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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934 (Amendment No. )

Filed by the Registraixl

Filed by a Party other than the Registid

Check the appropriate bc

Preliminary Proxy Stateme

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(€)(2))

Definitive Proxy Statemer

Definitive Additional Materials

O ® 0O 0O

Soliciting Material Pursuant to §240.:-12

Level 3 Communications, Inc.

(Name of Registrant as Specified In Its Char

(Name of Person(s) Filing Proxy Statement, if othan the Registran
Payment of Filing Fee (Check the appropriate b
X  No fee required

O Fee computed on table below per Exchange Act Ride-6(i)(1) and (-11.
(1) Title of each class of securities to whitansaction applies:

(2 Aggregate number of securities to whigmsaction applies:

) Per unit price or other underlying vaafd¢ransaction computed pursuant to Exchange A&t Ru
0-11 (set forth the amount on which the filing feealculated and state how it was determined):

(4) Proposed maximum aggregate value of fietien:

(5) Total fee paid:

Fee paid previously with preliminary materie

Check box if any part of the fee is offset as pded by Exchange Act Rule 0-11(a)(2) and identi& th
filing for which the offsetting fee was paid preuiy. Identify the previous filing by registration
statement number, or the Form or Schedule andateed its filing.

Q) Amount Previously Paid:




(2) Form, Schedule or Registration Statenmnt

3) Filing Party:

4) Date Filed:




Level(3)

COMMUNICATIODNS

LEVEL 3COMMUNICATIONS, INC.

ANNUAL MEETING OF STOCKHOLDERS
Tuesday, May 20, 2008
9:00 a.m.

HEADQUARTERSOF LEVEL 3 COMMUNICATIONS, INC.
1025 Eldorado Blvd.
Broomfield, Colorado 80021

Directions to the Level 3 Communications, Inc. 2@08ual Meeting are available
in the 2007 Annual Report which can be viewed atwmematerials.com/Ivit.

Important Notice Regarding the Availability of Proxy Materialsfor the
Shareholder Meeting to be Held on May 20, 2008.

Noticeis hereby given that the Annual Meeting of Stockholders of Level 3 Communications, Inc. will be held at 1025 Eldorado Blvd.,
Broomfield, Colorado on May 20, 2008 at 9:00 a.m.

This communication presents only an overview of the more complete proxy materialsthat are available to you on the Internet. We
encour age you to access and review all of the important information contained in the proxy materials befor e voting.

The 2007 Annual Report, Notice of 2008 Annual Meeting and Proxy Statement ar e available at www.ematerials.com/Ivit

If you want to receive a paper or e-mail copy of these documents, you must request one. Thereisno chargeto you for requesting a
copy. Please make your request for a copy asinstructed below on or before May 8, 2008 to facilitate timely delivery.

Mattersintended to be acted upon at the meeting are listed below.

The Board of Directorsrecommendsthat you vote FOR the following proposals:

1. To reelect all 11 directors of the Board of Direstof Level 3 each for a one-year term until th@2@8nnual Meeting of
Stockholders; and

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

3. To approve an amendment to our Restated Certifafdtgcorporation removing the supermajority votimgvisions therein to

permit our stockholders to amend our amended astdtesl by-laws and our Restated Certificate of ima@tion by the
affirmative vote of a majority of the outstandirtgases of our common stock; and

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

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

Please register if you plan to attend the Level 3 You may immediately
Communications Annual Meetin voteyour proxy

. Phone: 72-88€-2518 on the Internet at:

. Internet: www.Level3.cor

Click on the Annual Meeting link and follow the éations. www.eproxy.com/Ivit

. Use the Internet to vote your proxy 24 hours a dagays [ICON]
a week, until 12:00 p.m. (CT) on May 19, 20

. Please have this Notice and the last foutsdf your Social Security
Number or Tax Identification Number available. Bellthe
instructions to vote your prox



Your Internet vote authorizes the Named Proxiesto vote your sharesin
the same manner asif you marked, signed and returned your proxy
card.




Torequest paper copiesof the proxy materials, which include the proxy card, proxy statement and annual

[ICON]

[ICON]

[ICON]

report, please contact usvia:
Internet —Access the Internet and go to www.ematerials.cdtmBollow the instructions to log in, and ordepoes.

Telephone —Call us free of charge at 866-697-9377 in the Wranada, using a touch-tone phone, and foll@w th
instructions to log in and order copi

Email —Send us an email at ep@ematerials.com with "lvitevlals Request” in the subject lir
The email must include
. The 3-digit company # and the 11-digit coh# located in the box in the upper right handheo on the front of this

notice.
. Your preference to receive printed materials vid I-or- to receive an email with links to the electronictenels.
. If you choose email delivery you must include thead address
. If you would like this election to apply teelivery of material for all future meetings, verithe word "Permanent” and

include the last 4 digits of your Tax ID numbettlie email.







