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

April , 200¢
Dear Stockholder:

You are cordially invited to attend the AwahMeeting of Stockholders of Level 3 Communicasipinc. ("Level 3") to be held at 8:00 a.m.
on May 19, 2009, at the Level 3 Communications Headers, 1025 Eldorado Boulevard, Broomfield, Cadio 80021.

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

. the reelection to our Board of Directors of 13 diogs, each for a one-year term until the 2010 AshiMeeting of Stockholders
or until their successor have been elected andfpeiland

. the approval of the grant to our Board of Directoirgliscretionary authority to amend our restatedificate of incorporation t
effect a reverse stock split at one of four ratars]

. the approval of an amendment to our restated wattif of incorporation increasing the number ohatized shares of our
common stock, par value $.01 per share, by 250amiffom 2.25 billion to 2.5 billion; and

. the transaction of such other business as may gyop@me before the Annual Meeting.

Our Board of Directors recommends that semlect the 13 nominees for director, each forexyear term until the 2010 Annual Meeting
of Stockholders, approve the proposed grantingitdBmard of Directors of discretionary authorityaimend our restated certificate of
incorporation to effect a reverse stock split, apgrove the amendment of our restated certifichiiecorporation to increase the number of
authorized shares of our common stock, par valdig fer share by 250 million from 2.25 billion t&aillion. See "REELECTION OF
DIRECTORS PROPOSAL," "REVERSE STOCK SPLIT PROPOSAhLY "COMMON STOCK PROPOSAL."

Following the completion of the formal busss portion of the Annual Meeting, members ofsanior management will be making a
presentation. We expect that this presentationheilfollowed by an open question and answer sesgtbrmembers of our senior managem
We anticipate that the Annual Meeting will concladehe end of the question and answer periodibany event promptly at 10:00 a.m.

Information concerning the matters to besidered and voted upon at the Annual Meeting tidained in the attached Notice of Annual
Meeting and Proxy Statement. It is important th@airyshares be represented at the Annual Meetiggratess of the number you hold. To
ensure your representation at the Annual Meetingyu are a stockholder of record, you may votpamson at the Annual Meeting. We will
give you a ballot when you arrive. If you do nostito vote in person or if you will not be atterglthe Annual Meeting, you may vote by
proxy. You can vote by proxy over the Internet bifdwing the instructions provided in the Noticelnfernet Availability of Proxy Materials
that was previously mailed to you, or, if you resfgel or otherwise received printed copies of tlixymaterials, you can also vote by mail, by
telephone or on the Internet as instructed on theypcard that you received. If you attend the Aaindeeting, you may vote in person even if
you have previously returned a proxy ce

Sincerely,

|E| LOGO

Walter Scott, Jr.
Chairman of the Board
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LEVEL 3 COMMUNICATIONS, INC.
1025 Eldorado Boulevard
Broomfield, CO 80021

NOTICE OF 2009 ANNUAL MEETING OF STOCKHOLDERS
To be held May 19, 2009

To the Stockholders of Level 3 Communications,:Inc.

The 2009 Annual Meeting of Stockholderswoy adjournment or postponement thereof (the "AhNggeting") of Level 3
Communications, Inc., a Delaware corporation ("lLe&’eor "our"), will be held at the Headquartersl&vel 3 Communications, Inc.,
1025 Eldorado Boulevard, Broomfield, Colorado 80628:00 a.m. on May 19, 2009, for the followingpases:

1. To reelect all 13 directors of the Board of Direstof Level 3 each for a o-year term until the 2010 Annual Meeting
Stockholders or until their successors have beseted and qualified; and

2. To approve the granting to the Level 3 Board o€biors of discretionary authority to amend our Riest Certificate of
Incorporation to effect a reverse stock split a& ohfour ratios; and

3. To approve an amendment to our Restated Certifafdtecorporation increasing the number of authedizhares of our comm
stock, par value $.01 per share, by 250 milliomf2.25 billion to 2.5 billion; and

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

The Board of Directors has fixed the closbusiness on March 27, 2009 as the record datdéodetermination of the holders of our
common stock entitled to notice of, and to voteta, Annual Meeting. Accordingly, only holders etord of Level 3 common stock at the
close of business on that date will be entitleddtice of and to vote at the Annual Meeting and adipurnment or postponement thereof. A
May 9, 2009, ten days prior to the Annual Meetiadjst of stockholders entitled to notice of thenial Meeting and that have the right to vote
at the Annual Meeting will be available for inspentat the Level 3 offices located at 1025 EldorBdmlevard, Broomfield, Colorado 80021.

The 13 nominees for director will be elelchy 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 Dtives discretionary authority to amend our Rest&tedificate of Incorporation to effect a reve
stock split at one of four ratios requires theraffitive vote of a majority of the outstanding slsaseour common stock. The proposal to adopt
an amendment to our Restated Certificate of Inaaitan increasing the number of authorized shafesiocommon stock, par value $.01 per
share, by 250 million from 2.25 billion to 2.5 inlh requires the affirmative vote of the holdersahajority of the outstanding shares of our
common stock. The proposal to authorize the trdigaof such other business as may properly confieé¢he Annual Meeting or any
adjournments or postponements thereof requireaftiimative vote of a majority of the votes casthmiders of Level 3 common stock present
in person or by proxy at the Annual Meeting.
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The matters to be considered at the Ankledting are more fully described in the accompagynoxy 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, IF YOU DO NOWISH TO VOTE IN PERSON OR IF YOU WILL NOT BE
ATTENDING THE ANNUAL MEETING, YOU MAY VOTE BY PROXY. YOU CAN VOTE BY PROXY OVER THE INTERNET BY
FOLLOWING THE INSTRUCTIONS PROVIDED IN THE NOTICE BINTERNET AVAILABILITY OF PROXY MATERIALS THAT
WAS PREVIOUSLY MAILED TO YOU, OR, IF YOU REQUESTEDR OTHERWISE RECEIVED PRINTED COPIES OF THE PROXY
MATERIALS, YOU CAN ALSO VOTE BY MAIL, BY TELEPHONEOR ON THE INTERNET AS INSTRUCTED ON THE PROXY CAF
THAT YOU RECEIVED. ANY STOCKHOLDER ATTENDING THE ANMUAL MEETING MAY VOTE IN PERSON EVEN IF THAT
STOCKHOLDER HAS RETURNED A PROXY.

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to Be Heldon May 19, 2009: The
Level 3 Communications, Inc. Proxy Statement for te 2009 Annual Meeting of Stockholders and the 2008 nual Report to
Stockholders are available at http://www.ematerialom/Ivit.

By Order of the Board of Directo

|E| LOGO

Walter Scott, Jr.
Dated: April , 200¢ Chairman of the Boar
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LEVEL 3 COMMUNICATIONS, INC.
1025 Eldorado Boulevard
Broomfield, CO 80021

Proxy Statement
April , 2009

2009 ANNUAL MEETING OF STOCKHOLDERS
May 19, 2009

We are furnishing you this Proxy Statemerdonnection with the solicitation of proxies oghalf of the Board of Directors of Level 3
Communications, Inc. ("Level 3," the "company," "vVé&s," or "our") to be voted at the Annual Meetiaf Stockholders to be held on May
2009, or any adjournment or postponements thethef'@nnual Meeting"). This Proxy Statement, theib®of Annual Meeting, the
accompanying Proxy and the Annual Report to Stolckdre are first being mailed or made availablettEholders on or about April , 20!
We sometimes refer to our Board of Directors as'Bward" and to this document as the "Proxy Statdrhe

BACKGROUND INFORMATION
Why am | receiving these materials?

Our Board of Directors has made these riadgesvailable to you in connection with the Boarsblicitation of proxies for use at the Anr
Meeting, which will take place on May 19, 2009. Gtwckholders are invited to attend the Annual eeand are requested to vote on the
proposals described in this Proxy Statement.

What is included in these materials?
These materials include:

. Our Proxy Statement for the Annual Meeting;

. Our 2008 Annual Report to Stockholders, which idelsiour audited consolidated financial statemu

If you received printed versions of thesstenials by mail, these materials also includepitexy card for the Annual Meeting. These
materials can also be viewed onlinevatw.ematerials.com/Ivit

Will senior management be making a presentation ahe Annual Meeting?

Yes, following the completion of the formmlsiness portion of the Annual Meeting, membemurfsenior management will be making a
presentation. We expect that this presentationbeilfollowed by an open question and answer sesgtbrmembers of our senior
managementWe anticipate that the Annual Meeting will comgat the end of the question and answer periodrbamy event promptly at
10:00 a.m.
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What items will be voted on at the Annual Meeting?
There are four items that will be votedatithe Annual Meeting:

1. To reelect all 13 directors of the Board of Direstof Level 3 each for a o-year term until the 2010 Annual Meeting
Stockholders or until their successors have bestted and qualified; and

2. To approve the granting to the Level 3 Board ofbiors of discretionary authority to amend our Riest Certificate of
Incorporation to effect a reverse stock split & onhfour ratios; and

3. To approve an amendment to our Restated Certifafdtecorporation increasing the number of authedizhares of our comm
stock, par value $.01 per share, by 250 milliomf2.25 billion to 2.5 billion; and

4. To authorize the transaction of such other busiaessay properly come before the Annual Meetingrmyradjournments ¢
postponements thereof.

What are our Board of Directors' voting recommendatons?

Our Board of Directors recommends that gemlectthe 13 nominees for director, each for a one-y@an until the 2010 Annual Meeting
of Stockholders, that you voter the approval of the proposed granting to our Badiirectors of discretionary authority to amend ou
Restated Certificate of Incorporation to effecemarse stock split and that you véde the approval of the amendment of our Restated
Certificate of Incorporation increasing the numbtauthorized shares of our common stock, par v&l0g per share, by 250 million from
2.25 billion to 2.5 billion. See "REELECTION OF DBECTORS PROPOSAL," "REVERSE STOCK SPLIT PROPOSAIhd &COMMON
STOCK PROPOSAL."

Where are Level 3's principal executive offices lated, and what is Level 3's main telephone number?

Level 3's principal executive offices avedted at 1025 Eldorado Boulevard, Broomfield, Gadio 80021. Our main telephone number is
(720) 888-1000.
Why did | receive a one-page notice in the mail reagding the Internet availability of proxy materials instead of a full set of proxy

materials?

Pursuant to the rules adopted by the Sesiand Exchange Commission (the "SEC"), we ajeired to provide access to our proxy
materials over the Internet. Accordingly, we aredieg a Notice of Internet Availability of Proxy Negials (the "Notice") to our stockholders
of record and beneficial owners. All stockholdei have the ability to access the proxy mater@isa website referred to in the Notice or
request to receive a printed set of the proxy nagernstructions on how to access the proxy nteover the Internet or to request a printed
copy may be found on the Notice. In addition, statlers may request to receive proxy materialgiimed form by mail or electronically by
email on an ongoing basis.

How can | get electronic access to the proxy matetis?
The Notice will provide you with instructis regarding how to:

. View our proxy materials for the Annual Meeting tie Internet; an

. Instruct us to send our future proxy materialsda glectronically by email.

Choosing to receive your future proxy materialsebyail will save us the cost of printing and mailthgcuments to you and is more
environmentally friendly. If you choose to recefuture proxy materials

2
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by email, you will receive an email next year wittructions containing a link to those materiaid a link to the proxy voting site. Your
election to receive proxy materials by email wéhrain in effect until you terminate it.

Who may vote at the Annual Meeting?

If you owned our common stock at the closbusiness on March 27, 2009 (the "Record Datk&n you may attend and vote at the
meeting. At the close of business on the Recoreé Dre¢ had XXXXXX shares of common stock issued amgtanding, all of which were
entitled to one vote on the matters to be consilatehe meeting.

What shares are represented by the proxy?

If we delivered a proxy card to you, thexpr represents all the shares registered in yourenaith our transfer agent, Wells Fargo
Shareowner Services. A proxy that is delivered dyryoroker, bank or other nominee represents tasesheld by you in an account at that
institution.

If you are an employee who participatethanLevel 3 Communications, Inc. 401(k) Plan, thexg card that we delivered to you also will
include the shares of our common stock that ardoatable to the units that you hold in the Leveédtdck Fund as part of the 401(k) Plan.

What is the difference between holding shares asstéockholder of record and as a beneficial owner afhares held in street name?

Stockholder of Record. If your shares are registered directly in yoame with our transfer agent, Wells Fargo Shareo8eevices,
you are considered the stockholder of record véipect to those shares, and the Notice was sewgtlgito you by Level 3

Beneficial Owner of Shares Held in Street&ine. If your shares are held in an account at adnagge firm, bank, broker-dealer, or
other similar organization, then you are the bexigfowner of shares held in "street name," and\tbéce was forwarded to you by that
organization. The organization holding your accdsmonsidered the stockholder of record for puegasf voting at the Annual Meeting. As a
beneficial owner, you have the right to direct thiganization on how to vote the shares held i yamgount.

What is the quorum requirement for the Annual Meeting?

A majority of Level 3's outstanding comm&inck on the Record Date must be present at th&éngee order to hold the meeting and
conduct business. This is called a quorum. Youresh@ill be counted for purposes of determininthére is a quorum, whether representing
votes for, against, withheld or abstained, or brgi@n-votes, if you:

. Are present and vote in person at the meetin

. Have voted on the Internet, by telephone or by @rgmsubmitting a proxy card or voting instructifomm by mail.

If | am a stockholder of record of Level 3's shareshow do | vote?
If you are a stockholder of record, you mae in person at the Annual Meeting. We will gixeu a ballot when you arrive.

If you do not wish to vote in person oydu will not be attending the Annual Meeting, yoaywote by proxy. You can vote by proxy @
the Internet by following the instructions providiedhe Notice, or, if you request printed copiéshe proxy materials by mail, you can also
vote by mail, by telephone or on the Internet.
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If | am a beneficial owner of shares held in streename, how do | vote?

If you are a beneficial owner of shareglhielstreet name and you wish to vote in persaheAnnual Meeting, you must obtain a valid
legal proxy from the organization that holds yooares.

If you do not wish to vote in person or ywill not be attending the Annual Meeting, you mae by proxy. You may vote by proxy over
the Internet, or if you request printed copieshaf proxy materials by mail, you can also vote byl mraby telephone by following the
instructions provided in the Notice.

What happens if | do not give specific voting instuctions?

Stockholders of Record. If you are a stockholder of record and you:

Indicate when voting on the Internet or by telephtimat you wish to vote as recommended by our BoBRirectors; or

. If you sign and return a proxy card without givisigecific voting instructions;

then the proxy holders will vote your shares initienner recommended by our Board on all matteisepted in this Proxy Statement and as
the proxy holders may determine in their discretioth respect to any other matters properly presfar a vote at the meeting.

Beneficial Owners of Shares Held in Stre®lame. If you are a beneficial owner of shares heldtieet name and do not provide the
organization that holds your shares with specifiting instructions, under the rules of various eradil and regional securities exchanges, the
organization that holds your shares may generaltg wn routine matters but cannot vote on non-neutnatters. If the organization that holds
your shares does not receive instructions fromgrotiow to vote your shares on a -routine matter, the organization that holds ydwares
will inform our Inspector of Election that it doast have the authority to vote on this matter witbpect to your shares. This is generally
referred to as a "broker non-vote." When our Insgreaf Election tabulates the votes for any paticmatter, broker non-votes will be counted
for purposes of determining whether a quorum isemg but will not otherwise be counted. We encgergou to provide voting instructions to
the organization that holds your shares by carefollowing the instructions provided in the Notice

How are the shares of our common stock that are atbutable to the units held in the Level 3 Stock Fad that is a part of our 401(k)
Plan voted?

If you are an employee who participatethinLevel 3 Communications, Inc. 401(k) Plan, thexy card that we delivered to you will
instruct the trustee of the plan how to vote thaereb allocated to your 401(k) Plan account. If gownot return your proxy card (or you submit
it with an unclear voting designation or with nading designation at all), then the plan trusteé wate the shares in your account in proportion
to the way the other 401(k) Plan participants ib&r shares. Votes under the Level 3 Communicatibrc. 401(k) Plan receive the same
confidentiality as all other votes.

How are abstentions treated?

Abstentions are counted for purposes ddrdeining whether a quorum is present. For the mepd determining whether the stockholders
have approved a matter, abstentions are not treatedtes cast affirmatively or negatively, and¢fare do not have any effect on the outcome
of a matter to be voted on at the Annual Meetirag tequires an affirmative vote of a majority o thotes cast by holders of our common stock
present in person or by proxy at the Annual Meetiigstentions only have an effect on the outcomangf matter being voted on at the Ann
Meeting that requires the approval based on oat shtares outstanding. Two of the proposals toobsidered
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at the Annual Meeting require an affirmative voéséd on the total shares outstanding. For eadiosétproposals, an abstention is equivalent
to a vote against the proposal.

What is the voting requirement to approve each oftte proposals?
The following table sets forth the votiregjuirement with respect to each of the proposals:

Proposal 1—Election of directors The 13 nominkee director will be elected by a plurality ofth
votes cast by holders of our common stock presepéison or by
proxy and entitled to vote at the Annual Meeti

Proposal 2—Granting to the Level 3 Board of Diresto To be approved by our stockholders, this propasglires the
discretionary authority to amend our Restated @eate of affirmative vote of the holders of a majority oktkiotes entitled to
Incorporation to effect a reverse stock split a& onhfour ratios be cast in respect of all outstanding shares otommon stock
Proposal 3—An amendment to our Restated Certifichte To be approved by our stockholders, this propasglires the
Incorporation increasing the number of authoriZeakss of our affirmative vote of the holders of a majority okthiotes entitled to
common stock, par value $.01 per share, by 250amiftom be cast in respect of all outstanding shares otommon stock.

2.25 billion to 2.5 billion.

Proposal 4—The transaction of such other businessay To be approved by our stockholders, this propasglires the
properly come before the Annual Meeting or any adjments or  affirmative vote of a majority of the votes casttimiders of our
postponements thereof. common stock present in person or by proxy andledtio vote at

the Annual Meeting

Can | change my vote after | have voted?

You may revoke your proxy and change yateat any time before the final vote at the meetfou may vote again on a later date on
the Internet or by telephone (only your latestiinét or telephone proxy submitted prior to the rimgetvill be counted), or by signing and
returning a new proxy card with a later date, oatignding the meeting and voting in person. Howexaur attendance at the Annual Meeting
will not automatically revoke your proxy unless yaate again at the meeting or specifically requrestriting that your prior proxy be revoke
Other than as described here, there are no limitattbn your ability to revoke or change your véftgou hold your shares in street name, you
should consult your broker for information regagiiow to revoke or change your vote.

Is cumulative voting permitted for the election ofdirectors?

Our Restated Certificate of Incorporatiow &mended and Restated By-laws do not permit gaaumulate your votes.

Is my vote confidential?

Proxy instructions, ballots and voting thtions that identify individual stockholders am@nllled in a manner that protects your voting
privacy. Your vote will not be disclosed either it Level 3 or to third parties, except:

. As necessary to meet applicable legal requirements;
. To allow for the tabulation and certification oftes; and
. To facilitate a successful proxy solicitatic
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Occasionally, stockholders provide writtemments on their proxy cards, which may be foredrth management and our Board of
Directors.

Who will tabulate the vote?

Our transfer agent, Wells Fargo Shareov@svices, will tally the vote, which will be ceré&tl by an Inspector of Election who is a
Level 3 employee.

Where can | find the voting results of the Annual Meeting?

The preliminary voting results will be anmeed at the Annual Meeting. The final voting résulill be tallied by the Inspector of Election
and published in our quarterly report on Form 1@the quarter ending on June 30, 2009, which xpeet to file with the U.S. Securities and
Exchange Commission, or SEC, by August 10, 2009.

Am | entitled to appraisal rights?

The Board has not proposed for considenaidhe Annual Meeting any transaction for whicé laws of the State of Delaware entitle
stockholders to appraisal rights.

Who is paying for the cost of this proxy solicitatbn?

Level 3 is paying the costs of the soltiita of proxies. We must pay brokerage firms arfteopersons representing beneficial owners of
shares held in street name certain fees assodiétted

. Forwarding the Notice to beneficial owne
. Forwarding printed proxy materials by mail to bécief owners who specifically request them; :
. Obtaining beneficial owners' voting instructions.

In addition to soliciting proxies by mail, our bdamembers, officers and employees may solicit g®»in our behalf, without additional
compensation, personally or by telephone. We sl golicit proxies by email from stockholders wdre our employees or who previously
requested to receive proxy materials electronically

What is householding of Proxy Materials?

Some banks, brokers and other nominee ddaaiders may be participating in the practicet@Useholding” proxy statements and annual
reports. This means that only one copy of this pstatement or the company's annual report may bhega sent to multiple stockholders in
your household. The company will promptly delivesegarate copy of either document to you if youenwor call the company at the followil
address or phone number: Investor Relations, L&@dmmunications, Inc., 1025 Eldorado Boulevardddnfield, Colorado 80021,

(720) 888-1000. If you want to receive separatéepf the company's annual report and proxy stateétin the future, or if you are receiving
multiple copies and would like to receive only aopy for your household, you should contact yourkh&roker or other nominee record
holder, or you may contact the company at the alaodeess and phone number.

What is the deadline to propose actions for considation at the 2010 Annual Meeting of Stockholders ioto nominate individuals to
serve as directors?

You may submit proposals, including direstominations, for consideration at future annuaktmgs of stockholders.
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A stockholder who would like to have a pwsgl considered for inclusion in our 2010 Proxyt&teent must submit the proposal so that it
is received by us no later than December 10, 288 rules set standards for eligibility and spettify types of stockholder proposals that 1
be excluded from a proxy statement. Stockholdep@sals should be addressed to the Secretary, B&@eimmunications, Inc., 1025 Eldorado
Boulevard, Broomfield, Colorado 80021.

If a stockholder does not submit a propésainclusion in next year's proxy statement, ingtead wishes to present it directly at the
2010 Annual Meeting of Stockholders, or the 201M#al Meeting, our By-laws require that the stockleolnotify us in writing on or before
March 20, 2010, but no earlier than February 18028or the proposal to be included in our proxytenial relating to that meeting. Proposals
received after March 20, 2010 will not be votedabthe 2010 Annual Meeting. In addition, such psgonust also include a brief description
of the business to be brought before the 2010 Anvieating, the stockholder's name and record addtbe number of shares of our common
stock that are owned beneficially or of record bgtsstockholder, a description of any arrangementsmderstandings between the stockholder
and any other person in connection with such pralpmsd any material interest of such stockholdesuich proposal, and a representation that
the stockholder intends to appear in person orrbyypat the 2010 Annual Meeting.

If the stockholder wishes to nominate onenore persons for election as a director, suctksimder's notice must also state the
information described below under the captidREELECTION OF DIRECTORS PROPOSALCorporate Governance—Nominating and
Governance Committee—Nominating Procedutes

All proposals should be directed to ther8eey, Level 3 Communications, Inc., 1025 Eldor&talevard, Broomfield, Colorado 80021.

How can | communicate with the independent directes on Level 3's Board?

If you wish to communicate directly withetBoard, a committee of the Board or with an indlinal director, regarding matters related to
Level 3, you should send the communication to:

Level 3 Communications, Inc.

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

1025 Eldorado Boulevard

Broomfield, Colorado 80021

We will forward all stockholder corresponde about Level 3 to the Board, committee or irdiial director, as appropriate. Please note
that we will not forward communications that arasp junk mail and mass mailings, service complaggsvice inquiries, new service
suggestions, resumes and other forms of job iregjisurveys, and business solicitations or adeenésts.

REELECTION OF DIRECTORS PROPOSAL

At the Annual Meeting, the 13 directorsttage standing for reelection will be reelectedidtd office for a one-year term until the
2010 Annual Meeting, or until their successors Hagen elected and qualified. If any nominee spaibr to the Annual Meeting, become
unavailable for election as a director, the pers@med 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 elimirhgevacancy.

Information as to Nominees

The respective ages, positions with Leyél 8ny, business experience, directorships iriotdompanies and Board committee
memberships, of the nominees for election arecsét below. All
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information is presented as of March 14, 2009. ©than James Q. Crowe and Charles C. Miller, ibhe of these directors is our employee.

Walter Scott, Jr., 77, 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 EmerituBeter Kiewit Sons', Inc. ("PKS") since the spfitio 1998. Mr. Scott is also a director of
PKS, Berkshire Hathaway Inc., MidAmerican Energyldittgs Company, and Valmont Industries, Inc.

James Q. Crowe, 59, has been the ChiefufixecOfficer of the company since August 1997, antirector of the company since
June 1993. Mr. Crowe was also President of the emyfrom March 2008 until December 2008 and fronioBer 1997 until July 2000.
Mr. Crowe was President and Chief Executive OffaelMFS Communications Company, Inc. ("MFS") froomé 1993 to June 1997.
Mr. Crowe also served as Chairman of the Board ofldCom, Inc. ("WorldCom") from January 1997 umtilly 1997, and as Chairman of the
Board of MFS from 1992 through 1996.

R. Douglas Bradbury, 58, has been a diraaftthe company since February 19, 2009. Mr. Buallhas been a private investor since 2
Mr. Bradbury served as Vice Chairman of the compfamy 2000 to 2003 and as Executive Vice PresidedtChief Financial Officer of the
company from 1997 to 2000. Mr. Bradbury was presipa member of the company's Board from 1997 @B2@rior to joining Level 3,
Mr. Bradbury was Executive Vice President and Ckietncial Officer of MFS until its purchase by W€om in 1996. He currently serves
the board of directors of LodgeNet Interactive @ogtion, a leading provider of media and connefgtisolutions designed to meet the needs of
hospitality, healthcare and other guest-based basés.

Douglas C. Eby, 49, has been a directdh@icompany since August 2007. Mr. Eby has beemmbha and CEO of TimePartners LLC, an
investment advisory firm since 2004. Prior to tHiedm April 1997 until September 2007, Mr. Eby wRresident of Torray LLC, a registered
investment advisory firm, having joined Torray LIk€1992. Mr. Eby is also a member of the Board o&btors of Markel Corporation, a
specialty insurance company, Realty Finance Cotjoraa commercial real estate specialty financagany, and Suburban Healthcare
System. Since July 2007, Mr. Eby is also a membéreboard and was previously Chairman of the Baoys Girls Clubs of Greater
Washington, D.C. Mr. Eby is a member of the Audih@nittee.

Admiral James O. Ellis, Jr., U.S. Navy (xef1, has been a director of the company sinceM2005. Since May 2005, Admiral Ellis
became the president and chief executive officeén@finstitute of Nuclear Power Operations or INR@onprofit corporation established by
the nuclear utility industry in 1979 to promote tiighest levels of safety and reliability in thesogtion of nuclear electric generating plants.
Admiral Ellis most recently served as CommandeS§. &trategic Command in Omaha, Nebraska, befarengein July 2004 after 35 years of
service in the U.S. Navy, as Commander of the &iatCommand. In his Naval career, he held numetomemands. A graduate of the
U.S. Naval Academy, he also holds M.S. degreeseirogpace Engineering from the Georgia Institut€exhnology and in Aeronautical
Systems from the University of West Florida. Hevedras a Naval aviator and was a graduate of tBeNaval Test Pilot School. Admiral E
is also a member of the Board of Directors of Lasddh Martin Corporation, a global security compang lnmarsat PLC, an owner and
operator of geostationary satellites from whichidearange of voice and higgpeed data services are provided. Admiral ElltkésChairman ¢
the Nominating and Governance committee.

Richard R. Jaros, 57, has been a direéttireocompany since June 1993 and served as Pnésifithe company from 1996 to 1997.
Mr. Jaros has been a private investor for more thampast five years. Mr. Jaros served as ExecMiee President of the company from 1993
to 1996 and Chief Financial Officer of the comp&mm 1995 to 1996. He also served as PresidenCuief Operating Officer of CalEnergy
from 1992 to 1993. Mr. Jaros is the Chairman ofGloenpensation Committee.
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Robert E. Julian, 69, has been a diredttiecompany since March 1998. Mr. Julian has keeprivate investor for more than the past
five years. From 1992 to 1995 Mr. Julian serve&®scutive Vice President and Chief Financial Offiokthe company. Mr. Julian is a
member of the Audit Committee.

Michael J. Mahoney, 58, has been a dirasfttihe company since August 2007. Mr. Mahoneylieen a private investor since March
2007. From 2000 until March 2007, Mr. Mahoney waes president and chief executive officer of Commealth Telephone Enterprises. Prior
to that, from 1997 until 2000, Mr. Mahoney was fteat and chief operating officer of RCN CorporatidMr. Mahoney also served as
president and chief operating officer of C-TEC Gmgtion from 1993 until 1997. Mr. Mahoney is a membf the Board of Trustees of Wilkes
University. Mr. Mahoney is a member of the CompénsaCommittee.

Charles C. Miller, Ill, 56, has been Vicharman and Executive Vice President of the comsimye February 2001. Mr. Miller has also
been a director of the company since February Q@9 2Mr. Miller was previously a director of therapany from February 2001 until
May 2004. Prior to joining the company, Mr. Millelas President of BellSouth International, a subsjdof BellSouth Corporation from 1995
until December 2000. Prior to that, Mr. Miller haldrious senior level officer and management pasitit BellSouth from 1987 until 1995.

Arun Netravali, 62, has been a directothef company since April 2003. Mr. Netravali is @ntly the managing partner of OmniCapital
Group LLC, a venture capital firm since Novembe®20Mr. Netravali was a private investor from A@003 until November 2004. Prior to
that, Mr. Netravali was Chief Scientist for Lucdmchnologies, working with academic and investnoamtmunities to identify and implement
important new networking technologies from Jan092 to April 2003. Prior to that position, Mr. Ketali was President of Bell Labs as v
as Lucent's Chief Technology Officer and Chief NatvArchitect from June 1999 to January 2002. Bals serves as the research and
development organization for Lucent Technologies. Netravali is a director of LS| Corporation, adng provider of innovative silicon,
systems and software technologies. Mr. Netravalinsember of the Compensation Committee.

John T. Reed, 65, has been a directoreottimpany since March 2003. Mr. Reed has beervatgrinvestor since February 2005.
Mr. Reed is also a director and Chairman of theid@dmmittee of First National Nebraska, Inc. andirector and a member of the Audit,
Nominating, Investment and Compensation committédsvestors Real Estate Trust, a real estate tmes trust. Mr. Reed is also Chairn-
Elect of Boys Town, located in Boys Town, NebradWa. Reed was Chairman of HMG Properties, the estdte investment banking joint
venture of McCarthy Group, Inc. from 2000 until Fedry 2005. Prior to that, he was Chairman of M¢iBa& Co., the investment banking
affiliate of McCarthy Group. Prior to joining McQay Group in 1997, Mr. Reed spent 32 years withArtAndersen LLP. Mr. Reed is the
Chairman of the Audit Committee and a member ofNbeninating and Governance Committee.

Michael B. Yanney, 75, has been a direcfdhe company since March 1998. He has servedagi@an of the Board of The Burlington
Capital Group, LLC (formerly known as America Fi&bmpanies L.L.C.) for more than the last five gedr. Yanney also served as Presit
and Chief Executive Officer of The Burlington CabiGroup, LLC. Mr. Yanney is a member of the Nontiimgand Governance Committee.

Dr. Albert C. Yates, 67, has been a dineofdhe company since March 2005. Dr. Yates rdtafter 13 years as president of Colorado
State University in Fort Collins, Colorado in JW@)3. He was also chancellor of the Colorado Siaigersity System until October 2003, ¢
is a former member of the board of the Federal ResBoard of Kansas City-Denver Branch and the dofdirectors of First Interstate Bank
and Molson Coors Brewing Company. He currently seras a director of Guaranty Bancorp, a bank hgldimpany that operates 34 branc
in Colorado through a single
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bank, Guaranty Bank and Trust Company, and Staffiek,a leading provider of high value businesscpss outsourcing services to the
communications industry. Dr. Yates is a membehef€Compensation Committee.

Our Corporate Governance Guidelines prothidé a director should not be nominated to a resm tif he would be over age 73 at the time
of the election, however, this limitation may beivea by the Board if the Board feels to do so wduddin the interests of the company. Eac
Messrs. Scott and Yanney are being nominated &ecton at the 2009 Annual Meeting as a direcitioagh Mr. Scott has already reached
age 77 and Mr. Yanney has already reached age i75ddtt has been a Level 3 director since 1964\Mind’anney has been a Level 3 dire:
since 1998. Each has demonstrated tremendous eareiggyommitment to his Level 3 Board service. MesScott's and Yanney's knowledge
and understanding of Level 3's business and tiggiifieant years of leadership for Level 3 are impat to the Board in fulfilling its obligatio
to the stockholders. The Board has determinedttigin the interest of the company that each efkts. Scott and Yanney stand for reelection
as a Level 3 director.

The Board unanimously recommends a vote FOR the ndnmees named above.

Corporate Governance

We adopted Corporate Governance Guidetimetsaddress the governance activities of the Baaddinclude criteria for determining the
independence of the members of our Board. Thesiehjues are in addition to the requirements of3keurities and Exchange Commission
and The NASDAQ Stock Market. The Guidelines alsdude requirements for the standing committeet®Board, responsibilities for Board
members and the annual evaluation of the Board'startommittees' effectiveness. The Corporate Gmaree Guidelines are available on our
website atvww.level3.com At any time that these guidelines are not avéglaim our website, we will provide a copy upon verit request
made to Investor Relations, Level 3 Communicatiéms, 1025 Eldorado Boulevard, Broomfield, Colay&8D021.

Although we include references to our wehsiny information that is included in our websit@ot part of this Proxy Statement.
Independence

The Board also evaluates the independeheaah director in accordance with applicable lawd regulations and its Corporate
Governance Guidelines. Based on the recommendatioar Nominating and Governance Committee, ther8bas determined that the
following directors are "independent" as requirgdapplicable laws and regulations, by the listitandards of The NASDAQ Stock Market
and by the Board's Corporate Governance GuidelReBouglas Bradbury, Douglas C. Eby, Admiral Ja@eg&llis, Jr., Richard R. Jaros,
Robert E. Julian, Michael J. Mahoney, Arun Netrguldhn T. Reed, Walter Scott, Jr., Michael B. Yaynand Dr. Albert C. Yates. The Board
has also concluded that the members of each &fubé, Compensation and Nominating and Governamrergittees are "independent" in
accordance with these same standards.

Code of Ethics

We adopted a code of ethics that compliéls the standards mandated by the Sarbanes-OxlegfR002. The complete code of ethics is
available on our website atww.level3.com At any time that the code of ethics is not ald#@zon our website, we will provide a copy upon
written request made to Investor Relations, Lev&€bBimunications, Inc., 1025 Eldorado Boulevard,dBnéield, Colorado 80021. Any
information that is included in the Level 3 webs#eot part of this Proxy Statement. If we amdmeldode of ethics, or grant any waiver fro
provision of the code of ethics that applies to exgcutive officers or directors, we will publialjsclose such amendment or waiver
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as required by applicable law, including by postiugh amendment or waiver on our websitenatv.level3.conor by filing a Current Report
on Form 8-K.

Stockholder Communications with Directors

A stockholder who wishes to communicatediy with the Board, a committee of the Board @hvan individual director, regarding
matters related to Level 3 should send the comnatioit to:

Level 3 Communications, Inc.

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

1025 Eldorado Boulevard

Broomfield, Colorado 80021

We will forward all stockholder correspondence ahllavel 3 to the Board, committee or individualetitor, as appropriate. Please note the
will not forward communications that are spam, jun&il and mass mailings, service complaints, serinquiries, new service suggestions,
resumes and other forms of job inquiries, survags, business solicitations or advertisements.

Board of Directors' Meetings

The Board had a total of seven meeting®8. In 2008, no director attended less than 7b&eomeetings of the Board and the meet
of the committees of which he was a member. Intamidithe non-management directors met withoutraapagement directors or employees
present four times during 2008. Mr. Scott, the @han of the Board, chairs these meetings.

Although we do not have a formal policyisiexpected that our Board members will attendaoumual meetings. All of our Board memk
attended our 2008 Annual Meeting of Stockholdeith) the exception of Robert E. Julian.

Section 16(a) Beneficial Ownership Reporting Coaraée

Except as described below, to our knowledgeperson that was a director, executive offardseneficial owner of more than 10% of the
outstanding shares of our common stock failednbely file all reports required under Section 16{)he Securities Exchange Act of 1934.
With respect to ten open market purchases of ouC6é%vertible Subordinated Notes due 2010, our thre®obert E. Julian, did not timely
file a Form 4 to report those transactions.

Audit Committee

The Audit Committee is responsible for apfing, setting compensation for, and overseeimgwbrk of our independent registered public
accounting firm. The Audit Committee reviews thevezes provided by our independent registered pudiicounting firm, consults with the
independent registered public accounting firm andews the need for internal auditing procedurestae adequacy of internal controls. The
members of the Audit Committee are John T. Reedif@tan), Douglas C. Eby and Robert E. Julian. lditazh, Albert C. Yates was a
member of the Audit Committee until August 2008 enthe was replaced by Mr. Eby. The Board has datedhihat the members of the Au
Committee are independent within the meaning ofigitiemg standards of The NASDAQ Stock Market. Bward has determined that
Mr. Reed, Chairman of the Audit Committee, quadifees a "financial expert” as defined by the SEGn#king the determination, the Board
considered Mr. Reed's credentials and financiakdpaxind and found that he was qualified to servihasfinancial expert." The Audit
Committee met five times during 2008.

The Audit Committee has chosen KPMG LLPuasregistered independent public accounting fiom2009. As part of its responsibilities,
the Audit Committee is required to pre-approvedhbdit
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and non-audit services performed by the indepenggstered public accountants in order to asw@tblic accountant's independence. The
Audit Committee has adopted a pre-approval proagtssrespect to the provision of audit and non-tedivices to be performed by

KPMG LLP. This pre-approval process requires theliRGommittee to review and approve all audit seggiand permitted non-audit services
to be performed by KPMG LLP. Pre-approval fee Isvfel all services to be provided by KPMG LLP astablished annually by the Audit
Committee. Audit services are subject to specifeegpproval while audit-related services, tax smwiand all other services may be granted
pre-approvals within specified categories. Any psgd services exceeding these levels require gppoi-approval by the Audit Committee.
Additionally, the Audit Committee may delegate eitlype of pre-approval authority to one or moré&®fmembers. A report, for informational
purposes only, of any pre-approval decisions made gingle member of the Audit Committee is mad#heofull Audit Committee on at least a
quarterly basis. One hundred percent of the ses\tltat required pre-approval by the Audit Commitieeeived that approval.

One or more representatives of KPMG LLR b& present at the Annual Meeting. Although thély mot make a statement at the meeting,
they will be available to answer appropriate ouesti

The Audit Committee operates pursuantwgitien charter. A copy of the Audit Committee'sadier is available on our website at
www.level3.com A copy of the Audit Committee's 2008 Report iglimled as Annex 1.

Compensation Committee

The Compensation Committee is responsdal®¥erseeing our compensation strategy and pslici@llow us to attract key employees
to determine that employees are rewarded apprefyritr their contributions, that employees are iraied to achieve our objectives, that key
employees are retained, and that such strategpaiaies support our objectives, including the iatgs of our stockholders. The Compense
Committee also approves the salaries, bonusesthed @dmpensation for all executive officers, amdews and recommends to the full Board
the compensation and benefits for non-employeeidire. The members of the Compensation Commitie®erhard R. Jaros (Chairman),
Michael J. Mahoney, Arun Netravali and Dr. AlbertYates. In addition, Robert E. Julian was a menabé¢ine Compensation Committee until
August 2008, when he was replaced by Mr. Mahonelylam Yates. The Board has determined that the reesrlif the Compensation
Committee are independent within the meaning ofigimg standards of The NASDAQ Stock Market. T@mpensation Committee met five
times in 2008.

Additional information on the Compensatdommittee's processes and procedures for consmle@dtexecutive compensation are
addressed in the Compensation Discussion and Aadlgfow. In addition, the Compensation Committegfsort follows at the end of the
Compensation Discussion and Analysis. The CompeEms&bmmittee operates pursuant to a written chafteopy of the Compensation
Committee's charter is available on our websitevaiv.level3.com

Compensation Committee Interlocks and Insider Bgrdtions

None of the members of the Compensation @ittee is currently an officer or employee of tlenpany. Until 1997, Mr. Jaros was an
officer of the company.

Nominating and Governance Committee

The Nominating and Governance Committe@iges oversight and guidance to the Board to erthiatethe membership, structure,
policies, and practices of the Board and its conaad facilitate the effective exercise of the B&ardle in the governance of the company. The
Committee (i) reviews and evaluates the policies anactices with respect to the size, compositimlependence and functioning of the Board
and its committees (ii) reflects those policies prattices in our Corporate
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Governance Guidelines, (iii) and evaluates theifications of, and recommends to the full Boardhaidates for election as directors. The
members of the Nominating and Governance Commatteédmiral James O. Ellis, Jr. (Chairman), JohR&ed and Michael B. Yanney. The
Board has determined that the members of the Ndimghand Governance Committee are independentmwitid meaning of the listing
standards of The NASDAQ Stock Market. The Nomiraaimd Governance Committee met two times in 2008.

The Nominating and Governance Committegaips pursuant to a written charter. A copy ofNleeninating and Governance Committ:
charter is available on our websitenatw.level3.com

Nomination Procedures

In exploring potential candidates for dicecthe Nominating and Governance Committee camsithdividuals recommended by members
of the committee, other directors, members of mamamnt, and stockholders or self-nominated indivgluBhe committee is advised of all
nominations that are submitted to us and determirether it will further consider the candidatemgghe criteria described below.

In order to be considered, each proposadidate must:

. be ethical,
. have proven judgment and competence;
. have professional skills and experience in deakiit a large, complex organization or in dealinghadomplex issues that &

complementary to the background and experiencesepted on the Board and that meet our needs;

. have demonstrated the ability to act independearttybe willing to represent the interests of altkholders and not just those
a particular philosophy or constituency; and

. be willing and able to devote sufficient time tdfifuhis/her responsibilities to Level 3 and iteoskholders

After the Nominating and Governance Conenithas completed its evaluation, it presents @smenendation to the full Board for its
consideration and approval. In presenting its reoemdation, 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 8EC and any new procedure will be available
on our website avww.level3.com

Our By-laws require that a stockholder whishes to nominate an individual for election afiractor at our Annual Meeting of
Stockholders must give us advance written notiddess than 60 days prior to the anniversary datkeoprior year's Annual Meeting of
Stockholders and not more than 90 days prior tatiréversary date of the prior year's Annual MagtihStockholders, in connection with n
year's Annual Meeting of Stockholders and must bwekholder of record on the date of the givinghef required notice and on the record
for the determination of stockholders entitled tevat that meeting.

The stockholder's notice must provide asach person whom the stockholder proposes to radenfor election as a director:

. the name, age, business address and residencasdfitbe persor

. the principal occupation or employment of the per:
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. the class or series and number of shares of oitatafck that are owned beneficially or of recbgdthe person; and
. any other information relating to the person thatid be required to be disclosed in a proxy statgraeother filings required

be made in connection with solicitation of proxieselection of directors pursuant to Section 14hef Securities Exchange Act
of 1934, and the rules and regulations promulgtteceunder.

In addition, as to the stockholder givihg nhotice, the stockholder must indicate:

. the name and record address of such stockhc

. the class or series and number of shares of outatafock that are owned beneficially or of recbgdsuch stockholder;

. a description of all arrangements or understandieg&een such stockholder and each proposed nomimteany other person
persons (including their names and addresses) gnirsol which the nominations(s) are to be madeulsi stockholder;

. a representation that such stockholder intendppea in person or by proxy at the meeting to nateithe persons named in its
notice; and

. any other information relating to such stockholdhet would be required to be disclosed in a prdayesnent or other filing

required to be made in connection with solicitatidmproxies for election of directors pursuant gcton 14 of the Securities
Exchange Act of 1934 and the rules and regulatwomulgated thereunder.

This notice must be accompanied by a writtensent of each proposed nominee to being namadaminee and to serve as a director if
elected. All notices must be delivered or maileth® Secretary, Level 3 Communications, Inc., 1BRi®rado Boulevard, Broomfield,
Colorado 80021.
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COMPENSATION DISCUSSION AND ANALYSIS

The following Compensation Discussion andhKsis describes the material elements of compiensr our executive officers identified
in the Summary Compensation Table whom we refasstour Named Executive Officers. The Compensatimmi@ittee of the Board or the
Compensation Committee makes all final decisiomsHe total direct compensation—that is, the badarg, bonus and stock based long-term
incentive awards—of our Named Executive Officemg]uding James Q. Crowe, our Chief Executive Offiddhe Compensation Committee
also makes all award level decisions for the stmaded long-term incentive awards of our executffieasys who are not Named Executive
Officers.

The day-to-day design and administratiorayings, health, welfare and paid time-off pland policies applicable to our employees in
general and our Named Executive Officers are hanjeteams of our Human Resources, Finance and Degeartment employees. The
Compensation Committee (and in certain cases ttiee doard) remains responsible for certain fundatalechanges to these plans and poli
outside of the day-to-day administrative requiretaen

Compensation Philosophy
Core Beliefs. We believe that our success depends in largeopaur ability to attract and retain qualifiechgloyees.

As part of our efforts to satisfy the needttract, retain and motivate the individuals vigossess the skills necessary to grow our bus
management and our Compensation Committee belesetr compensation programs should reflect oompemsation philosophy. This
philosophy includes the following core beliefs:

. our compensation principles are broad based ardded to be appropriate across the business grditmle all employees wit
the opportunity to participate in compensation paogs based on the value that they help to create;

. our employees should be rewarded fairly and cornipelly through a mix of base salary, short and -term incentives, benefit
career growth and development opportunities andrk environment that allows our employees to aghiesults;

. our compensation programs should be flexible ireotd meet the needs of our business and are redie® appropriate by our
Compensation Committee;

. employee ownership demonstrates an economic gtader ibusiness that aligns employees' intereststiiise of our
stockholders;

. our employees should share with our investorsenviidue that our employees' results help to cri

. our compensation programs should be based heavityeating lon-term value, which we believe is best measured dogk:
price performance;

. our compensation programs are supported by antiefguerformance review and management process

. we provide an abo-market total compensation opportunity for exceedirpected performanc

While these core beliefs reflect our compensatigiiopophy, during 2008 the Compensation Committeegduation of the shorter term aspects
of our compensation programs was influenced bgrits our senior management's assessment of thentuneertainty in the global economy
and the financial markets.
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Short-Term Rewards. We believe that short-term financial rewardmal are not sufficient to attract and retain oumisd Executive
Officers and that a properly designed long-term gensation program is a necessary component ofiteent and retention of these
individuals. Our philosophy is to pay annual caalaiy compensation that is competitive and a peréorce-based cash bonus that in some
cases can be above market for performance thaedgdhe goals set by the Compensation Committesddition, our Named Executive
Officers may, from time to time, receive additiomakh bonus compensation related to that indivisleahtribution to results achieved under
special initiatives or programs or that individealbntribution to extraordinary results.

Long-Term Rewards. We also believe that a critical component af @mpensation philosophy is having the abilityptovide
appropriate incentives to employees through a tengrincentive program that is tied to stock ppegformance. We currently have a long-
term incentive or LTI program that provides for ttypes of equity awards. The first type of equighicle is a stock-indexed security referred
to as an outperform stock appreciation unit or O8Rich is administered under our 1995 Stock Plararaended. The second type of equity
award is restricted stock units or RSUs, the ret#tris on which lapse over a period of years, ddipgnon the participant's continued
employment and the terms of the specific grant.

Assessment of Risk.The Compensation Committee believes that tbet-4arm component of our Named Executive Officers'
compensation, that is, annual cash incentive, doesncourage unnecessary or excessive risk tékirlgese executives. Although each
executive officer is eligible to receive a cashimunnder our cash bonus program, the payment ofiasato any individual or the officers as a
group is entirely at the discretion of our CompeiosaCommittee.

The Compensation Committee also believasdbr LTI program does not encourage our execsitivdéake unnecessary or excessive r
In the Compensation Committee's view, the vestatgedule for our RSUs and the three-year cliff vesteature of our OSOs serve as an
incentive for our Named Executive Officers to remaith us and to focus their efforts on all elensewitour performance that influence long-
term common stock price appreciation. We beliewa tlesting requirements over a three-year or f@aryperiod for the RSUs and three-years
for the OSOs encourage our executives to avoid-4éon actions that are to our long-term detriment.

Background Informatiol

For the past several years, our Named HivecOfficers have included our Chief Executive i0df, our Chief Financial Officer, our
President and Chief Operating Officer, our Vice i@han and Executive Vice President and our Exeewtice President, Chief Legal Officer
and Secretary. Kevin J. O'Hara, who was our Prasigied Chief Operating Officer departed the comganyarch 2008, and John Neil Hobbs,
Executive Vice President, Operations, assumed m&Mr. O'Hara's responsibilities. In connectioniwieffrey K. Storey joining us as our
President and Chief Operating Officer in Decemi@¥& Mr. Hobbs also departed the company. As dtrekthese departures and Mr. Storey
having joined the company at the very end of 2@08sistent with the SEC's rules, Mr. Eric J. Mostm our Senior Vice President and
Controller, is included as a Named Executive Offfoe 2008. Also consistent with the SEC's rulég, information in this discussion as well as
the compensation tables that follow also inclugdsrmation with respect to Mr. O'Hara and Mr. Hobté& expect that Mr. Storey will be a
Named Executive Officer for 200

Role of the Executive Office

As stated above, the Compensation Commitigees all final decisions for the total direct g@nsation of our Named Executive Office
Mr. Crowe recommended to the Compensation Comnittiestments from the prior year's base salaryudtarget and long-term incentive
awards for each Named Executive Officer, other thiamself and Mr. Mortensen. Mr. Patel, as
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Mr. Mortensen's direct supervisor, determined Marfdnsen's base salary, bonus target and longiteentive awards, all of which were
reviewed and ratified by the Compensation Committee

The Compensation Committee retained Frekl&i. Cook & Co., Inc. as its independent compéaratonsultant for its 2008
compensation determinations. In addition to prowgdinformation and analysis to the Compensation Qdtee, Frederick W. Cook also
provides the same information and analysis to Mow&, which in part informs his recommendations. ®lrowe is also provided analyses that
inform his recommendations by Mr. Thomas C. Stdetecutive Vice President, Chief Legal Officer é8etretary and Ms. Cathleen
Chambliss, Senior Vice President responsible fonpensation and benefits in our Human Resourcesribegat. Mr. Stortz, as part of his
duties, is the senior executive responsible for &mmesources matters. The Compensation Committeexaacise its discretion to modify any
recommendations provided by any member of managgiinefuding Mr. Crowe.

The Compensation Committee determines Mow@'s total direct compensation including salagnus and LTI award levels.
Setting Executive Compensation

Based on our compensation philosophy afjectibes, the Compensation Committee has structoveénnual and long-term incentive-
based cash and non-cash executive compensatiootivate executives to achieve our business goalsamard the executives for achieving
these goals. Compensation decisions for our NamedHive Officers generally take place in Februdythis time, the Compensation
Committee determines:

. the base salary for the current year;
. the long-term incentive award levels for the awgadr;
. whether any bonus compensation will be paid forduently completed year based upon our resukts@pared to the boni

program's goals and objectives; and

. the goals and objectives for the bonus progranthfeicurrent year.

For additional information relating to the Compeimma Committee's decisions for 2008, please seentre detailed discussion below undetr
caption "—2008 Executive Compensation Componeénts.

The Compensation Committee has observeduidée we have historically competed for executigkent most often with technology
companies, more recent experiences indicate thargveaow competing regularly with other communimasi companies. Based on our
experience to date, the Compensation Committeerdited to continue to reference a compensation geeip that is comprised of a set of
technology companies, or a Technology Company Beaup. However, given the more recent observatibaswe compete with
communications companies for executive talent, el as the use by one or more institutional inviesstd a communications company peer
group in assessing our performance, the Compensatmmittee determined to also use a compensagiengroup that includes a set of
communications companies or a Communications Cognpaer Group. The Compensation Committee usesgs&thgroups as additional
sources of information in reviewing compensationisiens and overall compensation program desigoiorsenior executives, including the
Named Executive Officer:
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The following companies are included in @echnology Company Peer Group:

Affiliated Computer Services, In  Fiserv, Inc. LSI Logic Corporatior

Akamai Technologies, In Jabil Circuit, Inc. Molex Incorporatet

Autodesk, Inc JDS Uniphase Corporatic National Semiconductor Corporati
BMC Software, Inc Juniper Networks, Inc NCR Corporatior

Citrix Systems, Inc KLA -Tencor Corporatiol  Novellus Systems, In

QLogic Corporatior Tellabs, Inc VeriSign, Inc.

Computer Sciences Corporati Lexmark International, In  Xilinx, Inc.

Akamai Technologies, Inc. was added togitoeip for 2008. In addition, Altera Corporation wasoved because it was concluded that it
was no longer a comparable company and Avaya las.r@moved because it is no longer a public company

The following companies are included in @ammunications Company Peer Group:

Alltel Corporation Qwest Corporatiol

American Tower Corporation SBA Communications Corporati
CenturyTel, Inc.

Crown Castle International Corp. Sprint Nextel Corp.

Embarq Corporation Telephone and Data Systems, Inc.
Frontier Communications Corporation tw telecom inc.

Global Crossing Limited United States Cellular Corporati

NIl Holdings, Inc.
Windstream Corporatio

Four companies, Embarqg Corporation, Gl@raksing Limited, tw telecom inc. and Windstreanrooation were added to this peer
group for 2008.

With respect to compensation program dedgpisions affecting our Named Executive Officérat tare effective for 2008, the
Compensation Committee used as a guideline a casopasf each element of total compensation agaiost the Technology Company Peer
Group and the Communications Company Peer Group.

The following information with respect foetcompanies in the Technology Company Peer Ginaoloding Level 3, is presented for
comparison purposes. October 10, 2008, was theofi&ederick W. Cook's report to the CompensaGommittee for 2008.

As of December 31, 200 As of October 10, 200¢
» 23 companies included in the peer gr e 22 companies included in the peer gr
» our 2007 revenues were the eighth highest » our most recent four quarter revenues were

the seventh highe

» our 2007 operating income was the 23rd highestldsit two of the other companies in ¢« our most recent four quarter EBITDA was

this peer group have positive operating incc the fourth highes
« our number of employees was the tenth highest » our number of employees was the
11th highes
» our market capitalization was the 14th highest » our market capitalization was the
17th highes
» our enterprise value was the 3rd higt » our enterprise value was the 2nd higt

The following information with respect toet companies in the Communications Company PeeargGiocluding Level 3, is presented for
comparison purposes.
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As of December 31, 2007 As of October 10, 2008
» 11 companies included in the peer gr e 15 companies included in the peer gr
» our 2007 revenues were the fourth highest < our most recent four quarter revenues were

the fifth highes

» our 2007 operating income was the 11th highesd|lad the other companies in this ¢ our most recent four quarter EBITDA was

peer group have positive operating incc eleventh highes
» our number of employees was the sixth hig| « our number of employees was the 8th higl
» our market capitalization was the 8th highest and < our market capitalization was the 12th higl
and
» our enterprise value was the fifth high « our enterprise value was the seventh hig

During 2007, the Compensation Committealdsthed LTI award levels for a 12 month periodibaing April 1 and continuing to
March 31 of the subsequent year. For purposesofCthmpensation Discussion and Analysis, we reféhis 12 month period for LTI awards
as an Award Year.

In February 2008, the Compensation Commitietermined that the use of both outperform sépgkeciation units or OSOs and restricted
stock units or RSUs would be continued for the 280&rd Year—that is, the period from April 1, 2008til March 31, 2009. We continue to
believe that a blended long-term incentive equitygpam that combines the use of OSOs and RSUs sallevio accomplish several of our
compensation philosophy objectives that are desdrib detail above, including providing an "outperiance" element through the OSO gr
that is balanced by the retention element provine®SUs. For the 2008 Award Year, the Compensa&iommittee determined in
February 2008 that the number of awards for OSQsddvoe a fixed amount awarded on a monthly badistla@ number of RSUs would be a
fixed amount awarded on a quarterly basis.

To determine the annual long-term incengikegram award pool for all participants in the R&wl OSO award programs during the
2008 Award Year, including the Named Executive €¥fs, in February 2008 the Compensation Committed,las a guideline, the
Shareholder Value Transfer methodology. The Shédeh&alue Transfer methodology analyzes, as ofitite of determination of the pool,
the aggregate fair value or expense of long-tegaritive awards as a percent of the issuer's tagteh capitalization. This percentage is
calculated on a gross basis, without taking intmaat cancellations and forfeitures of awards. Thenpensation Committee uses the
Shareholder Value Transfer methodology in part bsea

. the Compensation Committee believes that this ntetlogy is effective in determining the economialt-offs betweer
different grant types—such as stock options versssicted stock units;

. this methodology has the benefit of limiting théef of stock price fluctuations on year-to-yeaargrlevels—which under other
methodologies could result in more shares being@ehwhen the common stock price is low and leaseshbeing awarded
when the common stock price is high; and

. certain third party research firms use this metthaglpto formulate their recommendation as to whegtteckholders should
approve or reject the authorization of shares afroon stock to be issued under a stock-based longiteentive plan.

The percentage used by the Compensation Committeeliruary 2008 as a guideline was approximat@y%.of our market capitalization,
which percentage the Compensation Committee coadlwdis appropriate. We note that this amount mayepoesent the ultimate value
actually
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delivered to the individual recipients over tim&ieTCompensation Committee used as a guidelinddaninits decision the fact that the median
three year gross Shareholder Value Transfer peagerwas 1.31% for the Technology Company Peer Group

The award level for each Named Executivic®f for the 2008 Award Year was determined by@wnpensation Committee, using as a
guideline, competitive data from both peer grogssyell as the individual's job position, respotilisiés and prior performance. For additional
information relating to the terms of both the OS(Dd the RSUs, please see the more detailed disaussiow under the caption "—

2008 Executive Compensation Components—Stock Awartle Compensation Committee will continue to rewibe effectiveness of our
long-term incentive program in light of both chamgimarket conditions and the changing complexioouwfbusiness and workforce.

Summary

Overall, for 2008, the base salaries we paiour Named Executive Officers were at the fatttentile of our Technology Company Peer
Group with the exception of Mr. Crowe, whose basdary was at the median, and between the mediathandbth percentile for the
Communications Company Peer Group for all Named:&tkee Officers. Variations generally relate to theperience level of the individual
and the fact that roles for a participating titlaymot match particularly well company to compadyr analysis indicated that for our Named
Executive Officers, our 2008 total target for direompensation (including bonus and equity comp#msaalued at the date of grant) is at
levels that are at or below the median of compémsaictually paid to similarly situated executivdghe companies comprising the
Technology Company Peer Group and the Communicatimmpany Peer Group. Comparison information topeer groups is provided to
show the information that the Compensation Commiteviewed to inform its decisions. This informatiwas not used as a target or for
benchmarking purposes.

A significant percentage of total compeiwafor our Named Executive Officers is allocatecbbnus and equity compensation as a result
of the philosophy and objectives described above.dd/not have a pre-established policy or targethi® allocation between either cash and
non-cash or short-term and loteym incentive compensation. Rather, the Compems&bmmittee reviews information provided by itdside
consultant as well as Mr. Crowe, Mr. Stortz, Msa@ibliss and Mr. Patel, to determine the approptétel and mix of base and incentive
compensation. We also incorporate flexibility imiar compensation programs and the assessment grtocespond to and adjust for the
evolving business and economic environment. Ultélyathowever, the Compensation Committee exerdisdall discretion to determine the
allocation between cash and non-cash or short-déeong-term incentive compensation.

2008 Executive Compensation Components
Background Information

For the fiscal year ended December 31, 20@8principal components of compensation forNlaened Executive Officers were:

. base salary;
. discretionary cash bonuses; ¢
. long-term equity incentive compensatic
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Our compensation elements simultaneously fulfig @n more of our compensation philosophy goalsabjectives.

Our base salary and bonus decisions aigrasbsto reward annual achievements and to be cosumate with the executive's scope of
responsibilities, demonstrated leadership abilitesl management experience and effectivenest@err elements of compensation—in
particular our long-term incentive program—focusnoativating and challenging the executive to achisuperior, longer-term, sustained
results.

Our Compensation Committee initially evaésathe performance of our Named Executive Officettser than Mr. Mortensen, as a tear
meeting our overall corporate goals and objectiwiesn determining salary, bonus and equity compansdndividual performance targets or
performance measures are not set for these Nammszlfive Officers. The determination of any payasii® the full discretion of the
Compensation Committee. The exercise of that diserés informed by, among other things, the Congagion Committee's assessment of the
executive team's overall performance in meetingconporate goals and objectives.

After the overall team assessment is cotag)endividual decisions are driven by a subjexgsessment of the individual's role in
contributing to the executive team's collectivefpenance during the year. Based on Mr. Crowe'sestivie view of the relative contribution to
the team's overall performance of the other Namest&ive Officers who report directly to him, hepides to the Compensation Committee
his recommendations for those individual's basargalnd short- and long-term incentive compensatitm Crowe develops his
recommendations by first applying his judgmenteétedmine an appropriate distribution of base saday incentive compensation among the
Named Executive Officers. He then makes adjustmzated on his subjective view of the individuafiatcibution based on the individua
role and/or whether the distribution is equitalMie. Crowe's recommendations, however, are not nbgdeay of an assessment of the Named
Executive Officers' performance using set indivitdigal targets or performance measures. With regpedr. Crowe, the Compensation
Committee establishes the base salary level amhfive compensation amounts.

For Mr. Mortensen, the Compensation Coneaitiatified the determination of Mr. Mortensen'sébaalary and his discretionary cash
bonus, which was determined by Mr. Patel's assassofidr. Mortensen's performance during 2008.

Base Salary

We provide our Named Executive Officershibase salary to compensate them for services mesthderring the year. These base salaries
are based on experience, skills, job respons#sligind individual contribution, with reference tsb salary levels of executives in the relevant
market as guided by our compensation peer grogiotir Compensation Committee is using from timenbe. Salary levels are typically
considered annually as part of our performancesreyirocess as well as upon a promotion or otherggh@n job responsibility. The
Compensation Committee makes reasoned subjectigentiaations as to merit based increases to salfotehe Named Executive Officers
based on the items described above.

Bonus

Our cash bonus program is designed to reewar executives for the achievement of shertn financial and business goals. Although
executive officer is eligible to receive a bonusl@nour cash bonus program, the paying of a banasy individual or the officers as a grou
entirely at the discretion of our Compensation Caottea. The Compensation Committee may choose tapgaynus or not, and decide on the
actual level of the payment, in light of all relevdactors after completion of
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the fiscal year. For Mr. Mortensen, the same exgtlan applies, however, Mr. Patel determined Mr.ridnsen's bonus for 2008, which was
subsequently ratified by the Compensation Committee

In February 2008, our Compensation Committetermined the 2008 business goals and objedtivéise bonus program for our senior
executives, which includes our Named Executivedeffs. We refer to this program as the ExecutiveuBdProgram. The business objectives
included certain financial and strategic goals. Botarget amounts remained unchanged from 2007udgsrfor 2008 did not have a minimum
payout or maximum cap.

Our Compensation Committee does not estabdirgets that if met by the Named Executive @ffiar Officers automatically results in the
payment of a bonus, or a portion of a bonus, toitftvidual or individuals. Instead, the CompeimaiCommittee considers the meeting of a
specific objective or goal as one factor that dbaotes to the exercise of the Compensation Comeitigiscretion to pay a bonus. While the
Compensation Committee may indicate particular messsor milestones the achievement of which it ealhsider in the exercise of its
discretion, these measures or milestones are testdad as specific targets. It is the Compens&mmmittee's assessment of these measu
objectives after completion of the year—in additiorthe Compensation Committee's assessment otllee factors that are described
elsewhere in this Compensation Discussion and Aigdythat inform the Compensation Committee's exerof its discretion in paying a
bonus or the ratification of a bonus in the casklnfMortensen.

In addition, while goals and targets maysée actual payout is determined by the Compems&ommittee taking into account additional
activities such as mergers, acquisitions, divest#fand capital markets activities, prevailing rebdnd economic conditions and the subjective
assessment of individual performance. Where pedana is above the targeted level of performaneeCttmpensation Committee may elect
to pay a bonus above the range of expected pay@eittormance goals are generally assigned a weghithich is not absolute in its
application, but serves as a guideline to informm@ompensation Committee's determination of theib@ayment level. Ultimately, the
Compensation Committee retains full discretiondjust bonus payouts to prevent inappropriate restalking into account the overall context
of our results so that bonuses are neither toonlomtoo high.

Using the design principles described aldoveur Executive Bonus Program, in February 20@8Compensation Committee set the
following 2008 goals and objectives for the ExeeaiBonus Program, some of which were given moneifsignt weighting than others:

. Meet overall 2008 financial goalPerformance against this goal is measured agad@& Budget targets, with substan
overweighting on achievement of Sustainable Fresh@#ow targets. We defined Sustainable Free Chsh & Adjusted
EBITDA, less capital expenditures, less the averageash interest expense for the trailing fowartprs, plus/less average
working capital for the trailing four quarters;

. Achieve and maintain targeted levels of serviceagamentPerformance against this goal is based on an assassf the
company's network reliability metrics as well as timean time to restore,” which is an industry egi¢hat measures how
quickly we are able to restore a service afterctiomer or the network experiences an outagen&tveork reliability metrics
as well as the mean time to restore metrics vasgdan the type of service in question; and

. Ensure the company attracts and retains an appedgprivorkforcePerformance against this goal is measured by asssent
of employee turnover rate and employee satisfaction

From time to time during the course of yiear, the Compensation Committee reviews the bssigeals and objectives for the Executive
Bonus Program that are then in effect to confirat these goals and objectives remain appropridie.Jompensation Committee therefore
reserves the right to make adjustments during & o the goals and objectives or the relativeghtéig assigned
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to the goals and objectives. However, no changes made during 2008 to the goals and objectivasatieadescribed above for the 2008
Executive Bonus Program.

Stock Awards

Background. Our Compensation Committee also believes thaitiaal component of our compensation philosofghlyaving the ability
to provide appropriate incentives to employeesubhoa long-term incentive program that is tiedttek price performance. Our current LTI
program provides for two types of equity awardse Titst type of equity award is a stock-indexedusitg referred to as an outperform stock
appreciation right or OSO, which is administeredemour 1995 Stock Plan, as amended. The secordfygquity award is restricted stock
units or RSUs, the restrictions on which lapse @vperiod of years, depending on the participaorginued employment and the terms of the
specific grant, which is also administered under1B95 Stock Plan, as amended. We believe tharal®tl equity vehicle of OSOs and RSUs
allows us to accomplish several objectives, ineiggdroviding an "outperformance” element through@80 grants that is balanced by the
retention element provided by RSUs. As discussed@lto determine the annual LTI program award paoall participants in the RSU and
OSO award programs for the 2008 Award Year, in &atyr 2008 the Compensation Committee continued¢oas a guideline the Shareholder
Value Transfer methodology.

OSOs. OSOs are currently designed to provide recipiefithe awards with the incentive to maximizecktwlder value and to reward
recipient employees only when the price of our camrstock outperforms the S&P 500® Index betweerdtte of grant and the date that the
OSO is settled. OSOs granted in 2008 vest 100%third anniversary of the date of the award aitifuly settle on that date. Recipients of
these OSOs will not be able to voluntarily exertise OSOs as they will settle automatically withueson the third anniversary of the date of
the award or expire without value on that datesTipe of instrument is sometimes referred to '@&usopean style option." The Compensation
Committee felt that the continued use of a Euromyle OSO provides a potentially longer holdingiqe and a better alignment of our LTI
program with the interests of our stockholders.

Since a core belief of our compensatiomogbiphy is to have employees share appropriately our stockholders in the value that the
employees' efforts create, the value of all OSOkimdgrease as the price of our common stock ireesaelative to the performance of the
S&P® 500 Index over time. This increase in valuattsbutable in part to the use of a "successiplidt."

OSOs have an initial strike price thatgsi@ to the closing market price of our common Istog the trading day immediately prior to the
date of grant. This initial strike price is refair® as the "Initial Price." The mechanism for deti@ing the value of an individual OSO awart
described below. The Initial Price is adjusted diree (the "Adjusted Strike Price") until the settlent date. The adjustment is an amount «
to the percentage appreciation or depreciatiohenvalue of the S&P 500® Index from the date ohgta the settlement date. The Adjusted
Strike Price can not be adjusted below the InRigte. The value of the OSO increases for incregdsivels of outperformance. OSOs have a
multiplier range from zero to four depending upbe performance of our common stock relative toS&& 500® Index as shown in the
following table.

If Level 3 Stock Then the Pre-multiplier
Outperforms the S&P 500® Gain Is Multiplied by a
Index by: Success Multiplier of:
0% or Less 0.00
More than 0% but Less than 11 Outperformance percentage multiplied by -
11% or More 4.00

The pre-multiplier gain is our common stock priceus the Adjusted Strike Price on the settlemetd.da
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RSUs. An RSU represents our agreement to issue tertioyee shares of our common stock on the datdttk restrictions lapse, so
long as the employee is employed on that date. Rfs&Jgranted on a regular, fixed quarterly basg&lJRare granted on a quarterly basis to
provide our employees awards that are distribttealighout the year. The restrictions on RSUs gdlgdagse in equal annual installments
over three or four years, depending on the emplsymmtinued employment and the terms of the sipagniént. When the restrictions lapse, the
employee is issued the number of shares of commeek equal to the number of RSUs for which therietitns have lapsed on that date.

Grant Decisions for the 2008 Award YearToday, all of our employees are eligible toeige RSU awards, but only certain employees,
including all of our Named Executive Officers, al@ible to receive awards of OSOs. At the begigrofieach Award Year, a fixed target
award amount is determined for each employee fdd$&hd, if eligible, a fixed target award amourdétermined for OSOs. These fixed
amounts are set for the Award Year, and are thédetl by four in the case of RSUs and by twelvédwitspect to OSOs to determine the
number actually awarded to the employee quartermanthly, as the case may be. These fixed amauataot adjusted during the Award Y
whether on account of an individual's performancthe movement in our common stock price. Howetrer Compensation Committee
reserves the right to make changes to this programolading the fixed target amounts—as conditionthim market or our business require.

The award level for each Named Executivic®f for the 2008 Award Year was determined by@wnpensation Committee in February
2008, based upon: prior performance; the importaficetaining the Named Executive Officers' sergjdbe potential for their performance to
help us attain our long-term goals; the individai@b position and responsibilities and a constitamaof the applicable elements of our
compensation philosophy. The Compensation Comnititeeeused as a guideline, competitive data froth peer groups. The Compensation
Committee will continue to set the fixed target amiz of OSOs and RSUs for all Named Executive @©ffic

We have awarded OSOs on fixed grant dateswe award RSUs generally also on fixed grardsdan certain cases, new employees
receive a grant of RSUs effective upon their actumaployment with us or the next regular grant daite those new employees who are eligible
to receive OSOs do not receive OSO awards untihéxt regular award date after their date of Hireddition, we do not coordinate grants of
these awards so that they are made before annoenteifrfavorable information, or after announcenwninfavorable information. All
awards to Named Executive Officers require theadia@proval of the Compensation Committee. OSOgaeted on a fixed monthly basis on
the first day of the month. We grant OSOs on adirenthly basis to address the challenge presdwytedr common stock price's significant
volatility with respect to the establishment of thaial Price. The initial strike price for all @3 is the prior trading day's closing price of our
common stock on the NASDAQ Global Select Market.

RSUs are granted on a fixed quarterly basithe first day of January, April, July and O&ohl_TI targets for new hires are determined at
the time of their joining the company.

Change in Control. Our OSOs generally vest or settle, as the gagebe, upon a change in control of Level 3 Commations, Inc. In
addition, the restrictions on our RSUs generalhstaupon a change of control. This is generallyotiig benefit obtained automatically upon a
change of control.

The definition of what constitutes a "charmj control" is set forth in our 1995 Stock Pl@he following summary is qualified in its
entirety by reference to the full definition inckdlin the 1995 Stock Plan. The definition of whaigtitutes a change of control in the 1995
Stock Plan can be summarized as follows.

0] The acquisition by any individual, entity or groapbeneficial ownership (within the meaning of ®EC's rules) of 30% or mc
(on a fully diluted basis) of either the then oaitsting
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(i)

(iii)

(iv)

shares of our common stock, taking into accoumtastanding for this purpose such common stoclaldiguupon the exercise
options or warrants, the conversion of convertgititeek or debt, and the exercise of any similartrigracquire such common
stock; with certain acquisitions that are excluffedn this provision; or

Individuals who, as of April 1, 1998, constitutetBoard, which is defined as the "Incumbent Boacddse for any reason to
constitute at least a majority of the Board; preddhowever, that any individual becoming a direstdosequent to April 1, 19
whose election, or nomination for election by oimckholders, was approved by a vote of at leasajornity of the directors then
comprising the Incumbent Board shall be considasethough such individual were a member of therirtment Board, but
excluding, for this purpose, any such individualos# initial assumption of office occurs as a restiétn actual or threatened
election contest; or

Consummation of a reorganization, merger or codattin or sale or other disposition of all or sabsilly all of the assets of
the Company, which is defined as a "Business Coatioin," unless, following such Business Combinati@) our stockholders
continue to hold more than 60% of the then outstandoting securities of the entity resulting fraumch Business Combination
(including, without limitation, a corporation whi@s a result of such transaction owns the Compaail or substantially all of
the Company's assets either directly or throughasmeore subsidiaries) in substantially the sanopprtions as their ownershi
immediately prior to such Business Combinatiomaf outstanding common stock and (b) no persomtitygwith certain
exceptions) beneficially owns, directly or indidgg60% or more (on a fully diluted basis) of, resfively, the then outstanding
voting securities of the entity resulting from suhsiness Combination, taking into account as aentlihg for this purpose such
common stock issuable upon the exercise of optiomgarrants, the conversion of convertible stockelt, and the exercise of
any similar right to acquire such common stockthercombined voting power of the then outstandioiing securities of such
corporation except to the extent that such ownprskisted prior to the Business Combination andi(dg¢ast a majority of the
members of the board of directors of the corporatesulting from such Business Combination were bemsiof the Incumbent
Board at the time of the execution of the initigieement, or of the action of the Board, providimgsuch Business
Combination; or

Approval by our stockholders of a complete liquidator dissolution of the Company.

In addition, the Compensation Committee may, byritem determination prior to the consummation mfexent or transaction, determine that
such event or transaction does not constitute a@han Control, provided that the Compensation Cdtemreasonably concludes that such
event or transaction (i) is not likely to resultarsignificant change to the identities of the pessfunctioning as our senior management, either
immediately or in the foreseeable future (it beimglerstood that the Compensation Committee needomaiude that no changes in our senior
management are likely to occur), and (i) is nkely to result in control of the Board (or a sigecéint portion of the Board's functions) being
transferred to a single person or entity, eithenediately or in the foreseeable future, with cerspecified exceptions.

So that our RSUs will be compliant with fhevisions of Section 409A of the Internal ReveQgele of 1986, as amended, we have also
added a requirement that the change of control alsstqualify as a "change in control event” asneef in Treasury Regulation 1.409A-3(i)(5)
(. In the event that there is a change in corasotiefined by the 1995 Stock Plan that does ratfgas a change in control event under
Section 409A, if the employee undergoes a separ&tion service on account of his or her terminatdemployment by us without cause
following that change in control, we will, in ouole discretion, either (a) issue all unissued shafeur common stock issuable pursuant to the
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RSU award to the employee or (b) pay the employeedombination of cash and stock the value ofdtstsres of our common stock as
provided for in the 1995 Stock Plan.

We adopted the so-called "single" triggeatment for equity vehicles for the following reas:

. To keep employees relatively whole for a reasonpbtéd, but avoid creating a "windfall."

. Single trigger vesting ensures that ongoing emmsyae treated the same as terminated employdesasfiect to outstanding
equity grants.

. Single trigger vesting provides employees withdhme opportunities as stockholders, who are freeltdheir equity at the tinr
of the change in control event and thereby redlizevalue created at the time of the transaction.

. The employing company that made the original eaggiignt will no longer exist after a change in cohtmd employees shou
not be required to have the fate of their outstagaiquity tied to the new company's future success.

. Single trigger vesting on performance-contingentitygin particular, is appropriate given the diffity of replicating the
underlying performance goals.

. To support the compelling business need to retaynemployees during the uncertain times precedictggage in contro

. A single trigger on equity vesting can be a powedtention device during change in control discuss, especially for more

senior executives where equity represents a stgmifiportion of their total pay package.

In addition, we will provide groags for our employees from any taxes due undeid®e4®99 of the Internal Revenue Code of 1986.
effects of Section 4999 generally are unpredictabié can have widely divergent and unexpected tsffeacsed on an executive's personal
compensation history. We determined that the piatiefior Section 4999 gross up payments are appatgpfor all of our employees, because it
is uncertain at the time an employee joins the amgpvhether he or she will be affected by Secti@@at the time of a change of control and
to provide an equal level of benefit across indigild without regard to the effect of the excise tax

Modifications Generally. From time to time, our Compensation Committesgueates all elements of our LTI programs. Our
Compensation Committee from time to time may mdienges to any or all of the elements of these progrto reflect the changing needs
related to attracting, retaining and motivating biamed Executive Officers. These changes may bedbas part, on market conditions and the
LTI program of competitors. As new LTI instrumeare frequently developed and since the tax andustity treatment of various instrume
are subject to change over time, management anddhgensation Committee regularly review our conspéon programs to determine
whether these programs are accomplishing our goatee most cost-effective manner.

Determination of Total Compensation for 2(
Salary

In February 2008, the Compensation Committeiewed and adjusted the 2008 base salariemfddamed Executive Officers.
Mr. Crowe's 2008 base salary was adjusted aftéewdvg his compensation history as well as the Isasary levels for chief executive officers
at our peer companies that were in effect at the.tiThe review of our Technology Company Peer Gindjrated that Mr. Crowe's base sal
was below the median range of base salaries. Mw€s base salary was increased in February 2068dn annual rate of $800,000 to an
annual rate of $815,000, an approximately 1.878gydrchange to the annual rate.
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The base salaries for the other Named BEikecOfficers that report directly to Mr. Crowe f8008 were based on recommendations by
Mr. Crowe. In making his recommendations for theeotNamed Executive Officers, Mr. Crowe considered:

. the executive officer's job position and areasesponsibility;

. the executive officer's expected future contribugio

. the survey data of our compensation peer groups; an

. a comparison of the base salaries of the execaffimers who report directly to Mr. Crowe to ensumeernal equity

Mr. Patel used these same criteria to determinesbismmendation for Mr. Mortensen's 2008 base salar

Based upon Mr. Crowe's recommendation gior&ary 2008, the Compensation Committee apprdweébtiowing 2008 base salary
increases for the other Named Executive Officers:

. Mr. Patel's base salary was increased to an anateabf $425,000 from $415,000, representing amaqpately two percent
increase;

. Mr. Stortz's base salary was increased to an amateabf $475,000 from $450,000, representing gma¢dmately six percer
increase;

. Mr. Miller's base salary was increased to an anratalof $505,000 from $490,000, representing amaqimately three perce
increase;

. Mr. O'Hara's base salary was increased to an anaigabf $585,000 from $570,000, representing gmagimately three percent

increase; and

. Mr. Hobbs' base salary was increased to a ratd@d $00 from $370,000, representing an approximatght percent increas

Mr. Mortensen's base salary was increased to amehnate of $226,600 from $220,000, representinggproximately three percent increase,
which was also approved by the Compensation Coraeitt

In March 2008, Mr. Hobbs' salary was insezhfrom $400,000 to $440,000 to reflect Mr. Holabs'eased level of responsibility after the
departure of Mr. O'Hara and to $500,000 in Septer2b68. Also in September 2008, the Compensatianr@ittee determined to further
increase Mr. Patel's base salary for the balan@8@8 to a rate of $475,000 from $425,000, repiasgan approximately 12 percent increase,
primarily to maintain internal equity among theas#@s of the executives reporting directly to Mro@e.

In February 2009, the Compensation Commitietermined to leave all Named Executive Officeataries unchanged for 2009. We note
that the Compensation Committee also confirmed ig@mant's decision to have no merit salary increfsasur employees generally for 20

The Compensation Committee used our congpiemspeer groups as a source for market or cothetata, which data was then used as
a guideline for the exercise of its discretion @etmining the salary adjustments for our Namecchtree Officers. Our Compensation
Committee did not use information with respectuo compensation peer groups to establish targettherwise benchmark its decisions. The
inclusion of compensation peer group comparisonsdtaries is provided as market or competitivadlaat informed the Compensation
Committee's decision to increase base salariesbinuary 2008.

We believe that Mr. Crowe's salary as atiplel of the other Named Executive Officers' saaris in line with traditional multiples for the
chief executive officer. The Compensation Commitks® believes that the differences are explainetthé positions that the individuals hold
and are based on
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individual performance evaluations only to the exi@escribed above. As described above, our CoraiensCommittee views the
performance of our executive officers as a teamnwdetermining salary, bonus and equity compensa#itso as described above, Mr. Crowe
develops his recommendations for the Named Exez@ificers who report directly to him by first apig his judgment to determine an
appropriate distribution of compensation amongNaened Executive Officers. He then makes adjustmeated on his subjective view of the
individual's contribution based on the individuatte and/or whether the distribution is equitaMe. Crowe's recommendations, however, are
not made by way of an assessment of the Named Exedcfficers' performance using set individualizathets or performance measures. In
the case of Mr. Mortensen, his salary is based mt@mmendation from Mr. Patel, which is then apptbby the Compensation Committee.

Bonus

In determining the 2008 bonus compensdtiothe Named Executive Officers other than Mr. kasen, the Compensation Committee
considered these Named Executive Officers' perfoo@as a group against the objectives describeceabese results included the follow
items. These items also informed the Compensat@nriittee's determination to ratify Mr. Patel's bealecision for Mr. Mortensen.

Meet overall 2008 financial goals. The following table summarizes our budget tesgehich in some cases are equal to our publicly
issued guidance, as well as our actual result2G08.

2008
2008 Communications
Communications
Metric Full Year
($ in millions) Budget Results

Core Communications Services revel $ 3992 $ 3,86(
SBC Contract and Other Communications Servicesug $ 307 $ 36¢€
Communications Adjusted EBITD $ 96¢<c $ 1,03¢
Communications Capital Expenditur $ 53C $ 44¢€
Sustainable Free Cash Fl $ (240 $ (28)

The actual results for 2008 for Core Communicati®asvices revenue were approximately 97% of bu®®€ Contract and Other
Communications Services Revenue were 119% of bu@gehmunications Adjusted EBITDA was approximatedy % of budget.
Communications Capital Expenditures were $84 nmilfiavorable to budget. Sustainable Free Cash Fdo\2308, the metric that was given
most weighting by the Compensation Committee, wid$nillion favorable to budget.

Achieve and maintain targeted levels ofisermanagement. During the course of the year, our performaagainst this goal was
measured by the availability of the network fortprted transport services, IP services and Softhweidll success rates. Our objective for each
of these measures as well as the objective fomien time to restore for protected transport sesyitP services and voice services for our
premier level customers are summarized in the tadlew.

Objective Met
Metric Objective Yes/No
Network Availability—Protected Transpo 99.999(% No
Network Availability—IP Service 99.999(% Yes
Softswitch Call Success Re 99.700(% Yes
Mean Time to Resto—Protected Transpo 4 hour: Yes
Mean Time to Resto—IP Services 4 hour: Yes
Mean Time to Resto—Voice 4 hour: No
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Ensure the company attracts and retainsygpropriate workforce. Given the nature of this objective, no spedjiiantitative targets
were established by the Compensation Committee Ciimpensation Committee considered managemen#ssasent that we have been able
to attract and retain the appropriate workforceglan part on the review of our voluntary turnosage being slightly below management's
assessment of the industry benchmark of 14%, lieattette of voluntary termination by employees whesenvrated in the two highest of the five
total categories of our job performance measuresaparopriate in the judgment of the Compensatiom@ittee as was the rate of voluntary
termination of vice presidents and above.

In addition to the review of these factdhge Compensation Committee also considered camdisposition activities conducted by the
company during 2008 as well as the liability mamaget and capital markets activities completed dytie year. These activities, and the
associated changes to our balance sheet can beasin®dnas follows.

. In June 2008, we sold the Vyvx Ads Distribution Bigss to DG FastChannel, Inc. for gross cash pdscetapproximatel
$129 million.
. In December 2008, we issued $400 million aggrepgateipal amount of 15% Convertible Senior Notee @013 in a negotiat

offering to fund the cash tender offers describeld\.
. During 2008, we completed the following cash terafésrs:

. $123,850,000 principal amount of our 6% Convertldordinated Notes due 2009 for total cost of Hllbdillion
including accrued and unpaid interest ($113.9 aniliprincipal and $2.2 million interest).

. $173,571,000 principal amount of our 6% ConvertBildordinated Notes due 2010 for total cost of $ Million
including accrued and unpaid interest ($121.5 anilin principal and $2.9 million in interest).

. $162,718,000 principal amount of our 2.875% ContégtSenior Notes due 2010 for total cost of $108illlon
including accrued and unpaid interest ($100.9 aniliin principal and $2.1 million in interest).

. During 2008, we completed the following 3(a)(9) eawge transactions in which we issued approximatélg million shares of
our common stock and paid aggregate accrued aralduimgerest in exchange for:

. $17,572,000 aggregate principal amount of our 6%v@dible Subordinated Notes due 2009;
. $19,209,000 aggregate principal amount of our 28T®nvertible Senior Notes due 2010;
. $47,200,000 aggregate principal amount of our 10%v€dible Senior Notes due 201
. $15,195,000 aggregate principal amount of our 5.Z5%vertible Senior Notes due 2011; ¢
. $9,025,000 aggregate principal amount of our 3.5%@rtible Senior Notes due 2012.
. Total consolidated debt decreased from $6.864hildit December 31, 2007, to $6.580 billion at Dem&n31, 2008.

. Total cash interest expense decreased from $546mmibr the year ended December 31, 2007, to $68lion for the yeail
ended December 31, 2008.

. Our cash and cash equivalents balance increasedra4 million at December 31, 2007, to $768 millad December 31, 20(
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The Compensation Committee, as well as the fullrB@# Directors, continues to be satisfied with rowe's leadership of the company and
his performance during 2008. The Compensation Cdteenbelieves that 2008 was a significant yeaetims of operational improvements and
financial achievements, in particular with respedhe level of Sustainable Free Cash Flow foryiser as well as the capital markets and
liability management transactions completed dutirggyear, and felt that Mr. Crowe and the other BaduifExecutive Officers should be
compensated accordingly. Mr. Patel based his boee@mmendation for Mr. Mortensen upon Mr. Patellgective view of Mr. Mortensen's
management of the accounting function in suppottiregobjectives outlined above.

Based on the successes described abovEpthenittee approved the payment of bonuses asdtetidn the table below:

James Q. Crow $1,800,001
Sunit S. Pate $ 650,00(
Charles C. Miller, I $ 630,00(
Thomas C. Stort $ 620,00(
Eric J. Mortense $ 165,13¢
John Neil Hobb: $ 600,00(

Mr. O'Hara did not receive any bonus payments @@&performance.
Stock Based Awards

The LTI award levels for the Named Execait®fficers for the 2008 Award Year were determibgdhe Compensation Committee in
February 2008. We grant OSOs and RSUs to our N&redutive Officers based upon the Named Executifie€ds’ role and responsibilities,
prior performance, the importance of retainingtiservices and the potential for their performatackelp us attain our long-term goals. Our
Compensation Committee views the performance oNaumed Executive Officers as a team when determibii award levels, however, in
the case of Mr. Mortensen, his LTI award levelaséd on a recommendation from Mr. Patel, Mr. Stan Ms. Chambliss, which is then
approved by the Compensation Committee.

For the determination of LTI award levels do not set individual performance targets ofqarance measures for our Named Executive
Officers. The determination of any award levelsdbhiNamed Executive Officers is in the full distom of the Compensation Committee. The
exercise of that discretion is informed by, amotigeothings, the Shareholder Value Transfer metloggoand the executive team's overall
performance as assessed by the Compensation Camrifter the overall team assessment is completdividual decisions are driven by a
subjective assessment of the individual's roleoimticbuting to the executive team's collective perfance during the year. Based on
Mr. Crowe's subjective view of the relative contition of the other named executive officers whaoréegirectly to Mr. Crowe to the team's
overall performance, he provides to the Compens&immmittee his recommendations for those indiiduar | award level. Mr. Crowe
develops his recommendations by first applyinglmigiment to what is an appropriate distributioh ®f awards among the Named Executive
Officers and then he may make adjustments baséisqersonal subjective view of the individual'siztbution through the individual's role
and/or whether the distribution is equitable. Mro@e's adjustments, however, are not made by way @fssessment of the Named Executive
Officers' performance using set individualized &sgor performance measures. The Compensation Gtearestablishes the level of LTI
awards for Mr. Crowe. As described above, in theeaaf Mr. Mortensen, his LTI award level is basacaaecommendation from Mr. Patel (his
direct supervisor), Mr. Stortz and Ms. Chambliskjol is then approved by the Compensation Committee

In the exercise of its discretion, the Cemgation Committee also considers as a guideline-rahas a benchmark—competitive data
from the compensation peer groups.
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As participants in our LTI program duringdB, each Named Executive Officer received the R&sOSOs indicated in the table below.
These awards were made during a portion of the 2004rd Year and a portion of the 2008 Award Year.

Name RSUs OSOs

James Q. Crow 444717 444,71
Sunit S. Pate 121,86¢ 121,86¢
Charles C. Miller, Il 156,99¢ 156,99¢
Thomas C. Stort 129,60¢ 129,60t
Eric J. Mortense! 27,48( 27,48(
John Neil Hobb: 107,66. 107,66:
Kevin J. O'Hare 49,05¢ 49,05¢

In February 2008, the Compensation Committee adestpecial program to award in a single awardtadil RSUs to certain key employees
as a retention tool. As participants in this progrdr. Patel received a grant of 353,232 RSUs, $tortz received a grant of 376,776 RSUs,
Mr. Mortensen received a grant of 82,440 RSUs andHdbbs received a grant of 300,000 RSUs. Theicdens on these RSUs lapse over a
three year period in three equal installments emattmiversary of the date of grant.

Given Mr. Crowe's and the other Named EtieelOfficers' roles in leading Level 3 during 2088d the achievements for the year, the
Compensation Committee considers the total remtinarprovided to the Named Executive Officers f608 to be appropriate.

Other Compensatory Benefits

As salaried, U.S.-based employees, the Mdaxecutive Officers participate in a variety oflie and welfare and paid time-off benefits
designed to enable us to attract and retain oukfenare in a competitive marketplace. Health andfarel and paid time-off benefits help ensure
that we have a productive and focused workforceutin reliable and competitive health and other fiesne

Perquisites

We limit the perquisites that we make aafal to our Named Executive Officers. With the gtim of the personal use of our corporate
aircraft—which is discussed below—our Named Exeeu@fficers are entitled to no benefits that areatberwise available to all of our
employees. In this regard it should be noted thatler not provide company vehicles, club membersfiiipsncial consulting, pension
arrangements, post-retirement health coveragamilas benefits for our Named Executive Officersather employees.

While not a perquisite as defined by th&€€SEules, we provide our Named Executive Offigassonal use of our corporate aircraft
because we believe that this benefit generallynallour executives to work more efficiently, andttpeoviding this benefit strikes the
appropriate balance since the executives that wiseasporate aircraft solely for personal use agoeeimburse us for our incremental cost
pursuant to an Aircraft Time-Share Agreement. Hyseement provides that we will charge the indigldhe incremental cost to operate the
aircraft as allowed by Part 91 of the U.S. FedAraation Administration regulations for personakusf corporate aircraft. The rate used for
first seven months of 2008 was $1,500 per houisefand $2,000 per hour of use for the last fivethmaof 2008. We received a total payment
in the amount of $179,993 from Mr. Crowe underdgseement for the period January 1, 2008 to DeceBhe2008, and a total payment in
amount of $35,851 from Mr. O'Hara under his agredrfa the period January 1, 2008 until his termioraof employment with the company
on March 10, 2008.
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We note that when a guest accompanies eeN&mrecutive Officer on business travel, we im@geéncome the amounts required to be
reported as income pursuant to the Internal Rev&eweice's Standard Industry Fare Level, or SlBles. If the executive is using the
corporate aircraft solely for personal use, thecatige is required to reimburse us pursuant toAineraft Time-Share Agreement discussed
above. For 2008, Mr. Crowe had $2,045 of imputedime, Mr. Miller had $1,012 of imputed income and ®'Hara had $3,007 of imputed
income. However, as these amounts relate to impantesne for travel that was incidental to busineasel by the Named Executive Officer,
there is no actual incremental cost to us for mhong this personal use of our corporate aircraft.

Post-Employment Compensation

Pension Benefits. We do not provide pension arrangements or pasement health coverage for our Named Execuiffeeers. Our
Named Executive Officers, as well as all of our -based employees, are eligible to participate ind@1 (k) plan. We provide a matching
contribution to all participants in the 401(k) plémcluding our Named Executive Officers, througtitsiin the Level 3 Stock Fund, the
mechanism that is used for Level 3 to make employaiching and other contributions to employeeduiting the Named Executive Officers,
through the Level 3 401(k) plan. For 2008, we matthp to 100% of 7% of eligible earnings or reguiatimits. Neither our Named Executi
Officers nor our other employees are able to pugehaits in the Level 3 Stock Fund. As all of oamied Executive Officers have more than
three years of service with us, each of the Namest&ive Officers are fully vested in the unitstioé Level 3 Stock Fund in their 401(k) plan
accounts.

For the year ended December 31, 2008, tmpénsation Committee did not approve a discretiogeant to the 401(k) share accounts of
qualifying U.S.-based employees, including allled Named Executive Officers. Historically, thisategtionary grant, if made, has been in the
form of units in the Level 3 Stock Fund. The Conmgation Committee determined that based on the fotoeur common stock at
December 31, 2008, that the large number of stadresr common stock that would be necessary to fhigddiscretionary grant, that is, the
dilution, would not be appropriate at this time.

Retirement Benefit. Upon a Named Executive Officer's retiremerdéoordance with our retirement benefit, the retions on all
outstanding RSUs lapse, unvested OSOs awardedtprigril 1, 2007 vest, and OSOs awarded on aret &fpril 1, 2007, are retained by the
individual until those OSOs settle on the thirdigarsary of their grant, provided that the OSO thar a positive value. Because an individual
who is eligible for retirement could retire at aipe and therefore trigger the retirement benéditthose retirement eligible employees we are
required by Statement of Financial Accounting Stadd 123R to accelerate the non-cash accountirgnsepthat would have been recognized
in the future for RSUs and OSOs awarded to thakeraent eligible employee.

Each of Messrs. Crowe, Miller and Stortz mtirement eligible, and as a result, the ful4eash accounting expense associated with all
grants of OSOs and RSUs to these individuals isrtddy us as of the date those awards are madeadtederation of the non-cash accounting
expenses is reflected in the information providedar the "Summary Compensation Tabllbelow.

Nonqualified Deferred CompensationWe do not provide any nonqualified defined cidmition or other deferred compensation plans.

Other Post-Employment PaymentsAll of our Named Executive Officers are emplegeat-will and as such do not have employment
contracts with us. As part of Mr. O'Hara's and Mobbs' separation from Level 3, we entered int@ssjon and general release agreements
and consulting agreements. For more informatioandigg the terms of these agreements, pleaseSemthary Compensation Tabldelow.
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Stock Ownership Guidelines

The Compensation Committee has adoptecefinas for ownership of our common stock for ourigeexecutives. The Compensation
Committee reviews these guidelines at least anyyedld may update or modify them based on a vaoktsctors including the composition of
our senior management team and stock market conglitStock held by the individual, his or her sgoasd minor children, along with shares
of our common stock held in the individual's 401R#an account and in trusts for the benefit of ¢hiegividuals, will be included for purposes
of determining the individual's satisfaction of thenership guidelines. The guidelines in effectZ608 and 2009 are as follows:

CEO 1,000,001
COO/President/Vice Chairms 500,00(
Group Presidents/Executive Vice Presidents/( 250,00(
Group Vice Presiden 150,00(
Members of Board of Directo 50,00(

The Compensation Committee has concludatdgfants of restricted stock or restricted staitsuwill not be made to assist individuals in
meeting the ownership guidelines. In addition, @menpensation Committee has concluded not to fordiwiduals to make either private or
open market purchases of our common stock to rheedwnership guidelines. Rather, the Compensat@nrgittee has concluded that after a
period of 5 years—beginning on the later of (a)dhge that the individual is elected to the reléyasition and (b) February 2007 if the
individual was serving in the position in Febru2607—that until such time as the individual is in coraplte with these guidelines, 25% of
shares of our common stock issuable upon any O®€ise or settlement or upon restrictions on ret&tli stock unit grants lapsing should be
held by the individual in the form of shares of gommon stock until such time as the guidelineldeen met. The failure of an individual to
make a good faith effort to meet the guidelinea trmely manner and to maintain their compliancthwhe guidelines will be a significant
factor in the Compensation Committee's and senaragement's determinations of the individual'sreuhonus payments and long-term
incentive compensation awards.

Potential Effect on Compensation from Executivechtisiuct

If our Board determines that an executiffeer has engaged in fraudulent or intentionalcoigduct, the Board would take action to
remedy the misconduct, prevent its recurrence jmpdse such discipline on the wrongdoers as woeldgpropriate. Discipline would vary
depending on the facts and circumstances, and mehydie, without limit, (1) termination of employntefR2) initiating an action for breach of
fiduciary duty, and (3) if the misconduct resulted significant restatement of the company's fai@results, seeking reimbursement of any
compensation paid or awarded to the executiveistgreater than what would have been paid or avdaifdzlculated based on the restated
financial results. These remedies would be in #&idio, and not in lieu of, any actions imposeddw enforcement agencies, regulators or
other authorities.

Section 162(m) of the Internal Revenue Code

The Compensation Committee takes into clamation the tax deductibility limitation of Seatid62(m) of the Internal Revenue Code of
1986, or the Code, when making compensation dexsdiar the company's Named Executive Officers. Galye Section 162(m) limits the
amount of compensation that a public company cauctefor federal income tax purposes to the exteattthe compensation is greater than
$1.0 million and does not fall within that sectmexemptions. Our OSO program is intended to neetelquirements for "qualified
performance-based compensation" exempt from thededtibility limitations. Our bonus program, howewsould not qualify for the
exemptions
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contained in Section 162(m). The Compensation Cdmaendoes not believe it is advisable to adoptiet §tolicy against paying nondeductible
compensation, and may do so in appropriate circamesss. While the Compensation Committee takescimsideration the tax deductibility
limitation of Section 162(m), at the present tirtlhes Compensation Committee's determination witheesto the payment of compensation to
our Named Executive Officers is not affected by tlaix deductibility limitation.

Compensation Committee Report

The Compensation Committee of the Boardraaigwed this Compensation Discussion and Analsddiscussed that analysis with
management. Based on its review and discussiohsmanagement, the committee recommended to oudBbat this Compensation
Discussion and Analysis be included in the commahkgrm 10-K for the year ended December 31, 200&f@ company's Proxy Statement
with respect to the 2009 Annual Meeting of Stockleos. This report is provided by the following ipéadent directors, who comprise the
committee:

Richard R. Jaros (Chairman)
Michael J. Mahoney

Arun Netravali

Albert C. Yates
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Summary Compensation Table

All Other
Stock Option Compensatior

Salary Bonus Awards Awards Total

Name and Principal Position Year ($) $ [E]EN]A)] [E]ER]E)] ($)(4) $
James Q. Crow 200¢ $812,69: $1,800,000 $1,466,76. $1,724,93. $ 15,50 $ 5,819,88!
Chief Executive Office 2007 $790,38! $ 0 $5,093,62° $4,764,28. $ 22,25( $10,670,54
200¢ $706,73. $4,000,000 $1,418,59. $2,578,291 $ 21,60( $ 8,725,21!
Sunit S. Pate 200¢ $438,84t $ 650,000 $ 941,01 $ 436,69¢ $ 15,500 $ 2,482,05
Chief Financial Office 2007 $412,11 $ 0 $ 69852t $ 689,35 $ 22,25(  $ 1,822,24:
200¢ $389,61t $1,700,000 $ 402,66: $ 896,39: $ 21,600 $ 3,410,27!
Charles C. Miller, 1l 200¢ $502,69: $ 630,00 $ 500,66: $ 611,31' $ 15,50( $ 2,260,17
Executive VP & Vice Chairma 2007 $487,11! $ 0 $1,788,47. $1,905,76¢ $ 22,25( $ 4,203,60:
200¢ $461,73. $1,700,000 $ 545,33¢ $1,031,31 $ 24,98t $ 3,763,37.

Thomas C. Stort 200¢ $471,15 $ 620,00( $1,218,31 $ 504,14° $ 15,50 $ 2,829,111
Executive VP & Chief Lege 2007 $445,19. $ 0 $1,579,000 $1,535,69¢ $ 22,25( $ 3,582,14!
Officer 200¢€ $412,88" $1,875,000 $ 431,97¢ $ 904,28: $ 26,74 $ 3,650,89:

Eric J. Mortense! 200¢ $225,58" $ 165,13t $ 188,10t $ 99,15 $ 15,50 $ 693,48.
Senior VP and Controlle 2007 $220,00¢ $ 121,55¢ $ 98,88 $ 131,05: $ 22,25( $ 593,73

200€ $210,00¢ $ 300,00 $ 54,68¢ $ 119,68 $ 21,60 $ 705,97¢

John Neil Hobbs(5 200¢ $446,15. $ 600,000 $1,241,99 $ (48,35) $  51550(7)$ 2,755,29'
Executive VP Operatior 2007 $364,23: $ 320,00 $ 530,38 $ 508,80: $ 22,25( $ 1,745,66

200€ $340,00 $ 843,90( $ 331,54¢ $ 726,28. $ 6,60C $ 2,248,33

Kevin J. O'Hara(6 200¢ $158,48( $ 0 $1,532,08 $(187,81) $ 1,492,92(8)$ 2,995,67:

President and CO! 2007 $566,15¢ $ 0 $1,180,88 $1,188,56. $ 22,25( $ 2,957,85.

200€ $529,23: $2,500,000 $ 690,16( $1,46555 $ 24,50: $ 5,209,444

()]

We award both restricted stock units ("RSUs"), aatperform stock appreciation units ("OSOs"), ag phour long-term incentive program. These awarelst over a number of
years. SFAS 123R addresses the accounting for bmsaBd compensation, including our RSUs and OS®snvdn award is made, the fair value of all shgrested, regardless of
vesting schedules, is determined. For RSUs, fdirevis calculated using the closing price of oumamon stock on the day before the grant, and for Q%4 value is calculated
using a formula based methodology, in each caseeetby a factor intended to estimate the prolighufiforfeiture of the award due to events suckeasination of employment.
These fair values are expensed in our financitééstants, over the vesting period. So, for an RSherethe restrictions lapse over a four year pesothe part of the expense is
recognized in the year it is granted, some pattiénsecond year, some part in the third, and tlenba in the fourth year. The vesting period of280 is shorter, but the point is
that the expense is not recognized completelyery#ar of the award or grant, but rather is amedtiaver the vesting period utilizing the fair valudetermined at the date of aw:
even though the actual realizable value may beehighlower.

The dollar amounts shown in both the Stock Awardsthe Option Awards columns are the non-cash esgpamounts that are recognized and recorded imoome statement in
the particular year for alutstanding RSUs and unvested OSOs awards makle reported year artior years, and not necessarily the actual vadaéized by the individual.

More important to note is the effect our retiremieenefit opportunity has with respect to the amsueported in the Summary Compensation Table. Ugtrement the restrictiol
on all outstanding RSUs lapse, unvested OSOs admier to April 1, 2007 vest, and OSOs awardedwod after April 1, 2007, are retained by the indiivl until those OSOs
settle on the third anniversary of their grantvilled that the OSO then has a positive value. Bexan individual who is eligible for retirement &btetire at any time and
therefore trigger the retirement benefit, for theesirement eligible employees we are required BS 123R to accelerate the noash compensation expense that would have
recognized in the future. It is important to ndtattthese amounts represent the non-cash compemeapense determined as outlined above and ndolle value actually
receivable by the named executive officer.

The amounts shown for 2008 in the Stock Award &edQption Award columns for Messrs. Crowe, Milled&Stortz reflect the acceleration of non-cash arterecognized for
financial statement reporting purposes due to gl@ibility to retire under the company's retiramhéenefit opportunity. For awards and grants dhi®SOs and RSUs made in
2008, the accelerated amounts that are includ#ukifotal column were $2,211,790 for Mr. Crowe, 5527 for Mr. Miller and $1,076,922 for Mr. Stortz.
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The amounts shown for 2007 in the Stock Award &edQption Award columns for Messrs. Crowe, Millad&Stortz also reflect the acceleration of non-aslbunts recognized
for financial statement reporting purposes duééir teligibility to retire under the company's retnent benefit opportunity. For awards and grahtsoth OSOs and RSUs made in
2006 and 2007, the accelerated amounts that dreledtin the 2007 Total column were $5,053,584Mor Crowe, $1,975,860 for Mr. Miller and $1,645,9f6t Mr. Stortz.

) This column represents the dollar amount recogniiaetinancial statement reporting purposes witspet to the referenced fiscal year for the faine®f RSUs granted in that
fiscal year as well as those granted in prior figears up to the referenced fiscal year. Theseesahave been calculated in accordance with SFAR 18ing the closing price of
our common stock on the day before the date oftgRamsuant to SEC rules, the amounts shown exc¢heleffect of estimated forfeitures related tos/merbased vesting
conditions. For additional information relatingtte assumptions made by us in valuing these aweaef#s,to note 12 of our financial statements inannual report on Form 10-K
for the year ended December 31, 2008, as filed thghSEC. See the Grants of Plan-Based Awards Tabtaore information on awards made in 2008. Tim@ants in this column
reflect our compensation expense for these awardsmay not correspond to the actual value thateitecognized by the Named Executive Officers.ofints for Messrs. Crow
Miller and Stortz reflect the acceleration of dolenounts recognized for financial statement répgpurposes for these awards because each ofititisigluals is currently
eligible for our retirement benefit opportunity.

3) This column represents the dollar amount recognii@getinancial statement reporting purposes witspect to the referenced fiscal year for the fain@@f outperform stock
options, or OSOs, granted to each of the NameduExecOfficers in that fiscal year as well as thgsanted in prior fiscal years up to the referenfigzhl year. These values have
been calculated in accordance with SFAS 123R. Rutgo SEC rules, the amounts shown exclude tleetedf estimated forfeitures related to serviceedasesting conditions. For
additional information on the valuation assumptiargsmade with respect to these grants, refer te hdtof our financial statements in our annual repo Form 10-K for the year
ended December 31, 2008, as filed with the SECt8e6rants of Plan-Based Awards Table for morerinftion on OSOs granted in 2008. The amountsisncdilumn reflect our
compensation expense for these awards, and maynespond to the actual value that will be recpgaiby the Named Executive Officers. Amounts foisbte. Crowe, Miller ar
Stortz reflect the acceleration of dollar amourtsognized for financial statement reporting purgdse these awards because each of these indigiduaurrently eligible for our
retirement benefit opportunity that is describetbie

4) This column includes $15,500 company matching doumions to the Named Executive Officer's 401(lgrpaccount for 2008. For years prior to 2008, tleseunts also include
discretionary contributions to the Named Execu@ficer's 401(k) plan account. These contributiorse made in the form of units of the Level 3 Stéciad.

(5) Effective December 31, 2008, Mr. Hobbs stepped dfvam his position as our Executive Vice Presid@yerations.

(6) Effective March 10, 2008, Mr. O'Hara stepped dovem his position as our President and Chief Opegabfficer.

©) Includes $500,000 payable as severance to Mr. Hpbissiant to his separation and general releasewgnt with Level 3 Communications, LLC.

(8) Includes $585,000 paid as severance to Mr. O'Harsupnt to his separation and general releaseragraavith Level 3 Communications, LLC and $900,p@@suant to his

consulting agreement.
John Neil Hobbs Termination Arrangemet

Effective January 7, 2009, John Neil Hobbgered into a Separation Agreement and GenerabRelwith Level 3 Communications, LLC
("Level 3 LLC"), on behalf of its parent and affites. Level 3 LLC is an indirect, wholly owned sdizy of Level 3 Communications, Inc.
The agreement confirmed the termination of Mr. Hol@mployment with Level 3 LLC effective Decembér 3008. In addition, Mr. Hobbs
resigned all of his officer and director or managesitions with each of our subsidiaries.

Subject to the terms of the agreement, L&\a&.C agreed to pay Mr. Hobbs one year of hisebsedary ($500,000), less withholding for
federal and state taxes and less appropriate pagadlictions. Mr. Hobbs was also entitled to reeeiswonus for 2008 performance, if awarded
by the Compensation Committee. The Compensationniitiee determined to award Mr. Hobbs a bonus of3B1D.

In addition, all of Mr. Hobbs' OSOs thathsested prior to December 31, 2008 would be rethlyy Mr. Hobbs and be exercisable until
the earlier of the respective expiration date ef@50, or December 31, 2009. Any other OSOs awaadkst. Hobbs that had not vested as of
December 31, 2008 were forfeited. As of Decembe2808, these OSOs had a zero value.
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Mr. Hobbs and Level 3 LLC agreed that thgtnictions on 477,898 restricted stock units oUR®ould lapse on December 31, 2008. The
shares of common stock issuable upon the RSUatistr$ lapsing will not be issued to Mr. Hobbs Ltite expiration of such period of time as
may be necessary to meet the requirements of Setli®A(a)(2)(B)(i) of the Internal Revenue Codel886, as amended. As of December 31,
2008, the shares of our common stock underlyinged& 7,898 RSUs had a value of $334,529.

In exchange for the benefits offered inakgeeement, Mr. Hobbs provided to Level 3 LLC: greement not to solicit our employees and
our customers, subject to certain limitations fareaiod of 12 months; an agreement not to compéteus, subject to certain limitations for a
period of 12 months; and a general release withaetsto any claims arising out of his employmenseparation from employment.

Effective December 31, 2008, Hobbs Managemd.C, an entity controlled by Mr. Hobbs and Le@d LC also entered into a consulting
agreement. This consulting agreement expires osdbeer of Mr. Hobbs obtaining employment or Jude2®09 as well as for certain other
reasons. No payments were made to Hobbs Managemeet the Hobbs Consulting Agreement during 2008.

Kevin J. O'Hara Termination Arrangemen

Effective March 20, 2008, Mr. O'Hara entkingto a Separation Agreement and General Reledld evel 3 LLC, on behalf of its parent
and affiliates. The agreement confirmed the tertionaof Mr. O'Hara's employment with Level 3 LLO&dtive March 10, 2008. In addition,
part of the agreement, Mr. O'Hara resigned alli@fifficer and director or manager positions wisicke of our subsidiaries.

Pursuant to the terms of the agreementelL@L L C paid to Mr. O'Hara one year of his badarya($585,000) less withholding for federal
and state taxes and less appropriate payroll diethsctin addition, all of Mr. O'Hara's OSO's tharev awarded to him prior to March 2007
were fully vested and became exercisable untietimier of the respective expiration date of theDO8r September 9, 2009. Any OSO awards
awarded after March 2007 were forfeited. As of Deber 31, 2008, these OSOs had a zero value. Puitsudne agreement, as of April 1,
2008, all of the restrictions on Mr. O'Hara's oasting 684,057 RSUs lapsed.

In exchange for the benefits offered inalheeement, Mr. O'Hara provided to Level 3 LLC:agmeement not to solicit our employees and
our customers, subject to certain limitations fareaiod of 12 months; an agreement not to compéteus, subject to certain limitations for a
period of 12 months; and a general release witbe@go any claims arising out of his employmenseparation from employment.

Effective March 20, 2008, Mr. O'Hara and/€k3 LLC also entered into a consulting agreemehé term of the consulting agreement
began on March 20, 2008 and terminated in accoedaitt its terms on March 9, 2009.

Grants of Plan-Based Awards in 2008

This table provides the following infornmatiabout equity granted to the Named Executivec®f§i in 2008: (1) the grant date; (2) the
number of shares underlying the RSUs awarded tdlgmed Executive Officers (3) the number of shareterlying OSOs awarded to the
Named Executive Officers, (4) the initial strikaqger of the OSOs, which reflects the closing pritewr common stoc
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on the date prior to the grant date and (5) thatgtate fair value of each equity award computedeuSFAS 123R.

Name
James Q. Crow

Sunit S. Pate

Charles C. Miller, 111

All Other Stock Awards:

Number of Shares of

All Other Option Awards:

Number of Securities

Exercise or
Base Price of
Option Awards

Grant Date
Fair Value of
Stock and Optior

Grant Date Stock or Units (#)(1) Underlying Options (#)(2) ($/sh)(3) Awards ($)(4)
1/1/200¢ 32,70t $ 3.04 $ 129,15¢
2/1/200¢ 32,70t $ 344 % 146,15
3/1/200¢ 32,70t $ 22 % 94,74«
4/1/200¢ 3851 $ 21z % 106,05¢
5/1/200¢ 38,51 $ 297 % 148,58:
6/1/200¢ 3851 $ 34z % 171,59:
711/200¢ 38,51 $ 29t % 147,58(
8/1/200¢ 3851 $ 34C % 170,09:
9/1/200¢ 38,51 $ 34: % 171,59:

10/1/200¢ 3851 $ 27C % 135,07:
11/1/200¢ 38,51 $ 105 $ 52,52¢
12/1/200¢ 3851 $ 094 $ 47,027
1/1/200¢ 98,11¢ $ 262,87:
4/1/200¢ 115,53¢ $ 215,85
711/200¢ 115,53 $ 300,36
10/1/200¢ 115,53¢ $ 274,91:
1/1/200¢ 981: $ 3.04 % 38,74¢
2/1/200¢ 981: $ 344 % 43,847
3/1/200¢ 981: $ 22: § 28,42
4/1/200¢ 10,27  $ 21z % 28,28
5/1/200¢ 10,27¢ % 297 % 39,62:
6/1/200¢ 10,27  $ 34z % 45,76(
711/200¢ 10,27¢ % 298 % 39,35¢
8/1/200¢ 10,27  $ 34C % 45,36(
9/1/200¢ 10,27C % 3.4 $ 45,76(
10/1/200¢ 10,27  $ 27C % 36,02:
11/1/200¢ 10,27C % 108 $ 14,00¢
12/1/200¢ 10,27  $ 094 % 12,54:
1/1/200¢ 29,43¢ $ 78,86«
4/1/200¢ 30,81( $ 57,56«
4/1/200¢ 353,23. $ 659,96:
711/200¢ 30,81( $ 80,10:
10/1/200¢ 30,81( $ 73,31
1/1/200¢ 13,080 $ 3.04 $ 51,66¢
2/1/200¢ 13,08: $ 344 % 58,46«
3/1/200¢ 13,080 $ 22 % 37,89¢
4/1/200¢ 13,08: $ 21z % 36,03(
5/1/200¢ 13,080 $ 297 % 50,47¢
6/1/200¢ 13,08: $ 34z % 58,29:
711/200¢ 13,080 $ 29t % 50,13¢
8/1/200¢ 13,08: $ 34C % 57,78«
9/1/200¢ 13,080 $ 34: % 58,29:
10/1/200¢ 13,08: $ 27C % 45,88"
11/1/200¢ 13,080 $ 105 $ 17,84t
12/1/200¢ 13,08: $ 094 $ 15,97¢
1/1/200¢ 39,24¢ $ 105,15
4/1/200¢ 39,24¢ $ 73,33:
711/200¢ 39,24¢ $ 102,04:
10/1/200¢ 39,24¢ $ 93,39!
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Name
Thomas C. Stort

Eric J. Mortense!

John Neil Hobb:

All Other Stock Awards:

Number of Shares of

All Other Option Awards:

Number of Securities

Exercise or
Base Price of
Option Awards

Grant Date
Fair Value of
Stock and Optior

Grant Date Stock or Units (#)(1) Underlying Options (#)(2) ($/sh)(3) Awards ($)(4)
1/1/200¢ 10,46¢ $ 3.04 % 41,33:
2/1/200¢ 10,46¢ $ 344 % 46,77(
3/1/200¢ 10,46¢ $ 22 % 30,31¢
4/1/200¢ 10,91 $ 21z % 30,05
5/1/200¢ 1091 % 297 % 42,10(
6/1/200¢ 10,91 $ 34z % 48,62(
711/200¢ 1091 % 298 % 41,81¢
8/1/200¢ 10,91 $ 34C % 48,19t
9/1/200¢ 1091 % 34: % 48,62(

10/1/200¢ 10,91 $ 27C % 38,27
11/1/200¢ 1091 % 108 $ 14,88«
12/1/200¢ 10,91 $ 094 $ 13,32t
1/1/200¢ 31,39¢ $ 84,12(
4/1/200¢ 32,73¢ $ 61,16:
4/1/200¢ 376,77t $ 703,95:
711/200¢ 32,73¢ $ 85,10¢
10/1/200¢ 32,73¢ $ 77,89¢
1/1/200¢ 229C $ 3.04 $ 9,04:
2/1/200¢ 2290 $ 344 % 10,23:
3/1/200¢ 229 $ 22: % 6,63¢
4/1/200¢ 229C $ 21z % 6,307
5/1/200¢ 229 $ 297 % 8,83t
6/1/200¢ 229C $ 34: % 10,20t
711/200¢ 2290 $ 29t % 8,77¢
8/1/200¢ 229C $ 34C % 10,11«
9/1/200¢ 2290 $ 34z % 10,20
10/1/200¢ 229C $ 27C % 8,03:
11/1/200¢ 229C $ 108 $ 3,12«
12/1/200¢ 229C $ 094 $ 2,79¢
1/1/200¢ 6,87( $ 18,40¢
4/1/200¢ 6,87( $ 12,83¢
4/1/200¢ 82,44( $ 154,02
711/200¢ 6,87( $ 17,86
10/1/200¢ 6,87( $ 16,34°
1/1/200¢ 5887 $ 3.04 % 23,24¢
2/1/200¢ 5887 $ 344 % 26,307
3/1/200¢ 5887 $ 22 % 17,05«
4/1/200¢ 10,00 $ 21z % 27,54(
5/1/200¢ 10,00¢ $ 297 % 38,58:
6/1/200¢ 10,00 $ 34z % 44,557
711/200¢ 10,00¢ $ 298 % 38,32:
8/1/200¢ 10,00 $ 34C % 44,167
9/1/200¢ 10,00¢ $ 34: % 44,557
10/1/200¢ 10,00 $ 27C % 35,07«
11/1/200¢ 10,00¢ $ 108 $ 13,64(
12/1/200¢ 10,00 $ 094 % 12,21
1/1/200¢ 17,66 $ 47,317
4/1/200¢ 30,00( $ 56,05!
4/1/200¢ 300,00( $ 560,50
711/200¢ 30,00( $ 77,99¢
10/1/200¢ 30,00( $ 71,38t
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Exercise or Grant Date
All Other Stock Awards:  All Other Option Awards: Base Price of Fair Value of
Option Awards ~ Stock and Optior

Number of Shares of Number of Securities
Name Grant Date Stock or Units (#)(1) Underlying Options (#)(2) ($/sh)(3) Awards ($)(4)
Kevin J. O'Hare 1/1/200¢ 16,35! $ 3.04 $ 64,58(
2/1/200¢ 16,35! $ 344 % 73,077
3/1/200¢ 16,35! $ 22 % 47,37:
1/1/200¢ 49,05¢ $ 131,43

@

@

(©)

4)

This column shows the number of RSUs granted ir820@he Named Executive Officers. Each of thesegrof RSUs, other than the grants of 353,232 RBalfe to Mr. Patel ¢
April 1, 2008, 376,776 RSUs made to Mr. Stortz grilAl, 2008 and 82,440 RSUs made to Mr. Mortermeipril 1, 2008, will have their restrictions lapm four equal
installments on the first, second, third and foantimiversaries of the date of grant. The grantsensadApril 1, 2008 to Messrs. Patel, Stortz and tefwsen listed in the previous
sentence will vest in three equal installmentshanfirst, second and third anniversaries of the dagrant.

This column shows the number of OSOs granted i820@he Named Executive Officers. The number afeh issued upon exercise or settlement of OS€siject to increase or
decrease based on the relative performance ofayomon stock when compared with the performance®f&P 500® Index over the period between the dfageant of the OSO
and the date immediately preceding the date dese¢int. OSOs currently outstanding have a succedtipfier ranging from zero to four depending upbe performance of our
common stock relative to the S&P 500® Index. Fdaile on the formula to determine the number ofeh@f our common stock that is issued upon settherof vested OSOs,
please see the discussion under the caption "2888uive Compensation Components—Stock Awards—OSibsyve. OSOs awarded on or after April 1, 2007 aes fully
settle on the third anniversary of the grant da®0O awards provide for acceleration of vestindimavent of a change of control as defined in ®51Stock Plan, as amended.

OSOs have an initial exercise price that is equéhé closing market price of our common stockhlmnttading day immediately prior to the date ofngr&his exercise price is
referred to as the Initial Price. The Initial Priseadjusted over time (the "Adjusted Strike Prjagitil the settlement date. The adjustment israount equal to the percentage
appreciation or depreciation in the value of thePIB0® Index from the date of grant to the settleindate. The Adjusted Strike Price can not be ae§liselow the Initial Price.
The value of the OSO increases for increasing $ewkbutperformance. OSOs have a multiplier rangenfzero to four depending upon the performanaauoftommon stock
relative to the S&P 500® Index as shown in thediwihg table. For details on the formula to detemrtime adjustment to the Initial Price for OSOsaptesee the discussion under
the caption "2008 Executive Compensation Comporesteck Awards—OSOs," above.

This column shows the full grant date fair valueRgUs under SFAS 123R and the full grant dateviaive of OSOs under SFAS 123R granted to the Ndiwedutive Officers, in
2008. Generally, the full grant date fair valuéhis amount that the company would expense inntnfiial statements over the award's vesting sceeBal purposes of the RSUs,
fair value is calculated using the closing priceof stock the day before the grant date of $3084dnuary 1, 2008, $2.12 for April 1, 2008, $2@5July 1, 2008 and $2.70 for
October 1, 2008. For purposes of the OSOs, thevédire is calculated using a calculation valuedaof:

January 1, 200 $4.4¢
February 1, 200 $5.07
March 1, 200¢ $3.2¢
April 1, 2008 $3.12
May 1, 200€ $4.3¢
June 1, 200i $5.0€
July 1, 200¢ $4.3¢
August 1, 200¢ $5.01
September 1, 20C $5.0¢
October 1, 200: $3.9¢
November 1, 200 $1.5¢
December 1, 200 $1.3¢

For additional information on the valuation assuon with respect to the 2008 grants, refer to A@ef our financial statements in our ant
report on Form 10-K for the year ended DecembefB@8, as filed with the SEC.
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Outstanding Equity Awards at 2008 Fiscal Year End

The following table provides information the current holdings of OSOs and RSUs by the Naexetutive Officers. This table includes
vested and unvested OSOs and unvested RSUs. Eaahiggshown separately for each Named Executifieedf The vesting schedule for e:
grant is shown following this table. For additioig#brmation about the OSO and RSU awards, seddberiptions under the caption "2008
Executive Compensation Components—Stock AwardstValBecause the number of shares underlying any ®Sabject to change by way
of a formulaic multiplier based upon the performaon€ our common stock relative to the performarfcthe S&P 500® Index, a zero included
in the columns titled Number of Securities UndettylUnexercised Options indicates that the OSOs dsing those specific grants have a :
multiplier resulting in a zero dollar value ($0)2¢cember 31, 2008, indicating that our commonksprice had not outperformed the
S&P 500® Index from the grant date of these OS@=uih December 31, 2008.

Option Awards Stock Awards
Number of Market
Number of Value of
Securities Number of Shares or  Shares or
Underlying Securities Units of Units of
Unexercisec  Underlying Option Otion Stock That  Stock That
Unexercised  Exercise Ex Fi)ration
Options Options P Have Not  Have Not
#)(1) A Price Vested Vested
Name Grant Date Exercisable Unexercisable  ($)(2) Date (#) $)
James Q. Crow 711/200: 0 0 $ 202 7/1/200¢ 118,75(a)$ 83,12¢
10/1/200! 0 0 $ 232 10/1/200¢ 59,374b)$ 41,56
1/1/200¢ 0 0 $ 287 1/1/201( 59,37(c)$ 41,56
4/1/200¢ 0 0 $ 5.1t 4/1/201( 105,02«d)$ 73,517
7/1/200¢ 0 0 $ 44 7/1/201( 147,17°(e)$ 103,02¢
10/1/200t 0 0 $ 53¢ 10/1/201( 73,58(f) $ 51,51:
4/1/200° 0 0 §$ 6.AC 4/1/201( 73,584g)$ 51,51
5/1/200° 0 0 $ 5.5€ 5/1/201( 98,11¢h)$ 68,68:
6/1/200° 0 0 $ 581 6/1/201( 115,53(i) $ 80,87:
7/1/200° 0 0 $ 5.8t 711/201( 115,53((j) $ 80,87
8/1/200° 0 0 $ 5.2t 8/1/201( 115,53i(k)$ 80,87:
9/1/200° 0 0 $ 5.2t 9/1/201(
10/1/200° 0 0 $ 4.6& 10/1/201(
11/1/200° 0 0 $ 3.0:¢ 11/1/201¢
12/1/200° 0 0 $ 3.3¢ 12/1/201(
1/1/200¢ 0 0 $ 3.04 1/1/201:
2/1/200¢ 0 0 $ 34 2/1/201:
3/1/200¢ 0 0 $ 22t 3/1/201:
4/1/200¢ 0 0 $ 21z 4/1/201:
5/1/200¢ 0 0 $ 2097 5/1/201:
6/1/200¢ 0 0 $ 34:c 6/1/201:
711/200¢ 0 0 $ 29t 7/1/201:
8/1/200¢ 0 0 $ 34C 8/1/201:
9/1/200¢ 0 0 $ 34: 9/1/201:
10/1/200¢ 0 0 $ 27C 10/1/201:
11/1/200¢ 0 0 $ 1.0t 11/1/201:
12/1/200¢ 0 0 $ 094 12/1/201.:
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Name
Sunit S. Pate

Charles C. Miller, lll

Option Awards Stock Awards
Number of Market
Number of Value of
Securities Number of Shares or Shares or
Underlying Securities Units of Units of
Unexercise( Underlying Option Onti Stock That  Stock That
] 8 ption
) Unexgrased Exercise Expiration
Options Options Have Not Have Not
#(1) @) Price Vested Vested
Grant Date  Exercisable Unexercisable ($)(2) Date (#) ($)
1/1/200¢ 0 0 $ 247 1/1/200¢ 50,00(() $ 35,00(
7/1/200¢ 0 0 $ 2.0¢ 7/1/200¢ 38,75((a) $ 27,12t
10/1/200! 0 0 $ 232 10/1/200¢ 19,374b) $ 13,56
1/1/200¢ 0 0 $ 287 1/1/201( 19,374c) $ 13,56.
4/1/200¢ 0 0 $ 5.1¢ 4/1/201( 31,50¢d) $ 22,05¢
7/1/200¢ 0 0 $ 4.4« 7/1/201( 44,154e) $ 30,90¢
10/1/200¢ 0 0 $ 53¢ 10/1/201( 22,07(f) $ 15,45«
4/1/200 0 0 $ 6.1C 4/1/201( 22,07(g) $ 15,45
5/1/200" 0 0 $ 5.5€ 5/1/201( 29,43¢(h) $ 20,60¢
6/1/200° 0 0 $ 581 6/1/201( 30,81(()) $ 21,56
7/1/200° 0 0 $ 5.8t 7/1/201( 353,23/(m)$ 247,26.
8/1/200: 0 0 $ 5.2t 8/1/201( 30,81((G) $ 21,56
9/1/200" 0 0 $ 5.2t 9/1/201( 30,81((k) $ 21,56
10/1/200° 0 0 $ 4.6t 10/1/201(
11/1/200° 0 0 $ 3.0 11/1/201(
12/1/200° 0 0 $ 3.3¢ 12/1/201(
1/1/200¢ 0 0 $ 3.04 1/1/201:
2/1/200¢ 0 0 $ 34 2/1/201:
3/1/200¢ 0 0 $ 22¢ 3/1/201:
4/1/200¢ 0 0 $ 21z 4/1/201:
5/1/200¢ 0 0 $ 297 5/1/201:
6/1/200¢ 0 0 $ 3.4c 6/1/201:
7/1/200¢ 0 0 $ 29 7/1/201:
8/1/200¢ 0 0 $ 3.4C 8/1/201:
9/1/200¢ 0 0 $ 34: 9/1/201:
10/1/200¢ 0 0 $ 27C 10/1/201.:
11/1/200¢ 0 0 $ 1.0t 11/1/201:
12/1/200¢ 0 0 $ 09 12/1/201.:
7/1/200¢ 0 0 $ 2.0:¢ 7/1/200¢ 55,00((1) $ 38,50(
10/1/200! 0 0 $ 232 10/1/200¢ 47,50((a) $ 33,25(
1/1/200¢ 0 0 $ 287 1/1/201( 23,75((b) $ 16,62¢
4/1/200¢ 0 0 $ 5.1¢ 4/1/201( 23,75((c) $ 16,62¢
7/1/200¢ 0 0 $ 4.4 7/1/201( 31,50¢d) $ 22,05¢
10/1/200¢ 0 0 $ 53¢ 10/1/201( 58,87{(e) $ 41,21
4/1/200" 0 0 $ 6.1C 4/1/201( 29,43¢(f) $ 20,60¢
5/1/200: 0 0 $ 55¢€ 5/1/201( 29,43(g) $ 20,60"
6/1/2007 0 0 $ 5381 6/1/201( 39,244h) $ 27,47:
7/1/200° 0 0 $ 58t 7/1/201( 39,244) $ 27,47:
8/1/2007 0 0 $ 5.2¢ 8/1/201( 39,244) $ 27,47:
9/1/200: 0 0 $ 5.2t 9/1/201( 39,244k) $ 27,47:
10/1/200° 0 0 $ 4.6t 10/1/201(
11/1/200° 0 0 $ 3.0 11/1/201(
12/1/200° 0 0 $ 3.3¢ 12/1/201(
1/1/200¢ 0 0 $ 3.0 1/1/201:
2/1/200¢ 0 0 $ 34 2/1/201:
3/1/200¢ 0 0 $ 22t 3/1/201:
4/1/200¢ 0 0 $ 21z 4/1/201:
5/1/200¢ 0 0 $ 297 5/1/201:
6/1/200¢ 0 0 $ 34: 6/1/201:
7/1/200¢ 0 0 $ 29t 7/1/201:
8/1/200¢ 0 0 $ 34 8/1/201:
9/1/200¢ 0 0 $ 3.4c 9/1/201:
10/1/200¢ 0 0 $ 27c 10/1/201:
11/1/200¢ 0 0 $ 1.0t 11/1/201:
12/1/200¢ 0 0 $ 0.9 12/1/201:
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Name
Thomas C. Stort

Eric J. Mortense|

Option Awards Stock Awards
Number of Market
Number of Value of
Securities Number of Shares or Shares or
Underlying Securities Units of Units of
Unexercise( Underlying Option Onti Stock That  Stock That
] 8 ption
) Unexgrased Exercise Expiration
Options Options Have Not Have Not
#(1) @) Price Vested Vested
Grant Date  Exercisable Unexercisable ($)(2) Date (#) ($)
1/1/200¢ 0 0 $ 247 1/1/200¢ 60,00((1) $ 42,00(
7/1/200¢ 0 0 $ 2.0¢ 7/1/200¢ 38,75((a) $ 27,12t
10/1/200! 0 0 $ 232 10/1/200¢ 19,374b) $ 13,56
1/1/200¢ 0 0 $ 287 1/1/201( 19,374c) $ 13,56.
4/1/200¢ 0 0 $ 5.1¢ 4/1/201( 39,384d) $ 27,56¢
7/1/200¢ 0 0 $ 4.4 7/1/201( 47,09(e) $ 32,96¢
10/1/200¢ 0 0 $ 53¢ 10/1/201( 23,54{f) $ 16,48¢
4/1/200 0 0 $ 6.1C 4/1/201( 23,544g) $ 16,48¢
5/1/200" 0 0 $ 5.5€ 5/1/201( 31,39¢h) $ 21,97¢
6/1/200° 0 0 $ 581 6/1/201( 32,73¢) $ 22,91
7/1/200° 0 0 $ 58t 7/1/201( 376,77(m)$ 263,74
8/1/200: 0 0 $ 5.2t 8/1/201( 32,73(j) $ 22,91
9/1/200" 0 0 $ 5.2t 9/1/201( 32,73t(k) $ 22,91t
10/1/200° 0 0 $ 4.6t 10/1/201(
11/1/200° 0 0 $ 3.0 11/1/201(
12/1/200° 0 0 $ 3.3¢ 12/1/201(
1/1/200¢ 0 0 $ 3.04 1/1/201:
2/1/200¢ 0 0 $ 34 2/1/201:
3/1/200¢ 0 0 $ 22¢ 3/1/201:
4/1/200¢ 0 0 $ 21z 4/1/201:
5/1/200¢ 0 0 $ 297 5/1/201:
6/1/200¢ 0 0 $ 3.4c 6/1/201:
7/1/200¢ 0 0 $ 29 7/1/201:
8/1/200¢ 0 0 $ 3.4C 8/1/201:
9/1/200¢ 0 0 $ 34: 9/1/201:
10/1/200¢ 0 0 $ 27C 10/1/201.:
11/1/200¢ 0 0 $ 1.0t 11/1/201:
12/1/200¢ 0 0 $ 09 12/1/201.:
1/1/200¢ 0 0 $ 247 1/1/200¢ 12,50((1) $  8,75C
7/1/200¢ 0 0 $ 2.0: 7/1/200¢ 387%a)$  2,71:
10/1/200! 0 0 $ 232 10/1/200¢ 3,50((b) $  2,45C
1/1/200¢ 0 0 $ 287 1/1/201( 3,50((c) $  2,45(
4/1/200¢ 0 0 $ 5.1¢ 4/1/201( 10,30e) $  7,21¢
7/1/200¢ 0 0 $ 4.4 7/1/201( 5154f) $  3,60¢
10/1/200¢ 0 0 $ 53¢ 10/1/201( 5154g)$  3,60¢
4/1/200: 0 0 $ 6.1C 4/1/201( 6,87((h) $  4,80¢
5/1/2007 0 0 $ 5.5€ 5/1/201( 6,87(() $  4,80¢
6/1/200" 0 0 $ 5381 6/1/201( 82,44((m)$ 57,70¢
7/1/2007 0 0 $ 5.8 7/1/201( 6,87((G) $  4,80¢
8/1/200: 0 0 $ 5.2t 8/1/201( 6,87((k) $  4,80¢
9/1/2007 0 0 $ 5.2¢ 9/1/201(
10/1/200° 0 0 $ 4.6t 10/1/201(
11/1/200° 0 0 $ 3.0¢ 11/1/201(
12/1/200° 0 0 $ 33¢ 12/1/201(
1/1/200¢ 0 0 $ 3.04 1/1/201:
2/1/200¢ 0 0 $ 34 2/1/201:
3/1/200¢ 0 0 $ 22¢ 3/1/201:
4/1/200¢ 0 0 $ 21z 4/1/201:
5/1/200¢ 0 0 $ 297 5/1/201:
6/1/200¢ 0 0 $ 3.4¢ 6/1/201:
7/1/200¢ 0 0 $ 2.9 7/1/201:
8/1/200¢ 0 0 $ 3.4C 8/1/201:
9/1/200¢ 0 0 $ 34: 9/1/201:
10/1/200¢ 0 0 $ 27C 10/1/201:
11/1/200¢ 0 0 $ 1.0t 11/1/201:
12/1/200¢ 0 0 $ 09 12/1/201.:
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Option Awards Stock Awards
Number of Market
Number of Value of
Securities Number of Shares or  Shares or
Underlying Securities Units of Units of
Unexercise( Underlying Option Onti Stock That  Stock That
; ; ption
) Unexgrused Exercise Expiration
Options Options Have Not  Have Not
#(1) (1) Price Vested Vested
Name Grant Date  Exercisable Unexercisable  ($)(2) Date (#) ($)
John Neil Hobb: 1/1/200¢ $ 247 1/1/200¢
7/1/200¢ 0 0 $ 20z 7/1/200¢
10/1/200! 0 0 $ 23z 10/1/200¢
1/1/200¢ 0 0 $ 287 1/1/201(
4/1/200¢ 0 0 $ 5.1¢ 4/1/201(
711/200¢ 0 0 $ 44 711/201(
10/1/200t 0 0 $ 53¢ 10/1/201(
Kevin J. O'Hare 10/1/200! 0 0 $ 23z 10/1/200¢
1/1/200¢ 0 0 $ 287 1/1/201(
4/1/200¢ 0 0 $ 5.1¢ 4/1/201(
7/1/200¢ 0 0 $ 44 7/1/201(
10/1/200t 0 0 $ 53¢ 10/1/201(
1) The number of shares of our common stock indicateldis column is the result of determining the O&ue at December 31, 2008, and has been compassdi upon the OSO

formula and multiplier as of that date and the idlgsale price of our common stock on that date.d€ditional information on the valuation assumpsiove made with respect to
these grants, refer to note 12 of our financiakstents in our annual report on Form 10-K for tearyended December 31, 2008, as filed with the SEBE value of an OSO is
subject to change based upon the performance afasnmon stock relative to the performance of thS®0® Index from the time of the grant of the O&@ard until the award
is exercised or settled, as the case may be. 8ircealue of an OSO depends on the degree to wltichommon stock outperforms the index, the nunsbehares issued upon
exercise or settlement of a vested OSO will chdraye time to time.

) OSOs have an initial strike price that is equah®closing market price of our common stock onttading day immediately prior to the date of grdritis initial strike price is
referred to as the Initial Price. When an emplogieets to exercise an OSO or on the settlement datthe case may be, the Initial Price is adjust@slof the date of that exercise
or settlement—by a percentage that is equal tagigeegate percentage increase or decrease in tAé&@@® Index over the period beginning on the dagrant and ending on the
trading day immediately preceding the date of égeror settlement of the OSO. The amounts showimsrcolumn represent the adjusted exercise poicthE OSOs as of
December 31, 2008

Vesting Information
OSOs

OSOs granted prior to April 1, 2007, ve@¥%6on the first anniversary of the grant date, iedremaining 50% vest in equal quarterly
installments so that the award is fully vestechaténd of the second year after the grant dateD8{s granted on or after April 1, 2007 vest
and fully settle on the third anniversary of thargrdate. OSO awards provide for acceleration sfivg in the event of a change of control as
defined in our 1995 Stock Plan, as amended.

RSUs

(@)  vests 100% on July 1, 2009

(b)  vests in equal installments on July 1, 2009 and:

(©) vests in equal installments on October 1, 2009241d

(d)  vests in equal installments on February 26, 20@02010

(e)  vestsin equal installments on April 1, 2009, 2@hd 2011

) vests in equal installments on July 1, 2009, 20102011

(g)  vestsin equal installments on October 1, 200902401d 2011

44




Table of Contents

(h)  vests in equal installments on January 1, 200902PQ11 and 2012
0] vests in equal installments on April 1, 2009, 20A@11 and 201

() vests in equal installments on July 1, 2009, 2@00,1 and 2012

(k) vests in equal installments on October 1, 2009020011 and 2012
0] vests 100% on April 1, 20C

(m) vests in equal installments on April 1, 2009, 2@hd 2011

Options Exercised and Stock Vested in 2008

The following table provides informatioy the Named Executive Officers, relating to (1)@&xercises during 2008, including the
number of shares acquired upon exercise and tiie vaalized and (2) the number of shares acquped the lapsing of restrictions for RSUs
and the value realized, in each case before payofiemy applicable withholding tax and broker corssions.

Option Awards Stock Awards
Number of Shares Value Realizec Number of Shares  Value Realizec
Acquired on Exercise Acquired on Vesting
on Exercise on Vesting

Name #) ($) #) $)
James Q. Crow 0 % 0 1,427,900 $4,321,16:
Sunit S. Pate 153¢ $ 4,50¢ 192,70: $ 464,20t
Charles C. Miller, Il 0 $ 0 260,02° $ 620,70
Thomas C. Stort 1,75¢ 3 5,15(C 208,600 $ 499,00:
Eric J. Mortense 15C $ 43¢ 26,74¢ $ 64,18t
John Neil Hobb: 92¢ $ 2,71¢ 131,54: $ 320,24(
Kevin J. O'Har¢ 106,30: $ 414,58t 789,08! $2,403,21.

Potential Payments Upon Termination

As described in the Compensation DiscusaimhAnalysis above, the Named Executive Officersiat have employment, severance or
change of control agreements with us. Howeverpimmection with their departures, both Mr. O'Hard &fr. Hobbs executed with us
separation agreements which provided for the paywofeseverance as well as consulting agreementshvane described above. All other
references to the Named Executive Officers ingkistion do not include Messrs. O'Hara and Hobbs.

The information below describes and quatitertain compensation that would become payaider existing plans and arrangements if
the Named Executive Officer's employment had teateid on December 31, 2008, given the Named Exec@fficer's compensation and, if
applicable, based on our closing stock price ohdhte. These benefits are the same as benefitaldeagenerally to salaried employees, such
as distributions under our 401(k) plan and disgbbenefits. As the Named Executive Officers domete severance agreements or other
special arrangements in connection with a pos#lyieff, this presentation does not reflect benefitt may be available in such situations
under company plans and arrangements that areableatb all salaried employees on a non-discririryabasis.

Due to the number of factors that affeettiature and amount of any benefits provided uperotcurrence of the events discussed below,
any actual amounts paid or distributed may be diffe Factors that could affect these amounts decthe timing during the year of any such
event, our common stock price and the executiygss a
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Death, Disability and Retirement.If one of the Named Executive Officers werali®, become disabled or retire, any unexercisable
OSOs granted prior to April 1, 2007 would becomé semain exercisable until the earlier of (i) omafrom the date of death, disability or
retirement and (ii) the expiration date of the gr&or OSOs granted after April 1, 2007, the OS@kramain outstanding until the applicable
settlement date. Any remaining restrictions on awarf RSUs would lapse immediately. For these pagpp"disability” generally means total
disability, resulting in the grantee being unabl@érform his job. At December 31, 2008, Messrewey;, Miller and Stortz are the only Named
Executive Officers who were eligible to retire pusat to our retirement benefit opportunity. Theomnfiation presented in the following table is
provided with respect to OSOs that will become eisable and RSUs the restrictions upon which ajlisle upon the death or disability of the
Named Executive Officers. Information with respecO©SOs that are currently exercisable is not imhetlias the ability of the Named Execut
Officers to exercise those instruments is not adf@dy these events. The information provided fesbts. Crowe, Miller and Stortz would be
the same information that would be presented tavghe value of awards upon their retirement. OSIDes& determined based upon the OSO
mechanisms described above as of December 31, R®E8.value is determined based on the closing jpficeir common stock on
December 31, 2008.

@]
[%2)
@]
171

RSUs Total
$757,11: $757,11-
$505,68¢ $505,68t¢
$319,37: $319,37-
$544,22( $544,22(
$107,73. $107,73:
$ 0 $ 0
$ 0 $ 0

James Q. Crow
Sunit S. Pate
Charles C. Miller, Il
Thomas C. Stort
Eric J. Mortense!
John Neil Hobb:
Kevin J. O'Harz

Hh P BH OB BH P
(cNeololoNoNoNe]

Change of Control. As described above in the Compensation Disonsand Analysis, OSOs will automatically be exexdiand cashed
out or settled, as the case may be, upon the awerof a change of control of Level 3 Communicegjdnc. as defined in our 1995 Stock
Plan, and any remaining restrictions on RSUs wtapde immediately upon such a change of contrbketl 3 Communications, Inc.

So that our RSUs will be compliant with fhrevisions of Section 409A of the Internal ReveQgele of 1986, as amended, we have also
added a requirement that the change of control alsstqualify as a "change in control event” asneef in Treasury Regulation 1.409A-3(i)(5)
(). In the event that there is a change in cordasotlefined by the 1995 Stock Plan that does ratfgas a change in control event under
Section 409A, if the Named Executive Officer underg a separation from service on account of hisitetion of employment by us without
cause following that change in control, we will,dar sole discretion, either (a) issue all unisssteares of our common stock issuable pursuant
to the RSU award to the employee or (b) pay theleyep in a combination of cash and stock the vafubose shares of our common stock as
provided for in the 1995 Stock Plan.

The following table summarizes the dollatue, as of December 31, 2008, of these accelamtissuming that a change of control that
gualifies as a change of control event of Leveld®n@unications, Inc. or termination of the Named deve Officers had occurred on
December 31, 2008.
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OSO value is determined based upon the @8€hanisms for a change of control described atametjs calculated at the highest value
during the 60 day period prior to December 31, 2@8&dictated by the terms of the OSO awards.

0OSOs RSUs Total
James Q. Crow $41,59: $757,11« $798,70¢
Sunit S. Pate $11,09: $505,68¢ $516,78(
Charles C. Miller, 11l $14,13( $319,37: $333,50:
Thomas C. Stort $11,78% $544,22( $556,00"
Eric J. Mortense $ 2,47 $107,73: $110,20¢
John Neil Hobb: $ 0 $ 0 $ 0
Kevin J. O'Hare $ 0 % 0 % 0

In addition, we will provide gross-ups four Named Executive Officers from any taxes duesni@ction 4999 of the Internal Revenue
Code of 1986 incident to a change of control. Tifecés of Section 4999 generally are unpredictaivleé can have widely divergent and
unexpected effects based on an executive's persomglensation history. As of December 31, 2008\amed Executive Officer would have
received a gross-up for any taxes due under Se¢€88 of the Internal Revenue Code of 1986.

At December 31, 2008, our Named Executiffec€s do not have any non-compete agreements.

Director Compensation

During 2008, each of our directors who wasemployed by us during 2008 (except for our @han, Mr. Scott, whose compensation is
discussed below) earned fees consisting of a $8%00ual cash retainer. The directors who sertkeashairmen of the Audit Committee and
the Compensation Committee each earned an addi#80:000 annual cash retainer for serving as ofeirof those committees. The chairr
of the Nominating and Governance Committee receaveadditional $20,000 for serving as chairmarhaf tommittee. Any member of the
Board who was not employed by us during 2008 eaan®t5,000 annual cash retainer for each non-omainbership on the Audit Committee
and the Compensation Committee. Any member of therd@who was not employed by us during 2008 eaart®t0,000 annual cash retainer
for each non-chair membership on the Nominating@odernance Committee. These payments are madejoargerly basis. During 2008
certain committee assignments were modified, ararasult, retainer payments were adjusted prospeéctor these changes. Walter Scott,
our Chairman of the Board, received an annual catsiiner of $250,000 for serving as our ChairmathefBoard. This retainer is paid on a
monthly basis.

We also compensate our non-employee dire¢éxcept for our Chairman, Mr. Scott, whose comspéion is discussed below) with grants
of restricted stock. Each namployee member of the Board receives quarterigtgraf restricted stock having a value of $37,50hea time o
grant which amount to an annual aggregate granevail $150,000 for each such director. The numbehares of restricted stock granted is
determined by dividing $37,500 by the closing pé@ur common stock on the NASDAQ Global Selectrikéaon the last trading day of the
quarter. Beginning with 2009 compensation, thel taianber of shares of restricted stock issued ot @@n-employee member of the Board
with respect to a calendar year's compensationbeiubject to an overall cap of 100,000 shareswimon stock. Walter Scott, Jr., our
Chairman of the Board, also receives quarterly tgrafirestricted stock having a value of $45,00thattime of grant which amount to an
annual aggregate grant value of $180,000. The nuoftshares of restricted stock granted to Mr. Sisadetermined by dividing $45,000 by
the closing price of our common stock on the NASD@(@bal Select Market on the last trading day ef guarter. Beginning with 2009
compensation, the total number of shares of réstristock issued to Mr. Scott with respect to amddr year's compensation will be subject to
an overall cap of 120,000 shares of common stolkks@& shares of restricted stock granted for 2008
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compensation will generally vest 100% on the lafet) April 1, 2009 and 2) the first trading day which transactions in our securities are
permitted by our insider trading policy after Aptil 2009, if trading is not permitted on April 0D,

We also award an initial grant of sharesestricted stock to new members of our Board. Tii&l grant has a value of $150,000 on the
date of grant. This initial grant of restrictedaktoests 100% on the third anniversary of the datgrant. During 2008, we did not make any
initial grants of restricted stock to new Board nivems.

We reimburse our non-employee directordriorel, lodging and other reasonable out-of-poek@ienses in connection with the
attendance at Board, committee and stockholderingsgtas well as for other reasonable expensetedeia service on the Board. We also
provide liability insurance for our directors anfficers. A group of insurance companies provides toverage, with XL Specialty Insurance
Company as the primary carrier, which extends h¢tch 2010. The annual cost of this coverage js@pmately $4 million.

We do not maintain any pension, nonqualifiefined contribution or other deferred compewsagilans for our non-employee directors.

Fees Earned o

Name Paid in Cash Stock Awards(1 Co';"p(gtrgeartior Total

Walter Scott, Jr., Chairm. $ 250,000 $ 179,99¢ $ 82,22/(2)$512,22(
R. Douglas Bradbury(: 0 0 0 0
Douglas C. Eby $ 8250 $ 183,12 0 $265,62°
James O. Ellis, Jr $ 95000 $ 158,33 0 $253,33¢
Richard R. Jaro $ 105,000 $ 150,00: 0 $255,00:
Robert E. Julia $ 101,25 $ 150,00: 0 $251,25:
Michael J. Mahone $ 82500 $ 183,12 0 $265,62°
Arun Netravali $ 90,00 $ 150,00: 0 $240,00:
John T. Reel $ 115,00 $ 150,00: 0 $265,00:
Michael B. Yanne) $ 85000 $ 150,00 0 $235,00:
Albert C. Yates $ 93,75( $ 158,33 0 $252,08t¢

(1) This column represents the dollar amount recogrfi@gefinancial statement reporting purposes wittpezt to the
2008 fiscal year for the fair value of shares aftnieted stock granted in 2008 as well as thosatgdain prior fiscal year
These values have been calculated in accordanbeSKFAS 123R using the closing price of our commoolson the
date of grant. Pursuant to SEC rules, the amotnutsrs exclude the effect of estimated forfeiturdatesl to service-
based vesting conditions. For additional informatielating to the assumptions made by us in valthiege awards for
2008, refer to note 12 of our financial statemémisur annual report on Form 10-K for the year ehDecember 31,
2008, as filed with the SEC. The amounts in thisiom reflect our compensation expense for thesedasyand may not
correspond to the actual value that will be recpgaiiby the non-employee directors. The full gratedair value of the
restricted stock issued to our non-employee dirsalaring 2008 is as follows: Mr. Walter Scott—$ 18I and all other
non-employee directors—$150,000.
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The following indicates the shares of restrictextktheld by our non-employee directors at Decer8tie2008:

Walter Scott, Jr. 117,43
R. Douglas Bradbur 0
Douglas C. Eb 129,44(
James O. Ellis, Jr 97,861
Richard R. Jaro 97,861
Robert E. Juliai 97,861
Michael J. Mahone 129,44(
Arun Netravali 97,861
John T. Reel 97,861
Michael B. Yanne) 97,86
Albert C. Yates 97,861

2) We provide secretarial services to Mr. Scott. Til@ant indicated represents our incremental costthéprovision of
those secretarial services.

3) R. Douglas Bradbury joined the Board of Directar$-ebruary 200¢

Certain Relationships and Related Transactions

Review and Approval of Related Party Tratisas. We review all relationships and transaction/lich the company and our
directors and executive officers or their immediataily members are participants pursuant to atenitelated party transactions policy to
determine whether these persons have a directliveat material interest. Members of our Legal Drépant are primarily responsible for the
development and implementation of processes anudateto obtain information from the directors aecutive officers with respect to rela
person transactions and for then determining, bardtie facts and circumstances, whether the coynpaa related person has a direct or
indirect material interest in the transaction. Aquired under SEC rules, transactions that arerdated to be directly or indirectly material to
the company or a related person are disclosedriPmxy Statement. In addition, our Audit Committegiews and approves or ratifies any
related person transaction that has a value equmlih excess of $50,000. In the course of itsen@\and approval or ratification of a related
party transaction that meets this threshold, thditX\Dommittee will consider:

. the benefits to the company;

. the effect on a director's independence in thetethenrelated party is a director, an immediateiffamember of a director or &
entity in which a director is a partner, stockholdeexecutive officer;

. the availability of other sources for comparabledurcts or services;

. the terms of the transactic

. the terms available to unrelated third partiesocgrhployees generally; ai

. any other matters the Audit Committee deems apjatapr

Any member of the Audit Committee who iretated person with respect to a transaction ureléew may not participate in the
deliberations or vote respecting approval or redifion of the transaction; provided, however, thath member may be counted in determining
the presence of a quorum at a meeting of the caemrtihat considers the transaction.
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Related Party Transactions
The Audit Committee has reviewed and apgdoor ratified all of the following transactions.

Company Aircraft. We permit the personal use of our aircraft &stain members of our senior management. This pafsse of our
aircraft is done pursuant to an Aircraft Time-Shagegeement, which provides that we will chargeitidividual our incremental cost to operate
the aircraft as allowed by Part 91 of the U.S. Fald&viation Administration regulations for persénae of corporate aircraft. The rate usec
the first seven months of 2008 was $1,500 per bbuse and $2,000 per hour of use for the lastrfiomths of 2008. We received a total
payment in the amount of $179,993 from Mr. Crowderhis agreement for the period January 1, 20@8ettember 31, 2008, and a total
payment in the amount of $35,851 from Mr. O'Harderrhis agreement for the period January 1, 2008aeh 10, 2008.

We note that when a guest accompanies aoereofi our senior management on business travelvéed required by applicable Internal
Revenue Service regulations, we impute as incomedbt of that additional travel to that executie.calculate the amount of imputed
income, we use the Internal Revenue Service's Stdriddustry Fare Level, or SIFL, rates. For 20@8, Crowe had $2,045 of imputed
income, Mr. Miller had $1,012 of imputed income avid O'Hara had $3,007 of imputed income.

For additional information regarding thews personal aircraft, please see "Compensatisnoudsion and Analysis—2008 Executive
Compensation Components—Perquisites" above.

December 2008 Tender Offers and Issuan€@uofl5% Convertible Senior Notes due 2013n December 2008, we closed the offering
and sale of $400,000,000 aggregate principal amofumir 15% Convertible Senior Notes due 2013her15% notes. Two of our largest
stockholders, Fairfax Financial Holdings and Soagitern Asset Management, on behalf of its advislents, each purchased $100,062,000
aggregate principal amount of the 15% notes, andiwmbers of the Board, Walter Scott, Jr. and Rdbejulian, directly and through related
accounts, purchased $36,976,000 aggregate priranipalint and $2,900,000 aggregate principal amduhiedl5% notes, respectively. Eact
Fairfax Financial Holdings and Southeastern Assahadgiement, on behalf of its advisory clients, Weaheott, Jr. and his related accounts and
Robert E. Julian and his related accounts paidanee purchase price for the 15% notes and reci&eatical 15% notes as all other purcha
of the 15% notes.

The 15% notes will mature on January 13,3#8nd pay 15 percent annual cash interest. Thernd@s are convertible by holders into
shares of our common stock, at an initial convergioce of $1.80 per share (which is equivalerd ttnversion rate of 555.5556 shares of
common stock per $1,000 principal amount of the Hefes), subject to adjustment upon certain evahtny time before the close of busir
on January 15, 2013. Holders of the 15% notes maqyire us to repurchase all or any part of thel Ites upon the occurrence of a
designated event (such as a change of controbeafdmpany or a termination of trading of the conyfmoommon stock) at a price equal to
100% of the principal amount of the 15% notes, plosrued and unpaid interest to, but excludingréiperchase date, if any. In addition, if a
holder elects to convert its 15% notes in conneactith certain changes in control, we will paythe extent described in the indenture relating
to the 15% notes, a make-whole premium by increggisia number of shares deliverable upon convediguch 15% notes.

We used the proceeds of the issuance dfSPenotes to fund the cash tender offers for 8ar@nvertible Subordinated Notes due 2009,
6% Convertible Subordinated Notes due 2010 ands2®8Convertible Senior Notes due 2010 that we adsopteted in December 2008.

Mr. Scott and his related accounts tend&g8J500,000 aggregate principal amount of our G%v@rtible Subordinated Notes due 200
our December 2008 cash tender offer for those reotds
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received $26,220,000 plus accrued and unpaid sttdvlr. Scott and his related accounts also terd$t®,400,000 aggregate principal amount
of our 6% Convertible Subordinated Notes due 2@1@ur December 2008 cash tender offer for thosesnatd received $10,780,000 plus
accrued and unpaid interest. Mr. Julian and hitedl accounts tendered $4,161,000 aggregate mlraipount of our 6% Convertible
Subordinated Notes due 2010 in our December 20618 teader offer for those notes and received $2/@D2plus accrued and unpaid interest.
The terms and conditions of Mr. Scott's and hiatesl accounts' and Mr. Julian's and his relatedwats’ participation in the tender offers were
identical to the terms and conditions for all otharticipants in the tender offers.

Mr. Scott, Mr. Julian and Mr. Eby did narficipate in the Board's review and approval efaffering and sale of the 15% notes and the
cash tender offers described above. Mr. Reed, rolaaiof the Audit Committee, participated in thd Bbard's review and approval of these
transactions.

REVERSE STOCK SPLIT PROPOSAL

Again this year, we are asking stockholderapprove a proposal to grant the Board disanatip authority to effect a reverse stock split
pursuant to one of four alternative ratios. Thiggmsal is essentially identical to the proposat tes approved by our stockholders at the 2
2006, 2007 and 2008 Annual Meetings.

A reverse stock split would reduce the namdf outstanding shares of our common stock, hadbldings of each stockholder, according
to the same formula. The proposal calls for fowssilnle reverse stock split ratios: 1-for-5, 1-f@-1-for-15 and 1-for-20.

If the proposal is approved, the Board Wéle the discretion to effect one reverse stotikapany time prior to May 19, 2010 using one
of the approved ratios, or to choose not to effecverse stock split at all, based on its deteatin of which action is in the best interests of
Level 3 and its stockholders. The Board resengesght to elect not to proceed, and abandon,dlierse stock split if it determines, in its sole
discretion, that this proposal is no longer in ltlest interests of our stockholders.

The Board did not elect to exercise itsdisonary authority to implement a reverse stqak that was given at the 2008 Annual Meeting
because the Board concluded that circumstancasodidarrant the implementation of a reverse stk Ve are asking stockholders to
approve this proposal again at the 2009 Annual iMgdor the reasons that we describe below.

We currently have 2.25 billion authorizédses of common stock. Please see the "COMMON STBRRPOSAL" for additional
information regarding the proposal to increasentin@ber of authorized shares of our common stock8ymillion from 2.25 billion to
2.5 billion. As of March 27, 2009, the record dfttethe Annual Meeting, XXXXXX shares of common ckowere issued and outstanding.
"Authorized" shares represent the number of shaireemmon stock that we are permitted to issue uodeRestated Certificate of
Incorporation. Since we do not have any sharesipEommon stock that we have repurchased, whichedeered to as "treasury shares," the
number of shares of common stock "outstanding"esgmts the number of shares of common stock thatwe actually issued from the poo
authorized shares of common stock. The reversé stai, if implemented, would have the principéleet of reducing both the outstanding
number of shares of common stock and the authorietber of shares of common stock by the ratiocssteby the Board, and, except for the
effect of fractional shares, each stockholder'ppriionate ownership interest in the company wdiddhe same immediately before and after
the reverse stock split.

Purposes of the Reverse Stock Split

The purpose of implementing a reverse sgptik would be to attempt to increase the perestrading value of our common stock to one
that is more typical of the share prices of othitaly
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owned public companies. Our Board intends to etfeetproposed reverse stock split only if the impatation of a reverse stock split is
determined by the Board to be in the best inteskEkevel 3 and its stockholders. If the tradingcprof our common stock increases without a
reverse stock split, the Board may exercise itsrdigon not to implement a reverse split.

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

Other investors may also be dissuaded frarohasing lowepriced stocks because the brokerage commissiomspasentage of the to
transaction, tend to be higher for such stocksighdr stock price after a reverse stock split stheatluce this concern.

The combination of lower transaction c@std increased interest from institutional investmd investment funds could have the effect of
improving the trading liquidity of our common stock

Our common stock currently trades on theSRAQ Stock Market under the symbol "LVLT." The NABD Stock Market has several
continued listing criteria that companies musts$gtin order to remain listed on the exchange. Gfthese criteria is that the Level 3 common
stock have a trading price that is greater thaeqgoral to $1.00 per share. The NASDAQ Stock Marksttemporarily suspended the applica
of the $1.00 listing requirement. As of today, weeanall of the NASDAQ Stock Market's continueditigtcriteria, other than the $1.00
minimum trading price requirement. Although we di believe that we currently have an issue relatingpe continued listing of our common
stock on the NASDAQ Stock Market, we believe thatraval of this proposal would provide the Boardhathe ability to meet the continued
listing standard in the future, to the extent inat common stock price would not otherwise meemntivimum trading requirements then in
effect.

The Board believes that stockholder apgdrof/éour potential exchange ratios (rather thasingle exchange ratio) provides the Board \
the flexibility to achieve the desired results okgerse stock split. If the stockholders apprdig proposal, the Board would effect a reverse
stock split only upon the Board's determinatiort theeverse stock split would be in the best irstisref the stockholders at that time. To effe
reverse stock split, the Board would set the tinfargsuch a split and select the specific ratiorframong the four ratios described in this Proxy
Statement. No further action on the part of stotddus will be required to either implement or abamt¢he reverse stock split. If the proposal is
approved by stockholders, and the Board determimasplement any of the reverse stock split ratws,would communicate to the public,
prior to the effective date of the reverse sptidiional details regarding the reverse split, indithg the specific ratio the Board selects.

You should keep in mind that the implemé&ateof a reverse stock split does not have arcefia the actual or intrinsic value of the
Level 3 business or your proportional ownershipéwel 3. You should also consider that in many saee market price of a company's sh
declines after a reverse stock split.

Certain Risks Associated with the Reverse Stock Spl

There can be no assurance that the total market capitalization of our common stock (the aggregate value of all Level 3 common stock at the
then market price) after the implementation of a reverse stock split will be equal to or greater than the total market capitalization before a
reverse stock split or that the per share market price of our common stock following a reverse stock split will increase in proportion to the
reduction in the number of shares of our common stock outstanding before the reverse stock split.

There can be no assurance that the mariket per new share of our common stock after arsevstock split will remain unchanged or
increase in proportion to the reduction in the namdf
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old shares of our common stock outstanding befosvarse stock split. For example, based on th&ragioprice of our common stock on Mal
XX, 2009 of $XXX per share, if the Board were topl@ment the reverse stock split and utilize a rafit-for-10, we cannot assure you that
post-split market price of our common stock wouddfXX. XX (that is, $XXX x 10) per share or greatermany cases, the market price of a
company's shares declines after a reverse stoitk spl

Accordingly, the total market capitalizatiof our common stock after a reverse stock sgignvand if implemented may be lower than
total market capitalization before the reverselsgplit. Moreover, in the future, the market prafeour common stock following a reverse st
split may not exceed or remain higher than the etgskice prior to the reverse stock split.

If a reverse stock split is effected, the resulting per-share stock price may not attract institutional investors or investment funds and may not
satisfy the investing guidelines of such investors and, consequently, the trading liquidity of our common stock may not improve.

While the Board believes that a higher lsfagice may help generate investor interest, tibarebe no assurance that a reverse stock split
will result in a per-share price that will attréestitutional investors or investment funds or thath share price will satisfy the investing
guidelines of institutional investors or investmémids. As a result, the trading liquidity of ouumemon stock may not necessarily improve.

A decline in the market price of our common stock after a reverse stock split isimplemented may result in a greater percentage decline than
would occur in the absence of a reverse stock split, and the liquidity of our common stock could be adversely affected following such a
reverse stock split.

If a reverse stock split is effected aneltharket price of our common stock declines, thegregage decline may be greater than would
occur in the absence of a reverse stock split.riakket price of our common stock will, howeverpaie based on our performance and other
factors, which are unrelated to the number of shafeommon stock outstanding. Furthermore, théidity of our common stock could be
adversely affected by the reduced number of shthegsvould be outstanding after the reverse stptik s

Principal Effects of the Reverse Stock Split

If approved and implemented, the princigfétcts of a reverse stock split would include fiiowing:

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

. the number of shares of common stock issued arsdamating will be reduced proportionately basedhenratio selected by the
Board,;

. the total number of shares of common stock thaamgeauthorized to issue will be reduced proportelgebased on the rat

selected by the Board;

. appropriate adjustments will be made to RSUs, O&t@sother securities convertible into shares ofomanmon stock granted
under our plans to maintain the economic valudefawards;

. the number of shares reserved for issuance underd®5b Stock Plan will be reduced proportionatedgdd on the ratio select
by the Board (and any other appropriate adjustmamsodifications will be made under the plans)yj an
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. the conversion price of our convertible notes amdrants to purchase our common stock and the nuoflstrares reserved for
issuance upon conversion or exercise will be adilist accordance with their terms based on the safiected by the Board.

The common stock resulting from a reveteekssplit will remain fully paid and non-asses®al#\ reverse stock split will not affect the
public registration of the common stock under tbeuBities Exchange Act of 1934.

If implemented, a reverse stock split woondd have any effect on our current dividend poli©yr current dividend policy, in effect since
April 1, 1998, is to retain future earnings for us@ur business. As a result, our directors andagament do not anticipate paying any cash
dividends on shares of our common stock in thesteeable future. In addition, we are effectivelytieted under certain debt covenants from
paying cash dividends on shares of our common stock

A reverse stock split would not, by itselffect our assets or business prospects. Alsppfoved and implemented, a reverse stock split
may result in some stockholders owning "odd lofdées than 100 shares of common stock. Odd laeshaay be 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 believeseler, that these potential effects are outweidhethe benefits of a reverse stock split.

Fractional Shares

No fractional certificates will be issueddonnection with a reverse stock split. Stockhddeho otherwise would be entitled to receive
fractional shares because they hold a number oéstid common stock not evenly divisible by the bemselected by the Board for a reverse
stock split ratio will be entitled, upon surrendérany certificate(s) representing such sharea,dash payment in lieu thereof. We would
arrange for a third party to aggregate the fractishares of registered stockholders, sell thethéropen market and deliver the proceeds to
those stockholders. We will pay any brokerage cossions in connection with that sale.

Stockholders who otherwise would be erttitte receive fractional shares will only be entltte a cash payment in lieu of such shares and
will no longer have any rights as a stockholdehwéspect to the shares of common stock that wioaNe been exchanged for such fractional
shares.

Authorized Shares

A reverse stock split would affect all isgland outstanding shares of Level 3 common stodloatstanding rights to acquire Level 3
common stock. Upon the effectiveness of a revamek split, the total number of shares of commalsthat we are authorized to issue wc
be reduced proportionately based on the ratio slduny the Board. As of the record date for the daiiMeeting, we had 2.25 billion shares of
authorized common stock and approximately XXXXXr&saof common stock issued and outstanding. Authdrbut unissued shares will be
available for issuance, and we may issue theseslrathe future. If we issue additional shares,aWwnership interest of holders of our
common stock will be diluted. See "COMMON STOCK PROBAL" for more information regarding the propasabhmend our Restated
Certificate of Incorporation to increase the numiiieuthorized shares of our common stock, pare/8l01 per share by 250 million from
2.25 billion to 2.5 billion.

Accounting Matters

The par value of the common stock will remet $.01 per share after a reverse stock spditaAesult, as of the effective time, the stated
capital on our balance sheet attributable to oummon stock would be reduced proportionately basethe reverse stock split ratio selected by
the Board,
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and the additional paid-in capital account willdsedited with the amount by which the stated casteeduced. In future financial statements,
we would restate net income or loss and other lparesamounts for periods ending before a reveosk split to give retroactive effect to the
reverse stock split.

Procedure for Effecting a Reverse Stock Split and ¥change of Stock Certificates

If stockholders approve the proposal ardBbard decides to implement a reverse stock sygitwill file with the Secretary of State of the
State of Delaware a certificate of amendment toRmstated Certificate of Incorporation. A reverselks split will become effective at the time
and on the date of filing of, or at such later tiaseis specified in, the certificate of amendmerich we refer to as the "effective time" and
"effective date," respectively. Beginning at th&eefive time, each certificate representing shafemmmon stock will be deemed for all
corporate purposes to evidence ownership of thebeuwf whole shares into which the shares preworggresented by the certificate were
combined pursuant to the reverse stock split. €Redf the certificate of amendment would be indabtially the form attached hereto as
Annex 2, except that the text of the form may lieratl for any changes required by the SecretaBtait of the State of Delaware and changes
deemed necessary or advisable by the Board, imgutie insertion of the effective time, effectivetel number of authorized shares and the
reverse stock split ratio selected 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 name&sBlarokers or other nominees will be
instructed to effect a reverse stock split for theineficialholders holding our common stock in "street narkfmivever, these banks, brokers
other nominees may have different procedures tbgistered stockholders for processing a reversi sait. If you hold your shares with a
bank, broker or other nominee and if you have amstions in this regard, we encourage you to cogtaa nominee.

Following any reverse stock split, stocklesk holding physical certificates would need tohenge those certificates. As we are now fully
participating in the direct registration systemuyyaill not receive a replacement physical certtigcdnstead you will receive a written
confirmation from our transfer agent Wells Farg@a®owner Services indicating the number of shanesoyn after the effect of the reverse
stock split and a cash payment in lieu of any feaal shares. Our common stock would also receiveva CUSIP number.

If a reverse stock split is implemented,|Ii/Eargo Shareowner Services, our transfer agéhtadvise registered stockholders of the
procedures to be followed to exchange certificatesletter of transmittal to be sent to stockhadd®&lo new written confirmations will be
issued to a stockholder until the stockholder heresdered the stockholder's outstanding certd#ist together with the properly completed
and executed letter of transmittal, to Wells Fargay old shares submitted for transfer, whethespant to a sale, other disposition or
otherwise, will automatically be exchanged for reharesStockholders should not destroy any stock certifida(s) and should not submit
any certificate(s) until requested to do so.

No Appraisal Rights

Stockholders do not have appraisal rightden the Delaware General Corporation Law or undeRestated Certificate of Incorporation
in connection with the reverse stock split.

Reservation of Right to Abandon Reverse Stock Split

We reserve the right to abandon a reveame split without further action by our stockhotdat any time before the effectiveness of the
filing with the Secretary of State of the Statdbaflaware of the certificate of amendment to ourt&es Certificate of Incorporation, even if
authority to
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effect a reverse stock split has been approvedubgtockholders at the Annual Meeting. By votindamor of a reverse stock split, you are
expressly also authorizing the Board to determistetan proceed with, and abandon, a reverse stditkfapshould so decide.

Certain Federal Income Tax Consequences

The following is a summary of the matetiab. federal income tax consequences of a revessk split. This discussion is based on the
Internal Revenue Code, the Treasury Regulationsipigated thereunder, published statements by teenial Revenue Service and other
applicable authorities on the date of this Proxat&nent, all of which are subject to change, pbssitih retroactive effect. This discussion
does not address the tax consequences to holdemsrénsubject to special tax rules, such as bamks;ance companies, regulated investment
companies, personal holding companies, foreigriestinonresident alien individuals, broker-deabard tax-exempt entities. Further, it does
not address any state, local or foreign incometloeratax consequences. This summary also assumtethéhshares of common stock held
immediately prior to the effective time of the rese stock split (the "old shares") were, and the sleares received will be, held as a "capital
asset," as defined in the Internal Revenue Codeefgdly, property held for investment).

Subject to the discussion below concertiirgtreatment of the receipt of cash paymentsansté fractional shares, we believe that the
material U.S. federal income tax consequencese¥erse stock split would be as follows:

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

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

. The aggregate adjusted basis of the shares ofotsshof our common stock you hold following theamse stock split will be
equal to your aggregate adjusted basis immedigtédy to the reverse stock split, reduced by amybtasis attributable to a
fractional share.

. Your holding period for the common stock you counério hold after the reverse stock split will ird#uyour holding period for
the common stock you held immediately prior torneerse stock split.

In general, if you receive cash instead ffactional share of our common stock, you witlagnize capital gain or loss based on the
difference between the amount of cash receivedyandadjusted basis in the fractional share. Tipétalagain or loss will constitute long-term
capital gain or loss if your holding period for asommon stock is greater than one year as of tteeafahe reverse stock split. The
deductibility of capital losses is subject to liatibns.

Our beliefs regarding the tax consequentdse reverse stock split is not binding on thietnal 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.

Please note that the approval of this psapdoes not require the approval of the COMMON SKAPROPOSAL that is described in this
Proxy Statement.

Vote Required

Article XIII of our Restated Certificate fcorporation provides that the affirmative vofestockholders holding at least a majority of the
outstanding shares of our common stock is reqdoedpproval of this proposal.

The Board has unanimously adopted a resolution seilg stockholder approval of, and recommends that yovote FOR, this
proposal.
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COMMON STOCK PROPOSAL

We are asking stockholders to approve pgsal to amend our Restated Certificate of Incation. The adoption of the proposal to
amend our Restated Certificate of Incorporation lvincrease the number of authorized shares otommmon stock in our Restated Certific
of Incorporation by 250 million from 2.25 billiow 2.5 billion.

As of March 27, 2009, XXXXXXXX of our shaef common stock were issued and outstanding ppbaimately 621 million shares
were reserved for issuance pursuant to outstaratingertible debt obligations, employee benefit plaand other equity linked securities
leaving approximately one (1) million shares of oammon stock currently unreserved and availabiéufinre use.

The Board believes that the increase imtimaber of authorized shares of our common stotlipngvide flexibility in connection with
future activities, including:

. financings;

. investment opportunitie:

. acquisitions of other companie

. stock dividends or splits;

. employee benefit plans; al

. other corporate purposes that the Board deemsadilei

Although we have announced the possihiftgur issuing shares of common stock from timéitee for corporate acquisitions and our
management continues to evaluate possible acgmsitinsactions in which we may use our sharesmiton stock as consideration, as of the
date of this Proxy Statement, we have no agreeoramderstanding with respect to issuing any ofatiditional shares of authorized common
stock and have no present intention to enter inéh in agreement or understanding. In additiometban be no assurance that any such
issuance for acquisition transactions or issuaacether purposes will be made, or, if made, abédiming, type, or size of any issuance. Our
authorized but unissued common stock, includingriheeased number of shares of our common statiksifproposal is approved by the
stockholders and made effective, may be issued fimm to time as determined by the Board withouthfer stockholder action, except as may
be required in certain cases by law or the ruleb@NASDAQ Stock Market.

Accordingly, we would be in a position teeuour capital stock to take advantage of markeditions and opportunities without the delay
and expense associated with the holding of a spp@eiating of stockholders. Although we may, basgoruour review of prevailing market
conditions, issue and sell shares of our commarkstothe public markets, currently there is noeggnent, arrangement or understanding
relating to an issuance and sale by us of our comstack in the public markets. We have, howevegféective registration statement, which
allows for us to sell, from time to time, our sdtias, including our common stock.

A stockholder vote against the proposedeiase in the number of authorized shares of ounuamstock would have the effect of limiting
our use of common stock.

Our stockholders do not have preemptivetsigwvhich means they do not have the right tolpase shares in any future issuance of
common stock in order to maintain their proportienaquity interests in Level 3. Although the Bowitl authorize the further issuance of our
common stock only when it considers such issuamte tin the best interests of Level 3, stockholdamuld recognize that any such issuance
of additional stock may have the effect of dilutihg earnings (loss) per share and book valuehzee ©f outstanding shares of our common
stock and the equity and voting rights of holddrshares of our common stock.
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You will not realize any dilution in youepentage ownership or your voting rights as alre$increasing our authorized common stock.
Issuances of additional shares of our common dtottke future, however, will dilute your percentagenership and the voting power of the
outstanding shares of our common stock. In additiomissuance of additional shares of our comnimekqor even the potential issue) may
have a depressive effect on the market price oEoommon stock.

The increase in the authorized number afeshof common stock and the subsequent issuarstelfshares could have the effect of
delaying or preventing a change of control of Le3&lithout further action by the stockholders. ®isanf authorized and unissued common
stock could (within the limits imposed by applicaltdw) be issued in one or more transactions thaidanake a change of control of Level 3
less likely. The additional authorized shares cdnddised to discourage persons from attemptingito@pntrol of Level 3, by diluting the
voting power of shares then outstanding or increaiie voting power of persons who would suppatBlard in a potential takeover scene
However, this proposal is not made in responsayoeffort of which we are aware to accumulate dacls or to obtain control of us, nor do we
have a present intent to use the additional shadrasthorized common stock to oppose a hostilectedeeattempt or to delay or prevent char
in control of management.

The text of the certificate of amendmenulgidbe in substantially the form attached heretdmsex 3, except that the text of the form may
be altered for any changes required by the SegrefaéBtate of the State of Delaware and changesiddaecessary or advisable by the Board,
including the insertion of the effective time arfteetive date selected by Board.

Please note that the approval of this psapdoes not require the approval of the REVERSBGH SPLIT PROPOSAL that is described
in this Proxy Statement. If the REVERSE STOCK SPPROPOSAL is approved and the Board determinempbteiment the reverse stock
split prior to or simultaneously with the implematibn of the COMMON STOCK PROPOSAL, the number aditional authorized shares of
common stock would be decreased proportionatelheyatio chosen by the Board for the reverse stpik

Vote Required

Article XIII of our Restated Certificate tfcorporation provides that the affirmative vofestockholders holding at least a majority of the
outstanding shares of our common stock is reqdoedpproval of this proposal.

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

The following table sets forth certain imfation with respect to the beneficial ownershimof common stock, as of March 14, 2009, by

Level 3's directors, the Named Executive Officarg] the directors and executive officers as a grang each person known by the compal
beneficially own more than five percent of our éasling common stock.

Number of Shares Percent of
of Common Common Stock

Name Stock Beneficially Owned(%)

James Q. Crowe(: 7,883,78! *
Sunit S. Patel(2 842,28: *
Charles C. Miller, 111(3) 848,04 *
Thomas C. Stortz(« 1,156,48! *
Eric J. Mortensen(& 359,65: *
John Neil Hobbs(6 620,26t *
Kevin J. O'Hara(7 2,140,44. *
Walter Scott, Jr.(8 47,369,49 2.9
R. Douglas Bradbur 856,50¢ *
Douglas C. Eb 129,44( *
James O. Ellis, Jr 276,63. *
Richard R. Jaro 1,554,48 *
Robert E. Julian(9 5,602,62: *
Michael J. Mahone 199,84: *
Arun Netravali 315,83t *
John T. Reed(1( 578,36! *
Michael B. Yanney(11 393,30! *
Albert C. Yates 307,73. *
Directors and Executive Officers as a Group (1$pes)(12] 71,435,21 4.3
Southeastern Asset Management, Inc. 500,713,47 30.C
Fairfax Financial Holdings(14 224,369,12 13.2
Odyssey America Reinsurance Corporationi 84,324,15 5.1
FMR LLC and Edward C. Johnson 3d(: 81,973,55 5.C

* Less than 1%.

(1)

Includes 520,000 shares of our common stock hel@HgyCherry Creek Trust, of which Mr. Crowe is #ude beneficiary and 77,9:
restricted stock units, the restrictions on whidh kapse within 60 days of March 14, 2009.

(2) Includes 15,000 shares of our common stock hetghimdividual retirement account by Mr. Patel a88,165 restricted stock units, the
restrictions on which will lapse within 60 dayshMérch 14, 2009.

3) Includes 84,438 restricted stock units, the retitris on which will lapse within 60 days of March, 2009.

4) Includes 209,475 restricted stock units, the retstris on which will lapse within 60 days of Marth, 2009.

(5) Includes 45,133 restricted stock units, the retns on which will lapse within 60 days of March, 2009.
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(6)

(7)

(8)

©)

(10)

11)

(12)

(13)

Mr. Hobbs' employment with us terminated on Decan®ig 2008. Information presented is as of DecerBhie2008, and includes all
RSUs the restrictions on which lapsed pursuarttédeérms of his separation and general releasemgrg. For more information on
Mr. Hobbs' severance arrangements, please s&uthenary Compensation Table—John Neil Hobbs TerimmArrangements above

Mr. O'Hara's employment with us terminated on Mak6h2008. Information presented is as of March20B8, and includes all RSl
the restrictions on which lapsed pursuant to thageof his separation and general release agreef@ntore information on

Mr. O'Hara's severance arrangements, please s&eaithmary Compensation Table—Kevin J. O'Hara Ternginag&rrangements
above. Includes 46,000 shares held by the Kev@Hara Family LTD Partnership.

Includes 99,700 shares of our common stock helh&@yBSuzanne Scott Irrevocable Trust as to which9datt shares voting and
investment powers, 16,316,668 shares of our constamk issuable upon conversion of $29,370,000iimcjgral amount of our 15%
Convertible Senior Notes due 2013 (the "15% Not#®t) Mr. Scott holds directly, 1,777,778 sharssiéble upon conversion of
$3,200,000 in principal amount of our 15% Notes Ma Scott holds indirectly through a charitabésrmainder trust, 1,175,556 shares
issuable upon conversion of $2,116,000 in princgmabunt of our 15% Notes that Mr. Scott holds iedily through the Suzanne and
Walter Scott Charitable Remainder Trust, 1,272 &2 es issuable upon conversion of $2,290,000nmcipal amount of our 15%
Notes that Mr. Scott holds indirectly through th&\W@haritable Remainder Unitrust Il and 400,975 ehaf our common stock held
indirectly by Mr. Scott.

Includes 1,000,000 shares of our common stock ielgllian Properties, LP, of which Mr. Julian ig $ple general partner, 3,049,000
shares of our common stock held by a trust of wMchJulian is the trustee, 472,222 shares of oumroon stock issuable upon
conversion of $850,000 in principal amount of oG#d Convertible Senior Notes due 2013 (the "15% bl9t& 38,889 shares of our
common stock issuable upon conversion of $790,0@@incipal amount of our 15% Notes that Mr. Julkeids indirectly through a
trust of which Mr. Julian is the trustee and 544,4#ares of our common stock issuable upon cororeddi$980,000 in principal
amount of our 15% Notes that Mr. Julian holds iedily through Julian Properties.

Includes 100,000 shares of our common stock heMrirReed's individual retirement account and 100,8hares of our common stock
held by Reed Partners, LLC, of which Mr. Reed aisdshouse hold an aggregate 10% membership interest

Includes 34,440 shares of our common stock heMrinyanney's individual retirement account, 53,50@res of our common sto
held in a retirement trust on behalf of Mr. Yansespouse and 40,000 shares of our common stoclbfaditie Burlington Capital
Group, LLC, of which Mr. Yanney and his spouse @approximately 47% of the outstanding membershigrests. The Burlington
Capital Group, LLC has pledged all of its marketascurities, including the 40,000 shares of oarrnon stock, to secure a line of
credit from a commercial bank.

Includes 607,154 shares of our common stock issugtbn the lapse of restrictions on restrictedkstoits within 60 days of March 1
2009. Also includes 21,997,779 shares issuable apowersion of our 15% Convertible Senior Notes 200&3.

Address for Southeastern Asset Management, Inagleaf Partners Fund and Mr. O. Mason Hawkins 063oplar Avenue,

Suite 900, Memphis, Tennessee 38119. The followifgrmation is based solely on Southeastern Assatddement, Inc.'s
Schedule 13G filed with the SEC on February 6, 2B@3centage of our outstanding common stock is@ated in their Schedule 12

Information presented is presented by Southeagtesat Management, Inc. as a registered investnumigex. All of the securities
reported by Southeastern Asset Management are owned
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(14)

legally by Southeastern Asset Management, Inosssiment advisory clients and none are owned directindirectly by Southeastern
Asset Management, Inc. Includes 209,484,398 shdregr common stock (12.6%) beneficially owned lngleaf Partners Fund, a
series of Longleaf Partners Fund Trust, of whichtBeastern Asset Management, Inc. shares votingliapdsitive power. Southeast
Asset Management, Inc. exercises sole dispositiveep with respect to 238,741,074 shares of our comstock beneficially owned by
discretionary managed accounts, 261,935,398 sh&ams common stock beneficially owned by discretiny managed accounts for
which Southeastern Asset Management has shareasdtisp power and 37,000 shares of our common dtedleficially owned by
discretionary managed accounts for which Southeasgteset Management has no dispositive power. Wslndes 193,641,427 shares
of our common stock held by discretionary managembants for which Southeastern Asset Managemeanthlis sole voting power,
261,935,398 shares of our common stock held byetisniary managed accounts for which Southeastsset®™Management, Inc. has
shared voting power and 45,136,647 shares of auntmn stock held by discretionary managed accounta/iich Southeastern Asset
Management, Inc. has no voting power.

The 261,935,398 shares of our common stock beabfi@wned by discretionary managed accounts fackwBoutheastern Asset
Management has shared dispositive power includg86%44 shares issuable upon conversion of cdhleertotes held by these
accounts.

Mr. O Mason Hawkins, Chairman of the Board and O.f Southeastern Asset Management, Inc., mayebmdd to beneficially own
the Level 3 common stock held by Southeastern Adsetagement, Inc. Mr. Hawkins disclaims benefioahership of such common
stock.

The following information is based solely on Faxfainancial Holdings Limited's Schedule 13G filedhwthe SEC on February 17,
2009. Percentage of our outstanding common stoag ieported in their Schedule 13G. The informapiavided is for Fairfax
Financial Holdings Limited ("Fairfax"), a corporati incorporated under the laws of Canada includisrnation for V. Prem Watsa, an
individual; 1109519 Ontario Limited ("1109519")¢carporation incorporated under the laws of OntaFime Sixty Two Investment
Company Limited ("Sixty Two"), a corporation incamated under the laws of British Columbia; 8106 #8a0io Limited ("810679"), a
corporation incorporated under the laws of Ontafidyssey Re Holdings Corp. ("OdysseyRe"), a cotpmrancorporated under the
laws of Delaware; and Odyssey America Reinsurararp@ation ("Odyssey America"), a corporation irmmmated under the laws of
Connecticut. The business addresses for Fairfax\Watsa, 1109519 and 810679 is 95 Wellington Siféett, Suite 800, Toronto,
Ontario M5J 2N7; the business address for Sixty ©8MB00 Cathedral Place, 925 West Georgia St.cdarer, British Columbia
V6C 3L3; the business address for OdysseyRe ig=880Stamford Place, Stamford, Connecticut 06982 the business address for
Odyssey America is 300 First Stamford Place, StanfGonnecticut 06902.

Fairfax, Mr. Watsa, 1109519, 810679 and Sixty TWwars voting and dispositive power with respect24,3269,123 shares of our
common stock, and Odyssey America and OdysseyRe sbting and dispositive power with respect ta324,156 shares of our
common stock.

Certain of the shares of common stock beneficialiyed are held by subsidiaries of Fairfax and leypténsion plans of certain
subsidiaries of Fairfax, and certain of the coribabrtdebt securities that are convertible into ekaxf our common stock beneficially
owned are held by subsidiaries of Fairfax, whicbhsstiaries and pension plans have the right toiveas the power to direct the rece
of dividends from, or the proceeds from the saleso€h securities. No such interest of a subsidiagension plan relates to more than
5% of the class of our common stock.

Shares of our common stock reported as benefiaialiyed include shares of our common stock issugide conversion of certain
convertible debt securities.

61




Table of Contents

(15)

Neither the filing of the Schedule 13G nor the infation contained therein shall be deemed to domstan affirmation by Mr. Watsa,
1109519, Sixty Two, 810679, Fairfax, OdysseyRe dys3ey America that such person is the benefigialen of the shares referred to
therein for purposes of Section 13(d) or 13(g)hef Becurities Exchange Act of 1934, or for any ofhepose, and such beneficial
ownership is expressly disclaimed.

Address for FMR Corp. and Edward C. Johnson 3@iB&vonshire Street, Boston, Massachusetts 02189fdllowing information it
based solely on FMR Corp.'s Schedule 13G filed #iehSEC on February 17, 2009. Percentage of dstamding common stock is as
reported in their Schedule 13G.

Information presented is presented by FMR LLC ("FM&s a holding company for its subsidiaries. Eaiv@r Johnson 3d and FMR,
through their control of various subsidiaries, ehahk sole power to dispose of 80,195,320 sharesrafommon stock. Fidelity
Management & Research Company, a wholly owned digvgiof FMR and a registered investment advisethé beneficial owner of
80,195,320 shares of our common stock as a refsatiting as investment adviser to various investraempanies. Also includes
17,799 shares of our common stock resulting froenatbsumed conversion of $2,400,000 principal amoiuotir 6% Convertible
Subordinated Notes due 2010, 15,085,340 sharasrafoonmon stock resulting from the assumed coneersf $60,100,000 principal
amount of our 5.25% Convertible Senior Notes dukl28nd 7,238,095 shares of our common stock reguitom the assumed
conversion of $39,520,000 principal amount of 0&&8 Convertible Senior Notes due 2012.

Pyramis Global Advisors Trust Company ("PGATC")0%Balem Street, Smithfield, Rhode Island, 0291 4ndirect wholly-owned
subsidiary of FMR and a bank as defined in Se@i@)(6) of the Securities Exchange Act of 1934hé&beneficial owner of 1,000,741
shares or 0.061% of our common stock as a resith sérving as investment manager of instituti@wounts owning such shares. The
number of shares includes 741 shares of our constomk resulting from the assumed conversion of FI@Mprincipal amount of our
6% Convertible Subordinated Notes due 2010. EdwWaribhnson 3d and FMR, through its control of PysaBlobal Advisors Trust
Company, each has sole dispositive power over 17@Q0shares and sole power to vote or to direcvttieg of 1,000,741 shares of ¢
common stock owned by the institutional accountsagad by PGATC as reported above.

FIL Limited ("FIL"), Pembroke Hall, 42 Crow Lane dfhilton, Bermuda, and various foreign-based suases provide investment
advisory and management services to a number efh8ninvestment companies and certain institutionaestors. FIL, which is a
qualified institution under section 240.13d-1(b)gllrsuant to an SEC No-Action letter dated Oct&h&000, is the beneficial owner of
759,200 shares of our common stock. Partnershipsaied predominantly by members of the familyEafward C. Johnson 3d,
Chairman of FMR and FIL, or trusts for their behedwn shares of FIL voting stock with the rightdast approximately 47% of the
total votes which may be cast by all holders of f#titing stock.

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 thentittn of the persons named in the proxy to vageptioxy in accordance with the discretion of
the persons named in the proxy.

FUTURE STOCKHOLDER PROPOSALS

A stockholder who would like to have a pysal considered for inclusion in our 2010 Proxyt@&teent must submit the proposal so that it

is received by us no later than December 10, 268€
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rules set standards for eligibility and specify thyges of stockholder proposals that may be exdddsm a proxy statement. Stockholder
proposals should be addressed to the Secretarg] Bevommunications, Inc., 1025 Eldorado Bouleva&mbomfield, Colorado 80021.

If a stockholder does not submit a propésainclusion in our 2010 Proxy Statement, butéasl wishes to present it directly at the 2010
Annual Meeting of Stockholders, our By-laws requirat the stockholder notify us in writing on offda@ March 20, 2010, but no earlier than
February 18, 2010, for the proposal to be includeslr proxy material relating to that meeting. posals received after March 20, 2010 will
not be voted on at the 2010 Annual Meeting. In toldj such proposal must also include a brief dpion of the business to be brought before
the 2010 Annual Meeting, the stockholder's namerandrd address, the number of shares of our constook that are owned beneficially or
of record by such stockholder, a description of ampngements or understandings between the stiolgehend any other person in connection
with such proposal and any material interest ohsstockholder in such proposal, and a representttimt the stockholder intends to appear in
person or by proxy at the 2010 Annual Meetingh# stockholder wishes to nominate one or more psrar election as a director, such
stockholder's notice must comply with additionad\psions as set forth in our Bgiws, including certain information with respectie person
nominated for election as directors and any infdiomarelating to the stockholder that would be rieggito be disclosed in a Proxy Statement
filing. Any such proposals should be directed t 8ecretary, Level 3 Communications, Inc., 102®Eldo Boulevard, Broomfield, Colorado
80021.

63




Table of Contents

Annex 1
AUDIT COMMITTEE REPORT
To the Board of Directors

The Audit Committee reviews Level 3 Comnuations, Inc.'s financial reporting process on lfedfahe Board of Directors. Managemt
has the primary responsibility for the financialtsments and the reporting process. The compagistered public accounting firm is
responsible for expressing an opinion on the canityrof our audited financial statements to gergratcepted accounting principles. We h
reviewed and discussed with management the congpaunglited financial statements as of and for ttze gaded December 31, 2008.

The Audit Committee has reviewed and disedghe consolidated financial statements with mameent and KPMG LLP, the company's
registered public accounting firm. Management spomsible for the preparation, presentation arebhity of the company's financial
statements; accounting and financial reportinggipies; establishing and maintaining disclosuretimds and procedures (as defined in
Securities Exchange Act Rule 13a-15(e)); estalsigshind maintaining internal control over finaneigorting (as defined in Securities
Exchange Act Rule 1345(f)); evaluating the effectiveness of disclostmatrols and procedures; evaluating the effectisemd internal contre
over financial reporting; and evaluating any chaingiaternal control over financial reporting thes materially affected, or is reasonably il
to materially affect, internal control over finaatreporting. KPMG LLP is responsible for performian independent audit of the consolidated
financial statements and expressing an opiniorherconformity of those financial statements withamting principles generally accepted in
the United States of America, as well as expresaingpinion on the effectiveness of internal cdrakeer financial reporting.

During the course of fiscal 2008, managentempleted the documentation, testing and evalnaif the company's system of internal
control over financial reporting in response to thguirements set forth in Section 404 of the SagbeOxley Act of 2002 and related
regulations. The Audit Committee was kept apprisktthe progress of the evaluation and provided sigét and advice to management during
the process. In connection with this oversight,Alidit Committee received periodic updates providgananagement and KPMG LLP at each
regularly scheduled Audit Committee meeting. At tbeaclusion of the process, management providedtit Committee with and the Audit
Committee reviewed a report on the effectivenegsh@tompany's internal control over financial mipg. The Audit Committee also review
the report of management contained in the comp&moyts 10-K for the fiscal year ended December 8D8&%iled with the Securities and
Exchange Commission, as well as KPMG LLP's Repldndependent Registered Public Accounting Firmuded in the company's Form 10-
K related to its audit of (i) the consolidated ficéal statements and (ii) the effectiveness ofrivdecontrol over financial reporting. The Audit
Committee continues to oversee the company's effefated to its internal control over financigboeting and management's preparations for
the evaluation in fiscal 2009.

The Audit Committee has discussed with KPM® the matters required to be discussed by Setéon Auditing Standards No. 61,
Communications With Audit Committees, by the AuttitiStandards Board of the American Institute oftifed Public Accountants. The Au
Committee has received and reviewed the writteclaisires and the letter from KPMG LLP required hyeR3526, Communications with
Audit Committees Concerning Independence, by tloéeBsional Standards of the Public Company Accagrfiversight Board (United
States), and has discussed with the auditors ttiéoasl independence

Based on the reviews and discussions eten above, the Audit Committee recommends t®Btherd of Directors that the financial
statements referred to above be included in theeoyis annual report on Form 10-K for the year dridecember 31, 2008.
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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 reviewseahterim financial statements included in thenpany's Forms 10-Q for the quarters ended
March 31, 2008, June 30, 2008 and September 3@, i20fbmpatible with maintaining KPMG LLP's indedence.

The following table presents fees (exclgdixpenses) for professional audit services rendeyeKPMG LLP for the audit of the Level 3
annual financial statements for the years endeamber 31, 2008, and 2007 and fees billed for atbarices rendered by KPMG LLP during
those periods, which have been approved by thetAatnmittee.

2008 2007
Audit Fees(1. $3,846,000 $3,646,00!
Audit-Related Fees(- 286,00( 447,00(
Tax Fees(3 18,00( 55,00(
All Other Fees 0 0
Total Fees $4,150,000 $4,148,00i

(1) Audit fees consisted principally of fees for theliwf financial statements, including statutoryd#si of foreign
subsidiaries, audit of controls over financial remy and fees relating to comfort letters and segtion statements.

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

(3) Tax fees consisted principally of fees for tax adtadion and tax compliance activitie
The Audit Committee
John T. Reed, Chairm Douglas C. Eb Robert E. Julial
For the year ended December 31, 2!
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Annex 2

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

ARTICLE IV of the Restated Certificate ofchrporation of the Corporation, filed with the 8gary of State of the State of Delaware on
May 22, 2008, is hereby amended in its entiretyetl as follows:

"ARTICLE IV
AUTHORIZED CAPITAL STOCK

The total number of shares of capital stwbich the Corporation shall have the authoritisgue is 2,260,000,000(t) shares, consisting of
2,250,000,000(T) shares of Common Stock, par &l per share (the "Common Stock") and 10,000sb@@es of Preferred Stock, par value
$.01 per share ("Preferred Stock")."

@) NOTE: The number of shares authorized will be prapodtely adjusted based on the reverse stockrsiilit selected by the Board
of Directors when effecting the reverse stock splite foregoing will be modified to describe thienfj of a certificate of amendment to
the restated certificate of incorporation should stockholders approve the proposal to increasadigber of authorized shares of
common stock at the 2009 Annual Meeting and the®datermines to implement the reverse stock gfir the effective date of that
certificate of amendment.

ARTICLE V of the Restated Certificate ottrporation of the Corporation, filed with the Setary of State of the State of Delaware on
May 22, 2008 is hereby amended by adding a newiddebtto read as follows:

"D. Upon this Certificate of Amendment teetRestated Certificate of Incorporation of the foation becoming effective pursuant to the
General Corporation Law of the State of Delawahe (Amendment Effective Time"), everyiye (5), ten (10), fifteen (15) or twenty
(20) shareg of the Corporation's Common Stock (the "Old ComnStock"), issued and outstanding immediately poahe Amendment
Effective Time, will be automatically reclassified and converted into one share of common stockigbae $.01 per share, of the Corporation
(the "New Common Stock").

Notwithstanding the immediately precediegtence, no fractional shares of New Common Sthak be issued to the holders of recor
Old Common Stock in connection with the foregoiaglassification of shares of Old Common Stockidn thereof, the aggregate of all
fractional shares otherwise issuable to the holderscord of Old Common Stock shall be issuedNAME OF THIRD PARTY, as agent, for
the accounts of all holders of record of Old Comr&tock otherwise entitled to have a fraction ohare issued to them. The sale of all of the
fractional interests will be effected by that agastsoon as practicable after the Amendment Effiedtime on the basis of prevailing market
prices of the New Common Stock on the NASDAQ Stiiclcket at the time of sale. After such sale andnuibe surrender of the stockholders’
stock certificates, the transfer agent will pagtch holders of record their pro rata share ohtiteproceeds derived from the sale of the
fractional interests.

Each stock certificate that, immediatelppto the Amendment Effective Time, representearst of Old Common Stock shall, from and
after the Amendment Effective Time, automaticalhyl avithout the necessity of presenting the samexXochange, represent that number of
whole shares of New Common Stock into which theeshaf Old Common Stock represented by such aeatdishall have been reclassified
well as the right to receive cash in lieu of argcfional shares of New
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Common Stock as set forth above), provided, howekat each holder of record of a certificate tiegresented shares of Old Common Stock
shall receive, upon surrender of such certificateew certificate representing the number of wkbkres of New Common Stock into which
the shares of Old Common Stock represented by certificate shall have been reclassified, as weHlmy cash in lieu of fractional shares of
New Common Stock to which such holder may be ewtilursuant to the immediately preceding paragt:
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Annex 3

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

ARTICLE IV of the Restated Certificate ofchrporation of the Corporation, filed with the 8gary of State of the State of Delaware on
May 22, 2008, is hereby amended in its entiretyetl as follows(1):

"ARTICLE IV
AUTHORIZED CAPITAL STOCK

The total number of shares of capital stwbich the Corporation shall have the authoritisgue is 2,510,000,000(2) shares, consisting of
2,500,000,000(2) shares of Common Stock, par &l per share (the "Common Stock") and 10,000sb@@es of Preferred Stock, par value
$.01 per share ("Preferred Stock")."

Q) NOTE: The foregoing will be modified to describe filimg of a certificate of amendment to the restiatertificate of incorporation
should our stockholders approve the proposal tohaize a reverse stock split at the 2009 AnnualtMgeand the Board determines to
implement the reverse stock split prior to the etffee date of this certificate of amendment.

2) NOTE: The number of shares authorized will be modifie describe the results of the filing of a cétife of amendment to the
restated certificate of incorporation should owckholders approve the proposal to authorize arsevatock split at the 2009 Annual
Meeting and the Board determines to implementélense stock split prior to the effective datehi$ tertificate of amendment. In that
case, the number of authorized shares will be dseceproportionately by the ratio for the revetsekssplit.
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LEVEL 3 COMMUNICATIONS, INC.

Tuesday, May 19, 2009
8:00 a.m.

Headquarters of Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield,CO 80021

Level 3 Communications, Inc

1025 Eldorado Boulevard
Broomfield, CO 80021 proxy

This proxy is solicited by the Board of Directors ér use at the Annual Meeting on May 19, 2009.
The shares of stock you hold in your account wélMoted as you specify on the reverse side.

By signing the proxy, you revoke all prior proxisd appoint Thomas C. Stortz and Neil J. Ecksteid,each of them, with full power of
substitution, to vote your shares on the mattessvaton the reverse side and any other matters whajhcome before the Annual Meeting ¢
all adjournments or postponements as describdteiiNotice of Annual Meeting and Proxy Statemenédat , receipt of
which is hereby acknowledged.

The proxies will vote as the Board of Directorsoi@enends where a choice is not specified.

The undersigned, as a participant in the Level Bi@anications, Inc. 401(k) Plan (“the Plan"), hereingcts Wells Fargo Bank, N.A. as
Trustee for the Plan, to vote all shares of comstonk of Level 3 Communications, Inc. allocatedny account in the Plan as of March 27,
2009. | understand that | am to mail this proxyddar Wells Fargo Shareowner Services, acting addtibn agent, or vote by phone or by u
the Internet as described on the reverse sidet#nd, and that my instructions must be recebye@ells Fargo Shareowner Services no later
than midnight on May 15, 2009. If my instructions aot received by that date, or if the votinglinstions are invalid because this form is not
properly signed and datetthe shares in my account in the Level 3 Commurigatiinc. 401(k) Plan will be voted in accordandthwhe terms

of the Plan document and any other shares willogovoted.

Vote by Internet, Telephone or Malil
24 Hours a Day, 7 Days a Week

Your phone or Internet vote authorizes the namesigs to vote your shares
in the same manner as if you marked, signed andned your proxy card.

[Computer Icon’ [Phone Icon [Mail Icon]
INTERNET PHONE MAIL
www.eproxy.com/Ivit 1-80C-56(-1965

Use the Internet to vote your prc
Use a touch-tone telephone to Mark, sign and date your proxy
until 12:00 p.m. (CT) on vote your proxy until 12:00 p.m. card and return it in the
May 18, 2009 (CT) on May 18, 200¢ postag-paid envelope provide:

If you vote your proxy by Internet or by Telephone,you do NOT need to mail back your Voting Instructon Card.
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COMPANY #

TO VOTE BY INTERNET OR
TELEPHONE, SEE REVERSE SIDE (

THIS PROXY CARD.

Address Change? Mark Box to the right and Indich&nges belowd

TOVOTE BY MAIL ASTHE BOARD OF DIRECTORS RECOMMENDSON ALL ITEMSBELOW,
SIMPLY SIGN, DATE, AND RETURN THIS PROXY CARD.

The Board of Directors Recommends a Vote FOR ltems, 2, 3 and 4.

1. Election of 01 Walter Scott, Jr 06 Richard R. Jaro 10 Arun Netravali O Vote FOR O Vote WITHHELD
directors: 02 James Q. Crow 07 Robert E. Julial 11 John T. Ree! all nominees from all nominee:
03 R. Douglas Bradbur 08 Michael J. Mahone 12 Michael B. Yanne) (except as marke(
04 Douglas C. Eb 09 Charles C. Miller, Il 13 Albert C. Yates

05 James O. Ellis, J

(Instructions: To withhold authority to vote for any indicated nominee, write the
number(s) of the nominee(s) in the box provided tthe right.)

2. To approve the granting to the Level 3 Board ofbiors of discretionary authority O For m} Against O Abstain
to amend our Restated Certificate of Incorporatmeffect a reverse stock split at
one of four ratios

3. To approve an amendment to our Restated Certifafdtecorporation increasing O For [m} Against O Abstain
the number of authorized shares of our common sgeokvalue $.01 per share, by
250 million from 2.25 billion to 2.5 billion

4, To authorize the transaction of such other busiaessay properly come beforet 0O For m} Against O Abstain
Annual Meeting or any adjournments or postponenireeof.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE VOTE D AS THE BOARD OF DIRECTORS
RECOMMENDS WHERE A CHOICE IS NOT SPECIFIED.

Date

Signature(s) in Box

Please sign exactly as your name(s) appears ory.Rfdreld in joint tenancy, all
persons should sign. Trustees, adminis-trators, #tould include title and
authority. Corporations should provide full namecofporation and title of
authorized officer signing the Prox







