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U.S. SECURITIESAND EXCHANGE COMMISSION
Washington, DC 20549

FORM 4

STATEMENT OF CHANGESIN BENEFICIAL OWNERSHIP

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or
Section 30(f) of the Investment Company Act of 1940

[X] Check this box if no longer subject to Section 16. Form 4 or Form 5 obligations may continue. See Instruction 1(b).
1. Name and Address of Reporting Person*
Level 3 Communications, Inc.
(Last) (First) (Middle)
1025 Eldorado Blvd.
(Street)

Broomfield CO 80021
(City) (State) (Zip)

2. Issuer Name and Ticker or Trading Symbol

Softwar e Spectrum, Inc.-SSPE

3. IRS Identification Number of Reporting Person, if an entity (\V oluntary)
03-0396886

4. Statement for Month/Y ear

June, 2002

5. If Amendment, Date of Original (Month/Y ear)

6. Relationship of Reporting Person to I ssuer

(Check all applicable)

[ ] Director [X] 10% Owner

[ ] Officer (givetitle below) [ ] Other (specify below)
7. Individua or Joint/Group Filing (Check applicable ling)

[ ] Form filed by one Reporting Person
[X] Form filed by more than one Reporting Person

Table | -- Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

6.
4. 5. Owner -
Securities Acquired (A) or Amount  of ship
3. Di sposed of (D) Securities Form 7.
Transaction (lnstr. 3, 4 and 5) Beneficially Direct Nat ur e of
2. Code e Owned at End (D) or I ndirect
1. Transaction (Instr. 8) (A of Month Indirect Beneficial
Title of Security Date = ------------ Anmount or Price (Instr. 3 () Omner shi p

(Instr. 3) (nm dd/ yy) Code \Y (D and 4) (Instr.4) (Instr. 4)



Common St ock, 6/ 18/ 02 J 100 A See fn 1 100 See fn 1
par val ue $0.01

Remi nder: Report on a separate line for each class of securities beneficially owned directly or indirectly.
*If the Formis filed by nore than one Reporting Person, see Instruction 4(b)(v).

Potential persons who are to respond to the collection of information contained in this formare not required to respond unless the
formdisplays a currently valid OVB control nunber.
SEC 1472 (02-02)

(1) On June 18, 2002, Level 3 Conmunications, Inc. ("Level 3") conpleted its acquisition of Software Spectrum Inc. ("SSPE" or the
"Surviving Corporation") pursuant to the terms of an Agreement and Plan of Merger dated as of May 1, 2002, entered into by and
among Level 3, Eldorado Acquisition Three, Inc. ("Merger Sub") and SSPE. At the effective time, Merger Sub nerged with and into
SSPE, with SSPE thereby becom ng an indirect wholly owned subsidiary of Level 3. As a result of the nerger, each of the
3,171,512 outstandi ng shares of SSPE was converted into the right to receive $37.00 in cash and each of the 100 outstanding
shares of common stock of Merger Sub was converted into a share of common stock of the Surviving Corporation. The Surviving
Corporation is directly, and wholly owned by El dorado Marketing, Inc., and El dorado Marketing, Inc. is, in turn, directly and
whol Iy owned by Level 3.



FORM 4 (continued)

Tablell -- Derivative Securities Acquired, Disposed of, or Beneficially Owned

(e.g., puts, calls, warrants, options, convertible securities)

10.
9. Owner -
Nunber ship
of Form
2. Deriv- of
Conver - 5. 7. ative Deriv- 11.
sion Nunber of Title and Anpunt Secur - ative Nat ur e
or Derivative 6. of Underlying 8. ities Secur - of
Exer - 4. Securities Dat e Securities Price Bene- ity: I n-
ci se 3. Trans- Acquired (A) Exercisable and (Instr. 3 and 4) of ficially Direct direct
Price Trans- action or Di sposed Expiration Date  ---------------- Deri v- Omned (D) or Bene-
1. of action Code of (D) (Mont h/ Day/ Year) Amount  ative at End I n- ficial
Title of Deriv- Dat e (Instr. (lInstr. 3, = -------mmnannmnnn or Secur - of direct Oaner -
Derivative ative (Month/  8) 4 and 5) Dat e Expi r a- Nunber ity Mont h () ship
Security Secur - Day/ @ ------ e Exer - tion of (Instr. (lInstr. (Instr. (Instr
(Instr. 3) ity Year) Code V (A) (D) cisable Date Title Shares 5) 4) 4) 4)
Expl anati on of Responses:
** |Intentional msstatements or om ssions of facts constitute Federal Crimnal Violations.

See 18 U. S.C. 1001 and 15 U.S.C. 78ff(a).

Note: File three copies of this Form one of which nust
procedure.
Pot enti al
formdisplays a currently valid OVB control nunber.
LEVEL 3 COVMUNI CATI ONS, | NC.
By: /sl Neil J. Eckstein
Nane Neil J. Eckstein

Vi ce President

be manual Iy signed.

July 10, 2002

I f

space provided is insufficient,

persons who are to respond to the collection of information contained in this formare not

see Instruction 6 for

required to respond unless the

Page 2



FORM 4 CONTINUATION SHEET
JOINT FILER INFORMATION

Eldorado Marketing, Inc., a Delaware corporation, is a direct, wholly owned subsidiary of Level 3 Communications, Inc. Asaresult, Eldorado
Marketing, Inc. owns the shares of common stock that are the subject of this Report on Form 4 to the same extent as Level 3 Communications,
Inc. Software Spectrum, Inc., a Texas corporation, isadirect wholly owned subsidiary of Eldorado Marketing, Inc. and isfiling thisForm 4 in
its capacity as successor to Eldorado Acquisition Three, Inc., a Delaware corporation ("Merger Sub"). As aresult of the merger described in
footnote one of this Form 4, Merger Sub no longer exists and the outstanding shares of Software Spectrum, Inc. are the subject of this Report
on Form 4.



FORM 4 CONTINUATION SHEET

JOINT FILER INFORMATION

NAME: El dorado Marketing, |nc

ADDRESS: 1025 El dor ado Boul evard
Broonfield, CO 80021

DESI GNATED FI LER: Level 3 Communi cations, Inc

| SSUER & Tl CKER SYMBOL: Sof tware Spectrum Inc. (SSPE)

DATE OF EVENT(S) REQUI RI NG STATEMENT:
June 18, 2002

S| GNATURE: ELDORADO MARKETI NG, | NC.

By: /s/ Neil J. Eckstein

Nane: Neil J. Eckstein
Title: Vice President



FORM 4 CONTINUATION SHEET

JOINT FILER INFORMATION

NAME:

ADDRESS:
DESI GNATED FI LER:

I SSUER & Tl CKER SYMBCOL:

DATE OF EVENT(S) REQUI RI NG STATEMENT:

S| GNATURE:

Sof tware Spectrumlnc., as successor
to El dorado Acquisition Three, Inc.

2140 Merritt Drive, Garland, TX 75041.
Level 3 Conmuni cations, Inc.

Sof tware Spectrum Inc. (SSPE)

June 18, 2002
SOFTWARE SPECTRUM | NC.

By: /s/ Robert D. G aham

Nane: Robert D. Graham
Title: Vice President

End of Filing

Powerad By l‘:l%iﬂk[} -
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