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Level(3)

COMMUNICATIONS

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

April 12, 200

Dear Stockholder:

You are cordially invited to attend the AmahMeeting of Stockholders of Level 3 Communicasipinc. ("Level 3") to be held at 9:00 a.m.
on May 18, 2004, at The Orpheum Theater, 409 Sbétin Street, Omaha, Nebraska 68102.

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

. the reelection to the Level 3 Board of Directordlote directors as Class | Directors for a t-year term until the 2007 Annu
Meeting of Stockholders; and

. the approval of an amendment to Level 3's 1995k3&tan to increase the number of shares of Lewall8mon stock reserved
for issuance under the 1995 Stock Plan by 80,000s6@res; and

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

The Level 3 Board of Directors recommeridt {ts stockholders reelect three Class | director a three-year term until the 2007 Annual
Meeting of Stockholders and approve the proposezhdment to the 1995 Stock Plan. See "REELECTIONJDASS | DIRECTORS
PROPOSAL" and "1995 STOCK PLAN PROPOSAL."

Information concerning the matters to besidered and voted upon at the Annual Meeting idained in the attached Notice of Annual
Meeting and Proxy Statement. It is important thairyshares be represented at the Annual Meetiggrdkess of the number you hold. To
ensure your representation at the Annual Meeting,are urged to complete, date, sign and retureticsed proxy as promptly as possibli
postage-prepaid envelope is enclosed for that gerda addition, to ensure your representatiohe@fnnual Meeting, you may vote your
shares by (a) calling the toll free telephone nuniidicated on the proxy card or (b) accessingsghexial web site indicated on the proxy card,
each as more fully explained in the telephone atetret voting instructions. If you attend the AahMeeting you may vote in person even if
you have previously returned a proxy céPlease note that if you hold your shares of Level Bommon Stock through your broker, you
will not be able to vote in person at the meeting.

Sincerely,

PO Q_S%Rl

Walter Scott, Jr
Chairman of the Boar
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COMMUNICATIONS

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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held May 18, 2004

To the Stockholders of Level 3 Communications,:Inc.

The Annual Meeting of Stockholders of Le8&Communications, Inc., a Delaware corporatiore¢&l 3"), will be held at The Orpheum
Theater, 409 South 16th Street, Omaha, Nebraska26819:00 a.m. on May 18, 2004, for the followmgposes:

1. To reelect three directors as Class | DirectothefBoard of Directors of Level 3 for a th-year term until the 2007 Annu
Meeting of Stockholders; and

2. To approve an amendment to Level 3's 1995 Stoak tBléncrease the number of shares of Level 3 Com&tock reserved for
issuance under the 1995 Stock Plan by 80,000,0&@shand

3. The transaction of such other business as may gyopeme before the Annual Meeting or any adjournta@®r postponemen
thereof.

The Board of Directors has fixed the closbusiness on April 5, 2004, as the record datéhfe determination of the holders of the Level
3 Common Stock, entitled to notice of, and to \attehe meeting. Accordingly, only holders of retof Level 3 Common Stock at the close
business on that date will be entitled to noticarmd to vote at the Annual Meeting and any adjo@minor postponement thereof. As of May 8,
2004, ten days prior to the Annual Meeting, adisstockholders entitled to notice of the Annualddleg and that have the right to vote at the
Annual Meeting will be available for inspectionthg offices of the Company located at 1025 Eldof&dolevard, Broomfield, Colorado
80021.

The three Class | Directors will be eledgda plurality of the votes cast by holders of €e¥ Common Stock present in person or by
proxy and entitled to vote at the Annual Meeting.

The proposal to adopt an amendment to #9& Btock Plan to increase the number of sharesval 3 Common Stock reserved for
issuance under the 1995 Stock Plan by 80,000,08@slof Level 3 Common Stock requires the affira@atiote of a majority of the votes cast
by holders of Level 3 Common Stock present in pei@oby proxy at the Annual Meeting.

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

ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATEND THE ANNUAL MEETING. TO ENSURE YOUR
REPRESENTATION AT THE ANNUAL MEETING, HOWEVER, YOWRE URGED TO COMPLETE, DATE, SIGN AND RETURN THE
ENCLOSED PROXY AS PROMPTLY AS POSSIBLE. A POSTAGREPAID ENVELOPE IS ENCLOSED FOR THAT PURPOSE. IN
ADDITION, TO ENSURE YOUR REPRESENTATION AT THE ANNAL MEETING, YOU MAY VOTE YOUR SHARES BY
A) CALLING THE TOLL FREE TELEPHONE NUMBER OR B) ACESSING THE INTERNET AS MORE FULLY EXPLAINED IN THE
TELEPHONE AND INTERNET VOTING INSTRUCTIONS. ANY STOCKHOLDER ATTENDING THE ANNUAL MEETING MAY VOTE
IN PERSON EVEN IF THAT STOCKHOLDER HAS RETURNED ARDXY.

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

By Order of the Board of Directo

&JM&SL@N{

Walter Scott, Jr.
Dated: April 12, 200- Chairman of the Boar
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COMMUNICATIONS

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

Proxy Statement
April 12, 2004

ANNUAL MEETING OF STOCKHOLDERS
May 18, 2004

This Proxy Statement ("Proxy Statementfuisished in connection with the solicitation abgpies on behalf of the Board of Directors
(the "Board" or the "Level 3 Board") of Level 3 Coranications, Inc. ("Level 3" or the "Company") te toted at the Annual Meeting of
Stockholders to be held on Tuesday, May 18, 2004ng adjournment or postponements thereof (thenldhMeeting"). This Proxy
Statement, the Notice of Annual Meeting, the accamymg Proxy and the Annual Report to Stockholdeesfirst being mailed to Stockhold:
on or about April 14, 2004.

VOTING PROCEDURES

Your vote is very important.  You can vote the shares of Level 3 Common Sthakare held directly in your name and not thfoug
your brokerage account at the Annual Meeting if go@ present in person or represented by proxy.rivayirevoke your proxy at any tin
before the Annual Meeting by delivering writteninetto the Secretary of the Company, by submittirmyoxy bearing a later date or by
appearing in person and casting a ballot at theuAhiMeeting. If we receive a properly executed grbgfore voting at the Annual Meeting is
closed, the persons named as the Proxy on the pangywill vote the proxy in accordance with theedtions provided on that card. If you do
not indicate how your shares are to be voted, gbares will be voted as recommended by the Boaydul wish to give a proxy to someone
other than the persons named on the proxy cardslyould cross out the names contained on the grasd/and insert the name(s) of the person
(s) who hold(s) your proxy. Please note that thrsqg(s) to whom you give your proxyust be present in person at the Annual Meeting to
your shares

Who can vote?

Stockholders of record as of the closeusfitess on April 5, 2004, are entitled to votehatAnnual Meeting. On that date, 678,513,787
shares of Level 3's Common Stock were outstandicgetigible to vote. Each share is entitled to woi on each matter presented at the
Annual Meeting.

How do | vote?

You can vote in person at the Annual Meagtifdternatively, a stockholder who holds sharet@fel 3 Common Stock of record and not
in "street name" may vote shares by giving a prdgymail, telephone or the Internet. To vote yoroxy by mail, indicate your voting choices,
sign and date your Proxy and return it in the pgestpaid envelope provided. You may vote by teleghmmthe Internet by following the
instructions on your Proxy. Your telephone or Intdrdelivery authorizes the named proxies to voig ghares in the same manner as if you
marked, signed and returned your Proxy via the.mail

If you hold your shares through a brokemkoor other nominee, that institution will sendiygeparate instructions describing the
procedure for voting your shareéu can only vote your shares held through a broker, bank or other nominee by following the voting
procedures sent to you by that institution. You will not be able to vote your shares held through a broker, bank or other nomineein person at
the Annual Meeting.

What shares are represented by the Proxy?

The Proxy that is delivered by Level 3 esgants all the shares registered in your namethéth evel 3 transfer agent—Wells Fargo
Shareowner Services. The Proxy that is deliveregdoy broker, bank or other nominee representshiages held by you in an account at that
institution.

If you are an employee who participatethaLevel 3 401(k) Plan, your Proxy does not ineltite shares of Level 3 Common Stock



are attributable to the units that you hold in tleeel 3 Stock Fund as part of the 401(k) Plan. &haeld by employees through the Level 3 401
(k) Plan are voted by the administrator of the 4DB(an.

How are votes counted?

If you return a signed and dated Proxydmhot indicate how the shares are to be votedgetsbares will be voted as recommended b
Board. A valid Proxy also authorizes the individuahmed as proxies to vote your shares in theiretisn on any other matters which,
although not described in the Proxy Statementpewperly presented for action at the Annual Meetlhgou indicate on your Proxy that you
wish to "abstain” from voting on an item, your skgwill not be voted on that item. Abstentionsm@oecounted in determining the number of
shares voted for or against any nominee for Direat@ny other proposal, but will be counted tcedetine whether there is a quorum present.

If you do not provide voting instructiorsytour broker or nominee at least ten days befweAnnual Meeting, the nominee has discretion
to vote those shares on matters that The Nasdad Starket has determined are routine. However,rainee cannot vote shares on non-
routine matters without your instructions. Thise$erred to as a "broker non-vote." Broker non-sa&ee counted in determining whether a
guorum is present.

What vote is required?

In order to have a quorum present at theuahMeeting, a majority of the shares of Level@®non Stock that are outstanding and
entitled to vote at the Annual Meeting must be espnted in person or by proxy. If a quorum is mesent, the Annual Meeting will be
rescheduled for a later date. Directors must betedeby a plurality of the votes cast. Any othespmsal described in the Proxy Statement must
be approved by a majority of the votes cast by [@eppesent in person or by proxy at the Annual lifigetin either case, broker non-votes and
abstentions will have no effect on the outcome.

Who will tabulate the vote?

The Company's transfer agent, Wells Fafggré&wners Services will tally the vote, which v certified by an inspector of election v
is a Level 3 employee.

Who will bear the expenses of the Level 3 Solicitain? How will Level 3 solicit votes?

Level 3 will bear its own cost of solicitat of proxies. In addition to the use of the mpilpxies may be solicited by the directors and
officers of Level 3 by personal interview, telepbotelegram, facsimile or e-mail. These directors afficers will not receive additional
compensation for this solicitation but may be reimged for out-of-pocket expenses incurred in cotimeavith these activities. Arrangements
may also be made with brokerage firms and othelodiens, nominees and fiduciaries to forward stlt@n materials to the beneficial owners
of shares of Level 3 Common Stock held of recordh@ge people, in which case Level 3 will reimbutssse brokerage firms, custodians,
nominees and fiduciaries for reasonable out-of-pbekpenses incurred by them in connection witkelerwarding activities.
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Who is the proxy solicitor?

Georgeson Shareholder Communications lag bieen retained by the Company to assist in gtgldition of proxy materials and
solicitation of votes for a fee of approximately0$200, plus the reimbursement of out-of-pocket egps.

REELECTION OF CLASS | DIRECTORS PROPOSAL

Effective after the Annual Meeting, the €8 Board will consist of 9 directors, dividedarthree classes, designated Class |, Class Il anc
Class Ill. At that time, each of the Classes walhsist of three directors. Two of the current f@leiss | directors are standing for reelection. In
addition, one director that is currently a memteC€lass Il will stand for reelection as a Classrédtor to allow for each class of directors to
contain three members.

At the Annual Meeting, the directors theg atanding for reelection will be reelected todhaffice for a three-year term until the 2007
Annual Meeting, or until their successors have baented and qualified. If any nominee shall, ptiothe Annual Meeting, become
unavailable for election as a director, the pers@med in the accompanying form of proxy will, ireir discretion, vote for that nominee, if
any, as may be recommended by the Level 3 Boattthedrevel 3 Board may reduce the number of dirsdim eliminate the vacancy.

As previously announced, two of the cur@lass | directors, Messrs. Charles C. Miller, ¢liyrently Vice Chairman of the Board and
Executive Vice President of the Company, and CdgIiK. Williams, have elected not to seek reelectioithe Board



Explanatory Note

On March 31, 1998, the Company separatedperations of its construction business fromdikiersified or non-construction related
portion of its business into a new corporation (18plit-off"). In connection with the Split-off, hhCompany was renamed "Level 3
Communications, Inc.” and the construction busimess renamed "Peter Kiewit Sons', Inc.” Informatiwasented in this Proxy Statement
relating to periods prior to March 31, 1998, redatte information for the members of the Companyaid and executive officers during those
periods.

Information as to Nominees for Reelection as Clag®Directors

The respective ages, positions with Levéd &ny, business experience, directorships iriotompanies and Level 3 Board committee
memberships, of the nominees for election arew#t below. All information is presented as of Matf0, 2004. Messrs. Walter Scott, Jr. and
James Q. Crowe are employees of the Company.

Walter Scott, Jr., 72, has been the Chairofdhe Board of the Company since September 187®a director of the Company since
April 1964. Mr. Scott has been Chairman EmerituBefer Kiewit Sons', Inc. ("PKS") since the spfit-tr. Scott is also a director of PKS,
Berkshire Hathaway Inc., Burlington Resources IMidAmerican Energy Holdings Company ("MidAmericanCommonwealth Telephone
Enterprises, Inc. ("Commonwealth Telephone"), RGNpdration ("RCN") and Valmont Industries, Inc. Micott is also the Chairman of the
Executive Committee of the Board of Directors.

James Q. Crowe, 54, has been the ChiefufixecOfficer of the Company since August 1997, ardirector of the Company since
June 1993. Mr. Crowe was also President of the Gomypntil February 2000. Mr. Crowe was Presidendt @hief Executive Officer of MFS
Communications Company, Inc. ("MFS") from June 1893une 1997. Mr. Crowe also served as ChairmaneoBoard of WorldCom, Inc.
from January 1997 until July 1997, and as Chairofahe Board of MFS
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from 1992 through 1996. Mr. Crowe is presently @dior of Commonwealth Telephone and RCN. Mr. Crasnee member of the Executive
Committee.

Robert E. Julian, 64, has been a diredttime@Company since March 1998. From 1992 to 1995JMlian served as Executive Vice
President and Chief Financial Officer of the Compavir. Julian is the Chairman of the Audit Commiéttef the Board of Directors.

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

The respective ages, positions with Leyédl 8ny, business experience, directorships iriotompanies and Level 3 Board committee
chairmanships, of the remaining members of the L&\Board are set forth below. All information isegented as of March 10, 2004.

Mogens C. Bay, 55, has been a directon@fQompany since November 2000. Since January M¥®'Bay has been the Chairman and
Chief Executive Officer of Valmont Industries, Ina.company engaged in the infrastructure andaitiog businesses. Prior to that, Mr. Bay
was President and Chief Executive Officer of Valiimustries from August 1993 to December 1996 el & a director of Valmont since
October 1993. Mr. Bay is also a director of PKS @uhAgra Foods, Inc.

Richard R. Jaros, 52, has been a direétttrroCompany since June 1993 and served as Pnésititne Company from 1996 to 1997.
Mr. Jaros served as Executive Vice President oCiiapany from 1993 to 1996 and Chief Financial €ffiof the Company from 1995 to
1996. He also served as President and Chief Opgr@tificer of CalEnergy from 1992 to 1993, andrisgently a director of MidAmerican,
Commonwealth Telephone and RCN.

David C. McCourt, 47, has been a direcftdhe Company since March 1998. Mr. McCourt hasegras Chairman and Chief Executive
Officer of RCN since October 1997. In addition, NtcCourt served as Chief Executive Officer of Conmwealth Telephone from
October 1997 until November 1998.

Arun Netravali, 57, has been a directothef Company since April 2003. Prior to that, Mr tidgali was Chief Scientist for Lucent
Technologies from January 2002 until his retiremempril 2003, working with academic and investrheammunities to identify and
implement important new networking technologiesoiPtio that position, Mr. Netravali was PresidehBell Labs as well as Lucent's Chief
Technology Officer and Chief Network Architect fralune 1999 to January 2002. Bell Labs serves ag#earch and development
organization for Lucent Technologies.

John T. Reed, 60, has been a directoreoCiimpany since March 2003. Mr. Reed has been @aniof HMG Properties, the real est



investment banking joint venture of McCarthy Grolne. since 2000. Prior to that, he was Chairmaklc€arthy & Co., the investment
banking affiliate of McCarthy Group. Mr. Reed isala director of McCarthy Group. Prior to joining®arthy Group in 1997, Mr. Reed spent
32 years with Arthur Andersen, LLP. Mr. Reed is @t@irman of the Nominating and Governance Commitfehe Board.

Michael B. Yanney, 70, has been a direcfdhe Company since March 1998. He has servechag@an of the Board, President and
Chief Executive Officer of America First Companle&.C. for more than the last five years. Mr. Yaxrig also a director of Burlington
Northern Santa Fe Corporation and RCN. Mr. Yansdhé Chairman of the Compensation Committee oBtherd.

Corporate Governance

The Board has adopted Corporate Govern@nigelines that address the governance activifi#issoBoard and include criteria for
determining the independence of the members ofé¢lel 3 Board. These guidelines are in additiothtorequirements of the Securities and
Exchange Commission and

The Nasdaq Stock Market. The Guidelines also irehadjuirements for the standing committees of thar@, responsibilities for Board
members and the annual evaluation of the Board'stairommittees' effectiveness. The Corporate @wree Guidelines are available on the
Company's website atww.level3.com At any time that these guidelines are not avéélaln the Company's website, the Company will e

a copy upon written request made to Investor R@atiLevel 3 Communications, Inc., 1025 EldoradedBIBroomfield, Colorado 80021. Any
information that is included in the Level 3 webs#eot part of this proxy statement.

Independence

The Board also evaluates the independeheaah Director in accordance with applicable land regulations and its Corporate
Governance Guidelines. Based on the recommendattittre Level 3 Nominating and Governance Committiee Board has determined that
the following Directors are "independent” as regdiby applicable laws and regulations, by thengstandards of The Nasdaq Stock Market
and by the Board's Corporate Governance GuidelMegens C. Bay, Richard R. Jaros, Robert E. Juhann Netravali, John T. Reed and
Michael B. Yanney. The Board has also concludetitttemembers of each of the Audit, CompensatiehNominating and Governance
Committees are "independent" in accordance withetlsame standards.

Code of Ethics

Level 3 has adopted a code of ethics thatpdies with the standards mandated by the Sarb@rkey Act of 2002. The complete code of
ethics is available on the Company's websitevaiv.level3.com At any time that the code of ethics is not adddaon the Company's website,
the Company will provide a copy upon written requaade to Investor Relations, Level 3 Communicatjdnc., 1025 Eldorado Blvd.,
Broomfield, Colorado 80021. Any information thainisluded in the Level 3 website is not part osthiroxy statement. If Level 3 amends the
code of ethics, or grants any waiver from a pravisif the code of ethics that applies to the Comijgaexecutive officers or directors, Level 3
will publicly disclose such amendment or waivereguired by applicable law, including by postinglsamendment or waiver on its websit
www.level3.conor by filing a Current Report on Form 8-K.

Stockholder Communications with Directors

A stockholder who wishes to communicatediy with the Board, a committee of the Board d@hvan individual director, should send
communication to:

Level 3 Communications, Inc.

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

1025 Eldorado Boulevard

Broomfield, Colorado 80021

The Company will forward all stockholder correspende about Level 3 to the Board, committee or iiddial Director, as appropriate.
Executive Committee

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



Audit Committee

The Audit Committee of the Board of Direstof Level 3 is responsible for appointing, sefttompensation, and overseeing the work of
the independent public accountants. The Audit Cdtemireviews the services provided by Level 3'gpahdent auditors, consults with the
independent auditors and reviews the need forriatexuditing procedures and the adequacy of inteorarols. The members of the Audit
Committee are Robert E. Julian (Chairman), Rictiardaros and John T. Reed. Level 3 believes teatntmbers of the Audit Committee are
independent within the meaning of the listing stdd of The Nasdaqg Stock Market. The Board hasrdeted that Mr. Robert E. Julian,
Chairman of the Audit Committee, qualifies as adficial expert" as defined by the Securities anthBrge Commission. In making the
determination, the Board considered Mr. Juliareslentials and financial background and found teawas qualified to serve as the "financial
expert." The Audit Committee met four times dur@)3 and took action by unanimous written consesttone.

The Audit Committee has chosen KPMG, LLRhesCompany's independent accountants for 2004¢a#twf its responsibilities, the Au
Committee is required to pre-approve the auditramttaudit services performed by the independentigpabcountants in order to assure the
public accountant's independence. The Audit Coremitias adopted a pre-approval process with regp#at provision of audit and non-audit
services to be performed by KPMG LLP. This pre-appl process requires the Audit Committee to revéewt approve all audit services and
permitted non-audit services to be performed by KIPM.P. Pre-approval fee levels for all service®éoprovided by KPMG LLP are
established annually by the Audit Committee. Aggitvices are subject to specific pre-approval wéilditrelated services, tax services anc
other services may be granted pre-approvals withétified categories. Any proposed services exogetiese levels require specific pre-
approval by the Audit Committee. Additionally, tAedit Committee may delegate either type of prerapal authority to one or more of its
members. A report, for informational purposes oofyany pre-approval decisions made by a single bezrof the Audit Committee is made to
the full Audit Committee on at least a quarterlgisaOne hundred percent of the services that redjpire-approval by the Audit Committee
received that approval.

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

The Audit Committee operates pursuantwoiden charter. A copy of the Audit Committee'sadier as currently in effect is included as
Annex A-1 to this Proxy Statement and a copy ofAhdit Committee's Report to the Board for the yeradled December 31, 2003 is included
as Annex A-2 to this Proxy Statement.

Compensation Committee

The Compensation Committee is responsdni®¥erseeing the Company's compensation strategjypalicies to provide that the Compi
is able to attract key employees, that employeeseawarded appropriately for their contributionshte Company, that employees are motiv.
to achieve the Company's objectives, that key eye@le of the Company are retained, and that suategyr and policies support Company
objectives, including the interests of the Compasyockholders. The Compensation Committee alsmapp the salaries, bonuses and other
compensation for all officers at the level of gratige president and above and reviews and recomsnienttie full Board, the compensation
benefits for non-employee Directors. The Compensdafiommittee has adopted a written charter. The Imeesrof the Compensation
Committee are Michael B. Yanney (Chairman), Mogén8ay, Richard R. Jaros and Arun Netravali. L&/bklieves that the members of the
Compensation Committee are independent within teammg of the listing standards of The Nasdaq Skéaket. The Compensation
Committee met four times in 2003.

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

The Nominating and Governance Committe®iges oversight and guidance to the Board to erthatethe membership, structure,
policies, and practices of the Board and its conaag facilitate the effective exercise of the B&ardle in the governance of the Company.
Committee reviews and evaluates the policies aadtiges with respect to the size, composition, freaielence and functioning of the Board
its committees and reflects those policies andtimesin Corporate Governance Guidelines, and at@duthe qualifications of, and
recommends to the full Board, candidates for edectis Directors. The Nominating and Governance Citieerhas adopted a written charter.
The members of the Nominating and Governance Caendtre John T. Reed (Chairman), Mogens C. Bayicdldael B. Yanney. Level 3
believes that the members of the Nominating andeBwnce Committee are independent within the mgagfithe listing standards of The
Nasdaq Stock Market. The Nominating and Govern&uaramittee met two times in 20C

Nomination Procedures



In exploring potential candidates for dicecthe Nominating and Governance Committee ceamsithdividuals recommended by members
of the committee, other directors, members of manant and stockholders or self-nominated indivislihe committee is advised of all
nominations that are submitted to Level 3 and deitexs whether it will further consider the candétatsing 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 dealiit a large, complex organization or in dealinghadomplex issues that &

complementary to the background and experiencesepted on the Board and that meet the needs ef Bev

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

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

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

Level 3 will report any material changeths procedure in a quarterly or annual filing witle Securities and Exchange Commission and
any new procedure will be available on the Commangbsite atvww.level3.com

The By-laws require that a stockholder wiishes to nominate an individual for election d3il@ctor at the Company's Annual Meeting
of Stockholders must give the Company advanceenritiotice not less than 60 days prior to the amsarg date of the prior year's Annual
Meeting and not more than 90 days prior to thesrsary date of the prior year's Annual Meetingzannection with next year's Annual
Meeting and provide specified information. Stockiest may request a copy of the

7

requirements from the Secretary, Level 3 Commuiainat Inc., 1025 Eldorado Boulevard, Broomfield J&ado 80021.
Board of Directors' Meetings

The Level 3 Board had nine meetings in 2808 acted by unanimous written consent actiorhmretoccasions. In 2003, with the
exception of Mr. Charles C. Miller, 1, no directattended less than 75% of the meetings of thedB@ad no director attended less than 75%
of the meetings of the committees of which he waseaber.

Section 16(a) Beneficial Ownership Reporting Compdince

To Level 3's knowledge, no person that avdgrector, executive officer or beneficial ownénmre than 10% of the outstanding shares of
Level 3 Common Stock during 2003 failed to timeélg fn that year any report required under Secli6(a) of the Securities Exchange Act of
1934. In April 2004, Mr. Yanney filed a late Formaireport that in 2001 a limited liability compaaf/which he and his spouse own
approximately 49% of the membership interests aedushares of the Company's common stock.

Directors' Compensation

During 2003, each of the directors of therpany who were not employed by the Company dWtb@g earned fees consisting of a
$30,000 annual cash retainer. Messrs. Yanney,nJatid Reed each earned an additional $20,000 acasialretainer for serving as chairman
of the Compensation Committee, Audit Committee, Wondhinating and Governance Committee, respectiviaty. member of the Board who
was not employed by the Company during 2003 eaarfe,000 annual cash retainer for each non-chainimership on a standing committee
of the Board. In addition, each non-employee merob#ne Board received an additional payment ofd280, which was paid quarterly in the
form of a grant of restricted stock. A total of 2083 shares of restricted stock were granted tet@ectors for 2003 compensation. These
shares of restricted stock will vest 100% on therlaf April 1, 2004 and the first trading day ohieh transactions in the Company's securities
are permitted by the Company's insider tradinggyolin addition, Mr. Yanney received $20,000 as pensation for the performance of cer
special committee duties at the request of the ®ddr. Colin V.K. Williams, a partime employee of the Company, also received a paywoi
$150,000, which was paid quarterly in the form girant of 26,397 shares of restricted Level 3 Com@tck for his services as a member of
the Board. These shares of restricted stock wilt ¥©0% on the later of April 1, 2004 and the firatding day on which transactions in the
Company's securities are permitted by the Compamsider trading policy



Executive Compensatior
Report of the Compensation Committee

The Compensation Committee (the "Commitieegsponsible for determining the cash and eqgtypensation of the Company's
executive officers, including James Q. Crowe, Chieécutive Officer. The Committee reviews and appsothe cash compensation of certain
of Level 3's other senior executives based upomegb@mmendations of Mr. Crowe.

Compensation Policies and Philosophy

Level 3 believes that the compensationltegtits executive officers, who provide leadepsand strategic direction, should consist of:
(i) slightly below-market base salaries; (ii) siizant cash bonus opportunities based on achieveaierbjectives established by Level 3; and
(iif) ownership of Level 3 Common Stock and stoglions to align management's interests with stoldldre’ interests, targeted
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to provide opportunities that are comparable t@ogimilarly situated telecommunications and higbwgh technology companies.

Level 3 considers the following factorsniad in order of importance) when determining congigé¢ion of executive officers: (i) Level 3's
performance measured by attainment of specificatibges; (i) the individual performance of each exeve officer; (iii) comparative industry
compensation levels; and (iv) historical cash amdgensation levels. The comparable industry congiemsdata is based in part on public
telecommunications companies that are includetlérNasdaq Telecommunications Stock Index, whichahasen as the peer group for the
Performance Graph, and on other publicly tradesttehmunications and high growth technology comzawi¢h comparable market
capitalization.

Determination of the Chief Executive Officer's Cengation
In the latter part of 2002, management@fdl 3 established the following strategic objessior 2003:

. achieve free cash flow breakeven by -end 2003, while balancing a focus on L-Term Value Creation (as measured by
present value of future cash flows and other appatgpmeasures) for the communications business;

. grow revenue, at industigading margins, by: using existing assets to eraatv services; concentrate on customers in ptati
industries (for example, financial services); altdraative means for the company to distributesésvices without the use of a
specific sales force (that is, alternative disttidmn channels such as value added resellers); and

. successfully integrate the assets acquired in ghau®y transaction and develop a core competenoyegrating future
acquisitions.

During 2003, the Company achieved free ¢lastbreakeven at the end of the third quarter200

In addition, during 2003, the Company aebikthe following additional financial objectives:

. successfully converted all outstanding 9% Junionv@atible Subordinated Notes into 173,611,065 shafdé.evel 3 Common
Stock;
. issued $373,750,000 0f’2 8% Convertible Senior Notes due 2010 and $500,000000Q.evel 3 Financing, Inc.'s T 4%

Senior Notes due 2011;

. repaid in full all outstanding purchase money irtddhess that was incurred under the Senior Se€lnestit Facility and
subsequently terminated that agreement; and

. retired approximately $1.1 billion of aggregate tgiet of the issuance of new debt during 2003}, as a result, there are
maturities of material indebtedness of the Compantif 2008.

During 2003, the Company took a varietadtfions to meet the strategic objectives outlineava for the communications business.
During 2003, the Company re-aligned the organinatigtructure of the communications business bydhicing a new Strategic Business Unit
structure to allow senior managers to focus ondegyice areas while also having specific profit &e$ responsibility for those services. This
re-alignment also provided more autonomy for Euampeperations and placed greater emphasis on nmantgi Company's needs for "last
mile" access and information technology procesedssgstems.

To support the introduction of new servittest both use, or leverage, the investment tteCthmpany has already made in its netw



infrastructure and increase the Company's addriesssadrket for its services, during 2003 the Complamyched new services that include (3)
ToneSMand

(3)VolIP SMocal Inbound. The Company also increased itsicelahips with certain key distribution businesstpars and is exploring
expanding relationships with systems integratora ameans to service the enterprise market withavinly direct enterprise customers. The
Company also supported the introduction of newisesvthrough the completion of the acquisition efvErse Communications, Inc., which
provided key Voice over Internet Protocol (or "Vtjapabilities.

During the first quarter of 2003, the Compaompleted the Genuity transaction and duringotilance of the year successfully integrated
those assets into the Company on a significantiiebmeline than was initially projected and withst savings that were significantly better
than had been anticipated. In addition, during 20@3Company divested certain non-core assetsvbrat part of the Genuity transaction,
which generated approximately $36 million in cashsideration to the Company.

Based on the achievement of these objectwne for aggressively pursuing the implementaiolbevel 3's business plan, Mr. Crowe was
awarded a cash bonus of $5,500,000 and a totdl3)028 Outperform Stock Options in 2003.

Equity Compensation

The Committee approves, either directlyhoough delegated authority to Level 3's senior ag@ment, all awards made under the Level 3
1995 Stock Plan. Periodically the Committee appsaymnts to existing employees and also approvesdsto new employees as an incentive
to join Level 3. Awards made to the Company's nameastutive officers and certain other key employsesapproved by a subcommittee of
the Compensation Committee comprised of Messrs, Bagravali and Yanney.

The Compensation Committee

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

For the year ended December 31, 2003
Stock Ownership Guidelines

The Compensation Committee has adoptecetings for Level 3 Common Stock ownership by dmestthe Vice Chairman, the Chief
Executive Officer, the Chief Operating Officer, tReesident, the Chief Financial Officer, ExecutiXiee Presidents and the Controller. These
guidelines are based on a dollar value of the L8v@bmmon Stock. The following table summarizes¢hguidelines.

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

The Compensation Committee will review these gundal at least annually, and may update or mod#ygthidelines based on a variety of
factors including the composition of the Compamsgaior management team and stock market condit&tosk held by the individual, his or
her spouse and minor children, along with shardswél 3 Common Stock held in the individual's Le¥&01(k) Plan account and in trusts for
the benefit of these individuals will be includext purposes of determining the individuals satifecof the ownership guidelines.

The Compensation Committee has concludaidgitants of restricted stock will not be madedsist individuals in meeting the ownership
guidelines. In addition, the Compensation Commiktag

10

concluded not to force individuals to make eithevate or open market purchases of Level 3 Comntookto meet the ownership guidelines.
Rather, the Compensation Committee has concludgditiiil such time as the individual is in comptarwith these guidelines, 25% of the
after tax value of any Outperform Stock Option el or restricted stock grant that has vestedldhmiheld by the individual in the form of
shares of Level 3 Common Stock until such timenasguideline has been met. The failure of an imlial to make a good faith effort to meet
the guidelines in a timely manner and to mainth&irtcompliance with the guidelines will be a sfgrant factor in the Compensatis



Committee's and senior management's determinatiothe individual's future bonus payments and Itergn incentive compensation awards.
Executive Compensation Summary

The table below shows the annual compemsati the chief executive officer and the next fowost highly compensated executive offic
of the Company for the 2003 fiscal year (the "Narkgdcutive Officers").

Summary Compensation Table

Annual Compensation Long Term Compensation
Securities
Restricted underlying All Other

Other Annual Stock Options/SARs (#)  Compensation (¢

Name and Principal Position Year Salary ($) Bonus ($) Compensation ($) award(s) (#) 1) )
James Q. Crowe 200z 374,61! 5,500,00! — — — 18,0(
CEO 200z 365,00( 2,511,86. 4,96¢ — — -
2001 364,42: 2,510,49. 7,96( — — 8,5(
Kevin J. O'Hara 200z 369,61! 2,500,00! — — — 6,0(
President and COO 200z 360,00( 1,511,701 27,23 — — 40,1:
2001 357,69: 510,35( 23,967 — — 34,2
Charles C. Miller, llI 200z 357,69: 2,000,00! — — — 18,0(
Vice Chairman and Executive Vice 200z 300,00( 1,134,75! — — — 46,8:
President(3 2001 300,00( 383,62¢ — — — 38,5¢
Thomas C. Stortz 200z 309,707 900, 70( — — — 6,0(
Executive Vice President and Chief 200z 291,20( 1,133,50: — — — 141,1¢
Legal Officer 2001 268,73: 669,30( — — — 55,7:
Sunit S. Patel 200z 230,76¢ 618,25( — 208,34 — 12,0(

CFO(4)

(D) See discussion below regarding Outperform Stocko@mrants.

(2)  The amounts in this column for 2003 represent eygylmatching contributions to the Named Executiviécérs' 401(k) Plan accounts,
profit sharing contributions that were also madéhtoNamed Executive Officers' 401(k) Plan accotont2003 as well as for 2002
profit sharing contributions that were made toManed Executive Officers' 401(k) Plan account2fad2. In each case, the
contributions made by Level 3 were made in the fofranits of Level 3 Common Stock as part of thedle8 401(k) Plan.

3) Mr. Miller joined the Company as Vice Chairman didecutive Vice President in February 2001. Effectat the 2004 Annual Meetir
Mr. Miller will no longer be Vice Chairman.

4) Mr. Patel joined the Company in March 2003.
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No Named Executive Officer received anyktoptions (see below for a description of the tgar Outperform Stock Options to the
Named Executive Officers), stock appreciation sgtiEARs") or lon-term incentive performance ("LTIP") payouts foetiiscal year ended
December 31, 2003.

Aggregate Options/SAR Exercises and Fiscal Year EnQption/SAR Value Table

Number of Securities Underlying Value of Unexercised In-the-Money
Unexercised Options/SARs Options/SARs
at FY-End (#) at FY-End ($)(1)
Shares
Acquired on Value

Name Exercise Realized ($) Exercisable Unexercisable Exercisable Unexercisable




James Q. Crow — — — — — —
Kevin J. O'Hare — — 500,00( — % 137,50( _
Charles C. Miller, Il — — — _ _ _
Thomas C. Stort — — — _ _ _
Sunit S. Pate — — — — — _

1) On December 31, 2003 (the last trading day of 20&)last reported sale price for the Level 3 Camr8tock as reported by T
Nasdaq Stock Market was $5.70.

Outperform Stock Option Grants

The Company's Outperform Stock Option paogis the primary component of Level 3's long téroentive, stock-based compensation
programs. The OSO program was designed by the Qoyrgmathat the Level 3 Common Stock price mustaase relative to the performance
of a broad-based, market stock index before OS@enslreceive any return on their options. In otherds, the Level 3 Common Stock price
must pass a "hurdle" of a stock index growth piicthe OSO having any value upon exercise. Cugrethte broad-based, market stock index
used in the OSO program is the S&P® 500 Indexpalgih the Compensation Committee reserves the tagselect another broad-based,
market stock index for use in this program. In 2090, the Company adopted a convertible outper&iook option program, ("©SQO") as al
extension of the existing OSO plan. The programdsmponent of the Company's ongoing employeetieteafforts and offers similar
features to those of an OSO, but provides an ereployith the greater of the value of a single sbatbe Company's common stock at
exercise, or the calculated OSO value of a sin@©Q@t the time of exercise.
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The following table summarizes OSO proggrants to the Named Executive Officers during 2003.

OSO Program Grants In Last Fiscal Yeart

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

Individual Grants @ Money Awards at FY-End ($)(2)
Number of Awards Expiration

Name Granted(3) Date Exercisable Unexercisable Exercisable Unexercisable
James Q. Crowe 106,53¢ 01/01/0°
OSO Awards 35,51z 04/01/0°
35,51 07/01/0°

35,51 10/01/0° 1,989,46! 840,44 9,510,63! 777,59
Kevin J. O'Hara 54,51( 01/01/0°
OSO Awards 18,71( 04/01/0°
18,71( 07/01/0°

18,71( 10/01/0° 938,14! 414,38t 4,865,86! 394,16
Charles C. Miller, llI 39,64: 01/01/0°
OSO Awards 13,21« 04/01/0°
13,21« 07/01/0"

13,21« 10/01/0° 886,72 286,20¢ 3,538,85. 283,01¢
Thomas C. Stortz 8,25¢ 01/01/0°
OSO Awards 8,25¢ 04/01/0°
8,25¢ 07/01/0°

8,25¢ 10/01/0° 356,94¢ 52,13¢ 1,681,03 117,72¢
Sunit S. Patel 8,25¢ 04/01/0°
OSO Awards 8,25¢ 07/01/0°

8,25¢ 10/01/0° — 24,77 — —

T The Board, acting through the Compensation Comajittetermined that the irrevocable waiver by thenfany's CEO, COO, Grot
Vice Presidents and each of the members of thedBafaheir respective rights to exercise any Outger Stock Options ("OSOs") or
Convertible Outperform Stock Options -OSOs") granted to them during 2001 and the firstregn of 2002 would be modified



permit the exercise of OSOs or@sOs granted to them during 2001 and the firsttguaf 2002 up to an aggregate of 800,000 sha
the Level 3 Common Stock. These irrevocable waiwene initially granted in the spring of 2002. etCompany's definitive proxy
statement for the 2002 Annual Meeting of Stockhdthe Company indicated that although the Cometigves that the existing
grants of long term incentive ("LTI") compensatimwards were necessary to attract, retain, motaatiereward the people necessary to
implement the Company's business plan, the BodreMes that these levels of LTI compensation awamigd, in the case of relatively
strong common stock price growth (that is, stodkgpappreciation that is in excess of at least 1p@¥year from current price levels),
lead to the need to use a significant amount ofXtbpany's available cash for the settlement of @8€cises. The waivers of the ri
to exercise OSOs and @SOs were granted in response to this possibiititits definitive proxy statement, the Company atated tha
although these waivers were granted without anylitioms, the Board reserved the right to modifyerminate these waivers, in whole
or in part, in its sole discretion, based on amoigr factors, the rate at which employees exerigads issued under the Company's
1995 Stock Plan, the rates of employee
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attrition, or a combination of these factors orestrelevant factors, in determining whether to yodr terminate, in whole or in part,
these waivers over time.

D) For OSOs granted prior to August 2002, vesting isqual quarterly installments over two years. B80s granted after August 20(
50% of the award vests on the first anniversarhefaward, and the remaining 50% vests in equatepyinstallments so that the
award is fully vested at the end of the second géar the date of the award. No OSO award, indg@i vested OSO award, granted
prior to March 1, 2001 can be exercised until tagosd anniversary of the date of its grant. OSCarded after the March 1, 2001
awards can be exercised upon vesting. OSOs awafterdAugust 1, 2002 can be exercised upon vessingject to a portion of such
awards that can not be exercised until the secontversary of the date of its grant. The OSO awardside for acceleration of vesting
and the lifting of the two year prohibition on egise (with respect to OSO awards granted prior é&od¥d 1, 2001 and OSO awards
granted after August 1, 2002) in the event of angkeaof control, as defined in the Level 3 1995 ktBtan, as amended.

(2) OSO value at December 31, 2003 has been compused b@on the OSO formula and multiplier as of tizdé and the closing se
price of the Level 3 Common Stock on that date. Vddae of an OSO is subject to change based upppdtformance of the Level 3
Common Stock relative to the performance of the ®&®0 Index from the time of the grant of the OSO mlwumtil the award has be
exercised. Since the value of an OSO depends atetlree to which the Level 3 Common Stock outperfothe S&P® 500 Index,
neither the grant date present value nor the pateetlizable value at assumed rates of stoclemjpreciation can be reliably
calculated.

3) OSOs have an initial exercise price that is equ#hé closing market price of the Level 3 Commornc8ton the trading day immediat
prior to the date of grant. This exercise priceeferred to as the Initial Price. When an emplogleets to exercise an OSO, the Initial
Price is adjusted upward or downward—as of the dbtkat exercise-by a percentage that is equal to the aggregatemage increa:
or decrease in the S&P 500® Index over the peragiriming on the date of grant and ending on thdingaday immediately preceding
the date of exercise of the OSOs.

Certain Relationships and Related Transactions

The Company permits the personal use diiitsaft by certain members of senior managemetiteoCompany. This personal use of the
Company's aircraft is done pursuant to an AircFafie-Share Agreement, which provides that the Caompell charge the individual the cost
to operate the aircraft as allowed by Part 91 efuhS. Federal Aviation Administration regulatidos personal use of corporate aircraft. The
Company received a total payment in the amountld5$830.50 from Mr. Crowe under his agreementHergeriod January 1, 2003 to
December 31, 2003, and a total payment in the atrafu$134,106.30 from Mr. Kevin J. O'Hara, Presidamd Chief Operating Officer under
his agreement for the same period.

Messers. Scott and Bay are members of tlaedBof Directors of Peter Kiewit Sons', Inc. ("P¥K8s well as members of the Board of the
Company. Mr. Kenneth E. Stinson is the chief exigeutfficer and a director of PKS and until May 300as a member of the Board of Level
3. In addition, until May 2003, Mr. Crowe was a mmnof the Board of Directors of PKS.

On June 18, 1998, Level 3 entered intordract with PKS for the construction of Level 3&anly 16,000 mile North American intercity
network. Construction of the North America inteyaiietwork was completed during 2001. Level 3 has ahtered into various other
agreements with PKS including agreements for canstm activities relating to its local networkstgway facilities and its Broomfield,
Colorado, headquarters facilities. For the yeaedrdecember 31, 2003, the Company paid approxign&teDd million in aggregate costs un
these agreements to PKS, of which the majoritytedléo network construction activities.
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The Company issued approximately 9.8 miillicarrants to PKS as payment for certain constinctervices rendered in 2001. P



subsequently sold equal parts of a total of 3,®@arrants to each of Mr. Scott, Chairman of tloaf and William L. Grewcock, a former
director of the Company. The warrants, which alPKS to purchase Common Stock at $8 per share, fwiyerested at issuance and will
expire on June 30, 2009. The fair value of the amtg at the date of grant was $32 million, caladaising the Black-Scholes valuation model
with a risk free interest rate of 4.8% and an ean date of June 30, 2009. The Company used @ecead volatility rate of 70% to value the
warrants. The warrants also contain customarydihtiion protections and registration rights indhgla single demand registration right
exercisable after December 31, 2003 and unlimitetkegistration or piggyback registration rights.ribg 2003, PKS and Level 3 resolved
outstanding claims with regard to PKS' constructibhevel 3's North American intercity network. donnection with this resolution, the
Company paid to PKS $10 million that had been lrelescrow pending the resolution of these dispatesreceived from PKS the return of
warrants to purchase approximately 606,000 shdresvel 3 Common Stock with a value at the timeapproximately $2.0 million.
Subsequent to this resolution, PKS and Mr. Grewsmdtt all of their warrants to purchase sharesesfdl 3 Common Stock to an institutional
investor not affiliated with either PKS or the Coany.

Level 3 and PKS are parties to variousraftoperating agreements pursuant to which PKS8iges Level 3 with aircraft maintenance,
operations and related services. During 2003, L&ueturred costs to PKS of less than $263,725yauntsto these agreements.

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

Tax Sharing Agreement.Level 3 and PKS have entered into a tax shagrgement (the "Tax Sharing Agreement”) that @sfisach
company's rights and obligations with respect fiicécies and refunds of federal, state and didvezs relating to operations for tax years (or
portions thereof) ending prior to the Split-off anith respect to certain tax attributes of Levelrgi PKS after the Split-off. Under the Tax
Sharing Agreement, with respect to periods (oripostthereof) ending on or before the Spfit-Level 3 and PKS generally will be respons
for paying the taxes relating to such returns (idilg any subsequent adjustments resulting frometteetermination of such tax liabilities by
the applicable taxing authorities) that are alldedb the non-construction business and the coctitrubusiness, respectively.

The Tax Sharing Agreement also provideslteael 3 and PKS will indemnify the other from tan taxes and expenses that would be
assessed on PKS and Level 3, respectively, if gie-&f were determined to be taxable, but sokelyhe extent that such determination arose
out of the breach by Level 3 or PKS, respectivefycertain representations made to the InternaEReg Service in connection with the private
letter ruling issued with respect to the Split-dffhder the Tax Sharing Agreement, if the Splitwére determined to be taxable for any other
reason, those taxes and certain other taxes atsbuiéh the Split-off (together, "Split-off Taxgstould be allocated 82.5% to Level 3 and
17.5% to PKS. The Tax Sharing Agreement, howevewniges that Split-off Taxes will be allocated omalf to each of Level 3 and PKS if a
Forced Conversion Determination is made. As a tesuhe Forced Conversion Determination, the SgffitTaxes would be so allocated.
Finally, the Tax Sharing Agreement provides, ur@tain circumstances, for certain liquidated daenaayments from Level 3 to PKS if the
Split-off were determined to be taxable, whichiatended to compensate stockholders of PKS indyréat taxes assessed upon them in that
event. Those liquidated damage payments, howerereduced because of the Forced Conversion Detatioin.

Mine Management Agreementln 1992, PKS and Level 3 entered into a mineagament agreement (the "Mine Management
Agreement") pursuant to which Kiewit Mining Groupcl ("KMG"), a subsidiary of PKS, provides mine ragement and related services for
Level 3's coal mining properties. In consideratfithe provision of such services, KMG receivesaéqual to 30%
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of the adjusted operating income of the coal mirgraperties. Level 3 incurred expenses for seryicesided by KMG under the Mine
Management Agreement of approximately $5.2 milfionthe year ended December 31, 2003. The termeofMine Management Agreement
expires on January 1, 2016.

In connection with the Split-off, the Milanagement Agreement was amended to provide KM& aviight of offer in the event that
Level 3 were to determine to sell any or all ofcit&l mining properties. Under the right of offeevel 3 would be required to offer to sell those
properties to KMG at the price that Level 3 woubetls to sell the properties to a third party. If KM@re to decline to purchase the properties
at that price, Level 3 would be free to sell thenatthird party for an amount greater than or etuétat price. If Level 3 were to sell the
properties to a third party, thus terminating themé/Management Agreement, it would be requiredatp MG an amount equal to the
discounted present value to KMG of the Mine Manageingreement, determined, if necessary, by ancéggdrprocess.

THE 1995 STOCK PLAN PROPOSAL

Subiject to the requisite affirmative stockler vote at the Annual Meeting, the Board hagpssban amendment to the Company's 1995
Stock Plan (Amended and Restated as of April 1818491 further amended on July 24, 2002) (the "Blmcteasing the aggregate number of
shares of common stock of Level 3 Communicatioms, (the "Shares") reserved for issuance thereund860,000,000 Shares to a total of
164,302,427 Shares at March 31, 2004. For purpafsidsés discussion, these 164,302,427 Shares &ged to as the "Reserved Shares.”

The Company is seeking stockholder approf/#iis change to the Plan in order to comply wfit requirements of The Nasdaq Stock
Market as well as Sections 162(m) and 422 of thertral Revenue Code of 1986, as amended (the "¢.ode summary of the Plan thal



included in this Proxy Statement is qualified méntirety by express reference to the text ofPtla@, a copy of which is on file with the
Securities and Exchange Commission.

Compensation Philosophy Background

The Company continues to believe that tccaticomponent of its future success is its aptlit attract, retain and motivate individuals who
possess the skills necessary to grow Level 3's\bssi As part of its efforts to satisfy this ne@dnagement and the Compensation Committee
of the Board believe that the Company's compensatilosophy needs to reflect the Company's coliefeeabout rewarding its employees.
These core beliefs include:

. employee ownership as a demonstration of an ecanstalke in the Level 3 business that aligns emgs\iaterests with thos
of our stockholders;

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

. compensation principles that are broad based dadded to be appropriate across business g—communications an
information services—and within each business grpupvide all employees with the opportunity totfdpate in compensation
programs based on the value that they help toeraatd

. the creation and maintenance of a work environrtf&itencourages each individual to perform to hises potential an
facilitates cooperation towards shared goals.

With respect to compensation programsrifict these core beliefs, the Company believasshort-term financial rewards alone are not
sufficient to attract and retain qualified employe& properly designed longrm compensation program is a necessary componeniploye¢
recruitment and retention. In this regard the Comyfsaphilosophy is to pay annual cash salary comsgtgon for executives that is moderately
less than the annual cash salary compensatiorbgaidmpetitors and a
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performance-based cash bonus, which, if the Conipgmals are met, when added to the annual sadaujts in a total annual cash
compensation that is moderately greater than tia donual cash compensation paid on average bpeiitors. In addition, employees may,
from time to time, receive additional cash bonusmpensation relating to the individual employee'stdbution to the Company achieving
special initiatives or programs.

Long Term I ncentive Compensation

The Compensation Committee also believasatcritical component of Level 3's compensatibitogophy is having the ability to provide
appropriate incentives to employees through a teng incentive program that is tied to stock ppegformance. The Company currently has
two complementary, equity based, long term incentiw LTI programs. The first is an innovative staglexed program referred to as the
Outperform Stock Option or OSO program, which imadstered under the Plan. The second is a 401&k) Ratching contribution in the for
of shares of Level 3 Common Stock equal to up toof#®ligible earnings or regulatory limits for 4&)1flan contributions. Contributions by
Level 3 to employees' 401(k) Plan accounts arenamte from Reserved Shares.

The Company continues to believe that thedified candidates it seeks, as well as the ctiegployees it wants to retain and motivate,
place particular emphasis on equity-based, LTI @os. In determining the type of equity based Ldhpensation to deliver, Level 3 has
historically designed its compensation program&tas the performance of the Level 3 Common Stetwéen the date that an award is n
and the date that the award is exercised by théoyep.

OSOs are currently designed to provideGbmpany's employees with the incentive to maxirstoekholder value and to reward
employees only when the price of the Level 3 Comi@tatk outperforms the S&P 500® Index between Hte df grant and the date that the
OSO is exercised. OSOs generally have a four yeaahd vest 50% at the end of the first year ajtant, with the remaining 50% vesting in
four equal quarterly installments so that the O&f@sfully vested by the end of the second year gftant.

OSOs have an initial exercise price thajgal to the closing market price of the Level@rnon Stock on the trading day immediately
prior to the date of grant. This exercise priceeferred to as the Initial Price. When an emplogleets to exercise an OSO, the Initial Price is
adjusted upward or downward—as of the date ofékatcise—by a percentage that is equal to the ggtgeercentage increase or decrease in
the S&P 500® Index over the period beginning ondate of grant and ending on the trading day imatetli preceding the date of exercise of
the OSOs.

Since a core belief of the Company's cormagan philosophy is to have employees share apjptely with the Company's stockholders
in the value that the employees' efforts createsyalue of the OSO will increase as the pricéhefltevel 3 Common Stock increases relati
the performance of the S® 500 Index over time. This increase in value idtaitable in part to the use of a "success multiglieor OSOs



that were granted prior to August 19, 2002, thecess multiplier ranges from zero to eight—dependipgn the performance of the Level 3
Common Stock relative to the S&P 500® Index as shiwthe following table. For OSOs that were grdria and after
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August 19, 2002, the success multiplier ranges freno to four—depending upon the performance oeL8WCommon Stock relative to the
S&P 500® Index as shown in the following table.

Then the Pre-multiplier Gain Is Multiplied by a Success Multiplier of:

If Level 3 Stock Outperforms the
S&P 500® Index by

(the "Outperformance Percentage"): Pre August 19, 2002 Grant: August 19, 2002 and Later Grants
0% or Lest 0.00 0.00
More than 0% but Less than 11% Outperformancedpéage Outperformance Percentage
multiplied by 8/11 multiplied by 4/11
11% or More 8.00 4.00

For a more detailed description of the mechanidb@OSO program, seeAwards—Options—Outperform Stock Options (OSOs), below.

The Company's OSO program has been theapyiobomponent of Level 3's stock based LTI compémsg@rograms. The Company
designed the OSO program so that the Level 3 ContBtock price performance must exceed a broad-basattet stock index before OSO
holders receive any return on their options. Ireothiords, the Level 3 Common Stock price must pd$airdle” of a stock index growth prior
to the OSO having any value upon exercise. Cusrethie broad-based, market stock index used iOB® program is the S&P 500® Index,
although the Compensation Committee reserves ghe td select another broad-based, market stoekifat use in this program.

The Company's OSO program differs from piidgrams adopted by many public companies in wiioployees typically receive
conventional non-qualified stock options or NQSRQSO programs generally award the recipient thiet tigg purchase stock at a fixed price,
typically the price on the date the NQSO was gni¢hile widely adopted, the Company believes MASO programs when used as a
primary means of delivering LTI compensation somes:

. reward employees even if company stock price perdmce is inferior to an investment in a br-based market index; al

. fail to provide a preferred return on stockholdergested capital over the return to option hold

The Company believes that the OSO program is superiNQSO programs with respect to these issupkk&NQSOs, participants in the
OSO program do not realize any value from OSOsssriee Level 3 Common Stock price outperforms &e S00® Index. On the other
hand, to the extent that the Level 3 Common Stapkifscantly outperforms the S&P 500®dex, the value of OSOs would exceed the valt
an equivalent number of NQSOs.

Over the course of the past months, the ggmeation Committee has once again reviewed atyariéong term incentive programs to
determine in their judgment what type of prograrbéast suited to attract, retain and motivate tipe tyf individuals that Level 3 is seeking as
employees and is consistent with the Company's eosgtion philosophy. Based on this review, whiauded the retention of a third party
compensation consultant, the Compensation Comnitirinues to believe that an OSO-style prograthésest long term incentive
compensation program to attract, retain and maitta type of individuals that the Company is segkin addition, both Compensation
Committee and senior management continue to belfeatean OSO-style program better aligns employsras'stockholders' interests by basing
the value of long term incentive compensation ean@ompany's ability to outperform the market ineyah as measured by the relative
performance of the Company's common stock to the 580® Index.
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Rationale for Increase in Number of Reserved Shares
Determination of LTI Award Levels

In December 1997, the Company's stockhsldpproved the reservation of 35,000,000 shar€owfmon Stock for purposes of the Plan,
which amount was automatically increased to 70@@@as a result of the Company's dividend of alsislgare of Level 3 Common Stock for
each outstanding share of Level 3 Common Stockuigust 1998. This dividend is sometimes referregista "2 for 1 stock split." Although the
Plan provides for a wide variety of long term intbe@ awards including the issuance of NQSOs antlicésd stock as well as the Company's
former Shareworks program, LTI compensation forGmenpany's employees has primarily been in the fmr@SO awards



In determining the levels of grants of IcBmpensation in the form of awards under the OS@nam, the Company has strived to deliver
on average no more than approximately 25 percethisofggregate dutperformance value of the Level 3 Common Stock to employedse T
Compensation Committee definesuitperformancé as the increase in the price of a share of L8v@bmmon Stock from the date of grant of
an award until the date of exercise of that awaidtive to the increase in a broad-based, mat&eks$ndex such as the S&P 500® Index.

From 1998 until the early portion of 20@ie number of OSOs granted to an employee was lmasttte amount of LTI compensation that
the employee was targeted to receive. Based detkéof the Level 3 Common Stock price during ldter part of that period, the number of
awards that were required to be made in orderntiruge to deliver the desired amount of LTI comios to the Company's employees
resulted in the grant of awards at levels that usdeations of very strong Level 3 Common Stodkgperformance would have exhausted the
number of Reserved Shares under the Plan at that ti

In early 2002, the Compensation Committeteanined that LTI compensation awards were toebatslevels necessary to control the
overall amount of dilution to public stockholdegesen in the event of extreme common stock priceeigtion, while maintaining the goal of
delivering on average no more than approximatelp@sent of the aggregate outperformance valugjghthe amount of value created in
excess of the return on the S&P 500® Index oves#mee period, to employees. In addition, in Au@@€2, the features of the OSO awards
were changed to reduce the success multiplierun fiown from eight, and the Compensation Commétggificantly reduced the level of LTI
compensation awards to employees from prior yéarsls.

The Compensation Committee concluded fhabdifications to the LTI compensation grants weoté made, in situations of relatively
strong Level 3 Common Stock price performance (ghattock price appreciation that is in excesatdéast 100% per year from 2002 price
levels), LTI compensation awards could lead to aaptable levels of dilution to public stockholdarsl the delivery of an unacceptable
percentage of the aggregate outperformance valemoyees.

These actions by the Compensation Committadd not have allowed the OSO program to contineyond July 2002 without an
increase in the amount of Reserved Shares. A, riesorder to be able to continue the Compahykcompensation programs through the
middle of 2003, in July 2002, the Company soughd, ieceived, the stockholders' approval of a 5Q@@Mshare increase in the number of
shares reserved for issuance under the Plan.

Shares Used To Date; Pool of Reserved Shares

As of March 31, 2004, the Company has d2%697,573 shares of Level 3 Common Stock in eotion with the exercise of all awards
issued under the Plan since April 1, 1998. As ofdfi881, 2004, the number of awards under the Plasth~ested and unvested, including,
0OSOs, NQSOs, Shareworks and restricted stock—wmegjdire the issuance of 15,629,156 shares of L2@dmmon Stock if all of those
awards had been exercised on that date (assumviage for all of those awards
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based on a Level 3 Common Stock price of $4.00 anchl31, 2004). Based upon the number of sharesamaing on March 31, 2004, the
number of shares already issued under the Planghr®March 31, 2004, plus the number of shares lidsugon exercise of all outstanding
awards under the Plan is approximately 7.4% obtitstanding shares of Level 3 Common Stock as otWal, 2004.

The grant of traditional NQSOs requiresuble of one share of common stock reserved undgl#im for each share to be issued upon
exercise of the NQSO. Only a single share is regluio be used from the share reserve because ttimmam number of shares that can be
issued upon exercise can not exceed the numbéaacés specified in the grant of the NQSO. This maxh number is therefore easily
identified and is fixed for administration purposgghe time of grant.

In contrast to an NQSO, the features ofQ®® program—including the use of a success midtighd the fact that the number of shares
issued upon exercise is determined based on théveeperformance of the Level 3 Common Stock vethe S&P 500® Index—require the
Company to follow a "pool" methodology for managthg Reserved Shares when awarding OSOs. The de&ion of the number of shares
to reserve or allocate for each OSO award reswta & mathematical simulation that calculates tmalmer of shares of Level 3 Common St
that would be issued based on thousands of conitniisadf Level 3 Common Stock price performance, S8B® Index performance and
employee exercise patterns over various periodisnef. The goal for the allocation is to ensureaesurately as reasonably possible, that in
virtually all stock price growth scenarios, theri#l ve sufficient Reserved Shares available tosatill exercises of awarded OSOs through the
issuance of Reserved Shares.

To appropriately manage the pool of ReskSfeares when granting awards of OSOs, today, tmep€nsation Committee has reserved
approximately 5.6 Shares from the total Reserveat&@hfor each OSO awarded with an eight times ssaoeiltiplier and approximately 2.8
Shares from the total Reserved Shares for each @&@ded since August 2002 with a four times sucoadtiplier. These share reservations
have been, and may continue to be, modified frome tio time based on changes in market conditiolngsé high share allocations are
appropriate even though since April 1998 the averagnber of shares of Level 3 Common Stock issped exercise of OSOs with an eight
times multiplier has been approximately 3.05 Sharesapproximately 0.45 Shares for OSOs with a fioves multiplier.

The Company has also taken other stepssiore that the number of Reserved Shares usettin@80 exercises does not exceed



total number of Reserved Shares. These steps melucnalysis that is performed on a regular thatsconsiders:

. historical Level 3 Common Stock price and S&P 508@ex performance;

. historical OSO exercise patterns by employ

. the number of OSOs that have been forfeited, eliierxpiring without any value or because of empwttrition; and
. weekly reports that track the number of sharesidsyon OSO exercises.

In July 2002, the Company indicated impitsxy statement for the 2002 Annual Meeting of Ehmdders that the increase in the number of
Reserved Shares would be sufficient to allow théprdgram using OSO grants to continue for a peabti2 months. The Company has been
able to delay seeking additional Shares to adbeddtal Reserved Shares under the Plan for appedgly 24 months. This delay was made
possible in part as a result of:

. lower than expected share utilization for OSO egesc(that is, the number of Shares that have licteen issued upc
exercise of outstanding OSO awards issued undd?ltirehas been less than the approximately 5.6eSlarapproximately 2.8
Shares that were set aside upon award of OSOs);
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. significant OSO expirations (that is, 6,172,961 @SMce July 2002 have expired with zero or noe/alace the Level
Common Stock failed to outperform the S&P 500® kftem the date of grant of the OSO until the daftexpiration);
. a significant percentage reduction in LTI awardslento employees since August 2002; and
. effective management of the Plan's pool of Rese8rates.

Need for Increase in Number of Reserved Shares

The Compensation Committee believes thaptiol of Reserved Shares is generally sufficierlbw the stock settlement of all OSOs
that are either currently outstanding or schedtddunk awarded prior to May 18, 2004 at substagtellicontemplated levels of Level 3
Common Stock price performance. However, the ctigrepproved level of Reserved Shares is not gefiicto continue the OSO program on
or after May 18, 2004 at award levels that are aitipe in the marketplace.

In order to continue to attract, retain amotivate the employees that are necessary to tx#wel Company's business plan, senior
management and the Compensation Committee havéudeaicthat LTI awards need to be increased. Asgfdte actions taken by the
Compensation Committee and senior managementeote#ly manage the pool of Reserved Shares, LHrdsvmade to employees over the
last two years have been at a level significangliply the levels of prior years. The Compensatiom@ittee and senior management believe,
however, that current LTI award levels for Levedr@ployees are below the LTI targets that are aviailalsewhere in the job marketplace. In
other words, in the absence of an increase indhgber of Reserved Shares, the Compensation Conemittienot be able to continue the OSO
program, and long term incentive compensation pgek#hat are offered by the Company's competitodsosher employers will be more
attractive than the packages that the Companybeilible to offer.

As a result of the need to increase LTI@wavels, and to continue the Company's currertdompensation programs for the next
24 months, the Compensation Committee and theedBtiard believe that the number of shares of L&v@mmon Stock to be reserved for
issuance under the Plan should be increased b guested 80,000,000.

Ramifications of Failure to Receive Approval

Based on the recommendation of the Compiems@ommittee, the Board believes that the stolddrs’ failure to approve the proposal to
increase the number of shares reserved for issuard®r the Plan would require the redesign of tam@any's compensation programs that
could require the Company to use a significantBaggr portion of its cash on hand and cash germkebgteperations to compensate its
employees. In addition, the Company would not He tbhcontinue the OSO program—a program that thegznsation Committee continues
to believe achieves the goal of aligning employasd'stockholders' interests by basing stock optidne on the Company's ability to
outperform the market in general, as measured dyafative performance of the Company's commorkstmthe S&P 500® Index.

Administration

The Plan is administered by the Compensaiommittee. The Compensation Committee, in ite gidcretion, determines which
individuals may participate in the Plan and thestygxtent and terms of the Awards to be granteddtfition, the Compensation Committee
interprets the Plan and makes all other deterntinatwith respect to the administration of the P
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Awards

The Plan allows for the grant of option®(ftions"), restricted Shares ("Restricted Sharast) other Share-based awards (Options,
Restricted Shares and other Share-based awardsfaned to herein as "Awards") to employees and-employee directors of, and persons or
entities which provide significant services to, @empany and its affiliates who are selected byGbmpensation Committee for participation.
As of March 31, 2004, the approximate number ofpes eligible to participate in the Plan was 3,43 Board has determined that the
additional 80,000,000 Shares reserved for issuander the Plan will be used only in connection wfith granting and settlement of exercis
indexed stock options or OSOs. In addition, the Gensation Committee has determined that for OS&satte granted after May 18, 2004, to
the extent that the settlement of the exercisbedd OSOs is made in cash paid by the Company thdrewith the issuance of Reserved
Shares, that the number of Reserved Shares wouldrbganently reduced. The determination of how nslrayes would be removed from the
pool of Reserved Shares would be the result ofdireula:

Total Cash Proceeds + Market Price

where "Total Cash Proceeds” means the total casiepds paid by the Company upon the OSO exercide’)Market Price” means the closing
price for the Level 3 Common Stock on the tradiag tnmediately prior to the date of any such paytmen

In order to qualify as a "performance basethpensation” as defined under Internal RevenueGection 162(m), the Plan is required to
indicate the maximum number of OSOs and Optionsdiridual may be granted during any calendar y&aerefore, for purposes of
Section 162(m), the maximum number of OSOs andd@gtihat any individual can receive under the Riaany single calendar year is
3,000,000. This limitation will be determined priorthe application of the OSO performance mukip{the "Multiplier"), where the Multiplier
is based on the comparative performance of thell@mmon Stock price to the S&P 500® Index.

Options. Options granted under the Plan may be "incergteck options” ("ISOs"), within the meaning otsen 422 of the Code, or
nonqualified stock options ("NQSOs"); provided, fewer, that ISOs may only be granted to participats are also employees of the
Company or a subsidiary corporation within the nileguof Section 424 of the Code. The terms of Oggigranted under the Plan will be set
in option agreements between the Company and jpentits which will contain such provisions as therpensation Committee from time to
time deems appropriate, including the exerciseepaind expiration date of such Options. The exemmige of the Options is determined by the
Compensation Committee at the time of grant, predithat in the case of ISOs, the exercise pricd briat least the fair market value of the
Shares on the date of grant. Upon the exercisa &ffion, the amount due the Company may be pattiéyolder of the Option (a) in cash;
(b) by the surrender of all or part of an Optics); l§y the tender to the Company of Shares acqbiyatie holder on the open market or owned
by the holder for at least six months and registémehis or her name having a fair market valueat¢pithe amount due to the Company; (d) by
delivering to the Compensation Committee a copyrefocable instructions to a stockbroker to delipeomptly to the Company an amount of
sale or loan proceeds sufficient to pay the exengigce, in the case of an Option; (e) in othepprty, rights and credits deemed acceptable by
the Compensation Committee, including a promissatg; or (f) by any combination of the payment moehspecified in (a) through (e).
Notwithstanding the foregoing, any method of paytreher than in cash may be used only with the eohaf the Compensation Committee
if and to the extent so provided in the relatedarpagreement.
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Outperform Stock Options (OSOs)As discussed above, the Compensation Comnmitggegrant OSOs under the Plan. OSOs are
currently designed to provide management with igemtive to maximize stockholder value and to relthe members of management only
when the Share price outperforms the S&P 500® Indiar term of an OSO shall be four (4) years frobmdate of grant (subject to a shorter
period upon termination of employment with the Camy) after which the OSO shall expire.

OSOs are granted with an initial exercigegpequal to the fair market value on the datgraht. This initial exercise price is adjusted, r
time, upward or downward as of the date of exerofgbe OSOs by a percentage equal to the aggrpgatentage increase or decrease
(expressed as a whole percentage point followetthi®e decimal places) in the S&P 500® Index overgériod beginning on the date of grant
and ending on the trading day immediately precetlieglate of exercise of the OSOs. This exerciee s adjusted is referred to as the
"Adjusted Price."

The value of the OSO increases for increpkvels of outperformance. OSOs granted prigkugust 19, 2002, have a success multiplier
range from zero to eight depending upon the perdoiga of Level 3 Common Stock relative to the S&B&0ndex. OSOs granted August 19,
2002, and later have a success multiplier range frero to four depending upon the performance oEL8 Common Stock relative to the S,
500® Index.

On the date of exercise, the gain on th® @3Jetermined by taking the Level 3 Common Simige and subtracting the Adjusted Price.
The success multiplier is then applied againstriésilt to determine the final value of the exexdi©®©SO



Upon exercise of an OSO, the Compensatmm@ittee, in its sole discretion, will deliver teetholder with respect to and in cancellation
of each Share as to which the OSO is exercisdtergif) a number of whole Shares with a fair maviaéie on the trading day immediately
preceding the date of exercise (rounded up to ¢laeest whole share) equal to the product of (AYdiremarket value of a Share on the trading
day immediately preceding the date of exercise, les Adjusted Price, multiplied by (B) the Multa, (b) cash equal to the aggregate valt
the Shares determined pursuant to clause (a) aboy€) a combination of Shares and cash, in aopation the Compensation Committee
may determine, having the same aggregate valueahares determined pursuant to clause (a) altogach case subject to withholding by
the Company.

In addition, the Compensation Committeedetermined that for OSOs that are granted onter Bay 18, 2004, to the extent that the
settlement of the exercise of these OSOs is madash paid by the Company rather than with theaisse of Reserved Shares, that the numbel
of Reserved Shares would be permanently reducexld@&termination of how many shares would be reméwed the pool of Reserved Shares
would be the result of the formula:

Total Cash Proceeds + Market Price

where "Total Cash Proceeds" means the total caslepds paid by the Company upon the OSO exercide’)Market Price” means the closing
price for the Level 3 Common Stock on the tradiag tnmediately prior to the date of any such paytmen

In response to changing economic and catiygetonditions, the Compensation Committee maylifyahe terms of OSOs that are issued
in the future, but the terms of such a grant megtire the Level 3 Common Stock to have outperforméroad-based, market stock index
before the award has any exercise value.

Restricted Shares. Restricted Shares may be granted by the Corapjen€Committee in its sole discretion, and suchrg& will become
unrestricted in accordance with a schedule estadiby the Compensation Committee. Except as gétifoan agreement relating to
Restricted Shares, each person who is awardedidedtBhares will have the entire beneficial owhigr®f, and all rights and
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privileges of a stockholder with respect to, thestieted Shares awarded to him or her, exceptReatricted Shares may not be sold,
transferred, pledged or otherwise encumbered duhi@gestricted period set by the Compensation Citteen

Other Share-based Awards.The Compensation Committee may grant any dheare or Shareslated awards to an eligible person ui
the Plan that the Compensation Committee deem®ppate, including, but not limited to, stock apgiegion rights, bargain purchases of
Shares, bonuses of Shares and the grant of Steged bn performance or upon the satisfaction @ratbnditions.

Adjustments for Recapitalization, Merger, etc. of the Company

The aggregate number of Shares availalderuhe Plan, Awards granted under the Plan ancgigreements evidencing such Awards, the
maximum number of Shares subject to all Awardstaednaximum number of shares with respect to whithone person may be granted
Awards shall be subject to adjustment or substitytas determined by the Compensation Committée sole discretion, as to the number,
price or kind of a Share or other consideratiorjetttio such Awards or as otherwise determinechbyGompensation Committee to be
equitable (i) in the event of changes in the outditag Shares or in the capital structure of the Gamy by reason of stock dividends, stock
splits, reverse stock splits, recapitalizationsygeanizations, mergers, consolidations, combinatierchanges, or other relevant changes in
capitalization occurring after the date of granan§ such Award or (ii) in the event of any chamgapplicable laws or any change in
circumstances which results in or would resultrig aubstantial dilution or enlargement of the rightanted to, or available for, participants in
the Plan, or which otherwise warrants equitablesidjent because it interferes with the intendedasjma of the Plan.

Notwithstanding the above, in the event {ahe Company is merged or consolidated withthar corporation or entity and, in
connection therewith, consideration is receivedtogkholders of the Company in a form other thaclsor other equity interests of the
surviving entity; (ii) all or substantially all dhe assets of the Company are acquired by anotisom; (iii) the reorganization or liquidation of
the Company; or (iv) the Company shall enter interiiten agreement to undergo an event describethirses (i), (ii) or (iii) above, then the
Compensation Committee may, in its discretion goahuat least 10 days advance notice to the affgmesbns, cancel any outstanding Awe
and pay to the holders thereof, in cash or stockng combination thereof, the value of such Awdrdsed upon the price per Share receive
to be received by other stockholders of the Compailge event.

Change of Control

The Compensation Committee, in its soleréison, may (but need not) provide in any Awardeagent that, in the event of a Change in
Control (as defined in the Plan), notwithstanding aesting schedule otherwise effective with respethe Award, (i) in the case of Options
stock appreciation rights, the Award shall becommediately exercisable with respect to 100 peroéttie Shares subject thereto, (ii) in the
case of Restricted Shares, any restrictions skplt@immediately with respect to 100 percent affsRestricted Shares and (iii) in the case of
any other Award, any other vesting or restrictedqaeto which such Award is subject shall expira@400 percent of such Awat



Shares Subject to the Plan

Subject to the requisite affirmative stookler vote at the Annual Meeting, the total numtifeBhares reserved for issuance under the Plar
is 164,302,427 as of March 31, 2004. The Compams&@ommittee has determined that the addition&l@DP00 Shares reserved for issuance
under the Plan
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will be used only in connection with the grantiffgar settlement of exercise of, OSOs. Warrangsuiehase shares of Level 3 Common Stock
that are currently outstanding do not require the af Reserved Shares upon exercise of those w&rran

Market Value
The closing price of the Shares on The ldgsstock Market on March 31, 2004 was $4.00 petesha
Amendment and Termination

The Compensation Committee may amend tae fddm time to time, as it deems appropriate. Thepensation Committee, however,
may not amend any provision relating to ISOs, tlaa'B share reserve or the provision relating &mRImendment without the approval of the
Board. No amendment to this Plan may deprive agigeint of any Award or rights with respect to awakd without the participant's consent.

Tax Gross-Up

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

Federal Tax Consequences

The following is a brief discussion of thederal income tax consequences of transactiohsraspect to Options and OSOs under the
based on the Code, as in effect as of the datesttmmary. This discussion is not intended texdeustive and does not describe any state ol
local tax consequences. Holders of awards unddplhe should consult with their own tax advisors.

ISOs. No taxable income is realized by the optiongenuthe grant or exercise of an ISO. If Sharesssged to an optionee pursuant to
the exercise of an ISO, and if no disqualifyingodisition of such shares is made by such optiong@miiwo years after the date of grant or
within one year after the transfer of such shavesith optionee, then (i) upon the sale of sucheshany amount realized in excess of the
Option price will be taxed to such optionee asratterm capital gain and any loss sustained wikh b@ng-term capital loss, and (ii) no
deduction will be allowed to the Company for Fetlereome tax purposes.

If the Shares acquired upon the exercisndS0 are disposed of prior to the expiratioeitifer holding period described above,
generally, (i) the optionee will realize ordinancome in the year of disposition in an amount etu#the excess (if any) of the fair market vz
of such Shares at exercise (or, if less, the am@atized on the disposition of such Shares) dweekercise price paid for such Shares and
(i) the Company will be entitled to deduct suchcamt for Federal income tax purposes if the amogtesents an ordinary and necessary
business expense. Any further gain (or loss) redllzy the optionee upon the sale of the Sharedwilbxed as short-term or long-term capital
gain (or loss), depending on how long the Sharee baen held, and will not result in any deductigrthe Company.

If an ISO is exercised more than three m®Mbllowing termination of employment (subjecictertain exceptions for disability or death),
the exercise of the Option will generally be tagsdhe exercise of a NQSO, as described below.
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For purposes of determining whether anomgte is subject to alternative minimum tax liabjl&in optionee who exercises an ISO
generally would be required to increase his orditernative minimum taxable income, and computeaebasis in the Shares so acquired, in
the same manner as if the optionee had exerciblaS0O. Each optionee is potentially subject to fhermative minimum tax. In substance, a
taxpayer is required to pay the higher of his/H&raative minimum tax liability or his/her "regufancome tax liability. As a result, a taxpayer
has to determine his/her potential liability unttex alternative minimum tax.

NQSOs With respect to NQSOs: (i) no income is realibg the optionee at the time the Option is granfi@dgenerally, at exercis:



ordinary income is realized by the optionee in @moant equal to the excess, if any, of the Fair Makkalue of the shares on such date over the
exercise price, and the Company is generally entiib a tax deduction in the same amount, subjeapplicable tax withholding requirements;
and (iii) at sale, appreciation (or depreciatioft@rathe date of exercise is treated as eithertdbam or long-term capital gain (or loss)
depending on how long the shares have been held.

0OSOs. Participants who receive OSOs will be taxedrdinary income rates, at the time an OSO is eged;ion the fair market value of
the Shares and cash received in connection with sxercise, and the Company generally will be lextito a deduction equal to the amount of
ordinary income so recognized.

Special Rules Applicable to Corporate I nsiders

As a result of the rules under Section 16flihe Exchange Act ("Section 16(b)"), and depegdipon the particular exemption from the
provisions of Section 16(b) utilized, officers adidectors of the Company and persons owning mame 1® percent of the outstanding share
stock of the Company (“Insiders") may not recelve $ame tax treatment as set forth above with cespéhe Options and other Share-based
awards. Generally, Insiders will not be subjediatation until the expiration of any period durivgich they are subject to the liability
provisions of Section 16(b) with respect to theesalsuch Shares. Insiders should check with their tax advisers to ascertain the appropriate
tax treatment for any particular Award.

New Plan Benefits

The grant of OSOs, Options, Restricted &and other Share-based awards under the Platiredyewithin the discretion of the
Compensation Committee. As of the date of the mgiif this proxy statement, the Company cannotraetes the number of OSOs, Option,
Restricted Share and other Share-based awardsithbé granted in the future. Therefore, we hawdgtted the tabular disclosure of the
benefits or amounts allocated under the Plan.

The Board unanimously recommends a vote FOR the appval of the 1995 Stock Plan 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 ownershifpefel 3 Common Stock, as of April 1, 2004,
by Level 3's directors, the Named Executive Officand directors and executive officers as a grang,each person known by the Compat
beneficially own more than 5% of the outstandingdle8 Common Stock.

Number of Shares Percent of Common Stocl
Name of Common Stockti Beneficially Ownedt
James Q. Crowe(: 6,923,92! 1.0%
Kevin J. O'Hara(2 1,621,171 *
Charles C. Miller, 111(3) 310,78« *
Thomas C. Stortz(« 593,76 *
Sunit S. Pate 208,33« *
Walter Scott, Jr.(5 37,432,83 5.2
Mogens C. Bay(6 75,89 *
Arun Netravali 53,54¢ *
Richard R. Jaros(i 3,556,14 *
Robert E. Julian(8 4,097,47. *
David C. McCourt(9 155,64t *
John T. Reed(1( 69,44* *
Colin V.K. Williams(11) 212,01. *
Michael B. Yanney(12 147,27 *
Directors and Executive Officers as a Group (1$pes)(13’ 56,464,64 7.7
Southeastern Asset Management, Inc.(; 128,466,38 19.C
Legg Mason(15 70,822,20 10.5

* Less than 1%

T It is the Company's practice to include in thidéahe number of shares of Level 3 Common Stoakaiske upon exercise of Outperfo



Stock Options, if any, which are exercisable withdays. The value of the Outperform Stock Optisrdependent upon the extent to
which the Level 3 Common Stock has outperformedéisealts of the S&P®&O00 Index. The number of shares of Level 3 ComntocK
issuable upon exercise of an Outperform Stock @gies been calculated based upon the closing gfrittee Level 3 Common Stock
March 31, 2004. The number of shares issuable egercise of an Outperform Stock Option is therefargject to change to the extent
that the relationship between the price of the L8&W@ommon Stock and the results of the S&P® 5@knchange.

The Board, acting through the Compensation Comaittetermined that the irrevocable waiver by then@Gany's CEO, COO, Grot

Vice Presidents and each of the members of thedBafatheir respective rights to exercise any Outger Stock Options ("OSOs") or
Convertible Outperform Stock Options ("C-OSOs")rdeal to them during 2001 and the first quarter@¥2would be modified to

permit the exercise of OSOs or@sOs granted to them during 2001 and the firsttguaf 2002 up to an aggregate of 800,000 sha
the Level 3 Common Stock. These irrevocable waiwens initially granted in the spring of 2002. hetCompany's definitive proxy
statement for the 2002 Annual Meeting of Stockhddthe Company indicated that although the Comafigves that the existing
grants of long term incentive ("LTI") compensatimwards were necessary to attract, retain, motaatiereward the people necessary to
implement the Company's business plan, the BodieMes that these levels of LTI
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(1)

@

®)

(4)

®)

(6)

(7)

(8)

(9)
(10)

(11)

(12)

(13)

compensation awards could, in the case of relgtisitbng common stock price growth (that is, stpdke appreciation that is in excess
of at least 100% per year from current price leydésd to the need to use a significant amoutti@Company's available cash for the
settlement of OSO exercises. The waivers of thet tig exercise OSOs and C-OSOs were granted immespo this possibility. In its
definitive proxy statement, the Company also st#ted although these waivers were granted withoytanditions, the Board reserved
the right to modify or terminate these waiverswimole or in part, in its sole discretion, basedarong other factors, the rate at which
employees exercise awards issued under the ConspE®85 Stock Plan, the rates of employee attritior® combination of these
factors or other relevant factors, in determinirfietiner to modify or terminate, in whole or in paéingse waivers over time.

Includes 520,000 shares of Level 3 Common Stoadtt bgelThe Cherry Creek Trust, of which Mr. Crowehie sole beneficiary. This
number includes 523,954 shares of Level 3 Commook3ssuable upon the exercise of vested OSOs.

Includes 46,000 shares of Level 3 Common Stock bgldevin J. O'Hara Family LTD Partnership. Incled#0,000 shares of Level 3
Common Stock subject to vested non-qualified stiations. Also includes 268,069 shares of Level ;n@wn Stock issuable upon the
exercise of vested OSOs.

Includes 194,960 shares of Level 3 Common Stocalalsie upon the exercise of vested OSOs.

Includes 105,812 shares of Level 3 Common Stoclalsie upon the exercise of vested OSOs and 88[i88sof Level 3 Common
Stock issuable upon the exercise of vested C-OSOs.

Includes 99,700 shares of Level 3 Common Stock bglihe Suzanne Scott Irrevocable Trust as to wiichScott shares voting at
investment powers and 383,503 shares of Level 3ftamStock issuable upon conversion of $25 milliopiincipal amount of our 6
convertible subordinated notes that Mr. Scott halad 3,251,275 shares of Level 3 Common Stockiheidectly by Mr. Scott. In
addition, includes 1,514,840 shares of Level 3 Comi®tock issuable upon the exercise of warrant iweMr. Scott. Also includes
134,035 shares of Level 3 Common Stock issuabla tip» exercise of vested OSOs.

Includes 5,119 of Level 3 Common Stock issuablenugcercise of vested OSC

Includes 370,000 shares of Level 3 Common Stoatt belthe Jaros Family Limited Partnership. Inclugg¥0,000 shares of Leve
Common Stock subject to options held by Mr. Jaldudes 4,874 shares of Level 3 Common Stock suspon the exercise of
vested OSOs.

Includes 1,000,000 shares held by a Julian PregsedtiP, of which Mr. Julian is the sole generatipar Includes 5,119 shares of Le
3 Common Stock issuable upon the exercise of ve3&(ds.

Includes 4,874 shares of Level 3 Common Stock dsuspon the exercise of vested OS

Includes 11,000 shares of Level 3 Common Stock bglReed Partners, LP, of which Mr. Reed and hisisp are the sole gene
partners and 8 shares of Level 3 Common Stocklelh investment club of which Mr. Reed's spouserisember.

Includes 9,978 shares of Level 3 Common Stock Esuspon the exercise of vested OSOs.

Includes 5,119 shares of Level 3 Common Stock [dsugpon the exercise of vested OSOs and 19,92@sbéLevel 3 Common Sto
held by America First Companies, LLC, of which Mianney and his spouse own approximately 49% obthstanding membership
interests.

Includes 2,865,000 shares of Level 3 Common Stabjest to vested ne«-qualified stock options, 1,370,525 shares of L&€&ommor
Stock issuable upon exercise of vested OSOs an@3B
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(14)

(15)

shares of Level 3 Common Stock issuable upon esedfivested C-OSOs. Also includes 1,514,840 shudresvel 3 Common Stock
issuable upon the exercise of warrants.

Address for Southeastern Asset Management, 162116 Poplar Avenue, Suite 900, Memphis, Tennes82&3 The following
information is based solely on Southeastern Assatddement, Inc.'s Schedule 13G dated Februaryo4, B&rcentage of outstanding
is as reported in the Schedule 13G.

Information presented is presented by Southeagtesat Management, Inc. as a registered investnumigex. All of the securities
reported are owned legally by Southeastern Assetalglament, Inc.'s advisory clients and none are dwlirectly or indirectly by
Southeastern Asset Management, Inc. Includes 8100@%hares of Level 3 Common Stock held by Lorfdkeatners Fund, of which
Southeastern Asset Management, Inc. shares vatithgliapositive power, 31,373,292 shares of LevebBmon Stock held by
Longleaf Partners Small-Cap Fund, of which SouttegasAsset Management, Inc. shares voting and gispe power. Southeastern
Asset Management, Inc. exercises sole dispositiveep with respect to 16,064,089 shares of Levebff@on Stock held by
discretionary managed accounts, including 12,549gres of Level 3 Common Stock held by discratipmanaged accounts for
which Southeastern Asset Management, Inc. hasvstileg power and 3,514,568 shares of Level 3 ComBtogk held by discretiona
managed accounts for which Southeastern Asset Mamagt has no voting power.

Address for Legg Mason, Inc. related entities i@ L@yht Street, Baltimore, Maryland 21202. The daling information is based sole
on Legg Mason, Inc.'s ("Legg Mason") Schedule 1a&d February 13, 2004. Percentage of outstandiag feported in the
Schedule 13G.

Includes 34,923,900 shares of Level 3 Common Stéekhich LLM, LLC shares voting and dispositive pew32,323,900 shares
Level 3 Common Stock of which Legg Mason Funds Mgnaent, Inc. shares voting and dispositive pow&748400 shares of Level
Common Stock of which Legg Mason Capital Managerest shares voting and dispositive power and Z3L800 shares of Level 3
Common Stock of which Legg Mason Opportunity Trasportfolio of Legg Mason Investment Trust, Intases voting and dispositive
power. Each of LLM, LLC, Legg Mason Funds Managembrt. and Legg Mason Capital Management, Incimrestment advisers.

29

PERFORMANCE GRAPH

The following performance graph shall netdeemed to be incorporated by reference by mdaarsyaeneral statement incorporating by

reference this Proxy Statement into any filing urttie Securities Act of 1933, as amended or ther@igzs Exchange Act of 1934, except to
the extent that the Company specifically incorpesaguch information by reference, and shall nagmtise be deemed filed under such acts.

The graph compares the cumulative totalrneof the Level 3 Common Stock for the five yearipd 1999 - 2003 with the S&P® 500

Index and the Nasdaq Telecommunications Index.gragh assumes that the value of the investmen®d&@8 on December 31, 1998, and 1
all dividends and other distributions were reinedst

Comparison of 5 Year Cumulative Total Return
Among the Level 3 Common Stock, the S&P® 500 Index
and the Nasdaq Telecommunications Index
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—#— LEVEL 3 COMMUNICATIONS, INC. —l— S & P 500 —d— NASDAQ TELECOMMUNICATIONS
1998 1999 2000 2001 2002 2003

Common Stocl 100.0( 189.8¢ 74.6: 11.5¢ 11.3¢ 13.2¢
S&P® 500 Index(1; 100.0( 121.0¢ 110.0: 96.9¢ 75.57 97.1¢
Nasdag Telecommunications Incd 100.0( 252.1¢ 103.4( 63.5¢ 45.31 78.4¢

(N Copyright© 2004 Standard & Poor's, a division of The McCG-Hill Companies, Inc. All rights reserve
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OTHER MATTERS

It is not anticipated that any matters othan those described in this Proxy Statementheilbrought before the Annual Meeting. If any

other matters are presented, however, it is thentittn of the persons named in the proxy to vageptioxy in accordance with the discretion of
the persons named in the proxy.

STOCKHOLDER PROPOSALS

A stockholder who would like to have a pyeal considered for inclusion in the Company's 2Bfiiy Statement must submit the
proposal so that it is received by the Companyater Ithan January 18, 2005. Securities and Exch@ogenission rules set standards for
eligibility and specify the types of stockholdepposals that may be excluded from a proxy statens¢atkholder proposals should be
addressed to the to the Secretary, Level 3 Commatioits, Inc., 1025 Eldorado Boulevard, Broomfi€ld/orado, 80021.

If a stockholder does not submit a propésainclusion in next year's proxy statement, instead wishes to present it directly at the 2005
Annual Meeting of Stockholders, the Company's Bydaequire that the stockholder notify the Compeimyriting on or before March 18,
2005, but no earlier than February 18, 2005 tmbkided in the proxy material of Level 3 relatiogthat meeting. In addition, such proposal
must also include a brief description of the busént® be brought before the annual meeting, trekistdder's name and record address, the
number of shares of Level 3 Common Stock whichoareed beneficially or of record by such stockholdedescription of any arrangement



understandings between the stockholder and any p#reon in connection with such proposal and aatenal interest of such stockholder in
such proposal and a representation that the stabdthimtends to appear in person or by proxy attheual Meeting. If the stockholder wishes
to nominate one or more persons for election aseatdr, such stockholder's notice must comply \aitlditional provisions as set forth in the
Level 3 Bydaws, including certain information with respecti@ persons nominated for election as directodsaany information relating to tt
stockholder that would be required to be disclasesl Proxy filing. Any such proposals should beedied to the Secretary, Level 3
Communications, Inc., 1025 Eldorado Boulevard, Bnéield, Colorado, 80021.
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Annex A-1

AUDIT COMMITTEE CHARTER
Organization

The Audit Committee of the Board of Direstghall be comprised of at least three directdrs are independent of management and
Level 3 Communications, Inc. (the "Company"). Memsbef the Audit Committee shall be considered "peteent” as defined from time to
time by the listing requirements of the nationawséies exchange or over the counter market upleiciwthe Company's common stock is then
listed. All Audit Committee members will be finaadly literate, and at least one member will havst gaployment experience in finance or
accounting or related financial management expedisl will be considered an "audit committee finalnexpert" within the meaning of the
rules and regulations of the Securities and Exce&@gmnmission in effect from time to time.

Statement of Policy

The Audit Committee shall provide assistatecthe members of the board of directors inlfirl§ their responsibility to the stockholders,
potential stockholders and investment communitgtiied) to corporate accounting, reporting practwiethe Company and the quality and
integrity of financial reports of the Company. mdoing, it is the responsibility of the Audit Corittee to maintain free and open
communications between the directors, the indeperalalitors, the Company's internal audit departraad the financial management of the
Company. It is the expectation of the Audit Comedtthat the financial management will fulfill iessponsibility of bringing any significant
items to the attention of the Audit Committee.

Responsibilities

In carrying out its responsibilities, thedit Committee believes its policies and procedstesuld remain flexible, in order to best react to
changing conditions and to ensure to the direcodsstockholders that the corporate accountingemarting practices of the Company are in
accordance with pertinent requirements.

The Audit Committee will have the resourees authority necessary to discharge its dutidsesponsibilities, including the authority to
retain outside counsel or other experts or constgtas it deems appropriate. Any communicatiomsdsen the Audit Committee and legal
counsel in the course of obtaining legal advicé el considered privileged communications of thenpany and the Committee will take all
necessary steps to preserve the privileged naful®®e communications.

In carrying out these responsibilities, gedit Committee will:

. Obtain annually the full Board of Directors' appabwof this Charter and review and reassess thist&has conditions dictate.

. Approve the independent auditors to be selectedidit the financial statements of the Company #&divisions anc
subsidiaries.

. Have a clear understanding with the independerit@sdhat the independent auditors are ultimadelyountable to the Board of

Directors and the Audit Committee, as the stockéddrepresentatives, and that it is the Boardimddbors and the Audit
Committee, as the stockholders' representativas héive the ultimate authority in deciding to erggagyaluate and, if
appropriate, terminate their services.

. Meet with the independent auditors and financiahaggement of the Company to review the scope optbposed audit an
quarterly reviews for the current year and the pdores to be
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utilized, the adequacy of the independent auditansipensation and at the conclusion thereof regigeh audit or reviews,
including any comments or recommendations of tdependent auditors.

. Review with the independent auditors, the Companigsnal auditor and financial and accounting perel, the adequacy a
effectiveness of the accounting and financial aaatof the Company, and elicit any recommendatfonshe improvement of
such internal controls or particular areas wherg oemore detailed controls or procedures are dbk&r

. Review the financial statements contained in theuahand quarterly reports to stockholders with aggment and th
independent auditors to determine that managenmehthee independent auditors are satisfied withdiselosure and content of
the financial statements to be presented to thekistdders. Review with financial management andtdependent auditors the
results of their timely analysis of significantdimcial reporting issues and practices, includirgnges in, or adoptions of,
accounting principles and disclosure practices,discuss any other matters required to be commiguda the Committee by
the auditors.

. Review the Company's quarterly earnings pressseledth management to determine that managemeatigied with the
disclosure and content of the earnings release faridistribution.

. Provide sufficient opportunity for the internal aindependent auditors to meet with the memberkeRtudit Committet
without members of the Company's management present

. Report the results of the annual audit to the Baéidirectors.

. On an annual basis, obtain from the independeritaad written communication delineating all thedtationships and
professional services as required by Independetznel&rds Board Standard No. 1, Independence Distisswith Audit
Committees.

. Include a report of the Audit Committee in the pratatement.

. Submit the minutes of all meetings of the Audit Qoittee to, or alternatively, discuss the mattessaésed at each Commit!

meeting with, the Board of Directors.
. Approve all services provided by the independenitats to the Company.

. Investigate any matter brought to its attentiorhimithe scope of its duties, with the power toiretautside counsel for th
purpose if, in its judgment, that is appropriate.
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Annex A-2

Audit Committee Report
To the Board of Directors

The Audit Committee reviews the Companylaricial reporting process on behalf of the BodrDicectors. Management has the primary
responsibility for the financial statements andréggorting process. The Company's independent@sdite responsible for expressing an
opinion on the conformity of our audited financséhtements to generally accepted accounting ptaiVe have reviewed and discussed with
management the Company's audited financial statesnasrof and for the year ended December 31, 2003.

We have discussed with KPMG LLP ("KPMG"gthnatters required to be discussed by StatemeAuditing Standards No. 61,
Communication with Audit Committees, as amendedhleyAuditing Standards Board of the American togti of Certified Public
Accountants. We have received and reviewed theaeardisclosures and the letter from KPMG requirgdndependence Standard No. 1,
Independence Discussions with Audit Committeegnagnded, by the Independence Standards Boardameddiscussed with the auditors the
auditors' independence.

Based on the reviews and discussions exfér above, we recommend to the Board of Diredt@msthe financial statements referred to
above be included in the Company's Annual Repofam 10-K for the year ended December 31, 2003.

We have also considered whether the prawvisf services by KPMG not related to the audithef financial statements referred to above
and to the reviews of the interim financial stataetséncluded in the Company's Forms 10-Q for thargus ended March 31, 2003, June 30,
2003 and September 30, 2003 is compatible with tamimg KPMG's independenc



The following table presents fees (exclgdixpenses) for professional audit services rendeyeKPMG LLP for the audit of the Level 3
annual financial statements for the years endeamber 31, 2003, and 2002 and fees bhilled for atbarices rendered by KPMG LLP during
those periods.

2003 2002
Audit Fees(1, $ 2,067,000 $ 1,306,001
Audit-Related Fees(Z 151,00( 59,00(
Tax Fees(3 58,00( 75,00(
All Other Fees 0 0
Total Fees $ 2,276,000 $ 1,440,001

(1)  Audit fees consisted principally of fees for thel&wf financial statements, including statutorylas of foreign subsidiaries and fees
relating to comfort letters and registration statats.

(2) Audit related fees consisted principally of feesdadits of employee benefit plans, agi-upon procedures reports and due dilige
activities.

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

The Audit Committee:
Robert E. Julian, Chairmé Richard R. Jaro John T. Reei
For the year ended December 31, 2
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COMMUNICATIONS
LEVEL 3 COMMUNICATIONS, INC.
ANNUAL MEETING OF STOCKHOLDERS

TUESDAY, MAY 18, 2004
9:00 A.M.

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

LEVEL 3 COMMUNICATIONS, INC.
e 1025 ELDORADO BOULEVARD,

COMMUNICATIONS BROOMFIELD, CO 8002: REVOCABLE PROXY

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORSIOR USE AT THE ANNUAL MEETING ON MAY 18, 2004.

The shares of stock you hold in your account welMoted as you specify on the reverse side.

IF NO CHOICE IS SPECIFIED, THE PROXY WILL BE VOTEIFOR" ITEMS 1, 2 AND 3.

By signing the proxy, you revoke all prior proxi&sd appoint Thomas C. Stortz and Neil J. Ecks#gid,each of them, with full power of substitutitmyvote your shares on the matters
shown on the reverse side and any other mattershwhay come before the Annual Meeting and all adjments as described in the Notice of Annual Meetind Proxy Statement dated
April 12, 2004, receipt of which is hereby acknodded.

SEE REVERSE FOR VOTING INSTRUCTIONS.

TO BE SIGNED ON REVERSE SIDt



COMPANY #

THERE ARE THREE WAYS TO VOTE YOUR PROXY

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

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

. Use any touch-tone telephone to vote your proxii@4rs a day, 7 days a week until 12:00 p.m. (CTay 17, 2004.

. Please have your proxy card and the last foursligfityour Social Security Number available. Follthe simple instructions the voice provides you.

VOTE BY INTERNET — HTTP://WWW.EPROXY.COM/LVLT/ — QUCK — EASY — IMMEDIATE

. Use the Internet to vote your proxy 24 hours a d@ayays a week until 12:00 p.m. (CT) on May 17,200
. Please have your proxy card and the last foursdigfityour Social Security Number available. Folltwe simple instructions to obtain your records erghte an electronic ballot.
VOTE BY MAIL

Mark, sign and date your proxy card and return ihie postage-paid envelope we've provided ormatdo Level 3 Communications, c/o Shareowner Bes; P.O. Box 64873, St. Paul, MN
55164-0873.

IF YOU VOTE BY PHONE OR INTERNET, PLEASE DO NOT MAI L YOUR PROXY CARD
THE BOARD OF DIRECTORS RECOMMENDS A VOTE ROTEMS 1 AND 2.

1. Election of directors: 01 James Q. Crowe 03 Walter Scott, Jr. O Vote FOR all O Vote WITHHELD
02 Robert E. Julian nominees from all nominees
(except as marke(

(INSTRUCTIONS: To withhold authority to vote forwmdicated nominee, write the number
(s) of the nominee(s) in the box provided to tlgiti)

2. To approve an amendment to Level 3's 1995 Stoak tela O For O Against O Abstain
increase the number of shares of Level 3 CommockSto
reserved for issuance under the 1995 Stock Pls&80(00,000
shares

To transact such other business as may properlg dmfore the O  For O Against O Abstain
meeting or any adjournments or postponements the

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

Address Change? Mark BcO Indicate changes belo\ Signature(s) in Bo:

Date Please sign exactly as your name(s) appear on Pifdxgld in joint tenancy, all
persons must sign. Trustees, administrators,stoyld include title and authority.
Corporations should provide full name of corporatamd title of authorized officer
signing the proxy

QuickLinks

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS To be helday 18, 200«
Proxy Statement April 12, 2004

ANNUAL MEETING OF STOCKHOLDERS May 18, 2004

VOTING PROCEDURES

REELECTION OF CLASS | DIRECTORS PROPOSAL

Summary Compensation Table

Aggregate Options/SAR Exercises and Fiscal Year@pition/SAR Value Table

OSO Program Grants In Last Fiscal Yeart

THE 1995 STOCK PLAN PROPOSAL

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANMANAGEMENT
PERFORMANCE GRAPH

Comparison of 5 Year Cumulative Total Return Amdmg Level 3 Common Stock, the S&P® 500 Index ardNsdag Telecommunications
Index

OTHER MATTERS

STOCKHOLDER PROPOSALS
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