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FORM 8-K

(Unscheduled Material Events)

Filed 11/13/2000 For Period Ending 11/7/2000

Address 1025 ELDORADO BOULEVARD BLDG 2000
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

Corporate Sales: 212-457-8200



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 reportedjvénber 7, 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 November 7, 2000, Level 3 Communications, Ificeyel 3") issued a press release containing am égiter to the Level 3 Stockholders.
This press release is filed as Exhibit 99.1 to @usrent Report and incorporated by reference sstiforth in full.

Item 7. Financial Statementsand Exhibits

(a) Financial Statements of business acquired
None

(b) Pro forma financial information

None

(c) Exhibits

99.1 Press Release dated November 7, 2000, wheestey 3 Communications, Inc. ("Level 3") issuedagen letter to the Level 3
Stockholder:



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 Communications, Inc.

Noverber 13, 2000 By: /sl Neil J. Eckstein
Dat e Neil J. Eckstein, Vice President



Exhibit 99.1
[LOGO]

FOR IMMEDIATE RELEASE

Level 3 Contacts:
News Media: Josh Howell Investors: Robin Miller 728€-2517 720/888-2500

Steve Ingish
720/888-2521

OPEN LETTER TO LEVEL 3 STOCKHOLDERS

BROOMFIELD, COLORADO - November 7, 2000. The follmg open letter to stockholders was released tbgalames Q. Crowe, CEO of
Level 3 Communications, Inc. (Nasdaq: LVLT).

"Dear Fellow Stockholders:

"We are witnessing a period of fundamental and ecguented change in the telecommunications indusley large, traditional industry
players are restructuring into smaller operatingganies in order to focus on different segmenth®imarket. From our perspective, these
actions are not surprising. In fact, they were itable. Given the pace of market and technical gkait is difficult enough to be good at one
thing. It is extraordinarily difficult, perhaps irapsible, to be good at many things - operatincherotd telephone business model as a large,
vertically integrated company trying to serve aljsents of the market.

"History has shown, that in periods of economicdiginuity, dominant companies rarely if ever rem@®minant. Rather, newer competitors
emerge and create significant value.

"We saw this same transition occur in computinghkn 1980's, IBM was an icon of global businesgess. It was vertically integrated,
making everything from hardware to software. Anelrtlit was challenged by focused, horizontally iraégd companies like Microsoft and
Intel. These firms captured dominant market sharéiseir market segments and, in the process,adlezriormous value for investors.

"As the communications industry goes through alsingvolution, we will see companies struggle wefine and reposition themselves. Until
the winners and losers in this process become appanvestors may see continued stock price Vityaticross the industry and even across
the board reductions in valuatiol



"Therefore, we believe the right question to ask/ithat companies will emerge with the right busmplan, sufficient capital and the right
team of people?' Those who are well positioned) aitcess to capital, will have tremendous oppditmiThose who don't will struggle.

"We continue to believe that we are exceptionalgll wositioned, and we continue to believe thataneat the threshold of one of the great
opportunities in business.

"l would like to comment on our progress and positiand | would like to respond to some of the tjaas we have received from you as
fellow stockholders. Not surprisingly, most of yaurestions have centered on our recent stock weakne

"As a general matter, | avoid commenting on shemnta movements in the capital markets and in L8isestock price. However, in view of 1
magnitude of the price drops we have seen recantlyyour understandable level of concern, | feslé¢ it to you to address these issues
directly.

"l understand these concerns personally since manéial success, that of all Level 3's executiaent@nd that of our employee-owners is tied
directly to Level 3 stock performance. And | assywe that we are not happy about current stockopesdince.

"Based on the inquiries we have received, there In@agonfusion about our recent financial resultts,iplications of these results and some
projections we have made. If so, | believe thatifgismg our position may be of some value.

"Through the third quarter of this year, our cdpitgpenditures have been $4.5 billion. We expesipend $6.3 billion on capital goods
through the end of 2000. These figures both reptaaereases in the amounts we expected to spethé aeginning of the year.

"We also indicated that, even with the increaseaipital expenditure, we were not projecting andase in total investment required to
achieve cashflow breakeven.

"At the time we made these announcements, we atsnaed that communications revenue for this yeauld increase to $825 million
versus the previous projection of $750 million. § hieans that communications revenue for the fajurérter is expected to be approximately
$320 million, which is a growth rate of 25% quameer quarter. We are very comfortable with thisneate and confident we will meet the
expectation. We further indicated that we wouldatpdur 2001 revenue projection, which stands at Billion - a more than 100% increase
over the current 2000 projectio-- after our 2001 budget reviews, which occur thiartgr.



"In apparent response to these statements, a nwhlrefestors and analysts have asked a seriedaiéd questions, which may be
summarized as follows:

'Given recent revenue and earnings disappointnexpisrienced by a number of other communicationspesies, should investors be
concerned that you have increased your 2000 capip@nditures, and not increased your 2001 revprajections?’

"My answer is that we remain confident in our apitb earn a superior return on our invested chpiitee reason we have not updated 2001
revenue projections is not concern over 2001 perdoice, it is our longstanding commitment to provtiebest, most thoughtful guidance
that we can. This will be best accomplished by dao after we get the benefit of our previously titered budget process.

"We have raised almost $14 billion and investedanple, network infrastructure and operational bdipw very different from those of our
competitors. Important parts of our US, EuropeasiaA and undersea infrastructure will be compléigtie very near term, on or ahead of
schedule.

"We continue to believe that we have the right apenal, financial and technical plans to capiglin one of the great opportunities in
business today. We believe that we have built thetradvanced communications network in the worlll amore importantly, one that
continues to advance as technology advances.

"Overall, | am more confident than ever in our fiosi. We remain on track, and in many cases ahtadhedule. We will substantially
complete construction of our network this quartedt have begun migrating customers onto our netwikare in the enviable position of
being substantially prefunded to free cashflow kesan in accordance with our business plan. We hap#al in the bank at a time when
many of our competitors are capital constrainedabee the capital markets are constrained. Wenwilk hard to preserve this substantial
competitive advantage and we will be very carefalialyzing and monitoring our capital deployment.

"In conclusion, many of the industry events thathae envisioned over the last few years have,dp tcurred. We believe that the asset
have created -- and the team we have built - posits exceptionally well going forward. We remamfy committed to delivering
exceptional value to you, our fellow stockholdensd appreciate your trust and continuing support.”

About Level 3 Communications

Level 3 (Nasdag:LVLT) is a global communicationsl amformation services company offering a wide sédm of IPbased services includi
broadband transport, colocation services, subma@msmission services and the industry's firstsSafch based services. Level 3 offers
services primarily to IP intensive companies, whdelliver their services over the Level 3 Netwotk.Web address is www.Level3.co



Forward Looking 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 anthreigh 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 Exchangen@ission. Statements in this

release should be evaluated in light of these itapbfactors.
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