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Level(3)

COMMUNICATIONS

LEVEL 3 COMMUNICATIONS, INC.
1025 Eldorado Boulevard
Broomfield, CO 80021

April , 200
Dear Stockholder:

You are cordially invited to attend the AsahMeeting of Stockholders of Level 3 Communicasiplnc. ("Level 3") to be held at
9:00 a.m. on May 17, 2005, at The Orpheum Thed@9 ,South 16th Street, Omaha, Nebraska 68102.

At the Annual Meeting you will be askedcnsider and act upon the following matters:

. the reelection to our Board of Directors of thréectors as Class Il Directors for a three-yeamtantil the 2008 Annual
Meeting of Stockholders; and

. the approval of the grant to our Board of Directofrsliscretionary authority to amend our amendatirastated certificate of
incorporation to effect a reverse stock split a onfour ratios; and

. the approval of the amendment and restatementrafestificate of incorporation; and

. the transaction of such other business as may pgyopame before the Annual Meeting.

Our Board of Directors recommends that semlect three Class Il directors for a three-yeantuntil the 2008 Annual Meeting of
Stockholders, approve the proposed granting tdoard of Directors of discretionary authority toemd the amended and restated certificate
of incorporation to effect a reverse stock splid approve the amendment and restatement of thiicag of incorporation. See
"REELECTION OF CLASS Il DIRECTORS PROPOSAL," "REVER STOCK SPLIT PROPOSAL" and "AMENDMENT AND
RESTATEMENT OF CERTIFICATE OF INCORPORATION PROPOISA

Information concerning the matters to besidered and voted upon at the Annual Meeting igaioed in the attached Notice of Annual
Meeting and Proxy Statement. It is important thairyshares be represented at the Annual Meetiggrdkess of the number you hold. To
ensure your representation at the Annual Meeting,are urged to complete, date, sign and returernlsed proxy as promptly as possible.
A postage-prepaid envelope is enclosed for thgiqae. In addition, to ensure your representatidheafAnnual Meeting, you may vote your
shares by (a) calling the toll free telephone nunitdicated on the proxy card or (b) accessingstiecial web site indicated on the proxy
card, each as more fully explained in the teleptaortkinternet voting instructions. If you attend #innual Meeting you may vote in person
even if you have previously returned a proxy c®iéase note that if you hold your shares of our comon stock through your broker,
you will not be able to vote in person at the meetg.

Sincerely,

D\JML_SWNI

Walter Scott, Jr.
Chairman of the Boar
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COMMUNICATIONS

LEVEL 3 COMMUNICATIONS, INC.
1025 Eldorado Boulevard
Broomfield, CO 80021

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held May 17, 2005

To the Stockholders of Level 3 Communications,:Inc.

The Annual Meeting of Stockholders of Le8&Communications, Inc., a Delaware corporatiore¢&l 3"), will be held at The Orpheum
Theater, 409 South 16th Street, Omaha, Nebraska26®19:00 a.m. on May 17, 2005, for the followmgposes:

1. To reelect three directors as Class Il DirectorthefBoard of Directors of Level 3 for a three-yesam until the 2008 Annual
Meeting of Stockholders; and

2. To approve the granting to the Level 3 Board ofDiors of discretionary authority to amend the L8vamended and restated
certificate of incorporation to effect a reversecktsplit at one of four ratios; and

3. To approve an amendment and restatement of thd B&¥emmunications, Inc. Certificate of Incorpocetj and

4. To authorize the transaction of such other businessay properly come before the Annual Meetingryr adjournments or
postponements thereof.

The Board of Directors has fixed the clotbusiness on March 30, 2005, as the record datié determination of the holders of our
common stock, entitled to notice of, and to votdte meeting. Accordingly, only holders of recofd_evel 3 common stock at the close of
business on that date will be entitled to noticamd to vote at the Annual Meeting and any adjo@mnor postponement thereof. As of
May 7, 2005, ten days prior to the Annual Meetmdjst of stockholders entitled to notice of thendial Meeting and that have the right to
vote at the Annual Meeting will be available fosjrection at the Level 3 Communications, Inc. offilezated at 1025 Eldorado Boulevard,
Broomfield, Colorado 80021.

The three Class Il Directors will be elethy a plurality of the votes cast by holders oféle3 common stock present in person or by
proxy and entitled to vote at the Annual Meeting.

The proposal to grant to the Board of Dtivex discretionary authority to amend the amenahebrastated certificate of incorporation to
effect a reverse stock split at one of four ratexpuires the affirmative vote of the holders of @janity of the votes entitled to be cast in
respect of all outstanding shares of Level 3 comstook. The proposal to adopt an amendment andteesent of the Level 3 certificate of
incorporation requires the affirmative vote of timders of a majority of the votes entitled to bstdn respect of all outstanding shares of
Level 3 common stock. The proposal to authorizeriduesaction of such other business as may properhe before the Annual Meeting or
any adjournments or postponements thereof reqthieeaffirmative vote of a majority of the votes g people present in person or by pr
at the Annual Meeting.

The matters to be considered at the Ankledting are more fully described in the accompamynoxy Statement, which forms a part of
this Notice.

ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATEND THE ANNUAL MEETING. TO ENSURE YOUR
REPRESENTATION AT THE ANNUAL MEETING, HOWEVER, YOWRE URGED TO COMPLETE, DATE, SIGN AND RETURN
THE ENCLOSED PROXY AS PROMPTLY AS POSSIBLE. A POSGE-PREPAID ENVELOPE IS ENCLOSED FOR THAT PURPOSE.
IN ADDITION, TO ENSURE YOUR REPRESENTATION




AT THE ANNUAL MEETING, YOU MAY VOTE YOUR SHARES BYA) CALLING THE TOLL FREE TELEPHONE NUMBER OR
B) ACCESSING THE INTERNET AS MORE FULLY EXPLAINEDN THE TELEPHONE AND INTERNET VOTING INSTRUCTIONS.

ANY STOCKHOLDER ATTENDING THE ANNUAL MEETING MAY VOTE IN PERSON EVEN IF THAT STOCKHOLDER HAS
RETURNED A PROXY.

PLEASE NOTE THAT IF YOU HOLD YOUR SHARES OF LEVEL 3 COMMON STOCK THROUGH YOUR BROKER AND
NOT DIRECTLY IN YOUR NAME, YOU WILL NOT BE ABLE TO VOTE IN PERSON AT THE ANNUAL MEETING.

By Order of the Board of Directo

(e L_Sgaﬂl

Walter Scott, Jr.
Dated: April , 200! Chairman of the Boar
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COMMUNICATIONS

LEVEL 3 COMMUNICATIONS, INC.
1025 Eldorado Boulevard
Broomfield, CO 80021

Proxy Statement
April , 2005

ANNUAL MEETING OF STOCKHOLDERS
May 17, 2005

We are furnishing you this Proxy Statemrierdonnection with the solicitation of proxies oehalf of the Board of Directors of Level 3
Communications, Inc. ("Level 3", the "Company," "Wéus," or "our") to be voted at the Annual Meetiof Stockholders to be held on
Tuesday, May 17, 2005, or any adjournment or pogtpeents thereof. This Proxy Statement, the Notidaoual Meeting, the
accompanying Proxy and the Annual Report to Stolcldre are first being mailed to Stockholders oaloout April , 2005. We sometimes
refer to our Board of Directors as the Board anthi® document as the Proxy Statement.

VOTING PROCEDURES

Your vote is very important.  You can vote the shares of Level 3 common stibakare held directly in your name and not thfoug
your brokerage account at the Annual Meeting if goei present in person or represented by proxy.nvayirevoke your proxy at any tin
before the Annual Meeting by delivering written ioetto our Secretary, by submitting a proxy beagdrgter date or by appearing in person
and casting a ballot at the Annual Meeting. If weeaive a properly executed proxy before votindhatAnnual Meeting is closed, the persons
named as the Proxy on the proxy card will votedioxy in accordance with the directions providedtuat card. If you do not indicate how
your shares are to be voted, your shares will hedvas recommended by the Board. If you wish te giyproxy to someone other than
persons named on the proxy card, you should cnatsthe names contained on the proxy card and ittseriame(s) of the person(s) who hold
(s) your proxy. Please note that the person(s)ioryou give your proxynust be present in person at the Annual Meeting to yote
shares.

Who can vote?

Stockholders of record as of the closeusdifiess on March 30, 2005, are entitled to voteeaAnnual Meeting. On that date,
shares of our common swweke outstanding and eligible to vote. Each sheemntitled to one vote on each matter presented a
the Annual Meeting.

How do | vote?

You can vote in person at the Annual Megtilternatively, a stockholder who holds shareswfcommon stock of record and not in
"street name" may vote shares by giving a proxymwaal, telephone or the Internet. To vote your proy mail, indicate your voting choices,
sign and date your Proxy and return it in the ppstaaid envelope provided. You may vote by teleghamthe Internet by following the
instructions on your Proxy. Your telephone or Intgrdelivery authorizes the named proxies to votg ghares in the same manner as if you
marked, signed and returned your Proxy via the.mail

If you hold your shares through a brokemnlbor other nominee, that institution will sendiyseparate instructions describing the
procedure for voting your sharé®u can only vote your shares held through a broker, bank or other nominee by following the voting
procedures sent to you by that institution. You will not be able to vote your shares held through a broker, bank or other nominee in person
at the Annual Mesting.




What shares are represented by the Proxy?

The Proxy that we are delivering represaiitshe shares registered in your name with camdfer agent—Wells Fargo Shareowner
Services. The Proxy that is delivered by your brpkank or other nominee represents the shareslggidu in an account at that institution.

If you are an employee who participatesun401(k) Plan or the Software Spectrum 401(khPyaur Proxy does not include the shares
of our common stock that are attributable to thigsuthat you hold in the Level 3 Stock Fund as péthe 401(k) Plan. Shares held by
employees through the Level 3 401(k) Plan and tfen@re Spectrum 401(k) Plan are voted by the athtnator of the 401(k) Plan.

How are votes counted?

If you return a signed and dated Proxydmuhot indicate how the shares are to be votedgetBbares will be voted as recommended by
the Board. A valid Proxy also authorizes the indiidls named as proxies to vote your shares in disgretion on any other matters which,
although not described in the Proxy Statementperperly presented for action at our Annual Meetifigou indicate on your Proxy that you
wish to "abstain" from voting on an item, your stmwill not be voted on that item. Abstentionsmmoecounted in determining the number of
shares voted for or against any nominee for Direzt@ny other proposal, but will be counted toed®ine whether there is a quorum present.

If you do not provide voting instructiorsytour broker or nominee at least ten days befeednnual Meeting, the nominee has
discretion to vote those shares on matters thalNEselag Stock Market has determined are routineieder, a nominee cannot vote share
non-routine matters without your instructions. Tisiseferred to as a "broker non-vote." Broker woites are counted in determining whether
a quorum is present.

What vote is required?

In order to have a quorum present at theuahMeeting, a majority of our shares of commamtkkthat are outstanding and entitled to
vote at the Annual Meeting must be representea@iagn or by proxy. If a quorum is not present,Ahaual Meeting will be rescheduled fo
later date. Directors must be elected by a plyralitthe votes cast. The proposals to grant t@Bibeerd of Directors discretionary authority to
amend the amended and restated certificate ofpiecation to effect a reverse stock split at on#oaof ratios and to amend and restate our
certificate of incorporation each require the afifative vote of the holders of a majority of theesentitled to be cast in respect of all
outstanding shares of Level 3 common stock. Thpgsal to authorize the transaction of such otheinass as may properly come before the
Annual Meeting or any adjournments or postponemigreieof requires the affirmative vote of a majoaf the votes cast by people preser
person or by proxy at the Annual Meeting. For theisgations that require an affirmative vote of Hudders of a majority of the votes entitled
to be cast in respect of all outstanding sharesioEommon stock, broker non-votes and abstentidihbave the effect of a "no" vote. In all
other cases, broker non-votes and abstentiondiaik no effect on the outcome.

Who will tabulate the vote?

Our transfer agent, Wells Fargo Shareow8ersices, will tally the vote, which will be cdigid by an inspector of election who is a
Level 3 employee.




Who will bear the expenses of our solicitation? Howvill we solicit votes?

We will bear our own cost of solicitatiohgroxies. In addition to the use of the mail, gesxmay be solicited by our directors and
officers by personal interview, telephone, telegréansimile or e-mail. Our directors and officerdl wot receive additional compensation for
this solicitation but may be reimbursed for outpoicket expenses incurred in connection with thetigiies. Arrangements may also be m
with brokerage firms and other custodians, nomir@ekfiduciaries to forward solicitation materitdsthe beneficial owners of shares of our
common stock held of record by these people, irclwvbase we will reimburse these brokerage firmstordians, nominees and fiduciaries for
reasonable out-of-pocket expenses incurred by thamnnection with these forwarding activities.

REELECTION OF CLASS Il DIRECTORS PROPOSAL

Effective after the Annual Meeting, our Babavill consist of nine directors, divided into #& classes, designated Class I, Class Il and
Class lll. At that time, each of the Classes walhsist of three directors. Three of the current folass Il directors are standing for reelection.

At the Annual Meeting, the directors thet atanding for reelection will be reelected todholfice for a three-year term until the 2008
Annual Meeting, or until their successors have badented and qualified. If any nominee shall, ptiothe Annual Meeting, become
unavailable for election as a director, the persmmed in the accompanying form of proxy will, ireir discretion, vote for that nominee, if
any, as may be recommended by the Board, or thedBoay reduce the number of directors to eliminlévacancy.

One of the current Class Il directors, Mogens C. Bay, has decided not to seek reeleatitimet Board.
Explanatory Note

On March 31, 1998, we separated the opersbf our former construction business from thediified or non-construction related
portion of our business into a new corporation (Bglit-off"). In connection with the Split-off, wehanged the company's name to "Level 3
Communications, Inc." and the construction busiwess renamed "Peter Kiewit Sons', Inc." Informatwesented in this Proxy Statement
relating to periods prior to March 31, 1998, reddi® information for the members of the Board andexecutive officers during those
periods.

Information as to Nominees for Reelection as CladkDirectors

The respective ages, positions with Levéd &ny, business experience, directorships iriotompanies and Board committee
memberships, of the nominees for election arecs#t below. All information is presented as of Marc7, 2005. None of these directors is an
employee of the Company.

Admiral James O. Ellis, Jr. U.S. Navy (xeb.7, has been a director of the Company sinceMae05. Admiral Ellis most recently sen
as Commander, U.S. Strategic Command in Omaha aNlkedy before retiring in July 2004 after 35 yedrsaovice in the U.S. Navy. As
Commander of the Strategic Command, he was redgerfsr the global command and control of U.S.tetg& forces. In his Naval career, he
held numerous commands, including Commander, Ullddorces Southern Europe. A graduate of the N&val Academy, he also holds
M.S. degrees in Aerospace Engineering from the @adnstitute of Technology and in Aeronautical ®yss from the University of West
Florida. He served as a Naval aviator and was dugite of the U.S. Naval Test Pilot School. Admithis is also a member of the Board of
Directors of Lockheed Martin Corporation.

Richard R. Jaros, 53, has been a dire¢tibtreoCompany since June 1993 and served as Pnesititne Company from 1996 to 1997.
Mr. Jaros served as Executive Vice President oCthimpany from




1993 to 1996 and Chief Financial Officer of the Quamy from 1995 to 1996. He also served as Presa@hChief Operating Officer of
CalEnergy from 1992 to 1993, and is presently aalar of MidAmerican Energy Holdings Company ("MiaW&rican™) and Commonwealth
Telephone Enterprises, Inc. ("Commonwealth Telephpmr. Jaros is a member of the Board's Compé@rs&ommittee and Audit
Committee.

Dr. Albert C. Yates, 63, has been a dineofdhe Company since March 2005. Dr. Yates rdtafter 12 years as president of Colorado
State University in Fort Collins, Colorado in Jl@3. He was also a chancellor of the ColoradaeSiaiversity System until October 2003,
and is a former member of the board of the Fedeeakrve Board of Kansas City-Denver Branch andbttaed of directors of First Interstate
Bank. He currently serves as a director of Molsowo1S Brewing Company and StarTek, Inc.

The Board unanimously recommends a vote FOR the ndmees named above.
Information as to Continuing Directors

The respective ages, positions with Levéd &ny, business experience, directorships irottompanies and Level 3 Board committee
chairmanships, of the remaining members of the L&\RBoard are set forth below. All information isegented as of March 17, 2005.

Walter Scott, Jr., 73, has been the Chairofahe Board of the Company since September 1&7®a director of the Company since
April 1964. Mr. Scott has been Chairman EmerituBefer Kiewit Sons', Inc. ("PKS") since the Split-&r. Scott is also a director of PKS,
Berkshire Hathaway Inc., MidAmerican, Commonwedlétephone and Valmont Industries, Inc. Mr. Scottls® the Chairman of the
Executive Committee of the Board.

James Q. Crowe, 55, has been the ChieflfixedOfficer of the Company since August 1997, ardirector of the Company since
June 1993. Mr. Crowe was also President of the @Gmypntil February 2000. Mr. Crowe was Presidewt @hief Executive Officer of MFS
Communications Company, Inc. ("MFS") from June 1893une 1997. Mr. Crowe also served as ChairmaineoBoard of WorldCom, Inc.
from January 1997 until July 1997, and as Chairofahe Board of MFS from 1992 through 1996. Mr. @eais presently a director of
Commonwealth Telephone. Mr. Crowe is a member @fkecutive Committee of the Board.

Robert E. Julian, 65, has been a diredttine@Company since March 1998. From 1992 to 1995JMlian served as Executive Vice
President and Chief Financial Officer of the Compavir. Julian is the Chairman of the Audit Committef the Board.

Arun Netravali, 58, has been a directathef Company since April 2003. Prior to that, Mr.tideali was Chief Scientist for Lucent
Technologies from January 2002 until his retiremiempril 2003, working with academic and investrheammunities to identify and
implement important new networking technologiesoiPo that position, Mr. Netravali was PresidehBell Labs as well as Lucent's Chief
Technology Officer and Chief Network Architect fralune 1999 to January 2002. Bell Labs serves agsearch and development
organization for Lucent Technologies. Mr. Netravala member of the Compensation Committee of i@

John T. Reed, 61, has been a directoreo€tbmpany since March 2003. Mr. Reed is also acitireof and a member of the Audit
Committee of Bridges Investment Fund, Inc., a miulwred. Mr. Reed was Chairman of HMG Properties, tial estate investment banking
joint venture of McCarthy Group, Inc. from 2000 iiffebruary 2005. Prior to that, he was ChairmaMoCarthy & Co., the investme
banking affiliate of McCarthy Group. Mr. Reed is@la director of McCarthy Group. Prior to joining®arthy Group in 1997, Mr. Reed
spent 32 years with Arthur Andersen, LLP. Mr. Reethe Chairman of the Nominating and Governance@iitee of the Board and a
member of the Audit Committee of the Board.




Michael B. Yanney, 71, has been a direcfdhe Company since March 1998. He has servechagm@an of the Board, President and
Chief Executive Officer of America First Companlet.C. for more than the last five years. Mr. Yapng also a director of Burlington
Northern Santa Fe Corporation. Mr. Yanney is thaihan of the Compensation Committee of the Boarlamember of the Boarc
Executive Committee and Nominating and Governarmai@ittee.

Corporate Governance

We adopted Corporate Governance Guidetimetsaddress the governance activities of the Baaddinclude criteria for determining the
independence of the members of our Board. Theskeljués are in addition to the requirements ofSkeurities and Exchange Commission
and The Nasdag Stock Market. The Guidelines alsladie requirements for the standing committeeb@Board, responsibilities for Board
members and the annual evaluation of the Board'starommittees' effectiveness. The Corporate @mrece Guidelines are available on
website atvww.level3.com At any time that these guidelines are not avélai our website, we will provide a copy upon terit request
made to Investor Relations, Level 3 Communicatiéms, 1025 Eldorado Boulevard, Broomfield, Colaa&@D021. Any information that is
included in the Level 3 website is not part of tRiexy Statement.

Independence

The Board also evaluates the independeineaah Director in accordance with applicable |and regulations and its Corporate
Governance Guidelines. Based on the recommendatioar Nominating and Governance Committee, ther@bas determined that the
following Directors are "independent” as requirgdapplicable laws and regulations, by the listitapdards of The Nasdaq Stock Market and
by the Board's Corporate Governance Guidelinesedamn Ellis, Jr., Richard R. Jaros, Robert E. dulaun Netravali, John T. Reed,

Michael B. Yanney and Albert C. Yates. The Board &kso concluded that the members of each of thiit ADompensation and Nominating
and Governance Committees are "independent” inrdanoe with these same standards.

Code of Ethics

We adopted a code of ethics that complidls the standards mandated by the Sarbanes-OxlegfA&002. The complete code of ethics
is available on our website awtvw.level3.com At any time that the code of ethics is not alddaon our website, we will provide a copy upon
written request made to Investor Relations, Lev€bBmunications, Inc., 1025 Eldorado Boulevard,dBnfield, Colorado 80021. Any
information that is included in the Level 3 webs#iaot part of this Proxy Statement. If we amemel¢ode of ethics, or grant any waiver from
a provision of the code of ethics that appliesubexecutive officers or directors, we will publidisclose such amendment or waiver as
required by applicable law, including by postingls@amendment or waiver on our websitevaiw.level3.conor by filing a Current Report on
Form 8-K.

Stockholder Communications with Directors

A stockholder who wishes to communicatectly with the Board, a committee of the Board dhvan individual director, should send
the communication to:

Level 3 Communications, Inc.

Board of Directors [or committee hame or
Director's name, as appropriate]

1025 Eldorado Boulevard

Broomfield, Colorado 80021




The Company will forward all stockholder correspende about Level 3 to the Board, committee or iddial Director, as appropriate. Ple;
note that we will not forward communications theg apam, junk mail and mass mailings, service camfd, service inquiries, new service
suggestions, resumes and other forms of job iregjisurveys, and business solicitations or adeengats.

Executive Committee

The Executive Committee exercises, to thgimum extent permitted by law, all powers of theaBl between Board meetings, except
those functions assigned to specific committees. Mbmbers of the Executive Committee are WaltettStro (Chairman), James Q. Crowe
and Michael B. Yanney. The Executive Committeertitimeet during 2004.

Audit Committee

The Audit Committee of the Board is resplblesfor appointing, setting compensation, and sgeing the work of our independent pu
accountants. The Audit Committee reviews the sesv/mrovided by our independent registered pubbioaating firm, consults with the
independent registered public accounting firm andews the need for internal auditing proceduresthe adequacy of internal controls. The
members of the Audit Committee are Robert E. Jul@mairman), Richard R. Jaros and John T. Reedb#&lieve that the members of the
Audit Committee are independent within the meamhthe listing standards of The Nasdaqg Stock Markee Board has determined that
Mr. Robert E. Julian, Chairman of the Audit Comett qualifies as a "financial expert" as definedh®ySecurities and Exchange
Commission. In making the determination, the Baamdsidered Mr. Julian's credentials and financéakiground and found that he was
qualified to serve as the "financial expert." Thedt Committee met six times during 2004 and toctkom by unanimous written consent one
time. In addition, the Audit Committee met nine éisrto review the status of the Company's effoiting to compliance with Section 404 of
The Sarbanes Oxley Act of 2002.

The Audit Committee has chosen KPMG, LLPasregistered public accounting firm for 2005. gest of its responsibilities, the Audit
Committee is required to pre-approve the auditrasmdaudit services performed by the independenliggabcountants in order to assure the
public accountant's independence. The Audit Conemnittas adopted a pre-approval process with regptw provision of audit and non-
audit services to be performed by KPMG LLP. This-ppproval process requires the Audit Committeeweew and approve all audit
services and permitted non-audit services to bieopaed by KPMG LLP. Pre-approval fee levels forsatvices to be provided by KPMG
LLP are established annually by the Audit Committeedit services are subject to specific pre-apptevhile audit-related services, tax
services and all other services may be grantedppeevals within specified categories. Any proposeices exceeding these levels require
specific pre-approval by the Audit Committee. Adulially, the Audit Committee may delegate eithgretyf pre-approval authority to one or
more of its members. A report, for informationatposes only, of any pre-approval decisions mada &inpgle member of the Audit
Committee is made to the full Audit Committee oreaist a quarterly basis. One hundred percenteo$ehvices that required pre-approval by
the Audit Committee received that approval.

One or more representatives of KPMG LLH hal present at the Annual Meeting. Although thély mot make a statement at the
meeting, they will be available to answer apprdprguestions.

The Audit Committee operates pursuantusitien charter. A copy of the Audit Committee'sader is available on our website at
www.level3.com




Compensation Committee

The Compensation Committee is responsiri@¥erseeing our compensation strategy and psltoi@rovide that we are able to attract
key employees, that employees are rewarded apptelyrior their contributions, that employees aivated to achieve our objectives, that
key employees are retained, and that such stratedypolicies support our objectives, includingititerests of our stockholders. The
Compensation Committee also approves the saléaesises and other compensation for all officeth@atevel of group vice president and
above and reviews and recommends to the full Bahedcompensation and benefits for non-employeedirs. The members of the
Compensation Committee are Michael B. Yanney (®hair), Mogens C. Bay, Richard R. Jaros and Aruna\att. Level 3 believes that the
members of the Compensation Committee are indepemdthin the meaning of the listing standards bETNasdaq Stock Market. The
Compensation Committee met four times in 2004 ao# aiction by unanimous written consent one time.

The Compensation Committee operates putsaanwritten charter. A copy of the Compensat@tmmmittee's charter is available on our
website atvww.level3.com

Compensation Committee Interlocks and Insider Bguditions
None of the members of the Compensation@ittee is an officer or employee of the Company.
Nominating and Governance Committee

The Nominating and Governance Committe@iges oversight and guidance to the Board to erthatethe membership, structure,
policies, and practices of the Board and its comed facilitate the effective exercise of the B&sardle in the governance of the Company.
The Committee reviews and evaluates the policiespaactices with respect to the size, composiiimiependence and functioning of the
Board and its committees and reflects those paliai@ practices in Corporate Governance Guidelarasgvaluates the qualifications of, and
recommends to the full Board, candidates for edectis Directors. The Nominating and Governance Citterhas adopted a written charter.
The members of the Nominating and Governance Coenitre John T. Reed (Chairman), Mogens C. Bayaciel B. Yanney. Level 3
believes that the members of the Nominating andeBwnce Committee are independent within the meganfithe listing standards of The
Nasdaq Stock Market. The Nominating and Govern&wamittee met two times in 20C

The Nominating and Governance Committegaipe pursuant to a written charter. A copy ofNleeninating and Governance
Committee's charter is available on our websitevaiv.level3.com

Nomination Procedures

In exploring potential candidates for dicecthe Nominating and Governance Committee camsithdividuals recommended by
members of the committee, other directors, memifersanagement and stockholders or selfminated individuals. The committee is advi
of all nominations that are submitted to us aneiheines whether it will further consider the camdés using the criteria described below.

In order to be considered, each proposadidate must:

. be ethical;
. have proven judgment and competence;
. have professional skills and experience in dealiitly a large, complex organization or in dealinghndomplex issues that are

complementary to the background and experiencesepted on the Board and that meet the needs ef Bev
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. have demonstrated the ability to act independemttybe willing to represent the interests of altkholders and not just tho
of a particular philosophy or constituency; and

. be willing and able to devote sufficient time tdfifuhis/her responsibilities to Level 3 and it®skholders.

After the Nominating and Governance Comasithas completed its evaluation, it presents d@smenendation to the full Board for its
consideration and approval. In presenting its renenmdation, the committee also reports on otheridates who were considered but not
selected.

We will report any material change to thiscedure in a quarterly or annual filing with ®ecurities and Exchange Commission and
new procedure will be available on our websitematv.level3.com

Our By-laws require that a stockholder w¥ishes to nominate an individual for election d3irector at our Annual Meeting must give
us advance written notice not less than 60 days twithe anniversary date of the prior year's Asifieeting and not more than 90 days p
to the anniversary date of the prior year's And@éting, in connection with next year's Annual Miegtand provide specified information.
Stockholders may request a copy of the requirenfemts the Secretary, Level 3 Communications, 16625 Eldorado Boulevard,
Broomfield, Colorado 80021.

Board of Directors' Meetings

The Board had nine meetings in 2004 aneldaisy unanimous written consent action on one d@mcab 2004, no director attended less
than 75% of the meetings of the Board, and no thireattended less than 75% of the meetings of dhenaittees of which he was a member.
Although we do not have a formal policy, it is egfel that our Board members will attend our annuegtings.

Section 16(a) Beneficial Ownership Reporting Compdince

Except as set forth below, to our knowledgeperson that was a director, executive offardseneficial owner of more than 10% of the
outstanding shares of our common stock failednely file all reports required under Section 16{b)he Securities Exchange Act of 1934.

In connection with the distribution of sbamf our common stock pursuant to our 1998 DedeBteck Purchase Plan in 2004, on one
occasion a Form 4 reporting such distributions n@stimely filed for Messrs. Charles C. Miller, Kiewd. O'Hara, Thomas C. Stortz, Suree
Choksi and Eric J. Mortensen. In connection witfuarterly grant of restricted stock to non-emplogizectors as part of their annual
compensation, on one occasion, a Form 4 repottiaiggrant was not timely filed for Messrs. Mogen$3@y, Richard R. Jaros, Robert E.
Julian, David C. McCourt, Arun Netravali, John Ted®l and Michael B. Yanney. In addition, a Formpbréng the indirect acquisition of
shares of Level 3 common stock was not timely ffedMr. Michael B. Yanney.

Directors' Compensation

During 2004, each of our directors who weoseemployed by us during 2004 earned fees camgisf a $30,000 annual cash retainer.
Messrs. Yanney, Julian and Reed each earned atioad#is20,000 annual cash retainer for servinghaérman of the Compensation
Committee, Audit Committee, and Nominating and Goaace Committee, respectively. Any member of tbarB who was not employed
us during 2004 earned a $10,000 annual cash refaineach non-chair membership on a standing cdteenof the Board. In addition to the
annual cash compensation, each non-employee merhtier Board received quarterly grants of restdatock having a value of $37,500 at
the time of grant, which amounted to an annual eggpe grant value of $150,000 for each such direattotal of 364,800 shares of restric
stock were granted to these directors for 2004




compensation. These shares of restricted stockvesli 100% on the later of April 1, 2005 and thstfirading day on which transactions in
our securities are permitted by our insider tragioticy. In addition, Mr. Netravali received $20(8s compensation for the performance of
certain special committee duties at the requeiteoBoard.

Executive Compensation
Report of the Compensation Committee on Executive @npensation

The Compensation Committee (the "Commijteetesponsible for determining the cash and gqumpensation of the Company's
executive officers, including James Q. Crowe, ChEir¢cutive Officer. The Committee reviews and appsathe cash compensation of cer
of Level 3's other senior executives based upomgbemmendations of Mr. Crowe.

Compensation Policies and Philosophy

In order to attract and retain highly gfiatl employees, the Committee believes that inigdrtant to provide a work environment that
encourages each individual to perform to his orgmtential and facilitates cooperation towards stia@joals and a compensation program
designed to attract the kinds of individuals therpany needs and to align employees' intereststhétCompany's stockholders.

As part of its efforts to satisfy the needattract, retain and motivate the individuals vplossess the skills necessary to grow Level 3's
business, management and the Committee believéhth&ompany's compensation philosophy needs lectéhe Company's core beliefs
about rewarding its employees. These core belielsde:

. employee ownership as a demonstration of an ecanstatke in the Level 3 business that aligns emggyieterests with those
of our stockholders;

. employees sharing appropriately with investordqstalue that their results help to create;

. compensation principles that are broad based daadded to be appropriate across business groups+ranitations and
information services—and within each business grpopvide all employees with the opportunity totdpate in
compensation programs based on the value thathileyto create; and

. the creation and maintenance of a work environrttettencourages each individual to perform to hisev potential and
facilitates cooperation towards shared goals.

With respect to compensation programsresict these core beliefs, the Committee beli¢hasshort-term financial rewards alone are
not sufficient to attract and retain qualified emymes. A properly designed long-term compensatiogram is a necessary component of
employee recruitment and retention. In this regaedCompany's philosophy is to pay annual cashmsatapensation for executives that is
moderately less than the annual cash salary corapengaid by competitors and a performance baaeld bonus, which, if the Company's
goals are met, when added to the annual salarfts@sua total annual cash compensation that iseraidly greater than the total annual cash
compensation paid on average by competitors. litiaddemployees may, from time to time, receiveitdnal cash bonus compensation
relating to the individual employee's contributiorthe Company achieving special initiatives orgoeons.

The Compensation Committee also believasaleritical component of Level 3's compensatibitogophy is having the ability to
provide appropriate incentives to employees thraaggng term incentive program that is tied to ktpce performance. The Company
currently has two complementary, equity based, tengn incentive or LTI programs. The first is andwvative stockhdexed program referr
to as the Outperform Stock Option or OSO prograhickvis administered
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under the Company's 1995 Stock Plan, as amendedséldond is a 401(k) Plan matching contributioth@form of shares of Level 3
common stock. The 1995 Stock Plan, as amendeddaftbe Committee flexibility to use a variety oéams to provide the appropriate
incentives as part of a long term compensationnarag From time to time, the Committee evaluatessthecture of the Company's LTI
programs and may make modifications to these progta reflect the changing needs for the Comparmpidinue to attract, retain and
motivate its employees. These changes may be biageakt, on market conditions and the LTI prograshsompetitors.

The Company continues to believe that thedified candidates it seeks, as well as the ctigmployees it wants to retain and motivate,
place particular emphasis on equity based, LTI @nog. In determining the type of equity based Ldmpensation to deliver, Level 3 has
historically designed its compensation program&tas the performance of the Level 3 common stetkwéen the date that an award is
made and the date that the award is exercisedebgrtiployee.

With respect to the determination of thenpensation of executive officers, the Committeesaers the following factors (ranked in
order of importance): (i) Level 3's performance swad by attainment of specific objectives; (i thdividual performance of each execu
officer; (iii) comparative industry compensationdds; and (iv) historical cash and compensatioelevrhe comparable industry
compensation data is based in part on public tel@woanications companies that are included in thedBlg§ elecommunications Stock Index,
which was chosen as the peer group for the Perfieen&raph, and on other publicly traded telecompaiigns and high growth technology
companies with comparable market capitalization.

Determination of the Chief Executive Officer's Cemgation for 2004

In the latter part of 2003, the Committe¢edmined that it would consider the payment o®@42cash bonus to Mr. Crowe based upon
additional evidence of the attainment of objectitredt were first identified in the latter part @i and were described in detail in the
Committee's report for the year ended Decembe2@13. These 2003 objectives included:

. achieve free cash flow breakeven by year-end 28088e balancing a focus on Long-Term Value Creafammeasured by net
present value of future cash flows and other appatgomeasures) for the communications business;

. grow revenue, at industry-leading margins, by: g&risting assets to create new services; con¢ergracustomers in
particular industries (for example, financial sees); and alternative means for the company taoilolige its services without
the use of a specific sales force (that is, alt@realistribution channels such as value addedlessg and

. successfully integrate the assets acquired in #reutBy transaction and develop a core competenityegrating future
acquisitions.

At the end of the first quarter 2004, then@nittee determined to award Mr. Crowe a cash boh$2,000,000 to reflect the Company's
continuing achievement of these 2003 objectives)) am emphasis on the first quarter 2004's cash iésults. Mr. Crowe did not receive any
additional equity based compensation for continamgchieve these 2003 objectives during the fiiast of 2004.

In the early part of 2004, based on managgisirecommendation, the Committee establishetbttesving objectives for the 2004 sen
management cash bonus program:

. substantially improve the communications businesthods and processes for new service development;

. introduce new services in the communications bissitieat meet the Company's strategic and finaodtatia;

10




. produce significant revenue from new services, iyaervices other than managed modem, transpdrt@ocation service:

. achieve budgeted financial targets.

In addition to performance against the#eria, the Committee considered a number of amulii factors in exercising its discretion to
determine 2004 cash bonus awards, in additiong@émeral compensation philosophy outlined abokies@ factors included: the prevailing
market and economic conditions; other special bamitiatives or objectives that were established approved by the Compensation
Committee during the course of the fiscal year; ao-budgeted business activities such as mergegsisitions, divestitures, private and
public capital markets transactions and re-finagein

During 2004, the Company made the followinggress in meeting the objectives outlined byGbenmittee.

With respect to substantially improving tenmunications business' methods and processesvioservice development, Level 3
developed a new service development process. Thiegs was established with stages or "gates" alenpgath of developing a new service
to determine if a concept was ready to progressgatioe development path. This new service developm®cess is now being used for the
introduction of all new services and has helpedi¢mtify the need for market segmentation researthe early stages of new service
development as a key to successfully launchingraggvice. Challenges remain with the new servimestbpment process, including making
the process as efficient as possible.

With respect to the objective of introdugimew services in the communications businesatleat the Company's strategic and financial
criteria, the Company did launch several new sesrituring 2004 and the Company was able to maitti@isommunications business'
industry leading gross margins at a level that e@ssistent with 2003. The Company saw significaist@mer demand for its wholesale
Voice-over-IP (or VolP) services, particularly (3W? SM Local Inbound and (3)Voice® Termination servicesvél 3 also saw key customer
contracting success with the launch of its new BP?M Enhanced Local and consumer oriented VolP seririckyding winning a
significant percentage of large scale contractswiese put to bid during 2004. With these succedsasever, challenges were identified as
well including disappointing results from other neervice offerings. Although the Company succelsfireated an alternative distribution
channel through the use of distribution partnes\aiue added resellers, the amount of revenuerge=kthrough this alternative distribution
channel from the services that were designed tahisehannel was disappointing.

In considering the objective of producimgngicant revenue from new services, that is, B&w other than managed modem, transport
and colocation services, the Company's results diseppointing. However, the company's resultgirejao achieving other budgeted
financial targets were generally in line with then@nittee's expectations, with the exception of Ymsidated free cash flow."

Merger and acquisition activities during trear were very successful and contributed pedjtito the Company's results for 2004. These
activities included transactions relating to thenaged modem or dial-up businesses of ICG CommuoitgtAllegiance Communications,
KMC Telecom and Sprint Communications. The integraefforts for each of these transaction is eittnpleted or ahead of expected
completion targets. In addition, these transactamesexpected to be cash flow positive either alogaaok in line with, management's
expectations.

Finally, during the fall of 2004, the Conmyasuccessfully accessed the capital markets withfi@ring of $345 million aggregate
principal amount of 5.25% Convertible Senior Nalee 2011 and accessed the secured term loan ngrkétaining a $730 million term
loan that matures also in 2011.
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The Company used the majority of the net proceétisese transactions to fund a cash tender offethfo purchase of approximately
$1.1 billion aggregate principal amount of the Camgs senior unsecured notes maturing in 2008. {ffdmisaction resulted in a net reduction
of long term debt of approximately $32 million agwd annual cash interest expense savings of appatedyr529 million.

The Compensation Committee is satisfiethwWt. Crowe's leadership of the Company and hifoperance during 2004 given the
challenging circumstances in the communicationsstiy and the successes that are described aboweudr, giving consideration to the
challenges also described above and the cash paidigarlier in 2004, the Committee determinedtagtay Mr. Crowe any additional cash
bonus for his 2004 performance. In addition, MoWe, as well as Messrs. O'Hara and Miller, hadrdeteed in the spring of 2004 that they
would not participate in the Company's outperfotatk option program during 2004. Although the Comgation Committee determined to
award cash bonuses to other members of the Congpsetyior management based upon the successedbddsove, Mr. Crowe did not
receive any further cash bonus for 2004 performaauee did not receive any grants of outperformlstations.

Section 162(m) of the Internal Revenue Code

In making compensation decisions for owcetive officers, the Committee takes into consitlen the tax deductibility limitations of
Section 162(m) of the Internal Revenue Code. OUD @&gram is intended to meet the requirementsdfoalified performance-based
compensation" that is exempt from these dedudidiiitations. However, the Committee does noidwt it is advisable to adopt a strict
policy against paying nondeductible compensatiod,may do so in appropriate circumstances.

The Compensation Committee

Mogens C. Bay Arun Netravali
Richard R. Jaro Michael B. Yanney, Chairme

For the year ended December 31, 2004
Stock Ownership Guidelines

The Compensation Committee has adoptecetingd for Level 3 common stock ownership by divegitthe Vice Chairman, the Chief
Executive Officer, the Chief Operating Officer, tAeesident, the Chief Financial Officer, Executifiee Presidents and the Controller. These
guidelines are based on a dollar value of our comstock. The following table summarizes these dinds.

CEO $ 10,000,000
COO/President/Vice Chairms $ 2,500,001
Executive Vice Presidents/CF $ 1,000,00i!
Controller $ 500,00(
Directors $ 250,00(

The Compensation Committee will review these gungsal at least annually, and may update or mod#ygthidelines based on a variety of
factors including the composition of our senior mgement team and stock market conditions. Stoakthethe individual, his or her spouse
and minor children, along with shares of our commtmtk held in the individual's Level 3 401(k) P&atount and in trusts for the benefit of
these individuals will be included for purposeslefermining the individuals satisfaction of the @nghip guidelines.

The Compensation Committee has concludaigitants of restricted stock will not be madedsist individuals in meeting the owners
guidelines. In addition, the Compensation Committag
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concluded not to force individuals to make eithévate or open market purchases of our common stmokeet the ownership guidelines.
Rather, the Compensation Committee has concludgdittiil such time as the individual is in comptarwith these guidelines, 25% of the
after tax value of any Outperform Stock Option eigr or restricted stock grant that has vestedldhmiheld by the individual in the form of
shares of our common stock until such time as theéeiine has been met. The failure of an individoainake a good faith effort to meet the
guidelines in a timely manner and to maintain tieeimpliance with the guidelines will be a signifitdactor in the Compensation
Committee's and senior management's determinatifoihe individual's future bonus payments and lt@rgh incentive compensation awards.

Executive Compensation Summary

The table below shows the annual compemsali our chief executive officer and our next fowwst highly compensated executive
officers for the 2004 fiscal year (the "Named Exa@iOfficers").

Summary Compensation Table

Annual Compensation Long Term Compensation
Restricted
Stock Securities
Other Annual Award(s) ($) underlying All Other
Name and Principal Position Year Salary ($) Bonus ($) Compensation ($) 1) Options/SARs (#)(2 Compensation ($)(3
James Q. Crowe 200¢ 389,42: 2,000,001 — — — 17,10(
CEO 200¢ 374,61! 5,500,001 — — — 18,00(
200z 365,00( 1,261,86. — — — —
Keith R. Coogan 200¢  446,53¢ 1,487,62 — — — 10,00:
CEO Software Spectrum 200z 421,73( 220,11¢ — — — 1,414
200z 406,46 1,858,44. — — — 2,35(
Kevin J. O'Hara 200¢ 384,23: 1,000,00t — 500,00( — 4,10(
President and COO 200¢ 369,61 2,500,001 — — — 6,00(
200z 360,00( 1,511,70! — — — 40,12«
Charles C. Miller, IlI 200¢ 373,84¢ 750,00( — 500,00( — 17,10(
Vice Chairman and Executive 200¢: 357,69. 2,000,001 — — — 18,00(
Vice Presiden 200z 300,00( 1,134,75 — — — 46,81:
Sureel A. Choksi 200¢ 363,07 500,00( — 250,00( — 17,10(
Executive Vice President 200: 339,73! 739,40( — — — 18,00(
200z 332,78¢ 610,56: — — — 33,117

(1) Shares of restricted stock were awarded afterdhgptetion of fiscal year 2004 for performance dgriiscal year 2004. These shares
of restricted stock will vest in equal annual itist@nts on each of the first three anniversariethefdate of grant. No shares of
restricted stock were held at the end of the mexstmtly completed fiscal year. The holder of thesares of restricted stock will have
no rights to any dividends that we may declare@mduntil the shares of restricted stock have deistevhole or in part.

(2 See discussion below regarding Outperform StockoDmrants.
(3)  The amounts in this column represent employer niragotontributions to the Named Executive Officé@1(k) Plan accounts and

profit sharing contributions that were also madéhewsNamed Executive Officers' 401(k) Plan accotmt2004. The contributions
made by us were made in the form of units of ommmn stock as part of the Level 3 401(k) Plan.
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Our Named Executive Officers did not reeeiny additional perquisite compensation that regudisclosure. We permit the personal
of our aircraft by certain members of our senionagement. This personal use of our aircraft is gmmsuant to an Aircraft Time-Share
Agreement, which provides that we will charge theividual the cost to operate the aircraft as afldwy Part 91 of the U.S. Federal Aviation
Administration regulations for personal use of cvgte aircraft. We received a total payment inahmunt of $188,474 from Mr. James Q.
Crowe, Chief Executive Officer under his agreenfenthe period January 1, 2004 to December 31, 2804 a total payment in the amount
of $104,996 from Mr. Kevin J. O'Hara, President] &hief Operating Officer under his agreement fier $ame period.

No Named Executive Officer received anyktoptions (see below for a description of the tgarf Outperform Stock Options to the
Named Executive Officers), stock appreciation sgiiSARs") or lon-term incentive performance ("LTIP") payouts foe tfiscal year ended
December 31, 2004.

Aggregate Options/SAR Exercises and Fiscal Year En@ption/SAR Value Table

Number of Securities Underlying Value of Unexercised
Unexercised Options/SARs at FY-End In-the-Money Options/SARs
#) at FY-End ($)(1)
Shares
Acquired on Value
Name Exercise Realized ($) Exercisable Unexercisable Exercisable Unexercisable
James Q. Crow — — — — — —
Keith R. Coogar — — — — — —
Kevin J. O'Hare — — 500,00 — 3 0 —
Charles C. Miller, IlI — — — — — —
Sureel A. Choks — — 100,00( — 3 0 —

@ On December 31, 2004 (the last trading day of 2004)last reported sale price for our common steckeported by The Nasdaq
Stock Market was $3.39.

Outperform Stock Option Grants

To date, our Outperform Stock Option progiteas been the primary component of our long tearitive, stock-based compensation
programs. The OSO program was designed so thaethel 3 common stock price must increase relativiné performance of a broad-based,
market stock index before OSO holders receive atyrm on their options. In other words, our comretwtk price must pass a "hurdle" of a
stock index growth prior to the OSO having any ealypon exercise. Currently, the broad-based, matkek index used in the OSO program
is the S&P® 500 Index, although the Compensatiom@Qitee reserves the right to select another blzesibd, market stock index for use in
this program. In July 2000, we adopted a convertihltperform stock option program, ("C-OSQ") agatension of the existing OSO plan.
The program offers similar features to those 0©&0, but provides an employee with the greaten@falue of a single share of our
common stock at exercise, or the calculated OS@evall a single OSO at the time of exercise.
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The following table summarizes OSO proggrants to the Named Executive Officers during 2004.

OSO Program Grants In Last Fiscal Year

Value of Total Unexercised
Total Number of Awards at FY-End (#) In-the Money Awards at FY-End

Individual Grants (1) (%))
Number of Awards Expiration

Name Granted(3) Date Exercisable Unexercisable Exercisable Unexercisable
James Q. Crowe — — 2,047,67! 104,11¢ 24,95¢ —
OSO Awards
Keith R. Coogan 7,02( 01/01/0¢
OSO Awards 7,02( 04/01/0¢

35,06 07/01/0¢

31,87t 10/01/0¢ 15,83¢ 97,331 — 77,39:
Kevin J. O'Hara — — 1,033,22 52,08¢ 12,76¢ —
OSO Awards
Charles C. Miller, llI — — 736,93: 37,22: 9,28¢ —
OSO Awards
Sureel A. Choksi(4) 8,25¢ 01/01/0¢
OSO Awards 8,25¢ 04/01/0¢

50,00( 07/01/0¢

50,00( 10/01/0¢ 268,94 138,33 5,80¢ 121,40(

Q) For OSOs granted prior to August 2002, vesting isjual quarterly installments over two years. 880s granted after August 2002,
50% of the award vests on the first anniversarhefaward, and the remaining 50% vests in equateplpinstallments so that the
award is fully vested at the end of the second géar the date of the award. No OSO award, inclgi@d vested OSO award, granted
prior to March 1, 2001 can be exercised until theosid anniversary of the date of its grant. OSCerded after the March 1, 2001
awards can be exercised upon vesting. OSOs awaftigdAugust 1, 2002 can be exercised upon vestimgject to a portion of such
awards that can not be exercised until the seconiversary of the date of its grant. The OSO awardside for acceleration of
vesting and the lifting of the two year prohibition exercise (with respect to OSO awards granted for March 1, 2001 and OSO
awards granted after August 1, 2002) in the eveatahange of control, as defined in our 1995 S@len, as amended.

(2 OSO value at December 31, 2004 has been compused b@on the OSO formula and multiplier as of tizé and the closing sale
price of our common stock on that date. The vafuendDSO is subject to change based upon the peafuze of our common stock
relative to the performance of the S&P® 500 Indaxf the time of the grant of the OSO award untl #lward has been exercised.
Since the value of an OSO depends on the degrekitth our common stock outperforms the S&P® 50@&igdeither the grant date
present value nor the potential realizable valugsatimed rates of stock price appreciation cael@bly calculated.

3) OSOs have an initial exercise price that is equéhé closing market price of our common stocktenttading day immediately prior
to the date of grant. This exercise price is reféto as the Initial Price. When an employee elecexercise an OSO, the Initial Price
is adjusted upward or downward—as of the date atfélkercise—by a percentage that is equal to theeggte percentage increase or
decrease in the S&P 500® Index over the periodrmdgg on the date of grant and ending on the tgaday immediately preceding
the date of exercise of the OSOs.
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(4)  Mr. Choksi also holds 200,00(-OSOs as of December 31, 2004, which are fully ekatel had a value of $678,000 as of that ¢
These C-OSOs expire on September 1, 2005.

Certain Relationships and Related Transactions

We permit the personal use of our airdogftertain members of our senior management. Téhisomal use of our aircraft is done
pursuant to an Aircraft Time-Share Agreement, whgobvides that we will charge the individual thestto operate the aircraft as allowed by
Part 91 of the U.S. Federal Aviation Administrati@gulations for personal use of corporate airck&f received a total payment in the
amount of $188,474 from Mr. James Q. Crowe, Chiefdttive Officer under his agreement for the pedaduary 1, 2004 to December 31,
2004, and a total payment in the amount of $104{896 Mr. Kevin J. O'Hara, President, and Chief @ieag Officer under his agreement
the same period.

Messrs. Scott and Bay are members of trerdBof Directors of Peter Kiewit Sons', Inc. ("PK&$ well as members of the Board of the
Company.

Level 3 and PKS are parties to variousraftoperating agreements pursuant to which PKSiges Level 3 with aircraft maintenance,
operations and related services. During 2004, L8veturred costs to PKS of approximately $104,006uant to these agreements.

In connection with the Split-off, Level B&PKS entered into various agreements intendedpgtement the Split-off, including a tax-
sharing agreement.

Tax Sharing Agreement.Level 3 and PKS have entered into a tax shagrgement (the "Tax Sharing Agreement") that @sfieach
company's rights and obligations with respect fiicéancies and refunds of federal, state and ot#vezs relating to operations for tax years
portions thereof) ending prior to the Split-off amidh respect to certain tax attributes of Levelr@l PKS after the Split-off. Under the Tax
Sharing Agreement, with respect to periods (oripostthereof) ending on or before the Split-offyee3 and PKS generally will be
responsible for paying the taxes relating to sethrns (including any subsequent adjustments regutom the re-determination of such tax
liabilities by the applicable taxing authoritiebat are allocable to the non-construction busiaessthe construction business, respectively.

The Tax Sharing Agreement also provideslteael 3 and PKS will indemnify the other from tan taxes and expenses that would be
assessed on PKS and Level 3, respectively, if phie- &t were determined to be taxable, but solelyhe extent that such determination arose
out of the breach by Level 3 or PKS, respectivefycertain representations made to the InternakReg Service in connection with the
private letter ruling issued with respect to thditSgf. Under the Tax Sharing Agreement, if theliSpff were determined to be taxable for
any other reason, those taxes and certain othes &@ssociated with the Split-off (together, "SpfitTaxes") would be allocated 82.5% to
Level 3 and 17.5% to PKS. The Tax Sharing Agreentewever, provides that Split-off Taxes will béoahted one-half to each of Level 3
and PKS if a Forced Conversion Determination isendd a result of the Forced Conversion Determamatihe Split-off Taxes would be so
allocated. Finally, the Tax Sharing Agreement piesi under certain circumstances, for certaindigigid damage payments from Level 3 to
PKS if the Split-off were determined to be taxallbjch are intended to compensate stockholder&K&f iRdirectly for taxes assessed upon
them in that event. Those liquidated damage paysneoivever, are reduced because of the Forced @iorndetermination.

Mine Management Agreementlin 1992, PKS and Level 3 entered into a mineagament agreement (the "Mine Management
Agreement") pursuant to which Kiewit Mining Groupl ("KMG"), a subsidiary of PKS, provides mine ragement and related services for
Level 3's coal mining properties. In consideratiémhe provision of such services, KMG receives@aéqual to 30% of the adjusted operating
income of the coal mining properties. Level 3 imedrexpenses for services
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provided by KMG under the Mine Management Agreentértpproximately $6 million for the year ended Beber 31, 2004. The term of
the Mine Management Agreement expires on Janua2916.

In connection with the Split-off, the Mianagement Agreement was amended to provide KM@ aviight of offer in the event that
Level 3 were to determine to sell any or all ofdt&l mining properties. Under the right of offeevel 3 would be required to offer to sell
those properties to KMG at the price that Level@id seek to sell the properties to a third pdftikMG were to decline to purchase the
properties at that price, Level 3 would be fresdt them to a third party for an amount greatantbr equal to that price. If Level 3 were to
sell the properties to a third party, thus termngathe Mine Management Agreement, it would be meglto pay KMG an amount equal to
discounted present value to KMG of the Mine ManagienAgreement, determined, if necessary, by anaégadrprocess.

REVERSE STOCK SPLIT PROPOSAL

We are asking stockholders to approve pgsal to grant the Board discretionary authoritgffect a reverse stock split pursuant to one
of four alternative ratios. A reverse stock splduld reduce the number of outstanding shares ofommmon stock, and the holdings of each
stockholder, according to the same formula. Th@gsal calls for four possible reverse stock spliis: 1-for-5, 1-for-10, 1-for-15 and 1-for-
20. If the proposal is approved, the Board maydmliscretion amend the amended and restated ttifica¢e of incorporation to effect a
reverse stock split using one of the ratios inctlishethe proposal at any time prior to May 17, 20D6e Board will also have the sole
discretion not to effect any reverse stock split.

We are asking stockholders to approvegioposal in an effort to raise our stock price tevel that may result in a broader investor |
finding our common stock a more attractive investine

The Board has unanimously adopted a resolution sewig stockholder approval of, and recommends that ywovote FOR, the
proposal.

If the proposal is approved, the Board Wale the discretion to effect one reverse stotikatpany time prior to May 17, 2006, using t
of the approved ratios, or to choose not to effeverse stock split at all, based on its deteatitin of which action is in the best interests of
Level 3 and its stockholders. The Board resergesght to elect not to proceed, and abandon,afierse stock split if it determines, in its s
discretion, that this proposal is no longer inlblest interests of our stockholders.

We currently have 1.5 billion authorizeduss of common stock. As of March 30, 2005, thenme:date for the Annual Meeting,

shares of common stock veeristanding. "Authorized" shares represent thebmrrof shares of common stock that we are
permitted to issue under our certificate of incagtion. Since we do not have any shares of our comstock that we have repurchased,
which are referred to as "treasury shares," thebmuraf shares of common stock "outstanding” reprtsstae number of shares of common
stock that we have actually issued from the poa@uthorized shares of common stock. The reversd sglit, if implemented, would have t
principal effect of reducing both the outstandingnber of shares of common stock and the authorimetber of shares of common stock by
the ratio selected by the Board, and, except @effect of fractional shares, each stockholdedggrtionate ownership interest in the
Company would be the same immediately before ated tife reverse stock split.

Purposes of the Reverse Stock Split

The purpose of the reverse stock splib igttempt to increase the per share trading vdloeirocommon stock. Our Board intends to
effect the proposed reverse stock split only lifelieves that a decrease in the number of shatstaading is likely to improve the trading
price for our common stock, and only if the implenagion of a reverse stock split is determinedhzyBoard to be in the
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best interest of Level 3 and its stockholdershéf trading price of our common stock increasesawitta reverse stock split, the Board may
exercise its discretion not to implement a reveysi.

We believe that a number of institutiomal@stors and investment funds are reluctant tosinead in some cases may be prohibited from
investing, in lower-priced stocks and that brokerfigns are reluctant to recommend lower-pricedlstdo their clients. By effecting a
reverse stock split, we may be able to raise ommgon stock price to a level where our common steclld be viewed more favorably by
potential investors.

Other investors may also be dissuaded fsorohasing lower-priced stocks because the brokeragmissions, as a percentage of the
total transaction, tend to be higher for such stoékhigher stock price after a reverse stock splituld reduce this concern.

The combination of lower transaction ca@std increased interest from institutional investord investment funds could have the effect
of improving the trading liquidity of our commorosk.

Our common stock currently trades on theddg National Market under the symbol "LVLT." Thaddaq National Market has several
continued listing criteria that companies mustssgtin order to remain listed on the exchange. Gfitbese criteria is that the Level 3 comr
stock have a trading price that is greater thaggoial to $1.00 per share. Today, Level 3 meetsf dfie Nasdaq National Market's continued
listing criteria, including the minimum trading pe requirement. Although we do not believe thatweently have an issue relating to the
continued listing of our common stock on the Nasdatjonal Market, we believe that approval of thisposal would provide the Board with
the ability to meet the continued listing standarthe future, to the extent that our common stagg&e would not otherwise meet the
minimum trading requirement.

The Board believes that stockholder apgrof/éour potential exchange ratios (rather thasirgle exchange ratio) provides the Board
with the flexibility to achieve the desired resuifsthe reverse stock split. If the stockholderprape this proposal, the Board would effect a
reverse stock split only upon the Board's detertiuinahat a reverse stock split would be in thet lbgerests of the stockholders at that time.
To effect a reverse stock split, the Board wouldlse timing for such a split and select the specétio from among the four ratios described
in this Proxy Statement. No further action on thet pf stockholders will be required to either implent or abandon the reverse stock split. If
the proposal is approved by stockholders, and tredBdetermines to implement any of the reversekstplit ratios, we would communicate
to the public, prior to the effective date of tieeerse split, additional details regarding the reeeplit, including the specific ratio the Board
selects.

You should keep in mind that the implemé#ateof a reverse stock split does not have arcetia the actual or intrinsic value of the
Level 3 business or a stockholder's proportionaienship in the Company. You should also considatrithmany cases, the market price of a
company's shares declines after a reverse stoitk spl

The reverse stock split proposal is notditioned on the stockholders approving the amendiaed restatement of the certificate of
incorporation proposal described below.

Certain Risks Associated with the Reverse Stock 3pl

There can be no assurance that the total marketalgation of our common stock (the aggregate gadfiall Level 3 common stock at the
then market price) after the proposed reverse sspdik will be equal to or greater than the totaarket capitalization before the proposed
reverse stock split or that the per share markéeof our common stock following the reverse stk will increase in proportion to the

reduction in the number of shares of our commoaokstautstanding before the reverse stock split.

There can be no assurance that the mariketper new share of our common stock after thierse stock split will remain unchanged or
increase in proportion to the reduction in the nandf old shares of our common stock outstandirfgrbehe reverse stock split. For
example, based on the
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closing price of our common stock on March 16, 260%2.34 per share, if the Board were to implentkatreverse stock split and utilize a
ratio of 1-for-10, we cannot assure you that thet{split market price of our common stock would#28.40 (that is, $2.34 x 10) per share or
greater. In many cases, the market price of a cagipahares declines after a reverse stock split.

Accordingly, the total market capitalizatiof our common stock after the proposed revemeksplit may be lower than the total market
capitalization before the proposed reverse stolik Moreover, in the future, the market price afraommon stock following the reverse
stock split may not exceed or remain higher thanntlarket price prior to the proposed reverse ssptik

If the reverse stock split is effected, the resglpe-share stock price may not attract institutionaléstors or investment funds and may not
satisfy the investing guidelines of such invesamig, consequently, the trading liquidity of our enan stock may not improve.

While the Board believes that a higher lsfmice may help generate investor interest, tharebe no assurance that the reverse stock
split will result in a per-share price that wiltraict institutional investors or investment fundshat such share price will satisfy the investing
guidelines of institutional investors or investmémids. As a result, the trading liquidity of onemon stock may not necessarily improve.

A decline in the market price of our common stdtirdhe reverse stock split may result in a greg&rcentage decline than would occui
the absence of a reverse stock split, and thediuof our common stock could be adversely aftefribowing such a reverse stock split

If the reverse stock split is effected #imel market price of our common stock declines pereentage decline may be greater than would
occur in the absence of a reverse stock split.fiakket price of our common stock will, howeverpdie based on our performance and other
factors, which are unrelated to the number of shafeommon stock outstanding. Furthermore, thadity of our common stock could be
adversely affected by the reduced number of shhetsvould be outstanding after the reverse stptik s

Principal Effects of the Reverse Stock Split
If approved and implemented, the princigfécts of the reverse stock split would include fibllowing:

. depending on the ratio for the reverse stock spliected by the Board, each 5, 10, 15 or 20 slvdi@sr common stock that
you own will be combined into one new share of camrstock;

. the number of shares of common stock issued arsdamaing will be reduced proportionately basedhenratio selected by the
Board;
. the total number of shares of common stock thaargeauthorized to issue will be reduced proportielgdbased on the ratio

selected by the Board;

. appropriate adjustments will be made to stock mgti@outperform stock options and other securitigssertible into shares of
our common stock granted under Company plans tataiaithe economic value of the awards;

. the number of shares reserved for issuance unde Bs 1995 Stock Plan will be reduced proportielyabased on the ratio
selected by the Board (and any other approprigtestdents or modifications will be made under tlenp); and
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. the conversion price of our convertible subordidatetes and the number of shares reserved forrissugon conversion wi
be adjusted in accordance with their terms baseti@natio selected by the Board.

The common stock resulting from the revetsek split will remain fully paid and non-assdsisaThe reverse stock split will not affect
the public registration of the common stock undter $ecurities Exchange Act of 1934.

The reverse stock split would not, by Esaffect our assets or prospects. Also, if appdoaed implemented, the reverse stock split may
result in some stockholders owning "odd lots" akléhan 100 shares of common stock. Odd lot sinaagse more difficult to sell, and
brokerage commissions and other costs of transeciioodd lots are generally somewhat higher tharcosts of transactions in "round lots"
of even multiples of 100 shares. The Board belichegever, that these potential effects are outhexrigoy the benefits of the reverse stock
split.

Fractional Shares

No fractional certificates will be issueddonnection with the reverse stock split. Stoclerd who otherwise would be entitled to rec
fractional shares because they hold a number oésttd common stock not evenly divisible by the bemselected by the Board for the
reverse stock split ratio will be entitled, upomrsader of any certificate(s) representing suchied)do a cash payment in lieu thereof. We
arrange for a third party to aggregate the fraci@hares of registered stockholders, sell thetharopen market and deliver the proceeds to
those stockholders. We will pay any brokerage cagsions in connection with the sale.

Stockholders who otherwise would be erttitke receive fractional shares will only be entitte a cash payment in lieu of such shares
and will no longer have any rights as a stockholdén respect to the shares of common stock thatidvbave been exchanged for such
fractional shares.

Authorized Shares

The reverse stock split would affect alisd and outstanding shares of Level 3 common stogloutstanding rights to acquire Level 3
common stock. Upon the effectiveness of the revetieek split, the total number of shares of comrsimek that we are authorized to issue
will be reduced proportionately based on the ragilected by the Board. As of the record date ferAhnual Meeting, we had 1.5 billion
shares of authorized common stock and approximé&g&9ymillion shares of common stock issued andtanting. If the AMENDMENT
AND RESTATEMENT OF CERTIFICATE OF INCORPORATION PROSAL described below is approved and if a revstsek split has
not been effected at the time of the amendmentestdtement, we will continue to have 1.5 billiartteorized shares of common stock
authorizedt. Authorized but unissued shares with\mlable for issuance, and we may issue sucteshiathe future. If we issue additional
shares, the ownership interest of holders of oorrmon stock will be diluted.

T If the AMENDMENT AND RESTATEMENT OF CERTIFICATE OINCORPORATION PROPOSAL described below is not
approved, we will continue to have 10,000,000 autled shares of preferred stock and 8,500,000 studr€lass R Convertible
Common Stock, par value $.01 per share, all of waie unissued at this time.

Accounting Matters

The par value of the common stock will remet $.01 per share after the reverse stock gifa result, as of the effective time, the
stated capital on our balance sheet attributabdeit@ommon stock will be reduced proportionatedgdd on the reverse stock split ratio
selected by the Board, and the additional paidcapital account will be credited with the amountityich the stated capital is
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reduced. In future financial statements, we witagée net income or loss and other per share asméamperiods ending before the reverse
stock split to give retroactive effect to the resgestock split.

Procedure for Effecting Reverse Stock Split and Extange of Stock Certificates

If stockholders approve the proposal ardBbard decides to implement the reverse stock siwill file with the Secretary of State of
the State of Delaware a certificate of amendmenutcamended and restated certificate of incorpmrafhe reverse stock split will become
effective at the time and on the date of filingafat such later time as is specified in, theifteate of amendment, which we refer to as the
"effective time" and "effective date," respectiveBeginning at the effective time, each certificapresenting shares of common stock wil
deemed for all corporate purposes to evidence ahigepf the number of whole shares into which theras previously represented by the
certificate were combined pursuant to the revetmekssplit. The text of the certificate of amendinaould be in substantially the form
attached hereto as Annex 2; except that the tetkteoform may be altered for any changes requietth® Secretary of State of the State of
Delaware and changes deemed necessary or advigatiie Board, including the insertion of the effeettime, effective date, number of
authorized shares and the reverse stock splitsatected by Board.

Upon a reverse stock split, we intend éatistockholders holding our common stock in "$tneene," through a bank, broker or other
nominee, in the same manner as registered stoakisolchose shares are registered in their namegsBhrokers or other nominees will be
instructed to effect the reverse stock split faithveneficial holders holding our common stocKstreet name." However, these banks,
brokers or other nominees may have different prosithan registered stockholders for processiageberse stock split. If you hold your
shares with a bank, broker or other nominee agdufhave any questions in this regard, we encowagéo contact your nominee.

Following any reverse stock split, stocktess holding physical certificates will need to lexiege those certificates for new certificates
and a cash payment in lieu of any fractional shared we expect that the common stock will recaiveew CUSIP number.

Wells Fargo Shareowner Services, our tearefient, will advise registered stockholders efgirocedures to be followed to exchange
certificates in a letter of transmittal to be senstockholders. No new certificates will be isstied stockholder until the stockholder has
surrendered the stockholder's outstanding certifis® together with the properly completed anctated letter of transmittal, to the bank.
Any old shares submitted for transfer, whether pans to a sale, other disposition or otherwisel, avitomatically be exchanged for new
sharesStockholders should not destroy any stock certifidg(s) and should not submit any certificate(s) untirequested to do so.

No Appraisal Rights

Stockholders do not have appraisal rightden Delaware General Corporation Law or underceutificate of incorporation in connecti
with the reverse stock split.

Reservation of Right to Abandon Reverse Stock Split

We reserve the right to abandon the revaisek split without further action by our stockélets at any time before the effectiveness of
the filing with the Secretary of State of the Swit®elaware of the certificate of amendment to centificate of incorporation, even if the
authority to effect the reverse stock split hasnbagproved by our stockholders at the Annual Megef8y voting in favor of the reverse stock
split, you are expressly also authorizing the Bdardetermine not to proceed with, and abandoniaherse stock split if it should so decide.
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Certain Federal Income Tax Consequences

The following is a summary of the matetiab. federal income tax consequences of the prop@aerse stock split. This discussion is
based on the Internal Revenue Code, the Treaswyl&®ns promulgated thereunder, published statésiegy the Internal Revenue Service
and other applicable authorities on the date afphdxy statement, all of which are subject to geapossibly with retroactive effect. This
discussion does not address the tax consequenhefitrs that are subject to special tax rulesh) sischbanks, insurance companies, regulated
investment companies, personal holding companiesign entities, nonresident alien individuals,Kemedealers and tax-exempt entities.
Further, it does not address any state, localr@ida income or other tax consequences. This sugnaiao assumes that the shares of
common stock held immediately prior to the effegtiime of the reverse stock split (the "old shgresre, and the new shares received will
be, held as a "capital asset," as defined in ttexrial Revenue Code (generally, property heldrfeestment).

Subiject to the discussion below concertiegtreatment of the receipt of cash paymentsanisté fractional shares, we believe that the
material U.S. federal income tax consequenceseofdtierse stock split are as follows:

. Level 3 will not recognize any gain or loss assuteof the reverse stock split.

. You will not recognize any gain or loss as a resfithe reverse stock split, except with respedttsh received instead of
fractional shares.

. The aggregate adjusted basis of the shares ofotasdhof our common stock you hold following theense stock split will be
equal to your aggregate adjusted basis immediptély to the reverse stock split, reduced by amybiasis attributable to a
fractional share.

. Your holding period for the common stock you counéro hold after the reverse stock split will irdduyour holding period for
the common stock you held immediately prior tornerse stock split.

In general, if you receive cash instead &aictional share of our common stock, you wilagnize capital gain or loss based on the
difference between the amount of cash receivedsandadjusted basis in the fractional share. Tlpitalagain or loss will constitute long-
term capital gain or loss if your holding period émr common stock is greater than one year aseoflate of the reverse stock split. The
deductibility of capital losses is subject to liatibns.

Our view regarding the tax consequencebhefeverse stock split is not binding on the im&Revenue Service or the courts.
Accordingly, we urge you to consult with your own &x advisor with respect to all of the potential taxconsequences to you of the
reverse stock split.
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AMENDMENT AND RESTATEMENT OF CERTIFICATE OF INCORPO RATION PROPOSAL

We are asking stockholders to approve pgsal to amend and restate our certificate of paa@tion. The purpose of amending and
restating the certificate of incorporation is torehate provisions in the certificate of incorpaoatthat were needed prior to the March 31,
1998, separation of our then construction busingssations from the diversified or non-constructielated portion of its business into a new
corporation. This transaction is referred to as3p#t-off.

In connection with the Split-off, our céidate of incorporation was amended to include fmions for the issuance of Class R
Convertible Common Stock, par value $.01 per shire.Class R Stock was issued in connection witHSlit-off, and subsequently fully
converted, pursuant to its terms, into shares ptommon stock in 1998. In addition, our certifecaf incorporation also contained provisi
relating to our historical practice prior to thelispff of repurchasing shares of common stock uparemployee's termination or retirement.
The effect of the adoption of the proposed amerhedrestated certificate of incorporation will ba¢émove provisions relating to the Clas
Stock and our prior stock repurchase obligatioe Board believes that each of these provisions isnger needed for the operation of our
business.

The proposed form of the Amended and Redt&ertificate of Incorporation is attached to fRiexy Statement as Annex 3 and is
incorporated by reference as if set forth in full.

We are asking stockholders to approveptoposal in an effort to simply the Level 3 cedifie of incorporation.

The amendment and restatement of certffio&tncorporation proposal is not conditioned twtkholders approving the reverse stock
split proposal described above.

The Board has unanimously adopted a resolution seig stockholder approval of, and recommends that ywovote FOR, the
proposal.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain infation with respect to the beneficial ownershipoef common stock, as of March 17, 2005, by
Level 3's directors, the Named Executive Officars] directors and executive officers as a groug,emch person known by the Company to
beneficially own more than 5% of the outstanding@mmon stock.

Number of Shares

of Common Percent of Common Stock
Name Stockt Beneficially Owned1 (%)
James Q. Crowe(: 6,444,41! *
Keith R. Coogar — *
Kevin J. O'Hara(2 1,625,75I *
Charles C. Miller, 11l 377,97¢ *
Sureel A. Choksi(3 535,72: *
Walter Scott, Jr.(4 37,725,31 5.44
Mogens C. Ba 106,99° *
James O. Ellis, Jr 66,66 *
Richard R. Jaros(t 3,587,49! *
Robert E. Julian(€ 4,065,57 *
Arun Netravali 89,771 *
John T. Reed(7 113,30( *
Michael B. Yanney(8 154,61 *
Albert C. Yates 66,66 *
Directors and Executive Officers as a Group (1%pes)(9) 56,495,80: 8.07
Southeastern Asset Management, Inc.(: 160,978,18 23.5(
Legg Mason(11 75,134,701 10.9¢
AXA Financial, Inc.(12) 68,988,97 10.1C
Fairfax Financial Holdings Limited(1: 48,041,52 6.6(
* Less than 1%.
T It is the Company's practice to include in thideahe number of shares of our common stock isgeuapbn exercise of Outperform

Stock Options, if any, which are exercisable witBthdays. The value of the Outperform Stock Optisrdependent upon the exten
which our common stock has outperformed the resfiltse S&P® 500 Index. The number of shares ofammmon stock issuable
upon exercise of an Outperform Stock Option has lseéculated based upon the closing price of oormon stock on March 14,
2005. The number of shares issuable upon exertiee Outperform Stock Option is therefore subjeathiange to the extent that the
relationship between the price of our common stowik the results of the S&P® 500 Index change.

@ Includes 520,000 shares of our common stock hel@hgyCherry Creek Trust, of which Mr. Crowe is Hiide beneficiary.

2) Includes 46,000 shares of our common stock helddwn J. O'Hara Family LTD Partnership. Include® @0 shares of our comm
stock subject to vested non-qualified stock options

) Includes 200,000 shares of our common stock issugibn the exercise of vested C-OSOs.
4 Includes 99,700 shares of our common stock helthdysuzanne Scott Irrevocable Trust as to whichSdott shares voting and

investment powers and 383,503 shares of our constomk issuable upon conversion of $25 million impipal amount of our 6%
convertible subordinated
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(5)

(6)
(7)

(8)

(9)

(10)

(11)

notes that Mr. Scott holds and 3,251,275 sharesio€ommon stock held indirectly by Mr. Scott. bid#ion, includes 1,514,840
shares of our common stock issuable upon the eseeodiwarrants held by Mr. Scott.

Includes 370,000 shares of our common stock helthédyaros Family Limited Partnership. Include®@,000 shares of our common
stock subject to vested non-qualified stock optiogisl by Mr. Jaros.

Includes 1,000,000 shares held by a Julian Pra@gseitP, of which Mr. Julian is the sole generatmen.

Includes 11,000 shares of our common stock hel@dwd Partners, LP, of which Mr. Reed and his spatséhe sole general partn:

Includes 2,100 shares held in Mr. Yanney's IRA aot@and 19,440 shares of our common stock heldrhgrfca First Companies,
LLC, of which Mr. Yanney and his spouse own appmoadely 47% of the outstanding membership interests.

Includes 2,865,000 shares of our common stock stutijerested non-qualified stock options and 31D gitares of our common stock
issuable upon exercise of vested C-OSOs. Alsodedud, 514,840 shares of our common stock issuglole tihe exercise of warrants
and 383,503 shares issuable upon conversion @ahgpany's 6% Convertible Subordinated Notes du®.200

Address for Southeastern Asset Management, 16218 Poplar Avenue, Suite 900, Memphis, Tennes8&&38 The following
information is based solely on Southeastern Assatddement, Inc.'s Schedule 13G dated February0B, 20d does not include
information relating to any pending agreement fguare our 10% Convertible Senior Notes due 201icdtgage of outstanding is as
reported in the Schedule 13G.

Information presented is presented by Southeagtesat Management, Inc. as a registered investnuwmigex. All of the securities
reported are owned legally by Southeastern Asseiagl@ment, Inc.'s advisory clients and none are dwlirectly or indirectly by
Southeastern Asset Management, Inc. Includes 800@%hares of our common stock held by Longleahees Fund, of which
Southeastern Asset Management, Inc. shares vatuhgliapositive power, 27,197,271 shares of our comstock held by Longleaf
Partners Small-Cap Fund, of which SoutheasterntAdaaagement, Inc. shares voting and dispositivegooSoutheastern Asset
Management, Inc. exercises sole dispositive powir iespect to 52,751,918 shares of our commorkstetd by discretionary
managed accounts, including 40,101,763 sharesrafanmon stock held by discretionary managed adsdien which Southeastern
Asset Management, Inc. has sole voting power angb02155 shares of our common stock held by discraty managed accounts
which Southeastern Asset Management has no votingmp

Address for Legg Mason, Inc. related entities i8 L@@ht Street, Baltimore, Maryland 21202. The daling information is based
solely on Legg Mason, Inc.'s ("Legg Mason") Schedi8G dated February 14, 2005 and does not indhfidlenation relating to any
pending agreement to acquire our 10% ConvertibledB&lotes due 2011. Percentage of outstanding ieported in the

Schedule 13G.

Includes 35,000,000 shares of our common stockhiéwi LM, LLC shares voting and dispositive pow@8,000,000 shares of our
common stock of which Legg Mason Funds Managentieatshares voting and dispositive power, 7,134 ttyes of our common
stock of which Legg Mason Capital Management, sihares voting and dispositive power and 35,000s0@0es of our common stock
of which Legg Mason Opportunity Trust, a portfalibLegg Mason Investment Trust, Inc. shares voéind dispositive power. Each
of LLM, LLC, Legg Mason Funds Management, Inc. &iegjg Mason Capital Management, Inc. are investraduisers.
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(12)

(13)

Address for AXA Financial, Inc. and related enstie 1290 Avenue of the Americas, New York, New r©©104. The following
information is based solely on AXA Financial IniSshedule 13G dated February 10, 2005. Percenfagéstanding is as reported in
the Schedule 13G.

Includes 48,172,240 shares of our common stoclwloch Alliance Capital Management L.P. exercisde soting power, 10,512,780
shares of our common stock for which Alliance Calgilanagement L.P. exercises shared voting powe6&r003,540 shares for
which Alliance Capital Management L.P. exercisde slispositive power. Also includes 1,516,730 sharfeour common stock for
which AXA Equitable Life Insurance Company exersisele voting and dispositive power.

Address for Fairfax Financial Holdings Limited rield entities is 95 Wellington Street West, Suit8,8oronto, Ontario Canada
M5J 2N7. The following information is based solely Fairfax Financial Holdings Limited's ("AXA") Sedule 13G dated
February 22, 2005 and does not include informatitating to any pending agreement to acquire o6 Obnvertible Senior Notes
due 2011. Percentage of outstanding is as repurtihé Schedule 13G.

Includes shares of our common stock held by sudnsédi of Fairfax Financial Holdings Limited, whisbibsidiaries have the right to
receive or the power to direct the receipt of divids from, or the proceeds from the sale of, sucltommon stock. No such interest
of a subsidiary of Fairfax Financial Holdings Lieuktrelates to more than 5% of our common stocko Asludes shares of our
common stock that are issuable upon the conveddibBvel 3 convertible securities held by subsidisiof Fairfax Financial Holdings
Limited, which convertible notes are convertibleay time.
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PERFORMANCE GRAPH

The following performance graph shall netdeemed to be incorporated by reference by mdarsyayeneral statement incorporating
reference this Proxy Statement into any filing urttie Securities Act of 1933, as amended or thei8exs Exchange Act of 1934, except to
the extent that the Company specifically incorpesatuch information by reference, and shall notmitse be deemed filed under such acts.

The graph compares the cumulative totailrnedf our common stock for the five year perio®@@06 2004 with the S&P® 500 Index and
the Nasdaq Telecommunications Index. The graphassthat the value of the investment was $100 a@edber 31, 1999, and that all

dividends and other distributions were reinvested.

Comparison of 5 Year Cumulative Total Return
Among Our Common Stock, the S&P® 500 Index
and the Nasdaq Telecommunications Index

120,00
100.00
B0.00
&0.00
20,00
v _$____'—\——__¢
000 T T T T T
1999 2000 2001 2002 2003 2004
=8 LEVEL 3 Common Stock == S & P 500 —&— NASDAQ TELEC DMMUNICATIGNS|
1999 2000 2001 2002 2003 2004
Common Stocl 100.0( 39.31 6.11 5.9¢ 6.9¢ 4.14
S&FP® 500 Index(1 100.0C 90.8¢ 80.0¢ 62.3¢ 80.2¢ 89.0Z
Nasdaq Telecommunications Ind 100.0¢ 52.17 38.2¢ 23.31 41.8¢8 45.5:

Q) Copyright © 2005 Standard & Poor's, a division bETMcGraw-Hill Companies, Inc. All rights reserved.
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OTHER MATTERS

It is not anticipated that any matters othan those described in this Proxy Statementheilbrought before the Annual Meeting. If any
other matters are presented, however, it is tleiidn of the persons named in the proxy to votepifoxy in accordance with the discretior
the persons named in the proxy.

STOCKHOLDER PROPOSALS

A stockholder who would like to have a pysal considered for inclusion in the Company's 2Bfifky Statement must submit the
proposal so that it is received by us no later themuary , 2006. Securities and Exchange Cosimnisules set standards for eligibility and
specify the types of stockholder proposals that begxcluded from a proxy statement. Stockholdepgsals should be addressed to the to
the Secretary, Level 3 Communications, Inc., 10R®Eado Boulevard, Broomfield, Colorado, 80021.

If a stockholder does not submit a propémainclusion in next year's proxy statement, instead wishes to present it directly at the :
Annual Meeting of Stockholders, our By-laws requfrat the stockholder notify us in writing on offdye® March 17, 2006, but no earlier than
February 17, 2006 to be included in our proxy makeelating to that meeting. Proposals receivédrdflarch 17, 2006 will not be voted or
the annual meeting. In addition, such proposal ralsst include a brief description of the busineskéd brought before the annual meeting
stockholder's name and record address, the nurfilsbapes of our common stock which are owned beiadifi or of record by such
stockholder, a description of any arrangementsidetstandings between the stockholder and any p#rson in connection with such
proposal and any material interest of such stoadrdh such proposal and a representation thagttdukholder intends to appear in person or
by proxy at the Annual Meeting. If the stockhol@@shes to nominate one or more persons for eleetioa director, such stockholder's notice
must comply with additional provisions as set farttour By-laws, including certain information withspect to the persons nominated for
election as directors and any information relatm¢he stockholder that would be required to beldged in a Proxy filing. Any such
proposals should be directed to the Secretary, Il@mmunications, Inc., 1025 Eldorado Bouleva&homfield, Colorado, 80021.
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Annex 1

Audit Committee Report
To the Board of Directors

The Audit Committee reviews the Level 3 Quumications, Inc.'s financial reporting processehalf of the Board of Directors.
Management has the primary responsibility for tharicial statements and the reporting processcoéh®any's registered public accounting
firm is responsible for expressing an opinion o ¢bnformity of our audited financial statementgémerally accepted accounting principles.
We have reviewed and discussed with managemewbthpany's audited financial statements as of anthéoyear ended December 31,
2004.

The Audit Committee has reviewed and disedghe consolidated financial statements with m@meent and KPMG LLP, the compar
registered public accounting firm. Management spamsible for the preparation, presentation arebiity of the company's financial
statements; accounting and financial reportinggiples; establishing and maintaining disclosureticds and procedures (as defined in
Exchange Act Rule 13a-15(e)); establishing and taaiimg internal control over financial reportirgs(defined in Exchange Act Rule 13a-15
(f)); evaluating the effectiveness of disclosurateols and procedures; evaluating the effectivepégsternal control over financial reporting;
and evaluating any change in internal control dvemcial reporting that has materially affectedisoreasonably likely to materially affect,
internal control over financial reporting. KPMG LlLi&responsible for performing an independent aofdihe consolidated financial
statements and expressing an opinion on the coitfoafthose financial statements with accountimiggiples generally accepted in the
United States of America, as well as expressingpamion on (i) management's assessment of thetefeess of internal control over
financial reporting and (ii) the effectiveness mteirnal control over financial reporting.

During the course of fiscal 2004, managencempleted the documentation, testing and evaloaif the company's system of internal
control over financial reporting in response to thguirements set forth in Section 404 of the SaebaOxley Act of 2002 and related
regulations. The Audit Committee was kept apprisetthe progress of the evaluation and provided sigat and advice to management du
the process. In connection with this oversight,Adit Committee received periodic updates providgananagement and KPMG LLP at
each regularly scheduled Audit Committee meetirige Audit Committee also held a number of speciattings to discuss issues as they
arose. At the conclusion of the process, manageprentded the Audit Committee with and the Auditm@uittee reviewed a report on the
effectiveness of the company's internal controlrdwvencial reporting. The Audit Committee alsoimved the report of management
contained in the Company's Annual Report on ForaK X6r the fiscal year ended December 31, 2004ifilgth the Securities and Exchange
Commission, as well as KPMG LLP's Report of Indefmm Registered Public Accounting Firm includedh@ company's Annual Report on
Form 10-K related to its audit of (i) the consotihfinancial statements (i) management's assedsrhéhe effectiveness of internal control
over financial reporting and (iii) the effectivesasf internal control over financial reporting. TAadit Committee continues to oversee the
company's efforts related to its internal contnediofinancial reporting and management's preparatior the evaluation in fiscal 2005.

The Audit Committee has discussed with KPM@® the matters required to be discussed by Seéon Auditing Standards No. 61,
Communication with Audit Committees, as amendedhieyAuditing Standards Board of the American togti of Certified Public
Accountants. The Audit Committee has received awiewed the written disclosures and the letter fkiIPMG LLP required by
Independence Standard No. 1, Independence Disasssith Audit Committees, as amended, by the Indéeece Standards Board, and F
discussed with the auditors the auditors' indepecgle
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Based on the reviews and discussions exfdao above, the Audit Committee recommends tdBtherd of Directors that the financial
statements referred to above be included in thepeoyls Annual Report on Form 10-K for the year endecember 31, 2004.

The Audit Committee has also consideredtiadrethe provision of services by KPMG LLP not tethto the audit of the financial
statements referred to above and to the reviewrseohterim financial statements included in thenpany's Forms 1@ for the quarters end
March 31, 2004, June 30, 2004 and September 3@, i2ampatible with maintaining KPMG LLP's indepence.

The following table presents fees (exclgdixpenses) for professional audit services readeyedKPMG LLP for the audit of the Level
annual financial statements for the years ende@ébber 31, 2004, and 2003 and fees billed for atherices rendered by KPMG LLP duri
those periods, which have been approved by thetAanmittee.

2004 2003
Audit Fees(1 $ 3,770,000 $ 2,067,001
Audit-Related Fees(- 122,00( 151,00(
Tax Fees(3 245,00( 58,00(
All Other Fees 0 0
Total Fees $ 4,137,000 $ 2,276,00

(1)  Audit fees consisted principally of fees for theldwf financial statements, including statutorylési of foreign subsidiaries, audit of
controls over financial reporting and fees relatingomfort letters and registration statements.

(2)  Audit related fees consisted principally of feesdadits of employee benefit plans, agreed-uponeqtfores reports and due diligence
activities.

(3) Tax fees consisted principally of fees for tax adtaion and tax compliance activities.
The Audit Committee:
Robert E. Julian, Chairmg Richard R. Jaro John T. Ree:
For the year ended December 31, 2(
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Annex 2

PROPOSED CERTIFICATE OF AMENDMENT
of
RESTATED CERTIFICATE OF INCORPORATION
of
LEVEL 3 COMMUNICATIONS, INC.

ARTICLE IV of the Amended and Restated @iegte of Incorporation of the Corporation, filedth the Secretary of State of the Stat

Delaware on June 9, 1998 and as amended by aiGadibf Amendment filed with the Secretary of 8tat the State of Delaware on June 2,
1999(1), is hereby amended and restated in itsetytio read as follows:

"ARTICLE IV
AUTHORIZED CAPITAL STOCK

The total number of shares of capital stobich the Corporation shall have the authorityssue is [1,510,000,000](2) shares, consisting

of [1,500,000,000](2) shares of Common Stock, @due $.01 per share (the "Common Stock") and 100000shares of Preferred Stock, par
value $.01 per share ("Preferred Stock")."

ARTICLE V of the Amended and Restated Certificaténoorporation of the Corporation, filed with tisecretary of State of the State of
Delaware on June 9, 1998 and as amended by aiGadibf Amendment filed with the Secretary of 8tat the State of Delaware on June 2,
1999(1) is hereby amended by adding a new SectitmrBad as follows:

1)

(@)

NOTE: the foregoing will be modified to describe therfdiof a third amended and restated certificat@@driporation should the
company's stockholders approve the proposal to draed restate the company's current Amended andtee<ertificate of
Incorporation at the 2005 Annual Meeting of Stodklees.

NOTE: The number of shares authorized will be proportielyaadjusted based on the reverse stock spla sztiected by the Board of
Directors when effecting the reverse stock split.

"D. Upon this Certificate of Amendment to the RéstiaCertificate of Incorporation of the Corporatioecoming effective pursuant to
the General Corporation Law of the State of Delan#lie "Amendment Effective Time"), everfiye (5), ten (10), fifteen (15) or
twenty (20) sharelof the Corporation's Common Stock (the "Old ComnStock"), issued and outstanding immediately pgodhe
Amendment Effective Time, will be automatically lzssified as and converted into one share of comstaek, par value $.01 per
share, of the Corporation (the "New Common Stock").

Notwithstanding the immediately preceding sentenodractional shares of New Common Stock shalkbeed to the holders of
record of Old Common Stock in connection with tbeefjoing reclassification of shares of Old Commuwtks In lieu thereof, the
aggregate of all fractional shares otherwise iseu@bthe holders of record of Old Common StocKIdbaissued to NAME OF

THIRD PARTY], as agent, for the accounts of all holders obréof Old Common Stock otherwise entitled to havfeaction of a

share issued to them. The sale of all of the foaeti interests will be effected by that agent amsas practicable after the Amendment
Effective Time on the basis of prevailing markdates of the New Common Stock on the Nasdaq Natiblaaket at the time of sale.
After such sale and upon the surrender of the bimders' stock certificates, the transfer agentpay to such holders of record their
pro rata share of the net proceeds derived fronsdheeof the fractional interests.
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Each stock certificate that, immediately priorhe Amendment Effective Time, represented shar€@adfCommon Stock shall, from
and after the Amendment Effective Time, automalijcaihd without the necessity of presenting the seonexchange, represent that
number of whole shares of New Common Stock intccivitihe shares of Old Common Stock represented ddy certificate shall have
been reclassified (as well as the right to receash in lieu of any factional shares of New Comr8totk as set forth above),
provided, however, that each holder of record oféiificate that represented shares of Old CommookSshall receive, upon
surrender of such certificate, a new certificaresenting the number of whole shares of New Com&took into which the shares of
Old Common Stock represented by such certificadél Blave been reclassified, as well as any ca$iburof fractional shares of New
Common Stock to which such holder may be entiti@dpant to the immediately preceding paragraph.”
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Annex 3

PROPOSED RESTATED CERTIFICATE OF INCORPORATION
OF
LEVEL 3 COMMUNICATIONS, INC.

Pursuant to Section 245
of the Delaware General Corporation Law

Level 3 Communications, Inc., a corporatimganized and existing under the laws of the Sihfeelaware (the "Corporation"), hereby
certifies as follows:

1. The name of the Corporation is Le/€lommunications, Inc. The Corporation was oritiyniacorporated under the name Peter
Kiewit Sons', Inc.

2. The original Certificate of Incorption of the Corporation was filed in the officetbé Secretary of State of the State of Delaware
on July 1, 1941 and the Restated Certificate obdparation of the Corporation was filed in suchiggfon January 5, 1992 and a second
Restated Certificate of Incorporation was filedhasuch office on June 9, 1998. The second ResGeeiificate of Incorporation was ament
by a Certificate of Amendment filed with the Seargtof State of the State of Delaware on June 2919

3. This third Restated Certificate mEdrporation, which was duly adopted pursuant wiGes 242 and 245 of the Delaware General
Corporation Law, restates and integrates and fuethends the provisions of the Restated Certifiohtacorporation of the Corporation.

4. The text of the Restated Certifiaafténcorporation as heretofore amended or suppi¢edes hereby restated and further amended
to read in its entirety as follows:

ARTICLE |
NAME

The name of the Corporation is: Level 3 Gumications, Inc.

ARTICLE II
REGISTERED OFFICE AND REGISTERED AGENT

The address of the registered office ofGeporation in the State of Delaware is 1209 OeaBtreet in the City of Wilmington, County
of New Castle. The name of its registered agestielh address is The Corporation Trust Company.

ARTICLE Il
PURPOSES

The nature of the business or purposes twbducted or promoted by the Corporation is tyage in any lawful act or activity for which
corporations may be organized under the GenerglaZation Law of the State of Delaware (the "DGCL").

ARTICLE IV
AUTHORIZED CAPITAL STOCK

The total number of shares of capital stwbich the Corporation shall have the authoritystue is 1,510,000,000 shares, consisting of
1,500,000,000 shares of Common Stock, par value [§0 share
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(the "Common Stock™) and 10,000,000 shares of FefeStock, par value $.01 per share ("PreferredkSs}.

ARTICLE V
COMMON STOCK

A. Dividends. After dividends payable amy Preferred Stock have been declared and skt asisuch Preferred Stock having a
preference over the Common Stock with respectaégtyment of such dividends, the holders of ComBtock shall be entitled to receive,
when and as declared, out of assets and fundsylegalilable therefor, cash or n@ash dividends payable as and when the Board etiir:
in its sole business judgment so declares. Any dixdlend shall be payable ratably to all recorttecs of Common Stock as of the record
date fixed by the Board of Directors in accordawité the By-laws of the Corporation for the paym#rereof.

B. Liguidation Rights. In the event ofyavoluntary or involuntary liquidation, dissoluti@r winding up of the Corporation
("Liquidation™), the holders of Common Stock thartsianding shall be entitled to be paid ratablyajuhe assets and funds of the
Corporation available for distribution to its stbdiders, after and subject to the payment in fulllbamounts required to be distributed to the
holders of any Preferred Stock upon Liquidationaarount equal to their share (including any dedldmét unpaid dividends on the Common
Stock, subject to proportionate adjustment in trenéof any stock dividend, stock split, stock disition or combination with respect to such
shares) of such assets and funds.

C. Voting.

1. Except as required by law, or agntlise provided herein or in any amendment hethefentire voting power of the Corporation
with respect to all matters other than the electibdirectors shall be vested in the holders of @am Stock voting together as a single class.
Except as required by law, or as otherwise proviteein or in any amendment hereof, the entirenggtiower of the Corporation with resg
to the election of directors shall be vested inttbkelers of Common Stock voting together as a siciiss.

2. Each holder of Common Stock entitedote shall at every meeting of the stockholddrhe Corporation be entitled to one vote
for each share of Common Stock registered in hleeoname on the record of stockholders.

ARTICLE VI
PREFERRED STOCK

The Preferred Stock may be issued from tontéme as herein provided in one or more sefiibs. designations, relative rights,
preferences and limitations of the Preferred Staoki, particularly of the shares of each seriestifemay, to the extent permitted by law, be
similar to or differ from those of any other seri@se Board of Directors is hereby expressly gratathority, subject to the provisions of t
Article VI, to fix, from time to time before issua@ thereof, the number of shares in each seriesladdsignations, relative rights, preferer
and limitations of the shares in each such sanekjding, but without limiting the generality di¢ foregoing, the following:

A. the designation of the series andntin@ber of shares to constitute each series;

B. the dividend rate on the shares ohesries, conditions on which and times at whigfddnds are payable, whether dividends shall
be cumulative, and the preference or relationr(yf)avith respect to such dividends (including prefees over dividends on the Common
Stock or any other class or classes);
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C. whether the series will be redeeméii¢he option of the Corporation or the holddrsuah shares or both, or upon the happenil
a specified event) and, if so, the redemption graned the conditions and times upon which redemptiay take place and whether for cash,
property or rights, including securities of the @anation or another corporation;

D. the terms and amount of any sinkmegjrement or purchase fund;

E. the conversion or exchange rightsh@toption of the Corporation or the holders aftsshares or both, or upon the happening of a
specified event), if any, including the conversarexchange price and other terms of conversi@xohange;

F. the voting rights, if any (other thany voting rights that the Preferred Stock mayetes a matter of law);
G. any restrictions on the issue orsgsor sale of additional Preferred Stock;

H. the rights of the holders upon volmgtor involuntary liquidation, dissolution or wimg) up of the affairs of the Corporation
(including preferences over the Common Stock orathegr class or classes or series of stock); and

I.  such other special rights and peigés, if any, for the benefit of the holders offémed Stock, as shall not be inconsistent with
provisions of this Restated Certificate of Incoigian.

All shares of Preferred Stock of the samr@s shall be identical in all respects, exceat #hares of any one series issued at different
times may differ as to dates, if any, from whichidénds thereon may accumulate. All shares of edeStock of all series shall be of equal
rank and shall be identical in all respects extegqt any series may differ from any other serieth wéspect to any one or more of the
designations, relative rights, preferences andditions described or referred to in subparagraptts A inclusive above.

ARTICLE VII
DIRECTORS

A. The Board of Directors shall consifho fewer than six persons and no more tharefifigersons, and such number shall be fixed
by, or in the manner provided in, the By-laws af tborporation.

B. The Board of Directors shall be daddnto three classes to be designated as Cl&asis Il and Class Ill. The Board of Directors,
by resolution, shall designate the class in whitheof the directors then in office shall serverupach classification. The terms of office of
the classes of directors so designated by the Bafdbirectors shall expire at the times of the aalmaeetings of the stockholders as follows:
Class Ill on the first annual meeting of stockhesd®llowing the time that this Third Restated @xdte of Incorporation is effective (the
"Effective Time"), Class | on the second annual tingefollowing the Effective Time and Class Il dme third annual meeting following the
Effective Time, or thereafter in each case wheir tiespective successors are elected and qualfieeach subsequent annual election, the
directors chosen to succeed those whose termspiring shall be identified as being of the sanasslas the directors whom they succeed,
and shall be elected for a term expiring at theetohthe third succeeding annual meeting of stolddrs, or thereafter in each case when their
respective successors are elected and qualifieeinimber of directorships shall be apportioned antba classes so as to maintain the
classes as nearly equal in number as possible.

C. Addirector may be removed from offardy for cause and only by vote of at least a migjof the outstanding stock entitled to vote
in an election of directors.
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D. Any vacancy on the Board of Directdrswever resulting, may be filled only by a majpof the directors then in office, even if
less than a quorum, or by a sole remaining direétoy director elected to fill a vacancy shall holfice for a term that shall coincide with
the term of the class to which such director shalle been elected.

ARTICLE VI
STOCKHOLDERS' VOTE

Any action required or permitted to be takt any annual or special meeting of stockholdeag be taken only upon the vote of the
stockholders at an annual or special meeting doficed and called, as provided in the By-laws ef @orporation, and may not be taken by a
written consent of the stockholders.

ARTICLE IX
INDEMNIFICATION

The Corporation shall indemnify each peratio is or was a director, officer or employeeh## Corporation (including the heirs,
executors, administrators or estate of such perwois)or was serving at the request of the Cotpmraas a director, officer or employee of
another corporation, partnership, joint ventunesttior other enterprise, to the fullest extent pteah under applicable law.

The indemnification provided by this ArgdX shall not be deemed exclusive of any othértsgo which any of those seeking
indemnification or advancement of expenses maynkilezl under any by-law, agreement, vote of stobttérs or disinterested directors or
otherwise, both as to action in his official cafpaeaind as to action in another capacity while hajdsuch office, and shall continue as to a
person who has ceased to be a director, officengloyee and shall inure to the benefit of thesh&recutors and administrators of such a
person.

ARTICLE X
LIMITATION OF LIABILITY

A director of this Corporation shall not ppersonally liable to the Corporation or its stoalkders for monetary damages for breach of
fiduciary duty as a director, except for liabil{fiy for any breach of the director's duty of loyatd the Corporation or its stockholders, (ii) for
acts or omissions not in good faith or which inwlatentional misconduct or a knowing violationl@dv, (iii) under Section 174 of the
DGCL, or (iv) for any transaction from which theealtitor derived an improper personal benefit. IFE&CL is amended after approval by the
stockholders of this Article X to authorize corperaction further eliminating or limiting the persd liability of directors, then the liability of
a director of the Corporation shall be eliminatedimited to the fullest extent permitted by the DGas so amended.

Any repeal or modification of the foregoipgragraph by the stockholders of the Corporatiatl :ot adversely affect any right or
protection of a director of the Corporation exigtat the time of such repeal or modification.

ARTICLE XI
SPECIAL MEETINGS

Special meetings of the stockholders ofGoeporation for any purpose or purposes may dedal any time by the Board of Directors,
the President, the Chief Executive Officer or th@i@man of the Board of Directors. Special meetioigthe stockholders of the Corporation
may not be called by any other person or persons.
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ARTICLE Xl
RATIFICATION BY STOCKHOLDERS

Any contract, transaction or act of the @@wation or of the directors, which shall be ratifiby a majority of a quorum of the
stockholders then entitled to vote at any annuating or at any special meeting called for suclppse, shall, so far as permitted by law and
by this Certificate of Incorporation, be as valitaas binding as though ratified by every stockbokhtitled to vote at such meeting.

ARTICLE Xl
AMENDMENTS OF CERTIFICATE

The Corporation reserves the right to amaitdr, change or repeal any provision containetthis Third Restated Certificate of
Incorporation or in any amendment hereto by thienafitive vote of a majority of the outstanding #t@mntitled to vote thereon; provided,
however, that the provisions of this Third Resta@edltificate of Incorporation requiring for actibg the stockholders a vote of at least sixty-
six and two-thirds percent (68 3%) shall not be amended except by such vote; anddd further that this Article XIlI shall not be
amended except by the affirmative vote of at Isagy-six and two-thirds percent (66 3 %) of the outstanding stock entitled to vote thereo

ARTICLE XIV
CREDITORS

Whenever a compromise or arrangement isge@d between this Corporation and its creditoengrclass of them and/or between this
Corporation and its stockholders or any class efrthany court of equitable jurisdiction within tBtate of Delaware may, on the application
in a summary way of this Corporation or of any @ador stockholder thereof on the application of @aeceiver or receivers appointed for
Corporation under the provisions of section 29Titdé 8 of the DGCL or on the application of trussen dissolution or of any receiver or
receivers appointed for the Corporation under tiowipions of Section 279 of Title 8 of the DGCLder a meeting of the creditors or class of
creditors, and/or of the stockholders or clasgafldholders of the Corporation, as the case mayodee summoned in such manner as the
court directs. If a majority in number representihgeefourths in value of the creditors or class of ctedi, and/or of the stockholders or cl
of stockholders of this Corporation, as the casg b&g agree to any compromise or arrangement aadyteeorganization of this Corporation
as consequence of such compromise or arrangerhergaid compromise or arrangement and the saidaeization shall, if sanctioned by
court to which the said application has been mbddyinding on all the creditors or class of craditand/or on all the stockholders or class of
stockholders, of this Corporation, as the case bbeayand also on this Corporation.

ARTICLE XV
BY-LAWS

In furtherance and not in limitation of thewers conferred by statute, the Board of Directeexpressly authorized to adopt, repeal,
alter, amend or rescind the By-laws of the Corponatn addition, the Byaws of the Corporation may be adopted, repealéstea, amende

or rescinded by the affirmative vote of at leastyssix and two-thirds percent (68 3%) of the outstanding stock entitled to vote thereo
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IN WITNESS WHEREOF, the Corporation hassealithis Third Restated Certificate of Incorponatio be signed by
its , this day of , 2005.

By:
Title:
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Level(3)

COMMUNICATIONS
LEVEL 3 COMMUNICATIONS, INC.
ANNUAL MEETING OF STOCKHOLDERS

TUESDAY, MAY 17, 2005
9:00 A.M.

THE ORPHEUM THEATER
409 SOUTH 16TH STREET
OMAHA, NEBRASKA 68102

e LEVEL 3 COMMUNICATIONS, INC. REVOCABLE PROXY
Level 3 1025 ELDORADO BOULEVARD,
BROOMFIELD, CO 80021

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORSOR USE AT THE ANNUAL MEETING ON MAY 17, 2005.
The shares of stock you hold in your account welMoted as you specify on the reverse side.
IF NO CHOICE IS SPECIFIED, THE PROXY WILL BE VOTEIFOR" ITEMS 1, 2 AND 3.

By signing the proxy, you revoke all prior proxiesd appoint Thomas C. Stortz and Neil J. Ecksteid,each of them, with full power of
substitution, to vote your shares on the mattessvahon the reverse side and any other matters whashcome before the Annual Meeting
and all adjournments as described in the Notickrmofual Meeting and Proxy Statement dated April2004, receipt of which is hereby
acknowledged.

SEE REVERSE FOR VOTING INSTRUCTIONS.
TO BE SIGNED ON REVERSE SIDE.

COMPANY #




THERE ARE THREE WAYS TO VOTE YOUR PROXY

YOUR TELEPHONE OR INTERNET VOTE AUTHORIZES THE NAMEPROXIES TO VOTE YOUR SHARES IN THE SAME MANNER A& YOU MARKED, SIGNED AND
RETURNED YOUR PROXY CARD.

VOTE BY PHONE—TOLL FREE 1-800-560-1965—QUICK—EASY-MMEDIATE

. Use any touch-tone telephone to vote your proxh@4rs a day, 7 days a week until 12:00 p.m. (CTMary 16, 2005.

. Please have your proxy card and the last fourgligfityour Social Security Number available. Follthe simple instructions the voice provides you.
VOTE BY INTERNET—HTTP://WWW.EPROXY.COM/LVLT/—QUICK—EASY—IMMEDIATE

. Use the Internet to vote your proxy 24 hours a dagays a week until 12:00 p.m. (CT) on May 16,200

. Please have your proxy card and the last fourdigityour Social Security Number available. Follthe simple instructions to obtain your records erghte an
electronic ballot.

VOTE BY MAIL

Mark, sign and date your proxy card andmrett in the postage-paid envelope we've providereturn it to Level 3 Communications, c/o ShareewServices, P.O. Box 64873, St.
Paul, MN 55164-0873.

IF YOU VOTE BY PHONE OR INTERNET, PLEASE DO NOT MAI L YOUR PROXY CARD

THE BOARD OF DIRECTORS RECOMMENDS A VOTE ROTEMS 1 AND 2.

1. Election of directors: 01 James O. Ellis, Jr 03 Albert C. Yates O Vote FOR all O Vote WITHHELD from all
02 Richard R. Jaros nominees (except: nominees
marked)

(INSTRUCTIONS: To withhold authority to vote for yindicated nominee, write the number(s) of the imam®(s) in the box provided to the right.)

2. To approve the granting to the Level 3 Comroations, Inc. Board of Directors of O For O Against m}
discretionary authority to amend our amended asthted certificate of incorporation to Abstain
effect a reverse stock split at one of four ratios.

3. To approve an amendment and restatement of thd B&®emmunications, Inc. O For O Against m}
Certificate of Incorporation. Abstain

4, To authorize the transaction of such other busiassnay properly come before the O For O Against [m}
Annual Meeting or any adjournments or postponemereieof. Abstain

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED ABIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE VOTE FOR EACH PROPOSAL.

Address Change? Mark B& Indicate changes below: Signature(s) in Box

Date Please sign exactly as your name(s) appear on Pifdxgid in
joint tenancy, all persons must sign. Trustees,iadtnators,
etc., should include title and authority. Corparasi should
provide full name of corporation and title of autized officer
signing the proxy.
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