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

June 20, 2002
Dear Stockholder:

You are cordially invited to attend the Annual Megtof Stockholders of Level 3 Communications, Ifit.evel 3") to be held at 9:00 a.m. on
July 24, 2002, at The Omaha Civic Auditorium Muldiall, 1804 Capitol Avenue, Omaha, Nebraska 68101.

At the Annual Meeting you will be asked to considad act upon the following matters:

o the election to the Level 3 Board of Directordafr directors as Class Il Directors for a threayterm until the 2005 Annual Meeting of
Stockholders;

o the adoption of an amendment to Level 3's 1986kS®lan to increase the number of shares of L&eeimmon stock reserved for issuance
under the 1995 Stock Plan by 50,000,000 shares; and

o the transaction of such other business as mayepsocome before the Annual Meeting.

The Level 3 Board of Directors recommends thastidekholders reelect four Class Il directors fohr@e-year term until the 2005 Annual
Meeting of Stockholders and approve the proposezhdment to the 1995 Stock Plan. See "REELECTIONDRASS Il DIRECTORS
PROPOSAL" and "1995 STOCK PLAN PROPOSAL."

Information concerning the matters to be considarativoted upon at the Annual Meeting is set forithe attached Notice of Annual
Meeting and Proxy Statement. It is important thtairyshares be represented at the Annual Meetiggrdiess of the number you hold. To
ensure your representation at the Annual Meeting,are urged to complete, date, sign and returerlosed 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 nunidicated on the proxy card or (b) accessingsfiecial web site indicated on the proxy
card, each as more fully explained in the telephaekinternet voting instructions. If you attend #nnual Meeting you may vote in person
even if you have previously returned a proxy c®ldase note that if you hold your shares of Lewlr8ugh your broker, you will not be able
to vote in person at the meeting.

Sincerely,

/sl Walter Scott, Jr.
Wal ter Scott, Jr.
Chai rman of the Board

Please disregard the Annual Meeting informationtaioed in the accompanying Annual Report to Stotdddrs. As a result of scheduling and
logistical issues, the Annual Meeting was changeilty 24, 2002, as indicated above and in thela¢i Notice of Annual Meetin
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LEVEL 3 COMMUNICATIONS, INC.
1025 Eldorado Boulevard
Broomfield, CO 80021

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held July 24, 2002

To the Stockholders of Level 3 Communications, Inc.

The Annual Meeting of Stockholders of Level 3 Conmigations, Inc., a Delaware corporation ("Level, 3U)ll be held at The Omaha Civic
Auditorium Music Hall, 1804 Capitol Avenue, OmalNgbraska 68101at 9:00 a.m. on July 24, 2002 fofdh@wing purposes:

1. To elect four Class Il Directors to the Boardifectors of Level 3 for a three-year term urtig 2005 Annual Meeting of Stockholders;

2. To adopt an amendment to Level 3's 1995 Stoak @he "Stock Plan") to increase the number ofeshaf common stock, par value $.01
per share of Level 3 (the "Level 3 Common Stock$earved for issuance under the Stock Plan by 5@M00G&hares of Level 3 Common
Stock; and

3. To transact such other business as may propenhe before the meeting or any adjournments oppasiments thereof.

The Board of Directors has fixed the close of bestnon May 31, 2002 as the record date for therdetation of the holders of the Level 3
Common Stock, entitled to notice of, and to votals meeting. Accordingly, only holders of recofd_evel 3 Common Stock at the close of
business on that date will be entitled to noticamd to vote at the Annual Meeting and any adjo@minor postponement thereof. As of July
13, 2002, ten days prior to the Annual Meetingstdf stockholders' entitled to notice of the AahMeeting that have the right to vote at the
Annual Meeting will be available for inspectiontaé offices of Fraser Stryker Law Firm, 500 EneRlgza, 409 17th Street, Omaha,
Nebraska, 6810

The four Class Il Directors will be elected by anality of the votes cast by holders of Level 3 @oom Stock present in person or by proxy
and entitled to vote at the Annual Meeting. Theppsal to adopt an amendment to the Stock Plarctease the number of shares of Level 3
Common Stock reserved for issuance under the Rtackby 50,000,000 shares of Level 3 Common Steglires the affirmative vote of a
majority of the votes cast by holders of Level :h1®oon Stock present in person or by proxy at theuahMeeting.

The matters to be considered at the Annual Meetirgnore fully described in the accompanying Pi&tatement, which forms a part of this
Notice.

ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND 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 POSGE-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) ACCE$SG THE INTERNET AS MORE FULLY EXPLAINED IN THE
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 LEVELGOMMON STOCK THROUGH YOUR BROKER AND NOT
DIRECTLY IN YOUR NAME, YOU WILL NOT BE ABLE TO VOTEIN PERSON AT THE ANNUAL MEETING.

By Order of the Board of Directors

/sl Walter Scott, Jr.

Wal ter Scott, Jr.
Dated: June 20, 2002 Chai rman of the Board
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LEVEL 3 COMMUNICATIONS, INC.
1025 Eldorado Boulevard
Broomfield, CO 80021

Proxy Statement
June 20, 2002

ANNUAL MEETING OF STOCKHOLDERS
July 24, 2002

SOLICITATION AND VOTING

This Proxy Statement ("Proxy Statement") is furagsin connection with the solicitation of proxias lmehalf of the Board of Directors (the
"Board") of Level 3 Communications, Inc. ("Level 8 the "Company") to be voted at the Annual Megtifi Stockholders to be held on
Wednesday, July 24, 2002, or any adjournment tli¢tie® "Annual Meeting"). This Proxy Statement, thetice of Annual Meeting and the
accompanying Proxy are being mailed to Stockholdarsr about June 20, 2002.

As of May 31, 2002, the record date for the deteation of persons entitled to vote at the AnnuakMwey, there were 399,907,858 shares of
the Company's Common Stock, par value $.01 peedfize "Level 3 Common Stock"), outstanding. Edwdrs of Level 3 Common Stock is
entitled to one vote on each matter to be votedigyothe Stockholders at the Annual Meeting.

The four Class Il Directors will be elected by anality of the votes cast by holders of Level 3 @oom Stock present in person or by proxy
and entitled to vote at the Annual Meeting. Theppsal to adopt an amendment to the Stock Plarctease the number of shares of Level 3
Common Stock reserved for issuance under the Stackby 50,000,000 shares of Level 3 Common Stegkires the affirmative vote of a
majority of the votes cast by holders of Level :hi®oon Stock present in person or by proxy at theuahMeeting.

The presence, in person or by proxy, of the holdéesmajority of the issued and outstanding shaféevel 3 Common Stock entitled to
vote as of the Record Date is required to constituuorum at the Annual Meeting. Under applic&l@&aware law, abstentions and "broker
non-votes" (that is, proxies from brokers or noremédicating that such persons have not recengduictions from the beneficial owner or
other persons entitled to vote shares as to a nvaitte respect to which the brokers or nomineesidiohave discretionary power to vote) will
be treated as present for purposes of determihmgtesence of a quorum at the Annual Meetingudhsa quorum should not be present, the
Annual Meeting may be adjourned from time to tinmilithe necessary quorum is obtained.

All shares of Level 3 Common Stock representedroperly executed proxies which are returned andenaiked will be voted in accordance
with the instructions, if any, given therein. If mstructions are provided in a proxy, it will beted FOR the Board's nominees for Director,
FOR the approval of the 1995 Stock Plan Proposdimaccordance with the proxy-holders' best judgnas to any other business raised at
the Annual Meeting. If you elect to deliver youpbpgy by telephone or the Internet as describedeéreticlosed telephone and Internet voting
instructions, your shares will be voted as youdlir€our telephone or Internet delivery authoriteesnamed proxies to vote your shares ir
same manner as if you marked, signed and returoedproxy card.

Any Stockholder who delivers, whether by telephdnternet or through the mail, a proxy may revdkat iany time before it is voted by
delivering to the Secretary of the Company a writtatement revoking the proxy, by executing aiveléng a later dated proxy, by using
the telephone voting procedures, the Internet gqtimocedures or by voting in person at the Annuaétihg.



Level 3 will bear its own cost of solicitation ofgxies. In addition to the use of the mail, proxiegy be solicited by the directors and officers
of Level 3 by personal interview, telephone, tedegror e-mail. Such directors and officers will neteive additional compensation for such
solicitation but may be reimbursed for out-of-pdodepenses incurred in connection therewith. Intaad the Company has engaged the
services of Georgeson Shareholder Communicatiangdraid in the solicitation of proxies, at animstted cost of $20,000 plus
reimbursement of reasonable out-of-pocket expehsesldition, the Company may seek the assistahemployees of Peter Kiewit Sons',
Inc. to aid in the solicitation of proxies. It istanticipated that any fees or expense reimbunsewi## be paid for this assistance.
Arrangements may also be made with brokerage famasother custodians, nominees and fiduciariesrtedrd solicitation materials to the
beneficial owners of shares of Level 3 Common Stoald of record by such persons, in which case IL&wéll reimburse such brokerage
firms, custodians, nominees and fiduciaries fosoaable out-of-pocket expenses incurred by thecommection therewith.

REELECTION OF CLASS Il DIRECTORS PROPOSAL

Effective after the Annual Meeting, the Level 3 Bibaf Directors will consist of 12 directors, died into three classes, designated Class |,
Class Il and Class lll. Each of the Classes camsifstour directors. Three of the current Clasgdiléctors are standing for reelection, and, as a
result of a re-apportionment of the directors amitregclasses, one Class | director, Mogens C. Bastanding for reelection as a Class Il
director. At the Annual Meeting, these directordl & reelected to hold office for a three-yeantamtil the 2005 Annual Meeting, or until
their successors have been elected and qualifiadylnominee shall, prior to the Annual Meetingcbme unavailable for election as a
Director, the persons named in the accompanying fufrproxy will, in their discretion, vote for thabminee, if any as may be recommended
by the Level 3 Board of Directors, or the Level @aBd of Directors may reduce the number of Dirextoreliminate the vacancy.

Information as to Nominees for Election as Class IDirectors

The respective ages, positions with Level 3, bissirexperience, directorships in other companied.axdl 3 Board of Directors committee
memberships, of the nominees for election arecs#t below. None of the candidates for Class |eDior are employees of the Company.

Mogens C. Bay, 53, has been a director of the Cosnpance November 2000. Since January 1997, Mr.lgaybeen the Chairman and Chief
Executive Officer of Valmont Industries, Inc., angpany engaged in the infrastructure and irrigabiosinesses. Prior to that, Mr. Bay was
President and Chief Executive Officer of Valmordustries from August 1993 to December 1996 as aged director of Valmont since
October 1993. Mr. Bay is also a director of Pet@wdt Sons', Inc. and ConAgra Foods, Inc. Mr. Baygimember of the Compensation
Committee of the Level 3 Board of Directors, andiathe Annual Meeting will become a member of Aluglit Committee.

Richard R. Jaros, 50, has been a director of threpaoy since June 1993 and served as Presiderg @fampany from 1996 to 1997. Mr.
Jaros served as Executive Vice President of thep@ognfrom 1993 to 1996 and Chief Financial Offiokthe Company from 1995 to 1996.
He also served as President and Chief Operatinigeditf CalEnergy Company (now a subsidiary of Midérican Energy Holding
Company) from 1992 to 1993, and is presently actiireof MidAmerican Energy Holding Company, Commaalth Telephone Enterprises,
Inc. ("Commonwealth Telephone"), RCN CorporatioREN") and Homeservices.com, Inc. Mr. Jaros is a berof the Compensation
Committee of the Level 3 Board of Directors.

Robert E. Julian, 62, has been a director of the@my since March 31, 1998. Mr. Julian was alsoif@ten of the Board of (i)Structure frc
1995 until 2000. From 1992 to 1995 Mr. Julian sdrae Executive Vice President and Chief Financflt€r of the Company. Mr. Julian is
the Chairman of the Audit Committee of the Lev@d@ard of Directors.

David C. McCourt, 45, has been a director of thenany since March 31, 1998. Mr. McCourt has alseeskas Chairman of
Commonwealth Telephone and RCN since October 18%ddition, Mr. McCourt has been the Chief ExeoritOfficer of RCN since 1997
and Chief Executive Officer of Commonwealth Telepddrom October 1997 until November 1998. From 1@08997 Mr. McCourt served
as Chairman of the Board and Ct



Executive Officer of C-TEC Corporation. Mr. McCousta member of the Compensation and Audit Comesttd the Level 3 Board of
Directors.

The Board of Directors unanimously recommends a ¥#@R the nominees named above.

William L. Grewcock, 75, who has been a membehefltevel 3 Board of Directors since 1968 and isentty a Class Il director, has
informed the Level 3 Board of Directors that heeiring from service as a member of the Level &8loof Directors effective at the Annual
Meeting. As a result Mr. Grewcock will not stand feelection at the Annual Meeting.

Explanatory Note

On March 31, 1998, the Company separated the opesatf its construction business from the divéslifor non-construction related portion
of its business into a new corporation (the "Spfft). In connection with the Split-off, the Compawas renamed "Level 3 Communications,
Inc." and the construction business was renameti'Réewit Sons', Inc." Information presented iistRroxy Statement relating to periods
prior to March 31, 1998, relates to information flee members of the Company's Board of Directodsexecutive officers during those
periods.

Board of Directors' Meetings

The Level 3 Board of Directors had 11 formal meggiim 2001 and acted by unanimous written consgidraon 10 occasions. In 2001, no
director attended less than 75% of the meetingseoBoard of Directors and the committees of wiiehwas a member.

Executive Committee

The Executive Committee exercises, to the maximxtent permitted by law, all powers of the Boardafectors between board meetings,
except those functions assigned to specific corapstt

Audit Committee

The Audit Committee reviews the services providgd.bvel 3's independent auditors, consults withitidependent auditors and reviews the
need for internal auditing procedures and the aal@gof internal controls. Until the Annual Meetinbe members of the audit committee are
Robert E. Julian (Chairman), William L. Grewcoclkddbavid C. McCourt. Effective after the Annual Miegt the members of the audit
committee will be Robert E. Julian (Chairman), Meg€. Bay and David C. McCourt. Level 3 believest the members of the Audit
Committee are independent within the meaning ofittimg standards of the National Association et&ities Dealers, the operators of The
Nasdaq Stock Market. In light of the recent highilblicized events involving Arthur Andersen, LLRetCompany's independent account;
for 2001, the Level 3 Board of Directors and Au@@mmittee have chosen to select KPMG, LLP as thefgamy's independent accountants
for 2002. Currently, the only services that will fierformed by KPMG, LLP to the Company are exteenalit services. The written charter of
the Audit Committee is attached to this proxy stetat as Annex |.

Audit Committee Report

The following Report of the Audit Committee wasideted to the Board by the Audit Committee on Mat&h 2002. The following Report
the Audit Committee shall not be deemed to be ipoxated by reference in any previous or future doents filed by the Company with the
Securities and Exchange Commission under the Siesufict of 1933 or the Securities Exchange Act@34, except to the extent that the
Company specifically incorporates the Report bgmerfice in any such document.

To the Board of Directors

The Audit Committee reviews the Company's finan@glorting process on behalf of the Board of DmextManagement has the primary
responsibility for the financial statements andrggorting process. The Compar



independent auditors are responsible for expressingpinion on the conformity of our audited finemhstatements to generally accepted
accounting principles. We have reviewed and disigsith management the Company's audited finastaééments as of and for the year
ended December 31, 2001.

We have discussed with Arthur Andersen LLP ("Artlundersen”) the matters required to be discussestéement on Auditing Standards
No. 61, Communication with Audit committees, as adex, by the Auditing Standards Board of the Anaarimstitute of Certified Publi
Accountants. We have received and reviewed theenridisclosures and the letter from Arthur Andensguired by Independence Standard
No. 1, Independence Discussions with Audit Comragfeas amended, by the Independence Standards, Bodrbave discussed with 1
auditors the auditors' independence.

Based on the reviews and discussions referreddeeatve recommend to the Board of Directors thaffittiancial statements referred to ab
be included in the Company's Annual Report on FbdaK for the year ended December 31, 2001.

We have also considered whether the provisionmwices by Arthur Andersen not related to the aotlihe financial statements referred to
above and to the reviews of the interim financiatements included in the Company's Forms 10-Ghfquarters ended March 31, 2001,
June 30, 2001 and September 30, 2001 is compatitiienaintaining Arthur Andersen's independence.

The aggregate fees billed by the principal indepehgublic accountants (Arthur Andersen LLP) to@wmmpany for the year ended
December 31, 2001 are as follows:

Audit Fees..........oooevvviviieinenen. , 000
All Other Fees
Non-Audit Related , 000(2)
Audit Related.............. .$1,349, 000(2)
Total All Other Fees... , , 000
Total Fees:......oovvvvviiiiiiiiiiiieeeens , , 000

(1) Consists primarily of fees related to corpoiate expatriate tax compliance and planning.

(2) Consists primarily of fees related to outsodrirteernal audit work, statutory audits of subgiigis, benefit plan audits, registration
statements and related consents.

The Audit Committee:

William L. Grewcock
David C. McCourt
Robert E. Julian, Chairman

For the year ended December 31, 2001
Compensation Committee

The Compensation Committee determines the compensatthe Chief Executive Officer and reviews tteampensation and stock option
awards of certain other senior executives.

Compensation Committee Interlocks and Insider Parttipations

The Compensation Committee of the Company congidtichael B. Yanney, David C. McCourt, Mogens GyBand Richard R. Jaros, none
of whom is an officer or employee of the Company.

Compensation Committee Report

The Compensation Committee (the "Committee") ipoasible for determining the cash and equity corsptton of James Q. Crowe, Chief
Executive Officer. The Committee reviews and approthe cash compensation of certain of Level Beratenior executives based upon the
recommendations of Mr. Crow



Level 3 believes that the compensation levelssoéxecutive officers, who provide leadership anatsgic direction, should consist of: (i)
slightly below-market base salaries; (ii) signifit@ash bonus opportunities based on achievematijettives established by Level 3; and
(iii) ownership of Level 3 Common Stock and stogitions to align management's interests with stolddre’ interests, targeted to provide
opportunities that are comparable to other sinyilaiuated telecommunications and high growth tetdgy companies.

Level 3 considers the following factors (rankeaider of importance) when determining compensatiogxecutive officers: (i) Level 3's
performance measured by attainment of specificatibjes; (ii) the individual performance of each extve officer; (iii) Level 3's stock price
performance; (iv) comparative industry compensaléwels; and (v) historical cash and compensatorls. The comparable industry
compensation data is based in part on public tetewanications companies that are included in thedBlg§ elecommunications Stock Index,
which was chosen as the peer group for the Perfitcen&raph, and on other publicly traded telecompatiins and high growth technology
companies with comparable market capitalization.

Determination of the Chief Executive Officer's Comgnsation

Beginning in the late part of 2000, as Level 3 waasitioning from a network construction and depehent enterprise to a network services
company, it became clear that the communicatioddreformation technology industries were experiagduistoric challenges and changes.
As a result of those challenges and changes, tliersaanagement of Level 3 led by Mr. Crowe embdrtie a program to develop strategies
and tactics to enable Level 3 to continue to ex@ontthe company's business plan in the contekisofhanging environment for
telecommunications companies and to position thmgzmy to be able to capitalize on the opportunttias management believes will eme
from the industry's move toward consolidation amelinhevitable economic recovery (the "Program™).

The Program, completion of which is not expectetil sometime in the second half of 2002, and wékhpect to certain efforts, beyond year-
end 2002, contains several objectives, which irelud

|_| Restructuring of the Level 3 sales strategghifi the emphasis to the world's top consumetsmofiwidth and away from early stage, less
financially stable companies;

|_| Reducing network, operating and capital exganei as necessary to align these costs with thgp@oy's expectations of Level 3's
business prospects as well as adjusting LevehM@gab cost structure to ensure that the Companyrapidly accommodate future changes to
its business prospects;

|_| Approval by the Board of Directors, includingnajority of the non-employee Directors, of a redistrategic plan that demonstrates the
Company's long-term viability under any reasonaiiticipated economic and business downside scanghie "Strategic Plan");

|_| Approval by the Board of Directors, includingnajority of the non-employee Directors, of a 2@@2rating budget that is consistent with
the Strategic Plan;

|_| Completion of Level 3's plans to adjust itsitzdtructure to appropriately align that struetwith management's expectations of the
Company's business prospects and in accordanceywidblines approved by the Board of Directors fitome to time; and

|_| Completion of the disposition of certain nomecassets identified by senior management and apgray the Board of Directors.

Since the completion of the Program is not antteigaintil sometime in the second half of 2002, aittl respect to certain efforts, beyond
yea-end 2002, the Committee determined to defer thiesia regarding the payment of a cash bonus f6d.26r each of Messrs. Crowe,
O'Hara, Bradbury and Miller until such time as @@mmittee is in a position to judge senior managemsuccess in implementing the
objectives of the Program. It is anticipated thagametime during the second half of 2002, the Catamwill assess management's progress
in achieving the objectives of the Program and déllermine whether to pay a cash bonus to eacheséid. Crowe, O'Hara, Bradbury and
Miller with respect to performance during 2001. Temmittee has reserved the right to make one oe imderim assessments as to whether
the objectives of the Program have been achievadaie or in part



During 2001, Level 3 did achieve a variety of besis objectives, including substantial progress tdwahieving the Program's objectives.
These 2001 achievements include the following.

|_| The Company has redefined its sales and magkefforts to concentrate on the world's top coremsnof bandwidth, with the Company
now focusing on major local telephone companidsrimrational communications carriers, cable televigiroviders, long distance carriers,
established competitive local exchange carriersnaajbr Internet service providers.

|_| In October 2001, the Company announced thétstdier, wholly owned subsidiary, Level 3 Firam LLC had completed a "Modified
Dutch Auction" tender offer for a portion of the iBpany's senior notes and convertible subordinaisnaevel 3 Finance repurchased debt
with a face value of approximately $1.7 billionuplaccrued interest, for a total purchase pricppfoximately $731 million and in non-cash
transactions, exchanged approximately $194 mikiggregate principal amount of subordinated debapmroximately $74 million of Level 3
Common Stock. In addition, from January 1, 2002digh March 2002, Level 3 had retired an additiéi#l5 million face amount of debt
securities, by issuing 7.4 million shares of itsnooon stock, par value $.01 per share, valued an$B®@n, and using approximately $34
million of cash.

|_| During 2001, the Company embarked on a sefidtiatives to reduce costs by approximately 40%rough a combination of reductions
in workforce and other cost management progranesCttmpany reduced selling, general and adminiggratbsts by approximately $350
million. These reductions were coupled with a $&@ilion reduction in planned capital expenditure®2001 to $2.5 billion.

|_| During 2001, Level 3 also achieved signifiagpérational improvements. During the year, the Camydaunched ONTAPSM, an
automated process to significantly shorten the fierdod between receipt of a customer's order badhistallation of that order. Through the
use of ONTAPSM, Level 3 is able to provision ortallsa customer's capacity order in a matter olsdagher than the industry standard of
weeks or even months.

Based on the achievement of these objectives arabfyressively pursuing the implementation of Le8/slbusiness plan to expand its
information services business to provide a broadeaof communications services over a new end-tbretwork based on Internet Protocol
technology, Mr. Crowe was awarded an aggregate6®81754 Outperform Stock Options in 2001. Of thE&98,754 Outperform Stock
Options, 597,372 Outperform Stock Options were t@in December 2001 pursuant to a modified vestaigdule (the "December OSOs").
The December OSOs will vest 100% at the end oktliears from the date of grant; provided, howethet, the vesting schedule will be
modified retroactive to the date of grant to vegiimequal quarterly installments over a two yesniqal if the Committee determines that the
objectives of the Program have been achieved. $inec€ommittee has retained the discretion to naglartial or interim assessment relating
to the achievement of the Program's objectivespaaia portion of the December OSOs may have thesiting schedule modified. In other
words, if the Committee determines that 50 peroéttie Program's objectives have been achievedjasting on 50 percent of the December
OSOs will be modified.

Equity Compensation

The Committee approves, either directly or throdglegated authority to Level 3's senior managenadiriwards made under the Level 3
1995 Stock Plan. Periodically the Committee appsayrants to existing employees and also approvasdswo new employees as an
incentive to join Level 3. Awards made to the Comyps named executive officers and certain otherdmployees are approved by a
subcommittee of the Compensation Committee congpasdiessrs. Bay and Yanney.

The Compensation Committee:

Mogens C. Bay
Richard R. Jaros
David C. McCourt
Michael B. Yanney, Chairman

For the year ended December 31, 2



Executive Compensation

The table below shows the annual compensationeo€iiief executive officer and the next four mogthlly compensated executive officers of
the Company for the 2001 fiscal year (the "Nameddtkive Officers"). As a result of the Compensat@mmmittee's decision to defer the
determination of any cash bonus payment for 200Miessrs. Crowe, O'Hara, Bradbury and Miller, Mes&radbury and Miller were not
among the next four most highly compensated exeeuwfificers during 2001.

Summary Compensation Table
Annual Compensation Long Term Compensation

Name and Principal

Position Other Securi ties
Annual  Restricted underl ying All Other
Compensation  Stock Option s/SARs Compensation
Year Salary ($) Bonus ($) (%) award(s) #)( 4) #(5)
#
James Q. Crowe 2001 364,423 1) 7,960 - - 8,500
CEO 2000 350,000 1,000,000 - - - 136,925
1999 350,000 1,000,000(2) 1,500,000(3 - - 76,416
Sureel A. Choksi 2001 282,885 793,593 - - - 163,201
Group Vice President and CFO 2000 206,677 260,000 - - - 42,440
1999 128,846 120,000 - - - 46,999
John F. Waters, Jr. 2001 271,731 192,731 - - - 59,882
Group Vice Presidentand CTO 2000 198,470 220,000 - - - 18,241
1999 153,664 150,000 - - - 56,075
Thomas C. Stortz 2001 268,731 169,300 - - - 55,741
Group Vice President, 2000 241,346 215,000 - - - 42,833
General Counsel and Secretary 1999 225,000 135,000 131,214(3) - - 66,325
Kevin J. O'Hara 2001 357,692 1) 23,967 - - 34,234
President and COO 2000 272,307 700,000 - - - 99,678
1999 259,615 400,000 - - - 149,646
Charles C. Miller, IlI 2001 300,000 1) - - - 38,566
Vice Chairman and Executive
Vice President(6)
R. Douglas Bradbury 2001 298,461 (1) - - - 38,531
Vice Chairman and Executive 2000 260,000 400,000 - - - 65,574
Vice President 1999 259,615 350,000 - - - 142,646

(1) As a result of the Compensation Committee'ssitatto defer the determination of the principasle bonus payment for 2001 for Messrs.
Crowe, O'Hara, Bradbury and Miller, Messrs. Bragbamd Miller were not among the next four most higtompensated executive officers
during 2001. See "Compensation Committee Repodachif Messrs. Crowe, O'Hara, Bradbury and Mikereived a bonus during 2001 in
connection with the Company's Financial Target Agbment Bonus program in the amount of $10,494,3510 $8,625 and $8,625,
respectively. The Financial Target Achievement Boprtogram was implemented as a one time incremeashl bonus program to reward the
Company's employees for the achievement of cefitzamcial targets.

(2) Approximate value at December 17, 1999. Thisusovas paid to Mr. Crowe in the form of a gran18f594 fully vested Outperform
Stock Options, which will expire on the fourth averisary of the grant.

(3) Other Annual Compensation includes perquisites other personal benefits received by each diiieed Executive Officers, if over
$50,000. The only reportable amounts are amouatgépresent relocation allowances in accordantettive Company's relocation policies
and the payment of closing costs relating to thelpse of a new residence in the Broomfield, Cdorarea



(4) See discussion below regarding Outperform S@pgkon grants.

(5) The amounts in this column represent (i) amewtsalary and bonus forgone by the Named Exez@ifficers pursuant to the Level 3
Communications, Inc. 1998 Deferred Stock Purchdae @he "ShareWorks Match Plan"), (ii) Level 3 gtahg contributions to the
ShareWorks Match Plan on behalf of the Named Exes@fficers, and (iii) year-end contributions teetaccounts of the Named Executive
Officers pursuant to the Level 3 Communications, Bmployee Stock Bonus Plan (the "ShareWorks GR&nt"). These amounts are held in
accounts for the Named Executive Officers as sharesits of Level 3 Common Stock. These amourisagent the year-end value of such
accounts based on the last reported sale prideedfével 3 Common Stock on December 31, 2001, 20@01L999, respectively.

(6) Mr. Miller joined the Company as Vice Chairmamd Executive Vice President in February 2001.

No Named Executive Officer received any stock api¢see below for a description of the grants afp@dorm Stock Options to the Nam
Executive Officers), stock appreciation rights (') or long-term incentive performance ("LTIP")ypaits for the fiscal year ended
December 31, 2001.

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

Shares Number of Securities Value of Un exercised
Acquired on Value Underlying Unexercised  In-the-money Op tions/SARs at
Name Exercise  Realized ( $) Options/SARs at FY-End (#) FY-End ($)(@)
Exercisable Unexercisable Exercisable Unexercisable
James Q. Crowe - - - - - -
Sureel A. Choksi - - 75,000 25,000
John F. Waters, Jr. - - 375,000 55,000
Thomas C. Stortz - - 150,000 -
Kevin J. O'Hara - - 425,000 75,000
Charles C. Miller, 11l - - - -
R. Douglas Bradbury - - 805,000 150,000 -

(1) On December 31, 2001 (the last trading dayo6fl}, the last reported sale price for the Lev€loBnmon Stock as reported by The Nasdaq
Stock Market was $5.00.

Outperform Stock Option Grants

The Company's Outperform Stock Option programésptimary component of Level 3's long term incemtistock-based compensation
programs. The OSO program was designed by the Qoyrgmathat the Level 3 Common Stock price mustdase relative to the performance
of a broad-based, market stock index before OS@ehslreceive any return on their options. In otherds, the Level 3 Common Stock price
must pass a "hurdle" of a stock index growth ptaothe OSO having any value upon exercise. Culgthté broad-based, market stock index
used in the OSO program is the Standard & Poofdiex, although the Compensation Committee resettve right to select another broad-
based, market stock index for use in this progidanduly 2000, the Company adopted a convertiblpardivbrm stock option program, ("C-
0OSO") as an extension of the existing OSO plan.drbgram is a component of the Company's ongoingl@mee retention efforts and offers
similar features to those of an OSO, but providesraployee with the greater of the value of a sirsfflare of the Company's common stox
exercise, or the calculated OSO value of a sin@®@t the time of exercise.

The following table summarizes OSO program gramtsié Named Executive Officers and Messrs. Bradbad/Miller during 2001. For
more information regarding the Company's long tercentive compensation programs, including the @8&sgram, please see the "1995
STOCK PLAN PROPOSAL" below



OSO Program Grants In Last Fiscal Year(+)

Value of Tot al Unexercised
Total Number of Awards at  In-the Mone y Awards at
Individual Grant s FY-End(#)(1) FY-End($ )(2)
Number of Expiration Exercisable Unexercisable Exercisa ble Unexercisable
Name Awards Granted Date
James Q. Crowe
0OSO Awards 141,559 03/01/05 935,958 1,497,140 - 2,110,808
319,941 06/01/05
319,941 09/01/05
319,941 12/01/05
Year-end OSO(3) 597,372 12/01/05
Sureel A. Choksi
OSO Awards 32,921 03/01/05 109,984 535,564 - 490,884
74,405 06/01/05
74,405 09/01/05
74,405 12/01/05
C-OSO Awards(4) 200,000 09/01/05 - - - 1,604,096
John F. Waters, Jr.
0OSO Awards 19,753 03/01/05 98,103 403,808 - 450,236
44,643 06/01/05
68,244 09/01/05
68,244 12/01/05
C-OSO Awards(4) 100,000 09/01/05 - - - 1,152,443
Thomas C. Stortz
0OSO Awards 25,020 03/01/05 164,478 399,367 - 373,072
56,548 06/01/05
56,548 09/01/05
56,548 12/01/05
C-OSO Awards(4) 100,000 12/01/05 - - - 878,432
Kevin J. O'Hara
OSO Awards 72,426 03/01/05 364,798 700,925 - 1,079,947
163,691 06/01/05
163,691 09/01/05
163,691 12/01/05
Year-end OSO(3) 290,022 12/01/05
Charles C. Miller, 111
0OSO Awards 52,673 03/01/05 64,398 744,202 - 785,419
119,048 06/01/05
119,048 09/01/05
119,048 12/01/05
Year-end OSO(3) 195,765 12/01/05
R. Douglas Bradbury
OSO Awards 46,089 03/01/05 328,849 822,028 - 687,241
104,167 06/01/05
104,167 09/01/05
104,167 12/01/05
Year-end OSO(3) 195,765 12/01/05

(+) In response to the possibility of the needde available cash to settle OSO exercises in the afrelatively strong common stock price
appreciation, James Q. Crowe, CEO, R. Douglas BmgdlExecutive Vice President and Vi



Chairman and all other non-employee members oBtied of Directors have agreed to irrevocably waheeright to exercise any OSOs or
C-0OSO0s granted to them during 2001 and the firattgu of 2002. In addition, Kevin J. O'Hara, Presidand COO and Charles C. Miller, 111,
Executive Vice President and Vice Chairman and edfthe 11 Group Vice Presidents of the Companyelegreed to irrevocably waive the
right to exercise any OSOs or C-OSOs granted tm itharing 2001 and the first quarter of 2002 todktent that the aggregate number of
shares of Level 3 Common Stock that could be isspen exercise of any of those OSOs or C-OSOs wextdded an aggregate of 275,000
shares of Level 3 Common Stock per individual. aithh these waivers have been granted without amgittons, the Board has the right to
modify or terminate these waivers, in whole or @&rtpin its sole discretion. The Board may consttierapproval of the 1995 Stock Plan
Proposal, or the performance of the Level 3 Com@imtk over time, or the rate at which employeesase awards issued under the 1995
Stock Plan or the rates of employee attrition, oombination of these factors or other relevantoiag in determining whether to modify or
terminate, in whole or in part, these waivers dirae.

(1) An OSO award vests in equal quarterly instatita@ver two years. No OSO award, including a \te&X80 award, granted prior to March
1, 2001 can be exercised until the second annimecddahe date of its grant. OSO awarded aftefMiaech 1, 2001 awards can be exercised
upon vesting. The OSO awards provide for accetaraif vesting and the lifting of the two year ptaition on exercise (with respect to OSO
awards granted prior to March 1, 2001) in the ewdér@ change of control, as defined in the Lev&B95 Stock Plan (as amended on April 1,
1998).

(2) OSO value at December 31, 2001 has been cothpased upon the OSO formula and multiplier asaf date. The value of an OSO is
subject to change based upon the performance afethed 3 Common Stock relative to the performaniche Standard & Poor's 500 Index
from the time of the grant of the OSO award umhi# award has been exercised.

(3) A Special OSO grant was awarded in Decembet ZDBese OSOs will vest 100% at the end of threesyfom the date of grant;
provided, however, that the vesting schedule vélhiodified retroactive to the date of grant to mgsin equal quarterly installments over a
two-year period if the Compensation Committee deiees that the objectives of the Program describhélde Compensation Committee
Report have been achieved. In addition, these ayaaVide for acceleration of vesting in the evafra change of control, as defined in the
Level 3 1995 Stock Plan (as amended on April 18)1.9Since the Compensation Committee has retalmediscretion to make a partial or
interim assessment, a pro rata portion of theseO8&y have the vesting schedule modified. In aniditMr. Walter Scott, Chairman of the
Level 3 Board of Directors, received a grant of 043 OSOs in December 2001 subject to the sammgegsbvisions. See "Compensation
Committee Report."

(4) Messrs. Choksi, Waters and Stortz each alsiwved a grant of Convertible Outperform Stock Omi¢C-OSOs) of 200,000, 100,000 and
100,000, respectively on September 1, 2001. The®SOs will vest in equal quarterly installments oageriod of three years at the rate of
1/12 of the total for each quarter. The C-OSO awardvide for acceleration of vesting in the ewvafrd change of control, as defined in the
Level 3 1995 Stock Plan (as amended on April 18198t December 31, 2001, of these C-OSOs, 16,8884 and 8,334 were exercisable
for Messrs. Choksi, Waters and Stortz, respectively

Section 16(a) Beneficial Ownership Reporting Coanpdie

To Level 3's knowledge, no person that was a direexecutive officer or beneficial owner of monan 10% of the outstanding shares of
Level 3 Common Stock failed to timely file all reporequired under Section 16(a) of the Securieshange Act of 1934.

Directors' Compensation

During 2001, each of the directors of the Compahy were not employed by the Company during 200&ived fees consisting of an annual
retainer that was paid in the form of quarterlyngssof OSOs in the aggregate amount of 10,245 aswvdtdssrs. Yanney and Julian each
received an additional aggregate grant of 513 C&Cmlditional compensation for serving as chairofahe Compensation Committee and
Audit Committee, respectively. In addition, eachnnber of the Board of Directors other than Walteot§dr., Chairman of the Board,
received a special grant of OSOs on December 11, ROthe amount of 13,200 OSOs. These special @&@s will vest 100% at the end of
three years from the date of grant; provided, h@rethat the vesting schedule will be modifiedoattive to the date of grant to vesting in
equal quarterly installments over a two year peifidde Compensation Committee determines thabtijectives of the Program described in
the Compensation Committee Report have been achi®iece the Compensation Committee has retaireedifitretion to make a partial or
interim assessment, a pro rata portion of these<O8&y have its vesting schedule modified. Mr. Wé&heott, Jr. received a grant of 145,011
OSOs in December 2001 subject to the same vestonwgspns. As of December 31, 2001, all OSOs griedirectors as payment of
directors fees had a value of $231,453 and $235@3directors that chair committees of the Boar®wectors.



Equity Compensation Plan Information

Level 3 has only one equity compensation plan - T9&5 Stock Plan (Amended and Restated as of Apfi®98) - under which Level 3 may
issue shares of Common Stock to employees, offid@esctors and consultants. This plan has beeroapgd by the Company's stockholders.
The following table provides information about gteares of Level 3's common stock that may be isaped exercise of awards under the
1995 Stock Plan as of December 31, 2001.

Number of securiti es
to be issued upo n Weighted-average Number of securities
exercise of exercise price of remaining available for
outstanding option s, outstanding options,  future issuan ce under equity
Plan Category warrants and right s(+) warrants and rights(+)(++) compensati on plans

Equity compensation plans
approved by stockholders 63,084,399 $17.61 6,9 15,601

Equity compensation plans
not approved by
stockholders............

(+) Includes awards of Outperform Stock OptionsR@s"), Convertible Outperform Stock Options ("C-GSand Special Recognition
Outperform Stock Options ("SR-OS0s"). For purpaxehis table, these securities are consideredgé¢oausingle share of Level 3 Common
Stock from the total number of shares reservedsfarance under the 1995 Stock Plan. See "1995 STRIGH PROPOSAL" below for
additional information regarding the 1995 StockPla

(++) Includes weighted-average exercise price tétanding OSOs, C-OSOs and SR-OSOs at the datamtf Jhe exercise price of an OSO,
C-0SO and SR-0OSO is subject to change based upgretformance of the Level 3 Common Stock relativihe performance of the
Standard & Poor's 500 Index from the time of thengjiof the award until the award has been exercised

Certain Relationships and Related Transactions

The Company permits the personal use of its atrbsatertain members of senior management of thrapg@amy. This personal use of the
Company's aircraft is done pursuant to an Aircfafie-Share Agreement, which provides that@wnpany will charge the individual the ¢
to operate the aircraft as allowed by Part 91 efhS. Federal Aviation Administration regulatidos personal use of corporate aircraft. The
Company received a total payment in the amount68%87 from Mr. Crowe under his agreement forpleod November 2000 through
November 2001 and a total payment in the amou74f691 from Mr. Kevin J. O'Hara, President, Cldgierating Officer and Directc

under his agreement for the same period.

During 2001 the Company made loans to certain @ikexafficers and employees of the Company purst@mparameters adopted and
administered by the Compensation Committee of thar® of Directors. The parameters are: (i) any Ipaater than $250,000 must be
collateralized with personal or real property at¢abfe to the Company; (i) any loan up to $500,606t be approved by the Chief Executive
Officer; (iii) any loan greater than $500,000 mistapproved by the Chairman of the Compensationniitiee of the Board of Directors;

(iv) the loan shall bear interest at the prime;ratel (v) at any one time, the total loans outstapdhall not exceed $15 million unless this
maximum amount is modified by the Compensation Cdtemof the Board of Directors. At the presentdjrthe total loans outstanding to
employees, including executive officers, is appmaiely $7.25 million.

In June 2001, the Company lent $6,000,000 to Mdatd. This loan bears interest at the prime ratatefest in effect at the time the loan \
made. The principal amount of this loan as wetlagterest payments are payable on June 30, 80@2any time prior to that date without
penalty. In addition, the loan is secured by cartdiMr. O'Hara's personal and real property as€xsMarch 25, 2002, Mr. O'Hara repaid
$3,709,873 of the principal amount of this loan ardrest of approximately $290,100. After takihgse payments into account, the
outstanding balance of this loan is $2,290,126. iltexest rate on this loan was adjusted on JanLi@@02, to th



prime rate of interest as of January 1, 2002. HffecdJune 1, 2002, the maturity date of Mr. O'Halean was amended to be extended to June
30, 2003.

In July 2001, the Company lent to Mr. Thomas Cri3td&roup Vice President, General Counsel andedagr of the Company, $1,000,000.
This loan bears interest at the prime rate of @sein effect at the time the loan was made. Theeipal amount of this loan as well as all
interest payments are payable on June 30, 200Ramyaime prior to that date without penalty. tiddion, the loan is secured by certain of
Mr. Stortz's personal and real property assetsM@rmh 14, 2002, Mr. Stortz repaid $300,000 of thagipal amount of this loan and interest
of approximately $74,600. After taking these payteento account, the outstanding balance of thas is $700,000. The interest rate on this
loan was adjusted on January 1, 2002, to the prateeof interest as January 1, 2002. Effective Jyr&#d02, the maturity date of Mr. Stortz's
loan was amended to be extended to June 30, 2003.

In October 2001, the Company lent to Mr. John Ftéis Jr., Group Vice President, Chief Technolodfjcér of the Company, $100,000.

This loan bears interest at the prime rate of @sat the time the loan was made. The principalernof this loan as well as all interest
payments are payable on June 1, 2002 or at anyptiimeto that date without penalty. The interegeron this loan was adjusted on January 1,
2002, to the prime rate of interest as of Janua®002. Effective June 1, 2002, the maturity ddt®lo Water's loan was amended to be
extended to June 1, 2003.

On February 21, 2002, Level 3 Holdings, Inc., a lyhowned subsidiary of the Company, agreed to aequom Mr. McCourt, a director of
the Company, his entire interest in Level 3 Teleddaidings, Inc., the Company's subsidiary thatrectly holds the Company's ownership
interests in RCN Corporation and Commonwealth Tredege Enterprises, Inc. The total consideration paidr. McCourt in this transaction
was $15,000,000 and was paid in cash. As a rektlitotransaction, Level 3 Telecom Holdings, liscnow an indirect, wholly owned
subsidiary of the Company.

Messers. Scott, Crowe, Bay, Grewcock and Stinsemmeambers of the Board of Directors of Peter Kigvans', Inc. ("PKS") as well as
members of the Board of Directors of the Company. $finson is also the chief executive officer &3

On June 18, 1998, Level 3 entered into a contrgbt RKS for the construction of Level 3's nearly@@® mile North American intercity
network. Construction of the North America inteyaitetwork was completed during 2001. Level 3 hae ahtered into various other
agreements with PKS including agreements for canstm activities relating to its local networkstgway facilities and its Broomfield,
Colorado, headquarters facilities. For the yeaedrdecember 31, 2001, the Company incurred $698mih aggregate costs under these
agreements to PKS, of which approximately $638iomiltelated to network construction activities apgbroximately $55 million related to
the construction of corporate facilities. Througad®@mber 31, 2001, PKS had the opportunity to eaaard fee with respect to the
construction of the intercity network, the amouhtvbich was based on cost and speed of constryajiaality, safety and program
management. The award fee was determined by Lévak3essment of PKS' performance in each of #ress. In 2001, the Company's final
accrual for the award fee was approximately $10anil which is included in the $693 million indieat above.

The Company issued approximately 9.8 million waisda PKS as payment for certain construction ses/rendered in 2001. PKS
subsequently sold equal parts of a total of 3,@®\8arrants to each of Messrs. Scott and Grewabdgtors of the Company. The warrants,
which allow PKS to purchase Common Stock at $8spare, were fully vested at issuance and will expir June 30, 2009. The fair value of
the warrants granted in 2001 was $32 million, daked using the Black-Scholes valuation model itfisk free interest rate of 4.8% and an
expiration date of June 30, 2009. The Company aseekpected volatility rate of 70% to value thenaats. The warrants also contain
customary anti-dilution protections and registmatimhts including a single demand registratiomtidpat can only be exercised after
December 31, 2003 and unlimited co-registratiopiggyback registration rights. PKS has pledgededtsaining warrants as collateral to
Level 3 while the two parties resolve outstanditagnes with regard to the North American intercigtwork. If it is determined through the
dispute resolution process, that PKS is liablecBtain claims, these claims may be settled, acL®&% option, by payment of cash by PKS
by PKS returning all or part of the outstanding raats having equivalent valu



On March 11, 2002, the Company executed a Warrgreénent with Mr. Grewcock relating to the issuaofce@arrants to purchase an
aggregate of 1,514,840 shares of Common Stockeo€dmpany. These warrants were originally issudeki and were subsequently
purchased by Mr. Grewcock from PKS. The warrantelen exercise price of $8.00, are fully vestedexmre on June 30, 2009. The
warrants also contain the same terms, conditiodgights as the warrants issued to PKS and destabeve.

In addition, on April 15, 2002, the Company exedutéNarrant Agreement with Mr. Scott relating te thsuance of warrants to purchase an
aggregate of 1,514,840 shares of Common Stockeo€dmpany. These warrants were originally issudeki and were subsequently
purchased by Mr. Scott from PKS. The warrants lavexercise price of $8.00, are fully vested argrexon June 30, 2009. The warrants
also contain the same terms, conditions and righthie warrants issued to PKS and described above.

Level 3 and PKS are parties to various aircrafrajeg agreements pursuant to which PKS provide®IL# with aircraft maintenance,
operations and related services. During 2001, L&veturred costs to PKS of less than $100,000yauntsto these agreements.

In connection with the Split-off, Level 3 and PK&tered into various agreements intended to implethenSplit-off, including a separation
agreement and a tax-sharing agreement.

Separation Agreement. Level 3 and PKS enteredairsieparation agreement (the "Separation Agreemehditjng to the allocation of certain
risks and responsibilities between PKS and Le\adfté& the Split-off and certain other matters. Beparation Agreement provides that each
of PKS and Level 3 will indemnify the other withspect to the activities of its subsidiary busingisaips, except as specifically provided
under other agreements between the companies.rége-indemnities are intended to allocate finan@gponsibility to PKS for liabilities
arising out of the construction businesses formeolyducted by Level 3, and to allocate to Levaharicial responsibility for liabilities arisir
out of the non-construction businesses conductddelbgl 3. The Separation Agreement also allocagtwden PKS and Level 3 certain
corporate-level risk exposures not readily alloeableither the construction businesses or thecomstruction businesses.

The Separation Agreement provides that each ofllaed PKS will be granted access to certain ixand information in the possessiol
the other company, and requires that each of L2aegld PKS retain all such information in its poss@sfor a period of ten years following
the Split- off. Under the Separation Agreementhea@mpany is required to give the other compangrprotice of any intention to dispose of
any such information.

The Separation Agreement provides that, exceptreswise set forth therein or in any related agre®imcosts and expenses in connection
with the Split-off will be paid 82.5% by Level 3@di17.5% by PKS. On March 18, 1998, Level 3 and BK®@red into an amendment to the
Separation Agreement that provides that PKS walrlseibstantially all of those expenses if the L&/Bbard determined to force conversion
of all outstanding Class R Stock of Level 3 on efdoe July 15, 1998 (a "Forced Conversion Detertiong).

The Level 3 Board made such a determination arahrdingly, substantially all of those expenses tllborne by PKS.

Tax Sharing Agreement. Level 3 and PKS have entatedh tax sharing agreement (the "Tax Sharinge@grent") that defines each
company's rights and obligations with respect fiicéncies and refunds of federal, state and ot#vezs relating to operations for tax years
portions thereof) ending prior to the Split-off anih respect to certain tax attributes of Levelr@l PKS after the Split-off. Under the Tax
Sharing Agreement, with respect to periods (oripostthereof) ending on or before the Split-offyee3 and PKS generally will be
responsible for paying the taxes relating to sethrns (including any subsequent adjustments iagutom the redetermination of such tax
liabilities by the applicable taxing authoritiebpat are allocable to the non-construction busiaesisthe construction business, respectively.

The Tax Sharing Agreement also provides that L8wid PKS will indemnify the other from certainéaxand expenses that would be
assessed on PKS and Level 3, respectively, if thie- & were determined to be taxable, but solelyhe extent that such determination arose
out of the breach by Level 3 or PKS, respectivefycertain representations made to the InternabReg Service in connection with the
private letter ruling issued wit



respect to the Split-off. Under the Tax Sharinge&ament, if the Split-off were determined to be H&dor any other reason, those taxes and
certain other taxes associated with the Splittofifiéther, "Split-off Taxes") would be allocated®.to Level 3 and 17.5% to PKS. The Tax
Sharing Agreement, however, provides that SplitTafkes will be allocated one-half to each of Le¥aind PKS if a Forced Conversion
Determination is made. As a result of the Forcedv@osion Determination, the Spiff Taxes would be so allocated. Finally, the T&afng
Agreement provides, under certain circumstances;ddain liquidated damage payments from Level BKS if the Split-off were
determined to be taxable, which are intended topmamsate stockholders of PKS indirectly for taxeeased upon them in that event. Those
liquidated damage payments, however, are reducealibe of the Forced Conversion Determination.

Mine Management Agreement. In 1992, PKS and Lewwlitgred into a mine management agreement (thee'Management Agreement")
pursuant to which a subsidiary of PKS, Kiewit MigiGroup Inc. ("KMG"), provides mine management agldted services for Level 3's coal
mining properties. In consideration of the provisaf such services, KMG receives a fee equal to 80%e adjusted operating income of the
coal mining properties. Level 3 incurred expensesérvices provided by KMG under the Mine Managetegreement of $5 million for th
year ended December 31, 2001. The term of the Mimeagement Agreement expires on January 1, 2

In connection with the Splivf, the Mine Management Agreement was amendedaeige KMG with a right of offer in the event thiagvel 3
were to determine to sell any or all of its coahimg properties. Under the right of offer, Levei8uld be required to offer to sell those
properties to KMG at the price that Level 3 woudebls to sell the properties to a third party. If KM@re to decline to purchase the properties
at that price, Level 3 would be free to sell thenathird party for an amount greater than or etpu#at price. If Level 3 were to sell the
properties to a third party, thus terminating themé&Management Agreement, it would be requiredatyp MG an amount equal to the
discounted present value to KMG of the Mine ManagienAgreement, determined, if necessary, by anaégadrprocess.

THE 1995 STOCK PLAN PROPOSAL

Subject to the requisite affirmative stockholdetevat the Annual Meeting, the Board has adoptegha@ndment to the Company's 1995 S
Plan (Amended and Restated as of April 1, 1998) ((Han") increasing the aggregate number of stafresmmon stock (the "Shares") for
issuance thereunder by 50,000,000 shares to aofat@,728,914 shares at May 31, 2002. The Comzsgeking stockholder approval of
the Plan in order to comply with the requiremerit$tee Nasdaq National Market as well as Sectior&m§ and 422 of the Internal Revenue
Code of 1986, as amended (the "Code"). The follgveitnammary of the Plan is qualified in its entirbiyexpress reference to the text of the
Plan, a copy of which is on file with the Secustend Exchange Commission.

Purpose

Since the Plan was first enacted in 1995 and asd@akin April 1998, the primary purpose of the Fas been to increase the value of St
and the profitability of the Company and its sulzgigs (i) by enabling the Company to attract,irgteotivate and reward certain employees,
directors and service providers and (ii) by alignihe interests of those employees, directors andcg providers with the interests of the
Company and the holders of Shares.

In order to attract and retain highly qualified dayees, the Company believes that it is importargrovide a work environment that
encourages each individual to perform to his orgotential and facilitates cooperation towards stigoals and a compensation program
designed to attract the kinds of individuals therpany needs and to align employees' intereststhétCompany's stockholders.

Background on Compensation Programs. With respextinpensation programs, the Company believeshuat-term financial rewards
alone are not sufficient to attract and retain ifjieal employees, and a properly designed long-tesmpensation program is a necessary
component of employee recruitment and retentiothikiregard the Company's philosophy is to payuahoash salary compensation that is
moderately less than the annual cash salary corapengaid by competitors and an annual performdrased cash bonus, which, if the
Company's annual goals are met, when added tontheahcash salary cash compensation results itakthat is



moderately greater than the total annual cash cosgpen paid on average by competitors. The Coniparon-cash benefit programs
(including medical and health insurance, life irswre, disability insurance, etc.) are designecdetodmparable to those offered by its
competitors.

The Company continues to believe that the qualif@adidates it seeks, as well as the current erapkit wants to retain and motivate, place
particular emphasis on equity-based long term itieerf"LTI") programs. The Company currently hasotaomplementary programs, both of
which are offered pursuant to the Plan: (i) theitygoased "Shareworks" program, which helps enthaeemployees have an ownership
interest in the Company and are encouraged totimvélse Company's common stock; and (ii) an intiwesstock-indexed program referred
to as the Outperform Stock Option ("OSQ") progrdime Shareworks program currently enables emploeesntribute up to 7% of their
compensation toward the purchase of restricted comstock, which purchases are matched one for pieebCompany. If an employee
remains employed by the Company for three years fi® date of purchase, the shares that are cotatdtby the Company vest. The shares
that are purchased by the employee are vestee &k of purchase. The Shareworks program alsages that, subject to satisfactory
Company performance, the Company's employees /dlligible annually for grants by the Company oféle3 Common Stock of up to a set
percentage of the employees' compensation detetirbinéhe Compensation Committee of the Board oé&aors, all of which shares will vt
three years from the employee's first grant dade tfie year ended December 31, 2001, the Compamegt a 5% grant to eligible
employees.

The Company has adopted the OSO program, whicérdiffom LTI programs generally adopted by manylipidmmpanies in which
employees are typically eligible for conventionahrqualified stock options ("NQSOs"). NQSO progragaserally award the recipient the
right to purchase stock at a fixed price, typicaltythe price on the date the NQSO was grantedieMhilely adopted, the Company believes
such NQSO programs sometimes reward employeesifes@mpany stock price performance is inferiorngastments of similar risks, dilute
public stockholders in a manner not directly prajooral to performance and fail to provide a pregdrreturn on stockholders' invested capital
over the return to option holders. The Companyevek that the OSO program is superior to an NQeebprogram with respect to these
issues while, at the same time, providing employessccess-based reward balancing the associgked ri

The Company's OSO program has been the primary @oemp of Level 3's stock based LTI compensatiogams. The Company designed
the OSO program so that the Level 3 Common Stoicle pprerformance must exceed a broad-based, madoitiadex before OSO holders
receive any return on their options. In other wotte Level 3 Common Stock price must pass a "elrfl a stock index growth prior to the
OSO having any value upon exercise. Currentlyptioad-based, market stock index used in the OS@rgmois the Standard & Poor's 500
Index, although the Compensation Committee resehgegght to select another broad-based, markekshdex for use in this program.

The Company believes that an OSO-style progranebeligns employees' and stockholders' interestsalsing stock option value on the
Company's ability to outperform the market in gaheas measured by the relative performance o€thrapany's common stock to the
Standard & Poor's 500 Index. The value receivefitions under the OSO plan is based on a forrmuialving a multiplier related to how
much the Company's common stock outperforms thed&td & Poor's 500 Index. Participants in the O%@m@mm do not realize any value
from options unless the Level 3 Common Stock poiggerforms the Standard & Poor's 500 Index. Taetttent that the Level 3 Common
Stock outperforms the Standard & Poor's 500, theevaf OSOs to an option holder may exceed theevaflNQSOs issued to comparable
employees at other companies. For a more deta@ecription of the mechanics of the OSO program,'Aeards - Options - Indexed Stock
Options (Outperform Stock Options), below.

In July 2000, the Company adopted a convertiblpadivrm stock option program, ("C-OSO") as an esim of the existing OSO program.
The program is a component of the Company's ongenmgloyee retention efforts and offers similar teas to those of an OSO, but provides
an employee with the greater of the value of aleisgare of the Company's common stock at exermigbége calculated OSO value of a sir
OSO at the time of exercise.

As of May 31, 2002, the number of awards undeiPam that were vested and exercisable, includir808) NQSOs, Shareworks and
restricted stock, would require the issuance 059,@63 Shares if all of tho:



awards had been exercised on that date (assunhiegeh3 Common Stock price of $4.50 on May 31, 2868 an OSO, C-OSO and S350
value based on a $4.50 Level 3 Common Stock pricgjddition, as of May 31, 2002, the Company kased 19,271,086 Shares in
connection with the exercise of awards under tha.PI

Compensation Philosophy. As stated above, sineel@97 the Company adhered to a compensation pphgshat includes the payment of
annual cash compensation, which, if the Compamyisi@ goals are met, is moderately greater thawdhl compensation paid on average by
competitors, and the delivery of equity based, tdinpensation that is based on the performancesdfdékel 3 Common Stock. In

determining the levels of grants of LTI compensatitie Company has strived to deliver approxima2&lypercent of the "outperformance”
value of the Level 3 Common Stock to employees. Compensation Committee defines "outperformanceéh@dincrease in the price of a
share of Level 3 Common Stock from the date of guatil the date of exercise, relative to the ire®in a broad-based, market stock index
such as the Standard & Poor's 500 Index.

As a result of the recent levels of common stodgepperformance and certain economic conditioresbmpany has re-evaluated its
compensation philosophy for determining future ¢gaf LTI compensation awards. The Compensation i@itiee of the Board has
determined that LTI compensation grants by the Gowifare to be set at levels necessary to conabtkrall amount of dilution to public
stockholders, even in the situation of extreme comistock price appreciation, while maintaining ¢joal of delivering on average no more
than approximately 25 percent of the outperformancmployees. The Company believes that if maaliiims to the LTI compensation
grants are not made, in situations of relativetgrgg Level 3 Common Stock price performance (thastock price appreciation that is in
excess of at least 100% per year from current peiegls), LTI compensation grants could lead toogeatable levels of dilution to public
stockholders and the delivery of an unacceptaliespeéage of outperformance to employees.

Rationale for Increase in Number of Reserved Shémd3ecember 1997, the Company's stockholdersoapprthe reservation of 35,000,000
million shares of Common Stock for purposes ofRken, which amount was automatically increasedt{600,000 as a result of the
Company's dividend of a single share of CommoniStoiceach outstanding share of Common Stock inust@998. The OSO program was
first introduced in April 1998. Although the Compalmas used shares reserved under the Plan fasgharice of NQSOs, Restricted Stock
Shareworks, the primary use of shares reserved tinel€’lan has been in connection with the grahfféftcompensation awards (that is,
0OSOs and C-0OSO0s). As of May 31, 2002, the Compasyidsued 19,271,086 shares of Level 3 Common $tamknnection with the
exercise of awards issued under the Plan.

The grant of traditional NQSOs requires the usenaf share of common stock reserved under the ptagafh share to be issued upon
exercise of the NQSO. Only a single share is reguio be used from the share reservation becaasaakimum number of shares that cai
issued upon exercise can not exceed the numbéaoés specified in the grant of the NQSO. This mamwn number is known at the time of
grant. The likelihood of all of those shares bednrgrcised prior to expiration of the NQSO may beatgr than with a Level 3 OSO, because
an NQSO is likely to be exercised at even a mogiaist in stock price rather than being allowed tpiexwithout exercise.

In contrast to an NQSO, the granting of a LevelS330n situations of relatively strong Level 3 Comm&tock price performance (that is,
stock price appreciation that is in excess of astld00% per year from current price levels) coatflire the use of up to approximately eight
Shares from the share reserve for each award grémfelly stock settle an OSO exercise. In corttagn NQSO, eight Shares from the sl
reserve is needed to allow the Company to settlextercise of an OSO in stock when the relativeopmance of the Level 3 Common Stock
price between the time of the grant of the OSOexwdcise has exceeded the performance of the Sth&daoor's 500 Index by 11 percent
more. If the Level 3 Common Stock price betweertitine of grant through the time of exercise eithas not outperformed the change in the
Standard & Poor's 500 Index during that same pedod the appreciation is not at very high leydéwver than the full eight shares, even as
few as zero shares, will be needed at the timeafogse. In the event that the Company does noaemot settle OSO exercises with the
issuance of Shares either because insufficienestae available or because it elects not to dthedCompany is required to settle the
exercise of OSOs with available cash on hand, wbizHd, in the circumstance of extreme Level 3 Cami8tock performance, require the
use of a significant amount of ca:



In early 2001, Level 3 continued to issue grantsTdfcompensation awards based on the objectivieliver LTI compensation in order to
attract, retain and motivate employees, while stgto deliver approximately 25 percent of the eufprmance to the employee. During the
course of the year, the Compensation Committeecalssidered other factors in setting levels of tgafi LTI compensation awards,
including controlling the overall amount of dilutido public stockholders.

From 1998 until the early portion of 2001, the deti@ation of the amount of LTI compensation thaeamployee was targeted to receive
along with the value of the award resulted in thmhber of awards that an employee was to receiva result of the level of the Level 3
Common Stock price, the number of awards that wesgired to be made in order to continue to delikierdesired amount of LTI
compensation to the Company's employees resultdgtigrant of awards at levels that under situatifirelatively strong Level 3 Common
Stock price performance would exhaust the Shamsved under the Plan. As a result, in order tdigoe to attract, retain and motivate the
employees that are necessary to execute the Cofsgarginess plan and to continue the Company'saifipensation programs for the next
12 months, the Board believes that the number afé&hto be reserved for issuance under the Plandshe increased.

Although the Company believes that the existingitg@f LTI compensation awards were necessanttacatretain, motivate and reward the
people necessary to implement the Company's bisspias, the Board believes that these levels ofdohhpensation awards could, in the
case of relatively strong common stock price groftlht is, stock price appreciation that is in esscef at least 100% per year from current
price levels), lead to the need to use a signifieamount of the Company's available cash for tieseent of OSO exercises. In response to
the possibility of the need to use available castettle OSO exercises, James Q. Crowe, CEO abdrjlas Bradbury, Executive Vice
President and Vice Chairman and all other non-eyg@anembers of the Board of Directors have agreé@udevocably waive the right to
exercise any OSOs or C-OSOs granted to them dafifg and the first quarter of 2002. In additionyikel. O'Hara, President and COO and
Charles C. Miller, Ill, Executive Vice Presidentavice Chairman and each of the 11 Group Vice Bezgs of the Company, have agreed to
irrevocably waive the right to exercise any OSOE€dDPSOs granted to them during 2001 and the firartgr of 2002 to the extent that the
aggregate number of shares of Level 3 Common Skatkcould be issued upon exercise of any of tlif8®s or C-OSOs would exceed an
aggregate of 275,000 shares of Level 3 Common Steckndividual. The Company believes that takimim iaccount these voluntary
restrictions, there are sufficient shares availailéer the Plan to settle exercises of previousiptgd OSOs. Although these waivers have
been granted without any conditions, the Boardthasight to modify or terminate these waiverswimle or in part, in its sole discretion. 1
Board may consider the approval of the 1995 Stdak Proposal, or the performance of the Level 3 @om Stock over time, or the rate at
which employees exercise awards issued under @& $8ck Plan or the rates of employee attritiosrg oombination of these factors or ot
relevant factors, in determining whether to modifiterminate, in whole or in part, these waivereraime.

Ramifications of Failure to Receive Approval. ThealBd believes that the stockholders' failure torapp the proposal to increase the number
of shares reserved for issuance under the PlardwegLlire the redesign of the Company's compemsgatiograms the result of which would
be for the Company to use a significantly greatetipn of the Company's cash on hand and cash gukby operations to compensate its
employees. In addition, in the event that the Cammontinues to issue OSOs and it is unable ttesB8O exercises with the issuance of
Shares, the Company would be required to settlexbecise of OSOs with available cash on hand, lwbaaild, in the circumstance of
extreme Level 3 Common Stock performance, reqbieeuse of a significant amount of cash. Finallgcsithe Company continues to believe
that the qualified candidates it seeks, as wethasurrent employees that it seeks to retain antivate, place particular emphasis on equity-
based LTI programs, it is possible that a compémsg@rogram that emphasizes cash payments and geasizes equity based programs
would not allow the Company to adequately attratgin and motivate these employees.

Administration

The Plan is administered by the Compensation Cotaenfthe "Committee") of the Board. The Commitiaéts sole discretion, determines
which individuals may participate in the Plan ahd type, extent and terms of the Awards to be gchlh addition, the Committee interprets
the Plan and makes all other determinations wipeet to the administration of the Pl



Awards

The Plan allows for the grant of options ("Optignsestricted Shares ("Restricted Shares") andr@hare-based awards (Options, Restricted
Shares and other Share-based awards are refefedeio as "Awards") to employees and non-emplalyetors of, and persons or entities
which provide significant services to, the Company its affiliates who are selected by the Committe participation. As of May 31, 2002,
the approximate number of persons eligible to padie in the Plan was 3,488. The Board has detethat the additional 50,000,000
Shares reserved for issuance under the Plan wilsbd only in connection with the granting of, ettiement of exercise of, indexed stock
options or OSOs.

In order to qualify as a "performance based comg#s plan” as defined under Internal Revenue CGelion 162(m), the Plan is requires
indicate the maximum number of awards an individnay be granted during any calendar year as weéleamaximum number of awards
that can be granted to an individual during the dif the plan. Therefore, for purposes of Secti®?(th), the maximum number of awards that
any individual can receive under the Plan in anglsi calendar year is 3,000,000. In addition, fappses of Section 162(m), no more tha
million awards may be granted to any one individiiaing the life of the Plan. Each of these limiias will be determined prior to the
application of the indexed stock option or OSO gerfance multiplier (the "Multiplier") of no greatthran eight (8), where the Multiplier is
based on the comparative performance of the Le@dr@mon Stock price to the Standard & Poor's 5@@xn

Options. Options granted under the Plan may beetitice stock options” ("ISOs"), within the meanifgSection 422 of the Code, or
nonqualified stock options ("NQSOs"); provided, lemer, that ISOs may only be granted to participaitits are also employees of the
Company or a subsidiary corporation within the nieguof Section 424 of the Code. The terms of Oggtigranted under the Plan will be set
out in option agreements between the Company artittipants which will contain such provisions as tiommittee from time to time deems
appropriate, including the exercise price and extjwn date of such Options. The exercise prichef@ptions is determined by the Commi
at the time of grant, provided that in the casts@s, the exercise price must be at least therfaiket value of the Shares on the date of g
Upon the exercise of an Option, the amount du€tirapany may be paid by the holder of the Optionr(@psh; (b) by the surrender of all or
part of an Option; (c) by the tender to the Compaih@hares acquired by the holder on the open markewvned by the holder for at least six
months and registered in his or her name havirairarfarket value equal to the amount due to the @my; (d) by delivering to the
Committee a copy of irrevocable instructions taceisbroker to deliver promptly to the Company aroant of sale or loan proceeds
sufficient to pay the exercise price, in the casanoOption; (e) in other property, rights and d®deemed acceptable by the Committee,
including a promissory note; or (f) by any combioatof the payment methods specified in (a) through

(e). Notwithstanding the foregoing, any method @fipent other than in cash may be used only witlttimsent of the Committee or if and to
the extent so provided in the related option agergm

Indexed Stock Options (Outperform Stock Option®rt&in awards may be designated by the Committéedaged stock options or
outperform stock options ("OSOs"). OSOs are culyatgsigned to provide management with the incentivmaximize stockholder value ¢
to reward the members of management only when liheeJrice outperforms the Standard & Poor's 58@XnThe term of an OSO shall be
four (4) years from the date of grant (subject sharter period upon termination of employment wiita Company) after which the OSO s|
expire.

OSOs are granted with an initial exercise priceagtputhe fair market value on the date of grame (initial Price"). The Initial Price is
adjusted upward or downward as of the date of é&sef the OSOs (the "Adjusted Price") by a peragatequal to the aggregate increase or
decrease (expressed as a whole percentage pdintédl by three decimal places) in the StandardrRoat's 500 Index over the period
beginning on the date of grant and ending on #dirig day immediately preceding the date of exerefshe OSOs.

Upon exercise of an OSO, the Commiittee, in its dderetion, will deliver to the holder with respég and in cancellation of each Share as to
which the OSO is exercised, either (a) a numbevtafle Shares with a fair market value on the trgdiay immediately preceding the date of
exercise (rounded up to the nearest whole shatel égjthe product of (A) the fair market valueaoShare on the trading day immediately
preceding the date of exercise, less the Adjustee Anultiplied by (B) the Multiplier, (b) cash eal to the aggregate value of the Sh:



determined pursuant to clause (a) above, or (ohgbination of Shares and cash, in any proportienGbmmittee may determine, having the
same aggregate value as the Shares determinedputsiclause (a) above, in each case subjectthhalding by the Company.

In response to changing economic and competitineliions, the Committee may modify the terms ofeield stock option that are issued in
the future, but the terms of such a grant mustiredhe Level 3 Common Stock to have outperformédoad-based, market stock index
before the award has any exercise value.

Restricted Shares. Restricted Shares may be graptdd Committee in its sole discretion, and sBhhres will become unrestricted in
accordance with a schedule established by the CtieemExcept as set forth in an agreement relatirRestricted Shares, each person who is
awarded Restricted Shares will have the entire fimaleownership of, and all rights and privilegefsa stockholder with respect to, the
Restricted Shares awarded to him or her, excepRéstricted Shares may not be sold, transferdledgpd or otherwise encumbered during
the restricted period set by the Committee.

Other Share-based Awards. The Committee may granotier Share or Share-related awards to an Eig#rson under the Plan that the
Committee deems appropriate, including, but noitéichto, stock appreciation rights, bargain puresasf Shares, bonuses of Shares and the
grant of Shares based on performance or upon tiséassion of other conditions.

Adjustments for Recapitalization, Merger, etc. of he Company

The aggregate number of Shares available undé?ltime Awards granted under the Plan and any agmsraeidencing such Awards, the
maximum number of Shares subject to all Awardstaadnaximum number of shares with respect to whithone person may be granted
Awards shall be subject to adjustment or substitytas determined by the Committee in its soleretsm, as to the number, price or kind «
Share or other consideration subject to such Awards otherwise determined by the Committee techgtable (i) in the event of changes in
the outstanding Shares or in the capital struatfitke Company by reason of stock dividends, stmiis, reverse stock splits,
recapitalizations, reorganizations, mergers, catiatibns, combinations, exchanges, or other releslaanges in capitalization occurring after
the date of grant of any such Award or (i) in theent of any change in applicable laws or any ceangircumstances which results in or
would result in any substantial dilution or enlarget of the rights granted to, or available fortipgants in the Plan, or which otherwise
warrants equitable adjustment because it interfergsthe intended operation of the Plan.

Notwithstanding the above, in the event that @ @ompany is merged or consolidated with anothgyazation or entity and, in connecti
therewith, consideration is received by sharehsldéthe Company in a form other than stock or oéugiity interests of the surviving entity;
(i) all or substantially all of the assets of tBempany are acquired by another person;

(iii) the reorganization or liquidation of the Coary; or (iv) the Company shall enter into a writtggreement to undergo an event described
in clauses

(i), (ii) or (iii) above, then the Committee man,its discretion and upon at least 10 days advantiee to the affected persons, cancel any
outstanding Awards and pay to the holders thefeafash or stock, or any combination thereof, thie® of such Awards based upon the
per Share received or to be received by other bblters of the Company in the event.

Change of Control

The Committee, in its sole discretion, may (butcheet) provide in any Award agreement that, inglient of a Change in Control (as defined
in the Plan), notwithstanding any vesting schedtierwise effective with respect to the Awardjriifhe case of Options or stock
appreciation rights, the Award shall become imnmiedljsexercisable with respect to 100 percent ofShares subject thereto, (ii) in the cas
Restricted Shares, any restrictions shall expimaédiately with respect to 100 percent of such Reett Shares and

(iii) in the case of any other Award, any othertirgg or restricted period to which such Award ibjsat shall expire as to 100 percent of such
Award.



Shares Subject to the Plan

Subject to the requisite affirmative shareholdeeat the Annual Meeting, the total number of Skaeserved for issuance under the Plan is
100,728,914 as of May 31, 2002. The Board has méted that the additional 50,000,000 Shares reddreissuance under the Plan will be
used only in connection with the granting of, dtleenent of exercise of, indexed stock options &G3.

Market Value
The closing price of the Shares on the Nasdaq Naltidarket on June 17, 2002 was $4.03 per share.
Amendment and Termination

The Committee may amend the Plan from time to tesdt deems appropriate. The Committee, howevay, mot amend any provision
relating to ISOs, the Plan's share reserve orritw@gion relating to Plan amendment without therappl of the Board. No amendment to this
Plan may deprive a participant of any Award or tgglith respect to an Award without the participgobnsent.

Tax Gross-Up

The Committee, in its sole discretion, may (butcheet) provide in any Award agreement for the paynod additional amounts in respect of
the Award in order to make a Participant wholesfome or all of the excise taxes imposed on a fygatit pursuant to Section 4999 of the
Code in the event that the grant, exercise, vestimgayment of such Award is deemed to be an "expaschute payment" for purposes of
Section 280G of the Code.

Federal Tax Consequences

The following is a brief discussion of the Fedenalome tax consequences of transactions with réspé&aptions, Restricted Shares and O
under the Plan based on the Code, as in effedtths date of this summary. This discussion isin@nded to be exhaustive and does not
describe any state or local tax consequences. Hotdewards under the Plan should consult witir then tax advisors.

ISOs. No taxable income is realized by the optiamsen the grant or exercise of an 1SO. If Sharessmued to an optionee pursuant to the
exercise of an ISO, and if no disqualifying dispiosi of such shares is made by such optionee withinyears after the date of grant or wi
one year after the transfer of such shares to sptibnee, then (i) upon the sale of such shargsaamount realized in excess of the Option
price will be taxed to such optionee as a long-teapital gain and any loss sustained will be a{t@mg capital loss, and (ii) no deduction
be allowed to the Company for Federal income tap@ses.

If the Shares acquired upon the exercise of andf®Qlisposed of prior to the expiration of eithelding period described above, generally
the optionee will realize ordinary income in theyef disposition in an amount equal to the ex¢gssy) of the fair market value of such
Shares at exercise (or, if less, the amount rehbrethe disposition of such Shares) over the éseqrice paid for such Shares and (ii) the
Company will be entitled to deduct such amountfederal income tax purposes if the amount represanordinary and necessary business
expense. Any further gain (or loss) realized bydpgonee upon the sale of the Shares will be taseshort-term or long-term capital gain (or
loss), depending on how long the Shares have baldndnd will not result in any deduction by then@aany.

If an ISO is exercised more than three months ¥atig termination of employment (subject to certaikteptions for disability or death), the
exercise of the Option will generally be taxedlasexercise of a NQSO, as described below.

For purposes of determining whether an optionaailigect to alternative minimum tax liability, antimmee who exercises an 1ISO generally
would be required to increase his or her altereativnimum taxable income, and compute the tax badfe Shares so acquired, in the same
manner as if the optionee had exercised a NQSCh &ationee is potentially subject to the altermativinimum tax. In substance, a taxpayer
is required tc



pay the higher of his/her alternative minimum tability or his/her "regular" income tax liabilitAs a result, a taxpayer has to determine
his/her potential liability under the alternativénimum tax.

NQSOs. With respect to NQSOs: (i) no income isizedl by the optionee at the time the Option is grdn(ii) generally, at exercise, ordine
income is realized by the optionee in an amounakguthe excess, if any, of the Fair Market Vabfi¢ghe shares on such date over the
exercise price, and the Company is generally edititb a tax deduction in the same amount, sulijespplicable 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 belel.

Restricted Shares. Participants who receive gariRestricted Shares generally will be requirethtiude as taxable ordinary income the fair
market value of the Restricted Shares at the tiveg &re no longer subject to forfeiture or restritd on transfer for purposes of Section 83 of
the Code (the "Restrictions"), less any purchasm graid by the participant for the Restricted 8safmhus, taxable income generally will be
realized by the participant at the end of the ietsl period. However, a participant who so elecider Section 83(b) of the Code (an "83(b)
Election™) within thirty days of the date of grasftthe Restricted Shares will incur taxable ordinacome on the date of grant equal to the
excess of the fair market value of such sharesesfriRted Shares (determined without regard tdbstrictions) over the purchase price paid
by the participant for the Restricted Shares.dfshares subject to an 83(b) Election are forfetteslparticipant will be entitled only to a
capital loss for tax purposes equal to the purchase, if any, of the forfeited shares. With resipe the sale of the shares after the restricted
period has expired, the holding period to determihether the participant has long-term or shomateapital gain or loss generally begins
when the restrictions expire and the tax basistieh shares generally will be based on the faiketaralue of the shares on that date.
However, if the participant makes an 83(b) Electibe holding period commences on the date of sigttion and the tax basis will be equal
to the fair market value of the shares on the dhtbe election (determined without regard to thestRctions). The Company generally will
entitled to a deduction equal to the amount th&iable as ordinary income to the participantjesttiio applicable withholding requirements.

0OSOs. Participants who receive OSOs will be taxextdinary income rates, at the time an OSO is@sed, on the fair market value of the
Shares and cash received in connection with sueitise, and the Company generally will be entitted deduction equal to the amount of
ordinary income so recognized.

Special Rules Applicable to Corporate Insiders

As a result of the rules under Section 16(b) offkehange Act ("Section

16(b)"), and depending upon the particular exenmpftiom the provisions of

Section 16(b) utilized, officers and directors loé Company and persons owning more than 10 peoféimé outstanding shares of stock of
Company ("Insiders") may not receive the samer@atinent as set forth above with respect to théo®gtRestricted Shares and other Share-
based awards. Generally, Insiders will not be slifetaxation until the expiration of any periogarithg which they are subject to the liability
provisions of Section 16(b) with respect to theesdlsuch Shares. Insiders should check with their tax advisers to ascertain the
appropriate tax treatment for any particular Award.

New Plan Benefits

The grant of Options, Restricted Shares and otharesbased awards under the Plan is entirely wittérdiscretion of the Committee. As of
the date of the mailing of this proxy statemeng, @ompany cannot determine the number of OptiostrReed Share and other Share-based
awards that will be granted in the future. Therefove have omitted the tabular disclosure of theefies or amounts allocated under the Plan.

The Board unanimously recommends a vote FOR theapbof the 1995 Stock Plan propos



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiaith respect to the beneficial ownership of Lev&@@mmon Stock, as of May 31, 2002, by
Level 3's directors, the Named Executive Officarg] directors and executive officers as a groug,each person known by the Company to
beneficially own more than 5% of the outstandingeéle8 Common Stock.

Number of Shares of  Percent of Common Stock

Name Common Stock(+)(++) Beneficially Owned(++)
Walter Scott, Ir.(1) c.oevveeveeereeeeeneninienns 37,298,798 8.5%
James Q. Crowe(2) .... 6,396,612 1.6
R. Douglas Bradbury(3) .. 3,165,190 *
Kevin J. O'Hara(4) ...ccccceeevevveiiiiiiineens 2,043,799 *
Sureel A. ChokSi(5).....uvvvveirieiiiieieenennnnn. 202,414 *
John F. Waters, Jr.(6) .....ccccceeveeeenrnrennnnns 475,232 *
Thomas C. Stortz(7).....cccceveveeeeriuiienenns 602,266 *
Mogens C. Bay(8)......ccccuveeerrireeeniiienenn. 35,000 *
William L. Grewcock(9)......cccvvvvveeveveerenennn. 13,040,268 3.2
Richard R. Jaros(10) ..........ccccvvvvvvvneennn. 3,518,898 *
Robert E. Julian(11) ..c..ccoeeviiieiiieniene 3,993,580 1.0
Charles C. Miller, H(12)........cccovuveeeennnne 214,287 *
David C. McCourt(13)......ccccvvvvrereeeenennennn. 115,000 *
Kenneth E. Stinson(14).......ccccccvvveveerenennn. 924,493 *
Colin V.K. Williams(15) ....cccevveriiiiaainnnnn 323,344 *
Michael B. Yanney (16).........ccccccevvvveeeenne 86,460 *
Directors and Executive Officers

as a Group (17 persons)(17) .cccccceeeevenrennne 70,677,813 15.0
Legg Mason, INC.(18)......cccevvurreeiiniiienennne 34,322,622 8.7%

* | ess than 1%.

(+) It is the Company's practice to include in tfaible the number of shares of Level 3 Common Sissikable upon exercise of Outperform
Stock Options, if any, which are exercisable witBthdays. The value of the Outperform Stock Optisrdependent upon the extent to which
the Level 3 Common Stock has outperformed the testithe Standard & Poor's 500 Index. The numbshares of Level 3 Common Stock
issuable upon exercise of an Outperform Stock @tas been calculated based upon the closing pirite Level 3 Common Stock on May
31, 2002. The number of shares issuable upon eeeoian Outperform Stock Option is therefore sttt change to the extent that the
relationship between the price of the Level 3 Comr8tock and the results of the Standard & PoolslBfex change.

(++) In response to the possibility of the needde available cash to settle OSO exercises indbe af relatively strong Level 3 Common
Stock price growth, James Q. Crowe, CEO, R. DouBtaslbury, Executive Vice President and Vice Chamrand all other non-employee
members of the Board of Directors have agreedéwacably waive the right to exercise any OSOs-@$0s granted to them during 2001
and the first quarter of 2002. In addition, KevirQJHara, President and COO and Charles C. Milleifzxecutive Vice President and Vice
Chairman and each of the 11 Group Vice PresiddriteecCompany, have agreed to irrevocably waiveititg to exercise any OSOs or C-
OSOs granted to them during 2001 and the firsttquaf 2002 to the extent that the aggregate numbshares of Level 3 Common Stock
that could be issued upon exercise of any of tla8®s or C-OSOs would exceed an aggregate of 275/0@s of Level 3 Common Stock
per individual. Although these waivers have beemtgd without any conditions, the Board has thietrig modify or terminate these waivers,
in whole or in part, in its sole discretion. TheaBo may consider the approval of the 1995 Stock Plaposal, or the performance of the
Level 3 Common Stock over time, or the rate at Wiimployees exercise awards issued under the 188k Blan or the rates of employee
attrition, or a combination of these factors orestielevant factors, in determining whether to modr terminate, in whole or in part, these
waivers over time.

(1) Includes 99,700 shares of Level 3 Common Shatél by the Suzanne Scott Irrevocable Trust ashicwMr. Scott shares voting and
investment powers and 383,502 shares of Level 3r@mmStock issuable upon conversion of $25 millipiincipal amount of our 6%
convertible subordinated notes that Mr. Scott hdldsddition, includes 1,514,840 share:



Level 3 Common Stock issuable upon the exerciseanfants held by Mr. Scott. Excludes 21,109 shafésvel 3 Common Stock issuable
upon the exercise of vested OSOs.

(2) Includes 520,000 shares of Level 3 Common Sked#t by The Cherry Creek Trust, of which Mr. Cro¢he sole beneficiary. This
number excludes 264,621 shares of Level 3 Commack3tsuable upon the exercise of vested OSOs.

(3) Includes 905,000 shares of Level 3 Common Ssoddect to vested non-qualified stock optionssThimber excludes 86,156 shares of
Level 3 Common Stock issuable upon the exercisested OSOs.

(4) Includes 46,000 shares of Level 3 Common Skat# by Kevin J. O'Hara Family LTD Partnership.lites 450,000 shares of Level 3
Common Stock subject to vested non-qualified stitions. Also includes 135,389 shares of Level &1@won Stock issuable upon the
exercise of vested OSOs.

(5) Includes 90,000 shares of Level 3 Common Ssutkect to vested non-qualified stock options. Atsudes 70,414 shares of Level 3
Common Stock issuable upon the exercise of vesgdsand C-OSOs.

(6) Includes 402,500 shares of Level 3 Common Ssoddect to vested non-qualified stock options oAixludes 71,232 shares of Level 3
Common Stock issuable upon the exercise of vesgdgand C-OSOs.

(7) Includes 150,000 shares of Level 3 Common Ssodfect to vested non-qualified stock options oAfscludes 54,266 shares of Level 3
Common Stock issuable upon the exercise of vesg&@dgand C-OSOs.

(8) Excludes 2,586 shares of Level 3 Common Stesitdable upon the exercise of vested OSOs.

(9) Includes 1,154,640 shares of Level 3 CommogiSteld by Grewcock Family Limited Partnership.limtes 351,230 shares of Level 3
Common Stock held by the Bill & Berniece GrewcoduRdation as to which Mr. Grewcock shares voting ianestment powers. At May

31, 2002, includes 1,100,000 shares of Level 3 Com8tock held by a grantor trust, of which Mr. Geeek is the residual beneficiary. In
addition, includes 1,514,840 shares of Level 3 Comi&tock issuable upon the exercise of warrant$ ineMr. Grewcock. Excludes 2,461
shares of Level 3 Common Stock issuable upon teecese of vested OSOs.

(10) Includes 370,000 shares of Level 3 Commonkshetd by the Jaros Family Limited Partnershipludes 2,000,000 shares of Level 3
Common Stock subject to options held by Mr. Jaxsludes 2,461 shares of Level 3 Common Stock Beugon the exercise of vested
OSOs.

(11) Includes 1,000,000 shares held by a Juliapdétties, LP, of which Mr. Julian is the sole gehegatner. Excludes 2,586 shares of Lev
Common Stock issuable upon the exercise of ves&d0

(12) Includes 98,463 shares of Level 3 Common Sisskable upon the exercise of vested OSOs.
(13) Excludes 2,461 shares of Level 3 Common Sismkable upon the exercise of vested OSOs.
(14) Excludes 2,461 shares of Level 3 Common Sigmkable upon the exercise of vested OSOs.

(15) Includes 7,000 shares held by The Lanhydraokited Partnership, of which Mr. Williams is thelsgeneral partner and 14,000 shares
held by Dreason (Bermuda) Limited of which Mr. Wths is the 70% stockholder. Also excludes 30,4ites of Level 3 Common Stock
issuable upon the exercise of vested OSOs.

(16) Excludes 2,586 shares of Level 3 Common Sismkable upon the exercise of vested OSOs.

(17) Includes 4,257,500 shares of Level 3 CommaoukSsubject to vested non-qualified stock optiet85,686 shares of Level 3 Common
Stock issuable upon exercise of vested OSOs an&Qs@nd 3,029,680 shares of Level 3 Common Stsoklde upon the exercise of
warrants. Excludes 419,902 shares of Level 3 Com&took issuable upon exercise of vested OSOs.

(18) Legg Mason, Inc.'s address is 100 Light Stigaltimore, Maryland 21202.
The following information is based solely on Leggdén, Inc.'s ("Legg Mason") Schedule 13G dateduzer8, 2002.

Various accounts managed by Legg Mason Funds Mamage Inc., LMM LLC, Legg Mason Capital Managemdnt,., Legg Mason Wood
Walker, Inc. and Perigee Investment Counsel, lagetthe right to receive or the power to directreeipt of dividends from, or the proce:
from the sale of shares of Level 3. No such accoumts more than 5% of the outstanding shares oélL&Common Stock. Legg Mason has
report that these accounts share the power toarmtéor dispose of the shares of Level 3 CommonkStmorted in the Schedule 13



PERFORMANCE GRAPH

The following performance graph shall not be deetoduk incorporated by reference by means of angigé statement incorporating by
reference this Proxy Statement into any filing urttie Securities Act of 1933, as amended or then@s Exchange Act of 1934, except to
the extent that the Company specifically incorpesatuch information by reference, and shall not¢mitse be deemed filed under such acts.

The graph below compares the cumulative total netstiock appreciation plus reinvested dividendghefCompany's common stock with t
indexes of publicly traded stocks. Prior to theitSpif, the Company had two classes of common stolds<OC Construction & Mining Grot
Restricted Convertible Exchangeable Common Stoakygalue $.0625 per share (the "Class C Stock")Gads D Stock. For substantially all
of the periods presented the Company's stock wigguliicly traded. Beginning in the fourth quart®97, the Company's Class D Stock
commenced trading on the over-the-counter mark#teNational Association of Securities Dealers, During the fourth quarter, the only
quarter during which trading occurred, the rangthefhigh and low bid information for the Class @& was $20.41 to $29.00. The Level 3
Common Stock now trades on The Nasdaqg National &ankder the symbol "LVLT." Because the Split-oftarred during 1998, no
performance graph information is presented forGleess C Stock. For performance graph informatigrarding the Class C Stock, please see
the proxy materials of Peter Kiewit Sons', Inc.

Pursuant to the terms of the Company's RestatdifiCae of Incorporation for all periods presentether than for the last three quarters of
1998, the Company's stock was valued by a formagained in the Restated Certificate of IncorporatCompany stock was valued at the
end of the Company's fiscal year and the formulaevvas reduced as dividends are declared durméptlowing year. For purposes of the
graphs, it has been assumed that dividends weredliately reinvested in additional shares of LevE€la@nmon Stock, although such
reinvestment was not permitted in actual practid#hough for fiscal years prior to 1998, the Comyariiscal year ended on the last Saturday
in December, its stock is compared against indexesh assume a fiscal year ending December 31.

The formula value of the Class D Stock was linkethe performance of the Company's Diversified @r(which are the operations that
remained in the Company after the Split-off), whislprimarily engaged in communications, informatservices and coal mining businesses.

The graph compares the cumulative total returmefitevel 3 Common Stock (formerly Class D Stock)tfe five year period 1997 - 2001
with the S&P 500 Index and the Nasdaq Telecommtipits Index. The graph assumes that the valueeoftrestment was $100 on
December 31, 1996, and that all dividends and attstributions were reinvested. In addition, atick prices and dividends reflect a dividend
of four shares of Class D Stock for each outstapdirare of Class D Stock that was effective Decerh®®7 and a dividend of one share of
Level 3 Common Stock (formerly Class D Stock) facle outstanding share of Level 3 Common Stock effie@ugust 1998



Comparison of 5 Year Cumulative Total Return Amdimg Level 3 Common Stock, the Standard & Poor's|B8x and the Nasdaq
Telecommunications Index

[Graphic: Performance Graph]

1996 1997 1998 1999 2000 20 01
Common Stock 100.00 107.37 794.93 1,509.21 593.22 92. 17
Standard &Poor's 500 Index1 100.00 133.36  171.47 207.56 188.66  166. 24
Nasdag Telecommunications Index 100.00 14597 24158 431.01 183.57 122. 20

1 Copyright (c) 2002 Standard & Poor's, a divisiéThe McGrav-Hill Companies, Inc. All rights reserve



OTHER MATTERS

It is not anticipated that any matters other thasé described in this Proxy Statement will be ghbviefore the Annual Meeting. If any other
matters are presented, however, it is the interdfahe persons named in the proxy to vote the ynaccordance with the discretion of the
persons named in the proxy.

STOCKHOLDER PROPOSALS

Any proposal which a stockholder intends to presg¢iie 2003 Annual Meeting must be received byelL8wn or before May 24, 2003, but
no earlier than April 24, 2003 to be included ie firoxy material of Level 3 relating to such megtim addition, such proposal must also
include a brief description of the business to tmight before the annual meeting, the stockholderse and record address, the number of
shares of Level 3 Common Stock which are ownedfi@aky or of record by such stockholder, a degtidn of any arrangements or
understandings between the stockholder and any pérson in connection with such proposal and aatenal interest of such stockholder in
such proposal and a representation that the sttadthimtends to appear in person or by proxy attheual Meeting. If the stockholder
wishes to nominate one or more persons for eleetsoa director, such stockholder's notice must tpmiph additional provisions as set fol

in the Level 3 By-laws, including certain infornati with respect to the persons nominated for @lacs directors and any information
relating to the stockholder that would be requieetie disclosed in a Proxy Filing. Any such progesaould be directed to the Secretary,
Level 3 Communications, Inc., 1025 Eldorado Boutdy&roomfield, Colorado, 8002



Annex |
AUDIT COMMITTEE CHARTER
Organization

The Audit Committee of the Board of Directors shwedlcomprised of at least three directors whoradependent of management and Level 3
Communications, Inc. (the "Company"). Members ef #udit Committee shall be considered "independastiefined from time to time by
the listing requirements of the national securitigshange or over the counter market upon whiclCthrapany's common stock is then listed.
All Audit Committee members will be financially ditate, and at least one member will have past gmnt experience in finance or
accounting or related financial management expeertis

Statement of Policy

The Audit Committee shall provide assistance totieenbers of the board of directors in fulfillingethresponsibility to the stockholders,
potential stockholders and investment communitgitihed) to corporate accounting, reporting practafethe Company and the quality and
integrity of financial reports of the Company. mdoing, it is the responsibility of the Audit Corittee to maintain free and open
communications between the directors, the indepgraleditors, the Company's internal audit departraad the financial management of the
Company. It is the expectation of the Audit Comedtthat the financial management will fulfill iessponsibility of bringing any significant
items to the attention of the Audit Committee.

Responsibilities

In carrying out its responsibilities, the Audit Conttee believes its policies and procedures shmidthin flexible, in order to best react to
changing conditions and to ensure to the dire@ndsstockholders that the corporate accountinggpalrting practices of the Company art
accordance with pertinent requirements.

In carrying out these responsibilities, the Audin@nittee will:
o Obtain annually the full Board of Directors' apyal of this Charter and review and reassess th&t€r as conditions dictate.

o Review and recommend to the directors the indégr@rauditors to be selected to audit the finarstatements of the Company and its
divisions and subsidiaries.

0 Have a clear understanding with the independadiit@s that the independent auditors are ultinyadetountable to the Board of Directors
and the Audit Committee, as the stockholders' sepritives, and that it is the Board of Directord the Audit Committee, as the
stockholders' representatives, that have the uiéirmathority in deciding to engage, evaluate anappropriate, terminate their services.

o Meet with the independent auditors and finantiahagement of the Company to review the scopeegbtbposed audit and quarterly
reviews for the current year and the procedurdetotilized, the adequacy of the independent arglitompensation and at the conclusion
thereof review such audit or reviews, including aoynments or recommendations of the independeritoasid

o Review with the independent auditors, the Com|zaingernal auditor and financial and accountingspenel, the adequacy and effectivel
of the accounting and financial controls of the @amy, and elicit any recommendations for the imprognt of such internal controls or
particular areas where new or more detailed cantroprocedures are desirable.

o Review the financial statements contained iratieual report to stockholders with management hadntdependent auditors to determine
that the independent auditors are satisfied wighdiisclosure and content of the financial statemnbe presented to the stockholders.
Review with financial management and the independeditors the results of their timely analysisigificant financial reporting issues a



practices, including changes in, or adoptions ofpanting principles and disclosure practices, @nduss any other matters required to be
communicated to the Committee by the auditors.

o Provide sufficient opportunity for the internaldeindependent auditors to meet with the membetiseoAudit Committee without members
of the Company's management present.

o Report the results of the annual audit to ther@o#& Directors.

0 On an annual basis, obtain from the independetitas a written communication delineating allithelationships and professional servi
as required by Independence Standards Board SthNaarl, Independence Discussions with Audit Cortees.

o Include a report of the Audit Committee in thexpr statement.

0 Submit the minutes of all meetings of the Audih@nittee to, or alternatively, discuss the matt#ssussed at each Committee meeting
with, the Board of Directors.

o Investigate any matter brought to its attentidgthivww the scope of its duties, with the power ttaie outside counsel for this purpose if, in its
judgment, that is approprial



[Logo]

ANNUAL MEETING OF STOCKHOLDERS
Wednesday, July 24, 2002
9:00 AM
Civic Auditorium Music Hall
1804 Capitol Avenue
Omaha, NE 68102

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

revocable proxy

This proxy is solicited by the Board of Directocs fise at the Annual Meeting on July 24, 2002.
The shares of stock you hold in your account ar dividend reinvestment account will be voted as pecify on the reverse side.
If no choice is specified, the proxy will be vot&eDR" Items 1, 2 and 3.

By signing the proxy, you revoke all prior proxasd appoint Thomas C. Stortz and Neil J. Eckstaid,each of them, with full power of
Substitution, to vote your shares on the matteosvalon the reverse side and any other matters whajhcome before the Annual Meeting
and all adjournments as described in the Notiokrmfual Meeting and Proxy Statement dated June @R, Zeceipt of which is hereby
acknowledged.

Address Changes:
(If you noted any address changes above, pleadecoaesponding box on other side.)
See reverse side for voting instructions.

To be signed and dated on reverse ¢
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C/O PROXY SERVICES
P.O. BOX 9142
FARMINGDALE, NY 11735

VOTE BY INTERNET - www.proxyvote.com Use the Intetrto transmit your voting instructions and foratenic delivery of information

up until 11:59 P.M. Eastern Time the day beforedineoff date or meeting date. Have your proxy dardand when you access the web site.
You will be prompted to enter your 12-digit Conthimber which is located below to obtain your relsosnd to create an electronic voting
instruction form.

VOTE BY PHONE - 1-800-690-6903 Use any touch-tagleghone to transmit your voting instructions ufilurl:59 P.M. Eastern Time the
day before the cut-off date or meeting date. Haug proxy card in hand when you call. You will b@mpted to enter your 12-digit Control
Number which is located below and then follow thepe instructions the Vote Voice provides y:

VOTE BY MAIL Mark, sign, and date your proxy carddareturn it in the postage paid envelope we haweiged or return it to Level 3
Communications, Inc. c/o ADP, 51 Mercedes Way, kdgel, NY 11717.

O VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASF OOLOWS: LVL301 KEEP THIS PORTION FOR YOUR RECORDS
THIS PROXY CARD IS VALID ONLY WHEN SI GNED AND DATED. DEATACH AND RETURN THIS PORTION ONLY
LEVEL 3 COMMUNICATIONS, INC.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE

VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN,

WILL BE VOTED FOR EACH PROPOSAL.

The Board of Directors Recommends a Vote  Far Wi thholld For All To withhold authority to v ote, mark "For All Except" and
FOR Items 1, 2 and 3. All All  Except write the nominee's number on the line below.

1. To elect tour Class Il Directors to the Board of
Directors of Level 3 Communications, Inc. for a
three-year term until 2005 Annual Meeting of
Stockholders. nominees are: 01) Mogens C. Bay, 02)
Richard R. Jaros, 03) Robert E. Julian, 04) David C

McCourt.
For Against Abstain
2. To adopt an amendment to Level 3's 1995 Stock PI an (e] (e] o
(the "Stock Plan") to increase the number of shares of
common stock, par value $.01 per share of Level 3
(the "Level 3 Common Stock") reserved for issuance under

the Stock Plan by 50,000,000

3. To transact such other business as may proper ly come before the meeting or
any adjournments or postponements thereof. (e] (e] o

For address changes, please check this box arl tveitn on the back where indicated.

Please sign exactly as your names) appears on .Rfdweld in joint tenancy, all persons must sigrustees, administrators, etc., should
include title and authority. Corporations shouldypde full name of corporation and title of auttzexd officer signing the proxy.

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date

End of Filing
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