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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

SCHEDULE 13D

UNDER THE SECURITIES EXCHANGE ACT OF 1934
(AMENDMENT NO. 1)*

Level 3 Communications, Inc.

(Name of Issuer)

Common Stock $0.01 Par Value
(Title of Class of Securities)

52729N10-0
(CUSIP Number)

Richard H. Siegel, Esq.
General Counsel
Sturm Group, Inc.
3033 East 1st Avenue, Suite 200
Denver, CO 80206
303-394-5005
(Name, Address and Telephone Number of Person At
to Receive Notices and Communications)

August 4, 2000
(Date of Event which Requires Filing of this Staés)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition th#hé subject of this Schedule 13D, and is

filing this schedule because of Rule 13d-1(e), 1&-or 13d-1(g), check the following box. [ ].

NOTE: Schedules filed in paper format shall incladgigned original and five copies of the schedualduding all exhibits. See Rule 1-7(b)

for other parties to whom copies are to be sent.

* The remainder of this cover page shall be filked for a reporting person's initial filing on tH&m with respect to the subject class of
securities, and for any subsequent amendment oamganformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder of tliger page shall not be deemed to be "filed" forphgpose of Section 18 of the Securities
Exchange Act of 1934 ("Act") or otherwise subjexthe liabilities of that section of the Act butadiibe subject to all other provisions of the

Act (however, see the Notes).
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SCHEDULE 13D

CUSI P No. 52729N-10-0 PAGE 2 OF 5 PAGES
1 NAME OF REPORTI NG PERSON Donald L. Sturm
I. R 'S. | DENTI FI CATI ON NO. OF ABOVE PERSON
2 CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP* (A [ 1]
(8) []
3 SEC USE ONLY
4 SOURCE OF FUNDS*
Not applicabl e.
5 CHECK BOX | F DI SCLOSURE OF LEGAL PROCEEDI NGS | S REQUI RED
PURSUANT TO | TEMS 2(d) or 2(e) [ ]
6 CITIZENSH P OR PLACE OF ORGANI ZATI ON
U S A
NUMBER OF 7 SOLE VOTI NG POVER
SHARES 16, 318, 836
BENEFI Cl ALLY 8 SHARED VOTI NG POVER
OMNED BY 1, 080, 000
EACH 9 SOLE DI SPOSI Tl VE POVER
REPORTI NG 16, 318, 836
PERSON 10 SHARED DI SPCSI Tl VE PONER
W TH 1, 080, 000
11 AGGREGATE AMOUNT BENEFI Cl ALLY OWNED BY EACH REPORTI NG PERSON
17, 398, 836
12 CHECK BOX | F THE AGGREGATE AMOUNT | N ROW (11) EXCLUDES CERTAI N
SHARES* [ 1]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT | N ROW (11)
4. 7%

*SEE INSTRUCTIONSBEFORE FILLING OUT!
INCLUDE BOTH SIDESOF THE COVER PAGE, RESPONSESTO ITEMS 1-7
(INCLUDING EXHIBITS) OF THE SCHEDULE, AND THE SIGNAURE ATTESTATION.
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ITEM 1. SECURITY AND ISSUER

The class of securities to which this statemeitteslis the $0.01 par value Common Stock ("CommntockS) of Level 3 Communications,
Inc., a Delaware corporation (the "Issuer”). Trauts's principal executive offices are locatedi@51ElIdorado Blvd., Broomfield, Colorado
80021.

ITEM 2. IDENTITY AND BACKGROUND

a) This statement is being filed by Donald L. Stua® an individual ("Investor"), a Co-Trustee of tlelanie L. Sturm Revocable Trust, and
the Trustee of the Donald L. Sturm Charitable Trlstestor is also filing as the general partneStfrm Family Capital Ltd., a limited
partnership, as a board member for the Univerdifemver and as the Chairman of the Board of StBamks of Wyoming, Inc. and Sturm
Banks of Colorado, Inc.

b) The Investor's business address is 3033 Easivésiue, Suite 200, Denver, CO 80206.

c) Investor is the Chairman and Chief Executiveig@ffof Sturm Group, Inc., a private investment pamy, the address of which is 3033 E
1st Avenue, Suite 200, Denver, Colorado 80206.

d) Investor has not, during the last five yeargrbeonvicted in a criminal proceeding (excludirgfftc violations or similar misdemeanors).

e) Investor has not, during the last five yeargnbe party to any civil proceeding of a judicialagiministrative body of competent jurisdicti
as a result of which the Investor was or is suliget judgment, decree or final order enjoiningifatviolations of, or prohibiting or mandat
activities subject to, Federal or State securlaes or finding any violation with respect to suatws.

f) Investor is a citizen of the United States of énma.

ITEM 3. SOURCE AND AMOUNT OF FUNDSOR OTHER CONSIDERATION
Not applicable

ITEM 4. PURPOSE OF TRANSACTION

Not applicable

ITEM 5 INTEREST IN SECURITIES OF THE ISSUER

a) The Investor owns directly 15,584,360 sharesCAsTrustee for Melanie L. Sturm, he is the beneffiowner of 1,000,000 shares; as
Trustee for the Donald L. Sturm Charitable Trustjshthe beneficial owner of 366,208 shares; asmgépartner of Sturm Family Capital Lt
he is the beneficial owner of 322,248 shares;mgmber of the board of directors of the Universitypenver, he beneficially owns 80,000
shares; as the Chairman of the Board of Sturm Bafikgyoming, Inc., he is the beneficial owner of@B) shares; and as the Chairman o
Board of Sturm Banks of Colorado, Inc., he is teadficial owner of 23,010 shares. In total, Invegdhe beneficial owner of 17,398,836
shares of Common Stock. This amount represents dfthe Issuer's issued and outstanding CommorkStde Investor retains both voting
and investment power over such shares of CommarkSto
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b) Investor has the sole power to vote and to dismd 16,318,836 shares individually, as Trusteéhie Donald L. Sturm Charitable Trust, as
general partner of Sturm Family Capital Ltd., agi@han of the Board of Sturm Banks of Wyoming, laed as Chairman of the Board of
Sturm Banks of Colorado, Inc. As Co-Trustee ofMedanie L. Sturm Revocable Trust, Investor hassti@red power to vote and to dispose
of 1,000,000 shares with Melanie L. Sturm. As a nenof the board of directors of the UniversityDxnver, Investor has the shared power
to vote and to dispose of 80,000 shares with therahembers of the board of directors.

¢) The Investor sold 5,000 shares on August 2202i00a transaction effected pursuant to Rule Iadieuthe Securities Act of 1933 at a price
per share of $68.50, and as of March 10, 1999 ismger deemed to be the beneficial owner of 1B shares held by the Robert B. Sturm
Irrevocable Trust due to the dissolution of thastr

d) Not applicable.

e) Based on a review of the total shares of Com8tonk outstanding set forth in the Issuer's petioeport on Form 10-Q dated August 4,
2000, the Investor no longer holds in excess ofbthe Issuer's Common Stock.

ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPSWITH RESPECT TO SECURITIES OF
THE ISSUER.

Not applicable
ITEM 7. MATERIAL TO BE FILED ASEXHIBITS
Not applicable
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SIGNATURE

After reasonable inquiry and to the best of my kleolge and belief, the undersigned certify thatitii@rmation set forth in this statement is
true, complete and correct.

Sept enber 1, 2000 /s/Donald L. Sturm

Dat e Si ghat ure
Donald L. Sturm

Name/ Title
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