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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 reportedpriary 25, 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 7. Financial Statementsand Exhibits

(a) Financial Statements of business acquired

None

(b) Pro forma financial information

None

(c) Exhibits

99.1 Press Release dated February 25, 2002, retatiexecution of definitive agreement to acquicegSoft, Inc.
99.2 Press Release dated February 25, 2002, retatupdated financial information.

Item 9. Regulation FD Disclosure

On February 25, 2002, Level 3 Communications, (fleevel 3") issued a press release relating teettexution of a definitive agreement to
acquire CorpSoft, Inc. This press release is filedExhibit 99.1 to this Current Report and incogped by reference as if set forth in full. In
addition, on February 25, 2002, Level 3 issuedesprelease relating to updated financial inforomaft his press release is filed as Exhibit
99.2 to this Current Report and incorporated bgrexice as if set forth in full. The furnishing bigtinformation shall not be deemed an
admission as to the materiality of the informatiociuded in this Current Report. This informatiemiot filed but is furnished pursuant 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 25, 2002 By: /sl Neil J. Eckstein
Dat e Neil J. Eckstein, Vice President



Exhibit 99.1
[Logo]

1025 Eldorado Boulevard Broomfield, Colorado 8002tw.Level3.com
NEWSRELEASE
Level 3 contacts:
Media: Josh Howell Investors: Robin Grey 720-888-2%20-888-2518
Level 3to Acquire Corporate Software
Leading Distributor of Business Software Had 20@V&hues of Approximately $1.1 Billion
Acquisition Strengthens Level 3's Position in Im@tion Services Industry

BROOMFIELD, Colo., February 25, 2002 -- Level 3 Gomnications, Inc. (Nasdaq:LVLT) today announceltbis signed a definitive
agreement to acquire CorpSoft, Inc., a major distar, marketer and reseller of business softwahéch conducts its business under the
name Corporate Software.

Level 3 will pay approximately $89 million in caghacquire the equity of Corporate Software. Attilee of closing, it is anticipated that
Corporate Software will have debt obligations, efetash, of approximately $50 million. The privgtéleld company had 2001 revenues of
approximately $1.1 billion. Corporate Software 281 EBITDA of approximately $18 million, excludimgock-based compensation
expense, or-time restructuring charges and other -recurring employee cosi



Based in Norwood, MA, Corporate Software is an stduleader in the field of software marketing, @reement and license management. It
is a leading distributor of software products friticrosoft, IBM/Lotus, Novell, Sun Microsystems, Cpuater Associates, Symantec and 200
other software publishers, and serves more thad09)Qsiness customers in 128 countries. Corpofter&e counts half the Fortune 500
among its existing customer base.

"This transaction affords a number of distinct adeages to Level 3," said James Q. Crowe, Levatlief executive officer of Level 3.
"Through our

(i)Structure subsidiary, Level 3 already providessdety of information technology services to majompanies operating in North America.
This acquisition will enable (i)Structure to attaicale and to leverage Corporate Software's custbase, worldwide presence and IT
professional relationships as it expands its pbotfof services.

"Under Level 3's ownership, Corporate Software walhtinue to deliver the same high-quality prodaetd services that it currently offers the
marketplace, and will leverage its new relationshith us to expand its value proposition to exigtamd new customers. We also believe that
the nature of software distribution will evolve ndlmat broadband communication services are widejlable."

Paul Bazley, vice president of U.S. Enterprise Badner Sales at Microsoft, said, "We are fullygartive of this transaction. Microsoft and
Level 3 share a common view on the direction ofttft@adband and the software distribution industaesl we believe our interests are
closely aligned. We value our relationships witlthoGorporate Software and Level 3 and look forwtardiorking with them in the future."

Commenting further on the transaction, Crowe ntttedreputation Corporate Software has built ovenfisars. "Since 1983, Corporate
Software has built a global reputation for exceatkerthe best evidence of which is its impressisedf multi-national customers. We want to
capitalize on the knowledge and experience the aborporate Software has gained over almost #eades in the software, license
procurement, management and distribution busin



Howard Diamond, chairman and chief executive offocaite Software, commented on the continuing c@erare of the broadband and
software distribution industries. "For the past fgars, the trend in software distribution has eemigrate away from physical distribution
via disks or CD-ROMs toward distribution over brbadd networks. We believe that the cost structndecgerational capabilities of the
Level 3 network will prove to be significant advagés to Corporate Software as it expands its sodtaiatribution business. Equally
important, it will enable us to continue fulfillingur mission of making it exceedingly easy for oustrs to do business with us around the
world, by enhancing our customers' ability to ceffectively and quickly obtain software."

Corporate Software, which employs approximately é6ple worldwide, will continue to be headquardeéreNorwood. The company's
existing management team will remain in place dfiertransaction closes.

The transaction is subject to governmental cleaamd customary closing conditions and is expectetbse by the end of the first quarter.

Level 3 will hold an investor conference call taaliss the transaction and to provide a financidateat 11 a.m. eastern time today. The dial-
in numbers are (651) 291-0900 and (612) 338-19dditPnally, the conference call will be webcastlavel 3's website, www.Level3.com.

A replay of the conference call will be availablgilWednesday, February 27, 2002 at (320) 365-384dess code 629107, as well as on
Level 3s web site, www.Level3.com.

About Corpor ate Software

Corporate Software is a global leader in improwimg way companies acquire, implement and managea@f technology. Founded in 1983,
Corporate Software delivers a full-service offerthgt helps more than 5,000 customers in 128 cisrdichieve maximum return on their
software investments through dedicated softwasnBing experts, comprehensive procurement andskcaranagement tools, and product
selection consultation on business-critical sofayarcluding desktop, storage, security, infradticeand data management. Corporate
Software's industry recognitic



includes rankings in Software Magazine's and VARBess' lists of the worlds foremost software anttises providers. Based in Norwood,
MA, Corporate Softwares annual worldwide revenuesed $1 billion. For more information, visit wwerpsoft.com.

About Level 3 Communications

Level 3 (Nasdaqg:LVLT) is a global communicationsi &mformation services company offering a wide st of services including IP
services, broadband transport, colocation senaoésthe industrys first Softswitch based servittedVeb address is www.Level3.com.

Corporate Software is a registered trademark opSott, Inc.
Forward L ooking Statement

Some of the statements made by Level 3 in thissmedease 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 Sepéerhl attacks and subsequent events, substampighicrequirements; development of
effective internal processes and systems; thetahbidliattract and retain high quality employeesht®logy; the number and size of
competitors in its markets; law and regulatory @gliand the mix of products and services offerethéxcompany's target markets. Additional
information concerning these and other importaatdis can be found within Level 3's filings wittetBecurities and Exchange Commission.
Statements in this release should be evaluatedghhdf these important factors.

-30-



Exhibit 99.2

[Logo]

Level 3 Communications, Inc. 1025 Eldorado Boulévroomfield, CO 80021 www.Level3.com
NEWSRELEASE

FOR IMMEDIATE RELEASE

Level 3 Contacts:

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

Level 3 Provides Updated Financial Information

BROOMFIELD, Colo., February 25, 2002 -- Level 3 Gomnications, Inc. (Nasdaq:LVLT) today announced thiaas signed a definitive
agreement to acquire CorpSoft, Inc., which condhatsness under the name Corporate Software. Asudt of this transaction, the company
is updating certain financial information.

Financial Projections: Level 3 expects to meetxaeed first quarter 2002 financial projections pded on January 29, including positive
Consolidated EBITDA for the first quarter. The caanp plans to provide full year 2002 projectiong\pril in conjunction with reporting its
first quarter 2002 results.

Credit Facility: The company has a $1.775 billiemisr secured credit facility. Currently, $1.128ibn of the $1.775 billion senior secured
credit facility is drawn. The balance represenésithdrawn $650 million revolving credit facility.

The credit facility has customary covenants, ounements that the company and certain of its slidosés must meet to remain in complia
with the contract, including a financial covenamttmeasures minimum revenues (Minimum Telecom Rex)e The subsidiaries of the
company that must comply with the terms and cood#tiof the credit facility are referred to as Restd Subsidiaries.

The Minimum Telecom Revenue covenant generallyireguhat the company meets or exceeds specifietslef cash revenue from
communications and information services busine



generated by the Restricted Subsidiaries. The MimirTelecom Revenue covenant is calculated quarterly trailing four quarter basis. The
Restricted Subsidiaries currently include thoseaged in the company's communications businesseseatadn subsidiaries of (i)Structure
engaged in the company's information services legsis.

Those subsidiaries of the company that are noestiby the limitations of the Credit Agreement geferred to as Unrestricted Subsidiaries.
The Unrestricted Subsidiaries include Level 3'd anaing and toll road properties and its holdimgfkRCN Corporation and Commonwealth
Telephone Enterprises, Inc.

On January 29, 2002, the company stated that iimesmpliance with all of the terms, conditionedacovenants under its credit facility and
expected to remain in compliance through the erttiefirst quarter based on its publicly disclofiedncial projections. However, the
company stated that if sales, disconnects and Hatiors were to continue at the levels experiershating the second half of 2001, it may
violate the Minimum Telecom Revenue covenant aly @arthe end of the second quarter 2002. The coynalzo stated that to the extent the
company's operational performance improves orrtgletes acquisitions that generate sufficient imeretal revenue, a potential violation of
the covenant could be delayed beyond the seconmtkequh 2002 or eliminated entirely.

Level 3 announced earlier today that it has signddfinitive agreement to acquire Corporate So#yhrc., a Norwood, Massachusetts based
marketer, distributor and reseller of businessrganfe. Corporate Software had 2001 revenues of appately $1.1 billion. Corporate

Software had 2001 EBITDA of approximately $18 noitlj excluding stock-based compensation expensejmeeaestructuring charges and
other non-recurring employee costs. The transadsienpected to close by the end of the first qre2002. Upon closing, revenues as
measured by the Minimum Telecom Revenue covendhingiude Corporate Software revenues.

"As a result of this transaction, we believe tlet tompany will remain in compliance with the teransl conditions of our credit facility until
the second half of 2003," said Sureel Choksi, CFDewel 3. "This expectation assumes that we takether actions, our sales levels do not
improve beyond those experienced during the sebafidf 2001, and disconnects and cancellationgitoown during the second half of
2002 in accordance with the company's previousgldsed customer credit analysis."

"Additionally, given other actions the company ntake, and based on our longer term expectationsfmrovements in our rate of sales,
disconnects and cancellations, new product andcgeirtroductions and the potential for additioaejuisitions, we believe we will continue
to remain in compliance with the terms and condgiof our credit facility over the term of that agment," added Choksi.

Funding Update: As of the end of fourth quarterQGvel 3 had available liquidity of approximatdg.1 billion, consisting of $1.5 billion
in cash and marketable securities and $650 mitlliother its undrawn and available revolving crediilfy. These amounts exclude any
proceeds from the sale of r-strategic assets, such as the proposed Commoniedétphone transaction described bel



Since the end of 2001, Level 3 has completed a euwibstrategic transactions, including the salgésof\sian operations to Reach Ltd. As a
result of this sale, the company expects to sapecapnately $300 million through free cash flow dkeven. Additionally, Level 3 has closed
the acquisition of McLeodUSA's wholesale Internief dccess business.

Level 3 has also recently announced or completddindinancial transactions to further strengtitsrbalance sheet and funding position. On
February 8, 2002, the company announced its plaelt@approximately 2.75 million shares of Commoaitle Telephone in an underwritten
public offering. Additionally, during the first quar, Level 3 has retired approximately $195 milllace amount of debt securities,
approximately half through debt for equity swapd #re balance using excess cash to repurchaselnigbding these transactions, Level 3
has retired approximately $2.1 billion face amanindlebt over the past six months on what the compafieves are attractive terms.

"Taking into account all recent transactions anehgs,” said James Q. Crowe, CEO of Level 3, "webelthat Level 3 remains fully funded
to free cash flow breakeven with a substantial s accordance with our business plan, eveuifaurrent rate of sales does not improve
over time."

Level 3 will hold an investor conference call taaliss the transaction and to provide a financidateat 11 a.m. eastern time today. The dial-
in numbers are (651) 291-0900 and (612) 338-19dditAnally, the conference call will be webcastlavel 3's website, www.Level3.com.

A replay of the conference call will be availablgilWednesday, February 27, 2002 at (320) 365-384dess code 629107, as well as on
Level 3's web site, www.Level3.com.

About Level 3 Communications

Level 3 (Nasdaqg:LVLT) is a global communicationsl &mformation services company offering a wide sebm of services including IP
services, broadband transport, colocation senaoésthe industry's first Softswitch based serviltesWeb address is www.Level3.com.

Forward L ooking 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, brg aot limited to: changes in the overall
economy relating to, among other things, the Sepéerl attacks and subsequent events, substampighicrequirements; development of
effective internal processes and systems; thetyhiliattract and retain high quality employeeshtelogy; the number and size of
competitors in its markets; law and regulatory @gliand the mix of products and services offerethencompany's target markets. Additional
information concerning these and other importaotdis can be found within Level 3's filings wittetBecurities and Exchange Commission.
Statements in this release should be evaluateghhdf these important factors.
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