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PROSPECTUS, DATED JULY 9, 2009

LEVEL 3COMMUNICATIONS, INC.

$200,000,000 Aggregate Principal Amount of
7% Convertible Senior Notes due 2015
and
111,112,000 Shares of Common Stock
| ssuable Upon Conversion of the Notes

Holders of 7% Convertible Senior Notes @0&5 (the "2015 Senior Notes" or the "notes") abtl, 112,000 shares of our common stock
issuable upon conversion of the notes, named $mpifispectus or in amendments or supplementsg@tbspectus, may offer for sale the
notes and the common stock at any time at markegpprevailing at the time of sale or at privatedgotiated prices. The selling
securityholder may sell the notes or the commockstlirectly to purchasers or through underwritbrsker-dealers or agents, who may
receive compensation in the form of discounts, essions or commissions. We will not receive anthefproceeds from the sale of the notes
or the common stock by the selling securityholder.

As of the date of this prospectus, theitiguinarket for the notes is limited. Our commorcktourrently trades on the Nasdaq Global
Select Market under the symbol "LVLT." On July 808, the last reported sale price of our commockstm the Nasdaq Global Select
Market was $1.43 per share.

Investing in our common stock or the notesinvolves a high degree of risk. Please carefully consider the ™
Risk Factors" beginning on page 7 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary isa criminal offense.

The date of this prospectusis July 9, 2009.
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporatesefgrence forward looking statements and inforamathat are based on the beliefs of
management as well as assumptions made by andniation currently available to us. When used in fin@spectus, the words "anticipate”,
"believe”, "plan”, estimate", "expect" and simigpressions, as they relate to us or our managearenintended to identify forward looking
statements. Such statements reflect our currenisweéth respect to future events and are subjecettain risks, uncertainties and

assumptions.

Should one or more of these risks or uadsiies materialize, or should underlying assunmgiprove incorrect, actual results may vary
materially from those described in this prospeciiese forward looking statements include, amohgrst statements concerning:

. our communications business, its advantages anst@iegy for continuing to pursue our business;
. anticipated development and launch of new seniitesir business;
. anticipated dates on which we will begin providoggtain services or reach specific milestones éndiivelopment and

implementation of our business strategy;

. growth of the communications industry;
. expectations as to our future revenue, marginersgs and capital requirements; and
. other statements of expectations, beliefs, futlaagpand strategies, anticipated developments #iedl matters that are not

historical facts.

You should be aware that these forwardilapktatements are subject to risks and uncerginithcluding financial, regulatory,
environmental, industry growth and trend projecsiaihat could cause actual events or results ferdifaterially from those expressed or
implied by the statements. The most important factioat could prevent us from achieving our stgals include, but are not limited to, the
effects on our business and our customers of tiremueconomic turmoil and the disruptions in timamcial markets as well as our failure to:

. integrate strategic acquisitions;
. increase the volume of traffic on our network;
. provide services that do not infringe the intelledtproperty and proprietary rights of others;
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. successfully use new technology and informatiortesys to support new and existing services;
. develop new services that meet customer demandgearetate acceptable margins;

. attract and retain qualified management and otbesgmnel; and

. meet all of the terms and conditions of our delhigations.

Other factors are described under "Riskdtat and in our filings with the Securities andcBange Commissions, or the SEC, that are
incorporated by reference in this prospectus.
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SUMMARY

This summary highlights information contdnelsewhere in this prospectus. This summarytisomoplete and does not contain all of
information that you should consider before invegiin the notes or our common stock. You should tha entire prospectus carefully,
including "Risk Factors" and our audited finana&ltements and the notes to those financial staismehich are incorporated by reference
in this prospectus.

References in this prospectus to "Level'®g," "us," "our," and the "Company" refer to L&BCommunications, Inc., a company
incorporated in Delaware, and its subsidiariesgpkas expressly stated otherwise or unless thextorequires otherwise.

The Company
We, through our operating subsidiaries agiegprimarily in the communications business.

We are a facilities based provider (thatiprovider that owns or leases a substantiaiquodf the plant, property and equipment
necessary to provide its services) of a broad rafiggegrated communications services. We havatetkour communications network
generally by constructing our own assets, but #ismugh a combination of purchasing and leasingrotiompanies and facilities. Our netw
is an advanced, international, facilities basedroomcations network. We designed our network tovjol® communications services, which
employ and take advantage of rapidly improving ulyiteg optical, Internet Protocol, computing andrsige technologies.

* k *

Our principal executive offices are locaséd 025 Eldorado Boulevard, Broomfield, Colora@@31 and our telephone number is
(720) 888-1000. Our website is locatedlp: //www.level3.com. The information on our website is not part of thiespectus.

Recent Developments
Debt Exchange Transactions

On June 26, 2009, we consummated certiséctions contemplated by an Amended and Redfatdthnge Agreement (the "Exchal
Agreement"), dated as of June 26, 2009, betwee@dhnepany and an institutional investor (the "Inee§t amending the Exchange
Agreement, dated as of June 21, 2009, by and bettheeCompany and the Investor. Pursuant to thé@hge Agreement, we agreed to
exchange $142,079,000 aggregate principal amoumirodd% Convertible Subordinated Notes due 2010$4:39,820,000 aggregate princi
amount of our 2.875% Convertible Senior Notes ddEOtogether, the "Existing Notes") held by thedstor for $200,000,000 aggregate
principal amount of the 2015 Senior Notes and $¥8200.00 in cash, plus accrued and unpaid interetite Existing Notes. On June 26,
2009, in exchange for certain of the Existing Nptes issued the $200,000,000 aggregate principaliatrof the 2015 Senior Notes and paid
$58,196,337.19 in cash to the Investor, plus actamnsl unpaid interest on the Existing Notes thaeveachanged. The remaining Existing
Notes were subsequently exchanged for $20,012,562 &ash, plus accrued and unpaid interest oretkagsting Notes

4
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The Offering
The following is a brief summary of certéémms of the notes. For a more complete descnitfdhe terms of the notes, see "Descrip

of the Notes" in this prospectus.

Common Stock, par value $0.01 per share, of Level 3 Communications, Inc.

Securities Offered 111,112,000 shares of comntarkspar value $0.01 per share, of Level 3
Communications, Inc., issuable upon conversiomefriotes offered under this
prospectus

Nasdaq Global Select Market Symbol for (
Common Stocl LVLT

Risk Factors Investing in shares of our common stock involvéégh degree of risk. See "Risk
Factors" for a discussion of certain matters tloat ghould consider before investing
in shares of our common stor

7% Convertible Senior Notes due 2015

Securities Offered $200,000,000 aggregate principal amount of 7% cdiiVe senior notes due
March 15, 2015

Maturity March 15, 2015

Interest We will pay interest on the 2015 Senior Notes @tta of 7% per year on March 15

and September 15 of each year, beginning on Septeh 2009

Ranking The 2015 Senior Notes are our general unsecuratbardinated obligations and w
rank equal in right of payment to all of our otlusecured and unsubordinated
indebtedness. The 2015 Senior Notes are effectsugdprdinated to all of our
existing and future secured debt as to the assetsing such debt and are
structurally subordinated to all existing and fetimdebtedness and other liabilities
our subsidiaries

The indenture governing the 2015 Senior Notes doésontain any restrictions on
the incurrence of indebtedness other than as @esicri'Description of the Notes—
Description of the 2015 Senior No—Limitation on Liens.'

Conversion Holders may surrender 2015 Senior Notes for comwerst any time on or before the
maturity date thereof. For each $1,000 principabamt of 2015 Senior Notes
surrendered for conversion holders will receive.5556 shares of our common
stock. We refer to this as the conversion t

The conversion rate may be adjusted for certaisares but will not be adjusted for
accrued interest, if any. Upon conversion, a holdémot receive any cash payment
representing accrued interest. Instead, accruecesttwill be deemed paid by the
shares of common stock received by the holder onersion.
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Sinking Func

Repurchase at the Option of Holders Upon the
Occurrence of a Designated Event

Make Whole Premium upon Change of Control

None.

Upon the occurrence of a designated event (a chafngentrol or a termination of
trading), holders of the 2015 Senior Notes will édve right, subject to certain
exceptions and conditions, to require us to remselall or any part of their 2015
Senior Notes at a repurchase price equal to 100¢teqgérincipal amount of the 2015
Senior Notes, plus accrued and unpaid interesedmefif any) to, but excluding, the
designated event repurchase d

See "Risk Factors+-we experience a change of control or terminatibtrading, wt
may be unable to purchase the Notes you hold asregiqunder the indentures
relating to the Notes

If certain changes in control as described belodeuriDescription of the Notes—
Description of the 2015 Convertible Notes—Make V¢hBtemium upon Change of
Control" occur, we will pay, to the extent descdhe this prospectus, a make whole
premium on 2015 Senior Notes converted in conneatith the transaction
constituting the change in control by increasirgy¢bnversion rate applicable to st
2015 Senior Note:

The amount of the increase in the applicable caiorrate, if any, will be based on
the date on which the change in control becomex&fe and the price paid per stk
of our common stock in the transaction constitutimg change in control. A
description of how the increase in the applicableversion rate will be determined
and a table showing the increase that would appha@ous common stock prices ¢
effective dates of change in control are set farttler "Description of the Notes—
Description of the 2015 Senior Notes—Make Wholeni#uen upon Change of
Control."

The Public Trading Market for the Senior Convesribl The 2015 Senior Notes are not listed or quotednyrsacurities exchange or

Notes is Limitec

automated quotation system and Level 3 does nednto apply for listing or
guotation of any of the 2015 Senior Notes on amysies exchange or automated
guotation system. The current public trading mafkiethe 2015 Senior Notes is
limited and we cannot provide any assurances teatandary market will exist or

will be sufficiently liquid for you to sell your A% Senior Notes. See "Risk Factors—
The public trading market for the Notes is limitadich could affect their market
price and your ability to sell them

6
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RISK FACTORS

You should carefully consider the risksatésed below before making an investment decisidne risks described below are not the ¢
ones facing us. Additional risks not presently kndw us, or that we currently deem immaterial, rabsp impair our business operations.

Our business, financial condition or reswoit operations could be materially adversely affedy any of these risks. The trading price of
the notes and our common stock could decline daayoof these risks, and you may lose all or paybar investment.

This prospectus and the information incoaped by reference also contain forward-lookingesteents that involve risks and
uncertainties. Our actual results could differ matly from those anticipated in these forward-lowkstatements as a result of certain factors,
including the risks faced by us described below@lsdwhere in this prospectus and the informaticiuted or incorporated by reference.

Risks Related to our Business
Current uncertainty in the global financial markets and the global economy may negatively affect our financial results.

Current uncertainty in the global finanaisdrkets and economy may negatively affect oumfire results. A prolonged period of
economic decline could have a material adversetedie our results of operations and financial cbadiand exacerbate some of the other
factors we have described below. Our customersde#sr purchases of our services in response ttetighedit and negative financial news
or reduce their demand for our services. Our custsrmmay also not be able to obtain adequate atzessdit, which could affect their ability
to make timely payments to us or ultimately cabsedustomer to file for protection from creditorsder applicable insolvency or bankruptcy
laws. If our customers are not able to make tinpalyments to us, our accounts receivable could &sere

In addition, our operating results and ficial condition could be negatively affected ifaagesult of economic conditions:

. customers defer or forgo purchases of our services;

. customers are unable to make timely payments to us;

. the demand for, and prices of, our services areceddias a result of actions by our competitorstervise;

. key suppliers upon which we rely are unable to g®wus with the materials we need for our netwarladimely basis; or
. our financial counterparties, insurance providerstber contractual counterparties are unablertdpmot meet, their

contractual commitments to us.

Recent disruptionsin the financial markets could affect our ability to obtain debt or equity financing or to refinance our existing
indebtedness on reasonable terms (or at all), and have other adver se effectson us.

Widely documented commercial credit madkstuptions have resulted in a tightening of creairkets worldwide. Liquidity in the
global credit markets have been severely contramyetiese market disruptions, making it costly e new lines of credit or to refinance
existing debt, when debt financing is availablalbtThe effects of these disruptions are widesphiaaad difficult to quantify, and it is
impossible to predict when the global credit masketl improve or when the credit contraction vatbp. As a result of the ongoing credit
market turmoil, we may not be able to obtain




Table of Contents

debt or equity financing or to refinance our exigtindebtedness on favorable terms (or at all)clwkbuld affect our strategic operations and
our financial performance and force modificatiom®ur operations.

Communications Group

Our financial condition and growth depends upon the successful integration of our acquired businesses. We may not be ableto
efficiently and effectively integrate acquired operations, and thus may not fully realize the anticipated benefits from such acquisitions.

Achieving the anticipated benefits of tlogaisitions that we have completed starting in Daoer 2005 will depend in part upon whet
we can integrate our businesses in an efficientediettive manner.

Since December 2005, we have acquirechlionmlogical order, WilTel Communications Group,&Progress Telecom, LLC, ICG
Communications, Inc., TelCove, Inc., Looking Glakstworks Holding Co., Inc., Broadwing Corporatiting CDN services business of
SAVVIS, and Servecast Limited. In the future we nagguire additional businesses in accordance withbosiness strategy. The integration
of our acquired businesses and any future busiadlsaewe may acquire involves a number of riskslpiding, but not limited to:

. demands on management related to the significargase in size after the acquisition;

. the disruption of ongoing business and the diversiomanagement's attention from the managemeatdibyf operations to the
integration of operations;

. failure to fully achieve expected synergies andseavings;
. unanticipated impediments in the integration ofatépents, systems, including accounting systeroshntdogies, books and

records and procedures, as well as in maintainmifgun standards, controls, including internal e¢ohbver financial reporting
required by the Sarbanes-Oxley Act of 2002, prooesiand policies;

. loss of customers or the failure of customers tiebincremental services that we expect them terord

. failure to provision services that are ordered tisteamers during the integration period;

. higher integration costs than anticipated; and

. g?fficultiej in the assimilation and retention afjhly qualified, experienced employees, many of mhare geographically
ispersed.

Successful integration of these acquiresiiasses or operations will depend on our abititsnnage these operations, realize
opportunities for revenue growth presented by gtieened service offerings and expanded geographikancoverage, obtain better terms
from our vendors due to increased buying power,aindinate redundant and excess costs to fullyzeahe expected synergies. Because of
difficulties in combining geographically distanterations and systems which may not be fully conpative may not be able to achieve the
financial strength and growth we anticipate from #tquisitions.

We cannot be certain that we will realize anticipated benefits from our acquisitions,tattwe will be able to efficiently and
effectively integrate the acquired operations asipéd. If we fail to integrate the acquired busieesand operations efficiently and effectiv
or fail to realize the benefits we anticipate, wawd be likely to experience material adverse ¢ffen our business, financial condition,
results of operations and future prospects.
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We need to continueto increase the volume of traffic on our network to become and/or remain profitable.

We must continue to increase the voluméatd, voice and content transmissions on our conuations network at acceptable prices in
order to realize our targets for anticipated reegrowth, cash flow, operating efficiencies anddbst benefits of our network. If we do not
maintain or improve our current relationships véttisting customers and develop new large volumeeaterprise customers, we may not be
able to substantially increase traffic on our netwavhich would adversely affect our ability to loaee and/or remain profitable.

Intellectual property and proprietary rights of others could prevent usfrom using necessary technology to provide our servicesor
subject usto expensiveintellectual property litigation.

If technology that is necessary for usrmvjle our services was determined by a courtfiinige a patent held by another entity that is
unwilling to grant us a license on terms acceptables, we could be precluded by a court order fusing that technology and we would
likely be required to pay a significant monetarynd@es award to the patent-holder. The succesdiulcement of these patents, or our
inability to negotiate a license for these patemscceptable terms, could force us to cease tsénelevant technology and offering services
incorporating the technology. In the event thalaént of infringement was brought against us basethe use of our technology or against
customers based on their use of our services farhwke are obligated to indemnify, we could be sabjo litigation to determine whether
such use or sale is, in fact, infringing. Thisgittion could be expensive and distracting, regasité the outcome of the suit.

While our own patent portfolio may detenert operating companies from bringing such actipagent infringement claims are
increasingly being asserted by patent holding canigsawhich do not use technology and whose sa@ibss is to enforce patents against
operators, such as us, for monetary gain. Becawdematent holding companies, commonly referregbtpatent "trolls,” do not provide
services or use technology, the assertion of our patents by way of counter-claim would be largebffective. We have already been the
subject of time-consuming and expensive pategglitbn brought by certain patent holding compaaigd we can reasonably expect that we
will face further claims in the future, particuhaif legislation now discussed in Congress is maated in a way that will decrease the number
and frequency of claims by patent trolls.

Our business requiresthe continued development of effective business support systemsto implement customer orders and to
provide and bill for services.

Our business depends on our ability toiooetto develop effective business support systémsertain cases, the development of these
business support systems is required to realizaustizipated benefits from our acquisitions. Tkisiicomplicated undertaking requiring
significant resources and expertise and suppant ftord-party vendors. Following the developmenttaf business support systems, the data
migration regarding network and circuit inventoryshbe completed for the full benefit of the systdmbe realized. Business support
systems are needed for:

. accepting and inputting customer orders for sesyice
. provisioning, installing and delivering these see&; and
. billing for these services.

Because our business provides for contimapitl growth in the number of customers that weesand the volume of services offered as
well as requires the integration of acquired congmlibusiness support systems, there is a neazhtmae to develop our business support
systems on a schedule sufficient to meet proposiegtone dates. The failure to continue to develffective unified business support
systems could materially adversely affect our gbilh implement our business plans, realize ardigig benefits from our acquisitions and
meet our financial goals and objectives.
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Our revenueis concentrated in alimited number of customers.

A significant portion of our communicatioressenue is concentrated among a limited numbeustomers. For the year ended
December 31, 2008, our top ten customers reprasepigroximately 31% of our consolidated total rexerRevenue from our largest
customer, AT&T Inc. and its subsidiaries, represedrapproximately 12% of our consolidated total rexefor 2008. The next largest
customer accounted for approximately 5% of our obidated total revenue and most of the remainimgtém customers each account for 3%
or less of our consolidated total revenue. If wat me or more of our top five customers, or, sttitje the following, if one or more of these
major customers significantly decreased ordersimrservices, our business would be materiallyatheersely affected.

In connection with the acquisition of WilTie December 2005, we acquired a large custometract between WilTel and SBC
Communications, a subsidiary of AT&T, which we retie as the SBC Master Services Agreement. We rezed $201 million and
$303 million of revenue under the SBC Master Sewiagreement during 2008 and 2007, respectivelg.adgreement provided a gross
margin purchase commitment of $335 million, whichswully satisfied in 2008. However, AT&T, Inc.,rtues to purchase services fron
under the SBC Master Services Agreement as itimo@si to migrate the services provided under theemgent to its own network facilities.
As a result of the satisfaction of the gross mapgirchase commitment, we expect that the revennergted under the SBC Master Services
Agreement will continue to decline.

We may lose customer s if we experience system failuresthat significantly disrupt the availability and quality of the services that
we provide. System failures may also cause interruptionsto service delivery and the completion of other corporate functions.

Our operations depend on our ability toidwnd mitigate any interruptions or degradatiosenvice for customers. Interruptions in
service or performance problems, for whatever neasould undermine confidence in our services andge us to lose customers or make it
more difficult to attract new ones. In additionchase many of our services are critical to thermssies of many of our customers, any
significant interruption or degradation in servamld result in lost profits or other losses totougers. Although we generally limit our
liability for service failures in our service agneents to limited service credits, generally in fitven of free service for a short period of time
and we generally exclude any liability for "consenqtial" damages such as lost profits, a court mightenforce these limitations on liability,
which could expose us to financial loss. In additive often provide our customers with committediise levels. If we are unable to meet
these service level commitments, we may be oblistgrovide service credits or other compensatioour customers, which could
negatively affect our operating results.

The failure of any equipment or facility oar network, including our network operations cohtenters and network data storage
locations, could result in the interruption of @mser service and other corporate functions untkeseary repairs are effected or replacement
equipment is installed. In addition, our businesstinuity plans may not be adequate to addressteplar failure that we experience. Dela
errors, network equipment or network facility fa#s, including with respect to our network opemagigontrol centers and network data
storage locations, could also result from natuisdsters, disease, accidents, terrorist acts, plosses, security breaches, vandalism or other
illegal acts, computer viruses, or other causes.bDsainess could be significantly hurt from thestags, errors, failures or faults including as
a result of:

. service interruptions;

. exposure to customer liability;

. the inability to install new service;

. the unavailability of employees necessary to preadrvices;
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. the delay in the completion of other corporate fioms such as issuing bills and the preparatidimaehcial statements; or

. the need for expensive modifications to our systantsinfrastructure.
Thereisno guarantee that we will be successful in increasing sales of our content distribution service offering.

As we believe that one of the largest sesiaf future incremental demand for our commuricegiservices will be derived from
customers that are seeking to distribute theirajifieature rich content or applications over therimet, we purchased the content distribution
network or CDN assets of SAVVIS, Inc. in Januar@2@nd we purchased Servecast Limited in July 28@Fough we have sold high speed
Internet access, transport and colocation sengicee the late 1990's, we have only been sellimgC@N services since January 2007. As a
result, there are many difficulties that we mayamder, including customer acceptance, customgyastigystem development issues,
intellectual property matters, technological issulevelopmental constraints and other problemsviieanay not anticipate. There is no
guarantee that we will be successful in generatiggificant revenues from our CDN service offering.

Failureto develop and introduce new services could affect our ability to competein theindustry.

We continuously develop, test and introdoe® communications services that are delivered omecommunications network. These
new services are intended to allow us to addresssegments of the communications marketplace andrpete for additional customers. In
certain instances, the introduction of new servieggiires the successful development of new tedgyolTo the extent that upgrades of
existing technology are required for the introdoctof new services, the success of these upgradgdendependent on reaching mutually-
acceptable terms with vendors and on vendors ntettair obligations in a timely manner. In additioew service offerings may not be
widely accepted by our customers. If our new serafferings are not widely accepted by our custem&e may terminate those service
offerings and we may be required to impair any @ssetechnology used to develop or offer thoseises. If we are not able to successfully
complete the development and introduction of newises in a timely manner, our business could bterraly adversely affected.

Rapid technological changes can lead to further competition.

The communications industry is subjectapid and significant changes in technology. In &oldj the introduction of new services or
technologies, as well as the further developmeseixafting services and technologies may reducedbktor increase the supply of certain
services similar to those that we provide. As altesur most significant competitors in the futumay be new entrants to the communications
industry. These new entrants may not be burdeneathbgstalled base of outdated equipment or olstdehnology. Our future success
depends, in part, on our ability to anticipate addpt in a timely manner to technological changes#ure to do so could have a material
adverse effect on our business.

During our communications business operating history we have generated substantial net operating losses, and we expect to
continueto generate net oper ating losses.

Our expenditures combined with non-cashpemsation expense as well as depreciation and aat@yh expense could result in
substantial net losses for the near future. Fofitisal years ended December 31, 2008 and DeceBih@007, we incurred net losses of
approximately $318 million and $1.146 billion, resfively. We expect to continue to experience ogtés, and we may not be able to act
or sustain profitability in the future. Continueetriosses could limit our ability to obtain the lcaeeded to expand our network, make interest
and principal payments on our debt, or fund othssiress needs.
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We will need to continue to expand and adap network in order to remain competitive, whioly require significant additional
funding. Additional expansion and adaptations af@ammunications network's electronic and softwam@mponents will be necessary in ot
to respond to:

. growing number of customers;

. the development and launching of new services;

. increased demands by customers to transmit largeuats of data;
. changes in customers' service requirements;

. technological advances by competitors; and

. governmental regulations.

Future expansion or adaptation of our netwill require substantial additional financiaperational and managerial resources, which
may not be available at the time. If we are unadlexpand or adapt our network to respond to tleselopments on a timely basis and at a
commercially reasonable cost, our business wilhlagerially adversely affected.

Themarket pricesfor certain of our communications services have decreased in the past and may decreasein the future,
resultingin lower revenue than we anticipate.

Over the past few years, the market prfioesertain of our communications services haveesed. These decreases resulted from
downward market pressure and other factors inctudin

. technological changes and network expansions wiase resulted in increased transmission capacdifable for sale by us
and by our competitors;

. some of our customer agreements contain volumedhaseing or other contractually agreed-upon deseedn prices during
the term of the respective agreements; and

. some of our competitors have been willing to acsemller operating margins in the short term imtiempt to increase long-
term revenues.

In order to retain customers and revenweoften must reduce prices in response to marketitons and trends. As our prices for some
of our communications services decrease, our apgregsults may suffer unless we are unable t@eitbduce our operating expenses or
increase traffic volume from which we can derivéitidnal revenue.

We also expect revenue from our managedemagbrvices to continue to decline primarily assult of end users migrating to
broadband services.

We may beliablefor theinformation that content ownersor distributors distribute over our network.

The law relating to the liability of priveahetwork operators for information carried on imsdminated through their networks is still
unsettled. We may become subject to legal claiaging to the content disseminated on our netwevien though such content is owned or
distributed by our customers or a customer of astamers. For example, lawsuits may be broughnagas claiming that material
distributed using our network was inaccurate, affes, or violated the law or the rights of othé&Ztaims could also involve matters such as
defamation, invasion of privacy and copyright infément. In addition, the law remains unclear evleether content may be distributed fr
one jurisdiction, where the content is legal, iatmther jurisdiction, where it is not. Companiesraping private networks have been sued in
the past, sometimes successfully, based on theenaftunaterial distributed, even if the contermds owned by the network operator and the
network operator has no knowledge of the conteiitsdegality. It is not practical for us to monitall of the content which is
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distributed using our network. If we need to taketly measures to reduce our exposure to thesg oslare required to defend ourselves
against such claims, our financial results coulchégatively affected.

The need to obtain additional capacity for our network from other providersincreases our costs.

We use network resources owned by othepemies for portions of our network in North AmerigaEurope and elsewhere. We obtain
the right to use such network portions, includilghbtelecommunications capacity and rights to s fber, through operating leases and
IRU agreements. In several of those agreementgaineter party is responsible for network mainteesand repair. If a counter party to a
lease or IRU suffers financial distress or bankzypive may not be able to enforce our rights tothese network assets or, even if we could
continue to use these network assets, we could material expenses related to maintenance andtr&pa could also incur material
expenses if we were required to locate alternatetavork assets. We may not be successful in obtir@asonable alternative network assets
if needed. Failure to obtain usage of alternatiesvork assets, if necessary, could have a matatiadrse effect on our ability to carry on
business operations. In addition, some of our ageeés with other providers require the paymentodants for services whether or not th
services are used.

In the normal course of business, we neeaghter into interconnection agreements with mamyestic and foreign local telephone
companies, but we are not always able to do saworéble terms. Costs of obtaining local servioaflother carriers comprise a significant
proportion of the operating expenses of long distazarriers. Similarly, a large proportion of tlests of providing international service
consists of payments to other carriers. Changesgulation, particularly the regulation of localdainternational telecommunication carriers,
could indirectly, but significantly, affect our cqmtitive position. These changes could increaskeorease the costs of providing our serv

We may be unableto hireand retain sufficient qualified personnel; the loss of any of our key executive officers could adver sely
affect our business.

We believe that our future success willatepin large part on our ability to attract andirethighly skilled, knowledgeable, sophistica
and qualified managerial, professional and techipieesonnel. We have experienced significant coitipetin attracting and retaining
personnel who possess the skills that we are sgekia result of this significant competition, may experience a shortage of qualified
personnel.

Our businesses are managed by a small muhlkey executive officers, including James Q.\WWepChief Executive Officer. The loss of
any of these key executive officers could have terra adverse effect on our business.

We must obtain and maintain permits and rights-of-way to operate our network.

If we are unable, on acceptable terms and timely basis, to obtain and maintain the frases$) permits and rights-of-way needed to
expand and operate our network, our business ¢gmutdaterially adversely affected. In addition, ¢hacellation or non-renewal of the
franchises, permits or rights-of-way that are aiedicould materially adversely affect our busin€ss. communications operating
subsidiaries are defendants in several lawsuits éinaong other things, challenge the subsidian&s'of rights-of-way. The plaintiffs have
sought to have these lawsuits certified as classre It is possible that additional suits chadjiey use of our rights-of-way will be filed and
that those plaintiffs also may seek class certifica The outcome of such litigation may increase apsts and adversely affect our operating
results.
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Termination of relationships with key suppliers could cause delay and additional costs.

Our business is dependent on third-pampbers for fiber, computers, software, optrontcansmission electronics and related
components that are integrated into our networnkesof which are critical to the operation of ousimess. If any of these critical relationst
is terminated, a supplier either exits or curtifidusiness as a result of the current econonriditions, a supplier fails to provide critical
services or equipment, or the supplier is forcestdp providing services due to legal constrasiish as patent infringement, and we are
unable to reach suitable alternative arrangemaritkly, we may experience significant additionastsoor we may not be able to provide
certain services to customers. If that happensbosiness could be materially adversely affected.

AT&T and Verizon may not provide uslocal access servicesat priceswhich allow usto effectively compete.

We acquire a significant portion of ourdbaccess services, the connection between ourdbneiork and the customer premises, from
incumbent local exchange carriers or ILECs. With tcent acquisitions by AT&T and Verizon, the ILE@w compete directly with our
business and may have a tendency to favor thenssehattheir affiliates to our detriment. Networkegs represents a very large portion of
our total costs and if we face less favorable pgand provisioning, we may be at a competitivadimntage to the ILECs.

We are subject to significant regulation that could change in an adver se manner.

Communications services are subject toifiogmt regulation at the federal, state, local artdrnational levels. These regulations affect
our business and our existing and potential cortgrstiDelays in receiving required regulatory apate (including approvals relating to
acquisitions or financing activities), completimgdrconnection agreements with other carriersh@enactment of new and adverse
regulations or regulatory requirements may haveagerial adverse effect on our business. In addifisure legislative, judicial and
regulatory agency actions could have a materiabesveffect on our business.

Federal legislation provides for a sigrafit deregulation of the U.S. telecommunicationsigti, including the local exchange, long
distance and cable television industries. Thisslegion remains subject to judicial review and #iddal Federal Communications
Commission, or FCC, rulemaking. As a result, wencapredict the legislation's effect on our futoperations. Many regulatory actions are
under way or are being contemplated by federalssaig authorities regarding important issues. Thetiens could have a material adverse
effect on our business.

Thelawsin certain countries currently do not permit usto offer servicesdirectly in those countries.

Ownership of telecommunications facilitteat originate or terminate traffic in certain ctrigs, such as Canada and China, is currently
limited to nationals of those countries. This riestsn hinders our entry into those markets.

Potential regulation of Internet service providersin the United States could adver sely affect our operations.

The FCC has, to date, treated Interneiseproviders as enhanced service providers. litiaddCongress has, to date, not sought to
heavily regulate the provision of IP-based servi@h Congress and the FCC are considering prégtsat involve greater regulation of IP-
based service providers. Depending on the contahteope of any regulations, the imposition of stegjulations could have a material
adverse effect on our business and the profitglifibur services.
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The communicationsindustry is highly competitive with participantsthat have greater resources and a greater number of
existing customers.

The communications industry is highly conitpee. Many of our existing and potential compet#t have financial, personnel, marketing
and other resources significantly greater than.ddesy of these competitors have the added competidvantage of a larger existing
customer base. In addition, significant new contjpeticould arise as a result of:

. the consolidation in the industry;

. allowing foreign carriers to more extensively cotep@ the U.S. market;
. further technological advances; and

. further deregulation and other regulatory initiagv

If we are unable to compete successfully,business could be significantly affected.

We may be unable to successfully identify, manage and assimilate futur e acquisitions, investments and strategic alliances, which
could adver sely affect our results of operations.

We continually evaluate potential investtseand strategic opportunities to expand our ndtwamhance connectivity and add traffic to
our network. In the future, we may seek additianaéstments, strategic alliances or similar arramgigts, which may expose us to risks such
as:

. the difficulty of identifying appropriate investmtsnstrategic allies or opportunities on terms ptaigle to us;

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

. potential regulatory issues applicable to the m@munications business;

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

. our inability to capitalize on the opportunitieepented by these arrangements; and

. the possibility of insolvency of a strategic ally.

There can be no assurance that we woultkessfully overcome these risks or any other problentountered with these investments,
strategic alliances or similar arrangements.

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

There could be environmental liabilitiessarg from historical operations of our predecesstur which we may be liable. Our operati
and properties are subject to a wide variety oklawd regulations relating to environmental pravecthuman health and safety. These laws
and regulations include those concerning the udaraanagement of hazardous and non-hazardous scbstamd wastes. We have made and
will continue to make significant expenditures tielg to our environmental compliance obligationgspite our best efforts, we may not at all
times be in compliance with all of these requiretaen

In connection with certain historical opgéras, we have responded to or been notified ofpitdl environmental liability at
approximately 150 properties as of February 159280 are engaged in addressing or have liquidaigttonmental liabilities at 72 of those
properties. Of these: (a) we have formal commitmentother potential future costs at 15 sitestl{bje are 12 sites with minimal future co:
(c) there are 11 sites with unknown future costs @) there are 35 sites with no likely
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future costs. The remaining 78 properties have bleemant for several years. We could be held ligbiatly or severally, and without regard
to fault, for such investigation and remediatioheTiscovery of additional environmental liabilgieelated to historical operations or changes
in existing environmental requirements could haveagerial adverse effect on our business.

Potential liabilitiesand claimsarising from coal operations could be significant.

Our coal operations are subject to extenkiws and regulations that impose stringent ojperali maintenance, financial assurance,
environmental compliance, reclamation, restorasiod closure requirements. These requirements iachmbe governing air and water
emissions, waste disposal, worker health and safetyefits for current and retired coal miners, atigr general permitting and licensing
requirements. Despite our best efforts, we mayahatl times be in compliance with all of theseuiegments. Liabilities or claims associated
with this non-compliance could require us to inmaterial costs or suspend production. Mine reclamatosts that exceed reserves for these
matters also could require us to incur materiatos

General

If we are unableto comply with therestrictionsand covenantsin our debt agreements, there would be a default under theterms
of these agreements, and this could result in an acceleration of payment of fundsthat have been borrowed.

If we were unable to comply with the regtians and covenants in any of our debt agreemth@ss would be a default under the term
those agreements. As a result, borrowings under alitbt instruments that contain cross-acceleratiamoss-default provisions may also be
accelerated and become due and payable. If amesétevents occur, there can be no assuranceghabwd be able to make necessary
payments to the lenders or that we would be ablmtbalternative financing. Even if we were alideobtain alternative financing, there car
no assurance that it would be on terms that arepaable.

We have substantial debt, which may hinder our growth and put us at a competitive disadvantage.
Our substantial debt may have importansegnences, including the following:

. the ability to obtain additional financing for agsjtions, working capital, investments and capitabther expenditures could
impaired or financing may not be available on ataiele terms;

. a substantial portion of our cash flows will be dise make principal and interest payments on ountiitg debt, reducing the
funds that would otherwise be available for operaiand future business opportunities;

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

. we have more debt than certain of our competitehsch may place us at a competitive disadvantage; a

. substantial debt may make us more vulnerable maantlirn in business or the economy generally.

We had deficiencies of earnings to covezdicharges of approximately $131 million for theee months ended March 31, 2009. We
deficiencies of earnings to cover fixed charge$264 million for the fiscal year ended DecemberZ108, $1.1 billion for the fiscal year
ended December 31, 2007, $742 million for the figear ended December 31, 2006, $647 million ferftecal year ended December 31,
2005, and $410 million for the fiscal year endead&maber 31, 2004.
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We may not be ableto repay our existing debt; failureto do so or refinance the debt could prevent us from implementing our
strategy and realizing anticipated profits.

If we were unable to refinance our debtooraise additional capital on acceptable terms ability to operate our business would be
impaired. As of March 31, 2009, we had an aggregagproximately $6.4 billion of long-term debt arconsolidated basis, including
current maturities, premiums and discounts, cafitses and our commercial mortgage, and approgiyn®855 million of stockholders'
equity. Of this long-term debt, approximately $XiBlion is due to mature in 2009, approximately $58illion is due to mature in 2010 and
approximately $569 million is due to mature in 20ihleach case excluding issue discounts, premanmddair value adjustments.

Our ability to make interest and principalyments on our debt and borrow additional fundfawarable terms depends on the future
performance of the business. If we do not have gin@ash flow in the future to make interest or gipal payments on our debt, we may be
required to refinance all or a part of our debtooraise additional capital. We cannot be surewretvill be able to refinance our debt or raise
additional capital on acceptable terms.

Restrictions and covenantsin our debt agreementslimit our ability to conduct our business and could prevent us from obtaining
needed fundsin the future.

Our debt and financing arrangements corgainmber of significant limitations that restrictr ability to, among other things:

. borrow additional money or issue guarantees;

. pay dividends or other distributions to stockhosger
. make investments;

. create liens on assets;

. sell assets;

. enter into sale-leaseback transactions;

. enter into transactions with affiliates; and

. engage in mergers or consolidations.

The unpredictability of our quarterly results may adver sely affect the trading price of our common stock.

Our revenue and operating results will va@gnificantly from quarter to quarter due to a tnemof factors, many of which are outside of
our control and any of which may cause the priceusfcommon stock to fluctuate. The primary fagtaraong other things, that may affect
our quarterly results include the following:

. the timing of costs associated with the operatiboun business and our integration activities wéhpect to our recently
completed acquisitions;

. demand for communications services;

. loss of customers or the ability to attract newtaoners;

. changes in pricing policies or the pricing polictgdour competitors;

. costs related to acquisitions of technology or hesses;

. changes in regulatory rulings; and

. general economic conditions as well as those spdoithe communications and related industries.
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A delay in generating revenue or the timdfigecognizing revenue and expenses could cagadisant variations in our operating res!
from quarter to quarter. It is possible that in sdimture quarters our results may be below anaiysdsinvestors expectations. In these
circumstances, the price of our common stock i#ll decrease.

If certain transactions occur with respect to our capital stock, we may be unable to fully utilize our net operating loss
carryforwardsto reduce our income taxes.

As of December 31, 2008, we had net opagdtiss carry forwards of approximately $4.7 billiwr federal income tax purposes. If
certain transactions occur with respect to ourtahptock that result in a cumulative ownershipndeof more than 50 percentage points by 5
percent stockholders over a thngear period as determined under rules prescribetidil).S. Internal Revenue Code of 1986, as ameftie
"Code") and applicable regulations, annual limitas would be imposed with respect to our abilitytitize our net operating loss carry
forwards and certain current deductions againsttaxgble income we achieve in future periods.

We have entered into transactions oveatigicable three year period that, when combingt ather changes in ownership that are
outside of our control, have resulted in cumulatiianges in the ownership of our capital stock.i\althl transactions that we enter into, as
well as transactions by existing 5% stockholdestaansactions by holders that become new 5% stdd&ts that we do not participate in,
could cause us to incur a 50 percentage point ahigechange by 5% stockholders and, if we triggerabove-noted Code imposed
limitations, such transactions would prevent usnffally utilizing net operating loss carry forwardad certain current deductions to reduce
income taxes.

Increased scrutiny of financial disclosure, particularly in the telecommunicationsindustry in which we operate, could adver sely
affect investor confidence, and any restatement of earnings could increase litigation risks and limit our ability to access the capital
markets.

Congress, the SEC, other regulatory auiberand the media are intensely scrutinizing almemof financial reporting issues and
practices. If we were required to restate our fai@rstatements as a result of a determinationvtieahad incorrectly applied generally
accepted accounting principles or as a resultledrdfactors or errors, that restatement could adheaffect our ability to access the capital
markets or the trading price of our securities. Tégwent scrutiny regarding financial reporting bl resulted in an increase in litigation in
the telecommunications industry. There can be sarasce that any such litigation against us woolkdmaterially adversely affect our
business or the trading price of our securities.

Terrorist attacks and other acts of violence or war may adver sely affect the financial markets and our business.

Since the September 11, 2001 terroristikdétand subsequent events, there has been cotd@enzertainty in world financial markets.
The full effect on the financial markets of thesems, as well as concerns about future terrottatls, is not yet known. They could,
however, adversely affect our ability to obtairefiting on terms acceptable to us, or at all.

There can be no assurance that there wtilba further terrorist attacks against the Un8¢ates or U.S. businesses. These attacks or
armed conflicts may directly affect our physicatiféies or those of our customers. These eventiddcoause consumer confidence and
spending to decrease or result in increased \itfatilthe U.S. and world financial markets andemmy. Any of these occurrences could
materially adversely affect our business.
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Our international operations and investments expose usto risksthat could materially adver sely affect the business.

We have operations and investments outsfitlee United States, as well as rights to undecsbie capacity extending to other countries,
that expose us to risks inherent in internatioparations. These include:

. general economic, social and political conditions;

. the difficulty of enforcing agreements and collagtreceivables through certain foreign legal system

. 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 investments;
. foreign earnings may be subject to withholding regfaents or the imposition of tariffs, exchangetcols or other restrictions;

. difficulties and costs of compliance with foreigawis and regulations that impose restrictions orirougstments and
operations, with penalties for noncompliance, idglg loss of licenses and monetary fines;

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

. changes in U.S. laws and regulations relating teifm trade and investment.
Risks Related to an I nvestment in the Notes and our Common Stock
Our subsidiaries must make paymentsto usin order for usto make payments on the notes.

We are a holding company with no matersaletis other than the stock of our subsidiarieso/tiegly, we depend upon dividends, loans
or other distributions from our subsidiaries to grate the funds necessary to meet our financigatidns, including our obligations to pay
you as a holder of notes. Our subsidiaries mayanoerate earnings sufficient to enable them to thedat payment obligations. O
subsidiaries are legally distinct from us and hag@bligation to pay amounts due on their debbanéke funds available to us for such
payment. Future debt of certain of our subsidiaifeduding any debt outstanding under the creatitlity, may prohibit the payment of
dividends or the making of loans or advances tdruaddition, the ability of such subsidiaries taka such payments, loans or advances is
limited by the laws of the relevant states in whicich subsidiaries are organized or located. lricecircumstances, the prior or subsequent
approval of such payments, loans or advances igregtifrom applicable regulatory bodies or otheveggamental entities.

Because the notes are structurally subordinated to the obligations of our subsidiaries, you may not be fully repaid if we become
insolvent.

Substantially all of our operating assetsteeld directly by our subsidiaries. Holders of greferred stock of any of our subsidiaries and
creditors, including trade creditors, have and halle claims relating to the assets of that sudasidhat are senior to the notes. That is, the
notes are structurally subordinated to the delefepred stock and other obligations of our subsiela As of the date of this prospectus,
holders of the notes will have no claims to theetssef any of our subsidiaries. As of March 31,20fur subsidiaries had approximately
$5.463 billion in aggregate indebtedness and dihamce sheet liabilities excluding deferred reeand intercompany liabilities, all of
which is structurally senior to the notes.

19




Table of Contents

We may be unableto generate cash flow from which to make paymentson the notes.

We have, on a consolidated basis, defigésrnia our ratio of earnings to fixed charges. Waymot become profitable or sustain
profitability in the future. Accordingly, we may nhbave access to sufficient funds to make paymamthe notes.

Our credit agreement may prohibit us from making payment on the notes.

Our credit agreement effectively limits @lpility to make payments on any outstanding inelébéss other than regularly scheduled
interest and principal payments as and when due. iesult, our credit agreement could prohibitrosff making any payment on the notes in
the event that the notes are accelerated or tliefsothereof require us to repurchase the notes tin@ooccurrence of a designated event, |
a change of control or termination of trading,pphcable. Any such failure to make payments onrnbies would cause us to default undel
indentures, which in turn is likely to be a defauider the credit agreement and other outstandiddidure indebtedness.

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

The notes are not secured by any of owetaisEhe notes are effectively junior to securdijabions incurred under future credit
facilities, including the guarantee of our obligais under the credit facility, receivables and pase money indebtedness, capitalized leases
and certain other arrangements that are securedin@lenture under which the notes were issued @t restrictions on the amount of
additional indebtedness we may incur, and the inadenestricts but does not prohibit the amourdwffuture indebtedness (excluding our
subsidiaries) that may be secured. If we beconwhiast, the holders of any secured debt would xecpayments from the assets used as
security before you receive payments.

We have substantial existing debt and could incur substantial additional debt, so we may be unable to make payments on the
notes.

As of March 31, 2009 on a pro forma bafisrajiving effect to the issuance of an aggrega@t®200 million of 2015 Senior Notes that
we consummated on June 26, 2009, we had an aggregapproximately $6.6 billion of long-term delot a consolidated basis, including
current maturities, premiums and discounts, cafgtaes and our commercial mortgage, and approaiyn®855 million of stockholders'
equity. The indenture relating to the notes andhéssue of our outstanding notes permit us to isclnstantial additional debt. A substantial
level of debt makes it more difficult for us to egpyou. Substantial amounts of our existing delit amnd our future debt may, mature prior to
the notes.

If we experience a change of control or termination of trading, we may be unable to purchase the notesyou hold asrequired
under theindenturerelating to the notes.

Upon the occurrence of certain designatemts, we must make an offer to purchase all cutstg notes at a purchase price equal to
100% of the principal amount of the notes, plug@aed and unpaid interest thereon (if any). We natyhave sufficient funds to pay the
purchase price for all the notes tendered by heldeeking to accept the offer to purchase. In madithe indenture relating to the notes and
our other debt agreements may require us to repaecthe other debt upon a change of control orinetion of trading or may prohibit us
from purchasing any notes before their stated ritgtumcluding upon a change in control or termiaatof trading. See "Description of the
Notes—Purchase at Option of Holders upon a DesignateshEV
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The make whole premium that may be payable upon conversion in connection with a change in control may not adequately
compensate you for the lost option time value of your notes as a result of such changein control.

If you convert notes in connection withte@r changes in control, we may be required togayake whole premium by increasing the
conversion rate applicable to your notes, as desdrunder "Description of the Notes—Make Whole Roemupon Change of Control."
While these increases in the applicable convensittare designed to compensate you for the ld&tropme value of your notes as a result
of such a change in control, such increases ageaméapproximation of such lost value and may wegaately compensate you for such loss.
In addition, even if such a change in control oscir some cases described below under "Descripfitine Notes—Make Whole Premium
upon Change of Control" there will be no such makele premium.

The public trading market for the notesislimited, which could affect their market price and your ability to sell them.

The notes are not listed or quoted on a&eysties exchange or automated quotation systehwando not intend to apply for listing or
guotation of the notes on any securities exchangaiimmated quotation system. The current pubdiditig market for the notes is limited and
we cannot provide any assurances that a secondakehwill exist or will be sufficiently liquid foyou to sell your notes. Future trading
prices of the notes will depend on many factorsluigding prevailing interests rates, the marketsiarilar securities, general economic
conditions and our financial condition, performaace prospects. Historically, the market for cotibé debt has been subject to disruptions
that have caused substantial fluctuations in tieeprof the securities. Accordingly, you may beuiegf to bear the financial risk of an
investment in the notes for an indefinite periodife.

The price of the notes may fluctuate significantly asaresult of the volatility of the price of our common stock.

Because the notes are convertible intoeshaf our common stock, price volatility, depresstetk prices and other factors affecting our
common stock could have a similar effect on thditrg price of the notes. The market price of ounown stock has been subject to volat
and, in the future, the market price of our commtmtk and the notes may fluctuate substantiallytduevariety of factors, including:

. the depth and liquidity of the trading market fair common stock;

. quarterly variations in actual or anticipated opiataresults;

. changes in estimated earnings by securities asalyst

. market conditions in the communications and infdramaservices industry;
. announcement and performance by competitors;

. regulatory actions; and

. general economic conditions.

In addition, if you convert any notes, tledue of the common stock you receive may fluctsidaificantly. The terms of our debt
agreements restrict us from making payments wiheet to our common stock.

Our ability to pay cash dividends on, gguehase shares of, our common stock is limiteceutite terms of our credit agreement and
indentures. We do not currently intend to pay aamshcdividends in the foreseeable future.
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Additional issuances of equity securities by uswould dilute the owner ship of our existing stockholders.

We may issue equity in the future in corioecwith acquisitions or strategic transactiomsadjust our ratio of debt to equity, including
through repayment of outstanding debt, to fund esjma of our operations or for other purposes.hoextent we issue additional equity
securities, the percentage ownership of our exjsttockholders would be reduced.

We may be unable to gener ate cash flow from which to make paymentson the notes.

We had deficiencies of earnings to covezdicharges of approximately $131 million for theee months ended March 31, 2009. We
deficiencies of earnings to cover fixed charge$2§4 million for the fiscal year ended DecemberZ108, $1.1 billion for the fiscal year
ended December 31, 2007, $742 million for the figear ended December 31, 2006, $647 million ferftecal year ended December 31,
2005, and $410 million for the fiscal year ended®eber 31, 2004. We may not become profitable stagu profitability in the future.
Accordingly, we may not have access to sufficiemids to make payments on the notes.

You will experience immediate dilution if you convert your notesinto common stock becausethe per share conversion price of
your notesis higher than the net tangible book value per share of our common stock as of the date of this prospectus.

If you convert your notes into shares ahaaon stock, you will experience immediate diluterause the per share conversion price of
your notes is higher than the net tangible bookealer share of the outstanding common stock #sealate of this prospectus. In additi
you will also experience dilution when we issueitiddal shares of common stock that we are perohitterequired to issue under optio
warrants, our stock option plan or other employeédi@ctor compensations plans.

Anti-takeover provisionsin our charter and by-laws could limit the share price and delay a change of management.

Our restated certificate of incorporatioml &y-laws contain provisions that could make irendifficult or even prevent a third party
from acquiring us without the approval of our induent board of directors. These provisions, amohgrahings:

. prohibit stockholder action by written consent lage of a meeting;

. limit the right of stockholders to call special rtiegs of stockholders;

. limit the right of stockholders to present propesai nominate directors for election at annual mgstof stockholders; and
. authorize our board of directors to issue prefestedk in one or more series without any actionth@npart of stockholders.

In addition, the terms of most of our Idegn debt require that upon a "change of contas,tefined in the agreements that contain the
terms and conditions of the long term debt, we nakeffer to purchase the outstanding long ternt debither 100% or 101% of the
aggregate principal amount of that long term debt.

These provisions could limit the price thatestors might be willing to pay in the future &hares of our common stock and significantly
impede the ability of the holders of our commorckttn change management. Provisions and agreetiattghibit or discourage takeover
attempts could reduce the market value of our comstock.
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If alarge number of sharesof our common stock is sold in the public market, the sales could reducethetrading price of our
common stock and impede our ability to raise future capital.

We cannot predict what effect, if any, f@tissuances by us of our common stock will havéhermarket price of our common stock. In
addition, shares of our common stock that we igswennection with an acquisition may not be subfjeaesale restrictions. The market pi
of our common stock could drop significantly if @n large holders of our common stock, or recifsiesf our common stock in connection
with an acquisition, sell all or a significant gort of their shares of common stock or are perckhyethe market as intending to sell these
shares other than in an orderly manner. In additlese sales could impair our ability in the fettw raise capital through the sale of
additional common stock in the capital markets.

The market price of our common stock hasbeen volatile and, in the future, the market price of our common stock may fluctuate
substantially dueto a variety of factors.

The market price of our common stock hanl®ibject to volatility and, in the future, therk@ price of our common stock may
fluctuate substantially due to a variety of factamsluding:

. the depth and liquidity of the trading market fair common stock;

. quarterly variations in actual or anticipated opiataresults;

. changes in estimated earnings by securities asalyst

. market conditions in the communications and infdiamaservices industries;
. announcement and performance by competitors;

. regulatory actions; and

. general economic conditions.

In addition, in recent months the stock ketgenerally has experienced significant price\aidme fluctuations. Those market
fluctuations could have a material adverse effadihe market price or liquidity of our common stock

If you hold notes, you are not entitled to any rights with respect to our common stock, but you are subject to all changes made
with respect to our common stock.

If you hold notes, you are not entitledatty rights with respect to our common stock (insigdwithout limitation, voting rights and
rights to receive any dividends or other distribnt on our common stock), but you are subjectitohainges affecting the common stock.
You will only be entitled to rights on the commadnock if and when we deliver shares of common stogkou in exchange for your notes. For
example, in the event that an amendment is propiosedr certificate of incorporation or by-laws uiing stockholder approval and the
record date for determining the stockholders obré@ntitled to vote on the amendment occurs paalelivery of the common stock, you v
not be entitled to vote on the amendment, althoughwill nevertheless be subject to any changekamowers, preferences or special rights
of our common stock.

The notes wer eissued with original issue discount.

The notes were issued with original issisealint for U.S. federal income tax purposes. Assalt, a U.S. Holder may be required to
include the income attributable to the originalissliscount in advance of the receipt of cashbattable to such income regardless of such
holder's method of accounting. See "Material U&ldfal Income Tax Considerations—U.S. Holders."
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Certain Foreign Holders may be subject to adverse U.S. federal income tax consider ations.

Generally, if a Foreign Holder, who ownsnfiore than 5% of the total value of our outstagdiommon stock, (ii) notes (or common
stock received upon conversion of those notes) avithlue exceeding 5% of the total value of altbarf outstanding common stock, or (iii) if
the notes were considered to be "regularly tradeddn "established securities market" within thenmeg of the Treasury Regulations, notes
with a value exceeding 5% of the total value obalistanding notes, disposes of a note (or comnomk seceived upon conversion of a no
such holder may be subject to U.S. federal incomeithholding tax on any gain recognized on thepdgtion as income effectively
connected with a U.S. trade or business if we waetd.S. real property holding corporation” at aimyet during the shorter of the five years
before the disposition or the holding period of ltieéder. In addition, if our common stock is nohsimlered to be regularly traded on an
established securities market at such time, a §ondblder may be subject to such tax on any gaiageized on the disposition of a note (or
common stock received upon conversion of a notdjowi regard to the value of the common stock owmesduch holder. We may be, or n
become, a U.S. real property holding corporatiae Sviaterial U.S. Federal Tax Considerations."

USE OF PROCEEDS

We will not receive any proceeds from thke of the notes or shares of the common stockégelling securityholder.

RATIO OF EARNINGSTO FIXED CHARGES

The ratio of earnings to fixed chargesdach of the periods indicated are as follows:

(unaudited)
Three Months Ended
March 31, Fiscal Y ears Ended December 31,
2009 2008 2008 2007 2006 2005 2004

For this ratio, earnings consist of earniflgss) before income taxes, noncontrolling irgty@nd discontinued operations, plus fixed
charges (excluding capitalized interest but inelgdamortization of capitalized interest). Fixedrges consist of interest expensed and
capitalized, plus the portion of rent expense umgerating leases deemed by us to be representditilie interest factor. We had deficienc
of earnings to fixed charges of approximately $a8Htion for the three months ended March 31, 2081974 million for the three months
ended March 31, 2008, $264 million for the fiscahyended December 31, 2008, $1.1 billion for theaf year ended December 31, 2007,
$742 million for the fiscal year ended DecemberZ106, $647 million for the fiscal year ended Deben31, 2005, and $410 million for the
fiscal year ended December 31, 2004.

DESCRIPTION OF THE NOTES

For purposes of this "Description of thetég" the words "Company," "Level 3," "we," "usfida"our" refer only to Level 3
Communications, Inc. and do not include its sulasids except for purposes of financial data onresclidated basis.

This section is only a summary; it doesaexcribe every aspect of the notes. This sumnsayhject to and qualified in its entirety by
reference to the Trust Indenture Act of 1939 (theust Indenture Act") and to all the provisionstioé indenture governing the notes,
including definitions of some terms used in theeimaire. The indenture governing the notes is gagehy the Trust Indenture Act. In this
summary, we use capitalized terms to signify defiteems that have been given special meaning imtlenture. We do not describe the
meaning of all defined terms. Whenever we
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refer to particular defined terms of the indentréhis prospectus, these defined terms are incatpd by reference in this prospectus. We
urge you to read the indenture governing the niodesuse it, not this description, defines yourtggts a holder of the notes. The indenture is
filed as an exhibit to the registration statemdntioich this prospectus is a part.

The 2015 Senior Notes were issued und@rdenture, dated as of June 26, 2009, betweendiSlam Bank of New York Mellon, as
trustee. The term "notes" in this section referth&o2015 Senior Notes as issued under the indengiating to such notes and any additional
2015 Senior Notes issued at later dates and the"tedenture" in this section refers to the indeatunder which the 2015 Senior Notes were
issued.

As of the date of this prospectus, $200ionlaggregate principal amount of the notes wdstanding. The selling securityholder are
offering $200 million aggregate principal amountheotes pursuant to this prospectus.

General

The notes will mature on March 15, 2019ess earlier purchased by us or converted. Thesweileonly be issued in denominations of
$1,000 and multiples of $1,000. The notes are atite by holders into shares of our common staeki@scribed under "—Conversion
Rights" below.

The notes bear interest at the rate of @¥ypar from the date of issuance. Interest is lpaysemi-annually in arrears on March 15 and
September 15 of each year, commencing on SeptetBb@009 to holders of record at the close of lessron the preceding March 1 and
September 1, respectively. Interest will be comgpute the basis of a 360-day year comprised of v8day months. In the event of the
maturity, conversion or purchase by us at the oppicthe holder upon a designated event, interdst@ase to accrue on the applicable notes
under the terms of and subject to the conditionthefindenture.

Principal will be payable, and the notegrha presented for conversion, registration ofdfanand exchange, without service charge, at
our office or agency, which will initially be thdfire or agency of the trustee in New York, New Kor

Subject to compliance with the covenant$ah in the indenture, we can issue up to $3Ulan aggregate principal amount of
additional notes at later dates under the indenfAmg additional notes that we issue in the futwie be identical in all respects to the
outstanding notes, except that notes issued ifuthee will have different issuance prices and ésse dates.

The indenture does not contain any findrebgenants or any restrictions on the paymentéidnds, the repurchase of our securities or
the incurrence of indebtedness other than as testtnder "—timitation on Liens" below. The indenture also does contain any covenal
or other provisions to afford protection to holdef¢he notes in the event of a highly leveragadgaction or a change in control of us, except
to the extent described under "—Purchase at Opfid¢itolders upon a Designated Event" below.

If any interest payment date or maturityedaf a note falls on a day that is not a busimkass the required payment will be made on the
next succeeding business day as if made on thetdstthe payment was due and no interest willeon that payment for the period from
and after the interest payment date or maturite,deg the case may be, to the date of that payoneiie next succeeding business day. The
term "business day" means, with respect to any, moig day other than a Saturday, a Sunday or @dayhich banking institutions in The
City of New York are authorized or required by laegulation or executive order to close.

We will not pay any additional amounts ba hotes to compensate any beneficial owner folaBy tax withheld from payments of
principal, interest, or premium, if any, on theemt

Unless specifically provided otherwise, whree use the term "holder" in this prospectus, veamthe person in whose name such note is
registered in the security register.
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Ranking

The notes are our unsecured and unsubdedimdligations and rank equal in right of paymeith all of our existing and future
unsubordinated indebtedness. The indenture undehwlie notes were issued contains no restrictonthe amount of additional
indebtedness we may incur, other than as deschiéledv under "—Limitation on Liens." The notes affeetively junior to our secured
obligations incurred under future credit facilitiesceivables facilities and purchase money indbtess and certain other arrangements that
are secured. In addition, the notes are structusatbordinated to all indebtedness and other didigs: of our subsidiaries. Our subsidiaries
are separate legal entities and have no obligatigay, or make funds available to pay, any amoduagson the notes. As of March 31, 2009,
our subsidiaries had approximately $5.463 billiorggregate indebtedness and other balance shigiitiés (excluding deferred revenue),
but excluding intercompany liabilities, all of whidiabilities are structurally senior to the notéée have guaranteed $4.209 billion of the
indebtedness of our subsidiaries and, in the cesarguarantee of the $1.4 billion term loan cansting under the credit facility of Level 3
Financing, Inc., have pledged substantially albof assets to secure such guarantee. See "RisirgadBecause the notes that you hold are
unsecured, you may not be fully repaid if we becamselvent," "Risk Factors—Because the notes vélbtructurally subordinated to the
obligations of our subsidiaries, you may not béyftépaid if we become insolvent,” and "Risk FastekVe have substantial existing debt :
could incur substantial additional debt, so we inayinable to make payments on the notes."

Conversion Rights

A holder may convert a note, in integralltiples of $1,000 principal amount, into share®of common stock at a conversion price of
$1.80 per share (which is equivalent to a convarsate of 555.5556 shares of common stock per $lp@idicipal amount of notes) at any
time before the close of business on March 15, 20dess such note is earlier purchased by usrorerted. The conversion rate is subject to
adjustment as described below. Except as deschiélesv, no cash payment or other adjustment wilidagle on conversion of any notes for
interest accrued thereon or for dividends on amgraon stock, and our delivery to the holder of thierfumber of shares of our common
stock into which a note is convertible, togethethveiny cash payment for such holder's fractionatesh will be deemed to satisfy our
obligation to pay the principal amount of the natel any accrued and unpaid interest. Any accruddiapaid interest will be deemed paid in
full rather than canceled, extinguished or forfgite

If notes are converted after a record flatan interest payment but prior to the next iestipayment date, those notes must be
accompanied by funds equal to the interest paytakitee record holder on the next interest paymatd dn the principal amount so conver
provided, however, that no such payment need besrifiaee have specified a designated event purctiasethat is during such period.
Accordingly, under those circumstances, the hoddi¢he converted notes will not receive any intepeg/ment for the period from the next
preceding interest payment date to the date ofersion. We are not required to issue fractionateshaf common stock upon conversion of
the notes and instead will either, at our optiQmdund such fraction up to the nearest whole nurobshares or (ii) pay a cash adjustment
based upon the closing per share sale price af@mumon stock on the last trading day before the datonversion.

The "closing sale price" of our common &too any date means the per share closing sale @idf no closing sale price is reported,
average of the closing bid and ask prices or, iferiban one in either case, the average of thegedsid and the average ask prices) on such
date on the Nasdaqg Global Select Market or thecjpdh U.S. securities exchange on which our comstook is traded or, if our common
stock is not listed on the Nasdaq Global Selectikdgliaor listed on a U.S. national or regional sd@giexchange, as reported by the Nasdaq
system or by the National
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Quotation Bureau Incorporated. In the absencequicdation, we will determine the closing per sheake price on such basis as we consider
appropriate.

A "trading day" means a day during whiddtng in the applicable securities generally ocomrshe Nasdaq Global Select Market or, if
our common stock is not listed on the Nasdaqg Gl8edéct Market, on the New York Stock Exchangenmtlaer national or regional
securities exchange, or if our common stock islinted on the New York Stock Exchange or anoth&ional or regional securities exchange,
“"trading day" means any day other than a Saturd@uoday or a day on which banking institutionthia State of New York are authorizec
obligated by law or executive order to close.

A holder may exercise the right of convendby delivering the note to be converted to thecsjed office of the conversion agent, with a
completed notice of conversion, together with amyds that may be required as described in the gineédeding paragraph. Beneficial owners
of interests in a global note may exercise thegintrbf conversion by delivering to The Depositoryudt Company (which we refer to as
"DTC") the appropriate instruction form for conviers pursuant to DTC's conversion program. A notiteonversion can be obtained from
the trustee. The conversion date will be the datesoich the notes, the notice of conversion andranyired funds have been so delivered. A
holder delivering a note for conversion will notiteguired to pay any taxes or duties relating &issuance or delivery of our common stock
for such conversion, but will be required to pay #ax or duty which may be payable relating to tmaysfer involved in the issuance or
delivery of our common stock in a name other thenholder of the note. Shares of our common staltbbwvissued or delivered only after
applicable taxes and duties, if any, payable byhthider have been paid. If a note is to be condartgart only, a new note or notes equal in
principal amount to the unconverted portion of tioée surrendered for conversion will be issued.

We will adjust the conversion rate if arfyttee following events occurs:

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

. we issue to all holders of common stock certaihtegr warrants to purchase our common stock ate per share that is less
than the then current market price of our commonkstas defined in the indenture;

. we subdivide or combine our common stock;

. we pay a cash dividend to all holders of our commstoek, or distribute shares of our capital steskidences of indebtedness

or assets, including cash and securities but eigjuights, warrants and common stock dividenddistributions specified
above; provided, however, that if we distributeitastock of, or similar equity interests in, @sidiary or other business unit
of ours, the conversion rate will be adjusted basethe market value of the securities so distatutlative to the market
value of our common stock, in each case basedeaubrage closing sales prices of those secufitidhe 10 trading days
commencing on and including the fifth trading déigmthe date on which "ex-dividend trading" commes for such
distribution on the Nasdaq Global Select Marketueh other national or regional exchange or marykethich the securities
are then listed or quoted; or

. we or one of our subsidiaries makes a paymentsipe& of a tender offer or exchange offer for mmmon stock to the extent
that the cash and value of any another consideratiuded in the payment per share of common stackeds the current
market price per share of common stock on therigaday next succeeding the last date on which termteexchanges may be
made pursuant to such tender or exchange offer.

If we distribute cash to holders of our e¢oam stock, then the conversion rate will be incedaso that it equals the rate determined by
multiplying the conversion rate in effect on theasl date with respect to the cash distributiomlisaction, (1) the numerator of which will
the current market
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price of a share of our common stock on the redatd, and (2) the denominator of which will be shene price of a share on the record date
less the per share amount of the distribution. f€htrmarket price” means the average of the dally grices per share of common stock for
the ten consecutive trading days ending on théeeatfl the date of determination and the day befloee'ex date" with respect to the
distribution requiring such computation. For pumpo$ this paragraph, the term "ex date,” when wg#ddrespect to any distribution, means
the first date on which our common stock tradegula way, on the relevant exchange or in the slemarket from which the closing sale
price was obtained without the right to receiversdistribution.

If we have a rights plan in effect uponwension of the notes into common stock, a holddérre€eive, in addition to the common stock,
the rights under the rights plan unless the rightge separated from the common stock at the tineemfersion, in which case the conversion
rate will be adjusted as if we distributed to alders of our common stock, shares of our capitalks evidences of indebtedness or assets as
described above, subject to readjustment in thetexfehe expiration, termination or redemptiorsath rights.

In the case of the following events (eacthusiness combination™):

. any reclassification of our common stock;
. a consolidation, merger or combination involving ais
. a sale or conveyance to another person or entiéyl of substantially all of our property and asset

in which holders of our common stock would be ¢adito receive stock, other securities, other prigpassets or cash for their common
stock, upon conversion of a holder's notes suctienalill be entitled to receive the same type afsideration which such holder would have
been entitled to receive if such holder had comekthe notes into our common stock immediatelyrgasuch business combination (without
giving effect to any adjustment to the conversiate with respect to a business combination cotisiifa change in control as described in
"—Make Whole Premium upon Change of Control"), gtddat such holders will not receive a make whprkmium if such holder does not
convert its notes "in connection with" the relevenange in control. In the event holders of our w@n stock have the opportunity to elect
form of consideration to be received in such bussrmmmbination, we will make adequate provisionnehg the notes shall be convertible
from and after the effective date of such busimessbination into the form of consideration receiieguch business combination by holders
of the greatest number of shares of common stockméude a given election with respect to the forrarfsideration. We may not become a
party to any such transaction unless its termgansistent with the preceding. None of the foreggirovisions shall affect the right of a
holder of notes to convert its notes into sharesuofcommon stock prior to the effective date &f blusiness combination.

A holder may in certain situations be deéitechave received a distribution subject to UeBlefal income tax as a dividend in the event
of any taxable distribution to holders of commawcktor in certain other situations requiring a cension rate adjustment. See "Material U.S.
Federal Tax Considerations."

We may, from time to time, increase thevawgsion rate if our board of directors has madetarthination that this increase would be in
our best interests. Any such determination by aard will be conclusive. In addition, we may in@edhe conversion rate if our board of
directors deems it advisable to avoid or diminisi emcome tax to holders of common stock resulfiegn any dividend or distribution of
stock (or rights to acquire stock) or from any euvesated as such for income tax purposes. Seectidht).S. Federal Tax Considerations."
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We will not be required to make an adjusttrie the conversion rate unless the adjustmentdvaguire a change 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 at the time wiyriwolders of notes of a designated event. Exespdescribed above and under "—Make
Whole Premium upon Change of Control", we will adjust the conversion rate for any issuance otoormon stock or convertible or
exchangeable securities or rights to purchase @uanwn stock or convertible or exchangeable seeariti

Sinking Fund
There is no sinking fund for the notes.
Purchase at Option of Holdersupon a Designated Event

If a designated event occurs as set fagtbvin, each holder of notes will have the rightdquire us to purchase for cash all of such
holder's notes, or any portion of those notesithatjual to $1,000 or a whole multiple of $1,000 tlee date specified by us that is not later
than 30 business days after the date we give notittee designated event, at a purchase price ¢gu#l0% of the principal amount of the
notes to be purchased, plus accrued and unpai@stt®, but excluding, the designated event pweldate. If such designated event purc
date is after a record date but on or prior tord@réest payment date, however, then the intergstty@ on such date will be paid to the person
in whose name the note is registered at the clbbasiness on the relevant record date.

Within 30 days after the occurrence of sigigated event, we are required to give noticdl tocdders of record of notes, as provided in
the indenture, stating among other things, the weoage of a designated event and of their resufiimghase right. We must also deliver a
copy of our notice to the trustee.

In order to exercise the purchase rightnupaesignated event, a holder must deliver poithé designated event purchase date a
designated event purchase notice stating among thiings:

. if certificated notes have been issued, the ceati§ numbers of the notes to be delivered for mseh
. the portion of the principal amount of notes topbiechased, in integral multiples of $1,000; and
. that the notes are to be purchased by us pursu#me applicable provisions of the notes and tdemture.

If the notes are not in certificated forarholder's designated event purchase notice mogtlgavith appropriate DTC procedures.

A holder may withdraw any designated eymnmthase notice by a written notice of withdraweliviered to the paying agent prior to the
close of business on the business day prior tdésgnated event purchase date. The notice of kaitvedl must state:

. the principal amount of the withdrawn notes;
. if certificated notes have been issued, the ceatii numbers of the withdrawn notes; and
. the principal amount, if any, of the notes whichmaéns subject to the designated event purchaseenoti
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In connection with any purchase offer ia #vent of a designated event, we will, if requweder applicable law:

. comply with the provisions of Rule 13e-4, Rule I4end any other tender offer rules under the St@esiExchange Act of
1934, as amended (the "Exchange Act") which may beeapplicable; and

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

Payment of the designated event purchase for a note for which a designated event pureledice has been delivered and not validly
withdrawn is conditioned upon delivery of the ndtgether with necessary endorsements, to the gagant prior to the designated event
purchase date. Payment of the designated evertigme@rice for the note will be made promptly failog the later of the designated event
purchase date or the time of delivery of the note.

If the trustee or other paying agent apteairby us holds money sufficient to pay the aggedasignated event purchase price of the
note, then, immediately after the designated eparthase date, the note will cease to be outstgradid interest on such note will cease to
accrue, whether or not book-entry transfer of thehas been made or the note has been delivethd taistee or paying agent, and all other
rights of the holder will terminate, other than tight to receive the designated event purchase ppon delivery of the note. A "designated
event" will be deemed to occur upon a change itrobar a termination of trading.

A "change in control" will be deemed to baccurred when:

. any "person" or "group” (as such terms are use&kirtions 13(d) and 14(d) of the Exchange Act oraamgcessor 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 theliange Act, other than any one or more of the RexdhiHolders, becomes
the "beneficial owner" (as defined in Rule 13d-8lemnthe Exchange Act, except that a person witldemed to have
"beneficial ownership" of all shares that any spehson has the right to acquire, whether such rigéxercisable immediately
or only after the passage of time), directly oriiectly, of 35% or more of the total voting powdrour Voting Stock (other
than as a result of any merger, share exchangesféraof assets or similar transaction solely fier purpose of changing our
jurisdiction of incorporation and resulting in ala&ssification, conversion or exchange of outstagidihares of common stock
solely into shares of common stock of the survivengjty); provided, however, that the Permitted d¢ot are the "beneficial
owners" (as defined in Rule 13d-3 under the Exchalg}, except that a person will be deemed to Hbaeeeficial ownership"
of all shares that any such person has the rightdoire, whether such right is exercisable imntetlisor only after the passe
of time), directly or indirectly, in the aggregaifa lesser percentage of the total voting powerusfVoting Stock than such
other person or group (for purposes of this bydtEnt, such person or group shall be deemed toficgally own any Voting
Stock of a corporation (the "specified corporatjoméld by any other corporation (the "parent coation") so long as such
person or group beneficially owns, directly or iedily, in the aggregate a majority of the totalivg power of the Voting
Stock of such parent corporation); or

. (1) any "person" or "group” (as such terms are us&ections 13(d) and 14(d) of the Exchange Actror successor provisio
to either of the foregoing), including any groupiag for the purpose of acquiring, holding, votioigdisposing of securities
within the meaning of Rule 13d-5(b)(1) under theliange Act becomes the "beneficial owner" (as éefin Rule 13d-3
under the Exchange Act, except that a person witléeemed to have "beneficial ownership" of all ekdhat any such person
has the right to acquire, whether such right ig@seble immediately or only after the passagenoé}, directly or indirectly, ¢
a majority of
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the total voting power of our Voting Stock (othkah as a result of any merger, share exchangsferast assets or similar
transaction solely for the purpose of changingjorsdiction of incorporation and resulting in ala&ssification, conversion or
exchange of outstanding shares of common stockysote shares of common stock of the survivingtghtaind (2) a
termination of trading shall have occurred; or

. our consolidation or merger with or into any otperson, any merger of another person into us, ysale, transfer,
assignment, lease, conveyance or other disposdicettly or indirectly, of all or substantiallylaur assets and the assets of
our subsidiaries, considered as a whole (other @hdisposition of such assets as an entirety arally as an entirety to a
wholly-owned subsidiary or one or more Permittedddcs) shall have occurred, other than

1. any transaction (a) that does not result in anjassfication, conversion, exchange or cancellatibautstanding share
of our capital stock and (b) pursuant to which lkoddof our capital stock immediately prior to thensaction are
entitled to exercise, directly or indirectly, 50%mmore of the total voting power of all shares apital stock entitled to
vote generally in the election of directors of tomtinuing or surviving person immediately aftez thansaction; or

2. any merger, share exchange, transfer of asseisitarstransaction solely for the purpose of chawggour jurisdiction ¢
incorporation and resulting in a reclassificatioonversion or exchange of outstanding shares ofreamstock solely
into shares of common stock of the surviving entity

. during any period of two consecutive years, indinild who at the beginning of such period constitatigr board of directors
(together with any new directors whose electioagpointment by such board or whose nomination lEtion by our
shareholders was approved by a vote of a majofitiyendirectors then still in office who were eitldérectors at the beginning
of such period or whose election or nominationdiection was previously so approved) cease foiraagon to constitute a
majority of our board of directors then in offics,

. our shareholders shall have approved any plamuoidation or dissolution.

"Permitted Holders" means the members oBmard of Directors on April 28, 1998, and theispective estates, spouses, ancestors, an
lineal descendants, the legal representativesybathe foregoing and the trustees of any bona fidsts of which the foregoing are the sole
beneficiaries or the grantors, or any person ofttviihe foregoing "beneficially owns" (as definediunle 13d-3 under the Exchange Act) at
least 66°/ 3% of the total voting power of the Voting Stocksafch person.

"Voting Stock" of any person means Cafitck of such person which ordinarily has votingvpofor the election of directors (or
persons performing similar functions) of such paraghether 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 anyahshares, interests, participations or otheivadents (however designated) of corporate
stock or other equity participations, includingtparship interests, whether general or limitedswath person and any rights (other than debt
securities convertible and exchangeable into aityenuerest), warrants or options to acquire aniggnterest in such person.

The definition of change in control inclsde phrase relating to the sale, assignment, leassfer or conveyance of "all or substantially
all" of our assets or our assets and those ofuhsidiaries taken as a whole. Although there is\aelbping body of case law interpreting the
phrase "substantially all," there is no precisald&hed definition of the phrase under applicdde
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Accordingly, the ability of a holder of notes tajugre us to repurchase notes as a result of aasdgnment, transfer, lease, or conveyance of
less than all of our assets and those of our sialigid may be uncertain.

A "termination of trading" will be deemealthave occurred if our common stock (or other comistock into which the notes are then
convertible) is not listed for trading on a U.Stiomaal securities exchange.

Rule 13e-4 under the Exchange Act requiveslissemination of information to security hokl#ran issuer 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 applieddw, at any time purchase the notes in the oparket or by tender at any price or by
private agreement. Any note purchased by us (a) #fe date that is two years from the latest issa@f the notes may, to the extent
permitted by applicable law, be reissued or solthay be surrendered to the trustee for cancellatiqb) on or prior to the date referred to in
(a), will be surrendered to the trustee for camtielh. Any notes surrendered to the trustee mayeoeissued or resold and will be canceled
promptly.

No notes may be purchased by us at thermpfi holders upon the occurrence of a designatedtef there has occurred and is
continuing an event of default with respect tornbées, other than a default in the payment of #séghated event purchase price with respect
to the notes.

Make Whole Premium upon Change of Control

If a change in control described in theoselcor third bullet point of the definition of chgenin control set forth above under "—Purchase
at Option of Holders upon a Designated Event" ogowe will pay, to the extent described below, &erahole premium if a holder converts
such holder's notes in connection with any suahstiation by increasing the conversion rate apgictbsuch notes if and as required below;
provided, however, that we will not pay a make-vehptemium if a change in control described in thedtbullet point of the definition of
change in control occurs and 90% of the considarggéxcluding cash payments for fractional shaireff)e transaction or transactions
constituting the change in control consists of eeaf common stock that are, or upon issuancebejltraded on the New York Stock
Exchange or the NYSE Alternext or approved forittgadbn a Nasdaq market and as a result of suckaction or transactions the notes
become convertible solely into such common stoekather consideration payable in such transactidraasactions.

A conversion of the notes by a holder Wwéldeemed for these purposes to be "in connectithii azchange in control if the conversion
notice is received by the conversion agent on bssguent to the date 10 trading days prior to #te dnnounced by us as the anticipated
effective date of the change in control but betheeclose of business on the business day immédjateceding the related designated event
purchase date. Any make whole premium will haveetifiect of increasing the amount of any cash, sgesior other assets otherwise due to
holders of notes upon conversion.

Any increase in the applicable conversime will be determined by reference to the tablewwand is based on the date on which the
change in control becomes effective (the "effectlage") and the price (the "stock price") paid gfeare of our common stock in the
transaction constituting the change in controhdfders of our common stock receive only cash éntthnsaction, the stock price shall be the
cash amount paid per share of our common stocler@tbe, the stock price shall be equal to the ayeecdosing sale price per share of our
common stock over the five trading-day period egdin the trading day immediately preceding theatiffe date.
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The following table sets forth the addidbnumber of shares, if any, of our common stoskable upon conversion of each $1,000

principal amount of notes in connection with suahange in control, as specified above.

On or before

March 15, March 15, March15, March15, March 15,
Stock Price on March 15,
Effective Date 2010 2011 2012 2013 2014 2015
$1.33 196.: 196.: 196.3 196.: 196.3 196.:
$1.50 167.¢ 164.1 159.2 151.7 138.c 111.1
$1.75 135.] 128.1 118.( 101.¢ 73.5 15.¢
$2.00 110.¢ 101.1 87.C 64.t 24.¢ 0.C
$2.25 92.( 80.2 62.¢ 35.4 0.C 0.C
$2.50 76.¢ 63.4 43.€ 12.1 0.C 0.C
$2.75 64.5 49.¢ 27.¢ 0.C 0.C 0.C
$3.00 54.2 38.2 14.7 0.C 0.C 0.C
$3.50 38.1 20.z 0.C 0.C 0.C 0.C
$4.00 26.C 6.7 0.C 0.C 0.C 0.C
$4.50 16.5 0.C 0.C 0.C 0.C 0.C
$5.00 9.C 0.C 0.C 0.C 0.C 0.C

The actual stock price and effective dadgy mot be set forth on the table, in which case:
. if the actual stock price on the effective datbasnveen two stock prices on the table or the aetffiettive date is between two

effective dates on the table, the amount of theyexmion rate adjustment will be determined by aight-line interpolation
between the adjustment amounts set forth for smohstock prices or such two effective dates ortdive based on a 360-day
year, as applicable.

. if the stock price on the effective date equalsxareeds $5.00 per share (subject to adjustmergsasibed below), no

Make-Whole Premium Upon a Changein Control

Effective Date

adjustment in the applicable conversion rate vélihbade.

. if the stock price on the effective date is lesmtB1.33 per share (subject to adjustment as tesicbielow), no adjustment in

the applicable conversion rate will be made.

The stock prices set forth in the firsturoh of the table above will be adjusted as of aatg @n which the conversion rate of the notes is
adjusted. The adjusted stock prices will equaktioek prices applicable immediately prior to sudjuatment multiplied by a fraction, the
numerator of which is the conversion rate immedygteior to the adjustment giving rise to the stqelce adjustment and the denominator of
which is the conversion rate as so adjusted. Thearsion rate adjustment amounts set forth inab&etabove will be adjusted in the same
manner as the conversion rate other than by operafian adjustment to the conversion rate by gidfithe make whole premium as

described above.

The additional shares, if any, or any adalivered to satisfy our obligations to holderg ttranvert their notes in connection with a
change in control will be delivered upon the laikthe settlement date for the conversion and ptinipllowing the effective date of the
change in control transaction.

Our obligation to deliver the additionabsés, or cash to satisfy our obligations, to hadeat convert their notes in connection with a
change in control could be considered a penaltwhith case the enforceability thereof would bejacttto general principles of
reasonableness of economic remedies.
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Notwithstanding the foregoing, in no eveilt the conversion rate exceed 833.333 share®wingon stock per $1,000 principal amount
of notes, which maximum amount is subject to adjesits in the same manner as the conversion raiet &srth under "—Conversion
Rights".

Limitation on Liens

We will not, directly or indirectly, incuar suffer to exist any Lien (other than existinghs) securing Specified Indebtedness of any
nature whatsoever on any of our properties or asadtether owned at the issue date of the notéeoeafter acquired, without making
effective provision for securing the notes equalty ratably with (or, if the obligation to be sesdiby the Lien is subordinated in right of
payment to the notes, prior to) the obligationsscured for so long as such obligations are sasécu

"Lien" means any mortgage or deed of tipistige, hypothecation, security interest, lierarglk, encumbrance or other security
agreement of any kind or nature whatsoever; prayilewever, that Liens shall not include defeasansts or funds. For purposes of this
definition, the sale, lease, conveyance or otlarsfier by us of, including the grant of indefeasitijhts of use or equivalent arrangements
with respect to, dark or lit communications fibapecity or communications conduit shall not consdita Lien.

"Specified Indebtedness” means (A) our 6@84avertible Subordinated Notes due 2009, 11.5%o08&lotes due 2010, 6.0% Converti
Subordinated Notes due 2010, 2.875% ConvertibléoBélotes due 2010, 10.0% Convertible Senior Ndtes 2011, 5.25% Convertible
Senior Notes due 2011, 3.5% Convertible Senior §ldte 2012, 9% Convertible Senior Notes due 208%, Convertible Senior Notes due
2013 and (B) any of our indebtedness for borrowedew that (i) is in the form of, or represented bgnds, notes, debentures or other
securities or any guarantee thereof (other thamimsory notes or similar evidence of indebtedne@sieubank loans, reimbursement
agreements, receivables facilities or other bamdyriance or other institutional financing agreemmemider section 4(2) of the Securities Ac
1933 or any guarantee thereof) and (ii) is, or m@yquoted, listed or purchased and sold on amk stechange, automated securities trading
system or over-the-counter or other securities gtgikcluding, without prejudice to the generalifythe foregoing, the market for securities
eligible for resale pursuant to Rule 144A underSeeurities Act of 1933). For the avoidance of dptBpecified Indebtedness” shall not
include indebtedness among us or our subsidiariamong our subsidiaries.

The foregoing restrictions shall not aptaly(i) Liens to secure Acquired Debt, providedtt{s such Lien attaches to the acquired
property prior to the time of the acquisition oEbiproperty and (b) such Lien does not extend twwer any other property; and (ii) Liens to
secure debt incurred to refinance, in whole ordrt,ebt secured by any Lien referred to in thedoing clause (i) or this clause (ii) so long
as such Lien does not extend to any other profetiyer than improvements and accessions to théatigroperty) and the principal amount
of debt so secured is not increased.

"Acquired Debt" means, with respect to apgcified person, (i) debt of any other persontengsat the time such person merges with or
into or consolidates with such specified person @hdebt secured by a Lien encumbering any prigpacquired by such specified person,
which debt in each case was not incurred in argt@p of, and was outstanding prior to, such mergamsolidation or acquisition.

Merger and Consolidation

The indenture provides that we may nog 8ingle transaction or a series of related trdimses; consolidate or merge with or into, or
effect a share exchange with (whether or not weharesurviving corporation), or sell, assign, tfanslease, convey or otherwise dispose ¢
or substantially all of our
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properties or assets as an entirety or substgnsialan entirety to another corporation, persosntity unless:

. either (i) we shall be the surviving or continuic@yporation or (ii) the entity or person formeddyysurviving any such
consolidation, merger or share exchange (if othan is) or the entity or person which acquiresag, @assignment, transfer,
lease, conveyance or other disposition our progeeind assets substantially as an entirety (xydg@oration organized and
validly existing under the laws of the United Stateny State thereof or the District of Columbid &) assumes the due and
punctual payment of the principal of, premium,riffaand interest on all the notes and the perfoomarfi each of our covenai
under the notes and the indenture pursuant to@esugntal indenture in a form reasonably satisfadim the trustee;

. immediately after such transaction no default emewf default exists; and
. we or such successor person shall have deliverdtb tisustee an officers’ certificate and an opirabcounsel, each stating tl

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

For purposes of the foregoing, the tranffgriease, assignment, sale or otherwise, inglesinansaction or series of transactions) of all
or substantially all of the properties or assetsraf or more of our subsidiaries, the capital stfakhich individually or in the aggregate
constitutes all or substantially all of our propestand assets, will be deemed to be the tranbfdl ar substantially all of our properties and
assets.

Upon any such consolidation, merger, skaohange, sale, assignment, conveyance, leassfetram other disposition in accordance
with the foregoing, the successor person formesumh consolidation or share exchange or into whvetare merged or to which such sale,
assignment, conveyance, lease, transfer or oteposition is made will succeed to, and be subetitfr, and may exercise our right and
power, under the indenture with the same effedftthe successor had been named as us in the ingerind thereafter (except in the case
lease) the predecessor corporation will be reliefedll further obligations and covenants underittteenture and the notes.

Events of Default and Remedies
An event of default is defined in the intlere as being:
(1) default in payment of the principél @ premium, if any, on the notes;
(2) default for 30 days in payment of amgtallment of interest on the notes;

(3) default in the payment of the destgdaevent payment in respect of the notes on tteefdasuch payment or failure to
provide timely notice of a designated event;

(4) default by us for 60 days after nefiic the observance or performance of any otheermants in the indenture;

(5) default under any credit agreememtitgage, indenture or instrument under which timeag be issued or by which there
may be secured or evidenced any indebtedness foeyrmrrowed by us or any of our material subsidgafor the payment of which
is guaranteed or secured by us or any of our nah®rbsidiaries), which default

. is caused by a failure to pay when due any prin@pauch indebtedness within the grace period idex for in
such indebtedness, which failure continues beyoiydaaplicable grace period, or
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. results in the acceleration of such indebtedness turits express maturity, without such accelerabeing
rescinded or annulled,

and, in each case, the principal amousuch indebtedness, together with the principal arhofiany other such indebtedness
under which there is a payment default or the nitggtof which has been so accelerated, aggregate® $illion or its foreign
currency equivalent or more and such payment deifanbt cured or such acceleration is not annuliédin 10 days after notice;

(6) failure by us or any of our matesabsidiaries to pay final, nonappealable judgméatteer than any judgment as to which a
reputable insurance company has accepted fullitighaggregating in excess of $25.0 million orfisseign currency equivalent, whi
judgments are not stayed, bonded or dischargednsthdays after their entry;

(7) certain events involving our bankayptinsolvency or reorganization or that of anyuaf material subsidiaries; or

(8) default by us with respect to ourigétion to deliver when due all shares of commailsdeliverable upon conversion of
the notes, which default continues for 5 businessd

If an event of default (other than an ewafrdefault specified in clause (7) with respecti$d occurs and 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
written notice to us and the trustee, may declageunpaid principal of, premium, if any, and acdraed unpaid interest on all the notes then
outstanding to be due and payable. Upon such @idar such principal amount, premium, if any, aedrued and unpaid interest will
become immediately due and payable, notwithstanalityghing contained in the indenture or the natehé contrary. If any event of default
specified in clause (7) occurs with respect taallajnpaid principal of, premium, if any, and acstuand unpaid interest on the notes then
outstanding will automatically become due and psgjakithout any declaration or other act on the p&the trustee or any holder of notes.

Holders of the notes may not enforce tlueitiure or the notes except as provided in thentinde. A holder of a note will have the right
to begin any proceeding with respect to the indentw for any remedy only if:

. such holder has previously given the trustee writtetice of a continuing event of default;

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

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

. the trustee has not received directions incongistéh such request from the holders of a majaritaggregate principal
amount of the notes during those 30 days.

Subject to the provisions of the indentalating to the duties of the trustee, the truggaender no obligation to exercise any of its right
or powers under the indenture at the request, ardéirection of any of the holders, unless suchléis have offered to the trustee security or
an indemnity reasonably satisfactory to it agaémst cost, expense or liability. Subject to all psians of the indenture and applicable law,
holders of a majority in aggregate principal amaafrthe then outstanding notes have the rightitectlithe time, method and place of
conducting any proceeding for any remedy availédbkbe trustee or exercising any trust or powerf@wad on the trustee. If a default or e
of default occurs and is continuing and is knowth®trustee, the indenture requires the trusteeatiba notice of default or event of default
to each holder within 90 days of the occurrencsugh default or event of default. However, theteeisnay withhold from the holders notice
of any continuing default or event of default (gxee-a default or event of default in the
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payment of principal of, premium, if any, or intst@n the notes) if it determines in good faitht thihholding notice is in their interest. The
holders of a majority in aggregate principal amanfithe notes then outstanding by notice to thsté®i may rescind any acceleration of the
notes and its consequences if all existing eveintefault (other than the nonpayment of principalppemium, if any, and interest on the n¢
that has become due solely by virtue of such acatda) have been cured or waived and if the regmiswould not conflict with any
judgment or decree of any court of competent juctszh. No such rescission will affect any subsetudefault or event of default or impi
any right consequent thereto.

Except as provided in the next sentenaehtiiders of a majority in aggregate principal antaf the notes then outstanding may, on
behalf of the holders of all the notes, waive aagtlefault or event of default under the indentune its consequences, except default in the
payment of principal of, premium, if any, or intsten the notes (other than the nonpayment of ipahof, premium, if any, and interest that
has become due solely by virtue of an accelerdtiahhas been duly rescinded as provided abovie)respect of a covenant or provision of
the indenture that cannot be modified or amendélowt the consent of all holders of notes.

We are required to deliver to the trusteeually a statement regarding compliance with tidenture and we are required, upon
becoming aware of any default or event of defaalteliver to the trustee a statement specifyirdhslefault or event of default.

Global Notes, Book-Entry; Form

We issued the notes in the form of one orenglobal securities. The global security has logosited with the trustee as custodian for
DTC and registered in the name of a nominee of CHXCept as set forth below, the global security iayransferred, in whole and not in
part, only to DTC or another nominee of DTC. A halavill hold such holder's beneficial interestshi global security directly through DTC
if such holder has an account with DTC or indingthirough organizations that have accounts with DNIGtes in definitive certificated form
(called "certificated securities") will be issuedlyin certain limited circumstances described telo

DTC has advised us that it is:

a limited purpose trust company organized undetaive of the State of New York;

. a member of the Federal Reserve System;
. a "clearing corporation” within the meaning of thew York Uniform Commercial Code; and
. a "clearing agency" registered pursuant to theipimws of Section 17A of the Exchange Act.

DTC was created to hold securities of tnsitins that have accounts with DTC (called "p@ptiats”) and to facilitate the clearance and
settlement of securities transactions among itsqgjaants in such securities through electronicksentry changes in accounts of the
participants, thereby eliminating the need for ptglsmovement of securities certificates. DTC'sipgrants include securities brokers and
dealers, which may include the underwriters, batrkst companies, clearing corporations and cedtirr organizations. Access to DTC's
book-entry system is also available to others sagcbanks, brokers, dealers and trust companidsdc#tie "indirect participants”) that clear
through or maintain a custodial relationship withaaticipant, whether directly or indirectly.

We expect that pursuant to procedures ksttiall by DTC upon the deposit of the global segwith DTC, DTC will credit, on its book-
entry registration and transfer system, the primlcmount of notes represented by such global gg¢arthe accounts of participants. The
accounts to be credited will be designated by asel upon information supplied by the initial pasdrs of the notes. Ownership of
beneficial interests in the global security will lbeited to participants or persons that
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may hold interests through participants. Ownersfiipeneficial interests in the global security vaei# shown on, and the transfer of those
beneficial interests will be effected only througdcords maintained by DTC (with respect to pgrtaits' interests), the participants and the
indirect participants. The laws of some jurisdinBanay require that certain purchasers of secsititike physical delivery of such securitie
definitive form. These limits and laws may impdie tability to transfer or pledge beneficial intésda the global security.

Owners of beneficial interests in globaligé@ies who desire to convert their interests icdomon stock should contact their brokers or
other participants or indirect participants throwgiom they hold such beneficial interests to obtafiarmation on procedures, including
proper forms and cut-off times, for submitting regts for conversion.

So long as DTC, or its nominee, is thegsiged owner or holder of a global security, DT@®nominee, 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
addition, no owner of a beneficial interest in algll security will be able to transfer that intémscept in accordance with the applicable
procedures of DTC. Except as set forth below, asvamer of a beneficial interest in the global ségua holder will not be entitled to have
notes represented by the global security registersdch holder's name, will not receive or betkattito receive physical delivery of
certificated securities and will not be considet@tie the owner or holder of any notes under tbhbajlsecurity. We understand that under
existing industry practice, if an owner of a beaidiinterest in the global security desires tceetaky action that DTC, as the holder of the
global security, is entitled to take, DTC wouldlzarize the participants to take such action. Addéily, in such case, the participants would
authorize beneficial owners owning through suchigipants to take such action or would otherwiseugpon the instructions of beneficial
owners owning through them.

We will make payments of principal of amtkeirest on the notes represented by the globatiseegistered in the name of and held by
DTC or its nominee to DTC or its nominee, as theeaaay be, as the registered owner and holdeedfldbal security. Neither we, the
trustee nor any paying agent will have any respmlitgi or liability for any aspect of the recordslating to or payments made on account of
beneficial interests in the global security or fimaintaining, supervising or reviewing any recoresting to such beneficial interests.

We expect that DTC or its nominee, uporeigoof any payment of principal of or interesttbe global security, will credit participants'
accounts with payments in amounts proportionathdd respective beneficial interests in the ppatiamount of the global security as shown
on the records of DTC or its nominee. We also ekfiet payments by participants or indirect papticits to owners of beneficial interests in
the global security held through such participamtsdirect participants will be governed by stangdinstructions and customary practices
will be the responsibility of such participantsindirect participants. We will not have any resyibitisy or liability for any aspect of the
records relating to, or payments made on accoyttesfeficial interests in the global security fay aote or for maintaining, supervising or
reviewing any records relating to such benefiaigiiests or for any other aspect of the relatignbbiween DTC and its participants or
indirect participants or the relationship betweachsparticipants or indirect participants and thwmers of beneficial interests in the global
security owning through such participants.

Transfers between participants in DTC Wwdleffected in the ordinary way in accordance WIlrC rules and will be settled in same-day
funds.

DTC has advised us that it will take angiaacpermitted to be taken by a holder of notey atithe direction of one or more participants
to whose account the DTC interests in the globelisty is credited and only in respect of such jporof the aggregate principal amount of
notes as to which such participant or participiats or have given such direction. However, if DTdfifies us that it is unwilling to be a
depositary for the global security or ceases ta bkearing agency or there is an
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event of default under the notes, DTC will exchatigeglobal security for certificated securitiesiethit will distribute to its participants.

Although DTC is expected to follow the fgoeng procedures in order to facilitate transfdrmterests in the global security among
participants of DTC, it is under no obligation terform or continue to perform such procedures,samh procedures may be discontinued at
any time. Neither we nor the trustee will have eagponsibility or liability for the performance BYTC or the participants or indirect
participants of their respective obligations unidher rules and procedures governing their respeopegations.

M odifications and Waiver

Modifications and amendments to the indentr to the terms and conditions of the notes beagnade, and noncompliance by us may
be waived, with the written consent of the hold#raot less than a majority in aggregate princgrabunt of the notes at the time outstanding
(including consents obtained in connection witerader offer or exchange offer for notes). Howetles,indenture, including the terms and
conditions of the notes, may be modified or amergeds and the trustee, without the consent ohtider of any note, for the purpose of,
among other things:

. evidencing and providing for the acceptance ofabgointment under the indenture of a successaegus

. adding to our covenants for the benefit of the brddf notes;

. surrendering any right or power conferred upon us;

. adding additional events of default for the beneffithe holders of the notes, provided that in eespf any such additional

event of default, the grace period may be shortésrger than allowed in the case of other defauitee may provide for an
immediate enforcement or may limit the remedieslabke to the trustee or limit the right of the tlets of a majority in
aggregate principal amount of the notes to whiahsdditional events of default apply to waive sdefault;

. changing or eliminating the restrictions on themant of principal of or any premium or interesttha notes, to permit the
notes to be issued in exchange for other notethef @uthorized denominations, provided that sutiom does not materially
and adversely affect the interests under the inderdf the holders of notes;

. providing for uncertificated notes in addition tetcertificated notes.
. securing the notes;
. evidencing and providing for the acceptance of agpwent by a successor trustee with respect todbes and adding or

changing any of the provisions of the indentureexsessary to provide for or facilitate the admmaisbn of the trusts under the
indenture by more than one trustee;

. curing any ambiguity or correcting or supplementmy defective or inconsistent provision contaimethe indenture, or
making any other provisions with respect to matterguestions arising under the indenture whiclil sizd be inconsistent wit
the provisions of the indenture provided such anmerd does not materially and adversely affecttiberésts under the
indenture of the holders of notes;

. complying with the requirements regarding mergerramsfer of assets, including providing for corsi@n rights of holders of

notes if any reclassification or change of our cammtock or any consolidation, merger or sale lobrasubstantially all of our
assets occurs;
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. reducing the conversion price;

. adding guarantees with respect to the notes; or

. complying with the requirements of the SEC in orieeffect or maintain the qualification of the @rdure under the Trust
Indenture Act of 1939.

Notwithstanding the foregoing, no modificator amendment to, or any waiver of, any provisiof the indenture may, without the
written consent of the holder of each note affected

. change the stated maturity of the principal ofgi@mium, if any, on) or any installment of interesat any note;

. reduce the principal amount of, or interest on, aotg or alter the provisions of the indenture ates with respect to the
purchase of notes at the option of the holders @pdesignated event in a manner adverse to theispld

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

. waive a default or event of default in the paymarrincipal of or premium, if any, or interest tire notes (except a rescission
of acceleration of the notes by the holders oéast a majority in aggregate principal amount efribtes then outstanding and
a waiver of the payment default that resulted fearoh acceleration) or of a designated event payment

. make any change in the provisions of the indentiating to waivers of past defaults or eventseafadit or the rights of
holders of notes to receive payments of principabemium, if any, or interest on the notes;

. make any adverse change to the abilities of holoen®tes to enforce their rights under the indextu
. except as permitted by the indenture governingitites, increase the conversion price or modifyptio®isions of the indentu
relating to conversion of the notes in a manneeestyto the holders, or otherwise impair the rafhtolders to convert their

notes, upon the terms established pursuant toaedardance with the provisions of the indenture; o

. reduce the percentage in aggregate principal anafuhe outstanding notes necessary to modify arahthe indenture or to
waive any past default.

Satisfaction and Discharge

We may discharge our obligations undeiitidenture while notes remain outstanding, subjecettain conditions, if all outstanding
notes become due and payable at their scheduladitypatithin one year and we have deposited withtitustee an amount sufficient to pay
and discharge all outstanding notes on the datieeaf scheduled maturity. We will remain obligatedssue shares of our common stock t
conversion of the notes until such maturity datdescribed under "—Conversion Rights," but we wit be obligated to give any notice of,
or otherwise make any payment or delivery in cotinaavith any designated event.

Governing Law
The indenture and the notes are governedriy construed in accordance with, the laws oSttage of New York.
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Reports

For so long as the indentures governingairour outstanding 6.0% Convertible Subordinatedeld due 2009, 11.5% Senior Notes due
2010, 6.0% Convertible Subordinated Notes due 2DB¥5% Convertible Senior Notes due 2010, 10.0%v€dible Senior Notes due 2011,
5.25% Convertible Senior Notes due 2011, 3.5% Cdiiée Senior Notes due 2012, 9% Convertible SeBigcount Notes due 2013 or 15%
Convertible Senior Notes due 2015 (collectivelg tReporting Indentures™) contain a provision wipect to our obligation to file with the
trustee certain information, documents and repbesare substantially identical to the requireraeset forth directly below, we will:

. file with the trustee, within 15 days after we egquired to file the same with the SEC, copieshefdnnual reports and of the
information, documents, and other reports (or copiesuch portions of any of the foregoing as teeusities and Exchange
Commission (the "SEC") may from time to time byamibnd regulations prescribe) which we may be redub file with the
SEC pursuant to Section 13 or Section 15(d) oB&kehange Act; or, if we are not required to filéoimation, documents or
reports pursuant to either of such sections oftkehange Act, then we will file with the trusteedahe SEC, in accordance
with rules and regulations prescribed from timéinte by the SEC, such of the supplementary anagierinformation,
documents and reports which may be required putsaeé®ection 13 of the Exchange Act in respect eéeurity listed and
registered on a national securities exchange asbmayescribed from time to time in such rules wegllations;

. file with the trustee and the SEC, in accordandé the rules and regulations prescribed from timgéne by the SEC, such
additional information, documents and reports wéspect to compliance by us with the conditions @neenants of the
indenture governing the notes as may be requited fime to time by such rules and regulations; and

. transmit by mail to the holders of notes, withindys after the filing thereof with the trusteethie manner and to the extent
provided in Section 313(c) of the Trust Indentui &f 1939, such summaries of any information, adoents and reports
required to be filed by us pursuant to the immedyapreceding two bullet points as may be requingdules and regulations
prescribed from time to time by the SEC.

From and after the date on which none efRkporting Indentures contain a provision witlpees to our obligation to file with the
trustee certain information, documents and repbesare substantially identical to the requireraeset forth directly above, we will file with
the trustee and the SEC such information, docunsrdther reports, and such summaries thereafagde required pursuant to the Trust
Indenture Act of 1939 at the times and in the mapnevided pursuant to the Trust Indenture Act @89; provided that any such informati
documents or reports required to be filed withSEeC will be filed with the trustee within 15 dayftea the same is actually filed with the
SEC.

Information Concerning the Trustee and Transfer Agent

The Bank of New York Mellon, as trustee enthe indenture, has been appointed by us asgagent, conversion agent, registrar and
custodian with regard to the notes. The trustdleeidrustee under the indentures relating to dueradebt securities. The trustee, the transfer
agent or their affiliates may from time to timetlre future provide banking and other services tmubke ordinary course of their business.
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No Recourse Against Others

None of our directors, officers, employestgreholders or affiliates, as such, shall haydiahility or any obligations under the notes or
the indenture or for any claim based on, in resp&ot by reason of such obligations or the creatibsuch obligations. Each holder by
accepting a note waives and releases all suchityaliihe waiver and release are part of the casrsition for the notes.

Registration Rights

We have, at our expense, filed with the $ESDelf registration statement covering resalesdbgers of all notes and the shares of our
common stock issuable upon conversion of the nbteder the Exchange Agreement, we are permittstispend the use of the prospectus
that is part of this shelf registration statememder certain circumstances relating to pendinga@te developments, public filings with the
SEC and similar events for a period not to excéedalys and we agreed not to suspend the use pfaBpectus more than once in any 12-
month period.

The specific provisions relating to theistgtion described above are contained in the &xgh Agreement.

DESCRIPTION OF COMMON STOCK
Under our restated certificate of incorpiorg we are authorized to issue up to 2,500,0@Dgdares of our common stock.

Subiject to the senior rights of preferrimtk which may from time to time be outstandingideos of common stock are entitled to
receive dividends declared by the board of directmt of funds legally available for their paymeudpon dissolution and liquidation of our
business, holders of common stock are entitledrédable share of our net assets remaining aftanpat to the holders of the preferred stock
of the full preferential amounts they are entitledAll outstanding shares of common stock arey/fpllid and nonassessable.

The holders of common stock are entitledrte vote per share for the election of directoid @n all other matters submitted to a vote of
stockholders. Holders of common stock are notledtiio cumulative voting for the election of diret. They are not entitled to preemptive
rights.

The transfer agent and registrar for thmrmmon stock is Wells Fargo Shareowner Services.

DESCRIPTION OF OTHER CAPITAL STOCK

We have summarized some of the terms amvgions of our other outstanding capital stockhils section. The summary is not
complete. We have also filed our restated certiicd incorporation and our amended and restatddwy as exhibits to our Current Report
on Form 8-K filed with the SEC on May 23, 2008. Yshould read our restated certificate of incorporeind our amended and restated by-
laws for additional information.

As of July 9, 2009, our authorized capitaick was 2,510,000,000 shares. Those shares tauhefs

. 2,500,000,000 shares of common stock, par valuk#0 share; and

. 10,000,000 shares of preferred stock, par valuk |$e0 share.
As of March 31, 2009, there were 1,627,882 ,shares of common stock and no shares of pedfstock outstanding.
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Preferred Stock

The preferred stock has priority over tbenmon stock with respect to dividends and to oth&ributions, including the distribution of
assets upon liquidation. The board of directoauihorized to fix and determine the terms, limitasi and relative rights and preferences ¢
preferred stock, to establish series of prefertedksand to fix and determine the variations asrgreeries. The board of directors without
stockholder approval could issue preferred stodk wodting and conversion rights which could advigrsdfect the voting power of the
holders of common stock. As of the date of thisspeztus, there are no outstanding shares of peefstock.

Anti-Takeover Provisions

We currently have provisions in our resiatertificate of incorporation and amended andatestby-laws that could have an anti-
takeover effect. The provisions in the restatedifezte of incorporation include:

. a prohibition on our stockholders taking actionvinytten consent;
. the requirement that special meetings of stockhslte called only by the board of directors ord¢hairman of the board; and
. the ability of our board of directors to issue pre¢d stock in one or more series without any aadio the part of stockholders.

The amended and restated by-laws conta&icifspprocedural requirements for the nominatiénlicectors and the introduction of
business by a stockholder of record at an annuatingeof stockholders where such business is rextiipd in the notice of meeting or
brought by or at the discretion of the board oédiors.

MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of certain matkt.S. federal income tax considerations relatm¢he purchase, ownership and disposition
of the notes and of the common stock into whichnibies may be converted. This summary:

. does not purport to be a complete analysis ohallpotential tax considerations that may be reletholders in light of their
particular circumstances or discuss the effechgfapplicable state, local, foreign or other taxda

. is based on the provisions of the Code, TreasuguRé&ons promulgated thereunder, published rulamys procedures of the
Internal Revenue Service (the "IRS") and judiciatidions, all as in effect on the date of this pexsus and all of which are
subject to change at any time, possibly with rettiva effect;

. deals only with holders that will hold the notesla@mmon stock as "capital assets" within the mmeaof Section 1221 of the
Code; and
. does not address tax considerations applicablevestors that may be subject to special tax relesh as partnerships and

other pass-through entities, banks, tax-exemptnizgtons, insurance companies, dealers or tradesscurities or currencies,
Foreign Holders (as defined below) that own, orehawned, actually or constructively, more than 5%w common stock or

more than 5% of the fair market value of the ngpessons that will hold the notes or common stack gosition in a hedging

transaction, "straddle" or conversion transactmrtdix purposes or persons deemed to sell the notmmmmon stock under tl

constructive sale provisions of the Code.
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We have not sought, nor will seek, anyngifirom the IRS with respect to matters discusstdvia There can be no assurance that the
IRS will not take a different position concernitge ttax consequences of the purchase, ownershigposition of the notes or common stock
or that any such position would not be sustained.

Investor s considering the purchase of notes should consult their own tax advisorswith respect to the application of the U.S.
federal incometax lawsto their particular situations, aswell asthe application of any state, local, foreign or other tax laws, including
gift and estatetax laws.

As used herein, the term "U.S. Holder" nseaeneficial owner of a note or common stockithdbr U.S. 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 efliinited States or any
political subdivision thereof;

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

. a trust, if a U.S. court can exercise primary suisen over the administration of the trust and onenore U.S. persons can
control all substantial trust decisions, or, if thest was in existence on August 20, 1996, ancelexted to continue to be
treated as a U.S. person.

A "Foreign Holder" is any beneficial owrarthe notes or common stock that is for U.S. fatlercome tax purposes:

. a nonresident alien;
. a foreign corporation; or

. a foreign estate or trust.
U.S. Holders
Interest

Since the 2015 Senior Notes were issuad?gpercent discount from their stated principabant, such notes are treated as issued with
original issue discount for U.S. federal income paxposes.

Original issue discount is the excess Dfa(note's stated redemption price at maturity @®gits issue price. The stated redemption |
at maturity of a note is the sum of the principalbaint payable at maturity and all stated interaghpents provided by the note. The original
issue price of the 2015 Senior Notes is the firitepat which a substantial amount of such notesigsgued in exchange for publicly traded
property (certain old notes of the Company). Bamethe trading price of such property, the origisalie price of the 2015 Senior Notes is
98 percent of the face amount of the notes, reguiti 2 percent original issue discount.

A U.S. Holder of a 2015 Senior Notes isuiegfd to include original issue discount in incoageordinary interest for U.S. federal income
tax purposes as it accrues under a constant yietbad in advance of receipt of cash payments ataiide to that income, regardless of the
U.S. Holder's regular method of tax accounting. &\ Holder will not be required to report sepasate taxable income actual payments of
stated interest relating to a 2015 Senior Notegelmeral, the amount of original issue discouniuished in income by a U.S. Holder of such
note is the sum of the daily portions of origirgdue discount for each day during the taxable yegrortion thereof, on which the U.S.
Holder held the 2015 Senior Notes. The daily portgodetermined by allocating the original issugcdunt for an accrual period equally to
each day in that accrual period.
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The amount of original issue discount htttable to each accrual period is generally equtie product of the 2015 Senior Notes's
adjusted issue price at the beginning of such atperiod and its yield to maturity, that is, thisabunt rate that, when applied to all paym:
under the 2015 Senior Notes, results in a presdoewequal to the issue price. The adjusted issoe pf a 2015 Senior Notes at the begini
of any accrual period is the issue price of thenplus the amount of original issue discount allde to all prior accrual periods, minus the
amount of any prior payments in respect of the riatduding payments of stated interest.

Market Discount

For a U.S. Holder who purchases a notafioamount that is less than its adjusted issue psof the purchase date, the amount of the
difference will be treated as market discount &atdral income tax purposes, unless this differ@t@ss than a specified de minimis amount.

Under the market discount rules, a U.Sddoiwill be required to treat any principal payment or gain realized on disposition of, a r
as ordinary income to the extent of the lessef pfi{e amount of such payment or gain or (2) theketaliscount which has accrued on such
note at the time of such disposition and has nextipusly been included in income. A U.S. Holder rbayrequired to defer the deduction for
the excess of (1) the interest expense on any fadebss incurred or maintained to purchase or @angte with market discount over
(2) interest income (including original issue dignt) from that note to the extent of market disdaetruing during the taxable year. Market
discount will be considered to accrue ratably dythme period from the date of acquisition to thdurity date of the note unless the U.S.
Holder elects to accrue market discount using ateort-yield method.

A U.S. Holder may elect to include markistcdunt in income (generally as interest) curreatlyit accrues, in which case the rules
relating to the recharacterization of dispositia@ing and deferral of interest deductions will nopls. Such an election will apply to all debt
instruments acquired by the U.S. Holder on or dfterfirst day of the first taxable year to whialchk election applies and may be revoked
only with the consent of the IRS.

Acquisition Premium

A U.S. Holder who purchases a 2015 Senateslfor an amount that is greater than its adjustie price as of the purchase date and
less than or equal to the sum of all amounts payaiblsuch note after the purchase date will beidered to have purchased the note at an
"acquisition premium." Under the acquisition premiwles, the amount of original issue discount sheth U.S. Holder must include in its
gross income with respect to such note for anytigxgear (or portion thereof in which the U.S. Haitholds the note) will be reduced by the
portion of the acquisition premium allocable to pgexiod. For example, if a U.S. Holder were to pase a note for its face amount, the U.S.
Holder would not be required to include any origiisaue discount in income. Acquisition premiumliveié allocated proportionately to the
inclusions of the original issue discount unlessthS. Holder elects to allocate it using a cortsgaid method.

Amortizable Bond Premium

If a U.S. Holder purchases a note for anwamthat is greater than the sum of all amounyalpla on the note after the purchase date
other than qualified stated interest payments, §lu&h Holder will be considered to have purchadednipte with "amortizable bond
premium." A U.S. Holder may elect to amortize spodmium using a constant-yield method over the neimg term of the note and may
offset interest required to be included in respét¢he note by the amortized amount of such premiéiny election to amortize bond premit
applies to all taxable debt
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instruments held by the U.S. Holder on or afterlibginning of the first taxable year to which setéction applies and may be revoked only
with the consent of the IRS.

Sale, Exchange or Redemption of the Notes

Upon the sale, exchange or redemptionrafte, a U.S. Holder generally will recognize capitin or loss equal to the difference
between (1) the amount of cash proceeds and theméaket value of any property received on the,satehange or redemption (except to the
extent such amount is attributable to accruedestamnot previously included in income, which isalbe as ordinary income) and (2) such |
Holder's adjusted tax basis in the note.

The deductibility of capital losses is sdtjto limitations. Subject to the discussion uidet).S. Holders—Market Discount" below,
any capital gain or loss recognized by a U.S. Hold# be long-term capital gain or loss if the astwere held for more than one year. Long
term capital gain of a non-corporate U.S. Holdezligible for a reduced rate of tax. A U.S. Holdextljusted tax basis in a note generally will
equal the cost of the note to such U.S. Holdemdeased by any original issue discount or madisgtount previously included in income by
such U.S. Holder with respect to a note, (2) desmddy the amount of any payments, other thanfardBtated interest payments, received
and amortizable bond premium previously taken leyUWtS. Holder with respect to such note and (eased by the amount, if any, included
in income on an adjustment to the conversion ratbeonotes, as described in "—Adjustments to Cosiga Rate" below.

Adjustmentsto Conversion Rate

The conversion rate of the notes is suligaedjustment under certain circumstances, agibescunder "Description of the Notes—
Conversion Rights." U.S. Holders of the notes mayreated as having received a deemed distribugsalting in dividend treatment (as
described below) to the extent of our current @muaaulated earnings and profits, if, and to the mixieat, certain adjustments in the
conversion rate (or certain other corporate traiimag) increase the proportionate interest of adobf the notes in the fully diluted common
stock (particularly an adjustment to reflect a tagadividend to holders of common stock), whethenat such holder ever exercises its
conversion privilege. Moreover, if there is noudl &djustment to the conversion rate of the ntde®flect a stock dividend or other event
increasing the proportionate interest of the haldéroutstanding common stock in our assets orirgsrand profits, such increase may be
treated as a deemed distribution on common stoskidi holders, taxable as described below underistiButions on Common Stock".

Conversion of the Notes

A U.S. Holder generally will not recogniary gain or loss upon conversion of a note intorooem stock except with respect to cash or
other property received either as a portion ofdhiesideration for the note or in lieu of a fracabehare of common stock. A U.S. Holder's
basis in the common stock received on conversianradte for common stock will be the same as suéh Holder's adjusted tax basis in the
note at the time of conversion, reduced by anystelfdcable to a fractional share interest, anchtilding period for the common stock
received on conversion will generally include tloéding period of the note converted. However, ® ¢lxtent that any common stock received
upon conversion is considered attributable to amtinterest not previously included in income by thS. Holder, it will be taxable as
ordinary income. A U.S. Holder's tax basis in searecommon stock considered attributable to actmierest generally will equal the
amount of such accrued interest included in incamd, the holding period for such shares will begirthe date of conversion.
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If a U.S. Holder receives a combinatioroof common stock and cash or other property uporarsion (and such cash is not merely
received in lieu of a fractional share of commartk}, the holder will generally be required to rgeize gain in an amount equal to the lesser
of (i) the cash payment or the value of such ogineperty (less the amount attributable to accruetiumpaid interest) or (ii) the excess of the
fair market value of the common stock and the gasiment or such other property (excluding the arhattributable to accrued and unpaid
interest) received upon conversion over the hadatjusted tax basis in the notes. The holder géyevill not be able to recognize any loss.
The holder's tax basis in the common stock receniéde the same as the holder's tax basis imtite, increased by the amount of gain
recognized, if any, and reduced by the amounte@tdsh payment or the value of the other propengived (less the amount attributable to
accrued and unpaid interest).

Cash received in lieu of a fractional sh@reommon stock upon conversion will be treated asiyment in exchange for the fractional
share of common stock. Accordingly, the receiptash in lieu of a fractional share of common stpekerally will result in capital gain or
loss, measured by the difference between the easlived for the fractional share and the U.S. H&ddmdjusted tax basis in the fractional
share, and will be taxable as described below ufd&ale or Exchange of Common Stock." The holdexsasis in the fractional share of
common stock will be a proportionate part of th&keds adjusted tax basis in the common stock vedeiipon conversion, as described
above.

Distributions on Common Stock

Distributions, if any, paid or deemed paidthe common stock (or deemed distributions omtites as described above under "—
Adjustments to Conversion Rate") generally willtitesated as dividends and includable in the incofreeld.S. Holder as ordinary income to
the extent of our current or accumulated earnimgspaofits as determined for U.S. federal incomeparposes. Dividends paid to U.S.
Holders that are individuals are currently taxethatrates applicable to long-term capital gairthéfholder meets certain holding period and
other requirements. Dividends paid to U.S. Holdlkas are U.S. corporations may qualify for the dénds received deduction if the holder
meets certain holding period and other requirem&itributions on shares of common stock that eslceur current and accumulated
earnings and profits will be treated first as a-teorable return of capital, reducing the holdedsib in the shares of common stock. Any such
distributions in excess of the holder's basis énghares of common stock generally will be treatedapital gain from a sale or exchange of
such stock.

Sale or Exchange of Common Stock

Upon the sale or exchange of common s@¢k,S. Holder generally will recognize capital gairloss equal to the difference between
(1) the amount of cash and the fair market valuangfproperty received upon the sale or exchand€2)rsuch U.S. Holder's adjusted tax
basis in the common stock. The holder's adjustetidais in the common stock received upon convensith be determined in the manner
described above under "—Conversion of the Notelse' deductibility of capital losses is subject toitations. Any capital gain or loss
recognized by a holder will be long-term capitaihgar loss if the common stock was held for mormtione year. Long-term capital gain of a
non-corporate U.S. Holder is eligible for a reducat@ of tax.
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Foreign Holders
Interest

Payments of interest (including originalue discount) on a note to a Foreign Holder witllmosubject to U.S. federal withholding tax
provided that:

(1) the Foreign Holder does not actuatigonstructively own 10% or more of the total camelol voting power of all of our
classes of stock entitled to vote (treating, fatspurpose, notes held by a Foreign Holder as havéen converted into our common
stock);

(2) the Foreign Holder is not a contrdlfereign corporation that is related to us throagitk ownership; and

(3) the Foreign Holder of the note, unpenalties of perjury, provides its name and addaesl certifies (on IRS Form W8-
BEN) that it is not a U.S. person.

For purposes of this summary, we refehte éxemption of interest from U.S. federal withting tax as the "Portfolio Interest
Exemption." The gross amount of payments to a Garkliolder of interest that does not qualify for Bartfolio Interest Exemption and thal
not effectively connected to a U.S. trade or bussraf that Foreign Holder will be subject to U.&ldral withholding tax at the rate of 30%,
unless a U.S. income tax treaty applies to elingimatreduce such withholding.

A Foreign Holder generally will be subjéattax in the same manner as a U.S. Holder witheetsto payments of interest if such
payments are effectively connected with the condfiettrade or business by the Foreign Holder inlhited States and, if an applicable tax
treaty so provides, such payment is attributabke permanent establishment maintained in the UiSitates by such Foreign Holder. Such
effectively connected income received by a Foréigider that is a corporation may in certain circtanses be subject to an additional
"branch profits" tax at a 30% rate or, if applicatd lower treaty rate. Foreign Holders should oltirteeir own tax advisors regarding any
applicable income tax treaties. To claim the berwdfa tax treaty or to claim exemption from witldinog because the interest income is
effectively connected with a U.S. trade or busindss Foreign Holder must provide a properly exeddtorm W-8BEN or W-8ECI, as
applicable, prior to the payment of interest.

Sale, Exchange or Redemption of the Notes

A Foreign Holder generally will not be setf to U.S. federal income tax or withholding taxgain realized on the sale or exchange or
redemption of the notes or our common stock unless:

(1) the Foreign Holder is an individugiawvas present in the United States for 183 daysare during the taxable year, and
certain other conditions are met;

(2) the gain is effectively connectedhntite conduct of a trade or business of the Fordigider in the United States and, if an
applicable tax treaty so provides, such gain igoattable to an office or other permanent estabdisht maintained in the United States
by such Foreign Holder; or

(3) we are or have been a U.S. real ptpwlding corporation, as defined below, at aimyetwithin the five-year period
preceding the disposition or the Foreign Holdeolsling period, whichever period is shorter, and mmmon stock has ceased to be
traded on an established securities market pritreédeginning of the calendar year in which tHe sadisposition occurs.

Generally, a corporation is a U.S. reaperty holding corporation if the fair market valofeits U.S. real property interests, as defined in
the Code and applicable regulations, equals orezlecb0% of the aggregate fair market value of dddwide real property interests and its
other assets used or
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held for use in a trade or business. We may bmayr prior to a Foreign Holder's disposition of coomstock become, a U.S. real property
holding corporation.

Conversion of the Notes

In general, no U.S. federal income tax ghkolding tax will be imposed upon the conversidra note into common stock by a Foreign
Holder except (1) to the extent the common stodoissidered attributable to accrued interest netipusly included in income, which may
be taxable under the rules set forth in "—Intetest(2) with respect to the receipt of cash bydign Holders upon conversion of a note
where any of the conditions described in (1), (2)3) above under "—Sale, Exchange or RedemptidhefNotes" is satisfied.

Distributions on Common Stock

Dividends, if any, paid or deemed paid foen tommon stock (or deemed dividends on the nateescribed above under ‘Adjustments
to Conversion Rate") to a Foreign Holder, excludingdends that are effectively connected with¢baduct of a trade or business in the
United States by such Foreign Holder, will be sabje U.S. federal withholding tax at a 30% ratelogver rate provided under any applice
income tax treaty. Except to the extent that ariegiple tax treaty otherwise provides, a Foreighddowill be subject to tax in the same
manner as a U.S. Holder on dividends paid or deguagtithat are effectively connected with the cariaii a trade or business in the United
States by the Foreign Holder. If such Foreign Holde foreign corporation, it may in certain cintstances also be subject to a U.S. "branch
profits" tax on such effectively connected incorh@ 80% rate or such lower rate as may be spediffeah applicable income tax treaty.

Contingent Payments

In certain circumstances, we may be obdidab pay holders amounts in excess of statedesitand principal payable on the notes. Our
obligation to make such payments may implicatepttoeisions of Treasury Regulations relating to auggnt payment debt instruments, or
CPDIs. We intend to take the position that the saie not treated as CPDIs because of these pagidesisuming such position is respected,
a U.S. Holder would be required to include in ineotine amount of any such payments as additionaideration for U.S. federal income tax
purposes. If the IRS successfully challenged thistipn, and the notes were treated as CPDIs beaHusich payments, U.S. Holders might,
among other things, be required to accrue inténesime at higher rates than the interest rateb®mates and to treat any gain recognized on
the sale or other disposition of a note as ordiirgme rather than as capital gain. Purchasemstef are urged to consult their tax advisors
regarding the possible application of the CPDIsutethe notes.

Information Reporting and Backup Withholding

Information returns may be filed with tHRS and backup withholding tax may be collectedannection with payments of principal,
premium, if any, and interest on a note, dividemdg€ommon stock and payments of the proceeds daleeof a note or common stock by a
holder. A U.S. Holder will not be subject to backuiphholding tax if such U.S. Holder provides igsxpayer identification number to us or:
paying agent and complies with certain certificagwocedures or otherwise establishes an exemfsionbackup withholding. Certain
holders, including corporations, are generallysuiiject to backup withholding.

In addition, a Foreign Holder may be subfedJ.S. backup withholding tax on these paymentsss such Foreign Holder complies v
certification procedures to establish that suckelgor Holder is not a U.S. person. The certificafioocedures required by a Foreign Holder to
claim the exemption
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from withholding tax on interest (described abavé--Interest”) will generally satisfy the certifiten requirements necessary to avoid the
backup withholding tax as well.

Backup withholding tax is not an additioteat. Rather, the U.S. federal income tax liabitifypersons subject to backup withholding tax
will be offset by the amount of tax withheld. Ifdkaup withholding tax results in an overpayment o lfederal income taxes, a refund or
credit may be obtained from the IRS, provided #wired information is timely furnished.

The preceding discussion of certain U.S. federal incometax considerationsisfor general information only and is not tax advice.
Accordingly, holders of the notes and common stock should consult their own tax advisorsasto particular tax consequencesto them of
purchasing, holding and disposing of the notes and the common stock, including the applicability and effect of any state, local, foreign,
or other tax laws, and of any proposed changesin applicable law.

SELLING SECURITYHOLDER

Loomis, Sayles & Company, L.P. ("Loomisii behalf of its customers and institutional clgefit oomis Clients"), may from time to
time offer and sell pursuant to this prospectus@mgll of the securities listed below.

The following table sets forth informatiasith respect to Loomis and the securities that mapffered under this prospectus. The
information is based on information provided byoarbehalf of Loomis. Loomis Clients may offer albdme or none of the securities or
common stock into which the securities are conbletiif and when converted. Because Loomis Cliemdy offer all or some portion of the
securities, no estimate can be given as to the atadsecurities that will be held by Loomis Clienipon termination of any sales. In
addition, since the date on which the informatiegarding its ownership of securities was furnishedmis Clients may have sold,
transferred or otherwise disposed of all or a partf its securities in transactions exempt fromrdgistration requirements of the Securities
Act of 1933. In addition, the conversion price, dénérefore, the number of shares of common statlalsle upon conversion of certain of the
notes, is subject to adjustment under certain mistances. Likewise, the shares of common stockintagase or decrease in connection with
stock splits or reverse stock splits. Accordinghg number of shares of common stock into whichnibtes are convertible may increase or
decrease.

Loomis serves as the discretionary inveatradvisor for the Loomis Clients whose accountgeHzeen credited with the securities that
may be offered and sold pursuant to this prospettunaking any sales of securities under this peotus, Loomis would be acting on behalf
of the Loomis Clients. Loomis is located at Onedricial Center, Boston, Massachusetts 02111.

Beneficially Owned and  Per centage of Class

Series of Securities Offered Hereby Outstanding
2015 Senior Note $ 200,000,00 100.(%

Pursuant to that certain Amended and Restakchange Agreement, dated as of June 26, 29Ghdamong Level 3 and Loomis,
which amended and restated a previously executglthege agreement, dated as of June 21, 2009, wedatyr register the resale of Loomis
Clients' holdings of Level 3 securities listedlire table above under applicable federal secutdigs. We will pay all of the expenses incur
by Loomis Clients incident to the registration leé$e securities. Our obligation to keep the regisin statement to which this prospectus
relates effective is subject to specified, perrdig&ceptions set forth in the Exchange Agreeméany such exception applies, we may
prohibit offers and sales of the notes pursuatitéaegistration statement to which this prospecgistes.

We may suspend the use of this prospettus learn of any event that causes this prospéotirciude an untrue statement of a material
fact required to be stated in the prospectus oessary to
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make the statements in the prospectus not mislgadilight of the circumstances then existing hittype of event occurs, a prospectus
supplement or posffective amendment, if required, will be distriedtto Loomis. Loomis has agreed in the Exchangeément not to trac
pursuant to this prospectus any of the securiégistered hereby from the time it receives notioenfus of this type of event until it receive
prospectus supplement or amendment. To the exéentifped by applicable law, Loomis may trade theem@nd/or shares of common stock
under Rule 144 or Rule 144A of the Securities Act983 or in transactions exempt from the regigiratequirements of the Securities Ac!
1933. This time period will not exceed 45 daysriy awelve-month period, and no more than one susbension notice may be delivered in
any twelve-month period.

PLAN OF DISTRIBUTION

The selling securityholder and its succesgacluding their transferees, pledgees or dopediseir successors, may from time to time
sell the securities hereby registered directlyupasers or through underwriters, broker-dealeegjents, who may receive compensation in
the form of discounts, concessions or commissiooms the selling securityholder or the purchaserthefsecurities. These discounts,
concessions or commissions as to any particulagnwriter, broker-dealer or agent may be in excéssase customary in the types of
transactions involved.

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

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

. in the over-the-counter market;

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

. through the writing of options.

The aggregate proceeds to the selling gghalder from the sale of the securities regisdenereby by them will be the purchase price of
the securities less discounts and commissionsyif Bhe selling securityholder reserves the righadcept and, together with their agents f
time to time, to reject, in whole or in part, ampposed purchase of securities to be made directlgrough agents. We will not receive an
the proceeds from this offering.

Our outstanding common stock is listedtfading on the Nasdaq Global Select Market. Weatamiend to list the notes for trading on
any national securities exchange or on the NasdalgaGSelect Market and can give no assurance d@heutevelopment of any trading
market for the notes. See "Risk Factors—The pukdiding market for the notes is limited, which abaffect their market price and your
ability to sell them."

In order to comply with the securities lasfssome states, if applicable, the securitiesstegéd hereby may be sold in these jurisdictions
only through registered or licensed brokers orafsaln addition, in some states the securitiestergd 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 securityholder and any undeewsi, brokerdealers or agents that participate in the salaetecurities registered hereby r
be "underwriters" within the meaning of SectionD(af the Securities Act of 1933. Any discountsneoissions, concessions or profit they
earn on any resale of the shares may be deemeduoderwriting discounts and commissions undeBeeurities Act of
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1933. Selling securityholders who are "underwriterihin the meaning of Section 2(11) of the Setieisi Act of 1933 will be subject to the
prospectus delivery requirements of the Securfietsof 1933 and may be subject to statutory lidies, including, but not limited to, liability
under Sections 11, 12 and 17 of the SecuritiesoAt833 and Rule 10b-5 under the Exchange Act.sEfieng securityholder has
acknowledged that it understands its obligationsotmply with the provisions of the Exchange Act éimel rules thereunder relating to stock
manipulation, particularly Regulation M.

To our knowledge, there are currently rempl arrangements or understandings between dimgsscurityholder and any underwriter,
broker-dealer or agent regarding the sale of thar#ees registered hereby. The selling securitgipimay determine not to sell any, or to sell
less than all of, the securities described inphisspectus. In addition, the selling securityholary, to the extent permitted by applicable |
sell, transfer, devise or gift these securitieother means not described in this prospectus.anrédgard, any securities covered by this
prospectus that qualify for sale pursuant to Rdi dr Rule 144A of the Securities Act of 1933 oricthmay otherwise be sold without
registration under the Securities Act of 1933 maysbld under Rule 144 or Rule 144A or as otherp@&eitted by law rather than pursuar
this prospectus.

To the extent required, the specific sdmsito be sold, the respective purchase pricepahlic offering prices, the names of any agent,
dealer or underwriter, and any applicable commissir discounts with respect to a particular offérbe set forth in an accompanying
prospectus supplement or, if appropriate, a pdsti#fe amendment to the registration statememthoth this prospectus is a part.

Pursuant to the Exchange Agreement, weeddgieregister the resale of Loomis' holdings ofdle3 securities under applicable federal
and state securities laws. See "Selling Securitgrblin this prospectus.

In connection with sales of the common lstmcotherwise, the selling securityholder may et hedging transactions with broker-
dealers, which may in turn engage in short salédsetommon stock in the course of hedging positihey assume. The selling
securityholder may also sell common stock shortdeliver common stock to close out short positimmdpan or pledge common stock to
broker-dealers that in turn may sell such secuaritie

LEGAL MATTERS

Certain legal matters with respect to #gality of the notes and the shares of common ssstlable upon conversion of the notes and
offered under this prospectus will be passed upons by Willkie Farr & Gallagher LLP, New York, MeYork.

EXPERTS

The consolidated financial statements afdl@ and subsidiaries as of December 31, 20088a0d, and for each of the years in the
threeyear period ended December 31, 2008, and managsrasaéssment of the effectiveness of internatalooner financial reporting as
December 31, 2008, have been incorporated by referieerein in reliance upon the reports of KPMG LinEependent registered public
accounting firm, incorporated by reference heraimd upon the authority of said firm as expertsdcoanting and auditing.

The audit report covering the December2BD8 consolidated financial statements refersritraspective change in the method of
accounting for the conversion options in debt thay be settled in cash upon conversion for allqusrpresented in Level 3's consolidated
financial statements due to the adoption of FASEfSosition No. APB 14-1Accounting for Convertible Debt Instruments That May Be
Settled in Cash Upon Conversion (Including Partial Cash Settlement) .
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION OF DOCUMENTSBY REFERENCE

We file annual, quarterly and current répgproxy statements and other information with$C. Our SEC filings are available to the
public over the Internet at the SEC's web sitittat//mww.sec.gov . You may also read and copy any document we fitkeaSEC's public
reference room at 100 F Street, N.E., Washingto@, R0549. Please call the SEC at 1-800-SEC-033fufther information on the public
reference room. Our SEC filings are also availalblRASDAQ Operations in Washington, D.C.

The SEC allows us to incorporate by refeegtie information we file with them, which meahattwe can disclose important informat
to you by referring you to those documents. Therimfation incorporated by reference is an imponpant of this prospectus, and information
that we file later with the SEC will automaticalipdate and supersede this information. We incotpdrareference our documents listed
below and any future filings we make with the SHG@er Sections 13(a), 13(c), 14, or 15(d) of theuites Exchange Act of 1934, as
amended (the "Exchange Act") until all of the sé@s offered by this prospectus are sold:

. Annual report on Form 10-K for the fiscal year ethdecember 31, 2008;
. Quarterly report on Form 10-Q for the quarter enliedch 31, 2009;

. Current reports on Form 8-K filed on February 2802, April 17, 2009, May 15, 2009, June 17, 200@eJ18, 2009 and
July 2, 2009 (however, we do not incorporate bgnerice the information under item 7.01, RegulaEiBrDisclosure);

. Proxy Statement filed on April 3, 2009 for the 2088nual Meeting of Stockholders; and
. Registration statements on Forms 8-A/A filed MaBdh 1998 and June 10, 1998.

. You may request a copy of these filings at no dmstyriting or telephoning us at the following adsds:

Vice President, Investor Relations
Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, Colorado 80021

(720) 888-1000

Any statements made in a document incotpdry reference in this prospectus is deemed tadmfied or superseded for purposes of
this prospectus to the extent that a statemeftisrprospectus or in any other subsequently fileclichent, which is also incorporated by
reference, modifies or supersedes the statemegtstaement made in this prospectus is deemed todokfied or superseded to the extent a
statement in any subsequently filed document, wisiéghcorporated by reference in this prospectug]ifies or supersedes such statement.
Any statement so modified or superseded will notlbemed, except as so modified or supersedednsiittde a part of this prospectus.

The information relating to us containedhis prospectus should be read together withrtfe@rmation in the documents incorporated by
reference. In addition, certain information, inchgifinancial information, contained in this prospes or incorporated by reference in this
prospectus should be read in conjunction with damtmswe have filed with the SEC.
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of | ssuance and Distribution.

The following table sets forth the vari@xgpenses payable by us in connection with theaadedistribution of the securities being
registered hereby. We are paying all of the seliagurityholder's expenses related to this offerxgept that the selling securityholder will
pay any applicable broker's commissions and experdleamounts are estimated except the SecuatiesExchange Commission registrai
fee.

Securities and Exchange Commission registratiol $ 11,16(
Transfer Agent's, Trustee's and Depositary's fadsapense 5,00(
Legal fees and expens 100,00(
Accounting fees and expens 25,00(
Printing and engraving fees and exper 50,00(
Total $191,16(

Item 15. Indemnification of Directorsand Officers.

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

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

In accordance with Section 145 of the DGEiticle XI of the Restated Certificate of Incorption (the "Certificate") of Level 3
Communications, Inc. (the "Company") and the CorgjzaBy-laws (the "By-laws") provide that the Compashall indemnify each person
who is or was a director, officer or employee & @ompany (including the heirs, executors, adnrimists or estate of such person) or is or
was serving at the request of the Company as direafficer or employee of another corporation tparship, joint venture, trust or other
enterprise, to the fullest extent permitted unddasgctions 145(a), (b), and (c) of the DGCL or angcessor statute. The indemnification
provided by the Certificate and the By-laws shall lbe deemed exclusive of any other
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rights to which any of those seeking indemnificatdy advancement of expenses may be entitled warneby-law, agreement, vote of
stockholders or disinterested directors or othexwi®th as to action in his or her official capgaeihd as to action in another capacity while
holding such office, and shall continue as to apemwho has ceased to be a director, officer, eyeplor agent and shall inure to the benefit
of the heirs, executors and administrators of supkhrson. Expenses (including attorneys' feesyiadun defending a civil, criminal,
administrative or investigative action, suit or geeding upon receipt of an undertaking by or oraliedi the indemnified person to repay s
amount if it shall ultimately be determined thatdneshe is not entitled to be indemnified by ther@any. The Certificate further provides t
a director of the Company shall not be personalyl¢ to the Company or its stockholders for monyetiamages for breach of fiduciary duty
as a director, except for liability (i) for any lh of the director's duty of loyalty to the Compan its stockholders, (i) for acts or omissions
not in good faith or which involve intentional miswuct or a knowing violation of law, (iii) undee&ion 174 of the DGCL, or (iv) for any
transaction from which the director derived an iogar personal benefit. If the DGCL is amended thanize corporate action further
eliminating or limiting the personal liability ofireéctors, then the liability of a director of th@@pany shall be eliminated or limited to the
fullest extent permitted by the DGCL as so amended.

The By-laws provide that the Company maschase and maintain insurance on behalf of itctiirs, officers, employees and agents
against any liabilities asserted against such peradising out of such capacities.

Item 16. Exhibits.

3.1 Restated Certificate of Incorporation of Leval8mmunications, Inc., dated as of May 22, 2008o(iporated by reference to Exhibit 3
(i) of Level 3 Communications, Inc.'s Form 8-K @No. 000-15658) filed with the Securities and Eamle Commission on May 23,
2008).

3.2 Certificate of Amendment of Restated Certificaténmforporation of Level 3 Communications, i

3.2 Amended and Restated By-laws of Level 3 Commurdaatilnc., dated as of May 22, 2008 (incorporateceference to Exhibit 3(ii)
of Level 3 Communications, Inc.'s Form 8-K (File.N0®0-15658) filed with the Securities and Excha@genmission on May 23,
2008).

4.1 Indenture, dated as of June 26, 2009, by and batiweecl 3 Communications, Inc. and The Bank of Néwk Mellon, as Trustee
(incorporated herein by reference to Exhibit 4.1ével 3 Communications, Inc.'s Current Report omi-&-K filed on July 2, 2009)

5.1 Opinion of Willkie Farr & Gallagher LLF

12.1 Statements re: Computation of Ratios (incorporateceference to Exhibit 12 to Level 3 Communicagioimc.'s Quarterly Report on
Form 1(-Q filed on May 8, 2009’

23.1 Consent of KPMG LLP
23.z2 Consent of Willkie Farr & Gallagher LLP (included Exhibit 5.1).
24.1 Power of Attorney (included on the signature pageeto).
25.1 Form of T-1 Statement of Eligibility of the Trustee relatitigthe 7% Convertible Senior Notes due 2(
Item 17. Undertakings.
(@) The undersigned registrant herebyetmaétes:
(1) Tofile, during any period in whicffers or sales are being made, a post-effectivendment to this registration statement
(i) to include any prospectus requirgdSiection 10(a)(3) of the Securities Act of 1933,
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(ii) to reflect in the prospectus anytfaor events arising after the effective date efrégistration statement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate represent a fundasiesitange in the
information set forth in the registration stateméitwithstanding the foregoing, any increase arease in volume of
securities offered (if the total dollar value otagties offered would not exceed that which waggtered) and any deviation
from the low or high end of the estimated maximufering range may be reflected in the form of pexps filed with the
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price represemtane than a 20% change
in the maximum aggregate offering price set fontthie "Calculation of Registration Fee" table ia #ffective registration
statement, and

(i) to include any material informatiavith respect to the plan of distribution not preysty disclosed in the registration
statement or any material change to such informatidhe registration statement.

(2) That, for the purpose of determinamy liability under the Securities Act of 1933, kgost-effective amendment shall be
deemed to be a new registration statement reladitige securities offered therein, and the offenhguch securities at that time shall
be deemed to be the initial bona fide offering ¢loér

(3) To remove from registration by meaha post-effective amendment any of the securit@ng registered which remain
unsold at the termination of the offering.

(b) The undersigned hereby undertakes fitvapurposes of determining any liability undlee Securities Act of 1933, each filing of the
registrant's annual report pursuant to Section)l#(&ection 15(d) of the Securities Exchange Ad984, as amended (and, where
applicable, each filing of an employee benefit [damnual report pursuant to Section 15(d) of theusties Exchange Act of 1934, as
amended) that is incorporated by reference indhéstration statement shall be deemed to be a egistration statement relating to the
securities offered therein, and the offering oftssecurities as that time shall be deemed to banitied bona fide offering thereof.

(c) The undersigned registrant herebyeutadkes to deliver or cause to be delivered withpfospectus, to each person to whom the
prospectus is sent or given, the latest annuaktrépgecurity holders that is incorporated by refice in the prospectus and furnished purs
to and meeting the requirements of Rule 14a-3 de Rdic-3 under the Securities Exchange Act of 1884, where interim financial
information required to be presented by Articlef Regulation S-X is not set forth in the prospectagdeliver, or cause to be delivered to
each person to whom the prospectus is sent or gilierlatest quarterly report that is specificatigorporated by reference in the prospect
provide such interim financial information.

(d) Insofar as indemnification for liab#és arising under the Securities Act of 1933 rbaypermitted to directors, officers and
controlling persons of the registrant pursuanh®fbregoing provisions, or otherwise, the regrgtias been advised that in the opinion of
Securities and Exchange Commission such indemtidités against public policy as expressed in tleé ahd is, therefore, unenforceable. In
the event that a claim for indemnification agamsth liabilities (other than the payment by thastegnt of expenses incurred or paid by a
director, officer or controlling person of the rsfgant in the successful defense of any actiomosyroceeding) is asserted by such director,
officer or controlling person in connection withetbecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, sulmatdourt of appropriate jurisdiction the questidmether such indemnification by it is
against public policy as expressed in the Secarfigt of 1933 and will be governed by the finalwatigation of such issue.
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SIGNATURES

Pursuant to the requirements of the Seearict of 1933, the Registrant certifies thatasieasonable grounds to believe that it mee
the requirements for filing on Form S-3 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in Broomfield, Coloradn,July 9, 2009.

LEVEL 3 COMMUNICATIONS, INC.

By: /sl JAMES Q. CROWE

Name James Q. Crow
Title:  Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that eacfuividual whose signature appears below constitatelsappoints Thomas C.
Stortz and Neil J. Eckstein, as his true and laaftdrney-in-fact and agent for the undersignedh Will power of substitution, for and in the
name, place and stead of the undersigned to sidfilarwith the Securities and Exchange Commissinder the Securities Act of 1933, as
amended, (i) any and all pre-effective and postatife amendments to this registration statemangr(y registration statement relating to
this offering that is to be effective upon filingnsuant to Rule 462(b) under the Securities A&9#3, as amended, (iii) any exhibits to any
such registration statement or pre-effective otjeffective amendments, (iv) any and all applicasiand other documents in connection with
any such registration statement or pre-effectivpast-effective amendments, and generally to dthadhgs and perform any and all acts and
things whatsoever requisite and necessary or désita.enable Level 3 Communications, Inc. to compith the provisions of the Securities
Act of 1933, as amended, and all requirementseoBtcurities and Exchange Commission.

Pursuant to the requirements of the Saearict of 1933, this Registration Statement hantsgned by the following persons in the
capacities and on the dates indicated.

Name Title Date

/sl WALTER SCOTT, JR.
Chairman of the Board July 9, 2009

Walter Scott, Jr

/s/ JAMES Q. CROWE . . . .
Chief Executive Officer and Director July 9, 2009

(Principal Executive Officer)

James Q. Crow

/s SUNIT S. PATEL Executive Vice President and Chief
Financial Officer (Principal Financial July 9, 2009
Sunit S. Pate Officer)

/sl ERIC J. MORTENSEN

Sr. Vice President and Controller (Princi July 9, 2009

Eric J. Mortensel Accounting Officer)
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Name

/sl R. DOUGLAS BRADBURY

R. Douglas Bradbur

/sl DOUGLAS C. EBY

Douglas C. Eby

/sl JAMES O. ELLIS, JR.

James O. Ellis, J

/s RICHARD R. JAROS

Richard R. Jaro

/sl ROBERT E. JULIAN

Robert E. Juliat

/sl MICHAEL J. MAHONEY

Michael J. Mahone

/sl CHARLES C. MILLER, III

Charles C. Miller, 1lI

/sl ARUN NETRAVALI

Arun Netravali

/s/ JOHN T. REED

John T. Reel

/s MICHAEL B. YANNEY

Michael B. Yanne)

/sl ALBERT C. YATES

Albert C. Yates

Title

Director

Director

Director

Director

Director

Director

Vice Chairman and Executive Vice
President and Director

Director

Director

Director

Director
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Date

July 9, 2009

July 9, 2009

July 9, 2009

July 9, 2009

July 9, 2009

July 9, 2009

July 9, 2009

July 9, 2009

July 9, 2009

July 9, 2009

July 9, 2009
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Exhibit 3.2

CERTIFICATE OF AMENDMENT
of
RESTATED CERTIFICATE OF INCORPORATION
of
LEVEL 3COMMUNICATIONS, INC.

First:  That the Board of Directors of Level 3 Commutians, Inc., a Delaware corporation (the "Corgorg, by unanimous written
consent of the Board of Directors of the Corporatidopted resolutions setting forth a certain psep amendment to the Restated Certif
of Incorporation, declaring said amendment to basadble and calling for the stockholders of thef@oation to consider said amendments at
the next Annual Meeting of the Stockholders to bkelton May 19, 2009. The resolutions setting foindhproposed amendments are as
follows:

RESOLVED, that ARTICLE IV of the Restatedr@ficate of Incorporation of the Corporationgfil with the Secretary of State of the
State of Delaware on May 22, 2008, is hereby antbirdés entirety to read as follows:

"ARTICLE IV
AUTHORIZED CAPITAL STOCK

The total number of shares of capital stwbich the Corporation shall have the authoritystue is 2,510,000,000 shares, consisting of
2,500,000,000 shares of Common Stock, par value 0 share (the "Common Stock") and 10,000,00€eshat Preferred Stock, par value
$.01 per share ("Preferred Stock")."

Second:  That thereafter, upon notice in accordance ®éhtion 222 of the General Corporation Law of$hete of Delaware, the
Annual Meeting of the Stockholders was held on MIfly2009, and, at that meeting, the necessary nuofilshares as required by statute
were voted in favor of the amendment.

Third:  That said amendment was duly adopted in acocedwith the provisions of Section 242 of the Gah@orporation Law of the
State of Delaware.

Fourth:  That the capital of the Corporation shall netreduced under or by reason of said amendments.

BY: /s/ THOMAS C. STORTZ

NAME: Thomas C. Stort
TITLE: Executive Vice President, Chief Legal Officer and Secretary
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Exhibit 5.1

July 9, 2009

Level 3 Communications, Inc.
1025 Eldorado Blvd.
Broomfield, Colorado 80021

Ladies and Gentlemen:

We are delivering this opinion in connentigith the Registration Statement on Form S-3 (Registration Statement") filed by Level 3
Communications, Inc. (the "Company") on July 9, 20@th the Securities and Exchange Commission utideBecurities Act of 1933, as
amended (the "Act"), with respect to the resal$20,000,000 aggregate principal amount of 7% Cuifle Senior Notes due 2015 (the
"2015 Senior Notes") of the Company, which inclu@i®$,112,000 shares of Common Stock issuable upavecsion of the notes (the
"Shares"). The 2015 Senior Notes were issued pat$oan indenture, dated as of June 26, 2009,dmtvithe Company and The Bank of
New York Mellon, as trustee. For purposes of tiigion letter, the term "Indenture” refers to thdeénture pursuant to which the 2015 Se
Notes were issued. The 2015 Senior Notes and tag=Shre to be offered and sold by the sellingri@gholder from time to time as set for
in the Registration Statement, and any amendmersgpplements thereto.

We have examined and are familiar withioats or copies, certified or otherwise identiftecour satisfaction, of such corporate records,
certificates of officers of the Company, certifieaof public officials and such other documentatied to the incorporation of the Company
and to the authorization and issuance of the 2@H08 Notes and the Shares, including the Inderdndethe Registration Statement, and
have made such investigations of law, as we hagmdd necessary and advisable. In such examinat®have assumed the genuineness of
all signatures, the authenticity of all documenisrsitted to us as originals and the conformityuthantic originals of all documents
submitted to us as copies. In rendering the ops@pressed below, as to questions of fact mater&ich opinions we have relied upon
certificates of public officials and officers ofelfCompany.

Based upon the foregoing and subject tajtiadifications and limitations stated herein, we af the opinion that:
1. The Company is validly existing unttee laws of the State of Delaware;

2. The 2015 Senior Notes have been auitljorized and are valid and binding obligatiohthe Company, enforceable against
the Company in accordance with their terms, exteefiie extent enforcement thereof might be limtgdi) bankruptcy, insolvency,
reorganization, moratorium, fraudulent conveyancetber similar laws affecting creditors' rightsgeally, and (ii) general principals
of equity, regardless of whether enforceabilitgamsidered in a proceeding at law or equity; and

3. The shares of Common Stock issuajpten conversion of the 2015 Senior Notes beneljc@ained by the selling
securityholder named in the prospectus includatdeérRegistration Statement have been duly auttebare reserved and, when
delivered upon such conversion in accordance Wightérms of such 2015 Senior Notes and the Indentill be validly issued, fully
paid and non-assessable.

We hereby consent to the filing of thisraph as an exhibit to the Registration Statemefetrred to above and to the reference to our
firm under the caption "Legal Matters" in the presfus included in the Registration Statement. Waatadmit by giving this consent that
are in the category of persons whose consent isregjunder Section 7 of the Act.

In rendering the foregoing opinions, wendd express an opinion concerning any laws othaar the laws of the State of New York and
the Delaware General Corporation Law (and the apple provisions of the Delaware Constitution agybrted judicial decisions interpreting
such law).

Very truly yours,

/sl Willkie Farr & Gallagher LLP
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Exhibit 23.1
Consent of Independent Registered Public Accounting Firm

The Board of Directors
Level 3 Communications, Inc.:

We consent to the incorporation by refeecincthis Registration Statement on Form S-3 ofreports with respect to i) the consolidated
balance sheets of Level 3 Communications, Inc.sagdidiaries as of December 31, 2008 and 2007thenigblated consolidated statements of
operations, cash flows, changes in stockholdetstyeffeficit) and comprehensive loss for eachhef years in the three-year period ended
December 31, 2008 dated February 27, 2009, asifildte annual report on Form 10-K on February20n9; ii) the effectiveness of internal
control over financial reporting as of December 108 dated February 27, 2009, as filed in the ahmport on Form 10-K on February 27,
2009; and iii) the consolidated balance sheetseoblL3 Communications, Inc. and subsidiaries d3eafember 31, 2008 and 2007, and the
related consolidated statements of operations, fbash, changes in stockholders' equity (deficitl@omprehensive loss for each of the y
in the three-year period ended December 31, 20@RId&ebruary 27, 2009, except as to the effecéslopting FASB Staff Position No
APB 14-1 discussed in note 17, which is as of 18)2009, as filed in Exhibit 99.1 on Fornk8sn June 18, 2009, and to the reference tc
firm under the heading "Experts" in the RegistnatBiatement.

Our report referenced in (iii) above reflra change in the method of accounting for thevecsion options in Level 3 Communications,
Inc.'s debt that may be settled in cash upon caiwerfor all periods presented in its consoliddtedncial statements due to the adoption of
FASB Staff Position No. APB 14-RAccounting for Convertible Debt Instruments That May Be Settled in Cash Upon Conversion (Including
Partial Cash Settlement) .

/sl KPMG LLP

Denver, Colorado
July 8, 2009
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Exhibit 25.1

FORM T-1
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

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

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

THE BANK OF NEW YORK MELLON

(Exact name of trustee as specified in its charter)

New York 13-5160382
(State of incorporation (I.LR.S. employer
if not a U.S. national banl identification no.)
OneWall Street, New York, N.Y. 10286

(Address of principal executive officc  (Zip code)

L evel 3 Communications, | nc.

(Exact name of obligor as specified in its charter)

Delaware 47-0210602
(State or other jurisdiction of (I.LR.S. employer
incorporation or organizatiot identification no.)

1025 Eldorado Blvd.
Broomfield, Colorado 80021
(Address of principal executive officc  (Zip code)

7% Convertible Senior Notes due 2015
(Title of the indenture securities)




1. General information. Furnish the following information asto the Trustee:

(@ Name and addr ess of each examining or supervising authority to which it is subject.

giﬂpeerintendent of Banks of the State of New York One State Street, New Yol?lifjrlsf.sY. 10004-1417, artubAl,
N.Y. 12223

Federal Reserve Bank of New Yc 33 Liberty Street, New York, N.Y. 100«

Federal Deposit Insurance Corporat Washington, D.C. 2042

New York Clearing House Associatis New York, New York 1000!

(b)  Whether it isauthorized to exercise corporate trust powers.
Yes.
2. Affiliationswith Obligor.
If theobligor isan affiliate of the trustee, describe each such affiliation.
None.
16. List of Exhibits.

Exhibitsidentified in parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto,
pursuant to Rule 7a-29 under the Trust Indenture Act of 1939 (the" Act") and 17 C.F.R. 229.10(d).

1. A copy of the Organization Certificate of The BasfliNew York Mellon (formerly known as The Bank oélN York, itself
formerly Irving Trust Company) as now in effect,ialincontains the authority to commence businessaagént of powers to
exercise corporate trust powers. (Exhibit 1 to Adreant No. 1 to Form T-1 filed with Registration t8taent No. 33-6215,
Exhibits 1a and 1b to Form T-1 filed with RegisatStatement No. 33-21672, Exhibit 1 to Form Tilddfwith Registration
Statement No. 33-29637, Exhibit 1 to Form T-1 fileith Registration Statement No. 333-121195 andiliikh to Form T-1
filed with Registration Statement No. 333-152735).

4, A copy of the existing By-laws of the Trustee. (ibih4 to Form T-1 filed with Registration Statentédp. 333-121195).

6. The consent of the Trustee required by Sectiont82if(the Act (Exhibit 6 to Form T-1 filed with Risgration Statement
No. 333-152735).

7. A copy of the latest report of condition of the Stee published pursuant to law or to the requirésnehits supervising or
examining authority.




SIGNATURE

Pursuant to the requirements of the A&, Thustee, The Bank of New York Mellon, a corpamatorganized and existing under the laws
of the State of New York, has duly caused thisst@nt of eligibility to be signed on its behalfthyg undersigned, thereunto duly authorized,

all in The City of New York, and State of New Youdq the 9" day of July, 2009.

THE BANK OF NEW YORK MELLON

By: /sl CHERYL CLARKE

Name: CHERYL CLARKE
Title: Vice President




EXHIBIT 7
Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON

of One Wall Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the ofdsusiness March 31, 2009, published in accarelarth a call made by the Federal
Reserve Bank of this District pursuant to the mimns of the Federal Reserve Act.

Dollar Amounts

In Thousands
ASSETS
Cash and balances due from depository instituti
Noninteres-bearing balances and currency and « 3,141,001
Interes-bearing balance 66,775,00
Securities
Held-to-maturity securitie: 6,949,00!
Available-for-sale securitie 26,839,00
Federal funds sold and securities purchased unpleements to rese
Federal funds sold in domestic offic 1,007,00!
Securities purchased under agreements to | 72,00(
Loans and lease financing receivab
Loans and leases held for s 0
Loans and leases, net of unearned inc 31,311,00
LESS: Allowance for loan and lease los 418,00(
Loans and leases, net of unearned income and altm 30,893,00
Trading asset 8,140,001
Premises and fixed assets (including capitalizadds 1,129,00!
Other real estate ownu 8,00(
Investments in unconsolidated subsidiaries andcésteal companie 796,00(
Not applicable
Intangible asset:
Goodwill 4,878,001
Other intangible asse 1,546,00!
Other asset 10,833,00
Total asset 163,006,00
4
Dollar Amounts
In Thousands
LIABILITIES
Deposits;
In domestic office: 54,254,00
Noninteres-bearing 26,808,00
Interes-bearing 27,446,00
In foreign offices, Edge and Agreement subsidiaiéesl IBF< 79,126,00
Noninteres-bearing 1,726,00!
Interes-bearing 77,400,00
Federal funds purchased and securities sold umggleements to repurcha
Federal funds purchased in domestic offi 429,00(
Securities sold under agreements to repurc 10,00(
Trading liabilities 6,621,001

Other borrowed mone!

(includes mortgage indebtedness and obligationsrucapitalized lease 2,288,00!
Not applicable
Not applicable
Subordinated notes and debentt 3,490,001
Other liabilities 4,438,001

Total liabilities 150,656,00



EQUITY CAPITAL

Perpetual preferred stock and related sur
Common stocl

Surplus (exclude all surplus related to prefertedl9
Retained earning

Accumulated other comprehensive inca

Other equity capital componer

Total bank equity capit:

Noncontrolling (minority) interests in consolidatedbsidiarie:
Total equity capita

Total liabilities and equity capiti

0
1,135,001
8,290,001
7,825,001

(5,270,00)

0

11,980,00
370,00(
12,350,00

163,006,00




I, Thomas P. Gibbons, Chief Financial Gdfiof the aboveramed bank do hereby declare that this Report aflffion is true and corre
to the best of my knowledge and belief.

Thomas P. Gibbor
Chief Financial Office

We, the undersigned directors, attestéocthrrectness of this statement of resources ahiiies. We declare that it has been examined
by us, and to the best of our knowledge and bbhsfbeen prepared in conformance with the instmstand is true and correct.

Gerald L. Hassell
Robert P. Kelly ]

Catherine A. Reil Directors
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