EDGAROnline

LEVEL 3 COMMUNICATIONS INC

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

FORM S-4

(Securities Registration: Business Combination)

Filed 05/11/06

1025 ELDORADO BOULEVARD

BLDG 2000

BROOMFIELD, CO 80021

7208881000

0000794323

LVLT

4813 - Telephone Communications, Except Radiotelephone
Communications Services

Services

12/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

LEVEL 3 COMMUNICATIONS INC

FORM S-4

(Securities Registration: Business Combination)

Filed 5/11/2006

Address 1025 ELDORADO BOULEVARD BLDG 2000
BROOMFIELD, Colorado 80021
Telephone 720-888-1000
CIK 0000794323
Industry Communications Services
Sector Services
Fiscal Year 12/31
powered 8y EINGA ROnline

hitpiherwew_edgar-online.com/
D Copyright 2005. All Rights Reservad
Distribution and use of this document restricted under EDGAR Onlines Terms of Use.




Use these links to rapidly review the document
TABLE OF CONTENTS

As filed with the Securities and Exchange Commissioon May 10, 2006

Registration No. 333F ]

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form S-4
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of registrant as specified in its @rart

Delaware 1221, 4813, 7372 47-0210602
(State or other jurisdiction of (Primary Standard Industrial (I.LR.S. Employer
incorporation or organizatiol Classification Code Numbe Identification No.)

1025 Eldorado Boulevard, Broomfield, Colorado 80021
(Address, including zip code, and telephone numihehiding area code, of registrant's principal@iire offices)

Thomas C. Stortz, Esq.
Executive Vice President and Chief Legal Officer
1025 Eldorado Boulevard
Broomfield, Colorado 80021
(720) 888-1000
(Name, address, including zip code, and telephongber, including area code, of agent for service)

with a copy to:

John S. D'Alimonte
David K. Boston
Willkie Farr & Gallagher LLP
787 Seventh Avenue
New York, New York 10019
(212) 728-8000

Approximate date of commencement of proposed sald the securities to the public:As soon as practicable after this Registration
Statement becomes effective.

If any of the securities being registeradtis Form are to be offered in connection with fibrmation of a holding company and ther



compliance with General Instruction G, check thofeing box. O

If this form is filed to register additidreecurities for an offering pursuant to Rule 4§2(bder the Securities Act, check the following
box and list the Securities Act registration staaatmumber of the earlier effective registratiatestnent for the same offerindd

If this form is a post-effective amendméletd pursuant to Rule 462(d) under the Securities check the following box and list the
Securities Act registration statement number ofethdier effective registration statement for taene offering.d

CALCULATION OF REGISTRATION FEE

Proposed Maximum Amount of
Title of Each Class of Amount to Proposed Maximum Aggregate Registration
Securities to be Registered be Registered Offering Price(1) Price Offering Fee
11.50% Senior Notes of Level 3
Communications, Inc. due 20. $691,717,00( 100% $691,717,00( $74,013.7:
Total $691,717,00( 100% $691,717,00( $74,013.7:

Q) Estimated solely for the purpose of calculatingréngistration fee.

The Registrant hereby amends this Registration Stament on such date or dates as may be necessarylétay its effective date
until the Registrant shall file a further amendmentthat specifically states that this Registration Sttement shall thereafter become
effective in accordance with Section 8(a) of the Barities Act of 1933, as amended, or until this Resgtration Statement shall become
effective on such date as the Securities and ExchlggnCommission, acting pursuant to said Section 8(apay determine.




The information in this prospectus is not completeand may be changed. We may not sell these securgtientil the registration
statement filed with the Securities and Exchange Gomission iseffective. This prospectus is not an offer to sethese securities and it i
not soliciting an offer to buy these securities imny state where the offer or sale is not permitted.

Subject to completion, dated May 10, 2006

Level (3)

COMMUNICATIONS

Prospectus

Level 3 Communications, Inc.
Offer to Exchange
11.50% Senior Notes of Level 3 Communications, Inclue 2010
for

Outstanding 11.50% Senior Notes of Level 3 Communrations, Inc. due 2010

Terms of Exchange Offer

. The exchange offer expires at 5:00 p.m., New Ydtk tine, on , 2006, unless it is extedd

There is no established trading market for the netes, and Level 3 does not intend to apply fdinijsof the new notes on a
securities exchange.

See "Risk Factors" beginning on page 9 for a discussion of mattershat participants in the exchange offer
should consider.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities
or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary isa criminal offense.

The date of this prospectus is , 2006




This prospectus incorporates importantriess and financial information about the Issuetrithaot included in or delivered with this
prospectus. Level 3 will provide this informatianytou at no charge upon written or oral requestatiéd to: Senior Vice President, Investor
Relations, Level 3 Communications, Inc., 1025 Eddior Blvd., Broomfield, CO 80021, 720-888-2500. tdey to ensure timely delivery of
the information, any request should be made by | ], 2006.

Each broker-dealer that receives new rfoteiss own account pursuant to the exchange affest acknowledge that it will deliver a
prospectus in connection with any resale of suethvmates. The letter of transmittal states thatdaeknowledging and by delivering a
prospectus, a broker-dealer will not be deemedioitathat it is an "underwriter" within the meaniofithe Securities Act. This prospectus, as
it may be amended or supplemented from time to,timsey be used by a broker-dealer in connection keitlales of new notes received in
exchange for original notes where such new notes aequired by such broker-dealer as a result oketanaking activities or other trading
activities. The Issuer has agreed that, startintherdate hereof (the "Expiration Date") and endinghe close of business on the day that is
180 days following the Expiration Date, it will makhis prospectus available to any broker-dealeuge in connection with any such resale.
See "Plan of Distribution."

None of Level 3 Communications, Inc. noy anits subsidiaries has authorized any persagive you any information or to make any
representations about the exchange offer otherttiws® contained in this prospectus. If you aremiany information or representations that
are not discussed in this prospectus, you mustetpbn that information or those representatidiss prospectus is not an offer to sell or a
solicitation of an offer to buy any securities athigan the securities to which it relates. In additthis prospectus is not an offer to sell or the
solicitation of an offer to buy those securitiesiny jurisdiction in which the offer or solicitatios not authorized, or in which the person
making the offer or solicitation is not qualifiedl do so, or to any person to whom it is unlawfuirtake an offer or solicitation. The delivery
of this prospectus and any exchange made undepribspectus do not, under any circumstances, niedithtere has not been any change in
the affairs of Level 3 Communications, Inc. ordtsidiaries since the date of this prospectubkatribformation contained in this prospectus
is correct as of any time subsequent to its date.
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Cautionary Factors That May Affect Future Results
(Cautionary Statements Under the Private Securitiegitigation Reform Act of 1995)

This prospectus contains or incorporatesefgrence forward looking statements and inforamathat are based on the beliefs of
management as well as assumptions made by andnafion currently available to Level 3 Communicasipinc. and its subsidiaries
(together, "Level 3" or the "Company"). When usedhiis prospectus, the words "anticipate", "belfetplan”, estimate" and "expect" and
similar expressions, as they relate to Level 3mianagement, are intended to identify forwarddlog statements. Such statements reflect
the current views of Level 3 with respect to futekents and are subject to certain risks, unceitgaiand assumptions.

Should one or more of these risks or uladslies materialize, or should underlying assunmgtiprove incorrect, actual results may vary
materially from those described in this documeihie§e forward-looking statements include, amongrstlstatements concerning:

. the communications and information services businé$ evel 3 Communications, Inc. and its subsid&(together, "Level &
or the "Company"), its advantages and the Compaitrgegy for continuing to pursue its business;

. anticipated development and launch of new seniitése Company's business;

. anticipated dates on which the Company will begowvigling certain services or reach specific milas®in the development
and implementation of its business strategy;

. growth and recovery of the communications and imfatfon services industry;
. expectations as to the Company's future revenusginga expenses 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 forward-lopktatements are subject to risks and uncentginticluding financial, regulatory,
environmental, industry growth and trend projecsiaihat could cause actual events or results terdifaterially from those expressed or
implied by the statements. The most important factioat could prevent Level 3 from achieving ietetl goals include, but are not limited to,
the Company's failure to:

. increase the volume of traffic on Level 3's network
. develop new products and services that meet custdemands and generate acceptable margins;
. successfully complete commercial testing of nevanetogy and information systems to support new petaland services,

including voice transmission services;

. stabilize or reduce the rate of price compressioneartain Level 3's communication services;

. integrate strategic acquisitions, including theergty completed acquisition of WilTel Communication

. attract and retain qualified management and otbesgmnel;

. meet all of the terms and conditions of Level &btdbligations;

. overcome Software Spectrum's reliance on finanme@intives, volume discounts and marketing fundmfsoftware

publishers; and

. reduce downward pressure on Software Spectrumginsaas a result of the use of volume licensingraathtenance
agreements.

Other factors are described under "Risk Factord"iamur filings with the Securities and Exchangar@nission that are incorporated by
reference in this prospectus.




SUMMARY

This summary highlights information contained el sewhere or incorporated by reference in this prospectus and does not contain all the
information you should consider before tendering original notes in the exchange offer. You should carefully read the entire prospectus,
including the documents incorporated in it by reference. This prospectus and the letter of transmittal that accompanies it collectively congtitute
the exchange offer.

Level 3

Level 3 Communications, Inc., through ipemting subsidiaries, engages primarily in the mamications and information services
businesses.

Level 3 is a facilities based provider (tisaa provider that owns or leases a substantidion of the plant, property and equipment
necessary to provide its services) of a broad rahggegrated communications services. Level 3diaated, generally by constructing its
own assets, but also through a combination of @sicly and leasing other companies and facilities;dmmunications network. Level 3's
network is an advanced, international, facilitieséd communications network. Level 3 designedeat&ork to provide communications
services, which employ and take advantage of radproving underlying optical and Internet Protbtachnologies.

In connection with its belief that commuations services are direct substitutes for existimgles of information distribution, and for
other strategic and tactical reasons, during 2082el 3 entered the businesses of direct marketimpmputer software and computer
software license management. Today, this busisessriducted by its subsidiary Software Spectrum.

Business Strategy.  Level 3 is seeking to capitalize on the oppaittes presented by significant and rapid advancesi@ optical and
Internet Protocol technologies. Key elements o$itategy include:

. Offer a Comprehensive Range of Communications Seswio Bandwidth Intensive Users. Level 3 proviaesmprehensive
range of communications services designed to rheat¢eds of the top global bandwidth customersjshaustomers that are
of higher credit quality and have existing demamdtiie services that Level 3 sells.

. Target Top Global Bandwidth Customers. Level 3ismipry communications services distribution stratesgp utilize a direct
sales force focused on high bandwidth usage biusgses

. Provide Low Cost Backbone Services Through An Upeable Backbone Network. Level 3's intercity andropolitan
networks have been designed to provide high quatitgmunications services at a lower cost.

. Pursue Acquisition Opportunities. Level 3 from titogime evaluates possible acquisition opportasjtprimarily
opportunities in the communications industry.

. Develop Advanced Operational Processes and Bustggsort Systems. Level 3 has developed and ca#itaudevelop
substantial and scalable operational processebsidess support systems specifically designedable it to offer services
efficiently to its targeted customers.

. Attract and Motivate High Quality Employees. Le@dhas developed programs designed to attract aaith employees with
the technical and business skills necessary fdmisiness.

Recent Developments

Acquisitions.  On May 1, 2006, Level 3 signed a definitiveesgnent to acquire TelCove, Inc. ("TelCove"), a gty held
Pennsylvania-based telecommunications company.ovel@ a facilities-based provider of metropolitard regional communications
services including transport, Internet access anckvservices. TelCove's network has over 22,0068l land long haul route miles serving 70
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markets across the eastern United States, wittoajppately 4,000 buildings on net. As part of thensaction, Level 3 will be acquiring over
300 LMDS and 39 GHz licenses covering 90 percethi@ipopulation of the United States. Under thmgeof the agreement, Level 3 expects
to pay total consideration of $1.2375 billion, cisting of $637 million in shares of Level 3 commstnck, $445 million in cash and

$155.5 million in the assumption of debt. The numifeshares of Level 3's common stock to be dedigierill be determined immediately
prior to closing, but in no case will the numbergveater than approximately 166 million sharesss lthan approximately 111 million shares.
Closing is expected to occur in the third quarfe2@06 and is subject to customary closing condgjoncluding receipt of applicable state
federal regulatory approvals.

On April 14, 2006, Level 3 signed a defiretagreement to acquire all of the stock of ICGBuunications, Inc. ("ICG"), a privately
held Colorado-based telecommunications company.p@@arily provides transport, IP and voice sersite wireline and wireless carriers,
Internet service providers and enterprise custoni€fs's network has over 2,000 metro and regiabakfmiles in Colorado and Ohio and
includes approximately 500 points of presence. Eéves more than 1,600 customers. Under termedafgreement, Level 3 expects to pay
total consideration of $163 million, consisting®if27 million in unregistered shares of Level 3 camnrstock and $36 million in cash. The
number of shares to be delivered will be determinedediately prior to closing. Closing is expectedccur mid-year 2006 and is subject to
customary closing conditions, including receipapplicable state and federal regulatory approvals.

On March 20, 2006, Level 3 completed thguésition of Progress Telecom, LLC, pursuant toghechase agreement dated January 25,
2006, with PT Holding Company LLC and solely forpaoses of certain portions of the Purchase Agregnfeagress Telecommunications
Corporation, EPIK Communications Incorporated, islafProgress Corporation, Odyssey Telecorp, Ing.Laavel 3 Communications, Inc.
Pursuant to the Purchase Agreement Level 3 acqaited the membership interests in Progress Tetedd C, excluding certain specified
assets and liabilies of Progress Telecom, LLC. L&waxquired Progress Telecom, LLC for an aggrepatehase price consisting of
19,695,793 shares of Level 3's common stock ands$é8lion in cash.

On December 23, 2005, Level 3 completedatirpiisition of WilTel, from Leucadia National Comation and its subsidiaries (together
"Leucadia"). WilTel delivers a comprehensive saiteoice, data, video and IP services over a nextegation fiber optic network. The
consideration paid consisted of approximately $3@8on in cash (which includes a $27 million adjoent for post-closing working capital
and other contractual matters), plus $100 millioeash to reflect Leucadia's having complied wiglobligation to leave that amount of cash
in WilTel, and 115 million newly issued shares,ued at $313 million, of Level 3's common stock. &le¥ also incurred costs of
approximately $7 million related to the transactibor a more detailed discussion of the WilTel asitjon, the historical financial results of
WilTel and unaudited pro forma financial informatiwith respect to the acquisition, see Level 3'g€ht Report on Form 8-K/A, filed with
the SEC on March 3, 2006 (the "Form 8-K/A") and tinaudited pro forma condensed financial statenianksded in this registration
statement under "Pro Forma Information of Leveldrthunications, Inc.” which supplement the pro fofinancial information that was
included in the Form 8-K/A.

Issuance of Debt.  On March 14, 2006, Level 3 Communications, brd its wholly owned subsidiary Level 3 Financihg,. entered
into an indenture with The Bank of New York, asstae, in connection with Level 3 Financing, Inis&iance of $150,000,000 in aggregate
principal amount of Level 3 Financing, Inc.'s FlogtRate Senior Notes due 2011 (the "Floating Reties") and also entered into an
indenture with The Bank of New York, as trusteecamnection with Level 3 Financing, Inc.'s issuaot8250,000,000 in aggregate principal
amount of Level 3 Financing, Inc.'s 12.25% Seniotes due 2013 (the "2013 Notes"). On April 6, 2Q08;el 3 Financing, Inc. issued an
additional $300,000,000 in aggregate principal amadithe 2013 Notes pursuant to the same indenfire Floating Rate Senior Notes due
2011 have an initial interest rate equal to thexsinth




London Interbank Offered Rate, or LIBOR, plus 6.%3vhich will be reset semi-annually. The FloatRate Notes were priced at 96.782%
of par, and the 12.25% Senior Notes due 2013 wécedat 96.618% of par.

The Floating Rate Notes and the 2013 Natesenior unsecured obligations of Level 3 Firmagndinc.'s, ranking equal in right of
payment with all other senior unsecured obligatiohisevel 3 Financing, Inc. The Parent has guassthteoth the Floating Rate Notes and the
2013 Notes. The Floating Rate Notes will maturéviamch 15, 2011 and the 2013 Notes will mature omddd 5, 2013. Interest on the Notes
will be payable on March 15 and September 15 ofi gaar, beginning on September 15, 2006.

The Floating Rate Notes and the 2013 Nioée® not been registered under the Securities fAt933, as amended, and may not be
offered or sold in the United States absent regjisin or an applicable exemption from registratiequirements.

On March 14, 2006, Level 3 Communicatidns,, Level 3 Financing, Inc. and the initial puaslers of the Floating Rate Notes, entered
into a registration rights agreement regardingrioating Rate Notes pursuant to which Level 3 Comications, Inc. and Level 3
Financing, Inc. will file an exchange offer regatton statement with the SEC.

On March 14, 2006, Level 3 Communicatidns,, Level 3 Financing, Inc. and the initial puasiers of the 2013 Notes, entered into a
registration rights agreement regarding the 201&#lpursuant to which Level 3 Communications, &mad Level 3 Financing, Inc. will file ¢
exchange offer registration statement with the SEC.

Level 3's principal executive offices avedted at 1025 Eldorado Boulevard, Broomfield, €ado 80021 and its telephone number is
(720) 888-1000.

The Exchange Offer

On January 13, 2006, Level 3 completedagteiexchange offers to exchange its outstandinigg96 Senior Notes due 2008, 11% Senior
Notes due 2008 and 1/ 2% Senior Discount Notes due 2008 (together the 8206tes") that were held by eligible holders inraate
placement for cash and new 11.50% Senior Note2@l@ (collectively referred to as the "original @g¥). In this private exchange offer, the
Issuer placed $691,717,000 aggregate principal atrafithe original notes in a transaction exemptfregistration under the Securities Act
of 1933, as amended. In connection with the prieatthange offer, the Issuer entered into a regjistragreement, dated as of January 13,
2006, with The Bank of New York, as Trustee (theuStee"), of the original notes. In the registratamreement, the Issuer agreed to register
under the Securities Act an offer of the Issueg\s 11.50% Senior Notes due 2010, which are collelgtireferred to as the new notes, in
exchange for the original notes. The Issuer alseeato deliver this prospectus to the holderefdriginal notes. In this prospectus the
original notes and the new notes are referredgetteer as the notes. You should read the discussider the heading "Description of the
Notes" for information regarding the not

The Exchange Offer This is an offer to exchange $1,000 in princgralount of new notes for each $1,000
in principal amount of original notes. The new rsodee substantially identical to the
original notes, except the
(2) the new notes will be freely transferalolher than as described in this

prospectus
(2) the new notes will not contain any legend restiigtheir transfer




Registration Rights

No Minimum Condition

Expiration Date

3) holders of the new notes will not be eadtto the rights of the holders of the
original notes under the registration agreement;

(4) the new notes will not contain any provisions régag the payment of spec
interest.

The Issuer believes that you can transfer themaes without complying with the

registration and prospectus delivery provisionthefSecurities Act if you

(1) acquire the new notes in the ordinary course of yoginess

(2) are not and do not intend to become engaged istahdition of the new note

(3) are not an affiliate of the Issut

4) are not a brokeatealer that acquired the original notes directhnfrthe Issue
and

(5) are not a broker-dealer that acquired tigiral notes as a result of market-
making or other trading activitie

If any of these conditions are not satisfied and transfer any exchange note with

delivering a proper prospectus or without qualifyfor a registration exemption, you

may incur liability under the Securities A

Each broker-dealer that receives new notesgamitn account in exchange for

original notes, which it acquired as a result ofkemaking activities or other

trading activities, must acknowledge that it willider a prospectus in connection

with any resale of those new notes. See "Plan stfribution.”

Under the registration agreement, the Issuer haseddo use its reasonable best
efforts to consummate the exchange offer or ceuseriginal notes to be registered
under the Securities Act to permit resales. Ifl§seier is not in compliance with its
obligations under the registration rights agreemgecial interest will accrue on the
original notes in addition to the interest thabtiserwise due on the original notes. If
the exchange offer is completed on the terms attimthe time period contemplat
by this prospectus, no Special Interest will begidg on the notes. The new notes
will not contain any provisions regarding the paytef Special Interest. See
"Description of the Note—Registration Rights; Special Interes

The exchange offer is not conditioned on any mimmaggregate principal amount
original notes being tendered for exchar

The exchange offer will expire at 5:00 p.m., NewR €ity time, on [ 1s
2006, unless it is extende




Exchange Date

Conditions to the Exchange Offer

Withdrawal Rights

Procedures for Tendering Original Notes

Material United States Federal Income Tax
Considerations

Effect on Holders of Original Notes

Use of Proceeds

Exchange Agent

Original notes will be accepted for exchange beigimion the first business day
following the expiration date, upon surrender @& thiginal notes

The Issuer's obligation to complete the exchanfgr & subject to certain conditior
See "The Exchange Offer-Gonditions to the Exchange Offer ." The Issuer reserves
the right to terminate or amend the exchange affany time before the expiration
date if various specified events occ

You may withdraw the tender of your original noa¢sany time before the expiration
date. Any original notes not accepted for any reagitl be returned to you without
expense as promptly as practicable after the eiquirar termination of the exchan
offer.

See "The Exchange OfferHow to Tender ."

The exchange of original notes for new notes by. dklers should not be a taxable
exchange for U.S. federal income tax purposes|a8dholders should not recogn
any taxable gain or loss as a result of the exahaBge "Material United States
Federal Income Tax Consideration

If the exchange offer is completed on the termsyaitidin the period contemplated
this prospectus, holders of original notes will éaw further registration or other
rights under the registration rights agreementepkander limited circumstance
Holders of original notes who do not tender their dginal notes will continue to
hold those original notes. All untendered, and tengred but unaccepted, original
notes will continue to be subject to the restrictins on transfer provided for in

the original notes and the indenture under which tle original notes have been,
and the new notes are being, issuedo the extent that original notes are tendered
and accepted in the exchange offer, the tradindgetaif any, for the original notes
could be adversely affected. See "The Exchange— Other ."

None of the Issuer or any of its subsidiaries ratieive any proceeds from t
issuance of the new notes in exchange o

The Bank of New York is serving as exchange agenbnnection with the exchange
offer.




The Notes

The new notes are substantially identigaht original notes, except for the transfer retsbins and registration rights relating to the
original notes. The new notes will evidence the esaebt as the original notes, and be entitledad#nefits of the indenture. See "Descrif

of the Notes."
Issuer

Securities Offered
Maturity

Interest

Ranking

Optional Redemption

Level 3 Communications, In
$691,717,000 aggregate principal amount of 11.5@%d8 Notes due 201

March 1, 2010

Interest on the notes will accrue at the rate 050% per year, from and including
date of original issuance of the original noteg,gide semiannually on March 1 and
September 1 of each year, beginning on Septemi#808, to the persons who are
registered holders of the notes at the close dhbas on the preceding February 15
or August 15. Interest will be computed on the as$ia 360-day year comprised of
twelve 3(-day months

The notes are unsubordinated unsecured obligatittie Issuer, ranking equal in
right of payment with all existing and future unsutiinated unsecured indebtedness
of the Issuer, including existing notes not tendefiéhe notes are effectively
subordinated to all existing and future securedyalibns of the Issuer to the extent
of the value of the assets securing such obligatiand are effectively subordinated
to all existing and future indebtedness and otiadilities of the Issuer's subsidiaris

As of March 31, 2006, the Issuer (excluding itsssdiaries) had approximately
$4.731 billion of indebtedness outstanding, noneluith constituted secured
indebtedness and approximately $876 million of Whionstituted subordinated
indebtednes:

As of March 31, 2006 and April 6, 2006, the Isssistbsidiaries had an aggregate of
approximately $3.064 billion and $3.364 billionaftstanding indebtedness and
other balance sheet liabilities, respectively, edirlg deferred revenue and
intercompany liabilities. See "Description of theths."

Before February 28, 2009, the notes will not beeesable. The notes are subject to
redemption at the option of the Issuer, in wholéngrart, at any time or from time to
time on or after March 1, 2009, upon not less tB@mor more than 60 days' prior
notice, at 100% of the principal amount, plus aedrand unpaid interest thereon (if
any) to the redemption date. See "Description efNlote—Optional Redemption.




Change of Control Triggering Event Within 30 days of the occurrence of a change ofrobtriggering event, holders of
the notes will have the right, subject to certaineptions and conditions, to require
the Issuer to repurchase all or any part of thefes at a repurchase price equal to
101% of the principal amount of the notes, plug@ed and unpaid interest thereon,
if any, to the redemption date. See "DescriptiothefNotes—Certain Covenants—
Change of Control Triggering Event." See Also "Rigctors"—If Level 3
experiences a change in control, Level 3 may bélerta purchase the notes as will
be required under the indenture relating to thes

Certain Covenants The indenture relating to the notes contains aergdtrictive covenants, including,
among others, covenants with respect to the foligwnatters: (i) limitation on
consolidated debt; (ii) limitation on debt of réstied subsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddasther payment restrictions
affecting restricted subsidiaries; (v) limitation liens; (vi) limitation on sale and
leaseback transactions; (vii) limitation on agispositions; (viii) limitation on
issuance and sales of capital stock of restriatedidiaries; (ix) transactions with
affiliates; (x) reports; (xi) limitation on desigians of unrestricted subsidiaries; and
(xii) in the case of the Company, limitations onrges, consolidations and sales of
all or substantially all of the Company's assetsofithe covenants are subject to a
number of important qualifications and exceptid®se "Description of the Notes

Absence of a Public Market for the Notes The new notes are a new issue of securities fochwihiere is currently no public
market. There can be no assurance as to the devetapr liquidity of any market
for any of the new notes. The Issuer does not thterapply for listing of the new
notes on any national securities exchange. Howd#vemew notes are expected to be
eligible for trading in the PORTAL market, whenussl. The Issuer's common stock
is traded on the Nasdaq National Market under yhebsl "LVLT." See "Risk
Factors—Risks Relating to an Investment in the Blef€here is no public market f
the notes, so you may be unable to sell the nc

Risk Factors Before tendering original notes, holders shoulefdly consider all of the
information set forth and incorporated by refereimcthis prospectus and, in
particular, should evaluate the specific risk fagtet forth under "Risk Factors,"
beginning on page !
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RATIO OF EARNINGS TO FIXED CHARGES

Issuer's ratio of earnings to fixed charigesach of the periods indicated was as follows:

Three Months Ended
March 31, Fiscal Year Ended December 31,

2006 2005 2005 2004 2003 2002 2001

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 anmation of capitalized interest). Fixed chargessisinof interest expensed and capitalized,
plus the portion of rent expense under operatingde deemed by us to be representative of thesttctor. The Issuer had deficiencies of
earnings to cover fixed charges of approximatefyl$illion and $60 million for the three months eddviarch 31, 2006 and 2005,
respectively. The Issuer had deficiencies of egsito cover fixed charges of $611 million for tiecél year ended December 31, 2005,
$384 million for the fiscal year ended DecemberZ104, $689 million for the fiscal year ended Debem31, 2003, $918 million for the
fiscal year ended December 31, 2002 and $4,356&milbr the fiscal year ended December 31, 2001.
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RISK FACTORS

Before tendering original notes, prospecparticipants in the exchange offer should comsideefully the following risks. The risks
described below are not the only ones facing L8vel

The new notes, like the original notesa#nhe following risks:
Risks Related to Level 3's Business
Communications Group
Level 3 needs to continue to increase the volume toéffic on its network or its network will not generate profits

Level 3 must continue to increase the va@whinternet, data, voice and video transmissiohevel 3's network in order to realize the
anticipated cash flow, operating efficiencies aastdenefits of the Level 3 Network. If Level 3 daet maintain its relationship with current
customers and develop new large-volume customergll3 may not be able to substantially increasifitcron the Level 3 Network, which
would adversely affect Level 3's ability to becopnefitable.

Level 3's VolIP services have only been sold for arlited period and there is no guarantee that thesservices will gain broad market
acceptance

Although Level 3 has sold Softswitch basedsices since the late 1990's, Level 3 has bdkmgsies Voice-over-IP (or VoIP) services
for a limited period of time. As a result, there anany difficulties that Level 3 may encounter Juiding regulatory hurdles and other
problems that Level 3 may not anticipate. To daéxel 3 has not generated significant revenue filtensale of its VolP services, and there is
no guarantee that Level 3 will be successful inegating significant VolP revenues.

The success of Level 3's subscriber based VoIP sees is dependent on the growth and public acceptae of VolIP telephony

The success of Level 3's subscriber basg ¥ervices is dependent upon future demand fdlP Welephony services. In order for the IP
telephony market to continue to grow, several thinged to occur. Telephone and cable service pvitust continue to invest in the
deployment of high speed broadband networks taleesial and commercial customers. VolP networkstroastinue to improve quality of
service for real-time communications, managingafeuch as packet jitter, packet loss, and urfnlelidgandwidth, so that toll-quality service
can be provided. VolIP telephony equipment and sesvinust achieve a similar level of reliabilitytthhaers of the public switched telephone
network have come to expect from their telephomeice, including emergency calling features andatdfties. VolP telephony service
providers must offer cost and feature benefith&irtcustomers that are sufficient to cause théoowsrs to switch away from traditional
telephony service providers. If any or all of thésetors fail to occur, Level 3's VolP servicesibass may not grow.

The prices that Level 3 charges for its communicatins services have been decreasing, and Level 3 estpehat they will continue to
decrease over time and Level 3 may be unable to cpemsate for this lost revenue

Level 3 expects to continue to experiermerelsing prices for its communications services:

. as Level 3 and its competitors increase transmissapacity on existing and new networks;

. as a result of its current agreements with custembiich often contain volume based pricing or ottwrtractually agreed up
decreases in prices during the term of the agreemen

. through technological advances or otherwise; and




. as volume based pricing becomes more preve

Accordingly, Level 3's historical revenseniot indicative of future revenue based on coniparmaffic volumes. As the prices for its
communications services decrease for whatever me#doevel 3 is unable to offer additional sengdeom which it can derive additional
revenue or otherwise reduce its operating expehsss| 3's operating results will decline and itsiness and financial results will suffer.
Level 3 also continues to expect, excluding theat of acquisitions, managed modem related reviencentinue to decline in the future
primarily due to an increase in the number of stibecs migrating to broadband services and contimreing pressures and declining
customer obligations under contractual arrangeméetgel 3 experienced a significant decline indigital subscriber line or DSL aggregat
revenue during 2005, as a significant customehisfgervice terminated its customer contract du2iogs.

Revenue under Level 3's agreement with SBC Servicesexpected to decline materially

As part of Level 3's acquisition of WilTe€ommunications business, Level 3 acquired a fgalir contract with SBC Services, Inc.
Level 3 refers to this contract as the SBC Mast&viSes Agreement. Recently, SBC Services Inc.ineca subsidiary of AT&T, Inc. and
announced its intention to migrate the servicesigenl by WilTel to the merged SBC Services, Indd AT&T network. WilTel and SBC
amended the SBC Master Services Agreement to rongh 2009 and it provides a gross margin purchasenitment of $259 million from
March 2006 through the end of 2007, and $75 milfrom January 2008 through the end of 2009. Onlglpases of on-net services count
toward satisfaction of this purchase commitmenigi@ating and terminating access charges paiddal lphone companies are passed thre
to SBC in accordance with a formula that approxe@satost. Additionally, the SBC Master Services &gnent provides for the payment of
$50 million from SBC if certain performance critedre met by Level 3. As a result, Level 3 expetsevenue generated by the SBC Me
Services Agreement to decline materially in 2007.

Failure to complete development, testing and introdction of new services, including VolP services, otd affect Level 3's ability to
compete in the industry

Level 3 continuously develops, tests atbauces new communications services that areatelivover the Level 3 Network. These r
services are intended to allow Level 3 to address segments of the communications marketplace@aondrpete for additional customers
certain instances, the introduction of new servieggiires the successful development of new tedgyolTo the extent that upgrades of
existing technology are required for the introdoictof new services, the success of these upgradgdendependent on the conclusion of
contract negotiations with vendors and vendors mgéheir obligations in a timely manner. In aduolitj new service offerings, including new
VolIP services, may not be widely accepted by L&8&ekustomers. If Level 3's new service offeringsret widely accepted by Level 3's
customers, Level 3 may terminate those serviceinfie and be required to impair any assets or inéion technology used to develop or
offer those services. If Level 3 is not able tocassfully complete the development and introduatibnew services, including new VolP
services, in a timely manner, Level 3's businesddcbe materially adversely affected.

Level 3's communications revenue is concentrated i limited number of customers

A significant portion of Level 3's commuaimns revenue is concentrated among a limited mummbcustomers. If Level 3 lost one or
more of these major customers, or if one or mor@n@stomers significantly decreased orders farel8's services, Level 3's
communications business would be materially anceshly affected. Revenue from Level 3's two largestmunications customers, Time
Warner, Inc. and its subsidiaries and Verizon Comications, Inc. and its affiliates, representedragimately 18% and 14% of Level 3's
communications revenue for 2005, respectively. Acae®nline, Level 3's largest managed modem custame an affiliate of Time
Warner, Inc., reduced the
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number of managed modem ports it purchases frorell3®ty approximately 30% during 2005. Level 3®wifa communications operating
results will depend on the success of these custoamel other customers and its success in sekingces to them. If Level 3 were to lose a
significant portion of its communications revenuenfi either America Online or Verizon, Level 3 wouldt be able to replace this revenue in
the short term and its operating losses would aggewhich increase may be significant.

In connection with the acquisition of WilTie December 2005, Level 3 acquired a large custarnntract between WilTel and SBC
Communications, a subsidiary of AT&T. It is antiatpd that the revenue generated by this contractgl2006 will cause SBC
Communications to become Level 3's largest custdrased on revenue. Level 3 also expects that temue generated under this contract
will decline materially over time as SBC Communicas migrates its traffic from the Level 3 Netwdtkthe network that was acquired by
SBC Communications from the former AT&T.

During its communications business operating histgr, Level 3 has generated substantial losses, whichvel 3 expects to continue

The development of Level 3's communicatioasiness required, and may continue to requigajfsiant expenditures. These
expenditures could result in substantial negataghdlow from operating activities and substamiiti losses for the near future. For the three
months ended March 31, 2006 and the fiscal yeae@December 31, 2005, Level 3 incurred losses frontinuing operations of
approximately $168 million and $687 million, respieely. Level 3 expects to continue to experieragsks, and may not be able to achieve or
sustain operating profitability in the future. Cionted operating losses could limit Level 3's apitd obtain the cash needed to expand its
network, make interest and principal payments sudébt or fund other business needs. Level 3 wilnto continue to expand and adapt its
network in order to remain competitive, which maguire significant additional funding. During 20Q®vel 3 deployed a new generation of
optical transmission equipment. Additional expansiad adaptations of the Level 3 Network's eledtrand software components will be
necessary in order 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 Leveh®tsvork will require substantial additional fingal¢c operational and managerial resources,
which may not be available at the time. If Leves$ 3inable to expand or adapt its network to resporilese developments on a timely basis
and at a commercially reasonable cost, its busiwdsbe materially adversely affected.

Level 3's need to obtain additional capacity for & network from other providers increases its costs

Level 3 continues in some part to leasechmunications capacity and obtains rights todask fiber from both long distance and local
telecommunications carriers in order to extendsttape of Level 3's network both in the United Staed Europe. Any failure by companies
leasing capacity to Level 3 to provide timely seevio Level 3 would adversely affect Level 3'siapto serve its customers or increase the
costs of doing so. Some of Level 3's agreements otiter providers require the payment of amountsdovices whether or not those servi
are used. Level 3 enters into
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interconnection agreements with many domestic arelgn local telephone companies, but Level 3 isahways able to do so on favorable
terms.

Costs of obtaining local service from otbarriers comprise a significant proportion of tperating expenses of long distance carriers.
Similarly, a large proportion of the costs of piing international service consists of paymentsther carriers. Changes in regulation,
particularly the regulation of local and internatib telecommunication carriers, could indirectlyt bignificantly, affect Level 3's competitive
position. These changes could increase or decteasmsts of providing Level 3's services.

Level 3's business requires the continued developmieof effective business support systems to implemecustomer orders and to
provide and bill for services

Level 3's business depends on its abilityantinue to develop effective business suppatesys and in particular the development of
these systems for use by customers who intendeth egel 3's services in their own service offeriffis is a complicated undertaking
requiring significant resources and expertise ampsrt from third-party vendors. Business suppgstems are needed for:

. implementing customer orders for services;
. provisioning, installing and delivering these seed; and
. monthly billing for these services.

Because Level 3's business provides fotimoed rapid growth in the number and volume ofiees offered, there is a need to continue
to develop these business support systems on didelmufficient to meet proposed service rollouedaThe failure to continue to develop
effective business support systems could matergaliyersely affect Level 3's ability to implemesstliusiness plans.

Level 3's growth may depend upon its successful imgration of acquired businesses

The integration of acquired businesseduding WilTel Communications, involves a numberigks, including, but not limited to:

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

. the diversion of management's attention from thaagament of daily operations to the integrationpdrations;

. higher integration costs than anticipated;

. failure to achieve expected synergies and cosiagsv

. difficulties in the assimilation and retention afiployees;

. difficulties in the assimilation of different cutes and practices, as well as in the assimilatfdsraad and geographically

dispersed personnel and operations; and

. difficulties in the integration of departments, t&yss, including accounting systems, technologieskb and records and
procedures, as well as in maintaining uniform séadsl, controls, including internal control overdirtial reporting required by
the Sarbanes Oxley Act of 2002, procedures andipsli

If Level 3 cannot successfully integratquiced businesses or operations, Level 3 may estpeesi material negative consequences to its
business, financial condition or results of operati Successful integration of these acquired bgsies or operations will depend on Level 3's
ability to manage these operations, realize oppdi&s for revenue growth presented by strengtheeedce offerings and expanded
geographic market coverage and, to some degreéintmate redundant and excess costs.
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Because of difficulties in combining geographicaligtant operations, Level 3 may not be able toeaehthe benefits that Level 3 hopes to
achieve as a result of the acquisition.

Level 3 may not be able to integrate WilTel operatins with its business efficiently

The completion of Level 3's acquisitiorMdiiTel creates risks associated with the integrabbWilTel's operations with Level 3's. So
integration risks include:

. difficulties assimilating the personnel and openadi of WilTel;

. loss of key personnel of WilTel;

. loss of customers post-integration;

. disruption of ongoing business and additional bnsden Level 3's management team;
. higher integration costs than anticipated;

. failure to achieve expected synergies and cosiagsyv

. difficulties in maintaining uniform standards, cani$, procedures and policies; and

. difficulties in ensuring accurate and timely repugtof financial information.

Level 3 cannot be certain that it will igalthe benefits from the WilTel acquisition thiganticipates, or that Level 3 will be able to
integrate WilTel's operations successfully. If LeSdails to integrate the operations of WilTelie#éntly, it could have a material adverse
effect on Level 3's business, financial conditi@sults of operation and future prospects.

Level 3 may be unable to hire and retain sufficientjualified personnel; the loss of any of its key @cutive officers could adversely
affect Level 3

Level 3 believes that its future succedsdepend in large part on its ability to attrantaretain highly skilled, knowledgeable,
sophisticated and qualified managerial, profesdiand technical personnel. Level 3 has experiesgguficant competition in attracting and
retaining personnel who possess the skills thatseeking.

As a result of this significant competitidrevel 3 may experience a shortage of qualified@enel. Level 3's businesses are managed by
a small number of key executive officers, partidyldames Q. Crowe, Chief Executive Officer, KedirO'Hara, President and Chief
Operating Officer and Charles C. Miller, 1ll, Viéghairman and Executive Vice President. The losmgfof these key executive officers
could have a material adverse effect on Level 3.

Level 3 must obtain and maintain permits and rightsof-way to operate Level 3's network

If Level 3 is unable, on acceptable termd an a timely basis, to obtain and maintain thadhises, permits and rights needed to expand
and operate Level 3's network, its business coalchaterially adversely affected. In addition, theeellation or nonrenewal of the franchis
permits or rights that are obtained could mateariativersely affect Level 3. Level 3's communicatioperating subsidiaries are defendants in
several lawsuits that the plaintiffs have soughtduoe certified as class actions that, among dliiegs, challenge the subsidiaries' use of
rights of way. It is likely that additional suithallenging use of its rights of way will occur ath@t those plaintiffs also will seek class
certification. The outcome of this litigation mayrease Level 3's costs and adversely affect ésabipg results.
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Termination of relationships with key suppliers coud cause delay and costs

Level 3 is dependent on third-party supplier fiber, computers, software, optronics, traission electronics and related components
that are integrated into Level 3's network. If afiyhese relationships is terminated or a supjfigs to provide reliable services or equipment
and Level 3 is unable to reach suitable alternaivangements quickly, Level 3 may experience fianit additional costs. If that happens,
Level 3 could be materially adversely affected.

Rapid technological changes can lead to further copetition

The communications industry is subjectapid and significant changes in technology. In &oldj the introduction of new services or
technologies, as well as the further developmeixidting services and technologies may reducedbeor increase the supply of certain
services similar to those that Level 3 providesaAssult, Level 3's most significant competitorshie future may be new entrants to the
communications and information services industilé®se new entrants may not be burdened by adlétstaase of outdated equipment.
Future success depends, in part, on the abiligntcipate and adapt in a timely manner to tectgiold changes. Technological changes and
the resulting competition could have a materialemgle effect on Level 3.

Increased industry capacity and other factors couldead to lower prices for Level 3's services

Additional network capacity available fraravel 3's competitors may cause significant de@gasthe prices for the services that
Level 3 offers. Prices may also decline due to ciyancreases resulting from technological advarmed strategic acquisitions. Increased
competition has already led to a decline in rates@ed for various telecommunications services.

Level 3 is subject to significant regulation that ould change in an adverse manner

Communications services are subject toifiigimt regulation at the federal, state, local ardrnational levels. These regulations affect
Level 3 and its existing and potential competit@slays in receiving required regulatory approyaisluding approvals relating to
acquisitions or financing activities), completimgdrconnection agreements with incumbent local arghb carriers or the enactment of new
and adverse regulations or regulatory requirenmalg have a material adverse effect on Level 3dtitan, future legislative, judicial and
regulatory agency actions could have a materiatesveffect on Level 3.

Federal legislation provides for a sigrafit deregulation of the U.S. telecommunicationsigtiy, including the local exchange, long
distance and cable television industries. Thisslagjon remains subject to judicial review and &ddal Federal Communications
Commission ("FCC") rulemaking. As a result, Leveal@inot predict the legislation's effect on itaifetoperations. Many regulatory actions
are under way or are being contemplated by fe@demlistate authorities regarding important item&s€hactions could have a material ad\
effect on Level 3's business.

States also often require prior approvalsatifications for certain transfers of assetstomers or ownership of certificated carriers and
for issuances by certified carriers of equity dbtde

Level 3 may lose customers if it experiences systdailures that significantly disrupt the availability and quality of the services that it
provides

Level 3's operations depend on its abititavoid and mitigate any interruptions in servacgeduced capacity for customers.
Interruptions in service or performance problernsyihatever reason, could undermine confidenceeirel3's services and cause Level 3 to
lose customers or make it more difficult to attnaetv ones. In addition, because many of Levele&'@ices are critical to the businesses of
many of its customers, any significant interruptiorservice could result in lost profits or
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other loss to customers. Although Level 3 attentptdisclaim liability in its service agreementgaurt might not enforce a limitation on
liability, which could expose Level 3 to financlaks. In addition, Level 3 often provides its cusérs with guaranteed service level
commitments. If Level 3 is unable to meet thesegniged service level commitments as a resultrefaeinterruptions, Level 3 may be
obligated to provide credits, generally in the fashiree service for a short period of time, todtstomers, which could negatively affect its
operating results.

The failure of any equipment or facility bavel 3's network, including the network operasiaontrol center and network data storage
locations, could result in the interruption of @msker service until necessary repairs are effeatedmacement equipment is installed.
Network failures, delays and errors could also ltdsam natural disasters, terrorist acts, powessts, security breaches and computer vir
These failures, faults or errors could cause dekstvice interruptions, expose Level 3 to custoliagility or require expensive modificatio
that could significantly hurt Level 3's business.

Intellectual property and proprietary rights of oth ers could prevent Level 3 from using necessary tenhlogy to provide Internet
protocol voice services

If technology that is necessary for Levéb ®rovide its services were held under paterdrimther person, Level 3 would have to
negotiate a license for the use of that technolbgyel 3 may not be able to negotiate such a lieats price that is acceptable. The existence
of such patents, or Level 3's inability to negatiatlicense for any such technology on acceptebhest, could force Level 3 to cease using the
technology and offering products and services ipemting the technology.

To the extent that Level 3 is subject tigédition regarding the ownership of its intelledtpsoperty, this litigation could:

. be time-consuming and expensive;

. divert attention and resources away from Levedaly business;

. impede or prevent delivery of Level 3's productd services; and

. require Level 3 to pay significant royalties, lisgrg fees and damages.

Parties making claims of infringement mayable to obtain injunctive or other equitablea&ihat could effectively block Level 3's
ability to provide its services and could causedlé/to pay substantial damages. In the eventsotaessful claim of infringement, Level 3
may need to obtain one or more licenses from faties, which may not be available at a reasonadsg if at all. The defense of any law:
could result in time-consuming and expensive litwa regardless of the merits of such claims, @emdd also result in damages, license fees,
royalty payments and restrictions on Level 3'sigtlib provide its services, any of which couldindrevel 3's business.

Canadian law currently does not permit Level 3 to ffer services in Canada

Ownership of facilities that originate erminate traffic in Canada is currently limited@anadian carriers. This restriction hinders
Level 3's entry into the Canadian market unless@pjate arrangements can be made to address it.

Potential regulation of Internet service providersin the United States could adversely affect Level8operations

The FCC has to date treated Internet sequioviders as enhanced service providers. IniaddiCongress has to date not sought to
heavily regulate the provision of IP-based serviBzth Congress and the FCC are considering prégtsat involve greater regulation of IP-
based service providers.
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Depending on the content and scope of any regaitibe imposition of such regulations could haweaterial adverse effect on Level 3's
business and the profitability of its services.

The communications and information services indusies are highly competitive with participants that rave greater resources and a
greater number of existing customers

The communications and information servioesistries are highly competitive. Many of Lev& 8xisting and potential competitors
have financial, personnel, marketing and otheruesgs significantly greater than Level 3. Manyledde competitors have the added
competitive advantage of a larger existing custobase. In addition, significant new competitorsidarise as a result of:

. the recent increased consolidation in the indusgd/py AT&T and Verizon;
. allowing foreign carriers to compete in the U.Srke#;

. further technological advances; and

. further deregulation and other regulatory initiagv

If Level 3 is unable to compete successfully, iisibess could be significantly hurt.

Level 3 may be unable to successfully identify, maige and assimilate future acquisitions, investmentnd strategic alliances, which
could adversely affect Level 3's results of operaihs

Level 3 continually evaluates potentialéatments and strategic opportunities to expandIl3saetwork, enhance connectivity and add
traffic to the network. In the future, Level 3 msgek additional investments, strategic alliancesroilar arrangements, which may expose it
to risks such as:

. the difficulty of identifying appropriate investmtshstrategic allies or opportunities;

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

. the possibility that definitive agreements will ot finalized;

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

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

. the inability of management to capitalize on thpantunities presented by these arrangements; and

. the possibility of insolvency of a strategic ally.

There can be no assurance that Level 3dwudcessfully overcome these risks or any othaslpms encountered with these
investments, strategic alliances or similar arramgyets.

Information Services

Software Spectrum relies on financial incentives,redit terms, such as rebates, volume purchase diamats, marketing development
funds and prompt-payment discounts from software pblishers

As part of Software Spectrum's supply ages with certain publishers and distributors t8afe Spectrum receives substantial
financial incentives and credit terms such as eshatolume purchase discounts, marketing developfards and promppayment discount:
Software Spectrum has little or no input into eittie form of financial incentives or the targedquired to achieve them. Some financial
incentives are based on specific market segmedtpructs. Other financial incentives are base8dafitware Spectrum's volume or growth
rate of revenue or purchases and Software Spestparticipation in marketing programs. A decreasiaé¢ volume or growth rate of
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Software Spectrum's revenue or purchases coulddaaterial adverse effect on the amount of ingestoffered to Software Spectrum by
publishers. Additionally, in the future, if the $ofire Spectrum business model fails to align withabjectives established for these
incentives or if software publishers further chamgéeluce or discontinue these incentives, Soft@aectrum's business and Level 3's
consolidated financial results could be materiatlyersely affected.

As publishers change their distribution model, Sofvare Spectrum increasingly relies on sales agenoyefs

Since 2001, Microsoft and other publistincseasingly have used a sales agency model foitdison of their products, under which
Software Spectrum recognizes as revenue an ageadhdit it receives from the publisher, as opptséide final sales price of the software.
Software Spectrum recorded approximately $74 nniJli&64 million and $35 million of revenue attribll@ to contracts under the sales agt
model in 2005, 2004 and 2003, respectively. Base8aftware Spectrum's review of relevant softwarkelisher sales data, Software
Spectrum estimates that the final sales price mbtiftware sold under these arrangements was $hilids, $975 million and $661 million
in 2005, 2004 and 2003, respectively. Typicallyft®are Spectrum does not earn rebates from pubsimeder the sales agency model. To
date, Software Spectrum has not been materiallgradly affected by the impact of the sales ageragainon its revenues, because Software
Spectrum has experienced a corresponding decliitg @ost of revenue. As a result, Software Spectoes not expect the lack of financial
incentives under the sales agency model to haveaaimgful effect on its business in the near futhi@wever, if the economics concerning
the sales agency model change, this could haveerialaadverse effect on Software Spectrum's bgsinesults of operations and financial
condition and on Level 3's consolidated finanageslults.

In 2005, Microsoft notified Software Spextr of proposed changes to Microsoft's sales agpragram which, once finalized by
Microsoft, will take effect for customer contraetstered into after July 1, 2006. All contracts ctetgxd prior to July 1, 2006, will be
grandfathered under the existing sales agency anogdnder the proposed revised program for agenmy dales as currently drafted, the
number of performance metrics against which So#v&pectrum is measured and the standard of penficenan those metrics are expected
to increase. Based on a preliminary evaluation widéoft's proposed program changes, Software Bpeaxpects that the amount of age
fees it earns from Microsoft will be reduced oveg three-year period in which it is implementedelo the grandfathering of existing sales
agency program sales, however, Software Spectrticigates that the program changes will not hasgaificant effect on Software
Spectrum's results of operation or financial posiin 2006. Microsoft has yet to finalize the preged changes, and thus Software Spectrum ic
not able to definitively determine the effects oithdsoft's proposed changes on its results of djpamand financial position after July 1,
2006.

Software Spectrum is very dependent on a small nunab of vendors

A large percentage of Software Spectrualisssis represented by business software produetsd small number of publishers. For
2005, approximately 87% of Software Spectrum'smaeaepresented products purchased from its 18samublishers. For 2005, the top 10
software titles Software Spectrum sold represeapgtoximately 54% of its sales. For 2005, prodércis Microsoft and IBM accounted for
approximately 59% and 10% of revenue, respectiidy.2004, products from Microsoft and IBM accouhter approximately 58% and 10
of revenue, respectively. Most of Software Spectsuwrontracts with publishers are non-exclusivetenaiinable by either party, without
cause, upon 30 to 60 days notice. AdditionallyBafe Spectrum's contracts with its major publistee generally for one- or two-year
terms, and the majority of these contracts comaiprovision for automatic renewal. A loss of graficant change in Software Spectrum's
relationship with these publishers could have eenltadverse effect on Software Spectrum's busiagd its consolidated
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financial results. Although Software Spectrum bad®that it could obtain these software produamfdistribution partners, Software
Spectrum may not be able to obtain such producatsayronly be able to obtain such products on téhascould materially adversely affect
its financial results. In addition, Software Spaatrcan not be sure that any financial or otheidliffies of such publishers will not have a
material adverse effect on its business.

Software Spectrum's business is dependent on centakey distributors

Although Software Spectrum obtains the migjof its revenue from publishers, it also rel@s distributors for sales of products, sucl
products from IBM. A loss of or significant chanigeSoftware Spectrum's relationships with thesgitistors could have a material adverse
effect on its business. For example, Software $pectannot be sure that these distributors willticare to provide it with credit terms and
financial incentives, such as rebates, volume @sgeliscounts and prompt-payment discounts. Alth&aftware Spectrum believes that the
software products it obtains through these distalsuwould be available from other parties, Sofen@pectrum may not be able to obtain ¢
products or may only be able to obtain such pradantterms that could materially adversely affecfinancial results. In addition, Software
Spectrum cannot be sure that any financial or dliféculties of these distributors will not havenzaterial adverse effect on its business.

Software Spectrum's business is subject to seasomdianges in demand and resulting sales activities

Software Spectrum's business is subjes¢ésonal change. In particular, revenue and pinfitee United States, Canada and Europe are
typically lower in the first and third quarters digelower levels of IT purchases during those tinfesa result, Software Spectrum's quarterly
results may be materially affected during thoséopkst In addition, periods of higher sales actstduring certain quarters may require a
greater use of working capital to fund Software@pen's business. During these periods, the inettarking capital requirements could
temporarily increase Software Spectrum's leveragdiquidity needs and expose it to greater finahdsk during these periods. Due to these
seasonal changes, the operating results for asg-thionth period are not necessarily indicativénefresults that may be achieved for any
subsequent fiscal quarter or for a full fiscal year

Software Spectrum's business is sensitive to genésconomic conditions and conditions in the softwarand IT industries

Software Spectrum's business is sensititbd spending patterns of its customers, whidhrim are subject to prevailing economic and
business conditions, the condition of the IT indysthifts in demand for or availability of softveaand the introduction of new software
products or upgrades. In particular, Software Spets business is sensitive to the North Americach\Western European economic
environments. In the past, the software industryaneral has felt the effects of an economic slawdim the United States and Europe and
the resulting decrease in IT spending. For exangaeording to IDC, from 2001 to 2003, software esdr spending in North America
declined at a CAGR of 0.7%. Further, sales to l@agorations have been important to Software 3pets results, and its future results are
dependent on its continued success with such cestorAny change in demand for products by thegglaorporations could have a material
adverse effect on Software Spectrum's revenue.

Software Spectrum's international operations are sgsitive to currency risks

In 2005, approximately 43% of Software Speu's total revenue was generated by sales outsidgnited States. Software Spectrum's
international revenue, cost of revenue and opayaipenses are denominated in foreign currencigssipally the Euro and the Pound
Sterling. Software Spectrum's international operatiare sensitive to currency exchange risks. So&\8pectrum presently has currency
exposure arising from both sales and purchaseswieated in foreign
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currencies. Changes in exchange rates betweewgfiocairencies and the U.S. dollar may adversebcafsoftware Spectrum's operating
margins. For example, if these foreign currencmeciate against the U.S. dollar, it will becomerenexpensive in terms of U.S. dollars to
pay expenses with foreign currencies. In addittamrency devaluation against the U.S. dollar canltén a loss to Software Spectrum if it
holds deposits of that currency. Software Specttumently does not conduct any hedging activitiesaddition, some currencies are subject
to limitations on conversion in to other currenciehich can limit Software Spectrum's ability ttvetwise react to rapid foreign currency
devaluations. Software Spectrum cannot predicintipact of future exchange-rate fluctuations orbiisiness and operating results.

Software Spectrum is exposed to the risks of a glabmarket

Software Spectrum has U.S., European aimhARacific operation centers as well as salesesfin Australia, Belgium, Canada, France,
Germany, Hong Kong, Italy, the Netherlands, Singap8pain, Sweden, the United Kingdom and the dritates. In those regions in which
it does not have a physical presence, such as Japara, India and Latin America, Software Spectaarves its customers through strategic
relationships. Software Spectrum also will contitmevaluate opportunities to open new internatisakes offices or enter into strategic
relationships to serve international customerstvgoe Spectrum's future growth and success depeitd oontinued growth and success in
international markets.

In addition, until a payment history isasished over time with customers in a new regibalikelihood of collecting receivables
generated by such operations, on a timely basas alt, could be less than Software Spectrum's@&agiens. As a result, there is a greater risk
that reserves set with respect to the collectiosuch receivables may be inadequate. Furthermbamges in policies and/or laws of the
United States or foreign governments resultingimpng other things, higher taxation, currency casiva limitations or the expropriation of
private enterprises could reduce the anticipateetits of Software Spectrum's international operati Any actions by countries in which
Software Spectrum conducts business to reverseigmlhat encourage foreign trade could adverdédgtaits business.

Software Spectrum operates in a highly-competitivbusiness environment and is subject to significargrice competition

The desktop technology marketplace is cditiypee Competition is based primarily on pricepguct availability, speed of delivery,
quality and breadth of offerings, ability to tailgpecific solutions to meet customer needs andtaedilability. Software Spectrum faces
competition from a wide variety of sources, inchglsoftware publishers, software and hardware dimecketers, OEMs and large system
integrators. Many competitors have substantialgatgr financial resources than Software Spectrues.ddome of Software Spectrum's
competitors may provide a broader range of serymgsh as extending long-term capital financingféering bundled hardware and software
solutions. Companies that compete in this marketutding Software Spectrum, are characterized twgmss and operating margins.
Consequently, Software Spectrum's profitabilithighly dependent upon maintaining scale and effeatbst and management controls.

Software Spectrum's new Media Plane™ platform

Software Spectrum has made significantstments in research, development and marketinigsfoew Media Plane™ software.
Significant revenue from this new product investhmaay not be achieved for a number of years, dlat
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Software Spectrum may not succeed in protecting itaitellectual property

To protect its intellectual property, Sadine Spectrum relies upon copyright and trademavk, lanpatented proprietary know-how and
trade secrets as well as confidentiality, invenigsignment, non-competition and non-solicitatigreaments. There can be no assurance tha
these measures will afford sufficient protectiorBoftware Spectrum's intellectual property. Despitefforts, it is possible that third parties
may copy or otherwise obtain and use Software 8pmatd proprietary information without authorizationotherwise infringe on its
intellectual property rights. The disclosure of t3@fre Spectrum's trade secrets could impair Soévi@ectrum's competitive position and
could have a material adverse effect on its busijmesults of operations, financial condition anaife growth prospects.

Additionally, Software Spectrum's patenplagation for its Media Plane™ software is currgrgending. There can be no assurance that
Software Spectrum will obtain a patent for thishi@alogy or that any patent that it receives wittyade protection of commercial significan
There can also be no assurance that competitdreatithallenge, invalidate or avoid the applicataf this or any other future patents that
Software Spectrum may receive or license. Softgectrum'’s competitors may have applied for orinbth or may in the future apply for
and obtain, patents that will prevent, limit or extvise interfere with its ability to make and sedlMedia Plane™ software both in the United
States and abroad. There can be no assurancenyhpatnt rights will prevent Software Spectrunompetitors from developing, using or
selling products that are similar or functionakiguivalent to its Media Plane™ software.

Software Spectrum may incur substantial costs defafing or protecting against third-party claims

In connection with the enforcement of SafitevSpectrum's own intellectual property rightéharonnection with disputes relating to the
validity or alleged infringement of third-party htg, including but not limited to patent rights fi8@re Spectrum may in the future be subject
to claims, negotiations or complex, protractedjdition. Other than in connection with the Medianel# software, Software Spectrum
generally does not hold title to the software ltsser licenses and therefore believes that any slaims made in connection with any defects
or errors in the software would be the responsybdf the publisher. However, any such claims cagkllt in negative publicity or harm to
Software Spectrum's reputation. In addition, Sofen@pectrum may face warranty and/or infringeméaits related to its Media Plane™
software. Intellectual property disputes and litigga are typically very costly and can be disruette business operations by diverting the
attention and energies of management and key tesdhpersonnel. Furthermore, Software Spectrum neayprevail in any future litigation
and/or disputes. Adverse decisions in any litigatio disputes could have negative results, inclydirbjecting Level 3 to significant
liabilities, requiring Software Spectrum to sealelises from others, preventing it from licensindate of its products or causing severe
disruptions to its operations or the markets inclitit competes, any one of which could seriouslyrh&oftware Spectrum's business.

Other Operations
Environmental liabilities from Level 3's historical operations could be material

Level 3's operations and properties argestito a wide variety of laws and regulations tiatato environmental protection, human he
and safety. These laws and regulations includestboscerning the use and management of hazarddusoarhazardous substances and
wastes. Level 3 has made and will continue to nsidgaificant expenditures relating to its environttaiompliance obligations. Level 3 may
not at all times be in compliance with all of thesguirements.

In connection with certain historical ogéras, Level 3 has responded to or been notifieggadéntial environmental liability at
approximately 149 properties. Level 3 is engageatigdressing or
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has liquidated 74 of those properties. Of the remgi58 sites, Level 3 has formal commitments beopotential future costs at 35 sites.
There are an additional 11 sites with minimal fataosts and 12 with unknown future costs. Leved@abe held liable, jointly or severally,
and without regard to fault, for such investigatand remediation. The discovery of additional emwinental liabilities related to historical
operations or changes in existing environmentalireqents could have a material adverse effectewel3.

Potential liabilities and claims arising from coaloperations could be significant

Level 3's coal operations are subject teresive laws and regulations that impose stringpetational, maintenance, financial assurance,
environmental compliance, reclamation, restoraéiod closure requirements.

These requirements include those goveraingnd water emissions, waste disposal, worketthaad safety, benefits for current and
retired coal miners, and other general permitting licensing requirements. Level 3 may not atiales be in compliance with all of these
requirements. Liabilities or claims associated whitis non-compliance could require Level 3 to inmaterial costs or suspend production.
Mine reclamation costs that exceed reserves faetheatters also could require Level 3 to incur niegteosts.

General

If Level 3 is unable to comply with the restrictiors and covenants in its debt agreements, there woub@ a default under the terms of
these agreements, and this could result in an aceeation of payment of funds that have been borrowed

If Level 3 were unable to comply with thesstrictions and covenants in any of its debt agesds) there would be a default under the
terms of those agreements. As a result, borrowinger other debt instruments that contain croselation or cross-default provisions may
also be accelerated and become due and payahbley f these events occur, there can be no assuthatcl evel 3 would be able to make
necessary payments to the lenders or that it woelldble to find alternative financing. Even if Le8avere able to obtain alternative
financing, there can be no assurance that it wbeldn terms that are acceptable.

Level 3 has substantial debt, which may hinder itgrowth and put it at a competitive disadvantage
Level 3's substantial debt may have impartansequences, including the following:

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

. a substantial portion of Level 3's cash flow w##l ised to make principal and interest paymentautstanding debt, reducing
the funds that would otherwise be available forrapens and future business opportunities;

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

. Level 3 has more debt than certain of its compestitwhich may place Level 3 at a competitive disadage; and

. substantial debt may make Level 3 more vulnerabledownturn in business or the economy generally.

Level 3 had substantial deficiencies ohewgs to cover fixed charges of approximately $bllion and $60 million for the three mont
ended March 31, 2006 and 2005, respectively. The
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Company had deficiencies of earnings to cover fixtearges of $611 million for the fiscal year en@etember 31, 2005, $384 million for
fiscal year ended December 31, 2004, $689 mill@rtte fiscal year 2003, $918 million for the fisgaar 2002 and $4,356 million for the
fiscal year 2001.

Level 3 may not be able to repay its existing debfailure to do so or refinance the debt could prevat Level 3 from implementing its
strategy and realizing anticipated profits

If Level 3 were unable to refinance its debto raise additional capital on acceptable &rits ability to operate its business would be
impaired. As of March 31, 2006 and April 6, 200@vkl 3 had an aggregate of approximately $6.44ibmiand $6.741 billion of long-term
debt on a consolidated basis, respectively, inolgidurrent maturities, and approximately $546 wmillof stockholders' deficit. Level 3's
ability to make interest and principal paymentsterdebt and borrow additional funds on favoraklens depends on the future performance
of the business. If Level 3 does not have enough Baw in the future to make interest or principayments on its debt, it may be require
refinance all or a part of its debt or to raiseiiddal capital. Level 3 cannot assure that it Wil able to refinance its debt or raise additional
capital on acceptable terms.

Restrictions and covenants in Level 3's debt agreets limit its ability to conduct its business anatould prevent it from obtaining
needed funds in the future

Level 3's debt and financing arrangemeaotgain a number of significant limitations thattres its ability to, among other things:

. borrow additional money or issue guarantees;

. pay dividends or other distributions to stockhodger
. 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 LeveB's capital stock, it may be unable to fully utilze its net operating loss carryforwards
to reduce its income taxes

As of December 31, 2005, Level 3 had nefrafing loss carryforwards of approximately $58dsi for federal income tax purposes. If
certain transactions occur with respect to Levetapital stock that result in a cumulative owngrghange of more than 50 percentage p
by 5-percent shareholders over a three-year padsatetermined under rules prescribed by the Ut&nal Revenue Code and applicable
regulations, annual limitations would be imposethwéspect to the Company's ability to utilizeni&t operating loss carryforwards and
certain current deductions against any taxablenmechevel 3 achieves in future periods. Level 3dwtered into transactions over the last
three years resulting in significant cumulativeroies in the ownership of its capital stock. Addiibtransactions could cause the Company
to incur a 50 percentage point ownership change-pgrcent shareholders and, if the Company trigtersibove-noted Internal Revenue
Code imposed limitations, prevent it from fullylising net operating loss carryforwards and certairrent deductions to reduce income
taxes. The Company does not believe its net oper&iss carryforwards will be limited in 2006 oetkafter, based on information available
at the time of this filing.

22




Increased scrutiny of financial disclosure, particlarly in the telecommunications industry in which Level 3 operates, could adversely
affect investor confidence, and any restatement @farnings could increase litigation risks and limitits ability to access the capital
markets

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

If Level 3 were required to restate itsaficial statements as a result of a determinatianithad incorrectly applied generally accepted
accounting principles, that restatement could axblgraffect its ability to access the capital msslar the trading price of its 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 Leweb@ld not materially adversely affect its businesshe trading price of Level 3's securities.

Terrorist attacks and other acts of violence or wammay adversely affect the financial markets and Lesf 3's business

Since the September 11, 2001 terroristk$tand subsequent events, there has been coitdéengertainty in world financial markets.
The full effect on the financial markets of thesems, as well as concerns about future terrottatls, is not yet known. They could,
however, adversely affect Level 3's ability to abfinancing on terms acceptable to it, 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 Level 3's plogdifacilities or those of its customers. Thesengveould cause consumer confidence and
spending to decrease or result in increased \itjatilthe U.S. and world financial markets andremmy. Any of these occurrences could
materially adversely affect Level 3's business.

Level 3's international operations and investmentgxpose it to risks that could materially adverselaffect the business

Level 3 has operations and investmentdaeitsf the United States, as well as rights to useke cable capacity extending to other
countries, that expose it to risks inherent inrimional operations. These include:

. general economic, social and political conditions;

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

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

. foreign currency exchange rates may fluctuate, vbauld adversely affect Level 3's results of opens and the value of its

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

. difficulties and costs of compliance with foreigawls and regulations that impose restrictions oreL8\s investments and
operations, with penalties for noncompliance, idaig loss of licenses and monetary fines;

. difficulties in obtaining licenses or interconnectiarrangements on acceptable terms, if at all; and
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. changes in U.S. laws and regulations relating teifm trade and investmel
Anti-takeover provisions in Level 3's charter and ty-laws could limit the share price and delay a chage of management

Level 3's certificate of incorporation amgtlaws contain provisions that could make it maifécult or even prevent a third party from
acquiring Level 3 without the approval of its incoemt board of directors. These provisions, amohgrahings:

. divide the board of directors into three classa#) members of each class to be elected in staddhree-year terms;
. prohibit stockholder action by written consent lage of a meeting;
. limit the right of stockholders to call special rtiegs of stockholders; limit the right of stockheltd to present proposals or

nominate directors for election at annual meetwofgstockholders; and

. authorize the board of directors to issue prefestedk in one or more series without any actiorth@enpart of stockholders. In
addition, the terms of most of Level 3's long tetebt require that upon a "change of control" agéefin the agreements that
contain the terms and conditions of the long teabtdequire that Level 3 makes an offer to purchlaseutstanding long term
debt at either 100% or 101% of the aggregate gai@mount of that long term debt.

These provisions could limit the price thatestors might be willing to pay in the future &hares of Level 3's common stock and
significantly impede the ability of the holderslafvel 3's common stock to change management. Roagisind agreements that inhibit or
discourage takeover attempts could reduce the rmaakee of Level 3's common stock.

If a large number of shares of Level 3's common st are sold in the public market, the sales couldeduce the trading price of
Level 3's common stock and impede Level 3's abilitio raise future capital

Level 3 cannot predict what effect, if afyture sales of its common stock will have on ket price of its common stock. The mai
price of Level 3's common stock could drop sigmifitty if certain large holders of Level 3's comnsbock sell all or a significant portion of
their shares of common stock or are perceived éyrtarket as intending to sell them other than ioralerly manner. In addition, these sales
could impair Level 3's ability to raise capitaldhgh the sale of additional common stock.

The market price of Level 3's common stock has beesubject to volatility and, in the future, the market price of Level 3's common
stock may fluctuate substantially due to a varietyof factors

The market price of Level 3's common stbhak been subject to volatility and, in the futihe, market price of Level 3's common stock
may fluctuate substantially due to a variety otdas, including:

. the depth and liquidity of the trading market favel 3's 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
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. general economic conditior

In addition, in recent months the stock ketgenerally has experienced significant price\aidme fluctuations. Those market
fluctuations could have a material adverse effacthe market price or liquidity of Level 3's commstock.

Risks Relating to the Notes
You may not be able to sell your original notes ifou do not exchange them for new notes in the exage offer

If you do not exchange your original ndi@snew notes in the exchange offer, your origimaties will continue to be subject to the
restrictions on transfer as stated in the legentheroriginal notes. In general, you may not repffesell or otherwise transfer the original
notes in the United States unless they are:

. registered under the Securities Act;
. offered or sold under an exemption from the Seiegribct and applicable state securities laws; or
. offered or sold in a transaction not subject toSkeurities Act and applicable state securitieslaw

The Issuer does not currently anticipate thatlit iegister the original notes under the Securifies

Holders of the original notes who do not tender thie original notes will have no further registration rights under the registration
agreement

Holders who do not tender their originatasy except for limited instances involving theialipurchaser or holders of original notes who
are not eligible to participate in the exchangeoffr who do not receive freely transferable netesin the exchange offer, will not have any
further registration rights under the registrattammeement or otherwise and will not have righteteive special interest.

The market for original notes may be significantlymore limited after the exchange offer and you may @t be able to sell your original
notes after the exchange offer

If original notes are tendered and accefiedxchange under the exchange offer, the tragliagket for original notes that remain
outstanding may be significantly more limited. Aseault, the liquidity of the original notes nohtkered for exchange could be adversely
affected. The extent of the market for originalasoand the availability of price quotations woudghend upon a number of factors, including
the number of holders of original notes remainingstanding and the interest of securities firmmaintaining a market in the original notes.
An issue of securities with a similar outstandingrket value available for trading, which is caltbd "float,” may command a lower price
than would be comparable to an issue of secusititsa greater float. As a result, the market pfareoriginal notes that are not exchanged in
the exchange offer may be affected adversely giatinotes exchanged in the exchange offer rethec@ioat. The reduced float also may
make the trading price of the original notes thatreot exchanged more volatile.

Your original notes will not be accepted for exchage if you fail to follow the exchange offer procedwes and, as a result, your original
notes will continue to be subject to existing trarfer restrictions and you may not be able to sell yar original notes

The Issuer will not accept your originatemfor exchange if you do not follow the exchantfer procedures. The Issuer will issue new
notes as part of the exchange offer only aftemalf receipt of your original notes, a properly gdeted and duly executed letter of
transmittal and all other required
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documents. Therefore, if you want to tender yoigioal notes, please allow sufficient time to emstimely delivery. If the Issuer does not
receive your original notes, letter of transmittatl other required documents by the expiration ofatiee exchange offer, we will not accept
your original notes for exchange. The Issuer issumib duty to give notification of defects or irudgrities with respect to the tenders
original notes for exchange. If there are defectisregularities with respect to your tender ofgimal notes, the Issuer will not accept your
original notes for exchange.

There is no established trading market for the newnotes

The new notes will constitute a new isstisagurities with no established trading market] #iere can be no assurance as to:

. the liquidity of any such market that may develop;
. the ability of holders of new notes to sell theémnnotes; or
. the price at which the holders of new notes wowdble to sell their new notes.

If such a market were to exist, the new notes ctralde at prices that may be higher or lower tihair forincipal amount or purchase price,
depending on many factors, including prevailingiest rates, the market for similar notes and imantial performance.

Level 3's subsidiaries must make payments to Lev8lin order for it to make payments on the notes

The Issuer is a holding company with noariat assets other than the stock of its subs&Barccordingly, the Issuer depends upon
dividends, loans or other distributions from itbsidiaries to generate the funds necessary to itsdetancial obligations, including its
obligations to pay you as a holder of notes. Thadss subsidiaries may not generate earningiguffito enable it to meet its payment
obligations. The Issuer's subsidiaries are legiflfinct from it and have no obligation to pay amtsudue on its debt or to make funds
available to it for such payment. Future debt afaig of the Issuer's subsidiaries, including aabtdutstanding under the Credit Agreement,
dated December 1, 2004 (the "Credit Agreement" gy among the Issuer, as guarantor, Level 3 Fingninc., as borrower, Merrill Lynch
Capital Corporation, as administrative agent arthtral agent, and certain lenders, may prohi@tgayment of dividends or the making of
loans or advances to the Issuer. See "Descripfi@tter Indebtedness of Level 3 Communications, &amd Level 3 Financing, Inc." In
addition, the ability of such subsidiaries to makeh payments, loans or advances is limited byatlis of the relevant states in which such
subsidiaries are organized or located. In certe@umstances, the prior or subsequent approvaldi payments, loans or advances is
required from applicable regulatory bodies or oth@rernmental entities.

Level 3 may be unable to generate cash flow from wdh to make payments on the notes

Level 3 has, on a consolidated basis, @gfaies in its ratio of earnings to fixed chardesvel 3 may not become profitable or sustain
profitability in the future. Accordingly, Level 3ay not have access to sufficient funds to make gaysnon the notes.

Our Credit Agreement may prohibit us from making payment on the notes

Our Credit Agreement effectively limits calvility to make payments on any outstanding ingléibéss other than regularly scheduled
interest and principal payments as and when due. iesult, our Credit Agreement could prohibit tesrf making any payment on the note
the event that the notes are accelerated or tesh@mreedemption upon a change in control or teatiom of trading. Any such failure to make
payments on the notes would cause us to defaudirund indentures, which in turn is likely to bdefault under the Credit Agreement and
other outstanding and future indebtedness.
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Because the notes are structurally subordinated tthe obligations of Level 3's subsidiaries, you mayot be fully repaid if Level 3
becomes insolvent

Substantially all of the Issuer's operatisgets are held directly by its subsidiaries. Bi@df any preferred stock of any of the Issuer's
subsidiaries and creditors, including trade credjtbave and will have claims relating to the asséthat subsidiary that are senior to the
notes. That is, the notes are structurally subatdthto the debt, preferred stock and other olidigatof the Issuer's subsidiaries. As of the
date of this prospectus, holders of the notes haveaims to the assets of any of the Issuer'sidiabies. As of March 31, 2006 and April 6,
20086, the Issuer's subsidiaries had approxima®§6e# billion and $3.364 billion in aggregate inteimess and other balance sheet liabili
respectively, excluding deferred revenue and iot@gmany liabilities, all of which is structurallyrser to the notes.

Because the notes that you hold are unsecured, ymay not be fully repaid if Level 3 becomes insolven

The notes are not secured by any of LegehSsets. The notes are effectively junior to ieetabligations incurred under future credit
facilities, including the guarantee obligationgiué Issuer under the Credit Agreement, receivadotelspurchase money indebtedness,
capitalized leases and certain other arrangemleatsite secured. The indenture relating to thesnatgtricts but does not prohibit the amount
of future indebtedness of the Issuer (but notutssgliaries) that may be secured. If Level 3 becmsolvent, the holders of any secured debt
would receive payments from the assets used asitydoefore you receive payments.

Level 3 has substantial existing debt and could ime substantial additional debt, so it may be unabléo make payments on the notes

As of March 31, 2006 and April 6, 2006 ,usshad on a consolidated basis approximately $6don and $6.741 billion of total
indebtedness, respectively, both long-term andtgban. The indentures relating to the notes amth éssue of the Issuer's outstanding notes
permit it to incur substantial additional debt. dbstantial level of debt makes it more difficult fesuer to repay you. Substantial amounts of
Issuer's existing debt will, and its future debtyrmaature prior to the notes. In addition, Levéla®l, on a consolidated basis, deficiencies
ratio of earnings to fixed charges and preferredistlividends of approximately $151 million and $60lion for the three months ended
March 31, 2006 and 2005, respectively. The Compeuydeficiencies of $611 million for the fiscal yemded 2005, approximately
$384 million for the fiscal year ended 2004 andhragimately $689 million for the fiscal year end2@03. See "Ratio of Earnings to Fixed
Charges." Level 3 may not become profitable orangirofitability in the future. Accordingly, thesuer may not have access to sufficient
funds to make payments on the notes. See "DesmripfiOther Indebtedness of Level 3 Communicatitms,and Level 3 Financing, Inc."

If Level 3 experiences a change in control, Level®ay be unable to purchase the notes you hold asg@ired under the indenture
relating to the notes

Upon the occurrence of a change of conthel Issuer must make an offer to purchase altautigng notes at a purchase price equal to
101% of the principal amount of the notes, plug@aed and unpaid interest thereon (if any). Thedssoay not have sufficient funds to pay
the purchase price for all the notes tendered byein® seeking to accept the offer to purchasedtfitian, the indenture relating to the notes
and Level 3's other debt agreements may requirtssiuer to repurchase the other debt upon a ctiaramntrol or may prohibit the Issuer
from purchasing any notes before their stated nitgfumcluding upon a change of control. See "Dggtion of the Notes—Certain
Covenants—Change of Control Triggering Event."
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The notes are new issues of securities and the tiad market for such notes may be limited

The notes will be new securities for whiklare currently is no, and on issuance there willbe any, established trading market. We do
not intend to apply for listing of the notes on amgurities exchange or for quotation in any autechdealer quotation system. We expect the
notes to be eligible for trading under the Seaesithct in the PORTAL market, but we cannot assorethat any liquid market will develop
for any series of notes. If any of the notes aadedd after their initial issuance, they may traide discount from their initial issue price or
principal amount depending upon many factors, idiclg prevailing interest rates, the market for famsecurities and other factors, including
general economic conditions and our financial ctolj performance and prospects. Any decline iditrg prices, regardless of the cause,
may adversely affect the liquidity and trading nedskfor the new notes.
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SELECTED FINANCIAL DATA OF LEVEL 3 COMMUNICATIONS, INC.

The Selected Financial Data of Level 3 Camitations, Inc. and its subsidiaries appears helthwe selected financial data should be
read in conjunction with:

. Level 3's consolidated financial statements andridg@ment's Discussion and Analysis of Financialdimm and Results of
Operations" included in its annual report on Fo@rKlfor the year ended December 31, 2005 and istgrly report on
Form 10-Q for the period ended March 31, 2006.

. The historical financial information of WilTel Commications Group, LLC, the pro forma financial infation of Level 3
included in Level 3's current report on Form 8-K¥hich was filed with the SEC on March 3, 2006, #malpro forma
financial information of Level 3 included in thisfering memorandum under "Pro Forma Informatioh.efel 3

Communications, Inc."

Results of Operation:

Pe

Revenue

Net loss from continuing operationsi
Net loss(3’

r Common Shar

Net loss from continuing operationsi
Net loss(3]

Dividends(4)

Financial Position

Total asset

Current portion of lon-term debt(5’
Long-term debt, less current portion|
Stockholders' equity (deficit)(¢

1)

Three Months

Ended March 31, Fiscal Year Ended(1)

2006 2005 2005 2004 2003 2002 2001

(dollars in millions, except per share amounts)

1261$ 992 % 361:$ 3631$ 3947 301E$ 1,41C
(16€) 77 (687) (45€) (704) (854  (4,35])
(16€) 77) (639) (45€) (711) (859 (4,979
020 (0.1 (0.99) (0.67) (1.25) (.10  (11.6)

(0.20  (0.11) (0.97) (0.67) (1.26) (211  (13.39)

8,28¢ 8,271 7,54¢ 8,30z 8,97: 9,32t
1 — 142 124 4 5
6,357 6,02: 5,067 5,24¢ 6,10z 6,20¢
(54¢€) (476) (157) 181 (240) (65)

The operating results of Level i3 Structure, LLC computer outsourcing services bissirsold in 2005, the Midwest Fiber Optic
Network business acquired from Genuity, Inc. in2@dd sold in 2003, Level 3's Asian communicatioperations, which Level 3
agreed to sell in 2001, as well as Software Sper$rgontact service business obtained in the Soét&pectrum acquisition in 2002
and sold in 2003 are included in discontinued djpmra for all periods presented for which Level@ed each business.

Level 3 purchased software resellers CorpSoft,dnd. Software Spectrum, Inc. in March and Juned6R2respectively. Level 3
recorded approximately $1.8 billion of revenueihttrable to these two businesses in 2002.

Level 3 purchased substantially all of the assetsaperations of Genuity, Inc. in February 2003vele8 also purchased Telverse

Communications, Inc. in July 2003.

Level 3 acquired the managed modem businesses®ahd Sprint on April 1, 2004 and October 1, 2G@4pectively.

Level 3 purchased WilTel on December 23, 2005,randrded approximately $38 million of revenue htitable to this business in

2005.
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(3)

(4)

(5)

In 2001, Level 3 recorded a $3.2 hillion impairmehérge to reflect the reduction in the carryingant of certain of its
communications assets in accordance with SFAS Bl "Accounting for the Impairment or Disposal ofrigsLived Assets". Also in
2001, Level 3 recognized a gain of $1.1 billioraagsult of the early extinguishment of long-terettd

In 2002, Level 3 recognized approximately $181 ionillof impairment and restructuring charges, a géiapproximately $191 millio
from the sale of Commonwealth Telephone Enterprises common stock, $88 million of induced convensexpenses attributable to
the exchange of Level 3's convertible debt sea;itt120 million of federal tax benefits due taségion enacted in 2002 and a gain
of $255 million as a result of the early extingursnt of long-term debt.

In 2003, Level 3 recognized approximately $346 ionillof termination and settlement revenue, $45iomilbf impairment and
restructuring charges, a gain of approximately §ifllon from the sale of "91 Express Lanes" toladbassets and $200 million of
induced conversion expenses attributable to theange of Level 3's convertible debt securities, redgnized a gain of $41 million
as a result of the early extinguishment of longrteebt.

In 2004, Level 3 recognized a gain of $197 millama result of the early extinguishments of cefaig-term debt and $113 million
of termination revenue.

In 2005, Level 3 recognized $133 million of terntina revenue and approximately $23 million of impaént and restructuring
charges.

In 2001, Level 3 agreed to sell its Asian telecomiwations business to Reach Ltd. and recorded aaiiment charge of $516 millic
related to its discontinued Asian operations. Lesd#ributable to the Asian operations were $8%aniffor fiscal 2001.

In 2005, Level 3 sold (i)Structure, LLC and recag a gain on the sale of $49 million. For fiscedhgs 2005 and 2004, (i)Structure
revenues approximated costs. Losses attributaltfeetoperations of (i)Structure for fiscal year®202002 and 2001 were
$17 million, $6 million and $22 million, respectlye

Level 3's current dividend policy, in effect singpril 1998, is to retain future earnings for use_gwvel 3's business. As a result,
management does not anticipate paying any castieids on shares of common stock for the foreseéatiee. In addition, Level 3
effectively restricted under certain covenants fjpaging cash dividends on shares of its commorkstoc

In 2001, Level 3 negotiated an increase in thd toteount available under its senior secured crfaditity to $1.775 billion and
borrowed $650 million under the facility. Also iO@1, a subsidiary of Parent repurchased, usingaadltommon stock,
approximately $1.9 billion face amount of Level B8g-term debt and recognized a gain of approxetgail.1 billion as a result of
the early extinguishment of debt.

In 2002, Level 3 received net proceeds of $488ionilfrom the issuance of $500 million of 9% Jur@mnvertible Subordinated Notes
due 2012. Also in 2002, Level 3 repurchased, usaslh and common stock, approximately $705 millasefamount of its long-term
debt and recognized a gain of approximately $29bomias a result of the early extinguishment dbtde

In 2003, Level 3 received net proceeds of $848ionilfrom the issuance of $374 million of 2.875% Qertible Senior Notes due 20
and the issuance of $500 million of 10.75% Senioteld due 2011. Level 3 completed a debt exchangeabi Level 3 issued

$295 million (face amount) of 9% Convertible Serlascount Notes due 2013 and common stock in exgdéor $352 million (book
value) of long-term debt. In addition, Level 3 usitash on hand, restricted cash and the proceauistifie issuance of the 10.75%
Senior Notes due 2011, repaid in full, the $1.1®%h purchase money indebtedness outstanding nitglsenior secured credit
facility. Also in 2003, Level 3 repurchased, usemgmmon stock, approximately $1.007 billion face amto
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of its long-term debt and recognized a gain of apipnately $41 million as a result of the early aguiishment of debt.

In 2004, Level 3 received net proceeds of $987ionilfrom the issuance of a $730 million senior seduterm loan due 2011 and the
issuance of $345 million of 5.25% Senior Conveetillotes due 2011. Level 3 used the net procee@pay portions of its 9.125%
Senior Notes due 2008, 11% Senior Notes due 2@B¥ Senior Discount Notes due 2008 and 10.75%o%&niro Notes due 2008.
Level 3 repurchased portions of the outstandingsat prices ranging from 83 percent to 89 persktite repurchased face amount.
The net gain on the early extinguishment of thet,dabluding transaction costs, realized foreigmrency losses and unamortized debt
issuance costs, was $50 million for these transastiAlso in 2004, Level 3 paid approximately $5#tiom and assumed obligations
extinguish a capital lease obligation and recoghagain of $147 million on the transaction.

In 2005, Level 3 received net proceeds of $877ionilfrom the issuance of $880 million of 10% Coriil#e Senior Notes due 2011.
Also in 2005, a wholly owned subsidiary of Parexgeaived net proceeds of $66 million from the coripfeof a refinancing of the
mortgage of Level 3's corporate headquarters. Thsidiary entered into a new mortgage loan of $illom at an initial fixed rate of
6.86% through 2010.

In 2001, Level 3 issued approximately 16 milliorass of common stock, valued at approximately $ifleom, in exchange for long-
term-debt.

In 2002, Level 3 issued approximately 47 milliomss of common stock, valued at approximately $48on, in exchange for long-
term debt. Included in the value of common stoskiésl are induced conversion premiums of $88 mifiawrconvertible debt
securities.

In 2003, Level 3 issued approximately 216 millitraes of common stock, valued at approximately $8#i8on, in exchange for
long-term debt. Included in the value of commortktssued are induced conversion premiums of $2illmfor convertible debt
securities.

In 2004, Level 3 realized $95 million of foreignroency losses on the repurchase of its Euro deratedrdebt. The unrealized foreign
currency losses had been recorded in other compsalgeincome within Stockholders' equity (deficit).

In 2005, Level 3 issued 115 million shares of comratock, valued at approximately $313 million, las $tock portion of the purche
price paid to acquire WilTel.
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PRO FORMA INFORMATION OF LEVEL 3 COMMUNICATIONS, IN C.

On December 23, 2005, Level 3 completedatitpuisition of Wiltel, pursuant to the purchaseeagnent, dated October 30, 2005, among
the Issuer, Level 3 LLC, Leucadia National Corpiaratind its subsidiary, Baldwin Enterprises, InoeTollowing unaudited pro forma
condensed statement of operations for the yeangrdiecember 31, 2005 supplements the pro formadiahinformation that was included
in Level 3's Current Report of Form 8-K/A, whichsMiled with the SEC on March 3, 2006.

On April 6, 2006, Level 3 completed theeoiifig of $300 million of 12.25% Senior Notes dud 20The following unaudited pro forma
financial statements as of and for the three moatiténg March 31, 2006, reflect this transactiawall as an adjustment to reflect a full
quarter of interest expense attributable to thed$t8lion of Floating Rate Senior Notes due 2018 &850 million of 12.25% Senior Notes
due 2013 which were issued on March 14, 2006.
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Revenue
Cost of revenu
Depreciation and amortizatic

Selling, general and
administrative

Restructuring and impairment
charges

Total costs and expens
Operating income (los!

Other income (expense
Interest incom:
Interest expens

Other, ne

Total other income
(expense

Income (loss) from continuing
operations before income t
Income tax expens

Income (loss) from continuing
operations

Weighted average shares
outstanding (in 000's
EPS: loss from continuing
operations

Adjustments:

@)
(b)

LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Unaudited Pro Forma Condensed Consolidated Stateméenf Operations
For the year ended December 31, 2005
(dollars in millions, except per share data)

Historical Historical Inter-company WilTel Debt Pro Forma
Level 3(a) WilTel(b) Adjustments(c) Adjustments Offerings Level 3
$ 3,61 $ 1,95¢ $ (5)$ (249)(d) $ $ 5,32¢
2,237 1,204 (5) 3,43;
657 15¢ (159)(e) 764
107 ()
(A7(9)
912 27¢ 4 (h) 1,177
23 42 (42)(i) 23
3,82t 1,68 (5) (107) — 5,39¢
(212) 27¢€ — (136) — (72)
35 9 ) 37
(530 (39 34 (k) 51(1) (61¢)
(37)(m)
28 1 29
(467) (24) 27 (88) (552)
(679) 252 — (109) (88) (624)
©)) (8)
$ (687) $ 252 $ $ (109 % 89 $ (632)
5 _§y ___§ | —— ——
699,58¢ 112,13¢ 811,72:
$ (0.9¢) $ (0.79)

Represents the historical 2005 statement of opambtf Level 3 Communications, Inc. and consolidatgbsidiaries.

Represents 2005 results of operations of WilTel @aomications Group, LLC and consolidated subsidsifigough the acquisition

date of December 23, 2005. Certain reclassificatluave been made relative to WilTel's historiaadficial statements in order to
present them on a basis consistent with Level 3.

(©
(d)

SBC. This income was

(€)

Eliminates the historical intercompany transactibesveen Level 3 and WilTel.

retained by Leucadia in thesaction.

This entry removes the historical depreciation amrtization expense attributable to WilTel.
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Removes income attributable to the June 2005 Textiom, Mutual Release and Settlement Agreement grhencadia, WilTel and




(f)

(9)

(h)

0)
(k)
()

(m)

This entry records depreciation and amortizatigmeese for tangible and intangible assets obtaiméiake transaction based
preliminary purchase price allocation.

This entry removes the historical selling, genarad administrative expenses attributable to thetassd liabilities not included in the
transaction.

Records rent expense attributable to the leaseshTadrporate facility. Level 3 is leasing spacthianTulsa corporate facility from
Leucadia subsequent to the closing of the trarmacti

Removes impairment charge attributable to the Tedsporate facility. This facility was retained bgucadia in the transaction.
Removes interest income attributable to the caa$h equivalents and marketable securities retdipectucadia.
Removes interest expense on the historical debdsmtmed in the transaction.

Records interest expense attributable to the $li8i@mof Floating Rate Senior Notes due 2011 a@8@®million of outstanding
12.25% Senior Notes due 2013 issued on March 136.20

Records interest expense attributable to the $30i@mof outstanding 12.25% Senior Notes due 2&E8ied on April 6, 2006.
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Unaudited Pro Forma Condensed Statement of Operatits
For the three months ended March 31, 2006
(dollars in millions, except per share data)

Historical Debt Pro Forma
Level 3(a) Offerings Level 3
Revenue $ 1,267 $ 1,267
Cost of revenu 817 817
Depreciation and amortizatic 19C 19C
Selling, general and administrati 31z 313
Restructuring and impairment char 5 5
Total costs and expens 1,32¢ — 1,32¢
Operating income (lost (58) — (59)
Other income (expense
Interest incom 9 9
Interest expens (150) (12) (b) (170
(9) (c)
Other, ne’ 31 31
Total other income (expens (110 (20 (230
Loss from continuing operations before income (16¢) (20 (18¢)
Income tax expens — —
Net Loss from continuing operatio $ (168 $ (20 $ (18¢)
I I I
Weighted average shares outstanding (in Of 821,91¢ 821,91
EPS: Net loss from continuing operatic $ (0.20 $ (0.29)
I I

Adjustments:

@) Represents the historical statements of operatibhsvel 3 Communications, Inc and consolidatedsglibries.

(b) Record incremental interest expense in order teaebne full quarter of interest expense attribledo the offering of $150 million of
Floating Rate Senior Notes and $250 million of 52&2Senior Notes issued on March 14, 2006.

(c) Record interest expense attributable to the offeoin$300 million of 12.25% Senior Notes issuedAqmil 6, 2006.
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Unaudited Pro Forma Balance Sheet at March 31, 2006

Assets

Current asset:
Cash and cash equivale
Marketable securitie
Restricted cash and securit
Receivables, ne
Other

Total current asse

Property, plant and equipment, |
Restricted cash and securit
Goodwill and other intangibles, n
Other assets, n

Total asset

Liabilities and Stockholders' Deficit
Current liabilities:
Accounts payabl
Current portion of lon-term debt
Accrued payroll and employee bene
Accrued interes
Deferred revenu
Other

Total current liabilities

Long-term debt, less current portir
Deferred revenu
Other liabilities

Stockholders' deficit
Common stocl
Additional paic-in capital
Accumulated other comprehensive |i
Accumulated defici

Total stockholders' defic

Total liabilities and stockholders' defi

Balance Sheet Adjustments:

(dollars in millions)

Historical Pro Forma Pro Forma
Level 3(a) Adjustments(b) Level 3

$ 58C 30C $ 88C

412 41z

35 35

717 717

157 1 15¢

1,901 301 2,202

5,58¢ 5,58¢

87 87

567 567

141 5 14¢€

$ 8,28« 30€ $ 8,59(

" "

$ 622 — 3 622

1 1

67 67

12C 12C

23% 23%

14t 14¢&

1,18¢ — 1,18¢

6,351 30€ 6,66:

734 734

551 551

8 8

7,851 7,851

(42 (42

(8,367) (8,367)

(54¢€) — (54€)

$ 8,28¢ 30€ $ 8,59(

| | |

(@  This column reflects the historical balance shédtewel 3 Communications, Inc. and subsidiaries

(b) Reflects the offering of $300 million of 12.25% S®rNotes, the resulting net proceeds, and thesatiand noncurrent portions of the

debt issuance costs. The offering premium of $@ionils reflected as an increase in long-term debt.




USE OF PROCEEDS
None of the Issuer or any of its subsiéismill receive any proceeds from the exchangeyaumtsto the exchange offer.

On January 13, 2006, Level 3 completedagteiexchange offers to exchange its outstandihgg96 Senior Notes due 2008, 11% Senior
Notes due 2008 and 1/ 2% Senior Discount Notes due 2008 (together the 8206tes") that were held by eligible holders inraate
placement for cash and new 11.50% Senior Noteg@L@ (the "original notes"). No proceeds were gateer from the private exchange offer
in which the original notes were issued. Level2ied $692 million aggregate principal amount ofiodl notes as well as paid $46 million of
cash consideration in exchange for the 2008 Netedetred in the transactions. Level 3 also paidegimately $13 million in cash for total
accrued interest to the closing date on the 200@dNthat had been accepted for exchange.
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CAPITALIZATION

The following table sets forth the consatiell capitalization of Level 3 as of March 31, 20@% an actual basis and on an as adjusted
basis to give effect to the issuance on April &06f $300 million aggregate principal amount 0f26% Senior Notes due 2013 by Level 3
Financing, Inc.

March 31, 2006

Actual As Adjusted

(unaudited, dollars in

millions)
Cash and cash equivalel $ 58C $ 88C
Marketable securitie 41z 412
Restricted cash (includes noncurre 122 122
Total cash and marketable securi $ 1,112 $ 1,41«
I I
Current portion of lon-term deb $ 13 1
I I
Long-term debt, less current portion| $ 6,44C $ 6,44(
12.25% Senior Notes due 20 — 30C
Total lon¢-term debt, less current porti 6,44( 6,74(
Stockholders' defici
Preferred stock, $.01 par value; authorized 10@shares; no shares outstanding; actual and
adjustec — —
Common stock, $.01 par value; authorized, 1,5000@@shares; 844,059,226 shares outstandin
actual and as adjusted| 8 8
Additional paic-in capital 7,851 7,851
Accumulated other comprehensive i (42 (42)
Accumulated defici (8,369 (8,369
Total stockholders' defic (54€) (54€)
Total capitalizatior $ 58% $ 6,194
|

Q) Excludes discounts and fair value adjustmentsatisble to the Floating Rate Senior Notes due 20225% Senior Notes due 2013
and 11.5% Senior Notes due 2010.

2) Excludes shares issuable upon exercise of outsiguugiitions and warrants and upon conversion otandéng convertible securities.
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THE EXCHANGE OFFER
Purpose of the Exchange Offer

On January 13, 2006, the Issuer privatidgerl the original notes in a transaction exengnhfregistration under the Securities Act.
Accordingly, the original notes may not be reoftgnesold or otherwise transferred in the Uniteaitét unless so registered or unless an
exemption from the Securities Act registration liegments is available. In the registration agreemtée Issuer has agreed with the Truste
the original notes to:

. file a registration statement with the SEC relatmghe exchange offer not later than May 13, 2006;

. use its reasonable best efforts to cause the egel@ffer registration statement to become effeativder the Securities Act by
August 11, 2006; and

. upon effectiveness of the exchange offer registnagtatement, promptly commence the exchange offer.

In addition, the Issuer has agreed to keep theamgmoffer open for at least 30 days, or longezdtiired by applicable law, after the date
notice of the exchange offer is mailed to the hidad the original notes. The new notes are beffered under this prospectus to satisfy tr
obligations of the Issuer under the registratioreament.

Terms of the Exchange

Upon the terms and subject to the conditiontained in this prospectus and in the lettérasfsmittal that accompany this prospectus,
the Issuer is offering to exchange $1,000 in ppacamount of new notes for each $1,000 in prid@paount of original notes. The terms of
the new notes are substantially identical to tiheseof the original notes for which they may belextged in the exchange offer, except that:

(1) the new notes will be freely transferable, oth@nths described in this prospectus;
(2)  the new notes will not contain any legend restiigtheir transfer;

€)) holders of the new notes will not be entitled taa&ia rights of the holders of the original noteslar the registration agreems
which rights will terminate on completion of theciange offer; and

(4) the new notes will not contain any provisions regay the payment of special interest.

The new notes will evidence the same debt as igeal notes and will be entitled to the benefitdle indenture. See "Description of the
Notes."

The exchange offer is not conditioned oy mmimum aggregate principal amount of originalewbeing tendered for exchange.

Based on interpretations by the SEC's #taib-action letters issued to other parties,|$isaer believes that holders of new notes issued
in the exchange offer may transfer the new notéisout complying with the registration and prospsalelivery requirements of the Securi
Act if the holders:

(1) acquired the new notes in the ordinary course ehtbiders' business;

2 are not engaged in, and do not intend to engagmthhave no arrangement or understanding wittparson to participate in,
a distribution of the new notes;

(3) are not affiliates of the Issuer within the meanifigRule 405 under the Securities Act;
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4 are not broke-dealers who acquired original notes directly frdva kssuer; an

(5) are not broker-dealers who acquired original natea result of market-making or other trading atiis.

See "Plan of Distribution.”

Each broker-dealer that receives new rioteiss own account in exchange for original notekere such original notes were acquired by
such broker-dealer as a result of market-makinigities or other trading activities, must acknowdedhat it will deliver a prospectus in
connection with any resale of such new notes. 8&m"of Distribution."

The letter of transmittal that accomparieés prospectus states that by so acknowledginggritelivering a prospectus, a broker-dealer
will not be deemed to admit that it is an underrrivithin the meaning of the Securities Act. A fEpating broker-dealer may use this
prospectus, as it may be amended or supplemeredtiime to time, in connection with resales of metes received in exchange for original
notes where those new notes were acquired by tdkebdealer as a result of market-making activitiesther trading activities. The Issuer
has agreed that, starting on the date of this pisp and ending on the close of business on théhdais 180 days following the date of this
prospectus, they will make this prospectus avalablany broker-dealer for use in connection with @esale of this kind.

Tendering holders of original notes willth@ required to pay brokerage commissions ordeesubject to the instructions in the
applicable letter of transmittal, transfer taxdatirg to the exchange of original notes for neviesan the exchange offer.

Shelf Registration Statement
If:

(1) on or prior to the time this exchange offer is ctetgx, existing SEC interpretations are changetl shat the new notes
received by holders of original notes in this exa@offer would not be, upon receipt, transferdiyl@ach such holder without
restriction under the Securities Act,

(2)  for any other reason the exchange offer registnagtatement is not declared effective by August2DD6 or the exchange offer
is not consummated within 30 business days afeeexthange offer registration statement is declefiettive, or

3) any holder of original notes is not eligible to tiEpate in the registered exchange offer, or

4) any holder of original notes does not receive fréldable new notes in the exchange offer otheam thy reason of the holder
being an affiliate of Issuer

the Issuer will:

Q) as promptly as practicable (but in no event moaa B0 days after such filing obligation arises) &lshelf registration
statement with the SEC covering resales of tharaigotes or the new notes, as the case may behareafter use its
reasonable best efforts to cause the shelf retissiratatement to be declared effective under #rufsties Act on or prior to
90 days after such obligation arises, and

2 use its reasonable best efforts to keep the shgi§tration statement effective until two yeargiaits effective date.

For purposes of determining whether thadsss obligated to file a shelf registration staéat, the requirement that a participating
broker-dealer deliver this prospectus in connectith sales of new notes will not result in thogsvmotes being deemed not freely tradable.
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If the Issuer files a shelf registratioatement, it will, among other things:

(1)

(@)
(3)

provide to each holder for whom the shelf regigirastatement was filed copies of the prospectustwis a part of the shelf
registration statement;

notify each of those holders when the shelf regfigtn statement has become effective; and

take other actions as are required to permit uncesd resales of the original notes or the nevesioas the case may be.

A holder selling original notes or new notes unither shelf registration statement generally musidmaed as a selling security holder in the
related prospectus and must deliver a prospectpsrthasers. Consequently, the holder may be dutojéize civil liability provisions under
the Securities Act in connection with those satebwaill be bound by any applicable provisions & tkegistration agreement, including
specified indemnification obligations.

Soecial Interest

Special interest will accrue on the primtipmount of the original notes and the new nateaddition to the stated interest on the orig
notes and the new notes, from and including the datwhich a registration default occurs to buleding the date on which all registration
defaults have been cured.

The occurrence of any of the following igegistration default:

(1)

(2)

(3)

(4)

neither the exchange offer registration statementhre shelf registration statement has been filig the SEC on or before
May 13, 2006,

neither the exchange offer registration statementhre shelf registration statement has been datleffective on or before
August 11, 2006,

neither the exchange offer has been consummatéiv@® days of the initial effective date of theekange offer registration
statement nor the shelf registration statemenbbag declared effective on or before Septembe2d@s, or

after either the exchange offer registration statenor the shelf registration statement has beelads effective, that
registration statement is withdrawn by Level 3becomes subject to an effective stop order suspgnbe effectiveness of
such registration statement during the periodsiipédn the registration agreement.

Special interest will accrue at a rate .@596 per annum on the principal amount during vel&y period after the occurrence of the
registration default and will increase by 0.25% aenum at the end of each subsequent 90-day pémniod. event will the rate exceed 1.00%
per annum on the principal amount. If the exchaoftgr is completed on the terms and within the getdontemplated by this prospectus, no
special interest will be payable.

The summary of the provisions of the regigtn agreement contained in this prospectus doepurport to be complete. This summary
is subject to and is qualified in its entirety l@farence to all the provisions of the registragneement, a copy of which is an exhibit to the
registration statement of which this prospectues p&urt.

Expiration Date; Extensions; Termination; Amendments

The expiration date of the exchange ofé5:00 p.m., New York City time, on [ ], 2006, unless the Issuer in its sole
discretion extends the period during which the exgfe offer is open. In that case, the expiratide dall be the latest time and date to which
the exchange offer is extended. The Issuer res#neasght to extend the exchange offer at any &me from time to time
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before the expiration date by giving written notio€l he Bank of New York, the exchange agent, antibely public announcement. Unless
otherwise required by applicable law or regulatibee, public announcement will be made by a reléasiee PR Newswire or other national
newswire service. During any extension of the ergeaoffer, all original notes previously tendenedhe exchange offer will remain subject
to the exchange offer.

The initial exchange date will be the fiosisiness day following the expiration date. Tleiés expressly reserves the right to:

(1) terminate the exchange offer and not accept fonaxge any original notes for any reason, includigy of the events
described below under "—Conditions to the Exchadifer" shall have occurred and shall not have heaived by the Issuer;
and

2 amend the terms of the exchange offer in any manner

If any termination or amendment occurs,|fseier will notify the exchange agent in writingdawill either issue a press release or give
written notice to the holders of the original nosésspromptly as practicable. Unless the Issueritettes the exchange offer prior to 5:00 p.m.,
New York City time, on the expiration date, theusswill exchange the new notes for the originaksmn the exchange da

If:

(1) the Issuer waives any material condition to thehaxge offer or amends the exchange offer in argrattaterial respect; and,

2 at the time that notice of this waiver or amendmeffirst published, sent or given to holders afjimral notes in the manner
specified above, the exchange offer is scheduledpire at any time earlier than the fifth businédag from, and including, the
date that the notice is first so published, sergieen,

then the exchange offer will be extended until fifit business day.

This prospectus and the letter of transhéthd other relevant materials will be mailed lhy kssuer to record holders of original notes. In
addition, these materials will be furnished to s banks and similar persons whose names, orathes of whose nominees, appear on the
lists of holders for subsequent transmittal to lfieis owners of original notes.

How to Tender

The tender to the Issuer of original n@tesording to one of the procedures described belitvezonstitute an agreement between that
holder of original notes and the Issuer in accotdamith the terms and subject to the conditiondas#t in this prospectus and in the letter of
transmittal.

General Procedures. A holder of an original note may tender thenpbyperly completing and signing the letter of suamittal or a
facsimile of the letter of transmittal and delivegithem, together with the certificate or certifesarepresenting the original notes being
tendered and any required signature guaranteestimely confirmation of a book-entry transfer acting to the procedure described below,
to either exchange agent at one of the addresséstbebelow under "—Exchange Agent" on or beftire expiration date, or complying with
the guaranteed delivery procedures described bélweferences in this prospectus to the lettetrahsmittal include a facsimile of the letter
of transmittal.

If tendered original notes are registerethe name of the signer of the applicable letteramsmittal and the new notes to be issued in
exchange for accepted original notes are to bedssand any untendered original notes are to ssued, in the name of the registered holder,
the signature of the signer need not be guaranteedhy other case, the tendered original noteg eiendorsed or accompanied by written
instruments of transfer in form satisfactory to tb&uer. They must also be

42




duly executed by the registered holder. In addjtiba signature on the endorsement or instrumetmao$fer must be guaranteed by an eli(
guarantor institution that is a member of a recogghisignature guarantee medallion program wittémtleaning of Rule 17Ad-15 under the
Exchange Act. If the new notes and/or original satet exchanged are to be delivered to an addtksesthan that of the registered holder

appearing on the note register for the originaéapan eligible guarantor institution must guararke signature on the applicable letter of

transmittal.

Any beneficial owner whose original notes gegistered in the name of a broker, dealer, ceroia bank, trust company or other
nominee and who wishes to tender original noteslshmntact the holder promptly and instruct itéader on the beneficial owner's behal
the beneficial owner wishes to tender the origimaks itself, the beneficial owner must either majgpropriate arrangements to register
ownership of the original notes in its name ordallthe procedures described in the immediatelyautieg paragraph. The beneficial owner
must make these arrangements or follow these puoesdefore completing and executing the lettérasfsmittal and delivering the original
notes. The transfer of record ownership may takeiderable time.

Book-Entry Transfer.  An exchange agent will make a request to eistabh account for the original notes at each beraky transfer
facility for purposes of the exchange offer withivo business days after receipt of this prospeatlsss the exchange agent already has
established an account with the book-entry trarfsiglity suitable for the exchange offer. Subjexthe establishment of the account, any
financial institution that is a participant in theok-entry transfer facility's systems may makekbentry delivery of original notes by causing
a book-entry transfer facility to transfer the dmaj notes into one of the exchange agent's acsairihe book-entry transfer facility in
accordance with the facility's procedures. Howealthough delivery of original notes may be efféctierough book-entry transfer, the
applicable letter of transmittal, with any requiggnature guarantees and any other required dodsnmaust, in any case, be transmitted to
and received by an exchange agent at one of thesalth set forth below under "—Exchange Agent'rdrefore the expiration date or the
guaranteed delivery procedures described below bmisbmplied with.

The method of delivery of original noteslall other documents is at the election and riske holder. If sent by mail, it is
recommended that the holder use registered maikrreeceipt requested, obtain proper insuranat neeike the mailing sufficiently in
advance of the expiration date to permit deliveryhie exchange agent on or before the expiratite da

Unless an exemption applies under the eglplé law and regulations concerning backup wittingl of federal income tax, an exchange
agent will be required to withhold 28% of the grpssceeds otherwise payable to a holder in theangh offer if the holder does not provide
the holder's taxpayer identification number andifsethat the number is correct.

Guaranteed Delivery Procedures.  If a holder desires to accept the exchange afid time will not permit a letter of transmittad
original notes to reach the exchange agent befierexpiration date, a tender may be effected &aange agent has received at one of its
offices listed under "—Exchange Agent" below orbefore the expiration date a letter, telegram osifaile transmission from an eligible
guarantor institution that:

(1)  sets forth the name and address of the tenderilighahe names in which the original notes arésteged and, if possible, the
certificate numbers of the original notes to baltred; and

(2)  states that the tender is being made thereby; and
(3) guarantees that within three New York Stock Excleaingding days after the date of execution of ¢tiet, telegram or

facsimile transmission by the eligible guarantatitation, the original notes, in proper form faarisfer, will be delivered by
the eligible guarantor
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institution together with a properly completed ahdy executed letter of transmittal and any otkguired documents.

Unless original notes being tendered by the ab@sefibed method or a timely confirmation of a bawkry transfer are deposited with the
exchange agent within the time period described@baccompanied or preceded by a properly completest of transmittal and any other
required documents, the Issuer may reject the te@upies of a notice of guaranteed delivery whiedy be used by eligible guarantor
institutions for the purposes described in thisagaaph are being delivered with this prospectusthadetter of transmittal.

A tender will be deemed to have been rexkas of the date when the tendering holder's gyopempleted and duly signed letter of
transmittal accompanied by the original notes timaly confirmation of a book-entry transfer is @a@d by an exchange agent. Issuances of
new notes in exchange for original notes tendeyeanbeligible guarantor institution as describedvabwill be made only against deposit of
the applicable letter of transmittal and any otteguired documents and the tendered original rmtestimely confirmation of a book-entry
transfer.

All questions as to the validity, form,ghility, including time of receipt, and acceptarfoe exchange of any tender of original notes
be determined by the Issuer. The Issuer's detetimmwaill be final and binding. The Issuer reserttas absolute right to reject any or all
tenders not in proper form or the acceptancesxdnange of which may, in the opinion of counsahi Issuer, be unlawful. The Issuer also
reserves the absolute right to waive any of thalitimms of the exchange offer or any defect orgularities in tenders of any particular holder
whether or not similar defects or irregularities araived in the case of other holders. None ofgkeer, the exchange agent or any other
person will incur any liability for failure to giveotification of any defects or irregularities antlers. The Issuer's interpretation of the terms
and conditions of the exchange offer, includingléteer of transmittal and the instructions to liséer of transmittal, will be final and bindin

Terms and Conditions of the Letter of Transmittal
The letter of transmittal contains, amotigeo things, the following terms and conditionsjehhare part of the exchange offer.

The party tendering original notes for exafpe, or the transferor, exchanges, assigns amgfdra the original notes to the Issuer and
irrevocably constitutes and appoints our exchamgaias its agent and attorney-in-fact to causeriginal notes to be assigned, transferred
and exchanged. The transferor represents and watheat:

(1) it has full power and authority to tender, excharagsign and transfer the original notes and toieegqew notes issuable upon
the exchange of the tendered original notes; and

(2)  when the same are accepted for exchange, the \sdlacquire good and unencumbered title to thelezed original notes,
free and clear of all liens, restrictions, charged encumbrances and not subject to any advelise cla

The transferor also warrants that it will, uponuest, execute and deliver any additional docunthetéssuer deems necessary or desirable to
complete the exchange, assignment and transfendéted original notes. The transferor further egthat acceptance of any tendered
original notes by the Issuer and the issuance wfnes in exchange shall constitute performandelimy the Issuer of its obligations under
the registration agreement and that the Issuel Ishat no further obligations or liabilities undke registration agreement, except in certain
limited circumstances. All authority conferred Inetiransferor will survive the death or incapacityhe transferor and every obligation of
transferor shall be binding upon the heirs, legptesentatives, successors, assigns, executoesiandistrators of the transferor.
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By tendering original notes, the transferertifies that:

1)

()

it is not an affiliate of the Issuer within the nmirag of Rule 405 under the Securities Act, thé itot a broker-dealer that owns
original notes acquired directly from the Issuenopraffiliate of the Issuer, that it is acquirifgg thew notes offered hereby in
the ordinary course of its business and that itnwaarrangement with any person to participatééndistribution of the new
notes; or

it is an affiliate, as so defined, of the Issueobthe initial purchasers, and that it will complth applicable registration and
prospectus delivery requirements of the SecurAes

Each broker-dealer that receives new roteiss own account in the exchange offer must agkedge that it will deliver a prospectus in
connection with any resale of those new notes.|&ter of transmittal states that by so acknowledgind by delivering a prospectus, a
broker-dealer will not be deemed to admit thas i&m underwriter within the meaning of the Seoesithct.

Withdrawal Rights

Original notes tendered in the exchangeroffay be withdrawn at any time before the expiratate.

For a withdrawal to be effective, a writ@nfacsimile transmission notice of withdrawal s timely received by the exchange agent
at the address set forth below under "—Exchangendgany notice of withdrawal must:

1)
()
(3)
(4)
()
(6)

specify the person named in the applicable left&ransmittal as having tendered original notebéavithdrawn;
specify the certificate numbers of original notedé withdrawn;

specify the principal amount of original notes wwithdrawn, which must be an authorized denoninati

state that the holder is withdrawing its electiornave those original notes exchanged;

state the name of the registered holder of thaginat notes; and

be signed by the holder in the same manner asitjiea signature on the applicable letter of traittal, including any

required signature guarantees, or be accompanieglidgnce satisfactory to the Issuer that the pendgthdrawing the tender
has succeeded to the beneficial ownership of tiggnat notes being withdrawn.

If certificates for original notes have been dalacor otherwise identified to the exchange agéet prior to the release of those certificates,
the withdrawing holder must also submit the seriahbers of the particular certificates to be widwin and a signed notice of withdrawal
with signatures guaranteed by an eligible institutinless that holder is an eligible institution.

If original notes have been tendered purstathe procedure for book-entry transfer desatibbove, the executed notice of withdrawal,
guaranteed by an eligible institution, unless tiater is an eligible institution, must specify th@me and number of the account at the book-
entry transfer facility to be credited with the ldrawn original notes and otherwise comply with ghecedures of that facility. All questions
as to the validity, form and eligibility, includirtgme of receipt, of those notices will be deteredrby us, and our determination shall be final
and binding on all parties. Any original notes sthadrawn will be deemed not to have been validhdiered for exchange for purposes of the
exchange offer. Any original notes which have begnlered for exchange but which are not exchangreanly reason will be either

1)

returned to the holder without cost to that hololer
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2 in the case of original notes tendered by t-entry transfer into the applicable exchange agastsunt at the bo~entry
transfer facility pursuant to the book-entry traamgfrocedures described above, those original natese credited to an
account maintained with the book-entry transfeilitgdor the original notes, in either case asis@s practicable after
withdrawal, rejection of tender or termination bétexchange offer. Properly withdrawn original sateay be retendered by
following one of the procedures described under 'ewHo Tender" above at any time on or prior toeRpiration date.

Acceptance of Original Notes for Exchange; Delivery of New Notes

Upon the terms and subject to the conditioithe exchange offer, the acceptance for exahahgriginal notes validly tendered and not
withdrawn and the issuance of the new notes wilinaele on the exchange date. For the purposes ekiange offer, the Issuer shall be
deemed to have accepted for exchange validly tedd&tginal notes when, as and if the Issuer hasngivritten notice of acceptance to the
exchange agent.

The exchange agent will act as agent feteéndering holders of original notes for the pggmof receiving new notes from the Issuer
and causing the original notes to be assignedsfeared and exchanged. Upon the terms and subjélee tconditions of the exchange offer,
delivery of new notes to be issued in exchangadoepted original notes will be made by the exchaggent promptly after acceptance of the
tendered original notes. Original notes not acakfie exchange will be returned without expensthéotendering holders. Or, in the case of
original notes tendered by book-entry transfer,ntwe-exchanged original notes will be creditedrt@acount maintained with the book-entry
transfer facility promptly following the expiratichate. If the Issuer terminates the exchange bfésre the expiration date, these non-
exchanged original notes will be credited to thpliaable exchange agent's account promptly afeeettchange offer is terminated.

Conditions to the Exchange Offer

Notwithstanding any other provision of #vechange offer or any extension of the exchanger afie Issuer will not be required to issue
new notes for any properly tendered original noigtspreviously accepted. The Issuer may termitsteekchange offer by oral or written
notice to the exchange agent and by timely pulllitoancement communicated, unless otherwise reghjregplicable law or regulation, by
making a release to the PR Newswire or other nakioewswire service or, at its option, modify on@twise amend the exchange offer, if:

@) any action or proceeding is threatened, institotepending before, or any injunction, order or @ecis issued by, any court or
governmental agency or other governmental regylaipadministrative agency or commission:

(A)  seeking to restrain or prohibit the making or costiph of the exchange offer or any other transaatentemplated by
the exchange offer,

(B) assessing or seeking any damages as a result miatkiag or completion of the exchange offer or ather transaction
contemplated by the exchange offer, or

(C) resulting in a material delay in the ability of tlssuer to accept for exchange or exchange sorak a@irthe original
notes in the exchange offer;

2 any statute, rule, regulation, order or injuncti®sought, proposed, introduced, enacted, promedigat deemed applicable to
the exchange offer or any of the transactions coplated by the exchange offer by any governmegbeernmental authority,
domestic or foreign, or any action is taken, pregosr threatened, by any government, governmeunthbéty, agency or cou
domestic or foreign, that in the sole judgmenthef Issuer might result in any of the consequenefesred to in clauses (1)
(A) or (B) above or, in the sole
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judgment of the Issuer, might result in the holdd#reew notes having obligations relating to resaed transfers of new notes
which are greater than those described in thegrag&ations of the SEC referred to in "—Terms of Exehange" above, or
would otherwise make it inadvisable to proceed whthexchange offer; or

3) a material adverse change has occurred in thedsssinondition (financial or otherwise), operatjamrsprospects of the Issuer.

The conditions described above are fostiie benefit of the Issuer. The Issuer may asseset conditions regarding all or any portiol
the exchange offer regardless of the circumstameelsiding any action or inaction by the Issuewjmg rise to the condition. The Issuer may
waive these conditions in whole or in part at dmetor from time to time in its sole discretion.eTtailure by the Issuer at any time to exet
any of the rights described above will not be dedmevaiver of any of those rights, and each rigitittve deemed an ongoing right which
may be asserted at any time or from time to timeddition, the Issuer has reserved the right,itkeie satisfaction of each of the conditions
described above, to terminate or amend the exchafifige

Any determination by the Issuer concerrthgfulfillment or non-fulfilment of any conditiawill be final and binding upon all parties.

In addition, the Issuer will not accept éxchange any original notes tendered and no nées mdll be issued in exchange for any
original notes, if at that time any stop orderigeitened or in effect relating to:

(1) the registration statement of which this prospectursstitutes a part; or

(2)  the qualification of any of the indentures under Tmust Indenture Act.

Exchange Agent

The Bank of New York has been appointethasxchange agent for the exchange offer. Lettiersnsmittal must be addressed to the
exchange agent at one of the addresses set fdatlv.be

Deliver to:
The Bank of New York
By Registered or Certified Mail:
101 Barclay Street, 7 East
New York, New York 10286
Attn: Diane Amoroso
By Facsimile:
(212) 298-1915

Delivery to an address other than as sét fo this prospectus, or transmissions of ingtons via a facsimile or telex number other than
the ones set forth herein, will not constitute kdvdelivery.

Solicitation of Tenders; Expenses

The Issuer has not retained any dealer-g@ana similar agent in connection with the excteaaffer and will not make any payments to
brokers, dealers or others for soliciting acceptaraf the exchange offer. However, the Issuerpeijl the exchange agent reasonable and
customary fees for its services and will reimbut$er reasonable out-of-pocket expenses in conoretith its services. The Issuer will also
pay brokerage houses and other custodians, nomaneeiduciaries the reasonable out-of-pocket egpeincurred by them in forwarding
tenders for their customers. The expenses to be
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incurred in connection with the exchange offer|uding the fees and expenses of the exchange agdrgrinting, accounting and legal fees,
will be paid by the Issuer and are estimated at@pmately $260,000.

Appraisal Rights
Holders of original notes will not have shaters' rights or appraisal rights in connectidth the exchange offer.
Transfer Taxes

Holders who tender their original notesdachange will not be obligated to pay any trantfges in connection with the exchange,
except that holders who instruct us to register netes in the name of, or request that originaéstot tendered or not accepted in the
exchange offer be returned to, a person othertti@registered tendering holder will be respondibtehe payment of any applicable transfer
tax.

Other

Participation in the exchange offer is valry, and holders should carefully consider whetheccept the terms and conditions of this
offer. Holders of the original notes are urgedaasult their financial and tax advisors in makihgit own decisions on what action to take.

As a result of the making of this exchaoéfer, and upon acceptance for exchange of altlisatendered original notes according to the
terms of this exchange offer, the Issuer will haélled a covenant contained in the terms of thigginal notes and the registration agreen
Holders of the original notes who do not tendeirtbertificates in the exchange offer will continteehold those certificates and will be
entitled to all the rights, and limitations apphbtato the original notes under the indenturesepktor any rights under the registration
agreement which by their terms terminate or ceabmve further effect as a result of the makinthsf exchange offer. See "Description of
the Notes."

All untendered original notes will continteebe subject to the restrictions on transfefaeh in the indenture. In general, the original
notes may not be reoffered, resold or otherwigesteared in the U.S. unless registered under tloar@es Act or unless an exemption from
the Securities Act registration requirements idlatsée. Except under certain limited circumstandhs,Issuer does not intend to register the
original notes under the Securities Act.

In addition, any holder of original noteBavwenders in the exchange offer for the purpogmadicipating in a distribution of the new
notes may be deemed to have received restrictedises. If so, that holder will be required to cplyjwith the registration and prospectus
delivery requirements of the Securities Act in cection with any resale transaction. To the exteat driginal notes are tendered and
accepted in the exchange offer, the trading maikay, for the original notes could be adversafected.

The Issuer may in the future seek to aequirtendered original notes in open market or pelyanegotiated transactions, through
subsequent exchange offers or otherwise. The I$ggeno present plan to acquire any original nittaisare not tendered in the exchange
offer.
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DESCRIPTION OF OTHER INDEBTEDNESS
OF LEVEL 3 COMMUNICATIONS, INC. AND LEVEL 3 FINANCI NG, INC.

The following is a description of the m@éoutstanding indebtedness of the Issuer andll®#nancing, Inc., a wholly-owned
subsidiary of the Issuer. For purposes of thisisedf the prospectus only, "Level 3" refers ordyLevel 3 Communications, Inc., the Issuer.
The following summaries of Level 3's outstandingescare qualified in their entirety by referencéhte indentures to which each issue of
notes relates. Copies of these indentures areadl@ibn request from Level 3.

Indebtedness of Level 3 Communications, Inc.
91/89% Senior Notes due 2008

On April 28, 1998, Level 3 issued $2 bifliaggregate principal amount of 88 % Senior Notes due 2008 (which are referred thas9
1/8% Notes") under an indenture between Level 3 arelBdnk of New York, as successor trustee to IBJt&Mtail Bank & Trust Company.
The 91/ 8% Notes are senior unsecured obligations of Lev&h®y rank equally in right of payment with alhet existing and future senior
unsecured indebtedness of Level 3. THé 8% Notes bear interest at a rate df/$ % per annum, payable semiannually in arrears on May
and November 1.

Level 3 may redeem thée 98 % Notes, in whole or in part, at any time on oeaftlay 1, 2003. If a redemption occurs before May 1

2006, Level 3 will pay a premium of approximatel$% on the principal amount of the! 98 % Notes redeemed during the twelve month
period beginning on May 1, 2005.

If an event treated as a change of coofrbkvel 3 occurs, Level 3 will be obligated, sudijio certain conditions, to offer to purchase all
of the outstanding 9/ 8 % Notes at a purchase price of 101% of the prin@peunt, plus accrued and unpaid interest, if any.

The indenture relating to the 88 % Notes places restrictions on the ability of Le¥@nd its restricted subsidiaries to:

. incur additional indebtedness;

. pay dividends or make other restricted paymentsti@amdfers;

. create liens;

. sell assets;

. issue or sell capital stock of some of its subsie&

. enter into transactions, including transactiondaifiliates; and

. in the case of Level 3, consolidate, merge orsdiktantially all of Level 3's assets.

The holders of the'd 8% Notes may force Level 3 to immediately repaygtiacipal on the $/8% Notes, including interest to the
acceleration date, if certain defaults exist uratber indebtedness having an outstanding prineipedunt of at least $25 million, which
defaults result in the acceleration of such othdebtedness or constitutes a failure to pay praicifnen due.

As of March 31, 2006, approximately $398iom aggregate principal amount of the 88 % Notes was outstanding.
101/ 2% Senior Discount Notes due 2008

On December 2, 1998, Level 3 issued $83Homiaggregate principal amount at maturity of¥@ % Senior Discount Notes due 2008

(which are referred to as the "102% Discount Notes") under an indenture between L&aid The Bank of New York, as successor trustee
to IBJ Whitehall
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Bank & Trust Company. The 70 2% Discount Notes are senior unsecured obligatibhewel 3. They rank equally in right of paymentha
all other existing and future senior unsecured liteléness of Level 3.

The issue price of the 102 % Discount Notes was approximately 60% of the gp@icamount at maturity. The notes accreted ate ra
of 101/ 2% per year, compounded semiannually, to 100% af ghiscipal amount on December 1, 2003. Cash @stiebegan to accrue on

101/ 2% Discount Notes on December 1, 2003 at a rat® éf % and is payable semiannually on June 1 and Deaelbéth June 1, 20(
as the first interest payment date.

Level 3 may redeem the 102 % Discount Notes, in whole or in part, at any tiomeor after December 1, 2003. If a redemption c&cur
before December 1, 2006, Level 3 will pay a premafrapproximately 1.75% on the accreted value eftii' / 2% Discount Notes redeem
during the twelve month period beginning on Decenih@005.

If an event treated as a change of coofrbkvel 3 occurs, Level 3 will be obligated, sudijio certain conditions, to offer to purchase all
of the outstanding 18/ 2% Discount Notes at a purchase price of 101% oftieeeted value, plus accrued and unpaid intefesty.

The indenture relating to the 102 % Discount Notes places certain restrictions oratti@ns of Level 3 and some of its subsidiaries
are substantially similar to those contained inititenture relating to thed s % Notes. The indenture also contains a provisitating to the
acceleration of the 18/ 2% Discount Notes that is substantially similariattcontained in the indenture relating to tHe 8% Notes.

As of March 31, 2006, approximately $62limil aggregate principal amount at maturity of 1"/ 2% Discount Notes was
outstanding.

6% Convertible Subordinated Notes due 2009

On September 20, 1999, Level 3 issued $BilldN aggregate principal amount of 6% ConvegiBlubordinated Notes due 2009 (which
are referred to as the "2009 Convertible 6% Notester an indenture between Level 3 and The BamNe®f York, as successor trustee to
IBJ Whitehall Bank & Trust Company. The 2009 Corixe 6% Notes are unsecured, subordinated obtigatof Level 3.

The 2009 Convertible 6% Notes are convieriito shares of common stock, at the option efftblder, at any time prior to maturity,
unless previously repurchased or unless Level $hased the conversion rights to expire. The 20@8vE€rtible 6% Notes may be converted
at the initial rate of 15.3401 shares of commoglsiger each $1,000 principal amount of notes, silbfeadjustment in certain circumstances.
This is equivalent to a conversion price of apprately $65.19 per share.

On or after September 15, 2002, Level 3 payse the conversion rights of the holders of 2D08vertible 6% Notes to expire at any
time prior to the maturity date of the notes. Le¥@hay exercise this option if the current mark@tepof the common stock exceeds 140% of
the prevailing conversion price then in effect, dbteast 20 trading days within any 30-day peabdonsecutive trading days, including the
last trading day of such period.

If an event treated as a change in coofrbkvel 3 occurs, Level 3 will be obligated, sultj certain conditions, to offer to purchase all
of the outstanding notes at a purchase price d¥l00the principal amount, plus accrued and unpdirest, if any. Level 3 will pay the
repurchase price in cash or, at Level 3's optidrsbhject to the satisfaction of certain conditiansshares of common stock.

In the event of a bankruptcy, liquidatiarr@organization of Level 3, an acceleration of2089 Convertible 6% Notes due to an evel
default under the indenture, and certain other myéimne payment of the principal of, premium, iffaand interest on the 2009 Convertible 6%
Notes will be
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subordinated in right of payment to the prior fufid final payment in cash of all senior debt of &le.

The indenture also contains a provisioatied to the acceleration of the 2009 Convertile dotes that is substantially similar to that
contained in the indenture relating to th&/$ % Notes.

As of March 31, 2006, approximately $362iom aggregate principal amount of the 2009 Cotibkr 6% Notes was outstanding.
11% Senior Notes due 2008

On February 29, 2000, Level 3 issued $80lom aggregate principal amount of 11% Senior &otlue 2008 (which are referred to as
the "11% Notes") under an indenture between LesiBThe Bank of New York, as trustee. The 11% &late senior unsecured obligations
of Level 3. They rank equally in right of paymenthwall other existing and future senior unsecurettbtedness of Level 3. The 11% Notes
bear interest at a rate of 11% per annum, payagasnually in arrears on March 15 and September 15

The 11% Notes are not redeemable at thieropf Level 3 prior to maturity.

If an event treated as a change in confrbkvel 3 occurs, Level 3 will be obligated, sudtjeo certain conditions, to offer to purchase all
of the outstanding 11% Notes at a purchase prid®d% of the principal amount, plus accrued andaithpterest, if any.

The indenture relating to the 11% Notes@dacertain restrictions on the actions of Leveh@ some of its subsidiaries that are
substantially similar to those contained in thesimwire relating to the ¥ 8 % Notes. The indenture also contains a provisitating to the
acceleration of the 11% Notes that is substantgftyilar to that contained in the indenture relgtio the 9'/ 8% Notes.

As of March 31, 2006, approximately $78limil aggregate principal amount at maturity of 1186 Notes was outstanding.
111/ 4% Senior Notes due 2010

On February 29, 2000, Level 3 issued $280om aggregate principal amount of 14% Senior Notes due 2010 (which are referred to
as the "1t/ 4% Notes") under an indenture between Level 3 arelBdnk of New York, as trustee. The /14 % Notes are senior unsecul
obligations of Level 3. They rank equally in rigiftpayment with all other existing and future seninsecured indebtedness of Level 3. The
111/ 4% Notes bear interest at a rate of1% % per annum, payable semiannually in arrears orcMa% and September 15.

Level 3 may redeem the 114 % Notes, in whole or in part, at any time on oeaftlarch 15, 2005. If a redemption occurs before
March 15, 2008, Level 3 will pay a premium on tm@gipal amount of the 11/ 4% Notes redeemed. This premium decreases annuafly f
approximately 3.75% for a redemption during thelt@enonth period beginning on March 15, 2006 torapimnately 1.875% for a
redemption during the twelve month period beginrongMarch 15, 2007.

If an event treated as a change in coofrbkvel 3 occurs, Level 3 is obligated, subjectéstain conditions, to offer to purchase all of
the outstanding 11/ 4% Notes at a purchase price of 101% of the prin@ipeount, plus accrued and unpaid interest, if any.

The indenture relating to the 1114 % Notes places certain restrictions on the actigrisevel 3 and some of its subsidiaries that are
substantially similar to those contained in theeimire relating to the % 8 % Notes.

The indenture also contains a provisioatieg to the acceleration of the 114 % Notes that is substantially similar to that camed in
the indenture relating to the'd s % Notes.
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As of March 31, 2006, approximately $96limil aggregate principal amount of the 4/l % Notes was outstanding.
127/ 8% Senior Discount Notes due 2010

On February 29, 2000, Level 3 issued $6i#kom aggregate principal amount at maturity of 2 % Senior Discount Notes due 2010
(which are referred to as the "128 % Discount Notes") under an indenture between L&aid The Bank of New York, as trustee. The 12
8% Discount Notes are senior unsecured obligatibheweel 3. They rank equally in right of paymenthvall other existing and future senior
unsecured indebtedness of Level 3.

The issue price of the 128 % Discount Notes was approximately 53.308% of ttiecipal amount at maturity. The 12 8% Discount
Notes accreted at a rate of ’/ 8% per year, compounded semiannually, to 100% of grcipal amount on March 15, 2005. Cash interes

began accruing on the 128% Discount Notes on March 15, 2005 at a rate of /1% and is payable semiannually on March 15 and
September 15, beginning September 15, 2005.

Level 3 may redeem the 128% Discount Notes, in whole or in part, at any tiomeor after March 15, 2005. If a redemption occurs
before March 15, 2008, Level 3 will pay a premiumtbe accreted value of the 128 % Discount Notes redeemed. This premium decreases
annually from approximately 4.292% for a redemptioming the twelve month period beginning on Mat&h 2006 to approximately 2.146%
for a redemption during the twelve month periodibeimg on March 15, 2007.

If an event treated as a change in confrbkvel 3 occurs, Level 3 will be obligated, sudtjeo certain conditions, to offer to purchase all
of the outstanding 12/ 8% Discount Notes at a purchase price of 101% oftieeeted value, plus accrued and unpaid intefesty.

The indenture relating to the 128 % Discount Notes places certain restrictions oratti@ns of Level 3 and some of its subsidiaries
are substantially similar to those contained inititnture relating to thed s % Notes. The indenture also contains a provisitating to the
acceleration of the 12/ 8% Discount Notes that is substantially similariattcontained in the indenture relating to tHe 8% Notes.

As of March 31, 2006, approximately $488ion aggregate principal amount at maturity of fi#'/ 8 % Discount Notes was
outstanding.

6% Convertible Subordinated Notes due 2010

On February 29, 2000 Level 3 issued $8dBamiaggregate principal amount of 6% ConvertiBlebordinated Notes due 2010 (which
are referred to as the "2010 Convertible 6% Notester an indenture between Level 3 and The BamNeof York, as trustee. The 2010
Convertible 6% Notes are unsecured, subordinatégations of Level 3.

The 2010 Convertible 6% Notes are convieriifito shares of Level 3 common stock, at theooptif the holder, at any time prior to
maturity, unless previously repurchased or redeewmrednless Level 3 has caused the conversionsrightxpire. The 2010 Convertible 6%
Notes may be converted at the initial rate of 7.gli&éres of common stock per each $1,000 principaliat of notes, subject to adjustmen
certain circumstances. This is equivalent to a eogion price of approximately $134.84 per share.

On or after March 18, 2003, Level 3 mayseathe rights of the holders of the 2010 Convexté® Notes to expire at any time prior to
the maturity date of the notes. Level 3 may exertigs option to cause the conversion rights tarexgnly if for at least 20 trading days
within any period of
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30 consecutive trading days, including the lastitrg day of that period, the current market priteanmon stock exceeds 140% of the
prevailing conversion price then in effect.

If an event treated as a change of confrbkvel 3 occurs, Level 3 will be obligated, sultjto certain conditions, to offer to purchase all
of the outstanding 2010 Convertible 6% Notes atralpase price of 100% of the principal amount, plasrued and unpaid interest, if any.
Level 3 will pay the repurchase price in cash ot,evel 3's option but subject to the satisfactibgertain conditions, in shares of common
stock.

In the event of a bankruptcy, liquidatiarr@organization of Level 3, an acceleration of2080 Convertible 6% Notes due to an evet
default under the indenture relating to the 2016v@atible 6% Notes, and certain other events, tarent of the principal of, premium, if
any, and interest on the 2010 Convertible 6% Nwaitide subordinated in right of payment to theoprfiull and final payment in cash of all
senior debt of Level 3.

The indenture relating to the 2010 Contéet6% Notes also contains a provision relatintheoacceleration of the 2010 Convertible 6%
Notes that is substantially similar to that congglnn the indenture relating to the!/ 8 % Notes.

As of March 31, 2006, approximately $514lion aggregate principal amount of the 2010 Cotibkr 6% Notes was outstanding.
2.875% Convertible Senior Notes due 2010

On July 8, 2003, Level 3 issued $374 millaggregate principal amount of 2.875% Convert8#aior Notes due 2010 (which are
referred to as the "2010 Convertible 2.875% Notasfer an indenture between Level 3 and The BamNewof York, as trustee. The 2010
Convertible 2.875% Notes are senior unsecured afibigs of Level 3. They rank equally in right ofyp@ent with all other existing and future
senior unsecured indebtedness of Level 3.

The 2010 Convertible 2.875% Notes are cdible into shares of common stock, at the optibthe holder, at any time prior to matur
unless previously repurchased or redeemed. The @0h0ertible 2.875% Notes may be converted atritiali rate of 139.2758 shares of
common stock per each $1,000 principal amount tés)subject to adjustment in certain circumstantess is equivalent to a conversion
price of approximately $7.18 per share.

Level 3 may redeem the 2010 Convertibl&2% Notes, in whole or in part, at any time aftdy 15, 2007 only if the closing sale price
of Level 3's common stock exceeds a specified pé&age of the then applicable conversion price féeast 20 trading days in any
consecutive 30-day trading period, including tret teading day of that period. The specified petaga decreases annually from 170% in the
12-month period beginning July 15, 2007 to 150%han12-month period beginning July 15, 2009. Le&/alust pay a "make whole" payment
equal to the present value of all remaining schediplhlyments of interest on the 2010 ConvertiblgZ28Notes to be redeemed through and
including July 15, 2010.

If an event treated as a change of confrbkvel 3 occurs, Level 3 will be obligated, sultjo certain conditions, to offer to purchase all
of the outstanding 2010 Convertible 2.875% Notes tirchase price of 100% of the principal amopilois accrued and unpaid interest, if
any.

The indenture also contains a provisioatied) to the acceleration of the 2010 Convertib& 3% Notes that is substantially similar to
that contained in the indenture relating to thd 8% Notes.

As of March 31, 2006, approximately $374lion aggregate principal amount of the 2.875% Nat&s outstanding.
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9% Convertible Senior Discount Notes due 2013

On October 24, 2003, Level 3 issued $298aniaggregate principal amount at maturity of @nvertible Senior Discount Notes due
2013 (which are referred to as the "9% Convert@saior Discount Notes"), together with 20 millidrages of Level 3 common stock, in
exchange for approximately $352 million (book valaédebt and accrued interest outstanding asaifdate. The 9% Convertible Senior
Discount Notes were issued under an indenture leetwevel 3 and The Bank of New York and are semimecured obligations of Level 3.
They rank equally in right of payment with all othexisting and future senior unsecured indebtedakksvel 3.

The 9% Convertible Senior Discount Notesenaffered at a discount of 29.527% to their aggtegrincipal amount at maturity. The
Convertible Senior Discount Notes accrete at aoh8% per year, compounded semiannually, to 100%eir aggregate principal amount at
maturity by October 15, 2007. Cash interest will accrue on the 9% Convertible Senior Discount Blgigor to October 15, 2007; however,
Level 3 may elect to commence the accrual of cagrast on all outstanding 9% Convertible Seni@cbDunt Notes on or after October 15,
2004, in which case the outstanding principal anhatimaturity of each 9% Convertible Senior Disadiote, will, on the elected
commencement date, be reduced to the accreted ofallie 9% Convertible Senior Discount Note ashat date and cash interest shall be
payable on April 15 and October 15 thereafter. Cemeing October 15, 2007, interest on the 9% CoiblerSenior Discount Notes will
accrue at the rate of 9% per year and will be playimbcash semiannually in arrears.

The 9% Convertible Senior Discount Notes@nvertible into shares of common stock at th®omf the holder, at any time prior to
maturity, unless previously repurchased or redeeifled 9% Convertible Senior Discount Notes maydoeverted at the initial conversion
price of $9.991 per share, subject to adjustmenértain circumstances. The total number of shasemble upon conversion will range from
approximately 22 million to 30 million shares degerg upon the total accretion prior to conversion.

Level 3 may redeem the 9% Convertible Seiscount Notes, in whole or in part, at any tioreor after October 15, 2008 only if the
closing sale price of Level 3's common stock exseedpecified percentage of the then applicablearsion price for at least 20 trading days
in any consecutive 30-day trading period, includimg last trading day of that period. The specifieccentage is 140% in the tibdnth perio
beginning October 15, 2008 and decreases to 13024 20% on October 15, 2009 and 2010, respectiifalye initial holders sell greater
than 33.33% of the 9% Convertible Senior Discouoted. The redemption price is payable in cash suegial to 100% of the accreted value
of the 9% Convertible Senior Discount Notes todxeemed as of the redemption date plus accruedrgradd interest, to, but excluding, the
redemption date.

If an event treated as a change of confrbkvel 3 occurs, Level 3 will be obligated, sultjto certain conditions, to offer to purchase all
of the outstanding 9% Convertible Senior Discouatds at a purchase price of 101% of aggregatetacdcvalue of the notes so purchased as
of the date designated for payment, plus accruddiapaid interest, if any, to, but excluding, ttate.

The indenture also contains a provisioathed) to the acceleration of the 9% Convertiblei@eDiscount Notes that is substantially
similar to that contained in the indenture relatioghe 91/ s % Notes.

As of March 31, 2006, approximately $29%liomi aggregate principal amount at maturity of 8% Convertible Senior Discount Notes
was outstanding.

51/ 4% Convertible Senior Notes due 2011

On December 2, 2004, Level 3 issued $34komiaggregate principal amount oft%4% Convertible Senior Notes due 2011 (which are
referred to as the "2011 Convertiblé 51 % Notes") under an
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indenture between Level 3 and The Bank of New Yaskirustee. The 2011 Convertiblé/5 % Notes are senior unsecured obligations of
Level 3. They rank equally in right of payment with other existing and future senior unsecureelitddness of Level 3.

The 2011 Convertible’d 4% Notes are convertible into shares of common staicthe option of the holder, at any time prior to
maturity, unless previously repurchased or redeeifieel 2011 Convertible & 4% Notes may be converted at the initial rate of.Q64
shares of common stock per each $1,000 principalatrof notes, subject to adjustment in certaiourirstances. This is equivalent to a
conversion price of approximately $3.984 per share.

Level 3 may redeem the 2011 Convertiblé 5% Notes, in whole or in part, at any time after 8rmber 15, 2008. If a redemption occ
before December 15, 2010, Level 3 will pay a preaman principal amount of the 2011 Convertibl&/% % Notes redeemed. The premium
for the 12 month period beginning December 15, 28@&jual to 102.25%, for the 12 month period beigip December 15, 2009 is equal to
101.50% and for the 12 month period beginning Ddim5, 2010 and thereafter 100.75%.

If an event treated as a change of coofrbkvel 3 occurs, Level 3 will be obligated, sudijio certain conditions, to offer to purchase all
of the outstanding 2011 Convertiblé 54 % Notes at a purchase price of 100% of the prin@p@unt, plus accrued and unpaid interest, if
any, plus in certain circumstances a "makele premium" that is based on a table includethénindenture relating to the 2011 Convertib
1/ 4% Notes and the date on which the change in conegmbmes effective as well as the price paid paresbf our common stock in the
change of control transaction.

The indenture also contains a provisioatied) to the acceleration of the 2011 Convertibld £% Notes that is substantially similar to
that contained in the indenture relating to thd 8% Notes.

As of March 31, 2006, approximately $34%ion aggregate principal amount of thé 54 % Notes was outstanding.
10% Convertible Senior Notes due 2011

On April 4, 2005, Level 3 issued $880 mifliaggregate principal amount of 10% Convertiblei@eNotes due 2011 (which are referred
to as the "2011 Convertible 10% Notes") under aemure supplement between Level 3 and The BaiNeof York, as trustee. The 2011
Convertible 10% Notes are senior unsecured obtigatof Level 3. They rank equally in right of payrhwith all other existing and future
senior unsecured indebtedness of Level 3.

After January 1, 2007, the 2011 Convertili)ét Notes are convertible into shares of commockstat the option of the holder, at any
time prior to maturity, unless previously repurader redeemed. The conversion right will be aceédel in the event of a change of control
as defined in the indenture. For each $1,000 prali@mount of 2011 Convertible 10% Notes surrerdiéyeconversion a holder will receive
277.77 shares of our common stock.

Level 3 may redeem the 2011 Convertible N8tes, in whole or in part, at any time after May009. If a redemption occurs before
maturity, Level 3 will pay a premium on principahaunt of the 2011 Convertible 10% Notes redeembd.premium for the 12 month peri
beginning May 1, 2009 is equal to 3.33% and foritBenonth period beginning May 1, 2010 and theeedft67%.

If an event treated as a change of confrbkvel 3 occurs, Level 3 will be obligated, suttjto certain conditions, to offer to purchase all
of the outstanding 2011 Convertible 10% Notesirahase price of 100% of the principal amounts@locrued and unpaid interest, if any,
plus in certain circumstances a "make-whole preritnat is based on a table included in the indentatating to the 2011 Convertible 10%
Notes and the date on which the change in congobimes effective as well as the price paid peresbfour common stocl
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The indenture also contains a provisioathe) to the acceleration of the 2011 ConvertilfléINotes that is substantially similar to that
contained in the indenture relating to th&/8 % Notes.

As of March 31, 2006, approximately $880lion aggregate principal amount of the 2011 Cotilsky 10% Notes was outstanding.
11.50% Senior Notes due 2010

On January 13, 2006, Level 3 issued apprately $692 million in aggregate principal amouhl®.50% Senior Notes due 2010 (the
"11.50% Notes") under an indenture between Lexai@ The Bank of New York, as trustee. The 11.50%e8lare senior unsecured
obligations of Level 3. They rank equally in rigiftpayment with all other existing and future seninsecured indebtedness of Level 3. The
11.50% Notes bear interest at a rate of 11.50%upeum, payable semiannually on March 1 and Septeinbe

Level 3 may redeem the 11.50% Notes, inlevboin part, at any time on or after March 1, 200he 11.50% Notes are not redeemable
prior to such time.

If an event treated as a change of coofrbkvel 3 occurs, Level 3, will be obligated, sedijto certain conditions, to offer to purchas
of the 11.50% Notes at a purchase price of 101#eprincipal amount, plus accrued and unpaid ésteif any.

The indenture relating to the 11.50% Ngieses certain restrictions on the actions of L&vahd the Issuer and some of their
subsidiaries that are substantially similar to ¢hosntained in the indenture relating to the 8% Notes.

As of March 31, 2006, approximately $692ion in aggregate principal amount of the 4/12 % Notes was outstanding.

Euro-Denominated Senior Notes
111/ 4% Senior Notes due 2010

On February 29, 2000, Level 3 issued €30om aggregate principal amount of 14% Senior Notes due 2010 (which are referred to
as the "1t/ 4% Euro Notes") under an indenture between LeveiBTnhe Bank of New York, as trustee. Thel11% Euro Notes are seni
unsecured obligations of Level 3. They rank equiallsight of payment with all other existing andiute senior unsecured indebtedness of

Level 3. The 11/ 4% Euro Notes bear interest at a rate of 14% per annum, payable semiannually in arrears orcivia$ and
September 15.

Level 3 may redeem the 114 % Euro Notes, in whole or in part, at any time omfber March 15, 2005. If a redemption occurs befo

March 15, 2008, Level 3 will pay a premium on thimgipal amount of the 11/ 4% Euro Notes redeemed. This premium decreases lnnua
from approximately 3.75% for a redemption during ttvelve month period beginning on March 15, 2@D&gpproximately 1.875% for a
redemption during the twelve month period beginrongMarch 15, 2007.

If an event treated as a change in coofrbkvel 3 occurs, Level 3 will be obligated, sultj certain conditions, to offer to purchase all
of the outstanding 141/ 4% Euro Notes at a purchase price of 101% of thecjpal amount, plus accrued and unpaid interesnyt

The indenture relating to the 4114 % Euro Notes places certain restrictions on thimastof Level 3 and its restricted subsidiarieg tha
are substantially similar to those contained initlienture relating to the'd 8 % Notes. The indenture also contains a provisitating to the
acceleration of the 14/ 4% Euro Notes that is substantially similar to tbattained in the indenture relating to th&/$ % Notes.
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As of March 31, 2006, approximately $12%ion aggregate principal amount of the 44 % Euro Notes was outstanding.
103/ 4% Senior Notes due 2008

On February 29, 2000, Level 3 issued €500om aggregate principal amount of 04 % Senior Notes due 2008 (which are referred to

as the "1/ 4% Euro Notes") under an indenture between LeveiBThe Bank of New York, as trustee. The31@% Euro Notes are seni
unsecured obligations of Level 3. They rank equiallsight of payment with all other existing andiute senior unsecured indebtedness of

Level 3. The 16/ 4% Euro Notes bear interest at a rate of 18% per annum, payable semiannually in arrears orciVia$ and
September 15.

The 16/ 4% Euro Notes are not redeemable at the option @&l prior to maturity.

If an event treated as a change of confrbkvel 3 occurs, Level 3 will be obligated, sultjto certain conditions, to offer to purchase all
of the outstanding 18/ 4% Euro Notes at a purchase price of 101% of thecgpal amount, plus accrued and unpaid intereanyt

The indenture relating to the 304 % Euro Notes places certain restrictions on thimastof Level 3 and its restricted subsidiarieg tha
are substantially similar to those contained initlienture relating to the'd 8 % Notes. The indenture also contains a provisitating to the
acceleration of the 13/ 4% Euro Notes that is substantially similar to tbattained in the indenture relating to th&/$ % Notes.

As of March 31, 2006, approximately $60limil aggregate principal amount of the 3/ % Euro Notes was outstanding.
I ndebtedness of Level 3 Financing, Inc.
Credit Agreement

As of December 1, 2004, Level 3 Financing,, a direct wholly-owned subsidiary of Level"Bgvel 3 Financing"), as borrower, and
Level 3 Communications, Inc., as guarantor, Metyihch Capital Corporation, as administrative agerd collateral agent, and certain
lenders entered into a Credit Agreement, pursuawhich the lenders extended a $730 million sesémured term loan to Level 3 Financing.

Level 3 Financing's obligations under thredt Agreement are, subject to certain exceptisasyred by certain of the assets of
(i) Level 3 Communications, Inc.; and (ii) certaihLevel 3 Communications, Inc.'s material domestibsidiaries that are engaged in the
telecommunications business, including Level 3 Camications, LLC. Level 3 Communications, Inc. ahdde subsidiaries also guarantee
the obligations of Level 3 Financing under the @rédgreement.

The principal amount of the senior secuegth loan will be payable in full on December 1120Additional secured term loans or
revolving loans may in the future be extended tedl& Financing under the Credit Agreement.

The senior secured term loan bears intatestate equal to the London Interbank Offeretd RAIBOR) plus 700 basis points.

The Credit Agreement provides that indebésd outstanding under the senior secured termwalioe paid with all of the net available
cash proceeds with respect to certain asset sitlesse proceeds are not reinvested in Level 3siness.
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The Credit Agreement contains negative namés restricting and limiting the ability of Lev@lCommunications, Inc., Level 3 Financ
and any restricted subsidiary to engage in cedaiivities, including:

. limitations on indebtedness and the incurrencéeos!

. restrictions on dividends and distributions on tastock, and other similar distributions;

. limitations on transactions restricting the abiliysubsidiaries to pay dividends and other sindiatributions;

. restrictions on the issuance and sale of capibakstf subsidiaries;

. restrictions on sale leaseback transactions, sh@ssets and investments, including restrictionagset transfers by guarantors

under the Credit Agreement to subsidiaries of L&/€bmmunications, Inc. which are not guarantors;

. limitations on transactions with affiliates;

. limitations on designating subsidiaries as unretgtd subsidiaries;

. limitations on actions with respect to existingeiompany obligations; and

. in the case of Level 3 Communications, Inc., Le/€inancing and any guarantor, restrictions on emsrgnd sales of

substantially all assets.

The Credit Agreement does not require L8&v€bmmunications, Inc. or Level 3 Financing to mtain specific financial ratios. The
Credit Agreement does contain certain events afudef

10.75% Senior Notes due 2011

On October 1, 2003, Level 3 Financing, iasued $500 million aggregate principal amourt@f75% Senior Notes due 2011 (the
"10.75% Notes") under an indenture between Levak3juarantor, Level 3 Financing, as Issuer, aredBdnk of New York as trustee. The
10.75% Notes are senior unsecured unsubordinategatibns of Level 3 Financing. They rank equahyright of payment with all other
existing and future senior unsecured unsubordinatkebtedness of Level 3 Financing. The 10.75% $&late unconditionally guaranteed on
an unsubordinated unsecured basis by Level 3 Congations, Inc. and Level 3 Communication, LLC. THe75% Notes bear interest at a
rate of 10.75% per annum, payable semiannuallyreees on April 15 and October 15.

Level 3 Financing may redeem the 10.75%eBlanh whole or in part, at any time on or aftetdder 15, 2007. If a redemption occurs
before October 15, 2009, Level 3 Financing will gagremium on the principal amount of the 10.75%eNoedeemed. This premium
decreases annually from approximately 5.38% fad@mption during the twelve month period beginmngOctober 15, 2007 to
approximately 2.69% for a redemption during thelt@enonth period beginning on October 15, 2008ddition, on or prior to October 15,
2006, Level 3 Financing may redeem up to 35% oflth&5% Notes with the proceeds of certain equigrimgs of Level 3 that are
contributed to Level 3 Financing at a redemptiangoequal to 110.750% of the principal amount ef 18.75% Notes so redeemed.

If an event treated as a change in coofrbkvel 3 and/or Level 3 Financing occurs, LeveViB be obligated, subject to certain
conditions, to offer to purchase all of the outdiag 10.75% Notes at a purchase price of 101%eptincipal amount, plus accrued and
unpaid interest, if any.

The indenture relating to the 10.750% Nat@stains certain covenants, including, among sthemvenants with respect to the following
matters: (i) limitation on consolidated debt; (ifpitation on debt of the Issuer and Issuer restdcsubsidiaries; (iii) limitation on restricted
payments; (iv) limitation on dividend and other pegnt restrictions affecting restricted subsidigr{gs limitation
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on liens; (vi) limitation on sale and leasebacksactions; (vii) limitation on asset dispositiofisii) limitation on issuance and sales of cag
stock of restricted subsidiaries; (ix) transactiwith affiliates; (x) reports; (xi) limitation onesdignations of unrestricted subsidiaries; and
(xii) in the case of Parent, the Issuer, futurergaotors of the notes and guarantors of the 10.7&%e@ds Note, limitations on mergers,
consolidations and sales of all or substantiallpihe assets of such entities.

The holders of the 10.75% Notes may foreedl 3 Financing to immediately repay the principaithe 10.75% Notes, including interest
to the acceleration date, if certain defaults exigter other indebtedness of Level 3 or any rdsttisubsidiary having an outstanding princ
amount of at least $25 million, which defaults teguthe acceleration of such other indebtednesaostitute a failure to pay principal when
due.

As of March 31, 2006, $500 million aggregptincipal amount of the 10.75% Notes was outstend
Floating Rate Senior Notes due 2011

On March 14, 2006, Level 3 Financing iss$280 million aggregate principal amount of FlogtRate Senior Notes due 2011 (the
"Floating Rate Notes") under an indenture betweevel 3, as guarantor, Level 3 Financing, and ThekBd New York as trustee. The
Floating Rate Notes are senior unsecured unsuladetirobligations of Level 3 Financing. They rankaity in right of payment with all oth:
existing and future senior unsecured unsubordinatkebtedness of Level 3 Financing. The FloatingeRéotes are unconditionally
guaranteed on an unsubordinated unsecured bakisviey 3. The Floating Rate Notes bear interestrateof LIBOR plus 6.375% per annt
reset semiannually, and payable semiannually gaasron March 15 and September 15 of each yeameaowing September 15, 2006.

Level 3 Financing may redeem the FloatimgeRNotes, in whole or in part, at any time onftearaMarch 15, 2008. If a redemption occ
before March 15, 2010, Level 3 Financing will pagramium on the principal amount of the FloatingeRdotes redeemed. This premium
decreases annually from approximately 2.0% forda@mgotion during the twelve month period beginningwearch 15, 2008 to approximately
1.0% for a redemption during the twelve month pbeginning on March 15, 2009. In addition, on voipto March 15, 2008, Level 3
Financing may redeem up to 35% of the Floating Retes with the proceeds of certain equity offesing Level 3 that are contributed to
Level 3 Financing at a redemption price equal 10.00% of the principal amount of the Floating Ridteées so redeemed, plus a premium
equal to the interest rate per annum on the Flga&iste Notes applicable on the date that noticeddmption is given.

If an event treated as a change in coofrbkvel 3 and/or Level 3 Financing occurs, LeveViB be obligated, subject to certain
conditions, to offer to purchase all of the outdiag Floating Rate Notes at a purchase price o#461the principal amount, plus accrued
and unpaid interest, if any.

The indenture relating to the Floating Rdtges contains certain covenants, including, amathgrs, covenants with respect to the
following matters: (i) limitation on consolidateelat; (ii) limitation on debt of Level 3 Financing@Level 3 Financing restricted subsidiari
(iii) limitation on restricted payments; (iv) lingition on dividend and other payment restrictiorisciing restricted subsidiaries; (v) limitation
on liens; (vi) limitation on sale and leaseback$actions; (vii) limitation on asset dispositio(aii) limitation on issuance and sales of caf.
stock of restricted subsidiaries; (ix) transactiaith affiliates; (x) reports; (xi) limitation onesignations of unrestricted subsidiaries; and
(xii) in the case of Level 3, Level 3 Financingtute guarantors of the notes and guarantors dflibeting Rate Proceeds Note, limitations on
mergers, consolidations and sales of all or subiathnall of the assets of such entities.
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The holders of the Floating Rate Notes foage Level 3 Financing to immediately repay thmgipal on the Floating Rate Notes,
including interest to the acceleration date, itaierdefaults exist under other indebtedness otL&wr any restricted subsidiary having an
outstanding principal amount of at least $25 miljizvhich defaults result in the acceleration ofrsather indebtedness or constitute a failure
to pay principal when due.

As of March 31, 2006, $150 million aggregptincipal amount of the Floating Rate Notes wastanding.
12.25% Senior Notes due 2013

On March 14, 2006 and April 6, 2006 respety, Level 3 Financing issued $250 million and$3nillion aggregate principal amount
12.25% Senior Notes due 2013 (the "12.25% Notasdeuan indenture between Level 3, as guaranteell3Financing, and The Bank of
New York as trustee. The 12.25% Notes are seniseaured unsubordinated obligations of Level 3 Féiran They rank equally in right «
payment with all other existing and future seninsecured unsubordinated indebtedness of Level@hEing. The 12.25% Notes are
unconditionally guaranteed on an unsubordinateéaured basis by Level 3. The 12.25% Notes beareisttat a rate of 12.25% per annum,
payable semiannually in arrears on March 15 andeBaper 15 of each year, commencing September 0%, 20

Level 3 Financing may redeem the 12.25%eklah whole or in part, at any time on or afteréfal5, 2010. If a redemption occurs
before March 15, 2012, Level 3 Financing will pagramium on the principal amount of the 12.25% Notgleemed. This premium
decreases annually from approximately 6.125% feda@mption during the twelve month period beginrongMarch 15, 2010 to
approximately 3.063% for a redemption during thelw® month period beginning on March 15, 2011.ddition, on or prior to March 15,
2009, Level 3 Financing may redeem up to 35% oflth@5% Notes with the proceeds of certain equigrings of Level 3 that are
contributed to Level 3 Financing at a redemptianeoequal to 112.25% of the principal amount of 1Be25% Notes so redeemed.

If an event treated as a change in coofrbkvel 3 and/or Level 3 Financing occurs, LeveViB be obligated, subject to certain
conditions, to offer to purchase all of the outdiag 12.25% Notes at a purchase price of 101%eptincipal amount, plus accrued and
unpaid interest, if any.

The indenture relating to the 12.25% Ne@stains certain covenants, including, among otteergenants with respect to the following
matters: (i) limitation on consolidated debt; (ipitation on debt of Level 3 Financing and LeveFiBancing restricted subsidiaries;
(iii) limitation on restricted payments; (iv) lingition on dividend and other payment restrictiorisciing restricted subsidiaries; (v) limitation
on liens; (vi) limitation on sale and leaseback$actions; (vii) limitation on asset dispositio(sii) limitation on issuance and sales of caf.
stock of restricted subsidiaries; (ix) transactiwoith affiliates; (x) reports; (xi) limitation onasignations of unrestricted subsidiaries; and
(xii) in the case of Level 3, Level 3 Financingtute guarantors of the notes and guarantors aDffering Proceeds Note, limitations on
mergers, consolidations and sales of all or subiathnall of the assets of such entities.

The holders of the 12.25% Notes may foreedl 3 Financing to immediately repay the principaithe 12.25% Notes, including interest
to the acceleration date, if certain defaults exiter other indebtedness of Level 3 or any rdettisubsidiary having an outstanding princ
amount of at least $25 million, which defaults teguthe acceleration of such other indebtednesaostitute a failure to pay principal when
due.

As of April 6, 2006, $550 million aggregatencipal amount of the 12.25% Notes was outstandi
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DESCRIPTION OF THE NOTES
General

The new notes, like the original notes] i issued under an Indenture, dated as of Jarl3ar3006 (as supplemented, the "Indenture"),
between Level 3 Communications, Inc. (the "Compaayt The Bank of New York, as trustee under tliemture (the "Trustee"). Copies of
the Indenture are available from the Company onest For purposes of this Description of the Nadtes term "Company" refers only to
Level 3 Communications, Inc., and does not inclisslsubsidiaries except for purposes of financéhdletermined on a consolidated basis.
For purposes of this "Description of the Notes| faflerences in this prospectus to "the Notes"|dfeteemed to refer collectively to the
original notes and the new notes.

The following summary of certain provisiaofsthe Indenture does not purport to be complatkis subject to, and is qualified in its
entirety by reference to, the Trust Indenture Act@39, as amended (the "Trust Indenture Act"), @nall of the provisions of the Indenture,
including the definitions of certain terms theraimd those terms made a part of the Indenture leyar€e to the Trust Indenture Act, as in
effect on the date of the Indenture. The defingiofhcertain capitalized terms used in the follapgummary are set forth below under "—
Certain Definitions."

The Notes are senior unsecured obligatidise Issuer, ranking equal in right of paymenthwall existing and future unsecured
indebtedness of the Company that is not expresslgrglinated in right of payment to the notes, aredsanior in right of payment to all
existing and future indebtedness of the Companyessty subordinated in right of payment to the siofes of March 31, 2006, the Company
(excluding its subsidiaries) had $4.731 billiorindebtedness outstanding and provided a guararihedredit Agreement (defined below).
See "Description of Other Indebtedness of Leveb&@unications, Inc. and Level 3 Financing, Inc."

For a summary of certain risks relatingtoinvestment in the Notes, see "Risk Factors."

Substantially all the operations of the @amy are conducted through its subsidiaries amdetore, the Company is dependent upon
cash flow from those entities to meet its obligasioThe payment of dividends and the making ofdaamd advances to the Company by its
subsidiaries are subject to various restrictionsufe debt of certain of the Company's subsidiariag prohibit the payment of dividends or
the making of loans or advances to the Compangdttition, the ability of subsidiaries of the Compan make such payments, loans or
advances to the Company is limited by the lawdefrelevant states in which such subsidiaries yanized or located. In certain
circumstances, the prior or subsequent approvalidi payments, loans or advances by such subsgliafrithe Company is required from
applicable regulatory bodies or other governmestéties. The Company's subsidiaries will have inead obligation to pay amounts due on
the notes and will have no obligation to guararieenotes. As a result, the notes effectively dllsubordinated to all existing and future
indebtedness and other liabilities of the Compasytssidiaries, including secured obligations urilerCredit Agreement, dated as of
December 1, 2004 (the "Credit Agreement”), by amdrg the Company, as guarantor, Level 3 Finandintg, as borrower, Merrill Lynch
Capital Corporation, as administrative agent arithmyal agent, and certain lenders and any futtedit facilities, receivables, purchase
money indebtedness, capitalized leases and cettaén arrangements, to the extent of the valubetbllateral securing such obligations.
The Indenture permits the Company and its subsidido incur substantial amounts of additional detat other liabilities. Any rights of the
Company and its creditors, including the holderthefnotes, to participate in the assets of artii@Company's subsidiaries upon any
liquidation or reorganization of any such subsighaill be subject to the prior claims of that subary's creditors (including trade creditors).
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Principal, Maturity and Interest

The Company will initially issue notes (théew Notes") in an aggregate principal amount étpthe aggregate principal amount of
original notes issued under the Indenture (thedi@al Notes") validly tendered and not withdrawrthie exchange offer. The Company may,
without the consent of the holders, increase tlygegte principal amount of the New Notes in thariup to $1,230,272,000 (the aggregate
principal amount of Original Notes subject to tixeleange offer) on the same terms and with the s2ldf@lP numbers as the New Notes tc
issued upon the consummation of the exchange &fer.offering of additional New Notes will be subjd¢o the covenants of the Indenture
described under "Description of the Notes—Certanghants." The New Notes and any additional Nevweblstibsequently issued under the
Indenture will be treated as a single class fopatposes under the Indenture, including withauithtion, waivers, amendments, redemptions
and offers to purchase. Any additional New Notdssegquently issued under the Indenture may be idsueésh or in connection with one or
more exchange offers for Original Notes that arevatidly tendered in this exchange offer. The tewhany subsequent offers to exchange
New Notes for Original Notes that are not validipdered in this exchange offer may be more orflaggable to the holders of Origin
Notes than the terms of this exchange o

The Notes will mature on March 1, 2010etest on the New Notes accrues at the rate of ¥4 ) annum from the initial issuance ¢
to occur upon consummation of this exchange offefrom the most recent date to which interesthesen paid, and is payable in cash
semiannually in arrears on March 1 and Septembesrimencing September 1, 2006 to the persons vehregistered holders of the Notes
on the close of business on the preceding Febilgor August 15, as the case may be. Interesb@itomputed on the basis of a 360-day
year comprised of twelve -day months. For purpose of this "Description of Kwges," all references herein to the "Notes" shalleemed
refer collectively to the New Notes and any additibNotes issued at later dates.

Principal of, premium, if any, and interestthe Notes will be payable, and the Notes magxohanged or transferred, at the office or
agency of the Company, which, unless otherwiseigeavby the Company, will be the offices of the §ire. At the option of the Issuer,
interest may be paid by check mailed to the registbolders at their registered addresses. ThesNatkebe issued without coupons and in
fully registered form only, in minimum denominat®af $1,000 and integral multiples thereof. Thedsawill be issued only against validly
tendered Original Notes. No service charge wilhiade for any registration of transfer or exchanfgh® Notes, but the Issuer may require
payment of a sum sufficient to cover any transd&rdr other similar governmental charge payableoimection therewith.

Book-Entry, Delivery and Form

The New Notes will initially be issued imetform of one or more global securities registénettie name of The Depository Trust
Company, or DTC, or its nominee.

The New Notes initially will be representegdone or more notes in registered, global forthatit interest coupons (collectively, the
"Global Notes"). The Global Notes will be depositgabn issuance with the Trustee as custodian ferOépository Trust Company ("DTC"),
in New York, New York, and registered in the nami®®C or its nominee, in each case for credit t@aoount of a direct or indirect
participant in DTC as described below.

Except as set forth below, the Global Nobey be transferred, in whole and not in part, aalgnother nominee of DTC or to a
successor of DTC or its nominee. Beneficial intey@sthe Global Notes may not be exchanged foeslat certificated form except in the
limited circumstances described below. See "Excharigslobal Notes for Certificated Notes." Excapthe limited circumstances described
below, owners of beneficial interests in the Glolates will not be entitled to receive physicalidety of Notes in certificated form.
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Depositary Procedures.  The following description of the operations gmdcedures of DTC, Euroclear and Clearstream raméged
solely as a matter of convenience. These operatindgprocedures are solely within the control efrispective settlement systems and are
subject to changes by them. The Company takessponsibility for these operations and procedurekuages investors to contact the
systems or their participants directly to discusse matters.

DTC has advised the Company that DTC im#@dd-purpose trust company organized under thvs laf the State of New York, a
member of the Federal Reserve System, a "bankgmnaration” within the meaning of the New York BankLaw, a "clearing corporation”
within the meaning of the New York Uniform CommeaidCode and a "clearing agency" registered undeEtthange Act. DTC was created
to hold the securities of its participating orgaians (“participants") and to facilitate the ckare and settlement of securities transactions
among its participants in such securities throughteonic book-entry changes in accounts of théigpants, thereby eliminating the need for
physical movement of securities certificates. DTzigticipants include securities brokers and dedl&hich may include the underwriters),
banks, trust companies, clearing corporations ani@icr other organizations, some of whom (or thegiresentatives) have ownership inter
in DTC. Access to DTC's book-entry system is al&gilable to others, such as banks, brokers, deafetdrust companies ("indirect
participants"), that clear through or maintain atodial relationship with a participant, eithereditly or indirectly. Persons who are not
participants may beneficially own Notes held byorbehalf of DTC only through the participantstoe tndirect participants. The ownership
interests in, and transfers of ownership interigstesach Note held by or on behalf of DTC are rdedron the records of the participants and
indirect participants.

Upon the issuance of a Global Note, DT@onominee will credit the accounts of particiganith the respective principal amounts of
the Notes represented by such Global Note purchassdch participants in the offering. Investorshia Global Notes who are participants in
DTC's system may hold their interests therein diygbrough DTC. Investors in the Global Notes vdre not participants may hold their
interests therein indirectly through the organimagi (including Euroclear and Clearstream) whichpamicipants in such system. Euroclear
and Clearstream will hold interests in the Globatéé on behalf of their participants through cusimhsecurities accounts in their respective
names on the books of their respective depositonieieh are Euroclear Bank S.A./N.V., as operafdeéaroclear, and Citibank, N.A., as
operator of Clearstream. All interests in a GldWate, including those held through Euroclear ora@&ream, may be subject to the
procedures and requirements of DTC. Those intehedtsthrough Euroclear or Clearstream also masuisect to the procedures and
requirements of such systems. Ownership of beméfitierests in a Global Note will be shown on, #meltransfer of that ownership interest
will be effected only through, records maintaingddd C (with respect to participants' interestspgrthe participants and the indirect
participants (with respect to the owners of benaffiaterests in such Global Note other than padiots).

The laws of some jurisdictions require tberttain purchasers of securities take physicaveisi of such securities in definitive form.
Such limits and such laws may impair the abilitgramsfer beneficial interests in a Global Notec3ese DTC, Euroclear and Clearstream
act only on behalf of their respective participamthich in turn act on behalf of indirect partiaiia and certain banks, the ability of a person
having beneficial interests in a Global Note tadgle such interests to persons or entities thabtiparticipate in the DTC, Euroclear or
Clearstream system, as applicable, or otherwisedakions in respect of such interests, may betafieby the lack of a physical certificate
evidencing such interests.

Payment of principal of and interest onég¢otepresented by a Global Note will be made inadiately available funds to DTC or its
nominee, as the case may be, as the sole registerezt and the sole holder of the Notes represahtadby for all purposes under the
Indenture. Under the terms of the Indenture, them@any and the Trustee will treat the Persons inseh@ames the Notes,
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including the Global Notes, are registered as thieass of the Notes for the purpose of receivingnpats and for all other purposes.
Consequently, neither the Company, the Trusteangiagent of the Company or the Trustee has ohaile any responsibility or liability
for:

@ any aspect of DTC's records or any participantladirect participant's records relating to or pays made on account of
beneficial ownership interest in the Global Note$oo maintaining, supervising or reviewing anyl@fC's records or any
participant's or indirect participant's recordstielg to the beneficial ownership interests in@&lebal Notes; or

2 any other matter relating to the actions and peastof DTC or any of its participants or indireatticipants.

The Company has been advised by DTC than upceipt of any payment of principal of or ingren any Global Note, DTC will
immediately credit, on its book-entry registratamd transfer system, the accounts of participaiits gayments in amounts proportionate to
their respective beneficial interests in the ppatior face amount of such Global Note as showthenmecords of DTC. The Company exps
that payments by participants or indirect partinijgato owners of beneficial interests in a Globaté\held through such participants or
indirect participants will be governed by standingtructions and customary practices as is novedse with securities held for customer
accounts registered in "street name" and will lgestble responsibility of such participants andrecti participants.

Neither the Company nor the Trustee williable for any delay by DTC or any of its partiaigs in identifying the beneficial owners of
the Notes, and the Company and the Trustee mayusively rely on and will be protected in relying mstructions from DTC or its nomin
for all purposes.

Transfers between participants in DTC Wwdleffected in accordance with DTC's procedures vélh be settled in same-day funds, and
transfers between participants in Euroclear anérSteeam will be effected in accordance with thespective rules and operating procedures.

Subject to compliance with the transfetriesons applicable to the Notes described hergioss-market transfers between the
participants in DTC, on the one hand, and Eurockea@learstream participants, on the other hanlli peieffected through DTC in accordal
with DTC's rules on behalf of Euroclear or Clearatn, as the case may be, by its respective depositawvever, such cross-market
transactions will require delivery of instructiotwsEuroclear or Clearstream, as the case may biebgounterparty in such system in
accordance with the rules and procedures and witieirestablished deadlines (Brussels time) of system. Euroclear or Clearstream, as the
case may be, will, if the transaction meets itHe®ent requirements, deliver instructions to éspective depositary to take action to effect
final settlement on its behalf of delivering oreadng interests in the relevant Global Note in D B@d making or receiving payment in
accordance with normal procedures for same-daysfgettlement applicable to DTC. Euroclear participand Clearstream participants may
not deliver instructions directly to the deposiésrfor Euroclear or Clearstream.

DTC has advised the Company that it whkktany action permitted to be taken by a holdéMaies only at the direction of one or more
participants to whose account DTC has creditedrteeests in the Global Notes and only in respésuch portion of the aggregate principal
amount of the Notes as to which such participaqarticipants has or have given such direction. e\, if there is an Event of Default
under the Notes, DTC reserves the right to exchéamg&lobal Notes for legended Notes in certifideftem, and to distribute such Notes to
its participants.

So long as DTC or any successor depositarrg Global Note, or any nominee, is the registerener of such Global Note, DTC or such
successor depositary or nominee, as the case maylbiee considered the sole owner or holder ef Notes represented by such Global Note
for all purposes under the Indenture and the N&irsept as set forth above, owners of beneficigrests in a Global Note will not be entit
to have the Notes represented by such Global Ngistered in their
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names, will not receive or be entitled to receitaggical delivery of certificated Notes in defingiform and will not be considered to be the
owners or holders of any Notes under such Glob&t Nsccordingly, each Person owning a beneficidriest in a Global Note must rely on
the procedures of DTC or any successor depos#an, if such Person is not a participant, on tleeg@aures of the participant through which
such Person owns its interest, to exercise anysrigiha holder under the Indenture. The Companerstdnds that under existing industry
practices, in the event that the Company requestsetion of holders or that an owner of a benefiititerest in a Global Note desires to give
or take any action which a holder is entitled teegor take under the Indenture, DTC or any succetsgositary would authorize the
participants holding the relevant beneficial ingtit® give or take such action, and such parti¢gpamuld authorize beneficial owners owning
through such participants to give or take suctoaadir would otherwise act upon the instructionberfieficial owners owning through them.

Although DTC has agreed to the foregoingcpdures in order to facilitate transfers of inseésén Global Notes among participants of
DTC, it is under no obligation to perform or continto perform such procedures, and such procedwagde discontinued at any time. None
of the Company, the Trustee or the underwritersheile any responsibility for the performance by@dr its participants or indirect
participants of their respective obligations unither rules and procedures governing their operations

Exchange of Global Notes for Certificated Notes. A Global Note is exchangeable for certificaldmtes only if:

@ DTC notifies the Company that it is unwilling orabie to continue as a depositary for such GlobaéMo if at any time DTC
ceases to be a clearing agency registered undéxtifenge Act and, in either case, the Company faibppoint a successor
depositary within 90 days after the date of sudiicep

(b) the Company in its discretion at any time determinet to have the Notes represented by such Ghodtal, or

(c) there shall have occurred and be continuing a eda@n Event of Default with respect to the Nategresented by such
Global Note.

Any Global Note that is exchangeable fatifieated Notes pursuant to the preceding sentaviltde exchanged for certificated Notes
authorized denominations and registered in suchesaaa DTC or any successor depositary holding Glmbal Note may direct. Subject to
the foregoing, a Global Note is not exchangeablegpt for a Global Note of like denomination torkgistered in the name of DTC or any
successor depositary or its nominee. In the evetita Global Note becomes exchangeable for cetiéfit Notes:

(@) certificated Notes will be issued only in fully istgred form in denominations of $1,000 or integnaltiples thereof,

(b) payment of principal of, and premium, if any, anterest on, the certificated Notes will be payable] the transfer of the
certificated Notes will be registerable, at thaazffor agency of the Company maintained for sucpgaes, and

(c) no service charge will be made for any registratibtransfer or exchange of the certificated No#dthough the Company may
require payment of a sum sufficient to cover anyaagovernmental charge imposed in connectiorethigh.

Optional Redemption

The Notes are subject to redemption abtiten of the Company, in whole or in part, at éinye or from time to time on or after
March 1, 2009, upon not less than 30 nor more @tadays'
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prior notice, at 100% of the principal amount, phesrued and unpaid interest thereon (if any) ¢orétdemption date.
Mandatory Redemption

Except as set forth under "—Certain CovéstarChange of Control Triggering Event" and "—Lintidg on Asset Dispositions," the
Company is not required to make mandatory redempgtayments or sinking fund payments with respeti¢dNotes.

Certain Covenants
The Indenture contains, among others,dhewing covenants:

Limitation on Consolidated Debt.  (a) The Company may not, and may not permitR@stricted Subsidiary to, directly or indirectly,
Incur any Debt, unless, after giving pro forma efff® such Incurrence and the receipt and apptinaif the net proceeds thereof, no Default
or Event of Default would occur as a consequencuoli Incurrence or be continuing following suctumence and either (i) the ratio of
(A) the aggregate consolidated principal amounti(othe case of Debt issued at a discount, thedied Value) of Debt of the Company and
its Restricted Subsidiaries outstanding as of thetmecent available quarterly or annual balaneetshafter giving pro forma effect to the
Incurrence of such Debt and any other Debt Incuoreepaid since such balance sheet date anddhiptand application of the net proceeds
thereof, to (B) Consolidated Cash Flow AvailableFixed Charges for the four full fiscal quarteexnpreceding the Incurrence of such Debt
for which consolidated financial statements ardlalike, would be less than 5.0 to 1.0, or (ii) @@empany's Consolidated Capital Ratio as of
the most recent available quarterly or annual lzaaheet, after giving pro forma effect to: (x) theurrence of such Debt and any other Debt
Incurred or repaid since such balance sheet dgtthd issuance of any Capital Stock (other thasgDalified Stock) of the Company since
such balance sheet date, including the issuanaeyo€apital Stock to be issued concurrently withlticurrence of such Debt, and (z) the
receipt and application of the net proceeds of $deht or Capital Stock, as the case may be, ishess2.25 to 1.0.

(b) Notwithstanding the foregoing limitation, the Compar any Restricted Subsidiary may Incur any dhdfahe following (each of
which shall be given independent effect):

(1) Debt under the Notes, the Indenturany Restricted Subsidiary Guarantee;

(2) Debt under Credit Facilities in argeggate principal amount outstanding or availatuigdther with all refinancing Debt
outstanding or available pursuant to clause (Qweh respect of Debt previously Incurred pursuarthis clause (2) at any one time
not to exceed the greater of: (x) $750 million, efhamount shall be permanently reduced by the atafuxiet Available Proceeds
used to repay Debt under the Credit Facilities, rotdreinvested in Telecommunications/IS Assetssed to purchase Notes or repay
other Debt, pursuant to and as permitted by thewrant described under "—Limitation on Asset Disposs”, and (y) 85% of the
Eligible Receivables;

(3) Purchase Money Debt, provided thataimount of such Purchase Money Debt does not éxd¥¥6 of the cost of the
construction, installation, acquisition, lease,@epment or improvement of the applicable Telecomigations/IS Assets;

(4) Subordinated Debt of the Companyyjated, however, that the aggregate principal amounin the case of Debt issued at a
discount, the Accreted Value, of such Debt, togettith any other outstanding Debt Incurred pursuarthis clause (4), shall not
exceed $500 million at any one time (which amotnaildbe permanently reduced by the amount of Netilable Proceeds used to
repay Subordinated Debt of the Company, and novesied in Telecommunications/IS Assets or usgaitohase Notes or repay
other Debt, pursuant to and as
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permitted by the covenant described under "—Linutabn Asset Dispositions"), except to the exterhsDebt in excess of

$500 million (A) is subordinated to all other Delbtthe Company other than Debt Incurred pursuattitoclause (4) in excess of such
$500 million limitation, (B) does not provide fdre payment of cash interest on such Debt pridnecStated Maturity of the Notes ¢
(C) (1)does not provide for payments of principladach Debt at stated maturity or by way of a sigkiund applicable thereto or by
way of any mandatory redemption, defeasance, ne¢in¢ or repurchase thereof by the Company(includmgredemption, retirement
or repurchase which is contingent upon eventsrougistances, but excluding any retirement requisedirtue of the acceleration of
any payment with respect to such Debt upon anytedfesefault thereunder), in each case on or piddhe Stated Maturity of the
Notes, and (2) does not permit redemption or atbrement (including pursuant to an offer to pash made by the Company but
excluding through conversion into Capital Stockle® Company, other than Disqualified Stock, withaoy payment by Level 3 or its
Restricted Subsidiaries to the holders thereofrathen in respect of fractional shares)of such Relhe option of the holder thereof
on or prior to the Stated Maturity of the Notes;

(5) Debt outstanding on the MeasuremeateD

(6) Debt owed by the Company to any Resnl Subsidiary of the Company or Debt owed byeatRcted Subsidiary of the
Company to the Company or a Restricted SubsidibtfyeoCompany; provided, however, that: (xX) upoma titansfer, conveyance or
other disposition by such Restricted SubsidiartherCompany of any Debt so permitted to a Persoardhan the Company or
another Restricted Subsidiary of the Company oif(igr any reason such Restricted Subsidiary ceésbe a Restricted Subsidiary,
the provisions of this clause (6) shall no longerpplicable to such Debt and such Debt shall bendd to have been Incurred by the
issuer thereof at the time of such transfer, coameg or other disposition or when such RestrictgasBliary ceases to be a Restricted
Subsidiary;

(7) Debt Incurred by a Person prior te time: (A) such Person became a Restricted SwangjdB) such Person merges into or
consolidates with a Restricted Subsidiary, or (@ther Restricted Subsidiary merges into or codatdis with such Person (in a
transaction in which such Person becomes a Restrigtibsidiary), which Debt was not Incurred in@pétion of such transaction a
was outstanding prior to such transaction;

(8) Debt Incurred to renew, extend, rafioe, defease, repay, prepay, repurchase, redetnm, exchange or refund (each, a
"refinancing") Debt Incurred pursuant to clause (2), (3), (5), (7) or (12) of this paragraph @b)this clause (8), in an aggregate
principal amount (or if issued at a discount, thentAccreted Value) not to exceed the aggregateipal amount (or if issued at a
discount, the then-Accreted Value) of and accragéerést on the Debt so refinanced plus the amduemtyopremium required to be
paid in connection with such refinancing pursuarthe terms of the Debt so refinanced or the amofiahy premium reasonably
determined by the board of directors of the Compasgecessary to accomplish such refinancing byhsneba tender offer or
privately negotiated repurchase, plus the expeoisé® Company Incurred in connection with suclnagicing;provided, however,
that (A) the refinancing Debt shall not be senioright of payment to the Debt that is being reficed, and (B) in the case of any
refinancing of Debt Incurred pursuant to clause @), (7) or (12) or, if such Debt previously rednced Debt Incurred pursuant to any
such clause, this clause (8), the refinancing Dghts terms, or by the terms of any agreementstrument pursuant to which such
Debt is issued, (x) does not provide for paymehiwiocipal of such Debt at stated maturity or baywof a sinking fund applicable
thereto or by way of any mandatory redemption, a&d@ce, retirement or repurchase thereof by thep@oyn(including any
redemption, retirement or repurchase which is cgetnt upon events or circumstances, but excludiggetirement required by virtt
of the acceleration of any payment with respestich Debt upon any event of default thereunder), in
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each case prior to the time the same are requyréidebterms of the Debt being refinanced and (¥sdwot permit redemption or other
retirement (including pursuant to an offer to pasd made by the Company) of such Debt at the opfitine holder thereof prior to
the time the same are required by the terms ob#tst being refinanced, other than, in the casdaafse (x) or (y), any such payment,
redemption or other retirement (including pursuardn offer to purchase made by the Company) wisiclonditioned upon a change
of control pursuant to provisions substantially igamto those described under "—Change of Contraigering Event;"

(9) Debt: (A) in respect of performanserety or appeal bonds, Guarantees, letters ditaereimbursement obligations
Incurred or provided in the ordinary course of bass securing the performance of contractual, friae¢lease, self-insurance or
license obligations and not in connection with lih@urrence of Debt, or (B) in respect of customagyeements providing for
indemnification, adjustment of purchase price aftesing, or similar obligations, or from Guarargee letters of credit, surety bonds
or performance bonds securing any such obligatibtise Company or any of its Restricted Subsidgparsuant to such agreements,
Incurred in connection with the disposition of dsiness, assets or Restricted Subsidiary of tlmep@oy (other than Guarantees of
Indebtedness Incurred by any Person acquiringr ahyg portion of such business, assets or Reddri8tisidiary of the Company for
the purpose of financing such acquisition) andnraggregate principal amount not to exceed thesgromceeds actually received by
the Company or any Restricted Subsidiary in conoeatith such disposition;

(10) Debt consisting of Permitted IntefiRate or Currency Protection Agreements;

(11) Debt not otherwise permitted to beumed pursuant to clauses (i) through (x) abovelause (xii) below, which, together
with any other outstanding Debt Incurred pursuarhts clause (xi), has an aggregate principal ampat in excess of $50 million at
any time outstanding; and

(12) Measurement Date Purchase Money Dadbh&bt under the Existing Notes and the relatddntures and any restricted
subsidiary guarantees issued in accordance with mlated indentures.

Notwithstanding any other provision of thisLimitation on Consolidated Debt" covenant, theximum amount of Debt that the
Company or a Restricted Subsidiary may Incur purstathis "—Limitation on Consolidated Debt" cowen shall not be deemed to be
exceeded due solely to the result of fluctuationthe exchange rates of currencies.

For purposes of determining any partical@ount of Debt under this "—Limitation on ConsotithDebt" covenant, (1) Guarantees,
Liens or obligations with respect to letters ofditsupporting Debt otherwise included in the deieation of such particular amount shall
be included and (2) any Liens granted for the bepéthe Notes pursuant to the provisions refeteth the "—Limitation on Liens"
covenant described below shall not be treated &s. Ber purposes of determining any particular amhad Debt under this "—Limitation on
Consolidated Debt" covenant, if any such Debt danated in a different currency is subject to a enay agreement that constitutes a
Permitted Interest Rate or Currency Protection Agrent with respect to U.S. dollars covering alhgipal of, premium, if any, and interest
payable on such Debt, the amount of such Debt egptkin U.S. dollars will be as provided in suctrency agreement. For purposes of
determining compliance with this "—Limitation on @3wlidated Debt" covenant, in the event that an ibé Debt meets the criteria of more
than one of the types of Debt described in the alatauses, the Company, in its sole discretiorl| slessify such item of Debt and only be
required to include the amount and type of suchtrebne of such clauses.
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Limitation on Debt of the Issuer and Issuer Restricted Subsidiaries.  The Company may not permit any Restricted Slidsi that is not
a Guarantor to Incur any Debt except any and aheffollowing (each of which shall be given indedent effect):

(1) Restricted Subsidiary Guarantees;
(2) Debt outstanding on the MeasuremeateD

(3) Debt of Restricted Subsidiaries un@dexdit Facilities permitted to be Incurred purduarclause (2) of paragraph (b) of "—
Limitation on Consolidated Debt";

(4) Purchase Money Debt of RestrictedsRiiaries permitted to be Incurred pursuant to s#aB8) of paragraph (b) of "—
Limitation on Consolidated Debt";

(5) Debt owed by a Restricted Subsidtarthe Company or a Restricted Subsidiary of then@any permitted to be Incurred
pursuant to clause (6) of paragraph (b) of "—Litnita on Consolidated Debt";

(6) Debt of Restricted Subsidiaries cstisg of Permitted Interest Rate or Currency PtadacAgreements permitted to be
Incurred pursuant to clause (10) of paragraph {B)-d_imitation on Consolidated Debt";

(7) Debt of Restricted Subsidiaries pétdito be Incurred under clause (7) of paragraplof{"—Limitation on Consolidated
Debt";

(8) Debt of Restricted Subsidiaries pétedito be Incurred under clause (9) or (11) ohgeaph (b) of "—Limitation on
Consolidated Debt"; and

(9) Debt which is Incurred to refinancgy@ebt of a Restricted Subsidiary permitted tdrimeirred pursuant to clauses (1), (2),
(3),(4) and (7) of this paragraph or this claugeif®an aggregate principal amount (or if issued discount, the then-Accreted Value)
not to exceed the aggregate principal amount (ssifed at a discount, the then-Accreted Valu¢gh®Debt so refinanced, plus the
amount of any premium required to be paid in cotineavith such refinancing pursuant to the termshef Debt so refinanced or the
amount of any premium reasonably determined bytaed of directors of the Company as necessargdoraplish such refinancing
by means of a tender offer or privately negotiatgzlirchase, plus the amount of expenses of the &uwyrgnd the applicable
Restricted Subsidiary Incurred in connection théttevprovided, however, that, in the case of arfinescing of Debt Incurred
pursuant to clause (1), (2) or (7) or, if such Datatviously refinanced Debt Incurred pursuant tp surch clause, this clause (9), the
refinancing Debt by its terms, or by the termsmf agreement or instrument pursuant to which suebt» Incurred, (x) does not
provide for payments of principal at the statedurigt of such Debt or by way of a sinking fund apable to such Debt or by way of
any mandatory redemption, defeasance, retiremeamipoirchase of such Debt by the Company or anyriBeest Subsidiary (including
any redemption, retirement or repurchase whicloigingent upon events or circumstances, but exctudny retirement required by
virtue of acceleration of such Debt upon an evémuedault thereunder), in each case prior to tietihe same are required by the
terms of the Debt being refinanced and (y) doegpranit redemption or other retirement (includingguant to an offer to purchase
made by the Company or a Restricted Subsidiarguoh Debt at the option of the holder thereof piaathe stated maturity of the
Debt being refinanced, other than, in the casdaafse (x) or (y), any such payment, redemptiontibeioretirement (including pursue
to an offer to purchase made by the Company orsrieed Subsidiary) which is conditioned upon ¢hange of control of the
Company pursuant to provisions substantially sintdathose contained in the Indenture describe@utd-Change of Control
Triggering Event."
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Notwithstanding any other provision of thisLimitation on Debt of Restricted Subsidiariegvenant, the maximum amount of Debt
that a Restricted Subsidiary may Incur pursuathit"—Limitation on Debt of Restricted Subsidialeovenant shall not be deemed to be
exceeded due solely as the result of fluctuatioribé exchange rates of currencies.

For purposes of determining any partical@ount of Debt under this "—Limitation on Debt oéd®ricted Subsidiaries" covenant,
Guarantees, Liens or obligations with respecttters of credit supporting Debt otherwise includtethe determination of such particular
amount shall not be included. For purposes of déteng compliance with this "Himitation on Debt of Restricted Subsidiaries" coast, in
the event that an item of Debt meets the criterimare than one of the types of Debt describethénabove clauses, the Company, in its sole
discretion, shall classify such item of Debt antl/dre required to include the amount and type ehdbebt in one of such clauses.

Limitation on Restricted Payments.  (a) The Company (i) may not, and may not peemit Restricted Subsidiary to, directly or
indirectly, declare or pay any dividend, or makg dristribution, in respect of its Capital Stocktorthe holders thereof, excluding any
dividends or distributions which are made solelyhi® Company or a Restricted Subsidiary (and,dhdrestricted Subsidiary is not a Wholly
Owned Subsidiary, to the other stockholders of SRestricted Subsidiary on a pro rata basis or basés that results in the receipt by the
Company or a Restricted Subsidiary of dividenddistributions of greater value than it would reeedn a pro rata basis) or any dividends or
distributions payable solely in shares of Capitakc® of the Company (other than Disqualified Stoak)n options, warrants or other rights to
acquire Capital Stock of the Company (other thasgDalified Stock); (i) may not, and may not peramnly Restricted Subsidiary to, purche
redeem, or otherwise retire or acquire for valyeaty Capital Stock of the Company or any Restli@absidiary of the Company or (y) any
options, warrants or rights to purchase or acegheares of Capital Stock of the Company or any Réstt Subsidiary or any securities
convertible or exchangeable into shares of Cafiatk of the Company or any Restricted Subsidiexgept, in any such case, any such
purchase, redemption or retirement or acquisitmrvalue (A) paid to the Company or a Restricteds&liary (or, in the case of any such
purchase, redemption or other retirement or adipiisior value with respect to a Restricted Sulasidihat is not a Wholly Owned
Subsidiary, to the other stockholders of such Reett Subsidiary on a pro rata basis or on a lihaisresults in the receipt by the Compan
a Restricted Subsidiary of payments of greaterevsétian it would receive on a pro rata basis) orp@yl solely in shares of Capital Stock
(other than Disqualified Stock) of the Companyi) (inay not make, or permit any Restricted Subsjdiarmake, any Investment (other than
an Investment in the Company or a Restricted Sidrgidr a Permitted Investment) in any Person udiclg the Designation of any Restric
Subsidiary as an Unrestricted Subsidiary, or theoRation of any such Designation, according todinenant described under "—Limitation
on Designations of Unrestricted Subsidiaries"; (hgy not, and may not permit any Restricted Subsidb, redeem, defease, repurchase,
retire or otherwise acquire or retire for valugppto any scheduled maturity, repayment or sinKingd payment, Debt of the Company wh
is subordinate in right of payment to the Noteféothan any redemption, defeasance, repurchasement or other acquisition or retirem
for value made in anticipation of satisfying a sttled maturity, repayment or sinking fund obligatitue within one year thereof); and
(v) may not, and may not permit any Restricted ®liéy to, issue, transfer, convey, sell or otheewilispose of Capital Stock of any
Restricted Subsidiary to a Person other than thregaoy or another Restricted Subsidiary if the tethalreof is that such Restricted
Subsidiary shall cease to be a Restricted Subgidiawhich event the amount of such "Restrictegrient” shall be the Fair Market Value of
the remaining interest, if any, in such former Ret#d Subsidiary held by the Company and the diestricted Subsidiaries (each of clauses
(i) through (v) being a "Restricted Payment”) if) &n Event of Default, or an event that with tlasging of time or the giving of notice, or
both, would constitute an Event of Default, shalv& occurred and be continuing, or (2) upon gidffgct to such Restricted Payment, the
Company could not Incur at least $1.00 of additidwebt pursuant to the terms of the Indenture desdrin paragraph (a) of
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"—Limitation on Consolidated Debt" above, or (3)ompgiving effect to such Restricted Payment, thgregate of all Restricted Payments
made on or after the Measurement Date, includirgiriRbéed Payments made pursuant to clause (A) pofBhe proviso at the end of this
sentence, and Permitted Investments made on orthédeasurement Date pursuant to clause (i) @f he definition thereof (the amount
any such Restricted Payment or Permitted Investnifenade other than in cash, to be based uponNfaiiket VValue) exceeds the sum of:

(a) 50% of cumulative Consolidated Net Income ifothe case that Consolidated Net Income shalldgative, 100% of such negative
amount) since the end of the last full fiscal qelaprior to the Measurement Date through the lagtaf the last full fiscal quarter ending at
least 45 days prior to the date of such RestriB@ginent and (b) plus, in the case of any Revocatiade after the Measurement Date, an
amount equal to the lesser of the portion (propoéte to the Company's equity interest in the Slidnsi to which such Revocation relates) of
the Fair Market Value of the net assets of suctsBlidry at the time of Revocation and the amounheéstments previously made (and
treated as a Restricted Payment) by the CompaagyoRestricted Subsidiary in such Subsidiary; ptedi however, that the Company or a
Restricted Subsidiary of the Company may, withegfard to the limitations in clause (3) but subjeatlauses (1) and (2), make

(A) Restricted Payments in an aggregate amourtonatceed the sum of $50 million and the aggregateash proceeds received after the
Measurement Date (i) as capital contributions ®@ompany, from the issuance (other than to a 8islngior an employee stock ownership
plan or trust established by the Company or ant Subsidiary for the benefit of their employeesiafital Stock (other than Disqualified
Stock) of the Company, and (ii) from the issuanceade of Debt of the Company or any Restricteds&liéry (other than to a Subsidiary, the
Company or an employee stock ownership plan ot &sisblished by the Company or any such Subsifimrthe benefit of their employees)
that after the Measurement Date has been conviettedr exchanged for Capital Stock (other thangD@ified Stock) of the Company and
(B) Investments in Persons engaged in the Telecaruations/IS Business in an aggregate amount nexdeed the aftaiax gain on the sal
after the Measurement Date, of Special Assetsa@xitent sold for cash, Cash Equivalents, Teleconizations/IS Assets or the assumption
of Debt of the Company or any Restricted Subsidfatiger than Debt that is subordinated to the Notemny applicable Restricted Subsidiary
Guarantee) and release of the Company and alliRtestiSubsidiaries from all liability on the Delsisamed. The aggregate net cash proceed:s
referred to in the immediately preceding clausegiYand (A)(ii) shall not be utilized to make Rested Payments pursuant to such claust
the extent such proceeds have been utilized to makmaitted Investments under clause (i) of thenitédn of "Permitted Investments."”

(b) Notwithstanding the foregoing limitat, (i) the Company may pay any dividend on CaStack of any class of the Company
within 60 days after the declaration thereof if,tba date when the dividend was declared, the Caynpauld have paid such dividend in
accordance with the foregoing provisions; providemyever, that at the time of such payment of slicidend, no other Event of Default
shall have occurred and be continuing (or reselteftom); (ii) the Company may repurchase any shafés Common Stock or options to
acquire its Common Stock from Persons who were éoiyrdirectors, officers or employees of the Companany of its Subsidiaries or other
Affiliates in an amount not to exceed $3 millionany 12-month period; (iii) the Company and anytReted Subsidiary may refinance any
Debt otherwise permitted by clause (8) of paragi@punder "—Limitation on Consolidated Debt" abareclause (11) under "—Limitation
on Debt of Restricted Subsidiaries" above; (iv) @@mpany and any Restricted Subsidiary may retirepurchase any Capital Stock of the
Company or of any Restricted Subsidiary or any &tibated Debt of the Company in exchange for, arobthe proceeds of the substantit
concurrent sale (other than to a Subsidiary ofGbmpany or an employee stock ownership plan ot &stablished by the Company or any
such Subsidiary for the benefit of their employesfsCapital Stock (other than Disqualified Stookthe Company, provided that the
proceeds from any such exchange or sale of C&tibek shall be excluded from any calculation punsta clause (A)(i) in the proviso at the
end of
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paragraph (a) above or pursuant to clause (b)eofi#tiinition of "Invested Capital"; and (v) the Coamy may pay cash dividends in any
amount not in excess of $50 million in any 12-maopghiod in respect of Preferred Stock of the Corgather than Disqualified Stock). The
Restricted Payments described in the foregoingselsui), (i) and (v) shall be included in the cdddion of Restricted Payments; the
Restricted Payments described in clauses (iii)(andhall be excluded in the calculation of Red&d Payments.

Limitation on Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries.  (a) The Company may not, and may not
permit any Restricted Subsidiary to, directly atirectly, create or otherwise cause or suffer isteor become effective any consensual
encumbrance or restriction (other than pursuat#vioor regulation) on the ability of any Restrictedbsidiary (i) to pay dividends (in cash or
otherwise) or make any other distributions in respé its Capital Stock owned by the Company or ather Restricted Subsidiary or pay any
Debt or other obligation owed to the Company or ater Restricted Subsidiary, (ii) to make loanadvances to the Company or any other
Restricted Subsidiary or (iii) to transfer any wfProperty to the Company or any other Restri€igolsidiary.

(b) Notwithstanding the foregoing limitat, the Company may, and may permit any RestriSidasidiary to, create or otherwise cause
or suffer to exist (i) any encumbrance or reswoittpursuant to any agreement in effect on the Measent Date, (ii) any customary (as
conclusively determined in good faith by the CHigfancial Officer of the Company) encumbrance atrietion applicable to a Restricted
Subsidiary that is contained in an agreement dringent governing or relating to Debt containediy Credit Facilities or Purchase Money
Debt, provided that such encumbrances and restmEfpermit the distribution of funds to the Compangn amount sufficient for the
Company to make the timely payment of interestiuen (if any) and principal (whether at stated miaguby way of a sinking fund
applicable thereto, by way of any mandatory red@nptiefeasance, retirement or repurchase tharebfiding upon the occurrence of
designated events or circumstances or by virtuecoéleration upon an event of default, or by wagedemption or retirement at the option of
the holder of the Debt, including pursuant to offer purchase) according to the terms of the Inderdand the Notes and other Debt that is
solely an obligation of the Company, but providedtier that such agreement may nevertheless caruatomary (as so determined) net
worth, leverage, invested capital and other finainmbvenants, customary (as so determined) covemaegarding the merger of or sale of a
any substantial part of the assets of the Compaayy Restricted Subsidiary, customary (as so oeted) restrictions on transactions with
affiliates and customary (as so determined) subatitin provisions governing Debt owed to the Comypamany Restricted Subsidiary,

(iii) any encumbrance or restriction pursuant taagreement relating to any Acquired Debt, whichuenlorance or restriction is not applica
to any Person, or the properties or assets of argoR, other than the Person so acquired, (ivieasymbrance or restriction pursuant to an
agreement effecting a refinancing of Debt Incupadsuant to an agreement referred to in clauséifiir (iii) of this paragraph (b), provide
however, that the provisions contained in suchegent relating to such encumbrance or restrictiena more restrictive (as so determined)
in any material respect than the provisions coethin the agreement the subject thereof, (v) irctse of clause (iii) of paragraph (a) above,
any encumbrance or restriction contained in anyritycagreement (including a Capital Lease Obligalisecuring Debt of the Company or a
Restricted Subsidiary otherwise permitted undeiridenture, but only to the extent such restricicgstrict the transfer of the Property
subject to such security agreement, (vi) in the acdclause (i) of paragraph (a) above, custonmoyisions (A) that restrict the subletting,
assignment or transfer of any Property that isasadelicense, conveyance or similar contract, (Bfained in asset sale or other asset
disposition agreements limiting the transfer of Bieperty being sold or disposed of pending thsirtpof such sale or disposition or

(C) arising or agreed to in the ordinary courseudiness, not relating to any Debt, and that dpindividually or in the aggregate, detract
from the value of Property of the Company or angtReted Subsidiary in any manner material to toenfany or any Restricted
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Subsidiary, (vii) any encumbrance or restrictiothwespect to a Restricted Subsidiary imposed jpuntsio an agreement which has been
entered into for the sale or disposition of alkabstantially all of the Capital Stock or Propastysuch Restricted Subsidiary, provided that
consummation of such transaction would not resuét Default or an Event of Default, that such ietm terminates if such transaction is
abandoned and that the consummation or abandorohsuth transaction occurs within one year of thie duch agreement was entered into,
and (viii) any encumbrance or restriction pursuarthe Indenture and the Notes.

Limitationon Liens. The Company may not, and may not permit anyriRésd Subsidiary to, directly or indirectly, Incar suffer to
exist any Lien on or with respect to any Propedwrowned or acquired after the Measurement Daset¢are any Debt without making, or
causing such Restricted Subsidiary to make, effegirovision for securing the Notes (x) equally aably with such Debt as to such
Property for so long as such Debt will be so setare(y) in the event such Debt is Debt of the Camypor a Guarantor which is subordinate
in right of payment to the Notes or the applicaRéstricted Subsidiary Guarantee, prior to such Bslib such Property for so long as such
Debt will be so secured.

The foregoing restrictions shall not aptaly(i) Liens existing on the Measurement Date sexclring Debt outstanding on the
Measurement Date or Incurred on or after the Meamant Date pursuant to any Credit Facility to sedebt permitted to be Incurred
pursuant to clause (2) of paragraph (b) under "—Hation on Consolidated Debt"; (ii) Liens securiDgbt in an amount which, together with
the aggregate amount of Debt then outstanding @itadole under all Credit Facilities (together wéthrefinancing Debt then outstanding or
available pursuant to clause (8) of paragraph {B)-€.imitation on Consolidated Debt" in respect@ébt previously Incurred under Credit
Facilities), does not exceed 1.5 times the Compabghsolidated Cash Flow Available for Fixed Charfge the four full fiscal quarters
preceding the Incurrence of such Lien for which@mnpany's consolidated financial statements aadadle, determined on a pro forma
basis as if such Debt had been Incurred and theepds thereof had been applied at the beginnisgalf four fiscal quarters; (iii) Liens in
favor of the Company or any Restricted Subsidiprgyided, however, that any subsequent issue nsfeaof Capital Stock or other event
that results in any such Restricted Subsidiaryingas be a Restricted Subsidiary or any subsequansfer of the Debt secured by any such
Lien (except to the Company or a Restricted Suasjjlishall be deemed, in each case, to constheténturrence of such Lien by the issuer
thereof; (iv) Liens to secure Purchase Money Debinitted to be Incurred pursuant to clause (3)ashgraph (b) under "—Limitation on
Consolidated Debt," provided that any such Lien malyextend to any Property other than the Teleconications/IS Assets installed,
constructed, acquired, leased, developed or impraith the proceeds of such Purchase Money Debaagdmprovements or accessions
thereto (it being understood that all Debt to aingle lender or group of related lenders or outditagn under any single credit facility, and in
any case relating to the same group or collectfohretecommunications/IS Assets financed therebgll &ie considered a single Purchase
Money Debt, whether drawn at one time or from timéme); (v) Liens to secure Acquired Debt, preddhat (a) such Lien attaches to the
acquired Property prior to the time of the acqigaiof such Property and (b) such Lien does nagraxto or cover any other Property;

(vi) Liens to secure Debt Incurred to refinancewimole or in part, Debt secured by any Lien refétain the foregoing clauses (i), (iv) and
(v) or this clause (vi) so long as such Lien doasaxtend to any other Property (other than impnos.ts and accessions to the original
Property) and the principal amount of Debt so sedtis not increased except as otherwise permittdénclause (8) of paragraph (b) of "—
Limitation on Consolidated Debt" or clause (ix)"efLimitation on Debt of Restricted Subsidiariesvii Liens not otherwise permitted by
the foregoing clauses (i) through (vi) securing Diatan aggregate amount not to exceed 5% of tepaoy's Consolidated Tangible Assets;
(viii) Liens granted after the Measurement Datespant to "—Limitation on Liens" to secure the Nowsd (ix) Permitted Liens.
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Limitation on Sale and Leaseback Transactions.  The Company may not, and may not permit anyrRésd Subsidiary to, directly or
indirectly, enter into, assume, Guarantee or otisenlvecome liable with respect to any Sale anddleask Transaction, unless (i) the
Company or such Restricted Subsidiary would beledtto Incur (a) Debt in an amount equal to theidaitable Value of the Sale and
Leaseback Transaction pursuant to the covenantidedainder "—Limitation on Consolidated Debt" ab@and (b) a Lien pursuant to the
covenant described under "—Limitation on Liens"alcequal in amount to the Attributable Value af Sale and Leaseback Transaction,
without also securing the Notes, and (ii) the $ald Leaseback Transaction is treated as an Asspb§ition and all of the conditions of the
Indenture described under "—Limitation on Assetdditions" below (including the provisions concegihe application of Net Available
Proceeds) are satisfied with respect to such $mlé aaseback Transaction, treating all of the aw@rsition received in such Sale and
Leaseback Transaction as Net Available Proceedsuigroses of such covenant.

Limitation on Asset Dispositions.  The Company may not, and may not permit anyriRéed Subsidiary to, make any Asset Disposition
unless: (i) the Company or the Restricted Subsidis the case may be, receives consideratiorufdr disposition at least equal to the Fair
Market Value for the Property sold or disposedoiiatermined by the board of directors of the Cargpa good faith and evidenced by a
resolution of the board of directors of the Compfileg with the Trustee; and (i) at least 75% loé tonsideration for such disposition
consists of cash or Cash Equivalents or the assompt Debt of the Company or any Restricted Subsjd(other than Debt that is
subordinated to the Notes or any applicable ResttiSubsidiary Guarantee) and release of the Coyrguashall Restricted Subsidiaries from
all liability on the Debt assumed (or if less thes%, the remainder of such consideration consfstelecommunications/IS Assets);
provided, however, that, to the extent such digmosinvolves Special Assets, all or any portiortta# consideration may, at the Company's
election, consist of Property other than cash, Eaghivalents, the assumption of Debt or Telecomigations/IS Assets.

The Net Available Proceeds (or any portimereof) from Asset Dispositions may be appliedh®yCompany or a Restricted Subsidiary,
to the extent the Company or such Restricted Sigrgidlects (or is required by the terms of any thgli) to the permanent repayment or
reduction of Debt then outstanding under any Creddility, to the extent such Credit Facility woutjuire such application or prohibit
payments pursuant to the Offer to Purchase destibthe following paragraph (other than Debt ow@the Company or any Affiliate of the
Company); or (2) to reinvest in TelecommunicatitB#ssets (including by means of an InvestmentdéteGommunications/IS Assets by a
Restricted Subsidiary with Net Available Proceestsived by the Company or another Restricted Siavg)d

Any Net Available Proceeds from an Assetfdosition not applied in accordance with the praagggaragraph within 360 days (or, in 1
case of a disposition of Special Assets identifiedlause (a) of the definition thereof in whicketNet Available Proceeds exceed
$500 million, 540 days) from the date of the reteifsuch Net Available Proceeds shall constitliecess Proceeds." When the aggregate
amount of Excess Proceeds exceeds $10 milliorCtmepany will be required to make an Offer to Pusehaith such Excess Proceeds on a
pro rata basis according to principal amount @the case of Debt issued at a discount, the Aedréalue) for (x) outstanding Notes at a
price in cash equal to 100% of the principal amairihe Notes on the purchase date plus accruedmpaid interest (if any) thereon (subject
to the right of holders of record on the relevattard date to receive interest due on the relemggrest payment date) and (y) any other Debt
of the Company or any Guarantor that is pari pagttuthe Notes, or any Debt of a Restricted Subsidthat is not a Guarantor, at a price no
greater than 100% of the principal amount therdéas pccrued and unpaid interest (if any) to thepase date (or 100% of the then-Accreted
Value plus accrued and unpaid interest (if anyh#opurchase date in the case of original isswmdig Debt), to the extent, in the case of this
clause (y), required under the terms thereof (dtem Debt owed to the Company or any
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Affiliate of the Company). To the extent there arny remaining Excess Proceeds following the conugplaif the Offer to Purchase, the
Company shall apply such Excess Proceeds to tlagmemt of other Debt of the Company or any Restli@ubsidiary, to the extent
permitted or required under the terms thereof. Atier remaining Excess Proceeds may be appliedytose as determined by the Company
which is not otherwise prohibited by the Indentwaed the amount of Excess Proceeds shall be mezetd.

Limitation on Issuance and Sales of Capital Sock of Restricted Subsidiaries.  The Company may not, and may not permit anyriRésd
Subsidiary to, issue, transfer, convey, sell oentlise dispose of any shares of Capital StockRéstricted Subsidiary or securities
convertible or exchangeable into, or options, wasarights or any other interest with respectapital Stock of a Restricted Subsidiary to
any Person other than the Company or a Restriaibdidiary except (i) a sale of all of the Capittdck of such Restricted Subsidiary owned
by the Company and any Restricted Subsidiary thiapties with the provisions described under "—Latittn on Asset Dispositions" above
to the extent such provisions apply, (ii) in a gaction that results in such Restricted Subsidi@goming a Joint Venture, provided (x) such
transaction complies with the provisions describeder "—Limitation on Asset Dispositions" abovelte extent such provisions apply and
(y) the remaining interest of the Company or arheoRestricted Subsidiary in such Joint Venture lddave been permitted as a new
Restricted Payment or Permitted Investment undeptbvisions of "—Limitation on Restricted Paymé&rabove, (iii) the issuance, transfer,
conveyance, sale or other disposition of sharesiofi Restricted Subsidiary so long as after gieiffigct to such transaction such Restricted
Subsidiary remains a Restricted Subsidiary and sacisaction complies with the provisions describeder "—Limitation on Asset
Dispositions" to the extent such provisions apfily), the transfer, conveyance, sale or other digjoosof shares required by applicable law
regulation, (v) if required, the issuance, transtenveyance, sale or other disposition of direttgualifying shares, (vi) Disqualified Stock
issued in exchange for, or upon conversion ofherroceeds of the issuance of which are usedit@nee, shares of Disqualified Stock of
such Restricted Subsidiary, provided that the anmahthe redemption obligations of such DisquedifiStock shall not exceed the amount
the redemption obligations of, and such Disqualifstock shall have redemption obligations no eattian those required by, the Disqualit
Stock being exchanged, converted or refinancei),ifva transaction where the Company or a Restli&ubsidiary acquires at the same time
not less than its Proportionate Interest in sustaace of Capital Stock, (viii) Capital Stock iss@ad outstanding on the Measurement Date,
(ix) Capital Stock of a Restricted Subsidiary istaad outstanding prior to the time that such Reb®xromes a Restricted Subsidiary so long
as such Capital Stock was not issued in contenoplati such Person's becoming a Restricted Subgidiastherwise being acquired by the
Company and (x) an issuance of Preferred StockResdricted Subsidiary (other than Preferred Stackvertible or exchangeable into
Common Stock of any Restricted Subsidiary) otheswisrmitted by the Indenture.

Transactions with Affiliates.  The Company will not, and will not permit anfyits Restricted Subsidiaries to, directly or iraditly, sell,
lease, transfer, or otherwise dispose of any d?iitperty to, or purchase any Property from, oerimto any contract, agreement,
understanding, loan, advance, Guarantee or traosdaicluding the rendering of services) with or the benefit of, any Affiliate (each of t
foregoing, an "Affiliate Transaction"), unless Gich Affiliate Transaction or series of Affiliatgansactions is (i) in the best interest of the
Company or such Restricted Subsidiary and (ii)esms that are no less favorable to the Companydar Restricted Subsidiary than those
that would have been obtained in a comparable deméth transaction by the Company or such ResttiSighsidiary with a Person that is
an Affiliate (or, in the event that there are nongarable transactions involving Persons who aréAffdtates of the Company or the relevant
Restricted Subsidiary to apply for comparative pggs, is otherwise on terms that, taken as a wh@eZCompany has determined to be fa
the Company or the relevant Restricted Subsidiang) (b) the Company delivers to the Trustee (ihwdispect to any Affiliate Transaction or
series of Affiliate
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Transactions involving aggregate payments in exae$40 million but less than $15 million, a cadite of the chief executive, operating or
financial officer of the Company evidencing sucficafr's determination that such Affiliate Transaaotor series of Affiliate Transactions
complies with clause (a) above and (ii) with respe@ny Affiliate Transaction or series of AffiteTransactions involving aggregate
payments equal to or in excess of $15 million, arbaesolution certifying that such Affiliate Trawsion or series of Affiliate Transactions
complies with clause (a) above and that such At&liTransaction or series of Affiliate Transactibas been approved by the board of
directors, including a majority of the disinterastaembers of the board of directors, provided timahe event that there shall not be at least
two disinterested members of the board of direatdtis respect to the Affiliate Transaction, the Gmany shall, in addition to such board
resolution, file with the Trustee a written opinifsom an investment banking firm of national stamgglin the United States which, in the good
faith judgment of the board of directors of the Qamy, is independent with respect to the Companlitarmffiliates and qualified to perfor
such task, which opinion shall be to the effect tha consideration to be paid or received in catiop with such Affiliate Transaction is fair,
from a financial point of view, to the Company ach Restricted Subsidiary.

Notwithstanding the foregoing, the follogishall not be deemed Affiliate Transactions: iy @mployment agreement entered into by
the Company or any of its Restricted Subsidiarethé ordinary course of business and consistehtindustry practice; (ii) any agreement
arrangement with respect to the compensation akatdr or officer of the Company or any Restricguabsidiary approved by a majority of
the disinterested members of the board of dire@odsconsistent with industry practice; (iii) trangons between or among the Company and
its Restricted Subsidiaries, provided that no nibam 5% of the Voting Stock (on a fully diluted s of any such Restricted Subsidiary is
owned by an Affiliate of the Company (other thaRestricted Subsidiary); (iv) Restricted Payments Rarmitted Investments permitted by
the covenant described under "—Limitation on Restd Payments" (other than Investments in Affiateat are not the Company or
Restricted Subsidiaries); (v) transactions purstmtite terms of any agreement or arrangement eaot on the Measurement Date; and
(vi) transactions with respect to wireline or wae$ transmission capacity, the lease or sharinther use of cable or fiber optic lines,
equipment, rights-of-way or other access rightsyben the Company (or any Restricted Subsidiarg)aay other Person, provided that, in
the case of this clause (vi), such transaction ¢d@siith clause (a) in the immediately precediagagraph.

Change of Control Triggering Event.  Within 30 days of the occurrence of both a @eaof Control and a Rating Decline with respect
to the Notes (a "Change of Control Triggering EVerthe Company will be required to make an OffePurchase all outstanding Notes at a
price in cash equal to 101% of the principal amairihe Notes on the purchase date plus any acemédinpaid interest (if any) to such
purchase date (subject to the right of holdergobrd on the relevant record date to receive istaehee on the relevant interest payment date).

A "Change of Control" means the occurresicany of the following events:

(A) if any "person” or "group" (as suchntes are used in Sections 13(d)and 14(d) of the &xgl Act or any successor
provisions to either of the foregoing), includingyagroup acting for the purpose of acquiring, hoddivoting or disposing of securities
within the meaning of Rule 13d-5(b)(1) under thetiange Act, other than any one or more of the RexchiHolders, becomes the
"beneficial owner" (as defined in Rule 13d-3 untter Exchange Act, except that a person will be dekta have "beneficial
ownership" of all shares that any such persontmasight to acquire, whether such right is exetdssammediately or only after the
passage of time), directly or indirectly, of 35%noore of the total voting power of the Voting Staifkhe Company; provided,
however, that the Permitted Holders are the "bermfowners" (as defined in Rule 13d-3 under theHaxge Act, except that a person
will be deemed to have "beneficial ownership" dfshlares that any such person has the right toit@;quhether such right is
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exercisable immediately or only after the passdden®), directly or indirectly, in the aggregateaolesser percentage of the total
voting power of the Voting Stock of the Companyrtisaich other person or group (for purposes ofdlaisse (A), such person or
group shall be deemed to beneficially own any Mpttock of a corporation (the "specified corponatjcheld by any other
corporation (the "parent corporation”) so long ashsperson or group beneficially owns, directlyratirectly, in the aggregate a
majority of the total voting power of the Votingo8k of such parent corporation); or

(B) the sale, transfer, assignment, leaseyeyance or other disposition, directly or irdity, of all or substantially all the assets
of the Company and the Restricted Subsidiariessidened as a whole(other than a disposition of sisslets as an entirety or virtually
as an entirety to a Wholly Owned Restricted Subsydor one or more Permitted Holders) shall havauged; or

(C) during any period of two consecutiwass, individuals who at the beginning of suchqekbdonstituted the board of directors
of the Company(together with any new directors vehelection or appointment by such board or whoseimation for election by the
shareholders of the Company was approved by aof@tenajority of the directors then still in offieeho were either directors at the
beginning of such period or whose election or natigm for election was previously so approved) edas any reason to constitute a
majority of the board of directors of the Compahgrt in office; or

(D) the shareholders of the Company dieale approved any plan of liquidation or dissolutid the Company.

In the event that the Company makes anr@f@urchase the Notes, the Company intends t@lyowith any applicable securities laws
and regulations, including any applicable requirets@f Section 14(e) of, and Rule 14e-1 underBkehange Act.

The existence of the holders' right to regjLsubject to certain conditions, the Compansefmurchase Notes upon a Change of Control
Triggering Event may deter a third party from acigj the Company in a transaction that constitat€hange of Control. If an Offer to
Purchase is made, there can be no assuranced¢habthpany will have sufficient funds to pay thedPase Price for all Notes tendered by
holders seeking to accept the Offer to Purchasaddiition, instruments governing other Debt of @mmpany may prohibit the Company fr
purchasing any Notes prior to their Stated Maturitgluding pursuant to an Offer to Purchase, quie that such Debt be repurchased upon
a Change of Control. In the event that an OffdPtiochase occurs at a time when the Company dodsawetsufficient available funds to pay
the Purchase Price for all Notes tendered purdoanich Offer to Purchase or a time when the Comgprohibited from purchasing the
Notes (and the Company is unable either to obterconsent of the holders of the relevant Debb eepay such Debt), an Event of Defz
would occur under the Indenture. In addition, ohthe events that constitutes a Change of Contrdeuthe Indenture is a sale, transfer,
assignment, lease, conveyance or other disposifiali or substantially all of the assets of then@any. The Indenture will be governed by
New York law, and there is no established definitimder New York law of "substantially all" of tssets of a corporation. Accordingly
the Company were to engage in a transaction intwibidisposed of less than all of its assets, st of interpretation could arise as to
whether such disposition was of "substantially aflits assets and whether the Company was reqtdrethke an Offer to Purchase.

Except as described herein with respeat@hange of Control, the Indenture does not comtiaynother provisions that permit holders of
Notes to require that the Company repurchase @eradNotes in the event of a takeover, recapitadiaair similar restructuring

Reports.  Whether or not the Company is subject to Sactig(a) or 15(d) of the Exchange Act, or any susgeprovision thereto, the
Company shall file with the Commission the anneglarts,
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quarterly reports and other documents which the @y would have been required to file with the Cassfion pursuant to such Section 13
(a) or 15(d) or any successor provision theretbéfCompany were subject thereto, such documerus fibed with the Commission on or

prior to the respective dates (the "Required Filades") by which the Company would have been reduio file them. The Company shall
also in any event (a) within 15 days of each Rexgliiling Date (i) transmit by mail to all holdees their names and addresses appear in the
Security Register, without cost to such holders, @ file with the Trustee copies of the annugports, quarterly reports and other docum
(without exhibits) which the Company would haveheequired to file with the Commission pursuangextion 13(a) or 15(d) of the
Exchange Act or any successor provisions therateifCompany were subject thereto and (b) if fikugh documents by the Company with
the Commission is not permitted under the Exchakagepromptly upon written request, supply copiésuch documents (without exhibits)

to any prospective holder.

Limitation on Designations of Unrestricted Subsidiaries.  The Indenture will provide that the Companyl widt designate any
Subsidiary of the Company (other than a newly e@&ubsidiary in which no Investment has previobglgn made) as an "Unrestricted
Subsidiary" under the Indenture (a "Designatiomifess:

(&) no Default or Event of Default shaive occurred and be continuing at the time ofter giving effect to such Designation;

(b) immediately after giving effect tockuDesignation, the Company would be able to 11$3u@0 of Debt under paragraph (a)
of "—Limitation on Consolidated Debt;" and

(c) the Company would not be prohibitedier the Indenture from making an Investment atithe of Designation (assuming
the effectiveness of such Designation) in an am¢thet"Designation Amount") equal to the portionofportionate to the Company's
equity interest in such Restricted Subsidiary)hef Fair Market Value of the net assets of suchriResl Subsidiary on such date.

In the event of any such Designation, tbenany shall be deemed to have made an Investraestittiting a Restricted Payment
pursuant to the covenant "—Limitation on RestridBayyments" for all purposes of the Indenture inRlesignation Amount; provided,
however, that, upon a Revocation of any such Dasign of a Subsidiary, the Company shall be deetm&dntinue to have a permanent
"Investment" in an Unrestricted Subsidiary of aroamt (if positive) equal to (i) the Company's "Istient” in such Subsidiary at the time of
such Revocation less (ii) the portion (proporti@ntt the Company's equity interest in such Suhsifif the Fair Market Value of the net
assets of such Subsidiary at the time of such Raigt At the time of any Designation of any Sulmsig as an Unrestricted Subsidiary, such
Subsidiary shall not own any Capital Stock of tt@mpany or any Restricted Subsidiary. The Indentlifurther provide that neither the
Company nor any Restricted Subsidiary shall attamg (x) provide credit support for, or a Guarandéeany Debt of any Unrestricted
Subsidiary (including any undertaking, agreemernnsirument evidencing such Debt); provided that@ompany or a Restricted Subsidiary
may pledge Capital Stock or Debt of any Unrestd@eabsidiary on a nonrecourse basis such thatddgge has no claim whatsoever against
the Company other than to obtain such pledged @laftibck or Debt, (y) be directly or indirectlybii@ for any Debt of any Unrestricted
Subsidiary or (z) be directly or indirectly lialfter any Debt which provides that the holder themafy (upon notice, lapse of time or both)
declare a default thereon or cause the paymergdhty be accelerated or payable prior to its fswdeduled maturity upon the occurrence
default with respect to any Debt, Lien or otherigddion of any Unrestricted Subsidiary (includinyaight to take enforcement action aga
such Unrestricted Subsidiary), except in the cdstanse (x) or (y) to the extent permitted undetLimitation on Restricted Payments" and
"—Transactions with Affiliates."
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Unless Designated as an Unrestricted Siagicany Person that becomes a Subsidiary of tmapgany will be classified as a Restricted
Subsidiary; provided, however, that such Subsidituall not be designated as a Restricted Subsidratyshall be automatically classified as
an Unrestricted Subsidiary if either of the requients set forth in clauses (a) and (b) of the imatety following paragraph will not be
satisfied immediately following such classificatidexcept as provided in the first sentence of thid.imitation on Designations of
Unrestricted Subsidiaries," no Restricted Subsydiaay be redesignated as an Unrestricted Subsidiary

The Indenture will further provide that a€ignation may be revoked (a "Revocation™) by altg®n of the board of directors of the
Company delivered to the Trustee, provided thaQtbmpany will not make any Revocation unless:

(&) no Default or Event of Default shadive occurred and be continuing at the time ofedted giving effect to such Revocatic
and

(b) all Liens and Debt of such Unrest&itSubsidiary outstanding immediately followinglsirRevocation would, if Incurred at
such time, have been permitted to be Incurredctt 8me for all purposes of the Indenture.

All Designations and Revocations must hidemwed by resolutions of the board of director$toé Company delivered to the Trustee
(i) certifying compliance with the foregoing promias and (ii) giving the effective date of such [geation or Revocation, such delivery to
Trustee to occur within 45 days after the end efftbcal quarter of The Company in which such Deaimn or Revocation is made (or, in the
case of a Designation or Revocation made durindgtefiscal quarter of the Company's fiscal yeathin 90 days after the end of such fiscal
year).

Mergers, Consolidations and Certain Sales of Assets

The Company may not, in a single transaabioa series of related transactions, (i) conatdiadvith or merge into any other Person or
Persons or permit any other Person to consolidateow merge into the Company or (ii) directly adirectly, transfer, sell, lease, convey or
otherwise dispose of all or substantially all issets to any other Person or Persons unless: gayamsaction in which the Company is not the
surviving Person or in which the Company transfeedls, leases, conveys or otherwise disposes of alibstantially all of its assets to any
other Person, the resulting surviving or transféteeson (the "successor entity") is organized uttdelaws of the United States of Americi
any State thereof or the District of Columbia ahdllsexpressly assume, by a supplemental indeetxeeuted and delivered to the Trustee in
form satisfactory to the Trustee, all of the Compaiebligations under the Indenture; (b) immediatafore and after giving effect to such
transaction and treating any Debt which becomesbiigation of the Company or a Restricted Subsydés a result of such transaction as
having been Incurred by the Company or such RéstriSubsidiary at the time of the transaction, efDIt or Event of Default shall have
occurred and be continuing; (c) immediately afiging effect to such transaction, the Consolidated Worth of the Company (or the
successor entity to the Company) is equal to aatgréhan that of the Company immediately pricthi transaction; (d) immediately after
giving effect to such transaction and treating Bt which becomes an obligation of the Compang Restricted Subsidiary as a result of
such transaction as having been Incurred by thegaagn(or the successor entity to the Company) o estricted Subsidiary at the time of
the transaction, the Company (or the successdyeaatthe Company) could Incur at least $1.00 afiinal Debt pursuant to the provisions
of the Indenture described in paragraph (a) undeCértain Covenants—Limitation on Consolidated Detlitve; (e) if, as a result of any
such transaction, Property of the Company or arstriv¢ed Subsidiary would become subject to a lgevhibited by the provisions of the
Indenture described under "—Certain Covenaritgnitation on Liens" above, the Company or the ssor entity to the Company shall h
secured the Notes as required by said covenarit; fffie case of a transfer, sale, lease,
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conveyance or other disposition of all or substiytiall of the assets of the Company, such asdeth have been transferred as an entirety or
virtually as an entirety to one Person and suckd®eshall have complied with all the provisionghe$ paragraph; and (g) certain other
conditions are met.

The successor entity shall succeed to bamglibstituted for, and may exercise every right@wer of the Company under the Indent
and the predecessor Company, except in the casteate, shall be released from all its obligatiomger the Indenture.

Certain Definitions

Set forth below is a summary of certairthaf defined terms used in the Indenture. Refereng®de to the Indenture for the full
definition of all such terms, as well as any otteems used herein for which no definition is preadd

"Accreted Value" of any Debt issued at iggofess than the principal amount at stated ntgturieans, as of any date of determinatiol
amount equal to the sum of (a) the issue priceici Debt as determined in accordance with Sectdi3 df the Code or any successor
provisions plus (b) the aggregate of the portidrthe original issue discount (the excess of thewmts considered as part of the "stated
redemption price at maturity” of such Debt withire tmeaning of Section 1273(a)(2) of the Code orsamgessor provisions, whether
denominated as principal or interest, over theeigsice of such Debt) that shall theretofore haa@wed pursuant to Section 1272 of the C
(without regard to Section 1272(a)(7) of the Cdue)n the date of issue of such Debt to the datetérmination, minus all amounts
theretofore paid in respect of such Debt, which am®are considered as part of the "stated redemptice at maturity” of such Debt within
the meaning of Section 1273(a)(2) of the Code grsarrcessor provisions (whether such amounts paid denominated principal or
interest).

"Acquired Debt" means, with respect to apgcified Person, (i) Debt of any other Persontiexjsat the time such Person merges with or
into or consolidates with or becomes a Subsididguoh specified Person and (ii) Debt secured biga encumbering any Property acquired
by such specified Person, which Debt was not irclim anticipation of, and was outstanding prigrstech merger, consolidation or
acquisition.

"Affiliate" of any Person means any otherg®n directly or indirectly controlling or contied by or under direct or indirect common
control with such Person. For the purposes ofdbfiition, "control” when used with respect to @grson means the power to direct the
management and policies of such Person, directigdirectly, whether through the ownership of vgtgecurities, by contract or otherwise;
and the terms "controlling” and "controlled" haveanings correlative to the foregoing. For purpadebe covenants described under "—
Certain Covenants—Transactions with Affiliates" drdLimitation on Asset Dispositions" and the defion of "Telecommunications/IS
Assets" only, "Affiliate" shall also mean any benifl owner of shares representing 10% or moréeftbtal voting power of the Voting Stc
(on a fully diluted basis) of the Company or ottigjor warrants to purchase such Voting Stock (dvedr not currently exercisable) and any
Person who would be an Affiliate of any such beriafiowner pursuant to the first sentence hereof.

"Asset Disposition" means any transfer veyance, sale, lease, issuance or other dispo$iiche Company or any Restricted
Subsidiary in one or more related transactiondyding a consolidation or merger or other saleryf such Restricted Subsidiary with, into or
to another Person in a transaction in which sudtriRéed Subsidiary ceases to be a Restricted &iabbgiof the Company, but excluding a
disposition by a Restricted Subsidiary to the Comypar a Restricted Subsidiary or by the Compang Restricted Subsidiary) of (i) shares of
Capital Stock or other ownership interests of atf#ed Subsidiary (other than as permitted by #a{v), (vi), (vii) or (ix) of the covenant
described under "—Certain Covenants—Limitation subnce and Sales of Capital Stock of Restrictédi8iaries"), (ii) substantially all of
the assets of the Company or any
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Restricted Subsidiary representing a division e Ibf business or (iii) other Property of the Compar any Restricted Subsidiary outside of
the ordinary course of business (excluding anysfiernconveyance, sale, lease or other disposifi@yuipment that is obsolete or no longer
used by or useful to the Company, provided thattbmpany has delivered to the Trustee an Offi€eslificate stating that such criteria are
satisfied); provided in each case that the aggeegatsideration for such transfer, conveyance, kadse or other disposition is equal to

$5 million or more in any 12- month period. Theldaling shall not be Asset Dispositions: (i) PerettiTelecommunications Capital Asset
Dispositions that comply with clause (i) of thesfiparagraph under "—Certain Covenants—LimitatinrAsset Dispositions", (ii) when used
with respect to the Company, any Asset Disposipienmitted pursuant to "—Mergers, Consolidations @edain Sales of Assets" which
constitutes a disposition of all or substantiallyothe assets of the Company and the RestriStausidiaries taken as a whole,

(iii) Receivables sales constituting Debt under Iied Receivable Facilities permitted to be Inadmpursuant to "—Certain Covenants—
Limitation on Consolidated Debt" and (iv) any disjimn that constitutes a Permitted Investment Beatricted Payment permitted by the
covenant described under "—Certain Covenants—Ltiniteon Restricted Payments."

"Attributable Value" means, as to any pautér lease under which any Person is at the fiaidel other than a Capital Lease Obligation,
and at any date as of which the amount thereaf ietdetermined, the total net amount of rent reguio be paid by such Person under such
lease during the remaining term thereof (including period for which such lease has been exteratedgtermined in accordance with
generally accepted accounting principles, discalifrtem the last date of such remaining term todate of determination at a rate per annum
equal to the discount rate which would be appliedabla Capital Lease Obligation with like term @cardance with generally accepted
accounting principles. The net amount of rent resglito be paid under any such lease for any sugbdoghall be the aggregate amount of
rent payable by the lessee with respect to sudbgafter excluding amounts required to be paidorount of insurance, taxes, assessments,
utility, operating and labor costs and similar ¢ In the case of any lease which is terminaplbid lessee upon the payment of penalty,
such net amount shall also include the lessereothount of such penalty (in which case no rent bkeaconsidered as required to be paid
under such lease subsequent to the first date wharh it may be so terminated) or the rent whichuldatherwise be required to be paid if
such lease is not so terminated. "Attributable ¥almeans, as to a Capital Lease Obligation, thecipél amount thereof.

"Capital Lease Obligation" of any Persoramgthe obligation to pay rent or other paymentwarhander a lease of (or other Debt
arrangements conveying the right to use) Propdrsyich Person which is required to be classifiedl @tounted for as a capital lease or a
liability on the face of a balance sheet of sucts®in accordance with generally accepted accogiptiinciples (a "Capital Lease"). The
stated maturity of such obligation shall be theed#tthe last payment of rent or any other amoustuhder such lease prior to the first date
upon which such lease may be terminated by thedes#thout payment of a penalty. The principal antai such obligation shall be the
capitalized amount thereof that would appear orfahe of a balance sheet of such Person in accoedaith generally accepted accounting
principles.

"Capital Stock" of any Person means anyalhshares, interests, participations or othemedents (however designated) of corporate
stock or other equity participations, includingtparship interests, whether general or limitedswath Person and any rights (other than debt
securities convertible or exchangeable into antgduterest), warrants or options to acquire anitgqaterest in such Person.

"Cash Equivalents" means (i) Governmenu8ties maturing, or subject to tender at the aptibthe holder thereof, within two years
after the date of acquisition thereof, (ii) timepdsits and certificates of deposit of any commeétmdak organized in the United States having
capital and surplus in excess of $500 million aoemmmercial bank organized under the law of anyratbantry that is a
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member of the OECD having total assets in exce$5@d million (or its foreign currency equivalentlae time) with a maturity date not m
than one year from the date of acquisition, (&purchase obligations with a term of not more tB@wlays for underlying securities of the
types described in clause (i) above entered intb (x) any bank meeting the qualifications spedifie clause (ii) above or (y) any primary
government securities dealer reporting to the MaReports Division of the Federal Reserve Bank eivN ork, (iv) direct obligations issued
by any state of the United States of America or pwlitical subdivision of any such state or any lpuimstrumentality thereof maturing, or
subject to tender at the option of the holder tbengithin 90 days after the date of acquisitioardof, provided that, at the time of acquisiti
the long-term debt of such state, political sutalon or public instrumentality has a rating of A fagher) from S&P or A-2 (or higher) from
Moody's (or, if at any time neither S&P nor Moodstsll be rating such obligations, then an equivtalating from such other nationally
recognized rating service acceptable to the Triistgecommercial paper issued by the parent cafmm of any commercial bank organized
in the United States having capital and surplusxicess of $500 million or a commercial bank orgatiiander the laws of any other country
that is a member of the OECD having total asseexaess of $500 million (or its foreign currencyrglent at the time), and commercial
paper issued by others having one of the two higlaisgs obtainable from either S&P or Moody's {bat any time neither S&P nor
Moody's shall be rating such obligations, then fisuh other nationally recognized rating serviaeeptable to the Trustee) and in each case
maturing within one year after the date of acqiaisit(vi) overnight bank deposits and bankers' ptareces at any commercial bank organized
in the United States having capital and surplusxicess of $500 million or a commercial bank orgatiiander the laws of any other country
that is a member of the OECD having total asse¢xaess of $500 million (or its foreign currencyeglent at the time), (vii) deposits
available for withdrawal on demand with a commdroank organized in the United States having chpitd surplus in excess of

$500 million or a commercial bank organized undierlaws of any other country that is a member ef@fECD having total assets in excess
of $500 million (or its foreign currency equivalaitthe time) and (viii) investments in money marfkeds substantially all of whose assets
comprise securities of the types described in ela(i through (vii).

"Change of Control" has the meaning sahfander "—Certain Covenants—Change of ControlJeiing Event" above.

"Change of Control Triggering Event" has theaning set forth under "—Certain Covenants—Caafi@ontrol Triggering Event"
above.

"Common Stock" of any Person means Ca$itatk of such Person that does not rank priom &ise payment of dividends or as to the
distribution of assets upon any voluntary or invaéry liquidation, dissolution or winding up of $uBerson, to shares of Capital Stock of any
other class of such Person.

"Consolidated Capital Ratio" means as efdhate of determination the ratio of (i) the aggtegamount of Debt of the Company and its
Restricted Subsidiaries on a consolidated basis tiee date of determination to (ii) the sum of%2)024 billion, (b) the aggregate net
proceeds to the Company from the issuance or $aleyoCapital Stock (including Preferred Stock}led Company other than Disqualified
Stock subsequent to the Measurement Date, (c)jipegate net proceeds from the issuance or sé@lelutf of the Company or any Restricted
Subsidiary subsequent to the Measurement Date divieeor exchangeable into Capital Stock of therpany other than Disqualified Stock,
in each case upon conversion or exchange thereo€Ciapital Stock of the Company subsequent to tbasdrement Date and (d) the after-tax
gain on the sale, subsequent to the Measuremeat Bfabpecial Assets to the extent such Speciatadsave been sold for cash, Cash
Equivalents, Telecommunications/IS Assets or tiseimption of Debt of the Company or any Restrictads®liary (other than Debt that is
subordinated to the Notes or any applicable RésttiSubsidiary Guarantee) and release of the Coymuath all Restricted Subsidiaries from
all liability on the Debt assumed;
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provided, however, that, for purposes of calcutattbthe Consolidated Capital Ratio, the net prdedeom the issuance or sale of Capital
Stock or Debt described in clause (b) or (c) atxhadl not be included to the extent (x) such prdsdeve been utilized to make a Permitted
Investment under clause (i) of the definition tldrer a Restricted Payment or (y) such Capital iStocDebt shall have been issued or sold to
the Company, a Subsidiary of the Company or an eyegl stock ownership plan or trust establishechbyGompany or any such Subsidiary
for the benefit of their employees.

"Consolidated Cash Flow Available for FixeHdarges" for any period means the Consolidatedrideime of the Company and its
Restricted Subsidiaries for such period increagetth® sum of, to the extent reducing ConsolidatetlINcome for such period,
(i) Consolidated Interest Expense of the CompanyienRestricted Subsidiaries for such period, gfiijisConsolidated Income Tax Expense
of the Company and its Restricted Subsidiariesfimh period, plus (iii) consolidated depreciatiod amortization expense and any other
non-cash items (other than any such non-cash tehetextent that it represents an accrual of sarke for cash expenditures in any future
period); provided, however, that there shall bdwded therefrom the Consolidated Cash Flow Avaddbt Fixed Charges (if positive) of a
Restricted Subsidiary (calculated separately fehdRestricted Subsidiary in the same manner asgedwabove for the Company) that is
subject to a restriction which prevents the paynoéwlividends or the making of distributions to thempany or another Restricted Subsid
to the extent of such restrictions.

"Consolidated Income Tax Expense" for aegigd means the aggregate amounts of the providiwriscome taxes of the Company and
its Restricted Subsidiaries for such period calealan a consolidated basis in accordance withrgénaccepted accounting principles.

"Consolidated Interest Expense" for anyqeemeans the interest expense included in a cialatetl income statement (excluding inte
income) of the Company and its Restricted Subsalidor such period in accordance with generalepted accounting principles, including
without limitation or duplication (or, to the extemot so included, with the addition of), (i) theartization of Debt discounts and issuance
costs, including commitment fees; (ii) any paymartéees with respect to letters of credit, bankacseptances or similar facilities; (iii) net
costs with respect to interest rate swap or sinaitggeements or foreign currency hedge, exchangenilar agreements (including fees);

(iv) Preferred Stock Dividends (other than dividemaid in shares of Preferred Stock that is notjiiatified Stock) declared and paid or
payable; (v) accrued Disqualified Stock Dividenabgether or not declared or paid; (vi) interest abbguaranteed by the Company and its
Restricted Subsidiaries; (vii) the portion of angp@al Lease Obligation or Sale and Leaseback a@im paid during such period that is
allocable to interest expense; (viii) interest Imed in connection with investments in discontinopérations; and (ix) the cash contributions
to any employee stock ownership plan or similasttta the extent such contributions are used bk glan or trust to pay interest or fees to
any Person (other than the Company or a Restrigtddidiary) in connection with Debt Incurred bysptan or trust.

"Consolidated Net Income" for any periodame the net income (or loss) of the Company anetricted Subsidiaries for such period
determined on a consolidated basis in accordanttegenerally accepted accounting principles; predithat there shall be excluded
therefrom (@) for purposes of the covenant desdnibmler "—Certain Covenants—Limitation on Restddgayments" only, the net income
(or loss) of any Person acquired by the CompareyRestricted Subsidiary in a pooling-of-interestisaction for any period prior to the date
of such transaction, (b) the net income (or lo§gny Person that is not a Restricted Subsidiacgpito the extent of the amount of divide
or other distributions actually paid to the Company Restricted Subsidiary by such Person dutiiey period (except, for purposes of the
covenant described under "—Certain Covenants—Ltinitaon Restricted Payments"” only, to the exteohatividends or distributions have
been subtracted from the calculation of the amofiiivestments to support the actual making of &tweents), (c) gains or losses realized
upon the sale or other disposition of any Propeftje
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Company or its Restricted Subsidiaries that issotd or disposed of in the ordinary course of besén(it being understood that Permitted
Telecommunications Capital Asset Dispositions sbaltonsidered to be in the ordinary course offassi), (d) gains or losses realized upon
the sale or other disposition of any Special Asge)sall extraordinary gains and extraordinaryséss determined in accordance with gene
accepted accounting principles, (f) the cumulagiffect of changes in accounting principles, (g)-tash gains or losses resulting from
fluctuations in currency exchange rates, (h) any-cash expense related to the issuance to employek®ctors of the Company or any
Restricted Subsidiary of (1) options to purchaspitahStock of the Company or such Restricted Sililsj or (2) other compensatory rights;
provided, in either case, that such options ortsighy their terms can be redeemed at the optidheofiolder of such option or right only for
Capital Stock, and (i) with respect to a RestricGetbsidiary that is not a Wholly Owned Subsidiany aggregate net income (or loss) in
excess of the Company's or any Restricted Subgiglipro rata share of the net income (or lossuohdRestricted Subsidiary that is not a
Wholly Owned Subsidiary; provided further that #nehall further be excluded therefrom the net ine¢but not net loss) of any Restricted
Subsidiary that is subject to a restriction whicavents the payment of dividends or the makingisifidutions to the Company or another
Restricted Subsidiary to the extent of such retiric

"Consolidated Net Worth" of any Person nsetie stockholders' equity of such Person, detextinim a consolidated basis in accordance
with generally accepted accounting principles, Besunts attributable to Disqualified Stock of sigrson.

"Consolidated Tangible Assets" of any Penseans the total amount of assets (less applicabézves and other properly deductible
items) which under generally accepted accountimygjples would be included on a consolidated badasieet of such Person and its
Subsidiaries after deducting therefrom all goodwiide names, trademarks, patents, unamortizeddietmunt and expense and other like
intangibles, which in each case under generallgpted accounting principles would be included arhszonsolidated balance sheet.

"Credit Facilities" means one or more cragireements, loan agreements or similar facil/isesured or unsecured, providing for
revolving credit loans, term loans and/or lettdrsredit, including any Qualified Receivable Fagilientered into from time to time by the
Company and its Restricted Subsidiaries, and imetudny related notes, Guarantees, collateral deatsninstruments and agreements
executed in connection therewith, as the same reantended, supplemented, modified, restated aageglfrom time to time.

"Debt" means (without duplication), wittspect to any Person, whether recourse is to alpmrtion of the assets of such Person and
whether or not contingent, (i) every obligationsoth Person for money borrowed, (ii) every obligaif such Person evidenced by bonds,
debentures, notes or other similar instrumentsudieg obligations incurred in connection with thequisition of Property, (iii) every
reimbursement obligation of such Person with resgeletters of credit, bankers' acceptances oilairfacilities issued for the account of
such Person, (iv) every obligation of such Perssned or assumed as the deferred purchase piremdrty or services (including securities
repurchase agreements but excluding trade accpap#ble or accrued liabilities arising in the oadincourse of business), (v) every Capital
Lease Obligation of such Person and all Attribigahlue in respect of Sale and Leaseback Transeogintered into by such Person, (vi) all
obligations to redeem or repurchase Disqualifiextisissued by such Person, (vii) the liquidatioeference of any Preferred Stock (other
than Disqualified Stock, which is covered by theqading clause (vi)) issued by any Restricted Slidnsi of such Person, (viii) every
obligation under Interest Rate or Currency ProbecfAgreements of such Person and (ix) every olitigaif the type referred to in clauses
(i) through (viii) of another Person and all dividis of another Person the payment of which, ireeitiase, such Person has Guaranteed. The
"amount" or "principal amount" of Debt at any timedetermination as used herein represented bgnfaPebt issued at a price that is less
than the principal amount at maturity thereof, khal except as otherwise set forth herein, theéted Value
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of such Debt at such time or (b) in the case of Rageivables sale constituting Debt, the amouthi@iinrecovered purchase price paid (that
is, the amount paid for Receivables that has net laetually recovered from the collection of sudt&vables) by the purchaser (other than
the Company or a Wholly Owned Restricted Subsididhe Company) thereof. The amount of Debt regmeesd by an obligation under an
Interest Rate or Currency Protection Agreement figaéqual to (x) zero if such obligation has beewrred pursuant to clause (x) of
paragraph (b) of the covenant described under "ta@e€ovenants—Limitation on Consolidated Debt(ygrthe notional amount of such
obligation if not Incurred pursuant to such clause.

"Default” means any event, act or conditiom occurrence of which is, or after notice orphssage of time or both would be, an Event
of Default.

"Disqualified Stock" of any Person meang @apital Stock of such Person which, by its tefordy the terms of any security into wh
it is convertible or for which it is exchangeable),upon the happening of any event, matures wraisdatorily redeemable, pursuant to a
sinking fund obligation or otherwise, or is rededfeat the option of the holder thereof, in whalénopart, on or prior to the final Stated
Maturity of the Notes; provided, however, that #&rgferred Stock which would not constitute Disdfiedi Stock but for provisions thereof
giving holders thereof the right to require the Qamy to repurchase or redeem such Preferred Spomk the occurrence of a change of
control occurring prior to the final Stated Matyrif the Notes shall not constitute Disqualified&k if the change of control provisions
applicable to such Preferred Stock are no morerédole to the holders of such Preferred Stock tharptovisions applicable to the Notes
contained in the covenant described under "—Ceg@aiwenants—Change of Control Triggering Event" anch Preferred Stock specifically
provides that the Company will not repurchase deesn any such stock pursuant to such provisions writhe Company's repurchase of <
Notes as are required to be repurchased pursu#tre tovenant described und—Certain Covenants—Change of Control Triggering
Event."

"Disqualified Stock Dividends" means aNidends with respect to Disqualified Stock of thengpany held by Persons other than a
Wholly Owned Restricted Subsidiary. The amountrof such dividend shall be equal to the quotiersush dividend divided by the
difference between one and the maximum statutatgréd income tax rate (expressed as a decimal nubebeeen 1 and 0) applicable to the
Company for the period during which such dividengse paid.

"Eligible Receivables" means, at any tifReceivables of the Company and its Restricted 8igygss, as evidenced on the most recent
quarterly consolidated balance sheet of the Comparat a date at least 45 days prior to such &ngng in the ordinary course of business
of the Company or any Restricted Subsidiary.

"Event of Default" has the meaning settfamhder "—Events of Default" below.

"Exchange Act" means the Securities Exchahgf of 1934, as amended (or any successor act)the rules and regulations thereunder
(or respective successors thereto).

"Existing Notes" means the' 98 % Senior Notes due 2008, 11% Senior Notes due 2008,2 % Senior Discount Notes due 2008, 6%
Convertible Subordinated Notes due 20091 14% Senior Notes due 2010, 128% Senior Discount Notes due 2010, 6% Convertible
Subordinated Notes due 2010, 2.875% ConvertibléoB&lotes due 2010, 9% Convertible Senior Discdloies due 2013, 5/ 4%
Convertible Senior Notes due 2011, 10% Converaaior Notes due 2011, 114% Senior Notes due 2010 and3/0: % Senior Notes due
2008.

"Fair Market Value" means, with respecaity Property, the price that could be negotiateghimrm's-length free market transaction, for
cash, between a willing seller and a willing buyegither of whom is under pressure or compulsiototoplete the transaction. Unless
otherwise specified in the Indenture, Fair Markatué shall be determined by the board of direatbthe Company acting in
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good faith and shall be evidenced by a resolutfidh@board of directors of the Company deliver@the Trustee.

"Government Securities" means direct obiages of, or obligations fully and unconditionatiyaranteed or insured by, the United States
of America or any agency or instrumentality therwofthe payment of which obligations or guarartteefull faith and credit of the United
States is pledged and which are not callable craethble at the issuer's option (unless, for pugpokthe definition of "Cash Equivalents"
only, the obligations are redeemable or callabke @rice not less than the purchase price paitidyCompany or the applicable Restricted
Subsidiary, together with all accrued and unpaiérast (if any) on such Government Securities).

"Guarantee" by any Person means any oiigadirect or indirect, contingent or otherwisésach Person guaranteeing, or having the
economic effect of guaranteeing, any Debt of almgoPerson (the "primary obligor") in any mannengther directly or indirectly, and any
obligation, direct or indirect, contingent or otiwige, of such Person (i) to purchase or pay (oaadg or supply funds for the purchase or
payment of) such Debt or to purchase (or to advanseipply funds for the purchase of) any secdatythe payment of such Debt, including
any such obligations arising by virtue of partn@sirrangements or by agreements to keep-welkq(ijurchase Property or services or to
take-or-pay for the purpose of assuring the habdeuch Debt of the payment of such Debt, (iiijrtaintain working capital, equity capital or
other financial statement condition or liquiditytbe primary obligor so as to enable the primaygol to pay such Debt or (iv) entered into
for the purpose of assuring in any other manneptiigee against loss in respect thereof, in wioole part (and "Guaranteed,”
"Guaranteeing" and "Guarantor" shall have meanaogeelative to the foregoingrovided, however, that the Guarantee by any Person shall
not include endorsements by such Person for calecr deposit, in either case, in the ordinaryrsewf business.

"Guarantor" means a Restricted Subsidiatii@ Company that has executed a Restricted Sabgi@uarantee.

"Incur" means, with respect to any Debbtbrer obligation of any Person, to create, issusyri (by conversion, exchange or otherwise),
assume, Guarantee or otherwise become liable pecesf such Debt or other obligation including theording, as required pursuant to
generally accepted accounting principles or otheewof any such Debt or other obligation on thahed sheet of such Person (and
"Incurrence," "Incurred,” "Incurrable" and "Incurg" shall have meanings correlative to the foregpiprovided, however, that a change in
generally accepted accounting principles that tesalan obligation of such Person that existaiahgime becoming Debt shall not be dee
an Incurrence of such Debt and that neither theuatof interest nor the accretion of original isgliscount shall be deemed an Incurrence of
Debt. Debt otherwise incurred by a Person befdoedbmes a Subsidiary of the Company shall be deé¢ongave been Incurred at the time
which it becomes a Subsidiary.

"Interest Rate or Currency Protection Agreat" of any Person means any forward contraatyéstcontract, swap, option or other
financial agreement or arrangement (including, authlimitation, caps, floors, collars and similgreements) relating to, or the value of
which is dependent upon, interest rates or currerchange rates or indices.

"Invested Capital" means the sum of (a)d&llion, (b) the aggregate net proceeds recebyethe Company from the issuance or sale
of any Capital Stock, including Preferred Stockihef Company but excluding Disqualified Stock, spgent to the Measurement Date, and
(c) the aggregate net proceeds from the issuansal®of Debt of the Company or any Restricted Bidry subsequent to the Measurement
Date convertible or exchangeable into Capital Stfdkie Company other than Disqualified Stock,aelecase upon conversion or exchange
thereof into Capital Stock of the Company subsetiteethe Measurement Date; provided, however,tth@het proceeds from the issuance or
sale of Capital Stock or Debt described in claid®( (c) shall be excluded from any

86




computation of Invested Capital to the extent {iljaed to make a Restricted Payment or (ii) suepi@l Stock or Debt shall have been iss
or sold to the Company, a Subsidiary of the Compmargn employee stock ownership plan or trust déistedd by the Company or any such
Subsidiary for the benefit of their employees.

"Investment" by any Person means any dweatdirect loan, advance or other extension eflitror capital contribution (by means of
transfers of cash or other Property to others gmaats for Property or services for the accountsar of others, or otherwise) to, purchase,
redemption, retirement or acquisition of Capitalckt bonds, notes, debentures or other securitiegidence of Debt issued by, or Incurre
of, or payment on, a Guarantee of any obligatigran§ other Person; provided that Investments gxalude commercially reasonable
extensions of trade credit. The amount, as of atg df determination, of any Investment shall keedtiginal cost of such Investment, plus
cost of all additions, as of such date, theretoraimis the amount, as of such date, of any podfauch Investment repaid to such Person in
cash as a repayment of principal or a return oitaas the case may be (except to the extent®paid amount has been included in
Consolidated Net Income to support the actual ntgpkirRestricted Payments), but without any othgustchents for increases or decreases in
value, or write-ups, write-downs or write-offs withspect to such Investment. In determining thewarhof any Investment involving a
transfer of any Property other than cash, suchd?tpghall be valued at its Fair Market Value &t time of such transfer.

"Joint Venture" means a Person in whichGbenpany or a Restricted Subsidiary holds not nimea 50% of the shares of Voting Stock.

"Lien" means, with respect to any Propeaityy mortgage or deed of trust, pledge, hypothecatissignment, deposit arrangement,
security interest, lien, charge, easement (otheer #ny easement not materially impairing usefulpesseumbrance, preference, priority or
other security agreement or preferential arrangémieany kind or nature whatsoever on or with respe such Property (including any
Capital Lease Obligation, conditional sale or offité retention agreement having substantiallysame economic effect as any of the
foregoing and any Sale and Leaseback Transacton)urposes of this definition the sale, leasayegance or other transfer by the
Company or any of its Subsidiaries of, including grant of indefeasible rights of use or equivatgrangements with respect to, dark or lit
communications fiber capacity or communicationsdronshall not constitute a Lien.

"Measurement Date" means April 28, 1998, dhte the 9/8% Senior Notes due 2008 were originally issued.

"Measurement Date Rating" means the rasgigned to the ¥ s % Senior Notes due 2008 by the Rating AgenciesierMeasurement
Date.

"Moody's" means Moody's Investors Servine, or, if Moody's Investors Service, Inc. shabse rating debt securities having a mat
at original issuance of at least one year and gafiigs business shall have been transferred tc@essor Person, such successor Person;
provided, however, that if Moody's Investors Service, Inc. ceasesigatiebt securities having a maturity at originalience of at least one
year and its ratings business with respect thesteadl not have been transferred to any successso®ehen "Moody's" shall mean any ot
national recognized rating agency (other than SR rates debt securities having a maturity aioal issuance of at least one year and that
shall have been designated by the Trustee by tewniiotice given to the Company.

"Net Available Proceeds" from any Assetgdoisition by any Person means cash or cash equisakeived (including amounts recei
by way of sale or discounting of any note, instalirreceivable or other receivable, but excludimg @ther consideration received in the fi
of assumption by the acquiror of Debt or othergdtiions relating to such Property) therefrom byhsBerson, net of (i) all legal, title and
recording taxes, expenses and commissions and fetgreand
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expenses (including appraisals, brokerage commmissiad investment banking fees) Incurred and déri, state, provincial, foreign and
local taxes required to be accrued as a liabikta @onsequence of such Asset Disposition, (ipaliments made by such Person or its
Subsidiaries on any Debt which is secured by suopd?ty in accordance with the terms of any Liennupr with respect to such Property or
which must by the terms of such Lien, or in ordeobtain a necessary consent to such Asset Digposit by applicable law, be repaid out of
the proceeds from such Asset Disposition, (iii)dtributions and other payments required to bderta minority interest holders in
Subsidiaries or Joint Ventures of such Personrasudt of such Asset Disposition and (iv) appraeriamounts to be provided by such Person
or any Subsidiary thereof, as the case may bereseave in accordance with generally acceptedustt principles against any liabilities
associated with such Property and retained by Backon or any Subsidiary thereof, as the case magfter such Asset Disposition,
including liabilities under any indemnification ddptions and severance and other employee termimatists associated with such Asset
Disposition, in each case as determined by thedbofadirectors of such Person, in its reasonabt&daith judgment evidenced by a
resolution of the board of directors filed with theusteeprovided, however, that any reduction in such reserve within twelvenths

following the consummation of such Asset Dispositiall be, for all purposes of the Indenture ane Notes, treated as a new Asset
Disposition at the time of such reduction with Megilable Proceeds equal to the amount of suchatguly provided further, however, that,
in the event that any consideration for a transadfivhich would otherwise constitute Net AvailaBleceeds) is required to be held in esc
pending determination of whether a purchase pidgastment will be made, at such time as such podithe consideration is released to
such Person or its Restricted Subsidiary from escsach portion shall be treated for all purposethe Indenture and the Notes as a new
Asset Disposition at the time of such release festrow with Net Available Proceeds equal to thewamhof such portion of consideration
released from escrow.

"Offer to Purchase" means a written offae("Offer") sent by the Company by first-class Inadstage prepaid, to each holder of Notes
at its address appearing in the Note Register @nldite of the Offer offering to purchase up toghecipal amount of Notes specified in such
Offer at the purchase price specified in such Qffsrdetermined pursuant to the Indenture). Urddssrwise required by applicable law, the
Offer shall specify an expiration date (the "Expoa Date") of the Offer to Purchase which shall fgbject to any contrary requirements of
applicable law, not less than 30 days or more @tadays after the date of such Offer and a settieiete (the "Purchase Date") for purchase
of Notes within five Business Days after the Exjina Date. The Company shall notify the Trustekeast 15 Business Days (or such shorter
period as is acceptable to the Trustee) prioreéathiling of the Offer of the Company's obligattormake an Offer to Purchase, and the C
shall be mailed by the Company or, at the Compargsest, by the Trustee in the name and at thensepof the Company. The Offer shall
contain information concerning the business ofGbenpany and its Subsidiaries which the Companyuddaith believes will enable such
holders to make an informed decision with respethé Offer to Purchase (which at a minimum witlirde (i) the most recent annual and
quarterly financial statements and "ManagemengsuBision and Analysis of Financial Condition anduRs of Operations” contained in the
documents required to be filed with the Trusteespant to the Indenture (which requirements mayalisfied by delivery of such documents
together with the Offer), (ii) a description of redtl developments in the Company's business subsétp the date of the latest of such
financial statements referred to in clause (i)I(iding a description of the events requiring therpany to make the Offer to Purchase), (i
applicable, appropriate pro forma financial infotioa concerning the Offer to Purchase and the eveagjuiring the Company to make the
Offer to Purchase and (iv) any other informatioguieed by applicable law to be included thereif)e Offer shall contain all instructions and
materials necessary to enable such holders totd&ates pursuant to the Offer to Purchase. TherGfiall also state:

a. the Section of the Indenture purst@which the Offer to Purchase is being made;

88




b. the Expiration Date and the Purchaate;

c. the aggregate principal amount efdhtstanding Notes offered to be purchased bZtmpany pursuant to the Offer to
Purchase (including, if less than 100%, the mabgevhich such has been determined pursuant toeittéos of the Indenture
requiring the Offer to Purchase) (the "Purchase Amtit);

d. the purchase price to be paid byGbmpany for $1,000 aggregate principal amountatesl accepted for payment (as
specified pursuant to the Indenture) (the "Purcliragze");

e. that the holder may tender all or portion of the Notes registered in the name chdwlder and that any portion of a Note
tendered must be tendered in an integral multip&L¢d00 principal amount;

f.  the place or places where Notedatee surrendered for tender pursuant to the @ff@urchase;
g. that any Notes not tendered or teztleut not purchased by the Company will contittuaccrue interest;

h. that on the Purchase Date the PsecRaice will become due and payable upon each oy accepted for payment
pursuant to the Offer to Purchase and that int¢heseon, if any, shall cease to accrue on and giféePurchase Date;

i.  that each holder electing to teral®ote pursuant to the Offer to Purchase willdmuired to surrender such Note at the
place or places specified in the Offer prior to ¢hase of business on the Expiration Date (sucleNeing, if the Company or the
Trustee so requires, duly endorsed by, or accoregany a written instrument of transfer in form stctory to the Company and the
Trustee duly executed by, the holder thereof oatizrney duly authorized in writing);

j-  that holders will be entitled totldraw all or any portion of Notes tendered if @@mpany (or the Paying Agent) receives,
not later than the close of business on the Expirddate, a telegram, telex, facsimile transmissiotetter setting forth the name of
the holder, the principal amount of the Note thielbotendered, the certificate number of the Nb&eholder tendered and a statement
that such holder is withdrawing all or a portionhig tender;

k. that (i) if Notes in an aggregatapipal amount less than or equal to the Purchameukt are duly tendered and not
withdrawn pursuant to the Offer to Purchase, then@amy shall purchase all such Notes and (i) iféddanh an aggregate principal
amount in excess of the Purchase Amount are teth@dere not withdrawn pursuant to the Offer to Pusehséhe Company shall
purchase Notes having an aggregate principal anemual to the Purchase Amount on a pro rata badtis $uch adjustments as may
be deemed appropriate so that only Notes in deratioims of $1,000 or integral multiples thereof sbal purchased); and

I.  thatin the case of any holder whbkote is purchased only in part, the Company shatute, and the Trustee shall
authenticate and deliver to the holder of such Nétkeout service charge, a new Note or Notes, gfauthorized denomination as
requested by such holder, in an aggregate prinaipalunt equal to and in exchange for the unpurchpssdion of the Note so
tendered.

Any Offer to Purchase shall be governeduhg effected in accordance with the Offer for sOéter to Purchase.

"Officers' Certificate” means a certificaigned by the Chairman of the board of directéthi® Company, a Vice Chairman of the board
of directors of the Company, the President or a&\Heesident, and by the Chief Financial Officee, @hief Accounting Officer, the Treasur
an Assistant

89




Treasurer, the Controller, the Secretary or anshast Secretary of the Company and delivered td thstee, which shall comply with the
Indenture.

"Opinion of Counsel" means an opinion aficgel acceptable to the Trustee (who may be cotms$leé Company, including an
employee of the Company).

"OECD" shall mean the Organization for Emmic Cooperation and Development.

"Permitted Holders" means the members @Gbmpany's Board of Directors on the Measuremaité Bnd their respective estates,
spouses, ancestors, and lineal descendants, tladpgesentatives of any of the foregoing andiistees of any bona fide trusts of which
foregoing are the sole beneficiaries or the grantmrany Person of which the foregoing "benefigialvns” (as defined in Rule 13d-3 under
the Exchange Act) at least 663 % of the total voting power of the Voting Stocksafch Person.

"Permitted Interest Rate or Currency PritacAgreement” of any Person means any Interest BaCurrency Protection Agreement
entered into with one or more financial institusdn the ordinary course of business that is desida protect such Person against
fluctuations in interest rates or currency exchamges with respect to Debt Incurred and not fappses of speculation and which, in the «
of an interest rate agreement, shall have a ndtamaunt no greater than the principal amount auntg due with respect to the Debt being
hedged thereby.

"Permitted Investments" means (a) Cash\Edgmts; (b) investments in prepaid expenses;dgptiable instruments held for collection
and lease, utility and workers' compensation, perémce and other similar deposits; (d) loans, acksor extensions of credit to employees
and directors made in the ordinary course of bssimad consistent with past practice; (e) obligationder Permitted Interest Rate or
Currency Protection Agreements; (f) bonds, notebgedtures and other securities received as a sitset Dispositions pursuant to and in
compliance with "—Certain Covenants—Limitation oes&t Dispositions"; (g) Investments in any Persoa eesult of which such Person
becomes a Restricted Subsidiary; (h) Investmenterpaor to the Measurement Date; (i) Investmerdaderafter the Measurement Date in
Persons engaged in the Telecommunications/IS Bssinean aggregate amount not to exceed InvesteitiaGand (j) additional Investments
in an aggregate amount not to exceed $200 million.

"Permitted Liens" means (a) Liens for tax@sessments, governmental charges, levies arclahich are not yet delinquent or which
are being contested in good faith by appropriabe@edings, if a reserve or other appropriate pi@v;sf any, as shall be required in
conformity with generally accepted accounting pipies shall have been made therefor; (b) otherd.ianidental to the conduct of the
Company's and its Restricted Subsidiaries' busisesisthe ownership of its Property not securing@ebt, and which do not in the aggrec
materially detract from the value of the Compaiayid its Restricted Subsidiaries' Property whenrtaleea whole, or materially impair the 1
thereof in the operation of its business; (c) Ligrisdges and deposits made in the ordinary cafrbasiness in connection with workers'
compensation, unemployment insurance and othes typstatutory obligations; (d) Liens, pledges epakits made to secure the performe
of tenders, bids, leases, public or statutory @lildns, sureties, stays, appeals, indemnitiesppegnce or other similar bonds and other
obligations of like nature incurred in the ordinagurse of business (exclusive of obligations lier payment of borrowed money, the
obtaining of advances or credit or the paymenhefdeferred purchase price of Property and whichaddn the aggregate materially impair
the use of Property in the operation of the busiméshe Company and the Restricted Subsidiarlentas a whole); (e) zoning restrictions,
servitudes, easements, rights-of-way, restrictaomng other similar charges or encumbrances incumrédte ordinary course of business which,
in the aggregate, do not materially detract fromvhlue of the Property subject thereto or matgriaterfere with the ordinary conduct of the
business of the Company or its Restricted Subsédigand (f) any interest or title of a lessortie Property subject to any lease other than a
Capital Lease.
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"Permitted Telecommunications Capital A€3isposition” means the transfer, conveyance, sedse or other disposition of optical fit
and/or conduit and any related equipment useddagment (as defined) of the Company's communicatietwork that (i) constitute capital
assets in accordance with generally accepted atingurinciples and (ii) after giving effect to sudisposition, would result in the Company
retaining at least either (A) 24 optical fibers paute mile on such Segment as deployed at thedfrsach disposition or (B) 12 optical fibers
and one empty conduit per route mile on such Segawdeployed at such time. "Segment" means (X) l@gpect to the Company's intercity
network, the through-portion of such network betwaeo local networks (i.e., Omaha to Denver) andafigh respect to a local network of
the Company (i.e., Dallas), the entire through-parbf such network, excluding the spurs which braaff the through-portion.

"Person" means any individual, corporatimympany, partnership, joint venture, limited llakicompany, association, joint stock
company, trust, unincorporated organization, gowemt or agency or political subdivision thereofay other entity.

"Preferred Stock" of any Person means @h$ibck of such Person of any class or classasdgiwr designated) that ranks prior, as t
payment of dividends or as to the distribution sgets upon any voluntary or involuntary liquidatidissolution or winding-up of such
Person, to shares of Capital Stock of any othessaté such Person.

"Preferred Stock Dividends" means all dérids with respect to Preferred Stock of Restri€elisidiaries held by Persons other than the
Company or a Wholly Owned Restricted Subsidiarye @mount of any such dividend shall be equal tajtiatient of such dividend divided
by the difference between one and the maximumtstgtéederal income rate (expressed as a decintabeubetween 1 and 0 and determi
in accordance with generally accepted accountingimes) applicable to the issuer of such PreteBtock for the period during which such
dividends were paid.

"Property" means, with respect to any Peraoy interest of such Person in any kind of priyper asset, whether real, personal or mi
or tangible or intangible, including Capital Staokand other securities of, any other Person paoposes of any calculation required purs
to the Indenture, the value of any Property shalité Fair Market Value.

"Proportionate Interest" in any issuanc€apital Stock of a Restricted Subsidiary mearetia (i) the numerator of which is the
aggregate amount of Capital Stock of such RestriSigsidiary beneficially owned by the Company tiredRestricted Subsidiaries and
(i) the denominator of which is the aggregate amai Capital Stock of such Restricted Subsidiaapdficially owned by all Persons
(excluding, in the case of this clause (ii), anydstment made in connection with such issuance).

"Purchase Money Debt" means Debt (includiaguired Debt and Capital Lease Obligations, nagtgfinancings and purchase money
obligations) incurred for the purpose of financaibor any part of the cost of construction, inlstién, acquisition, lease, development or
improvement by the Company or any Restricted Sidogicbf any Telecommunications/IS Assets of the @any or any Restricted Subsidi
and including any related notes, Guarantees, esflbtiocuments, instruments and agreements exeicutednection therewith, as the same
may be amended, supplemented, modified or restairdtime to time.

"Qualified Receivable Facility" means Debthe Company or any Subsidiary Incurred from tbmé&ime pursuant to either (x) credit
facilities secured by Receivables or (y) Receivaliplerchase facilities, and including any relategesoGuarantees, collateral documents,
instruments and agreements executed in connettgawith, as the same may be amended, supplemembeliijed or restated from time to
time.

"Rating Agencies" mean Moody's and S&P.

"Rating Date" means the earlier of the dditpublic notice of the occurrence of a Chang€aofitrol or of the intention of the Company
effect a Change of Control.
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"Rating Decline" shall be deemed to haveuo®d if, no later than 90 days after the RatimgelXwhich period shall be extended so long
as the rating of the Notes is under publicly anmednconsideration for possible downgrade by arth@Rating Agencies), either of the
Rating Agencies assigns or reaffirms a rating &Nlotes that is lower than the applicable Measuntidate Rating (or the equivalent
thereof). If, prior to the Rating Date, either bétratings assigned to the Notes by the Rating éigens lower than the applicable
Measurement Date Rating, then a Rating Declinebeilleemed to have occurred if such rating is hahged by the 90th day following the
Rating Date. A downgrade within rating categorasyvell as between rating categories, will be aersid a Rating Decline.

"Receivables" means receivables, chatig¢épanstruments, documents or intangibles evidanor relating to the right to payment of
money and proceeds and products thereof in eaehgearerated in the ordinary course of business.

"Restricted Subsidiary" means (a) a Subsyddf the Company or of a Restricted Subsidiaat ttas not been designated or classified as
an Unrestricted Subsidiary pursuant to and in caanpé with "—Certain Covenants—Limitation on Desitions of Unrestricted
Subsidiaries" and (b) an Unrestricted Subsidiaay ihredesignated as a Restricted Subsidiary potda such covenant.

"Restricted Subsidiary Guarantee" meangplemental indenture to the Indenture in formssadtory to the Trustee, providing for an
unconditional Guarantee of payment in full of thiangipal or Accreted Value, as applicable, of premj if any, and interest on the Notes. .
such Restricted Subsidiary Guarantee shall notiberdinate to any Debt of the Restricted Subsidmoyiding the Restricted Subsidiary
Guarantee.

"S&P" means Standard & Poor's Ratings $erwr, if Standard & Poor's Ratings Service shedise rating debt securities having a
maturity at original issuance of at least one yaat such ratings business shall have been traedferra successor Person, such successor
Personprovided, however, that if Standard & Poor's Ratings Service ceas@sgrdebt securities having a maturity at origiisaluance of at
least one year and its ratings business with ré$pereto shall not have been transferred to angessor Person, then "S&P" shall mean any
other nationally recognized rating agency (othantMoody's) that rates debt securities having antatat original issuance of at least one
year and that shall have been designated by treélginy a written notice given to the Compk

"Sale and Leaseback Transaction" of angd®emeans any direct or indirect arrangement patgoavhich any Property is sold or
transferred by such Person or a Restricted Sulpgidfasuch person and is thereafter leased back the purchaser or transferee thereof by
such Person or one of its Restricted Subsidiafies.stated maturity of such arrangement shall bal#tte of the last payment of rent or any
other amount due under such arrangement priometéirgt date on which such arrangement may be textad by the lessee without payment
of a penalty.

"Significant Subsidiary" means any Subsigihat would be a "Significant Subsidiary" of tBempany within the meaning of Rule 1-02
under Regulation S-X promulgated by the Commission.

"Special Assets" means (a) the Capital lStw@assets of Cable Michigan, Inc., RCN Corporat@ommonwealth Telephone
Enterprises, Inc., KCP, Inc. and California Priveitansportation Company, L.P. (and any intermedialding companies or other entities
formed solely for the purpose of owning such Cdj8tack or assets) owned, directly or indirectly,tbe Company or any Restricted
Subsidiary on the Measurement Date, and (b) angePty, other than cash, Cash Equivalents and Teleamications/IS Assets, received as
consideration for the disposition after the Measest Date of Special Assets (as contemplated bfirtgroviso under "—Certain
Covenants—Limitation on Asset Dispositions").

"Stated Maturity" when used with respecatdote or any installment of interest thereon, mseae date specified in such Note as the
fixed date on which the principal of such Note uctsinstaliment of interest is due and payablduitiog pursuant to any mandatory
redemption provision
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(but excluding any provision providing for the regliase of such Note at the option of the holderthfeupon the happening of any
contingency beyond the control of the Company $esh contingency has occurred).

"Subordinated Debt" means Debt of the Camga) that is not secured by any Lien on or wébpect to any Property now owned or
acquired after the Measurement Date and (b) ahicwvthe payment of principal of (and premium,rif/aand interest and other payment
obligations in respect of such Debt shall be suipaté to the prior payment in full in cash of thetdk to at least the following extent: (i) no
payments of principal of (or premium, if any) otaérest on or otherwise due (including by acceleratir for additional amounts) in respect
or repurchases, redemptions or other retirementsuch Debt (collectively, "payments of such Debtgy be permitted for so long as any
default (after giving effect to any applicable grgeeriods) in the payment of principal (or premiufany) or interest on the Notes exists,
including as a result of acceleration; (ii) in #aeent that any other Default exists with respe¢h#&Notes, upon notice by holders of 25% or
more in aggregate principal amount of the Notahé¢oTrustee, the Trustee shall have the rightwe gbtice to the Company and the holders
of such Debt (or trustees or agents therefor) mdyanent blockage, and thereafter no payments ¢f Babt may be made for a period of
179 days from the date of such notice, providetinbamore than one such payment blockage notigebeayiven in any consecutive 36y
period, irrespective of the number of defaults wéhpect to the Notes during such period; (iipayment of such Debt is accelerated when
any Notes are outstanding, no payments of such Dajtbe made until three Business Days after thet&e receives notice of such
acceleration and, thereafter, such payments maylenmade to the extent the terms of such Debtipgayment at that time; and (iv) such
Debt may not (x) provide for payments of principdsuch Debt at the stated maturity thereof or lay wf a sinking fund applicable theretc
by way of any mandatory redemption, defeasancieenatnt or repurchase thereof by the Company (dictpany redemption, retirement or
repurchase which is contingent upon events or gistances but excluding any retirement requireditiyies of acceleration of such Debt ug
an event of default thereunder), in each case pwithve final Stated Maturity of the Notes or (@rmit redemption or other retirement
(including pursuant to an offer to purchase madébyCompany) of such other Debt at the optiorhefttolder thereof prior to the final Sta
Maturity of the Notes, other than, in the caselafise (x) or (y), any such payment, redemptiontieoretirement (including pursuant to an
offer to purchase made by the Company) which iglitmmed upon (A) a change of control of the Comppuarsuant to provisions
substantially similar to those described under "+#&er Covenants—Change of Control Triggering Evéatid which shall provide that such
Debt will not be repurchased pursuant to such gions prior to the Company's repurchase of the SNquired to be repurchased by the
Company pursuant to the provisions described uhd€ertain Covenants—Change of Control TriggeringiiV) or (B) a sale or other
disposition of assets pursuant to provisions sultisify similar to those described under "—Cert@imvenants—Limitation on Asset
Dispositions" (and which shall provide that suctbDaill not be repurchased pursuant to such prowsiprior to the Company's repurchas
the Notes required to be repurchased by the Comparspant to the provision described under "—Cer@venants—Limitation on Asset
Dispositions").

"Subsidiary" of any Person means (i) a ocxion more than 50% of the combined voting poefahe outstanding Voting Stock of
which is owned, directly or indirectly, by such Bam or by one or more other Subsidiaries of suekdPeor by such Person and one or more
Subsidiaries thereof or (ii) any other Person (othan a corporation) in which such Person, oram@ore other Subsidiaries of such Person
or such Person and one or more other Subsididméeedf, directly or indirectly, has at least a mijoownership and power to direct the
policies, management and affairs thereof.

"Telecommunications/IS Assets" means (§)Rnoperty (other than cash, cash equivalents ecarisies) to be owned by the Company
or any Restricted Subsidiary and used in the Tehmgonications/IS Business; (b) for purposes of thesnants described under "—Certain
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Covenants—Limitation on Consolidated Debt" and "+ltation on Liens" only, Capital Stock of any Pearsor (c) for all other purposes of
the Indenture, Capital Stock of a Person that besoanRestricted Subsidiary as a result of the aitiui of such Capital Stock by the
Company or another Restricted Subsidiary from agngéh other than an Affiliate of the Company; pdad, however, that, in the case of
clause (b) or (c), such Person is primarily engdgete Telecommunications/IS Business.

"Telecommunications/IS Business" meandti@ness of (i) transmitting, or providing servicekating to the transmission of, voice,
video or data through owned or leased transmidsigilities, (ii) constructing, creating, developingmarketing communications networks,
related network transmission equipment, softwarkaher devices for use in a communications busin@ computer outsourcing, data
center management, computer systems integratiengieeering of computer software for any purposeliiding, without limitation, for the
purposes of porting computer software from one afigg environment or computer platform to anothetocaddress issues commonly
referred to as "Year 2000 issues") or (iv) evahgtparticipating or pursuing any other activityomportunity that is primarily related to those
identified in (i), (ii) or (iii) above; provided Ht the determination of what constitutes a Telecaminations/IS Business shall be made in ¢
faith by the board of directors of the Company.

"Unrestricted Subsidiary" means (a) 91 HadCorp. (the subsidiary that holds indirectly empany's interests in the SR91 tollroad);
(b) any Subsidiary of an Unrestricted Subsidiand &) any Subsidiary of the Company designatezsliak pursuant to and in compliance
with "—Certain Covenants—Limitation on DesignatiafdJnrestricted Subsidiaries" and not thereaftglesignated as a Restricted
Subsidiary as permitted pursuant thereto.

"Voting Stock" of any Person means Ca#talck of such Person which ordinarily has votingveofor the election of directors (or
persons performing similar functions) of such Persehether at all times or only for so long as abisr class of securities has such voting
power by reason of any contingency.

"Wholly Owned Subsidiary" of any Person mea Subsidiary of such Person all of the outstan®lioting Stock or other ownership
interests (other than directors' qualifying shacgsyhich shall at the time be owned by such Persdoy one or more Wholly Owned
Subsidiaries of such Person or by such Person aa@iomore Wholly Owned Subsidiaries of such Person

Events of Default

The following will be Events of Default ueridthe Indenture: (a) failure to pay principal of premium, if any, on) any Note when due;
(b) failure to pay any interest on any Note whea,diontinued for 30 days; (c) default in the payhwémprincipal and interest on Notes
required to be purchased pursuant to an Offer tolfase as described under "—Certain Covenants—@haingontrol Triggering Event"
when due and payable; (d) failure to perform or plymvith the provisions described under "—Merg&sensolidations and Certain Sales of
Assets" and "—Certain Covenantsimitation on Asset Dispositions”; (e) failure teqform any other covenant or agreement of the Comy
under the Indenture or the Notes continued for®@@dfter written notice to the Company by the T@e®r holders of at least 25% in
aggregate principal amount of the outstanding Nd@feslefault under the terms of any instrumentdewvicing or securing Debt of the Comp
or any Restricted Subsidiary having an outstangnigcipal amount of $25 million or its foreign carncy equivalent at the time individually
or in the aggregate which default results in theeberation of the payment of such indebtednessstiutes the failure to pay such
indebtedness when due (after expiration of anyiegiple grace period); (g) the rendering of a judghwe judgments against the Company or
any Restricted Subsidiary in an aggregate amoueéess of $25 million or its foreign currency e@lént at the time and shall not be
waived, satisfied or discharged for any period ®tdnsecutive days during which a stay of enforggrakall not be in effect; (h) any
Restricted
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Subsidiary Guarantee ceases to be in full forceedigett (other than in accordance with the termsumh Subsidiary Guaranty) or any
Guarantor denies or disaffirms its obligations uritleRestricted Subsidiary Guarantee; and (i)adereévents of bankruptcy, insolvency or
reorganization affecting the Company or any Sigatifit Subsidiary. Subject to the provisions of thaehture relating to the duties of the
Trustee in case an Event of Default shall occurl@ndontinuing, the Trustee will not be under ahljgation to exercise any of its rights or
powers under the Indenture at the request or direcf any of the holders of Notes, unless sucldéd shall have offered to the Trustee
reasonable indemnity. Subject to such provisionstfe indemnification of the Trustee, the holddra majority in aggregate principal amoi
of the outstanding Notes will have the right teedirthe time, method and place of conducting angerding for any remedy available to the
Trustee or exercising any trust or power confemedhe Trustee.

If any Event of Default (other than an BEivehDefault described in clause (i) above withpes to the Company) shall occur and be
continuing, either the Trustee or the holders déast 25% in aggregate principal amount of thetanting Notes may accelerate the maturity
of all Notes; provided, however, that after sucbederation, but before a judgment or decree bareatoeleration, the holders of a majority
aggregate principal amount of the outstanding Notag, under certain circumstances, rescind andlauch acceleration if all Events of
Default, other than the non-payment of accelerptattipal, have been cured or waived as providatiénindenture. If an Event of Default
specified in clause (i) above occurs with respe¢hé Company, the outstanding Notes will ipsoddmcome immediately due and payable
without any declaration or other act on the pathefTrustee or any holder. For information as &ver of defaults, see "—Amendment,
Supplement and Waiver."

No holder of any Note will have any rightibstitute any proceeding with respect to the iidee or for any remedy thereunder, unless
such holder shall have previously given to the Ta@svritten notice of a continuing Event of Defaatid unless also the holders of at least
25% in aggregate principal amount of the outstagnéilotes shall have made written request and offe¥asonable indemnity to the Truste:
institute such proceeding as trustee, and the &eusttall not have received from the holders of pritain aggregate principal amount of the
outstanding Notes a direction inconsistent withhstarjuest and shall have failed to institute sudegreding within 60 days. However, such
limitations do not apply to a suit instituted byr@lder of a Note for enforcement of payment ofgthiacipal of and premium, if any, or intert
on such Note on or after the respective due daj@®essed in such Note.

The Company shall deliver to the Trustei#hiw 30 days after the occurrence thereof, writtetice in the form of an Officers' Certifice
of any event which with the giving of notice ané tapse of time would become an Event of Defatdtstatus and what action the Company
is taking or proposes to take with respect therBte. Company also will be required to deliver te Tirustee annually a statement as to the
performance by the Company of certain of its oltigges under the Indenture and as to any defawdtigh performance.

Amendment, Supplement and Waiver

The Company and the Trustee may, at ang &ind from time to time, without notice to or camsef any holders of Notes, enter into one
or more indentures supplemental to the Indenturéo(gvidence the succession of another Persdret€dmpany and the assumption by such
successor of the covenants of the Company in tthentiure and the Notes; (2) to add to the coverwdrttee Company, for the benefit of the
holders, or to surrender any right or power coefgupon the Company by the Indenture; (3) to agdaaitional Events of Defaults; (4) to
provide for uncertificated Notes in addition toilmplace of certificated Notes; (5) to evidence pravide for the acceptance of appointment
under the Indenture of a successor Trustee; (§d¢are the Notes; (7) to comply with the Trust hidee Act or the Securities Act (including
Regulation S promulgated thereunder); (8) to adtiitimthal Guarantees with respect to the Notes oelease Guarantors from
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Restricted Subsidiary Guarantees as provided btetihes of the Indenture; (9) to cure any ambigintthe Indenture, to correct or supplen
any provision in the Indenture which may be incstesit with any other provision therein or to adgl ather provision with respect to matters
or questions arising under the Indenture; or (d0hake any change in the provisions of the Indentuithe Notes relating to book-entry
procedures for Global Securities to facilitate ingdor transferring the Notes in book-entry formpyided such actions shall not adversely
affect the interests of the holders in any mategapect.

With the consent of the holders of not lhss a majority in principal amount of the outstizng Notes, the Company and the Trustee
enter into one or more indentures supplementdigdridenture for the purpose of adding any prowssim or changing in any manner or
eliminating any of the provisions of the Indentaranodifying in any manner the rights of the hokjgrovided that no such supplemental
indenture shall, without the consent of the holafezach outstanding Note (1) change the Stated fit\atf the principal of, or any instalime
of interest on, any Note, or reduce the principabant thereof or the interest thereon that wouldixe and payable upon the Stated Maturity
thereof, or change the place of payment wherdhecoin or currency in which, any Note or any premior interest thereon is payable, or
impair the right to institute suit for the enforoemt of any such payment on or after the Stated Mwtilhereof; (2) reduce the percentage in
principal amount of the outstanding Notes, the eahsf whose holders is necessary for any suchleoqgmtal Indenture or required for any
waiver of compliance with certain provisions of thelenture or certain Defaults thereunder; (3) sdimate in right of payment, or otherwise
subordinate, the Notes to any other Debt; (4) eixasptherwise required by the Indenture, releagesacurity interest that may have been
granted in favor of the holders of the Notes; @juce the premium payable upon the redemptionyofNate nor change the time at which
Note may be redeemed, as described ur—Optional Redemption"; (6) reduce the premium p&yalpon a Change of Control Triggering
Event or, at any time after a Change of Controjjdering Event has occurred, change the time athwthie Offer to Purchase relating thereto
must be made or at which the Notes must be repsechpursuant to such Offer to Purchase; (7) atiamgyafter the Company is obligated to
make an Offer to Purchase with the Net AvailablecBeds from Asset Dispositions, change the tinvehath such Offer to Purchase must be
made or at which the Notes must be repurchasedg@oirshereto; (8) make any change in any Restrigtdabidiary Guarantee that would
adversely affect the holders of the Notes; or (Blify any provision of this paragraph (except toréase any percentage set forth herein).

The holders of not less than a majoritprimcipal amount of the outstanding Notes may, ehalf of the holders of all the Notes, waive
any past Default under the Indenture and its caresaces, except Default (1) in the payment of tlicjpal of (or premium, if any) or intere
on any Note, or (2) in respect of a covenant ovigion hereof which under the proviso to the pparagraph cannot be modified or amended
without the consent of the holder of each outstagdlote affected.

Satisfaction and Discharge of the Indenture, Defeasice

The Company may terminate its obligationder the Indenture when (i) either (A) all outstagdNotes have been delivered to the
Trustee for cancellation or (B) all such Notes thetretofore delivered to the Trustee for cancaltatiave become due and payable, will
become due and payable within one year or are taled for redemption within one year under irreafole arrangements satisfactory to the
Trustee for the giving of notice of redemption hg fTrustee in the name and at the expense of thgp&uy, and the Company has irrevoc:
deposited or caused to deposited with the Trustedsfin an amount sufficient to pay and dischangesntire indebtedness on the Notes not
theretofore delivered to the Trustee for canc@ligtfor principal of (or premium, if any, on), amderest on, the Notes; (ii) the Company has
paid or caused to be paid all other sums payabtbdoZompany under the Indenture; and (iii) the @any has delivered an Officers'
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Certificate and an Opinion of Counsel relating donpliance with the conditions set forth in the Intige.

The Company, at its election, shall (aflbemed to have paid and discharged its debt oNdles and the Indenture shall cease to be of
further effect as to all outstanding Notes (ex@epto (i) rights of registration of transfer, sutositon and exchange of Notes and the
Company's right of optional redemption, (i) riglafsholders to receive payment of principal of,mprem, if any, and interest on such Notes
(but not the Purchase Price referred to under "-taleCovenants—Change of Control Triggering Evemtlinder "—Limitation on Asset
Dispositions") and any rights of the holders wigsect to such amount, (iii) the rights, obligasi@md immunities of the Trustee under the
Indenture and (iv) certain other specified prowvisiin the Indenture) or

(b) cease to be under any obligatiorotmly with certain restrictive covenants, includihgse described under 'Eertain Covenants
and terminate the operation of certain Events dallg after the irrevocable deposit by the Compaith the Trustee, in trust for the benefit
of the holders of Notes, at any time prior to thetumity of the Notes, of (A) money in an amount) (Bovernment Securities which through
the payment of interest and principal will providet later than one day before the due date of payin respect of the Notes, money in an
amount, or (C) a combination thereof, sufficienp&y and discharge the principal of (premium, if,am), and interest on, the Notes then
outstanding on the dates on which any such paynaeatdue in accordance with the terms of the Inderdand of the Notes. Such defeasance
or covenant defeasance shall be deemed to ocopifadrtain conditions are satisfied, including@mg other things, delivery by the
Company to the Trustee of an Opinion of Counsetpiable to the Trustee to the effect that (i) sueghosit, defeasance and discharge will
be deemed, or result in, a taxable event for fédlerame tax purposes with respect to the holdand; (i) the Company's deposit will not
result in the trust relating thereto or the Trudieang subject to regulation under the Investmeasrh@any Act of 1940.

Governing Law
The Indenture and the Notes are governdtidjaws of the State of New York, without refareno principles of conflicts of law.
The Trustee

The Bank of New York is the Trustee under Indenture. The address of the Trustee is 10dl&8aGtreet, Floor 8 West, New York,
New York 10286

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporado stockholder of the Company, as such, shalétey liability for any obligations of the
Company under the Notes or the Indenture or forchaiyn based on, in respect of, or by reason af @bligations or their creation, solely by
reason of its status as director, officer, employmerporator or stockholder of the Company. Bgeqting a Note each holder waives and
releases all such liability (but only such lialyijit The waiver and release are part of the conatater for issuance of the Notes. Nevertheless,
such waiver may not be effective to waive liakeltiunder the federal securities laws and it has theeview of the Commission that such a
waiver is against public policy.

Transfer and Exchange

A holder may transfer or exchange Noteacicordance with the Indenture. The Company, thésRagand the Trustee may require a
holder, among other things, to furnish appropréatdorsements and transfer documents and the Compaynyequire a holder to pay any
taxes and fees required by law or permitted byiidenture.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERA TIONS

The following discussion is a summary @ thaterial U.S. federal income tax consequencesast to the exchange offer and the
purchase, ownership and disposition of new nothis discussion does not purport to be a compledéysis of all potential tax effects. This
discussion only applies to holders of notes thatheld as capital assets who are exchanging origates for new notes in the exchange of

This discussion does not describe all eftéx consequences that may be relevant to haldéght of their particular circumstances ot
holders subject to special rules, such as:

certain financial institutions;

. tax-exempt organizations;

. insurance companies;

. dealers in securities or foreign currencies;

. persons holding notes as part of a hedge or athegriated transaction;

. U.S. Holders (as defined below) whose functionatency is not the U.S. dollar;

. partnerships or other entities classified as peships for U.S. federal income tax purposes; or
. persons subject to the alternative minimum tax.

If a partnership holds notes, the tax tremtt of a partner will generally depend upon tlaust of the partner and the activities of the
partnership. If you are a partner of a partnerbloiging notes, you should consult your tax advisor.

This summary is based on the Internal Regebode of 1986, as amended to the date hereomsthative pronouncements, judicial
decisions and final, temporary and proposed TrgaRegulations, changes to any of which subsequethiet date of this prospectus may
affect the tax consequences described herein. Hotifenotes are urged to consult their tax advis&tts regard to the application of the U.S.
federal income tax laws to their particular sitaasi as well as any tax consequences arising uhedaws of any state, local or foreign taxing
jurisdiction.

Neither the Issuer nor Parent has sougintyill either of them seek, any rulings from tmeernal Revenue Service (the "IRS") with

respect to the matters discussed below. Thereeao lassurance that the IRS will not take a diffepmsition concerning the tax
consequences of the purchase, ownership or digpositthe notes or that any such position woultbesustained.

Holders of original notes are urged to consult theiown tax advisors with regard to the application é the tax consequences
discussed below to their particular situations as @ll as the application of any state, local, foreigor other tax laws, including gift and
estate tax laws.

Exchange Offer

The exchange of original notes for new aqtersuant to the exchange offer should not cansté taxable event for U.S. federal income
tax purposes. As a result;

. a holder of original notes should not recognizeabde gain or loss as a result of the exchangeiginal notes for new notes
pursuant to the exchange offer;

. the holding period of the new notes should incltideholding period of the original notes surrendaneexchange therefor; a

. a holder's adjusted tax basis in the new notesldh@uthe same as such holder's adjusted tax ipatsis original notes
surrendered in exchange therefor.
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Tax Consequences of Holding New Notes: U.S. Holders
As used herein, "U.S. Holder" means a heia¢owner of a note who or that is for U.S. femléncome 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 eflihited States or a political
subdivision thereof;

. an estate, the income of which is subject to Le8efal income tax regardless of its source;

. a trust, if a U.S. court can exercise primary suigen 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, anceleted to continue to be
treated as a U.S. person; or

The term U.S. Holder also includes certain formgzens and residents of the United States.
Interest

The notes were issued with original issisealnt ("OID") in an amount equal to the differerietween their stated redemption price at
maturity (the sum of all payments to be made omtte other than "qualified stated interest") amrtissue price. "Qualified stated interest"
is stated interest unconditionally payable as ees@&f payments (other than in debt instrumentb®fssuer) at least annually during the et
term of the note and equal to the outstanding raidalance of the note multiplied by a singlesfixate of interest or, subject to certain
conditions, based on one or more indices. Thedstaterest payments on both tranches of notes itotestjualified stated interest.

A U.S. Holder will be required to includeetstated interest payments on the notes in inédoraecordance with the holder's method of
accounting for U.S. federal income tax purposes.

U.S. Holders will be required to includeBDdn the notes in income for U.S. federal incomepiarposes as it accrues on a constant yield
to maturity basis, regardless of such holder'slezgnethod of accounting for U.S. federal incomeparposes, before the receipt of cash
payments attributable to this income. Under thishoe, U.S. Holders of notes will be required toluge in income increasingly greater
amounts of OID in successive accrual periods. Theunt of OID includible in income by a U.S. Holds#ra note for a taxable year will be
the sum of the daily portions of OID with respexstich note for each day during the taxable yeavtdoh the U.S. Holder holds the note.
The daily portion is determined by allocating teteaay in an "accrual period" a pro rata portiothef OID allocable to the accrual period.
The "accrual period" of a note may be of any leragtd may vary in length over the term of the npteyided that each accrual period is no
longer than one year and each scheduled paymgninafpal or interest occurs either on the firstast day of an accrual period. The OID
allocable to any accrual period will equal the proidof the "adjusted issue price" of the note athefbeginning of such accrual period and
note's yield to maturity (determined on the basia compounding at the close of each accrual penmwtproperly adjusted for the length of
the accrual period), less qualified stated inteaéietable to the accrual period. The "adjustedagsice" of a note is equal to its issue price,
increased by the accrued OID for each prior acquaebd and reduced by any payments made on suelonar before the first day of the
accrual period, other than payments of statedasteA U.S. Holder will not recognize any additibimcome upon the receipt of any cash
attributable to OID on the notes. Information resimust be provided stating the amount of OID amtian notes held of record by persons
other than corporations and other exempt holders.

A U.S. Holder may make an election to idelun gross income all interest that accrues omay (including stated interest, Oldg
minimis OID, market discount and de minimis market discoaatadjusted by any amortizable bond premium guiaition premium) in
accordance with a constant yield method based@uodmpounding of interest (a "constant yield etati).
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Market Discount

If a U.S. Holder purchases a new note (mclpased an original note which is exchanged fugva note) for an amount that is less than its
adjusted issue price, the amount of the differamitidbe treated as market discount for U.S. federebme tax purposes, unless this difference
is less than a specifiet minimis amount.

A U.S. Holder will be required to treat gugyment other than stated interest on, or any gjaithe sale, exchange, retirement or other
disposition of, a note as ordinary income to thieletxof the market discount accrued on the notkeatime of the payment or disposition
unless this market discount has been previouslydied in income by the holder pursuant to an ededby the holder to include market
discount in income as it accrues, or pursuantdorstant yield election by the U.S. Holder as dbedrunder "Interest" above. If the note is
disposed of in certain nontaxable transactionsuactcmarket discount will be includible as ordinargome to the U.S. Holder as if such
holder had sold the note in a taxable transactidis ¢hen fair market value. In addition, the haidnay be required to defer, until the maturity
of the note or its earlier disposition (includingrimin nontaxable transactions), the deductiorl @fra portion of the interest expense on any
indebtedness incurred or maintained to purchasarmy such note.

Acquisition Premium and Amortizable Bond Premium

A U.S. Holder who purchases a new notg@@wchased an original note which is exchanged foeva note) for an amount that is greater
than the note's adjusted issue price but lessahaqual to the sum of all amounts payable on dte after the purchase date other than
payments of stated interest will be consideredatetpurchased the note at an acquisition premiurdebtlthe acquisition premium rules, the
amount of OID that the holder must include in itsgp income with respect to the note for any taxgkhr will be reduced by the portion of
acquisition premium properly allocable to that year

If a U.S. Holder purchases a new note (mclpased an original note which is exchanged fegva note) for an amount that is greater 1
the sum of all amounts payable on the note othaer flated interest, the holder will be consideoddkive purchased the note with amortizable
bond premium. In general, amortizable bond premitith respect to any note will be equal in amounth® excess of the purchase price over
the sum of all amounts payable on the note ottear tiiated interest and the holder may elect to t&edhis premium, using a constant yield
method, over the remaining term of the note. A WH&8der may generally use the amortizable bond premallocable to an accrual period to
offset stated interest required to be includeduchsholder's income with respect to the note im dlcarual period. A U.S. Holder who elects to
amortize bond premium must reduce his tax badisemote by the amount of the premium amortizeahiyn year. An election to amortize
bond premium applies to all taxable debt obligatitiren owned and thereafter acquired by the haldémay be revoked only with the
consent of the IRS. |

If a U.S. Holder makes a constant yieldda (as described under "Interest” above) foot mvith amortizable bond premium, such
election will result in a deemed election to aneatbond premium for all of the holder's debt instemts with amortizable bond premium and
may be revoked only with the permission of the i respect to debt instruments acquired afteocation.

Sale or Other Taxable Disposition of the Notes

A U.S. Holder will generally recognize gainloss on the sale, exchange, redemption, redineior other taxable disposition of a note
equal to the difference between the amount realigeeeh the disposition and the U.S. Holder's adfus® basis in the note. A U.S. Holder's
adjusted tax basis in a note generally will beh®. Holder's cost therefore, increased by any &M market discount previously included in
income by such holder and reduced (but not below)2®y any amortized bond premium and paymentgrdtian stated interest payments,
received with respect top the note. Such
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recognized gain or loss generally will be capiihgor loss, and if the U.S. Holder is an indivitiat has held the note for more than one
year, such capital gain will generally be subjedaix at lon-term capital gain rates. For these purposes,ifmiat realized does not include
any amount attributable to accrued interest orusmtmarket discount. Amounts attributable to aatingerest or accrued market discount are
tax as ordinary income as described under "Intéegst "Market Discount" above. A U.S. Holder's dpito deduct capital losses may be
limited.

Contingent Payments

In certain circumstances, the Issuer maghigated to pay you amounts in excess of thedtaterest and principal payable on the
notes. The Issuer's obligation to make paymengsiditional interest upon a change of control otaieredemptions, may implicate the
provisions of Treasury regulations relating to "thogent payment debt instruments.” The Issuer oigdn take the position that the notes
should not be treated as contingent payment debuiments because of these payments. Assumingpsisiion is respected, a U.S. Holder
would be required to include in income the amodrany such payments at the time such paymentseasved or accrued in accordance v
such U.S. Holder's method of accounting for U.8efal income tax purposes. If the IRS success@libllenged this position, and the notes
were treated as contingent payment debt instrunimususe of such payments, U.S. Holders might, gratirer things, be required to accrue
interest income at higher rates than the stateddst rates and OID on the notes and to treat aimrgcognized on the sale or other
disposition of a note as ordinary income rathen tag capital gain. The regulations applicable ttingent payment debt instruments have
been the subject of authoritative interpretatiod Hierefore the scope of the regulations is ndagerPurchasers of notes are urged to consult
their tax advisors regarding the possible applicatif the contingent payment debt instrument rtdethe notes.

Information Reporting and Backup Withholding

Information returns will be filed with tHRS in connection with payments on the notes argtioceeds from a sale or other disposition
of the notes. A U.S. Holder will be subject to bagkvithholding tax on these payments if the U.Sldebfails to provide its taxpayer
identification number to the paying agent and conwith certain certification procedures or othemvestablish an exemption from backup
withholding. The amount of any backup withholdimgrh a payment to a U.S. Holder will be allowed &sedit against the U.S. Holder's U
federal income tax liability and may entitle theSUHolder to a refund, provided that the requirddrimation is furnished to the IRS.

Tax Consequences of Holding New Notes: Non-U.S. defs

The following discussion is limited to tbleS. federal income tax consequences relevanNimaU.S. Holder. For these purposes, a
"Non-U.S. Holder" is a beneficial owner of a ndtattis for U.S. federal income tax purposes:

. an individual who is classified as a nonresidentfcs. federal income tax purposes;
. a foreign corporation; or
. a foreign estate or trust.

"Non-U.S. Holder" does not include a Holddwo is an individual present in the United Stdtesl83 days or more in the taxable year of
disposition and who is not otherwise a residerthefUnited States for U.S. federal income tax psegoSuch a Holder is urged to consult his
or her own tax advisor regarding the U.S. federabime tax consequences of the sale, exchangeeardiiposition of a note.
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Interest

Subject to the discussion of backup witdivg below, interest (including OID) paid to a NonS. Holder will not be subject to U.S.
federal income or withholding tax, provided that:

. such holder does not directly or indirectly, adyal constructively, own 10% or more of the tatambined voting power of
all classes of the Issuer's stock entitled to vote;

. such holder is not a controlled foreign corporatiaat is related to the Issuer directly or congimety through stock ownershi

. such holder is not a bank receiving interest omaa lentered into in the ordinary course of itséradbusiness;

. such interest is not effectively connected with¢baduct by the Non-U.S. Holder of a trade or besgwithin the United
States; and

. the Issuer, or its paying agent, receive apprapdacumentation (generally an IRS Form W-8BEN oBRCI) establishing

that the Non-U.S. Holder is not a U.S. person.

A Non-U.S. Holder that does not qualify éseemption from withholding under the precedingagaaph generally will be subject to
withholding of U.S. federal income tax at a 30%er@r lower applicable treaty rate) on paymentmifrest (including OID) on the notes.

If interest (including OID) on the notesiffectively connected with the conduct by a Noi&UHolder of a trade or business within the
United States, such interest will be subject to.fe8eral income tax on a net income basis atateeapplicable to U.S. persons generally
(and, with respect to corporate holders, may a¢éseubject to a 30% branch profits tax). If inte@stluding OID) is subject to U.S. federal
income tax on a net income basis in accordancethibe rules, such payments will not be subjett. & withholding tax so long as the Non-
U.S. Holder provides the Issuer or its paying agéttt the appropriate documentation (generallyR8 Form W-8ECI).

Sale or Other Taxable Disposition of the Notes

Subiject to the discussion of backup withiva below, any gain realized by a Non-U.S. Holdlethe sale, exchange or redemption of a
note generally will not be subject to U.S. fedémabme tax, unless:

. such gain is effectively connected with the condiycsuch Non-U.S. Holder of a trade or busineskiwithe United States; or

. the Non-U.S. Holder is subject to tax pursuant®grovisions of U.S. federal income tax law apgie to certain expatriates.

Information Reporting and Backup Withholding

Information returns will be filed with tHRS in connection with payments on the notes. Untee Non-U.S. Holder complies with
certification procedures to establish that it is @adJnited States person, information returns n&filbd with the IRS in connection with the
proceeds from a sale or other disposition and the-N.S. Holder may be subject to backup withholdasgon payments on the notes or on
the proceeds from a sale or other disposition @hibites. The certification procedures requireddmcthe exemption from withholding tax
interest and OID described above will satisfy theification requirements necessary to avoid thekba withholding tax as well. The amount
of any backup withholding from a payment to a NoisHolder will be allowed as a credit againstifun-U.S. Holder's U.S. federal incor
tax liability and may entitle the Non-U.S. Holderd refund, provided that the required informai®furnished to the IRS.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives new rioteiss own account pursuant to the exchange offest acknowledge that it will deliver a
prospectus in connection with any resale of suethmates. This prospectus, as it may be amendedppiemented from time to time, may be
used by a broker-dealer in connection with resalegew notes received in exchange for original setbere such original notes were
acquired as a result of markmetaking activities or other trading activities. Tissuer has agreed that, starting on the expira#e and endin
on the close of business on the day that is 186 fitdlpwing the expiration date, it will make thpsospectus, as amended or supplemented,
available to any broker-dealer for use in connectiith any such resale. In addition, until ~ , 2006, all dealers effecting transactions in
the new notes may be required to deliver a prosgect

None of the Issuer or any of its subsiéismill receive any proceeds from any sale of netesiby broker-dealers. New notes received
by broker-dealers for their own account pursuanh&Exchange Offer may be sold from time to timere or more transactions in the over-
the-counter market, in negotiated transactionsutin the writing of options on the new notes oombination of such methods of resale, at
market prices prevailing at the time of resalgrates related to such prevailing market pricesegotiated prices. Any such resale may be
made directly to purchasers or to or through brekerdealers who may receive compensation in the & commissions or concessions fr
any such broker-dealer and/or the purchasers ofadly new notes. Any broker-dealer that resells metes that were received by it for its
own account pursuant to the exchange offer ancawier or dealer that participates in a distriboitid such new notes may be deemed to be
an "underwriter" within the meaning of the SecestiAct and any profit of any such resale of nevesi@nd any commissions or concessions
received by any such persons may be deemed todsewaiting compensation under the Securities Abe Tetter of Transmittal states that
by acknowledging that it will deliver and by deliireg a prospectus, a broker-dealer will not be dedto admit that it is an "underwriter"”
within the meaning of the Securities Act.

For a period of 180 days after the expiratiate, the Issuer will promptly send additior@ies of this Prospectus and any amendme
supplement to this Prospectus to any broker-délad¢requests such documents in the Letter of Tnédted. The Issuer has agreed to pay all
expenses incident to the exchange offer (other theexpenses of counsel for the holders of thgirai notes) other than commissions or
concessions of any brokers or dealers and willimaéy the holders of the original notes (includiawgy broker-dealers) against certain
liabilities, including liabilities under the Sectigis Act.

LEGAL MATTERS

Certain legal matters with respect to taer motes offered hereby will be passed upon fotgkeer by Willkie Farr & Gallagher LLP,
New York, New York.

EXPERTS

The consolidated financial statements afdl@ Communications, Inc. and subsidiaries asexfdnber 31, 2005 and 2004, and for each
of the years in the three year period ended DeceBhe2005, and management's assessment of tlotiwdfeess of internal control over
financial reporting as of December 31, 2005 hawnbrcorporated by reference herein in reliancenupe reports of KPMG LLP,
independent registered public accounting firm, ipooated by reference herein, and upon the aughofisaid firm as experts in accounting
and auditing. The audit report covering the Decan3ie 2005 financial statements refers to a chamgecounting for asset retirement
obligations in 2003.
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The audited historical consolidated finahstatements of WilTel Communications Group, ned subsidiaries as of and for the year
ended December 31, 2004, included in Level 3 Conications, Inc.'s Current Report on Form 8-K/A filed March 3, 2006, have been so
incorporated in reliance on the report of PricewsiaseCoopers LLP, independent accountants, gine¢heoauthority of said firm as experts
in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

Issuer files annual, quarterly and currepbrts, proxy statements and other informatiomwie SEC. Issuer has also filed with the SEC
a registration statement on Form S-4 to regiseentw notes being offered in this prospectus. ptaspectus, which forms part of the
registration statement, does not contain all ofitfi@rmation included in the registration stateméur further information about Level 3 and
the new notes offered in this prospectus, you shmfer to the registration statement and its asditssuer's 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 asgudhent Issuer files with the SEC at
SEC's public reference room at 100 F Street, NMashington, D.C. 20549. Please call the SEC at®tSHBC0330 for further information o
the public reference rooms. The Issuer's SEC 8liag also available at NASDAQ Operations, 1735n€e$, N.W., Washington, D.C. 200t

INCORPORATION OF DOCUMENTS BY REFERENCE

Information filed with the SEC by Level 8incorporated by reference in this prospectuss teéans that important information can be
disclosed to you by referring you to those documenhe information incorporated by reference isngportant part of this prospectus, and
information that Level 3 later files with the SE@hautomatically update and supersede this infdioma The documents listed below and :
future filings made with the SEC under Section },318(c), 14 or 15(d) of the Securities Exchangé &c934, as amended (the "Exchange
Act"), prior to the termination of this exchangdesfare incorporated herein by reference.

. Annual Report on Form 10-K for the fiscal year eshédecember 31, 2005; and
. Quarterly Report on Form 10-Q for fiscal quartedesh March 31, 2006; and

. Current Report on Form 8-K, filed on January 1Q&Q@anuary 30, 2006, March 3, 2006 (filed on F8fKYA), March 6,
2006, March 10, 2006, March 16, 2006, March 21,62@®ril 6, 2006, April 19, 2006 and May 3, 2006.

You may request a copy of these filinga@tost, by writing or telephoning Level 3 at tb#dwing address:

Investor Relations

Level 3 Communications, Inc.
1025 Eldorado Blvd.
Broomfield, CO 80021

(720) 888-1000
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PART Il

INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20. Indemnification of Directors and Officers.
Level 3 Communications, I nc.

Section 145 of the DGCL empowers a Delawearporation to indemnify any person who was & fgrty or is threatened to be made a
party to any threatened, pending or completed ac$ioit or proceeding, whether civil, criminal, adrstrative or investigative (other than an
action by or in the right of such corporation) leason of the fact that such person is or was atdireofficer, employee or agent of such
corporation, or is or was serving at the requestuch corporation as a director, officer, emplogeagent of another corporation or enterpi
A corporation may, in advance of the final actidraoy civil, criminal, administrative or investigag action, suit or proceeding, pay the
expenses (including attorneys' fees) incurred lyyddficer, director, employee or agent in defendsugh action, provided that the director or
officer undertakes to repay such amount if it shlimately be determined that he or she is natledtto be indemnified by the corporation
corporation may indemnify such person against exgefincluding attorneys' fees), judgments, fimesamounts paid in settlement actually
and reasonably incurred by such person in conmeutith such action, suit or proceeding if he or abtd in good faith and in a manner h
she reasonably believed to be in or not opposditetbest interests of the corporation, and, wiipeet to any criminal action or proceeding,
had no reasonable cause to believe his or her comgis unlawful.

A Delaware corporation may indemnify offis@nd directors in an action by or in the righthef corporation to procure a judgment in its
favor under the same conditions, except that nermdfication is permitted without judicial approvathe officer or director is adjudged to
liable to the corporation. Where an officer or dice is successful on the merits or otherwise éndbfense of any action referred to above, the
corporation must indemnify him or her against thgenses (including attorneys' fees) which he orestteally and reasonably incurred in
connection therewith. The indemnification providedot deemed to be exclusive of any other rightstich an officer or director may be
entitled under any corporation's by-law, agreemeste or otherwise.

In accordance with Section 145 of the DGEitticle XI of the Restated Certificate of Incorpdion (the "Certificate") of Level 3
Communications, Inc. ("Issuer") and Issuer's By-kdthe "By-Laws") provide that Issuer shall indefypr@ach person who is or was a
director, officer or employee of Issuer (includitmg heirs, executors, administrators or estateicti person) or is or was serving at the rec
of Issuer as director, officer or employee of aeottorporation, partnership, joint venture, trustiher enterprise, to the fullest extent
permitted under subsections 145(a), (b), and (the@DGCL or any successor statute. The indemidiogrovided by the Certificate and the
By-Laws shall not be deemed exclusive of any otigdts to which any of those seeking indemnificator advancement of expenses may be
entitled under any by-law, agreement, vote of dtobders or disinterested directors or otherwiséh las to action in his or her official
capacity and as to action in another capacity whioleling such office, and shall continue as to s@e who has ceased to be a director,
officer, employee or agent and shall inure to tbedjit of the heirs, executors and administratésuch a person. Expenses (including
attorneys' fees) incurred in defending a civilpgnial, administrative or investigative action, suitproceeding upon receipt of an undertaking
by or on behalf of the indemnified person to repagh amount if it shall ultimately be determinedtthe or she is not entitled to be
indemnified by Issuer. The Certificate further doms that a director of Issuer shall not be perépitiable to Issuer or its stockholders for
monetary damages for breach of fiduciary duty dsexctor, except for liability (i) for any breacl the director's duty of loyalty to Issuer or
its stockholders, (ii) for acts or omissions nogood faith or which involve intentional misconducta knowing violation of law, (iii) under
Section 174 of the DGCL, or (iv) for any transaocticom which the director derived an improper peeddenefit. If the DGCL is amended to
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authorize corporate action further eliminatingiorifing the personal liability of directors, themetliability of a director of Issuer shall be
eliminated or limited to the fullest extent perradtby the DGCL as so amended.

The By-Laws provide that Issuer may puretasd maintain insurance on behalf of its directofficers, employees and agents against
any liabilities asserted against such personsarisiit of such capacities.

Iltem 21. Exhibits and Financial Statement Schedules

(@  Exhibits

Exhibit No. Description

3.1.1  Restated Certificate of Incorporation of Level 3n@ounications, Inc. (filed as Exhibit 3 to Level 8i@munications, Inc.'s
Form &K filed on May 27, 2005)

3.1.z Amended and Restated By-laws of Level 3 Commuraaatilnc. (filed as Exhibit 3 to Level 3 Communioas, Inc.'s
Current Report on Formr-K filed on November 7, 2003

4.1 Indenture, dated as of January 13, 2006, betweeel BeCommunications, Inc. and The Bank of New Yaskrustee (filed
as Exhibit 4.1 to Level 3 Communications, Inc.'sr€nt Report on Form-K filed on January 17, 200€

4.2  Registration Agreement, dated January 13, 200@dmat Level 3 Communications, Inc. and the Truditei(as Exhibit 4.2
to Level 3 Communications, Inc.'s Current Reporfomm &K filed on January 17, 200€

5  Opinion of Willkie Farr & Gallagher LLP.

12  Statement Regarding Computation of Ratio of Eamiog-ixed Charges (incorporated by reference tutix12 of Level 3
Communications, Inc.'s Form -Q filed on May 10, 2006

23.1  Consent of KPMG LLP

23.z  Consent of PricewaterhouseCoopers |

23.2  Consent of Willkie Farr & Gallagher LLP (included their opinion filed as Exhibit 5).
24  Powers of Attorney (included on the signature pdggsto)
25 Form T-1 Statement of Eligibility of the Trustee under thdenture

99.1  Form of Letter of Transmittal.

99.2  Form of Notice of Guaranteed Deliven

99.2  Form of Letter to Clients.

99.4  Guidelines for Certification of Taxpayer Identiftaan Number.*

99.t Form of Letter to Nominees

* To be filed by amendment.
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(b)  Financial Statement Schedul

All schedules have been omitted becauseahenot applicable or not required or the reqlirdormation is included in the financial
statements or notes thereto, which are incorpotateein by reference.

Item 22. Undertakings.

The undersigned registrant hereby undestéhat, for purposes of determining any liabilityder the Securities Act, each filing of such
registrant's annual report pursuant to section)#(aection 15(d) of the Exchange Act (and, wiaglicable, each filing of an employee
benefit plan's annual report pursuant to sectidd)l&f the Exchange Act) that is incorporated fgmence in the registration statement shall
be deemed to be a new registration statementngladithe securities offered therein, and the ofteof such securities at that time shall be
deemed to be the initial bona fide offering thereof

Insofar as indemnification for liabiliti@sising under the Securities Act may be permitéeditectors, officers and controlling persons of
registrant pursuant to the provisions describeceuitdm 20 above, or otherwise, each registranbbas advised that in the opinion of the
Securities and Exchange Commission, such indenatiific is against public policy as expressed inSbeurities Act and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than theyment by the registrant of expenses
incurred or paid by a director, officer or contiofj person of the registrant in the successfulrsdef any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, such registrant will, unless in the
opinion of its counsel the matter has been selfjedontrolling precedent, submit to court of appraig jurisdiction the question whether si
indemnification by it is against public policy agpeessed in the Securities Act and will be govermgthe final adjudication of such issue.

Each undersigned registrant hereby undestttat:

(1) For purposes of determining any ligbunder the Securities Act of 1933, the inforinatomitted from the form of
prospectus filed as part of this registration steset in reliance upon Rule 430A and containedfiorian of prospectus filed by such
registrant pursuant to Rule 424(b)(1) or 497(h)arrtie Securities Act shall be deemed to be pdtiisfregistration statement as of
the time it was declared effective.

(2) For the purpose of determining aapility under the Securities Act of 1933, each gafftctive amendment that contains a
form of prospectus shall be deemed to be a newtragbn statement relating to the securities efldherein, and the offering of such
securities at that time shall be deemed to bertialibona fide offering thereof.

Each undersigned registrant hereby undestékrespond to requests for information thatéstiporated by reference into the prospectus
pursuant to ltems 4, 10(b), 11, or 13 of this Fomithin one business day of receipt of such requaxst to send the incorporated documents
by first class mail or other equally prompt meartss includes information contained in documenedfisubsequent to the effective date of
the registration statement through the date ofareding to the request.

Each undersigned registrant hereby undesték supply by means of a post-effective amendualeirtformation concerning a
transaction, and the company being acquired inebtlierein, that was not the subject of and includdtiis Registration Statement when it
became effective.
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SIGNATURES

Pursuant to the requirements of the Seearict, the Registrant has duly caused this Regish Statement to be signed on its behalf by
the undersigned, thereunto duly authorized, irCie of Broomfield, State of Colorado, on the 1@ty of May, 2006.

LEVEL 3 COMMUNICATIONS, INC.

By: /sl JAMES Q. CROWE

Name: James Q. Crow
Title: Chief Executive Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that eachlividual whose signature appears below const#nteappoint Thomas C. Sto
and Neil J. Eckstein, as his true and lawful aggrin-fact and agent for the undersigned, with falver of substitution, for and in the name,
place and stead of the undersigned to sign andviilethe Securities and Exchange Commission utide6ecurities Act of 1933, as amen
(i) any and all pre-effective and post-effectiveeamiments to this registration statement, (ii) aygigtration statement relating to this offering
that is to be effective upon filing pursuant to &4b62(b) under the Securities Act of 1933, as amén(ii) any exhibits to any such
registration statement or pre-effective or pose&if’e amendments, (iv) any and all applicatiors @her documents in connection with any
such registration statement or pre-effective otjeffective amendments, and generally to do all thizugd perform any and all acts and thi
whatsoever requisite and necessary or desiral@aable Level 3 Communications, Inc. to comply wiité provisions of the Securities Act of
1933, as amended, and all requirements of the Biestand Exchange Commission.
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Pursuant to the requirements of the Seearfict of 1933, this Registration Statement hantmgned by the following persons in the
capacities and on the date indicated.

Name Title Date

/sl WALTER SCOTT, JR. Chairman of the Board May 10, 2006

Walter Scott, Jr

/sl JAMES Q. CROWE Chief Executive Officer and Director May 10, 2006

James Q. Crow

/s/ SUNIT S. PATEL Group Vice President and Chief Financial Officer May 10, 2006
(Principal Financial Officer)
Sunit S. Pate
/sl ERIC J. MORTENSEN Sr. Vice President and Controller (Principal May 10, 2006

Accounting Officer)
Eric J. Mortensel

/sl JAMES O. ELLIS, JR. Director May 10, 2006

James O. Ellis, J

/s/ RICHARD R. JAROS Director May 10, 2006

Richard R. Jaro

/s ROBERT E. JULIAN Director May 10, 2006

Robert E. Juliat

/sl  ARUN NETRAVALI Director May 10, 2006

Arun Netravali

/sl JOHN T. REED Director May 10, 2006
John T. Ree
/s/ MICHAEL B. YANNEY Director May 10, 2006

Michael B. Yanne)

/sl ALBERT C. YATES Director May 10, 2006

Albert C. Yates
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Exhibit 23.1

Consent of Independent Registered Public Accountingirm

The Board of Directors
Level 3 Communications, Inc.:

We consent to the use of our reports distacth 1, 2006 with respect to the consolidatedrizasheets of Level 3 Communications,
and subsidiaries as of December 31, 2005 and 20@#the related consolidated statements of opestaash flows, changes in stockholders'
equity (deficit) and comprehensive loss for eacthefyears in the three-year period ended DeceBihe2005, management's assessment of
the effectiveness of internal control over finahogporting as of December 31, 2005, and the dffecess of internal control over financial
reporting as of December 31, 2005, incorporatedihday reference and to the reference to our finalew the heading "Experts" in the
prospectus.

Our reports refer to a change in the metifaaccounting for asset retirement obligation20@3.
/sl KPMG LLP

Denver, Colorado
May 10, 2006

QuickLinks

Consent of Independent Registered Public Accourking



QuickLinks-- Click here to rapidly navigate through this domnt

Exhibit 23.2

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporationdfgrence in this Registration Statement on Formo$t4vel 3 Communications, Inc., of our
report dated March 11, 2005, relating to the finangtatements of WilTel Communications Group, Jmghich appears in the Current Report
on Form 8-K of Level 3 Communications, Inc. dateetBmber 23, 2005. We also consent to the refeteneg under the headings "Experts"
in such Registration Statement.

/sl PricewaterhouseCoopers LLP
Tulsa, Oklahoma
May 10, 2006
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FORM T-1

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)0

THE BANK OF NEW YORK
(Exact name of trustee as specified in its charter)

New York 13-5160382
(State of incorporation if (I.R.S. employer
not a U.S. national ban! identification no.)
One Wall Street, New York, N.Y. 10286
(Address of principal executive office (Zip code)

LEVEL 3 COMMUNICATIONS, INC.
(Exact name of obligor as specified in its charter)

Delaware 47-0210602
(State or other jurisdiction of (I.LR.S. employer
incorporation or organizatiot identification no.)

1025 Eldorado Boulevard
Broomfield, Colorado 80021
(Address of principal executive office (Zip code)

11.50% Senior Notes due 2010
(Title of the indenture securities)

General information. Furnish the following hformation as to the Trustee:

Name and address of each examining or supervisingiéhority to which it is subject.

Name Address

Superintendent of Banks of the State of New One State Street, New York, N.Y. 10004-1417,
York and Albany, N.Y. 1222

Federal Reserve Bank of New Yc 33 Liberty Street, New York, N.Y. 100¢

Federal Deposit Insurance Corporat Washington, D.C. 2042
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New York Clearing House Associati New York, New York 1000!
(b)  Whether it is authorized to exercise corporate truspowers.
Yes.
2. Affiliations with Obligor.
If the obligor is an affiliate of the trustee, deskdbe each such affiliation.
None.
16. List of Exhibits.

Exhibits identified in parentheses below, on file wh the Commission, are incorporated herein by refeence as an exhibit heretc
pursuant to Rule 7a-29 under the Trust Indenture At of 1939 (the "Act") and 17 C.F.R. 229.10(d).

1. A copy of the Organization Certificate of The BasfkiNew York (formerly Irving Trust Company) as nameffect, which
contains the authority to commence business amdra gf powers to exercise corporate trust pow@&nshibit 1 to Amendment
No. 1 to Form T-1 filed with Registration Statemaia. 33-6215, Exhibits 1a and 1b to Form T-1 fileith Registration
Statement No. 33-21672, Exhibit 1 to Form T-1 fileth Registration Statement No. 33-29637 and ExHilbo Form T-1 filed
with Registration Statement No. 333-121195.)

4. A copy of the existing By-laws of the Trustee. (ibth4 to Form T-1 filed with Registration Statentédp. 333-121195.)

6. The consent of the Trustee required by Sectiont®2aif(the Act. (Exhibit 6 to Form T-1 filed with Bistration Statement
No. 333-106702.)

7. A copy of the latest report of condition of the Jtee published pursuant to law or to the requirésnehits supervising or
examining authority.

SIGNATURE

Pursuant to the requirements of the A&, Thustee, The Bank of New York, a corporation arged and existing under the laws of the
State of New York, has duly caused this statemeeligibility to be signed on its behalf by the w@rdigned, thereunto duly authorized, all in
The City of New York, and State of New York, on tHg" day of May, 2006.

THE BANK OF NEW YORK

By: /sl VAN K. BROWN

Name: Van K. Browr
Title: Vice Presiden

EXHIBIT 7
Consolidated Report of Condition of
THE BANK OF NEW YORK

of One Wall Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the ofdsusiness December 31, 2005, published in dacce with a call made by the Federal
Reserve Bank of this District pursuant to the psimrns of the Federal Reserve Act.

Dollar Amounts
In Thousands

ASSETS
Cash and balances due from depository instituti
Noninteres-bearing balances and currency and ¢ $ 3,361,001



Interes-bearing balance 7,528,001
Securities

Held-to-maturity securitie: 1,977,00!

Available-for-sale securitie 22,664,00
Federal funds sold and securities purchased umgleements to rese

Federal funds sold in domestic offic 809,00(

Securities purchased under agreements to | 309,00t
Loans and lease financing receivab

Loans and leases held for s 0

Loans and leases, net of unearned inc 33,263,00

LESS: Allowance for loan and lease los 408,00(

Loans and leases, net of unearned income and ailtm 32,855,00
Trading asset 5,625,001
Premises and fixed assets (including capitalizedds, 821,00(
Other real estate ownu 0
Investments in unconsolidated subsidiaries andcégsal companie 283,00(
Customers' liability to this bank on acceptancestanding 117,00(
Intangible asset:

Goodwill 2,138,001

Other intangible asse 764,00(
Other asset 6,617,00!
Total asset $ 85,868,00

I

LIABILITIES
Deposits;

In domestic office: $ 38,100,00

Noninteres-bearing 18,123,00

Interes-bearing 19,977,00

In foreign offices, Edge and Agreement subsidiaiéesl IBF< 27,218,00

Noninteres-bearing 383,00(

Interes-bearing 26,835,00
Federal funds purchased and securities sold umgteements to repurcha

Federal funds purchased in domestic offi 844,00(

Securities sold under agreements to repurc 118,00(
Trading liabilities 2,555,001
Other borrowed money: (includes mortgage indebtssiaad obligations under capitalizec
leases 1,327,00!
Not applicable
Bank's liability on acceptances executed and autatg 119,00(
Subordinated notes and debentt 1,955,001
Other liabilities 5,119,00!
Total liabilities $ 77,355,00

I

Minority interest in consolidated subsidiar 139,00(
EQUITY CAPITAL
Perpetual preferred stock and related sur 0
Common stocl 1,135,00!
Surplus (exclude all surplus related to prefertedlg 2,097,001
Retained earning 5,256,001
Accumulated other comprehensive inca -114,00(
Other equity capital componer 0
Total equity capita 8,374,00
Total liabilities, minority interest, and equitypital $ 85,868,000

I, Thomas J. Mastro, Executive Vice Presidand Comptroller of the above-named bank do hedellare that this Report of Condition
is true and correct to the best of my knowledge zelibf.

Thomas J. Masti
Executive Vice President and Comptrc

We, the undersigned directors, attestéocthrrectness of this statement of resources ahiliies. We declare that it has been examined
by us, and to the best of our knowledge and bbhsfbeen prepared in conformance with the insbmstand is true and corre



Thomas A. Renyi Directors
Gerald L. Hasse

QuickLinks

FORM T-1



