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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 30, 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 incorporation or organization)    (I.R.S. Employer Identification No.) 

1025 Eldorado Blvd., Broomfield, Colorado    80021 
(Address of principal executive offices)    (Zip code) 



Item 5.    Other Events and Regulation FD Disclosure  
   

On June 30, 2003, Level 3 Communications, Inc. (the “Company”) issued a press release relating to the proposed offering of $250 million 
aggregate principal amount of its Convertible Senior Notes due 2010 (plus an option to purchase an additional $37.5 million aggregate principal 
amount of its Convertible Senior Notes, solely to cover over-allotments), in an underwritten public offering. This press release is filed as Exhibit 
99.1 to this Current Report and is incorporated by reference as if set forth in full.  
   

In addition, the Company is providing the following updated information with respect to its wholly owned subsidiary, Software Spectrum, 
Inc. (“Software Spectrum”) and certain regulatory developments.  
   
   
Software Spectrum  
   

The software products offered by Software Spectrum include all major business programs for the desktop and server environment 
including strategic product categories for security storage and Web infrastructure. For the year ended December 31, 2002, the top 20 software 
titles sold by Software Spectrum represented approximately 81% of Software Spectrum’s net software sales.  
   

Software Spectrum’s software sales are derived from products purchased from publishers and distributors. The decision whether to buy 
products directly from publishers or through distributors is determined on a vendor-by-vendor basis based on publisher requirements, cost, 
availability, return privileges and demand for a particular product. For 2002, approximately 94% of Software Spectrum’s product sales, based on 
revenues, represented products purchased from its ten largest publishers. For the year ended December 31, 2002, products from Microsoft and 
IBM/Lotus accounted for approximately 72% and 10% of net software sales, respectively.  
   
   
Regulatory Update  
   

The Telecommunications Act of 1996 (the “1996 Act”) also codifies the incumbent local exchange carriers’ equal access and 
nondiscrimination obligations and preempts inconsistent state regulation. The 1996 Act contains special provisions that modify previous court 
decrees that prevented Bell operating companies or BOCs from providing long distance services and engaging in telecommunications equipment 
manufacturing. These provisions permit a BOC to enter the long distance market in its traditional service area if it satisfies several procedural 
and substantive requirements, including obtaining Federal Communications Commission or FCC approval upon a showing that the BOC has 
entered into interconnection agreements (or, under some circumstances, has offered to enter into such agreements) in those states in which it 
seeks long distance relief, the interconnection agreements satisfy a 14-point “checklist” of competitive requirements, and the FCC is satisfied 
that the BOC’s entry into long distance markets is in the public interest. To date, the FCC has approved petitions to provide long distance service 
in 43 states. The 1996 Act permitted the BOCs to enter the out-of-region long distance market immediately upon its enactment.  
   



Beginning in June 1997, every BOC advised competitive local exchange carriers or CLECs that they did not consider calls in the same 
local calling area from their customers to CLEC customers, who are internet service providers or ISPs, to be local calls under the interconnection 
agreements between the BOCs and the CLECs. The BOCs claim that these calls are exchange access calls for which exchange access charges 
would be owed. The BOCs claimed, however, that the FCC exempted these calls from access charges so that no compensation is owed to the 
CLECs for transporting and terminating such calls. As a result, the BOCs threatened to withhold, and in many cases did withhold, reciprocal 
compensation for the transport and termination of such calls. To date, thirty-six state commissions have ruled on this issue in the context of state 
commission arbitration proceedings or enforcement proceedings. In thirty nine states, to date, the state commission has determined that 
reciprocal compensation is owed for such calls. Several of these cases are presently on appeal. Reviewing courts have upheld the state 
commissions in eleven decisions rendered to date on appeal. Decisions in the Third, Fourth, Fifth and Seventh U.S. Circuit Courts of Appeal 
have affirmed the reviewing courts and upheld state determinations that reciprocal compensation is owed for ISP bound traffic. On February 25, 
1999, the FCC issued a Declaratory Ruling on the issue of inter-carrier compensation for calls bound to ISPs. The FCC ruled that the calls are 
largely jurisdictionally interstate calls, not local calls. The FCC, however, determined that this issue was not dispositive of whether intercarrier 
compensation is owed.  
   

Although there is a fair amount of uncertainty surrounding the regulatory and economic treatment of ISP-bound traffic, the Company has 
over the past several years entered into agreements with Verizon that provides for payment for ISP-bound traffic in the former Bell Atlantic 
territory, with SBC Corporation for the 13-state operating territory that includes its affiliates Pacific Bell, Southwestern Bell, Ameritech and 
Southern New England Telephone, and with BellSouth in its nine-state operating territory. The Company has also entered into interconnection 
agreements with Qwest, Cincinnati Bell Telephone, and Sprint that reflect the intercarrier compensation rates adopted by the FCC in its most 
recent order. Given the general uncertainty surrounding the effect of these decisions, appeals, and the remand, the Company may have to change 
how it treats the compensation it receives for terminating calls bound for ISP-bound traffic if the agreements under which compensation is paid 
provides for the incorporation of changes in FCC rules and regulations.  
   

On June 10, 2003, Verizon notified Level 3 of its intention to invoke the intercarrier compensation regime in the FCC’s ISP Order on 
Remand with respect to traffic exchanged under the companies’ interconnection agreements. The effect of this decision on the compensation 
each carrier receives from each other for terminating traffic is uncertain. In the absence of an express agreement, certain RBOCs have sought to 
challenge the right of CLECs to collect reciprocal compensation on ISP bound calls when the CLEC has assigned a local telephone number to 
the ISP, but the ISP has no physical presence in the rate center associated with that local number. The RBOC argues that the call should be 
treated as a non-local call and the CLEC should pay the RBOC originating charges. To date there has been no definitive ruling on this issue from 
the FCC.  
   
   
Item 7.    Financial Statements and Exhibits  
   

(a)    Financial Statements of business acquired 



   

     None  

(b)    Pro forma financial information  

     None 

(c)    Exhibits  

  

   

12    Statement re computation of ratio of earnings to fixed charges and preferred stock dividends of Level 3 
Communications, Inc.  

     99.1  Press Release dated June 30, 2003, relating to proposed offering of Convertible Senior Notes due 2010  

     99.2  Press Release dated June 30, 2003, relating to reaffirmation of second quarter 2003 and full year 2003 guidance. 
   
Item 9.    Regulation FD Disclosure  
   

On June 30, 2003, the Company issued a press release relating to the reaffirmation of financial guidance for the second quarter 2003 and 
the full year 2003. This press release is filed as Exhibit 99.2 to this Current Report and incorporated by reference as if set forth in full. The 
furnishing of this information shall not be deemed an admission as to the materiality of the information included in this Current Report. This 
information is not filed but is furnished pursuant to Regulation FD.  
   



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 30, 2003    By:    / S /    N EIL J. E CKSTEIN 

        

Date          Neil J. Eckstein, Senior Vice President 



Exhibit 12 
   

STATEMENT REGARDING COMPUTATION OF RATIO OF EARNING S TO FIXED CHARGES AND  
PREFERRED STOCK DIVIDENDS  

   
   

LEVEL 3 COMMUNICATIONS, INC.  
   

   
Upon adoption of Statement of Financial Accounting Standards No. 145, “Recission of Financial Accounting Standards Board Statements No. 4, 
44, and 64, Amendment of FASB Statement No. 13, and Technical Corrections”, in 2003, due to the recurring nature of its debt repurchases and 
exchanges, the Company reclassified the related gains previously classified as extraordinary gains to Other income within Loss from Continuing 
Operations Before Income Tax of $130 million for the three months ended March 31, 2002, $255 million for the year ended December 31, 2002 
and $1,075 million for the year ended December 31, 2001.  

     

Three Months  
Ended  

March 31,  
    

Fiscal Year Ended  
  

     

2003  
    

2002  
    

2002  
    

2001  
    

2000  
    

1999  
    

1998  
  

Earnings (Loss) from Continuing Operations Before Taxes     $ 114       $ (209 )         $ (979 )     $ (4,373 )     $ (1,456 )     $ (702 )     $ (153 )   
(Earnings) Losses of Equity Investees       —         (4 )     (13 )     (16 )     284       128       131   
Interest on Debt, Net of Capitalized Interest       140       130       560       646       282       174       133   
Amortization of Capitalized Interest       17       17       68       68       19       —         —     
Interest Expense Portion of Rental Expense       8       4       23       20       15       12       6   
                 

Earnings (Losses) Available for Fixed Charges     $ 279     $ (62 )   $ (341 )   $ (3,655 )   $ (856 )   $ (388 )   $ 117   
                 

Interest on Debt     $ 140     $ 130     $ 560     $ 703     $ 635     $ 289     $ 147   
Preferred Dividends       —         —         —         —         —         —         —     
Interest Expense Portion of Rental Expense       8       4       23       20       15       12       6   
                 

Total Fixed Charges     $ 148     $ 134     $ 583     $ 723     $ 650     $ 301     $ 153   
                 

Ratio of Earnings to Fixed Charges       1.88       —         —         —         —         —         —     
                 

Deficiency     $ —       $ (196 )   $ (924 )   $ (4,378 )   $ (1,506 )   $ (689 )   $ (36 ) 
                 



Exhibit 99.1 
   

  
   

1025 Eldorado Boulevard 
Broomfield, Colorado 80021 

www.Level3.com 
   

NEWS RELEASE 
   
   
Level 3 contacts:  
   

   
   

Level 3 Announces Offering of  
$250 Million of Convertible Senior Notes  

   
   
BROOMFIELD, Colo., June 30, 2003 —Level 3 Communications, Inc. (Nasdaq:LVLT) today announced the offering of $250 million 
aggregate principal amount of its Convertible Senior Notes due 2010 in an underwritten public offering. The company will also grant to the 
underwriters an option to purchase an additional $37.5 million aggregate principal amount of its Convertible Senior Notes solely to cover over-
allotments.  
   
Level 3 intends to use the net proceeds for working capital, capital expenditures and other general corporate purposes, including new product 
development, debt repurchases and acquisitions.  
   
The offering is being made by a group of underwriters led by Citigroup and other additional co-managers that the company expects to select. 
Citigroup will be the sole book running manager. The company currently expects that the offering will be completed in July 2003.  
   
A registration statement relating to the Convertible Senior Notes has been declared effective by the Securities and Exchange Commission. Offers 
and sales of the Convertible Senior Notes may be made only by the related prospectus and prospectus supplement, which may be obtained from 
Citigroup Global Markets Inc., 390 Greenwich Street, New York, N.Y., 10013.  

Media:    Josh Howell    Investors:    Robin Grey 
     720/888-2517         720/888-2518 

     Paul Lonnegren         Karen King 
     720/888-6099         720/888-2503 



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 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.  
   

-30-  



Exhibit 99.2 
   

  
1025 Eldorado Boulevard 

Broomfield, Colorado 80021 
www.Level3.com 

   

NEWS RELEASE 
   
   
Level 3 contacts:  
   

   
   

Level 3 Affirms Guidance for Second Quarter  
and Full Year 2003  

   
BROOMFIELD, Colo., June 30, 2003 —Level 3 Communications, Inc. (Nasdaq:LVLT) today announced that it is reaffirming financial 
guidance for the second quarter and full year 2003.  
   
Level 3 is reaffirming the projections that the company issued on April 24, 2003, although certain line item components of its consolidated 
guidance numbers may be different from what was presented in Level 3’s first quarter 2003 earnings press release.  
   
   

Media:    Josh Howell    Investors:    Robin Grey 
     720/888-2517         720/888-2518 

     Paul Lonnegren         Karen King 
     720/888-6099         720/888-2503 

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 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.  
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