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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 reporteaiuary 29, 2002

L evel 3 Communications, Inc.

(Exact name of Registrant as specified in its @nart

Delaware 47-0210602
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)
1025 Eldorado Blvd., Broomfield, 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 January 29, 2002, refatirgised financial projections.
Item 9. Regulation FD Disclosure

On January 29, 2002, Level 3 Communications, heVel 3") issued a press release relating to, aputher things, fourth quarter and year
end 2001 financial results. This press releasieid &s Exhibit 99.1 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 puesit to Regulation FL



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.

January 29, 2002 By: /sl Neil J. Eckstein
Dat e Neil J. Eckstein, Vice President



Exhibit 99.1

[Logo]
Level 3 Communications, Inc. 1025 Eldorado Boulévroomfield, CO 80021 www.Level3.com

NEWSRELEASE

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

LEVEL 3REPORTSFOURTH QUARTER AND YEAR END RESULTS
Level 3 Exceeds Fourth Quarter and Full Year Ptimas for Revenue, Cash Revenue and Adjusted EBITDA

Company Recognizes $3.2 Billion Asset Impairment Charge
2001 Communications Cash Revenue I ncreases 67 Percent Over Year 2000
2001 Communications GAAP Revenue I ncreases 52 Percent Over Year 2000
Level 3 Expectsto Achieve EBITDA Positivein First Quarter 2002

BROOMFIELD, Colo., January 29, 2002 - Level 3 Conmications, Inc. (Nasdaq:LVLT) today announced @tgrth quarter 2001 results.
Communications GAAP revenue for 2001 was $1.3drillia 52 percent increase from $857 million in 2GD@mMmunications Cash revenue
for 2001 was $2.1 billion, a 67 percent increasenf81.26 billion in 2000.

The net loss for the quarter including impairmerd eestructuring charges of $3.2 billion was $3IBon, or $8.54 per share. This includes
asset impairment charge of $3.2 billion, a $539%iomilloss from the disposal and discontinued openatof the company's Asian business, as
well as a $981 million gain from the previously annced tender offer and debt for equity exchangegpteted during the fourth quarter.
Excluding restructuring and impairment charges;atisinued Asian operations, and extraordinary itehes net loss was $475 million, or a
$1.24 loss per share versus previously announagegpions of a net loss per share of $1



Fourth Quarter Financial Highlights Asset Impairm€harge: In light of the continuing economic slamah, the company has assessed the
current book value of its communications assets &se end of 2001. In accordance with the accagmguidelines prescribed by FAS 121
and FAS 144, the company recognized an impairntearige of $3.2 billion during the fourth quarterrtyeeight percent of the impairment
charge is associated with colocation assets, 3%peis associated with conduits on Level 3's loagl and metropolitan networks, 10 perc
is associated with transoceanic assets and 3 pieéscassociated with other assets. From a regjperapective, approximately 73 percent of
the impairment charge is for North American asskEtspercent for European assets and 10 percetraftsoceanic assets. Of the $3.2 billion
impairment charge, approximately $35 million isaste charge associated with the termination ofesite leases, and the balance is non-
cash.

"Consistent with the difficult environment in whighe are operating, we have taken what we beliea@ @ppropriate approach to estimating
the future cash flows associated with certain asmed, as a result, we have taken a charge aglairsst assets," said Chief Financial Officer
Sureel Choksi.

Sale of Asian Operations: On December 19, 2001eL®wannounced the sale of its Asian operatio®gach LTD. Results for the fourth
quarter reflect the company's Asian business @sudimued operations. The projections provided atoer 25, 2001, included expected
results for the company's Asian operations. Thiewohg table provides a comparison of reported ttoguarter results, pro forma fourth
quarter results including Asia and previously pded fourth quarter projections.

Metric Pro Forma Fourth
($ in Millions) Reported Fourth Quarter Results Fourth Quar ter
Quarter Results (1) Including Asia Projections 2
Communications Cash Revenue $415 5422 T T
Communications GAAP Revenue $269 $276 oo T T
Communications Services Revenue $226 $233 s T
Reciprocal Compensation Revenue $31 $31 o T
Non-recurring Dark Fiber Revenue $12 $12 o T
Consolidated EBITDA $(83) $ (95) PP R —
Consolidated Adjusted EBITDA $71 $ 60 e T

(1) Reported fourth quarter results exclude Asiperations. Consolidated EBITDA and Consolidateduatid EBITDA include $58 million
in one-time cash restructuring and impairment chsigut exclude the $3.2 billion impairment charge.

(2) Fourth quarter projections include results frihv@ Asian operations. Fourth quarter projectiammsfonsolidated EBITDA and
Consolidated Adjusted EBITDA exclude cash restmiotuand impairment charges of $58 million. As sule the appropriate comparison to
pro forma fourth quarter results would be a progecof negative $118 million for Consolidated EBIARN negative $8 million for
Consolidated Adjusted EBITDA.

Communications Cash Revenue and GAAP Revenue: Caiations cash revenue for the fourth quarter wdS$nillion. Communications
cash revenue is defined as communications revelnsecpanges in cash deferred revenue. Communicatiash revenue includes upfr



cash received for dark fiber and other capacitgsstiat are recognized as GAAP revenue over thefithe contract, generally ranging from
5 to 20 years.

Communications GAAP revenue for the fourth qua2@d1 was $269 million, a 24 percent decrease dvesame period last year. This
decrease is primarily the result of a $94 milligevpously announced sale of transatlantic capaeithe fourth quarter 2000. Included in total
communications GAAP revenue was $226 million of cwmication services revenue, $31 million attriblegb reciprocal compensation
revenue, and $12 million of non-recurring revermeert dark fiber revenue.

In June 2001, the company announced its interddod sales efforts on more established compantbsswbstantial communication services
needs. In line with this initiative, the companydhapproximately 2,000 customers at the end of taetgr - down from 2,100 as of the end of
the third quarter. Approximately 77 percent of tistomer base currently purchases more than orna Beservice.

Recently announced customer agreements include AD&T Wireless, Cox Communications, Lehman Brothé&sodigy, SBC, and Sony.

Other Revenue: Other revenue of $57 million forfthath quarter included $29 million from (i)Struceé and $21 million from coal mining,
versus
(i)Structure revenue of $31 million and coal minmegenue of $44 million for the same period lastrye

Expenses Cost of Revenue: Consolidated cost ohuevior the fourth quarter 2001 was $122 milli@presenting a 61 percent decrease
the fourth quarter 2000 and a 16 percent decreasethe third quarter 2001. Gross margin for theacmnications business was 67 percent
for the quarter, up from 25 percent for the samégdast year and 65 percent for the previous tguar

For 2001, communications gross margin was 54 pgraearincrease from 27 percent in 2000. Consoliigtess margin for the year 2001 v
52 percent, an increase from 33 percent in 2000.

Selling, General and Administrative Expenses (SGE&G&A expenses were $229 million for fourth quarteersus $236 million for the thi
quarter, and versus $272 million for the same past year. Adjusted for the disposition of théaksoperations, the total number of Level 3
employees was approximately 3,700 as of the enideofourth quarter, including approximately 3,208Qhe communications business.

Consolidated EBITDA and Consolidated Adjusted EBR:[Consolidated EBITDA, excluding stock-based congaion expense, and the
$3.2 billion asset impairment charge was negat8& iillion for the fourth quarter. Excluding oneag charges of $58 million in cash
restructuring and impairment charges, ConsolidEiIDA was negative $25 million. Consolidated EBIADvas negative $10 million for
the prior period, and negative $149 million for ##@ne period last year. Consolidated Adjusted EB\Ti&s positive $71 million for the
fourth quarter 2001, compared to positive $81 onillfor the third quarter 2001 and positive $12dionilfor the fourth quarter 2000.
Consolidated Adjusted EBITDA is defined



Consolidated EBITDA plus the change in cash deferesenue and excluding non-cash cost of goodsasddciated with certain capacity
sales and dark fiber contracts.

Stock-Based Compensation Expense: The companymizeny$75 million in non-cash expense for stockebdasompensation during the
quarter. The OSO Program represents the princgraponent of the company's stock-based compensdiing expense is accounted for in
accordance with SFAS No. 123, "Accounting For StBelsed Compensation.” Level 3 expenses the val@Sais and its other stock-based
compensation over the respective vesting periots dfproach is in contrast to the current praaifomost corporations under which
conventional stock options are not accounted farasxpense on the income statement.

Under Level 3's plan, OSOs are issued quarterdl temployees, with the value of the options indetethe performance of the company's
common stock relative to the performance of the&ied & Poor's 500 (S&P 500) Index.

Depreciation and Amortization: Depreciation and dination expenses for the quarter were $258 nnijled37 percent increase over the same
period last year. The year over year increase pilynaflects the additional network assets plaoedervice over the past year to support the
communications business.

Capital Expenditures: Capital expenditures for prop plant and equipment were $173 million for thmrter, declining from $292 million
during the third quarter. Total capital expenditufer 2001 were approximately $2.3 billion, or $Bilion pro forma for inclusion of the
Asian operations. Full year capital expendituresevagproximately $200 million lower than the preasty issued projection of $2.7 billion.
This reduction in capital expenditures reflectsehmpany's successful implementation of previoasiyounced cost management initiatives.

"The substantial decrease in capital expenditwassignificant contributor to our confidence i inancial strength," said Kevin O'Hara,
president and chief operating officer. "These dases in spending reflect both our ability to susfigly implement cost controls in this area
and the increasingly success-based nature of tagpianditures.”

Network Highlights North American Intercity Networkhe company has lit all 15,889 miles of its Notmerican intercity network. A fibe
network is considered to be "lit" when electroracs installed, thereby enabling the network toycanstomer traffic.

The company has migrated 100 percent of the custtraféic to its own network from its leased, lohgul network.

Markets and Local Fiber Networks in Service: At #mal of the fourth quarter, Level 3 offered sersize66 markets, 57 North American
markets and nine European markets.

The company has local fiber networks in 36 mark&tsn North America and nine in Europe. Level 3 baer 2,185 local route miles built in
North America and Europe, and 1,830 of those rmiles are lit. Additionally, the company has counsted approximately 930,000 local fil
miles to date



As previously announced, the company plans to ekgametwork in Europe and to begin offering segegiin eight additional markets across
Western Europe in 2002. Level 3 plans to acquireeleangths or other existing lit capacity from otlarriers in the region and offer a full
range of communications services.

Operational Highlights Level 3 has received thesF# Sullivan 2002 Market Engineering Award in rgodtion of its On-Net Transport
Activation Process ("ONTAP"). The award is giverclegear to the company that has demonstrated excellin customer service innovation
within the industry.

Level 3 launched ONTAP in 2001. ONTAP is an aut@daictivation process that provides Level 3 andutomers with a real time view of
network capacity. This system has allowed Level §uarantee on-net provisioning for its customers fo 10 business days, versus the
industry average of approximately 60 days.

"The ONTAP process for service activation is a majestomer service differentiation that offers antner of benefits to Level 3," says Frost
& Sullivan industry analyst Rod Woodward. "ThrougNTAP, Level 3 is able to immediately verify availa capacity, confirm delivery
dates, and rapidly activate either wavelength ape line circuits for its customers. Both Levehi3d its customers improve their time-to-
revenue through ONTAP, a critical capability inagts challenging market environment.”

"We believe that Level 3 has the best operatioapabilities in the communications business basetti@quality of our ubiquitous end-tmd
network and the efforts and resources we have agsdido our processes and operating systems, Csidata.

Level 3's goal is to continually introduce new coemaial approaches to simplify the purchasing precksthe fourth quarter, Level 3
introduced the ONTAP capabilities to select custanie an on-line order entry interface which gicestomers the ability to check capacity,
get pricing quotes, reserve and order transpovices from Level 3.

Strategic Transactions On December 19, 2001, thpaay announced the sale of its Asian businesg&etRLTD. This transaction
subsequently closed on January 18, 2002. The comgstimates that the sale of its Asian operatiotig@duce its future funding
requirements by approximately $300 million.

On December 7, 2001, Level 3 announced the purdfddeLeodUSA's wholesale dial-up Internet accassiess. This transaction
subsequently closed on January 24, 2002.

"We are pleased to have these transactions clasédye believe both of these strategic decisiofisalhdw us to further focus all our
resources and time on expanding our presence ithManerica and Europe,” said O'Ha



Business Outlook Quarterly Projections: Level 3amtp communications cash revenue for the firsttqgu@002 of $350 million and
communications GAAP revenue of $270 million. Apgroately $235 million of the communications GAAP eewe is expected to be deriy
from services revenue and approximately $35 milfrom reciprocal compensation. Going forward, thenpany does not expect to recogr
any non-recurring dark fiber revenue from pre-JL®®9 dark fiber contracts.

The company expects Consolidated Adjusted EBITDAS3 million and Consolidated EBITDA of positiveGtnillion for the first quarter.
Capital expenditures for the first quarter are expe to be approximately $110 million. The comparpects the net loss for the first quarter
to be $1.10 per share.

"Reaching positive Consolidated EBITDA for the figgiarter is an important milestone for the compasgid Choksi. "Our positive
Consolidated EBITDA projection for the first quarte the result of expected improvements in ousgnmargins and our continuing cost
management initiatives."

Credit Facility: Level 3 has a $1.775 billion Sen8ecured Credit Facility and is in compliance vathterms and conditions under this faci
as of December 31, 2001. Based on first quarte? 06jections, the company also expects to benimptiance as of the end of the first
quarter. If the current rate of sales, cancellati@md disconnects were to continue, the compamyyvotate a revenue-based financial
covenant as early as the end of the second qu@idehe extent the company's operational performamproves or it completes acquisitions
that generate additional revenue, a potential tiaieof the covenant could be delayed beyond thers quarter of 2002 or eliminated
entirely.

"Recognizing that there is a risk we may violafeancial covenant later this year, we have ingtiatliscussions with the administrative agent
for our credit facility to find an appropriate stn prior to any potential covenant violation, ics&hoksi.

Customer Credit Analysis: The company has updatedavised its customer credit analysis. Basedmréview, the company believes that
customer disconnects and cancellations will costiaulevels similar to those experienced duringsdend half of 2001 for approximately
the first two quarters of 2002. This level of cdtat®ns and disconnects for the estimated perpaasents approximately 20 percent of
current recurring revenue. This estimate has beearporated in the company's estimate of its fupdiatus, as discussed in the Summary
section which follows.

Summary: "All in all, it's been a productive quaytgarticularly given the difficult economy and rkat," said James Q. Crowe, CEO. "Abo
year ago, we set as our goal not merely to suthigeeconomic slowdown, but to position ourselvetake advantage of opportunities that
arise in the inevitable economic recovery. We haaele significant progress toward that goal. We eixfzeachieve positive Consolidated
EBITDA in the first quarter, to see continuing imgement in gross margins, and to continue our fecusost reduction - even as we
continue to successfully sell our services in fdift market. We have reduced a significant partid our debt, capital expenses, operating
expenses and headcount. We have strengthenedlaocé



sheet, and because of our strong financial positimhave been able to capitalize on opportunitieshave arisen in the market. Our
acquisitions of strategically valuable assets fidiatel, Navipath and McLeod are examples of jushsopportunities. As a consequence, we
are able to reiterate that we remain fully fundeftée cash flow breakeven, with a substantial icustin accordance with our business plan,"
said Crowe.

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 services, colocagovices, and the industry's first Softswitch basadices. Its Web address is
www.Level3.com.

Some of the statements made by Level 3 in thissmedease are forward-looking in nature. Actualitsamay 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 Sepéeril attacks and subsequent events, substaampighicrequirements; 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-



(dollars in millions)

Revenue:
Communications
Information Services & Other

Total Revenue

Costs and Expenses:
Cost of Revenue
Depreciation and Amortization
Selling, General and Administrative
Stock-Based Compensation
Restructuring & Impairment Charges

Total Costs and Expenses

Loss from Operations
Other Loss, net

Loss from Continuing Operations
before Income Taxes

Income Tax Benefit

Net Loss from Continuing Operations

Loss from Discontinued Operations, net
(including loss on disposal of $516)
Extraordinary Gain on Debt Extinguishment, net

Net Loss

Loss per Share:
Basic and Diluted
Net Loss from Continuing Operations
Discontinued Operations, net
Extraordinary Gain on Debt Extinguishment, net

Net Loss
Weighted Average Shares Outstanding

(in thousands):
Basic and Diluted

LEVEL 3COMMUNICATIONS, INC.

Consolidated Condensed Statements of Operations

(Unaudited)

Three Months Ended Twe
December 31,

Ive Months Ended
December 31,

2001 2000 20
$ 269 $352 $
57 80

326 432

122 309

258 189

229 272

75 81
3,242 -
3,926 851
(3,600)  (419)
(117)  (131)
(3,717)  (550)

- 19
(3,717)  (531)
(539)  (21)
981 -
$(3275) $(552) %
$(9.70) $(1.44) $
(1.40)  (0.06)
2.56 -
$(8.54) $(1.50) $
383,319 367,256

01 2000
1,208  $ 857
235 327
1,533 1,184
742 792
1,122 579
0983 874
314 236
3,353 -
6,514 2,481
(4,981)  (1,297)
(467) (159)
(5.448)  (1,456)
- 49
(5.448)  (1,407)
(605) (48)
1,075 -
(4,978)  $(1,455)
(14.58)  $(3.88)
(1.62)  (0.13)
2.88 -
(13.32)  $(4.01)
73,792 362,539



LEVEL 3COMMUNICATIONS, INC. AND SUBSIDIARIES
Consolidated Condensed Balance Sheets

(unaudited)
December 31, S eptember 30,
(dollars in millions) 2001 2001
Assets
Current Assets
Cash and cash equivalents $ 1,297 $ 1,440
Marketable securities 206 1,077
Restricted securities 155 135
Accounts receivable, less allowances of $46 and $34, respectively 239 314
Current assets of discontinued Asian operations 74 84
Other 63 98
Total Current Assets 2,034 3,148
Property, Plant and Equipment, net 6,890 10,153
Noncurrent Assets of Discontinued Asian Operations -- 483
Other Assets, net 392 468
$ 9,316 $ 14,252
Liabilities and Stockholders' Equity (Deficit)
Current Liabilities:
Accounts payable $ 714 $ 892
Current portion of long-term debt 7 7
Accrued payroll and employee benefits 162 131
Accrued interest 86 95
Deferred revenue 124 129
Current liabilities of discontinued Asian operat ions 74 105
Other 225 177
Total Current Liabilities 1,392 1,536
Long-Term Debt, less current portion 6,209 7,904
Deferred Revenue 1,335 1,202
Accrued Reclamation Costs 92 95
Noncurrent Liabilities of Discontinued Asian Operat ions - 25
Other Liabilities 353 367
Stockholders' Equity (Deficit) (65) 3,123



Executive Officer Intended Transfers of Company Securities

The company has a policy that generally requiresiiembers of its board of directors and membesgmibr management that are "executive
officers" for purposes of the SEC's Section 16gtitepre-announce their intention to make transiétee company's securities in the
permitted period following each earnings relead@ctvpolicy the company reviews annually. In addtitithis policy applies only to an intent
to transfer shares not previously announced, ard dot apply to certain transfers for estate plagpurposes.

The following schedule shows the individuals thatédnexpressed a current intent to transfer, duhageriod, the maximum number of
shares they propose to transfer and the percenfabeir holdings, that the intended transfer amigapresents.

None of the individuals are required to dispossfafres and the listed individuals may choose tdesgér, or none, of the shares descrit
but will not, when combined with shares previoysigannounced but not yet transferred, sell morsngdhe period. An individual's ultimate
decision to transfer shares of common stock wilitzale in compliance with applicable federal semsgitaws.

Name and Title No. of S hares Percentage
Sureel A. Choksi 85,00 0 [1]

Group Vice President and CFO

[1] The number of shares indicated represents 100RfroChoksi's: (a) total shares of the Compangimmon stock held plus (b) all other
shares of common stock that may be acquired ifutiuee through the exercise of vested or unvespiios, including outperform stock
options. For purposes of this calculation, eacliooptested or unvested, was considered to begéesimare of common stock.
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