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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 reportedigust 12, 2002

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 and Regulation FD Disclosure

In the Level 3 Communications, Inc. (the "Comparggjinitive proxy statement for the 2002 Annual Meg of Stockholders, the Company
indicated that although the Company believes theeikisting grants of long term incentive ("LTI'Yrapensation awards were necessary to
attract, retain, motivate and reward the peoplesgary to implement the Company's business plarBdard of Directors of the Company
(the "Board") believes that these levels of LTI gansation awards could, in the case of relativielyng common stock price growth (that is,
stock price appreciation that is in excess of astld00% per year from current price levels), leaithe need to use a significant amount of the
Company's available cash for the settlement of @%€cises. In response to the possibility of thedrite use available cash to settle OSO
exercises, James Q. Crowe, CEO and R. Douglas Bradbxecutive Vice President and Vice Chairman alhdther nonemployee membe

of the Board of Directors have agreed to irrevogaidive the right to exercise any Outperform St@gkions ("OSOs") or Convertible
Outperform Stock Options ("C-OS0s") granted to thdring 2001 and the first quarter of 2002. In &ddj Kevin J. O'Hara, President and
COO and Charles C. Miller, Ill, Executive Vice Fident and Vice Chairman and each of the 11 Growge Wresidents of the Company, have
agreed to irrevocably waive the right to exercisg @SOs or C-OSOs granted to them during 2001 laadinst quarter of 2002 to the extent
that the aggregate number of shares of the Conmpaagimon stock, par value $.01 per share (the 'IL2@mmon Stock") that could be
issued upon exercise of any of those OSOs or C-Q&D&l exceed an aggregate of 275,000 shares @&l [3e€ommon Stock per individual.
The Company also stated that although these waivers granted without any conditions, the Boareémeesd the right to modify or terminate
these waivers, in whole or in part, in its solecdi$ion after considering the possible approvahefproposal to amend the Company's 1995
Stock Plan to increase the number of shares dEtmpany's common stock reserved for issuance uhder995 Stock Plan by 50,000,000
shares of common stock, or the rate at which engalsexercise awards issued under the 1995 StocloPthe rates of employee attrition, or
a combination of these factors or other relevactois, in determining whether to modify or termanah whole or in part, these waivers over
time.

Effective on August 12, 2002, the Board determittied the restrictions on James Q. Crowe, R. Dougtadbury, Kevin J. O'Hara, Charles
C. Miller, 11l and all other non-employee membefghe Board of Directors would remain in place, that the restrictions on each of the
Compan's Group Vice Presidents would be modifiggetonit the exercise of OSOs or C-OSOs grantedamtduring 2001 and the first
quarter of 2002 up to an aggregate of 400,000 sludrthe Level 3 Common Stock from 275,000 shaféswvel 3 Common Stock.

Item 7. Financial Statements and Exhibits
(a) Financial Statements of business acquired

None



(b) Pro forma financial information

None

(c) Exhibits

99.1 Certifications of James Q. Crowe and SuredllRoksi
Item 9. Regulation FD Disclosure

On August 14, 2002, Level 3 Communications, Ine (tCompany") Chief Executive Officer James Q. Ge@md Chief Financial Officer
Sureel A. Choksi, certified to the U.S. Securi@sl Exchange Commission (the "SEC"), that LeveR8isual Report on Form 10-K for the
year ended December 31, 2001, as amended, its F-Q reports for the first and second quarters of2@@e Company's 2002 proxy
statement to stockholders and other recent fildigsiot contain any material misstatements or nadtemissions. These actions are in
response to a June 27, 2002, order by the SECrigjaipproximately 950 companies to certify the thair company's financial reports did
not contain any material misstatements or materiassions. A copy of these certifications are figsdExhibit 99.1 to this Current Report and
incorporated by reference as if set forth in fiihe furnishing of this information shall not be desl an admission as to the materiality of the
information included in this Current Report. Thigarmation is not filed but is furnished pursuanRegulation FD



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.

August 14, 2002 By: /s/ Neil J. Eckstein

Dat e Nei |l J. Eckstein, Vice President



Exhibit 99.1

Statement Under Oath of Principal Executive Offiaed Principal Financial Officer Regarding Factd @ircumstances Relating to Exchal
Act Filings

I, James Q. Crowe, state and attest that:

(1) To the best of my knowledge, based upon a wewviethe covered reports of Level 3 Communicatidns,, and, except as corrected or
supplemented in a subsequent covered report:

0 no covered report contained an untrue statenfenhwaterial fact as of the end of the period ceddyy such report (or in the case of are
on Form 8-K or definitive proxy materials, as oéttlate on which it was filed); and

0 no covered report omitted to state a materidlriacessary to make the statements in the covepaulty in light of the circumstances under
which they were made, not misleading as of theddride period covered by such report (or in theeagafsa report on Form 8-K or definitive
proxy materials, as of the date on which it waejl

(2) I have reviewed the contents of this statenagtiit the Company's audit committee.
(3) In this statement under oath, each of the Yalg, if filed on or before the date of this statt is a "covered report";
o Annual Report on Form 10-K for the year endeddddner 31, 2001 of Level 3 Communications, Inc.;

o all reports on Form 10-Q, all reports on Form &€ all definitive proxy materials of Level 3 Comnications, Inc. filed with the
Commission subsequent to the filing of the FornKlidlentified above; and

0 any amendments to any of the foregoing.

/sl Janes Q Crowe
--------------------------- Subscri bed and sworn to
James Q Crowe before me this 14th day of
August 14, 2002 August 2002.

/sl KimBartlett

Not ary Public

My Commi ssion Expires: 9-30-2002
[Notary Seal ]



Statement Under Oath of Principal Executive Offiged Principal Financial Officer Regarding Factd &rcumstances Relating to Excha
Act Filings

I, Sureel A. Choksi, state and attest that:

(1) To the best of my knowledge, based upon a wewvigthe covered reports of Level 3 Communicatidns,, and, except as corrected or
supplemented in a subsequent covered report:

0 no covered report contained an untrue statenfentaterial fact as of the end of the period ceddsy such report (or in the case of a re
on Form 8-K or definitive proxy materials, as oéttlate on which it was filed); and

0 no covered report omitted to state a materidlfacessary to make the statements in the covepaxtr in light of the circumstances under
which they were made, not misleading as of theddridle period covered by such report (or in theeaafsa report on Form 8-K or definitive
proxy materials, as of the date on which it wasdjl

(2) 1 have reviewed the contents of this statemagtiit the Company's audit committee.
(3) In this statement under oath, each of the Walg, if filed on or before the date of this statt is a "covered report":
o Annual Report on Form 10-K for the year endeddddner 31, 2001 of Level 3 Communications, Inc.;

o all reports on Form 10-Q, all reports on Form &4 all definitive proxy materials of Level 3 Comnications, Inc. filed with the
Commission subsequent to the filing of the FornKlidentified above; and

o0 any amendments to any of the foregoing.

/sl Sureel A. Choksi
------------------------------ Subscri bed and sworn to
Sureel A. Choksi before me this 14th day of
August 14, 2002 August 2002.

/sl Patricia A Wbzni ak

Not ary Public
[Notary Seal ] My Commi ssion Expires: June 28, 2002

End of Filing
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