underwriters” within the meaning of SectR{i1) of the Securities Act of 1933, as amendeth® Securities Act. Any discounts,
commissions, concessions or profit they earn onrasgle of the shares may be deemed to be undagnwliscounts and commissions under
the Securities Act. A selling stockholder whais“underwriter” within the meaning of Section 2bf the Securities Act will be subject to
the prospectus delivery requirements of the Saesariict and may be subject to statutory liabilitiesluding, but not limited to, liability
under Sections 11, 12 and 17 of the SecuritiesasAdtRule 10b-5 under the Securities Exchange At8#l, as amended, or the Exchange
Act. The selling stockholder has acknowledged ithatderstands its obligations to comply with fitevisions of the Exchange Act and the
rules thereunder relating to stock manipulatiomtipalarly Regulation M.

To our knowledge, there are currently no plangrayements or understandings between the sellicgtattder and any underwriter,
broker-dealer or agent regarding the sale of tharitees registered hereby. The selling stockhoitday determine not to sell any, or to sell
less than all of, the shares of common stock dasarin this prospectus. In addition, the sellitagkholder may, to the extent permitted by
applicable law, sell, transfer, devise or gift tnekares of common stock by other means not deskiikthis prospectus. In that regard, any
securities covered by this prospectus that quédifsale pursuant to Rule 144 or Rule 144A of thewsities Act or which may otherwise be
sold without registration under the Securities Aty be sold under Rule 144 or Rule 144A or as wtiserpermitted by law rather than
pursuant to this prospectus.

To the extent required, the specific shares of comstock to be sold, the respective purchase pacdgpublic offering prices, the
names of any agent, dealer or underwriter, andagplicable commissions or discounts with respeet particular offer will be set forth in an
accompanying prospectus supplement or, if apprréapost-effective amendment to the registragtatement of which this prospectus is a
part.

Pursuant to the Stockholder Rights Agreement, weeabto register the resale of STT Crossing’s ngisliof shares of Level 3
common stock under applicable federal and staterisies laws. See “Selling Stockholder” in thimppectus. We have agreed to indemnify
the selling stockholder against liabilities, inalugl liabilities of any violation by us of the Settigs Act and the Exchange Act applicable to us
and relating to the registration of the sharesreftféy this prospectus.
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LEGAL MATTERS

Certain legal matters with respect to the validitghe shares of common stock offered under trosgectus will be passed upon for
us by Willkie Farr & Gallagher LLP, New York, Nework.

EXPERTS

The consolidated financial statements of Level &n@mnications, Inc. as of December 31, 2010 and 2808 for each of the years
in the three-year period ended December 31, 2GiDnwmnagement’s assessment of the effectivenésteafial control over financial
reporting as of December 31, 2010 have been incatgd by reference herein and in the registratiatement in reliance upon the reports of
KPMG LLP, independent registered public accountirmg, incorporated by reference herein, and upe@nahthority of said firm as experts in
accounting and auditing.

The consolidated financial statements of GlobalsSiryg Limited as of December 31, 2010 and 2009 fanelach of the three years
in the period ended December 31, 2010, appearihg\iel 3 Communications, Inc.’s Current Report amrfr 8-K originally filed May 20,
2011, as amended, and incorporated herein by referdave been audited by Ernst & Young LLP, aejpethdent registered public
accounting firm, as set forth in its reports thexgacluded therein, and incorporated herein bgrezfce. Such consolidated financial
statements are incorporated herein by referencaiance upon such reports given on the authofiguoh firm as experts in accounting and
auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEQ. 8kIC filings are available to
the public over the Internet at the SEC’s web aitatp://mww.sec.gov. You may also read and copy any document wefithe SEC's
public reference room at 100 F Street, N.E., Waghim D.C. 20549. Please call the SEC at 1-800-882D for further information on the
public reference room.

The SEC allows us to incorporate by referencerfamation we file with them, which means that ves disclose important
information to you by referring you to those documse The information incorporated by referencansmportant part of this prospectus, and
information that we file later with the SEC will taunatically update and supersede this informatMfe incorporate by reference our
documents listed below and any future filings we&kenavith the SEC under Sections 13(a), 13(c), 14,5¢d) of the Exchange Act until all of
the securities are sold:

* Annual report on Form 10-K for the fiscal year eshd@cember 31, 2010 (filed on February 25, 2011);

*  Quarterly reports on Form 10-Q for the quarterseeindarch 31, 2011 (filed on May 6, 2011), JuneZi11 (filed on August 4,
2011) and September 30, 2011 (filed on Novemb208});

e Current reports on Form 8-K (in all cases othentindormation furnished rather than filed pursuemany Form 8-K), filed on
January 12, 2011, January 19, 2011, January 21, 2@huary 24, 2011, January 31, 2011, Februar@®3,, March 7, 2011,
April 11, 2011, April 14, 2011, May 3, 2011, May,ZD11, May 23, 2011, May 23, 2011, May 24, 2014yN31, 2011, June 6,
2011, June 13, 2011, June 24, 2011, July 12, 20y 19, 2011, July 27, 2011, July 28, 2011, Augys2011, August 4, 2011,
September 1, 2011, October 6, 2011, October 2(,,2Ddtober 27, 2011, October 31, 2011 and NoverhbeP011;

»  Definitive Proxy Statement for the 2011 Annual Megtof Stockholders filed on April 4, 2011 and Definitive Additional
Solicitation Materials for the 2011 Annual Meetifiigd on May 11, 2011; and
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* Registration Statement on Form 8-A filed on Octab#r2011.
You may request a copy of these filings at no dmstyriting or telephoning us at the following adsds:

Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, Colorado 80021
(720) 888-1000

You should rely only on the information incorpoitey reference or provided in this prospectus grmspectus supplement. We
have not authorized anyone else to provide you different information. We are not making an oftéthese securities in any state where
the offer is not permitted. You should not asstiha the information in this prospectus or any pexsus supplement is accurate as of any
date other than the date on the front of those mecis.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14.  Other Expenses of Issuance and Distribution.
The following table sets forth the various expensgble by us in connection with the sale andiligion of the securities being
registered hereby. Pursuant to the StockholdentRiggreement, we will pay fees and expenses oftonesel incurred by STT Crossing

incident to the registration of shares of our comratick, subject to certain limitations. All amdsiare estimated except the SEC registr:
fee.

SEC registration fe $ 116,321.4
Legal fees and expens 100,00(
Accounting fees and expens 10,00(
Printing fees and expens 2,00¢
Miscellaneous 678.5:
Total $ 229,00(

ltem 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation,lavithe DGCL, empowers a Delaware corporatioméemnify any person wt
was or is a party or is threatened to be madety paany 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.ofporation may, in advance of the final action oy aivil, criminal, administrative or
investigative action, suit or proceeding, pay thpemses (including attorneys’ fees) incurred by effiger, director, employee or agent in
defending such action, provided that the directasflicer undertakes to repay such amount if itlshiimately be determined that he or sh
not entitled to be indemnified by the corporatighcorporation may indemnify such person againgeases (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 bdiisvor her conduct was unlawful.

A Delaware corporation may indemnify officers angedtors in an action by or in the right of the poration to procure a judgment
in its favor under the same conditions, except tioaindemnification is permitted without judicigd@roval if the officer or director is adjudc
to be liable to the corporation. Where an offieedirector is successful on the merits or othegvifisthe defense of any action referred to
above, the corporation must indemnify him or heiast the expenses (including attorneys’ fees) whie or she actually and reasonably
incurred in connection therewith. The indemnificatprovided is not deemed to be exclusive of amgorights to which an officer or
director may be entitled under any corporation’ddwy, agreement, vote or otherwise.

In accordance with Section 145 of the DGCL, Artigleof the Restated Certificate of Incorporationtloe Certificate, of Level 3
Communications, Inc. and Level 3's By-Laws, or ByeLaws, provide that Level 3 shall indemnify egmrson who is or was a director,
officer or employee of Level 3 (including the heiexecutors, administrators or estate of such pgois or was serving at the request of
Level 3 as director, officer or employee of anotb@mporation, partnership, joint venture, trusbtirer enterprise, to the fullest extent
permitted under subsections 145(a), (b), and (the@DGCL or any successor statute. The indemuidicgrovided by the Certificate and the
By-Laws shall not be deemed exclusive of any otiggits to which any of those seeking indemnificator advancement of expenses may be
entitled under any by-law, agreement, vote of dtobders or
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disinterested directors or otherwise, both as tmadn his or her official capacity and as to antin another capacity while holding such
office, and shall continue as to a person who kased to be a director, officer, employee or agedtshall inure to the benefit of the heirs,
executors and administrators of such a person.sqe(including attorneys’ fees) incurred in defiegd civil, criminal, administrative or
investigative action, suit or proceeding upon necef an undertaking by or on behalf of the indeiiediperson to repay such amount if it s
ultimately be determined that he or she is notledtto be indemnified by Level 3. The Certificatiether provides that a director of Level 3
shall not be personally liable to Level 3 or itscitholders for monetary damages for breach of fatyauty as a director, except for liability
(i) for any breach of the director’s duty of loyatb Level 3 or its stockholders, (ii) for actsamissions not in good faith or which involve
intentional misconduct or a knowing violation oiva(iii) under Section 174 of the DGCL, or (iv) fany transaction from which the director
derived an improper personal benefit. If the DA@€BAmended to authorize corporate action furtherieating or limiting the personal
liability of directors, then the liability of a dictor of Level 3 shall be eliminated or limitedthe fullest extent permitted by the DGCL as so
amended.

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

Item 16.  Exhibits.
5.1 Opinion of Willkie Farr & Gallagher LLF

10.1  Stockholder Rights Agreement, dated April 10, 2dland between Level 3 Communications, Inc. and Sfossing Ltd.
(incorporated by reference to Exhibit 4.1 of thegiR#Fan’s Form K filed on April 14, 2011)

23.1 Consent of KPMG LLP

23.2 Consent of Ernst & Young LLF

23.3  Consent of Willkie Farr & Gallagher LLP (included Exhibit 5.1).
24.1  Power of Attorney (included on the signature pagaeto).
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Item 17.  Undertakings.
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers alss are being made, a post-effective amendmehistoegistration statement
(i) to include any prospectus required by Sectidl(3) of the Securities Act of 1933,

(i) to reflect in the prospectus any facts or dgarising after the effective date of the regisirastatement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaalaange in the
information set forth in the registration stateméitwithstanding the foregoing, any increase areéase in volume of securities
offered (if the total dollar value of securitiedesed would not exceed that which was registerad)any deviation from the low
or high end of the estimated maximum offering ranmgs be reflected in the form of prospectus fildthwhe Commission
pursuant to Rule 424(b) if, in the aggregate, tienges in volume and price represent no more ti2@¥@change in the
maximum aggregate offering price set forth in tlaltulation of Registration Fee” table in the effiee registration statement,
and

(iii) to include any material information with resgt to the plan of distribution not previously désed in the registration
statement or any material change to such informatidhe registration statement.

Provided however, that paragraphs (a)(1)(i), (&j§1and (a)(1)(iii) do not apply if the the infomtion required to be included in a
post-effective amendment by those paragraphs imcw in reports filed with or furnished to thermission by the registrant
pursuant to section 13 or section 15(d) of the Beesl Exchange Act of 1934 that are incorporatgddference in the registration
statement, or is contained in a form of prospefited pursuant to Rule 424(b) that is part of thgistration statement.

(2) That, for the purpose of determining any lispilinder the Act, each post-effective amendmeatl ¢fe deemed to be a new
registration statement relating to the securitiésred therein, and the offering of such securiéiethat time shall be deemed to be the
initial bona fide offering thereof.

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

(b) The undersigned hereby undertakes that, fqugaas of determining any liability under the Actcle filing of the registrant’s annual
report pursuant to Section 13(a) or Section 15{dfh@ Securities Exchange Act of 1934, as amended, (wWhere applicable, each filing of an
employee benefit plan’s annual report pursuantttiSn 15(d) of the Securities Exchange Act of 13&lamended) that is incorporated by
reference in the registration statement shall leendel to be a new registration statement relatirigesecurities offered therein, and the
offering of such securities at that time shall kerded to be the initial bona fide offering thereof.

(c) The undersigned registrant hereby undertakegliver or cause to be delivered with the progpedb each person to whom the
prospectus is sent or given, the latest annuakrépaecurity holders that is incorporated by refiee in the prospectus and furnished purs
to and meeting the requirements of Rule 14a-3 d¢e 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 prospectadeliver, or cause to be delivered to
each person to whom the prospectus is sent or gikeratest quarterly report that is specificaigorporated by reference in the prospecti
provide such interim financial information.

(d) Insofar as indemnification for liabilities ang under the Act may be permitted to directorficefs and controlling persons of the
registrant pursuant to the foregoing provisiongtherwise, the registrant has been advised thageimpinion of the Securities and Exchange
Commission such indemnification is against pubbtiqy as expressed in the Act and is, thereforeniorceable. In the event that a claim
indemnification against such liabilities (otherrnithe payment by the registrant of expenses indwreaid by a director, officer or
controlling person of the registrant in the suctidstefense of any action, suit or proceeding)siseated by such director, officer or controll
person in connection with the securities beingsteged, the registrant will, unless in the opinibiits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddinaiion by it is against public policy as
expressed in the Act and will be governed by thalfadjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all the requirements for filing on Forn3 &nd has duly caused this Registration Staterndre signed on its behalf by the undersigi
thereunto duly authorized, in Broomfield, Coloradn,November 18, 2011.

LEVEL 3 COMMUNICATIONS, INC.

By: /sl James Q. Crow
Name: James Q. Crow
Title:  Chief Executive Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each individuehose signature appears below constitutes andiagspJohn M.
Ryan and Neil J. Eckstein, as his true and lawtolraey-in-fact and agent for the undersigned, vitithpower of substitution, for and in the
name, place and stead of the undersigned to sifilarwith the Securities and Exchange Commissinder the Securities Act of 1933, as
amended, (i) any and all pre-effective and postatife amendments to this registration statemé&ngn(y registration statement relating to
this offering that is to be effective upon filingnsuant to Rule 462(b) under the Securities A&9#3, as amended, (iii) any exhibits to any
such registration statement or pre-effective otjeffective amendments, (iv) any and all applicasiand other documents in connection with
any such registration statement or pre-effectivpamt-effective amendments, and generally to dthadgs and perform any and all acts and
things whatsoever requisite and necessary or tsita enable Level 3 Communications, Inc. to convgth the provisions of the Securities
Act of 1933, as amended, and all requirementseoBtcurities and Exchange Commission.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in tl
capacities and on the dates indicated.

Name Title Date

/s Walter Scott, Ji Chairman of the Board November 18, 2011
Walter Scott, Jr

/sl James Q. Crow Chief Executive Officer and Director November 18, 2011
James Q. Crow (Principal Executive Officer)
/s/ Sunit S. Pate Executive Vice President and Chief Financial Office November 18, 2011

Sunit S. Pate (Principal Financial Officer)

/sl Eric J. Mortense Senior Vice President and Controller November 18, 2011
Eric J. Mortensel (Principal Accounting Officer)

s/ Archie Clemins Director November 18, 2011

Archie Clemins
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Name Title Date
/s/ James O. Ellis, J Director November 18, 2011
James O. Ellis, J
/s/ Richard R. Jarc Director November 18, 2011
Richard R. Jaro
/sl Lee Theng Kia Director November 18, 2011
Lee Theng Kia
/s/ Michael J. Mahone Director November 18, 2011
Michael J. Mahone
/sl Charles C. Miller, Il Director November 18, 2011
Charles C. Miller, 1l
/s/ John T. Ree Director November 18, 2011
John T. Reel
/s/ Peter Seah Lim Hu Director November 18, 2011
Peter Seah Lim Hu:
/s/ Dr. Albert C. Yate: Director November 18, 2011

Dr. Albert C. Yates
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Exhibit 5.1
[Willkie Farr & Gallagher LLP Letterhead]
November 18, 201

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

Ladies and Gentlemen:

We have acted as counsel for Level 3 Communicatioes (the “ Company), a Delaware corporation, in connection with the
preparation of the Registration Statement on FoiBn(the “ Registration Statemehtfiled by the Company on November 18, 2011 with t
Securities and Exchange Commission under the Siesufict of 1933, as amended (the “ Axtwith respect to the resale of 50,498,593
shares (the “ Sharé&sof the common stock, par value $0.01 per shafréhe Company (* Common Sto¢kheld by the selling stockholder
named in the Registration Statement, and any amenidnor supplements thereto.

We have examined copies of the Restated Certifizfatecorporation of the Company, as amended, haddmended and Restated By-
Laws of the Company, the Registration Statemehtesablutions adopted by the Company’s Board oéEliors, and other records and
documents that we have deemed necessary for thesiof this opinion. We have also examined susératocuments, papers, statutes and
authorities as we have deemed necessary to formsia tor the opinion hereinafter expressed. Ih@&x@amination, we have assumed the
genuineness of all signatures, the authenticiglladocuments submitted to us as originals andctméormity to authentic originals of all
documents submitted to us as copies. In rend¢nmg@pinions expressed below, as to questionscofifiaterial to such opinions, we have
relied upon statements and certificates of offieard representatives of the Company and publiciaf§i.

Based upon the foregoing and subject to the quoatiins and limitations stated herein, we are efdpinion that:
1. The Company is validly existing as a corgiorain good standing under the laws of the Sthteedaware.
2. The Shares have been duly authorized andlyw#&#sued and are fully paid and non-assessable.
In rendering the foregoing opinions, we do not esgran opinion concerning any laws other thanativs bf the State of New York,

the Delaware General Corporation Law (and the apple provisions of the Delaware Constitution agybrted judicial decisions interpreting
such laws) and the federal laws of the United StafteAmerica.




Level 3 Communications, Inc.
November 18, 201
Page 2

We hereby consent to the filing of this opinioraaisexhibit to the Registration Statement referceditove and to the reference to our
firm under the caption “Legal Matters” in the presfus included in the Registration Statement. Weat@admit by giving this consent that

we are in the category of persons whose conseetjisred under Section 7 of the Act.

Very truly yours,

/sl Willkie Farr & Gallagher LLP




Exhibit 23.1
Consent of Independent Registered Public Accountingirm

The Board of Directors
Level 3 Communications, Inc.:

We consent to the use of our reports dated Feb@&rg2011, with respect to the consolidated balaheets of Level 3 Communications, Inc.
and subsidiaries as of December 31, 2010 and 20@Pthe related consolidated statements of opestaash flows, changes in stockholders’
equity (deficit), and comprehensive loss for eakcthe years in the three-year period ended DeceBibe2010, and the effectiveness of
internal control over financial reporting as of Batber 31, 2010, incorporated herein by referendgathe reference to our firm under the
heading “Experts” in the prospectus.

/s KPMG LLP
Denver, Colorado

November 15, 201




Exhibit 23.2
Consent of Independent Registered Public Accountingirm

We consent to the reference to our firm under #ion “Experts” in this Registration StatementrfR&-3) and related Prospectus of
Level 3 Communications Inc. for the registratidrb0,498,593 shares of its common stock and tant@rporation by reference therein of
report dated February 23, 2011, with respect tetmsolidated financial statements and schedu@atbal Crossing Limited included in
Level 3 Communications, Inc. Current Report on F8ri dated May 20, 2011, as amended by the CuRepbrts on Form 8-K/A filed
June 24, 2011, September 1, 2011, and Octobei021, #iled with the Securities and Exchange Comimiss

/sl Ernst & Young LLF

Iselin, New Jersey
November 16, 201




