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(Unscheduled Material Events)
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BROOMFIELD, Colorado 80021
Telephone 720-888-1000
CIK 0000794323
Industry Communications Services
Sector Services
Fiscal Year 12/31
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665
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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 reportediir&ary 24, 2000

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. Enployer
incorporation or organization) Identification No.)
1025 El dorado Bl vd., Broonfield, Colorado 80021

(Address of principal executive offices) (Zip code)

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

Not applicable
(Former name and former address, if changed sastedport



Item 5. Other Events

On February 24, 2000, Level 3 Communications, (fievel 3") issued a press release relating tgtieng of its previously announced
offering of its dollar denominated Senior Notes @088, Senior Notes due 2010 and Senior Discoutés\due 2010 in a transaction that is
exempt from registration under the Securities Ad383, as amended (the "Securities Act"). As resfliby Rule 135c under the Securities
Act, this press release is filed as Exhibit 99.1his Current Report and incorporated by referesc# set forth in full.

That same press release on February 24, 200G ddtathe pricing of the previously announced dfigof Level 3's euro denominated Sel
Notes due 2008 and Senior Notes due 2010 in aatepaansaction that is exempt from registratiodeurthe Securities Act. As required

Rule 135c under the Securities Act, this pressasaas filed as Exhibit 99.1 to this Current Repord 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

99.1 Press Release dated February 24, 2000 retatjmicing of the previously announced offeringdoflar denominated Senior Notes due
2008, Senior Notes due 2010 and Senior DiscouredNatie 2008 and euro denominated Senior Notes@8ahd Senior Notes due 2C



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 Communi cations, Inc.

February 25, 2000 By: /s/ Neil J. Eckstein

Dat e Neil J. Eckstein, Vice President



Exhibit 99.1
[LOGO]

FOR IMMEDIATE RELEASE
Level 3 Contacts:

News Medi a: Josh Howel | I nvestors: Julie Stangl
720/ 888- 2517 720/ 888- 2500

Steve | ngish
720/ 888- 2521

LEVEL 3COMMUNICATIONSPRICESDEBT SECURITY OFFERINGS

U.S. Debt Securities Generate Approximately $1MdBi of Gross Proceeds And Euro Debt Offerings &ate 800(Euro) Million of Gross
Proceeds

Net Proceedsto be Used to Implement Business Plan

BROOMFIELD, COLORADO, February 24, 2000 - Level 8r@munications, Inc. (Nasdaq: LVLT) today annountteat it had priced an
offering of three tranches of U.S. dollar denomaédatiebt securities and two tranches of Euro deratesihdebt securities.

U.S. Debt Securities

The company has agreed to sell $800 million agdesgancipal amount of 11% Senior Notes due 2063 5$illion aggregate principal
amount at maturity of 12?% Senior Discount Notes 2010 (resulting in gross proceeds to the compéapproximately $359.829 million)
and $250 million aggregate principal amount of 14%4 Senior Notes due 2010 (collectively, the Nat&se 11% Senior Notes due 2008 will
mature on March 15, 2008, the 12?% Senior Dischiatés due 2010 will mature on March 15, 2010 amdlith 1/4% Senior Notes due 2010
will mature on March 15, 2010. The Notes are seninsecured obligations of Level 3, ranking pagguawith all existing and future senior
unsecured indebtedness of Level 3. Cash intereiteoh1% Senior Notes due 2008 and the 11 1/4%o6Biotes due 2010 is payable
semiannually on March 15 and September 15 of eaah gommencing on September 15, 2000. Cash ihteilesot accrue on the 12?%
Senior Discount Notes due 2010 prior to March TR After March 15, 2005, cash interest will aecoam the 12?% Senior Discount Notes
due 2010 and will be payable semiannually on Mafgland September 15 of each year, commencing cer@bpr 15, 2005.

Euro Debt Securities

The company also announced that it had priced faniiog of two tranches of Euro denominated debtisBes. The company agreed to sell
500(Euro) million aggregate principal amount of318% Senior Notes due 2008 and 300(Euro) milliogragate principal amount of 11
1/4% Senior Notes due 2010 (collectively, the BENotes). The 10 3/4% Senior Notes due 2008 will meatn March 15, 2008 and the 11
1/4% Senior Notes due 2010 will mature on March2lB,0. The Euro Notes are senior, unsecured oldigabf Level 3, ranking pari passu
with all existing and future senior unsecured inddhess of Level 3. Cash interest on the Euro Netpayable semiannually on March 15
and September 15 of each year, commencing on Sbptets, 2000.

Level 3 currently intends to use the net proceddkase offerings for working capital, capital ergéures, acquisitions and other general
corporate purposes in connection with the implemt#or of its business plan. Although the comparsi@ates potential acquisitions from
time to time, the company has no agreement or statating with any person to effect any materialudsition.

The Notes and the Euro Notes offered by Level 3wgetd in a private offering to "qualified instital buyers" as defined in Rule 144A
under the Securities Act of 1933 and the Euro Nete® also sold outside the United States undeuldggn S under the Securities Act of
1933. The Notes and the Euro Notes will not bestegéd under the Securities Act of 1933 or anyesaturities laws and, unless so regist
may not be offered or sold except pursuant to gticgble exemption from the registration requiretsesf the Securities Act of 1933 and
applicable state securities laws.

About Level 3 Communications

Level 3 (Nasdaq:LVLT) is a communications and infation services company offering a wide selectibliPebased services including
broadband transport, colocation services, subma@msmission services and the industry's firstsSafch* based services. Level 3 offers
services primarily to Web-centric companies thdivee their services over the Level 3 Network. Tlevel 3 Network will include
metropolitan networks in 56 U.S. markets and 2érimtional markets connected by an approximatelyQ6mile U.S. intercity (long-
distance) network, an approximately 4,750 mile pesn intercity network and both transpacific amtsatlantic undersea cables. The U.S.
and first two rings of the European intercity netkvare expected to be substantially completed dutie fourth quarter of 2000. Level 3
currently offers Internet infrastructure servicev U.S. cities and four European markets. Its \atidress is www.Level3.cor



(* Softswitches are advanced software based swidckystems, which enable Level 3 to provide sesvimambining the best features of the
Internet and traditional telephone networks.)

Forward L ooking Statement

The statements made by Level 3 in this press releay be forward looking in nature. Actual resuitsy differ materially from those
projected in forward-looking statements. Level Bdwes that its primary risk factors include, beg aot limited to: substantial capital
requirements; development of effective internakpsses and systems; the ability to attract anthriigh quality employees; changes in the
overall economy; technology; the number and sizeoafipetitors in its markets; law and regulatoryigggland the mix of products and
services offered in its target markets. Additioinébrmation concerning these and other potentigdrtant factors can be found within Level
3's filings with the U.S. Securities and Exchangenthission. Statements in this release should blei&eal in light of these important factc
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