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Level(3)

CoM

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

April , 200¢
Dear Stockholder:

You are cordially invited to attend the AsahMeeting of Stockholders of Level 3 Communicasiplnc. ("Level 3") to be held at
9:00 a.m. on May 20, 2008, at Level 3 Communicatideadquarters, 1025 Eldorado Boulevard, Broomfigtdorado 80021.

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

. the reelection to our Board of Directors of 11 diogs, each for a ongear term until the 2009 Annual Meeting of Stocklevk
and
. the approval of the grant to our Board of Directoirgliscretionary authority to amend our restatedificate of incorporation t

effect a reverse stock split at one of four rataos]

. the approval of an amendment to our restated ioat# of incorporation removing the supermajoritying provisions therein
to permit our stockholders to amend our amendedestdted by-laws and our restated certificateadiiporation by the
affirmative vote of a majority of the outstandirtgases of our common stock; and

. the approval of the amendment and restatementraestated certificate of incorporation; and

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

Our Board of Directors recommends that semlect the 11 nominees for director, each forexysarterm until the 2009 Annual Meetil
of Stockholders, approve the proposed grantingitdBmard of Directors of discretionary authorityaimend the restated certificate of
incorporation to effect a reverse stock split, apprthe amendment of our restated certificate adriporation to permit our stockholders to
amend our amended and restated by-laws by thenatiire vote of a majority of the outstanding shaxesur common stock, and the
amendment and restatement of our restated cetéifafancorporation. See "REELECTION OF DIRECTORSGPOSAL," "REVERSE
STOCK SPLIT PROPOSAL," "REMOVAL OF SUPERMAJORITY BRISIONS PROPOSAL," and "RESTATEMENT OF
CERTIFICATE OF INCORPORATION PROPOSAL."

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 if you will not be atterglthe Annual Meeting, you may vote by
proxy. You can vote by proxy over the Internet bijdwing the instructions provided in the Noticelofernet Availability of Proxy Materials
that was previously mailed to you, or, if you respeel printed copies of the proxy materials, youasan vote by mail, by telephone or on the
Internet as instructed on the proxy card that yemeived. If you attend the Annual Meeting, you naage in person even if you have
previously returned a proxy card.

Sincerely,

VoI L#'SLONL

Walter Scott, Jr.
Chairman of the Boar
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COMMUN

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

NOTICE OF 2008 ANNUAL MEETING OF STOCKHOLDERS
To be held May 20, 2008

To the Stockholders of Level 3 Communications,:Inc.

The 2008 Annual Meeting of Stockholder® (tAnnual Meeting") of Level 3 Communications, Ing.Delaware corporation ("Level 3"),
will be held at the Headquarters of Level 3 Comroations, Inc., 1025 Eldorado Boulevard, Broomfigd)orado 80021 at 9:00 a.m. on
May 20, 2008, for the following purposes:

1. To reelect all 11 directors of the Board of Direstof Level 3 each for a one-year term until th@28nnual Meeting of
Stockholders; and

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

3. To approve an amendment to our Restated Certifafdtgcorporation removing the supermajority votprgvisions therein to
permit our stockholders to amend our amended &stdtesl by-laws and our Restated Certificate of qpaation by the
affirmative vote of a majority of the outstandirtgases of our common stock; and

4, To approve an amendment and restatement of ouatedsCertificate of Incorporation; and

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

The Board of Directors has fixed the cloSbusiness on March 27, 2008 as the record datitéodetermination 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 10, 2008, ten days prior to the Annual Megtia list of stockholders entitled to notice ¢ thnnual Meeting and that have the right to
vote at the Annual Meeting will be available fosjrection at the Level 3 Communications, Inc. offilerated at 1025 Eldorado Boulevard,
Broomfield, Colorado 80021.

The 11 nominees for director will be elelchy a plurality of the votes cast by holders o¥éle3 common stock present in person or by
proxy and entitled to vote at the Annual Meeting.

The proposal to grant to the Board of tivex discretionary authority to amend our Rest&tedificate of Incorporation to effect a
reverse stock split at one of four ratios requihesaffirmative vote of a majority of the outstamglishares of our common stock. The proposal
to adopt an amendment to our Restated Certifidai@corporation to remove the supermajority votprgvisions therein requires the
affirmative vote of the holders of 8 3% of the votes entitled to be cast in respect lofuatistanding shares of our common stock. The
proposal to adopt a further amendment and restateofi®@ur Restated Certificate of Incorporationuiegs the affirmative vote of the holders
of a majority of the votes entitled to be castaapect of all outstanding shares of our commorksftee proposal to authorize the transaction
of such other business as may properly come b#ferdnnual Meeting or any adjournments or postpar@mthereof requires the affirmat
vote of a




majority of the votes cast by holders of Level 3wooon stock present in person or by proxy at theuahMeeting.

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

ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATEND THE ANNUAL MEETING. TO ENSURE YOUR
REPRESENTATION AT THE ANNUAL MEETING, 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 ®INTERNET AVAILABILITY OF PROXY MATERIALS THAT
WAS PREVIOUSLY MAILED TO YOU, OR, IF YOU REQUESTEBRINTED COPIES OF THE PROXY MATERIALS, YOU CAN
ALSO VOTE BY MAIL, BY TELEPHONE OR ON THE INTERNERS INSTRUCTED ON THE PROXY CARD THAT YOU
RECEIVED. ANY STOCKHOLDER ATTENDING THE ANNUAL MEETNG MAY VOTE IN PERSON EVEN IF THAT
STOCKHOLDER HAS RETURNED A PROXY.

By Order of the Board of Directo

LOme LHSWWL

Walter Scott, Jr.
Chairman of the Boar

Dated: April , 2008
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LEVEL 3 COMMUNICATIONS, INC.
1025 Eldorado Boulevard
Broomfield, CO 80021

Proxy Statement
April , 2008

2008 ANNUAL MEETING OF STOCKHOLDERS
May 20, 2008

We are furnishing you this Proxy Statenierdonnection 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 20, 2008, or any adjournment or postponeméraiedf (the "Annual Meeting"). This Proxy Statemeéhé Notice of Annual Meeting, tl
accompanying Proxy and the Annual Report to Stolcldre are first being mailed to Stockholders oaloout April , 2008. We sometimes
refer to our Board of Directors as the "Board" émthis document as the "Proxy Statement."

BACKGROUND INFORMATION

Why am | receiving these materials?

Our Board of Directors has made these nadgeaivailable to you on the Internet or, upon y@guest, has delivered printed versions of
these materials to you by mail, in connection wfith Board's solicitation of proxies for use at Ammual Meeting, which will take place on
May 20, 2008. Our stockholders are invited to attdre Annual Meeting and are requested to votéemptoposals described in this Proxy
Statement.

What is included in these materials?
These materials include:
. Our Proxy Statement for the Annual Meeting; and
. Our 2007 Annual Report to Stockholders, which idelsi our audited consolidated financial statements.
If you requested printed versions of thesgerials by mail, these materials also includepttoy card for the Annual Meeting.
What items will be voted on at the Annual Meeting?
There are five items that will be votedairihe Annual Meeting:

1. To reelect all 11 directors of the Board of Direstof Level 3 each for a one-year term until th@28nnual Meeting of
Stockholders; and

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

3. To approve an amendment to our Restated Certifafdt@corporation removing the supermajority votjprgvisions therein to
permit our stockholders to amend our amended astdtesl by-laws and our Restated Certificate of ima@tion by the
affirmative vote of a majority of the outstandirtgases of our common stock; and

4. To approve an amendment and restatement of ouatedsCertificate of Incorporation; and




5. To authorize the transaction of such other busiasessay properly come before the Annual Meetingnyr adjournments ¢
postponements thereof.

What are our Board of Directors' voting recommendatons?

Our Board of Directors recommends that gemlect the 11 nominees for director, each forexyaar term until the 2009 Annual Meet|
of Stockholders, approve the proposed grantingitdBmard of Directors of discretionary authorityaimend our Restated Certificate of
Incorporation to effect a reverse stock split, agprthe amendment of our Restated Certificate afriporation to permit our stockholders to
amend our amended and restated by-laws by thenatiire vote of a majority of the outstanding shariesur common stock, and the
amendment and restatement of our Restated Cemififdncorporation. See "REELECTION OF DIRECTORSM®POSAL," "REVERSE
STOCK SPLIT PROPOSAL," "STOCKHOLDER BY-LAW AMENDMENPROPOSAL," and "RESTATEMENT OF CERTIFICATE OF
INCORPORATION PROPOSAL."

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, €Cado 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 this year instead of a full set of
proxy materials?

Pursuant to the new rules recently adoptethe Securities and Exchange Commission (the "BE¢& are required to provide access to
our proxy materials over the Internet. Accordinglg are sending a Notice of Internet AvailabiliffRyoxy Materials (the "Notice") to our
stockholders of record and beneficial owners. fdtkholders will have the ability to access thexgrmaterials on a website referred to in the
Notice or request to receive a printed set of iy materials. Instructions on how to access tloypmaterials over the Internet or to req
a printed copy may be found on the Notice. In addjtstockholders may request to receive proxy reasein printed 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 thre Internet; and

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

Choosing to receive your future proxy materialebyail will save us the cost of printing and mailthgcuments to you and will reduce the
effect of our annual stockholders' meetings oretindronment. If you choose to receive future promaterials by email, you will receive an
email next year with instructions containing a lbokthose materials and a link to the proxy vositg. Your election to receive proxy
materials by email will remain in effect until yberminate it.

Who may vote at the Annual Meeting?

If you owned our common stock at the cloSbusiness on March 27, 2008 (the "Record Dath&n you may attend and vote at the
meeting. At the close of business on the Recore D¢ had approximately sharesoofimon stock issued and outstanding, all of
which were entitled to one vote on the mattersa@nsidered at the meeting.
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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 participatesun401(k) Plan and you received a proxy, the pregs not include the shares of our
common stock that are attributable to the units yba hold in the Level 3 Stock Fund as part of4bé& (k) Plan. Shares held by employees
through the Level 3 401(k) Plan are voted by thmiadstrator 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#ipect to those shares, and the Notice was sewatldito 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\tbéce was forwarded to you by that
organization. The organization holding your accdsmpnsidered the stockholder of record for puegas voting at the Annual Meeting. A
beneficial owner, you have the right to direct thiaganization on how to vote the shares held irr ypagount.

What is the quorum requirement for the Annual Meeting?

A majority of our outstanding shares onRexord Date must be present at the meeting i todeold the meeting and conduct busin
This is called a quorum. Your shares will be codrite purposes of determining if there is a quorurnhether representing votes for, against,
withheld or abstained, or broker non-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 instructiform by mail.
If | am a stockholder of record of Level 3's shareshow do | vote?
If you are a stockholder of record, you mrage in person at the Annual Meeting. We will gixau a ballot when you arrive.

If you do not wish to vote in person oydu will not be attending the Annual Meeting, yoaywote by proxy. You can vote by proxy
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.

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

If you are a beneficial owner of shareglhrlstreet name and you wish to vote in persdheafAnnual Meeting, you must obtain a valid
legal proxy from the organization that holds yobar®s.

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




What happens if | do not give specific voting instuctions?
Stockholders of Record. If you are a stockholder of record and you:

. Indicate when voting on the Internet or by 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 pressfdr 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 oradl and regional securities exchanges, the
organization that holds your shares may generaitg wn routine matters but cannot vote on non-neuthatters. If the organization that holds
your shares does not receive instructions fromgmbhow to vote your shares on a -routine matter, the organization that holds ydares
will inform our Inspector of Election that it doast have the authority to vote on this matter wébpect to your shares. This is generally
referred to as a "broker non-vote." When our Ingpreaf Election tabulates the votes for any patéicmatter, broker non-votes will be
counted for purposes of determining whether a qudeupresent, but will not otherwise be counted. &ideourage you to provide voting
instructions to the organization that holds yowarsk by carefully following the instructions prosdlin the Notice.

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 outstanding. Tofré®e proposals to be considered at the
Annual Meeting require an affirmative vote basedtmshares outstanding.

What is the voting requirement to approve each oftte proposals?

The following table sets forth the votiregjuirement with respect to each of the proposals:

Proposal 1—Election of directors The 11 nominees for director will be elected bylaality of the
votes cast by holders of our common stock presepéison or
by proxy and entitled to vote at the Annual Meet

Proposal 2—Granting to the Level 3~ To be approved by our stockholders, this propasglires the
Board of Directors discretionary affirmative vote of the holders of a majority o€tliotes entitled
authority to amend our Restated to be cast in respect of all outstanding sharesiptommon
Certificate of Incorporation to effecta  stock.

reverse stock split at one of four rati

Proposal 3—An amendment to our To be approved by our stockholders, this propasglires the
Restated Certificate of Incorporation  affirmative vote of the holders of 88 3 percent of the votes

removing the supermajority voting entitled to be cast in respect of all outstandimares of our
provisions therein to permit our common stock.

stockholders to amend our amended
restated by-laws and our Restated
Certificate of Incorporation by the
affirmative vote of a majority of the
outstanding shares of our common
stock.

Proposal 4—An amendment and To be approved by our stockholders, this propasglires the
restatement of our Restated Certificate affirmative vote of the holders of a majority oethiotes entitled



of Incorporation. to be cast in respect of all tantgling shares of our common
stock.

Proposal 5—The transaction of such  To be approved by our stockholders, this propasglires the
other business as may properly come affirmative vote of a majority of the votes casthmjiders of our
before the Annual Meeting or any common stock present in person or by proxy andledtio vote
adjournments or postponements ther  at the Annual Meeting

Can | change my vote after | have voted?

You may revoke your proxy and change yaie\at any time before the final vote at the meet¥ou may vote again on a later date on
the Internet or by telephone (only your latestimé or telephone proxy submitted prior to the nmgewill 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 specifiaaitjuest in writing that your prior proxy
be revoked.

Is cumulative voting permitted for the election ofdirectors?
Our Restated Certificate of Incorporatioi amended and restated By-laws do not permit g@uinulate your votes.
Is my vote confidential?

Proxy instructions, ballots and voting tibions that identify individual stockholders a@@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 foredrtb 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&fl 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 published in our quarterly report @mrr 10-Q for the quarter ending on June 30, 2008¢hwe expect to file with the SEC by
August 11, 2008.

Am | entitled to appraisal rights?

The Board has not proposed for consideraidhe 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 arteopersons representing beneficial owne
shares held in street name certain fees assoaciétted

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

In addition to soliciting proxies by mail, our bdamembers, officers and employees may solicit @®xin 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 copyisffoxy statement or the company's annual repayt nave been sent to multiple
stockholders in your household. The company wilinpptly deliver a separate copy of either documenu if you write or call the company
at the following address or phone number: InveR@ations, Level 3 Communications, Inc., 1025 Eddior Boulevard, Broomfield, Colorado
80021, (720) 888-1000. If you want to receive safgacopies of the company's annual report and pstatgment in the future, or if you are
receiving multiple copies and would like to receardy one copy for your household, you should coryaur bank, broker or other nominee
record holder, or you may contact the companyeaathove address and phone number.

What is the deadline to propose actions for considation at the 2009 annual meeting of stockholdersrdo 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 pysal considered for inclusion in our 2009 Proxyt&taent must submit the proposal so that it
is received by us no later than December , 28&€ rules set standards for eligibility and sfyettie types of stockholder proposals that
may be excluded from a proxy statement. Stockhgldgposals should be addressed to the Secretarg] B&Communications, Inc.,

1025 Eldorado Boulevard, Broomfield, Colorado 80021

If a stockholder does not submit a propémainclusion in next year's proxy statement, ingtead wishes to present it directly at the -
Annual Meeting of Stockholders, our By-laws requirat the stockholder notify us in writing on offdye® March 21, 2009, but no earlier than
February 19,




2009, for the proposal to be included in our prmaterial relating to that meeting. Proposals remgiafter March 21, 2009 will not be voted
on at the 2009 Annual Meeting of Stockholders.ddition, such proposal must also include a brisfcdption of the business to be brought
before the annual meeting, the stockholder's nardeecord address, the number of shares of our constock that are owned beneficially
or of record by such stockholder, a descriptioarf arrangements or understandings between thiehstider and any other person in
connection with such proposal and any materialésteof such stockholder in such proposal, angheesentation that the stockholder intends
to appear in person or by proxy at the Annual Megti

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

All proposals should be directed to ther8eay, Level 3 Communications, Inc., 1025 Eldor8aalevard, Broomfield, Colorado 80021.
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 indlixgl director, regarding matters related to
Level 3, you should send the communication to:

Level 3 Communications, Inc.

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

1025 Eldorado Boulevard

Broomfield, Colorado 80021

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

REELECTION OF DIRECTORS PROPOSAL

At the Annual Meeting, the 11 directorsttage standing for reelection will be reelectediotd office for a one-year term until the 2009
Annual Meeting, or until their successors have lelented and qualified. If any nominee shall, ptothe 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 elimirlagevacancy.

Information as to Nominees

The respective ages, positions with Levéd &ny, business experience, directorships irotompanies and Board committee
memberships, of the nominees for election areas#t below. All information is presented as of Maiisd, 2008. Other than James Q. Crowe,
none of these directors is our employee.

Walter Scott, Jr., 76, has been our Chairofahe Board since September 1979, and a dirsatoe April 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 and Valmont Industries, Inc




James Q. Crowe, 58, has been our ChieflxecOfficer since August 1997, our President siMarch 14, 2008, and a director of the
Company since June 1993. Mr. Crowe was also Preistdéhe Company from August 1997 until July 200D. Crowe was President and
Chief Executive Officer of MFS Communications Compalnc. ("MFS") from June 1993 to June 1997. Mro®e also served as Chairman
of the Board of WorldCom from January 1997 untlyJlO97, and as Chairman of the Board of MFS fr&@82L.through 1996.

Douglas C. Eby, 48, has been a directareskugust 2007. Mr. Eby is chairman and CEO of Tiraetners LLC, an investment advisory
firm since 2004. Prior to that from April 1997 Urieptember 2007, Mr. Eby was President of TorrB§ Lan registered investment advisory
firm, having joined Torray LLC in 1992. Mr. Eby #so a member of the Board of Directors of Marketfgration, CBRE Realty
Finance, Inc. and Suburban Healthcare System. Silge2007, Mr. Eby is also the Chairman of the BBloaf the Boys and Girls Clubs of
Greater Washington, D.C.

Admiral James O. Ellis, Jr. U.S. Navy (e0, has been a director since March 2005. Hifedflay 18, 2005, Admiral Ellis became the
president and chief executive officer of the Ing&tof Nuclear Power Operations or INPO, a nonpaafiporation established by the nuclear
utility industry in 1979 to promote the highestééyof safety and reliability in the operation eiciear electric generating plants. Admiral E
most recently served as Commander, U.S. Strategien@nd in Omaha, Nebraska, before retiring in 2004 after 35 years of service in the
U.S. Navy, as Commander of the Strategic Commamtisl Naval career, he held numerous commandsadugite of the U.S. Naval
Academy, he also holds M.S. degrees in AerospagiEering from the Georgia Institute of Technol@mgg in Aeronautical Systems from
the University of West Florida. He served as a Navator and was a graduate of the U.S. Naval Pdst School. Admiral Ellis is also a
member of the Board of Directors of Lockheed Ma@wrporation and Inmarsat PLC. Admiral Ellis is tleairman of the Nominating and
Governance committee.

Richard R. Jaros, 56, has been a direétitreoCompany since June 1993. Mr. Jaros has beernaie investor for more than the past-
years. Mr. Jaros served as President of the Comipamy1996 to 1997. Mr. Jaros served as Executiee YPresident of the Company frc
1993 to 1996 and Chief Financial Officer of the @amy from 1995 to 1996. He also served as PresadehChief Operating Officer of
CalEnergy from 1992 to 1993. Mr. Jaros is the Ghair of the Compensation Committee.

Robert E. Julian, 68, has been a diredttne@Company since March 1998. Mr. Julian has lzeprivate investor for more than the past
five years. From 1992 to 1995 Mr. Julian serve&xscutive Vice President and Chief Financial Offioethe Company. Mr. Julian is a
member of the Audit Committee and the Compensatiommittee.

Michael J. Mahoney, 57, has been a diresitare August 2007. From 2000 until March 2007, Mahoney was the president and chief
executive officer of Commonwealth Telephone Entegs. Prior to that, from 1997 until 2000, Mr. Makg was president and chief
operating officer of RCN Corporation. Mr. Mahondgaserved as president and chief operating ofti€€-TEC Corporation from 1993
until 1997. Mr. Mahoney is a member of the Board nfstees of Wilkes University.

Arun Netravali, 61, has been a directathef Company since April 2003. Mr. Netravali is ently the managing partner of OmniCapital
Group LLC, a venture capital firm since Novembe®20Mr. Netravali was a private investor from A@003 until November 2004. Prior to
that, Mr. Netravali was Chief Scientist for Lucdmchnologies, working with academic and investnoemimunities to identify and
implement important new networking technologiesrfrdanuary 2002 to April 2003. Prior to that posititir. Netravali was President of Bell
Labs as well as Lucent's Chief Technology Offiaedl &hief Network Architect from June 1999 to Jagu2002. Bell Labs served as the
research and development organization for Lucenhi@ogies. Mr. Netravali is a director of LSI Corption. Mr. Netravali is a member of
the Compensation Committee.




John T. Reed, 64, has been a directoreo€tbmpany since March 2003. Mr. Reed has beervaterinvestor since February 2005.
Mr. Reed is also a Director of and Chairman ofAluelit Committee of First National Bank of Omaha..NMeed is also Chairman of the Bo
of Alegent Health, a health care system headquattierOmaha, Nebraska and a member of the Boar@€haniman of the Audit Committee
of Father Flanagan's Boys' Home located in Boysfi,d\Webraska. Mr. Reed was Chairman of HMG Propgrthee real estate investment
banking joint venture of McCarthy Group, Inc. fr@&@00 until February 2005. Prior to that, he wasif@han of McCarthy & Co., the
investment banking affiliate of McCarthy Group.d®rio joining McCarthy Group in 1997, Mr. Reed sp&a years with Arthur
Andersen LLP. Mr. Reed is the Chairman of the A@immittee and a member of the Nominating and Gmareze Committee.

Michael B. Yanney, 74, has been a direstoce March 1998. He has served as Chairman dddhaed of The Burlington Capital
Group, LLC (formerly known as America First CompesiL.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 is a member of the Nominatargl Governance Committee.

Dr. Albert C. Yates, 66, has been a dineofdhe Company since March 2005. Dr. Yates rdtafter 13 years as president of Colorado
State University in Fort Collins, Colorado in Ju@3. He was also chancellor of the Colorado Sfatgersity System until October 2003,
and is a former member of the board of the Fedeeakrve Board of Kansas City-Denver Branch andbttaed of directors of First Interstate
Bank and Molson Coors Brewing Company. He curresglyves as a director of Centennial Bank Holdihgs,and StarTek, Inc. Dr. Yates is
a member of the Audit 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 the interests of the company.
Each of Messrs. Scott and Yanney are being nondrfatereelection at the 2008 Annual Meeting asraalor although Mr. Scott has already
reached age 76 and Mr. Yanney has already reagfed4a Mr. Scott has been a Level 3 director sif8# 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 the intereshefCompany that each of Messrs. Scott and
Yanney stand for reelection as a Level 3 director.

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

We adopted Corporate Governance Guidetimetsaddress the governance activities of the Baadlinclude criteria for determining the
independence of the members of our Board. Theskeljués are in addition to the requirements ofSbkeurities and Exchange Commission
and The NASDAQ Stock Market. The Guidelines alsude requirements for the standing committeef@Board, responsibilities for
Board members and the annual evaluation of thed®and its committees' effectiveness. The Corpdatvernance Guidelines are availe
on our website avww.level3.com At any time that these guidelines are not avaglaln our website, we will provide a copy upon terit
request made to Investor Relations, Level 3 Comuoatioins, Inc., 1025 Eldorado Boulevard, Broomfi€ldjorado 80021.

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

The Board also evaluates the independeieaah director in accordance with applicable lawd regulations and its Corporate
Governance Guidelines. Based on the recommendatioar Nominating and Governance Committee, ther@bas determined that the
following directors are "independent” as requirgdapplicable laws and regulations, by the listitapdards of The NASDAQ Stock Market
and by the Board's Corporate Governance GuidelDesglas C. Eby, Admiral James O. Ellis, Jr., Rich. Jaros, Robert E. Julian,
Michael J. Mahoney, Arun Netravali, John T. Reedltéf Scott, Jr., Michael B. Yanney and Dr. Alb@rtYates. The Board has also
concluded that the members of each of the Audim@nsation and Nominating and Governance commitiee4ndependent” in accordance
with these same standards.

Code of Ethics

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

Stockholder Communications with Directors

A stockholder who wishes to communicatectly with the Board, a committee of the Board dhvan individual director, regarding
matters related to Level 3 should send the comnatipit to:

Level 3 Communications, Inc.

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

1025 Eldorado Boulevard

Broomfield, Colorado 80021

We will forward all stockholder correspondence ataevel 3 to the Board, committee or individualetitor, as appropriate. Please note that
we will not forward communications that are spammkj mail and mass mailings, service complaintsjiselinquiries, new service
suggestions, resumes and other forms of job iregjisurveys, and business solicitations or adeengats.

Board of Directors' Meetings

The Board had a total of nine meetingsd@72 In 2007, no director attended less than 75%eMmeetings of the Board, and no director
attended less than 75% of the meetings of the cttewsiof which he was a member. In addition, themanagement directors met without
any management directors or employees presentifoas during 2007. Mr. Scott, the Chairman of tloail, chairs these meetings.

Although we do not have a formal policyisiexpected that our Board members will attendasunual meetings. All of our Board
members attended our 2007 Annual Meeting of Stddens, with the exception of Mr. Arun Netravali.
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Section 16(a) Beneficial Ownership Reporting Coarple

Except as described below, to our knowledgeperson that was a director, executive offadveneficial 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.
On one occasion, Dr. Albert C. Yates filed a latenk 4 to report an open market purchase of our comstock.

Audit Committee

The Audit Committee is responsible for apping, setting compensation for, and overseeimgvbrk of our independent public
accountants. The Audit Committee reviews the sesvrovided by our independent registered pubbowaating firm, consults with the
independent registered public accounting firm andews the need for internal auditing procedurabsthe adequacy of internal controls. The
members of the Audit Committee are John T. Reedif@tan), Robert E. Julian and Dr. Albert C. YafHse Board has determined that the
members of the Audit Committee are independentiwitie meaning of the listing standards of The NAEDStock Market. The Board has
determined that Mr. John T. Reed, Chairman of thdiACommittee, qualifies as a "financial expert"defined by the Securities and
Exchange Commission. In making the determinatio@ Board considered Mr. Reed's credentials anddiahbackground and found that he
was qualified to serve as the "financial experh&Rudit Committee met five times during 2007.

The Audit Committee has chosen KPMG LLPassregistered public accounting firm for 2008. @#est of its responsibilities, the Audit
Committee is required to pre-approve the auditreomdaudit services performed by the independenlipabcountants in order to assure the
public accountant's independence. The Audit Conemnittas adopted a pre-approval process with regptw provision of audit and non-
audit services to be performed by KPMG LLP. This-ppproval process requires the Audit Committeeweew and approve all audit
services and permitted non-audit services to biapraed by KPMG LLP. Pre-approval fee levels forsstvices to be provided by
KPMG LLP are established annually by the Audit Cattee. Audit services are subject to specific pppraval while audit-related services,
tax services and all other services may be grgmtedpprovals within specified categories. Any jmegd services exceeding these levels
require specific pre-approval by the Audit Comnattadditionally, the Audit Committee may delegaither type of preapproval authority ti
one or more of its members. A report, for inforraatil purposes only, of any pre-approval decisioaderby a single member of the Audit
Committee is made to the full Audit Committee oreaist a quarterly basis. One hundred percenteo$ehvices that required pre-approval by
the Audit Committee received that approval.

One or more representatives of KPMG LLH ha 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 pursuantwsitien charter. A copy of the Audit Committee'sadier is available on our website at
www.level3.com A copy of the Audit Committee's 2007 Report islimled as Annex 1.

Compensation Committee

The Compensation Committee is responsiri@¥erseeing our compensation strategy and psltoi@rovide that we are able to attract
key employees, that employees are rewarded apptelyrior their contributions, that employees a@ivated to achieve our objectives, that
key employees are retained, and that such stratedyyolicies support our objectives, includingititerests of our stockholders. The
Compensation Committee also approves the saléwesises and other compensation for all executifieen$, and reviews and recommends
to the full Board the compensation and benefitsmfmr-employee directors. The members of the CongtmmsCommittee are Richard R.
Jaros (Chairman), Robert E. Julian and Arun NetraVichael B. Yanney served as a
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member of the Compensation Committee and its clzairamtil May 24, 2007. Mr. Julian joined the Comgation Committee effective
May 24, 2007. The Board has determined that the lmesnf the Compensation Committee are independémnn the meaning of the listing
standards of The NASDAQ Stock Market. The Compéosa@ommittee met four times in 2007.

Additional information on the Compensatidommittee's processes and procedures for consmieaftexecutive compensation are
addressed in the Compensation Discussion and Aeddgtow. In addition, the Compensation Committegf®rt 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 Bguditions

None of the members of the Compensation@ittee is currently an officer or employee of tleenpany. Until 1997 Mr. Jaros was an
officer of the Company. Until 1995 Mr. Julian was @fficer 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 com@d facilitate the effective exercise of the B&ardle in the governance of the company.
The Committee (i) reviews and evaluates the pdiaied practices with respect to the size, compositndependence and functioning of the
Board and its committees (ii) reflects those pebcand practices in our Corporate Governance Guegel(iii) and evaluates the qualificatic
of, and recommends to the full Board, candidategliection as directors. The Nominating and GoveceaCommittee has adopted a written
charter. The members of the Nominating and Govem&ommittee are Admiral James O. Ellis, Jr. (Ghair), John T. Reed and Michael
Yanney. The Board has determined that the memlfi¢he dNominating and Governance Committee are iaddpnt within the meaning of t
listing standards of The NASDAQ Stock Market. TheniNnating and Governance Committee met three tim2807.

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

Nomination Procedures

In exploring potential candidates for dicecthe Nominating and Governance Committee camsithdividuals recommended by
members of the committee, other directors, memifensanagement, and stockholders or self-nominatéitiduals. The committee is
advised of all nominations that are submitted tang determines whether it will further considex dandidates using the criteria described
below.

In order to be considered, each proposadidate must:

. be ethical;
. have proven judgment and competence;
. have professional skills and experience in 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 independentty be willing to represent the interests of altkholders and not just those
of a particular philosophy or constituency; and
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be willing and able to devote sufficient time tdfifuhis/her responsibilities to Level 3 and iteoskholders

After the Nominating and Governance Conmemithas completed its evaluation, it presents dsmenendation to the full Board for its
consideration and approval. In presenting its revemdation, the committee also reports on otheridates who were considered but not

selected.

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

Our By-laws require that a stockholder w¥ishes to nominate an individual for election alractor at our Annual Meeting must give
us advance written notice not less than 60 days toithe anniversary date of the prior year's Aiiieeting and not more than 90 days p
to the anniversary date of the prior year's AniMieéting, in connection with next year's Annual Miegiand must be a stockholder of record
on the date of the giving of the required noticd an the record date for the determination of dtottkers entitled to vote at the 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 residencesidtitke person;

the principal occupation or employment of the perso

the class or series and number of shares of outatafock 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 promtelgjéhereunder.

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 nameithe 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 solicitatbdproxies for election of directors pursuant ecton 14 of the Securities
Exchange Act and the rules and regulations prontedb#nereunder.

This notice must be accompanied by a writtensent 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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COMPENSATION DISCUSSION AND ANALYSIS

The following Compensation Discussion anhlsis describes the material elements of compiensfor our executive officers
identified in the Summary Compensation Table whoarefer to as our Named Executive Officers. The @emsation Committee of the
Board or the Compensation Committee makes all @esidor the total direct compensation—that is, lthee salary, bonus and stock based
long-term incentive awards—of our Named Executivic@rs, including James Q. Crowe, our Chief ExaeuOfficer. The Compensation
Committee also makes all award level decisionstferstock based long-term incentive awards of macetive officers who are not Named
Executive Officers.

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 Degartment 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 requirementessary to maintain these plans and policies.

Compensation Philosophy
We believe that our success depends i lpagt on our ability to attract and retain quatifiemployees.

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

. our compensation principles are broad based ardded to be appropriate across the business gmdvinle all employees
with the opportunity to participate in compensatgmograms based on the value that they help tdegrea

. our employees should be rewarded fairly and cortipelty through a mix of base salary, short and lergn incentives,
benefits, career growth and development opporesidand 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 gtaker ibusiness that aligns employees' intereststiviise of our
stockholders;

. our investors should share with our employeesérvtilue that our employees' results help to create;

. our compensation programs should be based heavityeating long-term value, which we believe istlmsasured by stock
price performance;

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

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

We believe that shaterm financial rewards alone are not sufficienativact and retain our Named Executive Officers tiadl a properl
designed londerm compensation program is a necessary compoheatruitment and retention of these individu@sr philosophy is to pz
annual cash
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salary compensation that is competitive and a p@doce-based cash bonus that in some cases choweraarket for performance that
exceeds the goals set by the Compensation Comniitteedition, our Named Executive Officers mapnfrtime to time, receive additional
cash bonus compensation related to that indivigleahtribution to results achieved under specitibiives or programs or that individual's
contribution to extraordinary results.

We also believe that a critical compondriw compensation philosophy is having the abtiityprovide appropriate incentives to
employees through a long-term incentive prograrithied to stock price performance. We currehtlye a long-term incentive or LTI
program that provides for two types of equity avearthe first type of equity vehicle is a stock-irdé security referred to as an outperform
stock appreciation unit or OSO, which is administeunder our 1995 Stock Plan, as amended. The dé&goa of equity award is restricted
stock units or RSUs, the restrictions on which ¢éapger a period of years, depending on the paatitlp continued employment and the terms
of the specific grant.

Role of the Executive Office

As stated above, the Compensation Committglees all final decisions for the total direct guemsation of our Named Executive
Officers. Each year, Mr. Crowe recommends to then@ensation Committee any adjustment from the year's base salary, bonus target
and long-term incentive awards for each Named BiexOfficer, other than himself. In addition toopiding information and analysis to the
Compensation Committee, the Compensation Comnsittegside consultant also provides this informatmMr. Crowe, which in part
informs his recommendations. Mr. Crowe is also futedt analyses that inform his recommendations byT¥omas C. Stortz, Executive Vi
President, Chief Legal Officer and Secretary, Mardiret E. Porfido, Chief Human Resources Officer lls. Cathleen Chambliss, Senior
Vice President responsible for compensation aneéfiterin our Human Resources Department. Mr. Stadzpart of his duties, is the senior
executive responsible for human resources maiffées Compensation Committee can exercise its disor&d modify any recommendations
provided by Mr. Crowe. The Compensation Committeednines Mr. Crowe's salary, bonus and LTI awavels.

Setting Executive Compensation

Based on our compensation philosophy afekctibes, the Compensation Committee has structoue@nnual and long-term incentive-
based cash and non-cash executive compensatiootivate executives to achieve our business goals@mard the executives for achieving
these goals. Compensation decisions for our Narmeduive Officers generally take place in Februatythis time, the Compensation
Committee determines:

the base salary for the current year;
. the long-term incentive award levels for the currerar;

. whether any incentive or bonus compensation wilbéiel based upon our results for the recently cetedlyear as comparec
the bonus program's goals and objectives; and

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

For additional information relating to the CompdimaCommittee's decisions for 2007, please seentre detailed discussion below under
the caption "—2007 Executive Compensation Componénts.

During the course of 2006, the Compensafiommittee undertook a comprehensive review ofexecutive compensation program.
This review focused on recent trends in compensatiogram design, with a particular emphasis ordéstgn trends for long-term incentive
programs by companies with which we compete focetiee and employee talent. We use our primary amation peer
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group as a guideline for the companies that we edenywith for executive and employee talent. The @emsation Committee met numerous
times during 2006 to review the data gathered aapgred by our management. In addition, as pattaifevaluation process, the
Compensation Committee engaged Frederic W. Coolo& & independent consulting firm, to conductweng of our total executive
compensation program, including base salary, banddong-term incentive compensation for our Narferecutive Officers. Frederic W.
Cook also provided separate and additional assistemthe Compensation Committee in connection thighmodifications of the structure of
our LTI program that were implemented early in 2@@d are described in more detail below. Frederi€©dbk provided the Compensation
Committee with relevant market data and alternatteeconsider when making compensation decisionsuoChief Executive Officer and in
reviewing the recommendations being made by ouefhiecutive Officer and management for our othemidd Executive Officers with
respect to awards under our LTI program. This 2@¥6w formed the basis for the compensation deessive made for 2007.

Based upon an analysis conducted by Fre®ériCook, the Compensation Committee observeddhaimost all recent periods, our
stockholder return showed the strongest correlatitim the S&P 500® IT Index rather than the S&P ®0Delecom Index. In consideration
this analysis as well as the Compensation Comnsttéeservation that we compete for executive tatlergt often with technology compani
the Compensation Committee concluded that our pyim@ampensation peer group for competitive analgsiposes should be comprised
primarily of technology companies. However, givea tise by one or more institutional investors cbamunications peer group in asses!
our performance, the Compensation Committee detemitio use, as a secondary compensation peer gr@gp of companies that includes
communications companies. The Compensation Comeratt® uses the secondary compensation peer gsaupadditional source of
information in reviewing compensation decisions amdrall compensation program design for our seekecutives, including the Named
Executive Officers.

The following companies are included in ptimary compensation peer group:

Affiliated Computer Services, In Computer Sciences Corporati Lexmark International, Inc

Altera Corporatior Fiserv, Inc. LSI Logic Corporatior

Autodesk, Inc Jabil Circuit, Inc. Molex Incorporatet

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

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

QLogic Corporatior Symbol Technologies In VeriSign, Inc.

Sabre Holdings Corporatic Tellabs, Inc. Xilinx, Inc.

All of the companies listed above wereuidgd in this peer group in February 2007. Two cargsa Sabre Holdings Corporation and
Symbol Technologies Inc., were removed from the gegup in connection with the Compensation Conerlg 2007 year end deliberations
that took place in February 2008 as a result df teing acquired during 2007.

The following companies are included in secondary compensation peer group:

Alltel Corporation NIl Holdings, Inc.

American Tower Corporatio Qwest Corporatiol

CenturyTel, Inc SBA Communications Corporatic
Citizens Communications Compa Sprint Nextel Corp

Crown Castle International Cor Telephone and Data Systems, |

Nextel Partners, In United States Cellular Corporati
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With respect to compensation program dedgpisions affecting our Named Executive Officérat tare effective for 2007, the
Compensation Committee used as a guideline a cisopasf each element of total compensation agdiesprimary and secondary peer

group.

The following information with respect toetcompanies in the primary compensation peer gioafuding Level 3, is presented for
comparison purposes.

As of February 2006 As of December 31, 200
. 25 companies included in the peer gr . 23 companies included in the peer gr
. our 2005 revenues were the seventh hig . our 2007 revenues were the eighth higl

. our 2005 net income was the 25th highest, as albbe of the . our 2007 operating income was the 23rd highesd|ldmit two
other companies in this peer group have posititénoeme of the other companies in this peer group havetipesi
operating incomi

. our year end 2005 number of employees was theHighest . our year end 2007 number of employees was the tegliesi

. our market capitalization as of August 31, 2006 thes . our market capitalization as of December 31, 2083 the
16th highes 14th highest an

. our enterprise value at August 31, 2006 was thedst . our enterprise value at December 31, 2007 wasrthaighes!

In addition, at February 2008, our one-ystackholder return ranking with respect to thec@Bpanies in our primary compensation peer
group was the 22nd highest and our three-year lstdd&r return ranking was the 15th highest.

In February 2007, the Compensation Commitietermined that the use of both outperform séggeciation units or OSOs and
restricted stock units or RSUs would be continuedD07. We continue to believe that a blended@ng incentive equity program that
combines the use of OSOs and RSUs allows us torgush several of our compensation philosophy dbjes that are described in detail
above, including providing an "outperformance" edenthrough the OSO grants that is balanced byetfemtion element provided by RSUs.
For 2007, the Compensation Committee determinéabruary 2007 that the number of awards for OSQdaduoee a fixed amount awarded
on a monthly basis and the number of RSUs awardedquarterly basis would also be a fixed amount.

To determine the annual long-term incengixagram award pool for all participants in the R&dl OSO award programs, including the
Named Executive Officers, in February 2007 the Censation Committee adopted, as a guideline, theeBbller Value Transfe
methodology. The Shareholder Value Transfer metlogyoanalyzes, as of the award date, the aggrdgatealue or expense of long-term
incentive awards as a percent of the issuer's todigket capitalization. This percentage is caladain a gross basis, that is without taking
account cancellations and forfeitures of awardd,@na net basis, that is, after taking into actcancellations and forfeitures of awards.
Compensation Committee uses the Shareholder VahresTer methodology in part because:

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

. this methodology has the benefit of limiting théef of stock price fluctuations on year-to-yeaargrievels—which under
other methodologies could result in more sharesgaivarded when

17




the common stock price is low and less shares iwsgded when the common stock price is high; and

. 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 longiteentive plan.

The percentage chosen by the Compensation Comnmitiesbruary 2007 was 1.28% of our market capasilin. The Compensation
Committee selected this percentage based upoantdusion that it was appropriate. The Compensafiommittee used as a guideline to
inform its decision the median Shareholder Valugngfer percentage of our primary compensation greerp, which median percentage was
higher than 1.28%.

The award level for each Named Executiviic®f for 2007 was determined by the Compensatiommittee, using as a guideline,
competitive data from both the primary and secopdampensation peer groups, as well as the indalisljob position, responsibilities and
prior performance. For additional information reigtto the terms of both the OSOs and the RSUssplsee the more detailed discussion
below under the caption "-2007 Executive Compensation Components—Stock Awarde Compensation Committee will continue to
review the effectiveness of our long-term incenfivegrams in light of both changing market condit@nd the changing complexion of our
business and workforce.

Summary

Overall, for 2007, the base salaries we paiour Named Executive Officers were at the metkael of our primary compensation peer
group. Variations generally relate to the expericievel of the individual and market factors, alne fact that roles for a participating title n
not match particularly well company to company. @oalysis indicated that for our Named ExecutivBo®fs, our 2007 total target for direct
compensation (including bonus and equity compenispis at levels that are at or above the 75thgrgile of compensation actually paid to
similarly situated executives of the companies casing the primary compensation peer group. Congparinformation to our primary
compensation peer group is provided to show tharimétion that the Compensation Committee reviewddform its decisions. This
information was not used as a target or for benchkimg purposes.

A significant percentage of total compeiwsafor our Named Executive Officers is allocatecbbnus and equity compensation as a r
of the philosophy and objectives described above d&/not have a pre-established policy or targettie allocation between either cash and
non-cash or short-term and long-term incentive cemsption. Rather, the Compensation Committee reviefurmation provided by its
outside consultant as well as Mr. Crowe, Mr. Stavtz. Porfido and Ms. Chambliss, as well as Mr. ikelz O'Hara, until recently our
President and Chief Operating Officer and Mr. S@iPatel, our Group Vice President and Chief RirsOfficer, to determine the
appropriate level and mix of base and incentivememsation. We also incorporate flexibility into @mampensation programs and the
assessment process to respond to and adjust fewdivang business environment. Ultimately, howetiee Compensation Committee
exercises its full discretion to determine the @liion between cash and non-cash or short-terntoaigeterm incentive compensation.

2007 Executive Compensation Components
For the fiscal year ended December 31, 20@7principal components of compensation forNlaened Executive Officers were:
. base salary;
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. discretionary cash bonuses; ¢

. long-term equity incentive compensation.

We also provide minimal perquisites and other pambbenefits. Our compensation elements simultasigdulfill one or more of our
compensation philosophy goals and objectives.

Our base salary and bonus decisions aigraabsto reward annual achievements and be commageswith the executive's scope of
responsibilities, demonstrated leadership abilitesl management experience and effectivenesotBer elements of compensation—in
particular our long-term incentive program—focusmoativating and challenging the executive to achisuperior, longer-term, sustained
results.

Our Compensation Committee initially vietlie performance of our Named Executive Officera ésam in meeting our overall
corporate goals and objectives when determiningrgand equity compensation. Individual performatacgets or performance measures are
not set for our Named Executive Officers. The dateation of any payouts is in the full discretidintloe Compensation Committee. The
exercise of that discretion is informed by, amotigeothings, the Compensation Committee's assesshtre executive team's overall
performance in meeting our corporate goals andctilags.

After the overall team assessment is cotagléndividual decisions are driven by a subjectigsessment of the individual's role in
contributing to the executive team's collectivefpenance during the year. Based on Mr. Crowe'sesifiivje view of the relative contribution
of the other Named Executive Officers to the teamtrall performance, he provides to the Compeoisaiommittee his recommendations
for those individual's base salary and short- ang4{term incentive compensation. Mr. Crowe develipgecommendations by first applying
his judgment to what is an appropriate distributtbibase salary and incentive compensation amandlémed Executive Officers and ther
may make adjustments based on his personal sugedgw of the individual's contribution througtetmdividual's role and/or whether the
distribution is equitable. Mr. Crowe's adjustmemhiswever, are not made by way of an assessmehéedlamed Executive Officers'
performance using set individualized targets ofgserance measures. With respect to Mr. Crowe, thim@znsation Committee establishes
the base salary level and incentive compensatiayuats.

Base Salary

We provide our Named Executive Officershiiase salary to compensate them for services methderring the year. These base salaries
are based on experience, skills, job responsisliéind individual contribution, with reference tedian base salary levels of executives in the
relevant market as guided by our compensation greerps that our Compensation Committee is using fime to time. Salary levels are
typically considered annually as part of our perfance review process as well as upon a promotiother change in job responsibility. The
Compensation Committee makes reasoned subjectigengiaations as to merit based increases to salboiehe Named Executive Officers
based on the items described above.

In February 2007, the Compensation Committeiewed and adjusted the 2007 base salariesifddamed Executive Officers.
Mr. Crowe's 2007 base salary was adjusted aftéewéng his compensation history as well as the Isasary levels for chief executive
officers at our peer companies that were in efi¢the time. The review of our primary compensagierr group indicated that Mr. Crowe's
base salary was 14 percent below the median rarugese salaries. Mr. Crowe's base salary was iseteilm February 2007 from an annual
rate of $750,000 to an annual rate of $800,00@&pgmoximately seven percent change to the annteal ra
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The base salaries for the other Named EixecOfficers for 2007 were based on recommendatimnMr. Crowe. In making his
recommendations for the other Named Executive &fficin addition to the matters described above Qvlowe considered:

. each executive officer's expected future contrdngj
. the survey data of our primary compensation peaumr
. market based salary data which indicated an expectihat salaries would generally increase in 200 approximately four

percent; and

. a comparison of the base salaries of the execaffieers who report directly to Mr. Crowe to ensiuméernal equity.

Based upon Mr. Crowe's recommendation giorizary 2007, the Compensation Committee apprdwefbtiowing 2007 base salary
increases for the other Named Executive Officers:

. Mr. Patel's base salary was increased to an anagadf $415,000 from $400,000, representing ameqmately four percent
increase;

. Mr. O'Hara's base salary was increased to an anatgabf $570,000 from $550,000, representing gmaqimately four percel

increase;

. Mr. Stortz's base salary was increased to an amateabf $450,000 from $425,000, representing gmagimately six percent
increase; and

. Mr. Miller's base salary was increased to an anratalof $490,000 from $475,000, representing gmagmately three perce
increase.

The Compensation Committee used our congtiemspeer groups as a source for market or cotiyetata, which data was then use
a guideline for the exercise of its discretion @etmining the salary adjustments for our Namecchtiee Officers. Our Compensation
Committee did not use information with respecttio compensation peer groups to establish targedtherwise benchmark its decisions. The
inclusion of compensation peer group comparisonsdtaries is provided as market or competitivadlaat informed the Compensation
Committee's decision to increase base salariesbinuiary 2007.

We believe that Mr. Crowe's salary as atiplel of the other Named Executive Officers' s@sauiis 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 etialisonly to the extent described above. As dbsdrabove, our Compensation
Committee views the performance of our executife®fs as a team when determining salary and egoitypensation. Also as described
above, Mr. Crowe develops his recommendationsrisy dipplying his judgment to what is an approprédistribution of compensation among
the Named Executive Officers and then he may mdjesaments based on his personal subjective vietveoindividual's contribution
through the individual's role and/or whether thstrithution is equitable. Mr. Crowe's adjustmentsyéver, are not made by way of an
assessment of the Named Executive Officers' pedpom using set individualized targets or perforreaneasures.

Bonus

Our cash bonus program is designed to rekwar executives for the achievement of short-témancial and business goals. Although
each executive officer is eligible to receive araedwunder our cash bonus program, the grantingeo&tvards to any individual or the officers
as a group is entirely at the discretion of our @ensation Committee. The Compensation Committeeahagse to award the bonus or not,
and decide on the actual level of the award, intlaf all relevant factors after completion of fiszal year.
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In February 2007, our Compensation Committetermined the 2007 business goals and objedtvéise bonus program for our senior
executives, which includes our Named Executived@f. We refer to this program as the ExecutiveuBd®rogram. The business objectives
included certain financial and strategic goals. Bopayout targets were also set. 2007 bonusestitane 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 bonuthavindividual or individuals. Instead, the Compation Committee considers the meeting
of a specific objective or goal as one factor dwttributes to the exercise of the Compensation@ittee's discretion to award a bonus.
While the Compensation Committee may indicate paldir measures or milestones the achievement atwhwill consider in the exercise
its discretion, these measures or milestones drimtemded as specific targets. It is the Compéms&@ommittee's assessment of these
measures or objectives after completion of theéaraddition to the Compensation Committee's assessof the other factors that are
described elsewhere in this Compensation DiscussidnAnalysis—that inform the Compensation Commistexercise of its discretion in
awarding a bonus.

In addition, while goals and targets mayeg actual payout is determined by the Compems&ommittee taking into account
additional activities such as mergers, acquisitioingestitures and capital markets activities, pittvg market and economic conditions and
the subjective assessment of individual performawfgere performance is above the targeted levpedbrmance, the Compensation
Committee may elect to award a bonus above theerahgxpected payouts. Performance goals are dgnasaigned a weighting which is
not absolute in its application, but serves asidddime to inform the Compensation Committee's eieation of the bonus award 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 February 20@/Compensation Committee set the
following 2007 goals and objectives for the exeaithonus program, some of which were given moneifsignt weighting than others:

. Meet overall 2007 financial goalsPerformance against this goal is measured agaidicly issued guidance on financial
objectives, with an emphasis on adjusted EBITDA faed cash flow targets;

. Undertake other strategic actions as appropriateluding capital markets and merger and acquisitgativities. Performanc:
against this goal is based on an assessment gabhe added to the company as well as the levEBdTDA acquired in
merger and acquisition transactions, and improvésnarcredit profile and balance sheet improvemeuitis respect to the
accomplishments in the capital markets. With resfethis objective, the Compensation Committeenaekedged that,
depending upon the level of activities during tleary this objective could be a significant factodetermining overall 2007
bonus payouts; and

. Attract, motivate and retain appropriate workforc&erformance against this goal is measured bysesament of employee
turnover rate and employee satisfaction.

From time to time during the course of yiear, the Compensation Committee reviews the bssigeals and objectives for the 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 ¢ae §o the goals and objectives or the relativgyttéig assigned to the goals and objecti
However, no changes were made during 2007 to thls gmd objectives that are described above fo2@®& Executive Bonus Program.
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In determining the Named Executive Officeianus compensation for 2007, the Compensationn@itiee considered the Named
Executive Officers' performance as a group agaimesbbjectives described above. These resultsdedithe following items.

Meet overall 2007 financial goals. The following table summarizes our publiclyusd guidance on financial objectives that was
established in February 2007 as well as our actsailts for 2007.

Metric 2007 Full Year 2007 Full Year
($ in millions) Projections Results
Core Communications Services revel $3,60(-$3,80C $ 3,622
Other Communications Services revel $24:-$285 $ 274
SBC Contract Service $18(-$220 $ 303
Total Communications Reven $4,025-$4,30F  $ 4,19¢
| |
Consolidated Adjusted EBITD. $86(-$920  $ 824
Consolidated Capital Expenditur $60(-$650  $ 632

While our actual financial performance during 206IT within the issued guidance ranges for fiveta six categories listed above, we did
achieve our publicly issued guidance with respe@adnsolidated Adjusted EBITDA. In addition, while did not issue any public guidance
with respect to free cash flow targets, our perfamoe with respect to this metric was not at a lévat was acceptable to the Compensation
Committee.

Also during the second and third quartér20®7, the interval over which we activate sersitigat we have sold increased. This increase
in service activation cycle time had a negative@fbn our service installation intervals and tite of Core Communications Services
revenue growth during the second, third and foqutarters of 2007. During this same period, we algmerienced challenges in our service
management processes that resulted in longer respiones to resolve customers' network serviceesstis a result of consolidating key
operational functions and organizations as patti@fntegration effort, our operating environmead tbecome more complex in the first half
of 2007.

During the second and third quarters, welémented certain process and organizational clsathgé were expected to improve service
activation times and allow us to achieve our presip forecasted revenue and Adjusted EBITDA growtbwever these changes were not
adequate to address the breadth of the problenmsietered during the third quarter 2007. As a resfulhese service activation and service
management issues, the growth in Communicationgc@srRevenue and Consolidated Adjusted EBITDA la®r than expected for the
full year 2007 and is expected to be lower thagioallly forecasted in 2007 for the full year 2008ese downward revisions resulted in a
revised guidance projection being issued in oudtuarter 2007 earnings release dated Octobe&(®g,,.

Undertake other strategic actions as appiatp, including capital markets and merger and @aisgtion activities. Given the nature of
this objective, no specific quantitative targetsavestablished by the Compensation Committee. vesuit of a variety of factors, primarily
the service activation and service managementesigdls that are described above, with the excepfioompleting the acquisition of the
content distribution network assets from SAVVIS;.Im early January (which was announced in lat@62@nd the acquisition of Servecast
Limited in July 2007, we did not engage in any gigant merger and acquisition activities duringdZ0We were successful, however, in
completing significant capital markets transactionthe first quarter of 2007 that resulted in duetion in total consolidated debt to
$6.864 billion at December 31, 2007 from $7.36Hdyilat December 31, 2006.

Attract, motivate and retain appropriatenkforce. Given the nature of this objective, no spedfi@ntitative targets were established
by the Compensation Committee. Moreover, given the
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Compensation Committee's assessment of perfornagaiest the other two objectives, the Compens&mmmittee did not assess 2007
performance against this objective for purposeaafofming the exercise of the Compensation Commiteiscretion to pay bonuses to the
Named Executive Officer:

As described in more detail below, the Cengation Committee determined to pay no bonustwetblamed Executive Officers for
2007.

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-indexedusitg referred to as an outperform stock
appreciation right or OSO, which is administeredemour 1995 Stock Plan, as amended. The secordfygquity award is restricted stock
units or RSUs the restrictions on which lapse @vperiod of years, depending on the participaotgicued employment and the terms of the
specific grant, which is also administered underB95 Stock Plan, as amended. We believe tharalédl equity vehicle of OSOs and RSUs
allows us to accomplish several objectives, ingigdiroviding an "outperformance” element through@8O0O grants that is balanced by the
retention element provided by RSUs. As discussedalto determine the annual LTI program award poodll participants in the RSU and
OSO award programs, in February 2007 the Compeams@bmmittee adopted, as a guideline, the Sharehddlue Transfer methodology.

0OSOs. 0SOs are currently designed to provide recigiefithe awards with the incentive to maximizecktwlder value and to reward
recipient employees only when the price of our camrstock outperforms the S&P 500@®lex between the date of grant and the date tiei
OSO is settled. For the OSOs granted beginningpirl 2007, OSOs have a three-year life and ves#d.08 the third anniversary of the date
of the award and will fully settle on that date.ofitier words, recipients of these OSOs will noabke to voluntarily exercise the OSOs as |
will settle automatically with value on the thirdraversary of the date of the award or expire withaalue on that date. This type of
instrument is sometimes referred to as a "Eurogida option.” The Compensation Committee felt thatuse of a European style OSO
provides a potentially longer holding period angetter alignment of our LTI program with the inteteeof our stockholders. In addition, the
Compensation Committee believes that this versfauoOSO program may be more easily understoodvahaed by both our employees
and investors.

OSOs have an initial strike price thatds& to the closing market price of our common lstoe the trading day immediately prior to the
date of grant. This initial strike price is refadr® as the "Initial Price.” On the settlement dé#te Initial Price is adjusted—as of that datey—
a percentage that is equal to the aggregate pageeiricrease or decrease in the S&P 500® Indextbegreriod beginning on the date of
grant and ending on the trading day immediatelggueng the settlement date for the OSO. The Irftiade, however, can not be adjusted
below the closing price of our common stock ondhg that the OSO was granted.

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

The mechanism for determining the valuarofndividual OSO award is described below:

The Initial Price, as determined on the pagr to the OSO grant date, is adjusted over fithe "Adjusted Strike Price") until the
settlement date. The adjustment is an amount equlaé
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percentage appreciation or depreciation in theevafithe S&P 500@ndex from the date of grant to the settlement.dEte value of the OS
increases for increasing levels of outperforma@®0s have a multiplier range from zero to four defiey upon the performance of our
common stock relative to the S&P 500® Index as shimwthe following table.

If Level 3 Stock Then the Pre-multiplier

Outperforms the S&P 500® Gain Is Multiplied by a

Index by: Success Multiplier of:

0% or Less 0.00

More than 0% but Less than 11% Outperformance percentage multiplied%iy1
11% or More 4.00

The pre-multiplier gain is our common stock priceus the Adjusted Strike Price on the settlemetd.da

RSUs. RSUs are granted on a regular, fixed quartealsis. We grant RSUs on a quarterly basis to peowid employees, including
our Named Executive Officers, with awards thatdistributed throughout the year. The restrictiond/R8Us generally lapse in equal annual
installments over three or four years, dependintheremployee's continued employment and the tefritge specific grant.

Grant Decisions for 2007. Today, all of our employees are eligible tosige RSU awards, but only certain employees, irinydll of
our Named Executive Officers, are eligible to reeeawards of OSOs. At the beginning of each yefirea target award amount is
determined for each employee for RSUs and, if lgligia fixed target award amount is determinedX80s. These fixed amounts are set for
the year, and are then divided by four in the cd9®SUs and by twelve with respect to OSOs to deitez the number actually awarded to
employee quarterly or monthly, as the case maybese fixed amounts are not adjusted during thelyesed on the individual's
performance. However, the Compensation Committeerves the right to make changes to this programiuding the fixed target
amounts—as conditions in the market or our businegsire.

The award level for each Named Executiviic®f for 2007 was determined by the Compensatiom@ittee in February 2007, based
upon: prior performance; the importance of retajrtime Named Executive Officers' services; the pakfor their performance to help us
attain our long-term goals; the individual's jolsjtion and responsibilities and a consideratiothefapplicable elements of our compensation
philosophy. The Compensation Committee also usedgsdeline, competitive data from both the priynand secondary compensation peer
groups. The Compensation Committee will continusdbthe fixed target amounts of OSOs and RSUalfdtamed Executive Officers.

Timing of Awards. We have awarded OSOs on fixed grant dateswamaward RSUs generally also on fixed grant ddesertain
cases, new employees receive a grant of RSUs igH#agbon their actual employment with us, but those employees who are eligible to
receive OSOs do not receive OSO awards until tkenegular award date after their date of hireadidition, we do not coordinate grants of
these awards so that they are made before annoenteififavorable information, or after announcenedninfavorable information. All
awards to Named Executive Officers require theatispproval of the Compensation Committee. Sin@81@S0Os were granted on a fixed
quarterly basis, and beginning in April 2007, O%@s granted on a fixed monthly basis on the fiest df the month. We grant OSOs on a
fixed monthly basis to address the challenge pteddny our common stock price's significant voigtiwith respect to the establishment of
the Initial Price. The first OSO award under thedified program was made on April 1, 2007, reprasgrawards for January, February,
March and April. The initial strike price for all$Ds is the prior trading day's closing price of cmmmon stock on the NASDAQ Global
Select Market.

Beginning January 1, 2007, RSUs are graoted fixed quarterly basis on the first day ofulay, April, July and October, with the first
award under the modified program being made onlAp2007
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representing awards for both January 1, 2007 and A®007. Prior to April 2007, RSUs were grantedfixed dates of April 1, 2005 (whic
was a special one-time retention award to certaipl@eyees and a special interim grant to all empdsyeJuly 1, 2005 (for an annual award),
July 1, 2006 (for a quarterly award) and Octobe2QD6 (for a quarterly award). Awards of both O%@d RSUs were suspended after
October 1, 2006 in anticipation of the restructgrai the LTI program for 2007. LTI targets for nénves are determined at the time of their
joining the company

Change in Control. Our OSOs generally vest or settle, as the wagebe, upon a change in control of Level 3 Comations, Inc. In
addition, the restrictions on our RSUs generalps&aupon a change of control. This is generallyotilg benefit obtained automatically upon
a change of control.

The definition of what constitutes a "chara control” is set forth in our 1995 Stock Plahe following summary is qualified in its
entirety by reference to the full definition inckedlin the 1995 Stock Plan. The definition of whaistitutes a change of control in the 1995
Stock Plan can be summarized as follows.

() The acquisition by any individual, entity or groofbeneficial ownership (within the meaning of ®EC's rules) of 30% or
more (on a fully diluted basis) of either the tlrriistanding shares of our common stock, takingactount as outstanding for
this purpose such common stock issuable upon thecisr of options or warrants, the conversion oiveatible stock or debt,
and the exercise of any similar right to acquirehscommon stock; with certain acquisitions thateeluded from this
provision; or

(i) Individuals who, as of April 1, 1998, constitutetBoard, which is defined as the "Incumbent Boatddse for any reason to
constitute at least a majority of the Board; preddhowever, that any individual becoming a direstbsequent to April 1,
1998 whose election, or nomination for electioroly stockholders, was approved by a vote of at keasajority of the
directors then comprising the Incumbent Board dbalkonsidered as though such individual were abeewf the Incumbent
Board, but excluding, for this purpose, any sudhiitdual whose initial assumption of office occaisa result of an actual or
threatened election contest; or

(i)  Consummation of a reorganization, merger or codatibn or sale or other disposition of all or sabsially all of the assets of
the Company, which is defined as a "Business Coatioin," unless, following such Business Combinat{a our stockholde
continue to hold more than 60% of the then outstandoting securities of the entity resulting freauch Business Combinati
(including, without limitation, a corporation whi@s a result of such transaction owns the Compaaif or substantially all ¢
the Company's assets either directly or throughasmeore subsidiaries) in substantially the sanogp@rtions as their
ownership, immediately prior to such Business Coration, our outstanding common stock and (b) nsgepr entity (with
certain exceptions) beneficially owns, directhimdirectly, 50% or more (on a fully diluted basif) respectively, the then
outstanding voting securities of the entity resgitirom such Business Combination, taking into aot@s outstanding for this
purpose such common stock issuable upon the egestigptions or warrants, the conversion of conblertstock or debt, and
the exercise of any similar right to acquire susimmon stock, or the combined voting power of trentbutstanding voting
securities of such corporation except to the extemtsuch ownership existed prior to the Busir@&ssbination and (c) at least
a majority of the members of the board of directafrthe corporation resulting from such Businessgn@imation were members
of the Incumbent Board at the time of the executibthe initial agreement, or of the action of Beard, providing for such
Business Combination; or

(iv)  Approval by our stockholders of a complete liquidator dissolution of the Company.
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In addition, the Compensation Committee may, byitem determination prior to the consummation ieaent or transaction, determine that
such event or transaction does not constitute a@han Control, provided that the Compensation Cdtemreasonably concludes that such
event or transaction (i) is not likely to resultarsignificant change to the identities of the pessfunctioning as our senior management, €
immediately or in the foreseeable future (it beimglerstood that the Compensation Committee needamzfude that no changes in our se
management are likely to occur), and (i) is nkelly to result in control of the Board (or a sigecdint portion of the Board's functions) being
transferred to a single person or entity, eithenadiately or in the foreseeable future, with carspecified exceptions.

So that our RSUs will be compliant with firevisions of Section 409A of the Internal Reve@uale 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)(). In the event that there is a change in mdrats defined by the 1995 Stock Plan that doegjnalify as 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 ouole discretion, either (a) issue all unissued shaf@ur common stock issuable pursuant to
the RSU award to the employee or (b) pay the enggldly a combination of cash and stock the valubade shares of our common stock as
provided for in the 1995 Stock Plan.

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

. To keep employees relatively whole for a reasonpbt@d, but avoid creating a "windfall."

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

. Single trigger vesting provides employees withghme 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.

. To support the compelling business need to reteynenployees during the uncertain times precedictgaage 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.

In addition, we will provide gross-ups fmur employees from any taxes due under Section 488 Internal Revenue Code of 1986.
The effects of Section 4999 generally are unpraflletand can have widely divergent and unexpedfedte based on an executive's personal
compensation history. We determined that the piatieior Section 4999 gross up payments are appat#pfor all of our employees, becaus
is uncertain at the time an employee joins the @mpvhether he or she will be affected by Secti@@at the time of a change of control
and to provide an equal level of benefit acrossviddals without regard to the effect of the exdiae.

Modifications Generally. From time to time, our Compensation Committesligates the structure of our LTI programs. Our
Compensation Committee from time to time may makeifications to these programs to reflect the clvagngeeds related to attracting,
retaining and motivating our Named
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Executive Officers. These changes may be basemrinon market conditions and the LTI programarhpetitors. As new LTI instruments
are frequently developed and since the tax andusticm treatment of various instruments are suligchange over time, management and
the Compensation Committee regularly review our pensation programs to determine whether these gmgare accomplishing our goals
in the most cost-effective manner.

Determination of Bonus and Stock Awards for 2

Bonus. The Compensation Committee, as well as theBiodlrd of Directors, continues to be satisfied with Crowe's leadership of
the company. The Compensation Committee believmseter, that 2007 presented significant challerigethe Company. In February 20(
the Compensation Committee concluded that based on:

. our compensation philosophy as described above;
. its evaluation of the overall performance of thexéa Executive Officers against the 2007 objectasdescribed above; and
. the fact that we lowered our financial guidancermythe second half of 2007 and our expectatior?68;

the Compensation Committee would exercise its dtsmm to pay no bonus to Mr. Crowe for 2007. Fa $ame reasons described with
respect to Mr. Crowe, the Compensation Committse détermined to pay no bonus for 2007 to the ddaened Executive Officers—
Messrs. Patel, O'Hara, Stortz and Miller.

Stock Based Awards.The 2007 LTI award levels for the Named Exeautfficers were determined by the Compensation i@itee
in February 2007. We grant OSOs and RSUs to ourddaaxecutive Officers based upon the Named Exez@fiicers' prior performance,
the importance of retaining their services andpibiential for their performance to help us attain long-term goals. Our Compensation
Committee views the performance of our Named Exee@fficers as a team when determining LTI awaneels. We do not set individual
performance targets or performance measures folaored Executive Officers. The determination of amsard levels is in the full discretic
of the Compensation Committee. The exercise ofdisatetion is informed by, among other things, $ifrareholder Value Transfer
methodology and the executive team's overall peréorce as assessed by the Compensation Committee ti#d 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. Crowedestive view of the relative contribution of thther named executive officers to the
team's overall performance, he provides to the Gursgtion Committee his recommendations for thodieiglual'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 distributis equitable. Mr. Crowe's adjustments, howeaes 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. Crowethe exercise of its discretion, the Compensaiommittee also considers as a
guideline—and not as a benchmark—competitive data the primary compensation peer group.

As a participant in our LTI program duri@07, Mr. Crowe received grants of 392,472 RSUs381J472 OSOs. As a patrticipant in our
LTI program, Mr. Patel received grants of 117,78lR and 117,744 OSOs during 2007. As a participaoar LTI program, Mr. O'Hara
received grants of 196,236 RSUs and 196,236 OSésgd2007. As a participant in our LTI program, Nhtortz
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received grants of 125,592 RSUs and 125,592 OSésgd2007. As a participant in our LTI program, Nifiller received grants of 156,996
RSUs and 156,996 OSOs during 2007.

Given Mr. Crowe's and the other Named EkeelOfficers' roles in leading Level 3 during 2087d the challenges experienced during
the year, the Compensation Committee considerstheremuneration provided to the Named ExecuBifficers for 2007 to be appropriate.

Other Compensatory Benefits

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

Perquisites

We limit the perquisites that we make alalid to our Named Executive Officers. With the gt 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 thetles not provide pension arrangements, post-re¢intimealth coverage, or similar benefits
for our Named Executive Officers or other employees

While not a perquisite as defined by th&€SEules, we provide our Named Executive Offiqggssonal use of our corporate aircraft
because we believe that this benefit generallynellour executives to work more efficiently, andttheoviding this benefit strikes the
appropriate balance since the executives that uiseosporate aircraft solely for personal use agoeimburse us for our incremental cost
pursuant to an Aircraft Time-Share Agreement. Hgreement provides that we will charge the indigldhe incremental cost to operate the
aircraft as allowed by Part 91 of the U.S. Fedakahtion Administration regulations for personakusf corporate aircraft. The rate used for
2007 was $1,500 per hour of use. We received agatanent in the amount of $257,357 from Mr. Craweler his agreement in 2007, a total
payment in the amount of $153,669 from Mr. O'Hamder his agreement for the same period, a totahpayin the amount of $12,255 from
Mr. Stortz under his agreement for the same peaiatia total payment in the amount of $7,095 from Miller under his agreement for the
same period.

We note that when a guest accompanies eel&xrecutive Officer on business travel, we im@asgéncome the amounts required to be
reported as income pursuant to the Internal Rev&eueice's Standard Industry Fare Level, or SIgtes. If the executive is using the
corporate aircraft solely for personal use, thecatiee is required to reimburse us pursuant toMineraft Time-Share Agreement discussed
above. For 2007, Mr. Crowe had $1,334 of imputedtine and Mr. O'Hara had $24,757 of imputed incddmsvever, as these amounts relate
to imputed income for travel that was incidentabtsiness travel by the Named Executive Officereéhis no actual incremental cost to us for
providing this personal use of our corporate aftcra

Post-Employment Compensation

Pension Benefits. We do not provide pension arrangements or gigement health coverage for our Named Execu@iffecers. 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, the
mechanism that is used for Level 3 to make employaching and other contributions to employeeduiting the Named Executive Office
through the Level 3 401(k) plan. We currently matiphto 100% of 7% of eligible earnings or regulatlimits. For the year ended
December 31, 2007, the Compensation Committeesplsmved a discretionary grant of 3% of eligible
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compensation to qualifying U.S.-based employeeasudting all of the Named Executive Officers, whisldeposited in their 401(k) share
accounts in the form of units in the Level 3 Stéctid. Neither our Named Executive Officers nor atlner employees are able to purchase
units in the Level 3 Stock Fund. As all of our Nahtexecutive Officers have more than three yeaseofice with us, each of the Named
Executive Officers are fully vested in the unitstoé Level 3 Stock Fund in their 401(k) plan acdsun

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 emplegeat-will and as such do not have employment
contracts with us. To induce Mr. Patel to remainasGroup Vice President and Chief Financial @ffiduring the transition to a new chief
financial officer, on October 15, 2007, we enteired a Retention Agreement with Mr. Patel, whichneter to as the Retention Agreement.
This agreement was terminated in full by Mr. Patad us as of March 14, 2008 in connection Mr. Ratelaining our employee and our Ct
Financial Officer. For more information regarditng tRetention Agreement, please s@otential Payments Upon Termination—Patel
Retention Agreeme," below.

Stock Ownership Guidelines

The Compensation Committee has adopteceting$ for ownership of our common stock for ouriseexecutives. The Compensation
Committee reviews these guidelines at least amnualld may update or modify them based on a vaoktgictors 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 individuéd%(k) Plan account and in trusts for the bergfihese individuals, will be included for
purposes of determining the individual's satistatf the ownership guidelines. The guidelinesasfiect for 2007 and 2008 are as follows:

CEO 1,000,00!
COO/President/Vice Chairme 500,00t
Group Presidents/Executive Vice Presidents/( 250,00(
Group Vice Presiden 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 rheeswnership guidelines. Rather, the Compensat@nrfiittee has concluded that aft
period of 5 years—beginning on the earlier of (&) date that the individual is elected to the r@h\position and (b) February 2007 if the
individual was serving in the position in Febru@807—that until such time as the individual is ompliance with these guidelines, 25% of
the shares of our common stock issuable upon aiy ©&@rcise or settlement or upon restrictions etriagted stock unit grants lapsing shc
be held by the individual in the form of shareof common stock until such time as the guideliag leen met. The failure of an individual
to make a good faith effort to meet the guideliimea timely manner and to maintain their compliandth the guidelines will be a significant
factor in the Compensation Committee's and senaragement's determinations of the individual'sreuhonus payments and long-term
incentive compensation awards.
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Potential Effect on Compensation from Executivechfhisluct

If our Board determines that an executiffieer has engaged in fraudulent or intentionaleoigluct, 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 the company's fai@results, seeking reimbursement of any
compensation paid or awarded to the executiveishgreater than what would have been paid or awiifd=mlculated based on the restated
financial results. These remedies would be in &idi, and not in lieu of, any actions imposeddw enforcement agencies, regulators or
other authorities.

Section 162(m) of the Internal Revenue Code

The Compensation Committee takes into clamation the tax deductibility limitation of Seatid62(m) of the Internal Revenue Code of
1986, or the Code, when making compensation desdmr the company's Named Executive Officers. Galye Section 162(m) limits the
amount of compensation that a public company cauatdfor federal income tax purposes to the exteaitthe compensation is greater than
$1.0 million and does not fall within that sect®aXemptions. Our OSO program is intended to nieetetquirements for "qualified
performance-based compensation" exempt from thedeatibility limitations. Our bonus program, howewsould not qualify for the
exemptions contained in Section 162(m). The Comgérs Committee does not believe it is advisabladopt a strict policy against paying
nondeductible compensation, and may do so in apitecircumstances. While the Compensation Comamithkes into consideration the tax
deductibility limitation of Section 162(m), at tipeesent time, the Compensation Committee's detatinimwith respect to the payment of
compensation to our Named Executive Officers isafifitcted by this tax deductibility limitation.

Compensation Committee Report

The Compensation Committee of the Boardrbeaiewed the Compensation Discussion and Anafsisdiscussed that analysis with
management. Based on its review and discussiohsmanagement, the committee recommended to oudBbat the Compensation
Discussion and Analysis be included in the commaRgrm 10-K for the year ended December 31, 20@%tze company's Proxy Statement
with respect to the 2008 Annual Meeting of Stockleos. This report is provided by the following ipéadent directors, who comprise the
committee:

Richard R. Jaros (Chairman)
Robert E. Julian
Arun Netravali
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Summary Compensation Table

Stock Option All Other

Awards Awards Compensation Total
Name and Principal Position Year Salary ($) Bonus ($) $)(1) $)(2) $)(3) %)
James Q. Crowe 2007 $ 790,38! $ 0% 5,093,62! $ 4,764,28. $ 22,25( $ 10,670,54
Chief Executive Office 200¢ $ 706,73. $ 4,000,000 $ 1,418,59. $ 2,578,291 $ 21,60( $ 8,725,21!
Sunit S. Patel 2007 $ 412,11 $ 0% 698,52t $ 689,35 $ 22,25( $ 1,822,24:
Chief Financial Officel 200€ $ 389,61¢ $ 1,700,001 $ 402,66: $ 896,39 $ 21,60( $ 3,410,271
Kevin J. O'Hara(4) 2007 $ 566,15: $ 0% 1,180,88. $ 1,188,56: $ 22,25( $ 2,957,85:
President and CO 200¢ $ 529,23. $ 2,500,001 $ 690,16( $ 1,465,55. $ 24,50 $ 5,209,44!
Charles C. Miller, IlI 2007 $ 487,11 $ 0% 1,788,47. $ 1,905,76' $ 22,25( $ 4,203,60!
Exec. VP & Vice 200¢€ $ 461,73. $ 1,700,001 $ 545,33¢ $ 1,031,311 $ 24,98¢ $ 3,763,37.
Chairman
Thomas C Stortz 2007 $ 44519: $ 0% 1,579,00! $ 1,535,69! $ 22,25( $ 3,582,14!
Exec. VP & Chief Legal 200¢ $ 412,88 $ 1,875,001 $ 431,97¢ $ 904,28: $ 26,74¢ $ 3,650,89:

Officer

(1)  This column represents the dollar amount recogriigetinancial statement reporting purposes witpezt to the referenced fiscal
year for the fair value of RSUs granted in thatdisyear as well as those granted in prior fisearg up to the referenced fiscal year.
These values have been calculated in accordanbeSKAS 123R using the closing price of our comntookson the date of grant.
Pursuant to SEC rules, the amounts shown exclueftact of estimated forfeitures related to senhased vesting conditions. For
additional information relating to the assumptiomsde by us in valuing these awards, refer to nétef bur financial statements in «
Annual Report on Form 10-K for the year ended Ddzemn31, 2007, as filed with the SEC. See the Grain®dan-Based Awards
Table for more information on awards made in 200% amounts in this column reflect our accountirgemse for these awards, and
may not correspond to the actual value that wiltdmognized by the Named Executive Officers. Amstiat Messrs. Crowe, Miller
and Stortz reflect the acceleration of dollar antswacognized for financial statement reportingopsges for these awards because
each of these individuals is currently eligible éan retirement benefit opportunity that is desedilibelow.

(2)  This column represents the dollar amount recogriigzetinancial statement reporting purposes witkpext to the referenced fiscal
year for the fair value of outperform stock optiposOSOs, granted to each of the Named Executfliees in that fiscal year as well
as those granted in prior fiscal years up to tfereaced fiscal year. These values have been atdclin accordance with SFAS 12!
Pursuant to SEC rules, the amounts shown exclueftact of estimated forfeitures related to senbased vesting conditions. For
additional information on the valuation assumptiamsmade with respect to these grants, refer te b6tof our financial statements
our Annual Report on Form 10-K for the year ended@nber 31, 2007, as filed with the SEC. See tlatSiof Plan-Based Awards

Table for more information on OSOs granted in 20U amounts in this column reflect our accoungrgense for these awards, and

may not correspond to the actual value that wilidmognized by the Named Executive Officers. Amsdat Messrs. Crowe, Miller
and Stortz reflect the acceleration of dollar antswacognized for financial statement reportingopses for these awards because
each of these individuals is currently eligible éan retirement benefit opportunity that is desedilibelow.

3) See the All Other Compensation Table below for @aital information.

4 Effective March 10, 2008, Mr. O'Hara stepped dovemt his position as our President and Chief Opagabfficer.
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All Other Compensation Table

The following table describes each compowéthe All Other Compensation column in the Sumy@ompensation Table.

Perquisites
and Other Company
Personal Contributions to
Benefits Savings Plans
Name Year $) $)(1) Total ($)
James Q. Crowe 2007 0 22,25( 22,25(
200¢ 0 21,60( 21,60(
Sunit S. Patel 2007 0 22,25( 22,25(
200¢ 0 21,60( 21,60(
Kevin J. O'Hara 2007 0 22,25( 22,25(
200¢ 0 24,50: 24,50:
Charles C. Miller, llI 2007 0 22,25( 22,25(
200¢ 0 24,98¢ 24,98¢
Thomas C. Stortz 2007 0 22,25( 22,25(
200¢ 0 26,74« 26,74«

(1)  This column includes $15,500 company matching doutions to the Named Executive Officer's 401(lgrpaccount and $6,750
discretionary contributions to the Named Execu@féicer's 401(k) plan account for 2007. These dbations were made in the form
of units of the Level 3 Stock Fund.

Grants of Plan-Based Awards in 2007

This table provides the following inforn@ti about equity granted to the Named Executivec®f§i in 2007: (1) the grant date; (2) the
number of shares underlying the RSUs awarded tdlémed Executive Officers (3) the number of shareterlying OSOs awarded to the
Named Executive Officers, (4) the initial strikeqgar of the OSOs, which reflects the closing pritewr common stock on the date prior to

grant date and (5) the grant date fair value oheapiity award computed under SFAS 123R.

All Other
All Other Option
Stock Awards:
Awards: Number of Exercise or
Number of Securities Base Price of Grant Date Fair
Shares of Underlying Option Value of Stock
Grant Stock or Options Awards and Option
Name Date Units (#)(1) #(2) ($/Sh)(3) Awards ($)(4)
James Q. Crowe 4/1/200° 157,53t 130,82 $ 6.1C $ 1,023,186.3
5/1/200° 196,23¢ 32,70¢ % 5.5¢ $ 233,152.3
6/1/200° 98,11¢ 32,70¢ % 581 $ 243,635.7
7/1/200° 98,11¢ 32,70¢ $ 5.8t $ 245,313.1
8/1/200" 32,70¢ $ 522 $ 219,314.1
9/1/200" 32,70¢ $ 522 $ 219,314.1
10/1/200° 32,70¢ $ 468 $ 194,992.4
11/1/200° 32,70¢ $ 3.0 3 127,059.6
12/1/200° 32,70¢ $ 3.3t 3 140,897.7
2/26/200° $ 1,031,860.8
4/1/200" $ 1,054,831.3
7/1/200° $ 505,800.2
10/1/200° $ 402,046.3
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Awards:
Number of

Number of
Securities

Exercise or

Base Price of

Grant Date Fair

Shares of Underlying Option Value of Stock
Grant Stock or Options Awards and Option
Name Date Units (#)(1) #(2) ($/Sh)(3) Awards ($)(4)
Sunit S. Patel 4/1/200° 47,26 39,24¢ % 6.1C $ 306,962.1
5/1/200° 58,87: 9,81: $ 55¢ $ 69,947.1.
6/1/200° 29,43¢ 981: $ 581 $ 73,092.2.
7/1/200° 29,43¢ 9,812 $ 5.8t % 73,595.4.
8/1/200° 9,812 $ 52 $ 65,795.5!
9/1/200° 9,812 $ 52: $ 65,795.5!
10/1/200° 9,812 $ 465 $ 58,498.9.
11/1/200° 981: $ 3.0 % 38,118.6!
12/1/200° 9,81: $ 3.3 $ 42,270.2
2/26/200° $ 309,566.1
4/1/200" $ 316,455.8
7/1/200° $ 151,743.1
10/1/200° $ 120,616.3
Kevin J. O'Hara 4/1/200" 78,76¢ 65,41: $ 6.1C $ 511,593.1
5/1/200° 98,11¢ 16,35: $ 55¢ $ 116,576.1
6/1/200° 49,05¢ 16,35: $ 581 % 121,817.8
7/1/200° 49,05¢ 16,35! $ 58t $ 122,656.5
8/1/200° 16,35! $ 52 % 109,657.0
9/1/200° 16,35! $ 52 % 109,657.0
10/1/200° 16,35! $ 46 $ 97,496.2
11/1/200° 16,35: $ 3.0 % 63,529.8
12/1/200° 16,35: $ 3.3 $ 70,448.9
2/26/200° $ 515,930.4
4/1/200° $ 527,415.6
7/1/200° $ 252,900.1
10/1/200° $ 201,023.1
Charles C. Miller, IlI 4/1/200° 47,26 52,33 $ 6.1C $ 409,293.3
5/1/200° 78,49¢ 13,08: $ 55¢ $ 93,265.2
6/1/200° 39,24¢ 13,08: $ 581 $ 97,458.7!
7/1/200° 39,24¢ 13,08: $ 5.8t % 98,129.7!
8/1/200° 13,08: $ 52 $ 87,729.6
9/1/200° 13,08: $ 52 $ 87,729.6
10/1/200° 13,08: $ 465 $ 78,000.5
11/1/200° 13,08: $ 3.0 % 50,826.1!
12/1/200° 13,08: $ 3.3 $ 56,361.7!
2/26/200° $ 309,566.1
4/1/200" $ 421,951.8
7/1/200° $ 202,329.3
10/1/200° $ 160,825.9
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Thomas C. Stortz 4/1/2007 59,07¢ 41,86« $ 6.1C $ 327,422.1
5/1/200° 62,79¢ 10,46¢ $ 55¢ $ 74,609.3.
6/1/200° 31,39¢ 10,46¢ $ 581 $ 77,964.0:
7/1/2007 31,39¢ 10,46¢ $ 58t $ 78,500.8I
8/1/200° 10,46¢ $ 52: % 70,181.01
9/1/200° 10,46¢ $ 52: % 70,181.01
10/1/200° 10,46¢ $ 465 $ 62,398.0
11/1/200° 10,46¢ $ 3.0 $ 40,659.3!
12/1/200° 10,46¢ $ 3.3 $ 45,087.6:
2/26/200° $ 386,947.8

4/1/2007 $ 337,548.5

7/1/200° $ 161,857.3
10/1/200° $ 128,655.8

1)

()

(3)

This column shows the number of RSUs granted ir¥20@he Named Executive Officers. Each of thesmigrof RSUs, other than t
grants made on February 26, 2007, will have thestrictions lapse in four equal installments onfitst, second, third and fourth
anniversaries of the date of grant. The grants madeebruary 26, 2007 will vest in three equalahistents on the first, second and
third anniversaries of the date of grant.

This column shows the number of OSOs granted irY 20@he Named Executive Officers. The number afsh issued upon exercise
or settlement of OSOs is subject to increase ore@dse based on the relative performance of our @mstock when compared with
the performance of the S&P 500® Index over thequebetween the date of grant of the OSO and theidahediately preceding the
date of settlement. OSOs currently outstanding laasteccess multiplier ranging from zero to foureteting upon the performance of
our common stock relative to the S&P 500® Index. dietails on the formula to determine the numbeshaires of our common stock
that is issued upon settlement of vested OSOss@leee the discussion under the caption "2007 ExedDompensation
Components—Stock Awards—OSO0s," above. OSOs awamded after April 1, 2007 vest and fully settle thie third anniversary of
the grant date. OSO awards provide for acceleratiaesting in the event of a change of contradle®ned in our 1995 Stock Plan, as
amended.

OSOs have an initial exercise price that is equéhé closing market price of our common stocktanttading day immediately prior
to the date of grant. This exercise price is refto as the Initial Price. At settlement, thei&iPrice is adjusted—as of that date—by
a percentage that is equal to the aggregate pagmiticrease or decrease in the S&P 50@@x over the period beginning on the ¢
of grant and ending on the trading day immedigpegceding the settlement date of the OSO. Forldetaithe formula to determine
the adjustment to the Initial Price for OSOs, péesse the discussion under the caption "2007 ExecGbmpensation Components—
Stock Awards—OSO0Os," above.
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(4)  This column shows the full grant date fair valueR&Us under SFAS 123R and the full grant datevidine of OSOs und¢
SFAS 123R granted to the Named Executive Offiaar2007. Generally, the full grant date fair vals¢he amount that the company
would expense in its financial statements ovemathard's vesting schedule. For purposes of the Rfaldsjalue is calculated using the
closing price of our stock the day before the goatée of $6.55 for February 26, 2007, $6.10 forilXpr2007, $5.85 for July 1, 2007
and $4.65 for October 1, 2007. For purposes ofXfi®s, the fair value is calculated using a calmndatalue factor of:

. April 1, 2007 $ 8.8¢
. May 1, 2007 $ 8.0¢
. June 1, 200° $ 8.4F
. July 1, 2007 $ 8.51
. August 1, 200° $ 7.61
. September 1, 20C $ 7.61
. October 1, 200 $ 6.77
. November 1, 200 $ 4.41
. December 1, 200 $ 4.8¢

For additional information on the valuatimsumptions with respect to the 2007 grants, tefeote 16 of our financial statements in our
Form 10-K for the year ended December 31, 200fi|eabwith the SEC.

Outstanding Equity Awards at 2007 Fiscal Year End

The following table provides information the current holdings of OSOs and RSUs by the NaExetutive Officers. This table
includes vested and unvested OSOs and unvested. B8tls grant is shown separately for each Namedufixe Officer. The vesting
schedule for each grant is shown following thideabased on the award grant date. For additioviairhation about the OSO and RSU
awards, see the descriptions under the caption/7'E@cutive Compensation Components—Stock AwarbsVe. Because the number of
shares underlying any OSO is subject to changedyyofa formulaic multiplier based upon the perfanoe of our common stock relative to
the performance of the S&P 500@deX, a zero included in the columns titled NumtieBecurities Underlying Unexercised Options iatks
that the OSOs comprising those specific grants hazgro multiplier resulting in a zero dollar val$®) at December 31, 2007, indicating !
our common stock price had not outperformed the S&®® Index from the grant date of these OSOs tijinddecember 31, 2007.

Option Awards

Stock Awards
Number of Number of

Securities Securities

Underlying Underlying Market
Unexercised Unexercised Value of
Options Options Number of Shares or
#(Q) #(2) Shares or Units of
Option Units of Stock That
Exercise Option Stock That Have Not
Grant Price Expiration  Have Not Vested
Name Date Exercisable Unexercisable  ($)(2) Date Vested (#) (%)
James Q. Crowe 7/1/200¢ 72,50( 0$ 2.51 7/1/200¢ 1,099,14(a) $ 3,341,39
10/1/200! 19,88: 0$ 2.7¢  10/1/200¢ 237,50((b) $  722,00(
1/1/200¢ 0 0% 3.3¢ 1/1/201( 89,06:(c) $ 270,74
4/1/200¢ 0 0% 5.8¢ 4/1/201( 89,06:d) $ 270,74t
7/1/200¢ 0 0$ 5.14 7/1/201( 157,53((e) $ 478,90¢
10/1/200¢ 0 0$ 5.94 10/1/201( 196,23(f) $ 596,55
4/1/200" 0 0$ 6.32 4/1/201( 98,11g) $ 298,27
5/1/200" 0 0% 5.5€ 5/1/201( 98,11¢h) $  298,27¢
6/1/200" 0 0% 5.81 6/1/201(
7/1/2007 0 0% 5.8t 7/1/201(
8/1/200" 0 0$ 5.2¢ 8/1/201(
9/1/200 0 0$ 5.2t 9/1/201(
10/1/200° 0 0$ 4.65  10/1/201(
11/1/200° 0 1,291 $ 3.0 11/1/201(
12/1/200° 0 0$ 3.3¢  12/1/201(
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Sunit S. Patel 1/1/200¢ 0 0% 7.54  1/1/200¢ 39,38¢(i) $ 119,73:
4/1/200¢ 0 0% 5.2%  4/1/200¢ 100,00(() $ 304,00(
7/1/200:¢ 0 0% 4.5 7/1/200¢ 77,50((b) $ 235,60(
10/1/200:- 0 0% 3.4z 10/1/200¢ 29,064c) $  88,34¢
0 0% 4.1z  1/1/200¢ 29,064d) $  88,34¢
1/1/200¢ 23,65¢ 0% 2.51  7/1/200¢ 47,264e) $ 143,67t
7/1/200¢ 6,48¢ 0% 2.7¢ 10/1/200¢ 58,87{(f) $ 178,97:



10/1/200! 0 0$  3.3f 1/1/204( 2943¢(g) $ 89,48t
0 0$ 58 4/1/204( 29,43t(h) $ 89,48t
1/1/200¢ 0 0$ 514 7/1/20(
4/1/200¢ 0 0$ 594 10/1/201(
7/1/200¢ 0 0$ 632 4/1/204(
10/1/2001 0 0$ 556 5/1/204(
0 0$ 581 6/1/204(
4/1/200 0 0$ 58  7/1/204(
5/1/200; 0 0$ 52¢ 8/1/204(
6/1/200; 0 0$ 52¢ 9/1/204(
7/1/200; 0 0$  46° 10/1/201(
8/1/200; 0 387 $  3.02 11/1/201(
9/1/200; 0 0$  3.3¢ 12/1/201
10/1/200°
11/1/200°
12/1/200°
Kevin J. O'Hara 7/1/200¢ 41,21 0$ 251 7/1/200¢ 78,77) $ 239,46
10/1/200! 11,30: 0$  27¢ 10/1/200¢  150,00(j) $ 456,001
0 0$ 336 1/1/201C  135,00(b)$ 410,40
1/1/200¢ 0 0$ 588 4/1/204( 50,62c) $ 153,901
4/1/200¢ 0 0$ 514 7/1/204( 50,62d) $ 153,901
7/1/200¢ 0 0$ 594 10/1/201 78,764e) $  239,45!
10/1/200 0 0$ 632 4/1/201( 98,11¢f) $ 298,27
0 0$ 556 5/1/201( 49,05¢g) $ 149,13
4/1/200 0 0$ 581 6/1/201( 49,05¢h) $ 149,13
5/1/200; 0 0$ 58  7/1/204(
6/1/200 0 0$  52¢ 8/1/204(
7/1/200; 0 0$ 52¢ 9/1/20(
8/1/200 0 0$  4.6° 10/1/201
9/1/200; 0 64€ $ 3.0 11/1/20L(
10/1/200° 0 0$  3.36 12/1/201
11/1/200°
12/1/200°
Charles C. Miller, Il 7/1/200¢ 29,00( 0$ 251 7/1/200¢ 78,774) $ 239,46°
10/1/200! 7,951 0$  27¢ 10/1/200¢  110,00() $ 334,40
0 0$  3.3f 1/1/204( 95,00(() $ 288,801
1/1/200¢ 0 0$ 588 4/1/204( 35,62c) $ 108,301
4/1/200¢ 0 0$ 514 7/1/20( 35,62¢d) $ 108,301
7/1/200¢ 0 0$ 594 10/1/201 47,264e) $ 143,67
10/1/200t 0 0$ 632 4/1/204( 78,49¢f) $ 238,63
0 0$ 556 5/1/20( 39,24¢h) $ 119,31°
4/1/200; 0 0$ 581 6/1/204( 39,24¢g) 119,31
5/1/200; 0 0$ 58 7/1/20(
6/1/200; 0 0$  52¢ 8/1/204(
7/1/200; 0 0$ 52¢ 9/1/204(
8/1/200 0 0$  4.6° 10/1/201
9/1/200; 0 51€ $  3.02 11/1/201(
10/1/200° 0 0$  3.36 12/1/201(
11/1/200°
12/1/200°
36
Thomas C. Stortz 1/1/200¢ 0 0$ $7.5. 1/1/200¢ 39,38(([) $ 119,73
4/1/200: 0 0$ 528 4/1/200¢  120,00() $ 364,801
7/1/200: 0 0$  45% 7/1/200¢ 77,50((0) $  235,60(
10/1/200: 0 0$ 3.4z 10/1/200t 29,064c) $  88,34¢
0 0$ 41z 1/1/200¢ 29,064d) $  88,34¢
1/1/200¢ 23,65¢ 0$ 251 7/1/200¢ 59,07¢e) $ 179,59
7/1/200¢ 6,48¢ 0$  27¢ 10/1/200¢ 62,79¢f) $ 190,90
10/1/200 0 0$  3.3f 1/1/20( 31,39¢g) $  95,45(
0 0$  58% 4/1/204( 31,39¢h) $  95,45(
1/1/200¢ 0 0$ 514 7/1/204(
4/1/200¢ 0 0$ 594 10/1/201(
7/1/200¢ 0 0$ 632 4/1/20(
10/1/2001 0 0$ 556 5/1/204(
0 0$ 581 6/1/204(
4/1/200 0 0$ 58  7/1/204(
5/1/200; 0 0$  52¢ 8/1/204(
6/1/200; 0 0$ 52¢ 9/1/204(
7/1/200; 0 0$  46F 10/1/201(
8/1/200; 0 412 $  3.05 11/1/201(
9/1/200; 0 0$  3.3¢ 12/1/201
10/1/200°

11/1/200°



12/1/200°

(1)  The number of shares of our common stock indiceteldis column is the result of determining the O&ue at December 31, 2007,
and has been computed based upon the OSO formililma@ltiplier as of that date and the closing saleepof our common stock on
that date. The value of an OSO is subject to chéaged upon the performance of our common stoekivelto the performance of t
S&P 500® Index from the time of the grant of the@&ward until the award is exercised or settledhaxase may be. Since the
value of an OSO depends on the degree to whickhaumon stock outperforms the index, the numbehafes issued upon exercise
or settlement of a vested OSO will change from timgéme.

2 OSOs have an initial strike price that is equah®closing market price of our common stock ontthding day immediately prior to
the date of grant. This initial strike price isewtd to as the Initial Price. When an employeetel® exercise an OSO or on the
settlement date, as the case may be, the Initieé i adjusted—as of the date of that exercissetiement—by a percentage that is
equal to the aggregate percentage increase oradecirethe S&P 500® Index over the period beginoinghe date of grant and
ending on the trading day immediately precedingdidte of exercise or settlement of the OSO. Theuatscshown in this column
represent the adjusted exercise price for the G8@$ December 31, 2007.

Vesting Information
OSOs

OSOs granted prior to April 1, 2007, vel¥bon the first anniversary of the grant date, tvedremaining 50% vest in equal quarterly
installments so that the award is fully vestechaténd of the second year after the grant dat€DB{Ds granted on or after April 1, 2007 vest
and fully settle on the third anniversary of thargrdate. OSO awards provide for acceleration sfing in the event of a change of control as
defined in our 1995 Stock Plan, as amended.

RSUs
€)) vests 100% on May 3, 2008
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(b)  vestsin equal installments on July 1, 2008 anc:

(©) vests in equal installments on July 1, 2008, 20292010

(d) vestsin equal installments on October 1, 2008920 2010

(e) vestsin equal installments on February 26, 200892and 2010

® vests in equal installments on April 1, 2008, 208®10 and 2011
(g) vestsin equal installments on July 1, 2008, 2@090 and 2011

(h)  vests in equal installments on October 1, 2008922010 and 2011
() vests 100% on February 21, 2008

()] vests in equal installments on April 1, 2008 an@20

Options Exercised and Stock Vested in 2007

The following table provides informatioy the Named Executive Officers, relating to (1)@é&xercises during 2007, including the
number of shares acquired upon exercise and tiie vehlized and (2) the number of shares acqujed the lapsing of restrictions for RS
and the value realized, in each case before payofi@my applicable withholding tax and broker corssions.

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 0 290,62t 1,633,69.
Sunit S. Pate 0 0 180,32 1,052,13.
Kevin J. O'Harz 0 0 311,27: 1,828,23.
Charles C. Miller, IlI 0 0 254,70¢ 1,510,74
Thomas C. Stort 0 0 195,01 1,133,79:

Potential Payments Upon Termination

As described in the Compensation DiscusaimhAnalysis above, the Named Executive Officeraat have employment, severance or
change of control agreements with us. Mr. Patehdige a retention agreement in place at Decemh&Q8¥, but this agreement has been
terminated in full as of March 14, 2008. The infation below describes and quantifies certain corsaion that would become payable
under existing plans and arrangements if the NalExedutive Officer's employment had terminated onddeber 31, 2007, given the Named
Executive Officer's compensation and, if applicabkesed on our closing stock price on that dates&hbenefits are in addition to benefits
available generally to salaried employees, sudtisasbutions under our 401(k) plan, disability lefitse and accrued vacation pay. As the
Named Executive Officers do not have severancesaggats or other special arrangements in connegfithna possible layoff, thi
presentation does not reflect benefits that maguadable in such situations under company plaisssrangements that are available to all
salaried employees on a non-discriminatory basis.

Due to the number of factors that affeetitlature 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 werali®, become disabled or retire, any unexercisable
OSOs granted prior to April 1, 2007 would becomeé smain
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exercisable until the earlier of (i) one year frime date of death, disability or retirement anygtfie expiration date of the grant. For OSOs
granted after April 1, 2007, the OSOs will remairistanding until the applicable settlement datey Afemaining restrictions on awards of
RSUs would lapse immediately. For these purposisability” generally means total disability, retiud) in the grantee being unable to
perform his job. At December 31, 2007, Messrs. @oMiller and Stortz are the only Named Executiiéo®rs who were eligible to retire
pursuant to our retirement benefit opportunity.

The information presented in the followiadle is provided with respect to OSOs that wilkdrae exercisable and RSUs the restrictions
upon which will lapse upon the death or disabitiffthe Named Executive Officers. Information witspect to OSOs that are currently
exercisable is not included as the ability of theni¢d Executive Officers to exercise those instrumismot affected by these events. The
information provided for Messrs. Crowe, Miller aBtbrtz would be the same information that woulglesented to show the value of awe
upon their retirement. OSO value is determined thagp®n the OSO mechanisms described above as ehiber 31, 2007. RSU value is
determined based on the closing price of our comstock on December 31, 2007.

OSOs RSUs Total
James Q. Crow $ 3,92t 3 6,276,911 $ 6,280,84
Sunit S. Pate $ 1,177 $ 1,337,64° $ 1,338,82
Kevin J. O'Harz $ 1,962 $ 2,249,670 $ 2,251,64
Charles C. Miller, 1l $ 1,57C $ 1,700,212, $ 1,701,78
Thomas C. Stort $ 1,25¢ % 1,458,22. $ 1,459,47

Change of Control. As described above in the Compensation Disoosand Analysis, OSOs will automatically be exexdiand
cashed out or settled, as the case may be, uparctiierence of a change of control of Level 3 Comitations, Inc. as defined in our 1995
Stock Plan, and any remaining restrictions on R&0igld lapse immediately upon such a change of obaofrLevel 3 Communications, Inc.

So that our RSUs will be compliant with firevisions of Section 409A of the Internal ReveQale 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)()- In the event that there is a change in mdras defined by the 1995 Stock Plan that doegjnalify as a change in control event under
Section 409A, if the Named Executive Officer undezg 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 unisssleares of our common stock issuable
pursuant to the RSU award to the employee or (btipaemployee in a combination of cash and stbekvalue of those shares of our
common stock as provided for in the 1995 Stock Plan

The following table summarizes the dollatue, as of December 31, 2007, of these accelasissuming that a change of control that
qualifies as a change of control event of LeveloBn@hunications, Inc. or termination of the Named desive Officers had occurred on
December 31, 2007.
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OSO value is determined based upon the @8¢Ehanisms for a change of control described atanejs calculated at the highest value
during the 60 day period prior to December 31, 2@87dictated by the terms of the OSO awards.

0S0 RSU Total
James Q. Crow $ 936,04! $ 6,276,911 $ 7,212,96
Sunit S. Pate $ 302,92: $ 1,337,64 $ 1,640,57.
Kevin J. O'Harz $ 525,50¢ $ 2,249,670 $ 2,775,18
Charles C. Miller, Il $ 374,42( $ 1,700,21. $ 2,074,63
Thomas C. Stort $ 304,84: $ 1,458,22. $ 1,763,06

In addition, we will provide gross-ups four Named Executive Officers from any taxes dueesni@kction 4999 of the Internal Revenue
Code of 1986 incident to a change of control. Tifecés of Section 4999 generally are unpredictainlé can have widely divergent and
unexpected effects based on an executive's persomgensation history. As of December 31, 200Mamed Executive Officer would have
received a gross-up for any taxes due under Se4€68 of the Internal Revenue Code of 1986.

Our Named Executive Officers do not have mon-compete agreements.

Patel Retention Agreement.On October 15, 2007, we entered into a Retertigreement with Sunit S. Patel, which we refeasdhe
Retention Agreement. This agreement was terminatédl by Mr. Patel and us as of March 14, 200B\.c8 it was in effect on December 31,
2007, we are required to describe the terms ofabatement.

The Retention Agreement provided for a térat was defined as the period of time from Octdli 2007, until the earlier to occur of
(i) the termination by us of Mr. Patel's employmesith us, or (i) March 15, 2008. The Retention Agment provided that so long as
Mr. Patel was employed during the Retention Terenwill be entitled to receive from us the followingmpensation and benefits:

. Continuation of his base salary in the annualizedunt of four hundred fifteen thousand dollars 000), less withholding
for federal and state taxes and less approprigteipaeductions.

. Ordinary course awards of RSUs and OSOs in amquatsously approved by the Compensation Committee.

. Mr. Patel had agreed that any discretionary bomusuat determined by the Compensation Committeedtandar year 2007
would only be paid to him as a severance benefitsordance with the terms of the Retention Agreenie the Retention
Agreement, Mr. Patel had further agreed that uttteeterms of the Retention Agreement that he waotde eligible for any
bonus for calendar year 2008.

If Mr. Patel remained employed with us for the filliration of the term of the Retention Agreementyjaled his employment was not
terminated by us for cause (as defined in the Rietegreement), and provided further that he othige substantially complied with the
material terms of the Retention Agreement, inclgdime execution of a separation agreement, Mr.| Ratgld have received from us the
following severance benefits within ten (10) daftsrathe date his employment with us terminated:

. The remaining unpaid amount of his base salarytittdviarch 15, 2008. At December 31, 2007, the raimgiunpaid amount
of Mr. Patel's base salary through March 15, 2088 $207,500.

. An additional amount of four hundred fifteen thoudaollars ($415,000), equal to twelve (12) monilase salary.
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. The full amount of any discretionary bonus awarttedim for calendar year 2007, as such bonus amewtgtermined in th
sole discretion of the Compensation Committee. hhimber was not determinable at December 31, 2007.

. His 440,016 RSUs, which remain restricted as ob®et 15, 2007, and, to the extent that he was graglwith us on a future
RSU award date during the term, any additional R&Marded would have the restrictions on transfeelacated to the last d
of the term. Mr. Patel would not be entitled to adlgitional vesting under any of our other sto@np| stock option plans, or
other benefit plans, including any OSOs. At Decen#de 2007, these 440,016 RSUs had a value of $1539.

Director Compensation

During 2007, each of our directors who wasemployed by us during 2007 (except for our @han, Mr. Scott, whose compensation is
discussed below) earned fees consisting of a $8%&00ual cash retainer. The directors who sertkeashairmen of the Audit Committee :
the Compensation Committee each earned an addi$#80:000 annual cash retainer for serving as ofeirof those committees. The retal
for the Compensation Committee chairman was inectdsiring 2007 from $20,000. The chairman of theniating and Governance
Committee receives an additional $20,000 for segreis chairman of that committee. Any member oBbard who was not employed by us
during 2007 earned a $15,000 annual cash retanenémbership on the Audit Committee and the Corsgigon Committee. The retainer
the Compensation Committee members was increasetyd2007 from $10,000. Any member of the Board wias not employed by us
during 2007 earned a $10,000 annual cash retaneath non-chair membership on the Nominating@oernance Committee. These
payments are made on a quarterly basis. During 28f1@in committee assignments were modified, anal r@sult, retainer payments were
adjusted prospectively for these changes. WaltettSir., our Chairman of the Board, received amahcash retainer of $250,000 for sen
as our Chairman of the Board. This retainer is paih monthly basis.

We also compensate our non-employee direédxcept for our Chairman, Mr. Scott, whose conspéon is discussed below) with
grants of restricted stock. Each non-employee memibine Board receives quarterly grants of redcstock having a value of $37,500 at
the time of grant which amount to an annual aggeegeant value of $150,000 for each such diredthe number of shares of restricted stock
granted is determined by dividing $37,500 by ttesiclg price of our common stock on the NASDAQ Gldbelect Market on the last trading
day of the quarter. Walter Scott, Jr., our Chairmfthe Board, receives quarterly grants of reidcstock having a value of $45,000 at the
time of grant which amount to an annual aggregedatgralue of $180,000. The number of shares dficésd stock granted to Mr. Scott is
determined by dividing $45,000 by the closing pi¢®ur common stock on the NASDAQ Global Selectiéon the last trading day of the
quarter. These shares of restricted stock graote2l0f07 compensation will generally vest 100% anléter of 1) April 1, 2008 and 2) the fi
trading day on which transactions in our securiiespermitted by our insider trading policy afteril 1, 2008 if trading is not permitted on
April 1, 2008.

We also award an initial grant of sharegestricted stock to new members of our Board. Trit&al grant has a value of $150,000 on the
date of grant. This initial grant of restrictedaktaests 100% on the third anniversary of the dagrant. During 2007, we made initial grants
of restricted stock to Messrs. Eby and Mahoney.dvte<llis and Yates are additional directors hajdiestricted stock from their initial grant
in 2005.

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 expensetedeia service on the Board. We also
provide liability insurance for our directors anifieers. A group of insurance companies provides tloverage, with XL Specialty
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Insurance Company as the primary carrier, whickreds until March 2009. The annual cost of this cage is approximately $4 million.

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

All Other

Fees Earned or Stock Compensation Total
Name Paid in Cash ($) Awards ($)(1) ($) $)
Walter Scott, Jr. Chairme $ 250,00 $ 180,00( $ 80,21((2)$ 510,21(
Douglas C. Eb $ 37,50C $ 64,58t $ — $ 102,08t
James O. Ellis, Jr $ 90,00( $ 200,00 $ — $ 290,00(
Richard R. Jaro $ 95,00 $ 150,00( $ — $ 245,00(
Robert E. Juliai $ 105,000 $ 150,00( $ — $ 255,00(
Michael J. Mahone $ 37,50C $ 64,58¢ $ — $ 102,08t
Arun Netravali $ 87,50 $ 150,000 $ — $ 237,501
John T. Reel $ 112,50( $ 150,00( $ — $ 262,501
Michael B. Yanney $ 95,00C $ 150,000 $ — $  245,00(
Albert C. Yates $ 90,00( $ 200,000 $ — $ 290,00(

(1)  This column represents the dollar amount recogriigzetinancial statement reporting purposes witkpext to the 2007
fiscal year for the fair value of shares of reséitstock granted in 2007 as well as those grantpdor fiscal years.
These values have been calculated in accordanbeSKAS 123R using the closing price of our comntonlson the
date of grant. Pursuant to SEC rules, the amotaisrs exclude the effect of estimated forfeiturdatesl to service-
based vesting conditions. For additional informmatielating to the assumptions made by us in valtliege awards for
2007, refer to note 16 of our financial statemémisur Form 10-K for the year ended December 30,72@s filed with
the SEC. The amounts in this column reflect oupanting expense for these awards, and may notsmnel to the
actual value that will be recognized by the non-lexyge directors. The full grant date fair valuetoé restricted stock
issued to our non-employee directors during 20@5 illows: Mr. Walter Scott—$180,000; all othemremployee
directors other than Messrs. Eby and Mahoney—$D80 &nd Messrs. Eby and Mahoney—$225,000.

The following indicates the shares of ietd stock held by our non-employee directors etddnber 31, 2007:

Walter Scott, Jr. 39,54¢
Douglas C. Eb 51,98(
James O. Ellis, Jr 99,62¢
Richard R. Jaro 32,95¢
Robert E. Julial 32,95¢
Michael J. Mahone 51,98(
Arun Netravali 32,95¢
John T. Reel 32,95¢
Michael B. Yanne) 32,95¢
Albert C. Yates 99,62¢

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

Review and Approval of Related Party Tratisas. We review all relationships and transactiong/lrich the company and our
directors and executive officers or their immedfatmily members are participants to determine wéethese persons have a direct or ind
material interest. Members of our Legal Departnagatprimarily responsible for the development angdlémentation of processes and
controls to obtain information from the directorgleexecutive officers with respect to related persansactions and for then determining,
based on the facts and circumstances, whetheothpany or a related person has a direct or indimaterial interest in the transaction. As
required under SEC rules, transactions that aerm@ted to be directly or indirectly material tetbompany or a related person are disclosed
in our proxy statement. In addition, our Audit Coittee reviews and approves or ratifies any relgggon transaction that has a value equal
to or in excess of $50,000. In the course of itserg and approval or ratification of a related paransaction that meets this threshold, the
Audit Committee 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 r@tiion of the transaction; provided, however, thath member may be counted in determi
the presence of a quorum at a meeting of the caeertibat considers the transaction.

Related Party 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-Shaggeement, which provides that we will charge itidividual our incremental cost to
operate the aircraft as allowed by Part 91 of tte. Bederal Aviation Administration regulations fmrsonal use of corporate aircraft. The
rate used for 2007 was $1,500 per hour of use.abl@ved a total payment in the amount of $257,8%% Mr. Crowe under his agreement
for the period January 1, 2007 to December 31, 280d a total payment in the amount of $153,666fikr. O'Hara under his agreement for
the same period.

For additional information regarding the ws personal aircraft, please see "Compensatisoudsion and Analysis—2007 Executive
Compensation Components—Perquisites" above.

The Audit Committee has reviewed and apgdoor ratified these transactions.

REVERSE STOCK SPLIT PROPOSAL

Again this year, we are asking stockholderapprove a proposal to grant the Board disanatip authority to effect a reverse stock split
pursuant to one of four alternative ratios. Thispgmsal is essentially identical to the proposa s approved by our stockholders at the
2005, 2006 and 2007 Annual Meetings.
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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: 18pt-for-10, 1-for-15 and 1-for-20. If the
proposal is approved, the Board may in its disaretinplement a reverse stock split using one ofd#ties included in the proposal at any t
prior to May 20, 2009. The Board will also have #itde discretion not to effect any reverse stodi. sp

The Board did not elect to exercise it€iionary authority to implement a reverse stqalk that was given at the 2007 Annual
Meeting because the Board did not conclude thaket@onditions and circumstances warranted theémphtation of a reverse stock split.
We are asking stockholders to approve this propagain at the 2008 Annual Meeting for the reashaswe describe below.

If the proposal is approved, the Board Wél/e the discretion to effect one reverse stolikatpany time prior to May 20, 2009 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 its stockholders. The Board resergesgdht to elect not to proceed, and abandon,afierse stock split if it determines, in its s
discretion, that this proposal is no longer inlest interests of our stockholders.

We currently have 2.25 billion authorizéduses of common stock. As of March 27, 2008, tlvene: date for the Annual Meeting,
shares of common stock weristanding. "Authorized" shares represent the murobshares of common stock that we are

permitted to issue under our Restated Certifichtaaprporation. Since we do not have any sharesiotommon stock that we have
repurchased, which are referred to as "treasumesliahe number of shares of common stock "ouditgri 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 perel@ding value of our common stock. Our
Board intends to effect the proposed reverse stptikonly if the implementation of a reverse staglit is determined by the Board to be in
the best interest of Level 3 and its stockholdiéthie trading price of our common stock increas@hout a reverse stock split, the Board may
exercise its discretion not to implement a reveysi.

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

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

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

Our common stock currently trades on 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
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price that is greater than or equal to $1.00 parestiroday, we meet all of the NASDAQ Stock Marketntinued listing criteria, including
the minimum trading price requirement. Although deenot believe that we currently have an issudingjdo the continued listing of our
common stock on the NASDAQ Stock Market, we belithat approval of this proposal would provide theaRl with the ability to meet the
continued listing standard in the future, to theeakthat our common stock price would not otheewiseet the minimum trading requirement.

The Board believes that stockholder apgrof/éour potential exchange ratios (rather thasirgle exchange ratio) provides the Board
with the flexibility to achieve the desired 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 lb@erests 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 tregdBdetermines to implement any of the reversekstplit ratios, we would communicate
to the public, prior to the effective date of tieeerse split, additional details regarding the reeesplit, 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 ownershipéwel 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 markétegpof our common stock following a reverse stqik 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 ancki 31, 2008 of $ per share, if the Bamede to implement the reverse stock split
and utilize a ratio of 1-for-10, we cannot assura that the post-split market price of our commutlswould be $  (thatis, $ X
10) per share or greater. In many cases, the mparicet of a company's shares declines after asewanpck split.

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 thamntlarket price prior to the reverse stock split.

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 invesami, consequently, the trading liquidity of our ¢non stock may not improve.

While the Board believes that a higher lsfmgce may help generate investor interest, tearebe no assurance that a reverse stock split
will result in a per-share price that will attrémstitutional investors or investment funds or teath 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.
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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 shaf@ommon stock outstanding. Furthermore, theidity of our common stock could be
adversely affected by the reduced number of shhetsvould be outstanding after the reverse stplik 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 thaaregeauthorized 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 ofoommmon stock granted
under our plans to maintain the economic valuéefawards;

. the number of shares reserved for issuance under9®5 Stock Plan will be reduced proportionatedgddl on the ratio selec
by the Board (and any other appropriate adjustmanisodifications will be made under the plans)Y an

. the conversion price of our convertible subordidatetes and warrants to purchase our common stutkh@ number of shar
reserved for issuance upon conversion or exerditeavadjusted in accordance with their terms Hame the ratio selected 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 tbeuBities Exchange Act of 1934.

If implemented, a reverse stock split woutd have any effect on our current dividend poli©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

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 transectioodd lots are generally somewhat higher tharcosts of transactions in "round lots"
of even multiples of 100 shares. The Board belichesiever, that these potential effects are outladgoy the benefits of a reverse stock
split.

46




Fractional Shares

No fractional certificates will be issueddonnection with a reverse stock split. Stockhiddeho 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,d¢ash payment in lieu thereof. We would
arrange for a third party to aggregate the fraeti@hares 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 erttitle receive fractional shares will only be entitte a cash payment in lieu of such shares
and will no longer have any rights as a stockhobdén respect to the shares of common stock thatidvbave been exchanged for such
fractional shares.

Authorized Shares

A reverse stock split would affect all isdiand outstanding shares of Level 3 common stedloatstanding rights to acquire Level 3
common stock. Upon the effectiveness of a revamzk 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 dateHerAnnual Meeting, we had 2.25 billion
shares of authorized common stock and approximatéW5s billion shares of common stock issued artdtanding. 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 rémet $.01 per share after a reverse stock spditaAesult, as of the effective time, the stated
capital on our balance sheet attributable to omrroon stock would be reduced proportionately basetthe reverse stock split ratio selected
by the Board, and the additional paid-in capitaicamt will be credited with the amount by which 8tated capital is reduced. In future
financial statements, we would restate net inconmess and other per share amounts for periodsgriaifore a reverse stock split to give
retroactive effect to the reverse stock split.

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

If stockholders approve the proposal ardBbard decides to implement a reverse stock sgitwill file with the Secretary of State of
the State of Delaware a certificate of amendmenutcamended Restated Certificate of Incorporatioreverse stock split will become
effective at the time and on the date of filingafat such later time as is specified in, theifieste of amendment, which we refer to as the
"effective time" and "effective date," respectivaBeginning at the effective time, each certificapresenting shares of common stock wil
deemed for all corporate purposes to evidence @hienf the number of whole shares into which theres previously represented by the
certificate were combined pursuant to the revetmekssplit. The text of the certificate of amendinaould be in substantially the form
attached hereto as Annex 2, except that the tetkteoform may be altered for any changes requiyeithé Secretary of State of the State of
Delaware and changes deemed necessary or advisatiie Board, including the insertion of the effeettime, effective date, number of
authorized shares and the reverse stock split saterted 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 nameg&sBhrokers or other nominees will be
instructed to effect a reverse stock split for ttteineficial holders holding our common stock itvést name." However,
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these banks, brokers or other nominees may haferatit procedures than registered stockholderprfmressing a reverse stock split. If you
hold your shares with a bank, broker or other n@miand if you have any questions in this regardenemurage you to contact your nomir

Following any reverse stock split, stocktess holding physical certificates would need toh@nge those certificates for new certificates
and a cash payment in lieu of any fractional shared we expect that the common stock would recginew CUSIP number.

If a reverse stock split is implemented,Ii/Eargo Shareowner Services, our transfer agéhtadvise registered stockholders of the
procedures to be followed to exchange certificatesletter of transmittal to be sent to stockhadd®lo new certificates will be issued to a
stockholder until the stockholder has surrendenedstockholder's outstanding certificate(s), togethith the properly completed and
executed letter of transmittal, to the bank. Any sthares submitted for transfer, whether pursueatsale, other disposition or otherwise, will
automatically be exchanged for new shagtsckholders 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 our raaeel Restated Certificate of Incorporati
even if the authority to effect a reverse stockt $is been approved by our stockholders at thauAinMeeting. By voting in favor of a
reverse stock split, you are expressly also authngyithe Board to determine not to proceed witld, @aimandon, a reverse stock split if it shc
so decide.

Certain Federal Income Tax Consequences

The following is a summary of the matetiab. federal income tax consequences of a revessk split. This discussion is based on the
Internal Revenue Code, the Treasury Regulationsiplgated 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 hol@em@réhsubject to special tax rules, such as bamksiance companies, regulated investment
companies, personal holding companies, foreigriestinonresident alien individuals, broker-deaterd tax-exempt entities. Further, it does
not address any state, local or foreign incometograax consequences. This summary also assumaieth¢hshares of common stock held
immediately prior to the effective time of the rese stock split (the "old shares") were, and the sleares received will be, held as a "capital
asset," as defined in the Internal Revenue Codwefgdy, property held for investment).

Subject to the discussion below concertiregtreatment 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 I@ssa result of 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.
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. The aggregate adjusted basis of the shares ofotasdhof our common stock you hold following theense stock split will b
equal to your aggregate adjusted basis immediat@dy to the reverse stock split, reduced by amybi@sis attributable to a
fractional share.

. Your holding period for the common stock you couérto 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 received/andadjusted basis in the fractional share. Tipitalbgain or loss will constitute long-
term capital gain or loss if your holding period &mr 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.

Please note that the approval of this psapdoes not require the approval of either the REMAL OF SUPERMAJORITY
PROVISIONS PROPOSAL or the RESTATEMENT OF CERTIFTRAOF INCORPORATION PROPOSAL that are also describethis
proxy statement.

Vote Required

Article XIIl of our amended Restated Cactte of Incorporation provides that the affirmativote of stockholders holding at least a
majority of the outstanding shares of our commaslsts required for approval of this proposal.

The Board has unanimously adopted a resolution serlg stockholder approval of, and recommends that wvote FOR, this
proposal.

REMOVAL OF SUPERMAJORITY PROVISIONS PROPOSAL

We are asking our stockholders to approvaraendment to our Restated Certificate of Incafpan that will permit our stockholders to
amend our amended and restatedd®ys and, in all cases, our Restated Certificat@@drporation by the affirmative vote of a majpritf our
outstanding stock entitled to vote on that issue.réfer to our Restated Certificate of Incorporats our Certificate and our amended and
restated By-laws as our By-laws.

Currently, the terms of our Certificate pérour stockholders to amend our By-laws only g affirmative vote of the holders owning
sixty-six and two-thirds percent (66 3%) of our outstanding common stock. In additiorr, Gertificate states that any provision in the
Certificate that requires a greater than majoritievior the stockholders to take an action requliassame vote for the stockholders to arr
that provision of the Certificate. With this prop@swe are seeking to lower the threshold thateded for our stockholders to be able to
amend our Bytaws and to approve all amendments to our Centditaan affirmative vote of the holders owning ajonity of our outstandin
common stock

This proposal is the result of the Boaattigoing review of corporate governance matterselsas the Board's consideration of the non-
binding stockholder proposal that was approveti@P007 Annual Meeting of Stockholders relatinghi request for the Board to take all
actions necessary to remove the supermajority piamvé contained in our Certificate and our By-laWse only provisions in our Certificate
and our By-laws that require a greater than mgjmate for the stockholders to take action relatéhe stockholders' ability to amend our By-
laws and the voting requirement to amend any piavisf our Certificate that provides for a gredtean majority vote requirement.
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The Board asked its Nominating and Govetaa@ommittee, or the Governance Committee, to denshe advantages and
disadvantages of maintaining the current votingiitegnents described above. After completing itsawythe Governance Committee
recommended this proposal to the full Board focdasideration. In determining whether this prop@sa the best interests of our
stockholders, the Governance Committee and thedBaarsidered arguments for maintaining as welbagliminating the current voting
requirements.

After weighing all of these consideratiotig Board concluded to take action to eliminatedixty-six and two thirds percent (663 %)
voting requirement described above, and the Boaterthined that the proposal is advisable and irbést interests of the company and its
stockholders. Accordingly, the Board has approwedaroposal (which is described below), the adopdioan amendment to the Certificate
that would incorporate the proposal, and recommématsour stockholders approve the proposal.

If the proposal is adopted by our stockbddd Article XV of the Certificate will be amendtmchange the current reference to an
affirmative vote of "at least sixty-six and two-itis percent (66/ 3 %) of the outstanding stock entitled to vote theteo at least "a majority
of the outstanding stock entitled to vote theredm dddition, Article XIII of the Certificate wilbe modified to remove any references to sixty-

six and two-thirds percent (68 3%). If the proposed amendment is not approved bystackholders, the references in Article XV and
Article XIII to "at least sixty-six and two-thirdsercent (66 /3 %)" will not be changed.

If the proposed amendment is approvedBtieerd will promptly adopt an amendment to Artickedf our By-laws with respect to the
required vote needed for our stockholders to anoemdy-laws to change the current reference toffamrative vote of "sixty-six and two-
thirds percent (66/ 3%) of the outstanding stock entitled to vote theteo "a majority of the outstanding stock entittedvote thereon".

The proposed form of the amendment to artifitate is attached to this Proxy Statement asex 3, 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 ¢éimnd effective date.

Please note that the approval of this psapdoes not require the approval of either the RESE STOCK SPLIT PROPOSAL or the
RESTATEMENT OF CERTIFICATE OF INCORPORATION PROPOISthat are also described in this proxy statement.

Vote Required

Article XIII of our Certificate provides #t the affirmative vote of stockholders owning gistx and two-thirds percent (68 3%) of the
outstanding shares of our common stock is reqdoredpproval of this proposal.

The Board has unanimously adopted a resolution serlg stockholder approval of, and recommends that wvote FOR, this
proposal.

AMENDMENT AND RESTATEMENT OF CERTIFICATE OF INCORPO RATION PROPOSAL

We are asking stockholders to approve pgsal to amend and restate our Restated Certifiddteorporation. We refer to our Restated
Certificate of Incorporation as our Certificate.

The purpose of amending and restating #nificate is to eliminate provisions in the Cadifte contained in Article VII. B. and D. that
were needed prior to the full implementation of sh@ckholders' action in 2006 to remove our clésiBoard of Directors structure.
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To implement the removal of our classifiamard of Directors structure, we used a mechanisphase out the structure over a two year
period. To ensure a smooth transition to the nestesy and to permit the directors elected prioht#o2006 Annual Meeting to serve out their
three-year terms, the elimination of the classifiedrd structure did not shorten the term of angator elected at or before the 2005 Annual
Meeting. As a result of this transition, with the08 Annual Meeting, the classification of the Bohes fully terminated, and all directors are
now subject to annual election. We are asking $tolclers to approve this proposal in an effort toify the Certificate.

This proposal is not conditioned on theklmlders approving the REVERSE STOCK SPLIT PROPDSAthe REMOVAL OF
SUPERMAJORITY PROVISIONS PROPOSAL, which are eaebatibed above. If this proposal is approved, aeBtREVERSE STOCK
SPLIT PROPOSAL is also approved, any certificataroBndment that would be filed to effect a revsteek split in the future would be
modified to reference the amendment and restateafd¢he Certificate that is contemplated by thispwsal.

In addition, if this proposal is approvedd the REMOVAL OF SUPERMAJORITY PROVISIONS PROPQ@S# also approved, the
changes contemplated by the removal of supermgjorritvisions proposal will be incorporated into trmendment and restatement of the
Certificate that is filed with the Delaware Secrgtaf State.

The proposed form of the Restated Certificd Incorporation—which includes alternative laage should the removal of supermajority
provisions proposal be approved—is attached toRhigy Statement as Annex 4 and is incorporateckfgrence as if set forth in full.

Vote Required

Article XIlI of the Certificate provides dlhthe affirmative vote of stockholders holdindestst a majority of the outstanding shares of our
common stock is required for approval of this prsgdo

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

The following table sets forth certain infation with respect to the beneficial ownershipoef common stock, as of March 14, 2008, by
Level 3's directors, the Named Executive Officarg] the directors and executive officers as a grang each person known by the company
to beneficially own more than five percent of outstanding common stock.

Number of Shares

of Common Percent of Common Stock
Name Stock Beneficially Owned(%)
James Q. Crowe(: 8,093,72: *
Sunit S. Patel(2 623,93: *
Kevin J. O'Hara(3 1,555,91! *
Charles C. Miller, 111(4) 687,37t *
Thomas C. Stortz(t 919,97¢ *
Walter Scott, Jr.(6 28,708,59 1.6
Douglas C. Eby(7 5,358,70!
James O. Ellis, Jr 178,77
Richard R. Jaro 1,463,31! *
Robert E. Julian(8 4,193,78: *
Michael J. Mahone 101,98(
Arun Netravali 217,97 *
John T. Reed(¢ 450,50« *
Michael B. Yanney(10 250,44 *
Albert C. Yates 209,87: *
Directors and Executive Officers as a Group (1&pes)(11 53,566,58 3.4
Southeastern Asset Management, Inc. 434,435,26 28.Z
Legg Mason(13 135,827,82 8.8
FMR LLC and Edward C. Johnson 3d(: 117,133,06 7.5

* Less than 1%.

(1) Includes 520,000 shares of our common stock heldhgyCherry Creek Trust, of which Mr. Crowe is fude beneficiary and
1,148,202 restricted stock units, the restrictionsvhich will lapse within 60 days of March 14, 300

2 Includes 15,000 shares of our common stock hetohimdividual retirement account by Mr. Patel add7@8 restricted stock units, the
restrictions on which will lapse within 60 daysMérch 14, 2008.

) Includes 46,000 shares of our common stock helddwn J. O'Hara Family LTD Partnership. Includes53® restricted stock units,
the restrictions on which will lapse within 60 dayfsMarch 14, 2008.

4 Includes 74,625 restricted stock units, the re#tis on which will lapse within 60 days of March, 2008.
(5) Includes 75,699 restricted stock units, the rettns on which will lapse within 60 days of March, 2008.
(6) Includes 99,700 shares of our common stock helthdysuzanne Scott Irrevocable Trust as to whichSdott shares voting and

investment powers, 383,503 shares of our commatk s$suable upon conversion of $25 million in pijrad amount of our 6%
Convertible Subordinated Notes due 2009 that MottSwlds directly, 53,690 shares issuable upowermion of $3.5 million in
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(7)

(8)
(9)

(10)

(11)

(12)

principal amount of our 6% Convertible Subordinattes due 2009 that Mr. Scott holds indirectly,720 shares issuable upon
conversion of $3.5 million in principal amount afr®6% convertible subordinated notes due 2009NtaScott holds indirectly and
301,275 shares of our common stock held indirdmtlyvir. Scott. In addition, this includes 1,514,8Hares of our common stock
issuable upon the exercise of warrants held bySdott.

Includes 487,900 shares of our common stock hel@ilmg Partners LLC, which is wholly owned by Mr.\Eédnd 4,818,825 shares of
our common stock that are held by investment pestrgs, the sole general partner of which is Tiragrers, LLC. 51,980 shares h
by Mr. Eby directly are held in a margin accourdwever, at March 14, 2008, our common stock isafigtble to be used as collateral
in a margin account. In addition, the shares hglthb investment partnerships are held in prim&dénage accounts.

Includes 1,000,000 shares of our common stock iinelgulian Properties, LP, of which Mr. Julian is $ole general partner.

Includes 100,000 shares of our common stock heldrirReed's individual retirement account and 70,80ares of our common stock
held by Reed Partners, LLC, of which Mr. Reed aisdspouse hold an aggregate 10% membership interest

Includes 24,440 shares of our common stock heMrinYanney's individual retirement account, 18,50@res of our common stock
held in a retirement trust on behalf of Mr. Yansegpouse and 40,000 shares of our common stoclofaditie Burlington Capital
Group, LLC, of which Mr. Yanney and his spouse approximately 47% of the outstanding membershigresgts. The Burlington
Capital Group, LLC has pledged all of its markegadécurities, including the 40,000 shares of outroon stock, to secure a line of
credit from a commercial bank.

Includes 1,606,371 shares of our common stock lidsugoon the lapse of restrictions on restrictedlstinits within 60 days of
March 14, 2008. Also includes 1,514,840 sharesuioicommon stock issuable upon the exercise of wegr@nd 483,913 shares
issuable upon conversion of our 6% Convertible $dibated Notes due 2009 and 6% Convertible SubatdihNotes due 2010.

Address for Southeastern Asset Management, Inagleaf Partners Fund and Mr. O. Mason Hawkins E084oplar Avenue,
Suite 900, Memphis, Tennessee 38119. The followifagmation is based solely on Southeastern Assetddement, Inc.'s
Schedule 13G filed with the SEC on January 9, 28@8centage of our outstanding common stock is@arted in their Schedule 17

Information presented is presented by Southeagtesat Management, Inc. as a registered investnuwmigex. All of the securities
reported by Southeastern Asset Management are olegallly by Southeastern Asset Management, Ino/sstment advisory clients
and none are owned directly or indirectly by Soasttern Asset Management, Inc. Includes 153,59%H&¢des of our common stock
(10%) beneficially owned by Longleaf Partners Fumderies of Longleaf Partners Fund Trust, of widolitheastern Asset
Management, Inc. shares voting and dispositive poaved 52,451,000 shares of our common stock heldbhgleaf Partners Small-
Cap Fund, of which Southeastern Asset Managemmntshares voting and dispositive power. Southeagteset Management, Inc.
exercises sole dispositive power with respect & 249,511 shares of our common stock beneficiallpexd by discretionary managed
accounts, 206,048,754 shares of our common stawéfic@lly owned by discretionary managed accofmtsvhich Southeastern
Asset Management has shared dispositive power 2003 shares of our common stock beneficially owmgdiscretionary managed
accounts for which Southeastern Asset Managemamdaispositive power. Also includes 184,985,3%rss of our common stock
held by discretionary managed accounts for whidhti8=astern Asset Management, Inc. has sole votimgp 206,048,754 shares of
our common stock held by discretionary managedwatsdor which
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(13)

(14)

Southeastern Asset Management, Inc. has sharewyvmtiver and 43,401,180 shares of our common $telckby discretionary
managed accounts for which Southeastern Asset Mameagt, Inc. has no voting power. Mr. O Mason Hawkibhairman of the
Board and C.E.O. of Southeastern Asset Managernmentmay be deemed to beneficially own the LevebBimon stock held by
Southeastern Asset Management, Inc. Mr. Hawkindalias beneficial ownership of such common stock.

Address for LMM LLC and related entities is 100 higstreet, Baltimore, Maryland 21202. The followingprmation is based solely
on LMM's Schedule 13G filed with the SEC on Febyuk4, 2008. Percentage of our outstanding comnuwkss as reported in their
Schedule 13G.

Includes 95,000,000 shares of our common stockhidmi MM LLC shares voting and dispositive powetwiegg Mason
Opportunity Trust and 40,827,825 shares of our comstock of which Legg Mason Capital Management, &hares voting and
dispositive power. Each of LMM, LLC and Legg MadBapital Management, Inc. are investment advisedd &gg Mason
Opportunity Trust is a portfolio of Legg Mason Istent Trust, Inc., a registered investment compenter the Investment Compz
Act of 1940, as amended.

Address for FMR Corp. and Edward C. Johnson 3@ iB&vonshire Street, Boston, Massachusetts 02 1a9fdllowing information
is based solely on FMR Corp.'s Schedule 13G filéd the SEC on February 14, 2008. Percentage obotstanding common stock
as reported in their Schedule 13G.

Information presented is presented by FMR LLC ("FM&s a holding company for its subsidiaries. Ediv@r Johnson 3d and FMR,
through their control of various subsidiaries, ehak sole power to dispose of 114,401,946 sharesrafommon stock. Fidelity
Management & Research Company, a wholly owned digrgiof FMR and a registered investment advisethé beneficial owner of
114,401,946 shares of our common stock as a refsattting as investment adviser to various investreempanies. Also includes
17,444,778 shares of our common stock resulting fitte assumed conversion of $69,500,000 principalent of our 5.25%
Convertible Senior Notes due 2011 and 6,672,16desha our common stock resulting from the assuowedersion of $36,430,000
principal amount of our 3.5% Convertible Senior &otlue 2012. Strategic Advisers, Inc., 82 Devoashireet, Boston, MA 02109, a
wholly-owned subsidiary of FMR LLC, provides invesnt advisory services to individuals. As such, FME's beneficial
ownership includes 1,681 shares of our common stoakeficially owned through Strategic Advisers;.IRyramis Global

Advisors, LLC ("PGALLC"), 53 State Street, Bostdtiassachusetts, 02109, an indirect wholly-ownedididry of FMR LLC, is the
beneficial owner of 115,000 shares of our commonkstEdward C. Johnson 3d and FMR LLC, througledtstrol of PGALLC, each
has sole dispositive power over 115,000 sharesaledpower to vote or to direct the voting of 1T& &hares of Common Stock
owned by the institutional accounts or funds adVisg PGALLC as reported above. Pyramis Global AokgsTrust Company
("PGATC"), 53 State Street, Boston, Massachuse®t09, an indirect wholly-owned subsidiary of FMRQ, is the beneficial owner
of 2,608,000 shares of our common stock. Edwardb@nson 3d and FMR LLC, through its control of PyiaGlobal Advisors Trust
Company, each has sole dispositive power over 2008hares and sole power to vote or to directdiiag of 2,333,100 shares of
our common stock owned by the institutional acceumanaged by PGATC as reported above. Fidelitynat®onal Limited ("FIL"),
Pembroke Hall, 42 Crow Lane, Hamilton, Bermuda, @adous foreign-based subsidiaries provide investnadvisory and
management services to a number of non-U.S. inegtoompanies and certain institutional investblk.is the beneficial owner of
6,440 shares of our common stock.
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OTHER MATTERS

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

FUTURE STOCKHOLDER PROPOSALS

A stockholder who would like to have a prsal considered for inclusion in our 2008 Proxyt&tent must submit the proposal so that it
is received by us no later than December  0828ecurities and Exchange Commission rules aptlatds for eligibility and specify the
types of stockholder proposals that may be excldided a proxy statement. Stockholder proposals lshioe addressed to the Secretary,
Level 3 Communications, Inc., 1025 Eldorado Boutdy@&roomfield, Colorado 80021.

If a stockholder does not submit a propésainclusion in next year's Proxy Statement,ibstead wishes to present it directly at the
2008 Annual Meeting of Stockholders, our Byvs require that the stockholder notify us in imgton or before March 21, 2009, but no ea
than February 19, 2009, for the proposal to beuthetl in our proxy material relating to that meetiRgpposals received after March 21, 2009
will not be voted on at the annual meeting. In &ddj such proposal must also include a brief dpon of the business to be brought before
the annual meeting, the stockholder's name anddeattress, the number of shares of our commok #hat are owned beneficially or of
record by such stockholder, a description of amgreygements or understandings between the stocktaidieany other person in connection
with such proposal and any material interest ohstockholder in such proposal, and a represent#tiat the stockholder intends to appear in
person or by proxy at the Annual Meeting. If theckholder wishes to nominate one or more persansléation as a director, such
stockholder's notice must comply with additional\psions as set forth in our By-laws, includingtaer information with respect to the
persons nominated for election as directors andre#oymation relating to the stockholder that woblklrequired to be disclosed in a Proxy
filing. Any such proposals should be directed ® 8ecretary, Level 3 Communications, Inc., 102®Eldo Boulevard, Broomfield, Colora
80021.
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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 tharicial statements and the reporting processcoéh®any's registered public accounting
firm is responsible for expressing an opinion o ¢bnformity of our audited financial statementgémerally accepted accounting principles.
We have reviewed and discussed with managemegbtheany's audited financial statements as of anthéoyear ended December 31,
2007.

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

During the course of fiscal 2007, managencempleted the documentation, testing and evaloaif the company's system of internal
control over financial reporting in response to thguirements set forth in Section 404 of the SaebaOxley Act of 2002 and related
regulations. The Audit Committee was kept apprisetthe progress of the evaluation and provided sigat and advice to management du
the process. In connection with this oversight,Adit Committee received periodic updates providgananagement and KPMG LLP at
each regularly scheduled Audit Committee meetinghA conclusion of the process, management prdvige Audit Committee with and the
Audit Committee reviewed a report on the effecteemnof the company's internal control over findmeiporting. The Audit Committee also
reviewed the report of management contained irctimepany's Form 10-K for the fiscal year ended Ddmam31, 2007 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) demsolidated financial statements and (ii) theaffeness of internal control over financial
reporting. The Audit Committee continues to overseecompany's efforts related to its internal oardver financial reporting and
management's preparations for the evaluation @affid008.

The Audit Committee has discussed with KPM@® the matters required to be discussed by Seeon Auditing Standards No. 61,
Communication with Audit Committees, as amendedhieyAuditing Standards Board of the American tosti of Certified Public
Accountants. The Audit Committee has received awiewed the written disclosures and the letter fkiPMG LLP required by
Independence Standard No. 1, Independence Disasssith Audit Committees, as amended, by the Indéeece Standards Board, and F
discussed with the auditors the auditors' indepecgle

Based on the reviews and discussions etféor above, the Audit Committee recommends tdBtherd of Directors that the financial
statements referred to above be included in thepeoyis Annual Report on Form 10-K for the year endecember 31, 2007.
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The Audit Committee has also consideredtiadrethe provision of services by KPMG LLP not tethto the audit of the financial
statements referred to above and to the reviewseohterim financial statements included in thenpany's Forms 1@ for the quarters end
March 31, 2007, June 30, 2007 and September 3@, i2a®mpatible with maintaining KPMG LLP's indepence.

The following table presents fees (exclgdixpenses) for professional audit services readeyeKPMG LLP for the audit of the Level
annual financial statements for the years ende@é@ber 31, 2007, and 2006 and fees billed for atherices rendered by KPMG LLP duri
those periods, which have been approved by thetAainmittee.

2007 2006
Audit Fees(1 $ 3,646,000 $ 4,492,00
Audit-Related Fees(- 447,00( 599,00(
Tax Fees(3 55,00( 0
All Other Fees 0 0
Total Fees $ 4,148,000 $ 5,091,001

(1) Audit fees consisted principally of fees for theldwof financial statements, including statutorylis of foreign
subsidiaries, audit of controls over financial ngjpg and fees relating to comfort letters and strgtion statements.

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

(3) Tax fees consisted principally of fees for tax adtaion and tax compliance activities.
The Audit Committee:
John T. Reed, Chairm: Robert E. Juliai Albert C. Yates
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 23, 2005, as amended on May 17, 2006, is heaetgnded in its entirety to read as follows(1):

"ARTICLE IV

AUTHORIZED CAPITAL STOCK

The total number of shares of capital lstwhich the Corporation shall have the authoritysgue is 2,260,000,0001 shares, consisting of
2,250,000,000(2) shares of Common Stock, par &l per share (the "Common Stock"), and 10,000sb@des of Preferred Stock, par
value $.01 per share (the "Preferred Stock")."

ARTICLE V of the Restated Certificate atbrporation of the Corporation, filed with the 8dary of State of the State of Delaware on
May 23, 2005, as amended on May 17, 2006, is heaetgnded by adding a new Section D to read asifsilo

"D. Upon this Certificate of Amendmentthe Restated Certificate of Incorporation of thepg@oation becoming effective pursuant to
the General Corporation Law of the State of Dela#lie "Amendment Effective Time"), everfiye (5), ten (10), fifteen (15) or twenty
(20) shareq of the Corporation's Common Stock (the "Old Comn$tock™), issued and outstanding immediately podhe Amendment
Effective Time, will be automatically reclassifiad and converted into one share of common stockigbae $.01 per share, of the
Corporation (the "New Common Stock").

Notwithstanding the immediately precedéegtence, no fractional shares of New Common Stbak 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 holderecord of Old Common Stock shall be issuedNAME OF THIRD PARTY, as agent,
for the accounts of all holders of record of Oldh@pon Stock otherwise entitled to have a fractioa ehare 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 NASDMé@ional Market at the time of sale. After suctesand upon the surrender of the
stockholders' stock certificates, the transfer agélhpay to such holders of record their pro ratmre of the net proceeds derived from the
sale of the fractional interests.

Each stock certificate that, immediatefippto the Amendment Effective Time, representieares of Old Common Stock shall, from
and after the Amendment Effective Time, automaljcaihd without the necessity of presenting the stonexchange, represent that number
of whole shares of New Common Stock into whichghares of Old Common Stock represented by sucificate shall have been
reclassified (as well as the right to receive dadkeu of any fractional shares of New Common &tas set forth above), provided, however,
that each holder of record of a certificate tharesented shares of Old Common Stock shall recepan surrender of such certificate, a new
certificate representing the number of whole shafééew Common Stock into which the shares of Odanthon Stock represented by such
certificate shall have been reclassified, as wehlmy cash in lieu of fractional shares of New Cami8tock to which such holder may be
entitled pursuant to the immediately preceding gaaph."

@) NOTE: the foregoing will be modified to describe fiimmg of an amended and restated certificate obiporation should the
company's stockholders approve the proposal to drard restate the company's current amended RetSlatéficate of Incorporatic
at the 2008 Annual Meeting of Stockholders.

2 NOTE: The number of shares authorized will be prbpoately adjusted based on the reverse stockrspid selected by the Board of
Directors when effecting the reverse stock split.
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Annex 3

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

ARTICLE XIII of the Restated Certificate of Incomation of the Corporation, filed with the SecretafyState of the State of Delaware on
May 23, 2005, as amended on May 17, 2006, is heaetgnded in its entirety to read as follows(1):

"ARTICLE Xl

AMENDMENTS OF CERTIFICATE

The Corporation reserves the right to amaitdr, change or repeal any provision containetthis Restated Certificate of Incorporation
or in any amendment hereto by the affirmative wdta majority of the outstanding stock entitledsate thereon.”

ARTICLE XV of the Restated Certificate of Incorptom of the Corporation, filed with the SecretafyState of the State of Delaware on
May 23, 2005, as amended on May 17, 2006, is heaetgnded in its entirety to read as follows(1):

Q) NOTE: these amendments, if approved, will be incluidettie filing of an amended and restated certiéiaz incorporation should
the company's stockholders approve the proposahtnd and restate the company's current amendé¢at&E€ertificate of
Incorporation at the 2008 Annual Meeting of Stodklecs.

"ARTICLE XV

BY-LAWS

In furtherance and not in limitation of thewers conferred by statute, the Board of Directeexpressly authorized to adopt, repeal,
alter, amend or rescind the By-laws of the Corponatin addition, the Byaws of the Corporation may be adopted, repealéated, amende
or rescinded by the affirmative vote of at leastajority of the outstanding stock entitled to vtitereon."
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Annex 4

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

Pursuant to Section 245
of the Delaware General Corporation Law

Level 3 Communications, Inc., a corporatiwganized and existing under the laws of the Sihi@elaware (the "Corporation"), hereby
certifies as follows:

1. The name of the Corporation is Level 3 Communicegtidnc. The Corporation was originally incorpodatender the name
Peter Kiewit Sons', Inc.

2. The original Certificate of Incorporation of the iporation was filed in the office of the Secretaf\State of the State of
Delaware on July 1, 1941 and a Restated Certificibecorporation of the Corporation was filed inch office on January 29,
1975, January 23, 1981, January 14, 1986, Janyud§92, March 31, 1998 and May 23, 2005. The Redt@ertificate of
Incorporation was amended by a Certificate of Anmeenit filed with the Secretary of State of the StdtBelaware on May 1
2006.

3. This Restated Certificate of Incorporation, whicasnduly adopted pursuant to Sections 242 and 2#tseddelaware General
Corporation Law, restates and integrates and fuetheends the provisions of the Restated Certifiohtacorporation of the
Corporation.

4. The text of the Restated Certificate of Incorpanaths heretofore amended or supplemented is hezstated and further
amended to read in its entirety as follows:

ARTICLE |

NAME

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

ARTICLE II

REGISTERED OFFICE AND REGISTERED AGENT

The address of the registered office ofG@beporation in the State of Delaware is 2711 Qwilte Road Suite 400, Wilmington, New
Castle County, Delaware, 19808. The name of itstegd agent at such address is Corporation SeGatnpany.

ARTICLE Il

PURPOSES

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

AUTHORIZED CAPITAL STOCK

The total number of shares of capital stobich the Corporation shall have the authoritysgue is 2,260,000,000 shares, consisting of
2,250,000,000 shares of Common Stock, par valuke#e0 share (the "Common Stock") and 10,000,006eshaf Preferred Stock, par value
$.01 per share ("Preferred Stock").

ARTICLE V

COMMON STOCK

A. Dividends. After dividends payable on any Prefei®ock have been declared and set aside on sufghriéteStock having a
preference over the Common Stock with respectaégtyment of such dividends, the holders of ComBtock shall be
entitled to receive, when and as declared, ousséts and funds legally available therefor, castoarcash dividends payable
as and when the Board of Directors in its solerss judgment so declares. Any such dividend blegtlayable ratably to all
record holders of Common Stock as of the record fistd by the Board of Directors in accordancéhwiite By-laws of the
Corporation for the payment thereof.

B. Liguidation Rights. In the event of any voluntanyimvoluntary liquidation, dissolution or windingwf the Corporation
("Liquidation™), the holders of Common Stock thartsianding shall be entitled to be paid ratablyafuhe assets and funds of
the Corporation available for distribution to iteckholders, after and subject to the payment lirofiall amounts required to
be distributed to the holders of any Preferred IStgmon Liquidation, an amount equal to their sareluding any declared b
unpaid dividends on the Common Stock, subject spg@rtionate adjustment in the event of any stoeldéind, stock split,
stock distribution or combination with respect tls shares) of such assets and funds.

C. Voting.

1. Except as required by law, or as otherwise provitsein or in any amendment hereof, the entirenggbiower of the
Corporation with respect to all matters other ttranelection of directors shall be vested in thieldys of Common Stock
voting together as a single class. Except as reduiy law, or as otherwise provided herein or in amendment hereof, the
entire voting power of the Corporation with respecthe election of directors shall be vested mhblders of Common Stock
voting together as a single class.

2. Each holder of Common Stock entitled to vote sat#lvery meeting of the stockholders of the Corfmmebe entitled to one
vote for each share of Common Stock registeredsimhher name on the record of stockholders.

ARTICLE VI

PREFERRED STOCK

The Preferred Stock may be issued from tortéme as herein provided in one or more sefiiée. designations, relative rights,
preferences and limitations of the Preferred Staoki, particularly of the shares of each seriestifemay, to the extent permitted by law, be
similar to or differ from those of any other seri@se Board of Directors is hereby expressly gratethority, subject to the provisions of t
Article VI, to fix, from time to time before issuea thereof, the number of shares in
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each series and all designations, relative righteferences and limitations of the shares in each series, including, but without limiting the
generality of the foregoing, the following:

A.

B.

the designation of the series and the number atsha constitute each series;

the dividend rate on the shares of each serieglittmms on which and times at which dividends aaggble, whether dividends
shall be cumulative, and the preference or relgifaany) with respect to such dividends (includipgferences over dividends
on the Common Stock or any other class or classes);

whether the series will be redeemable (at the opgifdhe Corporation or the holders of such shardsoth, or upon the
happening of a specified event) and, if so, themgation prices and the conditions and times upoictwmtedemption may take
place and whether for cash, property or rightduttiog securities of the Corporation or anothempooation;

the terms and amount of any sinking, retirememqtuchase fund;

the conversion or exchange rights (at the optioth@fCorporation or the holders of such sharet, lor upon the happening
of a specified event), if any, including the corsren or exchange price and other terms of conversi@xchange;

the voting rights, if any (other than any votinghis that the Preferred Stock may have as a nadttaw);
any restrictions on the issue or reissue or sasalditional Preferred Stock;

the rights of the holders upon voluntary or invaarg liquidation, dissolution or winding up of théairs of the Corporation
(including preferences over the Common Stock orathegr class or classes or series of stock); and

such other special rights and privileges, if any the benefit of the holders of Preferred Stoskslaall not be inconsistent with
provisions of this Restated Certificate of Incoigian.

All shares of Preferred Stock of the sasrées shall be identical in all respects, exceat fhares of any one series issued at different
times may differ as to dates, if any, from whichidénds thereon may accumulate. All shares of inedeStock of all series shall be of equal
rank and shall be identical in all respects extleqt any series may differ from any other serigh wéspect to any one or more of the
designations, relative rights, preferences andditions described or referred to in subparagrapts A inclusive above.

ARTICLE VII
DIRECTORS

A. The Board of Directors shall consist of no fewertfsix persons and no more than fifteen persomssach number shall be
fixed by, or in the manner provided in, the By-lawighe Corporation.

B.T At each annual meeting of the stockholders of thgpGration, the date of which shall be fixed byparsuant to the By-aws of
the Corporation, the directors shall be electelid office for a term of one (1) year and untitluwlirector's successor is
elected and qualified or until such director's iearesignation or removal. No decrease in the remob directors constituting
the Board of Directors shall shorten the term of @mecumbent director.

t New language.
C. A director may be removed from office only for cawnd only by vote of at least a majority of théstanding stock entitled to

vote in an election of directors.
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D. Any vacancy on the Board of Directors, however itesy, may be filled only by a majority of the daters then in office, even if le:
than a quorum, or by a sole remaining director.

ARTICLE VIII

STOCKHOLDERS' VOTE

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

ARTICLE IX

INDEMNIFICATION

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

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

ARTICLE X

LIMITATION OF LIABILITY

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

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

ARTICLE XI

SPECIAL MEETINGS

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

RATIFICATION BY STOCKHOLDERS

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

ARTICLE XIII

AMENDMENTS OF CERTIFICATE

[Proposed language if Removal of Supermajority Provisions Proposal passes| The Corporation reserves the right to amend, alter,
change or repeal any provision contained in thist&ed Certificate of Incorporation or in any ammedt hereto by the affirmative vote of a
majority of the outstanding stock entitled to vtitereon.

OR

[Current language to be retained if Removal of Supermajority Provisions Proposal fails] The Corporation reserves the right to amend,
alter, change or repeal any provision containgtiisSixth Restated Certificate of Incorporatioriroany amendment hereto by the
affirmative vote of a majority of the outstandirtgek entitled to vote thereon; provided, howevieat the provisions of this Sixth Restated
Certificate of Incorporation requiring for actiog the stockholders a vote of at least sixty-six amakthirds percent (68/ 3%) shall not be
amended except by such vote; and provided furtiarthis Article XlIl shall not be amended exceptthe affirmative vote of at least sixty-
six and two-thirds percent (68 3%) of the outstanding stock entitled to vote thereo

ARTICLE XIV

CREDITORS

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

A-4-5




ARTICLE XV

BY-LAWS

[Proposed language if Removal of Supermajority Provisions Proposal passes ] In furtherance and not in limitation of the powers
conferred by statute, the Board of Directors isregply authorized to adopt, repeal, alter, amemndswind the By-laws of the Corporation. In
addition, the By-laws of the Corporation may bedd, repealed, altered, amended or rescindedebgffinmative vote of at least a majority
of the outstanding stock entitled to vote thereon.

OR

[Current language to be retained if Removal of Supermajority Provisions Proposal fails] In furtherance and not in limitation of the
powers conferred by statute, the Board of Directoexpressly authorized to adopt, repeal, altegra or rescind the By-laws of the
Corporation. In addition, the By-laws of the Corgtion may be adopted, repealed, altered, amendesscnded by the affirmative vote of at
least sixty-six and two-thirds percent (563 %) of the outstanding stock entitled to vote thereo

IN WITNESS WHEREOF, the Corporation hassealithis Restated Certificate of Incorporationdcsigned by
its , this day of , 200 .

By:
Title:
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Level(3)

CommUnITATIENY

Level (3)

COMMUNICATIONS
LEVEL 3 COMMUNICATIONS, INC.
ANNUAL MEETING OF STOCKHOLDERS
Tuesday, May 20, 2008
9:00 A.M. MDT

1025 Eldorado Boulevard
Broomfield, CO 80021

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

This proxy is solicited by the Board of Directors ér use at the Annual Meeting on May 20, 2008.
The shares of stock you hold in your account wélMoted as you specify on the reverse side.

By signing the proxy, you revoke all prior proxieesd appoint Thomas C. Stortz and Neil J. Ecksteid,each of them, with full power of
substitution, to vote your shares on the mattessvahon the reverse side and any other matters whahcome before the Annual Meeting
and all adjournments or postponements as desdritikeé Notice of Annual Meeting and Proxy Statendated April

which is hereby acknowledged.

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

See reverse for voting instructions.

To be signed on reverse side.

revocable proxy

, 2008, receipt



COMPANY #

There are three ways to vote your Proxy

Your telephone or Internet vote authorizes the Name Proxies to vote your shares in the same manner &s/ou marked, signed and
returned your proxy card.

VOTE BY PHONE—TOLL FREE—1-800-560-1965—QUICK ** EA SY ** IMMEDIATE

. Use any touch-tone telephone to vote your proxih@4rs a day, 7 days a week, until 12:00 p.m. (GiliMay 19, 2008.

. Please have your proxy card and the last fourdafityour Social Security Number or Tax IdentifioatNumber available.
Follow the simple instructions the voice providesly

VOTE BY INTERNET—www.eproxy.com/Ivit—QUICK *** EASY *** IMMEDIATE

. Use the Internet to vote your proxy 24 hours a dagays a week, until 12:00 p.m. (CT) on May 1920

. Please have your proxy card and the last fourdafityour Social Security Number or Tax IdentifioatNumber available.
Follow the simple instructions to obtain your ret®and create an electronic ballot.

VOTE BY MAIL

. Mark, sign and date your proxy card and return thie postage-paid envelope we've provided ormétuo Level 3

Communications, c/o Shareowner Servie¥s P.O. Box 64873, St. Paul, MN 55164-0873. If yatevby phone or Internet,
please do not mail your proxy card.

The Board of Directors Recommends a Vote "FOR" Itens 1, 2, 3 and 4.

Please fold here

1. Election of directors: 01 James Q. Crowe 07 Arun Netravali O Vote FOR all O Vote WITHHELD
02 Douglas C. Eby 08 John T. Reed nominees (except from all nominees
03 James O. Ellis, Jr. 09 Walter Scott, Jr. as marked)
04 Richard R. Jaros 10 Michael B. Yanney
05 Robert E. Julian 11 Albert C. Yates

06 Michael J. Mahone

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

2. To approve the granting to the Level 3 Board ofbiors of discretionary authorityto O For O Against O Abstain
amend our Restated Certificate of Incorporatioaffect a reverse stock split at one of
four ratios; anc

3. To approve an amendment to our Restated Certifafdtecorporation removingthe 0O For O Against O Abstain
supermajority voting provisions therein to permit stockholders to amend our
amended and restated by-laws and our Restatedi€aeiof Incorporation by the
affirmative vote of a majority of the outstandirtgases of our common stock; a

4. To approve an amendment and restatement of ouatedsCertificate of Incorporatic O For O Against O Abstain
and

5. To authorize the transaction of such other busiaessay properly come before the
Annual Meeting or any adjournments or postponemieieof.

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



Address Change? Mark Bc[O Indicate changes belo

Signature(s) in Bo:

Please sign exactly as your name(s) appears ory Afdreld in joint tenancy, all persons must sign.
Trustees, administrators, etc., should include &tid authority. Corporations should provide faline o
corporation and title of authorized officer signithg proxy.







