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FORM 10-K/A-2
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549
(Mark One)

&  ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIESEXCHANGE
ACT OF 1934

For thefiscal year ended December 31, 2002

OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For thetransition period from to

Commission file number: 0-15658

L evel 3 Communications, | nc.

(Exact name of Registrant as specified in its @nart

Delaware 47-0210602
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organizatiol Identification No.)
1025 Eldorado Boulevard, Broomfield, Colorado 80021
(Address of principal executive office (Zip code)

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

Securities registered pursuant to Section 12(heRct:
None

Securities registered pursuant to section 12(ghefAct:

Common Stock, par value $.01 per share
Rightsto Purchase Series A Junior Participating Preferred Stock, par value $.01 per share

Indicate by check mark whether the regigt(a) has filed all reports required to be filed®ection 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wemjuired to file such reports), and
(2) has been subject to such filing requirementsHe past 90 days. Y& No O

Indicate by check mark if disclosure ofidguent filers pursuant to Item 405 of RegulatieK & not contained herein, and will not be
contained, to the best of registrant's knowledgelefinitive proxy or information statements incorated by reference in Part Ill of this
Form 1(-K or any amendment to this Form-K.



Indicate by check mark whether the regigtiman accelerated filer (as defined in Rule 22if-the Act). Yes No O

As of June 28, 2002, the aggregate mardeievof common stock held by non-affiliates of thgistrant approximated $1.0 billion based
upon the closing price of the common stock as tegdoon the Nasdaq National Market as of the clégrisiness on that date. Shares of
common stock held by each executive officer andatlir and by each entity that owns 10% or moré@futstanding common stock have
been excluded in that such persons may be deentedafiiliates. This determination of affiliate ta is not necessarily a conclusive
determination for other purposes.

Indicate the number of shares outstandireaoh of the registrant's classes of common stxkf the latest practicable date.

Title Outstanding

Common Stock, par value $.01 per 451,458,566 as of March 14, 2003
share

DOCUMENTSINCORPORATED BY REFERENCE

List hereunder the following documentsiiarporated by reference and the Part of the F@4 {e.g., Part I, Part Il, etc.) into which
the document is incorporated: (1) Any annual refmsgecurity holders; (2) Any proxy or informatistatement; and (3) Any prospectus filed
pursuant to Rule 424(b) or (c) under the Securhietsof 1933. The listed documents should be cjedelscribed for identification purposes
(e.g., annual report to security holders for fisedr ended December 24, 1980).

Portions of the Company's Definitive Proxy Statehfenthe 2003 Annual Meeting of Stockholders areorporated by reference into Part
of this Form 10-K

Explanatory Note

Level 3 is filing this Form 10-K/A to modgifPart Il tem 14—Controls and Procedures.

Table of Contents

Item 14 Controls and Procedures
Item 15. Exhibits, Financial Statement Schedules, and Reort-orm 8-K
Signatures and Certifications

Level 3 Communications, Inc. ("Level 38 reports with the Securities and Exchange Cosiarigthe "SEC"), including annual
reports on Form 10-K, quarterly reports on FormQ@,Qzurrent reports on Form 8-K and any other féimgquired by the SEC. Level 3's
website (www.Level3.com) contains a significant amount of information abbevel 3, including Level 3's annual report onRdr0-K,
quarterly reports on Form 10-Q, current report&om 8-K, and all amendments to those reports as ae reasonably practicable after such
material is electronically filed with or furnishéolthe SEC. These materials are available fredaifge on or through the Level 3 website.

ITEM 14. CONTROLS AND PROCEDURES

(a) Disclosure controlsand procedures. The Company's Chief Executive Officer and Chifancial Officer have evaluated the
effectiveness of the Company's disclosure conamtsprocedures as of December 31, 2002. Basedaupbireview, the Chief Executive
Officer and Chief Financial Officer have concludbdt the Company's controls and procedures areteieand are designed to ensure that
information required to be disclosed by the Compiarthe reports it files or submits under the Seimsr Exchange Act of 1934, as amended,
and the rules there under, is recorded, processetnarized and reported within the time periodsi§ipe in the Commission's rules and
forms. Disclosure controls and procedures includ#hout limitation, controls and procedures desijteensure that information required to
be disclosed by an issuer in reports it files dmsitis under the Securities Exchange Act is accutedland communicated to the Company's
management, including its principal executive afiand principal financial officer, as appropritdallow timely decisions regardir



required disclosure.

(b) Internal controls. There was no change in Level 3's internal @swver financial reporting that has occurred migithe fourth
guarter 2002 that has materially affected or isoeably likely to materially affect, Level 3's imal controls over financial reporting.

ITEM 15 EXHIBITS, FINANCIAL STATEMENT SCHEDULES, AND REPORTSON FORM 8-K

(a) Financial statements and financialeshent schedules required to be filed for thesteyit under Items 8 or 14 are set forth
following the index page at page F-I. Exhibitsdilas a part of this report are listed below. ExBibiicorporated by reference are indicated in
parentheses.

3.1 Restated Certificate of Incorporation dated Marth1®98 (Exhibit 1 to Registrant's Fori-A filed on April 1,1998).

3.2 Certificate of Amendment of Restated Certificaténaiorporation of Level 3 Communications, Inc. (Ebih3.1 to the
Registrant's Current Report on For-K dated June 3, 199¢

3.3 Specimen Stock Certificate of Common Stock, pane&.01 per share (Exhibit 3 to the RegistranttenFR@-A filed on
March 31, 1998)

3.4 Amended and Restated By-laws as of May 23, 200hif#b3 to Registrant's Quarterly Report on FormQ@or the three
months ended June 30, 20C

3.5 Rights Agreement, dated as of May 29, 1998, betvleemRegistrant and Wells Fargo Bank Minnesota,(fé&a Norwest
Bank Minnesota, N.A.), as Rights Agent, which irte#e the Form of Certificate of Designation, Prafees, and Rights of
Series A. Junior Participating Preferred StockhefRegistrant, as Exhibit A, the Form of Rightstifieate as Exhibit B and
the Summary of Rights to Purchase Preferred SacExhibit C (Exhibit 1 to the Registrant's FormA &mendment No. 1
filed on June 10, 1998

3.6 Amendment No. 1 to Rights Agreement, dated JuB0B2, between the Registrant and Wells Fargo Baimkésota, NA, as
Rights Agent (Exhibit 1.5 to the Registrant's Catrieeport on Form-K filed on July 8, 2002

3.7 Form of Certificate of Designations, Number, Votidgwers, Preferences and Rights of Series B CahileeRreferred Stock
(Exhibit 1.3 to the Registrant's Current Reporfomm &K filed on July 8, 2002

4.1 Indenture, dated as of April 28, 1998, betweerRbgistrant and 1BJ Schroder Bank & Trust Companyrastee relating to
the Registrant's 9/ 8 %Senior Notes due 2008 (Exhibit 4.1 to the Regi$saRegistration Statement on Form S-4 File
No. 33:-56399).

4.2 Indenture, dated as of December 2, 1998, betweeR¢gistrant and IBJ Schroder Bank & Trust Commnyrustee relating
to the Registrant's 1% 2% Senior Discount Notes due 2008 (Exhibit 4.1 ®Registrant's Registration Statement on Form S
4 File No. 33-71687).

43.1 Form of Senior Indenture (incorporated by refereiocExhibit 4.1 to Amendment 1 to the RegistraRegjistration Statement
on Form &3 (File No. 33-68887) filed with the Securities and Exchange Cossion on February 3, 199¢

4.3.2 First Supplemental Indenture, dated as of Septe2hd®99, between the Registrant and IBJ WhiteBeatlk & Trust
Company as Trustee relating to the Registrant'é¥vertible Subordinated Notes due 2009 (Exhilittd.the Registrant's
Current Report on Form-K dated September 20, 199

4.3.3 Second Supplemental Indenture, dated as of FebR@ar3000, between the Registrant and The Bankegf Mork as Trustee
relating to the Registrant's 6% Convertible Subwatéid Notes due 2010 (Exhibit 4.1 to the Regissarrent Report on
Form ¢-K dated February 29, 200(

4.3.4 Third Supplemental Indenture, dated as of July0822 between the Registrant and The Bank of Nevk derTrustee relating
to the Registrant's 9% Junior Convertible SuborgitidNotes due 2012 (Exhibit 1.2 to the Registrabtierent Report on
Form &K filed on July 8, 2002)

4.4 Indenture, dated as of February 29, 2000, betweeRegistrant and The Bank of New York as Truséaging to the
Registrant's 11% Senior Notes due 2008 (Exhibit@dthe Registrant's Registration Statement on FnFile No. 333-
37362).



4.5

4.6

4.7

4.8

10.1

10.2

Indenture, dated as of February 29, 2000, betweeRegistrant and The Bank of New York as Trustating to the
Registrant's 11/ 4% Senior Notes due 2010 (Exhibit 4.2 to the Regjigts Registration Statement on Form S-4 File 188- 3
37362).

Indenture, dated as of February 29, 2000, betweeRegistrant and The Bank of New York as Truséaing to the

Registrant's 12/ 8% Senior Discount Notes due 2010 (Exhibit 4.3 ®Registrant's Registration Statement on Form 8$e4 F
No. 33:-37362).

Indenture, dated as of February 29, 2000, betweeRegistrant and The Bank of New York as Truséaing to the

Registrant's 18/ 4% Senior Euro Notes due 2008 (Exhibit 4.1 to thgi&eant's Registration Statement on Form S-4 File
No. 33:-37364).

Indenture, dated as of February 29, 2000, betweeRegistrant and The Bank of New York as Trustating to the

Registrant's 11/ 4% Senior Euro Notes due 2010 (Exhibit 4.2 to thgifeant's Registration Statement on Form S-4 File
No. 33:-37364).

Separation Agreement, dated December 8, 1997, thaeuong Peter Kiewit Sons', Inc., Kiewit Diversifi&roup Inc., PKS
Holdings, Inc. and Kiewit Construction Group InExfibit 10.1 to the Registrant's Form-K for 1997).

Amendment No. 1 to Separation Agreement, dated Ma8; 1997, by and among Peter Kiewit Sons', Kiewit Diversified
Group Inc., PKS Holdings, Inc. and Kiewit ConstiantGroup Inc. (Exhibit 10.1 to the Registrant'siRdL.(-K for 1997).

10.3

10.4

10.5

10.6

10.7

10.8.1

10.8.2

10.8.3

10.8.4

10.8.5

10.9

Amendment and Restatement Agreement, dated asgfsA23, 2002, among Level 3 Communications, lnevel 3
Communications, LLC, Level 3 International Servides., Level 3 International, Inc., BTE Equipmebt,C (collectively, the
"Borrowers"), Eldorado Funding LLC and JPMorgan &hBank, as Administrative Agent (including the Amed and
Restated Credit Agreement dated September 30, 8888ng Level 3 Communications, Inc., the otherdwears and lenders
referred to therein and JPMorgan Chase Bank, astp@exhibit 99.2 to the Registrant's Current Repor Form 8-K, filed on
August 23, 2002)

Stock Purchase Agreement dated as of February0®2, Detween Level 3 Holdings, Inc. and David CQdart (Exhibit 10.4
to the Registrant's Annual Report on Forn-K for the year ended December 31, 20(

Warrant Agreement, dated as of March 11, 2002 batwiee Registrant and William L. Grewcock (Exhibix5 to the
Registrant's Annual Report on Formr-K for the year ended December 31, 20t

Form of Promissory Note with certain officers of tRegistrant. (Exhibit 10.6 to the Registrant's éairReport on Form 10-K
for the year ended December 31, 20!

Form of Aircraft Time-Share Agreement (Exhibit 1@othe Registrant's Annual Report on Form 10-Ktifar year ended
December 31, 2001

Asset Purchase Agreement by and among Level 3 Cangations, Inc., Level 3 Communications, LLC, Géwndinc., and the
subsidiaries of Genuity Inc. listed on the signafpage thereto, dated as of November 27, 2002 Igixit). 1 to the
Registrant's Current Report on For-K filed on December 2, 2002

Amendment, Consent and Waiver to the Asset Purchgesement, dated as of December 30, 2002, effeeatsvof
November 27, 2002, by and among the Registran®tinehasers and the Sellers (Exhibit 10.1 to thgidRant's current repc
on Form K dated January 3, 200:

Second Amendment and Waiver to the Asset Purchgseefment, dated as of January 24, 2003, by and@therRegistrant,
the Purchasers and the Sellers (Exhibit 10.2 tdRéngistrant's Current Report on For-K dated February 4, 200:

Third Amendment and Waiver to the Asset Purchasedmgent, dated as of January 31, 2003, by and atherigegistrant,
the Purchasers and the Sellers (Exhibit 10.3 tdRégistrant's Current Report on For-K dated February 4, 200:

Transition Services Agreement, dated as of Febrda®p03, by and among the Purchasers and theS@Hehibit 10.4 to the
Registrant's Current Report on For-K dated February 4, 200:

Warrant Agreement, dated as of April 15, 2002, leetwthe Registrant and Walter Scott, Jr. (file&dsbit 10.9 to the
Registrant's Annual Report on Formr-K for the year ended December 31, 20t



21 List of subsidiaries of the Registrant (filed ashibit 21 to the Registrant's Annual Report on FAOK for the year ended
December 31, 2002

23.1 Consent of KPMG LLP (filed as Exhibit 23.1 to thed#strant's Annual Report on Form 10-K/A-1 for tlear ended
December 31, 2002

23.2 Information Regarding Consent of Arthur AnderserPL(filed as Exhibit 23.2 to the Registrant's Anneaport on Form 10-
K/A-1 for the year ended December 31, 20

31.1 Rule 13i-14(a)/15¢-14(a) Certification of Chief Executive Office

3
31.2 Rule 13i-14(a)/15¢14(a) Certification of Chief Financial Office
32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioB8e906 of the

Sarbane-Oxley Act of 2002

32.2 Certification of the Chief Financial Officer pursuao 18 U.S.C. Section 1350, as adopted pursoa®écttion 906 of the
Sarbane-Oxley Act of 2002

(b) Reports on Form 8-K filed by the Retgant during the fourth quarter of 2003.

On October 4, 2002, the Registrant fil&duarent Report on Form 8-K relating to the identifion of the members of the Registrant's
Audit Committee of the Board of Directors

On November 8, 2002, the Registrant fil&cuarent Report on Form 8-K relating to the deteation of the Registrant's Board of
Directors to eliminate the Registrant's "pre-anroament"” policy and to clarify the number of shayEthe Registrant's common stock, par
value $.01 per share Colin V.K. Williams is ableptarchase upon exercise of certain vested outparétock options.

On December 2, 2002, the Registrant fil&lerent Report on Form 8-K relating to the exemutf the Asset Purchase Agreement by
and among the Registrant, Level 3 Communicatioh€,[Genuity Inc., and the subsidiaries of Genuity. llisted on the signature page
thereto.

On January 1, 2003, the Registrant fil&larent Report on Form 8-K relating to the exeaqutib an amendment to the Asset Purchase
Agreement by and among the Registrant, Level 3 Conications, LLC, Genuity Inc., and the subsidiané§enuity Inc. listed on the
signature page thereto on December 30, 2002.

On October 31, 2002, the Registrant furmisto the Commission pursuant to Iltem 9 of Form, &Kurrent Report on Form 8-K relating
to a press release announcing the Registrantsdbarter 2002 financial results.

4

SIGNATURES

Pursuant to the requirements of SectioorlB5(d) of the Securities Exchange Act of 1934, rbgistrant has duly caused this amended
report to be signed on its behalf by the undersigtieereunto duly authorized, thid"slay of March, 2004.

LEVEL 3 COMMUNICATIONS, INC.

By: Is/ ERICJ. MORTENSEN

Name: Eric J. Mortense
Title: Senior Vice-President, Controller and Principal Accounting Officer
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Exhibit 31.1
CERTIFICATIONS*
I, James Q. Crowe, certify that:
1. | have reviewed this Annual Report on Form 10-K/Af2evel 3 Communications, Inc.;
2. Based on my knowledge, this report does not coraynuntrue statement of a material fact or om#itéde a material fact necessary to

make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officer(s) anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

(@) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known
to us by others within those entities, particulatlying the period in which this report is beingpared;

(c) Evaluated the effectiveness of the registrantaalisire controls and procedures and presentedsimeport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

(d) Disclosed in this report any change in the regigtsanternal control over financial reporting tlaturred during the
registrant's most recent fiscal quarter (the regiss fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaftf, the registrant's internal control over finahcéporting; and

5. The registrant's other certifying officer(s) andalve disclosed, based on our most recent evaluatimnernal control over financial
reporting, to the registrant's auditors and thatauainmittee of the registrant's board of direci@spersons performing the equivalent
functions):

(@  All significant deficiencies and material weaknessethe design or operation of internal contradrofmancial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize apdrt financial information;
and

(b)  Any fraud, whether or not material, that involvearmagement or other employees who have a significéain the registrant's
internal control over financial reporting.

Date: March 5, 2004

/sl JAMES Q. CROWE

James Q. Crowe
Chief Executive Office

* Provide a separate certification for each priatigxecutive officer and principal financial officef the registrant. See Rules 13a-14(a) and
15d-14(a).
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Exhibit 31.2
CERTIFICATIONS*
[, Sunit S. Patel, certify that:
1. | have reviewed this Annual Report on Form 10-K/Af2evel 3 Communications, Inc.;
2. Based on my knowledge, this report does not coraynuntrue statement of a material fact or om#itéde a material fact necessary to

make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officer(s) anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

(@) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known
to us by others within those entities, particulatlying the period in which this report is beingpared;

(c) Evaluated the effectiveness of the registrantaalisire controls and procedures and presentedsimeport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

(d) Disclosed in this report any change in the regigtsanternal control over financial reporting tlaturred during the
registrant's most recent fiscal quarter (the regiss fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaftf, the registrant's internal control over finahcéporting; and

5. The registrant's other certifying officer(s) andalve disclosed, based on our most recent evaluatimnernal control over financial
reporting, to the registrant's auditors and thatauainmittee of the registrant's board of direci@spersons performing the equivalent
functions):

(@  All significant deficiencies and material weaknessethe design or operation of internal contradrofmancial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize apdrt financial information;
and

(b)  Any fraud, whether or not material, that involvearmagement or other employees who have a significéain the registrant's
internal control over financial reporting.

Date: March 5, 2004

/sl SUNIT S. PATEL

Sunit S. Patel
Chief Financial Officel

* Provide a separate certification for each priatigxecutive officer and principal financial officef the registrant. See Rules 13a-14(a) and
15d-14(a).
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Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
ASADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of B€8 Communications, Inc. (the "Company") on Foi®rKIA-2 for the year ended
December 31, 2002 as filed with the Securitiesixchange Commission on the date hereof (the "R8pgriames Q. Crowe, Chief
Executive Officer of the Company, certify, pursuamil8 U.S.C. § 1350, as adopted pursuant to 9@t Sarbane®xley Act of 2002, tha

(1)  The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; and

(2)  The information contained in the Report fairly grets, in all material respects, the financial ctadiand results of operations
of the Company.

/sl JAMES Q. CROWE

James Q. Crowe
Chief Executive Officer
March 5, 200¢
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Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
ASADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of B€8 Communications, Inc. (the "Company") on Foi®rKIA-2 for the year ended
December 31, 2002 as filed with the SecuritiesExchange Commission on the date hereof (the "R8parSunit S. Patel, Chief Financial
Officer of the Company, certify, pursuant to 18 ICS8 1350, as adopted pursuant to § 906 of theaBas-Oxley Act of 2002, that:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeof1934; and

(2)  The information contained in the Report fairly prets, in all material respects, the financial cbadiand results of operations
of the Company.

/sl SUNIT S. PATEL

Sunit S. Patel
Chief Financial Officer
March 5, 200¢

QuickLinks

Exhibit 32.2



