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SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K/A-1

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 Eventsof the Form 8-K filed with the Securities and Exchange
Commission on October 22, 2004 is amended andedsitaits entirety as follows:

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, ,Zi{Bblementing 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 2011 (the "Senide®Nd. The Supplemental Indenture was enteredaimtong Level 3 Financing, Inc., Level
3 Communications, LLC and The Bank of New York agstee. Pursuant to the Supplemental Indenturegll3€ommunications, LLC has
provided an unconditional, unsecured guaranty ®3anior Notes. The Supplemental Indenture is fiedxhibit 99.1 to this Current Report
and incorporated by reference as if set forth Ih fu

Item 9.01 Financial Statements and Exhibits of the Form 8-K filed with the
Securities and Exchange Commission on October@ & amended and restated in its entirety asvisi

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 Comivations, LLC and The Bank of
New York as Trustee, supplementing the Indentuteddas of October 1, 2003, among Level 3 Finandimg,as Issuer, Level
Communications, Inc., as Guarantor and The Bar¥evf York as Trustee, relating to Level 3 Financiimg,'s 10.75% Senior Notes due
2011.



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



