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Level(3)

COMMUNICATIONS

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

April 5, 2012
Dear Stockholder:

You are cordially invited to attend the AwahMeeting of Stockholders of Level 3 Communicasipinc. ("Level 3") to be held at 9:00 a.m.
on May 24, 2012, at the Level 3 Communications Headers, 1025 Eldorado Boulevard, Broomfield, Cadio 80021.

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

. the reelection to our Board of Directors of 12 dioes, each for a one-year term until the 2013 AshiMeeting of Stockholders
or until their successors have been elected anlifigdaand

. the approval of an amendment to our restated ioatéf of incorporation increasing the number ohatized shares of ol
common stock, par value $.01 per share, by 50anifiiom 293,333,333 to 343,333,333; and

. the approval of the amendment of the Level 3 Comipations, Inc. Stock Plan to increase the numbehafes of our common
stock, par value $.01 per share, that are resdorégsuance under the plan by 6,500,000; and

. the ratification of our implementation of a Riglitgreement that is designed to protect our U.Sopetating loss carryforwards
from limitations pursuant to Section 382 underlth8. Internal Revenue Code of 1986, as amended; and

. the approval of the nameexecutive officer executive compensation, whicheviston an advisory basis; a

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

Our Board of Directors recommends that semlect the 12 nominees for director, each forexyear term until the 2013 Annual Meeting
of Stockholders, approve the amendment to ourtesbtzertificate of incorporation increasing the fa@mof authorized shares of our common
stock, par value $.01 per share, by 50 million fi288,333,333 to 343,333,333, approve the amendai¢hé Level 3 Communications, Inc.
Stock Plan to increase the number of shares of@wmon stock, par value $.01 per share, that as¥ved for issuance under that plan by
6,500,000, ratify the implementation of the Rightgeement, and approve the named executive offioepensation on an advisory basis. See
"REELECTION OF DIRECTORS PROPOSAL," "COMMON STOCIRBPOSAL," "STOCK PLAN PROPOSAL," "RATIFICATION OF
RIGHTS AGREEMENT PROPOSAL," and "VOTE ON COMPENSAN PROPOSAL."

Following the completion of the formal busss portion of the Annual Meeting, members ofsanior management will be making a
presentation. We expect that this presentationbeilfollowed by an open question and answer seggitbnrmembers of our senior managem
We anticipate that the Annual Meeting will concladehe end of the question and answer periodibany event promptly at 11:00 a.m.

Information concerning the matters to besidered and voted upon at the Annual Meeting tidained in the attached Notice of Annual
Meeting and Proxy Statement. It is important thairyshares be represented at the Annual Meetiggraéess of the number you hold. To
ensure your representation at the Annual Meetfngu are a stockholder of record, you may votpénson at the Annual Meeting. We will
give you a ballot when you arrive. If you do nostiito vote in person or
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if you will not be attending the Annual Meeting,uymay vote by proxy. You can vote by proxy over liternet by following the instructions
provided in the Notice of Internet Availability &foxy Materials that was previously mailed to you,if you requested or otherwise received
printed copies of the proxy materials, you can atste by mail, by telephone or on the Internetrassructed on the proxy card that you recei
If you attend the Annual Meeting, you may vote @rgon even if you have previously returned a picaagl.

Sincerely,

CAJMLMSwWL

Walter Scott, Jr.
Chairman of the Boar:
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Level(3)

COMMUNICATIONS

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

NOTICE OF 2012 ANNUAL MEETING OF STOCKHOLDERS
To be held May 24, 2012

To the Stockholders of Level 3 Communications,:Inc.

The 2012 Annual Meeting of Stockholderswoy adjournment or postponement thereof (the "AhNggeting") of Level 3
Communications, Inc., a Delaware corporation ("lLe&d/eor "our"), will be held at the Headquartersla&fvel 3 Communications, Inc., 1025
Eldorado Boulevard, Broomfield, Colorado 80021 :&0%.m. on May 24, 2012, for the following purpsise

1. To reelect all 12 directors of the Board of Direstof Level 3 each for a o-year term until the 2013 Annual Meeting
Stockholders or until their successors have bessted and qualified; and

2. To approve an amendment to our restated certiffaitecorporation increasing the number of authedizhares of our comm
stock, par value $.01 per share, by 50 million 283,333,333 to 343,333,333; and

3. To approve the amendment of the Level 3 Communminatiinc. Stock Plan to increase the number ofeshafrour common
stock, par value $.01 per share, that are resdorégsuance under the plan by 6,500,000; and

4, To ratify the implementation of a Rights Agreem#at is designed to protect our U.S. net operdting carryforwards fror
limitations pursuant to Section 382 under the Un&rnal Revenue Code of 1986, as amended; and

5. To approve the named executive officer compensatiiich vote is on an advisory basis; and

6. To authorize the transaction of such other busiaesaay properly come before the Annual Meetingrmyr adjournments ¢
postponements thereof.

The Board of Directors has fixed the cloSbusiness on March 30, 2012 as the record datitéodetermination of the holders of our
common stock entitled to notice of, and to voteta, Annual Meeting. Accordingly, only holders etord of Level 3 common stock at the
close of business on that date will be entitleddtice of and to vote at the Annual Meeting and adipurnment or postponement thereof. A
May 14, 2012, ten days prior to the Annual Meetmdjst of stockholders entitled to notice of thenial Meeting and that have the right to»
at the Annual Meeting will be available for inspentat the Level 3 offices located at 1025 EldorBdalevard, Broomfield, Colorado 80021.

The 12 nominees for director will be elelchy a plurality of the votes cast by holders of common stock present in person or by proxy
and entitled to vote at the Annual Meeting.

The proposal to approve an amendment toestated certificate of incorporation increasing humber of authorized shares of our
common stock, par value $.01 per share, by 50onifliom 293,333,333 to 343,333,333 requires thenaditive vote of a majority of the
outstanding shares of our common stock. The préposgpprove the amendment of the Level 3 Commuttioiog, Inc. Stock Plan to increase
the number of shares of our common stock, par IOk per share, that are reserved
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for issuance under that plan by 6,500,000 reqtiresffirmative vote of a majority of the votes tchyg holders of our common stock present in
person or by proxy and entitled to vote at the AaiMieeting. The proposal to ratify the implemertatof a Rights Agreement that is designed
to protect our U.S. net operating loss carryfongdrdm limitations pursuant to Section 382 under(thS. Internal Revenue Code of 1986, as
amended requires the affirmative vote of a majasftthe outstanding shares of our common stock.prbposal to approve the named
executive officer compensation on an advisory hastpires the affirmative vote of a majority oéthotes cast by holders of our common s
present in person or by proxy and entitled to \attihe Annual Meeting. The proposal to authorizetthnsaction of such other business as may
properly come before the Annual Meeting or any adjments or postponements thereof requires thereftive vote of a majority of the votes
cast by holders of Level 3 common stock presepenson or by proxy and entitled to vote at the AaiMieeting.

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

ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATEND THE ANNUAL MEETING. TO ENSURE YOUR
REPRESENTATION AT THE ANNUAL MEETING, IF YOU DO NOWISH TO VOTE IN PERSON OR IF YOU WILL NOT BE
ATTENDING THE ANNUAL MEETING, YOU MAY VOTE BY PROXY. YOU CAN VOTE BY PROXY OVER THE INTERNET BY
FOLLOWING THE INSTRUCTIONS PROVIDED IN THE NOTICE BINTERNET AVAILABILITY OF PROXY MATERIALS THAT
WAS PREVIOUSLY MAILED TO YOU, OR, IF YOU REQUESTEDR OTHERWISE RECEIVED PRINTED COPIES OF THE PROXY
MATERIALS, YOU CAN ALSO VOTE BY MAIL, BY TELEPHONEOR ON THE INTERNET AS INSTRUCTED ON THE PROXY CAF
THAT YOU RECEIVED. ANY STOCKHOLDER ATTENDING THE ANMUAL MEETING MAY VOTE IN PERSON EVEN IF THAT
STOCKHOLDER HAS RETURNED A PROXY.

By Order of the Board of Directo

L Oar t.\_S«_e-NL

Walter Scott, Jr.
Chairman of the Boar:

Dated: April 5, 201:

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to Be Heldon May 24, 2012: The
Level 3 Communications, Inc. Proxy Statement for th 2012 Annual Meeting of Stockholders and the 20nnual Report to
Stockholders are available at http://www.ematerialcom/Ivit.
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COMMUNICATIONS

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

Proxy Statement
April 5, 2012

2012 ANNUAL MEETING OF STOCKHOLDERS
May 24, 2012

We are furnishing you this Proxy Statemerdonnection with the solicitation of proxies oghalf of the Board of Directors of Level 3
Communications, Inc. ("Level 3," the "company,” iV&is," or "our”) to be voted at the Annual Meegtiof Stockholders to be held on May
2012, or any adjournment or postponements thetkef'@nnual Meeting"). This Proxy Statement, theib®mof Annual Meeting, the
accompanying Proxy and the Annual Report to Stolckdre are first being mailed or made availablettcEholders on or about April 5, 2012.
We sometimes refer to our Board of Directors as'Bward" and to this document as the "Proxy Staterhie

BACKGROUND INFORMATION
Why am | receiving these materials?

Our Board of Directors has made these riadgesvailable to you in connection with the Boarsblicitation of proxies for use at the Anr
Meeting, which will take place on May 24, 2012. Gtockholders are invited to attend the Annual eeand are requested to vote on the
proposals described in this Proxy Statement.

What is included in these materials?
These materials include:

. Our Proxy Statement for the Annual Meeting;

. Our 2011 Annual Report to Stockholders, which idelsiour audited consolidated financial statements.

If you received printed versions of thesstenials by mail, these materials also includepitexy card for the Annual Meeting. These
materials can also be viewed onlinevatw.ematerials.com/Ivit

How can | get electronic access to the proxy mateiis?
The Notice will provide you with instructis regarding how to:

. View our proxy materials for the Annual Meeting tie Internet; and

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

Choosing to receive your future proxy materialsebyail will save us the cost of printing and mailthgcuments to you and is more
environmentally friendly. If you choose to recefuture proxy materials by email, you will receive @mail next year with instructions
containing a link to those materials and a linkht® proxy voting site. Your election to receiveranaterials by email will remain in effect
until you terminate it.
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Will senior management be making a presentation ahe Annual Meeting?

Yes, following the completion of the formmlsiness portion of the Annual Meeting, membemurfsenior management will be making a
presentation. We expect that this presentationbeilfollowed by an open question and answer sesgtbrmembers of our senior managem
We anticipate that the Annual Meeting will conclad¢he end of the question and answer periodibany event promptly at 11:00 a.m.

What items will be voted on at the Annual Meeting?
The following are the items that will bet@d on at the Annual Meeting:

1. To reelect all 12 directors of the Board of Direstof Level 3 each for a o-year term until the 2013 Annual Meeting
Stockholders or until their successors have bestted and qualified; and

2. To approve an amendment to our restated certifmfaitecorporation increasing the number of authedtishares of our common
stock, par value $.01 per share, by 50 million fr2®3,333,333 to 343,333,333; and

3. To approve the amendment of the Level 3 Commuminatilnc. Stock Plan to increase the number ofeshairour commo
stock, par value $.01 per share, that are resdoregsuance under the plan by 6,500,000; and

4. To ratify the implementation of a Rights Agreemtatt is designed to protect our U.S. net operdtrg carryforwards fror
limitations pursuant to Section 382 under the Un&rnal Revenue Code of 1986, as amended; and

5. To approve the named executive officer compensatiich vote is on an advisory basis.

What are our Board of Directors' voting recommendatons?

Our Board of Directors recommends that semlectthe 12 nominees for director, each for a one-yeran until the 2013 Annual Meeting
of Stockholders, that you voter the approval of the proposed amendment our ResGeeificate of Incorporation to increase the numiife
authorized shares of our common stock, par valdig fer share, by 50 million from 293,333,333 t0,3383,333, that you voter approval of
the amendment of our Plan to increase the numtaeesiof our common stock, par value $.01 per stesesved for issuance under that plar
6,500,000, that you vofer ratification of the implementation of a Rights Agneent that is designed to protect our U.S. netaiegy loss
carryforwards from limitations pursuant to Sect882 under the U.S. Internal Revenue Code of 1986@ngended, and that you véoe
approval of the named executive officer compensatidhich vote is on an advisory basis.

Where are Level 3's principal executive offices lated, and what is Level 3's main telephone number?

Level 3's principal executive offices avedted at 1025 Eldorado Boulevard, Broomfield, Cadio 80021. Our main telephone number is
(720) 888-1000.

Does the information in this Proxy Statement reflecthe 1-for-15 reverse stock-split that was implentged in October 20117

Yes. All of the common stock and commorcktelated information presented in this Proxy &tagnt reflects the 1-for-15 reverse stock
split that was implemented in October 2011.
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Why did | receive a one-page notice in the mail reagding the Internet availability of proxy materials instead of a full set of proxy
materials?

Pursuant to the rules adopted by the Siesiand Exchange Commission (the "SEC"), we agaired to provide access to our proxy
materials over the Internet. Accordingly, we hagetsa Notice of Internet Availability of Proxy Maigls (the "Notice") to our stockholders of
record and beneficial owners as well as to emplyd® participate in the Level 3 Communications(#pPlan and hold units in the Level 3
Stock Fund. You will have the ability to access piexy materials on a website referred to in théidéoor request to receive a printed set of
proxy materials. Instructions on how to accesstioay materials over the Internet or to requestiatgd copy may be found on the Notice. In
addition, you may request to receive proxy materimlprinted form by mail or electronically by ernain an ongoing basis.

Choosing to receive your proxy materialebyail saves us the cost of printing and mailingusheents to you and is more environmentally
friendly.

Who may vote at the Annual Meeting?

If you owned our common stock at the closbusiness on March 30, 2012 (the "Record Datk&n you may attend and vote at the
meeting. At the close of business on the Recore D¢ had 216,217,175 shares of common stock issuetdutstanding, all of which were
entitled to one vote on the matters to be consilatehe meeting.

What shares are represented by the proxy card thawas delivered?

If we delivered a proxy card to you, thexpr represents all the shares registered in yourenaith our transfer agent, Wells Fargo
Shareowner Services. A proxy that is delivered dyryoroker, bank or other nominee represents tasesheld by you in an account at that
institution.

If you are an employee who participatethanLevel 3 Communications, Inc. 401(k) Plan, thexg card that we delivered to you also will
include the shares of our common stock that ardoatable to the units that you hold in the Leveédt®dck Fund as part of the 401(k) Plan.

What is the difference between holding shares asstockholder of record and as a beneficial owner afhares held in street name?

Stockholder of Record. If your shares are registered directly in yoame with our transfer agent, Wells Fargo Shareo8eevices,
you are considered the stockholder of record vaipect to those shares, and the Notice was sewgtlgito you by Level 3

Beneficial Owner of Shares Held in Street&ine. If your shares are held in an account at adnagge firm, bank, broker-dealer, or
other similar organization, then you are the bexgfowner of shares held in "street name," and\tbice was forwarded to you by that
organization. The organization holding your accdsmonsidered the stockholder of record for puegasf voting at the Annual Meeting. As a
beneficial owner, you have the right to direct thiganization on how to vote the shares held i yamgount.

What is the quorum requirement for the Annual Meeting?

A majority of Level 3's outstanding commginck on the Record Date must be present at th&éngee order to hold the meeting and
conduct business. This is called a quorum. Youresh@ill be counted for purposes of determininthére is a quorum, whether representing
votes for, against, withheld or abstained, or brai@n-votes, if you:

. Are present and vote in person at the meeting; or
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. Have voted on the Internet, by telephone or by @rgmsubmitting a proxy card or voting instructifmmm by mail.

If I am a stockholder of record of Level 3's shareshow do | vote?
If you are a stockholder of record, you mate in person at the Annual Meeting. We will gixeu a ballot when you arrive.

If you do not wish to vote in person oydfu will not be attending the Annual Meeting, yoayrwote by proxy. You can vote by proxy @
the Internet by following the instructions providiedhe Notice, or, if you request printed copiéshe proxy materials by mail, you can also
vote by mail, by telephone or on the Internet.

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

If you are a beneficial owner of shareglhielstreet name and you wish to vote in persaheAnnual Meeting, you must obtain a valid
legal proxy from the organization that holds yobares.

If you do not wish to vote in person or yill not be attending the Annual Meeting, you mate by proxy. You may vote by proxy over
the Internet, or if you request printed copieshaf proxy materials by mail, you can also vote byl mraby telephone by following the
instructions provided in the Notice.

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

. Indicate when voting on the Internet or by telephtimat you wish to vote as recommended by our BoBRirectors; or

. If you sign and return a proxy card without givisygecific voting instructions

then the proxy holders will vote your shares inttienner recommended by our Board on all matteisepted in this Proxy Statement and as
the proxy holders may determine in their discretioth respect to any other matters properly presfir a vote at the meeting.

Beneficial Owners of Shares Held in Stre®lame. If you are a beneficial owner of shares heldtieet name and do not provide the
organization that holds your shares with speci€iing instructions, under the rules of various o and regional securities exchanges, the
organization that holds your shares may generaltg wn routine matters but cannot vote on non-neutnatters, including the REELECTION
OF DIRECTORS PROPOSAL, COMMON STOCK PROPOSAL, STORIKAN PROPOSAL, RATIFICATION OF RIGHTS AGREEMENT
PROPOSAL, and VOTE ON COMPENSATION PROPOSAL. If trganization that holds your shares does notvedastructions from you
on how to vote your shares on a non-routine méatierprganization that holds your shares will infavur Inspector of Election that it does not
have the authority to vote on this matter with sztdo your shares. This is generally referredsta 8broker non-vote." When our Inspector of
Election tabulates the votes for any particularterabroker non-votes will be counted for purposkdetermining whether a quorum is present,
but will not otherwise be counted (which, in theeaf the COMMON STOCK PROPOSAL and the RATIFICAN@F RIGHTS
AGREEMENT PROPOSAL, is equivalent to a vote agaihese proposals). We encourage you to providegatistructions to the
organization that holds your shares by carefullipf@ing the instructions provided in the Notice.

4
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How are the shares of our common stock that are atbutable to the units held in the Level 3 Stock Fad that is a part of our 401(k)
Plan voted?

If you are an employee who participatethanLevel 3 Communications, Inc. 401(k) Plan, yeating instructions will also instruct the
trustee of the plan how to vote the shares allacterour 401(k) Plan account. If you do not vobtellyproxy (or you submit it with an unclear
voting designation or with no voting designatioral, then the plan trustee will vote the sharegdur account in proportion to the way the
other 401(k) Plan participants vote their shareste¥ under the Level 3 Communications, Inc. 40P(kh receive the same confidentiality as
all other votes.

How are abstentions treated?

Abstentions are counted for purposes dérd@ning whether a quorum is present. For the mepd determining whether the stockholders
have approved a matter, abstentions are not treatedtes cast affirmatively or negatively, andé¢fere do not have any effect on the outcome
of a matter to be voted on at the Annual Meetired tequires an affirmative vote of a majority o thotes cast by holders of our common stock
present in person or by proxy at the Annual Meetiigstentions only have an effect on the outcomangf matter being voted on at the Ann
Meeting that requires the approval based on oat shtares of common stock outstanding. Two of topgsals to be considered at the Annual
Meeting require an affirmative vote based on theltshares outstanding. For these proposals, dardlms is equivalent to a vote against the
proposal.
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What is the voting requirement to approve each oftte proposals?

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

Proposal 1—Election of directors

Proposal 2—The amendment to our restated certficht
incorporation to increase the number of authorgdeales of our
common stock, par value $.01 per share, by 50anifiiom
293,333,333 to 343,333,3¢

Proposal 3—The amendment of our Level 3 Commurinatilnc.
Stock Plan to increase the number of shares of@mmon stock,
par value $.01 per share reserved for issuancer tinelélan by
6,500,000

Proposal 4—The ratification of the implementatidradrights
Agreement that is designed to protect our U.Sopetating loss
carryforwards from limitations pursuant to Sectg82 under the
U.S. Internal Revenue Code of 1986, as amer

Proposal 5—The approval of the named executiveeffi
compensation, which vote is on an advisory basis.

Can | change my vote after | have voted?

The 12 nominfeeslirector will be elected by a plurality of the
votes cast by holders of our common stock presepéison or by
proxy and entitled to vote at the Annual Meeti

To be approved by our stockholders, this propasglires the
affirmative vote of the holders of a majority oktkiotes entitled to
be cast in respect of all outstanding shares otommon stock.

To be approved by our stockholders, this propasglires the
affirmative vote of a majority of the votes casttmlders of our
common stock present in person or by proxy andledtio vote at
the Annual Meeting

To be approved by our stockholders, this propasglires the
affirmative vote of the holders of a majority oktkiotes entitled to
be cast in respect of all outstanding shares otommon stock.

To be approved by our stockholders, this propasglires the
affirmative vote of a majority of the votes casttmlders of our
common stock present in person or by proxy andledtio vote at
the Annual Meeting

You may revoke your proxy and change yateat any time before the final vote at the meetfou may vote again on a later date on
the Internet or by telephone (only your latestiimés or telephone proxy submitted prior to the rimgetvill be counted), or by signing and
returning a new proxy card with a later date, oalignding the meeting and voting in person. Howeyaur attendance at the Annual Meeting
will not automatically revoke your proxy unless yaate again at the meeting or specifically requrstriting that your prior proxy be revoke
Other than as described here, there are no limitsitdn your ability to revoke or change your véitgou hold your shares in street name, you
should consult your broker for information regagihmow to revoke or change your vote.

Is cumulative voting permitted for the election ofdirectors?
Our Restated Certificate of Incorporatiow &mended and Restated By-laws do not permit gaaumulate your votes.

6
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Is my vote confidential?

Proxy instructions, ballots and voting thtions that identify individual stockholders am@lled in a manner that protects your voting
privacy. Your vote will not be disclosed either it Level 3 or to third parties, except:

. As necessary to meet applicable legal requirements;
. To allow for the tabulation and certification oftes; and
. To facilitate a successful proxy solicitatic

Occasionally, stockholders provide writtetmments on their proxy cards, which may be for@drib management and our Board of
Directors.

Who will tabulate the vote?

Our transfer agent, Wells Fargo Shareov@sevices, will tally the vote, which will be cei&tl by an Inspector of Election who is a
Level 3 employee.

Where can | find the voting results of the Annual Meeting?

The preliminary voting results will be anmeed at the Annual Meeting. The final voting résulill be tallied by the Inspector of Election
and will be reported by us through the filing dfarm 8K, which we expect to file with the U.S. Securit@asd Exchange Commission, or S|
on or before May 30, 2012.

Am | entitled to appraisal rights?

The Board has not proposed for considenaidhe Annual Meeting any transaction for whicé laws of the State of Delaware entitle
stockholders to appraisal rights.

Who is paying for the cost of this proxy solicitatbn?

Level 3 is paying the costs of the solibita of proxies. We must pay brokerage firms arfteopersons representing beneficial owners of
shares held in street name certain fees assoaiged

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

In addition to soliciting proxies by mail, our bdamembers, officers and employees may solicit g®»in our behalf, without additional
compensation, personally or by telephone. We sl golicit proxies by email from stockholders wdre our employees or who previously
requested to receive proxy materials electronically

What is householding of Proxy Materials?

Some banks, brokers and other nominee dduaiders may be participating in the practicet@Useholding” proxy statements and annual
reports. This means that only one copy of this pstatement or our annual report may have beenteentltiple stockholders in your
household. We will promptly deliver a separate copgither document to you if you write or callatsthe following address or phone number:
Investor Relations, Level 3 Communications, In€23 Eldorado Boulevard, Broomfield, Colorado 800Z20) 888-1000. If you want to
receive separate copies of our annual report amxdymtatement in the future, or if you are recaivinultiple copies and would like to
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receive only one copy for your household, you sti@aintact your bank, broker or other nominee retwider, or you may contact us at the
above address and phone number.

What is the deadline to propose actions for considation at the 2013 Annual Meeting of Stockholders ioto nominate individuals to
serve as directors?

You may submit proposals, including directominations, for consideration at future annuektings of stockholders.

A stockholder who would like to have a pysal considered for inclusion in our 2013 Proxyt@&teent must submit the proposal so that it
is received by us no later than December 6, 20EZ. @iles set standards for eligibility and spedtify types of stockholder proposals that may
be excluded from a proxy statement. Stockholdep@sals should be addressed to the Secretary, B&®emmunications, Inc., 1025 Eldorado
Boulevard, Broomfield, Colorado 80021.

If a stockholder does not submit a propésainclusion in our 2013 Proxy Statement, butéasl wishes to present it directly at the 2013
Annual Meeting of Stockholders, our By-laws requfrat the stockholder notify us in writing on offtre March 25, 2013, but no earlier than
February 23, 2013, for the proposal to be includenlr proxy material relating to that meeting. posals received after March 25, 2013 will
not be voted on at the 2013 Annual Meeting. In toldj such proposal must also include a brief dpion of the business to be brought before
the 2013 Annual Meeting, the stockholder's namerandrd address, the number of shares of our constoak that are owned beneficially or
of record by such stockholder, a description of ampngements or understandings between the stiolegdhend any other person in connection
with such proposal and any material interest ohsstockholder in such proposal, and a representétt the stockholder intends to appear in
person or by proxy at the 2013 Annual Meeting.

If the stockholder wishes to nominate onenore persons for election as a director, suctkstader's notice must also state the
information described below under the caption "REETION OF DIRECTORS PROPOSAL-Nominating Procedure$,and
"REELECTION OF DIRECTORS PROPOSAL-Additional Information for Submission of Nominasdior Director."

All proposals must be directed to the Seeye Level 3 Communications, Inc., 1025 EldoradmBvard, Broomfield, Colorado 80021.

How can | communicate with the independent directas on Level 3's Board?

If you wish to communicate directly withetBoard, a committee of the Board or with an indiinal director, regarding matters related to
Level 3, you should send the communication to:

Level 3 Communications, Inc.

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

1025 Eldorado Boulevard

Broomfield, Colorado 80021

We will forward all stockholder corresponde about Level 3 to the Board, committee or irdiial director, as appropriate. Please note
that we will not forward communications that areusy junk mail and mass mailings, service complasgsvice inquiries, new service
suggestions, resumes and other forms of job irggjisurveys, and business solicitations or adeengsts.
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REELECTION OF DIRECTORS PROPOSAL

At the Annual Meeting, the 12 directorsttage standing for reelection will be reelectedhddd office for a one-year term until the 2013
Annual Meeting, or until their successors have tedented and qualified. If any nominee shall, ptathe Annual Meeting, become
unavailable for election as a director, the perswamed in the accompanying form of proxy will, reir discretion, vote for that nominee, if
any, as may be recommended by the Board, or thedBoay reduce the number of directors to elimitlagevacancy.

Nomination Procedures

In exploring potential candidates for dicecthe Nominating and Governance Committee oBbard considers individuals recommen
by members of the committee, other directors, membemanagement, stockholders or self-nominatdivituals. The committee is advised
of all nominations that are submitted to us an@eines whether it will further consider those ddatkes using the criteria described below.
The committee members apply the criteria descrifeow, and also exercise their judgment to selete potential candidates that they bel
are best suited to serve as members of our Boakdndren considered as a group, provide a divedditiyewpoints, professional experiences,
educational backgrounds, professional skills ahemindividual qualities and attributes that cdmite to Board heterogeneity and
effectiveness.

In order to be considered, each proposadidate must:

. be ethical,
. have proven judgment and competence;
. have professional skills and experience in deakiit a large, complex organization or in dealinghadomplex issues that &

complementary to the background and experiencesepted on the Board and that meet our needs;

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

. be willing and able to devote sufficient time tdfifluhis/her responsibilities to Level 3 and ouoskholders.

After the Nominating and Governance Conenithas completed its evaluation, it presents @smenendation to the full Board for the full
Board's consideration and approval. In presentsigeicommendation, the committee also reports loeraandidates who were considered but
not selected.

In connection with our acquisition of Glblxossing Limited, on April 10, 2011, we enteratbia Stockholder Rights Agreement with
STT Crossing Ltd., which was the majority sharekolof Global Crossing. We refer to this agreemertha STT Stockholder Rights
Agreement. Pursuant to the STT Stockholder Riglgieedment, STT Crossing has the right to nominatelfxtion to the Board that numbel
individuals as required by the terms of the STTcBholder Rights Agreement. For 2012, STT Crossingnititled to designate for nomination
three individuals. Pursuant to the STT StockhoRlights Agreement, the Nominating and Governance 18ittee of the Board, subject to the
fiduciary duties of the members of that committed any applicable regulation or listing requiremeithe New York Stock Exchange, is
obligated to nominate the individuals designate@®by Crossing for election to the Board. In additithe Board is required to recommend
the stockholders vote in favor of the nomineesglegied by STT Crossing and we are required to luseasonable efforts to cause the
individuals to be elected as members of the Bdarthaking its recommendations to the full Boardareting the nominees for election to our
Board at the Annual Meeting, the Nominating and &aance Committee of the Board considered the nsastated by STT Crossing for why
its designees were selected. These reasons andédcin the biographies for each of the STT CrgsdiEsignees below.
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We will report any material change to afiyhese procedures in a quarterly or annual filiith the SEC and any new procedure will be
available on our website at www.level3.com.

The members of the Nominating and Govereamnmittee believe that each of the nominees theatriteria described above. In
addition to the information presented below regagdéach nominee's specific experience, qualificatiattributes and skills that led our Board
to the conclusion that he should serve as a dires®also believe that all of our nominees havepaitation for integrity, honesty and
adherence to high ethical standards. They eachd@wenstrated business acumen and an ability t@isgesound judgment, as well as a
commitment of service to Level 3 and our Board.

Information as to Nominees

The respective ages, positions with Leyél 8ny, business experience, directorships iriotdompanies and Board committee
memberships, of the nominees for election arewtt below. All information is presented as of Mats, 2012. Other than James Q. Crowe
and Charles C. Miller, 111, none of these direct@reur employee.

Name Age Position

Walter Scott, Jr. 8C Chairman of the Boar

James Q. Crowe 62 Chief Executive Officer and
Director(4)

General Kevin P. Chilto 57 Director(4)

Admiral Archie R. Clemin: 68 Director(1)(5)

Steven T. Clont: 61 Director(3)

Admiral James O. Ellis, Ji 64 Director(3)(4)

Richard R. Jaro 60 Director(2)

Michael J. Mahone 61 Director(1)(2)

Charles C. Miller, llI 59 Vice Chairman, Executive Vi
President and Director(4)(

John T. Ree! 68 Director(1)(3)(4)

Peter Seah Lim Hui 65 Director(2)

Dr. Albert C. Yates 7C Director(2)

1) Member of Audit Committee

2) Member of Compensation Committee

3) Member of Nominating and Governance Committee
(4)  Member of Classified Business and Security Committe
(5) Member of Strategic Planning Committ

The members of the Nominating and Govereamnmittee as well as the full Board believe thatnominees have the following
particular experience, qualifications, attributeskills to serve as a member of our Board.

Walter Scott, Jr. has been our ChairmaheBoard since September 1979, and our direatoeshpril 1964. Mr. Scott has been
Chairman Emeritus of Peter Kiewit Sons', Inc. ("PKXS8nce 1998. Mr. Scott is also a director of PB8rkshire Hathaway Inc., MidAmerican
Energy Holdings Company ("MidAmerican"), and Valmdmdustries, Inc. Mr. Scott was also previousljirector of Burlington
Resources Inc., Commonwealth Telephone Enterpiiises("Commonwealth") and RCN Corporation ("RCNTI'he Board selected Mr. Walter
Scott, Jr. to serve as a director because it edive possesses valuable management and finaxatise, including extensive experience
with capital markets transactions and investmantmth public and private companies. Mr. Scottdwaer 50 years of business experience in
leading a large and complex organization such &glL® In
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addition, Mr. Scott has over 20 years of experiéncerving as a member of the board of directorérious companies in the
telecommunications industry, which informs his jodnt and risk assessment as a Board member.

James Q. Crowe has been our Chief Exec@tffieer since August 1997, and our director sidoae 1993. Mr. Crowe was also our
President until July 2000. Mr. Crowe is Chairmarttef National Telecommunications Security AdvisGgmmittee, a group of chief
executives of major telecommunications companieishwvprovides advice to the President of the Un8éates concerning matters of
telecommunications services security. Mr. Crowe praviously Chairman of the Network Reliability aimderoperability Council, a committ
of industry executives that advises the U.S. Féddwenmunications Commission on issues affecting#fiability of the United States'
telecommunications infrastructure. Mr. Crowe wassitfent and Chief Executive Officer of MFS Commatimns Company, Inc. ("MFS")
from June 1993 to June 1997. Mr. Crowe also seage@hairman of the Board of WorldCom, Inc. fromulay 1997 until July 1997, and as
Chairman of the Board of MFS from 1992 through 1986 Crowe is a member of the Board of Director®enver Health and Hospital
Authority and was also previously a director of Goanwealth and RCN. The Board selected Mr. Crowgetoe as a director because he is
Chief Executive Officer, and the Board believed thi critical that our chief executive officeerse as a member of our Board for a variety of
reasons, including Mr. Crowe's central role in fatating and leading the implementation of our basimstrategy. Mr. Crowe has
approximately 25 years of experience in leadingganies in various portions of the telecommunicatimaustry, and approximately 25 years
of experience in guiding companies seeking to redgetal in both the private and public capital keds. Mr. Crowe's expansive knowledge of
the telecommunications industry as well as relatigpos with senior management at other telecommtiaitacompanies bring a unique and
valuable perspective to the Board. Mr. Crowe isentty serving as a member of the Board's ClassHBesiness and Security Committee.

General Kevin P. Chilton was appointedhi® Board on April 5, 2012. In February 2011, Geh€rdlton retired from the U.S. Air Force
after 34 years of service. General Chilton sene@ammander, U.S. Strategic Command, from 200tir®011, overseeing operations for
the U.S. Department of Defense nuclear, space @melgpace operations. From 2006 to 2007, Geneltib€lserved as Commander of Air
Force Space Command, where he was responsiblé fir &orce space and nuclear ICBM programs. Hevipusly served in a variety of
command positions and as a pilot and test pilohe®d Chilton also served as a NASA astronaut fi@&7 to 1996, including on three space
shuttle flights, and as the Deputy Program Mané&gethe International Space Station from 1996 t88.9%General Chilton is a director of
Anadarko Petroleum Corporation and Orbital Scier@aporation. General Chilton is also a membeheftioard of the Aerospace
Corporation, a federally funded research and deveémt center that is sponsored by the United StstedSorce, and provides objective
technical analyses and assessments for space mograt serve the U.S. national interest. The Beatected General Chilton to serve as a
director because it will benefit from his extenso@mmand and leadership experience in the Air Favbéch provides him with a valuable
blend of political, legislative, international arefjulatory knowledge and experience as we contmiraplement our business strategy and
review opportunities to grow our business with vas federal, state and local governmental depatsvaerd agencies. General Chilton also
gained managerial, financial and executive expedemith his involvement in preparing the Air Fofoee-year budget/program for several
years. General Chilton is a member of the Boartiissified Business and Security Commiti

Admiral Archie R. Clemins U.S. Navy (retgs been our director since October 2011. Admilain@s has been designated as a nominee
by STT Crossing pursuant to the STT StockholdehRig\greement. Since January 2000, Admiral Clerhassbeen the owner and Presidel
Caribou Technologies, Inc., an international cotisglfirm, and concentrates on the transition artddration
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of commercial technology to the government sectoof) in the United States and Asia. From 2008pal2011, he served as a director of
Cyalume Technology Holdings, Inc. He also served dsector of Global Crossing from December 2008l its sale to us in October 2011. In
addition to serving on the boards of other techgplmonprofit and venture capital concerns, Adm@kmins is a Venture/Limited Partner
with Highway 12 Ventures. As an officer of the WdtStates Navy from 1966 through December 1999, iksdi@lemins’ active duty service
included command of the attack submarine USS P8§N©G47), Commander, U.S. Seventh Fleet, and Admirdlthe 28th Commander of 1
U.S. Pacific Fleet. STT Crossing believes that AdiClemins' U.S. Navy leadership positions giva lai unique perspective on organizational
management and will allow him to bring to Level B&ard insights on economic, government and forpiity issues. STT Crossing also
believes that his experience with technology corggawill give him great familiarity with many of ¢htypes of issues that Level 3 faces in its
business as a telecommunications company. Currekdiyiral Clemins is a member of the Audit Commettnd the chairman of the Strategic
Planning Committee.

Steven T. Clontz has been a member of tdeedsince April 5, 2012. Mr. Clontz served as aner of the executive committee of Glo
Crossing from December 2003 until its sale to u®@bober 2011. Mr. Clontz has been Senior Execitiece President for North America and
Europe of Singapore Technologies Pte Ltd sincealg2010. He was chief executive officer of StarHuuth from 1999 to 2009, and has ser
as a director of StarHub Ltd since 1999. From Ddmm 995 through December 1998, Mr. Clontz sengechéef executive officer, president
and a director of IPC Information Systems, basedew York City. Prior to that, Mr. Clontz worked BellSouth International, joining in 1987
and holding senior executive positions of incregsasponsibility, serving the last three yearsrasigent Asia-Pacific. Mr. Clontz has served
as a director of InterDigital, Inc. since 1998 d&wlinix since 2005. Mr. Clontz began his careearagngineer with Southern Bell in 1973. ¢
Crossing believes that Mr. Clontz will bring to led\8's board extensive telecommunications busiaedperating experience, and that his
leadership roles at non-U.S. companies will bringreeernational perspective that will add diversiiythe deliberations of Level 3's board.

Mr. Clontz is a member of the Board's Nominatind &overnance Committee.

Admiral James O. Ellis, Jr. U.S. Navy (rétas been our director since March 2005. Since R®b, Admiral Ellis has been the President
and Chief Executive Officer of the Institute of Neeswr Power Operations or INPO, a nonprofit corgoraestablished by the nuclear utility
industry in 1979 to promote the highest levelsaiéty and reliability in the operation of nucledeatric generating plants. Admiral Ellis most
recently served as Commander, U.S. Strategic Comima@maha, Nebraska, reporting directly to ther&aecy of Defense, before retiring in
July 2004 after 35 years of service in the U.S.\N&v his Naval career, he held seven commandsaduate of the U.S. Naval Academy, he
also holds M.S. degrees in Aerospace Engineeromg the Georgia Institute of Technology and in Aeuatical Systems from the University of
West Florida. He served as a Naval aviator, issalggite of the U.S. Naval Test Pilot School and quedified in the operation and maintenance
of naval nuclear power plants. Admiral Ellis isats member of the Board of Directors of Lockheedtiia&Corporation, a global security
company and Inmarsat PLC, an owner and operatgeadtationary satellites from which a wide rangea€e and higtspeed data services
provided. Admiral Ellis has over 40 years of expede in managing and leading large and complext@opgy-focused organizations, in large
part as a result of serving for 35 years as anachity member of the U.S. Navy. The Board seleéigahiral Ellis to serve as a director
because it believes that it benefits from his insggained from his years of management and gowarhaxperience as we continue to
implement our business strategy and review varigymrtunities to grow our business with variousefad| state and local governmental
departments and agencies. Admiral Ellis is curyesgrving as the chairman of the Board's ClassBiesiness and Security Committee and the
Nominating and Governance Committ
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Richard R. Jaros has been our directoesinne 1993 and served as our President from H9P897. Mr. Jaros has been a private inve
for more than the past five years. Mr. Jaros seagedur Executive Vice President from 1993 to 188@ our Chief Financial Officer from 19
to 1996. He also served as President and ChiefafipgrOfficer of CalEnergy from 1992 to 1993. Mards was previously a director of
Commonwealth, MidAmerican and RCN. Mr. Jaros hasr @0 years of business, finance and general marageexperience gained from
serving in various capacities with telecommuniaagiadiversified and alternative energy companiespart of that experience, Mr. Jaros has
over 20 years of experience in serving as a mewitkie board of directors for various companiethimtelecommunications industry. The
Board selected Mr. Jaros to serve as a directausecof his general business and finance experiandehat as a result of that experience, the
Board believes he is familiar with many of the sdsseies that we face. Mr. Jaros has been involveddécession planning, compensation,
employee management and the evaluation of acquisifpportunities. Mr. Jaros currently serves asti@rman of the Board's Compensation
Committee.

Michael J. Mahoney has been our directacesiAugust 2007. Mr. Mahoney has been a privatesitor since March 2007. From 2000 until
March 2007, Mr. Mahoney was the president and aetutive officer of Commonwealth. Prior to tHadm 1997 until 2000, Mr. Mahoney
was president and chief operating officer of RCN. Mahoney also served as president and chief tpgrafficer of C-TEC Corporation from
1993 until 1997. Mr. Mahoney is a member of the iBla& Directors of FairPoint Communications, Inndghe Board of Trustees of Wilkes
University. Mr. Mahoney has over 30 years of exgreee in leading and directing companies in thetetenunications industry, having most
recently served as the Chief Executive Officer offtnonwealth. The Board selected Mr. Mahoney toesasva director because it believes he
has extensive experience related to the delivegpofmunications services to a wide variety of congrs, and because he has run a
communications company with many of the same isthasve face. As a former chief executive offiddr, Mahoney has been involved in
strategic planning, operations, succession planmiogipensation, employee management and the eloalwdtacquisition opportunities.

Mr. Mahoney is currently a member of the Board'slifCommittee and Compensation Committee.

Charles C. Miller, Il has been our Vicedliman and Executive Vice President since FebrR@84. Mr. Miller has also been our director
since February 2009. Mr. Miller was previously eedtor from February 2001 until May 2004. Priojdming us, Mr. Miller was President of
Bellsouth International, a subsidiary of Bellso@brporation from 1995 until December 2000. Priothat, Mr. Miller held various senior level
officer and management position at BellSouth frd@d87Luntil 1995. Mr. Miller has over 30 years of exdpnce in strategy and corporate
development for companies in the communicationastrg. The Board selected Mr. Miller to serve afiractor because of his significant
knowledge of the telecommunications industry andwsvice chairman and executive vice presiderpgarsible for strategy, corporate
development and corporate communications, Mr. MiBléngs a unique and valuable perspective to thar® for strategy and corporate
development matters. Mr. Miller is a member of Bward's Classified Business and Security Commétekthe Strategic Planning Committee.

John T. Reed has been our director sincef2003. Mr. Reed has been a private investoedhabruary 2005. Mr. Reed is also a
Director of Investors Real Estate Trust, a reatesnvestment trust. Mr. Reed was Chairman of HRtGperties, the real estate investment
banking joint venture of McCarthy Group, Inc. fr@&@00 until February 2005. Prior to that, he wasi@han of McCarthy & Co., the
investment banking affiliate of McCarthy Group.d?rio joining McCarthy Group in 1997, Mr. Reed sp82 years with Arthur Andersen LL
Mr. Reed was also previously a director of Bridgegestment Fund, Inc., a mutual fund and First dtel Nebraska, Inc. The Board selected
Mr. Reed to serve as a director because of his thare40 years of experience in finance, accourgimymanagement, and that the Board
benefits from his insights gained from that experée
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Mr. Reed is currently serving as the chairman efBloard's Audit Committee and is a member of thar8s Classified Business and Security
Committee and the Nominating and Governance Coraeitt

Peter Seah Lim Huat has been a membeeddiard since October 2011. Mr. Seah has beenrddsijas a nominee by STT Crossing
pursuant to the STT Stockholder Rights AgreemeinteSJanuary 2005, Mr. Seah has been a membee dfeimasek Advisory Panel of
Temasek Holdings (Private) Limited and since Noven#04 he has been a Deputy Chairman of the ludatidectors of STT
Communications Ltd. He also served as vice chairafdhe Board of Directors of Global Crossing fr@acember 2003 until its sale to us in
October 2011. From December 2001 until Decembed 2@0was President and Chief Executive Officerin§&pore Technologies Pte Ltd
(which we refer to as Singapore Technologies) dsal @ member of its board of directors. BeforeifminSingapore Technologies in December
2001, he was a banker for the prior 33 years,imgtizs Vice Chairman & Chief Executive Officer of@seas Union Bank in September 2001.
Mr. Seah has been Chairman of Singapore Technal&gigineering Ltd since 2002. He also has servatieboards of CapitaLand Limited
since 2001, StarHub Ltd and STATS ChipPAC Ltd. 8ig602 and LaSalle Foundation Limited since 200addition, Mr. Seah has served on
the boards of the DBS Bank Ltd and DBS Group Hgdihtd since 2009. He also served on the boar&eofbCorp Industries Ltd from 1998
to 2010, PT Indosat Thk from 2002 to 2008, STT fra@04 to 2010 and Bank of China Limited from 200@010. STT Crossing believes that
Mr. Seah's service as the chief executive of Oeartmion Bank and Singapore Technologies provittasaith valuable business, leadership
and management experience. STT Crossing also bslteat his many years of experience in bankinbgivie him important insights into
Level 3's capital structure and the capital mark®TsI Crossing further believes that Mr. Seah'sdepce on the board of directors of many
non-U.S. companies will enable him to bring a glgiEspective to Level 3's board, including besictices gained from other countries.

Dr. Albert C. Yates has been our directoca March 2005. Dr. Yates retired after 13 yearprasident of Colorado State University in
Fort Collins, Colorado in June 2003. He was alsanckllor of the Colorado State University Systertil @ctober 2003, and is a former
member of the board of the Federal Reserve Boalkhpéas City-Denver Branch, the board of directdrBirst Interstate Bank, Molson Coors
Brewing Company and StarTek, Inc. He currently ssras a director of Guaranty Bancorp, a bank hgldompany that operates 34 branches
in Colorado through a single bank, Guaranty Bark Brust Company. Dr. Yates has over 40 years oéggpce in academia and management
generally. The Board selected Dr. Yates to senedisector because it believes that it benefaafhis insights gained from his years of
management experience and his prior senior positioacademia as we continue to implement our legsistrategy as well as his extensive
board and committee experience at both public aivdge companies. Dr. Yates is currently a memli¢h® Board's Compensation Commit

Our Corporate Governance Guidelines prothdé a director should not be nominated to a reew tif he would be over age 73 at the time
of the election; however, this limitation may beiveal by the Board if the Board feels to do so wduédn our interests. Mr. Scott is being
nominated for reelection at the 2012 Annual Meetin@ director although Mr. Scott is 80. Mr. Stats been a Level 3 director since 1964
the Chairman of the Board since 1979. He has detraded tremendous energy and commitment to hisll®Board service. Mr. Scott's
knowledge and understanding of Level 3's businedsh&s significant years of leadership for Levelr@ important to the Board in fulfilling its
obligations to the stockholders. The Board hasrdeted that it is in our interest that Mr. Scotired for reelection as a Level 3 director.

The Board unanimously recommends a vote FOR the namees named above.
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Board Structure and Risk Oversight

Walter Scott, Jr., serves as our ChairnfaheoBoard and James Q. Crowe serves as our CE®B®dard believes that independent
oversight of management is an important componkanh @ffective board of directors. The independ&rdrd members have determined that
the most effective Board leadership structure fevdl 3 at the present time is for the CEO positiohe separate from the Chairman of the
Board position, a structure that has served usfeethany years. The independent Board members\zethat because the CEO is ultimately
responsible for the day-to-day operation of Levah8 for executing our strategy, and because afompeance is an integral part of Board
deliberations, the CEO should be an important piattie Board, but that under the current circumsana different individual act as Chairman
of the Board. The Board retains the authority talifyothis structure to best address our uniqueucirtstances, and so advance the best interest:
of all stockholders, as and when appropriate.

The Board also believes, for the reasohfosth below, that its existing corporate goveroaipractices also achieve independent oversigh
or management accountability. Our governance pegtprovide for strong independent leadership addent discussion among directors
for independent evaluation of, and communicatiothwhany members of senior management. These gavegrpractices are reflected in our
Corporate Governance Guidelines and the variousdBo@nmittee charters, which are available on oeipsite. Some of the relevant processes
and other corporate governance practices inclueléoffowing.

. The basic responsibility of the directors is toreige their business judgment to act in what tleasonably believe to be in t
interests of Level 3 and our stockholders. The Baalects the senior management team, which ismsgge for the day-to-day
conduct of our business.

. Directors are expected to attend Board meetingsvegetings of committees on which they serve, argpémd the time need
and meet as frequently as necessary to propexhalige their responsibilities.

. The Chairman of the Board and our CEO establistatfenda for each Board meeting. Each Board memlfiezd to suggest the
inclusion of items on the agenda. Each Board merisifege to raise at any Board meeting subjectsatenot on the agenda for
that meeting.

. The Board reviews our long-term strategic plansnduat least one Board meeting each year.

. The no-management directors periodically meet in execigegsion as a part of regularly scheduled Boardingse The
Chairman presides at these meetings, as he isantobfopmanagement.

. Directors have full and free access to our offi@erd employees. The Board welcomes regular atteedaneach Board meeting
of our senior officers.

. We conduct an orientation program for new direcesoon as practical following the meeting at Whie new director i
elected. This orientation includes presentationsdnior management to familiarize new directorhwitr strategic plans,
financial reporting, principal officers, auditinggeesses, and such other topics as the Board ahe@/@EO feel are appropriate.
All other directors are also invited to attend dnntation program.

. The Board is responsible for evaluating the pertoroe of the CEO. The Compensation Committee oBtaed is responsible
for determining the compensation of the CEO, araluates the CEO's performance as it relates ttmhgsand short term
compensation goals.

. The Board conducts an annual self-evaluation terdehe whether it and its committees are functigréffectively. The
Chairman of the Board's Nominating and Governarma@ittee
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receives comments from all directors and reporthédBoard with an assessment of the Board's pedioce.

The Board oversees our stockholders' isténeour longterm and overall success and our financial perfoceaThe full Board is active
involved in overseeing risk management for usolgso in part through its oversight of our topceiees who supervise day-to-day risk
management throughout Level 3. To the extent tiege executives identify recurring themes or malteisks, they are reported to and
discussed by the Board.

In addition, each of our Board committeessiders the risks within its areas of respongiedi For example, the Audit Committee
considers financial risk on a quarterly basis, reeeends guidelines to various financial related sypes and discusses with management
policies with respect to risk assessment and rigkagement. The Audit Committee also reviews rigkated to financial reporting. The Audit
Committee discusses any material violations ofpmlicies brought to its attention. Additionally gtloutcome of our internal audit risk
assessment is presented to the Audit Committeesdlgnthis assessment identifies internal contrigdks and drives the internal audit plan for
the coming year. Material violations of our Codertifiics and related corporate policies are repdddle Audit Committee and/or the
Nominating and Governance Committee, dependingnerstbject matter and, as required, are reportdtettull Board. The Compensati
Committee reviews our overall compensation progaah its effectiveness at both linking executive fmagerformance and aligning the
interests of our executives and our stockholddne. Nominating and Governance Committee reviewsggouernance programs on an annual
basis.

Corporate Governance

We have Corporate Governance Guidelingsattidress the governance activities of the Boadditaelude criteria for determining the
independence of the members of our Board. Thesieljues are in addition to the requirements of3keurities and Exchange Commission
and The New York Stock Exchange. The Guidelines iislude requirements for the standing committe#febe Board, responsibilities for
Board members and the annual evaluation of thedand its committees' effectiveness. The Corpdiatvernance Guidelines are available
on our website avww.level3.com At any time that these guidelines are not avéglaim our website, we will provide a copy upon verit
request made to Investor Relations, Level 3 Compatiuins, Inc., 1025 Eldorado Boulevard, Broomfi€dJorado 80021.

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

The Board also evaluates the independeheaah director in accordance with applicable lawd regulations and its Corporate
Governance Guidelines. Based on the recommendationar Nominating and Governance Committee, ther@bas determined that the
following directors are "independent" as requirgdapplicable laws and regulations, by the listitapdards of The New York Stock Exchange
and by the Board's Corporate Governance Guideli@eseral Kevin P. Chilton, Admiral Archie R. ClemjrSteven T. Clontz, Admiral James
O. Ellis, Jr., Richard R. Jaros, Michael J. Mahqrimhn T. Reed, Peter Seah Lim Huat, Walter Séotgnd Dr. Albert C. Yates. The Board
also concluded that all of the members of each®fudit, Compensation and Nominating and Govereaommittees are "independent" in
accordance with these same standards.

Code of Ethics

We have a code of ethics that complies thithstandards mandated by the Sarbanes-OxleyfR802. The complete code of ethics is
available on our website atwvw.level3.com At any time that the
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code of ethics is not available on our websitewileprovide a copy upon written request made teelstor Relations, Level 3
Communications, Inc., 1025 Eldorado Boulevard, Bnfield, Colorado 80021. If we amend the code ofosthor grant any waiver from a
provision of the code of ethics that applies to executive officers or directors, we will publialysclose such amendment or waiver as reqt
by applicable law, including by posting such ameadtor waiver on our website @tvw.level3.conor by filing a Current Report on Formig-

Stockholder Communications with Directors

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

Level 3 Communications, Inc.

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

1025 Eldorado Boulevard

Broomfield, Colorado 80021

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

Board of Directors' Meetings

Two of our Board members—Messrs. Clemirg &@ah—joined our Board in October 2011 as paouofacquisition of Global Crossing
Limited. General Chilton and Mr. Clontz joined d@ward in April 2012. For all of 2011, the Board hatbtal of 15 meetings. In 2011, no
director attended less than 75% of the meetingseBoard that were held during the time that he awanember of the Board. All of our
current directors attended more than 75% of thetinmg=eof the committees of which he was a memberahan Mr. Seah who did not attend
the single meeting of the Compensation Committaewas held after he joined that committee in Oetd&®11. In addition, the non-
management directors met without any managemesttdirs or employees present four times during 20hé&se meetings are chaired by
Mr. Scott.

Although we do not have a formal policyisiexpected that our Board members will attendasurual meetings. All of our current Board
members attended our 2011 Annual Meeting of Stddens, with the exception of Messrs. Chilton, ClesiClontz and Seah, who joined the
Board after the 2011 Annual Meeting of Stockholdeas held in May 2011.

Section 16(a) Beneficial Ownership Reporting Coarple

To our knowledge, except as described betmiperson that was a director, executive offadseneficial owner of more than 10% of the
outstanding shares of our common stock failednbely file all reports required under Section 16{)he Securities Exchange Act of 1934.

With respect to one open market purchasestiction, as a result of a clerical error, ourchige Vice President and Chief Financial
Officer, Sunit Patel, did not timely file a Fornmtetreport that transaction.

Audit Committee

The Audit Committee is responsible for apfing, setting compensation for, and overseeimgvibrk of our independent registered public
accounting firm. The Audit Committee reviews thevizes provided by our independent registered puddicounting firm, consults with the
independent
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registered public accounting firm and reviews thedfor internal auditing procedures and the adsgahinternal controls. The members of
the Audit Committee are John T. Reed (Chairman)niéal Archie R. Clemins and Michael J. Mahoney. Buard has determined that the
members of the Audit Committee are independentiwitiie meaning of the listing standards of The Néwk Stock Exchange. The Board has
determined that Mr. John T. Reed, Chairman of thdifCommittee, qualifies as a "financial exped"defined by the SEC. In making the
determination, the Board considered Mr. Reed'sasreals and financial background and found thatvhe qualified to serve as the "financial
expert." The Audit Committee met five times dur@L1.

The Audit Committee has chosen KPMG LLPuasindependent registered public accounting fiom2012. As part of its responsibilities,
the Audit Committee is required to pre-approvedhbdit and non-audit services performed by the irddpnt registered public accountants in
order to assure the public accountant's indeperddiie Audit Committee has adopted a pre-apprawagss with respect to the provision of
audit and non-audit services to be performed by KPIMLP. This pre-approval process requires the AGditnmittee to review and approve all
audit services and permitted non-audit servicdstperformed by KPMG LLP. The Audit Committee eBdies pre-approval fee levels for all
services to be provided by KPMG LLP annually. Awgditvices are subject to specific pre-approval evailditrelated services, tax services i
all other services may be granted pre-approvalsinvgpecified categories. Any proposed servicegeding these levels require specific pre-
approval by the Audit Committee. Additionally, tAedit Committee may delegate either type of prerapal authority to one or more of its
members. A report, for informational purposes oofyany pre-approval decisions made by a single begrof the Audit Committee is made to
the full Audit Committee on at least a quarterlgisaOne hundred percent of the services that redjpire-approval by the Audit Committee
received that approval.

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

The Audit Committee operates pursuantwgitien charter. A copy of the Audit Committee'sadier is available on our website at
www.level3.com A copy of the Audit Committee's 2011 Report iglinled as Annex 1.

Classified Business and Security Committee

The Classified Business and Security Comtemiassists the Board in fulfilling its oversigbasponsibilities relating to our classified
business activities and the security of persordah, and facilities. The Classified Business aecL8ty Committee also establishes processes
and procedures to ensure the security of our WeBvark assets, which include transmission and mguéiquipment, switches and associated
operational support systems and personnel. ThesiitabBusiness and Security Committee is compr&ddly of members of our Board who
are U.S. citizens who, if not already in possessiod.S. security clearances, must apply for UeBusity clearances pursuant to Executive
Order 12968 immediately upon their appointment®&overnment Security Committee. The current mesntthe Classified Business and
Security Committee are Admiral James O. Ellis(Ghairman), James Q. Crowe, General Kevin P. Ghil@harles C. Miller, Ill, Michael J.
Mahoney and John T. Reed. The Classified Businedssacurity Committee did not meet during 2011.

Compensation Committee

The Compensation Committee is responsin®yerseeing our compensation strategy and pslici@llow us to attract key employees
to determine that employees are rewarded apprefyritdr their contributions, that employees are inaied to achieve our objectives, that key
employees are retained, and that such strategp@imies support our objectives, including the rests of our stockholders. The Compense
Committee also approves the salaries, bonusesthed o
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compensation for all executive officers, and rexdemd recommends to the full Board the compensatidrbenefits for non-employee
directors. The members of the Compensation Comenétte Richard R. Jaros (Chairman), Michael J. MafioReter Seah Lim Huat and
Dr. Albert C. Yates. The Board has determined thatmembers of the Compensation Committee are @rdignt within the meaning of the
listing standards of The New York Stock Exchandee Tompensation Committee met seven times in 2011.

Additional information on the Compensatdommittee's processes and procedures for consmlerEtexecutive compensation are
addressed in the Compensation Discussion and Asdlgtow. In addition, the Compensation Committegfeort follows at the end of the
Compensation Discussion and Analysis. The CompeEms&bmmittee operates pursuant to a written chafteopy of the Compensation
Committee's charter is available on our websitevaiv.level3.com

Compensation Committee Interlocks and Insider Bguditions

None of the members of the Compensation @ittee is currently our officer or employee. Urit97, Mr. Jaros was an officer of the
company.

Nominating and Governance Committee

The Nominating and Governance Committe@iges oversight and guidance to the Board to erthiatethe membership, structure,
policies, and practices of the Board and its conaad facilitate the effective exercise of the B&ardle in the governance of the company. The
Committee (i) reviews and evaluates the policies gnactices with respect to the size, composiiintiependence and functioning of the Board
and its committees (ii) reflects those policies prattices in our Corporate Governance Guideliard,(iii) evaluates the qualifications of, and
recommends to the full Board, candidates for edecéis directors. The members of the Nominating@ogernance Committee are Admiral
James O. Ellis, Jr. (Chairman), Steven T. Clontz dohn T. Reed. The Board has determined that #mbars of the Nominating and
Governance Committee are independent within theningaof the listing standards of The New York St&otchange. The Nominating and
Governance Committee met two times in 2011.

The Nominating and Governance Committegaips pursuant to a written charter. A copy ofNleeninating and Governance Committ:
charter is available on our websitenatw.level3.com

Strategic Planning Committee

In connection with the execution of the S3tbckholder Rights Agreement, we agreed to formeva committee of the Board to be called
the Strategic Planning Committee. The Strategiaritiey Committee was created to provide advice aststance to the Board regarding the
Board's role in monitoring and implementing ouatggic plan, which includes (i) the results of ptocess of defining our broad strategy to
achieve our business objectives and maximize theevaf the company for our stockholders and ottegteholders and (ii) the related plans to
implement that strategy.

The Strategic Planning Committee providdgae and assistance to the Board with regardedahowing matters: the Board's review of
our strategic plan, including but not limited ttoag term perspective of risks and opportunitieaterial components of our long-term strategy,
such as target customers and market verticalsntdotry and network strategy and geographic exparessovell as the investments that may be
needed to achieve that long-term strategy; evalgatiaterial acquisitions, dispositions, investments other potential growth and expansion
opportunities; and strategic issues or opportusitiaterial to us that are outside the scope ofraditional business operations; our balance
sheet strategy and financing strategy, as welhggarticular equity or equity-linked financing isaction that would as of the date of issuance
(or on an as converted or exchanged basis as of the
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date of issuance), increase the number of our sledireommon stock outstanding by more than 10 perce

The members of the Strategic Planning Cdteminclude Admiral Archie R. Clemins (ChairmangaCharles C. Miller, 1ll. In addition,
the Strategic Planning Committee charter provitias all members of the Board will be entitled tdio® of, be permitted to attend and
participate at, all meetings of the committee.ddition, all members of the Board will be able ¢éceive the meeting materials prepared for any
meeting of the committee at the Board's membeyigast, and the meetings of the committee will beedaled so as not to conflict with the
meeting of any other Board committee. The StratBtanining Committee did not meet during 2011.

Additional Information for Submission of Nominations for Director

Our By-laws require that a stockholder w¥ishes to nominate an individual for election afiractor at our Annual Meeting of
Stockholders must give us advance written notiddess than 60 days prior to the anniversary datkeoprior year's Annual Meeting of
Stockholders and not more than 90 days prior t@tireversary date of the prior year's Annual MegthStockholders, in connection with n
year's Annual Meeting of Stockholders and must bmekholder of record on the date of the givinghef required notice and on the record
for the determination of stockholders entitled tdevat that meeting.

The stockholder's notice must provide asach person whom the stockholder proposes to radenfor election as a director:

. the name, age, business address and residencesdtlitke person;

. the principal occupation or employment of the per:

. the class or series and number of shares of oitatafwck that are owned beneficially or of recbgdthe person; and

. any other information relating to the person thatid be required to be disclosed in a proxy statgraeother filings required

be made in connection with solicitation of proxieselection of directors pursuant to Section 14haf Securities Exchange Act
of 1934, and the rules and regulations promulgtteceunder.

In addition, as to the stockholder givihg hotice, the stockholder must indicate:

. the name and record address of such stockholder;

. the class or series and number of shares of outatafock that are owned beneficially or of recbydsuch stockholde

. a description of all arrangements or understandieg@een such stockholder and each proposed norairteany other person
persons (including their names and addresses) gnirsol which the nominations(s) are to be madeulsi stockholder;

. a representation that such stockholder intendppea in person or by proxy at the meeting to nameithe persons named in
notice; and

. any other information relating to such stockholdhat would be required to be disclosed in a praayesnent or other filings

required to be made in connection with solicitatidproxies for election of directors pursuant gcon 14 of the Securities
Exchange Act of 1934 and the rules and regulatwosulgated thereunder.

This notice must be accompanied by a writiensent of each proposed nominee to being namaaminee and to serve as a director if
elected. All notices must be delivered or maileth® Secretary, Level 3 Communications, Inc., 1BRi®rado Boulevard, Broomfield,
Colorado 80021.
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Information About our Executive Officers

Set forth below is information as of Marth, 2012, about our executive officers other than Gtowe and Mr. Miller. Our executive
officers have been determined in accordance welriles of the SEC.

Name Age Position

Jeff K. Storey 51 President and Chief Operating Offic

Sunit S. Pate 5C Executive Vice President and Chief Financial Offi

Thomas C. Stort 6C Executive Vice President, Chief Administrative @ft and Secretal
John M. Ryar 48 Executive Vice President, Chief Legal Officer anssistant Secretal
Eric J. Mortensel 53 Senior Vice President and Control

Héctor Alonsc 54 Regional President Latin Ameri

James B. Hear 49 Regional President EME

Jeff K. Storey has been the President andf©perating Officer of Level 3 since Decembe®20From December 2005 until May 2008,
Mr. Storey, was President—Leucadia Telecommunioati@roup of Leucadia National Corporation, wherelinected and managed Leucadia's
investments in telecommunications companies. Roitihat, beginning in October 2002 Mr. Storey weasiRlent and Chief Executive Officet
WilTel Communications Group, LLC until its salettte Company in December 2005. Prior to this pasjthr. Storey was Senior Vice
President—€hief Operations Officer, Network for Williams Coramications, Inc., where he had responsibility ibaeeas of operations for tl
company's communications network, including plagnengineering, field operations, service delivang network management.

Sunit S. Patel has been Chief Financiaic®ffand an Executive Vice President of Level aiMarch 2008. Prior to that, Mr. Patel was
Chief Financial Officer from May 2003 and a Groujgé&/President of Level 3 from March 2003 to Mar€@®8. Prior to that, Mr. Patel was
Chief Financial Officer of Looking Glass Networksc., a provider of metropolitan fiber optic netwsy from April 2000 until March 2003.
Mr. Patel was Treasurer of WorldCom Inc. and MCIWoom Inc., each long distance telephone serviceggers from 1997 to March 2000.
From 1994 to 1997, Mr. Patel was Treasurer of MFS.

Thomas C. Stortz has been Executive ViesiBent, Chief Administrative Officer and Secretsiryce June 2011. Prior to a brief
retirement from the company from April 2011 to J@®4.1, Mr. Stortz was Executive Vice President,egChiegal Officer and Secretary from
February 2004 through March 2011. Prior to that, $tortz was Group Vice President, General CouaiseélSecretary of the company from
February 2000 to February 2004. Prior to that, $tortz served as Senior Vice President, Generah€sand Secretary of the company from
September 1998 to February 2000. Prior to thaseineed as Vice President and General Counsel ef R&wit Sons', Inc. and Kiewit
Construction Group, Inc. from April 1991 to Septemnth998. He has served as a director of Peter Kigaris', Inc.

John M. Ryan has been Executive Vice PeggjdChief Legal Officer and Assistant Secretary®fel 3 since June 2011. Mr. Ryan is
responsible for Level 3's legal and regulatory fioms worldwide. Prior to his current position, NRyan was Executive Vice President, Chief
Legal Officer and Secretary of the company fromuday 2011 until June 2011. Mr. Ryan was Senior \Hoesident and Assistant Chief Legal
Officer of Level 3 Communications, LLC from MarcB@7 until January 2011, responsible for the custcand vendor contracting groups and
the public policy group. Mr. Ryan was a Senior ViRresident within the Legal Department from Jun@42@nd was a Vice President in the
Legal Department from December 1999 through Jui®d 2Brior to December 1999, Mr. Ryan was a pamnerassociate at Fraser Stryker
Law Firm in Omaha, where his practice focused encthmmunications industry.
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Eric J. Mortensen has been Senior Vicei@eas and Controller of Level 3 since 2003. Printhat, Mr. Mortensen was Vice President
Controller of Level 3 from 1999 to 2003 and was @uwntroller of Level 3 from 1997 to 1999. Priorttmt, Mr. Mortensen was Controller and
Assistant Controller of Kiewit Diversified Grouprfmore than five years.

Héctor R. Alonso has been Regional Presidatin America since November 2011. Mr. Alonsangid the management team in
connection with our completion of the Global CragsAcquisition. In this position, Mr. Alonso hasp®nsibility for our business in Latin
America. Prior to the acquisition, Mr. Alonso sethess managing director—Latin America from May 2Q@itil November 2011. Mr. Alonso
joined Global Crossing after its acquisition of sap Fiber Networks, Inc. As managing director, Monso oversaw Global Crossing's strat
and operations across Latin America. Prior to tgussition by Global Crossing, Mr. Alonso servedchgef financial officer of Impsat, in
which capacity he was responsible for finance, adstration, planning, human resources and inforomathanagement systems. Prior to
becoming chief financial officer in June 2002, Mionso served as Impsat's chief operating offindratin America and the U.S. and president
of its Colombian operations. Prior to his tenuréngbsat, Mr. Alonso was managing director of Lim&.Sa waste management company in
Colombia, and held other key positions in the Pesoaa group of companies.

James B. Heard has been Regional PreditMB# since November 2011. In this position, Mr. has responsibility for our busines:
Europe, the Middle East and Africa. Prior to thisiion, Mr. Heard was President of our Europeamkeis Group from April 2008 until
November 2011. Prior to that, Mr. Heard was Mangddirector for the European Markets Group from Me2007 to April 2008. From 19¢
until 2007, Mr. Heard worked for British Telecomnications, in a number of senior management roteuiding serving as the General
Manager, Financial Services Group within BT Globalvices. He also served as the Vice Presidenbofm@ercial Operations, Global accounts
for Concert Communications, a joint venture betwBdtish Telecom and AT&T from January 2000 to J@9€2. Prior to British
Telecommunications, Mr. Heard served as RegionlaisSdanager for Olivetti UK from March 1990 untilrle 1996.
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COMPENSATION DISCUSSION AND ANALYSIS
Executive Summal

The following Compensation Discussion anthKsis describes the material elements of compiensir our executive officers identified
in the Summary Compensation Table, how these offisere compensated in 2011, and how this compendatthers our established
compensation philosophy and objectives. Theseafiare referred to as our Named Executive Officers

In 2011, we made steady progress in thenbss, demonstrating growth in Core Network Ses/iexenue over the course of the year. We
achieved this revenue growth while also improving @ross margin percentage, which contributed ¢ovgit in Consolidated Adjusted
EBITDA from each quarter to the next during 2011e Wso completed a significant acquisitiotike-October 2011 amalgamation of our wh
owned subsidiary with Global Crossing Limited. Vééer to this transaction as the Global Crossinguigition. As a result of the Global
Crossing Acquisition, the size and scope of ourgamy increased significantly. As of December 31,1220ve had approximately 10,900 total
employees, an increase of approximately 5,000 eyppofrom December 31, 2010.

The acquisition also brought significanpamsion of our network infrastructure and operatidroday, our network is an advanced,
international, facilities based communications rekyand it encompasses: approximately 100,00@dityeroute miles in North America,
Europe and Latin America; metropolitan fiber netkein approximately 170 markets containing appratity 30,000 route miles;
approximately eight million square feet of Gateveang transmission facilities in North America, Eueand Latin America; approximately 350
colocation and data center facilities globally; epgmately 35,000 route miles of subsea opticatffibable systems; and more than 45 cour
in service around the world. The Global Crossingéisition also brought important additions to oendce portfolio, including managed
services, collaboration services and inter-contialerirtual private networking capability. In adidih, we believe that we are now financially
stronger and have the potential to realize sigaificost synergies through the integration process.

As discussed more fully below, the Comp&ossCommittee of the Board—or the Compensation @itee—makes all final decisions
for the total direct compensation—that is, the lssdary, bonus and stock-based long-term inceativerds—ef our Named Executive Officel
Our compensation program seeks to achieve anaffibialance between competitive fixed salariesitghom performance-based bonuses that
provide the opportunity to earn above-market cashpensation for strong performance against imposgiort-term financial and business
goals, and long-term compensation that is tiethéoperformance of our common stock. We believedhah of these elements plays a
meaningful role in a broad-based compensation progind work together to encourage sustainable npeafice while supporting our
recruiting and retention needs.

With respect to discretionary performanesdd compensation for 2011, the Compensation Cdearfidcused on the achievement of our
overall financial goals, including $3.009 billiom Core Network Services Revenue, $960 million imB@uounications Adjusted EBITDA, and
approximately $98 million above-budget for SusthlereéFree Cash Flow. In addition, our Named Exeeu@ificers participated in the
achievement of meaningful goals in addition to¢bepletion of the Global Crossing Acquisition reigtto improvements in customer
experience and the completion of several capitakets, refinancing and disposition activities. Cetent with past practice, our long-term
incentive program for 2011 consisted in part ofiggawards that derive value only to the extent tha Named Executive Officers produce
above-market results over a multi-year performareseod.

The Compensation Committee continues tolersige the importance of flexibility and discretiarmaking its determinations in respec
Named Executive Officer compensation, which periitts modify and adjust compensation arrangemasts deems necessary or appropt
in the face of unique market- or personnel-relaiecimstances. For more information regarding amjgensation
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program generally and compensation decisions nradespect of our most recent fiscal year, pleaséBetermination of Total Compensation
for 2011" below.

Compensation Philosophy

Core Beliefs. We believe that our success depends in largeopaur ability to attract, retain and motivateatified employees who
possess the skills necessary to grow our busitrefsitherance of these goals, management and omnp€nsation Committee believe that our
compensation programs should reflect our compeasatiilosophy, which includes the following cordidis:

. our employees should be rewarded fairly and conipely through a mix of base salary, short- andgld@rm incentives,
benefits, career growth and development opporesidind a work environment that allows our employeeshieve results;

. our compensation programs should be flexible ireotd meet the needs of our business and are rediéwm time to time as
appropriate by our Compensation Committee;

. employee ownership demonstrates an economic gtakér ibusiness that aligns employees' intereststiiise of ou
stockholders;

. our compensation programs in particular for ourers®nior employees should be based heavily oningdahg-term value,
which we believe is best measured by stock priceopaance;

. our compensation programs should be supported leffactive performance review and management ps)cas

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

We provide our stockholders with the oppoity to cast an annual advisory vote on executdv@pensation, which is commonly referred
to as a "say-on-pay" vote. At our 2011 Annual Megf Stockholders held in May 2011, approxima&39s6 of the votes cast on the say-on-
pay proposal at that meeting were voted in favdhefproposal. The Compensation Committee belithissaffirms stockholder support of our
approach to executive compensation. Based on ockisblders' support for our say-on-pay propos&dhl, the Compensation Committee did
not make fundamental changes to its approach touéixe compensation in 2011.

Assessment of Risk.The Compensation Committee is aware that cosgiiam arrangements, if not properly designed,cceaktourage
inappropriate or excessive risk-taking. In struictyiour compensation programs and awards, the Cosagpien Committee seeks to avoid
material risks by balancing the use of short-teashccompensation with long-term, stock-based cosgigm that is intended to correlate with
increases in long-term stockholder value. The Caoregion Committee recognizes, in particular, tmabeer-emphasis on short-term cash-
based incentives can potentially lead to inadegpidteitization of longer-term considerations.

The Compensation Committee believes thastiort-term component of our Named Executive @ffitand our other employees'
compensation, that is, annual cash incentive, doesncourage unnecessary or excessive risk-tékinlgese executives or our employees in
general. Although each executive officer as wekash employee is eligible to receive a cash bandsr our bonus program, the payment of a
bonus to any individual or the executive officessaagroup is entirely at the discretion of our Cemgation Committee.

The Compensation Committee also believasftr those executives and our other employeespaliicipate in our long-term incentive,
or LTI, program, the LTI program does not incerté/ithese participants to take unnecessary or axeassks. In the Compensation
Committee's view, the vesting schedule for ouriestd stock units, or RSUs, and the three-yedir\disting feature of our
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outperform stock appreciation units, or OSOs, ses/an incentive for our Named Executive Officerd ather recipients of these awards to
remain with us and to focus their efforts on adireénts of our performance that influence long-teommon stock price appreciation. We
believe that having regular fixed award dates #énatcoupled with vesting requirements over a tlyese-or four-year period for RSUs and a
three-year period for OSOs provides a recurringdale of regular potential award payouts that eraggelour executives and other LTI
program participants to avoid taking actions toegate short-term gains that are to our long-tertrirdent.

Setting Executive Compensation

Based on our compensation philosophy afecties, the Compensation Committee has structoweénnual and long-term incentive-
based cash and non-cash executive compensatiootivate executives to achieve our business goalsamard the executives for achieving
these goals. Compensation decisions for our Namedive Officers generally take place in Februdythis time, the Compensation
Committee determines:

. the base salary for the current ye
. the long-term incentive award levels for the awgedr;
. whether any bonus compensation will be paid fordoently completed year based upon our resulte@mpared to the bonus

program's goals and objectives and such other redltat the Compensation Committee determinesnsider; and

. the goals and objectives for the bonus progranthi@rcurrent year.

The day-to-day design and administratiorayMings, health, welfare and paid-time-off plang policies applicable to our employees in
general and our Named Executive Officers are haniojeteams of our Human Resources, Finance and Degrartment employees. The
Compensation Committee (and in certain cases ttie é&3oard) remains responsible for certain fundatalechanges to these plans and poli
outside of the day-to-day administrative requiretaen

In making its determinations on compensatibe Compensation Committee considers, among tahtors, the executive's experience,
skills, job position and responsibilities, indivadiwcontribution, and prior and expected future pernfance, as well as retention needs, internal
pay equity, and surveys of Peer Group data, whietlused as a guideline, not as a benchmark.

For additional information relating to t@®@mpensation Committee's decisions for 2011, pleasdhe more detailed discussion below
under the caption "—2011 Executive Compensation Componeénts.

Our Compensation Committee initially evadsathe performance of our Named Executive Offiesra team in meeting our overall
corporate goals and objectives when determiningrgabonus and equity compensation. Individualgremfince targets or performance
measures are not set for these Named ExecutivedtsfiThe determination of any payouts is at tHalfscretion of the Compensation
Committee. The exercise of that discretion is infed by, among other things, the Compensation Coeestassessment of the executive
team's overall performance in meeting our corpayatds and objectives.

Role of the Executive Officers After the overall team assessment is complételilyidual decisions are driven by a subjectiveegsmer
of the individual's role in contributing to the extive team's collective performance during theryBased on Mr. Crowe's subjective view of
each other Named Executive Officer's relative dbation to the team's overall performance, he mgtesito the Compensation Committee his
recommendations for each such individual's baseysahd short- and long-term incentive compensatitm Crowe develops his
recommendations by first applying his judgmentétedmine an appropriate distribution of base sada incentive compensation among
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the Named Executive Officers. He then makes adjastenbased on his subjective view of the individuabntribution based on the individu:
role and/or whether the distribution is equitalMe. Crowe's recommendations, however, are not nhgdeay of an assessment of the Named
Executive Officers' performance using set indivithea targets or performance measures. With regpddt. Crowe, the Compensation
Committee establishes the base salary level amshiive compensation targets and amounts.

The Compensation Committee retained Towdatson & Co. as its independent compensation ctargubr its 2011 compensation
determinations. Towers Watson does not providesagnyices to us other than advising the Compens&@nmittee. In addition, we do not
retain any compensation consultants other thaommection with sales force commission plans andivewy advice with respect to broad-
based plans that do not discriminate in favor afexecutive officers or directors, such as our &pp{an and our health insurance plans.

In addition to providing information andadysis to the Compensation Committee, the CompeEms@ommittee's consultant also provides
the same information and analysis to Mr. Crowe chhin part informs his recommendations. With resp@2011 compensation
determinations, Mr. Crowe was also provided analykat informed his recommendations by Mr. ThomaStGrtz, our Executive Vice
President, Chief Administrative Officer and Secngtds. Laurinda Pang, our Chief Human Resourcde€fand Ms. Cathleen Chambliss,
Senior Vice President responsible for compensatimhbenefits in our Human Resources DepartmentSkdriz, as part of his duties, is the
senior executive responsible for human resourcdétersaThe Compensation Committee can exercisistsetion to implement, reject or
modify any recommendations provided by any membenanagement, including Mr. Crowe.

Peer Group. In August 2009, the Compensation Committee fiestithe peer group of companies that it referenthe modification
was made as a result of the evolution of our bgsineur experience recruiting executive talentitiditates we often compete with
communications companies for this talent, as wetha use by one or more institutional investora obmmunications company peer group in
assessing our performance. The Compensation Coeemigies the peer group as an additional sourcdoofriation in reviewing compensation
decisions and overall compensation program desigodr senior executives, including the Named EseelOfficers.

In contemplation of the completion of thimk@al Crossing Acquisition, effective with the dlog of that acquisition in October 2011, the
Compensation Committee with the assistance of TeWéatson determined to adjust the members of taegreup to reflect a group of peers
beyond the telecommunications sector to includéecaibd satellite, communications equipment, comphaedware and software and data
processing. In addition, the modified peer groupudes companies with a degree of global operatmasgrowth prospects. It was the peer
group in effect from October 2011 that was refeeehioy the Compensation Committee for its deterrionatwith respect to adjustments in
base salary in November 2011 and 2011 bonus pagrsanimarized below.

The following companies were included im paer group until October 2011 and are referreastthe Initial Peer Group:

American Tower Corporatio Liberty Global Inc.

Cablevision Systems Corporat MetroPCS Communications, Ir

CenturyLink, Inc. NIl Holdings, Inc.

Crown Castle International Cot Telephone and Data
Systems, Inc

DISH Network Corporatiol tw telecom inc

Frontier Communication United States Cellule

Corporation Corporation

Global Crossing Limite: Windstream Corporatio

Leap Wireless International In
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The following companies were included im paer group subsequent to October 2011 and s¥gedfto as the Revised Peer Group:

Automatic Data Processing, Ir
CA Technologie
Cablevision Systems Corporat

CenturyLink, Inc.

Charter Communications In
Computer Sciences Corporati
Dish Network Corp

eBay, Inc.

Fiserv, Inc.

Frontier Communications Cor
Harris Corp.

Juniper Networks, Inc

To provide you with an indication of howuet 3 compares to the

Liberty Global Inc.

MetroPCS Communications, Ir
Motorola Mobility

Holdings, INc.

NCR Corp.

NetApp, Inc.

NIl Holdings, Inc.
QUALCOMM Incorporatec
Telephone & Data Systems Ir
United States Cellular Cor
VMware, Inc.

Windstream Corporatio
Yahoo! Inc.

other members of the Resedl Group, we note that as of the end of

the most recent fiscal year for Level 3 and theptompanies in the Peer Group, Towers Watson atgththat Level 3's percent ranking
within the Revised Peer Group for the metrics tdltoevenue, market capitalization, capitalizatiomevenue ratio, enterprise value and
EBITDA (earnings before interest, taxes, depresiatind amortization) was 57 percent, 49 percenped&ent, 66 percent and 53 percent,

respectively.

Summary. Comparison information available in 2010, whieas compiled from 2009 proxy statement informatisas the latest
compensation information from our Initial Peer Qudhat was available to the Compensation Commitdeen it was making its determinatic
of the base salary increases in February 2011uioNamed Executive Officers. Comparison informatmailable in 2011, which was compi
from 2010 proxy statement information, was thesat®mpensation information from our Revised Paeu@ that was available to the
Compensation Committee when it was making its detetions of the changes to the base salaries wreidber 2011 for our Named Execut
Officers other than Mr. Crowe and the 2011 bonusmEnts in February 2012.

It is important to note that the informatifvom both the Initial Peer Group and the ReviBedr Group was not used as a target or to
benchmark the compensation for our Named Exec@ffieers. When compared against the available imfifon from both our Initial Peer
Group and the Revised Peer Group, the Compengatiommittee observed that the base salaries to loet@aiur Named Executive Officers
were generally at or slightly below the 50th petiterof both the Initial Peer Group and the Reviga@dr Group. Variations generally relate to
the experience level of the individual and the thet roles for a participating title may not maparticularly well company to company.

A significant percentage of total targetngensation for our Named Executive Officers isadled to bonus and equity compensation as a
result of the philosophy and objectives describsalva. We do not have a pre-established policyrgetdor the allocation between either cash
and non-cash or short-term and long-term incergdrapensation. Rather, the Compensation Commitiéews information provided by its
outside consultant as well as Mr. Crowe, Mr. Stdvts. Pang and Ms. Chambliss to determine the gpjate level and mix of base and
incentive compensation. We also incorporate fléitybinto our compensation programs and the assessprocess to respond to and adjust for
the evolving business and economic environmenimiately, however, the Compensation Committee egescits full discretion to determine
the allocation between cash and non-cash or short#nd long-term incentive compensation.
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2011 Executive Compensation Components
Background Information

For the fiscal year ended December 31, 20l principal components of compensation foridamed Executive Officers were:

. base salary;
. discretionary cash bonuses; ¢
. long-term equity incentive compensatic

Our compensation elements simultaneously fulfik @n more of our compensation philosophy goalsajéectives. Our base salary and bonus
decisions are designed to reward annual achievanaadtto be commensurate with the executive's saopgsponsibilities, demonstrated
leadership abilities, and management experiencestiadtiveness. Our other elements of compensatiarparticular our long-term incentive
program—focus on motivating and challenging thecetige to achieve superior, longer-term, sustanesdits.

Base Salary

We provide our Named Executive Officershabse salary to compensate them for services methderring the year. Salary levels are
typically considered annually as part of our perfance review process as well as upon a promotiathar change in job responsibility.

Bonus

Our cash bonus program, which we refesttha Executive Bonus Program, is designed to ibwar executives for the achievement of
short-term financial and business goals. Althougitheexecutive officer is eligible to receive a benmder our cash bonus program, the
decision to pay a bonus to any individual or thiicefs as a group, and the actual level of the gatms made by our Compensation
Committee entirely at its discretion in light of edlevant factors after completion of the fiscaby.

In February 2011, our Compensation Committetermined the 2011 business goals and objedtivéise bonus program, which included
certain financial and strategic goals. During 2ahe, Compensation Committee determined to redueédhus targets for the Named Exect
Officers so that the target amounts would be motaéne with the competitive marketplace. Bonusas2@l1 did not have a minimum payou
maximum cap.

Our Compensation Committee does not estaldirgets that if met by the Named Executive @ffir Officers automatically results in the
payment of a bonus, or a portion of a bonus, toitithvidual or individuals. Instead, the CompeimatCommittee considers the satisfaction of
a specific objective or goal as one factor thatrbutes to the exercise of the Compensation Cotesig discretion to pay a bonus, and such
goals are not intended as specific targets. HesGompensation Committee's assessment of theseirasar objectives after completion of the
year, the Compensation Committee's determinatidheopercentage or level at which it determinefsital the bonus pool for the full employ
base, and its assessment of the other factorathatescribed elsewhere in this Compensation Dsgmusind Analysis, that inform the
Compensation Committee's exercise of its discratiqgraying a bonus.

In addition, while goals and targets maysée actual payout is determined by the Compemrs&bmmittee taking into account additional
activities such as mergers, acquisitions, divest#and capital markets activities, prevailing reddnd economic conditions and the subjective
assessment of individual performance. Where pedana is above the targeted level of performanee, th
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Compensation Committee may elect to pay a bonusesathe range of expected payouts. Performance goalgenerally assigned a weighting
which is not absolute in its application, but seras a guideline to inform the Compensation Conegiitdetermination of the bonus payment
level. Ultimately, the Compensation Committee medfull discretion to adjust bonus payouts to pnéweappropriate results, taking into
account the overall context of our results so buatuses are neither too low nor too high in thgment of the Committee.

Using the design principles described aldoveur Executive Bonus Program, in February 20fELCompensation Committee set the
following 2011 goals and objectives for the ExeeaiBonus Program, some of which were given moneifsignt weighting than others:

. Meet overall 2011 financial goal Performance against this goal is measured ag2ixst budget targets, with substan
weight applied towards achievement of sustainaiele ¢ash flow targets and core network servicesmey December exit run
rate (that is, the amount of monthly core netwakes revenue as of the end of 2011). We defusthinable free cash flow
each quarter in 2011 as Adjusted EBITDA, less ahpitpenditures, less the average net cash inxpsthse for the trailing
four quarters, plus/less average working capitatte trailing four quarters. This goal was givenGapercent initial weighting t
the Compensation Committee relative to the goadsadujectives listed here.

. Significantly improve the customer experier Performance against this goal is based on assssat of customer satisfacti
surveys and other internal company metrics thatsomeaour customers' satisfaction with their expexein receiving services
from Level 3. This goal was given a 20 perceniahiveighting by the Compensation Committee rekatv the goals and
objectives listed here.

. Ensure the company attracts and retains an appeaprivorkforce. Performance against this goal is measured bygsesament
of employee voluntary turnover rate and employeisfeation. This goal was given a 10 percent ihitiaighting by the
Compensation Committee relative to the goals anektikies listed here.

From time to time during the course of yiear, the Compensation Committee reviews the bssigeals and objectives for the Executive
Bonus Program that are then in effect to confirat these goals and objectives remain appropridie.Jompensation Committee therefore
reserves the right to make adjustments during & o the goals and objectives or the relativeglt@ig assigned to the goals and objectives.
Although no changes were made during 2011 to theiip goals and objectives enumerated above trei relative weightings, the
Compensation Committee did also take into constierather strategic and subjective factors in deieing the final payouts under the 2011
Executive Bonus Program, as described below.

Stock Awards

Background. Our Compensation Committee also believes thaitiaal component of our compensation philosofhlyaving the ability
to provide appropriate incentives to employeesughoa long-term incentive program that is tiedtazk price performance. Our current LTI
program provides for two types of equity awardse Titst type of equity award is a stock-indexedusiég referred to as an outperform stock
appreciation right—or OSO—which is administered emaur Level 3 Communications, Inc. Stock Plam~the Stock Plan. The second type
equity award is restricted stock units—or RSUs—r#wstrictions on which lapse over a period of yedepending on the participant's continued
employment and the terms of the specific grantciviis also administered under the Stock Plan. Weugethat the use of OSOs and RSUs
allows us to accomplish several objectives, ingigdiroviding an "outperformance" element through@80 grants that is balanced by the
retention element provided by RSUs.
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Beginning in 2007, the Compensation Conerittstablished the process of determining LTI aueels for a 12 month period beginning
April 1 and continuing to March 31 of the subsedquerar. For purposes of this Compensation Discassim Analysis, we refer to this
12 month period for LTI awards as an Award Year.

To determine the annual long-term incengixegram award pool for all participants in the R&tdl OSO award programs during the 2011
Award Year, including the Named Executive Officersearly 2011, the Compensation Committee consitleeveral factors as a guideline,
including the Shareholder Value Transfer methodgldige run rate and additional measures that thepg@osation Committee determined w
appropriate. "Run rate" refers to another meastitieeoannual dilution to stockholders from our grahcommon stock based awards, and is
defined as a fraction, the numerator of which esghares issued pursuant to a plan and the denmmafavhich is the total shares outstanding.

The Shareholder Value Transfer methodolplyzes, as of the date of determination of tha, gbe aggregate fair value or expense of
long-term incentive awards as a percent of out totaket capitalization, and is calculated on asgrbasis without taking into account
cancellations and forfeitures of awards. The Corspgon Committee uses the Shareholder Value Transfthodology in part because:

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

. this methodology has the benefit of limiting théeef of stock price fluctuations on y-to-year grant leve—which under othe
methodologies could result in more shares being@sehwhen the common stock price is low and fewares being awarded
when the common stock price is high;

. certain third party research firms use this metthagipto formulate their recommendation as to whegtteckholders shoul
approve or reject the authorization of shares afroon stock to be issued under a stock based lgngiteentive plan; and

. this methodology also provides an additional measficomparison to the members of our Peer Group.

For 2011, the Shareholder Value Transfer perceniagd by the Compensation Committee as a guidilidetermine the annual long-term
incentive program award pool for all participantgiie RSU and OSO award programs during the 2014ré\Wear was approximately 1.5%
our market capitalization (as compared to a one-grearage of 1.01% at the ¥Spercentile for the Peer Group), and the run rats w
approximately 1.24%, both of which the Compensa@ommittee concluded was appropriate.

Towers Watson noted for the Compensatiom@ititee that the difference from the Peer GrougnenShareholder Value Transfer
percentage relates to the value of the OSOs, warielvalued at approximately 120% of the award's fadue, while most nogualified option:
used by the companies in the Peer Group are valuapproximately 30 percent to 50 percent of falae: We note that the Shareholder Value
Transfer amount may not represent the ultimateevatiually delivered to the individual recipiententime, since the actual value is
determined by the then current stock price atithe bf settlement for OSOs or lapse of restrictifmnsRSUSs.

The award level for each Named Executiviic®f for the 2011 Award Year was determined by@mnpensation Committee in its full
discretion, using as a guideline competitive dedenfthe Peer Group, as well as the general fadiecsissed above. The Compensation
Committee will continue to
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review the effectiveness of our long-term incentivegram in light of both changing market condig@and the changing complexion of our
business and workforce.

0OSOs. 0OSOs derive value from the appreciation of@mmon stock above a base price equal to the faikeh value of our common
stock on the date of grant as adjusted (but natvb#he initial base price) to reflect the changeatue of the S&P 500® Index during the term
of the OSO. Upon vesting and settlement, whichafeards granted in 2011 will both occur on the thinshiversary of the grant date, subject to
continued employment, the holder will receive aroant equal to the "spread” between the adjusted jpase and the price of our common
stock multiplied by a "success multiplier," whi@nges from 0 to 4 on a straight line basis to ceflee amount, ranging from 0% to 11%, by
which our common stock outperforms the S&P 500@edDSOs are granted on a quarterly basis, an@ahgensation Committee feels that
the fixed settlement of the OSOs three years fltuerdate of grant provides a meaningful holdingqeethat supports the alignment of our LTI
program with the interests of our stockholders.

RSUs. An RSU represents our agreement to issue terti@oyee shares of our common stock (or, in the@msation Committee's
discretion in connection with a change in contcalsh) on the date that the restrictions lapseprsg &s the employee is employed on that date.
RSUs are granted on a regular, fixed annual békisrestrictions on RSUs generally lapse in egnabal installments over three or four yei
depending on the employee's continued employmehttenterms of the specific grant. When the retitris lapse, the employee is issued the
number of shares of common stock equal to the nuofl@SUs for which the restrictions have lapsedtat date.

Change in Control. Our OSOs generally settle upon a change irrabot Level 3 Communications, Inc. In additionetrestrictions on
our RSUs generally lapse upon a change of corthid type of benefit on a change of control is ofteferred to as a "single trigger" provisi
A "double trigger" provision would require that ttmployee also have his or her position terminatetaterially changed in order for the
awards to accelerate.

The definition of what constitutes a "charmd control" is set forth in our Stock Plan. Tledldwing summary is qualified in its entirety by
reference to the full definition included in theo8t Plan. The definition of what constitutes a gf®of control in the Stock Plan can be
summarized as follows.

. a change in ownership or control of Level 3 Commations, Inc. effected through a transaction desesf related transactions
(other than an offering of our common stock togkeeral public through a registration statemeatfivith the Securities and
Exchange Commission) whereby any "person” (as défin Section 3(a)(9) of the Securities Exchangeohd 934) or any two
or more persons deemed to be one "person” (asiuSzttions 13(d)(3) and 14(d)(2) of the Securiigshange Act of 1934),
other than Level 3 Communications, Inc. or anytefifiliates (as defined in the Stock Plan), oeamployee benefit plan
maintained by Level 3 Communications, Inc. or ahitaffiliates, directly or indirectly acquire &neficial ownership" (within
the meaning of Rule 13d-3 under the Securities Bxgh Act of 1934) of securities of Level 3 Commatimns, Inc. possessing
more than fifty percent (50%) of the total combinveding power of Level 3 Communications, Inc.'swgées outstanding
immediately after such acquisition; or

. the date upon which individuals who, as of May 2010, constitute the Board of Directors of Lev&@mmunications, Inc. (th
"Incumbent Board"), cease for any reason to caristiit least a majority of the Boagptpvided, however, that any individual
becoming a director subsequent to May 20, 2010 se/etection, or nomination for election by the Ue/€ommunications, In
stockholders, was approved by a vote of at leasajarity of the directors then constituting theunmtbent Board shall be
considered as though such individual were a
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member of the Incumbent Board since May 20, 20L0ekcluding, for this purpose, any such individwalose initial
assumption of office occurs as a result of an acuthreatened election contest with respect éoeflection or removal of
directors or other actual or threatened solicitatbproxies or consents by or on behalf of a pergber than the Board; or

. the sale or disposition, in one or a series oteeléransactions, of all or substantially all of tissets of Level 3
Communications, Inc. to any "person” (as define8éation 3(a)(9) of the Securities Exchange Act384) or to any two or
more persons deemed to be one "person” (as ugettions 13(d)(3) and 14(d)(2) of the SecuritiesHaxge Act of 1934) oth:
than Level 3 Communications, Inc.'s affiliates dagined in the Stock Plan).

In addition, the Compensation Committee niigya written determination prior to the consumprabf an event or transaction, determine
that such event or transaction does not constit@aange in Control, provided that the Compensaiommittee reasonably concludes that
such event or transaction (i) is not likely to fégua significant change to the identities of ffersons functioning as our senior management,
either immediately or in the foreseeable futurdéiing understood that the Compensation Committed not conclude that no changes in our
senior management are likely to occur), and (ifjaslikely to result in control of the Board (osggnificant portion of the Board's functions)
being transferred to a single person or entithegitmmediately or in the foreseeable future, withtain specified exceptions.

We also have a requirement that the chahgentrol must also qualify as a "change in cdrgr@nt” as defined in Treasury
Regulation 1.409A-3(i)(5)(i), so that our RSUs vii# compliant with the provisions of Section 40¥Ah® Internal Revenue Code of 1986, as
amended. In the event that there is a change imat@s defined by the Stock Plan that does nolifyuss a change in control event under
Section 409A, if the employee undergoes a separ&tion service on account of his or her terminattbemployment by us without cause
following that change in control, we will, in ouole discretion, either (a) issue all unissued shaf@ur common stock issuable pursuant to the
RSU award to the employee or (b) pay the employeedombination of cash and stock the value ofdtstsres of our common stock as
provided for in the Stock Plan.

We have a so-called "single" trigger acaglen for equity awards for the following reasons:

. Single trigger vesting ensures that ongoing emm@eyae treated the same as terminated employdesesjiect to outstandit
equity grants.

. Single trigger vesting provides employees withgame opportunities as stockholders, who are freeltdheir equity at the tirr
of the change in control event and thereby redlirevalue created at the time of the transaction.

. The employing company that made the original eagiignt will no longer exist after a change in cohtmd employees shou
not be required to have the fate of their outstagaiquity tied to the new company's future success.

. Single trigger vesting on performance-contingenlityqin particular, is appropriate given the diffity of replicating the
underlying performance goals.

. Single trigger vesting serves to support the colimgebusiness need to retain key employees duhiegihcertain times
preceding a change in control.

. A single trigger on equity vesting can be a poweidtention device during change in control disguss, especially for mor
senior executives where equity represents a sggmifiportion of their total pay package.
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Modifications Generally. From time to time, our Compensation Committegluates all elements of our LTI programs. Our
Compensation Committee from time to time may mdianges to any or all of the elements of these progrto reflect the changing needs
related to attracting, retaining and motivating Blamed Executive Officers. These changes may bedbas part, on market conditions and the
LTI program of competitors. Management and the Cemsption Committee regularly review our compensggtimgrams to determine whether
these programs are accomplishing our goals in &t oost-effective manner.

Determination of Total Compensation for 2(
Base Salary

In February 2011, the Compensation Committeiewed the 2011 base salary for Mr. Crowe aredtse salaries for the other Named
Executive Officers for 2011, which were based aommendations by Mr. Crowe. In February 2011, thenfensation Committee determir
to increase the base salaries of each of the N&xedutive Officers to bring the base salaries eséhexecutives in line with what the
Compensation Committee believed was market. Me€sosve, Storey and Miller each received a threeg@rincrease in base salary, and
Mr. Patel received an approximately seven peraamease in base salary. Mr. Stortz's base salassyeget to $510,000 when he rejoined the
Company in June 2011.

Subsequent to the completion of the Gl@aksing Acquisition, in November 2011 the Comp&aeaCommittee reviewed the then
current base salary for Mr. Crowe and the baseiealfor the other Named Executive Officer based oacommendation of Mr. Crowe. As a
result of the significant increase in the size aogpe of our business and the resulting increasesponsibilities for these officers, the
Compensation Committee determined to increasedhe balaries for each of the other Named ExecQtffieers other than Mr. Crowe.

NEO Name Original 2011 Base Salary Modified 2011 Base Salary

James Q. Crow $ 839,50( no chang
Sunit S. Pate $ 510,00 $ 575,00(
Jeff K. Storey $ 566,000 $ 650,00(
Charles C. Miller, llI $ 520,15( $ 575,00(
Thomas C. Stort $ 510,00 $ 575,00(

We believe that Mr. Crowe's 2011 salarg asultiple of the other Named Executive Officeedasies is in line with traditional multiples
for the chief executive officer. The Compensatiamnnittee also believes that the differences aréaggd by the positions that the individu
hold and are based on individual performance etialusonly to the extent described above.

Bonus

In determining the 2011 bonus compensdtiothe Named Executive Officers, the Compensaiommittee considered these Named
Executive Officers' performance as a group agdimesbbjectives described above. These resultsdedithe following items.

Meet overall 2011 financial goals. The following table summarizes our Board ofdaiors approved budget targets, which in some case
are equal to our publicly issued guidance, as agebur actual results for 2011. These targets adjtested to remove the results of our coal
mining business, which we sold in November 2014, thie transaction and integration costs incurrathdl2011 with
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respect to the Global Crossing Acquisition. Theselbers are for Level 3 on a standalone basis, ambtinclude the results of Global
Crossing Limited.

2011
2011 Communications
Communications Full Year
Metric ($ in millions) Budget Results
Core Network Services reven $ 298: % 3,00¢
Communications Adjusted EBITD. $ 927 $ 96C
December Core Network Services Run F $ 26C $ 262
Sustainable Free Cash Fl $ (112) $ (14)

The actual results for 2011 for Core Netn®ervices revenue were approximately 101% of budg@mmunications Adjusted EBITDA,
the metric that was given the highest weightingheyCompensation Committee, was approximately 164btidget. December Core Network
Services Run Rate was 101% of budget. Sustainabte Gash Flow for 2011 was approximately $98 nmilavorable to budget.

Significantly improve the customer expez&en During the course of the year, our performaagainst this goal was measured by var
customer satisfaction survey data. Our surveysas®a/en point scale, with a score of seven (théog") representing very satisfied and a
score of one (the bottom "box") representing vesgatisfied. During this period, overall our custarsatisfaction scores were 50% in the top
two boxes (an improvement from 44% in 2010), antb 15 the bottom two boxes (an improvement from 189%010).

Ensure the company attracts and retainggpropriate workforce. Given the nature of this objective, no spedjii@ntitative targets
were established by the Compensation Committee Ciimpensation Committee agreed with managemesessisient that we have been able
to attract and retain the appropriate workforcesgllain part on the review of our overall voluntarsnover rate and the rate of voluntary
termination by employees who were rated in the tvabest of the five total categories of our jobfpenance measures as well as the rate of
voluntary termination of vice presidents and above.

In addition to the review of these factdh® Compensation Committee also considered atigmiscapital markets, refinancing and
disposition activities completed during 2011. Thastvities can be summarized as follows.

. We acquired Global Crossing Limited in a-free, stoc-for-stock transaction. This transaction provides sigaift strategi
benefits, as described above.

. We sold $305 million aggregate principal amount®875% Senior Notes due 2019. A portion of thepneteeds from the
offering were used to redeem the $195,702,000 ggtgeprincipal amount of our 5.25% Convertible Seiotes due 2011.
This offering was the first offering of senior uogeed notes by Level 3 Communications, Inc. in sgweears, with prior
offerings having being made at the Level 3 Finagcinc. subsidiary level.

. We agreed to issue $300,217,000 aggregate pringipalnt of our 11.875% Senior Notes due 2019 inaxge fol
$294,732,000 aggregate principal amount of ourtanting 9% Convertible Senior Discount Notes dut32d a private
transaction. As a result of this exchange trangagtll of the Company's outstanding 9% Convertg#aior Discount Notes
were retired.

. Level 3 Financing, Inc.'s, sold $500 million aggatgprincipal amount of its 9.375% Senior Notes 209 in a private offerin
The net proceeds from the offering of the notegetioer
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with cash on hand, were used to redeem $443 mélggregate principal amount of Level 3 Financimg,'s outstanding 9.25%
Senior Notes due 2014.

. As part of the refinancing of the outstanding Gldbeossing Limited debt, we raised through LevéliBancing, Inc. a total ¢
$1.2 billion of 8.125% Senior Notes due 2019 anéharemental term loan—the Trance B |l Term Loan-aggregate principal
amount of $650 million.

. We entered into a conversion agreement with Fakiaancial Holdings Limited and certain of its &ffies and certain oth
investors to convert a total of $127,962,000 inraggte principal amount of our 15% Convertible 8eMotes due 2013. After
the closing of this transaction, $272,038,000 ag@pie principal amount of the 15% Convertible Sehiotes due 2013 remained
outstanding. The 15% Convertible Senior Notes dile82re not callable prior to maturity in Januaby 2.

. We completed the transfer of its common stockrigsto the New York Stock Exchange under our tickenbol "LVLT."

. Level 3 Financing, Inc. also borrowed an increme$®®0 million through a new Tranche B Ill Term loander its existing
secured credit agreement. We used the proceebisafffering to redeem the $274 million aggregatagipal amount of our
3.5% Convertible Senior Notes due 2012 and prefb&i&280 million Tranche B Term Loan under the axgssecured credit
agreement. As a result, the total aggregate p@haimount of the loans under the secured credéesmgent was $2.6 billion.

. In November 2011, we entered into an agreementavithffiliate of Ambre Energy Limited to sell all the common stock ¢
the holding company for our coal mining operatioks.a result of the transaction, the assets abditias associated with the
coal mining business were removed from Level 3larze sheet as of the closing.

The Compensation Committee, as well asuth@®oard of Directors, continues to be satisfieith Mr. Crowe's leadership of the company
and his performance during 2011. We achieved ahefinancial measures for the "Meet overall 2@idancial goals" objective, and the
Compensation Committee also believes that the ptage growth rate of quarter over quarter Core Nekv@ervices revenue reached a level
that for 2011 was satisfactory. In addition, thepensation Committee was satisfied with our ovenadtomer satisfaction survey results. The
completion of the Global Crossing Acquisition, whimok most of 2011 to negotiate, document andeclags a significant milestone for us,
and the Compensation Committee believes that émsfiormational nature of this transaction in teafthe size and scope of our network and
our service offerings has the potential to contelmignificantly to our future success. In additidre Compensation Committee took note of
significant capital markets, refinancing and dispos transactions that were completed during 20tl&as these beliefs and the Compensation
Committee's assessment of the company's perfornzayaiast the objectives described above that irddrthe Compensation Committee's
determination of the level at which to fund the bepool for the broad employee base. As a residtCompensation Committee concluded
Mr. Crowe and the other Named Executive Officersusth be compensated accordingly.

In determining the 2011 bonus compensdtiothe Named Executive Officers, the Compensaiommittee considered these Named
Executive Officers' performance as a group agaimesbbjectives described above. For 2011, the Cosgimn Committee determined to
enhance the bonus payment to Messrs. Crowe, MifidrPatel. The Compensation Committee determinedtiance Mr. Crowe's bonus
payment for his 2011 performance to recognize digributions of overall leadership to the compamgdnnection with both (i) the company's
completion of the Global Crossing Acquisition ahd significance to the company's future prospéwsthe Global Crossing Acquisition
represents as
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well as (i) the various capital markets transactiduring 2011 that are summarized above and gméfisance to the company's future
prospects that derive from the continued efficrmanagement of the company's debt maturities. Thep@asation Committee determined to
enhance Mr. Miller's bonus payment for his 201 Xfgremance to recognize his contributions to the canypin connection with leading the
company's negotiating team for the Global Crossioguisition. The Compensation Committee also deiteechto enhance Mr. Patel's bonus
payment for his 2011 performance to recognize bigributions to the company in connection with iegdhe company's team that
accomplished the various capital markets transastituring 2011 that are summarized above.

Based on the successes described abovEpthenittee approved the payment of bonuses asadtetidn the table below:

James Q. Crow $ 4,000,001
Sunit S. Pate $ 1,750,00!
Charles C. Miller, llI $ 3,000,00!
Jeff K. Storey $ 1,500,001
Thomas C. Stort $ 1,250,00!

Stock Based Awards.

Grant Decisions for the 2011 Award YearAt the beginning of the 2011 Award Year, a fhannual award number was determined for
RSUs and OSOs for each eligible employee, congistithh the Compensation Committee's practices. Compensation Committee also used
as a guideline in determining the award levels cgtitipe data from our Peer Group. While the awaurthhers are fixed for the applicable
Award Year, the Compensation Committee reservesighéto make changes to this program—includirgfiked award amounts—as
conditions in the market or our business requiosyéver, these fixed amounts were not adjusted guhiea 2011 Award Year.

For the determination of LTI award levels do not set individual performance targets ofquarance measures for our Named Executive
Officers. The determination of any award levelsdbiNamed Executive Officers is in the full distom of the Compensation Committee. The
exercise of that discretion is informed by, amotigeothings, the Shareholder Value Transfer metloggoand the resulting run rate as well as
the executive team's overall performance as assbgsthe Compensation Committee. After the oveeslin assessment is completed,
individual decisions are driven by a subjectiveeasment of the individual's role in contributinghe executive team's collective performance
during the year. Based on Mr. Crowe's subjectieanwdf the relative contribution of the other Nantedcutive Officers to the team's overall
performance, he provides to the Compensation Cowenlitis recommendations for each individual's LWwaa level. Mr. Crowe develops his
recommendations by first applying his judgment teatvMs an appropriate distribution of LTI awardsomg the Named Executive Officers and
then he may make adjustments based on his persaipjalctive view of the individual's contributiomrdlugh the individual's role and/or whetl
the distribution is equitable. Mr. Crowe's adjustitse however, are not made by way of an assessh#m Named Executive Officers'
performance using set individualized targets ofquerance measures. The Compensation Committeelisbtedbthe level of LTI awards for tl
Named Executive Officers after taking into accotlnet considerations described abc
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For the 2011 Award Year (from April 1, 20d4til March 31, 2012), each Named Executive Offiead the following award levels. As a
result of the structure of the Award Year, soméheke awards were made during 2011 and some ohwhécawarded during 2012.

Name RSUs OSOs

James Q. Crow 92,90¢  92,90¢
Sunit S. Pate 31,19: 31,19
Charles C. Miller, llI 34,162 34,16:
Jeff K. Storey 53,47 53,47
Thomas C. Stort 31,19: 31,19:

During calendar year 2011, as participantsur LTI program, each Named Executive Officareiged the RSUs and OSOs indicated in
the table below. These awards were made duringtepof the 2010 Award Year and a portion of tffd2 Award Year.

Name RSUs 0S0s(1)
James Q. Crow 92,90¢ 92,90¢
Sunit S. Pate 31,19: 31,19:
Charles C. Miller, llI 34,16: 34,16(
Jeff K. Storey 53,47: 53,47
Thomas C. Stort 31,19: 31,19:

(1)  The number of OSOs awarded to Messrs. Crowe arléniiffer slightly from the Plan Year amounts doghe
guarterly grant cycle and the application of t-for-15 reverse stock split to the -split award levels

Given Mr. Crowe's and the other Named EtieelDfficers' roles in leading Level 3 during 2041id the challenges and achievements for
the year, the Compensation Committee consider®thbremuneration provided to the Named Execufificers for 2011 to be appropriate.

Other Compensatory Benefits

As salaried, U.S.-based employees, the daxecutive Officers participate in a variety oflie and welfare and paid time-off benefits
designed to enable us to attract and retain oukfenae in a competitive marketplace. Health andfarel and paid time-off benefits help ensure
that we have a productive and focused workforceutin reliable and competitive health and other fiesne

Perquisites

We limit the perquisites that we make aafal to our Named Executive Officers. With the gtimn of the personal use of our corporate
aircraft—which is discussed below—our Named Examubfficers are entitled to no benefits that areatberwise available to all of our
employees. In this regard it should be noted thatler not provide company vehicles, club membersfiiipsncial consulting, pension
arrangements, post-retirement health coveragemilas benefits for our Named Executive Officers.

We provide our Named Executive Officerssp@al use of our corporate aircraft because wevslihat this benefit generally affords us
increased security and allows our executives tkwaore efficiently and productively when travelifay personal reasons. For personal use of
our corporate aircraft by Messrs. Crowe and Stomgyimpute income as described below. For all okteened Executive Officers, any
personal use of our corporate aircraft is purstman Aircraft Time-Share Agreement, pursuant taclvthe Named Executive Officer is
responsible to reimburse us for our incrementat cbproviding his personal use of the corporateraft. For the Named Executive
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Officers other than Messrs. Crowe and Storey, whgnest accompanies the Named Executive Officéiuginess travel and when required by
applicable Internal Revenue Service regulationsimyite as income to that executive the cost dfdlditional travel.

For Mr. Crowe and Mr. Storey, we imputdarame the cost of personal travel as well as wiegnired by Internal Revenue Service
regulations the personal travel of any guest theb@panies Mr. Crowe or Mr. Storey. To calculate dmount of imputed income, we use the
Internal Revenue Service's Standard Industry Fewel,.or SIFL, rates. For 2011, Mr. Crowe had $38%,0f imputed income and Mr. Storey
had $19,390 of imputed income. These amounts difden the amounts disclosed in the Summary Compems@able below, which we have
calculated as $347,387 and $20,208, for Mr. CromeeMr. Storey, respectively, which represents aarémental cost to provide the benefit.

Post-Employment Compensation

Pension Benefits. We do not provide pension arrangements or pigement health coverage for our Named Execu@iffecers. Our
Named Executive Officers, as well as all of our -based employees, are eligible to participate ind@1 (k) plan. We provide a matching
contribution to all participants in the 401(k) plamcluding our Named Executive Officers, througtitsiin the Level 3 Stock Fund. For 2011,
we matched up to 100% of 3% of eligible earninggegulatory limits if lower, for the balance oftlgear. Neither our Named Executive
Officers nor our other employees are able to pugehaits in the Level 3 Stock Fund. All of our Nahtexecutive Officers have more than
three years of service with us, and as a resudt) ethe Named Executive Officers is fully vestedhe units of the Level 3 Stock Fund in his
401(k) plan account.

For the year ended December 31, 2011, tmpensation Committee did not approve a discretjogeant to the 401(k) share accounts of
qualifying U.S.based employees, including the Named Executive@fi The last discretionary grant to the 401(kystaccounts was in 20
for the year ended December 31, 2007.

Retirement Benefit. Upon a Named Executive Officer's retiremerdéoordance with our retirement program, the regiris on all
outstanding RSUs lapse and OSOs are retained hgdhédual until those OSOs settle on the thirdigarsary of their grant, provided that the
OSO then has a positive value.

Nonqualified Deferred CompensationWe do not provide any nonqualified defined cidmtion or other deferred compensation plans.

Other Post-Employment PaymentsAt December 31, 2011, all of our Named Exeautfficers were employees-at-will and as such did
not have employment contracts with us.

Stock Ownership Guidelines

The Compensation Committee has adoptecefinas for ownership of our common stock for ourigeexecutives. The Compensation
Committee reviews these guidelines at least anynuatid may update or modify them based on a vaoftsctors including the composition of
our senior management team and stock market conditStock held by the individual, his or her sgoasd minor children, along with shares
of our common stock held in the individual's 401R#an account and in trusts for the benefit of ¢hiegividuals, will be included for purposes
of determining the individual's satisfaction of thenership guidelines.
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The guidelines for 2011 after taking intwaunt the 1 for 15 reverse stock split we impleteéin October 2011 were as follows:

CEO 66,667
COO and President/Vice Chairm 33,33:
Chief Administrative Officer/Chief Financial Offici 16,667
President level office 10,00(
Members of Board of Directol 20,00(

The Compensation Committee has concludatdgfants of restricted stock or restricted stamitsuwill not be made to assist members of
management in meeting the ownership guidelineadtfition, the Compensation Committee has concludédo force individuals to make
either private or open market purchases of our comstock to meet the ownership guidelines. RatherCompensation Committee has
concluded that after a period of 5 years beginoimghe later of (a) the date that the individualected to the relevant position and
(b) February 2007, if the individual was servinghe position in February 2007, until such timehasindividual is in compliance with these
guidelines, 25% of the shares of our common stesl@ble upon any OSO exercise or settlement or tngosettlement of restricted stock unit
should be held by the individual in the form of ssof our common stock until such time as the glinié has been met. The failure of an
individual to make a good faith effort to meet thédelines in a timely manner and to maintain tieeimpliance with the guidelines will be a
significant factor in the Compensation Committegid senior management's determinations of theiohgaVs future bonus payments and long-
term incentive compensation awards.

The Board of Directors requires that eagmier of the Board hold all shares of our commoaoksteceived as compensation for Board
service until such time as the Board member's ostmigrof common stock meets the Share Ownershiprim Amount Requirement of
20,000 shares. To determine a Board member's canggliwith the Share Ownership Minimum Amount Rezaint, all issued restricted st
units whether or not restrictions on those seasitiave lapsed will be treated as shares of issumadhon stock on a one for one basis. In
addition, shares of common stock held by the Boaedhber, his or her spouse and minor children, akitityshares of common stock held in
the individual's retirement accounts and in tréistghe benefit of these individuals, will be indid for purposes of determining the Board
member's satisfaction of the Share Ownership MinimAmount Requirement.

The Board encourages each Board membenidoail shares of common stock received as compiensfmr Board service, or otherwise
acquired, until such time as the Board member ionger a Board member. Any Board member that seltgherwise transfers shares of
common stock shall volunteer to resign from thepm those circumstances where after giving ¢ffe¢he sale or transfer, the Board
member would own common stock in an amount less tifka Share Ownership Minimum Requirement. The 8adaes not believe that such
person(s) should necessarily leave the Board. Tétevald, however, be an opportunity for the Boaradugh the Board's Nominating and
Governance Committee to review the continued apjatgmess of the Board member's continued memigesshihe Board under the
circumstances.

Potential Effect on Compensation from Executivechhisluct

If our Board determines that an executiffeer has engaged in fraudulent or intentionaleoigduct, the Board would take action to
remedy the misconduct, prevent its recurrence jmpdse such discipline on the wrongdoers as woeldgpropriate. Discipline would vary
depending on the facts and circumstances, and @)intlude, without limit, (1) termination of empiment and (2) initiating an action for
breach of fiduciary duty, and (B) includes, if timésconduct resulted in a significant restatememtwffinancial results, seeking reimbursement
of any compensation paid or awarded to the exeetiiat is greater than what would have been pasvarded if calculated based
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on the restated financial results. These remedasddibe in addition to, and not in lieu of, anyiaws imposed by law enforcement agencies,
regulators or other authorities.

Section 162(m) of the Internal Revenue Code

The Compensation Committee takes into clamation the tax deductibility limitation of Seatid62(m) of the Internal Revenue Code of
1986, or the Code, when making compensation dewdmr our Named Executive Officers. Generally,t®ecl162(m) limits the amount of
compensation that a public company can deducefderfal income tax purposes to the extent thatdhgensation is greater than $1.0 million
and does not fall within that section's exempti@gr OSO program is intended to meet the requirésrfen "qualified performance-based
compensation” exempt from these deductibility latiins. Our bonus program, however, would not fu&ir the exemptions contained in
Section 162(m). The Compensation Committee doebel@ve it is advisable to adopt a strict poligaest paying nondeductible
compensation, and may pay that compensation irogppte circumstances. While the Compensation Cdteeniakes into consideration the
tax deductibility limitation of Section 162(m), éite present time, the Compensation Committee'srdétation with respect to the payment of
compensation to our Named Executive Officers isafificted by this tax deductibility limitation ifght of our significant net operating loss
carryforwards for U.S. federal income tax purposes.

Compensation Committee Report

The Compensation Committee of the Boardraaigwed this Compensation Discussion and Analpsddiscussed that analysis with
management. Based on its review and discussiohsmanagement, the committee recommended to oudBbat this Compensation
Discussion and Analysis be included in Level 3'm1+@0-K for the year ended December 31, 2011 anelL®s Proxy Statement with respect
to the 2012 Annual Meeting of Stockholders. Thsort is provided by the following independent dices, who comprise the committee:

Richard R. Jaros (Chairman)
Michael J. Mahoney

Peter Seah Lim Huat

Albert C. Yates
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Summary Compensation Table

All Other
Stock Option Compensatior
Awards Awards
Name and Principal Position Year Salary ($) _ Bonus (%) ($)@) ($)(D) ($)(2) Total ($)
James Q. Crow 2011 $834,78¢ $4,000,00! $3,400,46! $2,671,57'$ 354,73 $11,261,56.
Chief Executive
Officer 201(C $815,00( $1,141,00( $1,960,98: $2,255,21. $ 226,07($ 6,398,26!
200¢ $815,00($ 800,00($1,184,21:$1,355,38:'$ 16,50($ 4,171,10:
Sunit S. Pate 2011$510,76¢$1,750,001 $1,141,62' $ 896,92t $ 7,35($ 4,306,67.
Chief Financial
Officer 201( $475,00($ 380,00(% 627,84:% 717,50.% 7,35( $ 2,207,69.
200¢ $475,00($ 260,00($ 315,80:$ 361,44¢$ 16,50($ 1,428,75
Charles C. Miller, IlI 2011 $523,56" $3,000,00( $1,250,32!'$ 982,27: % 7,35($ 5,763,51!
Executive VP & Vice 201(C $505,00($ 404,00($ 708,69:$ 813,18 $ 7,35( % 2,438,23
Chairman 200¢ $505,00($ 280,00($ 402,30°$ 460,45¢$ 16,50($ 1,664,26:
Jeff K. Storey 2011%$572,96: $1,500,001 $1,957,07! $1,537,58 $ 27,55¢$ 5,595,18;

President & Chie 201C $550,00($ 506,00( $1,066,48: $1,217,24'$ 24,107 $ 3,363,83!
Operating Office 200¢ $550,00($ 330,00($ 795,06:$% 589,50¢$ 79,16¢$ 2,343,73

Thomas C. Stort 2011$425,69: $1,250,001 $1,141,62'$ 896,92t $ 724,10:$ 4,438,34!
Executive VP & Chie 201( $475,00($ 380,00($ 635,20¢$ 727,07($ 7,35($ 2,224,62!
Administrative Office 200€ $475,00($ 260,00($ 335,54:$ 384,04'$ 16,50($ 1,471,08!

@ We award both restricted stock units ("RSUs"), aantberform stock appreciation rights ("OSOs"), ad pf our long-
term incentive program. These awards vest ovemabeu of years. When an award is made, the fairevafiall shares
granted, regardless of vesting schedules, is detednFor RSUs, fair value is calculated usingdlesing price of our
common stock on the day before the grant, and 808§ fair value is calculated using a formula basethodology.
These columns represent the full grant date fdirevaf the RSUs and OSOs awarded to the Named ExedDfficer,
without any reduction in the grant date fair vatdi¢he awards for the possibility of service-bagmteiture. For
additional information relating to the assumptiomsde by us in valuing these awards for 2011, tefeote 13 of our
financial statements in our Form 10-K for the yeaded December 31, 2011, as filed with the SEC.

(2)  This column includes $7,350, $7,350 and $16,508bafpany matching contributions to each Named Exez@fficer's
401(k) plan account for 2011, 2010 and 2009, respgy. These contributions were made in the fofrarits of the
Level 3 Stock Fund.

For Mr. Crowe and Mr. Storey, amounts in this cafuimclude $347,387 and $20,208 related to thepeaetve personal
use of our aircraft in 2011 and $218,720 and $16rétated to their respective personal use of oaradt in 2010, all
pursuant to the arrangement described above undeaption "Compensation Discussion and AnalysiBetermination
of Total Compensation for 2011—Other CompensatemneBts—Perquisite$.The calculation of the amounts set forth in
the table for personal use of our aircraft by Mes€rowe and Storey is based on our incrementalretzging to their use
of the aircraft, which includes only the variabtests incurred as a result of personal flight agtjvincluding fuel, olil,
lubricants, other additives, travel expenses ofttiesv, including food, lodging and ground transption, hanger and tie-
down costs away from the aircraft's base of opematiinsurance obtained for the specific flightdimg fees, airport tax
and similar assessments, customs, foreign perrdisamilar fees directly related to the flight, iight food and
beverages, passenger ground transportation, aid fllanning and weather contract services. Itiedet non-variable
costs, such as exterior paint, interior refurbishtand regularly scheduled inspections, which wdnalde been incurred
regardless of whether there were any personal fusiecoaft.

For Mr. Stortz, amounts in this column include $BD®, which represented a special payment thameate to
Mr. Stortz in connection with his retirement froreMel 3 during 2011. Upon Mr. Stortz's subsequegtndoyment by
Level 3 later in 2011, Mr. Stortz retained this @pepayment
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Outstanding Equity Awards at 2011 Fiscal Year End

The following table provides information the current holdings of OSOs and RSUs by the Naexetutive Officers. This table includes
unvested OSOs and unvested RSUs. Each grant insgeparately for each Named Executive Officer. idsting schedule for each grant is
shown following this table, based on the award gdare. For additional information about the OS@ B$U awards, see the descriptions u
the caption "2011 Executive Compensation ComporeBteck Awards" above. Because the number of shardsrlying any OSO is subject
to change by way of a formulaic multiplier basedmiphe performance of our common stock relativénéoperformance of the S&P 500®
Index, a zero included in the column titled NumbgSBecurities Underlying Unexercised Options inthsahat the OSOs comprising those
specific grants have a zero multiplier resultingirero dollar value ($0) at December 31, 201licatohg that our common stock price had not
outperformed the S&P 500® Index from the grant dditthese OSOs through December 31, 2011.

Option Awards

Stock Awards

Number of Number of
U nexer)(/:isgd Unexer}(/:isgd Nsl;]rgfeesr grf ;/'?;lrjgsoér
Options Options Units of Units of
#(A) #A) Option Stock That Stock That
Exercise Option Have Not Have Not
Grant Price Expiration Vested Vested
Name Date Exercisable Unexercisable ($)(2) Date (#) (&)
James
Q.
Crov 1/1/200¢ 0 1,16¢ $ 14.5¢ 1/1/201:
2/1/200¢ 0 0 $ 22.8( 2/1/201:
3/1/200¢ 0 0 $ 20.4¢ 3/1/201:
4/1/200¢ 0 0 $ 21.71 4/1/201:
5/1/200¢ 0 0 $ 24.1¢ 5/1/201:
6/1/200¢ 0 0 $ 21.92 6/1/201:
7/1/200¢ 0 0 $ 30.9: 7/1/201:
8/1/200¢ 0 0 $ 23.4¢ 8/1/201:
9/1/200¢ 0 0 $ 22.1¢ 9/1/201:
10/1/200! 0 0 $ 24.7¢ 10/1/201.
11/1/200¢ 0 0 $ 21.4¢ 11/1/201:
12/1/200! 0 0 $ 21.4¢ 12/1/201:
1/1/201( 0 0 $ 25.8: 1/1/201:
2/1/201( 0 0 $ 24.3i 2/1/201:
3/1/201( 0 0 $ 27.11 3/1/201:
4/1/201( 0 0 $ 26.0¢ 4/1/201:
7/1/201( 0 0 $ 19.91 7/1/201:
10/1/2011 0 8,06z $ 15.4¢ 10/1/201.
1/1/201.: 0 11,374 $ 14.7(C 1/1/201:
4/1/201: 0 0 $ 22.0¢ 4/1/201-
7/1/201: 0 0 $ 36.6( 7/1/201¢
10/1/201. 0 0 $ 24.8C 10/1/201-
1/1/200¢ 163t (@) $ 27,77¢
4/1/200¢ 1,92¢ (b) $ 32,70
7/1/200¢ 1,928 (c) $ 32,70¢
10/1/200:¢ 1,928 (d) $ 32,70¢
1/1/200¢ 3851 (e) $ 65,42¢
4/1/200¢ 9,621 () $ 163,56
7/1/200¢ 9,627 (g) $ 163,56:
10/1/200 9,627 (h) $ 163,56
1/1/201( 14,44 (i) $ 245,35
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Option Awards

Stock Awards

Number of Number of
Securities Securities
Unexertised Unexereised Number of
Options Options Ur?i;gsogr
#A) #A) Option Stock That
Exercise Option Have Not
Grant Price Expiration Vested
Name Date Exercisable  Unexercisable ($)(2) Date (#)
7/1/201( 69,68
7/1/201:
Sunit
S.
Patel 1/1/200¢ 0 31C $ 14.5¢ 1/1/201:
2/1/200¢ 0 0 $ 22.8( 2/1/201:
3/1/200¢ 0 0 $ 20.4¢ 3/1/201:
4/1/200¢ 0 0 $ 21.71 4/1/201:
5/1/200¢ 0 0 $ 24.1¢ 5/1/201:
6/1/200¢ 0 0 $ 21.92 6/1/201:
7/1/200¢ 0 0 $ 30.9: 7/1/201:
8/1/200¢ 0 0 $ 23.458  8/1/201:
9/1/200¢ 0 0 $ 22.1¢ 9/1/201:
10/1/200¢ 0 0 $ 24.7¢ 10/1/201:
11/1/200¢ 0 0 $ 21.4¢ 11/1/201:
12/1/200¢ 0 0 $ 21.4¢ 12/1/201.
1/1/201( 0 0 $ 25.8:¢ 1/1/201:
2/1/201( 0 0 $ 24.3i 2/1/201:
3/1/201( 0 0 $27.11 3/1/201:
4/1/201( 0 0 $ 26.0¢ 4/1/201:
711/201( 0 0 $ 19.9] 7/1/201:
10/1/201( 0 2,707 $ 15.4€¢ 10/1/201:
1/1/201.: 0 3,81¢ $ 14.7( 1/1/201«
4/1/201: 0 0 $ 22.08  4/1/201«
7/1/201: 0 0 $ 36.6( 7/1/201¢
10/1/201.: 0 0 $ 24.80C 10/1/201:
1/1/200¢ 49C
4/1/200¢ 513
7/1/200¢ 513
10/1/200¢ 513
1/1/200¢ 1,02¢
4/1/200¢ 2,567
7/1/200¢ 2,567
10/1/200¢ 2,567
1/1/201( 3,851
7/1/201( 23,39«
7/1/201: 31,19:
Charles
C.
Miller
1 1/1/200¢ 0 39t $ 14.5¢ 1/1/201:
2/1/200¢ 0 0 $ 2280 2/1/201:
3/1/200¢ 0 0 $ 20.4¢ 3/1/201:
4/1/200¢ 0 0 $ 21.71 4/1/201:
5/1/200¢ 0 0 $ 24.1¢ 5/1/201:
6/1/200¢ 0 0 $21.92 6/1/201:
7/1/200¢ 0 0 $ 30.9¢ 7/1/201:
8/1/200¢ 0 0 $ 2345 8/1/201:
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Value of
Shares or

Units of

Stock That
Have Not
Vested
(%)

() $1,183,89
92,90¢ (k) $ 1,578,52.

(@)
(b)
(©)
(d)
(e)

(9)
(h)
(i)
(k)

8,32t
8,71¢
8,71¢
8,71¢
17,43
43,618
43,618
43,61¢
65,42¢
397,46«
529,95:
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Option Awards

Stock Awards

Number of Number of
LJSnedCt;Jrrlit:ﬁS LJSnedCt;Jrrlit:ﬁS Market
Unexer)(/:isgd Unexer)(/:isgd Number of Value of
S o Spes o
#A) #A) Option Stock That Stock That
Exercise Option Have Not Have Not
Grant Price Expiration Vested Vested
Name Date Exercisable  Unexercisable ($)(2) Date (#) ($)
9/1/200¢ 0 0 $ 22.1¢ 9/1/201:
10/1/200¢ 0 0 $ 24.7¢ 10/1/201:
11/1/200¢ 0 0 $ 21.4¢ 11/1/201:
12/1/200¢ 0 0 $ 21.4¢ 12/1/201:
1/1/201( 0 0 $ 25.8¢ 1/1/201:
2/1/201( 0 0 $ 24.3i 2/1/201:
3/1/201( 0 0 $ 27.11 3/1/201:
4/1/201( 0 0 $ 26.0¢ 4/1/201:
7/1/201( 0 0 $ 19.9] 7/1/201:
10/1/201¢ 0 2,96¢ $ 15.4¢ 10/1/201:
1/1/201.: 0 4,182 $ 14.7( 1/1/201:
4/1/201: 0 0 $ 22.0¢ 4/1/201:
7/1/201: 0 0 $ 36.6( 7/1/201¢
10/1/201.: 0 0 $ 24.8(C 10/1/201:
1/1/200¢ 654 (@) $ 11,11
4/1/200¢ 654 (b) $ 11,11
7/1/200¢ 654 (c) $ 11,11
10/1/200¢ 654 (d) $ 11,11
1/1/200¢ 1,30¢ (e) $ 22,22¢
4/1/200¢ 327C () $ 55,557
7/1/200¢ 3,27C (g) $ 55,55
10/1/200¢ 327C (h) $ 55,55
1/1/201( 490¢ (i) $ 83,35!
7/1/201( 25,62 () $ 435,31
7/1/201: 34,16: (k) $ 580,41
Jeff
K.
Storey 1/1/200¢ 0 50€ $ 14.5¢ 1/1/201:
2/1/200¢ 0 0 $ 22.8C 2/1/201:
3/1/200¢ 0 0 $ 20.4¢ 3/1/201:
4/1/200¢ 0 0 $ 21.71 4/1/201:
5/1/200¢ 0 0 $ 24.1¢ 5/1/201.:
6/1/200¢ 0 0 $ 21.9: 6/1/201.:
7/1/200¢ 0 0 $ 30.9: 7/1/201:
8/1/200¢ 0 0 $ 23.4¢ 8/1/201:
9/1/200¢ 0 0 $ 221« 9/1/201.:
10/1/200¢ 0 0 $ 24.7¢ 10/1/201.
11/1/200¢ 0 0 $ 21.4¢ 11/1/201.
12/1/200¢ 0 0 $ 21.4¢ 12/1/201:
1/1/201( 0 0 $ 25.8¢ 1/1/201:
2/1/201( 0 0 $ 24.37 2/1/201:
3/1/201( 0 0 $ 27.11 3/1/201:
4/1/201( 0 0 $ 26.0¢ 4/1/201:
7/1/201( 0 0 $ 19.9] 7/1/201:
10/1/201¢ 0 4,64( $ 15.4¢ 10/1/201:
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Option Awards Stock Awards
Number of Number of
Unexer)(/:isgd Unexer}éisgd '\ISL::Q?:S" grf glr?alllrj:socﬁr
Options Options Units of Units of
#A) #) Option Stock That Stock That
Exercise Option Have Not Have Not
Grant Price Expiration Vested Vested
Name Date Exercisable  Unexercisable ($)(2) Date (#) ($)
1/1/201: 0 6,54¢ $ 14.7( 1/1/201
4/1/201: 0 0 $ 22.08 4/1/201:
7/1/201: 0 0 $ 36.6( 7/1/201¢
10/1/201.: 0 0 $ 24.8( 10/1/201:
1/1/200¢ 1672 (e) $ 28,44!
4/1/200¢ 4181 (f) $ 71,13
7/1/200¢ 4187 (g) $ 71,13
10/1/200¢ 4,187 (h) $ 71,137
1/1/201( 6,281 () $ 106,71
7/1/201( 40,10¢ () $ 681,36
7/1/201: 53,47. (k) $ 908,48¢
1/1/200¢ 26,66¢ () $ 453,05
Thomas
C.
Stortz 1/1/200¢ 0 33C $ 14.5¢ 1/1/201:
2/1/200¢ 0 0 $ 22.8( 2/1/201:
3/1/200¢ 0 0 $ 20.4¢ 3/1/201:
4/1/200¢ 0 0 $21.71 4/1/201:
5/1/200¢ 0 0 $ 24.1¢ 5/1/201:
6/1/200¢ 0 0 $ 21.92 6/1/201:
7/1/200¢ 0 0 $ 30.9: 7/1/201:
8/1/200¢ 0 0 $ 23.4¢ 8/1/201:
9/1/200¢ 0 0 $ 22.1¢ 9/1/201:
10/1/200¢ 0 0 $ 24.7¢ 10/1/201.
11/1/200¢ 0 0 $ 21.4¢ 11/1/201:
12/1/200¢ 0 0 $ 21.4¢ 12/1/201.
1/1/201( 0 0 $ 25.8¢ 1/1/201:
2/1/201( 0 0 $ 24.3i 2/1/201:
3/1/201( 0 0 $ 27.11 3/1/201:
4/1/201( 0 0 $ 26.0¢ 4/1/201:
7/1/201( 0 0 $ 19.91 7/1/201:
10/1/201( 0 2,707 $ 15.4¢ 10/1/201.
1/1/201.: 0 3,81¢ $ 14.7( 1/1/201:
4/1/201: 0 0 $ 22.08 4/1/201:
7/1/201: 0 0 $ 36.6( 7/1/201-
10/1/201.: 0 0 $ 24.8(C 10/1/201-
1/1/200¢ 52 (@) $ 8,88¢
4/1/200¢ 54t (b) $ 9,26(
7/1/200¢ 545 (c) $  9,26(
10/1/200¢ 54t (d) $ 9,26(
1/1/200¢ 1,091 (e) $ 18,53¢
4/1/200¢ 2,72¢ () $  46,34¢
7/1/200¢ 2,72¢ (g) $ 46,34¢
10/1/200¢ 2,72¢ (h) $ 46,34¢
1/1/201( 409: (i) $ 69,52
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Option Awards Stock Awards
Number of Number of
Securities Securities Market
Underlying Underlying
Unexercised Unexercised NSL:]mber of %/halue of
Options Options ares or ares or
(1) #)(1) ) Units of Units of
Option Stock That Stock That
Exercise Option Have Not Have Not
Grant Price Expiration Vested Vested
Name Date Exercisable  Unexercisable ($)(2) Date (#) ($)
7/1/201( 23,39 () $ 397,46
7/1/201: 31,19: (k) $ 529,95

(1)  The number of shares of our common stock indiceteklis column is the result of determining the O&flue at
December 31, 2011, and has been computed basedhg@80O formula and multiplier as of that date #hedclosing
sale price of our common stock on that date. Fditiashal information on the valuation assumptiors mvade with
respect to these grants, refer to note 13 of oanfiial statements in our Form 10-K for the yeateenDecember 31,
2011, as filed with the SEC. The value of an OS8ulsiect to change based upon the performancerafosnmon stock
relative to the performance of the S&P 500® Indexrf the time of the grant of the OSO award ungl élward is settled.
Since the value of an OSO depends on the degmebitth our common stock outperforms the index, theaber of share
issued upon settlement of a vested OSO will chémge time to time.

(2 OSOs have an initial base price that is equaléactbsing market price of our common stock on thdihg day
immediately prior to the date of grant. This iriti@se price is referred to as the Initial Prica.t@e settlement date, the
Initial Price is adjusted—as of the date of setd#atr—by a percentage that is equal to the aggrggatentage increase or
decrease in the S&P 500® Index over the periodrivegg on the date of grant and ending on the tgaday immediately
preceding the settlement date of the OSO. The ata@mown in this column represent the adjusted pese for the
OSOs as of December 31, 2(

Vesting Information
0SOs

All OSOs vest and fully settle on the themhiversary of the grant date. OSO awards prdadacceleration of settlement in the event
change of control as defined in our Level 3 Comroatidns, Inc. Stock Plan.

RSUs

(@)  vests 100% on January 1, 2C

(b)  vests 100% on April 1, 201

(c) vests 100% on July 1, 2012

(d)  vests 100% on October 1, 2012

(e)  vestsin equal installments on January 1, 20122848

® vests in equal installments on April 1, 2012 and20

(o) vestsin equal installments on July 1, 2012 and201

(h)  vests in equal installments on October 1, 20122918

0] vests in equal installments on January 1, 20123 20 201
()] vests in equal installments on July 1, 2012, 20182014
(k) vests in equal installments on July 1, 2012, 2@034 and 2015

)] vests 100% on January 1, 2(
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Grants of Plan-Based Awards in 2011

This table provides the following infornatiabout equity granted to the Named Executivec®f§i in 2011: (1) the grant date; (2) the
number of shares underlying the RSUs awarded tdl#imeed Executive Officers (3) the number of shareterlying OSOs awarded to the
Named Executive Officers, (4) the initial strikaqger of the OSOs, which reflects the closing pritewr common stock on the date prior to
grant date and (5) the grant date fair value oheaity award.

All Other All Other
Stock Option
Awards: Awards: Grant Date
Number of Number of Exercise or Fair Value
Shares of Securities Base Price of Stock
Grant Stock or Underlying of Option and Option
Name Date Units(1) Options(2) Awards(3) Awards(4)
James Q. Crow 1/1/201: 23,227 $ 14.7C $ 410,42:
4/1/201: 23,227 $ 22.0t $ 615,51¢
7/1/201: 23,220 $ 36.6( $ 1,021,75!
10/1/201.: 23,227 $ 24.8( $ 623,87
7/1/201: 92,90¢ $ 3,400,46!
Sunit S. Pate 1/1/201: 7,79¢ % 14.7C $ 137,79:
4/1/201: 7,79¢ % 22.08 $ 206,64
7/1/201: 7,79¢ % 36.6( $ 343,03
10/1/201.: 7,79¢ % 24.8( $ 209,45
7/1/201: 31,19: $ 1,141,62
Charles C. Miller, IlI 1/1/201: 8,54( % 14.7C $ 150,90:
4/1/201: 8,54( $ 22.05 $ 226,31(
7/1/201: 8,54( $ 36.6( $ 375,67
10/1/201.: 8,54( % 24.8(C $ 229,38
7/1/201: 34,16: $ 1,250,32!
Jeff K. Storey 1/1/201: 13,36¢ $ 14.7C $ 236,21
4/1/201: 13,36¢ $ 22.08 $ 354,25
7/1/201: 13,36¢ $ 36.6( $ 588,05¢
10/1/201.: 13,36¢ $ 24.8( $ 359,06
7/1/201: 53,47: $ 1,957,07!
Thomas C. Stort 1/1/201: 7,79¢ $ 14.7C $ 137,79:
4/1/201: 7,79¢ % 22.0t $ 206,64
7/1/201: 7,79¢ % 36.6( $ 343,03
10/1/201.: 7,79¢ % 24.8C $ 209,45
7/1/201: 31,19: $ 1,141,62

(1)  This column shows the number of RSUs granted irl26Xhe Named Executive Officers. Each of thesenigrof RSU:
will vest and settle in shares in four equal instahts on the first, second, third and fourth aersaries of the date of
grant.

(2)  This column shows the number of OSOs granted i1 20the Named Executive Officers. The number afeh issued
upon settlement of OSOs is subject to increaseoreése based on the relative performance of enmom stock when
compared with the performance of the S&P 500® Inolear the period between the date of grant of tB©@nd the date
immediately preceding the date of settlement. fedaits on the formula to determine the number afes of our commc
stock that are issued upon settlement of vestedsDfl€ase see the discussion under the captiorl 'BRé&cutive
Compensation Compone—Stock Award—OSO0Os," above. OSO awar
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provide for acceleration of settlement in the ewarda change of control as defined in our Leveld@rnunications, Inc
Stock Plan.

3) OSOs have an initial base price that is equale@actbsing market price of our common stock on thdihg day
immediately prior to the date of grant. This basgeeis adjusted over time until the settlemenedaut not below the
initial base price) to reflect the percentage agipt®n or depreciation in the value of the S&P ®fidex during the ten
of the OSO. For details on the formula to deterntireeadjustment to the Initial Price for OSOs, pteaee the discussion
under the caption "2011 Executive Compensation Qurapts—Stock Awards—0OSOs," above.

(4)  This column shows the full grant date fair valud&R&Us and the full grant date fair value of OSCmtgd to the Named
Executive Officers in 2011. Generally, the full graate fair value is the amount that we would &sgein our financial
statements over the award's vesting schedule.@popes of the RSUs, fair value is calculated usiegclosing price of
our stock the day before the grant date of $3608Qdly 1, 2011. For purposes of the OSOs, thevilire is calculated
using a calculation value factor «

January 1, 201 $ 17.67
April 1, 2011 $ 26.5(
July 1, 2011 $ 43.9¢
October 1, 201 $ 26.8¢

For additional information on the valuation assuon with respect to the 2011 grants, refer to A8tef our financial statements in our
Form 10-K for the year ended December 31, 2011ileswith the SEC.

Options Exercised and Stock Vested in 2011

The following table provides informatiorr thhe Named Executive Officers, relating to (1) OSsitlements during 2011, including the
number of shares acquired upon settlement andalloe vealized and (2) the number of shares acquijped the lapsing of restrictions for
RSUs and the value realized, in each case befgraga of any applicable withholding tax and brokemmissions.

Option Awards Stock Awards
Number of Number of
Shares Shares

Acquired on Value Realized Acquired Value Realized
Name Exercise (#) on Exercise ($) on Vesting (#) on Vesting ($)
James Q. Crow 2,31 $ 63,97: 58,36: $ 1,727,06!
Sunit S. Pate 617 $ 17,05( 2529( $ 701,95:
Charles C. Miller, IlI 787 $ 21,74¢ 20,97C $ 623,04
Jeff K. Storey 0 $ 0 22,58, $ 720,82!
Thomas C. Stort 65€ $ 18,12¢ 26,42¢ $ 728,37

Equity Compensation Plan Information

We have two equity compensation plans umdgch we may issue shares of our common stockipl@yees, officers, directors and
consultants. They are The Level 3 Communicatiams, $tock Plan and the 2003 Global Crossing Lim&g&xtk Incentive Plan. We assumed
sponsorship of the 2003 Global Crossing LimitedcBtmcentive Plan in connection with the acquisitaf Global Crossing. Options
outstanding under the 2003 Global Crossing Lim@éatk Incentive Plan at the closing of the acqioisitvere automatically exchanged for
options to purchase shares of our common stockhenglan was amended to provide for the issuanséares of our common stock. The
following table provides information about the ssmof our common stock that may be issued uporceecof
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awards under The Level 3 Communications, Inc. SRlek (in the "Equity compensation plans approwedtbckholders" category) and the
2003 Global Crossing Limited Stock Incentive Plamtke "Equity compensation plans not approvedtbgldolders” category) as of

December 31, 2011.

Number of securities to Weighted-average Number of securities

be issued upon exercise exercise price of remaining available for

of outstanding options, outstanding options, future issuance under
Plan Category warrants and rights warrants and rights equity compensation plans

Equity compensation plat
approved by stockholde 4,759,961 $ 20.51t%
Equity compensation plans r

approved by stockholde 598,19 $ 10.7¢ 3,350,83.

Includes, among other awards, awards of outper&tatk appreciation units ("OSOs"). For purposethisftable, these
securities are considered to use a single shavarafommon stock from the total number of sharesmeed for issuance
under The Level 3 Communications, Inc. Stock Plan.

At December 31, 2011, the only type of award outditeg under The Level 3 Communications, Inc. StBtdn that
included an "exercise price" was the OSOs. The hitettyaverage exercise price indicated is for thetanding OSOs at
the date of grant. The exercise price of an OSSiligect to change based upon the performance afaumon stock
relative to the performance of the S&P 500® IndexT the time of the grant of the award until theaetvhas been
exercised.

Includes awards of options only. The 2003 GlobalsSing Limited Stock Incentive Plan provides far granting of

(i) stock options, (ii) stock appreciation rightsda(iii) other stock-based awards, including, withbmitation, restricted
share units, to eligible participants. The vestihgutstanding awards may be accelerated and theises issuable
pursuant to outstanding awards may be adjusted thyooccurrence of certain corporate events. Nadsvaay be
granted under the plan after December 8, 2013aéditional information about this plan, please sete 13, "Employee
Benefits and Stock-Based Compensation” to our dimtaged financial statements included in our anmagbrt on

Form 1(-K for the year ended December 31, 2011, as fil¢t thie SEC

OSOs derive value from the appreciatioowfcommon stock above a base price equal to thentaket value of our common stock on
the date of grant as adjusted (but not below thilitbase price) to reflect the change in valuéhef S&P 500® Index during the term of the
0OSO0. Upon vesting and settlement, which for awgrdsted in 2011 will both occur on the third anmsaey of the grant date, subject to
continued employment, the holder will receive aroant equal to the "spread” between the adjusted jpase and the price of our common
stock multiplied by a "success multiplier,” whi@nges from 0 to 4 on a straight line basis to ceflee amount, ranging from 0% to 11%, by
which our common stock outperforms the S&P 500@edDSOs are granted on a quarterly basis, an@ahgensation Committee feels that
the fixed settlement of the OSOs three years floerdate of grant provides a meaningful holdingqeethat supports the alignment of our LTI

program with the interests of our stockholders.

Potential Payments Upon Termination

As described in the Compensation DiscusaimhAnalysis above, at December 31, 2011, the Ndmecutive Officers did not have

employment, severance or change of control agretsmeéth us.
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The information below describes and quatitertain compensation that would become payaider existing plans and arrangements if
the Named Executive Officer's employment had teateid on December 31, 2011, given the Named Exec@fficer's compensation and, if
applicable, based on our closing stock price ohdhte. These benefits are the same as benefitaldeagenerally to salaried employees, such
as distributions under our 401(k) plan and disgbbenefits. As of December 31, 2011, the Namec:Htkee Officers did not have severance
agreements or other special arrangements in cdonegith a possible layoff, so this presentatioesloot reflect benefits that may be availz
in such situations under company plans and arraagenthat are available to all salaried employeea non-discriminatory basis.

Due to the number of factors that affeetiature and amount of any benefits provided uperotcurrence of the events discussed below,
any actual amounts paid or distributed may be @iffe Factors that could affect these amounts decthe timing during the year of any such
event, our common stock price and the executiygss a

Death, Disability and Retirement.If one of the Named Executive Officers werdli®, become disabled or retire, the OSOs will remai
outstanding until the applicable settlement datey Femaining restrictions on awards of RSUs woajgske immediately. For these purposes,
"disability" generally means total disability, rétsug in the grantee being unable to perform his jat December 31, 2011, Messrs. Crowe,
Miller and Stortz are the only Named Executive €dfs who were eligible to retire pursuant to otireenent benefit opportunity. The
information presented in the following table is yideed with respect to OSOs that would be retaingd settlement and RSUs the restrictions
upon which will lapse upon the death or disabitiffhe Named Executive Officers. The informationyded for Messrs. Crowe, Miller and
Stortz would be the same information that woulgptesented to show the value of awards upon thiégieneent. OSO value is determined be
upon the OSO mechanisms described above as of ece&h, 2011. RSU value is determined based onltistng price of our common stock
on December 31, 2011.

0OSOs RSUs Total

349,98° $ 3,689,781 $ 4,039,77.
116,13: $ 1,175,58' $ 1,291,722
128,12¢ $ 1,332,42. $ 1,460,55;
198,64t $ 2,391,47¢ $ 2,590,12.
116,46: $ 1,191,18 $ 1,307,64!

James Q. Crow
Sunit S. Pate
Charles C. Miller, IlI
Jeff K. Storey
Thomas C. Stort

h BB HH

Change of Control. As described above in the Compensation Disonssnd Analysis, OSOs will automatically be settigdn the
occurrence of a change of control of Level 3 Comications, Inc. as defined in our Plan, and any fiaing restrictions on RSUs would lapse
immediately upon such a change of control of L&/€&ommunications, Inc.

So that our RSUs will be compliant with firevisions of Section 409A of the Internal ReveQgele of 1986, as amended, we have also
added a requirement that the change of control alsstqualify as a "change in control event" asngefin Treasury Regulation 1.409A-3(i)(5)
(). In the event that there is a change in corasotlefined by the Stock Plan that does not quatifa change in control event under
Section 409A, if the Named Executive Officer underg a separation from service on account of hisitetion of employment by us without
cause following that change in control, we will,gar sole discretion, either (a) issue all unisssteales of our common stock issuable pursuant
to the RSU award to the employee or (b) pay theleyep in a combination of cash and stock the vafubose shares of our common stock as
provided for in the Stock Plan.

The following table summarizes the dollatue, as of December 31, 2011, of these accelamtissuming that a change of control that
qualifies as a change of control event of Level 3
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Communications, Inc. or termination of the Namea@d@&rive Officers had occurred on December 31, 2011.

OSO value is determined based upon the @8Ehanisms for a change of control described alanajs calculated at the highest value
during the 60 day period prior to December 31, 2@&ldictated by the terms of the OSO awards.

0OSOs RSUs Total
James Q. Crow $ 4,515,200 $ 3,689,781 $ 8,204,99!
Sunit S. Pate $ 1,456,120 $ 1,175,58' $ 2,631,71
Charles C. Miller, llI $ 1,635,993 $ 1,332,42. $ 2,968,36;
Jeff K. Storey $ 2,477,090 $ 2,391,470 $ 4,868,57
Thomas C. Stort $ 1,470,54! $ 1,191,181 $ 2,661,73

In addition, we will provide gross-ups fmur Named Executive Officers from any taxes dueeni8kction 4999 of the Internal Revenue
Code of 1986 incident to a change of control foaedg granted prior to April 1, 2012. The effectSeftion 4999 generally are unpredictable
and can have widely divergent and unexpected sffesed on an executive's personal compensatimmyhis

At December 31, 2011, our Named Executiffec€s did not have any non-compete agreements.

Director Compensation

During 2011, each of our directors (othemt Mr. Scott, whose compensation is describedieldo was not employed by us during
2011 earned fees for his Board service consistirgg®y5,000 annual cash retainer. The directors selnee as the chairmen of the Audit
Committee and the Compensation Committee each @éamadditional $30,000 annual cash retainer fvirsg as chairmen of those
committees. The chairman of the Nominating and @wece Committee receives an additional $20,008doring as chairman of that
committee. Effective in 2012, the chairmen of tHasSified Business and Security Committee and tree®)jic Planning Committee will
receive an additional $20,000 for serving as chaimmof that committee. Any member of the Board wlas wot employed by us during 2011
earned a $15,000 annual cash retainer for eacleimain-membership on the Audit Committee and the @amsation Committee. Any member
of the Board who was not employed by us during 28drhed a $10,000 annual cash retainer for eaclthmain membership on the Nominating
and Governance Committee. Effective in 2012, angntrex of the Board who was not employed by us du2ioitR will earn a $10,000 annual
cash retainer for each non-chair membership oCthassified Business and Security Committee andthetegic Planning Committee These
payments are made on a quarterly basis. Waltet,Secgtour Chairman of the Board, received an ahoash retainer of $250,000 for servin
our Chairman of the Board. This retainer is paicaanonthly basis.

We also compensate our non-employee dirgetith grants of restricted stock units. Each eamployee member of the Board receives a
grant of restricted stock units as of July 1 oftegear, with the number of units determined bydiivy $150,000 (or $180,000 for Mr. Scott)
the volume-weighted average price of our commoaokstwer the period from January 1 to June 30. ©ted humber of restricted stock units
issued to each non-employee member of the Boatdredpect to a calendar year's compensation isauioj an overall cap of 6,666 shares (or
8,000 shares for Mr. Scott).

The restricted stock units vest and séitlshares of our common stock on the first annegref grant.

We also award an initial grant of restritstock units to new members of our Board. Thisahgrant has a value of $150,000 on the date
of grant. The restrictions on transfer for thigialigrant lapse 100% on the third anniversaryhefdate of grant. During 2011, we made initial
grants of restricted stock units to Messrs. Cleraim3 Seabh.
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We reimburse our non-employee directordriorel, lodging and other reasonable out-of-poekgienses in connection with the
attendance at Board, committee and stockholdering=setas well as for other reasonable expenseedeia service on the Board. We also
provide liability insurance for our directors anfficers. A group of insurance companies provides tloverage. The annual cost of this
coverage is approximately $1.9 million.

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

Fees Earned or Paid Stock Awards All Other

Name in Cash($) ($)(1) Compensation($) Total($)
Walter Scott, Jr., Chairme 250,00( 180,00( 89,94{(2) 519,94
Kevin P. Chilton(3] 0 0 0
Archie R. Clemins(4 22,50( 187,50( 210,00
Steven T. Clontz(3 0 0 0
James O. Ellis, Jr 95,00( 150,00( 245,00(
Richard R. Jaro 105,00( 150,00( 255,00(
Michael J. Mahone 90,00( 150,00( 240,00(
Peter Seah Lim Huat( 22,50( 187,50( 210,00(
John T. Reel 115,00( 150,00( 265,00(
Albert C. Yates 90,00( 150,00( 240,00(
Former Directors(5)

R. Douglas Bradbur 90,00( 150,00( 240,00(
Douglas C. Eb 90,00( 150,00( 240,00(
Robert E. Juliai 90,00( 150,00( 240,00(
Lee Theng Kia 21,25( 187,50( 208,75(
Rahul N. Merchan 90,00( 150,00( 240,00(
Arun Netravali 90,00( 150,00( 240,00(
Michael B. Yanney 85,00( 150,00( 235,00(

1) This column represents the full grant date faiueadf the restricted stock units issued to our-employee director
during 2011. For additional information relatingthe assumptions made by us in valuing these aWard@911, refer to
note 13 of our financial statements in our annapbrt on Form 10-K for the year ended DecembeRB11, as filed with
the SEC
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The following indicates the restricted stock umhigdd by our no-employee directors at December 31, 2(

Name

Walter Scott, Jr., Chairme 6,852
Kevin P. Chilton 0
Archie R. Clemins 8,80z
Steven T. Clont; 0
James O. Ellis, Jr 5,71(
Richard R. Jaro 5,71(
Michael J. Mahone 5,71(
Peter Seah Lim Hu: 8,80z
John T. Reel 5,71(
Albert C. Yates 5,71(

Former Directors

R. Douglas Bradbur
Douglas C. Eb
Robert E. Juliat

Lee Theng Kia 8,80
Rahul N. Merchan
Arun Netravali
Michael B. Yanney

MO OO

[eNoNe)

(2)  We provide secretarial services to Mr. Scott. Timant indicated represents our incremental costdhéprovision o
those secretarial services.

3) Messrs. Chilton and Clontz joined our Board in AgA12.
(4)  Messrs. Clemins and Seah joined our Board in Oct?0#1.
(5) Messrs. Bradbury, Eby, Julian, Merchant, Netragatl Yanney served as a member of our Board dufidd 2ntil the

closing of the Global Crossing Acquisition in Octol2011. Mr. Lee was a member of our Board frono®et 2011 until
April 2012.

Recent Compensation Related Developments

Following the completion of the Global Csirgy Acquisition, the Compensation Committee uratgeta review of our compensation
arrangements in light of the following:

. other companies, both competitors and-competitors, may seek to target and attempt taiteerembers of our key seni
management, particularly during the integratiothef Global Crossing Acquisition;

. many members of our key senior management assureategroles with enhanced responsibilities givendignificant increas
in the size of our business as a result of the detiop of the Global Crossing Acquisition;

. the Compensation Committee's determination to ngdtié companies identified as our peers that thegamsation Committee
will use to evaluate our own compensation prograans,

. the need to plan for an orderly transition and sesion process of senior managem
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In particular, the Compensation Committeeidew focused on whether modifications were nde¢deour compensation programs to
enhance our ability to:

. retain existing key senior management and ensurgénced stability and continuity of our busine

. motivate more effectively our existing key senicamagement, and attract high quality executive lealeht, to meet our
business goals and objectives; and

. appropriately compensate our key senior managefoeathieving those business goals and object

As a result of these considerations andathjes, the Compensation Committee determinedhiesadoption of certain strategic
compensation arrangements was important to ouire@d short-term and long-term success and growth.

Key Executive Severance Plaiwe adopted the Key Executive Severance Plan KESP") to provide severance and welfare benefits to
each eligible executive who is involuntarily termied from employment by the Company without causelm voluntarily terminates
employment with good reason. Participants in th&SREwill include senior members of management desgghby the Compensation
Committee, including each of our Named ExecutivBo®fs, other than Mr. Crowe (the "NEO Participdnts

An NEO Participant in the KESP will be ¢letil to the following severance benefits upon enteation of employment by us without ca
or by the NEO Participant with good reason:

. a prorated bonus for the year of termination basethe NEO Participant's most recent target anpomaus;

. two times the sum of the NEO Participant's basargand most recent target annual bonus;

. continued medical and dental insurance coveragerung plans for twenty-four months;

. a lump sum cash payment equal to our paid portiGuch medical and dental insurance coverage fdr santinuation perioc
. reimbursement of up to $10,000 for the cost of lagment services; ai

. vesting of a portion of the NEO Participant's egiliased awards.

If an NEO Participant is not retiremengée under our retirement benefit at the timeasftination, the accelerated vesting will apply to
that portion of the NEO Participant's equity awatdst would have vested during the twelve-monthqgokfollowing his termination. If an NEO
Participant is retirement-eligible, the acceleratesting will apply to all of the NEO Participan#quity awards, which currently consist of
RSUs and OSOs.

Participation in the KESP is conditionesnphe execution of a restrictive covenant agreemamaining customary covenants of
noncompetition, nonsolicitation, and nondisparagemgll severance benefits under the KESP are @salitioned upon the NEO Participant's
execution of a general release of claims against us

Pursuant to the terms of the Level 3 Comigations, Inc. Stock Plan, all equity awards cutlseheld by the NEO Participants vest upon a
change in control of the company regardless of adred termination occurs. Pursuant to the KESRyalte equity awards held by each NEO
Participant will vest upon a change in controltod tompany regardless of whether a terminationrsgpuovided, that with respect to
performance-vested awards, if any (which do nduihe OSOs), the vesting under the KESP will appily ¢o the extent that the applicable
performance criteria are satisfied as of such
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change in control based on pro-forma performanes the entire performance period extrapolated filwanfirst date of the performance period
through the change in control.

2012 Management Incentive and Retention PHVe adopted the 2012 Management Incentive and ReteRlan (the "MIRP") to
provide a means to encourage key management peidomemain employed with us or one of our sulagids and to reward the achievement
of established performance criteria. Participanthe MIRP will include a small number of seniormizers of management designated by the
Compensation Committee, other than Mr. Crowe, idiclg each of the NEO Participants.

The MIRP provides an opportunity to recdive types of awards: a retention award and amitive award. NEO Participants' retention
and incentive awards will both have a cash compioaed an equity component. The equity componentbgilgranted in the form of RSUs
under the Level 3 Communications, Inc. Stock Plan.

Retention Award. The following table illustrates the retentiomaads for each of the NEO Participants based an therent base salari
as of March 23, 2012 and their anticipated 2012 R&Mdrd levels.

2012 Total Cash Total RSU

Base Retention 2012 RSU Retention
Named Executive Salary Multiplier Award Award Level Multiplier Award
Officer ($) (%) ($) #) (%) #)
Jeff K. Storey 650,00( 15C 975,00( 75,00( 15C 112,50(
Charles C. Miller, IlI 575,00( 15C 862,50( 50,00( 15C 75,00(
Sunit S. Pate 575,00( 15C 862,50( 50,00( 15C 75,00(
Thomas C. Stort 575,00( 15C 862,50( 50,00( 15C 75,00(

The cash retention award will be paid i ®gual installments, in both cases contingent upemNEO Participant's continued employn
by us or any of our subsidiaries on the applicgllgment date. The first installment will be paidoast of the NEO Participant's final paycheck
in 2012, and the second installment will be paigas of the final paycheck in 2013.

The RSUs will vest and settle in shareswsfcommon stock in two equal tranches, in each castingent upon the NEO Participant's
continued employment by us or any of our subsidgan the vesting date.The first tranche will st settle in January 2013, and the second
tranche will vest and settle in January 2014.

Upon a termination of an NEO Participaatisployment by us without cause, or by the NEO Bigdnt with good reason on or followin
change in control, that NEO Participant's retenfiaard will become immediately vested and payableli, subject to the NEO Participant's
execution of a general release of claims against us

Incentive Award. The value of both the cash component and th#éyecomponent of each NEO Participant's incentiweard will be
based upon the amount by which our 2013 AdjusteldBR (as that term is defined and determined belexgeeds the benchmark level of
$1.328 billion ("Benchmark EBITDA"). 2013 Adjust&BITDA will be determined by the Compensation Cortes during the first quarter of
2014, and any earned incentive awards will be payial?014. Absent a change in control, the payneséany incentive award under the MIRP
is contingent upon the NEO Participant's contineiegbloyment by us or any of our subsidiaries ondéae of the payment in 2014.

With respect to both components of the mtive award opportunity, if 2013 Adjusted EBTIDA&®not exceed Benchmark EBITDA by
more than 19%, then no NEO Participant will betdito payment of any portion of his incentive agva
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If 2013 Adjusted EBITDA exceeds BenchmaBdEDA by more than 19%, then the amount of the daskntive award opportunity for
each NEO Participant will range from 75% to 300%haf NEO Participant's base salary in effect aspofl 1, 2012, and the value of the eqt
incentive award opportunity for each NEO Participaill range from 75% to 300% of the number of RSjyanted to him during our annual
grant cycle in 2012. With respect to both the casth equity components, the maximum opportunity bellpaid only to the extent that such
increase is at least 57%. After the Compensatiani@ittee's determination of the increase in 2013u8i#d EBITDA over Benchmark
EBITDA, any earned equity incentive award will legtked in the form of RSUs. These RSUs will beyfuésted upon grant and will settle
promptly after the grant in shares of our commalsin 2014.

All outstanding incentive awards held byNIBO Participant who remains employed by us asatfamge in control will become payable
settled in RSUs, as applicable, immediately prosuch change in control, in each case assumidg§@i@provement in 2013 Adjusted
EBITDA over Benchmark EBITDA.

For purposes of the MIRP, the Compensaliommittee will determine, in its discretion, 2018jAsted EBITDA on a run rate basis
during the first quarter of 2014, first by normaiig Adjusted EBITDA for the fourth quarter of 2018 d then by multiplying such amount by
four to determine full-year 2013 Adjusted EBITDAhE Compensation Committee will start with AdjusEBITDA, which means our net
income (loss) from our Consolidated Statementspdr@ions before income taxes, total other incoempénse), non-cash impairment charges,
depreciation and amortization and non-cash stookpemsation expense (other than non-cash stock cwapen expense relating to bonus
payments made in the form of stock for 2013 boraysnents), on a consolidated basis as the accousitngents constituting Adjusted
EBITDA are determined in accordance with generatlgepted accounting principles and consistent past practice.

James Q. Crowe Employment AgreemeAt the recommendation of the Compensation Commitiee and our subsidiary, Level 3
Communications, LLC, entered into an employmeneeagrent with Mr. Crowe on March 19, 2012. The emplegt agreement with
Mr. Crowe has a term ending December 31, 2014.

Pursuant to the employment agreement, Wow€ will receive a minimum annual base salaryl2$ million and an annual target bonus
opportunity equal to 200% of his base salary, whthactual bonus payment to be determined by tmep@asation Committee in its sole
discretion. However, in the event that individualso are not currently members of our Board becand,constitute a majority of, members of
the Compensation Committee, Mr. Crowe will be éadito a minimum annual bonus equal to 50% of tiraual target bonus opportunity. In
addition to being entitled to employee benefitsvtuch similarly situated employees are entitled, Rrowe will also be entitled to continued
personal use of our aircraft (consistent with awrent policies and practices) and reimbursemenpdb a maximum amount of $100,000 for
premiums for life insurance and/or long term diigbinsurance.

Pursuant to the employment agreement, Wowe€ receives a total of 900,000 RSUs (effectivévay 19, 2012) and 450,000 OSOs
(effective on April 1, 2012). Mr. Crowe will becomvested in the RSUs as follows: one third on Decm3ti, 2012; one third on December
2013; and one third on December 31, 2014. Mr. Crawlldbecome vested in his OSOs on December 314201

Upon termination of Mr. Crowe's employmbemgtus without "cause” or by Mr. Crowe with "goodsen,” Mr. Crowe will be entitled to
any awarded and unpaid annual bonus in respectyo@mpleted fiscal year, cash severance equastodse salary and annual bonuses (base
on the annual target bonus) for the remaining eympémt term (i.e., until December 31, 2014), and ywars of continued access to our health
plans. In addition, upon termination of employmieptus without "cause" or by Mr. Crowe with "goodsen," Mr. Crowe will become
immediately vested in all of his then-unvested gghased awards that were awarded pursuant tontipbogment agreement.
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Mr. Crowe's vested RSUs will settle and be paid ediately and his vested OSOs will settle on DecerBhe2014.

Upon termination of Mr. Crowe's employmeiith us due to his death or disability, Mr. Crovee, (in the event of his death, Mr. Crowe's
beneficiaries) will be entitled to any awarded angaid annual bonus in respect of any completedlifigear, continued base salary through the
last day of the month in which such death or diggliccurs and a prorated annual bonus (basedsotatget annual bonus) for the theurrent
fiscal year. In addition, Mr. Crowe will become irediately vested in all of his then-unvested eqb#ged awards that were awarded pursuant
to the employment agreement. Mr. Crowe's vestedR&l settle and be paid immediately and his vé€d&Os will settle on December 31,
2014.

In the event of Mr. Crowe's voluntary tenation of employment (without "good reason") thanstitutes a "qualifying retirement” under
our generally applicable retirement benefit, Mro@e will be entitled to any awarded and unpaid ahbonus in respect of any completed
fiscal year, base salary through the last day @htionth in which such retirement occurs, a proratetal bonus (based on the annual target
bonus) for the thewurrent fiscal year, and two years of continuedeasdo our health plans. In addition, Mr. Crowd b entitled to vesting
a prorated portion of his then unvested eqbiged awards that were awarded pursuant to theogmeht agreement. Mr. Crowe's vested R
will settle and be paid immediately and his ve$d&Ds will settle on December 31, 2014.

Payment of any severance benefits are sutgjehe execution by Mr. Crowe of a general re¢edMr. Crowe's employment agreement also
required that he concurrently enter into a restgctovenant agreement containing customary nonpetition, non-solicitation, and non-
disparagement obligations that are applicable giiiddecember 31, 2014. Mr. Crowe has also entetedhigonfidentiality agreement, dated
March 19, 2012, that contains customary confidéttiand intellectual property assignment provisi@nd is incorporated by reference into
restrictive covenant agreement. If Mr. Crowe's eyiplent terminates after December 31, 2013, orenimihation constitutes a qualifying
retirement, the Company may extend the period edetobligations for one additional year until DebenB1, 2015, by paying Mr. Crowe
additional severance benefits. The form of the taalthl severance benefits will be selected bym#sisole discretion, and will be either
(i) cash in the amount of $12,000,000 or (ii) casthe amount of $3,750,000 as well as 300,000 R&1dis150,000 OSOs, each of which wc
become vested and settled on December 31, 2015.

Certain Relationships and Related Transactions

Review and Approval of Related Party Tratisas. We review all relationships and transactionw/fivich we and (i) our directors,
(ii) our executive officers, (iii) any person knowy us to beneficially own more than five percehvor outstanding common stock or (iv) th
respective immediate family members, are partidppaorsuant to a written related party transactpiky to determine whether these persons
have a direct or indirect material interest. Menslafrour Legal Department are primarily responsfbiehe development and implementation
of processes and controls to obtain informatiomftbe directors and executive officers with respectlated person transactions and for then
determining, based on the facts and circumstamdesther the company or a related person has at diréedirect material interest in the
transaction. As required under SEC rules, transastihat are determined to be directly or indisesthterial to the company or a related person
are disclosed in our Proxy Statement. In additoam,Audit Committee reviews and approves or raifi@y related person transaction that has &
value equal to or in excess of $50,000. In the s®uwf its review and approval or ratification aktated party transaction that meets this
threshold, the Audit Committee will consider:

. the benefits to the company;
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. the effect on a director's independence in the tetherrelated party is a director, an immediateiffamember of a director or an
entity in which a director is a partner, stockholdeexecutive officer;

. the availability of other sources for comparabledurcts or services;

. the terms of the transaction;

. the terms available to unrelated third partiearmployees generally; ai

. any other matters the Audit Committee deems apatep

Any member of the Audit Committee who irelated person with respect to a transaction ureléew may not participate in the
deliberations or vote respecting approval or redifion of the transaction; provided, however, thath member may be counted in determining
the presence of a quorum at a meeting of the comertibat considers the transaction.

Related Party Transactions
The Audit Committee has reviewed and apgdoor ratified all of the following transactions.

Company Aircraft. We permit the personal use of our aircraft &stain members of our senior management. This paftsse of our
aircraft is done pursuant to an Aircraft TirBeare Agreement, which agreement provides that #eharge the individual the incremental ¢
to operate the aircraft as allowed by Part 91 efuhS. Federal Aviation Administration regulatidos personal use of corporate aircraft. The
rate used for the first six months of 2011 was $2,@er hour of use and $2,500 per hour of usehiast six months of 2011. During 2011,
received a payment of $4,254 from Mr. Stortz f@ gersonal use of our corporate aircraft. We riuaéwhen a guest accompanies a memt
our senior management on business travel and vdwgrired by applicable Internal Revenue Servicelediguns, we impute as income the cost
of that additional travel to that executive. In #idah, in certain limited circumstances we impugeimcome the cost of personal travel to an
executive to the extent that the personal useetthporate aircraft is at the direction of the pamy and for the company's benefit in attrac
and retaining a member of senior management. Tauledé the amount of imputed income, we use therial Revenue Service's Standard
Industry Fare Level, or SIFL, rates.

With respect to both Messrs. Crowe ande§towe impute as income the cost of personal tr&Vel note that when a guest accompanies a
member of our senior management on business taadelvhen required by applicable Internal Revenugi@eregulations, we impute as
income the cost of that additional travel to thet@itive. To calculate the amount of imputed income use the Internal Revenue Service's
Standard Industry Fare Level, or SIFL, rates. 12 Mr. Crowe had $167,325 of imputed income amd3forey had $19,390 of imputed
income.

For additional information regarding thegmnal use of aircraft, please see "Compensatisnudsion and Analysis-Betermination of
Total Compensation for 2011—O0Other Compensatory fisrePerquisite$ above.

Fairfax Financial Holdings Limited—11.8758&nior Notes due 2019. On January 31, 2011, we completed a privatbange
transaction exempt from registration under the 8ees Act of 1933, as amended (the "SecuritiesAwtth Fairfax Financial Holdings
Limited (the "Investor"). In the exchange transawtiwe exchanged $294,732,000 aggregate prinaipalat of our outstanding 9%
Convertible Senior Discount Notes due 2013 (theistihg Notes") held by the Investor for the issuabg us of $300,217,000 aggregate
principal amount of our 11.875% Senior Notes dug92@he "New Notes"). In addition, we paid approately $6.62 million in cash to the
Investor, such amount representing the accruediapdid interest on the Existing Notes to, but notuding, January 31, 2011, less the acc
interest on the New Notes from January 19, 201bubnot including,
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January 31, 2011. The New Notes were identicalitdld.875% Senior Notes due 2019 that were issuad aggregate principal amount of
$305,000,000 on January 19, 2012, and were issurstignt to the Indenture, dated as of January@®®,between Level 3 and The Bank of
New York Mellon Trust Company, N.A., as Trustedatiag to Level 3's 11.875% Senior Notes due 2!

Fairfax Financial Holdings Limited and Rab&. Julian—Conversion of 15% Convertible Senioté¢ due 2013. On July 15, 2011, we
completed a Conversion Agreement (the "Conversigre@ment") with Fairfax Financial Holdings Limitadd certain of its subsidiaries and
certain other investors, including Robert E. Juliaho in July 2011 was a member of our Board amthzeentities affiliated with Mr. Julian
pursuant to which the parties to the Conversiore&grent agreed to convert a total of $127,962,0@@gregate principal amount of our 15%
Convertible Senior Notes due 2013. In the transactive issued an aggregate of 71,090,008 sha@s @ommon stock, representing the
approximately 555.5556 shares per $1,000 notewhioh the notes were convertible pursuant to ttegins. We also paid an aggregate of
$28,791,450 in cash, equivalent to $225 per $1r@@6, representing interest that would be due fiaip 15, 2011, through the maturity date
for these notes in January 2013.

Fairfax Financial Holdings Limited and #isbsidiaries converted a total of $100,062,000eggge principal amount of the 15%
Convertible Senior Notes due 2013 for a total 658,005 shares of our common stock and an aggregah payment of $22,513,950.
Mr. Julian and the entities affiliated with Mr. iarl converted a total of $2,900,000 aggregate pah@amount of the 15% Convertible Senior
Notes due 2013 for a total of 1,611,113 sharesioEommon stock and an aggregate cash paymen6@&f S@0.

Southeastern Asset Management—15% CorlecgBénior Notes due 2013.0n March 15, 2012, we completed a private emgha
transaction exempt from registration under the 8ges Act of 1933, as amended (the "Securities"Awith Longleaf Partners Fund, a serie:
Longleaf Partners Funds Trust, a Massachusettadassirust, and Southeastern Asset Managemen;'8mutheastern"), a Tennessee
corporation and investment adviser to Longleafrigag Fund. In the exchange transaction, we excldadt@0,062,000 aggregate principal
amount of our outstanding 15% Convertible SenioteNalue 2013 held by Longleaf Partners Fund forshigance by us of 5,447,129 share
our Common Stock. These shares of common stock evem@pt from registration pursuant to Section 3(a)fider the Securities Act of 1933,
as amended.

In connection with this transaction andeefive upon its closing, we and Southeastern anteadeexisting Standstill Agreement to
increase the maximum number of shares of our constamk that Southeastern is permitted to benefyctadn during the term of the Stands
Agreement up to 49,840,000 shares from 46,000,68fes. This amendment permitted Southeastern aaiftudtits advisory clients to
purchase approximately 4 million additional shasesur common stock in the open market.
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COMMON STOCK PROPOSAL

We are asking stockholders to approve pgsal to amend our Restated Certificate of Incation. The adoption of the proposal to
amend our Restated Certificate of Incorporation lvincrease the number of authorized shares otommmon stock in our Restated Certific
of Incorporation by 50 million from 293,333,333343,333,333.

As of March 23, 2012, approximately 216milion of our shares of common stock were issued eutstanding and approximately
57.37 million shares were reserved for issuanceyaunt to outstanding convertible debt obligati@msployee benefit plans, and other equity
linked securities leaving approximately 19.83 roitlishares of our common stock currently unreseavedavailable for future use. The num
of shares reserved for future issuances in the peintence takes into account the increase inthbar of shares reserved for future issuances
under the Level 3 Communications, Inc. Stock Pilae,approval of which is subject to stockholderrappl under the STOCK PLAN
PROPOSAL, described below.

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

. financings;

. investment opportunitie:

. acquisitions of other companies;

. stock dividends or splits;

. employee benefit plans; al

. other corporate purposes that the Board deemsadilei

Although we have announced the possihiftgur issuing shares of common stock from timéitee for corporate acquisitions and our
management continues to evaluate possible acgmsitinsactions in which we may use our sharesmiton stock as consideration, as of the
date of this Proxy Statement, we have no agreeoramderstanding with respect to issuing any ofatiditional shares of authorized common
stock and have no present intention to enter inéh in agreement or understanding. In additiometben be no assurance that any such
issuance for acquisition transactions or issuaacether purposes will be made, or, if made, abédiming, type, or size of any issuance. Our
authorized but unissued common stock, includingriheeased number of shares of our common statiksiforoposal is approved by the
stockholders and made effective, may be issued fimm to time as determined by the Board withouthfer stockholder action, except as may
be required in certain cases by law or the ruleb@New York Stock Exchange.

Accordingly, we would be in a position teeuour capital stock to take advantage of markeditions and opportunities without the delay
and expense associated with the holding of a spp@eiating of stockholders. Although we may, basgoruour review of prevailing market
conditions, issue and sell shares of our commarkstothe public markets, currently there is noeggnent, arrangement or understanding
relating to an issuance and sale by us of our comstaxck in the public markets.

A stockholder vote against the proposedeiase in the number of authorized shares of ounaamstock would have the effect of limiting
our use of common stock.

With the exception of STT Crossing Ltd.r stockholders do not have preemptive rights, whigans they do not have the right to
purchase shares in any future issuance of comnogR 8t order to maintain their proportionate equitierests in Level 3. In connection with
our acquisition of Global Crossing Limited in 201de granted STT Crossing Ltd. certain preemptights to purchase shares
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of our common stock in certain circumstances whareéssue shares of our common stock or securitiesertible into shares of our common
stock.

Although the Board will authorize the fugtlissuance of our common stock only when it carsiduch issuance to be in the best interests
of Level 3, stockholders should recognize that sugh issuance of additional stock may have theedfediluting the earnings (loss) per share
and book value per share of outstanding sharearaf@mmon stock and the equity and voting rightealflers of shares of our common stock.

You will not realize any dilution in youepentage ownership or your voting rights as alre$increasing our authorized common stock.
In the absence of future purchases of our comnmokdly you, issuances of additional shares of ourmon stock in the future will dilute ya
percentage ownership and the voting power of thstanding shares of our common stock. In additioa issuance of additional shares of our
common stock (or even the potential issue) may laadepressive effect on the market price of ourrnomstock.

The increase in the authorized number afeshof common stock and the subsequent issuarstelfshares could have the effect of
delaying or preventing a change of control of Le3&lithout further action by the stockholders. ®isanf authorized and unissued common
stock could (within the limits imposed by applicaltdw) be issued in one or more transactions thaidanake a change of control of Level 3
less likely. The additional authorized shares cdnddised to discourage persons from attemptingito@pntrol of Level 3, by diluting the
voting power of shares then outstanding or increaiie voting power of persons who would suppatBlard in a potential takeover scene
However, this proposal is not made in responsayoeffort of which we are aware to accumulate dacls or to obtain control of us, nor do we
have a present intent to use the additional shadrasthorized common stock to oppose a hostilectedeattempt or to delay or prevent char
in control of management.

The text of the certificate of amendmenulgidbe in substantially the form attached heretdmsex 2, except that the text of the form may
be altered for any changes required by the SegrefaéBtate of the State of Delaware and changesiddaecessary or advisable by the Board,
including the insertion of the effective time arfteetive date selected by Board.

Vote Required

Article XIII of our Restated Certificate ofcorporation provides that the affirmative vofestockholders holding at least a majority of the
outstanding shares of our common stock is reqdoedpproval of this proposal.

The Board has unanimously adopted a resolution seilg stockholder approval of, and recommends that yovote FOR, this
proposal.
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STOCK PLAN PROPOSAL

Subject to the requisite affirmative stockler vote at the Annual Meeting, the Board hagpsstban amendment of the Level 3
Communications, Inc. Stock Plan to increase thebrarmof shares of our common stock, par value $ddXkpare reserved for issuance unde
plan by 6,500,000. In this Proposal, we refer sltevel 3 Communications, Inc. Stock Plan as thar'P

We are seeking stockholder approval ofrarrament of the Plan in order to comply with:

. the requirements of The New York Stock Exchangéd; an

. the stockholder approval requirements of Secti@®rh) and 422 of the Code, in order to qualify @iertwards that th
Compensation Committee can make under the Plapesifofmance based compensation” or “incentive stptions” as defined
under those respective sections of the Code.

In this discussion, we refer to the shares of @mmon stock that are reserved for issuance undePldn as "Reserved Shares."

Background

Since 1998, the Compensation Committeeatatinistered the Plan. Since 1998, we have soughtexeived stockholder approval for
several increases in the number of Reserved ShEresnost recent action by the stockholders to@mpan increase in the number of
Reserved Shares was at the 2011 Annual Meeting.

In 2011, we indicated in our proxy statetrfenthe 2011 Annual Meeting that the increasthennumber of Reserved Shares at that time
would, in the view of the Compensation Committed senior management, be sufficient to allow theg@rm incentive program using the
Plan to continue for a period of 24 months fromdhaé of the 2011 Annual Meeting. We are now sepkinckholder approval of an increase
in the number of Reserved Shares to allow the tengrincentive program using the Plan to contirareafperiod of 24 months from the date
the 2012 Annual Meeting, primarily as a result of:

. having issued an aggregate of 2,355,107 sharesrafommon stock from the Reserved Shares to paytep of the short-term
incentive bonuses that were awarded for 2011 pmdaoce by our employees other than our Named ExecQtificers and the
expectation that we may again use shares of oummmnstock from the Reserved Shares to pay a paofitime short-term
incentive bonuses that may be awarded for 2012 paénce;

. having used a greater number of shares of our camstozk for the 2011 sh-term incentive bonuses than were expected ¢
time of the 2011 Annual Meeting, because the nurobeur employees increased significantly as alteswur acquisition of
Global Crossing Limited; and

. the implementation of other programs and agreentbatdhe Compensation Committee has determinedexressary to reta
and incentivize key members of management to madbusiness goals and objectives during the nextéwhree years.

Ramifications of Failure to Receive Approval

Based on the recommendation of the Compiens@ommittee, the Board believes that the stolddrs' rejection of the amendment to
increase the number of Reserved Shares by 6,50®;000@ require the redesign of our compensatiomgums that could require us to use a
significantly greater portion of our cash on hand aash generated by operations to compensatemqplogees. In addition, we would have to
modify our use of equity linked long term compei@atincluding the OSO program—a program that tenGensation Committee continues
to believe achieves the goal of
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aligning award recipients' and stockholders' irger®y basing stock based compensation value oability to outperform the market in
general, as measured by the relative performanoarafommon stock against the S&P 500® Index, ohather index as the Board may
determine.

Need for Increase in Number of Reserved Shares

The Compensation Committee believes tteapthol of Reserved Shares is generally sufficiemlow the stock settlement of all Awards
that are either currently outstanding or schedtddak awarded through October 1, 2012 at subshyraiacontemplated levels of our common
stock price performance. The Compensation Comniigseformed this belief based on its managemethtedevel of Reserved Shares used in
the administration of the Plan. As a result of as uses of Reserved Shares from the inceptitimeoPlan to date, the Compensation
Committee believes that the currently approved armhofiReserved Shares would be sufficient to cargtiour long-term incentive, or LTI,
program only through October 1, 2012, at awardltetreat are competitive in the marketplace.

As part of our acquisition of Global CrogsiLimited, we retained the 2003 Global Crossingitéd Stock Incentive Plan, or the Global
Crossing Plan, and the shares that had been resimnvissuance under that plan. Our use of this,lawever, is limited to making awards
only to our employees who were formerly eligibleprticipate in the Global Crossing Plan and to leyges who were hired after we
completed the acquisition of Global Crossing Lirdite October 2011. Our conclusion that additiotelres are required to be added to the
Reserve Shares takes into account our ability éathes shares reserved for issuance under the Glisbasing Plan for new awards through our
long-term incentive program. If the shares resefeeissuance under the Global Crossing Plan wetewailable to us for use in our long-term
incentive program, the date at which we would mykr have Reserved Shares available under theaRlald have been accelerated.

In order to continue to attract, retain amativate the employees that are necessary to execu business plan, senior management and
the Compensation Committee have concluded thatlwErds need to be maintained. In other words,dratisence of having the ability to
continue the LTI program, long term incentive comgrgtion packages that are offered by our compstétnd other employers will be more
attractive than the packages that we will be ableffer.

Based on current expectations and our fiskarves of our common stock from the ReservedeShas we describe above, to continue our
current LTI program for what the Compensation Cotteriand senior management believe would be fadditional 24 months from the date
of the Annual Meeting, the Compensation Commitiee the entire Board believe that the number of ReseShares should be increased by
the requested 6,500,000 shares of our common stock.

Management of the Reserved Shares

The grant of traditional non-qualified staaptions, or NQSOs, requires the use of one stifatemmon stock reserved under the plan for
each share to be issued upon exercise of the NQ8I9.a single share is required to be used fronshiae reserve because the maximum
number of shares that can be issued upon exe@is®texceed the number of shares specified igrdmg of the NQSO. This maximum
number is therefore easily identified and is fiXedadministration purposes at the time of grant.

In contrast to an NQSO, the features ofQ®® program—including the use of a success midtighd the fact that the number of shares
issued upon exercise is determined based on thgveeperformance of our common stock versus the S80® Index—require us to follow a
"pool" methodology for managing the Reserved Shate=n awarding OSOs. The determination of the nurabshares to reserve or allocate
for each OSO award results from a mathematical lsition that calculates the number of shares ofcoammon stock that would be issued
based on thousands of combinations of our comnumk grice performance, S&P 500® Index performanuk @her factors
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over various periods of time. The goal for the edliion is to ensure, as accurately as reasonabhilge, that in virtually all stock price growth
scenarios, there will be sufficient Reserved Shavedlable to satisfy all exercises of awarded O8@zugh the issuance of Reserved Shares.

To appropriately manage the pool of ReskSeares when granting awards of OSOs, today, tmep€nsation Committee has set aside a
range of zero to 3.08 Reserved Shares from theRetserved Shares for each OSO awarded. We usge tamanage the pool since the
number of Reserved Shares used is based on arsisnafiyhe remaining life of the OSO, the Adjus&dke Price and the performance of the
S&P 500® from the date of the award to the datdedérmination. The share reservations have beera@nexpected to continue to be,
modified from time to time based on changes in reaclonditions.

As of March 16, 2012, from the 23,333,33%&ved Shares that were previously approved bgtoukholders for use in the Plan, we
have issued 11,822,115 shares of our common stoodninection with the exercise of all awards isaueder the Plan since April 1, 1998. As
part of the 11,822,115 shares, we have issuedgregate of 4,095,761 shares of our common stock fhe Reserved Shares to pay a portion
of the short-term incentive bonuses that were aadhfdr 2009, 2010 and 2011 performance by our eyagl® other than our Named Executive
Officers. In connection with the Compensation Cottgris managing of the pool of Reserved Shared, larch 19, 2012, of the
approximately 11,511,218 Reserved Shares remainiadrave set aside a total of 2,997,249 ReservareSlfior all currently outstanding
0OSOs and we have set aside 1,892,242 of the remya@éserved Shares for all currently outstandingf2As a result, as of March 16, 2012,
we have 6,621,727 Reserved Shares remaining thatriw been set aside for any outstanding Awards.

As of March 19, 2012, the number of Awamisde under the Plan—including OSOs and RSUs—wagjdire the issuance of 2,508,638
shares of our common stock if all of those awaiats been settled or the restrictions on transfesddpas the case may be, on that date
(assuming a value for all OSOs based on our conmstawk price of $26.50 on March 16, 2012, the da&t would be used to calculate the
value of the outstanding OSOs on March 19, 2018)ofAMarch 19, 2012, the number of shares of ourroon stock already issued pursuar
the Plan from March 1998 through March 19, 201@sphe number of shares issuable upon settleméap®e of transfer restrictions of all
outstanding Awards under the Plan (calculated &aoth 19, 2012) represents approximately 7.76%h@®butstanding shares of our common
stock.

Eligibility

The following individuals will be eligible participate in the Plan: (i) each employee ef¢bmpany or of any of its affiliates, including
each such person who may also be a director afdirpany and/or its affiliates; (ii) each non-emgeydirector of the company and/or its
affiliates and who is designated as eligible by@oenpensation Committee; and (iii) each other persbo provides substantial services to the
company and/or its affiliates and who is designateeéligible by the Compensation Committee. An eygd on an approved leave of absence
may be considered as still in the employ of the gany or its affiliates for purposes of eligibilitgr participation in the Plan.

As of March 16, 2012, the approximate nundigeople currently participating in the Plan vige444, not including participation as a
result of receiving a portion of the short-termentive bonus in the form of RSUs.

Administration

The Plan is administered by the Compensaiommittee. The Compensation Committee, in ite gidcretion, determines which
individuals may participate in the Plan and thestygxtent and terms of the Awards (as that terdefimed below) to be granted. In addition,
Compensation Committee interprets the Plan and snakether determinations with respect to the adstriation of the Plan.
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Shares Subject to the Plan; Awards

Subject to the requisite affirmative stockler vote at the Annual Meeting increasing the berof Reserved Shares by 6,500,000, the
aggregate number of Reserved Shares is 29,8331888which we have previously issued 11,822,115eshaAbsent receipt of that approval,
the aggregate number of Reserved Shares is 23383,3

The Plan allows for the grant to eligibkrticipants who are selected by the Compensationritiee for participation of:

. incentive stock options ("1ISOs");

. nonqualified stock options ("NQSOs

. restricted stock and restricted stock ur

. outperform stock options and outperform stock agpt®n units ("OSOs");

. bargain purchases of shares of our common stock;

. bonuses of shares of our common st

. performance shares and performance units or othetgof shares of our common stock based on pegioce or the satisfacti

of other conditions ("Performance Awards");
. stock appreciation rights; |

. any other form of stock benefit or st--related benefit
These various types of grants are referred to astés."

In order to qualify as a "performance basethpensation” as defined under Code Section 162f@)Plan is required to indicate the
maximum number of OSOs and Options an individua} begranted during any calendar year. Thereforepdrposes of Section 162(m) of
the Code, the maximum number of OSOs and Opticatsatiny individual can receive under the Plan in single calendar year is 200,000. T
limitation will be determined prior to the applicat of the OSO performance multiplier (the "Multgal"), where the Multiplier is based on the
comparative performance of our common stock poch¢ S&P 500® Index. More information regarding Multiplier is included below.

Options. Options granted under the Plan may be "incergteck options” or ISOs, within the meaning oft®ec422 of the Code, or
nonqualified stock options or NQSOs; provided, hegrethat ISOs may only be granted to participartie are also our employees or a
subsidiary corporation within the meaning of Sat#éi@4 of the Code. The terms of Options grantectuttte Plan will be set out in option
agreements between the company and participarttavithaontain those provisions that the Compermattommittee from time to time deems
appropriate, including the exercise price and etn date of those Optiongtovided, howevethat no Option granted under the Plan shall be
exercisable after the expiration of ten (10) ydeos the date it was granted. The exercise pridh@fOptions is determined by the
Compensation Committee at the time of grant; predithat in the case of ISOs, the exercise pricd bruat least the fair market value of our
shares of common stock on the date of grant. Uperexercise of an Option, the amount due to uslmegyaid by the holder of the Option
(a) in cash; (b) by the surrender of all or par&anfOption; (c) by the tender to us of shares ofcommon stock acquired by the holder on the
open market or owned by the holder for at leastrgixths and registered in his or her name havifiagr anarket value equal to the amount due
to us; (d) by delivering to the Compensation Corterita copy of irrevocable instructions to a stockbr to deliver promptly to us an amount
of sale or loan proceeds sufficient to pay the @serprice, in the case of an Option; (e) in offreperty, rights and credits deemed acceptable
by the Compensation Committee, including a pronmmissote; or (f) by any combination of the paymergthods specified
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in (a) through (e). Notwithstanding the foregoiagy method of payment other than in cash may be oisly with the consent of the
Compensation Committee or if and to the extentrswiged in the related option agreement.

Outperform Stock Options (OSOs)As discussed above, the Compensation Commmittgegrant OSOs under the Plan. OSOs are
currently designed to provide management with ticertive to maximize stockholder value and to rebMthe members of management only
when the Share price outperforms the S&P 500® In@SOs have a three-year life and vest 100% othilet anniversary of the date of the
award and will fully settle on that date. In othesrds, recipients of these OSOs will not be ablediointarily exercise the OSOs as they will
settle automatically with value on the third anmdzzy of the date of the award or expire withoutigaon that date. This type of instrument is
sometimes referred to as a "European style option."

OSOs have an initial base price that isaetputhe closing market price of our common stookhe trading day immediately prior to the
date of grant. This initial base price is referteds the "Initial Price." On the settlement d#te, Initial Price is adjusted—as of that date—by a
percentage that is equal to the aggregate pereeimegease or decrease in the S&P 500® Index énepériod beginning on the date of grant
and ending on the trading day immediately precetliegsettiement date. The Initial Price, howevanmot be adjusted below the closing price
of our common stock on the day that the OSO wastgda

The value of OSOs increases as the priceio€ommon stock increases relative to the perdoca of the S&P® 500 Index over time.
This increase in value is attributable in partie tise of a "success multiplier.” On the date tifeseent, the gain on the OSO is determined by
taking our common stock price and subtracting tdgisted Price. The success multiplier is then &gpdigainst this result to determine the 1
value of the exercised OSO.

Upon settlement of an OSO, the Compens&mmmittee, in its sole discretion, will deliverttee holder with respect to and in
cancellation of each Share as to which the OS@edscesed or settled, either (a) a number of whbbres of our common stock with a fair
market value on the trading day immediately preugdhie date of exercise (rounded up to the neatasle share) equal to the product of
(A) the fair market value of a share of our commstock on the trading day immediately precedingdde of exercise or settlement, less the
Adjusted Price, multiplied by (B) the Multiplieh) cash, equal to the aggregate value of the sloéis common stock determined pursuai
clause (a) above, or (c) a combination of Sharescash, in any proportion the Compensation Committay determine, having the same
aggregate value as the shares of our common setekngined pursuant to clause (a) above, in eaghsiggect to applicable tax withholding.

In response to changing economic and catiygetonditions, the Compensation Committee maylifyahe terms of OSOs that are issued
in the future, but the terms of such a grant megtire our common stock to have outperformed adsh@sed, market stock index before the
award has any exercise value.

Restricted Shares and Restricted StocksUniRestricted Shares and Restricted Stock Unitstmeagranted by the Compensation
Committee in its sole discretion, and such shafesiocommon stock will become unrestricted or ssicares of our common stock will be
issued without restrictions on transfer in accomgawith a schedule established by the Compens@imnmittee. Except as set forth in an
agreement relating to Restricted Shares, eachmperiso is awarded Restricted Shares will have thieesbeneficial ownership of, and all rigl
and privileges of a stockholder with respect te, Restricted Shares awarded to him or her, exbapstich Restricted Shares may not be sold,
transferred, pledged or otherwise encumbered duhi@gestricted period set by the Compensation Cittexn
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The Compensation Committee has, and expecisntinue to issue in the future, RestricteccBidnits. Restricted Stock Units will
become unrestricted and as a result, shares afomomon stock will be issued to the person thatéshtolder of the Restricted Stock Units that
have become unrestricted in accordance with a stdedtablished by the Compensation Committee. fifaset forth in an agreement
relating to Restricted Stock Units, each person istawarded Restricted Stock Units will have nodfmal ownership of, and no rights and
privileges of a stockholder with respect to, tharsk of our common stock underlying the Restri@extk Unit awarded to him or her, until t
Restricted Stock Unit is vested and the underlgingres of our common stock are issued.

Performance Shares and Performance Unit¥he Compensation Committee may grant Performéweards. Each Performance Award
will specify the "Performance Objectives" that mbstachieved before that Award will become vestedizayable. The Compensation
Committee also may specify a minimum acceptablellefrachievement below which no payment will bedmand may set forth a formula for
determining the amount of any payment to be magerfiormance is at or above such minimum acceptaéd but falls short of the maximum
achievement of the specified Performance Objectives

Performance Objectives may be describédrins of company-wide objectives or objectives Hratrelated to the performance of an
individual Participant or the division, departmemt function within the company or our affiliateefformance Objectives may be measured on
an absolute or relative basis. Relative performanag be measured by comparison to a group of peepanies or to a financial market index.
Performance Objectives shall be limited to spedifevels of or increases in one or more of theofeihg: return on equity; diluted earnings per
share; net earnings; total earnings; earnings drawturn on capital; working capital turnover;uet on assets; earnings before interest and
taxes; earnings before interest, taxes, depreniadiod amortization; sales; sales growth; grosgimareturn on investment; increase in the fair
market value per share; share price (includingniotitimited to, growth measures and total stockeohéturn); operating profit; cash flow
(including, but not limited to, operating cash fland free cash flow); cash flow return on investtr{gmich equals net cash flow divided by
total capital); inventory turns; financial retumtios; total return to stockholders; market shaegnings measures/ratios; economic value added
balance sheet measurements including (but notddrti receivable turnover); internal rate of refunmd expense targets.

Each Performance Award shall have an infédue that is established by the Compensation i@iti@e at the time of grant. Each
Performance Share shall have an initial value etputide fair market value of our common stock andhate of grant. In addition to any other
non-performance terms included in the related ages, the Compensation Committee will set the applie Performance Objectives in its
discretion which, depending on the extent to whiety are met, will determine the value and/or nundfé>erformance Units or Performance
Shares, as the case may be, that will be paidbadbet Participant.

Other Share-based Awards.The Compensation Committee may in its solerdi&mn grant any other Share or Share-related asitaren
eligible person under the Plan that the Compens&@mmmittee deems appropriate, including, but imoitéd to, stock appreciation rights,
bargain purchases of shares of our common stockidas of shares of our common stock and the gfafiames of our common stock basec
performance or upon the satisfaction of other cos. With respect to stock appreciation rights stock appreciation right granted under the
Plan shall be exercisable after the expiratioreof(tL0) years from the date it was granted.

Adjustments for Recapitalization, Merger, etc. of he Company

The aggregate number of Reserved Shareardsigranted under the Plan and any agreementsneuid) such Awards, the maximum
number of shares of our common stock subject tBwalirds
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and the maximum number of shares of our commorkstith respect to which any one person may be ghAwards shall be subject to
adjustment or substitution, as determined by thea@msation Committee in its sole discretion, afiéonumber, price or kind of Share or other
consideration subject to such Awards or as otherdétermined by the Compensation Committee to biadaie (i) in the event of changes in
the outstanding shares of our common stock orearcpital structure of the company by reason afkstlividends, stock splits, reverse stock
splits, recapitalizations, reorganizations, mergesgsolidations, combinations, exchanges, or atderant changes in capitalization occurring
after the date of grant of any such Award or (ithe event of any change in applicable laws orcdrange in circumstances which results in or
would result in any substantial dilution or enlargmnt of the rights granted to, or available fortipgpants in the Plan, or which otherwise
warrants equitable adjustment because it interfgitsthe intended operation of the Plan.

Notwithstanding the above, in the event:tfinpthe company is merged or consolidated witbtaer corporation or entity and, in
connection therewith, consideration is receivedtogkholders of the company in a form other thaclsbr other equity interests of the
surviving entity; (ii) all or substantially all dhe assets of the company are acquired by ano#hisom; (iii) the reorganization or liquidation of
the company; or (iv) the company shall enter interdéten agreement to undergo an event describethirses (i), (ii) or (iii) above, then the
Compensation Committee may, in its discretion goahuat least 10 days advance notice to the affguesbns, cancel any outstanding Awe
and pay to the holders thereof, in cash or stockng combination thereof, the value of such Awdrdsed upon the price per share of our
common stock received or to be received by ottwaksiolders of the company in the event.

Change of Control

The Compensation Committee, in its solerdigon, may (but need not) provide in any Awardeagnent that, in the event of a Change in
Control (as defined in the Plan), notwithstanding aesting schedule otherwise effective with respethe Award, (i) in the case of Options
stock appreciation rights, the Award shall becommediately exercisable with respect to 100 peroéttie shares of our common stock
subject thereto, (i) in the case of Restrictedr8haany restrictions shall expire immediately wéhpect to 100 percent of such Restricted
Shares and (jii) in the case of any other Awardluding Restricted Stock Units, any other vestingestricted period to which such Award is
subject shall expire as to 100 percent of such Awar

The Plan defines a Change of Control a®tuarrence of any of the following events:

. a change in ownership or control of the compangatéid through a transaction or series of relatatstctions (other than an
offering of our common stock to the general pulifiough a registration statement filed with theB#ies and Exchange
Commission) whereby any "person” (as defined irtiSed(a)(9) of the Securities Exchange Act of 1984any two or more
persons deemed to be one "person” (as used iro8gdtB(d)(3) and 14(d)(2) of the Securities Excleafigt of 1934), other than
the company or any of its affiliates, or an emppenefit plan maintained by the company or anysddffiliates, directly or
indirectly acquire "beneficial ownership" (withihg meaning of Rule 13d-3 under the Securities Ehgha\ct of 1934) of
securities of the company possessing more thagnddtcent (50%) of the total combined voting powakthe company's
securities outstanding immediately after such aition; or

. the date upon which individuals who, as of May 2010 (the effective date of the amended and restdtm), constitute th
Board (the "Incumbent Board"), cease for any redsaonstitute at least a majority of the Boardiyided, however, that any
individual becoming a director subsequent to the @@, 2010, whose election, or nomination for etstby the company's
stockholders, was approved by a vote of at leasajarity of the directors then constituting the
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Incumbent Board shall be considered as though sulitidual were a member of the Incumbent Boardsiklay 24, 2011, but
excluding, for this purpose, any such individualos# initial assumption of office occurs as a resbiétn actual or threatened
election contest with respect to the election anaeal of directors or other actual or threatenditisation of proxies or consen
by or on behalf of a person other than the Board; o

. the sale or disposition, in one or a series oftedlaransactions, of all or substantially all of tissets of the company to ¢
"person” (as defined in Section 3(a)(9) of the $ides Exchange Act) or to any two or more perstdesmed to be one
"person” (as used in Sections 13(d)(3) and 14(d){2e Securities Exchange Act) other than theamy's affiliates.

The Compensation Committee may, by a writtetermination prior to the consummation of améee transaction, determine that such
event or transaction does not constitute a Cham@ntrol, provided that the Committee reasonablyctudes that such event or transaction
(i) is not likely to result in a significant changethe identities of the persons functioning as@emanagement of the company, either
immediately in the foreseeable future (it beingenstbod that the Compensation Committee need malwte that no changes in senior
management are likely to occur), and (ii) is nkely to result in control of the Board (or a sigecéint portion of the Board's functions) being
transferred to a single person other than an atilof the company or any employee benefit plamgated trust) sponsored or maintained by
the company or an affiliate of the company, eith@nediately or in the foreseeable future.

Market Value

The closing price of the shares of our camrstock on the New York Stock Exchange on Apri2@12, was $25.92 per share.

Term; Amendment and Termination

The term of the Plan extends to May 20 ®20he Compensation Committee may amend the Ptam fime to time, as it deems
appropriate, subject to any applicable law or g)ipfomulgated by the principal national securiégshange on which the Stock is listed and
traded at the time of such amendment. The Compgensabmmittee, however, may not amend any provisadating to 1ISOs, the Plan's share
reserve or the provision relating to Plan amendmathiout the approval of the Board. Unless otheewdstermined by the Compensation
Committee, no amendment to this Plan may deprivaricipant of any Award or rights with respectto Award without the participant's
consent.

Transferability

Unless otherwise determined by the Comgems&ommittee, no Award granted under the Plan begransferred by the participant to
whom it is granted other than by beneficiary deatgm, will, or pursuant to the laws of descent digdribution.

Tax Gross-Up

Prior to April 1, 2012, the Compensatiom@uittee had the discretion to provide in any Awagdeement for the payment of additional
amounts in respect of the Award in order to makadicipant whole for some or all of the exciseeimposed on a participant pursuant to
Section 4999 of the Code in the event that thetgercise, vesting or payment of such Award ended to be an "excess parachute payment
for purposes of Section 280G of the Code. Effecfipel 1, 2012, the Compensation Committee andftiieBoard amended the Plan, subjec
stockholder approval, to remove the Compensatiami@ittee's discretion in this area for all Awardsd®and associated Award agreements
that are effective after April 1, 2012.
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Federal Tax Consequences

The following is a brief discussion of daeliefs regarding the Federal income tax consegseaftransactions with respect to Options
OSOs under the Plan based on the Code, as in afeaxftthe date of this summary. This discussiarotintended to be exhaustive and doe:
describe any state or local tax consequences. Hotdeawards under the Plan should consult withr then tax advisors.

ISOs. No taxable income is realized by the optiongeruthe grant or exercise of an I1SO. If sharesuofoommon stock are issued to an
optionee pursuant to the exercise of an ISO, and disqualifying disposition of such shares is ebg such optionee within two years after
the date of grant or within one year after thegfanof such shares to such optionee, then (i) tipesale of such shares, any amount realiz
excess of the Option price will be taxed to suctiomge as a long-term capital gain and any lostswed will be a long-term capital loss, and
(il) no deduction will be allowed to the company Federal income tax purposes.

If the shares acquired upon the exercisndBSO are disposed of prior to the expiratioritiier holding period described above, genel
(i) the optionee will realize ordinary income iretitear of disposition in an amount equal to theesg(if any) of the fair market value of such
shares at exercise (or, if less, the amount rehlizethe disposition of such shares) over the éseqrice paid for such shares and (ii) the
company will be entitled to deduct such amountdederal income tax purposes if the amount represenbrdinary and necessary business
expense. Any further gain (or loss) realized bydhBonee upon the sale of the shares of our constamk will be taxed as short-term or long-
term capital gain (or loss), depending on how ltrgshares have been held, and will not resulbyndeeduction by us.

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

For purposes of determining whether anomgte is subject to alternative minimum tax liabjl&in optionee who exercises an ISO
generally would be required to increase his orditernative minimum taxable income, and computetdikeébasis in the shares of our common
stock so acquired, in the same manner as if tHereg® had exercised a NQSO. Each optionee is paltgrsubject to the alternative minimum
tax. In substance, a taxpayer is required to payitpher of his/her alternative minimum tax liayilor his/her "regular”" income tax liability. As
a result, a taxpayer has to determine his/her patdiability under the alternative minimum tax.

NQSOs. With respect to NQSOs: (i) no income is realibg the optionee at the time the Option is granti@dgenerally, at exercise,
ordinary income is realized by the optionee in moant equal to the excess, if any, of the fair maxalue of the shares of our common stock
on such date over the exercise price, and the coyripagenerally entitled to a tax deduction in $laee amount, subject to applicable tax
withholding requirements; and (iii) at sale, apj&on (or depreciation) after the date of exerissgeated as either short-term or long-term
capital gain (or loss) depending on how long there of our common stock have been held.

OSOs. Participants who receive OSOs will be taxedrdinary income rates, at the time an OSO is eged;ion the fair market value of
the shares of our common stock and cash receiveahninection with such exercise, and we generallybgientitled to a deduction equal to the
amount of ordinary income so recognized.

Restricted Shares or Restricted Stock UnitRarticipants who receive Restricted SharesestriRted Stock Units will be taxed at
ordinary income rates, at the time the restrictiapse, on the fair market value of the sharesuotommon stock underlying those vested
Restricted Shares or Restricted Stock
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Units, and we generally will be entitled to a deiturt equal to the amount of ordinary income so gained.

Performance Awards. Participants who receive Performance Awardsheiltaxed at ordinary income rates, at the tirfedormance
Award is settled, on the fair market value of thares of our common stock and/or cash receivednnection with such settlement, and we
generally will be entitled to a deduction equatite amount of ordinary income so recognized.

Repricings

Notwithstanding any provision of the Plegpricing of Awards is not be permitted withoutatbolder approval. For this purpose, a
"repricing” means any of the following (or any atlaetion that has the same effect as any of theviaig): (i) changing the terms of an Award
to lower its exercise price (other than on accadmapital adjustments resulting from share spéits,, as described in the Plan and other than
on account of adjustments associated with thealrettercise price of an Award of OSOs); (ii) aneataction that is treated as "repricing"
under generally accepted accounting principles;(afdepurchasing for cash or canceling an Awar@éxchange for another Award at a time
when its exercise price is greater than the faiketavalue of the underlying shares of our commogls unless the cancellation and exchange
occurs in connection with capital adjustments tasyifrom share splits, etc., as described in tha P

Special Rules Applicable to Corporate Insiders

As a result of the rules under Section 16ftihe Exchange Act ("Section 16(b)"), and depegdipon the particular exemption from the
provisions of Section 16(b) utilized, officers agidectors of the company and persons owning mae 110 percent of the outstanding shares of
our common stock ("Insiders") may not receive thmes tax treatment as set forth above with respetttet Options and other Share-based
awards. Generally, Insiders will not be subjediatation until the expiration of any period durivgich they are subject to the liability
provisions of Section 16(b) with respect to theesdIsuch shares of our common stock. Insidersldhdheck with their own tax advisers to
ascertain the appropriate tax treatment for antiquéar Award.

New Plan Benefits

The grant of OSOs, Options, Restricted &and other share-based awards under the Platiredyewithin the discretion of the
Compensation Committee. As of the date of the maidif this proxy statement, we cannot determinentihaber of OSOs, Option, Restricted
Share and other Share-based awards that will tegtan the future. Therefore, we have omittedtttieilar disclosure of the benefits or
amounts allocated under the Plan.

Vote Required

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

The Board has unanimously adopted a resolution seklg stockholder approval of, and recommends that yovote FOR, this
proposal.
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RATIFICATION OF RIGHTS AGREEMENT PROPOSAL

We are asking stockholders to ratify themibn of the Rights Agreement, which is desigredrotect our U.S. net operating loss
carryforwards from limitations pursuant to Sect882 under the U.S. Internal Revenue Code of 198&nzended.

On April 10, 2011, we entered into a Rightseement with Wells Fargo Bank, N.A., as RightgeAt, dated as of April 10, 2011. Purst
to the Rights Agreement we issued the Rights (fisefebelow). We adopted the Rights Agreement asded the Rights in an effort to deter
acquisitions of our common stock that would pothtilimit our ability to use our built in lossesany resulting net loss carryforwards to
reduce potential future federal income tax obligadi

At the time that we adopted the Rights &gnent and issued the Rights, we provided that thkt®would expire on the earliest of:

. October 5, 2014;

. the time at which the Rights are redeemed,;
. the time at which the Rights are exchanc¢
. the time at which the Board determines that our®@lggrating Losses, or the NOLs, are utilized imeterial respects or that

ownership change under Section 382 of the IntdReakenue Code would not adversely effect in any rizdteespect the time
period in which we could use the NOLs, or mateyiatipair the amount of the NOLs that we could usany particular time
period, for applicable tax purposes;

. October 3, 2012, if approval of the Rights Agreetisnthe affirmative vote of the holders of a méjoof the voting power of
our outstanding common stock has not been obtairiedto that date; or

. a determination by the Board, prior to the Disttibn Date (as defined below), that the Rights Agrest and the Rights are
longer in our best interests and the best intedstsir stockholders.

The Board believes that the continued effectiveinésise Rights Agreement remain in our best intesesl the best interest of the stockholders
to protect our NOLs from limitations pursuant tac8en 382 under the U.S. Internal Revenue Code861as amended.

Description of the Rights Agreement and the Rights

General. Under the Rights Agreement, from and afterrdward date of April 21, 2011, each share of oummon stock carries with it
one preferred share purchase right, which is refeto as a Right, until the Distribution Date (afited below) or earlier expiration of the
Rights, which is also described below.

In general terms, the Rights will imposggnificant penalty upon any person that, togetigh all Affiliates and Associates (each as
defined in the Rights Agreement) of such persoquaies 4.9% or more of our outstanding common sgdtée April 10, 2011. Stockholders
that owned 4.9% or more of our outstanding comntocksas of the close of business on April 10, 28@hot trigger the Rights so long as t
do not (i) acquire additional shares of our commstmtk representing one-half of one percent (0.5¢t)are of the shares of our common stock
outstanding at the time of such acquisition orféil) under 4.9% ownership of our common stock #reh re-acquire shares that in the
aggregate equal 4.9% or more of our common stock.

A person will not trigger the Rights solely a result of (a) any transaction that the Bdatdrmines, in its sole discretion, is an exempt
transaction for purposes of triggering the Rigimd a
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(b) any acquisition that occurred or may be deetadthve occurred as a result of our acquisitio&lobal Crossing Limited.

STT Crossing Ltd. and its Affiliates andsasiates are exempt for the purposes of the Rigtsement, unless and until STT
Crossing Ltd. (or any Affiliates of STT CrossinglLtacquires any of our common stock other thap@agduant to a transaction that is
permitted under Section 4 of the STT Stockholdghi®§ Agreement or (b) any transfers of our comntooksor other of our equity interests
between STT Crossing Ltd. and its Affiliates. Irdaibn, any entity or person to whom STT Crossiragnsfers any amount of our common
stock permitted by Section 4.3(iii) of the STT Stbalder Rights Agreement are exempt for the purpa$e¢he Rights Agreement unless and
until that entity or person (or any Affiliates osgociates of that entity or person) acquires antiadal shares of our common stock.

Southeastern Asset Management, Inc. arAffilsates and Associates are also exempt forghgoses of the Rights Agreement, unless
and until Southeastern Asset Management (or anjigd#fs of Southeastern Asset Management) acqaimgf our common stock other thai
a transaction that is permitted under Section thefStandstill Agreement between us and Southea&tget Management dated May 20, 2011,
as amended.

The Board may, in its sole discretion ptmthe Distribution Date, exempt any person ougrfor purposes of the Rights Agreement if it
determines the acquisition by such person or gralimot jeopardize the our tax benefits or is athise in our best interests. Any person that
acquires shares of our common stock in violatiothege limitations is known as an "Acquiring Person

While the Rights Agreement was implemertgdhe Board in an effort to deter acquisition®of common stock that would potentially
limit our ability to use our built in losses andyaresulting net loss carryforwards to reduce paatht.S. federal income tax obligations, these
acquisitions may still occur. In addition, the Riglhgreement may make it more difficult and morpemnsive to acquire us, and may discou
open market purchases of our common stock or anegotiated tender or exchange offer for our comstook. Accordingly, the Rights
Agreement may limit a stockholder's ability to reala premium over the market price of our comntonlksin connection with any acquisition
transaction.

The Rights. From the record date of April 21, 2011, urtig tDistribution Date or earlier expiration of thigRs, the Rights will trade
with, and will be inseparable from, our common ktddéew Rights will also accompany any new sharesusfcommon stock that we issue a
April 21, 2011 until the Distribution Date or eanliexpiration of the Rights.

Exercise Price. Each Right will allow its holder to purchaserfr us fifteen ten-thousandths (0.0015) of a sh&edes B Junior
Participating Preferred Stock (a "Preferred Shdi@"$9.00, subject to adjustment (the "Exercised®), once the Rights become exercisable.
This portion of a Preferred Share will give thecktwlder approximately the same dividend and ligtiah rights as would one share of our
common stock. Prior to exercise, the Right doeggha its holder any dividend, voting, or liquidatirights.

Exercisability. The Rights will not be exercisable until 15 imess days after the public announcement thatsopesr group has becol
an Acquiring Person unless the Rights Agreemenbbas terminated or the Rights have been redeeamsatkécribed below).

The date when the Rights become exercisalttee "Distribution Date." Until that date or kar expiration of the Rights, our common
stock will also evidence the Rights, and any tranef shares of our common stock constitutes astearof Rights. After the Distribution Date,
the Rights will separate from our common stock beevidenced by book-entry credits or by Rightsifieates that we will mail to all eligible
holders of our common stock. Any Rights held byAaquiring Person, or any Affiliates or Associatdshle Acquiring Person, are void and
may not be exercised.
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Consequences of a Person or Group Becoarnngcquiring Person. If a person or group becomes an Acquiring Rerab holders of
Rights except the Acquiring Person, or any Afféisibr Associates of the Acquiring Person, may, yyment of the Exercise Price, purchase
shares of our common stock with a market valuevafd the Exercise Price, based on the 'currensipare market price' of our common stock
(as defined in the Rights Agreement) on the daté@fcquisition that resulted in such person ougmhecoming an Acquiring Person.

Exchange. After a person or group becomes an Acquiring®®g the Board may extinguish the Rights by exghanone share of our
common stock or an equivalent security for eachhRigther than Rights held by the Acquiring Persorany Affiliates or Associates of the
Acquiring Person.

Preferred Share Provisions. Each one ten-thousandth of a Preferred SHassuied:

. will not be redeemable;
. will entitle its holder to dividends equal to thiidends, if any, paid on one share of our comntools
. will entitle its holder upon liquidation either teceive $1.00 or an amount equal to the paymenermacdne share of o

common stock, whichever is greater;

. will vote together with our common stock as onesslan all matters submitted to a vote of our stolrdrs and will have the
same voting power as one share of our common s¢xclept as otherwise provided by law; and

. will entitle holders to a per share payment eqodhée payment made on one share of our common,sfatiares of our commi
stock are exchanged via merger, consolidation,sdméar transaction.

The value of one ten-thousandth interest in a PrerdeShare is expected to approximate the valumefshare of our common stock.
Expiration. The Rights will expire as described above.

Redemption. The Board may redeem the Rights for $0.0013Right at any time before the Distribution Datethlé Board redeems any
Rights, it must redeem all of the Rights. OnceRlights are redeemed, the only right of the holdéiRights will be to receive the redemption
price of $0.0015 per Right. The redemption prick b adjusted if we have a stock split or stockagnds of our common stock.

Anti-Dilution Provisions. The Board may adjust the Exercise Price, thebar of Preferred Shares issuable and the number of
outstanding Rights to prevent dilution that mayuwdcom a stock dividend, a stock split, or a reslfication of the Preferred Shares or our
common stock.

Amendments. The terms of the Rights Agreement may be anebgiehe Board without the consent of the holdéithe Rights. After
the Distribution Date, the Board may not amendatpeeement in a way that adversely affects holdetiseoRights (other than an Acquiring
Person, or an Affiliate or Associate of an Acquirirerson).

Vote Required

The affirmative vote of stockholders holgliat least a majority of the outstanding sharesuofcommon stock is required for approval of
this proposal.

The Board has unanimously adopted a resolution seilg stockholder approval of, and recommends that yovote FOR, this
proposal.
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VOTE ON COMPENSATION PROPOSAL

Under the rules of the SEC, we are requiogatovide you with the opportunity to cast a votethe compensation for our Named
Executive Officers. This proposal is frequentlyereéd to as a "say-guay" vote. This vote is on an advisory basis. Owrceative compensatic
program is intended to attract, retain and motitlageexecutive talent required to achieve our c@goobjectives and increase stockholder
value.

As part of our efforts to satisfy the néedttract, retain and motivate the individuals vadossess the skills necessary to grow our bus
management and our Compensation Committee belesetr compensation programs should reflect oompemsation philosophy. This
philosophy includes the following core beliefs:

. our employees should be rewarded fairly and conipelly through a mix of base salary, short- andglé@rm incentives,
benefits, career growth and development opporesidind a work environment that allows our employeeshieve results;

. our compensation programs should be flexible ireotd meet the needs of our business and are rediéwm time to time as
appropriate by our Compensation Committee;

. employee ownership demonstrates an economic stakér ibusiness that aligns employees' intereststiiise of ou
stockholders;

. our compensation programs in particular for ourers®nior employees should be based heavily oningdahg-term value,
which we believe is best measured by stock priceopaance;

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

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

Our executive compensation program is diesdrin the Compensation Discussion and Analysi§D&A, related compensation tables
and other narrative executive compensation disobsstequired by the disclosure rules of the SE@falhich are found in this Proxy
Statement. In particular, the CD&A, beginning oig@&2 of this Proxy Statement, describes our ekecabmpensation program in detail, and
we encourage you to review it.

Since the vote on this proposal is advisitig not binding on us. Nonetheless, the Comagos Committee, which is responsible for
approving the overall design and administeringaieraspects of the executive compensation prognalirtake into account the outcome of the
vote when making future executive compensationsiigts. The Board of Directors recommends that yaprave the following resolution that
will be submitted for a vote at the 2012 Annual kieg in support of our executive compensation paogr

RESOLVED, that the compensation paid to the comjsamymed executive officers, as disclosed pursieaie compensation
disclosure rules of the Securities and Exchanger@ission, including the compensation discussionamalysis, the compensation
tables and any related material disclosed in tlhgyP&tatement, is hereby APPROVED.

The Board unanimously recommends a vote FOR, thisrpposal
Unless you specify otherwise, the Boardnus the accompanying Proxy to be voted for teis.it
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain imfaation with respect to the beneficial ownershimof common stock, as of March 15, 2012, by
Level 3's directors, the Named Executive Officarg] the directors and executive officers as a grang each person known by us to
beneficially own more than five percent of our éamsling common stock.

Number of Shares Percent of Common Stock
Name of Common Stock Beneficially Owned(%)
James Q. Crowe(: 470,39: *
Sunit S. Patel(2 82,88: *
Charles C. Miller, 111(3) 86,04: *
Jeff K. Storey(4 139,87 *
Thomas C. Stortz(t 58,641 *
Walter Scott, Jr.(6 1,936,211 *
Kevin P. Chilton 0 *
Archie R. Clemins 37,56¢ *
Steven T. Clont. 36,50( *
James O. Ellis, Jr 38,50¢ *
Richard R. Jaro 117,73t *
Michael J. Mahone 33,38¢ *
Peter Seah Lim Hui 37,61¢ *
John T. Reed(7 56,66¢ *
Albert C. Yates 33,91¢ *
Directors and Executive Officers as a Group (19
persons)(8 3,412,53 1.€
STT Stockholder Group(¢ 50,498,59 24.:
Southeastern Asset Management, Inc. 44,150,95 20.¢
Fairfax Financial Holdings(11 15,708,92 7.€
Loomis Sayles & Co., L.P.(1: 11,397,33 5.2

* Less than 1%

D) Includes 6,739 RSUs, the restrictions on which lajise within 60 days of March 15, 2012, and 480ehissuable upon
settlement of OSOs that will settle within 60 dagdarch 15, 2012, assuming the value of those C&0sf March 15,
2012.

2) Includes 1,797 RSUs, the restrictions on which lajise within 60 days of March 15, 2012, and 128ehissuable upon
settlement of OSOs that will settle within 60 dagdarch 15, 2012, assuming the value of those C&0sf March 15,
2012 and 1,000 shares of our common stock held individual retirement account.

3) Includes 2,289 RSUs, the restrictions on which lajise within 60 days of March 15, 2012, and 1&8ehissuable upon
settlement of OSOs that will settle within 60 dagdarch 15, 2012, assuming the value of those C&0sf March 15,
2012.

4) Includes 2,094 RSUs, the restrictions on which lajise within 60 days of March 15, 2012, and 28 ehissuable upon
settlement of OSOs that will settle within 60 dagdarch 15, 2012, assuming the value of those C&0sf March 15,
2012.

(5) Includes 1,909 RSUs, the restrictions on which lajise within 60 days of March 15, 2012, and 13§ehissuable upon

settlement of OSOs that will settle within 60 dag#arch 15, 2012, assuming the value of those C&0sf March 15,
2012.
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(6) Includes 6,646 shares of our common stock heldhéysSuzanne Scott Irrevocable Trust as to whichSdott shares
voting and investment powers and 20,085 sharesrof@mmon stock held indirectly by Mr. Scott.

(") Includes 16,666 shares of our common stock heMrirReed's individual retirement account and 6,86éres of our
common stock held by Reed Capital Partners, LLGyldEh Mr. Reed and his spouse hold none of the neeghip
interests. Mr. Reed disclaims beneficial ownersifipny shares of our common stock held by Reedt@8lapi
Partners, LLC.

(8) Includes 16,478 RSUs, the restrictions on which lapise within 60 days of March 15, 2012, and 1,248res issuable
upon settlement of OSOs that will settle withind&/s of March 15, 2012, assuming the value of ti@S8s as of
March 15, 2012.

9 Based on information provided in Amendment No. Sthedule 13D filed by these stockholders on Deesrab2011.
STT Crossing Ltd. ("STT Crossing") is an indireabsidiary of Temasek Holdings (Private) Limited €ffiasek"), its
ultimate parent entity, and is located at 10 FFeglix de Valois Street, Port Louis, Mauritius. Asrecember 31, 2011,
STT Crossing owned 50,498,593 shares of commotk.st@mnasek, through its ultimate ownership of STdgSing, ma’
be deemed to have voting and dispositive power alvghese shares; however, pursuant to Rule 13adér the
Exchange Act, Temasek expressly disclaims benébeiaership of these shares.

(10) Address for Southeastern Asset Management, Inagleaf Partners Fund and Mr. O. Mason Hawkins 064oplar
Avenue, Suite 900, Memphis, Tennessee 38119. Toaviag information is based solely on Southeastésset
Management, Inc.'s Schedule 13G filed with the $EEebruary 6, 2012. Percentage of our outstarchingmon stock i
as reported in their Schedule 13G.

Information presented is presented by Southeagtesat Management, Inc. as a registered investnusigex. All of the
securities reported by Southeastern Asset Managesmemmwned legally by Southeastern Asset Managgriren's
investment advisory clients and none are ownedtjrer indirectly by Southeastern Asset Managemiert Includes
13,285,436 shares of our common stock (6.3%) beial§i owned by Longleaf Partners Fund, a serielsavfgleaf
Partners Fund Trust, of which Southeastern Assetagement, Inc. shares voting and dispositive po&eutheastern
Asset Management, Inc. exercises sole dispositiveep with respect to 25,911,787 shares of our comstack
beneficially owned by discretionary managed accaul®,239,169 shares of our common stock bendfi@ained by
discretionary managed accounts for which Southaagteset Management has shared dispositive powso. iAcludes
22,591,534 shares of our common stock held by eliecrary managed accounts for which SoutheastesetAs
Management, Inc. has sole voting power, 18,239sh@®es of our common stock held by discretionargagad accounts
for which Southeastern Asset Management, Inc. hased voting power and 3,320,253 shares of our cmmstock held
by discretionary managed accounts for which Soustiesa Asset Management, Inc. has no voting power.

The shares of our common stock beneficially owne&butheastern Asset Management includes 4,1383d@s
issuable upon conversion of convertible notes gadhe transaction described above under "CERTAIN
RELATIONSHIPS AND RELATED TRANSACTIONS—Related Party Transactions—Southeastern Asset
Management—15% Convertible Senior Notes due 2013

Mr. O Mason Hawkins, Chairman of the Board and O.f Southeastern Asset Management, Inc., mayebmdd to
beneficially own the Level 3 common stock held mu®eastern Asset Management, Inc. Mr. Hawkindaliss
beneficial ownership of such common stc
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(11)

(12)

See "CERTAIN RELATIONSHIPS AND RELATED TRANSACTIOM Related Party Transactio—Southeaster!
Asset Management—15% Convertible Senior Notes @L@& 2for additional information.

The following information is based solely on Fairféinancial Holdings Limited's Schedule 13G filedhwthe SEC on
February 14, 2012. Percentage of our outstandingruan stock is as reported in their Schedule 13@.ififormation
provided is for Fairfax Financial Holdings Limit¢t-airfax"), a corporation incorporated under tae$ of Canada
includes information for V. Prem Watsa, an indivauL 109519 Ontario Limited ("1109519"), a corpaatincorporated
under the laws of Ontario; The Sixty Two Investm€pimpany Limited ("Sixty Two"), a corporation inparated under
the laws of British Columbia; and 810679 Ontarimited ("810679"), a corporation incorporated unherlaws of
Ontario. The business addresses for Fairfax, Mits#&/d. 109519 and 810679 is 95 Wellington Streett\\&ste 800,
Toronto, Ontario M5J 2N7; and the business addoesSixty Two is 1600 Cathedral Place, 925 West 1GeoSt.,
Vancouver, British Columbia V6C 3L3.

Fairfax, Mr. Watsa, 1109519, 810679 and Sixty TWwars voting and dispositive power with respect3¥ 08,920 shares
of our common stock.

Certain of the shares of common stock beneficialiyied are held by subsidiaries of Fairfax and leygnsion plans of
certain subsidiaries of Fairfax, and certain of¢bevertible debt securities that are convertibte shares of our common
stock beneficially owned are held by subsidiarieBairfax, which subsidiaries and pension plansehidre right to receive
or the power to direct the receipt of dividendsrir@r the proceeds from the sale of, such secsiriie such interest of a
subsidiary or pension plan relates to more tharob%e class of our common stock.

Shares of our common stock reported as benefiaialtyed include shares of our common stock issugid& conversion
of certain convertible debt securities.

Neither the filing of the Schedule 13G nor the infation contained therein shall be deemed to domstan affirmation
by Mr. Watsa, 1109519, Sixty Two, 810679, Fairf@xlysseyRe or Odyssey America that such persomibeheficial
owner of the shares referred to therein for purp@desection 13(d) or 13(g) of the Securities ExgjeAct of 1934, or
for any other purpose, and such beneficial ownprishéxpressly disclaimed.

Address for Loomis Sayles & Co., L.P. is One FinahCenter, Boston, MA 02111. The following infortiwa is based
solely on Loomis Sayles & Co., L.P. ("Loomis") Sdht 13G filed with the SEC on February 14, 201&cBntage of
our outstanding common stock is as reported irr hefiedule 13G.

Information presented is presented by Loomis a&gsstered investment adviser. All of the securitegmorted by Loomis
are owned legally by Loomis's investment advisdignts and none are owned directly or indirectlyllmpmis. Loomis
exercises sole dispositive power with respect t892,331 shares of our common stock beneficiallpedvby
discretionary managed accounts. Also includes B)@ shares of our common stock held by discratypmanaged
accounts for which Loomis has sole voting powef,286 shares of our common stock held by discratipmanaged
accounts for which Loomis has shared voting power.

Shares of our common stock reported as benefiaayed include shares of our common stock issuaixde conversion
of certain convertible debt securities.

Loomis disclaims any beneficial interest in anytred foregoing securities.

Certain of the shares of common stock beneficaliyped are held by Loomis's clients that have thletiio receive or the
power to direct the receipt of dividends from, foe proceeds from the sale of, such securities.udb slient relates to
more than 5% of the class of our common st
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OTHER MATTERS

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

FUTURE STOCKHOLDER PROPOSALS

A stockholder who would like to have a pysal considered for inclusion in our 2013 Proxyt@teent must submit the proposal so that it
is received by us no later than December 6, 20ELZ. files set standards for eligibility and spedify types of stockholder proposals that may
be excluded from a proxy statement. Stockholdepgsals should be addressed to the Secretary, B&@eimmunications, Inc., 1025 Eldorado
Boulevard, Broomfield, Colorado 80021.

If a stockholder does not submit a propésainclusion in our 2013 Proxy Statement, butéasl wishes to present it directly at the 2013
Annual Meeting of Stockholders, our By-laws requirat the stockholder notify us in writing on offdde@ March 25, 2013, but no earlier than
February 23, 2013, for the proposal to be includenur proxy material relating to that meeting. psals received after March 25, 2013 will
not be voted on at the 2013 Annual Meeting. In toldj such proposal must also include a brief dpion of the business to be brought before
the 2013 Annual Meeting, the stockholder's namerandrd address, the number of shares of our constomhk that are owned beneficially or
of record by such stockholder, a description of ampngements or understandings between the stiolegthend any other person in connection
with such proposal and any material interest ohstockholder in such proposal, and a representttiit the stockholder intends to appear in
person or by proxy at the 2013 Annual Meetingh# stockholder wishes to nominate one or more periw election as a director, such
stockholder's notice must comply with additionadypsions as set forth in our Bgiws, including certain information with respectie person
nominated for election as directors and any infdiomarelating to the stockholder that would be rieggito be disclosed in a Proxy Statement
filing. Any such proposals should be directed t® Secretary, Level 3 Communications, Inc., 102®Edo Boulevard, Broomfield, Colorado
80021.
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Annex 1
AUDIT COMMITTEE REPORT
To the Board of Directors

The Audit Committee reviews Level 3 Comnuations, Inc.'s financial reporting process on lfedfahe Board of Directors. Managemt
has the primary responsibility for the financialtsments and the reporting process. The compagistered public accounting firm is
responsible for expressing an opinion on the canityrof our audited financial statements to gergratcepted accounting principles. We h
reviewed and discussed with management the congpaunglited financial statements as of and for ttze gaded December 31, 2011.

The Audit Committee has reviewed and disedghe consolidated financial statements with mameent and KPMG LLP, the company's
independent registered public accounting firm. Mpemaent is responsible for the preparation, prefientand integrity of the company's
financial statements; accounting and financial répg principles; establishing and maintaining thsare controls and procedures (as defined
in Securities Exchange Act Rule 13a-15(e)); essablg and maintaining internal control over finateceporting (as defined in Securities
Exchange Act Rule 1345(f)); evaluating the effectiveness of disclostmatrols and procedures; evaluating the effectigemd internal contre
over financial reporting; and evaluating any chaingiaternal control over financial reporting thes materially affected, or is reasonably il
to materially affect, internal control over finaatreporting. KPMG LLP is responsible for performian independent audit of the consolidated
financial statements and expressing an opiniorherconformity of those financial statements withamting principles generally accepted in
the United States of America, as well as expresaingpinion on the effectiveness of internal cdrakeer financial reporting.

During the course of fiscal 2011, managentempleted the documentation, testing and evalnaif the company's system of internal
control over financial reporting in response to thguirements set forth in Section 404 of the SagbeOxley Act of 2002 and related
regulations. The Audit Committee was kept apprisktthe progress of the evaluation and provided sigét and advice to management during
the process. In connection with this oversight,Alidit Committee received periodic updates providgananagement and KPMG LLP at each
regularly scheduled Audit Committee meeting. At tbeaclusion of the process, management providedtit Committee with and the Audit
Committee reviewed a report on the effectivenegsh@tompany's internal control over financial mipg. The Audit Committee also review
the report of management contained in the comp&moyts 10-K for the fiscal year ended December 81,1%iled with the Securities and
Exchange Commission, as well as KPMG LLP's Repldndependent Registered Public Accounting Firmuded in the company's Form 10-
K related to its audit of (i) the consolidated ficéal statements and (ii) the effectiveness ofrivdecontrol over financial reporting. The Audit
Committee continues to oversee the company's effefated to its internal control over financigboeting and management's preparations for
the evaluation in fiscal 2012.

The Audit Committee has discussed with KPM® the matters required to be discussed by seeon Auditing Standards No. 61, as
amended (AICPA, Professional Standards, Vol. 1.s&ttion 380) as adopted by the Public Company Adoog Oversight Board (PCAOB)
Rule 3200T, as may be modified or supplemented.Alttdit Committee has received and reviewed thetamritlisclosures and the letter from
KPMG LLP required by Rule 3526, Communications wiildit Committees Concerning Independence, by tioéeBsional Standards of the
Public Company Accounting Oversight Board (Unitedt&s), and has discussed with the auditors thigoasidndependence.
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Based on the reviews and discussions etlen above, the Audit Committee recommends t®Btherd of Directors that the financial
statements referred to above be included in thepeoyis annual report on Form 10-K for the year dridecember 31, 2011.

The Audit Committee has also consideredthdrethe provision of services by KPMG LLP anditifernational affiliates not related to the
audit of the financial statements referred to aleve to the reviews of the interim financial sta¢ens included in the company's Forms 10-Q
for the quarters ended March 31, 2011, June 30, 26d September 30, 2011 is compatible with maiitgiKPMG LLP's independence.

The following table presents fees for pssfenal audit services rendered by KPMG LLP andhternational affiliates for the audit of the
Level 3 annual financial statements for the yeaded December 31, 2011, and 2010 and fees billeotfier services rendered by KPMG LLP
and its international affiliates during those pdspwhich have been approved by the Audit Committee

2011 2010

Audit Fees(1, $ 6,347,000 $ 2,846,00
Audit-Related Fees(- 1,083,001 1,338,001
Tax Fees(3 0 45,00(
All Other Fees 0 0
Total Fees $ 7,430,000 $ 4,229,00

(1)  Audit fees consisted principally of fees for thel&uwf financial statements, including statutorylas of foreign
subsidiaries, audit of internal control over finehceporting, and fees relating to comfort lettarsl registration
statements.

(2)  Audit related fees consisted principally of feesdadits of employee benefit plans, agreed-upongatores
reports, due diligence activities, and other audlitsrequired by statute or regulation.

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

The Audit Committee:

John T. Reed, Chairman
Archie R. Clemins
Michael J. Mahoney

For the year ended December 31, 2
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Annex 2

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

Pursuant to Section 242 of the General Corpordtaw

The undersigned, being a duly appointetteffof Level 3 Communications, Inc. (the "Corparat), a corporation organized and existing
under and by virtue of the Delaware General Corpmmd_aw (the "DGCL"), for the purpose of amendihg Corporation's Restated Certific
of Incorporation, as amended (the "Restated Ceatii of Incorporation”) filed pursuant to Secti@® bf the DGCL, hereby certifies, pursuant
to Sections 242 and 103 of the DGCL, as follows:

FIRST: That the Board of Directors of the Corporatiana meeting of the Board of Directors of the @oation, adopted resolutions
setting forth a certain proposed amendment to #std®ed Certificate of Incorporation, as amendedlading said amendment to be advisable,
calling for the stockholders of the Corporatiorcamsider said amendment at the next meeting dftdekholders and calling for a special
meeting of the stockholders of said corporationcfmsideration thereof.

SECOND: The amendment effected hereby was duly autkdtisy the Corporation's Board of Directors andlidtotders in accordance
with the provisions of Sections 141, 228 and 24thefDGCL and shall be executed, acknowledged igdlifi accordance with Section 103 of
the DGCL.

THIRD: That Article IV of the Restated Certificatelotorporation, filed with the Secretary of the 8taf Delaware on May 22, 2008,
as amended on May 27, 2009, May 25, 2010, Octoh20Bl and October 19, 2011 is hereby amended entirety to read as follows:

"ARTICLE IV
AUTHORIZED CAPITAL STOCK

The total number of shares of capital stebich the Corporation shall have the authoritystue is 353,333,333, consisting of
343,333,333 shares of Common Stock, par valuee0share (the "Common Stock") and 10,000,000 sharBreferred Stock, par value $.01
per share ("Preferred Stock")."
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M Shareowner Services
I_evel 3 P.O. Box 64945
CONMNBHIEATTO NS St. Paul, MN 55164-0945

Address Change? Mark box, sign, and indicate clabglow: o

COMPANY #

TO VOTE BY INTERNET OR
TELEPHONE, SEE REVERSE SIDE
OF THIS PROXY CARD

TOVOTE BY MAIL ASTHE BOARD OF DIRECTORS RECOMMENDSON ALL ITEMSBELOW,
SIMPLY SIGN, DATE, AND RETURN THIS PROXY CARD.

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

1. Election of directors: 01 Walter Scott, Jr. 07 Richard R. Jaros o Vote FOR o Vote WITHHELD
02 James Q. Crown 08 Michael J. Mahone all nominees from all nominee:
03 General Kevin P. Chilto 09 Charles C. Miller, 1l (except as markec
04 Admiral Archie R. Clemin 10 Peter Seah Lim Hu
05 Steven T. Clont 11 John T. Ree
06 Admiral James O. Ellis, J 12 Dr. Albert C. Yates

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

2. To approve an amendment to our restated certifmiaitecorporation increasing tt
number of authorized shares of our common stoakyalae $.01 per share, by 50

million from 293,333,333 to 343,333,3: o For 0 Against 0 Abstain
3. To approve the amendment of the Level 3 Commumioatilnc. Stock Plan to

increase the number of shares of our common sparkyalue $.01 per share, that

reserved for issuance under the plan by 6,500 o For 0 Against 0 Abstain
4. To ratify the implementation of a Rights Agreemtatt is designed to protect ¢

U.S. net operating loss carryforwards from limiag pursuant to Section 382 under

the U.S. Internal Revenue Code of 1986, as amel o For 0 Against 0 Abstain
5. To approve the named executive officer compensatitiich vote is on an advisory

basis. o For 0 Against 0 Abstain

6. To authorize the transaction of such other busiaesaay properly come before the
Annual Meeting or any adjournments or postponemitreteof.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE
VOTED AS THE BOARD OF DIRECTORS RECOMMENDS WHERE A CHOICE IS NOT SPECIFIED.

Date

Signature(s) in Box

Please sign exactly as your name(s) appears ory.Rfdreld in joint
tenancy, all persons should sign. Trustees, adtratiss, etc., should
include title and authority. Corporations shouldypde full name of
corporation and title of authorized officer signitig Proxy.

Level 3)

COMMUNICATIONS

LEVEL 3 COMMUNICATIONS, INC.



ANNUAL MEETING OF STOCKHOLDERS

Thursday, May 24, 2012
9:00 a.m.

Headquarters of Level 3 Communications, Inc.
1025 Eldorado Blvd.
Broomfield, Colorado 80021

Level 3 Communications, Inc.

LeVEI 3 j 1025 Eldorado Boulevard

Broomfield, CO 80021 proxy
This proxy is solicited by the Board of Directors ér use at the Annual Meeting on May 24, 2012.
The shares of stock you hold in your account welMoted as you specify on the reverse side.

By signing the proxy, you revoke all prior proxisd appoint Thomas C. Stortz and Neil J. Ecksteid,each of them, with full power of
substitution, to vote your shares on the matteosvaton the reverse side and any other matters whashcome before the Annual Meeting ¢
all adjournments or postponements as describdteiiNotice of Annual Meeting and Proxy Statemenedapril 5, 2012, receipt of which is
hereby acknowledged.

The proxies will vote as the Board of Directorsoi@enends where a choice is not specified.

The undersigned, as a participant in the Level Si@anications, Inc. 401(k) Plan (“the Plan”), herelinects Wells Fargo Bank, N.A. as
Trustee for the Plan, to vote all shares of comstonok of Level 3 Communications, Inc. allocateany account in the Plan as of March 30,
2012. | understand that | am to mail this proxyddar Wells Fargo Shareowner Services, acting addatibn agent, or vote by phone or by us
the Internet as described on the reverse sidao€#nd, and that my instructions must be recelyetVells Fargo Shareowner Services no later
than midnight on May 21, 2012. If my instructione aot received by that date, or if the votingriastions are invalid because this form is not
properly signed and dated, the shares in my acdonuhé Level 3 Communications, Inc. 401(k) Platl i voted in accordance with the terms
of the Plan document and any other shares wilbeototed.

Vote by Internet, Telephone or Malil
24 Hours a Day, 7 Days a Week

Your phone or Internet vote authorizes the namedies to vote your shares
in the same manner as if you marked, signed andned your proxy card.

B | _——— i
= =) =
INTERNET/MOBILE PHONE MAIL
www.eproxy.com/Ivit 1-80(C-56(-1965
Use the Internet to vote your proxy Use a touch-tone telephone to Mark, sign and date your proxy
until 12:00 p.m. (CT) on vote your proxy until 12:00 p.m. card and return it in the
May 23, 2012 (CT) on May 23, 201z postag-paid envelope providei

If you vote your proxy by Internet or by Telephone,you do NOT need to mail back your Proxy Card.




