EDGAROnline

LEVEL 3 COMMUNICATIONS INC

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

FORM S-8

(Securities Registration: Employee Benefit Plan)

Filed 05/21/04

1025 ELDORADO BOULEVARD

BLDG 2000

BROOMFIELD, CO 80021

7208881000

0000794323

LVLT

4813 - Telephone Communications, Except Radiotelephone
Communications Services

Services

12/31

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

As filed with the Securities and Exchange Commissin May 21, 2004
Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

Form S-8

REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OF 1933

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of registrant as specified in its @rart

Del awar e 47-0210602
(State or other jurisdiction of (I.R S. Enpl oyer
incorporation or organization) Identification Number)

1025 Eldorado Blvd.
Broomfield, Colorado 80021
(Address, including zip code, of principal execatiffices)

LEVEL 3 COMMUNICATIONS, INC.

1995 STOCK PLAN
(Full title of plan)

Thomas C. Stortz, Esq.
1025 Eldorado Blvd.
Broomfield, Colorado 80021
(720) 888-1000
(Name, address, including zip code, and telephoneoer,
including area code, of agent for service)

CALCULATION OF REGISTRATION FEE

Title of securities to be Ampunt to be Proposed nmaxi num Proposed nmaxi mum Amount  of
regi stered registered (1) of fering price per aggregate offering registration fee
share (2) price (2)

Common St ock, par val ue

$0. 01 per share 130, 000, 000 $3. 36 $436, 800, 000 $55, 343
(the "Common Stock")

(1) Represents 130,000,000 shares of Common Sfdakvel 3 Communications, Inc. (the "Common Stodk8uable pursuant to the Level 3
Communications, Inc. 1995 Stock Plan (the "Plamaddition, pursuant to Rule 416 under the SeiesriAct of 1933, as amended (the
"Securities Act"), this Registration Statement asvan indeterminable number of additional sharenagshereafter be offered or issued,
pursuant to the Plans, to prevent dilution resglfiom stock splits, stock dividends or similamisactions.

(2) Estimated solely for calculating the amountt&f registration fee, pursuant to paragraphs (@)(Bpof Rule 457 under the Securities Act,
based on the average of the high and low salesgotthe Common Stock as reported by the NasdégridhMarket on May 20, 2004.



PART |
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTU S

The documents containing the information specifireBart | of Form S-8 have been or will be sengigen to participating employees as
specified in Rule 428(b)(1) of the Securities Astaccordance with the rules and regulations oflthiéted States Securities and Exchange
Commission (the "Commission"). Such documents atéaing filed with the Commission either as pdrthis Registration Statement or as
prospectuses or prospectus supplements pursuRnieol24 of the Securities Act. These documentstla@adocuments incorporated by
reference into this Registration Statement purstealiem 3 of Part Il of this Registration Statemeaken together, constitute a prospectus
that meets the requirements of Section 10(a) oSgmurities Act.

PART Il

INFORMATION REQUIRED IN THE
REGISTRATION STATEMENT

Item 3. INCORPORATION OF CERTAIN DOCUMENTS BY REFER ENCE
The following documents, filed with the Commissionthe Registrant, are incorporated by referenttethre Registration Statement:

(a) The Registrant's Annual Report on Form 10-Ktlerfiscal year ending December 31, 2003, filecspant to the Securities Exchange Act
of 1934 (the "Exchange Act");

(b) The Registrant's Quarterly Report on Form 1fQhe fiscal quarter ended March 31, 2004;

(c) The Registrant's amended Quarterly ReportsasmP.0-Q/A-1 for the fiscal quarters ended MarchZ103, June 30, 2003 and September
30, 2003, all filed on March 5, 2004, pursuantit® Exchange Act; and

(d) The description of the Registrant's Common Stocorporated by reference into the Company's ®egfion Statement on Form 8-A, as
amended, filed pursuant to the Exchange Act, oncm&d., 1998.

In addition, all documents filed by the Registratith the Commission pursuant to Sections 13(a);)13@ and 15(d) of the Exchange Act
subsequent to the date of this Registration Stateared prior to the filing of a post-effective andement which indicates that all the securities
offered hereby have been sold or which deregisiésecurities then remaining unsold shall be dektode incorporated by reference in this
Registration Statement and to be a part hereof frentlate of the filing of such documents with @@mmission. Any statement contained in
a document incorporated by reference herein slealldemed to be modified or superseded for purpgoesf to the extent that a statement
contained herein (or in any other subsequentld filecument which also is incorporated by referdrerein) modifies or



supersedes such statement. Any statement so ntbdifieuperseded shall not be deemed to constifpidetdnereof except as so modified or
superseded.

Item 4. DESCRIPTION OF SECURITIES
Inapplicable.
Item 5. INTERESTS OF NAMED EXPERTS AND COUNSEL

The validity of the issuance of the Common Stodkrefd under the Plan is being passed upon by NEitkstein, Senior Vice President of
Registrant. Mr. Eckstein will be eligible to paitiate in the Registrant's 1995 Stock Option Plamsyant to the terms of the Plan and at the
discretion of the Registrant, to the same extemtlasr eligible senior officers of the Registrals. of the date of this Registration Statement,
Mr. Eckstein owns 566 shares of Common Stock.

Item 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 145 of the Delaware General Corporation pawnits a corporation to indemnify its officerdadirectors to the extent provided in
that statute. The Registrant's Certificate of Ipooation and By-laws contain provisions intendethttemnify officers and directors against
liability to the fullest extent permitted by apgllzle law. The Delaware General Corporation Law emgre the Registrant to maintain
insurance on behalf of officers and directors agfdiabilities incurred while acting in such cag@s. The Registrant maintains such
insurance.

ltem 7. EXEMPTION FROM REGISTRATION CLAIMED
Inapplicable.
ltem 8. EXHIBITS
Exhibit No. Description of Exhibit
5 Opinion of Neil J. Eckstein, Senior Vice PresidehLevel 3 Communications, Inc.
23.1 Consent of KPMG LLP
23.2 Information Regarding Arthur Andersen LLP
23.3 Consent of Neil J. Eckstein, Senior Vice Riesi of Level 3 Communications, Inc. (included ihibit 5).
24 Power of Attorney (reference is made to theatigre page).

Item 9. UNDERTAKINGS



The undersigned registrant hereby undertakes:
1. (a) To file, during any period in which offerssales are being made, a post-effective amendioe¢hé Registration Statement:
(i) to include any prospectus required by Sectid(@)}(3) of the Securities Act;

(i) to reflect in the prospectus any facts or d@garising after the effective date of the RegtsiraStatement (or the most recent peffective
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiation set forth in the Registration
Statement;

(iito include any material information with resgedo the plan of distribution not previously disstd in the Registration Statement or any
material change to such information in the RedistmaStatement;

provided, however, that paragraphs (1)(a)(i) an¢ajtii) do not apply if the information required be included in a pogffective amendme!
by those paragraphs is contained in periodic refdded by the Company pursuant to Section 13 ati®e 15(d) of the Exchange Act that are
incorporated by reference in the Registration $tats.

(b) That, for the purpose of determining any ligpilinder the Securities Act, each such pefitctive amendment shall be deemed to be ¢
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof.

(c) To remove from registration by means of a mtetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

2. The undersigned registrant hereby undertakeésftrgurposes of determining any liability undlee Securities Act, each filing of the
Registrant's annual report pursuant to Section)18(&ection 15(d) of the Exchange Act that is npovated by reference in the Registration
Statement shall be deemed to be a new registrsia@ment relating to the securities offered timerand the offering of such securities at that
time shall be deemed to be the initial bona fideraig thereof.

3. Insofar as indemnification for liabilities angi under the Securities Act may be permitted tealors, officers and controlling persons of
Registrant pursuant to the foregoing provisiongtberwise, the Registrant has been advised theiopinion of the Commission such
indemnification is against public policy as expegb the Securities Act and is, therefore, unardable. In the event that a claim for
indemnification against such liabilities (othernithe payment by the Registrant of expenses indunrgpaid by a director, officer or
controlling person of the Registrant in the sucttéskefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgetsindemnification by it is against public
policy as expressed in the Securities Act andlvalgoverned by the final adjudication of such issue



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it meets the
requirements for filing on Form S-8 and has dulyseal this Registration Statement to be signedsdoeihalf by the undersigned, thereunto
duly authorized, in the City of Broomfield, StateGolorado, on May 21, 2004

LEVEL 3 COMMUNICATIONS, INC.

By: /sl Janmes Q Crowe
James Q Crowe
Chi ef Executive O ficer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each individwehose signature appears below constitute andiappbomas C. Stortz and
Neil J. Eckstein, as his true and lawful attor-in-fact and agent for the undersigned, with full powksubstitution, for and in the name, pl
and stead of the undersigned to sign and file thiéhSecurities and Exchange Commission under therifies Act of 1933, as amended, (i)
any and all pre-effective and post-effective ameswits to this registration statement, (ii) any regison statement relating to this offering
that is to be effective upon filing pursuant toerdl62(b) under the Securities Act of 1933, as ameén(ii) any exhibits to any such
registration statement or pre-effective or pose&if’e amendments, (iv) any and all applicatiors @her documents in connection with any
such registration statement or pre-effective otjeffective amendments, and generally to do all thizugd perform any and all acts and thi
whatsoever requisite and necessary or desiral@aable Level 3 Communications, Inc. to comply wiité provisions of the Securities Act of
1933, as amended, and all requirements of the Biestand Exchange Commission.

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement has been diggehe following persons in the
capacities and on the date indicated.

Nanme Title Dat e

/sl Walter Scott Jr. Chairman of the Board May 21, 2004
Wal ter Scott, Jr.

/sl James Q Crowe Chi ef Executive O ficer and May 21, 2004
James Q Crowe Director

/sl Sunit S. Patel Group Vice President May 21, 2004
Sunit S. Patel and Chi ef Financial Oficer

(Principal Financial Oficer)



/sl Eric J. Mortensen
Eric J. Mortensen

/sl Mogens C. Bay
Mogens C. Bay

/sl Richard R Jaros
Ri chard R Jaros

/'s/ Robert E. Julian
Robert E. Julian

/sl David C. MCourt
David C. MCourt

/sl Arun Netravali
Arun Netravali

/sl John T. Reed
John T. Reed

/sl M chael Yanney
M chael Yanney

Sr. Vice President and Controller

(Principal Accounting O ficer)

Director

Director

Director

Director

Director

Director

Director

May

21,
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EXHIBIT 5
[Letterhead of Level 3 Communications, Inc.]
May 21, 2004

Level 3 Communications, Inc.
1025 Eldorado Blvd.
Broomfield, Colorado 80021

Ladies and Gentlemen:

| am delivering this opinion in connection with tRegistration Statement on FornB8%the "Registration Statement"), initially file¢ bevel &
Communications, Inc. (the "Company") on the datebiwith the Securities and Exchange Commissiateuthe Securities Act of 1933, as
amended (the "Act"), with respect to 130,000,008reh (the "Shares") of common stock, par value fedkhare, of the Company ("Comn
Stock™) which are issuable pursuant to awards gohnhder the Company's 1995 Stock Plan (the "Plan")

| have examined and am familiar with originals opies, certified or otherwise identified to my s&iction, of such documents, corporate
records and other instruments relating to the aigthtion and issuance of the Shares, and have swdeinvestigations of law, as | have
deemed necessary and advisable for the purpogemdning this opinion. In such examination, | hagsumed the genuineness of all
signatures, the authenticity of all documents stlighito me as originals and the conformity to amticeoriginals of all documents submitted
to me as copies.

Based upon the foregoing, | am of the opinion thatShares to be newly issued pursuant to awasdfgegt under the Plans have been duly
authorized for issuance and when issued in accoedaith the terms and conditions of the Plans &rsideration in excess of $0.01 per
share, will be validly issued, fully paid and ncssassable.

| hereby consent to the filing of this opinion asexhibit to the Registration Statement. | do ribha by giving this consent that | am in the
category of persons whose consent is required udeletion 7 of the Act.

Very truly yours,

/sl Neil J. Eckstein

Nei |l J. Eckstein
Seni or Vice President and
Assi stant General Counsel



Exhibit 23.1
INDEPENDENT AUDITORS' CONSENT

The Board of Directors
Level 3 Communications, Inc.:

We consent to the use of our report dated Mar@®4, with respect to the consolidated balancetstoéd.evel 3 Communications, Inc. and
subsidiaries as of December 31, 2003 and 2002thencklated consolidated statements of operataages in stockholders' equity (deficit),
cash flows, and comprehensive loss for the yeanrs éimnded, which report appears in the Decembe2®13, annual report on Form 10-K of
Level 3 Communications, Inc. and subsidiaries, ipotated herein by reference.

Our report refers to a change in the method of @uiog for goodwill effective January 1, 2002, upatoption of Statement of Financial
Accounting Standards No. 142, and a change in #tbod of accounting for asset retirement obligation January 1, 2003, upon adoptiol
Statement of Financial Accounting Standards No. D48 report also refers to our audit of the disales added to revise the 2001
consolidated financial statements, as more fulscdbed in Notes 1 and 11 to the consolidated firdrstatements. However, we were not
engaged to audit, review, or apply any procedwekd 2001 consolidated financial statements dtiar with respect to such disclosures.

/sl KPMG LLP
KPMG LLP

Denver, Col orado
May 20, 2004



Exhibit 23.2
Information Regarding Consent of Arthur Andersen LLP

Section 11(a) of the Securities Act of 1933, asraaed (the "Securities Act”), provides that if paire registration statement at the time it
becomes effective contains an untrue statemenhwdtarial fact, or omits a material fact requiredbé stated therein or necessary to make the
statements therein not misleading, any person Angua security pursuant to such registration staetg (unless it is proved that at the time of
such acquisition such person knew of such untruttnassion) may assert a claim against, among stlar accountant who has consented to
be named as having certified any part of the regfish statement or as having prepared any reporide in connection with the registration
statement.

Level 3 Communications, Inc. ("Level 3") dismiss@adhur Andersen LLP ("Andersen”) as its independamditors, effective June 14, 2002.
For additional information, see Level 3's Reporframm 8-K dated June 21, 2002. After reasonablertstfLevel 3 has been unable to obtain
Andersen's written consent to the incorporatiomdfgrence into this registration statement on Fd8a8s(the "Registration Statement") of
Andersen's audit report with respect to Level 8issolidated financial statements as of Decembe2@a1 and for the year then ended. Under
these circumstances, Rule 437a under the Secukitiggermits Level 3 to file this Registration Satent on Form S-8, without a written
consent from Andersen. As a result, with respettaiosactions in Level 3 securities pursuant toRbgistration Statements that occur
subsequent to the date this Registration Stateiméifed with the Securities and Exchange CommissAndersen will not have any liability
under Section 11(a) of the Securities Act for anjrue statements of a material fact containedéitiancial statements audited by Andersen
or any omissions of a material fact required tetaged therein. Accordingly, you would be unablageert a claim against Andersen under
Section 11(a) of the Securities A



