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Explanatory Note:

The following information is being distributed bgtel 3 Communications, Inc. (the "Company") tceitsployee-owners in connection with
the filing of the Company's definitive proxy statemt for the 2004 Annual Meeting of Stockholders.

Email Message from James Q. Crowe

Yesterday, Level 3 released its Proxy Statementi®2004 Annual Meeting of Stockholders. In thexyrStatement, we are asking
stockholders to approve a proposal to reserve diti@ubl 80 million shares of common stock for ##95 Stock Plan to be used for the
Outperform Stock Option (OSO) program. These aolditi reserved shares are necessary to adjust dydoteg-term incentive (LTI) targets
to a level we believe to be consistent with our pensation philosophy.

While many organizations are backing away from trbased stock option programs, ownership contitmég one of Level 3's core values
and the foundation of our compensation philosophfundamental part of that philosophy is the belfeft employee-owners outperform
employees because they have a vested interestripasty success. The OSO program is designed toeeaatgloyee-owners to share in the
value they help to create, but only if the Compaugperforms a relevant indicator of market perfanoe(currently, the S&P 500(R) Index.)
If Level 3's stock does outperform the S&P 500(®)elx, the value of each OSO increases via a mieltipl relation to the outperformance.
Our goal is to provide long-term incentive oppoities that, when combined with base salaries astl aecentive opportunities, result in
rewards significantly above market if the Comparyf@rms.

Over the past year, we have worked with the Conmgtéars Committee to review our compensation phildsoand explore a variety of long-
term incentive programs. We ultimatelyaffirmed our belief that the OSO program is thet ipesgram to attract, retain and motivate the |
of employee-owners we need to execute our busplass and the best program to align the interefstaioemployee-owners with those of
our stockholders.

If stockholders approve the Company's requestdditi@nal reserved shares, our goal is to mairtta#nOSO program in its current form.
While we do not envision making changes in plantmecs, (e.g., the quarterly grant schedule, thiéipliar or the vesting schedule) we do
plan to increase quarterly LTI targets. Assumirmpsitive vote, we will communicate new targets ptmthe planned July 1, 2004 grant.

The vote will occur in conjunction with the Annudeeting of Stockholders on May 18, 2004, and wé edimmunicate the outcome of the
vote at that time. We believe the OSO plan is apaay of Level 3's value proposition to stockhofdemd we have spent significant time
discussing the program with them. We are now takiegtime to go back to stockholders, to ensurg timelerstand the unique advantages of
the program and that they have the background sapeto make an informed decision with respectuiorequest for additional reserved
shares.

| urge each of you, as employee-owners, to takéiieto review the material presented in this \gearoxy Statement.

| am committed to ensuring that Level 3's total pemsation program enables the Company to retaicamihue to build the talented team
we need to capitalize on the opportunity in frohti®, and to reward our employee-owners for thee/#they help to create. | look forward to
communicating more about the OSO program follovtmgAnnual Meeting.
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Additional Materials distributed to the Companymtoyee-Owners
Overview
Why is Level 3 requesting 80 million additional eeged shares for the OSO plan?

Level 3 believes its existing pool of reserved skas sufficient to allow for stock settlement bfpgior OSO grants and grants made through
other stock compensation programs (e.g., NQSOsgriBtes Stock and the prior ShareWorks Plan) uniteually all potential

outperformance scenarios. However, additional veskshares are required to increase quarterly @8fets to be more in line with our
compensation philosophy.

What do you mean by "reserved shares"?

Stockholders must authorize the number of shasgsatie allocated to stock compensation plans. \iée t@ these shares as "reserved shares'
They are not issued on the market so people cathauy, but "reserved" for purposes of stock comatms programs.

What is the philosophy behind the OSO plan?

The Company believes that stockholders should ve@imarket-related return on their investmentrgosharing any significant returns with
employees. Once Level 3 has delivered a marketectlzturn to stockholders, the goal is to sharoyb% of the outperformance over and
above that return with employees. Outperformanceiigently measured as the performance of Levedt8tsk over and above the performa
of the S&P 500(R) Index from the time an OSO istgd until the time it is exercised.

How does the OSO program work?

All employees are eligible for discretionary qudstédSO grants based on their level of responsgibitheir ability to impact Company results
and their individual performance. If Level 3's &awoes not outperform the S&P 500(R) Index fromtthee an OSO is granted until the time
it is exercised, the OSO has no value. If Leveb8gk does outperform the S&P 500(R) Index, tHeevaf the OSO is based on a formula
involving a multiplier related to the degree of performance. The multiplier ranges from zero tdefgr OSOs granted prior to August,
2002, and from zero to four for OSOs issued aftegust 1, 2002. The maximum multiplier is achievdwew Level 3's stock outperforms the
S&P 500(R) Index by 11% or more from the time arQd$§ granted until the OSO is exercised.

Assuming stockholders authorize the additionalmeskshares, will we continue with quarterly gr&nts

Yes. The fact we provide quarterly grants givesamployee-owners an advantage - strike prices are frequently adjusted in response to
market changes than in most organizations, whenetgiare made annually.

Assuming stockholders authorize the additionalmesikshares, will the features or mechanics ofdB© plan change?

Our goal is to maintain the current mechanics ef@s0O program (i.e., in terms of multiplier, vegtsthedule) but increase quarterly OSO
targets.

Are our current quarterly OSO targets not competii

The market has changed dramatically over the past/éars and it's been difficult to get any kindmdint in time" fix on what competitive
long-term incentive levels are. We do know thatéased scrutiny on stock compensation programsdwssed many organizations to reduce
both participation in stock compensation prograntthe size of long-term incentive awards. Levedi®ains committed to providing long-
term incentive opportunities for all employee-owstrat, in conjunction with base salaries and @asntive opportunities, are significantly
above competitive levels if the Company hits itgragsive performance goals.
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How does Level 3 define the competitive market?

The Company reviewed LTI levels in a selected grofuprganizations considered to be competitorgpémple or capital. This group included
telecommunications equipment and service providsnsell as "blue chip" technology companies. Thenany also reviewed LTI levels
among the broader communications, media and tecgynalectors.

What is the expected increase in OSO targets?

Assuming the additional reserved shares are apgrovav OSO targets will be communicated prior ®pgtanned July 1, 2004 grant. We
believe it would be inappropriate to communicate ékpected increase before the stockholder vote.

When will the new targets be effective?
Assuming a positive vote, new targets will be affecbeginning with the July 1, 2004 grant.
Assuming stockholders authorize the additionalmesikshares, how will OSO targets be set in ther&®t

OSO targets defined in terms of a number of OS@ss(s a targeted dollar value) will be defined afiguand reviewed quarterly. Individual
targets will continue to be based on band.

Why not just move to a traditional stock optionra

Traditional stock option plans, such as Non-quadifstock Options (NQSOs), reward employees if thm@any's stock increases by any
amount, regardless of how it performs relativeh market. Level 3 believes the OSO program batigns employee and stockholder
interests by basing stock option value on the Camypgaability to outperform the market in generalcarrently measured by the performance
of the Company's common stock relative to the S&P

500(R) Index. The OSO program provides a preferegatn on stockholders' invested capital over &tarn to option holders, which is an
important part of Level 3's value proposition ta awestors. It rewards employees and createsidil(t.e., dilutes earnings per share) only
when the Company's stock outperforms the market.

What if the additional reserved shares are notaaizibd?

While we would be able to continue OSO grants atecu levels in the short term, we do not beliewgrent grant levels will remain
competitive, putting the Company at risk in terrhattracting, retaining and motivating employeesvél 3 would need to revise its total
compensation strategy.

Historical Perspective

Has Level 3's compensation philosophy changed?

No. From the beginning, ownership has been a fuedéashunderpinning of the Compat

o Level 3 believes employee-owners outperform eygee because they have a vested interest in Conspaogss.

o The Company believes employee-owners should shahe value they create, but only after we hawwiped a marketelated return to ot
stockholders.

0 The Company believes in rewards based on resultsrecognizes that, over the long-term, resuét$ast measured by stock price
performance.

o Level 3's compensation programs are heavily bitgm@ard Level 3's success
- rewards may be significantly above competitiveels, but only if the Company's stock significandiytperforms the market.

In early 2002, the Company determined that, ungegeme outperformance scenarios, there were patbnimsufficient reserved shares to
settle all OSO exercises in stock. What led to $itatition?
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Prior to March 1, 2002, quarterly OSO grants wexsell on a targeted LTI dollar value which varieddwel of responsibility and ability to
impact Company results. As Level 3's stock priadided during 2001, the theoretical value of ea@00declined with it. To offset this, the
Company issued more OSOs. The OSOs were issubd kvtest stock prices since the inception of fha.pAt low stock prices, there tends
to be more volatility in price and a higher likadibd of achieving the kind of outperformance thafgters the maximum number of shares per
0SO0.

Given these circumstances, the Company determiradunder certain scenarios of extreme outperfoamat may have insufficient resen
shares to stock settle previously issued OSObatfwere to happen, the Company would have teesitl obligations in cash. Given the
importance of maintaining a cash cushion, the Cayulid not believe this was an appropriate ristate.

What actions did the Company take to minimize thke
The Company took several immediate actions to m@ror eliminate the risk of having to cash sqitier OSO grants:

o The executive team (GVPs and above) and non-gm@ldirectors voluntarily restricted all or the wvamjority of previously granted OSOs,
agreeing not to exercise OSOs above a level thdgrureasonable growth scenarios, would creatstal@zbility.

o In May 2002, the Company requested and receigsttisolder approval to reserve an additional S0iomilshares of stock to be used
exclusively to settle OSO exercises. The Compatig\esd that, in conjunction with existing resenathres, this would create a pool of
reserved shares sufficient to stock settle outegn@SO grants (net of the voluntary executive dinector restrictions) under reasonable
outperformance scenarios, and to continue to m&k@ @Qrants at significantly reduced levels for asteone year. In fact, due to conservative
modeling and the exercise patterns of employee-msymee did not have to go back to stockholdergetmuest more shares at the one-year
point.

Has Level 3 made any changes to the OSO program?
The Company made several changes to the OSO prdbedrapplied to grants made after March 1, 2002;

o The methodology for setting OSO targets was eeliQuarterly OSO pools are set based on a fixetheuof OSOs versus a targeted
theoretic value to be delivered. The Company is tivle to control the number of OSOs granted iraamar that ensures it never issues more
OSOs than can be stock settled in the future, gixam extreme outperformance levels.

o Quarterly award targets were reduced dramatically

0 The mechanics of the OSO program were revisee ndximum multiplier was reduced from 8x to 4x #imel vesting schedule was
modified.

Additionally, sophisticated modeling and simulatiools were developed to project the shares redirstock settle OSO grants under all
potential outperformance scenarios, and weeklkingcand reporting of share utilization was impleries.
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Request for Additional Reserved Shares

How will the additional 80 million reserved shathe Company is requesting be used?
They will be used to settle future OSO grants.

How are shares reserved to cover OSO exercises?

The number of shares required to settle each O$@ndis on Level 3's stock price performance relatvibe S&P 500(R) Index from the
time an OSO is granted to the time it is exercidéd Company reserves enough shares to covertahta future liabilities and minimize or
eliminate the possibility of having to settle OS@sash versus stock under all reasonable outpadioce scenarios. The Company will only
issue the full number of shares reserved for ag®80 grant under extreme outperformance scenarios.

Has the Company used all the reserved shares psdyiauthorized by stockholders?

No. Level 3 has approximately 85 million reservhdres remaining of the 120 million reserved shatgkorized. The Company believes
existing pool is sufficient to allow for stock dethent of all prior OSO grants and grants madeuitinaother stock compensation programs
(e.g., NQSOs, Restricted Stock and the prior Shar&g/Plan) under virtually all potential outperf@ante scenarios. However, additional
reserved shares are required to increase qua@&dy targets to what the Company believes to beoppiate levels.

How did Level 3 determine 80 million to be the agmiate number of additional reserved shares?

Simulation modeling techniques were used to detertiie number of shares required to stock setegual future OSOs grants given
virtually all potential outperformance scenarioReTCompany believes that authorization of an amfutti 80 million reserved shares will
enable it to:

o Satisfy all historical OSO grants with stockls time of exercise,

o Lift all remaining executive and director resioos

o Provide competitive long-term incentive targetsdt least three years.

Why doesn't the Company cancel prior OSO grantsafeaunderwater to release shares for future gfant

In the modeling and projections we have done, opljons that will have value under any reasonalibeth scenarios are recognized.
Canceling prior grants will not impact our estingaté dilution or the number of shares requiredutedf prior grants.

When will we know the results of the stockholdeteid

The results of our stockholder vote will be knowntbe day of our annual meeting, which is schedfdedlay 18, 2004. We will
communicate results to employees as soon as pes$sildwing the meeting.

What are we doing to influence our stockholderagprove the additional reserved shares?

The Company has spent considerable time and eirethg past educating our stockholders on the mefithe OSO plan, and we will
continue to do so between now and the annual ngeedlembers of our executive team will have the iinfation necessary to make an
informed decision.

Stockholder Concerns
How does this all fit in with the concept of diloi?

There are different ways of looking at dilution ey all relate to the number of shares alloc&testock compensation programs a
percentage of total shares outstanding to stockhsldf this ratio gets too high - if too many sfmare allocated to compensation programs -
we could dilute earnings per share and adversgbaaistock price.
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Does the OSO plan differ from traditional stockioptplans with respect to dilution?

Yes. Under traditional stock option plans, thera tne-to-one ratio between options granted anduh#er of shares issued - and potential
dilution created - when the options are exercised.

OSOs have no value and create no dilution if them@any's stock does not outperform the S&P 500(B¢xrbetween the time the OSO is
granted and the time it is exercised. If the sto&s outperform the S&P 500(R) Index, the numbesthafes issued for each OSO is based on
the degree of outperformance. The Company couloré¢tieally issue up to eight shares of stock atithe of exercise for OSOs granted prior
to August, 2002 and up to four shares of stoclkOBOs granted after August 1, 2002. Thus, theretsnpially a "one-to-several” relationship
between OSOs granted and the number of sharesliasiesercise. However, the level of dilution ceekis directly related to the level of
outperformance.
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