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Level(3)

COMMUNICATIONS

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

April 4, 2011
Dear Stockholder:

You are cordially invited to attend the AwahMeeting of Stockholders of Level 3 Communicasipinc. ("Level 3") to be held at
9:00 a.m. on May 19, 2011, at the Level 3 Commuitdoa Headquarters, 1025 Eldorado Boulevard, BraglchfColorado 80021.

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

. the reelection to our Board of Directors of 14 dioes, each for a one-year term until the 2012 AshiMleeting of Stockholders
or until their successors have been elected anlifigdaand

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

. the approval of the amendment of the Level 3 Conmiaations, Inc. Stock Plan to increase the numbehafes of our commu
stock, par value $.01 per share, that are resdoréssuance under the plan by 100 million; and

. the approval of an advisory vote on the executvamensation program for our named executive officand

. the approval of a proposal to indicate the freqyenavhich our stockholders will conduct an advisuote on the executive
compensation program for our named executive affjcand

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

Our Board of Directors recommends that semlect the 14 nominees for director, each forexya@ar term until the 2012 Annual Meet|
of Stockholders, approve the granting to our BadrDirectors of discretionary authority to amend oestated certificate of incorporation to
effect a reverse stock split at one of four ratagmrove the amendment of the Level 3 Communicatibme. Stock Plan to increase the nun
of shares of our common stock, par value $.01 pares that are reserved for issuance under thatiqgyld 00 million; approve, on an advisory
basis, the executive compensation program for aared executive officers; and approve the propashhte the stockholders conduct an
advisory vote on the executive compensation progaaraur named executive officers each year. S&EI-ECTION OF DIRECTORS
PROPOSAL," "REVERSE STOCK SPLIT PROPOSAL," "STOCKAN PROPOSAL," "ADVISORY VOTE ON COMPENSATION
PROPOSAL," and "FREQUENCY OF ADVISORY VOTE ON COMREATION PROPOSAL."

Following the completion of the formal busss portion of the Annual Meeting, members ofsmmior management will be making a
presentation. We expect that this presentationbeilfollowed by an open question and answer sesgthrmembers of our senior
managemeniVe anticipate that the Annual Meeting will conclad¢he end of the question and answer periodibany event promptly at
11:00 a.m.

Information concerning the matters to besidered and voted upon at the Annual Meeting igasoed in the attached Notice of Annual
Meeting and Proxy Statement. It is important ttairyshares be represented at the Annual Meetiggrdiess of the number you hold. To
ensure your representation at the Annual Meetfngu are a stockholder of record, you may votparson at the Annual Meeting. We will
give you a ballot when you arrive. If you do nostvito vote in person or
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if you will not be attending the Annual Meeting,uymay vote by proxy. You can vote by proxy over liternet by following the instructions
provided in the Notice of Internet Availability 8roxy Materials that was previously mailed to you,if you requested or otherwise received
printed copies of the proxy materials, you can alse by mail, by telephone or on the Internetrassructed on the proxy card that you
received. If you attend the Annual Meeting, you naate in person even if you have previously retdragroxy card.

Sincerely,

[/&JGLQ.'C«__SLON(

Walter Scott, Jr.
Chairman of the Boar
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Level(3)

COMMUNICATIONS

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

NOTICE OF 2011 ANNUAL MEETING OF STOCKHOLDERS
To be held May 19, 2011

To the Stockholders of Level 3 Communications,:Inc.

The 2011 Annual Meeting of Stockholdersuwy adjournment or postponement thereof (the "Ahieeting") of Level 3
Communications, Inc., a Delaware corporation ("Lé/eor "our"), will be held at the Headquarterslavel 3 Communications, Inc., 1025
Eldorado Boulevard, Broomfield, Colorado 80021 :@0%.m. on May 19, 2011, for the following purpsise

1. To reelect all 14 directors of the Board of Direstof Level 3 each for a one-year term until th&28nnual Meeting of
Stockholders or until their successors have besstedl and qualified; and

2. To approve the granting to the Level 3 Board ofDiors of discretionary authority to amend ouratest certificate of
incorporation to effect a reverse stock split a onfour ratios; and

3. To approve the amendment of the Level 3 Communminatiinc. Stock Plan to increase the number ofeshafrour common
stock, par value $.01 per share, that are resdoréssuance under the plan by 100 million; and

4. To approve, on an advisory basis, the executivepemsation program for our named executive officanst

5. To approve a proposal of the frequency in whichstackholders will conduct an advisory vote oneéxecutive compensation
program for our named executive officers; and

6. To authorize the transaction of such other busiaessay properly come before the Annual Meetingmyr adjournments or
postponements thereof.

The Board of Directors has fixed the closbusiness on March 28, 2011 as the record dattéodetermination of the holders of our
common stock entitled to notice of, and to votafs, 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 adiypurnment or postponement thereof. As
of May 9, 2011, ten days prior to the Annual Megtia list of stockholders entitled to notice of thenual Meeting and that have the right to
vote at the Annual Meeting will be available fosjrection at the Level 3 offices located at 102%Eddo Boulevard, Broomfield, Colorado
80021.

The 14 nominees for director will be eleichy a plurality of the votes cast by holders of common stock present in person or by proxy
and entitled to vote at the Annual Meeting.

The proposal to grant to the Board of Qe discretionary authority to amend our restattificate of incorporation to effect a reve
stock split at one of four ratios requires theraffitive vote of a majority of the outstanding sBaveour common stock. The proposal to
approve the amendment of the Level 3 Communicatioes Stock Plan to increase the number of shafresir common stock, par value $.01
per share, that are reserved for issuance undepldraby 100 million




Table of Contents

requires the affirmative vote of a majority of thetes cast by holders of our common stock presepeison or by proxy and entitled to vote
at the Annual Meeting. The proposal to approveamadvisory basis, the executive compensation prodor our named executive officers
requires the affirmative vote of a majority of thetes cast by holders of our common stock presepeison or by proxy and entitled to vote
at the Annual Meeting. The proposal to approvefhguency in which our stockholders will conductaaivisory vote on the executive
compensation program for our named executive afieall be determined by which choice, one yeaq twars or three years receives a
plurality of the votes cast by holders of our conmnstock present in person or by proxy and entitbedote at the Annual Meeting. The
proposal to authorize the transaction of such dbismess as may properly come before the Annuatikg or any adjournments or
postponements thereof requires the affirmative wbee majority of the votes cast by holders of Lé&eommon stock present in person or by
proxy and entitled to vote at the Annual Meeting.

The matters to be considered at the Anklgadting are more fully described in the accompagfnoxy 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
CARD THAT YOU RECEIVED. ANY STOCKHOLDER ATTENDING HE ANNUAL MEETING MAY VOTE IN PERSON EVEN IF
THAT STOCKHOLDER HAS RETURNED A PROXY.

By Order of the Board of Directo

LQMt.__SwN(

Dated: April 4, 2011 Walter Scott, Jr.
Chairman of the Boar

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to Be Heldon May 19, 2011: The Level 3
Communications, Inc. Proxy Statement for the 2011 Anual Meeting of Stockholders and the 2010 Annual &ort to Stockholders are
available at http://www.ematerials.com/Ivlt.
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COMMUNICATIONS

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

Proxy Statement
April 4, 2011

2011 ANNUAL MEETING OF STOCKHOLDERS
May 19, 2011

We are furnishing you this Proxy Statenmier@onnection with the solicitation of proxies oehalf of the Board of Directors of Level 3
Communications, Inc. ("Level 3," the "company," JW&us," or "our") to be voted at the Annual Megtiof Stockholders to be held on
May 19, 2011, or any adjournment or postponemémidf (the "Annual Meeting"). This Proxy Statemehné Notice of Annual Meeting, tl
accompanying Proxy and the Annual Report to Stolckdrs are first being mailed or made availabletoxkholders on or about April 8,
2011. We sometimes refer to our Board of Directmrshe "Board" and to this document as the "Prdaegent.”

BACKGROUND INFORMATION
Why am | receiving these materials?

Our Board of Directors has made these ri@ddeavailable to you in connection with the Boarsblicitation of proxies for use at the
Annual Meeting, which will take place on May 19,120 Our stockholders are invited to attend the AshiMieeting and 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; and

. Our 2010 Annual Report to Stockholders, which idelsi our audited consolidated financial statements.

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

Will senior management be making a presentation adhe Annual Meeting?

Yes, following the completion of the fornfalsiness portion of the Annual Meeting, membersusfsenior management will be makir
presentation. We expect that this presentationbeilfollowed by an open question and answer sesgtbhrmembers of our senior
managemeniVe anticipate that the Annual Meeting will conclad¢he end of the question and answer periodibany event promptly at
11:00 a.m.

What items will be voted on at the Annual Meeting?
The following are the items that will beted on at the Annual Meeting:

1. To reelect all 14 directors of the Board of Dirastof Level 3 each for a one-year term until th&28nnual Meeting of
Stockholders or until their successors have besstedl and qualified; and

1
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2. To approve the granting to the Level 3 Board oEDiors of discretionary authority to amend ouratest certificate of
incorporation (the "Restated Certificate of Incogimn") to effect a reverse stock split at ondoafr ratios; and

3. To approve the amendment of the Level 3 Communminatilnc. Stock Plan (the "Plan®) to increase tmlmer of shares of our
common stock, par value $.01 per share, that asrved for issuance under that plan by 100 millard

4, To approve, on an advisory basis, the executivepemsation program for our named executive officanst

5. To approve a proposal of the frequency in whichstackholders will conduct an advisory vote onéixecutive compensation

program for our named executive officers; and

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

What are our Board of Directors' voting recommendatons?

Our Board of Directors recommends that semlectthe 14 nominees for director, each for a one-yeran until the 2012 Annual
Meeting of Stockholders, that you vdte the approval of the proposed granting to our Badiridirectors of discretionary authority to amend
our Restated Certificate of Incorporation to effeceverse stock split at one of four ratios, jfwat votefor approval of the amendment of our
Plan to increase the number shares of our comnoak,gpar value $.01 per share reserved for issuander that plan by 100 million, that y
votefor approval, on an advisory basis of the executivepmmaation program for our named executive officang, that you votéor one
(1) year on the proposal of the frequency in whiah stockholders will conduct an advisory vote loa ¢xecutive compensation program for
our named executive officers.

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

Level 3's principal executive offices avedted at 1025 Eldorado Boulevard, Broomfield, Gado 80021. Our main telephone numbe
(720) 888-1000.

Why did | receive a one-page notice in the mail reayding the Internet availability of proxy materials instead of a full set of proxy
materials?

Pursuant to the rules adopted by the Ssesiand Exchange Commission (the "SEC"), we ajeired to provide access to our proxy
materials over the Internet. Accordingly, we hagetsa Notice of Internet Availability of Proxy Maigls (the "Notice") to our stockholders
record and beneficial owners. All stockholders Walve the ability to access the proxy materiala evebsite referred to in the Notice or
request to receive a printed set of the proxy nagerinstructions on how to access the proxy nielteover the Internet or to request a prir
copy may be found on the Notice. In addition, statllers may request to receive proxy materialgimgd form by mail or electronically by
email on an ongoing basis.

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

. View our proxy materials for the Annual Meeting thie Internet; and

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

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

2
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by email, you will receive an email next year wiittructions 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 28, 2011 (the "Record Dath&n you may attend and vote at the
meeting. At the close of business on the Recore et had 1,700,999,659 shares of common stoc&dsaund outstanding, all of which were
entitled to one vote on the matters to be consitlatehe meeting.

What shares are represented by the proxy?

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

If you are an employee who participatethalLevel 3 Communications, Inc. 401(k) Plan, thexp card that we delivered to you also
will include the shares of our common stock thatattributable to the units that you hold in the¢le3 Stock Fund as part of the 401(k) Plan.

What is the difference between holding shares asséockholder 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 ShareoBeevices,
you are considered the stockholder of record vé#pect to those shares, and the Notice was segtlgito you by Level 3

Beneficial Owner of Shares Held in Street&ne. If your shares are held in an account at admaxe firm, bank, broker-dealer, or
other similar organization, then you are the beara@fowner of shares held in "street name," and\tbéice was forwarded to you by that
organization. The organization holding your accasmonsidered the stockholder of record for puesas voting at the Annual Meeting. A
beneficial owner, you have the right to direct thiaganization on how to vote the shares held irr pagount.

What is the quorum requirement for the Annual Meeting?

A majority of Level 3's outstanding commginck on the Record Date must be present at thénges order to hold the meeting and
conduct business. This is called a quorum. Youresh@ill be counted for purposes of determinintipére is a quorum, whether representing
votes for, against, withheld or abstained, or brai@-votes, if you:

. Are present and vote in person at the meeting; or

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

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

If you do not wish to vote in person oydfu will not be attending the Annual Meeting, yoayrvote by proxy. You can vote by proxy
over the Internet by following the instructions yided in the Notice, or, if you request printed iespof the proxy materials by mail, you can
also vote by mail, by telephone or on the Internet.
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With respect to the Frequency of Advisoiyt&/on Compensation Proposal, you will have a &ofovoting on our holding say-on-pay
advisory votes every one, two or three years, @bsiain from voting on this proposal.

If  am a beneficial owner of shares held in streehame, how do | vote?

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

If you do not wish to vote in person or yaill not be attending the Annual Meeting, you mange by proxy. You may vote by proxy
over the Internet, or if you request printed comitthe proxy materials by mail, you can also voyemail or by telephone by following the
instructions provided in the Notice.

With respect to the Frequency of Advisoiyt&/on Compensation Proposal, you will have a @&ofovoting on our holding say-on-pay
advisory votes every one, two or three years, ab&tain from voting on this proposal.

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 telephtmt you wish to vote as recommended by our BoBRirectors; or

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

then the proxy holders will vote your shares inrenner 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 presfdr a vote at the meeting.

Beneficial Owners of Shares Held in Streétame. 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 oral and regional securities exchanges, the
organization that holds your shares may generaitg @n routine matters but cannot vote on rautine matters, including the REELECTIC
OF DIRECTORS PROPOSAL, REVERSE STOCK SPLIT PROPOSZTLOCK PLAN PROPOSAL, ADVISORY VOTE ON
COMPENSATION PROPOSAL and FREQUENCY OF ADVISORY VBON COMPENSATION PROPOSAL. If the organizationttha
holds your shares does not receive instructions frou on how to vote your shares on a non-routinéen the organization that holds your
shares will inform our Inspector of Election thiatides not have the authority to vote on this matith respect to your shares. This is
generally referred to as a "broker non-vote." Whenlnspector of Election tabulates the votes for particular matter, broker non-votes will
be counted for purposes of determining whetheraauqu is present, but will not otherwise be courtelich, in the case of the REVERSE
STOCK SPLIT PROPOSAL, is equivalent to a vote asfatine proposal) . We encourage you to providengatistructions to the organizati
that holds your shares by carefully following thstructions provided in the Notice.

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

If you are an employee who participatethalLevel 3 Communications, Inc. 401(k) Plan, thexp card that we delivered to you will
instruct the trustee of the plan how to vote thersb allocated to your 401(k) Plan account. If gownot return your proxy card (or you sub
it with an unclear voting designation or with nding designation at all), then the plan trusted wite the shares in your account in
proportion to the way the other 401(k) Plan papicits vote their shares.

4
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Votes under the Level 3 Communications, Inc. 40B(&n receive the same confidentiality as all otlrges.

How are abstentions treated?

Abstentions are counted for purposes dérd@ining whether a quorum is present. For the pgemd determining whether the
stockholders have approved a matter, abstentiensartreated as votes cast affirmatively or negatj and therefore do not have any effect
on the outcome of a matter to be voted on at theuAhMeeting that requires an affirmative vote ahajority of the votes cast by holders of
our common stock present in person or by proxpetnnual Meeting. Abstentions only have an ef@acthe outcome of any matter being
voted on at the Annual Meeting that requires thereyal based on our total shares of common stotitanding. One of the proposals to be

considered at the Annual Meeting requires an afftive vote based on the total shares outstandmthis proposal, 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

Proposal 2—Granting to the Level 3 Board of Diresto
discretionary authority to amend our Restated Geate of
Incorporation to effect a reverse stock split a ohfour ratios

Proposal 3—The amendment of our Plan to increasauimber of
shares of our common stock, par value $.01 peesteserved for
issuance under the plan by 100 million.

Proposal 4—The approval, on an advisory basihegekecutive
compensation program for our named executive affice

Proposal 5—The approval of the frequency in whiagh o
stockholders will conduct an advisory vote on tkecaitive
compensation program for our named executive affice

Proposal 6—The transaction of such other businessay properly
come before the Annual Meeting or any adjournments
postponements thereof.

The 14 nomirfeeslirector will be elected by a plurality of the
votes cast by holders of our common stock presepéison or by
proxy and entitled to vote at the Annual Meeti

To be approved by our stockholders, this propasglires the
affirmative vote of the holders of a majority oEtliotes entitled to
be cast in respect of all outstanding shares otommon stock

To be approved by our stockholders, this propasalires the
affirmative vote of a majority of the votes casthmlders of our
common stock present in person or by proxy andledtio vote at
the Annual Meeting

To be approved by our stockholders, this propasglires the
affirmative vote of a majority of the votes casthmlders of our
common stock present in person or by proxy andledtio vote at
the Annual Meeting

To be approved by our stockholders, this propodabe
determined by which choice, one year, two yeathme years
receives a plurality of the votes cast by holdémsus common stoc
present in person or by proxy and entitled to \atdhe Annual
Meeting.

To be approved by our stockholders, this propasalires the
affirmative vote of a majority of the votes casthmlders of our
common stock present in person or by proxy andledtio vote at
the Annual Meeting
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Can | change my vote after | have voted?

You may revoke your proxy and change yate\at any time before the final vote at the megetifou may vote again on a later date on
the Internet or by telephone (only your latestimét or telephone proxy submitted prior to the nmgewvill be counted), or by signing and
returning a new proxy card with a later date, oabignding the meeting and voting in person. Howeyaur attendance at the Annual
Meeting will not automatically revoke your proxylass you vote again at the meeting or specifiaaifuest in writing that your prior proxy
be revoked. Other than as described here, themodmnitations on your ability to revoke or changmur vote. If you hold your shares in
street name, you should consult your broker fasrimiation regarding how to revoke or change youevot

Is cumulative voting permitted for the election ofdirectors?

Our Restated Certificate of Incorporationl #mended and Restated By-laws do not permit gatutnulate your votes.

Is my vote confidential?

Proxy instructions, ballots and voting tibions that identify individual stockholders am@nklled 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 solicitation.

Occasionally, stockholders provide writtermments on their proxy cards, which may be foredreh 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 cer&l 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 réeswulill be tallied by the Inspector of
Election and will be reported by us through thdjlof a Form 8-K, which we expect to file with thleS. Securities and Exchange
Commission, or SEC, on or before May 25, 2011.

Am | entitled to appraisal rights?

The Board has not proposed for considaraidhe Annual Meeting any transaction for whioh taws 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 solioita of proxies. We must pay brokerage firms arfteopersons representing beneficial owne
shares held in street name certain fees assouciéted

. Forwarding the Notice to beneficial owners;
. Forwarding printed proxy materials by mail to becdiat owners who specifically request them; and

. Obtaining beneficial owners' voting instructio
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In addition to soliciting proxies by mail, our bdamnembers, officers and employees may solicit g®®»in our behalf, without additional
compensation, personally or by telephone. We ush aolicit 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 nomineeddealders may be participating in the practicerafuseholding” proxy statements and
annual reports. This means that only one copyisftoxy statement or our annual report may haes lsent to multiple stockholders in your
household. We will promptly deliver a separate copgither document to you if you write or call aisthe following address or phone
number: Investor Relations, Level 3 Communicatidns,, 1025 Eldorado Boulevard, Broomfield, Colaya8D021, (720) 888-1000. If you
want to receive separate copies of our annual tegmal proxy statement in the future, or if you @eeiving multiple copies and would like to
receive only one copy for your household, you sti@aintact your bank, broker or other nominee rebwoider, or you may contact us at the
above address and phone number.

What is the deadline to propose actions for considation at the 2012 Annual Meeting of Stockholders ioto nominate individuals to
serve as directors?

You may submit proposals, including diregtominations, for consideration at future annuaktings of stockholders.

A stockholder who would like to have a psal considered for inclusion in our 2012 Proxyt&taent must submit the proposal so that it
is received by us no later than December 9, 20EC fuiles set standards for eligibility and spedify types of stockholder proposals that |
be excluded from a proxy statement. Stockholdep@sals should be addressed to the Secretary, Be&bemmunications, Inc., 1025
Eldorado Boulevard, Broomfield, Colorado 80021.

If a stockholder does not submit a propémainclusion in next year's proxy statement, instead wishes to present it directly at the :
Annual Meeting of Stockholders, or the 2012 Anndakting, our By-laws require that the stockholdetify us in writing on or before
March 20, 2012, but no earlier than February 1922@or the proposal to be included in our proxytenal relating to that meeting. Proposals
received after March 20, 2012 will not be votedabthe 2012 Annual Meeting. In addition, such psganust also include a brief descript
of the business to be brought before the 2012 Arivieating, the stockholder's name and record addtke number of shares of our comr
stock that are owned beneficially or of record bgtsstockholder, a description of any arrangementsiderstandings between the
stockholder and any other person in connection sutth proposal and any material interest of sumtkiblder in such proposal, and a
representation that the stockholder intends to @pipeperson or by proxy at the 2012 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 capticREELECTION OF DIRECTORS PROPOSALNominating Procedure$,and "
REELECTION OF DIRECTORS PROPOS— Additional Information for Submission of Nominasdor Director."

All proposals must be directed to the Staeye Level 3 Communications, Inc., 1025 EldoradmBvard, Broomfield, Colorado 80021.
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How can | communicate with the independent directos on Level 3's Board?

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

Level 3 Communications, Inc.

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

1025 Eldorado Boulevard

Broomfield, Colorado 80021

We will forward all stockholder corresponde about Level 3 to the Board, committee or irdlial director, as appropriate. Please note
that we will not forward communications that ararsyp junk mail and mass mailings, service complas#svice inquiries, new service
suggestions, resumes and other forms of job iregjisurveys, and business solicitations or adeengats.
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REELECTION OF DIRECTORS PROPOSAL

At the Annual Meeting, the 14 directorstthge standing for reelection will be reelectetiotd office for a one-year term until the 2012
Annual Meeting, or until their successors have kedented and qualified. If any nominee shall, ptiothe Annual Meeting, become
unavailable for election as a director, the persmmed in the accompanying form of proxy will, ireir discretion, vote for that nominee, if
any, as may be recommended by the Board, or thedBoay reduce the number of directors to eliminlévacancy.

Nomination Procedures

In exploring potential candidates for diogcthe Nominating and Governance Committee oBbard considers individuals
recommended by members of the committee, othectdir® members of management, stockholders onsetfinated individuals. The
committee is advised of all nominations that afensitted to us and determines whether it will furtbensider those candidates using the
criteria described below. The committee membersyapg criteria described below, and also exerttisér judgment to select those potential
candidates that they believe are best suited te s members of our Board and, when consideradyasup, provide a diversity of
viewpoints, professional experiences, educationakfrounds, professional skills and other individnalities and attributes that contribute
to Board heterogeneity and effectiveness.

In order to be considered, each proposadidate must:

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

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

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

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

After the Nominating and Governance Conmemithas completed its evaluation, it presents dsmenendation to the full Board for the
full Board's consideration and approval. In presgnits recommendation, the committee also repmmtsther candidates who were consid
but not selected.

We will report any material change to thiscedure in a quarterly or annual filing with tBEC and any new procedure will be available
on our website attww.level3.com

The members of the Nominating and Govereammenmittee believe that each of the nominees theetriteria described above. In
addition to the information presented below regagdiach nominee's specific experience, qualificatiattributes and skills that led our
Board to the conclusion that he should serve aseatdr, we also believe that all of our nomineaséa reputation for integrity, honesty and
adherence to high ethical standards. They eachd@wenstrated business acumen and an ability t@isgesound judgment, as well as a
commitment of service to Level 3 and our Board.

Information as to Nominees

The respective ages, positions with Levéd &ny, business experience, directorships irotompanies and Board committee
memberships, of the nominees for election areasét below. All
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information is presented as of March 15, 2011. Otha&n James Q. Crowe and Charles C. Miller, bha of these directors is our employee.

Name Age Position

Walter Scott, Jr. 79 Chairman of the Boar

James Q. Crow 61 Chief Executive Officer and Directi

R. Douglas Bradbur 60 Director(1)

Douglas C. Eby 51 Director(1)

Admiral James O. Ellis, Jt 63 Director(3)

Richard R. Jaro 59 Director(2)

Robert E. Juliai 71 Director(1)

Michael J. Mahone 60 Director(2)

Rahul N. Merchan 54 Director(1)

Charles C. Miller, IlI 58 Vice Chairman, Executive Vice President and
Director

Arun Netravali 64 Director(2)

John T. Reer 67 Director(1)(3)

Michael B. Yanne) 77 Director(3)

Dr. Albert C. Yates 69 Director(2)

(1) Member of Audit Committee
(2 Member of Compensation Committee
3) Member of Nominating and Governance Commi

The members of the Nominating and Goveraammenmittee as well as the full Board believe thathnominees have the following
particular experience, qualifications, attributeskills to serve as a member of our Board.

Walter Scott, Jr. has been our Chairmah®Board since September 1979, and our direateeghpril 1964. Mr. Scott has been
Chairman Emeritus of Peter Kiewit Sons', Inc. ("PKSnce 1998. Mr. Scott is also a director of PB8rkshire Hathaway Inc., MidAmeric
Energy Holdings Company ("MidAmerican"), and Valmdémdustries, Inc. Mr. Scott was also previousljir@ctor of Burlington
Resources Inc., Commonwealth Telephone Enterpiises("Commonwealth") and RCN Corporation ("RCNThe Board selected
Mr. Walter Scott, Jr. to serve as a director beediselieves he possesses valuable managemefinhandial expertise, including extensive
experience with capital markets transactions amestments in both public and private companies.3dntt has over 50 years of business
experience in leading a large and complex orgaioizauch as Level 3. In addition, Mr. Scott hasr®@ years of experience in serving as a
member of the board of directors for various coniggin the telecommunications industry, which infsrhis judgment and risk assessment
as a Board member.

James Q. Crowe has been our Chief Exec(tffieer since August 1997, and our director sidare 1993. Mr. Crowe was also our
President until July 2000. Mr. Crowe was Presidart Chief Executive Officer of MFS Communicatioren@any, Inc. ("MFS") from June
1993 to June 1997. Mr. Crowe also served as Chaiwhthe Board of WorldCom, Inc. from January 19@iil July 1997, and as Chairman
of the Board of MFS from 1992 through 1996. Mr. @eowas also previously a director of Commonweatith RCN. The Board selected
Mr. Crowe to serve as a director because he i€bief Executive Officer, and the Board believed thi critical that our chief executive
officer serve as a member of our Board for a varétreasons, including Mr. Crowe's central roléarmulating and leading the
implementation of our business strategy. Mr. Crénae approximately 25 years of experience in leadamgpanies in various portions of the
telecommunications industry, and approximately arg of experience in guiding companies seekimgise capital in both the
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private and public capital markets. Mr. Crowe'sangive knowledge of the telecommunications indussryvell as relationships with senior
management at other telecommunications companieg drunique and valuable perspective to the Board.

R. Douglas Bradbury has been our diredtaresFebruary 2009. Mr. Bradbury has been a privatestor for more than the past five
years. Mr. Bradbury served as our Vice Chairmamfg®d00 to 2003 and as our Executive Vice PresidedtChief Financial Officer fror
1997 to 2000. Mr. Bradbury was previously a mendieyur Board from 1997 to 2003. Prior to joiningvie¢ 3, Mr. Bradbury was Executive
Vice President and Chief Financial Officer of MR&iLlits purchase by WorldCom, Inc. in 1996. Hereumtly serves on the board of directors
of LodgeNet Interactive Corporation, a leading pdev of media and connectivity solutions desigreecheet the needs of hospitality,
healthcare and other guest-based businessestdhisrretirement, Mr. Bradbury had served in vasisenior finance positions, including as
having served as the Chief Financial Officer ofrblotvel 3 and MFS. Mr. Bradbury has over 20 yedexperience in managing the financ
operations of companies in various portions oftdlecommunications industry, and over 20 yearsxp€dence in raising capital in both the
private and public capital markets. The Board setédr. Bradbury to serve as a director becaubelieves he possesses valuable
telecommunications and financial expertise, inalgdéxtensive experience with capital markets tretitaas and investments in both public
and private companies. Mr. Bradbury is currenthyisg on the Board's Audit Committee.

Douglas C. Eby has been our director sikuwgust 2007. Mr. Eby has been acting Chief Exeeu@ifficer of Realty Finance Corporatis
a commercial real estate specialty finance comgaroe May 2010 and a general partner of OmniCa@italip LLC, a venture capital firm
since January 2011. Prior to that, Mr. Eby wasieape investor from December 2009 to May 2010. Ebyy was previously chairman and
CEO of TimePartners LLC, an investment advisompffrom 2004 until December 2009. Prior to thatpdrdpril 1997 until September 2007,
Mr. Eby was President of Torray LLC, a registeneeeistment advisory firm, having joined Torray LL€1992. Mr. Eby is also a member of
the Board of Directors of Markel Corporation, acp#y insurance company and chairman of the bo&directors of Realty Finance
Corporation. Mr. Eby is also a past member of thar of Trustees and past Chairman of the Boy<Grs Clubs of Greater Washington,
DC and a past trustee of Suburban Hospital Heakh8gstem, a member of The Johns Hopkins HealtteBy€orporation. Mr. Eby has over
25 years of experience as an investment advisoparttblio manager evaluating various investmergarfunities. The Board selected
Mr. Eby to serve as a director because it belidhvasas a result of our review of various businegestment opportunities and our need to
periodically access the capital markets, that tharB benefits from Mr. Eby's insights gained froisiihvestment management experience.
Mr. Eby is currently serving as a member of the @zsaAudit Committee.

Admiral James O. Ellis, Jr. U.S. Navy (réas been our director since March 2005. Since ®0#@pb, Admiral Ellis has been the
President and Chief Executive Officer of the Ingdtof Nuclear Power Operations or INPO, a nonpoafiporation established by the nuclear
utility industry in 1979 to promote the highestééof safety and reliability in the operation eictear electric generating plants. Admiral E
most recently served as Commander, U.S. Strategiien@and in Omaha, Nebraska, reporting directly éoSkcretary of Defense, before
retiring in July 2004 after 35 years of servicehia U.S. Navy. In his Naval career, he held sewsnmands. A graduate of the U.S. Naval
Academy, he also holds M.S. degrees in AerospagiEering from the Georgia Institute of Technol@myg in Aeronautical Systems from
the University of West Florida. He served as a Navator, is a graduate of the U.S. Naval TesttFSichool and was qualified in the
operation and maintenance of naval nuclear povaattpl Admiral Ellis is also a member of the Boaf®wectors of Lockheed Martin
Corporation, a global security company and Inmap$aE, an owner and operator of geostationary s®firom which a wide range of voice
and high-speed data services are provided. Adillialhas over 40 years of experience in managimbleading large and complex
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technology-focused organizations, in large pad essult of serving for 35 years as an active dugynber of the U.S. Navy. The Board
selected Admiral Ellis to serve as a director bsedtibelieves that it benefits from his insightsngd from his years of management and
government experience as we continue to implemanbosiness strategy and review various opporesitth grow our business with various
federal, state and local governmental departmeardsgencies. Admiral Ellis is currently servingtlas chairman of the Board's Nominating
and Governance Committee.

Richard R. Jaros has been our directoesinne 1993 and served as our President from H9B@97. Mr. Jaros has been a private
investor for more than the past five years. Mrodaserved as our Executive Vice President from 189996 and our Chief Financial Officer
from 1995 to 1996. He also served as PresidenChinef Operating Officer of CalEnergy from 1992 @0B. Mr. Jaros was previously a
director of Commonwealth, MidAmerican and RCN. Nairos has over 30 years of business, finance aretaenanagement experience
gained from serving in various capacities withd@elamunications, diversified and alternative enargmpanies. As part of that experience,
Mr. Jaros has over 20 years of experience in sgagna member of the board of directors for varmmpanies in the telecommunications
industry. The Board selected Mr. Jaros to sene disector because of his general business anddimexperience, and that as a result of that
experience, the Board believes he is familiar witmy of the same issues that we face. Mr. Jarobédmsinvolved in succession planning,
compensation, employee management and the evalwtacquisition opportunities. Mr. Jaros currersigyves as the chairman of the Boa
Compensation Committee.

Robert E. Julian has been our directoresMarch 1998. Mr. Julian has been a private invéstomore than the past five years. From
1992 to 1995, Mr. Julian served as our Executivee\Rresident and Chief Financial Officer. The Bogelcted Mr. Julian to serve as a
director because of his more than 50 years of éxpes in finance, accounting and management, aatdhie Board benefits from his insights
gained from that experience. Mr. Julian is curies#irving as a member of the Board's Audit Commjtsad formerly served as its chairman
from 1998 until 2007.

Michael J. Mahoney has been our directocesiAugust 2007. Mr. Mahoney has been a privatesitor since March 2007. From 2000
until March 2007, Mr. Mahoney was the president elnéf executive officer of Commonwealth. Priotthat, from 1997 until 2000,
Mr. Mahoney was president and chief operating efficf RCN. Mr. Mahoney also served as presidentchuief operating officer of C-TEC
Corporation from 1993 until 1997. Mr. Mahoney immamber of the Board of Directors of FairPoint Commimations, Inc. and the Board of
Trustees of Wilkes University. Mr. Mahoney has o88ryears of experience in leading and directingganies in the telecommunications
industry, having most recently served as the Chigfcutive Officer of Commonwealth. The Board sadddiir. Mahoney to serve as a
director because it believes he has extensive exqmer related to the delivery of communicationyises to a wide variety of customers, and
because he has run a communications company witly ofahe same issues that we face. As a formef exiecutive officer, Mr. Mahoney
has been involved in strategic planning, operatisnscession planning, compensation, employee neamagt and the evaluation of
acquisition opportunities. Mr. Mahoney is currerdlynember of the Board's Compensation Committee.

Rahul N. Merchant has been our directacesi@eptember 2009. Mr. Merchant has been a patiedgen Capital, a private equity firm
based in New York City since 2008. From 2006 w208, Mr. Merchant was Executive Vice Presidenig€CImformation Officer and
Member of the Executive Committee at Fannie Mag¢hisirole, he led and transformed Technology apdr@ions groups. Prior to joining
Fannie Mae, Mr. Merchant was Senior Vice Presidedt Chief Technology Officer at Merrill Lynch & Cin this role, Mr. Merchant
managed the global technology organization from02@@il 2006. Mr. Merchant has also held seniodérahip positions at Cooper Neff and
Associates, Lehman Brothers, Sanwa Financial Ptsdua Dresdner Bank. Mr. Merchant serves as a reailihe Board of Directors at
Fair Isaac Corporation (FICO) and Netuitive, In@ &lso serves on the board of advisors to the Amerindia Foundation. Mr. Merchant v
previously a director of Sun
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Microsystems, Inc. Mr. Merchant has over 30 yedmesxperience in finance, management and informagohnology. The Board selected
Mr. Merchant to serve as a director because ietse$ that an important contributor to our futurecgss is the continued development and
implementation of information systems, and thatBbard will benefit from Mr. Merchant's particulissights gained from his extensive
information technology and management experienceMé@rchant is currently serving as a member ofBbard's Audit Committee.

Charles C. Miller, 11l has been our Vicedliman and Executive Vice President since Febr@@6i. Mr. Miller has also been our
director since February 2009. Mr. Miller was praadty a director from February 2001 until May 2084ior to joining us, Mr. Miller was
President of Bellsouth International, a subsidi@Bellsouth Corporation from 1995 until Decemb804@. Prior to that, Mr. Miller held
various senior level officer and management pasigibBellSouth from 1987 until 1995. Mr. Miller haser 30 years of experience in strategy
and corporate development for companies in the aomications industry. The Board selected Mr. Mitieiserve as a director because of his
significant knowledge of the telecommunicationsustily and as our vice chairman and executive viesigent responsible for strategy,
corporate development and corporate communicatidnsMiller brings a unique and valuable perspeetio the Board for strategy and
corporate development matters.

Arun Netravali has been our director siAgeil 2003. Mr. Netravali has been the ManagingtRer of OmniCapital Group LLC, a
venture capital firm, since November 2004. Mr. Ide&li was a private investor from April 2003 uiNibvember 2004. Prior to that,
Mr. Netravali was Chief Scientist for Lucent Teclogies, working with academic and investment comitiesto identify and implement
important new networking technologies from Jan092 to April 2003. Prior to that position, Mr. Ketali was President of Bell Labs as
well as Lucent's Chief Technology Officer and Chileftwork Architect from June 1999 to January 2@¢&l Labs was the research and
development organization for Lucent Technologiediamow part of Alcatel-Lucent. Mr. Netravali iglaector of LSI Corporation, a leading
provider of innovative silicon, systems and softvtachnologies. Mr. Netravali has over 35 yearsxpierience developing and evaluating
technology in the communications industry. The Blasglected Mr. Netravali to serve as a directoahse it believes he brings, among other
things, valuable technology expertise to the Bokhd.Netravali has deep technological expertiseudloor services and current technology
well as our anticipated future technological nesuals those of the industry. Mr. Netravali is curkgatmember of the Board's Compensation
Committee.

John T. Reed has been our director sincei2003. Mr. Reed has been a private investoedhiabruary 2005. Mr. Reed is also a
Director of Investors Real Estate Trust, a reateshvestment trust. Mr. Reed is also ChairmaBayfs Town, located in Boys Town,
Nebraska. Mr. Reed was Chairman of HMG Propentiesreal estate investment banking joint venturilo€arthy Group, Inc. from 20C
until February 2005. Prior to that, he was ChairmfiNicCarthy & Co., the investment banking affigadf McCarthy Group. Prior to joining
McCarthy Group in 1997, Mr. Reed spent 32 yearh Withur Andersen LLP. Mr. Reed was also previowastjirector of Bridges Investment
Fund, Inc., a mutual fund and First National Nekaasnc. The Board selected Mr. Reed to servedigeator because of his more than
40 years of experience in finance, accounting aadagement, and that the Board benefits from hightsgained from that experience.

Mr. Reed is currently serving as the chairman efBloard's Audit Committee and is a member of thar8s Nominating and Governance
Committee.

Michael B. Yanney has been our directocsiklarch 1998. He has served as Chairman of thedBial he Burlington Capital
Group, LLC (formerly known as America First CompasiL.L.C.) for more than the last five years. ManYiey also served as President and
Chief Executive Officer of The Burlington Capitat@ip, LLC. Mr. Yanney was previously a directorBifrlington Northern Santa Fe
Corporation and RCN. Mr. Yanney has over 50 ye&lsiness, finance and banking experience. ThedBselected Mr. Yanney to serve as
a director because of his more than 50 years ohbss
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experience and his extensive board and committeerince at both public and private companies.Yanney also provides the Board wit
particularly valuable Eastern European vantagetpbaving conducted business in Eastern Europmée than 30 years, which is useful for
the development of our business in Eastern EufdpeYanney is currently a member of the Board's Nwating and Governance Committee.

Dr. Albert C. Yates has been our directoces March 2005. Dr. Yates retired after 13 yearprasident of Colorado State University in
Fort Collins, Colorado in June 2003. He was alsanckllor of the Colorado State University Systertil @ctober 2003, and is a former
member of the board of the Federal Reserve Boakan$as City-Denver Branch and the board of dirsaté First Interstate Bank and
Molson Coors Brewing Company. He currently serea director of Guaranty Bancorp, a bank holdinggany that operates 34 branche
Colorado through a single bank, Guaranty Bank andtlCompany, and StarTek, Inc., a leading providérigh value business process
outsourcing services to the communications induglry Yates has over 40 years of experience ineo@and management generally. The
Board selected Dr. Yates to serve as a directaausecit believes that it benefits from his insighagied from his years of management
experience and his prior senior positions in acadex® we continue to implement our business styasgvell as his extensive board and
committee experience at both public and privategames. Dr. Yates is currently a member of the Bsatompensation Committee.

Our Corporate Governance Guidelines prothde a director should not be nominated to a reewm if he would be over age 73 at the
time of the election, however, this limitation mag waived by the Board if the Board feels to deveald be in our interests. Each of
Messrs. Scott and Yanney are being nominated &ecton at the 2011 Annual Meeting as a direcltthoagh Mr. Scott is 79 and
Mr. Yanney is 77. Mr. Scott has been a Level 3doesince 1964 and the Chairman of the Board sii8d® and Mr. Yanney has been a
Level 3 director since 1998. Each has demonstta¢@dendous energy and commitment to his Level 3@sarvice. Messrs. Scott's and
Yanney's knowledge and understanding of Level @sness and their significant years of leaderstiig.ével 3 are important to the Board in
fulfilling its obligations to the stockholders. TB®ard has determined that it is in our intereat #ach of Messrs. Scott and Yanney stand for
reelection as a Level 3 director.

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

Board Structure and Risk Oversight

Walter Scott, Jr., serves as our ChairnfaheoBoard and James Q. Crowe serves as our CE©OB®ard believes that independent
oversight of management is an important componkah @ffective board of directors. The independgward members have determined that
the most effective Board leadership structure fewvdl 3 at the present time is for the CEO positiohe separate from the Chairman of the
Board position, a structure that has served usfaethany years. The independent Board membersuiethat because the CEO is ultimately
responsible for the day-to-day operation of Levah@ for executing our strategy, and because afwmpeance is an integral part of Board
deliberations, the CEO should be an important gfattte Board, but that under the current circuntstana different individual act as
Chairman of the Board. The Board retains the aitthtw modify this structure to best address ougua circumstances, and so advance the
best interests of all stockholders, as and whernogpiate.

The Board also believes, for the reasonfosta below, that its existing corporate goveroaupractices also achieve independent
oversight or management accountability. Our govwerearactices provide for strong independent leskdey independent discussion among
directors and for independent evaluation of, androanication with, many members of senior managenidrgse governance practices are
reflected in our Corporate Governance Guidelinektha various Board
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committee charters, which are available on our WwebSome of the relevant processes and other catgogovernance practices include the
following.

. The basic responsibility of the directors is toreige their business judgment to act in what tleasonably believe to be in the
interests of Level 3 and our stockholders. The Baatects the senior management team, which ismsgige for the day-to-
day conduct of our business.

. Directors are expected to attend Board meetingsvatings of committees on which they serve, argpémd the time needed
and meet as frequently as necessary to propechalige their responsibilities.

. The Chairman of the Board and our CEO establistagfemda for each Board meeting. Each Board memaberd to suggest
the inclusion of items on the agenda. Each Boandhlbee is free to raise at any Board meeting subjbetisare not on the
agenda for that meeting.

. The Board reviews our long-term strategic plansndyat least one Board meeting each year.

. The non-management directors periodically meeketetive session as a part of regularly schedutsatrdmeetings. The
Chairman presides at these meetings, as he isanodfomanagement.

. Directors have full and free access to our offigerd employees. The Board welcomes regular atteedaneach Board
meeting of our senior officers.

. We conduct an orientation program for new direcémsoon as practical following the meeting at Withee new director is
elected. This orientation includes presentationsdnjor management to familiarize new directoriwitr strategic plans,
financial reporting, its principal officers, itsditing processes, and such other topics as thedBaat/or the CEO feel are
appropriate. All other directors are also invitedattend the orientation program.

. The Board is responsible for evaluating the perforoe of the CEO. The Compensation Committee oBtieed is responsible
for determining the compensation of the CEO, araluates the CEO's performance as it relates ttohgsand short term
compensation goals.

. The Board conducts an annual self-evaluation terdehe whether it and its committees are functigreffectively. The
Chairman of the Board's Nominating and Governamma@ittee receives comments from all directors aebrts to the Board
with an assessment of the Board's performance.

The Board oversees our stockholders' inténeour long-term and overall success and oanfimal performance. The full Board is
actively involved in overseeing risk managementu®rit does so in part through its oversight aftop executives who supervise day-to-day
risk management throughout Level 3. To the exteat these executives identify recurring themes atenmal risks, they are reported to and
discussed by the Board.

In addition, each of our Board committeessiders the risks within its areas of respongiéfli For example, the Audit Committee
considers financial risk on a quarterly basis a&@bmmends guidelines to various financial relatgmbsures. The Audit Committee also
reviews risks related to financial reporting. Thedit Committee discusses any material violationswfpolicies brought to its attention.
Additionally, the outcome of our internal auditkigssessment is presented to the Audit Committeeadly; this assessment identifies inte
controls risks and drives the internal audit planthe coming year. Material violations of our Caddcthics and related corporate policies are
reported to the Audit Committee and/or the Nommga@nd Governance Committee, depending on the cubgtter and, as required, are
reported to the full Board. The Compensation Corn@riteviews our overall compensation program andffectiveness at both linking
executive pay to
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performance and aligning the interests of our etieesi and our stockholders. The Nominating and Guece Committee reviews our
governance programs on an annual basis.

Corporate Governance

We have Corporate Governance Guidelingsatthdress the governance activities of the Boaddiraegiude criteria for determining the
independence of the members of our Board. Thesieljues are in addition to the requirements of3bkeurities and Exchange Commission
and The NASDAQ Stock Market. The Guidelines alsude requirements for the standing committeefi®@Board, responsibilities for
Board members and the annual evaluation of thed®and its committees' effectiveness. The Corpdgatvernance Guidelines are availe
on our website avww.level3.com At any time that these guidelines are not avéglaln our website, we will provide a copy upon terit
request made to Investor Relations, Level 3 Comuaations, Inc., 1025 Eldorado Boulevard, Broomfi€dlorado 80021.

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 independeieaah director in accordance with applicable lawd regulations and its Corporate
Governance Guidelines. Based on the recommendatftionr Nominating and Governance Committee, ther@bas determined that the
following directors are "independent"” as requirgdabplicable laws and regulations, by the listitapdards of The NASDAQ Stock Market
and by the Board's Corporate Governance GuidelReBouglas Bradbury, Douglas C. Eby, Admiral Ja@egllis, Jr., Richard R. Jaros,
Robert E. Julian, Michael J. Mahoney, Rahul N. Mard, Arun Netravali, John T. Reed, Walter Scott,Michael B. Yanney and Dr. Albert
C. Yates. The Board has also concluded that ahe@Mmembers of each of the Audit, CompensationNordinating and Governance
committees are "independent” in accordance withelsame standards.

Code of Ethics

We have a code of ethics that complies thithstandards mandated by the Sarbanes-Oxleyf2€602. The complete code of ethics is
available on our website atvw.level3.com At any time that the code of ethics is not av@éaon our website, we will provide a copy upon
written request made to Investor Relations, Lev€bBmunications, Inc., 1025 Eldorado Boulevard,ddnfield, Colorado 80021. If we
amend the code of ethics, or grant any waiver fagonovision of the code of ethics that appliesupexecutive officers or directors, we will
publicly disclose such amendment or waiver as reduby applicable law, including by posting sucheadment or waiver on our website at
www.level3.conor by filing a Current Report on Form 8-K.

Stockholder Communications with Directors

A stockholder who wishes to communicatedty with the Board, a committee of the Board dthvan individual director, regarding
matters related to Level 3 should send the comnatipit 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 alaevel 3 to the Board, committee or individualetitor, as appropriate. Please note that
we will not forward communications that are spamnmkj mail
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and mass mailings, service complaints, serviceifigg) new service suggestions, resumes and athesfof job inquiries, surveys, and
business solicitations or advertisements.

Board of Directors' Meetings

The Board had a total of nine meetingsdh@ In 2010, no director attended less than 75%efneetings of the Board, and no director
attended less than 75% of the meetings of the ctteesiof which he was a member. In addition, themanagement directors met without
any management directors or employees presentifoas during 2010. These meetings are chaired bySkltt.

Although we do not have a formal policyisiexpected that our Board members will attendasunual meetings. All of our Board
members attended our 2010 Annual Meeting of Stddens, with the exception of Arun Netravali.

Section 16(a) Beneficial Ownership Reporting Coamalée

To our knowledge, except as described betmaperson that was a director, executive offardseneficial owner of more than 10% of
outstanding shares of our common stock failednely file all reports required under Section 16{b)he Securities Exchange Act of 1934.

With respect to one open market sale tictisato generate cash proceeds to pay withholtdirgs due as a result of the lapsing of
restrictions on transfer for previously issuedniettd stock units, as a result of a clerical erour Executive Vice President and Chief
Financial Officer, Sunit Patel, did not timely fideForm 4 to report that transaction.

Audit Committee

The Audit Committee is responsible for apping, setting compensation for, and overseeimgwhbrk of our independent registered
public accounting firm. The Audit Committee reviethe services provided by our independent regidtpublic accounting firm, consults
with the independent registered public accountirg &ind reviews the need for internal auditing pdres and the adequacy of internal
controls. The members of the Audit Committee atenJb. Reed (Chairman), R. Douglas Bradbury, Dou@aEby, Robert E. Julian and
Rahul N. Merchant. The Board has determined trattbmbers of the Audit Committee are independetfiinvthe meaning of the listing
standards of The NASDAQ Stock Market. The Boarddetermined that Mr. John T. Reed, Chairman ofAthdit Committee, qualifies as a
"financial expert" as defined by the SEC. In makihg determination, the Board considered Mr. Remddentials and financial background
and found that he was qualified to serve as thmatftial expert.” The Audit Committee met five tinteging 2010.

The Audit Committee has chosen KPMG LLPassindependent registered public accounting fiom2011. As part of its
responsibilities, the Audit Committee is requirecpte-approve the audit and non-audit serviceopaed by the independent registered
public accountants in order to assure the pubboactant's independence. The Audit Committee haptad a pre-approval process with
respect to the provision of audit and non-audivises to be performed by KPMG LLP. This pre-appiquacess requires the Audit
Committee to review and approve all audit servares permitted non-audit services to be performelPWG LLP. The Audit Committee
establishes pre-approval fee levels for all sesstoebe provided by KPMG LLP annually. Audit seesare subject to specific pre-approval
while audit-related services, tax services andthiér services may be granted pre-approvals witpétified categories. Any proposed
services exceeding these levels require specifi@approval by the Audit Committee. AdditionallyetAudit Committee may delegate either
type of pre-approval authority to one or more sfitembers. A report, for informational purposey oof any preapproval decisions made
a single member of the Audit Committee is madééo t
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full Audit Committee on at least a quarterly ba€lsie hundred percent of the services that requiregapproval by the Audit Committee
received that approval.

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

The Audit Committee operates pursuantusitien charter. A copy of the Audit Committee'sadier is available on our website at
www.level3.com A copy of the Audit Committee's 2010 Report isligled as Annex 1.

Compensation Committee

The Compensation Committee is responsiri@v¥erseeing our compensation strategy and psltoi@llow us to attract key employees
and to determine that employees are rewarded apately for their contributions, that employees aretivated to achieve our objectives, |
key employees are retained, and that such stratedypolicies support our objectives, includingititerests of our stockholders. The
Compensation Committee also approves the saléwesises and other compensation for all executifiees$, and reviews and recommends
to the full Board the compensation and benefitsmfmr-employee directors. The members of the CongtmmsCommittee are Richard R.
Jaros (Chairman), Michael J. Mahoney, Arun Netrisasadl Dr. Albert C. Yates. The Board has determitied the members of the
Compensation Committee are independent within teammg of the listing standards of The NASDAQ Stbtarket. The Compensation
Committee met eight times in 2010.

Additional information on the Compensatommittee's processes and procedures for condmeiEtexecutive compensation are
addressed in the Compensation Discussion and Arddgtow. In addition, the Compensation Committegfsrt follows at the end of the
Compensation Discussion and Analysis. The Compems@ommittee operates pursuant to a written chafteopy of the Compensation
Committee's charter is available on our websitevaiv.level3.com

Compensation Committee Interlocks and Insider Bgrditions

None of the members of the Compensation@itiee is currently our officer or employee. Urit197, 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 erthatethe membership, structure,
policies, and practices of the Board and its coremad facilitate the effective exercise of the Bsardle in the governance of the company.
The Committee (i) reviews and evaluates the pdieied practices with respect to the size, composithdependence and functioning of the
Board and its committees (ii) reflects those pebcand practices in our Corporate Governance Goégland (i) evaluates the qualificatic
of, and recommends to the full Board, candidategliection as directors. The members of the Noritigaind Governance Committee are
Admiral James O. Ellis, Jr. (Chairman), John T.dRard Michael B. Yanney. The Board has determihatithe members of the Nominating
and Governance Committee are independent withimiening of the listing standards of The NASDAQc&tMarket. The Nominating and
Governance Committee met two times in 2010.

The Nominating and Governance Committeeaipe pursuant to a written charter. A copy ofNleeninating and Governance
Committee's charter is available on our websitevatv.level3.com
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Additional Information for Submission of Nominations for Director

Our By-laws require that a stockholder w¥ishes to nominate an individual for election abractor at our Annual Meeting of
Stockholders must give us advance written notiddass than 60 days prior to the anniversary datleeoprior year's Annual Meeting of
Stockholders and not more than 90 days prior tatimversary date of the prior year's Annual MegtihStockholders, in connection with
next year's Annual Meeting of Stockholders and rbesa stockholder of record on the date of thengiwf the required notice and on the
record date for the determination of stockholdertitled to vote at that meeting.

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

. the name, age, business address and residencesdtitke person;

. the principal occupation or employment of the perso

. the class or series and number of shares of outatafpck that are owned beneficially or of recbgdthe person; and

. any other information relating to the person thatld be required to be disclosed in a proxy statgraeother filings required

to be made in connection with solicitation of pexior election of directors pursuant to Sectiomflthe Securities Exchange
Act of 1934, and the rules and regulations promtelgjghereunder.

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

. the name and record address of such stockholder;
. the class or series and number of shares of outlatafock that are owned beneficially or of recbgdsuch stockholder;
. a description of all arrangements or understandiegaeen such stockholder and each proposed nomnteany other person

or persons (including their names and addressesyant to which the nominations(s) are to be madsubh stockholder;

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

. any other information relating to such stockholtet would be required to be disclosed in a prdayesnent or other filings
required to be made in connection with solicitatddrproxies for election of directors pursuant gcton 14 of the Securities
Exchange Act of 1934 and the rules and regulatiwamulgated thereunder.

This notice must be accompanied by a writinsent of each proposed nominee to being namadaminee and to serve as a direct
elected. All notices must be delivered or mailethi Secretary, Level 3 Communications, Inc., 1BB®rado Boulevard, Broomfield,
Colorado 80021.
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Information About our Executive Officers

Set forth below is information as of Marth, 2011, about our executive officers other than®towe and Mr. Miller. Our executive
officers have been determined in accordance wéhles of the SEC.

Name Age Position

Jeff K. Storey 50 President and Chief Operating Offic

Sunit S. Pate 49 Executive Vice President and Chief Financial Offi

John M. Ryar 48 Executive Vice President, Chief Legal Officer aret®@tary
Andrew Crouct 40 President Sales, Level 3 Communications, L

Eric J. Mortense! 52 Senior Vice President and Control

Jeff K. Storey has been the President dnidf©perating Officer of Level 3 since Decembe®20From December 2005 until May 20
Mr. Storey, was President—Leucadia Telecommuninati®roup of Leucadia National Corporation, wherainected and managed
Leucadia's investments in telecommunications comega®rior to that, beginning in October 2002 Mur8y was President and Chief
Executive Officer of WilTel Communications Grouf,C until its sale to the Company in December 2@®%or to this position, Mr. Storey
was Senior Vice PresidentShief Operations Officer, Network for Williams Commications, Inc., where he had responsibility ibaeeas o
operations for the company's communications netwiodtuding planning, engineering, field operatipssrvice delivery and network
management.

Sunit S. Patel has been Chief Financiaic@ffand an Executive Vice President of Level silarch 2008. Prior to that, Mr. Patel was
Chief Financial Officer from May 2003 and a Groujzé&/President of Level 3 from March 2003 to Mar€l®2. Prior to that, Mr. Patel was
Chief Financial Officer of Looking Glass Networkse., a provider of metropolitan fiber optic netisy from April 2000 until March 2003.
Mr. Patel was Treasurer of WorldCom Inc. and MCIWoom Inc., each long distance telephone servicaggers from 1997 to March 20C
From 1994 to 1997, Mr. Patel was Treasurer of MFS.

John M. Ryan has been Executive Vice PesgjdChief Legal Officer and Secretary of Leveir®&e February 2011. Mr. Ryan is
responsible for Level 3's legal and regulatory fioms worldwide. Prior to his current position, NRyan was Senior Vice President and
Assistant Chief Legal Officer of Level 3 Communioat, LLC from March 2007, responsible for the oasér and vendor contracting groups
and the public policy group. Mr. Ryan was a Senlime President within the Legal Department fromel2004, and was a Vice President in
the Legal Department from December 1999 througle 2004. Prior to December 1999, Mr. Ryan was anpadnd associate at Fraser
Stryker Law Firm in Omaha, where his practice faxlisn the communications industry.

Andrew Crouch has been the President $atdsvel 3 Communications, LLC since August 20R€ior to that, Mr. Crouch was
President of the Wholesale Markets Group for L&€&ommunications, LLC from January 2008 until Auge@10, after serving as Group
Vice President of Sales for the Wholesale Marketsu@ beginning in April 2006. Prior to that, Mr.dtich served as the Senior Vice
President of the Carrier Channel from January 200%pril 2006, and Senior Vice President of thedEptise Voice Services from January
2004 to January 2005, all for Level 3 CommunicatjdrlC. Mr. Crouch began his career at Level 3 Camications, LLC in November
2001 as the Senior Vice President of Sales foCtit@le and ISP Channel and held this position Degdember 2003. Before joining Level 3,
Mr. Crouch served as the Deputy General Managédrinvihe Corporate Clients Division at British Tadet. He also served as the Vice
President of Commercial
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Operations for Concert Communications, a joint uembetween British Telecom and AT&T from Januad@@to October 2001.

Eric J. Mortensen has been Senior Viceifeas and Controller of Level 3 since 2003. Prmmthat, Mr. Mortensen was Vice President
and Controller of Level 3 from 1999 to 2003 and was Controller of Level 3 from 1997 to 1999. Ptiorthat, Mr. Mortensen was Controller
and Assistant Controller of Kiewit Diversified Gnofor more than five years.
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COMPENSATION DISCUSSION AND ANALYSIS
Executive Summal

The following Compensation Discussion anmthlsis describes the material elements of compiensfor our executive officers
identified in the Summary Compensation Table, hoasé officers were compensated in 2010, and ha@actmpensation furthers our
established compensation philosophy and objectiMesse officers are referred to as our Named Ekex@fficers.

In 2010, we made steady progress in thbsis, demonstrating growth in Core Network Ses/igeenue over the course of the year.
We achieved this revenue growth while also imprgwnr gross margin, which contributed to growttCimnsolidated Adjusted EBITDA fro
each quarter to the next during 2010.

In addition, our investments in our localnkets began to show results in 2010. By May of02@8de had completed 24 local market
launches throughout the United States. In the skbalf of the year, we saw a turnaround in mmdrket Core Network Services revenue, \
growth of 1% from the second quarter to the thindrter, and 3% from the third quarter to the fouytiarter. Across the company, quota
bearing sales headcount increased by more thanfrbs3@2009 to 2010. We believe that these resultsaamions taken during 2010 position
us for what we believe will be growth in 2011.

As discussed more fully below, the CompaasaCommittee of the Board—or the Compensation Gittee—makes all final decisions
for the total direct compensation—that is, the temary, bonus and stock-based long-term inceutiverds—of our Named Executive
Officers. Our compensation program seeks to aclaevefficient balance between competitive fixedusas, short-term performance-based
bonuses that provide the opportunity to earn abnaeet cash compensation for above-market perfocmaand longerm compensation th
is tied to the performance of our common stock.R&keve that each of these elements plays a mefahiode in a broadsased compensatic
program and work together to encourage sustaimafermance while supporting our recruiting anémnébn needs.

With respect to discretionary performaibesed compensation for 2010, the Compensation Ceanfiocused on the achievement of
overall financial goals, including $2.8 billion @ore Network Services Revenue, $849 million in Camiwations Adjusted EBITDA, and
above-budget Sustainable Free Cash Flow. In additior Named Executive Officers participated in dichievement of meaningful goals
relating to improvements in customer experiencethadcompletion of several liability management aagital markets activities. Consistent
with past practice, our long-term incentive progf@m2010 consisted in part of equity awards thefwé value only to the extent that our
Named Executive Officers produce ab-market results over a multi-year performance perio

The Compensation Committee continues tohaxsige the importance of flexibility and discretiarmaking its determinations in respect
of Named Executive Officer compensation, which gesrit to modify and adjust compensation arrangesian it deems necessary or
appropriate in the face of unique market- or pemsbinelated circumstances. For more informatiorardi;g our compensation program
generally and compensation decisions made in réspecr most recent fiscal year, please see "Datetion of Total Compensation for
2010" below.

Compensation Philosophy

Core Beliefs. We believe that our success depends in largeopaur ability to attract, retain and motivateafified employees who
possess the skills necessary to grow our busirefstherance
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of these goals, management and our Compensatiom@tma believe that our compensation programs shiailect our compensation
philosophy, which includes the following core bédie

. our employees should be rewarded fairly and cortipely through a mix of base salary, short- andgid@rm incentives,
benefits, career growth and development opporesidind a work environment that allows our employeeshieve results;

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

. employee ownership demonstrates an economic stakér ibusiness that aligns employees' intereststiviise of our
stockholders;

. our compensation programs in particular for ourerg@nior employees should be based heavily onimgdang-term value,
which we believe is best measured by stock priceopaance;

. our compensation programs are supported by antieffguerformance review and management process; and

. we provide an above-market total compensation dppity for exceeding expected performance.

Assessment of Risk.The Compensation Committee is aware that cosgi@m arrangements, if not properly designed,dteaktourage
inappropriate or excessive risk-taking. In struictgiour compensation programs and awards, the Casatieon Committee seeks to avoid any
material risk by balancing the use of short-tershceompensation with long-term, stock-based congiemsthat is intended to correlate with
increases in long-term stockholder value. The Carsgiion Committee, in particular, recognizes tmadeer-emphasis on short-term cash-
based incentives can potentially lead to inadegpibeitization of longer-term considerations.

The Compensation Committee believes thasttort-term component of our Named Executive @fficand our other employees'
compensation, that is, annual cash incentive, doeencourage unnecessary or excessive risk-tékirilgese executives or our employees in
general. Although each executive officer as wekash employee is eligible to receive a cash bander our bonus program, the payment of
a bonus to any individual or the executive officassa group is entirely at the discretion of oumpensation Committee.

The Compensation Committee also believasfir those executives and our other employeespalniicipate in our long-term incentive,
or LTI, program, the LTI program does not incergé&vihese participants to take unnecessary or axeessks. In the Compensation
Committee's view, the vesting schedule for ourrigtstd stock units, or RSUs, and the three-yeéinaisting feature of our outperform stock
appreciation units, or OSOs, serve as an inceftiveur Named Executive Officers and other recipiasf these awards to remain with us and
to focus their efforts on all elements of our periance that influence long-term common stock paigereciation. We believe that having
regular fixed award dates that are coupled withingsequirements over a three-year or four-yeaiopefor RSUs and a three-year period for
OSOs provides a recurring schedule of regular piaiesavard payouts that encourage our executivdsostmer LTI program participants to
avoid taking actions to generate short-term gdiasdre to our long-term detriment.

Setting Executive Compensation

Based on our compensation philosophy afekcties, the Compensation Committee has structoue@nnual and long-term incentive-
based cash and non-cash executive compensatiootivate executives to achieve our business goals@amard the executives for achieving
these goals.
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Compensation decisions for our Named Executivec@r§ generally take place in February. At this tithe Compensation Committee
determines:

. the base salary for the current year;
. the long-term incentive award levels for the awgedr;
. whether any bonus compensation will be paid foréoently completed year based upon our resukte@mpared to the bonus

program's goals and objectives and such other radtiat the Compensation Committee determinesnsider; and

. the goals and objectives for the bonus progranth®current year.

The day-to-day design and administratioeadings, health, welfare and paid-time-off pland policies applicable to our employees in
general and our Named Executive Officers are hanojeteams of our Human Resources, Finance and Deggartment employees. The
Compensation Committee (and in certain cases ttie @oard) remains responsible for certain fundatalechanges to these plans and
policies outside of the day-to-day administratigguirements.

In making its determinations on compensatibe Compensation Committee considers, among abtors, the executive's experience,
skills, job position and responsibilities, indivalicontribution, and prior and expected future gemiance, as well as retention needs, internal
pay equity, and surveys of Peer Group data, wisielséd as a guideline, not as a benchmark.

For additional information relating to tBempensation Committee's decisions for 2010, plsaséhe more detailed discussion below
under the caption "—2010 Executive Compensation Componeénts.

Our Compensation Committee initially eva@isathe performance of our Named Executive Offiasra team in meeting our overall
corporate goals and objectives when determinirgrgabonus and equity compensation. Individualgrenince targets or performance
measures are not set for these Named Executivee®dfiThe determination of any payouts is at tHelfscretion of the Compensation
Committee. The exercise of that discretion is infed by, among other things, the Compensation Camastassessment of the executive
team'’s overall performance in meeting our corpagatds and objectives.

Role of the Executive Officers.After the overall team assessment is compléteiidyidual decisions are driven by a subjective
assessment of the individual's role in contributmg¢he executive team's collective performancénduthe year. Based on Mr. Crowe's
subjective view of each other Named Executive @ffgrelative contribution to the team's overatf@enance, he provides to the
Compensation Committee his recommendations for sach individual's base salary and short- and lengrincentive compensation.

Mr. Crowe develops his recommendations by firstypp his judgment to determine an appropriateritigtion of base salary and incentive
compensation among the Named Executive Officerghiele makes adjustments based on his subjectiweofi¢he individual's contribution
based on the individual's role and/or whether fetribution is equitable. Mr. Crowe's recommendagichowever, are not made by way of an
assessment of the Named Executive Officers' pedoom using set individualized targets or perforreaneasures. With respect to

Mr. Crowe, the Compensation Committee establishedase salary level and incentive compensatigetsiand amounts.

The Compensation Committee retained TowMasson & Co. as its independent compensation ctargubr its 2010 compensation
determinations. Towers Watson does not providesanyices to us other than advising the Compens&@mnmittee. In addition, we do not
retain any compensation consultants other thaommection with sales force commission plans andivety advice with respect to broad-
based plans that do not discriminate in favor afexecutive officers or directors, such as our épp(an and our health insurance plans.
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In addition to providing information andadysis to the Compensation Committee, the Compems@ommittee's consultant also
provides the same information and analysis to Mow&, which in part informs his recommendationstidespect to 2010 compensation
determinations, Mr. Crowe was also provided analyBat informed his recommendations by Mr. ThomaStGrtz, who was the Executive
Vice President, Chief Legal Officer and Secretémthony S. Fogel, our Chief Human Resources Offaat Ms. Cathleen Chambliss, Ser
Vice President responsible for compensation anéfiterin our Human Resources Department. Throudl®2®r. Stortz, as part of his duti
was the senior executive responsible for humaruress matters. The Compensation Committee caniegets discretion to implement,
reject or modify any recommendations provided by member of management, including Mr. Crowe.

Peer Group. In August 2009, the Compensation Committee fiextithe peer group of companies that it referen€he modification
was made as a result of the evolution of our bgsineur experience recruiting executive talentitiditates we often compete with
communications companies for this talent, as wetha use by one or more institutional investora cbmmunications company peer grou
assessing our performance. The Compensation Copemigtes the peer group as an additional sourcdoofriation in reviewing
compensation decisions and overall compensatiograno design for our senior executives, includingtamed Executive Officers. There
were no changes in the companies included in oer 8eoup for 2010.

The following companies are included in Beer Group:

American Tower Corporatia Liberty Global Inc.

Cablevision Systems Corporati MetroPCS Communications, In
CenturyTel, Inc NIl Holdings, Inc.

Crown Castle International Cor Qwest Corporatiol

DISH Network Corporatiol Telephone and Data Systems, |
Embarg Corporation (purchased by Century’ tw telecom inc

Frontier Communications Corporati United States Cellular Corporati

Global Crossing Limited Windstream Corporat
Leap Wireless International In

To provide you with an indication of howust 3 compares to the other members of the PeanGme note that as of the end of the
most recent fiscal year for Level 3 and the otlwenganies in the Peer Group, Level 3's percent ngnkithin the Peer Group for the metrics
of total revenue, market capitalization, enterpvigkie, net income and EBITDA (earnings beforergdg taxes, depreciation and
amortization) was 63 percent, 5 percent, 42 peré&epércent and 30 percent, respectively.

Summary. Comparison information available in 2009, whieais compiled from 2008 proxy statement informatigas the latest
compensation information from our Peer Group thas available to the Compensation Committee whemst making its determinations of
the 2010 compensation for our Named Executive &fficlt is important to note that this informatiwas not used as a target or to benchmark
the compensation for our Named Executive Officéthen compared against the available 2009 informdtimm our Peer Group, the
Compensation Committee observed that the basdesatarbe paid to our Named Executive Officers wpreerally at the 50th percentile of
our Peer Group. Variations generally relate toekgerience level of the individual and the fact tlodes for a participating title may not
match particularly well company to company.

A significant percentage of total targetngensation for our Named Executive Officers isadled to bonus and equity compensation
result of the philosophy and objectives descrildleava. We do not have a pestablished policy or target for the allocationzn either cas
and non-cash or short-term and long-term incergdrapensation. Rather, the Compensation Committee
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reviews information provided by its outside conanttas well as Mr. Crowe, Mr. Stortz, Mr. Fogel &gl Chambliss to determine the
appropriate level and mix of base and incentivemeamsation. We also incorporate flexibility into @mampensation programs and the
assessment process to respond to and adjust fevtingng business and economic environment. Uliilyahowever, the Compensation
Committee exercises its full discretion to deterertine allocation between cash and non-cash or-gfrontand long-term incentive
compensation.

2010 Executive Compensation Components
Background Information

For the fiscal year ended December 31, 20t principal components of compensation foriamed Executive Officers were:

. base salary;
. discretionary cash bonuses; and
. long-term equity incentive compensation.

Our compensation elements simultaneously fulfit @n more of our compensation philosophy goalsabjelctives. Our base salary and
bonus decisions are designed to reward annuahaghients and to be commensurate with the executiuefse of responsibilities,
demonstrated leadership abilities, and managenmxgetience and effectiveness. Our other elementsmipensation—in particular our long-
term incentive program—focus on motivating and kgmagling the executive to achieve superior, longemt sustained results.

Base Salary

We provide our Named Executive Officershwiise salary to compensate them for services rethdeiring the year. Salary levels are
typically considered annually as part of our parfance review process as well as upon a promotiother change in job responsibility.

Bonus

Our cash bonus program, which we refersttha Executive Bonus Program, is designed to iwar executives for the achievement of
short-term financial and business goals. Althougitheexecutive officer is eligible to receive a b®omder our cash bonus program, the
decision to pay a bonus to any individual or thiicefs as a group, and the actual level of the matimis made by our Compensation
Committee entirely at its discretion in light of elevant factors after completion of the fiscaby.

In May 2010, our Compensation Committeedeined the 2010 business goals and objectivethéobonus program, which included
certain financial and strategic goals. During 2Gh@, Compensation Committee determined to reduzédhus targets for the Named
Executive Officers so that the target amounts walanore in line with the competitive marketplaBenuses for 2010 did not have a
minimum payout or maximum cap.

Our Compensation Committee does not estaldirgets that if met by the Named Executive @ffar Officers automatically results in
the payment of a bonus, or a portion of a bonuthabindividual or individuals. Instead, the Compation Committee considers the
satisfaction of a specific objective or goal as tawtor that contributes to the exercise of the @ensation Committee's discretion to pay a
bonus, and such goals are not intended as sptaifiets. It is the Compensation Committee's assadsnfi these measures or objectives after
completion of the year, the Compensation Commétdetermination of the percentage or level at whtidetermines to fund the bonus pool
for the full employee base, and its assessmefiieobther factors that are described elsewherasrCbmpensation Discussion and Analysis,
that inform the Compensation Committee's exercists aiscretion in paying a bonus.
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In addition, while goals and targets mayeg actual payout is determined by the Compems&ommittee taking into account
additional activities such as mergers, acquisitidingestitures and capital markets activities, piltwg market and economic conditions and
the subjective assessment of individual performawfgere performance is above the targeted levpedbrmance, the Compensation
Committee may elect to pay a bonus above the rahgepected payouts. Performance goals are gepasdigned a weighting which is not
absolute in its application, but serves as a guideb inform the Compensation Committee's deteation of the bonus payment level.
Ultimately, the Compensation Committee retains diskcretion to adjust bonus payouts to preventpnggriate results, taking into account
overall context of our results so that bonusesiaitner too low nor too high.

Using the design principles described aldoveur Executive Bonus Program, in May 2010 tlempensation Committee set the
following 2010 goals and objectives for the ExeeaifBonus Program, some of which were given moneifsignt weighting than others:

. Meet overall 2010 financial goalsPerformance against this goal is measured ag2it budget targets, with substantial
weight applied towards achievement of sustainaele €ash flow targets and core network servicesmas December exit run
rate (that is, the amount of monthly core netwaitvices revenue as of the end of 2010). We defsnsthinable free cash flow
each quarter in 2010 as Adjusted EBITDA, less ehpitpenditures, less the average net cash in&xpshse for the trailing
four quarters, plus/less average working capitatte trailing four quarters. This goal was give®Oapercent initial weighting
by the Compensation Committee, which weightingrditichange during the course of 2010.

. Significantly improve the customer experiendeerformance against this goal is based on assssat of customer
satisfaction surveys and other internal companyiosethat measure our customers' satisfaction thighr experience in
receiving services from Level 3. This goal was giae30 percent initial weighting by the Compensattmmmittee, which
weighting did not change during the course of 2010.

. Ensure the company attracts and retains an appedprivorkforce. Performance against this goal is measured by an
assessment of employee voluntary turnover ratecamuoyee satisfaction. This goal was given a 1@qudrinitial weighting b
the Compensation Committee, which weighting didef@nge during the course of 2010.

From time to time during the course of yiear, the Compensation Committee reviews the basigeals and objectives for the Execu
Bonus Program that are then in effect to confirat these goals and objectives remain appropridte. Jompensation Committee therefore
reserves the right to make adjustments during ¢a& to the goals and objectives or the relativaghtéig assigned to the goals and objecti
However, no changes were made during 2010 to thls gmd objectives that are described above fo2@i€ Executive Bonus Program.

Stock Awards

Background. Our Compensation Committee also believes tleaitiaal component of our compensation philosoghlyaving the abilit
to provide appropriate incentives to employeesughoa long-term incentive program that is tiedtazk price performance. Our current LTI
program provides for two types of equity awardse Tibst type of equity award is a stock-indexedusity referred to as an outperform stock
appreciation right—or OSO—uwhich is administeredemaur Level 3 Communications, Inc. Stock Plan—har $tock Plan. The second type
of equity award is restricted stock units—or RSUketestrictions on which lapse over a period ofyedepending on the participant's
continued employment and the terms of the spegifinit, which is also administered under the Stdak.PNe believe that the use of OSOs
and RSUs allows us to accomplish several
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objectives, including providing an "outperformanedéément through the OSO grants that is balancetidyetention element provided by
RSUs.

Beginning in 2007, the Compensation Conerittstablished the process of determining LTI awwarels for a 12 month period
beginning April 1 and continuing to March 31 of thebsequent year. For purposes of this Compendatsmussion and Analysis, we refer to
this 12 month period for LTI awards as an Award iYea

To determine the annual long-term incengixagram award pool for all participants in the R&dl OSO award programs during the
2010 Award Year, including the Named Executive €Xfs, in early 2010, the Compensation Committesidened several factors as a
guideline, including the Shareholder Value Trangfiethodology, the run rate and additional measin@sthe Compensation Committee
determined were appropriate. "Run rate" refersutteer measure of the annual dilution to stockhmsld®m our grant of common stock ba
awards, and is defined as a fraction, the numeddtehich is the shares issued pursuant to a pldrttee denominator of which is the total
shares outstanding.

The Shareholder Value Transfer methodobmplyzes, as of the date of determination of tha#, ghe aggregate fair value or expense of
long-term incentive awards as a percent of out totaket capitalization, and is calculated on asgrasis without taking into account
cancellations and forfeitures of awards. The Corepttan Committee uses the Shareholder Value Transféhodology in part because:

. the Compensation Committee believes that this naetlogy is effective in determining the economiadtraoffs between
different grant types—such as stock options versssicted stock units;

. this methodology has the benefit of limiting théeef of stock price fluctuations on year-to-yeaargrievels—which under
other methodologies could result in more sharesghawarded when the common stock price is low amaf shares being
awarded when the common stock price is high;

. certain third party research firms use this methagipto formulate their recommendation as to whestteckholders should
approve or reject the authorization of shares afroon stock to be issued under a stock based langiteentive plan; and

. this methodology also provides an additional measficomparison to the members of our Peer Group.

For 2010, the Shareholder Value Transfer perceniagd by the Compensation Committee as a guidekiseapproximately 1.5% of our

market capitalization (as compared to a three-gearage of 1.33% at the ¥Spercentile for the Peer Group), and the run rate w
approximately 1.285%, both of which the Compensa@ommittee concluded was appropriate.

Given the overall downturn of the economy ¢he resulting stock trading levels in 2008 a@@2as well as the subsequent economic
recovery, management and the Compensation Commsitteresultant believed companies would adopt agni§hareholder Value Transfer
percentage for 2010. Towers Watson noted for thaggmsation Committee that the difference from tberfsroup in the three-year gross
Shareholder Value Transfer percentage relatestodhue of the OSOs, which are valued at approximdt30% of the award's face value,
while most non-qualified options used by the conigsin the Peer Group are valued at approximatelye3cent to 50 percent of face value.
We note that the Shareholder Value Transfer ammaytnot represent the ultimate value actually éeéd to the individual recipients over
time, since the actual value is determined by lile@ turrent stock price at the time of settlementdSOs or lapse of restrictions for RSUs.
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The award level for each Named Executiviicef for the 2010 Award Year was determined by@uwenpensation Committee in its full
discretion, using as a guideline competitive dedanfthe Peer Group, as well as the general fadiscsissed above. The Compensation
Committee will continue to review the effectivene$®ur long-term incentive program in light of bathanging market conditions and the
changing complexion of our business and workforce.

0OSOs. 0SOs derive value from the appreciation of@mmmon stock above a base price equal to the faikebvalue of our common
stock on the date of grant as adjusted (but naivbéte initial base price) to reflect the changegafue of the S&P 500@&dex during the teri
of the OSO. Upon vesting and settlement, whictafeards granted in 2010 will both occur on the thindiversary of the grant date, subject
to continued employment, the holder will receiveaamount equal to the "spread" between the adjuxisd price and the price of our comr
stock multiplied by a "success multiplier,” whicdnges from O to 4 on a straight line basis to cetlee amount, ranging from 0% to 11%, by
which our common stock outperforms the S&P 500®kdDSOs are granted on a quarterly basis, an@dhgensation Committee feels
that the fixed settlement of the OSOs three yaara the date of grant provides a meaningful holgiegod that supports the alignment of
LTI program with the interests of our stockholders.

RSUs. An RSU represents our agreement to issue tertipoyee shares of our common stock on the datahh restrictions lapse (¢
in the Compensation Committee's discretion in cotioe with a change in control, cash), so longheseémployee is employed on that date.
RSUs are granted on a regular, fixed annual b&kis restrictions on RSUs generally lapse in eqoalal installments over three or four
years, depending on the employee's continued enmaoiyand the terms of the specific grant. Wherrgkgictions lapse, the employee
issued the number of shares of common stock equhkétnumber of RSUs for which the restrictionsehkapsed on that date.

Change in Control. Our OSOs generally settle upon a change irrabot Level 3 Communications, Inc. In additionetrestrictions ol
our RSUs generally lapse upon a change of corfthas acceleration is generally the only benefibauatically obtained upon a change of
control by our Named Executive Officers and othapkyees who receive these awards. This type offiiean a change of control is often
referred to as a "single trigger" provision. A "@beitrigger" provision would require that the emy@e also have his or her position termin;
or materially changed in order for the awards teterate.

The definition of what constitutes a "chara control” is set forth in our Stock Plan. Tleldwing summary is qualified in its entirety
reference to the full definition included in theo&kt Plan. The definition of what constitutes a gf@of control in the Stock Plan can be
summarized as follows.

. a change in ownership or control of Level 3 Commations, Inc. effected through a transaction desesf related transactio
(other than an offering of our common stock todkeeral public through a registration statemeatfivith the Securities and
Exchange Commission) whereby any "person” (as défin Section 3(a)(9) of the Securities Exchangeoid 934) or any tw
or more persons deemed to be one "person” (asiuS=ttions 13(d)(3) and 14(d)(2) of the SecuriBEgshange Act of 1934),
other than Level 3 Communications, Inc. or anyt®gifiliates (as defined in the Stock Plan), oeamloyee benefit plan
maintained by Level 3 Communications, Inc. or ahitaffiliates, directly or indirectly acquire &neficial ownership” (within
the meaning of Rule 138-under the Securities Exchange Act of 1934) ofistes of Level 3 Communications, Inc. posses
more than fifty percent (50%) of the total combineding power of Level 3 Communications, Inc.'swgitEes outstanding
immediately after such acquisition; or
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. the date upon which individuals who, as of May 2010, constitute the Board of Directors of Lev&@mmunications, Inc.
(the "Incumbent Board"), cease for any reason tstifute at least a majority of the Boapipvided, however, that any
individual becoming a director subsequent to MayZi110, whose election, or nomination for electigrthe Level 3
Communications, Inc. stockholders, was approved bgte of at least a majority of the directors thenstituting the
Incumbent Board shall be considered as though isulividual were a member of the Incumbent BoardsiMay 20, 2010, bi
excluding, for this purpose, any such individualos# initial assumption of office occurs as a restitn actual or threatened
election contest with respect to the election aroeal of directors or other actual or threatenditisation of proxies or
consents by or on behalf of a person other thaBdaed; or

. the sale or disposition, in one or a series ofteeléransactions, of all or substantially all of #ssets of Level 3
Communications, Inc. to any "person” (as defineBégction 3(a)(9) of the Securities Exchange Ad@284) or to any two or
more persons deemed to be one "person” (as usEtiions 13(d)(3) and 14(d)(2) of the Securitiestaxge Act of 1934)
other than Level 3 Communications, Inc.'s affil&afas defined in the Stock Plan).

In addition, the Compensation Committee niigya written determination prior to the consuniorabf an event or transaction,
determine that such event or transaction doesaortitute a Change in Control, provided that thenBensation Committee reasonably
concludes that such event or transaction (i) idikely to result in a significant change to thetities of the persons functioning as our se
management, either immediately or in the foreseefthlire (it being understood that the Compensa@iommittee need not conclude that no
changes in our senior management are likely torycand (ii) is not likely to result in control t¢fie Board (or a significant portion of the
Board's functions) being transferred to a singksqe or entity, either immediately or in the foreslele future, with certain specified
exceptions.

We also have a requirement that the chahgentrol must also qualify as a "change in cdrgxent” as defined in Treasury
Regulation 1.40943(i)(5)(i), so that our RSUs will be compliant withe provisions of Section 409A of the Internal Bewe Code of 1986,
amended. In the event that there is a change itnai@s defined by the Stock Plan that does nolifyuss a change in control event under
Section 409A, if the employee undergoes a separtion service on account of his or her terminattbemployment by us without cause
following that change in control, we will, in ounls discretion, either (a) issue all unissued shaf@ur common stock issuable pursuant to
the RSU award to the employee or (b) pay the enggldy a combination of cash and stock the valubaxfe shares of our common stock as
provided for in the Stock Plan.

We have a so-called "single" trigger acalen for equity awards for the following reasons:

. Single trigger vesting ensures that ongoing emg@syae treated the same as terminated employdesasjiect to outstanding
equity grants.

. Single trigger vesting provides employees withdhme opportunities as stockholders, who are freeltdheir equity at the
time of the change in control event and therebiizeshe value created at the time of the traneacti

. The employing company that made the original egglignt will no longer exist after a change in cohtmd employees should
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.
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. Single trigger vesting serves to support the colimgebusiness need to retain key employees dutiegihcertain times
preceding a change in control.

. A single trigger on equity vesting can be a powladtention device during change in control discuss, especially for more
senior executives where equity represents a sagmifiportion of their total pay package.

Modifications Generally. From time to time, our Compensation Committesligates all elements of our LTI programs. Our
Compensation Committee from time to time may mdienges to any or all of the elements of these progito reflect the changing needs
related to attracting, retaining and motivating biamed Executive Officers. These changes may bedb@s part, on market conditions and
the LTI program of competitors. Management andGbepensation Committee regularly review our compgos programs to determine
whether these programs are accomplishing our go#fe most cost-effective manner.

Determination of Total Compensation for 2(
Base Salary

In February 2010, the Compensation Committ¥iewed the 2010 base salary for Mr. Crowe hredtse salaries for the other Named
Executive Officers for 2010, which were based a@roremendations by Mr. Crowe. No adjustments wereemtadhe base salaries of the
Named Executive Officers for 201

We believe that Mr. Crowe's salary as atiplel of the other Named Executive Officers' s@auiis in line with traditional multiples for
the chief executive officer. The Compensation Cottemialso believes that the differences are exgibby the positions that the individuals
hold and are based on individual performance etialusonly to the extent described above.

Bonus

In determining the 2010 bonus compensdtiothe Named Executive Officers, the Compensaiommittee considered these Named
Executive Officers' performance as a group agaiesbbjectives described above. These resultsdedithe following items.

Meet overall 2010 financial goals. The following table summarizes our Board ofdaitors approved budget targets, which in some
cases are equal to our publicly issued guidanceglisas our actual results for 2010.

2010
2010 Communications

Metric Communications Full Year
($ in millions) Budget Results
Core Network Services

revenue $ 2,82 $ 2,821
Communications Adjusted

EBITDA $ 81C $ 84¢
December Core Network

Services Run Ral $ 24C % 24C
Sustainable Free Cash Flt  $ (85) $ (68)

The actual results for 2010 for Core Netn®ervices revenue were approximately 100% of budg@mmunications Adjusted EBITDA,
the metric that was given the highest weightingh®yCompensation Committee, was approximately 166budget. December Core
Network Services Run Rate was 100% of budget. Sztke Free Cash Flow for 2010 was approximatelf $ilion favorable to budge

Significantly improve the customer expereen During the course of the year, our performaagainst this goal was measured by
various customer satisfaction survey data. Duflig period, we
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experienced (i) a 25% increase in the number dbousrs indicating that their overall satisfactioithwour service issue resolution was in the
two highest categories on our five category sur(i@ya 15% increase in the number of customergatthg that their overall satisfaction was
in the lowest two categories of our five categargwsy, (iii) an 18% decrease in the number of austs indicating that their overall
satisfaction with our ordering and installation gges was in the two highest categories on ourciiitegory survey, and (iv) a 25% increase in
the number of customers indicating that their oVeeisfaction was in the lowest two categorieswf five category survey.

Ensure the company attracts and retainsjgpropriate workforce. Given the nature of this objective, no spedifiantitative targets
were established by the Compensation Committee Ciimepensation Committee agreed with managemesessisient that we have been
able to attract and retain the appropriate worldpbased in part on the review of our overall vidupturnover rate and the rate of voluntary
termination by employees who were rated in the lghest of the five total categories of our jobfpenance measures as well as the rate of
voluntary termination of vice presidents and above.

In addition to the review of these factahg Compensation Committee also considered lighilanagement and capital markets
activities completed during 2010. These activitees] the associated changes to our balance shediecsummarized as follows.

. The sale of $640 million aggregate principal amafrt0% Senior Notes due 2018 in a private offerifige notes were priced
to investors at 97.982% of their principal amount.

. The completion of Level 3 Financing, Inc.'s tendffer and consent solicitation for its 12.25% Semotes due 2013. An
aggregate of $546,912,000 principal amount of tineses were validly tendered in the tender offer.

. The redemption of $171,800,000 aggregate prineipaiunt of our 10% Convertible Senior Notes due 24114 redemption
price of $1,016.70 per $1,000.00 principal amophts accrued and unpaid interest. These notes heatwity date of May 1,
2011.

. The sale of $201 million aggregate principal amafrdur 6.5% Convertible Senior Notes due 2016niaderwritten
offering. These convertible senior notes are cdihlerinto our common stock at an initial conversyrice of $1.235 per sha

. During 2010, we purchased an aggregate of $7.4omiirincipal amount of debt for an aggregate aB$illion plus accrued
and unpaid interest. As a result of these repueshase saved interest expense of $500,000 in 2010.

The Compensation Committee, as well aguth®oard of Directors, continues to be satisfigith Mr. Crowe's leadership of the
company and his performance during 2010. While ehéeved many of the financial measures for the "Meserall 2010 financial goals"
objective, the Compensation Committee also belitlvasthe percentage growth rate of quarter ovartquCore Network Services revenue
did not reach a level that was satisfactory uhgl énd of 2010. In addition, the Compensation Cdtemivas not satisfied with the decreas
our overall customer satisfaction survey resulés thlated to our ordering and installation proc&se Compensation Committee determined,
however, that 2010 was an important year in terfrigoerational improvements and financial achieveimes well as the capital markets and
liability management transactions completed dutiregyear. It was these beliefs and the Compens&ionmittee's assessment of the
company's performance against the objectives destabove that informed the Compensation Comnsttestermination of the level at
which to fund the bonus pool for the broad empldyage. As a result, the Compensation Committeelwded that Mr. Crowe and the other
Named Executive Officers should be compensatedrdigy.

32




Table of Contents

Based on the successes described abovEpthaittee approved the payment of bonuses asatatidn the table below:

James Q. Crow $ 1,141,001
Sunit S. Pate $ 380,00¢(
Jeff K. Storey $ 506,00(
Charles C. Miller, IlI $ 404,00(
Thomas C. Stort $ 380,00(

Stock Based Awards.

Grant Decisions for the 2010 Award YearAt the beginning of the 2010 Award Year, a éhannual award number was determined for
RSUs and OSOs for each eligible employee, congistiéh the Compensation Committee's practices. Compensation Committee also ut
as a guideline in determining the award levels cetitipe data from our Peer Group. While the awarthhers are fixed for the applicable
Award Year, the Compensation Committee reservesghéto make changes to this program—includingftRed award amounts—as
conditions in the market or our business requiosydver, these fixed amounts were not adjusted guhie 2010 Award Year

For the determination of LTI award levels® do not set individual performance targets ofgserance measures for our Named
Executive Officers. The determination of any awlaneels for all Named Executive Officers is in thal fliscretion of the Compensation
Committee. The exercise of that discretion is infed by, among other things, the Shareholder Vataasfer methodology and the resulting
run rate as well as the executive team's overalbpaance as assessed by the Compensation Comniifteethe overall team assessment is
completed, individual decisions are driven by gactive assessment of the individual's role in dbating to the executive team's collective
performance during the year. Based on Mr. Croweestive view of the relative contribution of tbther Named Executive Officers to the
team's overall performance, he provides to the Gusgtion Committee his recommendations for eadkithdéal's LTI award level.

Mr. Crowe develops his recommendations by firstydpp his judgment to what is an appropriate digttion of LTI awards among the
Named Executive Officers and then he may make adprgs based on his personal subjective view oirtiigidual's contribution throug

the individual's role and/or whether the distribatis equitable. Mr. Crowe's adjustments, howeaer not made by way of an assessment of
the Named Executive Officers' performance usingrebvidualized targets or performance measures. Cbmpensation Committee
establishes the level of LTI awards for Mr. Crowe.

Each Named Executive Officer had the follmpvaward levels for the 2010 Award Year, some biolw were awarded during 2010 and
some of which will be awarded during 2011, sineeAlward Year begins on April 1 and runs through alad1 of the following calendar
year.

Name RSUs 0OSOs

James Q. Crow 1,393,641 1,393,64
Sunit S. Pate 467,88 467,88
Jeff K. Storey 802,08t 802,08t
Charles C. Miller, 1l 512,44« 512,44«
Thomas C. Stort 467,88 467,88:
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As participants in our LTI program duringlendar year 2010, each Named Executive Officaxived the RSUs and OSOs indicated in
the table below. These awards were made duringtepf the 2009 Award Year and a portion of tfi4@ Award Year.

Name RSUs OSOs

James Q. Crow 1,682,47. 1,334,06:
Sunit S. Pate 544,90¢ 427,93¢
Jeff K. Storey 927,71: 727,19:
Charles C. Miller, llI 610,56¢ 482,45
Thomas C. Stort 549,72: 432,75:

Given Mr. Crowe's and the other Named EtieelOfficers' roles in leading Level 3 during 20410d the challenges and achievement
the year, the Compensation Committee considerstheremuneration provided to the Named ExecuBifficers for 2010 to be appropriate.

Other Compensatory Benefits

As salaried, U.S.-based employees, the Maaxecutive Officers participate in a variety ofilth and welfare and paid time-off benefits
designed to enable us to attract and retain oukfaare in a competitive marketplace. Health andfareland paid time-off benefits help
ensure that we have a productive and focused warkfihrough reliable and competitive health aneéobenefits.

Perquisites

We limit the perquisites that we make afal to our Named Executive Officers. With the gtwa 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 tratler not provide company vehicles, club membersfiipgncial consulting, pension
arrangements, post-retirement health coveragemilas benefits for our Named Executive Officersather employees.

We provide our Named Executive Officersspaal use of our corporate aircraft because weveelhat this benefit generally affords us
increased security and allows our executives tckwimore efficiently and productively when travelifay personal reasons. For personal us
our corporate aircraft by Messrs. Crowe and Stom&yimpute income as described below. For all odeened Executive Officers, any
personal use of our corporate aircraft is purst@an Aircraft Time-Share Agreement, pursuant tictvithe Named Executive Officer is
responsible to reimburse us for our incremental abproviding his personal use of the corporateraft. For the Named Executive Officers
other than Messrs. Crowe and Storey, when a geestigpanies the Named Executive Officer on busitresel and when required by
applicable Internal Revenue Service regulationsimygite as income to that executive the cost dfddditional travel.

For Mr. Crowe and Mr. Storey, we imputarame the cost of personal travel as well as whenired by Internal Revenue Service
regulations the personal travel of any guest thab@panies Mr. Crowe or Mr. Storey. To calculai @mount of imputed income, we use the
Internal Revenue Service's Standard Industry Farell.or SIFL, rates. For 2010, Mr. Crowe had $04%4,0f imputed income and Mr. Stol
had $7,926 of imputed income. These amounts diffen the amounts disclosed in the Summary Compems@gable below, which we have
calculated as $218,720 and $16,757, for Mr. CromeeMr. Storey, respectively, which represents agremental cost to provide the benefit.

Prior to 2010, Mr. Crowe reimbursed us parg to an Aircraft Time-Share Agreement for owré@mental cost of providing his personal
use of our corporate aircraft. The Compensation @itee determined to revisit the policy and, aftensidering both the cash-flow and tax
implications to
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Mr. Crowe and the Company, the reasons describedeafor permitting our Named Executive Officersuge the corporate aircraft when
traveling on personal business and the practicesioPeer Group as additional guidance, the CongpiemsCommittee determined that
imputing income to Mr. Crowe for his personal u§¢he corporate aircraft was appropriate. The Camption Committee has also
determined to apply this revised policy to Mr. $tgs personal use of our corporate aircraft. Then@msation Committee intends to review
this policy at least annually.

Post-Employment Compensation

Pension Benefits. We do not provide pension arrangements or pisement health coverage for our Named Execu@ffeeers. 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) plamcluding our Named Executive Officers, througtitsiin the Level 3 Stock Fund. For 2010,
we matched up to 100% of 3% of eligible earningsegulatory limits if lower, for the balance oftlyear. Neither our Named Executive
Officers nor our other employees are able to pieehmits in the Level 3 Stock Fund. Other than $4orey, all of our Named Executive
Officers have more than three years of service wdthand as a result, each of the Named Execufiiee€s, other than Mr. Storey, is fully
vested in the units of the Level 3 Stock Fund m401(k) plan account. Mr. Storey is 66% vesteagdtagpon his years of service with us as of
December 31, 2010.

For the year ended December 31, 2010, dmp@nsation Committee did not approve a discretjogeant to the 401(k) share accounts
of qualifying U.S.-based employees, including &llte Named Executive Officers. Historically, thiscretionary grant, if made, has been in
the form of units in the Level 3 Stock Fund. Tharensation Committee determined that based onerfmrmance in 2010 and the price for
our common stock at December 31, 2010, that tlgee laumber of shares of our common stock that wbealdecessary to fund this
discretionary grant, that is, the dilution, thatiscretionary grant to the 401(k) share accountslaévoot be appropriate at this time.

Retirement Benefit. Upon a Named Executive Officer's retiremerdéoordance with our retirement program, the rdgiris on all
outstanding RSUs lapse and OSOs are retained bgdhvidual until those OSOs settle on the thirdi@arsary of their grant, provided that
the OSO then has a positive value.

Stortz Retirement. On February 16, 2011, Mr. Stortz and Level 3n@wnications, LLC—or Level 3 LLC—on behalf of itanent and
affiliates entered into a Retirement Agreement @ederal Release, providing for his retirement tefbective April 1, 2011. In connection
with his retirement, Mr. Stortz will receive nodathan June 6, 2011, a lump sum amount equal®,$@0, which represents eighteen
months of his base salary. In addition, if LevélLZ pays a discretionary bonus to its current empgdobase for calendar year 2011,

Mr. Stortz will be eligible to receive 25% of hargeted bonus amount of $475,000, multiplied bypdreentage to which Level 3 LLC funds
any such discretionary bonus for calendar year 2011

In exchange for the benefits offered in Aggeement, Mr. Stortz provided to Level 3 LLC angeal release with respect to any claims
arising out of his employment or retirement. Moi&t also agreed to customary non-solicitationhive; non-interference, and non-
competition covenants for a period of 12 monthsifspril 1, 2011.

In accordance with the current retiremearidiit program and the terms of the applicable @#@rd agreements, the 1,032,247 unvestec
and outstanding OSOs held by Mr. Stortz will remaitstanding and eligible to settle following hesirement. As of February 17, 2011, the
OSOs had a value of $335,642.75. Also in accorduiittethe current retirement benefit program areltérms of the applicable RSU award
agreements, the restrictions on Mr. Stortz's onthtay 773,779 RSUs will all lapse on April 1, 20&bd such RSUs will settle in shares upon
the six-month anniversary of his
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retirement. As of February 17, 2011, the sharde@fCompany's common stock underlying these RSdshelue of $1,091,028.39.
Nonqualified Deferred CompensationWe do not provide any nonqualified defined citwition or other deferred compensation plans.

Other Post-Employment PaymentsAll of our Named Executive Officers are empleget-will and as such do not have employment
contracts with us.

Stock Ownership Guidelines

The Compensation Committee has adoptedetings for ownership of our common stock for ouriseexecutives. The Compensation
Committee reviews these guidelines at least amnusdld may update or modify them based on a vaoktsictors including the composition
of our senior management team and stock markettommsl Stock held by the individual, his or hepape and minor children, along with
shares of our common stock held in the individudl%(k) Plan account and in trusts for the bermdfthese individuals, will be included for
purposes of determining the individual's satistattf the ownership guidelines. The guidelines2f@t0 were as follows:

CEO 1,000,00!
COO and President/Vice Chairm 500,00
Chief Legal Officer/Chief Financial Office 250,00(
President level office 150,00(
Members of Board of Directo 50,00(

The Compensation Committee has concludatdgttants of restricted stock or restricted statiksuwill not be made to assist individuals
in meeting the ownership guidelines. In additidre, Compensation Committee has concluded not te fiodividuals to make either private
open market purchases of our common stock to rheaiwnership guidelines. Rather, the Compensat@mriittee has concluded that afte
period of 5 years beginning on the later of (a)dhee that the individual is elected to the reléyaosition and (b) February 2007, if the
individual was serving in the position in Febru@607, until such time as the individual is in corapte with these guidelines, 25% of the
shares of our common stock issuable upon any O&€ise or settlement or upon the settlement ofictstl stock unit should be held by the
individual in the form of shares of our common &toatil such time as the guideline has been meg.fallure of an individual to make a ga
faith effort to meet the guidelines in a timely manand to maintain their compliance with the gliiges will be a significant factor in the
Compensation Committee's and senior managemetgisrdeations of the individual's future bonus paptseand long-term incentive
compensation awards.

Effective February 2011, the Board of Diogs, based on a joint recommendation of the Cosgigan Committee and the Board's
Nominating and Governance Committee, increasegttiek ownership guideline for n-employee members of the Board of Directors to
300,000 shares.

Potential Effect on Compensation from Executivechhisliuct

If our Board determines that an executiffieer has engaged in fraudulent or intentionalaoigluct, the Board would take action to
remedy the misconduct, prevent its recurrencejmpdse such discipline on the wrongdoers as woeldgpropriate. Discipline would vary
depending on the facts and circumstances, and meiydie, without limit, (1) termination of employntef) initiating an action for breach of
fiduciary duty, and (3) if the misconduct resulted significant restatement of our financial résuseeking reimbursement of any
compensation paid or awarded to the executiveishgreater than what would have been paid or awiifdmlculated based on the restated
financial results. These remedies would be in &fdib, and not in lieu of, any actions imposeddwy enforcement agencies, regulators or
other authorities.
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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 desdmr our Named Executive Officers. Generally,tBec162(m) limits the amount of
compensation that a public company can deduceferal income tax purposes to the extent thatahgensation is greater than $1.0 mill
and does not fall within that section's exemptidhgt OSO program is intended to meet the requirésrfen "qualified performance-based
compensation" exempt from these deductibility latidns. Our bonus program, however, would not Gué#dir the exemptions contained in
Section 162(m). The Compensation Committee doebel®ve it is advisable to adopt a strict poligaist paying nondeductible
compensation, and may do so in appropriate circamess. While the Compensation Committee takesciongideration the tax deductibility
limitation of Section 162(m), at the present tirties Compensation Committee's determination witpeesto the payment of compensation to
our Named Executive Officers is not affected by thix deductibility limitation.

Compensation Committee Report

The Compensation Committee of the Boardrbeeiewed this Compensation Discussion and Analysiédiscussed that analysis with
management. Based on its review and discussiohsmanhagement, the committee recommended to oudBbat this Compensation
Discussion and Analysis be included in Level 3's~@0K for the year ended December 31, 2010 and LegdPRxy Statement with resp:
to the 2011 Annual Meeting of Stockholders. Thisore is provided by the following independent dices, 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 ($) (%) ($)(1) ($)(1) ($)(2) ($)
James Q. Crow 201( $815,00( $1,141,00! $1,960,98. $2,255,21- $ 226,07( $6,398,26!

Chief Executive Office 200¢ $815,00($ 800,00( $1,184,21: $1,355,38'$  16,50( $4,171,10:
200¢ $812,69: $1,800,00( $1,195,971 $1,724,93'$  15,50( $5,549,09!

Sunit S. Pate 201( $475,00( $ 380,00(% 627,84:$ 717,50: % 7,35( $2,207,69:
Chief Financial Office 200¢ $475,00($ 260,00($ 315,80 $ 361,44({$ 16,50( $1,428,75:
200¢ $438,84t$ 650,000 $1,077,73:$ 473,99'$  15,50( $2,656,07.

Jeff K. Storey(3 201(C $550,00( $ 506,00( $1,066,48: $1,217,24 $ 24,107 $3,363,83!
President & Chief
Operating 200¢ $550,00($ 330,00($ 795,06:$% 589,50¢$ 79,16« $2,343,73!
Officer 200€ $ 31,73:$ 275,00( — — — $ 306,73
Charles C. Miller, 11l 201C $505,00($ 404,00($ 708,69:% 813,18 % 7,35( $2,438,23
Executive VP & Vice
Chairman 200¢ $505,00($ 280,000($ 402,30°$ 460,45t$ 16,50( $1,664,26:
200¢ $502,69: $ 630,000$% 424,28: % 611,31'$ 15,500 $2,183,78!
Thomas C. Stort 201C $475,00($ 380,00($ 635,20¢$ 727,07($ 7,350 $2,224,62!
Executive VP & Chief
Legal 200¢ $475,00($ 260,00($ 335,54:% 384,04'!$ 16,50(%1,471,08!
Officer 200¢€ $471,15: $ 620,00( $1,148,57-$ 504,14°$ 15,50( $2,759,37!

(1) We award both restricted stock units ("RSUs"), antperform stock appreciation rights ("OSOs"), ag pf our long-
term incentive program. These awards vest ovemngbeu of years. When an award is made, the fairevafuall shares
granted, regardless of vesting schedules, is detetmFor RSUs, fair value is calculated usingdlesing price of our
common stock on the day before the grant, and 80§ fair value is calculated using a formula basethodology.
These columns represent the full grant date fdirevaf the RSUs and OSOs awarded to the Named Exeddfficer.
For additional information relating to the assuropi made by us in valuing these awards for 2016, te note 12 of
our financial statements in our Form 10-K for tleayended December 31, 2010, as filed with the SEC.

(2)  This column includes $7,350, $16,500 ($15,231 for $torey) and $15,500 of company matching contidiis to the
Named Executive Officer's 401(k) plan account f@t@ 2009 and 2008, respectively. These contrihativere made in
the form of units of the Level 3 Stock Fund.

For Mr. Crowe and Mr. Storey, amounts in this catuimclude $218,720 and $16,757 related to thepeetve personal
use of our aircraft pursuant to the arrangemerntrie=d above under the caption "Compensation D&onsand
Analysis—Determination of Total Compensation for 2010—Otiempensatory Benefits—Perquisite$he
calculation of the amounts set forth in the tablegdersonal use of our aircraft by Messrs. Crowe @torey is based on
our incremental cost relating to their use of tineraft, which includes only the variable costsuined as a result of
personal flight activity, including fuel, oil, lulmants, other additives, travel expenses of thev cirecluding food,
lodging and ground transportation, hanger and ¢i@rdcosts away from the aircraft's base of opematimsurance
obtained for the specific flight, landing fees pairt taxes and similar assessments, customs, fopaignit and similar
fees directly related to the flight, in-flight fo@hd beverages, passenger ground transportatidrligint planning and
weather contract services. It excludes non-variab#s, such as exterior paint, interior refurbishtrand regularly
scheduled inspections, which would have been ieduregardless of whether there were any persorabfusircraft.

3) Mr. Storey joined Level 3 in December 201
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Grants of Plan-Based Awards in 2010

This table provides the following inforn@ti about equity granted to the Named Executivec®f§i in 2010: (1) the grant date; (2) the
number of shares underlying the RSUs awarded tdlémeed Executive Officers (3) the number of sharegerlying OSOs awarded to the
Named Executive Officers, (4) the initial strikéger of the OSOs, which reflects the closing pritewr common stock on the date prior to
grant date and (5) the grant date fair value oh ety award.

All Other All Other
Stock Awards: Option Awards:
Number of Number of Grant Date
Shares of Securities Exercise or Base Fair Value of
Stock or Underlying Price of Stock and
Grant Units Options Option Awards Option Awards
Name Date @ @) @) (4)
James Q. Crow 1/1/201( 96,27¢ $ 15z $ 194,73t
2/1/201( 96,27¢ $ 1.3¢ $ 176,91¢
3/1/201( 96,27¢ $ 1.5¢ $ 202,37
4/1/201( 348,41( $ 1.6z $ 746,16¢
7/1/201( 348,41( $ 1.0¢ $ 502,05:
10/1/201¢ 348,41( $ 092 % 432,96:
1/1/201( 288,83: $ 441,91¢
7/1/201( 1,393,64! $ 1,519,06!
Sunit S. Pate 1/1/201( 25,67 $ 15 $ 51,93:
2/1/201( 25,67 $ 1.3¢ $ 47,18(
3/1/201( 25,67 $ 1.5¢ $ 53,96¢
4/1/201( 116,97: $ 1.6z $ 250,51(
711/201( 116,97: $ 1.0¢ $ 168,55:
10/1/201¢ 116,97: $ 092 % 145,35¢
1/1/201( 77,02¢ $ 117,84¢
7/1/201( 467,88 $ 509,99:
Jeff K. Storey 1/1/201( 41,878 $ 15z $ 84,69¢
2/1/201( 41,878 $ 1.3¢ $ 76,94¢
3/1/201( 41,878 $ 1.5¢ $ 88,02(
4/1/201( 200,52: $ 1.6z $ 429,44¢
7/1/201( 200,52: $ 1.0¢ $ 288,94
10/1/201( 200,52: $ 092 % 249,18!
1/1/201( 125,62! $ 192,20¢
7/1/201( 802,08¢ $ 874,27¢
Charles C.
Miller, 111 1/1/201( 32,70¢ $ 15 $ 66,157
2/1/201( 32,70¢ $ 1.3¢ $ 60,10
3/1/201( 32,70¢ $ 15¢ $ 68,75:
4/1/201( 128,11: $ 1.6z $ 274,36¢
7/1/201( 128,11: $ 1.0¢ $ 184,60!
10/1/201¢ 128,11: $ 092 % 159,20:
1/1/201( 98,12¢ $ 150,13(
7/1/201( 512,44 $ 558,56¢
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All Other All Other
Stock Awards: Option Awards:
Number of Number of Grant Date
Shares of Securities Exercise or Base Fair Value of
Stock or Underlying Price of Stock and
Grant Units Options Option Awards Option Awards
Name Date 1) 2) (3) (4)
Thomas C.
Stortz 1/1/201( 27,28( $ 15 $ 55,17¢
2/1/201( 27,28( $ 1.3¢ $ 50,12¢
3/1/201( 27,28( $ 1.5¢ $ 57,34
4/1/201( 116,97: $ 1.6z $ 250,51(
7/1/201( 116,97: $ 1.0¢ $ 168,55:
10/1/201( 116,97: $ 094 $ 145,35¢
1/1/201( 81,84( $ 125,21!
7/1/201( 467,88 $ 509,99

(1)  This column shows the number of RSUs granted i201he Named Executive Officers. Each of thesaigrof RSUs
will vest and settle in shares in four equal instahts on the first, second, third and fourth aarsaries of the date of
grant.

(2)  This column shows the number of OSOs granted D 20the Named Executive Officers. The number afst issued
upon settlement of OSOs is subject to increaseoredse based on the relative performance of enmom stock when
compared with the performance of the S&P 500® Inolex the period between the date of grant of t8B©@nd the
date immediately preceding the date of settlenfemtdetails on the formula to determine the nunadfeshares of our
common stock that are issued upon settlement ¢¢de3SOs, please see the discussion under thercdpi10
Executive Compensation Components—Stock Awards—QS3sve. OSO awards provide for acceleration of
settlement in the event of a change of controledmed in our Level 3 Communications, Inc. StocirPI

3) OSOs have an initial base price that is equaléactbsing market price of our common stock on thdihg day
immediately prior to the date of grant. This bageepis adjusted over time until the settlemenedaut not below the
initial base price) to reflect the percentage agiptesn or depreciation in the value of the S&P ®J@dex during the
term of the OSO. For details on the formula to debee the adjustment to the Initial Price for OSflsase see the
discussion under the caption "2010 Executive Corsgiion Components—Stock Awards—OSOs," above.

(4)  This column shows the full grant date fair valueR&Us and the full grant date fair value of OSCQmgerd to the Named
Executive Officers in 2010. Generally, the full graate fair value is the amount that we would e&sgen our financial
statements over the award's vesting schedule. ¥popes of the RSUs, fair value is calculated uiegclosing price of
our stock the day before the grant date of $1.53dauary 1, 2010 and $1.09 for July 1, 2010. kop@ses of the
OSOs, the fair value is calculated using a calmiatalue factor of

January 1, 201 $ 2.02
February 1, 201 $ 1.84
March 1, 201( $ 2.1C
April 1, 2010 $ 214
July 1, 201 $ 1.4
October 1, 201! $ 1.2¢

For additional information on the valuation assuo with respect to the 2010 grants, refer to A@ef our financial statements in our
Form 10-K for the year ended December 31, 201€l|eabwith the SEC.
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Outstanding Equity Awards at 2010 Fiscal Year End

The following table provides information the current holdings of OSOs and RSUs by the NaExetutive Officers. This table
includes unvested OSOs and unvested RSUs. Eachigsirown separately for each Named Executivec@®ffiThe vesting schedule for each
grant is shown following this table, based on tivara grant date. For additional information abdwt ©SO and RSU awards, see the
descriptions under the caption "2010 Executive Camsption Components—Stock Awards" above. Becagseuimber of shares underlying
any OSO is subject to change by way of a formutaittiplier based upon the performance of our comstoek relative to the performance
the S&P 500® Index, a zero included in the colutitesd Number of Securities Underlying Unexercig@ptions indicates that the OSOs
comprising those specific grants have a zero midtipesulting in a zero dollar value ($0) at Det@®m31, 2010, indicating that our common
stock price had not outperformed the S&P 500® Infdem the grant date of these OSOs through DeceBihe2010.

Option Awards

Stock Awards
Number of Number of Market
Securities Securities Number of Value of
Underlying Underlying Shares or Shares or
Unexercised  Unexercised Units of Units of
Options Options Option Stock That Stock That
(#)(1) #(1) Exercise Option Have Not Have Not
Grant Price Expiration Vested Vested
Name Date Exercisable  Unexercisable ($)(2) Date (#) ($)
James

Q.

Cro 1/1/200¢ 0 0 $ 3.04 1/1/201: 49,054@) $  48,07¢
2/1/200¢ 0 0 $ 344 2/1/201: 24524b) $ 24,03¢
3/1/200¢ 0 0 $ 22: 3/1/201: 24524c) $ 24,03¢
4/1/200¢ 0 0%$ 21z 4/1/201: 49,05¢d) $ 48,07:
5/1/200¢ 0 0$ 297 5/1/201: 57,76¢(e) $ 56,61
6/1/200¢ 0 0 $ 3.4:c 6/1/201: 57,76¢f) $ 56,61
7/1/200¢ 0 0 $ 2.9t 7/1/201: 57,76¢(g) $ 56,61
8/1/200¢ 0 0 $ 3.4C 8/1/201: 86,644h) $ 84,91¢
9/1/200¢ 0 0 $ 3.4: 9/1/201: 216,62{(i)) $ 212,29
10/1/200¢ 0 0 $ 291 10/1/201: 216,62{j) $ 212,29
11/1/200¢ 0 0 $ 1.3¢ 11/1/201: 216,624k) $ 212,29
12/1/200¢ 0 0 $ 1.3z 12/1/201: 288,83¢l) $ 283,05
1/1/200¢ 0 0 $ 0.97 1/1/201:  1,393,64(m) $ 1,365,76
2/1/200¢ 0 0 $ 152 2/1/201:
3/1/200¢ 0 0$ 1.37 3/1/201:
4/1/200¢ 0 0 $ 1.4t 4/1/201:
5/1/200¢ 0 0%$ 161 5/1/201:
6/1/200¢ 0 0% 1.4¢ 6/1/201:
7/1/200¢ 0 0 $ 2.0¢ 7/1/201:
8/1/200¢ 0 0 $ 1.5¢ 8/1/201:
9/1/200¢ 0 0 $ 1.4¢ 9/1/201:
10/1/200¢ 0 0 $ 1.6t 10/1/201:
11/1/200¢ 0 0 $ 1.4: 11/1/201:
12/1/200¢ 0 0 $ 1.4: 12/1/201:

1/1/201( 0 0%$ 172 1/1/201:
2/1/201( 0 0 $ 1.6z 2/1/201:
3/1/201( 0 0$ 1.81 3/1/201:
4/1/201( 0 0% 1.74 4/1/201:
7/1/201( 0 0 $ 1.3c 7/1/201:
10/1/201( 0 0 $ 1.0 10/1/201:
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Option Awards

Stock Awards

Number of Number of Market
Securities Securities Number of Value of
Underlying Underlying Shares or Shares or
Unexercised  Unexercised ) Units of Units of
Options Options Option Stock That Stock That
(#)(1) (#)(1) Exercise Option Have Not Have Not
Grant Price Expiration Vested Vested
Name Date Exercisable Unexercisable ($)(2) Date #) ($)
Sunit

S.

Pate  1/1/200¢ 0 0% 3.04 1/1/201: 14,71¢a) $ 14,42«
2/1/200¢ 0 0 $ 344 2/1/201: 7,35¢b) $ 7,21z
3/1/200¢ 0 0% 22¢ 3/1/201.: 7,35¢c) $ 7,212
4/1/200¢ 0 0% 21z 4/1/201: 14,714d) $ 14,42«
5/1/200¢ 0 0% 297 5/1/201.: 15,404e) $  15,09¢
6/1/200¢ 0 0 $ 3.4c 6/1/201: 15,404f) $  15,09¢
7/1/200¢ 0 0% 29t 7/1/201: 15,404g) $ 15,09¢
8/1/200¢ 0 0 $ 3.4C 8/1/201.: 23,10%(h) $ 22,64¢
9/1/200¢ 0 0 $ 3.4: 9/1/201.: 57,76¢i)) $ 56,61:
10/1/200¢ 0 0 $ 291 10/1/201: 57,76{j) $ 56,61:
11/1/200¢ 0 0 $ 1.3¢ 11/1/201: 57,76k) $ 56,61:
12/1/200¢ 0 0 $ 1.3z 12/1/201: 77,0251) $ 75,48¢
1/1/200¢ 0 0% 0.97 1/1/201: 467,88{m) $ 458,52t
2/1/200¢ 0 0% 15 2/1/201: 117,744n) $ 115,38¢
3/1/200¢ 0 0% 1.37 3/1/201:
4/1/200¢ 0 0 $ 1.4t 4/1/201:
5/1/200¢ 0 0% 161 5/1/201:
6/1/200¢ 0 0 $ 1.4¢ 6/1/201:
7/1/200¢ 0 0 $ 2.0¢ 7/1/201:
8/1/200¢ 0 0 $ 1.5¢ 8/1/201:
9/1/200¢ 0 0 $ 1.4¢ 9/1/201:
10/1/200¢ 0 0 $ 1.6t 10/1/201:
11/1/200¢ 0 0 $ 1.4: 11/1/201:
12/1/200¢ 0 0 $ 1.4z 12/1/201:

1/1/201( 0 0% 1.7z 1/1/201:

2/1/201( 0 0 $ 1.6z 2/1/201:

3/1/201( 0 0% 181 3/1/201:

4/1/201( 0 0% 1.74 4/1/201:

711/201( 0 0% 1.3¢ 7/1/201:

10/1/201( 0 0 $ 1.0z 10/1/201:
Jeff

K.

Stol 1/1/200¢ 0 0 $ 0.97 1/1/201: 37,68i(h) $ 36,93
2/1/200¢ 0 0 $ 15z 2/1/201: 94,21i) $ 92,33
3/1/200¢ 0 0 $ 1.37 3/1/201: 94,21¢j)) $ 92,33«
4/1/200¢ 0 0 $ 1.4t 4/1/201: 94,21¢k) $ 92,33«
5/1/200¢ 0 0 $ 1.61 5/1/201: 125,621) $ 123,11:
6/1/200¢ 0 0 $ 1.4¢ 6/1/201: 802,08{(m) $ 786,04t
7/1/200¢ 0 0 $ 2.0¢ 7/1/201: 400,00((0) $ 392,00(
8/1/200¢ 0 0 $ 1.5¢ 8/1/201:
9/1/200¢ 0 0 $ 1.4¢ 9/1/201:
10/1/200¢ 0 0 $ 1.6t 10/1/201:
11/1/200¢ 0 0 $ 1.4: 11/1/201:
12/1/200¢ 0 0 $ 1.4: 12/1/201:

1/1/201( 0 0%$ 1.7z 1/1/201:
2/1/201( 0 0 $ 1.6z 2/1/201:
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Option Awards

Stock Awards

Number of Number of Market
Securities Securities Number of Value of
Underlying Underlying Shares or Shares or
Unexercised  Unexercised ) Units of Units of
Options Options Option Stock That Stock That
(#)(1) (1) Exercise Option Have Not Have Not
Grant Price Expiration Vested Vested
Name Date Exercisable Unexercisable $)(2) Date #) $)
3/1/201( 0 0 $ 181 3/1/201:
4/1/201( 0 0% 1.74 4/1/201:
7/1/201( 0 0 $ 1.3¢ 7/1/201:
10/1/201¢ 0 0 $ 1.0z 10/1/201:
Charles

C.

Miller,

1 1/1/200¢ 0 0 $ 3.04 1/1/201: 19,624a) $ 19,23:
2/1/200¢ 0 0 $ 344 2/1/201: 9,814b) $ 9,61¢
3/1/200¢ 0 0 $ 22¢ 3/1/201: 9,81%(c) $ 9,61¢
4/1/200¢ 0 0 $ 21z 4/1/201: 19,624d)$ 19,23
5/1/200¢ 0 0% 29i 5/1/201: 19,624e) $ 19,23:
6/1/200¢ 0 0 $ 3.4c 6/1/201: 19,624f) $ 19,23:
7/1/200¢ 0 0 $ 29t  7/1/201 19,624g)$  19,23:
8/1/200¢ 0 0 $ 3.4C 8/1/201: 29,43t(h)$ 28,841
9/1/200¢ 0 0 $ 3.4: 9/1/201: 73,59{() $ 72,121
10/1/200t 0 0 $ 291 10/1/201: 73,59{() $ 72,121
11/1/200t 0 0 $ 1.3¢ 11/1/201: 7359(k)$ 72,121
12/1/200¢ 0 0 $ 1.3z 12/1/201: 98,1241) $ 96,16
1/1/200¢ 0 0 $ 0.97 1/1/201: 512,44(m)$ 502,19!
2/1/200¢ 0 0 $ 15z 2/1/201:
3/1/200¢ 0 0% 1.37 3/1/201:
4/1/200¢ 0 0 $ 1.4t 4/1/201:
5/1/200¢ 0 0 $ 1.61 5/1/201:
6/1/200¢ 0 0 $ 1.4¢€ 6/1/201:
7/1/200¢ 0 0 $ 2.0¢ 7/1/201:
8/1/200¢ 0 0 $ 1.5¢ 8/1/201:
9/1/200¢ 0 0 $ 1.4¢ 9/1/201:
10/1/200¢ 0 0 $ 1.68 10/1/201:
11/1/200¢ 0 0 $ 1.4: 11/1/201:
12/1/200¢ 0 0 $ 1.4: 12/1/201:

1/1/201( 0 0% 1.7¢ 1/1/201:
2/1/201( 0 0 $ 1.6z 2/1/201:
3/1/201( 0 0% 181 3/1/201:
4/1/201( 0 0% 1.7¢ 4/1/201:
7/1/201( 0 0 $ 1.3¢ 7/1/201:
10/1/201¢ 0 0 $ 1.0z 10/1/201:
Thoma
C.
Stort. 1/1/200¢ 0 0 $ 3.0/ 1/1/201: 15,694a) $ 15,38t
(b)
2/1/200¢ 0 0 $ 3.4¢/ 2/1/201 7.84p)$  7,69:
(c)
3/1/200¢ 0 0 $ 22¢ 3/1/201: 7,84¢p) $ 7,69z
(d)
4/1/200¢ 0 0 $ 21z 4/1/201.: 15,69¢p)$ 15,38
(e)
5/1/200¢ 0 0$ 297 5/1/201 16,36p) $ 16,041
()
6/1/200¢ 0 0 $ 3.4: 6/1/201 16,36¢p) $ 16,041
(9
7/1/200¢ 0 0 $ 2.9t 7/1/201: 16,36p)$ 16,04!
(h)
8/1/200¢ 0 0 $ 3.4C 8/1/201 24554p)$ 24,06



0]
9/1/200 0 0 $ 3.4¢ 9/1/201 61,38(p)$ 60,15
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Option Awards

Stock Awards

Number of Number of Market
Securities Securities Number of Value of
Underlying Underlying Shares or Shares or
Unexercised Unexercised Units of Units of
Options Options Option Stock That Stock That
(#)(1) (#)(1) Exercise Option Have Not Have Not
Grant Price Expiration Vested Vested
Name Date Exercisable Unexercisable %)@ Date #) ($)
0]
10/1/200t 0 0 $ 291 10/1/201: 61,38((p) $ 60,152
(k)
11/1/200t 0 0 $ 1.3¢ 11/1/201: 61,38((p) $ 60,152
0]
12/1/200: 0 0 $ 1.3z 12/1/201: 81,84((p) $  80,20:
(m)
1/1/200¢ 0 0$ 097 1/1/201 467,88(p)$ 458,52
2/1/200¢ 0 0 $ 152 2/1/201: 125,59i(n) $ 123,08(
3/1/200¢ 0 0$ 137 3/1/201:
4/1/200¢ 0 0 $ 14t 4/1/201:
5/1/200¢ 0 0 $ 1.61 5/1/201:
6/1/200¢ 0 0 $ 1.4¢ 6/1/201:
7/1/200¢ 0 0 $ 2.0¢ 7/1/201:
8/1/200¢ 0 0 $ 1.5¢ 8/1/201:
9/1/200¢ 0 0 $ 1.4¢ 9/1/201:
10/1/200¢ 0 0 $ 1.6 10/1/201:
11/1/200¢ 0 0 $ 1.4: 11/1/201:
12/1/200¢ 0 0 $ 1.4: 12/1/201:
1/1/201( 0 0 $ 1.72 1/1/201:
2/1/201( 0 0 $ 1.62 2/1/201:
3/1/201( 0 0 $ 1.81 3/1/201:
4/1/201( 0 0$ 17¢ 4/1/201:
7/1/201( 0 0 $ 13t 7/1/201:
10/1/201¢ 0 0 $ 1.0¢ 10/1/201:

(1)  The number of shares of our common stock indicateklis column is the result of determining the O&Que at
December 31, 2010, and has been computed basedhg@80 formula and multiplier as of that date #ralclosing
sale price of our common stock on that date. Fditimthal information on the valuation assumptions nvade with
respect to these grants, refer to note 12 of manfiial statements in our Form 10-K for the yealegihDecember 31,
2010, as filed with the SEC. The value of an OS8uigject to change based upon the performancerafommon stock
relative to the performance of the S&P 500® IndexT the time of the grant of the OSO award untl &ward is
settled. Since the value of an OSO depends oneped to which our common stock outperforms thexnthe number
of shares issued upon settlement of a vested O8®hainge from time to time.

2 OSOs have an initial base price that is equalacctbsing market price of our common stock on thdihg day
immediately prior to the date of grant. This ifitiase price is referred to as the Initial Prica.tBe settlement date, the
Initial Price is adjusted—as of the date of setdatr—by a percentage that is equal to the aggregaitentage increase
or decrease in the S&P 500® Index over the peragiriming on the date of grant and ending on thdirtgpday
immediately preceding the settlement date of th®Ohe amounts shown in this column represent dipested base
price for the OSOs as of December 31, 2
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Vesting Information
0SOs

All OSOs vest and fully settle on the thamthiversary of the grant date. OSO awards prdeidacceleration of settlement in the event of
a change of control as defined in our Level 3 Comications, Inc. Stock Plan.

RSUs

(@)  vests 100% on April 1, 2011

(b)  vests 100% on July 1, 2011

()  vests 100% on October 1, 2011

(d) vestsin equal installments on January 1, 2011281@

(e) vestsin equal installments on April 1, 2011 andi20

) vests in equal installments on July 1, 2011 and®201

(g) vestsin equal installments on October 1, 2011241®

(h)  vestsin equal installments on January 1, 20112 20 2013

0] vests in equal installments on April 1, 2011, 2@h& 2013

) vests in equal installments on July 1, 2011, 20422013

(k) vests in equal installments on October 1, 20112201d 2013
() vests in equal installments on January 1, 201122P013 and 2014
(m) vests in equal installments on July 1, 2011, 2@023 and 2014
(n)  vests 100% on April 1, 2011

(0)  vests 100% on January 1, 2012

(p)  Pursuant to Mr. Stortz' retirement agreement, vE3®86 April 1, 2011

Options Exercised and Stock Vested in 2010

The following table provides informatiorr fine Named Executive Officers, relating to (1) O&€@rcises or settlements during 2010,
including the number of shares acquired upon egerai settlement and the value realized and (2)uh&ber of shares acquired upon the
lapsing of restrictions for RSUs and the valueiredl, in each case before payment of any applicaitfdolding tax and broker commissio

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

Name (#) (%) (#) (%)
James Q. Crow 0 % 0 566,69: $ 705,55
Sunit S. Pate 0 $ 0 278,25( % 390,53t
Jeff K. Storey 0 $ 0 106,78: $ 130,17¢
Charles C. Miller, llI 0 $ 0 201,40t $ 249,68:
Thomas C. Stort 0 $ 0 298,02: $  419/47!
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Equity Compensation Plan Information

We have only one equity compensation plahe-Tevel 3 Communications, Inc. Stock Plan—undeictvive may issue shares of our
common stock to employees, officers, directors @ntbultants. This plan has been approved by ouokistdders. The following table provic
information about the shares of our common stoekitiiay be issued upon exercise of awards undet@bel 3 Communications, Inc. Stock
Plan as of December 31, 2010.

Number of securities to Weighted-average Number of securities
be issued upon exercise exercise price of remaining available for
of outstanding options, outstanding options, future issuance under
Plan Category warrants and rights warrants and rights equity compensation plans
Equity compensation plans
approved by stockholde 45,572,801 $ 1.47t% 93,510,60
Equity compensation plans
not approved by
stockholder: 0% 0.0C 0
T Includes awards of outperform stock appreciatesyti®SOs"). For purposes of this table, these dEsiare considere

to use a single share of our common stock fromdtad number of shares reserved for issuance uhtetevel 3
Communications, Inc. Stock Plan.

T At December 31, 2010, the only type of award outiteg under The Level 3 Communications, Inc. Stetzn that
included an "exercise price" was the OSOs. The itetaverage exercise price indicated relates to the pase for thi
outstanding OSOs at the date of grant. The base pfian OSO is subject to change based upon tharpance of our
common stock relative to the performance of the $88®Index from the time of the grant of the award uthtd awarc
has been exercise

OSOs derive value from the appreciationwfcommon stock above a base price equal to thenéaket value of our common stock on
the date of grant as adjusted (but not below thialilase price) to reflect the change in valu¢hef S&P 500® Index during the term of the
OSO. Upon vesting and settlement, which for awgrdsted in 2010 will both occur on the third anmézey of the grant date, subject to
continued employment, the holder will receive aroant equal to the "spread” between the adjusted jpase and the price of our common
stock multiplied by a "success multiplier,” whid@nges from 0 to 4 on a straight line basis to ceflee amount, ranging from 0% to 11%, by
which our common stock outperforms the S&P 500@dSOs are granted on a quarterly basis, an@dhgensation Committee feels
that the fixed settlement of the OSOs three yaars the date of grant provides a meaningful holgiagod that supports the alignment of
LTI program with the interests of our stockholders.

Potential Payments Upon Termination

As described in the Compensation Discusai@mhAnalysis above, the Named Executive Officersiak have employment, severance or
change of control agreements with us.

The information below describes and quatitertain compensation that would become payaider existing plans and arrangemer
the Named Executive Officer's employment had teateid on December 31, 2010, given the Named Exec@tficer's compensation and, if
applicable, based on our closing stock price ohdhge. These benefits are the same as benefitalaleagenerally to salaried employees, ¢
as distributions under our 401(k) plan and dispbilenefits. As the Named Executive Officers dommte severance agreements or other
special arrangements in connection with a possalyleff, this presentation does not reflect bendfitt may be available in such situations
under company plans and arrangements that arebleatb all salaried employees on a non-discriroityabasis.
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Due to the number of factors that affeettlature and amount of any benefits provided uperotcurrence of the events discussed
below, any actual amounts paid or distributed magifferent. Factors that could affect these amimdiude the timing during the year of
any such event, our common stock price and theutivets age.

Death, Disability and Retirement.If one of the Named Executive Officers werai®, become disabled or retire, the OSOs will remai
outstanding until the applicable settlement datgy Aemaining restrictions on awards of RSUs woaltse immediately. For these purposes,
"disability" generally means total disability, réting in the grantee being unable to perform his jat December 31, 2010, Messrs. Crowe,
Miller and Stortz are the only Named Executive €dfs who were eligible to retire pursuant to otireenent benefit opportunity. The
information presented in the following table is yideed with respect to OSOs that would be retain&d settlement and RSUs the restrictions
upon which will lapse upon the death or disabitiffhe Named Executive Officers. The informationyded for Messrs. Crowe, Miller and
Stortz would be the same information that woulgkesented to show the value of awards upon thigieneent. OSO value is determined
based upon the OSO mechanisms described abovebasember 31, 2010. RSU value is determined baseheoclosing price of our
common stock on December 31, 2010.

0OSOs RSUs Total

$ 2,684,68 $ 2,684,68
$ 930,44: $ 930,44:
$ 1,615,09 $ 1,615,009
$ 958,95t $ 958,95¢
$ 960,60 $ 960,60

James Q. Crow
Sunit S. Pate

Jeff K. Storey
Charles C. Miller, Il
Thomas C. Stort

$h A B BB
cNeoloNoNe]

For additional information regarding Mro8t's retirement, please see the Compensatiougssmn and Analysis—-Post-Employment
Compensation—Stortz Retiremeaatipve.

Change of Control. As described above in the Compensation Disonsand Analysis, OSOs will automatically be setti@dn the
occurrence of a change of control of Level 3 Comitations, Inc. as defined in our Plan, and any ieing restrictions on RSUs would lag
immediately upon such a change of control of L&/€ommunications, Inc.

So that our RSUs will be compliant with fhrevisions of Section 409A of the Internal ReveQuele of 1986, as amended, we have also
added a requirement that the change of control alastqualify as a "change in control event" asngef in Treasury Regulation 1.409A-3(i)
(5)(0). In the event that there is a change in adrats defined by the Stock Plan that does notifyuaé a change in control event under
Section 409A, if the Named Executive Officer undesg 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 unisssleates of our common stock issuable
pursuant to the RSU award to the employee or (btpaemployee in a combination of cash and stbelkvalue of those shares of our
common stock as provided for in the Stock Plan.

The following table summarizes the dollatue, as of December 31, 2010, of these accelasatissuming that a change of control that
qualifies as a change of control event of LeveldBn@unications, Inc. or termination of the Named dmizve Officers had occurred on
December 31, 2010.
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OSO value is determined based upon the @8€hanisms for a change of control described atenajs calculated at the highest value
during the 60 day period prior to December 31, 2@50ictated by the terms of the OSO awards.

0OSOs RSUs Total
James Q. Crow $ 184,71¢ $ 2,684,68. $ 2,869,39
Sunit S. Pate $ 60,68. $ 93044: $ 991,12
Jeff K. Storey $ 8,401 $ 1,615,090 $ 1,623,49
$
$

Charles C. Miller, Il 67,38( $ 958,95¢ $ 1,026,33i
Thomas C. Stort 61,00 $ 960,60: $ 1,021,60!

In addition, we will provide gross-ups four Named Executive Officers from any taxes duesni@kction 4999 of the Internal Revenue
Code of 1986 incident to a change of control. Tifeces of Section 4999 generally are unpredictalnle can have widely divergent and
unexpected effects based on an executive's persomgensation history.

At December 31, 2010, our Named Executiffec€@s do not have any non-compete agreements.

Director Compensation

During 2010, each of our directors (othemt Mr. Scott, whose compensation is describedijeldo was not employed by us during
2010 earned fees for his Board service consistireg®y 5,000 annual cash retainer. The directors senee as the chairmen of the Audit
Committee and the Compensation Committee each @amedditional $30,000 annual cash retainer fiarirsg as chairmen of those
committees. The chairman of the Nominating and @uawece Committee receives an additional $20,008doring as chairman of that
committee. Any member of the Board who was not eygd by us during 2010 earned a $15,000 annualregainer for each non-chair
membership on the Audit Committee and the Compams@ommittee. Any member of the Board who wasemployed by us during 2010
earned a $10,000 annual cash retainer for eaclelmainmembership on the Nominating and Governarwargittee. These payments are
made on a quarterly basis. Walter Scott, Jr., dwai@an of the Board, received an annual cashnetaif $250,000 for serving as our
Chairman of the Board. This retainer is paid onamthly basis.

Commencing in 2010, we also compensataonremployee directors with grants of restrictextistunits. Each non-employee member
of the Board receives a grant of restricted stauksias of July 1 of each year, with the numbeurifs determined by dividing $150,000 (or
$180,000 for Mr. Scott) by the volume-weighted aggr price of our common stock over the period fdamuary 1 to June 30. Prior to 2010,
non-employee directors received grants of restiisteck. As the use of restricted stock units wa®duced during 2010, for the first quarter
2010, each director received a grant of restristedk having a value of $37,500 (or $45,000 for Stott), with the number of shares of
restricted stock granted determined by dividinghsaimount by the closing price of our common stackle NASDAQ Global Select Market
on March 31, 2010. The remainder of the non-em@alieectors’ equity awards were granted in the fofmestricted stock units. The total
number of restricted stock units (and restrictedlsfor 2010) issued to each non-employee memb#reoBoard with respect to a calendar
year's compensation were subject to an overalb€400,000 shares (or 120,000 shares for Mr. Sc

The shares of restricted stock grante@€dt0 compensation for all non-employee directotsgeinerally vest 100% on the later of
1) April 1, 2011 and 2) the first trading day onigftransactions in our securities are permittediyinsider trading policy after April 1,
2011 if trading is not permitted on April 1, 20The restricted stock units will vest and settlsliares on the first anniversary of grant.
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We also award an initial grant of restricgtock units to new members of our Board. Thisahgrant has a value of $150,000 on the
of grant. The restrictions on transfer for thigialigrant lapse 100% on the third anniversaryhefdate of grant. During 2010, we did not
make any initial grants of restricted stock units.

We reimburse our non-employee directorgrirel, lodging and other reasonable out-of-poek@ienses in connection with the
attendance at Board, committee and stockholderingsetas well as for other reasonable expensetedea service on the Board. We also
provide liability insurance for our directors arffiaers. A group of insurance companies providés tloverage. The annual cost of this
coverage is approximately $3 million.

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

Fees Earned or Paid Stock Awards All Other

Name in Cash($) ($)(1) Compensation($) Total($)

Walter Scott, Jr., Chairme 250,00t 145,52 $ 84,96¢(2) 480,48t
R. Douglas Bradbur 90,00( 121,26t 0 211,26¢
Douglas C. Eby 90,00( 121,26¢ 0 211,26¢
James O. Ellis, Jr 95,00( 121,26¢ 0 216,26¢
Richard R. Jaro 105,00 121,26¢ 0 226,26¢
Robert E. Juliat 90,00( 121,26¢ 0 211,26¢
Michael J. Mahone 90,00( 121,26¢ 0 211,26¢
Rahul N. Merchan 90,00( 121,26¢ 0 211,26¢
Arun Netravali 90,00( 121,26¢ 0 211,26¢
John T. Reel 115,00( 121,26¢ 0 236,26¢
Michael B. Yanne) 85,00( 121,26¢ 0 206,26¢
Albert C. Yates 90,00( 121,26¢ 0 211,26¢

(1)  This column represents the full grant date faiueadf the restricted stock and restricted stockstuasued to our non-
employee directors during 2010. For additional infation relating to the assumptions made by usining these
awards for 2010, refer to note 12 of our finanstatements in our annual report on Form 10-K fentkar ended
December 31, 2010, as filed with the SEC.

The following indicates the shares of restrictextktand/or restricted stock units held by our nonpleyee directors at
December 31, 201!

Walter Scott, Jr. 120,00(
R. Douglas Bradbur 302,70:
Douglas C. Eby 100,00(
James O. Ellis, Jr 100,00(
Richard R. Jaro 100,00(
Robert E. Juliat 100,00(
Michael J. Mahone 100,00(
Rahul N. Merchan 217,18t
Arun Netravali 100,00(
John T. Reel 100,00(
Michael B. Yanne) 100,00(
Albert C. Yates 100,00(

(2)  We provide secretarial services to Mr. Scott. Tim@ant indicated represents our incremental costthéprovision of
those secretarial service
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Certain Relationships and Related Transactions

Review and Approval of Related Party Tratisas. We review all relationships and transaction&lich we and (i) our directors,
(i) our executive officers, (iii) any person know us to beneficially own more than five perceihbor outstanding common stock or
(iv) their respective immediate family members, paeticipants pursuant to a written related padpsactions policy to determine whether
these persons have a direct or indirect materiaiéist. Members of our Legal Department are prijagsponsible for the development and
implementation of processes and controls to obtdormation from the directors and executive offcwith respect to related person
transactions and for then determining, based offeitte and circumstances, whether the company@ated person has a direct or indirect
material interest in the transaction. As requiradar SEC rules, transactions that are determinbé ttirectly or indirectly material to the
company or a related person are disclosed in axyP3tatement. In addition, our Audit Committeeiegus and approves or ratifies any
related person transaction that has a value equalih excess of $50,000. In the course of itsen@and approval or ratification of a related
party transaction that meets this threshold, thditADommittee will consider:

. the benefits to the company;

. the effect on a director's independence in the tetherrelated party is a director, an immediateiffamember of a director or
an entity in which a director is a partner, stodklo or executive officer;

. the availability of other sources for comparabledurcts or services;

. the terms of the transaction;

. the terms available to unrelated third partieamployees generally; and
. any other matters the Audit Committee deems apatapr

Any member of the Audit Committee who iselated person with respect to a transaction ureléew may not participate in the
deliberations or vote respecting approval or reifion of the transaction; provided, however, thath member may be counted in determi
the presence of a quorum at a meeting of the caeertihat considers the transaction.

Related Party Transactions
The Audit Committee has reviewed and appdoor ratified all of the following transactions.

Company Aircraft. We permit the personal use of our aircraft &stain members of our senior management. This patsse of our
aircraft is done pursuant to an Aircraft Time-Shageeement, which agreement provides that we \adirge the individual the incremental
cost to operate the aircraft as allowed by Pafahe U.S. Federal Aviation Administration regidais for personal use of corporate aircraft.
The rate used for the first six months of 2010 %A$00 per hour of use and $2,000 per hour of aisthé last six months of 2010. During
2010, we did not receive any payments from anyunfexecutive officers for the personal use of amporate aircraft. We note that when a
guest accompanies a member of our senior manage@mdmnisiness travel and when required by applickddégnal Revenue Service
regulations, we impute as income the cost of thdit@nal travel to that executive. In addition,dertain limited circumstances we impute as
income the cost of personal travel to an executiibe extent that the personal use of the corp@ictraft is at the direction of the company
and for the company's benefit in attracting andintg a member of senior management. To calctit@@amount of imputed income, we use
the Internal Revenue Service's Standard Industry Eavel, or SIFL, rates.
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With respect to both Messrs. Crowe ande§tave impute as income the cost of personal tr&Velnote that when a guest accompanies
a member of our senior management on businesd &ragtlavhen required by applicable Internal Reve®ersice regulations, we impute as
income the cost of that additional travel to that@itive. To calculate the amount of imputed incowe use the Internal Revenue Service's
Standard Industry Fare Level, or SIFL, rates. B Mr. Crowe had $218,720 of imputed income amdS#orey had $16,757 of imputed
income.

Previously, we provided Mr. Crowe the pa@aise of our corporate aircraft for which he adréo reimburse us for our incremental ¢
pursuant to an Aircraft Time-Share Agreement. Fialittonal information regarding the personal usaiodraft, please see "Compensation
Discussion and Analysis-Betermination of Total Compensation for 2010—O@empensatory Benefits—Perquisitezbove.

Fairfax Financial Holdings Limited—211.875%&nior Notes due 2019. On January 31, 2011, we completed a privatbange
transaction exempt from registration under the 8ees Act of 1933, as amended (the "Securities"Aetth Fairfax Financial Holdings
Limited (the "Investor"). In the exchange transatiwe exchanged $294,732,000 aggregate prinaipaliat of our outstanding 9%
Convertible Senior Discount Notes due 2013 (thastig Notes") held by the Investor for the issuabg us of $300,217,000 aggregate
principal amount of our 11.875% Senior Notes dug2@he "New Notes"). In addition, we paid approately $6.62 million in cash to the
Investor, such amount representing the accruediapdid interest on the Existing Notes to, but notuding, January 31, 2011, less the
accrued interest on the New Notes from Januarg@9] to, but not including, January 31, 2011.

The New Notes are identical to our 11.87&&fior Notes due 2019 that were issued in an agtgegincipal amount of $305,000,000
January 19, 2011 to certain "qualified institutibibayers" as defined in Rule 144A under the Sei@srifct and non-U.S. persons outside the
United States under Regulation S under the Seesii{ct.

The New Notes were issued pursuant tortderture, dated as of January 19, 2011, betweeel Beand The Bank of New York Mellon
Trust Company, N.A., as Trustee, relating to Le&/gl11.875% Senior Notes due 2019.
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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. Thispgmsal is essentially identical to the proposal s approved by our stockholders at the
2005 to 2010 Annual Meetings.

A reverse stock split would reduce the nendf outstanding shares of our common stock, hadoldings of each stockholder,
according to the same formula. The proposal cali$dur possible reverse stock split ratios: 18ot-for-10, 1-for-15 and 1-for-20. Each of
the prior proposals to grant to the Board discretig authority to effect a reverse stock split othan for the 2010 Annual Meeting also
contemplated four ratios of 1-for-5, 1-for-10, X-ftb and 1-for-20.

If the proposal is approved, the Board Wél/e the discretion to effect one reverse stolikatpany time prior to May 19, 2012 using one
of the approved ratios, or to choose not to efferdverse stock split at all, based on its deteatitin of which action is in the best interests of
Level 3 and our stockholders. The Board resergesght to elect not to proceed, and abandon therse stock split if it determines, in its s
discretion, that this proposal is no longer intest interests of our stockholders.

The Board did not elect to exercise it€ifonary authority to implement a reverse stqalk that was given at the 2010 Annual
Meeting because the Board concluded that circurostadid not warrant the implementation of a revetsek split. We are asking
stockholders to approve this proposal again a@g Annual Meeting for the reasons that we desdriddow.

We currently have 2.9 billion authorizedsds of common stock. As of March 28, 2011, theneédate for the Annual Meeting,
1,700,999,659 shares of common stock were issugd@tstanding. "Authorized" shares represent thebar of shares of common stock that
we are permitted to issue under our Restated @aittfof Incorporation. Since we do not have araret of our common stock that we have
repurchased, which are referred to as "treasumesliahe number of shares of common stock "ouditgyi represents the number of share
common stock that we have actually issued fronpti@ of authorized shares of common stock. Thersevstock split, if implemented,
would have the principal effect of reducing both tutstanding number of shares of common stocklanduthorized number of shares of
common stock by the ratio selected by the Board, arcept for the effect of fractional shares, estoakholder's proportionate ownership
interest in the company would be the same immdgliaefore 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 peretading value of our common stock to one
that is more typical of the share prices of othigtely owned public companies. Our Board intendsftect the proposed reverse stock split
only if the implementation of a reverse stock sigliletermined by the Board to be in the best @steof Level 3 and our stockholders. If the
trading price of our common stock increases witleotgverse stock split, the Board may exerciséisisretion not to implement a reverse
split.

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

Other investors may also be dissuaded fsorohasing lower-priced stocks because the brokeragmissions, as a percentage of the
total transaction, tend to be higher for such stoékhigher stock price after a reverse stock splituld reduce this concern.
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The combination of lower transaction castd increased interest from institutional investord investment funds could have the effect
of improving the trading liquidity of our commorosk.

Our common stock currently trades on theSRAQ Stock Market under the symbol "LVLT." The NABD Stock Market has several
continued listing criteria that companies mustssgtin order to remain listed on the exchange. Gfitbese criteria is that the Level 3 comr
stock have a trading price that is greater thagqoial to $1.00 per share. As of today, we meetfaie NASDAQ Stock Market's continued
listing criteria. Although we do not believe thag wurrently have an issue relating to the contiristithg of our common stock on the
NASDAQ Stock Market, we believe that approval déthroposal would provide the Board with the apitd meet the continued listir
standard in the future, to the extent that our comstock price would not otherwise meet the mininttading requirements then in effect.

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

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

Certain Risks Associated with the Reverse Stock 3pl

There can be no assurance that the total marketagation of our common stock (the aggregate gatdfiall Level 3 common stock at the
then market price) after the implementation of @erse stock split will be equal to or greater thiha total market capitalization before a
reverse stock split or that the per share marké&teof our common stock following a reverse stqtk will increase in proportion to the
reduction in the number of shares of our commookstwtstanding before the reverse stock split.

There can be no assurance that the maricet per new share of our common stock after arsevstock split will remain unchanged or
increase in proportion to the reduction in the namdf old shares of our common stock outstandirigrbea reverse stock split. For example,
based on the closing price of our common stock anckl 28, 2011 of $1.47 per share, if the Board weimplement the reverse stock split
and utilize a ratio of 1-for-5, we cannot assura ffwat the post-split market price of our commartktwould be $7.35 (that is, $1.47 x 5) per
share or greater. In many cases, the market pfiaeompany's shares declines after a reverse sfitk

Accordingly, the total market capitalizatiof our common stock after a reverse stock sglignvand if implemented may be lower than
the total market capitalization before the revesteek split. Moreover, in the future, the markaterf our common stock following a reverse
stock split may not exceed or remain higher thamntiarket price prior to the reverse stock split.
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If a reverse stock split is effected, the resulfieg-share stock price may not attract institutional@stors or investment funds and may not
satisfy the investing guidelines of such invesamig, consequently, the trading liquidity of our enan stock may not improve.

While the Board believes that a higher lsfmice may help generate investor interest, tkarebe 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 investménids. As a result, the trading liquidity of onemon stock may not necessarily improve.

A decline in the market price of our common stdtdra reverse stock split is implemented may téswd greater percentage decline th
would occur in the absence of a reverse stock, spi the liquidity of our common stock could beedely affected following such a reverse
stock split.

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

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

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

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

selected by the Board;

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

. the number of shares reserved for issuance undd?lan (as amended from time to time) will be reztliproportionately bast
on the ratio selected by the Board (and any othpragriate adjustments or modifications will be mashder the plans); and

. the conversion price of our convertible notes aadrants to purchase our common stock and the nuailstrares reserved for
issuance upon conversion or exercise will be adfust accordance with their terms based on the safiected by the Board.

The common stock resulting from a reveteekssplit will remain fully paid and non-assessat#\ reverse stock split will not affect the
public registration of the common stock under tee8ities Exchange Act of 1934.

If implemented, a reverse stock split wontd have any effect on our current dividend pol©wr current dividend policy, in effect since
April 1, 1998, is to retain future earnings for uis®ur business. As a result, our directors andagament do not anticipate paying any cash
dividends on shares of our common stock in thesfegable future. In addition, we are effectivelyrieted under certain debt covenants from
paying cash dividends on shares of our common stock
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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 lofdéss 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 beliehewever, that these potential effects are outiaezigoy the 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 oésttd common stock not evenly divisible by the bemselected by the Board for a reverse
stock split ratio will be entitled, upon surrena@érany certificate(s) representing such sharea,dash payment in lieu thereof. We would
arrange for a third party to aggregate the fraetiehares of registered stockholders, sell thethéropen market and deliver the proceeds to
those stockholders. We will pay any brokerage cagsions in connection with that sale.

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

Authorized Shares

A reverse stock split would affect all issuand 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 commantisthat we are authorized to issue
would be reduced proportionately based on the eatiected by the Board. As of the record datetferAnnual Meeting, we had 2.9 billion
shares of authorized common stock and approximat&lpillion shares of common stock issued andtantng. Authorized but unissued
shares will be available for issuance, and we rasyd these shares in the future. If we issue additshares, the ownership interest of
holders of our common stock will be diluted.

Accounting Matters

The par value of the common stock will remegt $.01 per share after a reverse stock spitaAesult, as of the effective time, the stated
capital on our balance sheet attributable to ourmon stock would be reduced proportionately basethe reverse stock split ratio selected
by the Board, and the additional paid-in capitalcamt will be credited with the amount by which 8tated capital is reduced. In future
financial statements, we would restate net incormess and other per share amounts for periodsigriafore a reverse stock split to give
retroactive effect to the reverse stock split.

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

If stockholders approve the proposal ardBbard decides to implement a reverse stock sitwill file with the Secretary of State of
the State of Delaware a certificate of amendmenutoRestated Certificate of Incorporation. A reseestock split will become effective at the
time and on the date of filing of, or at such ldtere as is specified in, the certificate of amerdtmwhich we refer to as the "effective time"
and "effective date," respectively. Beginning & #ffective time, each certificate representingehaf common stock will be deemed for alll
corporate purposes to evidence ownership of thebeunwf whole shares into which the shares preworegresented by the certificate were
combined pursuant to the reverse stock split.
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The text of the certificate of amendmentilgdbe in substantially the form attached heretmsex 2, except that the text of the form
may be altered for any changes required by theeBagrof State of the State of Delaware and chadgemed necessary or advisable by the
Board, including the insertion of the effective éneffective date, number of authorized shareslamdeverse stock split ratio selected by
Board.

Upon a reverse stock split, we intend ¢atistockholders holding our common stock in "$tnegne," through a bank, broker or other
nominee, in the same manner as registered stoakisolchose shares are registered in their name&sBlrokers or other nominees will be
instructed to effect a reverse stock split for ttteineficial holders holding our common stock itvést name." However, these banks, brokers
or other nominees may have different procedures thgistered stockholders for processing a rewva&msek split. If you hold your shares with
a bank, broker or other nominee and if you haveqmstions in this regard, we encourage you toaobrybur nominee.

Following any reverse stock split, stocktesk holding physical certificates would need tohenge those certificates. As we are now
fully participating in the direct registration sgat, you will not receive a replacement physicalifieasite. Instead you will receive a written
confirmation from our transfer agent Wells Farga®owner Services indicating the number of shaoeisoyvn after the effect of the reverse
stock split and a cash payment in lieu of any fometl shares. Our common stock would also receiveva CUSIP number.

If a reverse stock split is implemented,Il/Eargo Shareowner Services, our transfer agahtadvise 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 heiresdered the stockholder's outstanding certdi(&f together with the properly completed
and executed letter of transmittal, to Wells Fargoy old shares submitted for transfer, whethespant to a sale, other disposition or
otherwise, will automatically be exchanged for rehvaresStockholders should not destroy any stock certifidg(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 underRestated 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 revamek split without further action by our stockholdat any time before the effectiveness of the
filing with the Secretary of State of the StatdDaflaware of the certificate of amendment to ourt&es Certificate of Incorporation, even if
the authority to effect a reverse stock split hasrbapproved by our stockholders at the Annual iMgeBy voting in favor of a reverse stock
split, you are expressly also authorizing the Bdardetermine not to proceed with, and abandoayarse stock split if it should so decide.

Certain Federal Income Tax Consequences

The following is a summary of the matetia$. 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&nhent, all of which are subject to change, pbssiiih retroactive effect. This discussion
does not address the tax consequences to holdem@sréhsubject to special tax rules, such as bamgiance companies, regulated investment
companies, personal holding companies, foreigriieatinonresident alien individuals, broker-deabard tax-exempt entities. Further, it does
not address any state, local or foreign incomeloeraax consequences. This summary
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also assumes that the shares of common stockrhaiddiately prior to the effective time of the reseestock split (the "old shares") were,
the new shares received will be, held as a "cap#isét,” as defined in the Internal Revenue Coeeef@lly, property held for investment).

Subject to the discussion below concertiegtreatment of the receipt of cash paymentsanisté 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 assuteof the reverse stock split.

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

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

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

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

Our beliefs regarding the tax consequentése reverse stock split is not binding on theeinal 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.

Vote Required

Article XlII of our Restated Certificate tfcorporation provides that the affirmative vofestockholders holding at least a majority of
outstanding shares of our common stock is reqdaedpproval of this Reverse Stock Split proposal.

The Board has unanimously adopted a resolution serlg stockholder approval of, and recommends that ywvote FOR, this
proposal.
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STOCK PLAN PROPOSAL

Subject to the requisite affirmative stookler vote at the Annual Meeting, the Board hagptetban amendment of the Level 3
Communications, Inc. Stock Plan to increase thebarrof shares of our common stock, par value $é@spare reserved for issuance under
the plan by 100 million. In this Proposal, we refethe Level 3 Communications, Inc. Stock Plathas'Plan."

We are seeking stockholder approval ofraeralment of the Plan in order to comply with:

. the requirements of The Nasdaq Stock Market; and

. the stockholder approval requirements of Secti@#{rh) and 422 of the Code, in order to qualify @erawards that the
Compensation Committee can make under the Plapeafofmance based compensation” or "incentive stptions" as
defined under those respective sections of the Code

In this discussion, we refer to the shares of omnmon stock that are reserved for issuance undd?ldm as "Reserved Shares."”

Background

Since 1998, the Compensation Committeeadasinistered the Plan. Since 1998, we have soughtexeived stockholder approval for
two increases in the number of Reserved Sharesmbisé recent action by the stockholders to appasvimcrease in the number of Reserved
Shares was at the 2010 Annual Meeting, at whick tira indicated that it was our expectation thairlesased humber of Reserved Shar
that time would be sufficient for the operationoofr long term incentive program using the Plartli@rnext 24 months. The Compensation
Committee and the Board also sought and received fhe stockholders the approval of an amendmehtestatement of the Plan that had
the purpose of extending the term of the Plan byedrs to May 2020.

In 2010, we indicated in our proxy statetfenthe 2010 Annual Meeting that the increasthannumber of Reserved Shares at that time
by 50 million would, in the view of the CompensatiGommittee and senior management, be sufficiealldav the long-term incentive
program using the Plan to continue for a perio84Mmonths. We are now seeking the stockholdersoappof an increase in the number of
Reserved Shares to allow the long-term incentiegam using the Plan to continue for a period ofridhths from the date of the Annual
Meeting, primarily as a result of our having issaedaggregate of 35,743,595 shares of our comnoek fiom the Reserved Shares to pay a
portion of the short-term incentive bonuses thatevaavarded for 2009 and 2010 performance by outaraps other than our Named
Executive Officers and the expectation that we aggin use shares of our common stock from the RedeShares to pay a portion of the
short-term incentive bonuses that may be awarde®Cfdl performance.

Ramifications of Failure to Receive Approval

Based on the recommendation of the Compiens@ommittee, the Board believes that the stolrdrs' rejection of the amendment to
increase the number of Reserved Shares by 10@millould require the redesign of our compensatrogiams that could require us to use a
significantly greater portion of our cash on hand aash generated by operations to compensaterqioygees. In addition, we would not be
able to continue the use of equity linked long teompensation, including the OSO program—a progtahthe Compensation Committee
continues to believe achieves the goal of aligriward recipients' and stockholders' interests Isjnlgastock based compensation value o1
ability to outperform the market in general, as sugad by the relative performance of our commooksémainst the S&P 500® Index, or
such other index as the Board may determine.
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Need for Increase in Number of Reserved Shares

The Compensation Committee believes trapthol of Reserved Shares is generally sufficiertlow the stock settlement of all Awards
that are either currently outstanding or schedtdeuk awarded prior to January 2, 2012 at subsignéll contemplated levels of our comrr
stock price performance. The Compensation Comniittseformed this belief based on its managemettteoievel of Reserved Shares use
the administration of the Plan. Consistent withtthie-year horizon considered last year and theofisbares of common stock to pay a
portion of the performance bonus in both 2009 adth2the Compensation Committee believes thatdhewtly approved level of Reserved
Shares would be sufficient to continue our longrté@ncentive, or LTI, program only through Januarp@12, at award levels that are
competitive in the marketplace.

In order to continue to attract, retain amativate the employees that are necessary to &xecu business plan, senior management and
the Compensation Committee have concluded thatlwErds need to be maintained. In other words,@ratisence of having the ability to
continue the LTI program, long term incentive comgegion packages that are offered by our compstétnd other employers will be more
attractive than the packages that we will be ableffer.

Based on current expectations and our tiseares of our common stock from the ReservedeSharpay a portion of the short-term
incentive bonuses that were awarded for 2009 a8 pérformance by our employees other than our Maaxecutive Officers, to continue
our current LTI program for what the Compensatiam@ittee and senior management believe would barf@additional 24 months from t
date of the Annual Meeting, the Compensation Cotemiand the entire Board believe that the numb&eskrved Shares should be incre
by the requested 100 million shares of our comntocks

The grant of traditional NQSOs requiresube of one share of common stock reserved undealém for each share to be issued upon
exercise of the NQSO. Only a single share is reguio be used from the share reserve because thmuom number of shares that can be
issued upon exercise cannot exceed the numbeam#shpecified in the grant of the NQSO. This maximmumber is therefore easily
identified and is fixed for administration purposg¢ghe time of grant.

In contrast to an NQSO, the features ofQ8® program—including the use of a success midtiphd the fact that the number of shares
issued upon exercise is determined based on thveeperformance of our common stock versus the S&0® Index—require us to follow
"pool" methodology for managing the Reserved Shate=n awarding OSOs. The determination of the nurabshares to reserve or allocate
for each OSO award results from a mathematical Isition that calculates the number of shares ofcoummon stock that would be issued
based on thousands of combinations of our comnumk gtrice performance, S&P 500® Index performanue @ther factors over various
periods of time. The goal for the allocation isttsure, as accurately as reasonably possiblentkatually all stock price growth scenarios,
there will be sufficient Reserved Shares availablsatisfy all exercises of awarded OSOs throughigbuance of Reserved Shares.

To appropriately manage the pool of Rest&eares when granting awards of OSOs, today, thep@nsation Committee has set asi
range of zero to 3.48 Reserved Shares from theRetserved Shares for each OSO awarded. We usga ta manage the pool since the
number of Reserved Shares used is based on arsianafiyhe remaining life of the OSO, the Adjus&dke Price and the performance of the
S&P 500® from the date of the award to the datéedérmination. The share reservations have beenai@nexpected to continue to be,
modified from time to time based on changes in radonditions.

As of March 11, 2011, from the 250,000,8Gserved Shares, we have issued 102,997,441 siiarescommon stock in connection
with the exercise of all awards issued under tlam Bince April 1, 1998. In addition, we have issaadiggregate of 35,743,595 shares of our
common stock from the
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Reserved Shares to pay a portion of the short-tecentive bonuses that were awarded for 2009 atd pérformance by our employees
other than our Named Executive Officers. As pathef Compensation Committee's managing of the goReserved Shares, as of March 11,
2011, of the approximately 111,258,964 ReservedeSh@maining, we have set aside a total of 448B3Reserved Shares for all currently
outstanding OSOs and we have set aside 27,865f2B2 cemaining Reserved Shares for all currentigtmnding RSUs. As a result, as of
March 11, 2011, we have 39,283,819 Reserved Shamesning that have not been set aside for anytandsg Awards.

As of March 11, 2011, the number of Awamasde under the Plan—including OSOs and RSUs—waujdire the issuance of
71,975,145 shares of our common stock if all osthawards had been settled or the restrictionsosfer lapsed, as the case may be, on tha
date (assuming a value for all OSOs based on aumumn stock price of $1.37 on March 10, 2011, thte tteat would be used to calculate the
value of the outstanding OSOs on March 11, 201%)ofAMarch 11, 2011, the number of shares of oorrmon stock already issued pursuant
to the Plan from March 1998 through March 11, 2@ilds the number of shares issuable upon settleardapse of transfer restrictions of all
outstanding Awards under the Plan (calculated &dasth 11, 2011) represents approximately 12.39%@butstanding shares of our
common stock.

Eligibility

The following individuals will be eligible participate in the Plan: (i) each employee ef¢bmpany or of any of its affiliates, including
each such person who may also be a director afdhmany and/or its affiliates; (ii) each non-emgeydirector of the company and/or its
affiliates and who is designated as eligible by@uenpensation Committee; and (iii) each other pergloo provides substantial services tc

company and/or its affiliates and who is designateédligible by the Compensation Committee. An eygt on an approved leave of abse
may be considered as still in the employ of the gany or its affiliates for purposes of eligibilifigr participation in the Plan.

As of March 11, 2011, the approximate nundig@eople currently participating in the Plan v&a500.

Administration

The Plan is administered by the Compensatiommittee. The Compensation Committee, in ite sidcretion, determines which
individuals may participate in the Plan and theetygxtent and terms of the Awards (as that terdefmed below) to be granted. In addition,
the Compensation Committee interprets the Plamaakks all other determinations with respect tcatth@inistration of the Plan.

Shares Subject to the Plan; Awards

Subject to the requisite affirmative stookler vote at the Annual Meeting increasing the benof Reserved Shares by 100 million, the
aggregate number of Reserved Shares is 350 miftiom, which we have previously issued 138,741,086 ss. Absent receipt of that
approval, the aggregate number of Reserved Shags0imillion.

The Plan allows for the grant to eligibkricipants who are selected by the Compensationmiitiee for participation of:
. incentive stock options ("1ISOs");
. nonqualified stock options ("NQSOs");

. restricted stock and restricted stock units;

. outperform stock options and outperform stock agipt®n units ("OSOs");
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. bargain purchases of shares of our common stock;
. bonuses of shares of our common stock;
. performance shares and performance units or othetgof shares of our common stock based on pesfoce or the

satisfaction of other conditions ("Performance Ased};
. stock appreciation rights; or

. any other form of stock benefit or stock-relateddfé.
These various types of grants are referred to astds."

In order to qualify as a "performance basathpensation" as defined under Code Section 162f@)Plan is required to indicate the
maximum number of OSOs and Options an individua} bewgranted during any calendar year. Thereforeptdirposes of Section 162(m) of
the Code, the maximum number of OSOs and Optiaatsatty individual can receive under the Plan in single calendar year is 3,000,000.
This limitation will be determined prior to the djgation of the OSO performance multiplier (the "Mplier"), where the Multiplier is based
on the comparative performance of our common spoide to the S&P 500® Index. More information redjag the Multiplier is included
below.

Options. Options granted under the Plan may be "incergtack options" or 1ISOs, within the meaning ofti&ec422 of the Code, or
nonqualified stock options or NQSOs; provided, hesvethat ISOs may only be granted to participarits are also our employees or a
subsidiary corporation within the meaning of Set#@4 of the Code. The terms of Options grantectutite Plan will be set out in option
agreements between the company and participanta/ihaontain those provisions that the Compermsattommittee from time to time
deems appropriate, including the exercise priceexpitation date of those Optionmpvided, howevethat no Option granted under the Plan
shall be exercisable after the expiration of ted) flears from the date it was granted. The exemise of the Options is determined by the
Compensation Committee at the time of grant; predithat in the case of ISOs, the exercise price briat least the fair market value of our
shares of common stock on the date of grant. Uperexercise of an Option, the amount due to uslmayaid by the holder of the Option
(@) in cash; (b) by the surrender of all or parafOption; (c) by the tender to us of shares ofcommon stock acquired by the holder on the
open market or owned by the holder for at leasheixths and registered in his or her name havifady anarket value equal to the amount
to us; (d) by delivering to the Compensation Corterita copy of irrevocable instructions to a stookbr to deliver promptly to us an amount
of sale or loan proceeds sufficient to pay the @serprice, in the case of an Option; (e) in offreperty, rights and credits deemed acceptable
by the Compensation Committee, including a pronmissote; or (f) by any combination of the paymemthods specified in (a) through (e).
Notwithstanding the foregoing, any method of payhwther than in cash may be used only with the eonhsf the Compensation Commit
or if and to the extent so provided in the relaiption agreement.

Outperform Stock Options (OSOs)As discussed above, the Compensation Commmitggegrant OSOs under the Plan. OSOs are
currently designed to provide management with ticentive to maximize stockholder value and to reltae members of management only
when the Share price outperforms the S&P 500® In@SOs have a three-year life and vest 100% othiteeanniversary of the date of the
award and will fully settle on that date. In otesrds, recipients of these OSOs will not be ablediontarily exercise the OSOs as they will
settle automatically with value on the third anmgagy of the date of the award or expire withoutigaon that date. This type of instrument is
sometimes referred to as a "European style option."

OSOs have an initial base price that isabtputhe closing market price of our common stookhe trading day immediately prior to the
date of grant. This initial base price is referteas the
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“Initial Price." On the settlement date, the Ififaice is adjusted—as of that date—by a percentaafes equal to the aggregate percentage
increase or decrease in the S&P 500® Index ovepé¢hied beginning on the date of grant and endimthe trading day immediately
preceding the settlement date. The Initial Pricaydver, cannot be adjusted below the closing miaar common stock on the day that the
OSO was granted.

The value of OSOs increases as the priceio€ommon stock increases relative to the pefdoca of the S&P® 500 Index over time.
This increase in value is attributable in partte tise of a "success multiplier." On the date tifeseent, the gain on the OSO is determine
taking our common stock price and subtracting tdgisted Price. The success multiplier is then appdigainst this result to determine the
final value of the exercised OSO.

Upon settlement of an OSO, the Compens&mmmittee, in its sole discretion, will deliverttte holder with respect to and in
cancellation of each Share as to which the OSQdrcesed or settled, either (a) a number of whbbleas of our common stock with a fair
market value on the trading day immediately preogdne date of exercise (rounded up to the neatteste share) equal to the product of
(A) the fair market value of a share of our commstwck on the trading day immediately precedingdise of exercise or settlement, less the
Adjusted Price, multiplied by (B) the Multipliel) cash, equal to the aggregate value of the slofime common stock determined pursuant
to clause (a) above, or (c) a combination of Shanekcash, in any proportion the Compensation Catmenmay determine, having the same
aggregate value as the shares of our common sedekngined pursuant to clause (a) above, in eachstdgect to applicable tax withholding.

In response to changing economic and cdtiyeetonditions, the Compensation Committee maylifiyahe terms of OSOs that are
issued in the future, but the terms of such a grarsgt require our common stock to have outperformbtbad-based, market stock index
before the award has any exercise value.

Restricted Shares and Restricted StocksUniRestricted Shares and Restricted Stock Unitslmeagranted by the Compensation
Committee in its sole discretion, and such shaf@siocommon stock will become unrestricted or ssichres of our common stock will be
issued without restrictions on transfer in accooganwith a schedule established by the Compens@ionmittee. Except as set forth in an
agreement relating to Restricted Shares, eachmp&riso is awarded Restricted Shares will have thieeebeneficial ownership of, and all
rights and privileges of a stockholder with resgecthe Restricted Shares awarded to him or kkeep that such Restricted Shares may not
be sold, transferred, pledged or otherwise encuetbéuring the restricted period set by the Compars&ommittee.

The Compensation Committee has, and expecisntinue to issue in the future, Restricteccktdnits. Restricted Stock Units will
become unrestricted and as a result, shares afomumon stock will be issued to the person thateshiolder of the Restricted Stock Units
have become unrestricted in accordance with a sthedtablished by the Compensation Committee. fii>azset forth in an agreement
relating to Restricted Stock Units, each person istawarded Restricted Stock Units will have nodfiial ownership of, and no rights and
privileges of a stockholder with respect to, tharsk of our common stock underlying the Restri&gatk Unit awarded to him or her, until
that Restricted Stock Unit is vested and the uydeglshares of our common stock are issued.

Performance Shares and Performance Unit§he Compensation Committee may grant Performaweards. Each Performance Awi
will specify the "Performance Objectives" that mibistachieved before that Award will become vestadimayable. The Compensation
Committee also may specify a minimum acceptablellef/achievement below which no payment will bedmand may set forth a formula
for determining the amount of any payment to be enibgerformance is at or above such
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minimum acceptable level but falls short of the mmaxm achievement of the specified Performance Qibjes:

Performance Objectives may be describédrimns of company-wide objectives or objectives #ratrelated to the performance of an
individual Participant or the division, departmemtfunction within the company or our affiliateeformance Objectives may be measure
an absolute or relative basis. Relative performanag be measured by comparison to a group of peepanies or to a financial market
index. Performance Objectives shall be limitedpgecified levels of or increases in one or moréheffollowing: return on equity; diluted
earnings per share; net earnings; total earniragsjregs growth; return on capital; working capttahover; return on assets; earnings before
interest and taxes; earnings before interest, taegweciation, and amortization; sales; sales tirogross margin; return on investment;
increase in the fair market value per share; space (including but not limited to, growth meassiend total stockholder return); operating
profit; cash flow (including, but not limited toperating cash flow and free cash flow); cash fletum on investment (which equals net cash
flow divided by total capital); inventory turnsnfincial return ratios; total return to stockholdenarket share; earnings measures/ratios;
economic value added; balance sheet measuremehitdiimg (but not limited to receivable turnoventarnal rate of return; and expense
targets.

Each Performance Award shall have an inradue that is established by the Compensation i@ittee at the time of grant. Each
Performance Share shall have an initial value egutile fair market value of our common stock amdhate of grant. In addition to any other
non-performance terms included in the related ages, the Compensation Committee will set the apple Performance Objectives in its
discretion which, depending on the extent to whiay are met, will determine the value and/or nundéé>erformance Units or Performance
Shares, as the case may be, that will be paicoathet Participant.

Other Share-based Awards.The Compensation Committee may in its solerditan grant any other Share or Share-related atard
an eligible person under the Plan that the Compiams@ommittee deems appropriate, including, butlingited to, stock appreciation rights,
bargain purchases of shares of our common stocikydss of shares of our common stock and the gfattaoes of our common stock based
on performance or upon the satisfaction of othedd@ns. With respect to stock appreciation rights stock appreciation right granted un
the Plan shall be exercisable after the expiratioien (10) years from the date it was granted.

Adjustments for Recapitalization, Merger, etc. of he Company

The aggregate number of Reserved Shareardsngranted under the Plan and any agreementsneund) such Awards, the maximum
number of shares of our common stock subject tAwalirds and the maximum number of shares of oumeomstock with respect to which
any one person may be granted Awards shall be cubjedjustment or substitution, as determinetheyCompensation Committee in its ¢
discretion, as to the number, price or kind of 8h@rother consideration subject to such Awardssastherwise determined by the
Compensation Committee to be equitable (i) in trené of changes in the outstanding shares of amnoon stock or in the capital structure
the company by reason of stock dividends, stodksspéverse stock splits, recapitalizations, raoigations, mergers, consolidations,
combinations, exchanges, or other relevant chaingespitalization occurring after the date of grahainy such Award or (i) in the event of
any change in applicable laws or any change inugistances which results in or would result in amyssantial dilution or enlargement of the
rights granted to, or available for, participamtshie Plan, or which otherwise warrants equitalljasiment because it interferes with the
intended operation of the Plan.

Notwithstanding the above, in the event:tfinthe company is merged or consolidated withther corporation or entity and, in
connection therewith, consideration is receivedtogkholders of
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the company in a form other than stock or otheitgduterests of the surviving entity; (ii) all substantially all of the assets of the company
are acquired by another person; (iii) the reorgation or liquidation of the company; or (iv) thengpany shall enter into a written agreement
to undergo an event described in clauses (i)o(i{jii) above, then the Compensation Committee nrajts discretion and upon at least

10 days advance notice to the affected personsetany outstanding Awards and pay to the holdersebf, in cash or stock, or any
combination thereof, the value of such Awards bagsah the price per share of our common stock vededr to be received by other
stockholders of the company in the event.

Change of Control

The Compensation Committee, in its solergison, may (but need not) provide in any Awardeament that, in the event of a Change in
Control (as defined in the Plan), notwithstanding @esting schedule otherwise effective with respethe Award, (i) in the case of Options
or stock appreciation rights, the Award shall beeammediately exercisable with respect to 100 peroéthe shares of our common stock
subject thereto, (ii) in the case of Restrictedr8saany restrictions shall expire immediately wehpect to 100 percent of such Restricted
Shares and (iii) in the case of any other Awardiuding Restricted Stock Units, any other vestingestricted period to which such Award is
subject shall expire as to 100 percent of such Awar

The Plan defines a Change of Control a®titarrence of any of the following events:

. a change in ownership or control of the compangatéfd through a transaction or series of relatatsactions (other than an
offering of our common stock to the general puthiough a registration statement filed with the 8B#ies and Exchange
Commission) whereby any "person” (as defined irtiSe@(a)(9) of the Securities Exchange Act of 1984any two or more
persons deemed to be one "person” (as used iro8&dt8(d)(3) and 14(d)(2) of the Securities Excleagt of 1934), other
than the company or any of its affiliates, or arpyee benefit plan maintained by the company grdidrits affiliates, directly
or indirectly acquire "beneficial ownership" (withihe meaning of Rule 13d-3 under the Securitiesh&rge Act of 1934) of
securities of the company possessing more thangfétcent (50%) of the total combined voting powkthe company's
securities outstanding immediately after such agtjon; or

. the date upon which individuals who, as of May 2010 (the effective date of the amended and rabsfsm), constitute the
Board (the "Incumbent Board"), cease for any redsaonstitute at least a majority of the Boardivied, however, that any
individual becoming a director subsequent to the 213, 2010, whose election, or nomination for etecby the company's
stockholders, was approved by a vote of at leasajarity of the directors then constituting thedntbent Board shall be
considered as though such individual were a membttre Incumbent Board since May 19, 2011, butwdiclg, for this
purpose, any such individual whose initial assuorptf office occurs as a result of an actual oedkened election contest w
respect to the election or removal of directorstber actual or threatened solicitation of proxiesonsents by or on behalf ¢
person other than the Board; or

. the sale or disposition, in one or a series ottedldransactions, of all or substantially all of #issets of the company to any
"person” (as defined in Section 3(a)(9) of the $ities Exchange Act) or to any two or more perst@smed to be one
"person” (as used in Sections 13(d)(3) and 14(d){#)e Securities Exchange Act) other than thegamy's affiliates.

The Compensation Committee may, by a writtetermination prior to the consummation of améwe transaction, determine that such
event or transaction does not constitute a Cham@ontrol, provided that the Committee reasonabhyctudes that such event or transaction
(i) is not likely to result in a significant chantiethe identities of the persons functioning as@emanagement of the
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company, either immediately in the foreseeabler&ufit being understood that the Compensation Cdtaeneed not conclude that no
changes in senior management are likely to ocend,(ii) is not likely to result in control of th&oard (or a significant portion of the Board's
functions) being transferred to a single persomiothan an affiliate of the company or any empldyeeefit plan (or related trust) sponsored
or maintained by the company or an affiliate of tbenpany, either immediately or in the foreseeéldigre.

Market Value

The closing price of the shares of our camrstock on the Nasdaq Stock Market on March 2812@as $1.47 per share.

Term; Amendment and Termination

The term of the Plan extends to May 20,20he Compensation Committee may amend the Pbam fime to time, as it deems
appropriate, subject to any applicable law or 8)lpfomulgated by the principal national securiéeshange on which the Stock is listed and
traded at the time of such amendment. The Compensabmmittee, however, may not amend any provisatating to ISOs, the Plan's sh
reserve or the provision relating to Plan amendmaétiiout the approval of the Board. Unless otheewdstermined by the Compensation
Committee, no amendment to this Plan may deprijvarécipant of any Award or rights with respectto Award without the participant's
consent.

Transferability

Unless otherwise determined by the Compganms&ommittee, no Award granted under the Plan bejransferred by the participant to
whom it is granted other than by beneficiary deatgm, will, or pursuant to the laws of descent disdribution.

Tax Gross-Up

The Compensation Committee, in its solergison, may (but need not) provide in any Awardeament for the payment of additional
amounts in respect of the Award in order to makadicipant whole for some or all of the excisesmimposed on a participant pursuant to
Section 4999 of the Code in the event that thetgexercise, vesting or payment of such Award Endled to be an "excess parachute
payment” for purposes of Section 280G of the Code.

Federal Tax Consequences

The following is a brief discussion of dagliefs regarding the Federal income tax consegqseattransactions with respect to Options
and OSOs under the Plan based on the Code, deah & of the date of this summary. This discus&aot intended to be exhaustive and
does not describe any state or local tax conseggehtolders of awards under the Plan should comsthittheir own tax advisors.

ISOs. No taxable income is realized by the optiongenithe grant or exercise of an 1SO. If sharesuofcommon stock are issued to
an optionee pursuant to the exercise of an ISOjfaradisqualifying disposition of such sharesnade by such optionee within two years
after the date of grant or within one year aftertifansfer of such shares to such optionee, theip¢in the sale of such shares, any amount
realized in excess of the Option price will be thxe such optionee as a long-term capital gainaarydoss sustained will be a long-term
capital loss, and (ii) no deduction will be allowtedthe company for Federal income tax purposes.

If the shares acquired upon the exercisndB50 are disposed of prior to the expiratioeitier holding period described above,
generally, (i) the optionee will realize ordinancome in the year of disposition in an amount etpu#the excess (if any) of the fair market
value of such shares at exercise

65




Table of Contents

(or, if less, the amount realized on the dispositbsuch shares) over the exercise price paididfon shares and (ii) the company will be
entitled to deduct such amount for Federal incaammepurposes if the amount represents an ordinafynapessary business expense. Any
further gain (or loss) realized by the optioneerutiee sale of the shares of our common stock willadxed as short-term or long-term capital
gain (or loss), depending on how long the shargs baen held, and will not result in any deducbgrus.

If an ISO is exercised more than three mefdllowing termination of employment (subjectctertain exceptions for disability or death),
the exercise of the Option will generally be taxsdhe exercise of a NQSO, as described below.

For purposes of determining whether anomgte is subject to alternative minimum tax liapjlén optionee who exercises an 1ISO
generally would be required to increase his orafi@rnative minimum taxable income, and computediebasis in the shares of our common
stock so acquired, in the same manner as if theroge had exercised a NQSO. Each optionee is paltgrsubject to the alternative minimt
tax. In substance, a taxpayer is required to payipher of his/her alternative minimum tax liatyilor his/her "regular”" income tax liability.
As a result, a taxpayer has to determine his/hmpial liability under the alternative minimum tax

NQSOs. With respect to NQSOs: (i) no income is realibg the optionee at the time the Option is granti@dgenerally, at exercise,
ordinary income is realized by the optionee in mmoant equal to the excess, if any, of the fair maxalue of the shares of our common stock
on such date over the exercise price, and the caynpayenerally entitled to a tax deduction in $aene amount, subject to applicable tax
withholding requirements; and (iii) at sale, apjaion (or depreciation) after the date of exerdsseeated as either short-term or long-term
capital gain (or loss) depending on how long theres of our common stock have been held.

0OSOs. Participants who receive OSOs will be taxedrdinary income rates, at the time an OSO is eged;ion the fair market value
of the shares of our common stock and cash recéiveshnection with such exercise, and we generaillybe entitled to a deduction equal
the amount of ordinary income so recognized.

Restricted Shares or Restricted Stock UnitRarticipants who receive Restricted SharesestriRted Stock Units will be taxed at
ordinary income rates, at the time the restrictiapse, on the fair market value of the sharesiotommon stock underlying those vested
Restricted Shares or Restricted Stock Units, andemerally will be entitled to a deduction equathte amount of ordinary income so
recognized.

Performance Awards. Participants who receive Performance Awardsheiltaxed at ordinary income rates, at the tilrRedormance
Award is settled, on the fair market value of thares of our common stock and/or cash receivednnection with such settlement, and we
generally will be entitled to a deduction equattte amount of ordinary income so recognized.

Repricings

Notwithstanding any provision of the Plegpricing of Awards is not be permitted withoutdtbolder approval. For this purpose, a
"repricing” means any of the following (or any atlaetion that has the same effect as any of thevioig): (i) changing the terms of an
Award to lower its exercise price (other than oocamt of capital adjustments resulting from shatéss etc., as described in the Plan and
other than on account of adjustments associatdutiét initial exercise price of an Award of OS(8);any other action that is treated as
"repricing” under generally accepted accountinggples; and (iii) repurchasing for cash or camggkn Award in exchange for another
Award at a time when its exercise price is gretiten the fair market value of the underlying
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shares of our common stock, unless the cancellatidnexchange occurs in connection with capitaigidjents resulting from share splits,
etc., as described in the Plan.

Special Rules Applicable to Corporate Insiders

As a result of the rules under Section 16{lihe Exchange Act ("Section 16(b)"), and depegdipon the particular exemption from the
provisions of Section 16(b) utilized, officers agticectors of the company and persons owning mae 10 percent of the outstanding shares
of our common stock ("Insiders") may not receive same tax treatment as set forth above with réspéiee Options and other Share-based
awards. Generally, Insiders will not be subjediataation until the expiration of any period duriwgich they are subject to the liability
provisions of Section 16(b) with respect to theesdlsuch shares of our common stock. Insidersldtadheck with their own tax advisers to
ascertain the appropriate tax treatment for antiquéar Award.

New Plan Benefits

The grant of OSOs, Options, Restricted &hand other share-based awards under the Platiredyewithin the discretion of the
Compensation Committee. As of the date of the m@itif this proxy statement, we cannot determinentiraber of OSOs, Option, Restricted
Share and other Share-based awards that will eegtan the future. Therefore, we have omittedtéiilar disclosure of the benefits or
amounts allocated under the Plan.

Vote Required

The affirmative vote of a majority of thetes cast by holders of our common stock presemeiison or by proxy at the Annual Meeting
is required for approval of this Stock Plan Projposa

The Board unanimously recommends a vote FOR the appval of the Stock Plan Proposal.
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ADVISORY VOTE ON COMPENSATION PROPOSAL

Under the rules of the SEC, we are requiogatovide you with the opportunity to cast aniadw vote on the executive compensation
program for our Named Executive Officers. This e is frequently referred to as a "say-on-payev@ur executive compensation
program is intended to attract, retain and motitageexecutive talent required to achieve our c@jgoobjectives and increase stockholder
value.

As part of our efforts to satisfy the neéedttract, retain and motivate the individuals vpossess the skills necessary to grow our
business, management and our Compensation Cominéliese that our compensation programs shouléeefiur compensation philosophy.
This philosophy includes the following core beliefs

. our employees should be rewarded fairly and cortipely through a mix of base salary, short and toegn incentives,
benefits, career growth and development opporesidnd a work environment that allows our employeeshieve results;

. our compensation programs should be flexible ireptd meet the needs of our business and are redlia& appropriate by our
Compensation Committee;

. employee ownership demonstrates an economic stakér ibusiness that aligns employees' intereststiviise of our
stockholders;

. our compensation programs in particular for ourerg@nior employees should be based heavily onimgdang-term value,
which we believe is best measured by stock prictopaance;

. our compensation programs are supported by antietguerformance review and management process; and

. we provide an above-market total compensation dppity for exceeding expected performance.

Our executive compensation program is desdrin the Compensation Discussion and Analysi§[[D&A, related compensation tables
and other narrative executive compensation disobsstequired by the disclosure rules of the SEIGfabhich are found in this Proxy
Statement. In particular, the CD&A, beginning og@&2 of this Proxy Statement, describes our ekgcabmpensation program in detail,
and we encourage you to review it.

Since the vote on this proposal is advisitrig not binding on us. Nonetheless, the Comagos Committee, which is responsible for
approving the overall design and administeringaieraspects of the executive compensation prognalirtake into account the outcome of
the vote when making future executive compensatamisions. The Board of Directors recommends thatapprove the following resolution
that will be submitted for a vote at the 2011 Aniaeting in support of our executive compensapoogram:

RESOLVED, that the compensation paid to the comisamymed executive officers, as disclosed purdoahie compensation
disclosure rules of the Securities and Exchanger@ission, including the compensation discussionamalysis, the compensation
tables and any related material disclosed in tlhayPStatement, is hereby APPROVED.

The Board unanimously recommends a vote FOR the appval, on an advisory basis, of the Advisory Votemm Compensation
Proposal.

Unless you specify otherwise, the Boardnids the accompanying Proxy to be voted for thim it
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FREQUENCY OF ADVISORY VOTE ON COMPENSATION PROPOSAL

As described in ADVISORY VOTE ON COMPENSAIN PROPOSAL, under the rules of the SEC, we areired, to provide you
with a "say-on-pay" vote, which is an advisory votethe executive compensation program for our NBEwecutive Officers. The rules of
the SEC also require us to provide you with theoopmity to cast an advisory vote on whether the@apay vote will occur every one, two
or three years, or whether you wish to abstain ftoisivote. This frequency vote must be held attleace every six years.

Most elements of our executive compensgiimgram are reviewed and determined annuallyydicol base salary, short term bonus
awards under our long-term incentive plan. Holdaingual say-on-pay advisory votes would more closeigcide with these decisions and
provide valuable feedback to the Compensation Cdteenand the full Board on a more timely basis.

While this proposal is advisory and is bipiding on us, the Board appreciates and valueswyiews on this issue, and believes that an
annual say-on-pay advisory vote provides the higlees| of accountability. While the Board is reamending that you vote in favor of
holding advisory say-on-pay votes every year, yeunet voting to approve or disapprove the Boamtesmmendation. The proxy card
provides you with a choice of voting for our holgisay-on-pay advisory votes every one, two or tlgesgrs, or abstaining from voting on this
proposal.

The Board of Directors recommends a vote FOR holdip advisory say-on-pay votes every ONE YEAR.
Unless you specify otherwise, the Boardnis the accompanying proxy to be voted in acceearith its recommendation.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain infation with respect to the beneficial ownershipoef common stock, as of March 15, 2011, by
Level 3's directors, the Named Executive Officarg] the directors and executive officers as a gran@ each person known by us to
beneficially own more than five percent of our ¢atsling common stock.

Number of Shares
Name of Common Stock

Percent of Common Stock

Beneficially Owned(%)

James Q. Crowe(: 6,574,06: *
Sunit S. Patel(2 1,151,18 *
Jeff K. Storey(3 149,39( *
Charles C. Miller, 111(4) 1,098,55! *
Thomas C. Stortz(t 1,856,32! *
Walter Scott, Jr.(6 49,493,25 2.6
R. Douglas Bradbur 684,65: *
Douglas C. Eby 79,721 *
James O. Ellis, Jr 499,78 *
Richard R. Jaro 1,677,62 *
Robert E. Julian(7 5,446,11. *
Michael J. Mahone 422,98¢ *
Rahul N. Merchan 164,84t *
Arun Netravali 539,08 *
John T. Reed(€ 723,14t *
Michael B. Yanney(9 343,108 *
Albert C. Yates 430,88( *
Directors and Executive Officers as a Group (19

persons)(10 71,763,31 4.2
Southeastern Asset Management, Inc. 537,757,88 31.1
Fairfax Financial Holdings(1:- 252,611,32 15.1:
Loomis Sayles & Co., L.P.(1: 205,860,03 10.9¢
Odyssey America Reinsurance Corporationi 84,323,01 5.1

* Less than 1%.
@ Includes 150,151 restricted stock units, the retitris on which will lapse within 60 days of Marth, 2011.

2 Includes 15,000 shares of our common stock hedthimdividual retirement account by Mr. Patel ab@,420 restricted
stock units, the restrictions on which will lapsihin 60 days of March 15, 2011.

3) Includes 31,406 restricted stock units, the retsris on which will lapse within 60 days of March, 2011.

4 Includes 53,967 restricted stock units, the retitis on which will lapse within 60 days of March, 2011.

(5) Includes 943,714 restricted stock units, the retstris on which will lapse within 60 days of Marth, 2011.

(6) Includes 99,700 shares of our common stock helithdysuzanne Scott Irrevocable Trust as to whichSdott shares
voting and investment powers, 16,316,668 sharesio€ommon stock issuable upon conversion of $Z90R0 in

principal amount of our 15% Convertible Senior Nodeie 2013 (the "15% Notes") that Mr. Scott holdsadly,
1,777,778 shares issuable uj
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(7)

(8)

(9)

(10)

(11)

conversion of $3,200,000 in principal amount of ©6% Notes that Mr. Scott holds indirectly throwgbharitable
remainder trust, 1,175,556 shares issuable upovecsion of $2,116,000 in principal amount of ou#dBlotes that
Mr. Scott holds indirectly through the Suzanne ®Walter Scott Charitable Remainder Trust, 1,272 @2&es issuable
upon conversion of $2,290,000 in principal amoudrdwr 15% Notes that Mr. Scott holds indirectlyahgh the WS
Charitable Remainder Unitrust 1l and 400,975 shafesir common stock held indirectly by Mr. Scott.

Includes 1,000,000 shares of our common stock Inelgulian Properties, LP, 1,518,650 shares of onrmon stock
held by trust of which Mr. Julian is the truste89201 shares of common stock held by a trust aéhwiilr. Julian is the
beneficiary, 472,222 shares of our common stoakaisle upon conversion of $850,000 in principal anmiadi our 15%
Convertible Senior Notes due 2013 (the "15% Notek38,889 shares of our common stock issuable apowersion of
$790,000 in principal amount of our 15% Notes tatJulian holds indirectly through a trust of whiMr. Julian is the
trustee and 544,444 shares of our common stocklswpon conversion of $980,000 in principal antairour 15%
Notes that Mr. Julian holds indirectly through auliProperties.

Includes 100,000 shares of our common stock heldrirReed's individual retirement account and 100,8hares of ot
common stock held by Reed Partners, LLC, of whighR&ed and his spouse hold an aggregate 10% mshiber
interest.

Includes 34,440 shares of our common stock heMrinyanney's individual retirement account, 53,50@res of our
common stock held in a retirement trust on behaMo Yanney's spouse and 40,000 shares of our camrstock held
by The Burlington Capital Group, LLC, of which Mfanney and his spouse own approximately 47% obthstanding
membership interests. The Burlington Capital Graw; has pledged all of its marketable securitiesluding the
40,000 shares of our common stock, to secure afigeedit from a commercial bank.

Includes 1,505,476 shares of our common stock lidsugon the lapse of restrictions on restrictedlstinits within
60 days of March 15, 2011. Also includes 21,997 §tT&es issuable upon conversion of our 15% Cableenior
Notes due 2013.

Address for Southeastern Asset Management, Inagleaf Partners Fund and Mr. O. Mason Hawkins 0&4oplar
Avenue, Suite 900, Memphis, Tennessee 38119. Tlviag information is based solely on Southeastssset
Management, Inc.'s Schedule 13G filed with the 8EE&ebruary 8, 2011. Percentage of our outstarmbngmon stock
is as reported in their Schedule 13G.

Information presented is presented by Southeagigsat Management, Inc. as a registered investnusigex. All of the
securities reported by Southeastern Asset Manageamemwned legally by Southeastern Asset Managgrmen's
investment advisory clients and none are ownedttlyrer indirectly by Southeastern Asset Managemient Includes
197,596,758 shares of our common stock (11.4%)ftoéaléy owned by Longleaf Partners Fund, a seaEkongleaf
Partners Fund Trust, of which Southeastern Asseiaglament, Inc. shares voting and dispositive poBeutheastern
Asset Management, Inc. exercises sole dispositiveep with respect to 267,279,122 shares of our comstock
beneficially owned by discretionary managed acceu2it0,478,758 shares of our common stock benkficaned by
discretionary managed accounts for which Southeasteset Management has shared dispositive powso. iAcludes
221,512,516 shares of our common stock held byeatisnary managed accounts for which SoutheastesetA
Management, Inc. has sole voting power, 270,478sha8es of our common stock held by discretionaapaged
accounts for which Southeastern Asset Managenmemthhs shared voting power and 45,766,606 shams commor
stock held by discretionary managed accounts factwBoutheastern Asset Management, Inc. has nog/ptwer,
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(12)

(13)

The shares of our common stock beneficially owne&butheastern Asset Management includes 62,076}0i4s
issuable upon conversion of convertible notes.

Mr. O Mason Hawkins, Chairman of the Board and O.Bf Southeastern Asset Management, Inc., maybmdd to
beneficially own the Level 3 common stock held mutheastern Asset Management, Inc. Mr. Hawkindaliss
beneficial ownership of such common stock.

The following information is based solely on Faxfainancial Holdings Limited's Schedule 13G filedhathe SEC on
February 11, 2011. Percentage of our outstandingraan stock is as reported in their Schedule 13@.imformation
provided is for Fairfax Financial Holdings Limit€t-airfax"), a corporation incorporated under ther$ of Canada
includes information for V. Prem Watsa, an indivaul 109519 Ontario Limited ("1109519"), a corparat
incorporated under the laws of Ontario; The SixtyoTlinvestment Company Limited ("Sixty Two"), a corgtion
incorporated under the laws of British Columbia@819 Ontario Limited ("810679"), a corporation ingorated under
the laws of Ontario; and Odyssey America Reinswdarporation ("Odyssey America"), a corporatiotomporated
under the laws of Connecticut. The business adesdss Fairfax, Mr. Watsa, 1109519 and 810679 is\@lington
Street West, Suite 800, Toronto, Ontario M5J 2K@&;kusiness address for Sixty Two is 1600 Cathéaale, 925 We
Georgia St., Vancouver, British Columbia V6C 33 business address for OdysseyRe is 300 Firstf@hmlace,
Stamford, Connecticut 06902 and the business aslfite©dyssey America is 300 First Stamford Pl&tamford,
Connecticut 06902.

Fairfax, Mr. Watsa, 1109519, 810679 and Sixty TWware voting and dispositive power with respect3a,811,327
shares of our common stock, and Odyssey Americata®d voting and dispositive power with respe@4,323,010
shares of our common stock.

Certain of the shares of common stock beneficayped are held by subsidiaries of Fairfax and leypténsion plans of
certain subsidiaries of Fairfax, and certain ofd¢bhavertible debt securities that are convertibte shares of our
common stock beneficially owned are held by sulsid$ of Fairfax, which subsidiaries and pensi@nglhave the rigl
to receive or the power to direct the receipt ofdinds from, or the proceeds from the sale ofh sscurities. No such
interest of a subsidiary or pension plan relatandoe than 5% of the class of our common stock.

Shares of our common stock reported as beneficialtyed include shares of our common stock issugtbe
conversion of certain convertible debt securities.

Neither the filing of the Schedule 13G nor the mifation contained therein shall be deemed to domstan affirmation
by Mr. Watsa, 1109519, Sixty Two, 810679, FairfaxlysseyRe or Odyssey America that such persom ibeheficial
owner of the shares referred to therein for purpasesection 13(d) or 13(g) of the Securities ExgjeAct of 1934, or
for any other purpose, and such beneficial ownprshéxpressly disclaimed.

Address for Loomis Sayles & Co., L.P. is One FinahCenter, Boston, MA 02111. The following infortiwan is based
solely on Loomis Sayles & Co., L.P. ("Loomis") Sdao& 13G filed with the SEC on February 14, 20ldrcEntage of
our outstanding common stock is as reported i Behedule 13G.

Information presented is presented by Loomis &gistered investment adviser. All of the securiteggorted by Loomi
are owned legally by Loomis's investment advisdignts and none are owned directly or indirectlyLlmpmis. Loomis
exercises sole dispositive power with respect @ &80,033 shares of our common stock beneficiallged by
discretionary managed accounts. Also includes BE5E&E 3 shares of our common stock held by disaratiyomanaged
accounts for which Loomis has sole voting powes18,447 shares of our common stock held by dissraty managed
accounts for which Loomis has shared voting po
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Shares of our common stock reported as beneficialtyed include shares of our common stock issugtbe
conversion of certain convertible debt securities.

Loomis disclaims any beneficial interest in anyh# foregoing securities.

Certain of the shares of common stock beneficayned are held by Loomis's clients that have thkettio receive or
the power to direct the receipt of dividends franthe proceeds from the sale of, such securilessuch client relates
to more than 5% of the class of our common st

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 tlemfitn of the persons named in the proxy to vatepifoxy in accordance with the discretior
the persons named in the proxy.

FUTURE STOCKHOLDER PROPOSALS

A stockholder who would like to have a psal considered for inclusion in our 2012 Proxyt&taent must submit the proposal so that it
is received by us no later than December 9, 20EC fles set standards for eligibility and spedify types of stockholder proposals that |
be excluded from a proxy statement. Stockholdepgsals should be addressed to the Secretary, B&beimmunications, Inc., 1025
Eldorado Boulevard, Broomfield, Colorado 80021.

If a stockholder does not submit a propémainclusion in our 2012 Proxy Statement, butéasl wishes to present it directly at the 2012
Annual Meeting of Stockholders, our By-laws requfrat the stockholder notify us in writing on offdye@ March 20, 2012, but no earlier than
February 19, 2012, for the proposal to be includealr proxy material relating to that meeting. fsals received after March 20, 2012 will
not be voted on at the 2012 Annual Meeting. In @aidj such proposal must also include a brief dpon of the business to be brought
before the 2012 Annual Meeting, the stockholdealm@& and record address, the number of shares aboumon stock that are owned
beneficially or of record by such stockholder, aa@ption of any arrangements or understandingsdmt the stockholder and any other
person in connection with such proposal and angrnatinterest of such stockholder in such propcsadl a representation that the
stockholder intends to appear in person or by paibxthe 2012 Annual Meeting. If the stockholderheis to nominate one or more persons
election as a director, such stockholder's notiastroomply with additional provisions as set fdrtfour By-laws, including certain
information with respect to the persons nominatedefection as directors and any information ratato the stockholder that would be
required to be disclosed in a Proxy Statementfiliny such proposals should be directed to theesany, Level 3 Communications, Inc.,
1025 Eldorado Boulevard, Broomfield, Colorado 80021

73




Table of Contents

Annex 1
AUDIT COMMITTEE REPORT
To the Board of Directors

The Audit Committee reviews Level 3 Comnuatiions, Inc.'s financial reporting process on Hedfahe Board of Directors.
Management has the primary responsibility for tharfcial statements and the reporting processcoh®any's registered public accounting
firm is responsible for expressing an opinion o ¢bnformity of our audited financial statementgémerally accepted accounting principles.
We have reviewed and discussed with managemewbthpany's audited financial statements as of anthéoyear ended December 31,
2010.

The Audit Committee has reviewed and disedshe consolidated financial statements with mameént and KPMG LLP, the compar
independent registered public accounting firm. Mgamaent is responsible for the preparation, preientand integrity of the company's
financial statements; accounting and financial répg principles; establishing and maintaining tbscre controls and procedures (as defined
in Securities Exchange Act Rule 13a-15(e)); essabiig and maintaining internal control over finahceporting (as defined in Securities
Exchange Act Rule 13a-15(f)); evaluating the effestess of disclosure controls and procedurespatialy the effectiveness of internal
control over financial reporting; and evaluatingg @hange in internal control over financial repagtihat has materially affected, or is
reasonably likely to materially affect, internahtml| over financial reporting. KPMG LLP is respdnle for performing an independent audit
of the consolidated financial statements and esfimgsan opinion on the conformity of those finahstatements with accounting principles
generally accepted in the United States of Ameadsayell as expressing an opinion on the effecéigsrof internal control over financial
reporting.

During the course of fiscal 2010, managensempleted the documentation, testing and evaloaif the company's system of internal
control over financial reporting in response to thguirements set forth in Section 404 of the SagbaOxley Act of 2002 and related
regulations. The Audit Committee was kept apprisetthe progress of the evaluation and provided sigbt and advice to management du
the process. In connection with this oversight,Alidit Committee received periodic updates provibdgananagement and KPMG LLP at
each regularly scheduled Audit Committee meetirigh& conclusion of the process, management prduite Audit Committee with and the
Audit Committee reviewed a report on the effecteenof the company's internal control over findmreporting. The Audit Committee also
reviewed the report of management contained irceimepany's Form 10-K for the fiscal year ended Ddwam31, 2010 filed with the
Securities and Exchange Commission, as well as KRM&s Report of Independent Registered Public Aoting Firm included in the
company's Form 10-K related to its audit of (i) tumsolidated financial statements and (ii) theaf¥eness of internal control over financial
reporting. The Audit Committee continues to overtdeecompany's efforts related to its internal oardver financial reporting and
management's preparations for the evaluation @affid011.

The Audit Committee has discussed with KPM® the matters required to be discussed by Seieon Auditing Standards No. 114
"The Auditor's Communication With Those ChargedW\®overnance." The Audit Committee has receivedranigwed the written
disclosures and the letter from KPMG LLP requirgdRule 3526, Communications with Audit Committeemn€erning Independence, by the
Professional Standards of the Public Company Aciiogi©versight Board (United States), and has dised with the auditors the auditors'
independence.

Based on the reviews and discussions exfdao above, the Audit Committee recommends tBtherd of Directors that the financial
statements referred to above be included in thepaoyls annual report on Form 10-K for the year dridecember 31, 2010.
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The Audit Committee has also consideredthdrethe provision of services by KPMG LLP not tethto the audit of the financial
statements referred to above and to the reviewrseohterim financial statements included in thenpany's Forms 1@ for the quarters end
March 31, 2010, June 30, 2010 and September 30, i8&bmpatible with maintaining KPMG LLP's indepence.

The following table presents fees for pssfenal audit services rendered by KPMG LLP forahdit of the Level 3 annual financial
statements for the years ended December 31, 26d@ @09 and fees billed for other services rendbyeldPMG LLP during those periods,
which have been approved by the Audit Committee.

2010 2009

Audit Fees(1, $ 2,786,000 $ 2,765,00!
Audit-Related Fees(- 1,398,001 810,00(
Tax Fees(3 45,00( 25,00(
All Other Fees 0 0
Total Fees $ 4,229,000 $ 3,600,001

(1) Audit fees consisted principally of fees for theldwf financial statements, including statutorylési of
foreign subsidiaries, and audit of internal contreér financial reporting.

(2)  Audit related fees consisted principally of feesdadits of employee benefit plans, agreed-upon
procedures reports, due diligence activities, ottuglits not required by statute or regulation aresbf
relating to comfort letters and registration stageats.

(3) Tax fees consisted principally of fees for tax adtaion and tax compliance activities.

The Audit Committee:

John T. Reed, Chairman
R. Douglas Bradbury
Douglas C. Eby
Robert E. Julian
Rahul N. Merchant

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 of Incorpticm of the Corporation, filed with the SecretafyState of the State of Delaware on
May 22, 2008, as amended on May 27, 2009 and Mag2®@H), is hereby amended in its entirety to reafbbows(1):

"ARTICLE IV
AUTHORIZED CAPITAL STOCK

The total number of shares of capital stwbich the Corporation shall have the authoritystue is 2,910,000,000 shares, consisting of
2,900,000,000 shares of Common Stock, par value 0 share (the "Common Stock") and 10,000,00€eshat Preferred Stock, par value
$.01 per share ("Preferred Stock")."

ARTICLE V of the Restated Certificate of Incorpaoat of the Corporation, filed with the SecretaryStéte of the State of Delaware on
May 22, 2008, as amended on May 27, 2009 and Mag2®@H), is hereby amended by adding a new SectitmrBad as follows:

"D. Upon this Certificate of Amendment heetRestated Certificate of Incorporation of thef@oation becoming effective pursuant to
General Corporation Law of the State of Delawdne (Amendment Effective Time"), everyiye (5), ten (10) fifteen (15) or twenty
(20) shareq 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 record
of Old Common Stock in connection with the foregpieclassification of shares of Old Common StooHidu 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 Oldh@oon Stock otherwise entitled to have a fractioa ghare issued to them. The sale of all of
the fractional interests will be effected by thgéat as soon as practicable after the Amendmeattfé Time on the basis of prevailing
market prices of the New Common Stock on the NASDBtQck Market at the time of sale. After such sadd upon the surrender of the
stockholders' stock certificates, the transfer agdlhpay to such holders of record their pro ratere of the net proceeds derived from the
sale of the fractional interests.

Each stock certificate that, immediatelppto the Amendment Effective Time, representearst of Old Common Stock shall, from
after the Amendment Effective Time, automaticatyl avithout the necessity of presenting the samexohange, represent that number of
whole shares of New Common Stock into which theeshaf Old Common Stock represented by such aatdishall have been reclassified
(as well as the right to receive cash in lieu of fiactional shares of New Common Stock as sehfabove), provided, however, that each
holder of record of a certificate that represerdieares of Old Common Stock shall receive, uporesder of such certificate, a new certific
representing the number of whole shares of New Com&tock into which the shares of Old Common Stegkesented by such certificate
shall have been reclassified, as well as any cabléu of fractional shares of New Common Stockvtach such holder may be entitled
pursuant to the immediately preceding paragraph.”

@ NOTE: The number of shares authorized will be proportielyaadjusted based on the reverse stock spld sztiected by the Board of
Directors when effecting the reverse stock split.
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Level 3

COMMUNICATIONS

LEVEL 3 COMMUNICATIONS, INC.
ANNUAL MEETING OF STOCKHOLDERS

Thursday, May 19, 2011
9:00 a.m.

Headquarters of Level 3 Communications, Inc..
1025 Eldorado Blvd.
Broomfield, Colorado 80021

2 Level 3 Communications, Inc.
eve | 1025 Eldorado Boulevard

BRI R Broomfield, CO 80021 proxy
This proxy is solicited by the Board of Directors 6r use at the Annual Meeting on May 19, 2011.
The shares of stock you hold in your account welMoted as you specify on the reverse side.

By signing the proxy, you revoke all prior proxasd appoint John M. Ryan and Neil J. Eckstein,eaxah of them, with full power of
substitution, to vote your shares on the mattessvahon the reverse side and any other matters whahcome before the Annual Meeting
and all adjournments or postponements as desdritike Notice of Annual Meeting and Proxy Statenaated April 4, 2011, receipt of
which is hereby acknowledged.

The proxies will vote as the Board of Directorsamenends where a choice is not specified.

The undersigned, as a participant in the Level Bi@anications, Inc. 401(k) Plan (“the Plan”), heralinects Wells Fargo Bank, N.A. as
Trustee for the Plan, to vote all shares of comstonk of Level 3 Communications, Inc. allocatednp account in the Plan as of March 28,
2011. I understand that | am to mail this proxyddar Wells Fargo Shareowner Services, acting adddbn agent, or vote by phone or by
using the Internet as described on the reverseo$itiés card, and that my instructions must beresd by Wells Fargo Shareowner Services
no later than midnight on May 16, 2011. If my instions are not received by that date, or if thééngpinstructions are invalid because this
form is not properly signed and dated, the shar@syi account in the Level 3 Communications, IncdL(&pPlan will be voted in accordance
with the terms of the Plan document and any othares will not be voted.

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

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

— _-_2 ;\_
= ) =
INTERNET PHONE MAIL
www.eproxy.com/Ivit 1-80C-56(-1965
Use the Internet to vote your proxy 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, 2011 (CT) on May 18, 2011 postag-paid envelope provide:

If you vote your proxy by Internet or by Telephone,you do NOT need to mail back your Proxy Card.




Leve

COMMNMUDRELCATIGN

P.O. Box 64945

I 3 . Shareowner Servicey
: St. Paul, MN 55164-0945

Address Change? Mark box, sign, and indicate ctehglw: O

COMPANY #

TO VOTE BY INTERNET OR
TELEPHONE, SEE REVERSE
SIDE OF THIS PROXY CARD

The Board of Directors Recommends a Vote FOR Items, 2, 3, 4 and 6 and ONE YEAR for Item 5.

1. Election of directors: 01 Walter Scott, Jr. 06 Richard R. Jaros 11 Arun Netravali O Vote FOR O Vote WITHHELD
02 James Q. Crow 07 Robert E. Julia 12 John T. Ree all nominees from all nominee:
03 R. Douglas Bradbut 08 Michael J. Mahone 13 Michael B. Yanne' (except at
04 Douglas C. Eb 09 Rahul N. Merchar 14 Dr. Albert C. Yate: marked)
05 Admiral James O. Ellis, . 10 Charles C. Miller, 1l

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

2. To approve the granting to the Level 3 Board ofbiors of discretionary O0  For O Against 0  Abstain
authority to amend our restated certificate of ipooation to effect a
reverse stock split at one of four rati

3. To approve the amendment of the Level 3 Communinatilnc. Stock O For O Against O  Abstain
Plan to increase the number of shares of our constamk, par value $.01
per share, that are reserved for issuance und@tdaheby 100 million

4. To approve, on an advisory basis, the executivepemsation program for0  For O Against O  Abstain
our named executive officel

5. To approve a proposal of the frequency in whichstackholders will O 1Year O 2YearsOd 3Years O Abstain
conduct an advisory vote on the executive comparsptogram for our
named executive officer

6. To authorize the transaction of such other busiaesnay properly come O  For O Against O  Abstain
before the Annual Meeting or any adjournments @tpanements therec

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE
VOTED 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 oty Rfdeeld in joint
tenancy, all persons should sign. Trustees, adtratiss, etc., should
include title and authority. Corporations shouldwpde full name of
corporation and title of authorized officer signiting Proxy.




