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by means of this prospectus supplement.

PROSPECTUS SUPPLEMENT
(To prospectus dated November 4, 2008)

- -

Level 3)

COMMUMNICATIONS

$400,000,000

L evel 3 Communications, | nc.

15% Convertible Senior Notes due 2013

Interest on the notes will accrue fromdlage of original issuance at a rate of 15% per gedrwill be payable on January 15 and July 15
of each year, beginning on January 15, 2009. Tiesneill mature on January 15, 2013. The noteshwlbur unsecured and unsubordinated
obligations and will rank equally with all our etirgy and future unsecured and unsubordinated iedeless.

The notes will be convertible by holder®iahares of our common stock at an initial conweergrice of $1.80 per share (which is
equivalent to a conversion rate of 555.5556 shaffesmmon stock per $1,000 principal amount ofrtb&es), subject to adjustment upon
certain events, at any time before the close oilegs on January 15, 2013. If at any time followtdng date of original issuance of the notes
and prior to the close of business on January @83 2he closing per share sale price of our comstock exceeds 222.2% of the conversion
price then in effect for at least 20 trading daythim any 30 consecutive trading day period, theeaavill automatically convert into shares of
our common stock, plus accrued and unpaid intéifessty) to, but excluding the automatic conversitate, which date will be designated by
us following such automatic conversion event.

Holders may require us to repurchase adlnyrpart of their notes upon the occurrence adsaghated event at a price equal to 100% of
the principal amount of the notes, plus accrueduarphid interest to, but excluding, the repurcltdede, if any. In addition, if a holder elects
to convert its notes in connection with certainraes in control, we will pay, to the extent desedilin this prospectus supplement, a make-
whole premium by increasing the number of sharéisatable upon conversion of such notes.

The notes will not be listed on any sedesiexchange. Our common stock is quoted on thdddpSlobal Select Market under the
symbol "LVLT." The last reported sale price of #t@mmon stock on November 14, 2008 was $0.87 peesha

Investing in the notesinvolvesrisks. See " Risk Factors' beginning on page S-8 of this prospectus
supplement.

Per Note Total(1)
Public offering price 100% $400,000,00

(1) If we do not accept for purchase any of our 6% @otilvle Subordinated Notes due 2009 pursuant teetimes of the tender offer for
those notes described in this prospectus supplenmgigr "Summary—Recent Developments,” the obligatioone group of affiliated
investors to purchase notes in this offering wéllleduced and thus the aggregate principal amdunttes offered and the total public
offering price would be $373,800,0(



Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus supplement or the accompanying prospectusis truthful or complete. Any representation to
the contrary isa criminal offense.

The notes will be ready for delivery in leentry form only through The Depository Trust Camnp as soon as practicable following the
satisfaction or waiver of the conditions precedssitforth in that certain securities purchase ages, dated as of the date of this prospectus
supplement, by and among us and the investors n#raeein, with regard to the notes as describediher

The date of this prospectus supplement is Noverhbe2008.
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References in this prospectus supplemethtetéCompany”, "we", "us", "our", or "Level 3" mfto Level 3 Communications, Inc., a
Delaware corporation, and its subsidiaries, exaspxpressly stated otherwise or unless the corgguires otherwise.

Y ou should rely only on the information contained or incor porated by referencein this prospectus supplement and the
accompanying prospectus. We have not authorized anyoneto provide you with different information. If anyone provides you with
different or inconsistent information, you should not rely on it. We are not making an offer of these securitiesin any state wherethe
offer isnot permitted. You should not assume that theinformation contained in or incorporated by referencein this prospectus
supplement or the accompanying prospectus isaccur ate as of any date other than the date on the front of this prospectus supplement.
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SUMMARY

This summary highlights information contained el sewhere or incorporated by reference in this prospectus supplement and the
accompanying prospectus. Thisis not intended to be a complete description of the matters covered in this prospectus supplement and the
accompanying prospectus and is subject to, and qualified in its entirety by reference, to the more detailed information and financial statements
(including the notes thereto) included or incorporated by reference in this prospectus supplement and the accompanying prospectus.

See "Risk Factors' for factors that you should consider before investing in the notes and "I nformation Regarding Forward Looking
Satements' for information relating to statements contained in this prospectus supplement that are not historical facts.

The Company
We, through our operating subsidiaries agiegprimarily in the communications business.

We are a facilities based provider (thatiprovider that owns or leases a substantiaiquodf the plant, property and equipment
necessary to provide services) of a broad ranggejrated communications services. We have creaiedommunications network,
generally by constructing our own assets, but #ismugh a combination of purchasing and leasingrotompanies’ assets and facilities. Our
network is an advanced, international, facilitiesdd communications network. We have designedetwank to provide communications
services, which employ and take advantage of rajdproving underlying optical, Internet Protocohmputing and storage technologies.

* k *

Our principal executive offices are locaséd 025 Eldorado Boulevard, Broomfield, Colora@@31 and our telephone number is
(720) 888-1000. Our website is located at http:Mnevel3.com. The information on our website is patt of this prospectus supplement.

Recent Developments
Debt Exchange Transactions

On October 8, 2008, we entered into an axgh agreement with an institutional holder ofaiarof our 2.875% Convertible Senior
Notes due 2010 (the "2010 Senior Notes"), 10% Cuiiole Senior Notes due 2011 (the "2011 10% Notes25% Convertible Senior Not
due 2011 (the "2011 5.25% Notes") and 3.5% CorhlerSenior Notes due 2012 (the "2012 Notes"). Runsto such exchange agreement,
we issued an aggregate of 31,719,644 shares aboumon stock in exchange for $4,209,000 aggregateipal amount of our 2010 Senior
Notes, $47,200,000 aggregate principal amount o061 10% Notes, $15,195,000 aggregate principaluat of our 2011 5.25% Notes a
$9,025,000 aggregate principal amount of our 2048l We also paid aggregate accrued and unpaiggitof $2,468,976 on such
exchanged notes from the applicable last inter@gtnent date to, but not including, the closing dtdhat note exchange transaction.

On October 13, 2008, we entered into twcharge agreements with institutional holders of@#rConvertible Subordinated Notes due
2009 (the "2009 Notes"). Pursuant to such exchaggeements, we issued an aggregate of 10,125,288sshf our common stock in
exchange for an aggregate of $17,572,000 aggregatspal amount of our 2009 Notes. We also paigregate accrued and unpaid interest
of $84,931 on the 2009 Notes from the last intgpagment date to, but not including, the closintedd those note exchange transactions.

On October 14, 2008, we entered into tlesedange agreements with affiliated institutionaltlers of our 2010 Senior Notes. Pursuant
to these exchange agreements, we issued an aggoéda? 76,398 shares of our common stock in exghdor an aggregate of $15,000,000
aggregate principal
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amount of our 2010 Senior Notes. We also paid aggesaccrued and unpaid interest of $110,208 080Q&k6 Senior Notes from the last
interest payment date to, but not including, thusiclg date of those note exchange transactions.

Tender Offers

On November 17, 2008, we commenced thrparate offers (each, an "Offer" and collectivehg tTender Offers”) to purchase for cash
any and all of our (i) 2010 Senior Notes at a pat&620.00 per $1,000 principal amount, (ii) 6%n@ertible Subordinated Notes due 2010
(the "2010 Subordinated Notes" and, together viiéh2010 Senior Notes and the 2009 Notes, the "Tedffer Notes") at a price of $700.00
per $1,000 principal amount and (iii) 2009 Notea arice of $920.00 per $1,000 principal amourbjesxt to the terms and conditions set
forth in that certain Offer to Purchase, datedfadavember 17, 2008 (as it may be amended, suppigder modified, the "Offer to
Purchase"). Each Offer will expire at 12:00 midnitfew York Time on December 15, 2008, unless extdnalith regard to that Offer (as the
same may be extended with respect to that Offer|Expiration Date").

Assuming the conditions of each Offer axtisfied and 100% of the outstanding principal amaf each series of Tender Offer Notes is
purchased in each Offer, the aggregate purchase fori all of the Tender Offer Notes will be $83157820. Assuming 50% of the
outstanding principal amount of each series of Eemffer Notes is purchased in each Offer, the egmpe purchase price for such Tender
Offer Notes will be $418,852,910. The net procegfdhis offering and cash on hand will be usedutedf purchases of the Tender Offer Notes
pursuant to the Tender Offers.

Our obligation to accept for payment, amgay for, any notes validly tendered pursuantitheOffer is subject to, among other things,
(i) there being validly tendered and not validlytwdrawn on or prior to the Expiration Date at lekkt7,270,500 aggregate principal amount
of 2010 Senior Notes, at least $240,833,000 agtgegacipal amount of 2010 Subordinated Notesatridast $152,567,500 aggregate
principal amount of 2009 Notes, (ii) the satisfantdf the general conditions described in the GifidPurchase and (iii) the sale of at least an
aggregate principal amount of $373 million of tlwees being offered hereby. In addition, (a) thewofé purchase our 2009 Notes is
conditioned on the acceptance for payment of ot0Z®enior Notes and our 2010 Subordinated Notesupat to the terms of such other
Offers, (b) the offer to purchase our 2010 Subatdid Notes is conditioned on the acceptance fampay of our 2010 Senior Notes pursuant
to the terms of such other Offer and (c) the affepurchase our 2010 Senior Notes is conditionetheracceptance for payment of our 2010
Subordinated Notes pursuant to the terms of suuér @ffer.

In connection with the commencement offikader Offers, we are filing a Schedule TO andQFer to Purchase with the SEC. See
"Where You Can Find More Information." The foregpidescription of the Tender Offers is not complate] is qualified in its entirety by
reference to the text of the Schedule TO and tlier@ Purchase.
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The Offering

Issuer Level 3 Communications, In

Notes Offerec $400,000,000 aggregate principal amount of 15% ediile senior notes due January 15, 2013. If waat
accept for purchase any of our 6% Convertible Sdibated Notes due 2009 pursuant to the terms of the
Offer for those notes described in this prospestysplement under "Summary—Recent Developments,” the
obligation of one group of affiliated investorspgorchase notes in this offering will be reduced tms the
aggregate principal amount of notes offered woel&873,800,00(

Price 100% of principal amount, plus accrued interesinftbe date of original issuance of the notes texeent
occurs after that dat

Maturity January 15, 201:

Interest 15% per year on the principal amount, payable samiially on January 15 and July 15, beginning on
January 15, 200¢

Ranking The notes will be our unsecured and unsubordinatéigations and will rank equal in right of payméatall
of our other existing and future unsubordinateebtddness. The notes will be effectively junioalicof our
existing and future secured debt as to the assetsing such debt and will be structurally suboatid to al
existing and future indebtedness and other liasliof our subsidiarie:

As of September 30, 2008, after giving pro formfactfto (i) this offering (assuming that $400 naifli
aggregate principal amount of notes is sold in difisring), (ii) the exchange of $108,201,000 agagte
principal amount of our indebtedness for sharesuofcommon stock as described in "Summary—Recent
Developments" and (iii) the purchase of $1,141,3dQ aggregate principal amount of our indebtedness
pursuant to the Tender Offers described in "Summdrtgcent Developments," assuming 100% of the
outstanding principal amount of each series of Eem@ffer Notes is purchased in each Offer, for an
aggregate purchase price of $837,705,820 with ¢h@rmoceeds of this offering and cash on hi

 Level 3 Communications, Inc. would have had an eggte of approximately $5.801 billion of
indebtedness, excluding intercompany liabilitifisivhich approximately $1.4 billion constituted sesd
indebtedness consisting of its guarantee of itsiytoevned subsidiary's senior secured credit fagili
approximately $2.809 billion consisted of its gudeg of its wholly-owned subsidiary's senior unsedu
debt and none of which constituted subordinatedbitetiness; ar
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Conversion Rights

« Level 3 Communications, Inc.'s subsidiaries wowdéhhad an aggregate of approximately $5.509 billio
of outstanding indebtedness and other balance Bhabidities (excluding deferred revenue), excluglin
intercompany liabilities

As of September 30, 2008, after giving pro fornfactfto (i) this offering (assuming that $400 naili
aggregate principal amount of notes is sold in dfffisring), (ii) the exchange of $108,201,000 agate
principal amount of our indebtedness for sharesuofcommon stock as described in "Summary—Recent
Developments" and (iii) the purchase of $570,670 @fgregate principal amount of our indebtedness
pursuant to the Tender Offers described in "Summdgcent Developments," assuming 50% of the
outstanding principal amount of each series of Eem@ffer Notes is purchased in each Offer, for an
aggregate purchase price of $418,852,910 with ¢h@rmoceeds of this offering and cash on hi

 Level 3 Communications, Inc. would have had an egagte of approximately $6.371 billion of
indebtedness, excluding intercompany liabilitifisihich approximately $1.4 billion constituted sesa
indebtedness consisting of its guarantee of itslytoavned subsidiary's senior secured credit fagili
approximately $2.809 billion consisted of its gude of its wholly-owned subsidiary's senior unsedu
debt and approximately $393 million constitutedandinated indebtedness; a

« Level 3 Communications, Inc.'s subsidiaries wowddéhhad an aggregate of approximately $5.509 billio
of outstanding indebtedness and other balance Babidities (excluding deferred revenue), excluglin
intercompany liabilities

The indenture governing the notes will not conty restrictions on the incurrence of indebtedodisasr
than as described in "Description of the N—Limitation on Liens.'

Holders may surrender notes for conversion at sng bn or before the maturity date. For each $1,000
principal amount of notes surrendered for conversiolders will receive 555.5556 shares of our commo
stock. We refer to this as the conversion r

As a condition to conversion of the notes at thigoopof a holder, such holder must deliver to u®sdificate
representing that either such holder has obtaiteadance from the applicable governmental autlesriti
under the Hart-Scott-Rodino Antitrust Improvemefits of 1976, as amended (the "HSR Act"), or thathsu
holder qualifies for an exemption under the HSR..
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Sinking fund

Repurchase at
Option of Holders
upon a Designated
Event

Make Whole
Premium upon
Change of Control

The conversion rate may be adjusted for certasons, but will not be adjusted for accrued@st if any. Upon
conversion, a holder will not receive any cash paymmepresenting accrued interest, subject toioestaeptions,
including the automatic conversion of notes as rilesd below. Instead, accrued interest will be degipaid by the
shares of common stock received by the holder onersion.

If at any time following the date of original issue of the notes and prior to the close of busines#anuary 15, 2013
the closing per share sale price of our commorkstaceeds 222.2% of the conversion price thenfacefor at least 2
trading days within any 30 consecutive trading dasiod, the notes will automatically convert intaases of our
common stock, plus accrued and unpaid interean(j to, but excluding the automatic conversioregatich date wil
be designated by us following such automatic casigarevent. See "Description of the N—Conversion Rights.

None.

Upon the occurrence of a designated event (a chafngentrol or a termination of trading as defirteztein), holders of
the notes will have the right, subject to certaineptions and conditions, to require us to repwsetal or any part of
their notes at a repurchase price equal to 1008tegprincipal amount of the notes, plus accrueduanmhid interest
thereon (if any) to, but excluding, the designateent purchase dat

See "Risk Factors—If we experience a change ofrobat termination of trading, we may be unabl@twchase the
notes you hold as required under the indenturdimgl#o the notes.

If certain changes in control as described belodeuriDescription of the Notes—Make Whole Premiuromu€hange
of Control" occur, we will pay, to the extent ddbed in this prospectus supplement, a make whamjpm on notes
converted in connection with the transaction coutstig the change in control by increasing the @ssion rate
applicable to such note
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Resale Registration Rights

Use of Proceeds

DTC Eligibility

Trading

The amount of the increase in the applicabievecsion rate, if any, will be based on the datevbicth the
change in control becomes effective and the préid per share of our common stock in the transactio
constituting the change in control. A descriptiémhow the increase in the applicable conversioa vétl be
determined and a table showing the increase thaldwapply at various common stock prices and eiffect
dates of a change in control are set forth undestbption of the Notes—Make Whole Premium upon
Change of Control.

We have agreed with two investors to use our restgerbest efforts to file, within 20 days after thguance
of the notes, at our expense, a shelf registratiarement with respect to the resale by such iovesf the
notes, the common stock issuable upon conversitimeafiotes and other of our securities beneficialiyed
by such investor:

We estimate that the net proceeds from the offesifigoe approximately $399 million. In the evehat we
do not purchase any of the 2009 Notes pursuahiet®ffer for such Tender Offer Notes, the obligatid
one group of affiliated investors to purchase notdhis offering will be reduced and in that case
estimate that the net proceeds from this offeriiigbe approximately $372.8 million. We intend tsauthe
net proceeds from this offering and cash on harfdrid our pending offers to purchase selected sefieur
debt securities maturing in 2009 and 2010 pursteatite Tender Offers described under "SummaReeen
Developments.” The remaining net proceeds, if arnlype used to potentially repurchase, redeem or
refinance existing indebtedness from time to tifoeacquisitions, to enhance liquidity and for gexte
corporate purposes, including working capital aapital expenditures. See "Use of Procee

The notes will be issued in fully registered boakrg form and will be represented by one or more
permanent global notes without coupons. The globtds will be deposited with the trustee, as aodliah
for DTC, and will be registered in the name of C&J€o., DTC's nominee. Beneficial interests in glbb
notes will be shown on, and transfers thereof iélleffected only through, records maintained by Riha
its direct and indirect participants, and a hoklatterest in any global note may not be excharfiged
certificated notes, except in limited circumstandescribed herein. See "Description of the Notesebéll
Notes; Boo-Entry; Form."

We do not intend to list the notes on any natieeglurities exchange. The notes will be new seesritir
which we do not expect a public market. See "Ris&térs—wWe do not expect a public market to develog
the notes, which could limit their market priceyour ability to sell them.
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Risk Factors

Closing

Escrow of Purchase Price

Our common stock is traded on the Nasdag Globa@cB#arket under the symbol "LVLT

Investing in the notes involves risks. See "Risktés" and other information in this prospectuspgement
and the accompanying prospectus for a discussifactdrs a holder should consider carefully before
deciding to invest in the note

The closing of this offering is conditioned uporr eacepting for payment at least $177,270,500 agdee
principal amount of our 2010 Senior Notes and $238,000 aggregate principal amount of our 2010

Subordinated Notes in the Tender Offers for sudesi0rhe securities purchase agreement into which
investors are entering on the date of this prosgestipplement contains other customary closingitons.

In addition, if we do not accept for purchase ahguwr 6% Convertible Subordinated Notes due 2009
pursuant to the terms of the Offer for those ndtescribed in this prospectus supplement under "Sanyyn
Recent Developments,"” the obligation of one grougfiiliated investors to purchase notes in thifeohg
will be reduced and the aggregate principal amotinbtes offered would be $373,800,000. Furthermibre
the offering of the notes has not been consumnwateat prior to January 31, 2009 (other than asaltref ¢
breach of the purchase agreement for the saleeafdtes by the investors), we must pay to the those
investors who have agreed to deposit the purchase for their notes into escrow a termination éegal to
$2,000,000 in the aggrega

Certain investors who are agreeing to purchase,$28M00 aggregate principal amount of the notdls wi
deposit the purchase price thereof into escrow ecehber 8, 2008 or such later date as determined.by
The purchase price for these notes will be reletsed from escrow upon the closing of this offgriand if
the closing of this offering has not occurred omor to January 31, 2009, such deposited amouhbegy
released back to such investc
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RISK FACTORS

Before you invest in the notes, you should carefully consider the following risks. The risks described below are not the only ones facing
us. Additional risks not presently known to us or that we currently deem immaterial may also impair our business operations. Our business,
financial condition or results of operations could be materially adversely affected by any of these risks. The value of the notes could decline
due to any of these risks, and you may lose all or part of your investment.

This prospectus supplement, the accompanying prospectus and the information included or incorporated by reference also contain
forward looking statements that involve risks and uncertainties. Our actual results could differ materially from those anticipated in these
forward looking statements as a result of certain factors, including the risks faced by us described below and elsewherein this prospectus
supplement, the accompanying prospectus and the infor mation included or incor porated by reference.

Risks Related to our Business
Current uncertainty in the global financial markets and the global economy may negatively affect our financial results.

Current uncertainty in the global finanaisrkets and economy may negatively affect oumfife results. Our customers may defer
purchases of our services in response to tigheéatittand negative financial news or reduce theainaled for our services. If customers defer
purchases of our services or demand for our serviceeduced as a result of economic conditionsrexenue and cash flows could be
negatively affected.

Recent disruptionsin the financial markets could affect our ability to obtain debt or equity financing or to refinance our existing
indebtedness on reasonable terms (or at all), and have other adver se effectson us.

Widely-documented commercial credit maudistuptions have resulted in a tightening of creutirkets worldwide. Liquidity in the
global credit markets have been severely contramyetiese market disruptions, making it costly e new lines of credit or to refinance
existing debt, when debt financing is availablalatThe effects of these disruptions are widesgphiaaad difficult to quantify, and it is
impossible to predict when the global credit masketl improve or when the credit contraction vatbp. As a result of the ongoing credit
market turmoil, we may not be able to obtain dets#auity financing or to refinance our existing étdedness on favorable terms (or at all),
which could affect our strategic operations andfmancial performance and force modifications tw operations.

Communications Group

Our financial condition and growth depends upon the successful integration of our acquired businesses. We may not be ableto
efficiently and effectively integrate acquired operations, and thus may not fully realize the anticipated benefits from such acquisitions.

Achieving the anticipated benefits of tlogaisitions that we have completed starting in Daoer 2005 will depend in part upon whet
we can integrate our businesses in an efficientediedttive manner.

Since December 2005, we have acquirechiionological order, WilTel Communications Group,@|Progress Telecom, LLC, ICG
Communications, Inc., TelCove, Inc., Looking Glakstworks Holding Co., Inc., Broadwing Corporatitine CDN services business of
SAVVIS, and Servecast Limited. In the future we ragguire additional businesses in accordance wittbosiness
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strategy. The integration of our acquired businessel any future businesses that we may acquicdvies a number of risks, including, but
not limited to:

. demands on management related to the significargase in size after the acquisition;

. the disruption of ongoing business and the diversiomanagement's attention from the managemeatdiibf operations to the
integration of operations;

. failure to fully achieve expected synergies andseavings;
. unanticipated impediments in the integration ofatépents, systems, including accounting systeroshntdogies, books and

records and procedures, as well as in maintainmifgun standards, controls, including internal e¢ohbver financial reporting
required by the Sarbanes-Oxley Act of 2002, prooesiand policies;

. loss of customers or the failure of customers tienimcremental services that we expect them terord

. failure to provision services that are ordered trssteamers during the integration period;

. higher integration costs than anticipated; and

. g?fficultiej in the assimilation and retention afjhly qualified, experienced employees, many of mhare geographically
ispersed.

Successful integration of these acquiresiiasses or operations will depend on our abititsnnage these operations, realize
opportunities for revenue growth presented by gtieemed service offerings and expanded geograpaikancoverage, obtain better terms
from our vendors due to increased buying power,aindinate redundant and excess costs to fullyzeahe expected synergies. Because of
difficulties in combining geographically distanterations and systems which may not be fully conpative may not be able to achieve the
financial strength and growth we anticipate from #&tquisitions.

We cannot be certain that we will realize anticipated benefits from our acquisitions,tattwe will be able to efficiently and
effectively integrate the acquired operations aspéd. If we fail to integrate the acquired busseesand operations efficiently and effectiv
or fail to realize the benefits we anticipate, wawd be likely to experience material adverse ¢ffen our business, financial condition,
results of operations and future prospects.

We need to continueto increase the volume of traffic on our network to become profitable.

We must continue to increase the voluméatd, voice and content transmissions on our conuations network at acceptable prices in
order to realize our targets for anticipated reegrowth, cash flow, operating efficiencies anddbst benefits of our network. If we do not
maintain or improve our current relationships vattisting customers and develop new large volumeeaterprise customers, we may not be
able to substantially increase traffic on our netyavhich would adversely affect our ability to lo@ce profitable.

Intellectual property and proprietary rights of others could prevent usfrom using necessary technology to provide our servicesor
subject usto expensiveintellectual property litigation.

If technology that is necessary for usrmvjle our services was determined by a courtfiinige a patent held by another entity that is
unwilling to grant us a license on terms acceptables, we could be precluded by a court order fusing that technology and would likely
be required to pay a significant monetary damagesdto the patent-holder. The successful enforogémiethese patents, or our inability to
negotiate a license for these patents on accepinhes, could force us to cease using the releeahnology and offering services
incorporating the technology. In the event that a
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claim of infringement was brought against us basethe use of our technology or against our custsibased on their use of our services for
which we are obligated to indemnify, we could bbjsat to litigation to determine whether such ussade is, in fact, infringing. This
litigation could be expensive and distracting, reggss of the outcome of the suit.

While our own extensive patent portfolioyntheter other operating companies from bringindhsactions, patent infringement claims are
increasingly being asserted by patent holding carigsawhich do not use technology and whose sabss is to enforce patents against
operators, such as us, for monetary gain. Becawdematent holding companies, commonly referreastpatent “trolls," do not provide
services or use technology, the assertion of our patents by way of counter-claim would be largesffective. We have already been the
subject of time-consuming and expensive pategglitbn brought by certain patent holding compaaigd we can reasonably expect that we
will face further claims in the future, particuhaif legislation now pending in Congress is not@ed in a way that will decrease the number
and frequency of claims by patent trolls.

Our business requiresthe continued development of effective business support systemsto implement customer ordersand to
provide and bill for services.

Our business depends on our ability toiooetto develop effective business support systémsertain cases, the development of these
business support systems is required to realizawtizipated benefits from our acquisitions. Thisicomplicated undertaking requiring
significant resources and expertise and suppam fford-party vendors. Business support systemseeded for:

. accepting and inputting customer orders for sesyice
. provisioning, installing and delivering these seed; and
. billing for these services.

Because our business provides for contimapil growth in the number of customers that weesand the volume of services offered
and requires the integration of acquired compabigsiness support systems, there is a need tacertid develop our business support
systems on a schedule sufficient to meet proposiegtaone dates. The failure to continue to develffective unified business support
systems could materially adversely affect our bt implement our business plans, realize ardigig benefits from our acquisitions and
meet our financial goals and objectives.

Our revenueis concentrated in alimited number of customers.

A significant portion of our communicatioresenue is concentrated among a limited numbeustomers. For the year ended
December 31, 2007, our top ten customers reprasapggroximately 34% of our consolidated total rexerRevenue from our largest
customer, AT&T Inc. and its subsidiaries, includ®BC Communications, BellSouth and AT&T MobilitysGming those subsidiaries were
wholly owned by AT&T for all of 2007), representagproximately 15% of our consolidated total revefare2007. The next largest custon
accounted for approximately 5% of our consoliddatgdl revenue and most of the remaining top temotcosrs each account for 3% or less of
our consolidated total revenue. If we lost one orerof our top five customers, or if one or more¢hafse major customers significantly
decreased orders for our services, our busineskieunaterially and adversely affected.

In connection with the acquisition of WilTie December 2005, we acquired a large custometract between WilTel and SBC
Communications, now known as AT&T. We expect thattevenue generated under this contract will ooetto decline over time as SBC
Communications migrates its traffic from our netlwtw the merged SBC and AT&T Communications netwbdt SBC Communications
acquired when it purchased the former AT&T.
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We may lose customer s if we experience system failuresthat significantly disrupt the availability and quality of the services that
we provide.

Our operations depend on our ability toidwand mitigate any interruptions in service oruegdd capacity for customers. Interruptions in
service or performance problems, for whatever neasould undermine confidence in our services ange us to lose customers or make it
more difficult to attract new ones. In additionchase many of our services are critical to therimssies of many of our customers, any
significant interruption in service could resultlast profits or other losses to customers. AltHouge limit our liability for service failures in
our service agreements to limited service credisgrally in the form of free service for a shatipd of time, a court might not enforce th
limitations on liability, which could expose usftoancial loss. In addition, we often provide ousstomers with committed service levels. If
we are unable to meet these service level commisreena result of service interruptions, we maphileyated to provide service credits to
customers, which could negatively affect our opecatesults.

The failure of any equipment or facility oar network, including our network operations cohtenters and network data storage
locations, could result in the interruption of @mer service until necessary repairs are effeatedmacement equipment is installed.
Network failures, delays and errors could also ltdsam natural disasters, terrorist acts, powesés, security breaches, computer viruse
other causes. These failures, faults or errorsdcoalise delays, service interruptions, expose aggtmmer liability, or require expensive
modifications that could significantly hurt our linesss.

Thereisno guarantee that we will be successful in increasing sales of our content distribution service offering.

As we believe that one of the largest sesiaf future incremental demand for our commuricegiservices will be derived from
customers that are seeking to distribute theiufeatich content, applications or video over thiednet, we purchased the content distribution
network or CDN assets of SAVVIS, Inc. in Januar@2@nd we purchased Servecast Limited in July 28@Fough we have sold high speed
Internet access, transport and colocation sengicee the late 1990's, we have only been sellimgC@N services since January 2007. As a
result, there are many difficulties that we mayamter, including customer acceptance, intelleghaperty matters, technological issues,
developmental constraints and other problems tleatnay not anticipate. There is no guarantee thatiil&e successful in generating
significant revenues from our CDN service offering.

Failureto develop and introduce new services could affect our ability to competein theindustry.

We continuously develop, test and introdoe® communications services that are delivered onmecommunications network. These
new services are intended to allow us to addresssegments of the communications marketplace andrpete for additional customers. In
certain instances, the introduction of new servieggiires the successful development of new tedgyolTo the extent that upgrades of
existing technology are required for the introdoctof new services, the success of these upgradgbendependent on reaching mutually-
acceptable terms with vendors and on vendors ntetitair obligations in a timely manner. In additioew service offerings may not be
widely accepted by our customers. If our new serafferings are not widely accepted by our custem&e may terminate those service
offerings and we may be required to impair any @ssetechnology used to develop or offer thoseises. If we are not able to successfully
complete the development and introduction of newises in a timely manner, our business could bterraly adversely affected.

Rapid technological changes can lead to further competition.

The communications industry is subjectapid and significant changes in technology. In &oldj the introduction of new services or
technologies, as well as the further developmeseixadting services
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and technologies may reduce the cost or increassuibply of certain services similar to those Watprovide. As a result, our most
significant competitors in the future may be newramts to the communications industry. These neinaats may not be burdened by an
installed base of outdated equipment or obsoleten@ogy. Our future success depends, in partuorbility to anticipate and adapt in a
timely manner to technological changes. Failuréd®o could have a material adverse effect on osinkss.

During our communications business oper ating history we have generated substantial losses, and we expect to continueto
gener ate losses.

The development of our communications bessrequired, and may continue to require, sigmifiexpenditures. These expenditures
could result in negative cash flow from operatictj\dties and substantial net losses for the neauré. For the fiscal years ended
December 31, 2007 and December 31, 2006, we irttlosses from continuing operations of approxinya#dl.114 billion and $790 million,
respectively. We expect to continue to experienssds, and we may not be able to achieve or sugtairting profitability in the future.
Continued operating losses could limit our abitiiyobtain the cash needed to expand our networkenmierest and principal payments on
our debt, or fund other business needs.

We will need to continue to expand and adap network in order to remain competitive, whioly require significant additional
funding. Additional expansion and adaptations af@ammunications network's electronic and softwam@mponents will be necessary in ot
to respond to:

. growing number of customers;

. the development and launching of new services;

. increased demands by customers to transmit largeuats of data;
. changes in customers' service requirements;

. technological advances by competitors; and

. governmental regulations.

Future expansion or adaptation of our netwull require substantial additional financiaperational and managerial resources, which
may not be available at the time. If we are unédlexpand or adapt our network to respond to tleselopments on a timely basis and at a
commercially reasonable cost, our business wilhlagerially adversely affected.

Themarket pricesfor certain of our communications services have decreased in the past and may decreasein the future,
resultingin lower revenue than we anticipate.

Over the past few years, the market prficesertain of our communications services haveesed. These decreases resulted from
downward market pressure and other factors inctudin

. technological changes and network expansions wiagse resulted in increased transmission capacdifable for sale by us
and by our competitors;

. some of our customer agreements contain volumedhaseing or other contractually agreed-upon deseean prices during
the term of the respective agreements; and

. some of our competitors have been willing to acsemtller operating margins in the short term imtiempt to increase long-
term revenues.

In order to retain customers and revenweoften must reduce prices in response to markwetitons and trends. As our prices for some
of our communications services decrease, our dpgrat
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results may suffer unless we are unable to eitgwae our operating expenses or increase traffisnefrom which we can derive additional
revenue.

We expect revenue from our managed modewicss to continue to decline, primarily due to:

. an increase in the number of subscribers migratirigoadband services;
. continued pricing pressures; and
. declining customer obligations under existing caciinal arrangements.

We may beliablefor theinformation that content ownersor distributors distribute over our network.

The law relating to the liability of privahetwork operators for information carried on issdminated through their networks is still
unsettled. We may become subject to legal claitagimg to the content disseminated on our netwevien though such content is owned or
distributed by our customers or a customer of aigstamers. For example, lawsuits may be broughnhagas claiming that material
distributed using our network was inaccurate, affes, or violated the law or the rights of othé&#aims could also involve matters such as
defamation, invasion of privacy and copyright infément. In addition, the law remains unclear evleether content may be distributed fr
one jurisdiction, where the content is legal, iatmther jurisdiction, where it is not. Companiesraping private networks have been sued in
the past, sometimes successfully, based on theenaftunaterial distributed, even if the contenias owned by the network operator and the
network operator has no knowledge of the conteiitsdegality. It is not practical for us to monitall of the content which is distributed usi
our network. If we need to take costly measuragsdoice our exposure to these risks, or are reqtorddfend ourselves against such claims,
our financial results could be negatively affected.

The need to obtain additional capacity for our network from other providersincreases our costs.

We use network resources owned by otheipemies for portions of our network both in North &rica and in Europe. We obtain the
right to use such network portions, including blecommunications capacity and rights to use €lagt, through operating leases and IRU
agreements. In several of those agreements, theerquarty is responsible for network maintenanw r@pair. If a counter party to a lease or
IRU suffers financial distress or bankruptcy, weymat be able to enforce our rights to use theseork assets or, even if we could continue
to use these network assets, we could incur mhexeenses related to maintenance and repair. \Me aetso incur material expenses if we
were required to locate alternative network ass#tsmay not be successful in obtaining reasondtaenative network assets if needed.
Failure to obtain usage of alternative network @ssenecessary, could have a material adverseefin our ability to carry on business
operations. In addition, some of our agreements atiter providers require the payment of amountséovices whether or not those services
are used.

In the normal course of business, we neeaghter into interconnection agreements with mamyestic and foreign local telephone
companies, but we are not always able to do saworéble terms. Costs of obtaining local servioenfiother carriers comprise a significant
proportion of the operating expenses of long distasarriers. Similarly, a large proportion of thests of providing international service
consists of payments to other carriers. Changesgulation, particularly the regulation of localdainternational telecommunication carriers,
could indirectly, but significantly, affect our cqmtitive position. These changes could increaskeorease the costs of providing our serv
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We may be unableto hireand retain sufficient qualified per sonnel; the loss of any of our key executive officers could adver sely
affect on our business.

We believe that our future success willatepin large part on our ability to attract andirethighly skilled, knowledgeable, sophistica
and qualified managerial, professional and techpieesonnel. We have experienced significant coitipetin attracting and retaining
personnel who possess the skills that we are sgekia result of this significant competition, way experience a shortage of qualified
personnel.

Our businesses are managed by a small muhlkey executive officers, including James Q.\WWepChief Executive Officer. The loss of
any of these key executive officers could have terra adverse effect on our business.

We must obtain and maintain permits and rights-of-way to operate our network.

If we are unable, on acceptable terms and timely basis, to obtain and maintain the frases$) permits and rights-of-way needed to
expand and operate our network, our business ¢gmutdaterially adversely affected. In addition, ¢hacellation or non-renewal of the
franchises, permits or rights-of-way that are aiedicould materially adversely affect our busin€ss. communications operating
subsidiaries are defendants in several lawsuits éinaong other things, challenge the subsidianss'of rights-of-way. The plaintiffs have
sought to have these lawsuits certified as classrec It is possible that additional suits chadjiey use of our rights-of-way will be filed and
that those plaintiffs also may seek class certifica The outcome of such litigation may increase @psts and adversely affect our operating
results.

Termination of relationships with key suppliers could cause delay and additional costs.

Our business is dependent on third-pampbers for fiber, computers, software, optrontcansmission electronics and related
components that are integrated into our netwonkesof which are critical to the operation of ousimess. If any of these critical relationst
is terminated or a supplier fails to provide catiservices or equipment and we are unable to reaithble alternative arrangements quickly,
we may experience significant additional costs ermaay not be able to provide certain services stocners. If that happens, our business
could be materially adversely affected.

AT&T and Verizon may not provide uslocal access servicesat priceswhich allow usto effectively compete.

We acquire a significant portion of ourdbaccess services, the connection between ourdbneiork and the customer premises, from
incumbent local exchange carriers or ILECs. With thcent acquisitions by AT&T and Verizon, the ILE@w compete directly with our
business and may have a tendency to favor thenssehattheir affiliates to our detriment. Networkegs represents a very large portion of
our total costs and if we face less favorable pgand provisioning, we may be at a competitivadimntage to the ILECs.

The success of our subscriber based Vol P servicesis dependent on the growth and public acceptance of Vol P telephony in
general.

The success of our subscriber based Valrcss is dependent upon future demand for Vol@ptebny services in general in the
marketplace. In order for the IP telephony marketdntinue to grow, several things may need to Qdoaluding the following:

. Telephone and cable service providers must contmirevest in the deployment of high speed broadb@tworks to
residential and commercial customers.
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. VolIP networks must continue to improve quality efdce for real-time communications, managing dfetich as packet
jitter, packet loss and unreliable bandwidth, sa tbll-quality service can be provided.

. VolIP telephony equipment and services must achaesimilar level of reliability that users of thelplie switched telephone
network have come to expect from their telephomeice, including emergency calling features andatxéifiies.

. VolIP telephony service providers must offer cost feature benefits to their customers that are@efit to cause the
customers to switch away from traditional telepheawice providers.

If any or all of these factors fail to occaur VolIP services business may not continuerowas expected.
We are subject to significant regulation that could changein an adver se manner.

Communications services are subject toifiigimt regulation at the federal, state, local aridrnational levels. These regulations affect
our business and our existing and potential cortgpstiDelays in receiving required regulatory apgis (including approvals relating to
acquisitions or financing activities), completimgarconnection agreements with incumbent local axgbk carriers, or the enactment of new
and adverse regulations or regulatory requirenmalg have a material adverse effect on our busihessldition, future legislative, judicial
and regulatory agency actions could have a matadiadrse effect on our business.

Federal legislation provides for a sigrafit deregulation of the U.S. telecommunicationsigtiyy, including the local exchange, long
distance and cable television industries. Thisslagjon remains subject to judicial review and &ddal Federal Communications
Commission, or FCC, rulemaking. As a result, wencapredict the legislation's effect on our futoperations. Many regulatory actions are
under way or are being contemplated by federalssaig authorities regarding important issues. Thetens could have a material adverse
effect on our business.

Thelaw in certain countries currently does not permit usto offer servicesdirectly in those countries.

Ownership of telecommunications facilitteat originate or terminate traffic in certain ctrigs, such as Canada and China, is currently
limited to nationals of those countries. This riesizn hinders our entry into those markets.

Potential regulation of Internet service providersin the United States could adver sely affect our operations.

The FCC has, to date, treated Interneticeproviders as enhanced service providers. litiaddCongress has, to date, not sought to
heavily regulate the provision of IP-based serviBsth Congress and the FCC are considering prégtsat involve greater regulation of IP-
based service providers. Depending on the contehseope of any regulations, the imposition of swegulations could have a material
adverse effect on our business and the profitghifiour services.

The communicationsindustry is highly competitive with participantsthat have greater resources and a greater number of
existing customers.

The communications industry is highly conitpee. Many of our existing and potential compet#t have financial, personnel, marketing
and other resources significantly greater than.dvdesny of these
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competitors have the added competitive advantagdarger existing customer base. In addition,ifigant new competition could arise as a
result of:

. the consolidation in the industry, led by AT&T avidrizon;

. allowing foreign carriers to more extensively cotep@ the U.S. market;
. further technological advances; and

. further deregulation and other regulatory initiagv

If we are unable to compete successfully,business could be significantly affected.

We may be unable to successfully identify, manage and assimilate futur e acquisitions, investments and strategic alliances, which
could adver sely affect our results of operations.

We continually evaluate potential investtseand strategic opportunities to expand our ndtwamhance connectivity and add traffic to
our network. In the future, we may seek additianaéstments, strategic alliances or similar arramgigts, which may expose us to risks such
as:

. the difficulty of identifying appropriate investmtshstrategic allies or opportunities on terms ptaigle to us;

. the possibility that senior management may be redub spend considerable time negotiating agretstard monitoring thes
arrangements;

. potential regulatory issues applicable to the tml@munications business;

. the loss or reduction in value of the capital inwemnt;

. our inability to capitalize on the opportunitieepented by these arrangements; and

. the possibility of insolvency of a strategic ally.

There can be no assurance that we woultkessfully overcome these risks or any other problentountered with these investments,
strategic alliances or similar arrangements.

Other Operations
Environmental liabilities from our historical operations could be material.

There could be environmental liabilitiessarg from historical operations of our predecesstar which we may be liable. Our operati
and properties are subject to a wide variety oklawd regulations relating to environmental pravecthuman health and safety. These laws
and regulations include those concerning the udaraanagement of hazardous and non-hazardous scbstamd wastes. We have made and
will continue to make significant expenditures tielg to our environmental compliance obligationgspite our best efforts, we may not at all
times be in compliance with all of these requiretaen

In connection with certain historical ogéras, we have responded to or been notified ofmitdl environmental liability at
approximately 148 properties as of February 158200 are engaged in addressing or have liquidaiggtonmental liabilities at 70 of those
properties. Of these: (a) we have formal commitmentother potential future costs at 14 sitestl{bje are 10 sites with minimal future co:
(c) there are 11 sites with unknown future costs (@) there are 35 sites with no likely future sodthe remaining 78 properties have been
dormant for several years. We could be held ligbletly or severally, and without regard to fadtir such investigation and remediation. The
discovery of additional environmental liabilitieslated to historical operations or changes in exgstnvironmental requirements could ha\
material adverse effect on our business.
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Potential liabilitiesand claimsarising from coal operations could be significant.

Our coal operations are subject to extenkiws and regulations that impose stringent ojperalt maintenance, financial assurance,
environmental compliance, reclamation, restorasiod closure requirements. These requirements iachmbe governing air and water
emissions, waste disposal, worker health and safetyefits for current and retired coal miners, atigbr general permitting and licensing
requirements. Despite our best efforts, we mayahatl times be in compliance with all of theseuiegments. Liabilities or claims associated
with this non-compliance could require us to inmaterial costs or suspend production. Mine reclamatosts that exceed reserves for these
matters also could require us to incur materiatos

General

If we are unableto comply with therestrictionsand covenantsin our debt agreements, therewould be a default under the terms of
these agreements, and this could result in an acceleration of payment of fundsthat have been borrowed.

If we were unable to comply with the ragidns and covenants in any of our debt agreemtr@ss would be a default under the term
those agreements. As a result, borrowings under aiiebt instruments that contain cross-acceleratiamoss-default provisions may also be
accelerated and become due and payable. If amesétevents occur, there can be no assuranceghabwd be able to make necessary
payments to the lenders or that we would be ablmtbalternative financing. Even if we were alideobtain alternative financing, there car
no assurance that it would be on terms that arepaable.

We have substantial debt, which may hinder our growth and put us at a competitive disadvantage.
Our substantial debt may have importanseguences, including the following:

. the ability to obtain additional financing for agsjtions, working capital, investments and capitabther expenditures could
impaired or financing may not be available on ataiele terms;

. a substantial portion of our cash flows will bedise make principal and interest payments on oty debt, reducing the
funds that would otherwise be available for operaiand future business opportunities;

. a substantial decrease in cash flows from operatitigities or an increase in expenses could madificult to meet debt
service requirements and force modifications tarafens;

. we have more debt than certain of our competitehsch may place us at a competitive disadvantage; a

. substantial debt may make us more vulnerable maantlirn in business or the economy generally.

We had substantial deficiencies of earntogsover fixed charges of approximately $292 miilfor the nine months ended
September 30, 2008. We had deficiencies of earriimgever fixed charges of $1.068 billion for tlgchl year ended December 31, 2007,
$720 million for the fiscal year ended DecemberZ106, $634 million for the fiscal year ended Deben31, 2005, $409 million for the
fiscal year ended December 31, 2004 and $681 mifbo the fiscal year ended December 31, 2003.

We may not be ableto repay our existing debt; failureto do so or refinance the debt could prevent usfrom implementing our
strategy and realizing anticipated profits.

If we were unable to refinance our debiboraise additional capital on acceptable terms ability to operate our business would be
impaired. As of September 30, 2008, we had an gageeof approximately $6.8 billion of long-term deln a consolidated basis and
including current maturities, and approximately $8aillion of stockholders' equity.
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Our ability to make interest and principalyments on our debt and borrow additional fundfawarable terms depends on the future
performance of the business. If we do not have gihh@ash flow in the future to make interest or gipal payments on our debt, we may be
required to refinance all or a part of our debtooraise additional capital. We cannot be surewretvill be able to refinance our debt or raise
additional capital on acceptable terms.

Restrictions and covenantsin our debt agreementslimit our ability to conduct our business and could prevent us from obtaining
needed fundsin the future.

Our debt and financing arrangements corgainmber of significant limitations that restrictr ability to, among other things:

. borrow additional money or issue guarantees;

. pay dividends or other distributions to stockhosger
. make investments;

. create liens on assets;

. sell assets;

. enter into sale-leaseback transactions;

. enter into transactions with affiliates; and

. engage in mergers or consolidations.

If certain transactions occur with respect to our capital stock, we may be unable to fully utilize our net operating loss
carryforwardsto reduce our income taxes.

As of December 31, 2007, we had net opagdtiss carry forwards of approximately $9.5 billimr federal income tax purposes,
including $953 million of net operating loss cafoywards from acquired companies after limitatitimst existed at the date of acquisition or
that resulted from the acquisitions or both. Iftair transactions occur with respect to our cagitatk that result in a cumulative ownership
change of more than 50 percentage points by 5-pesteckholders over a three-year period as detexuninder rules prescribed by the U.S.
Internal Revenue Code and applicable regulatiamsa limitations would be imposed with respecbtw ability to utilize our net operating
loss carry forwards and certain current deductagenst any taxable income we achieve in futureogsr

We have entered into transactions ovelastethree years resulting in significant cumulatthanges in the ownership of our capital
stock. Additional transactions that we enter imt®well as transactions by existing 5% stockholdadstransactions by holders that become
new 5% stockholders that we do not participatedauld cause us to incur a 50 percentage point ahigechange by 5% stockholders and, if
we trigger the above-noted Internal Revenue Cogmémd limitations, such transactions would prewsrfrom fully utilizing net operating
loss carry forwards and certain current deductiorreduce income taxes.

The unpredictability of our quarterly results may adversely affect the trading price of our common stock.

Our revenue and operating results will vagnificantly from quarter to quarter due to a tnemof factors, many of which are outside of
our control and any of which may cause the priceuf
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common stock to fluctuate. The primary factors, agiother things, that may affect our quarterly Itssuclude the following:

. The timing of costs associated with our integratigtivities with respect to our recently completeduisitions;
. demand for communications services;

. loss of customers or the ability to attract newteoners;

. changes in pricing policies or the pricing polictgéour competitors;

. costs related to acquisitions of technology or hesses;

. changes in regulatory rulings; and

. general economic conditions as well as those dpdoithe communications and related industries.

A delay in generating revenue or the timdfigecognizing revenue and expenses could cagadisant variations in our operating res!
from quarter to quarter. It is possible that in sdisture quarters our results may be below anabrstisinvestors expectations. In these
circumstances, the price of our common stock wi#lli decrease.

Increased scrutiny of financial disclosure, particularly in the telecommunicationsindustry in which we operate, could adver sely
affect investor confidence, and any restatement of earnings could increase litigation risks and limit our ability to access the capital
marKkets.

Congress, the SEC, other regulatory auikerand the media are intensely scrutinizing alvemof financial reporting issues and
practices. Although all businesses face uncertaiiitty respect to how the U.S. financial disclostggime may be affected by this process,
particular attention has been focused recenthyhertdlecommunications industry and companies'pné¢aitions of generally accepted
accounting principles.

If we were required to restate our finahstatements as a result of a determination thatadkincorrectly applied generally accepted
accounting principles, that restatement could asblgraffect our ability to access the capital mtgke the trading price of our securities. The
recent scrutiny regarding financial reporting his® aesulted in an increase in litigation in the¢emmunications industry. There can be no
assurance that any such litigation against us woatdnaterially adversely affect our business ertthding price of our securities.

Terrorist attacks and other acts of violence or war may adver sely affect the financial markets and our business.

Since the September 11, 2001 terroristk$tand subsequent events, there has been cotdéengertainty in world financial markets.
The full effect on the financial markets of thesers, as well as concerns about future terrotiiatles, is not yet known. They could,
however, adversely affect our ability to obtairefiiting on terms acceptable to us, or at all.

There can be no assurance that there wtilba further terrorist attacks against the UnB¢ates or U.S. businesses. These attacks or
armed conflicts may directly affect our physicaliféies or those of our customers. These eventiidccause consumer confidence and
spending to decrease or result in increased \ityatilthe U.S. and world financial markets andremmy. Any of these occurrences could
materially adversely affect our business.
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Our international operations and investments expose usto risksthat could materially adver sely affect the business.

We have operations and investments outsfitlee United States, as well as rights to undecsbie capacity extending to other countries,
that expose us to risks inherent in internatioparations. These include:

. general economic, social and political conditions;

. the difficulty of enforcing agreements and collagtreceivables through certain foreign legal system

. tax rates in some foreign countries may exceecethothe U.S.;

. foreign currency exchange rates may fluctuate, whauld adversely affect our results of operatiand the value of our

international assets and investments;
. foreign earnings may be subject to withholding regfaents or the imposition of tariffs, exchangetcols or other restrictions;

. difficulties and costs of compliance with foreigawis and regulations that impose restrictions orirougstments and
operations, with penalties for noncompliance, idglg loss of licenses and monetary fines;

. difficulties in obtaining licenses or interconnectiarrangements on acceptable terms, if at all; and

. changes in U.S. laws and regulations relating teifm trade and investment.
Risks Related to an Investment in the Notes and our Common Stock
Our subsidiaries must make paymentsto usin order for usto make payments on the notes.

We are a holding company with no matersaletis other than the stock of our subsidiarieso/tiegly, we depend upon dividends, loans
or other distributions from our subsidiaries to grate the funds necessary to meet our financigatidns, including our obligations to pay
you as a holder of notes. Our subsidiaries mayanoerate earnings sufficient to enable them to thedat payment obligations. O
subsidiaries are legally distinct from us and hag@bligation to pay amounts due on their debbanéke funds available to us for such
payment. Future debt of certain of our subsidiaifeduding any debt outstanding under the creatitlity, may prohibit the payment of
dividends or the making of loans or advances tdruaddition, the ability of such subsidiaries taka such payments, loans or advances is
limited by the laws of the relevant states in whicich subsidiaries are organized or located. lricecircumstances, the prior or subsequent
approval of such payments, loans or advances igregtifrom applicable regulatory bodies or otheveggamental entities.

Because the notes will be structurally subordinated to the obligations of our subsidiaries, you may not be fully repaid if we
become insolvent.

Substantially all of our operating assetsteeld directly by our subsidiaries. Holders of greferred stock of any of our subsidiaries and
creditors, including trade creditors, have and halle claims relating to the assets of that sudasidhat are senior to the notes. That is, the
notes will be structurally subordinated to the debéferred stock and other obligations of our &libges. As of the date of this prospectus
supplement, holders of the notes will have no ciaionthe assets of any of our subsidiaries. Asept&nber 30, 2008, our subsidiaries had
approximately $5.509 billion in aggregate indebg=sinand other balance sheet liabilities excludefgrded revenue and intercompany
liabilities, all of which will be structurally seoi to the notes.

S-20




Table of Contents

We may be unableto generate cash flow from which to make paymentson the notes.

We have, on a consolidated basis, defigésrnia our ratio of earnings to fixed charges. Waymot become profitable or sustain
profitability in the future. Accordingly, we may nhbave access to sufficient funds to make paymamthe notes.

Our credit agreement may prohibit us from making payment on the notes.

Our credit agreement effectively limits @lpility to make payments on any outstanding inelébéss other than regularly scheduled
interest and principal payments as and when due. iesult, our credit agreement could prohibitrosff making any payment on the notes in
the event that the notes are accelerated or tiiefsothereof require us to repurchase the notes tin@ooccurrence of a designated event. Any
such failure to make payments on the notes wouldecas to default under out indentures, whichiin isilikely to be a default under the
credit agreement and other outstanding and futhdtetitedness.

Because the notes that you hold are unsecured, you may not be fully repaid if we become insolvent.

The notes will not be secured by any ofassets. The notes will be effectively junior towged obligations incurred under future credit
facilities, including the guarantee of our obligais under the credit facility, receivables and pase money indebtedness, capitalized leases
and certain other arrangements that are securedin@lenture under which the notes will be issuattaias no restrictions on the amount of
additional indebtedness we may incur, and the inaenestricts but does not prohibit the amourdwffuture indebtedness (excluding our
subsidiaries) that may be secured. If we beconwhiast, the holders of any secured debt would xecpayments from the assets used as
security before you receive payments.

We have substantial existing debt and could incur substantial additional debt, so we may be unable to make payments on the
notes.

As of September 30, 2008 on a pro formaskefter giving effect to (i) this offering (assumithat $400 million aggregate principal
amount of notes is sold in this offering), (ii) tarchange of $108,201,000 aggregate principal atrafurevel 3 Communications, Inc.'s
indebtedness for shares of our common stock asideddn "Summary—Recent Developments" and (ii§ tonsummation of the Tender
Offers (assuming 100% of the outstanding princgrabunt of each series of Tender Offer Notes ishmaged in each Offer), we would have
had approximately $5.914 billion of long-term dehta consolidated basis, including current magsjtpremiums and discounts, and
approximately $1.197 billion of stockholders' eguits of September 30, 2008 on a pro forma basés gfving effect to (i) this offering
(assuming that $400 million aggregate principal am®f notes is sold in this offering), (ii) thealange of $108,201,000 aggregate principal
amount of our indebtedness for shares of our comstawk as described in "Summary—Recent Developrhents (i) the consummation of
the Tender Offers (assuming 50% of the outstangiircipal amount of each series of Tender Offerddas purchased in each Offer), we
would have had approximately $6.484 billion of lelegm debt on a consolidated basis, including cumeaturities, premiums and discounts,
capital leases and our commercial mortgage, ancbajppately $1.056 billion of stockholders' equifthe indenture relating to the notes and
each issue of our outstanding notes permit usdarisubstantial additional debt. A substantial l@felebt makes it more difficult for us to
repay you. Substantial amounts of our existing @élbtand our future debt may, mature prior to tiates.
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If we experience a change of control or termination of trading, we may be unable to purchase the notesyou hold as required
under theindenturerelating to the notes.

Upon the occurrence of certain designatemis, we must make an offer to purchase all cudstg notes at a purchase price equal to
100% of the principal amount of the notes, plus@ed and unpaid interest thereon (if any). We matyhave sufficient funds to pay the
purchase price for all the notes tendered by heldeeking to accept the offer to purchase. In madithe indenture relating to the notes and
our other debt agreements may require us to repsectie other debt upon a change of control orit@tion of trading or may prohibit us
from purchasing any notes before their stated ritgtumcluding upon a change in control or termioatof trading. See "Description of the
Note—Purchase at Option of Holders upon a DesignateshEVY

The make whole premium that may be payable upon conversion in connection with a change in control may not adequately
compensate you for the lost option time value of your notesas a result of such changein control.

If you convert notes in connection withte@r changes in control, we may be required togayake whole premium by increasing the
conversion rate applicable to your notes, as desdrunder "Description of the Notes—Make Whole Roemupon Change of Control."
While these increases in the applicable convensiare designed to compensate you for the Idstropme value of your notes as a result
of such a change in control, such increases ageamépproximation of such lost value and may degaately compensate you for such loss.
In addition, even if such a change in control oscir some cases described below under "Descripfitine Notes—Make Whole Premium
upon Change of Control" there will be no such makele premium.

We do not expect a public market to develop for the notes, which could limit their market price or your ability to sell them.

The notes will be a new issue of securitiesvhich we do not expect a trading market. Assult, we cannot provide any assurances
a market will develop for the notes or that youl Wwé able to sell your notes. If any of the notesteaded after their initial issuance, they may
trade at a discount from their initial offering g&i Future trading prices of the notes will dependnany factors, including prevailing intere
rates, the market for similar securities, genecahemic conditions and our financial condition,fpemance and prospects. Historically, the
market for convertible debt has been subject tugitons that have caused substantial fluctuatiorise prices of the securities. Accordingly,
you may be required to bear the financial riskrofrevestment in the notes for an indefinite perddime.

We do not intend to apply for listing oragation of the notes on any securities exchangatimated quotation system, respectively.
The price of the notes may fluctuate significantly as aresult of the volatility of the price of our common stock.

Because the notes will be convertible stiares of our common stock, price volatility, degeal stock prices and other factors affecting
our common stock could have a similar effect onttading price of the notes. The market price af@ammon stock has been subject to
volatility and, in the future, the market priceafr common stock and the notes may fluctuate sotialig due to a variety of factors,
including:

. the depth and liquidity of the trading market fair common stock;
. quarterly variations in actual or anticipated opiataresults;
. changes in estimated earnings by securities asalyst
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. market conditions in the communications and infdramaservices industry;
. announcement and performance by competitors;

. regulatory actions; and

. general economic conditions.

In addition, if you convert any notes, tleue of the common stock you receive may fluctsidaificantly. The terms of our debt
agreements restrict us from making payments wipeet to our common stock.

Our ability to pay cash dividends on, gsuehase shares of, our common stock is limiteceutite terms of our indentures. We do not
currently intend to pay any cash dividends in tre$eeable future.

Additional issuances of equity securities by uswould dilute the owner ship of our existing stockholders.

We may issue equity in the future in conimecwith acquisitions or strategic transactiowsatljust our ratio of debt to equity, including
through repayment of outstanding debt, to fund egjmam of our operations or for other purposes.hgoeaxtent we issue additional equity
securities, the percentage ownership of our exjsttockholders would be reduced.

We may be unable to gener ate cash flow from which to make paymentson the notes.

We have, on a consolidated basis, defigésrnia our ratio of earnings to fixed charges giragimately $292 million for the nine months
ended September 30, 2008, $1.068 billion for thedliyear ended December 31, 2007, $720 milliotHferfiscal year ended December 31,
2006, $634 million for the fiscal year ended Decentil, 2005, $409 million for the fiscal year endtember 31, 2004, and $681 million
for the fiscal year ended December 31, 2003. SetidRf Earnings to Fixed Charges." We may not bezgrofitable or sustain profitability
in the future. Accordingly, we may not have acdessufficient funds to make payments on the notes.

You will experience immediate dilution if you convert your notesinto common stock becausethe per share conversion price of
your notesis higher than the net tangible book value per share of our common stock.

If you convert your notes into shares ahomon stock, you will experience immediate dilutlmetause the per share conversion price of
your notes is higher than the net tangible booke/gler share of the outstanding common stock imabelgtiafter this offering. In additiol
you will also experience dilution when we issueitiddal shares of common stock that we are perphitterequired to issue under optio
warrants, our stock option plan or other employeédi@ctor compensations plans.

Anti-takeover provisionsin our charter and by-laws could limit the share price and delay a change of management.

Our restated certificate of incorporatiow dy-laws contain provisions that could make irendifficult or even prevent a third party
from acquiring us without the approval of our induent board of directors. These provisions, amohgrahings:

. prohibit stockholder action by written consent lage of a meeting;

. limit the right of stockholders to call special rtiegs of stockholders;

S-23




Table of Contents

. limit the right of stockholders to present propesai nominate directors for election at annual mgstof stockholders; and

. authorize our board of directors to issue prefestedk in one or more series without any actionth@npart of stockholders.

In addition, the terms of most of our Idegm debt require that upon a "change of contas,tefined in the agreements that contain the
terms and conditions of the long term debt, we nakeffer to purchase the outstanding long ternt debither 100% or 101% of the
aggregate principal amount of that long term debt.

These provisions could limit the price thatestors might be willing to pay in the future &hares of our common stock and significantly
impede the ability of the holders of our commorcktto change management. Provisions and agreetiattighibit or discourage takeover
attempts could reduce the market value of our comstock.

If alarge number of sharesof our common stock is sold in the public market, the sales could reducethetrading price of our
common stock and impede our ability to raise future capital.

We cannot predict what effect, if any, f@tissuances by us of our common stock will havéhermarket price of our common stock. In
addition, shares of our common stock that we igswennection with an acquisition may not be subfjeaesale restrictions. The market pi
of our common stock could drop significantly if t@n large holders of our common stock, or recifgef our common stock in connection
with an acquisition, sell all or a significant gort of their shares of common stock or are peraehsethe market as intending to sell these
shares other than in an orderly manner. In additlese sales could impair our ability in the fettw raise capital through the sale of
additional common stock in the capital markets.

The market price of our common stock has been volatile and, in the future, the market price of our common stock may fluctuate
substantially dueto a variety of factors.

The market price of our common stock hanbmibject to volatility and, in the future, therk&t price of our common stock may
fluctuate substantially due to a variety of factamsluding:

. the depth and liquidity of the trading market far common stock;

. quarterly variations in actual or anticipated opiegaresults;

. changes in estimated earnings by securities asalyst

. market conditions in the communications and infdiamaservices industries;
. announcement and performance by competitors;

. regulatory actions; and

. general economic conditions.

In addition, in recent months the stock ketgenerally has experienced significant priceaidme fluctuations. Those market
fluctuations could have a material adverse effadihe market price or liquidity of our common stock

If you hold notes, you are not entitled to any rights with respect to our common stock, but you are subject to all changes made
with respect to our common stock.

If you hold notes, you are not entitledatty rights with respect to our common stock (insigdwithout limitation, voting rights and
rights to receive any dividends or other distribnt on our common stock), but you are subjectitohainges affecting the common stock.
You will only be
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entitled to rights on the common stock if and whendeliver shares of common stock to you in exckdngyour notes. For example, in the
event that an amendment is proposed to our cetifiof incorporation or by-laws requiring stockresldpproval and the record date for
determining the stockholders of record entitlegidte on the amendment occurs prior to deliverynefdcommon stock, you will not be entit|
to vote on the amendment, although you will neadetss be subject to any changes in the powersrprefes or special rights of our comn
stock.

Certain Non-U.S. Holders may be subject to adverse U.S. federal income tax consider ations.

Generally, if a Non-U.S. Holder, who owisnptes (or common stock received upon conversfdhose notes) with a value exceeding
5% of the total value of all of our outstanding aoom stock, or (i) if the notes were consideretdéd'regularly traded” on an "established
securities market" within the meaning of the TregafRegulations, notes with a value exceeding 5% eftotal value of all outstanding notes,
disposes of a note (or common stock received upomeagsion of a note), such holder may be subjett & federal income or withholding 1
on any gain recognized on the disposition as inceffeetively connected with a U.S. trade or bussriésve were a "U.S. real property
holding corporation" at any time during the shodgthe five years before the disposition or th&llmg period of the holder. In addition, if ¢
common stock is not considered to be regularlyetdaoh an established securities market at such éion-U.S. Holder may be subject to
such tax on any gain recognized on the disposifannote (or common stock received upon conversfanote) without regard to the value
of the common stock owned by such holder. We maypbmay become, a U.S. real property holding cafon. See "Material U.S. Federal
Tax Considerations."
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INFORMATION REGARDING FORWARD LOOKING STATEMENTS

This prospectus supplement contains orpaates by reference forward looking statementkiaiormation that are based on the bel
of management as well as assumptions made by &rthiation currently available to us. When usechis prospectus supplement, the words
"anticipate", "believe", "plan”, estimate" and "&x" and similar expressions, as they relate torumir management, are intended to identify
forward looking statements. Such statements reflacturrent views with respect to future events are subject to certain risks, uncertair

and assumptions.

Should one or more of these risks or uadsiies materialize, or should underlying assunmgiprove incorrect, actual results may vary
materially from those described in this prospesuysplement. These forward looking statements irglachong others, statements
concerning:

. our communications business, its advantages anst@iegy for continuing to pursue our business;
. anticipated development and launch of new seniitesir business;
. anticipated dates on which we will begin providoggtain services or reach specific milestones éndiivelopment and

implementation of our business strategy;

. growth of the communications industry;
. expectations as to our future revenue, marginersgs and capital requirements; and
. other statements of expectations, beliefs, futlaagpand strategies, anticipated developments el matters that are not

historical facts.

You should be aware that these forwardilapktatements are subject to risks and uncergginiicluding financial, regulatory,
environmental, industry growth and trend projecsiaihat could cause actual events or results ferdifaterially from those expressed or
implied by the statements. The most important factioat could prevent us from achieving our stgals include, but are not limited to, our
failure to:

. integrate strategic acquisitions;

. increase the volume of traffic on our network;

. defend our intellectual property and proprietaghts;

. successfully complete commercial testing of nevanetogy and information systems to support newisesy
. develop new services that meet customer demandgearetate acceptable margins;

. attract and retain qualified management and otbesgmnel; and

. meet all of the terms and conditions of our deligations.

Other factors are described under "Riskdtac’
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USE OF PROCEEDS

The net proceeds from this offering, afteducting expenses of the offering, are estimatdxktapproximately $399 million. In the event
that we do not purchase any of the 2009 Notes puatgo the Offer for such Tender Offer Notes, thégation of one group of affiliated
investors to purchase notes in this offering wéllreduced and in that case we estimate that theroeteds from this offering will be
approximately $372.8 million. We intend to use tie¢ proceeds from this offering and cash on harfdrtd our pending offers to repurchase
selected series of our debt securities maturirBpD0 and 2010 pursuant to the Tender Offers. Timairgéng net proceeds, if any, will be used
to potentially repurchase, redeem or refinancetiegisndebtedness from time to time, for acquisisipto enhance liquidity and for general
corporate purposes, including working capital aapitl expenditures.

The series of our outstanding debt seesritiat we intend to repurchase in whole or in psirtg the net proceeds from this offering are
our;

. 2.875% Convertible Senior Notes due 2010;
. 6% Convertible Subordinated Notes due 2010; and

. 6% Convertible Subordinated Notes due 2009.

As of the date of this prospectus suppléantbere were $354,541,000 aggregate principal amnof2010 Senior Notes outstanding,
$481,666,000 aggregate principal amount of 201®A&libated Notes outstanding and $305,135,000 agtggmincipal amount of 2009
Notes outstanding. The closing of this offeringdmditioned upon, among other things, our accegongayment at least $177,270,t
aggregate principal amount of our 2010 Senior Nates$240,833,000 aggregate principal amount oR6@0 Subordinated Notes in each of
the Offers for such notes. For a description oftdmms of the Tender Offers, please see "SummaryeefiRdevelopments.”
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CAPITALIZATION
The following table sets forth our consatield capitalization as of September 30, 2008:
(i) on an actual basis,

(ii) on a pro forma basis to give effecthe exchange of $108,201,000 aggregate prinaipalunt of our indebtedness for
47,621,325 shares of our common stock as descnd&ummary—Recent Developments,”

(iii) on a pro forma as adjusted basigite effect to (a) the sale of the notes offerectbg (assuming that $400 million
aggregate principal amount of the notes is soltlimoffering) and (b) the purchase of $1,141,3@2,8ggregate principal amount of
our indebtedness pursuant to the Tender Offergittesicin "Summary—Recent Developments,” assumir@§d.0f the outstanding
principal amount of each series of Tender Offerddas purchased in each Offer, for an aggregatehpse price of $837,705,820 with
the net proceeds of this offering and cash on hand,

(iv) on a pro forma as adjusted basisite gffect to (a) the sale of the notes offerecehgr(assuming that $400 million
aggregate principal amount of the notes is sottiimoffering) and (b) the purchase of $570,671 000on aggregate principal
amount of our indebtedness pursuant to the Tenfferdlescribed in "Summary—Recent Developmentstming 50% of the
outstanding principal amount of each series of Eemffer Notes is purchased in each Offer, for ggregate purchase price of
$418,852,910 with the net proceeds of this offednd cash on hand.

The closing of this offering is conditionedon, among other things, our accepting for payratleast $177,270,500 aggregate principal
amount of our 2010 Senior Notes and $240,833,000eaate principal amount of our 2010 Subordinateteblin each of the Offers for such
notes. In addition, if we do not purchase any ef2B09 Notes pursuant to the Offer for such Tefftar Notes, the obligation of one group
of affiliated investors to purchase notes in thfering will be reduced and thus the aggregateqipal amount of notes offered would be
$373,800,000. The financial information in the &bklow has not been audited or reviewed by owepaddent accountants.

You should read this table in conjuncticthvour consolidated financial statements and éh&ted notes thereto in our Annual Report on
Form 10-K for the year ended December 31, 2007camduarterly Reports on Form 10-Q for the quaréaded March 31, 2008, June 30,
2008 and September 30, 2008, which are incorpolatadference herein.
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Pro Formaas Adjusted Pro Formaas Adjusted
(assuming 100% (assuming 50%
Actual ProForma  participation in each Offer) participation in each Offer)
Cash and cash equivalel $ 58 $ 58 % 13C $ 557
Marketable securitie 5 5 5 5
Restricted cash and securit 127 127 127 127
Total cash, marketable securities and restrictst $ 714 $ 71z % 26z $ 68¢
Current portion of long-term
debt $ 328 $§ 31C % 5 % 157
Long-term debt, less current porti $ 643t $ 634 % 550¢ $ 5,92
Notes offered by this prospectus supplen — — 40C 40C
Total lon¢-term debt, less current porti 6,43t 6,34¢ 5,90¢ 6,327
Stockholder's equit
Preferred Stock, $0.01 par value: authorized 1Q0@Dshares; n
shares issued or outstanding, actual and as ad — — — —
Common Stock, $0.01 par value: authorized 2,25000@0shares
1,561,139,915 issued and outstanding at Septenth&088;
1,608,761,240 issued and outstanding pro formgamdorma
as adjusted(1 16 16 16 16
Additional paic-in capital 11,081 11,23¢ 11,23¢ 11,23¢
Accumulated other comprehensive incc 87 87 87 87
Accumulated defici (10,387 (10,43) (10,149 (10,28%)
Total stockholders' equi 803 91C 1,19 1,05¢€
Total capitalizatior 7,23¢ 7,25¢ 7,10¢ 7,38:

(1) Excludes shares issuable upon exercise of outsiguagitions and warrants and upon conversion otautng convertible securities
and the notes offered pursuant to this prospecipisisment.
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PRICE RANGE OF COMMON STOCK

Our common stock is quoted on the Nasdadp&ISelect Market under the symbol "LVLT". As bétdate of this prospectus
supplement, there were approximately 7,938 holdersecord of our common stock. The table below &mth, for the calendar quarters
indicated, the high and low per share sale pri€¢@sincommon stock as reported by the Nasdaq GiBbkdct Market.

High L ow

Year Ended December 31, 2006

First Quartel $5.80C $2.71
Second Quarte $6.0C $3.74
Third Quartel $5.5€ $3.37
Fourth Quarte $6.0¢  $4.7¢
Year Ended December 31, 2007

First Quartel $6.8C $5.54
Second Quarte $6.3C $5.2C
Third Quartel $6.42 $4.2¢
Fourth Quarte $5.1C $2.6¢€
Year Ended December 31, 2008

First Quartel $3.5¢ $1.6¢
Second Quarte $4.4¢  $1.9¢
Third Quarte! $3.9C $2.44
Fourth Quarter (through November 14, 20 $2.75  $0.6C

On November 14, 2008, the last reported gate of our common stock on the Nasdaq GlobkcE#arket was $0.87. We urge you to
obtain current stock price quotations for our comratock from a newspaper, the Internet or your &rok

We intend to retain future earnings for imseur business, and we do not anticipate paymgcash dividends on our common stock in
the foreseeable future. In addition, our indentares senior secured credit facility contain linatsour ability to declare and pay cash
dividends.
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RATIO OF EARNINGSTO FIXED CHARGES

Our ratio of earnings to fixed chargesdach of the periods indicated are as follows:

(unaudited) .
Nine Months Ended Fiscal Year Ended December 31,
September 30,

2008 2007 2007 2006 2005 2004 2003

For this ratio, earnings consist of earriflgss) before income taxes, minority interest disdontinued operations, plus fixed charges
(excluding capitalized interest but including angation of capitalized interest). Fixed chargessisinof interest expensed and capitalized,
plus the portion of rent expense under operatiagde deemed by us to be representative of thesttiaictor. We had deficiencies of earnings
to fixed charges of approximately $292 million the nine months ended September 30, 2008, $97#midr the nine months ended
September 30, 2007, $1.068 billion for the fisadryended December 31, 2007, $720 million for iswaf year ended December 31, 2006,
$634 million for the fiscal year ended DecemberZ1)5, $409 million for the fiscal year ended Deben31, 2004 and $681 million for the

fiscal year ended December 31, 2003.

DIVIDEND POLICY
Our current dividend policy, in effect sinapril 1, 1998, is to retain any future earningsuse in our business. As a result, management
does not anticipate paying any cash dividends areshof common stock in the foreseeable futuradtition, we are effectively restricted
under certain debt covenants from paying cash eindd on shares of our common stock.
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DESCRIPTION OF THE NOTES

The notes will be issued under an indentiorbe dated as of the date of original issuarfitBeonotes, between us and The Bank of New
York Mellon, as trustee, as supplemented by a smp@htal indenture to be dated as of the date ginadiissuance of the notes. In this
section, we refer to the indenture, together withgupplemental indenture, as the "indenture".t&has of the notes include those provide
the indenture and those made part of the indefyireference to the Trust Indenture Act of 1939.

The following description is a summary loé tmaterial provisions of the indenture. It doesrestate those agreements in their entirety.
We urge you to read the indenture because it, ahthis description, defines your rights as a holtfehe notes. A copy of the form of
indenture is available as set forth under "Where €an Find More Information."

Terms not defined in this description h#hve meanings given to them in the indenture. s $eiction, the words "we", "us," "our," or
"Level 3" mean Level 3 Communications, Inc., butra include any of our current or future subsieisr

General

The notes will mature on January 15, 2Qtiess earlier purchased by us or automaticallyedad. The notes will only be issued in
denominations of $1,000 and multiples of $1,00G: mbhtes will be convertible by holders into shaesur common stock as described under
"—Conversion Rights" below. In addition, if at atigne following the date of original issuance of times and prior to the close of business
on January 15, 2013 the closing per share sale pfiour common stock exceeds 222.2% of the comresice then in effect for at least 20
trading days within any 30 consecutive trading dasiod, the notes will automatically convert intases of our common stock, plus accrued
and unpaid interest (if any) to, but excluding #hwtomatic conversion date, which date will be desigd by us following such automatic
conversion event.

The notes will bear interest at the raté%% per year from the date of issuance. Interédsbe/payable semi-annually in arrears on
January 15 and July 15 of each year, commencintapnary 15, 2009 to holders of record at the adsrisiness on the preceding January 1
and July 1, respectively. Interest will be computadhe basis of a 360-day year comprised of twbelay months. In the event of the
maturity, conversion or purchase by us at the oppicthe holder upon a designated event, interdst@ase to accrue on the applicable notes
under the terms of and subject to the conditionthefindenture.

Principal will be payable, and the notegyrha presented for conversion, registration ofdfanand exchange, without service charge, at
our office or agency, which will initially be thdfire or agency of the trustee in New York, New Kor

The indenture does not contain any findremaenants or any restrictions on the paymentafldnds, the repurchase of our securities or
the incurrence of indebtedness other than as testtnder "—timitation on Liens" below. The indenture also does contain any covenal
or other provisions to afford protection to holdef¢he notes in the event of a highly leveragadgaction or a change in control of us, except
to the extent described under "—Purchase at Opfi¢iolders upon a Designated Event" below.

If any interest payment date or maturitjedaf a note falls on a day that is not a busileass the required payment will be made on the
next succeeding business day as if made on thdldgtthe payment was due and no interest williecon that payment for the period from
and after the interest payment date or maturite,deg the case may be, to the date of that payoneiie next succeeding business day. The
term "business day" means, with respect to any, moie day other than a Saturday,
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a Sunday or a day on which banking institution$tie City of New York are authorized or requiredléy, regulation or executive order to
close.

We will not pay any additional amounts be hotes to compensate any beneficial owner fotaBy tax withheld from payments of
principal, interest, or premium, if any, on theemt

The closing of this offering is conditionegon our accepting for payment at least $177,D00aggregate principal amount of our 2010
Senior Notes and $240,833,000 aggregate principaliat of our 2010 Subordinated Notes in the Te@fésrs for such notes. In addition,
the investors who have agreed to purchase notesusowill not be obligated to purchase the notateuthe securities purchase agreement
relating to the notes unless investors purchakeat $373 million in aggregate principal amounhofes. The securities purchase agreement
contains other customary closing conditions.

Certain investors who are agreeing to paset$360,124,000 aggregate principal amount afidkes will deposit the purchase price
thereof into escrow on December 8, 2008 or suh tdte as determined by us. The purchase pridgbdse notes will be released to us from
escrow upon the closing of this offering, and & tlosing of this offering has not occurred on wompto January 31, 2009, such deposited
amount will be released back to such investors.

Two of our principal stockholders, Fairflainancial Holdings and Southeastern Asset Manageraerbehalf of its advisory clients, he
each committed to purchase $100,062,000 aggregatgpal amount of notes pursuant to this offeriigio members of our board of
directors, Walter Scott, Jr. and Robert E. Jul{through various entities affiliated with each loéin) have committed to purchase $36,97€
and $2,900,000 aggregate principal amount of noéspectively, pursuant to this offering. MessitBand Julian will not be depositing the
purchase price for their notes into escrow. Mr.tBeeommitment to purchase $36,976,000 aggregateipal amount of notes will be
reduced to a $10,776,000 commitment if we do noépicfor payment any of our 2009 Notes pursuattiedOffer for such notes.

Unless specifically provided otherwise, whee use the term "holder” in this prospectus suppht, we mean the person in whose name
such note is registered in the security register.

Ranking

The notes will be our unsecured and undglibated obligations and will rank equal in rightpafyment with all of our existing and future
unsubordinated indebtedness. As of September 88, 2ter giving pro forma effect to (i) this offieg (assuming that $400 million aggreg
principal amount of notes is sold in this offeringi) the exchange of $108,201,000 aggregate pa@mount of our indebtedness for shares
of our common stock as described in "Summary—RePertlopments" and (iii) the purchase of $1,141,8a2 aggregate principal amount
of our indebtedness pursuant to the Tender Offessribed in "Summary—Recent Developments,” assui®@gso of the outstanding
principal amount of each series of Tender Offerddas purchased in each Offer, for an aggregatehpse price of $837,705,820 with the net
proceeds of this offering and cash on hand, we evbale had approximately $5.801 billion of indeliesk, excluding intercompany
liabilities. Of such amount, approximately $1.4ibit constituted secured indebtedness consistimyofjuarantee of our wholly-owned
subsidiary's senior secured credit facility, apprately $2.809 billion consisted of its guarantééowholly-owned subsidiary's senior
unsecured debt and none of which constituted sireet indebtedness. As of September 30, 2008, gifting pro forma effect to (i) this
offering (assuming that $400 million aggregate @pal amount of notes is sold in this offering)) {he exchange of $108,201,000 aggregate
principal amount of our indebtedness for sharesuofcommon stock as described in "SummaReeent Developments" and (iii) the purcr
of $570,671,000 aggregate principal amount of ndebtedness pursuant to the Tender Offers desanbd&limmary—Recent
Developments," assuming 50% of the outstandingcfa amount of each series of Tender Offer
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Notes is purchased in each Offer, for an aggrematehase price of $418,852,910 with the net progeédhis offering and cash on hand,
would have had approximately $6.371 billion of ihtiglness, excluding intercompany liabilities. Gflsamount, approximately $1.4 billion
constituted secured indebtedness consisting ofjoarantee of our wholly-owned subsidiary's sereoused credit facility, approximately
$2.809 hillion consisted of its guarantee of itolifrowned subsidiary's senior unsecured debt apidaximately $393 million constituted
subordinated indebtedness.

The indenture under which the notes willdseied contains no restrictions on the amountditianal indebtedness we may incur, other
than as described below under "—Limitation on Liéi$ie notes will be effectively junior to our seed obligations incurred under future
credit facilities, receivables facilities and puask money indebtedness and certain other arrangethahare secured. In addition, the notes
will be structurally subordinated to all indebteds@nd other obligations of our subsidiaries. @bsgliaries are separate legal entities and
have no obligation to pay, or make funds availablpay, any amounts due on the notes. As of Semte8l) 2008, our subsidiaries had
approximately $5.509 billion in aggregate indebg=sinand other balance sheet liabilities (excludefgrred revenue), but excluding
intercompany liabilities, all of which liabilitiesre structurally senior to the notes. We have queeal $4.209 billion of the indebtedness of
our subsidiaries and, in the case of our guarasftédee $1.4 billion term loan outstanding under ¢hedit facility of Level 3 Financing, Inc.,
have pledged substantially all of our assets targesuch guarantee. See "Risk Factors—Becausetég that you hold are unsecured, you
may not be fully repaid if we become insolvent,IsiRFactors—Because the notes will be structumallyordinated to the obligations of our
subsidiaries, you may not be fully repaid if we ti@e insolvent," and "Risk Factors—We have subsibefisting debt and could incur
substantial additional debt, so we may be unabieake payments on the notes."

Conversion Rights

A holder may convert a note, in integralltiples of $1,000 principal amount, into share®of common stock at a conversion price of
$1.80 per share (which is equivalent to a convarsite of 555.5556 shares of common stock per $lp@icipal amount of notes) at any
time before the close of business on January 1B3,2fhless such note is earlier purchased by astomatically converted. The conversion
rate is subject to adjustment as described beloeefit as described below with respect to an auioroanversion of the notes, no cash
payment or other adjustment will be made on conwersf any notes for interest accrued thereon odfeidends on any common stock, and
our delivery to the holder of the full number ofisbs of our common stock into which a note is cditle, together with any cash payment
for such holder's fractional shares, will be deeteeshtisfy our obligation to pay the principal ambof the note and any accrued and unpaid
interest. Any accrued and unpaid interest will berded paid in full rather than canceled, extingedsor forfeited.

As a condition to conversion of the notetha option of a holder, such holder must delteeus a certificate representing that either such
holder has obtained clearance from the applicateimmental authorities under the Hart-Scott-Rodingtrust Improvements Act of 1976,
as amended (or the HSR Act), or that such holdaliftps for an exemption under the HSR Act.

If notes are converted after a record é@ten interest payment but prior to the next ies¢payment date, those notes must be
accompanied by funds equal to the interest paytalilee record holder on the next interest paymat# dn the principal amount so conver
provided , however , that no such payment need be made if we havéfiggea designated event purchase date or an atitboowaversion dat
that is during such period. Accordingly, under thegcumstances, the holder of the converted neilésot receive any interest payment for
the period from the next preceding interest payrdete to the date of conversion. We are not redquodéssue fractional shares of common
stock upon conversion of the notes and insteadeitiier, at our option (i) round such fraction op t

S-34




Table of Contents

the nearest whole number of shares or (ii) paysh eajustment based upon the closing per shar@saéeof our common stock on the last
trading day before the date of conversion.

The "closing sale price" of our common ktoo any date means the per share closing salke idf no closing sale price is reported,
average of the closing bid and ask prices or, iferiban one in either case, the average of thegedrid and the average ask prices) on such
date on the Nasdaqg Global Select Market or thecjpdh U.S. securities exchange on which our comstook is traded or, if our common
stock is not listed on the Nasdaq Global Selectikdgliaor listed on a U.S. national or regional sda@giexchange, as reported by the Nasdaq
system or by the National Quotation Bureau Incaatexd. In the absence of a quotation, we will deiteerthe closing per share sale price on
such basis as we consider appropriate.

A "trading day" means a day during whiddtng in the applicable securities generally ocourshe Nasdaq Global Select Market or, if
our common stock is not listed on the Nasdaq Gl&8ledéct Market, on the New York Stock Exchangematlaer national or regional
securities exchange, or if our common stock islinted on the New York Stock Exchange or anoth&ional or regional securities exchange,
"trading day" means any business day.

A holder may exercise the right of convendby delivering the note to be converted to thecsjed office of the conversion agent, with a
completed notice of conversion, together with amydk that may be required as described in the gnededing paragraph. Beneficial owners
of interests in a global note may exercise thegintrbf conversion by delivering to The Depositoryudt Company (which we refer to as
"DTC") the appropriate instruction form for conviers pursuant to DTC's conversion program. A notiteonversion can be obtained from
the trustee. The conversion date will be the datesoich the notes, the notice of conversion andranyired funds have been so delivered. A
holder delivering a note for conversion will notiteguired to pay any taxes or duties relating &issuance or delivery of our common stock
for such conversion, but will be required to pay #ax or duty which may be payable relating to tmaysfer involved in the issuance or
delivery of our common stock in a name other thenholder of the note. Shares of our common staltbbwvissued or delivered only after
applicable taxes and duties, if any, payable byhtilder have been paid. If a note is to be condértgart only, a new note or notes equal in
principal amount to the unconverted portion of tioée surrendered for conversion will be issued.

The notes will automatically convert on théomatic conversion date into shares of our comstack at the then applicable conversion
rate (plus accrued and unpaid interest on the niofdsit excluding, the automatic conversion dateat any time following the date of
original issuance of the notes and on or priohtodlose of business on January 15, 2013, thepgakeper share of our common stock
exceeds 222.2% of the conversion price then ircefée at least twenty (20) trading days withinexipd of thirty (30) consecutive trading
days (an "automatic conversion event"). Following dccurrence of an automatic conversion evemtiatequest and expense, the trustee
mail or cause to be mailed to each holder notioe ‘hutomatic conversion notice") of the automatinversion event, which notice will
specify the date designated by us for the autoncatizersion to become effective (such effectiveedédite "automatic conversion date"). The
automatic conversion date will be no less thanetligy business days after the date of the autoroaticersion notice. If such automatic
conversion date is after a record date but onior py the corresponding interest payment date,dvew then the interest payable on such
will be paid to the person in whose name the rotegistered at the close of business on the nelegaord date.

We will adjust the conversion rate if arfyttee following events occurs:
. we issue common stock as a dividend or distribubiormur common stock;
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. we issue to all holders of common stock certaihtsgr warrants to purchase our common stock &ta per share that is less
than the then current market price of our commonkstas defined in the indenture;

. we subdivide or combine our common stock;

. we pay a cash dividend to all holders of our commstoek, or distribute shares of our capital steskidences of indebtedness
or assets, including cash and securities but ekwuights, warrants and common stock dividenddistributions specified
above;provided , however , that if we distribute capital stock of, or simiikquity interests in, a subsidiary or other bussnenit
of ours, the conversion rate will be adjusted basethe market value of the securities so distatutlative to the market
value of our common stock, in each case basedeaubrage closing sales prices of those secufitidbe 10 trading days
commencing on and including the fifth trading déigmthe date on which "ex-dividend trading" commes for such
distribution on the Nasdaq Global Select Marketurh other national or regional exchange or maykethich the securities
are then listed or quoted; or

. we or one of our subsidiaries makes a paymentsipe&t of a tender offer or exchange offer for mmmon stock to the extent
that the cash and value of any another considaeratwuded in the payment per share of common stackeds the current
market price per share of common stock on theritgaday next succeeding the last date on which termteexchanges may be
made pursuant to such tender or exchange offer.

If we distribute cash to holders of our enan stock, then the conversion rate will be incedaso that it equals the rate determined by
multiplying the conversion rate in effect on theord date with respect to the cash distributiom Iisaction, (1) the numerator of which will
the current market price of a share of our commockson the record date, and (2) the denominaterta€h will be the same price of a share
on the record date less the per share amount afistriéution. "Current market price" means therage of the daily sale prices per share of
common stock for the ten consecutive trading dagsng on the earlier of the date of determinatiod the day before the "ex date" with
respect to the distribution requiring such compatatFor purpose of this paragraph, the term "gr,dahen used with respect to any
distribution, means the first date on which our cmon stock trades, regular way, on the relevantaxgé or in the relevant market from
which the closing sale price was obtained withbetright to receive such distribution.

If we have a rights plan in effect uponwension of the notes into common stock, a holddérreteive, in addition to the common stock,
the rights under the rights plan unless the rightge separated from the common stock at the tineermfersion, in which case the conversion
rate will be adjusted as if we distributed to alders of our common stock, shares of our capitalks evidences of indebtedness or assets as
described above, subject to readjustment in thatedxfehe expiration, termination or redemptiorsath rights.

In the case of the following events (eacthusiness combination™):

. any reclassification of our common stock;
. a consolidation, merger or combination involving ais
. a sale or conveyance to another person or entiéyl of substantially all of our property and asset

in which holders of our common stock would be éedito receive stock, other securities, other prigpassets or cash for their common
stock, upon conversion of a holder's notes suctienatill be entitled to receive the same type afgideration which such holder would have
been entitled to receive if such holder had comekthe notes into our common stock immediatelyrgdsuch business combination (without
giving effect to any adjustment to the conversiate with respect to a
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business combination constituting a change in obas described in "—Make Whole Premium upon Charfgeontrol"), except that such
holders will not receive a make whole premium iflstnolder does not convert its notes "in conneactigh" the relevant change in control. In
the event holders of our common stock have the iwppity to elect the form of consideration to beaed in such business combination, we
will make adequate provision whereby the notesl &lgatonvertible from and after the effective datsuch business combination into the
form of consideration received in such businesslipation by holders of the greatest number of shafeommon stock who made a given
election with respect to the form of consideratidfe may not become a party to any such transaatitess its terms are consistent with the
preceding. None of the foregoing provisions shifdia the right of a holder of notes to convertritstes into shares of our common stock g

to the effective date of the business combination.

A holder may in certain situations be deenehave received a distribution subject to UeBlefal income tax as a dividend in the event
of any taxable distribution to holders of commawcktor in certain other situations requiring a aension rate adjustment. See "Material U.S.
Federal Tax Considerations."

We may, from time to time, increase thevagsion rate if our board of directors has madetarthination that this increase would be in
our best interests. Any such determination by @art will be conclusive. In addition, we may incgedhe conversion rate if our board of
directors deems it advisable to avoid or diminisi emcome tax to holders of common stock resulfiegn any dividend or distribution of
stock (or rights to acquire stock) or from any evesated as such for income tax purposes. Seectidht).S. Federal Tax Considerations."

We will not be required to make an adjusttrie the conversion rate unless the adjustmentidvaguire a change of at least 1% in the
conversion rate. However, we will carry forward agdjustments that are less than 1% of the conversie; provided that, all such carried
forward adjustments shall be made at the time viéyriwolders of notes of a designated event orw@oraatic conversion event. Except as
described above and under "—Make Whole Premium @imnge of Control", we will not adjust the convensrate for any issuance of our
common stock or convertible or exchangeable séesiftr rights to purchase our common stock or cuitle or exchangeable securities.

Sinking Fund
There is no sinking fund for the notes.
Purchase at Option of Holders upon a Designated Event

If a designated event occurs as set fagtbvin, each holder of notes will have the rightdquire us to purchase for cash all of such
holder's notes, or any portion of those notesithatjual to $1,000 or a whole multiple of $1,000 tlee date specified by us that is not later
than 30 business days after the date we give notittee designated event, at a purchase price ¢gu#fl0% of the principal amount of the
notes to be purchased, plus accrued and unpai@$tt®, but excluding, the designated event peldate. If such designated event purc
date is after a record date but on or prior tord@réest payment date, however, then the intergsity@ on such date will be paid to the person
in whose name the note is registered at the clbbaginess on the relevant record date.

Within 30 days after the occurrence of sigigated event, we are required to give noticdl tocdders of record of notes, as provided in
the indenture, stating among other things, the weoge of a designated event and of their resufiinghase right. We must also deliver a
copy of our notice to the trustee.
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In order to exercise the purchase rightnupaesignated event, a holder must deliver poithé designated event purchase date a
designated event purchase notice stating among tiings:

. if certificated notes have been issued, the ceati§ numbers of the notes to be delivered for @mseh
. the portion of the principal amount of notes topbiechased, in integral multiples of $1,000; and
. that the notes are to be purchased by us pursu#me applicable provisions of the notes and tdernture.

If the notes are not in certificated forarholder's designated event purchase notice mogtlgavith appropriate DTC procedures.

A holder may withdraw any designated eymmthase notice by a written notice of withdraweliviered to the paying agent prior to the
close of business on the business day prior tdélseggnated event purchase date. The notice of kaithel must state:

. the principal amount of the withdrawn notes;

if certificated notes have been issued, the ceatif numbers of the withdrawn notes; and

. the principal amount, if any, of the notes whichaéns subject to the designated event purchaseenoti
In connection with any purchase offer ia #vent of a designated event, we will, if requuweder applicable law:

. comply with the provisions of Rule 13e-4, Rule 4eand any other tender offer rules under the St@esIExchange Act of
1934, as amended (the "Exchange Act") which may Heeapplicable; and

. file a Schedule TO or any other required schedntieuthe Exchange Act.

Payment of the designated event purchase for a note for which a designated event pureledice has been delivered and not validly
withdrawn is conditioned upon delivery of the ndtether with necessary endorsements, to the gagant prior to the designated event
purchase date. Payment of the designated evertigmeqrice for the note will be made promptly failog the later of the designated event
purchase date or the time of delivery of the note.

If the trustee or other paying agent apteairby us holds money sufficient to pay the aggedasignated event purchase price of the
note, then, immediately after the designated eparthase date, the note will cease to be outstgradid interest on such note will cease to
accrue, whether or not book-entry transfer of tbieethas been made or the note has been delivethd taustee or paying agent, and all other
rights of the holder will terminate, other than tight to receive the designated event purchase ppon delivery of the note. A "designated
event" will be deemed to occur upon a change itirobar a termination of trading.

A "change in control" will be deemed to baccurred when:

. any "person" or "group” (as such terms are usekittions 13(d) and 14(d) of the Exchange Act orsumgcessor provisions to
either of the foregoing), including any group agtfor the purpose of acquiring, holding, votingdisposing of securities
within the meaning of Rule 13d-5(b)(1) under theliange Act, other than any one or more of the ReardhHolders, becomes
the "beneficial owner" (as defined in Rule 13d-8l@inthe Exchange Act, except that a person willdemed to have
"beneficial ownership" of all shares that any spelson has the right to acquire, whether such rigbxercisable immediately
or only after the
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passage of time), directly or indirectly, of 35%noore of the total voting power of our Voting Stdckther than as a result of
any merger, share exchange, transfer of assetmitarstransaction solely for the purpose of chawggour jurisdiction of
incorporation and resulting in a reclassificatioonversion or exchange of outstanding shares oframmstock solely into
shares of common stock of the surviving entipyjvided , however , that the Permitted Holders are the "beneficiahers" (as
defined in Rule 13d-3 under the Exchange Act, eittegt a person will be deemed to have "benefmiatership” of all shares
that any such person has the right to acquire, vénesuch right is exercisable immediately or orftgrahe passage of time),
directly or indirectly, in the aggregate of a legsercentage of the total voting power of our Vgtitock than such other
person or group (for purposes of this bullet panth person or group shall be deemed to bendficain any Voting Stock ¢
a corporation (the "specified corporation") heldamy other corporation (the "parent corporatiom')ang as such person or
group beneficially owns, directly or indirectly, ihe aggregate a majority of the total voting powafathe Voting Stock of such
parent corporation); or

. (1) any "person" or "group” (as such terms are us&ections 13(d) and 14(d) of the Exchange Actryr successor provisio
to either of the foregoing), including any groupirag for the purpose of acquiring, holding, votioigdisposing of securities
within the meaning of Rule 13d-5(b)(1) under theltange Act becomes the "beneficial owner" (as édfin Rule 13d-3
under the Exchange Act, except that a person witléeemed to have "beneficial ownership" of all ekdhat any such person
has the right to acquire, whether such right ig@sable immediately or only after the passagénoé), directly or indirectly, ¢
a majority of the total voting power of our Votigjock (other than as a result of any merger, skerkange, transfer of assets
or similar transaction solely for the purpose odieging our jurisdiction of incorporation and reggtin a reclassification,
conversion or exchange of outstanding shares ohwmmstock solely into shares of common stock ofstin@iving entity) and
(2) a termination of trading shall have occurred; o

. our consolidation or merger with or into any otperson, any merger of another person into us, ysale, transfer,
assignment, lease, conveyance or other dispostticattly or indirectly, of all or substantiallylaur assets and the assets of
our subsidiaries, considered as a whole (other @hdisposition of such assets as an entirety arally as an entirety to a
wholly-owned subsidiary or one or more Permittedddcs) shall have occurred, other than

1. any transaction (a) that does not result in anlassdfication, conversion, exchange or cancellatibautstanding share
of our capital stock and (b) pursuant to which leoddof our capital stock immediately prior to thensaction are
entitled to exercise, directly or indirectly, 50%mmore of the total voting power of all shares apital stock entitled to
vote generally in the election of directors of twatinuing or surviving person immediately aftez thansaction; or

2. any merger, share exchange, transfer of assetsitairstransaction solely for the purpose of chawggour jurisdiction ¢
incorporation and resulting in a reclassificatioonversion or exchange of outstanding shares ofraamrstock solely
into shares of common stock of the surviving entity

. during any period of two consecutive years, indinild who at the beginning of such period constitatgr board of directors
(together with any new directors whose electioaggointment by such board or whose nomination lestien by our
shareholders was approved by a vote of a majofitigeodirectors then still in office who were eithdirectors at the beginning
of such period or whose election or nominationdiection was previously so approved) cease foiraagon to constitute a
majority of our board of directors then in offics,
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. our shareholders shall have approved any plamuoidation or dissolution.

"Permitted Holders" means the members oBmard of Directors on April 28, 1998, and theispective estates, spouses, ancestors, ant
lineal descendants, the legal representativesybathe foregoing and the trustees of any bona fidsts of which the foregoing are the sole
beneficiaries or the grantors, or any person ofttiine foregoing "beneficially owns" (as definediunle 13d-3 under the Exchange Act) at

least 662/ 3% of the total voting power of the Voting Stocksafch person.

"Voting Stock" of any person means Cagttick of such person which ordinarily has votingvpofor the election of directors (or
persons performing similar functions) of such paraghether at all times or only for so long as anisr class of securities has such voting
power by reason of any contingency.

"Capital Stock" of any person means anyahshares, interests, participations or otheivadents (however designated) of corporate
stock or other equity participations, includingtparship interests, whether general or limitedswath person and any rights (other than debt
securities convertible and exchangeable into aityenuerest), warrants or options to acquire aniggnterest in such person.

The definition of change in control inclde phrase relating to the sale, assignment, leassfer or conveyance of "all or substantially
all" of our assets or our assets and those ofuhsidiaries taken as a whole. Although there is\aetbping body of case law interpreting the
phrase "substantially all," there is no precisald&hed definition of the phrase under applicddte Accordingly, the ability of a holder of
notes to require us to repurchase notes as a tFsubiale, assignment, transfer, lease, or comoeyaf less than all of our assets and those of
our subsidiaries may be uncertain.

A "termination of trading" will be deemealtiave occurred if our common stock (or other comistock into which the notes are then
convertible) is not listed for trading on a U.Stiomaal securities exchange.

Rule 13e-4 under the Exchange Act requiveslissemination of information to security hokl#ran issuer tender offer occurs and may
apply if the repurchase option becomes availabletders of the notes. We will comply with thiseub the extent applicable at that time.

We may, to the extent permitted by applieddw, at any time purchase the notes in the oparket or by tender at any price or by
private agreement. Any note purchased by us (a) #fe date that is two years from the latest issa@f the notes may, to the extent
permitted by applicable law, be reissued or solthay be surrendered to the trustee for cancellatiqb) on or prior to the date referred to in
(), will be surrendered to the trustee for camtielh. Any notes surrendered to the trustee maypeatissued or resold and will be canceled
promptly.

No notes may be purchased by us at thempfi holders upon the occurrence of a designatedtef there has occurred and is
continuing an event of default with respect tornbées, other than a default in the payment of #séghated event purchase price with respect
to the notes.

Make Whole Premium upon Change of Control

If a change in control described in theoselcor third bullet point of the definition of chgenin control set forth above under "—Purchase
at Option of Holders upon a Designated Event" ogowe will pay, to the extent described below, &erahole premium if a holder converts
such holder's notes in connection with any suahstiation by increasing the conversion rate apgictbsuch notes if and as required below;
provided , however , that we will not pay a make-whole premium if @obe in control described in the third bullet pahthe definition of
change in control occurs and 90% of the considarggéxcluding cash payments for fractional shaireff)e transaction or transactions
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constituting the change in control consists of eeaf common stock that are, or upon issuancebejltraded on the New York Stock
Exchange or the NYSE Alternext or approved forittgadbn a Nasdaq market and as a result of suckaction or transactions the notes
become convertible solely into such common stockather consideration payable in such transactidraasactions.

A conversion of the notes by a holder Wwéldeemed for these purposes to be "in connectithii a/change in control if the conversion
notice is received by the conversion agent on bssguent to the date 10 trading days prior to #te dnnounced by us as the anticipated
effective date of the change in control but betbeeclose of business on the business day immédjateceding the related designated event
purchase date. Any make whole premium will haveetifiect of increasing the amount of any cash, sgesior other assets otherwise due to
holders of notes upon conversion.

Any increase in the applicable conversite will be determined by reference to the tableveend is based on the date on which the
change in control becomes effective (the "effectlage") and the price (the "stock price") paid gfeare of our common stock in the
transaction constituting the change in controhdfders of our common stock receive only cash éntthnsaction, the stock price shall be the
cash amount paid per share of our common stocler@tbe, the stock price shall be equal to the ayeecdosing sale price per share of our
common stock over the five trading-day period egdin the trading day immediately preceding theatiffe date.

The following table sets forth the addiagbnumber of shares, if any, of our common stoskable upon conversion of each $1,000
principal amount of notes in connection with suahange in control, as specified above.

Make-Whole Premium Upon a Changein Control

Effective Date

On or before
Stock Price on Effective Date January 15,2009 January 15,2010 January 15,2011 January 15,2012 January 15, 2013
$0.87 593.869 593.869 593.869 593.869 593.869
1.00 484.012: 452.721- 444.444. 444 .444. 444.444.
1.25 347.244. 313.6591 274.203! 244.444. 244.444.
1.50 261.607! 231.367! 189.667: 139.213: 111.111:
1.75 202.234 177.358: 139.279! 84.367. 15.873(
2.00 157.852! 138.516: 106.592: 55.230¢ 0.000(
2.25 122.826 108.422 83.191¢ 39.522° 0.000(¢
2.50 94.060( 83.733¢ 64.752¢ 30.202: 0.000(
2.75 69.775( 62.667" 49.105! 23.488t 0.000(¢
3.00 49.063:¢ 44.409: 35.328t¢ 17.626: 0.000(
3.50 17.406: 15.868° 13.009¢ 7.035( 0.000(
4.00 0.000( 0.000( 0.000( 0.000( 0.000(

The actual stock price and effective dadgy mot be set forth on the table, in which case:

. if the actual stock price on the effective datbdasveen two stock prices on the table or the aeffettive date is between two
effective dates on the table, the amount of thevexmion rate adjustment will be determined by aight-line interpolation
between the adjustment amounts set forth for swotstock prices or such two effective dates ortalhée based on a 360-day
year, as applicable.

. if the stock price on the effective date equalsxareeds $4.00 per share (subject to adjustmergsasibed below), no
adjustment in the applicable conversion rate vélihbade.
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. if the stock price on the effective date is lesntl0.87 per share (subject to adjustment as @esichielow), no adjustment in
the applicable conversion rate will be made.

The stock prices set forth in the firstuzoh of the table above will be adjusted as of aatg @n which the conversion rate of the notes is
adjusted. The adjusted stock prices will equaktioek prices applicable immediately prior to sudjustment multiplied by a fraction, the
numerator of which is the conversion rate immedijgteior to the adjustment giving rise to the stqelce adjustment and the denominator of
which is the conversion rate as so adjusted. Thearsion rate adjustment amounts set forth indbketabove will be adjusted in the same
manner as the conversion rate other than by operafian adjustment to the conversion rate by eigfithe make whole premium as
described above.

The additional shares, if any, or any adelivered to satisfy our obligations to holderg ttranvert their notes in connection with a
change in control will be delivered upon the laikthe settlement date for the conversion and ptinfipllowing the effective date of the
change in control transaction.

Our obligation to deliver the additionabsbs, or cash to satisfy our obligations, to hadkeat convert their notes in connection with a
change in control could be considered a penaltwhith case the enforceability thereof would bejacttto general principles of
reasonableness of economic remedies.

Notwithstanding the foregoing, in no eveiit the conversion rate exceed 1,149.4252 per@l frincipal amount of notes, which
maximum amount is subject to adjustments in theesarmnner as the conversion rate as set forth Urd€onversion Rights".

Limitation on Liens

We will not, directly or indirectly, incur suffer to exist any Lien (other than existingih$) securing Specified Indebtedness of any
nature whatsoever on any of our properties or asaétether owned at the issue date of the notéseoeafter acquired, without making
effective provision for securing the notes equalhyl ratably with (or, if the obligation to be semdiby the Lien is subordinated in right of
payment to the notes, prior to) the obligationsecured for so long as such obligations are sasecu

"Lien" means any mortgage or deed of tnpistige, hypothecation, security interest, lierarglk, encumbrance or other security
agreement of any kind or nature whatsoepeoyided , however , that Liens shall not include defeasance trusfsmus. For purposes of this
definition, the sale, lease, conveyance or otlarsfier by us of, including the grant of indefeasitijhts of use or equivalent arrangements
with respect to, dark or lit communications fibapecity or communications conduit shall not congtita Lien.

"Specified Indebtedness" means (A) our 6@84avertible Subordinated Notes due 2009, 11.5%o08&lotes due 2010, 6.0% Converti
Subordinated Notes due 2010, 2.875% ConvertibléoBlotes due 2010, 10.0% Convertible Senior Ndtes 2011, 5.25% Convertible
Senior Notes due 2011, 3.5% Convertible Senior ldtee 2012, 9% Convertible Senior Discount Notes2il 3 and (B) any of our
indebtedness for borrowed money that (i) is infuren of, or represented by, bonds, notes, debesiturether securities or any guarantee
thereof (other than promissory notes or similadewsce of indebtedness under bank loans, reimburgeagesements, receivables facilities or
other bank, insurance or other institutional finagagreements under section 4(2) of the Secut@or any guarantee thereof) and (ii) is
may be, quoted, listed or purchased and sold orsttk exchange, automated securities trading rsysteover-the-counter or other securities
market (including, without prejudice to the genityadf the foregoing, the market for securitiegddie for resale
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pursuant to Rule 144A under the Securities Act).tRe avoidance of doubt, "Specified Indebtednshslll not include indebtedness amon
or our subsidiaries or among our subsidiaries.

The foregoing restrictions shall not aptaly(i) Liens to secure Acquired Debt, providedtt{s such Lien attaches to the acquired
property prior to the time of the acquisition oEbuproperty and (b) such Lien does not extend tmwer any other property; and (ii) Liens to
secure debt incurred to refinance, in whole ordrt,ebt secured by any Lien referred to in thedoing clause (i) or this clause (ii) so long
as such Lien does not extend to any other profetiyer than improvements and accessions to théatigroperty) and the principal amount
of debt so secured is not increased.

"Acquired Debt" means, with respect to apgcified person, (i) debt of any other persontexjsat the time such person merges with or
into or consolidates with such specified person @hdebt secured by a Lien encumbering any priypgequired by such specified person,
which debt in each case was not incurred in arat@p of, and was outstanding prior to, such mergamsolidation or acquisition.

Merger and Consolidation

The indenture will provide that we may rinta single transaction or a series of relatedstmations, consolidate or merge with or into, or
effect a share exchange with (whether or not wetgreurviving corporation), or sell, assign, tfanslease, convey or otherwise dispose (
or substantially all of our properties or assetaragntirety or substantially as an entirety toth@ocorporation, person or entity unless:

. either (i) we shall be the surviving or continuic@yporation or (ii) the entity or person formeddrysurviving any such
consolidation, merger or share exchange (if otin Us) or the entity or person which acquiresay, @assignment, transfer,
lease, conveyance or other disposition our progeetnd assets substantially as an entirety (xyds@oration organized and
validly existing under the laws of the United Sgateny State thereof or the District of Columbid &) assumes the due and
punctual payment of the principal of, premium,riffaand interest on all the notes and the perfoomarfi each of our covenal
under the notes and the indenture pursuant to@esugntal indenture in a form reasonably satisfadim the trustee;

. immediately after such transaction no default emewf default exists; and

. we or such successor person shall have deliverdetisustee an officers’ certificate and an opirabcounsel, each stating tl
such transaction and the supplemental indenturglyowith the indenture and that all conditions m@ent in the indenture
relating to such transaction have been satisfied.

For purposes of the foregoing, the tran@fgriease, assignment, sale or otherwise, inglesinansaction or series of transactions) of all
or substantially all of the properties or assetsraf or more of our subsidiaries, the capital stfakhich individually or in the aggregate
constitutes all or substantially all of our projestand assets, will be deemed to be the trantfdl ar substantially all of our properties and
assets.

Upon any such consolidation, merger, skaohange, sale, assignment, conveyance, leassfetram other disposition in accordance
with the foregoing, the successor person formesumh consolidation or share exchange or into whvetare merged or to which such sale,
assignment, conveyance, lease, transfer or oteposition is made will succeed to, and be substitér, and may exercise our right and
power, under the indenture with the same effedftthe successor had been named as us in the inéeaind thereafter (except in the case
lease) the predecessor corporation will be relieofeadl further obligations and covenants underitfteenture and the notes.
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Events of Default and Remedies
An event of default is defined in the intler as being:
(1) default in payment of the principél @ premium, if any, on the notes;
(2) default for 30 days in payment of amgtallment of interest on the notes;

(3) defaultin the payment of the destgdaevent payment in respect of the notes on tteefdasuch payment or failure to
provide timely notice of a designated event;

(4) default by us for 60 days after nefiic the observance or performance of any otheemants in the indenture;

(5) default under any credit agreemermtrtgage, indenture or instrument under which timeag be issued or by which there
may be secured or evidenced any indebtedness foeyrtmrrowed by us or any of our material subsidgafor the payment of which
is guaranteed or secured by us or any of our nah®rbsidiaries), which default

. is caused by a failure to pay when due any prin@pauch indebtedness within the grace period idexy for in such
indebtedness, which failure continues beyond amyiegble grace period, or

. results in the acceleration of such indebtednéss frits express maturity, without such accelerabeing rescinded
annulled,

and, in each case, the principal amount of suchhtediness, together with the principal amount gfaher such indebtedness under
which there is a payment default or the maturitybfch has been so accelerated, aggregates $2Hidhror its foreign currency
equivalent or more and such payment default icacd or such acceleration is not annulled witlirdays after notice;

(6) failure by us or any of our matesabsidiaries to pay final, nonappealable judgméstteer than any judgment as to which a
reputable insurance company has accepted fullitighaggregating in excess of $25.0 million orfisseign currency equivalent, whi
judgments are not stayed, bonded or dischargednsthdays after their entry;

(7) certain events involving our bankayptinsolvency or reorganization or that of anyuaf material subsidiaries; or

(8) default by us with respect to ourigétion to deliver when due all shares of commaclsdeliverable upon conversion of
the notes, which default continues for 5 businessd

If an event of default (other than an evafrdefault specified in clause (7) with respecti$) occurs and is continuing, then and in every
such case the trustee, by written notice to utheholders of not less than 25% in aggregate ipahamount of the then outstanding notes
written notice to us and the trustee, may declageunpaid principal of, premium, if any, and acdraed unpaid interest on all the notes then
outstanding to be due and payable. Upon such @idar such principal amount, premium, if any, acdrued and unpaid interest will
become immediately due and payable, notwithstanalityghing contained in the indenture or the natehé contrary. If any event of default
specified in clause (7) occurs with respect taallajnpaid principal of, premium, if any, and acetuand unpaid interest on the notes then
outstanding will automatically become due and psjakithout any declaration or other act on the péthe trustee or any holder of notes.

Holders of the notes may not enforce tliemure or the notes except as provided in thentade. A holder of a note will have the right
to begin any proceeding with respect to the indendu for any remedy only if:

. such holder has previously given the trustee writtetice of a continuing event of default;
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. the holders of at least 25% in aggregate prin@pabunt of the notes have made a written requesinof pffered reasonable
indemnification to, the trustee to begin such pealieg;

. the trustee has not started such proceeding wahidays after receiving the request; and

. the trustee has not received directions incondgistéh such request from the holders of a majdritaggregate principal
amount of the notes during those 30 days.

Subject to the provisions of the indentalating to the duties of the trustee, the trugtaender no obligation to exercise any of its right
or powers under the indenture at the request, ardeirection of any of the holders, unless suclléis have offered to the trustee security or
an indemnity reasonably satisfactory to it agaamst cost, expense or liability. Subject to all psians of the indenture and applicable law,
holders of a majority in aggregate principal amaafrthe then outstanding notes have the rightitectlithe time, method and place of
conducting any proceeding for any remedy availédbkbe trustee or exercising any trust or powerf@wad on the trustee. If a default or e
of default occurs and is continuing and is knowth®trustee, the indenture requires the trusteeatba notice of default or event of default
to each holder within 90 days of the occurrencsuzh default or event of default. However, thetrasnay withhold from the holders notice
of any continuing default or event of default (gxee-a default or event of default in the paymenpafhcipal of, premium, if any, or interest
on the notes) if it determines in good faith théhiwolding notice is in their interest. The holdefsa majority in aggregate principal amoun
the notes then outstanding by notice to the trustag rescind any acceleration of the notes antbitsequences if all existing events of
default (other than the nonpayment of principalppémium, if any, and interest on the notes thatberome due solely by virtue of such
acceleration) have been cured or waived and ifgkeission would not conflict with any judgmentdacree of any court of competent
jurisdiction. No such rescission will affect anybsequent default or event of default or impair gt consequent theret

Except as provided in the next sentenaehtiiders of a majority in aggregate principal antaf the notes then outstanding may, on
behalf of the holders of all the notes, waive aagtlefault or event of default under the indentune its consequences, except default in the
payment of principal of, premium, if any, or intsten the notes (other than the nonpayment of ipahof, premium, if any, and interest that
has become due solely by virtue of an accelerdtiahhas been duly rescinded as provided abovie)respect of a covenant or provision of
the indenture that cannot be modified or amendélowt the consent of all holders of notes.

We are required to deliver to the trusteeually a statement regarding compliance with tidenture and we are required, upon
becoming aware of any default or event of defaalteliver to the trustee a statement specifyirdhslefault or event of default.

Global Notes, Book-Entry; Form

We will issue the notes in the form of amemore global securities. The global security Wwél deposited with the trustee as custodian for
DTC and registered in the name of a nominee of CHXCept as set forth below, the global security inayransferred, in whole and not in
part, only to DTC or another nominee of DTC. A halavill hold such holder's beneficial interestshi global security directly through DTC
if such holder has an account with DTC or indingtfirough organizations that have accounts with DNIGtes in definitive certificated form
(called "certificated securities") will be issuedyin certain limited circumstances described telo

DTC has advised us that it is:

a limited purpose trust company organized undetaive of the State of New York;

. a member of the Federal Reserve System;
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. a "clearing corporation" within the meaning of tdew York Uniform Commercial Code; and

. a "clearing agency" registered pursuant to theipimws of Section 17A of the Exchange Act.

DTC was created to hold securities of tn§tins that have accounts with DTC (called "p@paots”) and to facilitate the clearance and
settlement of securities transactions among it8gigants in such securities through electronicksentry changes in accounts of the
participants, thereby eliminating the need for ptglsmovement of securities certificates. DTC'sipgrants include securities brokers and
dealers, which may include the underwriters, batrkist companies, clearing corporations and cedtier organizations. Access to DTC's
book-entry system is also available to others sschanks, brokers, dealers and trust companidedgcttie "indirect participants") that clear
through or maintain a custodial relationship withaaticipant, whether directly or indirectly.

We expect that pursuant to procedures ksttialol by DTC upon the deposit of the global ségwith DTC, DTC will credit, on its book-
entry registration and transfer system, the priacgmount of notes represented by such global ggd¢arthe accounts of participants. The
accounts to be credited will be designated by tigenwriters. Ownership of beneficial interestshia global security will be limited to
participants or persons that may hold interestuidin participants. Ownership of beneficial intesastthe global security will be shown on,
and the transfer of those beneficial interests bélleffected only through, records maintained by O§with respect to participants' interests),
the participants and the indirect participants. THves of some jurisdictions may require that carf@irchasers of securities take physical
delivery of such securities in definitive form. HBeelimits and laws may impair the ability to traersbr pledge beneficial interests in the glc
security.

Owners of beneficial interests in globalgé@ies who desire to convert their interests icdonmon stock should contact their brokers or
other participants or indirect participants throwgihom they hold such beneficial interests to obtafiarmation on procedures, including
proper forms and cut-off times, for submitting regts for conversion.

So long as DTC, or its nominee, is thegsiged owner or holder of a global security, DT@®nominee, as the case may be, will be
considered the sole owner or holder of the noteesented by the global security for all purposeden the indenture and the notes. In
addition, no owner of a beneficial interest in algll security will be able to transfer that intémscept in accordance with the applicable
procedures of DTC. Except as set forth below, asvamer of a beneficial interest in the global ségua holder will not be entitled to have
notes represented by the global security registersdch holder's name, will not receive or betkattito receive physical delivery of
certificated securities and will not be considet@tie the owner or holder of any notes under tbbajlsecurity. We understand that under
existing industry practice, if an owner of a beaidiinterest in the global security desires teetaky action that DTC, as the holder of the
global security, is entitled to take, DTC wouldlzarize the participants to take such action. Addéily, in such case, the participants would
authorize beneficial owners owning through suchiigipants to take such action or would otherwiseugpon the instructions of beneficial
owners owning through them.

We will make payments of principal of amteirest on the notes represented by the globatiseregistered in the name of and held by
DTC or its nominee to DTC or its nominee, as theeaaay be, as the registered owner and holdeedfldbal security. Neither we, the
trustee nor any paying agent will have any respmlitgi or liability for any aspect of the recordslating to or payments made on account of
beneficial interests in the global security or fimaintaining, supervising or reviewing any recoresiting to such beneficial interests.

We expect that DTC or its nominee, uporeigoof any payment of principal of or interesttbe global security, will credit participants'
accounts with payments in amounts proportionathdd respective beneficial interests in the ppatiamount of the global security as shown
on the records of
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DTC or its nominee. We also expect that paymentsdsticipants or indirect participants to ownerdeheficial interests in the global secu
held through such participants or indirect paracits will be governed by standing instructions emstomary practices and will be the
responsibility of such participants or indirect fi@pants. We will not have any responsibility @tility for any aspect of the records relating
to, or payments made on account of, beneficiat@sts in the global security for any note or folimteining, supervising or reviewing any
records relating to such beneficial interests oafty other aspect of the relationship between M its participants or indirect participants
or the relationship between such participants diréct participants and the owners of beneficitdriests in the global security owning thro
such participants.

Transfers between participants in DTC Wwdleffected in the ordinary way in accordance WIlrC rules and will be settled in same-day
funds.

DTC has advised us that it will take an§iacpermitted to be taken by a holder of notey @tlthe direction of one or more participants
to whose account the DTC interests in the globelisty is credited and only in respect of such jporof the aggregate principal amount of
notes as to which such participant or participiats or have given such direction. However, if DTdfifies us that it is unwilling to be a
depositary for the global security or ceases ta bkearing agency or there is an event of defandeuthe notes, DTC will exchange the glc
security for certificated securities which it wdlistribute to its participants.

Although DTC is expected to follow the fgoéng procedures in order to facilitate transfdrmterests in the global security among
participants of DTC, it is under no obligation ®@rform or continue to perform such procedures,suuh procedures may be discontinued at
any time. Neither we nor the trustee will have agponsibility or liability for the performance BYTC or the participants or indirect
participants of their respective obligations unither rules and procedures governing their respeotregations.

M odifications and Waiver

Madifications and amendments to the indentr to the terms and conditions of the notes beagnade, and noncompliance by us may
be waived, with the written consent of the hold#raot less than a majority in aggregate princgrabunt of the notes at the time outstanding
(including consents obtained in connection witkerader offer or exchange offer for notes). Howetle,indenture, including the terms and
conditions of the notes, may be modified or amergeds and the trustee, without the consent ohtider of any note, for the purpose of,
among other things:

. adding to our covenants for the benefit of the arddf notes;
. surrendering any right or power conferred upon us;
. providing for conversion rights of holders of noieany reclassification or change of our commascktor any consolidation,

merger or sale of all or substantially all of ogsets occurs;
. reducing the conversion price;
. curing any ambiguity or correcting or supplementamy defective or inconsistent provision contaimmethe indenture, or

making any other changes in the provisions of tigemnture which we and the trustee may deem negesisdesirable provide
such amendment does not materially and adverskdgtahe legal rights under the indenture of thieléis of notes;

. complying with the requirements regarding mergeramsfer of assets;
. evidencing and providing for the acceptance ofabgointment under the indenture of a successaegus
. adding guarantees with respect to the notes;
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. complying with the requirements of the SEC in orideeffect or maintain the qualification of the @rdure under the Trust
Indenture Act of 1939;

. securing the notes; or

. providing for uncertificated notes in addition tetcertificated notes.

Notwithstanding the foregoing, no modificator amendment to, or any waiver of, any provisiof the indenture may, without the
written consent of the holder of each note affected

. change the stated maturity of the principal ofgi@mium, if any, on) or any installment of interesat any note;

. reduce the principal amount of, or interest on, aog or alter the provisions of the indenture ates with respect to the
purchase of notes at the option of the holders @pdesignated event in a manner adverse to theisold

. change the currency or currencies, currency unih@s or composite currency or currencies in wlaol note or any premium
or the interest thereon is payable;

. waive a default or event of default in the paymarrincipal of or premium, if any, or interest tire notes (except a rescission
of acceleration of the notes by the holders oéast a majority in aggregate principal amount efribtes then outstanding and
a waiver of the payment default that resulted fearoh acceleration) or of a designated event payment

. make any change in the provisions of the indenteiaging to waivers of past defaults or eventseafadit or the rights of
holders of notes to receive payments of principabemium, if any, or interest on the notes;

. make any adverse change to the abilities of holoen®tes to enforce their rights under the indextu
. impair the right to institute suit for the enforcem of any payment on or with respect to, any note;
. except as permitted by the indenture governingutites, increase the conversion price or modifyptioisions of the indentu

relating to conversion of the notes in a manneeesyto the holders, or otherwise impair the rafhtolders to convert their
notes, upon the terms established pursuant toacdardance with the provisions of the indenture; o

. reduce the percentage in aggregate principal amafuhe outstanding notes necessary to modify ceratihe indenture or to
waive any past default.

Satisfaction and Discharge

We may discharge our obligations underitidenture while notes remain outstanding, subcettain conditions, if all outstanding
notes become due and payable at their scheduladitpatithin one year and we have deposited withtitustee an amount sufficient to pay
and discharge all outstanding notes on the datieeaf scheduled maturity. We will remain obligatedssue shares of our common stock L
conversion of the notes until such maturity datdescribed under "—Conversion Rights," but we wilt be obligated to give any notice of,
or otherwise make any payment or delivery in cotinaavith any designated event.

Governing Law
The indenture and the notes will be govermg and construed in accordance with, the lanth@fState of New York.
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Reports

For so long as the indentures governingairour outstanding 6.0% Convertible Subordinatedeld due 2009, 11.5% Senior Notes due
2010, 6.0% Convertible Subordinated Notes due 2DB¥5% Convertible Senior Notes due 2010, 10.0%v€dible Senior Notes due 2011,
5.25% Convertible Senior Notes due 2011, 3.5% Cudifove Senior Notes due 2012 or 9% Convertible 8eBiscount Notes due 2013
(collectively, the "Reporting Indentures") contaiprovision with respect to our obligation to filith the trustee certain information,
documents and reports that are substantially idalnid the requirements set forth directly belove, will:

. file with the trustee, within 15 days after we egquired to file the same with the SEC, copieshefdnnual reports and of the
information, documents, and other reports (or copiesuch portions of any of the foregoing as teeusities and Exchange
Commission (the "SEC") may from time to time byasibnd regulations prescribe) which we may be redub file with the
SEC pursuant to Section 13 or Section 15(d) oB&kehange Act; or, if we are not required to filéoimation, documents or
reports pursuant to either of such sections oftkehange Act, then we will file with the trusteedahe SEC, in accordance
with rules and regulations prescribed from timéinte by the SEC, such of the supplementary andgierinformation,
documents and reports which may be required putsaeé®ection 13 of the Exchange Act in respect eéeurity listed and
registered on a national securities exchange asbmayescribed from time to time in such rules wegllations;

. file with the trustee and the SEC, in accordandé the rules and regulations prescribed from timgéne by the SEC, such
additional information, documents and reports witbpect to compliance by us with the conditions @neenants of the
indenture governing the notes as may be requited fime to time by such rules and regulations; and

. transmit by mail to the holders of notes, withindys after the filing thereof with the trusteethie manner and to the extent
provided in Section 313(c) of the Trust Indentui 8f 1939, such summaries of any information, adoents and reports
required to be filed by us pursuant to the immedyapreceding two bullet points as may be requingdules and regulations
prescribed from time to time by the SEC.

From and after the date on which none efRkporting Indentures contain a provision witlpees to our obligation to file with the
trustee certain information, documents and repbesare substantially identical to the requireraeset forth directly above, we will file with
the trustee and the SEC such information, docunsrdther reports, and such summaries thereafagde required pursuant to the Trust
Indenture Act of 1939 at the times and in the mapnevided pursuant to the Trust Indenture Act @89; provided that any such informati
documents or reports required to be filed withSEeC will be filed with the trustee within 15 dayftea the same is actually filed with the
SEC.

Information Concerning the Trustee and Transfer Agent

The Bank of New York Mellon, as trustee enthe indenture, has been appointed by us asgagent, conversion agent, registrar and
custodian with regard to the notes. The trustdleeidrustee under the indentures relating to dueradebt securities. The trustee, the transfer
agent or their affiliates may from time to timetlre future provide banking and other services tmubke ordinary course of their business.

No Recourse Against Others

None of our directors, officers, employestgreholders or affiliates, as such, shall haydiahility or any obligations under the notes or
the indenture or for any claim based on, in respéot
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by reason of such obligations or the creation ehsabligations. Each holder by accepting a notesesaand releases all such liability. The
waiver and release are part of the consideratiothibnotes.

Resale Registration Rights

We have agreed with two investors, Faiffamancial Holdings and Southeastern Asset Manageneense our reasonable best efforts to
file, within 20 days after the issuance of the sBpt# our expense, a shelf registration statemghtrespect to the resale by those investors of
the notes, the common stock issuable upon conveddithe notes and other of our securities berafjicowned by those investors.
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MATERIAL U.S. FEDERAL TAX CONSIDERATIONS

The following is a summary of certain matket).S. federal income tax considerations relatmthe purchase, ownership and disposition
of the notes and of the common stock into whichnities may be converted. This summary:

. does not purport to be a complete analysis ohallpotential tax considerations that may be relet@holders in light of their
particular circumstances or discuss the effechgfapplicable state, local, foreign or other taxda

. is based on the provisions of the Internal Revebode of 1986, as amended (the "Code"), TreasurylBegns promulgated
thereunder, published rulings and procedures ofrtteznal Revenue Service (the "IRS") and judidietisions, all as in effect
on the date of this prospectus supplement and alhizh are subject to change at any time, possililly retroactive effect;

. deals only with holders that will hold the noteslamommon stock as "capital assets" within the mmepof Section 1221 of the
Code;
. does not address tax considerations applicablevestors that may be subject to special tax relaesh as partnerships and

other pass-through entities, banks, tax-exemptizg#ions, insurance companies, dealers or tradesscurities or currencies,
Foreign Holders (as defined below) that own, orehawned, actually or constructively, more than $%uw common stock or
more than 5% of the fair market value of the nobegersons that will hold the notes or commonlstxa position in a
hedging transaction, "straddle" or conversion taatien for tax purposes or persons deemed tolselotes or common stock
under the constructive sale provisions of the Cadd;

. discusses only the tax considerations applicablkeednvestors in the notes who purchase the mtesiant to, and at the

offering price on the cover of, this prospectuspement and does not discuss the tax consideradippigcable to subsequent
purchasers of the notes.

We have not sought, nor will seek, anyngifirom the IRS with respect to matters discusstdvia There can be no assurance that the
IRS will not take a different position concernirg ttax consequences of the purchase, ownershigposition of the notes or common stock
or that any such position would not be sustained.

Investors considering the purchase of nsiesild consult their own tax advisors with respgiedhe application of the U.S. federal incc
tax laws to their particular situations, as weltlees application of any state, local, foreign dresttax laws, including gift and estate tax laws.

As used herein, the term "U.S. Holder" nseateneficial owner of a note or common stockighdbr U.S. federal income tax purposes:

. an individual that is a citizen or resident of theited States;

. a corporation or other entity taxable as a corpamatreated or organized in or under the laws eflilnited States or any
political subdivision thereof;

. an estate, the income of which is subject to We8efal income tax regardless of its source; or
. atrust, if a U.S. court can exercise primary suig@n over the administration of the trust and onenore U.S. persons can

control all substantial trust decisions, or, if thest was in existence on August 20, 1996, ancelexted to continue to be
treated as a U.S. person.

A "Foreign Holder" is any beneficial owrarthe notes or common stock that is for U.S. fatlercome tax purposes:

. a nonresident alien;
. a foreign corporation; or
. a foreign estate or trust.

S-51




Table of Contents
U.S. Holders
Interest

A U.S. Holder generally will include intesteon a note as ordinary income at the time sutelast is received or accrued, in accordance
with such holder's regular method of accountingdds. federal income tax purposes.

Sale, Exchange or Redemption of the Notes

Upon the sale, exchange or redemptionrafte, a U.S. Holder generally will recognize capitin or loss equal to the difference
between (1) the amount of cash proceeds and theméaket value of any property received on the,satehange or redemption (except to the
extent such amount is attributable to accruedestamnot previously included in income, which isalbe as ordinary income) and (2) such |
Holder's adjusted tax basis in the note.

The deductibility of capital losses is sdtjto limitations. Any capital gain or loss recampu by a U.S. Holder will be long-term capital
gain or loss if the notes were held for more thaa pear. Long term capital gain of a non-corpotat. Holder is eligible for a reduced rate
of tax. A U.S. Holder's adjusted tax basis in e&erggnerally will equal the cost of the note to sucB. Holder plus the amount, if any,
included in income on an adjustment to the conversate of the notes, as described in "—Adjustmentonversion Rate" below.

Adjustments to Conversion Rate

The conversion rate of the notes is suligaedjustment under certain circumstances, agibescunder "Description of the Notes—
Conversion Rights." Holders of the notes may batée as having received a deemed distribution]thegun dividend treatment (as descrit
below) to the extent of our current or accumulaarchings and profit, if, and to the extent thattaia adjustments in the conversion rate (or
certain other corporate transactions) increas@nbjgortionate interest of a holder of the notethanfully diluted common stock (particularly
an adjustment to reflect a taxable dividend to éddf common stock), whether or not such holder exercises its conversion privilege.
Moreover, if there is not a full adjustment to ttemversion rate of the notes to reflect a stockdéivd or other event increasing the
proportionate interest of the holders of outstagdiommon stock in our assets or earnings and prafilch increase may be treated as a
deemed distribution on common stock of such holdarable as described below under "—DistributionsCommon Stock".

Conversion of the Notes

A U.S. Holder generally will not recogniary gain or loss upon conversion of a note intoroom stock except with respect to cash or
other property received either as a portion ofcinesideration for the note or in lieu of a fracibehare of common stock. A U.S. Holder's
basis in the common stock received on conversianradte for common stock will be the same as suéh Holder's adjusted tax basis in the
note at the time of conversion, reduced by anystelfdcable to a fractional share interest, anchtiiding period for the common stock
received on conversion will generally include tlodding period of the note converted. However, ® ¢ittent that any common stock received
upon conversion is considered attributable to amtinterest not previously included in income by thS. Holder, it will be taxable as
ordinary income. A U.S. Holder's tax basis in skarfecommon stock considered attributable to actmierest generally will equal the
amount of such accrued interest included in incamd,the holding period for such shares will begirthe date of conversion.

If a U.S. Holder receives a combinatioroof common stock and cash or other property uporearsion (and such cash is not merely
received in lieu of a fractional share of commartk}, the holder will generally be required to rgeize gain in an amount equal to the lesser
of (i) the cash
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payment or the value of such other property (lessaimount attributable to accrued and unpaid isteoe (ii) the excess of the fair market
value of the common stock and the cash paymenidr ather property (excluding the amount attriblgab accrued and unpaid interest)
received upon conversion over the holder's adjustetbasis in the notes. The holder generally mdli be able to recognize any loss. The
holder's tax basis in the common stock receivethbeithe same as the holder's tax basis in the imoteased by the amount of gain
recognized, if any, and reduced by the amount@tdsh payment or the value of the other propengived (less the amount attributable to
accrued and unpaid interest).

Cash received in lieu of a fractional sh@reommon stock upon conversion will be treated aslyment in exchange for the fractional
share of common stock. Accordingly, the receiptash in lieu of a fractional share of common stgekerally will result in capital gain or
loss, measured by the difference between the easlived for the fractional share and the U.S. H&ddmdjusted tax basis in the fractional
share, and will be taxable as described below ufd&ale or Exchange of Common Stock." The holdexsasis in the fractional share of
common stock will be a proportionate part of th&kds adjusted tax basis in the common stock vedeiipon conversion, as described
above.

Distributions on Common Stock

Distributions, if any, paid or deemed paidthe common stock (or deemed distributions omtites as described above under "—
Adjustments to Conversion Rate") generally willtitesated as dividends and includable in the incofreeld.S. Holder as ordinary income to
the extent of our current or accumulated earnimgspaofits as determined for U.S. federal incomeparposes. Dividends paid to U.S.
Holders that are individuals are currently taxethatrates applicable to long-term capital gairikéfholder meets certain holding period and
other requirements. Dividends paid to U.S. Holdleas are U.S. corporations may qualify for the dénds received deduction if the holder
meets certain holding period and other requirem&itributions on shares of common stock that eslacaur current and accumulated
earnings and profits will be treated first as a-tepxable return of capital, reducing the holdedsi in the shares of common stock. Any such
distributions in excess of the holder's basis enghares of common stock generally will be treatedapital gain from a sale or exchange of
such stock.

Sale or Exchange of Common Stock

Upon the sale or exchange of common st@¢k,S. Holder generally will recognize capital gairloss equal to the difference between
(1) the amount of cash and the fair market valuenyfproperty received upon the sale or exchandé2rsuch U.S. Holder's adjusted tax
basis in the common stock. The holder's adjustetidais in the common stock received upon convensith be determined in the manner
described above under "—Conversion of the Notese' deductibility of capital losses is subject toitations. Any capital gain or loss
recognized by a holder will be long-term capitaihgar loss if the common stock was held for mormtione year. Long-term capital gain of a
non-corporate U.S. Holder is eligible for a reducat of tax.

Foreign Holders
Interest
Payments of interest on a note to a Forkligider will not be subject to U.S. federal withtliolg tax provided that:

(1) the Foreign Holder does not actuatigonstructively own 10% or more of the total camelol voting power of all of our
classes of stock entitled to vote (treating, fatspurpose, notes held by a Foreign Holder as hawéen converted into our common
stock);
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(2) the Foreign Holder is not a contrdlfereign corporation that is related to us throstgtk ownership; and

(3) the Foreign Holder of the note, undenalties of perjury, provides its name and addaes! certifies (on IRS Form W8-
BEN) that it is not a U.S. person.

For purposes of this summary, we refehis éxemption of interest from U.S. federal withing tax as the "Portfolio Interest
Exemption." The gross amount of payments to a Garkliolder of interest that does not qualify for Bartfolio Interest Exemption and thal
not effectively connected to a U.S. trade or bussref that Foreign Holder will be subject to U.&ldral withholding tax at the rate of 30%,
unless a U.S. income tax treaty applies to elingimaitreduce such withholding.

A Foreign Holder generally will be subjéattax in the same manner as a U.S. Holder withegsto payments of interest if such
payments are effectively connected with the condbiettrade or business by the Foreign Holder énUhited States and, if an applicable tax
treaty so provides, such payment is attributable permanent establishment maintained in the UiSitates by such Foreign Holder. Such
effectively connected income received by a Foréigider that is a corporation may in certain circtanses be subject to an additional
"branch profits" tax at a 30% rate or, if applieatd lower treaty rate. Foreign Holders should altirteeir own tax advisors regarding any
applicable income tax treaties. To claim the berdfa tax treaty or to claim exemption from witldiog because the interest income is
effectively connected with a U.S. trade or busindss Foreign Holder must provide a properly exedlgorm W-8BEN or W-8ECI, as
applicable, prior to the payment of interest.

Sale, Exchange or Redemption of the Notes or our Common Stock

A Foreign Holder generally will not be setito U.S. federal income tax or withholding taxgain realized on the sale or exchange of
the notes or our common stock unless:

(1) the Foreign Holder is an individugiewvas present in the United States for 183 daysase during the taxable year, and
certain other conditions are met;

(2) the gain is effectively connectedhntite conduct of a trade or business of the Fordigider in the United States and, if an
applicable tax treaty so provides, such gain isoattable to an office or other permanent estabiisht maintained in the United States
by such Foreign Holder; or

(3) we are or have been a U.S. real ptppwlding corporation, as defined below, at anyetwithin the five-year period
preceding the disposition or the non-U.S. holdeolsling period, whichever period is shorter, and@mmon stock has ceased to be
traded on an established securities market pritheddeginning of the calendar year in which tHe sadisposition occurs.

Generally, a corporation is a U.S. reaperty holding corporation if the fair market valofits U.S. real property interests, as defined in
the Code and applicable regulations, equals oreslc60% of the aggregate fair market value of Gddwide real property interests and its
other assets used or held for use in a trade andmss We may be, or may prior to a non-U.S. h&dd#isposition of common stock become, a
U.S. real property holding corporation.

Conversion of the Notes

In general, no U.S. federal income tax dhkolding tax will be imposed upon the conversidra note into common stock by a Foreign
Holder except (1) to the extent the common stodoissidered attributable to accrued interest netipusly included in income, which may
be taxable under the rules set forth in "—Intetast(2) with respect to the receipt of cash byeigm Holders upon
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conversion of a note where any of the conditiorsedbed in (1), (2) or (3) above under "—Sale, Eamde or Redemption of the Notes" is
satisfied.

Distributions on Common Stock

Dividends, if any, paid or deemed paid s common stock (or deemed dividends on the natdescribed above under Adjustments
to Conversion Rate") to a Foreign Holder, excludingdends that are effectively connected with ¢baduct of a trade or business in the
United States by such Foreign Holder, will be sabje U.S. federal withholding tax at a 30% ratelogver rate provided under any applice
income tax treaty. Except to the extent that ariegipe tax treaty otherwise provides, a Foreighddowill be subject to tax in the same
manner as a U.S. Holder on dividends paid or degrag&tithat are effectively connected with the cartai a trade or business in the United
States by the Foreign Holder. If such Foreign Holde foreign corporation, it may in certain cingstances also be subject to a U.S. "branch
profits" tax on such effectively connected incorh@ 80% rate or such lower rate as may be spediffeah applicable income tax treaty.

Contingent Payments

In certain circumstances, we may be obdidab pay holders amounts in excess of statedesitand principal payable on the notes. Our
obligation to make payments of the makieele premium may implicate the provisions of TrggsRegulations relating to contingent payrr
debt instruments, or CPDIs. We intend to take th&tjpn that the notes are not treated as CPDlausecof these payments. Assuming such
position is respected, a U.S. Holder would be nexglio include in income the amount of any suchpants as additional consideration for
U.S. federal income tax purposes. If the IRS sugfollg challenged this position, and the notes wezated as CPDIs because of such
payments, U.S. Holders might, among other thinggelquired to accrue interest income at highesrduan the interest rates on the notes and
to treat any gain recognized on the sale or ottsgogition of a note as ordinary income rather thsuweapital gain. Purchasers of notes are
urged to consult their tax advisors regarding thesfble application of the CPDI rules to the notes.

Information Reporting and Backup Withholding

Information returns may be filed with tHeS and backup withholding tax may be collectedannection with payments of principal,
premium, if any, and interest on a note, dividemdg€ommon stock and payments of the proceeds daleeof a note or common stock by a
holder. A U.S. Holder will not be subject to backuiphholding tax if such U.S. Holder provides igxpayer identification number to us or:
paying agent and complies with certain certificagwocedures or otherwise establishes an exemfsionbackup withholding. Certain
holders, including corporations, are generallysuddject to backup withholding.

In addition, a Foreign Holder may be subjedJ.S. backup withholding tax on these paymentess such Foreign Holder complies v
certification procedures to establish that suckelgor Holder is not a U.S. person. The certificafioocedures required by a Foreign Holder to
claim the exemption from withholding tax on interégescribed above in "—Interest") will generalbtisfy the certification requirements
necessary to avoid the backup withholding tax dt we

Backup withholding tax is not an additioteat. Rather, the U.S. federal income tax liabitifypersons subject to backup withholding tax
will be offset by the amount of tax withheld. Ifdkap withholding tax results in an overpayment o Lfederal income taxes, a refund or
credit may be obtained from the IRS, provided #guired information is timely furnished.
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PLAN OF DISTRIBUTION
The price of the notes offered hereby weteminined through negotiations between us andhitialipurchasers of the notes.

We will pay all of the expenses incidenthe offering and sale of the notes. Such expesigesstimated to be approximately $1 million,
which include the fees of one counsel to the irnmsstip to a maximum of $50,000.

The investors who have agreed to purchatesrdrom us will not be obligated to purchasertbes under the purchase agreement
relating to the notes unless investors purchakeat $373 million in aggregate principal amounnofes. In addition, if we do not purchase
any of the 2009 Notes pursuant to the Offer fohstender Offer Notes, the obligation of one grot@ipfiliated investors to purchase note:
this offering will be reduced and in that casettital aggregate principal amount of notes offerethe offering would be $373,800,000. See
"Use of Proceeds." Furthermore, if the offeringle#f notes has not been consummated on or pri@nady 31, 2009 (other than as a rest
a breach of the purchase agreement for the saélfeeafotes by the investors), we must pay to thosestors who have agreed to deposit the
purchase price for their notes into escrow a teatiom fee equal to $2,000,000 in the aggregate.

On November 19, 2007 we entered into adst@hagreement with Southeastern Asset Managenmnt one of the investors who has
agreed to purchase the notes, pursuant to whicth&astern agreed for a period ending on Februgrgdmsl, that it would not, without the
consent of the majority of our entire board of dices (excluding representatives or designees oftfeastern) (1) purchase a material amount
of our assets or the assets of any of our sub&dig2) purchase any voting stock or securitiehargeable for or convertible into voting
stock, or (3) enter into any arrangements that dioalise a "change of control” of Level 3. In conioecwith this offering, on the date of this
prospectus supplement, we have granted Southeasteaiver under the standstill agreement so thatteastern could purchase a portion of
the notes being offered hereunder.

LEGAL MATTERS

Certain legal matters with respect to #wality of the notes offered hereby will be passedn for us by Willkie Farr & Gallagher LLP,
New York, New York.

EXPERTS

The consolidated financial statements afdl@ Communications, Inc. and subsidiaries asexdddnber 31, 2007 and 2006, and for each
of the years in the three-year period ended Deceihe2007, and management's assessment of tlothadfeess of internal control over
financial reporting as of December 31, 2007, haaentincorporated by reference herein in relianamupe reports of KPMG LLP,
independent registered public accounting firm, fpooated by reference herein, and upon the aughofisaid firm as experts in accounting
and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current répgproxy statements and other information with$iiC. Our SEC filings are available to the
public over the Internet at the SEC's web sitettat iwww.sec.gov. You may also read and copy amgudhent we file at the SEC's public
reference room at 100 F Street, N.E., Washingto@, R0549. Please call the SEC at 1-800-SEC-033fufther information on the public
reference room. Our SEC filings are also availablHASDAQ Operations, in Washington, D.C.

The SEC allows us to incorporate by refeeatme information we file with them, which meahattwe can disclose important informat
to you by referring you to those documents. Therimfation incorporated by reference is an imporpamt of this prospectus supplement, and
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information that we file later with the SEC will taunatically update and supersede this informatiga.incorporate by reference our

documents listed below and any future filings wekenaiith the SEC under Sections 13(a), 13(c), 14,5¢d) of the Exchange Act until the
termination of this offering:

. Annual report on Form 10-K for the fiscal year ethddecember 31, 2007,
. Quarterly reports on Form 10-Q for the quarterseeindarch 31, 2008, June 30, 2008 and Septemb&088,

. Current reports on Form 8-K and 8-K/A filed March, 2008, March 19, 2008, March 26, 2008, May 23&@une 6, 2008,
October 15, 2008 and October 15, 2008 (howevedaveot incorporate by reference the informationarditem 7.01,
Regulation FD Disclosure);

. Proxy Statement filed on April 4, 2008 for the 208&ual Meeting of Stockholders; and

. Registration statements on Forms 8-A/A filed MaBdh 1998 and June 10, 1998.
You may request a copy of these filinga@tost, by writing or telephoning us at the follogvaddress:

Vice President, Investor Relations
Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, Colorado 80021

(720) 888-1000

You should rely only on the information amporated by reference or provided in this progpestipplement or the accompanying
prospectus. We have not authorized anyone elsetiade you with different information. We are noaiking an offer of these securities in
any state where the offer is not permitted. Youwdthaot assume that the information in this prospesupplement or the accompanying
prospectus is accurate as of any date other tieadate on the front of those documents.
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PROSPECTUS

L evel 3 Communications, Inc.
Debt Securities
Preferred Stock
Depositary Shares
Warrants
Stock Purchase Contracts and Stock Purchase Units
Subscription Rights
Common Stock

Level 3 Financing, Inc.
Debt Securities

Guarantees of Debt Securities of Level 3 Financing, Inc. by Level 3 Communications, Inc. and
Level 3 Communications, LLC

Level 3 Communications, Inc. may offer and setinfrtime to time, in one or more offerings:

. debt securities;

. preferred stock;

. depositary shares;

. warrants;

. stock purchase contracts and stock purchase units;
. subscription rights; and

. common stock.

These securities may be offered and sqidrsgely, together or as units with other secwitiescribed in this prospectus. The debt
securities may be senior or subordinated.

Level 3 Financing, Inc. may offer and sithm time to time, in one or more offerings, dsbturities. These debt securities may be
offered and sold separately, together or as uritts ather securities described in this prospecibe debt securities of Level 3 Financing, Inc.
may be fully and unconditionally guaranteed by Lé&/€ommunications, Inc. and, upon receipt of asgutatory approvals, Level 3
Communications, LLC, as described in this prospeotua prospectus supplement. These debt securitteany such guarantees may be
senior or subordinated.

The securities described in this prospentag be issued in one or more series or issuakiéesvill provide specific terms of these
securities and their offering prices in suppleméntihis prospectus. You should carefully read gin@spectus and any prospectus supplement
carefully before you invest in any of these semsit

Our common stock is quoted on the Nasdadp&ISelect Market under the symbol LVLT. The ahgsprice of our common stock on the
Nasdaqg Global Select Market was $1.05 per shaf@abober 31, 2008. None of the other securitiesreffdy this prospectus are currer
publicly traded.

See " Risk Factors' on page 4 for a discussion of mattersthat you should consider beforeinvesting in these securities.

Neither the Securities and Exchange Comiarissor any state securities commission has approvelisapproved of these securities or
passed upon the adequacy or accuracy of this priuspeny representation to the contrary is a erahoffense.

The date of this prospectus is November 4, 2
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ABOUT THISPROSPECTUS

This prospectus is part of a registrati@mtesnent that we filed with the SEC utilizing al§inegistration process. Under this shelf proc
we may sell any combination of the securities dbedrin this prospectus from time to time in onemmre offerings. This prospectus provit
you with a general description of the securitiesmay offer. Each time we sell securities, we wilhyide a prospectus supplement that"
contain specific information about the terms ot thifering (each, a "prospectus supplement"). Thospectus supplement may also add,
update or change information contained in this peotus. You should read both this prospectus apgaospectus supplement together with
additional information described under the headintpere You Can Find More Information."

You should rely only on the information amporated by reference or provided in this progpeot any prospectus supplement. We have
not authorized anyone to provide you with differeribrmation. If anyone provides you with differemtinconsistent information, you should
not rely on it. We will not make an offer of thesecurities in any jurisdiction where it is unlawflbou should assume that the information in
this prospectus or any prospectus supplement, basvehe information we have previously filed witie Securities and Exchange
Commission (the "SEC") and incorporated by refeeenahis prospectus, is accurate only as of the dthe documents containing the
information.

Unless otherwise indicated or except whieeecontext otherwise requires, references ingiospectus to "Parent” means Level 3
Communications, Inc. References to "Financing" mearel 3 Financing, Inc. References to "Level 3 Llfiean Level 3
Communications, LLC. References to "we," "us," btine "Company" or similar terms and "Level 3" mdarent together with its
subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current répgproxy statements and other information with$iieC. Our SEC filings are available to the
public over the Internet at the SEC's web sitittat//mwww.sec.gov . You may also read and copy any document we fitkeaSEC's public
reference room at 100 F Street, N.E., Washingto@, R0549. Please call the SEC at 1-800-SEC-033fufther information on the public
reference room. Our SEC filings are also availalblRASDAQ Operations, in Washington, D.C.

The SEC allows us to incorporate by refeegiie information we file with them, which meahattwe can disclose important informati
to you by referring you to those documents. Therimfation incorporated by reference is an imponpant of this prospectus, and information
that we file later with the SEC will automaticalipdate and supersede this information. We incotpdrareference our documents listed
below and any future filings we make with the SE@er Sections 13(a), 13(c), 14, or 15(d) of theuBtes Exchange Act of 1934, as
amended (the "Exchange Act") until we sell allled securities:

. Annual report on Form 10-K for the fiscal year ethdecember 31, 2007,

. Quarterly reports on Form 10-Q for the quarter endarch 31, 2008 and June 30, 2008;

. Current reports on Form 8-K filed March 11, 200&rvh 19, 2008, March 26, 2008, May 23, 2008, Jyr#9e8, October 15,
2008 and October 15, 2008 (however, we do not parate by reference the information under Item ;7/R¥gulation FD
Disclosure);

. Proxy Statement filed on April 4, 2008 for the 208&1ual Meeting of Stockholders; and

. Registration statements on Forms 8-A/A filed MaBdh 1998 and June 10, 1998.
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You may request a copy of these filinge@tost, by writing or telephoning us at the foliograddress:

Vice President, Investor Relations
Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, Colorado 80021

(720) 888-1000

You should rely only on the information amporated by reference or provided in this proggeot any prospectus supplement. We have
not authorized anyone else to provide you withedéht information. We are not making an offer afsth securities in any state where the
is not permitted. You should not assume that tfarimation in this prospectus or any prospectus kumpent is accurate as of any date other
than the date on the front of those documents.

INFORMATION REGARDING FORWARD LOOKING STATEMENTS

This prospectus and the documents incotpdtay reference herein include forward-lookingesteents within the meaning of
Section 27A of the Securities Act of 1933, as ameendhe "Securities Act"), and Section 21E of tixelange Act, and information that is
based on the beliefs of our management as weagm@ptions made by and information currently atéelao us. When we use the words
"anticipate", "believe", "plan”, "estimate" and f®ct" and similar expressions in this prospectsishay relate to us or our management, we
are intending to identify forward-looking staten®nthese statements reflect our current views rggpect to future events and are subject to

certain risks, uncertainties and assumptions.

Should one or more of these risks or uladglies materialize, or should underlying assummgiprove incorrect, our actual results may
vary materially depending on a variety of factoiscdssed in our filings with the SEC and under kFactors." These forward-looking
statements include, among others, statements aunger

. our communications business, its advantages anst@iegy for continuing to pursue our business;
. anticipated development and launch of new seniitesir business;
. anticipated dates on which we will begin providoggtain services or reach specific milestones éndiivelopment and

implementation of our business strategy;

. growth of the communications industry;
. expectations as to our future revenue, margineresgs, cash flows and capital requirements; and
. other statements of expectations, beliefs, futlaagpand strategies, anticipated developments #ed matters that are not

historical facts.

These forward-looking statements are suibferisks and uncertainties, including financialgulatory, environmental, industry growth
and trend projections, that could cause actualtsvarresults to differ materially from those exgsed or implied by the statements. The most
important factors that could prevent us from acimgwur stated goals include, but are not limit@dour failure to:

. integrate strategic acquisitions;
. increase the volume of traffic on our network;
. defend our intellectual property and proprietaghts;
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. successfully complete commercial testing of nevanetogy and information systems to support newisesy
. develop new services that meet customer demandgearetate acceptable margins;

. attract and retain qualified management and otbesgmnel; and

. meet all of the terms and conditions of our delhigations.

Except as required by applicable law amgiteions, we undertake no obligation to publighdate any forward-looking statements,
whether as a result of new information, future ¢ésem otherwise. Further disclosures that we makeetated subjects in our additional filir
with the SEC should be consulted.

ABOUT THE REGISTRANTS

The following highlights information about the registrants and our business contained elsewhere or incorporated by referencesin this
prospectus. It is not complete and does not contain all of the information that you should consider before investing in any of our securities. To
fully understand our business, you should carefully read this prospectus together with the more detailed information incor porated by reference
in this prospectus.

Level 3 Communications, Inc.

Parent, through its operating subsidiagegjages primarily in the communications businBasent was incorporated in Delaware in
1941.

Level 3 is a facilities based provider (tisaa provider that owns or leases a substagntidion of the plant, property and equipment
necessary to provide its services) of a broad rahggegrated communications services. Level 3draated its communications network
generally by constructing its own assets, but #isough a combination of purchasing and leasingrotbmpanies and facilities. Level 3's
network is an advanced, international, facilitieséd communications network. Level 3 designedeita/ork to provide communications
services, which employ and take advantage of rajdproving underlying optical, Internet Protocohmputing and storage technologies.

Level 3 Financing, Inc.

Financing is a wholly owned subsidiary aféht, incorporated in Delaware in 1990. Finanésng holding company that holds, directly
or indirectly, all of the outstanding equity intste of Parent's other subsidiaries, including L&veLC.

Level 3 Communications, LLC

Level 3 LLC is a wholly owned subsidiaryRdirent organized in Delaware in 1997. Level 3 lik@arent's principal operating
subsidiary.

Recent Events

On October 23, 2008, Level 3 announceditefor its third quarter ended September 30, 2@tsolidated revenue was $1.07 billion
for the third quarter 2008, compared to $1.06dmillfor the third quarter 2007. Second quarter 289¥&olidated revenue was $1.09 billion.
Core Communications Services revenue, which indudwel 3's Core Network Services and Wholesale&/Gervices, was $964 million in
the third quarter 2008, a 6 percent increase 02@9 $nillion in the third quarter 2007. Level 3'sh&t Communications Service revenue,
which includes Level 3's SBC Contract Services mexee declined 33 percent in the third quarter 200890 million, compared to
$134 million in the third quarter 2007. Other Commimations Services revenue, which includes SBC @ohServices
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revenue, was $100 million in the second quarteB20@vel 3 reported a net loss for the third quasfe$120 million, or $0.08 per share,
compared to a net loss of $174 million, or $0.1d.gbere for the third quarter 2007. For the seapratter 2008, the net loss was $33 million,
or $0.02 per share, which included a $96 million$0.06 per share, gain on the sale of Level 3\&\Advertising Distribution business.

Level 3's results of operations and finahcondition for the quarter ended September 30820e unaudited and reflect any adjustments
necessary, in management's opinion, for a fairgmtasion of such information. Level 3's resultstfue quarter ended September 30, 2008 are
not necessarily indicative of its results for tleayending December 31, 2008.

Current Organizational Structure

The following organizational chart showsimplified structure of Level 3 and only depictstae of Parent's subsidiaries.

Level 3 Communications, [nc.

Level 3 Financing, Inc.

Other Cperating and Mon-

Level 3 Communications, LLC Operating Subsidiaries(1)

(1) These other subsidiaries are owned at multiplddeve

The principal executive offices of each of Par&imancing and Level 3 LLC are located at 1025 EddorBoulevard, Broomfield, Colorado
80021 and our telephone number is (720) 888-100@w@bsite is located atww.level3.com. The information on our website is not part of
this prospectus.

RISK FACTORS
Before you invest in our securities, yoowld carefully consider the risks involved. Theis&s include, but are not limited to:

. the risks described in our annual report on ForaK ¥led with the SEC on February 29, 2008 and quarterly reports on
Form 10-Q filed with the SEC on May 12, 2008 andydst 11, 2008, which are incorporated by referémdbis prospectus;
and

. any risks that may be described in other filingsmake with the SEC or in the prospectus supplenretdasing to specific
offerings of securities.
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RATIO OF EARNINGSTO FIXED CHARGES AND PREFERRED STOCK DIVIDENDS
The ratio of earnings to fixed chargesdach of the periods indicated was as follows:

Six Months Ended June 30, Fiscal Year Ended December 31,
2008 2007 2007 2006 2005 2004 2003

Ratio of Earnings to Fixed Charg — - - - - — —

For this ratio, earnings consist of earniflgss) before income taxes, minority interest disdontinued operations plus fixed charges
(excluding capitalized interest but including aneation of capitalized interest). Fixed chargessisinof interest expensed and capitalized,
plus the portion of rent expense under operatingde deemed by us to be representative of thesttactor. We had deficiencies of earnings
to fixed charges of $185 million for the six mon#rsded June 30, 2008, $813 million for the six rhernded June 30, 2007, $1,068 million
for the fiscal year ended December 31, 2007, $7@mfor the fiscal year ended December 31, 208&34 million for the fiscal year ended
December 31, 2005, $409 million for the fiscal yeaded December 31, 2004 and $681 million for ibeaf year ended December 31, 2003.

USE OF PROCEEDS

Unless the applicable prospectus supplestates otherwise, the net proceeds from the $ale @ffered securities will be used for
working capital, capital expenditures, refinancexisting indebtedness, acquisitions and other geégerporate purposes. Until we use the
proceeds in this manner, we may temporarily usetteemake short-term investments.

DESCRIPTION OF DEBT SECURITIES

This section describes the general terrdgpaovisions of the debt securities of Parent &eddebt securities of Financing. For purposes
of this Description of Debt Securities, referentethe issuer means either Parent or Financingppcable, and not any of their respective
subsidiaries. The applicable prospectus supplemiéirdescribe the specific terms of the debt samsioffered through that prospectus
supplement as well as any general terms descnibitsi section that will not apply to those deltiséies.

The debt securities will be the issuensaiunsecured general obligations and may inolietentures, notes, bonds and/or other
evidences of indebtedness. The debt securitiedbwidlither senior debt securities or subordinagdd securities. The debt securities will be
issued under one or more separate indentures betiedéssuer and The Bank of New York Mellon, forlp&nown as The Bank of New
York, as trustee. Senior debt securities will ls2i&zl under a senior indenture, and subordinateidsdebrities will be issued under a
subordinated indenture. Together, the senior intteatand the subordinated indentures are callehtndes.

We have summarized selected provisionhefridentures below. The summary is not complete h@éle also filed the forms of the
indentures as exhibits to the registration statéméu should read the applicable indenture fovions that may be important to you bei
you buy any debt securitie

General Terms of Debt Securities

The debt securities issued under each tndemay be issued without limit as to aggregaitecggal amount, in one or more series. Each
indenture provides that there may be more thartroiséee under the indenture, each with respecbhéocon more series of debt securities. Any
trustee
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under any of the indentures may resign or be rechawth respect to one or more series of debt sgesiissued under that indenture, and a
successor trustee may be appointed to act witteces$p that series.

If two or more persons are acting as teustith respect to different series of debt seasitssued under the same indenture, each of
trustees will be a trustee of a trust under thd¢imure separate and apart from the trust admiagtey any other trustee. In that case, except
as otherwise indicated in this prospectus, anpadagescribed in this prospectus to be taken byrttstee may be taken by each of those
trustees only with respect to the one or more serfi@lebt securities for which it is trustee.

A prospectus supplement relating to a safalebt securities being offered will include dfie terms relating to the offering and that
series. These terms will contain some or all offttlewing:

. the title of the debt securities;

. any limit on the aggregate principal amount ofdleét securities;

. the purchase price of the debt securities, expdegsa percentage of the principal amount;

. the date or dates on which the principal of andmeynium on the debt securities will be payabléhermethod for determinir

the date or dates;

. if the debt securities will bear interest, the iet# rate or rates or the method by which theaatates will be determined;

. if the debt securities will bear interest, the datelates from which any interest will accrue, ithterest payment dates on wh
any interest will be payable, the record dategHose interest payment dates and the basis upahwiterest shall be
calculated if other than that of a 360 day yeamaflve 30-day months;

. the place or places where payments on the debtiseswvill be made and the debt securities magureendered for
registration of transfer or exchange;

. if the issuer will have the option to redeem albay portion of the debt securities, the terms @rdlitions upon which the de
securities may be redeemed;

. the terms and conditions of any sinking fund oreotsimilar provisions obligating the issuer or pitimg a holder to require
the issuer to redeem or purchase all or any podidhe debt securities prior to final maturity;

. the currency or currencies in which the debt séiesrare denominated and payable if other than dbfars;

. whether the amount of any payments on the debtiiesumay be determined with reference to an infiexnula or other
method and the manner in which such amounts dre tetermined,;

. any additions or changes to the events of defauhe respective indentures;
. any additions or changes with respect to the atbeenants in the respective indentures;
. in the case of Parent debt securities, the terrdsanditions, if any, upon which those debt semsimay be convertible into

common stock or preferred stock of Parent;
. whether the debt securities will be issued in tiedfied or book-entry form;

. whether the debt securities will be in registeretearer form and, if in registered form, the demations of the debt securiti
if other than $1,000 and multiples of $1,000;
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. the applicability of the defeasance and covenafgiadance provisions of the applicable indenturd; an

. any other terms of the debt securities consistétht tive provisions of the applicable indenture.

Debt securities may be issued under eatdmiture as original issue discount securities toffexed and sold at a substantial discount
from their stated principal amount. Special U.8lefal income tax, accounting and other consideratapplicable to original issue discount
securities will be described in the applicable pexgus supplement.

Unless otherwise provided with respect se@es of debt securities, the debt securitiesbaiissued only in registered form, without
coupons, in denominations of $1,000 and multipfe1¢000.

Certificated Securities

Except as otherwise stated in the applecabbspectus supplement, debt securities will edsbued in certificated form. If, however,
debt securities are to be issued in certificatechfao service charge will be made for any transefezxchange of any of those debt securities.
The issuer may require payment of a sum suffidieicbver any tax or other governmental charge dayialconnection with the transfer or
exchange of those debt securities.

Book-Entry Debt Securities

The debt securities of a series may beeguwhole or in part in the form of one or molebgl securities that will be deposited with
depositary identified in the applicable prospectugplement. Unless it is exchanged in whole omirt for debt securities in definitive form, a
global security may not be transferred. Howeveandfers of the whole security between the depgsitarthat global security and its nominee
or their respective successors are permitted.

Unless otherwise stated, The DepositonsfT@ompany ("DTC"), New York, New York will act depositary for each series of global
securities. Beneficial interests in global secesitwvill be shown on, and transfers of global s¢iesrivill be effected only through, records
maintained by DTC and its participants.

DTC has provided the following informatitmus. DTC is a:

. limited-purpose trust company organized under thes N ork Banking Law;

. a banking organization within the meaning of theviNéork Banking Law;

. a member of the U.S. Federal Reserve System;

. a clearing corporation within the meaning of theMN¥ork Uniform Commercial Code; and
. a clearing agency registered under the provisiéi@eotion 17A of the Exchange Act.

DTC holds securities that its direct paptmts deposit with DTC. DTC also facilitates tle¢tlement among direct participants of
securities transactions, in deposited securitiesutih electronic computerized book-entry changekerdirect participant's accounts. This
eliminates the need for physical movement of séesrcertificates. Direct participants include s@@s brokers and dealers, banks, trust
companies, clearing corporations and certain athgainizations. DTC is owned by a humber of itsadiparticipants and by the New York
Stock Exchange, Inc., the American Stock Exchahge,and the National Association of Securities IBesa Inc. Access to DTC's book-entry
system is also available to indirect participanishsas securities brokers and dealers, banks asidcmmpanies that clear through or maintain
a custodial relationship with a direct participarte rules applicable to DTC and its direct andrawat participants are on file with the SEC.
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Principal and interest payments on glokalsities registered in the name of DTC's nominidido@ made in immediately available funds
to DTC's nominee as the registered owner of thbadlsecurities. The issuer and the trustee willttE¥TC's nominee as the owner of the
global securities for all other purposes as weticétdingly, the issuer, the trustee and any paggent will have no direct responsibility or
liability to pay amounts due on the global secesitio owners of beneficial interests in the glaealurities. It is DTC's current practice, upon
receipt of any payment of principal or interestctedit direct participants' accounts on the paytrdaite according to their respective holdings
of beneficial interests in the global securitieke3e payments will be the responsibility of theclimand indirect participants and not of DTC,
the trustee or the issuer.

Debt securities represented by a globairigowill be exchangeable for debt securities diiwitive form of like amount and terms in
authorized denominations only if:

. DTC notifies the issuer that it is unwilling or ula to continue as depositary;
. DTC ceases to be a registered clearing agency andcassor depositary is not appointed by the lisgitiein 90 days; or
. the issuer determines not to require all of thet deburities of a series to be represented bylzagkecurity and notifies the

trustee of its decision.
Merger

The issuer generally may consolidate wathsell, lease or convey all or substantially &lit® assets to, or merge with or into, any other
corporation if;

. the issuer is the continuing corporation; or

. the issuer is not the continuing corporation, thecgssor corporation, expressly assumes all pagnoerdll the debt securities
and the performance and observance of all the @nterand conditions of the applicable indenturd; an

. neither the issuer nor the successor corporationdsfault immediately after the transaction unitherapplicable indenture.

Events of Default, Notice and Waiver

Senior indenture . Each senior indenture provides that the followang events of default with respect to any seriesgnior debt
securities under that indenture:

. default for 30 days in the payment of any inteagstiny debt security of that series;

. default in the payment of the principal of or prami if any, on any debt security of that serieftsataturity;
. default in making a sinking fund payment requireddny debt security of that series;

. certain events of bankruptcy, insolvency or reoiziion of the issuer or its property; and

. any other event of default provided with resped fmarticular series of debt securities.

The senior trustee generally may withhadtlae to the holders of any series of debt seasritf any default with respect to that series
considers the withholding to be in the interesthafse holders. However, the senior trustee mayvithhold notice of any default in the
payment of the principal of, or premium, if any,ioterest on any debt security of that series ahnpayment of any sinking fund installment
in respect of any debt security of that series.

If an event of default with respect to aeyies of senior debt securities occurs and israing, the senior trustee or the holders of not
less than 25% in principal amount of the outstagdiabt
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securities of that series may declare the prin@pabunt of all of the debt securities of that seimemediately due and payable. Subject to
certain conditions, the holders of a majority impipal amount of outstanding debt securities at $eries may rescind and annul that
acceleration. However, they may only do so if a#trgs of default, other than the non-payment oékecated principal or specified portion of
accelerated principal, with respect to debt seiesritf that series have been cured or waived.

Holders of a majority in principal amoutfitamy series of outstanding senior debt secunitiag, subject to some limitations, waive any
past default with respect to that series and tins@guences of the default. The prospectus suppterlating to any series of senior debt
securities which are original issue discount seiegrivill describe the particular provisions ratatito acceleration of a portion of the principal
amount of those original issue discount securitjgsn the occurrence and continuation of an evedets#ult. Within 120 days after the close
of each fiscal year, the issuer must file with $keior trustee a statement, signed by specifidgts officers, stating whether those officers h
knowledge of any default under the senior indenture

Except with respect to its duties in cadafault, the senior trustee is not obligatedxereise any of its rights or powers at the reqoe
direction of any holders of any series of outstagdienior debt securities, unless those holders bfigred the senior trustee reasonable
security or indemnity. Subject to those indemnifma provisions and limitations contained in th@kgable senior indenture, the holders of a
majority in principal amount of any series of theéstanding debt securities issued thereunder nragtdiny proceeding for any remedy
available to the senior trustee, or the exercisingny of the senior trustee's trusts or powers.

Subordinated indenture . Each subordinated indenture provides that tHevihg are events of default with respect to anyeseof
subordinated debt securities:

. default for 30 days in the payment of any inteoestainy debt security of that series;

. default in the payment of the principal of or prami if any, on any debt security of that seriegsataturity;
. default in making a sinking fund payment requireddny debt security of that series;

. certain events relating to the bankruptcy, insotyeor reorganization of the issuer or its propeatys

. any other event of default provided with resped fmarticular series of debt securities.

The subordinated trustee generally maywailth notice to the holders of any series of subaidid debt securities of any default with
respect to that series if it considers the withimgjdo be in the interest of the holders. Howeteg, subordinated trustee may not withhold
notice of any default in the payment of the priatipf or premium, if any or interest on any deltuséy of that series or in the payment of
any sinking fund installment in respect of any dedturity of that series.

If an event of default with respect to aeyies of subordinated debt securities occurs@ndritinuing, the subordinated trustee or the
holders of not less than 25% in principal amourthefoutstanding debt securities of that series deayare the principal amount of all of the
debt securities of that series immediately duegydble. Subject to certain conditions, the holdéie majority in principal amount of
outstanding debt securities of that series mayimdsand annul that acceleration.

However, they may only do so if all eveottslefault with respect to debt securities of theties have been cured or waived. Holders of a
majority in principal amount of any series of thesianding subordinated debt securities may, sutjesome limitations, waive any past
default with respect to that series and the coresaeps of the default. The prospectus supplemeatirrglto any series of subordinated debt
securities which are original issue discount seiegrivill describe the particular
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provisions relating to acceleration of a portiorthe# principal amount of those original issue disdcsecurities upon the occurrence and
continuation of an event of default. Within 120 dafter the close of each fiscal year, the issuestrile with the subordinated trustee a
statement, signed by specified officers of thedssstating whether such officers have knowledgengfdefault under the subordinated
indenture.

Except with respect to its duties in casdafault, the subordinated trustee is not obligateexercise any of its rights or powers at the
request or direction of any holders of any serfesutstanding subordinated debt securities, urttesse holders have offered the subordinated
trustee reasonable security or indemnity. Subfetit@se indemnification provisions and limitatiarmtained in the applicable subordinated
indenture, the holders of a majority in principai@unt of any series of the outstanding subordindédat securities may direct any proceeding
for any remedy available to the subordinated teyste the exercising of any of the subordinatedté&®'s trusts or powers.

M odification of the Indentures

Senior indenture.  Modifications and amendments of a senior ingienimay be made only, subject to some exceptioitis thhe conser
of the holders of a majority in aggregate princigadount of all outstanding debt securities undat senior indenture which are affected by
the modification or amendment. However, the hotife¥ach affected senior debt security must conteeaty modification or amendment of
the senior indenture that:

. changes the stated maturity of the principal otherpremium, if any, or any installment of intdres, that debt security;

. reduces the principal amount of, or the rate orwamhof interest on, or any premium payable on rquém of, that debt
security;

. reduces the amount of principal of an original édiscount security that would be due and payahts ueclaration of

acceleration of its maturity or would be provaliéankruptcy;

. adversely affects any right of repayment of thalbobf that debt security;

. changes the place of payment where, or the currenayich, any payment on that debt security isgidsy,

. impairs the right to institute suit to enforce grayment on or with respect to that debt security; o

. reduces the percentage of outstanding debt sesudtiany series necessary to modify or amendstaor indenture or to

waive compliance with some of its provisions oradgfs and their consequences.

The issuer and the senior trustee may araeshior indenture without the consent of the éidaf any senior debt securities issued
thereunder in certain limited circumstances, such a

. to evidence the succession of another entity tastheer and the assumption by the successor abvisnants contained in that
senior indenture;

. to secure the securities; and

. to cure any ambiguity, to correct or supplement gmryision in that senior indenture which may beoimsistent with any other
provision of that senior indenture.

Subordinated indenture.  Modifications and amendments to a subordinatddnture may be made only, subject to some e>aregti
with the consent of the holders of a majority igEgate principal amount of all outstanding debusées under that subordinated indenture
which are affected by the

10
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modification or amendment. However, the holderadteaffected subordinated debt security must carieeany modification or amendment
of the subordinated indenture that:

. changes the stated maturity of the principal otherpremium, if any, or any installment of intdres, that debt security;

. reduces the principal amount of, or the rate orwamhof interest on, or any premium payable on rquém of, that debt
security;

. reduces the amount of principal of an original édiscount security that would be due and payahds ueclaration of

acceleration of its maturity or would be provaliéankruptcy;

. adversely affects any right of the repayment ofttbleler of that debt security;

. changes the place of payment where, or the curreneyich, any payment on that debt security isgtdsy,

. impairs the right to institute suit to enforce grayment on or with respect to that debt security; o

. reduces the percentage of outstanding debt sexsudtiany series necessary to modify or amendstiadrdinated indenture or

to waive compliance with some of its provisiongefaults and their consequences.

The issuer and the subordinated trusteemtsy amend a subordinated indenture without thset of the holders of any subordinated
securities issued thereunder in certain limitedwitstances, such as:

. to evidence the succession of another entity tastheer and the assumption by the successor abvisnants contained in that
subordinated indenture;

. to secure the securities; and

. to cure any ambiguity, to correct or supplement jgroywision in that subordinated indenture which rbayinconsistent with ai
other provision of that subordinated indenture.

Defeasance and Covenant Defeasance

When the issuer establishes a series dfsélrities, it may provide that that series isjsct to the defeasance and discharge provisions
of the applicable indenture. If those provisions mrade applicable, the issuer may elect either:

. to defease and be discharged from, subject to $iamitations, all of its obligations with respecttttose debt securities; or

. to be released from its obligations to comply véipiecified covenants relating to those debt seesrés described in the
applicable prospectus supplement.

To effect that defeasance or covenant defeze, the issuer must irrevocably deposit in tritst the relevant trustee an amount in any
combination of funds or government obligations, ebhithrough the payment of principal and interestécordance with their terms, will
provide money sufficient to make payments on thiedst securities and any mandatory sinking fundchat@yous payments on those debt
securities.

On such a defeasance, the issuer will ageleased from obligations:
. to pay additional amounts, if any, upon the ocawreeof some events;

11
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. to register the transfer or exchange of those sledatrities;
. to replace some of those debt securities;

. to maintain an office relating to those debt sdimsj

. to hold moneys for payment in trust will not beatharged.

To establish such a trust the issuer naumstng other things, deliver to the relevant trusieepinion of counsel to the effect that the
holders of those debt securities:

. will not recognize income, gain or loss for U.Sdeal income tax purposes as a result of the defieasor covenant
defeasance; and

. will be subject to U.S. federal income tax on tame amounts, in the same manner and at the same® d@snvould have been
the case if the defeasance or covenant defeasadagoh occurred. In the case of defeasance, timoopof counsel must be
based upon a ruling of the IRS or a change in egplé U.S. federal income tax law occurring after date of the applicable
indenture.

Government obligations mean generally securitieEhvare:

. direct obligations of the U.S. or of the governmehtch issued the foreign currency in which thetdsdzurities of a particular
series are payable, in each case, where the isagqiledged its full faith and credit to pay thégaiions; or

. obligations of an agency or instrumentality of th&. or of the government which issued the foreigrrency in which the de!
securities of that series are payable, the paywfemhich is unconditionally guaranteed as a fuilfand credit obligation by
the U.S. or that other government.

In any case, the issuer of government alibgs cannot have the option to call or redeenobifigations. In addition, government
obligations include, subject to certain qualificats, a depository receipt issued by a bank or tmistpany as custodian with respect to any
government obligation or a specific payment ofri@st on or principal of any such government obiaraheld by the custodian for the accc
of a depository receipt holder.

If the issuer effects covenant defeasaritterespect to any debt securities, the amounteposit with the relevant trustee will be
sufficient to pay amounts due on the debt secarétahe time of their stated maturity. Howeveosi debt securities may become due and
payable prior to their stated maturity if theramsevent of default with respect to a covenant framch the issuer has not been released. In
that event, the amount on deposit may not be seffico pay all amounts due on the debt securiti¢be time of the acceleration.

The applicable prospectus supplement makidudescribe the provisions, if any, permittirfehsance or covenant defeasance,
including any modifications to the provisions désed above.

Senior Debt Securities

Senior debt securities are to be issue@uadenior indenture. Each series of senior dehitrities will constitute senior indebtedness of
the issuer and will rank equally with each othefeseof senior debt securities under that indendune: other senior indebtedness of the issuer.
All subordinated debt, including, but not limitem] &ll subordinated securities, will be subordidatethe senior debt securities and other
senior indebtedness.
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Subordination of Subordinated Securities

Subordinated indenture.  Payments on the subordinated securities asrer will be subordinated to the issuer's senieltedness,
whether outstanding on the date of the subordinatbehture or incurred after that date. At June2B08, Parent's aggregate senior
indebtedness was approximately $1,637 million aindricing's aggregate senior indebtedness was apmatety $4,209 million. The
applicable prospectus supplement for each issuainrmgbordinated securities will specify the aggtegamount of the issuer's outstanding
indebtedness as of the most recent practicabletitatevould rank senior to and equally with theeodd subordinated securities.

Ranking.  No class of subordinated securities of an issugubordinated to any other class of subordihd&bt securities of that
issuer. See "Subordination provisions" below.

Subordination provisions.  If any of certain specified events occur, thédbrs of an issuer's senior indebtedness musi/eepayment
of the full amount due on the senior indebtednésisat issuer, or that payment must be duly pradifte, before that issuer may make
payments on the subordinated securities. Thesd®aest

. any distribution of the issuer's assets upondtsidiation, reorganization or other similar trangacexcept for a distribution in
connection with a merger or other transaction cgimpglwith the covenant described above under "Mérge

. the occurrence and continuation of a payment defeuany senior indebtedness of the issuer; or

. a declaration of the principal of any series ofifsier's subordinated securities, or, in the oseginal issue discount
securities, the portion of the principal amountcsfped under their terms, as due and payable,ithatnot been rescinded and
annulled.

However, if the event is the acceleratibamy series of an issuer's subordinated securiidg the holders of that issuer's senior
indebtedness outstanding at the time of the aat@erof those subordinated securities, or, incime of original issue discount securities,
portion of the principal amount specified undeiitherms, must receive payment of the full amouwr dn that senior indebtedness, or such
payment must be duly provided for, before the issugkes payments on the subordinated securities.

As a result of the subordination provisicsmme of an issuer's general creditors, inclutiimigers of that issuer's senior indebtedness,
may recover more, ratably, than the holders of iggter's subordinated securities in the eventsiilvency.

Definition of Senior Indebtedness
Senior indebtedness of an issuer mean®libgving indebtedness or obligations of that igsue

. the principal of, premium, if any, and unpaid iet&ron indebtedness for money borrowed; and

. obligations associated with derivative products.

However, indebtedness or obligations atesenior indebtedness if the instrument by whighiisuer becomes obligated for that
indebtedness or those obligations expressly previaat that indebtedness or those obligationsuaierj orpari passu in right of payment to
any other of the issuer's indebtedness or obligatio
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Convertible Debt Securities

Unless otherwise provided in the applicgirespectus supplement, the following provisionts &gply to debt securities of Parent that
will be convertible into common stock or preferstdck of Parent.

The holder of unredeemed convertible debtisties may, at any time during the period spediin the applicable prospectus
supplement, convert those convertible debt seesritito shares of common stock or preferred stblek.conversion price or rate for each
$1,000 principal amount of convertible debt se@sitvill be specified in the applicable prospectupplement. The holder of a convertible
debt security may convert a portion of the contégtdebt security which is $1,000 principal amoomany multiple of $1,000. In the case of
convertible debt securities called for redemptmomversion rights will expire at the close of biesis on the date fixed for the redemption.
However, in the case of repayment at the opticth@fapplicable holder, conversion rights will tematie upon receipt of written notice of the
holder's exercise of that option.

In certain events, the conversion priceate will be subject to adjustment as specifiethanapplicable indenture. For debt securities
convertible into common stock, those events include

. the issuance of shares of common stock as a dididerthe common stock;
. subdivisions and combinations of common stock;
. the issuance to all holders of common stock oftsigin warrants entitling such holders for a penotlexceeding 45 days to

subscribe for or purchase shares of common stoglpete per share less than its current per sharket price; and
. the distribution to all holders of common stock of:
(1) shares of Parent's capital stock, other than conrstamk;

2 evidence of Parent's indebtedness or assets exgludsh dividends or distributions paid from trsués's retained
earnings; or

(3)  subscription rights or warrants other than thoserred to above.

No adjustment of the conversion price ¢e kaill be required in any of these cases unlesadfuistment would require a cumulative
increase or decrease of at least 1% in that pricate. Fractional shares of common stock will Im®@issued upon conversion. In place of
fractional shares, Parent will pay a cash adjustniémliess otherwise specified in the applicablespextus supplement, convertible debt
securities convertible into common stock surrendléoe conversion between any record date for agrést payment and the related interest
payment date must be accompanied by payment ahanrt equal to the interest payment on the surreddsonvertible debt security.
However, that payment does not have to accompamyectible debt securities surrendered for convergiithose convertible debt securities
have been called for redemption during that period.

The adjustment provisions for debt seasitionvertible into shares of preferred stock bélidetermined at the time of an issuance of
debt securities and will be described in the applie prospectus supplement.

Guarantees

If the applicable prospectus supplemeratirg to a series of debt securities of Financirgyides that those debt securities will have the
benefit of a guarantee by Parent and/or (upon peogiall required regulatory approvals) Level 3Q.Lthen such debt securities will be fully
and unconditionally guaranteed by Parent and/oelL8\LLC, as applicable. The guarantees will beegehobligations of each guarantor. The
guarantees will be joint and several obligationthefguarantors. The obligations
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of each guarantor under its guarantee will be &théis necessary to prevent that guarantee frontitcing) a fraudulent conveyance under
applicable law. A guarantor may not sell or otheenilispose of all or substantially all of its asdet or consolidate with or merge into
another company, other than an issuer or anotteagtor, unless the person acquiring the proparginy such sale or disposition or the
person formed by or surviving any such consolidato merger assumes all of the obligations of ghetrantor pursuant to a supplemental
indenture satisfactory to the applicable trusted, anly if immediately after giving effect to thehsaction, no default or event of default
would exist. The terms of any guarantee and théitions upon which any guarantor may be releasam fts obligations under that guarar
will be set forth in the applicable prospectus sepgent.

DESCRIPTION OF LEVEL 3COMMUNICATIONS, INC. PREFERRED STOCK

This section describes the general terrdspanvisions of Parent's preferred stock. The apple prospectus supplement will describe
specific terms of the preferred stock offered tigtothat prospectus supplement as well as any garenss described in this section that will
not apply to those shares of preferred stock.

Parent has summarized certain selectedstefrtie preferred stock in this section. The sungriganot complete. You should read
Parent's restated certificate of incorporation thain exhibit to its Current Report on Form 8-kdi with the SEC on May 23, 2008 and the
certificate of designation relating to the applieaferies of the preferred stock that it will filéth the SEC for additional information before
you buy any preferred stoc

General

Parent's restated certificate of incorporaaind Delaware General Corporation Law givebdtard of directors the authority, without
further stockholder action, to issue a maximum@®000,000 shares of preferred stock. The boardre€trs has the authority to fix the
following terms with respect to shares of any seatpreferred stock:

. the designation of the series;

. the number of shares to comprise the series;

. the dividend rate or rates payable with respethiécshares of the series;

. the redemption price or prices, if any, and thenteand conditions of any redemption;

. the voting rights;

. any sinking fund provisions for the redemption arghase of the shares of the series;

. the terms and conditions upon which the sharesareertible or exchangeable, if they are convestdsl exchangeable; and
. any other relative rights, preferences and linotagi pertaining to the series.

The preferred stock will have the rightsatébed in this section unless the applicable prols supplement provides otherwise. You
should read the prospectus supplement relatinget@articular series of the preferred stock itisffer specific terms, including:

. the designation, stated value and liquidation pegfee of that series of the preferred stock anchtimber of shares offered;

. the initial public offering price at which the skarwill be issued,;
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. the dividend rate or rates or method of calculatibdividends, the dividend periods, the date desi@n which dividends will
be payable and whether such dividends will be catiud or noncumulative and, if cumulative, the ddtem which dividends
shall commence to cumulate;

. any redemption or sinking fund provisions;

. any conversion or exchange provisions;

. the procedures for any auction and remarketingnyf of that series of preferred stock;

. whether interests in that series of preferred switlke represented by Parent depositary shares; a

. any additional dividend, liquidation, redemptiomksng fund and other rights, preferences, privilegiimitations and

restrictions of that series of preferred stock.

When Parent issues shares of preferret sipainst payment for the shares, they will beyfplid and nonassessable. This means th
full purchase price for those shares will have ged and the holders of those shares will notdsessed any additional monies for those
shares. Holders of preferred stock will have nepgtive rights to subscribe for any additional siies that Parent may issue.

Because Parent is a holding company,dt&tsiand the rights of holders of its securitias|uding the holders of preferred stock, to
participate in the distribution of assets of anytefubsidiaries upon its liquidation or recapii@tion will be subject to the prior claims of its
creditors and preferred stockholders. Parent willbe structurally subordinated to the extent & treditor with recognized claims against the
subsidiary or is a holder of preferred stock ofshbsidiary.

Dividends

The holders of the preferred stock willdwgitled to receive dividends, if declared by P#sdnoard of directors out of its assets thatiit
legally use to pay dividends. The prospectus supgie relating to a particular series of preferretls will describe the dividend rates and
dates on which dividends will be payable. The ratay be fixed or variable or both. If the dividerade is variable, the applicable prospectus
supplement will describe the formula used for dateing the dividend rate for each dividend periBdrent will pay dividends to the holders
of record as they appear on its stock books ometberd dates fixed by its board of directors. Tppli@able prospectus supplement will
specify whether dividends will be paid in the foofncash, preferred stock or common stock.

The applicable prospectus supplement \igth atate whether dividends on any series of predlestock are cumulative or noncumulative.
If Parent's board of directors does not declaridehd payable on a dividend payment date on amgcamulative series of preferred stock,
then the holders of that series will not be erditie receive a dividend for that dividend periauthose circumstances, Parent will not be
obligated to pay the dividend accrued for thatqubrivhether or not dividends on such preferredkstme declared or paid on any future
dividend payment dates.

Parent's board of directors may not dedark pay a dividend on any of its stock rankingoadividends, equal with or junior to any
series of preferred stock unless full dividendgtat series have been declared and paid, or ddcdaue sufficient money is set aside for
payment. Until either full dividends are paid, oe aeclared and payment is set aside, on prefstoett ranking equal as to dividends, then:

. Parent will declare any dividends pro rata amomgpteferred stock of each series and any prefstoadk ranking equal to the
preferred stock as to dividends; in other words,dlvidends it declares per share on each serigsabf preferred stock will
bear the same
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relationship to each other that the full accrueddginds per share on each such series of the mrdfstock bear to each other;

. other than such pro rata dividends, Parent willdemtlare or pay any dividends or declare or makedsstributions upon any
security ranking junior to or equal with the preéat stock as to dividends or upon liquidation, @takvidends or distributions
paid for with securities ranking junior to the pretd stock as to dividends and upon liquidationt a

. Parent will not redeem, purchase or otherwise aeauiset aside money for a sinking fund for argusiées ranking junior to
or equal with the preferred stock as to dividendgpmn liquidation except by conversion into or lexege for stock junior to
the preferred stock as to dividends and upon liafiod.

Parent will not owe any interest, or anyn@in lieu of interest, on any dividend paymeng(s)any series of the preferred stock which
may be past due.

Redemption

Preferred stock may be redeemable, in wbiole part, at Parent's option, and may be suligentandatory redemption through a sinking
fund or otherwise, as described in the applicabdsgectus supplement. Redeemed preferred stocke@atime authorized but unissued sh
of preferred stock that Parent may issue in theréut

If a series of preferred stock is subjeatiandatory redemption, the applicable prospectpplement will specify the number of shares
that Parent will redeem each year and the redemptige. If preferred stock is redeemed, Parertpay all accrued and unpaid dividends on
those shares to, but excluding, the redemption tlatbe case of any noncumulative series of prefestock, accrued and unpaid dividends
will not include any accumulation of dividends fmior dividend periods. The applicable prospectysptement will also specify whether
Parent will pay the redemption price in cash oeotbroperty. If the redemption price for preferstdck of any series is payable only from the
net proceeds of the issuance of Parent's capite sthe terms of that preferred stock may provigtéts automatic conversion upon the
occurrence of certain events. These events indgfutiecapital stock has been issued or if the met@eds from any issuance are insufficiel
pay in full the aggregate redemption price then due

If fewer than all of the outstanding shawéany series of the preferred stock are to beemtkd, Parent's board of directors will
determine the number of shares to be redeemedctRaay redeem the shares pro rata from the hotfeecord in proportion to the number
of shares held by them, with adjustments to aveitmption of fractional shares, or by lot in a nearadetermined by Parent's board of
directors.

Even though the terms of a series of prefestock may permit redemption of shares of pretestock in whole or in part, if any
dividends, including accumulated dividends, on 8eates are past due:

. Parent will not redeem any preferred stock of figaies unless it simultaneously redeems all oudstgrshares of preferred
stock of that series; and

. Parent will not purchase or otherwise acquire aefgored stock of that series.

The prohibition discussed in the prior see will not prohibit Parent from purchasing og@icing preferred stock of that series through
a purchase or exchange offer if it makes the affethe same terms to all holders of that series.

Unless the applicable prospectus supplespatifies otherwise, Parent will give notice aédemption by mailing a notice to each
record holder of the shares to be redeemed, bet@3@ém

17




Table of Contents

60 days prior to the date fixed for redemption.ePawill mail the notices to the holders' addressethey appear on its stock records. Each
notice will state:

the redemption date;

. the number of shares and the series of the prefstoek to be redeemed,;

. the redemption price;

. the place or places where holders can surrendeettificates for the preferred stock for paymefthe redemption price;
. that dividends on the shares to be redeemed véileeéo accrue on the redemption date; and

. the date when the holders' conversion rights, yf aiill terminate.

If Parent redeems fewer than all sharemgfseries of the preferred stock held by any hpiteill also specify the number of shares to
be redeemed from the holder in the notice.

If Parent has given notice of the redemp#iad have provided the funds for the payment®fdidemption price, then beginning on the
redemption date:

. the dividends on the preferred stock called foeregtion will no longer accrue;
. such shares will no longer be considered outstandind
. the holders will no longer have any rights as shattters except to receive the redemption price.

When the holders of these shares surrahderertificates representing these shares, inrdanoe with the notice, the redemption price
described above will be paid out of the funds Papeovides. If fewer than all the shares represkhteany certificate are redeemed, a new
certificate will be issued representing the unreaes shares without cost to the holder of thoseeshar

Conversion or Exchange Rights

The prospectus supplement relating to i@sef preferred stock that is convertible or exaeable will state the terms on which shares
of that series are convertible or exchangeabledatomon stock, another series of preferred stoalebt securities.

Rights Upon Liquidation

Unless the applicable prospectus supplestat#s otherwise, if Parent liquidates, dissotresinds up its business, the holders of shares
of each series of the preferred stock will be Etito receive:

. liquidation distributions in the amount statedhe &pplicable prospectus supplement; and

. all accrued and unpaid dividends whether or natezhor declared.

Parent will pay these amounts to the heldéishares of each series of the preferred stoakall amounts owing on any preferred stock
ranking equally with that series of preferred stasko liquidating distributions, out of its assa¥silable for distribution to stockholders.
These payments will be made before any distribusanade to holders of any securities ranking jutadhe series of preferred stock upon
liquidation.

If Parent liquidates, dissolves or windsitspbusiness and the assets available for digioibto the holders of the preferred stock of any
series and any other shares of its stock rankinglegith that series as to liquidating distribuscare insufficient to pay all amounts to which
the holders are entitled, then it will only make pata distributions to the holders of all shagetking equal as to
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liquidating distributions. This means that the rttions Parent pays to these holders will bearstiime relationship to each other that the full
distributable amounts for which these holders aspectively entitled upon liquidation of its busiasdear to each other.

After Parent pays the full amount of tlguldation distribution to which the holders of aiss of the preferred stock are entitled, those
holders will have no right or claim to any of Patememaining assets.

Voting Rights

Except as indicated below or in the appliegrospectus supplement, or except as expresglyred by applicable law, the holders of
preferred stock will not be entitled to vote.

If Parent fails to pay dividends on anyrsisaof preferred stock for six consecutive quaytpdriods, the holders of those shares of
preferred stock, voting separately as a class alithther series of preferred stock upon whichghme voting rights have been conferred and
are exercisable, will be entitled to vote for thecdon of two additional directors to the boarddafctors. This may be done at a special
meeting called by the holders of record of at 1886 of those shares of preferred stock or the mextial meeting of stockholders and at ¢
subsequent meeting until:

. in the case of a series of preferred stock withdative dividends, all dividends accumulated ort swies of preferred stock
for the past dividend periods and the then cum@ntlend period have been fully paid or declared arsum sufficient for the
payment of these dividends has been set asidafongnt; or

. in the case of a series of noncumulative prefestedk, four consecutive quarterly dividends on seates of noncumulative

preferred stock have been fully paid or declaretlaasum sufficient for the payment of these divitkehas been set aside for
payment.

In this case, the entire board of directitsbe increased by two directors.

So long as any shares of preferred statlaie outstanding, unless Parent receives the con§éme holders of any outstanding series of
preferred stock as specified below, it will not:

. authorize, issue or increase the authorized anafuany capital stock ranking prior to the outstadseries of preferred stock
as to dividends or liquidating distributions;

. reclassify any capital stock into any shares with kind of prior ranking;

. authorize or issue any obligation or security tiegresents the right to purchase any capital sigitkthis kind of prior
ranking; or

. amend or alter the provisions of its restated fieatie of incorporation, so as to materially angexdely affect any right,

preference, privilege or voting power of that si6é preferred stock or the holders of that sesfgwreferred stock.

This consent must be given by the holdées teast two-thirds of each series of all outdtag preferred stock described in the preceding
sentence, voting separately as a class. Parematilde required to obtain this consent with resfthe actions relating to changes to its
restated certificate of incorporation, howevetrt dnly:

. increases the amount of the authorized prefermak gir any outstanding series of preferred stocknyrof its other capital
stock; or

. creates and issues another series of preferrekl st@ny other capital stock; and

. in either case, this preferred stock ranks equtd @i junior to the outstanding preferred stockecadividends and liquidating

distributions.
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DESCRIPTION OF LEVEL 3COMMUNICATIONS, INC. DEPOSITARY SHARES

This section describes the general terrdspanvisions of shares of Parent preferred stopkesented by depositary shares. The
applicable prospectus supplement will describesgieific terms of the depositary shares offereduth that prospectus supplement and any
general terms outlined in this section that wilt apply to those depositary shares.

Parent has summarized in this section icetéams and provisions of the deposit agreembetdepositary shares and the receipts
representing depositary shares. The summary isamplete. You should read the forms of depositement and depositary receipt that
Parent has filed with the SEC for additional infation before you buy any depositary shares thaesemt preferred stock of that series.

General

Parent may issue depositary receipts evidgrthe depositary shares. Each depositary shilreepresent a fraction of a share of
preferred stock. Shares of preferred stock of etads or series represented by depositary shallidsandeposited under a separate deposit
agreement among Parent, the preferred stock dappaitd the holders of the depositary receiptsjestko the terms of the deposit
agreement, each owner of a depositary receiptwintitled, in proportion to the fraction of a haf preferred stock represented by the
depositary shares evidenced by that depositaryptete all the rights and preferences of the prefé stock represented by those depositary
shares. Those rights include any dividend, votimgversion, redemption and liquidation rights. Indimagely following Parent's issuance and
delivery of the preferred stock to the preferrextktdepositary, it will cause the preferred stoepabitary to issue the depositary receipts on
its behalf.

Dividends and Other Distributions

The preferred stock depositary will disaitid all dividends or other cash distributions reediin respect of the preferred stock to the
record holders of depositary receipts in proportimthe number of depositary receipts owned bydhasders.

If there is a distribution other than irsbathe preferred stock depositary will distribpteperty it receives to the entitled record holders
of depositary receipts. However, if the preferramtk depositary determines that it is not feasiblenake that distribution, the preferred stock
depositary may, with Parent's approval, sell thaperty and distribute the net proceeds from this teathe holders of depositary shares.

Withdrawal of Stock

If a holder of depositary receipts surrasdbe depositary receipts at the corporate trfistecof the preferred stock depositary, the ha
will be entitled to receive the number of sharethefpreferred stock and any money or other prgpegresented by those depositary shares.
However, the holder will not be entitled to receiliese shares and related assets if the relateditiy shares have previously been called
for redemption or converted or exchanged into ofieeurities of Parent. Holders of depositary raseill be entitled to receive whole or
fractional shares of the preferred stock on théshzfghe proportion of preferred stock representg@ach depositary share specified in the
applicable prospectus supplement. Holders of stidrpeeferred stock received in exchange for deppsshares will no longer be entitled to
receive depositary shares in exchange for sharpsetdrred stock. If the holder delivers depositageipts evidencing a number of deposi
shares that is more than the number of depositeses representing the number of shares of prefstoek to be withdrawn, the preferred
stock depositary will issue the holder a new depogireceipt evidencing this excess number of déggsshares at the same time.
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Redemption of Depositary Shares

Whenever Parent redeems shares of prefstoel held by the preferred stock depositary pifederred stock depositary will redeem a
that redemption date the number of depositary sham@resenting shares of the preferred stock s®eredd. However, Parent must have paid
in full the redemption price of the preferred stoalbe redeemed plus any accrued and unpaid didgden the preferred stock to the preferred
stock depositary.

The redemption price per depositary shallére equal to the redemption price and any odmounts per share payable with respect to
the preferred stock. If fewer than all the depaogithares are to be redeemed, the depositary sfaabesredeemed will be selected by the
preferred stock depositary pro rata or by lot asthar equitable method. In each case, Parent atiéirchine the method for selecting the
depositary shares.

After the date fixed for redemption, thedsitary shares called for redemption will no lonige outstanding. When the depositary shares
are no longer outstanding, all rights of the haddgfrthe related depositary receipts will ceaseepkthe right to receive money or other
property that the holders of the depositary reseiyre entitled to receive upon such redemptioesé&tpayments will be made when the
holders surrender their depositary receipts tqtieéerred stock depositary.

Voting the Preferred Stock

Upon receipt of notice of any meeting atakitthe holders of the preferred stock are entittedote, the preferred stock depositary will
mail information about the meeting contained inrlbéce to the record holders of the depositaryesheepresenting such preferred stock.
Each record holder of depositary shares on thedetate will be entitled to instruct the preferstdck depositary as to how the preferred
stock underlying the holder's depositary sharekhgilvoted. The record date for the depositaryeshwiill be the same as the record date for
the preferred stock.

The preferred stock depositary will vote #timount of preferred stock represented by thediigpp shares according to these instructi
Parent will agree to take all reasonable actiomddekbnecessary by the preferred stock depositasydier to enable the preferred stock
depositary to vote the preferred stock in that neanfihe preferred stock depositary will not votarsls of preferred stock for which it does
not receive specific instructions from the holdefrslepositary shares representing that prefer@ksThe preferred stock depositary will not
be responsible for any failure to carry out anyinginstruction, or for the manner or effect of arpte, as long as its action or inaction is in
good faith and does not result from its negligencwillful misconduct.

Exchange of Preferred Stock

Whenever Parent exchanges all of the shudneeferred stock held by the preferred stockodé@pry for debt securities or common stc
the preferred stock depositary will exchange abatf exchange date all depositary shares reprageditiof the shares of the preferred stock
exchanged for debt securities or common stock. Mewd arent must have issued and deposited withrédferred stock depositary debt
securities or common stock for all of the sharethefpreferred stock to be exchanged.

The exchange rate per depositary sharebwittqual to the exchange rate per share of peefstock, multiplied by the fraction of a sh
of preferred stock represented by one depositayesiplus all money and other property, if anyrespnted by such depositary shares,
including all accrued and unpaid dividends on ti@rss of preferred stock.
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Conversion of Preferred Stock

The depositary shares, as such, are neectilnle or exchangeable into common stock or diasent's other securities or property.
Nevertheless, the prospectus supplement relatiag tuffering of depositary shares may provide thatholders of depositary receipts n
surrender their depositary receipts to the preflesteck depositary with written instructions to fiveferred stock depositary to instruct Parent
to cause the conversion or exchange of the prefstoek represented by these depositary sharemntAas agreed that upon receipt of these
instructions and any related amounts payable Itoailse the requested conversion or exchangee dépositary shares are to be converted or
exchanged in part only, a new depositary receipeoeipts will be issued for any depositary shago be converted or exchanged.

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencihg tlepositary shares and any provision of the deppeement may be amended by
agreement between Parent and the preferred stpdsidgry. However, any amendment that materialty adversely alters the rights of the
holders of depositary shares or that would be ri#dieand adversely inconsistent with the rightarged to the holders of the related prefe
stock requires the approval of the holders of astiéwo thirds of the depositary shares then outatg.

Parent may terminate the deposit agreemgon not less than 60 days' notice if holders mfgority of the depository shares then
outstanding consent. If Parent terminates the depgseement, the preferred stock depositary veliver or make available to each holder of
depositary receipts that surrenders the deposiasipts it holds, the number of whole or fracticsteares of preferred stock represented by
the depositary shares evidenced by these deposiegipts.

In addition, the deposit agreement willeamétically terminate if:

. all outstanding depositary shares are redeemedgedel or exchanged; or

. there is a final distribution in respect of theated preferred stock in connection with any ligtimaof Parent's business and
the distribution has been distributed to the hadsrthe related depositary receipts.

Charges of Preferred Stock Depositary

Parent will pay all transfer and other ®agad governmental charges arising solely frone#tigtence of the deposit agreement. In
addition, Parent will pay the fees and expensdbepreferred stock depositary in connection with performance of its duties under the
deposit agreement. Holders of depositary receiptpay transfer and other taxes and governmetitaiges and any other charges that are
stated to be their responsibility in the deposieagent.

Resignation and Removal of Depositary

The preferred stock depositary may restgang time by delivering notice to Parent. Pards anay remove the preferred stock
depositary at any time. Resignations or removallstake effect upon the appointment of a succepseierred stock depositary. This
successor must be appointed within 60 days afierette of the notice of resignation or removal andst be a bank or trust company having
its principal office in the United States and havancombined capital and surplus of at least $300RM.
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Miscellaneous

The preferred stock depositary will forwancholders of depositary receipts any reports@mmunications that Parent sends to the
preferred stock depositary with respect to thetedlareferred stock.

Neither Parent nor the preferred stock depry will be liable if it is prevented or delaydzy law or any circumstances beyond its col
in performing its obligations under the depositeggnent. Parent's obligations and the preferred stepositary's obligations under the def.
agreement will be limited to performance in goothfand without negligence or willful misconducttbe duties described in the deposit
agreement. Neither Parent nor the preferred stepksitary will be obligated to prosecute or defang legal proceeding relating to any
depositary receipts, depositary shares or sharpeetdrred stock unless satisfactory indemnityisished. Parent and the preferred stock
depositary may rely on written advice of counsehecountants, or information provided by persors@nting shares of preferred stock for
deposit, holders of depositary receipts or othesqes believed to be competent and authorizedgartformation and on documents believed
to be genuine.

If the preferred stock depositary receivesflicting claims, requests or instructions fronydnolders of depositary receipts, on the one
hand, and us, on the other hand, the preferredt sieositary will be entitled to act on the claimexjuests or instructions received from
Parent.

DESCRIPTION OF LEVEL 3COMMUNICATIONS, INC. WARRANTS
General

Parent may issue, together with other seesiior separately, warrants to purchase its debtdrities, common stock, preferred stock or
depositary shares. Parent will issue the warramieiuwarrant agreements to be entered into betiwead a bank or trust company, as
warrant agent, all as shall be set forth in thdiepple prospectus supplement. The warrant agdhawtisolely as Parent's agent in connection
with the warrants of the series being offered aildnet assume any obligation or relationship oéagy or trust for or with any holders or
beneficial owners of warrants.

The applicable prospectus supplement etlatdibe the following terms, where applicable, affants in respect of which this prospectus
is being delivered:

. the title of the warrants;

. the designation, amount and terms of the secufitieswhich the warrants are exercisable and thegaiares and conditions
relating to the exercise of such warrants;

. the designation and terms of the other securifi@sy, with which the warrants are to be issued e number of warrants
issued with such security;

. the price or prices at which the warrants will suied;
. the aggregate number of warrants;
. any provisions for adjustment of the number or ami@f securities receivable upon exercise of theravds or the exercise

price of the warrants;
. the price or prices at which the securities purabksupon exercise of the warrants may be purchased

. if applicable, the date on and after which the aaits and the securities purchasable upon exertthe avarrants will be
separately transferable;

. if applicable, a discussion of the material Uniftdtes federal income tax considerations applicabilee exercise of the
warrants;
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. any other terms of the warrants, including termmscedures and limitations relating to the excheanyd exercise of the
warrants;

. the date on which the right to exercise the wasrarnli commence, and the date on which the righitexpire;

. the maximum or minimum number of warrants which rhayexercised at any time; and

. information with respect to book-entry procedureany.

Exercise of Warrants

Each warrant will entitle the holder therempurchase for cash the amount of debt secsyisieares of preferred stock, shares of Parent's
common stock or depositary shares at the exercise @s will in each case be set forth in, or beeminable as set forth in, the applicable
prospectus supplement. Warrants may be exercisatyatme up to the close of business on the etipiralate set forth in the applicable
prospectus supplement. After the close of businagbe expiration date, unexercised warrants veiidme void.

Warrants may be exercised as set fortherapplicable prospectus supplement relating teethearrants. Upon receipt of payment and
the warrant certificate properly completed and dadgcuted at the corporate trust office of the amtragent or any other office indicated in
the applicable prospectus supplement, Parentagilsoon as practicable, forward the purchaseditesulf less than all of the warrants
represented by the warrant certificate are exadcs@ew warrant certificate will be issued for thmaining warrants.

DESCRIPTION OF LEVEL 3 COMMUNICATIONS, INC. STOCK PURCHASE CONTRACTSAND
STOCK PURCHASE UNITS

Parent may issue stock purchase contiactsding contracts obligating holders to purchfieen Parent, and obligating Parent to sell to
the holders, a specified number of shares of ilsraon stock, or its preferred stock at a future datgates. The price per share of common
stock or preferred stock may be fixed at the tiheestock purchase contracts are issued or maytberdred by a specific reference to a
formula set forth in the stock purchase contralt® stock purchase contracts may be issued selyavates part of stock purchase units
consisting of (1) a stock purchase contract andi€¢b} securities, preferred securities or debgaltibns of third parties, including U.S.
Treasury securities, securing the holders' oblgatito purchase Parent's common stock or the pedfstock under the stock purchase
contracts. The stock purchase contracts may regairent to make periodic payments to the holdetseo§tock purchase units or vice versa,
and such payments may be unsecured or prefundsdnoe basis. The stock purchase contracts may ecloliders to secure their obligations
thereunder in a specified manner. The applicaldep@ctus supplement will describe the terms ofséogk purchase contracts or stock
purchase units.

Unless otherwise specified in the appliegirospectus supplement, the securities relatduetstock purchase contracts will be pledged
to a collateral agent, for Parent's benefit, uradpledge agreement. The pledged securities willreeihe obligations of holders of stock
purchase contracts to purchase shares of Parentiman stock or its preferred stock under the rdlateck purchase contracts. The rights of
holders of stock purchase contracts to the relplieiged securities will be subject to Parent's sgcimterest in those pledged securities.

That security interest will be created by pledge agreement. No holder of stock purchaseamis will be permitted to withdraw the
pledged securities related to such stock purchasgacts from the pledge arrangement except updtetimination or early settlement of the
related stock purchase contracts. Subject to #watrity interest and the terms of the purchaseraohagreement
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and the pledge agreement, each holder of a stackase contract will retain full beneficial ownesbf the related pledged securities.

Except as described in the applicable mogs supplement, the collateral agent will, upsreipt of distributions on the pledged
securities, distribute those payments to Pareatpurchase contract agent, as provided in the plaggeement. The purchase contract agent
will in turn distribute payments it receives asypded in the stock purchase contract.

DESCRIPTION OF LEVEL 3COMMUNICATIONS, INC. SUBSCRIPTION RIGHTS
General

Parent may issue subscription rights tapase its debt securities, its common stock, #$epred stock, depositary shares of warrants to
purchase debt securities, common stock, prefetostt ®r depositary shares. Parent may issue sphiserirights independently or together
with any other offered security. The subscriptimhts may or may not be transferable by the renipié the subscription rights. In connect
with any subscription rights offering to its stocdkdlers, Parent may enter into a standby undengraimangement with one or more
underwriters providing for the underwriter(s) targhase any offered securities remaining unsubstfitveafter the subscription rights
offering. In connection with a subscription riglffering to Parent's stockholders, certificatesiewicing the subscription rights and a
prospectus supplement will be distributed to it€kholders on the record date for receiving supson rights in the subscription rights
offering set by use.

The applicable prospectus supplement vetladibe the following terms of subscription rigltsespect of which this prospectus is being
delivered:

. the title of the subscription rights;

. the securities for which the subscription rights exercisable;

. the exercise price for the subscription rights;

. the number of subscription rights issued to eastkstolder;

. the extent to which the subscription rights aregfarable;

. if applicable, a discussion of the material Unigdtes federal income tax considerations applidabilee issuance or exercise

of the subscription rights;

. any other terms of the subscription rights, inahgdierms, procedures and limitations relating toekchange and exercise of
the subscription rights;

. the date on which the right to exercise the sup#ori rights will commence, and the date on whiuh tight will expire;
. the extent to which the subscription rights inclagleover-subscription privilege with respect toubscribed securities; and
. if applicable, the material terms of any standbgiemvriting arrangement entered into by Parent itmeation with the

subscription rights offering.
Exercise of Subscription Rights

Each subscription right will entitle theltier of subscription rights to purchase for caghghincipal amount of debt securities, shares of
Parent's preferred stock, depositary shares, itsr@n stock, warrants or any combination of thoseistes at the exercise price as will be
forth in, or be determinable as set forth in, thpl&able prospectus supplement. Subscription sighdy be exercised at any time up to the
close of business on the expiration date for sutisaription rights set forth in
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the applicable prospectus supplement. After theectif business on the expiration date, all unegedcsubscription rights will become void.

Subscription rights may be exercised a$ostt in the applicable prospectus supplement.nigeeipt of payment and the subscription
rights certificate properly completed and duly exed at the corporate trust office of the subsiiptights agent or any other office indica
in the prospectus supplement, Parent will, as segoracticable, forward the securities purchasapdsm such exercise. In the event that nc
of the subscription rights issued in any offering exercised, Parent may determine to offer anyhswibed offered securities directly to
persons other than stockholders, to or throughtaganderwriters or dealers or through a combimadfosuch methods, including pursuant to
standby underwriting arrangements, as set fortheérapplicable prospectus supplement.

DESCRIPTION OF LEVEL 3COMMUNICATIONS, INC. COMMON STOCK

Parent may issue, either separately orthegevith other securities, shares of its commoglstUnder its restated certificate of
incorporation, Parent is authorized to issue up,250,000,000 shares of its common stock. A prdsgesupplement relating to an offering of
common stock, or other securities convertible ahexgeable for, or exercisable into, common stailkdescribe the relevant terms,
including the number of shares offered, any inibigiéring price, and market price and dividend mfation, as well as, if applicable,
information on other related securities. See "Dpsion of Outstanding Capital Stock" below.

DESCRIPTION OF OUTSTANDING CAPITAL STOCK OF LEVEL 3COMMUNICATIONS, INC.

Parent has summarized some of the termpi@wisions of its outstanding capital stock irsteection. The summary is not complete.
Parent has also filed its restated certificatenobiporation and its amended and restated by-lavexfibits to its Current Report on Form 8-K
filed with the SEC on May 23, 2008. You should r@adent's restated certificate of incorporation iésmdmended and restated by-laws for
additional information before you purchase any afet's capital stock.

As of October 31, 2008, Parent's authorzagultal stock was 2,260,000,000 shares. Thoseslcansisted of:

. 2,250,000,000 shares of common stock, par value#®0 share; and

. 10,000,000 shares of preferred stock, par valuk |$e0 share.

As of October 31, 2008, there were 1,613,988 shares of common stock and no shares ofrprdfstock outstanding.
Common Stock

Subject to the senior rights of preferreatk which may from time to time be outstandingldeos of common stock are entitled to
receive dividends declared by the board of dirsctart of funds legally available for their paymddpon dissolution and liquidation of
Parent's business, holders of common stock ardeehtd a ratable share of Parent's net assetsniemafter payment to the holders of the
preferred stock of the full preferential amountsytiare entitled to. All outstanding shares of comratock are fully paid and nonassessable.

The holders of common stock are entitledrte vote per share for the election of directois @n all other matters submitted to a vote of
stockholders. Holders of common stock are notledtio cumulative voting for the election of dire. They are not entitled to preemptive
rights.

The transfer agent and registrar for thmmmon stock is Wells Fargo Bank Minnesota, N.A.
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Preferred Stock

The preferred stock has priority over tbenmon stock with respect to dividends and to oth&ributions, including the distribution of
assets upon liquidation. The board of directoauihorized to fix and determine the terms, limitasi and relative rights and preferences ¢
preferred stock, to establish series of prefertedksand to fix and determine the variations asrgreeries. The board of directors without
stockholder approval could issue preferred stodk wodting and conversion rights which could advigrsdfect the voting power of the
holders of common stock. Quarterly dividends pet equal the amount of the quarterly dividend pgaeéd share of common stock, when, as
and if declared by the board of directors. The arddf units are entitled to one vote per unitjingptogether with the common stock on all
matters submitted to the stockholders. As of thte dathis prospectus, there are no outstandingeshaf preferred stock.

Anti-Takeover Provisions

Parent currently has provisions in itsassi certificate of incorporation and amended asthted by-laws that could have an anti-
takeover effect. The provisions in the restatediftzte of incorporation include:

. a prohibition on its stockholders taking actionvimjtten consent; and

. the requirement that special meetings of stockhslte called only by the board of directors or¢hairman of the board.

The amended and restated by-laws cont&aifspprocedural requirements for the nominatiénicectors and the introduction of
business by a stockholder of record at an annuatingeof stockholders where such business is retiipd in the notice of meeting or
brought by or at the discretion of the board oédiors.

PLAN OF DISTRIBUTION

We may sell the offered securities as fedo

. through agents;
. through underwriters;
. in "at the market offerings," within the meaningRuile 415(a)(4) under the Securities Act, to ootigh a market maker or in

an existing trading market, on an exchange or otiser

. to dealers; or
. directly to one or more purchasers.
By Agents

Offered securities may be sold through &gydasignated by us. Unless otherwise indicateddrospectus supplement, the agents will
use their best efforts to solicit purchases forgégod of their appointment.

By Underwriters

If underwriters are used in the sale, tfiered securities will be acquired by the underemstfor their own account. The underwriters
resell the securities in one or more transactimdiding negotiated transactions, at a fixed pubffering price or at varying prices
determined at the time of sale. The obligationthefunderwriters to purchase the securities wilktgiect to certain conditions. The
underwriters will be obligated to purchase all $leeurities of the series offered if any of the
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securities are purchased. Any initial public offigriprice and any discounts or concessions allowed-allowed or paid to dealers may be
changed from time to time.

To Dealers

If a dealer is used in the sale, we will gee offered securities to the dealer, as priatiffhe dealer may then resell those securitid¢iset
public at varying prices to be determined by thaleleat the time of resale.

Direct Sales

We may also sell offered securities disetdl institutional investors or others. These sat@y include ones made under arrangements
with the investors under which we have the righteiguire the investors to purchase the offeredrg@sifrom us from time to time at prices
tied to the market price for those securities.

Delayed Delivery Contracts

We may authorize underwriters, dealersagehts to solicit offers by certain institutionavéstors to purchase offered securities under
contracts providing for payment and delivery onitufe date specified in the prospectus supplenidmtprospectus supplement will also
describe the public offering price for the secastand the commission payable for solicitatiorheke delayed delivery contracts. Delayed
delivery contracts will contain definite fixed pei@nd quantity terms. The obligations of a purchasder these delayed delivery contracts
will be subject to only two conditions:

. that the institution's purchase of the securitiah@time of delivery of the securities is notlpitnted under the law of any
jurisdiction to which the institution is subjechc

. that we shall have sold to the underwriters thal fmtincipal amount of the offered securities, lgssprincipal amount covered
by the delayed delivery contracts.

General Information

Underwriters, dealers, agents and direathmasers that participate in the distribution & tiifered securities may be underwriters as
defined in the Securities Act and any discountsamnmissions they receive from us and any profithenresale of the offered securities by
them may be treated as underwriting discounts anthussions under the Securities Act. Any underugijtdealers or agents will be identif
and their compensation described in a prospeciydement.

We may have agreements with the undenstitdgalers and agents to indemnify them again&inegivil liabilities, including liabilities
under the Securities Act, or to contribute withpes to payments which the underwriters, dealeeggents may be required to make.

Underwriters, dealers and agents may engaiansactions with, or perform services forpusur subsidiaries in the ordinary course of
their businesses.

The place, time of delivery and other tephthe sale of the offered securities will be didsd in the prospectus supplement.

LEGAL MATTERS

Willkie Farr & Gallagher LLP, New York, Ne¥ork, will issue an opinion for Parent, Financiaugd Level 3 LLC about the legality of
the offered securities. Any underwriters will beviséd about issues relating to any offering byrtbein legal counsel.
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EXPERTS

The consolidated financial statements afdl@ Communications, Inc. and subsidiaries asedddnber 31, 2007 and 2006, and for each
of the years in the three-year period ended DeceBihe2007, and the effectiveness of the Compantgsnal control over financial reporting
as of December 31, 2007, have been incorporatedfbyence herein in reliance upon the reports dfiGA_LLP, independent registered pul
accounting firm, incorporated by reference heraimd upon the authority of said firm as expertsdcoanting and auditing.
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