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Washington, D.C. 20549
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CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIESEXCHANGE ACT OF 1934
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L evel 3 Communications, Inc.
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(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 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 4, 2003, retatfiogrth quarter 2002 and full year 2002 resitiltsluding first quarter 2003 and full year
2003 financial projections.

99.2 Press Release dated February 4, 2003, retatcmmpletion of the acquisition of substantialiof the assets and operations of Genuity,
Inc.

Item 9. Regulation FD Disclosure

On February 4, 2003, Level 3 Communications, IHceyel 3") issued a press release relating to, apather things, fourth quarter 2002 and
full year 2002 financial results. This press reéemsfiled as Exhibit 99.1 to this Current Repartiancorporated by reference as if set forth in
full. The furnishing of this information shall nbe deemed an admission as to the materiality offeemation included in this Current
Report. This information is not filed but is furh&d pursuant to Regulation FD.

In addition, on February 4, 2003, Level 3 issuguess release relating to the completion of thesia@gpn of substantially all of the assets :
operations of Genuity, Inc. This press releasédad fis Exhibit 99.2 to this Current Report andiporated by reference as if set forth in full.
The furnishing of this information shall not be del an admission as to the materiality of the m&tion included in this Current Report.
This information is not filed but is furnished puast to Regulation 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.

February 4, 2003 By: /sl Neil J. Eckstein
Dat e Neil J. Eckstein, Vice President



Exhibit 99.1
(LOGO) Level 3 Communications, Inc. 1025 Eldoradmwuvard Broomfield, Colorado 80021 www.Level3.com

NEWSRELEASE
FORIMMEDIATE RELEASE

Level 3 Contacts:
Media: Josh Howell Investors: Robin Grey 720/888-2320/888-2518

Level 3 ReportsFourth Quarter and Full Year 2002 Results
Company Turns Operating Cash Flow Positive During Fourth Quarter
Balance Sheet Improved through $500 Million in DRetuction and $285 Million in Asset Sales
Level 3 Closes Genuity Transaction
Company Expects to Turn Free Cash Flow Positiveriguhe Second Quarter of 2004

BROOMFIELD, CO, February 4, 2003 - Level 3 Commuatiicns, Inc. (Nasdaq:LVLT) today announced its fowuarter 2002 results. The
net loss for the quarter was $313 million, or $(oé8 share. Excluding certain one-time and extiaarg items, the net loss for the quarter
was $240 million, or $0.56 per share, versus preshoannounced projections of a net loss per shia®@.70. One-time and extraordinary
items included a $44 million extraordinary gainnfraebt for equity exchanges on non-convertible debtirities, a $68 million expense
associated with debt for equity exchanges of cdiblersecurities, a $89 million gain from the safecCommonwealth Telephone stock and
$138 million in non-cash asset impairment charges.

Consolidated GAAP Revenue for 2002 was $3.15 billan105 percent increase from 2001, largely &saltrof the company's acquisitions
Corporate Software and Software Spectrum.



Communications GAAP revenue for 2002 was $1.1drillia 15 percent decrease from $1.3 billion in 200k decline in revenue was
primarily due to a $288 million reduction in upftatark fiber revenue in 2002, partially offset bnpwth in communications services revenue.

Consolidated EBITDA, excluding stock based compgosa&xpense and non-cash impairments and restigtcharges, was $118 million
for the fourth quarter and $354 million for thelfyar, compared to negative $300 million for thé year 2001. Consolidated Adjusted
EBITDA, defined by the company as Consolidated HBATplus changes in cash deferred revenue and nelmemst of goods sold, was $121
million for the fourth quarter and $457 million fthre year, compared to $659 million for the fulay@001, excluding the discontinued Asian
operations.

"l am pleased with the substantial improvementdrfgrmance we have made this quarter,” said Jam&sdwe, CEO of Level 3. "We
experienced modest improvement in new communicatsates and revenue, which coupled with continigéd tnanagement of expenses,
resulted in positive Operating Cash Flow for thistfiime. We look forward to integrating Genuitgfserations to further increase cash flow
over time."

Overview

The company's core business consists of commuaitsatind information services. The company's nor-basinesses include coal mining
and toll road operations. The company reports sggigrthe financial results of the communicationsibess, information services business
and other businesses.

Communications Business Segment

Fourth Quarter Communications Business Financial Highlights

Metric Fourth Quarte r Actuals Fourth Quarter
($ in millions) Projections (1)
Communications GAAP Revenue $273 $250
Communications Cash Revenue $275 $250
Communications Services Revenue $243 $223

Reciprocal Compensation Revenue $30 $27
Communications Cost of Revenue $39 Not Provided
Communications SG&A $136 Not Provided
Communications EBITDA $105 $55

(1) Projections issued October 30, 2002.

Communications GAAP Revenue and Cash Revenue:

Communications GAAP revenue for the fourth qua2@0d2 was $273 million, versus $269 million for foarth quarter 2001, and versus
$274 million for the third quarter 2002. Includedtotal communications GAAP revenue was $243 nmildd communications services
revenue and $30 million attributable to recipramainpensation revenue. Reciprocal compensationasereto $30 million for the fourth
quarter 2002 from $28 million in the third quarB802 as



a result of expected one-time settlement reven$d.8fmillion partially offset by a decrease duatmual contractual limits on reciprocal
compensation payments made by certain carriersn@onitations services revenue, excluding non-reegrérmination revenue and
customer settlements, increased from $220 millioringy the third quarter 2002 to $233 million durithg fourth quarter 2002.

Communications cash revenue, defined as commuoisatevenue plus changes in cash deferred revemse$275 million for the fourth
quarter 2002 and $1.2 billion for the full year 20€ommunications cash revenue includes upfrorit meseived for dark fiber and other
capacity sales that are recognized as GAAP reveweethe life of the contract, generally rangingnfr5 to 20 years. As the difference
between communications GAAP revenue and commupitaitash revenue is not expected to be materiagdorward, the company does
not plan to report communications cash revenueturé quarters.

"During the fourth quarter, we saw continued stthrig our softswitch and IP services segments,elsag modest growth in new sales of
transport services," said Kevin O'Hara, presidedt@OO of Level 3. "Additionally, the rate of custer disconnects continued to decline.”

The company recently announced new customer agrésmith AOL, Cablevision Systems, Claranet, NORERt)tUnited Online and
Verizon.

Cost of Revenue

Communications cost of revenue for the fourth qera2002 was $39 million, resulting in an 86 peramoiss margin, versus 85 percent in the
third quarter 2002 and 67 percent in the same gdaist year. For the full year 2002, gross margirtfie communications business increased
to 81 percent from 54 percent for the full year R@@imarily as a result of the migration of custartraffic to the Level 3 network from leas
facilities.

Selling, General and Administrative Expenses (SG&ammunications SG&A expenses for the fourth quat@®2 were $136 million, a 9
percent decrease over third quarter 2002 SG&A esgeenf $150 million, and a 34 percent decreasefoueth quarter 2001 SG&A expenses
of $207 million. SG&A expenses during the fourthacper were lower than expected due to one-timeuatceductions totaling $16 million.
The year over year decrease primarily resulted ffeencompany's ongoing cost containment programe.tdtal number of employees in the
communications business was approximately 2,728ea¢nd of the fourth quarter 2002.

Earnings Before Interest, Taxes, Depreciation amubrization (EBITDA) Communications EBITDA, excludj stock-based compensation
expense and nocash impairments and restructuring charges, watye$105 million for the fourth quarter 2002, gas positive $84 millio
for the third quarter 2002. Communications EBITDAsapositive $282 million for the full year 2002 qoaned to negative $322 million for

the full year 2001.

Communications EBITDA margin increased to posi®8epercent this quarter from positive 31 percenttie previous quarter, and negative
29 percent for the same period in 2001.



Capital Expenditures

Consolidated gross capital expenditures for prgpetant and equipment were $45 million for the tgieand $218 million for the year.
However, reported or "net" capital expendituresengzgative $6 million for the quarter, primarilyagesult of the final payments made with
respect to several large construction contractests that were below previously estimated andugctamounts. During the quarter, the
company closed out contracts that resulted inenatrsals of previously reported capital expend#twfe$51 million. Capital expenditures for
the fourth quarter 2002 included approximately $ian for the information services and other biesres.

Network and Operational Highligh
At the end of the fourth quarter, Level 3 offeredvices in 73 markets, consisting of 57 markefdanth America and 16 markets in Europe.
The company has local fiber networks in 36 market$ has constructed approximately 947,000 locel fibiles to date.

Level 3 continues to be focused on providing induigading customer service and operational perémee. The company's proprietary
provisioning system, ONTAPSM, enables the comparyrovide its customers superior dependability @sgponsiveness.

In January 2003, Level 3 was recognized by FroSuslivan as the Next Generation Service ProvidghefYear. Frost & Sullivan, a global
growth consulting leader, presents awards to coiepahat demonstrate excellence in their industry.

Information Services Business Segment

Results for the information services business ihelthe company's Software Spectrum and (i)Strustulbsidiaries. The results of Corporate
Software are consolidated with Software Spectrumaesult of the company's acquisitions of Softw#pectrum and Corporate Software
during 2002, prior year comparisons for the infotioraservices business are not meaningful.

Revenue

Information services revenue was $642 million fe fourth quarter 2002, representing a 16 peroetredise over the previous quarter and
falling short of the company's previous projectidr$750 million. The revenue shortfall was primgi result of Microsoft's sales promotions
earlier in the year that increased third quarteemees but diminished the typical seasonality teslts in higher fourth quarter revenues.

EBITDA

EBITDA, excluding stock-based compensation expeinse) the information services business was pasitiv million for the fourth quarter,
compared to positive $14 million for the previousder and negative $3 million for the same pelést year, which included only the (i)
Structure business. EBITDA lagged the company'gipus projections primarily due to the revenue #iatirand higher than expected one-
time integration expenses during the fourth quafike total number of employees in the informasgernvices business was approximately
3,550 at the end of the fourth quarter.



Other Businesses

Revenue

Revenue from the company's coal mining businesstanmaterest in California Private Transportati@ampany (CPTC) was $30 million for
the fourth quarter 2002, versus $29 million for thied quarter 2002 and $28 million for the sameaqeklast year. In January 2003, Level 3
sold its interest in its Southern California talad, which resulted in the company receiving apipnaiely $46 million in cash and a reduction
in the company's long-term debt of approximatelg%nillion.

EBITDA
EBITDA from the company's coal mining business #sdhterest in CPTC was positive $8 million foetfourth quarter 2002 compared to
positive $11 million last quarter and negative $ifiom for the fourth quarter 2001.

Consolidated Expenses

Stock-Based Compensation Expense: The companymizea$27 million in non-cash expenses for stockebacompensation during the
fourth quarter 2002. The company's OSO progranesgmts the principal component of the companytkdtased compensation. Since the
inception of this program in 1998, this expenseli®n accounted for in accordance with SFAS No, 1®&ounting For Stock-Based
Compensation." Level 3 expenses the value of O®@sta other stock-based compensation over theotisp vesting period.

Under Level 3's plan, OSOs are issued quarterith thie value of the options indexed to the perfarcesof the company's common stock
relative to the performance of the Standard & Rde00 (S&P 500) Index.

Depreciation and Amortization: Depreciation and dimation expenses for the quarter were $201 mmiJlepnsistent with third quarter 2002
and a 22 percent decrease over the fourth quai@r @epreciation and amortization expenses of $2in, primarily due to the impairme
charge recorded during the fourth quarter 2001.

Working Capital, Operating Cash Flow and Liquidiiyring the fourth quarter 2002, the company's chdat®d working capital was a sour
of approximately $8 million in cash. Working capitaquirements were favorable to previous projetdiprimarily due to higher than
expected collections of receivables in the infoioraservices business.

Operating Cash Flow, defined by the company as @lmlsed Adjusted EBITDA minus capital expendituaesl working capital
requirements, was positive $84 million in the fhuguarter 2002 compared to negative $32 milliorthierprevious quarter. Operating Cash
Flow for the full year 2002 was negative $57 mitlio

Free Cash Flow, defined by the company as Oper@aslp Flow minus net cash interest expense, wained6 million during the fourth
quarter 2002 compared to negative $152 milliortfierthird quarter. Operating Cash Flow and Freen@ésw benefited from the higher than
expected communications EBITDA during the quartet higher than expected receivables collectioteérinformation services business.



Cash and marketable securities, plus restricteld @g$400 million held as security under the conmyanredit facility, was $1.5 billion at ye
end, compared to the company's previously issuaégtion of $1.3 billion. The higher than expectedh balance was primarily due to the
sale of certain non-core assets during the fouwrtlrtgr and higher than expected Operating Cash.Flow

Acquisition of Genuity Assets and Operations Asamted today, Level 3 completed its acquisitiosudistantially all of Genuity, Inc.'s
assets and operations. Level 3 paid $60 milliomeincash consideration to Genuity and assumeditéstey-term operating agreements. As
part of the transaction, the company also paidrdiflion in cash for prepaid network vendor servitebe used by Level 3 during 2003. The
company also expects to incur one-time integratwsts of approximately $75 to $100 million durir@p3.

As a result of the transaction, Level 3 now operaige of the largest Internet backbones in thedaamt is the primary provider of Internet
connectivity for tens of millions of dial-up anddaidband subscribers, through its ISP, cable and @Stomers.

As part of this transaction, Level 3 has assumest mbGenuity's existing customer contracts andddition, has signed new multi-year
customer contracts that together represent expeetetue in excess of $1 billion over the remaitifegof the agreements. The company
expects the Genuity transaction to provide appretéty $600 million of new revenue to Level 3 dur2@p3.

"This transaction significantly improves Level 8tsancial position," said Crowe. "It adds substahtiew revenue from high-quality
customers and creates value by generating signifitetwork and operating cost synergies, and retlaapital expenditures for the combined
business. As a result of the Genuity transactiom company's projection of free cash flow positssaccelerated to the second quarter of
2004."

Debt Reduction and Asset Sales

Debt Reduction

Since the beginning of the fourth quarter, the canyphas reduced the face amount of consolidatethyedpproximately $500 million,
including $139 million through the CPTC transactampleted in January 2003. The balance of the rehiction occurred during the fourth
quarter and consisted of $295 million face amotintebt for equity exchanges in which the compasyésl 24 million new shares of comn
stock, and a reduction in mortgage debt by $59anilthrough the sale of excess real estate.

"We're pleased with the continuing improvementun loalance sheet through debt reductions," saideb@hoksi, CFO of Level 3. "Over the
past 18 months, we have reduced the face amoughttby approximately $2.9 billion through a conation of cash repurchases, debt for
equity exchanges and asset sales. As we've stid past, we'll continue to evaluate debt reduatigportunities over time."



Asset Sales

Commonwealth Telephone

During the fourth quarter, the company receivedagmately $159 million in net proceeds from théesaf 4.74 million shares of
Commonwealth Telephone Enterprises, Inc. (Commotihegommon stock. The company currently holds apipnately 1 million shares of
Commonwealth Class B common stock and retainsge®nt voting interest in Commonwealth.

Real Estate

During the fourth quarter, Level 3 sold two exceslcation facilities, resulting in gross proceeflspproximately $72 million.
Approximately $59 million in cash was used to repagociated mortgage debt. As a result of thessdcdions, the company recognized an
$81 million non-cash impairment charge during tharter.

CPTC
In January 2003, Level 3 received approximately ®dléon in cash proceeds from the sale of its told interest in Southern California.
Level 3's consolidated debt was reduced by apprateiy $139 million as a result of the transaction.

Business Outlook

"The past two years have been marked by significantoil in the communications industry, includiggnerally weak demand for
communications services, long customer sales cyeldsa record number of companies within the ingifding for bankruptcy protection,”
said Crowe. "As a result of these factors, as aglhe overall economic slowdown, our visibilityariuture sales and cash flow growth has
been limited.

"However, we experienced a modest improvementin sedes during the past three months, althougls sgigles continue to be longer than
we would like. Our customers are increasingly vieyvievel 3 as a clear survivor in the industry.aA®sult, we are cautiously optimistic that
during the middle of 2002, we reached a bottoneims of new sales levels and expect to see gradpabvement going forward. In additic
we have demonstrated an ability to continue to awercash flow as a result of tight management péeses.

"With the acquisition of Genuity's assets and op@na, we have also taken the first major steméustry consolidation," said Crowe. "We
believe we are uniquely positioned to realize igant cost synergies, resulting in further impnments in cash flow after a period of
integration. Overall, while we continue to be subje a weak economy and uncertainty surroundiegptiospects for war, our visibility,
particularly as it relates to cash flow performarnsémproving."”

"In addition to first quarter projections incorpting the Genuity transaction, we are providing fidar projections for certain cash flow
metrics," said Choksi. "For the communications bess, we expect to initially experience a reduciogross margin percentage, EBITDA
and Operating Cash Flow as we take on significartigns of Genuity's existing cost structure antlimonetime integration expenses. As 1
year progresses, we expect the Genuity transaittioantribute positively to communications castwflas we are able to realize signific
cost synergies.



"For the information services business, we exp&TBEA, excluding stock-based compensation expetwsenprove significantly during
2003 as a result of the cost synergies realizexigir the combination of Software Spectrum and QatedSoftware during 2002."

Quarterly and Full Year Projections

Including the effects of the Genuity transactioayél 3 expects consolidated GAAP revenue to becappately $935 million during the first
quarter 2003, including $395 million from the conmmations business, $520 million from informatie@msces and $20 million of other
businesses. Approximately $350 million of commuharss revenue is expected to come from servicesmaw, $10 million in non-recurring
termination and customer settlement revenue, aptbapnately $35 million from reciprocal compensati@he Genuity transaction,
completed during the quarter, is expected to coutei approximately $110 million to first quartemumunications revenue.

Consolidated GAAP revenue is expected to be apprately $4.0 to $4.4 billion for the full year 20@Bommunications revenue is expected
to be $1.7 to $1.8 billion, of which approximat&§00 million is expected to come from the Genuiansaction. Information services revel
is expected to be $2.25 to $2.5 billion, and otegenue is expected to be $70-$80 million.

Metric First Quarter Full Year 2003
(% in millions except Net Loss per Share) Projec tions Projections
Consolidated Revenue $935 $4,000-$4,400
Communications Revenue $395 $1,700-$1,800
Information Services Revenue $520 $2,250-$2,500
Revenue from Other Businesses $20 $70-$80
Consolidated EBITDA $62 $350-$400
Consolidated Adjusted EBITDA $63 $375-$450
Capital Expenditures $-55 Not Provided

Working Capital Requirements $25 Not Provided
Operating Cash Flow (1) $(20) $100-$125
Net Loss per Share $0.65 Not Provided

(1) Operating Cash Flow is defined as Consolidatdjdisted EBITDA less capital expenditures and wogktapital requirements. Operating
Cash Flow is shown net of one-time integration £dsttegration costs are expected to be $75 to&iilidn in 2003.

Gross margins for the communications businessxgrected to decline to the mid to high 60 percengesfor the first quarter 2003. The
quarter over quarter decrease is the result dbtler initial margins of the Genuity business. Grasargins are projected to improve during
2003 to the mid 70 percent range by the end of#ae as the integration of Genuity's operationgasses.



Consolidated EBITDA, excluding stock-based compgosaxpense, is expected to be $62 million forfttet quarter, including $55 million
from the communications business, $5 million frdra information services business and the balace @ther businesses. The projected
quarter over quarter decline is a result of theugitipn of Genuity's assets and operations as age#ln expected increase in SG&A expenses.

Consolidated EBITDA, excluding stock-based compgosaxpense, is expected to be $350 to$400 mifliorthe full year 2003. The
company expects Consolidated Adjusted EBITDA of #6lfion for the first quarter and $375 to $450 lioih for the full year 2003.

Consolidated capital expenditures, including cagixpenditures related to the Genuity integratame, expected to be approximately $55
million for the first quarter. Consolidated workiogpital requirements are expected to be approgign&25 million for the first quarter. The
company expects the net loss for the first quaoidre $0.65 per share.

Operating Cash Flow is expected to be negativen§ition for the first quarter 2003 and positive $1@$125 million for the full year 2003,
net of $75 t0$100 million of onme Genuity integration costs. The expected deeré@Operating Cash Flow from the fourth quar@922tc
the first quarter 2003 is primarily a result of $easonality of the information services busineskthe effects of the Genuity transaction.

The company expects to have cash and marketahletges; including $400 million in restricted calsbld as security under the company's
credit facility, of approximately $1.2 billion aegr-end.

As a result of the Genuity acquisition, the compaaw expects to turn free cash flow positive dutimg second quarter of 2004.

Beginning in the first quarter 2003, the companly ghiange its use of non-GAAP financial disclosut@sonform with recently finalized
Securities and Exchange Commission (SEC) rulegdegathe use of these non-GAAP metrics. As a tekalvel 3 may modify certain non-
GAAP financial metrics in future quarters.

Summary

"l am pleased with Level 3's ability to executdhis environment,” said Crowe. "l believe that ability to complete and successfully
integrate the Genuity transaction coupled with salid financial and operating performance, our stdwtleading provisioning times and
quality of service, will enable Level 3 to continteedifferentiate itself in the marketplace as waveforward during 2003."

Conference Call Today

Level 3 will hold a conference call to discuss tleenpany's fourth-quarter results, as well as thancement of the closing of the Genuity
transaction, at 11 a.m. eastern standard time tddajoin the call, please dial 612-326-1003. Aelieroadcast of the call can also be heard on
Level 3's web site at www.level3.com. An audio agpbf the call will also be accessible throughwhed site or by dialing 320-365-3844 -
Access Code 670293.



About Level 3 Communications

Level 3 (Nasdag:LVLT) is an international commuticas and information services company. The compmogrates one of the largest
Internet backbones in the world, is one of thedatgroviders of wholesale dial-up service to I8Psorth America and is the primary
provider of Internet connectivity for millions ofdmdband subscribers, through its cable and DSin@ea. The company offers a wide range
of communications services over its 20,000-milegloliand fiber optic network including Internet Paatio(IP) services, broadband transport,
colocation services, and patented Softswitch-basmuaged modem and voice services. Its Web addressw.Level3.com.

The company offers managed IP and information sesvihrough its subsidiaries, Genuity Managed Sesyi(i)Structure and Software
Spectrum. For additional information, visit thedispective web sites at www.genuity.com, www.sofeggectrum.com, and www.i-
structure.com.

Forward Looking Statement

Some of the statements made by Level 3 in thisspiedease are forward-looking in nature. Actualitssmay differ materially from those
projected in forward-looking statements. Level Bewes that its primary risk factors include, btg aot limited to: changes in the overall
economy relating to, among other things, the Sepéerl attacks and subsequent events, the chadlefgeegration, substantial capital
requirements; development of effective internakpsses and systems; the ability to attract andhreigh quality employees; technology; the
number and size of competitors in its markets; dad regulatory policy; and the mix of products aedvices offered in the company's target
markets. Additional information concerning thesd ather important factors can be found within Le¥slfilings with the Securities and
Exchange Commission. Statements in this releasddbe evaluated in light of these important fastor



LEVEL 3 COMMUNICATIONS, | NC.

Consolidated Condensed Statements of Operations
(Unaudited)
Three Months Ended Twelve Months Ended
December 31, December 31,

(dollars in millions) 2002 2001 2002 2001
Revenue:

Communications $ 273 $ 269 $1,101 $1,298

Information Services 642 29 1,933 123

Other 30 28 114 112

Total Revenue 945 326 3,148 1,533
Costs and Expenses:

Cost of Revenue 643 122 2,032 742

Depreciation and Amortization 201 258 802 1,122

Selling, General and Administrative 191 229 763 983

Stock-Based Compensation 27 75 181 314

Restructuring & Impairment Charges 131 3,242 181 3,353

Total Costs and Expenses 1,193 3,926 3,959 6,514
Loss from Operations (248) (3,600) (811)  (4,981)
Other Loss, net

Interest Expense, net (140) (132) (531) (485)

Other Income 29 15 108 18
Other Loss, net (111) (117) (423) (467)

Loss from Continuing Operations

before Income Taxes (359) (3,717) (1,234)  (5,448)
Income Tax Benefit 2 - 121 -
Net Loss from Continuing Operations (357) (3,717) (1,113)  (5,448)
Loss from Discontinued Operations, net - (539) - (605)
Extraordinary Gain on Debt Extinguishment, net 44 981 255 1,075
Net Loss $ (313) $(3,275) $(858) $(4,978)

Loss per Share:
Basic and Diluted

Net Loss from Continuing Operations $(0.83) $(9.70) $(2.74) $(14.58)
Discontinued Operations, net - (1.40) - (1.62)
Extraordinary Gain on Debt Extinguishment, net 0.10 2.56 0.63 2.88
Net Loss $(0.73) $(8.54) $(2.11) $(13.32)

Weighted Average Shares Outstanding
(in thousands):

Basic and Diluted 427,929 383,319 407,317 373,792




LEVEL 3 COMMUNICATIONS, INC. AND S UBSIDIARIES

Consolidated Condensed Balance Sheets
(Unaudited)
December 31, September 30,

(dollars in millions) 2002 2002
Assets
Current Assets

Cash and cash equivalents $1,142 $963

Restricted securities 99 141

Accounts receivable, less allowances of $29 and $37, respectively 539 443

Other 154 121
Total Current Assets 1,934 1,668
Property, Plant and Equipment, net 6,010 6,360
Restricted Securities 467 400
Intangibles and Goodwill 380 375
Other Assets, net 172 291

$ 8,963 $9,094

Liabilities and Stockholders' Deficit
Current Liabilities:

Accounts payable $691 $ 560

Current portion of long-term debt 4 12

Accrued payroll and employee benefits 156 173

Accrued interest 92 74

Deferred revenue 199 158

Other 211 234
Total Current Liabilities 1,353 1,211
Long-Term Debt, less current portion 6,102 6,385
Deferred Revenue 1,264 1,291
Accrued Reclamation Costs 92 92
Other Liabilities 392 369
Stockholders' Deficit (240) (254)
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1025 Eldorado Boulevard Broomfield, Colorado 800&4w.Level3.com

NEWSRELEASE
Level 3 contacts:

Media: Josh Howell Investors: Robin Grey
720-888-2517 720-888-2518

Arthur Hodges
720-888-6184

Level 3 Completes Genuity Transaction
Level 3 Pays Net Cash Consideration of $60 MillRlns $77 Million in Vendor Prepayments
Transaction Accelerates Free Cash Flow PositiveeBtion To Second Quarter of 2004
Level 3 Now Operates One of the World's Largesrimt Backbone Networks
Deal Expands Relationship with Verizon and America Online

BROOMFIELD, Colo., February 4, 2003 - Level 3 Commuations, Inc. (Nasdag:LVLT) announced today thhas completed its

acquisition of substantially all the assets andagiens of Genuity, a Tier 1 Internet Protocol (l®mmunications company based in Woburn,
Mass. As consideration, Level 3 has paid $60 mmlliocash to Genuity plus $77 million in cash foegayments to vendors for network
services to be used by Level 3 in 2003. In addjtiavel 3 is assuming certain of Genuity's longrt@perating agreements.



Level 3 is purchasing substantially all the asaats customer contracts owned by the operating dialoisis of Genuity, Inc. Pursuant to the
asset purchase agreement signed by the companisvember 27, 2002, Level 3's cash consideratiatoatng was adjusted from the
previously announced amount of $242 million, in@éhgdadjustments related to the timing of closingpéyee severance reimbursements,
other adjustments relating to decisions made te dagarding Genuity's operating agreements.

The cash consideration from Level 3, along withdash remaining on Genuity's balance sheet, wilvaélable to pay the creditors of
Genuity, which filed for protection under Chaptérdf the U.S. Bankruptcy Code. In accordance withasset purchase agreement, the final
dollar amount of the cash consideration remaingestibo additional adjustment within the next threenths, but those adjustments are not
expected to be significant.

One of the world's largest Internet backbone néta/és a result of the transaction, Level 3 now afs one the largest Internet backbone
the world and is the primary provider of Internehnectivity for tens of millions of dial-up and lagband subscribers, through its ISP, cable
and DSL partners.

"This transaction marks the first major consolidatior the industry after the market turmoil of {heest few years," said James Q. Crowe,
chief executive officer of Level 3. "Industry obgers have been anticipating consolidation andafartain number of companies would
emerge in a position of strength, with sustainalple profitable businesses. We believe this traitsaotakes Level 3 just such a company.
The Genuity transaction brings together the stieagt resources of two innovative industry leadewsd positions Level 3 well for the long
term.

"This transaction significantly improves Level 8tsancial position. It adds substantial new revefraen high-quality customers and creates
value by generating significant network and oparatiost synergies for the combined business, dsaweéductions in capital expenditures.
As a result, it accelerates our projected timedsitpve free cash flow to the second quarter 0f2200

Crowe noted that Level 3 is inheriting Genuity'stute and long history as an Internet pioneer. '@igts roots go back to BBN, which helg
create many of the key technologies that undeiodmmunications,” Crowe said. "Its engineers ecb#te first email system and sent the
first email over a packet network. They helped trehe first routers and build the first IP netwsrwhich grew to become what we now
know as the Internet. More recently, Level 3 helpemheer softswitch technology, implemented Multdt®col Label Switching (MPLS)
services, and revolutionized bandwidth provisionivith its ONTAPSM process. We believe that, togetie can build on that strong
combined legacy of innovation."

Paul R. Gudonis, Genuity's chief executive offiedsp praised the transaction. "The Genuity teasnbludt a welldeserved reputation for bc
technical innovation and customer care, of whiamltremendously proud," Gudonis said. "Today, ve& lo



forward to continuing that legacy of excellencepad of Level 3. We believe this transaction i$ha best interest of both our creditors and
customers. We believe that our customers will befreim having a stronger and more financially sowervice provider with industry-
leading operational capabilities and a technicatlyanced network platform.”

"l am particularly pleased that Paul Gudonis hasedjto join our team as Executive Vice Presidebitgwe said. "Initially, Paul will work
with senior management on the Genuity transitichiategration, as well as mergers and acquisitaontsoverall corporate strategy. His
vision, talent and experience will be of great edo us as we move through the integration protess.

Agreements with Verizon and America Online As mdrthe transaction, Level 3 has negotiated comrakagjreements with both Verizon ¢
America Online, Genuity's largest customers.

Verizon has signed new multi-year agreements wétbel 3. Under the agreements, Level 3 will provadange of services to Verizon,
including certain transport and IP services, whiehmizon may use or resell to its customers. In @aidi Level 3 will become Verizon's digital
subscriber line (DSL) aggregation supplier in a®@markets in North America. Under the agreemeretgéel 3 will purchase certain services
from Verizon to expand its managed modem business.

"We're extremely pleased to be entering into tkjgaaded relationship with Level 3," said Paul Lacoe, president of Verizon's Network
Services Group. "We look forward to working togethsely and believe that our relationship cawvaers a source of significant value for
both companies going forward."

As previously disclosed, America Online has sigap@dgreement consenting to Level 3 acquiring Anagfialine's network services
agreement with Genuity.

Kevin O'Hara, Level 3's president and chief opatatfficer, said: "Through the Genuity transactiae, have been able to forge significant
expansions to our existing customer relationshijls Werizon and America Online, two of the worltBading communications franchises.

Our ongoing relationship with these industry leadsra source of pride for Level 3, and we are citechto delivering the highest value to
them as a service provider."

Seth Libby, senior analyst with the wholesale comitations services practice at the Yankee Groug,tha acquisition brings needed
consolidation in the Tier 1 backbone community.iSTiansaction positions Level 3 with AT&T, World@cand Sprint as a leading carrier of
Internet traffic,” Libby said. "In addition, the stomer contracts with Verizon and America Onlim®mbined with Level 3's existing business
- establish Level 3 as the primary provider of imwie connectivity for millions of broadband sublsers."



Genuity business unit to focus on managed serviees| 3 will operate its newly acquired managedéPvices business in Woburn under the
name Genuity Managed Services. The managed IRcesrigusiness will deliver an enhanced product sai¢tuding Internet access, web
hosting, virtual private networks (VPNs), and adsethsecurity services. It will deliver those seegi©ver the Level 3 network, leveraging
network's inherent cost efficiency and operatiazgdabilities.

Positive free cash flow expected during secondtguaf 2004 As part of this transaction, Level 3 hasumed most of Genuity's existing
customer contracts and in addition, has signedmalti-year customer contracts that together repriesepected revenue in excess of $1
billion over the remaining life of the agreemerithke company expects the Genuity transaction toigeoapproximately $600 million of new
revenue to Level 3 during 2003. Integration cos@pproximately $75 to $100 million are expectedéoincurred during 2003. As a result of
this transaction, the company now expects posita® cash flow to occur in the second quarter @420

"As a result of the degree of overlap in services ia the geography of the Genuity and Level 3 neka, as well as our integration planning,
we are confident in our ability to significantlychéce network expenses, operating expenses analoayienses over the coming quarters,”
said Sureel Choksi, Level 3's chief financial dfic

Level 3's acquisition strategy

Crowe noted that the Genuity transaction is coeststith Level 3's previously announced acquisigtategy. "As we have said in the past,
we evaluate every potential acquisition accordogs ability to generate positive cash flow froighhcredit quality customers,” Crowe said.
"We look for opportunities to acquire recurring eaues that come predominantly from services wadyr@rovide, in geographic areas that
we already serve, with customers consistent witheaisting customer base. Above all, we are conemhitb remaining fully funded to free
cash flow breakeven and improving our financialifpms. The acquisition of Genuity's business meditsf these key criteria.”

Conference Call Today

Level 3 will hold a conference call to discuss tmouncement, as well as the company's fourthteuasults, at 11 a.m. eastern standard
time today. To join the call, please dial 612-32Z®3. A live broadcast of the call can also be heartlevel 3's web site at www.level3.com.
An audio replay of the call will also be accessithiugh the web site or by dialing 320-365-384keess Code 670293.

About Level 3 Communications

Level 3 (Nasdag:LVLT) is an international commuticas and information services company. The compmogrates one of the largest
Internet backbones in the world, is one of thedatgroviders of wholesale dial-up service to I8Psorth America and is the primary
provider of Internet connectivity for millions ofdadband subscribers, through its cable and DSin@ear. The company offers a wide range
of communications services over its 20,000-milegloltmand fiber optic network including Internet Paatio(IP) services, broadband transport,
colocation services, and patented Softswitch-based



managed modem and voice services. Its Web addreasw.Level3.com.

The company offers managed IP and information sesvihrough its subsidiaries, Genuity Managed Sesyi(i)Structure and Software
Spectrum. For additional information, visit thedspective web sites at www.genuity.com, www.sofegpectrum.com, and www.i-
structure.com.

Forward Looking Statement

Some of the statements made by Level 3 in thisspedease are forward-looking in nature. Actualitssmay differ materially from those
projected in forward-looking statements. Level Bewes that its primary risk factors include, brg aot limited to: changes in the overall
economy relating to, among other things, the Sepégrhl attacks and subsequent events, the chadlefigategration, substantial capital
requirements; development of effective internakpsses and systems; the ability to attract anthreigh quality employees; technology; the
number and size of competitors in its markets; dad regulatory policy; and the mix of products aedvices offered in the company's target
markets. Additional information concerning thesd ather important factors can be found within Le¥slfilings with the Securities and
Exchange Commission. Statements in this releasgidbe evaluated in light of these important fastor
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