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Level(3)

COMMUNICATIONS

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

April 6, 2001
Dear Stockholder:

You are cordially invited to attend the AsahMeeting of Stockholders of Level 3 Communicasiplnc. ("Level 3") to be held at
9:00 a.m. on May 15, 2006, at The Omni Interlockesort, 500 Interlocken Boulevard, Broomfield, Gatin 80021.

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

. the reelection to our Board of Directors of thréectors as Class Il Directors for a three-yeamtentil the 2009 Annual
Meeting of Stockholders; and

. the approval of the grant to our Board of Directofrsliscretionary authority to amend our amendatirastated certificate of
incorporation to effect a reverse stock split a& ohfour ratios; and

. the adoption of the amendment to our restatedficateé of incorporation to increase the numberutharized shares of our
common stock, par value $.01 per share, from 1lismio 2.25 billion; and

. the adoption of the amendment to our restatedficaté of incorporation to declassify our BoardDifectors; and

. the adoption of an amendment to the Level 3 Comaoatioins, Inc. 1995 Stock Plan (Amended and Resteexd April 1,
1998) to extend the term of that plan by five yearsl

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

Our Board of Directors recommends that gemlect three Class Il directors for a three-yteam until the 2009 Annual Meeting of
Stockholders, approve the proposed granting tdBoard of Directors of discretionary authority toemmd the amended and restated certificate
of incorporation to effect a reverse stock splip@ve the amendment of the certificate of incaaion to increase the number of authorized
shares of our common stock, par value $.01 peednam 1.5 billion to 2.25 billion and approve tamendment to our restated certificate of
incorporation to declassify our Board of Directarsl approve the amendment of the Level 3 Commuaitatinc. 1995 Stock Plan
(Amended and Restated as of April 1, 1998) to ektee term of that plan by five years. See "REELEIN OF CLASS Il DIRECTORS
PROPOSAL," "REVERSE STOCK SPLIT PROPOSAL," "COMM@YOCK PROPOSAL," "BOARD OF DIRECTORS
DECLASSIFICATION PROPOSAL" and "1995 STOCK PLAN PROSAL."

Information concerning the matters to besidered and voted upon at the Annual Meeting igaioed 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 retureriised proxy as promptly as possible.
A postage-prepaid envelope is enclosed for thgiqae. In addition, to ensure your representatidheafAnnual Meeting, you may vote your
shares by (a) calling the toll free telephone nunitdicated on the proxy card or (b) accessingstiecial web site indicated on the proxy
card, each as more fully explained in the teleplaortkinternet voting instructions. If you attend #innual Meeting, you may vote in person
even if you have previously returned a proxy c®éase note that if you hold your shares of our comon stock through your broker,
you will not be able to vote in person at the meetg.

Sincerely,

D\JML_SWNI

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 15, 2006

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 Omni
Interlocken Resort, 500 Interlocken Boulevard, Bndield, Colorado 80021 at 9:00 a.m. on May 15, 2006the following purposes:

1. To reelect three directors as Class Il Directdrthe Board of Directors of Level 3 for a three-y&arm until the 2009 Annual
Meeting of Stockholders; and

2. To approve the granting to the Level 3 Board okbiors of discretionary authority to amend LevelRéstated Certificate of
Incorporation to effect a reverse stock split a onhfour ratios; and

3. To adopt an amendment to Level 3's Restated @attifiof Incorporation to increase the number dfi@ized shares of
Level 3's common stock, par value $.01 per sharma .5 billion to 2.25 billion; and

4. To adopt an amendment to Level 3's Restated Qarttifiof Incorporation to declassify the Board afeiors; and

5. To adopt an amendment to the Level 3 Communicatioins 1995 Stock Plan (Amended and Restated Apidff 1, 1998) to
extend the term of that plan by five years; and

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

The Board of Directors has fixed the closbusiness on March 31, 2006, as the record datiné determination of the holders of our
common stock, entitled to notice of, and to votels meeting. Accordingly, only holders of recofd_evel 3 common stock at the close of
business on that date will be entitled to noticard to vote at the Annual Meeting and any adjo@mmor postponement thereof. As of
May 5, 2006, ten days prior to the Annual Meetimdjst of stockholders entitled to notice of thendial Meeting and that have the right to
vote at the Annual Meeting will be available fosjrection at the Level 3 Communications, Inc. offilmated at 1025 Eldorado Boulevard,
Broomfield, Colorado 80021.

The three Class Ill Directors will be ektttby a plurality of the votes cast by holders efél 3 common stock present in person or by
proxy and entitled to vote at the Annual Meeting.

The proposal to grant to the Board of Dtives discretionary authority to amend the Rest&tedificate of Incorporation to effect a
reverse stock split at one of four ratios requihesaffirmative vote of a majority of the outstamglishares of the Level 3 common stock. Each
of the proposals to adopt an amendment to the L2Rastated Certificate of Incorporation requites affirmative vote of a majority of the
outstanding shares of the Level 3 common stock.prbposal to extend the term of the Level 3 Commrations, Inc. 1995 Stock Plan
(Amended and Restated as of April 1, 1998) by figars requires the affirmative vote of a majorityhee votes cast by holders of Level 3's
common stock present in person or by proxy at theual Meeting. The proposal to authorize the tretiwa of such other business as may
properly come before the Annual Meeting or any adjments or postponements thereof requires theredfive vote of a majority of the
votes cast by holders of Level 3 common stock prieiseperson or by proxy at the Annual Meeting.




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

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

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 ABLE TO VOTE IN PERSON AT THE ANNUAL MEETING.

By Order of the Board of Directo

(e L_S«_a«xl

Walter Scott, Jr.
Chairman of the Boar
Dated: April 6, 200¢
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COMMUNICATIONS

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

Proxy Statement
April 6, 2006

ANNUAL MEETING OF STOCKHOLDERS
May 15, 2006

We are furnishing you this Proxy Statenier@onnection with the solicitation of proxies oehalf of the Board of Directors of Level 3
Communications, Inc. ("Level 3," the "company," W&us," or "our") to be voted at the Annual Megtiof Stockholders to be held on
Monday, May 15, 2006, or any adjournment or postipeents thereof. This Proxy Statement, the Noticknofual Meeting, the
accompanying Proxy and the Annual Report to Stolcldre are first being mailed to Stockholders oaloout April 10, 2006. We sometimes
refer to our Board of Directors as the Board anthi® document as the Proxy Statement.

VOTING PROCEDURES

Your vote is very important. You can vote the shares of Level 3 common stioakare held directly in your name and not thioug
your brokerage account at the Annual Meeting if goei present in person or represented by proxy.nvayirevoke your proxy at any tin
before the Annual Meeting by delivering writtenigetto our Secretary, by submitting a proxy bea&rgter date or by appearing in person
and casting a ballot at the Annual Meeting. If weeaive a properly executed proxy before votindhatAnnual Meeting is closed, the persons
named as the Proxy on the proxy card will votedioxy in accordance with the directions providedtuat card. If you do not indicate how
your shares are to be voted, your shares will hedvas recommended by the Board. If you wish te giproxy to someone other than
persons named on the proxy card, you should cnatsthe names contained on the proxy card and ittseriame(s) of the person(s) who hold
(s) your proxy. Please note that the person(s)ioryou give your proxynust be present in person at the Annual Meeting to yote
shares.

Who can vote?

Stockholders of record as of the closeusiifiess on March 31, 2006, are entitled to voteeaAnnual Meeting. On that date,
844,059,226 shares of our common stock were oulistgrand eligible to vote. Each share is entitedrie vote on each matter presented at
the Annual Meeting.

How do | vote?

You can vote in person at the Annual Megtilternatively, a stockholder who holds shareswfcommon stock of record and not in
"street name" may vote shares by giving a proxymwaal, telephone or the Internet. To vote your proy mail, indicate your voting choices,
sign and date your Proxy and return it in the pgstaaid envelope provided. You may vote by teleghamthe Internet by following the
instructions on your Proxy. Your telephone or Intgrdelivery authorizes the named proxies to votg ghares in the same manner as if you
marked, signed and returned your Proxy via the.mail

If you hold your shares through a brokemnlbor other nominee, that institution will sendiyseparate instructions describing the
procedure for voting your sharé&u 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 nominee in person
at the Annual Mesting.




What shares are represented by the Proxy?

The Proxy that we are delivering represaiitshe shares registered in your name with camdfer agent, Wells Fargo Shareowner
Services. The proxy that is delivered by your brpkank or other nominee represents the sharesblyaldu in an account at that institution.

If you are an employee who participatestun401(k) Plan or the Software Spectrum 401(khPyaur Proxy does not include the shares
of our common stock that are attributable to thiésuthat you hold in the Level 3 Stock Fund as péthe respective 401(k) Plan. Shares held
by employees through the Level 3 401(k) Plan aed3bftware Spectrum 401(k) Plan are voted by thpagtive administrator of the 401(k)
Plan.

How are votes counted?

If you return a signed and dated Proxydmuhot indicate how the shares are to be votedgetBbares will be voted as recommended by
the Board. A valid Proxy also authorizes the indiixdls named as proxies to vote your shares in diggretion on any other matters which,
although not described in the Proxy Statementpesperly presented for action at our Annual Meetifigou indicate on your Proxy that you
wish to "abstain" from voting on an item, your stmwill not be voted on that item. Abstentionsmoecounted in determining the number of
shares voted for or against any nominee for Diremt@ny other proposal, but will be counted tced®iine whether there is a quorum present.

If you do not provide voting instructiorssytour broker or nominee at least ten days befwednnual Meeting, the nominee has
discretion to vote those shares on matters thaiNEselaq Stock Market has determined are routineigder, a nominee cannot vote share
non-routine matters without your instructions. Tisiseferred to as a "broker non-vote." Broker woites are counted in determining whether
a quorum is present.

What vote is required?

In order to have a quorum present at theuahMeeting, a majority of our shares of commamtkkthat are outstanding and entitled to
vote at the Annual Meeting must be representeeiagn or by proxy. If a quorum is not present,Ahaual Meeting will be rescheduled fo
later date.

Directors must be elected by a pluralityhef votes cast.

The proposals to grant to the Board of €&ives discretionary authority to amend our Rest&tedificate of Incorporation to effect a
reverse stock split at one of four ratios, to ameadRestated Certificate of Incorporation to ims® the number of authorized shares of
common stock, par value $.01 per share and to amenBestated Certificate of Incorporation to dssify the Board each require the
affirmative vote of a majority of the outstandirtgases of our common stock.

The proposal to amend the Level 3 Commuioica Inc. 1995 Stock Plan (Amended and Restated April 1, 1998) to extend the term
of that plan by five years requires the affirmatisge of a majority of the votes cast by holderswf common stock present in person or by
proxy at the Annual Meeting.

The proposal to authorize the transactiosuch other business as may properly come befierédhnual Meeting or any adjournments or
postponements thereof requires the affirmative wbee majority of the votes cast by holders of common stock present in person or by
proxy at the Annual Meeting.

For those situations that require an affitiwe vote of the holders of a majority of the wémtitled to be cast in respect of all outstanding
shares of our common stock, broker non-votes and




abstentions will have the effect of a "no" votealhother cases, broker non-votes and abstentiilhBave no effect on the outcome.
Who will tabulate the vote?

Our transfer agent, Wells Fargo Shareov@svices, will tally the vote, which will be cer&éfl by an inspector of election who is a Le
3 employee.

Who will bear the expenses of our solicitation? Howvill we solicit votes?

We will bear our own cost of solicitatiohgroxies. In addition to the use of the mail, gesxmay be solicited by our directors and
officers by personal interview, telephone, telegréansimile or e-mail. Our directors and officerdl wot receive additional compensation for
this solicitation but may be reimbursed for outpoicket expenses incurred in connection with thetigiies. Arrangements may also be m
with brokerage firms and other custodians, nomireekfiduciaries to forward solicitation materitdsthe beneficial owners of shares of our
common stock held of record by these people oititisins, in which case we will reimburse thesekemage firms, custodians, nominees and
fiduciaries for reasonable out-of-pocket expensesrred by them in connection with these forwardiagyvities.

REELECTION OF CLASS Il DIRECTORS PROPOSAL

Our Board currently consists of nine diogst who are divided into three classes, designatass I, Class Il and Class lll. Each of the
Classes consist of three directors. All of the entiClass Il directors are standing for reelection

At the Annual Meeting, the directors the atanding for reelection will be reelected todholfice for a three-year term until the 2009
Annual Meeting, or until their successors have badented and qualified. If any nominee shall, ptiothe Annual Meeting, become
unavailable for election as a director, the persmmed in the accompanying form of proxy will, ireir discretion, vote for that nominee, if
any, as may be recommended by the Board, or thedBoay reduce the number of directors to elimirlagevacancy.

Please note that if the stockholders approve the BOARD OF DIREXRS DECLASSIFICATION PROPOSAL that is describedhrinre
detail in this Proxy Statement, each of the nonsrfeereelection to the Board have agreed that teein will expire at the Annual Meeting
held in 2007.

Information as to Nominees for Reelection as CladH Directors

The respective ages, positions with Levéd &ny, business experience, directorships irotompanies and Board committee
memberships, of the nominees for election areas#t below. All information is presented as of Maikt7, 2006. None of these directors is
our employee.

Arun Netravali, 59, has been a directathef company since April 2003. Prior to that, Mrtideali was Chief Scientist for Lucent
Technologies, working with the academic and investhtommunities to identify and implement importaetv networking technologies frc
January 2002 to April 2003. Prior to that positibtr, Netravali was President of Bell Labs as wsllLaicent's Chief Technology Officer and
Chief Network Architect from June 1999 to Janua®®2. Bell Labs serves as the research and develdmrganization for Lucent
Technologies. Mr. Netravali is a director of Ag&gstems Inc. Mr. Netravali is a member of the Conspéion Committee.

John T. Reed 62, has been a director ofdh@pany since March 2003. Mr. Reed is also a ttireand chairman of the Audit Committee
of both First National Bank of Omaha and the McBaGroup. Mr. Reed was Chairman of HMG Properties,real estate investment
banking joint venture of McCarthy Group, Inc. fr@000 until February 2005. Prior to that, he wasi@han of

3




McCarthy & Co., the investment banking affiliateM€Carthy Group. Prior to joining McCarthy Grouplf97, Mr. Reed spent 32 years v
Arthur Andersen, LLP. Mr. Reed is the Chairmanhaf Nominating and Governance Committee and a meaflibe Audit Committee.

Michael B. Yanney, 72, has been a direoctdhe company since March 1998. He has servedasi@an of the Board of The Burlington
Capital Group, LLC (formerly known as America Fiddmpanies L.L.C.) for more than the last five geddr. Yanney also served as
President and Chief Executive Officer of The Bugton Capital Group, LLC. Mr. Yanney is the Chairntdrihe Compensation Committee
and a member of the Executive Committee and theihating and Governance Committee.

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

The respective ages, positions with Levdd &ny, business experience, directorships iriotompanies and Level 3 Board committee
chairmanships, of the remaining members of the L&\RBoard are set forth below. All information isegented as of March 17, 2006.

Walter Scott, Jr., 74, has been the Chairofahe Board of the company since September 28d% director since April 1964. Mr. Sc
has been Chairman Emeritus of Peter Kiewit Sone!,(I'PKS") since 1998. Mr. Scott is also a diredbPKS, Berkshire Hathaway Inc.,
MidAmerican, Inc., and Valmont Industries, Inc. &dairman of the Board of Commonwealth Telephoneifnises, Inc. ("Commonwealth
Telephone™). Mr. Scott is also the Chairman offExecutive Committee of the Board of Directors.

James Q. Crowe, 56, has been the ChiefuixedOfficer of the company since August 1997, ardirector of the company since
June 1993. Mr. Crowe was also President of the emypintil February 2000. Mr. Crowe was President @hief Executive Officer of MFS
Communications Company, Inc. ("MFS") from June 1893une 1997. Mr. Crowe also served as ChairmaneoBoard of WorldCom from
January 1997 until July 1997, and as ChairmaneBtbard of MFS from 1992 through 1996. Mr. Crowerigsently a director of
Commonwealth Telephone. Mr. Crowe is also a merobtire Executive Committee.

Admiral James O. Ellis, Jr. U.S. Navy (&8, has been a director of the company sinceMa005. Effective May 18, 2005, Admiral
Ellis became the President and Chief Executivec®ffof INPO, a nonprofit corporation establishedhms nuclear utility industry in 1979 to
promote the highest levels of safety and reliabilitthe operation of nuclear electric generatifapts. Admiral Ellis most recently served as
Commander, U.S. Strategic Command in Omaha, Nebyasiore retiring in July 2004 after 35 yearsa¥ge in the U.S. Navy, as
Commander of the Strategic Command. In his Navaerahe held numerous commands. A graduate df fBeNaval Academy, he also
holds M.S. degrees in Aerospace Engineering fram@borgia Institute of Technology and in AeronaltBystems from the University of
West Florida. He served as a Naval aviator andangrmduate of the U.S. Naval Test Pilot School. Adhfllis is also a member of the Bo
of Directors of Lockheed Martin Corporation, Inmetr®L.C and The Burlington Capital Group, LLC. AdatiEllis is a member of the
Nominating and Governance committ

Richard R. Jaros, 54, has been a dire¢tibreocompany since June 1993 and served as Pnésiffthe company from 1996 to 1997.
Mr. Jaros served as Executive Vice President oEtimpany from 1993 to 1996 and Chief Financial gfifiof the company from 1995 to
1996. He also served as President and Chief Opgré@fificer of CalEnergy from 1992 to 1993, andriegently a director of
MidAmerican, Inc. and Commonwealth Telephone. Mrod is a member of the Compensation Committee.

4




Robert E. Julian, 66, has been a diredttim@company since March 1998. From 1992 to 1995Mlian served as Executive Vice
President and Chief Financial Officer of the compavir. Julian is the Chairman of the Audit Comntte

Dr. Albert C. Yates, 64, has been a direofdhe company since March 2005. Dr. Yates rdtafter 12 years as president of Colorado
State University in Fort Collins, Colorado in Jl@3. He was also a chancellor of the ColoradaeSiaiversity System until October 2003,
and is a former member of the board of the Fedeeabrve Board of Kansas City-Denver Branch andteerd of Directors of First Interstate
Bank and Molson Coors Brewing Company. He curresglyves as a director of StarTek, Inc. Dr. Yatesrsember of the Audit Committee.

Corporate Governance

We adopted Corporate Governance Guidetimgtsaddress the governance activities of the Baaddinclude criteria for determining the
independence of the members of our Board. Theskeljués are in addition to the requirements ofSkeurities and Exchange Commission
and The Nasdag Stock Market. The Guidelines alsadie requirements for the standing committeeb@Board, responsibilities for Board
members and the annual evaluation of the Board'starcommittees' effectiveness. The Corporate Gmarece Guidelines are available on
website atvww.level3.com At any time that these guidelines are not avéglain our website, we will provide a copy upon terit request
made to Investor Relations, Level 3 Communicatiéms, 1025 Eldorado Boulevard, Broomfield, Colars80021.

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

The Board also evaluates the independeineaah director in accordance with applicable lawd regulations and its Corporate
Governance Guidelines. Based on the recommendatioar Nominating and Governance Committee, ther@bas determined that the
following directors are "independent” as requirgdapplicable laws and regulations, by the listitandards of The Nasdaq Stock Market and
by the Board's Corporate Governance Guidelinesedam Ellis, Jr., Richard R. Jaros, Robert E. dulkaun Netravali, John T. Reed,
Michael B. Yanney and Albert C. Yates. The Board &kso concluded that the members of each of thiit ADompensation and Nominating
and Governance Committees are "independent” inrdanoe with these same standards.

Code of Ethics

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




Stockholder Communications with Directors

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

Level 3 Communications, Inc.

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

1025 Eldorado Boulevard

Broomfield, Colorado 80021

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

Executive Committee

The Executive Committee exercises, to th&imum extent permitted by law, all powers of theaBl between Board meetings, except
those functions assigned to specific committees. Mbmbers of the Executive Committee are WaltettStro (Chairman), James Q. Crowe
and Michael B. Yanney. The Executive Committeerctitimeet during 2005.

Audit Committee

The Audit Committee is responsible for appnog, setting compensation, and overseeing thikwbour independent public accounta
The Audit Committee reviews the services providgabr independent registered public accounting ftonsults with the independent
registered public accounting firm and reviews teedfor internal auditing procedures and the adggahinternal controls. The members of
the Audit Committee are Robert E. Julian (Chairmdohn T. Reed and Albert C. Yates. The Board késrohined that the members of the
Audit Committee are independent within the meamhthe listing standards of The Nasdaqg Stock Markee Board has determined that
Mr. Robert E. Julian, Chairman of the Audit Comett qualifies as a "financial expert" as definedh®ySecurities and Exchange
Commission. In making the determination, the Baamdsidered Mr. Julian's credentials and financéakiground and found that he was
gualified to serve as the "financial expert." Thedt Committee met five times during 2005. In agtaiif the Audit Committee met informally
on several occasions to review the status of thapemy's efforts relating to compliance with Sectl@4 of the Sarbanes Oxley Act of 2002.

The Audit Committee has chosen KPMG LLPuasregistered public accounting firm for 2006. @gest of its responsibilities, the Audit
Committee is required to pre-approve the auditrasmdaudit services performed by the independenliggabcountants in order to assure the
public accountant's independence. The Audit Conemnittas adopted a pre-approval process with regptwa provision of audit and non-
audit services to be performed by KPMG LLP. This-ppproval process requires the Audit Committeevew and approve all audit
services and permitted non-audit services to bflapeed by KPMG LLP. Pre-approval fee levels forsavices to be provided by KPMG
LLP are established annually by the Audit Committeedit services are subject to specific pre-apptevhile audit-related services, tax
services and all other services may be grantedppeevals within specified categories. Any proposeices exceeding these levels require
specific pre-approval by the Audit Committee. Adaligally, the Audit Committee may delegate eithgretyf pre-approval authority to one or
more of its members. A report, for informationatposes only, of any pre-approval decisions made &inpgle member of the Audit
Committee is made to the full Audit Committee oreaist a quarterly basis. One hundred percenteo$ehvices that required pre-approval by
the Audit Committee received that approval.




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

The Audit Committee operates pursuantusitien charter. A copy of the Audit Committee'sadier is available on our website at
www.level3.com A copy of the Audit Committee's 2005 Report iglinled in Annex 1.

Compensation Committee

The Compensation Committee is responsiii®@¥erseeing our compensation strategy and pslicigrovide that we are able to attract
key employees, that employees are rewarded apptejyrifor their contributions, that employees awiwated to achieve our objectives, that
key employees are retained, and that such strategdjpolicies support our objectives, includingititerests of our stockholders. The
Compensation Committee also approves the saléaesises and other compensation for all executifiees$ and reviews and recommends
to the full Board, the compensation and benefitsitm-employee directors. The members of the Cosgtean Committee are Michael B.
Yanney (Chairman), Richard R. Jaros and Arun NelfraVhe Board has determined that the memberseoCompensation Committee are
independent within the meaning of the listing seadd of The Nasdag Stock Market. The Compensat@nriittee met six times in 2005 and
took action by unanimous written consent one time.

The Compensation Committee operates putsaanwritten charter. A copy of the Compensattmmmittee's charter is available on our
website atvww.level3.com

Compensation Committee Interlocks and Insider guditions
None of the members of the Compensation@itiee 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 coremad facilitate the effective exercise of the Bsardle in the governance of the company.
The Committee reviews and evaluates the policidspaactices with respect to the size, composiiiaatiependence and functioning of the
Board and its committees and reflects those paliaie practices in Corporate Governance Guidelaresgevaluates the qualifications of, and
recommends to the full Board, candidates for edectis Directors. The Nominating and Governance Citteerhas adopted a written charter.
The members of the Nominating and Governance Caeenitre John T. Reed (Chairman), James O. ElliandrMichael B. Yanney. The
Board has determined that the members of the Ndm@gand Governance Committee are independentmilid meaning of the listing
standards of The Nasdaq Stock Market. The Nomigatird Governance Committee met one time in 2008a@uidaction by unanimous
written consent one time.

The Nominating and Governance Committeeaipe pursuant to a written charter. A copy ofNMleeninating and Governance
Committee's charter is available on our websitevatv.level3.com

Nomination Procedures

In exploring potential candidates for diogcthe Nominating and Governance Committee camsithdividuals recommended by
members of the committee, other directors, membfensanagement and stockholders or selfninated individuals. The committee is advi
of all nominations that are submitted to us aneiheines whether it will further consider the carmadés using the criteria described below.

In order to be considered, each proposadidate must:

. be ethical;




. have proven judgment and competer

. have professional skills and experience in dealiity a large, complex organization or in dealinghndomplex issues that are
complementary to the background and experiencesepted on the Board and that meet our needs;

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

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

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

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

Our By-laws require that a stockholder w¥ishes to nominate an individual for election d3ir@ctor at our Annual Meeting must give
us advance written notice not less than 60 days toithe anniversary date of the prior year's Aimieeting and not more than 90 days p
to the anniversary date of the prior year's AniMieéting, in connection with next year's Annual Miegtand provide specified information.
Stockholders may request a copy of the requirenfemts the Secretary, Level 3 Communications, 16625 Eldorado Boulevard,
Broomfield, Colorado 80021.

Board of Directors' Meetings

The Board had eleven meetings in 2005 ateHaby unanimous written consent action on twaseimns. In 2005, no director attended
less than 75% of the meetings of the Board, andirector attended less than 75% of the meetingseo€ommittees of which he was a
member. Although we do not have a formal policys éxpected that our Board members will attendasunual meetings.

Section 16(a) Beneficial Ownership Reporting Compdince

Except as set forth below, to our knowledgeperson that was a director, executive offardveneficial owner of more than 10% of the
outstanding shares of our common stock failednelty file all reports required under Section 16{B)he Securities Exchange Act of 1934.

In connection with the exercise of cont®eiOSOs, on one occasion as a result of a clexicat, a Form 4 reporting that exercise was
not timely filed for Mr. Eric J. Mortensen. In cagetion with the grant of restricted stock unitdvin Keith Coogan, a Form 4 reporting one
such grant was not timely filed.

Directors' Compensation

During 2005, each of our directors who weoseemployed by us during 2005 earned fees camgisf a $50,000 annual cash retainer.
Messrs. Yanney and Reed each earned an additid@d annual cash retainer for serving as chaiwhdime Compensation Committee and
Nominating and Governance Committee, respectity Julian earned an additional $30,000 for senaaghairman of the Auc
Committee. Any member of the Board who was not eygd by us during 2005 earned a $10,000 annualretainer for each non-chair
membership on the Compensation and Nominating aneé@ance Committees. Any member of the Board was mot employed by us
during 2005 earned a $15,000 annual cash retainenémbership on the Audit Committee. In additiotttte annual cash compensation, each
non-employee member of the Board received quarterly




grants of restricted stock having a value of $37,&0the time of grant, which amounted to an anagglegate grant value of $150,000 for
each such director. Walter Scott, Jr., our Chairofahe Board, received an annual cash retainé260,000 for serving as our Chairman of
the Board and quarterly grants of restricted stemking a value of $45,000 at the time of grant,aufamounted to an annual aggregate grant
value of $180,000. A total of 595,318 shares ofrieted stock were granted to these directors @@%2compensation. These shares of
restricted stock will generally vest 100% on thiedaf April 1, 2006 and the first trading day ohigh transactions in our securities are
permitted by our insider trading policy. Certaintloése shares, however, vested during 2005 in ctionawvith the departure of two of our
non-employee directors during the first-half of 300

Also during 2005, Messrs. Ellis and Yatastereceived a grant of restricted stock upon jb&iing our Board. These shares total
133,334, which amounted to an aggregate grant \cl$800,000, and will vest on the later of thedtanniversary of the date of grant and
first trading day on which transactions in our géms are permitted by our insider trading polafyer that third anniversary.

We reimburse our non-employee directorgrirel, lodging and other reasonable out-of-poek@ienses in connection with the
attendance at Board, committee and stockholderingsetas well as other reasonable expenses rétassivice on the Board. We provide
secretarial services for our Chairman of the Ba&adter Scott, Jr. We also provide three of our eromployee Board members, Messrs. Ju
Reed and Scott, the use of either a laptop or dpstamputer at no charge. We also provide to thesetors technical support in connection
with their use of these computers.

Executive Compensation
Report of the Compensation Committee on Executive @npensation

The Compensation Committee (the "Commijtee¥mposed entirely of independent directorsesponsible for determining the cash
equity compensation of James Q. Crowe, Level 3isf@&xecutive Officer, and the Committee reviewsl approves the cash compensatic
Level 3's other executive officers, including theeutive officers named in the Summary Compensdtadrie (the "Named Executive
Officers"), based upon the recommendations of Mowe.

Overview of Compensation Policies and Philosophy

The Committee believes that Level 3's etigeiccompensation philosophy is aligned with arfteots the company's core belief about
how it rewards all of its employees. Level 3's doetief about compensation for all of its employéesluding its executive officers, includes
the following principles:

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

. employees should share appropriately with investotise value that their results help to create;
. compensation principles are broad based and intietadiee appropriate across business groups—comatioris and
information services—and within each business grpopvide all employees with the opportunity totédpate in

compensation programs based on the value thatilpyto create;

. compensation programs should be based on creatiiggtérm value that is best measured by stock pectrmance, and are
designed to be competitive and above market if @réopm; and

. our compensation programs need to allow for thepaomg to attract and retain employees given maneditions and our
prospects.




The Committee believes that compensatiaeh feexecutives should be closely aligned with éle¥’s performance—not only on a short-
term basis, but also on a long-term basis. Togahdf the Committee has adopted the following prastivith regard to executive
compensation:

. conduct executive sessions (without managemenepie® discuss among other things the companyferpgance and
individual pay decisions;

. use independent consultants to advise on exeattivgensation issues, including competitive paylve
. establish a peer group that was selected, notlmdgd on industry and size, but also on performak
. adopt compensation programs for executives thaiotinclude any supplemental benefits, perquisgpecial change-in-

control arrangements or employment contracts.

The Committee also believes that the corsaion program should allow us to attract and meftaly executives who are critical to our
long-term success. Compensation for executivesustared so that a significant portion of the cemgation opportunity is directly related to
our stock price performance and other factorsdirattly and indirectly influence stockholder vakigch as cash flow and revenue growth.
The total compensation program for executives atasif the following:

. base salary;
. annual cash bonus; and
. long-term incentive compensation.

The Committee considers the following fast@anked in order of importance) when determiritggcompensation of Level 3's execu
officers: (i) Level 3's performance measured bgiathent of specific objectives; (ii) the individyarformance of each executive officer;
(iii) comparative industry compensation levels; &l historical cash compensation levels.

Executive Compensation Overvi

It has been the intent of the Committee¢ éxacutive officer base salary levels be set #iigtelow median as compared to our
competitors, and that the annual cash bonus, i€L#&¢ goals are met, when added to base salanitsén a total annual cash compensation
that is above median. Additionally, long-term intte@ compensation was intended to be a signifipant of the compensation mix. The
Committee regularly reviews the executive compeosairogram.

The objectives of these reviews includedftilowing:

. determine the relative market competitiveness ofexecutive compensation program in order to attad retain key
executive talent;

. confirm that our executive compensation progranpetis our strategic objectives and compensatiologtphy; and

. provide information for decision making purposdated to executive base salary levels, annual bashs targets and long-

term incentive award levels.

The Committee also reviews competitive |gaels for salary and bonus by comparing Level &cetive compensation levels to an
industry peer group of companies and survey dath,am emphasis on the peer group data. The peapdras been selected based on:
industry; size (determined by reviewing both rewetavels and number of employees); and other pedoce factors such as market
capitalization and market capitalization to reveand net income ratios. The Committee also reviewg-term incentive award levels and
total direct compensation levels for the executiffecers, using the peer group data and survey. data
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Salaries

The 2005 salaries of the Named Executiiec@f are reviewed on an annual basis, as welt # time of a promotion or other change

in responsibilities. Annual increases based orviddal performance normally take effect on Januafyof each year. In 2005, salaries for
Named Executive Officers remained at the same l@v@004

Annual Executive Bont

The Committee approved the payment of 263 bonuses to the Named Executive Officers bgsed performance against the
following objectives:

. manage mature services for maximum cash flow;

. appropriately increase revenue from core and greethices;
. meet overall financial goals; and

. attract, motivate and retain an appropriate woddor

The Committee considered actual resulteémh of these objectives in determining appropti@inus amounts for the Named Executive
Officers. The Committee also considered a numbeadditional factors including the following: theepailing market and economic
conditions; other special bonus initiatives or chjees established and approved by the Committeiagithe course of the fiscal year; and
non-budgeted business activities such as mergagsjsitions, divestitures, private and public calpiharkets transactions and re-financings
transactions.

Long-Term Incentive

Level 3's long-term incentive program hestdrically consisted of awards of Outperform Sta@yitions (OSOs), which are an innovative
stock-indexed equity-based long term compensatatricle. OSOs are designed to provide executives avitincentive to maximize
stockholder value and to reward executives onlynthe price of the company's common stock outper$aihe S&P 500@ndex between th
date of grant and the date that the OSO is exefcise

Early in 2005, the company conducted a aefmgnsive review of its long-term incentive or lprbgram and determined that restricted
stock units or RSUs should be added to the culoagtterm incentive program. RSUs vest over a jgeoioyears, depending on the
executive's continued employment and the termie&pecific grant. The newly modified LTI prograonsists of a targeted award amount
comprised of both OSOs and RSUs. This blendedegeticle of OSOs and RSUs is designed to accompéseral objectives including
providing an "outperformance" element through ttf®00awards that is balanced by the retention eleprenided by an award of RSUs.

The company granted OSOs and RSUs to datble dlamed Executive Officers in 2005. In detelimgrnthe award level appropriate for
each executive, the Committee considered LTI awarels of our competitive peer group and industmwey data, competitive share usage
amounts and shares currently available for gradeunur 1995 Stock Plan, as amended.

Certain of the Named Executive Officerswadl as other key employees, also received a aheawie time grant of restricted stock units
in 2005 that was in addition to the LTI programrgga This special grant was intended to specificadidress retention of the company's key
employees. Actual award levels were based on tfeuiatof retention risk and the level and importaotthe role to Level 3.

Other Compensation (perquisites and supplementadfiis)

We permit the personal use of our airdogftertain members of our senior management. Téhisomal use of our aircraft is done
pursuant to an Aircraft Time-Share Agreement, wigodvides that
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we will charge the individual the cost to operdte aircraft as allowed by Part 91 of the U.S. Fald&viation Administration regulations for
personal use of corporate aircraft. The rate use@d05 was $1,250 per hour of use. We receivedsh payment in the amount of $122,099
from Mr. James Q. Crowe, Chief Executive Officedanhis agreement for the period January 1, 20@ettember 31, 2005, and a total
payment in the amount of $94,751 from Mr. Kevi®©XHara, President and Chief Operating Officer uridemgreement for the same period.

In addition, when a guest accompanies almeemf our senior management on business travelnwete as income the cost of that
additional travel to that individual. To calculdtee amount of imputed income, we use the InterealeRue Services' Standard Industry Fare
Level or SIFL rates. For 2005, Mr. Crowe had $19,6limputed income and Mr. O'Hara had $29,280mfuted income.

Our Named Executive Officers did not reeeiny additional perquisite compensation that regudisclosure.
Chief Executive Officer's Compensation for 2005

The Committee does not rely on predeterthfoemulas or a limited set of criteria when it xstes the performance of the chief
executive officer. The Committee considers perfaragaagainst expected outcomes for certain key tibgsc The Committee also conside
number of additional factors in exercising its didimn to determine 2005 cash bonus awards, whictofs include: non-budgeted business
activities such as mergers, acquisitions, divestiuprivate and public capital markets transastanmd re-financings, as well as the prevailing
market and economic conditions. The 2005 key ohjestfor the Chief Executive Officer and his penfiance against those objectives, were
as follows:

. Manage mature services(1) for maximum cash flow

(1) Beginning with the press release reporting the @myis earnings for the fourth quarter and full y2@05, the company is categoriz
revenues from these services as "Other Communitsagervices."

Our mature or other services, including managedemodnd DSL aggregation services, exceeded targyetisef year. The
managed modem revenue rate of decline was slowaarithdgeted, and was favorable to budget for thgdar as well. The
rate of decline of DSL revenue was also slower thadgeted, and, as a result, was favorable to ddgghe full year.

. Appropriately increase revenue from core commuigostservices.

Core communications services include transportiaindstructure services, IP and data servicesvaigk services. During
2005, core services grew approximately 18% duttiegyear, which was in line with the company's budgethis category.

. Meet or exceed overall financial goals

Our financial goals primarily consist of improvidgljusted Operating Income Before Depreciation amtb&ization, or
Adjusted OIBDA, as a percent of revenue, and martagperating and capital expenditures to apprapt@tels. Financial
results for 2005 were influenced positively by imyed pricing in the communications business, regeeaognized from
previously awarded contracts and ongoing demanttdasport and IP services. Additionally, the compauccessfully
managed its operating expenses, with results toful year 2005 favorable to budget. In summahng, company's performan
for 2005 either approximated or exceeded its comaations business budget targets for each of GAARPeRue, Adjusted
OIBDA and Unlevered Cash Flow.
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. Attract, motivate and retain appropriate workfor

During early 2005, the company experienced inciasgover in its employee population. Through saMeadership
initiatives, including increased communication wategic objectives, turnover rates declined inlétieer half of the year.
Employee satisfaction as measured by internal guaéa was consistent with prior years, and congptaneorably to national
norms.

In addition to the above 2005 objectivas, company also completed several non-budgetedtesiduring the year. These activities
included the purchase, from 360networks, of itsomatide long-haul transport business, the salé@fdompany's IT outsourcing subsidiary,
(i )Structure, to Infocrossing, Inc. for $84.8 milliohvalue, and the purchase of WilTel Communicatjomhich included Vyvx, a video
transmission company, and resulted in the addafapproximately 50 new markets.

Finally, in 2005 the company completed suacessful transactions in the capital marketéypiril 2005, the company raised
$880 million aggregate principal amount of new taphrough the sale of its 10% Convertible SeiNotes due in 2011. The proceeds from
this offering were used for general corporate psegoAlso during 2005, the company successfulipaated through a private debt excha
offer certain of its debt securities maturing ir080While this transaction was completed in eaalyuhry 2006, the planning, structuring and
launching of the transaction took place late intthiel and fourth quarters of 2005. The companyeasisapproximately $692 million in
aggregate principal amount of its 11.5% Senior Blolige 2010 in this transaction.

The Committee, as well as the full Boarddakctors, continues to be satisfied with Mr. Cedsvieadership of the company, and his
performance during 2005. Based on the successestsabove, the Committee approved the paymeatominus to Mr. Crowe consisting
of $3,750,000 in cash and $2,000,000 in restristedk units, representing 1,099,143 restrictedkstimits. As a participant in the company's
LTI program, Mr. Crowe also received a grant of ;000 restricted stock units and a grant of 237 @@iperform stock options. Based on the
successes described above, the Committee alsovagprash bonuses to the other executive officectyding the Named Executive Office

Given Mr. Crowe's significant role in leadiLevel 3 through a challenging industry environinghe Committee considers the total
remuneration provided to him for 2005 to be appeipr

Section 162(m) of the Internal Revenue Code

The Committee takes into considerationtéxedeductibility limitation of Section 162(m) dfe Internal Revenue Code of 1986, or the
Code, when making compensation decisions for thepamy's executive officers. Our OSO program isndésl to meet the requirements for
"qualified performance-based compensation," exdropt these deductibility limitations. However, tBemmittee does not believe it is
advisable to adopt a strict policy against payingdeductible compensation, and may do so in apjatepcircumstances.

The Compensation Committee:
Michael B. Yanney, Chairme Richard R. Jaro Arun Netravali
For the year ended December 31, 2!
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Stock Ownership Guidelines

The Compensation Committee has adoptecetingd for Level 3 common stock ownership by divegitthe Vice Chairman, the Chief
Executive Officer, the Chief Operating Officer, tAeesident, the Chief Financial Officer, Executiftiee Presidents and the Controller. These
guidelines are based on a dollar value of our comstock. The following table summarizes these dinds.

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

The Compensation Committee will review these gungal at least annually, and may update or mod#ygtiidelines based on a variety of
factors including the composition of our senior mgement team and stock market conditions. Stoakthethe individual, his or her spouse
and minor children, along with shares of our commatmtk held in the individual's Level 3 401(k) Patount and in trusts for the benefit of
these individuals will be included for purposesietermining the individuals satisfaction of the @nship guidelines. The Compensation
Committee did not make any changes to these goiteln 2005.

The Compensation Committee has concludatigitants of restricted stock will not be madedsist individuals in meeting the owners
guidelines. In addition, the Compensation Committag concluded not to force individuals to makbegiprivate or open market purchase
our common stock to meet the ownership guideliRasher, the Compensation Committee has concludgaditiiil such time as the individual
is in compliance with these guidelines, 25% ofdfter tax value of any Outperform Stock Option eis# or restricted stock grant that has
vested should be held by the individual in the farinshares of our common stock until such timenasguideline has been met. The failure of
an individual to make a good faith effort to mdwet guidelines in a timely manner and to mainta@irtbompliance with the guidelines will be
a significant factor in the Compensation Committegid senior management's determinations of thediodl's future bonus payments and
long-term incentive compensation awards.
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Executive Compensation Summary

The following Summary Compensation Tabldudes salary, bonus, other compensation and lemg-tompensation for our Named

Executive Officers for the 2005 fiscal year.

Summary Compensation Table

Annual Compensation Long-Term Compensation Awards
Other Restricted Securities
Annual Stock Underlying All Other
Compensation Award(s) Options/ Compensation
Name and Principal Position Year Salary ($) Bonus ($) $) $)(1) SARs (#)(2) ($)(3)
James Q. Crowe 2008 $ 375,000 $ 3,750,001 $ 0$ 5,163,54(4) 0$ 20,30(
CEO 200¢ $ 389,42 $ 2,000,001 $ 0$ 0 0$ 17,10(
2005 $ 374,61 $ 5,500,001 $ 0$ 0 0$ 18,00(
Kevin J. O'Hara 2005 $ 370,000 $ 1,500,000 $ 0$ 1,958,77(5) 0$ 13,41t
President and COO 200¢ $  384,23. $ 1,000,001 $ 0$ 678,23( 0$ 4,10
2002 $ 369,61 $ 2,500,001 $ 0$ 0(5) 0$ 6,00(
Keith R. Coogan 2005 $ 444,900 $ 1,351,47. $ 0$ 411,67(6) 0$ 20,30(
CEO Software Spectrum 200¢ $ 446,53¢ $ 1,487,621 $ 0% 0 03 10,00:
2008 $  421,73( $ 220,11¢ $ 0$ 0 0$ 1,412
Thomas C. Stortz 2008 $ 320,000 $ 1,000,000 $ 0$ 1,348,90(7) 0$ 11,46¢
Executive Vice President 200¢ $ 331,92: $ 500,000 $ 0$ 339,11¢ 03 4,10
Chief Legal Officer 2005 $ 309,70t $ 900,70( $ 0$ 0(7) 0$ 6,00(
Charles C. Miller, Ill 2008 $ 360,000 $ 900,00( $ 0$ 1,461,90(8) 0$ 20,30(
Vice Chairman and Executive Vice 200¢ $ 373,84t $ 750,000 $ 0$ 678,23( 0$ 17,10¢
President 2002 $ 357,69 $ 2,000,001 $ 0$ 0(8) 0$ 18,00(
1) Restricted Stock Award amounts consist of sharessificted stock units which vest depending orténes of the individual grant
(see below for individual terms). The holder ofgdehares of restricted stock units have no righésy dividends that we may decl
and pay until the units have vested in whole quart.
(2 See discussion below regarding Outperform StockoDmrants.
(3)  The amounts in this column represent employer niragciind profit sharing contributions to the 401ik&n accounts for the Named
Executive Officers. The contributions were madéhimform of units of our common stock as part ef tievel 3 401(k) Plan.
(4)  Amount shown is based on the following grants:1(099,143 restricted stock units which vest 100%herthird anniversary of the
grant date, at a grant price of $1.85 per shara fotal grant value of $2,033,415 and value @exfember 31, 2005 of $3,154,540;
(2) 225,000 restricted stock units which vest 5a¥%each of the first and second anniversary of thatglate, at a grant price of $2.05
per share for a total grant value of $461,250 aalderas of December 31, 2005 of $645,750; and{3)000 restricted stock units
which vest 25% on each anniversary of the grarg datthat they are fully vested four years aftangrat a grant price of $2.00 per
share for a total grant value of $950,000 and vakief December 31, 2005 of $1,363,250.
(65)  Amount shown for 2005 is based on the followingngsa(1) 112,500 restricted stock units which & on each of the first and

second anniversary of the grant date, at a gréce pf $2.05 per share for a total grant value28®%625 and value as of December
2005 of $322,875; and (2) 300,000 and 270,000icéstr stock units which vest 25% on each annivgrgathe grant date so that they
are fully vested four years after grant, at a gmaite of $2.05 and $2.00 per share for a totattgvalue of $615,000 and $540,000,
respectively. Value as of December 31, 2005
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(6)

(7)

(8)

for these grants was $861,000 and $774,900. Amshown for 2004 consists of 236,317 restricted stotks which vest 33/3% on
each anniversary of the grant date so that thefullyevested three years after grant, at a graicepof $2.28 per share for a total grant
value of $538,803 and value as of December 31, 2085678,230.

Amount shown is based on three grants of 47,81t8ates] stock units each which vest 50% on eadhefirst and second annivers
of the grant date, at a grant price of $2.05, $2:00 $2.29 and a total grant value of $98,017,685and $109,492, respectively. The
value as of December 31, 2005 for the three graats$137,223 each.

Amount shown for 2005 is based on the followingngga(1) 75,000 restricted stock units which ve5on each of the first and
second anniversary of the grant date, at a gréce pf $2.05 per share for a total grant valuek83750 and a value as of

December 31, 2005 of $215,250; and (2) 240,0001&5¢0D00 restricted stock units which vest 25% ahemmniversary of the grant
date so that they are fully vested four years aftant, at a grant price of $2.05 and $2.00 peresdad a total grant value of $492,000
and $310,000, respectively. Value as of Decembge2@05 for these grants was $688,800 and $444/4&%50unt shown for 2004
consists of 118,159 restricted stock units whicst 881/ 3% on each anniversary of the grant date so thgtahefully vested three
years after grant, at a grant price of $2.28 paresfor a total grant value of $269,403 and a vakief December 31, 2005 of
$339,116.

Amount shown for 2005 is based on the followingngga(1) 99,375 restricted stock units which ve5on each of the first and
second anniversary of the grant date, at a gréce pf $2.05 per share for a total grant value2§3719 and a value as of

December 31, 2005 of $285,206; and (2) 220,0001&0¢D00 restricted stock units which vest 25% ahemniversary of the grant
date so that they are fully vested four years aftant, at a grant price of $2.05 and $2.00 peresdad a total grant value of $451,000
and $380,000, respectively. Value as of Decembge2@05 for these grants was $631,400 and $545/400unt shown for 2004
consists of 236,317 restricted stock units whicst 881/ 3% on each anniversary of the grant date so thgtahefully vested three
years after grant, at a grant price of $2.28 paresfor a total grant value of $538,803 and a vakief December 31, 2005 of
$678,230.

Perquisites

We permit the personal use of our airdogftertain members of our senior management. Thisomal use of our aircraft is done

pursuant to an Aircraft Time-Share Agreement, wignbvides that we will charge the individual thestto operate the aircraft as allowed by
Part 91 of the U.S. Federal Aviation Administrati@gulations for personal use of corporate airciidie rate used for 2005 was $1,250 per
hour of use. We received a total payment in thewarhof $122,099 from Mr. James Q. Crowe, Chief Entiwe Officer under his agreement
for the period January 1, 2005 to December 31, 2808 a total payment in the amount of $94,751 fkdmKevin J. O'Hara, President and
Chief Operating Officer under his agreement forgame period.

In addition, when a guest accompanies almeemf our senior management on business travelnwate as income the cost of that

additional travel to that individual. To calculdlee amount of imputed income, we use the InteraleRue Services' Standard Industry Fare
Level or SIFL rates. For 2005, Mr. Crowe had $19,6flimputed income and Mr. O'Hara had $29,280vgduted income.

Our Named Executive Officers did not reeeiny additional perquisite compensation that regudisclosure.
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No Named Executive Officer received anycktoptions (see below for a description of the tgar Outperform Stock Options), stock
appreciation rights (SARs) or long-term incentivgfprmance (LTIP) payouts for the fiscal year enBedember 31, 2005 as indicated by the
following table.

Aggregate Options/SAR Exercises and Fiscal Year En@ption/SAR Value Table

Number of Securities Underlying

Unexercised Options/SARs at Value of Unexercised In-The-Money
Shares 12/31/2005 (#)(1) Options/SARs at 12/31/2005 ($)
Acquired
On Value
Exercise Realized
NAME #) %) Exercisable Unexercisable Exercisable Unexercisable

James Q. Crow — — — — — —]
Kevin J. O'Hare — — 500,00 — % 0 —
Keith R. Coogat — — — — — —
Thomas C. Stort — — — — — _
Charles C. Miller, IlI — — — — — ]

Q) On December 30, 2005 (the last trading day of 2008)last reported sale price for our common stsckeported by The Nasdaqg
Stock Market was $2.87.

Outperform Stock Options

Prior to the redesign of our LTI progran§@s were the primary component of our LTI prograime OSO program was designed so
the Level 3 common stock price must increase kaddb the performance of a broad-based, markek stolex growth prior to the OSO
having any value upon exercise. Currently, the dhioased, market stock index used in the OSO proggdine S&P 500®ndex, although th
Committee reserves the right to select anotherdbbased, market stock index for use in this program

The following table summarizes OSO proggrants to the Named Executive Officers in 2005.

OSO Program Grants In Last Fiscal Year and Fiscal ¥ar End OSO Values

Individual Grants

Total Number of Awards at Value of Total Unexercised In-The-
12/31/2005 (#)(1) Money Awards at 12/31/2005 ($)(2)
Number of
Awards Expiration
NAME Granted (#)(3) Date Exercisable Unexercisable Exercisable Unexercisable
James Q. Crowe 118,75( 07/01/0¢ 453,03 237,50( — $ 576,05¢
118,75( 10/01/0¢
Kevin J. O'Hara 67,50( 07/01/0¢ 231,78t 135,00( — % 327,44
67,50( 10/01/0¢
Keith R. Coogat 31,878  01/01/0¢ 107,52: 37,521 — % 0
Thomas C. Stortz(4) 50,00( 01/01/0¢ 199,84 134,77: — $ 187,97¢
38,75( 07/01/0¢
38,75( 10/01/0¢
Charles C. Miller, IlI 47,50( 07/01/0¢ 168,57( 95,00( — $ 230,42;

47,50( 10/01/0¢

(1) OSOs granted after August 2002 vest 50% on thedimsiversary of the grant date, and the remaibbfg vest in equal quarterly
installments so the award is fully vested at the: efithe
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second year after the date of the award. OSO avpaioddde for acceleration of vesting in the eveind ehange of control as defined
our 1995 Stock Plan, as amended.

(2 OSO value at December 31, 2005 has been compused b@on the OSO formula and multiplier as of tizé and the closing sale
price of our common stock on that date. The vaftendOSO is subject to change based upon the peafure of our common stock
relative to the performance of the S&P 500® Index T the time of the grant of the OSO award untl éhward has been exercised.
Since the value of an OSO depends on the degrekitth our common stock outperforms the index, regithe grant date present
value nor the potential realizable value at assurats of stock price appreciation can be relighlgulated.

3) OSOs have an initial exercise price that is equé#hé closing market price of our common stocktenttading day immediately prior
to the date of grant. This exercise price is reféto as the Initial Price. When an employee elecexercise an OSO, the Initial Price
is adjusted upward or downward—as of the date atfélkercise—by a percentage that is equal to theeggte percentage increase or
decrease in the S&P 500® Index over the periodrmdgg on the date of grant and ending on the tgaday immediately preceding
the date of exercise of the OSOs.

4 On May 26, 2005, Mr. Stortz exercised the convitibature of a grant of convertible outperformc&toptions or C-OSOs for a total
value realized of $193,000. C-OSOs had featuresasito our OSOs, but provided an employee withdheater of the value of a
single share of our common stock at exercise,@cticulated OSO value of a single OSO at the tifrexercise. Mr. Stortz's OSO
value was $0 at the time of exercise, so the vadakized is based upon the per share value of@uanmon stock of $1.93 on the date
exercise. The C-OSOs that were exercised had dratigp date of September 1, 2005.

Certain Relationships and Related Transactions

We permit the personal use of our airdogftertain members of our senior management. Thisomal use of our aircraft is done
pursuant to an Aircraft Time-Share Agreement, wignbvides that we will charge the individual thestto operate the aircraft as allowed by
Part 91 of the U.S. Federal Aviation Administrati@gulations for personal use of corporate airciidie rate used for 2005 was $1,250 per
hour of use. We received a total payment in thewarhof $122,099 from Mr. James Q. Crowe, Chief Exiwe Officer under his agreement
for the period January 1, 2005 to December 31, 2808 a total payment in the amount of $94,751 fkdmKevin J. O'Hara, President and
Chief Operating Officer under his agreement forgame period.

In addition, when a guest accompanies almeemf our senior management on business travelnwate as income the cost of that
additional travel to that individual. To calculdtee amount of imputed income, we use the InterealeRue Services' Standard Industry Fare
Level or SIFL rates. For 2005, Mr. Crowe had $19,6flimputed income and Mr. O'Hara had $29,280vgduted income.

For use in our business operations, we leasehold interests in two corporate aircraft andes1999 a 15% ownership interest in an
additional corporate aircraft, with the remainirg8ownership interest held by a corporation thabistrolled by Walter Scott, Jr., our
Chairman of the Board. During 2005, in a negotidtadsaction with an unrelated third party, we otetd a continuing 15% ownership
interest in a replacement corporate aircraft irhaxge for our 15% ownership interest in the aitgafrendered in the transaction and a
payment of approximately $2 million. The remainB&f6 ownership interest was obtained by the corfmrabntrolled by Mr. Scott, which
paid for its ownership interests separately intthasaction.

Level 3 and PKS are parties to variousraftoperating agreements pursuant to which PKSiges Level 3 with aircraft maintenance,
operations and related services. During 2005, L8veturred costs to PKS of approximately $195,006uant to these agreements.

18




In 1992, PKS and Level 3 entered into aamranagement agreement (the "Mine Management AgmrEhpursuant to which Kiewit
Mining Group Inc. ("KMG"), a subsidiary of PKS, pides mine management and related services forl [33veoal mining properties. In
consideration of the provision of such services,Bkeceives a fee equal to 30% of the adjusted tpgrimcome of the coal mining
properties. Level 3 incurred expenses for seryicesided by KMG under the Mine Management Agreenoéreipproximately $5 million for
the year ending on December 31, 2005. The tertheofMine Management Agreement expires on Janué29116.

In 1998 the Mine Management Agreement wasraled to provide KMG with a right of offer in tbeent that Level 3 were to determine
to sell any or all of its coal mining propertiemadér the right of offer, Level 3 would be requiteddffer to sell those properties to KMG at
price that Level 3 would seek to sell the properteea third party. If KMG were to decline to puaske the properties at that price, Level 3
would be free to sell them to a third party foraanount greater than or equal to that price. If L&wsere to sell the properties to a third pa
thus terminating the Mine Management Agreementpitld be required to pay KMG a fee, determinedgi¢essary, by an appraisal process.

REVERSE STOCK SPLIT PROPOSAL

Again this year, we are asking stockholderapprove a proposal to grant the Board disanatip authority to effect a reverse stock split
pursuant to one of four alternative ratios. Thispgmsal is essentially identical to the proposal s approved by our stockholders at the
2005 Annual Meeting.

A reverse stock split would reduce the nendf outstanding shares of our common stock, hadoldings of each stockholder,
according to the same formula. The proposal cali$dur possible reverse stock split ratios: 18ot-for-10, 1-for-15 and 1-for-20. If the
proposal is approved, the Board may in its disaretinplement a reverse stock split using one ofé#ties included in the proposal at any t
prior to May 15, 2007. The Board will also have #itde discretion not to effect any reverse stodi. sp

The Board did not elect to exercise iteifonary authority to implement a reverse stqalk that was given at the 2005 Annual
Meeting because the Board did not conclude thak@b@onditions and circumstances warranted theemphtation of a reverse stock split.
We are asking stockholders to approve this propagain at the 2006 Annual Meeting for the reashaswe describe below.

If the proposal is approved, the Board Wél/e the discretion to effect one reverse stolikatpany time prior to May 15, 2007 using one
of the approved ratios, or to choose not to efferdverse stock split at all, based on its deteatitin of which action is in the best interests of
Level 3 and its stockholders. The Board resergesght to elect not to proceed, and abandon,afierse stock split if it determines, in its s
discretion, that this proposal is no longer intest interests of our stockholders.

We currently have 1.5 billion authorizedsds of common stock. As of March 31, 2006, theneédate for the Annual Meeting,
844,059,226 shares of common stock were outstanddughorized" shares represent the number of shafreommon stock that we are
permitted to issue under our Restated Certifichtaaprporation. Since we do not have any sharesiotommon stock that we have
repurchased, which are referred to as "treasumesliahe number of shares of common stock "ouditgri represents the number of share
common stock that we have actually issued fronpti@ of authorized shares of common stock. Thersevstock split, if implemented,
would have the principal effect of reducing both tutstanding number of shares of common stocklanduthorized number of shares of
common stock by the ratio selected by the Board, arcept for the effect of fractional shares, estoakholder's proportionate ownership
interest in the company would be the same immdgliaefore and after the reverse stock split.
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Please see the "COMMON STOCK PROPOSAL'Iitarmation regarding our proposal to increaserthmber of authorized shares of
our common stock by 750,000,000. Please notefttta istockholders do not approve any other prddosahe amendment of the Restated
Certificate of Incorporation that is describedhistProxy Statement, it will have no affect on ghisposal. Also, please note that the approval
of this proposal does not require the approvaitbiee the COMMON STOCK PROPOSAL or the BOARD OF BI®TORS
DECLASSIFICATION PROPOSAL that are described below.

Purposes of the Reverse Stock Split

The purpose of implementing a reverse sgptik would be to attempt to increase the perel@ding value of our common stock. Our
Board intends to effect the proposed reverse stptikonly if the implementation of a reverse stagilit is determined by the Board to be in
the best interest of Level 3 and its stockholdiéthie trading price of our common stock increas@hlout a reverse stock split, the Board may
exercise its discretion not to implement a reveysi.

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

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

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

Our common stock currently trades on theddg Stock Market under the symbol "LVLT." The Nag&tock Market has several
continued listing criteria that companies mustssgtin order to remain listed on the exchange. Gfitbese criteria is that the Level 3 comr
stock have a trading price that is greater thagqoial to $1.00 per share. Today, Level 3 meetsf difie Nasdaq Stock Market's continued
listing criteria, including the minimum trading pe requirement. Although we do not believe thatweently have an issue relating to the
continued listing of our common stock on the Nas8aark Market, we believe that approval of thisgusal would provide the Board with
the ability to meet the continued listing standarthe future, to the extent that our common stogg&e would not otherwise meet the
minimum trading requirement.

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

You should keep in mind that the implemg&ataof a reverse stock split does not have arceffa the actual or intrinsic value of the
Level 3 business or your proportional ownershipénel 3. You should also consider that in many sagee market price of a company's
shares declines after a reverse stock split.
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Certain Risks Associated with the Reverse Stock Spl

There can be no assurance that the total marketalgation of our common stock (the aggregate gadfiall Level 3 common stock at the
then market price) after the implementation of werse stock split will be equal to or greater thiha total market capitalization before a
reverse stock split or that the per share markétegof our common stock following a reverse stk will increase in proportion to the
reduction in the number of shares of our commoaokstautstanding before the reverse stock split.

There can be no assurance that the maricet per new share of our common stock after arsevstock split will remain unchanged or
increase in proportion to the reduction in the nandf old shares of our common stock outstandirigrbea reverse stock split. For example,
based on the closing price of our common stock pril 8, 2006 of $4.87 per share, if the Board wteremplement the reverse stock split and
utilize a ratio of 1-for-10, we cannot assure yiatthe post-split market price of our common steckild be $48.70 (that is, $4.87 x 10) per
share or greater. In many cases, the market pfiae&eompany's shares declines after a reverse sfiitk

Accordingly, the total market capitalizatiof our common stock after a reverse stock sgignvand if implemented may be lower than
the total market capitalization before the revesteek split. Moreover, in the future, the markeétgrof our common stock following a reverse
stock split may not exceed or remain higher thanmntlarket price prior to the reverse stock split.

If a reverse stock split is effected, the resulfiee-share stock price may not attract institutional@stors or investment funds and may not
satisfy the investing guidelines of such invesamig, consequently, the trading liquidity of our enan stock may not improve.

While the Board believes that a higher lsfmice may help generate investor interest, tkarebe no assurance that a reverse stock split
will result in a per-share price that will attréstitutional investors or investment funds or thath share price will satisfy the investing
guidelines of institutional investors or investmémids. As a result, the trading liquidity of onemon stock may not necessarily improve.

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

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

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

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

. the number of shares of common stock issued arsdamaing will be reduced proportionately basedhenratio selected by the
Board,;
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. the total number of shares of common stock thaamgeauthorized to issue will be reduced proportelgebased on the rat
selected by the Board;

. appropriate adjustments will be made to stock eti@utperform stock options and other securitiw/ertible into shares of
our common stock granted under our plans to mairiteg economic value of the awards;

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

. the conversion price of our convertible subordidatetes and the number of shares reserved fomssugon conversion will
be adjusted in accordance with their terms baseti@natio selected by the Board.

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

A reverse stock split would not, by itselffect our assets or business prospects. Alsppfoved and implemented, a reverse stock split
may result in some stockholders owning "odd lofdéss than 100 shares of common stock. Odd laeshaay be more difficult to sell, and
brokerage commissions and other costs of transeciioodd lots are generally somewhat higher tharcosts of transactions in "round lots"
of even multiples of 100 shares. The Board belichewever, that these potential effects are outiaezigoy the benefits of a reverse stock
split.

Fractional Shares

No fractional certificates will be issueddonnection with a reverse stock split. Stockhddeho otherwise would be entitled to receive
fractional shares because they hold a number oésttd common stock not evenly divisible by the bemselected by the Board for a reverse
stock split ratio will be entitled, upon surrena@érany certificate(s) representing such sharea,dash payment in lieu thereof. We would
arrange for a third party to aggregate the fraetiehares of registered stockholders, sell thethéropen market and deliver the proceeds to
those stockholders. We will pay any brokerage cagsions in connection with that sale.

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

Authorized Shares

A reverse stock split would affect all isduand outstanding shares of Level 3 common stodloatstanding rights to acquire Level 3
common stock. Upon the effectiveness of a revamek split, the total number of shares of commantisthat we are authorized to issue
would be reduced proportionately based on the saiected by the Board. As of the record datetferAnnual Meeting, we had 1.5 billion
shares of authorized common stock and 844,059 f22@s of common stock issued and outstandinge I @MMON STOCK PROPOSAL
described below is approved and if a reverse siptikhas not been effected at the time of the almamt and restatement, we will have
2.25 billion shares of common stock authorizedfthatized but unissued shares will be availablédfsuance, and we may issue these shares
in the future. If we issue additional shares, taership interest of holders of our common stock g diluted. See pages 25 and 26 for
additional information regarding the possible effeaf having additional shares of common stocklatsée for future issuances.
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t If the COMMON STOCK PROPOSAL described below is approved, we will continue to have 1.5 billionlzarized shares of
common stock and 10,000,000 authorized sharesetémped stock.

Accounting Matters

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

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

If stockholders approve the proposal ardBbard decides to implement a reverse stock sitwill file with the Secretary of State of
the State of Delaware a certificate of amendmenutoRestated Certificate of Incorporation. A reseestock split will become effective at the
time and on the date of filing of, or at such ldtere as is specified in, the certificate of amerdtmwhich we refer to as the "effective time"
and "effective date," respectively. Beginning & #ffective time, each certificate representingehaf common stock will be deemed for alll
corporate purposes to evidence ownership of thebeunwf whole shares into which the shares preworegiresented by the certificate were
combined pursuant to the reverse stock split. €kedf the certificate of amendment would be instabtially the form attached hereto as
Annex 2, except that the text of the form may lerall for any changes required by the Secreta8tait of the State of Delaware and
changes deemed necessary or advisable by the Boatd]ing the insertion of the effective time,axffive date, number of authorized shares
and the reverse stock split ratio selected by Board

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

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

If a reverse stock split is implemented,Ii/Eargo Shareowner Services, our transfer agéhtadvise registered stockholders of the
procedures to be followed to exchange certificatesletter of transmittal to be sent to stockhadd®lo new certificates will be issued to a
stockholder until the stockholder has surrendenedstockholder's outstanding certificate(s), togettith the properly completed and
executed letter of transmittal, to the bank. Any sthares submitted for transfer, whether pursueatdale, other disposition or otherwise, will
automatically be exchanged for new shagtsckholders should not destroy any stock certifidg(s) and should not submit any certificate
(s) until requested to do so.
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No Appraisal Rights

Stockholders do not have appraisal rightden Delaware General Corporation Law or underceutificate of incorporation in connecti
with a reverse stock split.

Reservation of Right to Abandon Reverse Stock Split

We reserve the right to abandon a revamek split without further action by our stockholdat any time before the effectiveness of the
filing with the Secretary of State of the Statebaflaware of the certificate of amendment to ourt&es Certificate of Incorporation, even if
the authority to effect a reverse stock split hesrbapproved by our stockholders at the Annual MgeBy voting in favor of a reverse stock
split, you are expressly also authorizing the Bdardetermine not to proceed with, and abandoayarse stock split if it should so decide.

Certain Federal Income Tax Consequences

The following is a summary of the matetia$. federal income tax consequences of a revessk split. This discussion is based on the
Internal Revenue Code, the Treasury Regulationsiplgated thereunder, published statements by teenial Revenue Service and other
applicable authorities on the date of this Proxat&nhent, all of which are subject to change, pbssiiih retroactive effect. This discussion
does not address the tax consequences to holdém@réhsubject to special tax rules, such as bamgiance companies, regulated investment
companies, personal holding companies, foreigriestinonresident alien individuals, broker-deaterd tax-exempt entities. Further, it does
not address any state, local or foreign incometograax consequences. This summary also assumaieth¢hshares of common stock held
immediately prior to the effective time of the rese stock split (the "old shares") were, and the sleares received will be, held as a "capital
asset," as defined in the Internal Revenue Codwefgdy, property held for investment).

Subject to the discussion below concertiiregtreatment of the receipt of cash paymentsansté fractional shares, we believe that the
material U.S. federal income tax consequencese¥erse stock split would be as follows:

. Level 3 will not recognize any gain or loss assuteof the reverse stock split.

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

. The aggregate adjusted basis of the shares ofotssdhof our common stock you hold following theense stock split will be
equal to your aggregate adjusted basis immediat@dy to the reverse stock split, reduced by amybi@sis attributable to a
fractional share.

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

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

Our beliefs regarding the tax consequentése reverse stock split is not binding on theeinal Revenue Service or the courts.
Accordingly, we urge you to consult with your own &x advisor with respect to all of the potential taxconsequences to you of the
reverse stock split.
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Vote Required
The affirmative vote of majority of the standing shares of our common stock is require@gproval of this proposal.

The Board unanimously recommends a vote FOR the appval of the Reverse Stock Split Proposal.

COMMON STOCK PROPOSAL

We are asking stockholders to approve pgsal to amend our Restated Certificate of Incatian. The adoption of the proposal to
amend our Restated Certificate of Incorporation lidncrease the number of authorized shares o€oormmon stock in our Restated
Certificate of Incorporation from 1.5 billion to25 billion.

As of March 31, 2006, 844,059,226 of ouarsls of common stock were issued and outstandidgpproximately 601 million shares
were reserved for issuance pursuant to outstaratingertible debt obligations, employee benefit plaand other equity linked securities
leaving fewer than 55 million shares of our comrstck currently unreserved and available for futse.

The Board believes that the increase imtimaber of authorized shares of our common stotlipwavide flexibility in connection with
future activities, including:

. financings;

. investment opportunities;

. acquisitions of other companies;

. stock dividends or splits;

. employee benefit plans; and

. other corporate purposes that the Board deemsadieis

Although we have announced the possihilftgur issuing shares of common stock from timé#twe for corporate acquisitions and our
management continues to evaluate possible acguigitinsactions in which we may use our sharesmihton stock as consideration, as of
the date of this Proxy Statement, we have no ageator understanding with respect to issuing arhefadditional shares of authorized
common stock and have no present intention to émieisuch an agreement or understanding. In aufgithere can be no assurance that any
such issuance for acquisition transactions or isseifor other purposes will be made, or, if madapahe timing, type, or size of any
issuance. Our authorized but unissued common sitedkding the increased number of shares of oaroon stock if this proposal is
approved by the stockholders and made effectivg, massued from time to time as determined byRbard without further stockholder
action, except as may be required in certain dagdsw or the rules of the Nasdaq Stock Market.

Accordingly, we would be in a position teeuour capital stock to take advantage of markeditions and opportunities without the de
and expense associated with the holding of a spmeating of stockholders. Although we may, basgdnuour review of prevailing market
conditions, issue and sell shares of our commarkstothe public markets, currently there is noeggnent, arrangement or understanding
relating to an issuance and sale by us of our camstuxk in the public markets. We have, howevegféattive registration statement, which
allows for us to sell, from time to time, our sdtas, including our common stock.

A stockholder vote against the proposedeiase in the number of authorized shares of ourneamstock would have the effect of
restricting our use of common stock.
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Our stockholders do not have preemptivietsigwhich means they do not have the right tolpase shares in any future issuance of
common stock in order to maintain their proportienequity interests in Level 3. Although the Bowiitl authorize the further issuance of our
common stock only when it considers such issuamte tin the best interests of Level 3, stockholdbmuld recognize that any such issuance
of additional stock may have the effect of dilutihg earnings (loss) per share and book valuehazee ©f outstanding shares of our common
stock and the equity and voting rights of holddrstmres of our common stock.

You will not realize any dilution in youepentage ownership or your voting rights as alre$increasing our authorized common
stock. Issuances of significant numbers of additi@mares of our common stock in the future, howena dilute your percentage ownership
and the voting power of the outstanding sharesiotommon stock. In addition, the issuance of @alalil shares of our common stock (or
even the potential issue) may have a depressieetafh the market price of our common stock.

The increase in the authorized number afeshof common stock and the subsequent issuarstelofshares could have the effect of
delaying or preventing a change of control of Le@lithout further action by the stockholders. ®saof authorized and unissued common
stock could (within the limits imposed by applicaldw) be issued in one or more transactions thatdanake a change of control of Level 3
less likely. The additional authorized shares cdndldised to discourage persons from attemptingitogpntrol of Level 3, by diluting the
voting power of shares then outstanding or increptie voting power of persons who would suppatBbard in a potential takeover
scenario. However, this proposal is not made iparse to any effort of which we are aware to acdatawur stock or to obtain control of
nor do we have a present intent to use the additi&imares of authorized common stock to opposestidtakeover attempt or to delay or
prevent changes in control of management.

The proposed form of the amendment to ast&ted Certificate of Incorporation is attachethis Proxy Statement as Annex 3; except
that the text of the form may be altered for angrades required by the Secretary of State of thie feDelaware and changes deemed
necessary or advisable by the Board, includingribertion of the effective time and effective date.

Please note that the approval of this psapdoes not require the approval of either the RDAOF DIRECTORS
DECLASSIFICATION PROPOSAL or the REVERSE STOCK SPIRROPOSAL that are described in this proxy stateéme

Vote Required
The affirmative vote of majority of the standing shares of our common stock is requiredpproval of this proposal.

The Board unanimously recommends a vote FOR the appval of the Common Stock Proposal.

BOARD OF DIRECTORS DECLASSIFICATION PROPOSAL

We are asking stockholders to approve aenaiment to our Restated Certificate of Incorporatioorder to phase out the present three-
year staggered terms of our directors and to peowidtead for the annual election of all direct

Under the present, classified board strectour directors are divided into three classéth @ach class serving three-year terms. If this
proposal is approved, beginning with this Annualetiteg, directors who are standing for reelectioh né elected to a ongear term of office
Our remaining directors will continue to serve floe balance of their terms, such that at the amnmeating occurring in 2008, all nominees
membership on the Board will be nominated for a-pear term. If
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this proposal is not approved, the Class Ill doextvho are standing for reelection at the Annuaktihg will be reelected to serve for a three-
year term

The proposal is the product of the Boandgoing review of corporate governance matter00b, the Board asked its Nominating and
Governance Committee (the "Governance Committeetphsider the advantages and disadvantages ofaimany the classified board
structure, which was adopted by the Board and tmekbkolders effective in 1998. Earlier this yedteacompleting its review, the
Governance Committee referred the consideratidghisfproposal to the full Board for its considenati

In determining whether the proposal ishia best interests of our stockholders, the Govem@ommittee and the Board considered
arguments for maintaining, as well as for elimingtithe classified board structure. Several argasfanor retention of the classified board
structure. The overlapping three-year terms ofaiines promote continuity and stability of managebhignensuring that, at any given time,
two-thirds of the directors have at least one gezxperience on the Board. This assurance of diregperience is important because of the
unique demands of managing the company, includiagieed to understand the complex nature of oundéssand the lontgrm focus of ou
development strategy. In addition, the Governanme@ittee and the Board believe that three-yeactirderms strengthen director
independence by lessening the threat that a diredto refuses to act in conformity with the wistoésnanagement (or other directors) will
not be re-nominated for office. The classified luostructure also reduces the likelihood of an un#etl and disadvantageous takeover of
control of the company, which might cause our shottfers to receive less than an adequate pridiéar stock, because a would-be acquiror
cannot replace a majority of the Board at a siagleual meeting. Furthermore, a would-be acquironoteasily remove a classified board,
the directors on such a board may possess greaigaibing power to obtain the best price from aguaor and are therefore likely to have
more time to search for superior alternatives.

The Board also considered the views ofstws who believe that the classified board stmectaduces the accountability of directors to
stockholders because the directors on such a lomandt face an annual election. Since directortieles are the primary means by which the
stockholders can affect corporate managementJéissified board structure may diminish stockholdéuence over company policy. In
addition, the classified board structure may negétiaffect stockholder value by discouraging proemytests in which stockholders have an
opportunity to vote for an entire slate of compgtiominees. Similar sentiments have been expréssedme of our institutional
stockholders—both large and small holders.

After weighing all of these consideratiotiee Board concluded to take action to eliminatedlassified board, and the Board determined
that the proposal is advisable and in the bestaste of the company and its stockholders. Accgldjrthe Board has approved the proposal
(which is described below) and the adoption of memdment to the Restated Certificate of Incorporatinat would incorporate the proposal,
and recommends that our stockholders approve tipopal by voting in favor of the proposal.

If the proposal is adopted by our stockbadd Article VIl of the Restated Certificate of orporation will be amended to phase out the
current division of the Board into three classed nprovide instead for the annual election oédiors commencing with the class of
directors standing for election at the 2006 AnriMakting. To ensure a smooth transition to the ngstesn and to permit the directors elected
prior to the 2006 Annual Meeting to serve out threé-year terms to which the stockholders eledtedlirectors, the amendment to
Article VII will not shorten the term of any direntelected at or before the 2005 Annual Meeting fiéw procedures would, however, apply
to all directors elected at the 2006 Annual Meetiiig a result, the current Class | directors, wlawenelected at the 2004 Annual Meeting for
three-year terms, would, if re-nominated, stancefection at the 2007 Annual Meeting for one-yeamis. At the Annual Meeting in 2008, all
nominees standing
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for election as directors would stand for elecfionone-year terms. As a result, with the Annuakelifieg in 2008, the classification of the
Board would terminate, and all directors would bbjsct to annual election. If the proposed amendrisemot approved by the stockholders,
the directors that are standing for reelectiomatAnnual Meeting will serve for a three-year temtil the 2008 Annual Meeting.

The proposed form of the amendment to amst&ted Certificate of Incorporation is attachethis Proxy Statement as Annex 4; except
that the text of the form may be altered for angragfes required by the Secretary of State of thie feaDelaware and changes deemed
necessary or advisable by the Board, includingrteertion of the effective time and effective date.

Please note that the approval of this psapdoes not require the approval of either the RESE STOCK SPLIT PROPOSAL or the
COMMON STOCK PROPOSAL that are described in thisxgrstatement.

Vote Required
The affirmative vote of majority of the standing shares of our common stock is requiredpproval of this proposal.

The Board unanimously recommends a vote FOR the appval of the Board of Directors Declassification Poposal.

1995 STOCK PLAN PROPOSAL

Subject to the requisite affirmative stookler vote at the Annual Meeting, the Board hagsstban amendment to the Level 3
Communications, Inc. 1995 Stock Plan (Amended agstd®ed as of April 1, 1998) to extend the terrthaf plan to September 25, 2010. In
this Proxy Statement, we refer to the Level 3 Comications, Inc. 1995 Stock Plan (Amended and Redtas of April 1, 1998) as the "Pla

We are seeking stockholder approval of thsnge to the Plan in order to comply with theuregments of The Nasdaq Stock Market as
well as Sections 162(m) and 422 of the InternaldRere Code of 1986, as amended. We refer to thenaitRevenue Code of 1986, as
amended as the "Code." The summary of the Planglrdluded in this Proxy Statement is qualifiadts entirety by express reference to the
text of the Plan, a copy of which is on file witfetSecurities and Exchange Commission or SEC.idrdthcussion, we refer to the shares of
our common stock that we can issue under the Rld8lares."

Background

In connection with the separation of therfer construction business in 1998, the Board aeeiadd restated the 1995 Stock Plan
effective April 1, 1998. Since that time, the Comgation Committee has administered the Plan. Onvecourse of the years since the Plan
was amended and restated on April 1, 1998, we sawght and received stockholder approval for tveneases in the number of Shares
reserved for issuance under the Plan. The mosttracéon by the stockholders to approve an ineéashe number of Shares reserved for
issuance under the Plan was in 2004, at which tmnédicated that it was our expectation that ihiseased number of reserved Shares
would be sufficient for the operation of the Plan the next 24 months.

Also over the course of the years sincelAprl998, the Compensation Committee was adnarirg) the Plan under the belief that the
action of the Board to amend and restate the Rfantere April 1, 1998 had the effect of extenditing original term of the Plan to April 1,
2008. After a further review of the terms of thalhowever, the Compensation Committee has deteththat an ambiguity may exist as to
the date of the expiration of the Plan. To remawe @mbiguity, the
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Compensation Committee and the Board are seekegphroval of the stockholders of an amendmerti@Plian that has the purpose of
extending the term of the Plan by five years tot&mjper 25, 2010. The only changes to the Plaraitgabeing made relate to those changes
required to effect the extension of the term ofPlen by five years from September 25, 2005.

Ramifications of Failure to Receive Approval

Based on the recommendation of the Compiens@ommittee, the Board believes that the stolddrs' failure to approve the extension
of the term of the Plan would require the redesifjour compensation programs that could requireuse a significantly greater portion of
our cash on hand and cash generated by operati@asripensate our employees. In addition, we woatda able to continue the use of
equity linked long term compensation, including @80 program—a program that the Compensation Cdaemmibntinues to believe
achieves the goal of aligning employees' and stuldidns’ interests by basing stock option value wnability to outperform the market in
general, as measured by the relative performanocarodfommon stock to the S&P 500® Index, or sutieoindex as the Board may
determine.

Administration

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

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 andemployee directors of, and persons
or entities which provide significant servicesttte company and its affiliates who are selectethbyCompensation Committee for
participation. As of March 17, 2006, the approxiematimber of persons eligible to participate inRten was 3,050. Also as of March 17,
2006, there were 110,126,679 Shares available twdrged under the Plan. In this 1995 Stock Plapdé®al, we are not seeking to increase
the number of Shares that are eligible to be issmelér the Plan.

In order to qualify as a "performance basathpensation" as defined under Internal Revenuwe Gection 162(m), the Plan is require
indicate the maximum number of OSOs and Optionsdiridual may be granted during any calendar yéherefore, for purposes of
Section 162(m) of the Code, the maximum number®0® and Options that any individual can receivesutite Plan in any single calendar
year is 3,000,000. This limitation will be determéhprior to the application of the OSO performamestiplier (the "Multiplier"), where the
Multiplier is based on the comparative performaofcthe our common stock price to the S&P 500® Indégre information regarding the
Multiplier is included below.

Options. Options granted under the Plan may be "incergteck options" ("1ISOs"), within the meaning ot8en 422 of the Code, or
nonqualified stock options ("NQSOs"); provided, lemer, that ISOs may only be granted to participaitits are also our employees or a
subsidiary corporation within the meaning of Set#@4 of the Code. The terms of Options grantectutite Plan will be set out in option
agreements between the company and participanta/ihaontain those provisions that the Compermsattommittee from time to time
deems appropriate, including the exercise priceeapitation date of those Options. The exerciseepof the Options is determined by the
Compensation Committee at the time of grant; predithat in the case of ISOs, the exercise price briat least the fair market value of the
Shares on the date of grant. Upon the exercisa of a
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Option, the amount due to us may be paid by thédralf the Option (a) in cash; (b) by the surrerafeall or part of an Option; (c) by the
tender to us of Shares acquired by the holder emplen market or owned by the holder for at leashenths and registered in his or her
name having a fair market value equal to the amduatto us; (d) by delivering to the Compensatiom@ittee a copy of irrevocable
instructions to a stockbroker to deliver promptyus an amount of sale or loan proceeds suffit@epay the exercise price, in the case of an
Option; (e) in other property, rights and crediéeched acceptable by the Compensation Committdading a promissory note; or (f) by any
combination of the payment methods specified irtl{gdugh (e). Notwithstanding the foregoing, anytimd of payment other than in cash
may be used only with the consent of the Compems&bmmittee or if and to the extent so providethmrelated option agreement.

Outperform Stock Options (OSOs)As discussed above, the Compensation Commmitggegrant OSOs under the Plan. OSOs are
currently designed to provide management with ticentive to maximize stockholder value and to reltae members of management only
when the Share price outperforms the S&P 50@dx. The term of an OSO is four (4) years from dlate of grant (subject to a shorter pe
upon termination of employment with the companygr=ivhich the OSO expires.

OSOs are granted with an initial exercidegpequal to the fair market value on the datgraht. This initial exercise price is adjusted,
over time, upward or downward as of the date of@ge of the OSOs by a percentage equal to theeggti percentage increase or decrease
(expressed as a whole percentage point followethige decimal places) in the S&P 500® Index overgériod beginning on the date of
grant and ending on the trading day immediatelggueng the date of exercise of the OSOs. The ltiae, however, can not be adjusted
below the closing price of our common stock ondhg that the OSO was granted. This exercise ps@dpsted is referred to as the
"Adjusted Price."

The value of the OSO increases for increpigvels of outperformance relative to the S&P®&00dex. OSOs granted prior to
August 19, 2002, have a success multiplier ranga zero to eight depending upon the performaneaiptommon stock relative to the S&P
500®Index. OSOs granted on August 19, 2002, and latee la success multiplier range from zero to fopedeing upon the performance
our common stock relative to the S&P 500® Index.

On the date of exercise, the gain on th® @Sletermined by taking our common stock price subtracting the Adjusted Price. The
success multiplier is then applied against thisltés determine the final value of the exercisesidD

Upon exercise of an OSO, the Compensatmmr@ittee, in its sole discretion, will deliver toetholder with respect to and in cancella
of each Share as to which the OSO is exercisdtkrgf) a number of whole Shares with a fair mavikéte on the trading day immediately
preceding the date of exercise (rounded up to ¢laeast whole share) equal to the product of (Afdiremarket value of a Share on the
trading day immediately preceding the date of @gerdess the Adjusted Price, multiplied by (B) Meltiplier, (b) cash, equal to the
aggregate value of the Shares determined pursoi@idguse (a) above, or (¢) a combination of Shangiscash, in any proportion the
Compensation Committee may determine, having threessggregate value as the Shares determined pttsu@dause (a) above, in each case
subject to applicable tax withholding.

In addition, the Compensation Committeedetermined that for OSOs that are granted onter May 18, 2004, to the extent that we
settle the exercise of these OSOs in cash paidiréthn with the issuance of Shares that are reddor issuance under the Plan (which we
also refer to as "Reserved Shares"), that the nupftiReserved Shares would be permanently redddedldetermination of how many She
would be removed from the pool of Reserved Shamsddwe the quotient of the formula:

Total Cash Proceeds + Market Price
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where "Total Cash Proceeds" means the total castepds we pay upon the OSO exercise, and "Markat"Rneans the closing price for our
common stock on the trading day immediately prothie date of any such payment.

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

Restricted Shares. Restricted Shares may be granted by the CorafiensCommittee in its sole discretion, and suchr&s will
become unrestricted in accordance with a schedtiddkshed by the Compensation Committee. Excepétforth in an agreement relating to
Restricted Shares, each person who is awardedi®®egtShares will have the entire beneficial owhgr®f, and all rights and privileges of a
stockholder with respect to, the Restricted Shavesrded to him or her, except that such RestriSteates may not be sold, transferred,
pledged or otherwise encumbered during the resttiperiod set by the Compensation Committee.

Other Share-based Awards.The Compensation Committee may in its solerditan grant any other Share or Share-related atard
an eligible person under the Plan that the Compiems@ommittee deems appropriate, including, butlingited to, stock appreciation rights,
bargain purchases of Shares, bonuses of Shardheagdant of Shares based on performance or ugosetiisfaction of other conditions. The
Compensation Committee has, and expects to cortiinissue in the future, restricted stock unitsstReted stock units will become
unrestricted and as a result, Shares will be istudite person that is the holder of the restristedk units that have become unrestricted in
accordance with a schedule established by the Gosatien Committee. Except as set forth in an agee¢melating to restricted stock units,
each person who is awarded restricted stock unis dot have any rights and privileges of a stolcldro

Adjustments for Recapitalization, Merger, etc. of he Company

The aggregate number of Shares availaldenuhe Plan, Awards granted under the Plan anédigreements evidencing such Awards,
the maximum number of Shares subject to all Awartsthe maximum number of shares with respect folwdny one person may be
granted Awards shall be subject to adjustment bstiution, as determined by the Compensation Cdteain its sole discretion, as to the
number, price or kind of Share or other considerasiubject to such Awards or as otherwise detemryethe Compensation Committee tc
equitable (i) in the event of changes in the outditay Shares or in the capital structure of the mamy by reason of stock dividends, stock
splits, reverse stock splits, recapitalizationsyganizations, mergers, consolidations, combinatierchanges, or other relevant changes in
capitalization occurring after the date of granany such Award or (ii) in the event of any chaimgapplicable 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 equitaagistment because it interferes with the intermmatation of the Plan.

Notwithstanding the above, in the event:tfiathe company is merged or consolidated witbtaer corporation or entity and, in
connection therewith, consideration is receivedtogkholders of the company in a form other thaclksbr other equity interests of the
surviving entity; (i) all or substantially all dhe assets of the company are acquired by anothsom; (iii) the reorganization or liquidation
the company; or (iv) the company shall enter interidten agreement to undergo an event describethirses (i), (ii) or (iii) above, then the
Compensation Committee may, in its discretion gomhuat least 10 days advance notice to the affgutesbns, cancel any outstanding
Awards and pay to the holders thereof, in cashamks or any combination thereof, the value of sAgrards based upon the price per Share
received or to be received by other stockholdete®itompany in the event.
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Change of Control

The Compensation Committee, in its solergison, may (but need not) provide in any Awardeament that, in the event of a Change in
Control (as defined in the Plan), notwithstanding @esting schedule otherwise effective with respethe Award, (i) in the case of Options
or stock appreciation rights, the Award shall beeammediately exercisable with respect to 100 pearoéthe Shares subject thereto, (i) in
the case of Restricted Shares, any restrictionsesk@zire immediately with respect to 100 perceisuch Restricted Shares and (jii) in the
case of any other Award, including restricted stoaks, any other vesting or restricted period tocl such Award is subject shall expire as
to 100 percent of such Award.

Shares Subject to the Plan

The total number of Shares of our commouglksthat remain reserved for issuance under the iBlapproximately 110,000,000 as of
March 17, 2006. Warrants to purchase shares ofll3e@®mmon Stock that are currently outstandingndbrequire the use of Reserved
Shares upon exercise of those warrants.

Market Value
The closing price of the Shares on the gsgtock Market on April 3, 2006, was $4.87 persha
Term; Amendment and Termination

Subject to the approval of stockholderhaf 1995 Stock Plan Proposal at the Annual Meetimgterm of the Plan has been extended to
September 25, 2010. The Compensation Committeeamayd the Plan from time to time, as it deems ap@ate. The Compensation
Committee, however, may not amend any provisioatired to 1ISOs, the Plan's share reserve or theigioovrelating to Plan amendment
without the approval of the Board. No amendmerthi® Plan may deprive a participant of any Awardights with respect to an Award
without the participant's consent.

Tax Gross-Up

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

Federal Tax Consequences

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

ISOs. No taxable income is realized by the optiongenithe grant or exercise of an 1SO. If Sharessstged to an optionee pursuan
the exercise of an ISO, and if no disqualifyingpdisition of such Shares is made by such optiong@mtivo years after the date of grant or
within one year after the transfer of such Shasesuth optionee, then (i) upon the sale of suclieS8hany amount realized in excess of the
Option price will be taxed to such optionee asralterm capital gain and any loss sustained wik beng-term capital loss, and (ii) no
deduction will be allowed to the company for Fetleaxaome tax purposes.
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If the Shares acquired upon the exercisndS0O are disposed of prior to the expiratioritifer holding period described above,
generally, (i) the optionee will realize ordinancome in the year of disposition in an amount etpu#the excess (if any) of the fair market
value of such Shares at exercise (or, if lessatheunt realized on the disposition of such Shares) the exercise price paid for such Shares
and (ii) the company will be entitled to deducttsaenount for Federal income tax purposes if theltarhepresents an ordinary and neces
business expense. Any further gain (or loss) redllzy the optionee upon the sale of the Sharedwithxed as short-term or loterm capita
gain (or loss), depending on how long the Sharge baen held, and will not result in any deductigrthe company.

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

For purposes of determining whether anomgte is subject to alternative minimum tax liapjlan optionee who exercises an 1ISO
generally would be required to increase his orafi@rnative minimum taxable income, and computediebasis in the Shares so acquired, in
the same manner as if the optionee had exerciBEISO. Each optionee is potentially subject to tkermative minimum tax. In substance, a
taxpayer is required to pay the higher of his/Htaraative minimum tax liability or his/her "regutancome tax liability. As a result, a
taxpayer has to determine his/her potential ligbiinder the alternative minimum tax.

NQSOs. With respect to NQSOs: (i) no income is realibg the optionee at the time the Option is granti@dgenerally, at exercise,
ordinary income is realized by the optionee in mmant equal to the excess, if any, of the Fair Makkalue of the Shares on such date over
the exercise price, and the company is generatijlezhto a tax deduction in the same amount, suligeapplicable tax withholding
requirements; and (jii) at sale, appreciation @preciation) after the date of exercise is treatedither short-term or long-term capital gain
(or loss) depending on how long the Shares have helel.

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 connectionsmith exercise, and the company generally will higlet to a deduction equal to the amc
of ordinary income so recognized.

Special Rules Applicable to Corporate Insiders

As a result of the rules under Section 16{lihe Exchange Act ("Section 16(b)"), and depegdipon the particular exemption from the
provisions of Section 16(b) utilized, officers agicectors of the company and persons owning mae 1 percent of the outstanding shares
of our common stock ("Insiders") may not receive ame tax treatment as set forth above with réspélee Options and other Share-based
awards. Generally, Insiders will not be subjediataation until the expiration of any period duriwdich they are subject to the liability
provisions of Section 16(b) with respect to thegdlsuch Shares. Insiders should check with their tax advisers to ascertain the
appropriate tax treatment for any particular Award.

New Plan Benefits

The following table indicates grants alnpathde under the Plan since September 25, 2005 ffdwtiveness of these grants is
conditioned upon approval by our stockholders efgloposal to extend the term of the Plan.
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Level 3 Communications, Inc. 1995 Stock Plan

Number of Units

Restricted

Name and Position Dollar Value ($)(1) Stock Units 0SOs
James Q. Crowe, CE 0 0 237,50(
Kevin O'Hara, President and CC 0 0 135,00(
Keith Coogan, CEO Software Spectr $ 234,42¢ 90,84¢ 0
Thomas Stortz, Exec. VP, Chief Legal Offic 0 0 77,50(
Charles Miller, lll, Vice Chairman and Exec. \ 0 0 95,00(
Executive Grouj 0 0 152,35(
Non-Executive Director Grou $ 615,00( 239,68t 0
Non-Executive Officer Employee Grot $ 2,142,44. 782,03t 3,088,37

Grand Tota $ 2,991,87. 1,112,56! 3,785,72:

Q) OSO value has been computed based upon the OSQl&oamd multiplier as of the date of grant anddlosing sale price of our
common stock on that date. As a result, on the afageant, the value is zero. The value of an Ols@vever, is subject to change
based upon the performance of our common stockvele the performance of the S&P 500® Index fribva time of the grant of the
OSO award until the award has been exercised. 8iecealue of an OSO depends on the degree to wihichommon stock
outperforms the index, the grant date present vadnenot be reliably calculated.

The grant of OSOs, Options, Restricted &haestricted stock units and other Share-basaddawinder the Plan is entirely within the
discretion of the Compensation Committee. Othen timset forth above, as of the date of the madfrthis proxy statement, the Company
cannot determine the number of OSOs, Options, iResirShare, restricted stock units and other Shased awards that will be granted in
the future.

Vote Required

The affirmative vote of a majority of thetes cast by holders of our common stock presepéiigon or by proxy at the Annual Meeting
is required for approval of this proposal.

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 ownershipoef common stock, as of March 20, 2006, by
Level 3's directors, the Named Executive Officarg] directors and executive officers as a groug,emch person known by the company to
beneficially own more than five percent of our ¢atsling common stock.

Number of Shares

of Common Percent of Common Stock
Name Stockt Beneficially Owned(%)
James Q. Crowe(: 6,556,91! *
Kevin J. O'Hara(2 1,604,53. *
Keith R. Coogan(3 41,29¢ *
Thomas C. Stortz(« 693,01: *
Charles C. Miller, I1I(5) 325,53 *
Walter Scott, Jr.(6 38,258,09 4.5
James O. Ellis, J 132,57: *
Richard R. Jaros(i 1,883,00: *
Robert E. Julian(8 4,131,48: *
Arun Netravali 155,67¢ *
John T. Reed(¢ 279,20° *
Michael B. Yanney(10 212,10° *
Albert C. Yates 132,57: *
Directors and Executive Officers as a Group (1&pes)(11 55,415,54 6.5
Southeastern Asset Management, Inc. 156,063,29 22.2
AXA Financial, Inc.(13) 84,201,13 12.C
Legg Mason(14 75,194,701 9.2
Fairfax Financial Holdings Limited(1* 56,950,66 7.€
* Less than 1%.
T It is our practice to include in this table the raenof shares of our common stock issuable uporciesesof Outperform Stock Optiot

if any, which are exercisable within 60 days. Théue of the Outperform Stock Options is dependennuthe extent to which our
common stock has outperformed the results of the@&00 Index. The number of shares of our common sestkable upon exerci
of an Outperform Stock Option has been calculate8 upon the closing price of our common stockarch 20, 2006. The number
of shares issuable upon exercise of an OutperfaarkSDption, however, is subject to change to therd that the relationship
between the price of our common stock and the tesifithe S&P® 500 Index change.

@ Includes 520,000 shares of our common stock heldhgyCherry Creek Trust, of which Mr. Crowe is Hude beneficiary and 112,500
restricted stock units, the restrictions on whidh lapse within 60 days of March 20, 2006.

(2 Includes 46,000 shares of our common stock helddwn J. O'Hara Family LTD Partnership. Include® @0 shares of our comm
stock subject to vested non-qualified stock optidmsludes 210,023 restricted stock units, therii&ins on which will lapse within
60 days of March 20, 2006.

3) Includes 17,392 shares of our common stock issugiie exercise of vested OSOs and 23,907 restrsttett units, the restrictions
which will lapse within 60 days of March 20, 2006.

(€] Includes 136,887 restricted stock units, the retsbrs on which will lapse within 60 days of Mar2@, 2006.
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Includes 27,281 shares of our common stock issugime exercise of vested OSOs and 183,461 restrittek units, the restrictiol
on which will lapse within 60 days of March 20, 800

Includes 99,700 shares of our common stock helthéysuzanne Scott Irrevocable Trust as to whichSdatt shares voting and
investment powers, 383,503 shares of our commark sésuable upon conversion of $25 million in pirad amount of our 6%
convertible subordinated notes that Mr. Scott hdidsctly, 53,690 shares issuable upon conversid&3® million in principal amour
of our 6% convertible subordinated notes that MotSholds indirectly and 3,251,275 shares of ammmon stock held indirectly by
Mr. Scott. In addition, this includes 1,514,840rgisa0f our common stock issuable upon the exedfisearrants held by Mr. Scott.

Includes 500,000 shares of our common stock sutjeasted non-qualified stock options held by B&os.
Includes 1,000,000 shares of our common stock Inelal Julian Properties, LP, of which Mr. Juliarthie sole general partner.

Includes 61,000 shares of our common stock hel@dsd Partners, LP, of which Mr. Reed and his spates¢he sole general partne

Includes 2,100 shares of our common stock heldrinédnney's IRA account and 40,000 shares of oomeon stock held by The
Burlington Capital Group, LLC, of which Mr. Yanneyd his spouse own approximately 47% of the outigtgrmembership interes

Includes 1,265,000 shares of our common stock sutgjevested non-qualified stock options, 91,3%rsh of our common stock
issuable upon exercise of vested OSOs and 887&88sof our common stock issuable upon the lapssstrictions on restricted
stock units within 60 days of March 20, 2006. Alscludes 1,514,840 shares of our common stock lidsugpon the exercise of
warrants and 437,193 shares issuable upon conmestmur 6% Convertible Subordinated Notes due 2009

Address for Southeastern Asset Management, Ii6eti® Poplar Avenue, Suite 900, Memphis, Tennes8&&3 The following
information is based solely on Southeastern Assatddement, Inc.'s Schedule 13G dated February0B, B&rcentage of our
outstanding common stock is as reported in thdie8uale 13G, which was calculated prior to our isseesof shares of our common
stock in connection with our acquisitions of Wilt@mmunications Group, LLC and Progress Telecong;.LBased upon the shares
outstanding as of the record date for the Annuattiig, the percentage of outstanding common stamldvbe approximately 18.0%.

Information presented is presented by Southeagtesat Management, Inc. as a registered investnusigex. All of the securities
reported are owned legally by Southeastern Asseialglament, Inc.'s advisory clients and none are dwlirectly or indirectly by
Southeastern Asset Management, Inc. Includes 800@%hares of our common stock held by Longleaiees Fund, of which
Southeastern Asset Management, Inc. shares vatihgliapositive power, and 28,902,862 shares otommon stock held by
Longleaf Partners Small-Cap Fund, of which SouttezasAsset Management, Inc. shares voting and slitp® power. Southeastern
Asset Management, Inc. exercises sole dispositiveep with respect to 46,131,431 shares of our comstack held by discretionary
managed accounts, including 40,058,310 sharesrafanmon stock held by discretionary managed adsdien which Southeastern
Asset Management, Inc. has sole voting power adit36121 shares of our common stock held by diseraty managed accounts for
which Southeastern Asset Management, Inc. has tiogvpower.

Address for AXA Financial, Inc. and related enttie 1290 Avenue of the Americas, New York, NewRf9104. The following
information is based solely on AXA Financial IncSehedule 13G
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dated February 14, 2006. Percentage of outstamdimgnon stock is as reported in their Schedule 18t&ch was calculated prior to
our issuance of shares of our common stock in attmrewith our acquisitions of WilTel Communicat®®roup, LLC and Progress
Telecom, LLC is approximately 10% based upon tlereshoutstanding as of the record date for the AnMieeting.

Includes 72,961,057 shares of our common stoclwhoch Alliance Capital Management L.P. exercisde soting power, 157 shares
of our common stock for which Alliance Capital Maeanent L.P. exercises shared voting power and 82832 shares of our
common stock for which Alliance Capital Managemiem. exercises sole dispositive power. Also inchiiig42,727 shares of our
common stock for which AXA Equitable Life InsuranCempany exercises sole voting power and 1,951s882es of our common
stock for which AXA Equitable Life Insurance Compaaxercises sole dispositive power.

Address for Legg Mason, Inc. and related entieB00 Light Street, Baltimore, Maryland 21202. Tolélowing information is based
solely on Legg Mason, Inc.'s Schedule 13G dateduae 14, 2006. Percentage of outstanding is amteghin their Schedule 13G.

Includes 35,000,000 shares of our common stockhiéwi LM, LLC shares voting and dispositive powedat0,194,700 shares of
our common stock of which Legg Mason Capital Mamaget, Inc. shares voting and dispositive powerhkdd LM, LLC and Legg
Mason Capital Management, Inc. are investment advis

Address for Fairfax Financial Holdings Limited rield entities is 95 Wellington Street West, Suit8,8oronto, Ontario Canada
M5J 2N7. The following information is based solely Fairfax Financial Holdings Limited's Schedul&l@ated February 7, 2006.
Percentage of outstanding is as reported in tredie&ule 13G.

Includes shares of our common stock held by sudnsédi of Fairfax Financial Holdings Limited, whisbibsidiaries have the right to
receive or the power to direct the receipt of divids from, or the proceeds from the sale of, sucltommon stock. No such interest
of a subsidiary of Fairfax Financial Holdings Lieti relates to more than 5% of our common stocko Alsludes shares of our
common stock that are issuable upon the conveddionr convertible securities held by subsidianégairfax Financial Holdings
Limited.
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PERFORMANCE GRAPH

The following performance graph shall netdeemed to be incorporated by reference by mdaarsyayeneral statement incorporating
reference this Proxy Statement into any filing urttie Securities Act of 1933, as amended or thei8exs Exchange Act of 1934, except to
the extent that the company specifically incorpeseguch information by reference, and shall notmiise be deemed filed under such acts.

The graph compares the cumulative totailrnedf our common stock for the five year perioahfr2001 through 2005 with the S&PS®0
Index and the Nasdaq Telecommunications Index.gfaph assumes that the value of the investmen®®@8 on December 31, 2000, and
that all dividends and other distributions weravested.

Comparison of Five Year Cumulative Total Return
Among Our Common Stock, the S&P® 500 Index
and the Nasdaqg Telecommunications Index
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—a—— LEVEL 3 COMMUNICATIONS, INC.
----- - S&P 500
---k--- NASDAQ TELECOMMUNICATIONS
2000 2001 2002 2003 2004 2005
Common Stocl 100.0( 15.5¢ 15.2¢ 17.71 10.5¢ 8.92
S&P® 500 Index(1 100.0( 88.12 68.6¢ 88.3: 97.9¢ 102.7¢
Nasdaq Telecommunications Ind 100.0( 69.7: 35.4¢ 58.9¢ 62.9¢ 59.4]

Q) Copyright © 2006 Standard & Poor's, a division bETMcGraw-Hill Companies, Inc. All rights reserved.
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OTHER MATTERS

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

STOCKHOLDER PROPOSALS

A stockholder who would like to have a prsal considered for inclusion in our 2007 Proxyt&teent must submit the proposal so that it
is received by us no later than December 12, 2866urities and Exchange Commission rules set stasiflar eligibility and specify the typ
of stockholder proposals that may be excluded fagmoxy statement. Stockholder proposals shouladdeessed to the Secretary, Level 3
Communications, Inc., 1025 Eldorado Boulevard, Bréield, Colorado, 80021.

If a stockholder does not submit a propésainclusion in next year's Proxy Statement,ibstead wishes to present it directly at the
2007 Annual Meeting of Stockholders, our Byvs require that the stockholder notify us in imgton or before March 16, 2007, but no ea
than February 14, 2007 to be included in our pnmagerial relating to that meeting. Proposals remiafter March 16, 2007 will not be voted
on at the annual meeting. In addition, such propmset also include a brief description of the bess to be brought before the annual
meeting, the stockholder's name and record addressumber of shares of our common stock whicloameed beneficially or of record by
such stockholder, a description of any arrangemantsiderstandings between the stockholder anet®y person in connection with such
proposal and any material interest of such stoadrdh such proposal and a representation thagttdukholder intends to appear in person or
by proxy at the Annual Meeting. If the stockhol@@shes to nominate one or more persons for eleetioa director, such stockholder's notice
must comply with additional provisions as set farttour By-laws, including certain information withspect to the persons nominated for
election as directors and any information relatm¢he stockholder that would be required to beldged in a Proxy filing. Any such
proposals should be directed to the Secretary, |Il@mmunications, Inc., 1025 Eldorado Boulev&homfield, Colorado, 80021.
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Annex 1

Audit Committee Report
To the Board of Directors

The Audit Committee reviews Level 3 Comnuatiions, Inc.'s financial reporting process on Hedfahe Board of Directors.
Management has the primary responsibility for tharicial statements and the reporting processcoéh®any's registered public accounting
firm is responsible for expressing an opinion o ¢bnformity of our audited financial statementgémerally accepted accounting principles.
We have reviewed and discussed with managemegbtheany's audited financial statements as of anthéoyear ended December 31,
2005.

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

During the course of fiscal 2005, managensempleted the documentation, testing and evaloaif the company's system of internal
control over financial reporting in response to thguirements set forth in Section 404 of the SaebaOxley Act of 2002 and related
regulations. The Audit Committee was kept apprisetthe progress of the evaluation and provided sigat and advice to management du
the process. In connection with this oversight,Adit Committee received periodic updates providgananagement and KPMG LLP at
each regularly scheduled Audit Committee meetirge Audit Committee also held a number of specidliaformal meetings to discuss
issues as they arose. At the conclusion of thegssmyananagement provided the Audit Committee withthe Audit Committee reviewed a
report on the effectiveness of the company's iaferantrol over financial reporting. The Audit Coritige also reviewed the report of
management contained in the company's Form 10-khfofiscal year ended December 31, 2005 filed thiehSecurities and Exchange
Commission, as well as KPMG LLP's Report of Indefet Registered Public Accounting Firm includedha company's Form 10-K related
to its audit of (i) the consolidated financial staents (i) management's assessment of the e#eetss of internal control over financial
reporting and (iii) the effectiveness of internahtrol over financial reporting. The Audit Comméteontinues to oversee the company's
efforts related to its internal control over finaaeporting and management's preparations foettaduation in fiscal 2006.

The Audit Committee has discussed with KPM@® the matters required to be discussed by Seeon Auditing Standards No. 61,
Communication with Audit Committees, as amendedhieyAuditing Standards Board of the American togti of Certified Public
Accountants. The Audit Committee has received awiewed the written disclosures and the letter fkiIPMG LLP required by
Independence Standard No. 1, Independence Disagssith Audit Committees, as amended, by the Indéeece Standards Board, and t
discussed with the auditors the auditors' indepecgle
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Based on the reviews and discussions exfdao above, the Audit Committee recommends tdBtherd of Directors that the financial
statements referred to above be included in thepeoyls Annual Report on Form 10-K for the year eindecember 31, 2005.

The Audit Committee has also consideredtiadrethe provision of services by KPMG LLP not tethto the audit of the financial
statements referred to above and to the reviewseohterim financial statements included in thenpany's Forms 1@ for the quarters end
March 31, 2005, June 30, 2005 and September 36, i2a®mpatible with maintaining KPMG LLP's indepence.

The following table presents fees (exclgdixpenses) for professional audit services readeyedKPMG LLP for the audit of the Level
annual financial statements for the years ende@ébber 31, 2005, and 2004 and fees billed for atherices rendered by KPMG LLP duri
those periods, which have been approved by thetAainmittee.

2005 2004
Audit Fees(1 $ 5,589,000 $ 3,770,001
Audit-Related Fees(Z 297,00( 122,00(
Tax Fees(3 17,00( 245,00(
All Other Fees 0 0
Total Fees $ 5,903,000 $ 4,137,00!

(1) Audit fees consisted principally of fees for thel&wf financial statements, including statutorylési of foreign subsidiaries, audit of
controls over financial reporting and fees relatingomfort letters and registration statements.

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

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

The Audit Committee

Robert E. Julian, Chairme John T. Ree: Albert C. Yates

For the year ended December 31, 2(
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Annex 2

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

ARTICLE IV of the Restated Certificate oicbrporation of the Corporation, filed with the Bsary of State of the State of Delaware on
May 23, 2005, is hereby amended and restated @ntisety to read as follows(1) :

(1) NOTE: the language of this certificate of amendment bélimodified to describe the filing of an amendnterthe Restated
Certificate of Incorporation should our stockhoklapprove the proposal to amend the restatedicatéifof incorporation at the 2006
Annual Meeting of Stockholders.

"ARTICLE IV
AUTHORIZED CAPITAL STOCK

The total number of shares of capital stobich the Corporation shall have the authorityssue is [1,510,000,000](2) shares, consisting
of [1,500,000,000](2) shares of Common Stock, @duer $.01 per share (the "Common Stock") and 100@@0shares of Preferred Stock, par
value $.01 per share ("Preferred Stock")."

2 NOTE: The number of shares authorized will be proportielysadjusted based on the reverse stock spli siected by the Board of
Directors when effecting the reverse stock splisoAthe number of authorized shares will be meditio 2.26 billion and the number
of shares of authorized common stock will be medifio 2.25 billion should our stockholders apprthesproposal to amend the
Restated Certificate of Incorporation at the 200fHh#al Meeting of Stockholders.

ARTICLE V of the Restated Certificate ottrporation of the Corporation, filed with the Sgeary of State of the State of Delaware on
May 23, 2005(1) is hereby amended by adding a nestich D to read as follows:

"D. Upon this Certificate of Amendment heetRestated Certificate of Incorporation of thef@oation becoming effective pursuant to
General Corporation Law of the State of Delawane (Amendment Effective Time"), everyiye (5), ten (10), fifteen (15) or twenty
(20) shareq of the Corporation's Common Stock (the "Old ComnStock"), issued and outstanding immediately poahe Amendment
Effective Time, will be automatically reclassified and converted into one share of common stockigbae $.01 per share, of the
Corporation (the "New Common Stock").

Notwithstanding the immediately precediagtence, no fractional shares of New Common Stbak be issued to the holders of record
of Old Common Stock in connection with the foregpieclassification of shares of Old Common StooHidu thereof, the aggregate of all
fractional shares otherwise issuable to the holderscord of Old Common Stock shall be issuedNAME OF THIRD PARTY, as agent,
for the accounts of all holders of record of Olch@non Stock otherwise entitled to have a fractioa ehare issued to them. The sale of all of
the fractional interests will be effected by thgeat as soon as practicable after the Amendmeattifé Time on the basis of prevailing
market prices of the New Common Stock on the Nadtigpnal Market at the time of sale. After suctessnd upon the surrender of the
stockholders' stock certificates, the transfer agdlhpay to such holders of record their pro ratere of the net proceeds derived from the
sale of the fractional interests.
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Each stock certificate that, immediatelyppto the Amendment Effective Time, representearst of Old Common Stock shall, from :
after the Amendment Effective Time, automaticatyl avithout the necessity of presenting the samexohange, represent that number of
whole shares of New Common Stock into which theeshaf Old Common Stock represented by such aeatdishall have been reclassified
(as well as the right to receive cash in lieu of fattional shares of New Common Stock as set falibve), provided, however, that each
holder of record of a certificate that represerdieares of Old Common Stock shall receive, uporesder of such certificate, a new certific
representing the number of whole shares of New Com&tock into which the shares of Old Common Stegkesented by such certificate
shall have been reclassified, as well as any gabéu of fractional shares of New Common Stockvtoch such holder may be entitled
pursuant to the immediately preceding paragraph.”
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Annex 3

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

ARTICLE IV of the Restated Certificate oicbrporation of the Corporation, filed with the Bsary of State of the State of Delaware on
May 23, 2005, is hereby amended and restated @ntisety to read as follows(1) :

(1) NOTE: the language of this certificate of amendment bélimodified to describe the filing of a certificaeamendment to the
Restated Certificate of Incorporation should oockholders approve the proposal to authorize arsev&ock split at the 2006 Annual
Meeting and the Board determines to implementélense stock split prior to the effective datehis tertificate of amendment.

"ARTICLE IV
AUTHORIZED CAPITAL STOCK

The total number of shares of capital stobich the Corporation shall have the authorityssue is [2,260,000,000](2) shares, consisting
of [2,250,000,000](2) shares of Common Stock, @duer $.01 per share (the "Common Stock") and 100@@0shares of Preferred Stock, par
value $.01 per share ("Preferred Stock")."

2 NOTE: The number of shares authorized will modified teatibe the results of the filing of a certificateamnendment to the Restal
Certificate of Incorporation should our stockhoklapprove the proposal to authorize a reverse siglikat the 2006 Annual Meeting
and the Board determines to implement the reveosdk split prior to the effective date of this ¢icate of amendment.
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Annex 4

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

ARTICLE VII paragraph B. of the Restated@reate of Incorporation of the Corporation filedth the Secretary of State of the State of
Delaware on May 23, 2005, is hereby amended arndteeisto read in its entirety as follows(1) :

(1) NOTE: the language of this certificate of amendment bélimodified to describe the filing of a certificaeamendment to the
Restated Certificate of Incorporation should oockholders approve the proposal to authorize arsev&ock split at the 2006 Annual
Meeting and the Board determines to implementélense stock split prior to the effective datehis tertificate of amendment.

"B. At each annual meeting of the stocklee$ of the Corporation, the date of which shalfixed by or pursuant to the By-Laws
of the Corporation, the successors of the claskrettors whose terms expire at that meeting $fea#tlected to hold office for a term
of one (1) year and until such director's succeisselected and qualified or until such directegslier resignation or removal;
provided, however, that each director elected at the annual meetihgge Corporation held in 2004 and 2005 shaNeéor the full
three-year term to which such director was eleoteghtil such director's earlier resignation or ozal. No decrease in the number of
directors constituting the Board of Directors slsalbrten the term of any incumbent director."
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Level(3)

COMMUNICATIONS
ANNUAL MEETING OF STOCKHOLDERS

Monday, May 15, 2006
9:00 AM. MT

The Omni Interlocken Resort
500 Interlocken Blvd.
Broomfield, Colorado 80021

@
Level 3 Communications, Inc.
1025 Eldorado Boulevard
COMMUNICATIONS Broomfield, CO 80021 revocable proxy
This proxy is solicited by the Board of Directors 6r use at the Annual Meeting on May 15, 2006.
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 voteFOR" Items 1, 2, 3, 4, 5 and 6.

By signing the proxy, you revoke all prior proxisd appoint Thomas C. Stortz and Neil J. Eckstgid,each of them, with full power of substitutitmyote your shares on the matters
shown on the reverse side and any other mattershwhay come before the Annual Meeting and all adljments as described in the Notice of Annual Meggeéind Proxy Statement dated
April 6, 2006, receipt of which is hereby acknovded.

See reverse for voting instructions.

To be signed on reverse side.




COMPANY #
There are three ways to vote your Proxy
Your telephone or internet vote authorizes the Nane Proxies to vote your shares in the same manner #syou 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 proxh@drs a day, 7 days a week until 12:00 p.m. (CTMary 12, 2006.

. Please have your proxy card and the last fourgligfityour Social Security Number or Tax IdentifioatNumber available. Follow the simple instrucsdhe voice provides you.
VOTE BY INTERNET—HTTP://WWW.EPROXY.COM/LVLT/—QUICK* * * EASY * * * IMMEDIATE

. Use the Internet to vote your proxy 24 hours a dagays a week, until 12:00 p.m. (CT) on May 12)&0

. Please have your proxy card and the last fourdigityour Social Security Number or Tax IdentifioatNumber available. Follow the simple instructdn obtain your records
and create an electronic ballot.

VOTE BY MAIL

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

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

1. Election of directors: 01 Arun Netravali 03 Michael B. Yanney O Vote FOR all O Vote WITHHELD from all
02 John T. Reed nominees nominees
(except as marke(

(INSTRUCTIONS: To withhold authority to vote for yimdicated nominee, / /
write the number(s) of the nominee(s) in the bawvjated to the right.

2. To approve the granting to the Level 3 Board ofebiors of O For O Against O Abstain
discretionary authority to amend Level 3's Rest&edificate of
Incorporation to effect a reverse stock split a& ohfour ratios

3. To adopt an amendment to Level 3's Restated Guatiifiof O For O Against O Abstain
Incorporation to increase the number of authorgdeates of Leve
3's common stock, par value $.01 per share fronbillién to
2.25 billion.

4, To adopt an amendment to Level 3's Restated Qatiifiof O For O Against O Abstain
Incorporation to declassify the Board of Directc

5. To adopt an amendment to the Level 3 Communicatioes 199¢ O For O Against O Abstain
Stock Plan (Amended and Restated as of April 18189 extend
the term of that plan by five yea

6. To authorize the transaction of such other businesnay

properly come before the Annual Meeting or any adjments or
postponements therec

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED ABIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE VOTB FOREACH PROPOSAL.

Address Change? Mark Bokd Indicate changes below: Date

Signature(s) in Bo: / /

Please sign exactly as your name(s) appear on Pifdxgid in joint tenancy, all persons must sigrustees,
administrators, etc., should include title and aitly. Corporations should provide full name of poration an
title of authorized officer signing the prox




QuickLinks

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS To be helday 15, 200¢

Proxy Statement April 6, 2006

ANNUAL MEETING OF STOCKHOLDERS May 15, 2006

VOTING PROCEDURES

REELECTION OF CLASS Ill DIRECTORS PROPOSAL

Summary Compensation Table

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

OSO Program Grants In Last Fiscal Year and FisearEnd OSO Values

REVERSE STOCK SPLIT PROPOSAL
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1995 STOCK PLAN PROPOSAL
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PERFORMANCE GRAPH

OTHER MATTERS

STOCKHOLDER PROPOSALS

Audit Committee Report

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

"ARTICLE IV AUTHORIZED CAPITAL STOCK
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