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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-4

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of Registrant as specified in its @rart

Delaware 1221, 4813, 7372 47-0210602
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer
incorporation or organization) Classification Code Number) Identification Number)

1025 Eldorado Boulevard, Broomfield, Colorado 80021
(Address, including zip code, and telephone numhbehiding
area code, of Registrant's principal executivecef)

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

with copies to:

John S. D'Alimonte Russell W. Parks, Jr.
David K. Boston Akin Gump Strauss Hauer & Feld LLP
Willkie Farr & Gallagher LLP Robert S. Strauss Building
787 Seventh Avenue 1333 New Hampshire Avenue, N.W.
New York, New York 10019 Washington, DC 20036
(212) 728-8000 (202) 887-4000

Approximate date of commencement of proposed sald the securities to the public: With respect to the common stock of Level 3 Comroations, Inc. to be issued in the
merger as described herein, as soon as practif@loi@ing the effectiveness of this Registratiom®ment and the consummation of the merger. Withaet to the common stock of Level
3 Communications, Inc. to be offered for resaléhgyaffiliates of TelCove, Inc. named as sellingckholders herein, from time to time following tbectiveness of this Registration
Statement and the consummation of the merger.

If the securities being registered on #osm are being offered in connection with the fotiora of a holding company and there is complianéé @eneral Instruction G, check the
following box. O

If this Form is filed to register additidrscurities for an offering pursuant to Rule 4§2(bder the Securities Act, check the following tzmd list the Securities Act registration
statement number of the earlier effective regiginastatement for the same offeringd

If this Form is a posffective amendment filed pursuant to Rule 462jar the Securities Act, check the following boxl éist the Securities Act registration statemennber of th
earlier effective registration statement for thmeaffering. O




CALCULATION OF REGISTRATION FEE

Proposed Maximum

Proposed Maximum

Title of Each Class of Amount to Offering Price Aggregate Amount of
Securities to be Registered be Registered per Unit Offering Price Registration Fee
Common Stock, par value $.01 per sr N/A(1) N/A $0(2) $0
Common Stock, par value $.01 per share 125,76(339 N/A N/A N/A(4)
1) Omitted in reliance on Rule 457(0) under the SeéiasriAct of 1933, as amended.
) Estimated solely for the purpose of calculatingaheunt of registration fee pursuant to Rule 4%Z)fynder the Securities Act of 1933, as amendetteShere is no market for

TelCove's securities, the proposed maximum aggeeféering price is based upon (i) $346,992,000,tibok value of the TelCove securities as of M&Eh2006 to be cancells
in the merger, less (ii) $445,000,000, the caslsiclemation payable by Level 3 to holders of TelCsgeurities, pursuant to Rule 457(f)(3) under theusities Act of 1933, as

amended.

3) Represents the proposed maximum number of shatesvef 3 common stock being registered for resglaffiliates of TelCove named as selling stockhoddeerein, all of

which are issuable in exchange for their TelCowrigges in connection with the merger.

4) No filing fee is required with respect to the resaf these shares pursuant to Rule 457(f)(5)urideSecurities Act of 1933, as amended.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAT EMENT ON SUCH DATE OR DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE
DATE UNTIL THE REGISTRANT SHALL FILE A FURTHER AMEN DMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRAT
THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECT ION 8(a) OF THE SECURITIES ACT OF 1933, AS AMENDED, OR UNTIL THE REGISTRATION
STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS TH E COMMISSION, ACTING PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.
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The information in this information statement/prospectus is not complete and may be changed. We maytrsell these securities until
the registration statement filed with the Securitis and Exchange Commission is effective. This inforation statement/prospectus is nc
an offer to sell these securities, and we are natliciting offers to buy these securities, in any jrsdiction where the offer or sale is not
permitted.

Subject to completion, dated May 19, 2006

Level (3) Tell ove"

COMMUNICATIONS

INFORMATION STATEMENT/PROSPECTUS

The board of directors of TelCove, Inc. hpproved a merger agreement that would resulei@dve merging into a wholly-owned
subsidiary of Level 3 Communications, Inc. The aggite consideration payable by Level 3 is $1.08®@1j consisting of $445 million in
cash and $637 million in shares of Level 3 comntonls as adjusted. Such consideration includesdhsideration payable to holders of
TelCove warrants outstanding at the effective tohthe merger. TelCove warrant holders will receieasideration equal to the amount such
holders would have received if they had effectedshless exercise of their warrants immediatelyrpd the effective time of the merger. In
addition, by acquiring TelCove, Level 3 will in efft assume approximately $155.5 million of TelCewkdbt obligations. The number of
shares of Level 3 common stock issuable in the arekgl be increased to the extent that holdersalCove warrants exercise for cash their
warrants to purchase TelCove common stock pritiheceffective time of the merger. All warrants daitaling at the effective time will be
cancelled.

The number of shares of Level 3 commonkstotbe delivered to the securityholders of TelCovehe merger will be determined by
dividing $637 million by the average of the volumeighted sales prices per share of Level 3 comrntamkss reported by the Nasdaqg Stock
Market for the ten trading-day period ending onttiagling day immediately preceding the third traditay prior to the closing of the
transaction. However, the number of shares of L&xammon stock to be issued will in no event beentban approximately 165,885,000
shares nor less than approximately 110,590,00@shsubject to adjustment as set forth below.

In addition, the number of shares of Le&ebmmon stock issuable in the merger will be iaseal to the extent that holders of TelCove
warrants exercise for cash their rights to purciia€ove common stock prior to the effective tinfieh® merger. In such event, the number
of shares of Level 3 common stock issuable in teeger will be increased by the quotient of the aggte amount of cash received by
TelCove with respect to the exercise of TelCoveraras prior to the effective time divided by theeeage of the volume weighted sales pr
per share of Level 3 common stock as reported &\Nidisdaq Stock Market for the ten trading-day jgeeioding on the trading day
immediately preceding the third trading day primttie closing of the transaction.

The exact amount of shares of Level 3 comstock to be delivered in the merger is not deitgaiyie at this time, since the price used to
calculate the number of shares of Level 3 commocksto be delivered pursuant to the merger agretimeot yet known.

Since stockholders of TelCove owning a mgjof the outstanding TelCove common stock hagaed a written stockholders' consent
adopting and approving the merger agreement andridmosed merger, no vote is required on the gareliCove stockholders.

We are not asking you for a proxy and you are requsted not to send us a proxy.

Please see "Risk Factors" beginning on page 17 fardiscussion of matters relating to holding Level 3
common stock.

Level 3 common stock is quoted on the Ngddational Market under the symbol "LVLT". On [ ], 20086, the last trading date prior
to the printing of this information statement/presfus, the last reported sale price per share w#ll32common stock on the Nasdaq National
Market was $[ ].

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved of the
common stock to be issued by Level 3 under this imfmation statement/prospectus or passed on the adeacy or accuracy of this
information statement/prospectus. Any representatio to the contrary is a criminal offense.

The date of this information statement/peasus is [ ], 2006 and it is beingtfirwiled to TelCove securityholders on or akt



[

], 2006.
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IMPORTANT

This document, which is sometimes refeteeds the information statement/prospectus, canssitan information statement of TelCove
and a prospectus of Level 3 for the shares of L8&wwmmon stock that Level 3 will issue to TelCseeurityholders in the merger. As
permitted under the rules of the U.S. SecuritiessBxchange Commission, or the SEC, this informasiamtement/prospectus incorporates
important business and financial information aldeeuel 3 that is contained in documents filed whbk SEC and that is not included in or
delivered with this information statement/prospscttiou may obtain copies of these documents, withbarge, from the Internet website
maintained by the SEC at www.sec.gov, as well sratources. See "Where You Can Find More Infolmnatbeginning on page 83. You
may also obtain copies of these documents, witbloaitge, from Level 3 by writing or calling:

Senior Vice President, Investor Relations
Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, CO 80021
720-888-1000

In order to obtain delivery of these docuiserior to completion of the merger, you sho@duest such documents no later than [ ],
2006.

Except as otherwise specifically notederefices to "us," "we" or "our" refer to both Le@ednd TelCove.

In "Questions and Answers About the Merdmtbw and in the "Summary" beginning on page 4higélight selected information from
this information statement/prospectus but we hatentluded all of the information that may be imjamt to you. To better understand the
merger agreement and the merger, and for a congdsteription of their legal terms, you should calfgfread this entire information
statement/prospectus, including the annexes, dsaw/éhe documents that Level 3 has incorporateegtgyence into this document. See
"Where You Can Find More Information” on page 83.




QUESTIONS AND ANSWERS ABOUT THE MERGER

WHAT IS THE PROPOSED TRANSACTION?

TelCove has reached an agreement with Level 3 patga which Level 3 would acquire TelCove by meggielCove with and into
Eldorado Acquisition Three, LLC, a wholly owned sidiary of Level 3, with Eldorado Acquisition Thrdd C continuing as the
surviving entity. Securityholders of TelCove wilaeive an aggregate consideration of $1.082 bjlkonsisting of $445 million in
cash and $637 million in shares of Level 3 comntonls as adjusted. Such consideration includesdhsideration payable to hold:
of TelCove warrants outstanding at the effectingetiof the merger. TelCove warrant holders will reeeonsideration equal to the
amount such holders would have received if theydffatted a cashless exercise of their warrantsadiately prior to the effective
time of the merger. The number of shares of Levad®mon stock issuable in the merger will be inseelato the extent that holders
TelCove warrants exercise for cash their warramtsurchase TelCove common stock prior to the affedime of the merger. All
shares of TelCove common stock and warrants outistgrat the effective time will be cancelled. Therger agreement is included as
Annex Ato this information statement/prospectus. It isldgal document that governs the merger.

WHY ARE THE TWO COMPANIES PROPOSING TO MERGE?

Since its emergence from bankruptcy protection pnil®2004, TelCove management and certain memlféts board of directors had
been approached about TelCove's interest in estdiing or otherwise merging in a strategic tratisacwith various other
telecommunications service providers. Conceptuda®Cove believed that it had a unique asset, whilcn combined with certain
other telecommunications organizations, could a&ret its growth and stockholder value. In evahgathe proposed merger with
Level 3, TelCove's board of directors consideredraety of factors, including financial and openatinformation relating to TelCove
and Level 3. To review TelCove's reasons for thegere please see "The Merger—TelCove's Reasorikddvlerger” beginning on
page 24.

Level 3's acquisition of TelCove will further enltenand complement the implementation of Level 8tsvark strategy to provide end-
to-end bandwidth services to its customers by amenecting facilities within a given market witl itational and international
backbone network. The acquisition of TelCove wilbrove Level 3's metropolitan network position. €e® will gain both extensive
metropolitan and regional network coverage whichemwcombined with Level 3's existing metropolitawd aegional network

facilities, positions Level 3 as one of the largéetnpetitive Local Exchange Carriers in the Unifdtes. In addition, Level 3 belie\
that the merger will provide Level 3 with the optmity to market and sell its products and services new group of customers as
well as the opportunity to provide its current cusérs with a range of new products and serviceseView Level 3's reasons for the
merger, please see "The Merger—Level 3's ReasortbddMerger” beginning on page 33.

DO | NEED TO APPROVE THE MERGER?

No. Delaware law allows stockholders to act by teritconsent instead of holding a meeting. Stocldreldf TelCove owning a
majority of the outstanding TelCove common stockensigned a written consent adopting and approtiagnerger agreement and
the proposed merger. Therefore, no vote is requiregour part. We are not asking for a proxy, aod gire requested not to send us a

proxy.
DO | HAVE DISSENTER'S RIGHTS OR APPRAISAL RIGHTS?

Generally, a holder of shares of a Delaware cotfmra capital stock who does not vote for or comse a merger and does not wish
to accept the consideration provided for in thegeeris




entitled under Delaware law to have its sharesaippd by the Delaware Court of Chancery and tavegeyment in cash of the "fair
value" of those shares as determined by the ddoxtiever, TelCove's amended and restated certifafatecorporation provides that
holders of at least 50% of the issued and outstansliares of TelCove common stock agree to seltdsh or freely traded securities
(or both), all shares of TelCove common stock thned by such holders, then such Initiating Stotdkdrs have the right to require
all other holders of TelCove securities to sellsaith securities owned by them upon the same t@nehgonditions as the Initiating
Stockholders. Such a sale is referred to as thg-Blang Sale. In a Drag-Along Sale structured aseager, securityholders of
TelCove are required to waive their appraisal ggiitie Initiating Stockholders have elected to eauch a Drag-Along Sale and
notice of such election has been provided to alistyholders of TelCove. Therefore all appraisghts are required to be waived by
all TelCove stockholders, consistent with the psmns of TelCove's amended and restated certifafatecorporation.

To the extent that a TelCove stockholder wishesttiempt to exercise appraisal rights, despite theigions contained in TelCove's
amended and restated certificate of incorporatios stockholder must, among other things: (1) ndt#lCove of his or her intent to
exercise appraisal rights and demand the appm@fi$és or her shares in a timely manner and (2)change his or her ownership of
shares in TelCove through the time of the closihthe merger. TelCove stockholders should carefidBd the detailed discussion of
appraisal rights of holders of shares of TelCovgtahstock under "The Merger—Appraisal Rights Thity be Available in
Connection with the Merger" beginning on page 38yell as the full text of the requirements of Dedae law to exercise appraisal
rights, which is attached @nex B. If a TelCove stockholder attempts to assert apgraights in connection with the merger,
TelCove will oppose that stockholder's right toreige appraisal rights based upon the provisioA®i€ove's amended and restated
certificate of incorporation providing for such skbolder's waiver of appraisal rights.

WILL TELCOVE STOCKHOLDERS BE ABLE TO TRADE LEVEL3 COMMON STOCK THAT THEY RECEIVE
PURSUANT TO THE MERGER?

Yes. The Level 3 common stock issued pursuantetartbrger will be registered under the Securitiesaid will be quoted on the
Nasdaq National Market under the symbol "LVLT". BHares of Level 3 common stock that you receiveérmerger will be freely
transferable unless you are deemed an affiliaieetiove prior to the merger or of Level 3 followittge merger for purposes of the
federal securities laws. Affiliates of TelCove magwever, be able to freely sell the shares thegive in the merger, subject to
certain volume limitations under Rule 145 underS$eeurities Act, or pursuant to the registrati@ieshent on Form S-4 of which this
information statement/prospectus is a part. LewsilBmake copies of this information statementgpectus available to the affiliates
who intend to resell the shares of Level 3 comntooksreceived by them in the merger and has infdrthe selling stockholders of
the need for delivery of a copy of this informat&tatement/prospectus to each purchaser of thke iglsares prior to or at the time of
any sale of the resale shares offered hereby. tblek sertificates for shares of Level 3 common ktgsued to affiliates will bear
appropriate affiliate stock legends referencingsthestrictions on transfer. The stock legend eraffiliates' certificates will be
removed by Level 3's stock transfer agent in cotimeevith a resale of those shares made in accomdatith the procedures described
in "The Merger—Resale of Level 3 Common Stock" agg40. For more information on TelCove stockhadalility to trade Level
3 common stock received in the merger see "The dterfresale of Level 3 Common Stock" on page 41 &adlihg Stockholders"
on page 77.




SHOULD | SEND MY STOCK CERTIFICATE TO TELCOVE NOW?

No. After the merger is completed, you will recewatten instructions and a letter of transmitta éxchanging your TelCove
securities for shares of Level 3 common stock asthcFor more information see "The Merger Agreemditchange of Certificates”
on page 21.

WHAT WILL HAPPEN TO MY TELCOVE WARRANTS IN THE MERG ER?

Warrants that are not exercised prior to the dffedime of the merger will be terminated at suoetand such warrants will be of no
further force or effect. TelCove warrant holderd véceive consideration equal to the amount suaildrs would have received if th
had effected a cashless exercise of their warrameediately prior to the effective time of the mergSee "The Merger—TelCove
Warrants," on page 21.

WHAT ARE THE UNITED STATES FEDERAL INCOME TAX CONSE QUENCES OF THE MERGER?

The merger is expected to qualify as a "reorgaitiaatvithin the meaning of Section 368(a) of théeimal Revenue Code. Under U.S.
federal income tax laws, a holder of TelCove commstmck generally will not recognize any gain orslesider U.S. federal income 1
laws on the exchange of TelCove common stock feeL® common stock. A TelCove stockholder genenailyrecognize gain, but
not loss, on the cash received in exchange fondfeer's TelCove common stock. For a more detaikstription of the tax
consequences of the exchange of TelCove commok stdlse merger, see "The Merger—Material Unitedt& Federal Income Tax
Consequences" beginning on page 34.

WHEN DO YOU EXPECT THE MERGER TO BE COMPLETED?

Subject to the satisfaction of a number of condijove will complete the merger on the third busingay following the later of (i) tt
day on which the conditions to closing set fortlthie merger agreement are fulfilled or waived aidhe 20th business day from the
date this document is first mailed to TelCove sigglolders. We currently anticipate closing of therger in Level 3's third fiscal
quarter of 2006, which ends September 30, 2006.

WHERE CAN | FIND MORE INFORMATION ABOUT LEVEL 3 AND TELCOVE?

More information about Level 3 is available fronrieas sources described under "Where You Can FinteNhformation" on

page 83 of this information statement/prospectuiliional information about Level 3 may be obtairfiesm its Internet website at
www.level3.com and additional information about TelCove may b&amed from its Internet websiteatvw.telcove.com
Information on the Level 3 website and the TelCanabsite are not part of this information statenpotpectus.

WHOM SHOULD | CONTACT IF | HAVE ADDITIONAL QUESTION  S?

If you have additional questions, please contaetiirestor Relations Department at Level 3 Commatioos, Inc., 1025 Eldorado
Boulevard, Broomfield, CO 80021, telephone numiz&oj 888-1000.

ARE THERE RISKS ASSOCIATED WITH THE MERGER?

Yes. You should read the section entitled "Riskt&& beginning on page 17.
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SUMMARY

The following summary highlights selected informatirom this information statement/prospectus aag mot contain all of the
information that is important to you. To better enstand the merger, you should carefully read #msre document and the other documents
to which this document refers you. See "Where YoouRihd More Information” on page 83.

Information About the Parties

Level 3 Communications, Inc.
Eldorado Acquisition Three, LLC
1025 Eldorado Boulevard
Broomfield, CO 80021

(720) 888-1000

Level 3 Communications, Inc., through ipemting subsidiaries, engages primarily in the mamications and information services
businesses. Level 3 is a facilities based prodhat is, a provider that owns or leases a suliatgrtion of the plant, property and
equipment necessary to provide its services) abadrange of integrated communications servicesel3 has created, generally by
constructing its own assets, but also through abdoation of purchasing and leasing other compaaunebfacilities, its communications
network. Level 3's network is an advanced, inteonal, facilities based communications network. ¢le¥ designed its network to provide
communications services, which employ and take aidege of rapidly improving underlying optical anddrnet Protocol technologies. In
connection with its belief that communications $&s#% are direct substitutes for existing modesfufrimation distribution, and for other
strategic and tactical reasons, during 2002, L@8asitered the businesses of direct marketing ojpcten software and computer software
license management. Today, this business is coadst its subsidiary Software Spectrum.

Level 3 is seeking to capitalize on the aymnities presented by significant and rapid adeaments in optical and Internet Protocol
technologies. Key elements of its strategy include:

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

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

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

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

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

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

Level 3's principal executive offices avedted at 1025 Eldorado Boulevard, Broomfield, €ado 80021 and its telephone number is
(720) 8881000. Level 3 files annual, quarterly and curremtorts, proxy statements and other information WithSEC. Level 3's SEC filiny
are available to the public over the Internet et$iEC's web site at http://www.sec.gov or Level@bsite at
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http://lwww.level3.com. You may also read and copy document Level 3 files at the SEC's public refiee room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC attS#9C-0330 for further information on the publiference room.

Eldorado Acquisition Three, LLC, a Delawéinaited liability company, is a wholly-owned subgry of Level 3 and was formed for the
sole purpose of effecting the merger with TelCdaghe merger, TelCove will merge with and into &iado Acquisition Three, LLC. The
separate legal existence of TelCove will termingien the effectiveness of the merger and Eldoractpuisition Three, LLC will continue as
the surviving entity. We refer to this wholly-ownedbsidiary of Level 3 in this information statertiprospectus as Level 3 Sub.

TelCove, Inc.

121 Champion Way
Canonsburg, PA 15317
(724) 743-9407

TelCove is a provider of business crittedécommunications services that offers entergrisepanies and carriers Internet, Data, and
Voice solutions via its metropolitan and interdityer optic network to 70 markets throughout thetem half of the United States. TelCove's
interconnected and fully redundant SONET-based ortwonsists of approximately 22,000 route mile®oal and long haul fiber, providing
its approximately 14,000 customers with the infiature to transport their vital communicationslGave's design model is to connect
customers directly "on net," building a resilieittefr ring from its metropolitan fiber network tookacustomer premises. TelCove builds,
operates, and owns its fiber optic network, rathan being a provider who leases network faciliéied re-sells services. TelCove has direct
connectivity to approximately 3,700 on-net building

TelCove, Inc. is a privatelyeld Delaware corporation with its principal exeeeaitoffices located at 121 Champion Way, Canonshiei
15317 and its telephone number is (724) 743-948ICdve's Internet website addressvisw.telcove.cominformation on the TelCove
website is not part of this information statemertgpectus. TelCove was founded in October 1991ygetibn Telecommunications, Inc. and
changed its name to Adelphia Business Solutiors,itnOctober 1999. A former subsidiary of AdelpBiammunications, Inc., Adelphia
Business Solutions and certain of its subsididiied a voluntary petition for relief under chaptetr of the Bankruptcy Code in March and
June 2002. Adelphia Business Solutions successfalifirmed its plan of reorganization in Decemb@d2, which resulted in the company
emerging from bankruptcy privately-held in April@0 Upon emergence, the company officially charigedame to TelCove, Inc.

What TelCove Stockholders Will Receive in the Merge(see page 20)

The aggregate consideration payable by IL21&$1.082 billion, consisting of $445 million cash and $637 million in shares of Level 3
common stock, as adjusted. Such considerationdeslthe consideration payable to holders of Tel@eueants outstanding at the effective
time of the merger.

The number of shares of Level 3 commonkstotbe delivered to the securityholders of TelCovehe merger will be determined by
dividing $637 million by the average of the volumeighted sales prices per share of Level 3 comrtmrkss reported by the Nasdaq Stock
Market for the ten trading-day period ending onttlaging day immediately preceding the third traditay prior to the closing of the
transaction. However, in no event will the Levedt8ck price used in determining the number of shafd.evel 3 common stock issuable in
the merger be less than $3.84 or more than $5.76.

All shares of TelCove common stock issued @utstanding immediately prior to the effectiwed of the merger will be cancelled at the
effective time and each share of TelCove commocksidll be converted into the right to receive {laat number of Level 3 common stock
equal to the quotient of the aggregate number @€L8 shares to be issued in the merger (as gétifothe immediately
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preceding paragraph) divided by the number of fdilyted shares of TelCove common stock outstaniimgediately prior to the effective
time and (b) an amount in cash equal to the quiotie$445 million divided by the number of fullyldied shares of TelCove common stock
outstanding immediately prior to the effective tiofehe merger.

The number of fully-diluted shares of Tel@a@ommon stock outstanding immediately prior ® éffective time of the merger assumes
the cashless exercise immediately prior to thectffe time of the merger of all then outstandingCiave warrants.

In addition, the number of shares of Le&ebmmon stock issuable in the merger will be iasegl to the extent that holders of TelCove
warrants exercise for cash their rights to purciia€ove common stock prior to the effective tinie¢he merger. In such event, the number
of shares of Level 3 common stock issuable in teeger will be increased by the quotient of the aggte amount of cash received by
TelCove with respect to the exercise of TelCoveraras prior to the effective time divided by theeeage of the volume weighted sales pr
per share of Level 3 common stock as reported &\Nidisdaq Stock Market for the ten trading-day jgeeioding on the trading day
immediately preceding the third trading day primttie closing of the transaction.

The exact amount of shares of Level 3 comstock to be delivered in the merger is not deiteaiyie at this time, since the price used to
calculate the number of shares of Level 3 commocksip be delivered pursuant to the merger agreeiment yet known.

Assuming that no TelCove warrants are égedcfor TelCove common stock during the periodnfthe date of this information
statement/prospectus to the effective time of tleeger, the following table sets forth the amountagh and Level 3 common stock that will
be payable with respect to each share of TelComean stock, as determined on a fully diluted basisarious volume weighted sales
prices per share of Level 3 common stock for thetteding-day period ending on the trading day irdiaiely preceding the third trading day
prior to the closing of the merger from $3.84 to7&b

Level 3 Common Stock Price

At or At or

below above

$3.84 $4.00 $4.50 $5.00 $5.50 $5.76
Cash $ 445¢ $ 445¢ $ 445¢ $ 445¢ $ 445¢ $ 44 5¢
Shares of Level 3 Common Sta 16.62 15.9¢ 14.1¢ 12.7i 11.6( 11.0¢

Opinion of the Financial Advisor to the TelCove Boad of Directors (see page 26)

TelCove's board of directors has receiveditien opinion from Houlihan Lokey Howard & ZukFinancial Advisors, Inc., or Houlihan
Lokey Financial Advisors, that, as of the datehaf dpinion, and based upon and subject to the gaBms, limitations and qualifications set
forth in the opinion, the aggregate merger consitifen to be received by the holders of TelCovetehptock and TelCove warrants, other
than affiliated holders of TelCove capital stockldrelCove warrants, in the merger is fair, froninaficial point of view, to such holders. T
full text of Houlihan Lokey Financial Advisors' wten opinion dated April 30, 2006 is attached ie thformation statement/prospectus as
Annex C. We encourage you to read this opinion carefully ifts entirety for a description of the procedures fdowed, assumptions
made, matters considered and limitations on the regw undertaken. The opinion is directed to TelCove's board of divex and does not
constitute a recommendation by Houlihan Lokey FaanAdvisors to any holder of TelCove securitisg@any matter relating to the merg
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Treatment of TelCove Warrants (see page 21)

Holders of TelCove warrants may elect tereise their warrants until [ ] New Ydgiity Time on the date the merger is
consummated in accordance with the terms of thécagybe warrant agreement governing such warrants.

At the effective time of the merger, eacitistanding TelCove warrant by virtue of the meng#irbe cancelled and each holder of
TelCove warrants will receive consideration eqoahte amount such holder would have received ifiwgtder had effected a cashless
exercise of its warrants immediately prior to tffeetive time of the merger and the shares of Tel(Comommon stock issued upon such
cashless exercise were converted in the mergersasided above under "What TelCove Stockholder$ Réiteive in the Merger” on page 5.

Comparative Market Price Information (page 16)

Shares of Level 3 common stock are quotethe Nasdaqg National Market under the symbol "LV.LOn April 28, 2006, the last tradil
day prior to the announcement of the merger, thierégported sale price of Level 3 common stockhenNasdaq National Market was $5.40.
On| ], 2006, the most recent practieatste prior to the printing of this informatiomt&ment/prospectus, the last reported sale pri
Level 3 common stock on the Nasdaq National Mankaet $[ ]. We urge you to obtain current quotatio

There is no established public trading reafér TelCove's common stock.

Regulatory Approvals (see page 40)

Consummation of the merger is contingemtruine receipt of approvals from the Federal Coninations Commission, or FCC, as well
as notification to and/or approval by various stblic Utility Commissions or PUCs. In additiomder the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, or HSR Act, and the rydesmulgated thereunder by the U.S. Federal Tramerfission, or FTC, the merger n
not be consummated until notifications have begargand certain information has been furnisheti¢oRTC and the Antitrust Division of t
U.S. Department of Justice or the Antitrust Diviseind specified waiting period requirements hawenksatisfied. Level 3 and TelCove filed
notification and report forms under the HSR Acthwtite FTC and the Antitrust Division on May 17, 800Qevel 3 intends to make all
required filings under the Securities Act of 1988,amended, the Securities Act, and the SecuEkebange Act of 1934, as amended, the
Exchange Act, relating to the merger.

Interests of Directors and Executive Officers (sepage 42)

As of March 20, 2006, directors and exeautifficers of Level 3 beneficially owned in thegaggate 55,415,546 shares of Level 3
common stock, which represented approximately Gb#e aggregate shares of Level 3 common stockanding at such time. As of
April 30, 2006, directors and executive officersTeiCove beneficially owned in the aggregate 4,288 shares of TelCove common stock,
which represented approximately 48.95% of the agajeeshares of TelCove common stock outstandisgdit time.

The affirmative vote of holders of a maijpif the issued and outstanding TelCove commockstrequired to consummate the merger.
On April 30, 2006, holders of 5,115,534 shares@fCbve common stock, which constituted a majorftthe issued and outstanding common
stock of TelCove, approved the merger. The voteotders of Level 3 capital stock is not requiredémsummate the merger.
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Material United States Federal Income Tax Consequaes (see page 34)

The consummation of the merger is condéibuapon the receipt by TelCove and Level 3 of apiaifrom their respective counsel that
the merger will be treated as a "reorganizatiorthimithe meaning of Section 368(a) of the U.S.rméRevenue Code. These opinions will
be subject to certain assumptions, limitations gumalifications, and will be based upon the accuiaagertain factual representations of
TelCove and Level 3. Furthermore, these opiniorishgibased upon currently existing provisionstef U.S. Internal Revenue Code, existing
Treasury regulations thereunder and current adtratiige rulings and court decisions, all of whiake aubject to change. In the event tax
counsel were unable to deliver the tax opinions,nierger would not be consummated unless the éonslitequiring the delivery of the tax
opinions were waived.

Assuming the merger qualifies as a "reoiggion” under U.S. federal income tax laws, a bolof TelCove common stock generally
will not recognize any gain or loss under U.S. fatisicome tax laws on the exchange of TelCove comsehares for Level 3 shares. A
TelCove stockholder generally will recognize gdiat not loss, on the cash received in exchangthéoholder's TelCove common stock.

Tax matters are very complicated. The tax consequers of the merger to you will depend on your owntsiation. We urge you to
consult your own tax advisor for a full understandng of the U.S. federal, state, local and foreign xaconsequences of the merger to
you.

Accounting Treatment of the Merger (see page 41)
The merger will be accounted for underghechase method of accounting in accordance wittedrstates generally accepted
accounting principles.

Selected Historical Financial Information of Level3

The Selected Financial Data of Level 3 Camitations, Inc. and its subsidiaries appears helthwe selected financial data should be
read in conjunction with Level 3's consolidatedhfinial statements and "Management's Discussioiaalysis of Financial Condition and
Results of Operations" included in its annual réeparForm 10-K for the year ended December 31, 20@bits quarterly report on Form IP-
for the period ended March 31, 2006.

Three Months
Ended March 31, Year Ended(1)

2006 2005 2005 2004 2003 2002 2001

(dollars in millions, except per share amounts)

Results of Operation:

Revenue $ 1,267 % 99t ¢ 361:$% 3631 3941$% 301 141
Net loss from continuing operationsi (16€) (77) (687) (45¢) (704 (8549) (4,35))
Net loss(3] (16€) (77) (63€) (45€) (717 (85¢) (4,979
Per Common Shar
Net loss from continuing operations| (0.20) (0.11) (0.9¢) (0.67) (1.25) (2.10 (11.69
Net loss(3] (0.20) (0.11) (0.97) (0.67) (2.2¢) (2.1)) (13.39)
Dividends(4) — — — — — — —
Financial Position
Total asset 8,28¢ 7,09¢ 8,271 7,544 8,30z 8,97 9,32¢
Current portion of lon-term debt(5' 1 11¢ — 14¢ 124 4 S
Long-term debt, less current portion| 6,357 5,07: 6,02: 5,067 5,24¢ 6,102 6,20¢
Stockholders' equity (deficit)(¢ (54€) (237) (47¢) (157 181 (240 (65)

(1) The operating results of Level 3% Structure, LLC computer outsourcing services bussrsold in 2005, the Midwest Fiber Optic
Network business acquired from Genuity, Inc. in2@ad sold in
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()

(3)

(4)

()

2003, Level 3's Asian communications operationdciwvhevel 3 agreed to sell in 2001, as well as\8Baffe Spectrum's contact service
business obtained in the Software Spectrum acouisit 2002 and sold in 2003 are included in distwed operations for all periods
presented for which Level 3 owned each business.

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

Level 3 purchased substantially all of the assaetsaperations of Genuity, Inc. in February 2003vdle8 also purchased Telverse
Communications, Inc. in July 2003.

Level 3 acquired the managed modem businesses®ai@ Sprint on April 1, 2004 and October 1, 2G84pectively.

Level 3 purchased WilTel Communications Group, LdWd€December 23, 2005, and recorded approximatedyndiBion of revenue
attributable to this business in 2005.

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

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

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

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

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

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

In 2005, Level 3 soldi) Structure, LLC and recognized a gain on the sa48fmillion. For fiscal years 2005 and 200 Structure
revenues approximated costs. Losses attributalifetoperations df) Structure for fiscal years 2003, 2002 and 2001 were
$17 million, $6 million and $22 million, respectlye

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

In 2001, Level 3 negotiated an increase in thd toteount available under its senior secured cifaditity to $1.775 billion and
borrowed $650 million under the facility. Also iO@1, a subsidiary of Level 3 repurchased, using easl common stock,
approximately $1.9 billion face




(6)

amount of Level 3's long-term debt and recognizgdia of approximately $1.1 billion as a resultteé early extinguishment of debt.

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

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

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

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

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

In March 2006, a wholly owned subsidiary of Levak8eived net proceeds of $379 million from the@aswe of $150 million of
Floating Rate Senior Notes due 2011 and $250 mitho12.25% Senior Notes due 2013. The wholly owsdasidiary also received
$300 million in net proceeds from the issuanceroédditional $300 million of 12.25% Senior Noteed®013 in April 2006.

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

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

In 2003, Level 3 issued approximately 216 millidraes of common stock, valued at approximately $8Bi8on, in exchange for
long-term debt. Included in the value of commortktissued are induced conversion premiums of $2limfor convertible debt
securities.

In 2004, Level 3 realized $95 million of foreignroency losses on the repurchase of its Euro deratedndebt. The unrealized foreign
currency losses had been recorded in other compsefeeincome within Stockholders' equity (deficit).
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In 2005, Level 3 issued 115 million shares of comratock, valued at approximately $313 million, las $tock portion of the purche
price paid to acquire WilTel.

Pro Forma Information of Level 3

On December 23, 2005, Level 3 completedatirpiisition of WilTel, pursuant to the purchasesagent, dated October 30, 2005, among
Level 3 and its subsidiaries and Leucadia Nati@wporation and its subsidiary, Baldwin Enterprides. The following unaudited pro forr
condensed statement of operations for the yeangrdiecember 31, 2005 supplements the pro formadiahinformation that was included
in Level 3's Current Report of Form 8-K/A, whichsMiled with the SEC on March 3, 2006.

On April 6, 2006, Level 3 completed theeniifig of $300 million of 12.25% Senior Notes dud 20The following unaudited pro forma
financial statements as of and for the three moatiting March 31, 2006, reflect this transactiawall as an adjustment to reflect a full
quarter of interest expense attributable to thed$t8lion of Floating Rate Senior Notes due 2018 &850 million of 12.25% Senior Notes
due 2013 which were issued on March 14, 2006.
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Unaudited Pro Forma Condensed Consolidated Stateméenf Operations
For the year ended December 31, 2005
(dollars in millions, except per share data)

Historical Historical Inter company WilTel Debt Pro Forma
Level 3(a) WilTel(b) Adjustments(c) Adjustments Offerings Level 3
Revenue $ 3,61 $ 1,95¢ $ 5)$ (249)(d) $ 532
Cost of revenu 2,23: 1,204 (5) 3,432
Depreciation and amortization 657 15¢ (259)(c) 764
107 (f)
Selling, general and administrati 912 27¢ A7 (g) 1,175
4 (h)
Restructuring and impairment char 23 42 (42)(i) 23
Total costs and expens 3,82¢ 1,68: (5) (207) — 5,39¢
Operating income (lost (212 27€ — (13€) — (72
Other income (expense
Interest incomi 35 9 (@I10) 37
Interest expense (530 (39 34 (k) (G0) (61¢)
(37)
(m)
Other net 28 1 29
Total other income (expens (467) (24) 27 (89) (552)
Income (loss) from continuing
operations before income t (679) 252 — (109 (88) (624)
Income tax expens (8) (8)
Net income (loss) from continuir $ (687 $ 252 $ — $ (209 $ 88 ¢ (632

operations
I I I |

Weighted average shares outstandir

(in 000's) 699,58¢ 112,13 811,72:
EPS: Net loss from continuing $ (0.9¢) $ (0.7¢)
operations

I |

Adjustments:

€) Represents the historical 2005 statement of oparmbf Level 3 Communications, Inc. and consolidatebsidiaries.

(b) Represents 2005 results of operations of WilTel @omications Group, LLC and consolidated subsiditfigough the acquisition
date of December 23, 2005. Certain reclassificattmave been made relative to WilTel's historicadficial statements in order to
present them on a basis consistent with Level 3.

(c) Eliminates the historical intercompany transactibesveen Level 3 and WilTel.

(d) Removes income attributable to the June 2005 Tetmim, Mutual Release and Settlement Agreement grhencadia, WilTel and
SBC. This income was retained by Leucadia in thegaction.

(e)  This entry removes the historical depreciation amrtization expense attributable to WilTel.

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

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

(h) Records rent expense attributable to the leaseshTadrporate facility. Level 3 is leasing spacthan Tulsa corporate facility from
Leucadia subsequent to the closing of the trarma



@) Removes impairment charge attributable to the Tedsporate facility. This facility was retained bgucadia in the transaction.
0] Removes interest income attributable to the caa$h equivalents and marketable securities retdipectucadia.
(k) Removes interest expense on the historical detasmtmed in the transaction.

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

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

Historical Debt Pro Forma
Level 3(a) Offerings Level 3
Revenue $ 1,267 $ 1,267
Cost of revenu 817 817
Depreciation and amortizatic 19C 19C
Selling, general and administrati 313 313
Restructuring and impairment charg 5 — 5
Total costs and expens 1,32¢ — 1,32t
Operating income (los (58) — (58)
Other income (expense
Interest incomt 9 9
Interest expense (150 (12)(b) (170
9
)(c)

Other, ne 31 31
Total other income (expens (110 (20 (130
Loss from continuing operations before income (16¢) (20 (18¢)
Income tax expens — —
Net loss from continuing operatio $ (16¢) $ (200 $ (18¢)
I I I

Weighted average shares outstanding (in Of 821,91¢ 821,91¢
EPS: Net loss from continuing operatic $ (0.20) $ (0.23)
I I

Adjustments:

(@  Represents the historical statements of operatibhevel 3 Communications, Inc. and consolidatelosgdiaries.

(b) Record incremental interest expense in order teaebne full quarter of interest expense attribledo the offering of $150 million of
Floating Rate Senior Notes and $250 million of 522Senior Notes issued on March 14, 2006.

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

Assets

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

Total current asse

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

Total asset

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

Total current liabilities

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

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

Total stockholders' defic

Total liabilities and stockholders' defi

Balance Sheet Adjustments:

(dollars in millions)

Historical Debt Pro Forma
Level 3(a) Offering Level 3

$ 58C $ 30C $ 88(C
412 41z

35 35

717 717

157 1 15€

1,901 301 2,20z

5,58¢ 5,58¢

87 87

567 567

141 5 14€

$ 8,28/ % 306 $ 8,59(
]
$ 62z $ — 622
1 1

67 67

12C 12C

23¢ 23¢

14¢& 14¢&

1,18¢ — 1,18¢

6,351 30€ 6,66

734 734

551 551

8 8

7,851 7,851
(42 (42
(8,369 (8,369
(546) — (546€)

$ 8,28/ % 30€ $ 8,59(
| | |

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

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

debt issuance costs. The offering premium of $@ionils reflected as an increase in long-term debt.
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Summary Historical Financial Information of TelCove

Summary Financial Data of TelCove, Inc. &adubsidiaries appears below. The financial datdorth below for the years ended
December 31, 2005 and December 31, 2004 is draamm &udited financial statements of TelCove. Tharfoial data set forth below for the
period ended March 31, 2006 is drawn from unauditehcial statements of TelCove. These finanditiesnents are not incorporated into
this information statement/prospectus and shoutdaaelied upon for purposes of this informatitatement/prospectus.

Fiscal Period Ended

March 31, December 31, December 31,
2006(3) 2005(2) 2004(1)

(dollars in thousands, except per share amounts)

Results of Operation:

Revenue $ 92,03: $ 312,39t $ 193,71
Net loss from continuing operatio (4,070 (23,37¢) (26,299
Net loss (4,070 (23,37¢) (26,299

Per Common Shar:

Net loss from continuing operatio (0.4%) (2.73) (3.08)
Net loss (0.4¢) (2.79) (3.0¢)
Dividends — — —

Financial Position

Total asset 540,82! 547,65« 459,21t
Current portion of lon-term debt 3,05( 3,15¢ 4,21(
Long-term debt, less current portir 129,00: 128,28 29,61
Stockholders' equit 300,29: 303,84 325,34

(1) December 31, 2004 represents financial informagi®of December 31, 2004 and for the nine months¢hded. TelCove, f/k/a
Adelphia Business Solutions, or ABS, emerged frdmajier 11 on April 7, 2004 and adopted fresh siazbunting in accordance w
the provisions of SOP 90-7 as of March 31, 20040idingly, the predecessor ABS entity financiauieshave not been included in
this Selected Financial Data table.

(2)  December 31, 2005 represents financial informagi®of December 31, 2005 and for the year then ended

3) March 31, 2006 represents financial informatiomfallarch 31, 2006 and for the three month perichtended.
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Certain Historical Per Share Data

The following table presents the historigal share data of Level 3 and TelCove as of anthébyear ended December 31, 2005 and as
of and for the three months ended March 31, 208#pactively.

March 31, December 31,
2006 2005

Earnings Per Share from Continuing Operati

Level 3 historica $ 0.20 $ (0.9¢)

TelCove historica $ (0.4¢) $ (2.73)
Book Value Per Shai

Level 3 historica $ (0.6 $ (0.5¢)

TelCove historica $ 35.1C $ 35.5¢

Comparative Market Values of TelCove and Level 3 Smirities

Level 3's common stock is quoted on theddgdNational Market under the symbol "LVLT". As/Aypril 28, 2006, there were
approximately 7,778 holders of record of Levelc®mmon stock. The table below sets forth, for #lermdar quarters indicated, the high and
low per share closing sale prices of Level 3 comistogk as reported by the Nasdaqg National Market.

Year Ended December 31, 2004 High Low
First Quarte! $ 682 $ 3.7¢
Second Quarte $ 42: $ 2.8¢
Third Quartel $ 332 $ 25
Fourth Quarte $ 39 $ 261
Year Ended December 31, 2005 High Low
First Quartel $ 332 $ 1.9
Second Quarte $ 24/ $ 1.6z
Third Quartel $ 23t % 1.9C
Fourth Quarte $ 39C % 2.0¢€
Year Ending December 31, 2006 High Low
First Quarte! $ 56C $ 273
Second Quarter (through [ ], 20 $ $

On April 28, 2006, the last trading dayopitio the announcement of the merger, the lasttepsale price of Level 3 common stock on
the Nasdaq National Market was $5.40. On [ ], 2006, the most recent practicable date gadhe printing of this information
statement/prospectus, the last reported sale pficevel 3 common stock on the Nasdaq National Mavkas $[ ]. We urge you to obtain
current stock price quotations for Level 3 commtmtls from a newspaper, the Internet or your broker.

There is no established public trading rabfér TelCove's common stock.
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RISK FACTORS

As a result of the merger, TelCove's businessheiBlubject to the following new or increased rigkated to Level 3's other businesses
and/or the structure of the merger. In additiorthe risks described below, the combined comparnilésamtinue to be subject to the risks
described in the documents that Level 3 has filigld tve SEC that are incorporated by reference ihis information statement/prospectus
any of the risks described below or in the docuserdorporated by reference into this informatidatesment/prospectus actually occur, the
business, financial condition, results of operasi@m cash flows of the combined companies coultdterially adversely affected. The risks
below should be considered along with the othearmftion included or incorporated by reference it information statement/prospect

The combined companies may not realize any bendfts the merger.

Level 3 and TelCove entered into the meaggeement with the expectation that the mergdmasult in benefits to each company, as
described in "The Merger" beginning on page 20.i&wng the benefits of the merger will depend intfen the successful integration of
Level 3's and TelCove's operations and personreetimely and efficient manner. Integrating Levelr8l TelCove will be a complex and
time-consuming process. Employees and managemémetvef 3 and TelCove have played a key role intangaand operating each company.
The successful integration of these two companiéslter prior relationships and may affect produity. In addition, the merger is likely to
require significant time and attention of managenoé®ach company that would otherwise be focusedr@oing operations and could
negatively affect the combined companies' abilitpperate and to retain key employees after thgenekevel 3 cannot assure its
stockholders that the operations of the combinadpamies can be successfully integrated or thabétiye anticipated benefits of the merger
will be realized, and the failure to do so coulddna material adverse effect on Level 3's busiaadsstock price.

If Level 3 and TelCove cannot quickly and efficidptmake their technology, products and services igpe together, many of the potenti
benefits of the merger may be either delayed or betrealized.

Level 3 intends to make TelCove's techngl@goducts and services operate together witbvits technology, products and services
Level 3 cannot assure you that it will be ableadcsd quickly and effectivelyln order to obtain the benefits of the merger, ILl&vmust make
TelCove's technology, products and services op#ogether with Level 3's technology, products agnbises. Level 3 may be required to
spend additional time and money on operating coimiigt, which would otherwise be spent on develapiand selling its own products and
services If Level 3 does not integrate operations effectival uses too many resources on integration isstuesld harm the combined
companies' business, financial condition and resflbperations.

The market price of Level 3 common stock may deelas a result of the merger.

The market price of Level 3 common stock/rdecline as a result of the merger if the intagrabf Level 3 and TelCove is unsuccessful
or takes longer than expected, the perceived heraffthe merger are not achieved as rapidly thecextent anticipated by financial analysts
or investors, or the effect of the merger on L&elfinancial results is not consistent with thpextations of financial analysts or investors.

The number of shares of Level 3 common stock thatders of TelCove capital stock will receive in theerger is subject to change and
there is a cap on the number of shares of Levelddntnon stock issuable in the merger.

Assuming that no TelCove warrants are égedcfor TelCove common stock during the periodnfthe date of this information
statement/prospectus to the effective time of tkeeger, the total
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number of shares of Level 3 common stock that L8weill issue in the merger will be determined hyiding $637 million (the portion of tr
purchase price payable in shares of Level 3 constmek) by the average of the volume weighted galiegs per share of Level 3 common
stock as reported by the Nasdaq Stock Market fotéh trading-day period ending on the tradingidapediately preceding the third trading
day prior to the closing of the transaction. Howeire no event will the Level 3 stock price usedigtermining the number of shares of Level
3 common stock issuable in the merger be less$Ba84 or more than $5.76. (see "The Merger—SummB@Galculation of Total Merger
Consideration") Within this range, the number of shares of LevebBimon stock to be issued in the merger is subjetiictuation, in that

as the average closing price of Level 3 commorkstioeing the 10-trading-day period decreases, mbages of Level 3 common stock will

be issued in the merger, and as the average clpsicgincreases, fewer shares will be issugdanges in the market price of Level 3
common stock during the three trading days pripatal the day of, the closing will not affect thember of shares to be issued in the merger.

If, at the effective time of the merger tiverage closing price per share of the Leveln3ngon stock for the ten trading-day period
ending on the trading day immediately precedingliirel trading day prior to the closing of the tsantion is less than $3.84, the total number
of Level 3 shares to be issued in the merger wiltépped at 165,885,000 shargéhus, shares received may have a market valug¢hass
$637 million. Level 3 and TelCove encourage you to obtain custrak price quotations for Level 3 common stockrfra newspaper, the
Internet or your broker.

The merger may result in a loss of Level 3 or Tel@employees.

Despite Level 3's efforts to retain quaéityployees, Level 3 might lose some of TelCoveltsaywn employees following the merger
TelCove employees may not want to work for a largablicly-traded company instead of a smalleygiely-held company or may not want
to assume different duties, positions and compens#iat Level 3 offers to the TelCove employe&slCove's contribution to the combined
company's future performance will depend in parthencontinued service of key members of TelCopetsonnel. Competitors may recruit
employees prior to the merger and during integnatés is common in mergers of communications comgais a result, employees of
TelCove or Level 3 could leave with little or nagarnotice. Level 3 cannot assure you that the combined corepawiill be able to attract,
retain and integrate employees following the merger

TelCove stockholders will have substantively diffat rights with respect to their stockholdings foWing the merger.

Upon consummation of the merger, the TetCstockholders, who presently hold stock in a pe\Relaware corporation, will become
stockholders of Level 3, a public Delaware corporatThere are material differences between thesigf stockholders of private
corporations and the rights of stockholders of jputdrporations. In addition, all holders of Tel@owarrants will become holders of Level 3
common stock, and will lose many contractual rightg they had bargained for in connection withirthvestment in TelCove. See
"Comparison of Stockholder Rights" beginning oneg&§g.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STA TEMENTS

This information statement/prospectus dostar incorporates by reference forward-lookirgtestnents. Generally, these statements can

be identified by the use of terms such as "estih&peoject,” "plan," "intend," "expect," "believe;anticipate,” "should," "may," "will" and
similar expressions. Forward-looking statements melpde statements about:
. Level 3's ability to integrate TelCove's local talexmunications operations into Level 3's local aationwide
telecommunications operations;
. Level 3's ability to successfully implement the axpion of its metropolitan network strategy;
. the expected completion date of the merger;
. the merger's ability to provide TelCove stockhatdeith liquidity through the receipt of registereelvel 3 common stock; and
. our expectations with regards to business, operatimd financial effects on the combined company.

These forward-looking statements involvauanber of risks and uncertainties that could caseal results to differ materially from
those suggested by the forward-looking statemé&watsvard-looking statements, therefore, should besicered in light of all of the
information included or referred to in this infortizen statement/prospectus, including the cautioi@igrmation set forth under the heading
"Risk Factors" beginning on page 17.

We caution you not to place significantaete on these forward-looking statements, whigdakmnly as of the date of this information
statement/prospectus or the date of the incorpiddeuments, as applicable, and we undertake ngatioin to update or revise these
statements.
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THE MERGER

The following discussion of the merger aéimel principal terms of the merger agreement isesathip, and qualified in its entirety by
reference to the merger agreement, which is indud#\nnex Ao this information statement/prospectus.

Structure of the Merger

Subject to the terms and conditions ofrtiegger agreement and in accordance with Delawaredithe effective time of the merger,
TelCove will merge with and into Level 3 Sub. Tleparate legal existence of TelCove will termingteruthe effectiveness of the merger
Level 3 Sub will continue as the surviving entithe name under which Level 3 Sub will conduct itsibess will be determined prior to the
closing of the merger.

Total Merger Consideration

The aggregate consideration payable by IL2i&$1.082 billion, consisting of $445 million cash and $637 million in shares of Level 3
common stock, as adjusted. Such considerationdeslthe consideration payable to holders of Tel@eugants outstanding at the effective
time of the merger. In addition, by acquiring Tel€pLevel 3 will in effect assume approximately $Emillion of TelCove's debt
obligations.

The number of shares of Level 3 commonkstode delivered to the securityholders of TelCovthe merger will be determined by
dividing $637 million by the average of the volumeighted sales prices per share of Level 3 comrntamkss reported by the Nasdaqg Stock
Market for the ten trading-day period ending onttlagling day immediately preceding the third traditay prior to the closing of the
transaction. However, in no event will the Levedt8ck price used in determining the number of shafd.evel 3 common stock issuable in
the merger be less than $3.84 or more than $5.76.

All shares of TelCove common stock issued autstanding immediately prior to the effectiwee of the merger will be cancelled at the
effective time and each share of TelCove commocksidll be converted into the right to receive {laat number of Level 3 common stock
equal to the quotient of the aggregate number w€L8 shares to be issued in the merger (as gétifothe immediately preceding paragraph)
divided by the number of fully-diluted shares ofGeve common stock outstanding immediately priotht effective time and (b) an amount
in cash equal to the quotient of $445 million deddby the number of fully-diluted shares of TelCeeenmon stock outstanding immediately
prior to the effective time of the merger.

The number of fully-diluted shares of Tel@a@ommon stock outstanding immediately prior ® éffective time of the merger assumes
the cashless exercise immediately prior to thecéffe time of the merger of all then outstandindgClave warrants.

In addition, the number of shares of Le&ebmmon stock issuable in the merger will be iaseal to the extent that holders of TelCove
warrants exercise for cash their rights to purciia€ove common stock prior to the effective tinfieh® merger. In such event, the number
of shares of Level 3 common stock issuable in teeger will be increased by the quotient of the aggte amount of cash received by
TelCove with respect to the exercise of TelCoveraras prior to the effective time divided by theeeage of the volume weighted sales pr
per share of Level 3 common stock as reported &\Nidisdaq Stock Market for the ten trading-day jgeeioding on the trading day
immediately preceding the third trading day primttie closing of the transaction.

The exact amount of shares of Level 3 comstock to be delivered in the merger is not deiteaiyie at this time, since the price used to
calculate the number of shares of Level 3 commocksip be delivered pursuant to the merger agreeiment yet known.
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Assuming that no TelCove warrants are a@gedcfor TelCove common stock during the periodrfithe date of this information
statement/prospectus to the effective time of tikeeger, the following table sets forth the amountagh and Level 3 common stock that will
be payable with respect to each share of TelComen stock, as determined on a fully diluted bagisarious volume weighted sales
prices per share of Level 3 common stock for thetteding-day period ending on the trading day irdiaiely preceding the third trading day
prior to the closing of the merger from $3.84 to78b

Level 3 Common Stock Price

At or At or

below above

$3.84 $4.00 $4.50 $5.00 $5.50 $5.76
Cash $ 445¢$ 445¢$ 445¢$ 445¢$ 445¢ % 44 5¢
Shares of Level 3 Common Sta 16.62 15.9¢ 14.1¢ 12.77% 11.6( 11.0¢

Cancellation of Certain TelCove Capital Stock; Treament of Level 3 Sub Membership Interests

Each share of TelCove common stock diremtiped by TelCove or any of its subsidiaries oréleédsand any of its subsidiaries, will
automatically be cancelled and cease to existea¢tiective time of the merger without any considien. Each outstanding membership
interest of Level 3 Sub will continue as one membigr interest of the surviving corporation.

Fractional Shares

No fractional shares of Level 3 common ktedl be issued in the merger. Any fractional sdsmthat would otherwise be issuable in the
merger to a holder of TelCove securities will barrded up to the nearest whole number.

Adjustment of Merger Shares

In the event that, prior to the effectiirae of the merger, Level 3 changes or establistres@d date for changing the number of the
Level 3 shares of common stock issued and outsigrai a result of the stock split, stock divideredapitalization, subdivision,
reclassification, combination or similar transactand the record date for that change is prioh¢oceffective time of the merger, the numbe
Level 3 shares issuable in the merger, and any otlleulations based on or relating to that numafeshares, will be appropriately adjusted to
reflect such stock split, stock dividend, recapttion, subdivision, reclassification, combinatimnsimilar transaction.

TelCove Warrants

Holders of TelCove warrants may elect tereise their warrants until [ ] New Ydgiity Time on the date the merger is
consummated in accordance with the terms of thécaybe warrant agreement governing such warrants.

At the effective time of the merger, eacltistanding TelCove warrant by virtue of the meng#irbe cancelled and each holder of
TelCove warrants will receive consideration eqoahte amount such holder would have received ifisudder had effected a cashless
exercise of its warrants immediately prior to tffe&tive time of the merger and the shares of TefComommon stock issued upon such
cashless exercise were converted in the merger.

Exchange of Certificates

At the effective time, Level 3 will depogitan exchange fund with Wells Fargo Bank MinnasbLA., or another financial institution
appointed by Level 3, as exchange agent in the enecgsh and certificates representing Level 3 comstock payable to holders of TelCc
stock and warrants plus
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consideration sufficient to permit payment of amyidends or distributions, if any, with a recordelan or after the effective date of the
merger, as provided for in the merger agreement.

Any portion of the exchange fund (includihg proceeds of any investments thereof and amgeneonsideration) that remains
undistributed to the holders of TelCove securitirghe first anniversary of the effective datered merger, will be delivered to Level 3 anc
merger consideration will be due to holders of Tel€ securities thereafter with respect to any TetCsecurities not surrendered for
exchange in accordance with the merger agreemertharinstructions set forth in the letter of tnaitsal mailed to such holder.

TelCove stockholders and holders of TelOmaerants who are not affiliates of TelCove and wiish to have their shares of Level 3
common stock transferred to a brokerage account pnaside their brokerage information on the letiétransmittal and have their broker
initiate the transfer of their shares of Level 3ntoon stock following closing.

Background to the Merger

From approximately August 2005 to April B)¢he management of TelCove was engaged in ongggtiations with several parties
regarding a possible sale or other business conidini@volving the business and/or assets of TetCov

In January 2006, Merrill Lynch, Pierce, Ren& Smith, financial advisor to TelCove, approagiThomas Boasberg, Senior Vice
President of Level 3, regarding a potential businemnsaction involving Level 3 and TelCove.

In January 2006, Doug P. Teitelbaum, mamgagartner of Bay Harbour Management, L.C., a fp&csecurityholder of TelCove, Rob
Guth, President and Chief Executive Officer of T@l€, and representatives of Merrill Lynch met vith Boasberg, Charles C. Miller, lIl,
Vice Chairman of Level 3, and Donald H. Gips, Gralipe President of Level 3, at Level 3's headquarite Broomfield, Colorado to
generally discuss the business and operationslGiolVe and to set up the framework for additionacdssions among the senior management
of TelCove and the senior management of Level 3.

On January 23, 2006, TelCove and Level&&eted a confidentiality agreement.

On January 25, 2006, senior managemenge¢IL3, including James Q. Crowe, Chief Executivicer of Level 3, Mr. Miller, Mr. Gips
and Mr. Boasberg met with senior management of deCincluding Mr. Guth and Edward Babcock, Chigfdacial Officer of TelCove, at
TelCove's offices in Canonsburg, Pennsylvania soudis the business and operations of TelCove.

On January 27, 2006, Mr. Boasberg, Jefftiekerman, Senior Vice President of Level 3, angi®@&uppes, Senior Vice President of
Level 3, participated on a conference call with Babcock regarding the financial statements, therftial performance and certain financial
measures of TelCove.

Between January 31, 2006 and February6,28enior management of Level 3 and senior manageaf TelCove were in regular
communications as Level 3 engaged in a review@btlsiness and operations of TelCove, includingekizw of business and legal
documents Level 3 had previously requested fronCded.

On February 1, 2006, Glenn Russo, Grou Wiesident of Level 3, met with Ed Gallagher amel MicCourt, each a Regional Vice
President of TelCove, at TelCove's offices in Riglphia to discuss the organizational structuréed€Cove.

On February 7, 2006, the senior managewfdmevel 3, including Mr. Crowe, Mr. Miller, Kevid. O'Hara, President and Chief
Operating Officer of Level 3, and Sunit S. Patalp@ Vice President and Chief Financial OfficeilLefrel 3, met at Level 3's headquarters in
Broomfield, Colorado to discuss a potential tratisacwith TelCove. The senior management of LevebBcluded that since
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the parties could not reach agreement on key tefrasy potential transaction, Level 3 would nottiome with further negotiations with
TelCove at such time.

On February 7, 2006, Mr. Boasberg and Mps@elayed the decision of the senior managemienéwel 3 not to proceed at such time
with a transaction with TelCove to Merrill Lynch.

On February 8, 2006, Mr. Crowe spoke to Glith by telephone regarding the decision of tikoseananagement of Level 3 not to
proceed at such time with a transaction with TekCov

During the period from February 8, 200&arch 20, 2006, the senior management of Leveliwoed to discuss and explore intern
a possible transaction with TelCove. During thisqe, general discussions were also held betweerBelisberg and representatives of
Merrill Lynch regarding re-commencing discussions.

On March 28, 2006, Mr. Boasberg, Mr. O'Hama Neil Hobbs, Group Vice President of Level &t mith Mr. Guth, Mr. Babcock and
Jeff Donahue, Senior Vice President of TelCoveiitsBurgh to discuss the general business and tigesaof TelCove.

During the week of April 6, 2006, the semmanagement of Level 3, including Mr. Crowe and MiHara, decided to discuss the
possible transaction with the Board of Directord evel 3 at its regularly scheduled meeting on Ap8j, 2006 before re-engaging in
discussions with TelCove.

On April 13, 2006, the Board of Directofd.@vel 3 was informed by Mr. Crowe of the preliraimy discussions involving a transaction
with TelCove. No action was taken by the Board o&Etors of Level 3 at such time.

On April 18, 2006, Mr. Crowe, Mr. Miller drMr. Boasberg met with Mr. Teitelbaum and Mr. Guh well as Kurt Cellar, a Bay
Harbour partner, in Las Vegas and presented Tel@ithea preliminary non-binding term sheet regagdinpotential business combination
between Level 3 and TelCove. After negotiationsheterms of the transaction, the amount and vafltlee consideration, senior
management of Level 3, senior management of Tel@adeMr. Teitelbaum agreed to expeditiously proogih the drafting and negotiation
of a definitive merger agreement. TelCove's finahadvisors were also present at the meeting.

On April 20, 2006, TelCove and Level 3 axted an exclusivity agreement, dated as of Aprjl2086, pursuant to which TelCove agr
not to pursue discussions or enter into any agraewi¢h respect to any transaction or business ¢aation involving TelCove with any third
party until May 8, 2006.

On April 20, 2006, Level 3 and Bay Harbewecuted an exclusivity agreement, dated as ofl ABri2006, pursuant to which Bay
Harbour agreed not to pursue discussions or emi@iany agreement regarding any transaction onbasicombination with respect to its
interest in TelCove until May 8, 2006.

On April 20, 2006 and April 21, 2006, maaatent of Level 3 conducted further financial arghledue diligence at TelCove's offices in
Canonsburg and Coudersport, Pennsylvania.

In April 2006, TelCove retained HoulihanKey Financial Advisors, and its affiliate Houlihaokey Howard & Zukin Capital, as its
financial advisor.

On April 21, 2006 and during the week ofriNg4, 2006 a representative of TelCove and a nembTelCove's Board of Directors
received unsolicited inquiries and a summary writtenbinding offer to be acquired by a different thirmry (the "Third Party Offeror") wk
had previously conducted due diligence on TelCawklead held merger discussions with TelCove reptatiges, at an aggregate implied
stated consideration, based on certain assumptppsoximately equivalent to the proposed Levelf@roUnder the terms of the Level 3
exclusivity agreement, TelCove was not permitteddgotiate with the Third Party Offeror, who themtacted one or more significant
stockholders of TelCove and held merger discussigtisthem. During this
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period of time the TelCove Board of Directors detiered to have its representatives proceed with tietgans with Level 3.

On April 25, 2006, Willkie Farr & Gallaghkt P, counsel to Level 3, distributed the initiahft of the merger agreement to TelCove and
Akin Gump Strauss Hauer & Feld LLP, counsel to TeI€

On April 27, 2006, Akin Gump distributedltevel 3 TelCove's comments to the initial draftled merger agreement.
On April 27, 2006, Level 3 retained Mordatanley & Co. Incorporated as its financial advisor

On April 28, 2006 an unsolicited revisefeoletter was received by TelCove from the Thiedtl? Offeror increasing its offer to acquire
TelCove to an aggregate implied stated consideraliased on certain assumptions, in excess ofrdpoped Level 3 merger consideration,
and on April 29, 2006 the Third Party Offeror deligd to TelCove a draft merger agreement with tgpesuch revised offer.

During the period from April 28, 2006 to #B0, 2006, senior management of Level 3 andegsl and financial representatives and
senior management of TelCove and its legal andhilsh representatives met at the offices of Willkear in New York to negotiate the terms
of the definitive merger agreement, including th@ant and form of consideration payable by Levekpresentations and warranties of
TelCove with respect to the business and operatbiiglCove and conditions to the closing of thegee.

On the afternoon of April 30, 2006, the g@ragreement was finalized by the parties.

On the afternoon of April 30, 2006, the Bbaf Directors of Level 3 and the managers of ILl&8ub approved the merger agreement
and the transactions contemplated thereby, inctutia merger of TelCove with and into a wholly odrseibsidiary of Level 3.

On the afternoon of April 30, 2006, the Bbaf Directors of TelCove approved the merger egrent and the transactions contemplated
thereby, including the merger of TelCove with antbia wholly owned subsidiary of Level 3.

On the evening of April 30, 2006, LevelrglarelCove executed the definitive merger agreement

On the evening of April 30, 2006, affiliatef Bay Harbour and York Capital Management LBcldiolders of TelCove holding in the
aggregate in excess of 50% of TelCove's commork sépproved the merger of Level 3 and TelCove.

On the evening of April 30, 2006, Levelr@ared into agreements with affiliates of each ay Blarbour and York pursuant to which E
Harbour and York agreed to deliver to the otheusgtolders of TelCove a "drag-along" notice irtalance with the terms of TelCove's
certificate of incorporation.

On the morning of May 1, 2006, Level 3 Bdwa press release announcing the execution ofefirdtive merger agreement.

On May 19, 2006, stockholders of TelCovklimg in the aggregate in excess of 50% of TelCowemmon stock, delivered a notice to
the other securityholders of TelCove indicatingrtleéection to cause a Drag-Along Sale in accordamith the certificate of incorporation of
TelCove.

TelCove's Reasons for the Merger

Since its emergence from bankruptcy pratadh April 2004, TelCove management and certagnthbers of its board of directors had
been approached about TelCove's interest in esilting or otherwise merging in a strategic tratisaowith various other
telecommunications service providers. ConceptuaiyCove believed that it had a unique asset, wivicen combined with certain other
telecommunications organizations, could accelataigrowth and stockholder value.
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During this period, TelCove was experiegagnowth both organically as well as through actjois. The capital required to support this
growth began to increase significantly in mid-20@5jch caused TelCove's board of directors to niom@ally evaluate the strategic options
available to maximize stockholder value. The priyn@stions evaluated included continued stand-atpo®/th as a private company, liquidity
to existing stockholders and capital for additiogidwth through either an IPO or some form of leged recapitalization, sale of TelCove to
private equity firms or a sale or merger of TelCave a larger telecommunications organizationdpitlize on the scale benefits in the
telecommunications industry.

At approximately the same time, severatificant strategic consolidations in the industogorred, which caused emerging facilities-
based telecommunications provider enterprise vdlue@grease in value quite significantly. Thesereg also provided a catalyst to the
strategic sale option. As a result, TelCove's badudirectors authorized management to engagertainestrategic discussions, and the rel
due diligence efforts, to more formally evaluate émterprise value of TelCove in light of theseereaevelopments. As the associated due
diligence efforts developed formal offers to pusddelCove, the board determined that a sale woakimize value to stockholders by
capitalizing on the scale opportunities inherera tombination with a larger telecommunicationsaoigation and provide liquidity to the
equity holders. TelCove's board of directors hajmusly concluded that a sale of TelCove to aemmise with a significantly larger scale
and higher market capitalization outweighed thesieht market timing risks associated with an IP@arket recapitalization and also offe
TelCove stockholders greater liquidity.

In evaluating the proposed merger with LL&y&elCove's board of directors considered aerarof factors, including financial and
operating information relating to TelCove and Le8eThe following material factors were considebgdlelCove's board of directors:

. the opportunity for TelCove's securityholders tindmjuidity and participate in the future perfornte of a larger
telecommunications service provider;

. the relative financial conditions, results of opignas and prospects of TelCove and Level 3;

. the view of TelCove's board of directors that Le¥slresults of operations and prospects remaiitiyas

. the board's belief that the merger would allow Tel€and Level 3 to achieve synergies in the forroost savings and other
efficiencies;

. general market conditions and changes in the dkflmothe industries in which Level 3 and TelCovalsinesses operate;

. the improved prospects for revenue generation amdty resulting from the combination of the two quamnies;

. the relative terms and conditions of the offersrfritie Third Party Offeror received during the galecess, the execution risk

and financeability of those proposals, the potéiiliquidity of the stock of the Third Party Offer to be received as part of the
consideration due to the inability of all TelCoveckholders to have immediate liquidity in the ThRarty Offeror stock and
the resulting liquidity adjusted relative equityuas as well as concerns about the Third Partyr@fgecontrol stockholder
selling program, and structural aspects of thospgsals;

. that the terms of the merger agreement were datedrthrough negotiations between TelCove, withetthéce of its advisors,
on the one hand, and representatives of LeveltB, twe advice of its advisors, on the other;

. the historical prices of Level 3 common stock;
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. the consideration to be paid in the merger anddimelusion that the exchange ratio contained imtkeger agreeme!
represented the best economic terms that couldtaéned from Level 3;

. the material federal income tax consequences aftrger; and

. the oral financial presentation of Houlihan Lokeagdncial Advisors on April 30, 2006, and the orpiroon (subsequently
confirmed in writing) rendered to TelCove's boafdiioectors on that date to the effect that, bagssh and subject to the
assumptions, limitations and qualifications setifan that opinion, the aggregate merger considerdd be received in the
merger by the stockholders and warrantholders atfaa affiliated stockholders and warrantholder$air to them from a
financial point of view.

TelCove's board of directors concludedight of these factors, that the merger is advisalnd in the best interest of TelCove and its
securityholders. The board did not attempt to aseigights to the factors considered and the diredtim not express a view as to which of
the factors they deemed most important in arridhtheir ultimate conclusion. Different memberghaf board may have assigned different
weights to different factors. In reaching its carsibns, the TelCove board took the various fadtdmsaccount collectively and did not
necessarily perform a factor-by-factor analysis.

Opinion of the Financial Advisor to the TelCove Boad of Directors

TelCove retained Houlihan Lokey Financialvfsors, Inc. to provide an opinion (the "Opiniotd)the board of directors of TelCove as
to whether, as of April 30, 2006, the aggregategmeconsideration to be received in the mergehbystockholders and warrantholders of
TelCove, other than the affiliated stockholders afitliated warrantholders, is fair to them fronfi@ancial point of view. The affiliated
stockholders and affiliated warrantholders are Baybour Management L.C., together with its affdist The fairness opinion was prepared at
the request of TelCove's board of directors soittatuld evaluate the terms of the merger. Then@piwas one of a number of factors
considered by the TelCove board of directors iridieg to approve the merger.

Houlihan Lokey Financial Advisors is aniléte of Houlihan Lokey Howard & Zukin Capital (‘¢dilihan Lokey"), which is currently
providing certain other financial advisory and istreent banking services for TelCove in connectigth the merger. In the ordinary course
of business, certain of Houlihan Lokey Financiavsdrs' affiliates may acquire, hold or sell, loogshort positions, or trade or otherwise
effect transactions, in debt, equity and other sges and financial instruments (including bankns and other obligations) of Level 3 and
any other party that may be involved in the merger.

As a part of its investment banking businétoulihan Lokey and its affiliates are continyalhgaged in the valuation of businesses and
their securities in connection with mergers andugitions, leveraged buyouts, recapitalizations;gie placements of debt and equity
securities, financial restructurings, and valuaiéor estate, corporate and other purposes. Haoulibliey was selected to advise TelCove
with respect to the merger and its affiliate, Hbah Lokey Financial Advisors, was selected to @elan opinion to TelCove's board of
directors with respect to the merger on the basssich experience and their familiarity with Tel@ov

Houlihan Lokey Financial Advisors presenitsdanalysis, a summary of which is set forth belat the special meeting of the board of
directors of TelCove on April 30, 2006, in connentwith the board of directors' consideration & gnoposed merger. Houlihan Lokey
Financial Advisors' oral presentation to the bazfrdirectors consisted of an overview of the metifogies Houlihan Lokey Financial
Advisors undertook and the analyses it performe@aler its oral opinion (subsequently confirmeaiiting) that, as of such date, and
subject to the assumptions, limitations and quatfons set forth in its written opinion, the aggate merger consideration to be received in
the
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merger by the stockholders and warrantholders t8dwe other than the affiliated stockholders arfdiated warrantholders, is fair to them
from a financial point of view.

The summary of the fairness opinion set forth belovis qualified in its entirety by reference to the @l text of the fairness opinion,
which is attached as Annex C to this information sttement/prospectus. You are urged to read the faimss opinion in its entirety.

In connection with the Opinion, Houlihankey Financial Advisors made such studies, reviana)yses and inquiries, as it deemed
necessary and appropriate under the circumstaAoasng other things, Houlihan Lokey Financial Adviso

. reviewed TelCove's annual audited financials ferftbcal years ended December 31, 2003, Decembh&08#, and
December 31, 2005, and TelCove-prepared interianfifal statements for the period ended March 306 2@hich TelCove's
management has identified as being the most cuiirericial statements available;

. reviewed Level 3's annual report to shareholders@m 10-K for the fiscal years ended Decembe2803, December 31,
2004, and December 31, 2005, and quarterly earmgigase on Form 8-K for the quarter ended March28@6, which Level
3's management has identified as being the mosgrufinancial statements available;

. spoke with certain members of the management @@dwd regarding the operations, financial conditfatyre prospects and
projected operations and performance of TelCoveragdrding the merger, and spoke with represeettiv TelCove's
investment bankers and counsel regarding TelCbeemterger, and related matters;

. spoke with certain members of the management oélL&wvith the attendance of its investment bankegarding the
operations, financial condition, future prospeactd projected operations and performance of Lexai@regarding the merger;

. reviewed drafts of the following agreements andudoents:
. Draft versions of Agreement and Plan of Merger d&pril 25, 2006, April 29, 2006, and April 30, 200

. Warrant Agreement and Management Warrant Agreerbettt,dated as of April 8, 2004 by and between de&Cand
Wells Fargo Bank, N.A;

. reviewed financial forecasts and projections prepdnry the managements of TelCove and financiatéwts and projections
that are publicly available with respect to LevdbBthe fiscal years ended December 31, 2006 gir@010;

. reviewed the historical market prices and tradialyme for Level 3's publicly traded securities flog past three years; and

. reviewed certain other publicly available finanaaka for certain companies that Houlihan LokeyaRiial Advisors deemed
relevant and publicly available transaction priaed premiums paid in other transactions that Hanlibokey Financial
Advisors deemed relevant for companies in relateldstries to TelCove.

Houlihan Lokey Financial Advisors reviewth@ merger agreement, in draft form as of April 3006, which was the most recent draft
available prior to Houlihan Lokey Financial Advisgiresenting its analysis at the special meetirigeoboard of directors of TelCove on
April 30, 2006. The final merger agreement as ofil’gD, 2006, was, in all significant respects,ritleal to the April 30, 2006 draft circulated
to TelCove's board of directors and made availabléoulihan Lokey Financial Advisors for its review
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Fairness Analysi

Houlihan Lokey Financial Advisors used savenethodologies to assess the fairness, fromaaéial point of view, of the aggregate
merger consideration to be received in the mergehdé stockholders and warrantholders of TelCoteiothan the affiliated stockholders and
affiliated warrantholders under the merger agreénidre following is a summary of the material ficél analyses used by Houlihan Lokey
Financial Advisors in connection with providing @pinion. This summary is qualified in its entirdty reference to the full text of such
opinion, which has been attached as Annex C tarfdsmation statement/prospectus. The full texd ardescription of the Opinion has been
included in this information statement/prospectith whe consent of Houlihan Lokey Financial Advisdroulihan Lokey Financial Advisors
utilized each of the following analyses based uip®riew that each is reflective of generally adeepvaluation methodologies and
appropriate given the accessibility of comparahikligly-traded companies, available informationarding similar change of control
transactions, and the availability of forecasterfimanagement of TelCove. Each analysis providesdication of TelCove's enterprise value
in order to assess the fairness, from a finandadtpf view, of the aggregate merger consideratiobe received in the merger by the
stockholders and warrantholders of TelCove othan the affiliated stockholders and affiliated wathilders under the merger agreement.
No one methodology was considered to be more apptefhan any other methodology, and thereforeliHan Lokey Financial Advisor
utilized all of the aforementioned methodologiesiiriving at its conclusion.

Houlihan Lokey Financial Advisors performibe following analyses:

Market Multiple Approach. The Market Multiple Approach derives implieduwabased upon the valuation multiples observeah fro
publicly traded comparable companies. In ordedémiify publicly traded comparable companies toasa proxy for valuation of TelCove
(for reference and comparative purposes), Houlll@eey Financial Advisors selected publicly tradeahipetitive Local Exchange Carriers
("CLEC") companies that exhibited attributes simtlathose of TelCove. Houlihan Lokey Financial Asbrs reviewed certain financial
information of the following seven publicly tradedmparable CLEC companies selected by Houlihan ¥ &leancial Advisors: Eschelon
Telecom, Inc.; ITC”Deltacom, Inc.; Mpower Holding@oration; Pac-West Telecomm, Inc.; Time Warndedam Inc.; US LEC Corp.; and
XO Holdings, Inc. Based on the most recent publatgilable information, Houlihan Lokey Financial visiors calculated certain financial
ratios for the publicly traded comparable compariiégse financial ratios include the multiples(dfenterprise value ("EV"), the equity
value of the company (defined as the company'kgiace multiplied by the number of fully-dilute@mmon shares outstanding), plus
preferred securities, plus all interest-bearingtdielss cash, plus minority interest, less invesiisien non-consolidated/non-core assets, to
earnings before interest, taxes, depreciation amuttézation ("EBITDA") for the most recent fiscaégr end period, the last fiscal quarter
ended December 31, 2005 annualized ("LQA"), angtbgcted next fiscal year ending period; andEN) to net property, plant and
equipment ("Net PP&E") as of the most recent fisear end period.

The analysis showed that the multiples leiidnl by the publicly traded comparable compangesfaipril 28, 2006, were as follows:

EV/
2005 EV/ EV/ EV/
EBITDA LQA EBITDA 2006E EBITDA Net PP&E
Mean 9.4x 9.0x 8.2x 2.2x
Median 9.7x 9.6x 7.5x 2.4x
High 12.1x 11.3» 11.5» 3.8x
Low 5.8x 5.7x 5.8x 1.3x

28




Houlihan Lokey Financial Advisors derived Edications for TelCove by applying selected EBA multiples to certain adjusted
operating results of TelCove for the three-monttiqoeended March 31, 2006 annualized and the peecext fiscal year period ending
December 31, 2006.

TelCove's first quarter of 2006 and prageldull-year 2006 operating results were adjustedbn-recurring costs. To arrive at an
indicated EV range, an adjustment was made todieclielCove's wireless spectrum assets. Based sa tharket multiple analyses, the
resulting EV indications of the operations of Tel€pas estimated by Houlihan Lokey Financial Adidsoanged from approximately
$1,190 million to approximately $1,315 million.

Comparable Transaction Approach.Houlihan Lokey Financial Advisors reviewed theltiples exhibited in certain announced change
of control acquisitions of selected CLEC compar@esvhich purchase price multiples were availalyid which Houlihan Lokey Financial
Advisors deemed relevant based upon similaritypafrations to TelCove. Houlihan Lokey Financial Asbris identified announced change of
control acquisitions of the following companiesa8k Hills Fibercom, LLC (a subsidiary of Black HilCorporation); Con Edison
Communications, LLC (a subsidiary of Consolidatatisin, Inc.); Electric Lightwave, Inc.; ICG Commaations, Inc.; LDMI
Telecommunications, Inc.; Oregon Telecom, Inc.; NEnige Network, Inc.; Progress Telecom, LLC; WilGammunications, LLC; and XO
Communications, LLC (a subsidiary of XO Holdings¢ ).

The analysis showed that the multiples leitdnil in the change of control transactions werlobews:

EV/ EV/
LQA Revenue LQA EBITDA
Mean 1.3x 7.3x
Median 1.2x 7.8x
High 2.6x 9.0x
Low 0.4x 4.9x

Accordingly, Houlihan Lokey Financial Adeis reviewed the foregoing transactions to undedsthe range of multiples of revenue and
EBITDA paid for CLEC companies. Houlihan Lokey Fircéal Advisors derived EV indications for TelCowve &pplying selected EBITDA
multiples to certain adjusted operating result$@lfCove for the three-month period ended March2®D6. To arrive at an indicated EV
range, an adjustment was made to include TelCaxigddess spectrum assets. Based on the above cabiparansaction analyses, the
resulting EV indications of the operations of Tel€pas estimated by Houlihan Lokey Financial Adidsoanged from approximately
$940 million to approximately $1,053 million.

No company, transaction or business uségeimarket multiple analysis or the comparabledaation analysis as a comparison is
identical to TelCove or the proposed merger. Actwylg, an analysis of the results of the foregamgot entirely mathematical; rather it
involves complex considerations and judgments aoriieg differences in financial and operating chéegstics and other factors that could
affect the acquisition, public trading and otheluea of the comparable companies, selected traoradair the business segment, company or
transactions to which they are being compared.artadyses were prepared solely for purposes of HanlLokey Financial Advisors
providing its opinion to the board of directorsTalCove as to the fairness, from a financial pointiew, of the consideration to be received
in the merger by TelCove's stockholders and wan@ders of TelCove other than the affiliated staalkllers and affiliated warrantholders.

Discounted Cash Flow Approach.Houlihan Lokey Financial Advisors utilized cairt financial projections prepared by TelCove's
management with respect to fiscal years ending mbee 31, 2006, through 2010. Using the forecastipgred by management of TelCove,
Houlihan Lokey Financial Advisors determined Tel@s\vEV by first deriving debt-free cash flows (defil as operating earnings
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less taxes plus depreciation and amortization whuking capital requirements less capital expemd#uand discounting the debt-free cash
flows to the present value. Houlihan Lokey Finah&idvisors applied risk-adjusted discount rateggiag from 9.0% to 13.0% to the
projected debt-free cash flows. To determine tHeevaf TelCove at the end of the projection periddulihan Lokey Financial Advisors
considered the projected debt-free cash flow iHdakeyear of the projection period and applied@wedon Growth perpetuity model utilizing
a range of required rate of returns of 9.0% to #Bahd a range of long-term growth rates of 2.0%.086. The Gordon Growth perpetuity
model is commonly utilized to calculate a compatgtminal value utilizing the following formula: drof the projection period debt-free cash
flow multiplied by one plus the expected long-tegrowth rate divided by the difference between #wuired rate of return less the long-term
growth rate; i.e., ((Debt-Free Cash Flow * (1 + geherm Growth Rate)) / (Required Rate of Return—g-dierm Growth Rate)). This
terminal value was then discounted to the preseihiessame discount rate range of 9.0% to 13.0%likkm Lokey Financial Advisors'
selection of the discount rate was based upon #dighted average cost of capital observed by cestlected publicly traded comparable
companies, including: Eschelon Telecom, Inc.; ITEt&Bcom, Inc.; Mpower Holding Corporation; Pac-Weskecomm, Inc.; Time Warner
Telecom Inc.; US LEC Corp.; and XO Holdings, Ino. drrive at an indicated EV range, an adjustmeistmade to the indications of EV
resulting from the present values of the discoundit-free cash flows to include TelCove's wirelgssctrum assets. Based on the financial
projections and this analysis, the resulting EMdations of the operations of TelCove, as estimatetioulihan Lokey Financial Advisors,
ranged from approximately $1,005 million to approately $1,450 million.

Summary of Analysis. The following table illustrates the indicationfsvalue estimated by Houlihan Lokey Financial Adws based on
the Market Multiple Approach, Comparable Transact#gproach, and Discounted Cash Flow Approach:

Indicated EV Range

($ in millions)

Market Multiple Approact $ 1,19 — $  1,31¢
Comparable Transaction Approz $ 94C — $ 1,05
Discounted Cash Flow Approa $ 1,008 — $ 1,45

Determination of Fairness. Subject to the assumptions, limitations andifications set forth in its written opinion, Hotln Lokey
Financial Advisors rendered its opinion to the loloafr directors of TelCove that, as of April 30, B0the aggregate merger consideration 1
received in the merger by the stockholders andaménolders of TelCove other than the affiliatedcktmlders and affiliated warrantholders
connection with the merger is fair from a finangaint of view.

As a matter of course, TelCove does notigyldisclose forward-looking financial informatio Nevertheless, in connection with its
review, Houlihan Lokey Financial Advisors considifimancial projections. These financial projeciamere prepared by the management of
TelCove based on assumptions regarding TelCoveissfperformance. The financial projections wemppred under market conditions as
they existed as of April 30, 2006. The financiadjpctions do not take into account any circumstameezvents occurring after the date they
were prepared. In addition, factors such as ingiysrformance, general business, economic, regylattarket and financial conditions, as
well as changes to the business, financial conditioresults of operation of TelCove, includinghaitit limitation such changes as may occur
as a result of the risk factors identified in timformation statement/prospectus, may cause tlaadial projections or the underlying
assumptions to be materially inaccurate. As a tehd financial projections are not necessaritlidative of future results.

In arriving at its Opinion, Houlihan Lok&mnancial Advisors relied upon and assumed, witliodépendent verification, the accuracy
and completeness of all data, material and otHerriration
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(including, without limitation, the financial forasts and projections) furnished, or otherwise nza@dable, to Houlihan Lokey Financial
Advisors, discussed with or reviewed by Houliharké&y Financial Advisors, or publicly available, atid not assume any responsibility with
respect to such data, material and other informatimaddition, managements of TelCove and Lewd\dsed Houlihan Lokey Financial
Advisors, and Houlihan Lokey Financial Advisorsedlupon and assumed, without independent veiifieathat the financial forecasts and
projections had been reasonably prepared on beBesting the best currently available estimates jadgments of the future financial results
and condition of TelCove and Level 3, and Houlilhakey Financial Advisors expressed no opinion wéhpect to such forecasts and
projections or the assumptions on which they asethaFurther, Houlihan Lokey Financial Advisorse@lupon and assumed, without
independent verification, that there had been nteriz change in the assets, liabilities, financiahdition, results of operations, business or
prospects of TelCove or Level 3 since the datdefhost recent financial statements provided toliHan Lokey Financial Advisors, and tt
there was no information or facts that would maleihformation reviewed by Houlihan Lokey Finandalvisors incomplete or misleading.
Houlihan Lokey Financial Advisors also assumed tiwther TelCove or Level 3 was party to any matgrending transaction, including,
without limitation, any external financing, recagitation, acquisition or merger, divestiture oinspff (other than the merger or otherwise
publicly disclosed transactions).

Furthermore, in arriving at its Opinion, ididan Lokey Financial Advisors had not been retpe$o make, and had not made, any
physical inspection or independent appraisal of@&rthe assets, properties or liabilities (contimger otherwise) of TelCove, Level 3 or any
other party, nor was Houlihan Lokey Financial Advs provided with any such appraisal or evaluatidoulihan Lokey Financial Advisors
had undertaken no independent analysis of any palten actual litigation, regulatory action, pdsei unasserted claims or other contingent
liabilities, to which TelCove or Level 3 was a gaor may be subject, or of any governmental ingedton of any possible unasserted claims
or other contingent liabilities to which TelCovelavel 3 was a party or may be subject. With thesemt of the board of directors of
TelCove, the Opinion made no assumption concermind therefore did not consider, the potentialaéfef any such litigation, claims or
investigations or possible assertions of claimg;a@mes or damages arising out of any such matfeasy such matters were considered in
Opinion, the conclusions reached therein could bterrally affected.

In arriving at its Opinion, Houlihan Lok&mnancial Advisors relied upon and assumed, withodépendent verification, that (a) the
representations and warranties of all partieseatlerger agreement and warrant agreements anithetirelated documents and instruments
that are referred to therein were true and cor(byteach party to all such agreements would perfali of the covenants and agreements
required to be performed by such party, (c) alldibons to the consummation of the merger would#tisfied without waiver thereof, and
(d) the merger would be consummated in a timelymeaim accordance with the terms described in gneeaments provided to Houlihan
Lokey Financial Advisors, without any amendmentsnadifications thereto, waivers thereof or any atijient to the aggregate merger
consideration (through offset, reduction, indemuiims, post-closing purchase price adjustmentglwrwise). Houlihan Lokey Financial
Advisors also relied upon and assumed, withoutpeddent verification, that all governmental, re¢ag, and other consents and approvals
necessary for the consummation of the merger wieldbtained and that no delay, limitations, retis or conditions would be imposed
that would result in the disposition of any matkepiartion of the assets of TelCove or Level 3, ireswise have an adverse effect on TelCove
or Level 3, or the expected benefits of the merigeaddition, Houlihan Lokey Financial Advisorsiesl upon and assumed, without
independent verification, that the final forms loé tdraft agreements would not differ in any mategapect from the drafts identified in this
information statement/prospectus as being providddoulihan Lokey Financial Advisors.

The Opinion was necessarily based on fimhneconomic, market and other conditions as fieatfon, and the information made
available to Houlihan Lokey Financial Advisors dstbe date of the
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Opinion. Houlihan Lokey Financial Advisors has natertaken, and is under no obligation, to updatgase, reaffirm or withdraw the
Opinion, or otherwise comment on or consider eventsirring after the date of the Opinion. Houliharkey Financial Advisors did not
express any opinion with respect to the priceshatiivthe common stock of Level 3 may trade at amg subsequent to the date of the
Opinion. Houlihan Lokey Financial Advisors assuntieat the common stock of Level 3 to be issued énntierger to the shareholders of
Telcove would be listed on the Nasdag National MarBubsequent events that could materially affectonclusions set forth in the Opini
include, without limitation, adverse changes inusilly performance or market conditions; changehddusiness, financial condition and
results of operations of TelCove or Level 3; chanigethe terms of the merger; and the failure tasconmate the merger within a reasonable
period of time.

The Opinion was furnished for the use a@ddfit of TelCove's board of directors in connattidgth its consideration of the merger. The
Opinion was delivered subject to the conditionspscof engagement, limitations and understandiag®sth in the Opinion and Houlihan
Lokey Financial Advisors' engagement letter, arfgjextt to the understanding that the obligationslofilihan Lokey Financial Advisors in t
merger are solely corporate obligations, and niz@ff director, employee, agent, stockholder oitrmdimg person of Houlihan Lokey
Financial Advisors shall be subjected to any peaisbability whatsoever to any person, nor will asiych claim be asserted by or on behalf of
TelCove or TelCove's affiliates.

Houlihan Lokey Financial Advisors has not been regasted to opine as to, and the Opinion did not addss: (i) the underlying
business decision of TelCove, its security holdeos any other party to proceed with or effect the meger, (ii) the fairness of any portior
or aspect of the merger not expressly addressedtine Opinion, (iii) the fairness of any portion or apect of the merger to the holders ¢
any class of securities, creditors or other constiencies of TelCove (other than the (A) stockholdersf TelCove, other than affiliated
stockholders and (B) warrantholders of TelCove, otér than affiliated warrantholders), or any other party other than those set forth in
the opinion, (iv) the relative merits of the mergeras compared to any alternative business strategiéizat might exist for TelCove or any
other party or the effect of any other transactionin which TelCove or any other party might engage,\() the tax or legal consequences
of the merger to either TelCove, its security holdes, or any other party, (vi) the fairness of any pdion or aspect of the merger to any
one class or group of TelCove's or any other partg' security holders vis-a-vis any other class or gup of TelCove's or such other
party's security holders, (vii) whether or not TelCove, its security holders or any other party is reeiving or paying reasonably
equivalent value in the merger, or (viii) the solvacy or fair value of TelCove, the acquiror or any ¢her participant in the merger
under any applicable laws relating to bankruptcy, nsolvency or similar matters. Furthermore, as a reglt of negotiations between
TelCove and Level 3 with regards to the sale of Tebve's wireless spectrum assets, Houlihan Lokey Fincial Advisors relied upon anc
assumed, without independent verification, that thevireless spectrum was fairly valued. Furthermoreno opinion, counsel or
interpretation was intended in matters that requirelegal, regulatory, accounting, insurance, tax orther similar professional advice. It
was assumed that such opinions, counsel or intergegions had been or would be obtained from the apppriate professional sources.
Furthermore, Houlihan Lokey Financial Advisors relied, with the consent of the Board of Directors of &Cove, on advice of the
outside counsel and the independent accountants T@lCove and Level 3, and on the assumptions of tleanagements of TelCove and
Level 3, as to all legal, regulatory, accountingnsurance and tax matters with respect to TelCove,dvel 3 and the merger.

It should be understood that subsequergldpments may affect the conclusions expressdukei®pinion if the Opinion were rendered
as of a later date, and Houlihan Lokey Financialidors disclaims any obligation to advise any persbany change in any manner affecting
the Opinion that may come to Houlihan Lokey Finahgidvisors' attention after the date of the Opinio

The summary set forth above describes thtemal points of more detailed analyses perforime#ioulihan Lokey Financial Advisors in
arriving at its fairness opinion. The foregoing suary does not purport to be a complete descriifdhe analyses performed by Houlihan
Lokey Financial Advisors.
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The preparation of a fairness opinion is a complealytical process involving various determinatiasso the most appropriate and relevant
methods of financial analysis and application asthmethods to the particular circumstances atiebiefore not readily susceptible to
summary description. In arriving at its opinion,iHiban Lokey Financial Advisors made qualitativegments as to the significance and
relevance of each analysis and factor on the lodsis experience and professional judgment. Acemlgt, Houlihan Lokey Financial
Advisors believes that its analyses and summarfosttt herein must be considered as a whole artds#iacting portions of its analyses,
without considering all analyses and factors, atipns of this summary, could create an incompéete/or inaccurate view of the processes
underlying the analyses set forth in Houlihan Lok@&yancial Advisors' fairness opinion. In its arsy, Houlihan Lokey Financial Advisors
made numerous assumptions with respect to TelQGaxeasl 3, the merger, industry performance, genaualness, economic, market and
financial conditions and other matters, many ofclilare beyond the control of the respective estifitne estimates contained in such
analyses are not necessarily indicative of actakles or predictive of future results or valuesiclvimay be more or less favorable than
suggested by such analyses. Additionally, analgelasing to the value of businesses or securiti@®tCove or Level 3 are not appraisals.
Accordingly, such analyses and estimates are inkigreubject to substantial uncertainty.

The consideration to be paid in the mevgas determined through arms'-length negotiatiomwden TelCove and Level 3 and was
approved by TelCove's board of directors. Houlihekey provided advice to TelCove during these niegions. Houlihan Lokey did not,
however recommend any specific amount of consitterad TelCove or its board of directors or thay apecific amount of consideration
constituted the only appropriate consideratiortliermerger.

Under the terms of the engagement letteliCdve has agreed to pay Houlihan Lokey a fee fanliHan Lokey's financial advisory
services contingent upon, among other things, émswmnmation of the merger. TelCove also agreedydHoulihan Lokey Financial
Advisors a customary fee for rendering its opintioat is not contingent upon the consummation ofileeger. Whether or not the transaction
is consummated, TelCove has agreed to pay therrebsoout-of-pocket expenses of Houlihan Lokey Rl Advisors and Houlihan Lokey
and to indemnify Houlihan Lokey Financial Advis@nsd Houlihan Lokey against certain liabilities inad. These liabilities include liabiliti
under the federal securities laws relating to @iag out of Houlihan Lokey Financial Advisor's aHdulihan Lokey's engagements. TelCove
has agreed to indemnify and hold harmless Houlltay, its affiliates (including Houlihan Lokey Fincial Advisors), or any employee,
agent, officer, director, attorney, stockholdersoy person who controls Houlihan Lokey, against faom all losses arising out of or in
connection with their engagements by TelCove.

Level 3's Reasons for the Merger

Level 3's acquisition of TelCove will fughenhance and complement the implementation olL®g network strategy to provide end-to-
end bandwidth services to its customers by intareoting facilities within a given market with itational and international backbone
network. Consistent with this strategy, Level 3stomcted approximately 2,200 miles of local netvgark27 markets in the United States and
nine markets in Europe, which were designed to eonimaffic aggregation points in the market sd thevel 3 could transfer the customer's
network traffic across its national and internadibmackbone network. Metropolitan networks are glesil to connect a national backbone
network to traffic aggregation points within eacbtrpolitan market, including other carriers' psiof presence, local telecommunications
companies' central offices, wireless providerstaweenters, collocation and data centers, cablstgpaoy head ends, and high-bandwidth
enterprise locations. Level 3 believes that theseriet” facilities have been a source of a competadvantage for it. Level 3 believes the
expansion of its position as a metropolitan serpi@ider through the merger is a natural extensidts current metropolitan business.
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The key elements of Level 3's metropolttametro strategy include the following:

. offering expanded metro market services to bandwittensive customers;

. improving the competitiveness and financial profifd_evel 3's national services by increasing tech of its network with
additional metropolitan network facilities that le#\B owns and thereby reducing its expenses fal lccess, which is the
connection from its network to the end user's gta@mer's location;

. offering Level 3's national services to metro costes that are located on its network; and

. expanding to new markets and buildings to meeboust demand through internal or "organic" growth.

The acquisition of TelCove will improve Leh\B8's metropolitan network position. Level 3 vgHin both extensive metropolitan and
regional network coverage which, when combined vtitlexisting metropolitan and regional networkilities, positions Level 3 as one of t
largest Competitive Local Exchange Carriers inltinéted States.

Level 3 believes the rapid growth of seegisuch as broadband Internet access, wirelessatiat#he trend toward delivery of media rich
content (video, music, software) over a network msghat customers will increasingly require theilabélity or access to higher bandwidth.
This bandwidth requirement is primarily driving tiemand for fiber-based Internet Protocol or IRises at more locations. To address this
market dynamic, Level 3's strategy is to providd-tsrend bandwidth services to its customers—iatenecting facilities within a given
market and across its national and internationekibane. The proposed transaction with TelCove edpamevel 3's position as a metropolitan
service provider and Level 3 believes will be aunaltextension to its current business.

TelCove is a growing company with businiesattractive markets that are in addition to thetnopolitan markets where Level 3 currel
has network facilities. In addition, TelCove's piotdand service mix have strong gross margins.thése incremental markets that Level 3
expects will allow it to reduce its expenses thaglys to third party network providers in the eastUnited States by moving existing
customer traffic and future traffic onto the condaroperations network.

With the addition of TelCove, Level 3 exfsetm have connectivity to approximately 5,000ftcadggregation points and over 100 mobile
switching centers to further access and distribusdgomer traffic.

In addition, Level 3 believes that the nergill provide it with the opportunity to markena sell its products and services to a new
group of customers as well as the opportunity tile its current customers with a range of newdpots and services. TelCove customers
currently include customer segments that Level&aaly serves, such as carriers, government, bssseegices, health services, and
academic/education.

Level 3 cannot assure you, however, thatadithe potential savings, synergies or opportesitonsidered by it in evaluating the merger
will be achieved following the completion of the rger. See "Risk Factors" beginning on page 17.

Material United States Federal Income Tax Consequees

The following discussion sets forth the enatl U.S. federal income consequences of the meltge the opinion of Willkie Farr &
Gallagher LLP, counsel to Level 3, and Akin Gumm8s$s Hauer & Feld LLP, counsel to TelCove thatstiadements set forth in this
"Material United States Federal Income Tax Consege®' section fairly summarizes in all materiapexts the matters described herein.
opinions of counsel are based on certain assungp#iod are subject to certain limitations and gigalifons, including the assumptions that
merger will be consummated as
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described in this information statement/prospeandgthe merger agreement and that the factualseptations contained in letters delivered
to counsel by Level 3 and TelCove in connectiorhwlite tax opinion are true, correct and completef éise date of the tax opinion and will
remain true, correct and complete through the tffe¢ime of the merger. An opinion of counsel @& binding on the Internal Revenue
Service or any court.

The discussion set forth below is intendely as a summary of the material U.S. federalimedax consequences of the merger and
not purport to be a complete analysis of all pagttix consequences of the merger. In partictitgs,discussion does not address all aspects
of U.S. federal income taxation that may be applieso a holder subject to special treatment utttet).S. Internal Revenue Code
(including, but not limited to, banks, partnershipel other pass-through entities, tax-exempt orgdioins, insurance companies, broker-
dealers, holders subject to the alternative minintaxn holders that hold shares as part of a steatddidging or conversion transaction, or
holders whose functional currency is not the Ulad). The following discussion only addresseseaspof U.S. federal income taxation and
does not address any aspects of state, local @gfotaxation. This discussion assumes that holafefglCove shares hold their TelCove
shares as capital assets. This discussion doepphytto holders who acquired their TelCove shéresugh the exercise of employee stock
options or otherwise as compensation or througixaytialified retirement plan. This discussion alses not apply to a holder of TelCove
warrants or options. Holders of TelCove warrantepions should consult with a tax advisor conaggrthe U.S. federal, state and local and
foreign tax consequences of the merger. This dssonss based on the tax laws of the United Statekjding the Internal Revenue Code of
1986, as amended, which we refer to as the Inté&teaénue Code, its legislative history, existingulations under the Internal Revenue
Code, published rulings and court decisions, asfect on the date of this document, all of whicé subject to change, possibly with
retroactive effect, and to differing interpretation

For purposes of this discussion, a "U.3déd is any beneficial owner of TelCove shareg thafor U.S. federal income tax purposes:

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

. a corporation (or another entity taxable as a aafpm) created or organized in the United Statamadler the laws of the
United States or of any state thereof or the Qistf Columbia;

. an estate, the income of which is subject to LeB8efal income tax regardless of its source; or

. atrustif a U.S. court is able to exercise primgugervision over the administration of the trusd ane or more U.S. persons
have the authority to control all substantial diecis of the trust.

A "non-U.S. holder" is any beneficial owrtérTelCove shares that is for U.S. federal incaaxepurposes:

. an individual who is classified as a nonresidentfcs. federal income tax purposes;
. a foreign corporation; or
. a foreign estate or trust.

A non-U.S. holder does not include a holdko is an individual present in the United Stdtesl83 days or more in the taxable year of
disposition and who is not otherwise a residernthefUnited States for U.S. federal income tax psego

If a partnership holds TelCove common shatee tax treatment of a partner will generallpeted on the status of the partner and the
activities of the partnership. If you are a partoka partnership holding TelCove common shares,sfmuld consult your tax advisor.
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The consummation of the merger is cond@iuapon the receipt by TelCove and Level 3 of apiaifrom their respective counsel that
the merger will be treated as a "reorganizatiorthimithe meaning of Section 368(a) of the InteRalenue Code. We occasionally refer to
these opinions as the tax opinions in this documiém tax opinions will be subject to certain asptions, limitations and qualifications
referred to in this document, and will be basednujiie accuracy of certain factual representatiériewel 3 and TelCove including, without
limitation, representations in certificates to ledivkred to counsel by the respective managemenél@ove and Level 3. In the event tax
counsel are unable to deliver the tax opinionsntieeger would not be consummated unless the conditequiring the delivery of the tax
opinions were waived. No ruling has been or willdixtained from the Internal Revenue Service in estion with the merger. TelCove
stockholders should be aware that the tax opinitansot bind the Internal Revenue Service and tiatrternal Revenue Service is therefore
not precluded from successfully asserting, contramhe opinions rendered, that the merger is alti@transaction.

TelCove and Level 3 expect to be able taiolthese tax opinions from their respective celifs

. the merger occurs in accordance with the mergereagent;

. TelCove and Level 3 are able to deliver to coutfserepresentations relevant to the tax treatnetficomerger, as specified
the merger agreement; and

. there is no adverse change in U.S. federal incaméatv or interpretation thereof.

WE URGE YOU TO CONSULT WITH A TAX ADVISOR REGARDING THE UNITED STATES FEDERAL, STATE, LOCAL
AND FOREIGN TAX CONSEQUENCES OF THE MERGER.

United States Federal Income Tax Consequences tedl&, Level 3 Sub and TelCove
Neither Level 3, Level 3 Sub nor TelCovél wécognize gain or loss for federal income taxpmses by reason of the merger.
U.S. Holders

A U.S. holder of TelCove shares will getigreecognize gain (but not loss) in an amount édqughe lesser of (1) the amount of gain
realized (i.e., the excess, if any, of the surhefamount of cash and the fair market value, dglseéffective time of the merger, of the Level
3 shares received in the merger over that stocknslddjusted tax basis in its TelCove sharessdered) and (2) the amount of cash rece
in the merger. For this purpose, the amount of ¢@imisallowed loss) must be calculated separdtelgach identifiable block of shares
surrendered in the exchange, and a loss realizeti@lock of shares may not be used to offsetrargalized on another block of shares.
U.S. holders of TelCove shares should consult tagiadvisors regarding the manner in which cashlavel 3 shares received in the merger
should be allocated among different blocks of TekCshares surrendered in the merger. Any recogmjagdwill generally be long-term
capital gain if the stockholder's holding periodioé TelCove shares surrendered is more than areay¢he effective time of the merger.

Notwithstanding the above, if the cash nemt has the effect of the distribution of a dividethe gain will be treated as a dividend to the
extent of the shareholder's ratable share of cuoreaccumulated earnings and profits as calcultted.S. federal income tax purposes. In
general, the determination of whether the gaingetzed in the merger will be treated as capitahgaidividend income will depend upon
whether and to what extent the exchange in the eneegluces the U.S. holder's deemed percentage alvaership interest in Level 3. For
purposes of this determination, a U.S. holder d€dee shares will be treated as if it first excheah@ll of its TelCove shares solely for Level
3 shares and then Level 3 immediately redeemedtipof those Level 3 shares in exchange for tghahat the U.S. holder actually
received. In determining whether the receipt ohdaes the
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effect of a distribution of a dividend, the IntekFRevenue Code's constructive ownership rules fmeisaken into account. The Internal
Revenue Service has indicated in rulings that adyction in the interest of a minority stockholtieat owns a minimal number of shares in a
publicly and widely held corporation and that exags no control over corporate affairs would resuttapital gain as opposed to dividend
treatment. A U.S. holder of TelCove shares thathtnlige subject to these rules should consult hieeoiown tax advisor.

The aggregate tax basis of any Level 3esheceived in the merger by a U.S. holder of TeéCzhares will be equal to the aggregate
adjusted tax basis of the TelCove shares surreddietbe merger, reduced by the amount of any ceahived by the stockholder in the
merger and increased by the amount of any gairgrézed by the stockholder on the exchange (inclydimy portion of the gain that is
treated as a dividend as described above). Théngatetriod of any Level 3 shares received in thegaeby a U.S. holder of TelCove shares
will include the holding period of the TelCove skssurrendered in the merger. If a U.S. holdediféeyent bases or holding periods in
respect of its TelCove shares, the holder shoutdwbits tax advisor prior to the merger with rego identifying the bases or holding
periods of the particular shares of Level 3 commsimck received in the merger.

Capital gain of a noterporate U.S. holder of TelCove shares will gelhelee subject to a maximum U.S. federal incomerte of 159
if the TelCove shares were held for more than aeg yn the effective date of the merger. The déaluctf any capital loss is subject to
limitations.

Non-U.S. Holders

A non-U.S. holder will not be subject tdSUfederal income tax on gain or loss recognizeH vespect to consideration received in the
merger unless (i) the gain is "effectively conndtteith the non-U.S. holder's conduct of a tradéwasiness in the United States and, if
required by an applicable income tax treaty asmalition for U.S. taxation, the gain is attributabdea "permanent establishment" maintained
in the United States, or (ii) the non-U.S. holdean individual present in the United States fdeast 183 days in the taxable year of the
merger and certain other conditions are met. Imeeibf those cases, the noinS. holder will be taxed in the same manner asXa hblder witl
respect to the recognition of gain or loss, as miesd above. A corporate non-U.S. holder may alsder certain circumstances, be subject to
an additional branch profits tax at a 30% rategta lower rate if that corporate non-U.S. holdegligible for the benefits of an income tax
treaty providing for a lower rate, with respecgtin that is "effectively connected" with its cowtiof a trade or business in the United States.

Information Reporting and Backup Withholding

In general, proceeds from the dispositibe@Cove shares in the merger (including cashiveckin lieu of a fractional Level 3 common
share), and certain other payments as describacatvll be subject to information reporting recgrirents and backup withholding for a non-
corporate U.S. holder that:

. fails to provide an accurate taxpayer identificatmber,

. is notified by the Internal Revenue Service regagdi failure to report all interest or dividendquiged to be shown on its
federal income tax returns, or

. in certain circumstances, fails to comply with apgible certification requirements.

Persons that are not United States pemsayshe required to establish their exemption frofarimation reporting and backup
withholding by certifying their status on an appiafe Internal Revenue Service Form W-8.
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Any amount withheld under these rules Wicreditable against the U.S. holder's U.S. fédiecame tax liability or refundable to the
extent that it exceeds this liability, providedtttfze required information is furnished to the intd Revenue Service.

Appraisal Rights That May be Available in Connectim with the Merger

Generally, a holder of shares of a Delavearporation's capital stock who does not voteofotonsent to a merger and does not wish to
accept the consideration provided for in the mengegntitled under Delaware law to have its shamwaised by the Delaware Court of
Chancery and to receive payment in cash of the Vidue" of those shares as determined by the cHowever, TelCove's amended and
restated certificate of incorporation provides tfh&blders of at least 50% of the issued and antdihg shares of TelCove common stock
agree to sell, for cash or freely traded secur{iedoth), all shares of TelCove common stock thned by such holders, then such Initia
Stockholders have the right to require all othddérs of TelCove securities to sell all such sdmsgiowned by them upon the same terms and
conditions as the Initiating Stockholders. Suclala ss referred to as the Drag-Along Sale. In agP&tong Sale structured as a merger,
securityholders of TelCove are required to waivartappraisal rights. The Initiating Stockholdeesvé elected to cause such a Drag-Along
Sale and notice of such election has been provmled securityholders of TelCov&herefore all appraisal rights are required to be
waived by all TelCove stockholders, consistent witthe provisions of TelCove's amended and restatecetificate of incorporation.

To the extent that a TelCove stockholder wishes tattempt to exercise appraisal rights, despite therpvisions contained in
TelCove's amended and restated certificate of incporation, the stockholder must comply with the proedures provided for in
Section 262 of the General Corporation Law of the t&te of Delaware, the DGCL. If a TelCove stockholdeattempts to assert appraisa
rights in connection with the merger, TelCove willoppose that stockholder's right to exercise appra#d rights based upon the
provisions in TelCove's amended and restated ceriffate of incorporation providing for such stockholcer's waiver of appraisal rights.

Noatification of Merger

Delivery of this information statement/gpestus to you constitutes your notice, pursuaseetion 262(d)(2) of the DGCL, that
appraisal rights may be available to you. A copettion 262 of the DGCL is attachedfamex B.

Electing Appraisal Rights

To exercise appraisal rights, the recoidéroof shares of TelCove capital stock must, with® days after the date TelCove mails this
information statement/prospectus to such holddivetea written demand for appraisal to TelCoveisldemand must reasonably inform
TelCove of the identity of the holder of record dhdt the stockholder demands appraisal of hisph#és shares of TelCove capital stock.

A demand for appraisal must be deliverecCtarporate Secretary, TelCove, Inc., 121 Champi@ay Canonsburg, PA 15317.
Only Record Holders May Demand Appraisal Rights

Only a record holder of TelCove capitak&tmay be entitled to demand appraisal rights. ddm@and must be executed by or for the
record holder, fully and correctly, as the holdegsne appears on the holder's stock certificate(s).

. If shares of TelCove capital stock are owned obrédn a fiduciary capacity, such as by a trusgegrdian or custodian, the
demand should be executed in that capacity.
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. If shares of TelCove capital stock are owned obrédy more than one person, as in a joint tenand¢gnancy in common, tt
demand should be executed by or for all owners.

. An authorized agent, including one of two or mari@tj owners, may execute the demand for appraisa holder of record.
The agent must identify the owner or owners of rée@nd expressly disclose the fact that, in exagutie demand, the agen
acting as agent for the owner or owners of record.

. A holder of record, such as a broker, who holdseshaf TelCove capital stock as nominee for a beiabwner, may exercis
a holder's right of appraisal with respect to shafeTelCove capital stock held for all or lessitfadl of that beneficial owner's
interest. In that case, the written demand shceldosth the number of shares of TelCove capitatlstovered by the demand.
If no number of shares is expressly mentionedddmand will be presumed to cover all of the shaféd®ICove capital stock
standing in the name of the record holder. HoldéBelCove capital stock who hold their sharesnokierage accounts or
through any other nominee and wish to exerciseaaggirrights should consult their brokers or ot@minees to determine the
procedures they must follow in order for their lemdkand other nominees to exercise appraisal righespect of their shares
of TelCove capital stock.

Court Petition Must Be Filed

Within 120 days after the effective timetlodé merger, any holder of shares of TelCove chgiitek who has satisfied the foregoing
conditions may file a petition in the Delaware GafrChancery demanding a determination of thevfalue of shares of TelCove capital
stock, and Level 3 may then file a response opgasiat petition. Neither Level 3 nor TelCove wiliye any obligation to file such a petition.
Holders of TelCove capital stock seeking to exereigpraisal rights should initiate all necessatipado perfect their rights within the time
periods prescribed by Delaware law.

Within 120 days after the effective timetloé merger, any holder of TelCove capital stock Wwhs complied with the requirements ur
Section 262 of the DGCL for exercise of appraiggits may make a written request to receive fromell8 a statement of the total numbe
shares of TelCove capital stock with respect taclvlsiemands for appraisal have been received artdtdlenumber of holders of these she
Level 3 will be required to mail these statemenithiw ten days after it receives a written request.

Appraisal Proceeding by Delaware Court

If a petition for an appraisal is timeliefi, after a hearing on the petition, the Delawaoert of Chancery will determine which of the
stockholders are entitled to appraisal rights. \kétspect to any stockholders the court determiregmtitled to appraisal rights, the court will
appraise the shares of TelCove capital stock ovayetie stockholders and determine their fair valoeletermining fair value, the court may
consider a number of factors including market valoETelCove capital stock, if any, asset values ather generally accepted valuation
considerations, but will exclude any element ofregrising from the accomplishment or expectatioth® merger. The court will also
determine the amount of interest, if any, to bel pgion the value of TelCove capital stock to tleelgholders entitled to appraisal.

The value determined by the court for shafeTelCove capital stock could be more than, feag, or the same as the merger
consideration, but the form of the consideratioyaiéde as a result of the appraisal proceeding wbeldash. The court may determine the
costs of the appraisal proceeding and allocate toethe parties as the court determines to be @&gjeitinder the circumstances. The court
may also order that all or a portion of any stod#bos expenses incurred in connection with anapgl proceeding, including reasonable
attorneys' fees and expenses and reasonable fées an
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expenses of experts utilized in the appraisal mdicg), be charged, on a pro rata basis, agains@aibe of all shares of TelCove capital stock
entitled to appraisal.

Effect of Appraisal Demand on Voting and Right toiddends

Any stockholder who has duly demanded aqrapal in compliance with Delaware law will noftea the effective time of the merger, be
entitled to vote the shares subject to the demandrfy purpose. The shares subject to the demdhdotbe entitled to dividends or other
distributions, other than those payable or deemduktpayable to stockholders of record as of apl@te to the effective time.

Loss, Waiver or Withdrawal of Appraisal Rights

Holders of TelCove capital stock will lo$e right to appraisal, to the extent such righg hat already been waived or is not required to
be waived under TelCove's amended and restateticzget of incorporation, if either (i) no petitidor appraisal is filed in court within
120 days after the effective time of the merge(iipno written demand for appraisal is deliveredrelCove within 20 days after the date this
information statement/prospectus is mailed to TeiCstockholders. A stockholder will also lose tlght to an appraisal by delivering to
TelCove a written withdrawal of the stockholder e for an appraisal. Any attempt to withdraw a dedfor an appraisal that is made
more than 60 days after the effective time of tleegar requires Level 3's written approval. If apgabrights are not perfected or a demand
for appraisal rights is timely withdrawn, a stoclder will be entitled to receive the consideratatherwise payable pursuant to the merger,
without interest. The number of shares of Levebfimon stock, and cash instead of a fraction ofaaesbf Level 3 common stock, delivered
to such stockholder will be based on the same exgeheatio utilized in the merger, regardless ofrttagket price of shares of Level 3 comr
stock at the time of delivery.

Dismissal of Appraisal Proceeding

If an appraisal proceeding is timely inggd, this proceeding may not be dismissed asystmekholder who has perfected a right of
appraisal without the approval of the court.

Regulatory Approvals Required for the Merger

Consummation of the merger is contingemtrughe receipt of approvals from the FCC. LevehBcipates filing all of the applications
necessary to obtain FCC approval for the consunomati the merger by the end of May 2006. Afterdpelications are filed, the FCC will
place the applications on public notice, which wiltlude a deadline for the public to file commenmt®ppositions to the applications.
Consummation of the merger is conditioned uporFB€ approving the applications.

Consummation of the merger is also contihg@on notification to and/or approval by variatiate Public Utility Commissions or PU(
As of May 16, 2006, Level 3 has completed initikh§is and has approval proceedings pending withlipwtility commissions in the
following jurisdictions: Delaware, District of Catubia, Florida, Georgia, Louisiana, Maryland, Misgpi, Missouri, New Jersey, New York,
North Carolina, Ohio, Pennsylvania, Texas, Virgiam West Virginia. Level 3 will file applicatioms Tennessee and Vermont by the
May 2006. Level 3 is also required to file a natifion in Alabama, Arkansas, Kansas, Kentucky, giah, New Hampshire, Oklahoma and
South Carolina prior to the closing of the merger.

In addition, under the HSR Act and the sydeomulgated thereunder by the FTC, the mergermoaipe consummated until notifications
have been given and certain information has beemshed to the FTC and the Antitrust Division o& t1.S. Department of Justice or the
Antitrust Division and specified waiting period tegements have been satisfied. Level 3 and TelGitaek notification and report forms unc
the HSR Act with the FTC and the Antitrust Division May 17,
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2006. Since the merger consideration includes L&wmmon stock, certain securityholders of TelCmag, if they do not qualify for certe
exemptions, also be required to file notificatiowaeport forms under the HSR Act with the FTC amditrust Division with respect to their
acquisition of Level 3 common stock. However, at ime before or after the time that the mergesfiective under Delaware law, and
notwithstanding that the HSR Act waiting period keapired, the FTC, the Antitrust Division or angtst could take such action under the
antitrust laws as it deems necessary or desiralileei public interest. Such action could includeké®g to enjoin the consummation of the
merger or seeking divestiture of TelCove or busiresacquired as a result of the merger.

Level 3 intends to make all required fikngnder the Securities Act and the Exchange Aatingl to the merger.

Accounting Treatment of the Merger

The merger will be accounted for by Leveir@ler the purchase method of accounting. Undepuihehase method, the purchase price of
TelCove will be allocated to identifiable assetd &abilities acquired from TelCove with any excéssng treated as goodwill. Since prope
plant and equipment and identifiable assets areedigted and amortized over time, Level 3 will ineacounting charges from the merger. In
addition, these assets and any goodwill will bgexttio periodic impairment tests and could resufiotential write-down charges in future
periods.

A final determination of required purchaseounting adjustments, including the allocatiothef purchase price to the assets acquired
and liabilities assumed based on their respecéiverblues, has not yet been made. Level 3 willeutadke a study to determine the fair value
of certain of TelCove's assets and liabilities esilmake appropriate purchase accounting adjustsnepon completion of that study. For
financial reporting purposes, the results of openatof TelCove will be included in Level 3's colidated statement of income following the
time that the merger is effective under Delawave lzaevel 3's financial statements for prior periedi not be restated as a result of the
merger or related transactions.

Resale of Level 3 Common Stock

All shares of Level 3 common stock thatmle stockholders receive in connection with thegaewill be freely transferable unless-
holder is deemed an affiliate of TelCove priorhie therger or of Level 3 following the merger forgpases of the federal securities laws, in
which case the certificate for such affiliate'sreiseof Level 3 common stock will bear an appropriifiliate stock legend which will be
removed by Level 3's transfer agent as describEthvb&hares of Level 3 common stock held by théikates may be sold only pursuant to
a registration statement or an exemption undeB#uwirities Act. The registration statement, of Wtihs information statement/prospectus
forms a part, filed with the SEC in connection wittgistration of the Level 3 common stock to beéskto the TelCove stockholders in the
merger will also serve as a registration staterfamesale by affiliates of TelCove of those sharkekevel 3 common stock received by the
affiliates in the merger. Those TelCove affiliatefl therefore be able to freely sell the sharezytreceive in the merger. Additionally,
TelCove affiliates may also sell freely, subjectéstain volume limitations under Rule 145 under 8ecurities Act. Level 3 will make copies
of this information statement/prospectus availablihe affiliates who intend to resell the sharekavel 3 common stock received by them in
the merger and has informed the selling stockheldéthe need for delivery of a copy of this infation statement/prospectus to each
purchaser of the resale shares prior to or atitte ¢f any sale of the resale shares offered hetgpgn receipt by Level 3's designated
representative of a representation letter in a fiigasonably acceptable to Level 3 from either eling affiliate's securities broker (in the
case of shares being sold under the registrataiaraent of which this prospectus is a part) or femoh of such selling affiliate and its
securities broker (in the case of shares beingwudigr Rule 145), indicating such selling affiliatatent to sell a number of shares of
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Level 3 common stock in compliance with the repntéesiion letter, Level 3 will deliver to its transfegent an opinion or letter of instruction
enabling the affiliate to sell its shares in th@ngaction(s) in accordance with the terms of tpeaentation letter. Level 3 will use its
reasonable best efforts to deliver that opiniotetier of instruction to its transfer agent as saemracticable after Level 3's receipt of the
appropriate representation letter or a facsimiégabf. The certificates for any shares not solthénproposed transaction(s) will continue tc
bear the affiliate legend.

Level 3 has agreed with TelCove to keepréisale prospectus effective for the benefit ofsbiéing stockholders until the earliest of
(i) one year after the effective time of the merger(ii) the date of final sale by the sellingakbolders of all shares of Level 3 common stock
registered on the registration statement for resale

RELATIONSHIPS WITH TELCOVE

Level 3 and its affiliates provide telecommitations services to and purchase telecommuaitaservices from TelCove and its
affiliates. Level 3 provided approximately $177,88%ransportation, collocation and infrastructaegvices to TelCove and its affiliates in
2005. Level 3's affiliates, Progress Telecom anti&j provided approximately $217,826 and $1,829,54dspectively, in transportation,
collocation, dark fiber and private line servicesrelCove and its affiliates in 2005. Level 3 pafproximately $5,325,866 to TelCove and its
affiliates in 2005 primarily related to right-of-ywaisage fees. Level 3's affiliate WilTel, purcha$888,200 worth of facility access and
switched services from TelCove and its affiliate2005. Level 3's affiliate Progress Telecom, dittpurchase services from TelCove or its
affiliates in 2005.

INTERESTS OF CERTAIN PERSONS IN THE MERGER

Members of the board of directors and etteewfficers of TelCove may have interests in tterger that are different from, or are in
addition to, the interests of TelCove stockholdgserally. The TelCove board of directors was awétbese interests and considered them,
among other matters, in approving the merger ageaeand in determining to recommend to TelCoveskstolders to vote for the approval
and adoption of the merger agreement.

Executive Officer Employment Arrangements

On April 30, 2006, Level 3 made offers offdoyment to Robert E. Guth, TelCove's Chief Exaeu©Officer, and Edward E. Babcock,
TelCove's Chief Financial Officer. It is a conditito the obligations of Level 3 to consummate tlezger that these arrangements be in full
force and effect. These arrangements will becorfeetdfe as of the consummation of the merger adidswpersede Mr. Guth's and
Mr. Babcock's existing employment arrangements WétCove.

Robert E. Guth—Mr. Guth's employment arrangement with Level 3 edmmence upon the consummation of the mergerQuth will
serve in a Senior Level Role in the Metro ServiBasiness Unit of Level 3 and will report directty Kevin J. O'Hara, Level 3's President and
Chief Operating Officer. Mr. Guth will receive anraual base salary of $325,000. Mr. Guth will bgible to participate in Level 3's equity
based long term compensation program, or LTI pmog@nsisting of quarterly grants of Outperformc&t@ptions adjusted for individual
performance and annual grants of Restricted Stadtslevel 3's Outperform Stock Options or OSGsiadexed equity based compensa
awards that only have value when Level 3's stoemutperforms the S&P 500 Index during the pefiocth award grant to award exercise.
An OSO has the potential to pay out significantlgrenthan a standard stock option, but only if Le8seutperforms the S&P 500 Index over
the period from award grant to award exercise. 0¥sued OSOs vest on the first anniversary ofitlvard date, and the balance vest pro-
rata each quarter over the following four quartBesed on LTI program award levels as of April 3006, Mr. Guth's quarterly OSO award
target is 23,000
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0OSOs. Mr. Guth's annual Restricted Stock Unit, 8lURtarget is 92,000 RSUs, however, Mr. Guth isatigible to receive an annual RSU
award until July 2007. Restrictions on annual R&lgse over four years from the grant date at tteeab25% per year. Mr. Guth will also be
granted a on¢ime special grant of 200,000 RSUs upon the comemaeat of his employment with Level 3. Restrictiams50% of this awar
lapse on the first anniversary of Mr. Guth's comogenent of employment, with the restrictions onrégraaining 50% lapsing on the second
anniversary thereof.

If (i) Mr. Guth's employment is terminateithout Cause (as defined in the offer for emplopth®y Level 3 on or before the one year
anniversary of his start date or (i) Mr. Guth gge for any reason within 30 days from the one weaiversary of his start date, Mr. Guth \
be entitled to 17 months of his base salary andtiniypbonus target as severance.

Mr. Guth will be entitled to coverage undlevel 3's Group Medical, Dental and Life Insuraftens and will also be entitled to
participate in Level 3's 401(k) plan.

Edward E. Babcock-Mr. Babcock's employment arrangement with LevelilBcommence upon the consummation of the merger.
Mr. Babcock will serve in a Senior Level Financddrio the Metro Services Business Unit of Leveh8 avill report directly to Mr. Guth.
Mr. Babcock will receive an annual base salary3ff000. Upon commencement of his employment, Mhd®ck will be eligible to
participate in Level 3's LTI program with a qualgg®SO award target of 20,000 OSOs, based on Lddgam award levels as of April 30,
2006, and an annual RSU award target of 80,000 RStlsever, Mr. Babcock will not be eligible for amad RSU awards until July 2007.
Mr. Babcock will also be granted a one-time spegiaht of 200,000 RSUs upon commencement of hidament. Restrictions on 50% of
this one-time award lapse on the first annivergdifyir. Babcock's commencement of employment andekgictions on the remaining 50%
lapse on the second anniversary thereof.

If (i) Mr. Babcock's employment is termiadtwithout Cause (as defined in the offer for emplent) by Level 3 on or before the one
year anniversary of his start date or (ii) Mr. Batic resigns for any reason within 30 days fromahe year anniversary of his start d:
Mr. Babcock will be entitled to 17 months of hissbasalary and monthly bonus target as severance.

Mr. Babcock will be entitled to coverageden Level 3's Group Medical, Dental and Life Inswo@ Plans and will also be entitled to
participate in Level 3's 401(k) plan.

Indemnification; Directors' and Officers' Insurance

Level 3 has agreed following the closindha merger to cause the surviving entity in thegaeto indemnify each director or officer of
TelCove for any and all actions taken by thoseviiddials prior to the effective time to the fullesttent and in the same manner as TelCove
provided indemnification to those directors andoefifs pursuant to its certificate of incorporatinreffect at the effective time of the merger.
In addition, if any indemnified person becomes fedéant in any actual action, Level 3 has agreetit@nce to that individual his or her
legal and other expenses consistent with the tamdsconditions for that advancement under TelCamdsmnification provisions, so long as
such person agrees to reimburse all amounts smeedadf a court later determines such advancemaastimappropriate. Under the merger
agreement, Level 3 has also agreed to obtain dirend officers insurance covering the persongntly covered under TelCove's directors
and officers insurance for a period of six yeaosrfithe effective date of the merger.

Ownership of TelCove Capital Stock by Directors andExecutive Officers of TelCove

As of April 30, 2006, there were 8,555,88@ires of TelCove common stock and warrants tohasec2,110,930 shares of TelCove
common stock outstanding. As of April 30, 2006,&xeve officers and directors of TelCove benefigimwned in the aggregate 4,188,259
shares of TelCove common stock. Beneficial owngrghdetermined in accordance with SEC rules; pledj however, that the following
table does not give effect to warrants that areeitly exercisable or exercisable within 60 day®bé
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The following table sets forth the numbgsloares of TelCove common stock beneficially owhgedach executive officer and director

of TelCove as of April 30, 2006. Warrants to pusghdelCove common stock held by executive offieers directors of TelCove are set fc
in the immediately following section.

Shares Beneficially Owned

Name Title Number Percent
Robert E. Guth Chairman, President and Chief Executive 0 0
Officer
Stephen A. Van Dyke(? Director 4,138,03. 48.31%
Douglas P. Teitelbaum(: Director 4,138,03 48.31%
Kurt M. Cellar(3) Director 4,188,25! 48.95%
John D. Stout(4 Director 4,138,03 48.31%
Dale Booth Director 0 0
Eugene L. Davi Director
Edward E. Babcoc Vice President and Chief Financial Offic 0 0
Jim Means General Counst 0 0
Jeff Donahu Senior Vice Preside—Sales and Operatiol 0 0
Brad Oolmar Senior Vice Preside—Service Delivery 0 0
Ken Ferdere Chief Information Officel 0 0
Craig Drinkhall Senior Vice President—Product and 0 0
Engineering

1)

()

(3)

(4)

Includes 4,138,033 shares of TelCove common steakficially owned by Bay Harbour Management, Litvestment funds
affiliated with Bay Harbour owning TelCove commdodak include: Bay Harbour Partners, Ltd, Bay Harb@d+1, Ltd, DQuant Fund,
LLC, Trophy Hunter Investments, Ltd, and Zurichtlngional Benchmark Master Fund, Ltd. Mr. Van Dyikea Managing Principal
and Founder of Bay Harbour. Mr. Van Dyke disclalmseficial ownership of the 4,138,033 shares o€dgk common stock owned
by the Bay Harbour investment funds.

Includes 4,138,033 shares of TelCove common steakficially owned by Bay Harbour Management, Litvestment funds
affiliated with Bay Harbour owning TelCove commdodak include: Bay Harbour Partners, Ltd, Bay Harb@d+1, Ltd, DQuant Fund,
LLC, Trophy Hunter Investments, Ltd, and Zurichtlngional Benchmark Master Fund, Ltd. Mr. Teitalinais a Managing Principal
of Bay Harbour. Mr. Teitelbaum disclaims benefi@ainership of the 4,138,033 shares of TelCove comstack owned by the Bay
Harbour investment funds.

Includes 4,138,033 shares of TelCove common steakficially owned by Bay Harbour Management, Litestment funds
affiliated with Bay Harbour owning TelCove commdodak include: Bay Harbour Partners, Ltd, Bay Hanb@d+1, Ltd, DQuant Fund,
LLC, Trophy Hunter Investments, Ltd, and Zurichtlngional Benchmark Master Fund, Ltd. Mr. Cellara Portfolio Manager of Bay
Harbour. Mr. Cellar disclaims beneficial ownersbifthe 4,138,033 shares of TelCove common stockedviny the Bay Harbour
investment funds.

Includes 4,138,033 shares of TelCove common steokficially owned by Bay Harbour Management, Litestment funds
affiliated with Bay Harbour owning TelCove commdock include: Bay Harbour Partners, Ltd, Bay Harb@d+1, Ltd, DQuant Fund,
LLC, Trophy Hunter Investments, Ltd, and Zurichtingional Benchmark Master Fund, Ltd. Mr. StoutidManaging Director and
Principal of Bay Harbour. Mr. Stout disclaims bédoial ownership of the 4,138,033 shares of TelCowmmon stock owned by the
Bay Harbour investment funds.
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Ownership of TelCove Warrants by Directors and Exeative Officers of TelCove

As of April 30, 2006, executive officerscadirectors of TelCove beneficially own in the agggite warrants to purchase 1,248,597 share:
of TelCove common stock. Beneficial ownership itedmined in accordance with SEC rules. At the éiffecime of the merger, each
outstanding TelCove warrant by virtue of the mengiirbe cancelled and each holder of TelCove wasavill receive consideration equal to
the amount such holder would have received if fwaiter had effected a cashless exercise of itsantrimmediately prior to the effective
time of the merger and the shares of TelCove comstmek issued upon such cashless exercise werexedvn the merger.

The following table sets forth the numbgwarrants to purchase shares of TelCove commaik &teneficially owned by each executive
officer and director of TelCove as of April 30, B0

Number of
Shares
of TelCove
Common Stock Exercise Price
Name Title Purchasable ($)
Robert E. Guth Chairman, President and Chief 75,00( 14.1C
Executive Officel 175,00( 39.7¢
Stephen A. Van Dyke(1) Director 15,41¢ 39.7¢
578,03: 34.67
Douglas P. Teitelbaum(2) Director 15,41¢ 39.7¢
578,03: 34.67
Kurt M. Cellar(3) Director 15,41¢ 39.7¢
581,11¢ 34.67
John D. Stout(4) Director 15,41¢ 39.7¢
578,03: 34.67
Dale Booth Director 15,41¢ 39.7¢
Eugene L. Davi Director 15,41¢ 39.7¢
Edward E. Babcock Vice President and Chief Financis 60,00( 14.1C
Officer 140,00( 39.7¢
Jim Means General Counse 25,00( 39.7¢
Jeff Donahue Senior Vice President—Sales and 25,00¢( 39.7¢
Operations
Brad Oolman Senior Vice President—Service 25,00( 39.7¢
Delivery
Ken Ferdere Chief Information Officel 25,00¢( 39.7¢
Craig Drinkhall Senior Vice President—Product a 25,00( 39.7¢
Engineering

(1) Includes 578,031 warrants to purchase TelCove camstoxk beneficially owned by Bay Harbour ManagemkerC. Investment
funds affiliated with Bay Harbour owning warrantspurchase TelCove common stock include: Bay HarBawtners, Ltd, Bay
Harbour 90-1, Ltd, DQuant Fund, LLC, Trophy Hunlievestments, Ltd, and Zurich Institutional Benchknstaster Fund, Ltd.
Mr. Van Dyke is a Managing Principal and FoundeBa§ Harbour. Mr. Van Dyke disclaims
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3)

(4)

beneficial ownership of the warrants to purchad€dee common stock owned by the Bay Harbour investrfunds.

Includes 578,031 warrants to purchase TelCove camstack beneficially owned by Bay Harbour ManagemkrC. Investment
funds affiliated with Bay Harbour owning warrantspurchase TelCove common stock include: Bay HarBawtners, Ltd, Bay
Harbour 90-1, Ltd, DQuant Fund, LLC, Trophy Hunlierestments, Ltd, and Zurich Institutional Benchknitaster Fund, Ltd.

Mr. Teitelbaum is a Managing Principal of Bay Harhavir. Teitelbaum disclaims beneficial ownershighe warrants to purchase
TelCove common stock owned by the Bay Harbour itment funds.

Includes 578,031 warrants to purchase TelCove camstack beneficially owned by Bay Harbour ManagemkerC. Investment
funds affiliated with Bay Harbour owning warrantspurchase TelCove common stock include: Bay HarBawtners, Ltd, Bay
Harbour 90-1, Ltd, DQuant Fund, LLC, Trophy Hunlierestments, Ltd, and Zurich Institutional Benchknifaster Fund, Ltd.
Mr. Cellar is a Portfolio Manager of Bay Harbourr.Nellar disclaims beneficial ownership of the kaats to purchase TelCove
common stock owned by the Bay Harbour investmemdsgu

Includes 578,031 warrants to purchase TelCove camstack beneficially owned by Bay Harbour ManagemkerC. Investment
funds affiliated with Bay Harbour owning warrantspurchase TelCove common stock include: Bay HarBawtners, Ltd, Bay
Harbour 90-1, Ltd, DQuant Fund, LLC, Trophy Hunlievestments, Ltd, and Zurich Institutional Benchknistaster Fund, Ltd.

Mr. Stout is a Managing Director and Principal @yBHarbour. Mr. Stout disclaims beneficial ownepsbi the warrants to purchase
TelCove common stock owned by the Bay Harbour itment funds.
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THE MERGER AGREEMENT

The following is a summary of the material provisims of the merger agreement. This summary does nougport to be complete
and is qualified in its entirety by reference to tte full text of the merger agreement which is includd asAnnex Ato this information
statement/prospectus. In addition, the merger agrement contains representations and warranties that evel 3, Level 3 Sub and
TelCove made to each other as of the date of the mger agreement or other specific dates. The represtations and warranties were
made for the purposes of the contract among Level 8evel 3 Sub and TelCove and are subject to impaaht qualifications and
limitations agreed to by Level 3 and TelCove in camection with negotiating the merger agreement. Theepresentations and
warranties were negotiated by the parties for the prpose of allocating risk between Level 3 and Leve Sub, on the one hand, and
TelCove, on the other hand, and for setting forthheir respective rights and obligations regarding @sing the merger if events or
circumstances change after signing the merger agreent.

General Terms of the Merger Agreement

On April 30, 2006, Level 3, Level 3 Sub arelCove entered into an Agreement and Plan of el the merger agreement. The
merger provided for by the merger agreement witidmee effective upon the filing of a properly exeglitertificate of merger with the
Secretary of State of the State of Delaware.

Subject to the terms and conditions ofrtiegger agreement and in accordance with Delawaredithe effective time of the merger,
TelCove will merge with and into Level 3 Sub. Tleparate legal existence of TelCove will termingteruthe effectiveness of the merger
Level 3 Sub will continue as the surviving entityhhe name under which Level 3 Sub will conduct iisihess will be determined prior to the
closing of the merger. At the effective time, tlegtificate of formation of Level 3 Sub will becorttee certificate of formation of the survivil
entity and the operating agreement of Level 3 Silidkb@come the operating agreement of the survientity. Also, at the effective time, the
managers of Level 3 Sub will become the managetiseofurviving entity and the officers of TelCovéllwecome the officers of the survivi
entity. The managers of the surviving entity wil bames Q. Crowe, Kevin J. O'Hara and Thomas @zSTte executive officers of the
surviving entity will be James Q. Crowe, Chief Eutdee Officer, Kevin J. O'Hara, President and Cllerating Officer, Sunit Patel, Chief
Financial Officer, Charles C. Miller, 1ll, ExecugWice President and Thomas C. Stortz, Executiee Wresident. Important information
about the managers and executive officers of thé\dng entity is incorporated by reference intdstmformation statement/prospectus. See
the section entitled "Where You Can Find More Infation" on page 83 of this information statememgpectus.

Treatment of Securities in the Merger

All shares of TelCove common stock issued autstanding immediately prior to the effectiwee of the merger will be cancelled at the
effective time and each share of TelCove commocksidll be converted into the right to receive {laat number of Level 3 common stock
equal to the quotient of the aggregate number éL8 shares to be issued in the merger (as détifothe next paragraph) divided by the
number of fully-diluted shares of TelCove commarcktoutstanding immediately prior to the effectiiree and (b) an amount in cash equal
to the quotient of $445 million divided by the nuenlof fully-diluted shares of TelCove common stockstanding immediately prior to the
effective time of the merger.

The number of shares of Level 3 commonkstode delivered to the securityholders of TelCovthe merger will be determined by
dividing $637 million by the average of the volumeighted sales prices per share of Level 3 comrtmrkss reported by the Nasdaq Stock
Market for the ten trading-day period ending onttlaging day immediately preceding the third traditay prior to the
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closing of the transaction. However, in no evedttiie Level 3 stock price used in determining tivenber of shares of Level 3 common
stock issuable in the merger be less than $3.84ooe than $5.76.

The number of fully-diluted shares of Tel@acommon stock outstanding immediately prior ® éffective time of the merger assumes
the cashless exercise immediately prior to thecéffe time of the merger of all then outstandindgClave warrants.

In addition, the number of shares of Le&ebmmon stock issuable in the merger will be iaseal to the extent that holders of TelCove
warrants exercise for cash their rights to purciias€ove common stock prior to the effective tiniehe merger. In such event, the number
of shares of Level 3 common stock issuable in teeger will be increased by the quotient of the aggte amount of cash received by
TelCove with respect to the exercise of TelCoveraras prior to the effective time divided by theeeage of the volume weighted sales pr
per share of Level 3 common stock as reported &\Nidisdaq Stock Market for the ten trading-day jeeioding on the trading day
immediately preceding the third trading day primttie closing of the transaction.

The exact amount of shares of Level 3 comstock to be delivered in the merger is not deiteaiyie at this time, since the price used to
calculate the number of shares of Level 3 commocksip be delivered pursuant to the merger agreeiment yet known.

At the effective time of the merger, eacitistanding TelCove warrant by virtue of the meng#irbe cancelled and each holder of
TelCove warrants will receive consideration eqoahte amount such holder would have received ifiqwgtder had effected a cashless
exercise of its warrants immediately prior to tffeetive time of the merger and the shares of TefComommon stock issued upon such
cashless exercise were converted in the merger.

Exchange of Certificates
Exchange Procedures

At the effective time, Level 3 will depogitan exchange fund with Wells Fargo Bank MinnasbLA., or another financial institution
appointed by Level 3, as exchange agent in the enecgsh and certificates representing Level 3 comstock payable to holders of TelCc
stock and warrants plus consideration sufficiergaamit payment of any dividends or distributiofigny, with a record date on or after the
effective date of the merger, as provided for mtlerger agreement.

Any portion of the exchange fund (includihg proceeds of any investments thereof and amganeonsideration) that remains
undistributed to the holders of TelCove securitirghe first anniversary of the effective datered merger, will be delivered to Level 3 anc
merger consideration will be due to holders of Tel€ securities thereafter with respect to any TeéCsecurities not surrendered for
exchange in accordance with the merger agreemdrtharinstructions set forth in the letter of tnaitsal mailed to such holder.

TelCove stockholders and holders of TelOsaerants who are not affiliates of TelCove and witish to have their shares of Level 3
common stock transferred to a brokerage account pnaside their brokerage information on the letiétransmittal and have their broker
initiate the transfer of their shares of Level 3ntoon stock following closing.

Dividends and Other Distributions

Holders of TelCove securities will not beited to receive any dividends or distributiorsg/pble by Level 3 in respect of Level 3
common stock issuable to such securityholdersémikrger until they exchange their TelCove cettéis for shares of Level 3 common
stock. After they deliver their TelCove certificat® the exchange agent, those securityholderseaelive, subject to applicable law,
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the amount of dividends or other distributions @vél 3 common stock having a record date afteetfeetive time of the merger without
interest and less any withholding taxes requirdoketavithheld by Level 3.

Fractional Shares

No fractional shares of Level 3 common ktedl be issued in the merger. Any fractional gsathat would otherwise be issuable in the
merger to a holder of TelCove securities will barrded up to the nearest whole number.

Dissenting Shares

Generally, a holder of shares of a Delaveargoration's capital stock who does not voteofortonsent to a merger and does not wish to
accept the consideration provided for in the mengegntitled under Delaware law to have its shamwaised by the Delaware Court of
Chancery and to receive payment in cash of the Vedue" of those shares as determined by the cHowever, TelCove's amended and
restated certificate of incorporation provides tfiblders of at least 50% of the issued and antdihg shares of TelCove common stock
agree to sell, for cash or freely traded secur{iedoth), all shares of TelCove common stock thned by such holders, then such Initia
Stockholders have the right to require all othddérs of TelCove securities to sell all such sdmsgiowned by them upon the same terms and
conditions as the Initiating Stockholders. Suclale ss referred to as the Drag-Along Sale. In agP&ong Sale structured as a merger,
securityholders of TelCove are required to waivartappraisal rights. The Initiating Stockholdeesvé elected to cause such a Drag-Along
Sale and notice of such election has been provmetl securityholders of TelCove. Therefore alpegsal rights are required to be waived
all TelCove stockholders, consistent with the psmns of TelCove's amended and restated certifafatecorporation.

To the extent that a TelCove stockholdeshes to attempt to exercise appraisal rights, teeip provisions contained in TelCove's
amended and restated certificate of incorporattos stockholder must comply with the proceduresiped for in Section 262 of the DGCL.
If a TelCove stockholder attempts to assert apgraights in connection with the merger, TelCovd wppose that stockholder's right to
exercise appraisal rights based upon the provisiomglCove's amended and restated certificataadrporation providing for such
stockholder's waiver of appraisal rights.

Miscellaneous

If a TelCove certificate has been lostlestor destroyed, the exchange agent will issuertheger consideration payable under the
merger agreement upon receipt of an affidavit wégpect to that loss, theft or destruction anchdemnity in an amount determined by
Level 3 or the exchange agent.

Representations and Warranties

The merger agreement contains represensatiod warranties by TelCove that expire upon tiisemmation of the merger relating to,
among other things:

. corporate organization, valid existence and guaifon to do business;

. capital structure;

. corporate authority to enter into and the bindiature of the merger agreement;

. consents, approvals and filings required for thesaonmation of the merger;

. absence of any conflicts with organizational docoteelaws and material contracts;
. compliance with applicable laws;
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. absence of undisclosed liabilitie

. ownership of assets, properties and rights uséukibusiness;

. transactions with affiliates;

. top twenty-five suppliers and customers;

. adequacy of insurance;

. accuracy and completeness of financial statememtsmount of outstanding indebtedness;
. absence of certain material adverse events toubiadss and operations of TelCove since Decemhe&(Rb;
. matters relating to network facilities and netwogerations;

. employee benefit plans and matters relating to BRIS

. filing of tax returns, payment of taxes and otlzer telated matters;

. absence of material litigation;

. ownership and leases of real property;

. compliance with the terms of material contracts;

. matters relating to employment and labor matters;

. compliance with environmental laws and regulations;

. ownership of intellectual property, software, lises and permits;

. the absence of the application of any state takeste¢ute; and

. payment of advisors' or similar fees.

The merger agreement also contains repiegs@ms and warranties by Level 3 and Level 3 $walh ¢xpire upon the consummation of the
merger relating to, among other things:

. corporate organization, valid existence and qualifon to do business;

. capital structure;

. corporate authority to enter into and the bindiature of the merger agreement;

. absence of any conflicts with organizational docotselaws and material contracts;
. consents, approvals and filings required for thesconmation of the merger;

. accuracy of Level 3's filings with the SEC and fin&l statements therein;

. sufficiency of funds to consummate the merger; and

. payment of advisors' or similar fees.
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Covenants

The merger agreement contains customargraos as well as specific covenants relatingeéatmduct of TelCove's business pending
the consummation of the merger.

. Subject to certain exceptions, TelCove (as tofiesad its subsidiaries) will not (without Level dor written consent):

make any material change in the conduct of itsrimssies or enter into any transaction other th#meilordinary course
of business and consistent with past practices;

make any change in any of its organizational docume

issue any additional shares of capital stock (atn upon the exercise of warrants to purchaseslu its common
stock outstanding on the date of the merger agregmehether by reason of a reclassification, ré@adipation, stock
split or combination, exchange or readjustmentafss, stock dividend or otherwise;

make any sale, assignment, transfer, abandonmanéase, assignment or other conveyance of itésagseluding
granting or entering into any IRUs, other than d&pons of worneut or obsolete equipment for fair or reasonablae
in the ordinary course of business and consistéhtpast practice;

subject any of its assets, properties or rightsnyrpart thereof, to any lien;

redeem, retire, purchase or otherwise acquirecttiirer indirectly, any shares of the capital stotiembership interests
or partnership interests or other ownership intsresTelCove and its subsidiaries or declareasete or pay any
dividends or other distribution in respect of sgblares or interests;

acquire, lease or sublease any material assetsned@rials or properties (including any real proyeior enter into any
other transaction, other than in the ordinary cewfsbusiness and consistent with past practice;

enter into any new or modify any employee bendéihpexcept as otherwise provided pursuant toafmag of any plan
or agreement, as required by law, to the extergssary to avoid imposition of any taxes under $act09A or
Section 4999 of the Internal Revenue Code of 1986far increases in compensation to employeesdardance with
pre existing contractual provisions and/or consistégth past practice;

contractually commit to make capital expendituasainy period after the effective time in exces$2,000,000 in the
aggregate;

pay, lend or advance any amount to, or sell, tearmf lease any properties or assets to, or amteany agreement or
arrangement with, any of its affiliates;

fail to keep in full force and effect insurance quarable in amount and scope to coverage maintained;

except as may be required by changes in U.S. ginacaepted accounting principles, change any ottpractice or
principle of accounting other than in the ordinaoyrse of business;

make or change any material tax election or filg @amended tax return, settle any material tax claimssessment,
surrender any right to claim a material tax refondonsent to any extension of the limitation pg@pplicable to any
tax claim or assessment;

settle, release or forgive any material claim tigdition or waive any right thereto which has neeb properly reserved
on TelCove's books;
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modify or renew any material contract if such madifion or renewal would be materially adverse &Cbve, ol
terminate, or waive any right or remedy under, emgtract, bid or expenditure, where such conti@dtpr expenditure
is for a contract entailing payments in excesssft$000;

lend money to any person or incur or guaranteeradgbtedness for borrowed money or enter into apytal lease
obligation, except for borrowings in the ordinapucse of business and consistent with past practider TelCove's
existing lines of credit not to exceed $15 milliorthe aggregate at any one time above the amaustamding
thereunder as of April 30, 2006 and in connectidh wapital leases in an amount not to exceed $ibmin the
aggregate outstanding at any one time above thegafg amount outstanding under TelCove's capiéaids as of
April 30, 2006; or

authorize or enter into any contract to do anyhefforegoing.

From and after the date of the merger agreementatildhe closing date, TelCove has also agreed@half of itself and its
subsidiaries) to:

continue to maintain, in all material respectsaisets, properties, rights and operations in dacee with present
practice in a condition suitable for their curresg;

file, when due or required, all material tax retuamd pay when due all material taxes;

continue to conduct its business in the ordinaryrse and consistent with past practice;

keep its books of account, files and records inotfanary course and in accordance with existiragtice;

use commercially reasonable efforts to presengeirits operations, organization and reputatioepkevailable the
Zﬁ:jvices of its present officers and key employsebspreserve the goodwill and business relatiossiiifits customers;
use commercially reasonable efforts to continugpend the amounts under vendor contracts at ratesamsistent wit|

past practice and in a manner that will ensurertbgienalty or shortfall payment will be assessggirest TelCove or its
subsidiaries during the 12 months after the efiectime.

In addition, TelCove has agreed to, among othegshi

use commercially reasonable efforts to obtain amsents or approvals necessary in order to comibletmerger; and

cause the making of a notice to securityholdeth@®fxercise by a majority of its stockholdershaf tdrag-along"
provision contained in TelCove's certificate ofangoration by which all securityholders will be wjated to participate
in the merger on the same terms and waive theiragga rights.

Level 3 has agreed to customary covenants in thgenagreement, including, among other things, to:

prepare and file a registration statement on Fodnnith respect to the registration, under the S&earAct of 1933, o
the shares of Level 3 common stock to be issudidemmerger, including a resale prospectus for resecurityholders
of TelCove who are affiliates of TelCove;

use commercially reasonable efforts to obtain cotssend approvals necessary in order to consumtmataerger; and
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. maintain employee benefit plans, policies and mogr for employees of the surviving entity thatraoeless favorabl
than those provided by TelCove and its subsidiaries

Indemnification of TelCove Officers and Directors

Level 3 has agreed following the closindha merger to cause the surviving entity in thegaeto indemnify each director or officer of
TelCove for any and all actions taken by thoseviiddials prior to the effective time to the fullesttent and in the same manner as TelCove
provided indemnification to those directors andoefifs pursuant to its certificate of incorporatinreffect at the effective time of the merger.
In addition, if any indemnified person becomes fedéant in any actual action, Level 3 has agreetit@nce to that individual his or her
legal and other expenses consistent with the tamdsconditions for that advancement under TelCamdsmnification provisions, so long as
such person agrees to reimburse all amounts smeeddf a court later determines such advancemaastimappropriate. Under the merger
agreement, Level 3 has also agreed to obtain dirend officers insurance covering the persongntly covered under TelCove's directors
and officers insurance for a period of six yeaosrfithe effective date of the merger.

Conditions to Closing the Merger
The parties' obligations to consummatentleeger are subject to the satisfaction or waiveheffollowing conditions:

. no governmental authority of competent jurisdictimving enacted, issued, promulgated, enforcedtered any statute, law,
ordinance, rule, regulation, judgment, decree naijion, or other order that is in effect and pratsisonsummation of the
merger, and no federal of state governmental aityhtwatving instituted any proceeding that is pegdieeking any such action;

. this registration statement on Form S-4 with respethe registration under the Securities Act efél 3 common stock to be
issued in the merger having been declared effeatikenot being the subject of any stop order ocgeding by the SEC
seeking a stop order;

. the merger agreement having been approved andeatibptthe stockholders of TelCove;

. all applicable waiting periods (and extensionseb@runder the Hart-ScoRedino Antitrust Improvements Act of 1976 or H
Act having expired or otherwise been terminated;

. all approvals from the FCC required to consummagettansactions contemplated by the merger agredmgimg been
obtained and remaining in full force and effecttloa closing date of the merger; and

. Level 3's stockholders having approved an amendtodrevel 3's restated certificate of incorporatiocreasing the number

authorized shares that Level 3 may issue. Such @amemt was approved by the stockholders of Levell®ael 3's annual
meeting of stockholders on May 15, 2006.

TelCove's obligations to consummate thegereare subject to the satisfaction or waiver efftilowing additional conditions:

. the representation and warranties of Level 3 ané&L# Sub being true and correct other than suitlrés to be true and
correct that would not result in a material adveect on the business or operations of Level@iemsubsidiaries taken as a
whole;

. Level 3 and Level 3 Sub having performed all ohitsterial obligations under the merger agreemeali imaterial respects;

53




. during the period from April 30, 2006 to the clagitate of the merger, there not having been a mbtatverse effect on tt
business and operations of Level 3 and its sub#digdaken as a whole;

. the shares of Level 3 common stock issuable imtérger having been authorized for listing on theddéa National Market;

. TelCove having received an opinion from its courtsat the merger will be treated as a reorganinatider section 368(a) of
the Internal Revenue Code; and

. TelCove having received an opinion from Level ®arsel regarding the valid existence, good standirtycorporate authori
of Level 3 as well as the due authorization anéthviasuance of Level 3's common stock issued putsioathe merger
agreement.

Level 3's obligation to consummate the raerg subject to the satisfaction or waiver of filowing additional conditions:

. the representation and warranties of TelCove beirggand correct other than such failures to be and correct that would n
result in a material adverse effect on the busiaessoperations of TelCove and its subsidiariesrias a whole (as defined in
the merger agreement);

. TelCove having performed all of its material obtigas under the merger agreement in all materseets;

. consents, approvals and authorizations which ayeined to be obtained in connection with the execuand delivery of the
merger agreement and the consummation of the menghrding all governmental consents and approvesing been made
or obtained and being in full force and effect;

. during the period from April 30, 2006 to the efigetdate, there not having been a material adwedfset on the business and
operations of TelCove and its subsidiaries takea &hkole (as defined in the merger agreement);

. certain executive officers of TelCove being empks/ef TelCove at the closing and the agreementupat to which those
individuals will be employees of Level 3 after merdpeing in full force and effect and the indivitittaat is party thereto shall
not be in material breach thereof;

. the notice relating to the implementation of theatdalong" provision of the TelCove certificateimorporation having been
delivered,;
. Level 3 having received an opinion from TelCov@arsel regarding the valid existence, good standiagitalization and

corporate authority of TelCove as well as otherteraf
. no TelCove stockholder having exercised its apptaights in the merger in accordance with Delawave

. Level 3 having received an opinion from its courtbal the merger will be treated as a reorganinatimder section 368(a) of
the Internal Revenue Code; and

. TelCove having delivered to Level 3 a FIRPTA affida

Termination of the Merger Agreement
The merger agreement may be terminatedyatise prior to consummation of the merger asofof:
. by mutual consent of Level 3 and TelCove;
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. by either Level 3 or TelCove if Level 3's stockhaisl fail to approve an amendment to Level 3's tedteertificate o
incorporation increasing the number of authorizeatss that Level 3 may issue at Level 3's annuatinggof stockholders on
May 15, 2006 (or any adjournment thereof). Suchraiment was approved by the stockholders of LeatIl®vel 3's annual
meeting of stockholders on May 15, 2006;

. by Level 3 if TelCove has breached any represamtatiarranty, covenant or agreement and as a r@ssiich breach, (i) the
representations and warranties of TelCove arernetand correct at the effective time, other thashdailures to be true and
correct which would not have a material adverseatfdn the business and operations of TelCovedfsedl in the merger
agreement), or (ii) TelCove shall have failed tof@en in all material respects all material obligas required under the
merger agreement; provided, however, if such bréachrable within 60 days, Level 3 may not ternegnanless the breach is
not cured by the date which is 60 days following taceipt of notice from Level 3; provided, furthéirat if such breach is no
result of an action taken by, or an omission byCoge and is curable though the exercise of redderzest efforts, then for ¢
long as TelCove continues to exercise such reasmbelst efforts, Level 3 may not terminate the raeeggreement unless st
breach is not cured at such time that all otheditmms to the consummation of the merger have lsaéisfied or waived;

. by TelCove, if Level 3 has breached any represemntaivarranty, covenant or agreement and as atressilich breach, (i) the
representations and warranties of Level 3 and L&&lib are not true and correct at the effectime tiother than such failures
to be true and correct which would not have a niatadverse effect on the business and operatibbhewel 3, or (ii) Level 3
shall have failed to perform in all material reggeall material obligations required under the neergreement; provided,
however, if such breach is curable within 60 dd@ydCove may not terminate unless the breach ismad by the date which
60 days following Level 3's receipt of notice fraralCove; provided, further, that if such breachas a result of an action
taken by, or an omission by, Level 3 and is cur#iibeigh the exercise of reasonable best efforts) tbr so long as Level 3
continues to exercise such reasonable best efi@i€ove may not terminate the merger agreemessarduch breach is not
cured at such time that all other conditions todblesummation of the merger have been satisfiedaored,;

. by either Level 3 or TelCove if any court or gouwaental authority issues an order, decree or rinigkes any other action
permanently enjoining, restraining or otherwisehiioding the merger, and such order, decree, angwr other action shall
have become final and unappealable; or

. by either Level 3 or TelCove if the conditions lb@ tmerger are incapable of being satisfied by AZ#¥jl2007, provided that tt

right to terminate is not available to any partyosé failure to fulfill an obligation under the mergagreement is the cause of
the failure of the merger.

Amendments and Waivers

The parties may amend, modify or waive ahthe terms, covenants, representations, warsotieonditions of the merger agreement
by a written instrument executed by the partiesndhe case of a waiver, by the party waiving cbamze.
Fees and Expenses

All fees and expenses incurred in connectith the merger agreement and the transactionteowplated by the merger agreement will
be paid by the party incurring those fees and esggnwvhether or not the merger is completed, peavttat TelCove will pay its third party
expenses prior to the closing.
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DESCRIPTION OF LEVEL 3 CAPITAL STOCK

Set forth below is a description of therslsaof Level 3 common stock that TelCove securiéis will receive in the merger. The
following statements are brief summaries of, ardsaibject to the provisions of, Level 3's restatetificate of incorporation, Level 3's
amended and restated by-laws and the relevantgioogi of the DGCL. Level 3 has filed with the SE€damended and restated by-laws.
Level 3's restated certificate of incorporation viileesl in the Secretary of State of the State ofeldare on May 23, 2005 and filed as an
exhibit to Level 3's Current Report on Form 8-kKéilwith the SEC on May 27, 2005 and May 17, 2006.

As of the date of this information statetfgmospectus, Level 3's authorized capital stoaksigis of 2,250,000,000 shares of Level 3
common stock, par value $0.01 per share, and 1@00&hares of preferred stock, par value $0.0Elp@re, which we refer to in this
document as Level 3 preferred stock. As of April 2806, there were 846,768,451 shares of Leveh#waon stock outstanding and no shares
of preferred stock outstanding.

Common Stock

Subject to the senior rights of Level 3fereed stock which may from time to time be outsiag, holders of Level 3 common stock are
entitled to receive dividends declared by the badirdirectors of Level 3 out of funds legally awdile for their payment. Upon dissolution
liquidation of Level 3's business, holders of Le¥alommon stock are entitled to a ratable shatewél 3's net assets remaining after
payment to the holders of the Level 3 preferredistf the full preferential amounts they are eetitto. All outstanding shares of Level 3
common stock are fully paid and nonassessableh®hiers of Level 3 common stock are entitled to eote per share for the election of
directors and on all other matters submitted tote wf stockholders. Holders of Level 3 common lstai@ not entitled to cumulative voting
for the election of directors. They are not entitte preemptive rights.

Preferred Stock

The Level 3 preferred stock has prioritgothe Level 3 common stock with respect to divatkeand to other distributions, including the
distribution of assets upon liquidation. The boafdirectors of Level 3 is authorized to fix andefenine the terms, limitations and relative
rights and preferences of the Level 3 preferredkstm establish series of preferred stock andktarid determine the variations as among
series. The board of directors of Level 3 withdotkholder approval could issue Level 3 preferaglswith voting and conversion rights
which could adversely affect the voting power df ttolders of Level 3 common stock.

Anti-Takeover Effects

Level 3 currently has provisions in itste¢sd certificate of incorporation and by-laws tbatild have an "anti-takeover" effect. The
provisions in the restated certificate of incorpimminclude:

. a prohibition on Level 3 stockholders taking actipnwritten consent;
. the requirement that special meetings of stockhslte called only by the board of directors ord¢hairman of the board; and
. the requirement of the affirmative vote of at 1688/ 3% of Level 3's outstanding shares of stock entittedote thereon to

adopt, repeal, alter, amend or rescind Level 3'&aiwg.

Level 3's by-laws contain specific proceduequirements for the nomination of directors #malintroduction of business by a
stockholder of record at an annual meeting of dtolders where such
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business is not specified in the notice of meetingrought by or at the discretion of the boardlioéctors of Level 3.

Transfer Agent

The transfer agent for shares of Level@mmn stock is Wells Fargo Shareowner Services.

Listing
Shares of Level 3 common stock are quotethe Nasdaq National Market under the ticker syifibgLT".
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COMPARISON OF STOCKHOLDER RIGHTS

Level 3 and TelCove are incorporated uttidedaws of the State of Delaware. If the mergeoimpleted, TelCove securityholders,
whose rights are currently governed by the Ger@oaporation Law of the State of Delaware or the DGiie amended and restated
certificate of incorporation of TelCove and the authed and restated bgws of TelCove, will become stockholders of Le8ehnd their right
as such will be governed by the DGCL, the restaggtificate of incorporation of Level 3, as amendmud the amended and restated by-laws
of Level 3. The material differences between théts of holders of TelCove common stock and thietsigf holders of Level 3 common
stock, resulting from the differences in their gaweg documents, are summarized below.

The following summary does not purport éodbcomplete statement of the rights of holdetseoEl 3 common stock under applicable
Delaware law, the restated certificate of incorgoraof Level 3, as amended, and the amended ataltee by-laws of Level 3, nor does the
following purport to be a complete summary of tlghts of the holders of TelCove capital stock uragplicable Delaware law, the amended
and restated certificate of incorporation of Tel€@nd the amended and restatedawys of TelCove, or a complete description of thecific
provisions referred to herein. This summary corstairtist of the material differences but is not nt¢a be relied upon as an exhaustive list or
a detailed description of the provisions discusaadlis qualified in its entirety by reference te ibGCL and the governing corporate
instruments of Level 3 and TelCove. We urge yorea those documents carefully in their entiretypi€s of the applicable governing
corporate instruments of Level 3 are availablehaiit charge, to any person, including any bendfimaer to whom this information
statement/prospectus is delivered, by followingitistructions listed under "Where You Can Find Mim@®rmation” on page 83.

Rights of Holder of Rights of Holder of
Level 3 Common Stock TelCove Common Stock
Capitalization: Level 3's restated certificate of incorporation TelCove's amended and restated certificate of

authorizes Level 3 to issue 2,250,000,000 sharesincorporation authorizes TelCove to issue

of Level 3 common stock and 10,000,000 shares 25,000,000 shares of TelCove common stock
of Level 3 preferred stock. Level 3's board of and 5,000,000 shares of preferred stock.
directors has the authority, without stockholder TelCove's board of directors has the authority,
approval, to issues shares of authorized preferredwithout stockholder approval, to issues share
stock from time to time in one or more series and authorized preferred stock from time to time in
to fix the rights and preferences, including voting one or more series and to fix the rights and
rights, of each series of preferred stock, which  preferences, including voting rights, of each
rights could adversely affect the voting power of series of preferred stock.

the holders of Level 3 common stor

Outstanding Shares: As of April 28, 2006, there were 846,768,451 As of April 30, 2006, there were 8,555,686
shares of Level 3 common stock and no shares ofhares of TelCove common stock and no shares
Level 3 preferred stock outstanding. Level 3 of TelCove preferred stock outstanding. Thel
common stock is listed on the Nasdag National no established trading market for shares of
Market under the symbol "LVLT' TelCove capital stoct
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Treatment of Shares upon
Merger:

Voting Rights:

Conversion Rights:

Number of Directors:

Removal of Directors:

Level 3's outstanding common stock will not be  Level 3 will acquire TelCove by merging

affected by the consummation of the merger. TelCove with and into Eldorado Acquisition
Three, LLC, a wholly owned subsidiary of
Level 3 at the effective time with Eldorado
Acquisition Three, LLC continuing as the
surviving entity. As a result, TelCove will
become a wholly-owned subsidiary of Level 3
and all shares of TelCove common stock and
warrants outstanding at the effective time wil
cancelled

Level 3's common stock is entitled to one vote ~ TelCove common stock is entitled to one vote
each share and votes together as a single class. per share. The TelCove amended and restated
The Level 3 restated certificate of incorporation certificate of incorporation does not provide for
does not provide for cumulative voting for cumulative voting for directors.

directors.

Shares of Level 3 common stock are not subject Shares of TelCove common stock are not
to any conversion right: subject to any conversion righ

Pursuant to Level 3's restated certificate of Pursuant to TelCove's amended and restated by
incorporation and amended and restated by-laws,laws, the number of members of TelCove's

the number of members of Level 3's board of board of directors shall be determined from t
directors shall not be fewer than 6 nor more than to time by resolution of the board of directors.
15, the exact number to be fixed from time to TelCove's board of directors currently has 7
time within such range by duly adopted members.

resolutions of Level 3's board of directors.

Level 3's board of directors currently has 9

members

Any director or the entire board of directors may Any director or the entire board of directors r
be removed from office only for cause, by be removed either for or without cause at any
affirmative vote of the holders of at least%6s time by the affirmative vote of the holders of a
% of the outstanding shares then entitled to vote majority of TelCove's issued and outstanding

at an election of directors. Directors may not be Vvoting stock entitled to vote at an election of
removed without cause. directors at a special meeting of the stockhol

called for such purpos
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Filling Vacancies on the Board of
Directors:

Amendments to Charter:

Amendments to By-laws:

Any vacancies on the board of directors, howeverVacancies on the board of directors resulting

resulting, and newly created directorships
resulting from any increase in the number of
directors, may be filled by the affirmative vote of
a majority of the remaining directors then in
office.

The DGCL prescribes that any amendment to
Level 3's restated certificate of incorporation t
be approved by the board and a resolution
adopted recommending that the amendment be
approved by a majority of the outstanding stock
entitled to vote on the amendment, plus the
approval of a majority of the outstanding stock of
any class entitled under the DGCL to vote
separately as a class on the amendment.

In addition to the affirmative vote of the holders
of capital stock required by law, Level 3's resd
certificate of incorporation provides that
provisions requiring the affirmative vote of at
least 66/ 3% shall not be amended except by
such vote.

Pursuant to Level 3's restated certificate of

from the removal of a director may be filled by
the affirmative vote of the holders of a majority
of TelCove's issued and outstanding voting
stock entitled to vote at an election of directors
at the meeting called for such removal.
Vacancies on the board of directors resulting
from death, disability or otherwise may be filled
by the affirmative vote of a majority of the
remaining directors

The DGCL prescribes that any amendment to
TelCove's certificate of incorporation must be
approved by the board in a resolution adopted
recommending that the amendment be approvec
by a majority of the outstanding stock entitle:
vote on the amendment, plus the approval of a
majority of the outstanding stock of any class
entitled under the DGCL to vote separately as a
class on the amendment. The DGCL also
provides that restrictions on transfers of
securities may not be amended without the
consent of each holder thereof.

The TelCove amended and restated certifica
incorporation does not provide requirements to
amend the TelCove amended and restated
certificate in addition to those required by I

TelCove's amended and restated certificate of

incorporation and amended and restated by-laws,incorporation authorizes the board of directors

the by-laws of Level 3 may be repealed, altered,

to make, amend and repeal the by-laws of

amended or rescinded, and new by-laws adoptedTelCove by affirmative vote of a majority of the

by the majority vote of the board of directors or
the affirmative vote of 66/ 3% of the
outstanding stock entitled to vote thereon. The

directors. The by-laws of TelCove may also be
amended, altered, repealed or adopted by the
affirmative vote of a majority of TelCove's

fact that such power has been conferred upon theissued and outstanding stock entitled to vote at

directors does not divest or limit the stockhold
power to adopt, amend or repea-laws.
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Special Meetings of the Board of
Directors:

Special Stockholders Meetings:

Action by Consent of
Stockholders:

A special meeting of the board of directors of A special meeting of the board of directors of
Level 3 may be called by the Chairman of the TelCove may be called by the Chairman of the
Board, the Chief Executive Officer, the President Board, the President or a majority of the

or by a majority of the director directors.

A special meeting of Level 3's stockholders may A special meeting of TelCove's stockholders
only be called by the Chairman of the Board, the may be called by (i) the holders of more than
Chief Executive Officer, the President or the 40% of the issued and outstanding shares of
board of directors. Stockholders are not permittedcommon stock or (i) the board of directors.
to call special meeting

Under the DGCL, unless a company's certificate Under the DGCL, unless a company's certific

of incorporation specifies otherwise, stockholders of incorporation specifies otherwise,

may execute an action by written consent in lieu stockholders may execute an action by written

of any annual or special stockholder meeting. consent in lieu of any annual or special

Level 3's restated certificate of incorporation stockholder meeting. TelCove's amended and

prohibits stockholder action by written consent. restated byaws provide that any action requi
or permitted to be taken by the TelCove
stockholders at a meeting may be effected by
consent in writing by the number of
stockholders not less than the minimum number
that would be necessary to authorize such a
at a meeting at which all shares entitled to vote
were presen
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Limitation of Personal Liability of
Directors:

Indemnification of Directors and
Officers:

Level 3's restated certificate of incorporation
provides that no director of Level 3 shall be
personally liable to Level 3 or its stockholders
monetary damages for breach of his fiduciary
duty as a director, except for liability (i) foryn
breach of the director's duty of loyalty to Level 3
or its stockholders, (i) for acts or omissions not
in good faith or which involve intentional
misconduct or a knowing violation of law,

(iii) under Section 174 of the DGCL (unlawful
payment of dividend or unlawful stock purchase
or redemption), or (iv) for any transaction from

TelCove's amended and restated certificate of
incorporation provides that a director shall not
be liable to TelCove or its stockholders for acts
or omissions in the performance of his or her
duties as a director of TelCove, except for
liability (i) for any breach of the director's duty
of loyalty to TelCove or its stockholders, (ii) for
acts or omissions not in good faith or which
involve intentional misconduct or a knowing
violation of law, (iii) under Section 174 of the
DGCL (unlawful payment of dividend or
unlawful stock purchase or redemption), or

which the director derived any improper personal (iv) for any transaction from which the director

benefit. If the DGCL is amended to authorize
corporate action further eliminating the personal
liability of directors, then the liability of a dictol
of Level 3 shall be eliminated to the fullest exten
permitted by the DGCL as so amend

Level 3's restated certificate of incorporation
provides that Level 3 shall, to the fullest extent
permitted by law, indemnify each person who is
or was a director or officer of Level 3 or is ory
serving as a director or officer of another endity
the request of Level 3.

Level 3's amended and restated by-laws provide
that Level 3 shall indemnify persons made a
party, or threatened to be made a party, to any
action, proceeding or suit by reason of the fact
that he is or was a director or officer of Level 3,
or is or was serving at the request of Level 3re
officer or director or another entity, against
expenses and judgments incurred by him if he
acted in good faith and in a manner reasonably

derived any improper personal benefit.

TelCove's amended and restated certificate of
incorporation provides that TelCove shall
indemnify persons made a party, or threatened
to be made a party, to any action, proceeding or
suit by reason of the fact that he is or was a
director or officer of TelCove, or is or was
serving at the request of TelCove as an offic
director or another entity, to the fullest extent
permitted by the DGCL, as amended.

believed to be not opposed to the best interests of

Level 3.
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Relevant Restrictions on the
Transfer of Shares of Capital
Stock:

The Level 3 restated certificate of incorporation

Pursuant to TelCove's amended and restated

and amended and restated by-laws do not provideertificate of incorporation, transfers of

for restrictions on transfers of shares of capital
stock in addition to those provided by applicable
law.
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securities (i) resulting in the number of
securityholders exceeding 450 and (ii) requiring
registration under the Securities Act of 1933, as
amended, are prohibite

The amended and restated certificate of
incorporation of TelCove provides for tag-along
rights. Generally, if any securityholder holding
more than 5% of TelCove's issued and
outstanding common stock transfers more than
51% of the outstanding common stock or
common stock equivalents, such securityholder
must give notice to TelCove and the other
securityholders. The other securityholders are
then granted the right to participate in the
transfer on the same tern

The amended and restated certificate of
incorporation of TelCove also provides for drag-
along rights. Generally, if any securityholders
collectively holding more than 50% of the
issued and outstanding shares of common stock
of TelCove agree to sell all of their common
stock, such securityholders have the right to
require all other holders of common stock and
common stock equivalents to sell their common
stock and common stock equivalents to the ¢
purchaser on the same terr




INFORMATION CONCERNING LEVEL 3

Important business and financial informataout Level 3 is incorporated by reference ihts information statement/prospectus. See
the section entitled "Where You Can Find More Infation" beginning on page 83 of this informatioatement/prospectus.
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INFORMATION CONCERNING TELCOVE
Business

TelCove is a provider of business critiedécommunications services that offers entergrigepanies and carriers Internet, Data, and
Voice solutions via its metropolitan and interdityer optic network to 70 markets throughout thetem half of the United States. TelCove
was founded in October 1991 as Hyperion Telecomaations, Inc. and changed its name to Adelphiarm@ss Solutions, Inc. in October
1999. A former subsidiary of Adelphia Communicatipnc., Adelphia Business Solutions and certaiitsofubsidiaries filed a voluntary
petition for relief under chapter 11 of the BanknypCode in March and June 2002. In October 20@&|ghia Business Solutions proposed a
plan of reorganization that provided its secureddbmlders with equity of the reorganized company imunsecured creditors with the opt
of a cash distribution or a share of the reorgahcempany. Adelphia Business Solutions successtalffirmed its plan of reorganization in
December 2003, which resulted in the company emgrigom bankruptcy privately-held in April 2004. bipemergence, the company
officially changed its name to TelCove, Inc. Therganization allowed TelCove to refocus its busingan on telecommunications intensive
customers who value its metro network assets awites, while restructuring its balance sheet.

TelCove's interconnected and fully redund&@NET-based network consists of approximatelp@2 route miles of local and long haul
fiber, providing its approximately 14,000 customeith the infrastructure to transport their vitalnemunications. TelCove's design model is
to connect customers directly "on net," buildingsilient fiber ring from its metropolitan fiber tweork to each customer premises. TelCove
builds, operates, and owns its fiber optic netwaakher than being a provider who leases netwariitias and re-sells services. TelCove has
direct connectivity to approximately 3,700 on-neiidings.

TelCove provides the "last-mile" solutianits customers' premises, with the ability to nggnthe customer's communications from the
point of origination to the point of termination.

TelCove offers a full suite of telecom sees, including data networking services, Voicerd®or VolP and Internet Protocol Virtual
Private Network or IP VPN services, business caiitidisaster recovery solutions, Internet servitesditional transport services, and local
and long distance circuit switch business voiceises.

TelCove's Internet service offerings inaud

. Voice over Internet Protocol (VolP) with support #-911 in certain instances;
. Dedicated Internet Access;

. Commercial Web Hosting; and

. e-Commerce Services.

TelCove's Data service offerings include:

. Ethernet (Metro and Intercity);

. Storage Networking Solutions;

. Business Continuity/Disaster Recovery Solutions;
. IP VPN;

. Remote Access VPN;

. 0OC-192 and 10 Gigabits per second (Gbps) Wavelsngth

. Local Private Line;
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. Private Local SONET Ring¢
. Intercity Private Line;

. ATM; and

. Frame Relay.

TelCove's Voice service offerings include:

. Business Lines Business Trunks ISDN BRI/PRI;

. Centrex;
. Voice Messaging and Auto Attendant; and
. Long Distance.

TelCove also offers colocation services Brlilling services.

TelCove's Management's Discussion and Analysis ofrfancial Condition and Results of Operations

The financial data set forth below for ffears ended December 31, 2005 and December 31,2@d€vn from audited financial
statements of TelCove. The financial data set foeflow for the period ended March 31, 2006 is drénem unaudited financial statements of
TelCove. These financial statements are not ingatpd into this information statement/prospectus sirould not be relied upon for purposes
of this information statement/prospectus.

Forward-looking and Cautionary Statements

Some statements and information containeétis discussion are not historical facts, but"&sevarddooking statements," as such terr
defined in the Private Securities Litigation Refofet of 1995. These forward-looking statements lbadentified by the use of forward-
looking terminology such as "believes," "expectglans,” "may," "will," "would," "could," "should,'or "anticipates" or the negative of these
words or other variations of these words or otlenjgarable words, or by discussions of strategyithvatlve risks and uncertainties. Such
forward-looking statements include, but are noftkeh to, statements regarding:

. TelCove's services, including the development aulayment of data products and services based ,dgthiérnet and other
technologies and strategies to expand TelCovajstid customer base and broaden its sales channels;

. the operation of TelCove's network and back offigstems;

. liquidity and financial resources, including anpiated capital expenditures, funding of capital exjiteires and anticipated
levels of indebtedness and liquidity; and

. trends related to and expectations regarding thdtseof operations in future periods.

All such forward-looking statements areldigml by the inherent risks and uncertainties sunding expectations generally and also may
materially differ from TelCove's actual experienceolving any one or more of these matters andexulgreas. In addition, the operation and
results of TelCove's business also may be suljabeteffect of other risks and uncertainties idithoh to the relevant qualifying factors,
including, but not limited to:

. general economic conditions in the geographic atestsTelCove is targeting for the sale of telecamivations services;

. the ability to achieve and maintain market pen&tmaand average per customer revenue levels suffi¢o provide financial
viability to TelCove's business;
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. the quality and price of similar or comparable ¢el@munications services offered, or to be offebgdTelCove's current ¢
future competitors; and

. future telecommunications-related legislation @ulatory developments and the conduct of incumbaniers in reaction to
such developments.

Overview

TelCove is a leading provider of businastical telecommunications to large enterprise bass, governmental and educational
institutions, as well as to other carrier serviceviders. TelCove currently offers a full rangecofnmunications services in 70 markets
through its collection of high-bandwidth, securestrapolitan and intercity fiber-optic network sparmthe eastern half of the United States.

TelCove continues to provide customers withhmunications services such as Metro and Inyefeansport, Wave Connectivity, Metro
and Intercity Ethernet, IP Transport, ATM & Framel&/, Internet, and Voice, as well as new prodtferimgs such as Voice over IP (VolIP),
Disaster Recovery/Business Continuity (DR/BC) ard-Virtual Private Network (VPN) services. Customiease a choice of receiving these
services separately or as bundled packages, whictygically priced at a discount when comparethéoprice of the separate services.
TelCove's objective is to take advantage of therawed economic returns and better customer sefnooe providing services "on-net," or
over TelCove's own network.

A summary of TelCove's non-financial stite information as of March 31, 2006 is as follow

Total
Markets Servei 70
Local Route Miles 11,98¢
Long-Haul Route Miles 10,67¢
Buildings Connected C-Network with Fiber Facilitie: 3,901
Buildings Connected C-Network with Fiber but Not Li 74€
Class 5 Switching Central Offici 45
IXC POPs 172
LEC LSOs 38z
Total Employee: 1,44¢

Critical Accounting Policies

TelCove has identified the policies belacatical to its business operations and the wtdading of its results of operations. The effect
of any associated risks related to these poliae§alCove's business operations is discussed thoaighis Management's Discussion and
Analysis of Financial Condition and Results of Giems where these policies affect TelCove's reygoaind expected financial results.

Accounts Receivable

Accounts receivable are reported at ndizadale value and consist of amounts billed andentty due from customers as well as
revenues earned but not yet billed at the endeofeporting period. TelCove maintains an allowdecaloubtful accounts resulting from
uncollectible balances based on aging of acco@atsivable balances and historical write-off expeée An allowance for

67




doubtful accounts of $13.8 million, $17.4 millionca$18.2 million is recorded as a reduction of acts receivable at March 31, 2006,
December 31, 2005, and December 2004, respectively.

TelCove determines past-due or delinquestatus by using the aging reports of TelCove's atsoreceivables and obtaining feedback
from TelCove's field offices and collections managat staff. TelCove uses a collection agency tlofolp collections from delinquent
customers. Accounts receivables are written offrwih@ response is received from delinquent customighén a reasonable time or the
balance is otherwise deemed uncollectible.

During the three months ended March 3162080 March 31, 2005, the twelve months ended Dbkeefil, 2005 and the nine months
ended December 31, 2004, TelCove generated gtéatel0% of its revenues from the CommonwealtherirBylvania under a contract to
build an advanced information technology infrastnue and to provide communications services. Tieaknues generated from this customer
were $42.3 million and $31.1 million for the twelrenths ended December 31, 2005 and the nine menttexd December 31, 2004,
respectively. Total revenues generated from thisarner were $10.9 million and $10.6 million for theee months ended March 31, 2006
and March 31, 2005, respectively.

TelCove is exposed to concentration of itrésk principally from trade accounts receivablelCove performs ongoing credit
evaluations of its customers but does not typicatire collateral deposits to support customeeixables.

Property, Plant and Equipment

Property, plant and equipment are statedsitless accumulated depreciation. Cost incledpenditures for improvements and
replacements which extend the useful lives or imeeecapacity of the assets as well as expenditecessary to place assets into readiness
including amounts directly associated with netwenigineering, design, construction and installatissets under capital leases are stated at
the lower of the fair value of the asset or thepresent value of the minimum lease payments ahtteption of the lease.

Costs of additions and improvements aréaiged and repairs and maintenance are chargegpense as incurred. Direct costs of
constructing property and equipment are capitalimelliding interest costs and labor and overheatsaelated to construction and
installation. Interest cost when applicable, isitzdiged based on the weighted-average cost ofaateand average fixed asset additions. No
interest costs were capitalized for the for thequkr ended December 31, 2005 or December 31, 2@04yere such costs capitalized for the
three months ended March 31, 2006 or March 31, 20&50r and overhead costs are capitalized basethply upon the proportion of
certain technical employees' time involved in thaallation of network equipment. Total labor avémead costs capitalized was
$25.3 million and $12.3 million for the twelve mbstended December 31, 2005 and the nine monthsl @eleember 31, 2004, respectively.
Total labor and overhead costs capitalized was &ifll&n and $5.4 million for the three months eddéarch 31, 2006 and March 31, 2005,
respectively.

Provision for depreciation and amortizatidmproperty, plant and equipment is computed ustiregstraight-line method over the
estimated useful lives of the assets beginningemtonth the asset is available for use or is aedui
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The estimated useful lives of TelCove'sigpal classes of property, plant and equipmenaar®llows:

Telecommunication networl 10-20 year
Network monitoring and switching equipme 5-10 year
Fiber optic use right 15 year
Other 3-10 year

Inventory of materials to be used in fivasbet additions is presented as part of fixed asset is stated at cost, determined on a moving
average basis, less allowance for inventory obsefes.

Asset Impairments

In accordance with SFAS No. 144, "Accougtiar Impairment or Disposal of Long-Lived Asset§gICove reviews the carrying value
of its long-lived assets for impairment whenevesrgs or changes in circumstances indicate thatalging value of these assets may not be
recoverable. Measurement of any impairment ohetua comparison of estimated undiscounted fupeeating cash flows anticipated to be
generated during the remaining life of the assdts tlveir carrying value. Management has determthatithere is no impairment necessary
for the year ended December 31, 2005.

TelCove makes significant assumptions astidn@tes in this process regarding matters thain@ierently uncertain, such as estimating
cash flows, remaining useful lives, discount rabed growth rates. The resulting cash flows are eaetbover an extended period of time,
which subjects those assumptions and estimatas¢wen larger degree of uncertainty. While TelCbgkeves that its estimates are
reasonable, different assumptions regarding susih ftews could materially affect the valuation bétlong-lived assets.

Intangible Assets

TelCove's intangible assets relate to eustdists. TelCove considers these intangible agsdtave finite useful lives. TelCove follows
the provisions of SFAS No. 142, "Goodwill and Oth@angible Assets," in accounting for its intarigibssets, which requires the
amortization of these assets over their usefuslivenortization is calculated on a straight-linsisaver five years.

Goodwill

TelCove's goodwill represents acquisitiosts in excess of the fair value of net assetsieemjuelated to TelCove's acquisition of the
remaining 50% partnership interest in PECO TelGawiune 2004. TelCove follows the provisions of SFXo. 142. Under the provisions of
SFAS No. 142, goodwill is no longer amortized oitelestimated useful life, but instead is testadrfgairment at least annually or more
frequently if events or changes in circumstancdiate that the asset might be impaired. TelCoviopaed impairment tests prescribed by
SFAS No. 142 as of December 31, 2005 and 2004 etsirdined that there is no impairment.

Stock-based Compensation

In December 2004, the Financial Accountitgndards Boards ("FASB") issued SFAS No. 123RalSiBased Payments". SFAS
No. 123R requires the cost of employee servicesived in exchange for an award of equity instrureéntoe measured based on the ¢
date fair value of the award and the number of devaxpected to vest. TelCove elected to adopt IFAI 23R as of the Effective Date.

69




Accrued Network Costs

Accrued network costs include managemestisnate of charges for direct access lines, faaharges, outgoing and incoming minutes,
reciprocal compensation and other costs of revémug given period for which bills have not yet heeceived. Management's estimate is
developed from the number of lines and facilitiesérvice, minutes of use and rates charged byreaplective service provider and
historically charged amounts. Subsequent adjussterthis estimate may result when actual costbillesl by the service provider.

However, management does not believe such adjusdmaéhbe material to TelCove's financial statetsen

Self-Funded Health Insurance Reserve

TelCove is insured for employee health insae through a risk retention program. TelCovelafor the estimated losses occurring
from both asserted and unasserted claims. Theatstiofi the liability for the unasserted claimsiagsrom unreported incidents is based on
an analysis of historical claims data.

Revenue Recognition

TelCove recognizes revenue from commurdoatservices in the month in which the relatedisens provided. TelCove recognizes
revenues related to management and network mangtofi the joint ventures in the month in which tekated services are provided.
Reciprocal compensation and carrier access revisrareelement of switched service revenue, whiphesents compensation from Local
Exchange Carriers ("LECs") and Inter Exchange @es1{"IXCs") for local and long distance exchargéfic originated by other LEC/IXCs
terminated on TelCove's facilities. The billingypzent and other arrangements for reciprocal comgiemsare governed by interconnection
agreements between other LEC/IXSs and TelCove.dva&@ecognizes revenue based upon establishedaictmémd/or established tariff rates
with the LEC/IXCs when the service is provided &g established a reserve for a portion of thogentees that it deems potentially
uncollectible.

TelCove has sold fiber (also referred tindgfeasible rights of use or IRUS) on its netwprknarily to other telecommunications sen
providers in the form of sales of specific darlefilstrands. Revenue from transactions relatedes sédark fiber that meet the criteria of a
sales-type lease are recognized at the time thefidber is delivered to and accepted by the custofhéhe criteria for sales-type lease
accounting are not met, revenue is recognized Isataler the term of the agreement. Total revenseciated with dark fiber sales that were
recognized ratable over the term of the agreemanmgl the twelve months ended December 31, 2005kndine months ended
December 31, 2004 totaled $95 and $67, respectiVelyl revenue associated with dark fiber sales\lere recognized ratable over the term
of the agreement during the three months endediM&tc2006 and March 31, 2005 totaled $30 and &&pectively. There were no dark
fiber sales that met the sales-type lease criteriauch periods.

Use of Estimates in the Preparation of Financiat&tents

TelCove uses estimates and assumptiomipreparation of its consolidated financial staets in conformity with accounting
principles generally accepted in the United Stafesmerica ("GAAP"). The preparation of these fic&l statements requires management to
make estimates and assumptions that affect thetegpamounts of assets and liabilities and disctosficontingent assets and liabilities at
date of the consolidated financial statements,taadeported amounts of revenues and expensegdhaneporting period. Actual results
may differ from those estimates. Estimates are wdezh accounting for impairment charges, revenndsalated allowances, allowance for
doubtful accounts, accrued access costs, depatiatid amortization of property, plant and equipnagrl intangible assets, income taxes,
acquisition-related assets and liabilities, accraiedl contingent liabilities and fresh start repatiTelCove evaluates and updates its
assumptions and estimates on an ongoing basis ap@mploy outside experts to assist in its evabuati
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Significant Events Subsequent to December 31, 2005:
Definitive Agreement and Plan of Merger

On April 30, 2006, TelCove signed a defidtAgreement and Plan of Merger pursuant to whielCove will be acquired by Level 3.
For a description of the Merger Agreement, seeséution entitled "The Merger Agreement” beginningpage 47.

Revolving Credit Facility

On June 28, 2004, TelCove entered intoanland Security Agreement with Congress Finanaisp@ration (the "Credit Facility”). On
April 13, 2005, TelCove entered into an Amended Bedtated Loan and Security Agreement with WachBwaiak, NA (formerly Congress
Financial Corporation), as agent, and certain dévaters (the "Credit Facility"). The Credit Fatgilivhich was subsequently amended on
June 30, 2005 and March 9, 2006, expires Decemhe2(®7. Under this agreement, TelCove, subjecettain limitations, has the ability to
borrow up to $75.0 million. TelCove has pledgedstabtially all of its assets as security for thedt Facility. The Credit Facility includes a
borrowing base limitation based upon TelCove'sildiigaccounts receivable and historical cash résefs of March 31, 2006, the borrowing
base was limited to $72.5 million. Under the tewhthe Credit Facility, TelCove, at its option, itae right to borrow money based on the
Eurodollar Rate or the Prime Rate. Prime Rate laa@gaid down on a daily basis with TelCove'siptseand bear interest at prime plus
0.75%. Eurodollar Rate loans are set for a perfazhe, two or three months and can be renewedeagrid of each period. If the Eurodollar
Rate loans are not renewed, the funds associatbdive loan are automatically converted to the PriRate loan. Eurodollar Rate loans bear
interest at the London Interbank Offer Rate fortdren of the loan plus 2.75%.

Under the Credit Facility, TelCove must gynwith certain covenants including certain fineicequirements such as minimum
earnings before interest, income taxes, depreaiatal amortization ("EBITDA") requirements and minim availability requirements. As of
March 31, 2006, TelCove complied with the financialenants of the Credit Facility.

As of March 31, 2006, TelCove had $53.8iamloutstanding on the Credit Facility, all of whiwas outstanding on Eurodollar Rate
loans.

Term Loan

On June 30, 2005, TelCove entered intoraos&ecured Second Lien and First Mortgage TeranLand Security Agreement (the "Te¢
Loan"). The Bank of New York acts as agent forTieem Loan which has a maturity date of June 30820t is secured by a first lien on
certain of TelCove's owned real estate and itdfixgeless licenses and a second lien on subsiigralbof TelCove's other assets, subject to
the provisions on an intercreditor agreement withCredit Facility. Initial borrowings under therfreLoan were used to fund the KMC
acquisition. The Term Loan was subsequently ameadddestated on March 9, 2006 to increase thityatti $85 million, subject to certain
restrictions. Under the terms of the Term LoanChbefe, at its option, has the right to borrow mohaged on the Eurodollar Rate or the Pi
Rate. Prime Rate loans bear interest at prime30Q3% to 4.75%, depending upon TelCove's outstaniditebtedness divided by the
preceding fiscal quarter's EBITDA. Eurodollar Rimiens bear interest at the London Interbank OfteteRor the term of the loan plus 4.00%
to 5.75%, depending upon TelCove's outstandingatedimess divided by the preceding fiscal quarEEBE DA.

Under the Term Loan, TelCove must complihwertain covenants including certain financigjuieements such as minimum EBITDA
requirements and minimum availability requiremeAs of March 31, 2006, TelCove complied with thaaficial covenants of the Term Lo
As of March 31,
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2006, TelCove had $65 million outstanding on thenTkoan, all of which was outstanding on EurodoRate loans.
Investments

The equity method of accounting is useddoount for investments in joint ventures in whigdCove owns less than a majority interest.
Under this method, TelCove's initial investmenteisorded at cost and subsequently adjusted faartt@unt of its equity in the net income or
loss of the joint ventures. Dividends or otherritisitions are recorded as a reduction of TelCawe'sstment. Investment in joint ventures
accounted for using the equity method reflects dgf3s equity in its underlying net assets.

Effective October 1, 2005, TelCove execwtrdigreement to purchase the remaining 50% pahtipeinterest in York. The agreement
further provided for TelCove to purchase certaiefiassets. Accordingly, the financial results ofkvare included in the consolidated results
of TelCove effective from the acquisition date.

Results of Operations—Twelve Months Ended DecembEr2005 in Comparison with the Nine Months Ende@&ember 31, 2004
(amounts in thousands, unless otherwise noted)

Revenuesncreased 61.3% to $312,396 for the twelve montidee December 31, 2005, as compared to $193,71bdarine month
period ended December 31, 2004. The change ibutible to the following (in thousands):

One additional quarter in reporting peri $ 60,02¢
KMC Acquisition $ 31,87¢
PECO/TelCove Joint Venture acquisiti $ 15,69:
TelCove of York acquisitio $ 1,25¢
Existing Markets $ 9,83¢

The primary sources of revenues, refleated percentage of total revenue were as follows:

Period Ended
December 31,

2005 2004
Voice service: E% E%
Dedicated transport servic 36.6% 33.4%
Ethernel 20% 0.4%
Data and internet servic 14.(% 14.(%
Carrier Acces: 5% 5.%%
Other 4C% 5.5%
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The primary sources of revenues based stower type, reflected as a percentage of tot&lmes were as follows:

Period Ended
December 31,

2005 2004
Enterprise Custome E% E%
Carrier Customer 29.(% 30.(%
Other 1.7% 1.2%

TelCove continues to experience strong aehfieom both Enterprise and Carrier customerssimietro and inter-city private line
transport and Ethernet services. As of Decembe@15, TelCove's backlog of sold, but not yet ilsthbusiness totaled approximately
$2,800 in additional monthly recurring revenuejtsdmost evenly between Enterprise and Carrietaznsr segments. The majority of this
new business is expected to install in the first seacond quarters of 2006.

Network operations expenséncreased 43.6% to $103,290 for the twelve montited December 31, 2005 from $71,913 for the nine
months ended December 31, 2004, due mainly to ddi¢éi@nal quarter in the December 2005 reportinggoeas well as the addition of the
acquired markets. Gross margins increased fomthlyé months ended December 31, 2005 by 4%, t&6&®compared to the nine months
ended December 31, 2004 due primarily to the imgdaoselling and installation of high margin on-netvices, particularly Ethernet and
private line services.

Selling, general and administrative expensicreased 52.3% to $110,779 for the twelve montideé December 31, 2005 from
$72,757 for the nine month period ended Decembg2@d4. The increase was due to primarily to thditamh of the acquired markets and
increased support and customer care staff to stugfmohigher level of business operations in 2005.

Depreciation and amortization expenséncreased to $90,331 during the twelve months emsmmber 31, 2005 from $55,880 for the
nine months ended December 31, 2004 primarilyrasat of continued investment in TelCove's netwdrkserve customers'
telecommunications needs and the acquisition oatigeiired markets.

Interest expense-neincreased to $8,117 during the twelve months efEbmber 31, 2005 from $2,959 for the nine montiode
ended December 31, 2004. The increase was prin@tilputable to higher interest rates and avemgstanding borrowings on TelCove's
Credit Facility and Term Loan Facility.

Financial Condition—December 31, 2005

Cash flows provided by operations for tivelte months ended December 31, 2005 totaled $355d5ompared to $62,429 for the nine
month period ended December 31, 2004. The incieasssh flows was due to an additional quartehan@ecember 2005 reporting period,
combined with higher operating income before dept#n and amortization in the December 2005 penpaditially offset by lower working
capital. Specifically in the twelve months ended&aber 31, 2005, TelCove paid certain accountshpayabligations associated with settled
bankruptcy claims during the period.

Cash flows used in investing activitiesatetl ($168,832) for the twelve months ended Decerdbe2005 as compared to ($97,838) for
the nine month period ended December 31, 2004 athauisition of the KMC markets and the purchasthefremaining interest in the York
partnership used cash of $60,734 in 2005. In 2064;ove purchased the remaining interest in the®B@&rtnership, using $39,414 of cash.
In addition, increased success-based capital spgrdisociated with expansion of TelCove's custdrase and services was the principal
cause for the
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increase, offset somewhat by a reduction in rdetticash as a result of the return of cash co#lbtesociated with a previous surety
relationship contributed to the change from pet@mgderiod.

Cash flows provided by financing activitigas $90,617 for the twelve months ended Decembe2@5 as compared to $1,450 for the
nine month period ended December 31, 2004. Dur@@ 2TelCove increased its outstanding borrowingagproximately $100 million
associated with the aforementioned acquisitionstaridnd its capital spending program for new aridteng customers.

Results of Operations—Three Months Ended March 2006 in Comparison with Three Months Ended March, 3005 (amounts
in thousands, unless otherwise noted)

Revenuesncreased 35.1% to $92,033 for the three monthedMhrch 31, 2006, from $68,120 for the same quartthe prior year.
The change is attributable to the following:

KMC Acquisition $ 14,43:
TelCove of York Acquisitior $ 1,211
Existing Markets $ 8,26¢

The primary sources of revenues, refleated percentage of total revenue were as follows:

Three Months

Ended
March 31,
2006 2005
Voice service: E% E%
Dedicated transport servic 37.1% 35.%
Ethernel 3.8% 1.2%
Data and internet servic 14.2% 14.4%
Carrier Acces: 54% 5.1%
Other 3.5% 4.4%

The primary sources of revenues based stower type, reflected as a percentage of totalmes were as follows:

Three Months

Ended
March 31,
2006 2005
Enterprise Custome E% E%
Carrier Customer 31.1% 29.5%
Other 1.1% 0.%%

TelCove continues to experience strong aehfiom both Enterprise and Carrier customerssimietro and inter-city private line
transport and Ethernet services. As of March 30620elCove's backlog of sold, but not yet insthiieisiness totaled approximately $2,500
in additional monthly recurring revenue, split abhevenly between Enterprise and Carrier custoegments. The majority of this new
business is expected to install in the second laindl quarters of 2006.

Network operations expenséncreased 42.5% to $31,123 for the three monthe&Mhrch 31, 2006 from $21,836 for the same quarter
in the prior year, due mainly to the addition of #icquired markets. Gross margins decreased fohnre months ended March 31, 2006 by
1.7%, to 66.2% as
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compared to the three months ended March 31, 208%dmarily to the customer mix from the acquinedrkets as compared to the legacy
TelCove markets.

Selling, general and administrative expensicreased 29.5% to $31,909 for the three monthe&dMbrch 31, 2006 from $24,645 for
the same quatrter in the prior year. This increas® due to the addition of the acquired markets.

Depreciation and amortization expenséncreased to $27,915 during the three months ektdgdh 31, 2006 from $19,813 for the sa
quarter in the prior year primarily as a resultohftinued investment in TelCove's networks to senstomers' telecommunications needs and
the acquisition of the acquired markets.

Interest expense-neincreased to $3,370 during the three months endmdv31, 2006 from $1,202 for the same period énpttior
year. The increase was primarily attributable ghlr interest rates and average outstanding bangsan TelCove's Credit Facility and Te
Loan Facility.

Financial Condition—March 31, 2006

Cash flows provided by (used in) operatifunghe three months ended March 31, 2006 toth#4d209 as compared to ($1,926) for the
same period in the prior year. The increase in fdasls was due to a combination of higher operatimmpme before depreciation and
amortization, combined with improved working capfiarformance. Specifically in the three monthsezhifarch 31, 2005, TelCove paid
certain accounts payable obligations associatdu seittled bankruptcy claims during the period.

Cash flows used in investing activitiestet! ($19,741) for the three months ended Marct28Q6 as compared to ($14,589) for the
same period in the prior year. Increased sucbased capital spending associated with expansidel@fove's customer base and services
the principal cause for the increase, offset sona¢wi a reduction in restricted cash as a resutiefeturn of cash collateral associated w
previous surety relationship.

Cash flows provided by (used in) financawgivities was ($800) for the three months endedcM&1, 2006 as compared to $10,156 for
the same period in the prior year. TelCove utilizesvolving based credit facility to fund shordah cash from operations and investing
activities. During the March 2006 quarter, TelCdnael borrowings under a term loan of $1,660, whimmlzined with cash provided by
operating activities, funded operations for thertgraln the March 2005 quarter, borrowings of 888, were required to fund operations and
investing activities.

Liquidity and Capital Resources

During the past year, TelCove has expeadran increase in demand for its services from argavexisting customers. Generally, new
and existing customer installations require cagitgdenditures to service the customer's telecomrations needs. In addition, capital
spending for network, new product, IT and backee infrastructure will continue to be requiredmeet customer requirements prospecti
Capital expenditures by TelCove were $118,100 &&JA0 for the twelve months ended December 315 20@ the nine months ended
December 31, 2004, respectively. Capital expenektby TelCove were $26,700 and $15,800 for theethrenths ended March 31, 2006 and
2005, respectively. The increase in TelCove's ahpitpenditures are the result of TelCove's effrtfsind capital requirements associated
with new customer acquisition, particularly in Btfret and Inter-City Private Line services, the gnéion efforts associated with the acquired
markets, the development of new products and ss\aad the expansion of certain core network assets

TelCove has made substantial capital imeests and investments in joint ventures in conoaatiith the installation of 5ESS switches
and other telecommunications electronics. Howegoansion of TelCove's network infrastructure, dedpvith additional investment in ne
products and services will require significant talpéxpenditures. TelCove's operations have redaine will continue to require
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substantial capital investment for (i) the instétia of electronics for voice and data service$@iCove's networks, (ii) the expansion and
improvement of TelCove's Network Operating Con€@ehter (iii) the design, construction and develophod expansion markets and
(iv) strategic further investments in the operatimd development of the existing markets.

TelCove's current operating cash flowsnglwith borrowing capacity under its Term Loan @sdCredit Facility, are expected to be
sufficient to fund capital spending and debt serviequirements necessary for TelCove to meet itecubusiness plan objectives. However,
TelCove does not have any other commitments foitiaddl funding. Further, TelCove's ability to fuitd future operations, capital
expenditures and debt service will depend upofuftge financial and operating performance, whicihyrhe affected by prevailing economic
conditions and financial, business and other factmany of which are beyond TelCove's control. €eamn be no assurance that, if required,
() additional funding will become available to Telve on either a short term or long term basisth{# terms of any additional funding would
not be materially adverse to TelCove including sami$al interest rates, the imposition of restuietcovenants, the further pledging of assets,
the sale of assets, the dilution of existing stotttérs' interest or otherwise, (iii) TelCove withtrbe required to consider further revisions to
its business plan and reductions in capital andratpenditures, the sale of assets or other gicaaéiernatives, or (iv) TelCove's future cash
requirements will not vary significantly from thopeesently planned due to a variety of factorsudirlg failure to generate anticipated
revenues, acquisition of additional networks, matesariances from expected capital expenditureireqnents and development of TelCove's
fixed wireless spectrum.

Off-Balance Sheet Arrangements

TelCove has not entered into off-balanaeskarrangements that have had, or are likely e tamcurrent or future material effect to its
results of operations or its financial position.

The following tables summarize the contratbbligations and commercial commitments of Tei€as of December 31, 2005 as further
described below.

Less than After

Payments Due by Period Total 1 Year 1-3 Years 4-5 Years 5 Years
Contractual Obligations

Long-Term Debt, including current portic $ 131,43 $ 3,158 $ 123,311 $ 1,80C $ 3,167

Interest Expense Obligatio 28,48t 10,63¢ 13,56¢ 71¢ 3,561

Asset Retirement Obligatiol — — — — —

Operating Lease 32,69 9,561 13,87: 6,14: 3,111

Purchase Obligatior 6,80( 2,00¢ 4,80( — —
Other Commercial Commitments

Letters of Credi 5,07¢ — 5,07¢ — —

Market Price of and Dividends on TelCove's Common Euity and Related Stockholder Matters
There is no established public trading reafér TelCove's common stock.

There were 197 owners of record of TelCommmon stock as of April 30, 2006. This number edek stockholders whose stock is held
in nominee or street name by brokers, and TelCelie\®s that it has a significantly larger numbebeneficial holders of common stock.

TelCove's current dividend policy is toaiatfuture earnings, if any, for use in its bussé® date, TelCove has not generated sufficient
capital surplus or net profits to declare a dividiefts a result, TelCove's directors and manageh@nbt anticipate paying any cash
dividends on shares of its common stock in thesieeable future. Additionally, TelCove is effectivedstricted under certain debt covenants
from paying cash dividends on its shares of comstook.
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SELLING STOCKHOLDERS

In addition to registering the shares oféle8's common stock to be issued to TelCove'srigghalders in the merger, this prospectus
relates to the aggregate resale of up to 125,78GB8res of Level 3 common stock which may be Bold time to time by Level 3's selling
stockholders. The following table sets forth certaformation with respect to the resale of Level@mmon stock by Level 3's selling
stockholders. Level 3 will not receive any procefdm the resale of its common stock by the seltagkholders.

None of the selling stockholders has hgbdsition or office or had a material relationshiph Level 3 within the past three years other
than ownership of Level 3's publicly traded commstock of which Level 3 has no knowledge. Upon comsiation of the merger, Mr. Guth's
and Mr. Babcock's employment arrangements with L8well become effective. For a description of ithemployment arrangements, see
section entitled "Interests of Certain PersonfitnNerger—Executive Officer Employment Arrangeméots page 42. Mr. Means,

Mr. Donahue, Mr. Oolman, Mr. Ferderer and Mr. Dhiak will be employees of the surviving entity imetmerger.

The following table sets forth the nameath selling stockholder and certain other inforomatvith respect to such selling stockholder's
beneficial ownership of Level 3 common stock isseidb such selling stockholder in the merger. Bemsfownership is determined in
accordance with the rules of the SEC. The tabufariation below assumes that (1) no TelCove wésrare exercised during the period
from the date of this information statement/prospgto the effective time of the merger; (2) theréle3 common stock price used to calculate
the share portion of the merger consideration i848which is the low end of the range of Levelb8nxnon stock prices used to calculate the
number of shares of Level 3 common stock issuabtbe merger); and (3) all the shares of commockdbeing offered pursuant to the
Registration Statement of which this prospectuspsart are sold to third parties. However, bec#luseselling stockholders may offer all or a
portion of the shares covered by this prospectasatime and from time to time hereafter, the ¢xaenber of shares that each selling
stockholder may retain after completion of the ffg cannot be determined at this time. The lastéslumns of this table assume that all
shares covered by this prospectus will be solchbyselling stockholders to third parties, that ddigonal shares of common stock are bought
or sold by the selling stockholders and that nbreestockholder owns publicly traded shares (ofaliievel 3 has no knowledge).
Information concerning the selling stockholders mhgnge from time to time and, to the extent rexljiwill be set forth in supplements or
amendments to this prospectus.

Percentage ownership is based upon 84@l36&hares of Level 3 common stock outstanding apuol 28, 2006 plus 165,885,417
shares of Level 3 common stock issuable in the erdlzased on the assumptions described in the imatefdpreceding paragraph).

Shares Beneficially Owned Shares Beneficially
Before Offering Owned After Offering
Number of
Shares Being
Name Number Percent Offered Number Percent
Robert E. Guth 2,926,971 * 2,926,97! 0 0%
c/o TelCove, Inc.
121 Champion Way
Canonsburg, PA 1531
Stephen A. Van Dyke(1) 75,477,06 7.45% 162,33( 0 0%

c/o Bay Harbour Management, L.C.
885 Third Ave. 34th Floor
New York, NY 1002z
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Douglas P. Teitelbaum(2) 75,477,06
c/o Bay Harbour Management, L.C.

885 Third Ave. 34th Floor

New York, NY 1002z

Kurt M. Cellar(3) 76,346,76
c/o Bay Harbour Management, L.C.

885 Third Ave. 34th Floor

New York, NY 1002z

John D. Stout(4) 75,477,06
c/o Bay Harbour Management, L.C.

885 Third Ave. 34th Floor

New York, NY 1002z

Dale Booth 162,33(
4549 Hallmark Drive
Dallas, TX 7522¢

Eugene L. Davis 162,33(
5 Canoe Brook Drive
Livingston, NJ 0703!

Edward E. Babcock 2,341,58!
c/o TelCove, Inc.

121 Champion Way

Canonsburg, PA 1531

Jim Means 263,21°
c/o TelCove, Inc.

121 Champion Way

Canonsburg, PA 1531

Jeff Donahue 263,21:
c/o TelCove, Inc.

121 Champion Way

Canonsburg, PA 1531

Brad Oolman 263,21:
c/o TelCove, Inc.

121 Champion Way

Canonsburg, PA 1531

Ken Ferderer 263,21¢
c/o TelCove, Inc.

121 Champion Way

Canonsburg, PA 1531

Craig Drinkhall 263,21:
c/o TelCove, Inc.

121 Champion Way

Canonsburg, PA 1531

Bay Harbour Management, L.C.(5) 75,314,73

885 Third Ave. 34th Floor
New York, NY 10022
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York Capital Management, LLC(6) 24,868,43 2.4€% 24,868,43 0 0%
767 Fifth Avenue, 17th Floor
New York, NY 10152

Silver Point Capital, LP(7) 17,148,92 1.6%% 17,148,92 0 0%
Two Greenwich Plaza
Greenwich, CT 0683

1)

()

(3)

(4)

()

(6)

(7)

less than 1%

Includes 75,314,735 shares of Level 3 common stecieficially owned by Bay Harbour Management, Urivestment funds
affiliated with Bay Harbour owning Level 3 commaock include: Bay Harbour Partners, Ltd, Bay Ham@@+1, Ltd, DQuant Fund,
LLC, Trophy Hunter Investments, Ltd, and Zurichtlingional Benchmark Master Fund, Ltd. Mr. Van Dyikea Managing Principal
and Founder of Bay Harbour. Mr. Van Dyke disclalmeseficial ownership of the 75,314,735 shares @EL8 common stock owned
by the Bay Harbour investment funds.

Includes 75,314,735 shares of Level 3 common stecieficially owned by Bay Harbour Management, Urivestment funds
affiliated with Bay Harbour owning Level 3 commaock include: Bay Harbour Partners, Ltd, Bay Ham@@+1, Ltd, DQuant Fund,
LLC, Trophy Hunter Investments, Ltd, and Zurichtlngional Benchmark Master Fund, Ltd. Mr. Teitalinais a Managing Principal
of Bay Harbour. Mr. Teitelbaum disclaims benefi@ainership of the 75,314,735 shares of Level 3 comstock owned by the Bay
Harbour investment funds.

Includes 75,314,735 shares of Level 3 common stecieficially owned by Bay Harbour Management, Urivestment funds
affiliated with Bay Harbour owning Level 3 commaock include: Bay Harbour Partners, Ltd, Bay Ham@@+1, Ltd, DQuant Fund,
LLC, Trophy Hunter Investments, Ltd, and Zurichtlngional Benchmark Master Fund, Ltd. Mr. Cellara Portfolio Manager of Bay
Harbour. Mr. Cellar disclaims beneficial ownershifthe 75,314,735 shares of Level 3 common stoakemlby the Bay Harbour
investment funds.

Includes 75,314,735 shares of Level 3 common stecieficially owned by Bay Harbour Management, Urivestment funds
affiliated with Bay Harbour owning Level 3 commaiock include: Bay Harbour Partners, Ltd, Bay Ham@@+1, Ltd, DQuant Fund,
LLC, Trophy Hunter Investments, Ltd, and Zurichtingional Benchmark Master Fund, Ltd. Mr. StougidManaging Director and
Principal of Bay Harbour. Mr. Stout disclaims bdoial ownership of the 75,314,735 shares of Levebimon stock owned by the
Bay Harbour investment funds.

Includes shares of Level 3 common held by investriwerds affiliated with Bay Harbour including: B&larbour Partners, Ltd
(31,762,951 shares), Bay Harbour 90-1, Ltd (27 1B®shares), DQuant Fund, LLC (3,280,009 sharesphly Hunter
Investments, Ltd (11,773,495 shares), and Zurislititional Benchmark Master Fund, Ltd (1,309,10&res).

Includes shares of Level 3 common held by investrierds affiliated with York including: Lyxor/Yorkund Limited (1,326,804
shares), Cavendish Multiple Strategy Il (667,87drek), Rossburn (International) Co-Tenancy (84ghié8es), York Capital
Management, L.P. (2,653,633 shares), York Investsieimited (8,816,686 shares), York Select, L.R248,921 shares), York Credit
Opportunities Fund, L.P. (4,043,725 shares), HFRSEléct Fund IV Master Trust (318,700 shares), Yeglect Unit Trust (2,064,926
shares) and York Global Value Partners, L.P. (1&32 shares).

Includes shares of Level 3 common held by investriwerds affiliated with Silver Point including: 8&r Point Capital Fund LP
(6,901,964 shares), Silver Point Capital Offsharad-Ltd (10,175,470 shares) and SPCP Group LLCI8Blshares).

Level 3 has agreed with TelCove in the raeagreement to keep the resale prospectus effdativthe benefit of the selling stockhold

until the earliest of (i) one year after the effeettime of the merger, or (ii) the date of finales by the selling stockholders of all shares of
Level 3 common stock
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registered on this registration statement for eedatvel 3 will pay substantially all of the costgpenses and fees to be incurred by the selling
stockholders in connection with the registratioritaf shares offered hereby. Brokerage commissiodsianilar selling expenses, if any,
attributable to the sale of shares will be bornghgyselling stockholders.
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PLAN OF DISTRIBUTION

The selling stockholders and their respecsuccessors, including their transferees, plesigedonees or their successors, may from
to time sell the securities hereby registered tliy¢o purchasers or through underwriters, brokeatdrs or agents, who may receive
compensation in the form of discounts, concessiorm®mmissions from the selling stockholders orghechasers of the securities. These
discounts, concessions or commissions as to arigydar underwriter, brokedealer or agent may be in excess of those custoimaing type
of transactions involved.

The securities hereby registered may be isabne or more transactions at fixed pricesyavgiling market prices at the time of sale, at
prices related directly to the prevailing marketes, at varying prices determined at the timeatd,sor at negotiated prices. These sales may
be effected in transactions, which may involve sessor block transactions:

. on any national securities exchange or quotatiovicgeon which the notes or the common stock malysied or quoted at the
time of sale;

. in the over-the-counter market;

. in transactions otherwise than on these exchangesreices or in the over-the-counter market; or

. through the writing of options.

The aggregate proceeds to the selling btldkrs from the sale of the securities registée@by by them will be the purchase price of
the securities less discounts and commissionsyif Bhe selling stockholders reserves the riglatdmept and, together with their agents from
time to time, to reject, in whole or in part, ampposed purchase of securities to be made directlgrough agents. Level 3 will not receive
any of the proceeds from this offering.

Level 3's outstanding common stock is didte trading on the Nasdaqg National Market.

The selling stockholder and any underwsiteroker-dealers or agents that participate irs#the of the securities registered hereby may
be "underwriters" within the meaning of Section)2(4) of the Securities Act. Any discounts, comruas, concessions or profit they earn on
any resale of the shares may be deemed to be uritiiggvdiscounts and commissions under the Seegritict. Selling stockholders who are
"underwriters" within the meaning of Section 2(a)(bf the Securities Act will be subject to the gwectus delivery requirements of the
Securities Act and may be subject to statutonyilligds, including, but not limited to, liability mder Sections 11, 12 and 17 of the Securities
Act and Rule 10b-5 under the Exchange Act. Thénge#itockholders have acknowledged that they utaledstheir obligations to comply
with the provisions of the Exchange Act and thesuthereunder relating to stock manipulation, paldrly Regulation M.

To the knowledge of Level 3, there are entlly no plans, arrangements or understandingsdastwny selling stockholders and any
underwriter, broker-dealer or agent regarding #ie ef the securities registered hereby. The geitnckholders may determine not to sell
any, or to sell less than all of, the securitiescdi®ed in this prospectus. In addition, the sglbtockholders may, to the extent permitted by
applicable law, sell, transfer, devise or gift #nescurities by other means not described in tlispgectus. In that regard, any securities
covered by this prospectus that qualify for salespant to Rule 144 or Rule 145 of the Securitiesgkavhich may otherwise be sold without
registration under the Securities Act may be solden Rule 144 or Rule 145 or as otherwise permltethw rather than pursuant to this
prospectus.

To the extent required, the specific sd¢msito be sold, the respective purchase pricepahlic offering prices, the names of any agent,
dealer or underwriter, and any applicable commissir discounts with respect to a particular offérbe set forth in an accompanying
prospectus supplement
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or, if appropriate, a post-effective amendmenhtoregistration statement of which this prospeistaspart.

In connection with sales of the common lstmcotherwise, the selling stockholders may eimtier hedging transactions with broker-
dealers, which may in turn engage in short saléseof evel 3 common stock in the course of hedgiogjtions they assume. The selling
stockholders may also sell Level 3 common stocktsirad deliver Level 3 common stock to close owrshositions, or loan or pledge
common stock to broker-dealers that in turn malysseih securities.
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WHERE YOU CAN FIND MORE INFORMATION

Level 3 files annual, quarterly and curneorts, proxy statements and other informatiah wie SEC. Level 3's SEC filings are
available to the public over the Internet at the&€SEveb site at http://www.sec.gov or Level 3's sitebat http://www.level3.com. You may
also read and copy any document Level 3 filese@SEC's public reference room at 100 F Street, N\Vashington, D.C. 20549. Please call
the SEC at 1-800-SEC-0330 for further informationtlee public reference room.

The SEC allows Level 3 to "incorporate bference" the information Level 3 files with thewhich means that we can disclose
important information to you by referring you tate documents. The information incorporated byresfee is an important part of this
information statement/prospectus, and informatiat t evel 3 files later with the SEC will automatiy update and supersede this
information. We incorporate by reference Leveld®suments listed below and any future filings Le¥@hakes with the SEC under Sections
13(a), 13(c), 14, or 15(d) of the Exchange Actluht earliest of (i) one year after the effectivee of the merger, or (ii) the date of final sale
by the selling stockholders named herein of altshaf Level 3 common stock registered on thisstegfion statement for resale:

. Annual Report on Form 10-K for the fiscal year eshileecember 31, 2005;
. Quarterly Report on Form 10-Q for the quarter endadch 31, 2006;
. Definitive Proxy Statement filed April 10, 2006, sigpplemented;

. Current Reports on Forms 8-K, filed January 17,620@nuary 30, 2006, March 6, 2006, March 10, 2M#6ch 16, 2006,
March 21, 2006, April 6, 2006, April 19, 2006, May2006 and May 17, 2006 and Current Report on FB#WA filed
March 3, 2006; and

. The description of Level 3's common stock contaiineldevel 3's Registration Statements on Form 8-f8&C File No. 000-
15658) filed on April 1, 1998, including any amerehts or reports filed for the purpose of updatinghsdescription.

You may request a copy of these filinge@tost, by writing or telephoning Level 3 at tb#dwing address:

Senior Vice President, Investor Relations
Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, CO 80021
720-888-1000

You should rely only on the information @mporated by reference or provided in this inforiorastatement/prospectus. Level 3's website
has been provided for textual reference only.

Any statements made in a document incotpdriy reference in this information statement/peatus is deemed to be modified or
superseded for purposes of this information statefpespectus to the extent that a statement itifidrmation statement/prospectus or in
any other subsequently filed document, which is alsorporated by reference, modifies or supersduestatement. Any statement made in
this information statement/prospectus is deemdxzbtmodified or superseded to the extent a stateimamty subsequently filed document,
which is incorporated by reference in this inforimatstatement/prospectus, modifies or supersed#sstatement. Any statement so modified
or superseded will not be deemed, except as sofiedir superseded, to constitute a part of tHfigrmation statement/prospectus.

The information relating to Level 3 contdhin this information statement/prospectus shbeldead together with the information in the
documents incorporated by reference. In additientain
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information, including financial information, comad in this prospectus or incorporated by refeeenahis prospectus should be read in
conjunction with documents Level 3 has filed witle SEC.

Only one copy of this information statendpraspectus is being delivered to multiple TelCegeurityholders sharing an address unless
TelCove has received contrary instructions from enmore of the securityholders. Upon written axlaequest, TelCove will promptly
deliver a separate copy of this information statetipeospectus statement to a TelCove securityh@tarshared address to which a single
copy of this information statement/prospectus reenldelivered. TelCove securityholders at a shadeldess who would like to receive a
separate copy of this information statement/prasgeor a separate copy of future Level 3 proxtestents or annual reports following
completion of the merger, should contact Level thattelephone number or mailing address providede In the event that you are
receiving multiple copies of annual reports or yretatements at an address to which you wouldttikeceive a single copy, multiple
TelCove securityholders sharing an address maycalstact Level 3 at the above listed telephone rarmmbmailing address to receive a
single copy of annual reports and proxy statemientse future.

LEGAL MATTERS

The validity of the shares of Level 3 conmstock offered by this information statement/peagps will be passed upon by Willkie
Farr & Gallagher LLP, counsel to Level 3. Willkiaff & Gallagher LLP, counsel to Level 3, and Akinr@p Strauss Hauer & Feld LLP,
counsel to TelCove, will each deliver an opiniortharespect to certain United States federal inctareonsequences of the merger.

EXPERTS

The consolidated financial statements afdl@ Communications, Inc. and subsidiaries asexfdinber 31, 2005 and 2004, and for each
of the years in the three year period ended DeceBhe2005, and management's assessment of tlotiveffeess of internal control over
financial reporting as of December 31, 2005 hawnbrcorporated by reference herein in reliancenupe reports of KPMG LLP,
independent registered public accounting firm, ipooated by reference herein, and upon the aughofisaid firm as experts in accounting
and auditing. The audit report covering the Decamdtie 2005 financial statements refers to a chamgecounting for asset retirement
obligations in 2003.

The audited historical consolidated finahstatements of WilTel Communications Group, brad subsidiaries as of and for the year
ended December 31, 2004, included in Level 3 Conications, Inc.'s Current Report on Form 8-K/A, dilen March 3, 2006, have been so
incorporated in reliance on the report of PricewsiaseCoopers LLP, independent accountants, gine¢heoauthority of said firm as experts
in auditing and accounting.

MISCELLANEOUS

No person has been authorized to give mioyrnation or make any representation on behalfeokel 3 or TelCove not contained in this
information statement/prospectus, and if given ade) such information or representation must noebed upon as having been authorized.
The information contained in this information statnt/prospectus is accurate only as of the datiei®fnformation statement/prospectus ¢
with respect to material incorporated into thiswlment by reference, the dates of such referencéeriala

If you live in a jurisdiction where it islawful to offer to exchange or sell, or to ask éffiers to exchange or buy, the securities offered
by this document, or if you are a person to whois itnlawful to direct these activities, then tHfeppresented by this document does not
extend to you.
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Annex A

AGREEMENT AND PLAN OF MERGER
among
LEVEL 3 COMMUNICATIONS, INC.,
ELDORADO ACQUISITION THREE, LLC
and
TELCOVE, INC.

Dated as of April 30, 2006
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (theAgreement), dated as of April 30, 2006, by and among Le&/€ommunications, Inc.,
a Delaware corporation Parent"), Eldorado Acquisition Three, LLC, a Delaware ified liability company and a direct, wholly owned
subsidiary of Parent (Merger Suld'), and TelCove, Inc., a Delaware corporation (tt@mpany’).

WITNESSETH:

WHEREAS, Parent and the Company desirdféatea business combination by means of the meybere Company with and into
Merger Sub, with Merger Sub continuing as the simg entity (the "Merger");

WHEREAS, the managers of Merger Sub andterd of Directors of the Company have approvedMierger upon the terms and
subject to the conditions set forth herein; and

WHEREAS, pursuant to the Merger, among rothiegs, and subject to the terms and conditidrikis Agreement, all of the issued and
outstanding capital stock of the Companyg@mpany Capital Stoch and warrants to purchase Company Common Stoalk Isé converted
into the right to receive a combination of cash ahdres of common stock of Parent or otherwiseedkuf;

WHEREAS, for United States federal incorpe ppurposes, the Parties intend that the Mergéfr ginalify as a reorganization within the
meaning of Section 368(a) of the Internal Revenadd®f 1986, as amended (th€dde™) and the regulations promulgated thereunder.

NOW, THEREFORE, in consideration of theefgming and the respective covenants and agreeimerimafter contained, the parties
hereby agree as follows:

ARTICLE I.

DEFINITIONS
As used in this Agreement, the followingte shall have the following meanings:
"Action"—See Section 5.18 hereof;

"Adjusted Parent Stock Pri¢eshall mean the average of the volume weighteeksalices per share of Parent Common Stock asteel
by the NASDAQ Stock Market for the ten trading-geeriod ending upon the trading day immediately pdang the third trading day prior to
the Closing Date;

" Affiliate " shall mean, as to any Person, any other Persartdimtrols, is controlled by, or is under commonteol with, such Person;
"Agreement—See Preamble hereto;

"Aggregate Cash Considerati@rshall mean $445,000,000;

"Aggregate Merger Consideratidrshall mean the Aggregate Share Consideratiorttaméggregate Cash Consideration collectively;

"Aggregate Share Consideratidishall mean the aggregate number of shares ohP@mmmon Stock equal to the sum of (i) the
quotient of (A) the Share Value Factor divided By the Parent Stock Price and (ii) the quotienfA)fExercise Price Consideration divided
by (B) the Adjusted Parent Stock Price. For avod@aof doubt, the minimum aggregate number of shafr@srent Common Stock to be
issued pursuant to this Agreement shall be 1102580,

"Business Day shall mean a day other than a Saturday, Sundather day on which banks in the State of New Yankrequired or
authorized to close;
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"Cash Consideratiott—See Section 4.1(b)(ii) hereof;

"Cash Exchange Ratle—See Section 4.1(b)(ii) hereof;

"Certificate of Merget—See Section 2.2 hereof;

"Certificates'—See Section 4.2(a) hereof;

"Closing"—See Section 4.7 hereof;

"Closing Date'—See Section 4.7 hereof;

"Code"—See Recitals hereto;

"Common Stock Exchange RdteSee Section 4.1(b)(i) hereof;

"Company'—See Preamble hereto;

"Company Common Stotkhall mean shares of common stock, par valuel$fed share, of the Company;

"Company Material Adverse Effécshall mean any event, change, circumstance,teffegelopment or state of facts that, individually
or in the aggregate, is or is reasonably likelpeoome, materially adverse to the business, agsefmerties, condition (financial or
otherwise), liabilities or results of operationgtloé Company and its Subsidiaries, taken as a whodeided, however, that Company Mate
Adverse Effect shall not include the effect of @went, change, circumstance, effect, developmestiage of facts arising out of or attributa
to (i) general economic conditions, (ii) the indysh which the Company and its Subsidiaries ogesatlong as such event, change,
circumstance, effect, development or state of fdots not affect the Company and its Subsidianesmaterially disproportionate manner
when compared to the effect of such event, chasigrimstance, effect, development or state of fantether Persons in the industry in wt
the Company and its Subsidiaries operate, (iii) artyor omission by the Company taken with therpgintten consent of Parent in
contemplation of the Merger, (iv) any costs or exges reasonably incurred or accrued in connectiintive Merger, (v) any act or omission
of the Company taken consistent with the term#isf Agreement or (vi) clearly shown to be direetgulting from this Agreement and the
announcement or performance hereof and the traosacontemplated hereby, including without liniat the direct impact thereof on
relationships with customers, suppliers or empleyee

"Company Warrants shall mean warrants to purchase shares of Com@anymon Stock;
"Contract"—See Section 5.19(c) hereof;
"Company Option$ shall mean options exercisable for shares of GomC_ommon Stock;

"Company Organizational Documeritshall mean the Amended and Restated Certifichliecorporation and the Bylaws of the
Company, together with all amendments thereto;

"Company Preferred Sto¢kshall mean preferred stock, par value $0.01 pares of the Company;
"Company Property—See Section 5.12(b) hereof;

"Company Welfare Plaf's—See Section 8.2(b) hereof;

"Confidentiality Agreemerit—See Section 9.3 hereof;

"Continuing Employees—See Section 8.2 hereof;

"Customer Contracts—See Section 5.19(c) hereof;




"Debt" shall mean long-term debt (plus the current porthereof) and short-term debt of the Companyngr@ubsidiary thereof, in
each case determined in accordance with GAAP, dimtfuicommercial paper, deferred derivative, intera® swaps and capital leases;

"DGCL" shall mean the Delaware General Corporation Law;

"Drag-Along Noticé—See Section 7.8 hereof;

"Effective Date—See Section 2.2 hereof;

"Effective Timé—See Section 2.2 hereof;

"Employee Benefit Plais—See Section 5.20(a) hereof;

"Environmental Law5—See Section 5.25(a) hereof;

"ERISA" shall mean the Employee Retirement Income SeciAdt of 1974, as amended;

"ERISA Affiliate'—See Section 5.20(a) hereof;

"Exchange Act shall mean the Securities Exchange Act of 1984raended, and the rules and regulations promudlgaéeeunder;
"Excluded Shares—See Section 4.1(a) hereof;

"Executive Officer Employment Agreemérgball mean the employment agreements betweenadahbk individuals orschedule 1.2
and Level 3 Communications LLC, dated as of the tiareof;

"Exercise Price Consideratidhshall mean the aggregate amount of cash recéydlde Company after the date hereof and prioneo t
Effective Time with respect to the exercise of CampWarrants;

"Existing Policy'—See Section 8.4(c) hereof;
"Financial Statements—See Section 5.8 hereof;

"Fully-Diluted Shares$ shall mean the sum of (i) the aggregate numbshafes of Company Common Stock issued and ouistand
immediately prior to the Effective Time, plus @) additional shares of Company Common Stockwmtld be outstanding immediately
prior to the Effective Time assuming (A) the casklexercise immediately prior to the Effective Tiofi@ll then outstanding Company
Warrants pursuant to Section 3.02(d) of the apple&Varrant Agreement and (B) a Current MarketdatOne Share of Common Stock (as
defined in the applicable Warrant Agreement) edquishe Per Share Merger Consideration. For thedavmie of doubt, in respect of each
Company Warrant with an exercise price per shameddiately prior to the Effective Time in excesslwf Per Share Merger Consideration,
zero additional shares of Company Common Stock beadleemed outstanding pursuant to such Compamyawtdor purposes of clause (ii)
above;

"GAAP" shall mean United States generally accepted atmiprinciples;

"Governmental Entity shall mean any federal, state, local or foreigmnegnmental, regulatory or administrative authgiisanch,
agency or commission or any court, tribunal or gialibody;

"Hazardous Materials—See Section 5.25 hereof;
"HLHZ "—See Section 5.26 hereof;
"HSR Act'—See Section 5.4 hereof;
"Indemnified Persot+—See Section 8.4(a) hereof;

"Intellectual Property' shall mean all of the following, owned or usedtbg Company and its Subsidiaries: material (j¢raarks and
service marks, trade dress, product configuratitvade
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names and other indications of origin, applicationgegistrations in any jurisdiction pertainingtbe foregoing and all goodwill associated
therewith; (ii) inventions (whether or not patedé&ghdiscoveries, improvements, ideas, know-hownfda methodology, processes,
technology, software (including password unprotdaterpretive code or source code, object codegldpment documentation,
programming tools, drawings, specifications anépand applications and patents in any jurisdicfiertaining to the foregoing, including re-
issues, continuations, divisions, continuationpdmt, renewals or extensions; (iii) trade seciatduding confidential information and the
right in any jurisdiction to limit the use or dissure thereof; (iv) copyrighted and copyrightabtéings, designs, software, mask works or
other works, applications or registrations in amysidiction for the foregoing and all moral righ&dated thereto; (v) database rights;

(vi) Internet Web sites, domain names and appboatand registrations pertaining thereto and &dllectual property used in connection with
or contained in all versions of the Web sites ef @ompany and its Subsidiaries; (vii) rights uraleagreements relating to the foregoing;
(viii) books and records pertaining to the foregpiand (ix) claims or causes of action arisingafutr related to past, present or future
infringement or misappropriation of the foregoing;

"Interim Balance She&t-See Section 5.8 hereof;
"IRU "—See Section 5.9(b) hereof;

"Knowledge' shall mean, with respect to the Company, theaatanscious knowledge of the executives of the amg listed on
Schedule 1.after due inquiry of the senior employees of thenpany and its Subsidiaries who have administrativeperational
responsibility for the particular subject matteigurestion.

"Leased Real Property—See Section 5.12(b) hereof;
"Leases—See Section 5.12(b) hereof;

"Letter of Transmittal—See Section 4.2(a) hereof;
"Licenses and Permits—See Section 5.16(a) hereof;

"Lien" shall mean any mortgage, pledge, security inteegsumbrance or title defect, lease, lien (stayudr other), conditional sale
agreement, claim, charge, limitation or restriction

"LLCA" shall mean the Delaware Limited Liability Compahet;
"Merger"—See Recitals hereto;

"Merger Consideratiori shall mean, with respect to Company Common Stttk Share Consideration and the Cash Consideration
collectively, and with respect to Company Warratite, Warrant Consideration, collectively;

"Merger Sud—See Preamble hereto;
"Multiemployer Plai—See Section 5.20(c) hereof;
"Owned Real Property—See Section 5.12(a) hereof;
"Parent"—See Preamble hereto;

"Parent Common Stoc¢k—See Section 4.1(b) hereof;

"Parent Material Adverse Effetshall mean any event, change, circumstance,teffegelopment or state of facts that, individualty
in the aggregate, is or is reasonably likely toomee, materially adverse to the business, ass@igeqies, condition (financial or otherwise),
liabilities or results of operations of Parent d@sdSubsidiaries, taken as a whole; provided, h@rehat Parent Material Adverse Effect shall
not include the effect of any event, change, cirstamce, effect, development or
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state of facts arising out of or attributable fog@neral economic conditions, (ii) the industryhich Parent and its Subsidiaries operate so
long as such event, change, circumstance, effeggldpment or state of facts does not affect Paneditits Subsidiaries in a materially
disproportionate manner when compared to the effiestich event, change, circumstance, effect, dpweént or state of facts on other
Persons in the industry in which Parent and itssilidries operate, (iii) any act or omission bydpartaken with the prior written consent of
the Company in contemplation of the Merger, (ivy ansts or expenses reasonably incurred or acénuszhnection with the Merger, (v) any
act or omission of Parent taken consistent withi¢hes of this Agreement or (vi) clearly shown ®directly resulting from this Agreement
and the announcement or performance hereof andathgactions contemplated hereby, including witHiooitation, the direct impact thereof
on relationships with customers, suppliers or eygss;

"Parent Organizational Documernitshall mean the Amended and Restated Certifichllecorporation and the Amended and Restated
Bylaws of Parent, together with all amendmentsetoer

"Parent SEC Reports—See Section 6.7(a) hereof;

"Parent StocK shall mean the Parent Common Stock and any stiemes of capital stock of Parent that are corblerimnto or
exchangeable for shares of Parent Common Stock;

"Parent Stock Pricé shall mean the average of the volume weighteeksalices per share of Parent Common Stock asteeplay the
NASDAQ Stock Market for the ten tradi-day period ending upon the trading day immediapedceding the third trading day prior to the
Closing Date; provided, however, that in no evémtlishe Parent Stock Price be less than $3.84arse1than $5.76;

"Parties" shall mean Parent, Merger Sub and the Company;
"Pension Plan§—See Section 5.20(a) hereof;

"Per Share Merger Consideratidrshall mean the quotient of (i) (A) the productiogé Aggregate Share Consideration and the Adjustec
Parent Stock Price plus (B) the Aggregate Cash i@eretion plus (C) the aggregate exercise pricalaiutstanding Company Warrants
outstanding immediately prior to the Effective Tinligided by (ii) the aggregate number of shareSaipany Common Stock and the
number of shares of Company Common Stock issugdde axercise for cash of the Company Warrantsagh €ase outstanding immediat
prior to the Effective Time;

"Permitted Lien$ shall mean means (a) liens for utilities and entrTaxes not yet due and payable, (b) mechanaslers', workers',
repairers', materialmen's, warehousemen's, leskortiord's and other similar liens arising orurred in the ordinary course of business not
yet due and payable, (c) liens for Taxes, assedspmmngovernmental charges or levies on a Perpoofgrties if the same shall not at
time be delinquent or thereafter can be paid witl@malty or are being contested in good faith fyyrapriate proceedings and for which
appropriate reserves have been included on thadmkheet of the applicable Person, (d) easemrestdgctive covenants and similar
encumbrances or impediments against any assetsmenties of an entity and which individually orthre aggregate do not materially
interfere with the business of such entity or tperation of the property as currently conductedtdch they apply, (€) minor irregularities
and defects of title which individually or in thggregate do not materially interfere with an ergityusiness or the operation of the proper
currently conducted to which they apply, (f) Liadisclosed on the existing title policies, title amitments and/or surveys which have been
previously provided or made available to Parentenof which materially interfere with the busine$she Company or its Subsidiaries or the
operation of the property as presently conductesHich they apply, (g) Liens granted in respecamy Debt or securing any obligations with
respect thereto and other Liens as set fortBaredule 1.5(h) Liens arising out of pledges or deposits undarker's compensation laws,
unemployment insurance, old age pensions or oti@alssecurity or retirement benefits or similagitdation, (i) deposits securing liability to
insurance carriers under insurance or self-ins@wan@ngements,
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(j) deposits to secure the performance of bidgjd¢es) trade contracts, leases, statutory obligatisurety and appeal bonds, performance

bonds and other obligations of a like nature inediin the ordinary course of business, (k) Liensireg from protective filings and (I) Liens
favor of a banking institution arising as a matiEapplicable law encumbering deposits (includimg tight of set-off) held by such banking
institution incurred in the ordinary course of mesis and which are within the general parametat®aary in the banking industry;

"Person" shall mean any individual, corporation, partngrshmited liability company, joint venture, assation, joint-stock company,
trust, unincorporated organization or Governmehtdity;

"Plan Effective Daté—See Section 5.20(a) hereof;

"Proceeding'—See Section 8.4(a) hereof;

"Registered Intellectual Property—See Section 5.14(b) hereof;

"Registration Statemet#—See Section 9.2 hereof;

"Required Merger Stockholder Vdte-See Section 5.5 hereof;

"SEC" shall mean the U.S. Securities and Exchange Cessiam;

"Securities Act shall mean the Securities Act of 1933, as amenaled the rules and regulations promulgated thelen
"Share Consideratioli—See Section 4.1(b)(i) hereto;

"Share Value Factdt shall mean $637,000,000;

"Software'—See Section 5.15(a) hereof;

"Stockholders$ shall mean the holders of Company Common Staokuding holders of any Excluded Shares;

"Subsidiary' means, with respect to any Person, as the cagdeany entity, whether incorporated or unincoaped, of which at lea:
a majority of the securities or ownership interdstging by their terms ordinary voting power toctla majority of the board of directors or
other persons performing similar functions is diseor indirectly owned or controlled by such padiyby one or more of its respective
Subsidiaries or by such party and any one or mbits cespective Subsidiaries;

"Surviving Compan{—See Section 2.1 hereof;
"Tail Period"—See Section 8.4(c) hereof;

"Tax Returrd' shall mean any report, return, information refudiling, claim for refund or other information,dluding any schedules or
attachments thereto, and any amendments to aime dbtegoing required to be supplied to a taxintpauty in connection with Taxes;

"Taxes' shall mean all federal, state, local or foreigrets, including, without limitation, income, grassome, gross receipts,
production, excise, employment, sales, use, traredevalorem, value added, profits, license, capital stockpdtase, severance, stamp,
withholding, Social Security, employment, unemplanty disability, worker's compensation, payrolllityt windfall profit, custom duties,
personal property, real property, registratioreralative or add-on minimum, estimated and othezgagovernmental fees or like charges of
any kind whatsoever, including any interest, péesibr additions thereto; andrax" shall mean any one of them;

"Third Party Expenses—See Section 14.5 hereof;
"Vendor Contracts—See Section 5.19(c) hereof;
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"WARN"'—See Section 5.24(c) hereof;
"Warrant Consideratiofi—See Section 4.1(e) hereof;
"Warrantholder' shall mean a holder of Company Warrants; and

"Warrant Agreementsshall mean the Warrant Agreement, dated as ofl 8p2004, between the Company and Wells FargdkBan
N.A., as warrant agent, and the Management WaAgréement, dated as of April 8, 2004, between tbmgany and Wells Fargo Bar
N.A., as warrant ager

ARTICLE II.

THE MERGER

Section 2.1. The Merger. Upon the terms and subject to the conditiomedfeon the Effective Date, Company shall be mengih
and into Merger Sub and the separate existendeedCdmpany shall thereupon cease, and Merger Subeaurviving entity in the Merger
(the "Surviving Company), shall by virtue of the Merger continue its @gisce under the laws of the State of Delaware.Méeger shall
have the effects set forth in Section 18-209 ofith€A. Without limiting the generality of the foregng, and subject thereto, at the Effective
Date, all the property, rights, privileges, powensd franchises of the Company and Merger Sub skallin the Surviving Company, and all
debts, liabilities and duties of the Company anddée Sub shall become the debts, liabilities arttbdwf the Surviving Company.

Section 2.2. Effective Date of the Merger. The Merger shall become effective on the didte (Effective Daté) and at the time
(the "Effective Timé&) when a properly executed Certificate of Mergbe(" Certificate of Merget') is duly filed with the Secretary of State
of the State of Delaware. The Parties shall cause€ertificate of Merger to be executed and filed#resaid on the Closing Date upon the
satisfaction or waiver of the conditions contaimedvrticles X, Xl and XII hereof.

Section 2.3. Reorganization. This Agreement is intended to constitute arf&reorganization” with respect to the Merger for
United States federal income tax purposes purgoamhich, for such purposes, the Merger is to bated as a "reorganization” under
Section 368(a) of the Code (to which each of Pamadtthe Company are to be parties under Secti8(bp6f the Code).

ARTICLE IlI.

THE SURVIVING COMPANY

Section 3.1. Certificate of Formation. The certificate of formation of Merger Sub $led the certificate of formation of the
Surviving Company after the Effective Date, anddladter may be amended as provided therein oniy la

Section 3.2. Operating Agreement. The operating agreement of Merger Sub as ecetin the Effective Date shall be the operating
agreement of the Surviving Company, and thereafsgr be amended as provided therein or by law.

Section 3.3. Managers; Officers. The managers of Merger Sub immediately prigheoEffective Date shall be the managers of the
Surviving Company and the officers of the Companyniediately prior to the Effective Date shall be difiicers of the Surviving Company,
each case until their respective successors ayeethdted and qualified or until their death, resition or removal in accordance with the
LLCA and the certificate of formation and operatagyeement of the Surviving Company.
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ARTICLE IV.

CONVERSION OF SHARES

Section 4.1. Merger Consideration; Effect on Capital Stock. Subject to the terms and conditions of thisefgment, as of the
Effective Date, by virtue of the Merger and withautly action on the part of any holder of any Comyp@ammon Stock, the following shall
occur:

(&) All shares of Company Common Stoskiésl and outstanding immediately prior to the HifecDate that are held by the
Company, and any shares of Company Common Stog&dsand outstanding immediately prior to the EffecDate owned by Pare
Merger Sub or any other Subsidiary of Parent, delke to be outstanding, shall be cancelled aimddevithout payment of any
consideration therefor and shall cease to exist'(Excluded Share§.

(b) Subject to Sections 4.1(a), 4.1(ny 4.4 hereof, each share of Company Common Ssscled and outstanding immediately
prior to the Effective Date, shall be converteaitite right to receive:

() that number of fully paid and nonessable shares (thé&hare Consideratiol) of common stock, par value $0.01
per share, of Parent (thé?arent Common Sto¢k equal to the quotient of the Aggregate Sharedittaration divided by the
number of Fully-Diluted Shares, but excluding amglided Shares (theCommon Stock Exchange Rafipand

(i) an amount in cash (th€€ash Consideratiot) equal to the quotient of the Aggregate Cash @amation divided by
the number of Fully-Diluted Shares, but excluding &xcluded Shares (theCash Exchange Ratl9.

(c) Inthe event of any stock dividentbc split, reclassification, recapitalization, doimation or exchange of shares, or other
similar transaction, with respect to Parent Comr8totk after the date hereof and prior to the EffedDate, the Common Stock
Exchange Ratio shall be adjusted accordingly g0 againtain the relative proportionate interestthef holders of Company Capital
Stock and the holders of Parent Stock.

(d) Each membership interest of Mergds Ssued and outstanding immediately prior to tffediive Date shall continue as one
membership interest, of the Surviving Company, Wisball constitute the only outstanding membersftgrest of the Surviving
Company.

(e) Atthe Effective Time, each outstamgdCompany Warrant shall by virtue of the Merged arthout any action on the part of
the holder thereof, the Company, Parent or Mergér, 8e cancelled and shall only entitle the hottlereof to receive, as soon as
reasonably practicable after the Effective Datenupompliance with Section 4.2(c) hereof, from Pamrthe Surviving Company, the
consideration such Company Warrant would have vedef such holder would have effected a cashlgsscise of such Company
Warrant pursuant to Section 3.02(d) of the appledBarrant Agreement immediately prior to the Efffiee Time (and assuming a
Current Market Price of One Share of Common Staskdgfined in the applicable Warrant Agreementpetputhe Per Share Merger
Consideration), and the shares of Company Commaeck$tsued upon such cashless exercise were cedvarthe Merger pursuant
to Section 4.1(b) hereofrovided, however, that any Company Warrant with an exercise prarespare in excess of the Per Share
Merger Consideration shall terminate and cease texkrcisable as of the Effective Date and no matlany such Company Warrant
shall be entitled to any payment with respect tthsermination (the Warrant Consideratior).

Section 4.2. Exchange of Certificates.

(&) As soon as reasonably practicabkr dfie Effective Date, Parent shall mail to eadlldrof Company Common Stock (ot
than holders of Excluded Shares) and Company
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Warrant (i) a letter of transmittal containing arstry provisions (the Letter of Transmittal), which shall specify that delivery shall
be effected, and risk of loss and title to theifiegte or certificates representing such Compaoy@on Stock and Company Warrant
(the "Certificates") shall pass, only upon delivery of the Certifesito Parent and shall otherwise be in such fomincantain such
other provisions as Parent may reasonably speuoifiyding an acknowledgement by Warrantholders th@iCompany Warrants will
be deemed cancelled upon consummation of the Meaigdr(ii) instructions for use in effecting theremder of the Certificates in
exchange for the Merger Consideration. Upon sueentisuch Certificate or Certificates for canditia to Parent or to such agent or
agents as may be appointed by Parent, togethetheéthetter of Transmittal, duly executed, for eabhre formerly represented by
each such Certificate, Parent shall promptly deliseesach such Stockholder and Warrantholder (Aghmgck or by wire transfer of
immediately available funds for amounts in excds50000,000, the Cash Consideration or the casfiopoof the Warrant
Consideration payable to such Stockholder witheesfp such shares pursuant to Section 4.1 heardf(B) certificates representing
the Share Consideration or the share portion oftherant Consideration issuable to such holder végipect to such shares pursuant
Section 4.1 hereof, and after the Effective Ddtapplicable, any dividends or other distributiavith respect to Parent Common St
to be issued or paid pursuant to Section 4.3 hereof

(b) Inthe event that any certificatesday shares of Parent Common Stock are to bedsswename other than that in which
the Certificates representing shares of Companyr@@mStock or Company Warrants surrendered in exgghtlrerefor are registered,
it shall be a condition of such exchange that #réificate or certificates so surrendered shalbtmperly endorsed with a medallion
guarantee or be otherwise in proper form for tranahd that the Person requesting such exchanti@apao Parent any transfer or
other taxes required by reason of the issuancertficates for such shares of Parent Common Stoekname other than that of the
registered holder of the Certificate surrenderedhall establish to the satisfaction of the Conypidiat such tax has been paid or is
applicable.

(c) Until surrendered, Certificates reganmating shares of Company Common Stock or Compagyafts shall represent solely
the right to receive the Merger Consideration, after the Effective Date, if applicable, any dividis or other distributions with
respect to Parent Common Stock to be issued orpa&lant to Section 4.3 hereof, in each casepwuftany interest thereon with
respect to Parent Common Stock. Neither ParenampiParty hereto shall be liable to a holder ofshaf Company Common Stock
or Company Warrants for any amount properly deédao a public official pursuant to any applicabseheat laws. If any Certificates
representing shares of Company Common Stock ahtitlbe exchanged for Merger Consideration purstea8ection 4.1 hereof shall
not have been surrendered for such exchange prtbetfirst anniversary of the Closing Date, suthres of Company Common Stc
shall, to the extent permitted by applicable lae deemed to be cancelled and no Merger Considersttiall be due to the holder
thereof. Notwithstanding the foregoing, neitherdp@inor any Party hereto shall be liable to a hrabdehares of Company Common
Stock for any amount properly delivered to a pubfficial pursuant to any applicable escheat laws.

(d) Each of the Surviving Company andeRashall be entitled to deduct and withhold fréma tonsideration otherwise payable
to any Person pursuant to this Article IV such amsuas it is required to deduct and withhold wébkpect to the making of such
payment under any provision of federal, state,llocéoreign tax law. If the Surviving Company oarént, as the case may be, so
withholds amounts, such amounts shall be treatedlfpurposes of this Agreement as having beed fmaihe holder of the shares of
Company Capital Stock in respect of which the Suing Company or Parent, as the case may be, matiedealuction and
withholding.
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Section 4.3. Dividends and Other Distributions. All shares of Parent Common Stock to be issueduant to the Merger shall be
deemed issued and outstanding on the Effective &atevhenever a dividend or other distributiondsldred by Parent in respect of the
Parent Common Stock, the record date for whicmisrcafter the Effective Date, that declarationlishalude dividends or other distributions
in respect of all shares issuable pursuant toAgreement. No dividends or other distributions twa declared or made on Parent Common
Stock will be paid to Persons entitled to receigdificates representing Parent Common Stock puatdoahis Agreement until such Persons
surrender their Certificates representing Compamyi@on Stock or Company Warrants. Subject to thecefif applicable laws, following
surrender of any such Certificate, there shalksaéd and/or paid to the holder of the certificaté@sesenting whole shares of Parent Com
Stock, as the case may be, issued in exchangddheséthout interest, (i) at the time of such ®mder, the dividends or other distributions
with a record date after the Effective Date anéynpent date on or prior to such time of surrendsmaple with respect to such whole shares
of Parent Common Stock and not paid and (ii) abghgropriate payment date, the dividends or otistrildutions payable with respect to st
whole shares of Parent Common Stock with a recate dfter the Effective Date but with a paymenedatbsequent to surrender.

Section 4.4. No Fractional Shares. No certificates or scrip representing less thiaa share of Parent Common Stock shall be is
upon the surrender for exchange of Certificatesasmting Company Common Stock or Company pursogdection 4.1 hereof. Any
fractional shares that would otherwise be issupbfsuant to Section 4.1 hereof shall be roundeim tipe nearest whole number.

Section 4.5. Lost, Stolen or Destroyed Certificates.In the event any Certificate shall have beet lstolen or destroyed, upon the
making of an affidavit of that fact by the Persdairmaing such Certificate to be lost, stolen or degtd and an indemnity agreement in an
amount determined by Parent or Parent agent byRedon at such Person's sole cost and expensestaay claim that may be made age
it with respect to such Certificate, Parent wily@and issue, in exchange for such lost, stolerestrdyed Certificate, the Merger
Consideration in accordance with Section 4.2 heirecdspect of the shares represented by suchstostn or destroyed Certificate.

Section 4.6. Closing of the Company's Transfer Books. At the Effective Date, the stock transfer bookthe Company shall be
closed and no transfer of shares of Company Confhock or Company Warrants shall be made theredfi¢éhe event that, after the
Effective Date, Certificates are presented to theri8ing Company, they shall be cancelled and ergkd for Merger Consideration in
accordance with this Article IV.

Section 4.7. Closing. The closing of the transactions contemplatethiz/Agreement (the Closing") shall take place (i) at the
offices of Willkie Farr & Gallagher LLP, 787 Sevarvenue, New York, New York 10019, at 9:00 A.Mcébtime on the day which is the
third business day after the day on which thedaghe conditions set forth in Articles X, XI, addl is fulfilled or waived in writing (other
than those conditions that are not capable of bedtigfied until the Closing, but subject to théweain writing or satisfaction of these
conditions) or (ii) at such other time and placé’asent and the Company shall agree in writing (tBsing Date").

Section 4.8. Additional Actions. If, at any time after the Effective Date, thenBving Company shall consider or be advised that
any deeds, bills of sale, assignments, assuram@s/ather actions or things are necessary orat#sito vest, perfect or confirm of record
otherwise in the Surviving Company its right, titleinterest in, to or under any of the rights,gedies or assets of Merger Sub or the
Company or otherwise to carry out this Agreemdrd,dfficers and directors of the Surviving Compahgll be authorized to execute and
deliver, in the name and on behalf of Merger SutherCompany, as the case may be, all such dedldg)ftsale, assignments and assurances
and to take and do, in the name and on behalf a§®&teSub or the Company, as the case may be,dilaher actions and things as may be
necessary or desirable to vest, perfect or cordingnand all right, title
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and interest in, to and under such rights, propexi assets in the Surviving Company or othertaisarry out this Agreement.

ARTICLE V.

REPRESENTATIONS AND WARRANTIES OF THE COMPANY
The Company hereby represents and wartaftarent and Merger Sub as follows:

Section 5.1. Corporate Organization. Each of the Company and its Subsidiaries ig deganized, validly existing and in good
standing under the laws of the jurisdiction ofatganization and has all requisite corporate, &ohifability company or limited partnership
power (as the case may be) to own its propertidsaasets and to conduct its business as now catiu@opies of the Company
Organizational Documents and the organizationaldmmts of each Subsidiary of the Company, witlaeendments thereto to the date
hereof, have been made available to Parent cept®sentatives, and such copies are accurate amglete as of the date hereof. A complete
and correct chart showing the Company and allsodlitect and indirect Subsidiaries is set forttSohedule 5.1

Section 5.2. Qualification to Do Business. Each of the Company and its Subsidiaries ig dublified to do business as a foreign
corporation, limited liability company or partneislias the case may be) and is in good standiegény jurisdiction in which the character
the properties owned or leased by it or the natfithe business conducted by it makes such quatiific necessary, except where the failure
to be so qualified or in good standing would notha Company Material Adverse EffeSthedule 5.8ets forth for each of the Company
its Subsidiaries all jurisdictions in which eachtisé Company and its Subsidiaries are qualifiedotdusiness.

Section 5.3. No Conflict or Violation. The execution, delivery and performance byGbenpany of this Agreement does not and
will not (i) violate or conflict with any provisionf any Company Organizational Document or anyhefdrganizational documents of the
Subsidiaries of the Company, (ii) violate any psiwn of law, or any order, judgment or decree of @Governmental Entity, (iii) except as set
forth in Schedule 5.3violate or result in a breach of or constitutétifvdue notice or lapse of time or both) a defanier any Contract or
result in the creation or imposition of any Lienh@r than any Permitted Lien) upon any of the asgebperties or rights of either of the
Company or any of its Subsidiaries or result igiee to others any rights of cancellation, modifica, amendment, acceleration, revocation
or suspension of any of the Contracts or obligatitrereunder, or Licenses and Permits or (iv) teéoba result in a breach of or constitute
(with due notice or lapse of time or both) a defamider any contract, agreement or instrument tectwthe Company or any of its
Subsidiaries is a party or by which it is boundmwhich any of its properties or assets is sulgacept in each case with respect to clauses
(i) and (iv), for any such violations that woutht have a Company Material Adverse Effect.

Section 5.4. Consents and Approvals. No consent, waiver, authorization or approfalimy Governmental Entity, and no declara
or notice to or filing or registration with any Gewmental Entity, is required in connection witk #xecution and delivery of this Agreement
by the Company or the performance by the Compairitg Gubsidiaries of their obligations hereundeth@reunder, except for (i) the filing of
Notification and Report Form under the F-Scott-Rodino Antitrust Improvement Act of 1976,aasended (the MSR Act') (ii) the consents,
waivers, authorizations or approvals of any Govental Entity set forth o&chedule 5.4nd (iii) such consents, waivers, authorizations,
approvals, declarations, notices, filings or regisvns, which if not obtained or made would notdiaa Company Material Adverse Effect or
prevent or materially delay the consummation oftthesactions contemplated by this Agreement.

Section 5.5. Authorization and Validity of Agreement. The Company has all requisite power and authtoienter into this
Agreement and to carry out its obligations hereuntlee execution and

A-15




delivery by the Company of this Agreement and ti@scmmation by the Company of the transactionsecoplated hereby have been duly
and validly authorized and unanimously approvedhgyCompany's Board of Directors, no other actibthe Company's Board of Directors
or corporate proceeding on the part of the Compmarany of its Subsidiaries are necessary to awbdhis Agreement, and, subject to
obtaining the approval and adoption of this Agreenaad approval of the Merger by the holders ofsgomity of the shares of the Company
Common Stock outstanding (th&Required Merger Stockholder Vdfe no other action of the Company's Board of Dioeg or corporate
action on the part of the Company or any of itsstdibries or stockholders is necessary to consumthattransactions contemplated hereby.
The Merger has been declared advisable by the Bifdditectors of the Company. This Agreement hasnb#uly executed by the Company
and, assuming due execution and delivery by ParehMerger Sub, shall constitute its valid and ligabligation, enforceable against it in
accordance with its terms, subject to (i) the a@feddankruptcy, fraudulent conveyance, reorgarpatmoratorium and other similar laws
relating to or affecting the enforcement of creditoights generally, (ii) general equitable prpies (whether considered in a proceeding in
equity or at law) and (iii) an implied covenantgafod faith and fair dealing.

Section 5.6. Capitalization and Related Matters.

(a) As of the date hereof, the authorieayital stock of the Company consists of 25,000 &itares of Company Common Stc
of which 8,555,686 shares are issued and outstgnditd 5,000,000 shares of Company Preferred Stdelhich no shares are issued
and outstandingschedule 5.6ets forth (i) the names of the record owners @fGbompany Common Stock and the number of shares
held by each owner and (ii) the names of all haadmnarrants to purchase shares of Company Con8tauk, the number of shares
of Company Common Stock purchasable thereundettenelxercise price(s) therefor. The Company Com8tonok (i) have been
duly authorized and validly issued and are fullidp@nd nonassessable and (ii) were issued in camgsi with all applicable federal
and state securities laws. Except as set forthebownSchedule 5.6no shares of capital stock of the Company arstantling; the
Company does not have outstanding any securitiegectible into or exchangeable for any shares pitahstock, including Company
Options, any rights to subscribe for or to purchasany options for the purchase of, or any agregsngroviding for the issuance
(contingent or otherwise) of, or any calls, comnatits or known claims of any other character redptinthe issuance of, any capital
stock, or any stock or securities convertible imt@xchangeable for any capital stock; and excépt@spect to the obligation to
purchase the Company Warrants pursuant to a phithigld by the Warrantholders with respect to tbenGany Warrants, the
Company is not subject to any obligation (contirtgmrotherwise) to repurchase or otherwise acquiretire, or to register under the
Securities Act, any shares of capital stock. Thm@any does not have outstanding any bonds, delesntustes or other obligations
the holders of which have the right to vote (orwentible into or exercisable for securities havihg right to vote) with the
stockholders of the Company on any matter. Truecangect copies of each Company Warrant agreemmehtree form of Company
Warrant thereto has been made available to Paretst r@presentatives, and such copies are accanateomplete as of the date
hereof.

(b) All of the outstanding shares of ¢alstock, or membership interests or other ownprisiterests of, each Subsidiary of the
Company, as applicable, is validly issued, fullydpand nonassessable and is owned of record arelitiafly by the Company,
directly or indirectly. The Company has, as of da¢e hereof and shall have on the Closing Daté] eald marketable title to all of the
shares of capital stock of, or membership interestther ownership interests in, each Subsidithe® Company, free and clear of
any Liens other than Permitted Liens. Such outstanshares of capital stock of, or membership agtr or other ownership interests
in, the Subsidiaries of the Company, as applicable the sole outstanding securities of such Siard; the Subsidiaries of the
Company do not have outstanding any securitieseaxtible into or
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exchangeable for any capital stock of, or membprstierests or other ownership interests in, sudbskliaries, any rights to subscr
for or to purchase or any options for the purchaser any agreements providing for the issuanoat{ngent or otherwise) of, or any
calls, commitments or claims of any other charaakating to the issuance of, any capital stoclkooinembership interests or other
ownership interests in, such Subsidiaries, or amgksor securities convertible into or exchangedtteany capital stock of, or
membership interests or other ownership interestsuich Subsidiaries; and neither the Company yohits Subsidiaries is subject to
any obligation (contingent or otherwise) to repasd or otherwise acquire or retire, or to regigteter the Securities Act, any capital
stock of, or membership interests or other ownersiterests in, any Subsidiary of the Company.

Section 5.7. Subsidiaries and Equity Investments. Except as set forth chedule 5.7the Company and its Subsidiaries do not
directly or indirectly own, or hold any rights toquire, any capital stock or any other securiiiggrests or investments in any other Person
other than investments that constitute cash or egslvalents.

Section 5.8. Financial Statements; Debt.

(8) The Company has heretofore madeahlaito Parent (a) copies of the audited conse@dibtlance sheet of the Company
and its Subsidiaries as of December 31, 2005 afid,20gether with the related consolidated statésnefoperations, stockholders'
equity (deficit) and cash flows for the periodsrtemnded and the notes thereto, accompanied b ploets thereon of Grant Thornton
LLP, (b) copies of the unaudited consolidated bedagsheets of the Company and its Subsidiaries Bkanafh 31, 2006 (Tnterim
Balance SheéY, together with the related consolidated unaud#&atements of operations, stockholders' equéfidith, and cash flov
for the period then ended, and the notes therdtthéfinancial statements referred to in clauggsand (b) above being hereinafter
collectively referred to as theFinancial Statementy. The Financial Statements, including the nokeséto, (i) were prepared in
accordance with GAAP applied on a consistent lthsisighout the periods covered thereby and (ii@nefairly in all material
respects the financial position, results of operaiand changes in financial position of the Corg@ard its Subsidiaries as of such
dates and for the periods then ended (subjedtgicase of the unaudited interim Financial Statesnéescribed in clause (b) above, to
normal year-end audit adjustments consistent withr periods).

(b) Since March 31, 2006, as of the thateeof, there has been no material increase ingheegate amount of Debt outstanding.

(c) Neither the Company nor any of ithSldiaries has any off balance sheet arrangemsmtefined in Item 303(a)(4)(ii) of
Regulation S-K under the Securities Act).

Section 5.9. Absence of Certain Changes or Events.
(a) Except as set forth@thedule 5.9since December 31, 2005, there has not been:
(i) any Company Material Adverse Effect;

(i) any material loss, damage, destorctir other casualty to the assets or propertiedtioér of the Company or any of
its Subsidiaries (other than any for which insueaawards have been received or guaranteed);

(iii) any change in any method of accoongtor accounting practice of either of the Compangny of its Subsidiaries
except for any such change required by reasorcohaurrent change in GAAP; or
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(iv) any loss of the employment, servioebenefits of the chief executive officer of therfpany and members of the
Company's senior management who report directhutd chief executive officer.

(b) Since December 31, 2005, each ovapany and each of its Subsidiaries has operatéatiordinary course of its
business and consistent with past practice anépxas set forth iSchedule 5.9has not:

() incurred any material obligationl@bility (whether absolute, accrued, contingenotirerwise) except in the ordine
course of business and consistent with past pegctic

(ii) failed to discharge or satisfy angterial Lien or pay or satisfy any material obligator liability (whether absolute,
accrued, contingent or otherwise), other than Re&gthLiens and liabilities being contested in géaith and for which
adequate reserves have been provided;

(iii) mortgaged, pledged or subjectedny hien (other than Permitted Liens) any of itseissproperties or rights;

(iv) sold or transferred any of its mattdssets, including any sale, license or leasepfindefeasible rights of use of
capacity or infrastructure (RUs"), or cancelled any material debts or claims oiveg any material rights;

(v) disposed of any material patentsjeraarks or copyrights or any material patent, traat& or copyright application
(vi) defaulted on any material obligation;

(vii) entered into any transaction matetiaits business, except in the ordinary courdeusiness and consistent with past
practice;

(viii) granted any material increase in toepensation or benefits of its key employees dtieen increases in accordance
with past practice not exceeding 8% of the key eyg®'s annual base compensation then in effectteresl into any
employment, change of control, retention or sevegagreement or arrangement with any of them;

(ix) contractually committed to make ampital expenditure for any periods after the da&ebf or additions to property,
plant and equipment used in its operations other thrdinary repairs and maintenance in excess®0$0,000 in the
aggregate;

(x) laid off any significant number o$ iemployees;
(xi) discontinued the offering of any mé@éservices or product;
(xii) incurred any material obligation @ability for the payment of severance benefits;

(xiii) declared, paid, or set aside for p&yrany dividend or other distribution in respefcstmares of its capital stock,
membership interests or other securities, or redeepurchased or otherwise acquired, directly dirgctly, any shares of its
capital stock, membership interests or other seesrior agreed to do so; or

(xiv) entered into any agreement or madecamgmitment to do any of the foregoing.
Section 5.10. Tax Matters. Except as set forth ®chedule 5.10

(a) (i) the Company and each of its Sdibsies have filed when due all material Tax Resurquired by applicable law to be
filed with respect to the Company and each of itesHliaries; (ii) all such Tax Returns were trumyect and complete in all material
respects as of the time of such filing; (iii) alatarial Taxes owed by the Company and each olitsiBiaries, if required to
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have been paid, have been paid (except for Taxehwahe being contested in good faith); and (iw) Bability of the Company or any
of its Subsidiaries for Taxes not yet due and pleyaly which are being contested in good faith, ieen provided for on the financial
statements of the Company in accordance with GAAP;

(b) there is no material action, suibgeeding, investigation, audit or claim now pendiith respect to the Company or any of
its Subsidiaries in respect of any Tax, nor hasraaterial claim for additional Tax been assertediiting by any taxing authority;

(c) since March 27, 2002, no claim hasrbmade in writing by any taxing authority in aigdiiction where the Company or any
of its Subsidiaries has not filed a Tax Return thiat or may be subject to Tax by such jurisdictio

(d) (i) there is no outstanding requestany extension of time for the Company or anitSubsidiaries to pay any Taxes or
any Tax Returns; (ii) there has been no waivextereion of any applicable statute of limitations the assessment or collection of
any Taxes of the Company or any of its Subsidiahasis currently in force; (iii) the Federal st of limitations for tax years of the
Company and its Subsidiaries has closed for alisyeading prior to January 1, 2002; and (iv) neithe Company nor any of its
Subsidiaries is a party to or bound by any agre¢mérether written or unwritten, providing for thayment of Taxes, payment for
Tax losses, entitlements to refunds or similar freatters;

(e) the Company and each of its Subsatiarave withheld and paid all material Taxes neglio be withheld in connection
with any amounts paid or owing to any employeeditoe, independent contractor or other third party;

(f) the Company has not been a UnitedeStreal property holding corporation within theaming of Section 897(c)(2) of the
Code during the applicable period specified in ®ad97(c)(1)(A)(ii) of the Code;

(g) neither the Company nor any of ithSdiaries has distributed stock of another Persphas had its stock distributed by
another Person, in a transaction that was purporté@tended to be governed in whole or in parBegtion 355 or Section 361 of the
Code;

(h) there is no Lien, other than a PaediLien, affecting any of the assets, propertrasghts of the Company and its
Subsidiaries that arose in connection with anwfailor alleged failure to pay any Tax;

(i) neither the Company nor any of itsSidiaries (i) has been a member of an affiligiexip (within the meaning of Code §
1504(a)) filing a consolidated Federal income Ta&tur (other than a group the common parent of lvisithe Company) or (i) has
any liability for the Taxes of any Person (otharttany of the Company and its Subsidiaries) undeasury Regulations § 1.1502-6
(or any similar provision of state, local, or fayeilaw), as a transferee or successor, by contractherwise;

() the Company and its Subsidiariesehagither (i) made, changed or revoked, or perthttiebe made, changed or revoked,
any material election or method of accounting withpect to Taxes affecting or relating to the Comypand its Subsidiaries, nor
(i) entered into, or permitted to be entered imtoy closing or other agreement or settlement reifipect to Taxes affecting or relating
to the Company and its Subsidiaries; and

(k) neither the Company nor any of itbSdiaries has taken or agreed to take any aatiois,aware of any fact or circumstar
that would prevent the Merger from qualifying agarganization within the meaning of Section 36&f&the Code.
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Section 5.11. Absence of Undisclosed Liabilities. Except as set forth chedule 5.1@r as created pursuant to the terms of this

Agreement, neither of the Company or any of itssglibries has any material indebtedness or ligh#ibsolute or contingent, known or
unknown, which is not shown or provided for on thierim Balance Sheet other than liabilities adidieve been incurred or accrued in the
ordinary course of business since March 31, 20@6adimer than obligations under Contracts. Excegthasvn in the Interim Balance Sheet or
in Schedule 5.11neither of the Company or any of its Subsidiaisedirectly or indirectly liable upon or with resgt to (by discount,
repurchase agreements or otherwise), or obligatiyrother way to provide funds in respect of, ogtiarantee or assume, any debt, oblig:
or dividend of any Person, except endorsementsaimidinary course of business in connection viighdeposit, in banks or other financial
institutions, of items for collection.

Section 5.12. Company Property.

(a) Schedule 5.12ontains a true and complete description of allpeaperty owned by the Company and its Subsidsatiee "
Owned Real Property) as of the date hereof. The Company has madéaslaito Parent copies of any title insurance pedic
(together with copies of any documents of recoldgdd as exceptions to title on such policiesyenitly insuring each Owned Real
Property and copies of the most recent surveyBesame. The Company and its Subsidiaries have gjmbdalid title to all of the
Owned Real Property free and clear of Liens othan tPermitted Liens.

(b) Schedule 5.12ets forth a list of all leases, licenses, permsitbleases and occupancy agreements, togethealvitiaterial
amendments thereto, in which either of the Comparnis Subsidiaries has a leasehold interest aditaimccupancy rights, whether as
lessor or lessee, and (i) are material to the dperaf the Company and its Subsidiaries, takea a#ole, and (ii) involve payments
the Company or its Subsidiaries in excess of $Z8Dfer year (each, d_ease" and collectively, the Leases'; the property covered
by Leases under which either of the Company dBitissidiaries is a lessee is referred to hereiheslieased Real Property the
Leased Real Property, together with the Owned Regerty, collectively being theCompany Property). Neither the Company nor
any of its Subsidiaries is a party to any Cont(atfter than a Lease) with the lessor of any ofLts@sed Real Properties, which gives
such lessor any right to terminate or adversebr détte terms of the Lease to which such lessoparty. The Company or its
Subsidiaries enjoys peaceful and undisturbed psigsesf, the Leased Real Property pursuant to #esés. No option has been
exercised under any of such Leases, except optibnse exercise has been evidenced by a writternaeiy a true, complete and
accurate copy of which has made available to Pavigthtthe corresponding Lease. Except as set far8thedule 5.12the
transactions contemplated by this Agreement daoamiire the consent or approval of the other parthe Leases.

(c) Since December 31, 2004, no Leasébar modified or amended in writing in any way enially adverse to the business
the Company and its Subsidiaries except as sét dmSchedule 5.1and no party to any Lease has given either of thra@any or its
Subsidiaries written notice of or, to the Knowledfehe Company, made a claim with respect to aegath or default.

(d) Except as set forth8thedule 5.1and other than with respect to IRUs, co-locationss-connection, interconnection,
entrance facilities or other rights incidentallie provision of services established in the orgiraurse of business, none of the
Company Property is subject to any option, leasiglease, license or other agreement granting td?@ngon or entity any right to the
use, occupancy or enjoyment of such property orpammtion thereof or to obtain title to all or angrfion of such property.

(e) All material improvements, systemd &éintures on the Company Property are in good ajieg condition and repair and
generally are adequate and suitable in all matexggdects for
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the present and continued use, operation and nmaimte thereof as now used, operated or maintaftieidaprovements on the
Company Property constructed by or on behalf ofGbmpany or any Subsidiary were constructed, t&in@vledge of the Compan
in compliance in all material respects with apgledaws, ordinances and regulations affecting stempany Property.

Section 5.13. Assets of the Company and its Subsidiaries.

(@) The assets, properties and rightsach of the Company and its Subsidiaries consttilief the assets, properties and rights
which are used in the operation their businessiagictly conducted. Except as set forthSmhedule 5.13(g)there are no material
assets, properties, rights or interests of any kindature that either of the Company or any oSitbsidiaries has been using, holding
or operating in their business prior to the Clodimat will not be used, held or owned by each ef@ompany or its Subsidiaries
immediately following the Closing.

(b) Each of the Company and its Subsieainas good and marketable fee simple title,dreseclear of any Liens other than
Permitted Liens, to, or a valid leasehold intetexter enforceable leases in, all of its materiaétss properties and rights.

Section 5.14. Intellectual Property.

(8) The Company and its Subsidiaries aWwright, title and interest in and to, or havdidzand enforceable licenses to use, all
the Intellectual Property, and such Intellectuaerty represents all intellectual property rigesessary for the conduct of their
business as and where conducted on the date twréah the Closing. The Company and its Subsidianie in compliance in all
material respects with all licenses relating topghatection of such of the Intellectual Propertytasses pursuant to license or other
agreement. To the Knowledge of the Company, ther@a conflicts with or infringements of any Intadtual Property by any third
party. To the Knowledge of the Company, the condfithe business of the Company and its Subsidiaties not conflict with,
violate, misappropriate, misuse or infringe anyppretary right of any third party. There is no aaisuit, action or proceeding pending
or, to the Knowledge of the Company, threatenedihagthe Company or its Subsidiaries: (i) allegamy such conflict, violation,
misappropriation, misuse or infringement with ahiyd party's proprietary rights; or (ii) challengithe Company's or its Subsidiaries'
ownership or use of, or the validity or enforceipibf any Intellectual Property.

(b) Schedule 5.14(lgets forth a complete and current list of all rrgigons, applications or filings pertaining to tinéellectual
Property ("Registered Intellectual Property as of the date hereof and the owner of recaatk df application or issuance, and
relevant jurisdiction as to each. Except as desdrihSchedule 5.14(h)all Registered Intellectual Property is ownedtey Company
and/or its Subsidiaries, free and clear of all kiether than Permitted Liens. All Registered leiilal Property is valid, subsisting,
unexpired, and all renewal fees and other maintenéaes that have fallen due on or prior to thesiphave been paid. Except as
listed inSchedule 5.14(h)there are no actions that must be taken or patgtieat must be made by the Company or its Subisgdia
within one hundred eighty (180) days of the Clodtimat, if not taken or paid, will adversely afféieé Intellectual Property or the right
of the Company or its Subsidiaries to use the sasrand where used as of the effective date hetzoépt as listed iSchedule 5.14
(b) , no Registered Intellectual Property is the sutbipeeny proceeding before any governmental, regisin or other authority in any
jurisdiction, including any office action or othirm of preliminary or final refusal of registratioThe consummation of the
transactions contemplated by this Agreement willaiter or impair any Intellectual Property.
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(c) Schedule 5.14(cets forth a complete list of all license agreem@etrtaining to Intellectual Property as of theedareof,
except for agreements pertaining to commercialbilasle, off-the-shelf software. Except as settfantSchedule 5.14(cg)the
Company and its Subsidiaries are in compliancél imaterial respects with all agreements pertaitmthe Intellectual Property and
are not under any obligation to pay royalties dieofpayments in connection with any agreementresiricted from assigning its
rights respecting Intellectual Property nor wiktG@ompany or its Subsidiaries otherwise be, aswtref the execution and delivery of
this Agreement or the performance of its obligationder this Agreement, in breach of any agreenedatting to the Intellectual
Property. Neither the Company nor its Subsidiagds material default of any such agreement.

(d) Except as set forth@thedule 5.14(d)neither the Company nor any of its Subsidiar@s imade any claim of a violation,
infringement, misuse or misappropriation by anydiparty (including any employee or former emplogéthe Company or its
Subsidiaries) of its rights to, or in connectiorthyiany Intellectual Property, which claim is pexgliExcept as set forth in
Schedule 5.14(d)neither the Company nor any of its Subsidiarigs éntered into any agreement to indemnify anyr@®beson
against any charge of infringement of any IntellatProperty, other than indemnification provisi@ositained in employment polici
and agreements, customer agreements, purchase ordixense agreements arising in the ordinarysmoaf business.

Section 5.15. Software.

(&) To the Knowledge of the Company, nohthe operating and applications computer sofwapgrams and databases used
by the Company and its Subsidiaries that are nat@rithe conduct of their business (collectivéhg " Software"), nor any use
thereof, conflicts with, infringes upon or violatasy intellectual property or other proprietaryhtigf any other Person and, no claim,
suit, action or other proceeding with respect tp surch infringement or violation is pending, othe Knowledge of the Company,
threatened.

(b) The Company and its Subsidiaries heitegpurchased any material amount of telecommtinitsiequipment without
procuring a software license for the imbedded sarfeéain such equipment nor is the Company or itsilidries subject to any claim
for failing to procure such a license.

Section 5.16. Licenses and Permits.

(@) The Company and its Subsidiaries owpossess all right, title and interest in anddoh of their respective material
licenses, permits, franchises, registrations, aightions and approvals issued or granted to artlgeofCompany or its Subsidiaries by
any Governmental Entity (thel'lcenses and Permit3 and has taken all necessary action to maintath sicenses and Permits. Each
License and Permit has been duly obtained, is \aal@tlin full force and effect, and is not subjecahy pending or, to the Knowledge
of the Company, threatened administrative or jadiproceeding to revoke, cancel, suspend or deslarie License and Permit invalid
in any respect. The Licenses and Permits are sirffiand adequate in all respects to permit théimeed lawful conduct of the
business of the Company and its Subsidiaries, and of the operations of the Company or its Subsis are being conducted in a
manner that violates in any material respects ditlyeoterms or conditions under which any Licenseé Bermit was granted.

(b) The operations of the Company an&itbsidiaries are in compliance in all materiapezsds with the terms and conditions
the Communications Act of 1934, as amended, agpécstate law and the published rules, regulatiand,policies promulgated by
any Governmental Entity, and neither the Compamyjits&Subsidiaries have done anything or faileddanything which reasonably
could be expected to cause the loss of any LicenBermit.

(c) Other than those listed 8chedule 5.16n0 petition, action, investigation, notice of kaiion or apparent liability, notice of
forfeiture, order to show cause, complaint, or peating

A-22




seeking to revoke, reconsider the grant of, casesipend, or modify any of the Licenses or Perafitte Company or its Subsidiaries
is pending or, to the Knowledge of the Companyedkened before any Governmental Entity. No notiees been received by and,
claims have been filed against the Company orutssiliaries alleging a failure to hold any reqeigermits, regulatory approvals,
licenses and other authorization.

Section 5.17. Compliance with Law. Except as set forth Bchedule 5.17the operations of the business of the Companyitand
Subsidiaries have been conducted in accordandermaterial respects with all applicable laws, regions, orders and other requirements of
all Governmental Entities having jurisdiction oweich entity and its assets, properties and opesatiexcept as set forth 8chedule 5.17
since January 1, 2005, none of the Company owibsifliaries has received notice of any materidhtion (or any investigation with respect
thereto) of any such law, regulation, order or ptegal requirement, and none of the Company dBuissidiaries is in default with respect to
any order, writ, judgment, award, injunction or gErof any national, state or local court or gowegntal or regulatory authority or arbitrator,
domestic or foreign, applicable to any of its assptoperties or operations.

Section 5.18. Litigation. Except as set forth Bchedule 5.18there are no material claims, actions, suitscgedings, subpoenas
to the Knowledge of the Company, investigationgliean "Action") pending or, to the Knowledge of the Companye#tened, before any
Governmental Entity, or before any arbitrator of aature, brought by or against any of the Comparits Subsidiaries or any of their
officers, directors, members, managers, employagemts or Affiliates involving, affecting or relagj to the Company or its Subsidiaries, the
assets, properties or rights of any of the Compantyits Subsidiaries or the transactions contemglay this Agreement. There is no material
judgment, decree, injunction, rule or order of &gvernmental Entity or before any arbitrator of aajure outstanding, or to the Knowlec
of the Company, threatened, against either of tra@any or its Subsidiaries.

Section 5.19. Contracts.
(a) Schedule 5.19(agets forth a complete and correct list of all Cacits as of the date hereof.

(b) Each Contract is valid, binding amfiogceable against the Company or its Subsidianis to the Knowledge of the
Company, against the other parties thereto in a@ezme with its terms, and in full force and effé&ich of the Company and its
Subsidiaries has performed all material obligatimtgiired to be performed by it to date under, iambt in material default or
delinquent in performance, status or any otheraesftlaimed or actual) in connection with, any €act, and no event has occurred
which, with due notice or lapse of time or both,ulebconstitute such a default. To the KnowledgéhefCompany, no other party to
any Contract is in material default in respectélogérand no event has occurred which, with dueceadr lapse of time or both, would
constitute such a default. The Company has madkhbieto Parent or its representatives true amdpiete originals or copies of all
the Contracts.

(c) A "Contract" means any agreement, contract or commitment,aorafitten, to which either of the Company or afiyts
Subsidiaries is a party or by which it or any efassets are bound constituting:

(i) one of the 25 largest (by revenuragated for the Company and its Subsidiaries irb280ntracts or agreements for
(A) the sale, license (as licensor) or lease (ss0l§ by the Company or any of its Subsidiariesep¥ices, products, Intellectual
Property rights or other assets to any third part{B) a contract or agreement relating to the,daense or lease by the
Company or any of its Subsidiaries of any IRUs @matracts set forth in subsection (A) and (B) edilvely, the "Customer
Contracts");
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(i) a contract or agreement for the e, license (as licensee) or lease (as lessekg IGompany or any of its
Subsidiaries of services, materials, products,qrexisproperty, supplies, Intellectual Property tigbr other assets from any
supplier or vendor or for the furnishing of sendte the Company or any of its Subsidiaries redsgrexpected to involve
total payments in excess of $2,000,000 in 2006"(¥endor Contracts);

(iii) a peering agreement of the Compang s Subsidiaries;

(iv) a mortgage, indenture, security agreet, guaranty, pledge and other agreement oumstnt relating to the
borrowing of money or extension of credit (othearttaccounts receivable or accounts payable inrttinary course of
business and consistent with past practice);

(v) an employment, change of controleméibn, severance or material consulting agreement;
(vi) ajoint venture, partnership or ligdtliability company agreement with third parties;

(vii) a non-competition agreement or arlyentagreement or obligation which purports to limiany material respect
(i) the manner in which, or the localities in whithe business of the Company or its Subsidiariag o conducted or (i) the
ability of either of the Company or its Subsidiarte provide any type of service presently condilibtethe Company or its
Subsidiaries;

(viii) an agreement containing any exclusidlause, most-favored-nations clause, benchmamdause or marked-to-
market pricing provision;

(ixX) alLease;

(x) an agreement limiting or restrictitig ability of either of the Company or its Subaris to make distributions or
declare or pay dividends in respect of its caitatk or membership interests, as the case may be;

(xi) an agreement requiring capital expemds in excess of $1,000,000; or
(xii) any other material agreement nothia brdinary course of the business of the Compadyita Subsidiaries.

(d) All of the peering arrangements oreggnents of the Company and its Subsidiaries amgriable by the Company or its
Subsidiaries on 90 days' prior notice without lidpior obligation to the Company or its Subsidési

Section 5.20. Employee Plans.

(a) Schedule 5.20(agets forth: (i) all "employee benefit plans”, asimted in Section 3(3) of ERISA, and all other makr
employee benefit programs, policies, arrangemangsyroll practices, including, without limitatioany such programs, policies,
arrangements or payroll practices providing sevegaay, sick leave, vacation pay, salary contiondior disability, retirement
benefits, deferred compensation, bonus pay, incepiay, stock options, hospitalization insurancedical insurance, life insurance,
cafeteria benefits, dependent care reimbursemgmpaid legal benefits, scholarships or tuitiomtmirsements, maintained by the
Company or any of its Subsidiaries or to which@wmpany or any of its Subsidiaries is obligateddntribute thereunder for current
or former employees the Company and its Subsididtiee "Employee Benefit Plari$, and (ii) all "employee pension plans”, as
defined in Section 3(2) of ERISA, maintained orrsgared by the Company or any trade or businesstfher not incorporated)
which is or since the effective date of the reoigation contemplated by the Modified Third Amendint Plan of Reorganization
dated as of April 7, 2004 (thePlan Effective Dat&) has been under control or treated as a singfdayrer with the Company under
Section 414(b), (c),
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(m), or (o) of the Code (anERISA Affiliate") or to which the Company or any ERISA Affiliatascontributed or has since the Plan
Effective Date been obligated to contribute thedmur{the "Pension Plans).

(b) True, correct and complete copietheffollowing documents, with respect to each efEfmployee Benefit Plans and
Pension Plans, have been made available to P&reht extent applicable: (i) all plans and relatedt documents, and amendments
thereto; (ii) Forms 5500 filed for the three mastent plan years; (iii) the most recent IRS deteatidn letter; (iv) the most recent
summary plan descriptions, annual reports and imahtaodifications; (v) the most recent actuariglad, if any; and (vi) written
descriptions of all non-written agreements relatm¢he Employee Benefit Plans.

(c) None of the Employee Benefit Plan®ension Plans is a multiemployer plan, as defin&kction 3(37) of ERISA ("
Multiemployer Plart') or subject to Title IV of ERISA or Section 412the Code.

(d) Each Pension Plan that is intendequtalify under Section 401 of the Code and the maintained pursuant thereto is
exempt from federal income taxation under Sectidh &f the Code, and to the Knowledge of the Compaathing has occurred with
respect to the operation of any such Pension Betnitould reasonably be expected to cause thefaasch qualification or exemptis
or the imposition of any material liability, penattr tax under ERISA or the Code.

(e) All contributions (including all enggler contributions and employee salary reductiantrifoutions) and all premiums
required to have been paid under any of the Empl®anefit Plans or Pension Plans or by law (withhegard to any waivers granted
under Section 412 of the Code) to any funds otdrestablished thereunder or in connection thehelnatre been made by the due date
thereof (including any valid extension).

() To the Knowledge of the Company réhkas been no material violation of ERISA or tleel€with respect to the filing of
applicable reports, documents and notices regattm@g&mployee Benefit Plans with the Secretaryaiddr or the Secretary of the
Treasury or the furnishing of required reports,udoents or notices to the participants or benefesanf the Employee Benefit Plans.

(g) Except as set forth 8ehedule 5.20(g)there are no pending actions, claims or lawsufieh have been asserted or
instituted against the Employee Benefit Plansasets of any of the trusts under such plans gsléresponsor or the plan
administrator, or against any fiduciary of the Eaygle Benefit Plans with respect to the operaticadoninistration of such plans or
the investment of plan assets (other than routamefit claims), nor does the Company have Knowlaetfdacts which could form the
basis for any such claim or lawsuit. No Employeadii Plan has been the subject of an audit, inyasbn or examination by any
Governmental Entity to the Knowledge of the Company

(h) The Employee Benefit Plans have bmamtained, in all material respects, in accordamitie their terms and with all
provisions of ERISA and the Code (including rules aegulations thereunder) and other applicablerfddand state laws and
regulations. None of the Company, its Subsidiaesto the Knowledge of the Company, any "partinterest” or "disqualified
person” with respect to the Employee Benefit Plrasengaged in a non-exempt "prohibited transdctidthin the meaning of
Section 406 of ERISA or 4975 of the Code pursuanttiich the tax or penalty could be material. Ex@spset forth oschedule 5.20
(h), no stock or other security issued by the Compargny Affiliate forms or has formed a part of tmsets of any Employee Ben
Plan.

(i) Except as set forth &chedule 5.20(fhereto, none of the Employee Benefit Plans prokadiece life or retiree health
benefits except as may be required under COBRApsanilar state or local law.
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() Except as set forth &chedule 5.20(fereto, neither the execution and delivery of &gseement nor the consummation of
the transactions contemplated hereby will, eith@neor together with the occurrence of subsegeeents (i) increase any benefits
otherwise payable under any Employee Benefit Rignesult in the acceleration of the time of pagmhor vesting of any benefits
under any Employee Benefit Plan or Contract to@myployee; or (iii) fail to be deductible by reaswrSection 280G of the Code.

(k) No Contract, Employee Benefit Plamriant or other compensatory or equity-based aermegt with any employee, officer
or director of the Company contains any provisiequiring the Company to pay on behalf of, or othiseweimburse, any such
individual for any income or excise taxes due bghsimdividual upon payment of any benefits by tlmmpany, other than any such
obligations as required by applicable laws or ragohs.

() This Section 5.20 shall constitute sole and exclusive representation and warragigrding ERISA, Employee Benefit
Plans, Multiemployer Plans and Pension Plans.

Section 5.21. Insurance. Schedule 5.2lists the material surety bonds, fidelity bondsvadl as the insurance companies, policy
numbers, aggregate coverage amount and type, auodtildes of all policies of title, liability, firecasualty, business interruption, workers'
compensation and other forms of insurance inswrah of the Company and its Subsidiaries and #ssiets, properties and operations. The
Company has made available a true, complete andateccopy of all such policies and bonds to Patextept as set forth iBchedule 5.21
all such policies and bonds are in full force affda. None of the Company or its Subsidiarieqisiaterial default under any provisions of
any such policy of insurance nor has any of the @amy or its Subsidiaries received notice of caatieih of or cancelled any such insurance.
For all material claims made under such policie$ laonds, the Company and its Subsidiaries havaytiooenplied with any applicable notice
provisions.

Section 5.22. Transactions with Directors, Officers, Managerand Affiliates. Except as set forth fchedule 5.22none of the
Company or its Subsidiaries is a party to any ageeg or arrangement with any of the directorsceffs, managers, members, partners or
stockholders of the Company or its Subsidiariesmthe Knowledge of the Company, any Affiliateh@t than the Company or any of its
Subsidiaries) or family member of any of the foriegounder which it: (i) leases any real or persgmaperty (either to or from such Person);
(i) licenses technology (either to or from suchidea); (iii) is obligated to purchase any tangibténtangible asset from or sell such asset to
such Person; (iv) purchases products or servioas such Person; (v) pays or receives commissiebsites or other payments; (vi) lends or
borrows money or (vii) provides or receives anyeotmaterial benefit. To the Knowledge of the Compaimce the Plan Effective Date, none
of the directors, officers, managers, membersamkétolders of the Company or its Subsidiaries,nyrfamily member of any of such Persc
has been a director, officer, manager or membesrdfas had any direct or indirect interest in, Beyson which during such period has be
customer of the Company or its Subsidiaries ordoaspeted with or been engaged in any businesseditid being conducted by the
Company and its Subsidiaries. No Affiliate of then@pany and its Subsidiaries (other than the Companlits Subsidiaries) owns or has any
rights in or to any of the assets, propertiesghts used by the Company and its Subsidiariesairottlinary course of their businesses.

Section 5.23. Suppliers and Customers.

(8) Schedule 5.23(aets forth a list of the top twenty-five (25) supm, by dollar amount paid by the Company and its
Subsidiaries (taken together), for the fiscal yafahe Company ended December 31, 2005, from whenCbmpany or any of its
Subsidiaries has purchased goods and/or servicesudh supplier has expressed in writing or veyltalthe Company or any of its
Subsidiaries its intention to cancel or otherweseninate or materially reduce or modify its relasbip with the Company or any of its
Subsidiaries.
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(b) Schedule 5.23(gets forth a list of the top twenty-five (25) custers, by revenue derived by the Company and its
Subsidiaries (taken together), for the fiscal yefahe Company ended December 31, 2005, to whor€tmepany or any of its
Subsidiaries has sold goods and/or services. TKioavledge of the Company, no such customer haseegpd in writing or verbally
to the Company or any of its Subsidiaries its itimnto cancel or otherwise terminate or materiediguce or modify its relationship
with the Company or any of its Subsidiaries.

Section 5.24. Labor Matters.

(a) Except as set forth@chedule 5.24(a)(i) neither the Company nor any of its Subsidiaiis a party to any outstanding
employment agreements or contracts with officeanagers or employees of either of the Companys@ubsidiaries that are not
terminable at will; (ii) neither the Company nowaof its Subsidiaries is a party to any agreemgalicy or practice that requires it to
pay termination, change of control or severancetpagalaried, non-exempt or hourly employees ohstampany (other than as
required by law); (iii) neither the Company nor afyits Subsidiaries is a party to any collectiadaining agreement or other labor
union contract applicable to its employees nor dbesCompany have Knowledge of any activities ecpedings of any labor union
organize any such employees since the Plan Effe€tate; and (iv) neither the Company nor any oSitbsidiaries is a party to any
material consulting agreements with any Personigitoy services to the Company or any of its Sulasids.

(b) Except as set forth8thedule 5.24(h)(i) each of the Company and its Subsidiaries isompliance in all material respects
with all applicable laws relating to employment @amdployment practices, the classification of empks; wages, hours, collective
bargaining, unlawful discrimination, civil rightsafety and health, workers' compensation and tarmdsconditions of employment;
(i) there are no charges with respect to or re¢ptd either of the Company or its Subsidiariesd@mor, to the Knowledge of the
Company, threatened before the Equal Employmenbppity Commission or any state, local or foreagrency responsible for the
prevention of unlawful employment practices; arijl ¢§ince the Plan Effective Date, neither the Campnor any of its Subsidiaries
has received any notice from any national, statsllor foreign agency responsible for the enforenof labor or employment laws
of an intention to conduct an investigation of eitbf the Company or its Subsidiaries and no smeéstigation is in progress.

(c) Since the Plan Effective Date, andegt as set forth oBchedule 5.24(g)there has been no "mass layoff" or "plant closing
as defined by the Worker Adjustment and RetraimNgjfication Act or any similar state or local "placlosing” law ("WARN") with
respect to the current or former employees of thea@any or its Subsidiaries.

(d) Except as set forth 8chedule 5.24(d)neither the Company nor any of its Subsidiar&s ény severance plan or severance
obligation with respect to its employees.

Section 5.25. Environmental Matters.

(@) Each of the Company and its Subsihas, and has been, prior to that date was, nmptiance in all material respects with
all applicable laws, regulations, common law artteorequirements of governmental or regulatory enitibs relating to pollution, to
the protection of the environment or to naturabteses ("Environmental Laws). Each of the Company and its Subsidiaries has in
effect all material licenses, permits and othehatizations required under all Environmental Lawd & in compliance in all material
respects with all such licenses, permits and aizitons.

(b) The Company and its Subsidiaries hatereceived any notice of violation or potentiability under any Environmental
Laws from any Person or any Governmental Entitying request for information, or demand letter endny Environmental Law
relating to operations or
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properties of the Company or its Subsidiaries whiohild be reasonably expected to result in the Gompr any of its Subsidiaries
incurring material liability under Environmentalwa. None of the Company or its Subsidiaries isestlip any orders arising under
Environmental Laws nor are there any administraiial or criminal actions, suits, proceedingsimrestigations pending or, to the
Knowledge of the Company, threatened, against tiragany or its Subsidiaries under any Environmdraal which would
reasonably be expected to result in the Compamypof its Subsidiaries incurring material lialyiliinder Environmental Laws. None
of the Company or its Subsidiaries has enteredantoagreement pursuant to which the Company &ubsidiaries has assumed or
will assume any liability under Environmental Laws;luding without limitation, any obligation foosts of remediation, of any other
Person.

(c) To the Knowledge of the Company, ¢hieas been no release or threatened release pdadbas substance, hazardous w
contaminant, pollutant, toxic substance or petnoleund its fractions, the presence of which requiresstigation or remediation unc
any applicable Environmental Law, lazardous Material), on, at or beneath any of the Company Proparttioer properties
currently or previously owned or operated by thenpany or its Subsidiaries or any surface wategreoundwater's thereon or
thereunder which requires any material disclosarestigation, cleanup, remediation, monitoringatelment, deed or use restriction
by the Company, or which would be expected to gse to any other material liability or damagestte Company or its Subsidiaries
under any Environmental Laws.

(d) None of the Company or its Subsi@diatias arranged for the disposal of any HazardaisrMdl, or transported any
Hazardous Material, in a manner that has giveneasonably would be expected to give, rise to aateral liability for any damages
or costs of remediation.

(e) The Company has made available terRaopies of all environmental studies, invesiayet, reports or assessments
concerning the Company, its Subsidiaries, the Compaoperty and any owned real property currentlgreviously owned or
operated by the Company or its Subsidiaries.

(f) This Section 5.25 shall constitute sole and exclusive representations and warsarg@garding Environmental Laws,
Hazardous Materials and environmental matters.

Section 5.26. No Brokers. No broker, finder or similar intermediary haseal for or on behalf of, or is entitled to any keos,
finder's or similar fee or other commission frore tbompany or its Subsidiaries in connection with kgreement or the transactions
contemplated hereby other than Merrill Lynch, Régieenner & Smith Incorporated and Houlihan LokeyMdrd & Zukin Financial Advisor
Inc ("HLHZ"). The Company has delivered a letter to Pareamhfeach such financial advisor setting forth itssfand expenses in connection
with the transactions contemplated by this Agredmen

Section 5.27. Network Operations.

() Except as set forth 8ohedule 5.27(ahe network of the Company and its Subsidiaridsriaas a whole, is in good worki
condition and is without any material defects fargoses of operating the business of the CompatytauiSubsidiaries as operated by
the Company and its Subsidiaries.

(b) Company and its Subsidiaries havedgad valid title to approximately 6,943 route-raibnd approximately 555,773 fiber-
miles of fiber in each of the metropolitan areasfegh onSchedule 5.27(h)and have indefeasible rights to use (or lease)
approximately 4,919 route-miles and approximaté€l8,820 fiber-miles of fiber in each of the metraf@oi areas set forth on
Schedule 5.27(h)

(c) Company and its Subsidiaries havedgaad valid title to approximately 739 route-misesd approximately 14,327 fiber-
miles of fiber between the city pairs set forthQohedule 5.27(c)
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and have indefeasible rights to use approximat@g®route-miles (including 72 route-miles leasenif Sunesys) and approximately
70,161 fiber-miles of fiber (including 288 fiberdes leased from Sunesys) between the city pairogtonSchedule 5.27(c)
(including the names of the respective fiber veajlor

(d) The Company and its Subsidiaries hgoad and valid title to the switches listed@chedule 5.27(dnd that each such
switch is in good operating condition and repageffrom all material defects, subject only to nakmear and tear.

Section 5.28. State Takeover Statutes. The Board of Directors of the Company has taleaction necessary to ensure that any
restrictions on business combinations containgderDGCL, including Section 203 of the DGCL, wibtrapply to the Merger and the other
transactions contemplated by this Agreement. Nerdifair price", "moratorium”, "control share acsition" or other similar anti-takeover
statute or regulation or any anti-takeover provisinothe Company's Organizational Documents isitdihe Effective Date will be, applicable

to the Company, the Company Common Stock, the Mengthe other transactions contemplated by thieAment.

Section 5.29. Opinion of Financial Advisor. The Board of Directors of the Company has rexgtihe opinion of HLHZ, dated as
the date hereof, to the effect that, as of such,dhé Aggregate Merger Consideration to be reddbyethe holders of the Company Capital
Stock and holders of Company Warrants pursuaritgderger is fair from a financial point of viewttee holders of such capital stock. A
written copy of such opinion has been delivereBdoent. HLHZ is an "Independent Financial Expesttafined in that certain Warrant
Agreement, dated as of April 8, 2004, between tbm@any and Wells Fargo Bank, N.A., as warrant agent

Section 5.30. Bankruptcy Claims. Other than as set forth &hedule 5.30there is no action, suit, proceeding or claim now
pending with respect to the Company or any of ithstdiaries related to the Company's (or its presigar's) prior bankruptcy proceedings.
All claims asserted by creditors of the Companyit®predecessor) in connection with the Compafoy'&s predecessor's) prior bankruptcy
proceedings have been either satisfied or dischaagd all securities of the Company to be disteHuinder the Company's (or its
predecessor's) plan of reorganization have beeremad

Section 5.31. No Other Representations or Warranties.Except for the representations and warrantiesained in this Article V,
neither the Company nor any other Person makesthiey express or implied representation or warrantpehalf of the Company with
respect to the Company and its Subsidiaries.

ARTICLE VL.

REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB.
Parent and Merger Sub hereby jointly anesly represent and warrant to the Company dsvist

Section 6.1. Organization. Each of Parent and Merger Sub is a corporatidimited liability company, duly organized, valjd
existing and in good standing under the laws ofStege of Delaware, and has all requisite poweraarthority to own its properties and assets
and to conduct its businesses as now conducted.

Section 6.2. Qualification to Do Business. Each of Parent and Merger Sub is duly qualifeedo business as a foreign corporation
or limited liability company and is in good stangliim every jurisdiction in which the character bétproperties owned or leased by it or the
nature of the business conducted by it makes sualifigation necessary except where the failurbeso qualified or in good standing would
not have a Parent Material Adverse Effect.
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Section 6.3. No Conflict or Violation. The execution, delivery and performance by Rteeiad Merger Sub of this Agreement do not
and will not (i) violate or conflict with any prasion of any Parent Organizational Documents ootiganizational documents of Merger Sub,
(i) violate any provision of law, or any orderdgment or decree of any Governmental Entity, (@8ult in the creation or impaosition of any
Lien (other than any Permitted Lien) upon any ef éissets, properties or rights of either PareMarger Sub or (iv) violate or result in a
breach of or constitute (with due notice or lapstnoee or both) a default under any material cocttragreement or instrument to which Pa
or Merger Sub is a party or by which it is are beon to which any of its properties or assets [gextt, except in each case with respect to
clauses (iii) and (iv), for any such violationsttiuld not have a Parent Material Adverse Effect.

Section 6.4. Consents and Approvals. No consent, waiver, authorization or approfaliy Governmental Entity, and no declara
or notice to or filing or registration with any Gewmental Entity, is required in connection witk #ixecution and delivery of this Agreement
by Parent or Merger Sub of their obligations hedeunexcept for (i) the filing of Notification ariReport Form under the HSR Act, (ii) the
filing of the Registration Statement with the SHKid) the consents, waivers, authorizations or appts of any Governmental Entity set forth
on Schedule 6.4nd (iv) such consents, waivers, authorizationgr@amls, declarations, notices, filings or registras, which if not obtained
or made would not have, a Parent Material AdveféecEor prevent or materially delay the consumoraif the transactions contemplatec
this Agreement.

Section 6.5. Authorization and Validity of Agreement. Parent and Merger Sub have all requisite catpasr company power and
authority to enter into this Agreement and to cauytheir respective obligations hereunder. Thecakion and delivery of this Agreement
the performance of Parents and Merger Sub's oldigmhereunder have been duly authorized by akssary corporate or company action of
Parent and Merger Sub, and no other corporaterapany proceedings on the part of Parent and M&gbrare necessary to authorize such
execution, delivery and performance. This Agreenmastbeen duly executed by Parent and Merger Sijtaaauming due execution and
delivery by the Company, shall constitute theiidiaind binding obligation, enforceable against themccordance with its terms, subject to
(i) the effect of bankruptcy, fraudulent conveyanemrganization, moratorium and other similar laiating to or affecting the enforcement
of creditors' rights generally, (ii) general eqbl&aprinciples (whether considered in a proceedirgquity or at law) and (iii) an implied
covenant of good faith and fair dealing.

Section 6.6. Capitalization and Related Matters.

(a) As of April 13, 2006, Parent's cajp#tack consists of (a) 1.5 billion authorized gsof Parent Common Stock, 846,580,
shares of which are outstanding and (b) 10,000s@@00rized shares of preferred stock, par value@l$per share, none of which were
outstanding. Except as set forth 8chedule 6.6ereto or in the Parent SEC Reports, as of AptiL0B6, (i) neither Parent nor any of
its Subsidiaries has outstanding any stock or atbeurities convertible into or exchangeable for stmares of capital stock of Parent,
any rights to subscribe for or to purchase or gtjoas for the purchase of, or any agreements ghoyifor the issuance (contingent
otherwise) of, or any calls, commitments or clamhany other character relating to the issuancamf,capital stock of Parent, or any
stock or securities convertible into or exchangedbt any capital stock of Parent other than thsseed under employee benefit plans
of Parent; and (ii) neither Parent nor any of i&diaries is subject to any obligation (contingenotherwise) to repurchase or
otherwise acquire or retire any shares of capitalksof Parent. All of the outstanding shares aeRaCommon Stock have been duly
and validly issued and are fully paid and non-assale. As of the Closing, the Aggregate Share @enation will be duly authorized
and, upon issuance, sale and delivery as conteaaptst this Agreement, the Aggregate Share Condidaraill be validly issued,
fully paid and non-assessable securities of Parent.
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(b) All of the outstanding membershipeiststs of Merger Sub are owned of record and betall§i by Parent, directly or
indirectly.

Section 6.7. SEC Filings.

(a) Parent and its Subsidiaries have #ach report and definitive proxy statement (togetvith all amendments thereof and
supplements thereto) required to be filed by Paveany of its Subsidiaries pursuant to the Excleafxgt with the SEC since
January 1, 2005 (as such documents have sincartaet their filing been amended or supplemented, Parent SEC Report§. As
of their respective dates, after giving effect by amendments or supplements thereto, the ParehiR&fports (i) complied as to form
in all material respects with the requirementshef Exchange Act, and (ii) did not contain any uatstatement of a material fact or
omit to state a material fact required to be st#tedein or necessary in order to make the statentleerein, in light of the
circumstances under which they were made, not adshg.

(b) The audited consolidated financiatestnents and unaudited interim consolidated firstatements (including, in each
case, the notes, if any, thereto) included in thiee® SEC Reports complied as to form in all mategspects with the published rules
and regulations of the SEC with respect theretogwweepared in accordance with GAAP applied onrsistent basis during the
periods involved (except as may be indicated thesein the notes thereto and except with resmeghaudited statements as permi
by Form 10-Q of the SEC) and fairly present (subjiecthe case of the unaudited interim financtateaments included therein, to
normal year-end adjustments and the absence ofletarfpotnotes) in all material respects the cadated financial position of

Parent and its consolidated Subsidiaries as afethigective dates thereof and the consolidatedtsasitheir operations and cash flows
for the respective periods then ended.

Section 6.8. No Brokers. No broker, finder or similar intermediary hateal for or on behalf of, or is entitled to any keds,
finder's or similar fee or other commission frontd?d in connection with this Agreement or the teot®ns contemplated hereby other than
Morgan Stanley & Co. Incorporated.

Section 6.9. Sufficiency of Funds. Parent has and will have, at the Closing, sigffit funds available to pay the Aggregate Cash
Consideration.

Section 6.10. Tax Matters. Neither Parent nor any of its Subsidiariesiuding Merger Sub, has taken or agreed to takeaatign,

or is aware of any fact or circumstance, that wquklyent the Merger from qualifying as a reorgatiirawithin the meaning of Section 368
(a) of the Code.

Section 6.11. No Other Representations or Warranties.Except for the representations and warrantiesained in this Article VI,

none of Parent, Merger Sub or any other Person srake other express or implied representation oraméy on behalf of Parent or Merger
Sub with respect to Parent and its Subsidiaries.
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ARTICLE VII.

COVENANTS OF THE COMPANY.
The Company hereby covenants as follows:
Section 7.1. Conduct of Business Before the Closing Date.

(&) Without the prior written consentRdrent, between the date hereof and the Closing, Bet Company shall not, and shall
not permit its Subsidiaries to, except as requineexpressly permitted pursuant to the terms hereof

(i) make any material change in the em@f its businesses or enter into any transaatbar than in the ordinary
course of business and consistent with past pessgtic

(i) make any change in any of its orgational documents; issue any additional sharespital stock (other than upon
the exercise of warrants to purchase shares of @oynommon Stock outstanding on the date hereaf)beeship interests or
partnership interests or other equity securitiegrant any option, warrant or right to acquire aapital stock, membership
interests or partnership interests or other ecgétyurities or issue any security convertible intexchangeable for such
securities or alter in any way any its outstandiagurities or make any change in outstanding sludregpital stock,
membership interests or partnership interestst@raiwnership interests or its capitalization, keetby reason of a
reclassification, recapitalization, stock splitommbination, exchange or readjustment of sharesk stividend or otherwise;

(iii) make any sale, assignment, transibgndonment, sublease, assignment or other comed its assets, Company
Property or rights or any part thereof, includingrging or entering into any IRUs, other than d&pons of worn-out or
obsolete equipment for fair or reasonable valuhénordinary course of business and consistent peith practice;

(iv) subject any of its assets, propertiesghts or any part thereof, to any Lien or suuch to exist other than Permil
Liens;

(v) redeem, retire, purchase or othenatsguire, directly or indirectly, any shares of tagital stock, membership
interests or partnership interests or other owrnigiiskerests of the Company and its Subsidiariedeatare, set aside or pay ¢
dividends or other distribution in respect of sgblares or interests;

(vi) acquire, lease or sublease any neltassets, raw materials or properties (includimgraal property), or enter into
any other transaction, other than in the ordinayrse of business and consistent with past practice

(vii) enter into any new (or amend any 8Rrigto increase benefits) employee benefit plaogmam or arrangement or any
new (or amend any existing to increase benefitg)leyment, severance, change of control or conguligreement, grant any
general increase in the compensation of officesngployees (including any such increase pursuaaydonus, pension,
profit-sharing or other plan or commitment) or grany increase in the compensation payable ordorbe payable to any
employee, except as otherwise provided pursuahietterms of any plan or agreement, as requirddwyto the extent
necessary to avoid imposition of any taxes undeti@e409A or Section 4999 of the Code and foréases in compensation
to employees in accordance with pre-existing catiic provisions and/or consistent with past poagti

(viii) contractually commit to make capittpenditures for any post-Closing period in exadsk20,000,000 in the
aggregate;
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(ix) pay, lend or advance any amount tgsedl, transfer or lease any properties or ageets enter into any agreement or
arrangement with, any of its Affiliates;

(x) fail to keep in full force and effaasurance comparable in amount and scope to cgeemaintained;

(xi) make any change in any method of aatiog or accounting principle, method, estimatpmictice except for any
such change required by reason of a concurrenigeh@anGAAP, or write off as uncollectible any acotaireceivable except in
the ordinary course of business and consistentpeiti practice;

(xii) make or change any material Tax e®@ttchange an annual accounting period, adopthange any accounting
method, file any amended Tax Return, enter intoc@nsing agreement, settle any material Tax claimssessment relating to
the Company or any of its Subsidiaries, surrendgmaht to claim a material refund of Taxes, carige any extension or
waiver of the limitation period applicable to angixiclaim or assessment relating to the Companyyoéits Subsidiaries, or
take any other similar action relating to the filiof any material Tax Return or the payment of enagerial Tax;

(xiii) settle, release or forgive any maaéilaim or litigation or waive any right theretdiigh has not been properly
reserved on the books of the Company or its Sudorsad;

(xiv) make, enter into, modify, amend in anginner that would be reasonably expected to haesleerse effect on the
Company and its Subsidiaries, taken as a wholgrotinate, or waive any right or remedy under, @oytract, bid or
expenditure, where such Contract, bid or expengiifor a Contract entailing payments in excess500,000;

(xv) lend money to any Person or incur wargntee any indebtedness for borrowed money er g1b any capital lease
obligation, except for borrowings in the ordinagucse of business and consistent with past prastider the Company's
existing lines of credit not to exceed $15,000,00the aggregate outstanding at any one time atfm/amount outstanding
thereunder as of the date hereof and in connewfittncapital leases in an amount not to exceed@ERADO in the aggregate
outstanding at any one time above the aggregatem@noatstanding under the Company's capital leased the date hereof;

(xvi) commit to do any of the foregoing.
(b) From and after the date hereof artd the Closing Date, the Company shall and shailise its Subsidiaries to:

(i) continue to maintain, in all maténiaspects, its assets, properties, rights andatipas in accordance with present
practice in a condition suitable for their curresg;

(ii) file, when due or required, all mas Tax Returns and other material reports reguicebe filed and pay when due
all material Taxes lawfully levied or assessed magat, unless the validity thereof is contesteddod faith and by appropriate
proceedings diligently conducted;

(i) continue to conduct its businesghe ordinary course and consistent with past practi
(iv) keep its books of account, files aadords in the ordinary course and in accordantie existing practice;

(v) use commercially reasonable effastpieserve intact its operations, organizationrapdtation, keep available the
services of its present officers and key employeespreserve the goodwill and business relatiossbiifits customers; and
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(vi) use commercially reasonable effootedntinue to spend the amounts under the Vendotr&ads at rates and
consistent with past practice and in a mannentfilbensure that no penalty or shortfall paymenit v assessed against the
Company or its Subsidiaries during the 12 monttey dfie Closing.

Section 7.2. Consents and Approvals. The Company shall, and shall cause its Subigdito, (a) use its commercially reasonable
efforts to obtain all necessary material consemésyers, authorizations and approvals of all Gowerntal Entities, and of all other Persons,
required in connection with the execution, delivand performance by the Company of this Agreenaamt,(b) diligently assist and cooper
with Parent and Merger Sub in preparing and filiigdlocuments required to be submitted by Paredit\d@rger Sub to any Governmental
Entities, in connection with such transactions enadbtaining any governmental consents, waiveraizations or approvals which may be
required to be obtained by Parent and Merger Segbmmection with such transactions (which assigtamz cooperation shall include,
without limitation, timely furnishing to Parent aiMierger Sub all information concerning the Company is Subsidiaries that counsel to
Parent determines is required to be included ih sieccuments or would be helpful in obtaining susfuired consent, waiver, authorizatiol
approval).

Section 7.3. Access to Properties and RecordsThe Company shall, and shall cause its Sub&dgi#o, afford to Parent, and to the
accountants, counsel and representatives of Paeasthnable access (subject to restrictions impogéaiw) during normal business hours
throughout the period prior to the Closing Datetfa earlier termination of this Agreement pursuarrticle Xl hereof) to all personnel,
properties, books, contracts, commitments and éiftesrecords (including, but not limited to, Taxitas, correspondence with accountants)
and all other records or work papers relating teeBaand Tax Returns of the Company and, during paadbd, shall furnish promptly to
Parent all other information concerning its busi¢soperties and personnel as Parent may reagomajlest, provided that no investigation
or receipt of information pursuant to this Sectio8@ shall qualify any representation or warrantyhaf Company or the conditions to the
obligations of Parent and Merger Sub.

Section 7.4. Negotiations. From and after the date hereof and until thibezdo occur of the Closing Date or the termipatbf this
Agreement pursuant to Article XIlII hereof, the Camp shall not, and shall not permit or cause arniysdubsidiaries, the officers and
directors of the Company, Affiliates or any Persanosng on behalf of the Company or any its Subsiés to, directly or indirectly,
encourage, solicit, engage in discussions or natimtis with, or provide any information to, any §@r or group (other than Parent or its
representatives) concerning any merger, sale aftaotial assets, purchase or sale of shares dhtafnck, membership interests or
partnership interests or similar transaction inircgvthe Company or its Subsidiaries or any othemgaction inconsistent with the transactions
contemplated hereby. The Company shall promptlyroanicate to Parent any inquiries or communicatrgerning any such transaction
which the Company or its Subsidiaries may receivef avhich the Company or its Subsidiaries may lbee@ware.

Section 7.5. Meeting of or Written Consent of Stockholdersthbe Company. Following the execution of this Agreement, the
Company shall promptly take all action necessagcicordance with the DGCL and the Company Orgainizalt Documents, for the purpose
of approving this Agreement and the transactioméeroplated hereby, to convene a meeting of the @oxip securityholders or to obtain the
consent of the Company's securityholders by wristetion in lieu of a meeting.

Section 7.6. Reasonable Best Efforts. Upon the terms and subject to the conditiorthisf Agreement, the Company shall, and shall
cause its Subsidiaries to, use its and their redderbest efforts to take, or cause to be takéactbn, and to do, or cause to be done, all
things necessary, proper or advisable consistehtapplicable law to consummate and make effedtivhe most expeditious manner
practicable the transactions contemplated herebgdtlition, upon the prior written request of Parédre Company shall prepare and deliver
prepayment notices with respect to
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the prepayment of certain outstanding indebtedoe®e Company as specified in such Parent requreand as of the Effective Date.

Section 7.7. Notice of Breach. From and after the date hereof and until thbezdo occur of the Closing Date or the termipatof
this Agreement pursuant to Article XlII hereof, t@empany shall promptly give written notice withripeularity upon having Knowledge of
any matter that may constitute a breach of anyesgmtation, warranty, agreement or covenant caddmthis Agreement.

Section 7.8. Drag-Along Notice. The Company shall cause a written notice (tbedg-Along Noticée") to be delivered, promptly
after the date hereof, by Stockholders owningatl®1% of the issued and outstanding Company Can8tuxk to all other holders of
Company Common Stock or securities exercisabl€&mpany Common Stock in accordance with Sectiorof7tiile Amended and Restated
Certificate of Incorporation of the Company. Then@any shall take all other actions necessary teecthe Company Warrants not exercised
prior to the Effective Time to be cancelled upoa Effective Time.

Section 7.9. Affiliate Letter. The Company shall deliver on the date herdeftar to Parent identifying all persons who, te th
Knowledge of the Company, are "affiliates" of then@pany for purposes of Rule 145 under the SecsiAti.

ARTICLE VIII.

COVENANTS OF PARENT AND MERGER SUB.

Section 8.1. Consents and Approvals. Parent shall (a) use commercially reasonalftetsfto obtain all necessary consents, waivers,
authorizations and approvals of all Governmentdities, including, but not limited to, SEC declayiaffective the Registration Statement,
and of all other Persons, required in connectich tie execution, delivery and performance by Raséthis Agreement, (b) not enter into,
permit any of its Subsidiaries to enter into, attyeo acquisition transaction that would materiaiypede or delay obtaining such consents and
(c) diligently assist and cooperate with the Conyparpreparing and filing all documents requirec®submitted by the Company to any
Governmental Entities, in connection with such $aations and in obtaining any governmental conserdivers, authorizations or approvals
which may be required to be obtained by the Compaiepnnection with such transactions (which aasis¢ and cooperation shall include,
without limitation, timely furnishing to the Compgaall information concerning Parent that counseh® Company determines is required to
be included in such documents or would be helpfulbtaining such required consent, waiver, autlation or approval). Notwithstanding
anything herein to the contrary, Parent shall motdguired to agree to any terms, conditions, ncatibns with respect to obtaining any
consents, permits, waivers, approvals, authorizatar orders in connection with the Merger or thesummation of the transactions
contemplated by this Agreement that would resyloimwould reasonably likely to result in, eithedividually or in the aggregate, (i) a
material adverse effect on the business or ope&atibthe Company and its Subsidiaries, takenvaelsade, or Parent and its Subsidiaries,
taken as a whole (assuming Parent is the sizeeda€tmpany and its Subsidiaries, taken as a whmi€j) Parent, the Company or any of
their respective Subsidiaries having to cease psa@therwise dispose of any assets of busineshi(iimg the requirement that any such assets
or businesses be held separate).
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Section 8.2. Employee Benefits.

(@) On and following the Closing, Parghall, or will cause the Surviving Company to mainf without interruption, employee
benefit plans, programs and policies and fringeshenthat will provide benefits to the employeéCompany and its Subsidiaries
who continue their employment with the Survivingngmany or who become employees of Parent or anydiabsof Parent ("
Continuing Employe€y that are, in the aggregate, not less favordide those currently provided to such employeeshibyCompany
and its Subsidiaries. Continuing Employees shadilsen credit for all service with the Company édsdSubsidiaries (and their
respective predecessors) (or service crediteddZtmpany and its Subsidiaries for similar plamsegpams or policies) under all
employee benefit and fringe benefit plans, programspolicies of the Parent or its affiliates inigththey become participants for
purposes of eligibility, vesting and level of batefexcept to the extent such service credit kedlult in benefit accrual under any
defined benefit pension plans or otherwise resudt duplication of benefits).

(b) If a Continuing Employee becomesibligto participate in any medical, dental or heglian of the Parent or any of its
affiliates, Parent shall cause such plan to (Aveany preexisting condition limitations for conalits covered under the applicable
medical, health or dental plans of the Company '(tBempany Welfare Plari$ and (B) honor any deductible and out-of-pocket
expenses incurred such employee and his or hefibianies under the Company Welfare Plans durirgggrtion of the applicable
plan year preceding the Closing. If such Contintmgployee becomes eligible to participate in a grigum life insurance plan
maintained by the Parent or any of its affiliatearent shall cause such plan to waive any medéetfication for such employee up to
the amount of coverage the employee had undeiféhms$urance plan of the Company.

(c) Except as provided in this Sectiod, 8othing in this Agreement shall limit or restiiice right of Parent or any of its
Subsidiaries to modify, amend, terminate or esthldimployee benefit plans or arrangements, in whioike part, at any time after the
Effective Date.

(d) No provision of this Section 8.2 sttakate any third party beneficiary rights in @gntinuing Employee or any current or
former director or consultant of the Company oiStsidiaries located in the United States in retspecontinued employment (or
resumed employment) or any other matter.

Section 8.3. Reasonable Best Efforts. Upon the terms and subject to the conditiorthisf Agreement, each of Parent and Merger
Sub shall use its reasonable best efforts to takeause to be taken, all action, and to do, ose&o be done, all things necessary, proper or
advisable consistent with applicable law to consatenand make effective in the most expeditious raapracticable the transactions
contemplated hereby.

Section 8.4. Indemnification Continuation.

(&) For purposes of this Section 8.4 (hdemnified Persoti shall mean any person who is now, or has beanytime prior tc
the Effective Date, an officer or director of ther@pany or who was serving at the request of theg2my as an officer or director of
another corporation, joint venture or other entisgrand can provide evidence thereof to Paremipaable to Parent in its sole
discretion and (ii) 'Proceedind’ shall mean any claim, action, suit, proceedingneestigation.

(b) From and after the Effective DatergPa shall, or Parent shall cause the Surviving gamy, to provide indemnification to
each Indemnified Person to the same extent andr sidéar conditions and procedures as such IndéethPerson is entitled on the
date hereof in connection with any Proceeding bdgedtly or indirectly (in whole or in part) onr arising directly or indirectly (in
whole or in part) out of, the fact that such Indéied Person is or was an officer or director af thompany, or is or was serving at
request of the Company as an
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officer or director of another corporation, joirgnture or other enterprise or general partner pfpantnership or a trustee of any trust,
whether pertaining to any matter arising beforafter the Effective Date. An Indemnified Personlistegoay the Surviving Company
for any expenses incurred by Surviving Companyoimnection with the indemnification of such IndenwedfPerson pursuant to this
Section 8.4 if it is ultimately be determined teath Indemnified Person did not meet the standiedroduct necessary for
indemnification by the Surviving Company.

(c) Parent shall, or shall cause the Bimg Company to, provide or maintain in effect &x years from the Effective Date (the
" Tail Period"), through the purchase of run-off coverage oeaothise, directors' and officers' liability insur@ncovering the
Indemnified Persons who are covered by the directard officers' liability insurance policy provitléor directors and officers of the
Company and its Subsidiaries as of the date hétle®f' Existing Policy") on terms (other than with respect to minimumraggte
limits of liability for directors' and officers'dbility insurance coverage) comparable to the ExggPolicy and such coverage shall
contain minimum aggregate limits of liability foirectors' and officers' liability insurance for thelemnified Persons of at least
$25,000,000 and deductibles no larger than thosemary for such type of insurance coverage; pexvithowever, that in no event
shall the Surviving Company be required to expenebicess of 150% thereof in aggregate premiumstfcin insurance coverage with
respect to the Tail Period, and if the premiumsuath insurance coverage exceed such amount, thZi@8grCompany shall be
obligated to maintain or obtain a policy with theatest coverage available for a cost not exceeslinlj amount.

(d) The provisions of this Section 8.4lsburvive the consummation of the Merger for equbof six years and are expressly
intended to benefit each of the Indemnified Persprevided, however, that in the event that anyntlar claims for indemnification
are asserted or made within such six-year peribdghts to indemnification in respect of any sutdhim or claims shall continue until
disposition of any and all such claims.

ARTICLE IX.

ADDITIONAL COVENANTS OF THE PARTIES.

Section 9.1. Consummation of the Merger. Parent shall cause Merger Sub to perform dtsadbligations in connection with this
Agreement.

Section 9.2. Registration Statement.

(&) Within thirty (30) days of the dateréof, Parent shall prepare and file with the SE€gsstration statement and information
statement on Form S-4 (together with all amendmamissupplements thereto, thBégistration Statemelti}, in connection with the
registration under the Securities Act of (i) theghegate Share Consideration to be issued to theklsttders and Warrantholders
pursuant to the Merger and (ii) the resale of thietipn of the Aggregate Share Consideration reckinghe Merger by the
Stockholders set forth ddchedule 9.2 The Registration Statement shall contain a rgzaspectus for the benefit of such
Stockholders of the Company as selling stockholdeash of Parent and the Company shall promptigighrall information
concerning itself (including, without limitationpmions of counsel with respect to the tax disctestontained therein or as to the
matters described in Item 601(b)(5) of Regulatiek 8nder the Securities Act) as the other may neakly request in connection with
such actions and the preparation of the Registr&tatement. The Company shall use commercialloregble efforts to cause each
Stockholder to furnish all information concerninggif as Parent may reasonably request in conmegtith the preparation of the
Registration Statement. Parent shall use commBreedsonable efforts to cause the Registratiote8tant to become effective as
promptly as practicable after filing thereof. Pargimall use reasonable best efforts to prepardilengith the SEC such amendments
and supplements to the Registration Statementrentesale
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prospectus used in connection therewith as mayebessary to keep the Registration Statement eféeatid free from any material
misstatement or omission to state a material Rantent shall keep the Registration Statement @féeantil the earlier of one year afi
the Effective Date or the final sale by the sellstgckholders of all shares of Parent Common Stegistered on the Registration
Statement, but in any event at least so long asdessary to consummate the Merger.

(b) Parent shall make, and the Compaajl shoperate in, all necessary filings with reggedhe Merger and the transactions
contemplated thereby under the Securities Act pptiaable state securities and "blue sky" lawseRawill advise the Company,
promptly after it receives notice thereof, of avalwritten comments by the SEC with respect toRkgistration Statement, of the time
at which the Registration Statement has becometaféeor any supplement or amendment has been ffdtie issuance of any stop
order, of the suspension of the qualification & Aggregate Share Consideration issuable in coimmeaith the Merger for offering
sale in any jurisdiction, or of any request by 8tC for amendment to the Registration Statemeobmments thereon and responses
thereto or requests by the SEC for additional mfmtion. Parent will provide the Company with copésny comments to the
Registration Statement received from the SEC aall sbnsult with the company in connection with tireparation of written
responses to such comments.

(c) The information supplied by Parentifelusion in the Registration Statement shall abthe time the Registration Staten
is declared effective, contain any untrue staternéatmaterial fact or fail to state any materadtfrequired to be stated therein or
necessary in order to make the statements théndight of the circumstances under which they wae, not misleading. The
information supplied by the Company for inclusiorthie Registration Statement shall not, at the timeRegistration Statement is
declared effective, contain any untrue statementmfterial fact or fail to state any material fa@guired to be stated therein or
necessary in order to make the statements théndight of the circumstances under which they wade, not misleading. If, at any
time prior to the Effective Date, Parent or the @amy should discover any information relating thei party, or any of their
respective Affiliates, directors or officers, ttgtould be set forth in an amendment or supplencetitet Registration Statement so that
it would not include any misstatement of a matddat or omit to state any material fact necessaimpake the statements therein, in
light of the circumstances under which they wergeaot misleading, the party that discovers suofifrination shall promptly notify
the other party and an appropriate amendment g@lesongnt describing such information shall be prdynijiied with the SEC.

(d) Parent shall use all reasonable &fésits to cause shares of Parent Common Stocksepting the Aggregate Share
Consideration to be approved for quotation orfigtias the case may be, on the Nasdaq Nationalé¥i8gistem (or any successor
inter-dealer quotation system or stock exchangetbesubject to official notice of issuance.

Section 9.3. Confidentiality. The Parties shall comply with, and shall cahsdr respective officers, directors, employees,
accountants, consultants, legal counsel, adviagents and other representatives to comply witlof aheir respective obligations under that
certain Confidentiality Agreement, dated JanuaryZZ®6 (the 'Confidentiality Agreemen), between the Company and Parent.

Section 9.4. Reorganization.

(@) The Parties intend that the Mergeatlifjuas a reorganization within the meaning oft&er368(a) of the Code and will
report it as such for federal, state and local inedax purposes. None of the Parties will knowirtgke any action or fail to take any
action, which
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action or failure to act would cause the Mergefatbto qualify as a reorganization within the meggnof Section 368(a) of the Code
and the regulations promulgated thereunder.

(b) Each of the Company and Parent sisalits reasonable best efforts to provide the@f§ certificates and to obtain the
opinions referred to in Sections 11.6 and 12.1&toerespectively.

(c) The parties agree that Merger Sulll beareated as a disregarded entity for U.S. f@dacome tax purposes and agree not
to take any action that would be inconsistent \githh treatment.

ARTICLE X.

MUTUAL CONDITIONS

The respective obligation of each Partgffect the Merger is subject to the satisfactiomvdtten waiver at or prior to the Closing Date
of each of the following conditions:

Section 10.1. No Injunction or Action. No order, statute, rule, regulation, executixger, stay, decree, judgment or injunction s
have been enacted, entered, promulgated or enfbscady court or other Governmental Entity whichhpbits or prevents the consummation
of the Merger which has not been vacated, dismies@dthdrawn prior to the Effective Date. The Caang and Parent shall use their
reasonable best efforts to have any of the foregeatated, dismissed or withdrawn by the Effecbee.

Section 10.2. Registration Statement. The Registration Statement shall have becofeetefe under the Securities Act and shall not
be the subject of any stop order or proceedingisgekstop order and no proceeding shall be penalinigreatened by the SEC, and all state
securities and "blue sky" authorizations necesgacarry out the transactions contemplated herbbif kave been obtained and be in effect.

Section 10.3. Stockholder Approval. This Agreement and the Merger and the transagttontemplated hereby and thereby shall
have been approved and adopted by the Stockhdigidre Required Merger Stockholder Vote.

Section 10.4. HSR Act. All applicable waiting periods (and extensidinsreof) under the HSR Act shall have expired beowise
been terminated.

Section 10.5. FCC Approvals. All approvals from the Federal Communicatiorsy@nission required to consummate the
transactions contemplated by this Agreement haee bétained and are in full force and effect onG@hesing Date.

Section 10.6. Authorized Shares. The stockholders of Parent shall have apprevedmendment to the Parent Organizational
Documents increasing the total number of sharésoént Common Stock that Parent is authorizedsteisuch that a sufficient number of
shares of Parent Common Stock may be issued adajgr Share Consideration.

ARTICLE XI.

CONDITIONS PRECEDENT TO PERFORMANCE BY THE COMPANY.

The obligations of the Company to consunentla¢ transactions contemplated by this Agreemensabject to the fulfillment, at or
before the Closing Date, of the following condiigpmany one or more of which may be waived by then@any in writing in its sole discretic

Section 11.1. Representations and Warranties of Parent andrgler Sub. (i) Each of the representations and warramidzarent
and Merger Sub (other than the representations and
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warranties contained in Section 6.6 hereto) coethin this Agreement (read without any materiaiiplifications) shall be true and correc

of the Closing Date (except to the extent suchasgmtations and warranties speak as of an eaalie),ther than such failures to be true and
correct that would not result in a Parent MatedidVerse Effect and (ii) the representations andavdires of Parent and Merger Sub conta

in Section 6.6 hereto shall be true and correatlimaterial respects as of the Closing Date, aitldl kgspect to each of clause (i) and (ii), the
Company shall have received a certificate to tatedated the Closing Date and signed by any@eri Executive Vice President of Parent
and Merger Sub.

Section 11.2. Performance of the Obligations of Parent and kyer Sub. Parent and Merger Sub shall have performedl in a
material respects all obligations required under Agreement to be performed by Parent and Mergerds or before the Closing Date, and
the Company shall have received a certificate & éfffect dated the Closing Date and signed bySemjor or Executive Vice President of
Parent and Merger Sub.

Section 11.3. No Parent Material Adverse Effect. During the period from the date hereof to thes@hg Date, there shall not have
been a Parent Material Adverse Effect.

Section 11.4. Opinion of Counsel. The Company shall have received a favorablriopj dated as of the Closing Date, from
Willkie Farr & Gallagher LLP, counsel to Parentfimm and substance reasonably satisfactory t€tmpany and its counsel and
substantially in the form attached heretdeahibit A.

Section 11.5. Share Listing. The Parent Common Stock to be issued as Agtg&jmre Consideration shall have been approve
guotation or listing, as the case may be, on thedbig National Market System (or any successor-agafer quotation system or stock
exchange thereto) subject to official notice ofiasce.

Section 11.6. Tax Opinion. The Company shall have received the opinioAlkifi Gump Strauss Hauer & Feld LLP, counsel to the
Company, substantially in the form attached heastéxhibit C, to the effect that the Merger will be treated fmited States federal income
tax purposes as a reorganization within the meaaifirf@pction 368(a) of the Code, that the ComparmyRarent will be each be a party to that
reorganization within the meaning of Section 36&(bthe Code, dated the Effective Date. In rendgsach opinion, such counsel shall be
entitled to rely upon representations of officer®arent and the Company substantially in the fofixhibits EandF hereto, respectively.

ARTICLE XII.

CONDITIONS PRECEDENT TO PERFORMANCE BY PARENT AND M ERGER SUB.

The obligations of Parent and Merger Subdtossummate the transactions contemplated by tisedment are subject to the fulfillment,
at or before the Closing Date, of the following ditions, any one or more of which may be waivediiting by Parent and Merger Sub in
their sole discretion:

Section 12.1. Representations and Warranties of the Company(i) Each of the representations and warramtiedke Company
contained in this Agreement (read without any maligy) shall be true and correct as of the Clodage (except to the extent such
representation and warranties speak as of an ledalie), other than such failures to be true amcecothat would not result in a Company
Material Adverse Effect and (ii) the representatiand warranties of the Company contained in Seé&ti6 hereof, shall be true and correct in
all material respects as of the Closing Date, aitkl respect to clauses (i) and (ii), Parent shalldreceived a certificate to that effect dated
the Closing Date and signed by the President an€thief Financial Officer of the Company.

Section 12.2. Performance of the Obligations of the Company.The Company shall have performed in all makeespects all
material obligations required under this Agreentertie performed by it on
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or before the Closing Date, and Parent shall hageived a certificate to that effect dated the @p®ate and signed by the President and
Chief Financial Officer of the Company.

Section 12.3. Consents and Approvals. All consents, waivers, authorizations and apgi®of any Person required in connection
with the execution, delivery and performance of thgreement and set forth &chedule 12.8hall have been duly obtained and shall be in
full force and effect on the Closing Date.

Section 12.4. No Company Material Adverse Effect. During the period from the date hereof to thesthg Date, there shall not
have been a Company Material Adverse Effect.

Section 12.5. Opinion of Counsel. Parent shall have received a favorable opirdated as of the Closing Date, from Akin Gump
Strauss Hauer & Feld LLP, counsel to the Companioim and substance reasonably satisfactory terffand its counsel and substantially
in the form attached hereto Bghibit B.

Section 12.6. Executive Officer Employment Agreements.Each of the individuals listed @chedule 1.8hall be an employee of
the Company and each of the Executive Officer Egmplent Agreements shall be in full force and effaud the individual that is party ther
shall not be in material breach thereof.

Section 12.7. Drag-Along Notice and Cancellation of Warrants. The Drag-Along Notice shall have been deliveaad evidence of
such notice, in form and substance reasonablyfaectiisy to Parent and its counsel, shall have liedimered to Parent.

Section 12.8. Appraisal Rights. No Stockholder shall have exercised its apptaights in the Merger in accordance with the
DGCL.

Section 12.9. Resignation of Directors. Each member of the boards of directors of éadbsidiary of the Company shall have
resigned.

Section 12.10. FIRPTA Affidavit. ~The Company shall have delivered to Parenffiaait dated as of the Closing Date, made
under penalty of perjury and in form and substamgeired under the Treasury Regulations issuedupntdo Section 1445 of the Code
stating that the Company is not, nor has it beghimfive years of the date of the affidavit, a 'ltéal States real property holding corporati
as defined in Section 897 of the Code.

Section 12.11. Tax Opinion. Parent shall have received the opinion of Wéllkarr & Gallagher LLP, counsel to Parent,
substantially in the form attached heretdeakibit D, hereto, to the effect that the Merger will beatesl for United States federal income tax
purposes as a reorganization within the meanirgeotion 368(a) of the Code and that the CompanyPanent will each be a party to that
reorganization within the meaning of Section 36&(bthe Code, dated the Effective Time. In rendgsnch opinion, such counsel shall be
entitled to rely upon representations of officer®arent and the Company substantially in the fofixhibits EandF hereto, respectively.

ARTICLE XIII.

TERMINATION.

Section 13.1. Conditions of Termination. Notwithstanding anything to the contrary conéai herein, this Agreement may be
terminated at any time before the Closing:

(a) by mutual consent of the Company Racknt;

(b) by the Company or Parent if Paresttskholders fail to approve an increase in the@ized number of shares of Parent
Stock at the annual meeting of Parent's stockhslaelbe held May 15, 2006 (or any adjournment thi¢re
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(c) by Parent if the Company has breachmdrepresentation, warranty, covenant or agreenwenained in this Agreement and
as a result of such breach the conditions set for8ections 12.1 (assuming the accuracy of syastesentation or warranty were also
measured for purposes of Section 12.1 as of thetdatof) and 12.2 hereof, as the case may bedwatlthen be satisfied; provided,
however, that if such breach is curable by the Gomgpvithin sixty (60) days through the exercisé®feasonable best efforts, then
for so long as the Company continues to exercisk seasonable best efforts Parent may not termth&eé\greement under this
Section 13.1(c) unless such breach is not curddmaixty (60) days from written notice to the Caanp of such breach (provided,
that Parent and Merger Sub are not then in materézich of the terms of this Agreement); providadher, that if such breach is nc
result of an action taken by, or an omission bg,@mmpany or any of its Subsidiaries and is curbblthe Company through the
exercise of its reasonable best efforts, thenddosg as the Company continues to exercise swadorable best efforts Parent may
terminate this Agreement under this Section 13.40@ss such breach is not cured at such timeathather conditions set forth in
Article XIl have been satisfied or waived; and gdmd further, that no cure period shall be requfteda breach which by its nature
cannot be cured;

(d) by the Company if Parent or Mergeb &as breached any representation, warranty, cavenagreement contained in this
Agreement and as a result of such breach the ¢onsliset forth in Sections 11.1 (assuming the aayuof such representation or
warranty were also measured for purposes of Setfidhas of the date hereof) and 11.2 hereof,easdbe may be, would not then be
satisfied; provided, however, that if such breachburable by Parent within sixty (60) days throtiyd exercise of its reasonable best
efforts, then for so long as Parent continues try@se such reasonable best efforts the Companynotagrminate this Agreement
under this Section 13.1(d) unless such breachtisured within sixty (60) days from written notiteeParent of such breach (provided,
that the Company is not then in material breacthefterms of this Agreement); provided, furtheattifisuch breach is not a result of
an action taken by, or omission by, the Parenngrdad its Subsidiaries and is curable by Parertiugh the exercise of its reasonable
best efforts, then for so long as Parent continoi@xercise such reasonable best efforts Parenthotagrminate this Agreement unc
this Section 13.1(d) unless such breach is notdcarsuch time that all other conditions set famtiArticle XI have been satisfied or
waived; and provided further, that no cure periodllsbe required for a breach which by its natuerot be cured);

(e) by the Company or Parent if: (i) #hehall be a final, non-appealable order of a fedarstate court in effect preventing
consummation of the transactions contemplated feosl{ii) there shall be any final action takenamy statute, rule, regulation or
order enacted, promulgated or issued or deemedtapfd to the transactions contemplated herebgnyyGovernmental Entity which
would make consummation of the transactions conlteg hereby illegal;

() by the Company or Parent if the Gigsshall not have been consummated prior to tisé dinniversary of the date hereof;
provided that the right to terminate this Agreemamder this Section 13.1(f) shall not be availablany party whose failure to fulfill
any material obligation under this Agreement hamnbeoth willful and the cause of, or resulted g failure of the Closing to occur
on or before such date; or

(g) by Parent in the event that the Camyfails to obtain the Required Merger StockhoNete and deliver true and complete
evidence thereof together with a certificate fréva Corporate Secretary of the Company certifyintpéosame, not later than the close
of business on the date hereof by the Partiesderet
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Section 13.2. Effect of Termination. In the event of the termination of this Agreernas provided in Section 13.1 hereof, this
Agreement shall forthwith become void and therdldigano liability or obligation on the part of tl@mpany, Parent or Merger Sub, or their
respective officers, directors, stockholders, dieotPersons under their control, except to thenétbat such termination results from the
breach by a party hereto of any of its represemiatiwarranties, covenants or agreements setifottlis Agreement, and provided that the
provisions of Articles XIIl and XV hereof shall rezim in full force and effect and survive any teration of this Agreement.

ARTICLE XIV.

MISCELLANEOQOUS.

Section 14.1. Survival. This Article XIV and the agreements of the Camyp, Parent and Merger Sub contained in Section 8.4
(Indemnification Continuation) and Article IX (Ad#@inal Covenants of the Parties) and those othegmants and agreements contained
herein that by their terms apply, or that are tpédormed in whole or in part, after the Effectdate shall survive the consummation of the
Merger. All other representations, warranties, cavis and agreements in this Agreement shall meiveuthe consummation of the Merger.

Section 14.2. Disclosure Schedules.

(@) The inclusion of any information hretdisclosure schedules accompanying this Agreemiéintot be deemed an admission
or acknowledgment, in and of itself, solely by wétof the inclusion of such information in suchesthies, that such information is
required to be listed in such schedules or thah snformation is material to any Party or the coctdef the business of any Party.

(b) Any item set forth in the disclosw@hedules with respect to a particular represematvarranty or covenant contained in
the Agreement will be deemed to be disclosed vetipect to all other applicable representationsraméies and covenants containe
the Agreement to the extent any description ofsfaggarding the event, item or matter is discloseslich a way as to make readily
apparent from such description or specified in alishlosure that such item is applicable to sutleotepresentations, warranties or
covenants whether or not such item is so numbered.

Section 14.3. Successors and Assigns.No party hereto shall assign this Agreemeraror rights or obligations hereunder without
the prior written consent of the other parties teeesd any such attempted assignment without stichwgritten consent shall be void and of
no force and effect. This Agreement shall inurthebenefit of and shall be binding upon the susmessand permitted assigns of the parties
hereto.

Section 14.4. Governing Law; Jurisdiction. This Agreement shall be construed, performetiearforced in accordance with, and
governed by, the laws of the State of New Yorkegtdor the provisions of this Agreement that elexpressly to the DGCL or the LLCA,
which shall be construed, performed and enforcext@ordance with, and governed by, the DGCL ot.th@A, as applicable. The parties
hereto irrevocably elect as the sole judicial foffiomthe adjudication of any matters arising unaiein connection with this Agreement, and
consent to the jurisdiction of, the courts of theu@ty of New York, State of New York or the Unit8tates of America for the Southern
District of New York.

Section 14.5. Expenses. All fees and expenses incurred in connectich tie Merger including, without limitation, alldel,
accounting, financial advisory, consulting andaiier fees and expenses of third partieBhftd Party Expense§ incurred by a party in
connection with the negotiation and effectuationhaf terms and conditions of this Agreement andrdresactions contemplated hereby,
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shall be the obligation of the respective partyimiag such fees and expenses; provided, howevat thie Third Party Expenses incurred by
the Company shall be paid prior to the Closing.

Section 14.6. Severability; Construction.

(@) Inthe event that any part of thisé@gment is declared by any court or other judiciaddministrative body to be null, void
unenforceable, said provision shall survive todR&ent it is not so declared, and all of the offrevisions of this Agreement shall
remain in full force and effect.

(b) The Parties have participated joittlghe negotiation and drafting of this Agreeméhany ambiguity or question of intent
arises, this Agreement will be construed as iftédhfointly by the Parties and no presumption adbn of proof will arise favoring or
disfavoring any Party because of the authorshgngfprovision of this Agreement.

Section 14.7. Notices. All notices, requests, demands and other consations under this Agreement shall be in writimgl shall
be deemed to have been duly given (i) on the daderwice if served personally on the party to whuatice is to be given; (i) on the day a
delivery to Federal Express or similar overnightireer or the Express Mail service maintained bylimited States Postal Service; or (iii) on

the fifth day after mailing, if mailed to the pattywhom notice is to be given, by first class miagistered or certified, postage prepaid and
properly addressed, to the party as follows:

If to the Company

TelCove, Inc.

121 Champion Way

Canonsburg, PA 15317

Attn: Vice President & General Coun:

Copy to (such copy not to constitute notic

Akin Gump Strauss Hauer & Feld LLP
Robert S. Strauss Building

1333 New Hampshire Ave., NW
Washington, DC 20036

Attention: Russell W. Parks, .

If to Parent or Merger Sul

Level 3 Communications, Inc.
1025 Eldorado Blvd.
Broomfield, CO 80021

Attn: General Counst

Copy to (such copy not to constitute notic

Willkie Farr & Gallagher LLP

787 Seventh Avenue

New York, NY 1001¢

Attn: David K. Boston
Robert B. Stebbir

Any party may change its address for thgpase of this Section by giving the other partyti®r notice of its new address in the manner
set forth above.

Section 14.8. Amendments; Waivers. This Agreement may be amended or modified,aamdof the terms, covenants,
representations, warranties or conditions heregf lngawaived, only by a written
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instrument executed by the parties hereto, orércise of a waiver, by the party waiving compliaagy waiver by any party of any
condition, or of the breach of any provision, teooyenant, representation or warranty containgti;iAgreement, in any one or more
instances, shall not be deemed to be nor consarsiedfurther or continuing waiver of any such ctiadj or of the breach of any other
provision, term, covenant, representation or wayrahthis Agreement.

Section 14.9. Public Announcements. Except as required by law, no party to thisegnent shall, and no party to this Agreement
shall permit any of its agent or representativesitake any press release or public announcemenénting this Agreement or the
transactions contemplated hereby without the prigiten approval of Parent and the Company.

Section 14.10. Entire Agreement. This Agreement and the Confidentiality Agreetmmamtain the entire understanding among the
parties hereto with respect to the transactionsetoplated hereby and supersede and replace allgsribcontemporaneous agreements and
understandings, oral or written, with regard totstransactions. All Exhibits and Schedules heretbany documents and instruments
delivered pursuant to any provision hereof are esgly made a part of this Agreement as fully asghaccompletely set forth herein.

Section 14.11. Parties in Interest. Except for (i) the rights of the Stockholdersldahe Warrantholders to receive the Merger
Consideration following the Effective Date in act@nce with the terms of this Agreement (of whiok 8tockholders and the Warranthold
as applicable, are the intended beneficiariesioilg the Effective Date) and (ii) the rights to tioned indemnification and insurance
pursuant to Section 8.4 hereof (of which the Pessariitled to indemnification or insurance, asdhse may be, are the intended beneficiaries
following the Effective Date), nothing in this Agnment is intended to confer any rights or remedieter or by reason of this Agreement on
any Persons other than the parties hereto andrésgiective successors and permitted assigns.rdoihithis Agreement is intended to reli
or discharge the obligations or liability of anyrthPersons to the Company or Parent. No provisichis Agreement shall give any third
parties any right of subrogation or action oveagainst the Company or Parent.

Section 14.12. Section and Paragraph Headings. The section and paragraph headings in thiséxgeat are for reference purposes
only and shall not affect the meaning or intergieteof this Agreement.

Section 14.13. Counterparts. This Agreement may be executed in counterpeaatsh of which shall be deemed an original, bubf
which shall constitute the same instrument.

Section 14.14. No Liability. Notwithstanding anything to the contrary heyeia officer, director or Stockholder of the Compan
shall have any liability in such capacity to Par@nMerger Sub as such with respect to this Agregragcept in connection with the
representations set forth in the Letter of Tran&hit
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IN WITNESS WHEREOF, the parties hereto heaesed this Agreement to be executed as of tleefidstt above written.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ JAMES Q. CROWE

Name: James Q. Crov
Title: Chief Executive Office

ELDORADO ACQUISITION THREE, LLC

By: /s/ THOMAS C. STORTZ

Name: Thomas C. Stor
Title: Executive Vice Preside

TELCOVE, INC.

By: /s/ ROBERT GUTH

Name: Robert Gut
Title: Chief Executive Office
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Annex B

Delaware Appraisal Rights Statute
§ 262. Appraisal rights.

(&) Any stockholder of a corporation listState who holds shares of stock on the datieeofnaking of a demand pursuant to subse
(d) of this section with respect to such sharesy adntinuously holds such shares through the éffeciate of the merger or consolidation,
who has otherwise complied with subsection (dhef section and who has neither voted in favohefrherger or consolidation nor consel
thereto in writing pursuant to § 228 of this ti¢leall be entitled to an appraisal by the Court lofu@ery of the fair value of the stockholder's
shares of stock under the circumstances describsahisections (b) and (c) of this section. As usdHis section, the word "stockholder"
means a holder of record of stock in a stock cafian and also a member of record of a nonstogiaration; the words "stock" and "share"
mean and include what is ordinarily meant by theseds and also membership or membership interestaémber of a nonstock
corporation; and the words "depository receipt” maaeceipt or other instrument issued by a degysiepresenting an interest in one or
more shares, or fractions thereof, solely of stufck corporation, which stock is deposited with degository.

(b) Appraisal rights shall be availabe the shares of any class or series of stockcoihatituent corporation in a merger or
consolidation to be effected pursuant to § 251djothan a merger effected pursuant to § 251(g)isttitle), § 252, § 254, § 257, § 258, § 263
or § 264 of this title:

(1) Provided, however, that no appraiiggdts under this section shall be available fershares of any class or series of stock,
which stock, or depository receipts in respectebgrat the record date fixed to determine theldtoltiers entitled to receive notice of
and to vote at the meeting of stockholders to ponithe agreement of merger or consolidation, wéher (i) listed on a national
securities exchange or designated as a nation&letnsystem security on an interdealer quotatiotesysy the National Association
of Securities Dealers, Inc. or (ii) held of recemdmore than 2,000 holders; and further provided tlo appraisal rights shall be
available for any shares of stock of the constit@emnporation surviving a merger if the merger dad require for its approval the vote
of the stockholders of the surviving corporatiorpasvided in subsection (f) of § 251 of this title.

(2) Notwithstanding paragraph (1) of thigbsection, appraisal rights under this sectiati ble available for the shares of any
class or series of stock of a constituent corpamafithe holders thereof are required by the teofren agreement of merger or
consolidation pursuant to 88 251, 252, 254, 258, 263 and 264 of this title to accept for sucltkstanything except:

a. Shares of stock of the corporatiaviging or resulting from such merger or consadiida, or depository receipts in
respect thereof;

b. Shares of stock of any other corponaor depository receipts in respect thereoficlwishares of stock (or depositt
receipts in respect thereof) or depository receipthe effective date of the merger or consolafatiill be either listed on a
national securities exchange or designated as@nahtnmarket system security on an interdealer afia system by the
National Association of Securities Dealers, Incheid of record by more than 2,000 holders;

c. Cashin lieu of fractional sharedractional depository receipts described in thedoing subparagraphs a. and b. of
this paragraph; or

d. Any combination of the shares otktalepository receipts and cash in lieu of frawicshares or fractional
depository receipts described in the foregoing awdgraphs a., b. and c. of this paragraph.
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(3) Inthe event all of the stock of &sidiary Delaware corporation party to a mergeeattd under § 253 of this title is not
owned by the parent corporation immediately priothe merger, appraisal rights shall be availaitete shares of the subsidiary
Delaware corporation.

(c) Any corporation may provide in itgtificate of incorporation that appraisal rightsden this section shall be available for the shares
of any class or series of its stock as a resudincimendment to its certificate of incorporatiamy energer or consolidation in which the
corporation is a constituent corporation or the dilall or substantially all of the assets of thheporation. If the certificate of incorporation
contains such a provision, the procedures of #sian, including those set forth in subsectionsaftt (e) of this section, shall apply as ne
as is practicable.

(d) Appraisal rights shall be perfectedalows:

(1) If a proposed merger or consolidafierwhich appraisal rights are provided under Hastion is to be submitted for apprc
at a meeting of stockholders, the corporation|esd than 20 days prior to the meeting, shall pet#ch of its stockholders who was
such on the record date for such meeting with rdpeshares for which appraisal rights are avéglglirsuant to subsection (b) or
(c) hereof that appraisal rights are availableafoy or all of the shares of the constituent corfjana, and shall include in such notice a
copy of this section. Each stockholder electinge¢mand the appraisal of such stockholder's shhedisdeliver to the corporation,
before the taking of the vote on the merger or obdation, a written demand for appraisal of sutitkholder's shares. Such demand
will be sufficient if it reasonably informs the guaration of the identity of the stockholder andt e stockholder intends thereby to
demand the appraisal of such stockholder's sharpsoxy or vote against the merger or consolidasball not constitute such a
demand. A stockholder electing to take such actiost do so by a separate written demand as hem@ided. Within 10 days after
the effective date of such merger or consolidatibe,surviving or resulting corporation shall ngtfach stockholder of each
constituent corporation who has complied with thibsection and has not voted in favor of or coregktd the merger or consolidation
of the date that the merger or consolidation hasine effective; or

(2) If the merger or consolidation wapm@wed pursuant to § 228 or § 253 of this titleneither a constituent corporation
before the effective date of the merger or constilich or the surviving or resulting corporationhifit 10 days thereafter shall notify
each of the holders of any class or series of sbbskich constituent corporation who are entittedppraisal rights of the approval of
the merger or consolidation and that appraisaksighe available for any or all shares of suchsatasseries of stock of such
constituent corporation, and shall include in snotice a copy of this section. Such notice may, #rglven on or after the effective
date of the merger or consolidation, shall, alstineuch stockholders of the effective date of therger or consolidation. Any
stockholder entitled to appraisal rights may, witAD days after the date of mailing of such notiteamand in writing from the
surviving or resulting corporation the appraisaso€h holder's shares. Such demand will be sufti¢giét reasonably informs the
corporation of the identity of the stockholder dhdt the stockholder intends thereby to demandgipeaisal of such holder's share:
such notice did not notify stockholders of the efifee date of the merger or consolidation, eitlieedch such constituent corporation
shall send a second notice before the effective dfathe merger or consolidation notifying eachhaf holders of any class or series of
stock of such constituent corporation that aretledtio appraisal rights of the effective datehaf merger or consolidation or (ii) the
surviving or resulting corporation shall send sagecond notice to all such holders on or withirdags after such effective date;
provided, however, that if such second notice it seore than 20 days following the sending of ir& hotice, such second notice
need only be sent to each stockholder who is edttth appraisal rights and who has demanded appadisuch holder's shares in
accordance with this subsection. An affidavit af Hecretary or assistant secretary or of the &a@asfent of the corporation that is
required to give
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either natice that such notice has been given,shathe absence of fraud, be prima facie evidericbe facts stated therein. For
purposes of determining the stockholders entibexteive either notice, each constituent corpamatiay fix, in advance, a record
date that shall be not more than 10 days prioneadtate the notice is given, provided, that ifrib&ce is given on or after the effective
date of the merger or consolidation, the record daall be such effective date. If no record daféxed and the notice is given prior
the effective date, the record date shall be thgecbf business on the day next preceding the Wayhich the notice is given.

(e) Within 120 days after the effectivaalof the merger or consolidation, the survivingesulting corporation or any stockholder who
has complied with subsections (a) and (d) heredfvamo is otherwise entitled to appraisal rightsyrile a petition in the Court of Chancery
demanding a determination of the value of the stfcdl such stockholders. Notwithstanding the fmiag, at any time within 60 days after
the effective date of the merger or consolidatanmy, stockholder shall have the right to withdrawhsstockholder's demand for appraisal and
to accept the terms offered upon the merger oradimiagion. Within 120 days after the effective dafehe merger or consolidation, any
stockholder who has complied with the requirementubsections (a) and (d) hereof, upon writteluest} shall be entitled to receive from
the corporation surviving the merger or resultiragrf the consolidation a statement setting forthadpgregate number of shares not voted in
favor of the merger or consolidation and with retpe which demands for appraisal have been redeind the aggregate number of holders
of such shares. Such written statement shall biedht the stockholder within 10 days after sucitisholder's written request for such a
statement is received by the surviving or resulagporation or within 10 days after expiratiortleé period for delivery of demands for
appraisal under subsection (d) hereof, whicheviatés.

() Upon the filing of any such petitiby a stockholder, service of a copy thereof dhalinade upon the surviving or resulting
corporation, which shall within 20 days after ssehvice file in the office of the Register in Chancin which the petition was filed a duly
verified list containing the names and addressedl stockholders who have demanded payment far shares and with whom agreement
to the value of their shares have not been reaopélde surviving or resulting corporation. If thetiion shall be filed by the surviving or
resulting corporation, the petition shall be accanipd by such a duly verified list. The RegisteCimancery, if so ordered by the Court, shall
give notice of the time and place fixed for therirggaof such petition by registered or certifiedint@ the surviving or resulting corporation
and to the stockholders shown on the list at thizesdes therein stated. Such notice shall alsivba gy 1 or more publications at least 1
week before the day of the hearing, in a newspapgeneral circulation published in the City of Wihgton, Delaware or such publication as
the Court deems advisable. The forms of the notigasail and by publication shall be approved by @ourt, and the costs thereof shall be
borne by the surviving or resulting corporation.

(g) Atthe hearing on such petition, @murt shall determine the stockholders who haveptieah with this section and who have
become entitled to appraisal rights. The Court neayiire the stockholders who have demanded aniappfar their shares and who hold
stock represented by certificates to submit theitificates of stock to the Register in Chanceryriotation thereon of the pendency of the
appraisal proceedings; and if any stockholder failsomply with such direction, the Court may dissiihe proceedings as to such
stockholder.

(h) After determining the stockholdersitted to an appraisal, the Court shall appraisesthares, determining their fair value exclusive
of any element of value arising from the accomplisht or expectation of the merger or consolidatiogether with a fair rate of interest, if
any, to be paid upon the amount determined to &éaiih value. In determining such fair value, theu@ shall take into account all relevant
factors. In determining the fair rate of intereélkg Court may consider all relevant factors, inglgdhe rate of interest which the surviving or
resulting corporation would have had to pay to tmrmoney during the pendency of the proceeding.ngplication by the surviving or
resulting corporation or by any stockholder entiile participate in the appraisal proceeding, the
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Court may, in its discretion, permit discovery ¢her pretrial proceedings and may proceed to tipain the appraisal prior to the final
determination of the stockholder entitled to anrajgal. Any stockholder whose name appears orighléd by the surviving or resulting
corporation pursuant to subsection (f) of this isecand who has submitted such stockholder's @mtifs of stock to the Register in Chanc
if such is required, may participate fully in atbgeedings until it is finally determined that swethckholder is not entitled to appraisal rights
under this section.

(i) The Court shall direct the paymehtte fair value of the shares, together with iestrif any, by the surviving or resulting
corporation to the stockholders entitled theretterest may be simple or compound, as the Courtditagt. Payment shall be so made to
each such stockholder, in the case of holders cértificated stock forthwith, and the case of hoddef shares represented by certificates 1
the surrender to the corporation of the certifisatpresenting such stock. The Court's decree mayforced as other decrees in the Court of
Chancery may be enforced, whether such survivimggulting corporation be a corporation of thist&tar of any state.

(i) The costs of the proceeding may étednined by the Court and taxed upon the pariébeaCourt deems equitable in the
circumstances. Upon application of a stockholder,Gourt may order all or a portion of the experiisesrred by any stockholder in
connection with the appraisal proceeding, includimighout limitation, reasonable attorney's feed Hre fees and expenses of experts, to be
charged pro rata against the value of all the shanétled to an appraisal.

(k) From and after the effective dateéhaf merger or consolidation, no stockholder whodesanded appraisal rights as provided in
subsection (d) of this section shall be entitlegidte such stock for any purpose or to receive matraf dividends or other distributions on
stock (except dividends or other distributions figdo stockholders of record at a date which igrfo the effective date of the merger or
consolidation); provided, however, that if no getitfor an appraisal shall be filed within the tipmvided in subsection (e) of this section, or
if such stockholder shall deliver to the survivimgresulting corporation a written withdrawal otlustockholder's demand for an appraisal
and an acceptance of the merger or consolidatitireravithin 60 days after the effective date af therger or consolidation as provided in
subsection (e) of this section or thereafter wih written approval of the corporation, then thghtiof such stockholder to an appraisal shall
cease. Notwithstanding the foregoing, no appraisateeding in the Court of Chancery shall be disedsas to any stockholder without the
approval of the Court, and such approval may belitemed upon such terms as the Court deems just.

() The shares of the surviving or réisigl corporation to which the shares of such olnjgcstockholders would have been converted
had they assented to the merger or consolidatialh Iséive the status of authorized and unissuedestadrthe surviving or resulting
corporation. (8 Del. C. 1953, § 262; 56 Del. Lams50; 56 Del. Laws, c. 186, § 24; 57 Del. Lawsl48, 88 27-29; 59 Del. Laws, c. 106,

§ 12; 60 Del. Laws, c. 371, 88 3-12; 63 Del. Law25, § 14; 63 Del. Laws, c. 152, 8§ 1, 2; 64 Dealwns, c. 112, §8 46-54; 66 Del. Laws,

c. 136, 88 30-32; 66 Del. Laws, c. 352, § 9; 67.Dalvs, c. 376, 88 19, 20; 68 Del. Laws, c. 337388; 69 Del. Laws, c. 61, § 10; 69 Del.
Laws, c. 262, 88 1-9; 70 Del. Laws, c. 79, § 16D&D. Laws, c. 186, § 1; 70 Del. Laws, c. 299, §8;270 Del. Laws, c. 349, § 22; 71 Del.

Laws, c. 120, § 15; 71 Del. Laws, c. 339, §8§ 49%2Del. Laws, c. 82, § 21.)
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Annex C
Opinion of Houlihan Lokey Howard & Zukin Financial Advisors, Inc.

[Letterhead of Houlihan Lokey Howard & Zukin]

April 30, 2006

The Board of Directors of TelCove, Inc.
121 Champion Way

Canonsburg, PA 15317

Dear Members of the Board of Directors:

We understand that Level 3 Communicatitms, ("Level 3" or the "Acquiror") and TelCove, Inghe "Company") propose to enter into
a merger agreement (the "Merger Agreement"), putsisawhich, among other things, the Company wéllberged with a new subsidiary of
the Acquiror (the "Merger"). As a result of the Ider, Level 3 will acquire all of the issued andstahding capital stock of the Company fi
total purchase consideration of $1.238 billion. I5aonsideration is comprised of $600.5 million afk (less net estimated outstanding debt
and transaction expenses of $155.5 million to seragd by the Acquiror) and $637 million of Levet@nmon stock (collectively, and as
defined in the Merger Agreement, the "AggregatedéeConsideration”). We further understand thataipgregate number of shares of
common stock of Level 3 to be issued in the trati@aaevill equal the sum of (i) the quotient of (8%37 million divided by (B) the Parent
Stock Price, which is defined in the Merger Agreatras the average of the volume weighted salespper share of Parent Common Stock
(as defined in the Merger Agreement) as reportethbyNASDAQ Stock Market for the ten trading-dayipé ending upon the trading day
immediately preceding the third trading day primthie Closing Date (as defined in the Merger Agreet); provided, however, that in no
event shall the Parent Stock Price be less tha84%8.more than $5.76 and (ii) the quotient of {#§ amount of aggregate cash warrant
exercise proceeds received by the Company divigd@pbthe Adjusted Parent Stock Price, which idrted in the Merger Agreement as the
average of the volume weighted sales prices peesifdParent Common Stock as reported by the NASZAGgk Market for the ten trading-
day period ending upon the trading day immedigpedceding the third trading day prior to the Clgsidate. The Merger and related
transactions are referred to herein as the "Traioselt For purposes of the Opinion referenced beltdfiliated Stockholders" and
"Affiliated Warrantholders" shall be defined as Bagrbour Management L.C., together with its affdm

We understand a written notice (the "Drdgmy Notice", as defined in the Merger Agreemesitpi be delivered, promptly after the date
hereof, by Stockholders owning at least 51% ofishaed and outstanding Company Common Stock itz holders of Company Comm
Stock and securities exercisable for Company Com8tonk in accordance with Section 7.7 of the Amenaled Restated Certificate of
Incorporation of the Company. We further understoad (i) in connection with the delivery of a Dradpng Notice, the Company shall take
all reasonable actions necessary and required B®#ion 7.7 of its Amended and Restated Certdicatncorporation to satisfy fully and
terminate the Warrant Agreement, dated as of Ard004, between the Company and Wells Fargo Bark, as warrant agent, and the
Management Warrant Agreement, dated as of Ap2084, between the Company and Wells Fargo Bank,,dsAwarrant agent, each
effective as of the Closing (collectively, the "Wt Agreements”), and (ii) each Company Warranesercised prior to the Effective Time
(as defined in the Merger Agreement) of the Mergidirbe canceled in the Merger and for any righitsuay holder of Company Warrants to
terminate as of Closing, other than the right teeree the Common Stock per share Merger Considerégss the per share Warrant exercise
price.

You have requested that Houlihan Lokey Huolw&a Zukin Financial Advisors, Inc. ("Houlihan Lok provide an opinion (the
"Opinion") as to whether, as of the date hered,Alygregate
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Merger Consideration to be received in the Tramsadty the Stockholders (as defined in the Merggre&ment) and Warrantholders (as
defined in the Merger Agreement) other than theliatéd Stockholders and Affiliated Warrantholdessfair to them from a financial point

view.,

In connection with this Opinion, we havedaauch reviews, analyses and inquiries as we deemed necessary and appropriate under

the circumstances. Among other things, we have:

1)

()

(3)

(4)

()

(6)

(7)
(8)

(9)

reviewed the Company's annual audited financialshie fiscal years ended December 31, 2003, Decegih@004, and
December 31, 2005, and Company-prepared interianéiial statements for the period ended March 306 2@hich the
Company's management has identified as being tls¢ enorent financial statements available;

reviewed the Acquiror's annual report to sharetrslda Form 10-K for the fiscal years ended Decer3tie2003,

December 31, 2004, and December 31, 2005, andeglyaetirnings release on Form 8K for the quartdedriviarch 31, 2006,
which the Acquiror's management has identifiedeasdthe most current financial statements avagtabl

spoken with certain members of the managementeo€tbmpany regarding the operations, financial damdifuture prospects
and projected operations and performance of thegaosnand regarding the Transaction, and spokenrefitesentatives of t
Company's investment bankers and counsel regatidnGompany, the Transaction, and related matters;

spoken with certain members of the managementeofAtfjuiror, with the attendance of its investmemthers, regarding the
operations, financial condition, future prospectd projected operations and performance of the kogend regarding the
Transaction;

reviewed drafts of the following agreements andudoents:

a. Draft versions of Agreement and Plan of Merger di&pril 25, 2006, April 29, 2006, and April 30, 200

b. Warrant Agreement and Management Warrant Agreerbettt,dated as of April 8, 2004 by and between detCand
Wells Fargo Bank, N.A;

reviewed financial forecasts and projections pregdny the managements of the Company and finafoiecedasts and
projections that are publicly available with regpecthe Acquiror for the fiscal years ended Decengil, 2006 through 2010;

reviewed the historical market prices and tradiolyime for the Acquiror's publicly traded securitiesthe past three years;
reviewed certain other publicly available finanaata for certain companies that we deemed relerahpublicly available
transaction prices and premiums paid in other &retigns that we deemed relevant for companiedates industries to the

Company; and

conducted such other financial studies, analysdsrajuiries as we have deemed appropriate.

We have relied upon and assumed, withalgpandent verification, the accuracy and completepnéall data, material and other
information furnished, or otherwise made availatdeys, discussed with or reviewed by us, or pljpheailable, and do not assume any
responsibility with respect to such data, matexiad other information. In addition, managementhefCompany and the Acquiror have
advised us, and we have assumed, that the findocéasts and projections have been reasonahhape on bases reflecting the best
currently available estimates and judgments ofulre financial results and condition of the Compand the Acquiror, and we express no
opinion with respect to such forecasts and prajestor the assumptions on which they are basechade relied upon and assumed, without
independent verification, that there has been nieriah change in the assets, liabilities, financ@ahdition, results of operations, business or
prospects of the Company or the Acquiror sincedtite of the most recent financial statements peal/iid us, and that there is no
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information or facts that would make the informati@viewed by us incomplete or misleading. We talge assumed that the neither the
Company nor the Acquiror is party to any materghging transaction, including, without limitaticany external financing, recapitalization,
acquisition or merger, divestiture or spin-off (@tlthan the Transaction or otherwise publicly dised transactions).

We have relied upon and assumed, withalgpendent verification, that (a) the representatamd warranties of all parties to the
agreements identified in item 5 above and all othkted documents and instruments that are reféortherein are true and correct, (b) each
party to all such agreements will perform all af tovenants and agreements required to be perfdmgnsdch party, (c) all conditions to the
consummation of the Transaction will be satisfigthaut waiver thereof, and (d) the Transaction Wwélconsummated in a timely manner in
accordance with the terms described in the agresnpeavided to us, without any amendments or mealifons thereto or any adjustment to
the aggregate consideration (through offset, réolucindemnity claims, post-closing purchase pedgistments or otherwise). We have also
relied upon and assumed, without independent eatitin, that all governmental, regulatory, and ptwnsents and approvals necessary for
the consummation of the Transaction will be obtdiard that no delay, limitations, restrictions onditions will be imposed that would res
in the disposition of any material portion of thesets of the Company or the Acquiror, or otherligee an adverse effect on the Company or
the Acquiror or the expected benefits of the Tratisa. In addition, we have relied upon and assyméthout independent verification, that
the final forms of the draft documents identifidgbae will not differ in any material respect fromch draft documents.

Furthermore, we have not been requesteathie, and have not made, any physical inspectiamdependent appraisal or evaluation of
any of the assets, properties or liabilities (augint or otherwise) of the Company, the Acquiroaiy other party, nor were we provided v
any such appraisal or evaluation. Furthermore, awes lundertaken no independent analysis of any palten actual litigation, regulatory
action, possible unasserted claims or other coetintiabilities, to which the Company or the Acquiis a party or may be subject, or of any
governmental investigation of any possible unasdestaims or other contingent liabilities to whitle Company or the Acquiror is a party or
may be subject. With your consent, this Opinion ezako assumption concerning, and therefore doesonsider, the potential effects of any
such litigation, claims or investigations or po$siassertions of claims, outcomes or damages gr@ihof any such matters.

This Opinion is necessarily based on fin@neconomic, market and other conditions as faatfon, and the information made available
to us as of, the date hereof. Except as set forthui engagement letter, we have not undertakehasnunder no obligation, to update, revise,
reaffirm or withdraw this Opinion, or otherwise comant on or consider events occurring after the dateof. We are not expressing any
opinion herein with respect to the prices at whielcommon stock of the Acquiror may trade at amg tsubsequent to the date of this
opinion. We have assumed that the common stodkeofAtquiror to be issued in the Transaction tostiereholders of the Company will be
listed on the NASDAQ National Market. Subsequerres that could materially affect the conclusioeisfarth in this Opinion include,
without limitation, adverse changes in industryfpenance or market conditions; changes to the legsiffinancial condition and results of
operations of the Company or the Acquiror; changébke terms of the Transaction; and the failuredosummate the Transaction within a
reasonable period of time.

This Opinion is furnished for the use aeaéfit of the Board of Directors in connection witthconsideration of the Transaction and is
not intended to, and does not, confer any rightemredies upon any other person, and is not intetalbe used, and may not be used, for
other purpose, without our express, prior writtensent. This Opinion is not intended to be, andsduad constitute, a recommendation to any
securityholder as to how such securityholder sheatd with respect to the Transaction. This Opiniway not be disclosed, reproduced,
disseminated, quoted, summarized or referred amwatime, in any manner or for any purpose, noll simy references to Houlihan Lokey
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or any of its affiliates be made by any recipiehthis Opinion, without the prior written conserittdoulihan Lokey.

In the ordinary course of business, cermthiour affiliates may acquire, hold or sell, lomgshort positions, or trade or otherwise effect
transactions, in debt, equity, and other securéiesfinancial instruments (including bank loand ather obligations) of the Company, the
Acquiror and any other party that may be involvedhie Transaction.

Houlihan Lokey, or its affiliates, have pited and are currently providing certain otheafinial advisory and investment banking
services for the Company and are receiving feesefmlering such services, and we may continue &odo the future.

We further advise you that Houlihan Lokegwérd & Zukin Capital, Inc. ("HLHZ"), an affiliatef Houlihan Lokey, was retained to act
as the Company's financial advisor and investmankér in connection with certain aspects of then3aation. The Company will pay HLHZ
a fee for its services, all of which is contingapbn the consummation of the Transaction. In aalditive will receive a fee for providing this
Opinion, which is not contingent upon the consuniomadf the Transaction. The Company has agreeditoburse us for expenses and
indemnify us and HLHZ against certain liabilitiesdeexpenses.

We have not been requested to opine atbthis Opinion does not address: (i) the undegljausiness decision of the Company, its
securityholders or any other party to proceed witkffect the Transaction, (ii) the fairness of @aytion or aspect of the Transaction not
expressly addressed in this Opinion, (iii) therfags of any portion or aspect of the Transactiaghadolders of any class of securities,
creditors or other constituencies of the Compariygiothan the (i) Stockholders, other than Aff¢idtStockholders and (ii) Warrantholders,
other than Affiliated Warrantholders), or any otparty other than those set forth in this Opini@w), the relative merits of the Transaction as
compared to any alternative business strategi¢sright exist for the Company or any other partyhar effect of any other transaction in
which the Company or any other party might engégethe tax or legal consequences of the Transatti@ither the Company, its
securityholders, or any other party, (vi) the fasgs of any portion or aspect of the Transactianioone class or group of the Company's or
any other party's securityholders vis-a-vis anyepfilass or group of the Company's or such othey'paecurityholders, (vii) whether or not
the Company, its securityholders or any other piartgceiving or paying reasonably equivalent vatuthe Transaction, or (viii) the solvency
or fair value of the Company, the Acquiror or artlyey participant in the Transaction under any aaplie laws relating to bankruptcy,
insolvency or similar matters. Furthermore, assalteof negotiations between the Company and trguor with regards to the sale of the
Company's wireless spectrum assets ("Wireless &pedt we have relied upon and assumed, withowpeddent verification, that the
Wireless Spectrum is fairly valued at $37.5 milliéiurthermore, no opinion, counsel or interpretat®intended in matters that require legal,
regulatory, accounting, insurance, tax or otheilamprofessional advice. It is assumed that sywmhions, counsel or interpretations have
been or will be obtained from the appropriate pssienal sources. Furthermore, we have relied, yatir consent, on advice of the outside
counsel and the independent accountants to the &oygnd the Acquiror, and on the assumptions ofrtheagements of the Company and
the Acquiror, as to all legal, regulatory, accongtiinsurance and tax matters with respect to tragany, the Acquiror and the Transaction.

Based upon and subject to the foregoind,iameliance thereon, it is our opinion that, the date hereof, the Aggregate Merger
Consideration to be received in the TransactiothkyStockholders and Warrantholders other thar\ffikated Stockholders and Affiliated
Warrantholders is fair to them from a financialaaf view.

HOULIHAN LOKEY HOWARD & ZUKIN FINANCIAL ADV ISORS, INC.
/s/ Houlihan Lokey Howard & Zukin Financiaivisors, Inc.
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PART Il

INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20. Indemnification of Directors and Offices.

Section 145 of the DGCL empowers a Delavearporation to indemnify any person who was @& [garty or is threatened to be made a
party to any threatened, pending or completed macsoit or proceeding, whether civil, criminal, adstrative or investigative (other than an
action by or in the right of such corporation) leason of the fact that such person is or was atdireofficer, employee or agent of such
corporation, or is or was serving at the requestuch corporation as a director, officer, emplogyeagent of another corporation or enterpi
A corporation may, in advance of the final actidraoy civil, criminal, administrative or investigeg action, suit or proceeding, pay the
expenses (including attorneys' fees) incurred lyyddficer, director, employee or agent in defendsngh action, provided that the director or
officer undertakes to repay such amount if it shiimately be determined that he or she is natledtto be indemnified by the corporation
corporation may indemnify such person against esgefincluding attorneys' fees), judgments, fimebamounts paid in settlement actually
and reasonably incurred by such person in conneutith such action, suit or proceeding if he or abted in good faith and in a manner h
she reasonably believed to be in or not opposéuktbest interests of the corporation, and, wisipeet to any criminal action or proceeding,
had no reasonable cause to believe his or her comgis unlawful.

A Delaware corporation may indemnify offis@nd directors in an action by or in the righttaf corporation to procure a judgment in its
favor under the same conditions, except that nermdfication is permitted without judicial approvathe officer or director is adjudged to
liable to the corporation. Where an officer or dior is successful on the merits or otherwise endbfense 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 providedot 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 DGEiticle XI of the Restated Certificate of Incorption (the "Certificate") of Level 3
Communications, Inc. ("Issuer") and Issuer's By-kdthe "By-Laws") provide that Issuer shall indefyr@ach person who is or was a
director, officer or employee of Issuer (includithg heirs, executors, administrators or estateic person) or is or was serving at the rec
of Issuer as director, officer or employee of arottorporation, partnership, joint venture, trusbier enterprise, to the fullest extent
permitted under subsections 145(a), (b), and (the@DGCL or any successor statute. The indemidiogrovided by the Certificate and the
By-Laws shall not be deemed exclusive of any otiggits to which any of those seeking indemnificator advancement of expenses may be
entitled under any by-law, agreement, vote of dtotders or disinterested directors or otherwis#h lag to action in his or her official
capacity and as to action in another capacity widleling such office, and shall continue as to Bs@e who has ceased to be a director,
officer, employee or agent and shall inure to teediit of the heirs, executors and administratbsuch a person. Expenses (including
attorneys' fees) incurred in defending a civilimdrial, administrative or investigative action, suitproceeding upon receipt of an undertaking
by or on behalf of the indemnified person to repagh amount if it shall ultimately be determinedtthe or she is not entitled to be
indemnified by Issuer. The Certificate further doms that a director of Issuer shall not be perépitiable to Issuer or its stockholders for
monetary damages for breach of fiduciary duty dsexctor, except for liability (i) for any breacfithe director's duty of loyalty to Issuer or
its stockholders, (ii) for acts or omissions nogood faith or which involve intentional miscondwcta knowing violation of law, (iii) under
Section 174 of the DGCL, or (iv) for any transantfoom which the director derived an improper peadenefit. If the DGCL is amended to
authorize corporate action further eliminatingiorifing the personal liability of directors, themet
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liability of a director of Issuer shall be elimieator limited to the fullest extent permitted bg BGCL as so amended.

The By-Laws provide that Issuer may purehasd maintain insurance on behalf of its dire¢tofficers, employees and agents against
any liabilities asserted against such personsarisiit of such capacities.

ltem 21. Exhibits and Financial Statement Schedes.

(@  Exhibits

The following exhibits are filed herewithiacorporated herein by reference:

Exhibit No. Description

2.1 Agreement and Plan of Merger, dated as of AfjIZD06, by and among Level 3
Communications, Inc., Eldorado Acquisition ThreelLand TelCove, Inc. (attached as
Annex A to the information statement/prospectuslited in this Registration Statemer

3.1 Restated Certificate of Incorporation of Level 3n@ounications, Inc. (filed as Exhibit 3 to
Level 3 Communications, Inc.'s Current Reports omt8-K filed on May 27, 2005 and
May 17, 2006)

3.2 Amended and Restated By-laws of Level 3 Commuraaoatilnc. (filed as Exhibit 3 to Level 3
Communications, Inc.'s Current Report on Fo-K filed on May 17, 2006)

5.1 Opinion of Willkie Farr & Gallagher LLP as to thalidity of the shares being registere

8.1 Opinion of Willkie Farr & Gallagher LLP as to theatrial United States federal income tax
consequences of the merger (set forth in the irdition statement/prospectus included in this
Registration Statemen

8.2 Opinion of Akin Gump Strauss Hauer & Feld LLP aghte Material United States federal
income tax consequences of the merger (set fottieiinformation statement/prospectus
included in this Registration Statemel

21.1 Subsidiaries of the Registrant (filed as Exhibit@1 evel 3 Communications, Inc.'s Annual
Report on Form 1-K filed on March 2, 2006}

23.1 Consent of KPMG LLP

23.2 Consent of Willkie Farr & Gallagher LLP (included Exhibits 5.1 and 8.1 hereto’
23.2  Consent of Akin Gump Strauss Hauer & Feld LLP (ined in Exhibit 8.2 hereto)
23.4 Consent of PricewaterhouseCoopers L

24.1 Powers of Attorney (included on signature pagestog:

99.1 Opinion of Houlihan Lokey Howard & Zukin Financiablvisors, Inc. (attached as Annex C to
the information statement/prospectus included is Registration Statemen

99.2 Consent of Houlihan Lokey Howard & Zukin Financdalvisors, Inc.

99.2  Form of Letter of Transmittal.

* To be filed by amendment.
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(b)  Financial Statement Schedu

All schedules have been omitted becauseahenot applicable or not required or the reqlirdormation is included in the financial
statements or notes thereto, which are incorpotateein by reference.

(c) Report of Financial Advisor

The opinion of Houlihan Lokey Howard & ZuakiFinancial Advisors, Inc. is attachedfsnex Cto the information statement/prospectus
included in this Registration Statement.

Item 22. Undertakings
The undersigned Registrant hereby undestake
(&) Tofile, during any period in whickers or sales are being made, a post-effectivendment to this registration statement:

0] To include any prospectus required by Section {BJaf the Securities Act of 1933.

(i) To reflect in the prospectus any facts or everissray after the effective date of the registratitatement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaalaange in the
information set forth in the registration statemétwithstanding the foregoing, any increase arease in volume of
securities offered (if the total dollar value otuagties offered would not exceed that which wagstered) and any
deviation from the low or high end of the estimateakimum offering range may be reflected in therfaf prospectus
filed with the Securities and Exchange Commisstbe (Commission") pursuant to Rule 424(b) if, ie ttggregate, the
changes in volume and price represent no morealt20%6 change in the maximum aggregate offeringemét forth in
the "Calculation of Registration Fee" table in #ffective registration statement.

(i)  To include any material information with respecttie plan of distribution not previously disclogadhe registration
statement or any material change to such informatidhe registration statement.

(b) That, for the purpose of determinamy liability under the Securities Act, each suobtgffective amendment shall be deemed t
a new registration statement relating to the s#éearoffered therein, and the offering of such siéies at that time shall be deemed to be the
initial bona fideoffering thereof.

(c) Toremove from registration by meaha post-effective amendment any of the securit@&ng registered which remain unsold at
the termination of the offering.

(d) That, for purposes of determining &apility under the Securities Act of 1933, eadm§ of the Registrant's annual report pursuant
to Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934 (and, where applicable, each filiguo employee benefit plan's annual re
pursuant to Section 15(d) of the Securities Exchahgt of 1934) that is incorporated by referencthmregistration statement shall be
deemed a new registration statement relating tedhkarities offered therein, and the offering aftssecurities at that time shall be deemed to
be the initiabona fideoffering thereof.

(e) That prior to any public reofferinfjtbe securities registered hereunder through tisgpoospectus which is a part of this registre
statement, by any person or party who is deemée tn underwriter within the meaning of Rule 145¢ issuer undertakes that such
reoffering prospectus will contain the informaticailed for by the applicable registration form wigspect to reofferings by
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persons who may be deemed underwriters, in additidime information called for by the other itenigh® applicable form.

() That every prospectus: (i) thatiisd pursuant to paragraph (e) immediately preagdin (ii) that purports to meet the requirements
of Section 10(a)(3) of the Securities Act and iscdug connection with an offering of securitiesjsgbto Rule 415, will be filed as a part of
amendment to the registration statement and wilbeaused until such amendment is effective, aat thr purposes of determining any
liability under the Securities Act, each such peféective amendment shall be deemed to be a nestratipn statement relating to the
securities offered therein, and the offering oftsgecurities at that time shall be deemed to bénttial bona fideoffering thereof.

(g) To respond to requests for informatioat is incorporated by reference into the progpepursuant to Item 4, 10(b), 11 or 13 of this
Form, within one business day of receipt of sucjfuest, and to send the incorporated documentgdiycfass mail or other equally prompt
means. This includes information contained in tbeutnents filed subsequent to the effective dateefegistration statement through the
date of responding to the request.

(h) To supply by means of a post-effezmendment all information concerning a transactod the company being acquired
involved therein, that was not the subject of arduded in the registration statement when it bexaffective.

Insofar as indemnification by the Registrfan liabilities arising under the Securities Aoty be permitted to directors, officers and
controlling persons of the Registrant pursuanh&fbregoing provisions, or otherwise, the Regigthas been advised that, in the opinion of
the Commission, such indemnification is againstipyiwlicy as expressed in the Securities Act andhierefore, unenforceable. In the event
that a claim for indemnification against such liigis (other than the payment by the Registrarexgfenses incurred or paid by a director,
officer or controlling person of the Registrantlie successful defense of any action, suit or fdicg) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgetsindemnification by it is against public
policy as expressed in the Securities Act andlvélgoverned by the final adjudication of such issue

-4




SIGNATURES

Pursuant to the requirements of the Seearict, the Registrant has duly caused this Regish Statement to be signed on its behalf by
the undersigned, thereunto duly authorized, inGitg of Broomfield, State of Colorado, on the 18ty of May, 2006.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ JAMES Q. CROWE

Name: James Q. Crov
Title: Chief Executive Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that eachlividual whose signature appears below const#nteappoint Thomas C. Sto
and Neil J. Eckstein, as his true and lawful aggrin-fact and agent for the undersigned, with falver of substitution, for and in the name,
place and stead of the undersigned to sign andiilethe Securities and Exchange Commission utfdeBecurities Act of 1933, as amen
(i) any and all pre-effective and post-effectiveaamiiments to this registration statement, (ii) agigtration statement relating to this offering
that is to be effective upon filing pursuant to &4b62(b) under the Securities Act of 1933, as amén(ii) any exhibits to any such
registration statement or pre-effective or poseetif’e amendments, (iv) any and all applications @her documents in connection with any
such registration statement or pre-effective otjeffective amendments, and generally to do all thizugd perform any and all acts and thi
whatsoever requisite and necessary or desiralg@aable Level 3 Communications, Inc. to comply wiité provisions of the Securities Act of
1933, as amended, and all requirements of the Biestand Exchange Commission.

Pursuant to the requirements of the Seearict of 1933, this Registration Statement hanisigned by the following persons in the
capacities and on the date indicated.

Name Title Date

/sl WALTER SCOTT, JR.

Chairman of the Board May 19, 2006
Walter Scott, Jr
/sl JAMES Q. CROWE
Chief Executive Officer and Director May 19, 2006
James Q. Crow
/sl SUNIT S. PATEL . . S . i
Group Vice President and Chief Financial Officer May 19, 2006

Sunit S. Pate (Principal Financial Officer)

/s ERIC J. MORTENSEN Sr. Vice President and Controller (Principal Acctiomp

Officer) May 19, 2006

Eric J. Mortense!
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/sl JAMES O. ELLIS, JR.

James O. Ellis, J

/sl RICHARD R. JAROS

Richard R. Jaro

/s/ ROBERT E. JULIAN

Robert E. Juliai

/sl ARUN NETRAVALI

Arun Netravali

/s/ JOHN T. REED

John T. Reel

/sl MICHAEL B. YANNEY

Michael B. Yanne)

/sl ALBERT C. YATES

Albert C. Yates

Director

Director

Director

Director

Director

Director

Director
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EXHIBIT INDEX

Exhibit No. Description
2.1 Agreement and Plan of Merger, dated as of AprilZM6, by and among Level 3
Communications, Inc., Eldorado Acquisition Three( and TelCove, Inc. (attached as
Annex A to the information statement/prospectuduied in this Registration Statemer
3.1 Restated Certificate of Incorporation of Level 3n@ounications, Inc. (filed as Exhibit 3 to
Level 3 Communications, Inc.'s Current Reports omi8-K filed on May 27, 2005 and
May 17, 2006)
3.2 Amended and Restated By-laws of Level 3 Commurdaatilnc. (filed as Exhibit 3 to Level 3
Communications, Inc.'s Current Report on Fo-K filed on May 17, 2006)
5.1 Opinion of Willkie Farr & Gallagher LLP as to thalidity of the shares being registere
8.1 Opinion of Willkie Farr & Gallagher LLP as to thedtrial United States federal income tax
consequences of the merger (set forth in the irdtion statement/prospectus included in this
Registration Statemen
8.2  Opinion of Akin Gump Strauss Hauer & Feld LLP ashe Material United States federal
income tax consequences of the merger (set fottieiinformation statement/prospectus
included in this Registration Statemel
21.1 Subsidiaries of the Registrant (filed as Exhibit@1 evel 3 Communications, Inc.'s Annual
Report on Form 1-K filed on March 2, 2006
23.1 Consent of KPMG LLP
23.2 Consent of Willkie Farr & Gallagher LLP (included Exhibits 5.1 and 8.1 hereto’
23.2  Consent of Akin Gump Strauss Hauer & Feld LLP (idield in Exhibit 8.2 hereto)
23.4 Consent of PricewaterhouseCoopers L
24.1 Powers of Attorney (included on signature pagestog!
99.1 Opinion of Houlihan Lokey Howard & Zukin Financiablvisors, Inc. (attached as Annex C to
the information statement/prospectus included im Registration Statemen
99.z Consent of Houlihan Lokey Howard & Zukin Financfavisors, Inc.
99.2  Form of Letter of Transmittal.
* To be filed by amendment.
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QuickLinks-- Click here to rapidly navigate through this domnt

Exhibit 23.1

Consent of Independent Registered Public Accountingirm

The Board of Directors
Level 3 Communications, Inc.:

We consent to the use of our reports dstacth 1, 2006 with respect to the consolidatedriiasheets of Level 3 Communications,
and subsidiaries as of December 31, 2005 and 20@#the related consolidated statements of opestaash flows, changes in stockholders'
equity (deficit) and comprehensive loss for eacthefyears in the three-year period ended DeceBihe2005, management's assessment of
the effectiveness of internal control over finahogporting as of December 31, 2005 and the effengss of internal control over financial
reporting as of December 31, 2005, incorporatedihday reference and to the reference to our fintlew the heading "Experts" in the
prospectus.

Our reports refer to a change in the metifaaccounting for asset retirement obligation2003.
/sl KPMG LLP
KPMG LLP

Denver, Colorado
May 18, 2006
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Exhibit 23.4

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporationdfgrence in this Registration Statement on Formo$t4vel 3 Communications, Inc., of our
report dated March 11, 2005, relating to the finangtatements of WilTel Communications Group, Jmghich appears in the Current Report
on Form 8-K of Level 3 Communications, Inc. dateetBmber 23, 2005. We also consent to the refeteneg under the headings "Experts"
in such Registration Statement.

/sl PricewaterhouseCoopers L

Tulsa, Oklahoma
May 18, 2006
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Exhibit 99.2
[LETTERHEAD OF HOULIHAN LOKEY HOWARD & ZUKIN]
May 19, 2006

Level 3 Communications, Inc.
Eldorado Acquisition Three, LLC
1025 Eldorado Boulevard
Broomfield, CO 80021

TelCove, Inc.
121 Champion Way
Canonsburg, PA 15317

Re: Registration Statement on Form S-4 of Level 3 Comigations, Inc. filed May 19, 2006
Ladies and Gentlemen:

Reference is made to our opinion lettéd@inion"), dated April 30, 2006. Our Opinion was providedthe information and assistance
of the Board of Directors of TelCove, Inc. in contien with its consideration of the transactionatésed therein and is not to be used,
circulated, quoted or otherwise referred to for paypose, nor is it to be filed with, included inreferred to, in whole or in part, in any
registration statement, proxy statement or anyralbeument, except in accordance with our priottemi consent. We understand that Lev
Communications, Inc. and TelCove, Inc. desire tdude our Opinion in their information statemendgwectus, which information
statement/prospectus is part of the above-refeceRegistration Statement on Form S-4 of Level 3 @amications, Inc. (the Registration
Statement).

In that regard, we hereby consent to tfereace to our Opinion in the Registration Statenuewler the captions "SUMMARY-Opinion
of the Financial Advisor to the TelCove Board ofdaitors”, "THE MERGER—TelCove's Reasons for the déel, "THE MERGER—
Opinion of the Financial Advisor to the TelCove Badaf Directors”, and to the inclusion of the ftdkt of such Opinion as an Annex to the
Registration Statement. Notwithstanding the foregpit is understood that our consent is beingveedid solely in connection with the filing
of the Registration Statement and that our Opiigamot to be used, circulated, quoted or othernaerred to for any other purpose, nor is it
to be filed with, included in or referred to in wa®r in part in any other registration statemémtl(ding any subsequent amendments to the
above-mentioned Registration Statement), proxgstant or any other document, except in accordaiitbeoar prior written consent.

In giving this consent, we do not herebgnadhat we are experts with respect to any pathefRegistration Statement within the
meaning of the term "expert" as used in, or thatwme within the category of persons whose conisasjuired under, the Securities Act of
1933, as amended, or the rules and regulatiorfseedbécurities and Exchange Commission promulgaergdander.

Very truly yours,
/sl Houlihan Lokey Howard & Zukin Financial Advisprinc.

HOULIHAN LOKEY HOWARD & ZUKIN FINANCIAL ADVISORS, INC.
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