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SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K/A-3

CURRENT REPORT PURSUANT
TO SECTION 13 OR 15(D) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event report&abruary 4, 2003

Commission file number: 0-15658

Level 3 Communications, Inc.
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Delaware 47-0210602
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incorporation or organizatiol

1025 Eldorado Boulevard, Broomfield, Coloradc 80021
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(720) 888-1000
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ITEM 2. ACQUISITION OR DISPOSITION OF ASSETS.

On February 4, 2003, Level 3 CommunicatidhsC, a Delaware corporation and indirect whabiymned subsidiary of the Registrant, i
Genuity Managed Services, LLC (formerly known as@&@iand Managed Services, LLC), a Delaware limitdality company and indirect
wholly-owned subsidiary of the Registrant (togethiee "Purchasers"), consummated the purchasebsfamtially all of the assets, and the
assumption of certain of the liabilities, of Gepuitc., a Delaware corporation, and certain subsiel$ of Genuity Inc. (the "Seller" or
"Genuity"), which operate a telecommunications entérnet services business. The transaction wasutomated pursuant to the terms of an
Asset Purchase Agreement, dated as of Novemb@0BP?2, as amended (the "Asset Purchase Agreemantdng the Registrant, the
purchasers and the Sellers.

This Current Report on Form 8-K/A-3 of Lé8eCommunications, Inc. ("Level 3"), amends ther€at Report on Form 8-K-of Level &
Communications, Inc. dated April 21, 2003 to in@udstructuring and impairment charges incurre@Geguity in the Pro Forma Combined
Condensed Statements of Operations for the yeadeDddcember 31, 2001 and the nine months endedr8ket 30, 2002. The Company's
original Form 8-K/A-1 excluded these charges. Othan the adjustment for the restructuring and impent charges, the pro forma financial
statements reflect the preliminary purchase prilceation, and resulting affects on depreciatiod amortization expense, used in the Form 8-
K/A-1 filing. The Company's quarterly reports on Foi®-Q in 2003 include disclosures on subsequent changbe purchase price a



purchase price allocation.

ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS.

(b) PRO FORMA FINANCIAL INFORMATION.

UNAUDITED PRO FORMA COMBINED CONDENSED FINANCIAL ST ATEMENTS OF LEVEL 3 COMMUNICATIONS, INC.

The following Unaudited Pro Forma Combii&mhdensed Balance Sheet of Level 3 Communicatioosas of September 30, 2002 and
the Unaudited Pro Forma Combined Condensed StateraE@®perations of Level 3 Communications, Inc.tfee nine months ended
September 30, 2002 and the year ended Decemb2031 give effect to the Genuity transaction. Theforma financial statements account
for the Genuity transaction under the purchase atktli accounting.

The Unaudited Pro Forma Combined CondeBsdaihce Sheet assumes the Genuity transactionredcomn September 30, 2002. The
Unaudited Pro Forma Combined Condensed Stateme@igearations for the nine months ended Septembe2@I2 and the year ended
December 31, 2001 assume the Genuity transactiouri@d on January 1, 2001. The unaudited pro fdimaacial data is based on the
historical consolidated financial statements oféleé Communications, Inc. and the historical coitsdéd financial statements of Genuity
and under the pro forma assumptions and adjustrsenferth in the accompanying explanatory notes.

The Genuity transaction has been accoubteas an acquisition by Level 3. As Level 3 is sidered the accounting acquiror, the
historical basis of Level 3's assets and liabgitieere not affected by the Genuity Inc. transactidgth the exception of revenue and deferred
revenue attributable to transactions between Genanid Level 3 executed in periods prior to the &itjon of Genuity by Level 3. For
purposes of developing the Unaudited Pro Forma QuedbCondensed Balance Sheet as of September @D, th@ acquired current assets
and assumed liabilities of Genuity have been rembat their estimated fair values. The values assign these pro forma financial statem
are preliminary and represent management's baéstatetof current values which are subject to revisirhe preliminary values assigned to
the intangible assets includes a significant custorontract and a related obligation for which atcmency exists. The preliminary values
assigned to these items were based on estimateh wiiild significantly impact the final purchase
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price allocation. Level 3 acquired the assets asdmaed the liabilities of Genuity while Genuity wastected under Chapter 11 of the U.S.
Bankruptcy Code. Under the terms of the Asset Raset\greement, Level 3 has the option to reje¢aitecustomer and vendor contracts for
up to three months following the purchase date.agament currently knows of no events or circumstamther than those disclosed in these
pro forma notes that would require a material cleaioghe preliminary purchase price allocation. lde®r, a determination of required
purchase accounting adjustments will be made upercdmpletion of a study to be undertaken by L&uel determine the value of certain of
Genuity Inc.'s assets, including identifiable irgdrhe assets, and liabilities. The actual finanpiasition and results of operations will differ,
perhaps significantly, from the pro forma amouetftected herein due to a variety of factors, inolgdaccess to additional information,
changes in value not currently identified and clesnig operating results between the dates of théopma financial data and the date of the
Genuity Inc. transaction. See Note (c) to UnaudReal Forma Combined Condensed Balance Sheet.

Under the terms of the Asset Purchase Ageeg, the purchase price paid by the Purchaserap@meximately $137 million (the
"Purchase Price"), of which (a) approximately $hdillion was paid to the Sellers in cash, and (K) $#llion was placed in escrow to fund
any indemnification claims pursuant to the termghef Asset Purchase Agreement.

The Purchase Price was calculated usirageged base price as of November 27, 2002 of ajpppadely $242 million, which was
reduced by (a) approximately $13 million relatioglie actual timing of the closing, (b) approxiniat65 million, representing the maximt
amount of payments the Purchaser may later mageviex the rejection claims of creditors in the &amll bankruptcy case, (c) and
approximately $27 million, representing the estidateverance amount payable to certain of Sefteraer employees whose employment
could be terminated, which will be expensed asrimclby Level 3. Of the Purchase Price, approxiipa®0 million represents cash
consideration paid to Sellers, and approximatelf $flion represents cash payments related to asduratwork obligations. The Purchasers
financed the entire amount of the Purchase Prara frash on hand.

The Asset Purchase Agreement also proY¥atgsostelosing Purchase Price adjustments related torttwauat of (a) annualized recurri
revenue, (b) various prepaid items and depositqr@perty taxes payable on purchased propertysddrance payments to certain of the
Sellers' former employees and (e) an adjustmertdas the aggregate dollar value of rejection dcdaiimthe Sellers' bankruptcy estate. No
amounts have been recorded in the Pro Forma inf@meelated to post-closing adjustments. Thesasijents are expected to be identified
within 120 days following the acquisition date.

The assets acquired under the Asset Puerdhgizement include real estate and leases comgiidfice space, and space used for
equipment related to the telecommunications aretet services business of Sellers. Purchaserdst®encontinue substantially the same



of these assets going forward.

The distressed financial condition of Géyias resulted in the deterioration of its reqgnievenue base. Level 3 expects revenue to be
significantly below historical results reported Ggnuity in the Pro Forma Combined Condensed Stattsnoé Operations for the year ended
December 31, 2001 and nine months ended Septer@p2032, as a result of these customers discomgesgirvice. The Company also
expects to reject certain customer contracts tlilhailgo result in a decrease in revenue. Levelt8rids to review the synergies of the
combined business, which may result in a plan atige or reorganize certain of Genuity's existipgi@tions. The costs of implementing s
a plan, if it were to occur, have not been refldétethe accompanying pro forma financial statermehhe impact of a potential realignment,
assuming such a plan were in place at the consuiomdte of the Genuity transaction, could increasgecrease the amount of long-lived
assets recognized by Level 3 in accordance withrgimg Issues Task Force No. 95-3, "Recognitioniabllities in Connection with a
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Purchase Business Combination.” The Unaudited CoeabCondensed Statements of Operations excludbargfits that may result from
synergies that may be derived, or the eliminatibduplicative efforts. Level 3 expects to redusedbmbined workforce by approximately
800 employees during the next twelve months and imay significant severance costs as these rashgticcur. The costs associated with
these future workforce reductions have not beeludex in the Unaudited Pro Forma Combined CondeBsatgments of Operations.

Management believes that the assumptioad povide a reasonable basis on which to prekenirtaudited pro forma financial data.
The unaudited pro forma financial data may notrioliciative of the financial position or results thatuld have occurred if the Genuity
transaction had been in effect on the dates inglicat which may be obtained in the future.

The unaudited pro forma financial data dthde read in conjunction with the historical colidated financial statements and
accompanying notes thereto for Level 3 Communiaatitnc., and the historical consolidated finanstatements and accompanying notes
thereto for Genuity for the relevant periods.

LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
UNAUDITED PRO FORMA COMBINED CONDENSED BALANCE SHEE T
AS OF SEPTEMBER 30, 2002

PRO PRO
HISTORICAL HISTORICAL FORMA FORMA
LEVEL 3(a) GENUITY(a) ADJUSTMENTS LEVEL 3

(dollars in millions, except per share data)

Assets
Current Assets
$ (93¢ b
Cash and cash equivalents $ 963 $ 93¢ (144 c1 % 81¢
Restricted cash and securities 541 26 (26) b 541
Accounts receivable, net 44% 13¢ (13¢) b 443%
(500 b
Other 121 50 13 c2 134
Total Current Asset 2,06¢ 1,152 (1,289 1,937
(75)) b
Property, Plant and Equipment, | 6,36( 751 25¢ c3 6,61¢
220 b
Gooduwill and Intangibles, ni 37¢ 22 131 c4 50¢€
(18 b
Other Assets, n¢ 291 18 42 ¢5 338
$ 9,09z $ 1,94: % (1,642) $ 9,39t
I I I I

Liabilities and Stockholders' Deficit
Current Liabilities:



Accounts payable $ 56C $ 13¢ $ (1399 b $ 56(

Current portion of long-term debt 12 — 121 c6 13z
Short-term obligations, including $2.8 billion of
debt in default as of September 30, 2! — 2,981 (2,989 b —
Accrued payroll and employee benefits 17z 16 (16) b 17z
(121 b
Deferred revenue 15¢ 121 (4) c7 154
(29) b
Other 30¢ 291 41 8 34¢
Total Current Liabilities 1,211 3,55¢ (3,396 1,36¢
297 b
Long-Term Debt, less current portit 6,38t 297 18€ c6 6,57
(72) c7
Deferred Revenu 1,291 — 6 c9 1,22t
Accrued Reclamation Cos 92 — — 92
(115 b
Other Liabilities 36¢ 11k 21 c10 39C
Stockholders' Deficit
Common stock 4 — — 4
Additional paid-in capital 5,93¢ 6,10¢ (6,109 b 5,93¢
Accumulated other comprehensive loss (125) (2 2 b (125
Accumulated deficit (6,072 (8,130 8,13C b (6,072
Total Stockholders' Defic (2549) (2,029 2,02z (2549)
$ 9,09z $ 1,94: % (1,642) $ 9,39t

See Notes to Unaudited Pro Forma Combined CondéBelatice Sheet
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(@)

(b)
(©
(c1)
(c2)

(c3)

(c4)

(c5)

(c6)

(c7)

LEVEL 3 COMMUNICATIONS, INC.

NOTES TO UNAUDITED PRO FORMA COMBINED CONDENSED BAL ANCE SHEET
(AMOUNTS IN MILLIONS, EXCEPT PER SHARE DATA)

These columns reflect the historical balance shafetse respective companies. Certain reclassifinathave been made to the
combined historical financial statements of Gentatgonform to the presentation expected to be bgddcevel 3.

This entry removes the Genuity assets and liadslitiot included in the Asset Purchase Agreement.

This entry reflects the preliminary allocation bétpurchase price to identifiable net assets agdaind liabilities assumed.
Cash consideration paid for acquisition. Includésrlion of transaction costs.

Miscellaneous prepaid assets assumed in the atopisi

Adjustment to reflect value of Genuity propertyami and equipment received in acquisition whichehastimated useful lives of 2 to
40 years.

Adjustment to reflect value of intangible assetoagted with customer contracts and relationsagogiired in transaction which have
estimated useful lives of 3 to 5 years based olingirary estimates. The preliminary purchase pditenot result in any goodwill.

Adjustment to reflect certain corporate facilit@sjuired in the transaction as available for satb@her noncurrent assets.

Adjustment to reflect current and noncurrent poiof assumed capital lease obligations.

Adjustment to remove Level 3 deferred revenuelatteble to Genuity contracts which existed priottge transaction.



(c8) Adjustment to reflect current obligations assunmrethe acquisition

(c9) Adjustment to reflect deferred revenue obligatiaasumed in the acquisition based on estimatednrertal costs to provide service
plus a normal profit margin.

(c10) Adjustment to reflect other noncurrent obligati@ssumed in the acquisition.
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
UNAUDITED PRO FORMA COMBINED CONDENSED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2001

INTER- PRO
HISTORICAL HISTORICAL COMPANY PRO FORMA FORMA
LEVEL 3(a) GENUITY(a) ADJUSTMENTS ADJUSTMENTS LEVEL 3

(dollars in millions, except per share data)

Revenue $ 1,53: $ 1,22( $ 6)b $ 8cs$ 2,73¢
Costs and Expense
Cost of revenue 742 1,322 (6)b (12)c 2,04¢
(6)c
(41d
(469e
Depreciation and amortization 1,122 A7E — 117 f 1,19¢
Selling, general and administrative 1,297 57E — (10)c 1,86
Restructuring and impairment
charges 3,35: 2,751 — — 6,11(
Total costs and expenses 6,51¢ 5,12¢ (6) (421) 11,21¢
Loss from Operation (4,98)) (3,909 — 41z (8,477
Other Income (Expense
Interest income 161 — — — 161
lc
48 ¢
Interest expense (64€) (50) — (4Dh (687)
Other, net 18 3 — (3)c 18
Total other expense (467) (47) — 6 (50€)
Loss from Continuing Operations
Before Income Ta (5,44%) (3,956 — 41¢ (8,985
Income Tax Benefit (Expens — 4 — — 4
Net Loss from Continuing Operatio $ (5,449 $ (3,960 $ — 3 41¢ $ (8,989

I .  —— I L]
Earnings (Loss) Per Share of Level 3
Common Stock (Basic and Dilute
Continuing operations $ (14.5¢) $ (24.09
I L]
Weighted Average Shares
Outstanding used to Compute Basic

and Dilutive Earnings Per Share (in
thousands 373,79. 373,79:.

See Notes to Unaudited Pro Forma Combined CondeSts¢eiment of Operations
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES

UNAUDITED PRO FORMA COMBINED CONDENSED STATEMENT OF OPERATIONS

FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2002

INTER- PRO
HISTORICAL HISTORICAL COMPANY PRO FORMA FORMA
LEVEL 3(a) GENUITY(a) ADJUSTMENTS ADJUSTMENTS LEVEL 3
(dollars in millions, except per share data)
Revenue $ 2,20: $ 77€ (5)b — $ 2,97«
Costs and Expense
Cost of revenue 1,38¢ 80¢ (5)b — 2,19:
(229)e
Depreciation and amortization 601 224 — 88 f 68¢
Selling, general and administrative 72€ 272 — - 99¢
Restructuring and impairment
charges 50 1,13¢ — — 1,18¢
Total costs and expenses 2,76¢ 2,43¢ (5) (136) 5,06°
Loss from Operation (563) (1,662 — 13¢€ (2,089
Other Income (Expense
Interest income 23 — — — 23
99 g
Interest expense (414 (99) — (32)h (446)
Other, net 79 ©) — — 76
Total other income (expense) (312) (102) — 67 (347)
Loss from Continuing Operations
Before Income Ta (87%) (1,769 — 203 (2,436
Income Tax Benefit (Expens 11¢ ©)] — — 11€
Net Loss from Continuing Operatio $ (756) $ 1,767 $ — 3 20¢ $ (2,320
I .  —— I L]
Loss Per Share of Level 3 Common
Stock (Basic and Diluted
Continuing operations $ (1.89) $ (5.79
I L]
Weighted Average Shares
Outstanding used to Compute Basic
and Dilutive Earnings Per Share (in
thousands 400,37: 400,37:
I |

See Notes to Unaudited Pro Forma Combined CondeStsgeiment of Operations
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LEVEL 3 COMMUNICATIONS, INC.

NOTES TO UNAUDITED PRO FORMA COMBINED CONDENSED
STATEMENTS OF OPERATIONS

(@  These columns reflect the historical statementspefations of the respective companies.

(b)  Adjustment reflects the elimination of historicatércompany sales transactions between Level Sandity.



(©) In August 2002, Genuity elected to stop providingding to Integra, a company in which Genuity owBA886 of the common stoc
Integra subsequently filed for bankruptcy in Fraand the court approved the liquidation of the Campin October 2002. This
adjustment removes Integra's results of operafiams the Pro Forma Statement of Operations forytbee ended December 31, 2001.
Integra’s results were classified as discontinge@énuity for the nine months ended September G022

(d) Level 3 incurred goodwill amortization expense ppeximately $41 million for the year ended Decentt 2001. Effective
January 1, 2002, Level 3, in accordance with tlawipions of SFAS No. 142, no longer amortized goildihis adjustment removes
the goodwill amortization from the Unaudited PraRa Combined Condensed Statement of Operatiorthdoyear ended
December 31, 2001.

(e) Remove historical depreciation and amortizationemse attributable to Genuity (after Integra adjestnin 2001.)

) Record depreciation and amortization expense failde and intangible assets obtained in acquisiti@sed on preliminary purchase
price allocation.

(9) Remove historical interest expense attributabl@dauity (after Integra adjustment in 2001.)

(h) Record interest expense to reflect interest atifle to the capitalized leases assumed in thedcdion. The interest rate on the
capitalized leases have been adjusted to refleat evailable to Level 3 for debt obligations wsthilar terms and features.

() The pro forma combined condensed financial statésrefiect a preliminary allocation to tangible etss liabilities and other
intangible assets. The final purchase price allonanay result in different allocations for tangiteind intangible assets than that
presented in these pro forma combined condensaddial statements. Adjustments to these assetslvatad affect depreciation and
amortization expense. A $50 million adjustmenti® value assigned to the long-lived tangible atahigible assets would result in a
$14 change in depreciation and amortization exppasgear based on the weighted average life (appedely 3.5 years) of the ass
obtained in the acquisition.

SIGNATURE

Pursuant to the requirements of the Seeariixchange Act of 1934, the registrant has dalysed this report to be signed on its behalf
by the undersigned hereunto duly authorized.

Level 3 Communications, In

Dated: March 5, 2004 /s/ ERIC J. MORTENSEN

Eric J. Mortensen
Senior Vice President, Controller and Principal duating Officer
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