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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 reportedjvéiber 12, 2004

L evel 3 Communications, Inc.

(Exact name of registrant as specified in its @rart

Del awar e 47-0210602
(State or other jurisdiction of (I RS Enpl oyer
incorporation or organi zation) 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)ode

Not Applicable
(Former name or former address, if changed sirstadgport)

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

[ ] Written communications pursuant to Rule 425 emtthe Securities Act
(17 CFR 230.425)

[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Ratl-2(b) under the Exchange Act (17 CFR 240.1(#d)-2

[ ] Pre-commencement communications pursuant te R8e-4(c) under the Exchange Act (17 CFR 240.18p-4



Item 8.01. Other Events

(&) On November 12, 2004, Level 3 Communications, ("Level 3") issued a press release relatinfpggoccommencement of a private
offering to "qualified institutional buyers" as defd in Rule 144A under the Securities Act of 188%200 million aggregate principal
amount of a new series of its Convertible SenioteNaue 2011 (the "Notes"). The Notes will be cotibke into Level 3's common stock at a
conversion price to be determined. Level 3 inteldgrant the initial purchasers a 30-day optiopucchase up to $40 million aggregate
principal amount of additional Notes. Level 3 inderto use a portion of the net proceeds from thev€xible Senior Notes, together with
borrowings under a $450 million senior secured tkeram that is expected to be entered into by itbssliary, Level 3 Financing, Inc., to fund
the purchase of certain debt securities due 20081pnt to Level 3's currently pending debt tendfars. Level 3 intends, but is not obligated
to use a portion of the net proceeds from the wffeof the Notes to enter into call spread optionsts common stock, which transactions are
designed to enable the company to limit diluticonirthe conversion of the Notes.

This press release is filed as Exhibit 99.1 to @usrent Report and incorporated by reference sstiforth in full.
(b) Level 3 is providing the following updated infioation with respect to certain regulatory matters.
Regulation

Federal Regulation

The Federal Communications Commission or the F&Jurésdiction over interstate and internationéé¢emmunications services, among
other things. The FCC imposes extensive regulationsommon carriers such as incumbent local exahaagiers or ILECs that have some
degree of market power. The FCC imposes less réguilan common carriers without market power, saslthe Company. The FCC permits
these non-dominant carriers to provide domesterdtate services (including long distance and acsewices) without prior authorization;
but it requires carriers to receive an authorizat@construct and operate telecommunicationsiti@siland to provide or resell
telecommunications services, between the UniteteStnd international points. The Company has btaFCC approval to land its
transatlantic cable in the U.S. The Company haaindd FCC authorization to provide internationaV®es on a facilities and resale basis.
Under the Telecommunications Act of 1996 or theG6L88t, any entity, including cable television comjas, and electric and gas utilities,
may enter any telecommunications market, subjedsonable state regulation of safety, quality @xbsumer protection. Because
implementation of the 1996 Act is subject to nunusro



federal and state policy rulemaking proceedingsjaditial review, there is still uncertainty asvithat impact it will have on the Company.
The 1996 Act is intended to increase competitidre T996 Act opens the local services market byiregulLECs to permit competitive
carriers to interconnect to their networks and neguthem to lease certain parts of their netwatksSCC-regulated (generally cost-based)
rates; it also establishes requirements applidaléd local exchange carriers.

o Reciprocal Compensation. Requires all ILECs abH@s to complete calls originated by competingiessrunder reciprocal arrangements
at prices based on a reasonable approximatiorcodrimental cost or through mutual exchange of traffthout explicit payment.

0 Resale. Requires all ILECs and CLECs to pernsile=of their telecommunications services withautasonable restrictions or conditions.
In addition, ILECs are required to offer wholesadgsions of all retail services to other telecomioations carriers for resale at discounted
rates, based on the costs avoided by the ILECeimtiplesale offering.

o Interconnection. Requires all ILECs to permiemgbnnection at any technically feasible point witiheir networks, on nondiscriminatory
terms and at prices based on cost (which may iecdugtasonable profit). At the option of the carsieeking interconnection, colocation of
requesting carrier's equipment in an ILEC's premisast be offered, except where the ILEC can detratesspace limitations or other
technical impediments to colocation.

o Unbundled Access. Requires all ILECs to providediscriminatory access to specified unbundled agtwelements (including certain
network facilities, equipment, features, functioasg capabilities) at any technically feasible paiithin their networks, on nondiscriminatc
terms and at prices based on cost (which may iecdukasonable profit).

o Number Portability. Requires all ILECs and CLEGpermit, to the extent technically feasible, ssafrtelecommunications services to
retain existing telephone numbers without impairhwrguality, reliability or convenience when switng from one telecommunications
carrier to another.

o Dialing Parity. Requires all ILECs and CLECs towde "1+" equal access to competing providereE#phone exchange service and toll
service, and to provide nondiscriminatory accedslephone numbers, operator services, directaigtasce, and directory listing, with no
unreasonable dialing delays.

o Access to Rights-of-Way. Requires all local exgecarriers (including ILECs and CLECS) or anyeothublic utility that owns or controls
poles, conduits, ducts, or rights of way used imMtor in part for wire communications, to pernohtgpeting carriers (and cable television
systems) access to poles, ducts, conduits andfajhway at regulated prices. CLEC rates for acteg®mles, ducts, conduits and rights-of-
way, however, are not regulated.

Generally speaking, CLEC access to ILEC networkbuitity poles are implemented through individnagotiations, which are governed by
the Telecom Act and applicable FCC Rules. UndeiT#decom Act, CLEC access to ILEC networks is higaeigulated and the rules
governing that access have been contentious. Gegrast several years, however, the United Statee®e Court has affirmed FCC
jurisdiction over ILEC unbundling, certain specifinbundling requirements and the FCC's authorigetdthe mechanism which governs
rates ILECs may charge for interconnection and ndbog.

On August 21, 2003, the FCC issued new rules proeeeding known as the "UNE Triennial Review", gianng ILEC obligations to provic
unbundled network elements or UNEs to CLECs at-based rates. These rules were issued in resporsklay 24, 2002 decision in which
the United States Court of Appeals for the D.Ccdiir(or D.C. Circuit) overturned two earlier FCEaisions establishing ILEC unbundling
obligations. The FCC's August 2003 order, also kmaw the "Triennial Review Order" or "TRO" elimiadtsome



ILEC unbundling requirements, limited others, aetedated to state public utility commissions trsktaf determining whether ILECs must
still unbundle specific network elements on a reafiecific basis.

On March 2, 2004, the D.C. Circuit, in a case &ditJSTA v. FCC, vacated much of the FCC's unbmgdiieterminations contained in its
August 21, 2003 TRO. The court specifically vacateslFCC's delegation of power to state publigtutdommissions for determining where
competitive "impairment" existed such that ILECswsld be required to provide CLECs access to UNIBs. dourt additionally vacated the
FCC's interpretation of what constitutes "impairtieresulting in a determination that almost altleé FCC's rules requiring ILEC
unbundling of loops, transport and other netwoda®ints are no longer valid. On August 20, 2004FB€ released an Order adopting
interim UNE rules and issued a Notice of ProposettfRaking ("NPRM") for final UNE rules. The interimles contemplate a standstill for
six months (up to and including March 2005) aftdickh some UNEs may no longer be available andthimse UNES that remain, some price
increases likely will be permitted. On August 2802, Verizon, Qwest, and the United States Teledsrociation filed a petition for a writ
mandamus with the D.C. Circuit asking the countdoate the FCC's standstill and interim rules amdirect the FCC to implement new rules
that comply with the mandate of USTA v. FCC. Ondbefr 7, 2004, the D.C. Circuit issued a decisi@n, im essence, holds the mandamus
petition in abeyance until January 4, 2005, allgntime FCC to follow through on its commitment torgaete new UNE rules by the end of
2004.

To the limited extent that the Company relies uppobundled network elements, therefore, the Companyot at this time assess how the
Circuit's opinion in USTA v. FCC will impact its biness.

The 1996 Act also codifies the ILECs' equal aceegbnondiscrimination obligations and preempts mstgient state regulation. The 1996
contains special provisions that modify previousrtdecrees that prevented RBOCs from providing ldistance services and engaging in
telecommunications equipment manufacturing. Thegeigions permit a RBOC to enter the long distameeket in its traditional service area
if it satisfies several procedural and substam@gpiirements, including obtaining FCC approval upa@thowing that the RBOC has entered
into interconnection agreements (or, under sonwcistances, has offered to enter into such agrdsjriarthose states in which it seeks I
distance relief, the interconnection agreementsfga 14-point "checklist" of competitive requirents, and the FCC is satisfied that the
RBOC's entry into long distance markets is in thblis interest. As of January 1, 2004, Qwest, anizZBellSouth and SBC Communications
had received authority to enter the long distaneekst in the in-region service territories.

In October 1996, the FCC adopted an order in witieiminated the requirement that non-dominantieas such as the Company maintain
tariffs on file with the FCC for domestic interstagervices. On February 13, 1997, the D.C. Cistayed implementation of the FCC order.
On April 28, 2000, all litigation with respect thet FCC's order was resolved in favor of the FCCaAesult, a deadline of August 1, 2001,
was established for non-dominant carriers, such@S€ompany, to eliminate tariffs for interstatel eser services. In March 2001, the FCC
also ordered that all non-dominant interexchangeera detariff international interexchange sersibg January 28, 2002.



Pursuant to these orders, the Company cancell¢éarifiSfor domestic interstate and internationgalate line services effective July 31, 2001.
The Company's state tariffs remain in place. Wtaitéfs provided a means of providing notice ofces as well as terms and conditions fol
provision of service, the Company has historicedlyed primarily on its sales force and marketictj\aties to provide information to its
customers regarding these matters and expectsitimge to do so. Further, in accordance with th€B®@rders the Company maintains a
schedule of its rates, terms and conditions foddsestic and international private line servicest® website at www.level3.com.

Beginning in June 1997, every RBOC advised CLE@sttiey did not consider calls in the same lochincparea from their customers to
CLEC customers, who are ISPs, to be local callgeuotite interconnection agreements between the REXDE&she CLECs. The RBOCs claim
that these calls are exchange access calls fohvelxichange access charges would be owed. The RB@i@®d, however, that the FCC
exempted these calls from access charges so tltatnmpensation is owed to the CLECs for transpomwing terminating such calls. As a
result, the RBOCs threatened to withhold, and imyr@ases did withhold, reciprocal compensatiorttiertransport and termination of such
calls. To date, thirty-six state commissions haued on this issue in the context of state commisarbitration proceedings or enforcement
proceedings. In thirty-three states, to date, th'esommission has determined that reciprocal emsgtion is owed for such calls. Several of
these cases are presently on appeal. Reviewingsdoave upheld the state commissions in eleversidasi rendered to date on appeal.
Decisions in the Third, Fourth, Fifth and Sevent® \Circuit Courts of Appeal have affirmed the eawing courts and upheld state
determinations that reciprocal compensation is of@edSP bound traffic. On February 25, 1999, ti@CHssued a Declaratory Ruling on the
issue of inter-carrier compensation for calls botmtSPs. The FCC ruled that the calls are largefgdictionally interstate calls, not local
calls. The FCC, however, determined that this isga® not dispositive of whether intercarrier congagion is owed.

The FCC noted a number of factors which would altbe/state commissions to leave their decisiongireg the payment of compensation
undisturbed. That decision was appealed to the Di€uit which held on appeal that the FCC hadefhio adequately support its conclusions
under the requirements of the 1996 Act. On April2@01, the FCC adopted a new order regardingdatger compensation for ISP-bound
traffic. In that Order, the Commission set out dali@ss the issues raised by the D.C. Circuit atabkshed a new intercarrier compensation
mechanism for ISP-bound traffic with declining sate/er a three year period. In addition to esthbisa new rate structure, the Commission
capped through 2003 the amount of ISP bound tréffitwould be "compensable" and prohibited payrnf@miSP-bound traffic to carriers
entering new markets. The April 2001 order was afggkto the D.C. Circuit. On May 3, 2002, the CanfrAppeals released its decision,
finding that the FCC had failed to justify its @ice on Section 251(g) of the Communications Aeitdapting its new intercarrier
compensation regime. The court found that the F&Crtot provided an adequate legal basis for itaguand therefore remanded the matter
to the FCC for further explanation as to the leégabry supporting the FCC's rules. In the intetime, court let the FCC's rules stand on the
ground that the FCC may likely have authority dmeotiegal grounds to adopt those rules. It is warolehen the FCC will issue revised
findings in response to the latest remand. On @xt8b2004, the FCC adopted an order in responaelly 2003 Petition for Forbearance
filed by Core Communications ("Core Petition") agkihe FCC to forbear from enforcing the rate caps,



growth cap, and new market and mirroring rulesheflSP Remand Order. The FCC granted the Coredpetiith respect to the growth cap
and the new market rules, but denied the Petitioio ghe rate caps and mirroring rules ("Core O)d&he FCC has an open proceeding to
address intercarrier compensation, including corsgtéon for traffic to ISPs.

Prior to 2004, the Company entered into agreenmotsding for payment of compensation for termingtlISP-bound traffic with Verizon, in
its former Bell Atlantic operating territory, withBC Corporation for the 13-state operating teryithiat includes its affiliates Pacific Bell,
Southwestern Bell, Ameritech and Southern New Exjleelephone, and with BellSouth in its nine-stgierating territory. The Company
also entered into interconnection agreements witle<p, Cincinnati Bell Telephone, and Sprint théliexd the intercarrier compensation rates
adopted by the FCC in its ISP Remand Order in A801. Given the general uncertainty surroundimgetiiect of these decisions, appeals,
and the remand, the Company may have to changeti@ats the compensation it receives for termigatalls bound for ISP-bound traffic

if the agreements under which compensation is pandides for the incorporation of changes in FCléswand regulations.

On June 10, 2003, Verizon notified Level 3 of iteention to invoke the intercarrier compensatiagime in the FCC's ISP Order on Remand
with respect to traffic exchanged under the comgelnimterconnection agreements. The effect ofdd@@sion on the compensation each ca
receives from the other for terminating traffiasiscertain. In addition, the interconnection agreetbetween Level 3 and BellSouth expired
on December 31, 2003. BellSouth has expressextéstion to invoke the FCC's ISP Order on Remamdéelbruary 2004, the Company filed
petitions for arbitration with BellSouth in nineagts. Those petitions were withdrawn in May 2004mBell South and Level 3 reached a
new interconnection agreement that incorporatedetras of the ISP Remand Order. Then in Septemi@,4 evel 3 and Verizon amended
their existing interconnection agreement to essabtercarrier compensation terms. In late 20@®el 3 and SBC reached a separate
agreement continuing payment for the exchange Rfd&und traffic that could run through the end @£ SBC and Level 3 are currently in
13 arbitrations over the terms of the successerdénnnection agreement. Until final decisions aached in those proceedings, the Company
cannot assess the impact of those decisions dbdh®any's business.

In December 1996, the FCC initiated a Notice olingregarding whether to impose regulations ockarges upon providers of Internet
access and information services (the Internet NOHg Internet NOI sought public comment upon whetbémpose or continue to forebear
from regulation of Internet and other packet-swétmetwork service providers. The Internet NOI #jmdly identifies Internet telephony as
a subject for FCC consideration. On April 10, 19%&, FCC issued a Report to Congress on its impiéatien of the universal service
provisions of the 1996 Act. In that Report, the F&&ted, among other things, that the provisiomasfsmission capacity to ISPs constitutes
the provision of telecommunications and is, themefsubject to common carrier regulations. The F@itated that it would reexamine its
policy of not requiring an ISP to contribute to tngiversal service mechanisms when the ISP providesvn transmission facilities and
engages in data transport over those facilitiegdier to provide an information service. Any suohtcibution by a facilities based ISP would
be related to the ISP's provision of the underlygigcommunications services. In the Report, th€ RS0 indicated that it would examine
guestion of whether certain forms of "phone-to-



phone Internet Protocol telephony" are informaservices or telecommunications services. It ndtetithe FCC did not have an adequate
record on which to make any definitive pronouncetra@m that issue at this time, but that the retioed=CC had reviewed suggests that
certain forms of phone-to-phone Internet Protoeldhony appear to have similar functionality tothoternet Protocol telecommunications
services and lack the characteristics that wouldeethem information services. If the FCC werdétermine that certain Internet Protocol
telephony services are subject to FCC regulatisnielacommunications services, the FCC noted it fimalyit reasonable that the ISPs pay
access charges and make universal service comrilsigimilar to norinternet Protocol based telecommunications semiogiders. The FC
also noted that other forms of Internet Protoclggbony appear to be information services.

Regulation of Voice over Internet Protocol (Vol P)
Federal and State

Due to the growing acceptance and deployment oP\&alrvices, the FCC and state public utility consiniss are conducting regulatory
proceedings that could affect the regulatory dudied rights of entities such as Level 3 or itsliatiés that provide IBased voice applicatior
There is regulatory uncertainty as to the imposittbaccess charges and other taxes, fees andcasgeshon VolP services that use the public
switched telephone network. There is regulatoryeatiainty as to the imposition of traditional retabmmon carrier regulation on VolP
products and services. The FCC has initiated arralléng proceeding to consider changes in FCC rfoleP-based voice services. The FCC
has indicated that this rulemaking may addressngnother things, 911 requirements, disability asgeguirements, access charges, and
universal service requirements. The FCC has begaparate rulemaking proceeding to consider thigatidns of IP-based voice services
providers and network providers under the Commuiuica Assistance to Law Enforcement Act, which lelsshes federal requirements for
wiretapping and other electronic surveillance cdjis.

The FCC is also considering several petitions filgdndividual companies concerning the regulatigits and obligations of providers of IP-
based voice services, and networks that handla$eebvoice traffic or that exchange that traffithvaperators of Public Switched Telephone
Network (PSTN) facilities. On December 23, 200& @ompany filed a forbearance petition with the R@ respect to intercarrie
compensation for certain types of IP-based voiegarnanications. Specifically, the Company requesied the FCC forbear from enforcing
provisions of the Communications Act that mightesthise result in the application of interstate amthstate access charges to certain IP
communications. The forbearance petition extendig toncommunications that either originate on tf8TR and terminate on an IP network,
originate on an IP network and terminate on theN,Shd certain traffic that originates and termiésadbn the PSTN that is incidental to an IP-
PSTN service. The petition does not request fodrear with respect to IP-based voice communicatioaisboth originate and terminate on
the PSTN, other than incidental traffic, or thagovate and terminate on an IP network.

The FCC has sought public comment with respedigdCtompany's forbearance petition. Under the Conications Act, the FCC must make
a decision on the petition within one year



of the petition's filing (plus one 90-day extensarailable at the FCC's discretion) or the petitodeemed granted as a matter of law. On
October 21, 2004, the FCC extended the time péni@chich it can consider the Petition until March 2005. The Company cannot predict
the outcome of this proceeding, nor can it antigighe manner in which the FCC's decision may affez Company's operations or regula
obligations.

Several other petitions are also pending. In respan one such petition filed by pulver.com, theCR@led that peer-to-peer IP-based voice
applications between end users using IP for whifdeas not charged are not "telecommunicationgises" under the federal
Communications Act, but are information services.@ctober 18, 2002, AT&T Corporation filed a petitiwith the FCC requesting a
declaratory ruling that calls that originate angirtimate on the PSTN, but which may be converted iRtduring some part of the transmiss
are exempt from access charges under existing E@8.10n April 21, 2004, the FCC rejected AT&T sifkan, stating that the calls descrik
by AT&T were telecommunications services subjeadoess charges under existing FCC rules.

On September 22, 2003, Vonage Holdings Corporatiorionage filed a petition with the FCC requestindeclaration that its offerings,
which originate on a broadband network in IP forauwad terminate on the PSTN, or vice versa, arestate information services not subject
to state regulation under the federal Communicatidet and existing FCC rules. On November 10, 2604 FCC adopted an order ruling
Vonage's service was an interstate service noesuty state regulation. The FCC did not rule wiethe service was a telecommunications
service or an information service under the Act.

On February 5, 2004, SBC Communications Inc. filed petitions with the FCC relating to IP communicas. The first requests a
declaratory ruling that all services offered oriRiplatform are interstate information serviceg, tetecommunications services, and that they
are immune from state regulation as a result. Eeersd requests that the FCC forbear from applyanta common carrier regulation to
services offered on IP platforms. The FCC has sbpghlic comment with respect to SBC's forbeargpet#tion, and, under the
Communications Act, the FCC must make a decisiotherpetition within one year of the petition'sriig (with the possibility of a single 90-
day extension available at the FCC's discretidripd FCC does not act with respect to SBC's fadreze petition, the petition is deemed
granted as a matter of law. The FCC has requestadient with respect to SEC's petition for declasataling, but it is unclear when the
FCC will rule.

The state public utility commissions are also cantitg regulatory proceedings that could impactrgints and obligations with respect to IP-
based voice applications. Previously, the Minnegathlic Utilities Commission or MPUC ruled that \age's DigitalVoice service was a
telephone service under state law, and ordered dét@mobtain state certification, file tariffs, aoomply with 911 requirements before
continuing to offer the service in the state. Vaméipd a request in the Federal District Courttfar District of Minnesota to enjoin the
MPUC's decision. On October 16, 2003, a federajgugranted Vonage's request for an injunction, loalireg that Vonage provides an
information service immune from state regulatiod &mereby barring the MPUC from enforcing its diexis The MPUC has appealed to the
U.S. Court of Appeals for the Eighth Circuit. Tlagtpeal is pending.



The California Public Utilities Commission or CPU&@) February 11, 2004, initiated a rulemaking alibetappropriate regulatory framew

to govern Voice over Internet Protocol or VolP. Amahe issues the CPUC may consider is whether ‘so$Bbject to CPUC's regulatory
authority, including whether VolP providers shobklrequired to contribute to state universal serpimgrams, whether VolP providers
should be required to pay intrastate access chandether VolP should be subject to basic consiprmection rules, and whether exempting
VolIP providers from requirements applicable to itiadal voice providers would create unfair competi advantages for VolP providers.

Proceedings and petitions relating to IP-basedevapplications are also under consideration inmabar of other states, including but not
limited to Alabama, Kansas, New York, North Dakdddio, Oregon, Pennsylvania, Virginia, Washingtamg Wisconsin.

The Company cannot predict the outcome of any thetigons and regulatory proceedings or any sinpiitions and regulatory proceedings
pending before the FCC or state public utility coissions. Moreover, the Company cannot predict Hair butcomes may affect the
Company's operations or whether the FCC or statéqoutility commissions will impose additional neigements, regulations or charges upon
the Company's provision of services related todRPmunications.

The Communications Act requires that every telecomioations carrier contribute, on an equitable mm-discriminatory basis, to federal
universal service mechanisms established by the B@8&€the FCC also requires providers of non-comoaorier telecommunications to
contribute to universal service, subject to som@uskons and limitations. At present, these contidns are calculated based on contributors'
interstate and international revenue derived frai®.domestic end users for telecommunicationslecéenmunications services, as those
terms are defined under FCC regulations. The Compaursuant to federal regulations, pays theseritanions. The amount of the
Company's contributions can vary based upon ttad anbount of federal universal service support p@irovided under the FCC's federal
mechanisms and associated administrative expethsesiethodology used by the FCC to calculate eanifec's contributions, and, at prest
the proportion of the Company's assessable interatal international revenue derived from its ddioend users for telecommunications or
telecommunications services to, for all contribafdhe total amount of assessable interstate aadhational revenue derived from domestic
end users for telecommunications or telecommuninatservices. The extent to which the Companylscesy are viewed as
telecommunications/ telecommunications servicegsanformation services will also affect the Compamrontributions. On December 13,
2002, the FCC adopted a Report and Order modiftiagcurrent method of carrier contributions to tinéversal service fund. The revised
revenue-based methodology will impose universalisercontributions on the basis of projected, aitd end-user interstate revenue, in lieu
of the current system of basing contributions @tdrical, gross-billed revenue. This revised methagly is intended to operate as an interim
solution only, subject to further revision follovgithe comments in response to the Commission'sn8dearther Notice of Proposed
Rulemaking included in this Order. The FCC alsoéased the wireless safe harbor from 15% to 28b&6ldress concerns that the current
interim safe harbor for mobile wireless providersnappropriate in light of changing market corudi. The interim changes adopted by the
FCC will not have a material impact on the amodrthe Company's contributions. In the Second Fudatice, the FCC seeks comment



on how to further reform the manner in which thedF&ssesses carrier contributions to the univeesglce fund. The Company is unable to
predict the changes, if any, the FCC will adopt srelcumulative effect of any such changes on thmgany's total universal service
contribution payments.

Item 9.01. Financial Statements and Exhibits
(c) Exhibits:

99.1 Press Release, dated November 12, 2004, ef B&8ommunications, Inc.
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LEVEL 3COMMUNICATIONS, INC.

By /s/ Neil J. Eckstein

Neil J. Eckstein
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EXHIBIT 99.1
[Level (3) Communications Logo]

1025 Eldorado Boulevard Broomfield, Colorado 800&tw.Level3.com

NEWS RELEASE
Level 3 contacts:
Medi a: Josh Howel | I nvestors: Robi n Grey
720-888- 2517 720-888- 2518
Art hur Hodges Sandra Curl ander
720-888- 6184 720-888- 2501

Level 3 Communications, Inc. Announces ProposedaliOffering of $200 Million of Convertible Seniblotes
Also Seeking $450 Million Senior Secured Term Loan

BROOMFIELD, Colo., November 12, 2004 - Level 3 Commitations, Inc. (Nasdaq:

LVLT) today announced that it plans to offer $200lion aggregate principal amount of a new seriegsoConvertible Senior Notes due 2(

(the "Notes") in a private offering to "qualifiedstitutional buyers" as defined in Rule 144A unitier Securities Act of 1933. The Notes will
be convertible into the company's common stockatreversion price to be determined. Level 3 intelodgrant the initial purchasers a 88y

option to purchase up to $40 million aggregategpial amount of additional Notes.

Level 3 intends to use a portion of the net prosdeazn the offering of the Notes, together withrearings under a $450 million senior
secured term loan that is expected to be entetedinits subsidiary, Level 3 Financing, Inc., tmdl the purchase of certain debt securities
due 2008 pursuant to Level 3's currently pendirtg tender offers.

In addition, Level 3 Communications, Inc. intendsuse a portion of the net proceeds from the affedf the Notes to enter into bond hedge
and warrant transactions with respect to its comstook. The transactions are designed to enablecim@any to limit dilution from the
conversion of the Notes. The transactions as ctlyreantemplated would effectively increase theé@pated conversion premium to
approximately 70% to 100%. The cost of the bondjkeeghd warrant transactions is estimated to bedestwapproximately 14% and 19% of
the gross proceeds from the offering of the Notes.



The company expects to use remaining net proceedsthe offering of the Notes to repurchase, ragaefinance existing debt, from time
time, and for general corporate purposes, includingking capital, capital expenditures and acquoisg.

The Notes will not be registered under the Seasrifict of 1933, as amended or any state secuatiesand, unless so registered, may not be
offered or sold except pursuant to an applicabkrgtion from the registration requirements of teewities Act of 1933 and applicable state
securities laws.

About Level 3 Communications

Level 3 (Nasdaq:LVLT) is an international commuticas and information services company. The compaerates one of the largest
Internet backbones in the world, is one of thedatgroviders of wholesale dial-up service to IBPdorth America and is the primary
provider of Internet connectivity for millions ofdadband subscribers, through its cable and DSingar. The company offers a wide range
of communications services over its 23,000-milegdimand fiber optic network including Internet Paatb(IP) services, broadband transport
and infrastructure services, colocation serviced,@atented softswitch managed modem and voicécsenits Web address is
www.Level3.com.

The company offers information services througlsitssidiaries, Software Spectrum and (i)Structiioe.additional information, visit their
respective Web sites at www.softwarespectrum.cotrvamw.i-structure.com.

The Level 3 logo is a registered service mark ofdl@ Communications, Inc. in the United Statesandther countries.

Forward Looking Statement

Some of the statements made by Level 3 in thisspielease are forward-looking in nature. Actualitssmay differ materially from those
projected in forward-looking statements. Level Bewes that its primary risk factors include, btg aot limited to: changes in the overall
economy relating to, among other things, the Sepéerl attacks and subsequent events, substampighicrequirements; development of
effective internal processes and systems; thetahbdliattract and retain high quality employeesht®logy; the number and size of
competitors in its markets; law and regulatory @gliand the mix of products and services offerethéncompany's target markets. Additional
information concerning these and other importactdis can be found within Level 3's filings wittetBecurities and Exchange Commission.
Statements in this release should be evaluatedhhdf these important factot



