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Item 2. Acquisition of Assets.

         On November 6, 2003, Leucadia National Corporation ("Leucadia")
consummated the acquisition of WilTel Communications Group, Inc. ("WilTel"). The
acquisition was accomplished through an exchange offer followed by a merger of a
wholly-owned subsidiary of Leucadia with and into WilTel, resulting in WilTel
becoming a wholly-owned subsidiary of Leucadia. The consideration Leucadia
offered in the exchange offer and merger was 0.4242 of a Leucadia common share
and one Contingent Sale Right ("CSR") for each share of WilTel common stock
(approximately 11,156,460 Leucadia common shares in the aggregate, assuming no
WilTel stockholders exercise appraisal rights and no Leucadia common shares
become issuable pursuant to the CSRs). Additional information concerning the
transactions was included in Leucadia's Registration Statement on Form S-4, as
amended (File No. 333-108519), that was filed with the Securities and Exchange
Commission in connection with the exchange offer and merger (the "Registration
Statement").

Item 7. Financial Statements, Pro Forma Financial Information and Exhibits.

         (a)      Financial Statements of Businesses Acquired.

                  Unaudited consolidated financial statements for WilTel as of,
                  and for the nine-month period ended, September 30, 2003, are
                  included herein as Exhibit 99.1. WilTel's consolidated
                  financial statements for its three most recently completed
                  fiscal years have been previously reported in the Registration
                  Statement and are incorporated herein by this reference to
                  WilTel's Annual Report on Form 10-K, as amended, for the
                  fiscal year ended December 31, 2002.

         (b)      Pro Forma Financial Information.

                  Unaudited pro forma financial information with respect to
                  Leucadia's acquisition of WilTel is included herein as
                  Exhibit 99.2.

         (c)      Exhibits.

          23.1      Consent of independent auditors from Ernst & Young LLP,
                    independent accountants of WilTel.

          99.1      Unaudited consolidated financial statements for WilTel as
                    of, and for the nine-month period ended, September 30, 2003.

          99.2      Unaudited pro forma financial information.
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         Pursuant to the requirements of the Securities Exchange Act of 1934,
the registrant has duly caused this report to be signed on its behalf by the
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undersigned hereunto duly authorized.

                               LEUCADIA NATIONAL CORPORATION

                               By:         /s/ Joseph A. Orlando
                                  ----------------------------------------------

                               Name: Joseph A. Orlando

                               Title: Vice President and Chief Financial Officer

Date:  November 18, 2003
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                                  EXHIBIT INDEX

     23.1   Consent of independent auditors from Ernst & Young LLP, independent
            accountants of WilTel.

     99.1   Unaudited consolidated financial statements for WilTel as of, and
            for the nine-month period ended, September 30, 2003.

     99.2   Unaudited pro forma financial information.
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