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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): Bcember 27, 2006

Level 3 Communications, Inc.

(Exact name of Registrant as specified in its chaet)

Delaware 0-15658 47-0210602
(State or other jurisdiction (Commission File Number) (IRS employer
of incorporation) Identification No.)

1025 Eldorado Blvd., Broomfield, Colorado 80021

(Address of principal executive offices) (Zip code)

720-888-1000

(Registrant’s telephone number including area code)

Not applicable

(Former name and former address, if changed sincast report)

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O  Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 8.01 Other Events.
Senior Note Offering

On December 28, 2006, Level 3 issued a press eetedeting to its wholly owned, first tier subsidid_evel 3 Financing, Inc., raising $650
million aggregate principal amount of 9.25% Semotes due 2014 in a private offering to “qualifiedtitutional buyers” as defined in Rule
144A under the Securities Act of 1933 and outdigeUnited States under Regulation S under the Biesuhct of 1933. The senior notes
offered represent an additional offering of thes9@2Senior Notes due 2014 that were issued on Oc8ihe2006. The notes offered in this
offering were offered as additional notes undersidume indenture as the 9.25% Senior Notes issu€ttmber 30, 2006, and will be treated
under that indenture as a single series of notésthe outstanding 9.25% Senior Notes. The semitgaswere priced at 101.75% of the
principal amount plus accrued interest from Oct@8&r2006. The closing of the offering took placelecember 28, 2006.

The press release is filed as Exhibit 99.1 tohisrent Report and is incorporated herein by refegeas if set forth in full.

On December 28, 2006, Level 3, Level 3 Financing, &nd the initial purchasers of the senior netdered into a registration rights
agreement (the “Registration Agreement”) regardivegsenior notes pursuant to which Level 3 and L&\Fnancing, Inc. agreed to file an
exchange offer registration statement with the 8tesi and Exchange Commission. The Registratiore@igent is filed as Exhibit 4.1 to this
Form 8-K and incorporated herein by reference astiforth in full. The descriptions of the mateteams of that agreement are qualified in
their entirety by reference to such exhibit.

Tender Offer and Consent Solicitation

On December 28, 2006, Level 3 announced that, opiss previously announced tender offer andseon solicitation for Level 8inancing
Inc.’s 10.75% Notes (the “10.75% Notes”), as oft50m., New York City time, on December 27, 200& (tConsent Time”), Level 3 had
accepted tenders and consents for approximately $dilon in total principal amount of 10.75% Notespresenting approximately 99.3% of
the aggregate principal amount outstanding of @lf3% Notes. Holders of 10.75% Notes validly teedgurior to the Consent Time and
accepted for purchase by Level 3 will receive titaltconsideration of $1,092.21 per $1,000 priricgmaount of the 10.75% Notes, which
includes $1,062.21 as the purchase price and $8Gassent payment. The tender offer is schedolegpire at 5:00 p.m., New York City
time, on January 11, 2007, unless extended oree#eliminated.

A press release relating to that announcementastasd hereto as Exhibit 99.2.

In connection with the tender offer and relatedsamt solicitation, on December 27, 2006, Levelr&Rkting, Inc. entered into a Suppleme
Indenture supplementing the Indenture, dated &ctdber 1, 2003, among Level 3, as Guarantor, L8W¥hancing, Inc., as Issuer, and The
Bank of New York, as Trustee, relating to the 1@678otes (the “10.75% Note Indenture”). The Suppletaeindenture was entered into
among Level 3, Level 3 Financing, Inc., Level 3 Gaumications, LLC and The Bank



New York, as Trustee. Pursuant to the Supplemémdainture, the 10.75% Note Indenture is amendedindnate substantially all of tt
covenants, certain repurchase rights and certantswf default and related provisions containeithén10.75% Note Indenture.

The Supplemental Indenture is filed as Exhibitté.this Current Report and is incorporated hergindference as if set forth in full.

This report is not an offer to purchase, a solitaof an offer to purchase, or a solicitatioraof offer to sell securities with respect to the
10.75% Notes. The Tender Offer may only be madsyant to the terms of the Offer to Purchase andella¢ed Letter of Transmittal.

Item 9.01. Financial Statements and Exhibits
(a) Financial Statements of Business Acquired
None

(b) Pro Forma Financial Information
None

(c) Shell Company Transactions
None

(d) Exhibits

4.1 Registration Agreement, dated December 28, 2006ngrhevel 3 Communications, Inc., Level 3 Financimg. and
Merrill Lynch, Pierce, Fenner & Smith Incorporatédiporgan Stanley & Co. Incorporated, Credit Suisseusities
(USA) LLC, Citigroup Global Markets Inc. and Waclka¥apital Markets, LLC relating to Level 3 Finamgj Inc.’s
9.25% Senior Notes due 20:

4.2 Supplemental Indenture, dated as of December 2, 20nmong Level 3 Communications, Inc., Level 3ahiting,
Inc., Level 3 Communications, LLC and The Bank @wNYork as Trustee, supplementing the Indentureddas of
October 1, 2003, among Level 3 Financing, Inclsasger, Level 3 Communications, Inc., as Guaraiod, The Bank
of New York as Trustee, relating to Level 3 Finamgilnc’s 10.75% Senior Notes due 20

99.1 Press Release dated December 28, 2006, relatthg tmmpletion of the offering of 9.25% Senior Notkie 2014

99.2 Press Release dated December 28, 2006, relatthg teceipt of requisite consents in Level 3's wraffer and
consent solicitation for Level 3 Financing, I's 10.75% Senior Notes due 20



SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdréport to be signed on its behalf
by the undersigned, thereunto duly authorized.

Level 3 Communications, In

By: /s/ Neil J. Eckstein
Neil J. Eckstein, Senior Vice Presidt

Date: December 28, 2006



Exhibit 4.1
EXECUTION COPY

LEVEL 3 FINANCING, INC.
9.25% Senior Notes due 2014
REGISTRATION AGREEMENT

New York, New Yorl
December 28, 20(

Merrill Lynch, Pierce, Fenner & Smith Incorporated
Morgan Stanley & Co. Incorporated

Credit Suisse Securities (USA) LLC

Citigroup Global Markets Inc.

Wachovia Capital Markets, LLC

In care of:

Merrill Lynch, Pierce, Fenner & Smith Incorporated
4 World Financial Center

North Tower

250 Vesey Street

New York, New York 1008

Ladies and Gentlemen:

Level 3 Financing, Inc., a Delaware company (ttesuer”), proposes to issue and sell to certainhasers (the “Purchasers”),
upon the terms set forth in a purchase agreeméed dxecember 13, 2006, (the “Purchase Agreeme$i§0,000,000 aggregate principal
amount of its 9.25% Senior Notes due 2014 (thedi@al Notes”) (such sale, the “Initial Placement) be guaranteed on an unsecured
unsubordinated basis by Level 3 Communications, the direct parent company of the Issuer (“P&)yeAs an inducement to the Purchasers
to enter into the Purchase Agreement and in satisfaof a condition to your obligations thereundbe Issuer and Parent jointly and
severally agree with you, (i) for your benefit ahd benefit of the other Purchasers and (i) ferkiknefit of the holders from time to time of
the Original Notes (including you and the otherdpaisers) (each of the foregoin“Holder” and together th*Holder¢"), as follows:



1. Definitions.Capitalized terms used herein without definitioalshave their respective meanings set forth inRbechase
Agreement. As used in this Agreement, the followgagitalized defined terms shall have the follownganings:

“ Affiliate " of any specified person means any other persdohwkirectly or indirectly, is in control of, iatrolled by, or is
under common control with, such specified persam.gurposes of this definition, control of a persoeans the power, direct or indirect, to
direct or cause the direction of the managementaltidies of such person whether by contract oentfise; and the terms “controlling” and
“controlled” have meanings correlative to the faieg.

“ Commission” means the Securities and Exchange Commission.

“ Exchange Act means the Securities Exchange Act of 1934, asdet® and the rules and regulations of the Comarissi
promulgated thereunder.

“ Exchange Offer Prospecttisneans the prospectus included in the Exchanger®eégistration Statement, as amended or
supplemented by any prospectus supplement, witfect$o the terms of the offering of any portiortled New Notes covered by such
Exchange Offer Registration Statement, and all amamts and supplements thereto and all materiafpocated by reference therein.

“ Exchange Offer Registration Periddneans the 180-day period following the consumaratf the Registered Exchange Offer,
exclusive of any period during which any stop orstaall be in effect suspending the effectivenesb®fExchange Offer Registration
Statement.

“ Exchange Offer Registration Statem&mheans a registration statement of the IssueRardnt on an appropriate form under the
Securities Act with respect to the Registered ErgeaOffer, all amendments and supplements to sgiktration statement, including post-
effective amendments, in each case including thegectus contained therein, all exhibits theretbalhmaterial incorporated by reference
therein.

“ Exchanging Dealet means any Holder (which may include the Purchgsehich is a broker-dealer electing to exchange
Original Notes acquired for its own account assalteof market-making activities or other tradirgiaties for New Notes.

“ Existing Notes’ means the $600,000,000 aggregate principal amaiuthie Issuer’s 9.25% Senior Notes due 2014 issuned
October 30, 2006 and any debt securities of theetssxchanged for such 9.25% Senior Notes due a0d4dentical in all material respects
such notes (except that the interest rate stegrapgions and the transfer restrictions will be rified or eliminated, as appropriate).
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“ Holder " has the meaning set forth in the preamble hereto.

“ Indenture” means the Indenture relating to the Existing Mptee Original Notes and the New Notes, dated &ctober 30,
2006, among Parent, the Issuer and The Bank of Xaw, as trustee, as the same may be amended ifrertd time in accordance with the
terms thereof.

“ Initial Placement’ has the meaning set forth in the preamble hereto.

“ Majority Holders” means the Holders of a majority of the aggregetecipal amount of the Original Notes and the Néotes
and any Existing Notes registered under a Registr&tatement.

“ Managing Underwriter§ means the investment banker or investment bardwisnanager or managers that shall administer an
offering of securities under a Shelf Registratidat&ment.

“ New Notes” means debt securities of the Issuer identicallimaterial respects to the Original Notes (exchpt the interest ra
step-up provisions and the transfer restrictiorlslvei modified or eliminated, as appropriate), éissued under the Indenture.

“ QOriginal Notes” has the meaning set forth in the preamble hereto.

“ Prospectus means the prospectus included in any Registré&imtement (including, without limitation, a prospes that
discloses information previously omitted from agpectus filed as part of an effective registratatement in reliance upon Rule 430A ur
the Securities Act), as amended or supplementethipyrospectus supplement, with respect to thesteifithe offering of any portion of the
Original Notes or the New Notes covered by suchi®egion Statement, and all amendments and sugpitsto the Prospectus, including
post-effective amendments.

“ Registered Exchange Offémeans the proposed offer to the Holders to isswkdeliver to such Holders, in exchange for the
Original Notes, a like principal amount of the Nbletes.

“ Registration Securitieshas the meaning set forth in Section 3(a) hereof.

“ Registration Statemefitmeans any Exchange Offer Registration Stateme8Shelf Registration Statement that covers anyef t
Original Notes or the New Notes pursuant to thevigions of this Agreement, all amendments and smphts to such registration statement,
including, without limitation, post-effective amanénts, in each case including the Prospectus cattaherein, all exhibits thereto and all
material incorporated by reference therein.
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“ Securities Act’ means the Securities Act of 1933, as amendedttendules and regulations of the Commission prgateld
thereunder.

“ Shelf Registratiorf means a registration effected pursuant to Se@ibareof.

“ Shelf Registration Periotihas the meaning set forth in Section 3(b) hereof.

“ Shelf Registration Statemehtneans a “shelf” registration statement of Pagamt the Issuer pursuant to the provisions of
Section 3 hereof which covers some of or all thigi®al Notes or New Notes, as applicable, on arrgmate form under Rule 415 under the
Securities Act, or any similar rule that may beéd by the Commission, all amendments and suppiente such registration statement,
including post-effective amendments, in each caskiding the Prospectus contained therein, all@sdthereto and all material incorporated
by reference therein.

“ Trustee” means the trustee with respect to the OriginaieNpthe Existing Notes and the New Notes undeintienture.

“ underwritef means any underwriter of securities in connectigh an offering thereof under a Shelf RegistratBiatement.

2. Registered Exchange Offer; Resales of New Nogdsxchanging Dealers; Private Exchange.

(a) The Issuer and Parent shall prepare and, testttean March 28, 2007, shall file with the Comsios the Exchange Offer
Registration Statement with respect to the Regidt&ixchange Offer. The Issuer and Parent shathesecommercially reasonable efforts to
cause the Exchange Offer Registration Statemdmdome effective under the Securities Act by Jély2D07.

(b) Upon the effectiveness of the Exchange Offggi®eation Statement, the Issuer and Parent shathjptly commence the
Registered Exchange Offer, it being the objectifveuch Registered Exchange Offer to enable eactdi@lecting to exchange Original
Notes for New Notes (assuming that such OriginakeNao not constitute a portion of an unsold alemtracquired by such Holder direc
from the Issuer, such Holder is not an Affiliatetioé Issuer or Parent, such Holder acquires the Netss in the ordinary course of its
business and such Holder has no arrangements myjithexson to participate in the distribution of tew Notes) to trade such New Notes
from and after their receipt without any limitat®ar restrictions under the Securities Act and aithmaterial restrictions under the securities
laws of a substantial proportion of the severakstaf the United States.
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(c) In connection with the Registered Exchange Qffee Issuer and Parent shall:

(i) mail to each Holder a copy of the Prospectumfog part of the Exchange Offer Registration Stedst, together with an
appropriate letter of transmittal and related doents;

(i) keep the Registered Exchange Offer open fadess than 20 business days after the date nibiéceof is mailed to the Holde
(or longer if required by applicable law);

(iii) utilize the services of a depositary for tRegistered Exchange Offer with an address in theuyh of Manhattan, The City
New York; and

(iv) comply in all material respects with all apalble laws.

(d) As soon as practicable after the close of tegiftered Exchange Offer, the Issuer and Parelit sha

(i) accept for exchange all Original Notes tendeard not validly withdrawn pursuant to the RegisteExchange Offer;
(i) deliver to the Trustee for cancellation alli@nal Notes so accepted for exchange; and

(iii) cause the Trustee promptly to authenticaté deliver to each Holder of Original Notes a prpatiamount of New Notes eqt
to the principal amount of the Original Notes o€lsiHolder so accepted for exchange.

(e) The Purchasers, the Issuer and Parent ackngevtbdt, pursuant to current interpretations byGbmmission’s staff of

Section 5 of the Securities Act, and in the absefi@ém applicable exemption therefrom, each ExchrenBealer is required to deliver a
Prospectus in connection with a sale of any Neweblogéceived by such Exchanging Dealer pursuahiet®egistered Exchange Offer in
exchange for Original Notes acquired for its owncmt as a result of market-making activities dreotrading activities. Accordingly, the
Issuer and Parent shall:

(i) include the information set forth in Annex Areéo on the cover of the Exchange Offer Registra8tatement, in Annex B
hereto in the forepart of the Exchange Offer Regisin Statement in a section setting forth detfilhe Exchange Offer, in Annex C
hereto in the underwriting or plan of distributisection of the Prospectus forming a part of thehBrge Offer Registration Statement,
and in Annex D hereto in the Letter of Transmittalivered pursuant to the Registered Exchange Qffbeing understood that a
Holder’s participation in the Exchange Offer is diioned on the Holder, by executing and returriimg Letter of Transmittal,
representing in writing to the Issuer as set fortRider B of Annex D hereto); and
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(if) use commercially reasonable efforts to keepExchange Offer Registration Statement continyoei$éctive under the
Securities Act during the Exchange Offer RegistrafPeriod for delivery by Exchanging Dealers inreection with sales of New Notes
received pursuant to the Registered Exchange Giffecpntemplated by Section 4(h) below.

(f) In the event that any Purchaser determinesitlignot eligible to participate in the Registfexchange Offer with respect to
the exchange of Original Notes constituting anytiparof an unsold allotment, at the request of datchaser, the Issuer and Parent shall
issue and deliver to such Purchaser or the parghpsing New Notes registered under a Shelf Regjistr Statement as contemplated by
Section 3 hereof from such Purchaser, in exchamgsuich Original Notes, a like principal amount\&w Notes. The Issuer and Parent shall
seek to cause the CUSIP Service Bureau to issusathe CUSIP number for such New Notes as for Neted\issued pursuant to the
Registered Exchange Offer.

(g) Parent and the Issuer may include in the Exgb@ifer Registration Statement up to $600,0004fiffregate principal amount
of the Existing Notes, to be exchanged for New Note

3. Shelf Registrationf, (i) because of any change in law or applicabterpretations thereof by the Commission’s stiiié, Issuer
and Parent determine upon advice of outside couhatthey are not permitted to effect the Regéstdexchange Offer as contemplated by
Section 2 hereof, or (ii) for any other reasonfxehange Offer Registration Statement is not dedlaffective by July 26, 2007 or the
Registered Exchange Offer is not consummated walibusiness days following the initial effectiveaelate of the Exchange Offer
Registration Statement, or (iii) any Purchaseresmests with respect to Original Notes (or any N&tes received pursuant to Section 2(f))
not eligible to be exchanged for New Notes in aifeged Exchange Offer or, in the case of any Ragehthat participates in any Registered
Exchange Offer, such Purchaser does not receielyfidable New Notes, or (iv) any Holder (otheart a Purchaser) is not eligible to
participate in the Registered Exchange Offer oiif{\the case of any such Holder that participatebé Registered Exchange Offer, such
Holder does not receive freely tradable New Natesxichange for tendered securities, other thaeégan of such Holder being an affiliate
the Issuer and Parent within the meaning of thei®exs Act (it being understood that, for purposésthis Section 3, (x) the requirement that
a Purchaser deliver a Prospectus containing tloenr&tion required by Iltems 507 and/or 508 of RetijutaS-K under the Securities Act in
connection with sales of New Notes acquired in exge for such Original Notes shall result in suewNNotes being not “freely tradeable”
but (y) the requirement that an Exchanging Deaddivdr a Prospectus in connection with sales of Nmtes acquired in the Registered
Exchange Offer in exchange for Original Notes aalias a result of market-making activities or otheding activities shall not result in
such New Notes being not “freely tradeable”), thkofving provisions shall apply:
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(a) The Issuer and Parent shall as promptly agipadéte (but in no event more than the later oM@rch 28, 2007 or (ii) 45 days
after so required or requested pursuant to thii@es), file with the Commission and thereaftealskise their commercially reasonable
efforts to cause to become effective under the I®asuAct, or, if permitted by Rule 430B under tBecurities Act, otherwise designate an
existing registration statement filed with the Coission as, a Shelf Registration Statement reldtirthe offer and sale of the Original Notes
or the New Notes, as applicable, by the Holdemnftione to time in accordance with the methods sfritiution elected by such Holders and
set forth in such Shelf Registration Statementl{gDdginal Notes or New Notes, as applicable, testld by such Holders under such Shelf
Registration Statement being referred to hereitiRagistration Securities”); providechowever, that, with respect to New Notes received by
a Purchaser in exchange for Original Notes cornstguany portion of an unsold allotment, the Issaied Parent may, if permitted by current
interpretations by the Commission’s staff, file@speffective amendment to the Exchange Offer Riedisn Statement containing the
information required by Regulation S-K Items 50d/@n 508, as applicable, in satisfaction of thdiligations under this paragraph (a) with
respect thereto, and any such Exchange Offer Ratjist Statement, as so amended, shall be referriegrein as, and governed by the
provisions herein applicable to, a Shelf RegistraGtatement. Unless the Shelf Registration Statermen automatic shelf registration
statement (as defined in Rule 405 under the Séeuidict), the Issuer and Parent shall include tifi@rination required by Rule 430B(b)(2)(
under the Securities Act.

(b) The Issuer and Parent shall use their commireeasonable efforts to keep the Shelf RegisiraStatement continuously
effective in order to permit the Prospectus formpagt thereof to be usable by Holders for a peabtivo years from the date the Shelf
Registration Statement becomes effective or igyg@sed as such or such shorter period that withiteate when all the Original Notes or N
Notes, as applicable, covered by the Shelf Registr&tatement have been sold pursuant to the Regjistration Statement (in any st
case, such period being called the “Shelf RegistraReriod”). The Issuer and Parent shall be deemoétb have used their commercially
reasonable efforts to keep the Shelf RegistrattateBient effective during the Shelf Registrationd®kif the Issuer, or Parent voluntarily
takes any action that would result in Holders aiusities covered thereby not being able to offat s@ll such securities during that period,
unless (i) such action is required by applicable ¢a (ii) such action is taken by such party in ddaith and for valid business reasons (not
including avoidance of the obligations of the Igsaied Parent hereunder), including the acquisiiodivestiture of assets, so long as the
Issuer and Parent promptly thereafter comply withrequirements of Section 4(k) hereof, if applieab

(c) Parent and the Issuer may include in the SRetfistration Statement up to $600,000,000 aggrgmateipal amount of the
Existing Notes or New Notes issued in exchangéfasting Notes, as applicable, to be offered arld by the holders thereof from time to
time in accordance with the methods of distributerted by such holders and set forth in suchf &egistration Statement.
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4. Registration Procedurds. connection with any Shelf Registration Statermaamd, to the extent applicable, any Exchange Offer
Registration Statement, the following provisionalshpply:

(@) () The Issuer and Parent shall furnish to yaigr to the filing or designation thereof withetCommission, a copy of any
Exchange Offer Registration Statement, each amemnidiinereof and each amendment or supplement, jftarthe Prospectus included
therein and shall use its commercially reasonatitets to reflect in each such document, when kemifor designated with the
Commission, such comments as you reasonably mapoeeo

(i) The Issuer and Parent shall furnish to yoipipio the filing or designation thereof with th@@mission, a copy of any Shelf
Registration Statement, each amendment thereoéacid amendment or supplement, if any, to the Potigpéncluded therein and shall
use its commercially reasonable efforts to refledach such document, when so filed or designatddthe Commission, such
comments as any Holder whose securities are todhedied in such Shelf Registration Statement restdgnmay propose.

(b) The Issuer and Parent shall ensure that (i)Registration Statement and any amendment thenetaray Prospectus forming
part thereof and any amendment or supplement theoshplies in all material respects with the SemgiAct and the rules and
regulations thereunder, (ii) any Registration Steet and any amendment thereto does not, wherdnhes effective (or, in the case of
a previously filed registration statement thatffs@ive at the time it is designated as a SheljiReation Statement, when it is so
designated), contain an untrue statement of a rabfact or omit to state a material fact requitede stated therein or necessary to
make the statements therein not misleading andiy Prospectus forming part of any Registratitateé®nent, and any amendment or
supplement to such Prospectus, does not includetane statement of a material fact or omit toestatnaterial fact necessary in orde
make the statements therein, in the light of theuohstances under which they were made, not misligad

(c) (1) The Issuer and Parent shall advise you ianthe case of a Shelf Registration Statementiibiders of securities covered
thereby, and, if requested by you or any such Holnfirm such advice in writing:

() when a Registration Statement and any amendthentto has been filed (or, in the case of a ptaly filed registration
statement designated as a Shelf Registration S¢attemvhen it is so designated) with the Commissioth when the Registration
Statement or any post-effective amendment thertdkcome effective (or, in the case of a prewuiileld registration statement
that is effective at the time it is designated &half Registration Statement, when it is so destigpt); and
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(i) of any request by the Commission for amendrm@ntsupplements to the Registration StatemertteoPtospectus
included therein or for additional information.

(2) The Issuer and Parent shall advise you anttheirtase of a Shelf Registration Statement, theétslof securities covered
thereby, and, in the case of an Exchange Offerd®agion Statement, any Exchanging Dealer whichpnaegided in writing to the Issu
a telephone or facsimile number and address facemtand, if requested by you or any such Holdéxechanging Dealer, confirm su
advice in writing:

(i) of the issuance by the Commission of any st@fepsuspending the effectiveness of the Registra&8tatement or the
initiation of any proceedings for that purpose;

(i) of the receipt by the Issuer or Parent of angification with respect to the suspension ofdhalification of the securities
included therein for sale in any jurisdiction oe tinitiation or threatening of any proceeding focls purpose; and

(iii) of the happening of any event that requites making of any changes in the Registration Statéror the Prospectus so
that, as of such date, the statements thereincmisleading and do not omit to state a mateael fequired to be stated thereir
necessary to make the statements therein (in d®afahe Prospectus, in the light of the circumsta under which they were
made) not misleading (which advice shall be accarigabby an instruction to suspend the use of tlsgarctus until the requisite
changes have been made).

Each such Holder or Exchanging Dealer agrees cisisition of such securities to be sold by sdolder or Exchanging Dealer, that,
upon being so advised by the Issuer or Parentyo€aant described in clause (iii) of this paragrépi2), such Holder or Exchanging
Dealer will forthwith discontinue disposition of dusecurities under such Registration StatemeRtagpectus, until such Holder's or
Exchanging Dealer’s receipt of the copies of thepsemented or amended Prospectus contemplatedragrpah 4(k) hereof, or until it
is advised in writing by the Issuer or Parent thatuse of the applicable Prospectus may be resumed

(d) The Issuer and Parent shall use their comnibrecemsonable efforts to obtain the withdrawahal order suspending the
effectiveness of any Registration Statement aetlrbest possible time.
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(e) The Issuer and Parent shall furnish to eacldétaf securities included within the coveragerof 8helf Registration
Statement, without charge, at least one copy di Shhelf Registration Statement and any post-effe@mendment thereto, including
financial statements and schedules, and, if thelétado requests in writing, any documents incotgarly reference therein and all
exhibits thereto (including those incorporated éfgrence therein).

(f) The Issuer and Parent shall, during the ShelfiRration Period, deliver to each Holder of sitims included within the
coverage of any Shelf Registration Statement, witlebarge, as many copies of the Prospectus (imgjushch preliminary Prospectus)
included in such Shelf Registration Statement arydaanendment or supplement thereto as such Holdgreasonably request; and
each of the Issuer and Parent hereby consent testhef the Prospectus or any amendment or supptahereto by each of the selling
Holders of securities in connection with the offigriand sale of the securities covered by the Pobgp®r any amendment or
supplement thereto.

(9) The Issuer and Parent shall furnish to eacth&ixging Dealer which so requests, without chargkeaat one copy of the
Exchange Offer Registration Statement and any @iisttive amendment thereto, including financiatements and schedules and, if
the Exchanging Dealer so requests in writing, amguchents incorporated by reference therein aneixaibits thereto (including those
incorporated by reference therein).

(h) The Issuer and Parent shall, during the Excbd@iger Registration Period, promptly deliver taled&xchanging Dealer,
without charge, as many copies of the Prospectiisded in such Exchange Offer Registration Stateraed any amendment or
supplement thereto as such Exchanging Dealer nzespn@bly request for delivery by such Exchangingl&édn connection with a sale
of New Notes received by it pursuant to the Regest&xchange Offer; and the Issuer and Parent heaisent to the use of the
Prospectus or any amendment or supplement theyedoyobsuch Exchanging Dealer, as aforesaid.

(i) Prior to the Registered Exchange Offer or atheooffering of securities pursuant to any Registn Statement, the Issuer st
register or qualify or cooperate with the Holdefsecurities included therein and their respectivensel in connection with the
registration or qualification of such securities éffer and sale under the securities or blue akyslof such jurisdictions as any such
Holder reasonably requests in writing and do ardyahother acts or things necessary or advisabémable the offer and sale in such
jurisdictions of the securities covered by suchiBtegtion Statement; providedowever, that the Issuer will not be required to qualify
generally to do business in any jurisdiction whieie not then so qualified or to take any actiomiet would subject it to general serv
of process or to taxation in any such jurisdictidmere it is not then so subject.
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()) The Issuer and Parent shall cooperate wittHblelers of Original Notes to facilitate the timgdyeparation and delivery of
certificates representing Original Notes to be gicsuant to any Registration Statement free ofrasiyictive legends and in such
denominations and registered in such names as kataiey request prior to sales of securities pursteasuch Registration Statement.

(k) Upon the occurrence of any event contemplategavagraph (c)(2)(iii) above, the Issuer and Pesball promptly prepare a
post-effective amendment to any Registration Statgrar an amendment or supplement to the relatesbBctus or file any other
required document so that, as thereafter delivergairchasers of the securities included theraim Rrospectus will not include an
untrue statement of a material fact or omit toestaty material fact necessary to make the statentlegrtein, in the light of the
circumstances under which they were made, not adshg.

() Not later than the effective date (or the dasiipn date, in the case of a previously filed segtion statement that is effective
the time it is designated as a Shelf Registratime®hent) of any such Registration Statement heleuthe Issuer and Parent shall
provide a CUSIP number for each of the Originalds¢atr the New Notes, as the case may be, registadst such Registration
Statement, and provide the Trustee with printetfiates for such Original Notes or New Notesaiform, if requested by the
applicable Holder or Holder’s counsel, eligible &mposit with The Depository Trust Company or amgcessor thereto under the
Indenture.

(m) The Issuer and Parent shall use their commreeasonable efforts to comply with all applicablles and regulations of the
Commission to the extent and so long as they gokcaple to the Registered Exchange Offer or thelfSRegistration and will make
generally available to the security holders ofldsier a consolidated earning statement (which netbde audited) covering a twelve-
month period commencing after the effective datdl{e designation date, in the case of a previdiiigly registration statement that is
effective at the time it is designated as a SheljiRration Statement) of the Registration Statérard ending not later than 15 months
thereafter, as soon as practicable after the esddf period, which consolidated earning statersleail satisfy the provisions of
Section 11(a) of the Securities Act.

(n) The Issuer and Parent shall cause the Indetdure qualified under the Trust Indenture Act 889, as amended, on or prior
the effective date (or the designation date, incthee of a previously filed registration statenthat is effective at the time it is
designated as a Shelf Registration Statement)yBaelf Registration Statement or Exchange Offagi®mtion Statement.

(o) The Issuer and Parent may require each Holidezaurities to be sold pursuant to any Shelf Reggisn Statement to furnish
the Issuer in writing such information regarding tholder and the distribution of such securitiethaslssuer may
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from time to time reasonably require for inclusiorsuch Registration Statement. The Issuer mayueecrom any such Registration
Statement the securities of any such Holder wHe faifurnish such information within a reasonatiee after receiving such request.
Each Holder as to which any Shelf Registrationeing effected agrees to furnish promptly to theéssll information required to be
disclosed in order to make the information previp@igrnished to the Issuer by such Holder not maligrmisleading. Each Holder
further agrees that neither such Holder nor anyeamdter participating in any disposition pursusmainy Shelf Registration Statement
on such Holder’s behalf will make any offer relatio the securities to be sold pursuant to suchf Segistration Statement that would
constitute an issuer free writing prospectus (dsee in Rule 433 under the Securities Act) or tlvatlld otherwise constitute a “free
writing prospectus”ds defined in Rule 405 under the Securities Actyired to be filed by the Issuer and Parent with@ommission (
retained by the Issuer and Parent under Rule 488dfecurities Act, unless it has obtained therprritten consent of the Issuer and
Parent (and except for as otherwise provided inuarderwriting agreement entered into by the IssnerParent and any such
underwriter).

(p) The Issuer and Parent shall, if requested, ptiyrmcorporate in a Prospectus supplement or-pfisttive amendment to a
Shelf Registration Statement, such informatiorhasManaging Underwriters, if any, and the MajokHtylders reasonably agree should
be included therein and shall make all requiradd# of such Prospectus supplement or post-efieaimendment as soon as notified of
the matters to be incorporated in such Prospeciusleament or post-effective amendment.

(a) () In the case of any Shelf Registration Statat, the Issuer and Parent shall enter into sgaeaents (including
underwriting agreements) and take all other appatgactions in order to expedite or facilitate tegistration or the disposition of the
Original Notes, and in connection therewith, iftarderwriting agreement is entered into, causedh&go contain indemnification
provisions and procedures no less favorable thasetket forth in Section 6 hereof (or such othevipions and procedures acceptab
the Majority Holders and the Managing Underwritérgny), with respect to all parties to be indefieal pursuant to Section 6 hereof.

(il) Without limiting in any way paragraph (q)(io Holder may participate in any underwritten r&gison hereunder unless such
Holder (x) agrees to sell such Holder’s securitiebe covered by such registration on the basigiged in any underwriting
arrangements approved by the Majority Holders &dManaging Underwriters and (y) completes and @esdn a timely manner all
customary questionnaires, powers of attorney, wmtking agreements and other documents reasonablyined by the Issuer or the
Managing Underwriters in connection with such umdéing arrangements.
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(r) In the case of any Shelf Registration StatenetIssuer and Parent shall (i) make reasonalaiijadle for inspection by the
Holders of securities to be registered thereuratgyr,underwriter participating in any dispositiorrguant to such Registration Statem
and any attorney, accountant or other agent retdige¢he Holders or any such underwriter all refevfanancial and other records,
pertinent corporate documents and properties afrRand its subsidiaries reasonably requested diy gerson; (ii) cause the officers,
directors and employees of the Issuer and Parentgply all relevant information reasonably reqeddty the Holders or any such
underwriter, attorney, accountant or agent in cotioe with any such Registration Statement as sauary for due diligence
examinations in connection with primary underwrittéferings;_provided however, that any information that is nonpublic at thedim
of delivery of such information shall be kept cafitial by the Holders or any such underwritegratty, accountant or agent, unless
such disclosure is made in connection with a cprateeding or required by law, or such informati@eomes available to the public
generally or through a third party without an acpamying obligation of confidentiality; (iii) makaish representations and warranties
to the Holders of securities registered thereuaderthe underwriters, if any, in form, substancg scope as are customarily made b
issuer to underwriters in primary underwritten dffgs; (iv) obtain opinions of counsel to the Issaed Parent (which counsel and
opinions (in form, scope and substance) shall Asamably satisfactory to the Managing Underwritérany) addressed to each selling
Holder and the underwriters, if any, covering sowdtters as are customarily covered in opinionsestga in underwritten offerings and
such other matters as may be reasonably requegtaech Holders and underwriters; (v) obtain “catndéort” letters (or, in the case of
any person that does not satisfy the conditionsdfoeipt of a “cold comfort” letter specified inaB@ment on Auditing Standards No. 72,
an “agreed-upon procedures” letter under Statemertuditing Standards No. 35) and updates thereof the independent certified
public accountants of Parent (and, if necessanyoéimer independent certified public accountantarof subsidiary of Parent or of any
business acquired by Parent for which financiakst@nts and financial data are, or are requirdsbtancluded or incorporated by
reference in the Registration Statement), addretssedch selling Holder of securities registereztéhinder and the underwriters, if any,
in customary form and covering matters of the tgpstomarily covered in “cold comfort” letters inrogection with primary
underwritten offerings; and (vi) deliver such doants and certificates as may be reasonably regubgtdhe Majority Holders and the
Managing Underwriters, if any, including those tadence compliance with Section 4(k) and with angtomary conditions contained
in the underwriting agreement or other agreemetared into by the Issuer and Parent. The foregaatigns set forth in clauses (iii),
(iv), (v) and (vi) of this Section 4(r) shall berfiemed (A) on the effective date (or the desigmatiate, in the case of a previously filed
registration
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statement that is effective at the time it is deatgd as a Shelf Registration Statement) of sugisRation Statement and each post-
effective amendment thereto and (B) at each clogitier any underwriting or similar agreement astarttie extent required
thereunder.

(s) In the case of any Exchange Offer Registrafitatement, the Issuer and Parent shall (i) malsonedly available for
inspection by each Purchaser, and any attornepuatant or other agent retained by such Purchalieelevant financial and other
records, pertinent corporate documents and presesfiParent and its subsidiaries reasonably réegiey such person; (ii) cause the
officers, directors and employees of the IssuerRauent to supply all relevant information reasdynabquested by such Purchaser or
any such attorney, accountant or agent in conrmeetith any such Registration Statement as is custprior due diligence examinatic
in connection with primary underwritten offeringspvided, however, that any information that is nonpublic at thediof delivery of
such information shall be kept confidential by s&hichaser or any such attorney, accountant ot ageless such disclosure is mad:
connection with a court proceeding or requireddw, lor such information becomes available to thadipwenerally or through a third
party without an accompanying obligation of confitiality; (iii) make such representations and waties to such Purchaser, in form,
substance and scope as are customarily made lsgw@er ito underwriters in primary underwritten dffgs; (iv) obtain opinions of
counsel to the Issuer and Parent (which counsebpimions (in form, scope and substance) shalebsanably satisfactory to such
Purchaser and its counsel), addressed to suchdacltovering such matters as are customarilyredvia opinions requested in
underwritten offerings and such other matters ag Ineareasonably requested by such Purchaserawoiitssel; (v) obtain “cold comfort”
letters and updates thereof from the independaetified public accountants of Parent (and, if nsegg, any other independent certified
public accountants of any subsidiary of Parentf@ny business acquired by Parent for which finalngtiatements and financial data
or are required to be, included or incorporateddfgrence in the Registration Statement), addresssdch Purchaser, in customary
form and covering matters of the type customariyered in “cold comfortletters in connection with primary underwrittenefhgs, ol
if requested by such Purchaser or its counseéindif a “cold comfort” letter, an agreed-upon poges letter under Statement on
Auditing Standards No. 35, covering matters reqeebly such Purchaser or its counsel; and (vi) debuch documents and certificates
as may be reasonably requested by such Purchageicounsel, including those to evidence compkawith Section 4(k) and with
conditions customarily contained in underwritingesgments. The foregoing actions set forth in clas, (iv), (v) and (vi) of this
Section 4(s) shall be performed (A) at the closthefRegistered Exchange Offer and (B) on the tiffeciate of any post-effective
amendment to the Exchange Offer Registration Stém
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5. Registration ExpenseBhe Issuer and Parent shall jointly and severariall expenses incurred in connection with the
performance of their obligations under Section3 and 4 hereof and, in the event of any Shelf Regien Statement, will reimburse the
Holders for the reasonable fees and disburseméptsedfirm or counsel (in addition to one local neal in each relevant jurisdiction)
designated by the Majority Holders to act as colufmsghe Holders in connection therewith. Notwinrsding the foregoing, the Holders of
securities being registered shall pay all agendyrokerage fees and commissions and underwritisgpdints and commissions attributable to
the sale of such securities and the fees and disments of any counsel or other advisors or expetaged by such Holders (severally or
jointly), other than the counsel and experts sjadlff referred to above in this Section 5, transéxes on resale of any of the securitie:
such Holders and any advertising expenses incloyed on behalf of such Holders in connection veitty offers they may make.

6. Indemnification and Contributiofa) In connection with any Registration Statem#rd,lssuer and Parent jointly and severally
agree to indemnify and hold harmless each Holdeeotrrities covered thereby (including each Pueahaisd, with respect to any Prospectus
delivery as contemplated in Section 4(h) hereathdaxchanging Dealer), the directors, officers, Eyges and agents of each such Holder
and each other person, if any, who controls ani stalder within the meaning of Section 15 of theB#ies Act or Section 20 of the
Exchange Act against any and all losses, claimsag@s or liabilities, joint or several, to whicleyhor any of them may become subject
under the Securities Act, the Exchange Act or oHezteral or state statutory law or regulation,aamimon law or otherwise, insofar as such
losses, claims, damages or liabilities (or actiongspect thereof) arise out of or are based @myruntrue statement or alleged untrue
statement of a material fact contained in the Reggien Statement as originally filed or in any ardment thereof, or in any preliminary
Prospectus or Prospectus, or in any amendmenithersupplement thereto, or in any issuer fregimgiprospectus approved for use by the
Issuer and Parent, or arise out of or are based tiygoomission or alleged omission to state theaeimaterial fact required to be stated therein
or necessary to make the statements therein ntgadiag, and agrees to reimburse each such indiehmiérty, as incurred, for any legal or
other expenses reasonably incurred by them in atiomewith investigating or defending any such |adaim, damage, liability or action;
provided, however, that the Issuer and Parent will not be liablany case to the extent that any such loss, claamage or liability arises
out of or is based upon any such untrue statemeaiteged untrue statement or omission or allegasion made therein in reliance upon
and in conformity with written information furnistie¢o the Issuer or Parent by or on behalf of amhddiolder specifically for inclusion
therein. This indemnity agreement will be in aduitto any liability which the Issuer and Parent mgherwise have.

The Issuer and Parent also jointly and severaligatp indemnify or contribute to Losses (as definelow) of, as provided in
Section 6(d), any underwriters
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of Original Notes or New Notes registered undehalfSRegistration Statement, their officers, dioest employees and agents and each p
who controls such underwriters on substantiallyshme basis as that of the indemnification of theclRasers and the selling Holders prov
in this Section 6(a) and shall, if requested by Hoider, enter into an underwriting agreement itiihg) such agreement, as provided in
Section 4(q) hereof.

(b) Each Holder of securities covered by a RedisineStatement (including each Purchaser and, redpect to any Prospectus
delivery as contemplated in Section 4(h) hereathdaxchanging Dealer) severally and not jointlyeggrto indemnify and hold harmless the
Issuer, Parent, each of their directors and offieerd each other person, if any, who controlsgkedr or Parent within the meaning of
Section 15 of the Securities Act or Section 2thef Exchange Act to the same extent as the foregodemnity from the Issuer and Parent to
each such Holder, but only with reference to wnitgformation relating to such Holder furnishedhe Issuer by or on behalf of such Holder
specifically for inclusion in the documents refeftte in the foregoing indemnity. This indemnity egment will be in addition to any liability
which any such Holder may otherwise have.

(c) Promptly after receipt by an indemnified pautyder this Section 6 of notice of the commenceroéany action, such
indemnified party will, if a claim in respect thefds to be made against the indemnifying partyarritlis Section 6, notify the indemnifying
party in writing of the commencement thereof; e tailure so to notify the indemnifying party @ll not relieve it from liability under
paragraph (a) or (b) above unless and to the eittdiut not otherwise learn of such action and siadlure results in the forfeiture by the
indemnifying party of substantial rights and defsnhand (ii) will not, in any event, relieve the @manifying party from any obligations to any
indemnified party other than the indemnificatiordightion provided in paragraph (a) or (b) abovee Tidemnifying party shall be entitled to
appoint counsel of the indemnifying party’s chaitehe indemnifying party’s expense to represeatnidemnified party in any action for
which indemnification is sought (in which case th@emnifying party shall not thereafter be respbiesfor the fees and expenses of any
separate counsel retained by the indemnified marparties except as set forth below); providedwever, that such counsel shall be
reasonably satisfactory to the indemnified partgtwithstanding the indemnifying party’s electionappoint counsel to represent the
indemnified party in an action, the indemnifiedtgeashall have the right to employ separate cou¢iseluding local counsel), and the
indemnifying party shall bear the reasonable feests and expenses of such separate counsel @iatunsel) if (i) the use of counsel
chosen by the indemnifying party to represent tidemnified party would present such counsel withrflict of interest, (ii) the actual or
potential defendants in, or targets of, any sutioadnclude both the indemnified party and theeimmhifying party and the indemnified party
shall have reasonably concluded that there magdmd befenses available to it and/or other indeighiparties which are different from or
additional to those available to the indemnifyiragtp, (iii) the indemnifying party shall not haveployed counsel reasonably satisfactory to
the indemnified party to represent the indemnifyadcty within a reasonable time after notice ofitigitution of such
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action or (iv) the indemnifying party shall auttm@ithe indemnified party to employ separate couaisttle expense of the indemnifying pa
An indemnifying party will not, without the priornitten consent of the indemnified parties, settlemmpromise or consent to the entry of
judgment with respect to any pending or threatantaidn, action, suit or proceeding in respect ofehhindemnification or contribution may
sought hereunder (whether or not the indemnifietigmare actual or potential parties to such clairaction) unless such settlement,
compromise or consent includes an unconditionakisd of each indemnified party from all liabilitysing out of such claim, action, suit or
proceeding. It is understood, however, that thedsand Parent shall, in connection with any oroh siction or separate but substantially
similar or related actions in the same jurisdictéising out of the same general allegations @uaistances, be liable for the reasonable fees
and expenses of only one separate firm of attor(ieyaddition to any local counsel) at any time d&tirsuch Holders and controlling persons.
An indemnifying party shall not be liable understisiection 6 to any indemnified party regarding setflement or compromise or consent to
the entry of any judgment with respect to any pegdir threatened claim, action, suit or proceedingspect of which indemnification or
contribution may be sought hereunder (whether tthmindemnified parties are actual or potentatips to such claim or action) unless s
settlement, compromise or consent is consenteg suth indemnifying party, which consent shall betunreasonably withheld.

(d) In the event that the indemnity provided inggaaph (a) or (b) of this Section 6 is unavailabler insufficient to hold harmle
an indemnified party for any reason, then the IssRarent and the Holders, in lieu of indemnifyswgh indemnified party, shall have a joint
and several obligation to contribute to the agged@sses, claims, damages and liabilities (inclgdégal or other expenses reasonably
incurred in connection with investigating or defendsame) (collectively “Lossestd which the Issuer, Parent and the Holders magubgec
in such proportion as is appropriate to reflectrifative benefits received by the Issuer and Raoenthe one hand, and by the Holders, ot
other hand, from the Initial Placement and the Btegfion Statement which resulted in such Lossewigled, however, that in no case shall
any Purchaser or any subsequent Holder of any r@lifNote or New Note be responsible, in the aggegdar any amount in excess of the
purchase discount or commission applicable to Siridiinal Note, or in the case of a New Note, alie to the security which was
exchangeable into such New Note, as set forthdr-thal Memorandum and in the Purchase Agreemenshmall any underwriter be
responsible for any amount in excess of the undeéngrdiscount or commission applicable to the sii@s purchased by such underwriter
under the Registration Statement which resultesiizh Losses. If the allocation provided by the irdiately preceding sentence is unavail
for any reason, the Issuer, Parent and the Hokiamsrally shall contribute in such proportion agppropriate to reflect not only such relative
benefits but also the relative fault of the Issared Parent, on the one hand, and the Holders,eoothier hand, in connection with the
statements or omissions which resulted in suchdsas well as any other relevant equitable coreides. Benefits received by the Issuer
and Parent shall be deemed to be equal to the (g the total net proceeds from the Initial Planant (before deducting expenses) as set
forth in
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the Final Memorandum and in the Purchase Agreearahty) the total amount of additional interesteththe Issuer was not required to pay
as a result of registering the securities covesethé Registration Statement which resulted in duzdses. Benefits received by the
Purchasers shall be deemed to be equal to theptatathase discounts and commissions as set fotleiRinal Memorandum and in the
Purchase Agreement, and benefits received by drgy btolders shall be deemed to be equal to theevalueceiving Original Notes or New
Notes, as applicable, registered under the Seesirdtct. Benefits received by any underwriter shaldeemed to be equal to the t
underwriting discounts and commissions, as seh fontthe cover page of the Prospectus forming agbdine Registration Statement which
resulted in such Losses. Relative fault shall herdened by reference to whether any alleged urgtatment or omission relates to
information provided by the Issuer and Parentienane hand, or by Holders, on the other hand.pahées agree that it would not be just
equitable if contribution were determined by prtarallocation or any other method of allocation ethiloes not take account of the equitable
considerations referred to above. Notwithstandimggrovisions of this paragraph (d), no persontgoil fraudulent misrepresentation (within
the meaning of Section 11(f) of the Securities Attll be entitled to contribution from any persam was not guilty of such fraudulent
misrepresentation. For purposes of this Secti@aéh person who controls a Holder within the megaoireither the Securities Act or the
Exchange Act and each director, officer, employmse @gent of such Holder shall have the same rightentribution as such Holder, and €
person who controls the Issuer or Parent withimtieaning of either the Securities Act or the ExgeaAct, each of their officers who shall
have signed the Registration Statement and eattteiofdirectors shall have the same rights to doution as the Issuer and Parent, subject in
each case to the applicable terms and conditiottiparagraph (d).

(e) The provisions of this Section 6 will remainfill force and effect, regardless of any invedigamade by or on behalf of any
Purchaser, any other Holder, the Issuer and Paremty underwriter or any of the officers, direstor controlling persons referred to in this
Section 6, and will survive the sale by a Holdes@turities covered by a Registration Statement.

7. Miscellaneous.

(a) No Inconsistent Agreementdone of the Issuer or Parent has, as of the daemhentered into, nor shall it, on or after ttada
hereof, enter into, any agreement with respedstedcurities that limits the rights granted toktwdders herein or otherwise conflicts with the
provisions hereof.

(b) Amendments and Waiverbhe provisions of this Agreement, including theyismns of this sentence, may not be amended,
qualified, modified or supplemented, and waiversarsents to departures from the provisions heregf not be given, unless the Issuer has
obtained the written consent of the Holders otast a majority of the then outstanding aggregateipal
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amount of Original Notes (or, after the consumnratibany Exchange Offer in accordance with Sec?idwereof, of New Notes); provided
that, with respect to any matter that directlyraiiectly affects the rights of any Purchaser hedeu, the Issuer shall obtain the written
consent of each such Purchaser against which smehdment, qualification, supplement, waiver or emss to be effective.
Notwithstanding the foregoing (except the foregqgingviso), a waiver or consent to departure fromptovisions hereof with respect ti
matter that relates exclusively to the rights ofdéos whose securities are being sold pursuanRegastration Statement and that does not
directly or indirectly affect the rights of otheolders may be given by the Majority Holders, deteed on the basis of securities being sold
rather than registered under such Registratiore Sitt.

(c) Notices All notices and other communications provided fopermitted hereunder shall be made in writing agdidelivery,
first-class mail, facsimile, or air courier guaraging overnight delivery:

(1) if to a Holder, at the most current addresggilsy such Holder to the Issuer in accordance thighprovisions of this Section 7
(c), which address initially is, with respect takdlolder, the address of such Holder maintainethbyegistrar under the Indenture,
with a copy in like manner to Merrill Lynch, Pierdeenner & Smith Incorporated by facsimile (212-8297) and confirmed by mail to
it at Merrill Lynch World Headquarters, North Tow&Yorld Financial Center, New York, New York 1028201, Attention: Global
Origination Counsel;

(2) if to you, initially at the address set forththe Purchase Agreement; and
(3) if to the Issuer or Parent, initially at thedaglss set forth in the Purchase Agreement.

All such notices and communications shall be deetmdtive been duly given when received.

The Purchasers or the Issuer by notice to the otlagrdesignate additional or different addressesubsequent notices or
communications.

(d) Successors and Assigiihis Agreement shall inure to the benefit of andlmeling upon the successors and assigns of each o
the parties, including, without the need for anresp assignment or any consent by the Issuer aedtRa subsequent Holders of Original
Notes and/or New Notes. The Issuer and Parent hagiee to extend the benefits of this AgreemeanioHolder of Original Notes and/

New Notes and any such Holder may specifically m&dhe provisions of this Agreement as if an oiddjparty heretc
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(e) CounterpartsThis Agreement may be executed in any number ofiteoparts and by the parties hereto in separateteqarts
each of which when so executed shall be deemed &mloriginal and all of which taken together shalistitute one and the same agreement.

(f) Headings.The headings in this Agreement are for conveni@ficeference only and shall not limit or otherwédéect the
meaning hereof.

(g) Governing LawTHIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED | N ACCORDANCE WITH
THE INTERNAL LAWS OF THE STATE OF NEW YORK (WITHOUT ~REGARD TO THE CONFLICT OF LAW PROVISIONS
THEREOF).

(h) Severabilityln the event that any one or more of the provisimn#tained herein, or the application thereof ip an
circumstances, is held invalid, illegal or unengsble in any respect for any reason, the valitBgyality and enforceability of any such
provision in every other respect and of the renmgjigrovisions hereof shall not be in any way imgaior affected thereby, it being intended
that all the rights and privileges of the partikalsbe enforceable to the fullest extent permitigdaw.

(i) Securities Held by the Issuer or Parent, ¥thenever the consent or approval of Holders ofezifipd percentage of principal
amount of Original Notes or New Notes is requiredeunder, Original Notes or New Notes, as appladidld by the Issuer, Parent or their
Affiliates (other than subsequent Holders of OragiNotes or New Notes if such subsequent Holderslaemed to be Affiliates solely by
reason of their holdings of such Original NotedNexw Notes) shall not be counted in determining Wwlesuch consent or approval was given
by the Holders of such required percentage.

() Termination.This Agreement shall automatically terminate, withany further action on the part of the Issuer Batent or the
Purchasers, upon the termination or cancellatich@furchase Agreement prior to the Closing Date.
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Please confirm that the foregoing correctly setthfthe agreement among Parent, the Issuer and you.
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Very truly yours,
Level 3 Financing, Inc

By:  /s/ Neil J. Eckstein

Name: Neil J. Ecksteir
Title: Senior Vice Presidel

Level 3 Communications, In

By: /s/ Thomas C. Stortz

Name: Thomas C. Stort
Title: Executive Vice President and
Chief Legal Officel



The foregoing Agreement is hereby
confirmed and accepted as of the
date first above written.

Merrill Lynch, Pierce, Fenner & Smith Incorporated
Morgan Stanley & Co. Incorporated

Credit Suisse Securities (USA) LLC

Citigroup Global Markets Inc.

Wachovia Capital Markets, LLC

By:  Merrill Lynch, Pierce, Fenner & Smith Incorpora
By: /s/ Heather Lamberton

Name Heather Lamberto
Title: Vice Presiden
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ANNEX A

Each broker-dealer that receives New Notes famits account pursuant to the Registered Exchanger @ffist acknowledge that
it will deliver a prospectus in connection with amgale of such New Notes. The Letter of Transirstetes that by so acknowledging and by
delivering a prospectus, a broker-dealer will rotdleemed to admit that it is an “underwriter” withine meaning of the Securities Act. This
Prospectus, as it may be amended or supplememiedifne to time, may be used by a broker-dealenmection with resales of New Notes
received in exchange for Original Notes where detv Notes were acquired by such broker-dealerrasudt of market-making activities or
other trading activities. The Issuer and Parenttegreed that, starting on the date hereof (thgif&tion Date”) and ending on the close of
business on the day that is 180 days followinggkeiration Date, it will make this Prospectus aahié to any broker-dealer for use in
connection with any such resale. ¢Plan of Distributior”



ANNEX B

Each broker-dealer that receives New Notes famits account in exchange for Original Notes, wheehdOriginal Notes were
acquired by such broker-dealer as a result of ntarleking activities or other trading activities, stacknowledge that it will deliver a
prospectus in connection with any resale of suclv Netes. See “Plan of Distribution.”



ANNEX C
PLAN OF DISTRIBUTION

Each broker-dealer that receives New Notes famits account pursuant to the Registered Exchanger @ffist acknowledge that
it will deliver a prospectus in connection with amgale of such New Notes. The Prospectus, asyitt@@mended or supplemented from t
to time, may be used by a broker-dealer in conardtiith resales of New Notes received in exchapng®figinal Notes where such Original
Notes were acquired as a result of me-making activities or other trading activities. Baaf the Issuer and Parent has agreed that, gfamin
the Expiration Date and ending on the close ofriess on the day that is 180 days following the Etjin Date, it will make this Prospectus,
as amended or supplemented, available to any ba#aer for use in connection with any such redaladdition, until , 2007, all
dealers effecting transactions in the Exchange iBessumay be required to deliver a prospectus.*

Neither the Issuer nor Parent will receive any peats from any sale of New Notes by broker-dealgs: Notes received by
broker-dealers for their own account pursuant éoEkchange Offer may be sold from time to timene or more transactions in the over-the-
counter market, in negotiated transactions, thrabghwriting of options on the New Notes or a comaltion of such methods of resale, at
market prices prevailing at the time of resalgrates related to such prevailing market pricesagotiated prices. Any such resale may be
made directly to purchasers or to or through brekerdealers who may receive compensation in the & commissions or concessions fr
any such broker-dealer and/or the purchasers ofacly New Notes. Any broker-dealer that resells Nmtes that were received by it for its
own account pursuant to the Registered Exchanger @fid any broker or dealer that participatesdistibution of such New Notes may be
deemed to be an “underwriter” within the meaninghef Securities Act and any profit of any such leesd New Notes and any commissions
or concessions received by any such persons mdgdraed to be underwriting compensation under toaries Act. The Letter of
Transmittal states that by acknowledging that It geliver and by delivering a prospectus, a brettealer will not be deemed to admit that it
is an “underwriter” within the meaning of the Satias Act.

* In addition, the legend required by Item 502(elRefjulation -K will appear on the back cover page of the Excleaifer Prospectu:



For a period of 180 days after the Expiration Ddte,Issuer and Parent will promptly send additi@epies of this Prospectus and
any amendment or supplement to this Prospectusytb@kereealer that requests such documents in the LetfBransmittal. The Issuer a
Parent have agreed to pay all expenses incidehetexchange Offer (other than the expenses ofsadar the Holders of the Original
Notes) other than commissions or concessions obeskers or dealers and will indemnify the Holdefshe Original Notes (including ar
broker-dealers) against certain liabilities, in¢hglliabilities under the Securities Act.

[If applicable, add information required by RegidatS-K Items 507 and/or 508.]
2



ANNEX D

Rider A

CHECK HERE IF YOU ARE A BROKER-DEALER AND WISH TOIRCEIVE 10 ADDITIONAL COPIES OF THE
PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUBRIENTS THERETO.

Name:
Address

Rider B

If the undersigned is not a broker-dealer, the tsigeed represents that it acquired the New Natdisa ordinary course of its business, it is
not engaged in, and does not intend to engagedistrébution of New Notes and it has no arrangeismen understandings with any person to
participate in a distribution of the New Notesthé undersigned is a brokdealer that will receive New Notes for its own aatbin exchang
for Original Notes, it represents that the OrigiNaltes to be exchanged for New Notes were acqbiydtias a result of market-making
activities or other trading activities and acknodges that it will deliver a prospectus in connattigth any resale of such New Notes;
however, by so acknowledging and by delivering@spectus, the undersigned will not be deemed tatdabat it is an “underwriter” within

the meaning of the Securities Act.
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EXECUTION COPY

LEVEL 3 COMMUNICATIONS, INC.,
as Guarantor,
LEVEL 3 FINANCING, INC.,
as Issuer,
and
THE BANK OF NEW YORK,

as Trustee

Supplemental Indenture

Dated as of December 27, 2006

10.750% Senior Notes Due 2011




SUPPLEMENTAL INDENTURE

SUPPLEMENTAL INDENTURE (this “ Supplemental Indergti), dated as of December 27, 2006, among LEVELISANCING,
INC., a Delaware corporation (the “ IsstgrLEVEL 3 COMMUNICATIONS, INC., a Delaware corpation (“ Parent), LEVEL 3
COMMUNICATIONS, LLC, a Delaware limited liabilityampany (“ Level 3 LLC’), and THE BANK OF NEW YORK, a New York
banking corporation, as trustee under the Indemtafegred to below (the “ Trustép

WHEREAS, the Issuer, Parent and the Trustee hangtdiere executed and delivered (a) an Indentuteddas of October 1, 2003 (as
supplemented, the “ Indentufe providing for the issuance by the Issuer oflis75% Senior Notes due 2011 (the “ Securlliefh) a
Supplemental Indenture dated October 20, 2004upuatdo which Level 3 LLC has guaranteed the ISswligations under the Indenture
(the “ Subordinated Guarant®e and (c) a Supplemental Indenture dated Decemt6QY, pursuant to which all obligations in respafcny
amounts payable by Level 3 LLC pursuant to the Sdihated Guarantee were subordinated in right gt to the prior payment of cert
other obligations of Level 3 LLC;

WHEREAS, the Issuer issued originally $500 milleggregate principal amount of the Securities;

WHEREAS, Section 902 of the Indenture provides thatindenture may be amended with the conseitteofiblders of at least a
majority in principal amount of the Securities thamrtstanding (including consents obtained in cotioeavith a tender offer for the purchase
of the Securities), subject to certain exceptions;

WHEREAS, the execution and delivery of this Supmatal Indenture has been authorized by the Boalirettors of the Issuer,
Parent and Level 3 LLC; and

WHEREAS, the Issuer has (i)(a) received the congktite holders of a majority in principal amoumtire outstanding Securities to the
elimination of substantially all of the covenardsrtain repurchase rights and certain events @fultedind related provisions contained in the
Indenture and (b) has satisfied all other cond#tiprecedent, if any, provided under the Indentoreniable the Issuer, Parent, Level 3 LLC
the Trustee to enter into this Supplemental Indentail as certified by an Officers’ Certificateglivered to the Trustee simultaneously with
the execution and delivery of this Supplementakhidre as contemplated by Sections 603 and 90&dhtenture, and (ii) the Issuer has
delivered to the Trustee simultaneously with theceion and delivery of this Supplemental IndenameOpinion of Counsel relating to this
Supplemental Indenture as contemplated by SectidBsand 903 of the Indenture.

NOW, THEREFORE in consideration of the premises and for other gmudi valuable consideration the receipt and sefficy of
which is hereby acknowledged, the Issuer, Parentel3 LLC and the Trustee for the benefit of eattter and for the equal and ratable
benefit of the Holders of the Securities agreeoliews:

ARTICLE I.

EFFECTIVENESS AND EFFECT
Section 1.1 Effectiveness and Effect.

This Supplemental Indenture shall take effect endhte hereof, provided, however, that the amentihpeovided for in Article Two
hereof shall only become operative if an aggrepgéteipal amount of Securities exceeding $250,000,8 accepted by the Issuer for
payment on the Initial Payment Date (as definetthé certain Offer to Purchase and Consent Sdiicitéstatement of the Issuer, dated
December 13, 2006), and such amendments provided Auticle Two hereof shall have no force or effprior to the operative time
specified in this Section. Subject to the foregoihg provisions set forth in this Supplementaleimire shall be deemed to be, and shall be
construed as part of, the Indenture. All refereriodgle Indenture in the Indenture or in any o



agreement, document or instrument delivered in eotion therewith or pursuant thereto shall be dektoeefer to the Indenture as amended
by this Supplemental Indenture. Except as amendegbly, the Indenture shall remain in full force afifect.

ARTICLE II.
AMENDMENT OF THE INDENTURE

Section 2.1 Deletion of Definitions and Related Refences

Section 101 of the Indenture is hereby amendeeletelin their entirety all terms and their respectiefinitions for which all referenc
are eliminated in the Indenture as a result oftinendments set forth in this Article Two of thigpBlemental Indenture.

Section 2.2 Amendments to Indenture.

The Indenture is hereby amended by deleting tHeviodhg sections of the Indenture and all referentbeseto in the Indenture in their
entirety and replacing each such section with ¢ t'INTENTIONALLY OMITTED”:

Section 1004 (Corporate Existence);

Section 1005 (Maintenance of Properties);

Section 1006 (Insurance);

Section 1007 (Reports);

Section 1008 (Statement by Officers as to Default);

Section 1010 (Limitation on Consolidated Debt);

Section 1011 (Limitation on Debt of the Issuer ésglier Restricted Subsidiaries);

Section 1012 (Limitation on Restricted Payments);

Section 1013 (Limitation on Dividend and Other PayinRestrictions Affecting Restricted Subsidiarjies)
Section 1014 (Limitation on Liens);

Section 1015 (Limitation on Sale and Leaseback Saations);

Section 1016 (Limitation on Asset Dispositions);

Section 1017 (Limitation on Issuance and Salesagfit@l Stock of Restricted Subsidiaries);
Section 1018 (Transactions with Affiliates);

Section 1019 (Limitation on Designations of Unrieséd Subsidiaries);

Section 1021 (Covenant Suspension);

Section 501(4), (6) and (7) (Events of Default);

Section 801(3) and (4) (Parent May Consolidate, &uly on Certain Terms); and

Section 803(3) and (4) (Issuer May Consolidate, €uoly on Certain Terms).

ARTICLE III.
MISCELLANEOUS

Section 3.1 Counterparts.

This Supplemental Indenture may be executed intepparts, each of which when so executed shaleeenéd to be an original, but all
such counterparts shall together constitute onetadame instrument.
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Section 3.2 Severability.

In the event that any provision in this Supplemkimdenture shall be held to be invalid, illegalusrenforceable, the validity, legality
and enforceability of the remaining provisions §hat in any way be affected or impaired thereby.

Section 3.3 Headings.
The article and section headings herein are foveoience only and shall not affect the constructiereof.

Section 3.4 Successors and Assigns.

Any covenants and agreements in this Supplememdahniture by the Issuer, Parent, Level 3 LLC andrilustee shall bind their
successors and assigns, whether so expressed or not

Section 3.5 Governing Law.

THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY, A ND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK BUT WITHOUT GIVING EF FECT TO APPLICABLE PRINCIPLES OF CONFLICTS
OF LAW TO THE EXTENT THAT THE APPLICATION OF THE LA WS OF ANOTHER JURISDICTION WOULD BE
REQUIRED THEREBY.

Section 3.6 Effect of Supplemental Indenture.
Except as amended by this Supplemental Indentuedetms and provisions of the Indenture shall renmafull force and effect.

Section 3.7 Trustee.

Each of the Issuer and Parent hereby acknowledgjagmee to comply with their reporting obligatiamsler the Trust Indenture Act of
1939. The Trustee assumes no responsibility foctinectness of the recitals herein contained, wbiall be taken as the statements of the
Issuer, and the Trustee shall not be responsitdearuntable in any way whatsoever for or with eespo the validity or execution or
sufficiency of this Supplemental Indenture, andThastee makes no representation with respecttthere

Section 3.8 Endorsement and Change of Form of Sedties.

Any Securities authenticated and delivered afterdbse of business on the date that this Suppleiielenture becomes effective n
be affixed to, stamped, imprinted or otherwise fetgal by the Trustee, with a notation as follows:

“Effective as of December 28, 2006, certain restriccovenants of the Indenture and certain ofghents of Default have been
eliminated, as provided in the Supplemental Indentdated as of December 27, 2006. Reference ébhanade to said
Supplemental Indenture, copies of which are onvith the Trustee, for a description of the amendisienade therein.”

Section 3.8 Definitions.
Capitalized terms used but not defined herein s$taale the respective meanings ascribed to theheiindenture.
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executethbyy respective officers

hereunto duly authorized, all as of the day and fiest above written.

LEVEL 3 FINANCING, INC.

By: /s/ Thomas C. Stortz
Name: Thomas C. Stort
Title: Executive Vice President and Chief Legal Offi

LEVEL 3 COMMUNICATIONS, INC.

By:  /s/ Neil J. Eckstein

Name: Neil J. Ecksteir

Title: Senior Vice President and Assistant General
Counse|

LEVEL 3 COMMUNICATIONS, LLC

By:  /s/ Neil J. Eckstein

Name: Neil J. Ecksteir

Title: Senior Vice President and Assistant General
Counse|

THE BANK OF NEW YORK, as Truste

By: /s/ Geovanni Barris
Name: Geovanni Barri:
Title: Vice Presiden
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Level 3 Completes Offering of $650 Million
of 9.25% Senior Notes

BROOMFIELD, Colo., December 28, 2006 —tevel 3 Communications, Inc. (NASDAQ: LVLT) annowtttoday that it has completed its
previously announced offering of $650 million aggate principal amount of 9.25% Senior Notes duetdfie “9.25% Notes”). The offering
represents an additional offering of 9.25% Noted tere issued on October 30, 2006. The 9.25% Nuwtes issued as additional debt
securities under the same indenture as the 9.25%sN&sued on October 30, 2006, and will be treateldr that indenture as a single serie
notes with the outstanding 9.25% Notes.

The 9.25% Notes will mature in 2014 and pay 9.2%ema annual cash interest. The 9.25% Notes wécegat 101.75% of the principal
amount plus accrued interest from October 30, 2006.

Level 3 intends to use the net proceeds from tfezin§ (i) to purchase Level 3 Financing, Inc.’s7%% Senior Notes due 2011 (the “10.75%
Note¢") pursuant to the previously announced tenderaffel consent solicitation, (ii) to the extent tlests than all of the 10.75% Notes are
purchased in the tender offer, to effect a satisfa@nd discharge under the indenture governiadlth75% Notes or otherwise repurchasi
10.75% Notes that remain outstanding after theeientfer (if any), and (iii) to pay fees and expesigcurred in connection with the
foregoing. Gross proceeds from the offering ofat5% Notes that exceed the amount necessary tiockegse or refinance the 10.75% Notes
will constitute purchase money indebtedness uriteexisting indentures of Level 3 and will be usebkly to fund the cost of construction,
installation, acquisition, lease, development goriovement of any Telecommunications/IS Assets édised in the existing indentures of
Level 3), including the cash purchase price of past, pending or future acquisitiol



The 9.25% Notes are unsecured, unsubordinatedatiolics of Level 3 Financing, Inc. and rank equalith all of Level 3 Financing, Inc.’s
other existing and future indebtedness that iserptessly subordinated in right of payment to tf#5% Notes.

Level 3, Level 3 Financing, Inc. and the initiarploiasers of the 9.25% Notes entered into a refj@treghts agreement regarding the 9.25%
Notes pursuant to which Level 3 and Level 3 Finagcinc. agreed to file an exchange offer regisinastatement with the Securities ¢
Exchange Commission with respect to the 9.25% Notes

The 9.25% Notes are not registered under the Sissubict of 1933 or any state securities laws amdgss so registered, may not be offere
sold except pursuant to an applicable exemptiom fitee registration requirements of the Securitiesk 1933 and applicable state securities
laws.

About Level 3 Communications

Level 3 Communications, Inc. (Nasdaq: LVLT), areimational communications company, operates otleedfirgest Internet backbones in
the world. Through its customers, Level 3 is thenary provider of Internet connectivity for millisrof broadband subscribers. The company
provides a comprehensive suite of services ovédardadband fiber optic network including Internedtecol (IP) services, broadband trans
and infrastructure services, colocation servicegesservices and voice over IP services. Thesécgsrprovide building blocks that enable
Level 3's customers to meet their growing demandsfivanced communications solutions. The commaWieb address is www.Level3.cc

“Level 3 Communications,” “Level 3" and the LevelGommunications logo are registered service mafkseoel 3 Communications, Inc. in
the United States and/or other countries. Any ofiteduct and company names herein may be tradenaditk®ir respective owners. Level 3
services are provided by wholly owned subsidiapielsevel 3 Communications, Inc.

Forward-Looking Statement

Some of the statements made by Level 3 in this peésase are forward-looking in nature. Actualuks may differ materially from those
projected in forwar+looking statements. Level 3 believes that its arimmisk factors include, but are not limited tocreasing the volume of
traffic on Level 35 network; developing new products and servicesrtte®et customer demands and generate acceptablgimaasuccessfull
completing commercial testing of new technology iaf@mmation systems to support new products andiees, including voice transmission
services; stabilizing or reducing the rate of prim@mpression on certain of our communications sesjiintegrating strategic acquisitions;
attracting and retaining qualified management ariden personnel; and the ability to meet all of teems and conditions of our debt
obligations. Additional information concerning tleesnd other important factors can be found withavél 3's filings with the Securities and
Exchange Commission. Statements in this releasddshe evaluated in light of these important fast
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Level 3 Announces Receipt of Requisite Consents in
Tender Offer and Consent Solicitation

BROOMFIELD, Colo., December 28, 2006 —tevel 3 Communications, Inc. (NASDAQ: LVLT) annowtttoday that, as part of its
previously announced tender offer and consentitation for Level 3 Financing, Inc.’s 10.75% Senitotes due 2011 (the “10.75% Notes”),
as of 5:00 p.m., New York City time, on Decembey 2006 (the “Consent Time”), Level 3 had acceptadiers and consents for
approximately $496,716,000 in total principal amiooin10.75% Notes, representing approximately 9234 the aggregate principal amount
outstanding of all 10.75% Notes.

In connection with the tender offer and relatedsemt solicitation, on December 27, 2006, Levelr&Rcing, Inc. entered into a Suppleme
Indenture supplementing the Indenture, dated &ctdber 1, 2003, among Level 3, as Guarantor, L&¥hancing, Inc., as Issuer, and The
Bank of New York, as Trustee, relating to the 1@678otes (the “10.75% Note Indenture”). The Suppletaeindenture was entered into
among Level 3, Level 3 Financing, Inc., Level 3 Goumications, LLC and The Bank of New York, as TeastPursuant to the Supplemental
Indenture, the 10.75% Note Indenture is amendedintinate substantially all of the covenants, dartapurchase rights and certain events of
default and related provisions contained in th&3% Note Indenture.

The tender offer for the 10.75% Notes is schedtdezkpire at 5:00 p.m., New York City time, on Janull, 2007 (the “Expiration Date").
10.75% Notes tendered after the Consent Time lart for the Expiration Date will not receive a conspayment. 10.75% Notes tendered on
or prior to the Consent Time may no longer be wilah. The settlement date for 10.75% Notes tendemeat prior to the Consent Time is
expected to be December 28, 20



This press release is not an offer to purchaseljctation of an offer to purchase, or a soliditatof an offer to sell securities with respect to
the 10.75% Notes. The tender offer may only be npaglsuant to the terms of the Offer to Purchaseth@delated Letter of Transmittal.

The complete terms and conditions of the tenderaffe set forth in an Offer to Purchase that leas lsent to holders of the 10.75% Notes.
Holders are urged to read the tender offer docusnearefully. Copies of the Offer to Purchase ardréhated Letter of Transmittal may be
obtained from the Information Agent for the tend#er, Global Bondholder Services Corporation,tq) 430-3774 and (866) 389-1500
(toll-free). Merrill Lynch & Co. is the Dealer Magar for the tender offer. Questions regarding émelér offer may be directed to Merrill
Lynch & Co. at (888) 654-8637 (toll-free) and (242)0-4914.

About Level 3 Communications

Level 3 Communications, Inc. (Nasdaq: LVLT), areimational communications company, operates otieedfargest Internet backbones in
the world. Through its customers, Level 3 is thienpry provider of Internet connectivity for millisrof broadband subscribers. The company
provides a comprehensive suite of services ovéardgadband fiber optic network including Internevt®col (IP) services, broadband trans
and infrastructure services, colocation servicegesservices and voice over IP services. Thesécgsrprovide building blocks that enable
Level 3's customers to meet their growing demandsaflvanced communications solutions. The commawieb address is www.Level3.cc

“Level 3 Communications,” “Level 3" and the LevelGommunications logo are registered service mafkseoel 3 Communications, Inc. in
the United States and/or other countries. Any ofiteduct and company names herein may be tradenaditk®ir respective owners. Level 3
services are provided by wholly owned subsidiapielsevel 3 Communications, Inc.

Forward-Looking Statement

Some of the statements made by Level 3 in this peésase are forward-looking in nature. Actualuks may differ materially from those
projected in forwar+looking statements. Level 3 believes that its arimmisk factors include, but are not limited tocreasing the volume of
traffic on Level 35 network; developing new products and servicesrtieet customer demands and generate acceptablgimaasuccessfull
completing commercial testing of new technology iaf@mmation systems to support new products andiees, including voice transmission
services; stabilizing or reducing the rate of prim@mpression on certain of our communications sesjiintegrating strategic acquisitions;
attracting and retaining qualified management ariden personnel; and the ability to meet all of thems and conditions of our debt
obligations. Additional information concerning tleesnd other important factors can be found withavél 3's filings with the Securities and
Exchange Commission. Statements in this releasddshe evaluated in light of these important fast



