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Approximate date of commencement of proposed daleecsecurities to the public: As soon as prabtieafter this Registration Statement
becomes effective.

If any of the securities being registered on tlasnfrare to be offered in connection with the foriorabf a holding company and there is
compliance with General Instruction G, check thHofeing box. [ ] If this Form is filed to registexdditional securities for an offering
pursuant to Rule 462(b) under the Securities Awvtck the following box and list the Securities A@gistration statement number of the
earlier effective registration statement for themeaffering. [ _] If this Form is a post-effectivemandment filed pursuant to Rule 462(d) under
the Securities Act, check the following box and fiee Securities Act registration statement nunadféhe earlier effective registration
statement for the same offering. [_]

The Registrant hereby amends this Registratiore®tt on such date or dates as may be necessdglayoits effective date until the
Registrant shall file a further amendment that Bipadly states that this Registration Statemeralistnereafter become effective in accorda
with Section 8(a) of the Securities Act of 1933aasended, or until this Registration Statementl &felome effective on such date as the
Commission, acting pursuant to said

Section 8(a), may determine.
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+ +

+The information in this prospectus is not comphkatd may be changed. We may +

+not sell these securities until the registratitaiesnent filed with the SEC +

+is effective. This prospectus is not an offerdt these securities and it +

+is not soliciting an offer to buy these securifieany state where the +

+offer or sale is not permitted. +

++++++++++H+H

Subject to completion, dated April 2, 1999
Prospectus
Level 3 Communications, Inc.
Offer to Exchange all Outstanding
10 /2% Senior Discount Notes Due 2008
for
10 /2% Senior Discount Notes Due 2008
Terms of Exchange Offer

. The exchange offer expires 5:00 p.m., New Yoty @me, , 1999, unless we extend it.
. The exchange offer is subject to various cond#io

. The exchange offer is not conditioned on any minih aggregate principal amount at maturity of @mnding notes being tendered for
exchange.

. Tenders of outstanding notes may be withdrawntiamg before the expiration of the exchange offer.
. The exchange of notes in the exchange offerneiilbe a taxable exchange for U.S. federal incaméeuirposes.
. We will not receive any proceeds from the excleaoifer.

. The terms of the notes to be issued are subaligritentical to the outstanding notes, excepttfansfer restrictions and registration rights
relating to the outstanding notes.

See "Risk Factors" beginning on page 9 for a dsonsof matters that participants in the excharfégr should consider.

Neither the SEC nor any state securities commigsisnapproved or disapproved of these securitipassed upon the adequacy or accu
of this prospectus. Any representation to the @wptis a criminal offense.

The date of this prospectus is , 19



This prospectus incorporates important businesdinadcial information about us that is not incldda or delivered with this prospectus.
will provide this information to you at no chargpam written or oral request directed to: Vice Riest, Investor Relations, Level 3

Communications, Inc., 1450 Infinite Drive, Louideil CO 80027, 303-926-3000. In order to ensurelyirdelivery of the information, any
request should be made by , 1999.

Each brokedealer that receives registered notes for its aveowent in the exchange offer must acknowledgeithvatl deliver a prospectus i
connection with any resale of those notes. Thereit transmittal accompanying this prospectussttitat by so acknowledging and by
delivering a prospectus, a broker-dealer will nr@dieemed to admit that it is an underwriter withi@ meaning of the Securities Act. A
participating broker-dealer may use this prospeittu®nnection with resales of notes received ichaxge for the outstanding notes where
those notes were acquired by the broker-dealeresudt of market-making activities or other tragliectivities. We have agreed that, starting
on the date of this prospectus and ending on theeaf business on the day that is 180 days fatigiuhie date of this prospectus, we will
make this prospectus available to any broker-ddatasse in connection with any of those resaleg '$lan of Distribution."
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Information Regar ding Forwar d-L ooking Statements

This prospectus contains or incorporates by reteréorward-looking statements. These forward-loglstatements include, among others,
statements concerning:

(1) Our business plan, its advantages and oueglydor implementing the business plan

(2) anticipated growth of the communications arfdrimation services industry;

(3) plans to devote significant management timecaapital resources to our business;

(4) expectations as to funding our capital requaets;

(5) anticipated dates on which we will begin prawglcertain services or reach specific milestonesur business plan; and

(6) other statements of expectations, beliefs réuplans and strategies, anticipated developmet®ther matters that are not historical fa

You should be aware that these forward-lookingestaints are subject to risks and uncertaintiesydig) financial, regulatory environment,
industry growth and trend projections, that cowddse actual events or results to differ materfatiyn those expressed or implied by the
statements. The most important factors that cordeignt us from achieving our stated goals inclbdé are not limited to, our failure to:

(1) achieve and sustain profitability based ondteation and implementation of our end-to-end rivgeprotocol based communications
network;

(2) overcome significant early operating losses;

(3) produce sufficient capital to fund our businpks;

(4) develop financial and management controls, @sag additional controls of operating expensesather costs;
(5) attract and retain qualified management andrgbiersonnel;

(6) install on a timely basis the switches/routébeer optic cable and associated electronics reguior successful implementation of our
business plan;

(7) negotiate peering agreements;
(8) develop and implement effective business supp@tems for processing customer orders and poovigy; and
(9) make acquisitions necessary for the expandiomonetworks and services and the implementaifasur business plan.

For a discussion of some of these factors, sed'IRistors" beginning on page 9 and Level 3's CtiReport on Form 8-K/A filed with the
SEC on February 17, 1999, which is incorporatedegbgrence in this prospectus.



Summary

This summary highlights information contained elbeve in this prospectus and does not contain alefnformation you should consider
before tendering original notes in the exchangeroffou should carefully read the entire prospedhguding the documents incorporated in
it by reference. Level 3 Communications, Inc. waswn as Peter Kiewit Sons', Inc. prior to the MaBdh 1998 split-off of its construction
and mining management businesses from its othéndmss This prospectus and the letter of transhtiittd accompanies it together constitute
the exchange offer.

Level 3

Level 3 engages in the information services, comoations and coal mining businesses through owipedfltoperating subsidiaries and
substantial equity positions in public companiedate 1997, we announced a business plan to isegbstantially our information services
business and to expand the range of services we #ffe are implementing the business plan by mgl@in advanced, international, facilities-
based communications network based on interneb@obtechnology.

Since late 1997, we have substantially increase@hphasis we place on and the resources devotenl tmmmunications and information
services business. We intend to become a facilitgsed provider of a broad range of integrated comications services. A facilities-based
provider is one that owns or leases a substartidign of the plant, property and equipment neagsaprovide its services. To reach this
goal, we plan to expand substantially the busioéssir subsidiary PKS Information Services, Inad &m create our communications network.
We will create this network through a combinatidrtenstruction, purchase and leasing of facilides other assets. We are designing our
network based on internet protocol technology theotto leverage the efficiencies of this technoltmprovide lower cost communications
services.

Our network will combine both local and long distametworks and will connect customers end-to-endss the U.S. and in Europe and
Asia. We expect to complete the U.S. intercity jporbf the network during the first quarter of 2001 the meantime, we have leased a
national network over which we began to offer seesiin the third quarter of 1998. We intend to dea full range of communications
services--including local, long distance, interoadl and internet services.

Our principal executive offices are located at 36aBham Street, Omaha, Nebraska 68131 and ouht@emumber is (402) 536-3677. We
are constructing a new headquarters outside of &e@olorado, which we expect to begin occupyingrauthe summer of 1999.
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The Exchange Offer

On December 2, 1998, we privately placed $833,8Ibaygregate principal amount at maturity of oud% Senior Discount Notes Due
2008 in a transaction exempt from registration urtde Securities Act. In connection with the pravatacement, we entered into a registrz
agreement, dated November 24, 1998, with the imitiechasers of the original notes. In the regigiraagreement, we agreed to register u
the Securities Act an offer of our new 10 1/2% 8ediscount Notes Due 2008 in exchange for theimaighotes. We also agreed to deliver
this prospectus to holders of the original noted @mplete the exchange offer within 180 days efisisuance of the original notes. In this
prospectus, we refer to the original notes anchéve notes together as notes. You should read sloeigiion under the heading "Descriptio
the Notes" for information regarding the notes.



The Exchange Offer

The Exchange Offer........
We are offering to exchange $1,000 in principal ami@t maturity of new notes for each $1,000 imgipal amount at maturity of original
notes. The new notes are substantially identiciiewriginal notes, except that:

(1) the new notes will be freely transferable, otan as described in this prospectus;

(2) will not contain any legend restricting themnsfer;

(3) holders of the new notes will not be entitlectértain rights of the holders of the originalemtinder the registration agreement; and
(4) the new notes will not contain any provisioagarding the payment of special interest.

We believe that you can transfer the new notesowitbomplying with the registration and prospedatabvery provisions of the Securities /
if:

(1) you acquire the new notes in the ordinary cewfsyour business;

(2) you are not and do not intend to become diyamtindirectly engaged in a distribution of thesneotes;

(3) you are not an affiliate of Level 3;

(4) you are not a broker-dealer that acquired oaignotes directly from Level 3; and

(5) you are not a broker-dealer that acquired paignotes as a result of market-making or othelitigaactivities.

If any of these conditions is not satisfied and yramsfer any new note without delivering a propespectus or without qualifying for a
registration exemption, you may incur liability wwrdhe Securities Act.

Each broker-dealer that receives new notes fawts account in exchange for original notes, whidccquired
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The Notes

The exchange offer applies to $833,815,000 aggequaicipal amount at maturity of original notetieThew notes are substantially identical
to the original notes, except for transfer reswits and registration rights relating to the oradinotes. The new notes will evidence the same
debt as the original notes and will be entitletht® benefits of the indenture. See "DescriptiothefNotes."

ISSUET..ccovviieeee, Level 3 Communications,

Securities Offered........ $833,815,000 aggregate
of 10 1/2% Senior Disco

Maturity........ccceenee December 1, 2008.
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Substantially all of the operating assets of L&ate owned by our subsidiaries, effectively sulmating the notes to all existing and future
obligations of our subsidiaries. See "Descriptibthe Notes."

Optional Redemption.......
We may redeem some or all of the notes at any dimer after December 1, 2003 at the redemptioreprappearing in this prospectus, plus
any accrued and unpaid interest on the redeemed tmthe redemption date.

In addition, at any time prior to December 1, 200&,may redeem up to 35% of the original aggrepateipal amount at maturity of the
notes at a redemption price equal to 110.50% o&tloeeted value of the notes so redeemed, plua@rtyed and unpaid interest on the
redeemed notes to the redemption date, with theast proceeds of specified public or private @ffgs of our common stock. See
"Description of the Notes--Optional Redemption."

Change of Control
Triggering Event.........

If an event treated as a change of control of L8wetcurs, Level 3 must within 30 days make anrdtigourchase all outstanding notes at a
price in cash equal to 101% of the accreted valukeonotes, plus accrued and unpaid interestyif & the purchase date. See "Descriptic
the Notes-- Covenants--Change of Control TriggeErgnt."

Covenants............ The indenture contains various covenants that
limit, among other thin gs, the ability of Level 3
and some of our subsidi aries to:

(1) incur debt;

(2) make various paymen ts;
(3) pay dividends and m ake other restricted
payments and transf ers;

(4) create liens;

(5) enter into transact ions, including
transactions with a ffiliates;

(6) sell assets;

(7) issue or sell capit al stock of some of our
subsidiaries; and



(8) in the case of Level 3, consolidate, mergeetirssibstantially all of Level 3's assets.
All of the covenants are subject to a number ofartgnt qualifications and exceptions. See "Desicripdf the Notes."

Absence of a Public

Market for the Notes.....
The new notes are a new issue of securities fochwiere is currently no established trading markieére can be no assurance as to the

development or liquidity of any market for any bétnotes. Level 3 does not intend to apply foingsbf any of the notes on any securities
exchange. See "Risk Factors--There is no publiketdor the new notes, so you may be unable talselhew notes."
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Risk Factors

Before tendering original notes, prospective pgoéiots in the exchange offer should carefully cdesthe following risk factors and those
risk factors contained in our current report onrir@-K/A filed with the SEC on February 17, 1999, ievhis incorporated by reference in this
prospectus. See "Incorporation of Material DocuradiytReference.” The new notes, like the origimdés, entail the following risks:

Our subsidiaries must make payments to us in dodars to make payments on the notes that you hold

We are a holding company with no material assédtsrahan the stock of our subsidiaries. Accordinglg depend upon cash payments from
our subsidiaries to meet our payment obligatiomduiding our obligation to pay you as a holder offies. We cannot assure you that our
subsidiaries will generate earnings sufficientriatde us to meet our payment obligations. Futub¢ dgreements of our subsidiaries likely
will impose significant restrictions on the abili§ our subsidiaries to make distributions or oth@yments to us.

Because the notes are structurally subordinatéltbtobligations of our subsidiaries, you may nofuily repaid if we become insolvent

Substantially all of our operating assets are delectly by our subsidiaries. As a result, the saged all of our other senior debt are
structurally subordinated to the debts, prefertedisand other obligations of our subsidiaries.déo$ of any preferred stock of any of our
subsidiaries and creditors of any of our subsidgrncluding trade creditors, have and will hakaénes that are senior to the notes and the 9
1/8% senior notes with respect to the assets oEtizsidiary.

Because the notes that you hold are unsecurednggunot be fully repaid if we become insolvent

The new notes will not be secured by any of thetassf Level 3 or its subsidiaries. Therefore, yoay not be fully repaid if we become
insolvent. In addition, the indentures relatingtte notes and the 9 1/8% senior notes permit ircto secured debt. If we were to incur
secured debt and we become insolvent, the holdé¢he secured debt would receive payments fronafisets used as security before you
receive payments.

We have substantial existing debt and will incusstantial additional debt, so we may be unablea&eypayments on the notes that you hold

As of December 31, 1998, we had approximately $lGHdion of indebtedness. Our indentures permitausicur substantial additional debt,
and we fully expect to borrow substantial additidoads, which may include secured borrowings,dnreection with implementing the
business plan. A substantial level of debt may niak®re difficult for us to repay you.

9



We may be unable to generate cash flow from whaahake payments on the notes that you hold

For the year ended December 31, 1998, we had aeatefy in our ratio of earnings to fixed chargesipproximately $36 million. We expect
to incur substantial net operating losses for tiedeeable future. We can not assure you that Weagiome profitable or sustain profitability
in the future. Accordingly, we may not have sufit funds to make payments on the notes that ylal ho

Future additional debt that we incur in implemegtour business plan may have a negative impactofir@ancial flexibility and stability

Our business plan will require us and our subsieaio incur substantial amounts of additional btddness in the future. The extent to which
we incur additional debt, and the restrictive aindricial covenants that we will be subject to, Walve important consequences to the holders
of the notes. These include the following:

(1) a potential impairment of our ability to obtadditional financing for the business plan, inahgdfinancing necessary to fund the
substantial net losses incurred in connection Wighbusiness plan;

(2) the requirement that a substantial portionwfeash flow from operations must be dedicatedhéopayment of debt service, thus reducing
the funds available for the business plan; and

(3) potential limits on our ability to adjust rafyido changing market conditions and vulnerabiiitythe event of a downturn in general
economic conditions or in our business.

The indenture covenants permit us to engage inities and make investments that may result ini@gamt cash expenditures or losses

The covenants in the indenture allow us, subjecettain limitations, to use our funds in a broadge of activities and investments, includ
entering into joint ventures we do not control. $éactivities or investments may result in sigaifitcash expenditures by us or in significant
losses.

If an event constituting a change in control of &e¥ occurs, we may be unable to purchase the gotekold, even if they are validly
tendered

Upon the occurrence of certain change of contrehés; we must make an offer to purchase all oudstgmotes at a purchase price equal to
101% of the accreted value of the notes, plus adcamd unpaid interest, if any, to the purchase.dde can make no
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assurance that we would have sufficient funds totpea purchase price for all notes tendered byérslideeking to accept the offer to
purchase. In addition, our other debt agreemenysrawuire us to repurchase the other debt uporaagghin control or may prohibit us from
purchasing any notes before their stated matunitiiding upon a change of control. Our failurgotochase all validly tendered notes would
result in an event of default under the indent8ee "Description of the Notes--Covenants--Changeauttrol Triggering Event."

There is no public market for the new notes, somay be unable to sell the new notes

The new notes are new securities for which theosiieently no market. Consequently, the new notag be relatively illiquid, and you may
be unable to sell your new notes. We do not interabply for listing of the new notes on any settesiexchange or for the inclusion of the
new notes in any automated quotation system. Adegiyd we cannot assure you that a liquid marketlie new notes will develop.

Original issue discount will be included in youngs income for U.S. federal tax purposes beforergoeive any cash payments on the notes

The original notes were issued at a substantiabdist from their stated principal amount at mayui@onsequently, although cash interest on
the notes generally will not be payable prior tagld, 2004, original issue discount, or OID, wé#l includible in the gross income of a holder
of the notes for U.S. federal income tax purposesdivance of the receipt of cash payments on ttesnSee "Material U.S. Federal Income
Tax Considerations" for a more detailed discussidiihe material U.S. federal income tax consequeapplicable to holders of the notes.

If a bankruptcy petition is filed by or against ysy may receive a lesser amount for your clain @ would be entitled to under the
indenture, and you may realize taxable gain or ipgm payment of your claim

If a bankruptcy petition is filed by or against le#8 under the U.S. Bankruptcy Code after the issea@f the notes, the claim of a holder of
notes with respect to the accreted value of theshatay be limited to an amount equal to the sum of:

(2) the initial offering price for the notes; and

(2) that portion of the original issue discountttisanot deemed to constitute "unmatured interedttiin the meaning of the U.S. Bankruptcy
Code.

Any OID that was not amortized as of the date eflihnkruptcy filing would constitute unmatured etd. Accordingly, holders of the notes
under these circumstances may receive a lessemditian they would be entitled to under the terfrithe indenture, even if sufficient funds
are available. In addition, to the extent thattth8. Bankruptcy Code differs from the Internal Rave Code in determining the method of
amortization of OID, a holder of notes may reati@eable gain or loss upon payment of that holddaisn in bankruptcy.
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OID with respect to the notes is not deductibleubyuntil paid

The new notes will constitute applicable high yididcount obligations, or AHYDOs, because the aafinotes provided initial holders witt
yield to maturity in excess of a specified amo@unsequently, OID with respect to the notes will In@ deductible by us until paid. S
"Material U.S. Federal Income Tax Considerations."

Holders of original notes who do not exchange thaginal notes for new notes in the exchange offilircontinue to be subject to existing
transfer restrictions

In general, the original notes may not be reofferedold or otherwise transferred in the U.S. utegistered under the Securities Act or
unless an exemption from the Securities Act regfisin requirements is available. Except under getiaited circumstances, we do not
intend to register the original notes under theu@iges Act. In addition, any holder of originaltes who tenders in the exchange offer for the
purpose of participating in a distribution of thewnnotes may be deemed to have received restsetmdities. If so, that holder will be
required to comply with the registration and pratps delivery requirements of the Securities Aaténnection with any resale transaction.
To the extent original notes are tendered and aedep the exchange offer, the trading marketnif,dor the original notes not tendered cc
be adversely affected. See "The Exchange Offer."

Where You Can Find More Information

We file annual, quarterly and current reports, gretatements and other information with the SEC.Hakee also filed with the SEC a
registration statement on Form S-4 to registenghg notes being offered in this prospectus. Thispectus, which forms part of the
registration statement, does not contain all ofitfiermation included in the registration stateméiur further information about Level 3 and
the new notes offered in this prospectus, you shmfer to the registration statement and its asib

Our SEC filings are available to the public oves thternet at the SEC's web site at http://wwwg®c.You may also read and copy any
document we file at the SEC's public reference rabdb0 Fifth Street, N.W., Washington, D.C. 20588ese documents are also availabl
the public reference rooms at the SEC's regiorfedasfin New York, New York and Chicago, lllinoBlease call the SEC at 1-800-SB830
for further information on the public reference mm Our SEC filings are also available at the effiof the Nasdaq National Market, in
Washington, D.C.
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Use of Proceeds

Level 3 will not receive any proceeds from the &ste of new notes in the exchange offer. The neesnaill evidence the same debt as the
original notes surrendered in exchange for the met@s. Accordingly, the issuance of the new notélswat result in any change in the
indebtedness of Level 3.

The net proceeds to Level 3 of the placement obtiginal notes were approximately $486 milliorteafdeducting expenses. The net
proceeds are being used in connection with theamphtation of our business plan, including fundiorg

(1)route miles 9,000 through 16,000 of Level 3'S Untercity network;

(2) an expansion of the fiber loops, number ofdinigs connected and colocation space, or space/egstor equipment that facilitates the
interconnection of switching or routing equipment|_evel 3's U.S. cities;

(3) an expansion of the fiber loops, number ofdings connected and colocation space in Level &sfean cities;
(4) purchases of undersea cable capacity; and
(5) general corporate purposes, including acqaisiti
Pending this utilization, we intend to invest thes¢ proceeds in government securities.
Capitalization

The following table sets forth the consolidateditdization of Level 3 as of December 31, 1998 #rat capitalization as adjusted to give
effect to the net proceeds from Level 3's publfeifig of 28,750,000 shares of our common stodidamch 1999.

December 31, 1998

(dollars in millions)

Cash and marketable securities..................... ...$ 3,711 $ 5,207
Total long-term debt, less current portion......... 2,641 2,641
Total stockholders' equity...............cccuueeee 2,165 3,661
Total capitalization...............ccceeeeennnne. ...$ 4806 $ 6,302
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Ratio of Earningsto Fixed Charges
The ratio of earnings to fixed charges for eacthefperiods indicated is as follows:

Fiscal Year Ended

1998 1997 1996 1995 1994

Ratio of earnings to fixed charges................. -- 573387- -

For purposes of calculating the ratio of earnirgBxed charges, earnings consist of earnings Ylostre income taxes, minority interest and
discontinued operations plus fixed charges exclydapitalized interest. Fixed charges consist ifrést expensed and capitalized, plus the
portion of rent expense under operating leases eddiy Level 3 to be representative of the intefi@sor, plus, prior to September 30, 1995,
preferred stock dividends on preferred stock offoumer subsidiary, MFS Communications Company, lrevel 3 had deficiencies of
earnings to fixed charges of $36 million for 19882 million for 1995 and $42 million for 1994.

The Exchange Offer
Purpose of the Exchange Offer

On December 2, 1998, Level 3 privately placed ttigimmal notes in a transaction exempt from regtgiraunder the Securities Act.
Accordingly, the original notes may not be reoftereesold or otherwise transferred in the U.S. ssbo registered or unless an exemption
from the Securities Act registration requiremestavailable. In the registration agreement, Leveh8 agreed with the initial purchasers o
original notes to, at our own cost:

(1) file an exchange offer registration statemeitit whe SEC with respect to the exchange offer wil® days after December 2, 1998;

(2) use our best effort to cause the exchange défgistration statement to be declared effectivdeunthe Securities Act within 150 days after
December 2, 1998; and

(3) upon effectiveness of the exchange offer regfisin statement, offer new notes in exchangeudomesder of original notes.

In addition, Level 3 has agreed to keep the excharfiigr open for at least 30 days, or longer iluiegg by applicable law, after the date no
of the exchange offer is mailed to the holderhefdriginal notes. The new notes are being offereter this prospectus to satisfy these
obligations of Level 3 under the registration agneat.

Terms of the Exchange

Upon the terms and subject to the conditions coathin this prospectus and in the letter of trattsfrthat accompanies this prospectus, L
3 is offering to exchange $1,000 in principal amtcatmmaturity of new notes for each $1,000 in gpatamount at maturity
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of outstanding original notes. The terms of the metes are substantially identical to the termtheforiginal notes for which they may be
exchanged in the exchange offer, except that:

(1) the new notes will be freely transferable, otian as described in this prospectus;
(2) will not contain any legend restricting themnsfer;

(3) holders of the new notes will not be entitledcértain rights of the holders of the originalestinder the registration agreement, which
rights will terminate on consummation of the examoffer; and

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

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

The exchange offer is not conditioned on any mimmaggregate principal amount at maturity of origimates being tendered for exchange.

Based on interpretations by the staff of the SE@adfaction letters issued to third parties, LevbEeBeves that new notes issued pursuant to
the exchange offer in exchange for the originaéaahay be offered for resale, resold and othertrésesferred by holders of new notes
without complying with the registration and prosfscdelivery requirements of the Securities Act if:

(1) the holders acquired the new notes in the argticourse of the holders' business;

(2) the holders are not engaged in, and do nobéhte engage in, and have no arrangement or uadelisg with any person to participate in,
a distribution of the new notes;

(3) the holders are not affiliates of Level 3 witlihe meaning of Rule 405 under the Securities Act;

(4) the holders are not broker-dealers who acquirggnal notes directly from Level 3; and

(5) the holders are not broker-dealers who acquirgginal notes as a result of market-making oeotnading activities.
See "Plan of Distribution."

Each broker-dealer that receives new notes fawits account in the exchange offer must acknowlélgeit will deliver a prospectus in
connection with any resale of those new notes.|&ter of transmittal that accompanies this prospmestates that by so acknowledging and
by delivering a prospectus, a broker-dealer witl lm® deemed to admit that it is an underwriter iwithe meaning of the Securities Act. A
participating broker-dealer may use this prospe@sst may be amended or supplemented from tintient® in connection with resales of
new notes received in exchange for original noteeres those
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new notes were acquired by the broker-dealer asudtrof marketnaking activities or other trading activities. Lé8ehas agreed that, starti
on the date of this prospectus and ending on theedf business on the day that is 180 days fatiguhe date of this prospectus, it will make
this prospectus available to any broker-dealeugar in connection with any such resale.

Tendering holders of original notes will not beuigd to pay brokerage commissions or fees oregstiltp the instructions in the letter of
transmittal, transfer taxes with respect to theharge of the original notes in the the exchanger off

Shelf Registration Statement
If:
(1) applicable interpretations of the staff of 8iC do not permit Level 3 to effect an exchangeroff

(2) for any other reason the exchange offer regisin statement is not declared effective withi@ tiays after December 2, 1998 or the
exchange offer is not consummated within 180 dégs Becember 2, 1998,

(3) the initial purchasers so request with respeatiginal notes not eligible to be exchangedrfew notes in the exchange offer, or

(4) any holder of original notes, other than atiahpurchaser, is not eligible to participate lie texchange offer or does not receive freely
tradable new notes in the exchange offer other tiyareason of the holder being an affiliate of Lele

Level 3 will, at our cost:

(1) as promptly as practicable, file a shelf regisbn statement covering resales of the originéés or the new notes, as the case may be,
(2) use our best efforts to cause the shelf redietr statement to be declared effective undeB#wurities Act, and

(3) use our best efforts to keep the shelf registnastatement effective until two years afteretfective date.

For purposes of determining whether Level 3 isgaikd to file a shelf registration statement, #wirement that a participating brolkdzale
deliver this prospectus in connection with saleeef notes will not result in those new notes beiegmed not freely tradable.

If Level 3 files a shelf registration statementyill, among other things, provide to each holderwhom the shelf registration statement was
filed copies of the prospectus
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which is a part of the shelf registration statemantify each of those holders when the shelf tegiion statement has become effective and
take other actions as are required to permit uncesd resales of the original notes or the nevesicas the case may be. A holder selling
original notes or new notes under the shelf regfistn statement generally must be named as agsHtiaurity holder in the related prospectus
and must deliver a prospectus to purchasers. As slue holder will be subject to the civil liabyliprovisions under the Securities Act in
connection with those sales and will be bound byapplicable provisions of the registration agreetnimcluding specified indemnification
obligations.

Special Interest

Special interest will accrue on the accreted value original notes and the new notes, in additithe stated interest on the original notes
and the new notes, from and including the date biclwa registration default occurs to but excludimg date on which all registration
defaults have been cured.

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

(1) neither the exchange offer registration statemer the shelf registration statement has bded fiith the SEC on or before the 90th day
following December 2, 1998,

(2) neither the exchange offer registration stat@mer the shelf registration statement has beelads effective on or before the 150th day
following December 2, 1998,

(3) neither the exchange offer has been consumnmatethe shelf registration statement has beeradstleffective on or before the 180th
following December 2, 1998, or

(4) after either the exchange offer registrati@iesnent or the shelf registration statement has deelared effective, that registration
statement ceases to be effective or usable, subjeettain exceptions, in connection with resalesriginal notes or new notes in accordance
with and during the periods specified in the regisbn agreement.

Special interest will accrue at a rate of 0.50%agrerum on the accreted value during the 90-dapgetiter the occurrence of the registration
default and will increase by 0.25% per annum atetine of each subsequent 90-day period. In no evidrthe rate exceed 1.00% per annum
on the accreted value. If the exchange offer isaormated on the terms and within the period conliieg by this prospectus, no special
interest will be payable.

The summary of the provisions of the registratigreament contained in this prospectus does nobpuigpbe complete. This summary is
subject to and is qualified in its entirety by mefece to all the provisions of the registrationeggnent, a copy of which is an exhibit to the
registration statement of which this prospectues p&urt.
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Expiration Date; Extensions; Termination; Amendments

The expiration date of the exchange offer is 5:00.pNew York City time, on, 1999, unless Leveh3ts sole discretion extends the period
during which the exchange offer is open. In thaegshe expiration date will be the latest time datd to which the exchange offer is
extended. Level 3 reserves the right to exteneéiohange offer at any time and from time to timokeethe expiration date by giving written
notice to the exchange agent, IBJ Whitehall Bankrést Company and by timely public announcementesmotherwise required by
applicable law or regulation, the public announceiwéll be made by a release to the Dow Jones N&svgice. During any extension of the
exchange offer, all original notes previously teredein the exchange offer will remain subject te #xchange offer.

The initial exchange date will be the first busgday following the expiration date. Level 3 exjhgseserves the right to:

(1) terminate the exchange offer and not accepéXohange any original notes for any reason, inetud any of the events described below
under "--Conditions to the Exchange Offer" shaltdaccurred and shall not have been waived by L&vahd

(2) amend the terms of the exchange offer in angrmea

If any such termination or amendment occurs, L8welll notify the exchange agent in writing and heither issue a press release or give
written notice to the holders of the original nosésspromptly as practicable. Unless Level 3 tertem#he exchange offer prior to 5:00 p.m.,
New York City time, on the expiration date, LevekBl exchange the new notes for the original naieghe exchange dai

If:
(1) Level 3 waives any material condition to theleange offer or amends the exchange offer in amgrahaterial respect; and,

(2) at the time that notice of this waiver or ammedt is first published, sent or given to holddreriginal notes in the manner specified
above, the exchange offer is scheduled to expiamatime earlier than the fifth business day framg including, the date that such notice is
first so published, sent or given,

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

This prospectus and the letter of transmittal atheéorelevant materials will be mailed by Leveb3écord holders of original notes. In
addition, these materials will be furnished to lensk banks and similar persons whose names, othes of whose nominees, appear on the
lists of holders for subsequent transmittal to lfieis owners of original notes.
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How to Tender

The tender to Level 3 of original notes by a holdeoriginal notes according to one of the procedutescribed below will constitute an
agreement between that holder and Level 3 in aeomalwith the terms and subject to the conditi@n$asth in this prospectus and in the
letter of transmittal.

General Procedures. A holder of an original notg teader them by:

(1) properly completing and signing the letterraitsmittal or a facsimile of the letter of trangaliind delivering them, together with the
certificate or certificates representing the orgginotes being tendered and any required signguuaeantees, or a timely confirmation of a
book-entry transfer pursuant to the procedure de=tibelow, to the exchange agent at its addrégersie below under "-- Exchange Agent
on or before the expiration date; or

(2) complying with the guaranteed delivery procedulescribed below.
All references in this prospectus to the lettetrafismittal include a facsimile of the letter airismittal.

If tendered original notes are registered in thm@af the signer of the letter of transmittal almel hew notes to be issued in exchange for
accepted original notes are to be issued, and mt@ndered original notes are to be reissued, iméinee of the registered holder, the signature
of the signer need not be guaranteed. In any o, the tendered original notes must be endorsgctompanied by written instruments of
transfer in form satisfactory to Level 3 and dukgeuted by the registered holder and the signatutbe endorsement or instrument of
transfer must be guaranteed by an eligible guaramstitution that is a member of a recognized atgre guarantee medallion program within
the meaning of Rule 17Ad-15 under the Exchange IAtte new notes and/or original notes not exclegingre to be delivered to an address
other than that of the registered holder appeamthe note register for the original notes, tlgmature on the letter of transmittal must be
guaranteed by an eligible guarantor institution.

Any beneficial owner whose original notes are reged in the name of a broker, dealer, commereaiakbtrust company or other nominee
and who wishes to tender original notes shouldaxirthe holder promptly and instruct it to tendertlee beneficial owner's behalf. If the
beneficial owner wishes to tender the original adtenself, the beneficial owner must, prior to cdetipg and executing the letter of
transmittal and delivering the original notes, eitmake appropriate arrangements to register olwipeo$ the original notes in the beneficial
owner's name or follow the procedures describétiérimmediately preceding paragraph. The trandfezaord ownership may take
considerable time.

Book-Entry Transfer. The exchange agent will makecaiest to establish an account with respectamtiyinal notes at the book-entry
transfer facility, The Depository Trust CompanyFC, for purposes of the exchange offer within tusiness days after receipt of this
prospectus. Subject to the establishment of theuatcany financial institution that
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is a participant in the book-entry transfer fagititsystems may make book- entry delivery of oagimotes by causing the book-entry transfer
facility to transfer the original notes into thecbange agent's account at the book-entry tranasdity in accordance with the facility's
procedures. However, although delivery of originales may be effected through book-entry trangféreabook-entry transfer facility, the
letter of transmittal, with any required signatgrerantees and any other required documents, musty case, be transmitted to and rece
by the exchange agent at the address set forttwheider "--Exchange Agent" on or prior to the eapon date or the guaranteed delivery
procedures described below must be complied with.

The method of delivery of original notes and alletdocuments is at the election and risk of tHddvolf sent by mail, it is recommended t
registered mail, return receipt requested, be yseger insurance be obtained, and the mailing agensufficiently in advance of the
expiration date to permit delivery to the exchaagent on or before the expiration date.

Unless an exemption applies under the applicablalad regulations concerning backup withholdingeoferal income tax, the exchange
agent will be required to withhold, and will withldp 31% of the gross proceeds otherwise payabdehiolder pursuant to the exchange offi
the holder does not provide the holder's taxpaj@ntification number, i.e., social security numbeemployer identification number, and
certify that the number is correct. Each tendehalgler should complete and sign the main signdtura and the Substitute Form W-9
included as part of the letter of transmittal, sa@provide the information and certification nexary to avoid backup withholding, unless an
applicable exemption exists and is proved in a reasatisfactory to Level 3 and the exchange agent.

Guaranteed Delivery Procedures. If a holder desir@scept the exchange offer and time will nohpea letter of transmittal or original no
to reach the exchange agent before the expiratita d tender may be effected if the exchange d@enteceived at its office listed under "--
Exchange Agent" below on or prior to the expiratitate a letter, telegram or facsimile transmisgiom an eligible guarantor institution that:

(1) sets forth the name and address of the terglbotder, the names in which the original notesragéstered and, if possible, the certificate
numbers of the original notes to be tendered; and

(2) states that the tender is being made therety; a

(3) guarantees that within three New York Stocklamge trading days after the date of executiohefdtter, telegram or facsimile
transmission by the eligible guarantor institutithve original notes, in proper form for transfeil] e 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@gefibed method or a timely confirmation of a bewlry transfer are deposited with the
exchange agent within the time period described@bmccompanied or preceded by a properly completast of transmittal and any other
required documents, Level 3 may opt to reject émglér. Copies of a notice of
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guaranteed delivery which may be used by eligibigrgntor institutions for the purposes describethisparagraph are being delivered with
this prospectus and the letter of transmittal.

A tender will be deemed to have been received #seoflate when the tendering holder's properly detag and duly signed letter of
transmittal accompanied by the original notes timaly confirmation of a book-entry transfer is eded by the exchange agent. Issuances of
new notes in exchange for original notes tendeyea totice of guaranteed delivery or letter, ted@gior facsimile transmission to similar
effect (as described above) by an eligible guaranstitution will be made only against depositloé letter of transmittal and any other
required documents and the tendered original rmtestimely confirmation of a book-entry transfer.

All questions as to the validity, form, eligibilitincluding time of receipt, and acceptance fothexwe of any tender of original notes will be
determined by Level 3, whose determination wilfinal and binding. Level 3 reserves the absolwjbtrio reject any or all tenders not in
proper form or the acceptances for exchange oftwimay, in the opinion of counsel to Level 3, beawfll. Level 3 also reserves the absc
right to waive any of the conditions of the exchaidfer or any defect or irregularities in tendefsny particular holder whether or not
similar defects or irregularities are waived in tase of other holders. None of Level 3, the exghagent or any other person will incur any
liability for failure to give notification of anyefects or irregularities in tenders. Level 3'stiptetation of the terms and conditions of the
exchange offer, including the letter of transmittat the instructions to the letter of transmittéll be final and binding.

Termsand Conditions of the L etter of Transmittal
The letter of transmittal contains, among othengdhkj the following terms and conditions, which pagt of the exchange offer.

The party tendering original notes for exchangehertransferor, exchanges, assigns and transfeigriginal notes to Level 3 and irrevoca
constitutes and appoints the exchange agent agetst and attorney-in-fact to cause the origin&s1to be assigned, transferred and
exchanged. The transferor represents and waritzatts t

(1) it has full power and authority to tender, exebe, 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, Bewdl acquire good and unencumbered title to thedered original notes, free and clea
all liens, restrictions, charges and encumbranndsat subject to any adverse claim.

The transferor also warrants that it will, uponuest, execute and deliver any additional documiesxel 3 deems necessary or desirable to
complete the exchange, assignment and transfendéted original notes. The transferor further egthat acceptance of any tendered
original notes by Level 3 and the issuance of netesiin exchange shall constitute
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performance in full by Level 3 of its obligationeder the registration agreement and that LevebH kave no further obligations or liabiliti
under the registration agreement, except in celiraited circumstances. All authority conferredthwe transferor will survive the death or
incapacity of the transferor and every obligatiéthe transferor shall be binding upon the he&gal representatives, successors, assigns,
executors and administrators of the transferor.

By tendering original notes, the transferor cezfthat:

(1) it is not an affiliate of Level 3 within the mming of Rule 405 under the Securities Act, thi itot a brokedealer that owns original no
acquired directly from Level 3 or an affiliate oélel 3, that it is acquiring the new notes offelnedeby in the ordinary course of its business
and that it has no arrangement with any persomiticipate in the distribution of the new notes; or

(2) it is an affiliate, as so defined, of Level Bab the initial purchasers, and that it will comp¥ith applicable registration and prospectus
delivery requirements of the Securities Act.

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

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

For a withdrawal to be effective, a written or fiatite transmission notice of withdrawal must bedignreceived by the exchange agent at its
address set forth below under "-- Exchange Agéy notice of withdrawal must:

(1) specify the person named in the letter of tm@ttal as having tendered original notes to be aviivn;

(2) specify the certificate numbers of originale®to be withdrawn;

(3) specify the principal amount of original notesbe withdrawn, which must be an authorized denation;
(4) state that the holder is withdrawing its electio have those original notes exchanged;

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

(6) be signed by the holder in the same manndresriginal signature on the letter of transmititat/uding any required signature guarant
or be accompanied by evidence satisfactory to L8vkht the person withdrawing the tender has sdegkto the beneficial ownership of the
original notes being withdrawn.
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The exchange agent will return the properly withdrariginal notes promptly following receipt of i of withdrawal. All questions as to
the validity of notices of withdrawals, includinigne of receipt, will be determined by Level 3, anath determination will be final and
binding on all parties.

Acceptance of Original Notesfor Exchange; Delivery of New Notes

Upon the terms and subject to the conditions oktte@hange offer, the acceptance for exchange giihatinotes validly tendered and not
withdrawn and the issuance of the new notes wilhniagle on the exchange date. For the purposes ektihenge offer, Level 3 shall be
deemed to have accepted for exchange validly teddmiginal notes when, as and if Level 3 has givatten 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 Level 3 and
causing the original notes to be assigned, traresfexnd exchanged. Upon the terms and subjecétoaihditions of the exchange offer,
delivery of new notes to be issued in exchangeéoepted original notes will be made by the exchaygent promptly after acceptance of the
tendered original notes. Original notes not acakfde exchange by Level 3 will be returned withempense to the tendering holders, or ir
case of original notes tendered by book-entry feariato the exchange agent's account at the batl-&ansfer facility pursuant to the
procedures described above, such non-exchangadainptes will be credited to an account maintdingth the book-entry transfer facility,
promptly following the expiration date or, if Lev@lterminates the exchange offer prior to the exjgin date, promptly after the exchange
offer is so terminated.

Conditionsto the Exchange Offer

Despite any other provision of the exchange offearty extension of the exchange offer, Level 3 ndlt be required to issue new notes in
respect of any properly tendered original notespnetiously accepted and may terminate the exchafigeby oral or written notice to the
exchange agent and by timely public announcementrumnicated, unless otherwise required by applickleor regulation, by making a
release to the Dow Jones News Service or, at ttergpmodify or otherwise amend the exchange offer,

(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 regylanadministrative agency or commission:

(A) seeking to restrain or prohibit the making onsummation of the exchange offer or any otherstiation contemplated by the exchange
offer,

(B) assessing or seeking any damages as a restdbthor

(C) resulting in a material delay in the abilitylafvel 3 to accept for exchange or exchange somad of the original notes in the exchange
offer;

(2) any statute, rule, regulation, order or injimetis sought, proposed, introduced, enacted, pigated or deemed applicable to the exchi
offer or any of the
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transactions contemplated by the exchange offarlyygovernment or governmental authority, domestioreign, or any action is taken,
proposed or threatened, by any government, govertahauthority, agency or court, domestic or foreitpat in the sole judgment of Level 3
might directly or indirectly result in any of thersequences referred to in clauses (1)(A) or (Byalor, in the sole judgment of Level 3,
might result in the holders of new notes havinggations with respect to resales and transferewf motes which are greater than those
described in the interpretations of the SEC retetoein "--Terms of the Exchange" above, or wouldeowise make it inadvisable to proceed
with the exchange offer; or

(3) a material adverse change has occurred inubiméss, condition (financial or otherwise), opera, or prospects of Level 3.

The conditions described above are for the solefitesf Level 3 and may be asserted by it with exdgo all or any portion of the exchange
offer regardless of the circumstances, includingaation or inaction by Level 3, giving rise to bumndition or may be waived by Level 3 in
whole or in part at any time or from time to tinmeitis sole discretion. The failure by Level 3 ay éime to exercise any of the rights described
above will not be deemed a waiver of any such rightl each right will be deemed an ongoing righictvimay be asserted at any time or
from time to time. In addition, Level 3 has resehtiee right, notwithstanding the satisfaction ofleaf the foregoing conditions, to terminate
or amend the exchange offer.

Any determination by Level 3 concerning the fulfignt or non-fulfillment of any conditions will ben&l and binding upon all parties.

In addition, Level 3 will not accept for exchange/ ariginal notes tendered and no new notes wilsbeed in exchange for any such original
notes, if at such time any stop order is threatemed effect with respect to the registration staént of which this prospectus constitutes a
part or qualification of the indenture under thestrindenture Act.

Exchange Agent

IBJ Whitehall Bank & Trust Company has been appalrds the exchange agent for the exchange offgerk®f transmittal must be
addressed to the exchange agent at its addrefssthdbielow.

By Registered or Certified Mail: By Overnight Courier or By Hand:

IBJ Whitehall Bank & Trust Company IBJ Whitehall Bank & Trust Company

P.O. Box 84 One State Str eet

Bowling Green Station New York, NY 10004

New York, NY 10274-0084 Attention: Se curities Processing

Attention: Reorganization Operations Window Subcel lar One (SC-1)
Department

By Facsimile:

(212) 858-2611
Confirm by Telephone: (212) 858-2103
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Delivery to an address other than as set forthigygrospectus, or transmissions of instructioasaviacsimile or telex number other than the
ones set forth herein, will not constitute a valélivery.

Solicitation of Tenders, Expenses

Level 3 has not retained any deateanager or similar agent in connection with thehexgye offer and will not make any payments to brs|
dealers or others for soliciting acceptances oettehange offer. However, Level 3 will pay the exope agent reasonable and customary
for its services and will reimburse it for reasoleadut-of-pocket expenses in connection with itvises. Level 3 will also pay brokerage
houses and other custodians, nominees and fidesitré reasonable out-of-pocket expenses incuyréaeln in forwarding tenders for their
customers. The expenses to be incurred in conmewiih the exchange offer, including the fees axpeases of the exchange agent and
printing, accounting and legal fees, will be paydUgvel 3 and are estimated at approximately $41m,0

Appraisal Rights
Holders of original notes will not have dissenteights or appraisal rights in connection with éxehange offer.
Federal Income Tax Consequences

The exchange of original notes for new notes by. bidklers will not be a taxable exchange for UeBlefal income tax purposes, and U.S.
holders should not recognize any taxable gain €8 & any interest income as a result of the exgghan

Other

Participation in the exchange offer is voluntanyd dolders should carefully consider whether teeptthe terms and conditions of this offer.
Holders of the original notes are urged to conthdir financial and tax advisors in making theirmogecisions on what action to take.

As a result of the making of this exchange offed apon acceptance for exchange of all validly éeed original notes according to the terms
of this exchange offer, Level 3 will have fulfilledcovenant contained in the terms of the orignuéés and the registration agreement.
Holders of the original notes who do not tendeirtbertificates in the exchange offer will continteehold those certificates and will be
entitled to all the rights, and limitations appltathereto, under the indenture, except for amf sights under the registration agreement
which by their terms terminate or cease to havihéureffect as a result of the making of this exdeoffer. See "Description of the Notes."
All untendered original notes will continue to héect to the restriction on transfer set forthhia indenture. To the extent that original notes
are tendered and accepted in the exchange ofeetratiing market, if any, for the original notesiicbbe adversely affected. See "Risk
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Factors--Holders of original notes who do not exdeatheir original notes for new notes in the exggaoffer will continue to be subject to
existing transfer restrictions."

Level 3 may in the future seek to acquire unterdiereginal notes in open market or privately negatil transactions, through subsequent
exchange offers or otherwise. Level 3 has no ptgsan to acquire any original notes that are entered in the exchange offer.

Description of the Notes
General

The new notes, like the original notes, will bausd under the indenture, dated as of DecemberdB, b&tween Level 3 and IBJ Whitehall
Bank & Trust Company, formerly known as IBJ SchiroBank & Trust Company, as trustee. The indentalbeen filed as an exhibit to the
registration statement of which this prospectus part. For purposes of this "Description of thaddd' the term Level 3 refers to Level 3
Communications, Inc. and does not include its gliges except for purposes of financial data aeteed on a consolidated basis.

Because this section is a summary, it does notitbesevery aspect of the notes. This summary igestibo and qualified in its entirety by
reference to the Trust Indenture Act and to allgf@visions of the indenture, including definitiomissome terms used in the indenture. For
example, in this summary, we use capitalized wtrdsgnify defined terms that have been given sgeueaning in the indenture. We
describe the meaning for only the more importamhgeunder "--Definitions."” Whenever we refer totjmarar sections or defined terms of the
indenture in this prospectus, these sections aneldterms are incorporated by reference in thisgpectus. The original notes and the new
notes will be considered collectively to be a singlass for all purposes under the indenture, dicfuwaivers, amendments, redemptions and
Offers to Purchase. For purposes of this "Desaoniptif the Notes," all references in this prospetdute notes shall be deemed to refer
collectively to the original notes and the new sote

The notes are senior unsecured obligations of L&vednking equally in right of payment with alligting and future senior unsecured
indebtedness of Level 3 including, without limitatj our 9 1/8% Senior Notes. The notes will beaeimi right of payment to all existing and
future indebtedness of Level 3 expressly suborduhat right of payment to the notes. As of Decen81er1998, Level 3, excluding our
subsidiaries, had, in addition to the notes, $ali@b of other indebtedness outstanding. Nonehat bther indebtedness constituted securt
subordinated indebtedness.

Substantially all the operations of Level 3 arediaried through its subsidiaries and, thereforeelL8us dependent upon cash flow from
those entities to meet its obligations. The paynoédividends and the making of loans and advateégvel 3 by its subsidiaries are subject
to various restrictions. Future debt of some ofdhisidiaries may prohibit the payment of divideadthe making of loans or advances to
Level 3. In addition, the ability of subsidiariesl@vel 3 to make these payments, loans or advatoces
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Level 3 is limited by the laws of the relevant etin which the subsidiaries are organized or &xtdn some circumstances, the prior or
subsequent approval of these payments, loans anads by the subsidiaries to Level 3 is requirethfapplicable regulatory bodies or other
governmental entities. Level 3's subsidiaries hale no direct obligation to pay amounts due omtites and will have no obligation to
guarantee the notes. As a result, the notes afédgtivill be subordinated to all existing and fieundebtedness and other liabilities of Level
3's subsidiaries, including trade payables. Asefénber 31, 1998, the total balance sheet liaslnf Level 3's subsidiaries were
approximately $142 million in indebtedness, of whépproximately $141 million in indebtedness wasised by the assets of the borrowing
subsidiaries, and $550 million in other liabiliti@he indenture permits Level 3 and its subsidsatieincur substantial amounts of additional
debt and other liabilities, including in connectinith the implementation of the business plan. Aights of Level 3 and its creditors,
including the holders of notes, to participateia &ssets of any of Level 3's subsidiaries uporiguiation or reorganization of any
subsidiary will be subject to the prior claims bat subsidiary's creditors, including trade cradit&ee "Risk Factors--Our subsidiaries must
make payments to us in order for us to make paysrmamthe notes that you hold," "--Because the rmtestructurally subordinated to the
obligations of our subsidiaries, you may not béyftépaid if we become insolvent,” "--Because thées that you hold are unsecured, you
may not be fully repaid if we become insolvent;We have substantial existing debt and will inaubstantial additional debt, so we may be
unable to make payments on the notes that you"Heldlye may be unable to generate cash flow fronictvlio make payments on the notes
that you hold," and "--Future additional debt thatincur in implementing our business plan may rewegative impact on our financial
flexibility and stability."

Principal, Maturity and Interest

The notes are limited in aggregate principal ametimbaturity to $833,815,000 and will mature on &aber 1, 2008. The original notes w
issued at a discount to their aggregate principadumt at maturity to generate aggregate gross pascef approximately $500,005,503. The
notes will accrete at a rate of 10 1/2% per anreompounded semiannually, to an aggregate prineipalunt of $833,815,000 by December
1, 2003. Except as described above under "The Exgh@ffer--Special Interest" with respect to thigioal notes, cash interest will not
accrue on the notes prior to December 1, 2003. Mewéevel 3 may elect, upon not less than 60 dayst notice, to commence the accrual
of cash interest on all outstanding notes on @rddecember 1, 2001. In that case, the outstargtingipal amount at maturity of each note
will on the commencement date be reduced to theeAed Value of that note as of that date and aateheist shall be payable with respect to
that note on each June 1 and December 1 aftedalat Except as otherwise described in this papagiaterest on the notes will accrue at
rate of 10 1/2% per annum and will be payable shecgemiannually in arrears on June 1 and Decemlm®nimencing June 1, 2004. The
record date for payment of interest will be theselof business on the May 15 or November 15 pragetie applicable interest payment date.
Interest will be computed on the basis of a 360ytgr comprised of twelve 30-day months.
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Principal of, premium, if any, and interest on ttates will be payable, and the notes may be exathogtransferred, at the office or agency
of Level 3, which, unless otherwise provided by &le¥, will be the offices of the trustee. At thetiop of Level 3, interest may be paid by
check mailed to the registered holders at theisteged addresses. The notes will be issued witbmupons and in fully registered form only,
in minimum denominations of $1,000 and integraltipids of $1,000. The notes will be issued onlyiagigpayment in immediately available
funds. No service charge will be made for any ttegfion of transfer or exchange of the notes, kaudl 3 may require payment of a sum
sufficient to cover any transfer tax or other sangjovernmental charge payable in connection vaighttansfer or exchange.

The interest rate on the original notes is sulifgaticrease in the circumstances described under Ekchange Offer--Special Interest." All
references in this prospectus to interest on thignal notes shall include this special interesappropriate. If the exchange offer is
consummated on the terms and within the perioderoplated by this prospectus, no special interdsb@ipayable. The new notes will not
contain any provisions regarding the payment otispénterest.

Book-Entry System

The notes will initially be issued in the form dbgal securities held in book-entry form. The notél be deposited with the trustee as
custodian for DTC, and DTC or its nominee will ially be the sole registered holder of the notesafopurposes under the indenture. Unless
it is exchanged in whole or in part for debt setgesiin definitive form as described below, a gladecurity may not be transferred. However,
transfers of the whole security between DTC anddtsiinee or their respective successors are peudnitt

Upon the issuance of a global security, DTC ondminee will credit on its internal system the pijpal amount at maturity of the individual
beneficial interest represented by the global sgcacquired by the persons in this offering. Ovalgp of beneficial interests in a global
security will be limited to persons that have acgdswith DTC or persons that hold interests thropgtticipants. Ownership of beneficial
interests will be shown on, and the transfer of dvenership interest will be effected only througdcords maintained by DTC or its nominee,
with respect to interests of participants, andréoards of participants, with respect to intere$tsersons other than participants. The laws of
some jurisdictions require that some purchasesecirities take physical delivery of the securitiedefinitive form. These limits and laws
may impair the ability to transfer beneficial irdsts in a global security.

Principal and interest payments on global secgriggistered in the name of DTC's nominee will lzglenin immediately available funds to
DTC's nominee as the registered owner of the glsbalrities. Level 3 and the trustee will treat DsN@minee as the owner of the global
securities for all other purposes as well. Accagtlinwe, the trustee, any paying agent and thalmurchasers will have no direct
responsibility or liability for any aspect of thecords relating to payments made on account offieéadénterests in the
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global securities or for maintaining, supervising@viewing any records relating to these bendfiaterests. It is DTC's current practice,
upon receipt of any payment of principal or intérés credit direct participants' accounts on thgrpent date according to their respective
holdings of beneficial interests in the global géms. These payments will be the responsibilityhe direct and indirect participants and not
of DTC, the trustee, the initial purchasers or us.

So long as DTC or its nominee is the registeredesvan holder of the global security, DTC or its rinee, as the case may be, will be
considered the sole owner or holder of the notesesented by the global security for the purpo$esagiving payment on the notes,
receiving notices and for all other purposes utiderindenture and the notes. Beneficial interesthé notes will be evidenced only by, and
transfers of the notes will be effected only thrdougecords maintained by DTC and its participaBisept as described above, owners of
beneficial interests in a global security will e entitled to receive physical delivery of cectiied notes in definitive form and will not be
considered the holders of the global security for purposes under the indenture. Accordingly, geakon owning a beneficial interest in a
global security must rely on the procedures of Dan@, if such person is not a participant, on tlee@dures of the participant through which
that person owns its interest, to exercise anytsigha holder under the indenture. Level 3 undexdt that under existing industry practice
Level 3 requests any action of holders or an owfarbeneficial interest in a global security desito give or take any action that a holder is
entitled to give or take under the indenture, DT@d authorize the participants holding the reley@ameficial interest to give or take that
action, and the participants would authorize beffowners owning through the participants to givéake the action or would otherwise
upon the instructions of beneficial owners owningtigh them.

DTC has advised Level 3 that it will take any actpermitted to be taken by a holder of notes ohih@direction of one or more participants
to whose account with DTC interests in the glolealsity are credited. Further, DTC will take actmmly as to the portion of the aggregate
principal amount at maturity of the notes as tochithe participant or participants has or havemgihe direction.

Although DTC has agreed to the procedures descabede in order to facilitate transfers of intesaatglobal securities among participants
of DTC, it is under no obligation to perform thggecedures, and the procedures may be discontaiLealy time. None of Level 3, the
trustee, any agent of Level 3 or the initial pus#ra will have any responsibility for the performaarty DTC or its participants or indirect
participants of their respective obligations unither rules and procedures governing their operations

DTC has provided the following information to usTO is a:

(1) limited-purpose trust company organized unterNew York Banking Law;
(2) a banking organization within the meaning & Mew York Banking Law;
(3) a member of the U.S. Federal Reserve System;
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(4) a clearing corporation within the meaning & tew York Uniform Commercial Code; and

(5) a clearing agency registered under the prowssaf Section 17A of the Securities Exchange Act.
Certificated Notes

Notes represented by a global security are excladuhgéor certificated notes only

(1) DTC natifies Level 3 that it is unwilling or able to continue as depository or if DTC ceasdseta registered clearing agency, and a
successor depository is not appointed by LeveltBiwiB0 days;

(2) Level 3 determines not to require all of théasao be represented by a global security andiemthe trustee of its decision; or

(3) an Event of Default or an event which, with gieng of notice or lapse of time, or both, wowlohstitute an Event of Default with respect
to the notes represented by the global securityobasrred and is continuing.

Any global security that is exchangeable for cedifed notes in accordance with the preceding seateill be transferred to, and registered
and exchanged for, certificated notes in authordsmbminations and registered in the names as DTS nominee may direct. However, a

global security is only exchangeable for a glolegiusity of like denomination to be registered ia ttame of DTC or its nominee. If a global
security becomes exchangeable for certificatedsnote

(1) certificated notes will be issued only in futlygistered form in denominations of $1,000 orgnaéé multiples of $1,000;

(2) payment of principal, premium, if any, and et on the certificated notes will be payable, tnedtransfer of the certificated notes will
registrable, at the office or agency of Level 3m&ined for these purposes; and

(3) no service charge will be made for any issuaridie certificated notes, although Level 3 mayuise payment of a sum sufficient to co
any tax or governmental charge imposed in conneetith the issuance.

Optional Redemption

The notes will be redeemable at our option, in whalin part, at any time or from time to time arafter December 1, 2003, upon not less
than 30 nor more than 60 days' prior notice. Ifribtes are redeemed during the twelve month péegihning on December 1 of any of the
years indicated below, the redemption price will@dhe percentage of Accreted Value of the redeemotes opposite that year, plus accr
and unpaid interest thereon, if any, to the redemptate.

Year Redemption Price
2003, e 105.25%
2004 ... 103.50%
2005, e 101.75%
2006 and thereafter.......ccccooveevvcvveeenneeee L 100.00%
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However, holders of record on the relevant recate thave the right to receive interest due ondleyant interest payment date.

In addition, at any time or from time to time befddecember 1, 2001, Level 3 may redeem up to 358teobriginal aggregate principal
amount at maturity of the notes at a redemptiocepeiqual to 110.50% of the Accreted Value of thiesiso redeemed, plus accrued and
unpaid interest thereon, if any, to the redemptiate. However, holders of record on the relevacdnstdate have the right to receive interest
due on the relevant interest payment date, witm#ieash proceeds of one or more private placemerersons other than Affiliates of
Level 3 or one or more underwritten public offesngf Common Stock of Level 3 resulting in grossoeexs of at least $100 million in the
aggregate. However, at least 65% of the origingtegate principal amount at maturity of the notestmemain outstanding immediately a
giving effect to the redemption. Any redemption s made within 90 days of the private placememiutblic offering upon not less than 30
nor more than 60 days' prior notice.

Mandatory Redemption

Except as described under "--Covenants--Changenfr@ Triggering Event" and "--Limitation on AsdBispositions," Level 3 is not
required to make mandatory redemption paymentsking fund payments with respect to the notes.

Covenants

The indenture contains covenants that limit, amathgr things, the ability of Level 3 and some efdtibsidiaries to:
(1) incur debt;

(2) make various payments;

(3) pay dividends and make other restricted paysmand transfers;

(4) create liens;

(5) enter into transactions, including transactiwith affiliates;

(6) sell assets;

(7) issue or sell capital stock of some of its #dibsies; and

(8) in the case of Level 3, consolidate, mergeetirssibstantially all of Level 3's assets.

In addition, if a Change of Control occurs, Leveh@st within 30 days make an offer to repurchakeuwstanding notes at a price equal to
101% of the Accreted Value of the notes, plus asttiand unpaid interest, if any, to the purchase. ddte above limitations are "restrictive
covenants” that are promises that we make to youtdiow we will run our business or about busiret®ons that we promise not to take.
of the covenants are subject to a number of impbgaalifications and exceptions. A more detailedatiption of the restrictive covenants
follows below.
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Limitation on Consolidated Debt. (a) Level 3 may,ramd may not permit any Restricted Subsidiargiectly or indirectly, Incur any Debt,
unless, after giving pro forma effect to such Imeace and the receipt and application of the rete®ds thereof, no Default or Event of
Default would occur as a consequence of such lanae or be continuing following such Incurrence aitider (1) the ratio of (A) the
aggregate consolidated principal amount (or, inctiee of Debt issued at a discount, the then-Aedréalue) of Debt of Level 3 outstanding
as of the most recent available quarterly or anhakince sheet, after giving pro forma effect ®wlticurrence of such Debt and any other
Debt Incurred or repaid since such balance sheetahal the receipt and application of the net mdseahereof, to (B) Consolidated Cash
Flow Available for Fixed Charges for the four fifcal quarters next preceding the Incurrence ohdbebt for which consolidated financial
statements are available, would be less than 51@toor (2) Level 3's Consolidated Capital Rasaathe most recent available quarterly or
annual balance sheet, after giving pro forma eti@¢k) the Incurrence of such Debt and any othebtncurred or repaid since such balance
sheet date, (Y) the issuance of any Capital Stottie( than Disqualified Stock) of Level 3 sincelsbalance sheet date, including the
issuance of any Capital Stock to be issued conetlyreiith the Incurrence of such Debt, and (Z) theeipt and application of the net
proceeds of such Debt or Capital Stock, as the magebe, is less than 2.25 to 1.0.

(b) Notwithstanding the foregoing limitation, Lev&br any Restricted Subsidiary may Incur any dhdfdhe following (each of which shall
be given independent effect):

(1) Debt under the notes, the indenture or anyriRésd Subsidiary Guarantee;

(2) Debt under Credit Facilities in an aggregategipal amount outstanding or available (togethéhall refinancing Debt outstanding or
available pursuant to clause (8) below in resp&Btedbt previously Incurred pursuant to this cla(®g at any one time not to exceed the
greater of (X) $750 million, which amount shall fsermanently reduced by the amount of Net Avail&bieceeds used to repay Debt unde
Credit Facilities, and not reinvested in Telecomivations/IS Assets or used to purchase notes airefher Debt, pursuant to and as
permitted by the covenant described under "-- latioh on Asset Dispositions”, and (Y) 85% of thegible Receivables;

(3) Purchase Money Debt, provided that the amofistich Purchase Money Debt does not exceed 10Qbe afost of the construction,
installation, acquisition, lease, development goriovement of the applicable Telecommunications/tSeks;

(4) Subordinated Debt of Level 3; provided, howeweat the aggregate principal amount of such Qieggther with any other outstanding
Debt Incurred pursuant to this clause (4), shallaxaseed $500 million at any one time (which amaall be permanently reduced by the
amount of Net Available Proceeds used to repay ifimted Debt of Level 3, and not reinvested ine€emmunications/IS Assets or used to
purchase notes or repay other Debt, pursuant taapeérmitted by the covenant described undeirtitation on Asset Dispositions"), exce

to
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the extent such Debt in excess of $500 millioniA9ubordinated to all other Debt of Level 3 ottiam Debt Incurred pursuant to this clause
(4) in excess of such $500 million limitation, (@)es not provide for the payment of cash interestuzh Debt prior to the Stated Maturity of
the notes and (C) (1) does not provide for paymehpsincipal of such Debt at stated maturity onisgy of a sinking fund applicable thereto
or by way of any mandatory redemption, defeasamtieement or repurchase thereof by Level 3 (iniclggainy redemption, retirement or
repurchase which is contingent upon events or gistances, but excluding any retirement requireditiye of the acceleration of any
payment with respect to such Debt upon any evedefs#Hult thereunder), in each case on or priohéoStated Maturity of the notes, and (2)
does not permit redemption or other retirementiigiog pursuant to an offer to purchase made byelLev

3) of such Debt at the option of the holder theobr prior to the Stated Maturity of the notes;

(5) Debt outstanding on the Measurement Date;

(6) Debt owed by Level 3 to any Restricted Subsydid Level 3 or Debt owed by a Restricted Subsidif Level 3 to Level 3 or a Restrict
Subsidiary of Level 3; provided, however, that ())on the transfer, conveyance or other disposhiijoauch Restricted Subsidiary or Level 3
of any Debt so permitted to a Person other thareL®wr another Restricted Subsidiary of Level 8¥rif for any reason such Restricted
Subsidiary ceases to be a Restricted Subsidiagypritvisions of this clause (6) shall no longeapplicable to such Debt and such Debt shall
be deemed to have been Incurred by the issuerthatréhe time of such transfer, conveyance orradiisposition or when such Restricted
Subsidiary ceases to be a Restricted Subsidiary;

(7) Debt Incurred by a Person prior to the time $a¢h Person became a Restricted Subsidiary, (B)RBarson merges into or consolidates
with a Restricted Subsidiary or (C) another RestdSubsidiary merges into or consolidates withhderson (in a transaction in which such
Person becomes a Restricted Subsidiary), which ®abtot Incurred in anticipation of such transacttind was outstanding prior to such
transaction;

(8) Debt Incurred to renew, extend, refinance, agderepay, prepay, repurchase, redeem, retireaege or refund (each, a "refinancing")
Debt Incurred pursuant to clause (1), (2), (3), (B) or (12) of this paragraph (b) or this cla(®g in an aggregate principal amount (or if
issued at a discount, the then-Accreted Valuejmekceed the aggregate principal amount (or ifadsat a discount, the théecreted Value
of and accrued interest on the Debt so refinantegithe amount of any premium required to be paicbinnection with such refinancing
pursuant to the terms of the Debt so refinanceti@amount of any premium reasonably determinetthéyoard of directors of Level 3 as
necessary to accomplish such refinancing by mebademder offer or privately negotiated repurchades the expenses of Level 3 Incurred
in connection with such refinancing; provided, hoes that (A) the refinancing Debt shall not beiseim right of payment to
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the Debt that is being refinanced and (B) in theeaaf any refinancing of Debt Incurred pursuardlémse (1), (5), (7) or (12) or, if such Debt
previously refinanced Debt Incurred pursuant to sungh clause, this clause (8), the refinancing [Dgbts terms, or by the terms of any
agreement or instrument pursuant to which such Babsued, (x) does not provide for payments ofgpal of such Debt at stated maturity
or by way of a sinking fund applicable thereto gy of any mandatory redemption, defeasancegereént or repurchase thereof by Lev
(including any redemption, retirement or repurchabkeh is contingent upon events or circumstanbaesgexcluding any retirement required
by virtue of the acceleration of any payment wébkgect to such Debt upon any event of default timeler), in each case prior to the time the
same are required by the terms of the Debt beifirgareced and (y) does not permit redemption or otégrement (including pursuant to an
offer to purchase made by Level 3) of such Delthatoption of the holder thereof prior to the tithe same are required by the terms of the
Debt being refinanced, other than, in the caséaafse (x) or (y), any such payment, redemptiontleroretirement (including pursuant to an
offer to purchase made by Level 3) which is conditd upon a change of control pursuant to provisgabstantially similar to those
described under "--Change of Control Triggering Ve

(9) Debt (A) in respect of performance, surety gpeal bonds, Guarantees, letters of credit or neisdment obligations Incurred or provided
in the ordinary course of business securing thébpaance of contractual, franchise, lease, selftiasce or license obligations and not in
connection with the Incurrence of Debt or (B) ispect of customary agreements providing for indégation, adjustment of purchase price
after closing, or similar obligations, or from Gaatees or letters of credit, surety bonds or peréwrce bonds securing any such obligatior
Level 3 or any of its Restricted Subsidiaries parguo such agreements, Incurred in connection thigtdisposition of any business, assets or
Restricted Subsidiary of Level 3 (other than Guteas of Indebtedness Incurred by any Person anguati or any portion of such business,
assets or Restricted Subsidiary of Level 3 forghpose of financing such acquisition) and in agragate principal amount not to exceed the
gross proceeds actually received by Level 3 orRestricted Subsidiary in connection with such désjoon;

(10) Debt consisting of Permitted Interest Rat€orrency Protection Agreements;

(11) Debt not otherwise permitted to be Incurretspant to clauses (1) through (10) above or clgl®gbelow, which, together with any
other outstanding Debt Incurred pursuant to thasisé (11), has an aggregate principal amount rexdass of $50 million at any time
outstanding; and

(12) Debt under the 9 1/8% Senior Notes, the 9 1%&Hior Notes Indenture or restricted subsidiagrantees issued in accordance with t
1/8% Senior Notes Indenture.

Notwithstanding any other provision of th--Limitation on Consolidated Debt" covenant, theximaum amount of Debt that Level 3 or a
Restricted Subsidiary may Incur
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pursuant to this "--Limitation on Consolidated Detxtvenant shall not be deemed to be exceededdely 0 the result of fluctuations in the
exchange rates of currencies.

For purposes of determining any particular amo@ifiebt under this "-- Limitation on Consolidatedli@ecovenant, (1) Guarantees, Liens or
obligations with respect to letters of credit suping Debt otherwise included in the determinatidrsuch particular amount shall not be
included and (2) any Liens granted for the berwdfthe notes pursuant to the provisions referred the "--Limitation on Liens" covenant
described below shall not be treated as Debt. Bgrgses of determining compliance with this "--Ltiation on Consolidated Debt" covenant,
in the event that an item of Debt meets the cdtefimore than one of the types of Debt describatié above clauses, Level 3, in its sole
discretion, shall classify such item of Debt antl/dre required to include the amount and type ehsDebt in one of such clauses.

Limitation on Debt of Restricted Subsidiaries. LiE¥enay not permit any Restricted Subsidiary tsatot a Guarantor to Incur any Debt
except any and all of the following (each of whattall be given independent effect):

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

(3) Debt of Restricted Subsidiaries under Creddilkees permitted to be Incurred pursuant to ca(®) of paragraph (b) of "--Limitation on
Consolidated Debt";

(4) Purchase Money Debt of Restricted Subsidigrezmitted to be Incurred pursuant to clause (avhgraph (b) of "--Limitation on
Consolidated Debt";

(5) Debt owed by a Restricted Subsidiary to Level & Restricted Subsidiary of Level 3 permittetb¢éolncurred pursuant to clause (6) of
paragraph (b) of "--Limitation on Consolidated Debt

(6) Debt of Restricted Subsidiaries consisting efrfitted Interest Rate or Currency Protection Agreets permitted to be Incurred pursuant
to clause (10) of paragraph (b) of "--Limitation ©pnsolidated Debt";

(7) Debt of Restricted Subsidiaries permitted tdrimairred under clause
(7) of paragraph (b) of "--Limitation on ConsoliddtDebt";

(8) Debt of Restricted Subsidiaries permitted tdrimeirred under clause
(9) or (11) of paragraph (b) of "--Limitation on @smlidated Debt"; and

(9) Debt which is Incurred to refinance any DebadRestricted Subsidiary permitted to be Incurnegpant to clauses (1), (2), (3),

(4) and (7) of this paragraph or this clause @gn aggregate principal amount (or if issueddiseount, the then-Accreted Value) not to
exceed the aggregate principal amount (or if issueddiscount, the then-Accreted Value) of thetBetrefinanced, plus the amount of any
premium required to be paid in connection with stefinancing pursuant to
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the terms of the Debt so refinanced or the amofiahy premium reasonably determined by the boartirettors of Level 3 as necessary to
accomplish such refinancing by means of a tender of privately negotiated repurchase, plus thewmof expenses of Level 3 and the
applicable Restricted Subsidiary Incurred in cotioacherewith; provided, however, that, in theeca$ any refinancing of Debt Incurred
pursuant to clause (1), (2) or (7) or, if such Datatviously refinanced Debt Incurred pursuant tp such clause, this clause (9), the
refinancing Debt by its terms, or by the termsmf agreement or instrument pursuant to which suebt ¥ Incurred, (x) does not provide for
payments of principal at the stated maturity ofrsDebt or by way of a sinking fund applicable telsDebt or by way of any mandatory
redemption, defeasance, retirement or repurchaseabf Debt by Level 3 or any Restricted Subsidf{argiuding any redemption, retirement
or repurchase which is contingent upon eventsrougistances, but excluding any retirement requisedirtue of acceleration of such Debt
upon an event of default thereunder), in each peeeto the time the same are required by the $avfrihe Debt being refinanced and (y) ¢
not permit redemption or other retirement (inclgdpursuant to an offer to purchase made by Lewel8Restricted Subsidiary) of such Debt
at the option of the holder thereof prior to thetestl maturity of the Debt being refinanced, othant in the case of clause (x) or (y), any such
payment, redemption or other retirement (includimgsuant to an offer to purchase made by Level&8Restricted Subsidiary) which is
conditioned upon the change of control of Level8spant to provisions substantially similar to #a@gsntained in the indenture described
under "--Change of Control Triggering Event."

Notwithstanding any other provision of th--Limitation on Debt of Restricted SubsidiariesVeaant, the maximum amount of Debt that a
Restricted Subsidiary may Incur pursuant to thikifritation on Debt of Restricted Subsidiaries" coapt shall not be deemed to be exce:
due solely as the result of fluctuations in thehaxwye rates of currencies.

For purposes of determining any particular amodtiiebt under this "-- Limitation on Debt of Restdd Subsidiaries" covenant, Guarantees,
Liens or obligations with respect to letters ofditsupporting Debt otherwise included in the deieation of such particular amount shall

be included. For purposes of determining compliamitie this "--Limitation on Debt of Restricted Sudhisries" covenant, in the event that an
item of Debt meets the criteria of more than ontheftypes of Debt described in the above claus&l 3, in its sole discretion, shall clas:
such item of Debt and only be required to incldgzamount and type of such Debt in one of suchsekau

Limitation on Restricted Payments. (a) Level 3 may;, and may not permit any Restricted Subsidiary t

(1) directly or indirectly, declare or pay any diend, or make any distribution, in respect of igpital Stock or to the holders thereof,
excluding any dividends or distributions which arade solely to Level 3 or a Restricted Subsidiand( if
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such Restricted Subsidiary is not a Wholly Ownebssliary, to the other stockholders of such RegwiSubsidiary on a pro rata basis or on
a basis that results in the receipt by Level 3 Reatricted Subsidiary of dividends or distribuiaf greater value than it would receive on a
pro rata basis) or any dividends or distributioaggble solely in shares of Capital Stock of Levé&tBer than Disqualified Stock) or in
options, warrants or other rights to acquire C&yitack of Level 3 (other than Disqualified Stock);

(2) purchase, redeem, or otherwise retire or aedoirvalue (X) any Capital Stock of Level 3 or éRgstricted Subsidiary of Level 3 or (Y)
any options, warrants or rights to purchase or @ecglhares of Capital Stock of Level 3 or any Retd Subsidiary or any securities
convertible or exchangeable into shares of Cafitatk of Level 3 or any Restricted Subsidiary, @tc any such case, any such purchase,
redemption or retirement or acquisition for valéé paid to Level 3 or a Restricted Subsidiary {prthe case of any such purchase,
redemption or other retirement or acquisition falue with respect to a Restricted Subsidiary thafit a Wholly Owned Subsidiary, to the
other stockholders of such Restricted Subsidiarg pro rata basis or on a basis that results inebeipt by Level 3 or a Restricted Subsidi

of payments of greater value than it would rec@ine pro rata basis) or (B) paid solely in shafeéSapital Stock (other than Disqualified
Stock) of Level 3;

(3) make any Investment (other than an Investmreheiel 3 or a Restricted Subsidiary or a Permiltegstment) in any Person, including
the Designation of any Restricted Subsidiary ablarestricted Subsidiary, or the Revocation of amghsDesignation, according to the
covenant described under "--Limitation on Desigmagiof Unrestricted Subsidiaries";

(4) redeem, defease, repurchase, retire or othemaguire or retire for value, prior to any scheduhaturity, repayment or sinking fund
payment, Debt of Level 3 which is subordinate ghtiof payment to the notes (other than any redempdefeasance, repurchase, retirement
or other acquisition or retirement for value maaeanmticipation of satisfying a scheduled matuniggayment or sinking fund obligation due
within one year thereof); and

(5) issue, transfer, convey, sell or otherwise aligpof Capital Stock of any Restricted Subsidiargt Person other than Level 3 or another
Restricted Subsidiary if the result thereof is thath Restricted Subsidiary shall cease to be &ifed Subsidiary, in which event the ama
of such "Restricted Payment" shall be the Fair Makkalue of the remaining interest, if any, in sfiehmer Restricted Subsidiary held by
Level 3 and the other Restricted Subsidiaries

(each of clauses (1) through (5) above being attResd Payment") if:

(A) an Event of Default, or an event that with gassing of time or the giving of notice, or botlguld constitute an Event of Default, shall
have occurred and be continuing, or
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(B) upon giving effect to such Restricted Paymertel 3 could not Incur at least $1.00 of additidbabt pursuant to the terms of the
indenture described in paragraph (a) of "--Lim@aton Consolidated Debt" above, or

(C) upon giving effect to such Restricted Paym#d,aggregate of all Restricted Payments made afterthe Measurement Date, including
Restricted Payments made pursuant to clause (&) of the proviso at the end of this sentence, Renitted Investments made on or after
the Measurement Date pursuant to clause (9) ordfle definition thereof (the amount of any siR#stricted Payment or Permitted
Investment, if made other than in cash, to be baped Fair Market Value) exceeds the sum of: (X)o58f cumulative Consolidated Net
Income (or, in the case that Consolidated Net Ireeshall be negative, 100% of such negative amaimt the end of the last full fiscal
quarter prior to the Measurement Date throughdbeday of the last full fiscal quarter endingeatst 45 days prior to the date of such
Restricted Payment plus, () in the case of anydRation made after the Measurement Date, an anemuatl to the lesser of the portion
(proportionate to Level 3's equity interest in wésidiary to which such Revocation relates) offaie Market Value of the net assets of such
Subsidiary at the time of Revocation and the amoftiiivestments previously made (and treated assirRRted Payment) by Level 3 or any
Restricted Subsidiary in such Subsidiary; providexlyever, that Level 3 or a Restricted Subsididiyavel 3 may, without regard to the
limitations in clause (C) but subject to clauses 4Ad (B), make (a) Restricted Payments in an aggeeamount not to exceed the sum of $50
million and the aggregate net cash proceeds retteifter the Measurement Date (i) as capital coutidins to Level 3, from the issuance
(other than to a Subsidiary or an employee stockewship plan or trust established by Level 3 orsumgh Subsidiary for the benefit of their
employees) of Capital Stock (other than Disqualifstock) of Level 3, and (ii) from the issuancesale of Debt of Level 3 or any Restricted
Subsidiary (other than to a Subsidiary, Level ammemployee stock ownership plan or trust estaddidly Level 3 or any such Subsidiary for
the benefit of their employees) that after the Mieasient Date has been converted into or exchamge@iapital Stock (other than
Disqualified Stock) of Level 3 and (b) Investmeim$ersons engaged in the Telecommunications/I!Bss in an aggregate amount not to
exceed the after-tax gain on the sale, after thasMement Date, of Special Assets to the extedtfeolcash, Cash Equivalents,
Telecommunications/IS Assets or the assumptionaiftdf Level 3 or any Restricted Subsidiary (otthan Debt that is subordinated to the
notes or any applicable Restricted Subsidiary Guagg and release of Level 3 and all Restrictecsiidries from all liability on the Debt
assumed. The aggregate net cash proceeds refeiirethe immediately preceding clauses (a)(i) a)dij shall not be utilized to make
Restricted Payments pursuant to such clauses txtkat such proceeds have been utilized to makaifeed Investments under clause (9) of
the definition of "Permitted Investments."
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(b) Notwithstanding the foregoing limitation:

(1) Level 3 may pay any dividend on Capital Stotkmy class of Level 3 within 60 days after theldeation thereof if, on the date when the
dividend was declared, Level 3 could have paid slicidend in accordance with the foregoing provisipprovided, however, that at the time
of such payment of such dividend, no other Everdeffault shall have occurred and be continuingésult therefrom);

(2) Level 3 may repurchase any shares of its Com&took or options to acquire its Common Stock fidensons who were formerly
directors, officers or employees of Level 3 or afiyts Subsidiaries or other Affiliates in an amounot to exceed $3 million in any 12-month
period;

(3) Level 3 and any Restricted Subsidiary may eefoe any Debt otherwise permitted by clause (§podigraph (b) under "--Limitation on
Consolidated Debt" above or clause (9) under "-itation on Debt of Restricted Subsidiaries" above;

(4) Level 3 and any Restricted Subsidiary may eatir repurchase any Capital Stock of Level 3 amyf Restricted Subsidiary or any
Subordinated Debt of Level 3 in exchange for, drafuhe proceeds of the substantially concurrate éther than to a Subsidiary of Level 3
or an employee stock ownership plan or trust eistadd by Level 3 or any such Subsidiary for thedfieiof their employees) of, Capital Stc
(other than Disqualified Stock) of Level 3, providinat the proceeds from any such exchange oo$&apital Stock shall be excluded from
any calculation pursuant to clause (a)(i) in thevigo at the end of paragraph (a) above or purdoasiause

(b) of the definition of "Invested Capital"; and

(5) Level 3 may pay cash dividends in any amouhimexcess of $50 million in any 12-month periadéspect of Preferred Stock of Level
3 (other than Disqualified Stock).

The Restricted Payments described in the foregdagses (1), (2) and (5) shall be included in thewdation of Restricted Payments; the
Restricted Payments described in clauses (3) grehédl be excluded in the calculation of RestddBayments.

Limitation on Dividend and Other Payment RestricidAffecting Restricted Subsidiaries. (a) Level 8ymot, and may not permit any
Restricted Subsidiary to, directly or indirectlyeate or otherwise cause or suffer to exist or lmeceffective any consensual encumbrance or
restriction (other than pursuant to law or regolation the ability of any Restricted Subsidiary:

(1) to pay dividends (in cash or otherwise) or makg other distributions in respect of its Cap8tdck owned by Level 3 or any other
Restricted Subsidiary or pay any Debt or othergation owed to Level 3 or any other Restricted &liasy;

(2) to make loans or advances to Level 3 or angrd®estricted Subsidiary; or
(3) to transfer any of its Property to Level 3 ayather Restricted Subsidiary;
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(b) Notwithstanding the foregoing limitation, Lev&may, and may permit any Restricted Subsidiargreate or otherwise cause or suffer to
exist:

(1) any encumbrance or restriction pursuant toagrgement in effect on the Measurement Date;

(2) any customary (as conclusively determined iodyfaith by the Chief Financial Officer of Level &cumbrance or restriction applicabl
a Restricted Subsidiary that is contained in aeegent or instrument governing or relating to Debttained in any Credit Facilities or
Purchase Money Debt, provided that such encumbsaame restrictions permit the distribution of futdd.evel 3 in an amount sufficient for
Level 3 to make the timely payment of interestppiren (if any) and principal (whether at stated miggyby way of a sinking fund applicab
thereto, by way of any mandatory redemption, defiees, retirement or repurchase thereof, includpanuhe occurrence of designated ev
or circumstances or by virtue of acceleration ugnrevent of default, or by way of redemption oirestent at the option of the holder of the
Debt, including pursuant to offers to purchasepating to the terms of the indenture and the natesother Debt that is solely an obligation
of Level 3, but provided further that such agreenmeay nevertheless contain customary (as so detedhinet worth, leverage, invested
capital and other financial covenants, customasys(adetermined) covenants regarding the mergear sdle of all or any substantial part of
the assets of Level 3 or any Restricted Subsid@argtomary (as so determined) restrictions on &etiens with affiliates and customary (as
determined) subordination provisions governing Dmbéd to Level 3 or any Restricted Subsidiary;

(3) any encumbrance or restriction pursuant toggaeanent relating to any Acquired Debt, which enlotance or restriction is not applicable
to any Person, or the properties or assets of argoR, other than the Person so acquired;

(4) any encumbrance or restriction pursuant tograeanent effecting a refinancing of Debt Incurredspant to an agreement referred to in
clause (1), (2) or (3) of this paragraph (b), pded, however, that the provisions contained in sigreement relating to such encumbrance or
restriction are no more restrictive (as so deteeahjrin any material respect than the provisiongainad in the agreement the subject thereof;

(5) in the case of clause (3) of paragraph (a) apamy encumbrance or restriction contained insaoyrity agreement (including a Capital
Lease Obligation) securing Debt of Level 3 or atReted Subsidiary otherwise permitted under thdeirture, but only to the extent such
restrictions restrict the transfer of the Propetibject to such security agreement;

(6) in the case of clause (3) of paragraph (a) apowstomary provisions (A) that restrict the stilslg, assignment or transfer of any Property
that is a lease, license, conveyance or similatraot) (B) contained in asset sale or other agspbdition agreements limiting the transfer of
the Property being sold or disposed of pendingthsing of such sale or disposition or (C) arisimgagreed to in the
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ordinary course of business, not relating to antDend that do not, individually or in the aggregaletract from the value of Property of
Level 3 or any Restricted Subsidiary in any mamaterial to Level 3 or any Restricted Subsidiary;

(7) any encumbrance or restriction with respect Restricted Subsidiary imposed pursuant to areaggat which has been entered into for
the sale or disposition of all or substantiallycflthe Capital Stock or Property of such Restdcebsidiary, provided that the consummation
of such transaction would not result in a Defauléio Event of Default, that such restriction teratés if such transaction is abandoned and
that the consummation or abandonment of such tetinsaoccurs within one year of the date such agesg was entered into; and

(8) any encumbrance or restriction pursuant tantlenture and the notes.

Limitation on Liens. Level 3 may not, and may netipit any Restricted Subsidiary to, directly oriredtly, Incur or suffer to exist any Lien
on or with respect to any Property now owned ouaeg after the Measurement Date to secure any Bighout making, or causing such
Restricted Subsidiary to make, effective providimnsecuring the notes equally and ratably withhsDebt as to such Property for so long as
such Debt will be so secured or in the event sueht Debt of Level 3 or a Guarantor which is sdbmte in right of payment to the notes
or the applicable Restricted Subsidiary Guaramiger to such Debt as to such Property for so lamguch Debt will be so secured.

The foregoing restrictions shall not apply to:

(1) Liens existing on the Measurement Date andrgggiDebt outstanding on the Measurement Date aurhed on or after the Measurement
Date pursuant to any Credit Facility to secure Ouevmitted to be Incurred pursuant to clause (aségraph (b) under "--Limitation on
Consolidated Debt";

(2) Liens securing Debt in an amount which, togethi¢h the aggregate amount of Debt then outstandimavailable under all Credit
Facilities (together with all refinancing Debt themtstanding or available pursuant to clause (§)anégraph (b) of "--Limitation on
Consolidated Debt" in respect of Debt previouslyuimed under Credit Facilities), does not exceédiines Level 3's Consolidated Cash
Flow Available for Fixed Charges for the four ftiical quarters preceding the Incurrence of su@mlfor which Level 3's consolidated
financial statements are available, determined prodorma basis as if such Debt had been Inclanebthe proceeds thereof had been ap
at the beginning of such four fiscal quarters;

(3) Liens in favor of Level 3 or any Restricted Sialiary; provided, however, that any subsequenieiss transfer of Capital Stock or other
event that results in any such Restricted Subsidieasing to be a Restricted Subsidiary or anyesylent transfer of the Debt secured by any
such Lien (except to Level 3 or a Restricted Suhasyjl shall be deemed, in each case, to constiteténcurrence of such Lien by the issuer
thereof;
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(4) Liens to secure Purchase Money Debt permitidbtincurred pursuant to clause (3) of paragraphrfder "--Limitation on Consolidated
Debt," provided that any such Lien may not extendrty Property other than the Telecommunicationsd$ets installed, constructed,
acquired, leased, developed or improved with tleegeds of such Purchase Money Debt and any impmewnsnor accessions thereto (it be
understood that all Debt to any single lender ougrof related lenders or outstanding under anglsioredit facility, and in any case relating
to the same group or collection of Telecommunicetits Assets financed thereby, shall be considersdgle Purchase Money Debt, whe!
drawn at one time or from time to time);

(5) Liens to secure Acquired Debt, provided thats(ech Lien attaches to the acquired Property poidine time of the acquisition of such
Property and (b) such Lien does not extend to weicany other Property;

(6) Liens to secure Debt Incurred to refinanceyimle or in part, Debt secured by any Lien refetreth the foregoing clauses (1), (4) and
(5) or this clause (6) so long as such Lien doe®xiend to any other Property (other than impromets and accessions to the original
Property) and the principal amount of Debt so sedtis not increased except as otherwise permitiddrnclause (8) of paragraph (b) of "--
Limitation on Consolidated Debt" or clause (9) eLimitation on Debt of Restricted Subsidiaries";

(7) Liens not otherwise permitted by the foregoitaguses (1) through (6) securing Debt in an agdeegimount not to exceed 5% of Level 3's
Consolidated Tangible Assets;

(8) Liens granted after the Issue Date pursuatiltdmitation on Liens" to secure the notes; and
(9) Permitted Liens.

Limitation on Sale and Leaseback Transactions. L&weay not, and may not permit any Restricted ®lidny to, directly or indirectly, enter
into, assume, Guarantee or otherwise become haitierespect to any Sale and Leaseback Transactidess:

(1) Level 3 or such Restricted Subsidiary wouldehétled to Incur (A) Debt in an amount equal te fitributable Value of the Sale and
Leaseback Transaction pursuant to the covenantidedainder "-- Limitation on Consolidated Debt'bab and (B) a Lien pursuant to the
covenant described under "--Limitation on Lienstwady, equal in amount to the Attributable Valuehsf Sale and Leaseback Transaction,
without also securing the notes; and

(2) the Sale and Leaseback Transaction is trested &sset Disposition and all of the conditionshefindenture described under "--
Limitation on Asset Dispositions" below (includitige provisions concerning the application of Net#able Proceeds) are satisfied with
respect to such Sale and Leaseback Transactiatintyeall of the consideration received in sucte%ald Leaseback Transaction as Net
Available Proceeds for purposes of such covenant.
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Limitation on Asset Dispositions. Level 3 may rand may not permit any Restricted Subsidiary tdsereny Asset Disposition unless:

(1) Level 3 or the Restricted Subsidiary, as tteeaaay be, receives consideration for such dispost least equal to the Fair Market Value
for the Property sold or disposed of as determimethe board of directors of Level 3 in good faitid evidenced by a resolution of the board
of directors of Level 3 filed with the trustee; and

(2) at least 75% of the consideration for suchakgon consists of cash or Cash Equivalents oaiseimption of Debt of Level 3 or any
Restricted Subsidiary (other than Debt that is stibated to the notes or any applicable Restri&glisidiary Guarantee) and release of Level
3 and all Restricted Subsidiaries from all lialiliin the Debt assumed (or if less than 75%, themaer of such consideration consists of
Telecommunications/IS Assets); provided, howevet, tto the extent such disposition involves Speksaets, all or any portion of the
consideration may, at Level 3's election, condiftroperty other than cash, Cash Equivalents, skaraption of Debt or
Telecommunications/IS Assets.

The Net Available Proceeds (or any portion therémfin Asset Dispositions may be applied by Lever & Restricted Subsidiary, to the
extent Level 3 or such Restricted Subsidiary el@mtss required by the terms of any Debt):

(1) to the permanent repayment or reduction of Diedr outstanding under any Credit Facility, toeleent such Credit Facility would reqt
such application or prohibit payments pursuanhto®ffer to Purchase described in the followingagaaph (other than Debt owed to Level 3
or any Affiliate of Level 3); or

(2) to reinvest in Telecommunications/IS Assetsl(iding by means of an Investment in TelecommuigaatlS Assets by a Restricted
Subsidiary with Net Available Proceeds received.byel 3 or another Restricted Subsidiary).

Any Net Available Proceeds from an Asset Dispositiot applied in accordance with the precedinggragh within 360 days (or, in the case
of a disposition of Special Assets identified iaude (a) of the definition thereof in which the Wetilable Proceeds exceed $500 million,
540 days) from the date of the receipt of suchMatilable Proceeds shall constitute "Excess Prazé&tlhen the aggregate amount of
Excess Proceeds exceeds $10 million, Level 3 willdgjuired to make an Offer to Purchase with suae&s Proceeds on a pro rata basis
according to principal amount (or, in the case ebDissued at a discount, the then-Accreted Vdtre)

(1) outstanding notes at a price in cash equad@¥d.of the Accreted Value of the notes on the pasetdate plus accrued and unpaid interest
(if any) thereon (subject to the right of holdefgsaxord on the relevant record date to receiver@st due on the relevant interest payment
date); and

(2) any other Debt of Level 3 or any Guarantor thatari passu with the notes, or any Debt of aiésd Subsidiary that is not a Guarantor,
at a price no greater

43



than 100% of the principal amount thereof plus aedrand unpaid interest (if any) to the purchase @a 100% of the then-Accreted Value
plus accrued and unpaid interest (if any) to thelpase date in the case of original issue discDebt), to the extent, in the case of this clause
(2), required under the terms thereof (other thabt@wed to Level 3 or any Affiliate of Level 3).

To the extent there are any remaining Excess Pdsdeiowing the completion of the Offer to Purcbakevel 3 shall apply such Excess
Proceeds to the repayment of other Debt of Leval @ny Restricted Subsidiary, to the extent peeditir required under the terms thereof.
Any other remaining Excess Proceeds may be apiady use as determined by Level 3 which is ne¢rtise prohibited by the indenture,
and the amount of Excess Proceeds shall be rezetdo

Limitation on Issuance and Sales of Capital StddRestricted Subsidiaries. Level 3 may not, and matypermit any Restricted Subsidiary
to, issue, transfer, convey, sell or otherwise atigpof any shares of Capital Stock of a RestriSigasidiary or securities convertible or
exchangeable into, or options, warrants, rightaryr other interest with respect to, Capital Stock Restricted Subsidiary to any Person o
than Level 3 or a Restricted Subsidiary except:

(1) a sale of all of the Capital Stock of such Rettd Subsidiary owned by Level 3 and any Re&d&@ubsidiary that complies with the
provisions described under "--Limitation on Assétfidsitions" above to the extent such provisiorsyap

(2) in a transaction that results in such Restli&absidiary becoming a Joint Venture, providedgégh transaction complies with the
provisions described under "--Limitation on Assé$iwsitions” above to the extent such provisioryapnd (B) the remaining interest of
Level 3 or any other Restricted Subsidiary in siigimt Venture would have been permitted as a nestriReed Payment or Permitted
Investment under the provisions of "--Limitation Rastricted Payments" above;

(3) the issuance, transfer, conveyance, sale er dibposition of shares of such Restricted Suaisidio long as after giving effect to such
transaction such Restricted Subsidiary remainssariRied Subsidiary and such transaction compligéls the provisions described under "--
Limitation on Asset Dispositions" to the extentlsyocovisions apply;

(4) the transfer, conveyance, sale or other disiposof shares required by applicable law or retioitg
(5) if required, the issuance, transfer, conveyasake or other disposition of directors' qualifyshares;

(6) Disqualified Stock issued in exchange for, pomw conversion of, or the proceeds of the issuaheich are used to refinance, shares of
Disqualified Stock of such Restricted Subsidianpvided that the amounts of the redemption oblayetiof such Disqualified Stock shall not
exceed the amounts of the redemption obligations

44



of, and such Disqualified Stock shall have redeamptbligations no earlier than those required bhg,@Risqualified Stock being exchanged,
converted or refinanced,;

(7) in a transaction where Level 3 or a Restri@absidiary acquires at the same time not lessith@roportionate Interest in such issuance
of Capital Stock;

(8) Capital Stock issued and outstanding on thesMieanent Date;

(9) Capital Stock of a Restricted Subsidiary issaed outstanding prior to the time that such Pebemomes a Restricted Subsidiary so long
as such Capital Stock was not issued in contenoplat such Person's becoming a Restricted Subgidiastherwise being acquired by Level
3; and

(10) an issuance of Preferred Stock of a RestriStdubidiary (other than Preferred Stock converiillexchangeable into Common Stock of
any Restricted Subsidiary) otherwise permittedigyihdenture.

Transactions with Affiliates. Level 3 will not, amdll not permit any of its Restricted Subsidiartes directly or indirectly, sell, lease, trans
or otherwise dispose of any of its Property tgprchase any Property from, or enter into any emttagreement, understanding, loan,
advance, Guarantee or transaction (including thdeeng of services) with or for the benefit ofyaiffiliate (each of the foregoing, an
"Affiliate Transaction"), unless:

(&) such Affiliate Transaction or series of AffigaTransactions is:
(1) in the best interest of Level 3 or such RestdcSubsidiary, and

(2) on terms that are no less favorable to Leva Such Restricted Subsidiary than those that wbalce been obtained in a comparable arm's
length transaction by Level 3 or such RestrictedsRliary with a Person that is not an Affiliate,(ior the event that there are no comparable
transactions involving Persons who are not Affd@bf Level 3 or the relevant Restricted Subsidiargpply for comparative purposes, is
otherwise on terms that, taken as a whole, LeVvels3determined to be fair to Level 3 or the reléRastricted Subsidiary); and

(b) Level 3 delivers to the trustee:

(1) with respect to any Affiliate Transaction ories of Affiliate Transactions involving aggregat@yments in excess of $10 million but less
than $15 million, a certificate of the chief exdeat operating or financial officer of Level 3 eeiacing such officer's determination that such
Affiliate Transaction or series of Affiliate Trargéons complies with clause (a) above, and

(2) with respect to any Affiliate Transaction oriss of Affiliate Transactions involving aggregg@@yments equal to or in excess of $15
million, a board resolution certifying that suchfiffte Transaction or series of Affiliate Transacts complies with clause (a) above and that
such Affiliate Transaction or series of Affiliateansactions has been approved by the board oftolisec
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including a majority of the disinterested membdrthe board of directors, provided that, in therevibat there shall not be at least two
disinterested members of the board of directorh véspect to the Affiliate Transaction, Level 3l5hia addition to such board resolution, file
with the trustee a written opinion from an investiiganking firm of national standing in the U.S.igHh in the good faith judgment of the
board of directors of Level 3, is independent wébkpect to Level 3 and its Affiliates and qualiftecperform such task, which opinion shall
be to the effect that the consideration to be paigceived in connection with such Affiliate Trantion is fair, from a financial point of vie
to Level 3 or such Restricted Subsidiary.

Notwithstanding the foregoing, the following shadit be deemed Affiliate Transactiol

(1) any employment agreement entered into by L&we#lany of its Restricted Subsidiaries in the mady course of business and consistent
with industry practice;

(2) any agreement or arrangement with respectet@dmpensation of a director or officer of Levalrdany Restricted Subsidiary approved by
a majority of the disinterested members of the thadidirectors and consistent with industry prastic

(3) transactions between or among Level 3 andéstitted Subsidiaries, provided that no more &tAnof the Voting Stock (on a fully
diluted basis) of any such Restricted Subsidiagwsed by an Affiliate of Level 3 (other than a Resed Subsidiary);

(4) Restricted Payments and Permitted Investmentsifted by the covenant described under "--Linotabn Restricted Payments" (other
than Investments in Affiliates that are not LevarRestricted Subsidiaries);

(5) transactions pursuant to the terms of any agee¢ or arrangement as in effect on the MeasureDatat;, and

(6) transactions with respect to wireline or wissldéransmission capacity, the lease or sharinghar ase of cable or fiber optic lines,
equipment, rights-of-way or other access rightsvben Level

3 (or any Restricted Subsidiary) and any otherd®ergrovided that, in the case of this clauseq6¢h transaction complies with clause
(a) in the immediately preceding paragraph.

Change of Control Triggering Event. Within 30 dajshe occurrence of both a Change of Control aRéiing Decline with respect to the
notes (a "Change of Control Triggering Event"), €e® will be required to make an Offer to Purchaéeutstanding notes at a price in cash
equal to 101% of the Accreted Value of the notetherpurchase date plus any accrued and unpam@sni@ any) to such purchase date
(subject to the right of holders of record on takevant record date to receive interest due ometlegant interest payment date).
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A "Change of Control" means the occurrence of drth@ following events:

(1) if any "person” or "group” (as such terms asediin Sections 13(d) and 14(d) of the ExchangeoAeny successor provisions to either of
the foregoing), including any group acting for fhepose of acquiring, holding, voting or disposaigecurities within the meaning of Rule
13d-5(b)(1) under the Exchange Act, other thanargyor more of the Permitted Holders, becomeshbaéficial owner” (as defined in Rule
13d-3 under the Exchange Act, except that a perslbbe deemed to have "beneficial ownership" ¢fshlares that any such person has the
right to acquire, whether such right is exercisaimediately or only after the passage of timeediy or indirectly, of 35% or more of the
total voting power of the Voting Stock of Level@pvided, however, that the Permitted Holders hee'beneficial owners" (as defined in
Rule 13d-3 under the Exchange Act, except tharsopewill be deemed to have "beneficial ownerslopall shares that any such person has
the right to acquire, whether such right is exedoie immediately or only after the passage of tirdagctly or indirectly, in the aggregate of a
lesser percentage of the total voting power ofbting Stock of Level 3 than such other personroug (for purposes of this clause

(1), such person or group shall be deemed to bzaklfiown any Voting Stock of a corporation (thepécified corporation”) held by any otl
corporation (the "parent corporation”) so long ashsperson or group beneficially owns, directlyratirectly, in the aggregate a majority of
the total voting power of the Voting Stock of syrdrent corporation); or

(2) the sale, transfer, assignment, lease, coneeyanother disposition, directly or indirectly, @f or substantially all the assets of Level 3
and the Restricted Subsidiaries, considered asotevbther than a disposition of such assets antrety or virtually as an entirety to a
Wholly Owned Restricted Subsidiary or one or mogenitted Holders) shall have occurred; or

(3) during any period of two consecutive yearsjiitiials who at the beginning of such period cdnstd the board of directors of Level 3
(together with any new directors whose electioaggointment by such board or whose nomination lstion by the shareholders of Level 3
was approved by a vote of a majority of the direxthen still in office who were either directotslae 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 Level
3 then in office; or

(4) the shareholders of Level 3 shall have apprargdplan of liquidation or dissolution of Level 3.

In the event that Level 3 makes an Offer to Puretths notes, Level 3 intends to comply with anyliapple securities laws and regulations,
including any applicable requirements of Sectio(el4f, and Rule 14e-1 under, the Exchange Act.
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The existence of the holders' right to requirejettito certain conditions, Level 3 to repurchastes upon a Change of Control Triggering
Event may deter a third party from acquiring Le¥@h a transaction that constitutes a Change otr@brif an Offer to Purchase is made,
there can be no assurance that Level 3 will haffemnt funds to pay the Purchase Price for aliesaendered by holders seeking to accept
the Offer to Purchase. In addition, instrumentsegoing other Debt of Level 3 may prohibit Levelr8rh purchasing any notes prior to their
Stated Maturity, including pursuant to an OffePtarchase, or require that such Debt be repurchgs@ta Change of Control. In the event
that an Offer to Purchase occurs at a time wherlL&does not have sufficient available funds tp th@ Purchase Price for all notes tend:
pursuant to such Offer to Purchase or a time wherelL3 is prohibited from purchasing the notes (aewkl 3 is unable either to obtain the
consent of the holders of the relevant Debt oefiay such Debt), an Event of Default would occudanrthe indenture. In addition, one of the
events that constitutes a Change of Control urideindenture is a sale, transfer, assignment, leag@eyance or other disposition of all or
substantially all of the assets of Level 3. Theeimttire will be governed by New York law, and thisrao established definition under New
York law of "substantially all" of the assets of@rporation. Accordingly, if Level 3 were to engage transaction in which it disposed of
less than all of its assets, a question of intéapim could arise as to whether such dispositias of "substantially all" of its assets and
whether Level 3 was required to make an Offer iwPRase.

Except as described herein with respect to a Chah@entrol, the indenture does not contain anyepfirovisions that permit holders of na
to require that Level 3 repurchase or redeem riotdge event of a takeover, recapitalization orisinrestructuring.

Reports. Whether or not Level 3 is subject to ®ecti3(a) or 15(d) of the Exchange Act, or any sssoeprovision thereto, Level 3 shall file
with the SEC the annual reports, quarterly repants other documents which Level 3 would have beguired to file with the SEC pursuant
to such Section 13(a) or 15(d) or any successosigiom thereto if Level 3 were subject thereto,lsdocuments to be filed with the SEC or
prior to the respective dates (the "Required Fildages") by which Level 3 would have been requiefile them. Level 3 shall also in any
event:

(1) within 15 days of each Required Filing Date {fnsmit by mail to all holders, as their named addresses appear in the Security
Register, without cost to such holders, and (B)iith the trustee copies of the annual reportartqdy reports and other documents (without
exhibits) which Level 3 would have been requirefiliowith the SEC pursuant to Section 13(a) ord}5f the Exchange Act or any succes
provisions thereto if Level 3 were subject theretag

(2) if filing such documents by Level 3 with the Sk not permitted under the Exchange Act, prompggn written request, supply copies of
such documents (without exhibits) to any prospechiglder.

Limitation on Designations of Unrestricted Subsiis. The indenture provides that Level 3 will designate any Subsidiary of Level 3
(other than a newly created Subsidiary
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in which no Investment has previously been madend$Jnrestricted Subsidiary" under the indentaréesignation") unless:
(1) no Default or Event of Default shall have ocedrand be continuing at the time of or after giviffect to such Designation;

(2) immediately after giving effect to such Desitjom, Level 3 would be able to Incur $1.00 of Dahder paragraph (a) of "--Limitation on
Consolidated Debt"; and

(3) Level 3 would not be prohibited under the indea from making an Investment at the time of Deatgpn (assuming the effectiveness of
such Designation) in an amount (the "DesignatioroAnt") equal to the portion (proportionate to thevél 3's equity interest in such
Restricted Subsidiary) of the Fair Market Valudlaf net assets of such Restricted Subsidiary dm daie.

In the event of any such Designation, Level 3 sballeemed to have made an Investment constitatitvgstricted Payment pursuant to the

covenant "-- Limitation on Restricted Payments"dmpurposes of the indenture in the Designatiomofint; provided, however, that, upon a
Revocation of any such Designation of a Subsidiaeygel 3 shall be deemed to continue to have a geemt "Investment" in an Unrestricted
Subsidiary of an amount (if positive) equal to:

(1) Level 3's "Investment" in such Subsidiary & time of such Revocation; less

(2) the portion (proportionate to the Level 3'sigginterest in such Subsidiary) of the Fair Marki@tlue of the net assets of such Subsidia
the time of such Revocation.

At the time of any Designation of any SubsidianaadUnrestricted Subsidiary, such Subsidiary siallown any Capital Stock of Level 3 or
any Restricted Subsidiary. The indenture provities meither Level 3 nor any Restricted Subsidituallsat any time:

(1) provide credit support for, or a Guaranteeaofy Debt of any Unrestricted Subsidiary (includary undertaking, agreement or instrument
evidencing such Debt); provided that Level 3 orestRcted Subsidiary may pledge Capital Stock ditldé any Unrestricted Subsidiary on a
nonrecourse basis such that the pledgee has mo wlaatsoever against Level 3 other than to obtaih pledged Capital Stock or Debt;

(2) be directly or indirectly liable for any Debt any Unrestricted Subsidiary; or

(3) be directly or indirectly liable for any Debtiveh provides that the holder thereof may (uporiceptapse of time or both) declare a default
thereon or cause the payment thereof to be actedeoa payable prior to its final scheduled mayuuipon the occurrence of a default with
respect to any Debt, Lien or other obligation of &lmrestricted Subsidiary (including any right &xé enforcement action against such
Unrestricted Subsidiary),

except in the case of clause (1) or (2) to therdermitted under "-- Limitation on Restricted Fagnts" and "-Fransactions with Affiliates.
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Unless Designated as an Unrestricted SubsidiagyyPanson that becomes a Subsidiary of Level 3heiltlassified as a Restricted Subsidi
provided, however, that such Subsidiary shall motlesignated as a Restricted Subsidiary and shallitomatically classified as an
Unrestricted Subsidiary if either of the requiretseset forth in clauses (1) and (2) of the immexyafollowing paragraph will not be satisfi
immediately following such classification. Except@ovided in the first sentence of this "-- Lintib@ on Designations of Unrestricted
Subsidiaries," no Restricted Subsidiary may besigmated as an Unrestricted Subsidiary.

The indenture provides that a Designation may seked (a "Revocation”) by a resolution of the boafrdirectors of Level 3 delivered to the
trustee, provided that Level 3 will not make anyw®&=ation unless:

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

(2) all Liens and Debt of such Unrestricted Sulasidoutstanding immediately following such Revoeatiwould, if Incurred at such time,
have been permitted to be Incurred at such timalfguurposes of the indenture.

All Designations and Revocations must be evidereresolutions of the board of directors of Leveleivered to the trustee:
(1) certifying compliance with the foregoing prawiss; and

(2) giving the effective date of such DesignatiorRevocation, such delivery to the trustee to oeutinin 45 days after the end of the fiscal
quarter of Level 3 in which such Designation or 8ation is made (or, in the case of a DesignatidRevocation made during the last fiscal
quarter of Level 3's fiscal year, within 90 dayteathe end of such fiscal year).

Mergers, Consolidations and Certain Sales of Assets

Level 3 may not, in a single transaction or a seoierelated transactions, consolidate with or reéngp any other Person or Persons or permit
any other Person to consolidate with or merge lueteel 3 or directly or indirectly transfer, sekkdse, convey or otherwise dispose of all or
substantially all its assets to any other PersdPessons unless:

(1) in a transaction in which Level 3 is not thevéxing Person or in which Level 3 transfers, sdiases, conveys or otherwise disposes of all
or substantially all of its assets to any otheisBey the resulting, surviving or transferee Pe(slom "successor entity") is organized under the
laws of the U.S. or any State thereof or the Distf Columbia and shall expressly assume, by alsagental indenture executed and
delivered to the trustee in form satisfactory te ttustee, all of Level 3's obligations under tiadenture;

(2) immediately before and after giving effect tls transaction and treating any Debt which becaameasbligation of Level 3 (or the
successor entity) or a
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Restricted Subsidiary as a result of such transaets having been Incurred by Level 3 or such Réstr Subsidiary at the time of the
transaction, no Default or Event of Default shalvé occurred and be continuing;

(3) immediately after giving effect to such trartsat, the Consolidated Net Worth of Level 3 (or suecessor entity) is equal to or greater
than that of Level 3 immediately prior to the tracison;

(4) immediately after giving effect to such trartsat and treating any Debt which becomes an ohbgatf Level 3 (or the successor entity)
or a Restricted Subsidiary as a result of suctsaation as having been Incurred by Level 3 or Restricted Subsidiary at the time of the
transaction, Level 3 (or the successor entity) ddutur at least $1.00 of additional Debt pursuarthe provisions of the indenture described
in paragraph (a) under "--Covenants--Limitation@onsolidated Debt" above;

(5) if, as a result of any such transaction, Prigpefr Level 3 (or the successor entity) or any Refstd Subsidiary would become subject to a
Lien prohibited by the provisions of the indentdesscribed under "--Covenants--Limitation on Lieabbve, Level 3 (or the successor entity)
shall have secured the notes as required by sa&heat;

(6) in the case of a transfer, sale, lease, comazyar other disposition of all or substantiallycdlthe assets of Level 3, such assets shall have
been transferred as an entirety or virtually asmatirety to one Person and such Person shall kaweled with all the provisions of this
paragraph; and

(7) certain other conditions are met.

The successor entity shall succeed to, and beitubdtfor, and may exercise every right and poefdrevel 3 under the indenture, and the
predecessor Company, except in the case of a Ig#aiépe released from all its obligations undherindenture.

Definitions

Set forth below is a summary of some of the defiteeohs used in the indenture. Reference is matleetndenture for the full definition of
such terms, as well as any other terms used himewhich no definition is provided.

"Accreted Value" of any note as of or to any ddtdatermination prior to December 1, 2003, or of ather Debt issued at a price less than
the principal amount at stated maturity, meansfasy date of determination, an amount equal écstim of:

(1) the issue price of such Debt as determineddomance with Section 1273 of the Internal ReveDoée or any successor provisions
(which, in the case of the notes, will be $599.66 $i11,000 principal amount at maturity of notesjspl

(2) the aggregate of the portions of the origisalie discount (the excess of the amounts considerpdrt of the "stated redemption price at
maturity" of such
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Debt within the meaning of Section 1273(a)(2) & thternal Revenue Code or any successor provisiamsther denominated as principal or
interest, over the issue price of such Debt) thatl sheretofore have accrued pursuant to Sectd? bf the Internal Revenue Code

(without regard to Section 1272(a)(7) of the Ins&#fiRevenue Code)

from the date of issue of such Debt to the dametérmination (which amount, in the case of thesoshall be amortized on a daily basis and
compounded semiannually on each June 1 and Decedn#iex rate of 10 1/2% per annum from the Issue Baiough the date of
determination on the basis of a 360- day year efuw/30-day months), minus all amounts theretofaid in respect of such Debt, which
amounts are considered as part of the "stated i@iamprice at maturity" of such Debt within the améng of Section 1273(a)(2) of the
Internal Revenue Code or any successor provisishsther such amounts paid were denominated prihcigaterest).

The Accreted Value of any notes on or after Decerib2003, will mean the principal amount at majuaf such note. Notwithstanding the
foregoing, if Level 3 elects to commence the adanfiaash interest on the notes on or after Decerhp2001 and prior to December 1, 2003,
the notes shall cease to accrete, and the Accueierg and the principal amount at maturity of snoke shall be the Accreted Value on the
date of commencement of such accrual as calcuilatactordance with the first sentence of this dedin.

"Acquired Debt" means, with respect to any spedifferson:

(1) Debt of any other Person existing at the timnehsPerson merges with or into or consolidates withecomes a Subsidiary of such
specified Person; and

(2) Debt secured by a Lien encumbering any Promatyired by such specified Person, which Debtnweasncurred in anticipation of, and
was outstanding prior to, such merger, consoligatioacquisition.

"Affiliate" of any Person means any other Persardally or indirectly controlling or controlled by ander direct or indirect common control
with such Person. For the purposes of this dedinjtfcontrol" when used with respect to any Perseans the power to direct the
management and policies of such Person, directigdirectly, whether through the ownership of vgtgecurities, by contract or otherwise;
and the terms "controlling"” and "controlled" haveanings correlative to the foregoing. For purpadebe covenants described under "--
Covenants--Transactions with Affiliates" and Limitation on Asset Dispositions" and the defioitiof "Telecommunications/IS Assets" or
"Affiliate" shall also mean any beneficial ownersifares representing 10% or more of the total ggimwer of the Voting Stock (on a fully
diluted basis) of Level 3 or of rights or warratdpurchase such Voting Stock (whether or not eilyeexercisable) and any Person who
would be an Affiliate of any such beneficial owperrsuant to the first sentence hereof.

"Asset Disposition" means any transfer, conveyagsak, lease, issuance or other disposition byIL®ee any Restricted Subsidiary in one or
more related transactions (including a consoligatiomerger or other sale of any such Restrictdzsiliary with,
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into or to another Person in a transaction in wisieth Restricted Subsidiary ceases to be a RestiBibsidiary of Level 3, but excluding a
disposition by a Restricted Subsidiary to Lever Zi&kestricted Subsidiary or by Level 3 to a Rettd Subsidiary) of:

(1) shares of Capital Stock or other ownershipretts of a Restricted Subsidiary (other than asexd by clause (5), (6), (7) or (9) of the
covenant described under "--Covenants--Limitatiorissuance and Sales of Capital Stock of Restrigtdusidiaries"),

(2) substantially all of the assets of Level 3wy &estricted Subsidiary representing a divisiotira of business or

(3) other Property of Level 3 or any Restricted Sdiary outside of the ordinary course of businessluding any transfer, conveyance, sale,
lease or other disposition of equipment that iotdie or no longer used by or useful to Level 8yjated that Level 3 has delivered to the
trustee an Officers' Certificate stating that sodteria are satisfied);

provided in each case that the aggregate consioleffar such transfer, conveyance, sale, leasehar aisposition is equal to $5 million or
more in any 12-month period.

The following shall not be Asset Dispositions:

(1) Permitted Telecommunications Capital Asset Bs$pons that comply with clause (1) of the firstrggraph under "--Covenants--
Limitation on Asset Dispositions";

(2) when used with respect to Level 3, any Assepbsition permitted pursuant to "--Mergers, Comiailons and Certain Sales of Assets"
which constitutes a disposition of all or substlhtiall of the assets of Level 3 and the Restd@ebsidiaries taken as a whole;

(3) Receivables sales constituting Debt under @edlReceivable Facilities permitted to be Incurpedsuant to "--Covenantskimitation on
Consolidated Debt"; and

(4) any disposition that constitutes a Permittagestment or a Restricted Payment permitted by éhertant described under "-- Covenants--
Limitation on Restricted Payments."

"Attributable Value" means, as to any particula@ske under which any Person is at the time lialilerdhan a Capital Lease Obligation, and at
any date as of which the amount thereof is to terdened, the total net amount of rent requireddgaid by such Person under such lease
during the remaining term thereof (including anyipe for which such lease has been extended) &srdeted in accordance with generally
accepted accounting principles, discounted fromlakedate of such remaining term to the date tdrd@nation at a rate per annum equal to
the discount rate which would be applicable to piéhLease Obligation with like term in accordamdth generally accepted accounting
principles. The net amount of rent required to aigl pinder any such lease for any such period beale aggregate amount of rent payable
by the lessee with respect to such period afteludkty amounts required to be paid on account sifiiance, taxes, assessments, utility,
operating
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and labor costs and similar charges. In the cas@yfease which is terminable by the lessee upempayment of penalty, such net amount
shall also include the lesser of the amount of suefalty (in which case no rent shall be considaserkequired to be paid under such lease
subsequent to the first date upon which it maydogesminated) or the rent which would otherwisedguired to be paid if such lease is not so
terminated. "Attributable Value" means, as to ai@hphease Obligation, the principal amount thereof

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

"Capital Stock" of any Person means any and alleshanterests, participations or other equivalémbsvever designated) of corporate stoc
other equity participations, including partnersimigerests, whether general or limited, of such &eend any rights (other than debt securities
convertible or exchangeable into an equity int¢re@girrants or options to acquire an equity inteiesuch Person.

"Cash Equivalents" means:

(1) Government Securities maturing, or subjecetaler at the option of the holder thereof, withwo tyears after the date of acquisition
thereof;

(2) time deposits and certificates of deposit of @@mmercial bank organized in the U.S. having tehjind surplus in excess of $500 million
or a commercial bank organized under the law ofa@hgr country that is a member of the OECD hatitgl assets in excess of $500 million
(or its foreign currency equivalent at the timejhwa maturity date not more than one year frondtite of acquisition;

(3) repurchase obligations with a term of not mben 30 days for underlying securities of the tygescribed in clause (1) above entered into
with (A) any bank meeting the qualifications spiedfin clause (2) above or (B) any primary governheecurities dealer reporting to the
Market Reports Division of the Federal Reserve Bafildew York;

(4) direct obligations issued by any state of th8.lr any political subdivision of any such stateny public instrumentality thereof
maturing, or subject to tender at the option ofttbkler thereof, within 90 days after the datearfuasition thereof, provided that, at the time
of acquisition, the long-term debt of such statditipal subdivision or public instrumentality hagating of A (or higher) from S&P or &-(or
higher) from Moody's (or, if at any time neither B&or Moody's shall
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be rating such obligations, then an equivalenhgafiom such other nationally recognized ratingyiseracceptable to the trustee);

(5) commercial paper issued by the parent corpmraif any commercial bank organized in the U.Sirdmaeapital and surplus in excess of
$500 million or a commercial bank organized untterlaws of any other country that is a member ef@ECD having total assets in excess
of $500 million (or its foreign currency equivalaitthe time), and commercial paper issued by sthaving one of the two highest ratings
obtainable from either S&P or Moody's (or, if aydaime neither S&P nor Moody's shall be rating sabligations, then from such other
nationally recognized rating service acceptabliéotrustee) and in each case maturing within @ae gfter the date of acquisition;

(6) overnight bank deposits and bankers' accepsaaitcany commercial bank organized in the U.S.ritagapital and surplus in excess of
$500 million or a commercial bank organized undierlaws of any other country that is a member ef@fECD having total assets in excess
of $500 million (or its foreign currency equivalattthe time);

(7) deposits available for withdrawal on demanchvaeitcommercial bank organized in the U.S. havimgtaband surplus in excess of $500
million or a commercial bank organized under thesl@f any other country that is a member of the OHEf@ving total assets in excess of
$500 million (or its foreign currency equivalentté time); and

(8) investments in money market funds substantalllpf whose assets comprise securities of thesyjescribed in clauses (1) through (7).
"Change of Control" has the meaning set forth urid€ovenants--Change of Control Triggering Eveattove.
"Change of Control Triggering Event" has the megrsat forth under "-- Covenants--Change of Confragering Event" above.

"Common Stock" of any Person means Capital Stockuoh Person that does not rank prior, as to timeat of dividends or as to the
distribution of assets upon any voluntary or invaéry liquidation, dissolution or winding up of $uBerson, to shares of Capital Stock of any
other class of such Person.

"Consolidated Capital Ratio" means as of the datetermination the ratio of the aggregate amo@iltabt of Level 3 and its Restricted
Subsidiaries on a consolidated basis as at theoflaetermination to the sum of:

(1) $2.024 billion;

(2) the aggregate net proceeds to Level 3 fronistegance or sale of any Capital Stock (includingfé&red Stock) of Level 3 other than
Disqualified Stock subsequent to the Measuremet#;Da
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(3) the aggregate net proceeds from the issuansal@iof Debt of Level 3 or any Restricted Subsidgbsequent to the Measurement Date
convertible or exchangeable into Capital Stock @fél 3 other than Disqualified Stock, in each agsen conversion or exchange thereof into
Capital Stock of Level 3 subsequent to the Measargr@ate; and

(4) the after-tax gain on the sale, subsequerttddteasurement Date, of Special Assets to the egtrmi Special Assets have been sold for
cash, Cash Equivalents, Telecommunications/IS Assethe assumption of Debt of Level 3 or any Retsil Subsidiary (other than Debt that
is subordinated to the notes or any applicablerResti Subsidiary Guarantee) and release of Lewidall Restricted Subsidiaries from all
liability on the Debt assumed.

However, for purposes of calculation of the Cordatled Capital Ratio, the net proceeds from theaisse or sale of Capital Stock or Debt
described in clause (2) or (3) above shall nonistuded to the extent (X) such proceeds have bkzed to make a Permitted Investment
under clause (9) of the definition thereof or atReted Payment or (Y) such Capital Stock or Détalshave been issued or sold to Level 3, a
Subsidiary of Level 3 or an employee stock owngrgién or trust established by Level 3 or any sbehsidiary for the benefit of their
employees.

"Consolidated Cash Flow Available for Fixed Chafges any period means the Consolidated Net Incofrieevel 3 and its Restricted
Subsidiaries for such period increased by the sufftodhe extent reducing Consolidated Net Incoorestich period):

(1) Consolidated Interest Expense of Level 3 andRistricted Subsidiaries for such period, plus
(2) Consolidated Income Tax Expense of Level 3itmRestricted Subsidiaries for such period, plus

(3) consolidated depreciation and amortization espeand any other non- cash items (other thanwty mon-cash item to the extent that it
represents an accrual of or reserve for cash expeaslin any future period);

however, there shall be excluded therefrom the Glateted Cash Flow Available for Fixed Chargeg(kitive) of any Restricted Subsidiary
(calculated separately for such Restricted Subsidiiethe same manner as provided above for Leytia is subject to a restriction which
prevents the payment of dividends or the makindistfibutions to Level 3 or another Restricted Sdibsy to the extent of such restrictions.

"Consolidated Income Tax Expense" for any perio&msehe aggregate amounts of the provisions faniectaxes of Level 3 and its
Restricted Subsidiaries for such period calculaie@ consolidated basis in accordance with geyeaatiepted accounting principles.
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"Consolidated Interest Expense"” for any period radha interest expense included in a consolidatenine statement (excluding interest
income) of Level 3 and its Restricted Subsidiafigsuch period in accordance with generally acegpiccounting principles, including
without limitation or duplication (or, to the extemot so included, with the addition of):

(1) the amortization of Debt discounts and issuanosts, including commitment fees;
(2) any payments or fees with respect to lettersedit, bankers' acceptances or similar facilities

(3) net costs with respect to interest rate swagroilar agreements or foreign currency hedge, &xgh or similar agreements (including
fees);

(4) Preferred Stock Dividends (other than dividepdgl in shares of Preferred Stock that is not Dadified Stock) declared and paid or
payable;

(5) accrued Disqualified Stock Dividends, whetheneot declared or paid;

(6) interest on Debt guaranteed by Level 3 anBéstricted Subsidiaries;

(7) the portion of any Capital Lease Obligatiorbate and Leaseback Transaction paid during suébdotirat is allocable to interest expense;
(8) interest Incurred in connection with investnseint discontinued operations; and

(9) the cash contributions to any employee stockerghip plan or similar trust to the extent suchtdbutions are used by such plan or trust
to pay interest or fees to any Person (other tlarelL3 or a Restricted Subsidiary) in connectiothiiebt Incurred by such plan or trust.

"Consolidated Net Income” for any period meansbieincome (or loss) of Level 3 and its Restrictedbsidiaries for such period determined
on a consolidated basis in accordance with geryeaiattepted accounting principles; provided thatelshall be excluded therefrom:

(1) for purposes of the covenant described und@uoirenants--Limitation on Restricted Payments" pthg net income (or loss) of any
Person acquired by Level 3 or a Restricted Subsidiiea pooling-of- interests transaction for argripd prior to the date of such transaction;

(2) the net income (or loss) of any Person thabisa Restricted Subsidiary except to the exteti@famount of dividends or other
distributions actually paid to Level 3 or a Regtrtt Subsidiary by such Person during such perixckfs, for purposes of the covenant
described under "--Covenants--Limitation on RestddPayments" only, to the extent such dividenddigtributions have been subtracted
from the calculation of the amount of Investmentsupport the actual making of Investments);

(3) gains or losses realized upon the sale or alisposition of any Property of Level 3 or its Rieséd Subsidiaries that is not sold or
disposed of in the ordinary
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course of business (it being understood that Pexdhitelecommunications Capital Asset Dispositidraide considered to be in the ordinary
course of business);

(4) gains or losses realized upon the sale or alisposition of any Special Assets;

(5) all extraordinary gains and extraordinary Isssketermined in accordance with generally acceptedunting principles;
(6) the cumulative effect of changes in accoungirigciples;

(7) non-cash gains or losses resulting from flumbms in currency exchange rates;

(8) any non-cash expense related to the issuaremptoyees or directors of Level 3 or any Restd@ebsidiary of (A) options to purchase
Capital Stock of Level 3 or such Restricted Sulasidor (B) other compensatory rights; provideceither case, that such options or rights
their terms can be redeemed at the option of thdehof such option or right only for Capital Steeid

(9) with respect to a Restricted Subsidiary thaicsa Wholly Owned Subsidiary any aggregate neirime (or loss) in excess of Level 3's or
any Restricted Subsidiary's pro rata share of gténcome (or loss) of such Restricted Subsidiaay is not a Wholly Owned Subsidiary;
provided further that there shall further be exelditherefrom the net income (but not net losshgfRestricted Subsidiary that is subject to a
restriction which prevents the payment of dividendshe making of distributions to Level 3 or aratiRestricted Subsidiary to the extent of
such restriction.

"Consolidated Net Worth" of any Person means thek$tolders' equity of such Person, determined consolidated basis in accordance with
generally accepted accounting principles, less ansaaitributable to Disqualified Stock of such Bers

"Consolidated Tangible Assets" of any Person méamsotal amount of assets (less applicable resemmd other properly deductible items)
which under generally accepted accounting prinsipleuld be included on a consolidated balance sifetch Person and its Subsidiaries
after deducting therefrom all goodwill, trade namesdemarks, patents, unamortized debt discouhteapense and other like intangibles,
which in each case under generally accepted adogupttinciples would be included on such consobidabalance sheet.

"Credit Facilities" means one or more credit agreets, loan agreements or similar facilities, sedwreunsecured, providing for revolving
credit loans, term loans and/or letters of creddluding any Qualified Receivable Facility, entiato from time to time by Level 3 and its
Restricted Subsidiaries, and including any relaietgs, Guarantees, collateral documents, instrisrat agreements executed in connection
therewith, as the same may be amended, supplememntelified, restated or replaced from time to time.

"Debt" means (without duplication), with respecttyy Person, whether recourse is to all or a podiche assets of such Person and whethel
or not contingent:

(1) every obligation of such Person for money bagd;
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(2) every obligation of such Person evidenced hydspdebentures, notes or other similar instrumémntkiding obligations incurred in
connection with the acquisition of Property;

(3) every reimbursement obligation of such Persidh mespect to letters of credit, bankers' acceggaror similar facilities issued for the
account of such Person;

(4) every obligation of such Person issued or asslias the deferred purchase price of Propertyruices (including securities repurchase
agreements but excluding trade accounts payatdeasued liabilities arising in the ordinary coutdéusiness);

(5) every Capital Lease Obligation of such Persmhall Attributable Value in respect of Sale and$eback Transactions entered into by
such Person;

(6) all obligations to redeem or repurchase Disjadl Stock issued by such Person;

(7) the liguidation preference of any PreferredcBtther than Disqualified Stock, which is covelsdthe preceding clause (6)) issued by
any Restricted Subsidiary of such Person;

(8) every obligation under Interest Rate or CuryelAmtection Agreements of such Person; and

(9) every obligation of the type referred to inudas (1) through (8) of another Person and altidivils of another Person the payment of
which, in either case, such Person has Guarantéed.amount" or "principal amount" of Debt at anpé of determination as used herein
represented by (A) any Debt issued at a pricei¢hass than the principal amount at maturity tb&rshall be, except as otherwise set forth
herein, the Accreted Value of such Debt at sucle tim(B) in the case of any Receivables sale doitisiy Debt, the amount of the
unrecovered purchase price (that is, the amoudtfpaiReceivables that has not been actually reealvifom the collection of such
Receivables) paid by the purchaser (other thanll2ee a Wholly Owned Restricted Subsidiary of Lie¥ethereof. The amount of Debt
represented by an obligation under an Interest &a@urrency Protection Agreement shall be equéXjaero if such obligation has been
Incurred pursuant to clause (10) of paragraph {lthecovenant described under "--Covenants-- latiuh on Consolidated Debt" or (Y) the
notional amount of such obligation if not Incurigarsuant to such clause.

"Default” means any event, act or condition theuo@nce of which is, or after notice or the passafgéene or both would be, an Event of
Default.

"Disqualified Stock" of any Person means any Cafitack of such Person which, by its terms (orty terms of any security into which it is
convertible or for which it is exchangeable), oooghe happening of any event, matures or is manijatedeemable, pursuant to a sinking

fund obligation or otherwise, or is redeemabléhatdption of the holder thereof, in whole or intpan or prior to the final Stated Maturity of

the notes; provided, however, that any PreferrediSivhich would not constitute Disqualified Stock
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but for provisions thereof giving holders therdué tight to require Level 3 to repurchase or redseah Preferred Stock upon the occurrence
of a change of control occurring prior to the fisahted Maturity of the notes shall not constifdisqualified Stock if the change of control
provisions applicable to such Preferred Stock arenore favorable to the holders of such Prefertedk&than the provisions applicable to the
notes contained in the covenant described undéot«nants--Change of Control Triggering Event" anch Preferred Stock specifically
provides that Level 3 will not repurchase or redesm such stock pursuant to such provisions podrevel 3's repurchase of such notes as
are required to be repurchased pursuant to theneoweescribed under "--Covenants--Change of Cbhtiggering Event."

"Disqualified Stock Dividends" means all dividendih respect to Disqualified Stock of Level 3 hélgd Persons other than a Wholly Owned
Restricted Subsidiary. The amount of any such divitishall be equal to the quotient of such dividdindled by the difference between one
and the maximum statutory federal income tax rex@ressed as a decimal number between 1 and (¢applto Level 3 for the period
during which such dividends were paid.

"Eligible Receivables" means, at any time, Recdasbf Level 3 and its Restricted Subsidiariess\adenced on the most recent quarterly
consolidated balance sheet of Level 3 as at aaddéast 45 days prior to such time, arising indtdinary course of business of Level 3 or
Restricted Subsidiary.

"Event of Default" has the meaning set forth uridefvents of Default" below.

"Exchange Act" means the Securities Exchange A&B8#, as amended (or any successor act), andldsand regulations thereunder (or
respective successors thereto).

"Fair Market Value" means, with respect to any Rrop the price that could be negotiated in an stemgth free market transaction, for ce
between a willing seller and a willing buyer, neittof whom is under pressure or compulsion to ceteghe transaction. Unless otherwise
specified in the indenture, Fair Market Value shalldetermined by the board of directors of LevatBing in good faith and shall be
evidenced by a resolution of the board of directfrisevel 3 delivered to the trustee.

"Government Securities" means direct obligation®obbligations fully and unconditionally guaraadeor insured by, the U.S. or any agency
or instrumentality thereof for the payment of whalligations or guarantee the full faith and credithe U.S. is pledged and which are not
callable or redeemable at the issuer's option gésnler purposes of the definition of "Cash Equewds” only, the obligations are redeemable
or callable at a price not less than the purchase paid by Level 3 or the applicable Restrictedh$Sdiary, together with all accrued and
unpaid interest (if any) on such Government Seies)it

"Guarantee" by any Person means any obligatioactor indirect, contingent or otherwise, of sueng®n guaranteeing, or having the
economic effect of guaranteeing, any
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Debt of any other Person (the "primary obligoraimy manner, whether directly or indirectly, ang abligation, direct or indirect, continge
or otherwise, of such Person:

(1) to purchase or pay (or advance or supply fdadthe purchase or payment of) such Debt or talpase (or to advance or supply funds for
the purchase of) any security for the payment ohdbebt, including any such obligations arisingvirjue of partnership arrangements or by
agreements to keep-well;

(2) to purchase Property or services or to takpagrfor the purpose of assuring the holder of ddeht of the payment of such Debt;

(3) to maintain working capital, equity capitalather financial statement condition or liquiditytbe primary obligor so as to enable the
primary obligor to pay such Debt; or

(4) entered into for the purpose of assuring in@ttmger manner the obligee against loss in respecttf, in whole or in part

(and "Guaranteed", "Guaranteeing" and "Guarantoall iave meanings correlative to the foregoingyvjed, however, that the Guarantee
by any Person shall not include endorsements by Bacson for collection or deposit, in either caséhe ordinary course of business.

"Guarantor" means a Restricted Subsidiary of L8viblat has executed a Restricted Subsidiary Gusgant

"Incur" means, with respect to any Debt or othdigattion of any Person, to create, issue, incurddayversion, exchange or otherwise),
assume, Guarantee or otherwise become liable precesf such Debt or other obligation including theording, as required pursuant to
generally accepted accounting principles or otheewof any such Debt or other obligation on thahed sheet of such Person (and
“Incurrence", "Incurred”, "Incurrable" and "Incurg" shall have meanings correlative to the foregpiprovided, however, that a change in
generally accepted accounting principles that tesalan obligation of such Person that existaiahgime becoming Debt shall not be dee

an Incurrence of such Debt and that neither theuatof interest nor the accretion of original isgliscount shall be deemed an Incurrence of
Debt. Debt otherwise incurred by a Person befdoedbmes a Subsidiary of Level 3 shall be deemédve been Incurred at the time at
which it becomes a Subsidiary.

"Interest Rate or Currency Protection Agreemeniélmf Person means any forward contract, futuresacn swap, option or other financial
agreement or arrangement (including caps, floaars and similar agreements) relating to, onthkeie of which is dependent upon, interest
rates or currency exchange rates or indices.

"Invested Capital" means the sum of:
(1) $500 million;
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(2) the aggregate net proceeds received by Lefren3the issuance or sale of any Capital Stockuiting Preferred Stock, of Level 3 but
excluding Disqualified Stock, subsequent to the 8eament Date; and

(3) the aggregate net proceeds from the issuansal®@of Debt of Level 3 or any Restricted Subsidsubsequent to the Measurement Date
convertible or exchangeable into Capital Stock @fél 3 other than Disqualified Stock, in each agsen conversion or exchange thereof into
Capital Stock of Level 3 subsequent to the MeasargiDate.

However, the net proceeds from the issuance ord&apital Stock or Debt described in clause ()3 shall be excluded from any
computation of Invested Capital to the extent:

(A) utilized to make a Restricted Payment; or

(B) such Capital Stock or Debt shall have beeneidsar sold to Level 3, a Subsidiary of Level 3 nreanployee stock ownership plan or trust
established by Level 3 or any such SubsidiaryHerlienefit of their employees.

"Investment" by any Person means any direct oréatlioan, advance or other extension of creddapital contribution (by means of
transfers of cash or other Property to others gmaats for Property or services for the accountsar of others, or otherwise) to, purchase,
redemption, retirement or acquisition of Capitalckt bonds, notes, debentures or other securitiegidence of Debt issued by, or Incurre

of, or payment on, a Guarantee of any obligatigran§ other Person; provided that Investments gxalude commercially reasonable
extensions of trade credit. The amount, as of atg df determination, of any Investment shall keedtiginal cost of such Investment, plus
cost of all additions, as of such date, theretoraimis the amount, as of such date, of any podfauch Investment repaid to such Person in
cash as a repayment of principal or a return oitakas the case may be (except to the extent®pdid amount has been included in
Consolidated Net Income to support the actual ngpkirRestricted Payments), but without any othgustthents for increases or decreases in
value, or write-ups, write-downs or write-offs withspect to such Investment. In determining thewarhof any Investment involving a
transfer of any Property other than cash, suchdrtpghall be valued at its Fair Market Value &t time of such transfer.

"Issue Date" means the date on which the notemitiadly issued.
"Issue Date Rating" means the respective ratingjg@sd to the notes by the Rating Agencies ondbed Date.
"Joint Venture" means a Person in which Level 8 &estricted Subsidiary holds not more than 50%h@thares of Voting Stock.

"Lien" means, with respect to any Property, anytgege or deed of trust, pledge, hypothecationgassént, deposit arrangement, security
interest, lien, charge, easement (other than asgmeant not materially impairing usefulness), enaamde, preference, priority or other
security agreement or preferential arrangementypfkénd or nature
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whatsoever on or with respect to such Propertyding any Capital Lease Obligation, conditiondesar other title retention agreement
having substantially the same economic effect gohthe foregoing and any Sale and Leaseback &ddias). For purposes of this definiti
the sale, lease, conveyance or other transfer fagll30r any of its Subsidiaries of, including grant of indefeasible rights of use or
equivalent arrangements with respect to, darkt @olinmunications fiber capacity or communicatioosduit shall not constitute a Lien.

"Measurement Date" means April 28, 1998, the dee9t1/8% Senior Notes were originally issued.

"Moody's" means Moody's Investors Service, Incifdvloody's Investors Service, Inc. shall ceasegatliebt securities having a maturity at
original issuance of at least one year and suéhgsbusiness shall have been transferred to @ssocPerson, such successor Person;
provided, however, that if Moody's Investors Segyitic. ceases rating debt securities having aniaai original issuance of at least one
year and its ratings business with respect thestedtl not have been transferred to any successso®ghen "Moody's" shall mean any ot
national recognized rating agency (other than SR rates debt securities having a maturity afioal issuance of at least one year and that
shall have been designated by the trustee by ewritotice given to Level 3.

"Net Available Proceeds" from any Asset Dispositiignany Person means cash or cash equivalentsedo@ncluding amounts received by
way of sale or discounting of any note, installmeteivable or other receivable, but excluding atier consideration received in the forrr
assumption by the acquiror of Debt or other obiaget relating to such Property) therefrom by suehsbn, net of:

(1) all legal, title and recording taxes, experaed commissions and other fees and expenses (inglagpraisals, brokerage commissions
and investment banking fees) Incurred and all f@dstate, provincial, foreign and local taxes iegflito be accrued as a liability as a
consequence of such Asset Disposition;

(2) all payments made by such Person or its Sudrsédi on any Debt which is secured by such Propedgcordance with the terms of any
Lien upon or with respect to such Property or whialst by the terms of such Lien, or in order tcaobtn necessary consent to such Asset
Disposition or by applicable law, be repaid outha proceeds from such Asset Disposition;

(3) all distributions and other payments requiretd¢ made to minority interest holders in Subsidgor Joint Ventures of such Person as a
result of such Asset Disposition; and

(4) appropriate amounts to be provided by suchdPers any Subsidiary thereof, as the case mayse raserve 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 Dispositionydtiag liabilities under any indemnification obligais and severance and other employee
termination costs associated with such Asset Diipnsin each case as
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determined by the board of directors of such Peligoits reasonable good faith judgment evidenced kesolution of the board of directors
filed with the trustee; provided, however, that aaguction in such reserve within twelve monthofelng the consummation of such Asset
Disposition will be, for all purposes of the inderg and the notes, treated as a new Asset Dispositithe time of such reduction with Net
Available Proceeds equal to the amount of suchatémhy provided further, however, that, in the et any consideration for a transaction
(which would otherwise constitute Net Available &eds) is required to be held in escrow pendingradenhation of whether a purchase price
adjustment will be made, at such time as suchqouf the consideration is released to such Paysdn Restricted Subsidiary from escrow,
such portion shall be treated for all purposedefibdenture and the Notes as a new Asset Dispositithe time of such release from escrow
with Net Available Proceeds equal to the amoursuah portion of consideration released from escrow.

"9 1/8% Senior Notes" means Level 3's 9 1/8% Sexdaes Due 2008 in an aggregate principal amountonexceed $2,000,000,000,
originally issued on April 28, 1998.

"9 1/8% Senior Notes Indenture” means the Inderdated as of April 28, 1998, as amended, supplezdastt modified from time to time,
between Level 3 and IBJ Schroder Bank & Trust Camgpas trustee, relating to the 9 1/8% Senior Notes

"Offer to Purchase" means a written offer (the @Dff sent by Level 3 by first-class mail, postagepaid, to each holder of notes at its
address appearing in the Note Register on theadahe Offer offering to purchase up to the prirdipmount at maturity of notes specified in
such Offer at the purchase price specified in sbifar (as determined pursuant to the indenture)esinotherwise required by applicable law,
the Offer shall specify an expiration date (thegEation Date") of the Offer to Purchase which shal subject to any contrary requirements
of applicable law, not less than 30 days or moam 0 days after the date of such Offer and sesettht date (the "Purchase Date") for
purchase of notes within five Business Days afterExpiration Date. Level 3 shall notify the trieste least 15 Business Days (or such sh
period as is acceptable to the trustee) prioréathiling of the Offer of Level 3's obligation take an Offer to Purchase, and the Offer shall
be mailed by Level 3 or, at Level 3's request,Heyttustee in the name and at the expense of Bevdle Offer shall contain information
concerning the business of Level 3 and its Subsédiavhich Level 3 in good faith believes will etaluch holders to make an informed
decision with respect to the Offer to Purchase civiait a minimum will include:

(1) the most recent annual and quarterly finarstaiements and "Management's Discussion and Asa§siinancial Condition and Results
of Operations” contained in the documents requtiodak filed with the trustee pursuant to the indem{which requirements may be satisfied
by delivery of such documents together with thee®ff
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(2) a description of material developments in Le8/slbusiness subsequent to the date of the &ftsath financial statements referred to in
clause (1) (including a description of the eveetyuiring Level 3 to make the Offer to Purchase);

(3) if applicable, appropriate pro forma finandig#brmation concerning the Offer to Purchase amdetbents requiring Level 3 to make the
Offer to Purchase; and

(4) any other information required by applicable k@ be included therein.

The Offer shall contain all instructions and matksrinecessary to enable such holders to tendes patsuant to the Offer to Purchase. The
Offer shall also state:

(1) the section of the indenture pursuant to whitehOffer to Purchase is being made;
(2) the Expiration Date and the Purchase Date;

(3) the aggregate principal amount at maturityhef dutstanding notes offered to be purchased bgll3pursuant to the Offer to Purchase
(including, if less than 100%, the manner by whiakh has been determined pursuant to the sectithe dfidenture requiring the Offer to
Purchase) (the "Purchase Amount");

(4) the purchase price to be paid by Level 3 fgf8Q aggregate principal amount at maturity of aatecepted for payment (as specified
pursuant to the indenture) (the "Purchase Price");

(5) that the holder may tender all or any portibthe notes registered in the name of such holdértlat any portion of a note tendered must
be tendered in an integral multiple of $1,000 gpatamount at maturity;

(6) the place or places where notes are to berslgred for tender pursuant to the Offer to Purchase
(7) that any notes not tendered or tendered bupuahased by Level 3 will continue to accrue arrate interest, as the case may be;

(8) that on the Purchase Date the Purchase Prickegbme due and payable upon each note beingectéor payment pursuant to the Of
to Purchase and that interest thereon, if any| skake to accrue or accrete, as the case may lamdoafter the Purchase Date;

(9) that each holder electing to tender a noteyansto the Offer to Purchase will be requireduoender such note at the place or places
specified in the Offer prior to the close of busis@n the Expiration Date (such note being, if L&8ver the trustee so requires, duly endorsed
by, or accompanied by a written instrument of tfan& form satisfactory to Level 3 and the trustiedy executed by, the holder thereof or
attorney duly authorized in writing);

(10) that holders will be entitled to withdraw all any portion of notes tendered if Level 3 (or Beying Agent) receives, not later than the
close of business on the Expiration Date, a telagtalex, facsimile transmission or letter settiogh the name of the holder, the principal
amount at maturity of the note the holder

65



tendered, the certificate number of the note tHddrdendered and a statement that such holdeithglnawing all or a portion of his tender;

(11) that (A) if notes in an aggregate principaloamt at maturity less than or equal to the Purciaseunt are duly tendered and not
withdrawn pursuant to the Offer to Purchase, L&vshall purchase all such notes and (B) if notemilaggregate principal amount at matt

in excess of the Purchase Amount are tendered @nalitndrawn pursuant to the Offer to Purchase,dl@vshall purchase notes having an
aggregate principal amount at maturity equal toRiechase Amount on a pro rata basis (with suadlsadients as may be deemed appropriate
so that only notes in denominations of $1,000 fpimlcamount at maturity or integral multiples th&frehall be purchased); and

(12) that in the case of any holder whose noteiishmsed only in part, Level 3 shall execute, &editustee shall authenticate and deliver to
the holder of such note without service chargeswa note or notes, of any authorized denominatiore@gested by such holder, in an
aggregate principal amount at maturity equal toiarekchange for the unpurchased portion of the sottendered.

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

"Officers' Certificate" means a certificate sigrmdthe Chairman of the board of directors of Le3ieh Vice Chairman of the board of
directors of Level 3, the President or a Vice Rfesi, and by the Chief Financial Officer, the CiAetounting Officer, the Treasurer, an
Assistant Treasurer, the Controller, the Secredagn Assistant Secretary of Level 3 and delivéoetthe trustee, which shall comply with the
indenture.

"Opinion of Counsel" means an opinion of counsekatable to the trustee (who may be counsel tolLl®viecluding an employee of Level
3).

"OECD" shall mean the Organization for Economic @@ation and Development.

"Permitted Holders" means the members of LeveB8ard of Directors on the Measurement Date and tespective estates, spouses,
ancestors, and lineal descendants, the legal esgagves of any of the foregoing and the trustéesy bona fide trusts of which the
foregoing are the sole beneficiaries or the grantmrany Person of which the foregoing "benefigialvns” (as defined in Rule 13d-3 under
the Exchange Act) at least 66 2/3% of the totaingppower of the Voting Stock of such Person.

"Permitted Interest Rate or Currency Protectionekgnent” of any Person means any Interest Rateroei@y Protection Agreement entered
into with one or more financial institutions in thadinary course of business that is designeddtept such Person against fluctuations in
interest rates or currency exchange rates withersp Debt Incurred and not for purposes of s and which, in the case of an interest
rate agreement, shall have a notional amount retgyréhan the principal amount at maturity due wétbpect to the Debt being hedged
thereby.
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"Permitted Investments" mean:

(1) Cash Equivalents;

(2) investments in prepaid expenses;

(3) negotiable instruments held for collection dmbe, utility and workers' compensation, perforoeaand other similar deposits;

(4) loans, advances or extensions of credit to eygas and directors made in the ordinary courdaisihess and consistent with past prac
(5) obligations under Permitted Interest Rate ar€hcy Protection Agreements;

(6) bonds, notes, debentures and other securiigesved as a result of Asset Dispositions pursteaand in compliance with "--Covenants--
Limitation on Asset Dispositions";

(7) Investments in any Person as a result of whiglh Person becomes a Restricted Subsidiary;
(8) Investments made prior to the Measurement Date;

(9) Investments made after the Measurement Da@eiinons engaged in the Telecommunications/IS Bssinean aggregate amount not to
exceed Invested Capital; and

(10) additional Investments in an aggregate amopanto exceed $200 million.
"Permitted Liens" means:

(1) Liens for taxes, assessments, governmentafjebalevies or claims which are not yet delinquemwhich are being contested in good f
by appropriate proceedings, if a reserve or otppr@priate provision, if any, as shall be requiredonformity with generally accepted
accounting principles shall have been made therefor

(2) other Liens incidental to the conduct of LeS&sland its Restricted Subsidiaries' businessdwawnership of its Property not securing
any Debt, and which do not in the aggregate mdtgdatract from the value of Level 3's and its fiesed Subsidiaries' Property when taken
as a whole, or materially impair the use theredhaoperation of its business;

(3) Liens, pledges and deposits made in the ordicaurse of business in connection with workerghgensation, unemployment insurance
and other types of statutory obligations;

(4) Liens, pledges or deposits made to secureaHernmance of tenders, bids, leases, public outstat obligations, sureties, stays, appeals,
indemnities, performance or other similar bonds @ther obligations of like nature incurred in thrdinary course of business (exclusive of
obligations for the payment of borrowed money,db&ining of advances or credit or the paymenhefdeferred purchase price of Property
and which do not in the aggregate materially imgfaéruse of
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Property in the operation of the business of L&vahd the Restricted Subsidiaries taken as a whole)

(5) zoning restrictions, servitudes, easementhisigf-way, restrictions and other similar chargesncumbrances incurred in the ordinary
course of business which, in the aggregate, donaderially detract from the value of the Properiject thereto or materially interfere with
the ordinary conduct of the business of Level 80Restricted Subsidiaries; and

(6) any interest or title of a lessor in the Prépsubject to any lease other than a Capital Lease.

"Permitted Telecommunications Capital Asset Disjiasi means the transfer, conveyance, sale, leasther disposition of optical fiber
and/or conduit and any related equipment useddagment (as defined) of Level 3's communicatiotsaork that:

(1) constitute capital assets in accordance wittegaly accepted accounting principles; and

(2) after giving effect to such disposition, wouébult in Level 3 retaining at least either:

(A) 24 optical fibers per route mile on such Segtreendeployed at the time of such disposition; or

(B) 12 optical fibers and one empty conduit petteanile on such Segment as deployed as such time.

"Segment” means:

(X) with respect to Level 3's intercity networketthrough-portion of such network between two laegtivorks (e.g., Omaha to Denver); and

(Y) with respect to a local network of Level 3 (¢ Dallas), the entire through-portion of such natey excluding the spurs which branch off
the through-portion.

"Person" means any individual, corporation, comp@aytnership, joint venture, limited liability cqrany, association, joint stock company,
trust, unincorporated organization, governmentganay or political subdivision thereof or any otlkeetity.

"Preferred Stock" of any Person means Capital Stdskich Person of any class or classes (howewgrited) that ranks prior, as to the
payment of dividends or as to the distribution sgets upon any voluntary or involuntary liquidatidissolution or winding-up of such
Person, to shares of Capital Stock of any othessaté such Person.

"Preferred Stock Dividends" means all dividendswéspect to Preferred Stock of Restricted Subréédidneld by Persons other than Level 3
or a Wholly Owned Restricted Subsidiary. The amairany such dividend shall be equal to the quotdisuch dividend divided by the
difference between one and the maximum statutalgréd income rate (expressed as a decimal numibgeée 1 and 0) applicable to the
issuer of such Preferred Stock for the period duwhich such dividends were paid.
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"Property" means, with respect to any Person, atgrést of such Person in any kind of propertysses whether real, personal or mixed, or
tangible or intangible, including Capital Stock &amd other securities of, any other Person. Fqugaes of any calculation required pursual
the indenture, the value of any Property shalit®&air Market Value.

"Proportionate Interest" in any issuance of Catalck of a Restricted Subsidiary means a ratio:

(1) the numerator of which is the aggregate amotitapital Stock of such Restricted Subsidiary fieraly owned by Level 3 and the
Restricted Subsidiaries; and

(2) the denominator of which is the aggregate armmoti€apital Stock of such Restricted Subsidiargdfisially owned by all Persons
(excluding, in the case of this clause (2), anyebtinent made in connection with such issuance).

"Purchase Money Debt" means Debt (including Acqlibebt and Capital Lease Obligations, mortgagenfiimeys and purchase money
obligations) incurred for the purpose of financaibor any part of the cost of construction, inlstién, acquisition, lease, development or
improvement by Level 3 or any Restricted Subsid@rgny Telecommunications/IS Assets of Level 3uay Restricted Subsidiary and
including any related notes, Guarantees, collattyaliments, instruments and agreements executauhirection therewith, as the same may
be amended, supplemented, modified or restated tiroeto time.

"Qualified Receivable Facility" means Debt of Le@abr any Subsidiary Incurred from time to timeguant to either:
(1) credit facilities secured by Receivables; or

(2) Receivables purchase facilities, and including related notes, Guarantees, collateral documiestsuments and agreements executed in
connection therewith, as the same may be amendpplesnented, modified or restated from time to time

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

"Rating Date" means the earlier of the date of jpulnbtice of the occurrence of a Change of Cordralf the intention of Level 3 to effect a
Change of Control.

"Rating Decline" shall be deemed to have occurfetbi later than 90 days after the Rating Date ¢Wwihteriod shall be extended so long as
rating of the notes is under publicly announcedseration for possible downgrade by any of theérigafgencies), either of the Rating
Agencies assigns or reaffirms a rating to the ntitasis lower than the applicable Issue Date Ratim the equivalent thereof). If, prior to the
Rating Date, either of the ratings assigned tantites by the Rating Agencies is lower than theiagable Issue Date Rating, then a Rating
Decline will be deemed to have occurred if suchggis not changed by the 90th day following théifpaDate. A downgrade within rating
categories, as well as between rating categoritiyevconsidered a Rating Decline.
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"Receivables" means receivables, chattel papdruimgnts, documents or intangibles evidencing latirey to the right to payment of money
and proceeds and products thereof in each caseagedén the ordinary course of business.

"Restricted Subsidiary" means:

(1) a Subsidiary of Level 3 or of a Restricted Sdibsy that has not been designated or classifieainaUnrestricted Subsidiary pursuant to
in compliance with "--Covenants--Limitation on Dgsations of Unrestricted Subsidiaries"; and

(2) an Unrestricted Subsidiary that is redesignated Restricted Subsidiary pursuant to such coiena

"Restricted Subsidiary Guarantee" means a supplainedenture to the indenture in form satisfactmryhe trustee, providing for an
unconditional Guarantee of payment in full of thecfeted Value of, premium, if any, and interestlmnotes. Any such Restricted
Subsidiary Guarantee shall not be subordinate ydatot of the Restricted Subsidiary providing thesiicted Subsidiary Guarantee.

"S&P" means Standard & Poor's Ratings Servicef @tandard & Poor's Ratings Service shall ceasegaebt securities having a maturity at
original issuance of at least one year and suéhgsbusiness shall have been transferred to @ssocPerson, such successor Person;
provided, however, that if Standard & Poor's Ratiagvice ceases rating debt securities having arityasit original issuance of at least one
year and its ratings business with respect thesteadl not have been transferred to any successso®ehen "S&P" shall mean any otl
national recognized rating agency (other than M&)dhat rates debt securities having a maturigriginal issuance of at least one year and
that shall have been designated by the trusteewnitten notice given to Level 3.

"Sale and Leaseback Transaction" of any Person sreeandirect or indirect arrangement pursuant tkvany Property is sold or transfer
by such Person or a Restricted Subsidiary of seckom and is thereafter leased back from the paecta transferee thereof by such Person
or one of its Restricted Subsidiaries. The statatunity of such arrangement shall be the dateefdbt payment of rent or any other amount
due under such arrangement prior to the first dateshich such arrangement may be terminated bjeis®e without payment of a penalty.

"Significant Subsidiary" means any Subsidiary thatild be a "Significant Subsidiary" of Level 3 witthe meaning of Rule 1-02 under
Regulation S-X promulgated by the SEC.

"Special Assets" means:

(1) the Capital Stock or assets of Cable Michigaa,, RCN Corporation, Commonwealth Telephone Emises, Inc., KCP, Inc. and
California Private Transportation Company, L.P.dany intermediate holding companies or otheriestfibrmed solely for the purpose of
owning such Capital Stock or assets)

70



owned, directly or indirectly, by Level 3 or any$ected Subsidiary on the Measurement Date; and

(2) any Property, other than cash, Cash EquivakmdsTelecommunications/IS Assets, received asaeraion for the disposition after the
Measurement Date of Special Assets (as contempbgtélae first proviso under "--Covenants-- Limitation Asset Dispositions").

"Stated Maturity" when used with respect to a ratany installment of interest thereon, means tte dpecified in such note as the fixed
on which the Accreted Value of such note or sushailiment of interest is due and payable, inclugingsuant to any mandatory redemption
provision (but excluding any provision providing the repurchase of such note at the option ohthéer thereof upon the happening of any
contingency beyond the control of Level 3 unlesshstontingency has occurred).

"Subordinated Debt" means Debt of Level 3 thaiissecured by any Lien on or with respect to aropBrty now owned or acquired after the
Measurement Date and as to which the payment n€ipal of (and premium, if any) and interest antteofpayment obligations in respect of
such Debt shall be subordinate to the prior paynmefutll in cash of the notes to at least the fafilog extent:

(1) no payments of principal of (or premium, if duy interest on or otherwise due (including byederation or for additional amounts) in
respect of, or repurchases, redemptions or otlieemeents of, such Debt (collectively, "paymentso€h Debt") may be permitted for so long
as any default (after giving effect to any applieadrace periods) in the payment of principal (@mium, if any) or interest on the notes
exists, including as a result of acceleration;

(2) in the event that any other Default exists wibpect to the notes, upon notice by holders & 86more in aggregate principal amount of
the notes to the trustee, the trustee shall haeght to give notice to Level 3 and the holdersuch Debt (or trustees or agents therefor)
payment blockage, and thereafter no payments ¢f Bebt may be made for a period of 179 days froendifite of such notice, provided that
not more than one such payment blockage noticebmaayiven in any consecutive 360-day period, irrespe of the number of defaults with
respect to the notes during such period;

(3) if payment of such Debt is accelerated whenratgs are outstanding, no payments of such Deptomanade until three Business Days
after the trustee receives notice of such accéerand, thereafter, such payments may only be rtaathe extent the terms of such Debt
permit payment at that time; and

(4) such Debt may not (A) provide for payments hgipal of such Debt at the stated maturity thémedy way of a sinking fund applicable
thereto or by way of any mandatory redemption, a&d@ce, retirement or repurchase thereof by LetiacRiding any redemption, retireme
or repurchase which is contingent upon eventsrougistances but excluding any retirement requisedittue of acceleration of such Debt
upon an event of default thereunder), in each pdee

71



to the final Stated Maturity of the notes or (B)mpé& redemption or other retirement (including puast to an offer to purchase made by Level
3) of such other Debt at the option of the holdheréof prior to the final Stated Maturity of theteé® other than, in the case of clause (A) or
(B), any such payment, redemption or other retirn@i@cluding pursuant to an offer to purchase magéeevel 3) which is conditioned upon
(a) a change of control of Level 3 pursuant to fmions substantially similar to those describedairid- Covenants--Change of Control
Triggering Event" (and which shall provide that lsu@ebt will not be repurchased pursuant to suckigians prior to Level 3's repurchase of
the notes required to be repurchased by Level 8uyamt to the provisions described under "-- Covenabhange of Control Triggering
Event") or (b) a sale or other disposition of asgeirsuant to provisions substantially similaritose described under "--Covenants--
Limitation on Asset Dispositions" (and which shaibvide that such Debt will not be repurchased yams to such provisions prior to Level
3's repurchase of the notes required to be repsechiay Level 3 pursuant to the provision descrilneder "--Covenants--Limitation on Asset
Dispositions").

"Subsidiary" of any Person means:

(1) a corporation more than 50% of the combineéhgopower of the outstanding Voting Stock of whistowned, directly or indirectly, by
such Person or by one or more other Subsidiariesaf Person or by such Person and one or moréd&ules thereof; or

(2) any other Person (other than a corporatiomhith such Person, or one or more other Subsidiafisuch Person or such Person and one
or more other Subsidiaries thereof, directly oiiriectly, has at least a majority ownership and powelirect the policies, management and
affairs thereof.

"Telecommunications/IS Assets" means:

(1) any Property (other than cash, cash equivakemdssecurities) to be owned by Level 3 or any iRestl Subsidiary and used in the
Telecommunications/IS Business;

(2) for purposes of the covenants described und€oVenants--Limitation on Consolidated Debt" and.imitation on Liens" only, Capital
Stock of any Person; or

(3) for all other purposes of the indenture, Cdi8tack of a Person that becomes a Restricted &iabgias a result of the acquisition of such
Capital Stock by Level 3 or another Restricted 8liasy from any Person other than an Affiliate avel 3;

provided, however, that, in the case of claus@®{ZB), such Person is primarily engaged in thed@inmunications/IS Business.
"Telecommunications/IS Business" means the busioess
(1) transmitting, or providing services relatingthe transmission of, voice, video or data throagimed or leased transmission facilities;

72



(2) constructing, creating, developing or markettoghmunications networks, related network transimissquipment, software and other
devices for use in a communications business;

(3) computer outsourcing, data center managememtpuater systems integration, reengineering of caermoftware for any purpose
(including, without limitation, for the purposes pdérting computer software from one operating eswvinent or computer platform to another
or to address issues commonly referred to as "¥@@®0 issues"); or

(4) evaluating, participating or pursuing any othetivity or opportunity that is primarily relatéd those identified in (1), (2) or (3) above;

provided that the determination of what constitetd®lecommunications/IS Business shall be madedd faith by the board of directors of
Level 3.

"Unrestricted Subsidiary" means:
(1) 91 Holding Corp. (the subsidiary that holdsitiadtly Level 3's interests in the SR91 tollroad);
(2) any Subsidiary of an Unrestricted Subsidiand a

(3) any Subsidiary of Level 3 designated as suechyant to and in compliance with "--Covenants--ltation on Designations of Unrestricted
Subsidiaries" and not thereafter redesignatedRestricted Subsidiary as permitted pursuant thereto

"Voting Stock" of any Person means Capital Stockuath Person which ordinarily has voting powertlf@r election of directors (or persons
performing similar functions) of such Person, wieetht all times or only for so long as no seniaisslof securities has such voting power by
reason of any contingency.

"Wholly Owned Subsidiary" of any Person means asi#lidry of such Person all of the outstanding Vi@tBtock or other ownership interests
(other than directors' qualifying shares) of whéttall at the time be owned by such Person or byoomeore Wholly Owned Subsidiaries of
such Person or by such Person and one or more yMbulhed Subsidiaries of such Person.

Events of Default

The following will be Events of Default under thedenture:

(1) failure to pay Accreted Value of, or premiufnamy, on, any note when due;
(2) failure to pay any interest on any note whee, dontinued for 30 days;

(3) default in the payment of principal and intém@s notes required to be purchased by an Offeutchase as described under "--Covenants-
Change of Control Triggering Event" when due angbpée;

(4) failure to perform or comply with the provismdescribed under "-- Mergers, Consolidations aadath Sales of Assets" and "--
Covenants--Limitation on Asset Dispositions";

73



(5) failure to perform any other covenant or agreetnof Level 3 under the indenture or the notesfinaed for 60 days after written notice to
Level 3 by the trustee or holders of at least 26%ggregate principal amount at maturity of thestautding notes;

(6) default under the terms of any instrument evaileg or securing Debt of Level 3 or any Restrickdbsidiary having an outstanding
principal amount of not less than $25 million arfibreign currency equivalent at the time indivitipar in the aggregate, which default
results in the acceleration of the payment of im@ébtedness or constitutes the failure to payititbtedness when due, after expiration of
any applicable grace period,;

(7) the rendering of a judgment or judgments adaiasel 3 or any Restricted Subsidiary in an aggte@mount in excess of $25 million or
its foreign currency equivalent at the time andlstat be waived, satisfied or discharged for amyiqd of 45 consecutive days during whic
stay of enforcement shall not be in effect;

(8) any Restricted Subsidiary Guarantee ceases it foll force and effect, other than in accordamdth the terms of that Subsidiary
Guaranty, or any Guarantor denies or disaffirmslitggations under its Restricted Subsidiary Gua@nand

(9) certain events of bankruptcy, insolvency orgaaization affecting Level 3 or any SignificantSidiary.

Subject to the provisions of the indenture relatmghe duties of the trustee in case an Eventefallt shall occur and be continuing, the
trustee will not be under any obligation to exeza@sy of its rights or powers under the indentath@request or direction of any of the
holders of notes, unless those holders shall héigeed to the trustee reasonable indemnity. Sult§eptovisions for the indemnification of 1
trustee, the holders of a majority in aggregateqjpial amount at maturity of the outstanding netdshave the right to direct the time,
method and place of conducting any proceedingrigiramedy available to the trustee or exercisingtarst or power conferred on the
trustee.

If any Event of Default, other than an Event of &df described in clause

(9) above with respect to Level 3, shall occur badtontinuing, either the trustee or the holderstdéast 25% in aggregate principal amount
at maturity of the outstanding notes may declaeeftbcreted Value, premium, if any, and accruedwamuhid interest, if any, in respect of the
notes to be immediately due and payable. Howe¥ter, an acceleration, but before a judgment orekebased on acceleration, the holders of
a majority in aggregate principal amount at magusitthe outstanding notes may, under certain oistances, rescind and annul the
acceleration if all Events of Default, other thae hon-payment of accelerated Accreted Value, baea cured or waived as provided in the
indenture. If an Event of Default specified in dau9) above occurs with respect to Level 3, theréted Value, premium, if any, and accr
and unpaid interest, if any, in respect of the s@tél automatically become immediately due andaidg without any declaration or other act
on
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the part of the trustee or any holder. For infoioraas to waiver of defaults, see "--Amendment,[#ement and Waiver."

No holder of any note will have any right to ingté& any proceeding with respect to the indentuferoany remedy under the indenture, un
the holder shall have previously given to the gaswritten notice of a continuing Event of Defatd unless also the holders of at least 25%
in aggregate principal amount at maturity of théstanding notes shall have made written requesbéfeded reasonable indemnity to the
trustee to institute the proceeding as trusteeflamdrustee shall not have received from the hieldéa majority in aggregate principal amc

at maturity of the outstanding notes a directiaromsistent with this request and shall have faibeidhstitute the proceeding within 60 days.
However, such limitations do not apply to a sudtituted by a holder of a note for enforcementajfrpent of the Accreted Value of, and
premium, if any, or interest on the note on orrate respective due dates expressed in the note.

Within 30 days after the occurrence of any everitiwivith the giving of notice and the lapse of timeuld become an Event of Default,
Level 3 shall deliver to the Trustee written noficéhe form of an Officers' Certificate of the aeteits status and what action Level 3 is taking
or proposes to take with respect to the event. IL&wadso will be required to deliver to the trusteeually a statement as to the performance
by Level 3 of certain of its obligations under thdenture and as to any default in its performance.

Amendment, Supplement and Waiver

Level 3 and the trustee may, at any time and fiiame to time, without notice to or consent of anydeos of notes, enter into one or more
indentures supplemental to the indenture:

(1) to evidence the succession of another Persbavel 3 and the assumption by such successoredafdtienants of Level 3 in the indenture
and the notes;

(2) to add to the covenants of Level 3, for thedfigof the holders, or to surrender any right owpr conferred on Level 3 by the indenture;
(3) to add any additional Events of Defaults;

(4) to provide for uncertificated notes in additiomnor in place of certificated notes;

(5) to evidence and provide for the acceptancgpbetment under the indenture of a successoreggist

(6) to secure the notes;

(7) to comply with the Trust Indenture Act or thecBrities Act, including Regulation S under the Bies Act;

(8) to add additional Guarantees with respectémibtes or to release Guarantors from RestrictédiGiary Guarantees as provided by the
terms of the indenture; or
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(9) to cure any ambiguity in the indenture, to eotror supplement any provision in the indenturéctvimay be inconsistent with any other
provision in the indenture or to add any other [giow relating to matters or questions arising uritle indenture;

as long as these actions do not adversely affednthrests of the holders in any material respect.

With the consent of the holders of not less thamagority in principal amount at maturity of the st&nding notes, Level 3 and the trustee may
enter into one or more indentures supplementdigadrtdenture for the purpose of adding any prowsim or changing in any manner or
eliminating any of the provisions of the indentarenodifying in any manner the rights of the hotdddowever, no supplemental indenture
shall, without the consent of the holder of eactstaunding note:

(1) change the Stated Maturity of the Accreted ¥aii, or any installment of interest on, any notereduce the Accreted Value amount of
any note or the interest on any note that wouldumand payable upon the Stated Maturity of the,rmtchange the place of payment where,
or the coin or currency in which, any note or angnpium or interest on the note is payable, or imibes right to institute suit for the
enforcement of any such payment on or after thee@tslaturity of the note;

(2) reduce the percentage in principal amount dtiritg of the outstanding notes, the consent of sehioolders is necessary for any related
supplemental indenture or required for any waifarampliance with certain provisions of the indeetor certain Defaults under the
indenture;

(3) subordinate in right of payment, or otherwigbadinate, the notes to any other Debt;
(4) except as otherwise required by the indentetease any security interest that may have besttep in favor of the holders of the notes;

(5) reduce the premium payable upon the redempfi@my note nor change the time at which any naig be redeemed, as described under
"-- Optional Redemption";

(6) reduce the premium payable upon a Change ofr@adrriggering Event or, at any time after a Charng Control Triggering Event has
occurred, change the time at which the Offer tacRase relating to the Change of Control TriggeBngnt must be made or at which the
notes must be repurchased according to the Offeutohase;

(7) at any time after Level 3 is obligated to makeOffer to Purchase with the Net Available Prosefiedm Asset Dispositions, change the
time at which the Offer to Purchase must be mads which the notes must be repurchased accorditigetOffer to Purchase;
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(8) make any change in any Restricted Subsidiargr&uee that would adversely affect the holdeth@hotes;
(9) modify any provision of the indenture relatitagthe calculation of Accreted Value with respectite notes; or
(10) modify any provision of this paragraph, exdepincrease any percentage described in this pgshg

The holders of not less than a majority in printgaount at maturity of the outstanding notes nweybehalf of the holders of all the notes,
waive any past Default under the indenture anddtsequences, except a Default:

(1) in the payment of the Accreted Value of, onpitem, if any, or interest on any note, or

(2) relating to a covenant or provision hereof ithimder the proviso to the prior paragraph caneanbdified or amended without the
consent of the holder of each outstanding notectte

Satisfaction and Dischar ge of the Indenture, Defeasance
Level 3 may terminate its obligations under thesimdre when:

(1) either all outstanding notes have been delivéwehe trustee for cancellation or all notespretviously delivered to the trustee for
cancellation have become due and payable, willinecdue and payable within one year or are to Beccédr redemption within one year
under irrevocable arrangements satisfactory tdrtistee for the giving of notice of redemption hg trustee in the name and at the expen
Level 3, and Level 3 has irrevocably depositedaarsed to deposited with the trustee funds in aruatsufficient to pay and discharge the
entire indebtedness on the notes not previouslyeatel to the trustee for cancellation, for AccdeY&alue of, or premium, if any, on, and
interest on, the notes;

(2) Level 3 has paid or caused to be paid all ashwers payable by Level 3 under the indenture; and

(3) Level 3 has delivered an Officers' Certificated an Opinion of Counsel relating to compliancehhe conditions set forth in the
indenture.

Level 3, at its election, shall:

(1) be deemed to have paid and discharged itsatethte notes and the indenture shall cease to hetber effect as to all outstanding notes,
except as to:

(A) rights of registration of transfer, substitutiand exchange of notes and Level 3's right obopliredemption,

(B) rights of holders to receive payment of Accdetalue of, premium, if any, and interest on théespbut not the Purchase Price referred to
under
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"--Covenants--Change of Control Triggering Eventiader "-- Limitation on Asset Dispositions", aady rights of the holders with respect
to that amount,

(C) the rights, obligations and immunities of thestee under the indenture, and
(D) certain other specified provisions in the intea,
or

(2) cease to be under any obligation to comply wéthous restrictive covenants, including thosecdbed under "-€ovenants," and terming
the operation of certain Events of Default, after irrevocable deposit by Level 3 with the trustedrust for the benefit of the holders of
notes, at any time prior to the maturity of theaspf:

(A) money in an amount,

(B) Government Securities which through the paynoéimterest and principal will provide, not latkian one day before the due date of
payment in respect of the notes, money in an amount

(C) a combination of money and Government Secstitie

sufficient to pay and discharge the Accreted Valijand premium, if any, on, and interest on, tbhees then outstanding on the dates on
which any of these payments are due in accordaitbettve terms of the indenture and of the notes.

This defeasance or covenant defeasance shall beedee occur only if specified conditions are geds including among other things,
delivery by Level 3 to the trustee of an OpiniorCafunsel acceptable to the trustee to the effett th

(1) the deposit, defeasance and discharge wilbbaateemed, or result in, a taxable event for le@erfal income tax purposes with respect to
the holders, and

(2) Level 3's deposit will not result in the trustating thereto or the trustee being subject guliaion under the Investment Company Act of
1940.

Governing Law
The indenture and the notes will be governed byatws of the State of New York, without referenagtinciples of conflicts of law.
The Trustee

IBJ Whitehall Bank & Trust Company is the trustewler the indenture. The address of the truste@més$ate Street, New York, New York
10004.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitieolder of Level 3, as such, shall have any ligbibr any obligations of Level 3 under t
notes or the indenture or for any
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claim based on, in respect of, or by reason ofh slndigations or their creation, solely by reasbitostatus as director, officer, employee,
incorporator or stockholder of Level 3. By accegtmnote each holder waives and releases allitiabil this kind. The waiver and release
part of the consideration for issuance of the ndtevertheless, the waiver may not be effectivwagre liabilities under the federal securities
laws, and the SEC has taken the view that thesstypwaivers are against public policy.

Transfer and Exchange

A holder may transfer or exchange notes in accarglavith the indenture. Level 3, the exchange agedtthe trustee may require a holder,
among other things, to furnish appropriate endoesgmand transfer documents, and Level 3 may reguiilder to pay any taxes and fees
required by law or permitted by the indenture.

Material U.S. Federal Income Tax Considerations

The following general discussion summarizes theenaltU.S. federal income tax consequences of xbbange of the original notes and the
holding and disposition of the new notes. This a$sion only deals with persons that hold the nasesapital assets within the meaning of
Section 1221 of the Internal Revenue Code, andpilvahased the original notes for cash at origsgle. This discussion does not addres
U.S. federal income tax consequences that mayl&eard to a particular holder subject to specetment under certain U.S. federal income
tax laws, such as dealers in securities or foreignency, banks, trusts, insurance companiesgxaxapt organizations, persons that hold r
as part of a straddle, hedge against currencyorisionstructive sale or conversion transactionsqes that have a functional currency other
than the U.S. dollar and investors in pass-thragfties.

This discussion is based on the Internal Revenukebe final, temporary and proposed Treasurylatigns promulgated under the Internal
Revenue Code, administrative pronouncements anciglidecisions, all as in effect on the date af irospectus and all of which are subject
to change, possibly with retroactive effect. Le¥ydlas not requested, and will not request, a rdtioigp the IRS with respect to any of the U
federal income tax consequences described below.rAsult, there can be no assurance that the IRBowvdisagree with or challenge any
the conclusions set forth in this prospectus.

This discussion does not discuss all of the fedaca@ime tax considerations that may be relevaatholder of notes. Prospective participants
in the exchange offer are urged to consult thein tax advisors with respect to the applicatiorh@irtparticular situations of U.S. federal
income tax laws, as well as the laws of any stat@| or foreign taxing jurisdiction.

U.S. Holders
The following discussion is limited to persons wdrovhich are U.S. holders. For these purposes, lbl8er means:
(1) an individual who is a citizen or resident loétU.S.;
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(2) a corporation or other entity taxable as a cmfion created or organized under the laws ofll& or any political subdivision of or in the
u.s,;

(3) an estate or trust the income of which is sttitje U.S. federal income tax regardless of itgsauor
(4) a person whose worldwide income or gain is tige subject to U.S. federal income tax on a mebine basis.

Original Issue Discount on the Notes. Because tiygnal notes were issued at a substantial discfront their stated principal amount, both
the original notes and the new notes will be te@®issued with OID for U.S. federal income tarppses. OID is the excess of:

(1) a note's stated redemption price at maturiggrov
(2) its issue price.

The stated redemption price at maturity of a netiaé sum of the principal amount payable at migtand all stated interest payments to be
made on the note. The issue price of a note ifirgterice at which a substantial amount of théesas sold to the public for cash, excluding
sales to bond houses, brokers or similar personsganizations acting in the capacity as undervgjtglacement agents or wholesalers.

A U.S. holder of a note is required to include GdDncome as ordinary interest as it accrues uademstant yield method in advance of
receipt of cash payments attributable to that ineomgardless of the U.S. holder's regular mettidaxoaccounting. A U.S. holder will not be
required to report separately as taxable incomgahdistributions of stated interest with respecanote. In general, the amount of OID
included in income by a U.S. holder of a note ssshm of the daily portions of OID for each dayidgrthe taxable year, or portion thereof,
on which the U.S. holder held the note. The dadstipn is determined by allocating the OID for acrual period equally to each day in that
accrual period. The accrual period for a note mapfany length and may vary in length over thentef the note. However, no accrual
period may exceed one year, and each scheduledepawiprincipal or interest must occur either loa tirst or final day of an accrual peric

The amount of OID attributable to an accrual pergodenerally equal to the product of the notejastdd issue price at the beginning of that
accrual period and its yield to maturity, i.e., thecount rate that, when applied to all paymentden the note, results in a present value equal
to the issue price. The adjusted issue price afta at the beginning of any accrual period is #seié¢ price of the note, plus the amount of
allocable to all prior accrual periods, minus theant of any prior payments in respect of the nioiduding payments of stated interest.
Under these rules, a U.S. holder generally mustidecin income an increasingly greater amount d @l each successive accrual period.

In determining the yield and maturity with respexthe notes, Level 3 will not be deemed to exeraisy call option on the notes. If Level 3
elects to commence the accrual of cash intereii@notes prior to December 1, 2003, the noteslmayeated solely for
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the purpose of applying the OID rules as if eacte meere retired and then reissued on the dateabf slection for an amount equal to its
adjusted issue price on that date.

Applicable High Yield Discount Obligation. The Olih any obligation that constitutes an AHYDO gerlgral not deductible until paid, and
deductions relating to certain portions of OID nimywholly disallowed. The new notes will constitdidYDOs because the original notes
provided initial holders with a yield to maturity excess of a specified amount. As a result, L8weill not be allowed a deduction for the
accrual of OID on the notes until such interestagially paid.

Sale, Exchange or Redemption of Notes. Upon thes sathange or redemption of a note, a U.S. hgdrerally will recognize taxable gain
or loss equal to the difference between:

(1) the amount realized on that disposition and
(2) the U.S. holder's adjusted tax basis in the.not

A U.S. holder's adjusted tax basis in a note gdigexd! equal the cost of the note increased by &liD included in income through the date
of disposition and decreased by any payments redam the note, including payments of stated istere

Any gain or loss recognized on the sale or exchafigenote generally will constitute capital gaimass and will constitute long-term capital
gain or loss if the underlying note has been hgld bJ.S. holder for more than 12 months as of tite df disposition. For noncorporate U.S.
holders, long-term capital gain generally will hibgect to U.S. federal income tax at a maximum oat20%.

Exchange Offer. The exchange of original notesyéw notes in the exchange offer will not constitutaxable event for U.S. federal income
tax purposes. As a result:

(1) a U.S. holder of notes will not recognize tderadmin or loss as a result of the exchange ofraigiotes for new notes in the exchange
offer;

(2) the holding period of the new notes will incdutthe holding period of the original notes surreadén exchange for the new notes; and

(3) a U.S. holder's adjusted tax basis in the neteswill be the same as the U.S. holder's adjuatefasis in the original notes surrendered
in exchange for the new notes.

Information Reporting and Backup Withholding. A momporate U.S. holder of notes may be subject t&dgawithholding at a 31% rate wi
respect to reportable payments, which include @stgincluding OID, or principal paid on or the gg@roceeds of a sale, exchange or
redemption of the notes. The payor of any repoetghlyments will be required to deduct and withtgiléto of such payments if:

(1) the payee fails to furnish a correct taxpagentification number to the payor in the prescribehner;
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(2) the IRS notifies the payor that the taxpayenidfication number furnished by the payee is inect,

(3) the payee has failed properly to report theigof reportable payments and the IRS has ndttfie payor that backup withholding is
required; or

(4) the payee fails to certify under penalties efjpry that such payee is not subject to backuphvailding.

If any one of these events occurs with respectlddsa holder of notes, Level 3 or its paying oresttvithholding agent will be required to
withhold 31% of any payments of principal, premiufrany, and interest, including OID, on a note.

Any amount withheld from a payment to a U.S. holdieder the backup withholding rules will be allowasda refund or credit against the
holder's U.S. federal income tax liability, so lomgthe required information is provided to the .IR&vel 3, its paying agent or other
withholding agent generally will report to a U.®lder of notes and to the IRS the amount of angntaple payments made in respect of the
notes for each calendar year and the amount ofitltkeld, if any, with respect to such payments/dle8 will report annually to the IRS and
to each holder the amount of OID accrued with resfzethe note for the calendar year.

Non-U.S. Holders
The following discussion is limited to the U.S. éedl income tax consequences relevant to a hofdenote that is not a U.S. holder.

Stated Interest and OID. Subject to the discussidrackup withholding below, payments of inter@stjuding OID, on a note to a non-U.S.
holder generally will not be subject to U.S. fedénaome or withholding tax, as long as:

(1) the holder does not actually or constructivelyn 10% or more of the total combined voting powieall classes of stock of Level 3 that
are entitled to vote;

(2) the holder is not:

(A) a controlled foreign corporation that is rethte Level 3 through stock ownership, or

(B) a bank receiving interest on a loan entered iimthe ordinary course of business;

(3) the interest is not effectively connected with conduct by the non- U.S. holder of a tradeusir®ss within the U.S.; and
(4) Level 3 or its paying agent receives:

(A) from the non-U.S. holder a properly completextr W-8 or substitute Form W-8 signed under peesiltif perjury, which provides the
non-U.S. holder's name and address and certife@ghb non-U.S. holder is not a U.S. person, or
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(B) from a security clearing organization, banlothrer financial institution that holds the notedhie ordinary course of its trade or business
on behalf of the non-U.S. holder certification ungenalties of perjury that a Form W-8 or substitiorm W-8 has been received by it or by
another such financial institution from the non-Lh8lder, and a copy of the Form W-8 or substifdem W-8 is furnished to the payor.

Recently adopted Treasury regulations regardingrinétion reporting and backup withholding unify rant certification procedures and
forms and clarify reliance standards and certdiesrwith respect to foreign partnerships. For eXantpese Treasury regulations require, in
the case of notes held by a foreign partnershii; th

(1) the certification described in clause (4) abbeegrovided by the partners rather than by theidorpartnership; and

(2) the partnership provide certain informatiorglirding a taxpayer identification number. A lookehgh rule applies in the case of tiered
partnerships. These regulations will become effedibr payments made after December 31, 1999, sutgieertain transition rules.

A non-U.S. holder that does not qualify for exemptfrom withholding under the second preceding gramah generally will be subject to
withholding of U.S. federal income tax at a 30%eratr lower applicable treaty rate, on paymentsteiest, including OID, on the notes.

If interest, including OID, on the notes is effgely connected with the conduct by a non-U.S. hotde trade or business within the U.S.,
such interest will be subject to U.S. federal inediaix on a net income basis at the rate applidadleS. persons generally, and, with respect
to corporate holders, may also be subject to a B@¥tch profits tax). If interest, including OID,d8bject to U.S. federal income tax on a net
income basis in accordance with these rules, thimpats will not be subject to U.S. withholding &xlong as the relevant non-U.S. holder
provides Level 3 or its paying agent with a propestecuted Form 4224. See the discussion aboveregtrd to the certification rules under
recently enacted Treasury regulations.

Non-U.S. holders should consult their own tax advisegarding any applicable income tax treaties, tvini@ay provide for a lower rate of
withholding tax, exemption from or reduction of bea profits tax, or other rules different from thatescribed above.

Sale, Exchange or Redemption of Notes. Subjedtaaliscussion of backup withholding, any gain eealiby a non-U.S. holder on the sale,
exchange or redemption of a note generally willm®subject to U.S. federal income tax, unless:

(1) the gain is effectively connected with the coctcby the non-U.S. holder of a trade or busina#isimvthe U.S.;

(2) the non-U.S. holder is an individual who isgamst in the U.S. for 183 days or more in the taxakelar of disposition and certain other
conditions are satisfied; or
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(3) the non-U.S. holder is subject to tax purstarnhe provisions of U.S. federal income tax lawlayable to certain expatriates.

Information Reporting and Backup Withholding. Le@ainust report annually to the IRS and to eachddh-holder the amount of any
interest paid and OID accrued on the notes in geah and the amount of tax withheld, if any, witspect to those payments. Copies of those
information returns also may be made availablegutite provisions of a specific treaty or agreemtenthe taxing authorities of the country

in which the non-U.S. holder resides.

Backup withholding and information reporting gerigravill not apply to interest, including OID, payents made to a non-U.S. holder in
respect of the notes if the non-U.S. holder furesshevel 3 or its paying agent with a properly exed certification on Form W-8 or
substitute Form W-8 signed under penalties of pggtating that the beneficial owner is not a Up&son and setting forth the non-U.S.
holder's name and address, as long as neither Beval its paying agent has actual knowledge tiehblder is a U.S. person or that the
conditions of an exemption are not in fact satéfi@ee the discussion above with regard to théication rules under recently enacted
Treasury regulations.

The payment of proceeds from a non-U.S. holdesgadiition of notes to or through the U.S. officean§ broker, domestic or foreign, will be
subject to information reporting and possible backithholding unless the holder certifies as taiv®-U.S. status under penalties of perjury
or otherwise establishes an exemption, as longeabroker does not have actual knowledge thatahdehis a U.S. person or that the
conditions of an exemption are not in fact satifithe payment of the proceeds from a non-U.S.arddlisposition of a note to or through a
non-U.S. office of either a U.S. broker or a noisLbroker that is a U.S.-related person will bgettito information reporting, but not
backup withholding, unless such broker has docuangmvidence in its files that the non-U.S. holdemot a U.S. person and the broker has
no knowledge to the contrary, or the non-U.S. hoddtablishes an exemption. For this purpose, atdl&ed person is:

(1) a controlled foreign corporation for U.S. fegldncome tax purposes; or

(2) a foreign person 50% or more of whose grossrrefrom all sources for the three-year period magaliith the close of its taxable year
preceding payment, or for such part of the peritad the broker has been in existence, is derivad #ctivities that are effectively connected
with the conduct of a U.S. trade or business. Neithformation reporting nor backup withholding M@pply to a payment of the proceeds
non-U.S. holder's disposition of notes by or thimaghon-U.S. office of a non-U.S. broker that isad).S. related person. See the discussion
above with regard to the certification rules uneently enacted Treasury regulations.

Any amounts withheld under the backup withholdinkps from a payment to a non- U.S. holder will bevaed as a refund or a credit against
the non-U.S. holder's U.S. federal income tax liighias long as the required procedures are fatidw
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Plan of Distribution

Each broker-dealer that receives new notes favits account in the exchange offer must acknowlékaeit will deliver a prospectus in
connection with any resale of those new notes.|&ter of transmittal that accompanies this prospmestates that by so acknowledging and
by delivering a prospectus, a broker-dealer witl lm deemed to admit that it is an underwriter inithe meaning of the Securities Act. A
participating broker-dealer may use this prospedtusonnection with resales of new notes receiweskchange for original notes where
those new notes were acquired by the broker-daalarresult of market-making activities or othading activities. Level 3 has agreed that,
starting on the date of this prospectus and enoiintpe close of business on the day that is 186 ftdlpwing the date of this prospectus, it
will make this prospectus available to any brokealdr for use in connection with any of those resal

Level 3 will not receive any proceeds from any sdlaew notes by broker- dealers. New notes reddiyebroker-dealers for their own
account in the exchange offer may be sold from tionme in one or more transactions. These salslm made in the over-the-counter
market, in negotiated transactions, through théingriof options on the new notes or a combinatibthese methods of resale, and may be at
market prices prevailing at the time of resalgrates related to the prevailing market pricesegatiated 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 met@s that were received by it for its
own account in the exchange offer and any brokeieaier that participates in a distribution of snefiv notes may be deemed to be an
underwriter within the meaning of the Securitieg.Atthis is the case, any profit of any such tesd new notes and any commissions or
concessions received by any of these persons mdgdraed to be underwriting compensation under ¢oar@ies Act. The letter of
transmittal states that by acknowledging that it eéliver and by delivering a prospectus, a brettealer will not be deemed to admit that
an underwriter within the meaning of the Securifies.

For a period of 180 days after the date of thispeatus, Level 3 will promptly send additional @pof this prospectus and any amendment
or supplement to this prospectus to any brokeredehht requests those documents in the letteanémittal. Level 3 has agreed to pay all
expenses incident to the exchange offer, othertt@expenses of counsel for the holders of thgir@i notes and commissions or
concessions of any brokers or dealers. Level 3t@soagreed to indemnify the holders of the origioeges, including any broker-dealers,
against various liabilities, including liabilitiesxder the Securities Act.

Legal Matters
Willkie Farr & Gallagher, New York, New York, wifpass upon the validity of the new notes offerethis prospectus for Level 3.

85



Experts

The consolidated financial statements of Level &n@mnications, Inc. as of December 31, 1998 anth®ear then ended, incorporated by
reference in this registration statement have leeited by Arthur Andersen LLP, independent puaticountants, as indicated in their reg
with respect thereto, and are included hereinlinanee upon the authority of said firm as expemtgiving said reports.

The consolidated balance sheet of Level 3 Commtiaits Inc. as of December 27, 1997, and the mtlsti@tements of earnings, cash flows,
comprehensive income, and changes in stockholelgudty for each of the two years in the period eéhbBecember 27, 1997, as well as the
consolidated balance sheets of RCN CorporatiorSartsidiaries as of December 31, 1997 and 1998rencktated statements of operations
cash flows, comprehensive income, and changesdkisblders' equity, for each of the three yeathéperiod ended December 31, 1998,
incorporated by reference in this registrationestegnt, have been incorporated herein in reliandb®@mneports of PricewaterhouseCoopers
LLP, independent accountants, given on the aughofithat firm as experts in accounting and auditin

Incorporation of Material Documents by Reference

The SEC allows us to incorporate by referencerfatination we file with it. This means that we aisclose important information to you
referring you to those documents. The informatimorporated by reference is an important partigfgthospectus, and information that we
file later with the SEC will automatically updatedasupersede this information. We are incorporatingeference our documents listed be
and any future filings we make with the SEC undect®n 13(a), 13(c), 14, or 15(d) of the Exchange @ior to the termination of this
offering.

(1) Annual report on Form 10-K for the fiscal yesded December 31, 1998; and
(2) Current reports on Forms 8-K, filed February P499 and March 5, 1999 and on Forms 8-K/A, fiietbruary 17, 1999.
You may request a copy of these filings at no dmsiyriting or telephoning us at the following adss:

Vice President, Investor Relations Level 3 Commations, Inc.
1450 Infinite Drive

Louisville, CO 80027

303-926-3000
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You should rely only on the information incorporitey reference or provided in this prospectus. \Akemot authorized anyone else to
provide you with different information. We are moaiking an offer of these securities in any staterefthe offer is not permitted. You should
not assume that the information in this prospeistagcurate as of any date other than the dateeofrdnt of those documents.
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We have not authorized any person to give you afgymation or to make any representations abougxcdange offer other than those
contained in this prospectus. If you are given iafigrmation or representations that are not disedi$s this prospectus, you must not rely on
that information or those representations. Thispeatus is not an offer to sell or a solicitatiérmo offer to buy any securities other than the
securities to which it relates. In addition, thisgpectus is not an offer to sell or the soliaitatof an offer to buy those securities in any
jurisdiction in which the offer or solicitation reot authorized, or in which the person making tfierar solicitation is not qualified to do s

or to any person to whom it is unlawful to makeoéfier or solicitation. The delivery of this prospas and any exchange made under this
prospectus do not, under any circumstances, maarthre has not been any change in the affaicewdl 3 since the date of this prospectus
or that information contained in this prospectusdgect as of any time subsequent to its date.

[LOGO]

Level 3 Communications, Inc.

10 1/2% Senior Discount Notes
Due 2008

Prospectus

, 1999



PART I
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation (the "DGCL") empowers a Delaware corporation geimnify any person who was or
is a party or is threatened to be made a partpydfareatened, pending or completed action, syitroceeding, whether civil, criminal,
administrative or investigative (other than anactdy or in the right of such corporation) by reasdthe 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 suporation as a director, officer, employee
or agent of another corporation or enterprise. Aomtion may, in advance of the final action of aivil, criminal, administrative or
investigative action, suit or proceeding, pay tkeemses (including attorneys' fees) incurred bydfiger, director, employee or agent in
defending such action, provided that the directasfficer undertakes to repay such amount if itllshiimately be determined that he or sh
not entitled to be indemnified by the corporatiércorporation may indemnify such person againseasgs (including attorneys' fees),
judgments, fines and amounts paid in settlementdgtand reasonably incurred by such person imeotion with such action, suit
proceeding if he or she acted in good faith ana inanner he or she reasonably believed to benotaspposed to the best interests of the
corporation, and, with respect to any criminal@ctdr proceeding, had no reasonable cause to bdiiswor her conduct was unlawful.

A Delaware corporation may indemnify officers ankdtors in an action by or in the right of the poration to procure a judgment in its

favor under the same conditions, except that nermdfication is permitted without judicial approvathe officer or director is adjudged to
liable to the corporation. Where an officer or dice is successful on the merits or otherwise éndbfense of any action referred to above, the
corporation must indemnify him or her against thpenses (including attorneys' fees) which he orestieally and reasonably incurred in
connection therewith. The indemnification providediot deemed to be exclusive of any other rightshich an officer or director may be
entitled under any corporation's by-law, agreemeste or otherwise.

In accordance with Section 145 of the DGCL, Artigleof the Company's Restated Certificate of Inawgtion (the "Certificate™) and the
Company's By- laws (the "By- laws") provide tha¢ thiompany shall indemnify each person who is oravadisector, officer or employee of
the Company (including the heirs, executors, adstriaiors or estate of such person) or is or wasrgeat the request of the Company as
director, officer or employee of another corponatipartnership, joint venture, trust or other gorise, to the fullest extent permitted under
subsections 145(a), (b), and (c) of the DGCL or sumcessor statute. The indemnification providethieyCertificate and the By-laws shall
not be deemed exclusive of any other rights to Whiay of those seeking indemnification or advanggrnéexpenses may be entitled under
any by-law, agreement, vote of stockholders ontlisested directors or otherwise, both as to adtidnis or her official capacity and as to
action in another capacity while holding such afiand shall continue as to a person who has céadeda director, officer, employee or
agent and shall inure to the benefit of the heixecutors and administrators of such a person.rsge(including attorneys' fees) incurred in
defending a civil, criminal, administrative or irstegative action, suit or proceeding upon recefgroundertaking by or on behalf of the
indemnified person to repay such amount if it shliimately be determined that he or she is natledtto be indemnified by the Company.
The Certificate further provides that a directotted Company shall not be personally liable toGoenpany or its stockholders for monetary
damages for breach of fiduciary duty as a dire@rcept for liability (i) for any breach of the dator's duty of loyalty to the Company or its
stockholders, (ii) for acts or omissions not in ddaith or which involve intentional misconductaknowing violation of law, (iii) under
Section 174 of the DGCL, or (iv) for any transacticom which the director derived an improper peeddenefit. If the DGCL is amended to
authorize corporate action further eliminatingiorifing the personal liability of directors, themetliability of a director of the Company shall
be eliminated or limited to the fullest extent péted by the DGCL as so amended.

The By-laws provide that the Company may purchaskenaaintain insurance on behalf of its directofficers, employees and agents against
any liabilities asserted against such personsarisiit of such capacities.
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Item 21. Exhibits and Financial Statement Schedules.

(a) Exhibits
Exhibit No. Description
4.1 --Indenture dated as of December 2, 199 8 between the Company and
IBJ Schroder Bank & Trust Company as t rustee relating to the 10
1/2% Senior Discount Notes Due 2008.*
4.2 --Registration Agreement dated November 24, 1998 between the

Company and the Initial Purchasers.*
5 --Opinion of Willkie Farr & Gallagher.

8 --Opinion of Willkie Farr & Gallagher w ith respect to certain tax
matters.

12 --Statement Regarding Computation of Ra tio of Earnings to Fixed
Charges.

23.1 --Consent of PricewaterhouseCoopers LLP
23.2 --Consent of PricewaterhouseCoopers LLP
23.3 --Consent of Arthur Andersen LLP.

23.4  --Consent of Willkie Farr & Gallagher ( included in their opinions
filed as Exhibits 5 and 8).

24 --Power of Attorney (included on the si gnature pages hereto).

25 --Statement on Form T-1 of Eligibility of Trustee.

99.1 --Form of Letter of Transmittal.

99.2  --Form of Notice of Guaranteed Delivery
99.3 --Form of Letter to Clients.

99.4 --Form of Letter to Nominees.

* Previously filed.
(b) Financial Statement Schedules:

All schedules have been omitted because they adrappdicable or not required or the required infation is included in the financial
statements or notes thereto, which are incorpotateein by reference.

[tem 22. Undertakings.

The undersigned registrant hereby undertakesftirgturposes of determining any liability under ®ecurities Act, each filing of the
registrant's annual report pursuant to section)#(aection 15(d) of the Exchange Act (and, wlaglicable, each filing of an employee
benefit plan's annual report pursuant to sectidd)1&f the Exchange Act) that is incorporated fgmence in the registration statement shall
be deemed to be a new registration statementngladithe securities offered therein, and the ofteof such securities at that time shall be
deemed to be the initial bona fide offering thereof

Insofar as indemnification for liabilities arisimmder the Securities Act may be permitted to dine;tofficers and controlling persons of
registrants pursuant to the provisions describetbutiem 20 above, or otherwise, the registrantidees advised that in the opinion of the
Securities and Exchange Commission, such indenatiific is against public policy as expressed inSbeurities Act and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than theyment by the registrant of expenses
incurred or paid by a director, officer or contiofj person of the registrant in the successfulrsdef any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the registrant will, unless in the
opinion of its counsel the matter has been selfjedontrolling precedent, submit to court of appraig jurisdiction the question whether si
indemnification by it is against public policy agpeessed in the Securities Act and will be govermgthe final adjudication of such issue.
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The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability unttee Securities Act of 1933, the information ondtfeom the form of prospectus filed as
of this registration statement in reliance uponeRLBOA and contained in a form of prospectus filgdhe registrant pursuant to Rule 424(b)
(1) or 497(h) under the Securities Act shall bende to be part of this registration statement abh®time it was declared effective.

(2) For the purpose of determining any liabilityden the Securities Act of 1933, each post-effecirmendment that contains a form of
prospectus shall be deemed to be a new registrst@@ment relating to the securities offered thewnd the offering of such securities at
time shall be deemed to be the initial bona fideraig thereof.

The undersigned registrant hereby undertakes ponesto requests for information that is incorpedalby reference into the prospectus
pursuant to Iltems 4, 10(b), 11, or 13 of this Fomithin one business day of receipt of such requast to send the incorporated documents
by first class mail or other equally prompt meartss includes information contained in documenedfisubsequent to the effective date of
the registration statement through the date ofareding to the request.

The undersigned registrant hereby undertakes tplyiby means of a post- effective amendment atirimfation concerning a transaction, and
the company being acquired involved therein, thag wot the subject of and included in this RedistnaStatement when it became effective.
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SIGNATURES

Pursuant to the requirements of the Securities thetRegistrant has duly caused this Registratiate®ent to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git9Ymaha, State of Nebraska, on the 2nd day oif A899.

Level 3 Communications, Inc.

/'s/ Thomas C. Stortz
By:

Narme: Thomas C. Stortz
Title: Senior Vice President and

Secretary

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed below by the following
persons, in the capacities and on the dates imticat
Name Title Date

Chairman of t he
* Board April 2, 1999

Walter Scott, Jr.

President, Ch ief
* Executive Of ficer  April 2, 1999
and Director

James Q. Crowe

Executive Vic e
* President, C hief April 2, 1999
Financial Of ficer
R. Douglas Bradbury and Director
(principal
financial of ficer)
Controller
* (principal April 2, 1999
accounting
Eric J. Mortensen officer)
Director , 1999
Philip B. Fletcher
Director
* April 2, 1999

William L. Grewcock
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Name Title Date

Director
* April 2, 1999
Richard R. Jaros
Director
* April 2, 1999
Robert E. Julian
Director
* April 2, 1999
David C. McCourt
Director
* April 2, 1999

Kenneth E. Stinson

Director
* April 2, 1999

Michael B. Yanney

Neil J. Eckstein, by signing his name below, sitins document on behalf of each of the al-named persons specified by an asterisk (*),
pursuant to a power of attorney duly executed loh qersons, filed with the Securities and Excha@gemission in the Registrant's
Registration Statement on February 3, 1999.

/sl Neil J. Eckstein Attorney-in-fact

Nei |l J. Eckstein
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EXHIBIT 5

[LETTERHEAD OF
WILLKIE FARR & GALLAGHER]

April 2, 1999

Level 3 Communications, Inc.
3555 Farnam Street
Omaha, Nebraska 68131

Re: Registration Statement on Form S-4
File No. 33371687
Ladies and Gentlemen:

We are counsel for Level 3 Communications, In®getaware corporation (the "Company"), and havedhatesuch in connection with varic
legal matters relating to the filing of a RegistvatStatement on Form S-4 (File No. 333- 71687@ (fRegistration Statement") under the
Securities Act of 1933, as amended (the "Secumitit¥), covering up to $833,815,000 aggregate mpimlcamount at maturity of outstanding
10-1/2% Senior Discount Notes Due 2008 (the "Neuwelt) offered in exchange for up to $833,815,00§regate principal amount at
maturity of outstanding 10-1/2% Senior Discount&obue 2008, originally issued and sold in reliamgen an exemption from registration
under the Securities Act (the "Original Notes").

The Original Notes were issued under, and the Netedare to be issued under, an indenture (thehkude"), dated as of December 2, 1!
entered into between the Company, as issuer, ah@tBroder Bank & Trust Company, as trustee (tmast€e"). The exchange will be made
pursuant to an exchange offer contemplated by #gdRation Statement (the "Exchange Offer”). Gaized terms used but not otherwise
defined herein shall have the meanings assign#tkto in the prospectus included in the Registrafitiement



Level 3 Communications
April 2, 1999
Page 2

In so acting, we have examined originals or copiegjfied or otherwise, identified to our satigfan, of the Restated Certificate of
Incorporation and By-Laws of the Company and sumtudhents, corporate records, certificates or attetruments as in our judgment were
necessary or appropriate to enable us to renderpinéons expressed below. As to certain factuatens, we have relied upon certificates of
public officials, certificates and statements (irihg representations and warranties as to fatfeh in any of the documents referred to
herein) of officers of the Company, and such ott@uments as we have deemed necessary or appedpridgliis opinion. In such
examinations, we have assumed the accuracy obalirdents and information furnished to us, the geaness of all documents submitted to
us as originals and the conformity to originalathfdocuments submitted to us as certified, conarar photostatic copies thereof, as well as
the genuineness of all signatures on all such deatsn

Based on the foregoing, we are of the opinion that:

1. The execution and delivery of the Indenturetheen duly authorized by the Company, and the Inglerttonstitutes a legal, valid and
binding obligation enforceable against the Compargccordance with the terms thereof, except insadaenforceability thereof may be
limited by

(a) usury, bankruptcy, insolvency, reorganizatimoyratorium or other similar laws affecting cred#aights generally, or (b) general
principles of equity.

2. The New Notes have been duly authorized by tagany and, when duly executed by the proper affioéthe Company, duly
authenticated by the Trustee and issued by the @oynip accordance with the terms of the Indentacethe Exchange Offer, will constitute
legal, valid and binding obligations of the Compaill be entitled to the benefits of the Indentared will be enforceable against the
Company in accordance with their terms, exceptfarsas enforceability thereof may be limited by ayry, bankruptcy, insolvency,
reorganization, moratorium or other similar lawieefing creditors' rights generally, or (b) gengmahciples of equity.

This opinion is limited to the matters stated hei@id no opinion is implied or may be inferred ey the matters expressly stated. We call to
your attention that we do not express an opinioto asatters arising under the laws of any jurisdictother than the laws of the State of N
York, the Delaware General Corporation Law andRéderal laws of the United States.

We hereby consent to being named as counsel fa€¢dhgpany in the Registration Statement and undaecaiption "Legal Matters" in the
prospectus included in the Registration Statemeatta the filing of this opinion as an exhibit teetRegistration Statement.

Very truly yours,

/sl WLLKIE FARR & GALLAGHER



EXHIBIT 8
[LETTERHEAD OF WILLKIE FARR & GALLAGHER]
April 2, 1999

Level 3 Communications, Inc.
3555 Farnam Street
Omaha, Nebraska 68131

Re: Registration Statement on Form S-4
File No. 33371687

Ladies and Gentlemen:

We are counsel to Level 3 Communications, Inc.gla®are corporation (the "Company"), and have aagesluch in connection with the
filing of a Registration Statement on Form S-4€Milo. 333-71687) (the "Registration Statement")auride Securities Act of 1933, as
amended (the "Securities Act"), covering up to $833,000 aggregate principal amount at maturityf/2% Senior Discount Notes Due
2008 (the "New Notes") offered in exchange for a$833,815,000 aggregate principal amount at mgtafioutstanding 10-1/2% Senior
Discount Notes Due 2008 originally issued and $ole:liance upon an exemption from registrationanttie Securities Act (the "Original
Notes"). In that connection, we have prepared ¢otian entitled "Material U.S. Federal Income Tan€iderations” contained in tl
Registration Statement.

Our opinion is based on the provisions of the imiéRevenue Code of 1986, as amended, regulatimoesr such Code, judicial authority and
current administrative rulings and practice, albathe date of this letter, and all of which médaange at any time.

Based on the foregoing, it is our opinion thattasesl in the above-referenced section of the Ragish Statement, the exchange of Original
Notes for New Notes by holders will not be a taradskchange for U.S. federal income tax purposeshalders should not recognize &
taxable gain or loss or any interest income asaltref such exchange.

We hereby consent to the use of this opinion astib@® to the Registration Statement and relatespectus filed with the Securities and
Exchange Commission and to the reference to usruhdeaption "Legal Matters" therein.

Very truly yours,

/sl WLLKIE FARR & GALLAGHER



EXHIBIT 12
STATEMENT REGARDING COMPUTATION OF RATIO OF EARNINGSTO FIXED CHARGES
LEVEL 3COMMUNICATIONS, INC.

Fiscal Year Ended

19 98 1997 1996 1995 1994
$ in millions, except for
ratios)
Earnings (Loss) from Continuing Operations
Before TaxXes.......ccocveevuveevveesveeene, $( 22)$ 70$116 $ (4) $(33)
Interest on Debt, Net of Capitalized
INterest.......cccovvivveeeiiiiene s 1 33 15 33 52 77
Interest Expense Portion of Rental Expense.... 6 - 1- 1




EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference inRbgistration Statement of Level 3 Communicatidns, on Form S-4 of our report dated
March 30, 1998, on our audits of the consolidatedrfcial statements of Level 3 Communications, (faxmerly Peter Kiewit Sons', Inc.) as
of December 27, 1997 and for each of the two yesatise period ended December 27, 1997 which rapancluded in the 1998 Annual
Report on Form 10-K of Level 3 Communications, M also consent to the reference to our Firm utidecaption "Experts."

PricewaterhouseCoopersLLP

/sl Pricewat erhouseCoopers LLP

QOraha, Nebraska

April 2, 1999



EXHIBIT 23.2
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference inRbgistration Statement of Level 3 Communicatidns, on Form S-4 of our report dated
March 8, 1999, except for Note 20 as to which thee ds March 18, 1999, on our audits of the codstdid financial statements and financial
statement schedules of RCN Corporation and Submdias of December 31, 1998 and 1997, and foyehes ended December 31, 1998,

1997 and 1996, which report is incorporated byrefee in the 1998 Annual Report on Form 10-K oféle8Communications, Inc. We also
consent to the reference to our firm under theicapExperts."

PricewaterhouseCoopersLLP

/sl Pricewat erhouseCoopers LLP

Phi | adel phi a, Pennsyl vani a

April 2, 1999



EXHIBIT 23.3
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cansehe incorporation by reference in this Registm Statement on Form S-4 of our
report dated March 29, 1999 on the consolidateghfifal statements of Level 3 Communications, IsmfaDecember 31, 1998 and for the

year then ended included in Level 3 Communicatitms;s Form 1-K for the year ended December 31, 1998 and te#drences to our Fir
included in this Registration Statement.

Arthur Andersen LLP

/sl Arthur Andersen LLP

Denver, Col orado

April 2, 1999



Exhibit 25

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D. C. 20549 FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT ASTRUSTEE

CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)

IBJWHITEHALL BANK & TRUST COMPANY
(Exact name of trustee as specified in its charter)

New York 13-6022258
(Jurisdiction of incorporation ( I.R.S. employer
or organization if not a U.S. national bank) id entification No.)
One State Street, New York, New York 10004
(Address of principal executive offices) (Zip code)

LUISPEREZ, ASSISTANT VICE PRESIDENT
IBJWHITEHALL BANK & TRUST COMPANY
One State Street
New York, New York 10004
(212) 858-2000
(Name, address and telephone number of agentifdceg

LEVEL 3COMMUNICATIONS, INC.
(Exact name of Registrant as specified in its @nart

Delaware 47-0210602
(State or other jurisdiction of (I .R.S. employer
incorporation or organization) ide ntification No.)

3555 Farnam Street
Omabha, Nebraska 68131
(Address of principal executive offices) (Zip code)

$833,815,000 Aggregate Principal Amount at MatuoitylO 1/2% Senior Discount Notes Due 2008

(Title of indenture securitie:



Item 1. General information
Furnish the following information as to the trustee
(a) Name and address of each examining or supegvésithority to which it is subject.

New York State Banking Department Two Rector St
New York, New York

Federal Deposit Insurance Corporation Washingto@, D

Federal Reserve Bank of New York Second District,
33 Liberty Street
New York, New York

(b) Whether it is authorized to exercise corpotaist powers.

Yes

Item 2. Affiliations with the Obligor.

If the obligor is an affiliate of the trustee, debe each such affiliation.

The obligor is not an affiliate of the trustee.

Item 13. Defaults by the Obligor.

(a) State whether there is or has been a defathitrespect to the securities under this indenttxelain the nature of any such default.

None



(b) If the trustee is a trustee under another inderunder which any other securities, or certiéiseof interest or participation in any other
securities, of the obligors are outstanding, drustee for more than one outstanding series afrgexs under the indenture, state whether
there has been a default under any such indentwgeries, identify the indenture or series affected explain the nature of any such default.

None
Item 16. List of exhibits.
List below all exhibits filed as part of this statent of eligibility.

*1. A copy of the Charter of IBJ Whitehall Bank &ust Company as amended to date. (See Exhibit Fotm T-1, Securities and Exchange
Commission File No 22-18460 and Exhibit 25.1 torirdr-1, Securities and Exchange Commission File388-46849).

*2. A copy of the Certificate of Authority of theustee to Commence Business (Included in Exhibibdve).

*3. A copy of the Authorization of the trustee txeecise corporate trust powers, as amended to(8ateExhibit 4 to Form T; Securities an
Exchange Commission File No. 22-19146).

*4. A copy of the existing By-Laws of the trustees, amended to date (See Exhibit 25.1 to Form Tedui@ies and Exchange Commission
File No. 333-46849).

5. Not Applicable

6. The consent of United States institutional gasequired by
Section 321(b) of the Act.

7. A copy of the latest report of condition of thaestee published pursuant to law or the requireésmehits supervising or examining author

* The Exhibits thus designated are incorporateeindsy reference as exhibits hereto. Followingdbscription of such Exhibits is a refere!
to the copy of the Exhibit heretofore filed wittetBecurities and Exchange Commission, to whictethave been no amendments or char
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NOTE

In answering any item in this Statement of Eligtpilvhich relates to matters peculiarly within tkieowledge of the obligor and its directors
or officers, the trustee has relied upon informrafiernished to it by the obligor.

Inasmuch as this Form T-1 is filed prior to theeatminment by the trustee of all facts on whicbhase responsive answers to ltem 2, the
answer to said Item is based on incomplete infaonat

Item 2, may, however, be consider ed as correct unless amended by an
amendment to this Form T-1.

Pursuant to General Instruction B, the trusteerbggonded to Items 1, 2 and 16 of this form sindbé best knowledge of the trustee as
indicated in Item 13, the obligor is not in defawtider any indenture under which the applicantistée.
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SIGNATURE

Pursuant to the requirements of the Trust Indenfuteof 1939, the trustee, IBJ Whitehall Bank & $tiCompany, a corporation organized
and existing under the laws of the State of NewkYbas duly caused this statement of eligibilitgj8alification to be signed on its behalf by
the undersigned, thereunto duly authorized, athéCity of New York, and State of New York, on @®th day of March, 1999.

IBJWHITEHALL BANK & TRUST COMPANY

By: /sl Luis Perez

Luis Perez
Assi stant Vice President



Exhibit 6
CONSENT OF TRUSTEE

Pursuant to the requirements of Section 321(bh@fTrust Indenture Act of 1939, as amended, in ection with the issuance by Level 3
Communications, Inc., of $833,815,000 aggregateciral amount at maturity of 10 1/2% Senior DisdoNaotes Due 2008, we hereby
consent that reports of examinations by FederateSTerritorial, or District authorities may berfished by such authorities to the Securities
and Exchange Commission upon request therefor.

IBJWHITEHALL BANK & TRUST COMPANY

By: /sl Luis Perez

Luis Perez
Assi stant Vice President

Dated: March 29, 1999



EXHIBIT 7

CONSOLIDATED REPORT OF CONDITION OF
IBJ SCHRODER BANK & TRUST COMPANY
of New York, New York

And Foreign and Domestic Subsidiaries

Report as of December 31, 1998

Dollar Amou nts
ASSETS in Thousan ds
1. Cash and balance due from depository institutio ns:
a. Non-interest-bearing balances and currency and CoiN.......cccevviieiiiees $ 26,852
b. Interest-bearing balanCes.......ccccccccee. e $ 17,489
2. Securities:
a. Held-to-maturity SECUNtIES......ccccceeee. e $ -0
b. Available-for-sale securities............. L $ 207,069
3. Federal funds sold and securities purchased und er
agreements to resell in domestic offices of the bank
and of its Edge and Agreement subsidiaries and in IBFs
Federal Funds sold and Securities purchased und er agreements to resell............. $ 80,389

4. Loans and lease financing receivables:
a. Loans and leases, net of unearned income... L $2,033,599
b. LESS: Allowance for loan and lease losses.. . $ 62,853
c. LESS: Allocated transfer risk reserve...... $ -0

d. Loans and leases, net of unearned income, a llowance, and reserve............... $1,970,746
5. Trading assets held in trading accounts........ . e $ 848
6. Premises and fixed assets (including capitalize d [eases)......ccccceevereninenns $ 1,583
7. Otherreal estate OWNed.........cccccceeeeeee. $ -0-
8. Investments in unconsolidated subsidiaries and associated companies................ $ -O-
9. Customers' liability to this bank on acceptance s outstanding..........ccceeeevnnee $ 340
10. Intangible @SSetS.....ccooeiviiiiiienceeee e $ 11,840
11. Other @SSetS..ccovviiciiiiiciiiiniieieee e $ 66,691

12. TOTAL ASSETS.....ccooiiiiiiiiciiiieeees

.................................... $2,383,847



LIABILITIES

13. Deposits:
a. In domestic offices........cccvvvvrenrn...

(1) Noninterest-bearing..........ccccccce.....
(2) Interest.......ccoeovvviviiiviiiiiennns

b. In foreign offices, Edge and Agreement subs

(1) Noninterest-bearing.
(2) Interest-bearing .........cccccoeuveennn.

14. Federal funds purchased and securities sold und
agreements to repurchase in domestic offices of

of its Edge and Agreement subsidiaries, and in

Federal Funds purchased and Securities sold und

15. a. Demand notes issued to the U.S. Treasury....

b. Trading Liabilities............ccccccevunns

16. Other borrowed money:
a. With a remaining maturity of one year or les
b. With a remaining maturity of more than one y
c. With a remaining maturity of more than three

17. Not applicable.

18. Bank's liability on acceptances executed and ou

19. Subordinated notes and debentures..............
20. Other liabilities............cccccvvvvienennns
21. TOTAL LIABILITIES......ccccvieeeeiiiieee,

22. Limited-life preferred stock and related surplu

EQUITY CAPITA
23. Perpetual preferred stock and related surplus..

24. CommonN StOCK.......ccuvveeeireieeeriineennn
25. Surplus (exclude all surplus related to preferr
26. a. Undivided profits and capital reserves......

b. Net unrealized gains (losses) on available-f

27. Cumulative foreign currency translation adjustm

28. TOTAL EQUITY CAPITAL......ociviiiiiiiiin.

29. TOTAL LIABILITIES AND EQUITY CAPITAL...........

.................................... $ 804,562
........................ $ 168,822
........................ $ 635,740
idiaries, and IBFs.................. $ 885,076

$ 16,554

$ 868,522
er
the bank and
IBFs:
er agreements to repurchase......... $ 225,000
.................................... $ 674
.................................... $ 560
Sttt $ 38,002

$ 1,375

$ 1,550

tstanding.........ccccoevveeennnne $ 340
.................................... $ 100,000
.................................... $ 74,502
.................................... $2,131,641
Sttt e $ N/A
L
.................................... $ -0
.................................... $ 28,958
ed StoCK)......coviiiiieiiieans $ 210,319
.................................... $ 11,655
or-sale securities.................. $ 1,274
ENES..eiiiiieeee e $ -0
.................................... $ 252,206
.................................... $2,383,847



EXHIBIT 99.1

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., EASTERN STANDARD TIME, ON
, 1999 UNLESS EXTENDED (THE "EXPIRATION DATE"). TENDERSMAY BE WITHDRAWN

PRIOR TO 5:00 P.M., EASTERN STANDARD TIME, ON THE EXPIRATION DATE.

LEVEL 3COMMUNICATIONS, INC.
3555 Farnam Street
Omaha, Nebraska 68131

LETTER OF TRANSMITTAL
For 10 1/2% Senior Discount Notes Due 2008

Exchange Agent:

IBJ Whitehall Bank & Trust Company
(formerly known as IBJ Schroder Bank & Trust Comgan

By Facsimile:
(212) 858-2611

Confirm by telephone:
(212) 858-2103

By Registered or Certified Mail:
IBJ Whitehall Bank & Trust Company
P.O. Box 84
Bowling Green Station
New York, New York 10274-0084

Attention: Reorganization Operations Department

By Overnight Courier or By Hand:

IBJ Whitehall Bank & Trust Company
One State Street
New York, New York 10004

Attention: Securities Processing Window Subcellae@SC-1)
Delivery of this instrument to an address othenths set forth above does not constitute a valisatg.

PLEASE READ THE ENTIRE LETTER OF TRANSMITTAL, INCLUDING
THE INSTRUCTIONSTO THISLETTER, CAREFULLY
BEFORE CHECKING ANY BOX BELOW

Capitalized terms used in this Letter and not defiherein shall have the respective meanings asttiothem in the Prospectus.

List in Box 1 below the Original Notes of which yate the holder. If the space provided in Box ihéglequate, list the certificate numbers
and principal amount at maturity of Original Notasa separate signed schedule and affix that shealthis Letter



BOX 1

TO BE COMPLETED BY ALL TENDERING HOLDERS

Name(s) and

Address(es)
of
Registered Principa I Amount
Holder(s) Principal Amount at Mat urity
(Please at Maturity  of Ori ginal
fillin if Certificate of Original Not es
blank) Number(s)(1) Notes Tender ed(2)
Totals:

(1)Need not be completed if Original Notes are eendered by book-entry transfer.
(2) Unless otherwise indicated, the entire princggaount at maturity of Original Notes represertigd certificate or Book-Entry
Confirmation delivered to the Exchange Agent wéldeemed to have been tendered.

The undersigned acknowledges receipt of the Prospeated , 1999 (the "Prospectus”) of Level 3 Caminations, Inc., a Delaware
corporation (the "Company"), and this Letter of Asmittal for 10 1/2% Senior Discount Notes Due 2@®8ch may be amended from time
time (this "Letter"), which together constitute tBempany's offer (the "Exchange Offer") to excharigeeach $1,000 in principal amount at
maturity of its outstanding 10 1/2% Senior DiscoNites Due 2008 issued and sold in a transactiempkfrom registration under the
Securities Act of 1933, as amended (the "Originatle"), $1,000 in principal amount at maturity 6f12% Senior Discount Notes Due 2(
(the "New Notes").

The undersigned has completed, executed and dedivkis Letter to indicate the action he or shérdgso take with respect to the Exchange
Offer.

All holders of Original Notes who wish to tendeeithOriginal Notes must, prior to the Expirationt®a(1) complete, sign, date and mail or
otherwise deliver this Letter to the Exchange Aganperson or to the address set forth abovej2ntnder his or her Original Notes or, if a
tender of Original Notes is to be made by bookyetransfer to the account maintained by the Exchafgent at The Depository Trust
Company (the "Book-Entry Transfer Facility"), canfi such book-entry transfer (a "Book-Entry Confitima"), in each case in accordance
with the procedures for tendering described inltiséructions to this Letter. Holders of Original fde whose certificates are not immediately
available, or who are unable to deliver their iedtes or Book-Entry Confirmation and all othercdments required by this Letter to be
delivered to the Exchange Agent on or prior toEgiration Date, must tender their Original Notes@ding to the guaranteed delivery
procedures set forth under the caption "The Exch&ifer -- How to Tender" in the Prospectus. (Sesrluction 1).

The Instructions included with this Letter mustfobkkowed in their entirety. Questions and requéstsassistance or for additional copies of
the Prospectus or this Letter may be directededetkchange Agent, at the address listed abovego€ompany, 1450 Infinite Drive,
Louisville, Colorado 80027, Attention: Vice Pregidelnvestor Relations (telephone (303) 926-3000).

Ladies and Gentlemen:

Upon the terms and subject to the conditions ofBkehange Offer, the undersigned tenders to thepgaosnthe principal amount at maturity
of Original Notes indicated above. Subject to, affdctive upon, the acceptance for exchange ofOttiginal Notes tendered with this Letter,
the undersigned exchanges, assigns and transfensupon the order of, the Company all rightetaind 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 Company) wipect to the tendered
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Original Notes, with full power of substitution,:t@) deliver certificates for such Original Notés) deliver Original Notes and all
accompanying evidence of transfer and authentioityr upon the order of the Company upon receighkyExchange Agent, as the
undersigned's agent, of the New Notes to whichutidersigned is entitled upon the acceptance bZtmepany of the Original Notes tende
under the Exchange Offer; and (c) receive all benahd otherwise exercise all rights of benefioi@hership of the Original Notes, all in
accordance with the terms of the Exchange Offee. @dwer of attorney granted in this paragraph sfeatleemed irrevocable and coupled
with an interest.

The undersigned hereby represents and warrantheratshe has full power and authority to teneechange, assign and transfer the Ori
Notes tendered hereby and that the Company williseggood and unencumbered title thereto, freectaat of all liens, restrictions, charc
and encumbrances and not subject to any adveiise dlhe undersigned will, upon request, executedaiver any additional documents
deemed by the Company to be necessary or destmbtanplete the assignment and transfer of theixligNotes tendered.

The undersigned agrees that acceptance of anyregh@eiginal Notes by the Company and the issuanh®ew Notes in exchange therefor
shall constitute performance in full by the Compalits obligations under the registration agreemeated November 24, 1998, that the
Company entered into with the initial purchaserthefOriginal Notes (the "Registration Agreemeatijl that, upon the issuance of the New
Notes, the Company will have no further obligationdiabilities under the Registration Agreemento@pt in certain limited circumstance

By tendering Original Notes, the undersigned desif

(a) that it is not an "affiliate” of the Companytlin the meaning of Rule 405 under the Securities #hat it is not a broker-dealer that owns
Original Notes acquired directly from the Compamyan affiliate of the Company, that it is acquiritng New Notes in the ordinary course of
the undersigned's business and that the undersigmed engaged in, and does not intend to engagedistribution of New Notes or (b) that
it is an "affiliate" (as so defined) of the Compamyof the initial purchasers in the offering oétBriginal Notes, and that it will comply with
the registration and prospectus delivery requirdmehthe Securities Act to the extent applicablé.t

The undersigned acknowledges that, if it is a bralealer that will receive New Notes for its owrtaant in exchange for Original Notes that
were acquired as a result of market-making actigitir other trading activities, it will deliver aogpectus in connection with any resale of
such New Notes. By so acknowledging and by delinged prospectus, a broker-dealer will not be deeimadimit that it is an "underwriter"
within the meaning of the Securities Act.

The undersigned understands that the Company neaptihe undersigned's tender by delivering writtetice of acceptance to the Excha
Agent, at which time the undersigned's right tchaibw such tender will terminate.

All authority conferred or agreed to be conferrgdhis Letter shall survive the death or incapaoftyhe undersigned, and every obligation of
the undersigned under this Letter shall be bindipgn the undersigned's heirs, personal represesgaguccessors and assigns. Tenders may
be withdrawn only in accordance with the procedsetdorth in the Instructions contained in thigtee

Unless otherwise indicated under "Special Delivestructions” below, the Exchange Agent will delidew Notes (and, if applicable, a
certificate for any Original Notes not tendered tmpresented by a certificate also encompassirgjr@tiNotes which are tendered) to the
undersigned at the address set forth in Box 1.

The undersigned acknowledges that the Exchange féeibject to the more detailed terms set fortthé Prospectus and, in case of any
conflict between the terms of the Prospectus aisd_itter, the Prospectus shall prevail.
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[ JCHECK HERE IF TENDERED ORIGINAL NOTESARE BEING DELIVERED BY BOOK-ENTRY TRANSFER MADE TO
THE ACCOUNT MAINTAINED BY THE EXCHANGE AGENT WITH THE BOOK- ENTRY TRANSFER FACILITY AND
COMPLETE THE FOLLOWING:

Name of Tendering Institution: Account Num
Transaction Code Numt

[_(JCHECK HERE IF TENDERED ORIGINAL NOTESARE BEING DELIVERED PURSUANT TO A NOTICE OF
GUARANTEED DELIVERY PREVIOUSLY SENT TO THE EXCHANGE AGENT AND COMPLETE THE FOLLOWING:

Name(s) of Registered Owner(s): Date of Execution oitHatf Guarantee
Delivery: Window Tickatier (if available): Name of
Institution which Guaranteed Delivery:

[_(JCHECK HERE IF YOU ARE A BROKER-DEALER AND WISH TO RECEIVE 10 ADDITIONAL COPIESOF THE
PROSPECTUS AND 10 COPIESOF ANY AMENDMENTSOR SUPPLEMENTSTHERETO.

Name: Addre




PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY
BOX 2

PLEASE SIGN HERE WHETHER OR NOT ORIGINAL NOTES ARE BEING
PHYSICALLY TENDERED HEREBY

X _
X
Signature(s) of Owner(s) Date
or Authorized Signatory

Area Code and Telephone Number:

This box must be signed by registered holder(riginal Notes as their name(s) appear(s) on azaté(s) for Original Notes, or by person
(s) authorized to become registered holder(s) lopem®ment and documents transmitted with this Ldftsignature is by a trustee, executor,

administrator, guardian, officer or other persotinacin a fiduciary or representative capacity,fsperson must set forth his or her full title
below. (See Instruction 3)

Name(s)

(Please Print)

Capacity

Address

(Include Zip Code)

Signature(s) Guaranteed
(If required by

by an Eligible Institut{Authorized Signature)
Instruction 3)

(Title)

(Name of Firm)
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BOX 3

TO BE COMPLETED BY ALL TENDERING HOLDERS

PAYOR'S NAME: IBJ Whitehall Bank & Trust Company

Part 1--PLEASE PROVIDE YOUR TIN
INTHE BOX AT RIGHT AND
CERTIFY BY SIGNING AND DATING
BELOW.

SUBSTITUTE
Form W-9
Department of the
Treasury Internal
Revenue Service  allinterest [ ]
or dividends, or (2) the In
Payor's Request

for withholding, or (3) you are
Taxpayer withholding.
Identification

Number (TIN)

Part 2--Check the box if yo
withholding because (1) you

the Internal Revenue Servic
back-up withholding as a re

notified you that you are n

Social Security
Number
or Employer
Identification Number

u are NOT subject to back-up
have not been notified by

e that you are subject to

sult of failure to report

ternal Revenue Service has
o longer subject to back-up
exempt from back-up

CERTIFICATION--UNDER THE PENALT IES OF Part 3
PERJURY, | CERTIFY THAT THE INF ORMATION Check if
PROVIDED ON THIS FORM IS TRUE, CORRECT Awaiting TIN
AND COMPLETE.
SIGNATURE DATE ]
BOX 4 BOX 5
SPECIAL ISSUANCE INSTRUCTIONS SPECIA L DELIVERY INSTRUCTIONS
(See Instructions 3 and 4) (See Instructions 3 and 4)
(See Instructions 3 and 4) (See Instructions 3 and 4)
To be completed ONLY if To be co mpleted ONLY if
certificates for Original Notes in certific ates for Original Notes in
a principal amount at maturity not a princi pal amount at maturity not
exchanged, or New Notes, are to be exchange d, or New Notes, are to be
issued in the name of someone sent to someone other than the
other than the person whose person w hose signature appears in
signature appears in Box 2, or if Box 2 or to an address other than
Original Notes delivered by book- that sho wn in Box 1.
entry transfer which are not
accepted for exchange are to be Deliver:
returned by credit to an account
maintained at the Book-Entry (check a ppropriate boxes)
Transfer Facility other than the
account indicated above. ] Original Notes not

Issue and deliver:

(check appropriate boxes)

Name _
] Original Notes not
tendered
Address
] New Notes, to:
Name

(Please Print)

tendered

New Notes, to:

(Please Print)




Number:

Address

Please complete the Substitute
Form W-9 at Box 3

Tax I.D. or Social Security




INSTRUCTIONS

FORMING PART OF THE TERMSAND
CONDITIONS OF THE EXCHANGE OFFER

1. Delivery of this Letter and Certificates. Cadiftes for Original Notes or a Book-Entry Confirtioat as the case may be, as well as a
properly completed and duly executed copy of thattdr and any other documents required by thiekLettust be received by the Exchange
Agent at one of its addresses set forth hereinrdrefore the Expiration Date. The method of delpvefrthis Letter, certificates for Original
Notes or a Boc-Entry Confirmation, as the case may be, and ahgratquired documents is at the election andafiske tendering holder,
but except as otherwise provided below, the defivéll be deemed made when actually received bygkehange Agent. If delivery is by
mail, the use of registered mail with return retegmuested, properly insured, is suggested.

Holders whose Original Notes are not immediatelgilable or who cannot deliver their Original Notesa Book-Entry Confirmation, as the
case may be, and all other required documentst&xichange Agent on or before the Expiration Daag tander their Original Notes
pursuant to the guaranteed delivery procedurefodhtin the Prospectus. Pursuant to such procedure

(i) tender must be made by or through a firm tkat member of a recognized signature guaranteellinadarogram within the meaning of
Rule 17A(d)-15 under the Securities Exchange Adt3#4 (an "Eligible Institution"); (ii) prior to #hExpiration Date, the Exchange Agent
must have received from the Eligible Institutiopraperly completed and duly executed Notice of Gnteed Delivery (by telegram, telex,
facsimile transmission, mail or hand delivery) ¢g}ting forth the name and address of the holterdéscription of the Original Notes and
principal amount at maturity of Original Notes tened, (y) stating that the tender is being madeetheand (z) guaranteeing that, within tr
New York Stock Exchange trading days after the da&xecution of such Notice of Guaranteed Deliyéns Letter together with tt
certificates representing the Original Notes om@IBEntry Confirmation, as the case may be, andadingr documents required by this Letter
will be deposited by the Eligible Institution withe Exchange Agent; and (iii) the certificatesditendered Original Notes or a Book-Entry
Confirmation, as the case may be, as well as lairalocuments required by this Letter, must beivedeby the Exchange Agent within three
New York Stock Exchange trading days after the daexecution of such Notice of Guaranteed Deliyatyas provided in the Prospec
under the caption "The Exchange Offer--How to Teride

All questions as to the validity, form, eligibilifjncluding time of receipt), acceptance and witlvel of tendered Original Notes will be
determined by the Company, whose determinationheilfinal and binding. The Company reserves thelatesright to reject any or all
tenders that are not in proper form or the accegtah which, in the opinion of the Company's colingeuld be unlawful. The Company al
reserves the right to waive any irregularities @nditions of tender as to particular Original Not&B tendering holders, by execution of this
Letter, waive any right to receive notice of acesge of their Original Notes.

Neither the Company, the Exchange Agent nor angrgibrson shall be obligated to give notice of disfer irregularities in any tender, r
shall any of them incur any liability for failure give any such notice.

2. Partial Tenders; Withdrawals. If less than thiire principal amount at maturity of any OrigirNibte evidenced by a submitted certificat

by a Book-Entry Confirmation is tendered, the teimdgholder must fill in the principal amount at tuaty tendered in the fourth column of
Box 1 above. All of the Original Notes represeribgdh certificate or by a Book-Entry Confirmationlidered to the Exchange Agent will be
deemed to have been tendered unless otherwisaiadidA certificate for Original Notes not tendevetl be sent to the holder, unless
otherwise provided in Box 5, as soon as practicafier the Expiration Date, in the event that kss the entire principal amount at maturity
of Original Notes represented by a submitted dedtii€ is tendered (or, in the case of Original Naémdered by book-entry transfer, such non-
exchanged Original Notes will be credited to anoaicd maintained by the holder with the Book-Entrarisfer Facility).
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If not yet accepted, a tender pursuant to the Engh®ffer may be withdrawn prior to the Expiratidate. To be effective with respect to the

tender of Original Notes, a notice of withdrawalstii) be received by the Exchange Agent befoeeGbmpany notifies the Exchange Agent
that it has accepted the tender of Original Notesymnt to the Exchange Offer; (ii) specify the eashthe person who tendered the Original

Notes;

(iiif) contain a description of the Original Noteslie withdrawn, the certificate numbers shown engérticular Exchange Agent before the
Company notifies the Exchange Agent that it hagpied the tender of Original Notes pursuant tdgkehange Offer; (ii) specify the name
the person who tendered the Original Notes; (di)tein a description of the Original Notes to béhdiawn, the certificate numbers shown on
the particular certificates evidencing such OrigNates and the principal amount at maturity ofgdval Notes represented by such
certificates; and (iv) be signed by the holdetia $ame manner as the original signature on thter@ncluding any required signature
guarantee).

3. Signatures on this Letter; Assignments; GuamafeSignatures. If this Letter is signed by thédbg(s) of Original Notes tendered hereby,
the signature must correspond with the name(s)aiemwon the face of the certificate(s) for sudigihal Notes, without alteration,
enlargement or any change whatsoever.

If any of the Original Notes tendered hereby ar@esvby two or more joint owners, all owners mughghis Letter. If any tendered Original
Notes are held in different names on several oeat#s, it will be necessary to complete, sign suiloimit as many separate copies of this L
as there are names in which certificates are held.

If this Letter is signed by the holder of recordigi) the entire principal amount at maturity oé tholder's Original Notes are tendered; and/or
(il) untendered Original Notes, if any, are to bsuied to the holder of record, then the holdeecdrd need not endorse any certificates for
tendered Original Notes, nor provide a separatel panwver. If any other case, the holder of recordtnmansmit a separate bond power with
this Letter.

If this Letter or any certificate or assignmensiigned by trustees, executors, administratorsdigrs, attorneys-in-fact, officers of
corporations or others acting in a fiduciary orresgentative capacity, such persons should so irdighen signing and proper evidence
satisfactory to the Company of their authority écast must be submitted, unless waived by the Casnpa

Signatures on this Letter must be guaranteed Wligible Institution, unless Original Notes aredened: (i) by a holder who has not
completed the Box entitled "Special Issuance Isimas" or "Special Delivery Instructions"” on thistter; or (ii) for the account of an

Eligible Institution. In the event that the signasiin this Letter or a notice of withdrawal, as ttase may be, are required to be guaranteed,
such guarantees must be by an eligible guarargttution which is a member of The Securities Tfanégents Medallion Program
(STAMP), The New York Stock Exchanges Medallionriityire Program (MSP) or The Stock Exchanges Medalrogram (SEMP)
(collectively, "Eligible Institutions"). If OrigineNotes are registered in the name of a persorr thla@ the signer of this Letter, the Original
Notes surrendered for exchange must be endorsedt bg, accompanied by a written instrument or umagnts of transfer or exchange
satisfactory form as determined by the Companitsisole discretion, duly executed by the registérelder with the signature thereon
guaranteed by an Eligible Institution.

4. Special Issuance and Delivery Instructions. Eeimg holders should indicate, in Box 4 or 5, agliapble, the name and address to which
the New Notes or certificates for Original Note$ exchanged are to be issued or sent, if diffefrem the name and address of the person
signing this Letter. In the case of issuance iiffargnt name, the tax identification number of gerson named must also be indicated.
Holders tendering Original Notes by boehtry transfer may request that Original Notesexahanged be credited to such account mainti
at the Book-Entry Transfer Facility as such holaay designate.



5. Tax Identification Number. Federal income tax f@&quires that a holder whose tendered Origindéslare accepted for exchange must
provide the Exchange Agent (as payor) with hiserdorrect taxpayer identification number (“TINWhich, in the case of a holder who is an
individual, is his or her social security numbéithe Exchange Agent is not provided with the corf@N, the holder may be subject to a $50
penalty imposed by the Internal Revenue Servicadttition, delivery to the holder of the New Nopessuant to the Exchange Offer may be
subject to back-up withholding. (If withholding tédts in overpayment of taxes, a refund or crediy i@ obtained.) Exempt holders
(including, among others, all corporations andaierforeign individuals) are not subject to theaekbup withholding and reporting
requirements. See the enclosed Guidelines forfi€atton of Taxpayer Identification Number on Suhge Form W-9 for additional
instructions.

Under federal income tax laws, payments that maypaeée by the Company on account of New Notes ispuestiant to the Exchange Offer
may be subject to back-up withholding at a rat81%o. In order to avoid being subject to back- uthindlding, each tendering holder must
provide his or her correct TIN by completing thesbStitute Form W-9" referred to above, certifyihgttithe TIN provided is correct (or that
the holder is awaiting a TIN) and that: (i) thedw has not been notified by the Internal Revererei& that he or she is subject to back-up
withholding as a result of failure to report altérest or dividends; or (ii) the Internal Revengev&e has notified the holder that he or she is
no longer subject to back-up withholding; or (@8rtify in accordance with the Guidelines that sholder is exempt from back-up
withholding. If the Original Notes are in more thame name or are not in the name of the actual gwnesult the enclosed Guidelines for
information on which TIN to report.

6. Transfer Taxes. The Company will pay all tran&di@es, if any, applicable to the transfer of @véd Notes to it or its order pursuant to the
Exchange Offer. If, however, the New Notes or fiegtes for Original Notes not exchanged are tdéléevered to, or are to be issued in the
name of, any person other than the record holdeéf tendered certificates are recorded in the nafrany person other than the person
signing this Letter, or if a transfer tax is impdd®y any reason other than the transfer of Orighwkes to the Company or its order pursuant
to the Exchange Offer, then the amount of suchsteartaxes (whether imposed on the record holdangrother person) will be payable by
the tendering holder. If satisfactory evidence @frpent of taxes or exemption from taxes is not stibchwith this Letter, the amount of
transfer taxes will be billed directly to the teridg holder.

Except as provided in this Instruction 6, it wibtrbe necessary for transfer tax stamps to beeaffim the certificates listed in this Letter.

7. Waiver of Conditions. The Company reserves tisohlute right to amend or waive any of the speditienditions in the Exchange Offer in
the case of any Original Notes tendered.

8. Mutilated, Lost, Stolen or Destroyed CertifiGatAny holder whose certificates for Original Nobesre been mutilated, lost, stolen or
destroyed should contact the Exchange Agent aaddeess indicated above, for further instructions.

9. Requests for Assistance or Additional Copiesesjions relating to the procedure for tenderingyels as requests for additional copies of
the Prospectus or this Letter, may be directetiédixchange Agent.

IMPORTANT: This Letter (together with certificatespresenting tendered Original Notes or a BEokry Confirmation and all other requi
documents) must be received by the Exchange Ageant before the expiration date of the ExchangeQfis described in the Prospectus).
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EXHIBIT 99.2
LEVEL 3COMMUNICATIONS, INC.

Exchange Offer
to holders of its
10 1/2% Senior Discount Notes Due 2008

NOTICE OF GUARANTEED DELIVERY

As set forth in the Prospectus dated , 1999 (thesfrectus”) of Level 3 Communications, Inc. (the@fithany") under "The Exchange Offer--
How to Tender" and in the Letter of Transmittak(th etter of Transmittal") relating to the offehé&"Exchange Offer") by the Company to
exchange up to $833,815,000 in principal amountaturity of its 10 1/2% Senior Discount Notes DOO& (the "New Notes") for
$833,815,000 in principal amount at maturity ofli6s1/2% Senior Discount Notes Due 2008, issuedsatilin a transaction exempt from
registration under the Securities Act of 1933, merded (the "Original Notes"), this form or one stabtially equivalent hereto must be used
to accept the Exchange Offer of the Company ifcéitificates for the Original Notes are not imnaadiy available; or (ii) time will not pern
all required documents to reach the Exchange A@antlefined below) on or prior to the expiratiotedaf the Exchange Offer (as describe
the Prospectus). Such form may be delivered by bamhnsmitted by telegram, telex, facsimile traission or letter to the Exchange Agent.

TO: IBJ Whitehall Bank & Trust Company formerly kmo as IBJ Schroder Bank & Trust Company (the "ExgfgaAgent”)

By Facsimile:

(212) 858-2611

Confirm by telephone:
(212) 858-2103

By Registered or Certified Mail:
IBJ Whitehall Bank & Trust Company
P.O. Box 84
Bowling Green Station
New York, New York 10274-0084

Attention: Reorganization Operations Department

By Overnight Courier or By Hand:

IBJ Whitehall Bank & Trust Company
One State Street
New York, New York 10004

Attention: Securities Processing Window Subcellae@SC-1)

Delivery of this instrument to an address othenths set forth above or transmittal of this insteairto a facsimile or telex number other than
as set forth above does not constitute a validrefi



Ladies and Gentlemen:

The undersigned hereby tenders to the Company, thgoterms and conditions set forth in the Prospeand the Letter of Transmittal (whi
together constitute the "Exchange Offer"), recefpihich are hereby acknowledged, the principal am@t maturity of Original Notes set
forth below pursuant to the guaranteed delivergedorre described in the Prospectus and the Ldtiaasmittal.

Sign Here

Principal Amount at Maturity of Signature (s)
Original Notes
Tendered

Please Pr int the Following
Certificate Nos. Informati on

Name(s) _
(if available)
Total Principal Amount at Maturity Address _
Represented by Original Notes
Certificate(s)

Area Code and Tel. No(s).

Account Number

Dated: , 1999




GUARANTEE

The undersigned, a member of a recognized signgtiaentee medallion program within the meaninBue 17A(d)45 under the Securitit
Exchange Act of 1934, as amended, hereby guarathtaedelivery to the Exchange Agent of certificatendered hereby, in proper form for
transfer, or delivery of such certificates pursuarthe procedure for book-entry transfer, in gitteesse with delivery of a properly completed
and duly executed Letter of Transmittal (or facgntihhereof) and any other required documents, ilsgo@ade within three trading days after
the date of execution of a Notice of Guaranteedv@sl of the above-named person.

Name of Firm okizéd Signature Number and Street or P.O. Box

City State Zip Code Area Code andNel.

Dated: , 1999



EXHIBIT 99.3
LEVEL 3COMMUNICATIONS, INC.
Offer to Exchange

Up to $833,815,000 in principal amount at matuoityl0 1/2% Senior Discount Notes Due 2008 for $883,000 in principal amount at
maturity of 10 1/2% Senior Discount Notes Due 2&38ed and sold in a transaction exempt from negish under the Securities Act of
1933, as amended

To Our Clients:

Enclosed for your consideration is a Prospectusddal 999 (as the same may be amended or suppledifeoin time to time, the
"Prospectus") and a form of Letter of Transmitthk("Letter of Transmittal") relating to the offgghe "Exchange Offer") by Level 3
Communications, Inc. (the "Company") to exchangeoup833,815,000 in principal amount at maturitytefl0 1/2% Senior Discount Notes
Due 2008 (the "New Notes") for $833,815,000 in pipal amount at maturity of its 10 1/2% Senior Disot Notes Due 2008, issued and ¢
in a transaction exempt from registration underSbeurities Act of 1933, as amended (the "Orighhaties").

The material is being forwarded to you as the Herafowner of Original Notes carried by us for yaccount or benefit but not registered in
your name. A tender of any Original Notes may belenanly by us as the registered holder and purdoardur instructions. Therefore, t
Company urges beneficial owners of Original Notgistered in the name of a broker, dealer, commldaink, trust company or other
nominee to contact such registered holder pronipthey wish to tender Original Notes in the ExcharOffer.

Accordingly, we request instructions as to whethar wish us to tender any or all Original Notes;guant to the terms and conditions set
forth in the Prospectus and Letter of Transmiiféd urge you to read carefully the Prospectus aritLef Transmittal before instructing us
tender your Original Notes.

Your instructions to us should be forwarded as grityras possible in order to permit us to tenddgi@al Notes on your behalf in accordal
with the provisions of the Exchange Offer. The Eaye Offer will expire at 5:00 p.m., Eastern Stadddme, on , , 1999, unless extended
(the "Expiration Date"). Original Notes tenderedguant to the Exchange Offer may be withdrawn,exttip the procedures described in the
Prospectus, at any time prior to the ExpirationeDat

If you wish to have us tender any or all of youigdral Notes held by us for your account or bengfiéase so instruct us by completing,
executing and returning to us the instruction fonat appears below. The accompanying Letter of Smattal is furnished to you for
informational purposes only and may not be usegdwto tender Original Notes held by us and regéstén our name for your account or
benefit.



INSTRUCTIONS

The undersigned acknowledge(s) receipt of youelethd the enclosed material referred to therdating to the Exchange Offer of Level 3
Communications, Inc.

This will instruct you to tender the principal anmb@t maturity of Original Notes indicated belowidhby you for the account or benefit of the
undersigned, pursuant to the terms of and conditéa forth in the Prospectus and the Letter ofidhattal.

Box 1 [ ] Please tender my Original Notes held by yor my account or benefit. | have identifiedarigned schedule attached hereto the
principal amount at maturity of Original Notes te tendered if | wish to tender less than all of@mginal Notes.

Box 2 [_] Please do not tender any Original Notelsl by you for my account or benefit.

Date: , 1999

Signature(s)

Please print name(s) here

Unless a specific contrary instruction is giverainigned Schedule attached hereto, your signajurelson shall constitute an instruction t
to tender all of your Original Notes.



EXHIBIT 99.4
LEVEL 3COMMUNICATIONS, INC.
Offer to Exchange

Up to $833,815,000 in principal amount at matuoityl0 1/2% Senior Discount Notes Due 2008 for $883,000 in principal amount at
maturity of 10 1/2% Senior Discount Notes Due 2&38ed and sold in a transaction exempt from negish under the Securities Act of
1933, as amended

To Securities Dealers, Commercial Banks, Trust Caomgs and Other Nominees:

Enclosed for your consideration is a Prospectusddal 999 (as the same may be amended or suppledifeoin time to time, the
"Prospectus") and a form of Letter of Transmitthk("Letter of Transmittal") relating to the offgghe "Exchange Offer") by Level 3
Communications, Inc. (the "Company") to exchangeoup833,815,000 in principal amount at maturitytefl0 1/2% Senior Discount Notes
Due 2008 (the "New Notes") for $833,815,000 in pipal amount at maturity of its 10 1/2% Senior Disot Notes Due 2008, issued and ¢
in a transaction exempt from registration underSbeurities Act of 1933, as amended (the "Orighhaties").

We are asking you to contact your clients for whaya hold Original Notes registered in your naménahe name of your nominee. In
addition, we ask you to contact your clients wlooydur knowledge, hold Original Notes registerethigir own name. The Company will not
pay any fees or commissions to any broker, dealetheer person in connection with the solicitatafrienders pursuant to the Exchange O
You will, however, be reimbursed by the Companydastomary mailing and handling expenses incurgegolo in forwarding any of the
enclosed materials to your clients. The Companypay all transfer taxes, if any, applicable to theder of Original Notes to it or its order,
except as otherwise provided in the Prospectugtantetter of Transmittal.

Enclosed are copies of the following documents:

1. The Prospectus;
2. A Letter of Transmittal for your use in connectiwith the tender of Original Notes and for thiaimation of your clients;

3. A form of letter that may be sent to your clefdr whose accounts you hold Original Notes regést in your name or the name of your
nominee, with space provided for obtaining thertBeinstructions with regard to the Exchange Qffer

4. A form of Notice of Guaranteed Delivery; and
5. Guidelines for Certification of Taxpayer Ideitiftion Number on Substitute Form W-9.

Your prompt action is requested. The Exchange Qiftérexpire at 5:00
p.m., Eastern Standard Time, on , , 1999, unlefendrd (the "Expiration Date"). Original Notes teratl pursuant to the Exchange Offer |
be withdrawn, subject to the procedures describela Prospectus, at any time prior to the Exmgirabate.

To tender Original Notes, certificates for OrigitNidtes or a Book-Entry Confirmation, a duly exedut@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
and the Letter of Transmittal.

Additional copies of the enclosed material may b&aimed from IBJ Whitehall Bank & Trust Companyr(feerly known as IBJ Schroder
Bank & Trust Company), the Exchange Agent, by nglli212) 858-2103.

NOTHING HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL@NSTITUTE YOU OR ANY PERSON AS AN AGENT OF TH
COMPANY OR THE EXCHANGE AGENT, OR AUTHORIZE YOU ORNY OTHER PERSON TO MAKE ANY STATEMENTS ON
BEHALF OF EITHER OF THEM WITH RESPECT TO THE EXCHABE OFFER, EXCEPT FOR STATEMENTS EXPRESSLY MADE
IN THE

PROSPECTUS AND THE LETTER OF TRANSMITTAL.

End of Filing
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