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PROSPECTUS

$345,000,000
LEVEL 3 COMMUNICATIONS, INC.

5 1/ 4% Convertible Senior Notes due 2011 and
Shares of Common Stock Issuable Upon Conversion thfe Notes

We issued $345,000,000 aggregate principal amdumirdb %% convertible senior notes due Decembe@51 in a private offering on
December 2, 2004. Holders of the notes named snpifuspectus or in amendments or supplementss@tbspectus may offer for sale the
notes and the shares of our common stock into wthiemotes are convertible at any time at markeeprprevailing at the time of sale or at
privately negotiated prices. The selling securitgees may sell the notes or the common stock dyréatpurchasers or through underwriters,
broker-dealers or agents, who may receive compiensatthe form of discounts, concessions or corsiuiss. We will not receive any of the
proceeds from the sale of the notes or the comnumk $y the selling securityholder.

The notes were offered at an issue price of 100%eprincipal amount of the notes, plus accrueer@st from December 2, 2004.
Interest on the notes at the rate of 5 %% per iggaayable on June 15 and December 15 of eachlyeginning on June 15, 2005. The notes
will mature on December 15, 2011. The notes araunsecured and unsubordinated obligations andequklly with all of our existing and
future unsecured and unsubordinated indebtedness.

The notes are convertible by holders into sharesiotommon stock at an initial conversion pricé&8f984 per share (which is
equivalent to a conversion rate of approximatel$.@64 shares of common stock per $1,000 principaluat of the notes), subject to
adjustment upon certain events, at any time befeelose of business on December 15, 2011. Abption, in lieu of delivering shares of our
common stock, we may elect to pay holders cashcon@ination of cash and shares of common stock.

Holders may require us to repurchase all or anygfetheir notes upon the occurrence of a desighatent at a price equal to 100% of
the principal amount of the notes, plus accruedwanhid interest to, but excluding, the repurctdege, if any, plus, in certain circumstances, a
make-whole premium.

After December 15, 2008, we may redeem all or ¢éigqopf the notes at the redemption prices spetifiethis offering memorandum,
plus accrued and unpaid interest to, but excludingredemption date.

The notes are eligible for the PORTA¥ Market of the National Association of Securitiesalss, Inc. Our common stock is quoted on
the Nasdag National Market under the symbol “LVLTHe last reported price of the common stock ore Jith 2005 was $2.44 per share.

Investing in our common stock or the notes involvea high degree of risk. Please carefully considene “
Risk Factors” beginning on page 5 of this prospectus.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved these securitie
or passed upon the adequacy or accuracy of this pspectus. Any representation to the contrary is a @minal offense.

The date of this prospectus is June 15, 2005.
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In connection with this offering, no person is authed to give any information or to make any repregations not contained or
incorporated by reference in this prospectus.fifrimation is given or representations are made,ngay not rely on that information or
representations as having been authorized by us pfbspectus is neither an offer to sell nor &iation of an offer to buy any securities ot
than those registered by this prospectus, norais iffer to sell or a solicitation of an offerliay securities where an offer or solicitation would
be unlawful. You may not imply from the deliverythis prospectus, nor from any sale made undeiptioispectus, that our affairs are
unchanged since the date of this prospectus oththdahformation contained in this prospectus isett as of any time after the date of this
prospectus. The information in this prospectus lepealy as of the date of this prospectus unlessritormation specifically indicates that
another date applies.

We are not making any representation to any pusshragiarding the legality of an investment by spotthaser under any legal
investment or similar laws or regulations. You ddawt consider any information in this prospedtube legal, business or tax advice. You
should consult your own attorney, business adwsolrtax advisor for legal, business and tax adwgarding an investment in the notes and
the common stock.

Market data used throughout this prospectus anddbhaments incorporated in this prospectus by eefe, including information relati
to our relative position in the industries in whigle conduct our business, is based on the godddattmates of our management, which
estimates are based upon their review of intemnaleys, independent industry publications and opludalicly available information. Although
we believe these sources are reliable, we do ravigitee the accuracy or completeness of this irftom and we have not independently
verified this information. Although we are not awaf any misstatements regarding the market angstngldata presented in this prospectus,
our estimates involve risks and uncertainties andsabject to change based on various factorsjditgy those discussed under the heading
“Risk Factors.”
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statemantsinformation (as such term is defined in thigd®e Securities Litigation Reform
Act of 1995) that are based on the beliefs of oanagement as well as assumptions made by and iafiomcurrently available to us. When
used in this prospectus, the words “anticipateglitve,” “plans”, “estimate” and “expect” and sianilexpressions, as they relate to us or our
management, are intended to identify forward-loglstatements. These statements reflect our curiens with respect to future events and
are subject to certain risks, uncertainties andrapsions. Should one or more of these risks or iairgies materialize, or should underlying
assumptions prove incorrect, actual results may weaterially from those described in this docum@iiiese forward-looking statements
include, among others, statements concerning:

. our communications and information services busings advantages and our strategy for continwnmutrsue the business;
. anticipated development and launch of new seniitése communications portion of our business;

. anticipated dates on which we will begin providgggtain services or reach specific milestones éndiavelopment an
implementation of our busines

. growth and recovery of the communications and mfation services industry;
. expectations as to our future revenue, margingresgs and capital requirements;

. other statements of expectations, beliefs, futlmagand strategies, anticipated developments teat matters that are not
historical facts

These forward-looking statements are subject & @d uncertainties, including financial, regutgt@nvironmental, industry growth
and trend projections, that could cause actualtevarresults to differ materially from those exgwed or implied by the statements. The most
important factors that could prevent us from acinigwur stated goals include, but are not limigdour failure to:

. develop new products and services that meet custdemands and generate acceptable mar

. increase the volume of traffic on our network;

. overcome the softness in the economy given itsdiEptionate effect on the telecommunications itguis
. integrate strategic acquisitior

. attract and retain qualified management and otaesgmnel;

. successfully complete commercial testing of nevatetogy and information systems to support new pectgland service
including voice transmission servict

. ability to meet all of the terms and conditionoaf debt obligations;
. overcome Software Spectr’s reliance on financial incentives, volume disceuarntd marketing funds from software publish

. reduce downward pressure of Software Spectrum’gjimaas a result of the use of volume licensingraathtenance agreements;
and

. reduce rate of price compression on certain ofesisting transport and IP servic

Other factors are described under “Risk Factors!'iarour filings with the Securities and Exchanger@nission, or the SEC, that are
incorporated by reference in this prospectus.
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SUMMARY

This summary highlights information contained elsere in this prospectus. This summary is not coralad does not contain all of the
information that you should consider before invegiin the notes or common stock. You should rea@iire prospectus carefully, including
“Risk Factors” and our audited financial statemertsd the notes to those financial statements, wdietincorporated by reference in this
prospectus

References in this prospectus to “Level 3,” “we/i8,” “our,” and the “Company” refer to Level 3 Comumications, Inc., a company
incorporated in Delaware, and its subsidiaries, @xicas expressly stated otherwise or unless theegbrequires otherwise.

Level 3 Communications, Inc.
Level 3 Communications, Inc., through its subsié®rengages primarily in the communications afakination services businesses.

Communications Business

We are a facilities based provider (that is, a {@lervthat owns or leases a substantial portiomefalant, property and equipment
necessary to provide its services) of a broad rafggegrated communications services. The Compesycreated, generally by constructing
its own assets, but also through a combinatioruotipasing and leasing facilities, the Level 3 nekwean advanced, international, facilities
based communications network. The Company hasmesigevel 35 network to provide communications services, wigigtploy and leverac
rapidly improving underlying optical and InterngbBcol technologies.

Information Services Business

Software SpectrunThrough its Software Spectrum subsidiaries, cdilett Software Spectrum, the Company is a globairess-to-
business software services provider with salegilmts and operations located in North America, perand Asia/Pacific. Software Spectrum
primarily sells software through licensing agreetagar right-to-copy arrangements, and full-packbgeftware products. Software Spectrum
has established software marketing and resalegemaents with major software publishers, includirdpBe Systems, Citrix Systems,
Computer Associates, IBM, McAfee, Microsoft, Noy&lun Microsystems, Symantec and Trend Micro. SméwSpectrum markets a full ar
of software titles for managing, enabling and sexubusiness enterprises. The software producesexdfby Software Spectrum include all
major desktop productivity applications, servettfolans, operating systems and wireless applicatimesuding strategic product categories for
security storage and Web infrastructure.

(i) Structure. We currently offer, through our subsidiary)Gtructure, LLC, computer operations outsourcingustomers located
primarily in the United Statesi (Structure is an information technology, or IT radtructure outsourcing company that manages cestom
centralized and departmental computer hardwaresapplorting infrastructure across various compupilagforms. The computing
environments thati()Structure manages usually reside in its data cetdeated in Omaha, Nebraska and Tempe, Arizamajbsome cases,
(i )Structure manages computing environments locatetlstomer premises or in remote data center spke&o-location facilities. We
believe (i )Structure enables businesses to reduce costsrgmdvie the quality of their IT infrastructure maeratent services and enables
businesses to redirect their internal IT resoutcextivities that add more value to their business

Our principal executive offices are located at 1&Rforado Boulevard, Broomfield, Colorado 80021 andtelephone number is (720)
888-1000. Our website is located at www.level3.cdire information on our website is not a part o fhrospectus.

1
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The Offering

The following is a brief summary of certain terniglee notes. For a more complete description of¢hes of the notes, see “Description

of Notes” in this prospectus.

Issuer

Notes Offerec

Maturity

Interest

Ranking

Conversion Right

Sinking Func
Redemption at the Option of Level 3

Level 3 Communications, In
$345,000,000 aggregate principal amount 87 3% convertible senior notes due 2011.
December 15, 201

5 1/ 4% per year on the principal amount, payable semisalty on June 15 and December 15,
beginning on June 15, 20C

The notes will be our general unsecured unsubatelinabligations and will rank equal in right of
payment to all of our other unsecured and unsubatdd indebtedness. The notes will be effectively
subordinated to all of our existing and future sedudebt as to the assets securing such debt dnd wi
be structurally subordinated to all existing antlife indebtedness and other liabilities of our
subsidiaries.

As of March 31, 2005:

» Level 3 Communications, Inc. had an aggregatpproximately $730 million of secured
debt consisting of its guarantee of borrowings urmde credit facility; and

e Level 3 Communications, Inc.’s subsidiafi@sl an aggregate of approximately $2.466
billion of outstanding indebtedness and other bzdasheet liabilities (excluding deferred
revenue), excluding intercompany liabilitit

Holders may surrender notes for conversion at emg bn or before the maturity date. For e
$1,000 principal amount of notes surrendered foreesion you will receive 251.004 shares of our
common stock. We refer to this as the conversita vss further described under “Description of
Note—Conversion,” we have the right to settle our camian obligation in shares of our common
stock, cash or a combination thereof.

The conversion rate may be adjusted for certaisares, but will not be adjusted for accrued interié
any. Upon conversion, a holder will not receive aagh payment representing accrued interest,
subject to certain exceptions. Instead, accruentdst will be deemed paid by the shares of common
stock received by the holder on convers

None.

After December 15, 2008, we may redeem the nateshble or in part, at our option at any time or
from time to time at the redemption prices settfdrerein, plus accrued and unpaid interest thefi€on
any) to the redemption dal
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Redemption at the Option of Holde  Upon the occurrence of a designated event (a chiargmtrol or a termination of trading as defir

upon a Designated Event herein), holders of the notes will have the riglthject to certain exceptions and conditions, tmire
us to repurchase all or any part of their notes r@purchase price equal to 100% of the principal
amount of the notes, plus accrued and unpaid stténereon (if any) to the redemption date, plus,
upon the occurrence of certain changes in cordrtthake-whole” premium.

See “Risk Factors—If Level 3 experiences a changmntrol or termination of trading, Level 3 may
be unable to purchase the notes you hold as rehuiréer the indenture relating to the n¢’

Use of Proceed We will not receive any proceeds from the salehgygelling securityholders of the notes or theest
of common stock underlying the not:

Registration Rights We have agreed to keep this shelf registratioestant effective until the earlier of:
* two years after the latest original issuaoicany of the notes;

» the date when all registrable securities have begistered under the Securities Act of 1
(or the “Securities Act") and disposed of; and

» the date on which all registrable securities eligible to be sold to the public pursuant to
Rule 144(k) under the Securities Act.

We will be required to pay additional interestigsildated damages, subject to certain limitatioos,
the holders of the notes or the common stock idsugion conversion of the notes, if we fail to
comply with certain of our obligations under thgistration rights agreement. Except as otherwise
noted, all references in this offering memorandarthe payment of interest on the notes include the
payment of additional interest. S*Description of Note—Registration Right”

Global Notes; Book-Entry System The notes are issued in fully registered beokry form and are represented by one or more pem
global notes without coupons. The global notesdagsited with the trustee, as a custodian for DTC,
and are registered in the name of Cede & Co., DTiGtminee. Beneficial interests in global notes are
shown on, and transfers thereof will be effectely tmrough, records maintained by DTC and its
direct and indirect participants, and your interasiny global note may not be exchanged for
certificated notes, except in limited circumstandescribed herein. See “Description of Notes—
Global Notes; Boc-Entry; Form”

3
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Trading We do not intend to list the notes on any naticealrities exchange. Our common stock is trade
the Nasdaq National Market under the syn“LVLT.”

Risk Factors See Risk Factors beginning on page 5 of this patapeand other information in this prospectus for a
discussion of factors you should consider carefodifore deciding to invest in the not

4
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RISK FACTORS

You should carefully consider the risks describelly before making an investment decision. The dglscribed below are not the only
ones facing us. Additional risks not presently kmoavus, or that we currently deem immaterial, rabsp impair our business operations.

Our business, financial condition or results of mgi@ns could be materially adversely affected hy af these risks. The trading price of
the notes and our common stock could decline daeyaf these risks, and you may lose all or pagtour investment.

This prospectus and the information incorporateddfgrence also contain forward-looking statemehé involve risks and
uncertainties. Our actual results could differ mé#y from those anticipated in these forward-lands statements as a result of certain factors,
including the risks faced by us described below elsdwhere in this prospectus and the informatimfuided or incorporated by reference.

Risks Related to Our Business

Communications Group

The prices that we charge for our services have beelecreasing, and we expect that they will continue decrease over time and we mg
be unable to compensate for this lost revenue.

We expect to continue to experience decreasingpfiar our services as we and our competitors &seré¢ransmission capacity
existing and new networks, as a result of our curagreements with customers which often contalane-based pricing, through
technological advances or otherwise, and as voloased pricing becomes more prevalent. Accordirmly historical revenue is not indicative
of future revenue based on comparable traffic velsiv\s the prices for our services decrease fotavieareason, if we are unable to offer
additional services from which we can derive addiil revenue or otherwise reduce our operatingresge our operating results will decline
and our business and financial results will suffer.

We also expect, excluding the effects of acquisjonanaged modem related revenue to continuectmeén the future primarily due to
an increase in the number of subscribers migratinayoadband services and continued pricing pressamd declining customer obligations
under contractual arrangements. We also expegnéfisant decline in our DSL aggregation revenudrdy2005, as a significant customer of
this service is expected to terminate its custocoatract effective during 2005.

Our VolIP services have only been sold for a limitegeriod and there is no guarantee that these sends will gain broad market
acceptance.

Although we have sold Softswitch based servicesesihe late 19¢'s, we have been selling our Vc-over-IP or VolIP services for
limited period of time. As a result, there are mdifficulties that we may encounter, including régary hurdles and other problems that we
may not anticipate. To date, we have not genemitgificant revenue from the sale of our VolP seggi and there is no guarantee that we will
be successful in generating significant VolP rewsnu

The success of our VoIP services is dependent oretgrowth and public acceptance of VolP telephony.

The success of our VolP services is dependent fytore demand for VolP telephony services. In ofdethe IP telephony market
continue to grow, several things need to occurefit@bne and cable service providers must continirev&st in the deployment of high speed
broadband networks to residential and commercistiocaers. VolP networks must continue to improvelityuaf service for real-time
communications, managing effects such as packet, jiacket loss, and unreliable bandwidth, sottiiatjuality service can be provided. VolP
telephony equipment and services must achieve itasilevel of reliability that users of the public

5
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switched telephone network have come to expect frain telephone service. VolP telephony serviaerjglers must offer cost and feature
benefits to their customers that are sufficiertdaase the customers to switch away from traditibeleabhony service providers. If any or all of
these factors fail to occur, our VoIP services bess may not grow.

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

We continuously develop, test and introduce newises that are delivered over our network. These services are intended to allow us
to address new segments of the communications npégike and to compete for additional customersehtain instances, the introduction of
new services requires the successful developmamwftechnology. To the extent that upgrades dftieng technology are required for the
introduction of new services, the success of thpggades may be dependent on the conclusion ofamimtegotiations with vendors and
vendors meeting their obligations in a timely manteaddition, new service offerings, includingm¥®olP services, may not be widely
accepted by customers, which may result in theitextion of those service offerings and an impairhwrany assets used to develop or offer
those services. If we are not able to successtualtgplete the development and introduction of newises, including new VolIP services, in a
timely manner, our business could be materiallyeasi®y affected.

We need to increase the volume of traffic on our neork or our network will not generate profits.

We must continue to increase the volume of Interfetia, voice and video transmission on our netirodeder to realize the anticipat
cash flow, operating efficiencies and cost benefitsur network. If we do not maintain our relatship with current customers and develop
new large-volume customers, we may not be ablalietantially increase traffic on our network, whigbuld adversely affect our ability to
become profitable.

Continuing softness in the economy is having a disgportionate effect on the telecommunications indusy.

The downturn in general economic conditions, pakiidy in the telecommunications services indudtigs forced a number of our
competitors and customers to file for protectianircreditors under bankruptcy laws and to takeratiRgraordinary actions to reconfigure tr
capital structure. These companies had signifidabt servicing requirements and were unable torgémsufficient cash from operations to
both service their debt and conduct their busiresa have changed our customer base in ordects fon global users of bandwidth
capacity, which tend to be more financially viatilan certain of our Internet start-up customerd,\a@ have implemented policies and
procedures designed to enable us to make deteforinatgarding the financial condition of our pdiainand existing customers. However,
there can be no assurance regarding the finanaiaility of our customers or that these policies @nocedures will be effective. If general
economic conditions in the United States remaiuatent levels for an extended period of time orseo, we could be materially adversely
affected.

Our communications revenue is concentrated in a lifted number of customers.

A significant portion of our communications reverise€oncentrated among a limited number of custenméwe lost one or more of the
major customers, or if one or more major custorsgysificantly decreased orders for our services,communications business would be
materially and adversely affected. Revenue fromteuorlargest communications customers, Time Wairdmer,and its subsidiaries and Verizon
Communications, Inc. and its affiliates, represdmtpproximately 22% and 13% of our communicati@wenue for 2004, respectively.
America Online, our largest managed modem cust@meéran affiliate of Time Warner, Inc., has reduttesinumber of managed modem ports
it purchases from us by approximately 30% durin§£2@ur future communications operating result$ deépend on the success of these
customers and other customers and our succeshHimng services to them. In addition, revenue atttéble to Time Warner Inc. and its
subsidiaries, including America Online, amountedaa aggregate basis, to $373 million for the yealed December 31, 2004, representing
approximately 10% of consolidated revenue for us.
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If we were to lose a significant portion of our aoemications revenue from either America Online eri¥on, we would not be able to
replace this revenue in the short term and ouratjppey losses would increase, which increase magigrgficant.

During our communications business operating histor, we have generated substantial losses, which weect to continue.

The development of our communications businessiredjuand may continue to require, significant exgitures. These expenditur
could result in substantial negative cash flow froperating activities and substantial net losseshf® near future. For the three months ended
March 31, 2005 and the fiscal year ended Decembe2(@4, we incurred losses from continuing operetiof approximately $77 million and
$458 million, respectively. We expect to continaeekperience losses, and may not be able to achiemastain operating profitability in the
future. Continued operating losses could limit ability to obtain the cash needed to expand owaort make interest and principal payments
on our debt or fund other business needs.

We will need to continue to expand and adapt otwaork in order to remain competitive, which may uégq significant additional
funding.

Future expansion and adaptations of our netwotk&mnic and software components will be necesgaoyder to respond to:

. growing number of customer

. the development and launching of new services;

. increased demands by customers to transmit largeuats of dats
. changes in customers’ service requirements;

. technological advances by competitors;

. governmental regulations.

Future expansion or adaptation of our network w¢juire substantial additional financial, operagicend managerial resources, which
may not be available at the time. If we are unablexpand or adapt our network to respond to tdeselopments on a timely basis and at a
commercially reasonable cost, our business wilhlagerially adversely affected.

Our need to obtain additional capacity for our network from other providers increases our costs.

We continue in some part to lease telecommunicati@pacity and obtain rights to use dark fiber flmth long distance and local
telecommunications carriers in order to extendsttape of our network both in the United StatesEm@pe. Any failure by companies leasing
capacity to us to provide timely service to us wdoadiversely affect our ability to serve our custmsy@ increase the costs of doing so. Some of
our agreements with other providers require therat of amounts for services whether or not theseices are used. We enter into
interconnection agreements with many domestic areign local telephone companies, but we are mediyd able to do so on favorable terms.

Costs of obtaining local service from other cagieomprise a significant proportion of the opeigxpenses of long distance carriers.
Similarly, a large proportion of the costs of piing international service consists of paymentsther carriers. Changes in regulation,
particularly the regulation of local and internatid telecommunication carriers, could indirectlyt bignificantly, affect our competitive
position. These changes could increase or dectbasmsts of providing our services.

7
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Our business requires the continued development efffective business support systems to implement ¢amer orders and to provide
and bill for services.

Our business depends on our ability to continugeteelop effective business support systems andriicplar the development of these
systems for use by customers who intend to useenvices in their own service offering. This iscanplicated undertaking requiring signific
resources and expertise and support from third/pamdors. Business support systems are needed for:

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

Because our business provides for continued raigth in the number and volume of services offethdre is a need to continue to
develop these business support systems on a sehadfitient to meet proposed service rollout ddtesddition, we require these business
support systems to expand and adapt to our rapigitrand alternate distribution channel stratedye Tailure to continue to develop effective
business support systems could materially adveefédygt our ability to implement our business plans

Our growth may depend upon our successful integradin of acquired businesses.
The integration of acquired businesses involvegraber of risks, including, but not limited 1
. demands on management related to the significantase in size after the acquisiti

. the diversion of management'’s attention from theaggment of daily operations to the integratioopdrations;
. difficulties in the assimilation and retention ahployees;

. difficulties in the assimilation of different culies and practices, as well as in the assimilatfdsr@ad and geographically dispers
personnel and operations; &

. difficulties in the integration of departments, t&yss, including accounting systems, technologieské and records and
procedures, as well as in maintaining uniform séadsl, controls, including internal accounting colstr procedures and policie

If we cannot successfully integrate acquired bissias or operations, we may experience materiatinegansequences to our business,
financial condition or results of operations. Swgsfal integration of these acquired businesseperations will depend on our ability to
manage these operations, realize opportunitiesef@nue growth presented by strengthened serviegrgfs and expanded geographic market
coverage and, to some degree, to eliminate reduaaahexcess costs. Because of difficulties in damg geographically distant operations,
we may not be able to achieve the benefits thatope to achieve as a result of the acquisition.

We may be unable to hire and retain sufficient quafied personnel; the loss of any of our key execwte officers could adversely affect u

We believe that our future success will dependiige part on our ability to attract and retain higgkilled, knowledgeable, sophisticat
and qualified managerial, professional and tectmieessonnel. We have experienced significant coitipetin attracting and retaining
personnel who possess the skills that we are sgekia result of this significant competition, way experience a shortage of qualified
personnel. Our businesses are managed by a smatlemof key executive officers, particularly Jar@esCrowe, Chief Executive Officer,
Charles C. Miller, lll, Vice Chairman of the Boamhd Kevin J. O’Hara, Chief Operating Officer. Tlhses of any of these key executive
officers could have a material adverse effect an us
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We must obtain and maintain permits and rights-of-vay to operate our network.

If we are unable, on acceptable terms and on aytibasis, to obtain and maintain the franchisesnis and rights needed to expand :
operate our network, our business could be matggadlersely affected. In addition, the cancellatis nonrenewal of the franchises, permit
rights that are obtained could materially adverséigct us. We are a defendant in several lawshitsthe plaintiffs have sought to have
certified as class actions that, among other thialgallenge our use of rights of way. It is likéfat additional suits challenging use of our ri
of way will occur and that those plaintiffs alsdlvgieek class certification. The outcome of thigéition may increase our costs and adversely
affect our operating results.

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

We are dependent on third-party suppliers for fisemputers, software, optronics, transmissiontedaics and related components that
are integrated into our network. If any of thedatienships is terminated or a supplier fails toyide reliable services or equipment and we are
unable to reach suitable alternative arrangemaritkig, we may experience significant additionast If that happens, we could be mater
adversely affected.

Rapid technological changes can lead to further copetition.

The communications industry is subject to rapid sigdificant changes in technology. In additiorg thtroduction of new products or
technologies, as well as the further developmeixidting products and technologies may reducedlseor increase the supply of certain
services similar to those that we provide. As altgesur most significant competitors in the futunay be new entrants to the communications
and information services industries. These newaatdgrmay not be burdened by an installed basetdated equipment. Future success
depends, in part, on the ability to anticipate addpt in a timely manner to technological changeshnological changes and the resulting
competition could have a material adverse effeaisn

Increased industry capacity and other factors couldead to lower prices for our services.

Additional network capacity available from our coetipors may cause significant decreases in thegffiar services. Prices may also
decline due to capacity increases resulting frachrielogical advances and strategic acquisitions) sis the announced transactions between
SBC and AT&T and Verizon and MCI. Increased contpatihas already led to a decline in rates chafgedarious telecommunications
services.

We are subject to significant regulation that couldchange in an adverse manner.

Communications services are subject to significagulation at the federal, state, local and intiéonal levels. These regulations affec
and our existing and potential competitors. Delay®ceiving required regulatory approvals, coniptginterconnection agreements with
incumbent local exchange carriers or the enactmieméw and adverse regulations or regulatory requémts may have a material adverse
effect on us. In addition, future legislative, jcidi and regulatory agency actions could have &rn@tadverse effect on us.

Recent federal legislation provides for a significderegulation of the U.S. telecommunications sty including the local exchange,
long distance and cable television industries. Tégsslation remains subject to judicial review atlitional FCC rulemaking. As a result, we
cannot predict the legislation’s effect on our feteperations. Many regulatory actions are underevare being contemplated by federal and
state authorities regarding important items. Thed®ns could have a material adverse effect orbasiness.

We may lose customers if we experience system fa#g that significantly disrupt the availability and quality of the services that we
provide.

Our operations depend on our ability to avoid aritijate any interruptions in service or reducedagdty for customers. Interruptions
service or performance problems, for whatever neasould undermine confidence in our services anbe us to lose customers or make it
more difficult to attract new ones. In additioncbhase
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many of our services are critical to the busines$esany of our customers, any significant intetioip in service could result in lost profits or
other loss to customers. Although we attempt toldis liability in our service agreements, a cauight not enforce a limitation on liability,
which could expose us to financial loss. In additiwe often provide our customers with guarantesdice level commitments. If we are
unable to meet these guaranteed service level conamis as a result of service interruptions, we beapbligated to provide credits, generally
in the form of free service for a short periodiofe, to our customers, which could negatively dffaa operating results.

The failure of any equipment or facility on ourwetk, including the network operations control egrdnd network data storage
locations, could result in the interruption of @mer service until necessary repairs are effeatedplacement equipment is installed. Network
failures, delays and errors could also result fratural disasters, terrorist acts, power lossesirgg breaches and computer viruses. These
failures, faults or errors could cause delays,isernterruptions, expose us to customer liabiityequire expensive modifications that could
have a material adverse effect on our business.

Intellectual property and proprietary rights of oth ers could prevent us from using necessary technolpgo provide Internet protocol
voice services.

While we do not know of any technologies that atepted by others that we believe are necessansfty provide our service
necessary technology may in fact be patented bgr gidwrties either now or in the future. If necegsachnology were held under patent by
another person, we would have to negotiate a leeémsthe use of that technology. We may not be &bhegotiate such a license at a price
is acceptable. The existence of such patents,ranahility to negotiate a license for any suchhteglogy on acceptable terms, could force us to
cease using the technology and offering produadssanvices incorporating the technology.

Canadian law currently does not permit us to offerservices in Canada.

Ownership of facilities that originate or termin#taffic in Canada is currently limited to Canadarriers. This restriction hinders c
entry into the Canadian market unless appropriagmgements can be made to address it.
Potential regulation of Internet service providersin the United States could adversely affect our opations.

The FCC has to date treated Internet service peowids enhanced service providers. Enhanced s@nadeiglers are currently exem
from federal and state regulations governing comuamiers, including the obligation to pay accdsarges and contribute to the universal
service fund. The FCC is currently examining tregist of Internet service providers and the senticeg provide. If the FCC were to determ
that Internet service providers, or the servicey frovide, are subject to FCC regulation, inclgdime payment of access charges and
contribution to the universal service funds, itlcbliave a material adverse effect on our busineddtee profitability of our services.

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

The communications and information services indestare highly competitive. Many of our existinglgrotential competitors have
financial, personnel, marketing and other resousggsificantly greater than us. Many of these cotibges have the added competitive
advantage of a larger existing customer base.ditiad, significant new competitors could ariseaasult of:

. the recent increased consolidation in the industry;
. allowing foreign carriers to compete in the U.Srke#
. further technological advances; and
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. further deregulation and other regulatory initiaty

If we are unable to compete successfully, our lassircould be materially adversely affected.

We may be unable to successfully identify, managad assimilate future acquisitions, investments andtrategic alliances, which could
adversely affect our results of operations.

We continually evaluate potential investments anatagic opportunities to expand our network, emkagonnectivity and add traffic to
the network. In the future, we may seek additionaéstments, strategic alliances or similar arramgs, which may expose us to risks such
as:

. the difficulty of identifying appropriate investmtsnstrategic allies or opportunities;

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

. the possibility that definitive agreements will roet finalized;

. potential regulatory issues applicable to the @emunications busines

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

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

. the possibility of insolvency of a strategic al

There can be no assurance that we would successfidrcome these risks or any other problems enteoenh with these investments,
strategic alliances or similar arrangements.

I nformation Services
Software Spectrum, relies on financial incentivesjolume discounts and marketing funds from softwargublishers.

As part of Software Spectrum’s supply agreementis egrtain publishers and distributors, Softwarecum receives substantial
incentives and credit terms such as rebates, vopurehase discounts, prompdyment discounts and market development fundsadsaranc
can be given that Software Spectrum will contirmeeteive such incentives in the future. SoftwgrecBum has little or no input into either
the form of financial incentives or the targetsuieed to achieve them. Some financial incentivesharsed on specific market segments or
products. Other financial incentives are basedaftware Spectrum’s volume or growth rate of reveaupurchases and Software Spectrum’s
participation in marketing programs. A decreasthévolume or growth rate of Software Spectrumigreie or purchases could have a
material adverse effect on the amount of incentdféered to Software Spectrum by the its publish&dditionally, if Software Spectrum’s
business model fails to align with the objectivetablished for these incentives or if software fgii@rs further change, reduce or discontinue
these incentives, Software Spectrum’s businesd.anel 3's consolidated financial results could batenially adversely affected.

Software Spectrum is very dependent on a small nunel of vendors.

A large percentage of Software Spect’s sales is represented by popular business soffwadeicts from a small number of vendors.
the year ended December 31, 2004, approximately af086ftware Spectrum’s software sales were derfk@d products published by
Microsoft and IBM/ Lotus. Most of Software Spectrgrmontracts with vendors are non-exclusive andenmainable by either party, without
cause, upon 30 to 60 days notice. Additionally t8afe Spectrum’s contracts with major vendors arehe- or two-year terms, and the
majority of these contracts contain no provisiongatomatic renewal. The loss or significant chainggoftware
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Spectrum’s relationship with these vendors coulketeamaterial adverse effect on Software Spectrimmssness and Level 3's consolidated
financial results. Although Software Spectrum badiethe software products would be available froneioparties, Software Spectrum may not
be able to obtain such products or may have tdrobtach products on terms that would likely advisrsdfect its financial results. In addition,
we cannot be sure that any financial or otherdaliffies of such publishers will not have a matesid¥erse effect on Software Spectrum’s
business and Level 3's consolidated business gesult

Software Spectrum’s business is sensitive to genéeronomic conditions and its success at expandiitg business geographically.

Software Spectru’s business is sensitive to the spending patterits ofistomers, which in turn are subject to priégwgieconomic an
business conditions. Recent economic conditionsezha decrease in spending for information teclyyotwer the several past years. If
customers and potential customers continue to deertheir spending in this area, Level 3’s conatdid financial results would be adversely
affected. Further, sales to large corporations feen important to Software Spectrum’s results,ienititure results are dependent on its
continued success with such customers. Sales eut$ithe United States accounted for approximat8fp of Software Spectrum’s revenue for
the year ended December 31, 2004. Software Spe'stfutare growth and success depend on continuagdtgrand success in international
markets. The success and profitability of Softw@pectrum’s international operations are subjeautmerous risks and uncertainties, including
local economic and labor conditions, unexpectedhgba in the regulatory environment, trade proteatieasures and tax laws, currency
exchange risks, political instability and otheks®f conducting business abroad.

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

Software Spectrum’s software distribution businesaibject to seasonal influences. In particulat,sales and profits in the United
States, Canada and Europe are typically lowerearfitat and third quarters due to lower levelsrdbrmation technology purchases during tt
times. As a result, Software Spectrum’s quarteeguits may be materially affected during those tgusr Therefore, the operating results for
any three month period are not necessarily indieaif the results that may be achieved for any egibsnt fiscal quarter or for a full fiscal ye
In addition, periods of higher sales activitiesidgrcertain quarters may require a greater useookiwg capital to fund the Software Spectrum
business in the quarter that follows the higheelewf sales activities.

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

The desktop technology marketplace is intenselypsditive. Software Spectrum faces competition flomide variety of source
including other software resellers, hardware matctufars and resellers, large system integratofsyare publishers, contact services
providers, software suppliers, retail stores (idolg superstores), mail order, Internet and otlsradint business suppliers. Many competitors,
particularly software publishers, have substantigteater financial resources than Software SpectBecause of the intense competition
within the software channel, companies that comjpetieis market, including Software Spectrum, araracterized by low gross and operating
margins. Consequently, Software Spectrum’s prdfitgltis highly dependent upon effective cost andnmagement controls.

The market for Software Spectrum’s products and sevices is characterized by rapidly-changing technolgy.

The market for Software Spectrum’s products andices is characterized by rapidly changing techggl@volving industry standards
and frequent introductions of new products andisesv Software Spectrum’s future success will ddgerpart on its ability to enhance
existing services, to continue to invest in rapicynging technology and to offer new services timaly basis. Additionally, our business
results can be adversely affected by disruptiormigtomer ordering patterns, the effect of new pebdeleases and changes in licensing
programs.
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Software Spectrum’s new Media Plane(TM) platform.

Software Spectrum has made significant investmianssearch, development and marketing for its Madia Plane applicatiot
Significant revenue from this new product investimaay not be achieved for a number of years, #llain addition, Software Spectrum may
face warranty and/or infringement claims relatethis new product, unlike in its historic softwasselling business in which Software
Spectrum has merely passed on to its customemgahanties and intellectual property infringemerdtpctions provided by the software
publishers.

Software Spectrum’s business is subject to signiint changes in the methods of software distribution

In late 2001, Microsoft announced a change tdademnking programs, whereby new enterprise-widen$icey arrangements are priced,
billed and collected directly by Microsoft. SofteaBpectrum continues to provide sales and supenvices related to these transactions and
will earn a service fee directly from Microsoft fibrese activities. Enterpriseide licensing agreements in effect prior to Octahe2001, whicl
generally have terms of three years from the dath agreements are signed, and Microsaidther licensing programs were not affected by
change. The licensing program changes have resualsgnificantly lower revenue for the SoftwareeBgrum on the affected transactions. For
the year ended December 31, 2004, approximately &086ftware Spectrum’s sales were under Microspferprise-wide licensing
agreements. Software Spectrum’s continued abdigdjust to and compete under this new model apeitant factors in its future success.

The manner in which software products are distétwnd sold is continually changing, and new mettaddlistribution may continue to
emerge or expand. Software publishers may intetiséiy efforts to sell their products directly todeusers, including current and potential
customers of Software Spectrum. Other productsaeithodologies for distributing software to users/rba introduced by publishers, present
competitors or other third parties. If software gligrs’ participation in these programs is reduoeéliminated, or if other methods of
distribution of software, which exclude the softeaesale channel, become common, Software Specthnsiness and Level 3's consolidated
financial results could be materially adverselyaféd.

Other Operations
Environmental liabilities from our historical operations could be material.

Our operations and properties are subject to a wadiety of laws and regulations relating to enmir@ntal protection, human health and
safety. These laws and regulations include thosearoing the use and management of hazardous anbazardous substances and wastes.
We have made and will continue to make signifieqtenditures relating to our environmental comml@aabligations. We may not at all times
be in compliance with all of these requirements.

In connection with certain historical operationg are a party to, or otherwise involved in, legalggedings under state and federal law
involving investigation and remediation activit@sapproximately 110 contaminated properties. Weédcbe held liable, jointly and severally,
and without regard to fault, for such investigateord remediation. The discovery of additional emwinental liabilities related to historical
operations or changes in existing environmentaliregnents could have a material adverse effectson u

Potential liabilities and claims arising from coaloperations could be significant.
Our coal operations are subject to extensive lawisragulations that impose stringent operationaintenance, financial assurance,
environmental compliance, reclamation, restorasiod closure requirements.

These requirements include those governing aimveatdr emissions, waste disposal, worker healthsafety, benefits for current and
retired coal miners, and other general permitting licensing requirements. We may not at all tilnesn compliance with all of these
requirements. Liabilities or claims associated wiils non-compliance could require us to incur mateosts or suspend production. Mine
reclamation costs that exceed reserves for thetfenmalso could require us to incur material costs
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General

If we are unable to comply with the restrictions an covenants in our debt agreements, there would medefault under the terms of thes
agreements, and this could result in an acceleratioof payment of funds that have been borrowed.

If we were unable to comply with the restrictiomslacovenants in any of our debt agreements, thetgdabe a default under the terms
those agreements. As a result, borrowings under albt instruments that contain cross-acceleratiamoss-default provisions may also be
accelerated and become due and payable. If arnesétevents occur, there can be no assurancedhabwd be able to make necessary
payments to the lenders or that it would be ablntbalternative financing. Even if we were aldeobtain alternative financing, there can b
assurance that it would be on terms that are aablept

We have substantial debt, which may hinder our growh and put us at a competitive disadvantage.

Our substantial debt may have important conseqeimeuding the following

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

. a substantial portion of our cash flow will be usednake principal and interest payments on oudtandebt, reducing the funds
that would otherwise be available for operationd fature business opportunitie

. a substantial decrease in cash flows from operaiitigities or an increase in expenses could madificult to meet debt service
requirements and force modifications to operati

. we have more debt than certain of our competitehéch may place us at a competitive disadvantage
. substantial debt may make us more vulnerable tmantlirn in business or the economy generally.

We had substantial deficiencies of earnings to céixed charges of approximately $60 million foetthree months ended March 31,
2005, $129 million for the three months ended M&@th2004, $384 million for the fiscal year endeetBmber 31, 2004, $706 million for the
fiscal year 2003, $926 million for the fiscal yed02, $4.378 billion for the fiscal year 2001 arid3R6 billion for fiscal year 2000.

We may not be able to repay our existing debt; failre to do so or refinance the debt could prevent usom implementing our strategy
and realizing anticipated profits.

If we were unable to refinance our debt or to raidditional capital on acceptable terms, our abititoperate our business would be
impaired. As of March 31, 2005, after giving prona effect to the offering of the $880 million Camtible Senior Notes due 2011, Level 3
Communications, Inc. had an aggregate of approxiy&6.072 billion of long-term debt on a consol&thbasis, including current maturities,
and approximately $237 million of stockholders’ide&f Our ability to make interest and principalyp@ents on our debt and borrow additional
funds on favorable terms depends on the futureopeence of the business. If we do not have enoagh fiow in the future to make interest
principal payments on our debt, we may be requibe@finance all or a part of our debt or to raselitional capital. We cannot assure that we
will be able to refinance our debt or raise addiilocapital on acceptable terms.

Restrictions and covenants in our debt agreementsiit our ability to conduct our business and couldprevent us from obtaining needed
funds in the future.
Our debt and financing arrangements contain a nuwftsgnificant limitations that restrict our aibyl to, among other thing:

. borrow additional money or issue guarantt
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. pay dividends or other distributions to stockhodl
. make investments;

. create liens on asse

. sell assets;

. enter into sal-leaseback transactior

. enter into transactions with affiliates; and

. engage in mergers or consolidatic

Increased scrutiny of financial disclosure, particlarly in the telecommunications industry in which we operate, could adversely affect
investor confidence, and any restatement of earnisgcould increase litigation risks and limit our abiity to access the capital markets.

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

If we were required to restate our financial stagata as a result of a determination that we haakiactly applied generally accepted
accounting principles, that restatement could asblgraffect our ability to access the capital megke the trading price of our securities. The
recent scrutiny regarding financial reporting his® aesulted in an increase in litigation in thie¢emmunications industry. There can be no
assurance that any such litigation against us wootanaterially adversely affect our business erttading price of our securities.

Terrorist attacks and other acts of violence or wamay adversely affect the financial markets and oubusiness.

As a result of the September 11, 2001, terrortacks and subsequent events, there has been cad&dencertainty in world financial
markets. The full effect on the financial marketsh@se events, as well as concerns about futmerig attacks, is not yet known. They could,
however, adversely affect our ability to obtairafircing on terms acceptable to us, or at all.

There can be no assurance that there will not tikeefuterrorist attacks against the United Statdd.8. businesses. These attacks or
armed conflicts may directly affect our physicaifisies or those of our customers. These eventddcoause consumer confidence and
spending to decrease or result in increased vitfatil the U.S. and world financial markets andmmmy. Any of these occurrences could
materially adversely affect our business.

Our international operations and investments exposas to risks that could materially adversely affecthe business.

We have operations and investments outside of thitet) States, as well as rights to undersea cagladity extending to other countries,
that expose us to risks inherent in internatiopedrations. These include:

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

. foreign currency exchange rates may fluctuate, whauld adversely affect our results of operatiand the value of our
international assets and investme

. foreign earnings may be subject to withholding regraents or the imposition of tariffs, exchangeteols or other restriction:

. difficulties and costs of compliance with foreigawls and regulations that impose restrictions ornrowgstments and operations,
with penalties for noncompliance, including losdioénses and monetary fine

. difficulties in obtaining licenses or interconnectiarrangements on acceptable terms, if at all; and

. changes in U.S. laws and regulations relating teifm trade and investmel

Risks Related to an I nvestment in the notes and our common stock
Our subsidiaries must make payments to us in ordefor us to make payments on the note:

We are a holding company with no material assétsrahan the stock of our subsidiaries. Accordinglg depend upon dividends, loz
or other distributions from our subsidiaries to gi@te the funds necessary to meet our financigatbns, including our obligations to pay )
as a holder of notes. Our subsidiaries may notrgémearnings sufficient to enable us to meet ayngent obligations. Our subsidiaries are
legally distinct from us and have no obligatiorpay amounts due on our debt or to make funds dtaita us for such payment. Future debt of
certain of our subsidiaries, including any debtstariding under our subsidiary’s credit agreemeay; prohibit the payment of dividends or the
making of loans or advances to us. See “Descrigifddther Indebtedness of Level 3 Communications, &nd Level 3 Financing, Inc.” In
addition, the ability of such subsidiaries to makeh payments, loans or advances is limited byathe of the relevant states in which such
subsidiaries are organized or located. In certmtumstances, the prior or subsequent approvaldi payments, loans or advances is required
from applicable regulatory bodies or other governtakentities.

Because the notes are structurally subordinated tthe obligations of our subsidiaries, you may not b&lly repaid if we become
insolvent.

Substantially all of our operating assets are detectly by our subsidiaries. Holders of any preddrstock of any of our subsidiaries and
creditors, including trade creditors, have and héle claims relating to the assets of that sudsidhat are senior to the notes. That is, the
notes are structurally subordinated to the delefgpred stock and other obligations of our subsielia As of the date of this prospectus, holt
of the notes have no claims to the assets of ahgwl 3 Communications, Ine.'subsidiaries. As of March 31, 2005, Level 3 Comitations
Inc.’s subsidiaries had approximately $2.466 hilio aggregate indebtedness and other balance Isttgkties (excluding deferred revenue),
excluding intercompany liabilities, all of whichssructurally senior to the notes.

Because the notes that you hold are unsecured, ymay not be fully repaid if we become insolvent.

The notes are not secured by any of our assetsndties are effectively junior to secured obligasiamcurred under future credit facilitie
including the guarantee obligations of Level 3 Caminations, Inc. under the credit agreement, red#és and purchase money indebtedness,
capitalized leases and certain other arrangemeatste secured. The indentures under which thesmweére issued contains no restrictions on
the amount of additional indebtedness we may iremu, the indenture restricts but does not protfilgitamount of future indebtedness of Level
3 Communications, Inc. (but not its subsidiariésit tmay be secured. If Level 3 Communications, hecomes insolvent, the holders of any
secured debt would receive payments from the aasetbas security before you receive payments.
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We have substantial existing debt and could incurubstantial additional debt, so we may be unable tmake payments on the notes.

As of March 31, 2005, after giving pro forma effézthe offering of the $880 million Convertiblerser Notes due 2011 which w
consummated on April 4, 2005, Level 3 had on a clidasted basis approximately $6.072 billion of tatalebtedness, both long-term and
short-term. The indentures relating to our outstagthdebtedness permit us to incur substantiaitiadal debt. A substantial level of debt
makes it more difficult for us to repay you. Sulosicl amounts of our existing debt will, and outuite debt may, mature prior to the notes. See
“Description of Other Indebtedness of Level 3 Cominations, Inc. and Level 3 Financing, Inc.”

If we experience a change of control or terminatiorof trading, we may be unable to purchase the notg®u hold as required under the
indentures relating to the notes.

Upon the occurrence of certain designated evergsnust make an offer to purchase all outstandingsan®/e may not have sufficient
funds to pay the purchase price for all the natesli¢red by holders seeking to accept the offeutohase. In addition, the indentures relatin
the notes and our other debt agreements may reggii@repurchase the other debt upon a changentfot or termination of trading or may
prohibit us from purchasing any notes before thited maturity, including upon a change of cordrdalermination of trading.

The public market for the notes is limited, which ould affect their market price or your ability to sell them.

The notes are not listed on any securities exchangetomated quotation system and we do not inteagply for listing or quotation of
the notes on any securities exchange or quotayisters. The current public trading market for théesds limited and we cannot provide any
assurances that a secondary market will exist bbeisufficiently liquid for you to sell your nadeFuture trading prices of the notes will
depend on many factors, including prevailing intéseates, the market for similar securities, galnsronomic conditions and our financial
condition, performance and prospects. Historicalig, market for convertible debt has been subgedigruptions that have caused substantial
fluctuations in the prices of the securities. Actingly, you may be required to bear the finandiit of an investment in the notes for an
indefinite period of time.

The price of the notes may fluctuate significanthas a result of the volatility of the price of our ommon stock.

Because the notes are convertible into sharesraf@mumon stock, price volatility, depressed stodkgs and other factors affecting ¢
common stock could have a similar effect on thditrg price of the notes. The market price of ounown stock has been subject to volatility
and, in the future, the market price of our comratotk and the notes may fluctuate substantiallytdwevariety of factors, including:

. the depth and liquidity of the trading market far gommon stock

. quarterly variations in actual or anticipated opiataresults;

. changes in estimated earnings by securities asa

. market conditions in the communications and infafamaservices industry;
. announcement and performance by competi

. regulatory actions; and

. general economic conditior

In addition, if you convert any of the notes, ttaue of the common stock you receive may fluctsédaificantly.
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The terms of our debt agreements restrict us from making payments with respect to our common stock.

Our ability to pay cash dividends on, or repurchetsgres of, our common stock is limited under émms of our indentures. We do 1
currently intend to pay any cash dividends in tire$eeable future.
Additional issuances of equity securities by Leved would dilute the ownership of its existing stockblders.

Level 3 may issue equity in the future in connettidth acquisitions or strategic transactions,dust its ratio of debt to equit
including through repayment of outstanding debfutad expansion of its operations or for other jpsgs. To the extent Level 3 issues
additional equity securities, the percentage owriprisito which the notes would convert will be redd.

We may be unable to generate cash flow from whictotmake payments on the notes.

We had, on a consolidated basis, deficiencies iatio of earnings to fixed charges of approxima®#s0 million for the three months
ended March 31, 2005, $129 million for the threenthe ended March 31, 2004, $384 million for thedlsyear ended December 31, 2004,
approximately $706 million for the fiscal year 20@pproximately $926 million for the fiscal yearQ2) approximately $4.378 billion for the
fiscal year 2001 and $1.506 billion for fiscal y@&00. See “Ratio of Earnings to Fixed Charges.”riég not become profitable or sustain
profitability in the future. Accordingly, we may tbave access to sufficient funds to make paymamthe notes.

You will experience immediate dilution if you convet your notes into common stock because the per steaconversion price of these
notes is higher than the net tangible book value peshare of our common stock.

If you convert your notes into shares of commomlstgou will experience immediate dilution becatlse per share conversion price
these notes is higher than the net tangible bohlevger share of the outstanding common stock inmabelgt after this offering. In addition, y¢
will also experience dilution when Level 3 issudsliional shares of common stock that we are péechidr required to issue under options,
warrants, Level 3's stock option plan or other esgpk or director compensations plans.

Anti-takeover provisions in Level 3’s charter and ty-laws could limit the share price and delay a chage of management.

Level 3's certificate of incorporation and by-laa@ntain provisions that could make it more diffiooit even prevent a third party from
acquiring Level 3 without the approval of its incdoemt board of directors. These provisions, amohgrahings:

. divide the board of directors into three classeét) members of each class to be elected in staddbre«year terms
. prohibit stockholder action by written consent lage of a meeting;

. limit the right of stockholders to call special rtings of stockholders; limit the right of stockheld to present proposals
nominate directors for election at annual meetfgstockholders; an

. authorize the board of directors to issue prefestedk in one or more series without any actionhenpart of stockholder

These provisions could limit the price that investmight be willing to pay in the future for sham#d_evel 3's common stock and
significantly impede the ability of the holderslafvel 3's common stock to change management. Romgsand agreements that inhibit or
discourage takeover attempts could reduce the meaakee of Level 3's common stock.
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Our new credit agreement may prohibit us from makirg payment on the notes.

Our credit agreement generally does not permibusetieem, defease, repurchase, retire or othenatpgire or retire for value, prior
any scheduled maturity, repayment or sinking fuagnpent, indebtedness which is subordinate in §ipayment to the guarantee by us of the
obligations under our new credit facility (otheathany redemption, defeasance, repurchase, retitamether acquisition or retirement for
value made in anticipation of satisfying a schedut®turity, repayment or sinking fund obligatioreduithin one year thereof). As a result,
credit agreement may prohibit us from making anynpent on the notes in the event that the noteaerelerated or tendered for redemption
upon a change of control or termination of tradihgpplicable. Any such failure to make paymemstoe notes would cause us to default
under our indentures, which in turn is likely toddefault under the new credit agreement and atinstanding and future indebtedness.

Certain Foreign Holders may be subject to adverse 13. federal income tax consequences.

Generally, if a Foreign Holder, who owned noteshwitvalue exceeding 5% of the total value of eiffall of our outstanding commc
stock or (ii) all of such notes outstanding, diggmef a note, such holder may be required to &i@again recognized on the disposition as
income effectively connected with a U.S. trade wsibess if we were a “United States real propeotgdihg corporation” at any time during the
shorter of the five years before the dispositiotherholding period of the holder. We may be, oyiacome, a United States real property
holding corporation. See “Certain United Statesdraldlncome Tax Considerations—Foreign Holders.”
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USE OF PROCEEDS
We will not receive any proceeds from the salenefriotes or shares of the common stock by thengedicurityholders.
RATIO OF EARNINGS TO FIXED CHARGES
The ratio of earnings to fixed charges for eacthefperiods indicated was as follows:

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

2005 2004 2004 2003 2002 2001 2000

For this ratio, earnings consist of earnings (Itesbre income taxes, minority interest and disoaed operations, plus fixed charges
(excluding capitalized interest but including anmation of capitalized interest). Fixed chargessistnof interest expensed and capitalized, plus
the portion of rent expense under operating ledsemed by Level 3 to be representative of theéstdactor. Level 3 had deficiencies of
earnings to fixed charges of $60 million for thesth months ended March 31, 2005, $129 milliontierthree months ended March 31, 2004,
$384 million for the fiscal year ended DecemberZ104, $706 million for the fiscal year ended Debem31, 2003, $926 million for the fiscal
year ended December 31, 2002, $4.378 billion ferfitral year ended December 31, 2001, and $1.8B@®or the fiscal year ende

December 31, 2000.
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DESCRIPTION OF NOTES

The notes were issued under an indenture dateflecember 2, 2004 between us and The Bank of New,Yas trustee. The terms of
the notes include those provided in the indentackthose made part of the indenture by referentleet@rust Indenture Act of 1939.

The following description is a summary of the mitigprovisions of the indenture and the registratights agreement. It does not restate
those agreements in their entirety. We urge yaeaa the indenture and the registration rightseagent because they, and not this description,
define your rights as a holder of the notes. A copthe indenture and registration rights agreemethbe available from us upon request.

Terms not defined in this description have the nregngiven to them in the indenture. In this sattibve words “we”, “us,” “our,” or
“Level 3" mean Level 3 Communications, Inc., butrd include any of our current or future subsidiar

General

The notes are convertible into shares of our comstock as described unc“—Conversion Righ” below. The notes are limited
$345,000,000 aggregate principal amount and wituneaon December 15, 2011, unless earlier purchiagéevel 3 or converted. The notes
were issued in denominations of $1,000 and mukiple$1,000.

The notes bear interest at the rate 6f 5% per year from the date of issuance of the orlgioges. Interest will be payable searinually
in arrears on June 15 and December 15 of eachg@amencing June 15, 2005, to holders of recotbeatlose of business on the preceding
June 1 and December 1, respectively. Interestogitomputed on the basis of a 360-day year contpoitvelve 30-day months. In the event
of the maturity, conversion or purchase by us ataption of the holder upon a designated evergrast will cease to accrue on the applicable
notes under the terms of and subject to the camditof the indenture.

Principal will be payable, and the notes may beeméed for conversion, registration of transfer axchange, without service charge, at
our office or agency, which will initially be thdfire or agency of the trustee in New York, New Kor

The indenture does not contain any financial coménar any restrictions on the payment of dividerlls repurchase of our securities or
the incurrence of indebtedness other than as ¢hestctinder “—Limitation on Liens” below. The inderdwalso does not contain any covenants
or other provisions to afford protection to holdefshe notes in the event of a highly leverageddaction or a change in control of Level 3,
except to the extent described under “—Purcha&gption of Holders upon a Designated Event” below.

If any interest payment date or maturity date nbte falls on a day that is not a business dayreeired payment will be made on the
next succeeding business day as if made on theldstéhe payment was due and no interest willleeon that payment for the period from
and after the interest payment date or maturitg,d& the case may be, to the date of that payonethie next succeeding business day. The
term “business day” means, with respect to any,reotg day other than a Saturday, a Sunday or andayhich banking institutions in The City
of New York are authorized or required by law, rfagjon or executive order to close.

We will not pay any additional amounts on the natesompensate any beneficial owner for any UnBtades tax withheld from
payments of principal, interest, or premium, if aog the notes.

Unless specifically provided otherwise, when we theeterm “holder” in this offering memorandum, mean the person in whose name
such note is registered in the security register.
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Ranking

The notes are our unsecured and unsubordinateghtiblis and rank equal in right of payment witho&lbur existing and futur
unsubordinated indebtedness. As of March 31, 28f@ér, giving pro forma effect to the offering oEtB880 million Convertible Senior Notes
due 2011, which was consummated on April 4, 20G5had approximately $3.846 billion (excluding tlebtof our subsidiaries) outstanding
in unsecured and unsubordinated indebtedness ntleature under which the notes will be issued éostao restrictions on the amount of
additional indebtedness we may incur. The notelsbgikffectively junior to obligations incurred wrdhe our credit facility, dated December
1, 2004, among Level 3 Financing, Inc., as borrowevel 3 as guarantor, Merrill Lynch Capital Corgibon, as administrative agent and
certain lenders named therein. We refer to thihadNew Credit Facility. The borrower under the Néwedit Facility is our subsidiary Level 3
Financing, Inc. We and several other subsidianiegantee Level 3 Financing, Ineobligations under the New Credit Facility. TheaN@redit
Facility and these guarantees are secured by &astiilas portion of our assets and substantiallyfthe assets of Level 3 Financing, Inc. and
our subsidiaries that are guarantors, and we gréresl to use commercially reasonable efforts tivigle additional guarantees and security in
the future. The notes also are effectively junitével 3’s secured obligations incurred underraiteredit facilities, receivables and purchase
money indebtedness and certain other arrangenfettare secured. In addition, the notes are stralttisubordinated to all indebtedness and
other obligations of our subsidiaries. Our subsidfaare separate legal entities and have no digdigt pay, or make funds available to pay,
any amounts due on the notes. As of March 31, 20@5subsidiaries had approximately $2.466 biliimaggregate indebtedness and other
balance sheet liabilities (excluding deferred rexgnbut excluding intercompany liabilities, allwhich liabilities are structurally senior to the
notes. See “Risk Factors—Because the notes thabgiduare unsecured, you may not be fully repalceifel 3 becomes insolvent,” “Risk
Factors—Because the notes are structurally subatetinto the obligations of our subsidiaries, yoy mat be fully repaid if we becomes
insolvent,” and “Risk Factors—We have substantiddting debt and could incur substantial additicohelbt, so we may be unable to make
payments on the notes.”

Conversion Rights

A holder may convert a note, in integral multipté<$1,000 principal amount, into 251.004 sharesasfimon stock per $1,000 principal
amount of notes (the “conversion rate”) at any thméore the close of business on December 15, 201éss such note is earlier purchased by
Level 3. The conversion rate is subject to adjustras described below. Except as described belowash payment or other adjustment will
be made on conversion of any notes for interesuacdcthereon or for dividends on any common stQuak. delivery to the holder of the full
number of shares of our common stock into whiclote s convertible, together with any cash paynfiensuch holder’s fractional shares, will
be deemed to satisfy our obligation to pay thegypial amount of the note and any accrued and uriptacest. Any accrued and unpaid interest
will be deemed paid in full rather than canceledinguished or forfeited. In addition, a holder niagy entitled to receive a make-whole
premium as described under “—Purchase at Optidtotders upon a Designated Event.”

If notes are converted after a record date fongerést payment but prior to the next interest payindate, those notes must be
accompanied by funds equal to the interest paytatilee record holder on the next interest paymate dn the principal amount so converted,;
provided, however, that no such payment need beridtl) we have specified a redemption date thafter a record date but on or prior to
next interest payment date or (2) we have specifiddsignated event purchase date that is durctggeriod. Accordingly, under those
circumstances, the holder of the converted notésati receive any interest payment for the pefioth the next preceding interest payment
date to the date of conversion. We are not requaessue fractional shares of common stock upmversion of notes and instead will either,
at our option (i) round such fraction up to themesawhole number of shares or (ii) pay a cashsaidjant based upon the closing sale price per
share of our common stock on the last trading adgre the date of conversion.

The “sale price’df our common stock on any date means the closinglpare sale price (or if no closing sale priceported, the avera
of the bid and ask prices or, if more than oneitinee case, the average of the average bid anaviage ask prices) on such date on the
Nasdaq National Market or the principal United 8sadecurities exchange on which our common stockded or, if our common stock is r
listed on the Nasdaq National Market or a Uniteatét national or regional securities exchangegparted by the Nasdaq System or by the
National Quotation Bureau Incorporated. In the abseof a quotation, we will determine the saleg@ia such basis as we consi
appropriate.
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A “trading day”means a day during which trading in securities galyeoccurs on the Nasdaq National Market or uf oommon stock i
not listed on the Nasdaq National Market or a mati@r regional securities exchange, on the NaSyatem or, if our common stock is not
guoted on the Nasdaq System, on the principal ottaeket on which our common stock is then tradiedut common stock is not so listed,
admitted for trading or quoted, “trading day” meany business day.

A holder may exercise the right of conversion bijvéeing the note to be converted to the specitiffite of the conversion agent, with a
completed notice of conversion, together with amyds that may be required as described in the ghngdeding paragraph. Beneficial owner
interests in a global note may exercise their ri@fltonversion by delivering to The Depository TirG®@mpany (which we refer to as “DTC")
the appropriate instruction form for conversionquant to DTC’s conversion program. A notice of gension can be obtained from the trustee.
The conversion date will be the date on which tbes, the notice of conversion and any requiredsurave been so delivered. A holder
delivering a note for conversion will not be reguirto pay any taxes or duties relating to the isse@r delivery of our common stock for such
conversion, but will be required to pay any taxdoty which may be payable relating to any transfeolved in the issuance or delivery of our
common stock in a name other than the holder ohtite. Certificates representing shares of our comstock will be issued or delivered only
after all applicable taxes and duties, if any, fégdy the holder have been paid. If a note isstadnverted in part only, a new note or notes
equal in principal amount to the unconverted portibthe note surrendered for conversion will tsaél. The shares of our common stock
issuable upon conversion will not be issued onvaedid in a name other than that of the holder efnthte unless the applicable restrictions on
transfer have been satisfied.

In lieu of delivery shares of our common stock uponversion of any notes, for all or any portiortied notes, we may elect to pay
holders surrendering notes for conversion an amioucdash per note (or a portion of a note) equéthéoaverage of the applicable stock price
over the fifteen trading day period starting on arduding the third trading day following the cargion date multiplied by the conversion rate
in effect on the conversion date (or portion of tbaversion rate applicable to a portion of a fifodecombination of common stock and cash is
to be delivered). We will inform such holders thgbuhe trustee no later than two business dayswiollg the conversion date of our electior
deliver shares of our common stock, to pay cadieinof delivery of the shares or to deliver a camation of common stock and cash. If we
elect to deliver solely shares of our common sttioése will be delivered through the conversiomage later than the third business day
following the conversion date. If we elect to deliva combination of shares of our common stockcasth or to pay all of such paymentin c
such delivery and payment will be made to holdarsemdering notes no later than the twenty-firsibess day following the applicable
conversion date.

The “applicable stock price,” with respect to altrey day, is equal to the volume-weighted averageeper share of common stock on
such trading day. The “volume-weighted averageeptiwith respect to a trading day, means such @cdisplayed on Bloomberg (or any
successor service) page LVLT <equity> VAP in respéthe period from 9:30 a.m. to 4:00 p.m., Newk €ity time, on such trading day; or,
if such price is not available, the “applicablecétprice” means the market value per share of onrmon stock on such as determined by a
nationally recognized independent investment bankiim retained for this purpose by us.

We will adjust the conversion rate if any of th#dwing events occurs:

. we issue common stock as a dividend or distribubiomur common stock;

. we issue to all holders of common stock certaihtggr warrants to purchase our common stock &ta per share that is less tt
the then current market price of our common staskdefined in the indentur

. we subdivide or combine our common stock;
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. we pay a cash dividend to all holders of our commstock, or distribute shares of our capital staskgdences of indebtedness
assets, including cash and securities but excludifigs, warrants and common stock dividends dribdistions specified above;
provided, however, that if we distribute capitalct of, or similar equity interests in, a subsigiar other business unit of ours, the
conversion rate will be adjusted based on the ntaddee of the securities so distributed relativéhte market value of our common
stock, in each case based on the average clodegyméces of those securities for the 10 tradiagsccommencing on and including
the fifth trading day after the date on which “axidend trading” commences for such distributiontbe Nasdaq National Market
or such other national or regional exchange or etask which the securities are then listed or qijobe

. we or one of our subsidiaries makes a paymentsiperet of a tender offer or exchange offer for mmmon stock to the extent that
the cash and value of any another consideratidnded in the payment per share of common stockezcthe current market price
per share of common stock on the trading day necdeeding the last date on which tenders or exasanmgy be made pursuant to
such tender or exchange off

If we distribute cash to holders of our common ktdleen the conversion rate will be increased st itrequals the rate determined by
multiplying the conversion rate in effect on theard date with respect to the cash distributiomifsaction, (1) the numerator of which will be
the current market price of a share of our comntookson the record date, and (2) the denominatarhoch will be the same price of a share
on the record date less the per share amount afishéution. “Current market price” means the r@ge of the daily sale prices per share of
common stock for the ten consecutive trading dagng on the earlier of the date of determinatind the day before the “ex date” with
respect to the distribution requiring such compatatFor purpose of this paragraph, the term “ebe davhen used with respect to any
distribution, means the first date on which our owon stock trades, regular way, on the relevantaxgé or in the relevant market from which
the closing sale price was obtained without thhtrtg receive such distribution.

If we have a rights plan in effect upon conversibthe notes into common stock, you will receiveaddition to the common stock, the
rights under the rights plan unless the rights teaparated from the common stock at the time ofexsion, in which case the conversion rate
will be adjusted as if we distributed to all holslef our common stock, shares of our capital steeldences of indebtedness or assets as
described above, subject to readjustment in thatefehe expiration, termination or redemptiorsath rights.

In the event of:
. any reclassification of our common stock;

. a consolidation, merger or combination involving o

. a sale or conveyance to another person or entityl of substantially all of our property and asset

in which holders of our common stock would be éadito receive stock, other securities, other prtypassets or cash for their common stock,
upon conversion of your notes you will be entittedeceive the same type of consideration whichwould have been entitled to receive if
you had converted the notes into our common stockediately prior to any of these ever

You may in certain situations be deemed to haveived a distribution subject to United States fatlgrcome tax as a dividend in the
event of any taxable distribution to holders of coom stock or in certain other situations requirngonversion rate adjustment. See “Certain
United States Federal Income Tax Considerations.”

We may, from time to time, increase the conversata if our board of directors has made a deterticindhat this increase would be in
our best interests. Any such determination by @ard will be conclusive. In addition, we may ingeahe conversion rate if our board of
directors deems it advisable to avoid or diminisi Bacome tax to holders of common stock resulfiogn any dividend or distribution of sto
(or rights to acquire stock) or from any event teelaas such for income tax purposes. See “Certaitet! States Federal Income Tax
Considerations.”
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We will not be required to make an adjustment ed¢bnversion rate unless the adjustment would reguchange of at least 1% in the
conversion rate. However, we will carry forward adjustments that are less than 1% of the conversie: provided that, all such carried
forward adjustments shall be made (i) at the tineenvail a notice of redemption and (ii) at the tiwe notify holders of notes of a designated
event. Except as described above in this sectienyil¥ not adjust the conversion rate for any isgeof our common stock or convertible or
exchangeable securities or rights to purchase @uanmn stock or convertible or exchangeable seesriti

Optional Redemption by Level 3

The notes are not redeemable at the option of L2yeilor to December 15, 2008. Starting on tha¢ dae may redeem all or any porti
of the notes, at once or over time, on not mora Btanor less than 30 days’ notice. The notes neaytieemed at the redemption prices set
forth below, plus accrued and unpaid interestnif,do the redemption date. However, if the redéompdiate occurs after a record date and «
prior to the corresponding interest payment datewill instead make the interest payment, to tlvene holder on the record date
corresponding to such interest payment date. Tlenfimg prices are for notes redeemed during thenbhth period commencing on of the
years set forth below, and are expressed as pagesof principal amour

Redemptior
Year Price
2008 102.2'%
2009 101.5(%
2010 and thereafte 100.7%%

Selection and Notice

If less than all the notes are to be redeemedyatiaue, selection of notes for redemption will bade by the trustee in compliance with
the requirements of the principal national secesigxchange, if any, on which the notes are listed the notes are not so listed, on a pro rata
basis, by lot or by any other method that the é®istonsiders fair and appropriate. The trusteesakect for redemption a portion of the
principal of any note that has a denomination latiyan $1,000. Notes and portions thereof will @geemed in the amount of $1,000 or inte
multiples of $1,000. The trustee will make the stgte from notes outstanding and not previouslyeckfor redemption; provided, however,
that if a portion of a holdes'notes are selected for partial redemption and balder thereafter converts a portion of such syaach converte
portion will be deemed to be taken from the porsefected for redemption.

Provisions of the indenture that apply to notetedafior redemption also apply to portions of théesccalled for redemption. If any note
to be redeemed in part, the notice of redemptidhstéte the portion of the principal amount toredeemed. In the event of any redemption of
less than all the notes, we will not be required to

. issue or register the transfer or exchange of aty during a period of 15 days before any seleafsuch notes for redemption,

. register the transfer or exchange of any note lszteg for redemption, in whole or in part, excyg unredeemed portion of any
note being redeemed in part, in which case weexgicute and the trustee will authenticate and eetivthe holder a new note
equal in principal amount to the unredeemed portitime note surrendere

On and after the redemption date, unless we ddfathie payment of the redemption price, interest additional interest, if any, will
cease to accrue on the principal amount of thesmmt@ortions of notes called for redemption andafbich funds have been set aside for
payment. In the case of notes or portions of needeemed on a redemption date which is also aadguicheduled interest payment date, the
interest payment due on such date will be paithégperson in whose name the note is registerdetatiose of business on the relevant record
date.
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Sinking Fund
There is no sinking fund for the not

Purchase at Option of Holders upon a Designated Event

If a designated event occurs as set forth beloeh balder of notes will have the right to requigeta purchase for cash all of st
holder’s notes, or any portion of those notes that is leiguiil, 000 or a whole multiple of $1,000, on ttegedspecified by us that is not later t
30 business days after the date we give notickeoflesignated event, at a purchase price equabth bf the principal amount of the notes to
be purchased, plus accrued and unpaid interelStiteexcluding, the designated event purchase ghiie, under the circumstances described
below, a makevhole premium. If such designated event purchateidafter a record date but on or prior to aarigdt payment date, howev
then the interest payable on such date will be fatte person in whose name the note is registgréte close of business on the relevant
record date.

If a change in control described in the secondhimd tbullet point of the definition of change inntool set forth below occurs, we will pay
a make-whole premium to the holders of the noteslifition to the purchase price of the notes ord#dsgnated event purchase date provided,
however, we will not pay a make-whole premium dhenge in control described in the third bullempaif the definition of change in control
occurs and at least 90% of the consideration (elkafcash payments for fractional shares) in taegaction or transactions constituting the
change in control consists of shares of commorkdtoat are, or upon issuance will be, traded or\teer York Stock Exchange or the
American Stock Exchange or quoted on the NasdampiNdtMarket and as a result of such transactiamamrsactions the notes become
convertible solely into such common stock and otfwgrsideration payable in such transaction or &etiens. The make-whole premium will
also be paid on the designated event purchasealhtdders of the notes who convert their notes @@mmon stock on or after the date on
which we have given a notice to all holders of saikthe occurrence of the designated event arat before the designated event purchase
date.

The make-whole premium will be determined by refeeeto the table below and is based on the datehach the change in control
becomes effective (the “effective date”) and thieg(the “stock price”) paid per share of our conmnstock in the transaction constituting the
change in control. If holders of our common stoeteive only cash in the transaction, the stockeshall be the cash amount paid per share of
our common stock. Otherwise, the stock price ¢hmkqual to the average closing sale price peedfasur common stock over the five
trading-day period ending on the trading day imragdy preceding the effective date.
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The following table shows what the make-whole prens would be for each hypothetical stock price efffigictive date set forth below,
expressed as a percentage of the principal amdtiné motes.

Make-Whole Premium Upon a Change in Control (% of Face Value)

Effective Date

. 12/2/200« 12/15/200! 12/15/2001 12/15/200° 12/15/200: 12/15/200! 12/15/201 12/15/201.
Stock Price on
Effective Date
$ 3.32 0.C% 0.C% 0.C% 0.C% 0.C% 0.C% 0.C% 0.C%
$ 3.50 4.3 2.2 0.C 0.C 0.C 0.C 0.C 0.C
$ 3.75 10.2 8.C 54 2.5 0.C 0.C 0.C 0.C
$ 4.00 15.¢ 13.t 10.7 74 0.C 0.C 0.C 0.C
$ 5.00 15.2 12.€ 94 54 0.C 0.C 0.C 0.C
$ 6.00 15.C 12.2 8.9 4.8 0.C 0.C 0.C 0.C
$ 7.00 14.¢€ 12.2 8.8 4.7 0.C 0.C 0.C 0.C
$ 8.00 14.¢€ 12.C 8.7 4.7 0.C 0.C 0.C 0.C
$ 9.00 14.¢€ 12.C 8.7 4.7 0.C 0.C 0.C 0.C
$10.00 14.¢€ 12.C 8.7 4.7 0.C 0.C 0.C 0.C
$50.00 14.¢€ 12.C 8.7 4.7 0.C 0.C 0.C 0.C

The actual stock price and effective date may eatdd forth on the table, in which case:

. if the actual stock price on the effective datbdsveen two stock prices on the table or the aetifettive date is between tv
effective dates on the table, the make-whole premidll be determined by a straight-line interpatatibetween the make-whole
premiums set forth for the two stock prices andtthe effective dates on the table based on «day year, as applicabl

. if the stock price on the effective date exceeds @b per share (subject to adjustment as deschigledv), no mak-whole premiun
will be paid.

. if the stock price on the effective date is lesmtbr equal to $3.32 per share (subject to adjustaedescribed below), no make-
whole premium will be paic

The stock prices set forth in the first columniué table above will be adjusted as of any date loistwthe conversion rate of the notes is
adjusted. The adjusted stock prices will equaktioek prices applicable immediately prior to sudjustment multiplied by a fraction, the
numerator of which is the conversion rate immedigteior to the adjustment giving rise to the stqeice adjustment and the denominator of
which is the conversion rate as so adjusted.

We will pay, at our option, the make-whole premiimtash, shares of our common stock or the samme édiconsideration used to pay
for the shares of our common stock in connectidh e transaction constituting the change in @intr

If we decide to pay the make-whole premium in shafeour common stock, the value of our commonkstode delivered in respect of
the make-whole premium shall be deemed to be gqubk average closing sale price per share o€ommon stock over the ten trading-day
period ending on the trading day immediately praagthe designated event purchase date. We maghpayake-whole premium in shares of
our common stock only if the information necesdargalculate the closing sale price per share otommon stock is published in a daily
newspaper of national circulation or by other appiate means.

In addition, our right to pay the make-whole premiin shares of our common stock is subject to atisfying various conditions,
including:
. listing such common stock on the Nasdaqg Nationalk®gleor, if not so listed, on the principal Unit8thtes securities exchange on
which our common stock is then liste
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. the registration of the common stock under the Biesi Act and the Securities Exchange Act of 1884the”Exchange Ac¢"), if
required; anc

. any necessary qualification or registration ungpliaable state securities law or the availabitifyan exemption from such
qualification and registratio!

If such conditions are not satisfied with respeca holder prior to the close of business on trggiated event purchase date, we will
the make-whole premium in cash. We may not chahngéarm of consideration to be paid with respedhtomake-whole premium once we
have given the notice that we are required to tiMeolders of record of notes, except as desciiélie immediately preceding sentence.

If we decide to pay the make-whole premium in tame form of consideration used to pay for the shaf@ur common stock in
connection with the transaction constituting tharge in control, the value of the consideratiohdalelivered in respect of the make-whole
premium will be calculated as follows:

. securities that are traded on a United Statesmelt&ecurities exchange or approved for quotatiothe Nasdaq National Market or
any similar system of automated dissemination @ftations of securities prices will be valued basedhe average closing price or
last sale price, as applicable, over the ten tgadisy period ending on the trading day immediapebceding the designated event
purchase dat¢

. other securities, assets or property (other thah)oaill be valued based on 98% of the averagéefair market value of such
securities, assets or property (other than castigsmined by an independent nationally recognizeelstment bank selected by
us; anc

. 100% of any cash.

Within 30 days after the occurrence of a designatesht, we are required to give notice to all hdds# record of notes, as provided in
indenture, stating among other things, (1) the oetice of a designated event and of their resufiinghase right and (2) if a make-whole
premium is payable, whether we will pay the makel@tpremium in cash, shares of our common sto¢kesame form of consideration used

to pay for the shares of our common stock in cotioeaevith the transaction constituting the changeantrol. We must also deliver a copy of
our notice to the trustee.

In order to exercise the purchase right upon agdeséd event, a holder must deliver prior to th&igfeated event purchase date a
designated event purchase notice stating among tbiings:

. if certificated notes have been issued, the ceatié numbers of the notes to be delivered for @seh
. the portion of the principal amount of notes toplechased, in integral multiples of $1,000; i

. that the notes are to be purchased by us pursudme applicable provisions of the notes and teriture.

If the notes are not in certificated form, a holdetesignated event purchase notice must comply agpropriate DTC procedures.

A holder may withdraw any designated event purcinagiee upon a designated event by a written naticgithdrawal delivered to the
paying agent prior to the close of business orbtigness day prior to the designated event purdietee The notice of withdrawal must state:

. the principal amount of the withdrawn notes;

. if certificated notes have been issued, the ceati numbers of the withdrawn notes;
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the principal amount, if any, of the notes whichmagns subject to the designated event purchaseen

In connection with any purchase offer in the ewadrd designated event, we will, if required undgplecable law:

comply with the provisions of Rule 1-4, Rule 14-1, and any other tender offer rules under the Exgbact which may then k
applicable; ant

file a Schedule TO or any other required schedotieuthe Exchange Act.

Payment of the designated event purchase pricamndpplicable make-whole payment for a note foictvia designated event purchase
notice has been delivered and not validly withdrasvoonditioned upon delivery of the note, togethéh necessary endorsements, to the
paying agent at any time after delivery of suchigtested event purchase notice. Payment of the natsd event purchase price and any
applicable make-whole payment for the note wilhieede promptly following the later of the designag¢eent purchase date or the time of
delivery of the note. Any make whole premium pagahlrespect of notes converted on or after the dathave given notice of the occurrence
of the applicable change in control shall be paiduch holders on the designated event purchase dat

If the paying agent holds money or securities sigfit to pay the designated event purchase priteeafiote and any applicable make-
whole payment on the business day following thégiheded event purchase date in accordance wittethes of the indenture, then,
immediately after the designated event purchase tia note will cease to be outstanding and isteirecluding additional interest, if any, on
such note will cease to accrue, whether or nohtie is delivered to the paying agent. Thereadiénther rights of the holder will terminate,
other than the right to receive the designated tgwarchase price and any applicable make-whole paympon delivery of the note. A
“designated event” will be deemed to occur upohange in control or a termination of trading.

A “change in control” of Level 3 will be deemedhave occurred when:

any “person” or “group” (as such terms are usefiéntions 13(d) and 14(d) of the Exchange Act orsaurogcessor provisions to
either of the foregoing), including any group agtfor the purpose of acquiring, holding, votingdisposing of securities within the
meaning of Rule 13d-5(b)(1) under the Exchange éttter than any one or more of the Permitted Hsldeecomes the “beneficial
owner” (as defined in Rule 13d-3 under the Exchahcte except that a person will be deemed to hdemné&ficial ownership” of all
shares that any such person has the right to a;quiirether such right is exercisable immediatelgrdy after the passage of time),
directly or indirectly, of 35% or more of the totaiting power of the Voting Stock of Level 3 (othikan as a result of any merger,
share exchange, transfer of assets or similaracaios solely for the purpose of changing our fidgon of incorporation and
resulting in a reclassification, conversion or exape of outstanding shares of common stock saiédyshares of common stock of
the surviving entity); provided, however, that Permitted Holders are the “beneficial owners” (ereed in Rule 13d-3 under the
Exchange Act, except that a person will be deeroddhve “beneficial ownership” of all shares thay anch person has the right to
acquire, whether such right is exercisable immediair only after the passage of time), directlyrafirectly, in the aggregate of a
lesser percentage of the total voting power ofMbtng Stock of Level 3 than such other personroug (for purposes of this bullet
point, such person or group shall be deemed toftoéadly own any Voting Stock of a corporation (thepecified corporation”) held
by any other corporation (the “parent corporaticsd)long as such person or group beneficially owimectly or indirectly, in the
aggregate a majority of the total voting powertaf Voting Stock of such parent corporation)

(1) any“persol” or “grouf” (as such terms are used in Sections 13(d) and afi{dg Exchange Act or any successor provisior
either of the foregoing), including any group agtfor the purpose of acquiring, holding, votingdisposing of securities within the
meaning of Rule 13d-5(b)(1) under the Exchangeb&ciobmes the “beneficial owner” (as defined in RiBd-3 under the Exchange
Act,
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except that a person will be deemed to *beneficial ownersh!” of all shares that any such person has the rigatdaoire,
whether such right is exercisable immediately dy aifter the passage of time), directly or indihgcbf a majority of the total
voting power of the Voting Stock of Level 3 (ottikan as a result of any merger, share exchangesféraof assets or similar
transaction solely for the purpose of changingjorisdiction of incorporation and resulting in ala&ssification, conversion or
exchange of outstanding shares of common stockysate shares of common stock of the survivingtghtand (2) a termination of
trading shall have occurred;

. our consolidation or merger with or into any otperson, any merger of another person into us, ysale, transfer, assignme
lease, conveyance or other disposition, directlyndirectly, of all or substantially all the assefd_evel 3 and its subsidiaries,
considered as a whole (other than a dispositicguoi assets as an entirety or virtually as anedptio a wholly owned subsidiary
one or more Permitted Holders) shall have occuwdter thar

1. any transaction (a) that does not result inrasiassification, conversion, exchange or canéetiatf outstanding shares of
our capital stock and (b) pursuant to which holdgrsur capital stock immediately prior to the tsantion are entitled to
exercise, directly or indirectly, 50% or more o ttotal voting power of all shares of capital steckitled to vote generally
the election of directors of the continuing or suing person immediately after the transaction

2. any merger, share exchange, transfer of asssisitar transaction solely for the purpose ofradiag our jurisdiction of
incorporation and resulting in a reclassificatioonversion or exchange of outstanding shares ofrtmmstock solely into
shares of common stock of the surviving entity

. during any period of two consecutive years, indinil$ who at the beginning of such period constittite board of directors of
Level 3 (together with any new directors whose t&d&cor appointment by such board or whose nonnaidr election by the
shareholders of Level 3 was approved by a votero@grity of the directors then still in office wivgere either directors at the
beginning of such period or whose election or natiom for election was previously so approved) edas any reason to constitute
a majority of the board of directors of Level 3rhg office; or

. the shareholders of Level 3 shall have approvedo#any of liquidation or dissolution of Level 3.

“Permitted Holders” means the members of LevelRjard of Directors on April 28, 1998, and theirpestive estates, spouses,
ancestors, and lineal descendants, the legal egegs/es of any of the foregoing and the trustdesy bona fide trusts of which the foregoing
are the sole beneficiaries or the grantors, orpargon of which the foregoing “beneficially owngs(defined in Rule 138-under the Exchan
Act) at least 667/ 3% of the total voting power of the Voting Stocksafch person.

“Voting Stock” of any person means Capital Stoclseéh person which ordinarily has voting powertfar election of directors (or
persons performing similar functions) of such parsehether at all times or only for so long as anisr class of securities has such voting
power by reason of any contingency.

“Capital Stock” of any person means any and alfehdnterests, participations or other equivalé@mtsvever designated) of corporate
stock or other equity participations, includingtparship interests, whether general or limitedsuwth person and any rights (other than debt
securities convertible and exchangeable into aityeguerest), warrants or options to acquire aniggnterest in such person.

The definition of change in control includes a [deraelating to the sale, assignment, lease, tnaosf®nveyance of “all or substantially
all” of our assets or our assets and those of wsidiaries taken as a whole. Although there isvebbping body of case law interpreting the
phrase “substantially all,” there is no precisakkshed definition of the phrase under applicddéle Accordingly, the ability of a holder of
notes to require us to repurchase notes as a tdsuliale, assignment, transfer, lease, or comoeyaf less than all of our assets and those of
our subsidiaries may be uncertain.
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A “termination of trading” will be deemed to haveanirred if our common stock (or other common stotd which the notes are then
convertible) is neither listed for trading on a Un&tional securities exchange nor approved faliigaon the Nasdaq National Market.

Rule 13e-4 under the Exchange Act requires theedissation of information to security holders if igsuer tender offer occurs and may
apply if the repurchase option becomes availabletders of the notes. We will comply with thiseub the extent applicable at that time.

We may, to the extent permitted by applicable latxgny time purchase the notes in the open mark®t tender at any price or by priv
agreement. Any note purchased by us (a) afterdtettiat is two years from the latest issuancaefbtes may, to the extent permitted by
applicable law, be reissued or sold or may be adgeed to the trustee for cancellation or (b) opraor to the date referred to in (a), will be
surrendered to the trustee for cancellation. Angsisurrendered to the trustee may not be reissuedold and will be canceled promptly.

No notes may be purchased by us at the optionld&r®upon the occurrence of a designated evéimeii€ has occurred and is continuing
an event of default with respect to the notes, ratten a default in the payment of the designatestpurchase price with respect to the notes.

Limitation on Liens

We will not, directly or indirectly, incur or sufféo exist any Lien (other than existing Liens)ws#ng Specified Indebtedness of ¢
nature whatsoever on any of our properties or asadtether owned at the issue date of the notdweoeafter acquired, without making
effective provision for securing the notes equalhg ratably with (or, if the obligation to be semdiby the Lien is subordinated in right of
payment to the notes, prior to) the obligationsacured for so long as such obligations are sasecu

“Lien” means any mortgage or deed of trust, pledhypothecation, security interest, lien, chargeuembrance or other security
agreement of any kind or nature whatsoever; prakidewever, that Liens shall not include defeasaness or funds. For purposes of this
definition, the sale, lease, conveyance or otlarstier by Level 3 of, including the grant of indesible rights of use or equivalent arrangem
with respect to, dark or lit communications fibapacity or communications conduit shall not coostita Lien.

“Specified Indebtedness” means (A) Level 3'$/%% Senior Notes due 2008, 11% Senior Notes due 2aD8/ 2% Senior Discount
Notes due 2008, 13/ 4% Senior Euro Notes due 2008, 123% Senior Discount Notes due 2010, W4 % Senior Euro Notes due 2010, 11
1/ 4% Senior Notes due 2010,72 8 % Convertible Senior Notes due 2010, 6.0% ConverBubordinated Notes due 2009 and 6.0%
Convertible Subordinated Notes due 2010, and (B)iraebtedness of the Company for borrowed monai(this in the form of, or
represented by, bonds, notes, debentures or atherities or any guarantee thereof (other than @sony notes or similar evidence of
indebtedness under bank loans, reimbursement agrégmmeceivables facilities or other bank, insaeaor other institutional financing
agreements under section 4(2) of the SecuritieAany guarantee thereof) and (ii) is, or maycamted, listed or purchased and sold on any
stock exchange, automated securities trading systemer-theecounter or other securities market (including, withprejudice to the general
of the foregoing, the market for securities eligibbr resale pursuant to Rule 144A under the SéesiAct). For the avoidance of doubt,
“Specified Indebtedness” shall not include indebtext among the Company or its subsidiaries or arsobgjidiaries.

The foregoing restrictions shall not apply to:L@#ns to secure Acquired Debt, provided that (&hduien attaches to the acquired
property prior to the time of the acquisition otbyroperty and (b) such Lien does not extend tmweer any other property; and (ii) Liens to
secure debt incurred to refinance, in whole ordrt,debt secured by any Lien referred to in thedgoing clause (i) or this clause (ii) so long as
such Lien does not extend to any other propertyefothan improvements and accessions to the ofigingerty) and the principal amount of
debt so secured is not increased.
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“Acquired Debt” means, with respect to any spedifierson, (i) debt of any other person existintpattime such person merges with or
into or consolidates with such specified person@hdebt secured by a Lien encumbering any priypecquired by such specified person,
which debt in each case was not incurred in argtwp of, and was outstanding prior to, such mergamsolidation or acquisition.

Merger and Consolidation

The indenture provides that we may not, in a sitiglesaction or a series of related transactiomssalidate or merge with or into, or
effect a share exchange with (whether or not weteesurviving corporation), or sell, assign, tfanslease, convey or otherwise dispose of all
or substantially all of our properties or assetaragntirety or substantially as an entirety totheocorporation, person or entity unless:

. either (i) we shall be the surviving or continuicgrporation or (ii) the entity or person formeddrysurviving any such
consolidation, merger or share exchange (if othan ws) or the entity or person which acquiresadly, assignment, transfer, lease,
conveyance or other disposition our propertiesassts substantially as an entirety (x) is a catpor organized and validly
existing under the laws of the United States, alayeShereof or the District of Columbia and (y3@ses the due and punctual
payment of the principal of, premium, if any, anterest on all the notes and the performance df ehour covenants under the
notes and the indenture pursuant to a supplemieiahture in a form reasonably satisfactory totthstee;

. immediately after such transaction no default @méwof default exists; and
. we or such successor person shall have delivergetmustee an office’ certificate and an opinion of counsel, each statiag

such transaction and the supplemental indenturelyowith the indenture and that all conditions m@ent in the indenture relating
to such transaction have been satisi

For purposes of the foregoing, the transfer (bgdeassignment, sale or otherwise, in a singls#etion or series of transactions) of al
substantially all of the properties or assets & onmore of our subsidiaries, the capital stocklbich individually or in the aggregate
constitutes all or substantially all of our projestand assets, will be deemed to be the trankfdl or substantially all of our properties and
assets.

Upon any such consolidation, merger, share exchaade, assignment, conveyance, lease, transt#her disposition in accordance w
the foregoing, the successor person formed by sonbolidation or share exchange or into which veenaerged or to which such sale,
assignment, conveyance, lease, transfer or othposition is made will succeed to, and be substitfor, and may exercise our right and
power, under the indenture with the same effedtthe successor had been named as us in the inéeaind thereafter (except in the case of a
lease) the predecessor corporation will be reliexfeal| further obligations and covenants underittteenture and the notes.

Events of Default and Remedies
An event of default is defined in the indenturéamg:
(1) default in payment of the principal of, or piem, if any, on the notes;
(2) default for 30 days in payment of any instalhief interest on the notes, including additiomaérest;

(3) default in the payment of the designated epagiment in respect of the notes on the date fdr pagment or failure to provic
timely notice of a designated event;

(4) default by us for 60 days after notice in thaservance or performance of any other covenaritsiindenture;
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(5) default under any credit agreement, mortgag#enture or instrument under which there may heeg®or by which there may
secured or evidenced any indebtedness for monegwed by us or any of our material subsidiariesttjerpayment of which is
guaranteed or secured by us or any of our subsdjawhich default

. is caused by a failure to pay when due any prin@pauch indebtedness within the grace period igexy for in suct
indebtedness, which failure continues beyond amicgble grace period,

. results in the acceleration of such indebtednéss fr its express maturity, without such accelerabeing rescinded or
annulled,

and, in each case, the principal amount of suckhitetiness, together with the principal amount gfaher such indebtedness un
which there is a payment default or the maturityvbfch has been so accelerated, aggregates $2bidnhror its foreign currency
equivalent or more and such payment default iconogd or such acceleration is not annulled witltirdays after notice;

(6) failure by us or any of our material subsidarto pay final, nonappealable judgments (other #my judgment as to which
reputable insurance company has accepted fullitigbaggregating in excess of $25.0 million orfiéseign currency equivalent, which
judgments are not stayed, bonded or dischargednwgthdays after their entry; or

(7) certain events involving our bankruptcy, ingiey or reorganization or that of any of our matlesubsidiaries

If an event of default (other than an event of difspecified in clause (7) with respect to us)wsand is continuing, then and in every
such case the trustee, by written notice to utheholders of not less than 25% in aggregate ipahamount of the then outstanding notes, by
written notice to us and the trustee, may decleeunpaid principal of, premium, if any, and acdraed unpaid interest, including additional
interest, if any, on all the notes then outstandinbe due and payable. Upon such declaration, gucbipal amount, premium, if any, and
accrued and unpaid interest, including additiontgriest, if any, will become immediately due angagide, notwithstanding anything contained
in the indenture or the notes to the contrarynif avent of default specified in clause (7) ocamith respect to us, all unpaid principal of,
premium, if any, and accrued and unpaid interastuding additional interest, if any, on the natesn outstanding will automatically become
due and payable, without any declaration or otkéeoa the part of the trustee or any holder of siote

Holders of the notes may not enforce the indermtutbe notes except as provided in the indentureolder of a note will have the right
to begin any proceeding with respect to the indentu for any remedy only if:
. such holder has previously given the trustee writtetice of a continuing event of defat

. the holders of at least 25% in aggregate prin@pabunt of the notes have made a written requesindfoffered reasonable
indemnification to, the trustee to begin such pealieg;

. the trustee has not started such proceeding wdthidays after receiving the request; .

. the trustee has not received directions incondistéh such request from the holders of a majantaggregate principal amount of
the notes during those 30 da

Subiject to the provisions of the indenture relatmghe duties of the trustee, the trustee is undesbligation to exercise any of its rights
or powers under the indenture at the request, and@irection of any of the holders, unless sucldérs have offered to the trustee security or
an indemnity satisfactory to it against any cospemse or liability. Subject to all provisions b&tindenture and applicable law, the holders
majority in aggregate principal amount of the tloetistanding notes have the right to direct the timethod and place of conducting any
proceeding for any remedy available to the trusteexercising any trust or power conferred on the
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trustee. If a default or event of default occurd ancontinuing and is known to the trustee, thdeirture requires the trustee to mail a notice of
default or event of default to each holder withthdays of the occurrence of such default or evedetault. However, the trustee may withh
from the holders notice of any continuing defaulewvent of default (except a default or event dad# in the payment of principal of,

premium, if any, or interest on the notes) if itetenines in good faith that withholding noticernstheir interest. The holders of a majority in
aggregate principal amount of the notes then audstg by notice to the trustee may rescind anylacaton of the notes and its consequences
if all existing events of default (other than trnpayment of principal of, premium, if any, anceir@st on the notes that has become due solely
by virtue of such acceleration) have been curedaived and if the rescission would not conflictiwény judgment or decree of any court of
competent jurisdiction. No such rescission willeatfany subsequent default or event of defaulingair any right consequent thereto.

In the case of any event of default occurring kasom of any willful action (or inaction) taken (oot taken) by us or on our behalf with
the intention of avoiding payment of the premiurattive would have had to pay if we then had eletdgddeem the notes pursuant to the
optional redemption provisions of the indentureegnivalent premium will also become and be immtetifadue and payable to the extent
permitted by law upon the acceleration of the ndfean event of default occurs on any date on Whie are prohibited from redeeming the
notes by reason of any willful action (or inactiaaken (or not taken) by us or on our behalf wht intention of avoiding the prohibition on
redemption of the notes on such date, then thermaxiredemption premium specified in the indentuiltalso become immediately due and
payable to the extent permitted by law upon thelgcation of the notes.

Except as provided in the next sentence, the heldfea majority in aggregate principal amount @& tiotes then outstanding may, on
behalf of the holders of all the notes, waive aagtmlefault or event of default under the inden&uma its consequences, except default in the
payment of principal of, premium, if any, or intsten the notes (other than the nonpayment of ipdhof, premium, if any, and interest that
has become due solely by virtue of an accelerdkiahhas been duly rescinded as provided abovi@)respect of a covenant or provision of
indenture that cannot be modified or amended wittfoel consent of all holders of notes.

We are required to deliver to the trustee annuabyatement regarding compliance with the inderdacewe are required, upon becornr
aware of any default or event of default, to deliteethe trustee a statement specifying such defeudvent of default.
Global Notes, Book-Entry; Form

We issued the notes in the form of one or moreallsbcurities. The global security will be depasitgth the trustee as custodian
DTC and registered in the name of a nominee of CHXCept as set forth below, the global security tn@yransferred, in whole and not in p
only to DTC or another nominee of DTC. You will Holour beneficial interests in the global secudingctly through DTC if you have an
account with DTC or indirectly through organizatiaihat have accounts with DTC. Notes in definiteetificated form (called “certificated
securities”) will be issued only in certain limitedcumstances described below.

DTC has advised us that it is:

. a limited purpose trust company organized undefativs of the State of New Yor

. a member of the Federal Reserve System;

. a “clearing corporation” within the meaning of tNhew York Uniform Commercial Code; and

. a‘“clearing agenc” registered pursuant to the provisions of Sectioh dfithe Securities Exchange A

DTC was created to hold securities of institutitimest have accounts with DTC (called “participantafid to facilitate the clearance and
settlement of securities transactions among itdgiants in such securities through electronickbentry changes in accounts of the
participants, thereby eliminating the need for ptgismovement of
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securities certificates. DTC’s participants inclgeurities brokers and dealers, which may incthdenitial purchasers, banks, trust
companies, clearing corporations and certain athgainizations. Access to DTC’s book-entry systealss available to others such as banks,
brokers, dealers and trust companies (called,itttérect participants”) that clear through or mainta custodial relationship with a participant,
whether directly or indirectly.

We expect that pursuant to procedures establish &N upon the deposit of the global security WiXRC, DTC will credit, on its book-
entry registration and transfer system, the priacgmount of notes represented by such global #gdarthe accounts of participants. The
accounts to be credited will be designated bytiteal purchasers. Ownership of beneficial intesestthe global security will be limited to
participants or persons that may hold interestsutdpin participants. Ownership of beneficial intesaestthe global security will be shown on, i
the transfer of those beneficial interests willdfiected only through, records maintained by DT@Hwespect to participants’ interests), the
participants and the indirect participants. Thedafisome jurisdictions may require that certairchasers of securities take physical delivery
of such securities in definitive form. These limaisd laws may impair the ability to transfer ordge beneficial interests in the global security.

Owners of beneficial interests in global securitids desire to convert their interests into comrstmtk should contact their brokers or
other participants or indirect participants throwgtom they hold such beneficial interests to obafarmation on procedures, including pro
forms and cut-off times, for submitting requestsdonversion.

So long as DTC, or its nominee, is the register@des or holder of a global security, DTC or its ringe, as the case may be, will be

considered the sole owner or holder of the noteesented by the global security for all purposeden the indenture and the notes. In addi

no owner of a beneficial interest in a global ségwrill be able to transfer that interest excapatcordance with the applicable procedures of
DTC. Except as set forth below, as an owner ofreefieial interest in the global security, you wilht be entitled to have the notes represented
by the global security registered in your namel mok receive or be entitled to receive physicdivdey of certificated securities and will not be
considered to be the owner or holder of any notefeuthe global security. We understand that uesisting industry practice, if an owner o
beneficial interest in the global security destetake any action that DTC, as the holder of tleba security, is entitled to take, DTC would
authorize the participants to take such action.i##athlly, in such case, the participants wouldhawize beneficial owners owning through s
participants to take such action or would othervaiseupon the instructions of beneficial owners imgrthrough them.

We will make payments of principal of and inter@stluding any additional interest) on the notgzesented by the global security
registered in the name of and held by DTC or itsiimee to DTC or its nominee, as the case may bieaegistered owner and holder of the
global security. Neither we, the trustee nor anyigagent will have any responsibility or liabylitor any aspect of the records relating to or
payments made on account of beneficial interestiserglobal security or for maintaining, supervisor reviewing any records relating to such
beneficial interests.

We expect that DTC or its nominee, upon receigrf payment of principal of or interest (or additibinterest) on the global security,
will credit participants’ accounts with paymentsaimounts proportionate to their respective bersdfinterests in the principal amount of the
global security as shown on the records of DT@®nominee. We also expect that payments by paatits or indirect participants to owners
of beneficial interests in the global security hisicbugh such participants or indirect participamit be governed by standing instructions and
customary practices and will be the responsibditguch participants or indirect participants. W# mot have any responsibility or liability for
any aspect of the records relating to, or paymeratde on account of, beneficial interests in théalleecurity for any note or for maintaining,
supervising or reviewing any records relating totsbeneficial interests or for any other aspec¢hefrelationship between DTC and its
participants or indirect participants or the relaship between such participants or indirect pipditts and the owners of beneficial interests in
the global security owning through such particigant

Transfers between participants in DTC will be efiéelcin the ordinary way in accordance with DTC sudad will be settled in same-day
funds.
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DTC has advised us that it will take any actiompigted to be taken by a holder of notes only atdinection of one or more participants
to whose account the DTC interests in the globalisty is credited and only in respect of such orof the aggregate principal amount of
notes as to which such participant or participfiais or have given such direction. However, if DTddiffes us that it is unwilling to be a
depositary for the global security or ceases ta bkearing agency or there is an event of defandeuthe notes, DTC will exchange the global
security for certificated securities which it wdlistribute to its participants and which will behe appropriate legend, if required.

Although DTC is expected to follow the foregoingpedures in order to facilitate transfers of indésen the global security among
participants of DTC, it is under no obligation trform or continue to perform such procedures,smh procedures may be discontinued at
any time. Neither we nor the trustee will have aesponsibility or liability for the performance BYTC or the participants or indirect
participants of their respective obligations unither rules and procedures governing their respeotregations.

Modifications and Waiver

Modifications and amendments to the indenture ¢dhéaterms and conditions of the notes may be nattenoncompliance by us may
waived, with the written consent of the holdersof less than a majority in aggregate principal amof the notes at the time outstanding.
However, the indenture, including the terms andddmns of the notes, may be modified or amendedsgnd the trustee, without the consent
of the holder of any note, for the purposes of, agnother things:

. adding to our covenants for the benefit of the rddf notes
. surrendering any right or power conferred upon us;

. providing for conversion rights of holders of notkany reclassification or change of our commastktor any consolidatior
merger or sale of all or substantially all of ogse@ts occurs

. increasing the conversion rate, provided thatticeciase will not adversely affect the interestiaiflers of notes in any material
respect

. complying with the requirements of the SEC in oreeffect or maintain the qualification of the émure under the Trust Indent
Act of 1939;

. making any changes or modifications to the indenhacessary in connection with the registratiothefnotes under the Securities
Act as contemplated by the registration rights egrent, provided that this action does not advers#éct the interests of the
holders of the notes in any material resp

. curing any ambiguity, defect or inconsistency oking any other changes in the provisions of theirdre which we and the
trustee may deem necessary or desirable, provigdgtdamendment does not adversely affect the hotdere notes in any material
respect

. complying with the requirements regarding mergetramsfer of assets;
. evidencing and providing for the acceptance ofaygointment under the indenture of a successaet|
. securing the notes; or

. providing for uncertificated notes in addition teetcertificated notes so long as such uncertificatees are in registered form -
purposes of the Internal Revenue Code of 1

Notwithstanding the foregoing, no modification enendment to, or any waiver of, any provisions &f ittdenture may, without the
written consent of the holder of each note affected

. change the maturity of the principal of or any @lishent of interest on any note (excluding additionterest);
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. reduce the principal amount of, or interest (exiclgdadditional interest) on, any no

. change the currency of payment of principal ofndeliest on any note;

. impair the right to institute suit for the enforcemt of any payment on or with respect to, or cosieer of, any note

. except as otherwise permitted or contemplated byigions of the indenture concerning corporateganizations, materially
adversely affect the purchase option of holderswgpdesignated event or the conversion rights lafee of the notes; ¢

. reduce the percentage in aggregate principal amafumdtes outstanding necessary to modify or antieadndenture or to waive a
past default

Satisfaction and Discharge

We may discharge our obligations under the indenthile notes remain outstanding, subject to aetanditions, if all outstandin
notes become due and payable at their scheduledityatithin one year, and we have deposited whith trustee an amount sufficient to pay
and discharge all outstanding notes on the datieedrf scheduled maturity. We will remain obligatedssue shares of our common stock upon
conversion of the notes until such maturity as dibed under “—Conversion Rights,” but we will na bbligated to give any notice of, or
otherwise make any payment or delivery in connectith any designated event.

Governing Law
The indenture and the notes will be governed bg,aimstrued in accordance with, the laws of théeSiANew York.

Reports

Whether or not required by the rules and regulatioithe SEC, so long as any notes are outstandimgyill file with the SEC an
furnish to the trustee and the holders of noteguadrterly and annual financial information (with@xhibits) required to be contained in a fili
on Forms 10-Q and 10-K, including a “Management'scDssion and Analysis of Financial Condition ares&ts of Operations” and, with
respect to the annual consolidated financial stategonly, a report thereon by our independenttarsdiWe shall not be required to file any
report or other information with the SEC if it dasst permit such filing.

Information Concerning the Trustee and Transfer Agent

The Bank of New York, as trustee under the indenthas been appointed by us as paying agent, @orexgent, registrar and custod
with regard to the notes. The trustee is the teusteder the indentures relating to our other debaisties. The trustee, the transfer agent or their
affiliates may from time to time in the future prde banking and other services to us in the orglicaurse of their business.

No Recourse Against Others

None of our directors, officers, employees, shalddrs or affiliates, as such, shall have any ligbdr any obligations under the notes
the indenture or for any claim based on, in respéot by reason of such obligations or the creatibsuch obligations. Each holder by
accepting a note waives and releases all suchiityafiihe waiver and release are part of the caersition for the notes.
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Registration Rights

We have, at our expense, filed with the SEC a shkegitration statement covering resales by holdeadl notes and the shares of «
common stock issuable upon conversion of the nateder the Registration Rights Agreement, we arenjited to suspend the use of the
prospectus that is part of this shelf registratatement under certain circumstances relatingtalipg corporate developments, public filings
with the SEC and similar events for a period (&)to@xceed 45 days in any three-month period Bhddt to exceed an aggregate of 120 days
in any 12-month period.

If:

. on the day following the filing deadline set foiththe Registration Rights Agreement, the shelfstegtion statement has not been
filed with the SEC

. on the 271st day following the earliest date ofjimil issuance of any of the notes, the shelf tedion statement is not declar
effective;

. the registration statement shall cease to be @féeot fail to be usable without being succeedettiwifive business days by a post-
effective amendment or a report filed with the SiE@suant to the Exchange Act that cures the fafitbe registration statement
be effective or usable; «

. the prospectus has been suspended as descritbeddreceding paragraph longer than the period peaiy such paragraph,

each, a “registration-default,” additional interastliquidated damages will accrue on the notes) fand including the day following the
registration default to but excluding the day orchitthe registration default has been cured. Addél interest will be paid semi-annually in
arrears, with the first semi-annual payment du¢herfirst interest payment date, as applicabléofdhg the date on which such additional
interest begins to accrue, and will accrue to lotugling the day on which the registration defduals been cured at an additional rate per year
equal to:

. 0.25% of the principal amount to and including #@¢h day following such registration default; and

. 0.5% of the principal amount from and after thet @/ following such registration default.

In no event will additional interest accrue at genaer year exceeding 0.5%. If a holder has coadesbme or all of its notes into common
stock, the holder will be entitled to receive eglént amounts based on the principal amount ofitttes converted.

The specific provisions relating to the registrataescribed above are contained in the registraitignis agreement that was entered into
at the time that the notes were originally issued.
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DESCRIPTION OF CAPITAL STOCK

We have summarized some of the terms and provisibasr outstanding capital stock in this sectibhe summary is not complete. We
have also filed our restated certificate of incogtion and our by-laws as exhibits to our curreptrt on Form 8-K filed on May 27, 2005 and
our annual report on Form 10-K for the year endedddnber 31, 2004, respectively. You should readestated certificate of incorporation
and our by-laws for additional information.

As of June 9, 2005, our authorized capital stock %&10,000,000 shares. Those shares consisted of:

. 1,500,000,000 shares of common stock, par value @0 share; an
. 10,000,000 shares of preferred stock, par valuk $e0 share.

As of May 3, 2005, there were 694,333,093 sharemwimon stock and no shares of preferred stockandsng.

Common Stock

Subiject to the senior rights of preferred stockohilay from time to time be outstanding, holdersafimon stock are entitled to rece
dividends declared by the board of directors odtinfls legally available for their payment. Uposstilution and liquidation of our business,
holders of common stock are entitled to a ratabéres of our net assets remaining after paymemtedolders of the preferred stock of the full
preferential amounts they are entitled to. All tartsling shares of common stock are fully paid amassessable.

The holders of common stock are entitled to one yetr share for the election of directors and bother matters submitted to a vote of
stockholders. Holders of common stock are notledtito cumulative voting for the election of dired. They are not entitled to preemptive
rights.

The transfer agent and registrar for the commocks®Wells Fargo Bank Minnesota, N. A.

Preferred Stock

The preferred stock has priority over the commaulstvith respect to dividends and to other distitms, including the distribution «
assets upon liquidation. The board of directoesuihorized to fix and determine the terms, limitas and relative rights and preferences of the
preferred stock, to establish series of prefertedksand to fix and determine the variations asrgreeries. The board of directors without
stockholder approval could issue preferred stotk wdting and conversion rights which could advirséfect the voting power of the holders
of common stock.

Anti-Takeover Provisions

We currently have provisions in our restated degte of incorporation and -laws that could have an e-takeover effect. Th
provisions in the restated certificate of incorpmmainclude:

. a classified board of directors;
. a prohibition on our stockholders taking actiorvimjtten consent

. the requirement that special meetings of stockhelde called only by the board of directors orc¢hairman of the board; and

* the requirement of the affirmative vote of at |e868%/ 3% of our outstanding shares of stock entitled tt@\tbereon to adopt,
repeal, alter, amend or rescind ou-laws.
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The by-laws contain specific procedural requireradat the nomination of directors and the introdutbf business by a stockholder of
record at an annual meeting of stockholders wheeh business is not specified in the notice of mgedr brought by or at the discretion of the
board of directors.
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DESCRIPTION OF OTHER INDEBTEDNESS OF
LEVEL 3 COMMUNICATIONS, INC. AND LEVEL 3 FINANCING, INC.

The following is a description of our other matédatstanding consolidated indebtedness. For pepokthis section of the prospectus,
“Level 3" refers only to Level 3 Communications¢limhe following summaries of outstanding indebtinare qualified in their entirety by
reference to the indentures or credit agreemestspplicable, to which each issue of indebtedreasas.

I ndebtedness of Level 3 Communications, I nc.
9 894 Senior Notes due 2008

On April 28, 1998, Level 3 issued $2 billion aggaegprincipal amount of % Senior Notes due 2008 (which we refer to as &%
Note<”) under an indenture between Level 3 and The Baritew York, as successor trustee to IBJ WhiteBalk & Trust Company. The'®
% Notes are senior unsecured obligations of Lev&h&y rank equally in right of payment with alhet existing and future senior unsecured
indebtedness of Level 3. Thé/®% Notes bear interest at a rate 689 per annum, payable semiannually in arrears on Maryd November
1.

Level 3 may redeem the8% Notes, in whole or in part, at any time on oeafdlay 1, 2003. If a redemption occurs before MagaD6,
Level 3 will pay a premium on the principal amoohthe 978% Notes redeemed. This premium is approximatel¢olfd@r a redemption durir
the twelve month period beginning on May 1, 2005.

If an event treated as a change of control of L8vatcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding 98% Notes at a purchase price of 101% of the prihn@p®ount, plus accrued and unpaid interest, if any.

The indenture relating to the®% Notes places restrictions on the ability of Le¥elnd its restricted subsidiaries to:
. incur additional indebtednes

. pay dividends or make other restricted paymentsti@amdfers;

. create liens

. sell assets;

. issue or sell capital stock of some of its subsidg

. enter into transactions, including transaction$attiliates; anc

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

The holders of the %% Notes may force Level 3 to immediately repayghiacipal on the 98% Notes, including interest to the
acceleration date, if certain defaults exist uratber indebtedness having an outstanding prineipedunt of at least $25 million, which defal
result in the acceleration of such other indebtedrme constitutes a failure to pay principal whee.d

As of March 31, 2005, approximately $954 milliorgeggate principal amount of thé/8% Notes was outstanding.
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10 Y294 Senior Discount Notes due 2008

On December 2, 1998, Level 3 issued $834 milliogregate principal amount at maturity of ¥2% Senior Discount Notes due 2C
(which we refer to as the “I#% Discount Notes”) under an indenture between L8wahd The Bank of New York, as successor trustéB
Whitehall Bank & Trust Company. The ¥8% Discount Notes are senior unsecured obligatidheweel 3. They rank equally in right of
payment with all other existing and future seninsecured indebtedness of Level 3.

The issue price of the £3% Discount Notes was approximately 60% of the ppialcamount at maturity. The notes accreted ateagh
1029 per year, compounded semiannually, to 100% af grmcipal amount on December 1, 2003. Cash @siebegan to accrue on the0
% Discount Notes on December 1, 2003.

Beginning on December 1, 2003, cash interest as@tia rate of 182% and will be payable semiannually on June 1 anceBer 1,
beginning June 1, 2004.

Level 3 may redeem the 8% Discount Notes, in whole or in part, at any tiomeor after December 1, 2003. If a redemption azcur
before December 1, 2006, Level 3 will pay a premamthe accreted value of the 413 Discount Notes redeemed. This premium decreases
annually from approximately 3.5% for a redemptiamidg the twelve month period beginning on Decenihe2004 to approximately 1.75%

a redemption during the twelve month period begigran December 1, 2005.

If an event treated as a change of control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding 18 % Discount Notes at a purchase price of 101% ohtlweeted value, plus accrued and unpaid inteéfesty.

The indenture relating to the ¥8% Discount Notes places certain restrictions oraetti®ns of Level 3 and some of its subsidiaries th
are substantially similar to those contained initienture relating to the’¥% Notes. The indenture also contains a provisitating to the
acceleration of the 1% Discount Notes that is substantially similaritattcontained in the indenture relating to tH&% Notes.

As of March 31, 2005, approximately $144 milliorgeggate principal amount at maturity of thel2@6 Discount Notes was outstanding.

6% Convertible Subordinated Notes due 2009

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

The 2009 Convertible 6% Notes are convertible gitares of common stock, at the option of the holatesny time prior to maturity,
unless previously repurchased or unless Level Zaased the conversion rights to expire. The 2088vErtible 6% Notes may be converted at
the initial rate of 15.3401 shares of common sfoekeach $1,000 principal amount of notes, sulbfeatjustment in certain circumstances.
This is equivalent to a conversion price of appmadely $65.19 per share.

On or after September 15, 2002, Level 3 may céheseanversion rights of the holders of 2009 Corilviert6% Notes to expire at any
time prior to the maturity date of the notes. Le¥ehay exercise this option if the current markétepof the common stock exceeds 140% of
the prevailing conversion price then in effect, dteast 20 trading days within any 88y period of consecutive trading days, includimg las!
trading day of such period.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding notes at a purchase price d¥l6Dthe principal amount, plus accrued and unpagtest, if any. Level 3 will pay the
repurchase price in cash or, at Level 3's optionshibject to the satisfaction of certain conditiadnsshares of common stock.
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In the event of a bankruptcy, liquidation or rearigation of Level 3, an acceleration of the 2009 @otible 6% Notes due to an event of
default under the indenture, and certain other syé¢ine payment of the principal of, premium, iffaand interest on the 2009 Convertible 6%
Notes will be subordinated in right of paymenthe prior full and final payment in cash of all senilebt of Level 3

The indenture also contains a provision relatintheoacceleration of the 2009 Convertible 6% Ntites is substantially similar to that
contained in the indenture relating to th&8% Notes.

As of March 31, 2005, approximately $362 milliorgaggate principal amount of the 2009 Convertibleétes was outstanding.

11% Senior Notes due 2008

On February 29, 2000, Level 3 issued $800 milliggragate principal amount of 11% Senior Notes di#8Zthe “11% Notes"ynder ar
indenture between Level 3 and The Bank of New Yaskirustee. The 11% Notes are senior unsecuregatibhs of Level 3. They rank
equally in right of payment with all other existiagd future senior unsecured indebtedness of L3vEhe 11% Notes bear interest at a rate of
11% per annum, payable semiannually in arrears arcivi15 and September 15.

The 11% Notes are not redeemable at the optiorewélL3 prior to maturity.

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

The indenture relating to the 11% Notes placesmerestrictions on the actions of Level 3 and saifnigs subsidiaries that are
substantially similar to those contained in theeimiire relating to the ¥ % Notes. The indenture also contains a provisitating to the
acceleration of the 11% Notes that is substantsityilar to that contained in the indenture relgtio the 9/8% Notes.

As of March 31, 2005, approximately $132 milliorgeggate principal amount of the 11% Notes was antshg.

11 Y495 Senior Notes due 2010

On February 29, 2000, Level 3 issued $250 milliggragate principal amount of ¥1% Senior Notes due 2010 (the “¥4% Notes”)
under an indenture between Level 3 and The BamMewf York, as trustee. The 2% Notes are senior unsecured obligations of Lev&éhgy
rank equally in right of payment with all other sting and future senior unsecured indebtednesgwéIl3. The 124% Notes bear interest at a
rate of 11¥4% per annum, payable semiannually in arrears orciMab and September 15.

Level 3 may redeem the 1% Notes, in whole or in part, at any time on oeafflarch 15, 2005. If a redemption occurs beforediia
15, 2008, Level 3 will pay a premium on the priratipmount of the 1¥4% Notes redeemed. This premium decreases annuathy f
approximately 5.625% for a redemption during thelt® month period beginning on March 15, 2005 forapimately 1.875% for a
redemption during the twelve month period beginrangMarch 15, 2007.

If an event treated as a change in control of L8vatcurs, Level 3 is obligated, subject to certainditions, to offer to purchase all of
outstanding 12“% Notes at a purchase price of 101% of the prin@p®ount, plus accrued and unpaid interest, if any.
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The indenture relating to the ¥1% Notes places certain restrictions on the actidrieevel 3 and some of its subsidiaries that are
substantially similar to those contained in thecimire relating to the ®% Notes. The indenture also contains a provisitating to the
acceleration of the 114% Notes that is substantially similar to that camed in the indenture relating to thé/®% Notes.

As of March 31, 2005, approximately $96 million agggate principal amount of the ¥1% Notes was outstanding.

12 789 Senior Discount Notes due 2010

On February 29, 2000, Level 3 issued $675 milliggragate principal amount at maturity of 26 Senior Discount Notes due 2010 {
“12 8% Discount Notes”) under an indenture between L8wahd The Bank of New York, as trustee. Thé’8% Discount Notes are senior
unsecured obligations of Level 3. They rank equiallsight of payment with all other existing andiufte senior unsecured indebtedness of L
3.

The issue price of the 2% Discount Notes was approximately 53.308% of ttiecfpal amount at maturity. The 2% Discount
Notes accrete at a rate of 7% per year, compounded semiannually, to 100% df gncipal amount by March 15, 2005. Cash interes
began to accrue on the 1®% Discount Notes on March 15, 2005 at a rate of82 and will be payable semiannually on March 15 and
September 15, beginning September 15, 2005.

Level 3 may redeem the I2% Discount Notes, in whole or in part, at any tiomeor after March 15, 2005. If a redemption ochgfore
March 15, 2008, Level 3 will pay a premium on tlcerated value of the 1772% Discount Notes redeemed. This premium decreasesdy
from approximately 6.438% for a redemption durihg twelve month period beginning on March 15, 2@0&pproximately 2.146% for a
redemption during the twelve month period beginrangMarch 15, 2007.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding 128% Discount Notes at a purchase price of 101% ohtleeeted value, plus accrued and unpaid intefesty.

The indenture relating to the 2% Discount Notes places certain restrictions oratttens of Level 3 and some of its subsidiaried th
are substantially similar to those contained initfienture relating to the’®#% Notes. The indenture also contains a provisitating to the
acceleration of the 12% Discount Notes that is substantially similaritattcontained in the indenture relating to tH&% Notes.

As of March 31, 2005, approximately $488 milliorgaggate principal amount at maturity of the”% Discount Notes was outstanding.

6% Convertible Subordinated Notes due 2010

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

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

On or after March 18, 2003, Level 3 may cause ifitets of the holders of the 2010 Convertible 6%dd$ab expire at any time prior to"
maturity date of the notes. Level 3 may exercigedption to cause the conversion rights to expirly if for at least 20 trading days within any
period of 30 consecutive trading days, including ldst trading day of that period, the current raggkice of common stock exceeds 140% of
the prevailing conversion price then in effect.
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If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding 2010 Convertible 6% Notes atralpase price of 100% of the principal amount, plosrued and unpaid interest, if any.
Level 3 will pay the repurchase price in cash bt,evel 3's option but subject to the satisfactadrcertain conditions, in shares of common
stock.

In the event of a bankruptcy, liquidation or rearigation of Level 3, an acceleration of the 2010@atible 6% Notes due to an event of
default under the indenture relating to the 2018v@ctible 6% Notes, and certain other events, thanent of the principal of, premium, if ar
and interest on the 2010 Convertible 6% Noteslvglsubordinated in right of payment to the pridrdnd final payment in cash of all senior
debt of Level 3.

The indenture relating to the 2010 Convertible 68t also contains a provision relating to the lacation of the 2010 Convertible 6%
Notes that is substantially similar to that congairin the indenture relating to thé/¢% Notes.

As of March 31, 2005, approximately $514 milliorgeggate principal amount of the 2010 Convertibleétes was outstanding.

2.875% Senior Convertible Notes due 2010

On July 8, 2003, Level 3 issued $373.75 millionragate principal amount of 2.875% Senior Convegtibtes due 2010 (tt2010
Convertible 2.875% Notes”) under an indenture betweevel 3 and The Bank of New York, as trustee2 Z810 Convertible 2.875% Notes
are senior unsecured obligations of Level 3. Tlamkrequally in right of payment with all other diig and future senior unsecured
indebtedness of Level 3.

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

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

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

The indenture also contains a provision relatintheoacceleration of the 2010 Convertible 2.875%eblthat is substantially similar to
that contained in the indenture relating to tH€% Notes.

As of March 31, 2005, approximately $374 milliorgeggate principal amount of the 2010 Convertib873% Notes was outstanding.
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10% Convertible Senior Notes due 2011

On April 4, 2005, we issued $880 million aggregati@cipal amount of 10% Convertible Senior Notes @011 (th¢*2011 Convertible
10% Notes”) under an indenture supplement entertedbietween Level 3 and The Bank of New York, astge. The 2011 Convertible 10%
Notes are senior unsecured obligations of Lev&hgy rank equally in right of payment with all otlexisting and future senior unsecu
indebtedness of Level 3.

After January 1, 2007, the 2011 Convertible 10%eare convertible into shares of common stoctheaoption of the holder, at any
time prior to maturity, unless previously repura@dsr redeemed. The conversion right will be acegdel in the event of a change of contrc
defined in the supplemental indenture. For eacBGRLprincipal amount of 2011 Convertible 10% Nategendered for conversion a holder
will receive 277.77 shares of our common stock.

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

If an event treated as a change of control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding 2011 Convertible 10% Notestrahase price of 100% of the principal amountslocrued and unpaid interest, if any,
plus in certain circumstances a “make-whole preniitivat is based on a table included in the indentefating to the 2011 Convertible 10%
Notes and the date on which the change in coneobimes effective as well as the price paid peresbbour common stocl

The indenture also contains a provision relatintheoacceleration of the 2011 Convertible 10% Nttasis substantially similar to that
contained in the indenture relating to th#8% Notes.

As of May 18, 2005, $880 million aggregate printigaount of the 2011 Convertible 10% Notes wastantiing.

9% Convertible Senior Discount Notes due 2013

On October 24, 2003, Level 3 issued $295 milliogragate principal amount at maturity of 9% ConvéetiSenior Discount Notes d
2013 (the “9% Discount Notes”) under an indentugtneen Level 3 and The Bank of New York, as trusiée 9% Discount Notes are senior
unsecured obligations of Level 3. They rank equiallsight of payment with all other existing andiute senior unsecured indebtedness of L
3. The 9% Discount Notes are senior unsecured atiligs of Level 3. They rank equally in right ofypgent with all other existing and future
senior unsecured indebtedness of Level 3.

The issue price of the 9% Discount Notes was apprately 70.473% of the principal amount at maturitiie 9% Discount Notes accri
at a rate of 9% per year, compounded semiannualll00% of their principal amount by October 15020Cash interest will not begin to
accrue on the 9% Discount Notes until October 08,72 unless Level 3 elects to commence the acorual after October 15, 2004. Interest
will be payable semiannually on April 15 and Octob®, beginning April 15, 2008.

The 9% Discount Notes are convertible into shafeommon stock, at the option of the holder, at ime after April 24, 2004 and prior
to maturity, unless previously repurchased or redk The 9% Discount Notes may be converted ahaarsion price of $9.991 per share,
subject to adjustment in certain circumstances.

On or after October 15, 2008, Level 3 may redeesrdf Discount Notes, provided that the closingepdtthe common stock of Level 3
exceeds certain specified percentages of the fhyglicable conversion price. The redemption pricalldbe equal to 100% of the accreted value
of the 9% Discount Notes redeemed plus accruediapdid interest to, but excluding, the redemptiated
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If an event treated as a change in control octuensel 3 will be obligated, subject to certain cdiatis, to offer to purchase all of the
outstanding 9% Discount Notes at a purchase pfid@D% of the accreted value, plus accrued andidnpgerest, if any.

The indenture contains a provision relating toaheeleration of the 9% Discount Notes that is sutiglly similar to that contained in t
indenture relating to the'@% Notes.

As of March 31, 2005, approximately $295 milliorgeggate principal amount at maturity of the 9% Distt Notes was outstanding.

Euro-Denominated Senior Notes
11 Y494 Senior Notes due 2010

On February 29, 2000, Level 3 isst€300 million aggregate principal amount of ¥4% Senior Notes due 2010 (which are referred 1
the “11Y49% Euro Notes”) under an indenture between LevalBEhe Bank of New York, as trustee. The*#% Euro Notes are senior
unsecured obligations of Level 3. They rank equiallsight of payment with all other existing andute senior unsecured indebtedness of L
3. The 11*4% Euro Notes bear interest at a rate o#4% per annum, payable semiannually in arrears orciM&ab and September 15.

Level 3 may redeem the 2% Euro Notes, in whole or in part, at any time omfber March 15, 2005. If a redemption occurs befo
March 15, 2008, Level 3 will pay a premium on tmimgipal amount of the 1¥4% Euro Notes redeemed. This premium decreases lnnua
from approximately 5.625% for a redemption durihg twelve month period beginning on March 15, 2@0&pproximately 1.875% for a
redemption during the twelve month period beginrangviarch 15, 2007.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totaim conditions, to offer to purchase all
of the outstanding 1%4% Euro Notes at a purchase price of 101% of thecjpal amount, plus accrued and unpaid interestyt

The indenture relating to the ¥1% Euro Notes places certain restrictions on theastof Level 3 and its restricted subsidiarieg #ra
substantially similar to those contained in thecimire relating to the %% Notes. The indenture also contains a provisitating to the
acceleration of the 114% Euro Notes that is substantially similar to tbatained in the indenture relating to th#% Notes.

As of March 31, 2005, approximately €104 milliorgaggate principal amount of the ¥4% Euro Notes was outstanding.

10 34 9% Senior Notes due 2008

On February 29, 2000, Level 3 issued €500 milliggragate principal amount of $6% Senior Notes due 2008 (which are referred to as
the “10%49% Euro Notes”) under an indenture between Level®8Ehe Bank of New York, as trustee. The¥t@ Euro Notes are senior
unsecured obligations of Level 3. They rank equiallsight of payment with all other existing andiute senior unsecured indebtedness of L
3. The 1(¥4% Euro Notes bear interest at a rate o#4% per annum, payable semiannually in arrears orctM&ab and September 15.

The 10%4% Euro Notes are not redeemable at the option wélL® prior to maturity.

If an event treated as a change of control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding 18% Euro Notes at a purchase price of 101% of thecgpal amount, plus accrued and unpaid intereanyt

The indenture relating to the #0% Euro Notes places certain restrictions on th@astof Level 3 and its restricted subsidiarieg tra
substantially similar to those contained in thecimire relating to the ®% Notes. The indenture also contains a provisitating to the
acceleration of the 1'% Euro Notes that is substantially similar to tbamtained in the indenture relating to th#% Notes.
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As of March 31, 2005, approximately €50 million aggate principal amount of the 204 % Euro Notes was outstanding.

I ndebtedness of Level 3 Financing, Inc.
10.75% Senior Notes due 2011

On October 1, 2003, Level 3 Financing, Inc., adiresholly owned subsidiary of Level 3 which weeaefo as“Level 3 Financin¢’
issued $500 million aggregate principal amount@7%% Senior Notes due 2011 (which we refer thvas'10.75% Notes”) under an indenture
between Level 3, as guarantor, Level 3 Financiadssuer, and The Bank of New York as trustee. ITthé5% Notes are senior unsecured
unsubordinated obligations of Level 3 Financingeyhank equally in right of payment with all othetisting and future senior unsecured
unsubordinated indebtedness of Level 3 Financihg. T0.75% Notes are unconditionally guaranteedhaimaubordinated unsecured basis by
Level 3 Communications, Inc. and Level 3 Commuridcet, LLC. The 10.75% Notes bear interest at aght®.75% per annum, payable
semiannually in arrears on April 15 and October 15.

Level 3 Financing may redeem the 10.75% Notes,halgvor in part, at any time on or after October2@7. If a redemption occurs
before October 15, 2009, Level 3 Financing will gagremium on the principal amount of the 10.75%eN@edeemed. This premium
decreases annually from approximately 5.38% fademption during the twelve month period beginringOctober 15, 2007 to approximat
2.69% for a redemption during the twelve month geieginning on October 15, 2008. In addition, oprior to October 15, 2006, Level 3
Financing may redeem up to 35% of the 10.75% Netdsthe proceeds of certain equity offerings of/ek3 that are contributed to Level 3
Financing at a redemption price equal to 110.750%eprincipal amount of the 10.75% Notes so revkn:

If an event treated as a change of control of L&8wshd/or Level 3 Financing occurs, Level 3 willdi#igated, subject to certain
conditions, to offer to purchase all of the outdiag 10.75% Notes at a purchase price of 101%eptincipal amount, plus accrued and
unpaid interest, if any.

The indenture relating to the 10.75% Notes plaegg®mn restrictions on the actions of Level 3 aedé¢l 3 Financing and some of their
subsidiaries that are substantially similar to éhosntained in the indenture relating to tH&€ % Notes.

The holders of the 10.75% Notes may force Leveinafcing to immediately repay the principal on #0e75% Notes, including interest
to the acceleration date, if certain defaults esigter other indebtedness of Level 3 or any résttisubsidiary having an outstanding principal
amount of at least $25 million, which defaults lesuthe acceleration of such other indebtednesouostitute a failure to pay principal when
due.

As of March 31, 2005, $500 million aggregate pratiamount of the 10.75% Notes was outstanding.

Credit Agreement

As of December 1, 2004, Level 3 Financing, Inchasower, and Level 3 Communications, Inc., aggotr, Merrill Lynch Capital
Corporation, as administrative agent and collategaint, and certain lenders entered into a Cregliédment, pursuant to which the lenders
extended a $730 million senior secured term lodret@| 3 Financing.

Level 3 Financing’s obligations under the Creditrégment are, subject to certain exceptions, ihitedcured by certain of the assets of
(i) Level 3 Communications, Inc.; and (ii) certaihLevel 3 Communications, Inc.’s material domestibsidiaries that are engaged in the
telecommunications business and which can graehah their assets without regulatory approvaldl@ Communications, Inc. and these
subsidiaries will also guarantee the obligationk®fel 3 Financing under the Credit Agreement. Upbtaining required regulatory approvals:

. Level 3 Communications, LLC and its material dorizestibsidiaries will guarantee and, subject toaierexceptions, pledge cert:
of their assets to secure the obligations undeCtieelit Agreement; an
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certain of the initial subsidiary guarantors haeetreleased from their pledge and guarantee dibligaunder the Cred

Agreement

The principal amount of the senior secured term lwél be payable in full on December 1, 2011. Adtial secured term loans or
revolving loans may in the future be extended tedl& Financing under the Credit Agreement.

The senior secured term loan bears interest deacmal to the London Interbank Offered Rate (LlB@lus 700 basis points.

The Credit Agreement provides that indebtednesstandiing under the senior secured term loan wipdid with all of the net available
cash proceeds with respect to certain asset $ileese proceeds are not reinvested in Level @8ness.

The Credit Agreement contains negative covenastsicgng and limiting the ability of Level 3 Commigations, Inc., Level 3 Financing
and any restricted subsidiary to engage in cedeiivities, including:

limitations on indebtedness and the incurrencécoft

restrictions on dividends and distributions on taptock, and other similar distributions;

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

restrictions on sale leaseback transactions, sél@ssets and investments, including restrictionasset transfers by guarantors
under the Credit Agreement to subsidiaries of L&€bmmunications, Inc. which are not guarant

limitations on transactions with affiliate
limitations on designating subsidiaries as unretgd subsidiaries;
limitations on actions with respect to existingeirtompany obligations; ar

in the case of Level 3 Communications, Inc., Le&/€linancing and any guarantor, restrictions on exargnd sales of substantially
all assets

The Credit Agreement does not require Level 3 Conipations, Inc. or Level 3 Financing to maintairsific financial ratios. The Cre:
Agreement does contain certain events of default.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERAT IONS

The following is a summary of certain material @witStates federal income tax considerations reglatithe purchase, ownership and
disposition of the notes and of the common stotvhich the notes may be converted. This summary:

. does not purport to be a complete analysis ohallpotential tax considerations that may be relet@holders in light of thei
particular circumstances or discuss the effechgfapplicable state, local, foreign or other tanda

. is based on the provisions of the Code, TreasuguRé&ons promulgated thereunder, published rulengs procedures of the
Internal Revenue Service (the “IRS”) and judiciati$ions, all as in effect on the date of this pezsus and all of which are subject
to change at any time, possibly with retroactiviecf

. deals only with notes and common stock held asitalbgssets” within the meaning of Section 1221hef Code;

. does not address tax considerations applicablevestors that may be subject to special rules, asghartnerships and other -
through entities, banks, tax-exempt organizatiorsjrance companies, dealers or traders in sexsigti currencies or persons that
will hold the notes or common stock as a positioa hedging transaction, “straddle” or conversiamsaction for tax purposes or
persons deemed to sell the notes or common statder he constructive sale provisions of the Codé;

If an entity that is classified as a partnershipféaleral income tax purposes holds notes or constaok, the tax treatment of its partners
will generally depend upon the status of the pastaad the activities of the partnership. PartripssAnd other entities that are classified as
partnerships for federal income tax purposes ansbps holding notes or common stock through a pestrip or other entity classified as a
partnership for federal income tax purposes areditg consult their tax advisors.

Level 3 has not sought, nor will seek, any rulirgt the IRS with respect to matters discussed heltwre can be no assurance that the
IRS will not take a different position concernirggttax consequences of the purchase, ownershigmosition of the notes or common stocl
that any such position would not be sustained.

Investors considering the purchase of notes shouttbnsult their own tax advisors with respect to thepplication of the United
States federal income tax laws to their particulasituations, as well as the application of any statéocal, foreign or other tax laws,
including gift and estate tax laws.

United States Holders

As used herein, the term “United States Holder” mses beneficial owner of a note or common stockithdor United States federal
income tax purposes:

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

. a corporation or other entity taxable as a corpamatreated or organized in or under the laws eflilnited States or any political
subdivision thereol

. an estate, the income of which is subject to Un8tates federal income tax regardless of its s¢!

. a trust, if a United States court can exercise @rynsupervision over the administration of the ttearsd one or more United States
persons can control all substantial trust decisiondf the trust was in existence on August 2806, and has elected to continue to
be treated as a United States persol
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. a person whose worldwide income or gain is otherwisbject to United States federal income tax netancome basit

Interest

A United States Holder generally will include irgst on a note as ordinary income at the time suteldst is received or accrued
accordance with such holder’s regular method obasting for United States federal income tax puesos

Sale, Exchange or Redemption of the Notes

Upon the sale, exchange or redemption of a ndthited States Holder generally will recognize calpifain or loss equal to ti
difference between (1) the amount of cash procaadghe fair market value of any property receioedhe sale, exchange or redemption
(except to the extent such amount is attributatkectrued interest not previously included in inepmhich is taxable as ordinary income) and
(2) such United States Holder's adjusted tax hiadise note. If, however, a United States Holdeeiees from us a combination of common
stock and cash or other property upon redemptianrafte, the treatment of such holder will be simib that described below under “—
Conversion of the Notes.”

The deductibility of capital losses is subjectitoifations. Any capital gain or loss recognizedabynited States Holder will be long-term
capital gain or loss if the notes were held for enthran one year. Long-term capital gain of a norporate United States Holder is eligible fc
reduced rate of tax. A United States Holder’s adjdisax basis in a note generally will equal thet@d the note to such United States Holder
(1) increased by any market discount previousljuiked in income by such United States Holder wétspect to the note, (2) decreased by the
amount of any amortizable bond premium previouskeh by the United States Holder with respect ¢éonibte, and (3) increased by the
amount, if any, included in income on an adjustnterthe conversion rate of the notes, as desciibed-Adjustments to Conversion Rate”
below.

Market Discoun

If a United States Holder purchases a note fomaouet that is less than its principal amount pagrablmaturity, the difference will be
generally treated as market discount for fedem@rime tax purposes unless this difference is lems dhspecified de minimis amount. Under the
market discount rules, a United States Holder bélrequired to treat any principal payment on,an gealized on disposition of, a Note as
ordinary income to the extent of the lesser oftli)amount of such payment or gain or (2) the ntatiseount which has accrued on such note
at the time of such disposition and has not presfiobeen included in income. Market discount wél donsidered to accrue ratably during the
period from the date of acquisition to the matudgte of the note unless the United States Holeetseto accrue market discount using a
constant-yield method. A United States Holder maylso required to defer the deduction for the sxoé (1) the interest expense on any
indebtedness incurred or maintained to purchasarmy a note with market discount over (2) interesbme from that note to the extent of
market discount accruing during the taxable year.

A United States Holder may elect to include madistount in income (generally as interest) cursead it accrues, in which case the
rules relating to the recharacterization of disfiosigains and deferral of interest deductions natt apply. Such an election will apply to all
debt instruments acquired by the United States étadd or after the first day of the first taxab&ayto which such election applies and may be
revoked only with the consent of the IRS.

Amortizable Bond Premiu

If a United States Holder purchases a note fomaouat that (as reduced by the value of the riglitovert such note into common sto
is greater than the amount payable on the noteaaurity, such United States Holder will be consédeto have purchased the note with
“amortizable bond premium.” A United States Hold®ay elect to amortize such premium using a constiatd method over the remaining
term of the note and may offset interest requicellet included in respect of the note by the amedtamount of such premium. Any election
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to amortize bond premium applies to all taxablet dedtruments held by the United States Holder oafter the beginning of the first taxable
year to which such election applies and may beked@nly with the consent of the IR

Adjustments to Conversion Ri

The conversion rate of the notes is subject tostdjant under certain circumstances, as describeéer“ Description of Note—
Conversion Rights.” Section 305 of the Code andliteasury Regulations issued thereunder may theatalders of the notes as having
received a deemed distribution, resulting in dinidlié¢reatment (as described below) to the extehtwél 3's current or accumulated earnings
and profits, if, and to the extent that, certaijuatinents in the conversion rate (or certain otleeporate transactions) increase the proportic
interest of a holder of the notes in the fully ¢8d common stock (particularly an adjustment ttectfa taxable dividend to holders of common
stock), whether or not such holder ever exercisesanversion privilege. Moreover, if there is adull adjustment to the conversion rate of the
notes to reflect a stock dividend or other eveateasing the proportionate interest of the holdésutstanding common stock in the assets or
earnings and profits of Level 3, then such increaag be treated as a deemed distribution on constomk of such other holders, taxable as
described below under “—Distributions on Commoncgto

Conversion of the Notes

A United States Holder generally will not recogn&@ey gain or loss upon conversion of a note intarmon stock except with respect to
cash or other property received either as a podfdhe consideration for the note or in lieu dfactional share of common stock. A United
States Holder’s tax basis in the common stock veckdon conversion of a note will be the same ah &lrited States Holder’s adjusted tax
basis in the note at the time of conversion, reddmeany basis allocable to a fractional share@ste and the holding period for the common
stock received on conversion will generally inclulde holding period of the note converted. Howete@the extent that any common stock
received upon conversion is considered attributedobeEcrued interest not previously included irome by the United States Holder, it will be
taxable as ordinary income. A United States Hokltxk basis in shares of common stock considetgdiwgable to accrued interest generally
will equal the amount of such accrued interestudetl in income, and the holding period for suchreshavill begin on the date of conversion.

If a United States Holder receives a combinationarhmon stock and cash or other property upon asiore(and such cash is not
merely received in lieu of a fractional share ofntoon stock), the holder will generally be requitedecognize gain in an amount equal to the
lesser of (i) the cash payment or the value of sibbr property (less the amount attributable towed and unpaid interest) or (ii) the exces
the fair market value of the common stock and gastment or such other property (less the amouribatable to accrued and unpaid interest)
received upon conversion over the holder’s adjustrdbasis in the notes. The holder generally nall be able to recognize any loss. The
holder’s tax basis in the common stock receivedllvéglthe same as the holder’s tax basis in the imateeased by the amount of gain
recognized, if any, and reduced by the amount®ttsh payment or the value of the other properdgived (less the amount attributable to
accrued and unpaid interest).

Cash received in lieu of a fractional share of camrstock upon conversion will be treated as a payiimeexchange for the fractional
share of common stock. Accordingly, the receiptash in lieu of a fractional share of common stgekerally will result in capital gain or lo:
measured by the difference between the cash ret&vehe fractional share and the United Stateklétts adjusted tax basis in the fractional
share, and will be taxable as described below uhd&ale or Exchange of Common Stock.” The hold&sbasis in the fractional share of
common stock will be a proportionate part of thédhos adjusted tax basis in the common stock xeckupon conversion, as described above.

Distributions on Common Sto

Distributions, if any, paid or deemed paid on thenmon stock (or deemed distributions on the nadedeacribed above unc‘—
Adjustments to Conversion Rate”) generally willtbeated as dividends and includable in the incofreeldnited States Holder as ordinary
income to the extent of the Level 3’'s current ariamulated earnings and profits as determined foredrStates federal income tax purposes.
Dividends paid to United States
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Holders that are individuals are currently taxethatrates applicable to long-term capital gaintkéfholder meets certain holding period and
other requirements. Dividends paid to United Statelslers that are United States corporations maifgufor the dividends received deduct
if the holder meets certain holding period and otequirements. Distributions on shares of comntooksthat exceed the current and
accumulated earnings and profits of Level 3 willtteated first as a non-taxable return of capitducing the holder’s basis in the shares of
common stock. Any such distributions in excesseftiolders basis in the shares of common stock generalhbwitreated as capital gain fr
a sale or exchange of such stock.

Sale or Exchange of Common Stock

Upon the sale or exchange of common stock, a Uditates Holder generally will recognize capitaihgai loss equal to the difference
between (1) the amount of cash and the fair marddete of any property received upon the sale ohamnge and (2) such United States Holsler’
adjusted tax basis in the common stock. The haddstjusted tax basis in the common stock receiped gonversion will be determined in the
manner described above under “—Conversion of thied'dThe deductibility of capital losses is subjeclimitations. Any capital gain or loss
recognized by a holder will be long-term capitaihgar loss if the common stock was held for morntione year. Long-term capital gain of a
non-corporate United States Holder is eligibledaeduced rate of tax.

Foreign Holders
A “Foreign Holde” is any beneficial owner of the notes or commonls{other than a partnership) that is not a Unitete Holder

Payments of interest on a note to a Foreign Hajdeerally will not be subject to United States fatlevithholding tax provided that:

(1) the Foreign Holder does not actually or cortively own 10% or more of the total combined vgtjpower of all classes of
stock of Level 3 entitled to vote (treating, focchypurpose, any convertible notes of Level 3 hgld oreign Holder as having been
converted into common stock of Level 3);

(2) the Foreign Holder is not a controlled fore@mporation that is related to Level 3 through ktownership; and

(3) either (A) the Foreign Holder of the note, undenalties of perjury, provides Level 3 or its mig&ith its name and address and
certifies that it is not a United States perso(B)ra securities clearing organization, bank, dreoffinancial institution that holds
customers’ securities in the ordinary course ofréage or business (a “financial institution”) dies to Level 3 or its agent, under
penalties of perjury, that such a statement has bEzeived from the Foreign Holder by it or anotfieancial institution and furnishes to
Level 3 or its agent a copy thereof.

For purposes of this summary, we refer to this gxtem of interest from United States federal witliliiog tax as the “Portfolio Interest
Exemption.” The certification described in clau8g gbove may also be provided by a qualified intstiary on behalf of one or more Foreign
Holders or other intermediaries, provided that satérmediary has entered into a withholding agreetmvith the IRS and certain other
conditions are met. The gross amount of paymendsioreign Holder of interest that does not qudbfythe Portfolio Interest Exemption and
that is not effectively connected to a United Stdtade or business of that Foreign Holder wilsbbject to United States federal withholding
tax at the rate of 30%, unless a United Statesmectax treaty applies to eliminate or reduce suithhelding.

A Foreign Holder generally will be subject to taxthe same manner as a United States Holder vaffeot to payments of interest if such
payments are effectively connected with the condfiettrade or business by the Foreign Holder inUhited States and, if an applicable tax
treaty so provides, such payment is attributablentoffice or other fixed place of business mairgdiin the United States by such Foreign
Holder. Such effectively connected income recelvgé Foreign Holder that is a corporation may inaia circumstances be subject to an
additional “branch profits” tax at a 30% rate drpplicable, a lower treaty rate.
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Foreign Holders should consult their own tax ad&gegarding any applicable income tax treatiescl@aon the benefit of a tax treaty or
to claim exemption from withholding because theiiast income is effectively connected with a Uni&tdtes trade or business, the Foreign
Holder must provide a properly executed Form W-8BENV-8ECI, as applicable, prior to the paymenintérest.

Sale, Exchange or Redemption of the Notes

A Foreign Holder generally will not be subject toitéd States federal income tax or withholdingdaxgain realized on the sale,
exchange or redemption of the notes unless:

(1) the Foreign Holder is an individual who wasgamet in the United States for 183 days or morendutie taxable year, and cert
other conditions are met; or

(2) the gain is effectively connected with the cactdof a trade or business of the Foreign Holdeh@aUnited States and, if an
applicable tax treaty so provides, such gain isattable to an office or other fixed place of lmesis maintained in the United States by
such Foreign Holder.

Effectively connected gain generally will be taxeda Foreign Holder in the same manner as to aedr8tates Holder, and if received by
a Foreign Holder that is a corporation may in éert&rcumstances be subject to an additional “bingorofits” tax at a 30% rate or, if applicak
a lower treaty rate.

Any gain realized on the sale, exchange or redempif a note may be also subject to United Stabestion as effectively connected
income if (a) Level 3 is or has been a United Stadal property holding corporation (“USRPHC”) fdnited States federal income tax
purposes at any time during the shorter of the-yiwar period preceding the date of the dispositiothe Foreign Holder’s holding period, and
(b) (i) if the notes are not regularly traded oreatablished securities market, the value of thesnowned by the holder on the date of their
acquisition is more than 5% of the total value wf common stock on that date or (ii) if the notes so traded, the holder owned more than 5%
of the total value of our notes during the fivedypariod preceding the date of dispositipmvided thafor federal income tax purposes our
common stock is considered to be regularly tradedroestablished securities market. Additionatiythie case of (b)(ii), it is possible that a
Foreign Holder that initially owns 5% or less oéttotal value of the notes may subsequently beideresi to own more than 5% of such value
due to the conversion of the notes into commonksbgcother holders.

We may be, or may become, a USRPHC. In generakll®will be treated as a USRPHC if the fair mankatie of its United States real
property interests equals or exceeds 50% of tlad fat market value of its United States and naritél States real property and its other
assets used or held for use in a trade or busiRegmrdless of whether a disposition of any notaxable to the seller pursuant to the rules
regarding USRPHCs, the withholding requirementSeadtion 1445 of the Code generally will not be aggtile to a purchaser of the notes or a
financial intermediary involved in any such trartgat (except if non-traded notes are purchased iaraount described above in (b)(i))
provided that our common stock is considered tcelgelarly traded on an established securities nhank@er applicable Treasury Regulations.

Conversion of the Notes

In general, no United States federal income tawittholding tax will be imposed upon the conversadra note into common stock by a
Foreign Holder except (1) to the extent the commsitock is considered attributable to accrued intarespreviously included in income, which
may be taxable under the rules set forth in “—Ilesef (2) with respect to the receipt of cash byelgm Holders upon conversion of a note
where any of the conditions described in (1) oral@ve under “—Sale, Exchange or Redemption oNibites” is satisfied. Regardless of
whether a conversion of any note is taxable testiler pursuant to the rules regarding USRPHCswitiéholding requirements of Section 1+
of the Code generally will not be applicable to €e8 or a financial intermediary involved in anychuransaction (except if non-traded notes
are purchased in an amount described above i (h)dier “—Sale, Exchange or Redemption of the Npf@®vided that our common stock is
considered to be regularly traded on an establigiaelihg market under applicable Treasury Regutatio
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Sale or Exchange of Common Stock

A Foreign Holder generally will not be subject toitéd States federal income tax or withholdingdaxhe sale or exchange of comn
stock unless either of the conditions described jror (2) above under “—Sale, Exchange or Redemnpif the Notes” are satisfied or Level 3
is or has been a USRPHC at any time within thetehof the five-year period preceding such dispasior such Foreign Holder’s holding
period and our stock is not considered to be refyulieaded at the time of the sale or exchange.

If Level 3 is, or becomes, a USRPHC, so long astass of stock disposed of is regularly trade@domestablished securities market
within the meaning of Section 897(c)(3) of the Coalely a Foreign Holder of such class who holdkeld actually or constructively, at any
time during the shorter of the five-year periodgeing the date of disposition or the Foreign Hofdkolding period, more than 5% of such
class of stock will be subject to United Statesfatlincome tax on the disposition of such stodie Tommon stock is currently regularly
traded on an established securities market. Fgrgses of the ownership test described above, agrarolder of notes will be considered as
constructively owning the common stock into whicicls notes are convertible. Regardless of whetliésposition of common stock is taxable
to the seller pursuant to the rules regarding USB&khe withholding requirements of Section 144thefCode generally will not be
applicable to a purchaser of the common stockforaacial intermediary involved in any such trartsat if our stock is regularly traded.

Distributions on Common Sto

Dividends, if any, paid or deemed paid on the comistock (or deemed dividends on the notes as destdabove unde‘—Adjustments
to Conversion Rate”) to a Foreign Holder, excludiigdends that are effectively connected with ¢beduct of a trade or business in the
United States by such Foreign Holder, will be sabje United States federal withholding tax at &3@&te, or lower rate provided under any
applicable income tax treaty. Except to the extieat an applicable tax treaty otherwise providgsoreign Holder will be subject to tax in the
same manner as a United States Holder on divideaidsor deemed paid that are effectively connewtigtal the conduct of a trade or business
in the United States by the Foreign Holder. If skoheign Holder is a foreign corporation, it maycartain circumstances also be subject to a
United States “branch profits” tax on such effeeljvconnected income at a 30% rate or such lowerasmay be specified by an applicable
income tax treaty. Even though such effectivelyremted dividends are subject to income tax, andmagubject to the branch profits tax, t
will not be subject to United States withholding ththe Foreign Holder delivers IRS Form W-8ECIthe payer.

A Foreign Holder of common stock who wishes toroldéie benefit of an applicable treaty rate is regplito satisfy applicable
certification requirements. In addition, in the €@$ common stock held by a foreign partnershimtber fiscally transparent entity, the
certification requirement would generally be apgplie the partners of the partnership and the pestiiie would be required to provide certain
information. The Treasury Regulations also provatk-through rules for tiered partnerships.

Contingent Payments

In certain circumstances, we may be obligated yohmdders amounts in excess of stated interespandipal payable on the notes. Our
obligation to make payments of additional intergsbn a registration default, as well as certaimpayts upon a change of control or certain
redemptions, may implicate the provisions of Trep&egulations relating to contingent payment destruments (“CPDIs"). We intend to
take the position that notes should not be treate@PDlIs because of these payments. Assuming ssitiop is respected, a United States
Holder would be required to include in income theoant of any such payments at the time such paysrestreceived or accrued in
accordance with such United States Holder’s metii@tcounting for United States federal incomepasposes. If the IRS successfully
challenged this position, and notes were treategtiRi3ls because of such payments, United StatesekHoidight, among other things, be
required to accrue interest income at higher rduas the interest rates on the notes and to trgagiain recognized on the sale or other
disposition of a note as ordinary income rathen thecapital gain. Purchasers of notes are urgeonsult their tax advisors regarding the
possible application of the CPDI rules to the notes
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Information Reporting and Backup Withholding

Information returns may be filed with the IRS aratkup withholding tax may be collected in connettigth payments of principa
premium, if any, and interest on a note, divideod€ommon stock and payments of the proceeds afaleeof a note or common stock by a
holder. A United States Holder will not be subjecbackup withholding tax if such United States di&lprovides its taxpayer identification
number to the paying agent and complies with aertartification procedures or otherwise establisiresxemption from backup withholding.
Certain holders, including corporations, are geheret subject to backup withholding.

In addition, a Foreign Holder may be subject totehiStates backup withholding tax on these paymeniéess such Foreign Holder
complies with certification procedures to estabtisét such Foreign Holder is not a United Statesgre The certification procedures required
by a Foreign Holder to claim the exemption fromhhlitlding tax on interest (described above in “—les#’) will generally satisfy the
certification requirements necessary to avoid ekbp withholding tax as well.

Backup withholding tax is not an additional taxtta, the United States federal income tax liabiit persons subject to backup
withholding tax will be offset by the amount of tewthheld. If backup withholding tax results in amerpayment of United States federal
income taxes, a refund or credit may be obtainenh fihe IRS, provided the required information isifshed.

The preceding discussion of certain United Stategderal income tax considerations is for general infmation only and is not tax
advice. Accordingly, holders of the notes and comnmostock should consult their own tax advisors as tparticular tax consequences to
them of purchasing, holding and disposing of the rtes and the common stock, including the applicabtl and effect of any state, local o
foreign tax laws, and of any proposed changes in plicable law.
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SELLING SECURITYHOLDERS

The notes were originally issued by us in a tratisa@xempt from the registration requirementshef ecurities Act to persons
reasonably believed to be qualified institutionayérs or other institutional accredited invest&uslling securityholders, including their
transferees, pledgees or donees or their succegssaysrom time to time offer and sell pursuanttis prospectus any or all of the notes and
common stock into which the notes are convertible.

The following table sets forth information with pest to the selling securityholders and the prialcgmounts at maturity of notes
beneficially owned by each selling securityholdettmay be offered under this prospectus. Thenmétion is based on information provided
by or on behalf of the selling securityholders. Bleding securityholders may offer all, some or @i the notes or common stock into which
the notes are convertible, if and when convertetaBse the selling securityholders may offer al@me portion of the notes or the common
stock, no estimate can be given as to the amouheafotes or the common stock that will be heldhgyselling securityholders upon
termination of any sales. In addition, since thedm which they provided the information regardihegir notes, the selling securityholders
identified below may have sold, transferred or otlige disposed of all or a portion of their notesransactions exempt from the registration
requirements of the Securities Act. Unless othexislicated below, to our knowledge, no sellingusiggholder named in the table below
beneficially owns one percent or more of our comrsimek, assuming conversion of such selling segwilter’s notes.

Selling Securityholder

ADAR Investment Fund, Ltc

Merrill Lynch Pierce Fenner & Smith, In

Saranc Capital Management L

Severn River Master Fund, Lt

Teachers Insurance and Annuity Associatio
America

Canyon Value Realization MAC 18, Ltd. (RM

Canyon Capital Arbitrage Master Fund, L

The Canyon Value Realization Fund (Cayman),
Ltd.

Canyon Value Realization Fund, L.

MSD TLB, LP

Satellite Convertible Arbitrage Master Fund, L

Satellite Asset Management, L

White River Securities, L.L.C

Bear Stearns & Co., In

Lindon Capital LF

Sunrise Partners Limited Partners

UBS AB London f/b/o HP*

Tribeca Global Investments Lt

Context Convertible Arbitrage Fund, |

Context Convertible Arbitrage Offshore, L

Lycor/Context Fund, Ltd

National Bank of Canac

Univest Convertible Arbitrage Fund Il Ltd.
(Norshield)

AHFP Contexi

CNHCA Master Account, LI

Sturgeon Limitec

Principal Amount of Notes

at Maturity Number of Shares of Common Stocl
- Percentage
Beneficially of Notes o
O\g%z(rje?jnd Outstanding Beg\(levfrgglly Offered Owned After Opvsrqzznst%?
Hereby @)(2) Hereby the Offering(3) the Offering(4)
7,400,00! 2% 1,857,43l 1,857,43l 0
41,891,00 12% 10,514,80 10,514,80 0
5,000,00! 1% 1,255,02! 1,255,02! 0
6,500,00! 2% 1,631,521 1,631,521 7,41¢€ *
1,600,001 * 401,60¢ 401,60¢ 0
1,620,001 * 406,62¢ 406,62¢ 0
8,100,00! 2% 2,033,13. 2,033,13. 0
11,070,00 3% 2,778,61. 2,778,61. 0
4,050,00! 1% 1,016,561 1,016,561 0
16,500,00 5% 4,141,56! 4,141,56! 13,927,58 2%
16,000,00 5% 4,016,06. 4,016,06. 0
15,000,00 4% 3,765,06! 3,765,06! 728,05( *
1,500,001 * 376,50t 376,50¢ 0
1,500,001 * 376,50t 376,50¢ 0
1,660,001 * 416,66’ 416,66 0
13,340,00 4% 3,348,39. 3,348,39. 0
5,000,00! 1% 1,255,02! 1,255,02! 0
6,500,00! 2% 1,631,521 1,631,521 0
500,00( * 125,50: 125,50: 0
1,500,001 * 376,50t 376,50¢ 0
600,00( * 150,60: 150,60: 0
550,00( * 138,05 138,05: 0
100,00( * 25,10( 25,10( 0
250,00( * 62,75 62,75 0
250,00( * 62,75 62,75 0
83,00( * 20,83: 20,83: 0
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Principal Amount of Notes

at Maturity Number of Shares of Common Stocl
.- Percentage
Beneficially of Notes o
OV(;;}Z(rje?jnd Outstanding BeOn\(/evfrIgg"y Offered Owned After Opvsr:(:(ajn;tgeer

Selling Securityholder Hereby 1)(2) Hereby the Offering(3) the Offering(4)
Lyxor/Convertible Arbitrage Fund Limite 67,00( * 16,817 16,81% 0
Singlehedge US Convertible Arbitrage Ft 109,00( * 27,35¢ 27,35¢ 0
CooperNeff Convertible Strategies (Cayman) Master

Fund, LP 336,00( * 84,331 84,331 0
BNP Paribas Equity Strategies, Sl 405,00( * 101,65t 101,65t 28,40: *
Guggenheim Portfolio Company VIII (Cayman), L 3,000,00! * 753,01: 753,01: 0
Fore ERISA Fund, Ltc 2,000,00! * 502,00¢ 502,00¢ 0
Fore Convertible Master Fund, L1 13,000,00 4% 3,263,05. 3,263,05: 0
MAN MAC I, LIMITED 6,500,00! 2% 1,631,521 1,631,52 0
Basso Muli-Strategy Holding Fund Ltc 3,000,00! * 753,01. 753,01. 0
Whitebox Convertible Arbitrage Partners, L 16,750,00 5% 4,204,31° 4,204,31 0
UBS O’Connor LLC f/b/o O’Connor Global

Convertible Arbitrage Master Limite 4,000,001 1% 1,004,011 1,004,01 0
KBC Financial Products USA, In 1,000,001 * 251,00« 251,00« 0
Fidelity Puritan Trust: Fidelity Balanced Fu 1,980,001 * 496,98t 496,98t 0
Fidelity Devonshire Trus

Fidelity Equity-Income Func 28,080,00 8% 7,048,19. 7,048,109 0
Fidelity Puritan Trust: Fidelity Puritan Fui 16,070,00 5% 4,033,06: 4,033,06. 0
Variable Insurance Products Ful

Equity Income Portfolic 11,850,00 3% 2,974,39 2,974,339 0
Fidelity Management Trust Compa 20,00( 0 5,02( 5,02( 42,70( *
Tribeca Global Convertible Investment L 8,500,00! 2% 2,133,563, 2,133,53. 0
Credit Suisse First Boston LL 5,500,00i! 1% 1,380,52: 1,380,52. 0
Kamunting Street Master Fund, L 12,000,00 3% 3,012,04i 3,012,04 0
JMG Triton Offshore, Ltd 6,139,00! 2% 1,540,91. 1,540,91. 0
Oppenheimer Capital Income Fu 10,000,00 3% 2,510,041 2,510,04i 0
Basso Holdings Ltc 1,500,001 * 376,50¢ 376,50¢ 0
Basso Fund Ltc 1,500,001 * 376,50¢ 376,50¢ 0

0

The Animi Master Fund, Ltc 6,000,00! 2% 1,506,02: 1,502,02.

*  Lessthan 1%

(1) Information regarding the selling securityholdermynchange from time to time. Any such changed mfaion will be set forth il
amendments or supplements to this prospectus ifvdet necessar

(2) Assumes for each $1,000 in aggregate principal atamaturity of notes the number of shares ofaamnmon stock to be issuec
determined by dividing $1,000 by the conversioe &t251.004 per share of our common sti

(3) Assumes that any other holders of notes orfatye transferee from any holder does not bera@fcown any common stock other than
common stock into which the notes are convert

(4) Percentage ownership is based on 694,333,G88sbf our common stock outstanding as of Mayd852%lus such shares of common
stock into which securities of such securityholaety be converte(

Information concerning the selling securityholderay change from time to time and any changed indtion will be set forth in
supplements to this prospectus if and when necedsaaddition, the conversion price, and thereftine number of shares of common stock
issuable upon conversion of the notes, is subjeatljustment under certain circumstances. Accolglitige aggregate principal amount at
maturity of notes and the number of shares of comstock into which the notes are convertible maydase or decrease.
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PLAN OF DISTRIBUTION

The selling securityholders and their successocduding their transferees, pledgees or donedseir successors, may sell the securities
hereby registered to purchasers or through undemsribroker-dealers or agents, who may receivegpeossation in the form of discounts,
concessions or commissions from the selling segdwiters or the purchasers of the securities herepgtered. These discounts, concessions
or commissions as to any particular underwriteokbr-dealer or agent may be in excess of thosemasy in the types of transactions
involved.

The securities hereby registered may be sold inoomeore transactions at fixed prices, at prevgilimarket prices at the time of sale, at
prices related to the prevailing market pricesjaaying prices determined at the time of sale toregjotiated prices. These sales may be eff
in transactions, which may involve crosses or blwaksactions:

. on any national securities exchange or quotatioviceon which the notes or the common stock maljsbed or owed at the time
sale;

. in the over-the-counter market;
. in transactions otherwise than on these exchangssreices or in the ov-the-counter market; ¢
. through the writing of option:

In connection with the sale of the securities hgmelgistered or otherwise, the selling securitypoddmay enter into hedging transactions
with broker-dealers, which may in turn engage iorsbales of the securities hereby registereddsecbut their short positions, or loan or
pledge the securities hereby registered to brokateds that in turn may sell these securities.

The aggregate proceeds to the selling securityh®fdem the sale of the securities registered hebgtthem will be the purchase price of
the securities less discounts and commissionsyif Bhe selling securityholders reserves the riglgtccept and, together with their agents from
time to time, to reject, in whole or in part, anpposed purchase of securities to be made directiyrough agents. We will not receive any of
the proceeds from this offering.

Our outstanding common stock is listed for tradimghe Nasdaq National Market. We do not intenlistdhe notes for trading on any
national securities exchange or on the Nasdaq heltidarket and can give no assurance about thdamwent of any trading market for the
notes. See “Risk Factors—There is no public maidkethe notes, which could limit their market priceyour ability to sell them.”

In order to comply with the securities laws of sostetes, if applicable, the securities registeree iy may be sold in these jurisdictions
only through registered or licensed brokers oresaln addition, in some states the securitiestegd hereby may not be sold unless they
have been registered or qualified for sale or amgtion from registration or qualification requirents is available and is complied with.

The selling securityholders and any underwritergkér-dealers or agents that participate in the shthe securities registered hereby
may be “underwriters” within the meaning of Sect{i1) of the Securities Act. Any discounts, consitaas, concessions or profit they earn
on any resale of the shares may be deemed to ewritihg discounts and commissions under the SgesiAct. Selling securityholders who
are “underwriters” within the meaning of Sectiod 2Y of the Securities Act will be subject to thegpectus delivery requirements of the
Securities Act and may be subject to statutonilltads, including, but not limited to, liability mder Sections 11, 12 and 17 of the Securities Act
and Rule 10b-5 under the Exchange Act. The sefléayrrityholders have acknowledged that it undedstés obligations to comply with the
provisions of the Exchange Act and the rules thetleurelating to stock manipulation, particularlgdrlation M.
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To our knowledge, there are currently no plangragements or understandings between any sellingisgwlder and any underwriter,
broker-dealer or agent regarding the sale of thar@iees registered hereby. The selling securitghod may not sell any securities described in
this prospectus and may not transfer, devise othgke securities by other means not describdddmprospectus. In addition, any securities
covered by this prospectus which qualify for salespant to Rule 144 or Rule 144A of the Securiiesmay be sold under Rule 144 or Rule
144A rather than pursuant to this prospectus.

To the extent required, the specific securitieBdsold, the respective purchase prices and patiidng 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 or, if appropriate, a pdstéfe amendment to the registration statememtto€h this prospectus is a part.

We entered into a registration rights agreementiferbenefit of holders of the notes to registeirthotes and common stock under
applicable federal and state securities laws uggecific circumstances and at specific times. Buggstration rights agreement provides for
cross-indemnification of the selling securityhokland us and our respective directors, officerscamdirolling persons against specific
liabilities in connection with the offer and salietioe notes and the common stock, including liéibsi under the Securities Act. We will pay
substantially all of the expenses incurred by #lkrg) securityholders incident to the offering asale of the notes and the underlying common
stock.

Under the registration rights agreement, we argatadd to use our reasonable best efforts to Keepelgistration statement of which this
prospectus is a part effective until the earlier of
. two years after the latest date of original isseanfcany of the notes;

. the date when all registrable securities shall lmen registered under the Securities Act and despof; anc
. the date on which all registrable securities aigile#e to be sold to the public pursuant to Ruld(k3 under the Securities Act.

Our obligation to keep the registration statemenwtich this prospectus relates effective is sulijespecified, permitted exceptions set
forth in the registration rights agreement. In theases, we may prohibit offers and sales of thesrend shares of common stock pursuant to
the registration statement to which this prospertietes.

We may suspend the use of this prospectus if we lefleany event that causes this prospectus toadecan untrue statement of a material
fact required to be stated in the prospectus oessry to make the statements in the prospectumislgiading in light of the circumstances
then existing. If this type of event occurs, a pexdus supplement or post-effective amendmerggifired, will be distributed to each selling
securityholder. Each selling securityholder hagadmot to trade securities from the time thersgliecurityholders receive notice from us of
this type of event until the selling securityhokleeceive a prospectus supplement or amendmersttifie period will not exceed 45 days in
any ninety-day period or 90 days in a twelve-m@ehod. See “Description of Notes—Registration Régh

VALIDITY OF SECURITIES

The validity of the securities offered under thisgpectus will be passed upon for us by WillkierBaGallagher LLP, New York, New
York.

EXPERTS

The consolidated financial statements of Level 8@uwinications, Inc. and subsidiaries as of Decer8be2004 and 2003, and for each
of the years in the three-year period ended DeceBhe2004, and management’s assessment of thetiedfieess of internal control over
financial reporting as of December 31, 2004, haaenb
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incorporated by reference herein in reliance uperréports of KPMG LLP, independent registered ipudstcounting firm, incorporated by
reference herein, and upon the authority of said &is experts in accounting and auditing. The aegidrt covering the December 31, 2004
financial statements refers to a change in accogritir goodwill and other intangible assets in 2868 for asset retirement obligations in 2

INCORPORATION OF DOCUMENTS BY REFERENCE

This prospectus incorporates by reference somleeofdports, proxy and information statements ahdrahformation that we have filed
with the SEC under the Exchange Act. This mearswheare disclosing important business and findriiciarmation to you by referring you-
those documents. The information that we file latgh the SEC will automatically update and supdesthis information. We incorporate by
reference the documents listed below and any fitiimgs made with the SEC under sections 13(ajf¢) 34 or 15(d) of the Exchange Act
until all of the securities offered by this prospescare sold:

. Annual Report on Form -K for the fiscal year ended December 31, 2(
. Quarterly Report on Form 10-Q for the quarter ernldedch 31, 2005;

. Current Reports on Forn-K filed on January 13, 2005, February 22, 2005 r&aty 24, 2005, February 25, 2005, April 8, 2C
May 13, 2005, May 18, 2005, May 23, 2005 and May2Z0D5; anc

. The description of our common stock contained inRegistration Statements on For-A/A (SEC File No. 00-15658) filed or
April 1, 1998, including any amendments or repfitésl for the purpose of updating such descript

Any statements made in a document incorporate@fgyance in this prospectus is deemed to be mddifiesuperseded for purposes of
this prospectus to the extent that a statemeihiisrprospectus or in any other subsequently fieclichent, which is also incorporated by
reference, modifies or supersedes the statemegtstatement made in this prospectus is deemed todokfied or superseded to the extent a
statement in any subsequently filed document, wisichcorporated by reference in this prospectusjifies or supersedes such statement.
statement so modified or superseded will not bengek except as so modified or superseded, to totest part of this prospectus.

The information relating to us contained in thisggectus should be read together with the infoonati the documents incorporated by
reference. In addition, certain information, indhgifinancial information, contained in this prospes or incorporated by reference in this
prospectus should be read in conjunction with dantswe have filed with the SEC.

We will provide to each person, including any bésiaf holder, to whom a prospectus is deliveredy@tost, upon written or oral requt
a copy of any or all of the information that haghéncorporated by reference in the prospectustiutlelivered with the prospectus. Requests
for documents should be directed to Investor Ratati Level 3 Communications, Inc., 1025 EldoradalBeard, Broomfield, Colorado 80021
(720-888-1000). Exhibits to these filings will nm sent unless those exhibits have been spedjficalbrporated by reference in such filings.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information requirementsefExchange Act and file reports, proxy statemantsother information with the SE
We are required to file electronic versions of thdecuments with the SEC. Our reports, proxy statgsand other information can be
inspected and copied at prescribed rates at thiicpeberence facilities maintained by the SECwatidiary Plaza, 450 Fifth Street, N.W.,
Washington D.C. 20549. Please call the SEC at 1S#00-0330 for further information on the publiceefnce rooms. The SEC also maintains
a website that contains reports, proxy and infoimmestatements and other information, including®tmic versions of our filings. The website
address is http://www.sec.gov.
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