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As filed with the Securities and Exchange Commissioon June 29, 2007
Registration No. 33314293¢

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Pre-Effective
Amendment No. 1
to
Form S-4

REGISTRATION STATEMENT

UNDER THE
SECURITIESACT OF 1933

LEVEL 3 FINANCING, INC.

(Exact name of registrant as specified in its chaet)

Delaware 1221, 481: 47-073580¢%
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer
incorporation or organization) Classification Code Number) Identification No.)

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of registrant as specified in its chaetr)

Delaware 1221, 481: 47-0210602
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer
incorporation or organization) Classification Code Number) Identification No.)

LEVEL 3 COMMUNICATIONS, LLC

(Exact name of registrant as specified in its chaetr)

Delaware 4813 47-080704C
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer
incorporation or organization) Classification Code Number) Identification No.)

1025 Eldorado Boulevard, Broomfield, Colorado 80021

(Address, including zip code, and telephone numbeincluding area code, of registrant’s principal exeutive 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 telephone&mber, 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 registered on tbisrf are to be offered in connection with the foriorabf a holding company and there is
compliance with General Instruction G, check thfeing box. [

If this form is filed to register additional sedigs for an offering pursuant to Rule 462(b) untther Securities Act, check the following box
and list the Securities Act registration statenmemhber of the earlier effective registration stagatrfor the same offering[]

If this form is a post effective amendment filedguant to Rule 462(d) under the Securities Actckhke following box and list the
Securities Act registration statement number ofethdier effective registration statement for thene offering. O



The Registrant hereby amends this Registration Statment on such date or dates as may be necessaryétday its effective date until
the Registrant shall file a further amendment thatspecifically states that this Registration Statemdrshall thereafter become effective in
accordance with Section 8(a) of the Securities Aof 1933, as amended, or until this Registration Stament shall become effective on
such date as the Securities and Exchange Commissj@tting pursuant to said Section 8(a), may determe.
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The information in this prospectus is not complete and may be changed. We may not exchange for these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

Subject to completion, dated June 29, 2007

Level(3)

COMMUMICATIONS

Level 3 Financing, Inc.

Offers to Exchange

Prospectus

$300,000,000 principal amount of our Floating Rat&enior Notes due 2015

$700,000,000 principal amount of our 8.75% Senior dtes due 2017
Guaranteed by Level 3 Communications, Inc. and Le¥e8 Communications, LLC

This is an offer to exchange new Floating Rate @axotes due 2015 (the “New Floating Rate Note$')evel 3 Financing, Inc. (the
“Issuer”) for the Issuer’s currently outstanding&ting Rate Senior Notes due 2015 (the “Floatinge Rbotes”). The Issuer is also offering to
exchange new 8.75% Senior Notes due 2017 (the ‘8l282%6 Notes”) for the Issuer’s currently outstaigd75% Senior Notes due 2017 (the
“8.75% Notes”). The New Floating Rate Notes andNleev 8.75% Notes are collectively referred to as“tiew notes,the Floating Rate Noti
and the 8.75% Notes are collectively referred tthas'original notesand the new notes and the original notes are d¢lédy referred to as tt
“notes.”

Terms of Exchange Offers
» Each exchange offer expires at 5:00 p.m., New YGitk time, on , unless suchrexage offer is extende
» There is no established trading market for the netes, and neither the Issuer nor Level 3 inteadgply for listing of the ne\
notes on any securities exchan

See “Risk Factors” beginning on page 15 for a discussion of matterthat participants in either of the exchange offershould
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 , 2007
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This prospectus incorporates important businesdiaadcial information about the Issuer and Lev&€@d@mmunications, Inc. that is not
included in or delivered with this prospectus. Ue¥avill provide this information to you at no clygr upon written or oral request directed to:
Senior Vice President, Investor Relations, LevElddnmunications, Inc., 1025 Eldorado Blvd., BroondfjeCO 80021, 720-888-2500. In order
to ensure timely delivery of the information, aeguest should be made by .

Each broker-dealer that receives new notes fawts account pursuant to either exchange offer mclgtowledge that it will deliver a
prospectus in connection with any resale of suet mates. Each letter of transmittal states thasdpcknowledging and by delivering a
prospectus, a broker-dealer will not be deemedlioitathat it is an “underwriterivithin the meaning of the Securities Act. This pestus, as
may be amended or supplemented from time to tinag, Ine used by a broker-dealer in connection wishales of new notes received in
exchange for original notes where such new notes aequired by such broker-dealer as a result oketamaking activities or other trading
activities. The Issuer and Level 3 Communicatidns, have agreed that, starting on the date hgtkef'Expiration Date”) and ending on the
close of business on the day that is 180 daysviinig the Expiration Date, they will make this presfus available to any broker-dealer for use
in connection with any such resale. See “Plan atribiution.”

Neither the Issuer nor Level 3 Communications, has authorized any person to give you any infoionair to make any representatic
about the exchange offers other than those comtémthis prospectus. If you are given any inforimabr representations that are not discu
in this prospectus, you must not rely on that infation or those representations. This prospectastian offer to sell or a solicitation of an
offer to buy any securities other than the se@sito which it relates. In addition, this prospsdtunot an offer to sell or the solicitation of an
offer to buy those securities in any jurisdictionwhich the offer or solicitation is not authorized in which the person making the offer or
solicitation is not qualified to do so, or to argrgon to whom it is unlawful to make an offer oligtation. The delivery of this prospectus and
any exchange made under this prospectus do notr @my circumstances, mean that there has notdygechange in the affairs of Level 3
Financing, Inc. or Level 3 Communications, Inccsithe date of this prospectus or that informatiomtained 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 incorporates by reteréorward looking statements and information #ratbased on the beliefs of
management as well as assumptions made by andniation currently available to Level 3 Communicasipnc. and its subsidiaries (together,
“Level 3" or the “Company” unless it is clear fraime context or expressly stated that the referémteevel 3” or the “Company” is only to
Level 3 Communications, Inc. or the Issuer). Wheaduin this prospectus, the words “anticipate”Jithwe”, “plan”, estimate” and “expectinc

similar expressions, as they relate to Level 3®management, are intended to identify forwardilog statements. Such statements reflect the
current views of Level 3 with respect to future migeand are subject to certain risks, uncertaimtsassumptions.

Should one or more of these risks or uncertaimtiaterialize, or should underlying assumptions priogerrect, actual results may vary
materially from those described in this documeiie§e forward-looking statements include, amongrsttstatements concerning:

» the communications business of Level 3, its adgetand Level’s strategy for continuing to pursue its busin
* anticipated development and launch of new seniitégvel &'s business

» anticipated dates on which Level 3 will begin prhrg certain services or reach specific milestangbe development and
implementation of its business strate

» growth and recovery of the communications indus
* expectations as to Leve's future revenue, margins, expenses and capitalrezgents; ani

» other statements of expectations, beliefs, futleegpand strategies, anticipated developments #eat matters that are not
historical facts

You should be aware that these forward-lookingest@nts are subject to risks and uncertainties,diryy financial, regulatory,
environmental, industry growth and trend projectiathat could cause actual events or results ferdiiaterially 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,
Level 3's failure to:

* increase the volume of traffic on Leve's network;
» develop new products and services to meet custdereands and generate acceptable mar

» successfully complete commercial testing of neviatetogy and information systems to support new petsland services,
including voice transmission servict

» stabilize or reduce the rate of price compressiooartain of Level ’'s communication service

* integrate strategic acquisitions, including theergty completed acquisitions of TelCove, Inc., LmakGlass Networks Holding
Co., Inc. and of Broadwing Corporatic

» attract and retain qualified management and oteesgmnel; an
* meet all of the terms and conditions of LeVv's debt obligations

Other factors are described under “Risk Factorst’iarthe filings of Level 3 Communications, IncPérent”) with the Securities and
Exchange Commission that are incorporated by reéerén this prospectus, including Parent’s Annugh®&t on Form 10-K for the year ended
December 31, 2006 and Quarterly Report on Form f6rGhe period ended March 31, 2007.
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SUMMARY

This summary highlights information contained elsexe or incorporated by reference in this prospscnd does not contain all tl
information you should consider before tenderinioal notes in the exchange offers. You shoul@ftdly read the entire prospectus,
including the documents incorporated in it by refece. This prospectus and the letter of transniittal accompanies it collectively
constitute the exchange offers.

In this prospectus, (i) Level 3 Financing, Incg fesuer of the notes and a direct, wholly owndasigliary of Level 3
Communications, Inc., is referred to as the “Issuéi) Level 3 Communications, Inc., the parentgpany of the Issuer, is referred to as
“Parent” and (iii) Parent and its subsidiaries arellectively referred to as “Level 3" or the “Compg” unless it is clear from the context
or it is expressly stated that the reference toviéle3” or the “Company” is only to Parent or thedser.

The Issuer

The new notes will be issued by Level 3 Financing,, a direct, wholly owned subsidiary of Pareéntexchange for the original
notes. The Issuer was incorporated in Delawar®80linder the name PKS Information Services, Ihe [Esuer is a holding company
that holds, directly or indirectly, all of the otdading capital stock of Parent’s other subsidgrie

Level 3
Level 3 Communications, Inc., through its operasn@sidiaries, engages primarily in the commuricetibusiness.

Level 3 is a facilities based provider (that igravider that owns or leases a substantial podifdhe plant, property and equipment
necessary to provide its services) of a broad rahgemmunications services. Level 3 has createdernlly by constructing its own
assets, but also through a combination of purclgeeil leasing other companies and facilities,dtarmunications network. Level 3's
network is an advanced, international, faciliti@séd communications network. Level 3 designed énsteucted portions of its network to
provide communications services, which employ ake tadvantage of rapidly improving underlying ogltiand Internet Protocol
technologies.

Business Strategyevel 3 is seeking to capitalize on the opportesifpresented by the expanded coverage of its coimatiams
network in the United States and in Europe as asthe significant and rapid advancements in dpgiod Internet Protocol technologies.
Key elements of Level 3's strategy include:

» Offer a Comprehensive Range of Communications @&Mievel 3 provides a comprehensive range of commtioits
services designed to meet the needs of its cussoover its network. During 2006, Level 3 expandeddrgeted customer bass
to include enterprise or business customers thrhegkel s recently completed acquisitiot

» Target Top Global Bandwidth CustomeiSor its wholesale services offerings, Level 3'snary distribution strategy is to use
a national, direct sales force focused on high édtth usage businesse

» Further Develop Existing Enterprise Customer Buss. With respect to Level 3's business markets custgirLevel 3's
primary distribution strategy is to use a localfsbd, direct sales force to target business cussostate governments, higher
education institutions and academic consortia Witfn demands for mission critical communicationvises.

» Develop Market Leading Content Distribution Ser@iéerings. At December 31, 2006, Level 3 operated one ofatgest
Internet Protocol backbones in the world. In otlverds, Level 3 operate
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one of the largest networks over which Internetieonis transported from content sources to thindypowned access netwol
connected directly to end use

» Expand Metropolitan Network Covera. Level 3 expects to selectively extend the curreath of its existing metropolitan
networks by opportunistically adding additional nentions to buildings and other traffic aggregapoimts from these
networks to enable Level 3 to reach additional pié customers and reduce Level 3's costs fotehmination of its
customer’ communications traffic on other carri’ networks.

» Pursue Acquisition Opportunitie. For a number of years, Level 3 has engaged mifgignt acquisition activities. In evaluatil
potential acquisition opportunities, among othéecia, Level 3 evaluates the potential acquisitagording to the
transactio’s ability to generate positive cash flow from habkdit quality customer:

» Develop Advanced Operational Processes and BusBgggort System Level 3 has developed and continues to dev
substantial and scalable operational processebusidess support systems specifically designedadole it to offer services
efficiently to its targeted custome

» Provide Low Cost Backbone Services Through An Upeable Backbone Netwa. Many portions of Level 3's originally
constructed intercity and metropolitan networksewéesigned to provide high quality communicatiogrsises at a lower cost.
As Level 3 continues to integrate its recently aaglioperations, Level 3's network and businessgsses will seek to enable
it to cost effectively deploy future generationsptical and IP networking components (both fibed #ansmission electronics
and optronics) and thereby expand capacity ancceednit costs

» Attract and Motivate High Quality Employe: Level 3 has developed programs designed to atirattetain employees wi
the technical and business skills necessary fdnissness

With the acquisitions of Progress Telecom, LLC, IC@nmmunications, Inc., TelCove, Inc. (“TelCove”pdking Glass Networks
Holding Co., Inc. (“Looking Glass”) and Broadwing@oration (“Broadwing”), and the acquisition oEt&DN services business of
SAVVIS, Inc. (“SAVVIS"), Level 3 has embarked orstrategy to further expand its presence in regiandlmetropolitan markets as wel
as the enterprise market. The strategy to expamneitvork facilities will allow Level 3 to termiratmore of its intercity and local traffic
over its owned metropolitan facilities rather thgaying third parties to terminate such traffic. ee8 offers a broad range of
communications services in its metropolitan mark€kge expansion into new metropolitan markets shaido provide additional
opportunities to sell services on Level 3's natiaral international networks.
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Current Organizational Structure of the Issuer andParent

The following organizational chart shows a simglifistructure of Level 3 and only depicts certaitheflssuer’s subsidiaries. For a
discussion of the Floating Rate Proceeds Note3 &% Proceeds Note, the 9.25% Proceeds Note{thk Rloating Rate Proceeds Note,
the 12.25% Proceeds Note, the 10.75% Proceeds(buitectively, the “Level 3 LLC Offering Proceedotés”) and the Parent
Intercompany Note, see “Risk Factors—Risks Relatingn Investment in the Notes—Although the notékimitially benefit from some
structural seniority to Parent’s indebtedness tiexgsand future intercompany indebtedness and @tbiéons could limit or eliminate this
seniority.”
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Non-Chperaling Subsidianas (5)

(1) The Parent Intercompany Note is subordinateatied 0.75% Proceeds Note, the 2011 Floating RateeBds Note, the 12.25%
Proceeds Note, the 9.25% Proceeds Note, the FipRtte Proceeds Note and the 8.75% Proceeds Natk.df the 10.75%
Proceeds Note, the 2011 Floating Rate Proceeds thetd2.25% Proceeds Note, the 9.25% Proceeds tHet€loating Rate
Proceeds Note and the 8.75% Proceeds Note is sobtad to the Loan Proceeds Note. See “Descrigtidtiotes—Subordination a
Existing Intercompany Obligatior”

(2) The New Credit Agreement (as defined hereiguiaranteed by Parent, Broadwing Financial Seryices (“Broadwing Financial”),
Level 3 Communications, LLC*Level 3 LLC") and certain other subsidiaries of the Iss

(3) The notes, the 10.75% Senior Notes due 2011, thegiRfy Rate Senior Notes due 2011, the 12.25% Ebluites due 2013 and t|
9.25% Senior Notes due 2014 are guaranteed by Be@eimmunications, Inc. and Level 3 LLC. Level 3A’k guarantees of the
notes, the 10.75% Senior Notes due 2011, the Rp&ate Senior Notes due 2011, the 12.25% Senitashtue 2013 and the 9.2!
Senior Notes due 2014 are subordinated to Leval@ 4. guarantee of the New Credit Agreement. Seestiiption of Notes—Note
Guarantee”
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(4) Each of the Parent Intercompany Note, the Loand&de Note, the 10.75% Proceeds Note, the 201liddaate Proceeds Not
the 12.25% Proceeds Note, the 9.25% Proceeds thiet€Joating Rate Proceeds Note and the 8.75% Edsddote has been pledc
as security for the New Credit Agreeme

(5) These other subsidiaries are owned at multiplelde

The Issuer’s principal executive offices are lodae1025 Eldorado Boulevard, Broomfield, Color&9021 and its telephone
number is (720) 888-1000.

Level 3’s principal executive offices are located 825 Eldorado Boulevard, Broomfield, Colorado 3D@nd its telephone number
is (720) 888-1000.
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The Exchange Offers

Registration Rights

The Exchange Offers

On February 14, 2007, the Issuer privately plac@D300,000 aggregate principal amount of Floa®ate Notes and $700,000,000
aggregate principal amount of 8.75% Notes in tretisas exempt from registration under the Secwifiet of 1933, as amended (the
“Securities Act”). In connection with the privateapements, the Issuer and Parent entered intdn&ips agreements, each dated as of
February 14, 2007, with the initial purchasershef original notes. In the registration agreemehts)ssuer and Parent agreed to register
under the Securities Act an offer of the IssuersM\Floating Rate Notes and New 8.75% Notes. Theetsand Parent also agreed to
deliver this prospectus to the holders of the aagnotes. In this prospectus the original notestAe new notes are referred to together g
the “notes.” You should read the discussion undertteading “Description of Notes” for informaticegarding the notes.

This is an offer to exchange (i) $1,000 in printigmount of New Floating Rate Notes for each $1,000
principal amount of outstanding Floating Rate No#sl (ii) $1,000 in principal amount of New 8.75%
Notes for each $1,000 in principal amount of outdiiag 8.75% Notes. The new notes are substan
identical to the original notes, except tt

(1) the new notes will be freely transferable, ott@n as described in this prospec
(2) the new notes will not contain any legend fetitrg their transfer

(3) holders of the new notes will not be entitledhe rights of the holders of the original notesler the
respective registration agreements;

(4) the new notes will not contain any provisioagarding the payment of special inter

The Issuer and Parent believe that you can trattsfemew notes without complying with the registnat
and prospectus delivery provisions of the Securidiet if you:

(1) acquire the new notes in the ordinary coursgoof business

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

(3) are not an affiliate of the Issu

(4) are not a brok-dealer that acquired the original notes directyrfrthe Issuer; an

(5) are not a brok-dealer that acquired the original notes as a re$uftarke-making or other tradin
activities.

If any of these conditions are not satisfied and transfer any new notes without delivering a pre
prospectus or without qualifying for a registratExemption, you may incur liability under the Séties
Act.

The Issuer and the Guarantor have agreed to ugetimemercially reasonable efforts to consummate
each exchange offer or cause the original noteg teegistered under the Securities Act to pernsihles.
If the Issuer and Parent are not in compliance thigtir obligations under the applicable registmatio
agreement, then Special Interest (as defined)d(litian to the interest otherwise due on the ndtasare
the subject of the applicable registration agregroethe new notes) will accrue on such notes @r ne
notes. If an exchange offer is completed on th@seand within the time period contemplated by this
prospectus, no Special Interest will be payabléherapplicable notes. See “Description of Notes—
Registration Rights; Special Inter¢’

n
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No Minimum Condition
Expiration Date
Exchange Date

Conditions to each
Exchange Offer

Withdrawal Rights

Procedures for Tendering
Original Notes

Material United States
Federal Income Tax
Considerations

Effect on Holders of
Original Notes

Use of Proceed:

Exchange Agent

Neither exchange offer is conditioned on any mimmaggregate principal amount of original notes g
tendered for exchang

Each exchange offer will expire at 5:00 p.m., Neark/City time, on
exchange offer is extende

, 2007, usdesuch

Original notes will be accepted for exchange beigimion the first business day following the expoat
date, upon their surrendt

The Issu€’s obligation to complete each exchange offer igestilto certain conditions. S*The
Exchange Offers—Conditions to each Exchange OffEng Issuer reserves the right to terminate or
amend either or both exchange offers at any tinieré¢he expiration date if various specified egent
occur.

You may withdraw the tender of your original nogesny time before the expiration date. Any orig
notes not accepted for any reason will be retutngau without expense as promptly as practicatiér a
the expiration or termination of the applicable leeacge offer

See “The Exchange Offers—How to Tender.”

The exchange of original notes for new notes by. bdklers should not be a taxable exchange for U.S
federal income tax purposes, and U.S. holders dhmatl recognize any taxable gain or loss as atresul
the exchange. S¢‘Material United States Federal Income Tax Constiarg”

If the exchange offers are completed on the temdswéthin the period contemplated by this prospsg
holders of original notes will have no further igtgation or other rights under the respective tegfion
agreements, except under limited circumstaridelers of original notes who do not tender their
original notes will continue to hold those originalnotes. All untendered, and tendered but
unaccepted, original notes will continue to be subfct to the restrictions on transfer provided for in
the original notes and the respective indenture urgl which such original notes have been, and the
new notes are being, issued.o the extent that original notes are tenderedaaeépted in an exchange
offer, the trading market, if any, for the origimadtes could be adversely affected. See “The Exgdan
Offer=—Other”

None of the Issuer, Parent or Level 3 LLC will rieeeany proceeds from the issuance of the new i
either exchange offe

The Bank of New York is serving as exchange ageanbnnection with both exchange offe

The Notes

The new notes are substantially identical to thgimeal notes, except for the transfer restrictians registration rights relating to the
original notes. The new notes will evidence thesalebt as the original notes, be guaranteed byhPamnel Level 3 LLC, and be entitled
the benefits of the applicable indenture. See “Dpson of Notes.”

Issuer

Level 3 Financing, Inc
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Securities Offered

Maturity

Interest

Note Guarantees

$300,000,000 aggregate principal of New FloatintgeRéotes in exchange for
$300,000,000 aggregate principal amount of outstaniéloating Rate Note:

$700,000,000 aggregate principal amount of New%®.Rbtes in exchange fi
$700,000,000 aggregate principal amount of outstangl.75% Notes

For the New Floating Rate Notes: February 15, 2
For the New 8.75% Notes: February 15, 2(

Interest on the new notes will accrue from the ilagtrest payment date on which interest
was paid on the original notes surrendered in exghdherefor or, if no interest has been
paid on such original notes, from the date of o@dyjissuance of such original not

Interest on the New Floating Rate Notes will acatithe rate per annum, re
semiannually, equal to LIBOR plus 3.75%. Interastlee New Floating Rate Notes will
be payable semiannually in arrears on FebruaryngiAaigust 15 of each year,
commencing on August 15, 2007, to the persons whoegistered holders of the notes &
the close of business on the preceding FebruandlAagust 1. Interest on the New
Floating Rate Notes will accrue from the last ingtmpayment date on which interest was|
paid on the Floating Rate Notes surrendered inaxgh therefore or, if no interest has
been paid on the Floating Rate Notes, from the ofateiginal issuance of such Floating
Rate Notes.

Interest on the New 8.75% Notes will accrue atrétte of 8.75% per annum. Interest on
the New 8.75% Notes will be payable semiannuallgriears on February 15 and August
15 of each year, commencing on August 15, 200thdgersons who are registered
holders of the notes at the close of business @pticeding February 1 or August 1, as
the case may be. Interest on the New 8.75% Notébevcomputed on the basis of a 360
day year comprised of twelve -day months

The notes are fully and unconditionally guaranteedn unsubordinated unsecured basis

by the Issuer’s parent company, Level 3 Commurocatilnc., which is referred to as
“Parent,” or the “Guarantor,” and by Level 3 LLCwholly owned subsidiary of Parent.
On May 29, 2007, upon having received all requgedernmental authorizations and
consents, Level 3 LLC entered into separate guaearfor each of the 8.75% Notes and
the Floating Rate Notes. If the Issuer cannot ngelgenents on the notes when they are
due, Parent and/or Level 3 LLC must make them aus

The Issuer’'s 10.75% Senior Notes due 2011, Flo&atg Senior Notes due 2011,
12.25% Senior Notes due 2013 and the 9.25% SemitasNlue 2014 are also guarantee(
by Level 3 LLC. Level 3 LLC'’s guarantees of theemtthe 10.75% Senior Notes due
2011, the Floating Rate Senior Notes due 20111 2h25% Senior Notes due 2013 and
9.25% Senior Notes Due 2014 are subordinated tell21LC’s guarantee of the Loan
Proceeds Note (as defined below) and to Level 3'klgDarantee of the New Credit
Agreement. The guarantee by Level 3 L

b




Table of Contents

Offering Proceeds Notes; Relativt
Priority of Intercompany Obligations

of the notes ipari passtto Level 3 LLC s guarantee of the 10.75% Senior Notes
2011, the Floating Rate Senior Notes due 20111 2h25% Senior Notes due 2013 and
9.25% Senior Notes due 20:

The Issuer lent the net proceeds received by it fitee offering of the Floating Rate No
and the 8.75% Notes, together with cash on hanidevel 3 LLC in return for
intercompany demand notes issued by Level 3 LL& pnincipal amount equal to the
aggregate principal amount of the Floating RateeNl@ind the 8.75% Notes, respectively
We refer to such intercompany demand notes asRloating Rate Proceeds Notaid the
“8.75% Proceeds No” respectively, and collectively as t“ Offering Proceeds Note”

Level 3 LLC has previously issued an intercompaemand note to Parent in exchange
for loans made by Parent to Level 3 LLC, which rieteeferred to as the “Parent
Intercompany Note&nd has previously issued intercompany demand totbe Issuer i
exchange for loans made by the Issuer to Level G:l{ll) in an aggregate principal
amount of $500 million, representing the gross peals to the Issuer from the issuance qf
its 10.75% Senior Notes due 2011, which note isrrefl to as the “10.75% Proceeds
Note” (2) in an aggregate principal amount of $150 iwiil| representing the gross
proceeds to the Issuer from the issuance of itatiflg Rate Senior Notes due 2011, wt
note is referred to as the “2011 Floating Rate &des Note,”) in an aggregate princig
amount of $550 million, representing the gross peals to the Issuer from the issuance
its 12.25% Senior Notes due 2013, which note isrrefl to as the “12.25% Proceeds
Note” (4) in an aggregate principal amount of $1.250dwi, representing the gross
proceeds to the Issuer from the issuance of i8%9.3enior Notes due 2014, which not
referred to as the “9.25% Proceeds Note.” As ofdla@81, 2007, the principal amount
outstanding under the Parent Intercompany Noteappsoximately $15.7 billion, the
principal amount outstanding under the 10.75% RydséNote was approximately

$3 million, the principal amount outstanding untler 2011 Floating Rate Proceeds Note
was $6 million, the principal amount outstandinglenthe 12.25% Proceeds Note was
$550 million and the principal amount outstandimgler the 9.25% Proceeds Note was
$1,250 million.

On March 13, 2007, Parent, as guarantor, the Isagdyorrower, Merrill Lynch Capiti
Corporation, as administrative agent and collatagaint, and certain lenders entered ir
credit agreement (the “New Credit Agreement”), piarg to which the lenders extended &
$1.4 billion senior secured term loan to the Isstlibe Issuer lent the proceeds of
the senior secured term loan to Level 3 LLC inmefior an
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Guarantees of Notes and Offering
Proceeds Notes

intercompany demand note issued by Level 3 LLCctvimote is referred to as t“Loan

Proceeds Note.” The Issuer’s obligations undetéhm loan are secured by the Parent
Intercompany Note, the 10.75% Proceeds Note, thé Elbating Rate Proceeds Note,
12.25% Proceeds Note, the 9.25% Proceeds Not&ffeeng Proceeds Notes and the
Loan Proceeds Note. As of March 31, 2007, the pal@mount outstanding under the
Loan Proceeds Notes was $1.4 billi

Parent and the Issuer entered into two Parentclongpany Note subordination agreem:
which subordinate the right of Parent to paymemteurthe Parent Intercompany Note to
the right of the Issuer to payment under the OfifgiProceeds Notes upon the liquidation
dissolution or winding up of Level 3 LLC or in ardauptcy, reorganization, insolvency,
receivership or similar proceeding relating to Ue¥&LC or its property. The
subordination agreements do not subordinate thenPartercompany Note to the notes o
any future guarantee of the notes. The Parentdongpany Note is subordinated on the
same terms to the 10.75% Proceeds Note, the 127226@&eds Note, the 2011 Floating
Rate Proceeds Note and the 9.25% Proceeds !

The benefit of the subordination of the Parentroasmpany Note to the Offering Proces
Notes can be limited or eliminated by certain adicSe¢'Risk Factors—Risks Relating
to an Investment in the Notes—Although the notdkimitially benefit from some
structural seniority to Parent’s indebtedness,texjsand future intercompany
indebtedness and other actions could limit or elate this seniorit”

In addition, on March 13, 2007, Parent, the Issunel Level 3 LLC entered into ¢
omnibus offering proceeds note subordination ageserthat subordinates the right of the
Issuer to payment under the Level 3 LLC Offeringd@eds Notes to the right of the Iss
(in its capacity as borrower under the New Credjteement) to payment under the Loan
Proceeds Note upon the liquidation, dissolutiowioding up of or Level 3 LLC orin a
bankruptcy, reorganization, insolvency, receiverstimilar proceeding relating to Leve
or its property. Accordingly, the right of the Igsuo payment under the Offering Proce
Notes is pari passu to the right of the Issueraynpent under the 10.75% Proceeds N
the 12.25% Proceeds Note, the 2011 Floating Rateceds Note and the 9.25% Proceec
Note.

As a condition to incurring specified types of ibtedness described unc Description
of Notes—Certain Covenants—Limitation on ConsokdiabDebt” and “Description of
Notes—Certain Covenants—Limitation on Debt of the Issaed Issuer Restricted
Subsidiaries,” restricted subsidiaries of Paretitlvei required to guarantee the notes and
Level 3 LLC’s obligations under the Offering ProdséNotes and, in certain
circumstances, subordinate such indebtedness togsalarantees. In addition, if any
restricted subsidiary of Parent guarantees thekss0.75% Senior Notes due 2011,
Floating Rate Senior Notes due 2011, 12.25% Séiites due 2013 or 9.25% Senior
Notes due 2014, such restricted subsidiary willdzpiired to guarantee the notes and
senior secured term loan under the New Credit Agesg. Any such guarantee of the
notes will be subordinated to the guarantee of#rgor secured term loan under the New
Credit Agreement
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Subordination of Guarantees anc
Offering Proceeds Notes

Ranking

The Offering Proceeds Notes and guarantees ofdtes iiother than Parent’s guarantee)
and of the Offering Proceeds Notes may, at theoopif Level 3, be expressly
subordinated in any bankruptcy, liquidation or wintgdup proceeding of Level 3 LLC and
each guarantor to the prior payment in full in caghll obligations of Level 3 LLC and
such guarantor in respect of a credit facility imed by Parent or any of its restricted
subsidiaries in accordance with the covenantsefriientures relating to the notes. As
described above, in accordance with these progsitie Offering Proceeds Notes are
subordinated to the Loan Proceeds Note issuedspent of the Issues’$1.4 billion senig
secured term loan under the New Credit Agreementel3 LLC's guarantee of the notes
is subordinated to its guarantee of the seniorreelcierm loan under the New Credit
Agreement. Se“Description of Note”

The notes are unsecured, unsubordinated obligadiothe Issuer, ranking equal in right
payment with all existing and future unsubordindtetebtedness of the Issuer, and are
senior in right of payment to all existing and fi¢indebtedness of the Issuer expressly
subordinated in right of payment to the notes. ibies are effectively subordinated to al
secured obligations of the Issuer, including themesecured term loan under the New
Credit Agreement, to the extent of the value ofdbkateral securing such obligations.
The Issuer conducts substantially all its operatibmough subsidiaries, and the notes are
effectively subordinated to all liabilities (inclundy trade payables) of the Issuer’s
subsidiaries that do not guarantee the notes. identures relating to the notes permit
Parent, the Issuer and their subsidiaries to inabstantial amounts of additional debt an
other liabilities, some of which may be secured smohe of which may be incurred by its
non-guarantor subsidiaries. As of March 31, 200& Issuer (excluding subsidiaries) had
$4.209 billion of indebtedness outstanding, of wat$d..4 billion was secured and of wk
$2.809 billion was guaranteed by Level 3 LLC, whietludes, upon having received all
required governmental authorizations and conséeigel 3 LLC’s (i) April 9, 2007
guarantee of the 9.25% Senior Notes due 2014 griddy 29, 2007 guarantees of the
notes. As of March 31, 2007, the Issuer and itsislidries in the aggregate had
approximately $4.324 billion of indebtedness outdiag (excluding intercompany
balances and discount and fair value adjustme$itsp15 billion of which constituted
secured indebtedness and none of which constituledrdinated indebtedness (excluding
intercompany balances

L

Each guarantee of the notes is a general unseobtiggtion of each guarantor, will be
effectively subordinated to any existing or futseeured indebtedness of such guarantof
to the extent of the value of the assets secutinh sdebtedness, is senior in right of
payment to any existing or future indebtednessiohguarantor that is expressly
subordinated in right of payment to such guarastgdarantee of the notes and will rank
equal in right of payment with any existing or ftdwnsubordinated indebtedness of such
guarantor. The Offering Proceeds Notes and guararfegher than Parent’'s guarantee) o
the notes and of the Offering Proceeds Notes ntafigeoption of Level 3, be expressly
subordinated in any bankruptc
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Optional Redemption

liquidation or winding up proceeding of Level 3 LlaDd each guarantor to the pr
payment in full in cash of all obligations of Lev&LLC and such guarantor in respect
credit facility incurred by Parent or any of itstécted subsidiaries in accordance with the
covenants of the indentures relating to the n@es. “Description of Notes.” As described
above, in accordance with these provisions, ther®ifl Proceeds Notes are subordinated
to the Loan Proceeds Note issued in respect dstuers $1.4 billion senior secured te
loan under the New Credit Agreement. The guaraoitélee notes by Level 3 LLC, or any
guarantee of the notes by any other subsidiaxy; vgill be subordinated to Level 3 LLC’s
or such subsidiary’s guarantee of the senior selderen loan under the New Credit
Agreement. The guarantee by Level 3 LLC of the siiggpari passu to Level 3 LLC’s
guarantee of the 10.75% Senior Notes due 201 EItdaing Rate Senior Notes due 2011,
the 12.25% Senior Notes due 2013 and the 9.25%6Hoites due 2014. As of March «
2007, Parent (excluding its subsidiaries) had axprately $2.526 billion of indebtedness
outstanding, excluding intercompany balances ascbdint and fair value adjustments,
none of which constituted secured indebtednessapprbximately $876 million of which
constituted subordinated indebtedness.“Description of Note”

The Floating Rate Notes are subject to redemptidimeaoption of the Issuer, in whole or
in part, at any time or from time to time priorRebruary 15, 2009, upon not less than 3C
nor more than 60 days’ prior notice, at the redéonpprices set forth herein, plus accrued
and unpaid interest thereon (if any) to the red@npdate and a “make-whole premium.”
See “Description of the Notes—Optional Redemptidrh& Issuer may redeem some or

all of the Floating Rate Notes at any time on eerafFebruary 15, 2009 at the redemption
prices are set forth under the capt‘Description of the Not—Optional Redemptio”

The 8.75% Notes are subject to redemption at thieropf the Issuer, in whole or in part,
at any time or from time to time on or after Felyus, 2012, upon not less than 30 nor
more than 60 days’ prior notice, at the redempginces set forth herein, plus accrued and
unpaid interest thereon (if any) to the redemptate and a “make-whole premium.” See
“Description of the Notes—Optional Redemption.” Tlseuer may redeem some or all of]
the 8.75% Notes at any time on or after Februan20%2 at the redemption prices are segt
forth under the captio”Description of the Not—Optional Redemptio”

In addition, at any time and from time to time ompador to February 15, 2009, the Issuer
may redeem up to 35% of the original aggregatecipét amount of the Floating Rate
Notes and on or prior to February 15, 2010, thedssnay redeem up to 35% of 1
aggregate principal amount of the 8.75% Notesathease at a redemption price equ
100% plus a premium equal to the interest rateapaum of the Floating Rate Notes
applicable on the date that notice of redemptiagivien (in case of the Floating Rate
Notes) and 8.75% (in case of the 8.75% Notes)@ptincipal amount of the notes
redeemed, plus in each case, accrued and unpaidshthereon (if any) to the redempt
date, with the net cash proceeds contributed téstheer of one or more private
placements to persons other than affiliates of iRameunderwritter

11
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Change of Control Triggering Event

Certain Covenants

Covenant Suspensiol

Absence of a Public Market for the Note:

public offerings of common stock of Parent resygjtim each case, in gross proceeds t
least $100 million in the aggregate; provided #tdeast 65% of the original aggregate
principal amount of the Floating Rate Notes or8#5% Notes, as the case may be,
would remain outstanding immediately after givirifget to such redemption. Any such
redemption shall be made within 90 days of suctapei placement or public offering
upon not less than 30 nor more than 60 days’ pidtice. See “Description of Notes—
Optional Redemptio”

Within 30 days of the occurrence of a Change ofttbiriggering Event (as definec

the Issuer will be required to make an offer tohase all outstanding notes at a price in
cash equal to 101% of the principal amount of thies, plus accrued and unpaid interest
if any, to the purchase date. See “Description atield—Certain Covenants—Change of
Control Triggering Ever”

The indentures relating to the notes contain aetavenants, including, among others,
covenants with respect to the following matterstiigiitation on consolidated debt;

(i) limitation on debt of the Issuer and Issuestreeted subsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddamther payment restrictions affecting
restricted subsidiaries; (v) limitation on liensi)(imitation on sale and leaseback
transactions; (vii) limitation on asset disposigpfviii) limitation on issuance and sales of
capital stock of restricted subsidiaries; (ix) sactions with affiliates; (x) reports;

(xi) limitation on designations of unrestricted sigharies; and (xii) in the case of Parent,
the Issuer, future guarantors of the notes andagiars of the Offering Proceeds Notes,
limitations on mergers, consolidations and salealladr substantially all of the assets of
such entities. All of the covenants are subjea tmmber of important qualifications and
exceptions. Se"“Description of Note”

During any period of time that (i) the ratings gssid to either the Floating Rate Notes of
the 8.75% Notes by both of Moody'’s Investors Sexvlac. and Standard & Poor’s
Ratings Service are equal to or higher than Baathéequivalent) and BBB- (or the
equivalent), respectively, and (ii) no default seet of default has occurred and is
continuing under the indenture relating to the eyalle series of notes, the Issuer, Paren
and their respective restricted subsidiaries vatl lIme subject to most of the covenants
discussed above. In the event that the IssuerpnPane their respective restricted
subsidiaries are not subject to such covenantarfpperiod of time as a result of the
preceding sentence and, on any subsequent dater boéh of such rating agencies
withdraws its ratings or downgrades the ratingggassl to either the Floating Rate Notes
or the 8.75% Notes, as the case may be, belovettet $et forth above or a default or
event of default occurs and is continuing underitidenture relating to the applicable
series of notes, then the Issuer, Parent andrigeggective restricted subsidiaries will
thereafter again be subject to such coveni

The new notes are new issues of securities fortwthiere is currently no establish
trading market. There can be no assurance as
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development or liquidity of any market for any bétnew notes. The Issuer does
intend to apply for listing of any of the new notesany securities exchange or for
quotation through any annotated quotation systesa.“Risk Factors—Risks Relating to
an Investment in the NotesFhere is no public market for the notes, so you baynabl
to sell the note”

Risk Factors Before tendering original notes, holders shouleéfidly consider all of the information ¢
forth and incorporated by reference in this profjmeeand, in particular, should evaluate
the specific risk factors set forth un¢“Risk Factors” beginning on page 1.

13
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RATIO OF EARNINGS TO FIXED CHARGES
The ratio of earnings to fixed charges for eacthefperiods indicated was as follows:

Three Months
Fiscal Year Ended December 31

Ended
March 31,
2007 2006 2005 2004 2003 2002

Ratio of earnings to fixed charg¢ - - = = = =

For this ratio, earnings consist of earnings (Itefbre income taxes, minority interest and disoad operations, plus fixed
charges (excluding capitalized interest but inaigdamortization of capitalized interest). Fixedrges consist of interest expensed and
capitalized, plus the portion of rent expense umperating leases deemed by Level 3 to be repi@bendf the interest factor. Level 3
had deficiencies of earnings to fixed charges @83@iillion for the three months ended March 31,72288d $722 million for the fiscal
year ended December 31, 2006, $million for the fiscal year ended December 31, 20089 million for the fiscal year ended
December 31, 2004, $681 million for the fiscal yeaded December 31, 2003 and $936 million for ibwaf year ended December 31,
2002.
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RISK FACTORS

Before tendering original notes, prospective papémts in either exchange offer should consideeédlty the following risks. The new
notes, like the original notes, entail the folloginsks:

Risks Related to Level 3's Business
Communications Group

Level 3's financial condition and growth depend upa the successful integration of its acquired busirsses. Level 3 may not be able to
efficiently and effectively integrate recently acqued operations and thus may not fully realize theanticipated benefits from such
acquisitions.

Level 3 and Broadwing entered into the Broadwinggeewith the expectation that the acquisition ed&lwing will result in benefits to
each company. Achieving the anticipated benefithefBroadwing merger will depend in part upon vieetLevel 3 and Broadwing can
integrate their businesses in an efficient andcéiffe manner. In addition, since December 2005 ¢eL8has acquired WilTel, Progress
Telecom, ICG Communications, TelCove, Looking Glasd the CDN services business of SAVVIS, and ftione to time Level 3 may
acquire additional businesses in accordance vgthusiness strategy. The integration of Level&quired businesses and any future busin
that Level 3 may acquire involves a number of rigksluding, but not limited to:

« demands on management related to the significant@se in size after the acquisitis

» the disruption of ongoing business and the divarsfomanagement’s attention from the managemedaity operations to the
integration of operation:

» loss of key personnel of the recently acquired aijpens;

» loss of customers pcintegration;

» higher integration costs than anticipat

» failure to achieve expected synergies and cosiags)

» difficulties in the assimilation and retention afihly qualified, experienced employe:

» resistance to the assimilation of different cultuaad practices, and complexity in the assimilatibpersonnel and operations wk
are broadly geographically dispersed,; .

* unanticipated impediments in the integration ofatépents, systems, including accounting systerosbntaogies, books and reco
and procedures, as well as in maintaining unifalandards, controls, including internal control ofirancial reporting required by
the Sarban«Oxley Act of 2002, procedures and polici

If Level 3 cannot efficiently and effectively intede acquired businesses or operations, Level 3damulikely to experience material
negative consequences to its business, finanamlitton or results of operations. Successful iraéign of these acquired businesses or
operations will depend on Level 3's ability to mgaahese operations, realize opportunities formegegrowth presented by strengthened
service offerings and expanded geographic marketrage and, to some degree, to eliminate reduradh@héexcess costs to fully realize the
expected synergies. Because of difficulties in coinly geographically distant operations, Level 3ymat be able to achieve the financial
strength and growth it anticipates from the acdjoiss.

Level 3 cannot be certain that it will realize tienefits from its recent acquisitions, or thatiit tve able to efficiently and effectively
integrate the recently acquired operations as pldnif Level 3 fails to integrate the recently aicgd operations efficiently or fails to realize
benefits Level 3 anticipates, it could have a niakadverse effect on Level 3's business, financaddition, results of operations and future
prospects.
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Level 3 needs to continue to increase the volume toéffic on its network to become profitable.

Level 3 must continue to increase the volume dafrimtt, data, voice and video transmissions oroitsnsunications network at acceptable
prices in order to realize its targets for antitgobsales and revenue growth, cash flow, operafiinciencies and the cost benefits of Level 3's
network. If Level 3 does not maintain or improv@durrent relationship with existing customers dadelop new large volume and enterprise
customers, Level 3 may not be able to substantiatisease traffic on Level 3's network, which woaldversely affect its ability to become
profitable.

Intellectual property and proprietary rights of oth ers could prevent Level 3 from using necessary tenblogy to provide its services or
subject Level 3 to expensive intellectual propertijitigation.

If technology that is necessary for Level 3 to pde\its services was determined by a court tongkia patent held by another entity that
is unwilling to grant Level 3 a license on termsegtable to it, Level 3 could be precluded by couder from using such technology and
would likely be required to pay a significant margtdamages award to the patbotder. The successful enforcement of such patentssvel
3's inability to negotiate a license for any suebhnology on acceptable terms, could force Lewel@ase using the technology and offering
services incorporating the technology. In the etieat a claim of infringement was brought agairstél 3 based on the use or sale of
technology or against any of its customers basetth@in use of Level 3’s technology for which LeBealvould be obligated to indemnify, Level
3 could be subject to litigation to determine wigetbuch use or sale of the relevant technologn i&ct, infringing. This litigation would be
expensive and distracting, regardless of the ou¢cohthe suit.

While Level 3's extensive patent portfolio may dedther telecommunications providers from bringsugh actions, patent infringement
claims are increasingly being asserted by pateldifgppcompanies, whose sole business model isfr@n patents against operators, such as
Level 3, for monetary gain. Because such patemtihglcompanies do not provide services or use tdolyy, the assertion of Level 3's patents
by way of counter-claim would be largely ineffeei\Level 3 has already been the subject of timeswaring and expensive patent litigation
brought by certain patent holding companies andeL8wcan reasonably expect that it will face furtblaims in the future.

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 ability to cargito develop effective business support systeims.i§ a complicated undertaking
requiring significant resources and expertise amgbert from third-party vendors. Business suppgstams are needed for:

* implementing customer orders for servic
* provisioning, installing and delivering these sees; anc

« monthly billing for these service
Because Level 3's business provides for continapitirgrowth in the number of customers that it eerand the volume of services
offered, there is a need to continue to developeL8is business support systems on a schedule sufficienéet proposed service rollout da

The failure to continue to develop effective busgsupport systems could materially adversely affecel 3's ability to implement its
business plans and meet its financial goals arectigs.

Level 3's revenue is concentrated in a limited numédr of customers.

A significant portion of Level 3's communicationsvenue is concentrated among a limited number stbaters. For the year ended
December 31, 2006, Level 3's top ten customersssuted approximately 54%
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of its consolidated total revenue. Revenue fromel&is largest customer, AT&T Inc. and its subsiiig, including SBC Communications,
BellSouth and Cingular (assuming those subsidiaviere wholly owned by AT&T for all of 2006), repesged approximately 32.4% of Level
3's consolidated total revenue for 2006. The nasdést customer accounted for approximately 6.6%ewél 3's consolidated total revenue
most of the remaining top ten customers each a¢dou@% or less of Level 3's consolidated totalesue. If Level 3 lost one or more of these
major customers, or if one or more major custorsgsificantly decreased orders for Level 3's seggid_evel 35 business would be materie
and adversely affected.

In connection with the acquisition of WilTel in Deober 2005, Level 3 acquired a large customer aontretween WilTel and SBC
Communications, a subsidiary of AT&T. Level 3 exizethat the revenue generated under this contridlatomtinue to decline over time as
SBC Communications migrates its traffic from Le8& network to the merged SBC and AT&T Communiacasioetwork that SBC
Communications acquired from the former AT&T.

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 ability to avaidi mitigate any interruptions in service or reztlicapacity for customers.
Interruptions in service or performance probleroswhatever reason, could undermine confidenceeivel 3's services and cause it to lose
customers or make it more difficult to attract nemes. In addition, because many of Level 3's sesvare critical to the businesses of many of
its customers, any significant interruption in seevcould result in lost profits or other loss testomers. Although Level 3 attempts to disclaim
liability in its service agreements, a court might enforce a limitation on liability, which couékpose Level 3 to financial loss. In addition,
Level 3 often provides its customers with guarashtservice level commitments. If Level 3 is unaldlerteet these guaranteed service level
commitments as a result of service interruptionsyay be obligated to provide credits, generallhie form of free service for a short period of
time, to its customers, which could negatively effiés operating results.

The failure of any equipment or facility on Leves Betwork, including the network operations cohtrenter and network data storage
locations, could result in the interruption of @raer service until necessary repairs are effeatedmacement equipment is installed. Network
failures, delays and errors could also result fratural disasters, terrorist acts, power lossesirgg breaches and computer viruses. These
failures, faults or errors could cause delays orise interruptions, expose Level 3 to customehiligy or require expensive modifications that
could significantly hurt Level 3’s business.

There is no guarantee that Level 3 will be successfin combining its existing service offerings withits recently acquired content
distribution services.

As Level 3 believes that one of the largest souoédsture incremental demand for its communicatisarvices will be derived from
customers that are seeking to distribute theiufeatich content or video over the Internet, Le¥@urchased the content distribution network
or CDN assets of SAVVIS, Inc. in January 2007. Assult of this acquisition, Level 3 now needs ambine this CDN service offering with
existing communications services—including highexptnternet access, transport and colocation ssvi¢o provide a single source, end-to-
end content distribution solution. Although Leveh&s sold high speed Internet access, transport@adation services since the late 1990’s,
Level 3 has only been selling its CDN serviceseitiee completion of the acquisition of the SAVVIsats in January 2007. As a result, there
are many difficulties that Level 3 may encountacluding customer acceptance, intellectual propesters, technological issues,
developmental constraints and other problems thgeL3 may not anticipate. There is no guarantateltevel 3 will be successful in general
significant revenues from its CDN service offering.

Rapid technological changes can lead to further copetition.

The communications industry is subject to rapid sigdificant changes in technology. In additiore thtroduction of new services or
technologies, as well as the further developmeumixadting services and
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technologies, may reduce the cost or increaseuygl\s of certain services similar to those thatéle¥ provides. As a result, Level 3's most
significant competitors in the future may be newramts to the communications industry. These netnaats may not be burdened by an
installed base of outdated equipment. Level 3'arisuccess depends, in part, on its ability twigpate and adapt in a timely manner to
technological changes. Technological changes andetbulting competition could have a material asle&ffect on Level 3's business.

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

Level 3 continuously develops, tests and introdum®s communications services that are delivered beeel 3's communications
network. These new services are intended to allewel3 to address new segments of the communicati@rketplace and to compete for
additional customers. In certain instances, th@dhtction of new services requires the successfueldpment of new technology. To the ex
that upgrades of existing technology are requicedife introduction of new services, the succesh@de upgrades may be dependent on the
conclusion of contract negotiations with vendord eendors meeting their obligations in a timely mam In addition, new service offerings
may not be widely accepted by Level 3's customiélsevel 3's new service offerings are not widelycapted by its customers, Level 3 may
terminate those service offerings and be requivdthpair any assets or information technology usedevelop or offer those services. If
Level 3 is not able to successfully complete theetitigpment and introduction of new services in atimmanner, its business could be
materially adversely affected.

During Level 3's communications business operatingistory, Level 3 has generated substantial losseshich it expects to continue.

The development of Level 3's communications busimeguired, and may continue to require, signifieapenditures. These
expenditures could result in substantial negatashdlow from operating activities and substamiiti losses for the near future. For the fiscal
years ended December 31, 2006 and December 31, R&@& 3 incurred losses from continuing operatiohapproximately $790 million ar
$707 million, respectively, and approximately $6dillion and $166 million for the three months endédrch 31, 2007 and March 31, 2006,
respectively. Level 3 expects to continue to exgrere losses, and may not be able to achieve @iswugierating profitability in the future.
Continued operating losses could limit Leved ability to obtain the cash needed to expandet&ork, make interest and principal payment
its debt or fund other business needs. Level 3neifld to continue to expand and adapt its netwodtder to remain competitive, which may
require significant additional funding. During 20Q®evel 3 deployed a new generation of opticalg¢mission equipment. Additional expansion
and adaptations of the electronic and software corapts of Level 3's communications network williecessary in order to respond to:

» growing number of customet
» the development and launching of new servi
* increased demands by customers to transmit largeuats of dats
» changes in custom¢ service requirement
» technological advances by competitors;
» governmental regulation
Future expansion or adaptation of Level 3's netweilkrequire substantial additional financial, apgonal and managerial resources,

which may not be available at the time. If Levés 3inable to expand or adapt its network to resporidese developments on a timely basis
and at a commercially reasonable cost, its busiwésbe materially adversely affected.
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The prices Level 3 is able to charge for certain dfs communications services have been decreasimgthe past and may decrease over
time resulting in lost revenue for which Level 3 m& be unable to compensate.

Over the past few years, the prices that Levelgbls to charge for certain of its communicatiogiwiges have been decreasing. These
decreases resulted from downward market pressdretaer factors including:

* increased transmission capacity by LeV's competitors and Level 3 on their respective @xgsand new network:

» Level Zs customer agreements containing volume baseahgrigi other contractually agreed upon decreaspsdas during thi
term of the agreement; a

» technological advances or otherwi

As Level 3's prices for communications servicesrdase for whatever reason, if Level 3 is unabladcease traffic volume through
additional services from which Level 3 can deridéitional revenue or if Level 3 is unable to reditseoperating expenses, Leves3iperating
results will decline.

Excluding the effects of acquisitions, Level 3 atemtinues to expect managed modem related reverzantinue to decline primarily
due to:

e anincrease in the number of subscribers migratragyoadband service
» continued pricing pressures; a
» declining customer obligations under existing cactal arrangement

Level 3 may be liable for the material that contenproviders distribute over Level 3's network.

The law relating to the liability of private netwooperators for information carried on or disserteédahrough their networks is still
unsettled. Level 3 may become subject to legahdaielating to the content disseminated on Lev&h&twork. For example, lawsuits may be
brought against Level 3 claiming that material smietwork on which one of its customers relied imascurate. Claims could also involve
matters such as defamation, invasion of privacyamyright infringement. In addition, there areatissues such as online gambling wher
legal issues remain unclear. Content providersaijpey private networks have been sued in the pastgtimes successfully, based on the
content of material. If Level 3 needs to take gosteasures to reduce its exposure to these risksrequired to defend itself against such
claims, Level 3's financial results could be neggllj affected.

Because Level 3's VoIP services are relatively neservices there is nho guarantee that these serviogsl gain broad market acceptance.

Although Level 3 has sold Softswitch based serviiese the late 1990’s, Level 3 has only beenrggllis Voice over Internet Protocol
(or VolIP) services for a limited period of time. Asesult, there are many difficulties that Leveh8y encounter, including regulatory hurdles,
technological issues, intellectual property maftdevelopmental constraints and other problemslibeg! 3 may not anticipate. To date, Level
3’s revenue from the sale of VoIP services hageen significant relative to Levels3total consolidated revenues and there is no gtewdhe
Level 3 will be successful in generating signific®olP revenues.

The success of Level 3’s subscriber based VolP sims is dependent on the growth and public acceptae of VolIP telephony in general.

The success of Level 3’s subscriber based VolHaeis dependent upon future demand for VolP telap services in general in the
marketplace. In order for the IP telephony markeatdntinue to grow, several things need to ocautuding the following:

» Telephone and cable service providers must contmirevest in the deployment of high speed broadbstworks to residenti
and commercial customel

19



Table of Contents

* VolIP networks must continue to improve quality ef\sce for ree-time communications, managing effects such as péities,
packet loss and unreliable bandwidth, so tha-quality service can be provide

* VolIP telephony equipment and services must achaesimilar level of reliability that users of thelpie switched telephone netwc
have come to expect from their telephone servigguding emergency calling features and capalsli

* VolIP telephony service providers must offer cost Beature benefits to their customers that arddefft to cause the customers to
switch away from traditional telephony service pdavs.

If any or all of these factors fail to occur, Le\3$ VoIP services business may not continue owgae expected.

The need to obtain additional capacity for Level 33 network from other providers increases Level 3'sosts.

Level 3 uses network resources owned by other caiepdor portions of its network both in the UnitBthtes and in Europe. Level 3
obtains the right to use such network portionduisiog both telecommunications capacity and rightase dark fiber, through operating leases
and IRU agreements in which Level 3 pays for tigatrio use such other companies’ fiber assetstaodgh agreements in which Level 3
exchanges the use of portions of its network ferubke of portions of such other companies’ netwdrkseveral of those agreements, the
counter party is responsible for network mainteaaud repair. If a counter party to a lease, IRAroexchange suffers financial distress or
bankruptcy, Level 3 may not be able to enforceigfists to use such network assets or, even if L8wauld continue to use such network
assets, it could incur material expenses relatedaiotenance and repair. Level 3 could also incatenial expenses if it were required to locate
alternative network assets. Level 3 may not beessfal in obtaining reasonable alternative netvemsets if needed. Failure to obtain usage of
alternative network assets, if necessary, coule lzamaterial adverse impact on Level 3’s abilitgdory on business operations. In addition,
some of Level 3's agreements with other providetgiire the payment of amounts for services wheaiheot those services are used.

In the normal course of business, Level 3 needster into interconnection agreements with manyekiio and foreign local telephone
companies, but Level 3 is not always able to dorséavorable terms. Costs of obtaining local serfiom other carriers comprise a significant
proportion of the operating expenses of long distagarriers. Similarly, a large proportion of thests of providing international service
consists of payments to other carriers. Changesgulation, particularly the regulation of localdainternational telecommunication carriers,
could indirectly, but significantly, affect Levels3competitive position. These changes could irsxe& decrease the costs of providing
Level 3's services.

Level 3 may be unable to hire and retain sufficiengualified personnel; the loss of any of its key &cutive officers could adversely affect
Level 3's business.

Level 3 believes that its future success will depenlarge part on its ability to attract and rathighly 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 competition, LeBeimay experience a shortage of qualified persotestel 3's businesses are managed by
a small number of key executive officers, partidyldames Q. Crowe, Chief Executive Officer, Ke¥irOHara, President and Chief Operat
Officer and Charles C. Miller, 1, Vice Chairman@Executive Vice President. The loss of any oféhieey executive officers could have a
material adverse effect on Level 3's business.
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Level 3 must obtain and maintain permits and rightsof-way to operate its network.

If Level 3 is unable, on acceptable terms and tmaly basis, to obtain and maintain the franchipesmits and rights-of-way needed to
expand and operate its network, its business doailthaterially adversely affected. In addition, ¢hacellation or non-renewal of the
franchises, permits or rights-of-way that are ai#dicould materially adversely affect Level 3'sihass. Level 3's communications operating
subsidiaries are defendants in several lawsuits dndgong other things, challenge the subsidiaties’ of rights-of-way. The plaintiffs have
sought to have these lawsuits certified as classrec It is likely that additional suits challengiuse of Level 3’s rights-of-way will occur and
that those plaintiffs also will seek class certifion. The outcome of this litigation may increaseel 3's costs and adversely affect its
operating results.

Termination of relationships with key suppliers codd cause delay and costs.

Level 3 is dependent on third-party suppliers foeff, computers, software, optronics, transmissiectronics and related components
that are integrated into its network. If any ofgdeelationships is terminated or a supplier tailprovide reliable services or equipment and
Level 3 is unable to reach suitable alternativarmgements quickly, Level 3's business may expeeiaignificant additional costs. If that
happens, Level 3 could be materially adverselycaéid

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

Additional network capacity available from Levek3ompetitors may cause significant decreaseiprices for the services that it
offers. Prices may also decline due to capacityemses resulting from technological advances aategic acquisitions. Increased competition
has already led to a decline in rates chargedddous telecommunications services.

Recent acquisitions by AT&T and Verizon will createa tendency for the ILEC acquirer to favor their wholly owned or fully integrated
interexchange carrier.

Level 3 acquires a significant portion of its ac;ebke connection between its owned network anddkstomer premises, from ILECs.
With the recent ILEC acquisitions of major intereaage carriers, the ILECs now compete directly withel 3's business and may have a
tendency to favor themselves and their affiliatekdvel 3's detriment. It is not yet clear whateeff, if any, will result from the constraints
agreed to by the ILECs to protect independent éxeltange carriers against this discrimination engtocurement of the bottleneck local ac
circuits. The ILECs favoring themselves in accemdd have a material adverse effect on Level 3ibtalo obtain and retain customers
because access is often necessary in most casasrtect enterprise customers and carrier custolmérsvel 3's network. Network access
represents a very large portion of Level 3's totdts and if it faces less favorable pricing aral/gioning, it will be at a competitive
disadvantage versus the ILECs.

The opportunity to obtain access from competitive ecess providers to the ILECs has been significantieduced as a result of the AT&T
and Verizon mergers.

A principal method of connecting with Level 3's tusers is through local transport and last mileuits that Level 3 purchases from the
ILEC. Another method is Level 3 purchasing suckudis from competitive access providers like AT&TdaMCI. Level 3 believes that
competitive access providers are the only entitias exert competitive pricing pressure on the IsE@hile the likely result of the acquisitions
by AT&T and Verizon is higher prices for speciatass over time, it is not possible to determinthiattime how adverse the long term effect
on Level 3 will be.

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

Communications services are subject to significagulation at the federal, state, local and intiéonal levels. These regulations affect
Level 3's business and its existing and potentiahgetitors. Delays in receiving
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required regulatory approvals (including approvalating to acquisitions or financing activitiespmpleting interconnection agreements with
incumbent local exchange carriers or the enactmieméw and adverse regulations or regulatory requénts may have a material adverse
effect on Level 3's business. In addition, futuzgitlative, judicial and regulatory agency actionsld have a material adverse effect on
Level 3's business.

Federal legislation provides for a significant dgration of the U.S. telecommunications industngluding the local exchange, long
distance and cable television industries. Thisslagipn remains subject to judicial review and &iddal Federal Communications Commission,
or FCC, rulemaking. As a result, Level 3 cannotipriethe legislatiors effect on its future operations. Many regulataetions are under way
are being contemplated by federal and state atitteregarding important items. These actions chalk a material adverse effect on
Level 3's business.

States also often require prior approvals or ragttfons for certain transfers of assets, customreosvnership of certificated carriers and
for issuances by certified carriers of equity obtde

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

Ownership of facilities that originate or terminataffic in Canada is currently limited to Canad@arriers. This restriction hinders
Level 3's entry into the Canadian market unless@miate 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 serviceigeos as enhanced service providers. In additiomg@ess has, to date, not sought to
heavily regulate the provision of IP-based servi@h Congress and the FCC are considering prégpdsat involve greater regulation of IP-
based service providers. Depending on the contehseope of any regulations, the imposition of segulations could have a material adv:
effect on Level 3’s business and the profitabidifyits services.

The communications industry is highly competitive \ith participants that have greater resources and @reater number of existing
customers.

The communications industry is highly competitiMany of Level 3's existing and potential competitdiave financial, personnel,
marketing and other resources significantly gretitan Level 3. Many of these competitors have ttaed competitive advantage of a larger
existing customer base. In addition, significantyrm®mpetition could arise as a result of:

» the consolidation in the industry, led by AT&T awdrizon;
» allowing foreign carriers to compete in the U.Srke#

» further technological advances; ¢

» further deregulation and other regulatory initiati\

If Level 3 is unable to compete successfully, Led/slbusiness could be significantly hurt.

Level 3 may be unable to successfully identify, mage and assimilate future acquisitions, investmentnd strategic alliances, which
could adversely affect its results of operations.

Level 3 continually evaluates potential investmeartd strategic opportunities to expand its netwenkiance connectivity and add traffic
to the network. In the future, Level 3 may seekimithl investments, strategic alliances or simdamangements, which may expose Level 3 to
risks such as:

» the difficulty of identifying appropriate investmsnstrategic allies or opportunitie
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» the possibility that senior management may be reduo spend considerable time negotiating agretsvad monitoring thes
arrangements

» the possibility that definitive agreements will e finalized;

» potential regulatory issues applicable to the miemunications busines

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

» the inability of management to capitalize on theanunities presented by these arrangements
» the possibility of insolvency of a strategic al

There can be no assurance that Level 3 would ssititlysovercome these risks or any other problentantered with these
investments, strategic alliances or similar arrang&s.

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

As part of Level 3's acquisition of the communicat business of WilTel Communications Group, LLEWITel, Level 3 acquired a
multi-year contract with SBC Services, Inc. which wefer to as the SBC Contract Services Agreeniatently, SBC Services Inc. became a
subsidiary of AT&T Inc. and announced its intentiormigrate the services provided by WilTel to therged SBC Services, Inc. and AT&T
network. WilTel and SBC amended the SBC ContractiSes agreement to run through 2009 and, as otMat, 2007, it provides a
remaining gross margin purchase commitment of $Bomfor the remainder of 2007, and $75 milliariin January 2008 through the end of
2009. Originating and terminating access chargabstpdocal phone companies are passed througB®i8 accordance with a formula that
approximates cost. Additionally, the SBC Mastenies Agreement provides for the payment of $25ionilin 2007 from SBC if Level 3
meets certain performance criteria. Level 3 expéwsevenue generated by the SBC Contract Seragreement to decline materially in 20

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

Environmental liabilities from Level 3's historicaperations could be material. Level 3's operatiamg properties are subject to a wide
variety of laws and regulations relating to envir@ntal protection, human health and safety. Thess And regulations include those
concerning the use and management of hazardouscembazardous substances and wastes. Level 3 tigsand will continue to make
significant expenditures relating to its environaicompliance obligations. Despite its best effokievel 3 may not at all times be in
compliance with all of these requirements.

In connection with certain historical operationsykl 3 has responded to or been notified of patkativironmental liability at
approximately 148 properties as of December 3162068vel 3 is engaged in addressing or has liqa@l&0 of those properties. Of these:
(a) Level 3 has formal commitments or other po#grititure costs at 15 sites; (b) there are 10 sitdsminimal future costs; (c) there are 11
sites with unknown future costs and (d) there drsies with no likely future costs. The remaini@properties have been dormant for several
years. Level 3 could be held liable, jointly or seally, and without regard to fault, for such intigation and remediation. The discovery
additional environmental liabilities related tothiscal operations or changes in existing environtakrequirements could have a material
adverse effect on Level 3's business.

Potential liabilities and claims arising from coaloperations could be significant.

Level 3's coal operations are subject to extenkiwes and regulations that impose stringent operatjonaintenance, financial assurance,
environmental compliance, reclamation, restorasind closure requirements.
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These requirements include those governing ainvatdr emissions, waste disposal, worker healthsafiety, benefits for current and
retired coal miners, and other general permittingd licensing requirements. Despite its best effdrtsvel 3 may not at all times be in
compliance with all of these requirements. Lialgifitor claims associated with this non-compliarméa require us to incur material costs or
suspend production. Mine reclamation costs thag¢edceserves for these matters also could regeirell3 to incur material costs.

General

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

If Level 3 was unable to comply with the restrictioand covenants in any of its debt agreements theuld be a default under the terms
of those agreements. As a result, borrowings uatlesr debt instruments that contain cross-accéeratr cross-default provisions may also be
accelerated and become due and payable. If arhesétevents occur, there can be no assuranceetelt3 would be able to make necessary
payments to the lenders or that Level 3 would be &bfind alternative financing. Even if Level 3awable to obtain alternative financing, tr
can be no assurance that it would be on termsateadcceptable.

Level 3 has substantial debt, which may hinder itgrowth and put Level 3 at a competitive disadvantag.
Level 3's substantial debt may have important cqusaces, including the following:

» the ability to obtain additional financing for adsjtions, working capital, investments and capitabther expenditures could be
impaired or financing may not be available on ataigle terms

* asubstantial portion of Leve’s cash flow will be used to make principal andriesé payments on outstanding debt, reducing
funds that would otherwise be available for operatiand future business opportunit

» asubstantial decrease in cash flows from operatitigities or an increase in expenses could miadtiéficult to meet debt service
requirements and force modifications to operati

* Level 3 has more debt than certain of its compestitehich may place Level 3 at a competitive disadage; an
» substantial debt may make Level 3 more vulnerabkedownturn in business or the economy genel

Level 3 had substantial deficiencies of earningsaier fixed charges of approximately $628 millfonthe three months ended
March 31, 2007, and approximately $722 million thee fiscal year ended December 31, 2006. Leveld3dediciencies of earnings to cover
fixed charges of approximately $634 million for figcal year ended December 31, 2005, approxim&40@ million for the fiscal year ended
December 31, 2004, approximately $681 million far fiscal year 2003 and approximately $936 milfionthe fiscal year 2002.

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

If Level 3 was unable to refinance its debt oraise additional capital on acceptable terms, L8iehbility to operate its business would
be impaired. As of March 31, 2007, Level 3 had ggragate of approximately $6.850 billion of longratedebt on a consolidated basis,
excluding discount and fair value adjustments, iaotliding current maturities, and approximately434. billion of stockholders’ equity.

Level 3's ability to make interest and principaypeents on its debt and borrow additional fundsarofable terms depends on the future
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performance of the business. If Level 3 does neel@ough cash flow in the future to make inteoegtrincipal payments on its debt, Level 3
may be required to refinance all or a part of @btdor to raise additional capital. Level 3 cansmgure you that it will be able to refinance its
debt or raise additional capital on acceptable serm

Restrictions and covenants in Level 3 debt agreements limit its ability to conduct itdbusiness and could prevent Level 3 from obtainin
needed funds in the future.

Level 3’s debt and financing arrangements contaioraber of significant limitations that restrict ability to, among other things:
* borrow additional money or issue guarantt
» pay dividends or other distributions to stockhogl
* make investment:
» create liens on asse
» sell assets
» enter into sal-leaseback transactior
» enter into transactions with affiliates; a
* engage in mergers or consolidatio

If certain transactions occur with respect to Level3’s capital stock, Level 3 may be unable to fullytilize its net operating loss
carryforwards to reduce its income taxes.

As of December 31, 2006, Level 3 had net operdtiag carryforwards of approximately $7.0 billiom federal income tax purposes. If
certain transactions occur with respect to Levslc2ipital stock that result in a cumulative owngrshange of more than 50 percentage points
by 5% stockholders over a three-year period agm@ted under rules prescribed by the U.S. InteRelenue Code and applicable regulations,
annual limitations would be imposed with respedtewel 3's ability to utilize its net operating loss carngf@rds and certain current deducti
against any taxable income it achieves in futuréogs. Level 3 has entered into transactions dwveldst three years resulting in significant
cumulative changes in the ownership of its cagitatk. Additional transactions that Level 3 eniats as well as transactions by existing 5%
stockholders that Level 3 does not participateomld cause Level 3 to incur a 50 percentage paimteoship change by 5% stockholders an
Level 3 triggers the above-noted Internal Revenogedmposed limitations, such transactions woudent it from fully utilizing net
operating loss carryforwards and certain curredudgons to reduce income taxes.

The unpredictability of Level 3's quarterly results may adversely affect the trading price of its commn stock.

Level 3's revenue and operating results will vagngicantly from quarter to quarter due to a numbgfactors, many of which are
outside of Level 3’s control and any of which mayse the price of Level 3's common stock to fluu@he primary factors, among other
things, that may affect Level 3's quarterly resitidlude the following:

» The timing of costs associated with Lev’s integration activities with respect to its reégnbmpleted acquisition:
» demand for communications servic

* loss of customers or the ability to attract newtooers;

» changes in pricing policies or the pricing policadd_evel s competitors
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» costs related to acquisitions of technology or hesses
» changes in regulatory rulings; a
» general economic conditions as well as those dpegoithe communications and related industi

A delay in generating revenue or the timing of ggdaing revenue and expenses could cause significaiations in Level 3's operating
results from quarter to quarter. It is possible thasome future quarters Level 3's results mapéew analysts’ and investors’ expectations. In
these circumstances, the price of Level 3's comstook will likely decrease.

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

Congress, the SEC, other regulatory authoritiestl@dnedia are intensely scrutinizing a numbeirarfcial reporting issues and
practices. Although all businesses face uncertairty respect to how the U.S. financial disclostegime may be impacted by this process,
particular attention has been focused recentlyhertélecommunications industry and companies’ imetations of generally accepted
accounting principles.

If Level 3 was required to restate its financialtsients as a result of a determination that LgVeld incorrectly applied generally
accepted accounting principles, that restatemartiadversely affect its ability to access the tapharkets or the trading price of its
securities. The recent scrutiny regarding finanegbrting has also resulted in an increase igaliton in the telecommunications industry.
There can be no assurance that any such litigagiamst Level 3 would not materially adversely etfiés business or the trading price of
Level 3’s securities.

Terrorist attacks and other acts of violence or wamay adversely affect the financial markets and Lesl 3’s business.

Since the September 11, 2001 terrorist attacksahdequent events, there has been considerablgaingein world financial markets.
The full effect on the financial markets of thesems, as well as concerns about future terrotiatles, is not yet known. They could, however,
adversely affect Level 3's ability to obtain finamg on terms acceptable to Level 3, or at all.

There can be no assurance that there will not tileefuterrorist attacks against the United Statdd.8. businesses. These attacks or
armed conflicts may directly affect Level 3's ploaifacilities or those of Level 3’'s customers. 3@events could cause consumer confidence
and spending to decrease or result in increasedintylin the U.S. and world financial markets amcbnomy. Any of these occurrences could
materially adversely affect Level 3's business.

Level 3's international operations and investmentgxpose Level 3 to risks that could materially advesely affect the business.

Level 3 has operations and investments outsideeobtnited States, as well as rights to undersela calpacity extending to other
countries, that expose Level 3 to risks inheremtt@rnational operations. These include:

* general economic, social and political conditic
» the difficulty of enforcing agreements and collagtreceivables through certain foreign legal systt
» tax rates in some foreign countries may exceecetirothe U.S.

» foreign currency exchange rates may fluctuate, whmuld adversely affect our results of operatiand the value of Level's
international assets and investme
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» foreign earnings may tsubject to withholding requirements or the impasitof tariffs, exchange controls or other restoict;

+ difficulties and costs of compliance with foreigawls and regulations that impose restrictions oreL& s investments ar
operations, with penalties for noncompliance, idalg loss of licenses and monetary fin

» difficulties in obtaining licenses or interconnectiarrangements on acceptable terms, if at all;
« changesin U.S. laws and regulations relating teifm trade and investmel

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 appéible exchange offer.

If you do not exchange your original notes for nestes in the applicable exchange offer, your ogbimotes will continue to be subject
the restrictions on transfer as stated in the ldgenthe original notes. In general, you may noffeg, resell or otherwise transfer the original
notes in the United States unless they are:

» registered under the Securities A
» offered or sold under an exemption from the Seiegrifct and applicable state securities la
» offered or sold in a transaction not subject toSkeeurities Act and applicable state securitiesjaw

The Issuer does not currently anticipate that lit 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 applicable
registration agreement.

Holders who do not tender their original notes,eptdor limited instances involving the initial minaser or holders of original notes who
are not eligible to participate in the exchangesfior who do not receive freely transferable netesiin the exchange offers, will not have any
further registration rights under the applicablgistration agreement or otherwise and will not hagbts to receive special interest.

The market for original notes may be significantlymore limited after the applicable exchange offer at you may not be able to sell your
original notes after such exchange offer.

If original notes are tendered and accepted fohamxge under the applicable exchange offer, thényadarket for original notes that
remain outstanding may be significantly more limditAs a result, the liquidity of the original notest tendered for exchange could be
adversely affected. The extent of the market fagioal notes and the availability of price quotasovould depend upon a number of factors,
including the number of holders of original notemaining outstanding and the interest of securiitigss in maintaining a market in the
original notes. An issue of securities with a sanibutstanding market value available for tradimgich is called the “float,” may command a
lower price than would be comparable to an issuseofirities with a greater float. As a result, terket price for original notes that are not
exchanged in the applicable exchange offer mayffeetad adversely as original notes exchanged éh sxchange offer reduce the float. The
reduced float also may make the trading price efdhiginal notes that are not exchanged more Velati

Your original notes will not be accepted for exchage if you fail to follow the applicable exchange &ér procedures and, as a result, your
original notes will continue to be subject to exishg transfer restrictions and you may not be abled sell your original notes.

The Issuer will not accept your original notesdéachange if you do not follow the applicable exdenffer procedures. The Issuer will
issue new notes as part of the applicable exchaffgeonly after a timely
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receipt of your original notes, a properly compiieéad duly executed letter of transmittal and #ikeo required documents. Therefore, if you
want to tender your original notes, please allofficgent time to ensure timely delivery. If the lg&r does not receive your original notes, letter
of transmittal and other required documents byetkggration date of such exchange offer, we will actept your original notes for exchange.
The Issuer is under no duty to give notificatiordefects or irregularities with respect to the gsdf original notes for exchange. If there are
defects or irregularities with respect to your tendf original notes, the Issuer will not acceptiyoriginal notes for exchange.

There is no established trading market for the newotes.
The new notes will constitute a new issue of séiedrivith no established trading market, and tlearebe no assurance as to:
» the liquidity of any such market that may devel
» the ability of holders of new notes to sell theémnnotes; o
» the price at which the holders of new notes wodble to sell their new note

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

The Issuer’s subsidiaries must make payments to tHasuer in order for the Issuer to make payments othe notes, and Parent’s
subsidiaries must make payments to Parent in ordefor Parent to make payment on its obligations as guarantor of the notes.

The Issuer is a holding company with no materiak&sother than the stock of its subsidiaries1th&5% Proceeds Note, the Loan
Proceeds Note, the 2011 Floating Rate Proceeds thetd2.25% Proceeds Note, the 9.25% Proceedsaddtéhe Offering Proceeds Notes.
Accordingly, the Issuer will depend upon dividenidsns or other distributions or payments fronsitbsidiaries, or capital contributions from
Parent, to generate the funds necessary to mdetatgial obligations, including its obligations pay you as a holder of notes. The Issuer’s
subsidiaries may not generate earnings sufficeenible it to meet its payment obligations. Tiseids’s subsidiaries are legally distinct fron
and, unless they guarantee the notes, have natibligo pay amounts due on the Issuer’s debt orake funds available to it for such
payment. Similarly, Parent, the Issigeeparent company and a guarantor of the notedhadding company with no material assets other tha
stock of its subsidiaries and the Parent Intercamdote. Accordingly, Parent depends upon dividefains or other distributions or
payments from its subsidiaries, including the Issteegenerate the funds necessary to meet itadiahobligations, including its obligations as
a guarantor of the notes. Future debt of certath@fssuers subsidiaries, including any debt outstanding utite New Credit Agreement, m
prohibit the payment of dividends or the makindaains or advances to Parent or the Issuer. Seefipden of Indebtedness of Level 3
Communications, Inc. and the Issuer.” In addititwe, ability of such subsidiaries to make such paysjdoans or advances is limited by the
laws of the relevant states in which such subd&Baare organized or located. In certain circuntanthe prior or subsequent approval of such
payments, loans or advances is required from aggkcregulatory bodies or other governmental estiti o the extent the Issuer cannot access
the cash flow of its subsidiaries, and Parent ahblato access the cash flow of its subsidiariedyuding the Issuer, the Issuer may not have
access to sufficient cash to repay the notes, anenPmay not have sufficient cash to comply wishguarantee obligations on the notes.

Because the notes are structurally subordinated tthe obligations of the Issuer’s subsidiaries, you ay not be fully repaid if the Issuer

becomes insolvent.

Substantially all of the Issuer’s operating asse¢sheld directly by its subsidiaries, including grincipal operating subsidiary, Level 3
LLC. Level 3 LLC has guaranteed the notes, but rafrtbe Issuer’s other
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subsidiaries is a guarantor or required to be aaguar of the notes. Holders of any preferred swfchny of the Issuer’s subsidiaries and
creditors, including trade creditors and other glibges of Parent that have made intercompanydaarnhe Issuer’s subsidiaries, of any of
those subsidiaries have and will have claims mdgtd the assets of that subsidiary that are éfigtsenior to the notes. That is, the notes are
structurally subordinated to the debt, the prefésteck and other obligations of the Issuer’s dlibsies that are not guarantors. The guarantees
of the notes by Level 3 LLC, or any future guaraméthe notes by any other subsidiary of Parerdy will be subordinated to the guarante:
Level 3 LLC or any future guarantee by such othiasgliary of the senior secured term loan undeiNée Credit Agreement. As of March &
2007, the Issuer’s subsidiaries had approximatelg¢@5 billion in aggregate indebtedness and othkmize sheet liabilities, excluding
intercompany liabilities, deferred revenue and alistt and fair value adjustments, all of which msisturally senior to the notes.

Although the notes will initially benefit from some structural seniority to Parent’s indebtedness, exsting and future intercompany
indebtedness and other actions could limit or elinmate this seniority.

Level 3 LLC is the obligor on the Parent Intercomp&lote, which evidences loans previously made fRarent to Level 3 LLC, and the
10.75% Proceeds Note, the 12.25% Proceeds Not2ptie Floating Rate Proceeds Note, the 9.25% Pdgddete, the Offering Proceeds
Notes and the Loan Proceeds Note, each of whicterees loans previously made from the Issuer tellgVv LC. As of March 31, 2007, tt
outstanding principal amount of the Parent Intensany Note was approximately $15.7 billion, the tarnding principal amount of the 10.75%
Proceeds Note was approximately $3 million, thestamnding principal amount of the 12.25% Proceed® Mas $550 million, the outstanding
principal amount of the 2011 Floating Rate Procé¢ate was $6 million, the outstanding principal ambof the 9.25% Proceeds Note was
$1.250 billion, the outstanding principal amountloé 8.75% Proceeds Note was $700 million, thetanting principal amount of the Floating
Rate Proceeds Note was $300 million and the owutstgrprincipal amount of the Loan Proceeds Note $4ad billion. The Issuer lent the net
proceeds of the issuance of the initial notes,ttegrewith cash on hand, to Level 3 LLC in returntite Offering Proceeds Notes from Level 3
LLC in an aggregate principal amount equal to thgregate principal amount of the initial notes. &le¥ LLC, Parent and the Issuer have
entered into two Parent Intercompany Note subotidinagreements that subordinates, upon the ligoidadissolution or winding up of Level
3 LLC or in a bankruptcy, reorganization, insolvgneceivership or similar proceeding relating vkl 3 LLC or its property, Level 3 LLC’s
obligations with respect to the Parent Intercompidote to Level 3 LLC's obligations with respectttee Offering Proceeds Notes. The Parent
Intercompany Note is subordinated on the same teortie 10.75% Proceeds Note, the 2011 Floating Redceeds Note, the 12.25% Proct
Note and the 9.25% Proceeds Note. There is ndatist;, however, on Level 3 LL's ability to repay a portion or all of the prinailpof the
Parent Intercompany Note, other than in a bankyuptsimilar proceeding, and in certain cases $isaér may be able to transfer the Offering
Proceeds Notes, including to Parent. If Level 3 Liir€pays the Parent Intercompany Note or the Idsaesfers the Offering Proceeds Note
Parent or a subsidiary of Parent, the subordinatfdrevel 3 LLC’s obligations on the Parent Intargmany Note to its obligations on the
Offering Proceeds Notes will not provide any benefithe holders of the notes. The Offering Prosdedtes are not and will not be pledged as
security for the benefit of the holders of the sotEnd Level 3 LLC’s obligations on the Parenticwenpany Note are not and will not be
subordinated in any way to obligations with resgedhe notes themselves or with respect to anyagiiees of the notes (including the
guarantees by Level 3 LLC). Moreover, the Issusrfladged the Loan Proceeds Note, the 10.75% Risd¢ete, the 2011 Floating Rate
Proceeds Note, the 12.25% Proceeds Note, the @fférioceeds Notes and the 9.25% Proceeds Noteucesés obligations under the New
Credit Agreement.
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Parent has pledged the Parent Intercompany Na&tedure its obligations under the New Credit Agrestimehe 10.75% Proceeds Note, the
2011 Floating Rate Proceeds Note, the 12.25% Pdsdeete and the Offering Proceeds Notes, the 9 R&S¢eeds Note are subordinated tc
Loan Proceeds Note pursuant to subordination agreenby and among the Issuer, Parent and Level@ The right of the Issuer to payment
under the Offering Proceeds Notep#si passuo the right of the Issuer to payment under th&@3% Proceeds Note, the 2011 Floating Rate
Proceeds Note, the 12.25% Proceeds Note and tB&%20ceeds Note.

Although Parent, the Issuer and Level 3 LLC ar¢ricted under the terms of the indentures goverttiiregnotes from taking certain
actions with respect to the Offering Proceeds NdtesParent Intercompany Note and the Parentdomepany Note subordination agreements,
neither the trustees for the notes nor the holdtise notes are or will be parties to, or thirdtpdeneficiaries of, the subordination agreem
or the Offering Proceeds Notes. See “DescriptioNates—Certain Covenants—Limitation on Actions wigéspect to Existing Intercompany
Obligations.” Because the Parent Intercompany Noseibordinated to the 10.75% Proceeds Note, thé Ebating Rate Proceeds Note, the
12.25% Proceeds Note, the Offering Proceeds Noteshee 9.25% Proceeds Note pursuant to separavedsoation agreements, if one or m
of these notes were transferred by the Issuerlicemfould arise upon the liquidation, dissolutmmwinding up of Level 3 LLC orin a
bankruptcy, reorganization, insolvency, receivergiri similar proceeding relating to Level 3 orpteperty.

The Issuer and its subsidiaries will transfer assstto Parent at least to the extent necessary to s@re Parent’s existing debt obligations,
and those assets will not be available to repay thmtes.

The indentures relating to the notes contain sakistelexibility for the Issuer and its subsidiasito transfer assets (by dividend, sale,
loans or otherwise) to Parent. Transferred assaysmat be directly or indirectly available to regag notes. The Issuer and its subsidiaries
transfer assets to Parent at least to the extesseary to service Parent’s existing debt obligatid\lthough Parent will guarantee the
repayment of the notes, the guarantee is not sgeune ranks equal with other unsecured debt ofrParel effectively junior to all secured d
of Parent. Parent has substantial debt outstandigf March 31, 2007 Parent had approximately &2 illion of total indebtedness, none of
which was secured, and approximately $876 millibwhich constituted subordinated indebtedness.ifittentures relating to the notes and
each issue of outstanding notes of Parent perm@P&o incur substantial additional debt, inclgsubstantial amounts of additional secured
debt. The substantial level of debt makes it mdffecdlt for Parent to honor its obligations undes guarantee of the notes. Substantial amc
of such existing debt of Parent will, and futurddef Parent may, mature prior to the notes. Initaag in certain instances proceeds from the
sale, transfer or other disposition of assets @fissuer and its subsidiaries may be used to régltyof Parent. See “Description of Notes—
Certain Covenants—Limitation on Asset Dispositidns.

Because the notes that you hold are unsecured, ymay not be fully repaid if the Issuer becomes inseént, and guarantees of the notes
and guarantees of the Offering Proceeds Notes aral®ordinated to guarantees of the senior secured tarloan under the Issuer’s New
Credit Agreement, and creditors under the New Credi Agreement have prior claims over the proceeds afertain intercompany
obligations.

The notes are not secured by any of the Issuestt@sr the Issuer’s subsidiaries’ assets. Thesrazteeffectively junior to obligations
incurred under the Issuer’s New Credit Agreemeritivis guaranteed by Parent and Level 3 LLC andreecby a substantial portion of
Parents assets and by substantially all of the asséts stibsidiaries (including the Issuer and LeveL®), including the Parent Intercompa
Note, the 10.75% Proceeds Notes, the Loan Prod¢etds the 2011 Floating Rate Proceeds Note, tHeb82 Proceeds Note, the Offeri
Proceeds Notes and the 9.25% Proceeds Note, dnalsailbe effectively junior to the senior secutedn loan under the New Credit
Agreement and any other secured obligations indwreler any future credit facilities, receivables @urchase money indebtedness,
capitalized leases and certain other arrangemieatste secured. If the Issuer becomes insolMemtidlders of the senior secured term loan
under the New Credit Agreement and any other sdadebt would receive payments from the assets ptkdg security before you receive
payments and any remaining proceeds after repayofi¢ihé senior secured term loan under the New
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Credit Agreement and any debt incurred under ahwyrdéusecured credit facilities may not be suffitienrepay the notes. The indentures
relating to the notes expressly permit guaraniéasy, of the notes provided by subsidiaries @ tbsuer to be subordinated to obligations of
such subsidiaries under such senior secured dbebtgiiarantee by Level 3 LLC of the notes is sulmartéid to Level 3 LLC’s guarantee of the
senior secured term loan under the New Credit Ageset. Additionally, guarantees of the notes (othan Parent’s guarantee), the Offering
Proceeds Notes and guarantees of such intercormeaiey, will be subordinated to obligations in retmé the New Credit Agreement and any
future senior secured debt. Accordingly, holderthefsenior secured term loan and other debt aftheer that has a senior guarantee from the
Issuer’s restricted subsidiaries, including LevélLE, will have senior claims against the restritseibsidiaries providing such guarantees.

Parent has substantial existing debt and could inausubstantial additional debt, so it may be unabléo make payments on its guarantee
of the notes.

As of March 31, 2007, Parent had on a consolidbgesis approximately $6.850 billion of total indebtess, excluding discount and fair
value adjustments. The indentures relating to titenand each issue of Parent’s outstanding netesitdt to incur substantial additional debt.
The substantial level of debt makes it more diffiéor Parent to honor its obligations under it@antees of the notes. Substantial amounts of
Parent’s existing debt will, and its future debtym@ature prior to the notes. In addition, Levéia®i, on a consolidated basis, deficiencies in its
ratio of earnings to fixed charges and preferredlstlividends of approximately $628 million for ttrgee months ended March 31, 2007,
approximately $722 million for the fiscal year edd@ecember 31, 2006, approximately $634 milliontfar fiscal year ended 2005,
approximately $409 million for the fiscal year edd2004 and approximately $681 million for the fisgaar ended 2003. See “Ratio of
Earnings to Fixed Charged.&vel 3 may not become profitable or sustain pabiiity in the future. Accordingly, the Issuer miagt have acce
to sufficient funds to make payments on the notes.

If Parent experiences a change of control, the Issumay be unable to purchase the notes you hold asquired under the indentures
relating to the notes.

Upon the occurrence of certain designated evamdssuer must make an offer to purchase all ;mudstg notes at a purchase price equal
to 101% of the principal amount of the notes, @lasrued interest. The Issuer may not have suffidierds to pay the purchase price for all the
notes tendered by holders seeking to accept tlee wffourchase. In addition, the indentures redatiinthe notes and Level 3's other debt
agreements, including the Issuer’'s New Credit Agrexet, may require the Issuer and/or Parent to ofyaise the other debt upon a change of
control or may prohibit the Issuer and/or Pareotrfipurchasing any notes before their stated mgtumitluding upon a change of control.
Subject to certain exceptions, the New Credit Agreet requires the Issuer to prepay the senior esdderm loan and any other loans undel
Issuer’'s New Credit Agreement within 30 days affter occurrence of a change of control triggeringné\(as defined in the IssugiNew Credi
Agreement). See “Description of Notes—Certain Cargg—Change of Control Triggering Event.”

Federal and state statutes allow courts, under spiic circumstances, to void guarantees and requiraote holders to return payments
received from guarantors.

The notes are guaranteed by Parent and Level 3 &h€may, under certain circumstances in the fubheguaranteed by subsidiaries of
the Issuer or other subsidiaries of Parent. Urlueefeéderal bankruptcy law and comparable provisarstate fraudulent transfer laws, a
guarantee could be voided, or claims in respeatgiarantee could be subordinated to all othersdetthat guarantor if, among other things,
the guarantor, at the time it incurred the indebésd evidenced by its guarantee:

» received less than reasonably equivalent valuaipcénsideration for the incurrence of the guarananc
» was insolvent or rendered insolvent by reasonefrtburrence of the guarantee;
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* was engaged in a business or transaction for wthiglguarantc s remaining assets constituted unreasonably siailad; or
» intended to incur, or believed that it would incdebts beyond its ability to pay those debts ag mhature.

In addition, any payment by that guarantor purst@its guarantee could be voided and requireceteeburned to the guarantor, or to a
fund for the benefit of the creditors of the guaoan

The measures of insolvency for purposes of theaalfrient transfer laws will vary depending uponléive applied in any proceeding to
determine whether a fraudulent transfer has ocduenerally, however, a guarantor would be comsitiensolvent if:
» the sum of its debts, including contingent liai@kt, was greater than the fair saleable valuel af dls assets

» the present fair saleable value of its assets gsssthan the amount that would be required to fsgyrobable liability on its existing
debts, including contingent liabilities, as thegbme absolute and mature;

» it could not pay its debts as they become

In certain circumstances, subsidiaries of Parent pnavide guarantees of the Offering Proceeds Néteg such guarantee could be
subject to the same risks described above.

The trading market for the notes may be limited.

The new notes will be new securities for which éhenrrently is no established trading market. Wadlintend to apply for listing of the
notes on any securities exchange or for quotatiaany automated dealer quotation system. If ani@hotes are traded after their initial
issuance, they may trade at a discount from th@icipal amount depending upon many factors, iniciggrevailing interest rates, the market
for similar securities and other factors, includgeneral economic conditions and our financial diom, performance and prospects. Any
decline in trading prices, regardless of the cansgy, adversely affect the liquidity and trading keds for the new notes.
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USE OF PROCEEDS
Neither the Issuer nor the Parent will receive proceeds from the exchange of notes pursuantheregtxchange offer.
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SELECTED HISTORICAL FINANCIAL DATA OF LEVEL 3

The selected financial data set forth below forfibeal years ended December 31, 2006, 2005, 2BB and 2002 have been derived
from Level 3's audited consolidated financial sta¢ats and the notes related thereto that are incatgd herein by reference. The selected
financial data for the three month periods endedcki&1, 2007 and 2006 have been derived from L&galnaudited consolidated financial
statements. The unaudited financial statementsdleclin Level 3's opinion, all adjustments, consgbf normal recurring adjustments,
necessary for a fair presentation of the resultshfe unaudited periods. You should not rely ors¢hiaterim results as indicative of results
Level 3 may expect for the full year or any otheerim period. The selected financial data setfbelow for the fiscal years ended December
31, 2006, 2005, 2004, 2003 and 2002 have beeneddtareflect Software Spectrum, Inc.’s historiegults of operations and financial
position as discontinued operations due to its sal8eptember 7, 2006.

Three Months
Ended

March 31,(1) Year Ended December 31,(1
2007 2006 2006 2005 2004 2003 2002
(dollars in millions, except per share amounts)

Results of Operation:

Revenue $ 1,05 $ 82z $3,37¢ $1,71¢ $1,77¢ $2,027 $1,21°F

Loss from continuing operations( (647) (16€) (790 (707) (47¢) (69E) (872

Net loss(3] (647) (168) (744) (63€) (45€) (711) (85€)
Per Common Shar

Loss from continuing operatiol (0.449 (0.20 (0.79 (1.01) (0.70 (1.29) (2.19

Net loss (0.449 (0.20) (0.79 (0.9)) (0.679) (1.2¢ (2.1)

Dividends(4) — — — — — — —
Financial Position (period enc

Total asset 10,63t 9,99 8,271 7,544 8,30z 8,972

Current portion of lon-term debt(5 34 5 — 145 124 3

Long-term debt, less current portion| 6,82: 7,357 6,02: 5,067 5,24¢ 6,10z

Stockholder’ equity (deficit)(6) 1,41¢ 374 (47€) (157) 181 (240

(1) The operating results of Software Spectrum, 1“Software Spectru”), which was acquired in 2002 and sold in 2C(i) Structure, LLC
(* (i) Structure”), which was sold in 2005, the Midwedtéti Optic Network business acquired from Genuitg, in 2003 and sold in
2003, as well as Software Spectrum’s contact sevigsiness obtained in the Software Spectrum atiquign 2002 and sold in 2003 are
included in discontinued operations for all peripdssented for which Level 3 owned each busir
Level 3 purchased substantially all of the assetsaperations of Genuity, Inc. in February 2003/éle8 also purchased Telverse
Communications, Inc. in July 2003.

Level 3 acquired the managed modem businesse®O@nmunications, Inc., or ICG Communications, &pdnt Communications
Company, L.P. on April 1, 2004 and October 1, 2084pectively.

Level 3 purchased WilTel Communications Group, LEWilTel, on December 23, 2005, and recorded aaprately $38 million of
revenue attributable to this business in 2005.

Level 3 purchased Progress Telecom, LLC, or Pragfetecom, on March 20, 2006, ICG Communications, bn May 31, 2006,
TelCove, Inc., or TelCove, on July 24, 2006 andking Glass Networks Holding Co., Inc., or Lookin¢p&s, on August 2, 2006. During
2006, Level 3 recorded revenue attributable to REgyTelecom of $49 million, ICG Communication$46 million, TelCove of $166
million and Looking Glass of $33 million.

Level 3 purchased Broadwing Corporation, or Broamyvbn January 3, 2007 and the Content Deliveryvidiit services business of
SAVVIS, Inc., or the CDN Business, on January ZB)2 The results of operations and financial positf the acquired companies are
included in the consolidated financial statemerdmfthe respective dates of their acquisition. Byithe first quarter of 2007, Level 3
recorded revenue attributable to Broadwing of $2@6on and the CDN Business of $3 million.

(2) In 2002, Level 3 recognized approximately $7biom of termination and settlement revenue, $18llion of impairment and
restructuring charges, a gain of approximately $dllion from the sale of Commonwealth Telephonéetprises, Inc. common stock,
$88 million of induced conversion expen:
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3)

(4)

(5)

attributable to the exchange of Lev'’s convertible debt securities, $120 million of fedéax benefits due to legislation enacted in 2
and a gain of $255 million as a result of the eariinguishment of lor-term debt

In 2003, Level 3 recognized approximately $346 ionillof termination and settlement revenue, $45iomlbf impairment and
restructuring charges, a gain of approximately gifllon from the sale of “91 Express Lanes” tolabassets, $200 million of induced
conversion expenses attributable to the exchangewsd| 3's convertible debt securities, and recegdia gain of $41 million as a result
of the early extinguishment of long-term debt.

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

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

In 2006, Level 3 recognized $11 million of termioatrevenue, approximately $13 million of impairnhand restructuring charges, and
recognized a net loss on early extinguishment bt dé$83 million as a result of the amendment mrsdatement of its senior secured
credit facility and certain debt exchanges and mgat@®ns.

In the first quarter of 2007, Level 3 recognizeldss of $427 million as a result of the early egtishment of certain tranches of long-
term debt.

In 2005, Level 3 sol¢l) Structure and recognized a gain on the sale oh§ili@n. For fiscal years 2005 and 20@, Structure revenues
approximated costs. Losses attributable to theadjpsis of(i) Structure for fiscal years 2003 and 2002 were $illfomand $6 million,
respectively

In 2006, Level 3 sold Software Spectrum and reczaghi gain on the sale of $33 million. The incotoes) from the operations of
Software Spectrum were $13 million, $20 million0#&illion, ($16) million and $20 million for thedcal years 2006, 2005, 2004, 2003
and 2002, respectively.

Level 3’s current dividend policy, in effechse April 1998, is to retain future earnings foe urs the company’s business. As a result,
management does not anticipate paying any castiettids on shares of common stock in the foreseéatole. In addition, Level 3 is
effectively restricted under certain covenants fimaging cash dividends on shares of its commorks

In 2002, Level 3 received net proceeds of $488ianilfrom the issuance of $500 million of 9% Jun@onvertible Subordinated Not
due 2012. Also in 2002, Level 3 repurchased, usasi and common stock, approximately $705 millerefamount of its lonterm deb
and recognized a gain of approximately $255 millisra result of the early extinguishment of d

In 2003, Level 3 received net proceeds of $848ianilfrom the issuance of $374 million of 2.875% Qenible Senior Notes due 2010
and the issuance of $500 million of 10.75% Senioteld due 2011. Level 3 completed a debt exchangeabiz it issued $295 million
(face amount) of 9% Convertible Senior Discountd$aiue 2013 and common stock in exchange for $3fE@m{book value) of long-
term debt. In addition, Level 3, using cash on haestricted cash and the proceeds from the issuainthe 10.75% Senior Notes due
2011, repaid in full, the $1.125 billion purchasemay indebtedness outstanding under its seniorasgaunedit facility. Also in 2003,
Level 3 repurchased, using common stock, approeindl.007 billion face amount of its long-term tlahd recognized a gain of
approximately $41 million as a result of the eankginguishment of debt.

In 2004, Level 3 received net proceeds of $987ianilfrom the issuance of a $730 million senior seduierm loan due 2011 and the
issuance of $345 million of 5.25% Senior Conveetiblotes due 2011. Level 3 used the net proceedpay portions of its 9.125%
Senior Notes due 2008, 11% Senior Notes due 2@B% Senior Discount Notes due 2008 and 10.75%0%&niro Notes due 2008.
Level 3 repurchased portions of the outstandingsat prices ranging from 83 percent to 89 peroktite repurchased principal
balances. The net gain on the early extinguishmoktite debt, including transaction costs, realiftedign currency losses and
unamortized debt issuance costs, was $50 milliothiese transactions. Also in 2004, Level 3 paipraximately $54 million and
assumed obligations to extinguish a capital leédigation and recognized a gain of $147 milliontba transaction.
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(6)

In 2005, Level 3 received net proceeds of $877ianilfrom the issuance of $880 million of 10% Cortiie Senior Notes due 2011. Al
in 2005, a wholly owned subsidiary of Level 3 reeei net proceeds of $66 million from the completdra refinancing of the mortgage
of Level 3’s corporate headquarters. The subsidiatgred into a new mortgage loan of $70 millioaratnitial fixed rate of 6.86%
through 2010.

In 2006, Level 3 received net proceeds of $142ionilfrom the issuance of $150 million of FloatingtR Senior Notes due 2011, net
proceeds of $538 million from the issuance of $66llion of 12.25% Senior Notes due 2013, net proseef $326 million from the
issuance of $335 million of 3.5% Convertible SerNlmtes due 2012 and net proceeds of $1.239 bilBanluding prepaid interest) from
the issuance of the notes.

Also in 2006, Level 3 exchanged a portion of itsstanding 9.125% Senior Notes due 2008, 11% Sé&otes due 2008 and 10.5%
Senior Discount Notes due 2008 for $46 million aslc and $692 million aggregate principal of news%d Senior Notes due 2010. In
addition, the Company redeemed the remaining cudstg 9.125% Senior Notes due 2008 totaling $398anj 10.5% Senior Discount
Notes due 2008 totaling $62 million and 99.3% &f 19.75% Senior Notes due 2011 totaling $497 millio

In 2007, Level 3 received net proceeds of $982ianilfrom the issuance of $700 million of 8.75% Semilotes due 2017 and $300
million of Floating Rate Senior Notes due 2015.

In 2007, Level 3 refinanced its senior secureditagteement and received net proceeds of $1.3B@hiThe proceeds from this
transaction were used to repay the existing $73llomiSenior Secured Term Loan due 2011 and otkbt.d he effect of this transaction
was to increase the amount of senior secured dait$730 million to $1.4 billion.

In 2007, for cash consideration of $106 million awpiity consideration of 17 million shares of conmstock (valued at $97 million) all
of Broadwing’s outstanding $180 million aggregatmgipal amount of 3.125% Convertible Senior Debeas due 2026 were retired.
These debentures were issued by Broadwing pribetel 3's acquisition of Broadwing on January 3020

In 2007, the Company completed the exchange of $@il®n of outstanding principal of its 10% Contibte Senior Notes due 2011 for
a total of 197 million shares of Level 3's commaaock. In addition, the Company during the first gaaof 2007 redeemed or
repurchased through tender offers approximatelg@Lbillion of outstanding principal of various déksuances.

In 2002, Level 3 issued approximately 47 millghares of common stock, valued at approximat6$nillion, in exchange for long-
term debt. Included in the value of common stoskiésl are induced conversion premiums of $88 millarconvertible debt securitie

In 2003, Level 3 issued approximately 216 millidrases of common stock, valued at approximately $88®on, in exchange for long-
term debt. Included in the value of common stoskésl are induced conversion premiums of $200 mificw convertible debt securities.

In 2004, Level 3 realized $95 million of foreignroency losses on the repurchase of its Euro deretedndebt. The unrealized foreign
currency losses had been recorded in Other Commseleelncome within Stockholders’ Equity (Deficit).

In 2005, Level 3 issued 115 million shares of commtock, valued at approximately $313 million, laes $tock portion of the purchase
price paid to acquire WilTel.

In 2006, Level 3 issued approximately 125 millidrases of common stock in a public offering, vala¢dpproximately $543 million.

In 2006, Level 3 issued 20 million shares of commtmtk, valued at approximately $66 million, as $heck portion of the purchase pr
paid to acquire Progress Telecom; 26 million shafemmon stock, valued at approximately $131iorill as the stock portion of the
purchase price paid to acquire ICG Communicati@B6; million shares of common stock, valued at agiprately $623 million, as the
stock portion of the purchase price paid to acquekove; and 21 million shares of common stockjed at approximately $84 million,
as the stock portion of the purchase price paattpire Looking Glass.

In 2007, Level 3 issued approximately 123 millidrases of common stock, valued at approximately $68i&n, as the stock portion of
the purchase price paid to acquire Broadwing. bfitaah, Level 3 issued approximately 214 millioragsiés of common stock, valued at
$879 million, in exchange for long-term debt.
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THE EXCHANGE OFFERS

Purpose of the Exchange Off

On February 14, 2007, the Issuer privately placdD$000,000 aggregate principal amount of Floa®ate Notes and $700,000,000
aggregate principal amount of 8.75% Notes in tretizas exempt from registration under the Secwifiet. Accordingly, the original notes
may not be reoffered, resold or otherwise transtei the United States unless so registered @sardn exemption from the Securities Act
registration requirements is available.

In the registration agreements relating to theioaignotes, the Issuer and Parent have agreedhéthnitial purchasers of the original
notes to:
« file a registration statement with the SEC relatmghe applicable exchange offer not later thary ¥, 2007.

» use their commercially reasonable efforts to calnsexchange offer registration statement to beceffieetive under the Securiti
Act by September 12, 2007; a

« upon effectiveness of the exchange offer registnagtatement, promptly commence each exchange
In addition, the Issuer and Parent have agreedéap kach exchange offer open for at least 20 ssiheys, or longer if required by

applicable law, after the date notice of such ergeeoffer is mailed to the holders of the originates. The new notes are being offered under
this prospectus to satisfy these obligations ofi$saer and Parent under the registration agreesnent

Terms of the Exchanges

Upon the terms and subject to the conditions coathin this prospectus and in the letter of trattsirthat accompany this prospectus,
Issuer is offering to exchange (i) $1,000 in priratiamount of New Floating Rate Notes for each®1j@ principal amount of outstanding
Floating Rate Notes and (ii) $1,000 in principalcamt of New 8.75% Notes for each $1,000 in prinkcgraount of outstanding 8.75% Notes.
The terms of the new notes are substantially idehto the terms of the original notes for whichyttmay be exchanged in the applicable
exchange offer, except that:

(1) the new notes will be freely transferable, ott@n as described in this prospectus;
(2) the new notes will not contain any legend iesirg their transfer;

(3) holders of the new notes will not be entitlectértain rights of the holders of the originale®tnder the registration agreements,
which rights will terminate on completion of suckchange offer; and

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

The new notes will evidence the same debt as ilgsal notes and will be entitled to the benefitshee applicable indenture. See
“Description of Notes.”

Neither exchange offer is conditioned on any mimmaggregate principal amount of original notes geééndered for exchange.

Based on interpretations by the SEC'’s staff in atiea letters issued to other parties, the Isseéiebes that holders of new notes issued
in such exchange offer may transfer the new notdswt complying with the registration and prospesctielivery requirements of the
Securities Act if the holders:

(1) acquired the new notes in the ordinary coufgaeholders’ business;
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(2) are not engaged in, and do not intend to engagand have no arrangement or understandingawyhperson to participate in, a
distribution of the new notes;

(3) are not affiliates of the Issuer within the mieg of Rule 405 under the Securities Act;
(4) are not broker-dealers who acquired originaésdalirectly from the Issuer; and

(5) are not broker-dealers who acquired originaéa@s a result of market-making or other traditiyies.

See “Plan of Distribution.”

Each broker-dealer that receives new notes famwts account in exchange for original notes, whehriginal notes were acquired by
such broker-dealer as a result of market-makiniyities 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 letters of transmittal that accompanies thispectus state that by so acknowledging and byeteig a prospectus, a broker-dealer
will not be deemed to admit that it is an underrivithin the meaning of the Securities Act. A papating broker-dealer may use this
prospectus, as it may be amended or supplememetdtime to time, in connection with resales of netes received in exchange for original
notes where those new notes were acquired by theebdealer as a result of market-making activitiesther trading activities. The Issuer and
Parent have agreed that, starting on the datdopthspectus and ending on the close of businediseoday that is 180 days following the date
of this prospectus, they will make this prospeetusilable to any broker-dealer for use in connectiith any resale of this kind.

Tendering holders of original notes will not beuigd to pay brokerage commissions or fees orgestiltp the instructions in the
applicable letter of transmittal, transfer taxdating to the exchange of original notes for newesadn the applicable exchange offer.

Shelf Registration Statement
If:

(1) because of any change in law or applicablepnéations of the staff of the SEC, the IssuerRarent determine that they are not
permitted to effect an exchange offer,

(2) for any other reason the applicable exchanfgr oégistration statement is not declared effechly September 12, 2007 or such
exchange offer is not consummated within 30 busideys after the exchange offer registration statens declared effective,

(3) any initial purchaser so requests for origimaties not eligible to be exchanged for new notekérapplicable exchange offer,
(4) any holder of original notes, other than atiahpurchaser, is not eligible to participate lve applicable exchange offer, or

(5) any holder of original notes, other than atiahpurchaser, does not receive freely tradable netes in the applicable exchange offer
other than by reason of the holder being an atiilaf the Issuer and Parent,

the Issuer and Parent will, with respect to the laggble original notes:

(1) as promptly as practicable (but in no eventertban the later of (i) May 15, 2007 or (ii) 45 dafter so required or requested), file a
shelf registration statement covering resales @fthplicable original notes or the

38



Table of Contents

new notes, as the case may be, and thereafteheisdest efforts to cause the shelf registrattatesnent to be declared effective under the
Securities Act, and

(2) use their best efforts to keep such shelf tegfisn statement effective until two years afterdffective date.

For purposes of determining whether the IssuerRarént are obligated to file a shelf registratitaiesnent, the requirement that a
participating broker-dealer deliver this prospedtusonnection with sales of new notes will notuleg those new notes being deemed not
freely tradable.

If the Issuer and Parent file a shelf registrastatement, they will, among other things:

(1) provide to each holder for whom the shelf regison statement was filed copies of the prospeuthich is a part of the shelf
registration statement;

(2) notify each of those holders when the shelfstegtion statement has become effective; and

(3) take other actions as are required to permistricted resales of the original notes or the netes, as the case may be.

A holder selling original notes or new notes unaley such shelf registration statement generallytinesamed as a selling security holder in
the related prospectus and must deliver a prospéatpurchasers. Consequently, the holder may lhjecuto the civil liability provisions und
the Securities Act in connection with those satas$will be bound by any applicable provisions of tkegistration agreements, including
specified indemnification obligations.

Special Interest

Special interest will accrue on the principal antoafrthe original notes and the new notes, in doldito the stated interest on the original
notes and the new notes, from and including the datwhich a registration default occurs but exiclgdhe date on which all registration
defaults have been cured.

The occurrence of any of the following is a registn default:

(1) neither the applicable exchange offer regigtrastatement nor the applicable shelf registrasimement has been filed with the SEC
on or before May 15, 2007,

(2) neither the applicable exchange offer regigtrastatement nor the applicable shelf registrasimtement has been declared effective
on or before September 12, 2007,

(3) neither the applicable exchange offer has lbeempleted nor the applicable shelf registratiotesteent has been declared effective on
or before October 12, 2007, or

(4) after either the applicable exchange offerstgtion statement or the applicable shelf redisinsstatement has been declared
effective, that registration statement ceases teffeetive or usable, subject to certain exceptiomsonnection with resales of original notes or
new notes in accordance with and during the perspésified in the applicable registration agreement

Special interest will accrue at a rate of 0.50%arerum on the principal amount during the 90-dajopleafter the occurrence of the
registration default and will increase by 0.25% @enum at the end of each subsequent 90-day pémiod. event will the rate exceed
1.00% per annum on the principal amount. If theliapple exchange offer is completed on the terntsvaithin the period contemplated by tl
prospectus, no special interest will be payable.
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The summary of the provisions of the registratigreaments contained in this prospectus does npbpuo be complete. This summary
is subject to and is qualified in its entirety lefarence to all the provisions of the registraigneements, copies of which are exhibits to the
registration statement of which this prospectuss part.

Expiration Date; Extensions; Termination; Amendnsent

The expiration date of each exchange offer is p.6@, New York City time, on 2007, unless the Issuer in its sole discretion
extends the period during which that exchange da$fepen. In that case, the expiration date wiltheelatest time and date to which the
applicable exchange offer is extended. The Is®sarves the right to extend either exchange offanytime and from time to time before the
expiration date by giving written notice to The Bayf New York, the exchange agent, and by timelglipiannouncement. Unless otherwise
required by applicable law or regulation, the pallinnouncement will be made by a release to thBl&Rswire or other national newswire
service. During any extension of such exchange odfeoriginal notes previously tendered in sughtenge offer will remain subject to the
applicable exchange offer.

The initial exchange date will be the first busséday following the expiration date. The Issuerresply reserves the right to:
(1) terminate either or both exchange offers artcanoept for exchange any original notes for amgoe, including if any of the events
described below under “—Conditions to each Exchadffer” shall have occurred and shall not have beaived by the Issuer; and

(2) amend the terms of either exchange offer inraapner.

If any termination or amendment occurs, the Issuikmnotify the exchange agent in writing and weéither issue a press release or give
written notice to the holders of the original noésspromptly as practicable. Unless the Issueritertes the applicable exchange offer prior to
5:00 p.m., New York City time, on the expiratiortelahe Issuer will exchange the new notes foiotiiginal notes on the exchange date.

If:
(1) the Issuer waives any material condition todpplicable exchange offer or amends such exchaffigiein any other material respect;
and,

(2) at the time that notice of this waiver or am@edt is first published, sent or given to holddrsriginal notes in the manner specified
above, the applicable exchange offer is schedolexpire at any time earlier than the fifth busghday from, and including, the date that the
notice is first so published, sent or given,

then such exchange offer will be extended until fifita business day.

This prospectus and the letter of transmittal ath@rorelevant materials will be mailed by the Igstieerecord holders of original notes. In
addition, these materials will be furnished to ek banks and similar persons whose names, orties of whose nominees, appear on the
lists of holders for subsequent transmittal to liere¢ owners of original notes.

How to Tender

The tender to the Issuer of original notes accaytiinone of the procedures described below willtitute an agreement between that
holder of original notes and the Issuer in accotdanith the terms and subject to the conditiongaséht in this prospectus and in the letter of
transmittal.

General Proceduresh holder of an original note may tender them bypenrdy completing and signing the applicable lettetransmittal
or a facsimile of the letter of transmittal andideting them, together with the
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certificate or certificates representing the ordgjinotes being tendered and any required signgtueeantees, or a timely confirmation of a
book-entry transfer according to the procedure rilesg below, to the exchange agent at the adde¢gersh below under “—Exchange Agent”
on or before the expiration date, or complying with guaranteed delivery procedures described bélweferences in this prospectus to a
letter of transmittal include a facsimile of suelttér of transmittal.

If tendered original notes are registered in thm@af the signer of the applicable letter of traittdhand the new notes to be issued in
exchange for accepted original notes are to bedsand any untendered original notes are to ssued, in the name of the registered holder,
the signature of the signer need not be guaranbeeashy other case, the tendered original notes beigndorsed or accompanied by written
instruments of transfer in form satisfactory to ssuer. They must also be duly executed by thistergd holder. In addition, the signature on
the endorsement or instrument of transfer mustuagamteed by an eligible guarantor institution that member of a recognized signature
guarantee medallion program within the meaning @R 7Ad415 under the Exchange Act. If the new notes arafiginal notes not exchang
are to be delivered to an address other than thheaegistered holder appearing on the note tegisr the original notes, an eligible guarar
institution must guarantee the signature on théicgige letter of transmittal.

Any beneficial owner whose original notes are reged in the name of a broker, dealer, commereiakbtrust company or other
nominee and who wishes to tender original noteslshmontact the holder promptly and instruct iteéader on the beneficial owner’s behalf. If
the beneficial owner wishes to tender the origimaks itself, the beneficial owner must either mapropriate arrangements to register
ownership of the original notes in its name ordallthe procedures described in the immediatelyqutieg paragraph. The beneficial owner
must make these arrangements or follow these puoesdbefore completing and executing the applicltler of transmittal and delivering the
original notes. The transfer of record ownershify take considerable time.

Book-Entry TransferThe exchange agent will make a request to estadfiskccount for the original notes at each bookyeransfer
facility for purposes of the applicable exchangeroifvithin two business days after receipt of fiiespectus unless the exchange agent already
has established an account with the book-entrnstearfiacility suitable for the applicable exchamgfer. Subject to the establishment of the
account, any financial institution that is a pap@nt in the book-entry transfer facility’s systemay make boolentry delivery of original note
by causing a book-entry transfer facility to traaghe original notes into one of the exchange ggaaccounts at the boddatry transfer facility
in accordance with the facility’s procedures. Hoemalthough delivery of original notes may be etiéel through book-entry transfer, the
applicable letter of transmittal, with any requisggnature guarantees and any other required dagsnreust, in any case, be transmitted tc
received by the exchange agent at the addressrebklow under “—Exchange Agent” on or before élxpiration date or the guaranteed
delivery procedures described below must be cormhpi¢h.

The method of delivery of original notes and al@tdocuments is at the election and risk of tHddrolf sent by mail, it is recommenc
that the holder use registered mail, return reaeigtiested, obtain proper insurance, and make #iilexmsufficiently in advance of the
expiration date to permit delivery to the exchaagent on or before the expiration date.

Unless an exemption applies under the applicaleatad regulations concerning backup withholdindedlieral income tax, the exchange
agent will be required to withhold 28% of the grpssceeds otherwise payable to a holder in theigaipe exchange offer if the holder does
not provide the holder’s taxpayer identificatiomrher and certify that the number is correct.

Guaranteed Delivery Procedurd§a holder desires to accept either exchange affiertime will not permit a letter of transmittal o
original notes to reach the exchange agent befigrexpiration date, a tender may be effected ieftwhange agent has received at its office
listed under “—Exchange Agent” below on or befdre éxpiration date a letter, telegram or facsitmdasmission from an eligible guarantor
institution that:

(1) sets forth the name and address of the terglhoider, the names in which the original notesragéstered and, if possible, the
certificate numbers of the original notes to bedtrd; and
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(2) states that the tender is being made thereatay/; a

(3) guarantees that within three New York Stockli&xge trading days after the date of executiohefdtter, telegram or facsimile
transmission by the eligible guarantor institutitire original notes, in proper form for transfeill Wwe delivered by the eligible guarantor
institution together with a properly completed ahdly executed letter of transmittal and any otleguired documents.

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

A tender will be deemed to have been received #Hseoflate when the tendering holder’s properly deted and duly signed letter of
transmittal accompanied by the original notes timaly confirmation of a book-entry transfer is eaed by the exchange agent. Issuances of
new notes in exchange for original notes tendeyearbeligible guarantor institution as describedwebwill be made only against deposit of
applicable letter of transmittal and any other regfidocuments and the tendered original notestionely confirmation of a book-entry
transfer.

All guestions as to the validity, form, eligibilitincluding time of receipt, and acceptance forhexmge of any tender of original notes will
be determined by the Issuer. The Issuer’s detetiomavill be final and binding. The Issuer reserties absolute right to reject any or all
tenders not in proper form or the acceptancesxonange of which may, in the opinion of counseh® Issuer, be unlawful. The Issuer also
reserves the absolute right to waive any of thelitmms of either exchange offer or any defectrmgularities in tenders of any particular
holder whether or not similar defects or irregulas are waived in the case of other holders. Nifribe Issuer, the exchange agent or any ¢
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 each exchange offer, includirggapplicable letter of transmittal and the instinre to such letter of transmittal, will be final
and binding.

Terms and Conditions of the Letter of Transmittal
Each letter of transmittal contains, among othergs, the following terms and conditions, which pest of the exchange offers.

The party tendering original notes for exchangehertransferor, exchanges, assigns and transfersriginal notes to the Issuer and
irrevocably constitutes and appoints our exchamgaas its agent and attorney-in-fact to causettiginal notes to be assigned, transferred
and exchanged. The transferor represents and vsithet:

(1) it has full power and authority to tender, exiabe, assign and transfer the original notes aaddaire new notes issuable upon the
exchange of the tendered original notes; and

(2) when the same are accepted for exchange,sberlsvill acquire good and unencumbered title éotémdered original notes, free and
clear of all liens, restrictions, charges and erfmamces and not subject to any adverse claim.

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 egjthat acceptance of any tendered original
notes by the Issuer and the issuance of new notschange shall constitute performance in fulth®ylssuer of its obligations under the
registration
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agreement and that the Issuer shall have no fuothlegations or liabilities under the applicablgistration agreement, except in certain limited
circumstances. All authority conferred by the tfansr will survive the death or incapacity of thartsferor and every obligation of the
transferor shall be binding upon the heirs, legplesentatives, successors, assigns, executoeslamdistrators of the transferor.

By tendering original notes, the transferor ceztfthat:

(1) it is not an affiliate of the Issuer within theeaning of Rule 405 under the Securities Act, ithiatnot a broker-dealer that owns
original notes acquired directly from the Issuernpraffiliate of the Issuer, that it is acquiritg thew notes offered hereby in the ordinary
course of its business and that it has no arrangewith any person to participate in the distribatof the new notes; or

(2) it is an affiliate, as so defined, of the Issaeof the initial purchasers, and that it willnoply with applicable registration and
prospectus delivery requirements of the Securiigts

Each broker-dealer that receives new notes famwts account in the applicable exchange offer makhewledge that it will deliver a
prospectus in connection with any resale of thase motes. Each letter of transmittal states thaadogcknowledging and by delivering a
prospectus, a broker-dealer will not be deemedimitethat it is an underwriter within the meanirfglee Securities Act.

Withdrawal Rights
Original notes tendered in an exchange offer mayiberawn at any time before the expiration date.

For a withdrawal to be effective, a written or fatiée transmission notice of withdrawal must bedlgnreceived by the exchange agent at
the address set forth below under “—Exchange Agémy notice of withdrawal must:

(1) specify the person named in the applicabledett transmittal as having tendered original nédelse withdrawn;
(2) specify the certificate numbers of originalesto be withdrawn;

(3) specify the principal amount of original notese withdrawn, which must be an authorized denativon;

(4) state that the holder is withdrawing its electio have those original notes exchanged;

(5) state the name of the registered holder ofdlooiginal notes; and

(6) be signed by the holder in the same manndreasriginal signature on the applicable letterahsmittal, including any required
signature guarantees, or be accompanied by evidetisgactory to the Issuer that the person withidrg the tender has succeeded to the
beneficial ownership of the original notes beingharawn.

If certificates for original notes have been dalegtor 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 widvadn and a signed notice of withdrawal with
signatures guaranteed by an eligible institutiolesmthat holder is an eligible institution.

If original notes have been tendered pursuanteagtbcedure for book-entry transfer described abitneexecuted notice of withdrawal,
guaranteed by an eligible institution, unless ti@dter is an eligible institution, must specify theme and number of the account at the book-
entry transfer facility to be credited with the
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withdrawn original notes and otherwise comply whk procedures of that facility. All questions adltte validity, form and eligibility,
including time of receipt, of those notices will determined by us, and our determination shalirted &nd binding on all parties. Any original
notes so withdrawn will be deemed not to have lvedidly tendered for exchange for purposes of ghaieable exchange offer. Any original
notes which have been tendered for exchange buthvare not exchanged for any reason will be either

(1) returned to the holder without cost to thatdeolor

(2) in the case of original notes tendered by bewky transfer into the exchange agent’s applicabt®unt at the book-entry transfer
facility pursuant to the book-entry transfer proses described above, those original notes witiieeited to an account maintained with the
book-entry transfer facility for the original notes

in either case as soon as practicable after wittelfaejection of tender or termination of the apglble exchange offer. Properly withdrawn
original notes may be retendered by following ohthe procedures described under “—How to Tendbodva at any time on or prior to the
expiration date.

Acceptance of Original Notes for Exchange; DeliveiyNew Notes

Upon the terms and subject to the conditions ofth@icable exchange offer, the acceptance foramxgh of original notes validly
tendered and not withdrawn and the issuance afi¢lxenotes will be made on the exchange date. legouinposes of each exchange offer, the
Issuer shall be deemed to have accepted for exehaaliglly tendered original notes when, as antéflssuer has given written notice of
acceptance to the exchange agent.

The exchange agent will act as agent for the témgléolders of original notes for the purposeseafiving new notes from the Issuer i
causing the original notes to be assigned, traresfeand exchanged. Upon the terms and subjecetodinditions of each 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 acakfiie exchange will be returned without expenstheotendering holders. Or, in the case of
original notes tendered by book-entry transfer nbe-exchanged original notes will be creditedrit@acount maintained with the book-entry
transfer facility promptly following the expiratichate. If the Issuer terminates the applicable amghk offer before the expiration date, these
non-exchanged original notes will be credited ®ealchange agent’s applicable account promptly afteh exchange offer is terminated.

Conditions to each Exchange Offer

Notwithstanding any other provision of either exofpa offer or any extension of either exchange offex Issuer will not be required to
issue new notes for any properly tendered origioéts not previously accepted. The Issuer may tert@ieither exchange offer by oral or
written notice to the exchange agent and by tirpelylic announcement communicated, unless othemgtpgired by applicable law or
regulation, by making a release to the PR Newswrirgther national newswire service or, at its aptimodify or otherwise amend either
exchange offer, if:

(1) any action or proceeding is threatened, institwr pending before, or any injunction, ordedecree is issued by, any court or
governmental agency or other governmental regylaipadministrative agency or commission:

(A) seeking to restrain or prohibit the making onmpletion of the applicable exchange offers or atier transaction contemplated
by such exchange offer,

(B) assessing or seeking any damages as a resh# ofaking or completion of the applicable excleaoffer or any other
transaction contemplated by such exchange offer, or

(C) resulting in a material delay in the abilitytbE Issuer to accept for exchange or exchange soméof the original notes in the
such exchange offer;
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(2) any statute, rule, regulation, order or injumetis sought, proposed, introduced, enacted, plgated or deemed applicable to such
exchange offer or any of the transactions contetaglay such exchange offer by any government oegowuental authority, domestic or
foreign, or any action is taken, proposed or tleead, by any government, governmental authoritgneg or court, domestic or foreign, that in
the sole judgment of the Issuer might result in ahthe consequences referred to in clauses (D{AB) above or, in the sole judgment of the
Issuer, might result in the holders of new notegrwobligations relating to resales and transfénsew notes which are greater than those
described in the interpretations of the SEC retktoein “—Terms of the Exchange” above, or woullestvise make it inadvisable to proceed
with the applicable exchange offer; or

(3) a material adverse change has occurred inubiméss, condition (financial or otherwise), opiera, or prospects of the Issuer or
Parent.

The conditions described above are for the solefitesf the Issuer. The Issuer may assert thesditons regarding all or any portion of
the applicable exchange offer regardless of thmupistances, including any action or inaction byldiseer, giving rise to the condition. The
Issuer may waive these conditions in whole or irt paany time or from time to time in its soledistion. The failure by the Issuer at any time
to exercise any of the rights described abovenatlbe deemed a waiver of any of those rights,esauth right will be deemed an ongoing right
which may be asserted at any time or from timénte t In addition, the Issuer has reserved the riggdpite the satisfaction of each of the
conditions described above, to terminate or améhéreor both exchange offers.

Any determination by the Issuer concerning theilfoient or non-fulfillment of any conditions willéfinal and binding upon all parties.
In addition, the Issuer will not accept for excharay original notes tendered and no new noteseilssued in exchange for any

original notes, if at that time any stop ordethieeitened or in effect relating to:
(1) the registration statement of which this praspe constitutes a part; or

(2) the qualification of any of the indentures untie Trust Indenture Act.

Exchange Agent

The Bank of New York has been appointed as theangd agent for each exchange offer. Letters oinittal must be addressed to the
exchange agent at the address set forth below.

Deliver to:

The Bank of New York
By Registered or Certified Mail:
101 Barclay Street—7E
Corporate Trust Operations
Reorganization Unit
New York, New York 10286
Attn: Reorganization Unit

By Facsimile:
(212) 298-1915

Delivery to an address other than as set forthimgrospectus, or transmissions of instructioasaviacsimile number other than the one
set forth herein, will not constitute a valid deliy.

Solicitation of Tenders; Expenses

The Issuer has not retained any dealer-managémdasagent in connection with either exchangesofind will not make any payments
to brokers, dealers or others for soliciting acaapes of either exchange offer.
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However, the Issuer will pay the exchange agergaeable and customary fees for its services arldeihburse it for reasonable out-of-
pocket expenses in connection with its services. [Fhuer will also pay brokerage houses and ot&pdians, nominees and fiduciaries the
reasonable out-of-pocket expenses incurred by thdorwarding tenders for their customers. The exges to be incurred in connection with
the exchange offers, including the fees and expeofsthe exchange agent and printing, accountinigegal fees, will be paid by the Issuer i
are estimated at approximately $260,000.

In addition, Level 3 has agreed to engage Meriitidh, Pierce, Fenner & Smith Incorporated (“Mertifinch Inc.”) to act as its financial
advisor in connection with the provision of generapital markets advice and assistance in conmewtith the exchange offer. For these
services, Level 3 has agreed to pay Merrill Lynot | fee in the amount of $3.5 million. Level 3 lzdso agreed to indemnify Merrill Lynch
Inc. for losses that it may incur as a result if #tngagement, except to the extent that any sofssind in a final judgment by a court of
competent jurisdiction to have resulted primariigni Merrill Lynch Inc.’s willful misconduct, bad ith or gross negligence.

Appraisal Rights
Holders of original notes will not have dissenteights or appraisal rights in connection with eitexchange offer.

Transfer Taxes

Holders who tender their original notes for exchamgl not be obligated to pay any transfer taxesannection with such exchange,
except that holders who instruct us to register netes in the name of, or request that originaésaiot tendered or not accepted in the
applicable exchange offer be returned to, a peosioer than the registered tendering holder wiltdsponsible for the payment of any
applicable transfer tax.

Other

Participation in the exchange offers is voluntanyd holders should carefully consider whether teeptthe terms and conditions of this
offer. Holders of the original notes are urgeddasult their financial and tax advisors in makihgit own decisions on what action to take.

As a result of the making of each exchange offied, @pon acceptance for exchange of all validly ézed original notes according to the
terms of such exchange offer, the Issuer and Paiéritave fulfilled a covenant contained in thents of the original notes and the registration
agreements. Holders of the original notes who dderaler their certificates in the applicable exadeoffer will continue to hold those
certificates and will be entitled to all the righésd limitations applicable to the original notegler the indentures, except for any rights under
the registration agreements which by their termsitgate or cease to have further effect as a retite making of the applicable exchange
offer. See “Description of Notes.”

All untendered original notes will continue to hégect to the restrictions on transfer set fortthia indentures. In general, the original
notes may not be reoffered, resold or otherwigesfeared in the U.S. unless registered under tioer8ies Act or unless an exemption from
Securities Act registration requirements is avd@daBxcept under certain limited circumstances,|$seer does not intend to register the
original notes under the Securities Act.

In addition, any holder of original notes who tersdie either exchange offer for the purpose ofipigating in a distribution of the new
notes may be deemed to have received restrictedites. If so, that holder will be required to cpinwith the registration and prospectus
delivery requirements of the Securities Act in cection with any resale transaction. To the extieat triginal notes are tendered and accepted
in either exchange offer, the trading market, if,&or the original notes could be adversely affelct

The Issuer may in the future seek to acquire uretoriginal notes in open market or privatelyateged transactions, through
subsequent exchange offers or otherwise. The I$g&geno present plan to acquire any original nibiasare not tendered in either exchange
offer.
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DESCRIPTION OF INDEBTEDNESS OF
LEVEL 3 COMMUNICATIONS, INC. AND THE ISSUER

The following is a description of the material dateling indebtedness of Level 3 Communications, dnd the Issuer. For purposes of
this section of the prospectus only, “Level 3" refenly to Level 3 Communications, Inc., the pamarhpany of the Issuer. The following
summaries of Level 3's and the Issuer’s outstandiotgs are qualified in their entirety by referetm¢he indentures to which each issue of
notes relates. Copies of these indentures areadaibn request from Level 3.

Indebtedness of the IsstL
New Credit Agreement

As of March 13, 2007, the Issuer, as borrower, laae| 3, as guarantor, Merrill Lynch Capital Corgtion, as administrative agent and
collateral agent (“Merrill Lynch”), and certain @hagents and certain lenders entered into a CAgdéement (the “New Credit Agreement”),
pursuant to which the lenders extended a $1.4hienior secured term loan to the Issuer.

A portion of the proceeds from the term loan wasdusy the Issuer to refinance the Issuer’s $730amisenior secured term loan under
that certain credit agreement, dated as of Decemli004, as amended and restated on June 27, 12p@6d among the Company, Level 3
Financing, Merrill Lynch and certain lenders.

The Issuer’s obligations under the New Credit Agrest are, subject to certain exceptions, securezkkiin of the assets of (i) Level 3;
(i) Level 3 LLC and (iii) certain of Level 3's matial domestic subsidiaries which are engagedeani¢lecommunications business and were
able to grant a lien on their assets without reigmjaapproval. Level 3, Level 3 LLC and these sdiasies also guarantee the obligations of the
Issuer under the New Credit Agreement.

The principal amount of the senior secured term lwél be payable in full on March 13, 2014. Additial secured term loans or revolv
loans may in the future be extended to the Issndeuthe New Credit Agreement.

Any Alternate Base Rate Loan bears an intereste@ti@l to (i) the greater of (a) the Prime Rateffact on such day and (b) the Federal
Funds Effective Rate in effect on such day plisof 1%, plus (ii) 125 basis points. Any Eurodollardn bears an interest rate equal to Lor
Interbank Offered Rate (LIBOR) plus 225 basis mint

The New Credit Agreement provides that indebtedpesstanding under the senior secured term lodrbeipaid with all of the net
available cash proceeds with respect to certaiet asdes, if these proceeds are not reinvestedvell3’s business. The New Credit Agreement
contains negative covenants restricting and lirgitime ability of Level 3, the Issuer and any restd subsidiary to engage in certain activities,
including:

» limitations on indebtedness and the incurrencéof}

» restrictions on dividends and distributions on taptock, and other similar distributior

» limitations on transactions restricting the abilifysubsidiaries to pay dividends and other simdlatributions;
» restrictions on the issuance and sale of capibakstf subsidiaries

» restrictions on sale leaseback transactions, sékessets and investments, including restrictianasset transfers by guarant
under the New Credit Agreement to subsidiariesenfdl 3 which are not guaranto

* limitations on transactions with affiliate
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« limitations on designating subsidiaries as unret&td subsidiaries
» limitations on actions with respect to existingeimtompany obligations; ar
» inthe case of Level 3, the Issuer and any guarargstrictions on mergers and sales of substinta#llassets

The New Credit Agreement does not require Level the Issuer to maintain specific financial ratibbe New Credit Agreement does
contain certain events of default.

10.75% Senior Notes due 2011

On October 1, 2003, the Issuer issued $500 miliggregate principal amount of 10.75% Senior Notes2011 (the “10.75% Notes”)
under an indenture between Level 3, as guaram@issuer, and The Bank of New York as trustee. Ithé5% Notes are senior unsecured,
unsubordinated obligations of the Issuer. They raukally in right of payment with all other existiand future senior unsecured
unsubordinated indebtedness of the Issuer. Th&%Notes are unconditionally guaranteed on an wrslifeted unsecured basis by Level 3
and Level 3 LLC. Level 3 LLC entered into the gudes of the 10.75% Notes on October 20, 2004, afitzining all material governmental
authorizations and consents required for it toald-evel 3 LLC’s guarantee of the 10.75% Notes tdIsubordinated to any future guarantee
by Level 3 LLC of the senior secured term loan enslbordinated to Level 3 LLC’s guarantee of tliaih. Proceeds Note in respect of the
senior secured term loan. The 10.75% Notes beaneistt at a rate of 10.75% per annum, payable seoddly in arrears on April 15 and
October 15.

The Issuer may redeem the 10.75% Notes, in whoie part, at any time on or after October 15, 200@.redemption occurs before
October 15, 2009, the Issuer will pay a premiunthenprincipal amount of the 10.75% Notes redeerbis premium decreases annually from
approximately 5.38% for a redemption during theltsenonth period beginning on October 15, 2007ppraximately 2.69% for a redemption
during the twelve month period beginning on Octaber2008.

If an event treated as a change of control of L&wahd/or the Issuer occurs, Level 3 will be olikgla subject to certain conditions, to
offer to purchase all of the outstanding 10.75%dSait a purchase price of 101% of the principallam@lus accrued and unpaid interest, if
any.

In connection with the tender offer consent sdiiitn for the 10.75% notes on December 27, 20@6lsbuer, Level 3, Level 3 LLC and
The Bank of New York, as trustee, entered intogplmental indenture to the 10.75% Note Indentatesuant to the supplemental indenture,
the 10.75% Note Indenture is amended to eliminabstantially all of the covenants and certain evefitdefault and related provisions
contained in the 10.75% Note Indenture.

As of March 31, 2007, approximately $3 million aggate principal amount of the 10.75% Notes wastandéng.

12.25% Senior Notes due 2013

On March 14, 2006, the Issuer issued $250 millggragate principal amount of 12.25% Senior Notes203 under an indenture
between Level 3, as guarantor, the Issuer, andBain& of New York as trustee, and on April 6, 200, Issuer issued an additional $300
million aggregate principal amount of 12.25% Semotes due 2013 under such indenture (the “12.2%%e%N). The 12.25% Notes are senior
unsecured, unsubordinated obligations of the Isgtrey rank equally in right of payment with alhet existing and future senior unsecured
unsubordinated indebtedness of the Issuer. Th&%2Notes are unconditionally guaranteed on an wrslifated unsecured basis by Level 3,
Level 3 LLC and Broadwing Financial. The 12.25% &fobear interest at a rate of 12.25% per annumappagemiannually in arrears on
March 15 and September 15 of each year.
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The Issuer may redeem the 12.25% Notes, in whoie jpart, at any time on or after March 15, 20X@& tedemption occurs before
March 15, 2012, the Issuer will pay a premium aaghincipal amount of the 12.25% Notes redeemeis gitemium decreases annually from
approximately 6.125% for a redemption during thelt® month period beginning on March 15, 2010 torapimately 3.063% for a
redemption during the twelve month period beginrangMarch 15, 2011. In addition, on or prior to ka5, 2009, the Issuer may redeem up
to 35% of the 12.25% Notes with the proceeds abaeequity offerings of Level 3 that are contribdto the Issuer at a redemption price e
to 112.25% of the principal amount of the 12.25%d¥0 redeemed.

If an event treated as a change in control of L8vahd/or the Issuer occurs, Level 3 will be olikgla subject to certain conditions, to
offer to purchase all of the outstanding 12.25%dSait a purchase price of 101% of the principalam@lus accrued and unpaid interest, if
any.

The indenture relating to the 12.25% Notes conta@miain covenants, including, among others, comsnaith respect to the following
matters: (i) limitation on consolidated debt; (ifpitation on debt of the Issuer and Issuer resdcsubsidiaries; (iii) limitation on restricted
payments; (iv) limitation on dividend and other pant restrictions affecting restricted subsidigr{g¥ limitation on liens; (vi) limitation on
sale and leaseback transactions; (vii) limitatioragset dispositions; (viii) limitation on issuararel sales of capital stock of restricted
subsidiaries; (ix) transactions with affiliates) (eports; (xi) limitation on designations of urtreged subsidiaries; and (xii) in the case of
Parent, the Issuer, future guarantors of the ratdsguarantors of the Offering Proceeds Note, diticihs on mergers, consolidations and sales
of all or substantially all of the assets of sunhities.

The holders of the 12.25% Notes may force the Istugnmediately repay the principal on the 12.28%tes, including interest to the
acceleration date, if certain defaults exist uratber indebtedness of Level 3 or any restrictedislidry having an outstanding principal
amount of at least $25 million, which defaults lesuthe acceleration of such other indebtednesouostitute a failure to pay principal when
due.

As of March 31, 2007, $550 million aggregate pratiamount of the 12.25% Notes was outstanding.

Floating Rate Senior Notes due 2011

On March 14, 2006, the Issuer issued $150 millggragate principal amount of Floating Rate Senioteld due 2011 (the2011 Floating
Rate Notes”) under an indenture between Level §uasantor, the Issuer, and The Bank of New Yorkkustee. The 2011 Floating Rate Notes
are senior unsecured, unsubordinated obligatiotiseofssuer. They rank equally in right of paymwith all other existing and future senior
unsecured, unsubordinated indebtedness of therlSgue 2011 Floating Rate Notes are unconditiongligranteed on an unsubordinated
unsecured basis by Level 3, Level 3 LLC and Broadwiinancial. The 2011 Floating Rate Notes bearést at a rate of LIBOR plus
6.375% per annum, reset semiannually, and payabiasnually in arrears on March 15 and Septemberf £ach year.

The Issuer may redeem the 2011 Floating Rate Niot@#hole or in part, at any time on or after Mafd) 2008. If a redemption occurs
before March 15, 2010, the Issuer will pay a preman the principal amount of the 2011 Floating Rédtgées redeemed. This premium
decreases annually from 2.0% for a redemption dutie twelve month period beginning on March 19)& 1.0% for a redemption during
the twelve month period beginning on March 15, 206%ddition, on or prior to March 15, 2008, tlssuer may redeem up to 35% of the 2011
Floating Rate Notes with the proceeds of certauntgafferings of Level 3 that are contributed bt tissuer at a redemption price equal to
100.00% of the principal amount of the 2011 Flogftate Notes so redeemed, plus a premium equiat timterest rate per annum on the 2011
Floating Rate Notes applicable on the date thateaf redemption is given.

If an event treated as a change in control of L8vahd/or the Issuer occurs, Level 3 will be oltkgla subject to certain conditions, to
offer to purchase all of the outstanding 2011 FfmpRate Notes at a purchase price of 101% of timeipal amount, plus accrued and unpaid
interest, if any.
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In connection with the Floating Rate Tender Ofter,March 1, 2007, the Issuer, Level 3, Level 3 LB&yadwing Financial and The
Bank of New York, as trustee, entered into a supplgal indenture to the 2011 Floating Rate Notehdre. Pursuant to the supplemental
indenture, the 2011 Floating Rate Note Indentusmignded to (i) eliminate substantially all of toeenants and certain events of default and
related provisions contained in the 2011 FloatiageRNote Indenture and (ii) modify the provisionghie 2011 Floating Rate Note Indenture
providing for satisfaction and discharge and com¢dafeasance.

As of March 31, 2007, $6 million aggregate printigaount of the 2011 Floating Rate Notes was onthtey.

9.25% Senior Notes due 2014

On October 30, 2006, the Issuer issued $600 midiggregate principal amount of the Original 9.2584i8r Notes under an indenture
between Level 3, as guarantor, the Issuer and Hmé Bf New York as trustee and on December 28, 2B@6lssuer issued an additional $650
million aggregate principal amount of Original ¥2MNotes under such indenture. The 9.25% Noteseamiersunsecured, unsubordinated
obligations of the Issuer. They rank equally irhtigf payment with all other existing and futur@iee unsecured unsubordinated indebtedness
of the Issuer. The 9.25% Notes are unconditiorgligranteed on an unsubordinated unsecured bakmsviey 3. The 9.25% Notes bear interest
at a rate of 9.25% per annum, payable semiannim#iyrears on May 1 and November 1 of each year.

The Issuer may redeem the 9.25% Notes, in whoie part, at any time on or after November 1, 20tlthe following prices (expressed
as a percentage of the principal amount of the%.Riotes redeemed) plus accrued and unpaid intéreston (if any) to the redemption date:
(a) 104.625% for a redemption occurring duringtthelve month period beginning November 1, 2010,1(9.313% for a redemption
occurring during the twelve month period beginnimvember 1, 2011 and (c) 100% for a redemption wowyduring the twelve month peri
beginning November 1, 2012. In addition, on or ptioNovember 1, 2009, the Issuer may redeem @%% of the 9.25% Notes with the
proceeds of certain equity offerings of Level 3ttuee contributed to the Issuer at a redemptiocepegual to 109.250% of the principal amount
of the 9.25% Notes so redeemed plus accrued araldiimperest to the redemption date.

If an event treated as a change in control of L8vahd/or the Issuer occurs, Level 3 will be olikgla subject to certain conditions, to
offer to purchase all of the outstanding 9.25% Natea purchase price of 101% of the principal amyqalus accrued and unpaid interest, if
any.

The indenture relating to the 9.25% Notes conte@rtain covenants, including, among others, covesnaith respect to the following
matters: (i) limitation on consolidated debt; (ifhitation on debt of the Issuer and Issuer resdcsubsidiaries; (iii) limitation on restricted
payments; (iv) limitation on dividend and other pant restrictions affecting restricted subsidigr{g¥ limitation on liens; (vi) limitation on
sale and leaseback transactions; (vii) limitatioragset dispositions; (viii) limitation on issuararel sales of capital stock of restricted
subsidiaries; (ix) transactions with affiliates) (eports; (xi) limitation on designations of urtreted subsidiaries; and (xii) in the case of
Parent, the Issuer, future guarantors of the rextdsguarantors of the 9.25% Proceeds Note, lirnitaton mergers, consolidations and sales of
all or substantially all of the assets of suchtegi

The holders of the 9.25% Notes may force the Issugnmediately repay the principal on the 9.25%ddpincluding interest to the
acceleration date, if certain defaults exist uratber indebtedness of Level 3 or any restrictedislidry having an outstanding principal
amount of at least $25 million, which defaults lesuthe acceleration of such other indebtednesouostitute a failure to pay principal when
due.

As of March 31, 2007, $1.250 billion aggregate gipal amount of the 9.25% Notes was outstanding.
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Indebtedness of Level 3 Communications,
6% Convertible Subordinated Notes due 2009

On September 20, 1999, Level 3 issued $823 milliggregate principal amount of 6% Convertible Suinateéd Notes due 2009 (the
“2009 Convertible 6% Notes”) under an indenturengen Level 3 and The Bank of New York, as succesastee to IBJ Whitehall Bank &
Trust Company. The 2009 Convertible 6% Notes asecmred, subordinated obligations of Level 3.

The 2009 Convertible 6% Notes are convertible gftares of common stock, at the option of the holateany time prior to maturity,
unless previously repurchased or unless Level 3aased the conversion rights to expire. The 208®vErtible 6% Notes may be converted at
the initial rate of 15.3401 shares of common sfoekeach $1,000 principal amount of notes, sulbfeatjustment in certain circumstances.
This is equivalent to a conversion price of appmadely $65.19 per share.

Level 3 may cause the conversion rights of the drsldf 2009 Convertible 6% Notes to expire at amg fprior to the maturity date of the
notes. Level 3 may exercise this option if the entmarket price of the common stock exceeds 140%teqrevailing conversion price then in
effect, for at least 20 trading days within anydr period of consecutive trading days, includimg last trading day of such period.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding notes at a purchase price d¥l6Dthe principal amount, plus accrued and unpagtest, if any. Level 3 will pay the
repurchase price in cash or, at Level 3's optionshibject to the satisfaction of certain conditiansshares of common stock.

In the event of a bankruptcy, liquidation or rearigation of Level 3, an acceleration of the 2009 @otible 6% Notes due to an event of
default under the indenture, and certain other syéine payment of the principal of, premium, ifaand interest on the 2009 Convertible 6%
Notes will be subordinated in right of paymentte prior full and final payment in cash of all senilebt of Level 3

The holders of the 2009 Convertible 6% Notes magefdevel 3 to immediately repay the principal ba 2009 Convertible 6% Notes,
including interest to the acceleration date, itaierdefaults exist under other indebtedness haaingutstanding principal amount of at least
$25 million, which defaults result in the accelératof such other indebtedness or constitute arfailo pay principal when due.

As of March 31, 2007, approximately $362 milliorgeggate principal amount of the 2009 Convertibleétes was outstanding.

11% Senior Notes due 2008

On February 29, 2000, Level 3 issued $800 milliggragate principal amount of 11% Senior Notes di@Zthe “11% Notes"ynder ar
indenture between Level 3 and The Bank of New Yaskirustee. The 11% Notes are senior unsecureghtibhs of Level 3. They rank
equally in right of payment with all other existiagd future senior unsecured indebtedness of L3vEhe 11% Notes bear interest at a rate of
11% per annum, payable semiannually in arrears arciM15 and September 15.

The 11% Notes are not redeemable at the optiorewéIL3 prior to maturity.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totaim conditions, to offer to purchase all
of the outstanding 11% Notes at a purchase prid®d%o of the principal amount, plus accrued andhichnterest, if any.

As of March 31, 2007, approximately $20 million agmpte principal amount of the 11% Notes was onidiey.
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Euro-Denominated Senior Notes
10.75% Senior Notes due 2008

On February 29, 2000, Level 3 issued €500 milliggragate principal amount of 10.75% Senior Notes2{008 (the “10.75% Euro
Note¢”) under an indenture between Level 3 and The Bdritew York, as trustee. The 10.75% Euro Notessargor unsecured obligations of
Level 3. They rank equally in right of payment with other existing and future senior unsecure@lmtddness of Level 3. The 10.75% Euro
Notes bear interest at a rate of 10.75% per anpaygble semiannually in arrears on March 15 andeBgper 15

The 10.75% Euro Notes are not redeemable at thenopt Level 3 prior to maturity.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totaim conditions, to offer to purchase all
of the outstanding 10.75% Euro Notes at a purchése of 101% of the principal amount, plus accraad unpaid interest, if any.

In connection with the Euro Tender Offer, on Maé;l2007, the Issuer, Level 3 and The Bank of NewkYas trustee, entered into a
supplemental indenture to the Euro Note IndentRuesuant to the supplemental indenture, the Eutte NMalenture is amended to eliminate
substantially all of the covenants and certain &vehdefault and related provisions containechamEuro Note Indenture.

As of March 31, 2007, approximately €4 million aggate principal amount of the 10.75% Euro Notesauastanding.

6% Convertible Subordinated Notes due 2010

On February 29, 2000 Level 3 issued $862.5 miliggregate principal amount of 6% Convertible Suinatgd Notes due 2010 (the
“2010 Convertible 6% Notes”) under an indenturenaetin Level 3 and The Bank of New York, as trustde 2010 Convertible 6% Notes are
unsecured, subordinated obligations of Level 3.

The 2010 Convertible 6% Notes are convertible gitares of Level 3 common stock, at the option efitblder, at any time prior to
maturity, unless previously repurchased or redeemmrednless Level 3 has caused the conversionsrighgxpire. The 2010 Convertible 6%
Notes may be converted at the initial rate of 7.gli&éres of common stock per each $1,000 principalat of notes, subject to adjustmen
certain circumstances. This is equivalent to a eesion price of approximately $134.84 per share.

Level 3 may cause the rights of the holders of20#0 Convertible 6% Notes to expire at any timemtd the maturity date of the notes.
Level 3 may exercise this option to cause the caiwe rights to expire only if for at least 20 titagl days within any period of 30 consecutive
trading days, including the last trading day ot theriod, the current market price of common stexg&eeds 140% of the prevailing conversion
price then in effect.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totaim conditions, to offer to purchase all
of the outstanding 2010 Convertible 6% Notes atr@lpase price of 100% of the principal amount, plosrued and unpaid interest, if any.
Level 3 will pay the repurchase price in cash bt,evel 3's option but subject to the satisfactadrcertain conditions, in shares of common
stock.

In the event of a bankruptcy, liquidation or rearigation of Level 3, an acceleration of the 2010@atible 6% Notes due to an event of
default under the indenture relating to the 2018v@ctible 6% Notes, and certain other events, thanent of the principal of, premium, if ar
and interest on the 2010 Convertible 6% Noteslvglsubordinated in right of payment to the pridrdnd final payment in cash of all senior
debt of Level 3.
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The indenture relating to the 2010 Convertible 6&teN also contains a provision relating to the lacagon of the 2010 Convertible 6%
Notes that is substantially similar to that conealrin the indenture relating to the 2009 Convegtiéflo Notes

As of March 31, 2007, approximately $514 milliorgeggate principal amount of the 2010 Convertible@tes was outstanding.

2.875% Senior Convertible Notes due 2010

On July 8, 2003, Level 3 issued $373.75 millionraggte principal amount of 2.875% Senior Convegtibtes due 2010 (the “2010
Convertible 2.875% Notes”) under an indenture betweevel 3 and The Bank of New York, as trusteee Z810 Convertible 2.875% Notes
are senior unsecured obligations of Level 3. Tlamkrequally in right of payment with all other diig and future senior unsecured
indebtedness of Level 3.

The 2010 Convertible 2.875% Notes are convertifile shares of common stock, at the option of tHddrpat any time prior to maturity,
unless previously repurchased or redeemed. The 0h0Qertible 2.875% Notes may be converted atritiali rate of 139.2758 shares of
common stock per each $1,000 principal amount tds)subject to adjustment in certain circumstantes is equivalent to a conversion pi
of approximately $7.18 per share.

Level 3 may redeem the 2010 Convertible 2.875% $Jatewhole or in part, at any time after July 2807 only if the closing sale price
of Level 3's common stock exceeds a specified pegage of the then applicable conversion price foeast 20 trading days in any consecutive
30-day trading period, including the last tradiry @f that period. The specified percentage deeseasnually from 170% in the 12-month
period beginning July 15, 2007 to 150% in the 1Zathgeriod beginning July 15, 2009. Level 3 must @dmake whole’payment equal to tl
present value of all remaining scheduled paymefitsterest on the 2010 Convertible 2.875% Notelsd@edeemed through and including
July 15, 2010.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding 2010 Convertible 2.875% Notes @tirchase price of 100% of the principal amopiuis accrued and unpaid interest, if any.

The indenture also contains a provision relatinthoacceleration of the 2010 Convertible 2.875%ehlohat is substantially similar to
that contained in the indenture relating to the®Q0nvertible 6% Notes.

As of March 31, 2007, approximately $374 milliorgeggate principal amount of the 2010 Convertib873% Notes was outstanding.

9% Convertible Senior Discount Notes due 2013

On October 24, 2003, Level 3 issued $295 milliogragate principal amount at maturity of 9% ConixdetiSenior Discount Notes due
2013 (the “9% Convertible Senior Discount Notesdgether with 20 million shares of Level 3 commaocg, in exchange for approximately
$352 million (book value) of debt and accrued iegtoutstanding as of that date. The 9% Conver8blgor Discount Notes were issued under
an indenture between Level 3 and The Bank of Newk¥and are senior unsecured obligations of Lev@lhgy rank equally in right of payme
with all other existing and future senior unsecuretkébtedness of Level 3.

The 9% Convertible Senior Discount Notes were effeat a discount of 29.527% to their aggregatecipéth amount at maturity. The 9%
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 Blgtgor to October 15, 2007; however,
Level 3 may currently elect to commence the acavfiahsh interest on all outstanding 9% Convertiigaior
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Discount Notes, in which case the outstanding ad@amount at maturity of each 9% Convertible Seliscount Note, will, on the elected
commencement date, be reduced to the accreted ofallie 9% Convertible Senior Discount Note ashat late 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 plgymbcash semiannually in arrears.

The 9% Convertible Senior Discount Notes are cditerinto shares of common stock at the optiothefholder, at any time prior to
maturity, unless previously repurchased or redeeified 9% Convertible Senior Discount Notes maydieserted at the initial conversion
price of $9.991 per share, subject to adjustmenéitain circumstances. The total number of shiasemble upon conversion will range from
approximately 22 million to 30 million shares degierg upon the total accretion prior to conversion.

Level 3 may redeem the 9% Convertible Senior Diatdotes, in whole or in part, at any time on deafOctober 15, 2008 only if the
closing sale price of Level 3's common stock exseedpecified percentage of the then applicablegersion price for at least 20 trading days
in any consecutive 30-day trading period, includimg last trading day of that period. The specifiedcentage is 140% in the 12-month period
beginning October 15, 2008 and decreases to 13@%4200 on October 15, 2009 and 2010, respectiifelye initial holders sell greater than
33.33% of the 9% Convertible Senior Discount Notéee redemption price is payable in cash and islegul00% of the accreted value of the
9% Convertible Senior Discount Notes to be redeeasedf the redemption date plus accrued and urnipigickst, to, but excluding, the
redemption date.

If an event treated as a change of control of L8wetcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding 9% Convertible Senior Discouatds at a purchase price of 101% of aggregatetaccvalue of the notes so purchased as
of the date designated for payment, plus accrudduapaid interest, if any, to, but excluding, tbate.

The indenture also contains a provision relatintheoacceleration of the 9% Convertible Senior Bistt Notes that is substantially
similar to that contained in the indenture relatioghe 2009 Convertible 6% Notes.

As of March 31, 2007, approximately $295 milliorgeggate principal amount at maturity of the 9% Gaiible Senior Discount Notes
was outstanding.

5.25% Convertible Senior Notes due 2011

On December 2, 2004, Level 3 issued $345 milliogregate principal amount of 5.25% Convertible Sehiotes due 2011 (the “2011
Convertible 5.25% Notes”) under an indenture betwleevel 3 and The Bank of New York, as trustee. ZB&1 Convertible 5.25% Notes are
senior unsecured obligations of Level 3. They ragkally in right of payment with all other existiagd future senior unsecured indebtedness
of Level 3.

The 2011 Convertible 5.25% Notes are convertibiie §hares of common stock, at the option of theémwlat any time prior to maturity,
unless previously repurchased or redeemed. The 0h¢ertible 5.25% Notes may be converted at thimimate of 251.004 shares of
common stock per each $1,000 principal amount tés)subject to adjustment in certain circumstantess is equivalent to a conversion pi
of approximately $3.984 per share.

Level 3 may redeem the 2011 Convertible 5.25% Nateshole or in part, at any time after Decemb®&r 2008. If a redemption occurs
before December 15, 2010, Level 3 will pay a preman principal amount of the 2011 Convertible 5.28%ies redeemed. The premium for
the 12 month period beginning December 15, 20@8)isl to 102.25%, for the 12 month period beginfdegember 15, 2009 is equal to
101.50% and for the 12 month period beginning Ddeam5, 2010 and thereafter 100.75%.

If an event treated as a change of control of L8vatcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding 2011 Convertible 5.25% Notes ptirchase price of 100%
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of the principal amount, plus accrued and unpaierést, if any, plus in certain circumstances aKeaahole premium” that is based on a table
included in the indenture relating to the 2011 CGatible 5.25% Notes and the date on which the chamgontrol becomes effective as well as
the price paid per share of our common stock ircttenge of control transaction.

The indenture also contains a provision relatintheacceleration of the 2011 Convertible 5.25%eNahat is substantially similar to that
contained in the indenture relating to the 2009v@otible 6% Notes.

As of March 31, 2007, approximately $345 milliorgeggate principal amount of the 2011 ConvertibB5% Notes was outstanding.

10% Convertible Senior Notes due 2011

On April 4, 2005, Level 3 issued $880 million aggaee principal amount of 10% Convertible Seniorésadue 2011 (the “2011
Convertible 10% Notes”) under an indenture and kuppnt between Level 3 and The Bank of New Yorkrastee. The 2011 Convertible
10% Notes are senior unsecured obligations of L8v&hey rank equally in right of payment with afher existing and future senior unsect
indebtedness of Level 3.

The 2011 Convertible 10% Notes are currently catiderinto shares of common stock, at the optiothefholder, at any time prior to
maturity, unless previously repurchased or redeerfieel conversion right will be accelerated in therd of a change of control as defined in
the indenture. For each $1,000 principal amour0dfl Convertible 10% Notes surrendered for congaraiholder will receive 277.77 shares
of our common stock.

Level 3 may redeem the 2011 Convertible 10% Nateghole or in part, at any time after May 1, 200% redemption occurs before
maturity, Level 3 will pay a premium on principahaunt of the 2011 Convertible 10% Notes redeembd. gremium for the 12 month period
beginning May 1, 2009 is equal to 3.33% and foriAenonth period beginning May 1, 2010 and theegdft67%.

If an event treated as a change of control of L8wetcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding 2011 Convertible 10% Notes@tr@hase price of 100% of the principal amounts@acrued and unpaid interest, if any,
plus in certain circumstances a “make-whole preniitivat is based on a table included in the indentetating to the 2011 Convertible 10%
Notes and the date on which the change in contobimes effective as well as the price paid peresbbour common stocl

The indenture also contains a provision relatintheoacceleration of the 2011 Convertible 10% Nttasis substantially similar to that
contained in the indenture relating to the 2009v@otible 6% Notes.

As of March 31, 2007, approximately $275 milliorgeggate principal amount of the 2011 Convertibl&1otes was outstanding.

11.5% Senior Notes due 2010

On January 13, 2006, Level 3 issued approximaté®2$nillion in aggregate principal amount of 11.5#nior Notes due 2010 (the
“11.5% Notes”) under an indenture between Leveh@® Bhe Bank of New York, as trustee. The 11.5% Blare senior unsecured obligations
of Level 3. They rank equally in right of paymerittwall other existing and future senior unsecureebtedness of Level 3. The 11.5% Notes
bear interest at a rate of 11.5% per annum, payneannually on March 1 and September 1.

Level 3 may redeem the 11.5% Notes, in whole qair, at any time on or after March 1, 2009. Th&%l Notes are not redeemable
prior to such time.
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If an event treated as a change of control of L8watcurs, Level 3, will be obligated, subject éstain conditions, to offer to purchase all
of the 11.5% Notes at a purchase price of 101%eptincipal amount, plus accrued and unpaid isteieany.

In connection with the 11.5% Tender Offer, on Mat& 2007, Level 3 and The Bank of New York, astea, entered into a
supplemental indenture to the 11.5% Note Indenfuesuant to the supplemental indenture, the 1N6% Indenture is amended to eliminate
substantially all of the covenants and certain &vehdefault and related provisions containecha11.5% Note Indenture.

As of March 31, 2007, approximately $15 millionaggregate principal amount of the 11.5% Notes wiéstanding.

3.5% Convertible Senior Notes due 2012

On June 13, 2006, Level 3 issued $335 million agages principal amount of 3.5% Convertible Seniotddalue 2012 (the “2012
Convertible 3.5% Notes”) under an amended andtezsiadenture dated as of July 8, 2003 betweenlIlaed The Bank of New York, as
trustee, as supplemented by a supplemental indedaied as of June 13, 2006. The 2012 Convertibbé Blotes are senior unsecured
obligations of Level 3. They rank equally in rigiftpayment with all other existing and future seninsecured indebtedness of Level 3.

The 2012 Convertible 3.5% Notes are convertibl&dlglers into shares of common stock, at the opifdhe holder, at any time prior to
maturity, unless previously repurchased or redeef@deach $1,000 principal amount of 2012 Conbkt8.5% Notes surrendered for
conversion a holder will receive 183.1502 sharesoofimon stock of Level 3, subject to adjustmerddrtain circumstances. This is equivalent
to a conversion price of approximately $5.46 pearsh

Level 3 may redeem the 2012 Convertible 3.5% Nateshole or in part, at any time after June 15,@0f a redemption occurs before
maturity, Level 3 will pay a premium on the pringi@mmount of the 2012 Convertible 3.5% Notes redmkrhe premium for the 12 month
period beginning June 15, 2010 is equal to 1.17&fanthe 12 month period beginning June 15, 26101.58%.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totaim conditions, to offer to purchase all
of the outstanding 2012 Convertible 3.5% Notes@trghase price of 100% of the principal amounis@ccrued and unpaid interest, if any. If
a holder of 2012 Convertible 3.5% Notes electsoivert its notes in connection with certain charigesontrol, Level 3 will pay, to the extent
described in the indenture relating to such natesake whole premium by increasing the number afeshdeliverable upon conversion of s
notes.

The indenture also contains a provision relatintheoacceleration of the 2012 Convertible 3.5% N diat is substantially similar to that
contained in the indenture relating to the 2009v@atible 6% Notes.

As of March 31, 2007, approximately $335 milliorgaggate principal amount of the 2012 ConvertibE@Notes was outstanding.
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DESCRIPTION OF NOTES

General

The New Floating Rate Notes, like the Floating Rédees, will be issued under an Indenture, dateaf &bruary 14, 2007 (thé-loating
Rate Note Indenture”), among Level 3 Communicatidns. (“Parent”), Level 3 Financing, Inc. (the sleer”) and The Bank of New York, as
trustee under the Floating Rate Note Indenture“@laating Rate Note Trustee”). The New 8.75% Notike the 8.75% Notes, will be issued
under an Indenture, dated February 14, 2007 (ti¥5% Note Indenture” and, together with the Flagaftate Notes Indenture, the
“Indentures”), among Parent, the Issuer and The&kB&mNew York, as trustee under the 8.75% Note iale (the “8.75% Note Trustee” and,
together with the Floating Rate Note Trustee, fhiistees”). Copies of the Indenture are availatdenfParent or the Issuer on request. For
purposes of this Description of Notes, the ternstks” refers only to Level 3 Financing, Inc. and twoany of its subsidiaries or its parent
company, Level 3 Communications, Inc., and the t&arent” refers only to Level 3 Communications;.land not to any of its subsidiaries, in
each case except for purposes of financial datrm@ied on a consolidated basis. For purposesobisscription of Notes, all references to
the “Notes” shall be deemed to refer collectivelytie original notes and the new notes.

The following summary of certain provisions of tinelentures does not purport to be complete andhst to, and is qualified in its
entirety by reference to, the Trust Indenture Act@39, as amended (the “Trust Indenture Act”), tmdll of the provisions of the applicable
Indenture, including the definitions of certainnertherein and those terms made a part of thecatyhdi Indenture by reference to the Trust
Indenture Act, as in effect on the date of the impple Indenture. The definitions of certain cajtd terms used in the following summary are
set forth below under “—Certain Definitions.”

The Notes are unsubordinated unsecured obligatibtie Issuer, ranking equal in right of paymenttwall existing and future unsecured
indebtedness of the Issuer that is not expresdigrsiinated in right of payment to the Notes, arelsanior in right of payment to all existing
and future indebtedness of the Issuer that is sgpreubordinated in right of payment to the NoTége Notes, however, are effectively
subordinated to the Issuer’s existing and futuceise obligations, including secured obligationdemexisting and future credit facilities,
receivables, purchase money indebtedness, capddiases and certain other arrangements, to thetex the value of the collateral securing
such obligations. Additionally, the Notes are efffealy subordinated to all liabilities, includingade payables, of the Issuer’s subsidiaries that
are not Guarantors. As of March 31, 2007, the Is@eluding its subsidiaries) would have had $8.Bllion of indebtedness outstanding, of
which $1.4 billion would have been secured indetsd, of which $2.809 billion would have been goesad by Level 3 LLC (which include
upon having received all required governmental @ightions and consents, Level 3 LLC’s (i) AprilZ)07 guarantee of the 9.25% Senior
Notes due 2014 and (ii) May 29, 2007 guaranteg¢seoNotes) and all of which would have been guaeshby Paren

For a summary of certain risks relating to the Npsze “Risk Factors.”

Note Guarantees

The Issuer’s obligations under each Indenturepitiolg the repurchase obligation resulting from ai@je of Control Triggering Event,
are fully and unconditionally guaranteed, jointhydeseverally, on an unsubordinated unsecured bggtarent, Level 3 LLC and each
Restricted Subsidiary that becomes a Guarantoupatgo the terms of such Indenture. A Restrictels&liary will only be required to becor
a Guarantor if it incurs specified types of Debpoovides a Guarantee of the 10.75% Notes, thes%2 [2otes, the 2011 Floating Rate Note:
the 9.25% Notes. Each Note Guarantee is a genesakured obligation of the Guarantor, is effectivalbordinated to any existing or future
secured Debt of the Guarantor, to the extent of/#tiee of the assets securing such Debt, is sémiaght of payment to any existing or future
Debt of the Guarantor that is expressly subordahateight of payment to the Note Guarantee, aretjigal in right of
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payment with any existing or future unsecured O¥lthe Guarantor that is not expressly subordinateht of payment to the Note
Guarantee, including any Guarantee of the 10.75% %\ the 12.25% Notes, the 2011 Floating Rate Nwtése 9.25% Notes. As further
described in the fourth succeeding paragraph, tite Buarantee of a Restricted Subsidiary may berditated in the future to any guarantee
of any Qualified Credit Facility issued by such ®Riesed Subsidiary, including the New Credit Agrearh As of March 31, 2007, Parent
(excluding its subsidiaries) had approximately 8B.5illion of indebtedness outstanding, none ofaldonstituted secured indebtedness and
$876 million of which constituted subordinated ihteginess. As of March 31, 2007, the Issuer arglitsidiaries in the aggregate had
approximately $4.324 billion of indebtedness (egdahg intercompany payables to Parent and its sidsgd) outstanding, approximately
$1.515 billion of which constituted secured indeloiess and none of which constituted subordinatebiredness. All such indebtedness is
guaranteed by Level 3 LLC. Under the circumstamessribed below under “—Certain Covenantsmaitation on Designations of Unrestrict
Subsidiaries,” Parent is permitted to designateagepf its subsidiaries as “Unrestricted Subsidmi’ The Unrestricted Subsidiaries will not be
subject to any of the restrictive covenants inltiteentures. The Unrestricted Subsidiaries will gioarantee the Notes.

Level 3 LLC entered into Guarantees of the NoteMay 29, 2007, a Guarantee of the 10.75% Notesanol@r 20, 2004, a Guarantet
the 12.25% Notes and the 2011 Floating Rate Nat@d @ctober 12, 2006 and a Guarantee of the 91268s on April 9, 2007, in each case,
after obtaining all material authorizations andsmmts of Federal and State Governmental Authorigigsired for it to do so.

If any Guarantor makes payments under its Note &ueae, each of the Issuer and the other Guaramigss contribute their share of such
payments. The Issuer’s and the other Guarantoasestof such payments will be computed based oprtiportion that the Consolidated Net
Worth of the Issuer or the relevant Guarantor regmes relative to the aggregate Consolidated NethWid the Issuer and all the Guarantors
combined.

The Note Guarantee of a Guarantor (other than Basdhbe released (a) in connection with any sad@ther disposition of all or
substantially all of the assets of that Guarantaiding by way of merger or consolidation) toer$dn that is not (either before or after giving
effect to such transaction) Parent or a Restritdasidiary, if the sale or other disposition ofalksubstantially all of the assets of that
Guarantor complies with the covenant described ufide€ertain Covenants—Limitation on Asset Dispasiis” (or Parent certifies in an
Officers’ Certificate to the applicable Trusteetthavill comply with the requirements of such cont relating to application of the proceeds
of such sale or disposition), (b) in connectionhwdthy sale of all of the Capital Stock of a Guasafvther than Parent) to a Person that is not
(either before or after giving effect to such tractéon) Parent or a Restricted Subsidiary, if #le sf all such Capital Stock of that Guarantor
complies with the covenant described under “—Cer@ovenants—Limitation on Asset Dispositions” (@rént certifies in an Officers’
Certificate to the applicable Trustee that it wiimply with the requirements of such covenant irgtio application of the proceeds of such
sale or disposition), (c) if Parent properly desigs any Restricted Subsidiary that is a Guarast@n Unrestricted Subsidiary pursuant to the
covenant described under “—Certain Covenants—Liioiteon Designations of Unrestricted Subsidiariess(d) if the Issuer exercises the le
defeasance option or covenant defeasance optidesasibed under “ —Satisfaction and Discharge efitlilentures; Defeasance.”

The Issuer, the Guarantors and the applicable &eustay, without notice to or consent of any holdéfdotes, enter into one or more
indentures supplemental to the applicable Indenturamend any indenture supplemental to the agdplkcindenture entered into by the Issuer,
such Guarantor and such Trustee for the purpoaddihg an additional Note Guarantee pursuant tedlienants described under “—Certain
Covenants—Limitation on Consolidated Debt,” “—Ceart€ovenants—Limitation on Debt of the Issuer asgler Restricted Subsidiaries” or
“—Certain Covenants—Limitation on Actions with regp to Existing Intercompany Obligations,” to preithat the payment obligation on a
Note Guarantee of a Guarantor (other than ParesmypSister Restricted Subsidiary) be expresslpalibated in any bankruptcy, liquidati
or winding up proceeding of such Guarantor to therpayment in full in cash of all obligations sfich Guarantor under any Guarantee of, or
obligation as borrower under, any Qualified Créditility Incurred by Parent or a
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Restricted Subsidiary in accordance with claugeofiparagraph (b) of the covenant described ufidetertain Covenants—Limitation on
Consolidated Debt” or clause (ii) of paragraphdbjhe covenant described under “—Certain Coverahimitation on Debt of the Issuer and
Issuer Restricted Subsidiaries;” provided, howetreat (x) the terms of the subordination of a NBtearantee to any such Guarantee of, or
obligation as borrower under, a Qualified Creditify may not eliminate or otherwise adverselyeaffthe subordination of the payment
obligation on any other Debt of such Guarantohtgayment obligation of the Note Guarantee of sbighrantor and (y) any Guarantee (other
than a Guarantee of such Qualified Credit Facility)such Guarantor of the 10.75% Notes, the 12.R8%s, the 2011 Floating Rate Notes,
9.25% Notes or any other Debt of Parent or anyeERestricted Subsidiary also shall be expresddplinated in any bankruptcy, liquidation
or winding up proceeding of such Guarantor to therpayment in full in cash of all obligations sfich Guarantor under its Guarantee of such
Qualified Credit Facility to at least the same extend on the same terms and conditions as thedinaton provisions applicable to such
Guarantor’s Note Guarantee. Level 3 LLC’s Guaranofabe 10.75% Notes, the 12.25% Notes, the 20tatiFlg Rate Notes and the 9.25%
Notes has been subordinated to the Guarantee [®f Bav_C of the New Credit Agreement, and Levell3d’'s Guarantees of the Notes have
been subordinated to the Guarantee by Level 3 LLiieoNew Credit Agreement. The Issuer entered amt@mnibus subordination agreement
in accordance with the foregoing provisions submating Level 3 LLC’s payment obligations on the @iifig Proceeds Notes to Level 3 LLC's
payment obligations in respect of the Loan Procé&&ats in any bankruptcy, liquidation or winding pppceeding of Level 3 LLC.

The Issuer is a holding company with no materiak&sother than the stock of its subsidiaries,faring proceeds note related to its
issuance of the 10.75% Notes, a loan proceedsrelated to the New Credit Agreement, an offeringcpeds note related to its issuance of the
2011 Floating Rate Notes, an offering proceeds red&ted to its issuance of the 12.25% Notes, &arinf) proceeds note related to its issuance
of the 8.75% Notes, an offering proceeds noteedl#t its issuance of the 9.25% Notes and the @ffd?roceeds Notes. Accordingly, the
Issuer depends upon dividends, loans or otheiilalisions from its subsidiaries, or capital conttibns from Parent, to generate the funds
necessary to meet its financial obligations, intigdts obligations to pay you as a holder of thed$. The Issuer’s subsidiaries may not
generate earnings sufficient to enable it to nmisgiayment obligations. The Issuer’s subsidiamedegally distinct from it and, unless they
guarantee the Notes, have no obligation to pay atsaiue on the Issuer’s debt or to make funds awailto it for such payment. Similarly,
Parent is a holding company with no material assitsr than the stock of its subsidiaries. AccagllinParent depends upon dividends, loans
or other distributions from its subsidiaries, irdihg the Issuer, to generate the funds necessangét its financial obligations, including its
obligations as a Guarantor. Future debt of cedéthe Issuer’s subsidiaries may prohibit the paynod dividends or the making of loans or
advances to Parent or the Issuer. In additionalfiiety of such subsidiaries to make such paymdags)s or advances is limited by the laws of
the relevant states in which such subsidiarie®eaganized or located. In certain circumstancesptite or subsequent approval of such
payments, loans or advances is required from aggkcregulatory bodies or other governmental estiti o the extent the Issuer cannot access
the cash flow of its subsidiaries, and Parent @blmto access the cash flow of its subsidiarreduding the Issuer, the Issuer may not have
access to sufficient cash to repay the Notes, anein® may not have sufficient cash to comply wishtguarantee obligations on the Notes.
Holders of any preferred stock of any of the Issusnbsidiaries that are not Guarantors and cregjitocluding trade creditors and other
subsidiaries of Parent that have made intercompmams to the Issuer’s subsidiaries, of any of thmdesidiaries have and will have claims
relating to the assets of that subsidiary thasargor to the Notes. That is, the Notes are stralijusubordinated to the debt, preferred stock
and other obligations of the Issuer’s subsidiatfies are not Guarantors. All of the Issuer’s erigtilebt is guaranteed by Level 3 LLC. Holders
of the Notes have no claims to the assets of atlyeofssuer’s subsidiaries. See “Risk Factors—Righgiting to an Investment in the Notes—
The Issuer’s subsidiaries must make payments ttstheer in order for the Issuer to make paymenthemotes, and Parent’s subsidiaries must
make payments to Parent in order for Parent to malenent on its obligations as a guarantor of ttest and “Risk Factors—Risks Relating
to an Investment in the Notes—Because the notestareturally subordinated to the obligations a&f thsuer’s subsidiaries, you may not be
fully repaid if the Issuer becomes insolvent.”
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Principal, Maturity and Interest

In the exchange offers, the Issuer is issuing UBt0,000,000 aggregate principal amount of Flgaate Notes (the “New Floating
Rate Notes”) and $700,000,000 aggregate principaluat of 8.75% Notes (the “New 8.75% Notes”) andether with the New Floating Rate
Notes, the‘New Notes”) in exchange for original notes issuedler the respective Indentures. Subject to comgdiavith the covenant
described under “—Certain Covenants—Debt of thedsand Issuer Restricted Subsidiaries,” the Issaeiissue an unlimited amount of
additional Floating Rate Notes and 8.75% Noteatat Idates under the applicable Indenture. Theetssan issue additional Notes as part of
same series as the Floating Rate Notes, the saiae as the 8.75% Notes or as an additional sekigsadditional Floating Rate Notes or
8.75% Notes that the Issuer issues in the futullebeiidentical in all respects to the New FloatRate Notes and New 8.75% Notes that the
Issuer is issuing now in the exchange offers, exitegt Notes issued in the future will have différessuance prices and issuance dates.

Floating Rate Noteslhe Floating Rate Notes will mature on February2l8,7. Interest on the Floating Rate Notes accatesate per
annum, reset semiannually, equal to LIBOR plus %.7&s determined by the calculation agent (thec@ation Agent”), which shall initially
be the Floating Rate Notes Trustee. Interest ofrkbating Rate Notes is payable semiannually inaas on February 15 and August 15,
commencing August 15, 2007. The Issuer will makeheaterest payment to the holders of record ofRleating Rate Notes on the
immediately preceding February 1 and August 1réstieon the Floating Rate Notes will accrue fromn itiost recent date to which interest has
been paid or, if no interest has been paid, frochiacluding the Issue Date with respect to the filggRate Notes. For purposes of this
“Description of Notes,” all references herein te trloating Rate Notes” shall be deemed to refdectively to the New Floating Rate Notes
and any additional Floating Rate Notes issuedtet tates.

Set forth below is a summary of certain of the medi terms used in the Floating Rate Notes Indenture

“Determination Date,” with respect to an InterestiBd, will be the second London Banking Day préwegdhe first day of such Interest
Period.

“Interest Period” means the period commencing ahiaaluding an interest payment date and endingrhincluding the day
immediately preceding the next succeeding intgraginent date, with the exception that the firstdest Period shall commence on and inc
the Issue Date with respect to the Floating Ratee®land end on and include August 14, 2007.

“LIBOR,” with respect to an Interest Period, wik Ibhe rate (expressed as a percentage per annudgdosits in U.S. dollars for a six-
month period beginning on the second London Bankiayg after the Determination Date that appearselerfite Page 3750 as of 11:00 a.m.,
London time, on the Determination Date. If Telefatge 3750 does not include such a rate or is Uableon a Determination Date, the
Calculation Agent will request the principal Londaoffice of each of four major banks in the Londaterbank market, as selected by the
Calculation Agent, to provide such bank’s offeremigtion (expressed as a percentage per annuiof) approximately 11:00 a.m., London
time, on such Determination Date, to prime bank&i@&London interbank market for deposits in a Repntative Amount in U.S. dollars for a
six-month period beginning on the second LondonkBanDay after the Determination Date. If at lelagb such offered quotations are so
provided, the rate for the Interest Period willtbe arithmetic mean of such quotations. If fewanthwo such quotations are so provided, the
Calculation Agent will request each of three médjanks in New York City, as selected by the Caléofafgent, to provide such bank’s rate
(expressed as a percentage per annum), as of apately 11:00 a.m., New York City time, on such &atination Date, for loans in a
Representative Amount in U.S. dollars to leadingopean banks for a sixtonth period beginning on the second London Bankiag after thi
Determination Date. If at least two such ratessarprovided, the rate for the Interest Period ballthe arithmetic mean of such rates. If fewer
than two such rates are so provided, then thefoatbe Interest Period will be the rate in effedth respect to the immediately preceding
Interest Period.
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“London Banking Day” is any day on which dealingdl.S. dollars are transacted or, with respechtofature date, are expected to be
transacted in the London interbank market.

“Representative Amount” means a principal amoumtaifless than $1,000,000 for a single transadtidhe relevant market at the
relevant time.

“Telerate Page 3750” means the display designatéBage 3750” on the Moneyline Telerate services(mh other page as may replace
Page 3750 on that service).

The amount of interest for each day that the FhgalRate Notes are outstanding (the “Daily Intefeabunt”) will be calculated by
dividing the interest rate in effect for such dgy3s0 and multiplying the result by the principat@unt of the Floating Rate Notes. The amount
of interest to be paid on the Floating Rate Notesfch Interest Period will be calculated by agdire Daily Interest Amounts for each day in
the Interest Period.

All percentages resulting from any of the abovewaltions will be rounded, if necessary, to therastone hundred thousandth of a
percentage point, with five one-millionths of a gamtage point being rounded upwards (e.g., 9.8&54% .09876545) being rounded to
9.87655% (or .0987655)) and all dollar amounts useat resulting from such calculations will be naled to the nearest cent (with one-half
cent being rounded upwards).

The interest rate on the Floating Rate Notes wilild event be higher than the maximum rate perchiiteNew York law as the same n
be modified by United States law of general apfilica

The Calculation Agent will, upon the request of tledder of any Floating Rate Note, provide thernese rate then in effect with respec
the Floating Rate Notes. All calculations madehsy €alculation Agent in the absence of manifestremill be conclusive for all purposes and
binding on the Issuer, the Guarantors and the hlofethe Floating Rate Notes.

8.75% Notes The 8.75% Notes will mature on February 14, 20dférest on the 8.75% Notes accrues at the ra8e7éf6 per annum
from the Issue Date, or from the most recent datetich interest has been paid, and will be payabtash semiannually in arrears on
February 15 and August 15, commencing August 167 2® the persons who are registered holderseo81#5% Notes at the close of business
on the preceding February 1 or August 1, as the wws/ be. Interest will be computed on the bases 360-day year comprised of twelve 30-
day months. For purpose of this “Description of &0t all references herein to the “8.75% Notes'lidfemdeemed to refer collectively to the
New 8.75% Notes and any additional 8.75% Notesidsu later date:

PaymentPrincipal of, premium, if any, and interest on Nates will be payable, and the Notes may be exabdiog transferred, at the
office or agency of the Issuer, which, unless otlez provided by the Issuer, will be the officeglod Trustee. At the option of the Issuer,
interest may be paid by check mailed to the reggstéolders at their registered addresses. ThesNdtebe issued without coupons and in
fully registered form only, in minimum denominat®af $1,000 and integral multiples thereof. Thedsawill be issued only against payment
in immediately available funds. No service chargiélve made for any registration of transfer or leage of the Notes, but the Issuer may
require payment of a sum sufficient to cover aaypsfer tax or other similar governmental chargeapley/in connection therewith.

The applicable interest rate on the New Notesligesti to increase in the circumstances (such ahditiinterest being referred to as
“Special Interest”) described under “Exchange Gifeall references herein to interest on the Newtédashall include such Special Interest, if
appropriate.
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Book-Entry, Delivery and Form

The New Notes will initially be issued in the fowhone or more global securities registered inrthme of The Depository Trust
Company, or DTC, or its nominee.

The New Notes initially will be represented by aremore notes in registered, global form withouéfest coupons (collectively, the
“Global Notes”). The Global Notes will be depositggbon issuance with the Trustee as custodian ferOépository Trust Company (“DTC"),
in New York, New York, and registered in the nanfh®®C or its nominee, in each case for credit tmaoount of a direct or indirect
participant in DTC as described below.

Except as set forth below, the Global Notes matrdmesferred, in whole and not in part, only to &othominee of DTC or to a succes
of DTC or its nominee. Beneficial interests in Blwbal Notes may not be exchanged for Notes infueatied form except in the limited
circumstances described below. See “—Exchange ab&bNotes for Certificated Notes.” Except in theited circumstances described below,
owners of beneficial interests in the Global Natésnot be entitled to receive physical deliverfyNotes in certificated form.

Depositary Procedure§.he following description of the operations andgeures of DTC, Euroclear and Clearstream are geovi
solely as a matter of convenience. These operasindgprocedures are solely within the control efraspective settlement systems and are
subject to changes by them. The Issuer takes poms#ility for these operations and proceduresiageés investors to contact the systems or
their participants directly to discuss these matter

DTC has advised the Issuer that DTC is a limitegppse trust company organized under the laws oState of New York, a member of
the Federal Reserve System, a “banking organiZatiithin the meaning of the New York Banking Law,dearing corporation” within the
meaning of the New York Uniform Commercial Code aritlearing agency” registered under the Exchakge DTC was created to hold the
securities of its participating organizations (‘fi@pants”) and to facilitate the clearance andleetent of securities transactions among its
participants in such securities through electrdamiok-entry changes in accounts of the participah&sgby eliminating the need for physical
movement of securities certificates. DTC’s partcits include securities brokers and dealers (wimiah include the underwriters), banks, trust
companies, clearing corporations and certain ahgainizations, some of whom (or their represerga)ihhave ownership interests in DTC.
Access to DTC'’s book-entry system is also availablethers, such as banks, brokers, dealers asdcpmpanies (“indirect participants”), that
clear through or maintain a custodial relationshith a participant, either directly or indirectlgersons who are not participants may
beneficially own Notes held by or on behalf of D©fly through the participants or the indirect papénts. The ownership interests in, and
transfers of ownership interests in, each Note hgldr on behalf of DTC are recorded on the recofdbe participants and indirect
participants.

Upon the issuance of a Global Note, DTC or its mawiwill credit the accounts of participants wile tespective principal amounts of
the Notes represented by such Global Note purchagsedch participants in the exchange offers. Swatlounts shall be designated by the
initial purchasers. Investors in the Rule 144A Gllodotes who are participants in DTC’s system malg their interests therein directly
through DTC. Investors in the Rule 144A Global Notého are not participants may hold their interéstsein indirectly through the
organizations (including Euroclear and Clearstreamyh are participants in such system. Eurocledr@earstream will hold interests in the
Regulation S Global Notes on behalf of their pgriats through customers’ securities accountseir tiespective names on the books of their
respective depositories, which are Euroclear Badk/8l.V., as operator of Euroclear, and CitibaNkA., as operator of Clearstream. All
interests in a Global Note, including those heldtigh Euroclear or Clearstream, may be subjedtegtocedures and requirements of DTC.
Those interests held through Euroclear or Cleastralso may be subject to the procedures and sggairts of such systems. Ownership of
beneficial interests in a Global Note will be shown
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on, and the transfer of that ownership interedtlvaleffected only through, records maintained BYCO{with respect to participants’ interests)
or by the participants and the indirect particigatith respect to the owners of beneficial intes@s such Global Note other than participants).

The laws of some jurisdictions require that cerfainchasers of securities take physical delivergumh securities in definitive form. St
limits and such laws may impair the ability to sar beneficial interests in a Global Note. BecaD$€E, Euroclear and Clearstream can act
only on behalf of their respective participantsjehhin turn act on behalf of indirect participaatsd certain banks, the ability of a person ha
beneficial interests in a Global Note to pledgehsimterests to persons or entities that do noigpate in the DTC, Euroclear or Clearstream
system, as applicable, or otherwise take actiomespect of such interests, may be affected byattieof a physical certificate evidencing such
interests.

Payment of principal of and interest on Notes regnéed by a Global Note will be made in immediatelgilable funds to DTC or its
nominee, as the case may be, as the sole registerezt and the sole holder of the Notes represehtzaby for all purposes under the
Indenture. Under the terms of the Indenture, teadsand the Trustee will treat the Persons in eimasnes the Notes, including the Global
Notes, are registered as the owners of the Notabdgurpose of receiving payments and for alepffurposes. Consequently, neither
Issuer, the Trustee nor any agent of the IssuiteoT rustee has or will have any responsibilityiaility for:

(1) any aspect of DTC’s records or any participaot indirect participant’s records relating tgpayments made on account of beneficial
ownership interest in the Global Notes or for maining, supervising or reviewing any of DTC's red®ior any participant’s or indirect
participant’s records relating to the beneficialn@nship interests in the Global Notes; or

(2) any other matter relating to the actions aratfices of DTC or any of its participants or indirparticipants.

The Issuer has been advised by DTC that upon rteckgny payment of principal of or interest on dblpbal Note, DTC will
immediately credit, on its book-entry registratimd transfer system, the accounts of participaiits payments in amounts proportionate to
their respective beneficial interests in the ppatior face amount of such Global Note as showthenmecords of DTC. The Issuer expects that
payments by participants or indirect participantewners of beneficial interests in a Global Nad&hthrough such participants or indirect
participants will be governed by standing instroiesi and customary practices as is now the casesedthrities held for customer accounts
registered in “street name” and will be the solponsibility of such participants and indirect papants.

Neither the Issuer nor the Trustee will be lialdedny delay by DTC or any of its participantsdemtifying the beneficial owners of the
Notes, and the Issuer and the Trustee may conelysiely on and will be protected in relying ontingtions from DTC or its nominee for i
purposes.

Subiject to the transfer restrictions set forth urftietice to Investors,” transfers between pariggifs in DTC will be effected in
accordance with DTC’s procedures, and will be sdtth same-day funds, and transfers between gaatits in Euroclear and Clearstream will
be effected in accordance with their respectivesiaind operating procedures.

Subject to compliance with the transfer restricsiapplicable to the Notes described herein, cramdantransfers between the
participants in DTC, on the one hand, and Euroade&learstream participants, on the other hanlli peieffected through DTC in accordance
with DTC'’s rules on behalf of Euroclear or Cleagsim, as the case may be, by its respective depogitavever, such cross-market
transactions will require delivery of instructioimsEuroclear or Clearstream, as the case may biebgounterparty in such system in
accordance with the rules and procedures and wiltleirestablished deadlines (Brussels time) of system. Euroclear or Clearstream, as the
case may be, will, if the transaction meets itdesment requirements, deliver instructions to
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its respective depositary to take action to effiect! settlement on its behalf of delivering or eadng interests in the relevant Global Note in
DTC, and making or receiving payment in accordamite normal procedures for same-day funds settlérapplicable to DTC. Euroclear
participants and Clearstream participants may ativer instructions directly to the depositories Euroclear or Clearstream.

DTC has advised the Issuer that it will take anyoacpermitted to be taken by a holder of Notey @tlthe direction of one or more
participants to whose account DTC has creditedntgeests in the Global Notes and only in respésuch portion of the aggregate principal
amount of the Notes as to which such participapasticipants has or have given such direction. ey, if there is an Event of Default under
the Notes, DTC reserves the right to exchange tbbabNotes for legended Notes in certificated fpamd to distribute such Notes to its
participants.

So long as DTC or any successor depositary food&INote, or any nominee, is the registered owfsuch Global Note, DTC or such
successor depositary or nominee, as the case maylblege considered the sole owner or holder &f Wotes represented by such Global Note
for all purposes under the Indenture and the N&esept as set forth above, owners of beneficiarésts in a Global Note will not be entitled
to have the Notes represented by such Global Mgistered in their names, will not receive or bttled to receive physical delivery of
certificated Notes in definitive form and will nbe considered to be the owners or holders of artgdNander such Global Note. Accordingly,
each Person owning a beneficial interest in a GINloée must rely on the procedures of DTC or armgcessor depositary, and, if such Persc
not a participant, on the procedures of the paici through which such Person owns its interestxercise any rights of a holder under the
Indenture. The Issuer understands that under egigidustry practices, in the event that the Isseguests any action of holders or that an
owner of a beneficial interest in a Global Noteidessto give or take any action which a holdemistked to give or take under the Indenture,
DTC or any successor depositary would authorizeg#récipants holding the relevant beneficial ietrto give or take such action, and such
participants would authorize beneficial owners avgnihrough such participants to give or take swattoa or would otherwise act upon the
instructions of beneficial owners owning throughrth

Although DTC has agreed to the foregoing procediresder to facilitate transfers of interests ilok&l Notes among participants of
DTC, it is under no obligation to perform or continto perform such procedures, and such proceduagde discontinued at any time. Non
the Issuer, the Trustee or the underwriters willchany responsibility for the performance by DTGtsparticipants or indirect participants of
their respective obligations under the rules amt@dures governing their operations.

Exchange of Global Notes for Certificated Note$Slobal Note is exchangeable for certificated daely if:

(a) DTC notifies the Issuer that it is unwilling wnable to continue as a depositary for such Glbload or if at any time DTC ceases tc
a clearing agency registered under the Exchangawdtin either case, the Issuer fails to apposuaessor depositary within 90 days aftel
date of such notice,

(b) the Issuer in its discretion at any time defegs not to have all the Notes represented by &lchal Note, or
(c) there shall have occurred and be continuingfalit or an Event of Default with respect to theté$ represented by such Global N

Any Global Note that is exchangeable for certifichNotes pursuant to the preceding sentence wédkbbanged for certificated Notes in
authorized denominations and registered in suctesas DTC or any successor depositary holding Glmiial Note may direct. Subject to the
foregoing, a Global Note is not exchangeable, exfmea Global Note of like denomination to be stgied in the name of DTC or any
successor depositary or its nominee. In the evexttat Global Note becomes exchangeable for catidfitNotes:

(a) certificated Notes will be issued only in futlygistered form in denominations of $1,000 ordné multiples thereof,
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(b) payment of principal of, and premium, if anpdanterest on, the certificated Notes will be gagaand the transfer of the certificated
Notes will be registerable, at the office or ageatyhe Issuer maintained for such purposes,

(c) no service charge will be made for any regi&ireof transfer or exchange of the certificatede@éo although the Issuer may require
payment of a sum sufficient to cover any tax oregamental charge imposed in connection therewith.

Optional Redemption

Floating Rate Noteslhe Floating Rate Notes are subject to redemptidineaoption of the Issuer, in whole or in partaay time or from
time to time prior to February 15, 2009, upon ®asisithan 30 nor more than 60 days’ prior notica,rademption price equal to 100% of the
principal amount of Floating Rate Notes so redeepies the Applicable Premium as of, and accruedwammaid interest thereon (if any) to, the
redemption date (subject to the right of holdersegbrd on the relevant record date to receiveestedue on the relevant interest payment
date).

On and after February 15, 2009 the Issuer may reddleor a part of the Floating Rate Notes, uponless than 30 nor more than 60
days’ prior notice, at the redemption prices sethfbelow, plus accrued and unpaid interest the(g@my) to the redemption date (subject to
the right of holders of record on the relevant rdatate to receive interest due on the relevaptést payment date), if redeemed during the
twelve months beginning February 15, of the yeadicated below:

Year Redemption Price

2009 102.00(%
2010 101.00(%
2011 100.00(%

In addition, at any time or from time to time onpuior to February 15, 2009 the Issuer may redep1o 85% of the original aggregate
principal amount of the Floating Rate Notes atdeneption price equal to 100.00% of the principabant of the Floating Rate Notes so
redeemed, plus a premium equal to the interespextannum on the Floating Rate Notes applicablthemate that notice of redemption is
given, plus accrued and unpaid interest therecemfi) to the redemption date (subject to the rightolders of record on the relevant record
date to receive interest due on the relevant iatgr@yment date), with the net cash proceeds boméd to the capital of the Issuer of one or
more private placements to Persons other thani@## of Parent or underwritten public offeringsGafmmon Stock of Parent resulting, in e
case, in gross proceeds of at least $100 millidheraggregategrovided, howevethat at least 65% of the original aggregate prialcgmount
of the Floating Rate Notes would remain outstandimgediately after giving effect to such redemptidny such redemption shall be made
within 90 days of such private placement or pubffering upon not less than 30 nor more than 6GUdpsor notice.
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8.75% NotesThe 8.75% Notes are subject to redemption at thieropf the Issuer, in whole or in part, at anydior from time to time
prior to February 15, 2012, upon not less than@0more than 60 days’ prior notice, at a redempgiooe equal to 100% of the principal
amount of 8.75% Notes so redeemed plus the Appédalemium as of, and accrued and unpaid inteneseon (if any) to, the redemption d
(subject to the right of holders of record on thkevant record date to receive interest due ometleyant interest payment date).

On and after February 15, 2012, the Issuer mayeradsl or a part of the 8.75% Notes, upon not tkeaa 30 nor more than 60 daysior
notice, at the redemption prices set forth beldws pccrued and unpaid interest thereon (if anyhiéaredemption date (subject to the right of
holders of record on the relevant record datedeive interest due on the relevant interest payrmiatd), if redeemed during the twelve months
beginning February 15, of the years indicated below

Year Redemption Price

2012 104.37"%
2013 102.91%
2014 101.45%%
2015 100.00(%

In addition, at any time or from time to time ongoior to February 15, 2010 the Issuer may redepito 85% of the original aggregate
principal amount of the 8.75% Notes at a redemptigce equal to 108.75% of the principal amounthef8.75% Notes so redeemed, plus
accrued and unpaid interest thereon (if any) ta¢demption date (subject to the right of holddnseoord on the relevant record date to receive
interest due on the relevant interest payment gdai#) the net cash proceeds contributed to thé&alegf the Issuer of one or more private
placements to Persons other than Affiliates of Rtawe underwritten public offerings of Common StafliParent resulting, in each case, in
gross proceeds of at least $100 million in the egate provided, however, that at least 65% of the original aggregate fpaicamount of the
8.75% Notes would remain outstanding immediatelgrajiving effect to such redemption. Any such ragdéon shall be made within 90 days
of such private placement or public offering upa less than 30 nor more than 60 days’ prior notice

“Applicable Premium” means, (i) with respect to dflgating Rate Note on any redemption date, thatgreof (a) 1.0% of the principal
amount of such Floating Rate Note and (b) the exdkany, of (1) the present value at such redenptate of (A) the redemption price of
such Floating Rate Note at February, 2009 (sucbrmgdion price being set forth in the table appepabove under the caption “—Optional
Redemption—Floating Rate Notes”), plus (B) all rieed interest payments due on such Floating Rate Mwough February 15, 2009
(excluding accrued but unpaid interest to the rquteam date), such interest payments to be detewrimaccordance with the Floating Rate
Notes Indenture assuming that LIBOR in effect andhate of the applicable redemption notice woulthleeapplicable LIBOR in effect throut
February 15, 2009, computed using a discount ialego the Treasury Rate as of such redemptiomplas 50 basis points, over (2) the
principal amount of such Floating Rate Note anyiw(th respect to any 8.75% Note on any redemptiate, the greater of (a) 1.0% of the
principal amount of such 8.75% Note and (b) theesgcif any, of (1) the present value at such rgdiem date of (A) the redemption price of
such 8.75% Note at February 15, 2012 (such redemptice being set forth in the table appearingvahglus (B) all required interest
payments due on such 8.75% Note through Februgrai® (excluding accrued but unpaid interest éorddemption date), computed using a
discount rate equal to the Treasury Rate as of sddmption date plus 50 basis points, over (2pthreipal amount of such 8.75% Note.

Mandatory Redemption

The Issuer is not required to make any mandatatgmgtion or sinking fund payments with respecth Motes. However, under certain
circumstances, the Issuer may be required to @f@urchase Notes as described under “—Certain i@mis—Change of Control Triggering
Event,” “—Certain Covenants—Limitation on
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Asset Dispositions” and “—Certain Covenants—Limdaton Actions with respect to Existing Intercompa@bligations.” The Issuer may
from time to time purchase Notes in the open masketherwise.

Subordination of Existing Intercompany Obligations

The Issuer lent the net proceeds of the issuantteedfiotes of each series, together with cash ad,hta Level 3 Communications, LLC
(“Level 3 LLC"), a direct Wholly Owned Subsidiary the Issuer, in return for intercompany demancdegaotith respect to each series of Notes
(the “Floating Rate Proceeds Note” and the “8.75%cPeds Note,” respectively, and together the “@fteProceeds Notes”) from Level 3
LLC in a principal amount equal to the principal@amt of the Floating Rate Notes and the 8.75% No&spectively. The Offering Proceeds
Notes are pledged by the Issuer to secure itsatiigs under the New Credit Agreement. Level 3 lik@he obligor on an existir
intercompany demand note (the “Parent Intercompéote”) to Parent to evidence loans from Parenteawdl 3 LLC, is the obligor on an
existing intercompany demand note (the “10.75% &eds Note”) to the Issuer to evidence a loan mgdbédlssuer to Level 3 LLC in an
aggregate principal amount of $500 million, repngisgy the gross proceeds to the Issuer from thearsse of the 10.75% Notes, is the obligor
on an existing intercompany demand note (the “1%.P5oceeds Note”) to the Issuer to evidence aoade by the Issuer to Level 3 LLC in
an aggregate principal amount of $550 million, eseinting the gross proceeds to the Issuer fronssiance of the 12.25% Notes, is the
obligor on an existing intercompany demand note {#011 Floating Rate Proceeds Note”) to the Issmewidence a loan made by the Issuer
to Level 3 LLC in an aggregate principal amoun$®50 million, representing the gross proceedsédshluer from the issuance of the 2011
Floating Rate Notes, and is the obligor on an sgsntercompany demand note (the “9.25% Proceeute’\to the Issuer to evidence a loan
made by the Issuer to Level 3 LLC in an aggregétejpal amount of $1.250 billion, representing tiress proceeds to the Issuer from the
issuance of the 9.25% Notes. As of March 31, 2@ putstanding principal amount of the Parentrbapany Note was approximately
$15.7 billion, the principal amount outstanding enthe 10.75% Proceeds Note was approximately $®mithe principal amount outstandi
under the 12.25% Proceeds Note was $550 millianptincipal amount outstanding under the 2011 FigeRate Proceeds Note was
$6 million, the 9.25% Proceeds Note was issuedhiaggregate principal amount of $600 million ondbetr 30, 2006 and was amended and
restated to increase the aggregate principal antou$it.250 billion on December 28, 2006. On Mar8h2007, Level 3, as guarantor, the
Issuer, as borrower, Merrill Lynch Capital Corpavat as administrative agent and collateral agamd, certain other agents and certain lenders
entered into a credit agreement (the “New Credite&gnent”) pursuant to which the lenders extendgtl.4 billion senior secured term loan to
the Issuer. The Issuer lent the proceeds of time liggin to Level 3 LLC in return for an intercompaigmand note issued by Level 3 LLC (the
“Loan Proceeds Note”). The Issuer’s obligationsanttie New Credit Agreement are secured by thenPareercompany Note, the 10.75%
Proceeds Note, the Loan Proceeds Note, the 20htifidoRate Proceeds Note, the 12.25% Proceeds thet8,25% Proceeds Note and the
Offering Proceeds Notes. Each of the 10.75% PrecBiede, the 12.25% Proceeds Note, the 2011 Flo&atg Proceeds Note, the 9.25%
Proceeds Note and the Offering Proceeds Notes wiasdinated to the Loan Proceeds Note pursuant tovanibus subordination agreement
by and among the Issuer, Parent and Level 3 LLGfAdarch 31, 2007, the principal amount outstagdinder the Loan Proceeds Note was
$1.4 billion. Parent and the Issuer entered int $wbordination agreement (the “Subordination Agrerts”) that provides that upon a total or
partial liquidation, dissolution or winding up oélzel 3 LLC or in a bankruptcy, reorganization, insacy, receivership or similar proceeding
relating to Level 3 LLC or its Property, (a) thaugr will be entitled to receive payment in fulldash of the Offering Proceeds Notes before
Level 3 LLC may make any payment of principal ofrterest on the Parent Intercompany Note to Paaent (b) until the Offering Proceeds
Notes are paid in full in cash, any distributionthich Parent would be entitled but for the Submation Agreements will be made to the Is¢
as its interests may appear. If a distribution &lento Parent that because of the Subordinatioaefgents should not have been made to
Parent, Parent shall hold such distribution inttfasthe Issuer and pay it over to the Issuehadssuer’s interests may appear. No right of the
Issuer to enforce the subordination of the Offefngceeds Notes shall be impaired by any act buréato act by the Issuer or by its failure to
comply with the Subordination Agreements. Pardmg,|lssuer and Level 3 LLC will be restricted framkihg certain actions with respect to the
Offering Proceeds Notes, the Parent

67



Table of Contents

Intercompany Note and the Subordination Agreemasitset forth in the covenant described below ufid€ertain Covenants—Limitation on
Actions with respect to Existing Intercompany Ohtigns.” The Parent Intercompany Note is suboréithan the same terms to the 10.75%
Proceeds Note, the 12.25% Proceeds Note, the 20&firf§ Rate Proceeds Note and the 9.25% Proceetdsds the Parent Intercompany N
is subordinated to the Offering Proceeds Noteadufition, the Issuer and Level 3 LLC entered imto bffering proceeds note subordination
agreements that subordinate the right of the Issupayment under the Offering Proceeds Notesdaitfit of the Issuer (in its capacity as
borrower under the New Credit Agreement) to paynuader the Loan Proceeds Note upon the liquidatasolution or winding up of Level
LLC or in a bankruptcy, reorganization, insolvenmgeivership or similar proceeding relating to &€e¥ LLC or its property. The 10.75%
Proceeds Note, the 12.25% Proceeds Note, the 9268&eds Note are subordinated on the same tertins kman Proceeds Note as the
Offering Proceeds Notes are subordinated to the IRvaceeds Note. Accordingly, the right of the &si0 payment under the Offering
Proceeds Notes mri passuo the right of the Issuer to payment under th&3% Proceeds Note, the 12.25% Proceeds Note, HeF204ting
Rate Proceeds Note and the 9.25% Proceeds Note.

As a condition to Incurring specified types of Dehtsuant to the covenants described below undeZértain Covenants-imitation on
Consolidated Debt,” “—Certain Covenants—Limitatiom Debt of the Issuer and Issuer Restricted Sudr#édi” and “—Certain Covenants—
Limitation on Actions with respect to Existing Iniempany Obligations,” Restricted Subsidiaries Wwélrequired to guarantee (an “Offering
Proceeds Notes Guarantee”) Level 3 LLC’s obligatiander the Offering Proceeds Notes and, in cecieéamstances, subordinate the Debt
that is Incurred to such Offering Proceeds Notear&utee.

The Offering Proceeds Notes Guarantee of an OffdPimceeds Notes Guarantor will be released (edmmection with any sale or other
disposition of all or substantially all of the assef that Offering Proceeds Notes Guarantor (idicig by way of merger or consolidation) to a
Person that is not (either before or after giviffga to such transaction) Parent or a Restrictdos&liary, if the sale or other disposition of all
or substantially all of the assets of that Offerifrgceeds Notes Guarantor complies with the covetestribed under “—Certain Covenants—
Limitation on Asset Dispositions” (or Parent caesf in an Officers’ Certificate to the Trustee thatill comply with the requirements of such
covenant relating to application of the proceedsumh sale or disposition), (b) in connection veitty sale of all of the Capital Stock of an
Offering Proceeds Notes Guarantor to a Persorighmdt (either before or after giving effect to kuransaction) Parent or a Restricted
Subsidiary, if the sale of all such Capital Sto€khat Offering Proceeds Notes Guarantor compliils the covenant described under “ —
Certain Covenants—Limitation on Asset Dispositiof@” Parent certifies in an Officers’ Certificatethe Trustee that it will comply with the
requirements of such covenant relating to appbecatif the proceeds of such sale or disposition)if @arent properly designates any Restrit
Subsidiary that is an Offering Proceeds Notes Guaras an Unrestricted Subsidiary pursuant tactvenant described under “—Certain
Covenants—Limitation on Designations of UnrestidcBubsidiaries” or (d) if the Issuer exercisesléual defeasance option or covenant
defeasance option as described under “—SatisfaatidrDischarge of the Indentures; Defeasance.”

An Offering Proceeds Notes Guarantor and Level 8 Iohay enter into an agreement or arrangement thaides that the payment
obligation on an Offering Proceeds Notes Guarafeed in the case of Level 3 LLC, on the Offeringd&reds Notes) of an Offering Proceeds
Notes Guarantor (other than Parent or any SistetriReed Subsidiary) be expressly subordinatedhintankruptcy, liquidation or winding t
proceeding of such Offering Proceeds Notes Guaraatihe prior payment in full in cash of all okditipns of such Offering Proceeds Notes
Guarantor or Level 3 LLC, as applicable, under @uarantee of, or obligation as borrower under,@oylified Credit Facility Incurred by
Parent or a Restricted Subsidiary in accordande elétuse (ii) of paragraph (b) of the covenant dbed under “ —Certain Covenants—
Limitation on Consolidated Debt” or clause (ii)pdragraph (b) of the covenant described under “+tate€Covenants—Limitation on Debt of
the Issuer and Issuer Restricted SubsidiarigsiVided, howevethat (x) the terms of the subordination of an OffgrProceeds Notes
Guarantee, or in the case of Level 3 LLC, the @ffpProceeds Notes, to any such Guarantee of gyatinn as borrower under a Qualified
Credit Facility may not eliminate or otherwise

68



Table of Contents

adversely affect the subordination of the paymétigation on any other Debt of such Offering Prateblotes Guarantor or Level 3 LLC, as
applicable, to the payment obligation of the OffgrProceeds Notes Guarantee of such Offering Pdsdeetes Guarantor, or in the case of
Level 3 LLC, the Offering Proceeds Notes, and ¢y &uarantee (other than a Guarantee of such @uhfredit Facility) by such Offering
Proceeds Notes Guarantor or Level 3 LLC, as apphkcaf the 10.75% Notes, the 12.25% Notes, thel Zddating Rate Notes, the 9.25%
Notes or any other Debt of Parent or any SistetriRésd Subsidiary also shall be expressly subateich in any bankruptcy, liquidation
winding up proceeding of such Offering ProceedseNd@uarantor or Level 3 LLC, as applicable, topgher payment in full in cash of all
obligations of such Offering Proceeds Notes Guaramtt Level 3 LLC, as applicable, under its Guaegandf such Qualified Credit Facility to at
least the same extent and on the same terms addioos as the subordination provisions applicablsuch Offering Proceeds Notes
Guarantor’'s Offering Proceeds Notes Guarantee vell2LLC's obligation on the Offering Proceeds bkt

Certain Covenants

Covenant SuspensioBet forth below are summaries of certain covenamt$ained in the Indentures. During any periodrogt(a
“Suspension Period”) that (i) the ratings assigtethe Floating Rate Notes or the 8.75% Notes lili bbthe Rating Agencies are Investment
Grade Ratings and (i) no Default or Event of Ddéffaas occurred and is continuing under the apbleéndenture, Parent and the Restricted
Subsidiaries with respect to the Floating Rate Blotethe 8.75% Notes, as the case may be, wibbaaubject to the following covenants of
applicable Indenture described below under “—Litta on Consolidated Debt,” “—Limitation on Debt thfe Issuer and Issuer Restricted
Subsidiaries,” “Limitation on Restricted Payments;~Limitation on Dividend and Other Payment Redtdns Affecting Restricted
Subsidiaries,” clause (i)(a) of “—Limitation on 8adnd Leaseback Transactions,” “—Limitation on A&ispositions,” “—Limitation on
Issuance and Sales of Capital Stock of Restrictdxbifiaries” (other than the first two sentencesebf), “—Transactions with Affiliates,”
clause (b) of “—Limitation on Designations of Unirésted Subsidiaries,” and clauses (c) and (dheffirst and second paragraphs of “—
Mergers, Consolidations and Certain Sales of Asgetdlectively, the “Suspended Covenants”). In theent that Parent and the Restricted
Subsidiaries are not subject to the Suspended @otemith respect to the Floating Rate Notes oBti8% Notes for any period of time as a
result of the preceding sentence and, on any subsédate (the “Reversion Date”), one or both ef/ating Agencies withdraws its ratings or
downgrades the ratings assigned to the Notes &f Seiges below the required Investment Grade Raiing Default or Event of Default occ
and is continuing, then Parent and the Restrictdasigiaries will thereafter again be subject to$luspended Covenants with respect to the
Notes of such series and calculations of the amauaitable to be made as Restricted Payments thdeovenant described un¢—

Limitation on Restricted Payments” will be madefasugh the covenant described under “—LimitatiorR&stricted Payments” had been in
effect during the entire period of time from theddarement Date. On the Reversion Date, all Dehtriad during the Suspension Period will
be classified to have been Incurred pursuant tagsaph (a) or one of the clauses set forth in papg(b) of the covenant described under “—
Limitation on Consolidated Debt” or paragraph (apoe of the clauses set forth in paragraph (thefcovenant described under Limitation

on Debt of the Issuer and Issuer Restricted Sudrsgdi” (n each case to the extent such Debt would be pexdrto be Incurred thereunder a:
the Reversion Date and after giving effect to Dabtrred prior to the Suspension Period and outtgnon the Reversion Date). To the extent
such Debt would not be permitted to be Incurrecspant to paragraph (a) or one of the clauses gétifoparagraph (b) of the covenant
described under “—Limitation on Consolidated Deft’paragraph (a) or one of the clauses set forgfaragraph (b) of the covenant described
under “—Limitation on Debt of the Issuer and IssRestricted Subsidiaries,” such Debt will be deertweldave been outstanding on the
Measurement Date, so that it is classified as gechunder clause (v) of paragraph (b) of the camédescribed under “—Limitation on
Consolidated Debt” or clause (iii) of paragraphdbjhe covenant described under “—Limitation orbbef the Issuer and Issuer Restricted
Subsidiaries.” If the Incurrence of any Debt byesRicted Subsidiary during the Suspension Periodldvhave been prohibited or conditioned
upon such Restricted Subsidiary entering into &N&arantee and an Offering Proceeds Notes Guarhatkthe covenants described under
“—Limitation on Consolidated Debt” and “ —Limitatioon Debt of the Issuer and Issuer Restricted Sigsg@s” been in effect at the time of
such Incurrence, such Restricted Subsidiary shédiréento a Note Guarantee and an Offering
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Proceeds Notes Guarantee that are senior to oregued with such Debt within ten days after the é&sion Date. For purposes of determining
compliance with the covenant described under “—tation on Asset Dispositionsgh the Reversion Date, the Net Available Proceems fll
Asset Sales not applied in accordance with thertaviewill be deemed to be reset to zero. Notwithditzg the foregoing, neither (a) the
continued existence, after the date of such witldtar downgrade, of facts and circumstances dgatibns that were Incurred or otherwise
came into existence during a Suspension Periodmdhe performance of any such obligations, statistitute a breach of any covenant set
forth in the Indenture or cause a Default or Exdridefault thereundeprovided, howeverthat (1) Parent and its Restricted Subsidiariés d
not Incur or otherwise cause such facts and cirtamegs or obligations to exist in anticipation afithdrawal or downgrade below investment
grade, (2) Parent reasonably believed that sualriexce or actions would not result in such a wlkdl or downgrade and (3) if so required
each Restricted Subsidiary shall have enteredaiiiote Guarantee and an Offering Proceeds Notesa@iea within the specified time period.
For purposes of clauses (1) and (2) in the pregestimtence, anticipation and reasonable belieftmeajetermined by Parent and shall be
conclusively evidenced by a board resolution tchsféect adopted in good faith by the Board of Dices of Parent. In reaching their
determination, the Board of Directors may, but neetd consult with the Rating Agencies.

Each Indenture contains, among others, the follgwiovenants:

Limitation on Consolidated Debfa) Parent may not, and may not permit any Restti€ubsidiary (other than to the extent permitted b
paragraph (b) of the covenant described under “—thiion on Debt of the Issuer and Issuer Restri&aldsidiaries”) to, directly or indirectly,
Incur any Debtprovided, howeverthat Parent or any Restricted Subsidiary (subjedhe case of the Issuer and any Issuer Resdrict
Subsidiary, to the covenant described under “—latioh on Debt of the Issuer and Issuer RestrictdasBiaries”)may Incur any Debt if, afte
giving pro forma effect to such Incurrence andrgreipt and application of the net proceeds theremDefault or Event of Default would
occur as a consequence of such Incurrence or himgimy following such Incurrence and either (igttatio of (A) the aggregate consolidated
principal amount (or, in the case of Debt issuea discount, the then-Accreted Value) of Debt aeRtand its Restricted Subsidiaries
outstanding as of the most recent available qugnterannual balance sheet, after giving pro foeffact to the Incurrence of such Debt and
other Debt Incurred or repaid since such balaneetsifiate and the receipt and application of therteeds thereof, to (B) Pro
Forma Consolidated Cash Flow Available for Fixedf@es for Parent and its Restricted Subsidiariethéofour full fiscal quarters next
preceding the Incurrence of such Debt for whichsotidated financial statements are available, waeldess than 5.0 to 1.0, or (ii) Parent’s
Consolidated Capital Ratio as of the most receatl@le quarterly or annual balance sheet, afteéngipro forma effect to (x) the Incurrence
such Debt and any other Debt Incurred or repaidessuch balance sheet date, (y) the issuance dapiyal Stock (other than Disqualified
Stock) of Parent since such balance sheet datading the issuance of any Capital Stock to beddszoncurrently with the Incurrence of such
Debt, and (z) the receipt and application of thiepmeceeds of such Debt or Capital Stock, as tke ozay be, is less than 2.25 to 1.0.

(b) Notwithstanding the foregoing limitation, Paren any Restricted Subsidiary (other than thedssu any Issuer Restricted Subsidii
except to the extent permitted by the covenantriest under “—Limitation on Debt of the Issuer degluer Restricted Subsidiaries”) may
Incur any and all of the following (each of whidiedl be given independent effect):

(i) Debt under the Notes (including any New Notsied in exchange therefor), any Note Guarantesspect of the Notes or any
Offering Proceeds Notes Guarantee in respect dbffexing Proceeds Notes;

(il) Debt under Credit Facilities in an aggregategpal amount outstanding or available (togethih the sum of (A) the amount
of any outstanding Debt Incurred pursuant to clgiisef paragraph (b) of the covenant describedarrf—Limitation on Debt of the
Issuer and Issuer Restricted Subsidiaries,” plggi8 amount of all refinancing Debt outstandingeailable pursuant to clause (vi) of
paragraph (b) of the covenant described under “—ithaiion on Debt of the Issuer and Issuer Restri&ebsidiaries” in respect of Debt
previously Incurred pursuant to clause (ii) of maegh (b) of the covenant described under
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“—Limitation on Debt of the Issuer and Issuer Riegtd Subsidiaries,” plus (C) the amount of alimahcing Debt outstanding or
available pursuant to clause (viii) below in redpgfdDebt previously Incurred pursuant to this slaii)) at any one time not to exceed
the greater of (x) $750 million and (y) 1.5 tima® Forma Consolidated Cash Flow Available for Fix3dthrges of Parent and its
Restricted Subsidiaries for the four full fiscalgiers next preceding the Incurrence of such Dabivhich consolidated financial
statements are available, which amount shall bex@eently reduced by the amount of Net AvailablecBeals used to repay Debt under
the Credit Facilities or any refinancing Debt ispect of the Credit Facilities Incurred pursuantiguse (vi) of paragraph (b) of the
covenant described under “—Limitation on Debt @ thsuer and Issuer Restricted Subsidiaries” arseldviii) below, and not reinvested
in Telecommunications/IS Assets or used to purchiiges or repay other Debt, pursuant to and asifiethby the covenant described
under “—Limitation on Asset Dispositions;”

(iif) Purchase Money Debgrovided, howeverthat the amount of such Purchase Money Debt doesxceed 100% of the cost of
the construction, installation, acquisition, leadevelopment or improvement of the applicable Tatemunications/IS Assets;

(iv) Subordinated Debt of Paremptovided, howeverthat the aggregate principal amount (or, in theecof Debt issued at a
discount, the Accreted Value) of such Debt, togettith any other outstanding Debt Incurred pursudarihis clause (iv), shall not exce
$500 million at any one time (which amount shalpeemanently reduced by the amount of Net Avail&receeds used to repay
Subordinated Debt of Parent, and not reinvestdaklacommunications/IS Assets or used to purchasesdNw repay other Debt, pursuant
to and as permitted by the covenant described urdkimitation on Asset Dispositions”), except toetlextent such Debt in excess of
$500 million (A) is subordinated to all other DetftParent other than Debt Incurred pursuant todlsigse (iv) in excess of such
$500 million limitation, (B) does not provide fdre payment of cash interest on such Debt pridnedStated Maturity of the Notes and
(C) (1) does not provide for payments of principbsuch Debt at stated maturity or by way of a sigkund applicable thereto or by way
of any mandatory redemption, defeasance, retiremrerpurchase thereof by Parent (including angmgation, retirement or repurchase
which is contingent upon events or circumstancaesgkcluding any retirement required by virtuetod acceleration of any payment with
respect to such Debt upon any event of defauletireder), in each case on or prior to the Statedifitatof the Notes, and (2) does not
permit redemption or other retirement (includingguant to an offer to purchase made by Parenttmliiding through conversion into
capital stock of Parent, other than DisqualifiedcBt without any payment by Parent or its Restd@ebsidiaries to the holders thereof)
of such Debt at the option of the holder thereoboprior to the Stated Maturity of the Notes;

(v) Debt outstanding on the Measurement Date;

(vi) Debt owed by Parent to any Restricted Subsjdiat Debt owed by a Restricted Subsidiary to Plaoea Restricted Subsidiary;
provided, howeverthat (A) any Person that Incurs Debt owed to Rtase a Sister Restricted Subsidiary pursuantitodlause (vi) is a
Guarantor and an Offering Proceeds Notes Guargi@p(x) upon the transfer, conveyance or othepakition by such Restricted
Subsidiary or Parent of any Debt so permitted Reeson other than Parent or another Restricted@atysof Parent or (y) if for any
reason such Restricted Subsidiary ceases to bsetad® Subsidiary, the provisions of this cla@ggshall no longer be applicable to
such Debt and such Debt shall be deemed to havelbeerred by the issuer thereof at the time ohsuansfer, conveyance or other
disposition or when such Restricted Subsidiary eg#s be a Restricted Subsidiary and (C) the payoigdigation of such Debt (if
clause (A) above applies) is expressly subordineteshy bankruptcy, liquidation or winding up precéng of the obligor to the prior
payment in full in cash of all obligations with pest to the Offering Proceeds Notes Guaranteedf 8ifering Proceeds Notes
Guarantor; and provided further, however, that eeigm Restricted Subsidiary need not become a @t@rar an Offering Proceeds
Notes Guarantor pursuant to clause (A) above sath time and only so long as such Foreign ResttiSubsidiary Guarantees any other
Debt of Parent or any Domestic Restricted Subsjdiar
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(vii) Debt Incurred by a Person prior to the tird§ uch Person became a Restricted Subsidiarys8) Person merges into or
consolidates with a Restricted Subsidiary or (Gjther Restricted Subsidiary merges into or conatdisl with such Person (in a
transaction in which such Person becomes a Restrifubsidiary), which Debt was not Incurred in@pétion of such transaction and
was outstanding prior to such transaction;

(viii) Debt Incurred to renew, extend, refinancefehse, repay, prepay, repurchase, redeem, estzhange or refund (each, a
“refinancing”) Debt Incurred pursuant to paragrdahabove or clause (i), (i), (iii), (v), (vii) qii) of this paragraph (b) or this
clause (viii), in an aggregate principal amountif@gsued at a discount, the then-Accreted Vaha)to exceed the aggregate principal
amount (or if issued at a discount, the then-Aeddtalue) of and accrued interest on the Debt Bioameced plus the amount of any
premium required to be paid in connection with stefinancing pursuant to the terms of the Debtedimanced or the amount of any
premium reasonably determined by the board of thre@f Parent as necessary to accomplish suaharefing by means of a tender offer
or privately negotiated repurchase, plus the ex@®n§Parent Incurred in connection with such eafing;provided, howeverthat
(A) if the Person that originally Incurred the Débtbe refinanced became, or would have been redjtirbecome if not already, a
Guarantor or an Offering Proceeds Notes Guaraistarrasult of the Incurrence of the Debt beingheefted in accordance with this
covenant, (1) the Person that Incurs the refinanBiebt pursuant to this clause (viii) shall be afuntor and an Offering Proceeds Notes
Guarantor and (2) if the Debt to be refinanceditsosdinated to the Offering Proceeds Notes Guagamitsuch Offering Proceeds Notes
Guarantor, the refinancing Debt shall be subordithad the same extent to the Offering ProceedsaNBtarantee of the Offering
Proceeds Notes Guarantor Incurring such refinanDiglgt, (B) the refinancing Debt shall not be seimiatight of payment to the Debt t
is being refinanced and (C) in the case of anyeagfting of Debt Incurred pursuant to paragraplalfaye or clause (i), (v), (vii) or
(xii) or, if such Debt previously refinanced Dehturred pursuant to any such clause, this clausg (ke refinancing Debt by its terms,
or by the terms of any agreement or instrumentyansto which such Debt is issued, (x) does notigefor payments of principal of
such Debt at stated maturity or by way of a sinKimgd applicable thereto or by way of any mandategemption, defeasance, retiren
or repurchase thereof by Parent or any RestrictdgiSiary (including any redemption, retirementepurchase which is contingent upon
events or circumstances, but excluding any retirgmegjuired by virtue of the acceleration of anyrpant with respect to such Debt uj
any event of default thereunder), in each case fithe time the same are required by the terntkeoDebt being refinanced and (y) d
not permit redemption or other retirement (inclgdpursuant to an offer to purchase made by PareartyRestricted Subsidiary) of such
Debt at the option of the holder thereof priortie time the same are required by the terms of #1& Being refinanced, other than, in the
case of clause (x) or (y), any such payment, rediempr other retirement (including pursuant toodifer to purchase made by Parent)
which is conditioned upon a change of control pantdo provisions substantially similar to thosea#@ed under “—Change of Control
Triggering Event” or upon an asset sale pursuaptdwisions substantially similar to those desatibeder “—Limitation on Asset
Dispositions;”

(ix) Debt (A) in respect of performance, suretyappeal bonds, Guarantees, letters of credit ortmeisement obligations Incurred
or provided in the ordinary course of business gagithe performance of contractual, franchiseséeaelf-insurance or license
obligations and not in connection with the Incuoeif Debt or (B) in respect of customary agreesmprbviding for indemnification,
adjustment of purchase price after closing, orlsingbligations, or from Guarantees or lettersrefiit, surety bonds or performance
bonds securing any such obligations of Parent piofiits Restricted Subsidiaries pursuant to sugrle@ments, Incurred in connection
with the disposition of any business, assets otrResd Subsidiary of Parent (other than Guarantéésdebtedness Incurred by any
Person acquiring all or any portion of such businassets or Restricted Subsidiary of Parent fopthrpose of financing such acquisiti
and in an aggregate principal amount not to extieedross proceeds actually received by ParentyoRastricted Subsidiary in
connection with such disposition;

(x) Debt consisting of Permitted Interest Rate arr€ncy Protection Agreements;
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(xi) Debt not otherwise permitted to be Incurredguant to clauses (i) through (x) above or clauggk{elow, which, together with
any other outstanding Debt Incurred pursuant ® ¢tause (xi), has an aggregate principal amouninnexcess of $50 million at any tir
outstanding; and

(xii) Issue Date Purchase Money Debt and Debt utideExisting Notes and the related indenturesamydrestricted subsidiary
guarantees issued prior to the Issue Date in aanosdwith such related indentures.

Notwithstanding any other provision of this “—Liraiton on Consolidated Debt” covenant, the maximumoant of Debt that Parent or
any Restricted Subsidiary may Incur pursuant t® ‘thiLimitation on Consolidated Debt” covenant shaidt be deemed to be exceeded due
solely to the result of fluctuations in the exchamgtes of currencies.

For purposes of determining any particular amotiebt under this “ —Limitation on Consolidated @ebovenant, (1) Guarantees,
Liens or obligations with respect to letters ofditsupporting Debt otherwise included in the detieation of such particular amount shall not
be included and (2) any Liens granted for the bienéthe Notes pursuant to the provisions refetceth the “—Limitation on Liens” covenant
described below shall not be treated as Debt. Bgrgses of determining compliance with this “—Liatibn on Consolidated Debt” covenant,
in the event that an item of Debt meets the cétefimore than one of the types of Debt describeatié above clauses, Parent, in its sole
discretion, shall classify such item of Debt antiydoe required to include the amount and type ehdbebt in one of such clauses.

Limitation on Debt of the Issuer and Issuer Ret#rdcSubsidiarieqa) The Issuer may not, and may not permit anyeisRestricted
Subsidiary to, directly or indirectly, Incur any Bteprovided, howeverthat (i) the Issuer or (ii) any Issuer RestricBdbsidiary may incur any
Debt if, after giving pro forma effect to such Immnce and the receipt and application of the matgeds thereof, no Default or Event of
Default would occur as a consequence of such Ieoae or be continuing following such Incurrence tredissuer Debt Ratio would be less
than (1) 4.0 to 1.0, if such Debt is Incurred ompoor to March 15, 2008 and (2) 3.75 to 1.0, iflsDebt is Incurred after March 15, 2008;
provided, howeve, that any Issuer Restricted Subsidiary that In@ebt pursuant to this paragraph (a) is a Guarartdran Offering Proceeds
Notes Guaranto

(b) Notwithstanding the foregoing limitation, thesuer or any Issuer Restricted Subsidiary may lanyrand all of the following (each of
which shall be given independent effect):

(i) Debt of the Issuer or any Issuer Restrictedsliary under the Notes (including any New Notesiésl in exchange therefor), ¢
Note Guarantee in respect of the Notes or any @ffdProceeds Notes Guarantee in respect of theiff@roceeds Notes;

(i) Debt of the Issuer or any Issuer RestrictetdSdiary under Credit Facilities in an aggregaiagpal amount outstanding or
available (together with the sum of (A) the amooiny outstanding Debt Incurred pursuant to cldiisef paragraph (b) of the
covenant described under “—Limitation on ConsokdabDebt,” plus (B) the amount of all refinancingtDeutstanding or available
pursuant to clause (viii) of paragraph (b) of thgenant described under “—Limitation on Consolidabebt” in respect of Debt
previously Incurred pursuant to clause (ii) of gmegoh (b) of the covenant described under “—Linvtabn Consolidated Debt,” plus
(C) the amount of all refinancing Debt outstandimgvailable pursuant to clause (vi) below in respé Debt previously Incurred
pursuant to this clause (ii)) at any one time natceed the greater of (x) $750 million and (¥ imes Pro Forma Consolidated Cash
Flow Available for Fixed Charges of Parent andRestricted Subsidiaries for the four full fiscalagiers next preceding the Incurrence of
such Debt for which consolidated financial statetaeme available, which amount shall be permaneatlyced by the amount of Net
Available Proceeds used to repay Debt under thditOracilities (or any refinancing Debt in respetthe Credit Facilities Incurred
pursuant to clause (viii) of paragraph (b) of tkgenant described under “ —Limitation on ConsokdbbDebt” or clause (vi) below), and
not reinvested in Telecommunications/IS Assetsseduo purchase Notes or repay other Debt, pursaamtd as permitted by the
covenant described under “—Limitation on Asset D&fons;”
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(iii) Debt of the Issuer or any Issuer RestrictedbSdiary outstanding on the Measurement Date;

(iv) Debt owed by the Issuer to a Restricted Subsjd Debt owed by an Issuer Restricted Subsidiafyarent or a Restricted
Subsidiary (including Debt owed by an Issuer Rettd Subsidiary to another Issuer Restricted Sidrgid and Debt with an aggregate
principal amount not in excess of $10 million ay &ime outstanding owed by the Issuer to ParemingrSister Restricted Subsidiary;
provided, howeverthat (A) any Issuer Restricted Subsidiary thauihs Debt owed to Parent or a Sister Restrictediflisiny pursuant to
this clause (iv) is a Guarantor and an OfferingcBenls Notes Guarantor, (B) (xX) upon the transteryeyance or other disposition by
such Issuer Restricted Subsidiary or the IssuangfDebt so permitted to a Person other than theetsor another Issuer Restricted
Subsidiary or (y) if for any reason such Issuertfk@ed Subsidiary ceases to be an Issuer Regtri&tbsidiary, the provisions of this
clause (iv) shall no longer be applicable to suefbttand such Debt shall be deemed to have beerrdddoy the issuer thereof at the ti
of such transfer, conveyance or other dispositiowlten such Issuer Restricted Subsidiary ceases &m Issuer Restricted Subsidiary
and (C) the payment obligation of such Debt (iLsk (A) above applies) is expressly subordinatethinbankruptcy, liquidation or
winding up proceeding of the obligor to the priayment in full in cash of all obligations with res to the Notes or the Offering
Proceeds Notes Guarantee of such Offering Prodéetts Guarantor, respectively; and provided fusthewever, that a Foreign
Restricted Subsidiary need not become a Guarantam ©ffering Proceeds Notes Guarantor pursuacigtese (A) above until such time
and only so long as such Foreign Restricted Subrgidsuarantees any other Debt of Parent or any BoeRestricted Subsidiary;

(v) Debt Incurred by a Person (other than PareangrSister Restricted Subsidiary) prior to theetifA) such Person became an
Issuer Restricted Subsidiary, (B) such Person nsdrde or consolidates with an Issuer Restrictelsgliary or (C) an Issuer Restricted
Subsidiary merges into or consolidates with suaisdte(in a transaction in which such Person becamdssuer Restricted Subsidiary),
which Debt was not Incurred in anticipation of sti@nsaction and was outstanding prior to suctstation;provided, howeverthat
after giving effect to the Incurrence of any Debtguant to this clause (v), the Issuer could Iatueast $1.00 of additional Debt purst
to paragraph (a) above computed using “5.0 to dafier than “4.0 to 1.0” or “3.75 to 1.0", as these may be, as it appears therein and
such Person or the Issuer Restricted Subsidianywhich such Person merges or consolidates is aa@toa and an Offering Proceeds
Notes Guarantor;

(vi) Debt of the Issuer or any Issuer Restrictedsidiary Incurred to renew, extend, refinance, deée repay, prepay, repurchase,
redeem, retire, exchange or refund (each, a “redimg”) Debt of the Issuer or any Issuer RestriGedbsidiary Incurred pursuant to
paragraph (a) above or clause (i), (ii), (iii),, () or (xi) of this paragraph (b) or this clays®, in an aggregate principal amount (or if
issued at a discount, the then-Accreted Value}mekceed the aggregate principal amount (or ifédsat a discount, the then-Accreted
Value) of and accrued interest on the Debt so aefied plus the amount of any premium required tpdie in connection with such
refinancing pursuant to the terms of the Debt §ioaaced or the amount of any premium reasonahigrdened by the board of directors
of Parent as necessary to accomplish such refingitgi means of a tender offer or privately negetaepurchase, plus the expenses of
the Issuer Incurred in connection with such refoiag; provided, howeverthat (A) if the Person that originally IncurrdwetDebt to be
refinanced became, or would have been requireéc¢orbe if not already, a Guarantor or an OfferingcBeds Notes Guarantor as a re
of the Incurrence of the Debt being refinanceddooadance with this covenant, (1) the Person thairk the refinancing Debt pursuan
this clause (vi) (if not the Issuer) shall be a améor and an Offering Proceeds Notes Guaranto(@nifithe Debt to be refinanced is
subordinated to the Offering Proceeds Notes Gueeanitsuch Offering Proceeds Notes Guarantor gfigancing Debt shall be
subordinated to the same extent to the Offeringé&&ds Notes Guarantee of the Offering ProceedssNa@rantor Incurring such
refinancing Debt, (B) the refinancing Debt shalt he senior in right of payment to the Debt thaiéing refinanced and (C) in the casi
any refinancing of Debt Incurred pursuant to paapfr(a) above or clause (i), (v), (x) or (xi) drsuich Debt previously refinanced Debt
Incurred pursuant to any such clause, this clavigetife refinancing Debt by its terms, or by teems of any agreement or instrument
pursuant to which such Debt
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is issued, (x) does not provide for payments afg@pal of such Debt at stated maturity or by way ainking fund applicable thereto or
by way of any mandatory redemption, defeasancieene¢ént or repurchase thereof by the Issuer orsswyer Restricted Subsidiary
(including any redemption, retirement or repurchabéh is contingent upon events or circumstanbaesexcluding any retirement
required by virtue of the acceleration of any pagtneith respect to such Debt upon any event ofdethereunder), in each case prior to
the time the same are required by the terms ob#1& being refinanced and (y) does not permit rgutemm or other retirement (including
pursuant to an offer to purchase made by the Issu@n Issuer Restricted Subsidiary) of such Debieaoption of the holder thereof pr

to the time the same are required by the termBeoDiebt being refinanced, other than, in the cstaase (x) or (y), any such payment,
redemption or other retirement (including pursuardn offer to purchase made by the Issuer) whiconditioned upon a change of
control pursuant to provisions substantially simitathose described under “—Change of Control @ering Event” or upon an asset sale
pursuant to provisions substantially similar tosalescribed under “—Limitation on Asset Disposi$id

(vii) Debt of the Issuer or any Issuer RestrictedSdiary (A) in respect of performance, suretyappeal bonds, Guarantees, letters
of credit or reimbursement obligations Incurregpmvided in the ordinary course of business segutie performance of contractual,
franchise, lease, self-insurance or license ohtigatand not in connection with the Incurrence ebbor (B) in respect of customary
agreements providing for indemnification, adjustinafrpurchase price after closing, or similar oatigns, or from Guarantees or letters
of credit, surety bonds or performance bonds seguany such obligations of the Issuer or any IsRestricted Subsidiary pursuant to
such agreements, Incurred in connection with tpatiition of any business, assets or Issuer Restrigubsidiary (other than Guarantees
of Indebtedness Incurred by any Person acquiringr any portion of such business, assets or ISRestricted Subsidiary for the purpose
of financing such acquisition) and in an aggregeiiecipal amount not to exceed the gross proceetlslly received by the Issuer or any
Issuer Restricted Subsidiary in connection withhsdisposition;

(viii) Debt of the Issuer or any Issuer RestricBdbsidiary consisting of Permitted Interest Rat€amrency Protection Agreements;

(ix) Debt of any Foreign Restricted Subsidiaryfwd tssuer not otherwise permitted to be Incurredymnt to clause (i) through
(viii) above or clause (x) below, which, togethdthwany other outstanding Debt Incurred pursuarhi® clause (ix) has an aggregate
principal amount not in excess of $100 million ay &ime outstanding;

(x) Issue Date Purchase Money Debt initially Inedrby the Issuer or any Issuer Restricted Subgidiaanother Person that
became an Issuer Restricted Subsidiary on or béfieréssue Date; and

(xi) Debt under the 10.75% Notes, the 12.25% Ndtes2011 Floating Rate Notes or the 9.25% Notaseid prior to the Issue De

Notwithstanding any other provision of this “—Liratton on Debt of the Issuer and Issuer Restrictdzsifiaries” covenant, the
maximum amount of Debt the Issuer or any IssuetriRésd Subsidiary may Incur pursuant to this “—litistion on Debt of the Issuer and
Issuer Restricted Subsidiaries” covenant shalbeadeemed to be exceeded due solely to the rdddttuations in the exchange rates of
currencies.

For purposes of determining any particular amotiebt under this “ —Limitation on Debt of the I€stand Issuer Restricted
Subsidiaries” covenant, (1) Guarantees (other Gwaarantees of Debt of Parent or any Sister Restri8ubsidiary that are not Guarantees of
Debt Incurred by Parent or any Sister Restrictdas&liary pursuant to clause (ii) of paragraph @ithe covenant described under “—
Limitation on Consolidated Debt”), Liens or obligats with respect to letters of credit supportingbDotherwise included in the determination
of such particular amount shall not be included @)diny Liens granted for the benefit of the Ngiassuant to the provisions referred to in the
“—Limitation on Liens” covenant described below Bimat be treated as Debt. For purposes of deténgicompliance with this “—Limitation
on Debt of the Issuer and Issuer
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Restricted Subsidiaries” covenant, (1) any Debstauiding under the Existing Credit Facility will treated as Incurred on the Issue Date
pursuant to clause (ii) of paragraph (b) of thigestant and (2) in the event that an item of Deb¢tsiehe criteria of more than one of the types
of Debt described in the above clauses, the Isgués, sole discretion, shall classify such itehDebt and only be required to include the
amount and type of such Debt in one of such clauses

Limitation on Restricted Paymen({a) Parent (i) may not, and may not permit any iRastl Subsidiary to, directly or indirectly, deda
or pay any dividend, or make any distribution,éspect of its Capital Stock or to the holders tbgrexcluding any dividends or distributions
which are made solely to Parent or a Restrictegi@igry (and, if such Restricted Subsidiary is ad/holly Owned Subsidiary, to the other
stockholders of such Restricted Subsidiary on arg@ia@ basis or on a basis that results in the pebgi Parent or a Restricted Subsidiary of
dividends or distributions of greater value thawdtuld receive on a pro rata basis) or any dividenrddistributions payable solely in shares of
Capital Stock of Parent (other than Disqualifiedc®) or in options, warrants or other rights touiog Capital Stock of Parent (other than
Disqualified Stock); (ii) may not, and may not péramny Restricted Subsidiary to, purchase, redesrtherwise retire or acquire for value
(x) any Capital Stock of Parent or any Restrictatstdiary of Parent or (y) any options, warrantsights to purchase or acquire shares of
Capital Stock of Parent or any Restricted Subsydisrany securities convertible or exchangeable &htares of Capital Stock of Parent or any
Restricted Subsidiary, except, in any such casesach purchase, redemption or retirement or aitguisor value (A) paid to Parent or a
Restricted Subsidiary (or, in the case of any quaichase, redemption or other retirement or adipiisfor value with respect to a Restricted
Subsidiary that is not a Wholly Owned Subsidiaoythte other stockholders of such Restricted Sudgidin a pro rata basis or on a basis that
results in the receipt by Parent or a RestrictdasBiiary of payments of greater value than it waelckive on a pro rata basis) or (B) paid
solely in shares of Capital Stock (other than Daijied Stock) of Parent; (iii) may not make, ormét any Restricted Subsidiary to make, any
Investment (other than an Investment in ParentRestricted Subsidiary or a Permitted Investmengny Person, including the Designation of
any Restricted Subsidiary as an Unrestricted Sidryidor the Revocation of any such Designatiorpading to the covenant described under
“—Limitation on Designations of Unrestricted Subaiies;” (iv) may not, and may not permit any Res¢éd Subsidiary to, redeem, defease,
repurchase, retire or otherwise acquire or retirevélue, prior to any scheduled maturity, repaynuersinking fund payment, Debt of Parent
which is subordinate in right of payment to thedPduGuarantee or Debt of any Restricted Subsididuigh is subordinate in right of payment
to the Notes (in the case of the Issuer) or theeXBtarantee (in the case of Restricted Subsidiaties than the Issuer) of such Restricted
Subsidiary (other than any redemption, defeasaep@rchase, retirement or other acquisition orgatent for value made in anticipation of
satisfying a scheduled maturity, repayment or sigkiind obligation due within one year thereof)d &m) may not, and may not permit any
Restricted Subsidiary to, issue, transfer, consel},or otherwise dispose of Capital Stock of amgtRcted Subsidiary to a Person other than
Parent or another Restricted Subsidiary if theltésareof is that such Restricted Subsidiary stedise to be a Restricted Subsidiary, in which
event the amount of such “Restricted Payment” dteathe Fair Market Value of the remaining interésany, in such former Restricted
Subsidiary held by Parent and the other RestriStdakidiaries (each of clauses (i) through (v) bairiRestricted Payment”) if: (1) an Event of
Default, or an event that with the passing of ton¢he giving of notice, or both, would constitate Event of Default, shall have occurred and
be continuing, or (2) upon giving effect to suchsRieted Payment, Parent could not Incur at lead®of additional Debt pursuant to the te
of the Indenture described in paragraph (a) of “mitation on Consolidated Debt” above, or (3) upoing effect to such Restricted Payment,
the aggregate of all Restricted Payments made aftarthe Measurement Date, including Restricteghfents made pursuant to clause (A) or
(B) of the proviso at the end of this sentence, Radnitted Investments made on or after the Measeme Date pursuant to clause (i) or (j) of
the definition thereof (the amount of any such Retstd Payment or Permitted Investment, if madeothan in cash, to be based upon Fair
Market Value) exceeds the sum of: (a) 50% of cutiudaConsolidated Net Income of Parent and its fieet Subsidiaries (or, in the case that
Consolidated Net Income of Parent and its Restti€gbsidiaries shall be negative, 100% of suchthegamount) since the end of the last full
fiscal quarter prior to the Measurement Date thioting last day of the last full fiscal quarter exgprior to the date of such Restricted Payr
for which consolidated financial statements
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are available and (b) plus, in the case of any Bation made after the Measurement Date, an amauia éo the lesser of the portion
(proportionate to Parent’s equity interest in thdSdiary to which such Revocation relates) offtae Market Value of the net assets of such
Subsidiary at the time of Revocation and the amofirtvestments previously made (and treated assdriRted Payment) by Parent or any
Restricted Subsidiary in such Subsidigmggvided, howeverthat Parent or a Restricted Subsidiary of Pareayt, without regard to the
limitations in clause (3) but subject to clausgsafid (2), make (A) Restricted Payments in an aggesamount not to exceed the sum of

$50 million and the aggregate net cash proceedd$vest after the Measurement Date (i) as capitalrimrions to Parent, from the issuance
(other than to a Subsidiary or an employee stoakesship plan or trust established by Parent orsaigy Subsidiary for the benefit of their
employees) of Capital Stock (other than Disqualifgtock) of Parent, and (ii) from the issuanceade ®f Debt of Parent or any Restricted
Subsidiary (other than to a Subsidiary, Parennagraployee stock ownership plan or trust estahbtighyeParent or any such Subsidiary for the
benefit of their employees) that after the MeaseneinDate has been converted into or exchangeddpit&t Stock (other than Disqualified
Stock) of Parent and (B) Investments in Personaged in the Telecommunications/IS Business in gmeggite amount not to exceed the after-
tax gain on the sale, after the Measurement D&tgpecial Assets to the extent sold for cash, EGaglivalents, Telecommunications/IS Assets
or the assumption of Debt of Parent or any Restti@ubsidiary (other than Debt that is subordintddtie Notes, the Offering Proceeds Notes
or any applicable Note Guarantee or Offering Prdsé¢otes Guarantee) and release of Parent anestili®ed Subsidiaries from all liability

on the Debt assumed. The aggregate net cash peoegfeded to in the immediately preceding clay#g€) and (A)(ii) shall not be utilized to
make Restricted Payments pursuant to such claosks extent such proceeds have been utilized ke Rarmitted Investments under

clause (i) of the definition of “Permitted Investmg.”

(b) Notwithstanding the foregoing limitation, (ipfent may pay any dividend on Capital Stock of elags of Parent within 60 days after
the declaration thereof if, on the date when thvédend was declared, Parent could have paid swetiedtid in accordance with the foregoing
provisions;provided, howeverthat at the time of such payment of such divijerdother Event of Default shall have occurred laed
continuing (or result therefrom); (ii) Parent mapurchase any shares of its Common Stock or optasquire its Common Stock from
Persons who were formerly directors, officers opkayees of Parent or any of its Subsidiaries oentiffiliates in an amount not to exceed
$3 million in any 12-month period; (iii) Parent aady Restricted Subsidiary may refinance any Déitravise permitted by clause (viii) of
paragraph (b) under “—Limitation on ConsolidatecbDeabove or clause (vi) of paragraph (b) under “imitation on Debt of the Issuer and
Issuer Restricted Subsidiaries” above; (iv) Pasgwt any Restricted Subsidiary may retire or repasetany Capital Stock of Parent or of any
Restricted Subsidiary or any Subordinated Debtas&€Rt in exchange for, or out of the proceeds eftlibstantially concurrent sale (other than
to a Subsidiary of Parent or an employee stock ostrig plan or trust established by Parent or amp Subsidiary for the benefit of their
employees) of, Capital Stock (other than DisquatifStock) of Parengirovided, howeverthat the proceeds from any such exchange ow$ale
Capital Stock shall be excluded from any calculaparsuant to clause (A)(i) in the proviso at the ef paragraph (a) above or pursuant to
clause (b) of the definition of “Invested Capitadhd (v) Parent may pay cash dividends in any atnooinin excess of $50 million in any 12-
month period in respect of Preferred Stock of Paf@her than Disqualified Stock). The Restricteyents described in the foregoing clat
(i), (i) and (v) shall be included in the calcutat of Restricted Payments; the Restricted Payndegsribed in clauses (i) and (iv) shall be
excluded in the calculation of Restricted Payments.

(c) The Issuer may not, and may not permit anyds&estricted Subsidiary to, pay any dividend okenany distribution in respect of
shares of its Capital Stock held by Parent or ee6Restricted Subsidiary (whether in cash, sdesrir other Property) or any payment
(whether in cash, securities or other Propertyacrount of the purchase, redemption, retiremenuliaition, cancellation or termination of any
such shares of Capital Stock (all such dividenddridutions and payments being referred to heasifiParent Transfers”), other than (i) Parent
Transfers at such times and in such amounts akl#hakcessary to permit Parent to pay adminisgakpenses attributable to the operations
of its Restricted Subsidiaries, (ii) Parent Trarsft such times and in such amounts as are suffitor Parent to make the timely payment of
interest, premium (if any)
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and principal (whether at stated maturity, by wég sinking fund applicable thereto, by way of angndatory redemption, defeasance,
retirement or repurchase thereof, including up@ndbcurrence of designated events or circumstasrdesg virtue of acceleration upon an event
of default, or by way of redemption or retirementhee option of the holder of the Debt of Paremt]uding pursuant to offers to purchase)
according to the terms of any Debt of Parent, Hayent Transfers (A) to permit Parent to satisfybligations in respect of stock option plans
or other benefit plans for management or emplopé&arent and its Subsidiaries, (B) to permit Parepay dividends on Preferred Stock of
Parent in an amount not to exceed the aggregatasbtproceeds received by Parent (1) after Septedih 1999, from the issuance of Capital
Stock, and (2) from the issuance or sale of DelftasEnt or any Restricted Subsidiary that afteteSeper 30, 1999, has been converted into or
exchanged for Capital Stock of Parent, (C) in amuahamount not to exceed 50% of Parent’s Congeléitlslet Income for the prior fiscal year
and (D) Parent Transfers in amounts not to exdee@mount required by Parent to pay accrued andidinpterest on any Debt of Parent due
upon the conversion, exchange or purchase of seth ibBto, for or with Capital Stock of Parent ang @dditional Parent Transfers after
October 1, 2003 in a principal amount not to exc®s@ million in the aggregate.

Limitation on Dividend and Other Payment Restrictid\ffecting Restricted Subsidiariés) Parent may not, and may not permit any
Restricted Subsidiary to, directly or indirectlyeate or otherwise cause or suffer to exist or imeceffective any consensual encumbrance or
restriction (other than pursuant to law or regolafion the ability of any Restricted Subsidiarytépay dividends (in cash or otherwise) or
make any other distributions in respect of its Gd@tock owned by Parent or any other Restrictdas®liary or pay any Debt or other
obligation owed to Parent or any other Restricteds&liary, (i) to make loans or advances to Papemtny other Restricted Subsidiary or
(iii) to transfer any of its Property to Parentamy other Restricted Subsidiary.

(b) Notwithstanding the foregoing limitation, Paremay, and may permit any Restricted Subsidiargteate or otherwise cause or suffer
to exist (i) any encumbrance or restriction purstammny agreement in effect on the Issue Dafeafiy customary (as conclusively determined
in good faith by the Chief Financial Officer of Bat) encumbrance or restriction applicable to arivésd Subsidiary that is contained in an
agreement or instrument governing or relating tbtl@entained in any Qualified Credit Facility orrBliase Money Debprovided, however
that such encumbrances and restrictions permiigtgbution of funds to the Issuer in an amourifisient for the Issuer to make the timely
payment of interest, premium (if any) and princiW@hether at stated maturity, by way of a sinkingd applicable thereto, by way of any
mandatory redemption, defeasance, retirement arcbpse thereof, including upon the occurrenceesighated events or circumstances or by
virtue of acceleration upon an event of defaultypmway of redemption or retirement at the optiéthe holder of the Debt, including pursuant
to offers to purchase) according to the terms efittienture and the Notes and other Debt thatédysan obligation of the Issuer, but provided
further, however, that such agreement may nevedbalontain customary (as so determined) net wlestbrage, invested capital and other
financial covenants, customary (as so determinedmrants regarding the merger of or sale of adlmyr substantial part of the assets of Parent
or any Restricted Subsidiary, customary (as soraéted) restrictions on transactions with affilsend customary (as so determined)
subordination provisions governing Debt owed tceRaior any Restricted Subsidiary, (iii) any encuamme or restriction pursuant to an
agreement relating to any Acquired Debt, which emlmance or restriction is not applicable to anysBey or the properties or assets of any
Person, other than the Person so acquired, (iveaoymbrance or restriction pursuant to an agreeefatting a refinancing of Debt Incurred
pursuant to an agreement referred to in clauséifiir (iii) of this paragraph (b)provided, howeverthat the provisions contained in such
agreement relating to such encumbrance or restmietie no more restrictive (as so determined) ynraaterial respect than the provisions
contained in the agreement the subject thereofn(ihe case of clause (iii) of paragraph (a) abawy encumbrance or restriction contained in
any security agreement (including a Capital Lealskg@tion) securing Debt of Parent or a RestricGetbsidiary otherwise permitted under the
Indenture, but only to the extent such restrictiggtrict the transfer of the Property subjectuchssecurity agreement, (vi) in the case of
clause (iii) of paragraph (a) above, customary igions (A) that restrict the subletting, assignmantransfer of any Property that is a lease,
license, conveyance or similar contract, (B) carddiin asset sale or other asset disposition agmtsrtimiting the transfer of the Property
being sold or disposed of pending the closing chssale or disposition or (C) arising or
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agreed to in the ordinary course of business, &lating to any Debt, and that do not, individualhjin the aggregate, detract from the value of
Property of Parent or any Restricted Subsidiatgny manner material to Parent or any Restrictedi8iavy, (vii) any encumbrance or
restriction with respect to a Restricted Subsidiargosed pursuant to an agreement which has beeredrinto for the sale or disposition of all
or substantially all of the Capital Stock or Prdpef such Restricted Subsidiaprovided, howeverthat the consummation of such transac
would not result in a Default or an Event of Defatllat such restriction terminates if such tratisads abandoned and that the consummation
or abandonment of such transaction occurs with@ayaar of the date such agreement was enteredaimto(viii) any encumbrance or

restriction pursuant to the Indentures and the $lote

Limitation on LiensParent may not, and may not permit any Restrictéabigliary to, directly or indirectly, Incur or seffto exist any
Lien on or with respect to any Property now ownedanuired after the Issue Date to secure any @#hbut making, or causing such
Restricted Subsidiary to make, effective providimnsecuring the Notes (x) equally and ratably vgitith Debt as to such Property for so long
as such Debt will be so secured or (y) in the eganh Debt is Debt of the Issuer, Parent or a Réstr Subsidiary that is a Guarantor and such
Debt is subordinate in right of payment to the Npthe Parent Guarantee or the applicable Noteaates, prior to such Debt as to such
Property for so long as such Debt will be so sedufée holders of such other secured Debt may sixaly control the disposition of the
property subject to the Lien.

The foregoing restrictions shall not apply to:L(ins existing on the Issue Date and securing Detstanding on the Issue Date or Liens
Incurred on or after the Issue Date pursuant toGueylit Facility to secure Debt permitted to beulmed pursuant to clause (ii) of paragraph (b)
under “—Limitation on Consolidated Debt” or clay§g of paragraph (b) under “—Limitation on Debt thfe Issuer and Issuer Restricted
Subsidiaries”; i{) Liens Incurred on or after the Measurement Bagteuring Debt of Parent or any Restricted Subsid@her than the Issuer
any Issuer Restricted Subsidiary) in an amount iyhimgether with the aggregate amount of Debt thestanding or available under all Credit
Facilities (together with all refinancing Debt theatstanding or available pursuant to clause (wfiiparagraph (b) of “—Limitation on
Consolidated Debt” or clause (vi) of paragraphgb) —Limitation on Debt of the Issuer and IssuersRicted Subsidiaries” in respect of Debt
previously Incurred under Credit Facilities), does exceed 1.5 times Pro Forma Consolidated Cash Alailable for Fixed Charges of
Parent and its Restricted Subsidiaries for the follfiscal quarters preceding the IncurrencewdtsLien for which Parent’s consolidated
financial statements are available, determined prodorma basis as if such Debt had been Incuaretithe proceeds thereof had been applied
at the beginning of such four fiscal quarters) (iiens in favor of Parent or any Restricted Suiasid provided, howeverthat any subsequent
issue or transfer of Capital Stock or other eviat tesults in any such Restricted Subsidiary ogasi be a Restricted Subsidiary or any
subsequent transfer of the Debt secured by anylseoh(except to Parent or a Restricted Subsidisig)l be deemed, in each case, to
constitute the Incurrence of such Lien by the Issliereof; (iv) Liens outstanding on the Issue Dsgteuring Purchase Money Debt and Lier
secure Purchase Money Debt Incurred after the Bsie pursuant to clause (iii) of paragraph (b)arfd—Limitation on Consolidated Debt,”
provided that any such Lien may not extend to ammp€rty other than the Telecommunications/IS Assatslled, constructed, acquired,
leased, developed or improved with the proceedsiofi Purchase Money Debt and any improvementscesaions thereto (it being underst
that all Debt to any single lender or group of tedelenders or outstanding under any single cfadility, and in any case relating to the same
group or collection of Telecommunications/IS Asdetanced thereby, shall be considered a singleltfise Money Debt, whether drawn at
time or from time to time); (v) Liens to secure Awgd Debt, provided that (a) such Lien attachebé¢oacquired Property prior to the time of
the acquisition of such Property and (b) such ldeas not extend to or cover any other Property;Lfeins to secure Debt Incurred to refinal
in whole or in part, Debt secured by any Lien nefdrto in the foregoing clauses (i), (iv) and (v}tks clause (vi) so long as such Lien does not
extend to any other Property (other than improvemand accessions to the original Property) angtimeipal amount of Debt so secured is
not increased except as otherwise permitted uridase (viii) of paragraph (b) of “—Limitation on @solidated Debt” or clause (vi) of
paragraph (b) of “—Limitation on Debt of the Issaed Issuer Restricted Subsidiaries” above; (M&nk Incurred on or after the Measurement
Date not otherwise permitted by the foregoing adau$) through (vi) (but
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including in the computations of Liens permittedianthis clause (vii) Liens existing on the Issuséwhich remain existing at the time of
computation which are otherwise permitted undeusaa(i)) securing Debt of Parent or any Restri@alsidiary (other than the Issuer or any
Issuer Restricted Subsidiary) in an aggregate atmmtrto exceed 5% of Parent’s Consolidated Tapgitdsets; (viii) Liens on Property of any
Non-Telecommunications Subsidiangyrovided, howeverthat the Incurrence of such Lien does not reghieePerson Incurring such Lien to
secure any Debt of any Person other than a Nore@elmunications Subsidiary; (ix) Liens granted after Issue Date pursuant to “—
Limitation on Liens” to secure the Notes, the 106/Notes, the 12.25% Notes, the 2011 Floating RatedNor the 9.25% Notegrovided,
however, that no Lien may be granted to secure the 10.M6%s , the 12.25% Notes, the 2011 Floating RatesNor the 9.25% Notes unles
pari passLLien on the Property subject to such Lien is corentty granted to secure the Notes and remainffecteor so long as such Lien
securing the 10.75% Notes , the 12.25% Notes, @ié¢ Floating Rate Notes or the 9.25% Notes; (xXh&i® secure Debt incurred pursuant to
clause (viii) of paragraph (b) of “ —Limitation dbebt of the Issuer and Issuer Restricted Subsatiaabove; (xi) Liens to secure amounts
deposited into an escrow account for the benetihetholders of the 10.75% Notes , the 12.25% Ndites2011 Floating Rate Notes or the
9.25% Notes in connection with the prepayment eft8.75% Proceeds Note, the 12.25% Proceeds Met@0tLl1 Floating Rate Proceeds M
or the 9.25% Proceeds Note by Level 3 LLC; (xiig¢hs$ to secure amounts deposited into an escrowiacfay the benefit of the holders of the
Notes in connection with the prepayment of the @ffgProceeds Notes by Level 3 LLC; and (xiii) Péted Liens.

Limitation on Sale and Leaseback Transactidterent may not, and may not permit any Restrictdabifiary to, directly or indirectly,
enter into, assume, Guarantee or otherwise bedaivle lith respect to any Sale and Leaseback Tctinsa unless (i) Parent or such
Restricted Subsidiary would be entitled to Incyrl¥abt in an amount equal to the Attributable Vadfi¢he Sale and Leaseback Transaction
pursuant to the covenants described under “—Liinitadn Consolidated Debt” above or “ —Limitation Debt of the Issuer and Issuer
Restricted Subsidiaries” above and (b) a Lien pamsto the covenant described under “—LimitatiorLéens” above, equal in amount to the
Attributable Value of the Sale and Leaseback Tretisa, without also securing the Notes, and (i@ Bele and Leaseback Transaction is tre
as an Asset Disposition and all of the conditiohthe Indenture described under “—Limitation on @tsBispositions” below (including the
provisions concerning the application of Net AvbitaProceeds) are satisfied with respect to suth&al Leaseback Transaction, treating all
of the consideration received in such Sale anddlsask Transaction as Net Available Proceeds fqugses of such covenant.

Limitation on Asset DispositionBarent may not, and may not permit any RestrictdasiBliary to, make any Asset Disposition unless:
(i) Parent or the Restricted Subsidiary, as the caay be, receives consideration for such dispwsit least equal to the Fair Market Value for
the Property sold or disposed of as determinedéypbard of directors of Parent in good faith avidenced by a resolution of the board of
directors of Parent filed with the Trustee; anjidtileast 75% of the consideration for such digpesconsists of cash or Cash Equivalents or
the assumption of Debt of the Issuer or any IsRestricted Subsidiary (other than Debt of the Isshi@t is subordinated to the Notes or Debt
of any Issuer Restricted Subsidiary that is sulmadgid to the Note Guarantee or Offering ProceedsdNBuarantee of such Issuer Restricted
Subsidiary) and release of the Issuer and all iIRastricted Subsidiaries from all liability on tBebt assumed (or if less than 75%, the
remainder of such consideration consists of Teleoanications/IS Assetsprovided, howeverthat, to the extent such disposition involves
Special Assets, all or any portion of the consileramay, at Parent’s election, consist of Propether than cash, Cash Equivalents, the
assumption of Debt or Telecommunications/IS Assets.

The Net Available Proceeds (or any portion ther&ofin Asset Dispositions may be applied by Parerst Bestricted Subsidiary, to the
extent Parent or such Restricted Subsidiary elects required by the terms of any Debt): (1)lie permanent repayment or reduction of Debt
then outstanding under any Qualified Credit Fagilio the extent such Qualified Credit Facility viuequire such application or prohibit
payments pursuant to the Offer to Purchase desthibthe following paragraph (other than Debt ow@&arent or any Affiliate of Parent); or
(2) to reinvest in Telecommunications/IS Assetsl(iding by means of an Investment in TelecommuidoatlS Assets by a Restricted
Subsidiary with Net Available Proceeds receivedPlayent or another Restricted Subsidiary).
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Any Net Available Proceeds from an Asset Dispogitimt applied in accordance with the precedinggragzh within 360 days (or, in the
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 receipt of suchMetilable Proceeds shall constitute “Excess Progé&tlhen the aggregate amount of Excess
Proceeds exceeds $10 million, the Issuer (or,erctise of Debt of Parent required or permittecetoepurchased by Parent, Parent) will be
required to make an Offer to Purchase with sucteExéroceeds on a pro rata basis according tagalraanount (or, in the case of Debt
issued at a discount, the then-Accreted Valuef¥poutstanding Notes of each series, on a probasés with respect to each series of Notes, at
a price in cash equal to 100% of the principal am@df the Notes on the purchase date plus accnu@diapaid interest (if any) thereon (sub
to the right of holders of record on the relevatord date to receive interest due on the relanéertest payment date) and (y) any other Debt
of the Issuer that igari passuwith the Notes, any Debt of a Guarantor that is passu with such Guarantor’s Note Guarantee oyt of a
Restricted Subsidiary that is a subsidiary of #muér but not a Guarantor, at a price no greader 100% of the principal amount thereof plus
accrued and unpaid interest (if any) to the pureltzde (or 100% of the then-Accreted Value pluswextand unpaid interest (if any) to the
purchase date in the case of original issue digddaht), to the extent, in the case of this clay3erequired under the terms thereof (other than
Debt owed to Parent or any Affiliate of Parent).tfie extent there are any remaining Excess Prodekdaing the completion of the Offer to
Purchase, the Issuer shall apply such Excess Riete¢he repayment of other Debt of the IssuengrRestricted Subsidiary that is a
subsidiary of the Issuer, to the extent permittecequired under the terms thereof. Any other reingi Excess Proceeds may be applied to any
use as determined by Parent which is not otherpriskibited by the Indenture, and the amount of Exderoceeds shall be reset to zero.

The Issuer may not, and may not permit any IssestriRted Subsidiary to, sell, transfer, leasetbewvise dispose of any Property to
Parent or any Sister Restricted Subsidiary unig¢s$kg Issuer or such Issuer Restricted Subsidiergives consideration for such sale, transfer,
lease or other disposition at least equal to theMarket Value of such Property (which, in the €ad the Offering Proceeds Notes or any o
intercompany Debt, is the principal amount of s@dfering Proceeds Note or such other Debt and anguad and unpaid interest thereon) and
(ii) the consideration consists of either (A) 100%¢ash or Cash Equivalents or (B) Debt of Parethe® Restricted Subsidiary to which the
Property was transferred that is secured by a aiesuch transferred Property. Parent or the RestriBubsidiary to which Property was
transferred for consideration consisting of Delat ik secured by a Lien on such Property in acem@avith clause (ii)(B) of the prior sentence
may substitute the Lien on such Property with anloa other Property (including any Property owngdhe Issuer or an Issuer Restricted
Subsidiary) that, as determined by the board @fodiirs of Parent in good faith and evidenced bgsalution of the board of directors of Parent
filed with the Trustee upon request of the Trushess, a Fair Market Value of no less than the Fairkdt Value of the Property for which the
substitution is made at the time of the substitutidny such Lien may be second in priority to angriLon such Property in favor of the lenders
under a Qualified Credit Facility. The provisiorfalus paragraph do not apply to (a) dividends distributions (other than any dividend or
distribution of the Offering Proceeds Notes or atiyer intercompany Debt), (b) loans or advances(engurchases of services or goods.

Limitation on Issuance and Sales of Capital StddRestricted SubsidiarieRarent shall at all times own all the issued artdtanding
Capital Stock of the Issuer. The Issuer shalllatraks own all the issued and outstanding Caftatk of Level 3 LLC. Parent may not, and
may not permit any Restricted Subsidiary to, isttamsfer, convey, sell or otherwise dispose of stmgres of Capital Stock of a Restricted
Subsidiary or securities convertible or exchangeaiib, or options, warrants, rights or any otmerest with respect to, Capital Stock of a
Restricted Subsidiary to any Person other thanrParea Restricted Subsidiary except (i) a salallodf the Capital Stock of such Restricted
Subsidiary owned by Parent and any Restricted 8iavgithat complies with the provisions describeder “—Limitation on Asset
Dispositions” above to the extent such provisiopgly (ii) in a transaction that results in suctsRieted Subsidiary becoming a Joint Venture,
provided (x) such transaction complies with thevisions described under “—Limitation on Asset Disjions” above to the extent such
provisions apply and (y) the remaining interesPafent or any other Restricted Subsidiary in soéfit ¥enture would have been permitted
new Restricted Payment or Permitted
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Investment under the provisions of “—Limitation Restricted Payments” above, (iii) the issuancesfier, conveyance, sale or other
disposition of shares of such Restricted Subsidiariong as after giving effect to such transactioch Restricted Subsidiary remains a
Restricted Subsidiary and such transaction compligssthe provisions described under “ —Limitation Asset Dispositions” to the extent
such provisions apply, (iv) the transfer, conveyarsale or other disposition of shares requiredplicable law or regulation, (v) if required,
the issuance, transfer, conveyance, sale or otbgosition of directors’ qualifying shares, (vi)dgualified Stock issued in exchange for, or
upon conversion of, or the proceeds of the issuaheich are used to refinance, shares of DisfjadliStock of such Restricted Subsidiary,
provided that the amounts of the redemption olibigat of such Disqualified Stock shall not exceesldmounts of the redemption obligations
of, and such Disqualified Stock shall have redeamptibligations no earlier than those required bg,Disqualified Stock being exchanged,
converted or refinanced, (vii) in a transaction vehRarent or a Restricted Subsidiary acquireseasdime time not less than its Proportionate
Interest in such issuance of Capital Stock, (@i@pital Stock issued and outstanding on the MeasemeDate, (ix) Capital Stock of a
Restricted Subsidiary issued and outstanding poitine time that such Person becomes a RestrictiesidBary so long as such Capital Stock
was not issued in contemplation of such Persorcsinéng a Restricted Subsidiary or otherwise beguaed by Parent and (x) an issuance of
Preferred Stock of a Restricted Subsidiary (othantPreferred Stock convertible or exchangeabte@ummon Stock of any Restricted
Subsidiary) otherwise permitted by the Indenture.

Transactions with Affiliated?arent will not, and will not permit any of its Reésted Subsidiaries to, directly or indirectlyJlstease,
transfer, or otherwise dispose of any of its Prtypter, or purchase any Property from, or enter antg contract, agreement, understanding,
advance, Guarantee or transaction (including thdeeng of services) with or for the benefit ofyakffiliate (each of the foregoing, an
“Affiliate Transaction”), unless (a) such AffiliafBransaction or series of Affiliate Transactiongijsn the best interest of Parent or such
Restricted Subsidiary and (ii) on terms that aréess favorable to Parent or such Restricted Sigvgithan those that would have been
obtained in a comparable arm’s-length transactioRé&rent or such Restricted Subsidiary with a Retilsat is not an Affiliate (or, in the event
that there are no comparable transactions involRieigons who are not Affiliates of Parent or tHewant Restricted Subsidiary to apply for
comparative purposes, is otherwise on terms thlagntas a whole, Parent has determined to beofartent or the relevant Restricted
Subsidiary) and (b) Parent obtains (i) with respectny Affiliate Transaction or series of AffilaiTransactions involving aggregate payments
in excess of $10 million but less than $15 milliarcertificate of the chief executive, operatindinancial officer of Parent evidencing such
officer’s determination that such Affiliate Transiaa or series of Affiliate Transactions complieghaclause (a) above and (i) with respect to
any Affiliate Transaction or series of Affiliate dmsactions involving aggregate payments equal o @xcess of $15 million, a board resolu
of Parent certifying that such Affiliate Transactior series of Affiliate Transactions complies withuse (a) above and that such Affiliate
Transaction or series of Affiliate Transactions haen approved by the board of directors of Paneciyding a majority of the disinterested
members of the board of directopspvided, howeverthat, in the event that there shall not be adtlego disinterested members of the boar
directors of Parent with respect to the Affiliateiisaction, Parent shall, in addition to such boasdlution, obtain a written opinion from an
investment banking firm of national standing in theited States which, in the good faith judgmenthef board of directors of Parent, is
independent with respect to Parent and its Afkaaind qualified to perform such task, which opirghall be to the effect that the considere
to be paid or received in connection with such lffe Transaction is fair, from a financial poiritiew, to Parent or such Restricted
Subsidiary.

Notwithstanding the foregoing, the following shadit be deemed Affiliate Transactions: (i) any emgplent agreement entered into by
Parent or any of its Restricted Subsidiaries inditténary course of business and consistent wilhistry practice; (ii) any agreement or
arrangement with respect to the compensation afeatdr or officer of Parent or any Restricted Sdiasy approved by a majority of the
disinterested members of the board of directoiRasent and consistent with industry practice; {ighsactions between or among Parent at
Restricted Subsidiarieprovided, howeverthat no more than 5% of the Voting Stock (onlly/fdiluted basis) of any such Restricted
Subsidiary is owned by an Affiliate of Parent (othiean a Restricted Subsidiary); (iv) RestrictegirRants and Permitted Investments permi
by the covenant described
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under “—Limitation on Restricted Payments” (othieairt Investments in Affiliates that are not ParerRestricted Subsidiaries);

(v) transactions pursuant to the terms of any ageee or arrangement as in effect on the MeasureBPata; and (vi) transactions with respect
to wireline or wireless transmission capacity, lédese or sharing or other use of cable or fibeicdptes, equipment, rights-of-way or other
access rights, between Parent (or any Restrictbdidary) and any other Persqrpvided, howeverthat, in the case of this clause (vi), such
transaction complies with clause (a) in the immedjeapreceding paragraph.

Change of Control Triggering Evewithin 30 days of the occurrence of both a Charfgeamtrol and a Rating Decline with respect to
the Floating Rate Notes or the 8.75% Notes (a “@baf Control Triggering Event”), the Issuer wi# bequired to make an Offer to Purchase
all outstanding Notes of such series at a priceash equal to 101% of the principal amount of tleN of such series on the purchase date
any accrued and unpaid interest (if any) to suakimse date (subject to the right of holders obr@on the relevant record date to receive
interest due on the relevant interest payment date)

A “Change of Control” means the occurrence of ahthe following events:

(A) if any “person” or “group” (as such terms arged in Sections 13(d) and 14(d) of the ExchangeoAany successor provisions to
either of the foregoing), including any group agtfor the purpose of acquiring, holding, votingdisposing of securities within the meaning of
Rule 13d-5(b)(1) under the Exchange Act, other #wanone or more of the Permitted Holders, becdimesbeneficial owner” (as defined in
Rule 13d-3 under the Exchange Act, except thatrsopewill be deemed to have “beneficial ownershipall shares that any such person has
the right to acquire, whether such right is exetigis immediately or only after the passage of tirdegctly or indirectly, of 35% or more of tl
total voting power of the Voting Stock of Pargmtovided, howeverthat the Permitted Holders are the “beneficiaherg” (as defined in
Rule 13d-3 under the Exchange Act, except thatrsopewill be deemed to have “beneficial ownershipall shares that any such person has
the right to acquire, whether such right is exetigis immediately or only after the passage of tirdegctly or indirectly, in the aggregate of a
lesser percentage of the total voting power oMbgng Stock of Parent than such other person ougi(for purposes of this clause (A), such
person or group shall be deemed to beneficially amynVVoting Stock of a corporation (the “specifimporation”) held by any other
corporation (the “parent corporatiorsd long as such person or group beneficially owimectly or indirectly, in the aggregate a majowfythe
total voting power of the Voting Stock of such p#reorporation); or

(B) the sale, transfer, assignment, lease, conweyanother disposition, directly or indirectly, @f or substantially all the assets of
(i) Parent and the Restricted Subsidiaries, ott{#)Issuer and the Issuer Restricted Subsididnessch case considered as a whole (other than
a disposition of such assets as an entirety analist as an entirety to a Wholly Owned RestrictedbSdiary of Parent or the Issuer,
respectively, or one or more Permitted Holders)l $tave occurred; or

(C) during any period of two consecutive yearsjirtiials who at the beginning of such period cdogtd the board of directors of Par
(together with any new directors whose electioaggointment by such board or whose nomination lggtien by the shareholders of Parent
was approved by a vote of a majority of the directben still in office who were either directotdlae beginning of such period or whose
election or nomination for election was previoustyapproved) cease for any reason to constitutajerity of the board of directors of Parent
then in office; or

(D) the shareholders of Parent or the Issuer slaak approved any plan of liquidation or dissolutid Parent or the Issuer, respectively.

In the event that the Issuer makes an Offer tolRise the Notes of such series, the Issuer intenctsniply with any applicable securities
laws and regulations, including any applicable nejuents of Section 14(e) of, and Rule 14e-1 untierExchange Act.

The existence of the holders’ right to require,jsabto certain conditions, the Issuer to repurehdstes of a series upon a Change of
Control Triggering Event may deter a third parignfracquiring Parent or the Issuer in
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a transaction that constitutes a Change of Corifrah Offer to Purchase is made, there can bessorance that the Issuer will have sufficient
funds to pay the Purchase Price for all Notes sdrées tendered by holders seeking to accept tfeg ©@fPurchase. In addition, instruments
governing other Debt of Parent or the Issuer mapipit the Issuer from purchasing any Notes ofréeseorior to their Stated Maturity,
including pursuant to an Offer to Purchase, or iregihnat such Debt be repurchased upon a Chan@ertfol. Subject to certain exceptions,
Existing Credit Facility requires the Issuer togag loans under the Existing Credit Facility witldid days after the occurrence of a change of
control triggering event (as defined in the Exigtibredit Facility). In the event that an Offer torEhase occurs at a time when the Issuer does
not have sufficient available funds to pay the Rase Price for all Notes of a series tendered puatso such Offer to Purchase or a time when
the Issuer is prohibited from purchasing the Noffes series (and the Issuer is unable either taiolihe consent of the holders of the relevant
Debt or to repay such Debt), an Event of Defaulutaccur under the applicable Indenture. In additbne of the events that constitutes a
Change of Control under the Indentures is a salestfer, assignment, lease, conveyance or othgosit®on of all or substantially all of the
assets of Parent or the Issuer. The Indenturegoserned by New York law, and there is no establistiefinition under New York law of
“substantially all” of the assets of a corporatidecordingly, if Parent or the Issuer were to ergaga transaction in which it disposed of less
than all of its assets, a question of interpretatiould arise as to whether such disposition wésudistantially all” of its assets and whether the
Issuer was required to make an Offer to Purchase.

Except as described herein with respect to a Chah@entrol, the Indentures do not contain any pitevisions that permit holders of
Notes to require that the Issuer repurchase oeradéotes in the event of a takeover, recapitatimadir similar restructuring

Reports Whether or not Parent is subject to Section 13(4p¢d) of the Exchange Act, or any successor gionithereto, Parent shall
file with the Commission the annual reports, quiyteeports and other documents which Parent wbaleke been required to file with the
Commission pursuant to such Section 13(a) or 1&(dny successor provision thereto if Parent webgest thereto, such documents to be 1
with the Commission on or prior to the respectiaged (the “Required Filing Dates”) by which Panenuld have been required to file them.
Parent or the Issuer shall also in any event (#)iviL5 days of each Required Filing Date (i) traitdy mail to all holders, as their names and
addresses appear in the Security Register, wittmgttto such holders, and (ii) file with the Triestopies of the annual reports, quarterly
reports and other documents (without exhibits) WiRarent would have been required to file with@menmission pursuant to Section 13(a) or
15(d) of the Exchange Act or any successor prongstbereto if Parent were subject thereto andf fid)nig such documents by Parent with the
Commission is not permitted under the Exchange pramptly upon written request, supply copies aftsdocuments (without exhibits) to any
prospective holder. Notwithstanding the foregoiRgrent and the Issuer will be deemed to have fuedisuch reports referred to above to the
Trustees and the holders if Parent has filed septrts with the Commission via the EDGAR filing &ra and such reports are publicly
available.

Limitation on Designations of Unrestricted Subsii#a. Each Indenture provides that Parent will not desigr{l) the Issuer or Level 3
LLC as an Unrestricted Subsidiary or (2) any otBebsidiary of Parent (other than a newly creatdssBliary in which no Investment has
previously been made) as an “Unrestricted Subsitliarder the Indenture (a “Designation”) unless:

(a) no Default or Event of Default shall have ocedrand be continuing at the time of or after givifect to such Designation;

(b) immediately after giving effect to such Desitjoa, Parent would be able to Incur $1.00 of Detder paragraph (a) of “—Limitation
on Consolidated Debt;” and

(c) Parent would not be prohibited under the applie Indenture from making an Investment at the thDesignation (assuming the
effectiveness of such Designation) in an amourg (Besignation Amount”) equal to
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the portion (proportionate to Parent’s equity iattrin such Restricted Subsidiary) of the Fair Maikalue of the net assets of such Restricted
Subsidiary on such date.

In the event of any such Designation, Parent dfetleemed to have made an Investment constitutResticted Payment pursuant to
covenant “—Limitation on Restricted Payments” fdmparposes of the applicable Indenture in the Beation Amountprovided, however
that, upon a Revocation of any such Designatice 8tibsidiary, Parent shall be deemed to continbhate a permanent “Investment” in an
Unrestricted Subsidiary of an amount (if positiegal to (i) Parent’s “Investment” in such Subgigiat the time of such Revocation less
(i) the portion (proportionate to Parent’s equitferest in such Subsidiary) of the Fair Marketéabf the net assets of such Subsidiary at the
time of such Revocation. At the time of any Destgmaof any Subsidiary as an Unrestricted Subsydismch Subsidiary shall not own any
Capital Stock of Parent or any Restricted Subsydiaach Indenture further provides that neitheeRtinor any Restricted Subsidiary shall at
any time (x) provide credit support for, or a Gude® of, any Debt of any Unrestricted Subsidiangl(iding any undertaking, agreement or
instrument evidencing such Delgpyovided, howeverthat Parent or a Restricted Subsidiary may plé€iggital Stock or Debt of any
Unrestricted Subsidiary on a nonrecourse basis thattthe pledgee has no claim whatsoever agaarshPother than to obtain such pledged
Capital Stock or Debt, (y) be directly or indirgcliable for any Debt of any Unrestricted Subsigdiar (z) be directly or indirectly liable for ai
Debt which provides that the holder thereof mayofupotice, lapse of time or both) declare a defdngdteon or cause the payment thereof to be
accelerated or payable prior to its final schedahedurity upon the occurrence of a default wittpees to any Debt, Lien or other obligation of
any Unrestricted Subsidiary (including any righta&e enforcement action against such Unrestritdusidiary), except in the case of
clause (x) or (y) to the extent permitted under “imitation on Restricted Payments” and “—Transadiwith Affiliates.”

Unless Designated as an Unrestricted SubsidiagyPanson that becomes a Subsidiary of Parent witllassified as a Restricted
Subsidiary;provided, howeverthat such Subsidiary shall not be designatedReséricted Subsidiary and shall be automaticdéiggified as a
Unrestricted Subsidiary if either of the requiretseset forth in clauses (a) and (b) of the immedijafollowing paragraph will not be satisfied
immediately following such classification. Excegt@rovided in the first sentence of this “—Limitation Designations of Unrestricted
Subsidiaries,” no Restricted Subsidiary may be siphated as an Unrestricted Subsidiary.

Each Indenture further provides that a Designatiay be revoked (a “Revocation”) by a resolutionhaf board of directors of Parent
delivered to the Trustee, provided that Parent matlmake any Revocation unless:

(a) no Default or Event of Default shall have ocedrand be continuing at the time of and afterrgj\éffect to such Revocation; and

(b) all Liens and Debt of such Unrestricted Sulasigbutstanding immediately following such Revoaatwould, if Incurred at such tim
have been permitted to be Incurred at such timalfgurposes of such Indenture.

All Designations and Revocations must be evidergedksolutions of the board of directors of Padgiivered to the Trustee
(i) certifying compliance with the foregoing proiias and (ii) giving the effective date of such [@estion or Revocation, such delivery to the
applicable Trustee to occur within 45 days afterehd of the fiscal quarter of Parent in which sDelsignation or Revocation is made (or, in
the case of a Designation or Revocation made duhi@dast fiscal quarter of Parent’s fiscal yeaithim 90 days after the end of such fiscal
year).

Limitation on Actions with respect to Existing Ird@mpany Obligationswithout the consent of the holders of at least thicds in
principal amount of the outstanding Floating Rat#ds or 8.75% Notes:

(a) the Issuer may not forgive or waive or faikettforce any of its rights under the applicable €xfig Proceeds Note, any Offering
Proceeds Note Guarantee, the applicable SubordmAtireement or any other
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agreement with Parent or any Restricted Subsid@asybordinate a payment obligation on any Deltthéoprior payment in full in cash of all
obligations with respect to the applicable Offerirpceeds Note or an Offering Proceeds Notes Gtesraand the Issuer and Level 3LLC r
not amend the applicable Offering Proceeds Noterimanner adverse to the holders of the Notes ¢f seicesprovided, howeverthat nothing
in this covenant shall compel the Issuer to denpayinent under the applicable Offering Proceeds Nosny Offering Proceeds Notes
Guarantee except during a bankruptcy, insolvengiroilar proceeding;

(b) in the event Level 3 LLC (or any successorgidiliunder the applicable Offering Proceeds Noteays all or a portion of the
applicable Offering Proceeds Note, the Issuer rfiudeposit an amount of cash equal to the pri@peount of the applicable Offering
Proceeds Note then repaid in an escrow accountamitimaffiliated financial institution for the bdit@f the holders of the Notes of such ser
and as security for the prompt and complete paymedtperformance when due of the Isssiebiligations in respect of the Notes of such st
until such time as the Notes of such series adlemger outstanding or such cash is used pursuatatse (ii) or (iii) of this paragraph,

(ii) redeem Notes of such series having a princ@pabunt equal to the principal amount of such @ffgProceeds Note then repaid in
accordance with, and if at such time permittedthg,first paragraph of the section entitled “—OptibRedemption—Floating Rate Notes,” or
“Optional Redemption—8.75% Notes,” as the case begyor (iii) purchase Notes of such series in fhenomarket having a principal amount
equal to the principal amount of such Offering leexts Note then repaigrovided, howeverthat if at any time the principal amount of such
Offering Proceeds Note is greater than the prin@p@ount of Notes of such series that remain onthtey, Level 3 LLC (or any successor
obligor under such Offering Proceeds Note) may yepdorgive or waive an amount of such Offering&eds Note equal to such excess
without complying with clause (i), (i) or (iii) alwve;

(c) Parent may not, and may not permit any Restti@ubsidiary to, provide any Lien on its Propéotythe benefit of, or any Guarantee
(other than a similarly subordinated Guaranteejtber form of credit enhancement in respect ofth@) Parent Intercompany Note or (ii) any
other intercompany note required by clause (vparfagraph (b) of the covenant described under “—thimon on Consolidated Debt” or
clause (iv) of paragraph (b) of the covenant descriunder “ —Limitation on Debt of the Issuer assler Restricted Subsidiaries” to be
subordinated to the prior payment in full in ca$kalbobligations with respect to applicable OffegiProceeds Note or an Offering Proceeds
Notes Guarantee, or take any other action wittptirpose or effect of making the Parent Intercompdote senior to or equal in right
payment with the applicable Offering Proceeds Note;

(d) Parent and Level 3 LLC may not amend the tesfriee Parent Intercompany Note in a manner advertiee holders of the Notes of
such series, the determination of which shall bderay the board of directors of Parent acting iodyfaith and shall be evidenced by a
resolution of the board of directors of Parent @x¢e permit subordination of Level 3 LLEbbligations under the Parent Intercompany Nao
its obligations under a Qualified Credit Facility described, and to the extent set forth, undertibe&dination of Existing Intercompany
Obligations;”

(e) Parent, the Issuer and Level 3 LLC may not ahtba applicable Subordination Agreement in a maadeerse to the holders of the
Notes of such series and Parent or any Restriatbdi@ary and the Issuer may not amend any otivereagent between Parent or ¢
Restricted Subsidiary and the Issuer to subordiagt@yment obligation on any Debt of Parent orRagtricted Subsidiary to the prior paym
in full in cash of all obligations with respectttte applicable Offering Proceeds Note or any OffgfProceeds Notes Guarantee, in each case,
the determination of which shall be made by theth@é directors of Parent acting in good faith ahell be evidenced by a resolution of the
board of directors of Parent except to permit sdination of their respective obligations under s@ffering Proceeds Note or any Offering
Proceeds Notes Guarantee to their respective dioligraunder a Qualified Credit Facility as desadibend to the extent set forth, under “—
Subordination of Existing Intercompany Obligationahd

(H Parent may not permit any Restricted Subsidiar§guarantee the intercompany note issued by L&L&IC in respect of the proceeds
of the 10.75% Notes, the 10.75% Proceeds Notel 2t#5% Notes, the 12.25%
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Proceeds Note, the 2011 Floating Rate Notes, thé Ebating Rate Proceeds Note, the 9.25% Notéset®.25% Proceeds Note unless such
Restricted Subsidiary concurrently Guarantees thtedNand such Guarantee of the Notes remainsantdtfr so long as the Guarantee of the
10.75% Notes, the 10.75% Proceeds Note, the 12[&#%s, the 12.25% Proceeds Note, the 2011 Flo&®atg Notes, the 2011 Floating Rate
Proceeds Note, the 9.25% Notes or the 9.25% Predéetd remains in effect; provided, however, tha provision shall not be deemed to be
violated by the Guarantee of the 10.75% Notes1th25% Notes, the 2011 Floating Rate Notes or 1A8% Notes of Level 3 LLC outstandi
on the Issue Date or the Guarantee of the Flo&tatg Notes or the 8.75% Notes by Level 3 LLC tptmvided following receipt of regulatory
approval pursuant to their respective Indentures.

Mergers, Consolidations and Certain Sales of Assets

Parent may not, in a single transaction or a sefieslated transactions, (i) consolidate with @rge into any other Person or Persons or
permit any other Person to consolidate with or raéngp Parent or (ii) directly or indirectly, trefes, sell, lease, convey or otherwise dispose of
all or substantially all its assets to any othersBe or Persons unless: (a) in a transaction ichwRarent is not the surviving Person or in which
Parent transfers, sells, leases, conveys or otbemlisposes of all or substantially all of its &s$e any other Person, the successor entity is
organized under the laws of the United States o&Aca or any State thereof or the District of Cohignand shall expressly assume, by a
supplemental indenture executed and deliveredet@piplicable Trustee in form satisfactory to sunhsiee, all of Parerd’obligations under tl
applicable Indenture and the Parent Guaranteémfibediately before and after giving effect to strgmsaction and treating any Debt which
becomes an obligation of Parent (or the succesgiy)eor a Restricted Subsidiary as a result ahstiansaction as having been Incurred by
Parent or such Restricted Subsidiary at the tinteefransaction, no Default or Event of Defaulilshave occurred and be continuing under
the applicable Indenture; (c) immediately afteriggveffect to such transaction, the Consolidatet\Werth of Parent (or the successor entit
equal to or greater than that of Parent immedigigly to the transaction; (d) immediately afterigg effect to such transaction and treating
any Debt which becomes an obligation of Parentersuccessor entity) or a Restricted Subsidiagy r@sult of such transaction as having |
Incurred by Parent or such Restricted Subsidiatii@time of the transaction, Parent (or the siusmresntity) could Incur at least $1.00 of
additional Debt pursuant to the provisions of thpleable Indenture described in paragraph (a) utigeCertain Covenants—Limitation on
Consolidated Debt” above; (e) if, as a result of amch transaction, Property of Parent (or the sssxar entity) or any Restricted Subsidiary
would become subject to a Lien prohibited by thevigions of the applicable Indenture described uftdeCertain Covenants—Limitation on
Liens” above, Parent or the successor entity to Parelithehee secured the Notes as required by said @nte(f) in the case of a transfer, si
lease, conveyance or other disposition of all Gstantially all of the assets of Parent, such asdwll have been transferred as an entirety or
virtually as an entirety to one Person and suckdeshall have complied with all the provisionghe$ paragraph; and (g) certain other
conditions are met. The successor entity shallerat¢to, and be substituted for, and may exercisgygight and power of Parent under the
Indenture and the Parent Guarantee, and the prestec®arent,” except in the case of a lease, blealkleased from all its obligations under
the applicable Indenture and the Parent Guarantee.

The Issuer may not, in a single transaction orgsef related transactions, (i) consolidate orgeento Parent or permit Parent to
consolidate with or merge into the Issuer or (i¢ept to the extent permitted under “—Certain Cargs—Limitation on Restricted
Payments,” directly or indirectly, transfer, sédase, convey or otherwise dispose of all or sulbisily all its assets to Parent. Additionally, the
Issuer may not, in a single transaction or a sefieslated transactions, (i) consolidate with arge into any other Person or Persons or permit
any other Person to consolidate with or mergetimolssuer or (ii) (other than, to the extent péediunder “—Certain Covenants—Limitation
on Restricted Payments,” to a Restricted Subsidlaatis or becomes a Guarantor and an Offeringdeas Notes Guarantor or to Parent so
long as Parent is a Guarantor) directly or indlyed¢tansfer, sell, lease, convey or otherwise alsgpof all or substantially all its assets to any
other Person or Persons unless: (a) in a transacatiwhich the Issuer is not the surviving Persomavhich the Issuer transfers, sells, leases,
conveys or otherwise disposes of all or substapt#l of its assets to any other Person,
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the successor entity is organized under the lawlseotnited States of America or any State theoedlfie District of Columbia and shall
expressly assume, by a supplemental indenture ecand delivered to the applicable Trustee in featisfactory to such Trustee, all of the
Issuer’s obligations under the applicable Indent(bimmediately before and after giving effecstach transaction and treating any Debt
which becomes an obligation of the Issuer (or thezgssor entity) or an Issuer Restricted Subsidiarg result of such transaction as having
been Incurred by the Issuer or such Issuer Restristibsidiary at the time of the transaction, ntableor Event of Default shall have occuri
and be continuing under the applicable Indentwkeinfmediately after giving effect to such trangattthe Consolidated Net Worth of the
Issuer (or the successor entity) is equal to oatgrethan that of the Issuer immediately priohte transaction; (d) immediately after giving
effect to such transaction and treating any Debtlwhecomes an obligation of the Issuer (or thesssor entity) or an Issuer Restricted
Subsidiary as a result of such transaction as gawéen Incurred by the Issuer or such Issuer ResdriSubsidiary at the time of the transact
the Issuer (or the successor entity) could Incleast $1.00 of additional Debt pursuant to thevisions of the Indenture described in
paragraph (a) under “—Certain Covenants—LimitatorDebt of the Issuer and Issuer Restricted Sulrsédi’ above; (e) if, as a result of any
such transaction, Property of the Issuer (or tleeesssor entity) or any Issuer Restricted Subsidisoyld become subject to a Lien prohibited
by the provisions of the applicable Indenture dégd under “—Certain Covenants—Limitation on Liea&jove, the Issuer or the successor
entity to the Issuer shall have secured the Natgequired by said covenant; (f) in the case odasfer, sale, lease, conveyance or other
disposition of all or substantially all of the atssef the Issuer, such assets shall have beerfareat as an entirety or virtually as an entirety t
one Person and such Person shall have compliechliitiie provisions of this paragraph; and (g) @ierbther conditions are met. The succe
entity shall succeed to, and be substituted fai,raay exercise every right and power of the Issmeler the applicable Indenture, and the
predecessor “Issuer,” except in the case of a |ahsd be released from all its obligations untherapplicable Indenture.

A Guarantor (other than Parent) may not, in a sitiginsaction or a series of related transacti@nspnsolidate with or merge into any
other Person or Persons (other than, with respextGuarantor that is an Issuer Restricted Subgidize Issuer or another Guarantor that is an
Issuer Restricted Subsidiary, and with respect@uarantor that is a Sister Restricted Subsidemgther Guarantor that is a Sister Restricted
Subsidiary or Parent) or permit any other Perstimefathan, with respect to a Guarantor that issandr Restricted Subsidiary, another
Guarantor that is an Issuer Restricted Subsidargt,with respect to a Guarantor that is a SiststriReed Subsidiary, Parent or another
Guarantor that is a Sister Restricted Subsidiargpnsolidate with or merge into such Guarantdfipexcept to another Guarantor to the ex
permitted under “—Certain Covenants—Limitation oesRicted Payments,” directly or indirectly, tragrsfsell, lease, convey or otherwise
dispose of all or substantially all its assetsrtg ather Person or Persons (other than, with redpecGuarantor that is an Issuer Restricted
Subsidiary, the Issuer or another Guarantor than isssuer Restricted Subsidiary, and with resfpeatGuarantor that is a Sister Restricted
Subsidiary, another Guarantor that is a SisterriRéstl Subsidiary or Parent) unless (1) immedialeifore and after giving effect to such
transaction and treating any Debt which becomeshbéigation of such Guarantor as a result of suahgaction as having been Incurred by such
Guarantor at the time of the transaction, no DéfauEvent of Default shall have occurred and batiooing under the Indenture and (2) either
(a) in a transaction in which such Guarantor isthetsurviving Person or in which such Guarantangfers, sells, leases, conveys or otherwise
disposes of all or substantially all of its assetany other Person, the resulting surviving ondfaree Person is organized under the laws of the
United States of America or any State thereof eistrict of Columbia and shall expressly assubyea supplemental indenture executed and
delivered to the applicable Trustee in form satigfey to such Trustee, all of such Guarargabligations under the applicable Indenture as
Note Guarantee; or (b) such transaction compli¢is thie covenant described un“—Certain Covenants—Limitation on Asset
Dispositions” (or Parent certifies in an Office@ertificate to the applicable Trustee that it widimply with the requirements of such covenant
relating to application of the proceeds of suchgeation).

An Offering Proceeds Notes Guarantor may not,dimgle transaction or a series of related transasti(i) consolidate with or merge ir
any other Person or Persons (other than, with ce$pan Offering Proceeds Notes Guarantor thahilssuer Restricted Subsidiary, the Issuer
or another Offering Proceeds Notes Guarantor
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that is an Issuer Restricted Subsidiary, and vatipect to an Offering Proceeds Notes Guarantoigt@aSister Restricted Subsidiary, another
Offering Proceeds Notes Guarantor that is a SBéstricted Subsidiary or Parent) or permit any ioBerson (other than, with respect to an
Offering Proceeds Notes Guarantor that is an IsRestricted Subsidiary, another Offering ProceedteslGuarantor that is an Issuer
Restricted Subsidiary, and with respect to an @ffeProceeds Notes Guarantor that is a Sister iReestrSubsidiary, Parent or another Offel
Proceeds Notes Guarantor that is a Sister Restribsidiary) to consolidate with or merge intors@ffering Proceeds Notes Guarantor or
(i) except to another Offering Proceeds Notes @ntars to the extent permitted under “—Certain @aves—Limitation on Restricted
Payments,” directly or indirectly, transfer, sédlase, convey or otherwise dispose of all or sulbistity all its assets to any other Person or
Persons (other than, with respect to an Offerirag@®eds Notes Guarantor that is an Issuer Restigubdidiary, the Issuer or another Offering
Proceeds Notes Guarantor that is an Issuer Restr&ubsidiary, and with respect to an Offering Beols Notes Guarantor that is a Sister
Restricted Subsidiary, another Offering ProceedeslGuarantor that is a Sister Restricted SubsgidiaParent) unless (1) immediately before
and after giving effect to such transaction andting any Debt which becomes an obligation of SDéflering Proceeds Notes Guarantor as a
result of such transaction as having been Incusyesuch Offering Proceeds Notes Guarantor at the @f the transaction, no Default or Event
of Default shall have occurred and be continuindasrthe applicable Indenture and (2) either (& fransaction in which such Offering
Proceeds Notes Guarantor is not the surviving Pessin which such Offering Proceeds Notes Guaranamsfers, sells, leases, conveys or
otherwise disposes of all or substantially alltefdssets to any other Person, the resulting sogvivr transferee Person is organized under the
laws of the United States of America or any Stagzdof or the District of Columbia and shall exghgsssume all of such Offering Proceeds
Notes Guarant(’s obligations under the Offering Proceeds Notear@uatee and any subordination agreements betwedadier and such
Offering Proceeds Notes Guarantor relating to tfferidg Proceeds Notes; or (b) such transactiongl@®s with the covenant described under
“—Certain Covenants—Limitation on Asset Disposigbifor Parent certifies in an Officers’ Certificatethe Trustee that it will comply with
the requirements of such covenant relating to appitin of the proceeds of such transaction).

Certain Definitions

Set forth below is a summary of certain of the mkedi terms used in the Indentures. Reference is todatie applicable Indenture for the
full definition of all such terms, as well as arther terms used herein for which no definitionrisyided.

“Accreted Value” of any Debt issued at a price lgms the principal amount at stated maturity, rseas of any date of determination, an
amount equal to the sum of (a) the issue pricaich Hebt as determined in accordance with Secdi3 bf the Code or any successor
provisions plus (b) the aggregate of the portidrthe original issue discount (the excess of thewamis considered as part of the “stated
redemption price at maturity” of such Debt withiretmeaning of Section 1273(a)(2) of the Code orsarcgessor provisions, whether
denominated as principal or interest, over theegmice of such Debt) that shall theretofore hasaged pursuant to Section 1272 of the Code
(without regard to Section 1272(a)(7) of the Cduein the date of issue of such Debt to the daetérmination, minus all amounts
theretofore paid in respect of such Debt, which amt® are considered as part of the “stated redemptice at maturity” of such Debt within
the meaning of Section 1273(a)(2) of the Code grsarccessor provisions (whether such amounts perd denominated principal or interest).

“Acquired Debt” means, with respect to any spedifRerson, (i) Debt of any other Person existinthatime such Person merges with or
into or consolidates with or becomes a Subsidifisuch specified Person and (ii) Debt secured biea encumbering any Property acquired
by such specified Person, which Debt was not irzlim anticipation of, and was outstanding prigrstach merger, consolidation or
acquisition.

“Affiliate” of any Person means any other Persamdiy or indirectly controlling or controlled by ander direct or indirect common
control with such Person. For the purposes ofdbfition, “control” when used with
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respect to any Person means the power to direch#imagement and policies of such Person, directilydirectly, whether through the
ownership of voting securities, by contract or otvise; and the terms “controlling” and “controlled&ve meanings correlative to the
foregoing. For purposes of the covenants descripelér “—Certain Covenants—Transactions with Aff#igl’ and “Certain Covenants—
Limitation on Asset Dispositions” and the definitiof “Telecommunications/IS Assets” only, “Affiliet shall also mean any beneficial owner
of shares representing 10% or more of the totahggiower of the Voting Stock (on a fully diluteddis) of Parent or of rights or warrants to
purchase such Voting Stock (whether or not curyesiercisable) and any Person who would be aniatiilof any such beneficial owner
pursuant to the first sentence hereof.

“Asset Disposition'means any transfer, conveyance, sale, lease, ssoamther disposition by Parent or any Restri@ebsidiary in on
or more related transactions (including a constitideor merger or other sale of any such Restri€ebsidiary with, into or to another Person
in a transaction in which such Restricted Subsjdiaases to be a Restricted Subsidiary of Parahexeluding a disposition by a Restricted
Subsidiary to Parent or a Restricted SubsidiafdyydParent to a Restricted Subsidiary) of (i) shafeSapital Stock or other ownership interests
of a Restricted Subsidiary (other than as permittedlause (v), (vi), (vii) or (ix) of the covenati¢scribed under “—Certain Covenants—
Limitation on Issuance and Sales of Capital StddRestricted Subsidiaries”), (ii) substantially aflithe assets of Parent or any Restricted
Subsidiary representing a division or line of besmor (iii) other Property of Parent or any Rettd Subsidiary outside of the ordinary course
of business (excluding any transfer, conveyande, kgase or other disposition of equipment thatisolete or no longer used by or useful to
Parent); provided in each case that the aggregatgderation for such transfer, conveyance, sedsd or other disposition is equal to
$5 million or more in any 12-month period. The éoling shall not be Asset Dispositions: (i) Pernttieelecommunications Capital Asset
Dispositions that comply with clause (i) of thesfiparagraph under “—Certain Covenants—LimitatiomrAsset Dispositions,” (ii) when used
with respect to Parent, any Asset Disposition pgeaiipursuant to “—Mergers, Consolidations and &erBales of Assets” which constitutes a
disposition of all or substantially all of the atssef Parent and the Restricted Subsidiaries takemwhole, (iii) Receivables sales constituting
Debt under Qualified Receivable Facilities pernditte be Incurred pursuant to “—Certain Covenantsmitdation on Consolidated Debt” or
“—Certain Covenants—Limitation on Debt of the Issaad Issuer Restricted Subsidiaries” and (iv) disposition that constitutes a Permitted
Investment or a Restricted Payment permitted bytwvenant described under “—Certain Covenants—Iaitioih on Restricted Payments.”

“Attributable Value” means, as to any particulaade under which any Person is at the time lialilerdhan 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 applieabla Capital Lease Obligation with like term @tardance with generally accepted
accounting principles. The net amount of rent regglito be paid under any such lease for any sughdpghall be the aggregate amount of rent
payable by the lessee with respect to such pefted excluding amounts required to be paid on astofiinsurance, taxes, assessments, ut
operating and labor costs and similar chargesdrcase of any lease which is terminable by theekesipon the payment of penalty, such net
amount shall also include the lesser of the amotistich penalty (in which case no rent shall besimered as required to be paid under such
lease subsequent to the first date upon which yt Ineaso terminated) or the rent which would otheeabe required to be paid if such lease is
not so terminated. “Attributable Value” means, @aa tCapital Lease Obligation, the principal amdbeteof.

“Capital Lease Obligation” of any Person meansablkgation to pay rent or other payment amount uredease of (or other Debt
arrangements conveying the right to use) Propdrsyich Person which is required to be classifietl @tounted for as a capital lease or a
liability on the face of a balance sheet of sucts®gin accordance with generally accepted accogimtinciples (a “Capital Lease”). The
stated maturity of such obligation shall be theed#tthe last payment of rent or any other amouetwhder such lease prior to the first
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date upon which such lease may be terminated big#isee without payment of a penalty. The princgmabunt of such obligation shall be the
capitalized amount thereof that would appear orfabe of a balance sheet of such Person in accoedaith generally accepted accounting
principles.

“Capital Stock” of any Person means any and alteshdnterests, participations or other equivalémtsvever designated) of corporate
stock or other equity participations, includingtparship interests, whether general or limitedswafh Person and any rights (other than debt
securities convertible or exchangeable into antgdnierest), warrants or options to acquire antgqaterest in such Person.

“Cash Equivalents” means (i) Government Securiti@suring, or subject to tender at the option ofttbkler thereof, within two years
after the date of acquisition thereof, (ii) timegpdsits and certificates of deposit of any comméitmaak organized in the United States having
capital and surplus in excess of $500 million eoemmercial bank organized under the law of anyrotbentry that is a member of the OECD
having total assets in excess of $500 million {®fareign currency equivalent at the time) witinaturity date not more than one year from the
date of acquisition, (iii) repurchase obligationighva term of not more than 30 days for underlygegurities of the types described in clause (i)
above entered into with (x) any bank meeting thaijcations specified in clause (ii) above or &)y primary government securities dealer
reporting to the Market Reports Division of the Eral Reserve Bank of New York, (iv) direct obligais issued by any state of the United
States of America or any political subdivision af/asuch state or any public instrumentality themaaturing, or subject to tender at the option
of the holder thereof, within 90 days after theedat acquisition thereofyrovided, howeverthat at the time of acquisition, the long-ternbtde
of such state, political subdivision or public mshentality has a rating of A (or higher) from S&PA-2 (or higher) from Moody’s (or, if at
any time neither S&P nor Moody’s shall be ratingtsobligations, then an equivalent rating from sattter nationally recognized rating
service acceptable to the applicable Trusteexgmmercial paper issued by the parent corporati@mp commercial bank organized in the
United States having capital and surplus in exo&€$800 million or a commercial bank organized unithe laws of any other country that is a
member of the OECD having total assets in exce$50® million (or its foreign currency equivalentlae time), and commercial paper issued
by others having one of the two highest ratinggioiatble from either S&P or Moody’s (or, if at amyé neither S&P nor Moody'’s shall be
rating such obligations, then from such other metily recognized rating service acceptable to fitieable Trustee) and in each case matt
within one year after the date of acquisition, @iernight bank deposits and bankers’ acceptarniaasyacommercial bank organized in the
United States having capital and surplus in exo€$600 million or a commercial bank organized urithe laws of any other country that is a
member of the OECD having total assets in exce$50® million (or its foreign currency equivalentlae time), (vii) deposits available for
withdrawal on demand with a commercial bank orgaghiin the United States having capital and surplesccess of $500 million or a
commercial bank organized under the laws of angrotbuntry that is a member of the OECD having @saets in excess of $500 million (or
its foreign currency equivalent at the time) anid)(investments in money market funds substantiall of whose assets comprise securities of
the types described in clauses (i) through (vii).

“Change of Control” has the meaning set forth urfde€ertain Covenants—Change of Control Triggeringi” above.

“Change of Control Triggering Event” has the megrset forth under “—Certain Covenants—Change oftf@biriggering Event”
above.

“Common Stock” of any Person means Capital Stocsuch Person that does not rank prior, as to thmeat of dividends or as to the
distribution of assets upon any voluntary or invaéuy liquidation, dissolution or winding up of $uBerson, to shares of Capital Stock of any
other class of such Person.

“Consolidated Capital Ratio” means as of the datetermination the ratio of (i) the aggregate amaf Debt of Parent and its
Restricted Subsidiaries on a consolidated basi¢ e date of determination to (ii) the sum of%2)024 billion, (b) the aggregate net proceeds
to Parent from the issuance or sale of any CaBitatk
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(including Preferred Stock) of Parent other thaadbalified Stock subsequent to the Measurement, D@téhe aggregate net proceeds from
issuance or sale of Debt of Parent or any RestriStébsidiary subsequent to the Measurement Dateedilvle or exchangeable into Capital
Stock of Parent other than Disqualified Stock,aclecase upon conversion or exchange thereof iapit&l Stock of Parent subsequent to the
Measurement Date and (d) the after-tax gain orsdites subsequent to the Measurement Date, of $pedats to the extent such Special
Assets have been sold for cash, Cash Equivalealsg@mmunications/IS Assets or the assumption @f DEParent or any Restricted
Subsidiary (other than Debt that is subordinatetthéoNotes or any applicable Note Guarantee orridffeProceeds Notes Guarantee) and
release of Parent and all Restricted Subsidiar@s &ll liability on the Debt assumegkovided, howeverthat, for purposes of calculation of
the Consolidated Capital Ratio, the net proceentn the issuance or sale of Capital Stock or Debtriged in clause (b) or (c) above shall not
be included to the extent (x) such proceeds hage bélized to make a Permitted Investment undsuse (i) of the definition thereof or a
Restricted Payment or (y) such Capital Stock ortB3ehll have been issued or sold to Parent, a @abgiof Parent or an employee stock
ownership plan or trust established by Parent grsaich Subsidiary for the benefit of their emplmee

“Consolidated Cash Flow Available for Fixed Chargies Parent and its Restricted Subsidiaries ortfigr Issuer and the Issuer Restricted
Subsidiaries for any period means the Consolidsttdncome of Parent and its Restricted Subsidiasiehe Issuer and the Issuer Restricted
Subsidiaries, as applicable, for such period irsgday the sum of, to the extent reducing such @wteed Net Income for such period,

(i) Consolidated Interest Expense of Parent anRétstricted Subsidiaries or the Issuer and theetsRestricted Subsidiaries, as applicable, for
such period, plus (ii) Consolidated Income Tax Egeeof Parent and its Restricted Subsidiariesetsbuer and the Issuer Restricted
Subsidiaries, as applicable, for such period, filysonsolidated depreciation and amortizatiopexse and any other non-cash items (other
than any such non-cash item to the extent thapitesents an accrual of or reserve for cash exjpeasliin any future period) for Parent and its
Restricted Subsidiaries or the Issuer and the tdRastricted Subsidiaries, as applicalpievided, howeverthat there shall be excluded
therefrom the Consolidated Cash Flow AvailableRixed Charges (if positive) of any Restricted Sdiasiy or Issuer Restricted Subsidiary, as
applicable (calculated separately for such Restli@ubsidiary or Issuer Restricted Subsidiary énsdime manner as provided above for Parent
or the Issuer, as applicable) that is subjectrestriction which prevents the payment of dividendthe making of distributions to Parent or
another Restricted Subsidiary or to the Issuemnotteer Issuer Restricted Subsidiary, as applicablthe extent of such restrictions.

“Consolidated Income Tax Expense” for Parent am@Ristricted Subsidiaries or the Issuer and theetdRestricted Subsidiaries for any
period means the aggregate amounts of the progis@rincome taxes of Parent and its Restrictecs@lidries or the Issuer and the Issuer
Restricted Subsidiaries, as applicable, for suctogealculated on a consolidated basis in accarelavith generally accepted accounting
principles.

“Consolidated Interest Expense” for Parent an@Réstricted Subsidiaries or the Issuer and the idR@stricted Subsidiaries for any
period means the interest expense included in satidiated income statement (excluding interestrimepof Parent and its Restricted
Subsidiaries or the Issuer and the Issuer ResiriBtdbsidiaries, as applicable, for such periocctoedance with generally accepted accounting
principles, including without limitation or duplitan (or, to the extent not so included, with tldeliéion of), (i) the amortization of Debt
discounts and issuance costs, including commitifess; (i) any payments or fees with respect tefstof credit, bankers’ acceptances or
similar facilities; (iii) net costs with respectitterest rate swap or similar agreements or foreigrency hedge, exchange or similar
agreements (including fees); (iv) Preferred Stockd2nds (other than dividends paid in shares efdtred Stock that is not Disqualified
Stock) declared and paid or payable; (v) accruedjiilified Stock Dividends, whether or not declaseg@aid; (vi) interest on Debt guaranteed
by Parent and its Restricted Subsidiaries or thedisand the Issuer Restricted Subsidiaries, dgaple; (vii) the portion of any Capital Lease
Obligation or Sale and Leaseback Transaction paithg such period that is allocable to interestesge; (viii) interest Incurred in connection
with investments in discontinued operations; amjittie cash contributions to any employee stockeyahiip plan or similar trust to the extent
such contributions are used by such plan or toupay interest or fees to any Person
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(other than Parent or a Restricted Subsidiary @igbuer or an Issuer Restricted Subsidiary, acappe) in connection with Debt Incurred by
such plan or trust.

“Consolidated Net Income” for Parent and its Regtd Subsidiaries or the Issuer and the IssueriBest Subsidiaries for any period
means the net income (or loss) of Parent and is¢riRe=d Subsidiaries or the Issuer and the IsRestricted Subsidiaries, as applicable, for
such period determined on a consolidated basisdardance with generally accepted accounting grlasjprovided, howeverthat there shall
be excluded therefrom (a) for purposes of the camedescribed under “ —Certain Covenants—LimitatorRestricted Payments” only, the
net income (or loss) of any Person acquired byriRanea Restricted Subsidiary or the Issuer orsanér Restricted Subsidiary, as applicabl
a pooling-of-interests transaction for any perioidmpto the date of such transaction, (b) the nedbime (or loss) of any Person that is not a
Restricted Subsidiary or an Issuer Restricted Slidosi, as applicable, except to the extent of thewnt of dividends or other distributions
actually paid to Parent or a Restricted Subsidiaurtp the Issuer or an Issuer Restricted Subsidéasapplicable, by such Person during such
period (except, for purposes of the covenant desdrunder “—Certain Covenants—Limitation on RestiddPayments” only, to the extent
such dividends or distributions have been subtdaittem the calculation of the amount of Investmeotsupport the actual making of
Investments), (c) gains or losses realized uporsétes or other disposition of any Property of Pacerits Restricted Subsidiaries or the Issut
the Issuer Restricted Subsidiaries, as applic#iie is not sold or disposed of in the ordinaryreewf business (it being understood that
Permitted Telecommunications Capital Asset Dispmsst shall be considered to be in the ordinary sewf business), (d) gains or losses
realized upon the sale or other disposition of &pgcial Assets, (e) all extraordinary gains andaextlinary losses, determined in accordance
with generally accepted accounting principlesti{® cumulative effect of changes in accountinggpies, (g) non-cash gains or losses
resulting from fluctuations in currency exchangesa(h) any non-cash expense related to the issuaremployees or directors of Parent or
any Restricted Subsidiary or the Issuer or anyelsRestricted Subsidiary, as applicable, of (1)anstto purchase Capital Stock of Parent or
such Restricted Subsidiary or the Issuer or susihelsRestricted Subsidiary, as applicable, or {2¢rocompensatory rights; provided, in either
case, that such options or rights, by their terarsle redeemed at the option of the holder of sption or right only for Capital Stock, (i) wi
respect to a Restricted Subsidiary or an IssuetriRiesl Subsidiary, as applicable, that is not aolhOwned Subsidiary any aggregate net
income (or loss) in excess of Parent’s or any Reett Subsidiary’s or the Issuer’s or any IssuestReted Subsidiary’s, as applicable, pro rata
share of the net income (or loss) of such Restti€gbsidiary or Issuer Restricted Subsidiary, gdiegble, that is not a Wholly Owned
Subsidiary; provided further that there shall ferthe excluded therefrom the net income (but nbtass) of any Restricted Subsidiary or any
Issuer Restricted Subsidiary, as applicable, thatibject to a restriction which prevents the payroédividends or the making of distributions
to Parent or another Restricted Subsidiary orédssuer or another Issuer Restricted Subsidiargpalicable, to the extent of such restriction,
and (j) if the period is the second, third or ftufiscal quarter of 2003 or the first fiscal quaié& 2004, an aggregate of $293,686,650 for all
such quarters (such amount relating to communicatievenues recognized by Parent and its Subgidiariconnection with the amendment in
February 2003 of the 1998 Cost Sharing and IRU @mguent with XO Communications).

“Consolidated Net Worth” of any Person means tbelgtolders’ equity of such Person, determined oaresolidated basis in accordance
with generally accepted accounting principles, Essunts attributable to Disqualified Stock of ske&hrson.

“Consolidated Tangible Assets” of any Person mehadotal amount of assets (less applicable reseand other properly deductible
items) which under generally accepted accountiimgciples would be included on a consolidated batasteeet of such Person and its
Subsidiaries after deducting therefrom all goodwiide names, trademarks, patents, unamortizeéddgstount and expense and other like
intangibles, which in each case under generallgpted accounting principles would be included arhstonsolidated balance sheet.

“Credit Facilities” means one or more credit agreats, including the Existing Credit Facility, loagreements or similar facilities,
secured or unsecured, providing for revolving dréins, term loans and/or
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letters of credit, including any Qualified Receilabacility, entered into from time to time by Patrand its Restricted Subsidiaries, or Purc
Money Debt, or Debt Incurred pursuant to Capitaedde=Obligations, Sale and Leaseback Transactiosgen@r secured note issuances, and
including any related notes, Guarantees, collatgalments, instruments and agreements executsthirection therewith, as the same ma
amended, supplemented, modified, restated or reglxom time to time.

“Debt” means (without duplication), with respectaioy Person, whether recourse is to all or a podicthe assets of such Person and
whether or not contingent, (i) every obligationsotth Person for money borrowed, (ii) every obligaf such Person evidenced by bonds,
debentures, notes or other similar instrumentdudtieg obligations incurred in connection with thequisition of Property, (iii) every
reimbursement obligation of such Person with respeletters of credit, bankers’ acceptances oilamfacilities issued for the account of such
Person, (iv) every obligation of such Person issureaissumed as the deferred purchase price of Ryapeservices (including securities
repurchase agreements but excluding trade accpapéble or accrued liabilities arising in the oatincourse of business), (v) every Capital
Lease Obligation of such Person and all Attribigaishlue in respect of Sale and Leaseback Transactintered into by such Person, (vi) all
obligations to redeem or repurchase Disqualifieztiissued by such Person, (vii) the liquidatioaference of any Preferred Stock (other than
Disqualified Stock, which is covered by the preogdilause (vi)) issued by any Restricted Subsididuguch Person, (viii) every obligation
under Interest Rate or Currency Protection Agregseisuch Person and (ix) every obligation oftipe referred to in clauses (i) through
(viii) of another Person and all dividends of arestRerson the payment of which, in either casd) 8&rson has Guaranteed. The “amount” or
“principal amount’of Debt at any time of determination as used hamgnesented by (a) any Debt issued at a pricéghess than the princig
amount at maturity thereof, shall be, except asmittse set forth herein, the Accreted Value of sbebt at such time or (b) in the case of any
Receivables sale constituting Debt, the amourth®@fuinrecovered purchase price (that is, the anpaidtfor Receivables that has not been
actually recovered from the collection of such Remlales) paid by the purchaser (other than Pareatwholly Owned Restricted Subsidiary
Parent) thereof. The amount of Debt representeahlgbligation under an Interest Rate or Currenogdetion Agreement shall be equal to
(x) zero if such obligation has been Incurred pamsuo clause (x) of paragraph (b) of the covenastribed under “ —Certain Covenants—
Limitation on Consolidated Debt” or clause (viiif) maragraph (b) of the covenant described under &rtdin Covenants—Limitation on Debt
of the Issuer and Issuer Restricted Subsidiariegy)athe notional amount of such obligation if meturred pursuant to such clause.

“Default” means any event, act or condition the occurreneehash is, or after notice or the passage of timbath would be, an Event
Default.

“Disqualified Stock” of any Person means any Cdg8tack of such Person which, by its terms (or iy terms of any security into which
it is convertible or for which it is exchangeable),upon the happening of any event, matures imaisdatorily redeemable, pursuant to a
sinking fund obligation or otherwise, or is redeéiteaat the option of the holder thereof, in whateéropart, on or prior to the final Stated
Maturity of the Notesprovided, however, that any Preferred Stock which would not contilbisqualified Stock but for provisions thereof
giving holders thereof the right to require Paranthe Issuer, respectively, to repurchase or madaech Preferred Stock upon the occurrent
(i) a change of control occurring prior to the fisdated Maturity of the Notes shall not constitDisqualified Stock if the change of control
provisions applicable to such Preferred Stock arennre favorable to the holders of such Prefertedksthan the provisions applicable to the
Notes contained in the covenant described u“—Certain Covenants—Change of Control Triggering & or (ii) an asset sale occurring
prior to the final Stated Maturity of the Notes Bimat constitute Disqualified Stock if the assatesprovisions applicable to such Preferred
Stock are no more favorable to the holders of $treffierred Stock than the provisions applicablééoNotes contained in the covenant
described under “—Limitation on Asset Dispositiosid, in each case such Preferred Stock specifipedivides that Parent or the Issuer,
respectively, will not repurchase or redeem anyhsiock pursuant to such provisions prior to tlsei¢s’s repurchase of such Notes as are
required to be repurchased pursuant to the covetemaribed under “—Certain Covenants—Change of il@bmtiggering Event” or “—
Limitation on Asset Dispositions.”
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“Disqualified Stock Dividends” means all dividendgh respect to Disqualified Stock of Parent hejdHersons other than a Wholly
Owned Restricted Subsidiary. The amount of any sliddend shall be equal to the quotient of suchdgind divided by the difference betw:
one and the maximum statutory federal income tex(expressed as a decimal number between 1 aaquplable to Parent for the period
during which such dividends were paid.

“Domestic Restricted Subsidiary” means any Regtd@ubsidiary other than (a) a Foreign RestrictdesBliary or (b) a Subsidiary of a
Foreign Restricted Subsidiary.

“Event of Default” has the meaning set forth undefEvents of Default” below.

“Exchange Act” means the Securities Exchange Adi9¥4, as amended (or any successor act), andléseand regulations thereunder
(or respective successors thereto).

“Existing Credit Facility” means the Credit Agreemelated as of December 1, 2004, among the IsBaeent, the lenders party thereto
and Merrill Lynch Capital Corporation, as Admingive Agent, as amended and restated as of JurzdQa,

“Existing Notes” means Parent’s 2.875% Convertiémior Notes due 2010 in an aggregate principauataot to exceed $374 million,
11% Senior Notes due 2008 in an aggregate prinaipalunt not to exceed $78 million, 11.25% SenioteNaue 2010 in an aggregate
principal amount not to exceed $96 million, 12.87S&mior Discount Notes due 2010 in an aggregateipal amount at maturity not to
exceed $488 million, 10.75% Senior Notes due 260hiaggregate principal amount not to exceed $ii®m 11.25% Senior Notes due 20
in an aggregate principal amount not to exceed $difln, 6% Convertible Subordinated Notes due200an aggregate principal amount
to exceed $362 million, 6% Convertible Subordinatiedes due 2010 in an aggregate principal amountonexceed $514 million, 9%
Convertible Senior Discount Notes due 2013 in ayreggte principal amount not to exceed $254 mill|ma5% Convertible Senior Notes due
2011 in an aggregate principal amount not to ex&3dé million, 10% Convertible Senior Notes due R@ian aggregate principal amount
to exceed $880 million, 11.50% Senior Notes dueddfilan aggregate principal amount not to exce@®? $6illion, the Issuer’s 10.75% Senior
Notes due 2011 in an aggregate principal amountonexceed $500 million, the Iss’s 12.25% Senior Notes due 2013 in an aggregate
principal amount not to exceed $550 million, theuks’s Floating Rate Senior Notes due 2011 in @meagte principal amount not to exceed
$150 million and 9.25% Senior Notes due 2014 imggregate principal amount not to exceed $1,25omil

“Fair Market Value” means, with respect to any Ry, the price that could be negotiated in an asl@hgth free market transaction, for
cash, between a willing seller and a willing buyeither of whom is under pressure or compulsiototmplete the transaction. Unless
otherwise specified in the Indenture, Fair Markat\é shall be determined by the board of direatdiRarent acting in good faith and shall be
evidenced by a resolution of the board of directdrBarent (except in the case of the last pardguager “—Certain Covenants—Limitation
on Asset Dispositions”).

“Foreign Restricted Subsidiary” means any Restii@eabsidiary that is not organized under the lafitb® United States of America or
any State thereof or the District of Columbia.

“Governmental Authority” means the government @& tnited States of America, any other nation or mijtical subdivision thereof,
whether state or local, and any agency, autharisgrumentality, regulatory body, court, centrahk@r other entity exercising executive,
legislative, judicial, taxing, regulatory or adnstrative powers or functions of or pertaining tovgmment.

“Government Securities” means direct obligationsoofobligations fully and unconditionally guarasdeor insured by, the United States
of America or any agency or instrumentality therfofthe payment of which
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obligations or guarantee the full faith and credithe United States is pledged and which are altaldle or redeemable at the issuer’s option
(unless, for purposes of the definition of “Cashuizglents” only, the obligations are redeemableailable at a price not less than the purchase
price paid by Parent or the applicable Restrictelis&liary, together with all accrued and unpaidriest (if any) on such Government
Securities).

“Guarantee” by any Person means any obligatioectior indirect, contingent or otherwise, of suemng®n guaranteeing, or having the
economic effect of guaranteeing, any Debt of amgioPerson (the “primary obligor”) in any mannehether directly or indirectly, and any
obligation, direct or indirect, contingent or otivése, of such Person (i) to purchase or pay (oaade or supply funds for the purchase or
payment of) such Debt or to purchase (or to advanseipply funds for the purchase of) any secddtythe payment of such Debt, including
any such obligations arising by virtue of parthgsdirrangements or by agreements to keep-welltd(ipurchase Property or services or to take-
or-pay for the purpose of assuring the holder ehdDebt of the payment of such Debt, (iii) to maintworking capital, equity capital or other
financial statement condition or liquidity of tharary obligor so as to enable the primary obligiopay such Debt or (iv) entered into for the
purpose of assuring in any other manner the obbggeénst loss in respect thereof, in whole or ir (end “Guaranteed,” “Guaranteeing” and
“Guarantor” shall have meanings correlative tofdregoing);provided, howeverthat the Guarantee by any Person shall not ieclud
endorsements by such Person for collection or depogither case, in the ordinary course of bass

“Guarantor” means (1) Parent and (2) any otherdPetizat becomes a Guarantor pursuant to the cotedascribed under “—Certain
Covenants—Limitation on Consolidated Debt,” “—Céart@ovenants—Limitation on Debt of the Issuer asglier Restricted Subsidiaries,”
“—Mergers, Consolidations and Certain Sales of &3s& any other provision of the Indenture.

“Incur” means, with respect to any Debt or otheligdiion of any Person, to create, issue, incurddayversion, exchange or otherwise),
assume, Guarantee or otherwise become liable recesf such Debt or other obligation including theording, as required pursuant to
generally accepted accounting principles or otheewdf any such Debt or other obligation on thameé sheet of such Person (and
“Incurrence,” “Incurred,” “Incurrable” and “Incumig” shall have meanings correlative to the foregpiprovided, howeverthat a change in
generally accepted accounting principles that tesnlan obligation of such Person that existsiahgime becoming Debt shall not be deemed
an Incurrence of such Debt and that neither theuatof interest nor the accretion of original issliscount shall be deemed an Incurrence of
Debt. Debt otherwise incurred by a Person befdbedomes a Subsidiary of Parent shall be deemieavi® been Incurred at the time at whic
becomes a Subsidiary.

“Interest Rate or Currency Protection Agreementaioy Person means any forward contract, futuresac swap, option or other
financial agreement or arrangement (including ctipsrs, collars and similar agreements) relatimgot the value of which is dependent upon,
interest rates or currency exchange rates or iadice

“Invested Capital” means the sum of (a) $500 milli(b) the aggregate net proceeds received by Paoem the issuance or sale of any
Capital Stock, including Preferred Stock, of Patantexcluding Disqualified Stock, subsequent ®Measurement Date, and (c) the aggre
net proceeds from the issuance or sale of Deba® or any Restricted Subsidiary subsequenttdibasurement Date convertible or
exchangeable into Capital Stock of Parent other Diaqualified Stock, in each case upon conversioexchange thereof into Capital Stock of
Parent subsequent to the Measurement Pateided, howeverthat the net proceeds from the issuance or $&apital Stock or Debt
described in clause (b) or (c) shall be excludedhfany computation of Invested Capital to the ex@rutilized to make a Restricted Payment
or (ii) such Capital Stock or Debt shall have beswmed or sold to Parent, a Subsidiary of Pareah@mployee stock ownership plan or trust
established by Parent or any such Subsidiary fob#nefit of their employees.

“Investment” by any Person means any direct orediloan, advance or other extension of creditamital contribution (by means of
transfers of cash or other Property to others gmeants for Property or services for
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the account or use of others, or otherwise) togipase, redemption, retirement or acquisition ofi@agtock, bonds, notes, debentures or other
securities or evidence of Debt issued by, or Irence of, or payment on, a Guarantee of any obtigaif, any other Persoprovided,

however, that Investments shall exclude commercially reabée extensions of trade credit. The amount, aspfdate of determination, of a
Investment shall be the original cost of such Itwest, plus the cost of all additions, as of suatedthereto and minus the amount, as of such
date, of any portion of such Investment repaiduichsPerson in cash as a repayment of principalretuan of capital, as the case may be
(except to the extent such repaid amount has metudied in Consolidated Net Income of Parent am&éstricted Subsidiaries to support the
actual making of Restricted Payments), but wittaot other adjustments for increases or decreasesdur, or write-ups, write downs or write-
offs with respect to such Investment. In deterngrtime amount of any Investment involving a transfeainy Property other than cash, such
Property shall be valued at its Fair Market Valu¢ha time of such transfer.

“Investment Grade Rating” means a rating equal teigher than Baa3 (or the equivalent) by Moodyid 8BB- (or the equivalent) by
S&P.

“Issue Date” means the date on which the Note#dtrally issued (February 14, 2007).

“Issue Date Purchase Money Debt” means Purchaseibebt outstanding on the Issue Datevided, however, that the amount of
such Purchase Money Debt when Incurred did notesk@®0% of the cost of the construction, installatiacquisition, lease, development or
improvement of the applicable Telecommunication&Sets.

“Issue Date Rating” means the respective ratinggyaed to the Floating Rate Notes and the 8.75% Moy the Rating Agencies on the
Issue Date.

“Issuer Debt Ratio” means the ratio of (a) the aggte consolidated principal amount (or, in theeaddDebt issued at a discount, the
then-Accreted Value) of Debt of the Issuer andisiseer Restricted Subsidiaries (other than Debtdawd arent or a Sister Restricted
Subsidiary that is subordinated to the Offeringdeemls Notes (if Level 3 LLC is the obligor on si#bt) or to an Offering Proceeds Notes
Guarantee of the obligor on such Debt), on a cidat@d basis, outstanding as of the most receritaél@ quarterly or annual balance sheet,
after giving pro forma effect to the proposed Imence of Debt giving rise to such calculation ang ather Debt Incurred or repaid since such
balance sheet date and the receipt and applicatithre net proceeds thereof, to (b) the sum ohavit duplication, (x) Consolidated Cash Flow
Available for Fixed Charges of the Issuer and #suér Restricted Subsidiaries for the four futdisquarters next preceding such proposed
Incurrence of Debt for which consolidated finanattements are available and (y) Consolidated Ebwst Available for Fixed Charges of
Parent and the Sister Restricted Subsidiariesst@xtent attributable to Sister Restricted Subsi&Bahat are Guarantors for such four full fi
quartersprovided, howeverthat if (A) since the beginning of such four ffiical quarter period the Issuer, any Issuer Restt Subsidiary,
Parent or any Sister Restricted Subsidiary shakmaade one or more Asset Dispositions or an Invest (by merger or otherwise) in any
Issuer Restricted Subsidiary or Sister Restrictglos&liary (or any Person which becomes an Issustried Subsidiary or a Sister Restricted
Subsidiary) or an acquisition, merger or consolatabf Property which constitutes all or substdhtiall of an operating unit of a business or a
line of business, or (B) since the beginning oftsperiod any Person (that subsequently becamesaariRestricted Subsidiary or a Sister
Restricted Subsidiary or was merged with or ineI8suer, any Issuer Restricted Subsidiary or astgiSRestricted Subsidiary since the
beginning of such period) shall have made suchsse®Disposition, Investment, acquisition, mergezamsolidation, then Consolidated Cash
Flow Available for Fixed Charges for such four ffidical quarter period shall be calculated aftermg pro forma effect to such Asset
Dispositions, Investments, acquisitions, mergersomsolidations as if such Asset Dispositions, streents, acquisitions, mergers or
consolidations occurred on the first day of suchiqae For purposes of this definition, wheneverd'iorma” effect is to be given to any Asset
Disposition, Investment, acquisition, merger orsmlidation, the calculations shall be performeddnordance with Article 11 of Regulation S-
X promulgated under the Securities Act, as
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interpreted in good faith by the chief financialioér of Parent, except that any such pro formaudation may include operating expense
reductions for such period attributable to the g$eantion to which pro forma effect is being givemc({uding, without limitation, operating
expense reductions attributable to execution onitgation of any contract, reduction of costs relateadministrative functions, the termination
of any employees or the closing (or the approvahieyBoard of Directors of the closing) of any fég) that have been realized or for which
steps necessary for the realization of which haentiaken or are reasonably expected to be takbmwivelve months following such
transaction, provided, that such adjustments drfogé in an OfficersCertificate which states (i) the amount of suchuatfhent or adjustmer
and (ii) that such adjustment or adjustments asedan the reasonable good faith beliefs of the&® executing such Officers’ Certificate.

“Issuer Restricted Subsidiaries” means the Sulb$édiaf the Issuer that are Restricted Subsidiaries
“Joint Venture” means a Person in which Parent Restricted Subsidiary holds not more than 50%efshares of Voting Stock.

“Lien” means, with respect to any Property, any tgage or deed of trust, pledge, hypothecationgassént, deposit arrangement,
security interest, lien, charge, easement (other #ny easement not materially impairing usefulpessumbrance, preference, priority or o
security agreement or preferential arrangemenhgfkind or nature whatsoever on or with respeciuch Property (including any Capital
Lease Obligation, conditional sale or other tidéention agreement having substantially the saroramic effect as any of the foregoing and
any Sale and Leaseback Transaction). For purpdsbsalefinition the sale, lease, conveyance beptransfer by Parent or any of its
Subsidiaries of, including the grant of indefeasitiyhts of use or equivalent arrangements witheaetsto, dark or lit communications fiber
capacity or communications conduit shall not cansgia Lien. For the sake of clarity, subordinater setoff rights do not constitute Liens.

“Measurement Date” means April 28, 1998.

“Moody’s” means Moody'’s Investors Service, Inc. ibiMoody’s Investors Service, Inc. shall ceaséngtlebt securities having a
maturity at original issuance of at least one yeat such ratings business shall have been traedferra successor Person, such successor
Personprovided, howeverthat if Moody’s Investors Service, Inc. ceasamgadebt securities having a maturity at origiisaiance of at least
one year and its ratings business with respecethehall not have been transferred to any succ@ssson, then “Moody’s” shall mean any
other national recognized rating agency (other ®&R) that rates debt securities having a matatitgriginal issuance of at least one year and
that shall have been designated by the Trusteewnjtten notice given to the Issuer.

“Net Available Proceeds” from any Asset Dispositlpnany Person means cash or cash equivalentyvedd@gncluding amounts received
by way of sale or discounting of any note, instaliihreceivable or other receivable, but excludimg @ther consideration received in the form
of assumption by the acquirer of Debt or othergdtions relating to such Property) therefrom byhsBerson, net of (i) all legal, title and
recording taxes, expenses and commissions andfetteand expenses (including appraisals, brokeragenissions and investment banking
fees) Incurred and all federal, state, provindakign and local taxes required to be accruedlebiity as a consequence of such Asset
Disposition, (ii) all payments made by such Persoits Subsidiaries on any Debt which is securedumh Property in accordance with the
terms of any Lien upon or with respect to such Briypor which must by the terms of such Lien, ooider to obtain a necessary consent to
such Asset Disposition or by applicable law, beatéput of the proceeds from such Asset Disposifidip all distributions and other payments
required to be made to minority interest holderSutpsidiaries or Joint Ventures of such Personrasudt of such Asset Disposition and
(iv) appropriate amounts to be provided by sucls&®epr any Subsidiary thereof, as the case magsa reserve in accordance with generally
accepted accounting principles against any liabdliassociated with such Property and retainedibly Berson or any Subsidiary thereof, as the
case may be, after such Asset Disposition, inclydlabilities under any indemnification obligatioasd severance and other employee
termination costs associated with such Asset
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Disposition, in each case as determined by thedbofadirectors of such Person, in its reasonabtadaith judgment evidenced by a resolution
of the board of directors filed with the Trustpegpvided, howeverthat any reduction in such reserve within twatvenths following the
consummation of such Asset Disposition will be,dfmpurposes of the Indenture and the Notes,dteas a new Asset Disposition at the time
of such reduction with Net Available Proceeds eqadhe amount of such reduction; provided furtthesyever, that, in the event that any
consideration for a transaction (which would othiseaconstitute Net Available Proceeds) is requicelde held in escrow pending
determination of whether a purchase price adjustméhbe made, at such time as such portion ofdhesideration is released to such Person
or its Restricted Subsidiary from escrow, suchiparshall be treated for all purposes of the Indentind the Notes as a new Asset Disposition
at the time of such release from escrow with Nedifable Proceeds equal to the amount of such podi@onsideration released from escrow.

“Non-Telecommunications Subsidiary” means any Is®estricted Subsidiary not engaged in any mategsdect in the
Telecommunications/IS Business.

“Note Guarantee” means an unconditional Guarantéfeeodue and punctual payment of the principamd premium, if any, and interest
on the Floating Rate Notes or the 8.75% Notes, vémehas due, whether at maturity, by acceleratipon one or more dates set for
prepayment or otherwise, and all other monetarigatibns of the Issuer under the applicable Indenéund the Floating Rate Notes or the
8.75% Notes, as the case may be, and the due astupuperformance of all covenants, agreementigyailons and liabilities of the Issuer
under or pursuant to the applicable Indenture bad~toating Rate Notes or 8.75% Notes, includirggRarent Guarantee.

“Offer to Purchase” means a written offer (the “@7) sent by the Issuer by first-class mail, postpgepaid, to each holder of Floating
Rate Notes or 8.75% Notes at its address appeiarihg applicable Note Register on the date ofQffer offering to purchase up to the
principal amount of Notes of such series specifieslich Offer at the purchase price specified chaDffer (as determined pursuant to the
applicable Indenture). Unless otherwise requireayylicable law, the Offer shall specify an expoatdate (the “Expiration Date”) of the
Offer to Purchase which shall be, subject to amtremy requirements of applicable law, not les$1tB@ days or more than 60 days after the
date of such Offer and a settlement date (the ‘frage Date”) for purchase of Notes of such seridlsimfive business days after the Expiration
Date. The Issuer shall notify the applicable Tresteleast 15 Business Days (or such shorter pagasl acceptable to suchTrustee) prior to the
mailing of the Offer of the obligation to make afféd to Purchase, and the Offer shall be mailedhigylssuer or, at the Issugrequest, by su
Trustee in the name and at the expense of therlsEle Offer shall contain information concernihg tusiness of Parent and its Subsidiaries
which the Issuer in good faith believes will enatleeh holders to make an informed decision witpeesto the Offer to Purchase (which at a
minimum will include (i) the most recent annual anpdarterly financial statements and “Management&ssion and Analysis of Financial
Condition and Results of Operations” containechimdocuments required to be filed with the appliedlvustee pursuant to the applicable
Indenture (which requirements may be satisfied ddivdry of such documents together with the Offéi),a description of material
developments in Parent’s business subsequent ttatheof the latest of such financial statemerfexrmed to in clause (i) (including a
description of the events requiring the Issuer &kenthe Offer to Purchase), (iii) if applicablepegpriate pro forma financial information
concerning the Offer to Purchase and the eventsrieg the Issuer to make the Offer to Purchase(andny other information required by
applicable law to be included therein). The Offealscontain all instructions and materials necastmenable such holders to tender Notes of
such series pursuant to the Offer to Purchase Offfex shall also state:

(a) the Section of the Indenture pursuant to wkiehOffer to Purchase is being made;
(b) the Expiration Date and the Purchase Date;

(c) the aggregate principal amount of the outstagnélotes of such series offered to be purchasdteissuer pursuant to the Offer to
Purchase (including, if less than 100%, the mabgeawrhich such has been
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determined pursuant to the section of the appleaidenture requiring the Offer to Purchase) (fherthase Amount”);

(d) the purchase price to be paid by the Issue$Igd00 aggregate principal amount of Notes of saches accepted for payment (as
specified pursuant to the Indenture) (the “Purchrréee”);

(e) that the holder may tender all or any portibthe Notes of such series registered in the nafnseah holder and that any portion of a
Note of such series tendered must be tenderediimegral multiple of $1,000 principal amou

(f) the place or places where Notes of such sarieso be surrendered for tender pursuant to tfer @f Purchase;
(9) that any Notes of such series not tenderedratdred but not purchased by the Issuer will caetilo accrue interest;

(h) that on the Purchase Date the Purchase Pricbagbme due and payable upon each Note of suasdeeing accepted for payment
pursuant to the Offer to Purchase and that intéheseon, if any, shall cease to accrue on and tféeePurchase Date;

(i) that each holder electing to tender a Noteuahsseries pursuant to the Offer to Purchase willdguired to surrender such Note at the
place or places specified in the Offer prior to ¢hese of business on the Expiration Date (sucleMeing, if the Issuer or the applicable
Trustee so requires, duly endorsed by, or accoragadny a written instrument of transfer in form sictory to the Issuer and such Trustee
executed by, the holder thereof or his attorney duthorized in writing);

(j) that holders will be entitled to withdraw alt any portion of Notes of such series tendereldflssuer (or the Paying Agent) receives,
not later than the close of business on the Expirddate, a telegram, telex, facsimile transmisgiotetter setting forth the name of the holder,
the principal amount of the Note of such serieshibleer tendered, the certificate number of theeNbe holder tendered and a statement that
such holder is withdrawing all or a portion of kender;

(k) that (i) if Notes of such series in an aggregaincipal amount less than or equal to the Pweanount are duly tendered and not
withdrawn pursuant to the Offer to Purchase, tBads shall purchase all such Notes and (ii) if Natesuch series in an aggregate principal
amount in excess of the Purchase Amount are tet@ere not withdrawn pursuant to the Offer to Puseh#he Issuer shall purchase Notes of
such series having an aggregate principal amourgléq the Purchase Amount o ratabasis (with such adjustments as may be deemed
appropriate so that only Notes in denomination$19000 or integral multiples thereof shall be pas#d); and

() that in the case of any holder whose Note @hsseries is purchased only in part, the Issudl skacute, and the Trustee shall
authenticate and deliver to the holder of such Ndtleout service charge, a new Note or Notes, gfauthorized denomination as requested by
such holder, in an aggregate principal amount efguahd in exchange for the unpurchased portich@Note so tendered.

Any Offer to Purchase shall be governed by andcedtkin accordance with the Offer for such OffePtachase.

“Offering Proceeds Notes Guarantee&ans an unconditional Guarantee of the due anctyairpayment of the principal of and premi
if any, and interest on either Offering ProceedselNavhen and as due, whether on demand, at mathyitgcceleration, upon one or more dates
set for prepayment or otherwise, and all other rtavgenbligations of Level 3 LLC under the applical®ffering Proceeds Note.
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“Offering Proceeds Notes Guarantoneans any Restricted Subsidiary that provides &eri@f Proceeds Notes Guarantee pursuant 1
covenant described under “—Certain Covenants—Liiniteon Consolidated Debt” and “—Certain Covenantsmitation on Debt of the
Issuer and Issuer Restricted Subsidiaries” or @hgrgrovision of the Indenture.

“Officers’ Certificate” of any Person means a dattite signed by the Chairman of the board of dinexof such Person, a Vice Chairman
of the board of directors of such Person, the Beggior a Vice President, and by the Chief Findr@fficer, the Chief Accounting Officer, the
Treasurer, an Assistant Treasurer, the ContrdhierSecretary or an Assistant Secretary of suckoReand delivered to the applicable Trustee,
which shall comply with the applicable Indenture.

“Opinion of Counsel” means an opinion of counsealegatable to the applicable Trustee (who may be sgluo Parent or the Issuer,
including an employee of Parent or the Issuer).

“OECD” shall mean the Organization for Economic @exation and Development.
“Parent Guarantee” means the Note Guarantee ohPare

“Permitted Holders” means the members of Parent'ar® of Directors on the Measurement Date and thspective estates, spouses,
ancestors, and lineal descendants, the legal exgegi/es of any of the foregoing and the trustdesmy bona fide trusts of which the foregoing
are the sole beneficiaries or the grantors, orRemgon of which the foregoing “beneficially ownas(defined in Rule 13d-3 under the
Exchange Act) at least 6&8/3% of the total voting power of the Voting Stodksoich Person.

“Permitted Interest Rate or Currency Protectione®gnent” of any Person means any Interest Rate ey Protection Agreement
entered into with one or more financial institusan the ordinary course of business that is desiga protect such Person against fluctuations
in interest rates or currency exchange rates wgpect to Debt Incurred and not for purposes aftdpéon and which, in the case of an inte
rate agreement, shall have a notional amount retgréhan the principal amount at maturity due wétspect to the Debt being hedged thereby.

“Permitted Investments” means (a) Cash Equivaldb}sinvestments in prepaid expenses; (¢) negaietstruments held for collection
and lease, utility and workers’ compensation, genfmce 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 Curre
Protection Agreements; (f) bonds, notes, debentmdsther securities received as a result of ABisgtositions pursuant to and in compliance
with “—Certain Covenants—Limitation on Asset Disgmns”; (g) Investments in any Person as a resiuthich such Person becomes a
Restricted Subsidiary; (h) Investments made padheé Measurement Date; (i) Investments made tfeeMeasurement Date in Persons
engaged in the Telecommunications/IS Business Bgagnegate amount not to exceed Invested Capitdl(jradditional Investments in an
aggregate amount not to exceed $200 million.

“Permitted Liens” means (a) Liens for taxes, assests, governmental charges, levies or claims whaiemot yet delinquent or which
are being contested in good faith by appropriatdegedings, if a reserve or other appropriate prawjsf any, as shall be required in conforn
with generally accepted accounting principles shalle been made therefor; (b) other Liens incideatthe conduct of Parent’s and its
Restricted Subsidiaries’ businesses or the owneishits Property not securing any Debt, and whiomot in the aggregate materially detract
from the value of Parent’s and its Restricted Siibsies’ Property when taken as a whole, or mdtgriimpair the use thereof in the operation
of its business; (c) Liens, pledges and depositdenrathe ordinary course of business in conneatiitin workers’ compensation,
unemployment insurance and other types of statutbligations; (d) Liens, pledges or deposits madseture the performance of tenders, k
leases, public or statutory obligations, suretésys, appeals, indemnities, performance or oih@las bonds
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and other obligations of like nature incurred ia trdinary course of business (exclusive of obiigest for the payment of borrowed money, the
obtaining of advances or credit or the paymenhefdeferred purchase price of Property and whichalan the aggregate materially impair
use of Property in the operation of the busined3avént and the Restricted Subsidiaries takenxdske); (e) zoning restrictions, servitudes,
easements, rights-of-way, restrictions and othailar charges or encumbrances incurred in the arglinoourse of business which, in the
aggregate, do not materially detract from the valiune Property subject thereto or materially ifeee with the ordinary conduct of the
business of Parent or its Restricted Subsidiagied;(f) any interest or title of a lessor in thearty subject to any lease other than a Capital
Lease.

“Permitted Telecommunications Capital Asset Dispos? means the transfer, conveyance, sale, leas¢her disposition of optical fiber
and/or conduit and any related equipment usedSagment (as defined) of Parent’s communicationsor&tthat (i) constitute capital assets in
accordance with generally accepted accounting ipleeand (ii) after giving effect to such dispasit would result in Parent retaining at least
either (A) 24 optical fibers per route mile on si8#gment as deployed at the time of such dispasitidB) 12 optical fibers and one empty
conduit per route mile on such Segment as deplaysdch time. “Segment” means (x) with respectareRt’s intercity network, the through-
portion of such network between two local netwdjites, Omaha to Denver) and (y) with respect tocal network of Parent (i.e., Dallas), the
entire through-portion of such network, excludihg spurs which branch off the through-portion.

“Person” means any individual, corporation, compamartnership, joint venture, limited liability cgrany, association, joint stock
company, trust, unincorporated organization, govennt or agency or political subdivision thereotay other entity.

“Preferred Stock” of any Person means CajStalck of such Person of any class or classes (hevamsignated) that ranks prior, as to
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 other class ohgeerson.

“Preferred Stock Dividends” means all dividendshwigéspect to Preferred Stock of Restricted Subsédidneld by Persons other than
Parent or the Issuer or a Wholly Owned Restrictéois&liary of Parent or the Issuer, respectivelye @mount of any such dividend shall be
equal to the quotient of such dividend divided g difference between one and the maximum statfiéoigral income rate (expressed as a
decimal number between 1 and 0) applicable togteer of such Preferred Stock for the period duthggh such dividends were paid.

“Pro Forma Consolidated Cash Flow Available fordexCharges” for Parent and its Restricted Subsdidor any period means
Consolidated Cash Flow Available for Fixed ChargkRarent and its Restricted Subsidiaries for queriiod, calculated in accordance with the
definition thereofprovided, howeverthat if (A) since the beginning of the applicapkriod Parent or one of its Restricted Subsidsesiall
have made one or more Asset Dispositions or arstment (by merger or otherwise) in any Restricteds&liary (or any Person which
becomes a Restricted Subsidiary) or an acquisiti@rger or consolidation of Property which constisuall or substantially all of an operating
unit of a business or a line of business, or (B¢aithe beginning of such period any Person (thiagexjuently became a Restricted Subsidiary
or was merged with or into Parent or any Restri@elsidiary since the beginning of such period)l $teve made such an Asset Disposition,
Investment, acquisition, merger or consolidatitvent Consolidated Cash Flow Available for Fixed @earfor such four full fiscal quarter
period shall be calculated after giving pro fornff@e to such Asset Dispositions, Investments, &itjons, mergers or consolidations as if s
Asset Dispositions, Investments, acquisitions, rergr consolidations occurred on the first daguth period. For purposes of this definition,
whenever “pro forma” effect is to be given to angsat Disposition, Investment, acquisition, mergesamsolidation, the calculations shall be
performed in accordance with Article 11 of ReguatS-X promulgated under the Securities Act, aarpreted in good faith by the chief
financial officer of Parent, except that any suah forma calculation may include operating expemstictions for such period attributable to
the transaction to which pro forma effect is bajigen (including, without limitation, operating expse reductions attributable to
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execution or termination of any contract, reductidicosts related to administrative functions, tdrenination of any employees or the closing
(or the approval by the Board of Directors of Pawdrthe closing) of any facility) that have beemlized or for which all steps necessary fol
realization of which have been taken or are redsgrexpected to be taken within twelve months failog such transactiomrovidedthat such
adjustments are set forth in an Office@&rtificate which states (i) the amount of suctuatipent or adjustments and (ii) that such adjustroe
adjustments are based on the reasonable good#i#is of the Officers executing such Officers'rtifecate.

“Property” means, with respect to any Person, any interestaif Person in any kind of property or asset, wiratal, personal or mixe
or tangible or intangible, including Capital Staokand other securities of, any other Person.pegposes of any calculation required pursuant
to the Indenture, the value of any Property shalith Fair Market Value.

“Proportionate Interest” in any issuance of Capdck of a Restricted Subsidiary means a ratith@)numerator of which is the
aggregate amount of all Capital Stock of such Reett Subsidiary beneficially owned by Parent drelRestricted Subsidiaries and (ii) the
denominator of which is the aggregate amount ofit@bptock of such Restricted Subsidiary benefigialvned by all Persons (excluding, in
the case of this clause (i), any Investment madshnnection with such issuance).

“Purchase Money Debt” means Debt (including Acqiiibebt and Capital Lease Obligations, mortgagenfiimys and purchase money
obligations) incurred for the purpose of financaibor any part of the cost of construction, inlstin, acquisition, lease, development or
improvement by Parent or any Restricted Subsidiégny Telecommunications/IS Assets of Parent grRestricted Subsidiary and including
any related notes, Guarantees, collateral documiestsuments and agreements executed in conndttmawith, as the same may be amer
supplemented, modified or restated from time taetim

“Qualified Credit Facility”"means one or more credit agreements, loan agregnogrgimilar facilities, secured or unsecuredyjliog for
revolving credit loans, term loans and/or lettdrsredit, including any Qualified Receivable Fagilientered into from time to time by Parent
and its Restricted Subsidiaries, and including rafgted notes, Guarantees, collateral documersisuiments and agreements executed in
connection therewith, as the same may be amendpplesnented, modified, restated or replaced frone tio time, including, without
limitation, the Existing Credit Facility.

“Qualified Receivable Facility” means Debt of Pdarenany Subsidiary Incurred from time to time puast to either (x) credit facilities
secured by Receivables or (y) Receivables purclaadigies, and including any related notes, Gugras, collateral documents, instruments
agreements executed in connection therewith, asaime may be amended, supplemented, modified tatedsrom time to time.

“Rating Agencies” mean Moody’s and S&P.

“Rating Date” means the earlier of the date of mubbtice of the occurrence of a Change of Cordralf the intention of Parent to effect
a Change of Control.

“Rating Decline” shall be deemed to have occurfedd later than 90 days after the Rating Date ¢Whieriod shall be extended so long
as the rating of the Notes of a series is undeligylannounced consideration for possible downgrbg any of the Rating Agencies), either of
the Rating Agencies assigns or reaffirms a ratintdpé Notes of a series that is lower than theiegiple Issue Date Rating (or the equivalent
thereof). If, prior to the Rating Date, either bétratings assigned to the Notes of a series bR#tieg Agencies is lower than the applicable
Issue Date Rating, then a Rating Decline will berded to have occurred with respect to the Notassiclfi series if such rating is not changed
by the 90th day following the Rating Date. A dowaxdg within rating categories, as well as betwetnga&ategories, will be considered a
Rating Decline. A “Rating Decline” also shall beedged to have occurred if a Rating Decline (as éefin any indenture governing any of the
Existing Notes) shall have occurred in respectyfef the Existing Notes.
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“Receivables” means receivables, chattel paperuments, documents or intangibles evidencing latirey to the right to payment of
money and proceeds and products thereof in eaehgeaerated in the ordinary course of business.

“Restricted Subsidiaryfneans (a) a Subsidiary of Parent or of a Restritdgsidiary, including the Issuer, that has nonlgsignated ¢
classified as an Unrestricted Subsidiary pursuaant in compliance with “—Certain Covenants—Lirtida on Designations of Unrestricted
Subsidiaries” and (b) an Unrestricted Subsidiagat th redesignated as a Restricted Subsidiary pot$a such covenant.

“S&P” means Standard & Poor’s Ratings Servicefostandard & Poor’s Ratings Service shall ceasegatebt securities having a
maturity at original issuance of at least one y@at such ratings business shall have been traedferra successor Person, such successor
Personprovided, howeverthat if Standard & Poor’s Ratings Service ceaatsg debt securities having a maturity at origisauance of at
least one year and its ratings business with reéspereto 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 aunitgitat original issuance of at least one
year and that shall have been designated by tHeaple Trustee by a written notice given to theuks.

“Sale and Leaseback Transaction” of any Person sasay direct or indirect arrangement pursuant thvlny Property is sold or
transferred by such Person or a Restricted Sulbgidfesuch 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#te of the last payment of rent or any
other amount due under such arrangement priortdirst date on which such arrangement may be tetad by the lessee without payment of
a penalty.

“Significant Subsidiary” means any Subsidiary thauld be a “Significant Subsidiary” of Parent withthe meaning of Rule 1-02 under
Regulation S-X promulgated by the Commission.

“Sister Restricted Subsidiary” means a Restrictebls®liary that is not the Issuer or an Issuer Restt Subsidiary.

“Special Assets” means (a) the Capital Stock oetassf RCN Corporation and Commonwealth Telephamtergrises, Inc. (and any
intermediate holding companies or other entitiemfal solely for the purpose of owning such CajStakk or assets) owned, directly or
indirectly, by Parent or any Restricted Subsidiamthe Measurement Date, and (b) any Propertyr ¢itla@ cash, Cash Equivalents and
Telecommunications/IS Assets, received as congidarfor the disposition after the Measurement DxHt8pecial Assets (as contemplated by
the first proviso under “—Certain Covenants—Limiaton Asset Dispositions”).

“Stated Maturity” when used with respect to a Natany installment of interest thereon, means tte dpecified in such Note as the
fixed date on which the principal of such Note ocls installment of interest is due and payablduitiog pursuant to any mandatory
redemption provision (but excluding any provisiaoyding for the repurchase of such Note at théooptf the holder thereof upon the
happening of any contingency beyond the controheflssuer or such contingency has occurred).

“Subordinated Debt,for purposes of the Floating Rate Notes or the ®.Rbtes, means Debt of Parent (a) that is not seldoy any Lietl
on or with respect to any Property now owned ouaed after the Measurement Date and (b) as tolwtie payment of principal of (and
premium, if any) and interest and other paymenigalibns in respect of such Debt shall be subotdit@athe prior payment in full in cash of
the Parent Guarantee to at least the followingrex{@ no payments of principal of (or premiumaifiy) or interest on or otherwise due
(including by acceleration or for additional ama)rit respect of, or repurchases, redemptionsharottirements of, such Debt (collectively,
“payments of such Debt”) may be permitted for sml@s any default (after giving effect to any aggtle grace periods) in the payment of
principal (or premium, if any) or
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interest on the Floating Rate Notes or the 8.75%exists, including as a result of acceleratjopnin the event that any other Default exists
with respect to the Floating Rate Notes or the & Notes, upon notice by holders of 25% or moregigragate principal amount of the Notes
of such series to the applicable Trustee, suchtdeushall have the right to give notice to Pareutthe holders of such Debt (or trustees or
agents therefor) of a payment blockage, and theereiad payments of such Debt may be made for aghefi 179 days from the date of such
notice;provided, however, that not more than one such payment blockageeaatay be given in any consecutive 360-day penicespective
of the number of defaults with respect to the Naolasng such period; (iii) if payment of such Débtccelerated when any Floating Rate N
or the 8.75% Notes are outstanding, no paymendaai Debt may be made until three Business Dags i applicable Trustee receives
notice of such acceleration and, thereafter, sagimgnts may only be made to the extent the terrsaaf Debt permit payment at that time;
and (iv) such Debt may not (x) provide for paymesftprincipal of such Debt at the stated matuttitgreof or by way of a sinking fund
applicable thereto or by way of any mandatory reptéon, defeasance, retirement or repurchase thégeBarent (including any redemption,
retirement or repurchase which is contingent up@nts or circumstances but excluding any retiremespired by virtue of acceleration of
such Debt upon an event of default thereundegath case prior to the final Stated Maturity of Rh@ating Rate Notes or the 8.75% Notes or
(y) permit redemption or other retirement (incluglipursuant to an offer to purchase made by Papést)ch other Debt at the option of the
holder thereof prior to the final Stated Maturifytioe Floating Rate Notes or the 8.75% Notes, atii@n, in the case of clause (x) or (y), any
such payment, redemption or other retirement (tfialg pursuant to an offer to purchase made by Pangrich is conditioned upon (A) a
change of control of Parent pursuant to provissutsstantially similar to those described under “+t&ia Covenants—Change of Control
Triggering Event” (and which shall provide that Bugebt will not be repurchased pursuant to suchigians prior to the Issues’repurchase «
the Floating Rate Notes or the 8.75% Notes requodxe repurchased by the Issuer pursuant to thégions described under “—Certain
Covenants—Change of Control Triggering Event”)®y & sale or other disposition of assets pursuaptdvisions substantially similar to
those described under “—Certain Covenants—Limitatin Asset Dispositions” (and which shall provilattsuch Debt will not be
repurchased pursuant to such provisions prioreédgbuer’s repurchase of the Notes required t@perchased by the Issuer pursuant to the
provision described under “—Certain Covenants—Latiiin on Asset Dispositions”).

“Subsidiary” of any Person means (i) a corporatimre than 50% of the combined voting power of thestanding Voting Stock of
which is owned, directly or indirectly, by such B&m or by one or more other Subsidiaries of suehdPeor by such Person and one or more
Subsidiaries thereof or (ii) any other Person (othan a corporation) in which such Person, orammore other Subsidiaries of such Person or
such Person and one or more other Subsidiariesdhetirectly or indirectly, has at least a majpntvnership and power to direct the policies,
management and affairs thereof.

“Telecommunications/IS Assets” means (a) any Piggether than cash, cash equivalents and se@)riticbe owned by Parent or any
Restricted Subsidiary and used in the Telecommtioitsl|S Business; (b) for purposes of the covenhdescribed under “—Certain
Covenants—Limitation on Consolidated Debt,” “—Ceart€ovenants—Limitation on Debt of the Issuer asgler Restricted Subsidiariesid
“—Certain Covenants—Limitation on Liens” only, CegiStock of any Person; or (c) for all other pugg® of the Indenture, Capital Stock of a
Person that becomes a Restricted Subsidiary asil of the acquisition of such Capital Stock byePd or another Restricted Subsidiary from
any Person other than an Affiliate of Pargmgvided, howeverthat, in the case of clause (b) or (c), suchdreis primarily engaged in the
Telecommunications/IS Business.

“Telecommunications/IS Business” means the busin&@} transmitting, or providing services relaito the transmission of, voice,
video or data through owned or leased transmidsiditities, (ii) constructing, creating, developingmarketing communications networks,
related network transmission equipment, softwaceaher devices for use in a communications busin@y computer outsourcing, data
center management, computer systems integratiengireeering of computer software for any purposeldding, without limitation, for the
purposes of porting computer software from one airey environment or computer platform to another
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or to address issues commonly referred to as “26@0 issues”) or (iv) evaluating, participatingparsuing any other activity or opportunity
that is primarily related to those identified i, (i) or (iii) above;provided, howeverthat the determination of what constitutes a
Telecommunications/IS Business shall be made in daith by the board of directors of Parent.

“9.25% Notes” means the Issuer’s 9.25% Senior Notes2014 issued pursuant to the Indenture dateti@stober 30, 2006, among the
Issuer, Parent and The Bank of New York, as trustee

“10.75% Notes” means the Issuer’s 10.75% Senioesdlduie 2011 issued pursuant to the Indenture datefiOctober 1, 2003, among
the Issuer, Parent and The Bank of New York, astegi

“12.25% Notes” means the Issuer’'s 12.25% Senioesldue 2013 issued pursuant to the Indenture déaech 14, 2006, among the
Issuer, Parent and The Bank of New York, as trustee

“2011 Floating Rate Notes” means the Isssi&oating Rate Senior Notes due 2011 issued putsodhe Indenture dated as of March
2006, among the Issuer, Parent and The Bank of Y, as trustee.

“Unrestricted Subsidiary” means (a) 91 Holding Cdthe subsidiary that holds indirectly Parent®iests in the SR91 tollroad), Level 3
Finance LLC, Level 3 Finance Il LLC, Eldorado FumgliLLC, SR 91 Holding LLC, SR91 Corp, SR LP, Expgréanes, Inc., California Private
Transportation Company LP, CPTC LLC and 85 Tentlerue LLC; (b) any Subsidiary of an Unrestricted Sdilary; and (c) any Subsidiary
Parent designated as such pursuant to and in camepliwith “—Certain Covenants—Limitation on Desitimias of Unrestricted Subsidiaries”
and not thereafter redesignated as a RestrictesidBaty as permitted pursuant thereto. For the séktarity, actions taken by an Unrestricted
Subsidiary will not be deemed to have been takiactlly or indirectly, by Parent or any Restrictedbsidiary.

“Voting Stock” of any Person means Capital Stockuwéh Person which ordinarily has voting powertffier 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 means as®libry of such Person all of the outstanding Vi@t8tock or other ownership
interests (other than directors’ qualifying shamsyhich shall at the time be owned by such Pemsdny one or more Wholly Owned
Subsidiaries of such Person or by such Person m@adiomore Wholly Owned Subsidiaries of such Person

Events of Default

The following are Events of Default under each htdee: (a) failure to pay principal of (or premiuifhany, on) any Floating Rate Notes
or 8.75% Notes, as the case may be, when duegi(b)d to pay any interest on any Floating RateeNatr 8.75% Notes, as the case may be, of
such series when due, continued for 30 days; (@uttén the payment of principal and interest ba Floating Rate Notes or 8.75% Notes, as
the case may be, required to be purchased pursuantOffer to Purchase as described under “—Qeflaivenants—Change of Control
Triggering Event” when due and payable; (d) failtogerform or comply with the provisions descrihedier “—Mergers, Consolidations and
Certain Sales of Assets” and “—Certain Covenantsmiation on Asset Dispositions;” (e) failure to fiem any other covenant or agreement
of Parent, the Issuer or any Restricted Subsidratige Floating Rate Notes or 8.75% Notes or inapglicable Indenture continued for 60 days
after written notice to the Issuer by the applieabtustee or holders of at least 25% in aggregateipal amount of the outstanding Floating
Rate Notes or 8.75% Notes; (f) default under tih$eof any instrument evidencing or securing DélRarent or any Restricted Subsidiary
having an outstanding principal amount of not kes& $25 million or its foreign currency equivalatthe time individually or in the aggreg;
which default results in the acceleration of thgrpant of such indebtedness or constitutes theréatlupay such indebtedness when due (after
expiration of any applicable grace period); (g) tbedering of a judgment or
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judgments against Parent or any Restricted Subgitiaan aggregate amount in excess of $25 millioits foreign currency equivalent at t
time and shall not be waived, satisfied or dischdrpr any period of 45 consecutive days duringcia stay of enforcement shall not be in
effect; (h) any Note Guarantee ceases to be iridtde and effect (other than in accordance withtdrms of such Note Guarantee) or any
Guarantor denies or disaffirms its obligations uriteNote Guarantee; and (i) certain events okbaptcy, insolvency or reorganization
affecting Parent, the Issuer or any Significantssdiary. Subject to the provisions of each Indemt@lating to the duties of the applicable
Trustee in case an Event of Default shall occurtzndontinuing, the Trustee will not be under ablygation to exercise any of its rights or
powers under the Indenture at the request or @reof any of the holders of the applicable Notedess such holders shall have offered to the
Trustee indemnity reasonably satisfactory to ibj8ct to such provisions for the indemnificatiortioé Trustee, the holders of a majority in
aggregate principal amount of the outstanding iHgaRate Notes or 8.75% Notes will have the righdiirect the time, method and place of
conducting any proceeding for any remedy availabke Trustee or exercising any trust or powerf@wad on the Trustee with respect to the
Floating Rate Notes or the 8.75% Notes, respegtivel

If any Event of Default with respect to the FlogtiRate Notes or the 8.75% Notes (other than antfddefault described in clause (i)
above with respect to Parent or the Issuer) sleallioand be continuing, either the applicable Bestr the holders of at least 25% in aggregate
principal amount of the outstanding Floating Ratads or the 8.75% Notes, as the case may be, nealeaate the maturity of all Floating Ri
Notes or the 8.75% Noteprovided, however, that after such acceleration, but before a judgroedecree based on acceleration, the hold:

a majority in aggregate principal amount of thestariding Floating Rate Notes or the 8.75% Noteth@sase may be, may, under certain
circumstances, rescind and annul such accelerif@tinEvents of Default, other than the non-paytnehaccelerated principal, have been cured
or waived as provided in the applicable Indentlfran Event of Default specified in clause (i) abaccurs with respect to Parent or the Issuer,
all the outstanding Notes wilpso factobecome immediately due and payable without anyadatibn or other act on the part of the applicable
Trustee or any holder. For information as to wanedefaults, see “—Amendment, Supplement and Wdive

No holder of any Floating Rate Notes or 8.75% Nat#ishave any right to institute any proceedinghwiespect to the applicable
Indenture or for any remedy thereunder, unless botder shall have previously given to the applieafrustee written notice of a continuing
Event of Default and unless also the holders tdatt 25% in aggregate principal amount of thetanting Floating Rate Notes or the 8.75%
Notes, as the case may be, shall have made wrétgrest and offered indemnity reasonably satisfadtosuch Trustee to institute su
proceeding as trustee, and such Trustee shallavet teceived from the holders of a majority in &ggtte principal amount of the outstanding
Floating Rate Notes or the 8.75% Notes, as the masebe, a direction inconsistent with such reqaastshall have failed to institute such
proceeding within 60 days. However, such limitasialo not apply to a suit instituted by a holdea®ote for enforcement of payment of the
principal of and premium, if any, or interest ortlsiNote on or after the respective due dates egpdeis such Note.

The Issuer shall deliver to the Trustees, withirdd@s after the occurrence thereof, written natidde form of an Officers’ Certificate of
any event which with the giving of notice and thpde of time would become an Event of Defaultstidus and what action the Issuer is taking
or proposes to take with respect thereto. Parahtl@lssuer also will be required to deliver te #pplicable Trustee annually a statement as to
the performance by Parent and the Issuer of ceofdimeir obligations under the applicable Indeatand as to any default in such performance.

Because the Floating Rate Notes and the 8.75% Motegoverned by separate indentures, a defardsjpect of the Floating Rate Notes
may not necessarily constitute an event of defaittt respect to the 8.75% Notes and, correspongirsgtiefault in respect of the 8.75% Notes
may not necessarily constitute an event of defaitft respect to the Floating Rate Notes.
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Amendment, Supplement and Waiver

The Issuer, the Guarantors and the applicable 8eustay, at any time and from time to time, withootice to or consent of any holders
of the Floating Rate Notes or the 8.75% Notes,rénte one or more indentures supplemental to tbatfhg Rate Notes Indenture or the 8.7
Notes Indenture (1) to evidence the successiomathar Person to the Issuer, Parent or any otharaator and the assumption by s
successor of the covenants of the Issuer, Parentobr other Guarantor, respectively, in the apple#ndenture, the applicable Notes and the
applicable Note Guarantee; (2) to add to the cavisnaf Parent, the Issuer or any of their respecliubsidiaries, for the benefit of the holders,
or to surrender any right or power conferred upareRt, the Issuer or any other Guarantor by thécgipe Indenture; (3) to add any additio
Events of Defaults; (4) to provide for uncertifiedtNotes in addition to or in place of certificatédtes; (5) to evidence and provide for the
acceptance of appointment under the applicablentode of a successor Trustee; (6) to secure thed\¢t) to comply with the Trust Indenture
Act or the Securities Act (including Regulation ®mulgated thereunder); (8) to add additional N&terantees or to release any Guarantors
from Note Guarantees as provided by the termseoffiplicable Indenture; or (9) to cure any ambiguntthe applicable Indenture, to correc
supplement any provision in the applicable Indemtuhich may be inconsistent with any other providizerein or to add any other provision
with respect to matters or questions arising utigeindentureprovidedsuch actions shall not adversely affect the intsrekthe holders in
any material respect. The Issuer, a Guarantorladtustee may, at any time and from time to tiwighout notice to or consent of any holders
of Floating Rate Notes or the 8.75% Notes, enter @me or more indentures supplemental to the egigke Indenture, or amend one or more
indentures supplemental to such Indenture, in eash as set forth in the fifth paragraph undeh#eing “—Note Guarantees.”

With the consent of the holders of not less thamagority in principal amount of the outstanding &iog Rate Notes or 8.75% Notes, the
Issuer, the Guarantors and the applicable Trustgeanter into one or more indentures supplemeatdie applicable Indenture for the purpose
of adding any provisions to or changing in any n&aror eliminating any of the provisions of suchénture or modifying in any manner the
rights of the holders of Floating Rate Notes 0680/Notes, as applicablprovided, however, that no such supplemental indenture shall,
without the consent of the holder of each outstagnéiloating Rate Note or 8.75% Note, as applicéblehange the Stated Maturity of the
principal of, or any installment of interest onydfloating Rate Notes or 8.75% Notes, or reduceptimeipal amount thereof or the interest
thereon that would be due and payable upon the®Maturity thereof, or change the place of paymeérgre, or the coin or currency in whi
any Floating Rate Note or 8.75% Note or any premaurnmterest thereon is payable, or impair thetrighnstitute suit for the enforcement of
any such payment on or after the Stated Maturityetbf; (2) reduce the percentage in principal arhotithe outstanding Floating Rate Notes
or 8.75% Notes, the consent of whose holders isssay for any such supplemental Indenture or redudior any waiver of compliance with
certain provisions of the applicable Indenture entain Defaults thereunder; (3) subordinate intriflpayment, or otherwise subordinate, the
Floating Rate Notes or 8.75% Notes or any Note éntae to any other Debt (other than as set forthdrfifth paragraph under the heading “—
Note Guarante(); (4) except as otherwise required by the appliedndenture, release any security interest thet have been granted in
favor of the holders of the Floating Rate Note8.G5% Notes; (5) reduce the premium payable upemgtiemption of any Floating Rate Note
or 8.75% Note nor change the time at which anytifigeRate Note or 8.75% Note may be redeemed, sibed under “—Optional
Redemption”; (6) reduce the premium payable up@mange of Control Triggering Event or, at any tiafier a Change of Control Triggering
Event has occurred, change the time at which tlier @ Purchase relating thereto must be made whith the Floating Rate Notes or 8.75%
Notes must be repurchased pursuant to such Offearichase; (7) at any time after the Issuer iggabdid to make an Offer to Purchase with
Net Available Proceeds from Asset Dispositions,ngeathe time at which such Offer to Purchase meshade or at which the Floating R
Notes or 8.75% Notes must be repurchased purdoargto; (8) make any change in any Note Guarahtdenould adversely affect the hold:
of the Floating Rate Notes or 8.75% Notes (othanths set forth in the fifth paragraph under tredivegy “—Note Guarantees”); or (9) modify
any provision of this paragraph (except to increasepercentage set forth herein); gnavided further, however, that without the consent of
at least two-thirds in principal amount of the ¢atsling Floating
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Rate Notes or 8.75% Notes, no such supplementahtaode shall amend the covenant described underértai®d Covenants—Limitations on
Actions with respect to Existing Intercompany Ohtigns.”

The holders of not less than a majority in printgraount of the outstanding Floating Rate Note8.86% Notes may, on behalf of the
holders of all the Floating Rate Notes or 8.75%dspas applicable, waive any past Default undeapipdicable Indenture and its
consequences, except Default (1) in the paymetiteoprincipal of (or premium, if any) or interest any Floating Rate Note or 8.75% Note,
(2) in respect of a covenant or provision hereoicivlunder the first proviso to the prior paragraghnot be modified or amended without the
consent of the holder of each outstanding Flogfate Note or 8.75% Note affected, or (3) in respéthe covenant which under the second
proviso to the prior paragraph cannot be modifiedrnended without the consent of at least two-ghindorincipal amount of the outstanding
Floating Rate Notes or 8.75% Notes.

Satisfaction and Discharge of the Indenture, Defeasce

The Issuer and the Guarantors may terminate tidijations under the applicable Indenture whemi(her (A) all outstanding Floating
Rate Notes or 8.75% Notes, as the case may be beavedelivered to the applicable Trustee for déataen or (B) all such Floating Rate
Notes or 8.75% Notes, as the case may be, notdifiere delivered to the applicable Trustee for edlation have become due and payable,
become due and payable within one year or are taled for redemption within one year under irreafole arrangements satisfactory to such
Trustee for the giving of notice of redemption ligls Trustee in the name and at the expense ofsied, and the Issuer has irrevocably
deposited or caused to be deposited with such &&dsnds in an amount sufficient to pay and disgphahne entire indebtedness on the Floating
Rate Notes or 8.75% Notes, as the case may b#eretofore delivered to such Trustee for candehafor principal of (or premium, if any,
on), and interest on, such Notes; (ii) the Isswar aid or caused to be paid all other sums paygttiee Issuer under the applicable Indenture;
and (iii) the Issuer has delivered an Officers’tfieate and an Opinion of Counsel relating to cdiamce with the conditions set forth in the
applicable Indenture.

The Issuer, at its election, shall (a) be deemdtte paid and discharged its debt on the Flo&etg Notes or 8.75% Notes, as the case
may be, and the applicable Indenture shall ceabe tif further effect as to all outstanding FlogtiRate Notes or 8.75% Notes, as the case may
be (except as to (i) rights of registration of sfam, substitution and exchange of the applicaldg=sland the Issuer’s right of optional
redemption, (ii) rights of holders to receive paymef principal of, premium, if any, and interest such Notes (but not the Purchase Price
referred to under “—Certain Covenants—Change oft@biiriggering Event” or under “—Certain Covenantkimitation on Asset
Dispositions”) and any rights of the holders wiéspect to such amount, (iii) the rights, obligasi@md immunities of the applicable Trustee
under the applicable Indenture and (iv) certairengpecified provisions in the Indenture), or (ba%e to be under any obligation to comply
with certain restrictive covenants, including thoescribed under “—Certain Covenants,” and terreitia¢ operation of certain Events of
Default, after the irrevocable deposit by the Isauigh the applicable Trustee, in trust for the &ktof the holders of Floating Rate Notes or
8.75% Notes, as the case may be, at any time torittie maturity of the Floating Rate Notes or 8.789®tes, as the case may be, of (A) money
in an amount, (B) Government Securities which tgtothe payment of interest and principal will pidi not later than one day before the due
date of payment in respect of the Floating Rateeblot 8.75% Notes, as the case may be, moneyamannt, or (C) a combination thereof,
sufficient to pay and discharge the principal ak¢pium, if any, on), and interest on, the Floaftaje Notes or 8.75% Notes, as the case may
be, then outstanding on the dates on which any pagments are due in accordance with the termseocfpplicable Indenture and of the
Floating Rate Notes or 8.75% Notes, as the casebmaguch defeasance or covenant defeasance stidkemed to occur only if certain
conditions are satisfied, including among othengdlsi delivery by the Issuer to the applicable Teeif an Opinion of Counsel acceptable to
such Trustee to the effect that (i) such deposfieasance and discharge will not be deemed, olt iesa taxable event for federal income tax
purposes with respect to the applicable holderd;(@nthe Issuer’s deposit will not result in ttreist relating thereto or such Trustee being
subject to regulation under the Investment Compfsatyof 1940.
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Governing Law

The Indentures, the Notes and the Note Guaranteggoaerned by the laws of the State of New Yoritheut reference to principles of
conflicts of law.

The Trustee

The Bank of New York is the Trustee under bothRteating Rate Notes Indenture and the 8.75% Natésriture. The address of the
Trustee is 101 Barclay Street, Floor 8 West, NewkYblew York 10286.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitioolder of the Issuer or the Guarantors, as sl have any liability for any
obligations of the Issuer or the Guarantors, rethgelyg, under the Notes or the Indentures or for elaim based on, in respect of, or by reason
of, such obligations or their creation, solely bgason of its status as director, officer, emplojrenrporator or stockholder of such Person. By
accepting a Note each holder waives and releaksgd liability (but only such liability). The wesr and release are part of the consideration
for issuance of the Notes. Nevertheless, such waiay not be effective to waive liabilities undeetfederal securities laws and it has been the
view of the Commission that such a waiver is agginslic policy.

Transfer and Exchange

A holder may transfer or exchange Notes in accareavith the applicable Indenture. The Issuer, thgifrar and the applicable Trustee
may require a holder, among other things, to flraispropriate endorsements and transfer documedttha Issuer may require a holder to
any taxes and fees required by law or permittethbyapplicable Indenture.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERA TIONS

The following discussion is a summary of the maldd.S. federal income tax consequences relevahetexchange offers and the
ownership and disposition of new notes. This disiusdoes not purport to be a complete analys#dl giotential tax effects. This discussion
only applies to holders of notes that are heldagstal assets who are exchanging original notegadar notes in each exchange offer.

This discussion does not describe all of the tassequences that may be relevant to holders in difjtiteir particular circumstances or to

holders subject to special rules, such as:

» certain financial institutions

» tax-exempt organization:

* insurance companie

» dealers in securities or foreign currenc

» persons holding notes as part of a hedge or atlegrated transactio

* U.S. Holders (as defined below) whose functionatency is not the U.S. dolla

» partnerships or other entities classified as pastnps for U.S. federal income tax purposes

» persons subject to the alternative minimum

If a partnership holds notes, the tax treatmerat pértner will generally depend upon the statut®fpartner and the activities of the
partnership. If you are a partner of a partnersbiging notes, you should consult your tax advisor.

This summary is based on the Internal Revenue Gb#886, as amended to the date hereof, adminigratonouncements, 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. Holderste$ mre urged to consult their tax advisors watfard to the application of the U.S. federal
income tax laws to their particular situations adl\&s any tax consequences arising under thedéasy state, local or foreign taxing
jurisdiction.

Neither the Issuer nor Parent has sought, noreitiier of them seek, any rulings from the IntefRaVenue Service (the “IRS”) with
respect to the matters discussed below. There €& lassurance that the IRS will not take a diffepesition concerning the tax consequences
of the purchase, ownership or disposition of thees@r that any such position would not be susthine

Holders of original notes are urged to consult theiown tax advisors with regard to the application d 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 Offers

The exchange of original notes for new notes purisizathe applicable exchange offer should not ttrts a taxable event for U.S.
federal income tax purposes. As a result:

» aholder of original notes should not recognizeabda gain or loss as a result of the exchangeiginat notes for new note
pursuant to the applicable exchange of

» the holding period of the new notes should incltideholding period of the original notes surrendéreexchange therefor; al

» aholde’s adjusted tax basis in the new notes should bsaime as such holc s adjusted tax basis in the original notes surnextt
in exchange therefo
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Tax Consequences of Holding New Notes: U.S. Holders
As used herein, “U.S. Holder” means a beneficiahemof a note who or that is for U.S. federal inediax purposes:
* anindividual that is a citizen or resident of theited States

* acorporation or other entity taxable as a corpamatreated or organized in or under the laws eflinited States or a political
subdivision thereol

* an estate, the income of which is subject to UeBefal income tax regardless of its source

e atrust, if a U.S. court can exercise primary suvigezn over the administration of the trust and onenore U.S. persons can control
all substantial trust decisions, or, if the trustsvin existence on August 20, 1996, and has elégtedhtinue to be treated as a U.S.
person,

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

Interest

A U.S. Holder generally will include interest omate as ordinary income at the time such inteeestdeived or accrued in accordance
with such holder’s regular method of accountingo®. federal income tax purposes.

Market Discoun

If a U.S. Holder purchases a note for an amouritithass than stated redemption price at matutity amount of the difference will be
treated as market discount for U.S. federal inctamegpurposes, unless this difference is less thgpeaified de minimis amount. A U.S. Holder
will be required to treat any principal payment onany gain on the sale, exchange, retirementharalisposition of, a note as ordinary ince
to the extent of the market discount accrued omtite at the time of the payment or dispositioreasithis market discount has been previc
included in income by the holder pursuant to actela by the holder to include market discountrinodme as it accrues or pursuant to an
election to include in gross income all interesttthccrues on any note (including stated intemeatket discount and de minimis market
discount, as adjusted by any bond premium) in alzowe with a constant yield method based on thgpoanding of interest. If the note is
disposed of in certain nontaxable transactiongugctmarket discount will be includible as ordinargome to the U.S. Holder as if such hol
had sold the note in a taxable transaction ahéa fair market value. In addition, the holder rbayrequired to defer, until the maturity of the
note or its earlier disposition (including certaiontaxable transactions), the deduction of all podion of the interest expense on any
indebtedness incurred or maintained to purchasarmy such note.

Bond Premiun

If a U.S. Holder purchases a note for an amourttishgreater than the sum of all amounts payabldhemote other than stated interest,
the holder will be considered to have purchasedtte with amortizable bond premium. In generalpdimable bond premium with respect to
any note will be equal in amount to the excessiefiurchase price over the sum of all amounts peyabthe note other than stated interest
and the holder may elect to amortize this premiwer the remaining term of the note. A U.S. Holderyngenerally use the amortizable bond
premium allocable to an accrual period to offsatest interest required to be included in such htddecome with respect to the note in that
accrual period. A U.S. Holder who elects to amertibnd premium must reduce his tax basis in the Impthe amount of the premium
amortized in any year. An election to amortize bpreimium applies to all taxable debt obligatiorentiowned and thereafter acquired by the
U.S. Holder and may be revoked only with the cohséthe Internal Revenue Service. Special ruleg apply in the case of notes that are
subject to optional redemption.
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Sale or Other Taxable Disposition of the Notes

A U.S. Holder will generally recognize gain or lassthe sale, exchange, redemption, retirementhar daxable disposition of a note
equal to the difference between the amount realigpexh the disposition and the U.S. Holder's adfisée basis in the note. A U.S. Holder’'s
adjusted tax basis in a note generally will belh®. Holder’s cost therefor, adjusted for amort@ais discussed above. Such recognized gain
or loss generally will be capital gain or loss, dintie U.S. Holder is an individual that has h#id note for more than one year, such capital
gain will generally be subject to tax at long-tezapital gain rates. For these purposes, the amealited does not include any amount
attributable to accrued interest and accrued malikebunt. Amounts attributable to accrued inteagst accrued market discount are taxed as
ordinary income as described under “—Interest” ‘andarket Discount” above. A U.S. Holder’s abilitp tleduct capital losses may be
limited.

Contingent Payments

In certain circumstances, the Issuer may be oldijtd pay you amounts in excess of the statedeisitand principal payable on the no
The Issuer’s obligation to make payments of addéianterest upon a registration default, as welt@rtain payments upon a change of control
or certain redemptions, may implicate the provisiofi Treasury regulations relating to “contingeayment debt instruments.” The Issuer
intends to take the position that the notes shoate treated as contingent payment debt instrtsvcause of these payments. Assuming
such position is respected, a U.S. Holder wouldelgired to include in income the amount of anyhspayments at the time such payments
received or accrued in accordance with such U.&léfs method of accounting for U.S. federal incote purposes. If the IRS successfully
challenged this position, and the notes were tdeasecontingent payment debt instruments becausechfpayments, U.S. Holders might,
among other things, be required to accrue inténesime at higher rates than the stated interestorathe notes and to treat any gain recogr
on the sale or other disposition of a note as argimcome rather than as capital gain. The reguiatapplicable to contingent payment debt
instruments have not been the subject of authmetaterpretation and therefore the scope of gdgilations is not certain. Purchasers of notes
are urged to consult their tax advisors regardimgpossible application of the contingent paymeit éhstrument rules to the notes.

Information Reporting and Backup Withholdi

Information returns will be filed with the IRS gonnection with payments on the notes and the pascéfom a sale or other dispositiol
the notes. A U.S. Holder will be subject to backiifhholding tax on these payments if the U.S. Holdds to provide its taxpayer
identification number to the paying agent and cgnwgth 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 asealit against the U.S. Holder's U.S.
federal income tax liability and may entitle theSUHolder to a refund, provided that the requirddrmation is furnished to the IRS.

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

The following discussion is limited to the U.S. éedl income tax consequences relevant to a Non#lbBler. For these purposes, a
“Non-U.S. Holder” is a beneficial owner of a nokat is for U.S. federal income tax purposes:

» anindividual who is classified as a nonresidentfcs. federal income tax purpos
» aforeign corporation; ¢
» aforeign estate or trus

“Non-U.S. Holder” does not include a Holder whaisindividual present in the United States for #88s or more in the taxable year of
disposition and who is not otherwise a residerthefUnited States for U.S. federal
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income tax purposes. Such a Holder is urged toutbhis or her own tax advisor regarding the Ueslefral income tax consequences of the
sale, exchange or other disposition of a note.

Interest

Subject to the discussion of backup withholdinghelinterest paid to a Non-U.S. Holder will notsaehject to U.S. federal income or
withholding tax, provided that:

» such holder does not own directly or indirectlytuadly or constructively, 10% or more of the totambined voting power of &
classes of the IssU’s stock entitled to vott

» such holder is not a controlled foreign corporatioat is related to the Issuer directly or congtuety through stock ownershi
» such holder is not a bank receiving interest coaa lentered into in the ordinary course of itséradbusiness

» such interest is not effectively connected with ¢baduct by the Nc-U.S. Holder of a trade or business within the Uhi#ates
and

» the Issuer, or its paying agent, receives apprtgpdacumentation (generally an IRS Forn-8BEN or W-8ECI) establishing the
the Nor-U.S. Holder is not a U.S. persc

A Non-U.S. Holder that does not qualify for exeroptfrom withholding under the preceding paragraphegally will be subject to
withholding of U.S. federal income tax at a 30%erg@ir lower applicable treaty rate) on paymentsigfest on the notes.

If interest on the notes is effectively connectethwhe conduct by a NobkS. Holder of a trade or business within the Uh&ates, suc
interest will be subject to U.S. federal income ¢axa net income basis at the rate applicable $ persons generally and will be subject to the
discussion of “Market Discount” and “Bond Premiuaijove (and, with respect to corporate holders, atgy be subject to a 30% branch
profits tax). If interest is subject to U.S. fedérwome tax on a net income basis in accordante tivese rules, such payments will not be
subject to U.S. withholding tax so long as the Nb&- Holder provides the Issuer or its paying ageétit the appropriate documentation
(generally an IRS Form W-8ECI).

Sale or Other Taxable Disposition of the Notes

Subject to the discussion of backup withholdingbelany gain realized by a Non-U.S. Holder on e ,sexchange or redemption of a
note generally will not be subject to U.S. fedénabme tax, unless:

» such gain is effectively connected with the condycsuch No-U.S. Holder of a trade or business within the Uhi&ates; o
» the Nor-U.S. Holder is subject to tax pursuant to the miavis of U.S. federal income tax law applicabledttain expatriate:

Information Reporting and Backup Withholdi

Information returns will be filed with the IRS imonection with payments on the notes. Unless theM&. Holder complies with
certification procedures to establish that it is @a®Jnited States person, information returns n&filed 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 of thtesidlrhe certification procedures required to climexemption from withholding tax on
interest described above will satisfy the certifima requirements necessary to avoid the backupheitling tax as well. The amount of any
backup withholding from a payment to a Non-U.S.déolwill be allowed as a credit against the Non-U8lder’'s U.S. federal income tax
liability and may entitle the Non-U.S. Holder taedund, provided that the required informationusiished to the IRS.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives new notes fawits account pursuant to the applicable exchange offist acknowledge that it will
deliver a prospectus in connection with any reséileuch new notes. This prospectus, as it may nded or supplemented from time to time,
may be used by a broker-dealer in connection veigiales of new notes received in exchange for @ligiotes where such original notes were
acquired as a result of market-making activitiesthier trading activities. Each of the Issuer aatkRt has agreed that, starting on the
expiration date and ending on the close of busineghke day that is 180 days following the expmatilate, it will make this prospectus, as
amended or supplemented, available to any broka&ledéor use in connection with any such resaleddition, until , all dealers
effecting transactions in the new notes may beirequo deliver a prospectus.

Neither the Issuer nor Parent will receive any peats from any sale of new notes by broker-ded\sa: notes received by broker-
dealers for their own account pursuant to the apple exchange offer may be sold from time to timene or more transactions in the over-
the-counter market, in negotiated transactionsuiin the writing of options on the new notes oomkination 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 tire &@f commissions or concessions from
any such broker-dealer and/or the purchasers ofacly new notes. Any brokeealer that resells new notes that were receivatfbyits own
account pursuant to the applicable exchange offéraay broker or dealer that participates in aitistion of such new notes may be deeme
be an “underwriteriithin the meaning of the Securities Act and anyfipof any such resale of new notes and any comsions or concessiol
received by any such persons may be deemed todeswiriting compensation under the Securities Abe Tetter of transmittal states that by
acknowledging that it will deliver and by delivegia prospectus, a broker-dealer will not be deetmedimit that it is an “underwriter” within
the meaning of the Securities Act.

For a period of 180 days after the expiration dédte Issuer and Parent will promptly send additi@opies of this Prospectus and any
amendment or supplement to this Prospectus to mkgbdealer that requests such documents in tte [&f transmittal. The Issuer and Parent
have agreed to pay all expenses incident to thieagxye offers (other than the expenses of counséhidédcholders of the original notes) other
than commissions or concessions of any brokergaleds and will indemnify the holders of the ora@inotes (including any broker-dealers)
against certain liabilities, including liabilitiesxder the Securities Act.

LEGAL MATTERS

Certain legal matters with respect to the legalitthe new notes and related guarantees offerexbhevill be passed upon for the Issuer
by Willkie Farr & Gallagher LLP, New York, New York

EXPERTS

The consolidated financial statements of Level 8@winications, Inc. and subsidiaries as of Decer8be2006 and 2005, and for each
of the years in the three-year period ended DeceBihe2006, and management’s assessment of thetieffieess of internal control over
financial reporting as of December 31, 2006, haaentincorporated by reference herein in relianamube reports of KPMG LLP,
independent registered public accounting firm, ipooated by reference herein, and upon the aughofisaid firm as experts in accounting ¢
auditing.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Level 3 Communications, Inc., the Issuer’s paremhgany, files annual, quarterly and current repqnsxy statements and other
information with the SEC. The Issuer and Parenehaso filed a registration statement on Form 8+gister the new notes being offered in
this prospectus. This prospectus, which forms pfattte registration statement, does not containfate information contained in the
registration statement. For further information athicevel 3 and the new notes offered in this progge you should refer to the registration
statement and its exhibits. Parent’s SEC filingsalso available at the SEC’s Internet Web sitgtat//www.sec.gov. You may also read and
copy any documents that Level 3 files with the SE@e SEGCS public reference room at 100 F Street, N.E., Whagbn, D.C. You can reque
copies of these documents by writing to the SECpaying a fee for the copying cost. Please calSB€ at 1-800-SEC-0330 for more
information about the operation of the public refere rooms. Level 3's SEC filings can also be sadASDAQ Operations, 1735 K Street,
N.W. Washington, D.C. 2000

Information filed with the SEC by Parent is “incorpted by reference” in the prospectus. This méaetsmportant information can be
disclosed to you by referring you to those documehhe information incorporated by reference isnaportant part of this prospectus, and
information that Parent later files with the SEQl wutomatically update and supersede this infoimmafThe documents listed below and any
future filings made with the SEC by Parent undesti®a 13(a), 13(c), 14 or 15(d) of the Securitiesfange Act of 1934, as amended (the
“Exchange Act”), prior to the termination of thepdipable exchange offer is being incorporated hmebgi reference:

» Annual Report on Form -K, for the fiscal year ended December 31, 200@lfde March 1, 2007
* Quarterly Report on Form -Q, for the three months ended March 31, 2007 fied/ay 10, 2007; an

» Current Reports on Forms 8-K (in all cases othen tihnformation furnished rather than filed pursuareny Form 8-K), filed on
June 29, 2007, May 31, 2007, May 31, 2007, MayoR,72 April 11, 2007, April 5, 2007, March 16, 200farch 14, 2007, March
2007, March 2, 2007, February 26, 2007, February@07, February 20, 2007, February 15, 2007, Fepri2, 2007, February 9,
2007, January 23, 2007, January 17, 2007 and JaBuap07.

You may request a copy of these filings at no bgstrriting or telephoning Parent at:

Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, Colorado 80021
Telephone: (720) 888-1000

No separate financial statements of the Issuer baga included herein. It is not expected thatskeer will file reports, proxy stateme
or other information under the Exchange Act wite 8EC. You should rely only on the information irpmrated by reference or provided in
this prospectus. No one else has been authorizeebtide you with different information. The Issugmot making an offer of these securities
in any state where the offer is not permitted. ¥bould not assume that the information in this pectus is accurate as of any date other than
the date on the front of those documents.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers.
Level 3 Financing, Inc.

Section 145 of the Delaware General Corporation [the “DGCL”) empowers a Delaware corporation to indemnify amg@ewho wa:
or is a party or is threatened to be made a parany threatened, pending or completed action osytoceeding, whether civil, criminal,
administrative or investigative (other than anattdy or in the right of such corporation) by reasbthe fact that such person is or was a
director, officer, employee or agent of such cogpion, or is or was serving at the request of sumporation as a director, officer, employee or
agent of another corporation or enterprise. A caapon may, in advance of the final action of anglccriminal, administrative or investigati
action, suit or proceeding, pay the expenses (@ictpattorneys’ fees) incurred by any officer, dig¥, employee or agent in defending such
action, provided that the director or officer urtd&es to repay such amount if it shall ultimatedydetermined that he or she is not entitled 1
indemnified by the corporation. A corporation magleémnify such person against expenses (includiognatys’ fees), judgments, fines and
amounts paid in settlement actually and reasonablyred by such person in connection with sucioagcsuit or proceeding if he or she acted
in good faith and in a manner he or she reasoradiigved to be in or not opposed to the best isteref the corporation, and, with respect to
any criminal action or proceeding, had no reasaneaalise to believe his or her conduct was unlawful.

A Delaware corporation may indemnify officers angedtors in an action by or in the right of the paration to procure a judgment in its
favor under the same conditions, except that nerimdfication is permitted without judicial approvhthe officer or director is adjudged to be
liable to the corporation. Where an officer or dioe is successful on the merits or otherwise endbfense of any action referred to above, the
corporation must indemnify him or her against tRpenses (including attorneys’ fees) which he orasttaally and reasonably incurred in
connection therewith. The indemnification provideeot deemed to be exclusive of any other rightstich an officer or director may be
entitled under any corporation’s by-law, agreemeote or otherwise.

In accordance with Section 145 of the DGCL, ArtiSleventh of the Amended and Restated Certificatecofrporation (the “Issuer
Certificate”) of Level 3 Financing, Inc. (the “Isstl) and the Issuer’s By-Laws (the “Issuer By-Lajvgfovide that the Issuer shall indemnify
each person who is or was a director, officer oplegree of the Issuer (including the heirs, exeajtadministrators or estate of such person) to
the fullest extent permitted under subsections d4%6), and (c) of the DGCL or any successor s&taflhe indemnification provided by the
Issuer Certificate shall not be deemed exclusivaengfother rights to which any of those seekingmdification or advancement of expenses
may be entitled under any by-law, agreement, vbttazkholders or otherwise, as to action in hiker official capacity, and shall continue as
to a person who has ceased to be a director, ofiicemployee and shall inure to the benefit oftlthigs, executors and administrators of such a
person. The Issuer Certificate further provides ¢hdirector of the Issuer shall not be persoralyle to the Issuer or its stockholders for
monetary damages for breach of fiduciary duty dsector, except for liability (i) for any breacl the directors duty of loyalty to the Issuer
its stockholders, (ii) for acts or omissions nogood faith or which involve intentional miscondweta knowing violation of law, (iii) under
Section 174 of the DGCL, or (iv) for any transantfoom which the director derived an improper paeadenefit. If the DGCL is amended to
authorize corporate action further eliminatingioniting the personal liability of directors, themetliability of a director of the Issuer shall be
eliminated or limited to the fullest extent permidtby the DGCL as so amended.
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Level 3 Communications, Inc.

Section 145 of the DGCL empowers a Delaware cotfmrao indemnify any person who was or is a partys threatened to be made a
party to any threatened, pending or completed acsoit or proceeding, whether civil, criminal, adrstrative or investigative (other than an
action by or in the right of such corporation) leyason of the fact that such person is or was atdireofficer, employee or agent of such
corporation, or is or was serving at the requestueh corporation as a director, officer, emplogeagent of another corporation or enterprise.
A corporation may, in advance of the final actidraoy civil, criminal, administrative or investigat action, suit or proceeding, pay the
expenses (including attorneys’ fees) incurred by afficer, director, employee or agent in defendsigh 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. A
corporation may indemnify such person against exgeiiincluding attorneys’ fees), judgments, fine$ amounts paid in settlement actually
and reasonably incurred by such person in conmeetith such action, suit or proceeding if he or abted in good faith and in a manner he or
she reasonably believed to be in or not oppos#uetbest interests of the corporation, and, wigpeet to any criminal action or proceeding,
had no reasonable cause to believe his or her comdis unlawful.

A Delaware corporation may indemnify officers anedtors in an action by or in the right of the paration to procure a judgment in its
favor under the same conditions, except that nerimdfication is permitted without judicial approvhthe officer or director is adjudged to be
liable to the corporation. Where an officer or dice is successful on the merits or otherwise endbfense of any action referred to above, the
corporation must indemnify him or her against tRpenses (including attorneys’ fees) which he orasttaally and reasonably incurred in
connection therewith. The indemnification provideeot deemed to be exclusive of any other rightstich an officer or director may be
entitled under any corporation’s by-law, agreemeote or otherwise.

In accordance with Section 145 of the DGCL, ArtiXleof the Restated Certificate of Incorporatiohgt‘Certificate”) of Level 3
Communications, Inc. (“Parent”) and Parent’s By-ksafthe “By-Laws”) provide that Parent shall indefgréach person who is or was a
director, officer or employee of Parent (includihg heirs, executors, administrators or estatecli person) or is or was serving at the request
of Parent as director, officer or employee of arottorporation, partnership, joint venture, trusbther enterprise, to the fullest extent
permitted under subsections 145(a), (b), and (the@DGCL or any successor statute. The indemuidicgrovided by the Certificate and the
By-Laws shall not be deemed exclusive of any otlggts to which any of those seeking indemnificatay advancement of expenses may be
entitled under any by-law, agreement, vote of dtotders or disinterested directors or otherwiséh Ias to action in his or her official capacity
and as to action in another capacity while holdingh office, and shall continue as to a person kdtoceased to be a director, officer,
employee or agent and shall inure to the benetit@heirs, executors and administrators of suysérson. Expenses (including attorneys’ fees)
incurred in defending a civil, criminal, adminigixe or investigative action, suit or proceedingnpeceipt of an undertaking by or on beha
the indemnified person to repay such amount ifidlsultimately be determined that he or she isentitled to be indemnified by Parent. The
Certificate further provides that a director of &arshall not be personally liable to Parent osiit&kholders for monetary damages for breach
of fiduciary duty as a director, except for liahyil{i) for any breach of the director’s duty of ity to Parent or its stockholders, (i) for acts o
omissions not in good faith or which involve intemial misconduct or a knowing violation of law,)iunder Section 174 of the DGCL, or
(iv) for any transaction from which the directorided an improper personal benefit. If the DGClaisended to authorize corporate action
further eliminating or limiting the personal liaipy of directors, then the liability of a directof Parent shall be eliminated or limited to the
fullest extent permitted by the DGCL as so amended.

The By-Laws provide that Parent may purchase aridtaia insurance on behalf of its directors, offsseemployees and agents against
any liabilities asserted against such personsnarisiit of such capacities.

Level 3 Communications, LLC

Section 18-108 of the Delaware Limited Liabilityr@pany Act (the “DLLCA”) provides that a limited bdity company may, and shall
have the power to, indemnify and hold harmlessraaynber or manager or
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other person from and against any and all claindsdmands whatsoever, subject to the standardeeatrittions, if any, set forth in its limited
liability company agreement.

In accordance therewith, Article VIII, Section 2lafvel 3 Communications LLC’s (“Level 3 LLC") amead Operating Agreement (the
“Level 3 LLC Operating Agreement”) provides thateé3 LLC shall indemnify any member, manager dicef or former member, manager
or officer of Level 3 LLC against expenses actualhyg reasonably incurred by him or her in connectith the defense of a civil or criminal
action, suit, or proceeding in which he or she &lma party by reason of being or having been alragrmanager or officer of Level 3 LLC,
except in respect of matters as to which he oishdjudged in the action, suit, or proceedingedi&ble for willful misconduct or gross
negligence.

The Level 3 LLC Operating Agreement further prowdieat no member or manager of former member olagemshall be liable,
responsible, or accountable in damages or othenwiaay other member or to Level 3 LLC for any aeti taken in good faith and reasonably
believed by the member or manager to be in theibtsest of Level 3 LLC or in reliance on the pigions of the Level 3 LLC Operating
Agreement or the Articles of Organization of Le@dLLC, or for good faith errors of judgment, buefifonly be liable for willful misconduct
gross negligence in the performance of his or héed as a member or manager.

Item 21. Exhibits and Financial Statement Schedules

(a) Exhibits
Exhibit No. Description
3.1 Certificate of Incorporation of Level 3 Financirige. (filed as Exhibit 3.1.1 to Level 3 Financirngg.’s Form S-4/A filed
on June 13, 2005
3.2 Amended and Restated By-laws of Level 3 Finandimg, (filed as Exhibit 3.2 to Level 3 Financinggclts Form S-4/A
filed on June 13, 2005
3.3 Certificate of Amendment of Restated Certificatérmforporation of Level 3 Communications, Inc. dekstated

Certificate of Incorporation of Level 3 Communieats, Inc. (filed as Exhibit 3.(1) to Level 3 Comnications, Inc.’s
Form &K filed on May 17, 2006)

3.4 Amended and Restated By laws of Level 3 Commuranatilnc. (filed as Exhibit 3.(Il) to Level 3
Communications, In’s Current Report on Forn-K filed on May 17, 2006)

4.1 Indenture, dated as of February 14, 2007, amongll3€ommunications, Inc., as Guarantor, Levelr&Rcing, Inc., as
Issuer and The Bank of New York, as Trustee, medgtid the Floating Rate Senior Notes due 2015 wéL2 Financing,
Inc. (filed as Exhibit 4.1 to Level 3 Communicatipmnc’s Current Report on Forn-K dated February 20, 200}

4.2 Indenture, dated as of February 14, 2007, amongll2Communications, Inc., as Guarantor, Level&akcing, Inc., a
Issuer and The Bank of New York, as Trustee, mgtid the 8.75% Senior Notes due 2017 of Levelnaufé¢ing, Inc.
(filed as Exhibit 4.2 to Level 3 Communicationsg.’s Current Report on Forn-K dated February 20, 200’

4.3 Registration Agreement, dated February 14, 200pngnhevel 3 Communications, Inc., Level 3 Financiimg. and
Merrill Lynch, Pierce, Fenner & Smith Incorporaté&tedit Suisse Securities (USA) LLC, Citigroup GdbMarkets Inc.,
Morgan Stanley & Co. Incorporated and Wachovia G&Markets, LLC relating to Level 3 Financing, liscFloating
Rate Senior Notes due 2015 (filed as Exhibit 4.Be¢eel 3 Communications, Inc.’s Current Report amrf 8-K dated
February 20, 2007
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Exhibit No. Description

4.4 Registration Agreement, dated February 14, 200pngnhevel 3 Communications, Inc., Level 3 Finangimg. anc
Merrill Lynch, Pierce, Fenner & Smith Incorporaté&tedit Suisse Securities (USA) LLC, Citigroup GdbMarkets Inc.,
Morgan Stanley & Co. Incorporated and Wachovia Gaplarkets, LLC relating to Level 3 Financing, 11sc8.75%
Senior Notes due 2017 (filed as Exhibit 4.4 to L&/€ommunications, Inc.’s Current Report on Ford 8ated
February 20, 2007

4.5 Supplemental Indenture, dated as of May 29, 208fyéen Level 3 Financing, Inc., Level 3 Communimagi LLC anc
The Bank of New York as trustee relating to LevéliBancing, Inc.’s Floating Rate Senior Notes d0&32(filed as
Exhibit 4.3 to Level 3 Communications, I's Current Report on Forn-K dated May 31, 2007

4.6 Supplemental Indenture, dated as of May 29, 208fydéen Level 3 Financing, Inc., Level 3 Communiadi LLC and
The Bank of New York as trustee relating to LevéliBancing, Inc.’s 8.75% Senior Notes due 201 edfihs Exhibit 4.1
to Level 3 Communications, Ir's Current Report on Forn-K dated May 31, 2007

5 Opinion of Willkie Farr & Gallagher LLP.
12 Statement Regarding Computation of Ratio of Eamitegrixed Charges (incorporated by reference tali#ix12 of
Level 3 Communications, Ir's Form 1i-Q filed on May 10, 2007’
23.1 Consent of KPMG LLP
23.2 Consent of Willkie Farr & Gallagher LLP (included their opinion filed as Exhibit 5
24 Powers of Attorney (included on the signature pdgesto).
25.1 Form T-1 Statement of Eligibility of the Trustee under 8185% Senior Notes Due 2017 Indentul
25.2 Form T-1 Statement of Eligibility of the Trustee under #ieating Rate Senior Notes Due 2015 Indentu
99.1 Form of Letter of Transmitta
99.2 Form of Notice of Guaranteed Delive
99.3 Form of Letter to Clients
99.4 Form of Letter to Nominee

* Previously filed.
(b) Financial Statement Schedul

All schedules have been omitted because they drappdicable or not required or the required infation is included in the financial
statements or notes thereto, which are incorpoitaegin by reference.

Item 22. Undertakings.

Each of the undersigned registrants hereby undesttdat, for purposes of determining any liabilinder the Securities Act, each filing
such registrant’s annual report pursuant to sedtB{a) or section 15(d) of the Exchange Act (antere applicable, each filing of an employee
benefit plan’s annual report pursuant to sectiofu)L6f the Exchange Act) that is incorporated Hgrence in the registration statement shall be
deemed to be a new registration statement relatitige securities offered therein, and the offedhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

Insofar as indemnification for liabilities arisimgpder the Securities Act may be permitted to dine;tofficers and controlling persons of
registrants pursuant to the provisions describebuitem 20 above, or otherwise, each registramtblegn 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 {reyment by the registrant of expenses incu
or paid by a director, officer or controlling pensof the registrant in the successful defense gpfamtion, suit or proceeding) is asserted by such
director, officer or controlling person in connectiwith the securities being registered, such tegis will, unless in the opinion of its counsel
the matter has been settled by
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controlling precedent, submit to court of approferigrisdiction the question whether such indenaatiion by it is against public policy as
expressed in the Securities Act and will be govetmgthe final adjudication of such issue.

Each undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability untlee Securities Act of 1933, the information ondtfeom the form of prospectus filed
part of this registration statement in reliancerupule 430A and contained in a form of prospeciles by such registrant pursuant to Rule 424
(b)(2) or 497(h) under the Securities Act shaldeemed to be part of this registration statemenf #e time it was declared effective.

(2) For the purpose of determining any liabilityden the Securities Act of 1933, each post-effectiveendment that contains a form of
prospectus shall be deemed to be a new registrstid@ment relating to the securities offered thesnd the offering of such securities at that
time shall be deemed to be the initial bona fiderafg thereof.

Each undersigned registrant hereby undertakespmnel to requests for information that is incorpeneby reference into the prospectus
pursuant to Items 4, 10(b), 11, or 13 of this Fonithin one business day of receipt of such requesl to send the incorporated documents by
first class mail or other equally prompt means sTihcludes information contained in documents fdetdsequent to the effective date of the
registration statement through the date of respantdi the request.

Each undersigned registrant hereby undertakespigysby means of a postfffective amendment all information concerningaasaction
and the company being acquired involved theregt, was not the subject of and included in this Btegfion Statement when it became
effective.
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SIGNATURES

Pursuant to the requirements of the SecuritiestAetRegistrant has duly caused this RegistratiateBient to be signed on its behalf by
the undersigned, thereunto duly authorized, inGltg of Broomfield, State of Colorado, on the 28ay of June, 2007.

LEVEL 3 FINANCING, INC.

By: /s/ JAMES Q. CROWE
Name: James Q. Crowe
Title: Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been diggehe following persons in the
capacities and on the date indicated.

Name Title Date

* Chief Executive Officer and Direct June 29, 200
James Q. Crowe

* Group Vice President and Chief Financial June 29, 2007

Sunit S. Patel Officer (Principal Financial Officet

* President, Chief Operating Officer and Director June 29, 2007

Kevin J. O'Hara
/'s/ THOMASC. STORTZ Executive Vice President, Chief Legal Offic June 29, 200

Thomas C. Stortz Secretary and Directt

* Sr. Vice President and Controller (Principal June 29, 2007
Eric J. Mortensen Accounting Officer)

Thomas C. Stortz, by signing his name below, sthissdocument on behalf of each of the above napeesbns specified by an asterisk
(*), pursuant to a power of attorney duly executgdsuch persons and filed with the Securities axchBnge Commission in the Registrant’s
Registration Statement on May 14, 2007.

*By: /s/ THOMASC. STORTZ
Thomas C. Stortz
Attorney-in-fact
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SIGNATURES

Pursuant to the requirements of the SecuritiestAetRegistrant has duly caused this RegistratiateBient to be signed on its behalf by
the undersigned, thereunto duly authorized, inGltg of Broomfield, State of Colorado, on the 28ay of June, 2007.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ JAMES Q. CROWE
Name: James Q. Crowe
Title: Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been diggehe following persons in the
capacities and on the date indicated.

Name Title Date

* Chairman of the Boar June 29, 200
Walter Scott, Jr.

* Chief Executive Officer and Director June 29, 2007
James Q. Crowe

* Group Vice President and Chief Financ June 29, 200

Sunit S. Patel Officer (Principal Financial Officet

* Sr. Vice President and Controller (Princi| June 29, 200
Eric J. Mortensen Accounting Officer)

* Director June 29, 2007

James O. Ellis, Jr.

* Director June 29, 200
Richard R. Jaros
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Name Title Date
* Director June 29, 2007
Robert E. Julian
* Director June 29, 200
Arun Netravali
* Director June 29, 2007
John T. Reed
* Director June 29, 200

Michael B. Yanney

* Director June 29, 2007
Albert C. Yates

Thomas C. Stortz, by signing his name below, stissdocument on behalf of each of the above ngpeesbns specified by an asterisk
(*), pursuant to a power of attorney duly execligdsuch persons and filed with the Securities axechBnge Commission in the Registrant’s
Registration Statement on May 14, 2007.

*By: /s/ THoMASC. STORTZ
Thomas C. Stortz
Attorney-in-fact
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SIGNATURES

Pursuant to the requirements of the SecuritiestAetRegistrant has duly caused this RegistratiateBient to be signed on its behalf by
the undersigned, thereunto duly authorized, inGltg of Broomfield, State of Colorado, on the 28ay of June, 2007.

LEVEL 3 COMMUNICATIONS, LLC
By: /sl JAMES Q. CROWE

Name: James Q. Crowe
Title:  chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each individwehose signature appears below constitutes andirspr homas C.
Stortz and Neil J. Eckstein, as his true and lawaftdrney-in-fact and agent for the undersignedh fill power of substitution, for and in the
name, place and stead of the undersigned to sigfilarwith the Securities and Exchange Commissioder the Securities Act of 1933, as
amended, (i) any and all pre-effective and posgtetife amendments to this registration statemengn(y registration statement relating to this
offering that is to be effective upon filing purstiao Rule 462(b) under the Securities Act of 19%88amended, (iii) any exhibits to any such
registration statement or pre-effective or posedff’e amendments, (iv) any and all applicatiorss @her documents in connection with any
such registration statement or pre-effective ot4gffective amendments, and generally to do afighiand perform any and all acts and things
whatsoever requisite and necessary or desiral@eable Level 3 Communications, LLC to comply whie provisions of the Securities Act of
1933, as amended, and all requirements of the Besuand Exchange Commission.

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement has been diggehe following persons in the
capacities and on the date indicated.

Name Title Date
/sl James Q. CROWE Chief Executive Office June 29, 20C
James Q. Crowe
/s/ SUNITS. PATEL Group Vice President and Chief Financial June 29, 20(C
Sunit S. Patel Officer

(Principal Financial Officer

/'s/ ERICJ. MORTENSEN Sr. Vice President and Controller (Principal June 29, 20C
Eric J. Mortensen Accounting Officer)
/sl _KEviINJ. O'HARA ) ) ) _ June 29, 20(
Kevin J. O'Hara President, Chief Operating Officer and Mane
/sl THOMASC. STORTZ Executive Vice President, Chief Legal Offic June 29, 20(C
Thomas C. Stortz Secretary and Manag
/s/ JOHNF.WATERS, JR. Executive Vice President and Manager June 29, 20(C

John F. Waters, Jr.
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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 dated Mar@®Qa7 with respect to the consolidated balancetsioéd.evel 3 Communications, Inc. and
subsidiaries as of December 31, 2006 and 2005theniklated consolidated statements of operataash flows, changes in stockholders’
equity (deficit), and comprehensive loss for eacthe years in the three-year period ended Dece®be2006, management’s assessment of
the effectiveness of internal control over finahc&porting as of December 31, 2006, and the éffexess of internal control over financial
reporting as of December 31, 2006, incorporatedihdyy reference and to the reference to our fintew the heading “Experts” in the
prospectus.

/sl KPMG LLP

Denver, Colorado
June 28, 2007



THE EXCHANGE OFFERS WILL EXPIRE AT 5:00 P.M., NEW Y ORK CITY TIME, ON , 2007,
UNLESS EXTENDED (THE “EXPIRATION DATE”). TENDERS MA Y BE
WITHDRAWN PRIOR TO 5:00 P.M., NEW YORK CITY TIME, O N THE EXPIRATION DATE.

Level 3 Financing, Inc.
1025 Eldorado Boulevard
Broomfield, Colorado 80021

LETTER OF TRANSMITTAL
for
8.75% Senior Notes of Level 3 Financing, Inc. dued27
and
Floating Rate Senior Notes of Level 3 Financing, n due 2015

Guaranteed by Level 3 Communications, Inc. and
Level 3 Communications, LLC

Exchange Agent:
The Bank of New York

By Facsimile:
(212) 298-1915

Confirm by Telephone:
(212) 815-2742

By Mail, Hand or Courier:
The Bank of New York
101 Barclay Street—7E

Corporate Trust Operations

Reorganization Unit

Attn: Ms. Diane Amoroso

New York, New York 10286

For information on other offices or agencies of Exechange Agent where Original
Notes may be presented for exchange, please ealétbphone number listed above.

Delivery of this instrument to an address othenths set forth above does not constitute a validety.

PLEASE READ THE ENTIRE LETTER OF TRANSMITTAL, INCLU DING THE
INSTRUCTIONS TO THIS LETTER, CAREFULLY BEFORE CHECK ING ANY BOX BELOW

Exhibit 99.1

Capitalized terms used in this Letter of Transrhdtad not defined herein shall have the respectiganings ascribed to them in the

Prospectus



List in Box 1 below the Original Notes of which yate the holder. If the space provided in Box ihélequate, list the certificate
numbers and principal amount at maturity of Oritjidates on a separate signed schedule and affixstheedule to this Letter of Transmittal.

BOX 1
TO BE COMPLETED BY ALL TENDERING HOLDERS

Principal
Principal Amount of
Name(s) and Address(es) of Registered Holder(s) Certificate Amount of Original Notes
(Please fill in if blank) Number(s)(1 Original Notes Tendered (2)

Totals:

(1) Need not be completed if original notes are beemgléred by boc-entry transfer

(2) Unless otherwise indicated, the entire princgmount of original notes represented by a cedif or Book-Entry Confirmation delivered
to the Exchange Agent will be deemed to have beedered

The undersigned acknowledges receipt of the Praspedated July , 2007 (the “Prospectus”), e¥él 3 Financing, Inc. (the “Issuer”),
Level 3 Communications, Inc. (“Parentihd Level 3 Communications, LLC and this Lettelcdnsmittal, which may be amended from tim
time (as amended, this “Letter”), which togethemstdute the offer of the Issuer and Parent (thectHange Offers”) to exchange (i) new 8.75%
Senior Notes due 2017 (the “New 8.75% Notes”) tizate been registered under the Securities Act 88,18 amended (the “Securities Act”),
for a like principal amount of the Issuer’s outstiny 8.75% Senior Notes due 2017 (the “8.75% Nogtastl (ii) new Floating Rate Senior
Notes due 2015 (tH*New Floating Rate Notes” and, together with the586 Notes, the “New Notes”) that have been regsteinder the
Securities Act, for a like principal amount of tlssuer’s outstanding Floating Rate Senior Notes2li& (the “Floating Rate Notes” and,
together with the 8.75% Notes, the “Original No)e3'he Original Notes were issued and sold in tatisns exempt from registration under
the Securities Act.

The undersigned has completed, executed and dativkis Letter to indicate the action he or sherdeso take with respect to the
applicable Exchange Offer.

All holders of Original Notes who wish to tendeeithOriginal Notes must, on or prior to the ExpinatDate: (1) complete, sign, date and
mail or otherwise deliver this Letter or a facsiendlf this Letter to the Exchange Agent, in persoatdhe address set forth above; and (2) te
his or her Original Notes or, if a tender of OrgjifNotes is to be made by book-entry transfer éoattcount maintained by the Exchange Agent
at The Depository Trust Company (the “Book-Entrafisfer Facility”), confirm such book-entry transfar‘Book-Entry Confirmation”), in
accordance with the procedures for tendering desdrin the Instructions to this Letter. Holdergofginal Notes whose certificates are not
immediately available, or who are unable to deltheir certificates or BookEntry Confirmation and all other documents requingahis Lettel
to be delivered to the Exchange Agent on or podhe Expiration Date, must tender their Originaktd®s according to the guaranteed delivery
procedures set forth under the caption “The Exchddffers — How to Tender” in the Prospectus. (Sestruiction 1)

The Instructions included with this Letter mustfblowed in their entirety. Questions and requéstsassistance or for additional copies
of the Prospectus or this Letter may be directatiedExchange Agent, at the address listed abaoueswel 3 Communications, Inc., 1025
Eldorado Boulevard, Broomfield, CO 80021, Attenti&enior Vice President, Investor Relations (tetaygh(720) 888-2500).
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Ladies and Gentlemen:

Upon the terms and subject to the conditions offh@icable Exchange Offer, the undersigned tenmettse Issuer and Parent the
principal amount of Original Notes indicated aboSabject to, and effective upon, the acceptanceXohange of the Original Notes tendered
with this Letter, the undersigned exchanges, assagd transfers to, or upon the order of, the Isand Parent, all right, title and interest in and
to the Original Notes tendered.

The undersigned constitutes and appoints the ExghAgent as his or her agent and attorney-in-faith (full knowledge that the
Exchange Agent also acts as the agent of the IssueParent) with respect to the tendered Oridilwdés, with full power of substitution, to:
(a) deliver certificates for such Original Notels) deliver Original Notes and all accompanying evice of transfer and authenticity to or upon
the order of the Issuer upon receipt by the Exchakgent, as the undersigned’s agent, of the Nevedtmt which the undersigned is entitled
upon the acceptance by the Issuer and Parent @rigamal Notes tendered under the applicable EmgkaOffer; and (c) receive all benefits
otherwise exercise all rights of beneficial owngvsif the Original Notes, all in accordance witle terms of the applicable Exchange Offer.
The power of attorney granted in this paragrapli leadeemed irrevocable and coupled with an istere

The undersigned hereby represents and warranteéhat she has full power and authority to tendethange, assign and transfer the
Original Notes tendered hereby and to acquire Netesdlissuable upon exchange of the tendered Origintas, and that, when the tendered
Original Notes are accepted for exchange, the fsmu Parent will acquire good and unencumberkdtliereto, free and clear of all liens,
restrictions, charges and encumbrances and nadubjany adverse claims. The undersigned wibhhugquest, execute and deliver any
additional documents deemed by the Issuer to bessacy or desirable to complete the exchange,rassigt and transfer of the Original Notes
tendered.

The undersigned agrees that acceptance of anyregh@eiginal Notes by the Issuer and Parent andstwance of New Notes in
exchange therefor shall constitute performancelirby the Issuer and Parent of their respectiiiggabions under the registration agreements
that the Issuer and Parent entered into with titialipurchasers of the Original Notes (the “Regibn Agreements”) and that, upon the
issuance of the New Notes, the Issuer and Pardirttavie no further obligations or liabilities undée Registration Agreements (except in
certain limited circumstances). By tendering OradiNotes, the undersigned certifies that (i) anyNNotes received by it will be acquired in
the ordinary course of its business, (ii) it hasan@ngement or understanding with any person tityein participate in a distribution (within t
meaning of the Securities Act) of the New Noté$, i(iis not an “affiliate” (within the meaning dRule 405 under the Securities Act) the Issuer
or Parent nor is it a broker-dealer that acquireidi@al Notes directly from such persons or, isitan affiliate (as so defined) of such persons or
a broker-dealer that acquired Original Notes diyefcom such persons, it will comply with the refgégion and prospectus delivery
requirements of the Securities Act to the extepliegble, and (iv) if it is not a broker-dealerjdtnot engaged in, and does not intend to engage
in, a distribution of the New Notes.

The undersigned acknowledges that, if it is a bralealer that will receive New Notes in exchange@oiginal Notes that were acquired
for its own account as a result of market-makintivéiees or other trading activities, it will delér a prospectus meeting the requirements of the
Securities Act in connection with any resale oftsblew Notes. By so acknowledging and by delivedarngrospectus, a broker-dealer will not
be deemed to admit that it is an “underwriter” \iitthe meaning of the Securities Act.

The undersigned understands that the Issuer aethtfany accept the undersigned’s tender by defigesiritten notice of acceptance to
the Exchange Agent, at which time the undersignegtg to withdraw such tender will terminate.

3



All authority conferred or agreed to be conferrgdtis Letter shall survive the death or incapaoityhe undersigned, and every
obligation of the undersigned under this Lettedldhabinding upon the undersignedieirs, legal representatives, successors, assigsutor
and administrators of the undersigned. Tendersheayithdrawn only in accordance with the procedseggorth in the Instructions included
with this Letter.

Unless otherwise indicated under “Special Delivastructions” below, the Exchange Agent will deliéew Notes (and, if applicable, a
certificate for any Original Notes not tendered tagresented by a certificate also encompassirmgjr@fiNotes which are tendered) to the
undersigned at the address set forth in Box 1.

The undersigned acknowledges that the ExchangedCdfe subject to the more detailed terms set forthe Prospectus and, in case of
any conflict between the terms of the Prospectudistiais Letter, the Prospectus shall prevail.

O CHECKHERE IF TENDERED ORIGINAL NOTES ARE BEING DEL IVERED BY BOOK -ENTRY TRANSFER MADE TO
THE ACCOUNT MAINTAINED BY THE EXCHANGE AGENT WITHT HE BOOK-ENTRY TRANSFER FACILITY AND
COMPLETE THE FOLLOWING:

Name of Tendering Institutiol

Account Number:

Transaction Code Number:




INSTRUCTIONS

FORMING PART OF THE TERMS AND
CONDITIONS OF THE EXCHANGE OFFERS

1. Delivery of this Letter and Certificates. Certificates for Original Notes or a Book-Entry Giomation, as the case may be, as well as a
properly completed and duly executed copy of tlattdr and any other documents required by thietetust be received by the Exchange
Agent at its address set forth herein on or betteeeExpiration Date. The method of delivery of thetter, certificates for Original Notes or a
Book-Entry Confirmation, as the case may be, arnydadiner required documents is at the election &tdaf the tendering holder, but except as
otherwise provided below, the delivery will be deshmade when actually received by the Exchange tAtfedelivery is by mail, the use of
registered mail with return receipt requested, priypinsured, is suggested.

Holders whose Original Notes are not immediatelgilable or who cannot deliver their Original Notegsa Book-Entry Confirmation, as
the case may be, and all other required documeritetExchange Agent on or before the ExpiratioteDaay tender their Original Notes
pursuant to the guaranteed delivery procedureforatin the Prospectus. Pursuant to such procedijitender must be made by or through a
firm that is a member of a recognized signatureajuae medallion program within the meaning of Riié&d-15 under the Securities
Exchange Act of 1934 (an “Eligible Institution”}i)(on or prior to the Expiration Date, the Exchanggent must have received from the
Eligible Institution a properly completed and delyecuted Notice of Guaranteed Delivery (by telegratsimile transmission, mail or hand
delivery) (x) setting forth the name and addresthefholder, the names in which the Original Natesregistered, the principal amount of
Original Notes tendered and, if possible, the fieatie numbers of the Original Notes to be tendefgdstating that the tender is being made
thereby and (z) guaranteeing that within three N@rk Stock Exchange trading days after the datexeftution of such Notice of Guaranteed
Delivery, the Original Notes, in proper form foamsfer, will be delivered by the Eligible Institni together with this Letter, properly
completed and duly executed, and any other reqdioedments to the Exchange Agent; and (iii) théifazates for all tendered Original Notes
or a Book-Entry Confirmation, as the case may beyall as all other documents required by thisdrethust be received by the Exchange
Agent within three New York Stock Exchange tradifays after the date of execution of such NoticBwaranteed Delivery, all as provided in
the Prospectus under the caption “The Exchangea©ffelow to Tender- Guaranteed Delivery Procedure.”

All questions as to the validity, form, eligibilifyncluding time of receipt), acceptance and wittvel of tendered Original Notes will be
determined by the Issuer, whose determinationhilfinal and binding. The Issuer reserves the absoight to reject any or all tenders that
not in proper form or the acceptances for excharfigehich may, in the opinion of counsel to the kssibe unlawful. The Issuer also reserves
the right to waive any of the conditions of eitlichange Offer or any defects or irregularitieteinders of any particular holder of Original
Notes whether or not similar defects or irregulesitare waived in the cases of other holders afi@al Notes. All tendering holders, |
execution of this Letter, waive any right to re@enotice of acceptance of their Original Notes.

None of the Issuer, the Exchange Agent nor anyrgleson shall be obligated to give notice of disfec irregularities in any tender, nor
shall any of them incur any liability for failure give any such notice.

2. Partial Tenders; Withdrawals. If less than the entire principal amount of anygral Note evidenced by a submitted certificatéyr
a Book-Entry Confirmation is tendered, the tendghinlder must fill in the principal amount tendeiedhe fourth column of Box 1 above. All
of the Original Notes represented by a certifiaatby a BookEntry Confirmation delivered to the Exchange Ageiit be deemed to have be
tendered unless otherwise indicated. A certifiéateOriginal Notes not tendered will be sent to ttedder, unless otherwise provided in Box 4,
as soon as practicable after the Expiration Datthé event that less than
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the entire principal amount of Original Notes regeneted by a submitted certificate is tenderedifidhe case of Original Notes tendered by
book-entry transfer, such non-exchanged Origingkllavill be credited to an account maintained keyttblder with the Book-Entry Transfer
Facility).

If not yet accepted, a tender pursuant to an Exg&@ffer may be withdrawn at any time prior to 5@0., New York City time, on the
Expiration Date. To be effective with respect te tender of Original Notes, a written or facsintilgnsmission notice of withdrawal must:
(i) be received by the Exchange Agent at its addses forth above before 5:00 p.m., New York Gityet on the Expiration Date; (ii) specify
the person named in the applicable letter of traiahas having tendered Original Notes to be widlweh; (iii) specify the certificate numbers
Original Notes to be withdrawn; (iv) specify theérmipal amount of Original Notes to be withdrawrhieh must be an authorized
denomination; (v) state that the holder is withdrapits election to have those Original Notes exdeal; (vi) state the name of the registered
holder of those Original Notes; and (vii) be sigfigdthe holder in the same manner as the origigabsure on the applicable letter of
transmittal, including any required signature gagas, or be accompanied by evidence satisfacidhetlssuer that the person withdrawing
the tender has succeeded to the beneficial owneoshhe Original Notes being withdrawn.

3. Signatures on this Letter; Assignments; GuaranteefdSignatures.If this Letter is signed by the holder(s) of OrigifNotes tendered
hereby, the signature must correspond with the (&nas written on the face of the certificate(s)doch Original Notes, without alteration,
enlargement or any change whatsoever.

If any of the Original Notes tendered hereby ar@edvby two or more joint owners, all owners mughghis Letter. If any tendered
Original Notes are held in different names on salvegrtificates, it will be necessary to complsign and submit as many separate copies of
this Letter as there are names in which certifeate held.

If this Letter is signed by the holder of recordi4i) the entire principal amount of the holder'’sginal Notes are tendered; and/or
(i) untendered Original Notes, if any, are to bstied to the holder of record, then the holdeeodrd need not endorse any certificates for
tendered Original Notes, nor provide a separatel lpanwver. If any other case, the holder of recordtnmansmit a separate bond power with
Letter.

If this Letter or any certificate or assignmensiigned by trustees, executors, administrators diss, attorneys-in-fact, officers of
corporations or others acting in a fiduciary orresggntative capacity, such persons should so itedighen signing and proper evidence
satisfactory to the Issuer of their authority tcasb must be submitted, unless waived by the Issuer

Signatures on this Letter must be guaranteed IBligible Institution, unless Original Notes aredered: (i) by a holder who has not
completed the Box entitled “Special Issuance Iredtons” or “Special Delivery Instructions” on thigtter; or (ii) for the account of an Eligible
Institution. In the event that the signatures is ttetter or a notice of withdrawal, as the casg bmg, are required to be guaranteed, such
guarantees must be by an eligible guarantor itgtitwhich is a member of The Securities Transfgerts Medallion Program (STAMP), The
New York Stock Exchanges Medallion Signature Prog(® SP) or The Stock Exchanges Medallion PrograBMB) (collectively,“Eligible
Institutions”). If Original Notes are registeredthre name of a person other than the signer oL#ti®r, the Original Notes surrendered for
exchange must be endorsed by, or be accompaniadvoiyten instrument or instruments of transfeerchange, in satisfactory form as
determined by the Issuer, in its sole discretiaty éxecuted by the registered holder with the aigre thereon guaranteed by an Eligible
Institution.

4. Special Issuance and Delivery InstructionsTendering holders should indicate, in Box 3 orglapplicable, the name and address to
which the New Notes or certificates for Originalti® not exchanged are to be issued or sent, érdift from the name and address of the
person signing this Letter. In the case of issuance



in a different name, the tax identification numbéthe person named must also be indicated. Hotéedering Original Notes by book-entry
transfer may request that Original Notes not exgkdrbe credited to such account maintained at tiokHntry Transfer Facility as such
holder may designate.

5. Transfer Taxes.The Issuer and/or Parent will pay all transfer saxieany, applicable to the transfer of Originaithls to them or their
order pursuant to the Exchange Offers. If, howetler New Notes or certificates for Original Noted axchanged are to be delivered to, or are
to be issued in the name of, any person othertti@necord holder, or if tendered certificatesramrded in the name of any person other than
the person signing this Letter, or if a transferissimposed for any reason other than the trardf@riginal Notes to the Issuer and Parent or
their order pursuant to the Exchange Offers, theremount of such transfer taxes (whether imposeti@record holder or any other person)
will be payable by the tendering holder. If satisfety evidence of payment of taxes or exemptiomftaxes is not submitted with this Letter,
the amount of transfer taxes will be billed dirgdtl the tendering holder.

Except as provided in this Instruction 5, it wittrbe necessary for transfer tax stamps to beeaffim the certificates listed in this Letter.

6. Waiver of Conditions. The Issuer reserves the absolute right to amemghive any of the specified conditions in either Exiege
Offer in the case of any Original Notes tendered.

7. Mutilated, Lost, Stolen or Destroyed Certificates Any holder whose certificates for Original Notev@deen mutilated, lost, stolen
or destroyed should contact the Exchange Agemiesaddress indicated above for further instructions

8. Requests for Assistance or Additional CopiesQuestions relating to the procedure for tendersgvell as requests for additional
copies of the Prospectus or this Letter, may bectid to the Exchange Agent.

IMPORTANT: This Letter (together with certificates representing tendered Original Notes or a Book-Enty Confirmation and all
other required documents) must be received by thexXthange Agent on or before the Expiration Date ofite Exchange Offers (as
described in the Prospectus).



Exhibit 99.2
LEVEL 3 FINANCING, INC.

Exchange Offers
to holders of their

8.75% Senior Notes due 2017

and
Floating Rate Senior Notes due 2015

NOTICE OF GUARANTEED DELIVERY

As set forth in the Prospectus, dated July 072the “Prospectus”), of Level 3 Financing, Inbe(*Issuer”), Level 3 Communications,
Inc. (“Parent”) and Level 3 Communications, LLC endThe Exchange Offers—How to Tender—GuaranteelivBry Procedures” and in the
Letter of Transmittal (the “Letter of Transmittal®lating to the offers by the Issuer and Pareeixtthange up to $700,000,000 in principal
amount of the Issuer’s new 8.75% Senior Notes @1& 2nd up to $300,000,000 in principal amounheflssuer’s new Floating Rate Senior
Notes due 2015 for the outstanding $700,000,0@0intipal amount of the Isst’s 8.75% Senior Notes due 2017 (the “8.75% Notasy
$300,000,000 in principal amount of the Issuertzafihg Rate Senior Notes due 2015 (the “Floatintg Ribtes” and, together with the 8.75%
Notes, the“Original Notes”), respectively, which Original Nt were issued and sold in transactions exempt ffegiistration under the
Securities Act of 1933, as amended, this form @& surbstantially equivalent hereto must be useddef the offers of the Issuer and Parent if:
(i) certificates for the Original Notes are not irdiately available or (ii) time will not permit akquired documents to reach the Exchange
Agent (as defined below) on or prior to the expinatdate of the applicable Exchange Offer (as @efibelow and as described in the
Prospectus). Such form may be delivered by telegfacsimile transmission, mail or hand to the ExgeAgent.

To: The Bank of New York (the “Exchange Agent”)

By Facsimile:
(212) 298-1915

Confirm by Telephone:
(212) 815-2742

By Mail, Hand or Courier:
The Bank of New York
101 Barclay Street—7E

Corporate Trust Operations

Reorganization Unit

Attn: Ms. Diane Amoroso

New York, New York 10286

For information on other offices or agencies of Exechange Agent where Original
Notes may be presented for exchange, please ealetbéphone number listed above.

Delivery of this instrument to an address other tha as set forth above
or as indicated upon contacting the Exchange Agertt the telephone number
set forth above, or transmittal of this instrumentto a facsimile number other
than as set forth above or as indicated upon contting the Exchange Agent at the
telephone number set forth above, does not constiia valid delivery.



Ladies and Gentlemen:

The undersigned hereby tenders to the Issuer amsht?apon the terms and conditions set forth mRhospectus and the Letter of
Transmittal (which together constitute the “Exchau@ffers”), receipt of which are hereby acknowletigbe principal amount of Original
Notes set forth below pursuant to the guaranteédedy procedure described in the Prospectus aad.étter of Transmitta

Principal Amount of Original Notes Tendere¢

Certificate Nos. (if available

Total Principal Amount Represented
by Original Notes Certificate(s

Account Number

Name(s) in which Original Notes Register

Date:

Sign Here

Signature(s)

Please Print the Following Informatit

Name(s).

Address(es)

Area Code and Tel. No(s




Exhibit 99.3

LEVEL 3 FINANCING, INC.
Offer to Exchange

Up to $700,000,000 in principal amount of
8.75% Senior Notes due 2017
for
$700,000,000 in principal amount of
8.75% Senior Notes due 2017

and

Up to $300,000,000 in principal amount of
Floating Rate Senior Notes due 2015
for
$300,000,000 in principal amount of
Floating Rate Senior Notes due 2015

To Our Clients:

Enclosed for your consideration is a Prospectugddauly , 2007 (as the same may be amendsdpbptemented from time to time, the
“Prospectus”), of Level 3 Financing, Inc. (the ‘Uss”), Level 3 Communications, Inc. (“Parengiid Level 3 Communications, LLC and a ft
of Letter of Transmittal (the “Letter of Transmitjarelating to the offers (the “Exchange Offerdi}y the Issuer and Parent to exchange up to
$700,000,000 in principal amount of the Issuer'w 8e75% Senior Notes due 2017 and up to $300,000r0principal amount of the Issuer’s
new Floating Rate Senior Notes due 2015 for thetantling $700,000,000 in principal amount of treeiés’s 8.75% Senior Notes due 2017
(the “8.75% Notes”) and $300,000,000 in principaloaint of the Issuer’s Floating Rate Senior Notes 25 (the “Floating Rate Notes” and,
together with the 8.75% Notes, the “Original Nojeséspectively. The Original Notes were issued swid in transactions exempt from
registration under the Securities Act of 1933, rmgraded.

The material is being forwarded to you as the herafowner of Original Notes held by us for yowrcaunt or benefit but not registered
in your name. A tender of any Original Notes maynisde only by us as the registered holder and patga your instructions. Therefore, the
Issuer and Parent urge beneficial owners of Oridiludes registered in the name of a broker, deatanmercial bank, trust company or other
nominee to contact such registered holder pronipthey wish to tender Original Notes in the ExcparOffers.

Accordingly, we request instructions as to whetjar wish us to tender any or all of your Originathls, pursuant to the terms and
conditions set forth in the Prospectus and Lettdransmittal. We urge you to read carefully thesprectus and Letter of Transmittal before
instructing us to tender your Original Notes.

Your instructions to us should be forwarded as ibyras possible in order to permit us to tenddgi@al Notes on your behalf in
accordance with the provisions of the Exchange r®ffehe Exchange Offers will expire at 5:00 p.memNYork City time, on , 20(
unless extended (the “Expiration Date”). Originaitds tendered pursuant to an Exchange Offer mayithdrawn, subject to the procedures
described in the Prospectus, at any time prior@0 p.m., New York City time, on the Expiration Bat

If you wish to have us tender any or all of yourgral Notes held by us for your account or bengiitase so instruct us by completing,
executing and returning to us the instruction foinat appears below. The accompanying Letter of Srrattal is furnished to you for
informational purposes only and may not be usegduyto tender Original Notes held by us and reggstén our name for your account or
benefit.



INSTRUCTIONS

The undersigned acknowledge(s) receipt of youelethd the enclosed material referred to therdating to the Exchange Offers of the
Issuer and Parent.

This will instruct you to tender the principal amount of Original Notes indicated below held by you fothe account or benefit of
the undersigned, pursuant to the terms of and contions set forth in the Prospectus and the Letter ofransmittal.

Box1 0O Please tender my Original Notes held by you foraogount or benefit. | have identified on a signefaesiule attached here
the principal amount of Original Notes to be terdkif | wish to tender less than all of my OrigitNgdtes.

Box2 0O Please do not tender any Original Notes held byfgomy account or benefi

Date:

Signature(s

Please print name(s) he

Unless a specific contrary instruction is giveraisigned Schedule attached hereto, your signajure(son shall constitute an instruction to us
to tender all of your Original Notes.



Exhibit 99.4

LEVEL 3 FINANCING, INC.
Offer to Exchange

Up to $700,000,000 in principal amount of
8.75% Senior Notes due 2017
for
$700,000,000 in principal amount of
8.75% Senior Notes due 2017

and

Up to $300,000,000 in principal amount of
Floating Rate Senior Notes due 2015
for
$300,000,000 in principal amount of
Floating Rate Senior Notes due 2015

To Securities Dealers, Commercial Banks,
Trust Companies and Other Nominees:

Enclosed for your consideration is a Prospectugddauly , 2007 (as the same may be amendsdpbptemented from time to time, the
“Prospectus”), of Level 3 Financing, Inc. (the ‘Uss”), Level 3 Communications, Inc. (“Parenéiid Level 3 Communications, LLC and a fc
of Letter of Transmittal (the “Letter of Transmitjarelating to the offers (the “Exchange Offerdi}y the Issuer and Parent to exchange up to
$700,000,000 in principal amount of the Issuer'w 8e75% Senior Notes due 2017 and up to $300,000r0principal amount of the Issuer’s
new Floating Rate Senior Notes due 2015 for thetantling $700,000,000 in principal amount of treeiés’s 8.75% Senior Notes due 2017
(the “8.75% Notes”) and $300,000,000 in principaloaint of the Issuer’s Floating Rate Senior Notes 25 (the “Floating Rate Notes” and,
together with the 8.75% Notes, the “Original Nodeséspectively. The Original Notes were issued sold in transactions exempt from
registration under the Securities Act of 1933, rmgrded.

We are asking you to contact your clients for whau hold Original Notes registered in your naméiahe name of your nominee. In
addition, we ask you to contact your clients wleoyaur knowledge, hold Original Notes registeredhigir own name. The Issuer and Parent
will not pay any fees or commissions to any brokiegler or other person in connection with thecgtaliion of tenders pursuant to the Exche
Offers. You will, however, be reimbursed by theukssfor customary mailing and handling expensesried by you in forwarding any of the
enclosed materials to your clients. The Issuerar@arent will pay all transfer taxes, if any, appble to the tender of Original Notes to them
or their order, except as otherwise provided inRhespectus and the Letter of Transmittal.

Enclosed are copies of the following documents:
The Prospectu:
A Letter of Transmittal for your use in connectioith the tender of Original Notes and for the imf@tion of your clients

A form of letter that may be sent to your clierds Wwhose accounts you hold Original Notes registémeyour name or the name
your nominee, with space provided for obtainingdhents instructions with regard to the Exchange Offersl

4. A form of Notice of Guaranteed Deliver

Your prompt action is requested. The Exchange ©ffiell expire at 5:00 p.m., New York City time, on , 2007, unless extended
(the “Expiration Date”). Original Notes tenderedsuant to the Exchange Offers may be withdrawnjesuitho the procedures described in the
Prospectus, at any time prior to 5:00 p.m., NewkY®ity time, on the Expiration Date.

To tender Original Notes, certificates for OrigitNdtes or a Book-Entry Confirmation, a duly execdué®d properly completed Letter of
Transmittal or a facsimile thereof, and any otleguired documents, must be received by the Exchaggat as provided in the Prospectus
the Letter of Transmittal.

Additional copies of the enclosed material may b&aimed from The Bank of New York, the Exchange igby calling (212) 815-2742.

NOTHING HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL M AKE YOU OR ANY PERSON AN AGENT OF THE
ISSUER, PARENT OR THE EXCHANGE AGENT, OR AUTHORIZE YOU OR ANY OTHER PERSON TO MAKE ANY
STATEMENTS ON BEHALF OF ANY OF THEM WITH RESPECT TO THE EXCHANGE OFFERS EXCEPT FOR STATEMENTS
EXPRESSLY MADE IN THE PROSPECTUS AND THE LETTER OF TRANSMITTAL.



