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SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  

FORM 8-K  

CURRENT REPORT  

PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934  

Date of Report (Date of earliest event reported): June 18, 2003  

Level 3 Communications, Inc.  
(Exact name of Registrant as specified in its charter)  

 

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

Not applicable  
(Former name and former address, if changed since last report)  

Delaware                                                              47-0210602 
(State or other jurisdiction of                                 (I.R.S. Employer 
incorporation or organization)                               Identification No.) 
 
1025 Eldorado Blvd., Broomfield, Colorado                                  80021 
(Address of principal executive offices)                              (Zip code) 



Item 5. Other Events and Regulation FD Disclosure  

In a press release dated June 19, 2003, Level 3 Communications, Inc. (the "Registrant") reported that all of the holders of the Registrant's 9% 
Junior Convertible Subordinated Notes due 2012 had converted their entire holdings into shares of the Registrant's common stock, par value 
$.01 per share. This conversion reduces the Registrant's long-term debt by $457 million and will generate cash interest savings of 
approximately $41 million per year. In connection with the conversion, the Registrant issued approximately 161 million shares of its common 
stock, par value $.01 per share, in aggregate to the holders of these notes. Of the original $500 million issuance, $43 million had been 
previously converted. The approximate 161 million shares being issued under the transaction includes a premium of approximately 27 million 
shares to induce the conversion of the notes at this time. The Registrant's press release is filed as Exhibit 99.1 to this Current Report and 
incorporated by reference as if set forth in full.  

Item 7. Financial Statements and Exhibits  

(a) Financial Statements of business acquired  

None  

(b) Pro forma financial information  

None  

(c) Exhibits  

4.1 Amendment No. 1 to the Third Supplemental Indenture, dated as of June 18, 2003, by and between the Registrant and The Bank of New 
York as successor to IBJ Whitehall Bank & Trust Company, a New York banking corporation, as Trustee.  

99.1 Press Release dated June 19, 2003 relating to the conversion of the Registrant's 9% Junior Convertible Subordinated Notes due 2012  



SIGNATURES  

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned, thereunto duly authorized.  

Level 3 Communications, Inc.  

 

June 23, 2003                        By:    /s/ Neil J. Eckstein 
Date                                     Neil J. Eckstein, Senior Vice President 



Exhibit 4.1  

EXECUTION COPY  

LEVEL 3 COMMUNICATIONS, INC.  

AND  

THE BANK OF NEW YORK  
as Trustee  

AMENDMENT NO. 1 TO THE  

THIRD SUPPLEMENTAL INDENTURE  

DATED AS OF JUNE 18, 2003  

Amendment to Supplement to Indenture dated as of September 20, 1999  
(Subordinated Debt Securities)  

9% Junior Convertible Subordinated Notes due 2012  



AMENDMENT NO. 1 TO THE THIRD SUPPLEMENTAL INDENTURE   

THIS AMENDMENT NO. 1 TO THE THIRD SUPPLEMENTAL INDENTURE (this "Amendment"), dated as of June 18, 2003, by and 
between LEVEL 3 COMMUNICATIONS, INC., a Delaware corporation (hereinafter called the "Company"), and THE BANK OF NEW 
YORK as successor to IBJ WHITEHALL BANK & TRUST COMPANY, a New York banking corporation (hereinafter called the "Trustee"), 
having a Corporate Trust Office at 101 Barclay Street, Floor 8 West, New York, New York 10286, as Trustee under the Indenture (as 
hereinafter defined).  

RECITALS  

WHEREAS, the Company and the Trustee have as of September 20, 1999 entered into an Indenture (as supplemented, the "Indenture"), 
providing for the issuance by the Company from time to time of its subordinated debt securities;  

WHEREAS, the Company and the Trustee have as of July 8, 2002 entered into a Third Supplemental Indenture (the "Supplemental 
Indenture"), providing for the issuance by the Company of up to $500,000,000 aggregate principal amount of its 9% Junior Convertible 
Subordinated Notes due 2012 (the "Notes");  

WHEREAS, Section 902 of the Indenture provides, among other things, that the Company, with the consent of the Holders of not less than a 
majority in principal amount of all Outstanding Securities affected by such supplemental indenture, by Act of said Holders delivered to the 
Company and the Trustee, when authorized by or pursuant to a Board Resolution, and the Trustee may enter into an indenture or supplemental 
indentures for the purpose of adding any provision to or changing in any manner or eliminating any of the provisions of the Indenture, 
including amending the conversion provisions, provided, however, that no such supplemental indenture shall, without the consent of the Holder 
of each Outstanding Security affected thereby, impair the right of Holders to convert their Securities upon the terms established pursuant to or 
in accordance with the provisions of the Indenture or modify Article Seventeen of the Indenture in a manner adverse to the Holders;  

WHEREAS, the Company has received the written consents of the Holders of a majority of the aggregate principal amount of the Notes to 
enter into this Amendment;  

WHEREAS, the Company desires to enter into this Amendment, and has duly authorized the execution and delivery of this Amendment to 
modify the Supplemental Indenture;  

WHEREAS, concurrent with the execution hereof, the Company has delivered an Officers' Certificate and has caused its counsel to deliver to 
the Trustee an Opinion of Counsel or a reliance letter upon an opinion of counsel; and  

WHEREAS, all conditions and requirements of the Indenture necessary to make this Amendment a valid, binding and legal instrument in 
accordance with its terms have been performed and fulfilled by the parties hereto and the execution and delivery thereof have been in all 
respects duly authorized by the parties hereto.  



NOW, THEREFORE:  

For and in consideration of the mutual premises and agreements herein contained, the Company and the Trustee covenant and agree, for the 
equal and proportionate benefit of all Holders of the Securities, as follows:  

ARTICLE One  

AMENDMENTS TO THE SUPPLEMENTAL INDENTURE  

SECTION 1.1. DEFINITIONS.  

(a) Capitalized terms used herein and not otherwise defined shall have the respective meanings assigned thereto in the Indenture or the 
Supplemental Indenture, as applicable.  

(b) The following definitions are hereby added to Section 1.7(c) of the Supplemental Indenture in appropriate alphabetical position:  

"Special Conversion Period" shall mean the period from 5:00 p.m, Eastern Standard Time, on the date hereof to 9:15 a.m., Eastern Standard 
Time, on the next Business Day after the date hereof.  

"Special Conversion Price" shall equal $2.83849.  

SECTION 1.2. FORM OF SECURITIES.  

(a) The Form of Reverse of Notes is hereby amended by adding the following immediately prior to the heading "Mandatory Conversion":  

"During the Special Conversion Period, the Holder of this Note is entitled, at his or her option, to convert each $1,000 principal amount of 
Notes into such number of fully paid and nonassessable shares of Common Stock of the Company as shall be determined by dividing $1,000 by 
the Special Conversion Price by surrender of (1) this Note, duly endorsed or assigned to the Company or in blank, and (2) the Special 
Conversion Notice attached hereon duly executed, to the Company at the Corporate Trust Office of the Trustee, or at such other office or 
agency of the Company as the Company may designate. No cash payment or adjustment is to be made on conversion for interest accrued 
hereon from the Interest Payment Date next preceding the day of conversion, or for dividends on the Common Stock of the Company issued on 
conversion hereof. The Company shall thereafter deliver to the Holder the fixed number of shares of Common Stock of the Company into 
which this Note is convertible and such delivery will be deemed to satisfy the Company's obligation to pay the principal amount of this Note. 
No fractions of shares or scrip representing fractions of shares will be issued upon conversion, but instead of any fractional interest the 
Company shall round upward to the next whole number of shares of Common Stock issuable upon conversion."  

(b) The Form of Reverse of Notes is hereby amended by inserting Exhibit A attached hereto after the "Option of Holder to Elect Purchase 
Certificate."  



SECTION 1.3. CONVERSION RATE. Section 2.2 of the Supplemental Indenture is hereby amended by inserting "(a)" after the heading and 
by adding the following as a new paragraph at the end of Section 2.2:  

"(b) During the Special Conversion Period, the rate at which shares of Common Stock of the Company shall be delivered upon conversion (the 
"Special Conversion Rate") of each $1,000 principal amount of Notes shall be determined by dividing $1,000 by the Special Conversion Price." 

ARTICLE Two  

MISCELLANEOUS  

SECTION 2.1. APPLICATION OF THIS AMENDMENT. Each and every term and condition contained in this Amendment that modifies, 
amends or supplements the terms and conditions of the Indenture shall apply only to the Notes created by the Supplemental Indenture and not 
to any future series of notes established under the Indenture.  

SECTION 2.2. BENEFITS OF THIS AMENDMENT. Nothing contained in this Amendment shall or shall be construed to confer upon any 
person other than a Holder of the Notes, the Company and the Trustee any right or interest to avail itself or himself, as the case may be, of any 
benefit under any provision of the Indenture, the Supplemental Indenture or this Amendment.  

SECTION 2.3. EFFECTIVE DATE. This Amendment shall be effective as of the date first above written and upon the execution and delivery 
hereof by each of the parties hereto.  

SECTION 2.4. GOVERNING LAW. This Amendment shall be governed by, and construed in accordance with, the laws of the State of New 
York.  

SECTION 2.5. COUNTERPARTS. This Amendment may be executed in any number of counterparts, including via facsimile, each of which 
so executed shall be deemed to be an original, but all such counterparts shall together constitute but one and the same instrument.  

[Remainder of Page Intentionally Left Blank]  



[Signature Page to Amendment]  

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed by their respective officers hereunto duly 
authorized, all as of the day and year first above written.  

LEVEL 3 COMMUNICATIONS, INC.  

 

THE BANK OF NEW YORK, as Trustee  

 

By: /s/ Thomas C. Stortz 
    Name:       Thomas C. Stortz 
    Title:      Group Vice President 

By: /s/ Van K. Brown 
    Name:       Van K. Brown 
    Title:      Vice President 



EXHIBIT A  

SPECIAL CONVERSION NOTICE  

The undersigned Holder of this Note hereby irrevocably exercises the option to convert this Note, or any portion of the principal amount hereof 
(which is $1,000 or an integral multiple of $1,000 in excess thereof, PROVIDED that the unconverted portion of such principal amount is 
$1,000 or any integral multiple of $1,000 in excess thereof) below designated, into shares of Common Stock of the Company in accordance 
with the terms of the Indenture referred to in this Note, and directs that such shares and any Notes representing any unconverted principal 
amount hereof, be delivered to and be registered in the name of the undersigned. The undersigned acknowledges and agrees that such shares of 
Common Stock shall be issued on or before June 27, 2003. Concurrently with the delivery of this Special Conversion Notice, a Certificate of 
Beneficial Owner in the form attached as Schedule I hereto executed by the beneficial owner of this Note is being delivered to the Company.  

Dated: ____________  

Signature(s):  

Name: ____________________________  

Address: ____________________________  

Name: ____________________________  

Address: ____________________________  

Signature Guaranteed:  

Participant in a Recognized Signature  
Guarantee Medallion Program  

By: ______________________________  
Authorized Signatory  

If only a portion of this Note is to be converted, please indicate:  
1. Principal amount to be converted: $  
2. Principal amount and denomination of Notes representing unconverted principal amount to be issued: $  

($1,000 or any integral multiple of $1,000 in excess thereof, provided that the unconverted portion of such principal amount is $1,000 or any 
integral multiple of $1,000 in excess thereof)  



Schedule I  

CERTIFICATE OF BENFICIAL OWNER  

The undersigned beneficial owner (the "Owner") of Notes issued under the Indenture, dated as of September 20, 1999, as supplemented by the 
First Supplemental Indenture, dated as of September 20, 1999, the Second Supplemental Indenture, dated as of February 29, 2000, the Third 
Supplemental Indenture, dated as of July 8, 2002, and Amendment No. 1 to the Third Supplemental Indenture (the "Amendment"), dated as of 
June 18, 2003, between Level 3 Communications, Inc. (the "Company"), and The Bank of New York, as Trustee (as supplemented and 
amended, the "Indenture") has on the date hereof exercised its option to convert its Notes or a portion of the principal amount thereof into 
shares of Common Stock of the Company in accordance with the terms of the Indenture pursuant to the Special Conversion Notice, dated the 
date hereof, delivered to the Company by the undersigned Owner or by its nominee on behalf of the undersigned Owner.  

In connection with the above referenced conversion of Notes, the undersigned Owner hereby represents and warrants to the Company as 
follows:  

(a) Such Owner taken together with the other Owners of Notes do not constitute a "group" within the meaning of Section 13(d)(3) of the 
Securities Exchange Act of 1934, as amended (the "Exchange Act"). Such Owner is not and, after giving effect to the conversion of its Note or 
a portion of the principal amount thereof, will not be an Affiliate of the Company. Such Owner agrees that it shall not take any actions such 
that the Owner of the Notes may be deemed to be a "group" under Section 13(d)(3) of the Exchange Act. Such Owner together with all of its 
Affiliates will beneficially own (as defined in Rules 13d-3 and 13d-5 under the Exchange Act) less than twenty percent (20%)1 of the 
Company's outstanding Common Stock.  

(b) Such Owner, or its "ultimate parent entity" (as defined by 16 C.F.R. SEC801.1(a)(3)), if any, is a different "acquiring person" (as defined by 
16 C.F.R. SEC801.2(a)) from all other Holders and Owners and has a different "ultimate parent entity" (as defined by 16 C.F.R. SEC801.1(a)
(3)) than all other Holders and Owners.  

(c) Such Owner, or its "ultimate parent entity", if any, is an "institutional investor" (as defined by 16 C.F.R. SEC802.64(a)) and any entity 
controlled by such Owner, or its "ultimate parent entity", if any, that holds voting securities of the Company is an "institutional investor".  

(d) Such Owner, or its "ultimate parent entity", if any, is acquiring the Common Stock issuable on conversion of its Note or a portion of the 
principal amount thereof (i) for its own account, (ii) in the ordinary course of business and (iii) "solely for the purpose of investment" (as 
defined by 16 C.F.R. SEC801.1(i)(1)), and as a result of such acquisition, such Owner, or its "ultimate parent entity", if any, including the 
holdings of its controlled subsidiaries, will hold fifteen percent (15%) or less of the outstanding voting securities of the Company.  



Capitalized terms used herein and not otherwise defined shall have the meaning ascribed to them in the Amendment.  

[Signature Page Follows]  



IN WITNESS WHEREOF, the undersigned has caused this Certificate of Beneficial Owner to be duly executed by its respective officers 
hereunto duly authorized, as of the __ day of the June, 2003.  

By:  

 
Name:  
Title  

1 In the case of National Indemnity Co., the threshold shall be 15%.  



Exhibit 99.1  
[logo]  
1025 Eldorado Boulevard Broomfield, Colorado 80021 www.Level3.com  

NEWS RELEASE  

Level 3 contacts:  

 

Longleaf Partners Funds, Berkshire Hathaway, Legg Mason Convert 9% Notes Into Level 3 Common Stock  

Level 3's Long-Term Debt Reduced by $457 Million  

Notes Converted Into 161 Million Shares  

BROOMFIELD, Colo., June 19, 2003 - Level 3 Communications, Inc. (Nasdaq:LVLT) announced today that Longleaf Partners Funds, 
Berkshire Hathaway Inc., and Legg Mason, Inc. have converted all of their outstanding 9% junior convertible subordinated notes due 2012 into 
shares of Level 3 common stock. Level 3 raised $500 million from the three institutional investors last year, in part to pursue acquisition 
opportunities in the communications industry.  

The conversion reduces Level 3's long-term debt by $457 million and generates cash interest savings for the company of approximately $41 
million per year. In connection with the conversion, Level 3 is issuing approximately 161 million shares of Level 3 common stock in aggregate 
to the three investors. Of the original $500 million, $43 million had previously been converted.  

Media:            Josh Howell                       Investors:        Robin Grey 
                  720-888-2517                                      720-888-2518 
 
                  Arthur Hodges                                       Karen King 
                  720-888-6184                                      720-888-2503 



"The investment in Level 3 by Longleaf Partners, Berkshire Hathaway and Legg Mason has helped position us as a high quality, financially 
stable partner to our customers," said James Q. Crowe, Level 3's chief executive officer. "We are pleased they have agreed to convert these 
debt holdings into Level 3 equity, and look forward to our continuing relationship."  

O. Mason Hawkins, chairman and chief executive officer of Southeastern Asset Management, adviser to Longleaf Partners Funds, said, "We 
continue to believe Level 3 is well positioned to take advantage of consolidation opportunities in the telecommunications arena. The company 
continues to strengthen its balance sheet and position itself as a leader in the communication industry."  

Level 3 announced the original investment on July 8, 2002. Longleaf Partners Funds purchased $300 million of the junior convertible 
subordinated notes; Berkshire Hathaway purchased $100 million; and Legg Mason purchased $100 million. The notes, which would have 
matured in 2012 and were non-callable until 2007, paid 9% cash interest. The notes were convertible at the option of the holders into 
approximately 147 million shares of Level 3 common stock at any time at a conversion price of $3.41, subject to certain adjustments.  

As previously disclosed, $43 million of the notes were converted into approximately 13 million shares prior to today's transaction. The 161 
million shares being issued under the transaction announced today includes a premium of 27 million shares to induce the conversion of the 
notes at this time.  

"This transaction is consistent with our previously announced financial strategies," said Sunit S. Patel, Level 3's chief financial officer. "It 
allows us to further de-leverage our balance sheet and reduce interest payments, while increasing the equity capitalization of the company."  

At March 31, 2003, Level 3 had $6.3 billion of long-term indebtedness, which included the current portion of long-term debt. On a pro-forma 
basis for this conversion, Level 3 had long-term indebtedness of approximately $5.8 billion and approximately 623 million outstanding shares 
of common stock.  

About Level 3 Communications Level 3 (Nasdaq:LVLT) is an international communications and information services company. The company 
operates one of the largest Internet backbones in the world, is one of the largest providers of wholesale dial-up service to ISPs in North 
America and is the primary provider of Internet connectivity for millions of broadband subscribers, through its cable and DSL partners. The 
company offers a wide range of communications services over its 20,000-mile broadband fiber optic network including Internet Protocol (IP) 
services, broadband transport, colocation services, Genuity managed services, and  



patented Softswitch-based managed modem and voice services. Its Web address is www.Level3.com. The company offers information services 
through its subsidiaries, (i)Structure and Software Spectrum. For additional information, visit their respective web sites at 
www.softwarespectrum.com, and www.i-structure.com.  

Forward Looking Statement Some of the statements made by Level 3 in this press release are forward-looking in nature. Actual results may 
differ materially from those projected in forward-looking statements. Level 3 believes that its primary risk factors include, but are not limited 
to: changes in the overall economy relating to, among other things, the September 11 attacks and subsequent events, the challenges of 
integration, substantial capital requirements; development of effective internal processes and systems; the ability to attract and retain high 
quality employees; technology; the number and size of competitors in its markets; law and regulatory policy; and the mix of products and 
services offered in the company's target markets. Additional information concerning these and other important factors can be found within 
Level 3's filings with the Securities and Exchange Commission. Statements in this release should be evaluated in light of these important 
factors.  


