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Level(3)

COMMUNICATIONS

LEVEL 3 COMMUNICATIONS, INC.

1025 Eldorado Boulevard
Broomfield, CO 80021

April 12, 201
Dear Stockholder:

You are cordially invited to attend the AiahMeeting of Stockholders of Level 3 Communicasiplnc. ("Level 3") to be held at
9:00 a.m. on May 23, 2013, at the Level 3 Commuitna Headquarters, 1025 Eldorado Boulevard, BraelchfColorado 80021.

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

. the election to our Board of Directors of 14 dimgst each for a ongear term until the 2014 Annual Meeting of Stocklesk o
until their successors have been elected and spehldnd

. the approval of the named executive officer ex@eutompensation, which vote is on an advisory basid

. the transaction of such other business as may pgyopa@me before the Annual Meeting.

Our Board of Directors recommends that glmet the 14 nominees for director, each for ayeea-term until the 2014 Annual Meeting
of Stockholders and approve the named executiveeoffompensation on an advisory basis. See "ELBGITOF DIRECTORS
PROPOSAL" and "VOTE ON COMPENSATION PROPOSAL."

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

Information concerning the matters to besidered and voted upon at the Annual Meeting idained in the attached Notice of Annual
Meeting and Proxy Statement. It is important ttairyshares be represented at the Annual Meetiggraiess of the number you hold. To
ensure your representation at the Annual Meetfngu are a stockholder of record, you may votparson at the Annual Meeting. We will
give you a ballot when you arrive. If you do nostvito vote in person or if you will not be atterglthe Annual Meeting, you may vote by
proxy. You can vote by proxy over the Internet bifdwing the instructions provided in the Noticelofernet Availability of Proxy Materials
that was previously mailed to you, or, if you resfeel or otherwise received printed copies of tlexymaterials, you can also vote by mail,
by telephone or over the Internet as instructetherproxy card that you received. If you attendAn@ual Meeting, you may vote in person
even if you have previously returned a proxy card.

Sincerely,

O\JMK_SL«WL

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 2013 ANNUAL MEETING OF STOCKHOLDERS
To be held May 23, 2013

To the Stockholders of Level 3 Communications,:Inc.

The 2013 Annual Meeting of Stockholdersuoy adjournment or postponement thereof (the "Ahklegeting”) of Level 3
Communications, Inc., a Delaware corporation ("LLl&/eor "our"), will be held at the Headquarterslafvel 3 Communications, Inc., 1025
Eldorado Boulevard, Broomfield, Colorado 80021 :@0%.m. on May 23, 2013, for the following purpsise

1. To elect all 14 directors of the Board of Directofd.evel 3 each for a one-year term until the 28ihual Meeting of
Stockholders or until their successors have beseted and qualified; and

2. To approve the named executive officer comp@rsavhich vote is on an advisory basis; and

3. To authorize the transaction of such otherriassi as may properly come before the Annual Meetiramy adjournments or
postponements thereof.

The Board of Directors has fixed the closeusiness on March 28, 2013 as the record dattéodetermination of the holders of our
common stock entitled to notice of, and to votafs, 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 atiypurnment or postponement thereof. As
of May 13, 2013, ten days prior to the Annual Megtia list of stockholders entitled to notice ¢# hnnual Meeting and that have the right to
vote at the Annual Meeting will be available fosfrection at the Level 3 offices located at 102%Eldo Boulevard, Broomfield, Colorado
80021.

The 14 nominees for director will be elelchy a plurality of the votes cast by holders af cammon stock present in person or by proxy
and entitled to vote at the Annual Meeting.

The proposal to approve the named execoffier compensation on an advisory basis, regutie affirmative vote of a majority of the
votes cast by holders of our common stock presepéison or by proxy and entitled to vote at thedal Meeting. The proposal to authorize
the transaction of such other business as may gyogpame before the Annual Meeting or any adjournta@r postponements thereof requ
the affirmative vote of a majority of the votestchg holders of Level 3 common stock present irsperor by proxy and entitled to vote at the
Annual Meeting.

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

ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATEND THE ANNUAL MEETING. TO ENSURE YOUR
REPRESENTATION AT THE ANNUAL MEETING, 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
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YOU, OR, IF YOU REQUESTED OR OTHERWISE RECEIVED RRIED COPIES OF THE PROXY MATERIALS, YOU CAN ALSO
VOTE BY MAIL, BY TELEPHONE OR OVER THE INTERNET AANSTRUCTED ON THE PROXY CARD THAT YOU RECEIVED.
ANY STOCKHOLDER ATTENDING THE ANNUAL MEETING MAY VOTE IN PERSON EVEN IF THAT STOCKHOLDER HAS
RETURNED A PROXY.

By Order of the Board of Directo

(/\JM\:\_S«_GEL

Walter Scott, Jr.
Chairman of the Boar

Dated: April 12, 201:

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to Be Helcbn May 23, 2013: The
Level 3 Communications, Inc. Proxy Statement for th 2013 Annual Meeting of Stockholders and the 20¥hnual Report to
Stockholders are available at http://www.proxyvotecom.
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Level(3)

COMMUNICATIONS

LEVEL 3 COMMUNICATIONS, INC.

1025 Eldorado Boulevard
Broomfield, CO 80021

Proxy Statement
April 12, 2013

2013 ANNUAL MEETING OF STOCKHOLDERS
May 23, 2013

We are furnishing you this Proxy Statemermonnection with the solicitation of proxies oshlalf of the Board of Directors of Level 3
Communications, Inc. ("Level 3," the "company,"” Wéuis," or "our") to be voted at the Annual Megtiof Stockholders to be held on
May 23, 2013, or any adjournment or postponemémisdf (the "Annual Meeting"). This Proxy Statemehné Notice of Annual Meeting, tl
accompanying Proxy and the Annual Report to Stolckdrs are first being mailed or made availablettxkholders on or about April 12,
2013. We sometimes refer to our Board of Direcasrshe "Board" and to this document as the "Prdayeent.”

BACKGROUND INFORMATION
Why am | receiving these materials?

Our Board of Directors has made these nadgemvailable to you in connection with the Boamsblicitation of proxies for use at the
Annual Meeting, which will take place on May 23,130 Our stockholders are invited to attend the AshiMieeting and 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; and

. Our 2012 Annual Report to Stockholders, which idelsiour audited consolidated financial statements.

If you received printed versions of thesatenials by mail, these materials also includepttoxy card for the Annual Meeting. These
materials can also be viewed online at http://wwaxgvote.com.

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

. View our proxy materials for the Annual Meetiag the Internet; and

. Instruct us to send our future proxy materialgau electronically by email.

Choosing to receive your future proxy materialembyail will save us the cost of printing and mailthgcuments to you and is more
environmentally friendly. If you choose to recefuéure proxy materials by email, you will receive @mail next year with instructions
containing a link to those materials and a linkh® proxy voting site. Your election to receivexyranaterials by email will remain in effect
until you terminate it.
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Where will the Annual Meeting be held?

The Annual Meeting will be held at our hgadrters, 1025 Eldorado Boulevard, Broomfield, Cadlm 80021 at 9:00 a.m. on May 23,
2013. If you would like directions to the Annual dtiang, please see our website at http://invesewslB.com/investor-relations/annual-
meeting-registration/default.aspx

Will senior management be making a presentation ahe Annual Meeting?

Yes, following the completion of the fornalsiness portion of the Annual Meeting, membersusfsenior management will be makir
presentation. We expect that this presentationbeilfollowed by an open question and answer sesgthrmembers of our senior
managemeniVe anticipate that the Annual Meeting will concladéhe end of the question and answer periodrbany event promptly at
11:00 a.m.

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

1. To elect all 14 directors of the Board of Digs of Level 3 each for a one-year term until28084 Annual Meeting of
Stockholders or until their successors have besgted and qualified; and

2. To approve the named executive officer compensatiith vote is on an advisory basis.
What are our Board of Directors' voting recommendatons?

Our Board of Directors recommends that glaectthe 14 nominees for director, each for a one-yeran until the 2014 Annual Meeting
of Stockholders and that you vdte approval of the named executive officer compensaticiich vote is on an advisory basis.

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

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

Why did | receive a one-page notice in the mail regding 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
record and beneficial owners as well as to empleyd® participate in the Level 3 Communications(#pPlan and hold units in the Level 3
Stock Fund. You will have the ability to access pinexy materials on a website referred to in theidéoor request to receive a printed set of
the proxy materials. Instructions on how to acdébesproxy materials over the Internet or to reqagstinted copy may be found on the
Notice. In addition, you may request to receivexgrmaterials in printed form by mail or electrorllgaby email on an ongoing bas

Choosing to receive your proxy material®ehyail saves us the cost of printing and mailingutieents 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 28, 2013 (the "Record Datk&n you may attend and vote at the
meeting. At the close of business on the Recore Dvet had
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221,268,380 shares of common stock issued andaodisg, all of which were entitled to one vote ba tatters to be considered at the
meeting.

What shares are represented by the proxy card thawas delivered?

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

If you are an employee who participatethanLevel 3 Communications, Inc. 401(k) Plan, thexp card that we delivered to you also
will include the shares of our common stock thatattributable to the units that you hold in the¢le3 Stock Fund as part of the 401(k) Plan.

What is the difference between holding shares asséockholder 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 Shareo®sevices,
you are considered the stockholder of record vatipect to those shares, and the Notice was sewatlgito you by Level 3

Beneficial Owner of Shares Held in Street&ne. If your shares are held in an account at adnagye firm, bank, broker-dealer, or
other similar organization, then you are the beiefowner of shares held in "street name," and\tbéce was forwarded to you by that
organization. The organization holding your accdsmpnsidered the stockholder of record for puegasf voting at the Annual Meeting. A
beneficial owner, you have the right to direct thiganization on how to vote the shares held irr yagount.

What is the quorum requirement for the Annual Meeting?

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

. Are present and vote in person at the meeting; o

. Have voted on the Internet, by telephone oreperly submitting a proxy card or voting instractiform by mail.
If | am a stockholder of record of Level 3's shareshow do | vote?
If you are a stockholder of record, you mage in person at the Annual Meeting. We will gixau a ballot when you arrive.

If you do not wish to vote in person oydu will not be attending the Annual Meeting, yoaywote by proxy. You can vote by proxy
over the Internet by following the instructions yided in the Notice, or, if you request printed iegpof the proxy materials by mail, you can
also vote by mail, by telephone or over the Inteaseinstructed on the proxy card that you received

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

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

If you do not wish to vote in person or yaill not be attending the Annual Meeting, you mepge by proxy. You may vote by proxy
over the Internet, or if you request printed comitthe proxy
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materials by mail, you can also vote by mail otégphone by following the instructions providedtie Notice.
What happens if | do not give specific voting instuctions?

Stockholders of Record. If you are a stockholder of record and you sigd return a proxy card without giving specifiding
instructions, then the proxy holders will vote yasliares in the manner recommended by our Boardl oratiers presented in this Proxy
Statement and as the proxy holders may determitieindiscretion with respect to any other matmiperly presented for a vote at the
meeting.

Beneficial Owners of Shares Held in Streétame. If you are a beneficial owner of shares heldtieet name and do not provide the
organization that holds your shares with specifiting instructions, under the rules of various ol and regional securities exchanges, the
organization that holds your shares may generaltg @n routine matters but cannot vote on non-neuthatters, including the ELECTION
OF DIRECTORS PROPOSAL and VOTE ON COMPENSATION PRGAL.

If the organization that holds your shatess not receive instructions from you on how teeweur shares on a non-routine matter, the
organization that holds your shares will inform ¢nspector of Election that it does not have théaauity to vote on this matter with respec
your shares. This is generally referred to as akéar nor-vote." When our Inspector of Election tabulates ibtes for any particular matter,
broker non-votes will be counted for purposes aédeining whether a quorum is present, but will atbterwise be counted. We encourage
you to provide voting instructions to the organizatthat holds your shares by carefully followitng tinstructions provided in the Notic

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

If you are an employee who participatethalLevel 3 Communications, Inc. 401(k) Plan, yeating instructions will also instruct the
trustee of the plan how to vote the shares alloctgsour 401(k) Plan account. If you do not voteilyproxy (or you submit it with an unclear
voting designation or with no voting designatioratl}, 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{&h receive the same confidentiality as
all other votes.

How are abstentions treated?

Abstentions are counted for purposes ddrd@ihing whether a quorum is present. For the pepd determining whether the
stockholders have approved a matter, abstentiensartreated as votes cast affirmatively or negatj and therefore do not have any effect
on the outcome of a matter to be voted on at theuAhMeeting that requires an affirmative vote afajority of the votes cast by holders of
our common stock present in person or by proxpatnnual Meeting. Abstentions only have an eftatthe outcome of any matter being
voted on at the Annual Meeting that requires th@reyml based on our total shares of common stotitanding. None of the proposals to be
considered at the Annual Meeting require an afftimeavote based on the total shares outstandingpfeposals where a majority of the total
shares outstanding is required to approve a propsabstention is equivalent to a vote againsipitioposal.

4
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What is the voting requirement to approve each oftte proposals?
The following table sets forth the votirggjuirement with respect to each of the proposals:

Proposal 1—Election of directors The 14 nomirfeeslirector 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

Proposal 2—The approval of the named executiveaffi To be approved by our stockholders, this propasglires the

compensation, which vote is on an advisory basis. affirmative vote of a majority of the votes casthmlders of our
common stock present in person or by proxy andledtio vote at
the Annual Meeting

Can | change my vote after | have voted?

You may revoke your proxy and change yate\at any time before the final vote at the meetfou may vote again on a later date on
the Internet or by telephone (only your latestimét or telephone proxy submitted prior to the rimgetvill be counted), or by signing and
returning a new proxy card with a later date, oatignding the meeting and voting in person. Howey@ur attendance at the Annual
Meeting will not automatically revoke your proxylass you vote again at the meeting or specifia@tyuest in writing that your prior proxy
be revoked. Other than as described here, themgodmnitations on your ability to revoke or changsur vote. If you hold your shares in
street name, you should consult your broker faprimiation regarding how to revoke or change youe vot

Is cumulative voting permitted for the election ofdirectors?
Our Restated Certificate of Incorporationd #mended and Restated By-laws, or By-laws, d@eanit you to cumulate your votes.
Is my vote confidential?

Proxy instructions, ballots and voting tiltions that identify individual stockholders ar@ndled 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 solicitation.

Occasionally, stockholders provide writtnmments on their proxy cards, which may be forwdrb management and our Board of
Directors.

Who will tabulate the vote?
Broadridge Financial Solutions, Inc. wdlly the vote, which will be certified by an Inspecof Election who is a Level 3 employee.

5
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Where can | find the voting results of the Annual Meeting?

The preliminary voting results will be ammzed at the Annual Meeting. The final voting réswlill be tallied by the Inspector of
Election and will be reported by us through thmgjlof a Form 8-K, which we expect to file with thleS. Securities and Exchange
Commission, or SEC, on or before May 29, 2013.

Am | entitled to appraisal rights?

The Board has not proposed for considaraitadhe Annual Meeting any transaction for whioé kaws 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 solidita of proxies. We must pay brokerage firms arteopersons representing beneficial owne
shares held in street name certain fees assoucigtted

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

In addition to soliciting proxies by mail, our bdamembers, officers and employees may solicit g®rin our behalf, without additional
compensation, personally or by telephone. We ush aolicit 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 dduwaders may be participating in the practicelafuseholding” proxy statements and
annual reports. This means that only one copyisfiifoxy statement or our annual report may hawssent to multiple stockholders in your
household. We will promptly deliver a separate copgither document to you if you write or call aisthe following address or phone
number: Investor Relations, Level 3 Communicatidns,, 1025 Eldorado Boulevard, Broomfield, Colare80021, (720) 888-1000. If you
want to receive separate copies of our annual repol proxy statement in the future, or if you @eeiving multiple copies and would like to
receive only one copy for your household, you sti@aintact your bank, broker or other nominee retmider, or you may contact us at the
above address and phone number.

What is the deadline to propose actions for considation at the 2014 Annual Meeting of Stockholders oto nominate individuals to
serve as directors?

You may submit proposals, including direetominations, for consideration at future annuaktmgs of stockholders.

A stockholder who would like to have a pwsal considered for inclusion in our 2014 Proxyt&tent must submit the proposal so that it
is received by us no later than December 13, 28EX rules set standards for eligibility and spetify types of stockholder proposals that
may be excluded from a proxy statement. Stockhgddgposals should be addressed to the Secretarg] B&€ommunications, Inc., 1025
Eldorado Boulevard, Broomfield, Colorado 80021.

If a stockholder does not submit a propémainclusion in our 2014 Proxy Statement, butéasl wishes to present it directly at the 2014
Annual Meeting of Stockholders, our By-laws requfrat the stockholder notify us in writing on offdxe® March 24, 2014, but no earlier than
February 22, 2014, for
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the proposal to be included in our proxy matehting to that meeting. Proposals received aftardd 24, 2014 will not be voted on at the
2014 Annual Meeting. In addition, such proposal nalso include a brief description of the busineske brought before the 2014 Annual
Meeting, the stockholder's name and record addifessiumber of shares of our common stock thavareed beneficially or of record by
such stockholder, a description of any arrangemanisiderstandings between the stockholder anebt®y person in connection with such
proposal and any material interest of such sto@érdh such proposal, and a representation thegttdukholder intends to appear in person or
by proxy at the 2014 Annual Meeting.

If the stockholder wishes to nominate onenore persons for election as a director, suctkbimder's notice must also state the
information described below under the caption "EOEGN OF DIRECTORS PROPOSAL-Nominating Proceduresgnd "ELECTION OF
DIRECTORS PROPOSAL-Additional Information for Submission of Nominasdir Director."

All proposals must be directed to the Seeye Level 3 Communications, Inc., 1025 EldoradmBvard, Broomfield, Colorado 80021.
How can | communicate with the independent directos on Level 3's Board?

If you wish to communicate directly withetBoard, a committee of the Board or with an indlisl 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 aramsp junk mail and mass mailings, service complas#svice inquiries, new service
suggestions, resumes and other forms of job iregjigurveys, and business solicitations or adeengsts.

7
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ELECTION OF DIRECTORS PROPOSAL

At the Annual Meeting, the 14 directorstthee standing for election will be elected to hoffice for a one-year term until the 2014
Annual Meeting, or until their successors have kadented and qualified. If any nominee shall, ptiothe Annual Meeting, become
unavailable for election as a director, the persmmed in the accompanying form of proxy will, ireir discretion, vote for that nominee, if
any, as may be recommended by the Board, or thedBoay reduce the number of directors to elimirlagevacancy.

Nomination Procedures

In exploring potential candidates for dicgcthe Nominating and Governance Committee oBbard considers individuals
recommended by members of the committee, othectdirg members of management, stockholders onsetfinated individuals. The
committee is advised of all nominations that afensitted to us and determines whether it will furtbensider those candidates using the
criteria described below. The committee membersyapp criteria described below, and also exerttisér judgment to select those potential
candidates that they believe are best suited t@ ser members of our Board and, when consideradyasup, provide a diversity of
viewpoints, professional experiences, educatioaakfrounds, professional skills and other individyalities and attributes that contribute
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 dealkiitly a large, complex organization or in dealinghndomplex issues that are

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

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

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

After the Nominating and Governance Comemithas completed its evaluation, it presents @smenendation to the full Board for the
full Board's consideration and approval. In presgnits recommendation, the committee also repamtsther candidates who were consid
but not selected.

In connection with our acquisition of Glblxrossing Limited ("Global Crossing"), on April 12011, we entered into a Stockholder
Rights Agreement with STT Crossing Ltd. ("STT Ciing¥), which was the majority shareholder of GloBabssing. We refer to this
agreement as the STT Stockholder Rights AgreerRemsuant to the STT Stockholder Rights Agreemént, Srossing has the right to
nominate for election to the Board that numbemndfviduals as required by the terms of that agregnteor 2013, STT Crossing is entitled to
designate for nomination three individuals. Base@&® T Crossing's current percentage holdings otoormon stock and if the Board size
remains at 14 members, STT Crossing would havegheto designate for nomination four individuais2014.

Pursuant to the STT Stockholder Rights &grent, the Nominating and Governance CommittebeBbard, subject to the fiduciary
duties of the members of that committee and anjicgipe regulation or listing requirement of thewN&ork Stock Exchange, is obligated to
nominate the individuals designated by STT Crosfinglection to the Board. In addition, the Bo@dequired to recommend that the
stockholders vote in favor of the nominees desigghéity STT Crossing and we are
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required to use all reasonable efforts to causénttieiduals to be elected as members of the Bdarthaking its recommendations to the full
Board regarding the nominees for election to ouarlat the Annual Meeting, the Nominating and Goaace Committee of the Board
considered the reasons stated by STT CrossingHyrite designees were selected. These reasonsciuded in the biographies for each of
the STT Crossing designees below.

We will report any material change to afiyh@se 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 Goverad&mmmittee believe that each of the nominees theatriteria described above. In
addition to the information presented below regagdiach nominee's specific experience, qualifioatiattributes and skills that led our
Board to the conclusion that he should serve aseatdr, we also believe that all of our nomineaséha reputation for integrity, honesty and
adherence to high ethical standards. They eachdwwenstrated business acumen and an ability t@iseesound judgment, as well as a
commitment of service to Level 3 and our Board.

Recent Management Changes

Effective April 11, 2013, Jeff K. Storey svaamed our President and Chief Executive Offiegiacing James Q. Crowe as Chief
Executive Officer. In addition, the Board deterntrie nominate Mr. Storey for election to the Boatdhe Annual Meeting. In addition,
Mr. Crowe will not be nominated for election to tBeard, and as a result, Mr. Crowe is not listethia proxy statement as a nominee for
election to the Board. Mr. Crowe's membership @nBbard will expire automatically with the compéetiof the formal portion of the Annual
Meeting.

Information as to Nominees

The respective ages, positions with Levéf &ny, business experience, directorships iriotdompanies and Board committee
memberships, of the nominees for election aress#t below. All information is presented as of Adrl, 2013. Other than Jeff K. Storey and
Charles C. Miller, Ill, none of these directorois employee.

Name Age Position

Walter Scott, Jr. 81 Chairman of the Boar

Jeff K. Storey 52 President and Chief Executive
Officer

General Kevin P. Chilto 58 Director(1)(4)

Admiral Archie R. Clemin: 69 Director(1)(5)

Steven T. Clont. 62 Director(3)(5)(6)

Admiral James O. Ellis, Ji 65 Director(3)(4)

T. Michael Glenr 57 Director (1)

Richard R. Jaro 61 Director(2)(5)(6)

Michael J. Mahone! 61 Director(2)(6)

Charles C. Miller, IlI 60 Vice Chairman, Executive
Vice President and Director(4)
5)

John T. Ree: 69 Director(1)(4)(6)

Peter Seah Lim Hui 66 Director(2)

Peter van Oppe 60 Director

Dr. Albert C. Yates 71 Director(2)(3)

(1) Member of Audit Committee
(2) Member of Compensation Committee
3) Member of Nominating and Governance Commi
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4 Member of Classified Business and Security Committe
(5) Member of Strategic Planning Committee
(6) Member of Transition Planning Committ

The members of the Nominating and Govereaenmittee 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. ("PKSnce 1998. Mr. Scott is also a director of PB8rkshire Hathaway Inc., MidAmeric
Energy Holdings Company ("MidAmerican"), and Valmémdustries, Inc. Mr. Scott was also previousljirector of Burlington
Resources Inc., Commonwealth Telephone Enterpiises("Commonwealth") and RCN Corporation ("RCNT'he Board selected
Mr. Walter Scott, Jr. to serve as a director beeaiselieves he possesses valuable managemefihandial expertise, including extensive
experience with capital markets transactions amdstments in both public and private companies.34ntt has over 50 years of business
experience in leading a large and complex organizatuch as Level 3. In addition, Mr. Scott hasr@®@years of experience in serving as a
member of the board of directors for various congam the telecommunications industry, which inferhis judgment and risk assessment
as a Board member.

Jeff K. Storey has been the President dridf&xecutive Officer of the Company since Aprdl, 2013. Prior to that, Mr. Storey was
President and Chief Operating Officer of Level @&ifirDecember 2008 until April 11, 2013. From Decenit#®5 until May 2008, Mr. Storey
was President—Leucadia Telecommunications Growgo€adia National Corporation, where he directatirmanaged Leucadia's
investments in telecommunications companies. Roitinat, beginning in October 2002, Mr. Storey Wassident and Chief Executive Officer
of WilTel Communications Group, LLC until its satethe Company in December 2005. Prior to thistpmsi Mr. Storey was Senior Vice
President—Chief Operations Officer, Network for Wdins Communications, Inc., where he had respditgifor all areas of operations for
the company's communications network, includingnplag, engineering, field operations, service delvand network management. The
Board selected Mr. Storey to serve as a directoalge he is our Chief Executive Officer, and tharBdelieves that it is critical that our
Chief Executive Officer serve as a member of ouari@dor a variety of reasons, including Mr. Stosekey role in formulating and leading 1
implementation of our business strategy. Mr. Stdvay 30 years of experience in leading companigarous portions of the
telecommunications industry.

General Kevin P. Chilton has been our dinesince April 2012. In February 2011, Generall®©hiretired from the U.S. Air Force after
34 years of service. General Chilton served as Cander, U.S. Strategic Command, from 2007 throudli20verseeing operations for the
U.S. Department of Defense nuclear, space and syhee operations. From 2006 to 2007, General @rskoved as Commander of Air Fo
Space Command, where he was responsible for alFétice space and nuclear ICBM programs. He preliagsved in a variety of comma
positions and as a pilot and test pilot. Generalt@halso served as a NASA astronaut from 1987996, including on three space shuttle
flights, and as the Deputy Program Manager forlhernational Space Station from 1996 to 1998. Garhilton is a director of Anadarko
Petroleum Corporation and Orbital Sciences CorpmraGeneral Chilton is also a member of the badrithe Aerospace Corporation, a
federally funded research and development cenéiigrsponsored by the United States Air Force,pandides objective technical analyses
and assessments for space programs that serveShedtional interest. The Board selected Gendrndddd to serve as a director because it
will benefit from his extensive command and leadgrexperience in the Air Force, which provides hitth a valuable blend of political,
legislative, international and regulatory knowledgel experience as we continue to implement ouness strategy and review opportunities
to grow our business with various federal, stattlanal governmental departments and agencies.r&@le@hilton also gained managerial,
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financial and executive experience with his invohent in preparing the Air Force fiwgear budget/program for several years. Generatdsi
is a member of the Board's Audit Committee and €fi@sl Business and Security Committee.

Admiral Archie R. Clemins U.S. Navy (retas been our director since October 2011. Admitain@s has been designated as a non
by STT Crossing pursuant to the STT Stockholdeh®id\greement. Since January 2000, Admiral Clerhasbeen the owner and President
of Caribou Technologies, Inc., an internationalstdting firm, and concentrates on the transitiod emegration of commercial technology to
the government sectors, both in the United Statdsfaia. From 2008 to April 2011, he served asraatior of Cyalume Technology
Holdings, Inc. He also served as a director of @l@rossing from December 2003 until its sale ttnuSctober 2011. In addition to serving
on the boards of other technology, nonprofit anckwe capital concerns, Admiral Clemins is a Veatiimited Partner with Highway 12
Ventures. As an officer of the United States Naeyrf 1966 through December 1999, Admiral Clemingvaaluty service included comme
of the attack submarine USS Pogy (SSN-647), ComeratllS. Seventh Fleet, and Admiral and the 28tim@ander of the U.S. Pacific
Fleet. STT Crossing believes that Admiral Clemh$. Navy leadership positions give him a uniguespective on organizational
management and allow him to bring to Level 3's Baasights on economic, government and foreignggaisues. STT Crossing also belie
that his experience with technology companies givesgreat familiarity with many of the types o$iges that Level 3 faces in its business as
a telecommunications company. Admiral Cleminsiiseanber of the Board's Audit Committee and the &giatPlanning Committee.

Steven T. Clontz has been our directoresifgril 2012. Mr. Clontz has been designated agsmimee by STT Crossing pursuant to the
STT Stockholder Rights Agreement. Mr. Clontz serasc member of the executive committee of Glolas§ing from December 2003 until
its sale to us in October 2011. Mr. Clontz has ®enior Executive Vice President for North Ameréeal Europe of Singapore Technologies
Telemedia Pte. Ltd. since January 2010. Effectiaedid 2013, Mr. Clontz is also a Corporate Advisef¢masek International Advisors
Pte. Ltd. He was chief executive officer of StarHut from 1999 to 2009, and has served as a direftStarHub Ltd since 1999. From
December 1995 through December 1998, Mr. Clontzeseas chief executive officer, president and eadar of IPC Information Systems,
based in New York City. Prior to that, Mr. Clontosked at BellSouth International, joining in 198¥aholding senior executive positions of
increasing responsibility, serving the last threarg as president Asia-Pacific. Mr. Clontz hasestas a director of InterDigital, Inc. since
1998 and Equinix since 2005. Mr. Clontz began higer as an engineer with Southern Bell in 1973 6fiossing believes that Mr. Clontz
brings to Level 3's board extensive telecommuricstbusiness and operating experience, and thegauership roles at non-U.S. companies
bring an international perspective that adds ditxets the deliberations of Level 3's Board. Mro@1z is chairman of the Board's Strategic
Planning Committee and a member of the Board's Natimg and Governance Committee and TransitionrifignCommittee.

Admiral James O. Ellis, Jr. U.S. Navy (réfas been our director since March 2005. Since &2, Admiral Ellis has been a private
investor. From May 2005 until May 2012, AdmiraliENMas the President and Chief Executive Officathefinstitute of Nuclear Power
Operations or INPO, a nonprofit corporation estdi@dd by the nuclear utility industry in 1979 tompiie the highest levels of safety and
reliability in the operation of nuclear electricnggating plants. Prior to that, Admiral Ellis seshees Commander, U.S. Strategic Command in
Omaha, Nebraska, reporting directly to the Segyaithbefense, from July 2004 until retiring in M2905, after 35 years of service in the
U.S. Navy. In his Naval career, he held seven conmiisiaA graduate of the U.S. Naval Academy, he latdds M.S. degrees in Aerospace
Engineering from the Georgia Institute of Technglagd in Aeronautical Systems from the University\est Florida. He served as a Naval
aviator, is a graduate of the U.S. Naval Test Bighiool and was qualified in the operation and teaisnce of naval nuclear power plants.
Admiral Ellis is also a member of the Board of Ri@'s of Lockheed Martin
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Corporation, a global security company and InmapP$at, an owner and operator of geostationary s&®firom which a wide range of voice
and high-speed data services are provided. Adrallialhas been elected to The National Academyrafieering, which honors those who
have made outstanding contributions to engineessgarch, practice, or education. Admiral Ellis txasr 40 years of experience in manay
and leading large and complex technology-focusgdrdrations, in large part as a result of servorg36 years as an active duty member of
the U.S. Navy. The Board selected Admiral Elliséove as a director because it believes that #fiierfrom his insights gained from his
years of management and government experience asntiaue to implement our business strategy awviéwevarious opportunities to gro
our business with various federal, state and Igogernmental departments and agencies. Admiral Ellihe chairman of both the Board's
Classified Business and Security Committee andNitrainating and Governance Committee.

T. Michael Glenn has been our directorsi@ctober 2012. Since 1998, Mr. Glenn has beeRtkeutive Vice President—Market
Development and Corporate Communications of Fed&p@ation, a global provider of supply chain, spartation, business and related
information services. Mr. Glenn is a member offilie-person executive committee, responsible fanplng and executing the FedEx's
strategic business activities. Since 2000, Mr. Glalso serves as president and chief executiveeoftif FedEx Corporate Services,
responsible for all marketing, sales, customeriserand retail operations functions for all FedBrpanies. From 1994 to 1998, Mr. Glenn
was Senior Vice President—Marketing and Corporatm@unications of FedEx Express. Mr. Glenn is alsirector of Pentair Inc., and was
formerly a director of Deluxe Corporation and Rearda<Corporation. Mr. Glenn has over 30 years ofrtess leadership experience in an
organization that is known for highly developedgqaesses and worldwide operations. The Board selédte@lenn to serve as a director
because it believes that he brings extensive eixeclgadership, strategic, marketing, process dgveént and communications experience
a worldwide basis to our Board from his servicems of the top leaders at FedEx Corporation. Men@lcurrently serves as a member of the
Board's Audit Committee.

Richard R. Jaros has been our directoesinne 1993 and served as our President from H9P®97. Mr. Jaros has been a private
investor for more than the past five years. Mrodaerved as our Executive Vice President from 189%96 and our Chief Financial Officer
from 1995 to 1996. He also served as PresidenCéunef Operating Officer of CalEnergy from 1992 @0B. Mr. Jaros was previously a
director of Commonwealth, MidAmerican and RCN. Naros has over 30 years of business, finance aretgenanagement experience
gained from serving in various capacities with¢elamunications, diversified and alternative energmpanies. As part of that experience,
Mr. Jaros has over 20 years of experience in sg@a$na member of the board of directors for varmmpanies in the telecommunications
industry. The Board selected Mr. Jaros to sene digector because of his general business anddimexperience, and that as a result of that
experience, the Board believes he is familiar witiny of the same issues that we face. Mr. Jarobd@s involved in succession planning,
compensation, employee management and the evaluatacquisition opportunities. Mr. Jaros currenglya member of the Board's
Compensation Committee, the Strategic Planning Citteerand the Transition Planning Committee.

Michael J. Mahoney has been our directocesihugust 2007. Mr. Mahoney has been a privatesitor since March 2007. From 2000
until March 2007, Mr. Mahoney was the president elmiéf executive officer of Commonwealth. Priotthat, from 1997 until 2000,
Mr. Mahoney was president and chief operating efficf RCN. Mr. Mahoney also served as presidentchief operating officer of C-TEC
Corporation from 1993 until 1997. Mr. Mahoney immamber of the Board of Directors of FairPoint Conmmations, Inc. and the Board of
Trustees of Wilkes University. Mr. Mahoney has o88ryears of experience in leading and directingganies in the telecommunications
industry, having most recently served as the Ghiefcutive Officer of Commonwealth. The Board sadddiir. Mahoney to serve as a
director because it believes he has extensive mxuer related to the
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delivery of communications services to a wide ugrad customers, and because he has run a comntienisgompany with many of the sa
issues that we face. As a former chief executifieat Mr. Mahoney has been involved in stratedanping, operations, succession planning,
compensation, employee management and the evalwadtacquisition opportunities. Mr. Mahoney is tfairman of both the Board's
Compensation Committee and the Transition Plan@iognmittee.

Charles C. Miller, Il has been our Vicedliman and Executive Vice President since Febr2@61. Mr. Miller has also been our
director since February 2009. Mr. Miller was praisty a director from February 2001 until May 2084ior to joining us, Mr. Miller was
President of Bellsouth International, a subsid@rBellsouth Corporation from 1995 until Decemb@0Q@. Prior to that, Mr. Miller held
various senior level officer and management pasidibBellSouth from 1987 until 1995. Mr. Miller hager 30 years of experience in strategy
and corporate development for companies in the aomizations industry. The Board selected Mr. Miieiserve as a director because of his
significant knowledge of the telecommunicationsuisttly and as our vice chairman and executive viesigent responsible for strategy,
corporate development and corporate communicatidnsMiller brings a unique and valuable perspeetio the Board for strategy and
corporate development matters. Mr. Miller is a memdf the Board's Classified Business and Sec@tynmittee and the Strategic Planning
Committee.

John T. Reed has been our director sincei2003. Mr. Reed has been a private investoedhiabruary 2005. Mr. Reed is also a
Director of Investors Real Estate Trust, a reatesnvestment trust. Mr. Reed was Chairman of HRiGperties, the real estate investment
banking joint venture of McCarthy Group, Inc. fr@000 until February 2005. Prior to that, he wasif@man of McCarthy & Co., the
investment banking affiliate of McCarthy Group.d?rio joining McCarthy Group in 1997, Mr. Reed sp&a years with Arthur
Andersen LLP. Mr. Reed was also previously a dineof Bridges Investment Fund, Inc., a mutual famd First National Nebraska, Inc. The
Board selected Mr. Reed to serve as a directorusecaf his more than 40 years of experience imfieaaccounting and management, and
that the Board benefits from his insights gainedanfithat experience. Mr. Reed is the chairman oBth&rd's Audit Committee and a member
of the Board's Classified Business and Security @dtae and Transition Planning Committee.

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 AgreementeSJanuary 2005, Mr. Seah has been a membee dfaimasek Advisory Panel of
Temasek Holdings (Private) Limited and since Noven#04 he has been a Deputy Chairman of the hifatidectors of STT
Communications Ltd. He also served as vice chairafdhe Board of Directors of Global Crossing frracember 2003 until its sale to us in
October 2011. From December 2001 until Decembe# 2@0was President and Chief Executive Officerin§&pore Technologies Pte Ltd
(which we refer to as Singapore Technologies) asal @ member of its board of directors. BeforeijmnSingapore Technologies in
December 2001, he was a banker for the prior 3Bsyeetiring as Vice Chairman & Chief Executive i0&F of Overseas Union Bank in
September 2001. Mr. Seah has been Chairman of @ingd echnologies Engineering Ltd since 2002. lde hhs served on the boards of
CapitaLand Limited since 2001, StarHub Ltd and SBAThipPAC Ltd. since 2002 and LaSalle Foundatianited since 2007. In addition,
Mr. Seah has served on the boards of the DBS B#hkihd DBS Group Holdings Ltd since 2009. He alswed on the boards of SembCorp
Industries Ltd from 1998 to 2010, PT Indosat Thinir2002 to 2008, STT from 2004 to 2010 and BanKldha Limited from 2006 to 2010.
STT Crossing believes that Mr. Seah's service ashief executive of Overseas Union Bank and Siagapechnologies provides him with
valuable business, leadership and management erperiSTT Crossing also believes that his manysyaagxperience in banking will give
him important insights into Level 3's capital sttre and the capital markets. STT Crossing furtledieves that Mr. Seah's experience on the
board of directors of many non-U.S.
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companies will enable him to bring a global persipedo Level 3's board, including best practicagigd from other countries. Mr. Seah is a
member of the Board's Compensation Committee.

Peter van Oppen has been our director $itazeh 1, 2013. Mr. van Oppen has been a partrierilagy Partnership, a private investm
firm focused on technology and telecommunicatieirg;e 2006. Prior to joining Trilogy, Mr. van Oppserved as Chief Executive Officer
and Chairman of the Board for Advanced Digital hnfiation Corporation ("ADIC"), a data storage comypdnr twelve years, from 1994
through its acquisition by Quantum Corp. in 20060Pto ADIC, Mr. van Oppen served as President @haf Executive Officer of
Interpoint, a predecessor company to ADIC, from9.@8til its acquisition by Crane Co. in October €98nd had also been a consultant at
PricewaterhouseCoopers and Bain & Company. Mr.Qppen currently serves as the Chairman of the Bo&fdustees and is the former
Chair of the Investment Committee at Whitman Calegd serves on the boards of directors of seperkate companies. Mr. van Oppen \
formerly a director of Isilon Systems, Inc. The Bibaelected Mr. van Oppen to serve as a directoaise of his experience as a chairmar
chief executive officer of a global data storagmpany for over a decade, his extensive managementa@nsulting experience, as well as his
experience as a director of other public and peicampanies. In addition, Mr. van Oppen has seageghd supervised public company chief
financial officers and is a member, on inactivéugaof the American Institute of Certified Pubficcountants.

Dr. Albert C. Yates has been our directnces 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 Boakan$as City-Denver Branch, the board of directdriSirst Interstate Bank, Molson
Coors Brewing Company and StarTek, Inc. He curyesglves as a director of Guaranty Bancorp, a balding company that operates 34
branches in Colorado through a single bank, Gugiaahk and Trust Company. Dr. Yates has over 4@syefexperience in academia and
management generally. The Board selected Dr. Yatserve as a director because it believes tlrniefits from his insights gained from his
years of management experience and his prior spogitions in academia as we continue to impleranbusiness strategy as well as
extensive board and committee experience at bdihicpand private companies. Dr. Yates is a membén@Board's Compensation
Committee and Nominating and Governance Committee.

Our Corporate Governance Guidelines prothdg a director should not be nominated to a reem tif he would be over age 73 at the
time of the election; however, this limitation miag waived by the Board if the Board feels to devsald be in our interests. Mr. Scott is
being nominated for election at the 2013 Annual fibgeas a director although Mr. Scott is 81. Mrohas been a Level 3 director since
1964 and the Chairman of the Board since 1979.d3edemonstrated tremendous energy and commitméid tevel 3 Board service.

Mr. Scott's knowledge and understanding of Lev&b8siness and his significant years of leademshifevel 3 are important to the Board in
fulfilling its obligations to the stockholders. TB®ard has determined that it is in our intereat r. Scott stand for election as a Level 3
director.

The Board recommends a vote FOR the nominees namatove.
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Board Structure and Risk Oversight

Walter Scott, Jr., serves as our ChairnfaheoBoard and Jeff K. Storey serves as our Peasidnd Chief Executive Officer (the "CEC
The Board believes that independent oversight afagament is an important component of an effedtoard of directors. The independent
Board members have determined that the most eféeBibard leadership structure for Level 3 at thespnt time is for the CEO position to be
separate from the Chairman of the Board positigiructure that has served us well for many yélhie.independent Board members believe
that because the CEO is ultimately responsibléhferday-to-day operation of Level 3 and for exemyutur strategy, and because our
performance is an integral part of Board deliberatj the CEO should be an important part of the@®daut that under the current
circumstances, a different individual act as Chainrof the Board. The Board retains the authoritmtalify this structure to best address our
unique circumstances, and so advance the bestétdenf all stockholders, as and when appropriate.

The Board also believes, for the reasohfosi below, that its existing corporate goveroapractices also achieve independent
oversight or management accountability. Our govweragractices provide for strong independent lesmigy independent discussion among
directors and for independent evaluation of, androanication with, many members of senior managenidr@se governance practices are
reflected in our Corporate Governance Guidelinestha various Board committee charters, which saélable on our website. Some of the
relevant processes and other corporate governaacgges include the following.

. The basic responsibility of the directors igi@rcise their business judgment to act in what teasonably believe to be in the
interests of Level 3 and our stockholders. The Baatects the senior management team, which isms#ge for the day-to-
day conduct of our business.

. Directors are expected to attend Board meetingsya®tings of committees on which they serve, argpémd the time needed
and meet as frequently as necessary to propeithalige their responsibilities.

. The Chairman of the Board and our CEO estaltfisragenda for each Board meeting. Each Board meisifree to suggest
the inclusion of items on the agenda. Each Boandhbee is free to raise at any Board meeting subjbetisare not on the
agenda for that meeting.

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

. The non-management directors periodically meekatetive session as a part of regularly scheduteard@meetings. The
Chairman presides at these meetings, as he isanobfomanagement.

. Directors have full and free access to our efficand employees. The Board welcomes regulardaitee at each Board
meeting of our senior officers.

. We conduct an orientation program for new direcémsoon as practical following the meeting at Withee new director is
elected. This orientation includes presentationsdsnjor management to familiarize new directoriwitr strategic plans,
financial reporting, principal officers, auditinggeesses, and such other topics as the Board ahé/@EO feel are
appropriate. All other directors are also invitedattend the orientation program.

. The Board is responsible for evaluating the grentince of the CEO. The Compensation CommittekeoBbard 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 terdghe whether it and its committees are functigréffectively. The
Chairman of the Board's Nominating and Governanma@ittee
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receives comments from all directors and reporthédBoard with an assessment of the Board's padioce.

The Board oversees our stockholders' inténeour long-term and overall success and oamfiial performance. The full Board is
actively involved in overseeing risk managementu®rit does so in part through its oversight aftop executives who supervise day-to-day
risk management throughout Level 3. To the exteat these executives identify recurring themes atenial risks, 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, nreeends guidelines to various financial related sypes and discusses with management
policies with respect to risk assessment and riagkagement. The Audit Committee also reviews riskated to financial reporting. The Aui
Committee discusses any material violations ofpmlicies brought to its attention. Additionally gtlbutcome of our internal audit risk
assessment is presented to the Audit Committeeadlginthis assessment identifies internal contridks and drives the internal audit plan for
the coming year. Material violations of our CodeEtiics and related corporate policies are repdaddle Audit Committee and/or the
Nominating and Governance Committee, dependindnerstbject matter and, as required, are reportttetéull Board. The Compensati
Committee reviews our overall compensation progaahits effectiveness at both linking executive fmgerformance and aligning the
interests of our executives and our stockholdehne. Nominating and Governance Committee reviewgjouernance practices on an annual
basis.

Corporate Governance

We have Corporate Governance Guidelingsatthdress the governance activities of the Boaddiraegiude criteria for determining the
independence of the members of our Board. Theskeljués are in addition to the requirements ofSbkeurities and Exchange Commission
and The New York Stock Exchange. The Guidelines imlslude requirements for the standing committdfebe Board, responsibilities for
Board members and the annual evaluation of thed®and its committees' effectiveness. The Corpdgatvernance Guidelines are availe
on our website atww.level3.com At any time that these guidelines are not avaglaim our website, we will provide a copy upon et
request made to Investor Relations, Level 3 Comuoatioins, Inc., 1025 Eldorado Boulevard, Broomfi€ldjorado 80021.

Although we include references to our wehsiny information that is included in our websét@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 recommendattionr 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 GovernanielBies: General Kevin P. Chilton, Admiral ArchRe Clemins, Steven T. Clontz,
Admiral James O. Ellis, Jr., T. Michael Glenn, Ricth R. Jaros, Michael J. Mahoney, John T. ReearP&tah Lim Huat, Walter Scott, Jr.,
Peter van Oppen and Dr. Albert C. Yates. The Bbasdalso concluded that all of the members of e&the Audit, Compensation and
Nominating and Governance committees are "indepghdeaccordance with these same stand:
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Code of Ethics

We have a Worldwide Business Code of Cohdyecific portions of which serve as our "codetbfics” under the standards mandated
by the Sarbanes-Oxley Act of 2002. The completeldvdde Business Code of Conduct is available onveeirsite atvww.level3.com At
any time that the Worldwide Business Code of Coh@unot available on our website, we will provi@eopy upon written request made to
Investor Relations, Level 3 Communications, In623 Eldorado Boulevard, Broomfield, Colorado 8002 Wwe amend the provisions of the
Worldwide Business Code of Conduct that serve asamde of ethics," or if we grant any waiver frahose provisions that applies to our
executive officers or directors, we will publiclysdlose such amendment or waiver as required blcape law, including by posting such
amendment or waiver on our websitenaiw.level3.conor by filing a Current Report on Form 8-K.

Stockholder Communications with Directors

A stockholder who wishes to communicatedtly with the Board, a committee of the Board dhvan individual director, regarding
matters related to Level 3 should send the comnatioit 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 irdlial director, as appropriate. Please note
that we will not forward communications that aresp junk mail and mass mailings, service complasgsvice inquiries, new service
suggestions, resumes and other forms of job inegjisurveys, and business solicitations or adeengats.

Board of Directors' Meetings

Mr. T. Michael Glenn joined our Board intOlger 2012 and Mr. Peter van Oppen joined our BoaMarch 2013. General Chilton and
Mr. Clontz joined our Board in April 2012. For all 2012, the Board had a total of six meeting0t2, no director attended less than 75%
of the meetings of the Board that were held dutiregtime that he was a member of the Board. Alwfcurrent directors attended more than
75% of the meetings of the committees of which las @ member. In addition, the non-management dieatet without any management
directors or employees present five times durint22@’ hese meetings are chaired by Mr. Scott.

Although we do not have a formal policyisiexpected that our Board members will attendasumual meetings. All of our Board
members at the time of our 2012 Annual Meetingtotkholders attended that meeting, with the exoepdf Mr. Seah.

Section 16(a) Beneficial Ownership Reporting Coarple

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

With respect to the grant of restricteccktonits to each of Messrs. Storey, Miller, StoRatel, Ryan, Alonso and Heard on April 2,
2012, as part of the implementation of the 2012 &fgement Incentive and Retention Plan, each of tbffisers failed to timely file a Form 4
reporting his respective grant. In addition, wiglspect to the grant of restricted stock units todMmes Q. Crowe, our former Chief Execu
Officer, on March 19, 2012, as part of the executibhis employment agreement, a Form 4 was ned tilmely to report that grant.
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Audit Committee

The Audit Committee is responsible for apfing, setting compensation for, and overseeimgwbrk of our independent registered
public accounting firm. The Audit Committee reviethe services provided by our independent regidtpublic accounting firm, consults
with the independent registered public accountirg &ind reviews the need for internal auditing pdres and the adequacy of internal
controls. The members of the Audit Committee atenJb. Reed (Chairman), General Kevin P. Chiltonmirdl Archie R. Clemins and T.
Michael Glenn. The Board has determined that thebees of the Audit Committee are independent withexmeaning of the listing
standards of The New York Stock Exchange. The Bbasddetermined that Mr. John T. Reed, ChairmaheoAudit Committee, qualifies as
a "financial expert" as defined by the SEC. In mgkihe determination, the Board considered Mr. Reme@dentials and financial backgrot
The Audit Committee met six times during 2012. Ktenn joined the Audit Committee effective Marct20,13.

The Audit Committee has chosen KPMG LLRt®international affiliates, which we refer to @iber as KPMG, as our independent
registered public accounting firm for 2013. As pafrits responsibilities, the Audit Committee isjuired to pre-approve the audit and non-
audit services performed by the independent ragidtpublic accountants in order to assure the patoicountant's independence. The Audit
Committee has adopted a pre-approval process asghect to the provision of audit and non-auditises/to be performed by KPMG. This
pre-approval process requires the Audit Commitbeeview and approve all audit services and pegchition-audit services to be performed
by KPMG. The Audit Committee establishes pre-appldee levels for all services to be provided byMK® annually. Audit services are
subject to specific pre-approval while audit-retbservices, tax services and all other serviceseayranted pre-approvals within specified
categories. Any proposed services exceeding tleesds|require specific pre-approval by the Auditr@attee. Additionally, the Audit
Committee may delegate either type of pre-apprautiority to one or more of its members. A repiant,informational purposes only, of any
pre-approval decisions made by a single membdreoAudit Committee is made to the full Audit Comteé on at least a quarterly basis. One
hundred percent of the services that required ppeesval by the Audit Committee received that apptov

One or more representatives of KPMG wilpbbesent at the Annual Meeting. Although they wdlt make a statement at the meeting,
they will be available to answer appropriate questi

The Audit Committee operates pursuantuaitien charter. A copy of the Audit Committee'sadier is available on our website at
www.level3.com A copy of the Audit Committee's 2012 Report iglimled as Annex 1.

Classified Business and Security Committee

The Classified Business and Security Cotemiassists the Board in fulfilling its oversigasponsibilities relating to our classified
business activities and the security of persordah, and facilities. The Classified Business amcLiity Committee also establishes proce
and procedures to ensure the security of our LeBvark assets, which include transmission and mgutiquipment, switches and associated
operational support systems and personnel. ThesifilasBusiness and Security Committee is comprss#dly of members of our Board w
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 appointmenh®dommittee. The current members of the ClassBigsiness and Security Committee
are Admiral James O. Ellis, Jr. (Chairman), Genkralin P. Chilton, James Q. Crowe (until the cortipleof the Annual Meeting),

Charles C. Miller, Ill, and John T. Reed. The Cifisd Business and Security Committee met threesicuring 2012.

18




Table of Contents

Compensation Committee

The Compensation Committee is responsil@Vyerseeing our compensation strategy and pslioi@llow us to attract key employees
and to determine that employees are rewarded apately for their contributions, that employees aretivated to achieve our objectives, 1
key employees are retained, and that such strategpolicies support our objectives, includingititerests of our stockholders. The
Compensation Committee also approves the saléaesises and other compensation for all executifiees$, and reviews and recommends
to the full Board the compensation and benefitsmfmr-employee directors. The members of the CongtiemsCommittee are Michael J.
Mahoney (Chairman), Richard R. Jaros, Peter SeahHuat and Dr. Albert C. Yates. The Board has deiteed that the members of the
Compensation Committee are independent within teammg of the listing standards of The New Yorkc&tExchange. The Compensation
Committee met ten times in 2012.

The Compensation Discussion and Analysievberovides additional information on the CompdisaCommittee's processes and
procedures for consideration of executive compémsais well as the role of the committee's indepehdompensation consultant, Towers
Watson & Co. In addition, the Compensation Comraitteeport follows at the end of the CompensatimtiBsion and Analysis. The
Compensation Committee operates pursuant to sewritharter. A copy of the Compensation Committegleéster is available on our website
atwww.level3.com

Compensation Committee Interlocks and Insider guditions

None of the members of the Compensation@itiee is currently our officer or employee. Uritl97, 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 ertfiatethe membership, structure,
policies, and practices of the Board and its conaed facilitate the effective exercise of the Btardle in the governance of the company.
The Committee (i) reviews and evaluates the pdieied practices with respect to the size, composithdependence and functioning of the
Board and its committees, (ii) reflects those petiand practices in our Corporate Governance Guédeand other governance documents,
and (iii) evaluates the qualifications of, and maoeends to the full Board, candidates for electi®nlisectors. The members of the Nomina
and Governance Committee are Admiral James O, BiligChairman), Steven T. Clontz and Dr. AlbertY@tes. The Board has determined
that the members of the Nominating and Governarmarfittee are independent within the meaning ofitlimg standards of The New York
Stock Exchange. The Nominating and Governance Ctteermet two times in 2012.

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

Strategic Planning Committee

In connection with the execution of the S3tbckholder Rights Agreement, we agreed to fomava committee of the Board to be called
the Strategic Planning Committee. The Strategiamtay Committee was created to provide advice asdtance to the Board regarding the
Board's role in monitoring and implementing ouat#gic plan, which includes (i) the results of ptwcess of defining our broad strategy to
achieve our business objectives and maximize theeaf the company for our stockholders and ottekeholders and (ii) the related plan:
implement that strategy.

The Strategic Planning Committee providibda@ and assistance to the Board with regardedahowing matters: the Board's review of
our strategic plan, including but not limited téoag term
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perspective of risks and opportunities; materiahponents of our long-term strategy, such as tanggtomers and market verticals,
technology and network strategy and geographicresipa as well as the investments that may be netedachieve that long-term strategy;
evaluating material acquisitions, dispositions gistments and other potential growth and expangiporntunities; strategic issues or
opportunities material to us that are outside togps of our traditional business operations; andbaiance sheet strategy and financing
strategy, as well as any particular equity or sgliitked financing transaction that would as of tfate of issuance (or on an as converted or
exchanged basis as of the date of issuance), setha number of our shares of common stock outistgipy more than 10 percent.

The members of the Strategic Planning Cdtemire Steven T. Clontz (Chairman), Admiral AecRi. Clemins, Richard R. Jaros and
Charles C. Miller, Ill. In addition, the Stratedgitanning Committee charter provides that all memléthe Board are entitled to notice of,
and to attend and participate at, all meetinghefcommittee. In addition, all members of the Baaelable to receive the meeting materials
prepared for any meeting of the committee at ther8s member's request, and the meetings of thenittew are scheduled so as not to
conflict with the meeting of any other Board comtegt The Strategic Planning Committee met twicéngu2012.

Transition Planning Committee

In November 2012, the Board establishedaamdition Planning Committee to assist the Boarth waspect to the planning for, and
effecting the orderly transition to, our next chéafecutive officer. Mr. Storey was selected asrmw Chief Executive Officer effective
April 11, 2013. The Board believes that the cregattba Transition Planning Committee provided addl structure to its ongoing and
regular chief executive officer succession planrantjvities. The Board determined that the TraasifPlanning Committee will have a limit
duration, existing only as long as necessary tusttian the chief executive officer role, and withit be a permanent, standing Board
committee.

The members of the Transition Planning Cattem are Michael J. Mahoney (Chairman), Steve@ldntz, Richard R. Jaros and John T.
Reed. The Transition Planning Committee met oncag2012.

Additional Information for Submission of Nominations for Director

Our By-laws require that a stockholder whishes to nominate an individual for election afiractor at our Annual Meeting of
Stockholders must give us advance written notiddass than 60 days prior to the anniversary datleeoprior year's Annual Meeting of
Stockholders and not more than 90 days prior t@timversary date of the prior year's Annual MegthStockholders, and must be a
stockholder of record on the date of the givinghef required notice and on the record date fod#termination of stockholders entitled to
vote at that meeting.

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

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

. the principal occupation or employment of thespe;

. the class or series and number of shares ofanpital stock that are owned beneficially or oforecby the person; and

. any other information relating to the persort thauld be required to be disclosed in a proxyestant or other filings required

to be made in connection with solicitation of pexior election of directors pursuant to Sectiomflthe Securities Exchange
Act of 1934, and the rules and regulations prontelgjghereunder.
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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 recbgdsuch stockholder;
. a description of all arrangements or understandiegaeen such stockholder and each proposed nomnteany other person

or persons (including their names and addressesyant to which the nominations(s) are to be madsubh stockholder;

. a representation that such stockholder intemd@gppear in person or by proxy at the meeting tainate the persons named in
its notice; and

. any other information relating to such stockleslthat would be required to be disclosed in a psiatement or other filings
required to be made in connection with solicitatiddmroxies for election of directors pursuant ecton 14 of the Securities
Exchange Act of 1934 and the rules and regulatiwomulgated thereunder.

This notice must be accompanied by a writiensent of each proposed nominee to being nasadaminee and to serve as a direcl
elected. All notices must be delivered or maileth® Secretary, Level 3 Communications, Inc., 18R®rado Boulevard, Broomfield,
Colorado 80021.

Information About our Executive Officers

Set forth below is information as of Aptil, 2013, about our executive officers other than$forey and Mr. Miller. Our executive
officers have been determined in accordance witrdkes of the SEC.

Name Age Position

Sunit S. Patel 51 Executive Vice President and Chief Financial
Officer

Thomas C. Stortz 62 Executive Vice President, Chief
Administrative Officer and Secreta

John M. Ryan 50 Executive Vice President, Chief Legal Offi
and Assistant Secreta

Eric J. Mortense! 54 Senior Vice President and Control

Héctor Alonsc 55 Regional President Latin Ameri

Andrew E. Crouct 42 Regional President North Ameri

James B. Hear 50 Regional President EME

Sunit S. Patel has been Chief Financiaic@ffand an Executive Vice President of Level 2silarch 2008. Prior to that, Mr. Patel was
Chief Financial Officer from May 2003 and a Groujg&/President of Level 3 from March 2003 to Mar€l02. Prior to that, Mr. Patel was
Chief Financial Officer of Looking Glass Networksg., a provider of metropolitan fiber optic netksy from April 2000 until March 2003.
Mr. Patel was Treasurer of WorldCom Inc. and MCIWoom Inc., each long distance telephone servioeggers from 1997 to March 20C
From 1994 to 1997, Mr. Patel was Treasurer of Mg 1@unications Company, Inc.

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,egChegal Officer and Secretary from
February 2004 through March 2011. Prior to that, $tortz was Group Vice President, General CoumselSecretary of the company from
February 2000 to February 2004. Prior to that, 8tortz served as Senior Vice President, Generah§®@and Secretary of the company fi
September 1998 to
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February 2000. Prior to that, he served as Vicsieat and General Counsel of Peter Kiewit Sons.,dnd Kiewit Construction Group, Inc.
from April 1991 to September 1998.

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, MRyan 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 Le
Officer of Level 3 Communications, LLC from MarcB@7 until January 2011, responsible for the custaand vendor contracting groups
and the public policy group. Mr. Ryan was a SeNiime President within the Legal Department fromel@004, and was a Vice President in
the Legal Department from December 1999 througle 2094. Prior to December 1999, Mr. Ryan was anpadnd associate at Fraser
Stryker Law Firm in Omaha, where his practice feclen the communications industry.

Eric J. Mortensen has been Senior Viceifeas and Controller of Level 3 since 2003. Prmthat, Mr. Mortensen was Vice President
and Controller of Level 3 from 1999 to 2003 and was Controller of Level 3 from 1997 to 1999. Ptiorthat, Mr. Mortensen was Controller
and Assistant Controller of Kiewit Diversified Gqofor more than five years.

Héctor R. Alonso has been Regional Presidatin America since November 2011. Mr. Alonsanjed the management team in
connection with our completion of the acquisitidriadobal Crossing. In this position, Mr. Alonso hasponsibility for our business in Latin
America. Prior to the acquisition, Mr. Alonso sethas managing director—Latin America from May 2Q@ifil November 2011. Mr. Alonso
joined Global Crossing after its acquisition of lsap Fiber Networks, Inc. As managing director, Mionso oversaw Global Crossing
strategy and operations across Latin America. Roithhe acquisition by Global Crossing, Mr. Alorsarved as chief financial officer of
Impsat, in which capacity he was responsible fioariice, administration, planning, human resourcdsrdormation management systems.
Prior to becoming chief financial officer in Jun@02, Mr. Alonso served as Impsat's chief operadifiger in Latin America and the U.S. and
president of its Colombian operations. Prior tothisure at Impsat, Mr. Alonso was managing direofdrime S.A., a waste management
company in Colombia, and held other key positionthe Pescarmona group of companies.

Andrew E. Crouch has been Regional Presiderth America since October 2012. Mr. Crouch tesponsibility for the overall busine
results of the region including sales, marketind aperations. Prior to this position, Mr. CrouchswRegional President Sales for North
America from October 2011 to October 2012 and Eeggiof Sales from August 2010 to October 2011orRa that, Mr. Crouch was
President of the Wholesale Markets Group from Fafyr@2008 to August 2010. From August 2005 to Felyr@@08, Mr. Crouch was
promoted to positions of increasing responsibilitthin the Sales organization. From January 2004ugust 2005, Mr. Crouch led the
Enterprise Voice product team and from Novemberla@Qlanuary 2004, held senior positions withinSaés organization.

James B. Heard has been Regional PreditMB®A since November 2011. In this position, Mr. Hbhas responsibility for our business
in Europe, the Middle East and Africa. Prior tcstpbsition, Mr. Heard was President of our Europdarkets Group from April 2008 until
November 2011. Prior to that, Mr. Heard was Mangddirector for the European Markets Group from Ma2©07 to April 2008. From 19¢
until 2007, Mr. Heard worked for British Telecomnications, in a number of senior management rotediding serving as the General
Manager, Financial Services Group within BT Globaivices. He also served as the Vice Presidenbofr@ercial Operations, Global
accounts for Concert Communications, a joint venhetween British Telecom and AT&T from January@@®June 2002. Prior to British
Telecommunications, Mr. Heard served as Regionais9danager for Olivetti UK from March 1990 untilnk 1996.
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COMPENSATION DISCUSSION AND ANALYSIS
Executive Summail

The following Compensation Discussion anthlsis describes the material elements of compiensfmr our executive officers
identified in the Summary Compensation Table, hio@sé officers were compensated in 2012, and haxctimpensation furthers our
established compensation philosophy and objectiMesse officers are referred to as our Named Ekec@ifficers.

During 2012, we again made steady progres® business, demonstrating growth in Core Netv8ervices revenue over the course of
the year. We achieved this revenue growth while mgroving our gross margin percentage, which riloated to growth in Consolidated
Adjusted EBITDA from each quarter to the next dgr2012.

We also made progress in connection wighinkegration of Global Crossing Limited, which aequired in the fourth quarter of 2011.
We refer to this transaction as the Global Crosgioguisition. As a result of the Global Crossinggicsition, the size and scope of our
company increased significantly. The acquisitioought significant U.S. and international expansibour network infrastructure and
operations. At year end 2012, our network encongehsspproximately 105,000 intercity route miledNiorth America, Europe and Latin
America; metropolitan fiber networks in approximgat&70 markets containing approximately 34,600 eauiles; approximately eight million
square feet of Gateway and transmission facilitiddorth America, Europe and Latin America; approately 350 colocation and data center
facilities globally; approximately 35,000 route gslof subsea optical fiber cable systems; and thare55 countries in service around the
world. The Global Crossing Acquisition also broughportant additions to our service portfolio, inding managed services, collaboration
services and inter-continental virtual private natiing capability.

With respect to our Global Crossing Acdigsi integration efforts, using a milestone apptpawr primary objectives were to maintain
the excellent customer service model both Levai@@lobal Crossing worked hard to build over pregigears, and to continue to grow our
Core Network Services revenue. During 2012 we:

. completed much of the basic activities to integmatesystems and processes, including establishgigbal platform for
service management ticketing for North America BMEA, and began the process of completing thoseites for Latin
America,;

. consolidated our enterprise resource plannirgRIP systems for North America and EMEA;

. retired more than 300 information technologytegss between Level 3 and Global Crossing;

. consolidated a large portion of our quoting sysicross the global footprint;

. continued to invest in sales tools to benefit therall sales force and to develop capabilitiesutmmate the customer's
experience with us, including ordering, ticket ngerment, billing and other systems that improvesthge of doing business
with Level 3;

. established our product road map for 2012 amdirmeed to launch services across our network firtpased on that road
map; and

. made progress throughout the year interconrgctim networks and optimizing the underlying cdgproviding services.

In addition, by the end of 2012 we achieapgroximately $190 million of run rate EBITDA-sygg savings relating to both network
and operating expenses. We believe that we arefinancially stronger and expect to realize addaiorost synergies through the remaining
integration process.
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Following the completion of the Global Cswgy Acquisition, the Compensation Committee ofBoard of Directors, or the
Compensation Committee, undertook a review of omgensation arrangements in light of the following:

. other companies, both competitors and non-compstitoay seek to target and attempt to recruit mesntfeour key senior
management, particularly during the integratioédbal Crossing; and

. many members of our key senior management agsgreater roles with enhanced responsibilitiesmyibe significant
increase in the size of our business as a resthieoBlobal Crossing Acquisition.

In particular, the Compensation Committee's revi@eused on whether modifications were needed taompensation programs to enhance
our ability to:

. retain existing key senior management and ensurinced stability and continuity of our business;

. motivate more effectively our existing key semmanagement, and attract high quality executivellglent, to meet our
business goals and objectives; and

. appropriately compensate our key senior managefoeachieving those business goals and objestive

As a result of these considerations andaihjes, in 2012 the Compensation Committee toodeticompensation related actions, which
were to:

. establish the 2012 Management Incentive and Reteftian, or MIRP;
. establish the Key Executive Severance Plan,E8K; and
. entered into an employment agreement with Jamé&srowe, our Chief Executive Officer.

Each of our Named Executive Officers, other than ®@howe, participates in the MIRP and the KESP.

Subject to the limitations in Mr. Crowelmgoyment agreement, the MIRP and the KESP, thepgemsation Committee continues to
emphasize the importance of flexibility and disitnetn making its determinations in respect of Ndraecutive Officer compensation,
which permits it to modify and adjust compensagorangements as it deems necessary or appropritite face of uniqgue market-or
personnel-related circumstances. For more infoonaggarding our compensation program generallycangpensation decisions made in
respect of our most recent fiscal year, pleaséBetermination of Total Compensation for 2012" lvelo

As discussed more fully below, the CompgoraCommittee makes all final decisions for thiatalirect compensation—that is, the base
salary, bonus and stock-based long-term incentise@s—of our Named Executive Officers. Our comp#&asgrogram seeks to achieve an
efficient balance between competitive fixed salrhort-term performance-based bonuses that @dwaopportunity to earn above-market
cash compensation for strong performance agairstritant short-term financial and business goald,langterm compensation that is tiec
the performance of our common stock. We believedhah of these elements plays a meaningful radeliroad-based compensation program
and work together to encourage sustainable perfacenevhile supporting our recruiting and retentieeds.

With respect to discretionary performanesdtl compensation for 2012, the Compensation Cdaeardcused on performance against
our overall financial goals, including those rethte Core Network Services Revenue, Adjusted EBITBIAd Sustainable Free Cash Flow. In
addition, the Compensation Committee took into eration our Named Executive Officers' participatin meaningful accomplishments
relating to the integration activities as a resfitthe Global Crossing
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Acquisition, improvements in customer experience @ completion of significant capital marketsmahcing activities. Consistent with p
practice, our long-term incentive program for 2@b2sisted in part of equity awards that derive @auly to the extent that our Named
Executive Officers produce above-market results av@ulti-year performance period.

Recent Management Development&ffective April 11, 2013, Jeff K. Storey wasnmed our President and Chief Executive Officer,
replacing James Q. Crowe as Chief Executive Offiéera result of that action, Mr. Crowe's employmeith the company will terminate,
and he will be entitled to the benefits under migpyment agreement that are described in morél thetaw under the captioh—2012
Executive Compensation Compon—James Q. Crowe Employment Agreenient

Compensation Philosophy

Core Beliefs. We believe that our success depends in largepaur ability to attract, retain and motivatgatified employees who
possess the skills necessary to grow our busilefgtherance of these goals, management and dhgp€nsation Committee believe that
compensation programs should reflect our compemsatiilosophy, which includes the following cordidis:

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

. our compensation programs should be flexiblerder to meet the needs of our business and aieared from time to time as
appropriate by our Compensation Committee, as agitt by the implementation of the MIRP and the KESBwing the
completion of the Global Crossing Acquisition;

. employee ownership for our more senior employeesomstrates an economic stake in our business éfad hlign their
interests with those of our stockholders;

. our compensation programs for our more senigsleyees should be based heavily on creating long-t@alue, which we
believe is best measured by stock price performance

. our compensation programs should be supported lefjfective performance review and management psycesl

. 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 executdr@pensation, which is commonly refer
to as a "say-on-pay" vote. At our 2012 Annual Megf Stockholders held in May 2012, approximat&ty92% of the votes cast on the say-
on-pay proposal relating to 2011 compensation weted in favor of the proposal. After the vote, @empensation Committee sought the
input from several of our largest stockholders.egbgn this input, the Compensation Committee betighat the negative vote was heavily
influenced by actions that the Compensation Coneitbok with respect to 2012 compensation. Whieghvas support for the
Compensation Committee's implementation of the M#RE the KESP, that same level of support was restgmt for our entering into
Mr. Crowe's employment agreement.

On balance, after reviewing the resultthef"say-on-pay" vote from the 2012 Annual Meetamgl the input from these stockholders, the
Compensation Committee determined to take thistimia consideration for future compensation decisiand reaffirmed its commitment to
design our compensation programs to maintain agtrelationship between performance and compemsedalized, but did not seek to
modify the terms of Mr. Crowe's existing employmagteement and did not make any changes to theaimanps of our executive
compensation programs in 2012.
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Assessment of Risk.The Compensation Committee is aware that cosgi@m arrangements, if not properly designed,dteaktourage
inappropriate or excessive risk-taking. In particuln over-emphasis on short-term cash-basedtinesrtan potentially lead to inadequate
prioritization of longer-term considerations. Inugtturing our compensation programs and awardsCtmpensation Committee seeks to
minimize these risks by balancing the use of steasrts cash compensation with long-term, stock-basedpensation that is intended to
correlate with increases in long-term stockholddug.

The Compensation Committee believes thastiort-term component of our Named Executive @fficand our other employees'
compensation, that is, annual cash incentive, doeencourage unnecessary or excessive risk-tékilgese 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 officessa group is entirely at the discretion of oumpensation Committee, which allows the
committee to make adjustments to the extent thalieves that business decisions are being mattieowiy short-term objectives in mind.

The Compensation Committee also believasftr our executives and those of our other enmgagywho participate in our long-term
incentive, or LTI, program, the LTI program does imzentivize these participants to take unnecgssiaexcessive risks. In the Compensa
Committee's view, the vesting schedule for ourigtsdd stock units, or RSUs, and the three-yed#iraisting feature of our outperform stock
appreciation units, or OSOs, serve as an inceftiveur Named Executive Officers and other recipiesf these awards to remain with us and
to focus their efforts on all elements of our perfance that influence long-term common stock paigpreciation. We believe that having
regular fixed award dates that are coupled withingsequirements over a three-year or four-yeaiopefor RSUs and a three-year period for
OSOs provides a recurring schedule of regular piaieanvard payouts that encourage our executivdsodmer LTI program participants to
avoid taking actions to generate short-term gdiatdre to our long-term detriment.

The company has concluded that our compiensstructure, elements and incentives for 20E2nat reasonably likely to have a mate
adverse effect on the company.

Setting Executive Compensation

Based on our compensation philosophy afectizes, the Compensation Committee has structowednnual and long-term incentive-
based cash and non-cash executive compensatiootitate executives to achieve our business goalsemard the executives for achieving
these goals. Compensation decisions for our Nameduive Officers generally take place in Februétythis time, the Compensation
Committee determines:

. the base salary for the current year, other thaMfo Crowe, whose base salary is set forth ingnigployment agreement;

. the long-term incentive award levels for the awgedr, other than for Mr. Crowe, whose long-terreinttve awards for 2012,
2013 and 2014 in the aggregate were granted imgéesiump sum in 2012;

. the extent to which bonus compensation will bl gor the recently completed year based uporresults as compared to the
bonus program's goals and objectives and such othters that the Compensation Committee determesnsider; and

. the goals and objectives for the bonus progmanthie current year.

The day-to-day design and administratiorasfings, health, welfare and paid-time-off pland policies applicable to our employees in
general and our Named Executive Officers are hanojeteams from our Human Resources, Finance agdl IDepartments. The
Compensation Committee
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(and in certain cases the entire Board) remainmoresble for certain fundamental changes to thé&sgsand policies outside of the dayetay
administrative requirements.

In making its determinations on compensatibe Compensation Committee considers, among dbtors, the executive's experience,
skills, job position and responsibilities, indivalicontribution, and prior and expected future gemiance, as well as retention needs, internal
pay equity, and surveys of Peer Group data, whielused as a guideline to inform the committedises but not to benchmark our
compensation decisions against the members of @er Group.

For additional information relating to tBempensation Committee's decisions for 2012, plsas¢he more detailed discussion below
under the caption "—2012 Executive Compensation Componénts.

Mr. Crowe's salary and equity compensdhiorihe three year term of his employment agreemeastestablished in that agreement. The
bonus and equity compensation for our other Namextiive Officers is set by the Compensation Coreaibn an annual basis in their
discretion.

With respect to bonus determinations, oom@ensation Committee initially evaluates the prenénce of our Named Executive Office
including Mr. Crowe, as a team in meeting our oll@@rporate goals and objectives. Individual perfance targets or performance measures
are not set for these Named Executive Officers. ddtermination of any bonus payouts is at thedigitretion of the Compensation
Committee. The exercise of that discretion is infed by, among other things, the Compensation Caim@'stassessment of the executive
team's overall performance in meeting our corpagatds and objectives.

With respect to long-term incentive awarddls, we do not set individual performance targetserformance measures for our Named
Executive Officers. The determination of any awenels for all Named Executive Officers is in thal fliscretion of the Compensation
Committee, provided that Mr. Crowe's awards areegoed by his employment agreement. The exercif@fliscretion is informed by,
among other things, equity dilution metrics, a eswiof Peer Group information and the executive teawverall performance as assessed by
the Compensation Committee. After the overall teasessment is completed, individual decisions @werdby a subjective assessment o
individual's role in contributing to the executiteam's collective performance during the year.

Role of the Executive Officers and Consitita After the overall team assessment is complételilyidual decisions are driven by a
subjective assessment of the individual's roleointributing to the executive team's collective parfance during the year. Based on
Mr. Crowe's subjective view of each other Nameddttige Officer's relative contribution to the tearaverall performance, he provides to
the Compensation Committee his recommendationsdoh such individual's base salary and short-@mgtierm incentive compensation.
Mr. Crowe develops his recommendations by firstpp his judgment to determine an appropriateritiation of base salary and incentive
compensation among the Named Executive Officerghele makes adjustments based on his subjectiveofi¢he individual's contribution
based on the individual's role and/or whether ik&itution is equitable. Mr. Crowe's recommendadichowever, are not made by way of an
assessment of the Named Executive Officers' pednom using set individualized targets or perforreaneasures.

With respect to Mr. Crowe, his base salavgl and incentive compensation targets and ansaanetdetermined pursuant to the terms of
his employment agreement. The economic terms ofdvbbwe's employment agreement were establisheddhroegotiations between the
Compensation Committee and Mr. Crowe in early 20h2 Compensation Committee used as referencesoton its decisions during these
negotiations Mr. Crowe's prior compensation histmg information regarding the practices and comaidgarinformation of our Peer Group.

The Compensation Committee retained Towkdaisson & Co. as its compensation consultant fo2@2 compensation determinations.
As its compensation consultant, Towers Watson pexvihe
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Compensation Committee with competitive informatisncompensation levels, programs and practicesioPeer Group and provided input
for the determination of the Peer Group as wethasmplementation of the MIRP and KESP. Towers&&atprovides additional consulting
services to us, primarily related to our EMEA regas consultants and actuaries to the trustees anuknsion plan for certain EMEA
employees that was part of the Global Crossing Aitipn. None of our Named Executive Officers, extaee officers or any of our Board
members participate in the pension plan. In addjtibe consulting team at Towers Watson that pes/itiese other services does not consult
with the team that provides services to the Comgi@ms Committee. The Compensation Committee is ootable that these other consulting
services do not impair Towers Watson's independeiitberespect to their role in advising the Compitsn Committee with respect to the
compensation of our Named Executive Officers, owrceative officers or our Board members, nor do theate any conflict of interest.

For 2012, we paid Towers Watson approxilga81,500 for services provided to the Compensaiommittee and approximately
$300,000 for the other consulting services. Thesilat to engage Towers Watson for the other comsu#éind actuarial services was made by
a separate management team from the team thatrssipipe Compensation Committee, and was not apgroyehe Compensation
Committee or the Board. Level 3 management doeset@in any other compensation consultants ottger ith connection with sales force
commission plans and broadsed plans that do not discriminate in favor afexecutive officers or directors, such as our kpplan and ot
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 Mow&, which in part informs his recommendationstidespect to 2012 compensation
determinations, Mr. Crowe was also provided analylat informed his recommendations by Mr. ThomaStGrtz, our Executive Vice
President, Chief Administrative Officer and Secrngtdls. Laurinda Pang, our Chief Human Resourcdik€@fand Ms. Cathleen Chambliss,
Senior Vice President responsible for compensati@hbenefits in our Human Resources DepartmentSkbriz, as part of his duties, is the
senior executive responsible for human resourcatersaThe Compensation Committee can exercighstsetion to implement, reject or
modify any recommendations provided by any memberanagement, including Mr. Crowe.

Peer Group. The Compensation Committee uses a peer groap additional source of information in reviewirgmpensation
decisions and overall compensation program desigour senior executives, including the Named EtieeOfficers. The Compensation
Committee does not use information from the Peeu@to benchmark its compensation decisions folNamed Executive Officers against
the compensation decisions made by the membehe dtéer Group.

In contemplation of the completion of thl@l 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 teegreup that had been used since
August 2009 to reflect a group of peers beyonddlezommunications sector to include cable andlgafeommunications equipment,
computer hardware and software and data procedsiagldition, the modified peer group included camigs with a degree of global
operations and growth prospects. It was the pemnmin effect from October 2011 that was referermethe Compensation Committee for
determinations with respect to 2012 that are sunzedubelow.

28




Table of Contents

The following companies are included in Beer Group:

Automatic Data Processing, Ir
CA Technologie:

Cablevision Systems Corporati
CenturyLink, Inc.

Charter Communications In
Computer Sciences Corporati
Dish Network Corp

eBay, Inc.

Fiserv, Inc.

Frontier Communications Cor
Harris Corp.

Juniper Networks, Inc

Liberty Global Inc.

MetroPCS Communications, In
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.

As an indication of how Level 3 compares$i® other members of the Peer Group, we noteathat the end of the most recent fiscal
year for Level 3 and the other companies in the Beeup, Towers Watson estimated that Level 3'sqrrranking within the Peer Group-
the metrics of total revenue, market capitalizatemterprise value and EBITDA (earnings beforergdt taxes, depreciation and
amortization) was 49%, 31%, 45% and 10%, respdygtive

Comparison information available in 201hjeth was compiled from 2010 proxy statement infdiorg was the latest compensation
information from our Peer Group that was availdblthe Compensation Committee when it was condgdtinNamed Executive Officer ba
salary review in February 2012. Comparison infoiaratwvailable in 2012, which was compiled from 2@taxy statement information, was
the latest compensation information from our Perru that was available to the Compensation Coremitt February 2013 when it made
determination not to make base salary changesufoNamed Executive Officers other than Mr. Crowd arade its determination of the 2C
bonus payments.

When compared against the available infeiongrom the Peer Group, the Compensation Committeserved that the base salaries
paid to our Named Executive Officers were generatllgr above the 50th percentile of the Peer Grfapiations generally relate to the
experience level of the individual and the fact ttdes for a participating title may not matchtgararly well company to company.

Compensation Mix. A significant percentage of total target congadion for our Named Executive Officers is allodate bonus and
equity compensation as a result of the philosoptuyabjectives described above. We do not have-asteblished policy or target for the
allocation between either cash and non-cash ot-stwn and long-term incentive compensation. Ratifer Compensation Committee
reviews information provided by its outside conanttas well as Mr. Crowe, Mr. Stortz, Ms. Pang Ersd Chambliss to determine the
appropriate level and mix of base and incentivemeamsation. We also incorporate flexibility into mampensation programs and the
assessment process to respond to and adjust fevtindng business and economic environment. Uliilyahowever, the Compensation
Committee exercises its full discretion to deterentine allocation between cash and non-cash or-sfrontand long-term incentive
compensation.
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2012 Executive Compensation Components
Background Informatiol

For the fiscal year ended December 31, 20i2principal components of compensation foridamed Executive Officers were:

. base salary;

. discretionary cash bonuses;

. long-term equity incentive compensation; and

. other than Mr. Crowe, participation in the MIRP.

Each of our compensation elements simultaneou#iiiwne or more of our compensation philosoploalg and objectives. Our base salary
and bonus decisions are designed to reward anohigv@ments and to be commensurate with the exetsiscope of responsibilities,
demonstrated leadership abilities, and managenxpetience and effectiveness. Our other elementsmipensation—in particular our long-
term incentive program and the MIRP—focus on rétginmotivating and challenging the executive thiaee superior, longer-term,
sustained results.

Base Salan

We provide our Named Executive Officershviiase salary to compensate them for services nexhdeiring the year. Except for
Mr. Crowe, whose salary was established in his eympént agreement, salary levels are typically atersid annually as part of our
performance review process, as well as upon a giomor other change in job responsibility.

Bonus

Our bonus program, which we refer to asBkecutive Bonus Program, is designed to rewardegacutives for the achievement of short-
term financial and business goals. Although eadrtetive officer is eligible to receive a bonus unoer bonus program, the decision to pz
bonus to any individual or the officers as a graaumd the actual level of the payment, is made lmyGmmpensation Committee entirely at its
discretion in light of all factors deemed relevafier completion of the fiscal year.

In February 2012, our Compensation Committetermined the 2012 business goals and objedtivéise bonus program, which
included certain financial and strategic goals. i&@s for 2012 did not have a minimum or maximunopay

Our Compensation Committee does not estapkrformance targets that if met in full or imtgautomatically results in the payment of a
bonus to a Named Executive Officer. Instead, them@ansation Committee considers the satisfactiansgfecific objective or goal as one
factor that contributes to the exercise of the Censation Committee's discretion to pay a bonussant goals are not intended as specific
targets. It is the Compensation Committee's assadsnfi these measures or objectives after completidthe year, the Compensation
Committee's determination of the percentage of leverhich it determines to fund the bonus pooltfa full employee base, and its
assessment of the other factors that are desceibed/here in this Compensation Discussion and Aisljhat inform the Compensation
Committee's exercise of its discretion in payirtgpaus.

In addition, while goals and targets mayég actual payout is determined by the Compems&ommittee taking into account
additional factors such as mergers, acquisitiongstitures and capital markets activities, premgimarket and economic conditions and the
subjective assessment of individual performanceeMIperformance is above the targeted level obpmdnce, the Compensation Commi
may elect to pay a bonus above the range of exppgetpouts. Performance
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goals are generally assigned a weighting whicloisabsolute in its application, but serves as dajirie to inform the Compensation
Committee's determination of the bonus payment l&llémately, the Compensation Committee retausdiscretion to adjust bonus payo
to prevent inappropriate results, taking into actdhe overall context of our results so that besusre neither too low nor too high in the
judgment of the Committe:

Using the design principles described adoveur Executive Bonus Program, in February 20E2Compensation Committee set the
following 2012 goals and objectives for the ExeeeiiBonus Program.

. Meet overall 2012 financial goalsPerformance against this goal is measured ag2t budget targets, with substantial
weight applied towards achievement of sustainaiele €ash flow targets and core network servicesmae December exit run
rate (that is, the amount of monthly core netwatvices revenue as of the end of 2012). We defsusthinable free cash flow
for 2012 as Adjusted EBITDA, less capital expendit) less net cash interest expense, plus/lesgehamworking capital.
This goal was given a 70% initial weighting by thempensation Committee relative to the goals anfekcties listed here.

. Significantly improve the customer experiendeerformance against this goal is based on assseat of customer
satisfaction surveys and other internal companyiosethat measure our customers' satisfaction thighr experience in
receiving services from Level 3. This goal was gi@el5% initial weighting by the Compensation Cotieei relative to the
goals and objectives listed here.

. Ensure the company attracts and retains an appedprivorkforce. Performance against this goal is measured by an
assessment of employee voluntary turnover ratecerqoyee satisfaction. This goal was given a 15¥%alweighting by the
Compensation Committee relative to the goals arelctibes listed here.

From time to time during the course of yiear, the Compensation Committee reviews the basigeals and objectives for the Execu
Bonus Program that are then in effect to confirat these goals and objectives remain appropridte. Compensation Committee therefore
reserves the right to make adjustments during ¢ae to the goals and objectives or the relativghtéig assigned to the goals and objecti
Although no changes were made during 2012 to theifip goals and objectives enumerated above treio relative weightings, the
Compensation Committee did also take into consiaerather strategic and subjective factors in debeing the final payouts under the 2C
Executive Bonus Program, as described below.

Stock Awards

Background. Our Compensation Committee also believes tleaitiaal component of our compensation philosohgroviding
appropriate incentives to employees through a tengrincentive program that is tied to stock ppeeformance. Our current LTI program
provides for two types of equity awards. The fiygte is a stock-indexed security referred to aswtperform stock appreciation right—or
OSO—which is administered under our Level 3 Commations, Inc. Stock Plan—or the Stock Plan. Thesddype of equity award is
restricted stock units—or RSUs—the restrictionsurich lapse over a period of years, depending erpétticipant's continued employment
and the terms of the specific grant, which is administered under the Stock Plan. We believettieatise of OSOs and RSUs allows us to
accomplish several objectives, including providamg"outperformance” element through the OSO grthiatisis balanced by the retention
element provided by RSUs.

Beginning in 2007, the Compensation Coneaitistablished the process of determining LTI awearels for a 12 month period
beginning April 1 and continuing to March 31 of thébsequent year. For
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purposes of this Compensation Discussion and Aigly& refer to this 12 month period for LTI awaedsan Award Year. This approach'
continued in 2012, other than for Mr. Crowe, whtital LTI awards for the three year period of higpdoyment agreement were granted in a
single lump sum during 2012. This award resulteminCrowe receiving a larger total LTI award in120than he has received in prior years,
but with the result that Mr. Crowe will not receiaay additional LTI awards under his employmentagrent through 2014.

To determine the annual long-term incenpix@gram award pool for all participants in the R&twfl OSO award programs during the
2012 Award Year, including the Named Executive €ffs other than Mr. Crowe, in early 2012, the Camspion Committee considered
several factors as a guideline, including the Sialder Value Transfer methodology, the run rate aiditional measures that the
Compensation Committee determined were approptiatmn rate" refers to a measure of the annualidituio stockholders from our grant of
common stock based awards, and is defined astiofrathe numerator of which is the shares issugdyant to a plan and the denominatc
which is the total shares outstanding.

The Shareholder Value Transfer methodokmplyzes, as of the date of determination of th@, tbe aggregate fair value or expense of
issued and unvested long-term incentive awardspascent of our total market capitalization, andakulated on a gross basis without taking
into account cancellations and forfeitures of awafthe Compensation Committee uses the Sharenétdee Transfer methodology in part
because:

. the Compensation Committee believes that thithauwlogy is effective in determining the econotnéle-offs between
different grant types—such as stock options versssicted stock units;

. this methodology has the benefit of limiting #féect of stock price fluctuations on year-to-ygeant levels—which under
other methodologies could result in more sharesgawarded when the common stock price is low amaf shares being
awarded when the common stock price is high;

. certain third party advisory and research firmsthé&emethodology to formulate their recommendatsrio whether
stockholders should approve or reject the authoizaf shares of common stock to be issued undéoek based long-term
incentive plan; and

. this methodology also provides an additional mdtfccomparison to our Peer Group.

In February 2012, the Shareholder Valus3iexr percentage used by the Compensation Comraiitaeguideline to determine the ani
long-term incentive program award pool for all papants in the RSU and OSO award programs dutie?012 Award Year was
approximately 1.3% of our market capitalization ¢ampared to a one-year average of 0.96% at tife Bércentile and 1.6% at the 5
percentile for the Peer Group), and the run rate approximately 1.18%, both of which the Compeoasaommittee concluded were
appropriate.

After taking into account the Compensa@mmmittee's decisions to enter into Mr. Crowe's legtpent agreement and implement the
MIRP, the Shareholder Value Transfer percentagéhtannual long-term incentive program award fooéall participants in the RSU and
OSO award programs during the 2012 Award Year wasoximately 1.97% of our market capitalizationgddhe run rate was approximately
1.83%, both of which the Compensation Committeechated was appropriate in that the increase wagdity Mr. Crowe receiving the
equivalent of three years of RSU and OSO awards 2012 and the two year duration of the MIRP.

Towers Watson noted for the Compensatiom@iitee that the Company's Shareholder Value Teanshigher than some of the
companies in the Peer Group because the OSOslaszh\at approximately 110% of the award's faceevédu purpose of this metric, while
most non-qualified
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options used by the companies in the Peer Groupadued at approximately 30% to 50% of face valle.note that the Shareholder Value
Transfer amount may not represent the ultimateevatiually delivered to the individual recipient&otime, since the actual value is
determined by the then current stock price atithe of settlement for OSOs or lapse of restrictifmmsRSUs. The Compensation Committee
will continue to review the effectiveness of oundpterm incentive program in light of both changmgrket conditions and the changing
complexion of our business and workforce.

The award level for each Named Executivic®rf for the 2012 Award Year was determined by@woenpensation Committee in its full
discretion, using as a guideline competitive dedanfthe Peer Group, as well as the general fadiscsissed above. With respect to
Mr. Crowe, the one-year award was determined asuwtrof negotiations between Mr. Crowe and the @amsation Committee of
Mr. Crowe's employment agreement, with the Comp@ms&ommittee taking into account that there wdoddno awards made in 2013 and
2014 to Mr. Crowe.

0OSOs. 0OSOs derive value from the appreciation ofaammon stock above a base price equal to the faikeb value of our common
stock on the date of grant as adjusted (but navb#ie initial base price) to reflect the changeaiue of the S&P 500@&dex during the teri
of the OSO. Upon vesting and settlement, whictafeards granted in 2012 will both occur on the thintiversary of the grant date, subject
to continued employment, the holder will receiveaamount equal to the "spread" between the adjuxisd price and the price of our comr
stock multiplied by a "success multiplier,” whicdnges from 0 to 4 on a straight line basis to cetlee amount, ranging from 0% to 11%, by
which our common stock outperforms the S&P 500@dSOs are granted on a quarterly basis, an@dhgensation Committee feels
that the fixed settlement of the OSOs three yaars the date of grant provides a meaningful holgiagod that supports the alignment of
LTI program with the interests of our stockholdansl that the use of OSOs mitigates against inapiptepor excessive risk-taking.

RSUs. An RSU represents our agreement to issue tertipdoyee 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 lapsegrsp &s the employee is employed on that «
RSUs are granted on a regular, fixed annual bakisrestrictions on RSUs generally lapse in eqoatal installments over three or four
years, subject to the employee's continued employared the terms of the specific grant. When tistrictions lapse, the employee is iss
the number of shares of common stock equal to tingber of RSUs for which the restrictions have lapse that date.

Change in Control. Our OSOs generally settle upon a change irrgbot Level 3 Communications, Inc. In additionettestrictions ol
our RSUs generally lapse upon a change of corithoé type of benefit on a change of control is ofteferred to as a "single trigger"
provision. A "double trigger" provision by contragbuld require that the employee also have hisomplosition terminated or materially
changed in order for the awards to accelerate.

The definition of what constitutes a "charg control" is set forth in our Stock Plan. Tleldwing summary is qualified in its entirety
reference to the full definition included in theo&k Plan. The definition of what constitutes a a@of control in the Stock Plan can be
summarized as follows.

. a change in ownership or control of Level 3 Comrations, Inc. effected through a transaction desesf related transactio
(other than an offering of our common stock todgkeeral public through a registration statemeatfivith the Securities and
Exchange Commission) whereby any "person” (as défin Section 3(a)(9) of the Securities Exchangeoid934) or any tw
or more persons deemed to be one "person” (asiu&=ttions 13(d)(3) and 14(d)(2) of the SecuriBEgshange Act of 1934),
other than Level 3 Communications, Inc. or anyt®f i
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affiliates (as defined in the Stock Plan), or arplayee benefit plan maintained by Level 3 Commutiices, Inc. or any of its
affiliates, directly or indirectly acquire "beneaft ownership" (within the meaning of Rule 13d-3lenthe Securities Exchange
Act of 1934) of securities of Level 3 Communicagpimc. possessing more than fifty percent (50%heftotal combined
voting power of Level 3 Communications, Inc.'s sé&s outstanding immediately after such acquasitior

. the date upon which individuals who, as of M8y 2010, constitute the Board of Directors of Le¥&ommunications, Inc.
(the "Incumbent Board"), cease for any reason tstitute at least a majority of the Boapidpvided, however, that any
individual becoming a director subsequent to May2i10, whose election, or nomination for electigrthe Level 3
Communications, Inc. stockholders, was approved bgte of at least a majority of the directors thenstituting the
Incumbent Board shall be considered as though isuividual was a member of the Incumbent Boardesikiay 20, 2010, but
excluding, for this purpose, any such individualos# initial assumption of office occurs as a restitn actual or threatened
election contest with respect to the election araeal of directors or other actual or threatenditisation of proxies or
consents by or on behalf of a person other thaBtad; or

. the sale or disposition, in one or a serieetHted transactions, of all or substantially althef assets of Level 3
Communications, Inc. to any "person” (as define8éaation 3(a)(9) of the Securities Exchange Acd984) or to any two or
more persons deemed to be one "person” (as ussttions 13(d)(3) and 14(d)(2) of the SecuritiesHaxge Act of 1934)
other than Level 3 Communications, Inc.'s affiltaas defined in the Stock Plan).

In addition, the Compensation Committee niigya written determination prior to the consuniorabf an event or transaction, detern
that such event or transaction does not constti@aange in Control, provided that the Compensaiommittee reasonably concludes that
such event or transaction (i) is not likely to fésua significant change to the identities of flexsons functioning as our senior management,
either immediately or in the foreseeable futurdéiing understood that the Compensation Committee not conclude that no changes in
senior management are likely to occur), and (inaslikely to result in control of the Board (osmynificant 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 cdrgxent” as defined in Treasury
Regulation 1.40943(i)(5)(i), so that our RSUs will be compliant withe provisions of Section 409A of the Internal Bewe Code of 1986,
amended. In the event that there is a change inad@s defined by the Stock Plan that does nolifyuss a change in control event under
Section 409A, if the employee undergoes a separfiion service on account of his or her terminatbemployment by us without cause
following that change in control, we will, in ounle discretion, either (a) issue all unissued shaf@ur common stock issuable pursuant to
the RSU award to the employee or (b) pay the enggldy a combination of cash and stock the valubaxfe shares of our common stock as
provided for in the Stock Plan.

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

. Single trigger vesting ensures that ongoing empm@syae treated the same as terminated employdesasjiect to outstanding
equity grants.
. Single trigger vesting provides employees wih $ame opportunities as stockholders, who aredreell their equity at the

time of the change in control event and thereblizeghe value created at the time of the traneacti
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. The employing company that made the original eqggiant will no longer exist in the same form attethange in control and
employees should not be required to have the fateetr outstanding equity tied to the new compaifiyture success.

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

. Single trigger vesting serves to support the pelfing business need to retain key employees duhia uncertain times
preceding a change in control.

. A single trigger on equity vesting can be a powertention device during change in control distwss, especially for more
senior executives where equity represents a sogmifiportion of their total pay package.

Modifications Generally. From time to time, our Compensation Committesates all elements of our LTI programs. Our
Compensation Committee from time to time may mdienges to any or all of the elements of these progrto reflect the changing needs
related to attracting, retaining and motivating biamed Executive Officers. These changes may bedbas part, on market conditions and
the LTI program of competitors. Management and@bepensation Committee regularly review our compgos programs to determine
whether these programs are accomplishing our go#fe most cost-effective manner.

2012 Management Incentive and Retention Plan

As a result of the considerations and dbjes described above undeEXecutive Summatyrelating to the completion of the Global
Crossing Acquisition, the Compensation Committéal#shed the 2012 Management Incentive and Reteftian, or MIRP, to encourage
key management personnel to remain employed widmdgo incentivize and reward the achievemenstt#ished performance criteria.
Participants in the MIRP include a small numbesarfior members of management other than Mr. Crasegdated by the Compensation
Committee, including Jeff K. Storey, Charles C.Ibt| lll, Sunit S. Patel and Thomas C. Stortz, mmaining Named Executive Officers. We
refer to these Named Executive Officers who aréigpating in the MIRP as NEO Participants.

The MIRP provides an opportunity to receiwe types of awards: a retention award and amitiee award. The NEO Participants'
retention and incentive awards both have a caslpooant and an equity component. The equity compdagmanted in the form of RSUs
under the Stock Plan.

Retention Award. The amount of the cash retention award is egogage (in the case of each NEO Participant, 150%e
participant's base salary in effect as of Apri2@12, and will be paid in two equal installmentspoth cases contingent upon the NEO
Participant's continued employment with us on thgliaable payment date. The first installment waisl@s part of the NEO Participant's fi
paycheck in 2012, and the second installment wilphid as part of the final paycheck in 2013.

The number of RSUs granted to each pastittips an equity retention award is a percentagdéi case of each NEO Participant, 150%)
of the number of RSUs granted to him during ouruahgrant cycle in 2012. These RSUs will vest agitlesin shares of our common stocl
two equal tranches, in each case contingent upNHEO Participant's continued employment with ushenvesting date. The first tranche
vested and settled in January 2013, and the sdacamche will vest and settle in January 2014.

Upon a termination of an NEO Participaatisployment by us without cause, or by the NEO Bigdit with good reason on or followi
a change in control of the company, that NEO PFgsditt's retention award will become immediatelytedsand payable in full, subject to the
NEO Participant's execution of a general releasgaifns against ut
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The following table illustrates the retemtiawards for each of the NEO Participants baseti@inbase salaries as of April 1, 2012 and
their 2012 RSU award levels.

2012 Total Cash 2012 RSU Total RSU

Base Retention Award Retention

Salary Multiplier Award Level Multiplier Award
Named Executive Officer ($) (%) $) (#) (%) (#)
Sunit S. Pate 575,00( 15C 862,50( 50,00( 15C 75,00(
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(
Thomas C. Stort 575,00( 15C 862,50( 50,00( 15C 75,00(

Incentive Award. The value of both the cash component and th#&yecgomponent of each NEO Participant's incengiwerd will be
based upon the amount by which our 2013 Adjusteld BR (as that term is defined and determined belexgeeds the benchmark level of
$1.328 billion, which represents our fourth qua@t1 Adjusted EBITDA performance measured aftercbmpletion of the fourth quarter
2011 on a run rate basis, which we refer to asBeachmark EBITDA." 2013 Adjusted EBITDA will be termined by the Compensation
Committee during the first quarter of 2014, and aagned incentive awards will be payable in 201dsekt a change in control, the payment
of any incentive award under the MIRP is continggedn the NEO Participant's continued employmenidgn the date of the payment in
2014.

With respect to both components of the imtive award opportunity, if the 2013 Adjusted EBAEoes not exceed the Benchmark
EBITDA by 19% or more, then no NEO Participant vadl entitled to payment of any portion of his inbemaward.

If the 2013 Adjusted EBITDA exceeds the 8emark EBITDA by 19% or more, then the amount @f ¢ash incentive award opportul
for each NEO Participant will range from 75% to 3006f the NEO Participant's base salary in effeaifa&pril 1, 2012, and the value of the
equity incentive award opportunity for each NEOtiegrant will range from 75% to 300% of the numbéRSUs granted to him during our
annual grant cycle in 2012. With respect to bothdash and equity incentive components, the maximpportunity will be paid only if such
increase in the 2013 Adjusted EBITDA from the Banalnk EBITDA is at least 57%. After the Compensat@tdmmittee’'s determination of
the increase in the 2013 Adjusted EBITDA over tem&mark EBITDA, any earned equity incentive awailtibe settled in the form of
RSUs. These RSUs will be fully vested upon grant\aill settle promptly after the grant in sharesaf common stock in 2014.

All outstanding incentive awards held byNBO Participant who remains employed by us asdfamge in control of Level 3 will
become payable or settled in RSUs, as applicablmeidiately prior to that change in control, in eaake at a level commensurate with a .
improvement in the 2013 Adjusted EBITDA over thenBlemark EBITDA, which would represent a payout2@% of Base Salary for the
cash component and 150% of the 2012 RSU Award Lfeveéhe equity component.

The following table summarizes the incemtiwvard opportunities for each of the NEO Partitipa

2013 Adjusted EBITDA
Improvement over

Benchmark EBITDA Cash Incentive Award Equity Incentive Award
Less than 19% $0 0 RSUs
minimum
improvemen
Equal to or greater Range of 75% to Range of 75% to
than 19% to 57% ol 300% of Base Sala 300% of 2012 RSU
more improvemer Award Level
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Determination of 2013 Adjusted EBTIDAFor purposes of the MIRP, the Compensation Citi@enwill determine, in its discretion, the
2013 Adjusted EBITDA on a run rate basis duringfttet quarter of 2014, first by normalizing Adjest EBITDA for the fourth quarter of
2013, and then by multiplying that amount by faudetermine the full-year 2013 Adjusted EBITDA. Thempensation Committee will start
with Adjusted EBITDA, which means our net incomes@) from our Consolidated Statements of Operatiefisre income taxes, total other
income (expense), non-cash impairment chargesedigpion and amortization and non-cash stock cosgtém expense (other than noasl
stock compensation expenses relating to bonus pagmeade in the form of stock for 2013 bonus paysjeon a consolidated basis as the
accounting elements constituting Adjusted EBITDA determined in accordance with generally accetedunting principles and consist
with past practice.

James Q. Crowe Employment Agreen

For all of the reasons noted in the disicumsabove regarding the creation of the MIRP, irda2012, we entered into an employment
agreement with Mr. Crowe.

Mr. Crowe's employment agreement has a &rding December 31, 2014. Prior to entering ihte €mployment agreement, Mr. Cro\
who had been the Chief Executive Officer since A1di997, a member of the Board of Directors sinceeJ1993, and President of Level 3
from August 1997 until July 2000, was not a pactgh employment agreement with us.

Pursuant to the employment agreement, Mowe€ will receive a minimum annual base salaryl®$ million and an annual target bo
opportunity equal to 200% of his base salary, withactual bonus payment to be determined by tmep@asation Committee in its sole
discretion. However, in the event that individualso are not currently directors of Level 3 becoarg] constitute a majority of, members of
the Compensation Committee at the time of the detettion, Mr. Crowe will be entitled to a minimumraual bonus equal to 50% of the
annual target bonus opportunity (that is, an ameqguol to Mr. Crowe's annual base salary). In &idib being entitled to employee benefits
to which similarly situated employees are entitidagking the term of his employment agreement, Move will also be entitled to continued
personal use of our aircraft (consistent with aurent policies and practices) and reimbursemenpdb a maximum amount of $100,000
year for premiums for life insurance and/or longrtalisability insurance

Pursuant to the employment agreement, Wow€ was granted a total of 900,000 RSUs in Maft?2 and 450,000 OSOs in April
2012. Mr. Crowe became or will become vested inRB&Js as follows: one third on December 31, 20h2;third on December 31, 2013; «
one third on December 31, 2014. Mr. Crowe will bmeovested in his OSOs on December 31, 2014.

Upon termination of Mr. Crowe's employmbgtus without "cause" or by Mr. Crowe with "goodsen," Mr. Crowe will be entitled to
any awarded and unpaid annual bonus in respectyof@mpleted fiscal year, cash severance equastodse salary and annual bonuses
(based on the annual target bonus) for the rengEmmployment term (that is, until December 31, 20&Ad two years of continued access to
our health plans. In addition, upon terminatiorewfployment by us without "cause” or by Mr. Crowéhwigood reason," Mr. Crowe will
become immediately vested in all of his then-ure@®tquity-based awards that were awarded pursoidme employment agreement.

Mr. Crowe's vested RSUs will settle and be paid @drately and his vested OSOs will settle on Decer8the2014.

Upon termination of Mr. Crowe's employmueiith 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 completedlfigear, continued base salary through
the last day of the month in which such death salbiiity occurs and a prorated annual bonus (basdds target annual bonus) for the then-
current fiscal year. In addition, Mr. Crowe willdame immediately vested
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in all of his then-unvested equity-based awards\ulese awarded pursuant to the employment agreeEnCrowe's vested RSUs will settle
and be paid immediately and his vested OSOs wilesen December 31, 2014.

In the event of Mr. Crowe's voluntary temation of employment (without "good reason”) thastitutes a "qualifying retirement" under
our generally applicable retirement policy, Mr. Gmwill be entitled to any awarded and unpaid ahboaus in respect of any completed
fiscal year, base salary through the last day ®@htlonth in which such retirement occurs, a proratetual bonus (based on the annual target
bonus) for the then-current fiscal year, and twargef continued access to our health plans. litiaddMr. Crowe will be entitled to vesting
of a prorated portion of his then unvested equigda awards that were awarded pursuant to the gmeid agreement. Mr. Crowe's vested
RSUs will settle and be paid immediately and histeg OSOs will settle on December 31, 2014.

Payment of any severance benefits are sutgjighe execution by Mr. Crowe of a general rededMr. Crowe's employment agreement
also required that he concurrently enter into &ricte covenant agreement containing customary-campetition, non-solicitation, and non-
disparagement obligations that are applicable tiinddecember 31, 2014. Mr. Crowe has also entetediiconfidentiality agreement that
contains customary confidentiality and intellectpadperty assignment provisions and is incorporateceference into his restrictive coven
agreement. If Mr. Crowe's employment terminatesrditecember 31, 2013, or his termination consstatgualifying retirement, we may
extend the period of these obligations for one tamithl year until December 31, 2015, by paying Mirowe additional severance benefits.
form of the additional severance benefits will béested by us, in our sole discretion, and wilkltber (i) cash in the amount of $12,000,000
or (ii) cash in the amount of $3,750,000 as welB@8,000 RSUs and 150,000 OSOs, each of which wameddme vested and settled on
December 31, 2015.

Effective April 11, 2013, Mr. Storey wasmed our President and Chief Executive Officer,aejlg Mr. Crowe as Chief Executive
Officer. In addition, Mr. Crowe will not be nomireat for election to the Board. As a result of thasgons, Mr. Crowe's employment with the
company will terminate, and he will be entitledhe benefits under his employment agreement tlead@scribed in more detail in the fifth
paragraph of this section. For more informatioeagk see "Potential Payments Upon Termination an@hof Control—Involuntary
Separation from Servicé below.

Determination of Total Compensation for 2(
Base Salan

In February 2012, the Compensation Commité¥iewed the 2012 base salary for Mr. Crowe hrdtse salaries for the other Named
Executive Officers, which were based on recommeodaty Mr. Crowe. In February 2012, the CompensaBommittee determined not to
increase the base salaries of any of the Nameduixe®fficers, except for Mr. Crowe. In March 2012 entered into an employment
agreement with Mr. Crowe which increased his satai$1,250,000.

We believe that Mr. Crowe's 2012 salarg asultiple of the other Named Executive Officeadasies is in line with traditional multiples
for the chief executive officer. The Compensatiamnittee also believes that the differences aréaemgd by the positions that the
individuals hold and are based on individual paerfance evaluations only to the extent described@bov

Bonus

In the first quarter 2013, when determiniing 2012 bonus compensation for the Named Exex@fficers, including Mr. Crowe
pursuant to his employment agreement, the Compgengabmmittee considered the Named Executive Qfigeerformance as a group
against the objectives described above. Thesetsanaluded the following items.
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Meet overall 2012 financial goals. The following table summarizes our Board ofdaiors-approved budget targets, which may or may
not be the same as our publicly issued guidanceelisas our actual results for 2012.

2012 2012
Communications Communications
Metric ($ in millions) Budget Full Year Results
Core Network Services reven $ 572¢ $ 5,58¢
Communications Adjusted EBITD $ 1,500 $ 1,452
December Core Network Services RunF  $ 501 $ 48¢
Sustainable Free Cash Fl $ (10%) $ (165)

The actual results for 2012 for Core Neta®ervices revenue were approximately 98% of budigjisted EBITDA, the statistic that
most heavily influenced the Compensation CommagtasSessment of this metric, was approximately 8f7Btidget. December Core Netwc
Services Run Rate was 97% of budget. Sustainabke €ash Flow for 2012 was approximately $62 milliofavorable to budget.

Significantly improve the customer expez@&n During the course of the year, our performaagainst this goal was measured by
various customer satisfaction survey data. Ourestguse a seven point scale, with a score of gghvertop "box") representing very satisfied
and a score of one (the bottom "box") representery dissatisfied. During this period, our overlstomer satisfaction scores were 51% in
the top two boxes (an improvement from 50% in 20ahyl 10% in the bottom two boxes (an improvemenmhf15% in 2011).

Ensure the company attracts and retaingjapropriate workforce. Given the nature of this objective, no spedifiantitative targets
were established by the Compensation Committee Cimepensation Committee agreed with managemesessment that we have been
able to attract and retain the appropriate worlfpb@ased in part on the review of our overall vidupnturnover rate and the rate of voluntary
termination by employees who were rated in the lghest of the five total categories of our jobfpenance measures as well as the rate of
voluntary termination of vice presidents and above.

Other Factors. In addition to the review of the above factéhe Compensation Committee also considered atigniscapital market
refinancing and disposition activities completedinigi2012. Through capital markets activities, winanced a total of $4.7 billion of debt
and significantly improved our debt profile. Aftdre January 2013 repayment in full at maturity of outstanding 15% Convertible Senior
Notes due 2013, we have no material debt thatesbaéfiore 2015. Our 2012 capital markets activiteas be summarized as follov

. Our wholly owned subsidiary, Level 3 Financing,.lfally refinanced its existing Tranche B Il Tetrnan and Tranche B Il
Term Loan. The new $1.2 billion Tranche B-Il 201&h Loan bears interest at LIBOR plus 3.25%, antlrea on August 1,
2019. The term loans that were refinanced hadesteates of LIBOR plus 4.25% and were due to neatuP018. As a result
of this refinancing, we expect to save approxinya$dl2 million of cash interest payments per year.

. We repaid in full the mortgage on our Broomfiglblorado headquarters campus.

. Level 3 Financing, Inc. issued $775 million aggtegarincipal amount of 7% Senior Notes due 2020¢kvimature on June 1,
2020. The net proceeds from the offering, togetbir cash on hand, were used to redeem all of L8\hancing, Inc.'s
outstanding 8.75% Senior Notes due 2017.

. Level 3 Financing, Inc. fully refinanced its sting $1.4 billion senior secured Tranche A Ternahavith two new term loan
tranches. The first tranche of $600 million aggtegaincipal
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amount bears interest at LIBOR plus 3.25%, withigimmuum LIBOR of 1.5%, and matures in 2016. The sectanche of
$815 million aggregate principal amount bears ggeat LIBOR plus 3.75%, with a minimum LIBOR 05%, and matures in
2019. The term loan that was refinanced had amnesteate of LIBOR plus 2.25% and was due to matug914.

. We issued $300 million aggregate principal amaifrour 8.875% Senior Notes due 2019. The newB@8%enior Notes
mature on June 1, 2019 and are not guaranteedybgfaur subsidiaries. The net proceeds from tlieriofg were used for
general corporate purposes.

. We entered into an exchange agreement for our 16fveStible Senior Notes due 2013 with Longleaf ient Fund, a series
of the Longleaf Partners Fund Trust, for which Beastern Asset Management acts as investment ad®igsuant to the
agreement, Longleaf Partners exchanged $100,062@f@gate principal amount of our outstanding T&8avertible Senior
Notes due 2013 for the 3,705,996 shares of our camrstock into which the notes were convertiblesn additional
1,741,133 shares for a total of 5,447,129 shates.cbnsideration was based on the market pricthése notes plus a
customary inducement premium. In connection withékchange transaction, we and Southeastern amendedisting
Standstill Agreement to increase the maximum nurobshares of our common stock that Southeasterarisitted to
beneficially own during the term of the agreememta 49,840,000 shares from 46,000,000 shares.

. Level 3 Financing, Inc. issued $900 million aggate principal amount of its 8.625% Senior Notgs 2020, which mature on
July 15, 2020. A portion of the net proceeds from ¢ffering were used to redeem all $807 milliogragate principal amount
of Level 3 Financing's outstanding 9.25% Seniorddatue 2014. The remaining proceeds were useatbtfie cost of certain
telecommunications assets.

For the year ended December 31, 2012, tepénsation Committee and the full Board of Dirextwas satisfied with Mr. Crowe's
leadership of the company, although during 201Ztimepany's performance fell short of fully meetmg financial expectations. While our
core network services revenue grew to almost $iliérl) we did not achieve the financial measurasthe "Meet overall 2012 financial
goals" objective in full. The Compensation Comnaitteas satisfied with our overall customer satigfacsurvey results and the results of
attracting and retaining the appropriate workfotoeaddition, the Compensation Committee took rdtde significant capital markets,
refinancing transactions that were completed du2diR. It was the Compensation Committee's assegsyheur performance against the
objectives described above that informed the Comsgiian Committee's determination of the level aictho fund the bonus pool for the
broad employee base.

In determining the 2012 bonus compensdtiothe Named Executive Officers, the Compensailommittee considered these Named
Executive Officers' performance as a group agairesbbjectives described above.

Based on the performance described abbeeCommittee approved the payment of bonuses asted in the table below:

James Q. Crow $ 2,100,00!
Sunit S. Pate $ 483,00(
Jeff K. Storey $ 627,80
Charles C. Miller, IlI $ 483,00(
Thomas C. Stort $ 517,00(
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MIRP Cash Retention Awart

As stated earlier, in March 2012, we addpke 2012 Management Incentive and Retention BlaMlIRP, to provide a means to
encourage key management personnel to remain eatpleigh us and to incentivize and reward the achigent of established performance
criteria. Messrs. Storey, Miller, Patel and Stante participants in the MIRP and received in Decem@®12 the following retention bonus
payments as part of the MIRP.

Sunit S. Pate $ 431,25(
Jeff K. Storey $ 487,50(
Charles C. Miller, IlI $ 431,25(
Thomas C. Stort $ 431,25(

Stock Based Awards.

Grant Decisions for the 2012 Award YearAt the beginning of the 2012 Award Year, a thanual award number was determined for
RSUs and OSOs for each eligible employee, consistith the Compensation Committee's practices. Campensation Committee also u
as a guideline in determining the award levels cetitipe data from our Peer Group. While the awarthhers are fixed for the applicable
Award Year, the Compensation Committee reservesghéto make changes to this program—includingfiRed award amounts—as
conditions in the market or our business requiocsydver, these fixed amounts were not adjusted guhie 2012 Award Year.

For the determination of LTI award level® do not set individual performance targets ofggerance measures for our Named
Executive Officers. The determination of any awenels for all Named Executive Officers, other than Crowe, is in the full discretion of
the Compensation Committee. The exercise of ttsatréliion is informed by, among other things, aeevof Peer Group data, the Shareho
Value Transfer methodology and the resulting rue e well as the executive team's overall perfooeas assessed by the Compensation
Committee. After the overall team assessment ispbeted, individual decisions are driven by a sutdyecassessment of the individual's role
in contributing to the executive team's collectpaformance during the year.

Based on Mr. Crowe's subjective view of itblative contribution of the other Named Execu®#icers to the team's overall
performance, he provides to the Compensation Caimenlitis recommendations for each individual's Lwaad level. Mr. Crowe develops t
recommendations by first applying his judgment twatis an appropriate distribution of LTI awardsoasg the Named Executive Officers ¢
then he may make adjustments based on his persanalctive view of the individual's contributiorréligh the individual's role and/or
whether the distribution is equitable. Mr. Cronaustments, however, are not made by way of agsasgent of the Named Executive
Officers' performance using set individualized &sgor performance measures. The Compensation Gteerastablishes the level of LTI
awards for the Named Executive Officers after tgkitto account the considerations described abaitk Mr. Crowe's LTI award levels
being set by the terms of his employment agreement.

For the 2012 Award Year (from April 1, 20d2til March 31, 2013), each Named Executive Offitad the following award levels. As a
result of the structure of the Award Year, soméhebe OSO awards were made during 2012 and sonbeiageawarded during 2013.

Name RSUs 0OSOs

Sunit S. Pate 50,00 50,00(
Jeff K. Storey 75,000  75,00(
Charles C. Miller, IlI 50,00 50,00¢(
Thomas C. Stort 50,00 50,00¢(
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During calendar year 2012, as participantsur LTI program, each Named Executive Officdrastthan Mr. Crowe received the RSUs
and OSOs indicated in the table below. The OSO @swaere made during a portion of the 2011 Awardr¥ea a portion of the 2012 Award
Year.

Name RSUs OSOs

Sunit S. Pate 50,000 45,29¢
Jeff K. Storey 75,000 69,61¢
Charles C. Miller, IlI 50,00 46,04:
Thomas C. Stort 50,000 45,29¢

During the calendar year 2012, Mr. Croweeieed 900,000 RSU awards and 450,000 OSO awangsrasf his employment agreement,
which represents the total number of awards to &detio Mr. Crowe pursuant to his employment agreg¢mimeough December 31, 2014. He
also received 23,228 OSO awards as part of the ROLAward Year.

MIRP RSU Retention Awards.Messrs. Patel, Storey, Miller and Stortz reedithe following retention RSU awards as part ef2612
Management Incentive and Retention Plan or MIRFR fHstrictions on transfer for these awards la8é 6n January 1, 2013 and 50% on
January 1, 2014.

Name RSUs

Sunit S. Pate 75,00(
Jeff K. Storey 112,501
Charles C. Miller, IlI 75,00(
Thomas C. Stort 75,00(

Given Mr. Crowe's and the other Named EteelDfficers' roles in leading Level 3 during 204:2d the challenges and achievement
the year, the Compensation Committee considerstheremuneration provided to the Named ExecuBifficers for 2012 to be appropriate.

Other Compensatory Benefits

As salaried, U.S.-based employees, the Maaxecutive Officers participate in a variety ofilth and welfare and paid time-off benefits
designed to enable us to attract and retain oukfanare in a competitive marketplace. Health andfarel and paid time-off benefits help
ensure that we have a productive and focused warkfihrough reliable and competitive health aneéobenefits.

Perquisites

We limit the perquisites that we make aali to our Named Executive Officers. With the gt of the personal use of our corporate
aircraft—which is discussed below—our Named Exeeu@fficers are entitled to no benefits that areatberwise available to all of our
employees. In this regard it should be noted thetler not provide company vehicles, club membersfiipsncial consulting, pension
arrangements, post-retirement health coverager(tdiha for Mr. Crowe), or similar benefits for otNamed Executive Officers.

We provide our Named Executive Officersspaial use of our corporate aircraft because wevwelhat this benefit generally affords us
increased security and allows our executives tdwaore efficiently and productively when travelifay personal reasons. For personal us
our corporate aircraft by Messrs. Crowe and Stom&yimpute income as described below. For all odeened Executive Officers, any
personal use of our corporate aircraft is purstman Aircraft Time-Share Agreement, pursuant tacivihe Named Executive Officer is
responsible to reimburse us for our incrementat abproviding his personal use of the corporaterait. For the Named Executive Officers,
when a guest accompanies the Named Executive Offitbusiness travel and when required
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by applicable Internal Revenue Service regulatisrgsimpute as income to that executive the cosatfadditional travel.

For Mr. Crowe and Mr. Storey, we imputdraome the cost of personal travel as well as wkenired by Internal Revenue Service
regulations the personal travel of any guest tbed@panies Mr. Crowe or Mr. Storey. To calculatdimount of imputed income, we use the
Internal Revenue Service's Standard Industry Farell,.or SIFL, rates. For 2012, Mr. Crowe had $287,0f imputed income and Mr. Stol
had $12,192 of imputed income. These amounts diffen the amounts disclosed in the Summary Compiems@iable below, which we ha
calculated as $287,323 and $6,667, for Mr. CroweMn Storey, respectively, which represents oarémental cost to provide the benefit.

Pos-Employment Compensation

Pension Benefits. We do not provide pension arrangements foilNamed Executive Officers. In addition, other than¥r. Crowe,
we do not provide post-retirement health cover&ge.Named Executive Officers, as well as all of bus.-based employees, are eligible to
participate in our 401(k) plan. We provide a matghcontribution to all participants in the 401(kam including our Named Executive
Officers, through units in the Level 3 Stock FuRdr 2012, we matched up to 100% of 4% of eligil@enengs, or regulatory limits if lower,
for the balance of the year. Neither our Named Hbtee Officers nor our other employees are ablpuchase units in the Level 3 Stock
Fund. All of our Named Executive Officers have mtiren three years of service with us, and as dtresich of the Named Executive
Officers is fully vested in the units of the LedeBtock Fund in his 401(k) plan account.

Retirement Benefits. Other than with respect to Mr. Crowe, upon and Executive Officer's retirement in accordanci wur
retirement program, the restrictions on all outdbag RSUs lapse and OSOs are retained by the thdiviuntil those OSOs settle on the third
anniversary of their grant.

In the event of Mr. Crowe's voluntary temation of employment (without "good reason") thatstitutes a "qualifying retirement" under
our generally applicable retirement policy, Mr. Gmwill be entitled to any awarded and unpaid ahboaus in respect of any completed
fiscal year, base salary through the last day ®@htlonth in which such retirement occurs, a proratetual bonus (based on the annual target
bonus) for the then-current fiscal year, and twargef continued access to our health plans. litiaddMr. Crowe will be entitled to vesting
of a prorated portion of his then unvested equigda awards that were awarded pursuant to the gmeid agreement. Mr. Crowe's vested
RSUs will settle and be paid immediately and histe#g OSOs will settle on December 31, 2014. Wisipeet to RSUs and OSOs granted
prior to the effective date of his employment agreat, in the event of Mr. Crowe's voluntary terntioia of employment that constitutes a
"qualifying retirement” under our generally appbtaretirement policy, the restrictions on all bése RSUs lapse and these OSOs are
retained by Mr. Crowe until they settle on thedhanniversary of their grant.

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

Other Post-Employment Paymentsit December 31, 2012, all of our Named Exe@®fficers, except Mr. Crowe, were employees-
at-will and as such did not have employment comdradth us. However, each of our Named Executiviic®fs other than Mr. Crowe
participates in the Key Executive Severance PlaKESP, which provide for payments in certain cinstances upon termination. We also
entered into an employment agreement with Mr. Crowdarch 2012.

As a result of the considerations and dbjes described above under the "Executive Sumnratgting to the completion of the Global
Crossing Acquisition and its consideration of wbanstitutes best practices in these circumstativessompensation Committee adopted the
KESP to provide
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severance and welfare benefits to each eligiblewgike who is involuntarily terminated from emplognt by the Company without cause or
who voluntarily terminates employment with goods@a. Participants in the KESP will include seni@mibers of management designate:
the Compensation Committee, including each of camid Executive Officers, other than Mr. Crowe (IREO Participants").

A NEO Participant in the KESP will be elwtt to the following severance benefits upon a teation of employment by us without ca
or by the NEO Participant with good reason:

. a prorated bonus for the year of terminatioredasn the NEO Participant's most recent targetarbanus;

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

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

. a lump sum cash payment equal to our paid podfesuch medical and dental insurance coveragsufcin continuation period,;
. reimbursement of up to $10,000 for the cost of lacgment services; and

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

If a NEO Participant is not retirement-élg under our retirement benefit at the time ofrtimation, the accelerated vesting will apply to
that portion of the NEO Participant's equity awatds would have vested during the twelve-monthqaefollowing his termination. If an
NEO Participant is retireme-eligible, the accelerated vesting will apply toaflthe NEO Participant's equity awards, whichrently consist
of RSUs and OSOs.

Participation in the KESP is conditionedophe execution of a restrictive covenant agree¢memtaining customary covenants of
noncompetition (effective only if payments are ieed under the KESP), nonsolicitation and nondiagament (both of which are effective
upon signing). All severance benefits under the R&&: also conditioned upon the NEO Participartsution of a general release of claims
against us.

Pursuant to the terms of the Level 3 Comigations, Inc. Stock Plan, all equity awards cutlgeheld by the NEO Participants vest upon
a change in control of the company regardless @tldr a termination occurs. Pursuant to the KE$Butstanding equity awards held by
each NEO Participant at the time will vest uporharge in control of the company regardless of wéreshtermination occurs; provided, that
with respect to performance-vested awards, if arhidh do not include OSOs), the vesting under tESR will apply only to the extent that
the applicable performance criteria are satisfedfasuch change in control based on pro-formeoperdnce over the entire performance
period extrapolated from the first date of the perfance period through the change in control.

Stock Ownership Guidelines

The Compensation Committee has adoptecefinas for ownership of our common stock for ouriseexecutives and the members of
our Board. The Compensation Committee reviews thagelines at least annually, and may update alitpthem based on a variety of
factors including the composition of our senior mg@ment team and stock market conditions.
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The stockownership guidelines for 2012 wagdollows:

Number of

% Shares
CEO 300,00
COO and Presidel 75,00(
Vice Chairman/Chief Administrative Officer/Chiefrféncial

Officer 50,00(
Regional Presidents//Chief Legal Offic 20,00(
Controller 10,00(
Members of Board of Directo 20,00(

For our senior executives, stock held lgyittdividual, his or her spouse and minor childedong with shares of our common stock held
in the individual's 401(k) Plan account and in tsuer the benefit of these individuals, will belinded for purposes of determining the
individual's satisfaction of the ownership guidebn

The Compensation Committee has concludatgitants of restricted stock or restricted staaitsuwill not be made to assist members of
management in meeting the ownership guidelineadtition, the Compensation Committee has concludedo force individuals to make
either private or open market purchases of our comstock to meet the ownership guidelines. RatherCompensation Committee has
concluded that until such time as the individuahisompliance with these guidelines, 50% of thaerel of our common stock issuable upon
any OSO exercise or settlement or upon the settleofeestricted stock units, after shares are tmltbver taxes, should be held by the
individual in the form of shares of our common &taatil such time as the guideline has been meg.falure of an individual to make a go
faith effort to meet the guidelines in a timely manand to maintain their compliance with the gl will be a significant factor in the
Compensation Committee's and senior managemetgisrdeations of the individual's future bonus payitseand long-term incentive
compensation awards.

For members of our Board of Directors, Board requires that each member of the Board Hb&hares of our common stock received
as compensation for Board service until such tismtha Board member's ownership of common stocksibetShare Ownership Minimum
Amount Requirement of 20,000 shares. To determiBeaad member's compliance with the Share Ownengliigmum Amount
Requirement, all issued restricted stock units belltreated as shares of issued common stock na Booone basis. In addition, shares of
common stock held by the Board member, his or peuse and minor children, along with shares of comstock held in the individual's
retirement accounts and in trusts for the benéfihese individuals, will be included for purpogdsietermining the Board member's
satisfaction of the Share Ownership Minimum AmoRetjuirement.

The Board encourages each Board membeaidoai shares of common stock received as compiensi@r Board service, or otherwise
acquired, until such time as the Board member ibnger a Board member. Any Board member that seltsherwise transfers shares of
common stock where after giving effect to the salgansfer, the Board member would own commonksito@n amount less than the Share
Ownership Minimum Requirement, that Board membetl stolunteer to resign from the Board. The Boaogsinot believe that such person
(s) should necessarily leave the Board. There shbwolwever, be an opportunity for the Board throtighBoard's Nominating and
Governance Committee to review the continued apfatgmess of the Board member's continued memlipeoshihe Board under the
circumstances.

Potential Effect on Compensation from Executivechhsluct

If our Board determines that an executiffieer has engaged in fraudulent or intentionalaoigduct, the Board would take action to
remedy the misconduct, prevent its recurrencejmpgdse such discipline on the wrongdoers as woeldgpropriate. Discipline would vary
depending on the
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facts and circumstances, and (A) may include, withionit, (1) termination of employment and (2)tiating an action for breach of fiduciary
duty, and (B) includes, if the misconduct resulted significant restatement of our financial résuseeking reimbursement of any
compensation paid or awarded to the executiveishgreater than what would have been paid or awiifd=mlculated based on the restated
financial results. These remedies would be in &ldib, and not in lieu of, any actions imposeddw enforcement agencies, regulators or
other authorities.

Section 162(m) of the Internal Revenue Code

The Compensation Committee takes into cemation the tax deductibility limitation of Seatia62(m) of the Internal Revenue Code of
1986, or the Code, when making compensation dewdmr our Named Executive Officers. Generally,tec162(m) limits the amount of
compensation that a public company can deducefderal income tax purposes to the extent thatdhegpensation is greater than $1.0 mill
and does not fall within that section's exemptidgigt OSO program is intended to meet the requirésrfen "qualified performance-based
compensation" exempt from these deductibility latidns. Our bonus program, however, would not Gu&dr the exemptions contained in
Section 162(m). The Compensation Committee doebel@ve it is advisable to adopt a strict poligamst paying nondeductible
compensation, and may pay that compensation irogppte circumstances. While the Compensation Cdraentakes into consideration the
tax deductibility limitation of Section 162(m), #te present time, the Compensation Committee'srdatation with respect to the payment of
compensation to our Named Executive Officers isaffgicted 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 Boardraigwed this Compensation Discussion and Analgsisdiscussed 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':i-@0K for the year ended December 31, 2012 and LegdPRIxy Statement with resp:
to the 2013 Annual Meeting of Stockholders. Thigore is provided by the following independent dtogs, who comprise the committee:

Michael J. Mahoney (Chairman)
Richard R. Jaros

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 ($) Bonus ($) $)@) $)@) ($)(2) Total ($)
James Q. Crow 2012 $1,155,26'$2,100,001 $23,850,00(3)$13,206,37(3)$ 397,32:$40,708,97
Chief Executive 2011% 834,78(%$4,000,00'$ 3,400,46! $ 2,671,571 $ 354,73 $11,261,56
Officer 201C($ 815,00($1,141,001$ 1,960,98: $ 2,255,21: $ 226,07($ 6,398,26!
Sunit S. Pate 2012$ 575,00($ 914,25($ 4,995,500 $ 1,122,97¢ $ 10,00($ 7,617,72i(4)
Executive VP ani 2011$ 510,76¢$1,750,001$ 1,141,62° $ 896,92t $ 7,35($ 4,306,67.
Chief Financia 201($ 475,000$ 380,000 627,84: $ 71750 $ 7,35(%$ 2,207,69.
Officer
Jeff K. Storey 201z$ 650,00($1,115,301% 7,493,25( $ 1,715,80: $ 16,667$10,991,01(4)
President and Chie 2011% 572,96:$1,500,001$ 1,957,070 $ 1,537,588 $ 27,55¢{$ 5,595,18:
Operating Officel 201C($ 550,00($ 506,00(% 1,066,48: $ 1,217,244 $ 24,10°% 3,363,83
Charles C. Miller, Il 201z$ 575,000$ 914,25(% 4,995,500 $ 1,136,90. $ 10,00($ 7,631,65(4)
Executive VP ani 2011% 523,56!$3,000,001$ 1,250,32' $ 982,27. $ 7,35($ 5,763,51!
Vice Chairmar 201($ 505,00($ 404,00($ 708,69 $ 813,18 $ 7,35($ 2,438,23.
Thomas C. Stort 2012z$ 575,00($ 948,25(% 4,995,501 $ 1,12297¢ $ 10,00($ 7,651,72i(4)
Executive VP ani 2011% 425,69:%$1,250,001$ 1,141,62° $ 896,92t $ 724,10:$ 4,438,34
Chief Administrative 201C$ 475,00($ 380,00($ 63520¢ $ 727,07C $ 7,35($ 2,224,62!
Officer

(1) We award both restricted stock units ("RSUs"), antperform stock appreciation rights ("OSOs"), ag pf our long-
term incentive program. These awards vest ovemabeu of years. When an award is made, the fairevafuall shares
granted, regardless of vesting schedules, is datedmFor RSUs, fair value is calculated usingdlesing price of our
common stock on the day before the grant, and 80§ 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 vahiieghe awards for the possibility of service-bagateiture. For
additional information relating to the assumptiomsde by us in valuing these awards for 2012, tefeote 13 of our
financial statements in our Form 10-K for the yeaded December 31, 2012, as filed with the SEC.

Amounts in this column for Messrs. Patel, Storeylldviand Stortz also include the full grant dadé f/alue of RSUs
granted to these individuals pursuant to the irneerdward portion of the MIRP, assuming performaisadtimately
achieved at the target level. The maximum paydgsrmay be made pursuant to the MIRP, based oeshient of the
highest level of performance conditions under tlag pare as follows (representing 200% of the tapggouts): Jeff K.
Storey $5,832,000; Sunit S. Patel $3,888,000; @€kaCl Miller, 111 $3,888,000; and Thomas C. St&#8888,000.

(2)  This column includes $10,000 of company matchingtrdoutions to each Named Executive Officer's 40 b(lan
account for 2012. These contributions were madkerform of units of the Level 3 Stock Fund.

For Mr. Crowe, amounts in this column includes $000 for the premiums associated with life andisakiility
insurance coverage for 2012.

For Mr. Crowe and Mr. Storey, amounts in this catuatso include $287,323 and $6,667 related to tlespective
personal use of our aircraft in 2012, pursuanh&drrangement describ

47




above under the caption "Compensation DiscussidrAaialysis—Determination of Total Compensation260.2—
Other Compensatory Benefits—Perquisites.” The taficun of the amounts set forth in the table forspaal use of our
aircraft by Messrs. Crowe and Storey is based onngcuemental cost relating to their use of theraift, which includes
only the variable costs incurred as a result ofqeal flight activity, including fuel, oil, lubricds, other additives, travel
expenses of the crew, including food, lodging araligd transportation, hanger and tie-down costs/dwean the
aircraft's base of operations, insurance obtainethe specific flight, landing fees, airport taxe® similar assessments,
customs, foreign permit and similar fees directliared to the flight, in-flight food and beverageassenger ground
transportation, and flight planning and weathertia services. It excludes non-variable costsh sigcexterior paint,
interior refurbishment and regularly scheduled éttfpns, which would have been incurred regardiésehether there
were any personal use of aircraft.

(3)  These amounts represent the full grant date failevef RSUs and OSOs awarded to Mr. Crowe pursioamis
employment agreement. As described in the Compiensiscussion and Analysis, Mr. Crowe's 2012 R8d @SO
awards represented a lump sum of all awards thatdame made to him during the three year term siehmployment
agreement. This award resulted in Mr. Crowe reogi larger total RSU and OSO award level in 202 the has
received in prior years, but with the result that RIrowe will not receive any additional RSU or O8®ards under his
employment agreement.

(4) For more information regarding the implementatibthe 2012 Management Incentive and Retention Rlathe MIRP,
please see the "Compensation Discussion and AsahZ)12 Executive Compensation Components—Management
Incentive and Retention Plan" above. Additionabimiation regarding the amounts reported under thauB and Stock
Awards columns is provided in the Additional Infation Regarding 2012 MIRP Payments and Awards tadlew.

Additional Information Regarding 2012 MIRP Paymeatsl Awards

The following table provides additionaldnfnation regarding the effect of payments madethedull grant date fair value of awards
made under the MIRP that are included in the BamgsStock Awards columns in the Summary Compensdaile above for each of
Messrs. Patel, Storey, Miller and Stortz. The fiirst of the table reflects all compensation inelddn the Summary Compensation Table
above, other than compensation attributable tdvti®P. The second line of the table reflects all pemsation included in the Summary
Compensation Table above, including compensatioibatable to the MIRP, which appears in the Boand Stock Awards columns.

Sunit S. Patel
Bonus Stock Awards
MIRP MIRP MIRP Option All Other
Salary Bonus  Retention RSUs Retention Incentive Awards  Compensatior Total
No
MIF $575,00( $483,00( $ 0%1,107,501 $ 0% 0%$1,122,97!$ 10,00(%$3,298,47

MIRP $575,00( $483,00($431,25($1,107,501 $1,944,001$1,944,001 $1,122,97'$  10,00($7,617,72

Jeff K. Storey

Bonus Stock Awards
MIRP MIRP MIRP Option All Other
Salary Bonus  Retention RSUs Retention Incentive Awards  Compensatior Total
No
MIF $650,00( $627,80( $ 0$1,661,25(% 0% 0%$1,715,80:%$ 16,66:% 4,671,51

MIRP $650,00( $627,80( $487,50( $1,661,251$2,916,001$2,916,001$1,715,80:$  16,661$10,991,01
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Charles C. Miller, Il

Bonus Stock Awards
MIRP MIRP MIRP Option All Other
Salary Bonus  Retention RSUs Retention Incentive Awards  Compensatior Total
No
MIF $575,00( $483,00( $ 0%1,107,501 $ 0% 0$1,136,90:$ 10,00(%$3,312,40:

MIRP $575,00( $483,00( $431,25($1,107,501 $1,944,001$1,944,001 $1,136,90:$  10,00($7,631,65:

Thomas C. Stortz

Bonus Stock Awards
MIRP MIRP MIRP Option All Other
Salary Bonus  Retention RSUs Retention Incentive Awards  Compensatior Total
No
MIF $575,00( $517,00( $ 0%1,107,501 $ 0% 0$1,122,97!$ 10,00(%$3,332,47

MIRP $575,00($517,00($431,25($1,107,501 $1,944,001$1,944,001 $1,122,97'$  10,00($7,651,72:

Grants of Plan-Based Awards in 2012

This table provides information about egaitvards granted to the Named Executive Office20ih2.

All Other  All Other

Estimated future payouts Estimated future payouts Stock Option Grant Date
under non-equity incentive under equity incentive Awards:  Awards: ) Fair
plan awards(1) plan awards(2) Number of Number of Exercise  Value of
Securities  or Base Stock
Threshold Threshold Shares Underlying Price of and
Grant Target Maximum Target Maximum  of Stock Option Option
Name Date (%) ($) (%) (#) (#) (#) or Units(3) Options(4) Awards(5) Awards(6)
James Q.
Crowe 1/1/201: 23,22¢ $ 16.9¢ $ 435,29.
4/1/201: 450,000 $ 25.7¢ $12,771,08
3/19/201: 900,00( $ 23,850,00
Sunit S.
Patel 1/1/201: 7,79¢ $ 16.9¢ $  146,13:
4/1/201: 12,50( $ 2570 $ 354,75:
7/1/201: 12,50( $ 221t $ 305,39¢
10/1/201: 12,50( $ 2297 $ 316,69
7/1/201: 50,00( $ 1,107,501
4/2/201: 75,00( $ 1,944,00
4/2/201: $ 431,25( $ 862,50( $ 1,725,001 37,500  75,00( 150,00( $ 1,944,001
Jeff K.
Storey 1/1/201: 13,36¢ $ 16.9¢ $ 250,53!
4/1/201: 18,75( $ 25.7¢ $ 532,12¢
7/1/201: 18,75( $ 22.1t $  458,09(
10/1/201: 18,75( $ 22.91 $ 475,04t
7/1/201: 75,00( $ 1,661,25!
4/2/201: 112,50( $ 2,916,00!
4/2/201: $ 487,50( $ 975,00( $ 1,950,001 56,25( 112,50( 225,00( $ 2,916,00!
Charles C.
Miller, 1l 1/1/201: 8,541 $ 16.9¢ $ 160,05¢
4/1/201: 12,50( $ 2570 $ 354,75:
7/1/201: 12,50( $ 22.1t'$ 305,39¢
10/1/201: 12,50( $ 2297 $ 316,69¢
7/1/201: 50,00( $ 1,107,501
4/2/201: 75,00( $ 1,944,001
4/2/201: $ 431,25( $ 862,50( $ 1,725,001 37,50(  75,00( 150,00( $ 1,944,001
Thomas C
Stortz 1/1/201: 7,79¢ $ 16.9¢ $ 146,13:
4/1/201: 12,50( $ 2570 $ 354,75:
7/1/201: 12,50( $ 22.1t $ 305,39¢
10/1/201: 12,50( $ 2297 $ 316,69¢
7/1/201: 50,00( $ 1,107,501
4/2/201: 75,00( $ 1,944,001
4/2/201: $ 431,25( $ 862,50( $ 1,725,001 37,500  75,00( 150,00( $ 1,944,001

(1)  These columns show the payouts that would occueihe cash component of each Named Executive&dfic
incentive award under the MIRP assuming threstialdet and maximum performance, respectiv
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(2)

(3)

(4)

()

(6)

These columns show the number of shares of our @amstock that would be paid out to each of our Ndueecutive
Officers pursuant to the RSU component of suclceffs incentive award under the MIRP assuming timids target an
maximum performance, respectively.

This column shows the number of RSUs grameDil 2 to the Named Executive Officers, excludir@lJR granted
pursuant to the equity incentive award componeth®MIRP (see note (1) above), but including R§t#mted pursua
to the retention award component of the MIRP. Rergrant awarded to Mr. Crowe, the RSUs will vest settle in
three equal installments on December 31 of 20123 2(hd 2014. For each of the other Named Exec@ffieers, each
of these grants of RSUs, other than grants madmupat to the retention award component of the MiRPyest and
settle in shares in four equal installments orfitisg second, third and fourth anniversaries &f date of grant. For
retention award grants made pursuant to the MIR#se awards will vest and settle in shares on 3ariy@013 and
January 1, 2014.

This column shows the number of OSOs grame2DiL2 to the Named Executive Officers. The nundbeshares issued
upon settlement of OSOs is subject to increasecredse based on the relative performance of enmom stock when
compared with the performance of the S&P 500® Inaler the period between the date of grant of t8©@nd the
date immediately preceding the date of settlentemtdetails on the formula to determine the nunadfeshares of our
common stock that are issued upon settlement oéde3SOs, please see the discussion under thewcdpi12
Executive Compensation Components—Stock Awards—QSsve. OSO awards provide for acceleration of
settlement in the event of a change of controledmed in our Level 3 Communications, Inc. StocirPI

OSOs have an initial base price that is equaleactbsing market price of our common stock on thdihg day
immediately prior to the date of grant. This bageeis adjusted over time until the settlemenedaut not below the
initial base price) to reflect the percentage apipt®n or depreciation in the value of the S&P ®0@dex during the
term of the OSO. For details on the formula to deibee the adjustment to the Initial Price for OSflsase see the
discussion under the caption "2012 Executive Corsgiion Components—Stock Awards—OSOs," above.

This column shows the full grant date fair valueR&Us and the full grant date fair value of OSGamitgd to the Named
Executive Officers in 2012. Generally, the full graate fair value is the amount that we would esgen our financial
statements over the award's vesting schedule. ¥popes of the RSUs, fair value is calculated uiegclosing price of
our stock the day before the grant date of $2605ehe RSUs awarded to Mr. Crowe, $22.15 for th&JR8warded on
July 1, 2012 and $25.92 for the RSUs awarded d@op#re MIRP. For purposes of the OSOs, the falug is calculate
using a calculation value factor «

January 1, 201 $ 18.7¢
April 1, 2012 $ 28.3¢
July 1, 201z $ 24.4:
October 1, 201 $ 25.3¢

For additional information on the valuation assuoms with respect to the 2012 grants, refer to A8tef our financial
statements in our Form -K for the year ended December 31, 2012, as fileH thie SEC

Outstanding Equity Awards at 2012 Fiscal Year End

The following table provides information thre holdings of unvested OSOs and unvested RSutsebiMamed Executive Officers as of
December 31, 2012. Each grant is shown separateaich Named Executive Officer. The vesting scheefitur each grant is shown followil

this table, based on

50




the award grant date. For additional informatioonwtlihe OSO and RSU awards, see the descriptiater tine caption "2012 Executive
Compensation Components—Stock Awards" above. Beddasnumber of shares underlying any OSO is sutgjethange by way of a
formulaic multiplier based upon the performancewf common stock relative to the performance ofS3&8® 500® Index, a zero included in
the column titled Number of Securities Underlyingddercised Options indicates that the OSOs conmgrigiose specific grants have a zero
multiplier resulting in a zero dollar value ($0)2¢cember 31, 2012, indicating that our commonkspize had not outperformed the

S&P 500® Index from the grant date of these OS@muth December 31, 2012. Each OSO is unexercigaigleto its respective vesting
date, at which time it automatically vests andisgtin full.

Option Awards Stock Awards
Market
Number of Number of Value of
Securities Shares or Shares or
Underlying Units of Units of
Unexercised Option Stock That Stock That
Options Exercise Option Have Not Have Not
Grant #H(@Q) Price Expiration Vested Vested
Name Date Unexercisable ($)(2 Date (#) ($)
James Q.
Crowe 1/1/201( 0 $ 29.4C 1/1/201:
2/1/201( 0 $ 27.7¢ 2/1/201:
3/1/201( 0 $ 30.9C 3/1/201:
4/1/201( 0 $ 29.7( 4/1/201:
7/1/201( 0 $ 22.6¢ 7/1/201:
10/1/201( 19,94¢ $ 17.5¢ 10/1/201:
1/1/201: 23,57 $ 16.6¢ 1/1/201¢
4/1/201: 0 $ 23.7¢ 4/1/201¢
7/1/201: 0 $ 39.5¢ 7/1/201¢
10/1/201: 0 $ 28.21 10/1/201-
1/1/201: 13,127 $ 19.0¢ 1/1/201
4/1/201: 0 $ 26.0¢ 12/31/201.
1/1/200¢ 1,92¢ (@) $ 44 .51(
4/1/200¢ 481: (b) $ 111,22¢
7/1/200¢ 4817 (c) $ 111,22
10/1/200¢ 481: (d) $ 111,22
1/1/201( 9,621 () $ 222,48(
7/1/201( 46,45¢ (f) $ 1,073,57
7/1/201: 69,68. (g) $ 1,610,35.
3/19/201. 600,00( (i) $ 13,866,00
Sunit S.
Patel 1/1/201( 0 $ 29.4 1/1/201:
2/1/201( 0 $ 27.7¢ 2/1/201:
3/1/201( 0 $ 30.9( 3/1/201:
4/1/201( 0 $ 29.7C 4/1/201:
7/1/201( 0 $ 22.6¢ 7/1/201:
10/1/201¢ 6,697 $ 17.5¢ 10/1/201:
1/1/201: 7,912 $ 16.6f 1/1/201«
4/1/201: 0 $ 23.7¢ 4/1/201¢
7/1/201: 0 $ 39.5¢ 7/1/201«
10/1/201.: 0 $ 28.21 10/1/201:
1/1/201: 4,407 $ 19.0t 1/1/201*
4/1/201: 0 $ 26.0¢ 4/1/201¢
7/1/201: 0 $ 23.2% 7/1/201¢
10/1/201: 0 $ 229 10/1/201!
1/1/200¢ 512 (a) $  11,85¢
4/1/200¢ 1,28: (b) $ 29,65(
7/1/200¢ 1,28 (¢) $ 29,65(
10/1/200¢ 1,28: (d) $ 29,65(
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Market
Number of Number of Value of
Securities Shares or Shares or
Underlying Units of Units of
Unexercised Option Stock That Stock That

Options Exercise Option Have Not Have Not



Grant

(@)

Price

Expiration

Vested

Vested

Name Date Unexercisable ($)(2) Date (#) ($)
1/1/201( 2567 (e) $ 59,32
7/1/201( 1559¢ () $ 360,42
7/1/201: 23,39 (g) $ 540,63
7/1/201: 50,000 (h) $ 1,155,501
4/2/201. 75,000 () $ 1,733,25
4/2/201. 75,000 (k) $ 1,733,25

Jeff K.

Storey 1/1/201( 0 $ 29.4 1/1/201:
2/1/201( 0 $ 27.7¢ 2/1/201:
3/1/201( 0 $ 30.9( 3/1/201:
4/1/201( 0 $ 29.7( 4/1/201:
7/1/201( 0 $ 22.6¢ 7/1/201:
10/1/201( 11,48: $ 17.5¢ 10/1/201:
1/1/201: 13,567 $ 16.6¢ 1/1/201:
4/1/201: 0 $ 23.7¢ 4/1/201¢
7/1/201: 0 $ 39.5¢ 7/1/201-
10/1/201: 0 $ 28.21 10/1/201:
1/1/201: 7,558 $ 19.0% 1/1/201
4/1/201: 0 $ 26.0¢ 4/1/201¢
7/1/201: 0 $ 23.2- 7/1/201¢
10/1/201: 0 $ 2297 10/1/201!
1/1/200¢ 837 (a) $ 19,34
4/1/200¢ 2,09: (b) $  48,36¢
7/1/200¢ 2,09: (c) $  48,36¢
10/1/200¢ 2,09: (d) $ 48,36¢
1/1/201( 4,187 (e) $ 96,76
7/1/201( 26,73¢ () $ 617,86¢
7/1/201: 40,10¢ (g) $ 926,80:
7/1/201: 75,000 (h) $ 1,733,25
4/2/201: 112,500 () $ 2,599,87
4/2/201: 112,50 (k) $ 2,599,87
Charles C.
Miller, 1 1/1/201( 0 $ 29.4 1/1/201:
2/1/201( 0 $ 27.7¢ 2/1/201:
3/1/201( 0 $ 30.9( 3/1/201:
4/1/201( 0 $ 29.7( 4/1/201:
7/1/201( 0 $ 22.6¢ 7/1/201:
10/1/201¢ 7,33t $ 17.5¢ 10/1/201:
1/1/201: 8,667 $ 16.6t 1/1/201-
4/1/201: 0 $ 23.7¢ 4/1/201¢
7/1/201: 0 $ 39.5¢ 7/1/201-
10/1/201: 0 $ 28.21 10/1/201-
1/1/201: 4,827 $ 19.0¢ 1/1/201t
4/1/201: 0 $ 26.0¢ 4/1/201¢
7/1/201: 0 $ 23.2- 7/1/201¢
10/1/201: 0 $ 22.9i 10/1/201!
1/1/200¢ 654 (@) $ 15,11«
4/1/200¢ 1,63t (b) $ 37,78t
7/1/200¢ 1,63t (c) $ 37,78t
10/1/200¢ 1,63 (d) $ 37,78
1/1/201( 3271 (e) $ 75,59¢
52
Option Awards Stock Awards
Market
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Grant #)(1) Price Expiration Vested Vested
Name Date Unexercisable $)(2) Date (#) $



7/1/201( 17,08. () $ 394,74
7/1/201: 25,62: (g $ 592,12
7/1/201: 50,00C (h) $ 1,155,501
4/2/201: 75,000 () $ 1,733,250
4/2/201: 75,000 (k) $ 1,733,25

Thomas C.

Stortz 1/1/201( 0 $ 29.4 1/1/201:
2/1/201( 0 $ 27.7¢ 2/1/201:
3/1/201( 0 $ 30.9 3/1/201:
4/1/201( 0 $ 29.7( 4/1/201:
7/1/201( 0 $ 22.6F 7/1/201:
10/1/201¢ 6,697 $ 17.5¢ 10/1/201:
1/1/201: 7,914 $ 16.6¢ 1/1/201:
4/1/201: 0 $ 23.7¢ 4/1/201¢
7/1/201: 0 $ 39.5¢ 7/1/201¢
10/1/201: 0 $ 28.21 10/1/201:
1/1/201: 4,407 $ 19.0¢ 1/1/201*
4/1/201: 0 $ 26.0¢ 4/1/201¢
7/1/201: 0 $ 23.2¢ 7/1/201¢
10/1/201: 0 $ 2297 10/1/201!
1/1/200¢ b4¢ (@) $ 12,61¢
4/1/200¢ 1,36/ (b) $ 31,52:
7/1/200¢ 1,36¢ (c) $ 31,52:
10/1/200¢ 1,36¢ (d) $ 31,52¢
1/1/201( 2,72¢ (e) $ 63,04+
7/1/201( 1559¢ () $ 360,42
7/1/201: 23,39« (g) $ 540,63
7/1/201: 50,00 (h) $ 1,155,50
4/2/201: 75,000 () $ 1,733,25
4/2/201: 75,000 (k) $ 1,733,25

(1) The number of shares of our common stock atdit in this column is the result of determining @SO value at
December 31, 2012, and has been computed basedhg@$80 formula and multiplier as of that date #r&dclosing
sale price of our common stock on that date. Fditiathal information on the valuation assumptiorss mvade with
respect to these grants, refer to note 13 of oanfiial statements in our Form 10-K for the yeateghDecember 31,
2012, as filed with the SEC. The value of an OS6uigject to change based upon the performancerafomumon stock
relative to the performance of the S&P 500® Ind@xf the time of the grant of the OSO award untl &fward is
settled. Since the value of an OSO depends onahered to which our common stock outperforms thexnthe number
of shares issued upon settlement of a vested O8®hainge from time to time.

(2) OSOs have an initial base price that is equale@cactbsing market price of our common stock on thdihg day
immediately prior to the date of grant. This initiase price is referred to as the Initial Prica.tBe settlement date, the
Initial Price is adjusted (but not below the inliti@se price)—as of the date of settlement—by aqeage that is equal
to the aggregate percentage increase or decrettse 8&P 500® Index over the period beginning andhte of grant
and ending on the trading day immediately precethiegsettlement date of the OSO. The amounts slwrs column
represent the adjusted base price for the OSOSRscember 31, 201.
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Vesting Information

0OSOs. 0OSOs vest and fully settle on the third anrsaey of the grant date, with the OSOs awarded toQvlswe pursuant to his
employment agreement fully settling on April 1, B0DSO awards provide for acceleration of settleérmethe event of a change of contro
defined in our Level 3 Communications, Inc. StotknP

RSUs. RSUs vest as follows.

(&) vests 100% on January 1, 2013

(b)  vests 100% on April 1, 2013

(c) vests 100% on July 1, 2013

(d) vests 100% on October 1, 2013

(e) vests in equal installments on January 1, 20132014

® vests in equal installments on July 1, 2018 32614

(9) vests in equal installments on July 1, 2018, 2and 2015

(h)  vestsin equal installments on July 1, 2013, 2@0D45 and 2016
0] vests in equal installments on December 31, 2082814

0) vests in equal installments on January 1, 2013aid

(k)  vests 100% on December 31, 2013, subject to pediocmas determined under the terms of the MIRP

Options Exercised and Stock Vested in 2012

The following table provides informatiorr fine Named Executive Officers relating to (1) OSsftlements during 2012, including the
number of shares acquired upon settlement andatue vealized including the value realized if nargls of our common stock were issued
and (2) the number of shares acquired upon thénigjas restrictions for RSUs and the value realjzacach case before payment of any
applicable withholding tax and broker commissions.

Option Awards Stock Awards
Number of Shares Value Realized Number of Shares Value Realized
Acquired on Exercise on Exercise Acquired on Vesting on Vesting

Name (#) ($) (#) (%)
James Q. Crow 0 $ 41,98: 375,04! $ 8,579,46!
Sunit S. Pate 0 $ 11,21t 23,27: $ 511,03:
Jeff Storey 0 $ 18,25 62,61 $ 1,242,72.
Charles C. Miller, 11l 0 % 14,26¢ 26,89. $ 589,76t
Thomas C. Stort 0 % 11,91 23,75 $ 521,39:

Equity Compensation Plan Information

We have two equity compensation plans uadéch we may issue shares of our common stocknpl@yees, officers, directors and
consultants. They are The Level 3 Communicatiams, $tock Plan and the 2003 Global Crossing Lim8#&atk Incentive Plan. We assumed
sponsorship of the 2003 Global Crossing Limiteccktmcentive Plan in connection with the acquisitaf Global Crossing. Options
outstanding under the 2003 Global Crossing Lim&éatk Incentive Plan at the closing of the acqoisitvere automatically exchanged for
options to purchase shares of our common stockrenplan was amended to provide for the issuansbarfes of our common stock. The
following table
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provides information about the shares of our comstonk that may be issued upon exercise of awardsrurhe Level 3
Communications, Inc. Stock Plan (in the "Equity @amsation plans approved by stockholders" categorg)the 2003 Global Crossing
Limited Stock Incentive Plan (in the "Equity compation plans not approved by stockholders" catégasyf December 31, 2012.

Number of
securities to Number of
be issued upon securities
exercise remaining available
of outstanding Weighted-average for future
options, exercise price of issuance under
warrants and outstanding options, equity compensation
Plan Category rights warrants and rights plans
Equity compensation plans approved |
stockholders 9,138,531t $ 23.4(t% 16,381,22
Equity compensation plans not approv
by stockholder: 62,324 $ 12.1¢& 3,352,98:
t Includes, among other awards, awards of outperfiotk appreciation units ("OSOs"). For purposethisftable, each

OSO is considered to use a single share of our @mstock from the total number of shares resergedgsuance unde
The Level 3 Communications, Inc. Stock Plan eveudh the actual payout multiplier may range fromoze four, as
described below.

¥ At December 31, 2012, the only type of awardtanding under The Level 3 Communications, IncclStlan that
included an "exercise price" was the OSOs. The lteityaverage exercise price indicated is for thstanding OSOs at
the date of grant. The exercise price of an OSsligect to change based upon the performance afasomon stock
relative to the performance of the S&P 500® Ind@xf the time of the grant of the award until theaetvhas been
exercised.

* Includes awards of options only. The 2003 GlaBedssing Limited Stock Incentive Plan providestfor granting of
(i) stock options, (ii) stock appreciation rightsda(iii) other stock-based awards, including, withbmitation, restricted
share units, to eligible participants. The vestiigutstanding awards may be accelerated and theiges issuable
pursuant to outstanding awards may be adjusted thygooccurrence of certain corporate events. Nadsuaay be
granted under the plan after December 8, 2013a#ditional information about the plan, see note"E&ployee
Benefits and Stock-Based Compensation” to our difaed financial statements included in our Fo@Klfor the yea
ended December 31, 2012, as filed with the £

OSOs derive value from the appreciationwfcommon stock above a base price equal to thenéaket value of our common stock on
the date of grant as adjusted (but not below thialilase price) to reflect the change in valu¢hef S&P 500® Index during the term of the
0OSO0. Upon vesting and settlement, which for awagrdsted in 2012 will both occur on the third anmsazy of the grant date, subject to
continued employment, the holder will receive aroant equal to the "spread” between the adjustee jpdse and the price of our common
stock multiplied by a "success multiplier,” whid@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®dDSOs are granted on a quarterly basis, an@dhgensation Committee feels
that the fixed settlement of the OSOs three yaars the date of grant provides a meaningful holgiagod that supports the alignment of
LTI program with the interests of our stockholders.

Potential Payments Upon Termination or Change of Qatrol

As described in the Compensation DiscusaimhAnalysis above, at December 31, 2012, ottzar Mr. Crowe, the Named Executive
Officers did not have employment agreements with us
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The information below describes and quagitertain compensation that would become payaider existing plans and arrangemer
the Named Executive Officer's employment had teateid on December 31, 2012, given the Named Exec@tfficer's compensation and, if
applicable, based on our closing stock price ohdhge. As of December 31, 2012, the Named Exee@ifficers other than Mr. Crowe
participate in the 2012 Management Incentive anfR®on Plan and the Key Executive Severance Plan.

Due to the number of factors that affeetlature and amount of any benefits provided uperotcurrence of the events discussed
below, any actual amounts paid or distributed magifferent. Factors that could affect these amoumtiude the timing during the year of
any such event, our common stock price and theutivets age.

Death, Disability and Retirement.If one of the Named Executive Officers werdi®, become disabled or retire, the OSOs will remai
outstanding until the applicable settlement datey femaining restrictions on awards of RSUs woaltse immediately. For these purposes,
"disability" generally means total disability, réting in the grantee being unable to perform his jat December 31, 2012, 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 yided with respect to OSOs that would be retain&d settlement and RSUs the restrictions
upon which will lapse upon the death or disabitiffhe Named Executive Officers. OSO value is deieed based upon the OSO
mechanisms described above as of December 31, R&El2 value is determined based on the closing pficair common stock on
December 31, 2012. In addition, the informatioroleteflects the results required under Mr. Crowee'mloyment agreement and the other
Named Executive Officers' participation in the 20&@nagement Incentive and Retention Plan and thyeBgecutive Severance Plan. T
amount in the Cash column also includes the paywofdmtalth and welfare benefits.

Death and Disability

As of December 31, 201

Name Cash 0OSOs RSUs Total
James Q. Crow $ 2,524,811 $ 1,309,113 $ 17,150,60 $ 20,984,54
Sunit S. Pate $ 456,06t $ 439,51. $ 2,216,68 $ 3,112,26.
Jeff K. Storey $ 499,71 $ 75346( $ 3,539,13 $ 4,792,30
Charles C. Miller,

1 $ 456,06t $ 481,34' $ 2,346,420 $ 3,283,83
Thomas C. Stort $ 456,06t $§ 43951: $ 2,226,78 $ 3,122,36

Retirement
As of December 31, 201

Name Cash OSOs RSUs Total
James Q. Crow $ 252481 $ 1,309,133 $ 8,292,90: $ 12,126,85
Sunit S. Pate $ 0 $ 0 $ 0 $ 0
Jeff K. Storey $ 0 % 0 % 0 % 0
Charles C. Miller, Il $ 0 $ 481,34! $ 2,346,420 $ 2,827,77.
Thomas C. Stort $ 0 $ 43951 $ 2,226,78 $ 2,666,29

Involuntary Separation from Servicelf one of the Named Executive Officers werd&we his employment with the company
involuntarily terminated, or if the Named ExecutiDéficer were to terminate his employment with asdood reason as defined in the 2012
Management Incentive and Retention Plan and theBsegutive Severance Plan, his OSOs will remaistantding until the applicable
settlement date. Any remaining restrictions on asaf RSUs would lapse immediately.
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The information presented in the following tabl@isvided with respect to OSOs that would be retiantil settlement. OSO value is
determined based upon the OSO mechanisms desetiozeé as of December 31, 2012. RSU value is datedrbased on the closing price
our common stock on December 31, 2012. In additlomjnformation below reflects the results reqdivader Mr. Crowe's employment
agreement and the other Named Executive Officarsigipation in the 2012 Management Incentive arteRtion Plan and the Key Execut
Severance Plan. Amounts in the Cash column al$odedhe cost of health and welfare benefits fboithe Named Executive Officers and
the cost of outplacement services for the Namea ke Officers other than Mr. Crowe.

As of December 31, 201

Name Cash OSOs RSUs Total
James Q. Crow  $ 10,024,81 $ 1,309,13" $ 17,150,60 $ 28,484,54
Sunit S. Pate $ 3,341,060 $ 154,77¢ $ 2,452,64 $ 5,948,48
Jeff K. Storey $ 4,052,211 $ 265,33 $ 3,863,557 $ 8,181,12
Charles C. Miller,

1] $ 3,341,060 $ 481,34! $ 4,079,67 $ 7,902,08
Thomas C. Stort  $ 3,341,060 $ 439,51. $ 3,960,03 $ 7,740,611

Mr. Crowe's employment agreement also reguihat he concurrently enter into a restrictiveenant agreement containing customary
non-competition, non-solicitation, and non-dispamagnt obligations that are applicable through Ddxar31, 2014. If Mr. Crowe's
employment terminates after December 31, 2013isatehmination constitutes a qualifying retirememé may extend the period of the
restrictive covenant agreement's obligations fa additional year until December 31, 2015, by pgyitr. Crowe additional severance
benefits. The form of these additional severanecefits would be selected by us, in our sole digmnetand would be either (i) cash in the
amount of $12,000,000 or (ii) cash in the amour3750,000 as well as 300,000 RSUs and 150,000sQ&@h of which would become
vested and settled on December 31, 2015.

Change of Control. As described above in the Compensation Disonsand Analysis, OSOs will automatically be settipdn the
occurrence of a change of control of Level 3 Comigafions, Inc. as defined in the Level 3 Commurndce, Inc. Stock Plan, and any
remaining restrictions on RSUs would lapse immedlyaipon such a change of control and in such waseill, in our sole discretion, either
(a) issue all unissued shares of our common sgstkable pursuant to the RSU award to the employ@® pay the employee in a
combination of cash and stock the value of thoseeshof our common stock as provided for in theel@&Communications, Inc. Stock Plan.

Notwithstanding the foregoing, if the charaf control does not qualify as a "change in adrdgwvent” as defined in Treasury
Regulation 1.409A-3(i)(5)(i) under Section 409Atbé Internal Revenue Code of 1986, as amended thieelamed Executive Officer must
also undergo a separation from service on accdunisdermination of employment by us without cafméowing that change in control in
order for the remaining restrictions on his RSURfse. In such case, the issuance of the shathe payment of the cash would be delayed
until the date six months and one day followingd@paration from service.

OSO value is determined based upon the @8€Ehanisms for a change of control described atanatjs calculated at the highest value
during the 60 day period prior to December 31, 2@kXictated by the terms of the OSO awards. diitiad, we will provide gross-ups for
our Named Executive Officers from any taxes duesar8ection 4999 of the Internal Revenue Code 0618&dent to a change of control 1
awards granted prior to April 1, 2012. The effeuftSection 4999 generally are unpredictable andhease widely divergent and unexpected
effects based on an executive's personal compendastory.

The following tables summarize the dollalue, as of December 31, 2012, of these accelagtissuming that a change of control that
gualifies as a change of control event of Level 3
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Communications, Inc. had occurred on December @12 along with or without a termination of the Natiexecutive Officers having
occurred on December 31, 2012.

The information below reflects the resuitquired under Mr. Crowe's employment agreementlamdther Named Executive Officers
participation in the 2012 Management Incentive Retention Plan and the Key Executive SeveranceiRIHre context of a change of con
and a termination of employment. Amounts in thetCadumn also include the cost of health and welfanefits for all of the Named
Executive Officers and the cost of outplacementises for the Named Executive Officers other tham Gfowe.

As of December 31, 201

Name Cash OSOs RSUs Total
James Q. Crow  $ 10,024,81 $ 1,450,76' $ 17,150,60 $ 28,626,18
Sunit S. Pate $ 4,203,561 $ 487,06. $ 5,683,18 $ 10,373,81
Jeff K. Storey $ 5,027,211 $ 83497¢ $ 8,738,838 $ 14,601,07
Charles C. Miller,

1] $ 4,203,561 $ 533,42; $ 5,812,920 $ 10,549,91
Thomas C. Stort  $ 4,203,561 $ 487,06. $ 5,693,28 $ 10,383,91

The information below reflects the resuétquired under Mr. Crowe's employment agreementlamdther Named Executive Officers
participation in the 2012 Management Incentive Retention Plan and the Key Executive SeveranceiRIHre context of a change of con
without a termination of employment. Amounts in ®&sh column also include the cost of health anlthveebenefits for all of the Named
Executive Officers and the cost of outplacementises for the Named Executive Officers other tham Gfowe.

As of December 31, 201

Name Cash 0OSOs RSUs Total
James Q. Crow $ 0 $ 1,450,76' $ 17,150,60 $ 18,601,36
Sunit S. Pate $ 1,293,751 $ 487,06 $ 5,683,18 $ 7,463,99
Jeff K. Storey $ 1,462,500 $§ 834,97t $ 8,738,88 $ 11,036,36
Charles C. Miller,

1 $ 1,293,751 $§ 533,42 $ 5,812,920 $ 7,640,101
Thomas C. Stort $ 1,293,751 $ 487,06. $ 5,693,28 $ 7,474,09

At December 31, 2012, our Named Executiffec€s did have non-compete agreements otherakatescribed above in the
Compensation Discussion and Analysis with respeMit Crowe's employment agreement and with resfoettte other Named Executive
Officers participating in the 2012 Management Irtaenand Retention Plan and the Key Executive Senag Plan.

Director Compensation

During 2012, each of our directors (othent Mr. Scott, whose compensation is describedijelho was not employed by us during
2012 earned fees for his Board service consistirrg®y 5,000 annual cash retainer. The directors seinee as the chairmen of the Audit
Committee and the Compensation Committee each @ameadditional $30,000 annual cash retainer fovirsge as chairmen of those
committees. Each chairman of the Nominating andeBmance Committee, Classified Business and Sedbatymittee and the Strategic
Planning Committee receives an additional $20,@0@érving as chairman of that committee. Any menatbéhe Board who was not
employed by us during 2012 earned a $15,000 amasél retainer for each non-chair membership ot Committee and the
Compensation Committee. Any member of the Board was not employed by us during 2012 earned a $@&00ual cash retainer for each
non-chair membership on the Nominating and Govera&@ommittee, the Classified Business and SecGotymittee and the Strategic
Planning Committee. These payments are made oaréegy basis. There is no additional compensati@id to the members of the Transit
Planning Committee. Walter Scott, Jr., our
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Chairman of the Board, received an annual casiegtaf $250,000 for serving as our Chairman ofBleard. This retainer is paid on a
monthly basis.

We also compensate our non-employee direetiih grants of RSUs. Each non-employee memb#reoBoard receives a grant of RSUs
as of July 1 of each year, with the number of udéermined by dividing $150,000 (or $180,000 far Bicott) by the volume-weighted
average price of our common stock over the perioehfJanuary 1 to June 30. The total number of RS&ilsed to each noamployee memb
of the Board with respect to a calendar year's asation is subject to an overall cap of 6,666eshéor 8,000 shares for Mr. Scott). These
RSUs vest and settle in shares of our common &indke first anniversary of grant.

We also award an initial grant of RSUs ¢éevrmembers of our Board. This initial grant hase of $150,000 on the date of grant. The
restrictions on transfer for this initial grant $mp100% on the third anniversary of the date afitgf@auring 2012, we made initial grants of
restricted stock units to Messrs. Chilton, Clomd &lenn.

We reimburse our non-employee directorgréorel, lodging and other reasonable out-of-poekgienses in connection with the
attendance at Board, committee and stockholderingsetas well as for other reasonable expensetedela service on the Board. We also
provide liability insurance for our directors anffieers. A group of insurance companies provides tloverage. The annual cost of this
coverage is approximately $1.8 million.

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

Fees Earned ot

Paid in Stock Awards All Other

Name Cash($) (%)@ Compensation($) Total($)
Walter Scott, Jr., Chairme 250,00( 174,09¢ 90,2852) 514,38
Kevin P. Chilton(3] 46,25( 241,81. 0 288,06
Archie R. Clemin: 102,50( 145,08: 0 247,58:.
Steven T. Clontz(3 68,75( 241,81 0 310,56
James O. Ellis, Jr 110,00 145,08: 0 255,08:
T. Michael Glenn(4 0 187,48: 0 187,48.
Richard R. Jaro 103,75( 145,08: 0 248,83.
Michael J. Mahone' 105,00( 145,08 0 250,08:
Peter Seah Lim Hui 82,80( 145,08: 0 227,88.
John T. Reel 120,00( 145,08 0 265,08:
Peter van Oppen(! 0 0 0 0
Albert C. Yates 92,50( 145,08: 0 237,58:.
Former Director

Lee Theng Kiat(6 21,25( 0 0 21,25(

(1) This column represents the full grant date Value of the restricted stock units issued toroan-employee directors
during 2012. For additional information relatingthe assumptions made by us in valuing these awar@912, refer to
note 13 of our financial statements in our annepbrt on Form 10-K for the year ended Decembef312, 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(

Number of
Name Shares
Walter Scott, Jr., Chairme 7,86(
Kevin P. Chilton 10,917
Archie R. Clemins 13,59:
Steven T. Clont; 10,917
James O. Ellis, Jr 6,55(
T. Michael Glenr 8,281
Richard R. Jaro 6,55(
Michael J. Mahone 6,55(
Peter Seah Lim Hu: 13,59:
John T. Reel 6,55(
Peter van Oppe 0
Albert C. Yates 6,55(
Former Director
Lee Theng Kia 0

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

3) Messrs. Chilton and Clontz joined our Board in Agfi12.
(4) Mr. Glenn joined our Board in October 2012.
(5) Mr. van Oppen joined our Board in March 2013.

(6) Mr. Lee was a member of our Board from October 20dtll April 2012.

Certain Relationships and Related Transactions

Review and Approval of Related Party Tratisas. We review all relationships and transactionglrich we and (i) our directors,
(i) our executive officers, (iii) any person knowg us to beneficially own more than five perceihbvor outstanding common stock or
(iv) their respective immediate family members, paeticipants pursuant to a written related padpnsactions policy to determine whether
these persons have a direct or indirect materiateést. Members of our Legal Department are primegsponsible for the development and
implementation of processes and controls to obtdormation from the directors and executive offecwith respect to related person
transactions and for then determining, based offeitts and circumstances, whether the company@ated person has a direct or indirect
material interest in the transaction. As requiradar SEC rules, related person transactions teadetermined to be directly or indirectly
material to the company or a related person adagdied in our Proxy Statement. In addition, our h@bmmittee reviews and determines
whether to approve or ratify any related persondaation that has a value equal to or in exce$5@f000. In the course of its review of a
related party transaction that meets this threshib&lAudit Committee will consider:

. the benefits to the company;

. the effect on a director's independence in ttemethe related party is a director, an immediameily member of a director or
an entity in which a director is a partner, stodklko or executive officer;

. the availability of other sources for comparateducts or services;

. the terms of the transaction;
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. the terms available to unrelated third partieamployees generally; and

. any other matters the Audit Committee deems apjatepr

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

Related Party Transactions
The Audit Committee has reviewed and appdoar ratified all of the following transactions e took place during 2012.

Company Aircraft. We impute as income the cost of personal trasilg our corporate aircraft. We note that whguest
accompanies a member of our senior managementsingss travel and if required by applicable U.germal Revenue Service regulations,
we impute as income the cost of that additionalgro that executive. To calculate the amountgfuted income, we use the Internal
Revenue Service's Standard Industry Fare Levé]fl, rates. In addition, in certain limited circatances we impute as income the cost of
personal travel to an executive to the extentttimpersonal use of the corporate aircraft isetirection of the company and for the
company's benefit in attracting and retaining a imemof senior management. For 2012, Mr. Crowe HaY 267 of imputed income for
personal use of our corporate aircraft. For add#fionformation regarding the personal use of aftcplease see "Compensation Discussion
and Analysis—Determination of Total Compensation for 2012—Otiempensatory Benefits—Perquisitesibve.

Southeastern Asset Management—15% ConteeBénior Notes due 2014.0n March 15, 2012, we completed a private engha
transaction exempt from registration under the 8ges Act of 1933, as amended (the "SecuritiesAwith Longleaf Partners Fund, a series
of Longleaf Partners Funds Trust, a Massachusesinéss trust, and Southeastern Asset Managemen(;'$outheastern™), a Tennessee
corporation and investment adviser to Longleafri®agt Fund. In the exchange transaction, we exclia$@0,062,000 aggregate principal
amount of our outstanding 15% Convertible SeniotreNaue 2014 held by Longleaf Partners Fund fot B9 shares of our Common St
that we issued to Longleaf Partners Fund. Thesesltd common stock were exempt from registratiorspant to Section 3(a)(9) under the
Securities Act of 1933, as amended.

In connection with this transaction anceefive upon its closing, we and Southeastern anteadeexisting Standstill Agreement to
increase the maximum number of shares of our constank that Southeastern is permitted to benefjcaaln during the term of the
Standstill Agreement up to 49,840,000 shares fré6r80D,000 shares. This amendment permitted Souémaam behalf of its advisory clier
to purchase approximately 4 million additional €saof our common stock in the open market.
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VOTE ON COMPENSATION PROPOSAL

Under the rules of the SEC, we are requiogaovide you with the opportunity to cast a votethe compensation for our Named
Executive Officers. This proposal is frequentlyereéd to as a "say-on-pay" vote. This vote is oadrisory basis. Our executive
compensation program is intended to attract, retathmotivate the executive talent required to@ahour corporate objectives and increase
stockholder value.

As part of our efforts to satisfy the needttract, retain and motivate the individuals vplossess the skills necessary to grow our
business, management and our Compensation Cominéliese that our compensation programs shouléecefiur compensation philosophy.
This philosophy includes the following core beliefs

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

. our compensation programs should be flexiblerder to meet the needs of our business and aie@ared from time to time as
appropriate by our Compensation Committee, as agilt by the implementation of the 2012 Managenmesdritive and
Retention Plan and the Key Executive SeverancefBlmwing the completion of the Global Crossingjaisition;

. employee ownership for our more senior employeesomstrates an economic stake in our business ¢fad hlign their
interests with those of our stockholders;

. our compensation programs for our more senigsleyees should be based heavily on creating long-t@alue, which we
believe is best measured by stock price performance

. our compensation programs should be supportethi®ffective performance review and managemertess) and

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

Our executive compensation program is desdrin the Compensation Discussion and Analysi§D&A, related compensation tables
and other narrative executive compensation disobsstequired by the disclosure rules of the SEIfabhich are found in this Proxy
Statement. In particular, the CD&A, beginning og@a&3 of this Proxy Statement, describes our ekecabmpensation program in detail,
and we encourage you to review it.

Since the vote on this proposal is advisibig not binding on us. Nonetheless, the Comatms 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 compensatamisions. The Board of Directors recommends tbatapprove the following resolution
that will be submitted for a vote at the 2013 ArirMaeting in support of our executive compensapoogram:

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

The Board recommends a vote FOR, this proposal
Unless you specify otherwise, the Board intendsattemmpanying Proxy to be voted for this item.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain infation with respect to the beneficial ownershipof common stock, as of March 28, 2013, by
Level 3's directors, the Named Executive Officarg] the directors and executive officers as a gran@ each person known by us to
beneficially own more than five percent of our ¢damsling common stock.

Percent of
Number of Shares Common Stock
Name of Common Stock Beneficially Owned(%)
James Q. Crowe(: 689,39: *
Sunit S. Patel(2 117,83( *
Jeff K. Storey(3 94,32¢ *
Charles C. Miller, 111(4) 124,70t *
Thomas C. Stortz(t 60,38« *
Walter Scott, Jr.(6 1,902,89: *
Kevin P. Chilton 0 *
Steven T. Clont. 36,50( *
Archie R. Clemin: 28,32} *
James O. Ellis, Jr 44,21¢ *
T. Michael Glenr 0 *
Richard R. Jaro 117,73t *
Michael J. Mahone! 39,09¢ *
John T. Reed(7 62,37¢ *
Peter Seah Lim Hui 39,23} *
Peter van Oppe 0 *
Albert C. Yates 39,55¢ *
Directors and Executive Officers as a Group (22qes)(8) 3,612,36. 1.€
STT Stockholder Group(¢ 55,498,59 25.¢
Southeastern Asset Management, Inc. 47,121,33 21.€
Fairfax Financial Holdings(11 15,708,87 7.1
* Less than 1%.

(1) Effective April 11, 2013, Mr. Crowe is no losigour Chief Executive Officer, and effective at ttonclusion of the Annual Meeting
will no longer be a member of the Board. Includgsl8 RSUs, the restrictions on which will lapsehivit60 days of March 28, 2013.

(2 Includes 1,283 RSUs, the restrictions on which lajise within 60 days of March 28, 2012, and 1,8§i#éres of our common stock
held in an individual retirement account.

3) Includes 2,093 RSUs, the restrictions on whwilhlapse within 60 days of March 28, 2013.

(4) Includes 1,635 RSUs, the restrictions on whwilhlapse within 60 days of March 28, 2013.

(5) Includes 1,364 RSUs, the restrictions on whwilhlapse within 60 days of March 28, 2013.

(6) Includes 6,646 shares of our common stock bglthe Suzanne Scott Irrevocable Trust as to whichScott shares voting and
i_Pr\Lesitment powers. Mr. Scott disclaims beneficiahership of any shares of our common stock helthbySuzanne Scott Irrevocable

@) Includes 16,666 shares of our common stock heMrirReed's individual retirement account and 6,86&res of our common stock

held by Reed Capital Partners, LLC, of which MreRand his spouse hold none of the membershigesterbut as to which
Mr. Reed and his spouse share
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(8)
(9)

(10)

(11)

voting and investment powers. Mr. Reed disclaimefieial ownership of any shares of our commonlstald by Reed Capital
Partners, LLC.

Includes 13,230 RSUs, the restrictions on which ajlse within 60 days of March 28, 2013.

Based on information provided in Amendment No. Setiedule 13D by these stockholders on May 21, 2812 Crossing Ltd.
("STT Crossing") is an indirect subsidiary of Temlasioldings (Private) Limited ("Temasek"), its oithite parent entity, and is loca
at 10 Frere Felix de Valois Street, Port Louis, ktais. As of May 21, 2012, STT Crossing owned 98,493 shares of our common
stock. Temasek, through its ultimate ownership®f £rossing, may be deemed to have voting and dispe power over all these
shares; however, pursuant to Rule 13d-4 under xkhbdhge Act, Temasek expressly disclaims benefisialership of these shares.

Address for Southeastern Asset Management, Inagleaf Partners Fund and Mr. O. Mason Hawkins 0G4oplar Avenue,
Suite 900, Memphis, Tennessee 38119. The followifaymation is based solely on Southeastern Assetddement, Inc.'s
Schedule 13G filed with the SEC on February 14 32@krcentage of our outstanding common stock is@sted in their
Schedule 13G.

Information presented is presented by Southeagtesat Management, Inc. as a registered investnugex. All of the securities
reported by Southeastern Asset Management are olegallly by Southeastern Asset Management, Ino/asstment advisory clients
and none are owned directly or indirectly by Soa#tern Asset Management, Inc. Includes 15,026,b&fes of our common stock
(6.9%) beneficially owned by Longleaf Partners Fumderies of Longleaf Partners Fund Trust, of wwiSoutheastern Asset
Management, Inc. shares voting and dispositive po8@utheastern Asset Management, Inc. exercidesispositive power with
respect to 25,736,774 shares of our common staoéfisgally owned by discretionary managed accoudis384,565 shares of our
common stock beneficially owned by discretionarynaged accounts for which Southeastern Asset Managfamas shared disposit
power. Also includes 21,483,865 shares of our comstock held by discretionary managed accounta/fach Southeastern Asset
Management, Inc. has sole voting power, 21,384gb@es of our common stock held by discretionargagaed accounts for which
Southeastern Asset Management, Inc. has sharetyvmtiver and 4,252,909 shares of our common stelckdy discretionary
managed accounts for which Southeastern Asset Mamagt, Inc. has no voting power.

The shares of our common stock beneficially owng&butheastern Asset Management includes 431,8f4@skssuable upon
conversion of convertible notes after taking into@unt the transaction described above under "CHRTRELATIONSHIPS AND
RELATED TRANSACTIONS—Related Party Transactions—Southeastern Asset Managt—15% Convertible Senior Notes due
2013."

Mr. O Mason Hawkins, Chairman of the Board and GESoutheastern Asset Management, Inc., may be eéorbeneficially own
the Level 3 common stock held by Southeastern Adseiagement, Inc. Mr. Hawkins disclaims beneficiahership of such common
stock.

See "CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS Related Party Transactions—Southeastern Asset
Management—15% Convertible Senior Notes due 20b8.additional information.

The following information is based solely on Faxfainancial Holdings Limited's Schedule 13G filedhathe SEC on February 14,
2013. Percentage of our outstanding common stoak ieported in their Schedule 13G. The informapimvided is for Fairfax
Financial Holdings Limited ("Fairfax"), a corporati incorporated under the laws of Canada includiesmation for V. Prem Watsa,
an individual; 1109519 Ontario Limited ("110951%)corporation incorporated
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under the laws of Ontario; The Sixty Two Investm€ompany Limited ("Sixty Two"), a corporation inparated under the laws of
British Columbia; and 810679 Ontario Limited ("81®8), a corporation incorporated under the law®ofario. The business
addresses for Fairfax, Mr. Watsa, 1109519 and 81695 Wellington Street West, Suite 800, Toro@atario M5J 2N7; and the
business address for Sixty Two is 1600 Cathedesdd?1925 West Georgia St., Vancouver, British Calianv6C 3L3.

Fairfax, Mr. Watsa, 1109519, 810679 and Sixty TWwars voting and dispositive power with respect3 08,872 shares of our
common stock.

Certain of the shares of common stock beneficiaMned are held by subsidiaries of Fairfax and leypténsion plans of certain
subsidiaries of Fairfax, and certain of the corilabrtdebt securities that are convertible into ekaf our common stock beneficially
owned are held by subsidiaries of Fairfax, whicbhsstiaries and pension plans have the right toiveas the power to direct the
receipt of dividends from, or the proceeds fromdhke of, such securities. No such interest oftaigiary or pension plan relates to
more than 5% of the class of our common stock.

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

Neither the filing of the Schedule 13G nor the mfation contained therein shall be deemed to comstan affirmation by Mr. Watsa,
1109519, Sixty Two, 810679, Fairfax, OdysseyRe dy$3ey America that such person is the benefigialen of the shares referred
therein for purposes of Section 13(d) or 13(ghef $ecurities Exchange Act of 1934, or for any othepose, and such beneficial
ownership is expressly disclaimed.

OTHER MATTERS

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

FUTURE STOCKHOLDER PROPOSALS

A stockholder who would like to have a pwsal considered for inclusion in our 2014 Proxyt&teent must submit the proposal so that it
is received by us no later than December 13, 28EX rules set standards for eligibility and spetiy types of stockholder proposals that
may be excluded from a proxy statement. Stockhgldgposals should be addressed to the Secretarg] B&€ommunications, Inc., 1025
Eldorado Boulevard, Broomfield, Colorado 80021.

If a stockholder does not submit a propémainclusion in our 2014 Proxy Statement, butéasl wishes to present it directly at the 2014
Annual Meeting of Stockholders, our By-laws requfrat the stockholder notify us in writing on offdxe® March 24, 2014, but no earlier than
February 22, 2014, for the proposal to be includealr proxy material relating to that meeting. fwsals received after March 24, 2014 will
not be voted on at the 2014 Annual Meeting. In taldj such proposal must also include a brief dpon of the business to be brought
before the 2014 Annual Meeting, the stockholdeam@ and record address, the number of shares aboumon stock that are owned
beneficially or of record by such stockholder, aagption of any arrangements or understandingsdmt the stockholder and any other
person in connection with such proposal and anenstinterest of such stockholder in such propcsadl a representation that the
stockholder intends to appear in person or by peibxtie 2014 Annual Meeting. If the stockholderheis to nominate one or more persons
election as a director, such stockholder's notiastraomply with additional provisions as set fdrtfour By-laws, including certain
information with respect to the persons nominatedefection as directors and any information raato the stockholder that would be
required to be disclosed in a Proxy Statementfilny such proposals should be directed to theeSany, Level 3 Communications, Inc.,
1025 Eldorado 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 Haffahe Board of Directors.
Management has the primary responsibility for tharicial statements and the reporting processco@h®any's registered public accounting
firm is responsible for expressing an opinion o ¢bnformity of our audited financial statementgémerally accepted accounting principles.
We have reviewed and discussed with managemegbtheany's audited financial statements as of anthéoyear ended December 31,
2012.

The Audit Committee has reviewed and disedghe consolidated financial statements with mameent and KPMG LLP, the compar
independent registered public accounting firm. Mgmaent is responsible for the preparation, pretientand integrity of the company's
financial statements; accounting and financial répg principles; establishing and maintaining thscre controls and procedures (as defined
in Securities Exchange Act Rule 13a-15(e)); essabig and maintaining internal control over finahceporting (as defined in Securities
Exchange Act Rule 13a-15(f)); evaluating the effentess of disclosure controls and procedurespatial the effectiveness of internal
control over financial reporting; and evaluatingg @hange in internal control over financial repogtthat has materially affected, or is
reasonably likely to materially affect, internahtml| over financial reporting. KPMG LLP is respdnle for performing an independent audit
of the consolidated financial statements and esprgsan opinion on the conformity of those finahstatements with accounting principles
generally accepted in the United States of Amedsayell as expressing an opinion on the effectigsrof internal control over financial
reporting.

During the course of fiscal 2012, managemempleted the documentation, testing and evaloaif the company's system of internal
control over financial reporting in response to thguirements set forth in Section 404 of the SaebaOxley Act of 2002 and related
regulations. The Audit Committee was kept appriskithe progress of the evaluation and provided sigat and advice to management du
the process. In connection with this oversight,Alidit Committee received periodic updates providgananagement and KPMG LLP at
each regularly scheduled Audit Committee meetirtgh& conclusion of the process, management prduite Audit Committee with and the
Audit Committee reviewed a report on the effecteenof the company's internal control over findmeporting. The Audit Committee also
reviewed the report of management contained irctimepany's Form 10-K for the fiscal year ended Ddwm31, 2012 filed with the
Securities and Exchange Commission, as well as KRM&s Report of Independent Registered Public Aoting Firm included in the
company's Form 10-K related to its audit of (i) tumsolidated financial statements and (ii) the&feness of internal control over financial
reporting. The Audit Committee continues to overseecompany's efforts related to its internal oardver financial reporting and
management's preparations for the evaluation @affid013.

The Audit Committee has discussed with KPM® the matters required to be discussed by seieon Auditing Standards No. 61, as
amended (AICPA, Professional Standards, Vol. 1.s&ttion 380) as adopted by the Public Company Adaogl Oversight Board (PCAOB)
in Rule 3200T, as may be modified or supplementéé. Audit Committee has received and reviewed thitem disclosures and the letter
from KPMG LLP required by Rule 3526, Communicatiovith Audit Committees Concerning IndependencetheyProfessional Standards
the Public Company Accounting Oversight Board (BdiStates), and has discussed with the auditoutthiéors' independence.
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Based on the reviews and discussions exfao above, the Audit Committee recommends td@Btherd of Directors that the financial
statements referred to above be included in thepaoyls annual report on Form 10-K for the year dridecember 31, 2012.

The Audit Committee has also consideredthdrethe provision of services by KPMG LLP andiiternational affiliates not related to
the audit of the financial statements referreditova and to the reviews of the interim financiakstnents included in the company's
Forms 10-Q for the quarters ended March 31, 204 30, 2012 and September 30, 2012 is compatitermaintaining KPMG LLP's
independence.

The following table presents fees for pssfenal audit services rendered by KPMG LLP anihternational affiliates for the audit of the
Level 3 annual financial statements for the yeaded December 31, 2012, and 2011 and fees billestlier services rendered by
KPMG LLP and its international affiliates duringofe periods, which have been approved by the Amltmittee.

2012 2011

Audit Fees(1 $ 5,933,000 $ 6,347,00:
Audit-Related Fees(Z 486,00( 1,083,001
Tax Fees(3 466,00( 0
All Other Fees 0 0
Total Fees $ 6,885,000 $ 7,430,00

(1)  Audit fees consisted principally of fees for theldwf financial statements, including statutongdsi of foreign
subsidiaries, audit of internal control over fineeceporting, and fees relating to comfort lettersl registration
statements.

(2) Audit related fees consisted principally of$dfor audits of employee benefit plans, agreediugrocedures
reports, due diligence activities, and other auulitisrequired by statute or regulation.

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

The Audit Committee*:
John T. Reed, Chairman
Kevin P. Chilton
Archie R. Clemins

For the year ended December 31, 2(

* Mr. T. Michael Glenn joined the Board's Audit Contteé after the committee's adoption of this Report.
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Level(3)

COMMUNICATTIONS

LEVEL 3 COMMUNICATIONS, INC.
1025 ELDORADO BLVD.
BROOMFIED, CO 80021

ATTN: INVESTOR RELATIONS

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructi@nd for electronic delivery of information uptiuh1:59 p.m. Eastern Time the day before
the cut-off date or meeting date. Have your preasddn hand when you access the web site and fahevinstructions to obtain your records
and to create an electronic voting instruction form

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred Iy company in mailing proxy materials, you can @migo receiving all future proxy
statements, proxy cards and annual reports elécadbnvia e-mail or the Internet. To sign up fde&ronic delivery, please follow the
instructions above to vote using the Internet aviten prompted, indicate that you agree to receivaxzoess proxy materials electronically in
future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gostructions up until 11:59 p.m. Eastern Timedhg before the cut-off date or meeting
date. Have your proxy card in hand when you call twen follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we have provided orrétto Vote Processing, c/o
Broadridge, 51 Mercedes Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

M5756(-P3478: KEEP THIS PORTION FOR YOUR RECORI
DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .
LEVEL 3 COMMUNICATIONS, INC.

The Board of Directors Recommends a Vote FOR Items and 2.

For Withhold For All
All All Except
1. Election of Directors O O O

Nominees:

01) Walter Scott, Jr

02) Jeff K. Storey

03) General Kevin P. Chilto
04) Admiral Archie R. Clemin:
05) Steven T. Clont:

06) Admiral James O. Ellis, J
07) T. Michael Glenr

08) Richard R. Jaro

09) Michael J. Mahone

10) Charles C. Miller, IlI

11) John T. Reer

12) Peter Seah Lim Hui

13) Peter van Oppe

14) Dr. Albert C. Yates

To withhold authority to vote for any individual minee(s), mark “For All Except” and write the num(zg of the nominee(s) on the line
below.




For Against Abstain
2. To approve the named executive officer compensatiich vote is on an advisory bas O O O

3. To authorize the transaction of such other busiassaay properly come before the Annual Meetingnyr adjournments or
postponements therec

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.

Please sign exactly as your name(s) appear(s)aty Af held in joint tenancy, all persons shouighs Trustees, administrators, etc., should
include title and authority. Corporations shouldwpde full name of corporation and title of auttredl officer signing the Proxy.

Signature [PLEASE SIGN WITHIN BOX Date Signature (Joint Owner Date

Level(3)

COMMUNICATTIONS

LEVEL 3 COMMUNICATIONS, INC.
ANNUAL MEETING OF STOCKHOLDERS
Thursday, May 23, 2013
9:00 a.m.

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

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
Annual Report and Proxy is available at www.proxygvoom.

M57561P3478:

Level 3 Communications, Inc.

L
Level 3 | 1025 Eldorado Boulevard

COMMUNTICATIODNS Broomfield, CO 80021 proxy

This proxy is solicited by the Board of Directors ér use at the Annual Meeting on May 23, 2013.
The shares of stock held in your account will btedaas 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 the shares on the mattera/sham the reverse side and any other matters whiphcome before the Annual Meeting and
all adjournments or postponements as describdukifotice of Annual Meeting and Proxy Statemeneda@pril XX, 2013, receipt of which

is hereby acknowledged.

The proxies will vote as the Board of Directorsamenends where a choice is not specified.

For Level 3 Communications, Inc. 401(k) particigarfthe undersigned, as a participant in the Lev@b®imunications, Inc. 401(k) Plartlfe
Plan”), hereby directs Wells Fargo Bank, N.A. asstee for the Plan, to vote all shares of commocksbf Level 3 Communications, Inc.
allocated to my account in the Plan as of March228.3. | understand that | am to mail this proxgdda Broadridge Financial Solutions, Ir
acting as tabulation agent, or vote by phone arding the Internet as described on the reverseo§ittes card, and that my instructions must
be received by Broadridge Financial Solutions, elater than midnight on May 20, 2013. If my mstions are not received by that date, or
if the voting instructions are invalid because fioisn is not properly signed and dated, the sharesy account in the Level 3
Communications, Inc. 401(k) Plan will be voted atardance with the terms of the Plan document agdther shares will not be voted.

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

Your phone or Internet vote authorizes the namedies to vote the shares in the same manner asiimarked signed and returned your
proxy card.

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



Continued and to be signed on reverse sic




