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SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIESEXCHANGE ACT OF 1934
Date of Report (Date of earliest event reporteafoBer 20, 2004

L evel 3 Communications, Inc.

(Exact name of Registrant as specified in its @nart

Del awar e 47-0210602
(State or other jurisdiction of (I.R S. Enpl oyer
incorporation or organization) Identification No.)
1025 El dorado Blvd., Broonfield, Colorado 80021
(Address of principal executive offices) (Zi p code)

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

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



Item 8.01 Other Events

On October 20 2004, Level 3 Financing, Inc., a WhoWned subsidiary of Level 3 Communications, Ifitevel 3") entered into a
Supplemental Indenture dated as of October 20, , Xi(ppblementing the Indenture, dated as of Octbp2003, among Level 3
Communications, Inc., as Guarantor, Level 3 Finagcinc., as Issuer, and The Bank of New York, astee, relating to Level 3 Financing,
Inc.'s 10.75% Senior Notes due 2014 (the "SenioteNQ. The Supplemental Indenture was enteredaimtong Level 3 Financing, Inc., Ley
3 Communications, LLC and The Bank of New York agstee. Pursuant to the Supplemental Indenturegll3€ommunications, LLC has
provided an unconditional, unsecured guaranty ®Sanior Notes. The Supplemental Indenture is fikeéxhibit 99.1 to this Current Report
and incorporated by reference as if set forth Ih fu

Item 9.01. Financial Statementsand Exhibits
(a) Financial Statements of business acquired
None

(b) Pro forma financial information

None

(c) Exhibits

99.1 Supplemental Indenture, dated as of Octobe2@@ among Level 3 Financing, Inc., Level 3 Comiuvations, LLC and The Bank of
New York as Trustee, supplementing the Indentuteddas of October 1, 2003, among Level 3 Finandimg, Level 3 Communications, In
and The Bank of New York as Trustee, relating tedl& Financing, Inc.'s 10.75% Senior Notes due4201



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned, thereunto duly authorized.

Level 3 Communications, Inc.

Cct ober 22, 2004 By: /sl Neil J. Eckstein
Dat e Nei |l J. Eckstein, Senior Vice President



Exhibit 99.1

SUPPLEMENTAL INDENTURE (this "Supplemental Indergly dated as of October 20, 2004, among LEVEL 3 GOMICATIONS,

LLC, a Delaware Limited Liability Company (the "Ne®Buarantor"), a direct or indirect subsidiary o’/ee3 Communications, Inc. (or its
successor), a Delaware corporation ("Parent"), LEBEINANCING, INC., a Delaware corporation (thessuer") on behalf of itself and the
Guarantors (the "Existing Guarantors"), if any, enthe Indenture referred to below, and THE BANK REEW YORK, a New York banking
corporation, as trustee under the indenture refdodelow (the "Trustee").

WITNESSETH:

WHEREAS the Issuer and Parent have heretofore éageund delivered to the Trustee an Indenture degexf October 1, 2003 (the
"Indenture”; capitalized terms used but not defiheckin having the meanings assigned thereto imttenture), providing for the issuance of
its 10.75% Senior Notes Due 2011;

WHEREAS the Indenture permits the New Guarant@xtcute and deliver to the Trustee a supplemerdehiture pursuant to which the
New Guarantor shall unconditionally guaranteehadl issuer's obligations under the Securities putdosa Guarantee on the terms i
conditions set forth herein;

WHEREAS the Guarantee contained in this Supplerhémdanture shall constitute a "Restricted Subsjd@uarantee”, and the New
Guarantor shall constitute a "Guarantor”, for altgoses of the Indenture; and

WHEREAS pursuant to Section 901 and Section 13QAefndenture, the Trustee and the Issuer ar@amdd to execute and deliver this
Supplemental Indenture;

NOW THEREFORE, in consideration of the foregoingl &or other good and valuable consideration, ticeipg of which is hereb
acknowledged, the New Guarantor, the Issuer, thigtiBg Guarantors and the Trustee mutually coveaadtagree for the equal and ratable
benefit of the holders of the Securities as follows



1. Agreement to Guaranty. The New Guarantor heagjoges, jointly and severally with all the exist@garantors, to unconditionally
guarantee the Issuer's obligations under the Sexsuan the terms and subject to the condition$ostit in Article 13 of the Indenture and to
be bound by all other applicable provisions ofltidenture and the Securities.

2. Successors and Assigns. This Supplemental lageshall be binding upon the New Guarantor ansdltEessors and assigns and shall
enure to the benefit of the successors and assfghe Trustee and the Holders and, in the eveanhgftransfer or assignment of rights by any
Holder or the Trustee, the rights and privilegesfeoed upon that party in the Indenture and inSkeurities shall automatically extend to

be vested in such transferee or assignee, allcubj¢he terms and conditions of this Indenture.

3. No Waiver. Neither a failure nor a delay on plagt of either the Trustee or the Holders in exsng any right, power or privilege under this
Supplemental Indenture, the Indenture or the Seesishall operate as a waiver thereof, nor shsilhgle or partial exercise thereof preclude
any other or further exercise of any right, powepivilege. The rights, remedies and benefitshef Trustee and the Holders herein and
therein expressly specified are cumulative anderotusive of any other rights, remedies or beneftigch either may have under this
Supplemental Indenture, the Indenture or the Séesiat law, in equity, by statute or otherwise.

4. Modification. No modification, amendment or waivof any provision of this Supplemental Indenturey, the consent to any departure by
the New Guarantor therefrom, shall in any evergfifiective unless the same shall be in writing agdesd by the Trustee, and then such
waiver or consent shall be effective only in thedfic instance and for the purpose for which givMda notice to or demand on the New
Guarantor in any case shall entitle the New Guarantany other or further notice or demand ingame, similar or other circumstances.

5. Opinion of Counsel. Concurrently with the exémutand delivery of this Supplemental Indenture, igsuer shall deliver to the Trustee an
Opinion of Counsel to the effect that this Supplataklndenture has been duly authorized, executddialivered by each of the New
Guarantor and the Issuer and that, subject toghkcation of bankruptcy, insolvency, moratoriumgufdulent conveyance or transfer and
other similar
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laws relating to creditors' rights generally andhe principles of equity, whether considered pr@ceeding at law or in equity, the Guarantee
of the New Guarantor is a legal, valid and binddbdjgation of the New Guarantor, enforceable agdims New Guarantor in accordance with
its terms.

6. Ratification of Indenture; Supplemental IndeatuPart of Indenture. Except as expressly ameneietbyy, the Indenture is in all respects
ratified and confirmed and all the terms, condisi@md provisions thereof shall remain in full foeced effect. This Supplemental Indenture
shall form a part of the Indenture for all purpose®d every holder of Securities heretofore or &féee authenticated and delivered shall be
bound hereby.

7. Governing Law. THIS SUPPLEMENTAL INDENTURE SHALBE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK BUT WITHOUT GIVIB EFFECT TO APPLICABLE PRINCIPLES OF CONFLICTS OF
LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWSOF ANOTHER JURISDICTION WOULD BE REQUIRED
THEREBY.

8. Counterparts. The parties may sign any numbeopies of this Supplemental Indenture. Each sigiopy shall be an original, but all of
them together represent the same agreement.

9. Effect of Headings. The Section headings hesirfor convenience only and shall not effect thvestruction thereof.
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executeaf fise date first above written.

LEVEL 3COMMUNICATIONS, LLC,
By

/sl Neil J. Eckstein
Name: Neil J. Eckstein
Title: Senior Vice President

LEVEL 3FINANCING, INC., on
behalf of itself as the Issuer
and the Existing Guarantors,

if any,

By

/'s/ Tinmothy J. Gallagher
Name: Timothy J. Gal |l agher
Title: Sr. Vice President

THE BANK OF NEW YORK, as Trustee, By

/'s/ Sandee Par ks
Name: Sandee Parks
Title: Vice President
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