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Registration No. 333-175335 

SECURITIES AND EXCHANGE COMMISSION  
Washington, D.C. 20549  

 

Pre-Effective  
Amendment No. 1 to  

Form S-4  
REGISTRATION STATEMENT  

UNDER THE  
SECURITIES ACT OF 1933  

 

LEVEL 3 COMMUNICATIONS, INC.  
(Exact name of registrant as specified in its charter)  

1025 Eldorado Boulevard, Broomfield, Colorado 80021  
(Address, including zip code, and telephone number, including area code, of registrant's principal executive offices)  

 

John M. Ryan, Esq.  
Executive Vice President and Chief Legal Officer  

1025 Eldorado Boulevard  
Broomfield, Colorado 80021  

(720) 888-1000  
(Name, address, including zip code, and telephone number, including area code, of agent for service)  

with a copy to:  

David K. Boston  
Laura L. Delanoy  

Willkie Farr & Gallagher LLP  
787 Seventh Avenue  

New York, New York 10019  
(212) 728-8000  

 

Approximate date of commencement of proposed sale of the securities to the public:  
As soon as practicable after this Registration Statement becomes effective.  

         If any of the securities being registered on this Form are to be offered in connection with the formation of a holding company and there is 
compliance with General Instruction G, check the following box.     �  

Delaware  
(State or other jurisdiction of 
incorporation or organization) 

  1221, 4813  
(Primary Standard Industrial  
Classification Code Number) 

  47-0210602  
(I.R.S. Employer  

Identification No.) 



         If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following 
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.     �  

         If this form is a post effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the 
Securities Act registration statement number of the earlier effective registration statement for the same offering.     �  

         Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting 
company. See the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act. 

         If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:  

         Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)     �  

         Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)     �  

 

          The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date 
until the Registrant shall file a further amendment that specifically states that this Registration Statement shall thereafter become 
effective in accordance with Section 8(a) of the Securities Act of 1933, as amended, or until this Registration Statement shall become 
effective on such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.  

Large accelerated filer  �   Accelerated filer  �   Non-accelerated filer  � 
(Do not check if a  

smaller reporting company) 

  Smaller reporting company  � 
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The information in this prospectus is not complete and may be changed. We may not exchange for these securities until the registration 
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is 
not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.  

Subject to completion, dated September 2, 2011  

Prospectus  

  

Level 3 Communications, Inc.  

Offer to Exchange  

$605,217,000 principal amount of our 11.875% Senior Notes due 2019  

        This is an offer to exchange new 11.875% Senior Notes due 2019 (the "new notes") of Level 3 Communications, Inc. ("Level 3") for 
Level 3's currently outstanding 11.875% Senior Notes due 2019 (the "original notes").  

 

Terms of Exchange Offer  

•  The exchange offer expires at 5:00 p.m., New York City time, on                    , unless it is extended.  
 

•  There is no established trading market for the new notes, and Level 3 does not intend to apply for listing of the new notes on any 
securities exchange.  

         See " Risk Factors " beginning on page 11 for a discussion of matters that participants in the exchange offer 
should consider.  

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

 

The date of this prospectus is                    , 2011  
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        This prospectus incorporates important business and financial information about Level 3 that is not included in or delivered with this 
prospectus. Level 3 will provide this information to you at no charge upon written or oral request directed to: Vice President, Investor Relations, 
Level 3 Communications, Inc., 1025 Eldorado Blvd., Broomfield, CO 80021, 720-888-2501. In order to ensure timely delivery of the 
information, any request should be made by                        ,            .  

        Each broker-dealer that receives new notes for its own account pursuant to the exchange offers must acknowledge that it will deliver a 
prospectus in connection with any resale of such new notes. The letter of transmittal states that by so acknowledging and by delivering a 
prospectus, a broker-dealer will not be deemed to admit that it is an "underwriter" within the meaning of the Securities Act. This prospectus, as it 
may be amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of new notes received in 
exchange for original notes where such new notes were acquired by such broker-dealer as a result of market-making activities or other trading 
activities. Level 3 Communications, Inc. has agreed that, starting on the date hereof (the "Expiration Date") and ending on the close of business 
on the day that is 180 days following the Expiration Date, it will make this prospectus available to any broker-dealer for use in connection with 
any such resale. See "Plan of Distribution."  

        Level 3 has not authorized any person to give you any information or to make any representations about the exchange offer other than those 
contained in this prospectus. If you are given any information or representations that are not discussed in this prospectus, you must not rely on 
that information or those representations. This prospectus is not an offer to sell or a solicitation of an offer to buy any securities other than the 
securities to which it relates. In addition, this prospectus is not an offer to sell or the solicitation of an offer to buy those securities in any 
jurisdiction in which the offer or solicitation is not authorized, or in which the person making the offer or solicitation is not qualified to do so, or 
to any person to whom it is unlawful to make an offer or solicitation. The delivery of this prospectus and any exchange made under this 
prospectus do not, under any circumstances, mean that there has not been any change in the affairs of Level 3 since the date of this prospectus or 
that information contained in this prospectus is correct as of any time subsequent to its date.  

i  
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Cautionary Factors That May Affect Future Results  

(Cautionary Statements Under the Private Securities Litigation Reform Act of 1995)  

        This prospectus contains or incorporates by reference forward looking statements and information that are based on the beliefs of 
management as well as assumptions made by and information currently available to Level 3 Communications, Inc. and its subsidiaries (together, 
"Level 3" or the "Company" unless it is clear from the context or expressly stated that the reference to "Level 3" or the "Company" is only to 
Level 3 Communications, Inc.). When used in this prospectus, the words "anticipate", "believe", "plan", "estimate" and "expect" and similar 
expressions, as they relate to Level 3 or its management, are intended to identify forward looking statements. These statements reflect the current 
views of Level 3 with respect to future events and are subject to certain risks, contingencies, uncertainties, third-party approvals and 
assumptions, many of which are beyond Level 3's control. These include statements relating to Level 3's proposed acquisition of Global Crossing 
Limited ("Global Crossing").  

        Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary 
materially from those described in this document. These forward-looking statements include, among others, statements concerning:  

•  the communications business of Level 3, its advantages and Level 3's strategy for continuing to pursue its business;  
 

•  anticipated development and launch of new services in Level 3's business;  
 

•  anticipated dates on which Level 3 will begin providing certain services or reach specific milestones;  
 

•  growth of the communications industry;  
 

•  expectations as to Level 3's future revenue, margins, expenses, cash flows and capital requirements;  
 

•  the acquisition of Global Crossing by Level 3 and the benefits thereof, including financial and operating results and synergy 
benefits that may be realized from the acquisition and the timeframe for realizing those benefits; and  
 

•  other statements of expectations, beliefs, future plans and strategies, anticipated developments and other matters that are not 
historical facts.  

        These forward-looking statements are subject to risks and uncertainties, including financial, regulatory, environmental, industry growth and 
trend projections, that could cause actual events or results to differ materially from those expressed or implied by the statements. The most 
important factors that could prevent Level 3 from achieving its stated goals include, but are not limited to, the effects on Level 3's business and 
its customers of the current economic turmoil and the disruptions in the financial markets as well as Level 3's failure to:  

•  increase and maintain the volume of traffic on Level 3's network and the resulting revenue;  
 

•  successfully use new technology and information systems to support new and existing services;  
 

•  prevent system failures that significantly disrupt the availability and quality of the services that Level 3 provides;  
 

•  provide services that do not infringe the intellectual property and proprietary rights of others;  
 

•  develop new services that meet customer demands and generate acceptable margins;  
 

•  attract and retain qualified management and other personnel;  

iii  
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•  meet all of the terms and conditions of Level 3's debt obligations;  
 

•  close the Global Crossing Acquisition on or before April 10, 2012; and  
 

•  if the Global Crossing Acquisition is consummated, successfully integrate the businesses of Level 3 and Global Crossing or to 
integrate the businesses within the anticipated timeframe.  

        For further information regarding the risks and uncertainties that may affect Level 3's future results, please review the information set forth 
below under "Risk Factors" and in the filings of Level 3 with the Securities and Exchange Commission that are incorporated by reference in this 
prospectus, including Level 3's Annual Report on Form 10-K for the year ended December 31, 2010, and Level 3's Quarterly Reports on 
Form 10-Q for the quarters ended March 31, 2011 and June 30, 2011.  

iv  
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SUMMARY  

         This summary highlights information contained elsewhere or incorporated by reference in this prospectus and does not contain all the 
information you should consider before tendering original notes in the exchange offer. You should carefully read the entire prospectus, including 
the documents incorporated in it by reference. This prospectus and the letter of transmittal that accompanies it collectively constitute the 
exchange offer.  

         In this prospectus, (i) Level 3 Communications, Inc., the issuer of the notes, is referred to as the "Company," (ii) Level 3 Financing, Inc., a 
direct, wholly owned subsidiary of Level 3 Communications, Inc., is referred to as "Level 3 Financing," (iii) Level 3 Communications, LLC, a 
direct, wholly owned subsidiary of Level 3 Financing is referred to as "Level 3 LLC" and (iv) the Company and its subsidiaries are collectively 
referred to as "Level 3," unless it is clear from the context or expressly stated that the reference to "Level 3" is only to the Company. In this 
prospectus any amounts shown on an "as adjusted" basis have been adjusted to reflect the partial conversion of Level 3's 15% Convertible 
Senior Notes due 2013, resulting in $127,962,000 in aggregate principal amount being converted into an aggregate of 71,090,008 shares of 
Level 3's common stock, which was completed in July 2011. For the avoidance of doubt, in this prospectus, no amounts have been adjusted to 
give effect to (i) the acquisition of Global Crossing (as defined below) by the Company, (ii) the issuance of $600 million aggregate principal 
amount of 8.125% Senior Notes due 2019 by Level 3 Escrow (as defined below) on June 9, 2011, (iii) the issuance of an additional $600 million 
aggregate principal amount of 8.125% Senior Notes due 2019 by Level 3 Escrow on July 28, 2011, or (iv) the assumption by Level 3 Financing 
of the 8.125% Senior Notes due 2019 issued by Level 3 Escrow, Inc.  

 
Level 3  

        Level 3 Communications, Inc., through its operating subsidiaries, engages primarily in the communications business.  

        Level 3 is a facilities based provider (that is, a provider that owns or leases a substantial portion of the plant, property and equipment 
necessary to provide its services) of a broad range of integrated communications services. Level 3 has created its communications network 
generally by constructing its own assets, but also through a combination of purchasing and leasing other companies and facilities. Level 3's 
network is an advanced, international, facilities based communications network. Level 3 designed its network to provide communications 
services, which employ and take advantage of rapidly improving underlying optical, Internet Protocol, computing and storage technologies.  

Recent Developments  

Pending Acquisition of Global Crossing Limited  

        On April 11, 2011, the Company announced the execution of an Agreement and Plan of Amalgamation (the "Amalgamation Agreement"), 
dated as of April 10, 2011, by and among the Company, Global Crossing Limited, a Bermuda exempted limited liability company, ("Global 
Crossing") and Apollo Amalgamation Sub, Ltd., a Bermuda exempted limited liability company and a direct, wholly owned subsidiary of the 
Company ("Amalgamation Sub"). The Amalgamation Agreement provides that, among other things and on the terms and subject to the 
conditions set forth therein, Amalgamation Sub and Global Crossing will amalgamate pursuant to Bermuda law (the "Amalgamation") and 
continue as a Bermuda exempted limited liability company and a wholly owned subsidiary of the Company. As a result of the Amalgamation, 
(i) each issued and outstanding common share of Global Crossing, par value $0.01 per share, other than dissenting shares or shares held by the 
Company or Global Crossing, will be exchanged for 16 shares of the Company's common stock, par value $0.01 per share (the "Amalgamation 
Consideration"), and (ii) each issued and outstanding share of Global Crossing's convertible preferred stock, par value $0.10 per share, will be 
exchanged for the Amalgamation Consideration, plus an amount equal to the aggregate accrued and unpaid dividends  

1  
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thereon. Upon closing of the Amalgamation, Global Crossing will continue operations as a direct, wholly owned subsidiary of the Company (the 
"Global Crossing Acquisition").  

        The Amalgamation Agreement contains customary representations, warranties, covenants and conditions. The closing of the Global 
Crossing Acquisition is subject to certain conditions, including (i) the approval and adoption of the Amalgamation Agreement and the approval 
of the Amalgamation by Global Crossing's shareholders, (ii) the approval of issuance of the Amalgamation Consideration (the "Level 3 Stock 
Issuance") and the adoption of an amendment to the Restated Certificate of Incorporation of the Company, as amended (the "Level 3 Charter 
Amendment") by the Company's shareholders, (iii) the expiration or termination of applicable waiting periods under the Hart-Scott Rodino 
Antitrust Improvements Act of 1976 and applicable antitrust laws in certain other jurisdictions, (iv) receipt of certain regulatory and 
governmental approvals (including receipt of approval from the Federal Communications Commission and the Committee on Foreign 
Investment in the United States), (v) there being no material adverse effect on the Company or Global Crossing prior to the closing of the 
Amalgamation and (vi) other customary conditions. On July 12, 2011, Level 3 announced that it and Global Crossing had each received from the 
U.S. Department of Justice a request for additional information (commonly referred to as a "second request") under the Hart-Scott-Rodino 
Antitrust Improvements Act of 1976 with respect to the Global Crossing Acquisition. Level 3 intends to respond to the request appropriately and 
continues to expect that the Global Crossing Acquisition will close before the end of 2011. In addition, the approval and adoption of the 
Amalgamation Agreement and approval of the Global Crossing Acquisition by the Global Crossing shareholders was received at a special 
meeting of the Global Crossing shareholders on August 4, 2011, and the approval of the Level 3 stock issuance and the adoption of the Level 3 
charter amendment by the Level 3 stockholders was received at a special meeting of the Level 3 shareholders on August 4, 2011.  

        Global Crossing is a holding company with all of its revenue generated by its subsidiaries and substantially all of its assets owned by its 
subsidiaries. Through its subsidiaries, Global Crossing is a global communications service provider offering a full range of data, voice and 
collaboration services and deliver services to approximately 40 percent of the companies in the Fortune 500®, as well as carriers, mobile 
operators and Internet service providers on a global scale. Global Crossing delivers converged IP services to more than 700 cities in more than 
70 countries, and has 17 data centers located in major business centers. Global Crossing's operations are based principally in North America, 
Europe, Latin America and a portion of the Asia/Pacific region.  

Committed Financing  

        In order to close the Global Crossing Acquisition and to refinance certain existing indebtedness of Global Crossing, the Company has 
entered into a financing commitment letter, as amended (the "Commitment Letter"), with Bank of America, N.A. ("Bank of America"), Merrill 
Lynch, Pierce, Fenner & Smith Incorporated ("Merrill Lynch"), Morgan Stanley Senior Funding, Inc. ("Morgan Stanley"), Credit Suisse AG 
("Credit Suisse"), Credit Suisse Securities (USA) LLC ("Credit Suisse USA"), Deutsche Bank Trust Company Americas ("Deutsche Americas"), 
Deutsche Bank AG Cayman Islands Branch ("Deutsche Cayman"), Deutsche Bank Securities Inc. ("Deutsche Securities") and Citigroup Global 
Markets Inc. ("CGMI" and, together with Bank of America, Merrill Lynch, Morgan Stanley, Credit Suisse, Credit Suisse USA, Deutsche 
Americas, Deutsche Cayman and Deutsche Securities, the "Commitment Parties") pursuant to which the Commitment Parties have committed, 
subject to customary conditions, to arrange or provide senior credit facilities to allow the Company to close the Global Crossing Acquisition and 
to refinance certain existing indebtedness of Global Crossing in connection with the closing of the Global Crossing Acquisition. The Company 
expects the financing under the Commitment Letter, together with cash balances, to be sufficient to provide the financing necessary to close the 
Global Crossing Acquisition and to refinance certain existing indebtedness of Global Crossing. The Commitment Letter provides for a 
$650 million senior secured term loan facility (the "Tranche B II Term Loan") that will be incurred under the existing Credit Agreement of 
Level 3  
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Financing and originally provided for a $1.1 billion senior unsecured bridge facility (if up to $1.1 billion of senior notes or certain other 
securities are not issued by the Company or issued or assumed by Level 3 Financing to finance the Global Crossing Acquisition on or prior to the 
closing of the Global Crossing Acquisition) (the "Senior Unsecured Bridge Facility"). The financing commitments of the Commitment Parties 
are subject to certain conditions set forth in the Commitment Letter. The Company has agreed under the Amalgamation Agreement to use 
commercially reasonable efforts to obtain such financing and Global Crossing has agreed under the Amalgamation Agreement to cooperate with 
the Company's efforts to secure the financing. The amount of the Senior Unsecured Bridge Facility was reduced by the aggregate principal 
amount of the notes issued in the offering of senior notes by Level 3 Escrow, Inc. (as described below) to 0.  

Issuance of 8.125% Senior Notes due 2019 by Level 3 Escrow, Inc.  

        On June 9, 2011, Level 3 Escrow, Inc., a direct, wholly owned subsidiary of Level 3 Financing ("Level 3 Escrow"), issued $600 million 
aggregate principal amount of its 8.125% Senior Notes due 2019 (the "Original 8.125% Senior Notes"). The Original 8.125% Senior Notes were 
priced to investors at 99.264% of their principal amount and will mature on July 1, 2019. The gross proceeds from the offering were deposited 
into a segregated escrow account, to remain in escrow until the date on which certain escrow conditions, including, but not limited to, the 
substantially concurrent consummation of the acquisition by the Company of Global Crossing and the assumption of the 8.125% Senior Notes by 
Level 3 Financing are satisfied. On July 28, 2011, Level 3 Escrow issued an additional $600 million aggregate principal amount of its 8.125% 
Senior Notes due 2019 (the "Additional 8.125% Senior Notes" and, together with the Original 8.125% Senior Notes, the "8.125% Senior 
Notes"). The Additional 8.125% Senior Notes were priced to investors at 98.545% of their principal amount plus accrued interest from June 9, 
2011 and will mature on July 1, 2019. This offering represented an additional offering of the 8.125% Senior Notes that were issued on June 9, 
2011 and was treated under the indenture governing the 8.125% Senior Notes as a single series of notes. The gross proceeds from the offering of 
the Additional 8.125% Senior Notes were deposited into the segregated escrow account until certain escrow conditions are satisfied (as described 
above). If the escrow conditions are not satisfied on or before April 10, 2012 (or any earlier date on which the Company determines that any of 
such escrow conditions cannot be satisfied), Level 3 Escrow will be required to redeem the 8.125% Senior Notes. Following the release of the 
escrowed funds in connection with the assumption of the 8.125% Senior Notes by Level 3 Financing, the net proceeds from the offerings will be 
used to refinance certain existing indebtedness of Global Crossing, including fees and premiums, in connection with the closing of the 
Company's proposed acquisition of Global Crossing. The financing commitment under the Senior Unsecured Bridge Facility was reduced to $0, 
dollar for dollar, by the amounts raised by Level 3 Escrow in its issuance of the 8.125% Senior Notes.  

Conversion of 15% Convertible Senior Notes due 2013  

        On July 6, 2011, Level 3 entered into a conversion agreement with Fairfax Financial Holdings Limited and certain of its affiliates and 
certain other holders of Level 3's 15% Convertible Senior Notes due 2013 including Robert E. Julian, a member of Level 3's board of directors, 
and certain entities affiliated with Mr. Julian, pursuant to which such persons converted, on July 15, 2011, a total of $127,962,000 in aggregate 
principal amount of Level 3's 15% Convertible Senior Notes due 2013. Upon such conversion, Level 3 issued an aggregate of 71,090,008 shares 
of its common stock, representing the approximately 555.5556 shares per $1,000 note into which such 15% Convertible Senior Notes due 2013 
were then convertible. Level 3 also paid an aggregate of $28,791,450 in cash, equivalent to $225 per $1,000 note, representing interest that 
would be due from the date of such conversion through the maturity date of Level 3's 15% Convertible Senior Notes due 2013.  

        Following this conversion of Level 3's 15% Convertible Senior Notes due 2013, $272,038,000 aggregate principal amount of Level 3's 15% 
Convertible Senior Notes due 2013 remain outstanding. The 15% Convertible Senior Notes due 2013 are not callable prior to maturity in January 
2013.  

 

        Level 3's principal executive offices are located at 1025 Eldorado Boulevard, Broomfield, Colorado 80021 and its telephone number is 
(720) 888-1000.  

3  
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The Exchange Offer  

        On January 19, 2011, the Company privately placed $305,000,000 aggregate principal amount of 11.875% Senior Notes due 2019, in a 
transaction exempt from registration under the Securities Act of 1933, as amended (the "Securities Act"). On January 31, 2011, the Company 
issued an additional $300,217,000 aggregate principal amount of the 11.875% Senior Notes due 2019 in exchange for $294,732,000 aggregate 
principal amount of its 9% Convertible Senior Discount Notes due 2013, which are, together with the $305,000,000 aggregate principal amount 
of 11.875% Senior Notes due 2019 issued on January 19, 2011, collectively referred to as the "original notes." In connection with the private 
placement, the Company entered into a registration agreement, dated as of January 19, 2011, with the initial purchasers of the original notes 
issued on January 19, 2011. In the registration agreement, the Company agreed to register under the Securities Act an offer of the Company's 
new 11.875% Senior Notes due 2019, which are referred to herein as the "new notes," in exchange for the original notes and the Company also 
agreed to register under the Securities Act the additional notes issued on January 31, 2011. The Company also agreed to deliver this prospectus 
to the holders of the original notes. You should read the discussion under the heading "Description of Notes" for information regarding the notes. 

4  

The Exchange Offer    This is an offer to exchange $1,000 in principal amount of new notes for each $1,000 
in principal amount of outstanding original notes. The new notes are substantially 
identical to the original notes, except that: 

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

  (2) the new notes will not contain any legend restricting their transfer; 
  (3) holders of the new notes will not be entitled to the rights of the holders of the 

original notes under the registration agreement; and 
  (4) the new notes will not contain any provisions regarding the payment of special 

interest. 
  

The Company believes that you can transfer the new notes without complying with the 
registration and prospectus delivery provisions of the Securities Act if you:  

  
(1) acquire the new notes in the ordinary course of your business;  

  (2) are not and do not intend to become engaged in a distribution of the new notes; 
  (3) are not an affiliate of the Company; 
  (4) are not a broker-dealer that acquired the original notes directly from the Company; 

and 
  (5) are not a broker-dealer that acquired the original notes as a result of market-making 

or other trading activities. 
  

If any of these conditions are not satisfied and you transfer any new notes without 
delivering a proper prospectus or without qualifying for a registration exemption, you 
may incur liability under the Securities Act.  
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Registration Rights    The Company has agreed to use its commercially reasonable efforts to consummate 
the exchange offer or cause the original notes to be registered under the Securities Act 
to permit resales. If the Company is not in compliance with their obligations under the 
registration agreement, then Special Interest (as defined) (in addition to the interest 
otherwise due on the notes that are the subject of the registration agreement or the new 
notes) will accrue on the notes or new notes. If the exchange offer is completed on the 
terms and within the time period contemplated by this prospectus, no Special Interest 
will be payable on the notes. See "The Exchange Offer—Special Interest."  

No Minimum Condition  
  

The exchange offer is not conditioned on any minimum aggregate principal amount of 
original notes being tendered for exchange.  

Expiration Date  
  

The exchange offer will expire at 5:00 p.m., New York City time, on                        , 
2011, unless it is extended.  

Exchange Date  
  

Original notes will be accepted for exchange beginning on the first business day 
following the expiration date, upon surrender of the original notes.  

Conditions to the Exchange Offer  
  

The Company's obligation to complete the exchange offer is subject to certain 
conditions. See "The Exchange Offer—Conditions to the Exchange Offer." The 
Company reserves the right to terminate or amend the exchange offer at any time 
before the expiration date if various specified events occur.  

Withdrawal Rights  
  

You may withdraw the tender of your original notes at any time before the expiration 
date. Any original notes not accepted for any reason will be returned to you without 
expense as promptly as practicable after the expiration or termination of the exchange 
offer.  

Procedures for Tendering Original Notes  
  

See "The Exchange Offer—How to Tender."  

Material United States Federal Income Tax 
Considerations  

  
The exchange of original notes for new notes by U.S. Holders, as defined below, 
should not be a taxable exchange for U.S. federal income tax purposes, and U.S. 
Holders should not recognize any taxable gain or loss as a result of the exchange. See 
"Material United States Federal Income Tax Considerations."  
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The Notes  

        The new notes are substantially identical to the original notes, except for the transfer restrictions and registration rights relating to the 
original notes. The new notes will evidence the same debt as the original notes and be entitled to the benefits of the indenture. See "Description 
of Notes."  

6  

Effect on Holders of Original Notes    If the exchange offer is completed on the terms and within the period contemplated by 
this prospectus, holders of original notes will have no further registration or other 
rights under the registration agreement, except under limited circumstances. Holders 
of original notes who do not tender their original notes will continue to hold those 
original notes. All untendered, and tendered but unaccepted, original notes will 
continue to be subject to the restrictions on transfer provided for in the original 
notes and the indenture under which the original notes have been, and the new 
notes are being, issued. To the extent that original notes are tendered and accepted in 
the exchange offer, the trading market, if any, for the original notes could be adversely 
affected. See "The Exchange Offer—Other."  

Use of Proceeds  
  

The Company will not receive any proceeds from the issuance of the new notes in the 
exchange offer.  

Exchange Agent  
  

The Bank of New York Mellon Trust Company, N.A. is serving as exchange agent in 
connection with the exchange offer.  

Issuer    Level 3 Communications, Inc. 

Securities Offered  
  

$605,217,000 aggregate principal of new notes in exchange for $605,217,000 
aggregate principal amount of outstanding original notes.  

Maturity  
  

February 1, 2019.  

Interest  
  

Interest on the new notes will accrue from the last interest payment date on which 
interest was paid on the original notes surrendered in exchange therefor or, if no 
interest has been paid on such original notes, from January 19, 2011.  

  
Interest on the new notes will accrue at the rate of 11.875% per annum. Interest on the 
notes will be payable semiannually in arrears on April 1 and October 1 of each year, 
commencing April 1, 2011, to the persons who are registered holders of the notes at 
the close of business on the preceding March 15 or September 15. Interest will be 
computed on the basis of a 360-day year comprised of twelve 30-day months.  
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Ranking    The notes are unsecured and unsubordinated obligations of the Company, ranking 
equal in right of payment with all existing and future unsubordinated indebtedness of 
the Company. The notes are effectively junior to all existing and future secured debt of 
the Company, as to the assets securing such debt. The notes are not guaranteed by any 
of the Company's subsidiaries and will be structurally subordinated to all existing and 
future indebtedness and other liabilities of the Company's subsidiaries.  

  
As of June 30, 2011 the Company, on an as adjusted basis, had an aggregate of 
approximately $6.568 billion of indebtedness (excluding debt discounts, premiums and 
fair value adjustments), of which approximately $1.680 billion constituted secured 
indebtedness consisting of its guarantee of Level 3 Financing's senior secured credit 
facility.  

  
As of June 30, 2011, the Company's subsidiaries had, on an adjusted basis, an 
aggregate of approximately $5.806 billion of outstanding indebtedness (excluding 
premiums, discounts and fair value adjustments) and other balance sheet liabilities 
(excluding deferred revenue and excluding intercompany liabilities), of which 
approximately $4.627 billion consists of Level 3 Financing's senior secured credit 
facility and outstanding notes (all of which are guaranteed by the Company as of the 
date of this registration statement).  

Optional Redemption  
  

The notes are subject to redemption at the option of the Company, in whole or in part, 
at any time or from time to time prior to February 1, 2015, upon not less than 30 nor 
more than 60 days' prior notice, at the redemption prices set forth herein, plus accrued 
and unpaid interest thereon (if any) to the redemption date and a "make-whole 
premium." See "Description of Notes—Optional Redemption." The Company may 
redeem some or all of the notes at any time on or after February 1, 2015, at the 
redemption prices as set forth under the caption "Description of Notes—Optional 
Redemption."  
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  In addition, at any time or from time to time on or prior to February 1, 2014, the 
Company may redeem up to 35% of the original aggregate principal amount of the 
notes (including any additional notes) at a redemption price equal to 111.875% of the 
principal amount of the notes so redeemed, plus, in each case, accrued and unpaid 
interest thereon (if any) to the redemption date, with the net cash proceeds of one or 
more private placements to persons other than affiliates of the Company or 
underwritten public offerings of common stock of the Company resulting in gross 
proceeds of at least $100 million in the aggregate; provided that at least 65% of the 
original aggregate principal amount of the notes (including any additional notes) 
would remain outstanding immediately after giving effect to such redemption. Any 
such redemption shall be made within 90 days of such private placement or public 
offering upon not less than 30 nor more than 60 days' prior notice. See "Description of 
Notes—Optional Redemption."  

Change of Control Triggering Event  
  

Within 30 days of the occurrence of a Change of Control Triggering Event (as 
defined), the Company will be required to make an offer to purchase all outstanding 
notes at a price in cash equal to 101% of the principal amount of the notes, plus 
accrued and unpaid interest, if any, to the purchase date. See "Description of Notes—
Certain Covenants—Change of Control Triggering Event."  

Certain Covenants  
  

The indenture relating to the notes contains certain covenants, including, among 
others, covenants with respect to the following matters: (i) limitation on consolidated 
debt; (ii) limitation on debt of Level 3 Financing and its restricted subsidiaries; 
(iii) limitation on restricted payments; (iv) limitation on dividend and other payment 
restrictions affecting restricted subsidiaries; (v) limitation on liens; (vi) limitation on 
sale and leaseback transactions; (vii) limitation on asset dispositions; (viii) limitation 
on issuance and sales of capital stock of restricted subsidiaries; (ix) transactions with 
affiliates; (x) future subsidiary guarantors and subsidiary liens; (xi) reports; and 
(xii) limitation on designations of unrestricted subsidiaries. All of the covenants are 
subject to a number of important qualifications and exceptions. See "Description of 
Notes."  
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Covenant Suspension    During any period of time that (i) the ratings assigned to the notes by both of Moody's 
Investors Service, Inc. and Standard & Poor's Ratings Service are equal to or higher 
than Baa3 (or the equivalent) and BBB- (or the equivalent), respectively, and (ii) no 
default or event of default has occurred and is continuing under the indenture relating 
to the notes, the Company and its restricted subsidiaries will not be subject to most of 
the covenants discussed above. In the event that the Company and its restricted 
subsidiaries are not subject to such covenants for any period of time as a result of the 
preceding sentence and, on any subsequent date, one or both of such rating agencies 
withdraws its ratings or downgrades the ratings assigned to the notes below the level 
set forth above or a default or event of default occurs and is continuing under the 
indenture relating to the notes, then the Company and its restricted subsidiaries will 
thereafter again be subject to such covenants.  

Absence of a Public Market for the Notes  
  

The new notes are a new issue of securities for which there is currently no established 
trading market. There can be no assurance as to the development or liquidity of any 
market for any of the new notes. The Company does not intend to apply for listing of 
any of the new notes on any securities exchange or for quotation through any 
annotated quotation system. See "Risk Factors—Risks Relating to the Notes—There is 
no public market for the notes, which could limit their market price or your ability to 
sell them."  

Risk Factors  
  

Before tendering original notes, holders should carefully consider all of the 
information set forth and incorporated by reference in this prospectus and, in 
particular, should evaluate the specific risk factors set forth under "Risk Factors," 
beginning on page 11.  
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RATIO OF EARNINGS TO FIXED CHARGES  

        Level 3's ratio of earnings to fixed charges for each of the periods indicated was as follows:  

        For this ratio, earnings consist of earnings (loss) before income taxes, noncontrolling interests and discontinued operations, plus fixed 
charges (excluding capitalized interest but including amortization of capitalized interest). Fixed charges consist of interest expensed and 
capitalized, plus the portion of rent expense under operating leases deemed by Level 3 to be representative of the interest factor. Level 3 had 
deficiencies of earnings to fixed charges of approximately $356 million for the six months ended June 30, 2011, approximately $406 million for 
the six months ended June 30, 2010, approximately $713 million for the fiscal year ended December 31, 2010, approximately $617 million for 
the fiscal year ended December 31, 2009, approximately $264 million for the fiscal year ended December 31, 2008, approximately $1.1 billion 
for the fiscal year ended December 31, 2007 and approximately $742 million for the fiscal year ended December 31, 2006.  

10  

Six Months  
Ended June,   Fiscal Year Ended December 31,   

2011   2010   2010   2009   2008   2007   2006   
  —     —    —    —    —    —    —  
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RISK FACTORS  

         Before tendering original notes, prospective participants in the exchange offer should consider carefully the following risks. The new 
notes, like the original notes, entail the following risks:  

Risks Relating to Level 3's Business  

Communications Business  

         Continued uncertainty in the global financial markets and the global economy may negatively affect Level 3's financial results.  

        Continued uncertainty in the global financial markets and economy may negatively affect Level 3's financial results. A prolonged period of 
economic decline could have a material adverse effect on Level 3's results of operations and financial condition and exacerbate some of the other 
risk factors described below. Level 3's customers may defer or forego purchases of its services in response to tighter credit and negative financial 
news or reduce their demand for its services. Level 3's customers may also not be able to obtain adequate access to credit, which could affect 
their ability to make timely payments to Level 3 or ultimately cause the customer to file for protection from creditors under applicable 
insolvency or bankruptcy laws. If Level 3's customers are not able to make timely payments to it, Level 3's accounts receivable could increase.  

        In addition, Level 3's operating results and financial condition could be negatively affected if as a result of economic conditions:  

•  customers defer or forgo purchases of Level 3's services;  
 

•  customers are unable to make timely payments to Level 3;  
 

•  the demand for, and prices of, Level 3's services are reduced as a result of actions by Level 3's competitors or otherwise;  
 

•  key suppliers upon which Level 3 relies are unwilling or unable to provide Level 3 with the materials it needs for its network on a 
timely basis or on terms that it finds acceptable; or  
 

•  Level 3's financial counterparties, insurance providers or other contractual counterparties are unable to, or do not meet, their 
contractual commitments to it.  

         Level 3 needs to not only increase but also maintain the network traffic and resulting revenue from the services that it offers to realize 
its targets for anticipated revenue growth, cash flow and operating performance.  

        Level 3 must increase and maintain the network traffic and resulting revenue from its data, voice, content and infrastructure services at 
acceptable margins in order to realize its targets for anticipated revenue growth, cash flow and operating performance. If:  

•  Level 3 does not maintain or improve its current relationships with existing key customers;  
 

•  Level 3 is not able to expand the available capacity on its network to meet its customers' demands in a timely manner;  
 

•  Level 3 does not develop new large volume and enterprise customers; or  
 

•  Level 3's customers determine to obtain these services from either their own network or from one of its competitors;  

Level 3 may not be able to increase or maintain its revenue at acceptable margins, which would adversely affect Level 3's ability to become 
and/or remain profitable.  
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         Level 3's business requires the continued development of effective business support systems to implement customer orders and to 
provide and bill for services.  

        Level 3's business depends on its ability to continue to develop effective business support systems. In certain cases, the development of 
these business support systems is required to realize anticipated benefits from any acquisitions. This is a complicated undertaking requiring 
significant resources and expertise and support from third-party vendors. Following the development of the business support systems, the data 
migration regarding network and circuit inventory must be completed for the full benefit of the systems to be realized. Business support systems 
are needed for:  

•  quoting, accepting and inputting customer orders for services;  
 

•  provisioning, installing and delivering services;  
 

•  providing customers with direct access to Level 3's information systems so that they can manage the services that they purchase 
from Level 3, generally through web-based customer portals; and  
 

•  billing for services.  

        Because Level 3's business provides for continued rapid growth in the number of customers that it serves, the volume of services offered as 
well as the integration of any acquired companies' business support systems, there is a need to continue to develop Level 3's business support 
systems on a schedule sufficient to meet proposed milestone dates. The failure to continue to develop effective unified business support systems 
or complete the data migration regarding network and circuit inventory into these systems could materially adversely affect Level 3's ability to 
implement its business plans, realize anticipated benefits from its acquisitions and meet its financial goals and objectives.  

         Level 3 may lose customers if it experiences system failures that significantly disrupt the availability and quality of the services that 
Level 3 provides. System failures may also cause interruptions to service delivery and the completion of other corporate functions.  

        Level 3's operations depend on its ability to limit and mitigate interruptions or degradation in service for customers. Interruptions in service 
or performance problems, for whatever reason, could undermine confidence in its services and cause Level 3 to lose customers or make it more 
difficult to attract new ones. In addition, because many of Level 3's services are critical to the businesses of many of its customers, any 
significant interruption or degradation in service could result in lost profits or other losses to customers. Although Level 3 generally limits its 
liability for service failures in Level 3's service agreements to limited service credits (generally in the form of free service for a short period of 
time) and generally exclude any liability for "consequential" damages such as lost profits, a court might not enforce these limitations on liability, 
which could expose Level 3 to financial loss. In addition, Level 3 often provides its customers with committed service levels. If it is unable to 
meet these service level commitments, Level 3 may be obligated to provide service credits or other compensation to its customers, which could 
negatively affect Level 3's operating results.  

        The failure of any equipment or facility on Level 3's network, including its network operations control centers and network data storage 
locations, could result in the interruption of customer service and other corporate functions until necessary repairs are effected or replacement 
equipment is installed. In addition, Level 3's business continuity plans may not be adequate to address a particular failure that Level 3 
experiences. Delays, errors, network equipment or network facility failures, including with respect to Level 3's network operations control 
centers and network data storage locations, could also result from natural disasters (including natural disasters that may increase in frequency as 
a result of the effects of climate change), disease, accidents, terrorist acts, power losses,  
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security breaches, vandalism or other illegal acts, computer viruses, or other causes. Level 3's business could be significantly hurt from these 
delays, 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 provide services;  
 

•  the delay in the completion of other corporate functions such as issuing bills and the preparation of financial statements; or  
 

•  the need for expensive modifications to Level 3's systems and infrastructure.  

         Failure to develop and introduce new services could affect Level 3's ability to compete in the industry.  

        Level 3 continuously develops, tests and introduces new communications services that are delivered over Level 3's communications 
network. These new services are intended to allow Level 3 to address new segments of the communications marketplace, address the changing 
communications needs of its existing customers and to compete for additional customers.  

        In certain instances, the introduction of new services requires the successful development of new technology. To the extent that upgrades of 
existing technology are required for the introduction of new services, the success of these upgrades may be dependent on reaching mutually 
acceptable terms with vendors and on vendors meeting their obligations in a timely manner.  

        In addition, new service offerings may not be widely accepted by Level 3's customers. If Level 3's new service offerings are not widely 
accepted by its customers, Level 3 may terminate those service offerings and Level 3 may be required to impair any assets or technology used to 
develop or offer those services.  

        If Level 3 is not able to successfully complete the development and introduction of new services in a timely manner, Level 3's business 
could be materially adversely affected.  

         Level 3's future growth depends upon the continued development and expansion of the Internet as a communications medium and 
marketplace for the distribution and consumption of data and video by businesses, consumers and governments.  

        Achieving the anticipated benefits of Level 3's business operations will depend in part upon the continued development and expansion of 
the Internet as a communications medium and marketplace for the distribution and consumption of data and video by businesses, consumers and 
governments. If the use of the Internet for these purposes does not grow and expand at the rate that Level 3 anticipated or is restricted by such 
things as:  

•  future regulation;  
 

•  actions by ISPs or the owners of access networks that restrict Level 3 from delivering its customer's traffic to the users of those 
networks;  
 

•  a lack of anticipated technology innovation and adoption; or  
 

•  a lack of continued broadband penetration both in the United States and elsewhere;  

        Level 3 could experience material adverse effects on its financial condition, results of operations and future prospects.  
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         There is no guarantee that Level 3 will be successful in increasing sales of Level 3's content distribution service offering.  

        As Level 3 believes that one of the largest sources of future incremental demand for its communications services will be derived from 
customers that are seeking to distribute their video, feature rich content or applications over the Internet, Level 3 offers a variety of content 
distribution network, or CDN, and related services. There are many difficulties that Level 3 may encounter in selling these services, including 
customer support system development issues, intellectual property matters, technological issues, increasing capacity on Level 3's network to 
meet its customers' demands in a timely manner, developmental constraints and other problems that Level 3 may not anticipate. There is no 
guarantee that Level 3 will be successful in generating significant revenues from Level 3's CDN service offering.  

         Intellectual property and proprietary rights of others could prevent Level 3 from using necessary technology to provide its services or 
subject Level 3 to expensive intellectual property litigation.  

        If technology that is necessary for Level 3 to provide its services was determined by a court to infringe a patent held by another entity that is 
unwilling to grant Level 3 a license on terms acceptable to it, Level 3 could be precluded by a court order from using that technology and 
Level 3 would likely be required to pay a significant monetary damages award to the patent holder. The successful enforcement of these patents, 
or Level 3's inability to negotiate a license for these patents on acceptable terms, could force Level 3 to cease using the relevant technology and 
offering services incorporating the technology. In the event that a claim of infringement was brought against Level 3 based on the use of its 
technology or against its customers based on their use of Level 3's services for which Level 3 is obligated to indemnify, Level 3 could be subject 
to litigation to determine whether such use or sale is, in fact, infringing. This litigation could be expensive and distracting, regardless of the 
outcome of the suit.  

        While Level 3's own patent portfolio may deter other operating companies from bringing such actions, patent infringement claims are 
increasingly being asserted by patent holding companies, which do not use technology and whose sole business is to enforce patents against 
operators, such as Level 3, for monetary gain. Because such patent holding companies, commonly referred to as patent "trolls," do not provide 
services or use technology, the assertion of Level 3's own patents by way of counter-claim would be largely ineffective. Level 3 has already been 
the subject of time-consuming and expensive patent litigation brought by certain patent holding companies and Level 3 can reasonably expect 
that it will face further claims in the future, particularly if legislation now discussed in Congress is not enacted in a way that will decrease the 
number and frequency of claims by patent trolls.  

         Level 3's consolidated revenue is concentrated in a limited number of communications customers.  

        A significant portion of Level 3's consolidated revenue is concentrated among a limited number of communications customers. For the year 
ended December 31, 2010, its top ten communications customers represented approximately 27% of Level 3's total consolidated revenue. If 
Level 3 lost one or more of its top five communications customers, or, if one or more of these major customers significantly decreased orders for 
its services, Level 3's business would be materially and adversely affected.  

         During its communications business operating history Level 3 has generated substantial net operating losses, and Level 3 expects to 
continue to generate net operating losses.  

        Level 3's expenditures combined with non-cash compensation expense as well as depreciation and amortization expense could result in 
substantial net losses for the near future. For the fiscal years ended December 31, 2010 and December 31, 2009, Level 3 incurred net losses of 
approximately  
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$622 million and $618 million, respectively. Level 3 expects to continue to experience net losses, and Level 3 may not be able to achieve or 
sustain profitability in the future. Continued net losses could limit Level 3's ability to obtain the cash needed to expand its network, make interest 
and principal payments on its debt, or fund other business needs.  

        Level 3 will need to continue to expand and adapt its network in order to remain competitive, which may require significant additional 
funding. Additional expansion and adaptations of Level 3's communications network's electronic and software components will be necessary in 
order to respond to:  

•  growing number of customers;  
 

•  the development and launching of new services;  
 

•  increased demands by customers to transmit larger amounts of data;  
 

•  changes in customers' service requirements;  
 

•  technological advances by competitors; and  
 

•  governmental regulations.  

        Future expansion or adaptation of Level 3's network will require substantial additional financial, operational and managerial resources, 
which may not be available at the time. If Level 3 is unable to expand or adapt its network to respond to these developments on a timely basis 
and at a commercially reasonable cost, Level 3's business will be materially adversely affected.  

         The market prices for certain of its communications services have decreased in the past and may decrease in the future, resulting in 
lower revenue than Level 3 anticipates.  

        Over the past few years, the market prices for certain of Level 3's communications services have decreased. These decreases resulted from 
downward market pressure and other factors including:  

•  technological changes and network expansions which have resulted in increased transmission capacity available for sale by 
Level 3 and by its competitors;  
 

•  some of Level 3's customer agreements contain volume-based pricing or other contractually agreed-upon decreases in prices 
during the term of the respective agreements; and  
 

•  some of Level 3's competitors have been willing to accept smaller operating margins in the short term in an attempt to increase 
long-term revenues.  

        In order to retain customers and revenue, Level 3 often must reduce prices in response to market conditions and trends. As its prices for 
some of its communications services decrease, its operating results may suffer unless Level 3 is able to either reduce its operating expenses or 
increase traffic volume from which Level 3 can derive additional revenue.  

        Level 3 also expects revenue from its managed modem services to continue to decline primarily as a result of end users migrating to 
broadband services.  

         The need to obtain additional capacity for its network from other providers increases Level 3's costs. In addition, the need to 
interconnect Level 3's network to networks that are controlled by others could increase Level 3's costs.  

        Level 3 uses network resources owned by other companies for portions of Level 3's network. Level 3 obtains the right to use such network 
portions, including both telecommunications capacity and rights to use dark fiber, through operating leases and IRU agreements. In several of 
those agreements, the counter party is responsible for network maintenance and repair. If a counter party to a lease or IRU suffers financial 
distress or bankruptcy, Level 3 may not be able to enforce its rights to use these  
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network assets or, even if Level 3 could continue to use these network assets, Level 3 could incur material expenses related to maintenance and 
repair. Level 3 could also incur material expenses if it was required to locate alternative network assets. Level 3 may not be successful in 
obtaining reasonable alternative network assets if needed. Failure to obtain usage of alternative network assets, if necessary, could have a 
material adverse effect on Level 3's ability to carry on business operations. In addition, some of Level 3's agreements with other providers 
require the payment of amounts for services whether or not those services are used.  

        In the normal course of business, Level 3 needs to enter into interconnection agreements with many domestic and foreign local telephone 
companies as well as the owners of networks that Level 3's customers desire to access in order to deliver their services. Level 3 is not always 
able to secure these interconnection agreements on favorable terms. Costs of obtaining service from other communications carriers comprise a 
significant proportion of the operating expenses of long distance carriers. Similarly, a large proportion of the costs of providing international 
service consists of payments to other carriers. Changes in regulation, particularly the regulation of local and international telecommunication 
carriers and local access network owners, could indirectly, but significantly, affect our competitive position. These changes could increase or 
decrease the costs of providing Level 3's services.  

         Level 3 may be unable to hire and retain sufficient qualified personnel; the loss of any of Level 3's key executive officers could 
adversely affect its business.  

        Level 3 believes that its future success will depend in large part on Level 3's ability to attract and retain highly skilled, knowledgeable, 
sophisticated and qualified managerial, professional and technical personnel. Level 3 has experienced significant competition in attracting and 
retaining personnel who possess the skills that Level 3 is seeking. As a result of this significant competition, Level 3 may experience a shortage 
of qualified personnel.  

        Level 3's businesses are managed by a small number of key executive officers, including James Q. Crowe, Chief Executive Officer. The 
loss of any of these key executive officers could have a material adverse effect on Level 3's business.  

         Level 3 must obtain and maintain permits and rights-of-way to operate Level 3's network.  

        If Level 3 is unable, on acceptable terms and on a timely basis, to obtain and maintain the franchises, permits and rights-of-way needed to 
expand and operate its network, its business could be materially adversely affected. In addition, the cancellation or non-renewal of the 
franchises, permits or rights-of-way that are obtained could materially adversely affect Level 3's business. Level 3's communications operating 
subsidiaries are defendants in several lawsuits that, among other things, challenge the subsidiaries' use of rights-of-way. The plaintiffs have 
sought to have these lawsuits certified as class actions. It is possible that additional suits challenging use of Level 3's rights-of-way will be filed 
and that those plaintiffs also may seek class certification. The outcome of such litigation may increase Level 3's costs and adversely affect its 
operating results.  

         Termination of relationships with key suppliers could cause delay and additional costs.  

        Level 3's business is dependent on third-party suppliers for fiber, computers, software, optronics, transmission electronics and related 
components as well as providers of network colocation facilities that are integrated into Level 3's network, some of which are critical to the 
operation of Level 3's business. If any of these critical relationships is terminated, a supplier either exits or curtails its business as a result of the 
current economic conditions, a supplier fails to provide critical services or equipment, or the supplier is forced to stop providing services due to 
legal constraints, such as patent infringement, and Level 3 is unable to reach suitable alternative arrangements quickly, it may  
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experience significant additional costs or it may not be able to provide certain services to customers. If that happens, Level 3's business could be 
materially adversely affected.  

         ILECs may not provide Level 3 local access services at prices that allow Level 3 to effectively compete.  

        Level 3 acquires a significant portion of its local access services, the connection between its owned network and the customer premises, 
from incumbent local exchange carriers or ILECs. The ILECs compete directly with Level 3's business and may have a tendency to favor 
themselves and their affiliates to Level 3's detriment. Network access represents a very large portion of Level 3's total costs and if Level 3 faces 
less favorable pricing and provisioning timeframes, it may be at a competitive disadvantage to the ILECs.  

         Level 3 may be liable for the information that content owners or distributors distribute over Level 3's network.  

        The law relating to the liability of private network operators for information carried on or disseminated through their networks is still 
unsettled. While Level 3 disclaims any liability for third party content in its services agreements, Level 3 may become subject to legal claims 
relating to the content disseminated on its network, even though such content is owned or distributed by its customers or a customer of its 
customers. For example, lawsuits may be brought against Level 3 claiming that material distributed using Level 3's network was inaccurate, 
offensive, or violated the law or the rights of others. Claims could also involve matters such as defamation, invasion of privacy and copyright 
infringement. In addition, the law remains unclear over whether content may be distributed from one jurisdiction, where the content is legal, into 
another jurisdiction, where it is not. Companies operating private networks have been sued in the past, sometimes successfully, based on the 
nature of material distributed, even if the content is not owned by the network operator and the network operator has no knowledge of the 
content or its legality. It is not practical for Level 3 to monitor all of the content which is distributed using its network. If Level 3 needs to take 
costly measures to reduce its exposure to these risks, or are required to defend Level 3 against such claims, Level 3's financial results could be 
negatively affected.  

         Level 3's financial condition and growth depends upon the successful integration of acquired businesses. Level 3 may not be able to 
efficiently and effectively integrate acquired operations, and thus may not fully realize the anticipated benefits from such acquisitions.  

        Achieving the anticipated benefits of any acquisitions depends in part upon whether Level 3 can integrate its businesses in an efficient and 
effective manner. Level 3 may acquire businesses in accordance with Level 3's business strategy. The integration of any acquired businesses 
involves a number of risks, including, but not limited to:  

•  demands on management related to any significant increase in size after the acquisition;  
 

•  the disruption of ongoing business and the diversion of management's attention from the management of daily operations to 
management of integration activities;  
 

•  failure to fully achieve expected synergies and costs savings;  
 

•  unanticipated impediments in the integration of departments, systems, including accounting systems, technologies, books and 
records and procedures, as well as in maintaining uniform standards, controls, including internal control over financial reporting 
required by the Sarbanes-Oxley Act of 2002, procedures and policies;  
 

•  loss of customers or the failure of customers to order incremental services that Level 3 expects them to order;  
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•  failure to provision services that are ordered by customers during the integration period;  
 

•  higher integration costs than anticipated; and  
 

•  difficulties in the assimilation and retention of highly qualified, experienced employees, many of whom may be geographically 
dispersed.  

        Successful integration of acquired businesses or operations depends on Level 3's ability to manage these operations, realize opportunities 
for revenue growth presented by strengthened service offerings and expanded geographic market coverage, obtain better terms from Level 3's 
vendors due to increased buying power, and eliminate redundant and excess costs to fully realize the expected synergies. Because of difficulties 
in combining geographically distant operations and systems which may not be fully compatible, Level 3 may not be able to achieve the financial 
strength and growth Level 3 anticipates from the acquisitions.  

        Level 3 cannot be certain that it will realize its anticipated benefits from its acquisitions, or that Level 3 will be able to efficiently and 
effectively integrate acquired operations as planned. If Level 3 fails to integrate the acquired businesses and operations efficiently and effectively 
or fails to realize the benefits it anticipates, Level 3 would be likely to experience material adverse effects on its business, financial condition, 
results of operations and future prospects.  

         Level 3 is subject to significant regulation that could change in an adverse manner.  

        Communications services are subject to significant regulation at the federal, state, local and international levels. These regulations affect 
Level 3's business and Level 3's existing and potential competitors. Delays in receiving required regulatory approvals (including approvals 
relating to acquisitions or financing activities), completing interconnection agreements with other carriers, or the enactment of new and adverse 
regulations or regulatory requirements may have a material adverse effect on Level 3's business. In addition, future legislative, judicial and 
regulatory agency actions could have a material adverse effect on Level 3's business.  

        Federal legislation provides for a significant deregulation of the U.S. telecommunications industry, including the local exchange, long 
distance and cable television industries. This legislation remains subject to judicial review and additional Federal Communications Commission, 
or FCC, rulemaking. As a result, Level 3 cannot predict the legislation's effect on Level 3's future operations. Many regulatory actions are under 
way or are being contemplated by federal and state authorities regarding important issues. These actions could have a material adverse effect on 
Level 3's business.  

         Changes in regulations affecting commercial power providers may increase Level 3's costs.  

        In the normal course of business, Level 3 needs to enter into agreements with many providers of commercial power for its office, network 
and Gateway facilities. Costs of obtaining commercial power can comprise a significant component of Level 3's operating expenses. Changes in 
regulations that affect commercial power providers, particularly regulations related to the control of greenhouse gas emissions or other climate 
change related matters, could affect the costs of commercial power, which may increase the costs of providing Level 3's services and may 
adversely affect its operating results.  

         The laws in certain countries currently do not permit Level 3 to offer services directly in those countries.  

        Ownership of telecommunications facilities that originate or terminate traffic in certain countries is currently limited to nationals of those 
countries. This restriction hinders Level 3's entry into those markets.  
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         Potential regulation of Internet service providers in the United States could adversely affect Level 3's operations.  

        The FCC has, to date, treated Internet service providers as enhanced service providers. In addition, Congress has, to date, not sought to 
heavily regulate the provision of IP-based services. Both Congress and the FCC are considering proposals that involve greater regulation of IP-
based service providers. Depending on the content and scope of any regulations, the imposition of such regulations could have a material adverse 
effect on Level 3's business and the profitability of Level 3's services.  

         The communications industry is highly competitive with participants that have greater resources and a greater number of existing 
customers.  

        The communications industry is highly competitive. Many of Level 3's existing and potential competitors have financial, personnel, 
marketing and other resources significantly greater than Level 3's. Many of these competitors have the added competitive advantage of a larger 
existing customer base. In addition, significant new competition could arise as a result of:  

•  the consolidation in the industry;  
 

•  allowing foreign carriers to more extensively compete in the U.S. market;  
 

•  further technological advances; and  
 

•  further deregulation and other regulatory initiatives.  

        If Level 3 is unable to compete successfully, its business could be significantly affected.  

         Rapid technological changes can lead to further competition.  

        The communications industry is subject to rapid and significant changes in technology. In addition, the introduction of new services or 
technologies, as well as the further development of existing services and technologies, may reduce the cost or increase the supply of certain 
services similar to those that Level 3 provides. As a result, Level 3's most significant competitors in the future may be new entrants to the 
communications industry. These new entrants may not be burdened by an installed base of outdated equipment or obsolete technology. Level 3's 
future success depends, in part, on its ability to anticipate and adapt in a timely manner to technological changes. Failure to do so could have a 
material adverse effect on Level 3's business.  

         Level 3 may be unable to successfully identify, manage and assimilate future acquisitions, investments and strategic alliances, which 
could adversely affect its results of operations.  

        Level 3 continually evaluates potential investments and strategic opportunities to expand its network, enhance connectivity and add traffic 
to its network. In the future, Level 3 may seek additional investments, strategic alliances or similar arrangements, which may expose Level 3 to 
risks such as:  

•  the difficulty of identifying appropriate investments, strategic allies or opportunities on terms acceptable to Level 3;  
 

•  the possibility that senior management may be required to spend considerable time negotiating agreements and monitoring these 
arrangements;  
 

•  potential regulatory issues applicable to the telecommunications business;  
 

•  the loss or reduction in value of the capital investment;  
 

•  Level 3's inability to capitalize on the opportunities presented by these arrangements; and  
 

•  the possibility of insolvency of a strategic ally.  
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        There can be no assurance that Level 3 would successfully overcome these risks or any other problems encountered with these investments, 
strategic alliances or similar arrangements.  

Other Operations  

         Environmental liabilities from Level 3's historical operations could be material.  

        There could be environmental liabilities arising from historical operations of Level 3's predecessors, for which Level 3 may be liable. 
Level 3's operations and properties are subject to a wide variety of laws and regulations relating to environmental protection, human health and 
safety. These laws and regulations include those concerning the use and management of hazardous and non-hazardous substances and wastes. 
Level 3 has made and will continue to make significant expenditures relating to its environmental compliance obligations. Despite its best 
efforts, Level 3 may not at all times be in compliance with all of these requirements.  

        In connection with certain historical operations, Level 3 has responded to or been notified of potential environmental liability at 
approximately 150 properties as of February 15, 2011. Level 3 is engaged in addressing or has liquidated environmental liabilities at 74 of those 
properties. Of these: (a) Level 3 has formal commitments or other potential future costs at 15 sites; (b) there are 10 sites with minimal future 
costs; (c) there are 14 sites with unknown future costs and (d) there are 35 sites with no likely future costs. The remaining properties have been 
dormant for several years. Level 3 could be held liable, jointly or severally, and without regard to fault, for such investigation and remediation. 
The discovery of additional environmental liabilities related to historical operations or changes in existing environmental requirements could 
have a material adverse effect on Level 3's business.  

         Potential liabilities and claims arising from coal operations could be significant.  

        Level 3's coal operations are subject to extensive laws and regulations that impose stringent operational, maintenance, financial assurance, 
environmental compliance, reclamation, restoration and closure requirements. These requirements include those governing air and water 
emissions, waste disposal, worker health and safety, benefits for current and retired coal miners, and other general permitting and licensing 
requirements. Despite its best efforts, Level 3 may not at all times be in compliance with all of these requirements. Liabilities or claims 
associated with this non-compliance could require Level 3 to incur material costs or suspend production. Mine reclamation costs that exceed 
reserves for these matters also could require Level 3 to incur material costs.  

         Increased regulation of greenhouse gas ("GHG") emissions may adversely affect demand for coal.  

        Present and proposed regulation of GHG emissions on the state, regional, national, and international level has typically included 
requirements applicable to the utility sector and coal-fired power plants. Therefore, such regulation could adversely affect the demand for coal in 
coming years, particularly from Level 3's utility customers. This could have an adverse effect on Level 3's operating results.  

General  

         Disruptions in the financial markets could affect Level 3's ability to obtain debt or equity financing or to refinance its existing 
indebtedness on reasonable terms (or at all), and have other adverse effects on Level 3.  

        Disruptions in the commercial credit markets could result in a tightening of credit markets. The effects of recent credit market disruptions 
were widespread, and it is impossible to predict whether the improvement in the global credit markets will continue. As a result of credit market 
turmoil, Level 3 may not be able to obtain debt or equity financing or to refinance its existing indebtedness on favorable  
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terms (or at all), which could affect its strategic operations and Level 3's financial performance and force modifications to its operations.  

         If Level 3 is unable to comply with the restrictions and covenants in Level 3's debt agreements, there would be a default under the terms 
of these agreements, and this could result in an acceleration of payment of funds that have been borrowed.  

        If Level 3 is unable to comply with the restrictions and covenants in any of its debt agreements, there would be a default under the terms of 
those agreements. As a result, borrowings under other debt instruments that contain cross-acceleration or cross-default provisions may also be 
accelerated and become due and payable. If any of these events occur, there can be no assurance that Level 3 would be able to make necessary 
payments to the lenders or that Level 3 would be able to find alternative financing. Even if Level 3 is able to obtain alternative financing, there 
can be no assurance that it would be on terms that are acceptable.  

         If Level 3 experiences a change in control or certain other events, Level 3 may be unable to satisfy its obligations to repurchase its 
outstanding notes as required under its outstanding debt agreements.  

        Upon the occurrence of certain events defined in the various debt agreements relating to its outstanding debt, Level 3 is required to make an 
offer to purchase all of Level 3's outstanding notes at a purchase price generally equal to 101% of the principal amount of the notes, plus accrued 
and unpaid interest thereon (if any). In addition, to the extent that Level 3 is required to make an offer to purchase one of the outstanding issues 
of its notes, the debt agreements relating to its other issues of notes may require Level 3 to repurchase that other debt upon a change in control or 
termination of trading. Level 3 may not have sufficient funds to pay the purchase price for all the notes tendered by holders seeking to accept the 
offer to purchase.  

         Level 3 has substantial debt, which may hinder its growth and put Level 3 at a competitive disadvantage.  

        Level 3's substantial debt may have important consequences, including the following:  

•  the ability to obtain additional financing for acquisitions, working capital, investments and capital or other expenditures could be 
impaired or financing may not be available on acceptable terms;  
 

•  a substantial portion of Level 3's cash flows will be used to make principal and interest payments on outstanding debt, reducing 
the funds that would otherwise be available for operations and future business opportunities;  
 

•  a substantial decrease in cash flows from operating activities or an increase in expenses could make it difficult to meet debt 
service requirements and force modifications to operations;  
 

•  Level 3 has more debt than certain of its competitors, which may place Level 3 at a competitive disadvantage; and  
 

•  substantial debt may make Level 3 more vulnerable to a downturn in business or the economy generally.  

Level 3 has substantial deficiencies of earnings to cover fixed charges of approximately $356 million for the six months ended June 30, 2011. 
Level 3 had deficiencies of earnings to cover fixed charges of approximately $406 million for the six months ended June 30, 2010, 
approximately $713 million for the fiscal year ended December 31, 2010, approximately $617 million for the fiscal year ended December 31, 
2009, approximately $264 million for the fiscal year ended December 31, 2008, approximately $1.1 billion for the fiscal year ended 
December 31, 2007, and approximately $742 million for the fiscal year ended December 31, 2006.  
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         Level 3 may not be able to repay its existing debt; failure to do so or refinance the debt could prevent Level 3 from implementing its 
strategy and realizing anticipated profits.  

        If Level 3 were unable to refinance its debt or to raise additional capital on acceptable terms, Level 3's ability to operate its business would 
be impaired. As of June 30, 2011, Level 3 had, on an as adjusted basis, an aggregate of approximately $6.5 billion of long-term debt on a 
consolidated basis including current maturities, premiums and discounts, capital leases and its commercial mortgage, and approximately 
$304 million of stockholders' deficit. Of this long-term debt, and including the July 2011 conversion of approximately $128 million aggregate 
principal amount of the outstanding 15% Convertible Senior Notes due 2013, approximately $2 million is due to mature in the remaining six 
months of 2011, approximately $299 million is due to mature in 2012, and $278 million is due to mature in 2013, in each case excluding debt 
discounts, premiums and fair value adjustments.  

        Level 3's ability to make interest and principal payments on its debt and borrow additional funds on favorable terms depends on the future 
performance of the business. If Level 3 does not have enough cash flow in the future to make interest or principal payments on its debt, Level 3 
may be required to refinance all or a part of its debt or to raise additional capital. Level 3 cannot be sure that it will be able to refinance its debt 
or raise additional capital on acceptable terms.  

         Restrictions and covenants in Level 3's debt agreements limit its ability to conduct its business and could prevent Level 3 from obtaining 
needed funds in the future.  

        Level 3's debt and financing arrangements contain a number of significant limitations that restrict Level 3's ability to, among other things:  

•  borrow additional money or issue guarantees;  
 

•  pay dividends or other distributions to stockholders;  
 

•  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 Level 3's quarterly results may adversely affect the trading price of its common stock.  

        Level 3's revenue and operating results will vary significantly from quarter to quarter due to a number of factors, many of which are outside 
of Level 3's control and any of which may cause the price of its common stock to fluctuate. The primary factors, among other things, that may 
affect Level 3's quarterly results include the following:  

•  the timing of costs associated with the operation of Level 3's business and integration activities with respect to any completed 
acquisitions;  
 

•  demand for communications services;  
 

•  loss of customers or the ability to attract new customers;  
 

•  changes in pricing policies or the pricing policies of Level 3's competitors;  
 

•  costs related to acquisitions of technology or businesses;  
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•  changes in regulatory rulings; and  
 

•  general economic conditions as well as those specific to the communications and related industries.  

        A delay in generating revenue or the timing of recognizing revenue and expenses could cause significant variations in Level 3's operating 
results from quarter to quarter. It is possible that in some future quarters Level 3's results may be below analysts and investors expectations. In 
these circumstances, the price of Level 3's common stock will likely decrease.  

         If certain transactions occur with respect to its capital stock, Level 3 may be unable to fully utilize its net operating loss carry forwards 
to reduce Level 3's U.S. federal income taxes.  

        As of December 31, 2010, Level 3 had net operating loss carry forwards of approximately $5.9 billion for U.S. federal income tax purposes. 
If certain transactions occur with respect to Level 3's capital stock that result in a cumulative ownership change of more than 50 percentage 
points by 5% stockholders over a three-year period as determined under rules prescribed by the U.S. Internal Revenue Code of 1986, as amended 
(the "Code") and applicable regulations, annual limitations would be imposed with respect to Level 3's ability to utilize Level 3's net operating 
loss carry forwards and certain current deductions against any taxable income Level 3 achieves in future periods.  

        Level 3 has entered into transactions over the applicable three year period that, when combined with other changes in ownership that are 
outside of Level 3's control, have resulted in cumulative changes in the ownership of Level 3's capital stock. Additional transactions that Level 3 
enters into, as well as transactions by existing 5% stockholders and transactions by holders that become new 5% stockholders that Level 3 does 
not participate in, could cause Level 3 to incur a 50 percentage point ownership change by 5% stockholders and, if Level 3 triggers the above 
noted Code imposed limitations, such transactions would prevent Level 3 from fully utilizing net operating loss carry forwards and certain 
current deductions to reduce Level 3's U.S. federal income taxes.  

        The completion of Level 3's business combination transaction with Global Crossing would move Level 3 significantly closer to the 
50 percent ownership change and increase the likelihood of a loss of Level 3's net operating loss carry forwards. As a result Level 3 has adopted 
a stockholder rights plan, designed deter trading that would result in an ownership change and to protect Level 3's net operating loss carry 
forwards. However the stockholder rights plan does not guarantee that an ownership change would not occur, and Level 3 could still be 
prevented from fully utilizing its net operating loss carry forwards and certain current deductions to reduce its U.S. federal income taxes.  

         Increased scrutiny of financial disclosure, particularly in the telecommunications industry in which Level 3 operates, could adversely 
affect investor confidence, and any restatement of earnings could increase litigation risks and limit Level 3's ability to access the capital 
markets.  

        Congress, the SEC, other regulatory authorities and the media are intensely scrutinizing a number of financial reporting issues and 
practices. If Level 3 was required to restate its financial statements as a result of a determination that Level 3 had incorrectly applied generally 
accepted accounting principles or as a result of other factors or errors, that restatement could adversely affect its ability to access the capital 
markets or the trading price of its securities. The recent scrutiny regarding financial reporting has also resulted in an increase in litigation. There 
can be no assurance that any such litigation against Level 3 would not materially adversely affect Level 3's business or the trading price of 
Level 3's securities.  
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         Terrorist attacks and other acts of violence or war may adversely affect the financial markets and Level 3's business.  

        There can be no assurance that there will not be future terrorist attacks against the United States or U.S. businesses. These attacks or armed 
conflicts may directly affect Level 3's physical facilities or those of Level 3's customers. These events could cause consumer confidence and 
spending to decrease or result in increased volatility in the U.S. and world financial markets and economy. Any of these occurrences could 
materially adversely affect Level 3's business.  

         Level 3's international operations and investments expose Level 3 to risks that could materially adversely affect the business.  

        Level 3 has operations and investments outside of the United States, as well as rights to undersea cable capacity extending to other 
countries, that expose Level 3 to risks inherent in international operations. These include:  

•  general economic, social and political conditions;  
 

•  the difficulty of enforcing agreements and collecting receivables through certain foreign legal systems;  
 

•  tax rates in some foreign countries may exceed those in the U.S.;  
 

•  foreign currency exchange rates may fluctuate, which could adversely affect Level 3's results of operations and the value of 
Level 3's international assets and investments;  
 

•  foreign earnings may be subject to withholding requirements or the imposition of tariffs, exchange controls or other restrictions;  
 

•  difficulties and costs of compliance with foreign laws and regulations that impose restrictions on Level 3's investments and 
operations, with penalties for noncompliance, including loss of licenses and monetary fines;  
 

•  difficulties in obtaining licenses or interconnection arrangements on acceptable terms, if at all; and  
 

•  changes in U.S. laws and regulations relating to foreign trade and investment.  

Risks Relating to the Global Crossing Acquisition  

         The acquisition of Global Crossing by Level 3 (the "Global Crossing Acquisition") is subject to conditions, including certain conditions 
that may not be satisfied, and may not be completed on a timely basis, or at all. Failure to complete the transactions could have material and 
adverse effects on Global Crossing and Level 3.  

        The completion of the Global Crossing Acquisition is subject to a number of conditions, including the receipt of required regulatory 
approvals, the approval and adoption of the Agreement and Plan of Amalgamation, dated as of April 10, 2011 ("Amalgamation Agreement") and 
approval of the Global Crossing Acquisition by the Global Crossing shareholders, which was received at a special meeting of the Global 
Crossing Shareholders on August 4, 2011, and the approval of the Level 3 stock issuance and the adoption of the Level 3 charter amendment by 
the Level 3 stockholders, which was received at a special meeting of the Level 3 Shareholders on August 4, 2011, and such conditions make the 
completion and timing of the completion of the Global Crossing Acquisition uncertain. Also, either Global Crossing or Level 3 may terminate 
the Global Crossing Acquisition agreement if the Global Crossing Acquisition has not been completed by the termination date, unless the failure 
of the Global Crossing Acquisition to be completed has resulted from the failure of the party seeking to terminate the Global Crossing 
Acquisition agreement to perform its obligations.  
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        If the Global Crossing Acquisition is not completed on a timely basis, or at all, Level 3's ongoing businesses may be adversely affected. 
Additionally, in the event the Global Crossing Acquisition is not completed, Level 3 will be subject to a number of risks without realizing any of 
the benefits of having completed the Global Crossing Acquisition, including the following:  

•  Level 3 may be required to pay to Global Crossing a termination fee of $70 million or, in some cases, $120 million and, in some 
cases, expenses of Global Crossing and its affiliates up to $5 million (and, under certain circumstances, up to $10 million) if the 
Global Crossing Acquisition is terminated under qualifying circumstances, as described in the Amalgamation Agreement;  
 

•  Global Crossing and Level 3 will be required, subject to certain exceptions, to pay its costs relating to the Global Crossing 
Acquisition, such as legal, accounting, financial advisor and printing fees, whether or not the Global Crossing Acquisition is 
completed;  
 

•  Time and resources committed by Level 3's management to matters relating to the Global Crossing Acquisition (including 
integration planning) could otherwise have been devoted to pursuing other beneficial opportunities; and  
 

•  The market price of Level 3 common stock could decline to the extent that the current market price reflects a market assumption 
that the Global Crossing Acquisition will be completed.  

Risks Relating to Level 3 Following the Global Crossing Acquisition  

         Although Level 3 expects that Level 3's acquisition of Global Crossing will result in benefits to Level 3, Level 3 may not realize those 
benefits because of integration difficulties and other challenges.  

        The success of Level 3's acquisition of Global Crossing will depend in large part on the success of management in integrating the 
operations, strategies, technologies and personnel of the two companies following the completion of the Global Crossing Acquisition. Level 3 
may fail to realize some or all of the anticipated benefits of the Global Crossing Acquisition if the integration process takes longer than expected 
or is more costly than expected. The failure of Level 3 to meet the challenges involved in successfully integrating the operations of Global 
Crossing or to otherwise realize any of the anticipated benefits of the Global Crossing Acquisition, including additional revenue opportunities, 
could impair the operations of Level 3. In addition, Level 3 anticipates that the overall integration of Global Crossing will be a time-consuming 
and expensive process that, without proper planning and effective and timely implementation, could significantly disrupt Level 3's business.  

        Potential difficulties the combined business may encounter in the integration process include the following:  

•  the integration of management teams, strategies, technologies, operations, products and services;  
 

•  the disruption of ongoing businesses and distraction of their respective management teams from ongoing business concerns;  
 

•  the retention of the existing customers and/or vendors of both companies;  
 

•  the creation of uniform standards, controls, procedures, policies and information systems;  
 

•  the reduction of the costs associated with each company's operations;  
 

•  the consolidation and rationalization of information technology platforms and administrative infrastructures;  
 

•  the integration of corporate cultures and maintenance of employee morale;  
 

•  the retention of key employees; and  
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•  potential unknown liabilities associated with the Global Crossing Acquisition.  

        The anticipated benefits and synergies include the combination of offices in various locations and the elimination of numerous technology 
systems, duplicative personnel and duplicative market and other data sources. However, these anticipated benefits and synergies assume a 
successful integration and are based on projections, which are inherently uncertain, and other assumptions. Even if integration is successful, 
anticipated benefits and synergies may not be achieved.  

         The Global Crossing Acquisition is subject to the receipt of consents and approvals from government entities that may impose 
conditions that could have an adverse effect on Level 3 following the Global Crossing Acquisition.  

        Before the Global Crossing Acquisition may be completed, approvals or consents must be obtained from various domestic and foreign 
securities, antitrust and other governmental authorities. In deciding whether to grant these approvals, the relevant governmental entity will make 
a determination of whether, among other things, the Global Crossing Acquisition is in the public interest. Regulatory entities may impose 
conditions on the completion of the Global Crossing Acquisition or require changes to the terms of the Global Crossing Acquisition or could 
impose restrictions on the conduct of business(es) of Level 3 following consummation of the Global Crossing Acquisition. Although the parties 
do not currently expect that any such material conditions, restrictions or changes would be imposed, there can be no assurance that they will not 
be, and such conditions, restrictions or changes could have the effect of delaying completion of the Global Crossing Acquisition or imposing 
additional costs on or limiting the revenues of the combined business following the Global Crossing Acquisition, any of which might have a 
material adverse effect on Level 3 following the Global Crossing Acquisition.  

         Current Level 3 stockholders and Global Crossing shareholders will have a reduced ownership and voting interest after the Global 
Crossing Acquisition and will exercise less influence over management.  

        Current Level 3 stockholders have the right to vote in the election of Level 3's board of directors and on other matters affecting Level 3. 
Current Global Crossing shareholders have the right to vote in the election of Global Crossing's board of directors and on other matters affecting 
Global Crossing. Immediately after the Global Crossing Acquisition is completed, it is expected (assuming no Global Crossing shareholders 
have exercised their statutory rights of appraisal) that current Level 3 stockholders will own approximately 55.22% of Level 3 and current 
Global Crossing shareholders will own approximately 44.78% of Level 3, respectively. As a result of the Global Crossing Acquisition, current 
Level 3 stockholders and current Global Crossing shareholders will have less influence on the management and policies of Level 3 than they 
now have on the management and policies of Level 3 and Global Crossing, respectively.  

         STT Crossing's significant ownership interest in the amalgamated company increases the risk that Level 3 could not be able to use its 
accumulated NOLs for U.S. federal income tax purposes, and the rights agreement entered into by Level 3 designed to protect Level 3's 
ability to use its accumulated NOLs could discourage third parties from seeking strategic transactions with Level 3 that could be beneficial to 
Level 3 stockholders.  

        As of December 31, 2010, Level 3 had a NOL carryforward for U.S. federal income tax purposes of approximately $5.9 billion. Level 3's 
ability to use its NOLs may be negatively affected if there is an "ownership change," as defined under Section 382 of the Code. In general, this 
would occur if certain ownership changes related to Level 3 common stock that is held by 5% or greater stockholders exceed 50%, measured 
over a rolling three-year period. Completion of the Global Crossing Acquisition—in particular STT Crossing's acquisition of a significant 
ownership interest in Level 3—would move  
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Level 3 significantly closer to the 50% ownership change and increase the likelihood of a loss of Level 3's valuable NOLs.  

        Concurrently with entering into the Amalgamation Agreement, Level 3 entered into the rights agreement in an effort to deter acquisitions of 
Level 3 common stock that might reduce its ability to use NOL carryforwards. Under the rights agreement, from and after the record date of 
April 21, 2011, each share of Level 3 common stock will carry with it one preferred share purchase right until the date when the preferred share 
purchase rights become exercisable, or the earlier expiration of the preferred share purchase rights. The rights agreement and the preferred share 
purchase rights issuable thereunder could discourage a third party from proposing a change of control or other strategic transaction concerning 
Level 3 or otherwise have the effect of delaying or preventing a change of control of Level 3 that other stockholders may view as beneficial.  

         Under the Restated Certificate of Incorporation of Level 3, as amended by the Level 3 charter amendment, Level 3 will be able to issue 
more shares of common stock than are expected to be outstanding immediately after the Global Crossing Acquisition is completed. As a 
result, such future issuances of common stock may have a dilutive effect on the earnings per share and voting power of Level 3's 
stockholders.  

        The Level 3 charter amendment authorizes a greater number of shares of common stock than are expected to be outstanding immediately 
after the Global Crossing Acquisition is completed. If the Global Crossing Acquisition is completed, Level 3 will be able to issue more shares of 
common stock than are expected to be outstanding immediately after the Global Crossing Acquisition is completed. If the board of directors of 
Level 3 elects to issue additional shares of common stock in the future, whether in public offerings, in connection with mergers and acquisitions 
or otherwise, such additional issuances may dilute the earnings per share and voting power of the combined company's stockholders.  

         The market price of Level 3's common stock may decline in the future as a result of the Global Crossing Acquisition.  

        The market price of Level 3's common stock may decline in the future as a result of the Global Crossing Acquisition for a number of 
reasons, including:  

•  the unsuccessful integration of Global Crossing and Level 3; or  
 

•  the failure of Level 3 to achieve the perceived benefits of the Global Crossing Acquisition, including financial results, as rapidly 
as or to the extent anticipated by Level 3 or financial or industry analysts.  

        These factors are, to some extent, beyond the control of Level 3.  

         Level 3's future results will suffer if the combined business does not effectively manage its expanded operations following the Global 
Crossing Acquisition.  

        Following the Global Crossing Acquisition, Level 3 may continue to expand its operations through new product and service offerings and 
through additional strategic investments, acquisitions or joint ventures, some of which may involve complex technical and operational 
challenges. Level 3's future success depends, in part, upon its ability to manage its expansion opportunities, which pose numerous risks and 
uncertainties, including the need to integrate new operations into its existing business in an efficient and timely manner, to combine accounting 
and data processing systems and management controls and to integrate relationships with customers, vendors and business partners. In addition, 
future acquisitions or joint ventures after completion of the Global Crossing Acquisition may involve the issuance of additional shares of 
common stock of Level 3, which may dilute Level 3 stockholders' and Global Crossing shareholders' ownership of Level 3.  
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        Furthermore, any future acquisitions of businesses or facilities could entail a number of risks, including:  

•  problems with the effective integration of operations;  
 

•  inability to maintain key pre-acquisition business relationships;  
 

•  increased operating costs;  
 

•  exposure to unanticipated liabilities; and  
 

•  difficulties in realizing projected efficiencies, synergies and cost savings.  

Neither Level 3 nor Global Crossing can assure its respective stockholders that Level 3's future expansion or acquisition opportunities will be 
successful, or that the combined business will realize its expected operating efficiencies, cost savings, revenue enhancements, synergies or other 
benefits.  

Risks Relating to the Notes  

         You may not be able to sell your original notes if you do not exchange them for new notes in the exchange offer.  

        If you do not exchange your original notes for new notes in the exchange offer, your original notes will continue to be subject to the 
restrictions on transfer as stated in the legend on the original notes. In general, you may not reoffer, resell or otherwise transfer the original notes 
in the United States unless they are:  

•  registered under the Securities Act;  
 

•  offered or sold under an exemption from the Securities Act and applicable state securities laws;  
 

•  offered or sold in a transaction not subject to the Securities Act and applicable state securities laws; or  

The Company does not currently anticipate that it will register the original notes under the Securities Act.  

         Holders of the original notes who do not tender their original notes will have no further registration rights under the registration 
agreement.  

        Holders who do not tender their original notes, except for limited instances involving the initial purchaser or holders of original notes who 
are not eligible to participate in the exchange offer or who do not receive freely transferable new notes in the exchange offer, will not have any 
further registration rights under the registration agreement or otherwise and will not have rights to receive special interest.  

         The market for original notes may be significantly more limited after the exchange offer and you may not be able to sell your original 
notes after the exchange offer.  

        If original notes are tendered and accepted for exchange under the exchange offer, the trading market for original notes that remain 
outstanding may be significantly more limited. As a result, the liquidity of the original notes not tendered for exchange could be adversely 
affected. The extent of the market for original notes and the availability of price quotations would depend upon a number of factors, including 
the number of holders of original notes remaining outstanding and the interest of securities firms in maintaining a market in the original notes. 
An issue of securities with a similar outstanding market value available for trading, which is called the "float," may command a lower price than 
would be comparable to an issue of securities with a greater float. As a result, the market price for original notes that are not exchanged in the 
exchange offer may be affected adversely as original  
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notes exchanged in the exchange offer reduce the float. The reduced float also may make the trading price of the original notes that are not 
exchanged more volatile.  

         Your original notes will not be accepted for exchange if you fail to follow the exchange offer procedures and, as a result, your original 
notes will continue to be subject to existing transfer restrictions and you may not be able to sell your original notes.  

        The Company will not accept your original notes for exchange if you do not follow the exchange offer procedures. The Company will issue 
new notes as part of the exchange offer only after a timely receipt of your original notes, a properly completed and duly executed letter of 
transmittal and all other required documents. Therefore, if you want to tender your original notes, please allow sufficient time to ensure timely 
delivery. If the Company does not receive your original notes, letter of transmittal and other required documents by the expiration date of the 
exchange offer, we will not accept your original notes for exchange. The Company is under no duty to give notification of defects or 
irregularities with respect to the tenders of original notes for exchange. If there are defects or irregularities with respect to your tender of original 
notes, the Company will not accept your original notes for exchange.  

         Subsidiaries of the Company must make payments to the Company in order for the Company to make payments on the notes.  

        The Company is a holding company with no material assets other than the stock of its subsidiaries. Accordingly, the Company depends 
upon dividends, loans or other distributions from its subsidiaries to generate the funds necessary to meet its financial obligations, including its 
obligations to pay you as a holder of notes. The Company's subsidiaries may not generate earnings sufficient to enable them to meet their 
payment obligations. The Company's subsidiaries are legally distinct from the Company and have no obligation to pay amounts due on its debt 
or to make funds available to the Company for such payment. Future debt of certain of the Company's subsidiaries, including any debt 
outstanding under the Credit Agreement (as defined below), may limit or prohibit the payment of dividends or the making of loans or advances 
to the Company. In addition, the ability of such subsidiaries to make such payments, loans or advances is limited by the laws of the relevant 
jurisdictions in which such subsidiaries are organized or located. In certain circumstances, the prior or subsequent approval of such payments, 
loans or advances is required from applicable regulatory bodies or other governmental entities. If the Company cannot access the cash flow of its 
subsidiaries, the Company may not have access to sufficient cash to repay the notes.  

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

        The notes are not guaranteed by any of the subsidiaries of the Company. Substantially all of the Company's operating assets are held 
directly by its subsidiaries. Holders of any preferred stock of any of the Company's subsidiaries and creditors of any such subsidiary, including 
trade creditors, have and will have claims relating to the assets of that subsidiary that are senior to the notes. That is, the notes are structurally 
subordinated to the debt, preferred stock and other obligations of the Company's subsidiaries. Holders of the notes have no claims to the assets of 
any of the Company's subsidiaries. As of June 30, 2011, the Company's subsidiaries had, on an adjusted basis, approximately $5.806 billion in 
aggregate indebtedness (excluding premiums, discounts and fair value adjustments) and other balance sheet liabilities (excluding deferred 
revenue and intercompany liabilities), all of which is structurally senior to the notes. The indenture governing the notes may permit the 
Company's subsidiaries to incur additional indebtedness and does not limit their ability to incur other obligations not constituting indebtedness.  
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         Level 3 may be unable to generate cash flow from which to make payments on the notes.  

        Level 3 had substantial deficiencies of earnings to cover fixed charges of approximately $356 million for the six months ended June 30, 
2011, approximately $406 million for the six months ended June 30, 2010, approximately $713 million for the fiscal year ended December 31, 
2010, approximately $617 million for the fiscal year ended December 31, 2009, approximately $264 million for the fiscal year ended 
December 31, 2008, approximately $1.1 billion for the fiscal year ended December 31, 2007 and approximately $742 million for the fiscal year 
ended December 31, 2006. Level 3 may not become profitable or sustain profitability in the future. Accordingly, Level 3 may not have access to 
sufficient funds to make payments on the notes.  

         The Credit Agreement may prohibit the Company from making payment on the notes.  

        The Credit Agreement limits the Company's ability to make payments on any outstanding indebtedness other than regularly scheduled 
interest and principal payments as and when due. As a result, the Credit Agreement could prohibit the Company from making any payment on 
the notes in the event that the notes are accelerated or the holders thereof require the Company to repurchase the notes upon the occurrence of a 
change in control triggering event. Any such failure to make payments on the notes would cause the Company to default under the indenture, 
which in turn is likely to be a default under the Credit Agreement and other outstanding and future indebtedness.  

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

        The notes are not secured by any of the Company's assets. The notes are effectively junior to secured obligations incurred under existing 
and future credit facilities, including the guarantee of the Company's obligations under the Credit Agreement, receivables and purchase money 
indebtedness, capitalized leases and certain other arrangements that are secured. Although the indenture restricts the amount of the Company's 
future indebtedness that may be secured, the Company may be able to incur substantial additional secured indebtedness. If the Company 
becomes insolvent, the holders of any secured debt would receive payments from the assets used as security before you receive payments.  

         The Company has substantial existing debt, could incur substantial additional debt and has substantial restricted payments capacity, so 
the Company may be unable to make payments on the notes.  

        As of June 30, 2011, aggregate future maturities of the Company's long-term debt, capital leases and the Company's commercial mortgage 
(excluding debt discounts, premiums and fair value adjustments) on an as adjusted basis, approximated $6.568 billion. The indenture relating to 
the notes and each issue of the Company's outstanding notes permit it to incur substantial additional debt. A substantial level of debt makes it 
more difficult for the Company to repay you. Substantial amounts of the Company's existing debt will, and its future debt may, mature prior to 
the notes. In addition, under the indenture relating to the notes, the Company has substantial restricted payments capacity. Any funds that the 
Company uses to make restricted payments will reduce funds available to service or repay the Company's debt, including the notes.  

         If the Company experiences a change in control, the Company may be unable to purchase the notes you hold as required under the 
indenture relating to the notes.  

        Upon the occurrence of a change in control triggering event, the Company must make an offer to purchase all outstanding notes at a 
purchase price equal to 101% of the principal amount of the notes, plus accrued and unpaid interest thereon (if any). The Company may not have 
sufficient funds to pay the purchase price for all the notes tendered by holders seeking to accept the offer to purchase. In addition, the Company's 
other debt agreements may require it to repurchase such other debt upon a  
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change in control and Level 3 Financing's credit facility prohibits, and the Company's other debt agreements may prohibit, the Company from 
purchasing any notes before their stated maturity, including upon a change in control.  

         There is no public market for the notes, which could limit their market price or your ability to sell them.  

        The notes are new securities for which there is currently no public trading market. Consequently, the notes may be relatively illiquid, and 
you may be unable to sell your notes. The Company does not intend to apply for listing of the notes on any securities exchange or for the 
inclusion of the notes in any automated quotation system. Although the initial purchasers have informed the Company that they currently intend 
to make a market in the notes, they are not obligated to do so, and they may discontinue any market-making at any time in their sole discretion 
and without notice.  
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USE OF PROCEEDS  

        The Company will not receive any proceeds from the exchange pursuant to the exchange offer.  
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SELECTED HISTORICAL FINANCIAL DATA OF LEVEL 3  

        The following table presents Level 3's selected historical consolidated financial data as of and for the six months ended June 30, 2011, for 
the six months ended June 30, 2010, and as of and for the years ended December 31, 2010, 2009, 2008, 2007 and 2006. You should read this 
information in conjunction with Level 3's consolidated financial statements and related notes included in Level 3's Quarterly Report on Form 10-
Q for the fiscal quarter ended June 30, 2011, and the Annual Report on Form 10-K for the fiscal year ended December 31, 2010 which are 
incorporated by reference in this document and from which this information is derived. See "Where You Can Find More Information; 
Incorporation by Reference."  

        For the avoidance of doubt, the financial data presented on the following table includes the issuance of $600 million aggregate principal 
amount of 8.125% Senior Notes due 2019 by Level 3 Escrow on June 9, 2011 but has not been adjusted in any way to give effect to (i) the 
acquisition of Global Crossing by the Company or (ii) the issuance of an additional $600 million aggregate principal amount of 8.125% Senior 
Notes due 2019 by Level 3 Escrow on July 28, 2011.  

   

(1)  The operating results of Software Spectrum, Inc. ("Software Spectrum"), which was sold in 2006, are included in discontinued operations 
for the period for which Level 3 owned Software Spectrum.  
 

Level 3 purchased Progress Telecom, LLC ("Progress Telecom") in March 2006; ICG Communications, Inc. ("ICG Communications") in 
May 2006; TelCove, Inc. ("TelCove") in July 2006 and Looking Glass Networks Holding Co., Inc. ("Looking Glass") in August 2006. 
The Progress Telecom, ICG Communications, TelCove and Looking Glass results of operations and financial position are included in the 
consolidated financial statements from the respective dates of their acquisition. During 2006, Level 3 recorded revenue attributable to 
Progress Telecom of $49 million, ICG Communications of $46 million, TelCove of $166 million and Looking Glass of $33 million.  

Level 3 purchased Broadwing Corporation ("Broadwing") in January 2007, the Content Delivery Network services business of 
SAVVIS, Inc. (the "CDN Business") also in January 2007 and Servecast Ltd. ("Servecast") in July 2007. During 2007, Level 3 recorded 
revenue attributable to Broadwing of $946 million, the CDN Business of $17 million and Servecast of $3 million.  
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Six Months  
Ended  

June 30,   Fiscal Year Ended December 31,(1)   
(dollars in millions)   2011   2010   2010   2009   2008   2007   2006   
Results of Operations:                                              
  Revenue    $ 1,861   $ 1,818   $ 3,651   $ 3,762   $ 4,301   $ 4,269   $ 3,378   
  Loss from continuing 

operations(2)      (386 )   (407 )   (622 )   (618 )   (318 )   (1,146 )   (812 ) 
  Income from 

discontinued 
operations(3)      —    —    —    —    —    —    46   

  Net loss      (386 )   (407 )   (622 )   (618 )   (318 )   (1,146 )   (766 ) 

     June 30,    December 31,   
(dollars in millions)   2011   2010   2009   2008   2007   2006   
Financial Position:                                        
  Total assets      8,862     8,355     9,062     9,634     10,249     9,987   
  Current portion of long-term debt(4)      875     180     705     186     32     5   
  Long-term debt, less current portion

(4)      6,349     6,268     5,755     6,245     6,631     7,122   
  Stockholders' equity (deficit)(5)      (432 )   (157 )   491     1,021     1,266     602   
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In June 2008, Level 3 completed the sale of its Vyvx advertising distribution business to DG FastChannel, Inc. and received gross 
proceeds at closing of approximately $129 million in cash. Net proceeds from the sale approximated $121 million after deducting 
transaction-related costs. Revenue attributable to the Vyvx advertising distribution business totaled $15 million in 2008 through the date 
of sale, $36 million in 2007 and $35 million in 2006. The Vyvx businesses were acquired by Level 3 at the end of 2005 in the acquisition 
of WilTel Communications Group, LLC ("WilTel").  

(2)  In 2006, Level 3 recognized approximately $13 million of impairment and restructuring charges, and a loss on early extinguishment of 
debt of $83 million as a result of the amendment and restatement of its senior secured credit facility and certain debt exchanges and 
redemptions.  
 

In 2007, Level 3 recognized approximately $12 million of impairment and restructuring charges, and a loss on the early extinguishment 
of debt of $427 million as a result of the refinancing of its senior secured credit agreement and certain debt exchanges, redemptions and 
repurchases. Level 3 also recognized a gain of $37 million on the sale of marketable equity securities and a tax benefit of $23 million 
related to certain state tax matters.  

In 2008, Level 3 recognized approximately $25 million of impairment and restructuring charges, $36 million of induced debt conversion 
expenses, net, attributable to the exchange of certain of Level 3's convertible debt securities, a gain on the early extinguishment of debt of 
$125 million as a result of certain debt repurchases, and a $99 million gain on the sale of Level 3's Vyvx advertising distribution business 
and the sale of certain of its smaller long distance voice customer relationships. Level 3 also revised its estimates of the amounts and 
timing of its original estimate of undiscounted cash flows related to certain future asset retirement obligations in the fourth quarter of 
2008. As a result, Level 3 reduced its asset retirement obligations liability by $103 million with an offsetting reduction to property, plant 
and equipment of $21 million, selling, general and administrative expenses of $86 million, depreciation and amortization of $11 million 
and an increase to goodwill of $15 million.  

In 2009, Level 3 recognized a gain of approximately $14 million as a result of debt repurchases and exchanges of certain of Level 3's 
debt securities and $9 million of restructuring charges.  

In the first quarter of 2010, Level 3 recognized a loss of approximately $54 million associated with the tender offer to repurchase 
Level 3's 12.25% Senior Notes due 2013. In the second quarter of 2010, Level 3 recognized a loss of $5 million as a result of the 
redemption of its 10% Convertible Senior Notes due 2011. Level 3 also recognized a $91 million benefit primarily related to the release 
of foreign deferred tax valuation allowances in the fourth quarter of 2010.  

In the first quarter of 2011, Level 3 recognized a loss of $20 million as a result of the redemption of the 5.25% Convertible Senior Notes 
due 2011 and exchange of the 9% Convertible Senior Discount Notes due 2013. In addition Level 3 also recognized an income tax 
expense of $27 million in the first quarter of 2011, primarily related to deferred tax liabilities attributable to certain indefinite-lived 
intangible assets. In the second quarter of 2011, Level 3 recognized a $23 million loss on the retirement of a portion of its 9.25% Senior 
Notes.  

(3)  In 2006, Level 3 sold Software Spectrum and recognized a gain on the sale of $33 million. The income from the operations of Software 
Spectrum was $13 million for 2006.  
 

(4)  In 2006, Level 3 received net proceeds of $142 million from the issuance by its wholly owned subsidiary of $150 million of Floating 
Rate Senior Notes due 2011, net proceeds of $538 million from the issuance of $550 million of 12.25% Senior Notes due 2013, net 
proceeds of $326 million from its issuance of $335 million of 3.5% Convertible Senior Notes due 2012 and net proceeds of 
$1.239 billion (excluding prepaid interest) from the issuance by its wholly owned subsidiary of $1.250 billion of 9.25% Senior Notes due 
2014. Also in 2006, Level 3 exchanged a portion of its  
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outstanding 9.125% Senior Notes due 2008, 11% Senior Notes due 2008 and 10.5% Senior Discount Notes due 2008 for $46 million of 
cash and $692 million aggregate principal of new 11.5% Senior Notes due 2010. In addition, Level 3 redeemed the remaining 
outstanding 9.125% Senior Notes due 2008 totaling $398 million, 10.5% Senior Discount Notes due 2008 totaling $62 million and 
repurchased 99.3% of its wholly owned subsidiary's 10.75% Senior Notes due 2011 totaling $497 million.  

In 2007, Level 3 received net proceeds of $982 million from the issuance by its wholly owned subsidiary of 8.75% Senior Notes due 
2017 and Floating Rate Senior Notes due 2015 and net proceeds of $1.382 billion for the refinancing of its senior secured credit 
agreement. In connection with the refinancing of the senior secured credit agreement the borrower repaid its $730 million Senior Secured 
Term Loan due 2011. In 2007, Level 3 redeemed $488 million of its outstanding 12.875% Senior Notes due 2010, $96 million of 
outstanding 11.25% Senior Notes due 2010 and $138 million (€104 million) of outstanding 11.25% Senior Euro Notes due 2010. Also in 
2007, Level 3's wholly owned subsidiary repurchased $144 million of its outstanding Floating Rate Senior Notes due 2011, Level 3 
repurchased $59 million of its outstanding 11% Senior Notes due 2008, $677 million of its outstanding 11.5% Senior Notes due 2010 and 
$61 million (€ 46 million) of its outstanding 10.75% Senior Euro Notes due 2008. Level 3 also completed the exchange of $605 million 
of its 10% Convertible Senior Notes due 2011 for a total of 197 million shares of common stock during 2007. Level 3 also converted or 
repurchased $180 million of Broadwing's outstanding 3.125% Convertible Senior Debentures due 2026 through the issuance of 
17 million shares of common stock and the payment of $106 million in cash in 2007.  

In 2008, Level 3 received proceeds of $400 million from the issuance of its 15% Convertible Senior Notes due 2013. In connection with 
the issuance of the 15% Convertible Senior Notes due 2013, Level 3 completed tender offers and repurchased $163 million of its 2.875% 
Convertible Senior Notes due 2010, $173 million of its 6% Convertible Subordinated Notes due 2010 and $124 million of its 6% 
Convertible Subordinated Notes due 2009. In 2008, Level 3 completed exchanges with holders of various issues of its convertible debt in 
which Level 3 issued approximately 48 million shares of Level 3's common stock in exchange for $18 million of its 6% Convertible 
Subordinated Notes due 2009, $47 million of its 10% Convertible Senior Notes due 2011, $19 million of its 2.875% Convertible Senior 
Notes due 2010, $15 million of its 5.25% Convertible Senior Notes due 2011 and $9 million of its 3.5% Convertible Senior Notes due 
2012. Also in 2008, Level 3 repurchased $39 million aggregate principal amount of its 6% Convertible Subordinated Notes due 2009 and 
$32 million aggregate principal amount of its 6% Convertible Subordinated Notes due 2010. Level 3 also repaid at maturity the 
remaining $20 million of its outstanding 11% Senior Notes due 2008 and approximately $6 million (€4 million) of its outstanding 
10.75% Senior Euro Notes due 2008.  

In 2009, Level 3 received net proceeds of $274 million as a result of amending and restating its existing senior secured credit facility to 
increase the borrowings through the creation of a $280 million Tranche B Term Loan. Level 3 exchanged $142 million of its 6% 
Convertible Subordinated Notes due 2010 and $140 million of its 2.875% Convertible Senior Notes due 2010 for $200 million of 7% 
Convertible Senior Notes due 2015 and $78 million of cash. In 2009, Level 3 received net proceeds of $274 million from the issuance of 
its 7% Convertible Senior Notes due 2015, Series B. Also in 2009, Level 3 repurchased $126 million aggregate principal amount of its 
6% Convertible Subordinated Notes due 2009, $55 million aggregate principal amount of its 6% Convertible Subordinated Notes due 
2010, $13 million aggregate principal amount of its 2.875% Convertible Senior Notes due 2010, $131 million aggregate principal amount 
of its 5.25% Convertible Senior Notes due 2011, $56 million aggregate principal amount of its 10% Convertible Senior Notes due 2011, 
and $31 million aggregate principal amount of its 3.5% Convertible Senior Notes due 2012. Level 3 also redeemed the remaining 
$13 million of its 11.5%  
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Senior Notes due 2010, repurchased the remaining $6 million aggregate principal amount of its Floating Rate Notes due 2011 and repaid 
at maturity the remaining $55 million of its outstanding 6% Convertible Subordinated Notes due 2009.  

Level 3 received net proceeds of $613 million in the first quarter of 2010 from the issuance of its 10% Senior Notes due 2018 and net 
proceeds of $195 million in the second half of 2010 from the issuance of its 6.5% Convertible Senior Notes due 2016. In connection with 
the issuance of its 10% Senior Notes due 2018, Level 3 repurchased $550 million of the total outstanding 12.25% Senior Notes due 2013 
primarily through a tender offer. In addition, during first quarter 2010, Level 3 redeemed $3 million of its 5.25% Convertible Senior 
Notes due 2011, the remaining $3 million of its 10.75% Senior Notes due 2011, and $2 million of its 2.875% Convertible Senior Notes 
due 2010. In the second quarter of 2010, Level 3 redeemed all of the outstanding $172 million aggregate principal amount of its 10% 
Convertible Senior Notes due 2011, Upon maturity, Level 3 repaid the remaining $111 million of its 6% Convertible Subordinated Notes 
due 2010 and the remaining $38 million of its 2.875% Convertible Senior Notes due 2010.  

In the first quarter of 2011, Level 3 issued approximately $605 million of 11.875% Senior Notes due 2019 in two separate transactions, 
as well as $500 million of its 9.375% Senior Notes due 2019. Proceeds from the first 11.875% Senior Note offering were used to redeem 
$196 million of 5.25% Convertible Senior Notes. In the second offering, Level 3 exchanged the 11.875% Senior Notes for approximately 
$295 million of the 9% Convertible Senior Discount Notes that were previously outstanding.  

In the second quarter of 2011, Level 3 Escrow, Inc., an indirect, wholly owned subsidiary of Level 3, issued $600 million aggregate 
principal amount of 8.125% Senior Notes due 2019. Proceeds from the offer and sale of the notes will be used to refinance, in part, 
certain existing indebtedness of Global Crossing in connection with the closing of the Global Crossing Acquisition. The notes are 
included within the current portion of long-term debt due to certain conditions relating to the closing of the Global Crossing Acquisition.  

(5)  In 2006, Level 3 issued approximately 125 million shares of common stock in a public offering, valued at approximately $543 million.  
 

In 2006, Level 3 issued 20 million shares of common stock, valued at approximately $66 million, as the stock portion of the purchase 
price paid to acquire Progress Telecom; 26 million shares of common stock, valued at approximately $131 million, as the stock portion of 
the purchase price paid to acquire ICG Communications; 150 million shares of common stock, valued at approximately $623 million, as 
the stock portion of the purchase price paid to acquire TelCove; and 21 million shares of common stock, valued at approximately 
$84 million, as the stock portion of the purchase price paid to acquire Looking Glass.  

In 2007, Level 3 issued 197 million shares of common stock in exchange for $605 million of its 10% Convertible Senior Notes due 2011. 
Level 3 also issued 123 million shares of common stock, valued at approximately $688 million, as the stock portion of the purchase price 
to acquire Broadwing Corporation. Also in 2007, Level 3 issued 17 million shares of common stock in connection with the conversion of 
$179 million of Broadwing's outstanding 3.125% Convertible Senior Debentures due 2026.  

In 2008, Level 3 issued approximately 48 million shares of common stock in exchange for $108 million aggregate principal amount of 
various issues of its convertible debt.  
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THE EXCHANGE OFFER  

Purpose of the Exchange Offer  

        On January 19, 2011, the Company privately placed $305,000,000 aggregate principal amount of the original notes in a transaction exempt 
from registration under the Securities Act. On January 31, 2011, the Company issued an additional $300,217,000 aggregate principal amount of 
the original notes in exchange for $294,732,000 aggregate principal amount of its 9% Convertible Senior Discount Notes due 2013. Accordingly, 
the original notes may not be reoffered, resold or otherwise transferred in the United States unless so registered or unless an exemption from the 
Securities Act registration requirements is available.  

        In the registration agreement relating to the original notes issued on January 19, 2011, the Company has agreed with the initial purchasers 
of such original notes, and has also agreed with regards to the additional notes issued on January 31, 2011, to:  

•  file a registration statement with the SEC relating to the exchange offer not later than July 18, 2011;  
 

•  use their commercially reasonable efforts to cause the exchange offer registration statement to become effective under the 
Securities Act by October 16, 2011; and  
 

•  upon effectiveness of the exchange offer registration statement, promptly commence the exchange offer.  

        In addition, the Company has agreed to keep the exchange offer open for at least 20 days, or longer if required by applicable law, after the 
date notice of the exchange offer is mailed to the holders of the original notes. The new notes are being offered under this prospectus to satisfy 
these obligations of the Company under the registration agreement.  

Terms of the Exchange  

        Upon the terms and subject to the conditions contained in this prospectus and in the letter of transmittal that accompany this prospectus, the 
Company is offering to exchange (i) $1,000 in principal amount of new notes for each $1,000 in principal amount of outstanding original notes. 
The terms of the new notes are substantially identical to the terms of the original notes for which they may be exchanged in the exchange offer, 
except that:  

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

        (2)   the new notes will not contain any legend restricting their transfer;  

        (3)   holders of the new notes will not be entitled to certain rights of the holders of the original notes under the registration 
agreement, which rights will terminate on completion of the exchange offer; and  

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

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

        The exchange offer is not conditioned on any minimum aggregate principal amount of original notes being tendered for exchange.  

        Based on interpretations by the SEC's staff in no-action letters issued to other parties, the Company believes that holders of new notes 
issued in the exchange offer may transfer the new notes  
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without complying with the registration and prospectus delivery requirements of the Securities Act if the holders:  

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

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

        (3)   are not affiliates of the Company within the meaning of Rule 405 under the Securities Act;  

        (4)   are not broker-dealers who acquired original notes directly from the Company; and  

        (5)   are not broker-dealers who acquired original notes as a result of market-making or other trading activities.  

See "Plan of Distribution."  

        Each broker-dealer that receives new notes for its own account in exchange for original notes, where such original notes were acquired by 
such broker-dealer as a result of market-making activities or other trading activities, must acknowledge that it will deliver a prospectus in 
connection with any resale of such new notes. See "Plan of Distribution."  

        The letter of transmittal that accompanies this prospectus states that by so acknowledging and by delivering a prospectus, a broker-dealer 
will not be deemed to admit that it is an underwriter within the meaning of the Securities Act. A participating broker-dealer may use this 
prospectus, as it may be amended or supplemented from time to time, in connection with resales of new notes received in exchange for original 
notes where those new notes were acquired by the broker-dealer as a result of market-making activities or other trading activities. The Company 
has agreed that, starting on the date of this prospectus and ending on the close of business on the day that is 180 days following the date of this 
prospectus, it will make this prospectus available to any broker-dealer for use in connection with any resale of this kind.  

        Tendering holders of original notes will not be required to pay brokerage commissions or fees or, subject to the instructions in the 
applicable letter of transmittal, transfer taxes relating to the exchange of original notes for new notes in the exchange offer.  

Shelf Registration Statement  

        If:  

        (1)   because of any change in law or applicable interpretations of the staff of the SEC, the Company determines that it is not 
permitted to effect an exchange offer,  

        (2)   with respect to the original notes, for any other reason the exchange offer registration statement is not declared effective by 
October 16, 2011 or the exchange offer is not consummated within 30 business days after the exchange offer registration statement is 
declared effective,  

        (3)   any initial purchaser so requests for original notes not eligible to be exchanged for new notes in the exchange offer,  

        (4)   any holder of original notes, other than an initial purchaser, is not eligible to participate in the exchange offer, or  

        (5)   any holder of original notes, other than an initial purchaser, does not receive freely tradable new notes in the exchange offer 
other than by reason of the holder being an affiliate of the Company,  
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the Company will:  

        (1)   as promptly as practicable (but in no event more than the later of (i) July 18, 2011 or (ii) 45 days after so required or requested), 
file a shelf registration statement covering resales of the original notes or the new notes, as the case may be, and thereafter use its 
commercially reasonable efforts to cause the shelf registration statement to be declared effective under the Securities Act, and  

        (2)   use its commercially reasonable efforts to keep the shelf registration statement continuously effective until two years after its 
effective date.  

        For purposes of determining whether the Company is obligated to file a shelf registration statement, the requirement that a participating 
broker-dealer deliver this prospectus in connection with sales of new notes will not result in those new notes being deemed not freely tradable.  

        If the Company files a shelf registration statement, it will, among other things:  

        (1)   provide to each holder for whom the shelf registration statement was filed copies of the prospectus which is a part of the shelf 
registration statement;  

        (2)   notify each of those holders when the shelf registration statement has become effective; and  

        (3)   take other actions as are required to permit unrestricted resales of the original notes or the new notes, as the case may be.  

A holder selling original notes or new notes under the shelf registration statement generally must be named as a selling security holder in the 
related prospectus and must deliver a prospectus to purchasers. Consequently, the holder may be subject to the civil liability provisions under the 
Securities Act in connection with those sales and will be bound by any applicable provisions of the registration agreement, including specified 
indemnification obligations.  

Special Interest  

        Special interest will accrue on the principal amount of the original notes and the new notes, in addition to the stated interest on the original 
notes and the new notes, from and including the date on which a registration default occurs to but excluding the date on which all registration 
defaults have been cured.  

        With respect to the original notes, the occurrence of any of the following is a registration default:  

        (1)   neither the exchange offer registration statement nor the shelf registration statement has been filed with the SEC on or before 
July 18, 2011,  

        (2)   neither the exchange offer registration statement nor the shelf registration statement has been declared effective on or before 
October 16, 2011,  

        (3)   neither the exchange offer has been completed nor the shelf registration statement has been declared effective on or before 
November 15, 2011, or  

        (4)   after either the exchange offer registration statement or the shelf registration statement has been declared effective, that 
registration statement ceases to be effective or usable, subject to certain exceptions, in connection with resales of original notes or new 
notes in accordance with and during the periods specified in the applicable registration agreement.  

        Special interest will accrue at a rate of 0.50% per annum on the principal amount during the 90-day period after the occurrence of the 
registration default and will increase by 0.25% per annum at the end of each subsequent 90-day period. In no event will the rate exceed 1.00% 
per annum on the  
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principal amount. If the exchange offer is completed on the terms and within the period contemplated by this prospectus, no special interest will 
be payable.  

        The summary of the provisions of the registration agreement contained in this prospectus does not purport to be complete. This summary is 
subject to and is qualified in its entirety by reference to all the provisions of the registration agreement, copy of which is an exhibit to the 
registration statement of which this prospectus is a part.  

Expiration Date; Extensions; Termination; Amendments  

        The expiration date of the exchange offer is 5:00 p.m., New York City time, on                    , 2011, unless the Company in its sole discretion 
extends the period during which the exchange offer is open. In that case, the expiration date will be the latest time and date to which the 
exchange offer is extended. The Company reserves the right to extend the exchange offer at any time and from time to time before the expiration 
date by giving written notice to The Bank of New York Mellon Trust Company, N.A., the exchange agent, and by timely public announcement. 
Unless otherwise required by applicable law or regulation, the public announcement will be made by a release to the PR Newswire or other 
national newswire service. During any extension of the exchange offer, all original notes previously tendered in the exchange offer will remain 
subject to the exchange offer.  

        The initial exchange date will be the first business day following the expiration date. The Company expressly reserves the right to:  

        (1)   terminate the exchange offer and not accept for exchange any original notes for any reason, including if any of the events 
described below under "—Conditions to the Exchange Offer" shall have occurred and shall not have been waived by the Company; and  

        (2)   amend the terms of the exchange offer in any manner.  

        If any termination or amendment occurs, the Company will notify the exchange agent in writing and will either issue a press release or give 
written notice to the holders of the original notes as promptly as practicable. Unless the Company terminates the exchange offer prior to 
5:00 p.m., New York City time, on the expiration date, the Company will exchange the new notes for the original notes on the exchange date.  

        If:  

        (1)   the Company waives any material condition to the exchange offer or amends the exchange offer in any other material respect; 
and,  

        (2)   at the time that notice of this waiver or amendment is first published, sent or given to holders of original notes in the manner 
specified above, the exchange offer is scheduled to expire at any time earlier than the fifth business day from, and including, the date that 
the notice is first so published, sent or given,  

then the exchange offer will be extended until that fifth business day.  

        This prospectus and the letter of transmittal and other relevant materials will be mailed by the Company to record holders of original notes. 
In addition, these materials will be furnished to brokers, banks and similar persons whose names, or the names of whose nominees, appear on the 
lists of holders for subsequent transmittal to beneficial owners of original notes.  

How to Tender  

        The tender to the Company of original notes according to one of the procedures described below will constitute an agreement between that 
holder of original notes and the Company in accordance with the terms and subject to the conditions set forth in this prospectus and in the letter 
of transmittal.  
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        General Procedures.     A holder of an original note may tender them by properly completing and signing the letter of transmittal or a 
facsimile of the letter of transmittal and delivering them, together with the certificate or certificates representing the original notes being tendered 
and any required signature guarantees or a timely confirmation of a book-entry transfer according to the procedure described below, to the 
exchange agent at the address set forth below under "—Exchange Agent" on or before the expiration date. All references in this prospectus to the 
letter of transmittal include a facsimile of the letter of transmittal.  

        If tendered original notes are registered in the name of the signer of the applicable letter of transmittal and the new notes to be issued in 
exchange for accepted original notes are to be issued, and any untendered original notes are to be reissued, in the name of the registered holder, 
the signature of the signer need not be guaranteed. In any other case, the tendered original notes must be endorsed or accompanied by written 
instruments of transfer in form satisfactory to the Company. They must also be duly executed by the registered holder. In addition, the signature 
on the endorsement or instrument of transfer must be guaranteed by an eligible guarantor institution that is a member of a recognized signature 
guarantee medallion program within the meaning of Rule 17Ad-15 under the Exchange Act. If the new notes and/or original notes not exchanged 
are to be delivered to an address other than that of the registered holder appearing on the note register for the original notes, an eligible guarantor 
institution must guarantee the signature on the applicable letter of transmittal.  

        Any beneficial owner whose original notes are registered in the name of a broker, dealer, commercial bank, trust company or other nominee 
and who wishes to tender original notes should contact the holder promptly and instruct it to tender on the beneficial owner's behalf. If the 
beneficial owner wishes to tender the original notes itself, the beneficial owner must either make appropriate arrangements to register ownership 
of the original notes in its name or follow the procedures described in the immediately preceding paragraph. The beneficial owner must make 
these arrangements or follow these procedures before completing and executing the letter of transmittal and delivering the original notes. The 
transfer of record ownership may take considerable time.  

        Book-Entry Transfer.     The exchange agent will make a request to establish an account for the original notes at each book-entry transfer 
facility for purposes of the exchange offer within two business days after receipt of this prospectus unless the exchange agent already has 
established an account with the book-entry transfer facility suitable for the exchange offer. Subject to the establishment of the account, any 
financial institution that is a participant in the book-entry transfer facility's systems may make book-entry delivery of original notes by causing a 
book-entry transfer facility to transfer the original notes into one of the exchange agent's accounts at the book-entry transfer facility in 
accordance with the facility's procedures. However, although delivery of original notes may be effected through book-entry transfer, the 
applicable letter of transmittal, with any required signature guarantees and any other required documents, must, in any case, be transmitted to and 
received by the exchange agent at the address set forth below under "—Exchange Agent" on or before the expiration date.  

        The method of delivery of original notes and all other documents is at the election and risk of the holder. If sent by mail, it is recommended 
that the holder use registered mail, return receipt requested, obtain proper insurance, and make the mailing sufficiently in advance of the 
expiration date to permit delivery to the exchange agent on or before the expiration date.  

        Unless an exemption applies under the applicable law and regulations concerning backup withholding of federal income tax, the exchange 
agent will be required to withhold 28% of the gross proceeds otherwise payable to a holder in the exchange offer if the holder does not provide 
the holder's taxpayer identification number and certify that the number is correct.  

        Unless original notes being tendered by the above-described method or a timely confirmation of a book-entry transfer are deposited with the 
exchange agent within the time period described above,  
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accompanied or preceded by a properly completed letter of transmittal and any other required documents, the Company may reject the tender.  

        A tender will be deemed to have been received as of the date when the tendering holder's properly completed and duly signed letter of 
transmittal accompanied by the original notes or a timely confirmation of a book-entry transfer is received by the exchange agent.  

        All questions as to the validity, form, eligibility, including time of receipt, and acceptance for exchange of any tender of original notes will 
be determined by the Company. The Company's determination will be final and binding. The Company reserves the absolute right to reject any 
or all tenders not in proper form or the acceptances for exchange of which may, in the opinion of counsel to the Company, be unlawful. The 
Company also reserves the absolute right to waive any of the conditions of the exchange offer or any defect or irregularities in tenders of any 
particular holder whether or not similar defects or irregularities are waived in the case of other holders. None of the Company, the exchange 
agent or any other person will incur any liability for failure to give notification of any defects or irregularities in tenders. The Company's 
interpretation of the terms and conditions of the exchange offer, including the letter of transmittal and the instructions to the letter of transmittal, 
will be final and binding.  

Terms and Conditions of the Letter of Transmittal  

        The letter of transmittal contains, among other things, the following terms and conditions, which are part of the exchange offer.  

        The party tendering original notes for exchange, or the transferor, exchanges, assigns and transfers the original notes to the Company and 
irrevocably constitutes and appoints our exchange agent as its agent and attorney-in-fact to cause the original notes to be assigned, transferred 
and exchanged. The transferor represents and warrants that:  

        (1)   it has full power and authority to tender, exchange, assign and transfer the original notes and to acquire new notes issuable upon 
the exchange of the tendered original notes; and  

        (2)   when the same are accepted for exchange, the Company will acquire good and unencumbered title to the tendered original 
notes, free and clear of all liens, restrictions, charges and encumbrances and not subject to any adverse claim.  

The transferor also warrants that it will, upon request, execute and deliver any additional documents the Company deems necessary or desirable 
to complete the exchange, assignment and transfer of tendered original notes. The transferor further agrees that acceptance of any tendered 
original notes by the Company and the issuance of new notes in exchange shall constitute performance in full by the Company of its obligations 
under the registration agreement and that the Company shall have no further obligations or liabilities under the applicable registration agreement, 
except in certain limited circumstances. All authority conferred by the transferor will survive the death or incapacity of the transferor and every 
obligation of the transferor shall be binding upon the heirs, legal representatives, successors, assigns, executors and administrators of the 
transferor.  

        By tendering original notes, the transferor certifies that:  

        (1)   it is not an affiliate of the Company within the meaning of Rule 405 under the Securities Act, that it is not a broker-dealer that 
owns original notes acquired directly from the Company or an affiliate of the Company, that it is acquiring the new notes offered hereby 
in the ordinary course of its business and that it has no arrangement with any person to participate in the distribution of the new notes; or  

        (2)   it is an affiliate, as so defined, of the Company or of the initial purchasers, and that it will comply with applicable registration 
and prospectus delivery requirements of the Securities Act.  
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        Each broker-dealer that receives new notes for its own account in the exchange offer must acknowledge that it will deliver a prospectus in 
connection with any resale of those new notes. The letter of transmittal states that by so acknowledging and by delivering a prospectus, a broker-
dealer will not be deemed to admit that it is an underwriter within the meaning of the Securities Act.  

Withdrawal Rights  

        Original notes tendered in the exchange offer may be withdrawn at any time before the expiration date.  

        For a withdrawal to be effective, a written or facsimile transmission notice of withdrawal must be timely received by the exchange agent at 
the address set forth below under "—Exchange Agent." Any notice of withdrawal must:  

        (1)   specify the person named in the applicable letter of transmittal as having tendered original notes to be withdrawn;  

        (2)   specify the certificate numbers of original notes to be withdrawn;  

        (3)   specify the principal amount of original notes to be withdrawn, which must be an authorized denomination;  

        (4)   state that the holder is withdrawing its election to have those original notes exchanged;  

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

        (6)   be signed by the holder in the same manner as the original signature on the applicable letter of transmittal, including any 
required signature guarantees, or be accompanied by evidence satisfactory to the Company that the person withdrawing the tender has 
succeeded to the beneficial ownership of the original notes being withdrawn.  

If certificates for original notes have been delivered or otherwise identified to the exchange agent, then prior to the release of those certificates, 
the withdrawing holder must also submit the serial numbers of the particular certificates to be withdrawn and a signed notice of withdrawal with 
signatures guaranteed by an eligible institution unless that holder is an eligible institution.  

        If original notes have been tendered pursuant to the procedure for book-entry transfer described above, the executed notice of withdrawal, 
guaranteed by an eligible institution, unless that holder is an eligible institution, must specify the name and number of the account at the book-
entry transfer facility to be credited with the withdrawn original notes and otherwise comply with the procedures of that facility. All questions as 
to the validity, form and eligibility, including time of receipt, of those notices will be determined by us, and our determination shall be final and 
binding on all parties. Any original notes so withdrawn will be deemed not to have been validly tendered for exchange for purposes of the 
exchange offer. Any original notes which have been tendered for exchange but which are not exchanged for any reason will be either  

        (1)   returned to the holder without cost to that holder or  

        (2)   in the case of original notes tendered by book-entry transfer into the exchange agent's applicable account at the book-entry 
transfer facility pursuant to the book-entry transfer procedures described above, those original notes will be credited to an account 
maintained with the book-entry transfer facility for the original notes,  

in either case as soon as practicable after withdrawal, rejection of tender or termination of the exchange offer. Properly withdrawn original notes 
may be retendered by following one of the procedures described under "—How to Tender" above at any time on or prior to the expiration date.  
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Acceptance of Original Notes for Exchange; Delivery of New Notes  

        Upon the terms and subject to the conditions of the exchange offer, the acceptance for exchange of original notes validly tendered and not 
withdrawn and the issuance of the new notes will be made on the exchange date. For the purposes of the exchange offer, the Company shall be 
deemed to have accepted for exchange validly tendered original notes when, as and if the Company has given written notice of acceptance to the 
exchange agent.  

        The exchange agent will act as agent for the tendering holders of original notes for the purposes of receiving new notes from the Company 
and causing the original notes to be assigned, transferred and exchanged. Upon the terms and subject to the conditions of the exchange offer, 
delivery of new notes to be issued in exchange for accepted original notes will be made by the exchange agent promptly after acceptance of the 
tendered original notes. Original notes not accepted for exchange will be returned without expense to the tendering holders. Or, in the case of 
original notes tendered by book-entry transfer, the non-exchanged original notes will be credited to an account maintained with the book-entry 
transfer facility promptly following the expiration date. If the Company terminates the exchange offer before the expiration date, these non-
exchanged original notes will be credited to the exchange agent's applicable account promptly after the exchange offer is terminated.  

Conditions to the Exchange Offer  

        Notwithstanding any other provision of the exchange offer or any extension of the exchange offer, the Company will not be required to 
issue new notes for any properly tendered original notes not previously accepted. The Company may terminate the exchange offer by oral or 
written notice to the exchange agent and by timely public announcement communicated, unless otherwise required by applicable law or 
regulation, by making a release to the PR Newswire or other national newswire service or, at its option, modify or otherwise amend the exchange 
offer, if:  

        (1)   any action or proceeding is threatened, instituted or pending before, or any injunction, order or decree is issued by, any court or 
governmental agency or other governmental regulatory or administrative agency or commission:  

        (A)  seeking to restrain or prohibit the making or completion of the exchange offer or any other transaction contemplated by 
the exchange offer,  

        (B)  assessing or seeking any damages as a result of the making or completion of the exchange offer or any other transaction 
contemplated by the exchange offer, or  

        (C)  resulting in a material delay in the ability of the Company to accept for exchange or exchange some or all of the original 
notes in the exchange offer;  

        (2)   any statute, rule, regulation, order or injunction is sought, proposed, introduced, enacted, promulgated or deemed applicable to 
the exchange offer or any of the transactions contemplated by the exchange offer by any government or governmental authority, domestic 
or foreign, or any action is taken, proposed or threatened, by any government, governmental authority, agency or court, domestic or 
foreign, that in the sole judgment of the Company might result in any of the consequences referred to in clauses (1)(A) or (B) above or, in 
the sole judgment of the Company, might result in the holders of new notes having obligations relating to resales and transfers of new 
notes which are greater than those described in the interpretations of the SEC referred to in "—Terms of the Exchange" above, or would 
otherwise make it inadvisable to proceed with the exchange offer; or  

        (3)   a material adverse change has occurred in the business, condition (financial or otherwise), operations, or prospects of the 
Company.  
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        The conditions described above are for the sole benefit of the Company. The Company may assert these conditions regarding all or any 
portion of the exchange offer regardless of the circumstances, including any action or inaction by the Company, giving rise to the condition. The 
Company may waive these conditions in whole or in part at any time or from time to time in its sole discretion. The failure by the Company at 
any time to exercise any of the rights described above will not be deemed a waiver of any of those rights, and each right will be deemed an 
ongoing right which may be asserted at any time or from time to time. In addition, the Company has reserved the right, despite the satisfaction of 
each of the conditions described above, to terminate or amend the exchange offer.  

        Any determination by the Company concerning the fulfillment or non-fulfillment of any conditions will be final and binding upon all 
parties.  

        In addition, the Company will not accept for exchange any original notes tendered and no new notes will be issued in exchange for any 
original notes, if at that time any stop order is threatened or in effect relating to:  

        (1)   the registration statement of which this prospectus constitutes a part; or  

        (2)   the qualification of any of the indentures under the Trust Indenture Act.  

Exchange Agent  

        The Bank of New York Mellon Trust Company, N.A. has been appointed as the exchange agent for the exchange offer. Letters of 
transmittal must be addressed to the exchange agent at the address set forth below.  

Deliver to:  
The Bank of New York Mellon Trust Company, N.A., as Exchange Agent  

By Registered or Certified Mail:  
c/o The Bank of New York Mellon Corporation  

101 Barclay Street, Floor 7 East  
Corporate Trust Operations  

Reorganization Unit  
New York, NY 10286  
Attn: Diane Amoroso  

By Telephone:  
(212) 815-2742  

By Facsimile:  
(212) 298-1915  

        Delivery to an address other than as set forth in this prospectus, or transmissions of instructions via a facsimile number other than the one 
set forth herein, will not constitute a valid delivery.  

Solicitation of Tenders; Expenses  

        The Company has not retained any dealer-manager or similar agent in connection with the exchange offer and will not make any payments 
to brokers, dealers or others for soliciting acceptances of the exchange offer. However, the Company will pay the exchange agent reasonable and 
customary fees for its services and will reimburse it for reasonable out-of-pocket expenses in connection with its services. The Company will 
also pay brokerage houses and other custodians, nominees and fiduciaries the reasonable out-of-pocket expenses incurred by them in forwarding 
tenders for their customers. The expenses to be incurred in connection with the exchange offer, including the fees and expenses of the  
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exchange agent and printing, accounting and legal fees, will be paid by the Company and are estimated at approximately $100,000.  

Appraisal Rights  

        Holders of original notes will not have dissenters' rights or appraisal rights in connection with the exchange offer.  

Transfer Taxes  

        Holders who tender their original notes for exchange will not be obligated to pay any transfer taxes in connection with the exchange, except 
that holders who instruct us to register new notes in the name of, or request that original notes not tendered or not accepted in the exchange offer 
be returned to, a person other than the registered tendering holder will be responsible for the payment of any applicable transfer tax.  

Other  

        Participation in the exchange offer is voluntary, and holders should carefully consider whether to accept the terms and conditions of this 
offer. Holders of the original notes are urged to consult their financial and tax advisors in making their own decisions on what action to take.  

        As a result of the making of this exchange offer, and upon acceptance for exchange of all validly tendered original notes according to the 
terms of this exchange offer, the Company will have fulfilled a covenant contained in the terms of the original notes and the registration 
agreement. Holders of the original notes who do not tender their certificates in the exchange offer will continue to hold those certificates and will 
be entitled to all the rights, and limitations applicable to the original notes under the indenture, except for any rights under the registration 
agreement which by their terms terminate or cease to have further effect as a result of the making of this exchange offer. See "Description of 
Notes."  

        All untendered original notes will continue to be subject to the restrictions on transfer set forth in the indenture. In general, the original 
notes may not be reoffered, resold or otherwise transferred in the U.S. unless registered under the Securities Act or unless an exemption from the 
Securities Act registration requirements is available. Except under certain limited circumstances, the Company does not intend to register the 
original notes under the Securities Act.  

        In addition, any holder of original notes who tenders in the exchange offer for the purpose of participating in a distribution of the new notes 
may be deemed to have received restricted securities. If so, that holder will be required to comply with the registration and prospectus delivery 
requirements of the Securities Act in connection with any resale transaction. To the extent that original notes are tendered and accepted in the 
exchange offer, the trading market, if any, for the original notes could be adversely affected.  

        The Company may in the future seek to acquire untendered original notes in open market or privately negotiated transactions, through 
subsequent exchange offers or otherwise. The Company has no present plan to acquire any original notes that are not tendered in the exchange 
offer.  
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DESCRIPTION OF INDEBTEDNESS OF LEVEL 3 COMMUNICATIO NS, INC., LEVEL 3 FINANCING, INC. AND LEVEL 3 

ESCROW, INC.  

        The following is a description of the material outstanding indebtedness of the Company, Level 3 Financing, Inc. and Level 3 Escrow, Inc., 
other than the original notes. For purposes of this section of the prospectus only, "Level 3" refers only to Level 3 Communications, Inc., the 
Company. The following summaries of Level 3's and Level 3 Financing's senior secured term loans and outstanding notes (other than the 
original notes which are the subject of this exchange offer) and Level 3 Escrow's outstanding notes are qualified in their entirety by reference to 
the Credit Agreement governing the senior secured term loans and the indentures to which each issue of notes relates. Copies of the Credit 
Agreement and indentures are available on request from Level 3.  

Indebtedness of Level 3  

3.5% Convertible Senior Notes due 2012  

        On June 13, 2006, Level 3 issued $335 million aggregate principal amount of 3.5% Convertible Senior Notes due 2012 (the "2012 
Convertible 3.5% Notes") under an amended and restated indenture dated as of July 8, 2003 between Level 3 and The Bank of New York, as 
trustee, as supplemented by a supplemental indenture dated as of June 13, 2006. The 2012 Convertible 3.5% Notes are senior unsecured 
obligations of Level 3. They rank equally in right of payment with all other existing and future senior unsecured indebtedness of Level 3.  

        The 2012 Convertible 3.5% Notes are convertible by holders into shares of common stock, at the option of the holder, at any time prior to 
maturity, unless previously repurchased or redeemed. For each $1,000 principal amount of 2012 Convertible 3.5% Notes surrendered for 
conversion a holder will receive 183.1502 shares of common stock of Level 3, subject to adjustment in certain circumstances. This is equivalent 
to a conversion price of approximately $5.46 per share.  

        Level 3 may redeem the 2012 Convertible 3.5% Notes, in whole or in part, at any time. If a redemption occurs before maturity, Level 3 will 
pay a premium on the principal amount of the 2012 Convertible 3.5% Notes redeemed. The premium prior to June 15, 2011 is equal to 1.17% 
and for the 12 month period beginning June 15, 2011 is 0.58%.  

        If an event treated as a change in control of Level 3 occurs, Level 3 will be obligated, subject to certain conditions, to offer to purchase all 
of the outstanding 2012 Convertible 3.5% Notes at a purchase price of 100% of the principal amount, plus accrued and unpaid interest, if any. If 
a holder of 2012 Convertible 3.5% Notes elects to convert its notes in connection with certain changes in control, Level 3 will pay, to the extent 
described in the indenture relating to such notes, a make whole premium by increasing the number of shares deliverable upon conversion of such 
notes.  

        Either the Trustee or the holders of at least 25% in aggregate principal amount of the outstanding 2012 Convertible 3.5% Notes may 
accelerate the maturity of the 2012 Convertible 3.5% Notes, including interest to the acceleration date, if certain defaults exist under the 
indebtedness of Level 3.  

        As of June 30, 2011, approximately $294 million aggregate principal amount of the 2012 Convertible 3.5% Notes was outstanding.  

15% Convertible Senior Notes due 2013  

        In December 2008, Level 3 issued $400 million aggregate principal amount of 15% convertible senior notes due 2013 (the "Convertible 
15% Notes") under an indenture between Level 3 and The Bank of New York Mellon, as trustee. The Convertible 15% Notes are senior 
unsecured obligations of Level 3. They rank equally in right of payment with all other existing and future senior unsecured  
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indebtedness of Level 3. The Convertible 15% Notes bear interest at a rate of 15% per annum, payable semiannually in arrears on January 15 
and July 15.  

        The Convertible 15% Notes are convertible into shares of Level 3 common stock, at the option of the holder, at any time prior to maturity, 
unless previously repurchased or redeemed, or unless Level 3 has caused the conversion rights to expire. The Convertible 15% Notes may be 
converted at the initial rate of 555.5556 shares of common stock per each $1,000 principal amount of notes, subject to adjustment in certain 
circumstances. This is equivalent to a conversion price of approximately $1.80 per share.  

        The Convertible 15% Notes will automatically convert if at any time prior to the maturity date of the notes, for at least 20 trading days 
within any period of 30 consecutive trading days, including the last trading day of that period, the current market price of common stock exceeds 
222.2% of the prevailing conversion price then in effect.  

        Upon the occurrence of a designated event (a change of control or a termination of trading), holders of the Convertible 15% Notes will have 
the right, subject to certain exceptions and conditions, to require Level 3 to repurchase all or any part of the Convertible 15% Notes at a 
repurchase price equal to 100% of the principal amount of the Convertible 15% Notes, plus accrued and unpaid interest thereon (if any) to, but 
excluding, the designated event purchase date.  

        If an event treated as a change in control of Level 3 occurs, Level 3 will be obligated, subject to certain conditions, to offer to purchase all 
of the outstanding Convertible 15% Notes at a purchase price of 100% of the principal amount, plus a "make whole" premium, by increasing the 
conversion rate applicable to such Convertible 15% Notes.  

        In the event of a bankruptcy, liquidation or reorganization of Level 3, an acceleration of the Convertible 15% Notes due to an event of 
default under the indenture relating to the Convertible 15% Notes, and certain other events, the payment of the principal of, premium, if any, and 
interest on the Convertible 15% Notes will be subordinated in right of payment to the prior full and final payment in cash of all senior debt of 
Level 3.  

        As of June 30, 2011, approximately $400 million aggregate principal amount of the Convertible 15% Notes was outstanding. Following the 
conversion of $128 million of Convertible 15% Notes to equity on July 15, 2011, approximately $272 million aggregate principal amount of the 
Convertible 15% Notes was outstanding.  

7% Convertible Senior Notes due 2015  

        On June 26, 2009, Level 3 issued $200 million aggregate principal amount of 7% convertible senior notes due 2015 (the "2015 Convertible 
7% Notes") under an indenture between Level 3 and The Bank of New York Mellon, as trustee. The 2015 Convertible 7% Notes are senior 
unsecured obligations of Level 3. They rank equally in right of payment with all other existing and future senior unsecured indebtedness of 
Level 3. The 2015 Convertible 7% Notes bear interest at a rate of 7% per annum, payable semiannually in arrears on March 15 and 
September 15.  

        The 2015 Convertible 7% Notes are convertible into shares of Level 3 common stock, at the option of the holder, at any time prior to 
maturity, unless previously repurchased or redeemed, or unless Level 3 has caused the conversion rights to expire. The 2015 Convertible 7% 
Notes may be converted at the initial rate of 555.5556 shares of common stock per each $1,000 principal amount of notes, subject to adjustment 
in certain circumstances. This is equivalent to a conversion price of approximately $1.80 per share.  

        Upon the occurrence of a designated event (a change of control or a termination of trading), holders of the 2015 Convertible 7% Notes will 
have the right, subject to certain exceptions and  
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conditions, to require Level 3 to repurchase all or any part of the 2015 Convertible 7% Notes at a repurchase price equal to 100% of the principal 
amount of the 2015 Convertible 7% Notes, plus accrued and unpaid interest thereon (if any) to, but excluding, the designated event purchase 
date.  

        If an event treated as a change in control of Level 3 occurs, Level 3 will be obligated, subject to certain conditions, to offer to purchase all 
of the outstanding 2015 Convertible 7% Notes at a purchase price of 100% of the principal amount, plus a "make whole" premium, by increasing 
the conversion rate applicable to such 2015 Convertible 7% Notes.  

        As of June 30, 2011, approximately $200 million aggregate principal amount of the 2015 Convertible 7% Notes was outstanding.  

7% Convertible Senior Notes due 2015, Series B  

        On October 15, 2009, Level 3 issued $275 million aggregate principal amount of 7% convertible senior notes due 2015, Series B (the 
"Series B 2015 Convertible 7% Notes") under an indenture between Level 3 and The Bank of New York Mellon, as trustee. The Series B 2015 
Convertible 7% Notes are substantially similar in all respects to the 2015 Convertible 7% Notes discussed above.  

        As of June 30, 2011, approximately $275 million aggregate principal amount of the 2015 Convertible 7% Notes, Series B was outstanding.  

6.5% Convertible Senior Notes due 2016  

        On September 20, 2010 and October 5, 2010, Level 3 issued $175 million and $26.25 million, respectively, aggregate principal amount of 
6.5% convertible senior notes due 2016 (the "2016 Convertible 6.5% Notes") under an indenture between Level 3 and The Bank of New York 
Mellon, as trustee. The 2016 Convertible 6.5% Notes are senior unsecured obligations of Level 3. They rank equally in right of payment with all 
other existing and future senior unsecured indebtedness of Level 3. The 2016 Convertible 6.5% Notes bear interest at a rate of 6.5% per annum, 
payable semiannually in arrears on April 1 and October 1.  

        The 2016 Convertible 6.5% Notes are convertible into shares of Level 3 common stock, at the option of the holder, at any time prior to 
maturity, unless previously repurchased or redeemed, or unless Level 3 has caused the conversion rights to expire. The 2016 Convertible 6.5% 
Notes may be converted at the initial rate of 809.7166 shares of common stock per each $1,000 principal amount of notes, subject to adjustment 
in certain circumstances. This is equivalent to a conversion price of approximately $1.235 per share.  

        Upon the occurrence of a designated event (a change of control or a termination of trading), holders of the 2016 Convertible 6.5% Notes 
will have the right, subject to certain exceptions and conditions, to require Level 3 to repurchase all or any part of the 2016 Convertible 6.5% 
Notes at a repurchase price equal to 100% of the principal amount of the 2016 Convertible 6.5% Notes, plus accrued and unpaid interest thereon 
(if any) to, but excluding, the designated event purchase date.  

        If an event treated as a change in control of Level 3 occurs, Level 3 will be obligated, subject to certain conditions, to offer to purchase all 
of the outstanding 2016 Convertible 6.5% Notes at a purchase price of 100% of the principal amount, plus a "make whole" premium, by 
increasing the conversion rate applicable to such 2016 Convertible 6.5% Notes.  

        As of June 30, 2011, approximately $201 million aggregate principal amount of the 2016 Convertible 6.5% Notes was outstanding.  
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Indebtedness of Level 3 Financing  

Credit Agreement  

        As of March 13, 2007, Level 3 Financing, as borrower, and Level 3, as guarantor, Merrill Lynch Capital Corporation, as administrative 
agent and collateral agent ("Merrill Lynch"), and certain other agents and certain lenders entered into a Credit Agreement (as amended, amended 
and restated or otherwise modified, the "Credit Agreement"), pursuant to which the lenders extended, (a) on March 13, 2007, $1.4 billion (the 
"Tranche A Term Loan"), (b) on April 16, 2009, an additional $220 million, and (c) on May 15, 2009, an additional $60 million (such loans 
referred to in clauses (b) and (c), the "Tranche B Term Loans"), of senior secured term loans to Level 3 Financing.  

        A portion of the proceeds from the senior secured term loans was used by Level 3 Financing to refinance Level 3 Financing's $730 million 
senior secured term loan under that certain credit agreement, dated as of December 1, 2004, as amended and restated on June 27, 2006, by and 
among Level 3, Level 3 Financing, Merrill Lynch and certain lenders. The additional proceeds were used by Level 3 Financing for general 
corporate purposes.  

        Level 3 Financing's obligations under the Credit Agreement are, subject to certain exceptions, secured by certain of the assets of (i) Level 3, 
(ii) Level 3 LLC and (iii) certain of Level 3's material domestic subsidiaries which are engaged in the telecommunications business and were 
able to grant a lien on their assets without regulatory approval. Level 3, Level 3 LLC and these subsidiaries also guarantee the obligations of 
Level 3 Financing under the Credit Agreement.  

        The principal amount of all senior secured term loans will be payable in full on March 13, 2014. Additional secured term loans or revolving 
loans may in the future be extended to Level 3 Financing under the Credit Agreement.  

        Any Tranche A Term Loan that is an Alternate Base Rate Loan bears an interest rate equal to (i) the greater of (a) the Prime Rate in effect 
on such day and (b) the Federal Funds Effective Rate in effect on such day plus 1 / 2 of 1%, plus (ii) 125 basis points. Any Tranche A Term Loan 
that is a Eurodollar Loan bears an interest rate equal to London Interbank Offered Rate (LIBOR) plus 225 basis points. Any Tranche B Term 
Loan that is an Alternate Base Rate Loan bears an interest rate equal to (i) the greater of (a) the Prime Rate in effect on such day and (b) the 
Federal Funds Effective Rate in effect on such day plus 1 / 2 of 1%, plus (ii) 750 basis points. Any Tranche B Term Loan that is a Eurodollar 
Loan bears an interest rate equal to London Interbank Offered Rate (LIBOR) plus 850 basis points, with the LIBOR rate set at a minimum of 
3.00%.  

        The Credit Agreement provides that indebtedness outstanding under the senior secured term loan will be paid with all of the net available 
cash proceeds with respect to certain asset sales, if these proceeds are not reinvested in Level 3's business. The Credit Agreement contains 
negative covenants restricting and limiting the ability of Level 3, Level 3 Financing and any restricted subsidiary to engage in certain activities, 
including:  

•  limitations on indebtedness and the incurrence of liens;  
 

•  restrictions on dividends and distributions on capital stock, and other similar distributions;  
 

•  limitations on transactions restricting the ability of subsidiaries to pay dividends and other similar distributions;  
 

•  restrictions on the issuance and sale of capital stock of subsidiaries;  
 

•  restrictions on sale leaseback transactions, sales of assets and investments, including restrictions on asset transfers by guarantors 
under the Credit Agreement to subsidiaries of Level 3 which are not guarantors;  
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•  limitations on transactions with affiliates;  
 

•  limitations on designating subsidiaries as unrestricted subsidiaries;  
 

•  limitations on actions with respect to existing intercompany obligations; and  
 

•  in the case of Level 3, Level 3 Financing and any guarantor, restrictions on mergers and sales of substantially all assets.  

        The Credit Agreement does not require Level 3 or Level 3 Financing to maintain specific financial ratios. The Credit Agreement does 
contain certain events of default.  

        As of June 30, 2011, approximately $1.680 billion aggregate principal amount of the senior secured term loans were outstanding.  

9.25% Senior Notes due 2014  

        On October 30, 2006, Level 3 Financing issued $600 million aggregate principal amount of 9.25% Senior Notes due 2014 under an 
indenture between Level 3, as guarantor, Level 3 Financing and The Bank of New York as trustee and on December 28, 2006, Level 3 Financing 
issued an additional $650 million aggregate principal amount of 9.25% Senior Notes due 2014 under such indenture (the "9.25% Senior Notes"). 
The 9.25% Senior Notes are senior unsecured, unsubordinated obligations of Level 3 Financing. They rank equally in right of payment with all 
other existing and future senior unsecured unsubordinated indebtedness of Level 3 Financing. The 9.25% Senior Notes are unconditionally 
guaranteed on an unsubordinated unsecured basis by Level 3 and Level 3 LLC. The 9.25% Senior Notes bear interest at a rate of 9.25% per 
annum, payable semiannually in arrears on May 1 and November 1 of each year.  

        Level 3 Financing may redeem the 9.25% Senior Notes, in whole or in part, at any time. If a redemption occurs before November 1, 2012, 
Level 3 Financing will pay a premium on the principal amount of the 9.25% Senior Notes redeemed. This premium decreases annually from 
approximately 4.625% for a redemption during the twelve month period beginning on November 1, 2010 to approximately 2.313% for a 
redemption during the twelve month period beginning on November 1, 2011. On April 4, 2011, Level 3 Financing redeemed $443 million in 
aggregate principal amount of the 9.25% Senior Notes, at a redemption price of $1,046.25 per $1,000.00 principal amount of 9.25% Senior 
Notes, plus accrued and unpaid interest up to, but not including the redemption date of April 4, 2011.  

        If an event treated as a change in control of Level 3 and/or Level 3 Financing occurs, Level 3 Financing will be obligated, subject to certain 
conditions, to offer to purchase all of the outstanding 9.25% Senior Notes at a purchase price of 101% of the principal amount, plus accrued and 
unpaid interest, if any.  

        The indenture relating to the 9.25% Senior Notes contains certain covenants, including, among others, covenants with respect to the 
following matters: (i) limitation on consolidated debt; (ii) limitation on debt of Level 3 Financing and its restricted subsidiaries; (iii) limitation on 
restricted payments; (iv) limitation on dividend and other payment restrictions affecting restricted subsidiaries; (v) limitation on liens; 
(vi) limitation on sale and leaseback transactions; (vii) limitation on asset dispositions; (viii) limitation on issuance and sales of capital stock of 
restricted subsidiaries; (ix) transactions with affiliates; (x) reports; (xi) limitation on designations of unrestricted subsidiaries; and (xii) in the 
case of Level 3, Level 3 Financing, future guarantors of the notes and guarantors of the 9.25% Proceeds Note, limitations on mergers, 
consolidations and sales of all or substantially all of the assets of such entities.  

        The holders of the 9.25% Senior Notes may force Level 3 Financing to immediately repay the principal on the 9.25% Senior Notes, 
including interest to the acceleration date, if certain defaults exist  
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under other indebtedness of Level 3 or any restricted subsidiary having an outstanding principal amount of at least $25 million, which defaults 
result in the acceleration of such other indebtedness or constitute a failure to pay principal when due.  

        As of June 30, 2011, approximately $807 million aggregate principal amount of the 9.25% Senior Notes was outstanding.  

Floating Rate Senior Notes due 2015  

        On February 14, 2007, Level 3 Financing issued $300 million aggregate principal amount of Floating Rate Senior Notes due 2015 (the 
"2015 Floating Rate Notes") under an indenture between Level 3, as guarantor, Level 3 Financing, and The Bank of New York as trustee. The 
2015 Floating Rate Notes are senior unsecured, unsubordinated obligations of Level 3 Financing. They rank equally in right of payment with all 
other existing and future senior unsecured, unsubordinated indebtedness of Level 3 Financing. The 2015 Floating Rate Notes are unconditionally 
guaranteed on an unsubordinated unsecured basis by Level 3 and Level 3 LLC. The 2015 Floating Rate Notes bear interest at a rate of LIBOR 
plus 3.75% per annum, reset semiannually, and payable semiannually in arrears on February 15 and August 15 of each year.  

        Level 3 Financing may redeem the 2015 Floating Rate Notes, in whole or in part, at any time.  

        If an event treated as a change in control of Level 3 and/or Level 3 Financing occurs, Level 3 Financing will be obligated, subject to certain 
conditions, to offer to purchase all of the outstanding 2015 Floating Rate Notes at a purchase price of 101% of the principal amount, plus 
accrued and unpaid interest, if any.  

        The indenture relating to the 2015 Floating Rate Notes contains certain covenants, including, among others, covenants with respect to the 
following matters: (i) limitation on consolidated debt; (ii) limitation on debt of Level 3 Financing and its restricted subsidiaries; (iii) limitation on 
restricted payments; (iv) limitation on dividend and other payment restrictions affecting restricted subsidiaries; (v) limitation on liens; 
(vi) limitation on sale and leaseback transactions; (vii) limitation on asset dispositions; (viii) limitation on issuance and sales of capital stock of 
restricted subsidiaries; (ix) transactions with affiliates; (x) reports; (xi) limitation on designations of unrestricted subsidiaries; and (xii) in the 
case of Level 3, Level 3 Financing, future guarantors of the notes and guarantors of the 2015 Floating Rate Proceeds Note, limitations on 
mergers, consolidations and sales of all or substantially all of the assets of such entities.  

        The holders of the 2015 Floating Rate Notes may force Level 3 Financing to immediately repay the principal on the 2015 Floating Rate 
Notes, including interest to the acceleration date, if certain defaults exist under other indebtedness of Level 3 or any restricted subsidiary having 
an outstanding principal amount of at least $25 million, which defaults result in the acceleration of such other indebtedness or constitute a failure 
to pay principal when due.  

        As of June 30, 2011, approximately $300 million aggregate principal amount of the 2015 Floating Rate Notes was outstanding.  

8.75% Senior Notes due 2017  

        On February 14, 2007, Level 3 Financing issued $700 million aggregate principal amount of 8.75% Senior Notes due 2017 under an 
indenture between Level 3, as guarantor, Level 3 Financing and The Bank of New York as trustee (the "8.75% Senior Notes"). The 8.75% Senior 
Notes are senior unsecured, unsubordinated obligations of Level 3 Financing. They rank equally in right of payment with all other existing and 
future senior unsecured unsubordinated indebtedness of Level 3 Financing. The 8.75% Senior Notes are unconditionally guaranteed on an 
unsubordinated unsecured basis by Level 3  
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and Level 3 LLC. The 8.75% Senior Notes bear interest at a rate of 8.75% per annum, payable semiannually in arrears on February 15 and 
August 15 of each year.  

        Level 3 Financing may redeem the 8.75% Senior Notes, in whole or in part, at any time on or after February 15, 2012. If a redemption 
occurs before February 15, 2015, Level 3 Financing will pay a premium on the principal amount of the 8.75% Senior Notes redeemed. This 
premium decreases annually from approximately 4.375% for a redemption during the twelve month period beginning on February 15, 2012 to 
approximately 1.458% for a redemption during the twelve month period beginning on February 15, 2014.  

        If an event treated as a change in control of Level 3 and/or Level 3 Financing occurs, Level 3 Financing will be obligated, subject to certain 
conditions, to offer to purchase all of the outstanding 8.75% Senior Notes at a purchase price of 101% of the principal amount, plus accrued and 
unpaid interest, if any.  

        The indenture relating to the 8.75% Senior Notes contains certain covenants, including, among others, covenants with respect to the 
following matters: (i) limitation on consolidated debt; (ii) limitation on debt of Level 3 Financing and its restricted subsidiaries; (iii) limitation on 
restricted payments; (iv) limitation on dividend and other payment restrictions affecting restricted subsidiaries; (v) limitation on liens; 
(vi) limitation on sale and leaseback transactions; (vii) limitation on asset dispositions; (viii) limitation on issuance and sales of capital stock of 
restricted subsidiaries; (ix) transactions with affiliates; (x) reports; (xi) limitation on designations of unrestricted subsidiaries; and (xii) in the 
case of Level 3, Level 3 Financing, future guarantors of the notes and guarantors of the 9.25% Proceeds Note, limitations on mergers, 
consolidations and sales of all or substantially all of the assets of such entities.  

        The holders of the 8.75% Senior Notes may force Level 3 Financing to immediately repay the principal on the 8.75% Senior Notes, 
including interest to the acceleration date, if certain defaults exist under other indebtedness of Level 3 or any restricted subsidiary having an 
outstanding principal amount of at least $25 million, which defaults result in the acceleration of such other indebtedness or constitute a failure to 
pay principal when due.  

        As of June 30, 2011, approximately $700 million aggregate principal amount of the 8.75% Senior Notes was outstanding.  

10% Senior Notes due 2018  

        On January 20, 2010, Level 3 Financing issued $640 million aggregate principal amount of 10% Senior Notes due 2018 under an indenture 
between Level 3, as guarantor, Level 3 Financing and The Bank of New York Mellon, as trustee (the "10% Senior Notes"). The 10% Senior 
Notes are senior unsecured, unsubordinated obligations of Level 3 Financing. They rank equally in right of payment with all other existing and 
future senior unsecured unsubordinated indebtedness of Level 3 Financing. The 10% Senior Notes are unconditionally guaranteed on an 
unsubordinated unsecured basis by Level 3 and Level 3 LLC. The 10% Senior Notes bear interest at a rate of 10% per annum, payable 
semiannually in arrears on February 1 and August 1 of each year.  

        Level 3 Financing may redeem the 10% Senior Notes, in whole or in part, at any time on or after February 1, 2014. If a redemption occurs 
before February 1, 2016, Level 3 Financing will pay a premium on the principal amount of the 10% Senior Notes redeemed. This premium 
decreases annually from approximately 5.000% for a redemption during the twelve month period beginning on February 1, 2014 to 
approximately 2.500% for a redemption during the twelve month period beginning on February 1, 2015. In addition, on or prior to February 1, 
2013, Level 3 Financing may redeem up to 35% of the 10% Senior Notes with the proceeds of certain equity offerings of Level 3 that are  
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contributed to Level 3 Financing at a redemption price equal to 110% of the principal amount of the 10% Senior Notes so redeemed.  

        If an event treated as a change in control of Level 3 and/or Level 3 Financing occurs, Level 3 Financing will be obligated, subject to certain 
conditions, to offer to purchase all of the outstanding 10% Senior Notes at a purchase price of 101% of the principal amount, plus accrued and 
unpaid interest, if any.  

        The indenture relating to the 10% Senior Notes contains certain covenants, including, among others, covenants with respect to the following 
matters: (i) limitation on consolidated debt; (ii) limitation on debt of Level 3 Financing and its restricted subsidiaries; (iii) limitation on restricted 
payments; (iv) limitation on dividend and other payment restrictions affecting restricted subsidiaries; (v) limitation on liens; (vi) limitation on 
sale and leaseback transactions; (vii) limitation on asset dispositions; (viii) limitation on issuance and sales of capital stock of restricted 
subsidiaries; (ix) transactions with affiliates; (x) reports; (xi) limitation on designations of unrestricted subsidiaries; and (xii) in the case of 
Level 3, Level 3 Financing and future guarantors of the notes, limitations on mergers, consolidations and sales of all or substantially all of the 
assets of such entities.  

        The holders of the 10% Senior Notes may force Level 3 Financing to immediately repay the principal on the 10% Senior Notes, including 
interest to the acceleration date, if certain defaults exist under other indebtedness of Level 3 or any restricted subsidiary having an outstanding 
principal amount of at least $25 million, which defaults result in the acceleration of such other indebtedness or constitute a failure to pay 
principal when due.  

        As of June 30, 2011, $640 million aggregate principal amount of the 10% Senior Notes was outstanding.  

9.375% Senior Notes due 2019  

        On March 4, 2011, Level 3 Financing issued $500 million aggregate principal amount of 9.375% Senior Notes due 2019 under an indenture 
between Level 3, as guarantor, Level 3 Financing and The Bank of New York Mellon, as trustee (the "9.375% Senior Notes"). The 9.375% 
Senior Notes are senior unsecured, unsubordinated obligations of Level 3 Financing. They rank equally in right of payment with all other 
existing and future senior unsecured unsubordinated indebtedness of Level 3 Financing. The 9.375% Senior Notes are unconditionally 
guaranteed on an unsubordinated unsecured basis by Level 3 and Level 3 LLC. The 9.375% Senior Notes bear interest at a rate of 9.375% per 
annum, payable semiannually in arrears on April 1 and October 1 of each year.  

        Level 3 Financing may redeem the 9.375% Senior Notes, in whole or in part, at any time on or after April 1, 2015. If a redemption occurs 
before April 1, 2017, Level 3 Financing will pay a premium on the principal amount of the 9.375% Senior Notes redeemed. This premium 
decreases annually from approximately 4.688% for a redemption during the twelve month period beginning on April 1, 2015 to approximately 
2.344% for a redemption during the twelve month period beginning on April 1, 2016. In addition, on or prior to April 1, 2014, Level 3 Financing 
may redeem up to 35% of the 9.375% Senior Notes with the proceeds of certain equity offerings of Level 3 that are contributed to Level 3 
Financing at a redemption price equal to 109.375% of the principal amount of the 9.375% Senior Notes so redeemed.  

        If an event treated as a change in control of Level 3 and/or Level 3 Financing occurs, Level 3 Financing will be obligated, subject to certain 
conditions, to offer to purchase all of the outstanding 9.375% Senior Notes at a purchase price of 101% of the principal amount, plus accrued and 
unpaid interest, if any.  

        The indenture relating to the 9.375% Senior Notes contains certain covenants, including, among others, covenants with respect to the 
following matters: (i) limitation on consolidated debt;  
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(ii) limitation on debt of Level 3 Financing and Financing Restricted Subsidiaries; (iii) limitation on restricted payments; (iv) limitation on 
dividend and other payment restrictions affecting restricted subsidiaries; (v) limitation on liens; (vi) limitation on sale and leaseback transactions; 
(vii) limitation on asset dispositions; (viii) limitation on issuance and sales of capital stock of restricted subsidiaries; (ix) transactions with 
affiliates; (x) reports; (xi) limitation on designations of unrestricted subsidiaries; and (xii) in the case of Level 3, Level 3 Financing and future 
guarantors of the notes, limitations on mergers, consolidations and sales of all or substantially all of the assets of such entities.  

        The holders of the 9.375% Senior Notes may force Level 3 Financing to immediately repay the principal on the 9.375% Senior Notes, 
including interest to the acceleration date, if certain defaults exist under other indebtedness of Level 3 or any restricted subsidiary having an 
outstanding principal amount of at least $25 million, which defaults result in the acceleration of such other indebtedness or constitute a failure to 
pay principal when due.  

        As of June 30, 2011, approximately $500 million aggregate principal amount of the 9.375% Senior Notes was outstanding.  

Indebtedness of Level 3 Escrow  

8.125% Senior Notes  

        On June 9, 2011, Level 3 Escrow issued $600 million aggregate principal amount of 8.125% Senior Notes due 2019 under an indenture 
between Level 3 Escrow and The Bank of New York Mellon Trust Company, N.A., as trustee. On July 28, 2011, Level 3 Escrow issued an 
additional $600 million aggregate principal amount of 8.125% Senior Notes due 2019, treated under the indenture governing the 8.125% Senior 
Notes as the same series of notes as the 8.125% Senior Notes issued on June 9, 2011. The 8.125% Senior Notes are senior unsecured, 
unsubordinated obligations of Level 3 Escrow. The 8.125% Senior Notes bear interest at a rate of 8.125% per annum, payable semiannually in 
arrears on January 1 and July 1 of each year.  

        The 8.125% Senior Notes issued on June 9, 2011, were priced to investors at 99.264% of their principal amount, and the 8.125% Senior 
Notes issued on July 28, 2011 were priced to investors at 98.545% of their principal amount plus accrued interest from June 9, 2011, and the 
gross proceeds from the offerings together with cash on hand were deposited into a segregated escrow account, to remain in escrow until the date 
on which certain escrow conditions, including, but not limited to, the substantially concurrent consummation of the Global Crossing Acquisition 
by Level 3 and the assumption of all obligations under the 8.125% Senior Notes and the related indenture by Level 3 Financing (the "8.125% 
Notes Assumption") are satisfied. Prior to the 8.125% Notes Assumption, the sole obligor of the 8.125% Senior Notes is Level 3 Escrow. Upon 
and after the 8.125% Notes Assumption, the notes will be fully and unconditionally guaranteed on an unsubordinated and unsecured basis by 
Level 3.  

        Following the 8.125% Notes Assumption, Level 3 Financing may redeem the 8.125% Senior Notes, in whole or in part, at any time or from 
time to time on or after July 1, 2015. If a redemption occurs before July 1, 2017, Level 3 Financing will pay a premium on the principal amount 
of the 8.125% Senior Notes redeemed. This premium decreases annually from approximately 4.063% for a redemption during the twelve month 
period beginning on July 1, 2015 to approximately 2.031% for a redemption during the twelve month period beginning on July 1, 2016. In 
addition, after the 8.125% Notes Assumption and on or prior to July 1, 2014, Level 3 Financing may redeem up to 35% of the 8.125% Senior 
Notes at a redemption price equal to 108.125% of the principal amount of the 8.125% Senior Notes so redeemed.  

        If an event treated as a change in control of Level 3 and/or Level 3 Financing occurs either prior to or on or following the 8.125% Notes 
Assumption, Level 3 Financing, following the 8.125% Notes  
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Assumption, will be obligated, subject to certain conditions, to offer to purchase all of the outstanding 8.125% Senior Notes at a purchase price 
of 101% of the principal amount, plus accrued and unpaid interest, if any.  

        The indenture relating to the 8.125% Senior Notes contains certain covenants applicable to Level 3 Financing following the 8.125% Notes 
Assumption, including, among others, covenants with respect to the following matters: (i) limitation on consolidated debt; (ii) limitation on debt 
of Level 3 Financing and Level 3 Financing's restricted subsidiaries; (iii) limitation on restricted payments; (iv) limitation on dividend and other 
payment restrictions affecting restricted subsidiaries; (v) limitation on liens; (vi) limitation on sale and leaseback transactions; (vii) limitation on 
asset dispositions; (viii) limitation on issuance and sales of capital stock of restricted subsidiaries; (ix) transactions with affiliates; (x) reports 
(applicable to Level 3 Escrow prior to the 8.125% Notes Assumption); (xi) limitation on designations of unrestricted subsidiaries; and (xii) in the 
case of Level 3, Level 3 Financing and future guarantors of the 8.125% Senior Notes and guarantors of the intercompany note issued by 
Level 3 LLC to Level 3 Financing in respect of the proceeds of the offering of the 8.125% Senior Notes, limitations on mergers, consolidations 
and sales of all or substantially all of the assets of such entities.  

        Following the 8.125% Notes Assumption, the holders of the 8.125% Senior Notes may force Level 3 Financing to immediately repay the 
principal on the 8.125% Senior Notes, including interest to the acceleration date, if certain defaults exist under other indebtedness of Level 3 or 
any restricted subsidiary having an outstanding principal amount of at least $25 million, which defaults result in the acceleration of such other 
indebtedness or constitute a failure to pay principal when due.  

        If the escrow conditions are not satisfied on or before April 10, 2012 (or any earlier date on which Level 3 determines that any of such 
escrow conditions cannot be satisfied), Level 3 Escrow will be required to redeem the 8.125% Senior Notes.  
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DESCRIPTION OF NOTES  

General  

        The new notes, like the original notes, will be issued under an Indenture, dated as of January 19, 2011 (the "Indenture"), between Level 3 
Communications, Inc. (the "Company") and The Bank of New York Mellon Trust Company, N.A., as trustee under the Indenture (the 
"Trustee"). Copies of the Indenture are available from the Company on request. For purposes of this Description of Notes, the term "Company" 
refers only to Level 3 Communications, Inc. and does not include its subsidiaries except for purposes of financial data determined on a 
consolidated basis. For purposes of this Description of Notes, the term "Financing" refers to Level 3 Financing, Inc. For purposes of this 
Description of Notes, all references to the "Notes" shall be deemed to refer collectively to the original notes and the new notes.  

        The following summary of certain provisions of the Indenture does not purport to be complete and is subject to, and is qualified in its 
entirety by reference to, the Trust Indenture Act of 1939, as amended (the "Trust Indenture Act"), and to all of the provisions of the Indenture, 
including the definitions of certain terms therein and those terms made a part of the Indenture by reference to the Trust Indenture Act, as in effect 
on the date of the Indenture. The definitions of certain capitalized terms used in the following summary are set forth below under "—Certain 
Definitions." We urge you to read the Indenture because it, and not this description, defines your rights as a holder of the Notes.  

        The Notes are unsubordinated unsecured obligations of the Company, ranking equal in right of payment with all existing and future 
indebtedness of the Company that is not expressly subordinated in right of payment to the Notes, and are senior in right of payment to all 
existing and future indebtedness of the Company that is expressly subordinated in right of payment to the Notes. Substantially all the operations 
of the Company are conducted through its subsidiaries and, therefore, the Company is dependent upon cash flow from those entities to meet its 
obligations. The payment of dividends and the making of loans and advances to the Company by its subsidiaries are subject to various 
restrictions. Future debt of certain of the subsidiaries may prohibit the payment of dividends or the making of loans or advances to the Company. 
In addition, the ability of subsidiaries of the Company to make such payments, loans or advances to the Company is limited by the laws of the 
relevant states in which such subsidiaries are organized or located. In certain circumstances, the prior or subsequent approval of such payments, 
loans or advances by such subsidiaries to the Company is required from applicable regulatory bodies or other governmental entities. The 
Company's subsidiaries have no direct obligation to pay amounts due on the Notes and have no obligation to guarantee the Notes. As a result, the 
Notes are effectively subordinated to the Company's existing and future secured obligations, including secured obligations under existing and 
future credit facilities, receivables, purchase money indebtedness, capitalized leases and certain other arrangements, to the extent of the value of 
the collateral securing such obligations. Additionally, the Notes are effectively subordinated to all existing and future obligations and liabilities, 
including existing and future credit facilities, debt securities issued by Financing and trade payables, of the Company's subsidiaries. As of 
June 30, 2011, the Company (excluding its subsidiaries) on an as adjusted basis, had $6.474 billion of indebtedness outstanding (excluding debt 
discounts, premiums and fair value adjustments), of which $1.680 billion was secured indebtedness, including the Company's guarantee of 
Financing's $4.627 billion of debt securities and term loans, as adjusted. As of June 30, 2011, on an adjusted basis, the total indebtedness 
(excluding premiums, discounts and fair value adjustments) and other balance sheet liabilities (excluding deferred revenue and intercompany 
payables) of the Company's subsidiaries were approximately $5.806 billion, of which $4.721 billion constituted indebtedness. The Indenture 
permits the Company and its subsidiaries to incur substantial amounts of additional debt and other liabilities. Any rights of the Company and its 
creditors, including the holders of Notes, to participate in the assets of any of the Company's subsidiaries upon any liquidation or reorganization 
of any such subsidiary will be subject to the prior claims of that subsidiary's creditors (including trade creditors). See "Risk  
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Factors—Because the notes are structurally subordinated to the obligations of the subsidiaries of Level 3, you may not be fully repaid if Level 3 
becomes insolvent"  

        For a summary of certain risks relating to the Notes, see "Risk Factors."  

Principal, Maturity and Interest  

        In the exchange offer, the Company is issuing up to $605,217,000 aggregate principal amount of 11.875% Senior Notes due 2019 (the 
"New Notes") in exchange for original notes issued under the Indenture. Subject to compliance with the covenant described under "—Certain 
Covenants—Limitation on Consolidated Debt" the Company can issue an unlimited amount of additional Notes at later dates under the 
Indenture. The Company can issue additional Notes as part of the same series or as an additional series. Any additional Notes that the Company 
issues in the future will be identical in all respects to the Notes that the Company is issuing now in the exchange offer, except that Notes issued 
in the future may have different issuance prices and issuance dates.  

        The Notes will mature on February 1, 2019. Interest on the Notes will accrue at the rate of 11.875% per annum from the Issue Date, or from 
the most recent date to which interest has been paid, and will be payable in cash semiannually in arrears on April 1 and October 1, commencing 
April 1, 2011, to the persons who are registered holders of the Notes at the close of business on the preceding March 15 or September 15, as the 
case may be. Interest will be computed on the basis of a 360-day year comprised of twelve 30-day months.  

        Payment.     Principal of, premium, if any, and interest on the Notes will be payable, and the Notes may be exchanged or transferred, at the 
office or agency of the Company, which, unless otherwise provided by the Company, will be the offices of the Trustee. At the option of the 
Company, interest may be paid by check mailed to the registered holders at their registered addresses. The Notes will be issued without coupons 
and in fully registered form only, in minimum denominations of $1,000 and integral multiples thereof. The Notes will be issued only against 
payment in immediately available funds. No service charge will be made for any registration of transfer or exchange of the Notes, but the 
Company may require payment of a sum sufficient to cover any transfer tax or other similar governmental charge payable in connection 
therewith.  

        The applicable interest rate on the original notes is subject to increase in the circumstances (such additional interest being referred to as 
"Special Interest") described under "The Exchange Offer." All references herein to interest on the original notes shall include such Special 
Interest, if appropriate.  

Optional Redemption  

        At any time prior to February 1, 2015, the Company may redeem all or a part of the Notes, upon not less than 30 nor more than 60 days' 
prior notice, at a redemption price equal to 100% of the principal amount of the Notes so redeemed plus the Applicable Premium as of, and 
accrued and unpaid interest thereon (if any) to, but not including, the redemption date (subject to the right of Holders of record on the relevant 
record date to receive interest due on the relevant Interest Payment Date).  

        "Applicable Premium" means, with respect to any Note on any redemption date, the greater of (1) 1.0% of the principal amount of such 
Note and (2) the excess, if any, of (a) the present value at such redemption date of (i) the redemption price of such Note at February 1, 2015 
(such redemption price being set forth in the table appearing below), plus (ii) all required interest payments due on such Note through 
February 1, 2015 (excluding accrued but unpaid interest to the redemption date), computed using a discount rate equal to the Treasury Rate as of 
such redemption date plus 50 basis points, over (b) the principal amount of such Note.  
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        "Treasury Rate" means, as of any redemption date, the yield to maturity as of such redemption date of United States Treasury securities 
with a constant maturity (as compiled and published in the most recent Federal Reserve Statistical Release H.15 (519) that has become publicly 
available at least two Business Days prior to such redemption date (or, if such Statistical Release is no longer published, any publicly available 
source of similar market data)) most nearly equal to the period from the redemption date to February 1, 2015; provided , however , that if the 
period from the redemption date to February 1, 2015 is less than one year, the weekly average yield on actually traded United States Treasury 
securities adjusted to a constant maturity of one year will be used.  

        On and after February 1, 2015, the Company may redeem all or a part of the Notes, upon not less than 30 nor more than 60 days' prior 
notice, at the redemption prices set forth below (expressed as a percentage of principal amount), plus accrued and unpaid interest thereon (if any) 
to, but not including, the redemption date (subject to the right of holders of record on the relevant record date to receive interest due on the 
relevant interest payment date), if redeemed during the twelve months beginning February 1, of the years indicated below:  

        In addition, at any time or from time to time on or prior to February 1, 2014, the Company may redeem up to 35% of the original aggregate 
principal amount of the Notes (including any additional Notes) at a redemption price equal to 111.875% of the principal amount of the Notes so 
redeemed, plus accrued and unpaid interest thereon (if any) to the redemption date (subject to the right of holders of record on the relevant record 
date to receive interest due on the relevant interest payment date), with the net cash proceeds contributed to the capital of the Company of one or 
more private placements to Persons other than Affiliates of the Company or underwritten public offerings of Common Stock of the Company 
resulting, in each case, in gross proceeds of at least $100 million in the aggregate; provided , however , that at least 65% of the original aggregate 
principal amount of the Notes (including any additional Notes) would remain outstanding immediately after giving effect to such redemption. 
Any such redemption shall be made within 90 days of such private placement or public offering upon not less than 30 nor more than 60 days' 
prior notice.  

Mandatory Redemption  

        The Company is not required to make any mandatory redemption or sinking fund payments with respect to the Notes. However, under 
certain circumstances, the Company may be required to Offer to Purchase Notes as described under "—Certain Covenants—Change of Control 
Triggering Event" and "—Certain Covenants—Limitation on Asset Dispositions." The Company may from time to time purchase Notes in the 
open market or otherwise.  

Certain Covenants  

        Covenant Suspension.     Set forth below are summaries of certain covenants contained in the Indenture. During any period of time (a 
"Suspension Period") that (i) the ratings assigned to the Notes by both of the Rating Agencies are Investment Grade Ratings and (ii) no Default 
or Event of Default has occurred and is continuing under the Indenture, the Company and the Restricted Subsidiaries will not be subject to the 
following covenants of the Indenture described below under "—Limitation on Consolidated Debt," "—Limitation on Debt of Financing 
Restricted Subsidiaries," "Limitation on Restricted Payments," "—Limitation on Dividend and Other Payment Restrictions Affecting Restricted 
Subsidiaries," clause (i)(a) of "—Limitation on Sale and Leaseback Transactions," "—Limitation on Asset Dispositions," "—Limitation on 
Issuance and Sales of Capital Stock of Restricted Subsidiaries"  
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(other than the first sentence thereof), "—Transactions with Affiliates," clause (b) of "—Limitation on Designations of Unrestricted 
Subsidiaries," and clause (c) of the first paragraph of "—Mergers, Consolidations and Certain Sales of Assets" (collectively, the "Suspended 
Covenants"). In the event that the Company and the Restricted Subsidiaries are not subject to the Suspended Covenants for any period of time as 
a result of the preceding sentence and, on any subsequent date (the "Reversion Date"), one or both of the Rating Agencies withdraws its ratings 
or downgrades the ratings assigned to the Notes below the required Investment Grade Ratings or a Default or Event of Default occurs and is 
continuing, then the Company and the Restricted Subsidiaries will thereafter again be subject to the Suspended Covenants and calculations of the 
amount available to be made as Restricted Payments under the covenant described under "—Limitation on Restricted Payments" will be made as 
though the covenant described under "—Limitation on Restricted Payments" had been in effect during the entire period of time from the 
Measurement Date. On the Reversion Date, all Debt Incurred during the Suspension Period will be classified to have been Incurred pursuant to 
paragraph (a) or one of the clauses set forth in paragraph (b) of the covenant described under "—Limitation on Consolidated Debt" or 
paragraph (a) or one of the clauses set forth in paragraph (b) of the covenant described under "—Limitation on Debt of Financing Restricted 
Subsidiaries" (in each case to the extent such Debt would be permitted to be Incurred thereunder as of the Reversion Date and after giving effect 
to Debt Incurred prior to the Suspension Period and outstanding on the Reversion Date). To the extent such Debt would not be permitted to be 
Incurred pursuant to paragraph (a) or one of the clauses set forth in paragraph (b) of the covenant described under "—Limitation on Consolidated 
Debt" or paragraph (a) or one of the clauses set forth in paragraph (b) of the covenant described under "—Limitation on Debt of Financing 
Restricted Subsidiaries," such Debt will be deemed to have been outstanding on the Measurement Date, so that it is classified as permitted under 
clause (v) of paragraph (b) of the covenant described under "—Limitation on Consolidated Debt" or clause (iii) of paragraph (b) of the covenant 
described under "—Limitation on Debt of Financing Restricted Subsidiaries." If the Incurrence of any Debt by a Restricted Subsidiary during the 
Suspension Period would have been prohibited or conditioned upon such Restricted Subsidiary entering into a Note Guarantee had the covenants 
described under "—Limitation on Consolidated Debt" and "—Limitation on Debt of Financing Restricted Subsidiaries" been in effect at the time 
of such Incurrence, such Restricted Subsidiary shall enter into a Note Guarantee that is senior to or ranks equal with such Debt within ten days 
after the Reversion Date. For purposes of determining compliance with the covenant described under "—Limitation on Asset Dispositions," on 
the Reversion Date, the Net Available Proceeds from all Asset Sales not applied in accordance with the covenant will be deemed to be reset to 
zero. Notwithstanding the foregoing, neither (a) the continued existence, after the date of such withdrawal or downgrade, of facts and 
circumstances or obligations that were Incurred or otherwise came into existence during a Suspension Period nor (b) the performance of any 
such obligations, shall constitute a breach of any covenant set forth in the Indenture or cause a Default or Event of Default thereunder; provided , 
however , that (1) the Company and its Restricted Subsidiaries did not Incur or otherwise cause such facts and circumstances or obligations to 
exist in anticipation of a withdrawal or downgrade below investment grade, (2) the Company reasonably believed that such Incurrence or actions 
would not result in such a withdrawal or downgrade and (3) if so required each Restricted Subsidiary shall have entered into a Note Guarantee 
within the specified time period. For purposes of clauses (1) and (2) in the preceding sentence, anticipation and reasonable belief may be 
determined by the Company and shall be conclusively evidenced by a board resolution to such effect adopted in good faith by the board of 
directors of the Company. In reaching their determination, the board of directors may, but need not, consult with the Rating Agencies.  

        The Indenture contains, among others, the following covenants:  

        Limitation on Consolidated Debt.     (a) The Company may not, and may not permit any Restricted Subsidiary (other than to the extent 
permitted by paragraph (b) of the covenant described under "—Limitation on Debt of Financing Restricted Subsidiaries") to, directly or 
indirectly, Incur any Debt;  
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provided , however , that the Company or any Restricted Subsidiary (subject, in the case of any Financing Restricted Subsidiary, to the covenant 
described under "—Limitation on Debt of Financing Restricted Subsidiaries") may Incur any Debt if, after giving pro forma effect to such 
Incurrence and the receipt and application of the net proceeds thereof, no Default or Event of Default would occur as a consequence of such 
Incurrence or be continuing following such Incurrence and either (i) the ratio of (A) the aggregate consolidated principal amount (or, in the case 
of Debt issued at a discount, the then-Accreted Value) of Debt of the Company and its Restricted Subsidiaries outstanding as of the most recent 
available quarterly or annual balance sheet, after giving pro forma effect to the Incurrence of such Debt and any other Debt Incurred or repaid 
since such balance sheet date and the receipt and application of the net proceeds thereof, to (B) Pro Forma Consolidated Cash Flow Available for 
Fixed Charges the Company and its Restricted Subsidiaries for the four full fiscal quarters next preceding the Incurrence of such Debt for which 
consolidated financial statements are available, would be less than 5.0 to 1.0, or (ii) the Company's Consolidated Capital Ratio as of the most 
recent available quarterly or annual balance sheet, after giving pro forma effect to (x) the Incurrence of such Debt and any other Debt Incurred or 
repaid since such balance sheet date, (y) the issuance of any Capital Stock (other than Disqualified Stock) of the Company since such balance 
sheet date, including the issuance of any Capital Stock to be issued concurrently with the Incurrence of such Debt, and (z) the receipt and 
application of the net proceeds of such Debt or Capital Stock, as the case may be, is less than 2.25 to 1.0.  

(b)  Notwithstanding the foregoing limitation, the Company or any Restricted Subsidiary (other than any Financing Restricted Subsidiary, 
except to the extent permitted by the covenant described under "—Limitation on Debt of Financing Restricted Subsidiaries") may Incur 
any and all of the following (each of which shall be given independent effect):  
 
(i)  Debt under the Notes issued on the Issue Date (including any New Notes issued in exchange therefor) or any Note Guarantee in 

respect of the Notes issued on the Issue Date;  
 

(ii)  Debt under Credit Facilities in an aggregate principal amount outstanding or available (together with the sum of (A) the amount 
of any outstanding Debt Incurred pursuant to clause (ii) of paragraph (b) of the covenant described under "—Limitation on Debt 
of Financing Restricted Subsidiaries," plus (B) the amount of all refinancing Debt outstanding or available pursuant to clause (vi) 
of paragraph (b) of the covenant described under "—Limitation on Debt of Financing Restricted Subsidiaries" in respect of Debt 
previously Incurred pursuant to clause (ii) of paragraph (b) of the covenant described under "—Limitation on Debt of Financing 
Restricted Subsidiaries," plus (C) the amount of all refinancing Debt outstanding or available pursuant to clause (viii) below in 
respect of Debt previously Incurred pursuant to this clause (ii)) at any one time not to exceed the greater of (x) $1.680 billion and 
(y) 2.00 times Pro Forma Consolidated Cash Flow Available for Fixed Charges of the Company and its Restricted Subsidiaries 
for the four full fiscal quarters next preceding the Incurrence of such Debt for which consolidated financial statements are 
available, which amount shall be permanently reduced by the amount of Net Available Proceeds used to repay Debt under the 
Credit Facilities or any refinancing Debt in respect of the Credit Facilities Incurred pursuant to clause (vi) of paragraph (b) of the 
covenant described under "—Limitation on Debt of Financing Restricted Subsidiaries" or clause (viii) below, and not reinvested 
in Telecommunications/IS Assets or used to purchase Notes or repay other Debt, pursuant to and as permitted by the covenant 
described under "—Limitation on Asset Dispositions;"  
 

(iii)  Purchase Money Debt; provided , however , that the amount of such Purchase Money Debt does not exceed 100% of the cost of 
the construction, installation, acquisition, lease, development or improvement of the applicable Telecommunications/IS Assets;  
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(iv)  Subordinated Debt of the Company; provided , however , that the aggregate principal amount (or, in the case of Debt issued at a 
discount, the Accreted Value) of such Debt, together with any other outstanding Debt Incurred pursuant to this clause (iv), shall 
not exceed $500 million at any one time (which amount shall be permanently reduced by the amount of Net Available Proceeds 
used to repay Subordinated Debt of the Company, and not reinvested in Telecommunications/IS Assets or used to purchase Notes 
or repay other Debt, pursuant to and as permitted by the covenant described under "—Limitation on Asset Dispositions"), except 
to the extent such Debt in excess of $500 million (A) is subordinated to all other Debt of the Company other than Debt Incurred 
pursuant to this clause (iv) in excess of such $500 million limitation, (B) does not provide for the payment of cash interest on such 
Debt prior to the Stated Maturity of the Notes and (C) (1) does not provide for payments of principal of such Debt at stated 
maturity or by way of a sinking fund applicable thereto or by way of any mandatory redemption, defeasance, retirement or 
repurchase thereof by the Company (including any redemption, retirement or repurchase which is contingent upon events or 
circumstances, but excluding any retirement required by virtue of the acceleration of any payment with respect to such Debt upon 
any event of default thereunder), in each case on or prior to the Stated Maturity of the Notes, and (2) does not permit redemption 
or other retirement (including pursuant to an offer to purchase made by the Company but excluding through conversion into 
capital stock of the Company, other than Disqualified Stock, without any payment by the Company or its Restricted Subsidiaries 
to the holders thereof) of such Debt at the option of the holder thereof on or prior to the Stated Maturity of the Notes;  
 

(v)  Debt outstanding on the Measurement Date;  
 

(vi)  Debt owed by the Company to any Restricted Subsidiary or Debt owed by a Restricted Subsidiary to the Company or another 
Restricted Subsidiary; provided , however , that (x) upon the transfer, conveyance or other disposition by such Restricted 
Subsidiary or the Company of any Debt so permitted to a Person other than the Company or another Restricted Subsidiary or 
(y) if for any reason such Restricted Subsidiary ceases to be a Restricted Subsidiary, the provisions of this clause (vi) shall no 
longer be applicable to such Debt and such Debt shall be deemed to have been Incurred by the issuer thereof at the time of such 
transfer, conveyance or other disposition or when such Restricted Subsidiary ceases to be a Restricted Subsidiary;  
 

(vii)  Debt Incurred by a Person prior to the time (A) such Person became a Restricted Subsidiary, (B) such Person merges into or 
consolidates with a Restricted Subsidiary or (C) another Restricted Subsidiary merges into or consolidates with such Person (in a 
transaction in which such Person becomes a Restricted Subsidiary), which Debt was not Incurred in anticipation of such 
transaction and was outstanding prior to such transaction;  
 

(viii)  Debt Incurred to renew, extend, refinance, defease, repay, prepay, repurchase, redeem, retire, exchange or refund (each, a 
"refinancing") Debt Incurred pursuant to paragraph (a) above or clause (i), (ii), (iii), (v), (vii) or (xii) of this paragraph (b) or this 
clause (viii), in an aggregate principal amount (or if issued at a discount, the then-Accreted Value) not to exceed the aggregate 
principal amount (or if issued at a discount, the then-Accreted Value) of and accrued interest on the Debt so refinanced (which 
shall include Debt that is or has been refinanced within 45 days before or after such Incurrence as part of a financing strategy 
approved by the board of directors of the Company) plus the amount of any premium required to be paid in connection with such 
refinancing pursuant to the terms of the Debt so refinanced or the amount of any premium reasonably determined by the board of 
directors of the Company as necessary to accomplish such refinancing by means of a tender offer or privately negotiated 
repurchase, plus the expenses of the Company Incurred in connection with such refinancing; provided , however , that (A) the 
refinancing Debt shall not be senior in right of payment to the Debt that is being refinanced and (B) in the case of any refinancing 
of  
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Debt Incurred pursuant to paragraph (a) above or clause (i), (v), (vii) or (xii) or, if such Debt previously refinanced Debt Incurred 
pursuant to any such clause, this clause (viii), the refinancing Debt by its terms, or by the terms of any agreement or instrument 
pursuant to which such Debt is issued, (x) does not provide for payments of principal of such Debt at stated maturity or by way of 
a sinking fund applicable thereto or by way of any mandatory redemption, defeasance, retirement or repurchase thereof by the 
Company or any Restricted Subsidiary (including any redemption, retirement or repurchase which is contingent upon events or 
circumstances, but excluding any retirement required by virtue of the acceleration of any payment with respect to such Debt upon 
any event of default thereunder), in each case prior to the time the same are required by the terms of the Debt being refinanced 
and (y) does not permit redemption or other retirement (including pursuant to an offer to purchase made by the Company or any 
Restricted Subsidiary) of such Debt at the option of the holder thereof prior to the time the same are required by the terms of the 
Debt being refinanced, other than, in the case of clause (x) or (y), any such payment, redemption or other retirement (including 
pursuant to an offer to purchase made by the Company) which is conditioned upon a change of control pursuant to provisions 
substantially similar to those described under "—Change of Control Triggering Event" or upon an asset sale pursuant to 
provisions substantially similar to those described under "—Limitation on Asset Dispositions;"  

(ix)  Debt (A) in respect of performance, surety or appeal bonds, Guarantees, letters of credit or reimbursement obligations Incurred or 
provided in the ordinary course of business securing the performance of contractual, franchise, lease, self-insurance or license 
obligations and not in connection with the Incurrence of Debt or (B) in respect of customary agreements providing for 
indemnification, adjustment of purchase price after closing, or similar obligations, or from Guarantees or letters of credit, surety 
bonds or performance bonds securing any such obligations of the Company or any of its Restricted Subsidiaries pursuant to such 
agreements, Incurred in connection with the disposition of any business, assets or Restricted Subsidiary of the Company (other 
than Guarantees of Indebtedness Incurred by any Person acquiring all or any portion of such business, assets or Restricted 
Subsidiary of the Company for the purpose of financing such acquisition) and in an aggregate principal amount not to exceed the 
gross proceeds actually received by the Company or any Restricted Subsidiary in connection with such disposition;  
 

(x)  Debt consisting of Permitted Interest Rate or Currency Protection Agreements;  
 

(xi)  Debt not otherwise permitted to be Incurred pursuant to clauses (i) through (x) above or clause (xii) below, which, together with 
any other outstanding Debt Incurred pursuant to this clause (xi), has an aggregate principal amount not in excess of $50 million at 
any time outstanding; and  
 

(xii)  Issue Date Purchase Money Debt and Debt under the Existing Notes and the related indentures and any restricted subsidiary 
guarantees issued prior to the Issue Date in accordance with such related indentures.  

        Notwithstanding any other provision of this "—Limitation on Consolidated Debt" covenant, the maximum amount of Debt that the 
Company or any Restricted Subsidiary may Incur pursuant to this "—Limitation on Consolidated Debt" covenant shall not be deemed to be 
exceeded due solely to the result of fluctuations in the exchange rates of currencies.  
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        For purposes of determining any particular amount of Debt under this "—Limitation on Consolidated Debt" covenant, (1) Guarantees, Liens 
or obligations with respect to letters of credit supporting Debt otherwise included in the determination of such particular amount shall not be 
included and (2) any Liens granted for the benefit of the Notes pursuant to the provisions referred to in the "—Limitation on Liens" covenant 
described below shall not be treated as Debt. For purposes of determining compliance with this "—Limitation on Consolidated Debt" covenant, 
in the event that an item of Debt meets the criteria of more than one of the types of Debt described in the above clauses, the Company, in its sole 
discretion, shall classify such item of Debt and only be required to include the amount and type of such Debt in one of such clauses.  

        Limitation on Debt of Financing Restricted Subsidiaries.     (a) The Company may not permit any Financing Restricted Subsidiary to, 
directly or indirectly, Incur any Debt; provided, however , that any Financing Restricted Subsidiary may incur any Debt if, after giving pro forma 
effect to such Incurrence and the receipt and application of the net proceeds thereof, no Default or Event of Default would occur as a 
consequence of such Incurrence or be continuing following such Incurrence and the Financing Debt Ratio would be less than 4.25 to 1.0.  

(b)  Notwithstanding the foregoing limitation, any Financing Restricted Subsidiary may Incur any and all of the following (each of which 
shall be given independent effect):  
 
(i)  Debt of any Financing Restricted Subsidiary representing a Note Guarantee;  

 
(ii)  Debt of any Financing Restricted Subsidiary under Credit Facilities in an aggregate principal amount outstanding or available 

(together with the sum of (A) the amount of any outstanding Debt Incurred pursuant to clause (ii) of paragraph (b) of the covenant 
described under "—Limitation on Consolidated Debt," plus (B) the amount of all refinancing Debt outstanding or available 
pursuant to clause (viii) of paragraph (b) of the covenant described under "—Limitation on Consolidated Debt" in respect of Debt 
previously Incurred pursuant to clause (ii) of paragraph (b) of the covenant described under "—Limitation on Consolidated Debt," 
plus (C) the amount of all refinancing Debt outstanding or available pursuant to clause (vi) below in respect of Debt previously 
Incurred pursuant to this clause (ii)) at any one time not to exceed the greater of (x) $1.680 billion and (y) 2.00 times Pro Forma 
Consolidated Cash Flow Available for Fixed Charges of the Company and its Restricted Subsidiaries for the four full fiscal 
quarters next preceding the Incurrence of such Debt for which consolidated financial statements are available, which amount shall 
be permanently reduced by the amount of Net Available Proceeds used to repay Debt under the Credit Facilities (or any 
refinancing Debt in respect of the Credit Facilities Incurred pursuant to clause (viii) of paragraph (b) of the covenant described 
under "—Limitation on Consolidated Debt" or clause (vi) below), and not reinvested in Telecommunications/IS Assets or used to 
purchase Notes or repay other Debt, pursuant to and as permitted by the covenant described under "—Limitation on Asset 
Dispositions;"  
 

(iii)  Debt of any Financing Restricted Subsidiary outstanding on the Measurement Date;  
 

(iv)  Debt owed by any Financing Restricted Subsidiary to the Company or another Financing Restricted Subsidiary; provided , 
however , that (x) upon the transfer, conveyance or other disposition by such Financing Restricted Subsidiary or the Company of 
any Debt so permitted to a Person other than the Company or another Financing Restricted Subsidiary or (y) if for any reason 
such Financing Restricted Subsidiary ceases to be a Financing Restricted Subsidiary, the provisions of this clause (iv) shall no 
longer be applicable to such Debt and such Debt shall be deemed to have been Incurred by the issuer thereof at the time of such 
transfer, conveyance or other disposition or when such Financing Restricted Subsidiary ceases to be a Financing Restricted 
Subsidiary;  
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(v)  Debt Incurred by a Person prior to the time (A) such Person became a Financing Restricted Subsidiary, (B) such Person merges 
into or consolidates with a Financing Restricted Subsidiary or (C) a Financing Restricted Subsidiary merges into or consolidates 
with such Person (in a transaction in which such Person becomes a Financing Restricted Subsidiary), which Debt was not 
Incurred in anticipation of such transaction and was outstanding prior to such transaction; provided , however , that after giving 
effect to the Incurrence of any Debt pursuant to this clause (v), either (1) Financing could Incur at least $1.00 of additional Debt 
pursuant to paragraph (a) above computed using "5.0 to 1.0" rather than "4.25 to 1.0" as it appears therein or (2) the ratio 
computed pursuant to paragraph (a) above would be no higher than before giving effect to the Incurrence of such Debt;  
 

(vi)  Debt of any Financing Restricted Subsidiary Incurred to renew, extend, refinance, defease, repay, prepay, repurchase, redeem, 
retire, exchange or refund (each, a "refinancing") Debt of any Financing Restricted Subsidiary Incurred pursuant to paragraph (a) 
above or clause (i), (ii), (iii), (v), (x) or (xi) of this paragraph (b) or this clause (vi), in an aggregate principal amount (or if issued 
at a discount, the then-Accreted Value) not to exceed the aggregate principal amount (or if issued at a discount, the then-Accreted 
Value) of and accrued interest on the Debt so refinanced plus the amount of any premium required to be paid in connection with 
such refinancing pursuant to the terms of the Debt so refinanced or the amount of any premium reasonably determined by the 
board of directors of the Company as necessary to accomplish such refinancing by means of a tender offer or privately negotiated 
repurchase, plus the expenses of the Company and the applicable Financing Restricted Subsidiary Incurred in connection with 
such refinancing; provided , however , that (A) if the Person that originally Incurred the Debt to be refinanced became, or would 
have been required to become if not already, a Guarantor as a result of the Incurrence of the Debt being refinanced in accordance 
with this covenant, the Person that Incurs the refinancing Debt pursuant to this clause (vi) shall be a Guarantor, (B) the 
refinancing Debt shall not be senior in right of payment to the Debt that is being refinanced and (C) in the case of any refinancing 
of Debt Incurred pursuant to paragraph (a) above or clause (i), (v), (x) or (xi) or, if such Debt previously refinanced Debt Incurred 
pursuant to any such clause, this clause (vi), the refinancing Debt by its terms, or by the terms of any agreement or instrument 
pursuant to which such Debt is issued, (x) does not provide for payments of principal of such Debt at stated maturity or by way of 
a sinking fund applicable thereto or by way of any mandatory redemption, defeasance, retirement or repurchase thereof by the 
Company or any Financing Restricted Subsidiary (including any redemption, retirement or repurchase which is contingent upon 
events or circumstances, but excluding any retirement required by virtue of the acceleration of any payment with respect to such 
Debt upon any event of default thereunder), in each case prior to the time the same are required by the terms of the Debt being 
refinanced and (y) does not permit redemption or other retirement (including pursuant to an offer to purchase made by the 
Company or a Financing Restricted Subsidiary) of such Debt at the option of the holder thereof prior to the time the same are 
required by the terms of the Debt being refinanced, other than, in the case of clause (x) or (y), any such payment, redemption or 
other retirement (including pursuant to an offer to purchase made by the Company or a Financing Restricted Subsidiary) which is 
conditioned upon a change of control pursuant to provisions substantially similar to those described under "—Change of Control 
Triggering Event" or upon an asset sale pursuant to provisions substantially similar to those described under "—Limitation on 
Asset Dispositions;"  
 

(vii)  Debt of any Financing Restricted Subsidiary (A) in respect of performance, surety or appeal bonds, Guarantees, letters of credit or 
reimbursement obligations Incurred or provided in the ordinary course of business securing the performance of contractual, 
franchise, lease, self-insurance or license obligations and not in connection with the Incurrence of Debt or  
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(B) in respect of customary agreements providing for indemnification, adjustment of purchase price after closing, or similar 
obligations, or from Guarantees or letters of credit, surety bonds or performance bonds securing any such obligations of the 
Company or any Financing Restricted Subsidiary pursuant to such agreements, Incurred in connection with the disposition of any 
business, assets or a Financing Restricted Subsidiary (other than Guarantees of Indebtedness Incurred by any Person acquiring all 
or any portion of such business, assets or a Financing Restricted Subsidiary for the purpose of financing such acquisition) and in 
an aggregate principal amount not to exceed the gross proceeds actually received by the Company or any Financing Restricted 
Subsidiary in connection with such disposition;  

(viii)  Debt of any Financing Restricted Subsidiary consisting of Permitted Interest Rate or Currency Protection Agreements;  
 

(ix)  Debt of any Foreign Financing Restricted Subsidiary not otherwise permitted to be Incurred pursuant to clause (i) through 
(viii) above or clause (x) below, which, together with any other outstanding Debt Incurred pursuant to this clause (ix) has an 
aggregate principal amount not in excess of $100 million at any time outstanding;  
 

(x)  Issue Date Purchase Money Debt initially Incurred by any Financing Restricted Subsidiary or another Person that became a 
Financing Restricted Subsidiary on or before the Issue Date; and  
 

(xi)  Debt under the 9.25% Senior Notes due 2014, the 2015 Floating Rate Notes, the 8.75% Senior Notes due 2017 and the 10% 
Senior Notes due 2018 issued on or prior to the Issue Date.  

        Notwithstanding any other provision of this "—Limitation on Debt of Financing Restricted Subsidiaries" covenant, the maximum amount 
of Debt that a Financing Restricted Subsidiary may Incur pursuant to this "—Limitation on Debt of Financing Restricted Subsidiaries" covenant 
shall not be deemed to be exceeded due solely to the result of fluctuations in the exchange rates of currencies.  

        For purposes of determining any particular amount of Debt under this "—Limitation on Debt of Financing Restricted Subsidiaries" 
covenant, (1) Guarantees, Liens or obligations with respect to letters of credit supporting Debt otherwise included in the determination of such 
particular amount shall not be included and (2) any Liens granted for the benefit of the Notes pursuant to the provisions referred to in the "—
Limitation on Liens" covenant described below shall not be treated as Debt. For purposes of determining compliance with this "—Limitation on 
Debt of Financing Restricted Subsidiaries" covenant, (1) any Debt outstanding under the Existing Credit Facility will be treated as Incurred on 
the Issue Date pursuant to clause (ii) of paragraph (b) of this covenant and (2) in the event that an item of Debt meets the criteria of more than 
one of the types of Debt described in the above clauses, the Company, in its sole discretion, shall classify such item of Debt and only be required 
to include the amount and type of such Debt in one of such clauses.  

        Limitation on Restricted Payments.     (a) The Company (i) may not, and may not permit any Restricted Subsidiary to, directly or indirectly, 
declare or pay any dividend, or make any distribution, in respect of its Capital Stock or to the holders thereof, excluding any dividends or 
distributions which are made solely to the Company or another Restricted Subsidiary (and, if such Restricted Subsidiary is not a Wholly Owned 
Subsidiary, to the other stockholders of such Restricted Subsidiary on a pro rata basis or on a basis that results in the receipt by the Company or a 
Restricted Subsidiary of dividends or distributions of greater value than it would receive on a pro rata basis) or any dividends or distributions 
payable solely in shares of Capital Stock of the Company (other than Disqualified Stock) or in options, warrants or other rights to acquire Capital 
Stock of the Company (other than Disqualified Stock); (ii) may not, and may not permit any Restricted Subsidiary to, purchase, redeem, or 
otherwise retire or acquire for value (x) any Capital Stock of the Company or any Restricted Subsidiary of the Company  
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or (y) any options, warrants or rights to purchase or acquire shares of Capital Stock of the Company or any Restricted Subsidiary or any 
securities convertible or exchangeable into shares of Capital Stock of the Company or any Restricted Subsidiary, except, in any such case, any 
such purchase, redemption or retirement or acquisition for value (A) paid to the Company or a Restricted Subsidiary (or, in the case of any such 
purchase, redemption or other retirement or acquisition for value with respect to a Restricted Subsidiary that is not a Wholly Owned Subsidiary, 
to the other stockholders of such Restricted Subsidiary on a pro rata basis or on a basis that results in the receipt by the Company or another 
Restricted Subsidiary of payments of greater value than it would receive on a pro rata basis) or (B) paid solely in shares of Capital Stock (other 
than Disqualified Stock) of the Company; (iii) may not make, or permit any Restricted Subsidiary to make, any Investment (other than an 
Investment in the Company or a Restricted Subsidiary or a Permitted Investment) in any Person, including the Designation of any Restricted 
Subsidiary as an Unrestricted Subsidiary, or the Revocation of any such Designation, according to the covenant described under "—Limitation 
on Designations of Unrestricted Subsidiaries;" (iv) may not, and may not permit any Restricted Subsidiary to, redeem, defease, repurchase, retire 
or otherwise acquire or retire for value, prior to any scheduled maturity, repayment or sinking fund payment, Debt of the Company which is 
subordinate in right of payment to the Notes (other than any redemption, defeasance, repurchase, retirement or other acquisition or retirement for 
value made in anticipation of satisfying a scheduled maturity, repayment or sinking fund obligation due within one year thereof); and (v) may 
not, and may not permit any Restricted Subsidiary to, issue, transfer, convey, sell or otherwise dispose of Capital Stock of any Restricted 
Subsidiary to a Person other than the Company or another Restricted Subsidiary if the result thereof is that such Restricted Subsidiary shall cease 
to be a Restricted Subsidiary, in which event the amount of such "Restricted Payment" shall be the Fair Market Value of the remaining interest, 
if any, in such former Restricted Subsidiary held by the Company and the other Restricted Subsidiaries (each of clauses (i) through (v) being a 
"Restricted Payment") if: (1) an Event of Default, or an event that with the passing of time or the giving of notice, or both, would constitute an 
Event of Default, shall have occurred and be continuing, or (2) upon giving effect to such Restricted Payment, the Company could not Incur at 
least $1.00 of additional Debt pursuant to the terms of the Indenture described in paragraph (a) of "—Limitation on Consolidated Debt" above, or 
(3) upon giving effect to such Restricted Payment, the aggregate of all Restricted Payments made on or after the Measurement Date, including 
Restricted Payments made pursuant to clause (A) or (B) of the proviso at the end of this sentence, and Permitted Investments made on or after 
the Measurement Date pursuant to clause (i) or (j) of the definition thereof (the amount of any such Restricted Payment or Permitted Investment, 
if made other than in cash, to be based upon Fair Market Value) exceeds the sum of: (a) 50% of cumulative Consolidated Net Income of the 
Company and its Restricted Subsidiaries (or, in the case that Consolidated Net Income of the Company and its Restricted Subsidiaries shall be 
negative, 100% of such negative amount) since the end of the last full fiscal quarter prior to the Measurement Date through the last day of the 
last full fiscal quarter ending prior to the date of such Restricted Payment for which consolidated financial statements are available and (b) plus, 
in the case of any Revocation made after the Measurement Date, an amount equal to the lesser of the portion (proportionate to the Company's 
equity interest in the Subsidiary to which such Revocation relates) of the Fair Market Value of the net assets of such Subsidiary at the time of 
Revocation and the amount of Investments previously made (and treated as a Restricted Payment) by the Company or any Restricted Subsidiary 
in such Subsidiary; provided , however , that the Company or a Restricted Subsidiary of the Company may, without regard to the limitations in 
clause (3) but subject to clauses (1) and (2), make (A) Restricted Payments in an aggregate amount not to exceed the sum of $50 million and the 
aggregate net cash proceeds received after the Measurement Date (i) as capital contributions to the Company, from the issuance (other than to a 
Subsidiary or an employee stock ownership plan or trust established by the Company or any such Subsidiary for the benefit of their employees) 
of Capital Stock (other than Disqualified Stock) of the Company, and (ii) from the issuance or sale of Debt of the Company or any Restricted 
Subsidiary (other than to a Subsidiary, the Company or an employee stock ownership plan or trust established by  

67  



Table of Contents  

the Company or any such Subsidiary for the benefit of their employees) that after the Measurement Date has been converted into or exchanged 
for Capital Stock (other than Disqualified Stock) of the Company and (B) Investments in Persons engaged in the Telecommunications/IS 
Business in an aggregate amount not to exceed the after-tax gain on the sale, after the Measurement Date, of Special Assets to the extent sold for 
cash, Cash Equivalents, Telecommunications/IS Assets or the assumption of Debt of the Company or any Restricted Subsidiary (other than Debt 
that is subordinated to the Notes or any applicable Note Guarantee) and release of the Company and all Restricted Subsidiaries from all liability 
on the Debt assumed. The aggregate net cash proceeds referred to in the immediately preceding clauses (A)(i) and (A)(ii) shall not be utilized to 
make Restricted Payments pursuant to such clauses to the extent such proceeds have been utilized to make Permitted Investments under 
clause (i) of the definition of "Permitted Investments."  

        (b)   Notwithstanding the foregoing limitation, (i) the Company may pay any dividend on Capital Stock of any class of the Company within 
60 days after the declaration thereof if, on the date when the dividend was declared, the Company could have paid such dividend in accordance 
with the foregoing provisions; provided , however , that at the time of such payment of such dividend, no other Event of Default shall have 
occurred and be continuing (or result therefrom); (ii) the Company may repurchase any shares of its Common Stock or options to acquire its 
Common Stock from Persons who were formerly directors, officers or employees of the Company or any of its Subsidiaries or other Affiliates in 
an amount not to exceed $3 million in any 12-month period; (iii) the Company and any Restricted Subsidiary may refinance any Debt otherwise 
permitted by clause (viii) of paragraph (b) under "—Limitation on Consolidated Debt" above or clause (vi) of paragraph (b) under "—Limitation 
on Debt of Financing Restricted Subsidiaries" above; (iv) the Company and any Restricted Subsidiary may retire or repurchase any Capital Stock 
of the Company or of any Restricted Subsidiary or any Subordinated Debt of the Company in exchange for, or out of the proceeds of the 
substantially concurrent sale (other than to a Subsidiary of the Company or an employee stock ownership plan or trust established by the 
Company or any such Subsidiary for the benefit of their employees) of, Capital Stock (other than Disqualified Stock) of the Company; provided , 
however , that the proceeds from any such exchange or sale of Capital Stock shall be excluded from any calculation pursuant to clause (A)(i) in 
the proviso at the end of paragraph (a) above or pursuant to clause (b) of the definition of "Invested Capital"; and (v) the Company may pay cash 
dividends in any amount not in excess of $50 million in any 12-month period in respect of Preferred Stock of the Company (other than 
Disqualified Stock). The Restricted Payments described in the foregoing clauses (i), (ii) and (v) shall be included in the calculation of Restricted 
Payments; the Restricted Payments described in clauses (iii) and (iv) shall be excluded in the calculation of Restricted Payments.  

        Limitation on Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries.     (a) The Company may not, and may not permit 
any Restricted Subsidiary to, directly or indirectly, create or otherwise cause or suffer to exist or become effective any consensual encumbrance 
or restriction (other than pursuant to law or regulation) on the ability of any Restricted Subsidiary (i) to pay dividends (in cash or otherwise) or 
make any other distributions in respect of its Capital Stock owned by the Company or any other Restricted Subsidiary or pay any Debt or other 
obligation owed to the Company or any other Restricted Subsidiary, (ii) to make loans or advances to the Company or any other Restricted 
Subsidiary or (iii) to transfer any of its Property to the Company or any other Restricted Subsidiary.  

        (b)   Notwithstanding the foregoing limitation, the Company may, and may permit any Restricted Subsidiary to, create or otherwise cause or 
suffer to exist (i) any encumbrance or restriction pursuant to any agreement in effect on the Issue Date, including, without limitation, the Existing 
Credit Facility and the Existing Notes, (ii) any customary (as conclusively determined in good faith by the Chief Financial Officer of the 
Company) encumbrance or restriction applicable to a Restricted Subsidiary that is contained in an agreement or instrument governing or relating 
to Debt contained in any Qualified  
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Credit Facility or Purchase Money Debt; provided , however , that such encumbrances and restrictions permit the distribution of funds to the 
Company in an amount sufficient for the Company to make the timely payment of interest, premium (if any) and principal (whether at stated 
maturity, by way of a sinking fund applicable thereto, by way of any mandatory redemption, defeasance, retirement or repurchase thereof, 
including upon the occurrence of designated events or circumstances or by virtue of acceleration upon an event of default, or by way of 
redemption or retirement at the option of the holder of the Debt, including pursuant to offers to purchase) according to the terms of the Indenture 
and the Notes and other Debt that is solely an obligation of the Company, but provided further , however , that such agreement may nevertheless 
contain customary (as so determined) net worth, leverage, invested capital and other financial covenants, customary (as so determined) 
covenants regarding the merger of or sale of all or any substantial part of the assets of the Company or any Restricted Subsidiary, customary (as 
so determined) restrictions on transactions with affiliates and customary (as so determined) subordination provisions governing Debt owed to the 
Company or any Restricted Subsidiary, (iii) any encumbrance or restriction pursuant to an agreement relating to any Acquired Debt, which 
encumbrance or restriction is not applicable to any Person, or the properties or assets of any Person, other than the Person so acquired, (iv) any 
encumbrance or restriction pursuant to an agreement relating to any Debt of a Foreign Financing Restricted Subsidiary Incurred pursuant to 
clause (ix) of paragraph (b) of the covenant described under "—Limitation on Debt of Financing Restricted Subsidiaries" that is applicable only 
to such Foreign Financing Restricted Subsidiary and its Subsidiaries, (v) any encumbrance or restriction pursuant to an agreement effecting a 
refinancing of Debt Incurred pursuant to an agreement referred to in clause (i), (ii) or (iii) of this paragraph (b); provided , however , that the 
provisions contained in such agreement relating to such encumbrance or restriction are no more restrictive (as so determined) in any material 
respect than the provisions contained in the agreement the subject thereof, (vi) in the case of clause (iii) of paragraph (a) above, any 
encumbrance or restriction contained in any security agreement (including a Capital Lease Obligation) securing Debt of the Company or a 
Restricted Subsidiary otherwise permitted under the Indenture, but only to the extent such restrictions restrict the transfer of the Property subject 
to such security agreement, (vii) in the case of clause (iii) of paragraph (a) above, customary provisions (A) that restrict the subletting, 
assignment or transfer of any Property that is a lease, license, conveyance or similar contract, (B) contained in asset sale or other asset 
disposition agreements limiting the transfer of the Property being sold or disposed of pending the closing of such sale or disposition or 
(C) arising or agreed to in the ordinary course of business, not relating to any Debt, and that do not, individually or in the aggregate, detract from 
the value of Property of the Company or any Restricted Subsidiary in any manner material to the Company or any Restricted Subsidiary, 
(viii) any encumbrance or restriction with respect to a Restricted Subsidiary imposed pursuant to an agreement which has been entered into for 
the sale or disposition of all or substantially all of the Capital Stock or Property of such Restricted Subsidiary; provided , however , that the 
consummation of such transaction would not result in a Default or an Event of Default, that such restriction terminates if such transaction is 
abandoned and that the consummation or abandonment of such transaction occurs within one year of the date such agreement was entered into, 
and (ix) any encumbrance or restriction pursuant to the Indenture and the Notes.  

        Limitation on Liens.     The Company may not, and may not permit any Restricted Subsidiary to, directly or indirectly, Incur or suffer to 
exist any Lien on or with respect to any Property now owned or acquired after the Issue Date to secure any Debt without making, or causing such 
Restricted Subsidiary to make, effective provision for securing the Notes (x) equally and ratably with such Debt as to such Property for so long 
as such Debt will be so secured or (y) in the event such Debt is Debt of the Company or a Guarantor which is subordinate in right of payment to 
the Notes or the applicable Note Guarantee, prior to such Debt as to such Property for so long as such Debt will be so secured. The holders of 
such other secured Debt may exclusively control the disposition of the property subject to the Lien.  

69  



Table of Contents  

        The foregoing restrictions shall not apply to: (i) Liens existing on the Issue Date and securing Debt outstanding on the Issue Date or Liens 
Incurred on or after the Issue Date pursuant to any Credit Facility to secure Debt permitted to be Incurred pursuant to clause (ii) of paragraph (b) 
under "—Limitation on Consolidated Debt" or clause (ii) of paragraph (b) under "—Limitation on Debt of Financing Restricted Subsidiaries"; 
(ii) Liens Incurred on or after the Measurement Date securing Debt of the Company or any Restricted Subsidiary in an amount which, together 
with the aggregate amount of Debt then outstanding or available under all Credit Facilities (together with all refinancing Debt then outstanding 
or available pursuant to clause (viii) of paragraph (b) of "—Limitation on Consolidated Debt" or clause (vi) of paragraph (b) of "—Limitation on 
Debt of Financing Restricted Subsidiaries" in respect of Debt previously Incurred under Credit Facilities), does not exceed 2.0 times Pro Forma 
Consolidated Cash Flow Available for Fixed Charges of the Company and its Restricted Subsidiaries for the four full fiscal quarters preceding 
the Incurrence of such Lien for which the Company's consolidated financial statements are available, determined on a pro forma basis as if such 
Debt had been Incurred and the proceeds thereof had been applied at the beginning of such four fiscal quarters; (iii) Liens in favor of the 
Company or any Restricted Subsidiary; provided , however , that any subsequent issue or transfer of Capital Stock or other event that results in 
any such Restricted Subsidiary ceasing to be a Restricted Subsidiary or any subsequent transfer of the Debt secured by any such Lien (except to 
the Company or a Restricted Subsidiary) shall be deemed, in each case, to constitute the Incurrence of such Lien by the issuer thereof; (iv) Liens 
outstanding on the Issue Date securing Purchase Money Debt and Liens to secure Purchase Money Debt Incurred after the Issue Date pursuant to 
clause (iii) of paragraph (b) under "—Limitation on Consolidated Debt," provided that any such Lien may not extend to any Property other than 
the Telecommunications/IS Assets installed, constructed, acquired, leased, developed or improved with the proceeds of such Purchase Money 
Debt and any improvements or accessions thereto (it being understood that all Debt to any single lender or group of related lenders or 
outstanding under any single credit facility, and in any case relating to the same group or collection of Telecommunications/IS Assets financed 
thereby, shall be considered a single Purchase Money Debt, whether drawn at one time or from time to time); (v) Liens to secure Acquired Debt, 
provided that (a) such Lien attaches to the acquired Property prior to the time of the acquisition of such Property and (b) such Lien does not 
extend to or cover any other Property; (vi) Liens to secure Debt Incurred to refinance, in whole or in part, Debt secured by any Lien referred to in 
the foregoing clauses (i), (iv) and (v) or this clause (vi) so long as such Lien does not extend to any other Property (other than improvements and 
accessions to the original Property) and the principal amount of Debt so secured is not increased except as otherwise permitted under 
clause (viii) of paragraph (b) of "—Limitation on Consolidated Debt" or clause (vi) of paragraph (b) of "—Limitation on Debt of Financing 
Restricted Subsidiaries" above; (vii) Liens Incurred on or after the Measurement Date not otherwise permitted by the foregoing clauses 
(i) through (vi) (but including in the computations of Liens permitted under this clause (vii) Liens existing on the Issue Date which remain 
existing at the time of computation which are otherwise permitted under clause (i)) securing Debt of the Company or any Restricted Subsidiary 
in an aggregate amount not to exceed 5% of the Company's Consolidated Tangible Assets; (viii) Liens on Property of any Non-
Telecommunications Subsidiary; provided , however , that the Incurrence of such Lien does not require the Person Incurring such Lien to secure 
any Debt of any Person other than a Non-Telecommunications Subsidiary; (ix) Liens granted after the Issue Date pursuant to "—Limitation on 
Liens" to secure the Notes, the 9.25% Senior Notes due 2014, the 2015 Floating Rate Notes, the 8.75% Senior Notes due 2017 or the 10% Senior 
Notes due 2018; (x) Liens to secure Debt incurred pursuant to clause (viii) of paragraph (b) of "—Limitation on Debt of Financing Restricted 
Subsidiaries" above; (xi) Liens to secure amounts deposited into an escrow account for the benefit of the holders of the 9.25% Senior Notes due 
2014, the 2015 Floating Rate Notes, the 8.75% Senior Notes due 2017 or the 10% Senior Notes due 2018 in connection with the prepayment of 
the 9.25% Proceeds Note, the 2015 Floating Rate Proceeds Note, the 8.75% Proceeds Note or the 10% Proceeds Note by Level 3 LLC; 
(xii) [Reserved]; (xiii) Liens on the Property of a Foreign Restricted Subsidiary  
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and its Subsidiaries Incurred on or after the Issue Date securing Debt of such Foreign Restricted Subsidiary Incurred pursuant to clause (ix) of 
paragraph (b) of the covenant described under "—Limitation on Debt of Financing Restricted Subsidiaries"; and (xiv) Permitted Liens.  

        Limitation on Sale and Leaseback Transactions.     The Company may not, and may not permit any Restricted Subsidiary to, directly or 
indirectly, enter into, assume, Guarantee or otherwise become liable with respect to any Sale and Leaseback Transaction, unless (i) the Company 
or such Restricted Subsidiary would be entitled to Incur (a) Debt in an amount equal to the Attributable Value of the Sale and Leaseback 
Transaction pursuant to the covenants described under "—Limitation on Consolidated Debt" above or "—Limitation on Debt of Financing 
Restricted Subsidiaries" above and (b) a Lien pursuant to the covenant described under "—Limitation on Liens" above, equal in amount to the 
Attributable Value of the Sale and Leaseback Transaction, without also securing the Notes, and (ii) the Sale and Leaseback Transaction is treated 
as an Asset Disposition and all of the conditions of the Indenture described under "—Limitation on Asset Dispositions" below (including the 
provisions concerning the application of Net Available Proceeds) are satisfied with respect to such Sale and Leaseback Transaction, treating all 
of the consideration received in such Sale and Leaseback Transaction as Net Available Proceeds for purposes of such covenant.  

        Limitation on Asset Dispositions.     The Company may not, and may not permit any Restricted Subsidiary to, make any Asset Disposition 
unless: (i) the Company or the Restricted Subsidiary, as the case may be, receives consideration for such disposition at least equal to the Fair 
Market Value for the Property sold or disposed of as determined by the board of directors of the Company in good faith and evidenced by a 
resolution of the board of directors of the Company filed with the Trustee; and (ii) at least 75% of the consideration for such disposition consists 
of cash or Cash Equivalents or the assumption of Debt of the Company or any Restricted Subsidiary (other than Debt that is subordinated to the 
Notes or any applicable Note Guarantee) and release of the Company and all Restricted Subsidiaries from all liability on the Debt assumed (or if 
less than 75%, the remainder of such consideration consists of Telecommunications/IS Assets); provided , however , that, to the extent such 
disposition involves Special Assets, all or any portion of the consideration may, at the Company's election, consist of Property other than cash, 
Cash Equivalents, the assumption of Debt or Telecommunications/IS Assets.  

        The Net Available Proceeds (or any portion thereof) from Asset Dispositions may be applied by the Company or a Restricted Subsidiary, to 
the extent the Company or such Restricted Subsidiary elects (or is required by the terms of any Debt): (1) to the permanent repayment or 
reduction of Debt then outstanding under any Qualified Credit Facility or Debt of a Restricted Subsidiary that is not a Guarantor, to the extent 
such Qualified Credit Facility or other Debt would require such application or prohibit payments pursuant to the Offer to Purchase described in 
the following paragraph (other than Debt owed to the Company or any Affiliate of the Company); or (2) to reinvest in Telecommunications/IS 
Assets (including by means of an Investment in Telecommunications/IS Assets by a Restricted Subsidiary with Net Available Proceeds received 
by the Company or another Restricted Subsidiary).  

        Any Net Available Proceeds from an Asset Disposition not applied in accordance with the preceding paragraph within 360 days (or, in the 
case of a disposition of Special Assets identified in clause (a) of the definition thereof in which the Net Available Proceeds exceed $500 million, 
540 days) from the date of the receipt of such Net Available Proceeds shall constitute "Excess Proceeds." When the aggregate amount of Excess 
Proceeds exceeds $10 million, the Company will be required to make an Offer to Purchase with such Excess Proceeds on a pro rata basis 
according to principal amount (or, in the case of Debt issued at a discount, the then-Accreted Value) for (x) outstanding Notes at a price in cash 
equal to 100% of the principal amount of the Notes on the purchase date plus accrued and unpaid interest (if any) thereon (subject to the right of 
holders of record on the relevant record date to receive interest due on the relevant interest payment date) and (y) any other Debt of the Company 
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that is pari passu with the Notes, any Debt of a Guarantor that is pari passu with such Guarantor's Note Guarantee or any Debt of a Restricted 
Subsidiary that is not a Guarantor, at a price no greater than 100% of the principal amount thereof plus accrued and unpaid interest (if any) to the 
purchase date (or 100% of the then-Accreted Value plus accrued and unpaid interest (if any) to the purchase date in the case of original issue 
discount Debt), to the extent, in the case of this clause (y), required under the terms thereof (other than Debt owed to the Company or any 
Affiliate of the Company). To the extent there are any remaining Excess Proceeds following the completion of the Offer to Purchase, the 
Company shall apply such Excess Proceeds to the repayment of other Debt of the Company or any Restricted Subsidiary, to the extent permitted 
or required under the terms thereof. Any other remaining Excess Proceeds may be applied to any use as determined by the Company which is not 
otherwise prohibited by the Indenture, and the amount of Excess Proceeds shall be reset to zero.  

        Limitation on Issuance and Sales of Capital Stock of Restricted Subsidiaries.     The Company shall at all times own all the issued and 
outstanding Capital Stock of Financing. The Company may not, and may not permit any Restricted Subsidiary to, issue, transfer, convey, sell or 
otherwise dispose of any shares of Capital Stock of a Restricted Subsidiary or securities convertible or exchangeable into, or options, warrants, 
rights or any other interest with respect to, Capital Stock of a Restricted Subsidiary to any Person other than the Company or a Restricted 
Subsidiary except (i) a sale of all of the Capital Stock of such Restricted Subsidiary owned by the Company and any Restricted Subsidiary that 
complies with the provisions described under "—Limitation on Asset Dispositions" above to the extent such provisions apply, (ii) in a 
transaction that results in such Restricted Subsidiary becoming a Joint Venture, provided (x) such transaction complies with the provisions 
described under "—Limitation on Asset Dispositions" above to the extent such provisions apply and (y) the remaining interest of the Company 
or any other Restricted Subsidiary in such Joint Venture would have been permitted as a new Restricted Payment or Permitted Investment under 
the provisions of "—Limitation on Restricted Payments" above, (iii) the issuance, transfer, conveyance, sale or other disposition of shares of 
such Restricted Subsidiary so long as after giving effect to such transaction such Restricted Subsidiary remains a Restricted Subsidiary and such 
transaction complies with the provisions described under "—Limitation on Asset Dispositions" to the extent such provisions apply, (iv) the 
transfer, conveyance, sale or other disposition of shares required by applicable law or regulation, (v) if required, the issuance, transfer, 
conveyance, sale or other disposition of directors' qualifying shares, (vi) Disqualified Stock issued in exchange for, or upon conversion of, or the 
proceeds of the issuance of which are used to refinance, shares of Disqualified Stock of such Restricted Subsidiary, provided that the amounts of 
the redemption obligations of such Disqualified Stock shall not exceed the amounts of the redemption obligations of, and such Disqualified 
Stock shall have redemption obligations no earlier than those required by, the Disqualified Stock being exchanged, converted or refinanced, 
(vii) in a transaction where the Company or a Restricted Subsidiary acquires at the same time not less than its Proportionate Interest in such 
issuance of Capital Stock, (viii) Capital Stock issued and outstanding on the Measurement Date, (ix) Capital Stock of a Restricted Subsidiary 
issued and outstanding prior to the time that such Person becomes a Restricted Subsidiary so long as such Capital Stock was not issued in 
contemplation of such Person's becoming a Restricted Subsidiary or otherwise being acquired by the Company and (x) an issuance of Preferred 
Stock of a Restricted Subsidiary (other than Preferred Stock convertible or exchangeable into Common Stock of any Restricted Subsidiary) 
otherwise permitted by the Indenture.  

        Transactions with Affiliates.     The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, sell, 
lease, transfer, or otherwise dispose of any of its Property to, or purchase any Property from, or enter into any contract, agreement, 
understanding, loan, advance, Guarantee or transaction (including the rendering of services) with or for the benefit of, any Affiliate (each of the 
foregoing, an "Affiliate Transaction"), unless (a) such Affiliate Transaction or series of Affiliate Transactions is on terms that are no less 
favorable to the Company or such Restricted Subsidiary than those that would have been obtained in a comparable arm's-length transaction by 
the  
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Company or such Restricted Subsidiary with a Person that is not an Affiliate (or, in the event that there are no comparable transactions involving 
Persons who are not Affiliates of the Company or the relevant Restricted Subsidiary to apply for comparative purposes, is otherwise on terms 
that, taken as a whole, the Company has determined to be fair to the Company or the relevant Restricted Subsidiary) and (b) the Company 
obtains (i) with respect to any Affiliate Transaction or series of Affiliate Transactions involving aggregate payments in excess of $10 million but 
less than $15 million, a certificate of the chief executive, operating or financial officer of the Company evidencing such officer's determination 
that such Affiliate Transaction or series of Affiliate Transactions complies with clause (a) above and (ii) with respect to any Affiliate Transaction 
or series of Affiliate Transactions involving aggregate payments equal to or in excess of $15 million, a board resolution of the Company 
certifying that such Affiliate Transaction or series of Affiliate Transactions complies with clause (a) above and that such Affiliate Transaction or 
series of Affiliate Transactions has been approved by the board of directors of the Company, including a majority of the disinterested members 
of the board of directors; provided , however , that, in the event that there shall not be at least two disinterested members of the board of directors 
of the Company with respect to the Affiliate Transaction, the Company shall, in addition to such board resolution, obtain a written opinion from 
an investment banking firm of national standing in the United States which, in the good faith judgment of the board of directors of the Company, 
is independent with respect to the Company and its Affiliates and qualified to perform such task, which opinion shall be to the effect that the 
consideration to be paid or received in connection with such Affiliate Transaction is fair, from a financial point of view, to the Company or such 
Restricted Subsidiary.  

        Notwithstanding the foregoing, the following shall not be deemed Affiliate Transactions: (i) any employment agreement entered into by the 
Company or any of its Restricted Subsidiaries in the ordinary course of business and consistent with industry practice; (ii) any agreement or 
arrangement with respect to the compensation of a director or officer of the Company or any Restricted Subsidiary approved by a majority of the 
disinterested members of the board of directors of the Company and consistent with industry practice; (iii) transactions between or among the 
Company and its Restricted Subsidiaries; provided , however , that no more than 5% of the Voting Stock (on a fully diluted basis) of any such 
Restricted Subsidiary is owned by an Affiliate of the Company (other than a Restricted Subsidiary); (iv) Restricted Payments and Permitted 
Investments permitted by the covenant described under "—Limitation on Restricted Payments" (other than Investments in Affiliates that are not 
the Company or Restricted Subsidiaries); (v) transactions pursuant to the terms of any agreement or arrangement as in effect on the Measurement 
Date; and (vi) transactions with respect to wireline or wireless transmission capacity, the lease or sharing or other use of cable or fiber optic 
lines, equipment, rights-of-way or other access rights, between the Company (or any Restricted Subsidiary) and any other Person; provided , 
however , that in the case of this clause (vi), such transaction complies with clause (a) in the immediately preceding paragraph.  

        Future Subsidiary Guarantors and Subsidiary Liens.     The Company shall cause any Financing Restricted Subsidiary that:  

(i)  Guarantees any Debt of the Company (other than a Guarantee Incurred pursuant to clause (vii) of paragraph (b) of the covenant 
described under "—Limitation on Consolidated Debt" and any refinancing Guarantee Incurred pursuant to clause (viii) of 
paragraph (b) of the covenant described under "—Limitation on Consolidated Debt" in respect of a Guarantee previously Incurred 
pursuant to clause (vii) of paragraph (b) of the covenant described under "—Limitation on Consolidated Debt") or  
 

(ii)  Incurs a Lien (other than a Lien Incurred pursuant to clause (v) of the second paragraph of the covenant described under "—
Limitation on Liens" and any refinancing Lien Incurred pursuant to clause (vi) of the second paragraph of the covenant described 
under "—Limitation on Liens" in respect of a Lien previously Incurred pursuant to clause (v) of the  
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second paragraph of the covenant described under "—Limitation on Liens") on Capital Stock of another Financing Restricted 
Subsidiary to secure any Debt of the Company (including by securing a Guarantee of such Debt of the Company),  

in each case, at the same time, in the case of a Guarantee, to execute and deliver to the Trustee, a Note Guarantee, which Note Guarantee shall be 
maintained for so long as the Guarantee of such other Debt is in effect and, in the case of a Lien, to make or cause the applicable Financing 
Restricted Subsidiary to make effective provision for securing the Notes equally and ratably with such Debt of the Company for so long as such 
Debt of the Company will be secured.  

        Any such Note Guarantee of a Guarantor or Lien of a Financing Restricted Subsidiary will be released (a) in connection with any sale or 
other disposition of all or substantially all of the assets of that Guarantor or Financing Restricted Subsidiary (including by way of merger or 
consolidation) to a Person that is not (either before or after giving effect to such transaction) a Financing Restricted Subsidiary, if the sale or 
other disposition of all or substantially all of the assets of that Guarantor complies with the covenant described under "—Certain Covenants—
Limitation on Asset Dispositions" (or the Company certifies in an Officers' Certificate to the Trustee that it will comply with the requirements of 
such covenant relating to application of the proceeds of such sale or disposition), (b) in connection with any sale of all of the Capital Stock of 
that Guarantor or Financing Restricted Subsidiary to a Person that is not (either before or after giving effect to such transaction) the Company or 
a Financing Restricted Subsidiary, if the sale of all such Capital Stock of that Guarantor or Financing Restricted Subsidiary complies with the 
covenant described under "—Certain Covenants—Limitation on Asset Dispositions" (or the Company certifies in an Officers' Certificate to the 
Trustee that it will comply with the requirements of such covenant relating to application of the proceeds of such sale or disposition), (c) if the 
Company properly designates that Guarantor or Financing Restricted Subsidiary as an Unrestricted Subsidiary pursuant to the covenant 
described under "—Certain Covenants—Limitation on Designations of Unrestricted Subsidiaries" or (d) if the Company exercises the legal 
defeasance option or covenant defeasance option as described under "—Satisfaction and Discharge of the Indenture; Defeasance."  

        Change of Control Triggering Event.     Within 30 days of the occurrence of both a Change of Control and a Rating Decline with respect to 
the Notes (a "Change of Control Triggering Event"), the Company will be required to make an Offer to Purchase all outstanding Notes at a price 
in cash equal to 101% of the principal amount of the Notes on the purchase date plus any accrued and unpaid interest (if any) to such purchase 
date (subject to the right of holders of record on the relevant record date to receive interest due on the relevant interest payment date).  

        A "Change of Control" means the occurrence of any of the following events:  

(A)  if any "person" or "group" (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act or any successor provisions to 
either of the foregoing), including any group acting for the purpose of acquiring, holding, voting or disposing of securities within 
the meaning of Rule 13d-5(b)(1) under the Exchange Act, other than any one or more of the Permitted Holders, becomes the 
"beneficial owner" (as defined in Rule 13d-3 under the Exchange Act, except that a person will be deemed to have "beneficial 
ownership" of all shares that any such person has the right to acquire, whether such right is exercisable immediately or only after 
the passage of time), directly or indirectly, of 35% or more of the total voting power of the Voting Stock of the Company; 
provided , however , that the Permitted Holders are the "beneficial owners" (as defined in Rule 13d-3 under the Exchange Act, 
except that a person will be deemed to have "beneficial ownership" of all shares that any such person has the right to acquire, 
whether such right is exercisable immediately or only after the passage of time), directly or indirectly, in the aggregate of a lesser 
percentage of the total voting power of the Voting Stock of the Company than such other person or group (for  
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purposes of this clause (A), such person or group shall be deemed to beneficially own any Voting Stock of a corporation (the 
"specified corporation") held by any other corporation (the "parent corporation") so long as such person or group beneficially 
owns, directly or indirectly, in the aggregate a majority of the total voting power of the Voting Stock of such parent corporation); 
or  

(B)  the sale, transfer, assignment, lease, conveyance or other disposition, directly or indirectly, of all or substantially all the assets of 
the Company and the Restricted Subsidiaries, considered as a whole (other than a disposition of such assets as an entirety or 
virtually as an entirety to a Wholly Owned Restricted Subsidiary or one or more Permitted Holders) shall have occurred; or  
 

(C)  during any period of two consecutive years, individuals who at the beginning of such period constituted the board of directors of 
the Company (together with any new directors whose election or appointment by such board or whose nomination for election by 
the shareholders of the Company was approved by a vote of a majority of the directors then still in office who were either 
directors at the beginning of such period or whose election or nomination for election was previously so approved) cease for any 
reason to constitute a majority of the board of directors of the Company then in office; or  
 

(D)  the shareholders of the Company shall have approved any plan of liquidation or dissolution of the Company.  

        In the event that the Company makes an Offer to Purchase the Notes, the Company intends to comply with any applicable securities laws 
and regulations, including any applicable requirements of Section 14(e) of, and Rule 14e-1 under, the Exchange Act.  

        The existence of the holders' right to require, subject to certain conditions, the Company to repurchase Notes upon a Change of Control 
Triggering Event may deter a third party from acquiring the Company in a transaction that constitutes a Change of Control. If an Offer to 
Purchase is made, there can be no assurance that the Company will have sufficient funds to pay the Purchase Price for all Notes tendered by 
holders seeking to accept the Offer to Purchase. In addition, instruments governing other Debt of the Company may prohibit the Company from 
purchasing any Notes prior to their Stated Maturity, including pursuant to an Offer to Purchase, or require that such Debt be repurchased upon a 
Change of Control. Subject to certain exceptions, the Existing Credit Facility requires the Company to prepay loans under the Existing Credit 
Facility within 60 days after the occurrence of a change of control triggering event (as defined in the Existing Credit Facility). In the event that 
an Offer to Purchase occurs at a time when the Company does not have sufficient available funds to pay the Purchase Price for all Notes 
tendered pursuant to such Offer to Purchase or a time when the Company is prohibited from purchasing the Notes (and the Company is unable 
either to obtain the consent of the holders of the relevant Debt or to repay such Debt), an Event of Default would occur under the Indenture. In 
addition, one of the events that constitutes a Change of Control under the Indenture is a sale, transfer, assignment, lease, conveyance or other 
disposition of all or substantially all of the assets of the Company. The Indenture is governed by New York law, and there is no established 
definition under New York law of "substantially all" of the assets of a corporation. Accordingly, if the Company were to engage in a transaction 
in which it disposed of less than all of its assets, a question of interpretation could arise as to whether such disposition was of "substantially all" 
of its assets and whether the Company was required to make an Offer to Purchase.  

        Except as described herein with respect to a Change of Control, the Indenture does not contain any other provisions that permit holders of 
Notes to require that the Company repurchase or redeem Notes in the event of a takeover, recapitalization or similar restructuring.  
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        Reports.     Whether or not the Company is subject to Section 13(a) or 15(d) of the Exchange Act, or any successor provision thereto, the 
Company shall file with the Commission the annual reports, quarterly reports and other documents which the Company would have been 
required to file with the Commission pursuant to such Section 13(a) or 15(d) or any successor provision thereto if the Company were subject 
thereto, such documents to be filed with the Commission on or prior to the respective dates (the "Required Filing Dates") by which the Company 
would have been required to file them. The Company shall also in any event (a) within 15 days of each Required Filing Date (i) transmit by mail 
to all holders, as their names and addresses appear in the Security Register, without cost to such holders, and (ii) file with the Trustee copies of 
the annual reports, quarterly reports and other documents (without exhibits) which the Company would have been required to file with the 
Commission pursuant to Section 13(a) or 15(d) of the Exchange Act or any successor provisions thereto if the Company were subject thereto and 
(b) if filing such documents by the Company with the Commission is not permitted under the Exchange Act, promptly upon written request, 
supply copies of such documents (without exhibits) to any prospective holder. Notwithstanding the foregoing, the Company will be deemed to 
have furnished such reports referred to above to the Trustee and the holders if the Company has filed such reports with the Commission via the 
EDGAR filing system and such reports are publicly available.  

        Limitation on Designations of Unrestricted Subsidiaries.     The Indenture provides that the Company will not designate any Subsidiary of 
the Company (other than a newly created Subsidiary in which no Investment has previously been made) as an "Unrestricted Subsidiary" under 
the Indenture (a "Designation") unless:  

(a)  no Default or Event of Default shall have occurred and be continuing at the time of or after giving effect to such Designation;  
 

(b)  immediately after giving effect to such Designation, the Company would be able to Incur $1.00 of Debt under paragraph (a) of 
"—Limitation on Consolidated Debt;" and  
 

(c)  the Company would not be prohibited under the Indenture from making an Investment at the time of Designation (assuming the 
effectiveness of such Designation) in an amount (the "Designation Amount") equal to the portion (proportionate to the Company's 
equity interest in such Restricted Subsidiary) of the Fair Market Value of the net assets of such Restricted Subsidiary on such 
date.  

        In the event of any such Designation, the Company shall be deemed to have made an Investment constituting a Restricted Payment pursuant 
to the covenant "—Limitation on Restricted Payments" for all purposes of the Indenture in the Designation Amount; provided , however , that, 
upon a Revocation of any such Designation of a Subsidiary, The Company shall be deemed to continue to have a permanent "Investment" in an 
Unrestricted Subsidiary of an amount (if positive) equal to (i) the Company's "Investment" in such Subsidiary at the time of such Revocation less 
(ii) the portion (proportionate to the Company's equity interest in such Subsidiary) of the Fair Market Value of the net assets of such Subsidiary 
at the time of such Revocation. At the time of any Designation of any Subsidiary as an Unrestricted Subsidiary, such Subsidiary shall not own 
any Capital Stock of the Company or any Restricted Subsidiary. The Indenture further provides that neither the Company nor any Restricted 
Subsidiary shall at any time (x) provide credit support for, or a Guarantee of, any Debt of any Unrestricted Subsidiary (including any 
undertaking, agreement or instrument evidencing such Debt); provided , however , that the Company or a Restricted Subsidiary may pledge 
Capital Stock or Debt of any Unrestricted Subsidiary on a nonrecourse basis such that the pledgee has no claim whatsoever against the Company 
other than to obtain such pledged Capital Stock or Debt, (y) be directly or indirectly liable for any Debt of any Unrestricted Subsidiary or (z) be 
directly or indirectly liable for any Debt which provides that the holder thereof may (upon notice, lapse of time or both) declare a default thereon 
or cause the payment thereof to be accelerated or payable prior to its final scheduled maturity upon the occurrence of a default with respect to 
any Debt, Lien or other obligation of any  
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Unrestricted Subsidiary (including any right to take enforcement action against such Unrestricted Subsidiary), except in the case of clause (x) or 
(y) to the extent permitted under "—Limitation on Restricted Payments" and "—Transactions with Affiliates."  

        Unless Designated as an Unrestricted Subsidiary, any Person that becomes a Subsidiary of the Company will be classified as a Restricted 
Subsidiary; provided , however , that such Subsidiary shall not be designated as a Restricted Subsidiary and shall be automatically classified as 
an Unrestricted Subsidiary if either of the requirements set forth in clauses (a) and (b) of the immediately following paragraph will not be 
satisfied immediately following such classification. Except as provided in the first sentence of this "—Limitation on Designations of 
Unrestricted Subsidiaries," no Restricted Subsidiary may be redesignated as an Unrestricted Subsidiary.  

        The Indenture further provides that a Designation may be revoked (a "Revocation") by a resolution of the board of directors of the 
Company delivered to the Trustee, provided that the Company will not make any Revocation unless:  

(a)  no Default or Event of Default shall have occurred and be continuing at the time of and after giving effect to such Revocation; 
and  
 

(b)  all Liens and Debt of such Unrestricted Subsidiary outstanding immediately following such Revocation would, if Incurred at such 
time, have been permitted to be Incurred at such time for all purposes of the Indenture.  

        All Designations and Revocations must be evidenced by resolutions of the board of directors of the Company delivered to the Trustee 
(i) certifying compliance with the foregoing provisions and (ii) giving the effective date of such Designation or Revocation.  

Mergers, Consolidations and Certain Sales of Assets  

        The Company may not, in a single transaction or a series of related transactions, (i) consolidate with or merge into any other Person or 
Persons or permit any other Person to consolidate with or merge into the Company or (ii) directly or indirectly, transfer, sell, lease, convey or 
otherwise dispose of all or substantially all its assets to any other Person or Persons unless: (a) in a transaction in which the Company is not the 
surviving Person or in which the Company transfers, sells, leases, conveys or otherwise disposes of all or substantially all of its assets to any 
other Person, the successor entity is organized under the laws of the United States of America or any State thereof or the District of Columbia 
and shall expressly assume, by a supplemental indenture executed and delivered to the Trustee in form satisfactory to the Trustee, all of the 
Company's obligations under the Indenture; (b) immediately before and after giving effect to such transaction and treating any Debt which 
becomes an obligation of the Company (or the successor entity) or a Restricted Subsidiary as a result of such transaction as having been Incurred 
by the Company or such Restricted Subsidiary at the time of the transaction, no Default or Event of Default shall have occurred and be 
continuing under the Indenture; (c) immediately after giving effect to such transaction and treating any Debt which becomes an obligation of the 
Company (or the successor entity) or a Restricted Subsidiary as a result of such transaction as having been Incurred by the Company or such 
Restricted Subsidiary at the time of the transaction, the Company (or the successor entity) could Incur at least $1.00 of additional Debt pursuant 
to the provisions of the Indenture described in paragraph (a) under "—Certain Covenants—Limitation on Consolidated Debt" above; (d) if, as a 
result of any such transaction, Property of the Company (or the successor entity) or any Restricted Subsidiary would become subject to a Lien 
prohibited by the provisions of the Indenture described under "—Certain Covenants—Limitation on Liens" above, the Company or the successor 
entity to the Company shall have secured the Notes as required by said covenant; (e) in the case of a transfer, sale, lease, conveyance or other 
disposition of all or substantially all of the assets of the Company, such assets shall have been transferred as an entirety or virtually as an entirety 
to one Person and such Person shall have complied with all the  
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provisions of this paragraph; and (f) certain other conditions are met. The successor entity shall succeed to, and be substituted for, and may 
exercise every right and power of the Company under the Indenture, and the predecessor "Company," except in the case of a lease, shall be 
released from all its obligations under the Indenture.  

Certain Definitions  

        Set forth below is a summary of certain of the defined terms used in the Indenture. Reference is made to the Indenture for the full definition 
of all such terms, as well as any other terms used herein for which no definition is provided.  

        "Accreted Value" of any Debt issued at a price less than the principal amount at stated maturity, means, as of any date of determination, an 
amount equal to the sum of (a) the issue price of such Debt as determined in accordance with Section 1273 of the Code or any successor 
provisions plus (b) the aggregate of the portions of the original issue discount (the excess of the amounts considered as part of the "stated 
redemption price at maturity" of such Debt within the meaning of Section 1273(a)(2) of the Code or any successor provisions, whether 
denominated as principal or interest, over the issue price of such Debt) that shall theretofore have accrued pursuant to Section 1272 of the Code 
(without regard to Section 1272(a)(7) of the Code) from the date of issue of such Debt to the date of determination, minus all amounts 
theretofore paid in respect of such Debt, which amounts are considered as part of the "stated redemption price at maturity" of such Debt within 
the meaning of Section 1273(a)(2) of the Code or any successor provisions (whether such amounts paid were denominated principal or interest).  

        "Acquired Debt" means, with respect to any specified Person, (i) Debt of any other Person existing at the time such Person merges with or 
into or consolidates with or becomes a Subsidiary of such specified Person and (ii) Debt secured by a Lien encumbering any Property acquired 
by such specified Person, which Debt was not incurred in anticipation of, and was outstanding prior to, such merger, consolidation or 
acquisition.  

        "Affiliate" of any Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect common 
control with such Person. For the purposes of this definition, "control" when used with respect to any Person means the power to direct the 
management and policies of such Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise; and 
the terms "controlling" and "controlled" have meanings correlative to the foregoing. For purposes of the covenants described under "—Certain 
Covenants—Transactions with Affiliates" and "Certain Covenants—Limitation on Asset Dispositions" and the definition of 
"Telecommunications/IS Assets" only, "Affiliate" shall also mean any beneficial owner of shares representing 10% or more of the total voting 
power of the Voting Stock (on a fully diluted basis) of the Company or of rights or warrants to purchase such Voting Stock (whether or not 
currently exercisable) and any Person who would be an Affiliate of any such beneficial owner pursuant to the first sentence hereof.  

        "Asset Disposition" means any transfer, conveyance, sale, lease, issuance or other disposition by the Company or any Restricted Subsidiary 
in one or more related transactions (including a consolidation or merger or other sale of any such Restricted Subsidiary with, into or to another 
Person in a transaction in which such Restricted Subsidiary ceases to be a Restricted Subsidiary of the Company, but excluding a disposition by 
a Restricted Subsidiary to the Company or a Restricted Subsidiary or by the Company to a Restricted Subsidiary) of (i) shares of Capital Stock 
or other ownership interests of a Restricted Subsidiary (other than as permitted by clause (v), (vi), (vii) or (ix) of the covenant described under 
"—Certain Covenants—Limitation on Issuance and Sales of Capital Stock of Restricted Subsidiaries"), (ii) substantially all of the assets of the 
Company or any Restricted Subsidiary representing a division or line of business or (iii) other Property of the Company  
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or any Restricted Subsidiary outside of the ordinary course of business (excluding any transfer, conveyance, sale, lease or other disposition of 
equipment that is obsolete or no longer used by or useful to the Company); provided in each case that the aggregate consideration for such 
transfer, conveyance, sale, lease or other disposition is equal to $5 million or more in any 12-month period. The following shall not be Asset 
Dispositions: (i) Permitted Telecommunications Capital Asset Dispositions that comply with clause (i) of the first paragraph under "—Certain 
Covenants—Limitation on Asset Dispositions," (ii) when used with respect to the Company, any Asset Disposition permitted pursuant to "—
Mergers, Consolidations and Certain Sales of Assets" which constitutes a disposition of all or substantially all of the assets of the Company and 
the Restricted Subsidiaries taken as a whole, (iii) Receivables sales constituting Debt under Qualified Receivable Facilities permitted to be 
Incurred pursuant to "—Certain Covenants—Limitation on Consolidated Debt" or "—Certain Covenants—Limitation on Debt of Financing 
Restricted Subsidiaries" and (iv) any disposition that constitutes a Permitted Investment or a Restricted Payment permitted by the covenant 
described under "—Certain Covenants—Limitation on Restricted Payments."  

        "Attributable Value" means, as to any particular lease under which any Person is at the time liable other than a Capital Lease Obligation, 
and at any date as of which the amount thereof is to be determined, the total net amount of rent required to be paid by such Person under such 
lease during the remaining term thereof (including any period for which such lease has been extended) as determined in accordance with 
generally accepted accounting principles, discounted from the last date of such remaining term to the date of determination at a rate per annum 
equal to the discount rate which would be applicable to a Capital Lease Obligation with like term in accordance with generally accepted 
accounting principles. The net amount of rent required to be paid under any such lease for any such period shall be the aggregate amount of rent 
payable by the lessee with respect to such period after excluding amounts required to be paid on account of insurance, taxes, assessments, utility, 
operating and labor costs and similar charges. In the case of any lease which is terminable by the lessee upon the payment of penalty, such net 
amount shall also include the lesser of the amount of such penalty (in which case no rent shall be considered as required to be paid under such 
lease subsequent to the first date upon which it may be so terminated) or the rent which would otherwise be required to be paid if such lease is 
not so terminated. "Attributable Value" means, as to a Capital Lease Obligation, the principal amount thereof.  

        "Capital Lease Obligation" of any Person means the obligation to pay rent or other payment amount under a lease of (or other Debt 
arrangements conveying the right to use) Property of such Person which is required to be classified and accounted for as a capital lease or a 
liability on the face of a balance sheet of such Person in accordance with generally accepted accounting principles (a "Capital Lease"). The stated 
maturity of such obligation shall be the date of the last payment of rent or any other amount due under such lease prior to the first date upon 
which such lease may be terminated by the lessee without payment of a penalty. The principal amount of such obligation shall be the capitalized 
amount thereof that would appear on the face of a balance sheet of such Person in accordance with generally accepted accounting principles.  

        "Capital Stock" of any Person means any and all shares, interests, participations or other equivalents (however designated) of corporate 
stock or other equity participations, including partnership interests, whether general or limited, of such Person and any rights (other than debt 
securities convertible or exchangeable into an equity interest), warrants or options to acquire an equity interest in such Person.  

        "Cash Equivalents" means (i) Government Securities maturing, or subject to tender at the option of the holder thereof, within two years 
after the date of acquisition thereof, (ii) time deposits and certificates of deposit of any commercial bank organized in the United States having 
capital and surplus in excess of $500 million or a commercial bank organized under the law of any other country that is a member of the OECD 
having total assets in excess of $500 million (or its foreign currency equivalent  
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at the time) with a maturity date not more than one year from the date of acquisition, (iii) repurchase obligations with a term of not more than 
30 days for underlying securities of the types described in clause (i) above entered into with (x) any bank meeting the qualifications specified in 
clause (ii) above or (y) any primary government securities dealer reporting to the Market Reports Division of the Federal Reserve Bank of New 
York, (iv) direct obligations issued by any state of the United States of America or any political subdivision of any such state or any public 
instrumentality thereof maturing, or subject to tender at the option of the holder thereof, within 90 days after the date of acquisition thereof; 
provided , however , that at the time of acquisition, the long-term debt of such state, political subdivision or public instrumentality has a rating of 
A (or higher) from S&P or A-2 (or higher) from Moody's (or, if at any time neither S&P nor Moody's shall be rating such obligations, then an 
equivalent rating from such other nationally recognized rating service acceptable to the Trustee), (v) commercial paper issued by the parent 
corporation of any commercial bank organized in the United States having capital and surplus in excess of $500 million or a commercial bank 
organized under the laws of any other country that is a member of the OECD having total assets in excess of $500 million (or its foreign 
currency equivalent at the time), and commercial paper issued by others having one of the two highest ratings obtainable from either S&P or 
Moody's (or, if at any time neither S&P nor Moody's shall be rating such obligations, then from such other nationally recognized rating service 
acceptable to the Trustee) and in each case maturing within one year after the date of acquisition, (vi) overnight bank deposits and bankers' 
acceptances at any commercial bank organized in the United States having capital and surplus in excess of $500 million or a commercial bank 
organized under the laws of any other country that is a member of the OECD having total assets in excess of $500 million (or its foreign 
currency equivalent at the time), (vii) deposits available for withdrawal on demand with a commercial bank organized in the United States 
having capital and surplus in excess of $500 million or a commercial bank organized under the laws of any other country that is a member of the 
OECD having total assets in excess of $500 million (or its foreign currency equivalent at the time) and (viii) investments in money market funds 
substantially all of whose assets comprise securities of the types described in clauses (i) through (vii).  

        "Change of Control" has the meaning set forth under "—Certain Covenants—Change of Control Triggering Event" above.  

        "Change of Control Triggering Event" has the meaning set forth under "—Certain Covenants—Change of Control Triggering Event" above. 

        "Code" means the Internal Revenue Code of 1986, as amended.  

        "Commission" means the Securities and Exchange Commission, as from time to time constituted, created under the Exchange Act, or, if at 
any time after the execution of this Indenture such Commission is not existing and performing the duties now assigned to it under the Trust 
Indenture Act, then the body performing such duties at such time.  

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

        "Consolidated Capital Ratio" means as of the date of determination the ratio of (i) the aggregate amount of Debt of the Company and its 
Restricted Subsidiaries on a consolidated basis as at the date of determination to (ii) the sum of (a) $2.024 billion, (b) the aggregate net proceeds 
to the Company from the issuance or sale of any Capital Stock (including Preferred Stock) of the Company other than Disqualified Stock 
subsequent to the Measurement Date, (c) the aggregate net proceeds from the issuance or sale of Debt of the Company or any Restricted 
Subsidiary subsequent to the Measurement Date convertible or exchangeable into Capital Stock of the Company other than Disqualified Stock, 
in each case upon conversion or exchange thereof into Capital Stock of the Company subsequent to the  
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Measurement Date and (d) the after-tax gain on the sale, subsequent to the Measurement Date, of Special Assets to the extent such Special 
Assets have been sold for cash, Cash Equivalents, Telecommunications/IS Assets or the assumption of Debt of the Company or any Restricted 
Subsidiary (other than Debt that is subordinated to the Notes or any applicable Note Guarantee) and release of the Company and all Restricted 
Subsidiaries from all liability on the Debt assumed; provided , however , that for purposes of calculation of the Consolidated Capital Ratio, the 
net proceeds from the issuance or sale of Capital Stock or Debt described in clause (b) or (c) above shall not be included to the extent (x) such 
proceeds have been utilized to make a Permitted Investment under clause (i) of the definition thereof or a Restricted Payment or (y) such Capital 
Stock or Debt shall have been issued or sold to the Company, a Subsidiary of the Company or an employee stock ownership plan or trust 
established by the Company or any such Subsidiary for the benefit of their employees.  

        "Consolidated Cash Flow Available for Fixed Charges" for the Company and its Restricted Subsidiaries or the Financing Restricted 
Subsidiaries for any period means the Consolidated Net Income of the Company and its Restricted Subsidiaries or the Financing Restricted 
Subsidiaries, as applicable, for such period increased by the sum of, to the extent reducing such Consolidated Net Income for such period (or, 
with respect to clause (v) below, reduced by such amount to the extent increasing such Consolidated Net Income for such period), 
(i) Consolidated Interest Expense of the Company and its Restricted Subsidiaries or the Financing Restricted Subsidiaries, as applicable, for such 
period, plus (ii) Consolidated Income Tax Expense of the Company and its Restricted Subsidiaries or the Financing Restricted Subsidiaries, as 
applicable, for such period, plus (iii) consolidated depreciation and amortization expense and any other non-cash items (other than any such non-
cash item to the extent that it represents an accrual of or reserve for cash expenditures in any future period) for the Company and its Restricted 
Subsidiaries or the Financing Restricted Subsidiaries, as applicable, (iv) other non-recurring or unusual losses or expenses of the Company and 
its Restricted Subsidiaries or the Financing Restricted Subsidiaries, as applicable (as determined by the Company in good faith and in accordance 
with Regulation G, promulgated pursuant to the Securities Act and the Exchange Act), (v) non-recurring or unusual gains of the Company and 
its Restricted Subsidiaries or the Financing Restricted Subsidiaries, as applicable (as determined by the Company in good faith in accordance 
with Regulation G, promulgated pursuant to the Securities Act and Exchange Act, (vi) acquisition-related costs and restructuring reserves 
incurred by the Company or any of its Restricted Subsidiaries or any of the Financing Restricted Subsidiaries, as applicable, in connection with 
the acquisition of, merger, amalgamation or consolidation with, any Person expensed in computing such Consolidated Net Income to the extent 
the same would have been capitalized prior to the adoption of Statement of Financial Accounting Standards No. 141R, Business Combinations 
(vii) the amount of (a) any restructuring charges or reserves of the Company and its Restricted Subsidiaries or the Financing Restricted 
Subsidiaries, as applicable, and (b) any impairment charge or asset write-off or write-down of the Company and its Restricted Subsidiaries or the 
Financing Restricted Subsidiaries, as applicable, in each case, pursuant to generally accepted accounting principles, and (viii) any non-recurring 
expenses or charges (other than depreciation or amortization expense) related to any equity offering, Permitted Investment, acquisition, 
disposition, recapitalization or the Incurrence of Debt permitted to be Incurred under the Indenture (including a refinancing thereof) (whether or 
not successful), including (a) such fees, expenses or charges related to the offering of the Notes (including breakages costs in connection with 
hedging obligations) and (b) any amendment or other modification of the notes, and, in each case, deducted (and not added back) in computing 
Consolidated Net Income; provided , however , that there shall be excluded therefrom the Consolidated Cash Flow Available for Fixed Charges 
(if positive) of any Restricted Subsidiary or Financing Restricted Subsidiary, as applicable (calculated separately for such Restricted Subsidiary 
or Financing Restricted Subsidiary in the same manner as provided above for the Company or Financing, as applicable) that is subject to a 
restriction which prevents the payment of dividends or the making of distributions to the Company or  
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another Restricted Subsidiary or another Financing Restricted Subsidiary, as applicable, to the extent of such restrictions.  

        "Consolidated Income Tax Expense" for the Company and its Restricted Subsidiaries or the Financing Restricted Subsidiaries for any 
period means the aggregate amounts of the provisions for income taxes of the Company and its Restricted Subsidiaries or the Financing 
Restricted Subsidiaries, as applicable, for such period calculated on a consolidated basis in accordance with generally accepted accounting 
principles.  

        "Consolidated Interest Expense" for the Company and its Restricted Subsidiaries or the Financing Restricted Subsidiaries for any period 
means the interest expense included in a consolidated income statement (excluding interest income) of the Company and its Restricted 
Subsidiaries or the Financing Restricted Subsidiaries, as applicable, for such period in accordance with generally accepted accounting principles, 
including without limitation or duplication (or, to the extent not so included, with the addition of), (i) the amortization of Debt discounts and 
issuance costs, including commitment fees; (ii) any payments or fees with respect to letters of credit, bankers' acceptances or similar facilities; 
(iii) net costs with respect to interest rate swap or similar agreements or foreign currency hedge, exchange or similar agreements (including fees); 
(iv) Preferred Stock Dividends (other than dividends paid in shares of Preferred Stock that is not Disqualified Stock) declared and paid or 
payable; (v) accrued Disqualified Stock Dividends, whether or not declared or paid; (vi) interest on Debt guaranteed by the Company and its 
Restricted Subsidiaries or the Financing Restricted Subsidiaries, as applicable; (vii) the portion of any Capital Lease Obligation or Sale and 
Leaseback Transaction paid during such period that is allocable to interest expense; (viii) interest Incurred in connection with investments in 
discontinued operations; and (ix) the cash contributions to any employee stock ownership plan or similar trust to the extent such contributions 
are used by such plan or trust to pay interest or fees to any Person (other than the Company or a Restricted Subsidiary or the Financing 
Restricted Subsidiaries, as applicable) in connection with Debt Incurred by such plan or trust.  

        "Consolidated Net Income" for the Company and its Restricted Subsidiaries or the Financing Restricted Subsidiaries for any period means 
the net income (or loss) of the Company and its Restricted Subsidiaries or the Financing Restricted Subsidiaries, as applicable, for such period 
determined on a consolidated basis in accordance with generally accepted accounting principles; provided , however , that there shall be 
excluded therefrom (a) for purposes of the covenant described under "—Certain Covenants—Limitation on Restricted Payments" only, the net 
income (or loss) of any Person acquired by the Company or a Restricted Subsidiary or the Financing Restricted Subsidiaries, as applicable, in a 
pooling-of-interests transaction for any period prior to the date of such transaction, (b) the net income (or loss) of any Person that is not a 
Restricted Subsidiary or a Financing Restricted Subsidiary, as applicable, except to the extent of the amount of dividends or other distributions 
actually paid to the Company or a Restricted Subsidiary or the Financing Restricted Subsidiaries, as applicable, by such Person during such 
period (except, for purposes of the covenant described under "—Certain Covenants—Limitation on Restricted Payments" only, to the extent such 
dividends or distributions have been subtracted from the calculation of the amount of Investments to support the actual making of Investments), 
(c) gains or losses realized upon the sale or other disposition of any Property of the Company or its Restricted Subsidiaries or the Financing 
Restricted Subsidiaries, as applicable, that is not sold or disposed of in the ordinary course of business (it being understood that Permitted 
Telecommunications Capital Asset Dispositions shall be considered to be in the ordinary course of business), (d) gains or losses realized upon 
the sale or other disposition of any Special Assets, (e) all extraordinary gains and extraordinary losses, determined in accordance with generally 
accepted accounting principles, (f) the cumulative effect of changes in accounting principles, (g) non-cash gains or losses resulting from 
fluctuations in currency exchange rates, (h) any non-cash expense related to the issuance to employees or directors of the Company or any 
Restricted Subsidiary or the Financing Restricted Subsidiaries, as applicable, of (1) options to purchase Capital Stock of the Company or such  
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Restricted Subsidiary or the Financing Restricted Subsidiaries, as applicable, or (2) other compensatory rights; provided , in either case, that such 
options or rights, by their terms can be redeemed at the option of the holder of such option or right only for Capital Stock, (i) with respect to a 
Restricted Subsidiary or Financing Restricted Subsidiary, as applicable, that is not a Wholly Owned Subsidiary any aggregate net income (or 
loss) in excess of the Company's or any Restricted Subsidiary's or any Financing Restricted Subsidiary's, as applicable, pro rata share of the net 
income (or loss) of such Restricted Subsidiary or Financing Restricted Subsidiary, as applicable, that is not a Wholly Owned Subsidiary; 
provided further that there shall further be excluded therefrom the net income (but not net loss) of any Restricted Subsidiary or Financing 
Restricted Subsidiary that is subject to a restriction which prevents the payment of dividends or the making of distributions to the Company or 
another Restricted Subsidiary or another Financing Restricted Subsidiary, as applicable, to the extent of such restriction; and (j) for purposes of 
calculating Pro Forma Consolidated Cash Flow Available for Fixed Charges in paragraph (a) and (b) of the covenant described under "—
Limitation on Consolidated Debt" and paragraph (a) and (b) of the covenant described under "—Limitation on Debt of Financing Restricted 
Subsidiaries" only, ordinary losses or gains (including related fees and expenses) on early extinguishment of Debt.  

        "Consolidated Tangible Assets" of any Person means the total amount of assets (less applicable reserves and other properly deductible 
items) which under generally accepted accounting principles would be included on a consolidated balance sheet of such Person and its 
Subsidiaries after deducting therefrom all goodwill, trade names, trademarks, patents, unamortized debt discount and expense and other like 
intangibles, which in each case under generally accepted accounting principles would be included on such consolidated balance sheet.  

        "Credit Facilities" means one or more credit agreements, including the Existing Credit Facility, loan agreements or similar facilities, 
secured or unsecured, providing for revolving credit loans, term loans and/or letters of credit, including any Qualified Receivable Facility, 
entered into from time to time by the Company and its Restricted Subsidiaries, or Purchase Money Debt, or Debt Incurred pursuant to Capital 
Lease Obligations, Sale and Leaseback Transactions, or senior secured note issuances, and including any related notes, Guarantees, collateral 
documents, instruments and agreements executed in connection therewith, as the same may be amended, supplemented, modified, restated or 
replaced from time to time.  

        "Debt" means (without duplication), with respect to any Person, whether recourse is to all or a portion of the assets of such Person and 
whether or not contingent, (i) every obligation of such Person for money borrowed, (ii) every obligation of such Person evidenced by bonds, 
debentures, notes or other similar instruments, including obligations incurred in connection with the acquisition of Property, (iii) every 
reimbursement obligation of such Person with respect to letters of credit, bankers' acceptances or similar facilities issued for the account of such 
Person, (iv) every obligation of such Person issued or assumed as the deferred purchase price of Property or services (including securities 
repurchase agreements but excluding trade accounts payable or accrued liabilities arising in the ordinary course of business), (v) every Capital 
Lease Obligation of such Person and all Attributable Value in respect of Sale and Leaseback Transactions entered into by such Person, (vi) all 
obligations to redeem or repurchase Disqualified Stock issued by such Person, (vii) the liquidation preference of any Preferred Stock (other than 
Disqualified Stock, which is covered by the preceding clause (vi)) issued by any Restricted Subsidiary of such Person, (viii) every obligation 
under Interest Rate or Currency Protection Agreements of such Person and (ix) every obligation of the type referred to in clauses (i) through 
(viii) of another Person and all dividends of another Person the payment of which, in either case, such Person has Guaranteed. The "amount" or 
"principal amount" of Debt at any time of determination as used herein represented by (a) any Debt issued at a price that is less than the principal 
amount at maturity thereof, shall be, except as otherwise set forth herein, the Accreted Value of such Debt at such time or (b) in the case of any 
Receivables sale constituting Debt, the amount of  
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the unrecovered purchase price (that is, the amount paid for Receivables that has not been actually recovered from the collection of such 
Receivables) paid by the purchaser (other than the Company or a Wholly Owned Restricted Subsidiary of the Company) thereof. The amount of 
Debt represented by an obligation under an Interest Rate or Currency Protection Agreement shall be equal to (x) zero if such obligation has been 
Incurred pursuant to clause (x) of paragraph (b) of the covenant described under "—Certain Covenants—Limitation on Consolidated Debt" or 
clause (viii) of paragraph (b) of the covenant described under "—Certain Covenants—Limitation on Debt of Financing Restricted Subsidiaries" 
or (y) the notional amount of such obligation if not Incurred pursuant to such clause.  

        "Default" means any event, act or condition the occurrence of which is, or after notice or the passage of time or both would be, an Event of 
Default.  

        "Disqualified Stock" of any Person means any Capital Stock of such Person which, by its terms (or by the terms of any security into which 
it is convertible or for which it is exchangeable), or upon the happening of any event, matures or is mandatorily redeemable, pursuant to a 
sinking fund obligation or otherwise, or is redeemable at the option of the holder thereof, in whole or in part, on or prior to the final Stated 
Maturity of the Notes; provided , however , that any Preferred Stock which would not constitute Disqualified Stock but for provisions thereof 
giving holders thereof the right to require the Company or Financing, respectively, to repurchase or redeem such Preferred Stock upon the 
occurrence of (i) a change of control occurring prior to the final Stated Maturity of the Notes shall not constitute Disqualified Stock if the change 
of control provisions applicable to such Preferred Stock are no more favorable to the holders of such Preferred Stock than the provisions 
applicable to the Notes contained in the covenant described under "—Certain Covenants—Change of Control Triggering Event" or (ii) an asset 
sale occurring prior to the final Stated Maturity of the Notes shall not constitute Disqualified Stock if the asset sale provisions applicable to such 
Preferred Stock are no more favorable to the holders of such Preferred Stock than the provisions applicable to the Notes contained in the 
covenant described under "—Limitation on Asset Dispositions" and, in each case such Preferred Stock specifically provides that the Company or 
Financing, respectively, will not repurchase or redeem any such stock pursuant to such provisions prior to the Company's repurchase of such 
Notes as are required to be repurchased pursuant to the covenant described under "—Certain Covenants—Change of Control Triggering Event" 
or "—Limitation on Asset Dispositions."  

        "Disqualified Stock Dividends" means all dividends with respect to Disqualified Stock of the Company held by Persons other than a 
Wholly Owned Restricted Subsidiary. The amount of any such dividend shall be equal to the quotient of such dividend divided by the difference 
between one and the maximum statutory federal income tax rate (expressed as a decimal number between 1 and 0) applicable to the Company 
for the period during which such dividends were paid.  

        "Domestic Restricted Subsidiary" means any Restricted Subsidiary other than (a) a Foreign Restricted Subsidiary or (b) a Subsidiary of a 
Foreign Restricted Subsidiary.  

        "8.75% Senior Notes due 2017" means Financing's 8.75% Senior Notes due 2017 issued pursuant to the Indenture dated as of February 14, 
2007, among the Company, Financing and The Bank of New York, as trustee.  

        "8.75% Proceeds Note" means the intercompany note issued by Level 3 LLC to Financing in respect of the proceeds of the offering of the 
8.75% Senior Notes due 2017.  

        "Event of Default" has the meaning set forth under "—Events of Default" below.  

        "Exchange Act" means the Securities Exchange Act of 1934, as amended (or any successor act), and the rules and regulations thereunder 
(or respective successors thereto).  
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        "Existing Credit Facility" means the Credit Agreement dated as of March 13, 2007, among the Company, Financing, the lenders party 
thereto and Merrill Lynch Capital Corporation, as Administrative Agent, as amended and restated as of April 16, 2009 and amended as of 
May 15, 2009.  

        "Existing Notes" means the Company's 9% Convertible Senior Discount Notes due 2013 in an aggregate principal amount at maturity not to 
exceed $295 million, 5.25% Convertible Senior Notes due 2011 in an aggregate principal amount not to exceed $345 million, 3.5% Convertible 
Senior Notes due 2012 in an aggregate principal amount not to exceed $335 million, 15% Convertible Senior Notes due 2013 in an aggregate 
principal amount not to exceed $400 million, 7% Convertible Senior Notes due 2015 in an aggregate principal amount not to exceed 
$475 million (includes Series B), 6.5% Convertible Senior Notes due 2016 in an aggregate principal amount not to exceed $201.25 million, 
Financing's 9.25% Senior Notes due 2014 in an aggregate principal amount not to exceed $1,250 million, Financing's Floating Rate Senior Notes 
due 2015 in an aggregate principal amount not to exceed $300 million, Financing's 8.75% Senior Notes due 2017 in an aggregate principal 
amount not to exceed $700 million and Financing's 10% Senior Notes due 2018 in an amount not to exceed $640 million.  

        "Fair Market Value" means, with respect to any Property, the price that could be negotiated in an arm's-length free market transaction, for 
cash, between a willing seller and a willing buyer, neither of whom is under pressure or compulsion to complete the transaction. Unless 
otherwise specified in the Indenture, Fair Market Value shall be determined by the board of directors of the Company acting in good faith and 
shall be evidenced by a resolution of the board of directors of the Company.  

        "Financing" means Financing, Inc., a Delaware corporation.  

        "Financing Debt Ratio" means the ratio of (a) the aggregate consolidated principal amount (or, in the case of Debt issued at a discount, the 
then-Accreted Value) of Debt of the Financing Restricted Subsidiaries (other than Debt owed to the Company or a Sister Restricted Subsidiary), 
on a consolidated basis, outstanding as of the most recent available quarterly or annual balance sheet, after giving pro forma effect to the 
proposed Incurrence of Debt giving rise to such calculation and any other Debt Incurred or repaid since such balance sheet date and the receipt 
and application of the net proceeds thereof, to (b) Consolidated Cash Flow Available for Fixed Charges of the Financing Restricted Subsidiaries 
for the four full fiscal quarters next preceding such proposed Incurrence of Debt for which consolidated financial statements are available; 
provided , however , that if (A) since the beginning of such four full fiscal quarter period the Financing Restricted Subsidiaries shall have made 
one or more Asset Dispositions or an Investment (by merger or otherwise) in any Financing Restricted Subsidiary (or any Person which becomes 
a Financing Restricted Subsidiary) or an acquisition, merger or consolidation of Property, or (B) since the beginning of such period any Person 
(that subsequently became a Financing Restricted Subsidiary or was merged with or into any Financing Restricted Subsidiary since the 
beginning of such period) shall have made such an Asset Disposition, Investment, acquisition, merger or consolidation, then Consolidated Cash 
Flow Available for Fixed Charges for such four full fiscal quarter period shall be calculated after giving pro forma effect to such Asset 
Dispositions, Investments, acquisitions, mergers or consolidations as if such Asset Dispositions, Investments, acquisitions, mergers or 
consolidations occurred on the first day of such period. For purposes of this definition, whenever "pro forma" effect is to be given to any Asset 
Disposition, Investment, acquisition, merger or consolidation, the calculations shall be performed in accordance with Article 11 of Regulation S-
X promulgated under the Securities Act, as interpreted in good faith by the chief financial officer of the Company, except that any such pro 
forma calculation may include operating expense reductions for such period attributable to the transaction to which pro forma effect is being 
given (including, without limitation, operating expense reductions attributable to execution or termination of any contract, reduction of costs 
related to administrative functions, the termination of any employees or the closing (or the approval by the board of directors of the Company of 
the closing) of any facility) that have been realized or for which all steps necessary for the realization of which have  
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been taken or are reasonably expected to be taken within twelve months following such transaction, provided , that such adjustments are set forth 
in an Officers' Certificate which states (i) the amount of such adjustment or adjustments and (ii) that such adjustment or adjustments are based on 
the reasonable good faith beliefs of the Officers executing such Officers' Certificate.  

        "Financing Restricted Subsidiaries" means Financing and the Subsidiaries of Financing that are Restricted Subsidiaries.  

        "Foreign Financing Restricted Subsidiary" means any Financing Restricted Subsidiary that is not organized under the laws of the United 
States of America or any State thereof or the District of Columbia.  

        "Foreign Restricted Subsidiary" means any Restricted Subsidiary that is not organized under the laws of the United States of America or 
any State thereof or the District of Columbia.  

        "Governmental Authority" means the government of the United States of America, any other nation or any political subdivision thereof, 
whether state or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive, 
legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government.  

        "Government Securities" means direct obligations of, or obligations fully and unconditionally guaranteed or insured by, the United States of 
America or any agency or instrumentality thereof for the payment of which obligations or guarantee the full faith and credit of the United States 
is pledged and which are not callable or redeemable at the issuer's option (unless, for purposes of the definition of "Cash Equivalents" only, the 
obligations are redeemable or callable at a price not less than the purchase price paid by the Company or the applicable Restricted Subsidiary, 
together with all accrued and unpaid interest (if any) on such Government Securities).  

        "Guarantee" by any Person means any obligation, direct or indirect, contingent or otherwise, of such Person guaranteeing, or having the 
economic effect of guaranteeing, any Debt of any other Person (the "primary obligor") in any manner, whether directly or indirectly, and any 
obligation, direct or indirect, contingent or otherwise, of such Person (i) to purchase or pay (or advance or supply funds for the purchase or 
payment of) such Debt or to purchase (or to advance or supply funds for the purchase of) any security for the payment of such Debt, including 
any such obligations arising by virtue of partnership arrangements or by agreements to keep-well, (ii) to purchase Property or services or to take-
or-pay for the purpose of assuring the holder of such Debt of the payment of such Debt, (iii) to maintain working capital, equity capital or other 
financial statement condition or liquidity of the primary obligor so as to enable the primary obligor to pay such Debt or (iv) entered into for the 
purpose of assuring in any other manner the obligee against loss in respect thereof, in whole or in part (and "Guaranteed," "Guaranteeing" and 
"Guarantor" shall have meanings correlative to the foregoing); provided , however , that the Guarantee by any Person shall not include 
endorsements by such Person for collection or deposit, in either case, in the ordinary course of business.  

        "Guarantor" means any Person that becomes a Guarantor pursuant to the covenants described under "—Certain Covenants—Limitation on 
Consolidated Debt," "—Certain Covenants—Limitation on Debt of Financing Restricted Subsidiaries," "—Mergers, Consolidations and Certain 
Sales of Assets" or any other provision of the Indenture.  

        "Incur" means, with respect to any Debt or other obligation of any Person, to create, issue, incur (by conversion, exchange or otherwise), 
assume, Guarantee or otherwise become liable in respect of such Debt or other obligation including the recording, as required pursuant to 
generally accepted accounting principles or otherwise, of any such Debt or other obligation on the balance sheet of such Person (and 
"Incurrence," "Incurred," "Incurrable" and "Incurring" shall have meanings correlative to the foregoing); provided , however , that a change in 
generally accepted accounting principles that results in an obligation of such Person that exists at such time becoming Debt shall not be deemed 
an  
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Incurrence of such Debt and that neither the accrual of interest nor the accretion of original issue discount shall be deemed an Incurrence of 
Debt. Debt otherwise incurred by a Person before it becomes a Subsidiary of the Company shall be deemed to have been Incurred at the time at 
which it becomes a Subsidiary.  

        "Interest Rate or Currency Protection Agreement" of any Person means any forward contract, futures contract, swap, option or other 
financial agreement or arrangement (including caps, floors, collars and similar agreements) relating to, or the value of which is dependent upon, 
interest rates or currency exchange rates or indices.  

        "Invested Capital" means the sum of (a) $500 million, (b) the aggregate net proceeds received by the Company from the issuance or sale of 
any Capital Stock, including Preferred Stock, of the Company but excluding Disqualified Stock, subsequent to the Measurement Date, and 
(c) the aggregate net proceeds from the issuance or sale of Debt of the Company or any Restricted Subsidiary subsequent to the Measurement 
Date convertible or exchangeable into Capital Stock of the Company other than Disqualified Stock, in each case upon conversion or exchange 
thereof into Capital Stock of the Company subsequent to the Measurement Date; provided , however , that the net proceeds from the issuance or 
sale of Capital Stock or Debt described in clause (b) or (c) shall be excluded from any computation of Invested Capital to the extent (i) utilized to 
make a Restricted Payment or (ii) such Capital Stock or Debt shall have been issued or sold to the Company, a Subsidiary of the Company or an 
employee stock ownership plan or trust established by the Company or any such Subsidiary for the benefit of their employees.  

        "Investment" by any Person means any direct or indirect loan, advance or other extension of credit or capital contribution (by means of 
transfers of cash or other Property to others or payments for Property or services for the account or use of others, or otherwise) to, purchase, 
redemption, retirement or acquisition of Capital Stock, bonds, notes, debentures or other securities or evidence of Debt issued by, or Incurrence 
of, or payment on, a Guarantee of any obligation of, any other Person; provided , however , that Investments shall exclude commercially 
reasonable extensions of trade credit. The amount, as of any date of determination, of any Investment shall be the original cost of such 
Investment, plus the cost of all additions, as of such date, thereto and minus the amount, as of such date, of any portion of such Investment repaid 
to such Person in cash as a repayment of principal or a return of capital, as the case may be (except to the extent such repaid amount has been 
included in Consolidated Net Income of the Company and its Restricted Subsidiaries to support the actual making of Restricted Payments), but 
without any other adjustments for increases or decreases in value, or write-ups, write-downs or write-offs with respect to such Investment. In 
determining the amount of any Investment involving a transfer of any Property other than cash, such Property shall be valued at its Fair Market 
Value at the time of such transfer.  

        "Investment Grade Rating" means a rating equal to or higher than Baa3 (or the equivalent) by Moody's and BBB- (or the equivalent) by 
S&P.  

        "Issue Date" means January 19, 2011.  

        "Issue Date Purchase Money Debt" means Purchase Money Debt outstanding on the Issue Date; provided , however , that the amount of 
such Purchase Money Debt when Incurred did not exceed 100% of the cost of the construction, installation, acquisition, lease, development or 
improvement of the applicable Telecommunications/IS Assets.  

        "Issue Date Rating" means the respective ratings assigned to the Notes issued in the initial offering by the Rating Agencies on the Issue 
Date.  

        "Joint Venture" means a Person in which the Company or a Restricted Subsidiary holds not more than 50% of the shares of Voting Stock.  
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        "Lien" means, with respect to any Property, any mortgage or deed of trust, pledge, hypothecation, assignment, deposit arrangement, security 
interest, lien, charge, easement (other than any easement not materially impairing usefulness), encumbrance, preference, priority or other security 
agreement or preferential arrangement of any kind or nature whatsoever on or with respect to such Property (including any Capital Lease 
Obligation, conditional sale or other title retention agreement having substantially the same economic effect as any of the foregoing and any Sale 
and Leaseback Transaction). For purposes of this definition the sale, lease, conveyance or other transfer by the Company or any of its 
Subsidiaries of, including the grant of indefeasible rights of use or equivalent arrangements with respect to, dark or lit communications fiber 
capacity or communications conduit shall not constitute a Lien. For the sake of clarity, subordination and setoff rights do not constitute Liens.  

        "Measurement Date" means April 28, 1998.  

        "Moody's" means Moody's Investors Service, Inc. or, if Moody's Investors Service, Inc. shall cease rating debt securities having a maturity 
at original issuance of at least one year and such ratings business shall have been transferred to a successor Person, such successor Person; 
provided , however , that if Moody's Investors Service, Inc. ceases rating debt securities having a maturity at original issuance of at least one year 
and its ratings business with respect thereto shall not have been transferred to any successor Person, then "Moody's" shall mean any other 
national recognized rating agency (other than S&P) that rates debt securities having a maturity at original issuance of at least one year and that 
shall have been designated by the Trustee by a written notice given to the Company.  

        "Net Available Proceeds" from any Asset Disposition by any Person means cash or cash equivalents received (including amounts received 
by way of sale or discounting of any note, installment receivable or other receivable, but excluding any other consideration received in the form 
of assumption by the acquirer of Debt or other obligations relating to such Property) therefrom by such Person, net of (i) all legal, title and 
recording taxes, expenses and commissions and other fees and expenses (including appraisals, brokerage commissions and investment banking 
fees) Incurred and all federal, state, provincial, foreign and local taxes required to be accrued as a liability as a consequence of such Asset 
Disposition, (ii) all payments made by such Person or its Subsidiaries on any Debt which is secured by such Property in accordance with the 
terms of any Lien upon or with respect to such Property or which must by the terms of such Lien, or in order to obtain a necessary consent to 
such Asset Disposition or by applicable law, be repaid out of the proceeds from such Asset Disposition, (iii) all distributions and other payments 
required to be made to minority interest holders in Subsidiaries or Joint Ventures of such Person as a result of such Asset Disposition and 
(iv) appropriate amounts to be provided by such Person or any Subsidiary thereof, as the case may be, as a reserve in accordance with generally 
accepted accounting principles against any liabilities associated with such Property and retained by such Person or any Subsidiary thereof, as the 
case may be, after such Asset Disposition, including liabilities under any indemnification obligations and severance and other employee 
termination costs associated with such Asset Disposition, in each case as determined by the board of directors of such Person, in its reasonable 
good faith judgment evidenced by a resolution of the board of directors filed with the Trustee; provided , however , that any reduction in such 
reserve within twelve months following the consummation of such Asset Disposition will be, for all purposes of the Indenture and the Notes, 
treated as a new Asset Disposition at the time of such reduction with Net Available Proceeds equal to the amount of such reduction; provided 
further , however , that, in the event that any consideration for a transaction (which would otherwise constitute Net Available Proceeds) is 
required to be held in escrow pending determination of whether a purchase price adjustment will be made, at such time as such portion of the 
consideration is released to such Person or its Restricted Subsidiary from escrow, such portion shall be treated for all purposes of the Indenture 
and the Notes as a new Asset Disposition at the time of such release from escrow with Net Available Proceeds equal to the amount of such 
portion of consideration released from escrow.  
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        "9.25% Senior Notes due 2014" means Financing's 9.25% Senior Notes due 2014 issued pursuant to the Indenture dated as of October 30, 
2006, among the Company, Financing and The Bank of New York, as trustee.  

        "9.25% Proceeds Note" means the intercompany note issued by Level 3 LLC to Financing in respect of the proceeds of the offering of the 
9.25% Senior Notes due 2014.  

        "Non-Telecommunications Subsidiary" means any Restricted Subsidiary not engaged in any material respect in the Telecommunications/IS 
Business.  

        "Note Guarantee" means an unconditional Guarantee of the due and punctual payment of the principal of and premium, if any, and interest 
on the Notes, when and as due, whether at maturity, by acceleration, upon one or more dates set for prepayment or otherwise, and all other 
monetary obligations of the Company under the Indenture and the Notes, and the due and punctual performance of all covenants, agreements, 
obligations and liabilities of the Company under or pursuant to the Indenture and the Notes.  

        "Offer to Purchase" means a written offer (the "Offer") sent by the Company by first-class mail, postage prepaid, to each holder of Notes at 
its address appearing in the Note Register on the date of the Offer offering to purchase up to the principal amount of Notes specified in such 
Offer at the purchase price specified in such Offer (as determined pursuant to the Indenture). Unless otherwise required by applicable law, the 
Offer shall specify an expiration date (the "Expiration Date") of the Offer to Purchase which shall be, subject to any contrary requirements of 
applicable law, not less than 30 days or more than 60 days after the date of such Offer and a settlement date (the "Purchase Date") for purchase 
of Notes within five Business Days after the Expiration Date. The Company shall notify the Trustee at least 15 Business Days (or such shorter 
period as is acceptable to the Trustee) prior to the mailing of the Offer of the obligation to make an Offer to Purchase, and the Offer shall be 
mailed by the Company or, at the Company's request, by the Trustee in the name and at the expense of the Company. The Offer shall contain 
information concerning the business of the Company and its Subsidiaries which the Company in good faith believes will enable such holders to 
make an informed decision with respect to the Offer to Purchase. The Offer shall contain all instructions and materials necessary to enable such 
holders to tender Notes pursuant to the Offer to Purchase. The Offer shall also state:  

a.  the Section of the Indenture pursuant to which the Offer to Purchase is being made;  
 

b.  the Expiration Date and the Purchase Date;  
 

c.  the aggregate principal amount of the outstanding Notes offered to be purchased by the Company pursuant to the Offer to 
Purchase (including, if less than 100%, the manner by which such has been determined pursuant to the section of the Indenture 
requiring the Offer to Purchase) (the "Purchase Amount");  
 

d.  the purchase price to be paid by the Company for $1,000 aggregate principal amount of Notes accepted for payment (as specified 
pursuant to the Indenture) (the "Purchase Price");  
 

e.  that the holder may tender all or any portion of the Notes registered in the name of such holder and that any portion of a Note 
tendered must be tendered in an integral multiple of $1,000 principal amount;  
 

f.  the place or places where Notes are to be surrendered for tender pursuant to the Offer to Purchase;  
 

g.  that any Notes not tendered or tendered but not purchased by the Company will continue to accrue interest;  
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h.  that on the Purchase Date the Purchase Price will become due and payable upon each Note being accepted for payment pursuant 
to the Offer to Purchase and that interest thereon, if any, shall cease to accrue on and after the Purchase Date;  
 

i.  that each holder electing to tender a Note pursuant to the Offer to Purchase will be required to surrender such Note at the place or 
places specified in the Offer prior to the close of business on the Expiration Date (such Note being, if the Company or the Trustee 
so requires, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the Company and the 
Trustee duly executed by, the holder thereof or his attorney duly authorized in writing);  
 

j.  that holders will be entitled to withdraw all or any portion of Notes tendered if the Company (or the Paying Agent) receives, not 
later than the close of business on the Expiration Date, a telegram, telex, facsimile transmission or letter setting forth the name of 
the holder, the principal amount of the Note the holder tendered, the certificate number of the Note the holder tendered and a 
statement that such holder is withdrawing all or a portion of his tender;  
 

k.  that (i) if Notes in an aggregate principal amount less than or equal to the Purchase Amount are duly tendered and not withdrawn 
pursuant to the Offer to Purchase, the Company shall purchase all such Notes and (ii) if Notes in an aggregate principal amount in 
excess of the Purchase Amount are tendered and not withdrawn pursuant to the Offer to Purchase, the Company shall purchase 
Notes having an aggregate principal amount equal to the Purchase Amount on a pro rata basis (with such adjustments as may be 
deemed appropriate so that only Notes in denominations of $1,000 or integral multiples thereof shall be purchased); and  
 

l.  that in the case of any holder whose Note is purchased only in part, the Company shall execute, and the Trustee shall authenticate 
and deliver to the holder of such Note without service charge, a new Note or Notes, of any authorized denomination as requested 
by such holder, in an aggregate principal amount equal to and in exchange for the unpurchased portion of the Note so tendered.  

        Any Offer to Purchase shall be governed by and effected in accordance with the Offer for such Offer to Purchase.  

        "Officers' Certificate" of any Person means a certificate signed by the Chairman of the board of directors of such Person, a Vice Chairman 
of the board of directors of such Person, the President or a Vice President, and by the Chief Financial Officer, the Chief Accounting Officer, the 
Treasurer, an Assistant Treasurer, the Controller, the Secretary or an Assistant Secretary of such Person and delivered to the Trustee, which shall 
comply with the Indenture.  

        "Opinion of Counsel" means an opinion of counsel acceptable to the Trustee (who may be counsel to the Company including an employee 
of the Company).  

        "OECD" shall mean the Organization for Economic Cooperation and Development.  

        "Permitted Holders" means the members of the Company's board of directors on the Measurement Date and their respective estates, 
spouses, ancestors, and lineal descendants, the legal representatives of any of the foregoing and the trustees of any bona fide trusts of which the 
foregoing are the sole beneficiaries or the grantors, or any Person of which the foregoing "beneficially owns" (as defined in Rule 13d-3 under the 
Exchange Act) at least 66 2 / 3 % of the total voting power of the Voting Stock of such Person.  

        "Permitted Interest Rate or Currency Protection Agreement" of any Person means any Interest Rate or Currency Protection Agreement 
entered into with one or more financial institutions in the ordinary course of business that is designed to protect such Person against fluctuations 
in interest rates or currency exchange rates with respect to Debt Incurred and not for purposes of speculation and  
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which, in the case of an interest rate agreement, shall have a notional amount no greater than the principal amount at maturity due with respect to 
the Debt being hedged thereby.  

        "Permitted Investments" means (a) Cash Equivalents; (b) investments in prepaid expenses; (c) negotiable instruments held for collection 
and lease, utility and workers' compensation, performance and other similar deposits; (d) loans, advances or extensions of credit to employees 
and directors made in the ordinary course of business and consistent with past practice; (e) obligations under Permitted Interest Rate or Currency 
Protection Agreements; (f) bonds, notes, debentures and other securities received as a result of Asset Dispositions pursuant to and in compliance 
with "—Certain Covenants—Limitation on Asset Dispositions"; (g) Investments in any Person as a result of which such Person becomes a 
Restricted Subsidiary; (h) Investments made prior to the Measurement Date; (i) Investments made after the Measurement Date in Persons 
engaged in the Telecommunications/IS Business in an aggregate amount not to exceed Invested Capital; and (j) additional Investments in an 
aggregate amount not to exceed $200 million.  

        "Permitted Liens" means (a) Liens for taxes, assessments, governmental charges, levies or claims which are not yet delinquent or which are 
being contested in good faith by appropriate proceedings, if a reserve or other appropriate provision, if any, as shall be required in conformity 
with generally accepted accounting principles shall have been made therefor; (b) other Liens incidental to the conduct of the Company's and its 
Restricted Subsidiaries' businesses or the ownership of its Property not securing any Debt, and which do not in the aggregate materially detract 
from the value of the Company's and its Restricted Subsidiaries' Property when taken as a whole, or materially impair the use thereof in the 
operation of its business; (c) Liens, pledges and deposits made in the ordinary course of business in connection with workers' compensation, 
unemployment insurance and other types of statutory obligations; (d) Liens, pledges or deposits made to secure the performance of tenders, bids, 
leases, public or statutory obligations, sureties, stays, appeals, indemnities, performance or other similar bonds and other obligations of like 
nature incurred in the ordinary course of business (exclusive of obligations for the payment of borrowed money, the obtaining of advances or 
credit or the payment of the deferred purchase price of Property and which do not in the aggregate materially impair the use of Property in the 
operation of the business of the Company and the Restricted Subsidiaries taken as a whole); (e) zoning restrictions, servitudes, easements, rights-
of-way, restrictions and other similar charges or encumbrances incurred in the ordinary course of business which, in the aggregate, do not 
materially detract from the value of the Property subject thereto or materially interfere with the ordinary conduct of the business of the Company 
or its Restricted Subsidiaries; and (f) any interest or title of a lessor in the Property subject to any lease other than a Capital Lease.  

        "Permitted Telecommunications Capital Asset Disposition" means the transfer, conveyance, sale, lease or other disposition of optical fiber 
and/or conduit and any related equipment used in a Segment (as defined) of the Company's communications network that (i) constitute capital 
assets in accordance with generally accepted accounting principles and (ii) after giving effect to such disposition, would result in the Company 
retaining at least either (A) 24 optical fibers per route mile on such Segment as deployed at the time of such disposition or (B) 12 optical fibers 
and one empty conduit per route mile on such Segment as deployed at such time "Segment" means (x) with respect to the Company's intercity 
network, the through- portion of such network between two local networks (i.e., Omaha to Denver) and (y) with respect to a local network of the 
Company (i.e., Dallas), the entire through-portion of such network, excluding the spurs which branch off the through-portion.  

        "Person" means any individual, corporation, company, partnership, joint venture, limited liability company, association, joint stock 
company, trust, unincorporated organization, government or agency or political subdivision thereof or any other entity.  

91  



Table of Contents  

        "Preferred Stock" of any Person means Capital Stock of such Person of any class or classes (however designated) that ranks prior, as to the 
payment of dividends or as to the distribution of assets upon any voluntary or involuntary liquidation, dissolution or winding-up of such Person, 
to shares of Capital Stock of any other class of such Person.  

        "Preferred Stock Dividends" means all dividends with respect to Preferred Stock of Restricted Subsidiaries held by Persons other than the 
Company or a Wholly Owned Restricted Subsidiary. The amount of any such dividend shall be equal to the quotient of such dividend divided by 
the difference between one and the maximum statutory federal income rate (expressed as a decimal number between 1 and 0) applicable to the 
issuer of such Preferred Stock for the period during which such dividends were paid.  

        "Pro Forma Consolidated Cash Flow Available for Fixed Charges" for the Company and its Restricted Subsidiaries for any period means 
Consolidated Cash Flow Available for Fixed Charges of the Company and its Restricted Subsidiaries for such period, calculated in accordance 
with the definition thereof; provided , however , that if (A) since the beginning of the applicable period the Company or one of its Restricted 
Subsidiaries shall have made one or more Asset Dispositions or an Investment (by merger or otherwise) in any Restricted Subsidiary (or any 
Person which becomes a Restricted Subsidiary) or an acquisition, merger or consolidation of Property which constitutes all or substantially all of 
an operating unit of a business or a line of business, or (B) since the beginning of such period any Person (that subsequently became a Restricted 
Subsidiary or was merged with or into the Company or any Restricted Subsidiary since the beginning of such period) shall have made such an 
Asset Disposition, Investment, acquisition, merger or consolidation, then Consolidated Cash Flow Available for Fixed Charges for such four full 
fiscal quarter period shall be calculated after giving pro forma effect to such Asset Dispositions, Investments, acquisitions, mergers or 
consolidations as if such Asset Dispositions, Investments, acquisitions, mergers or consolidations occurred on the first day of such period. For 
purposes of this definition, whenever "pro forma" effect is to be given to any Asset Disposition, Investment, acquisition, merger or 
consolidation, the calculations shall be performed in accordance with Article 11 of Regulation S-X promulgated under the Securities Act, as 
interpreted in good faith by the chief financial officer of the Company, except that any such pro forma calculation may include operating expense 
reductions for such period attributable to the transaction to which pro forma effect is being given (including, without limitation, operating 
expense reductions attributable to execution or termination of any contract, reduction of costs related to administrative functions, the termination 
of any employees or the closing (or the approval by the board of directors of the Company of the closing) of any facility) that have been realized 
or for which all steps necessary for the realization of which have been taken or are reasonably expected to be taken within twelve months 
following such transaction, provided that such adjustments are set forth in an Officers' Certificate which states (i) the amount of such adjustment 
or adjustments and (ii) that such adjustment or adjustments are based on the reasonable good faith beliefs of the Officers executing such Officers' 
Certificate.  

        "Property" means, with respect to any Person, any interest of such Person in any kind of property or asset, whether real, personal or mixed, 
or tangible or intangible, including Capital Stock in, and other securities of, any other Person. For purposes of any calculation required pursuant 
to the Indenture, the value of any Property shall be its Fair Market Value.  

        "Proportionate Interest" in any issuance of Capital Stock of a Restricted Subsidiary means a ratio (i) the numerator of which is the aggregate 
amount of all Capital Stock of such Restricted Subsidiary beneficially owned by the Company and the Restricted Subsidiaries and (ii) the 
denominator of which is the aggregate amount of Capital Stock of such Restricted Subsidiary beneficially owned by all Persons (excluding, in 
the case of this clause (ii), any Investment made in connection with such issuance).  
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        "Purchase Money Debt" means Debt (including Acquired Debt and Capital Lease Obligations, mortgage financings and purchase money 
obligations) incurred for the purpose of financing all or any part of the cost of construction, installation, acquisition, lease, development or 
improvement by the Company or any Restricted Subsidiary of any Telecommunications/IS Assets of the Company or any Restricted Subsidiary 
and including any related notes, Guarantees, collateral documents, instruments and agreements executed in connection therewith, as the same 
may be amended, supplemented, modified, restated or replaced from time to time.  

        "Qualified Credit Facility" means one or more credit agreements, loan agreements or similar facilities, secured or unsecured, providing for 
revolving credit loans, term loans and/or letters of credit, including any Qualified Receivable Facility, entered into from time to time by the 
Company and its Restricted Subsidiaries, or senior secured note issuances, and including any related notes, Guarantees, collateral documents, 
instruments and agreements executed in connection therewith, as the same may be amended, supplemented, modified, restated or replaced from 
time to time, including, without limitation, the Existing Credit Facility.  

        "Qualified Receivable Facility" means Debt of the Company or any Subsidiary Incurred from time to time pursuant to either (x) credit 
facilities secured by Receivables or (y) Receivables purchase facilities, and including any related notes, Guarantees, collateral documents, 
instruments and agreements executed in connection therewith, as the same may be amended, supplemented, modified or restated from time to 
time.  

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

        "Rating Date" means the earlier of the date of public notice of the occurrence of a Change of Control or of the intention of the Company to 
effect a Change of Control.  

        "Rating Decline" shall be deemed to have occurred if, no later than 90 days after the Rating Date (which period shall be extended so long as 
the rating of the Notes is under publicly announced consideration for possible downgrade by any of the Rating Agencies), either of the Rating 
Agencies assigns or reaffirms a rating to the Notes that is lower than the applicable Issue Date Rating (or the equivalent thereof). If, prior to the 
Rating Date, either of the ratings assigned to the Notes by the Rating Agencies is lower than the applicable Issue Date Rating, then a Rating 
Decline will be deemed to have occurred if such rating is not changed by the 90th day following the Rating Date. A downgrade within rating 
categories, as well as between rating categories, will be considered a Rating Decline. A "Rating Decline" also shall be deemed to have occurred 
if a Rating Decline (as defined in any indenture governing any of the Existing Notes) shall have occurred in respect of any of the Existing Notes.  

        "Receivables" means receivables, chattel paper, instruments, documents or intangibles evidencing or relating to the right to payment of 
money and proceeds and products thereof in each case generated in the ordinary course of business.  

        "Restricted Subsidiary" means (a) a Subsidiary of the Company or of a Restricted Subsidiary that has not been designated or classified as an 
Unrestricted Subsidiary pursuant to and in compliance with "—Certain Covenants—Limitation on Designations of Unrestricted Subsidiaries" 
and (b) an Unrestricted Subsidiary that is redesignated as a Restricted Subsidiary pursuant to such covenant.  

        "S&P" means Standard & Poor's Ratings Service or, if Standard & Poor's Ratings Service shall cease rating debt securities having a 
maturity at original issuance of at least one year and such ratings business shall have been transferred to a successor Person, such successor 
Person; provided , however , that if Standard & Poor's Ratings Service ceases rating debt securities having a maturity at original issuance of at 
least one year and its ratings business with respect thereto shall not have been transferred to any successor Person, then "S&P" shall mean any 
other nationally recognized rating  
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agency (other than Moody's) that rates debt securities having a maturity at original issuance of at least one year and that shall have been 
designated by the Trustee by a written notice given to the Company.  

        "Sale and Leaseback Transaction" of any Person means any direct or indirect arrangement pursuant to which any Property is sold or 
transferred by such Person or a Restricted Subsidiary of such person and is thereafter leased back from the purchaser or transferee thereof by 
such Person or one of its Restricted Subsidiaries. The stated maturity of such arrangement shall be the date of the last payment of rent or any 
other amount due under such arrangement prior to the first date on which such arrangement may be terminated by the lessee without payment of 
a penalty.  

        "Significant Subsidiary" means any Subsidiary that would be a "Significant Subsidiary" of the Company within the meaning of Rule 1-02 
under Regulation S-X promulgated by the Commission.  

        "Sister Restricted Subsidiary" means a Restricted Subsidiary that is not a Financing Restricted Subsidiary.  

        "Special Assets" means (a) the Capital Stock or assets of RCN Corporation and Commonwealth Telephone Enterprises, Inc. (and any 
intermediate holding companies or other entities formed solely for the purpose of owning such Capital Stock or assets) owned, directly or 
indirectly, by the Company or any Restricted Subsidiary on the Measurement Date, and (b) any Property, other than cash, Cash Equivalents and 
Telecommunications/IS Assets, received as consideration for the disposition after the Measurement Date of Special Assets (as contemplated by 
the first proviso under "—Certain Covenants—Limitation on Asset Dispositions").  

        "Stated Maturity" when used with respect to a Note or any installment of interest thereon, means the date specified in such Note as the fixed 
date on which the principal of such Note or such installment of interest is due and payable, including pursuant to any mandatory redemption 
provision (but excluding any provision providing for the repurchase of such Note at the option of the holder thereof upon the happening of any 
contingency beyond the control of the Company or such contingency has occurred).  

        "Subordinated Debt" means Debt of the Company (a) that is not secured by any Lien on or with respect to any Property now owned or 
acquired after the Measurement Date and (b) as to which the payment of principal of (and premium, if any) and interest and other payment 
obligations in respect of such Debt shall be subordinate to the prior payment in full in cash of the Notes to at least the following extent: (i) no 
payments of principal of (or premium, if any) or interest on or otherwise due (including by acceleration or for additional amounts) in respect of, 
or repurchases, redemptions or other retirements of, such Debt (collectively, "payments of such Debt") may be permitted for so long as any 
default (after giving effect to any applicable grace periods) in the payment of principal (or premium, if any) or interest on the Notes exists, 
including as a result of acceleration; (ii) in the event that any other Default exists with respect to the Notes, upon notice by holders of 25% or 
more in aggregate principal amount of the Notes to the Trustee, the Trustee shall have the right to give notice to the Company and the holders of 
such Debt (or trustees or agents therefor) of a payment blockage, and thereafter no payments of such Debt may be made for a period of 179 days 
from the date of such notice; provided , however , that not more than one such payment blockage notice may be given in any consecutive 360-
day period, irrespective of the number of defaults with respect to the Notes during such period; (iii) if payment of such Debt is accelerated when 
any Notes are outstanding, no payments of such Debt may be made until three Business Days after the Trustee receives notice of such 
acceleration and, thereafter, such payments may only be made to the extent the terms of such Debt permit payment at that time; and (iv) such 
Debt may not (x) provide for payments of principal of such Debt at the stated maturity thereof or by way of a sinking fund applicable thereto or 
by way of any mandatory redemption, defeasance, retirement or repurchase thereof by the Company (including any redemption, retirement or 
repurchase which is contingent upon events or circumstances but excluding any retirement required by virtue of acceleration of such Debt upon 
an event of default thereunder), in  
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each case prior to the final Stated Maturity of the Notes or (y) permit redemption or other retirement (including pursuant to an offer to purchase 
made by the Company) of such other Debt at the option of the holder thereof prior to the final Stated Maturity of the Notes, other than, in the 
case of clause (x) or (y), any such payment, redemption or other retirement (including pursuant to an offer to purchase made by the Company) 
which is conditioned upon (A) a change of control of the Company pursuant to provisions substantially similar to those described under "—
Certain Covenants—Change of Control Triggering Event" (and which shall provide that such Debt will not be repurchased pursuant to such 
provisions prior to the Company's repurchase of the Notes required to be repurchased by the Company pursuant to the provisions described 
under "—Certain Covenants—Change of Control Triggering Event") or (B) a sale or other disposition of assets pursuant to provisions 
substantially similar to those described under "—Certain Covenants—Limitation on Asset Dispositions" (and which shall provide that such Debt 
will not be repurchased pursuant to such provisions prior to the Company's repurchase of the Notes required to be repurchased by the Company 
pursuant to the provision described under "—Certain Covenants—Limitation on Asset Dispositions").  

        "Subsidiary" of any Person means (i) a corporation more than 50% of the combined voting power of the outstanding Voting Stock of which 
is owned, directly or indirectly, by such Person or by one or more other Subsidiaries of such Person or by such Person and one or more 
Subsidiaries thereof or (ii) any other Person (other than a corporation) in which such Person, or one or more other Subsidiaries of such Person or 
such Person and one or more other Subsidiaries thereof, directly or indirectly, has at least a majority ownership and power to direct the policies, 
management and affairs thereof.  

        "Telecommunications/IS Assets" means (a) any Property (other than cash, cash equivalents and securities) to be owned by the Company or 
any Restricted Subsidiary and used in the Telecommunications/IS Business; (b) for purposes of the covenants described under "—Certain 
Covenants—Limitation on Consolidated Debt," "—Certain Covenants—Limitation on Debt of Financing Restricted Subsidiaries" and "—
Certain Covenants—Limitation on Liens" only, Capital Stock of any Person; or (c) for all other purposes of the Indenture, Capital Stock of a 
Person that becomes a Restricted Subsidiary as a result of the acquisition of such Capital Stock by the Company or another Restricted Subsidiary 
from any Person other than an Affiliate of the Company; provided , however , that, in the case of clause (b) or (c), such Person is primarily 
engaged in the Telecommunications/IS Business.  

        "Telecommunications/IS Business" means the business of (i) transmitting, or providing services relating to the transmission of, voice, video 
or data through owned or leased transmission facilities, (ii) constructing, creating, developing or marketing communications networks, related 
network transmission equipment, software and other devices for use in a communications business, (iii) computer outsourcing, data center 
management, computer systems integration, reengineering of computer software for any purpose (including, without limitation, for the purposes 
of porting computer software from one operating environment or computer platform to another or to address issues commonly referred to as 
"Year 2000 issues") or (iv) evaluating, participating or pursuing any other activity or opportunity that is primarily related to those identified in 
(i), (ii) or (iii) above; provided , however , that the determination of what constitutes a Telecommunications/IS Business shall be made in good 
faith by the board of directors of the Company.  

        "10% Senior Notes due 2018" means Financing's 10% Senior Notes due 2018 issued pursuant to the Indenture dated as of January 20, 2010, 
among the Company, Financing and The Bank of New York Mellon, as trustee.  

        "10% Proceeds Note" means the intercompany note issued by Level 3 LLC to Financing in respect of the proceeds of the offering of the 
10% Senior Notes due 2018.  
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        "2015 Floating Rate Notes" means Financing's Floating Rate Senior Notes due 2015 issued pursuant to the Indenture dated as of 
February 14, 2007, among the Company, Financing and The Bank of New York, as trustee.  

        "2015 Floating Rate Proceeds Note" means the intercompany note issued by Level 3 LLC to Financing in respect of the proceeds of the 
offering of the 2015 Floating Rate Notes.  

        "Unrestricted Subsidiary" means (a) 91 Holding Corp. (the subsidiary that holds indirectly the Company's interests in the SR91 tollroad), 
SR 91 Holding LLC, SR91 Corp, SR LP, Express Lanes, Inc., California Private Transportation Company LP, CPTC LLC and 85 Tenth 
Avenue LLC; (b) any Subsidiary of an Unrestricted Subsidiary; and (c) any Subsidiary of the Company designated as such pursuant to and in 
compliance with "—Certain Covenants—Limitation on Designations of Unrestricted Subsidiaries" and not thereafter redesignated as a Restricted 
Subsidiary as permitted pursuant thereto. For the sake of clarity, actions taken by an Unrestricted Subsidiary will not be deemed to have been 
taken, directly or indirectly, by the Company or any Restricted Subsidiary.  

        "Voting Stock" of any Person means Capital Stock of such Person which ordinarily has voting power for the election of directors (or 
persons performing similar functions) of such Person, whether at all times or only for so long as no senior class of securities has such voting 
power by reason of any contingency.  

        "Wholly Owned Subsidiary" of any Person means a Subsidiary of such Person all of the outstanding Voting Stock or other ownership 
interests (other than directors' qualifying shares) of which shall at the time be owned by such Person or by one or more Wholly Owned 
Subsidiaries of such Person or by such Person and one or more Wholly Owned Subsidiaries of such Person.  

Events of Default  

        The following will be Events of Default under the Indenture: (a) failure to pay principal of (or premium, if any, on) any Note when due; 
(b) failure to pay any interest on any Note when due, continued for 30 days; (c) default in the payment of principal and interest on Notes required 
to be purchased pursuant to an Offer to Purchase as described under "—Certain Covenants—Change of Control Triggering Event" when due and 
payable; (d) failure to perform or comply with the provisions described under "—Mergers, Consolidations and Certain Sales of Assets" and "—
Certain Covenants—Limitation on Asset Dispositions;" (e) failure to perform any other covenant or agreement of the Company or any Restricted 
Subsidiary in the Notes or in the Indenture continued for 60 days after written notice to the Company by the Trustee or holders of at least 25% in 
aggregate principal amount of the outstanding Notes; (f) default under the terms of any instrument evidencing or securing Debt of the Company 
or any Restricted Subsidiary having an outstanding principal amount of not less than $25 million or its foreign currency equivalent at the time 
individually or in the aggregate which default results in the acceleration of the payment of such indebtedness or constitutes the failure to pay 
such indebtedness when due (after expiration of any applicable grace period); (g) the rendering of a judgment or judgments against the Company 
or any Restricted Subsidiary in an aggregate amount in excess of $25 million or its foreign currency equivalent at the time and shall not be 
waived, satisfied or discharged for any period of 45 consecutive days during which a stay of enforcement shall not be in effect; (h) any Note 
Guarantee ceases to be in full force and effect (other than in accordance with the terms of such Note Guarantee) or any Guarantor denies or 
disaffirms its obligations under its Note Guarantee; and (i) certain events of bankruptcy, insolvency or reorganization affecting the Company or 
any Significant Subsidiary. Subject to the provisions of the Indenture relating to the duties of the Trustee in case an Event of Default shall occur 
and be continuing, the Trustee will not be under any obligation to exercise any of its rights or powers under the Indenture at the request or 
direction of any of the holders of the Notes, unless such holders shall have offered to the Trustee indemnity reasonably satisfactory to it. Subject 
to such provisions for the indemnification of the Trustee, the holders of a  
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majority in aggregate principal amount of the outstanding Notes will have the right to direct the time, method and place of conducting any 
proceeding for any remedy available to the Trustee or exercising any trust or power conferred on the Trustee.  

        If any Event of Default (other than an Event of Default described in clause (i) above with respect to the Company) shall occur and be 
continuing, either the Trustee or the holders of at least 25% in aggregate principal amount of the outstanding Notes may accelerate the maturity 
of all Notes; provided , however , that after such acceleration, but before a judgment or decree based on acceleration, the holders of a majority in 
aggregate principal amount of the outstanding Notes may, under certain circumstances, rescind and annul such acceleration if all Events of 
Default, other than the non-payment of accelerated principal, have been cured or waived as provided in the Indenture. If an Event of Default 
specified in clause (i) above occurs with respect to the Company the outstanding Notes will ipso facto become immediately due and payable 
without any declaration or other act on the part of the Trustee or any holder. For information as to waiver of defaults, see "—Amendment, 
Supplement and Waiver."  

        No holder of any Note will have any right to institute any proceeding with respect to the Indenture or for any remedy thereunder, unless 
such holder shall have previously given to the Trustee written notice of a continuing Event of Default and unless also the holders of at least 25% 
in aggregate principal amount of the outstanding Notes shall have made written request and offered indemnity reasonably satisfactory to the 
Trustee to institute such proceeding as trustee, and the Trustee shall not have received from the holders of a majority in aggregate principal 
amount of the outstanding Notes a direction inconsistent with such request and shall have failed to institute such proceeding within 60 days. 
However, such limitations do not apply to a suit instituted by a holder of a Note for enforcement of payment of the principal of and premium, if 
any, or interest on such Note on or after the respective due dates expressed in such Note.  

        The Company shall deliver to the Trustee, within 30 days after the occurrence thereof, written notice in the form of an Officers' Certificate 
of any event which with the giving of notice and the lapse of time would become an Event of Default, its status and what action the Company is 
taking or proposes to take with respect thereto. The Company also will be required to deliver to the Trustee annually a statement as to the 
performance by the Company of certain of its obligations under the Indenture and as to any default in such performance.  

Amendment, Supplement and Waiver  

        The Company and the Trustee may, at any time and from time to time, without notice to or consent of any holders of Notes, enter into one 
or more indentures supplemental to the Indenture (1) to evidence the succession of another Person to the Company and the assumption by such 
successor of the covenants of the Company in the Indenture and the Notes; (2) to add to the covenants of the Company, for the benefit of the 
holders, or to surrender any right or power conferred upon the Company by the Indenture; (3) to add any additional Events of Defaults; (4) to 
provide for uncertificated Notes in addition to or in place of certificated Notes; (5) to evidence and provide for the acceptance of appointment 
under the Indenture of a successor Trustee; (6) to secure the Notes; (7) to comply with the Trust Indenture Act or the Securities Act (including 
Regulation S promulgated thereunder); (8) to add additional Note Guarantees with respect to the Notes or to release any Guarantors from Note 
Guarantees as provided by the terms of the Indenture; or (9) to cure any ambiguity in the Indenture, to correct or supplement any provision in the 
Indenture which may be inconsistent with any other provision therein or to add any other provision with respect to matters or questions arising 
under the Indenture; provided such actions shall not adversely affect the interests of the holders in any material respect.  
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        With the consent of the holders of not less than a majority in principal amount of the outstanding Notes, the Company and the Trustee may 
enter into one or more indentures supplemental to the Indenture for the purpose of adding any provisions to or changing in any manner or 
eliminating any of the provisions of the Indenture or modifying in any manner the rights of the holders; provided , however , that no such 
supplemental indenture shall, without the consent of the holder of each outstanding Note (1) change the Stated Maturity of the principal of, or 
any installment of interest on, any Note, or reduce the principal amount thereof or the interest thereon that would be due and payable upon the 
Stated Maturity thereof, or change the place of payment where, or the coin or currency in which, any Note or any premium or interest thereon is 
payable, or impair the right to institute suit for the enforcement of any such payment on or after the Stated Maturity thereof; (2) reduce the 
percentage in principal amount of the outstanding Notes, the consent of whose holders is necessary for any such supplemental Indenture or 
required for any waiver of compliance with certain provisions of the Indenture or certain Defaults thereunder; (3) subordinate in right of 
payment, or otherwise subordinate, the Notes to any other Debt; (4) except as otherwise required by the Indenture, release any security interest 
that may have been granted in favor of the holders of the Notes; (5) reduce the premium payable upon the redemption of any Note nor change 
the time at which any Note may be redeemed, as described under "—Optional Redemption"; (6) reduce the premium payable upon a Change of 
Control Triggering Event or, at any time after a Change of Control Triggering Event has occurred, change the time at which the Offer to 
Purchase relating thereto must be made or at which the Notes must be repurchased pursuant to such Offer to Purchase; (7) at any time after the 
Company is obligated to make an Offer to Purchase with the Net Available Proceeds from Asset Dispositions, change the time at which such 
Offer to Purchase must be made or at which the Notes must be repurchased pursuant thereto; or (8) make any change in any Note Guarantee that 
would adversely affect the holders of the Notes; or (9) modify any provision of this paragraph (except to increase any percentage set forth 
herein).  

        The holders of not less than a majority in principal amount of the outstanding Notes may, on behalf of the holders of all the Notes, waive 
any past Default under the Indenture and its consequences, except Default (1) in the payment of the principal of (or premium, if any) or interest 
on any Note, or (2) in respect of a covenant or provision hereof which under the proviso to the prior paragraph cannot be modified or amended 
without the consent of the holder of each outstanding Note affected.  

Satisfaction and Discharge of the Indenture; Defeasance  

        The Company may terminate its obligations under the Indenture when (i) either (A) all outstanding Notes have been delivered to the Trustee 
for cancellation or (B) all such Notes not theretofore delivered to the Trustee for cancellation have become due and payable, will become due 
and payable within one year or are to be called for redemption within one year under irrevocable arrangements satisfactory to the Trustee for the 
giving of notice of redemption by the Trustee in the name and at the expense of the Company and the Company has irrevocably deposited or 
caused to deposited with the Trustee funds in an amount sufficient to pay and discharge the entire indebtedness on the Notes not theretofore 
delivered to the Trustee for cancellation, for principal of (or premium, if any, on), and interest on, the Notes; (ii) the Company has paid or caused 
to be paid all other sums payable by the Company under the Indenture; and (iii) the Company has delivered an Officers' Certificate and an 
Opinion of Counsel relating to compliance with the conditions set forth in the Indenture.  

        The Company, at its election, shall (a) be deemed to have paid and discharged its debt on the Notes and the Indenture shall cease to be of 
further effect as to all outstanding Notes (except as to (i) rights of registration of transfer, substitution and exchange of the Notes and the 
Company's right of optional redemption, (ii) rights of holders to receive payment of principal of, premium, if any, and  
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interest on such Notes (but not the Purchase Price referred to under "—Certain Covenants—Change of Control Triggering Event" or under "—
Certain Covenants—Limitation on Asset Dispositions") and any rights of the holders with respect to such amount, (iii) the rights, obligations and 
immunities of the Trustee under the Indenture and (iv) certain other specified provisions in the Indenture), or (b) cease to be under any obligation 
to comply with certain restrictive covenants, including those described under "—Certain Covenants," and terminate the operation of certain 
Events of Default, after the irrevocable deposit by the Company with the Trustee, in trust for the benefit of the holders of Notes, at any time prior 
to the maturity of the Notes, of (A) money in an amount, (B) Government Securities which through the payment of interest and principal will 
provide, not later than one day before the due date of payment in respect of the Notes, money in an amount, or (C) a combination thereof, 
sufficient to pay and discharge the principal of (premium, if any, on), and interest on, the Notes then outstanding on the dates on which any such 
payments are due in accordance with the terms of the Indenture and of the Notes. Such defeasance or covenant defeasance shall be deemed to 
occur only if certain conditions are satisfied, including among other things, delivery by the Company to the Trustee of an Opinion of Counsel 
acceptable to the Trustee to the effect that (i) such deposit, defeasance and discharge will not be deemed, or result in, a taxable event for federal 
income tax purposes with respect to the holders; and (ii) the Company's deposit will not result in the trust relating thereto or the Trustee being 
subject to regulation under the Investment Company Act of 1940.  

Governing Law  

        The Indenture and the Notes are governed by the laws of the State of New York, without reference to principles of conflicts of law.  

The Trustee  

        The Bank of New York Mellon Trust Company, N.A. is the Trustee under the Indenture. The address of the Trustee is 700 S. Flower St., 
Suite 500, Los Angeles, CA 90017.  

No Personal Liability of Directors, Officers, Employees and Stockholders  

        No director, officer, employee, incorporator or stockholder of the Company, as such, shall have any liability for any obligations of the 
Company under the Notes or the Indenture or for any claim based on, in respect of, or by reason of, such obligations or their creation, solely by 
reason of its status as director, officer, employee, incorporator or stockholder of the Company. By accepting a Note each holder waives and 
releases all such liability (but only such liability). The waiver and release are part of the consideration for issuance of the Notes. Nevertheless, 
such waiver may not be effective to waive liabilities under the federal securities laws and it has been the view of the Commission that such a 
waiver is against public policy.  

Transfer and Exchange  

        A holder may transfer or exchange Notes in accordance with the Indenture. The Company, the Registrar and the Trustee may require a 
holder, among other things, to furnish appropriate endorsements and transfer documents and the Company may require a holder to pay any taxes 
and fees required by law or permitted by the Indenture.  

Book-Entry, Delivery and Form  

        The New Notes will initially be issued in the form of one or more global securities registered in the name of The Depository Trust 
Company, or DTC, or its nominee.  

        The New Notes initially will be represented by one or more notes in registered, global form without interest coupons (collectively, the 
"Global Notes"). The Global Notes will be deposited upon  

99  



Table of Contents  

 
issuance with the Trustee as custodian for The Depository Trust Company ("DTC"), in New York, New York, and registered in the name of 
DTC or its nominee, in each case for credit to an account of a direct or indirect participant in DTC as described below.  

        Except as set forth below, the Global Notes may be transferred, in whole and not in part, only to another nominee of DTC or to a successor 
of DTC or its nominee. Beneficial interests in the Global Notes may not be exchanged for Notes in certificated form except in the limited 
circumstances described below. See "—Exchange of Global Notes for Certificated Notes." Except in the limited circumstances described below, 
owners of beneficial interests in the Global Notes will not be entitled to receive physical delivery of Notes in certificated form.  

        Depositary Procedures.     The following description of the operations and procedures of DTC, Euroclear and Clearstream are provided 
solely as a matter of convenience. These operations and procedures are solely within the control of the respective settlement systems and are 
subject to changes by them. The Company takes no responsibility for these operations and procedures and urges investors to contact the systems 
or their participants directly to discuss these matters.  

        DTC has advised the Company that DTC is a limited-purpose trust company organized under the laws of the State of New York, a member 
of the Federal Reserve System, a "banking organization" within the meaning of the New York Banking Law, a "clearing corporation" within the 
meaning of the New York Uniform Commercial Code and a "clearing agency" registered under the Exchange Act. DTC was created to hold the 
securities of its participating organizations ("participants") and to facilitate the clearance and settlement of securities transactions among its 
participants in such securities through electronic book-entry changes in accounts of the participants, thereby eliminating the need for physical 
movement of securities certificates. DTC's participants include securities brokers and dealers (which may include the underwriters), banks, trust 
companies, clearing corporations and certain other organizations, some of whom (or their representatives) have ownership interests in DTC. 
Access to DTC's book-entry system is also available to others, such as banks, brokers, dealers and trust companies ("indirect participants"), that 
clear through or maintain a custodial relationship with a participant, either directly or indirectly. Persons who are not participants may 
beneficially own Notes held by or on behalf of DTC only through the participants or the indirect participants. The ownership interests in, and 
transfers of ownership interests in, each Note held by or on behalf of DTC are recorded on the records of the participants and indirect 
participants.  

        Upon the issuance of a Global Note, DTC or its nominee will credit the accounts of participants with the respective principal amounts of the 
Notes represented by such Global Note purchased by such participants in the exchange offer. Such accounts shall be designated by the initial 
purchasers. Investors in the Rule 144A Global Notes who are participants in DTC's system may hold their interests therein directly through 
DTC. Investors in the Rule 144A Global Notes who are not participants may hold their interests therein indirectly through the organizations 
(including Euroclear and Clearstream) which are participants in such system. Euroclear and Clearstream will hold interests in the Regulation S 
Global Notes on behalf of their participants through customers' securities accounts in their respective names on the books of their respective 
depositories, which are Euroclear Bank S.A./ N.V., as operator of Euroclear, and Citibank, N.A., as operator of Clearstream. All interests in a 
Global Note, including those held through Euroclear or Clearstream, may be subject to the procedures and requirements of DTC. Those interests 
held through Euroclear or Clearstream also may be subject to the procedures and requirements of such systems. Ownership of beneficial interests 
in a Global Note will be shown on, and the transfer of that ownership interest will be effected only through, records maintained by DTC (with 
respect to participants' interests) or by the participants and the indirect participants (with respect to the owners of beneficial interests in such 
Global Note other than participants).  

        The laws of some jurisdictions require that certain purchasers of securities take physical delivery of such securities in definitive form. Such 
limits and such laws may impair the ability to transfer beneficial  
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interests in a Global Note. Because DTC, Euroclear and Clearstream can act only on behalf of their respective participants, which in turn act on 
behalf of indirect participants and certain banks, the ability of a person having beneficial interests in a Global Note to pledge such interests to 
persons or entities that do not participate in the DTC, Euroclear or Clearstream system, as applicable, or otherwise take actions in respect of such 
interests, may be affected by the lack of a physical certificate evidencing such interests.  

        Payment of principal of and interest on Notes represented by a Global Note will be made in immediately available funds to DTC or its 
nominee, as the case may be, as the sole registered owner and the sole holder of the Notes represented thereby for all purposes under the 
Indenture. Under the terms of the Indenture, the Company and the Trustee will treat the Persons in whose names the Notes, including the Global 
Notes, are registered as the owners of the Notes for the purpose of receiving payments and for all other purposes. Consequently, neither the 
Company, the Trustee nor any agent of the Company or the Trustee has or will have any responsibility or liability for:  

        (1)   any aspect of DTC's records or any participant's or indirect participant's records relating to or payments made on account of 
beneficial ownership interest in the Global Notes or for maintaining, supervising or reviewing any of DTC's records or any participant's 
or indirect participant's records relating to the beneficial ownership interests in the Global Notes; or  

        (2)   any other matter relating to the actions and practices of DTC or any of its participants or indirect participants.  

        The Company has been advised by DTC that upon receipt of any payment of principal of or interest on any Global Note, DTC will 
immediately credit, on its book-entry registration and transfer system, the accounts of participants with payments in amounts proportionate to 
their respective beneficial interests in the principal or face amount of such Global Note as shown on the records of DTC. The Company expects 
that payments by participants or indirect participants to owners of beneficial interests in a Global Note held through such participants or indirect 
participants will be governed by standing instructions and customary practices as is now the case with securities held for customer accounts 
registered in "street name" and will be the sole responsibility of such participants and indirect participants.  

        Neither the Company nor the Trustee will be liable for any delay by DTC or any of its participants in identifying the beneficial owners of 
the Notes, and the Company and the Trustee may conclusively rely on and will be protected in relying on instructions from DTC or its nominee 
for all purposes.  

        Transfers between participants in DTC will be effected in accordance with DTC's procedures, and will be settled in same-day funds, and 
transfers between participants in Euroclear and Clearstream will be effected in accordance with their respective rules and operating procedures.  

        Subject to compliance with the transfer restrictions applicable to the Notes described herein, cross-market transfers between the participants 
in DTC, on the one hand, and Euroclear or Clearstream participants, on the other hand, will be effected through DTC in accordance with DTC's 
rules on behalf of Euroclear or Clearstream, as the case may be, by its respective depositary; however, such cross-market transactions will 
require delivery of instructions to Euroclear or Clearstream, as the case may be, by the counterparty in such system in accordance with the rules 
and procedures and within the established deadlines (Brussels time) of such system. Euroclear or Clearstream, as the case may be, will, if the 
transaction meets its settlement requirements, deliver instructions to its respective depositary to take action to effect final settlement on its behalf 
of delivering or receiving interests in the relevant Global Note in DTC, and making or receiving payment in accordance with normal procedures 
for same-day funds settlement applicable to DTC. Euroclear participants and Clearstream participants may not deliver instructions directly to the 
depositories for Euroclear or Clearstream.  
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        DTC has advised the Company that it will take any action permitted to be taken by a holder of Notes only at the direction of one or more 
participants to whose account DTC has credited the interests in the Global Notes and only in respect of such portion of the aggregate principal 
amount of the Notes as to which such participant or participants has or have given such direction. However, if there is an Event of Default under 
the Notes, DTC reserves the right to exchange the Global Notes for legended Notes in certificated form, and to distribute such Notes to its 
participants.  

        So long as DTC or any successor depositary for a Global Note, or any nominee, is the registered owner of such Global Note, DTC or such 
successor depositary or nominee, as the case may be, will be considered the sole owner or holder of the Notes represented by such Global Note 
for all purposes under the Indenture and the Notes. Except as set forth above, owners of beneficial interests in a Global Note will not be entitled 
to have the Notes represented by such Global Note registered in their names, will not receive or be entitled to receive physical delivery of 
certificated Notes in definitive form and will not be considered to be the owners or holders of any Notes under such Global Note. Accordingly, 
each Person owning a beneficial interest in a Global Note must rely on the procedures of DTC or any successor depositary, and, if such Person is 
not a participant, on the procedures of the participant through which such Person owns its interest, to exercise any rights of a holder under the 
Indenture. The Company understands that under existing industry practices, in the event that the Company requests any action of holders or that 
an owner of a beneficial interest in a Global Note desires to give or take any action which a holder is entitled to give or take under the Indenture, 
DTC or any successor depositary would authorize the participants holding the relevant beneficial interest to give or take such action, and such 
participants would authorize beneficial owners owning through such participants to give or take such action or would otherwise act upon the 
instructions of beneficial owners owning through them.  

        Although DTC has agreed to the foregoing procedures in order to facilitate transfers of interests in Global Notes among participants of 
DTC, it is under no obligation to perform or continue to perform such procedures, and such procedures may be discontinued at any time. None of 
the Company, the Trustee or the underwriters will have any responsibility for the performance by DTC or its participants or indirect participants 
of their respective obligations under the rules and procedures governing their operations.  

        Exchange of Global Notes for Certificated Notes.     A Global Note is exchangeable for certificated Notes only if:  

        (a)   DTC notifies the Company that it is unwilling or unable to continue as a depositary for such Global Note or if at any time DTC 
ceases to be a clearing agency registered under the Exchange Act and, in either case, the Company fails to appoint a successor depositary 
within 90 days after the date of such notice,  

        (b)   the Company in its discretion at any time determines not to have all the Notes represented by such Global Note, or  

        (c)   there shall have occurred and be continuing a Default or an Event of Default with respect to the Notes represented by such 
Global Note.  

        Any Global Note that is exchangeable for certificated Notes pursuant to the preceding sentence will be exchanged for certificated Notes in 
authorized denominations and registered in such names as DTC or any successor depositary holding such Global Note may direct. Subject to the 
foregoing, a Global Note is not exchangeable, except for a Global Note of like denomination to be registered in the name of DTC or any 
successor depositary or its nominee. In the event that a Global Note becomes exchangeable for certificated Notes:  

        (a)   certificated Notes will be issued only in fully registered form in denominations of $1,000 or integral multiples thereof,  
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        (b)   payment of principal of, and premium, if any, and interest on, the certificated Notes will be payable, and the transfer of the 
certificated Notes will be registerable, at the office or agency of the Company maintained for such purposes, and  

        (c)   no service charge will be made for any registration of transfer or exchange of the certificated Notes, although the Company may 
require payment of a sum sufficient to cover any tax or governmental charge imposed in connection therewith.  
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERA TIONS  

        The following discussion is a summary of the material U.S. federal income tax consequences relevant to the exchange offer and the 
ownership and disposition of new notes. This discussion does not purport to be a complete analysis of all potential tax effects. This discussion 
only applies to holders of notes that are held as capital assets who are exchanging original notes for new notes in the exchange offer.  

        This discussion does not describe all of the tax consequences that may be relevant to holders in light of their particular circumstances or to 
holders subject to special rules, such as:  

•  certain financial institutions;  
 

•  tax-exempt organizations;  
 

•  insurance companies;  
 

•  dealers in securities or foreign currencies;  
 

•  persons holding notes as part of a hedge or other integrated transaction;  
 

•  U.S. Holders (as defined below) whose functional currency is not the U.S. dollar;  
 

•  partnerships or other entities classified as partnerships for U.S. federal income tax purposes; or  
 

•  persons subject to the alternative minimum tax.  

        If a partnership holds notes, the tax treatment of a partner will generally depend upon the status of the partner and the activities of the 
partnership. If you are a partner of a partnership holding notes, you should consult your tax advisor.  

        This summary is based on the code, administrative pronouncements, judicial decisions and final, temporary and proposed Treasury 
Regulations, changes to any of which subsequent to the date of this prospectus may affect the tax consequences described herein. Holders of 
notes are urged to consult their tax advisors with regard to the application of the U.S. federal income tax laws to their particular situations as well 
as any tax consequences arising under the laws of any state, local or foreign taxing jurisdiction.  

        Company has not sought, nor will it seek, any rulings from the Internal Revenue Service (the "IRS") with respect to the matters discussed 
below. There can be no assurance that the IRS will not take a different position concerning the tax consequences of the purchase, ownership or 
disposition of the notes or that any such position would not be sustained.  

         Holders of original notes are urged to consult their own tax advisors with regard to the application of the tax consequences 
discussed below to their particular situations as well as the application of any state, local, foreign or other tax laws, including gift and 
estate tax laws.  

Exchange Offer  

        The exchange of original notes for new notes pursuant to the exchange offer should not constitute a taxable event for U.S. federal income 
tax purposes. As a result:  

•  a holder of original notes should not recognize taxable gain or loss as a result of the exchange of original notes for new notes 
pursuant to the exchange offer;  
 

•  the holding period of the new notes should include the holding period of the original notes surrendered in exchange therefor; and  
 

•  a holder's adjusted tax basis in the new notes should be the same as such holder's adjusted tax basis in the original notes 
surrendered in exchange therefor.  
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Tax Consequences of Holding New Notes: U.S. Holders  

        As used herein, "U.S. Holder" means a beneficial owner of a note who or that is for U.S. federal income tax purposes:  

•  an individual that is a citizen or resident of the United States;  
 

•  a corporation or other entity taxable as a corporation created or organized in or under the laws of the United States or a political 
subdivision thereof;  
 

•  an estate, the income of which is subject to U.S. federal income tax regardless of its source; or  
 

•  a trust, if a U.S. court can exercise primary supervision over the administration of the trust and one or more U.S. persons can 
control all substantial trust decisions, or, if the trust was in existence on August 20, 1996, and has elected to continue to be treated 
as a U.S. person.  

The term U.S. Holder also includes certain former citizens and residents of the United States.  

Interest  

        A U.S. Holder will be required to include the stated interest payments on the notes in income in accordance with the Holder's method of 
accounting for U.S. federal income tax purposes.  

Market Discount  

        If a U.S. Holder purchases a new note (or purchased an original note which is exchanged for a new note) for an amount that is less than its 
stated redemption price at maturity, the amount of the difference will be treated as market discount for U.S. federal income tax purposes, unless 
this difference is less than a specified de minimis amount.  

        A U.S. Holder will be required to treat any payment other than stated interest on, or any gain on the sale, exchange, retirement or other 
disposition of, a note as ordinary income to the extent of the market discount accrued on the note at the time of the payment or disposition unless 
this market discount has been previously included in income by the U.S. Holder pursuant to an election by the U.S. Holder to include market 
discount in income as it accrues, or pursuant to a constant yield election by the U.S. Holder as described under "Interest" above. If the note is 
disposed of in certain nontaxable transactions, accrued market discount will be includible as ordinary income to the U.S. Holder as if such holder 
had sold the note in a taxable transaction at its then fair market value. In addition, the holder may be required to defer, until the maturity of the 
note or its earlier disposition (including certain nontaxable transactions), the deduction of all or a portion of the interest expense on any 
indebtedness incurred or maintained to purchase or carry such note, unless the U.S. Holder has elected to include market discount as it accrues or 
pursuant to a constant yield election .  

Amortizable Bond Premium  

        If a U.S. Holder purchases a new note (or purchased an original note which is exchanged for a new note) for an amount that is greater than 
the sum of all amounts payable on the note other than stated interest, such U.S. Holder will be considered to have purchased the note with 
amortizable bond premium. In general, amortizable bond premium with respect to any note will be equal in amount to the excess of the purchase 
price over the sum of all amounts payable on the note other than stated interest and the holder may elect to amortize this premium, using a 
constant yield method, over the remaining term of the note. A U.S. Holder may generally use the amortizable bond premium allocable to an 
accrual period to offset stated interest required to be included in such holder's income with respect to the note in that accrual period. A U.S. 
Holder who elects to amortize bond premium must reduce his tax basis in the note by the amount of the premium amortized in any year. An 
election to  
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amortize bond premium applies to all taxable debt obligations then owned and thereafter acquired by the U.S. Holder and may be revoked only 
with the consent of the IRS.  

Sale or Other Taxable Disposition of the Notes  

        A U.S. Holder will generally recognize gain or loss on the sale, exchange, redemption, retirement or other taxable disposition of a note 
equal to the difference between the amount realized upon the disposition and the U.S. Holder's adjusted tax basis in the note. A U.S. Holder's 
adjusted tax basis in a note generally will be the U.S. Holder's cost therefor, increased by any market discount previously included in income by 
such holder and reduced (but not below zero) by any amortized bond premium and payments, other than stated interest payments, received with 
respect to the note. Such recognized gain or loss generally will be capital gain or loss, and if the U.S. Holder is an individual that has held the 
note for more than one year, such capital gain will generally be subject to tax at long-term capital gain rates. For these purposes, the amount 
realized does not include any amount attributable to accrued interest or accrued market discount. Amounts attributable to accrued interest or 
accrued market discount are taxed as ordinary income as described under "Interest" and "Market Discount" above. A U.S. Holder's ability to 
deduct capital losses may be limited.  

Contingent Payments  

        In certain circumstances, the Company may be obligated to pay you amounts in excess of the stated interest and principal payable on the 
notes. The Company's obligation to make certain payments upon a change of control trigger event or certain redemptions, may implicate the 
provisions of Treasury regulations relating to "contingent payment debt instruments." The Company intends to take the position that the notes 
should not be treated as contingent payment debt instruments because of these payments. Assuming such position is respected, a U.S. Holder 
would be required to include in income the amount of any such payments at the time such payments are received or accrued in accordance with 
such U.S. Holder's method of accounting for U.S. federal income tax purposes. If the IRS successfully challenged this position, and the notes 
were treated as contingent payment debt instruments because of such payments, U.S. Holders might, among other things, be required to accrue 
interest income at higher rates than the stated interest rate on the notes and to treat any gain recognized on the sale or other disposition of a note 
as ordinary income rather than as capital gain. The regulations applicable to contingent payment debt instruments have not been the subject of 
authoritative interpretation and therefore the scope of the regulations is not certain. Purchasers of notes are urged to consult their tax advisors 
regarding the possible application of the contingent payment debt instrument rules to the notes.  

Medicare Contribution Tax  

        In addition to the tax consequences described above, newly enacted legislation requires certain U.S. Holders that are individuals, estates or 
trusts to pay up to an additional 3.8% tax on interest and capital gains for taxable years beginning after December 31, 2012.  

Information Reporting and Backup Withholding  

        Information returns will be filed with the IRS in connection with payments on the notes and the proceeds from a sale or other disposition of 
the notes. A U.S. Holder will be subject to backup withholding tax on these payments if the U.S. Holder fails to provide its taxpayer 
identification number to the paying agent and comply with certain certification procedures or otherwise establish an exemption from backup 
withholding. The amount of any backup withholding from a payment to a U.S. Holder will be allowed as a credit against the U.S. Holder's U.S. 
federal income tax liability and may entitle the U.S. Holder to a refund, provided that the required information is furnished to the IRS.  
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Tax Consequences of Holding New Notes: Non-U.S. Holders  

        The following discussion is limited to the U.S. federal income tax consequences relevant to a Non-U.S. Holder. For these purposes, a "Non-
U.S. Holder" is a beneficial owner of a note that is for U.S. federal income tax purposes:  

•  an individual who is classified as a nonresident for U.S. federal income tax purposes;  
 

•  a foreign corporation; or  
 

•  a foreign estate or trust.  

        "Non-U.S. Holder" does not include a Holder who is an individual present in the United States for 183 days or more in the taxable year of 
disposition and who is not otherwise a resident of the United States for U.S. federal income tax purposes. Such a Holder is urged to consult his or 
her own tax advisor regarding the U.S. federal income tax consequences of the sale, exchange or other disposition of a note.  

Interest  

        Subject to the discussion of backup withholding below, interest paid to a Non-U.S. Holder will not be subject to U.S. federal income or 
withholding tax, provided that:  

•  such holder does not own directly or indirectly, actually or constructively, 10% or more of the total combined voting power of all 
classes of the Company's stock entitled to vote;  
 

•  such holder is not a controlled foreign corporation that is related to the Company directly or constructively through stock 
ownership;  
 

•  such holder is not a bank receiving interest on a loan entered into in the ordinary course of its trade or business;  
 

•  such interest is not effectively connected with the conduct by the Non-U.S. Holder of a trade or business within the United States; 
and  
 

•  the Company, or its paying agent, receives appropriate documentation (generally an IRS Form W-8BEN or W-8ECI) establishing 
that the Non-U.S. Holder is not a U.S. person.  

        A Non-U.S. Holder that does not qualify for exemption from withholding under the preceding paragraph generally will be subject to 
withholding of U.S. federal income tax at a 30% rate (or lower applicable treaty rate) on payments of interest on the notes.  

        If interest on the notes is effectively connected with the conduct by a Non-U.S. Holder of a trade or business within the United States, such 
interest will be subject to U.S. federal income tax on a net income basis at the rate applicable to U.S. persons generally (and, with respect to 
corporate holders, may also be subject to a 30% branch profits tax). If interest is subject to U.S. federal income tax on a net income basis in 
accordance with these rules, such payments will not be subject to U.S. withholding tax so long as the Non-U.S. Holder provides the Company or 
its paying agent with the appropriate documentation (generally an IRS Form W-8ECI).  

Sale or Other Taxable Disposition of the Notes  

        Subject to the discussion of backup withholding below, any gain realized by a Non-U.S. Holder on the sale, exchange or redemption of a 
note generally will not be subject to U.S. federal income tax, unless:  

•  such gain is effectively connected with the conduct by such Non-U.S. Holder of a trade or business within the United States; or  
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•  the Non-U.S. Holder is subject to tax pursuant to the provisions of U.S. federal income tax law applicable to certain expatriates.  

Information Reporting and Backup Withholding  

        Information returns will be filed with the IRS in connection with payments on the notes. Unless the Non-U.S. Holder complies with 
certification procedures to establish that it is not a United States person, information returns may be filed with the IRS in connection with the 
proceeds from a sale or other disposition and the Non-U.S. Holder may be subject to backup withholding tax on payments on the notes or on the 
proceeds from a sale or other disposition of the notes. The certification procedures required to claim the exemption from withholding tax on 
interest described above will satisfy the certification requirements necessary to avoid the backup withholding tax as well. The amount of any 
backup withholding from a payment to a Non-U.S. Holder will be allowed as a credit against the Non-U.S. Holder's U.S. federal income tax 
liability and may entitle the Non-U.S. Holder to a refund, provided that the required information is furnished to the IRS.  
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PLAN OF DISTRIBUTION  

        Each broker-dealer that receives new notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a 
prospectus in connection with any resale of such new notes. This prospectus, as it may be amended or supplemented from time to time, may be 
used by a broker-dealer in connection with resales of new notes received in exchange for original notes where such original notes were acquired 
as a result of market-making activities or other trading activities. The Company has agreed that, starting on the expiration date and ending on the 
close of business on the day that is 180 days following the expiration date, it will make this prospectus, as amended or supplemented, available 
to any broker-dealer for use in connection with any such resale. In addition, until                , all dealers effecting transactions in the new notes 
may be required to deliver a prospectus.  

        The Company will not receive any proceeds from any sale of new notes by broker-dealers. New notes received by broker-dealers for their 
own account pursuant to the exchange offer may be sold from time to time in one or more transactions in the over-the-counter market, in 
negotiated transactions, through the writing of options on the new notes or a combination of such methods of resale, at market prices prevailing 
at the time of resale, at prices related to such prevailing market prices or negotiated prices. Any such resale may be made directly to purchasers 
or to or through brokers or dealers who may receive compensation in the form of commissions or concessions from any such broker-dealer 
and/or the purchasers of any such new notes. Any broker- dealer that resells new notes that were received by it for its own account pursuant to 
the exchange offer and any broker or dealer that participates in a distribution of such new notes may be deemed to be an "underwriter" within the 
meaning of the Securities Act and any profit of any such resale of new notes and any commissions or concessions received by any such persons 
may be deemed to be underwriting compensation under the Securities Act. The letter of transmittal states that by acknowledging that it will 
deliver and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an "underwriter" within the meaning of the 
Securities Act.  

        For a period of 180 days after the expiration date, the Company will promptly send additional copies of this Prospectus and any amendment 
or supplement to this Prospectus to any broker-dealer that requests such documents in the letter of transmittal. The Company has agreed to pay 
all expenses incident to the exchange offer (other than the expenses of counsel for the holders of the original notes) other than commissions or 
concessions of any brokers or dealers and will indemnify the holders of the original notes (including any broker-dealers) against certain 
liabilities, including liabilities under the Securities Act.  
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LEGAL MATTERS  

        Certain legal matters with respect to the legality of the new notes and related guarantees offered hereby will be passed upon for the 
Company by Willkie Farr & Gallagher LLP, New York, New York.  

 
EXPERTS  

        The consolidated financial statements of Level 3 Communications, Inc. and subsidiaries as of December 31, 2010 and 2009, and for each of 
the years in the three-year period ended December 31, 2010, and management's assessment of the effectiveness of internal control over financial 
reporting as of December 31, 2010 have been incorporated by reference herein and in the registration statement in reliance upon the reports of 
KPMG LLP, independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in 
accounting and auditing.  

        The consolidated financial statements of Global Crossing Limited as of December 31, 2010 and 2009, and for each of the three years in the 
period ended December 31, 2010, appearing in Level 3 Communications, Inc.'s Current Report on Form 8-K originally filed May 20, 2011, as 
amended, and incorporated herein by reference, have been audited by Ernst & Young LLP, an independent registered public accounting firm, as 
set forth in its reports thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are incorporated 
herein by reference in reliance upon such reports given on the authority of such firm as experts in accounting and auditing.  

 
WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE  

        Company files annual, quarterly and current reports, proxy statements and other information with the SEC. The Company has also filed a 
registration statement on Form S-4 to register the new notes being offered in this prospectus. This prospectus, which forms part of the 
registration statement, does not contain all of the information contained in the registration statement. For further information about Level 3 and 
the new notes offered in this prospectus, you should refer to the registration statement and its exhibits. Company's SEC filings are also available 
at the SEC's Internet Web site at http://www.sec.gov. You may also read and copy any documents that Company files with the SEC at the SEC's 
public reference room at 100 F Street, N.E., Washington, D.C. You can request copies of these documents by writing to the SEC and paying a 
fee for the copying cost. Please call the SEC at 1-800-SEC-0330 for more information about the operation of the public reference rooms. 
Level 3's SEC filings can also be read at NASDAQ Operations, 1735 K Street, N.W. Washington, D.C. 20006.  

        Information filed with the SEC by Level 3 is "incorporated by reference" in the prospectus. This means that important information can be 
disclosed to you by referring you to those documents. The information incorporated by reference is an important part of this prospectus, and 
information that Level 3 later files with the SEC will automatically update and supersede this information. The documents listed below and any 
future filings made with the SEC by Level 3 under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the 
"Exchange Act"), prior to the termination of this exchange offer are being incorporated herein by reference:  

•  Annual Report on Form 10-K, for the fiscal year ended December 31, 2010 filed on February 25, 2011;  
 

•  Quarterly Reports on Form 10-Q, for the fiscal quarters ended March 31, 2011 (filed on May 6, 2011) and June 30, 2011 (filed on 
August 4, 2011);  
 

•  Current Reports on Forms 8-K (in all cases other than information furnished rather than filed pursuant to any Form 8-K), filed on 
January 12, 2011, January 19, 2011, January 21, 2011, January 24, 2011, January 31, 2011, February 23, 2011, March 7, 2011, 
April 11, 2011, April 14, 2011, May 3, 2011, May 20, 2011, May 23, 2011, May 23, 2011, May 24, 2011, May 31, 2011,  
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June 6, 2011, June 13, 2011, June 24, 2011, July 12, 2011, July 19, 2011, July 27, 2011, July 28, 2011, August 4, 2011, August 4, 
2011 and September 1, 2011; and  

•  Definitive Proxy Statement for the 2011 Annual Meeting filed on April 4, 2011 and the Definitive Additional Solicitation 
Materials for the 2011 Annual Meeting filed on May 11, 2011.  

        You may request a copy of these filings at no cost by writing or telephoning Level 3 at:  

Level 3 Communications, Inc.  
1025 Eldorado Boulevard  
Broomfield, Colorado 80021  
Telephone: (720) 888-1000  

        No separate financial statements of the Company have been included herein. It is not expected that the Company will file reports, proxy 
statements or other information under the Exchange Act with the SEC. You should rely only on the information incorporated by reference or 
provided in this prospectus. No one else has been authorized to provide you with different information. The Company is not making an offer of 
these securities in any state where the offer is not permitted. You should not assume that the information in this prospectus is accurate as of any 
date other than the date on the front of those documents.  
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PART II  

 
INFORMATION NOT REQUIRED IN PROSPECTUS  

Item 20.    Indemnification of Directors and Officers.  

        Section 145 of the DGCL empowers a Delaware corporation to indemnify any person who was or is a party or is threatened to be made a 
party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an 
action by or in the right of such corporation) by reason of the fact that such person is or was a director, officer, employee or agent of such 
corporation, or is or was serving at the request of such corporation as a director, officer, employee or agent of another corporation or enterprise. 
A corporation may, in advance of the final action of any civil, criminal, administrative or investigative action, suit or proceeding, pay the 
expenses (including attorneys' fees) incurred by any officer, director, employee or agent in defending such action, provided that the director or 
officer undertakes to repay such amount if it shall ultimately be determined that he or she is not entitled to be indemnified by the corporation. A 
corporation may indemnify such person against expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually 
and reasonably incurred by such person in connection with such action, suit or proceeding if he or she acted in good faith and in a manner he or 
she reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, 
had no reasonable cause to believe his or her conduct was unlawful.  

        A Delaware corporation may indemnify officers and directors in an action by or in the right of the corporation to procure a judgment in its 
favor under the same conditions, except that no indemnification is permitted without judicial approval if the officer or director is adjudged to be 
liable to the corporation. Where an officer or director is successful on the merits or otherwise in the defense of any action referred to above, the 
corporation must indemnify him or her against the expenses (including attorneys' fees) which he or she actually and reasonably incurred in 
connection therewith. The indemnification provided is not deemed to be exclusive of any other rights to which an officer or director may be 
entitled under any corporation's by-law, agreement, vote or otherwise.  

        In accordance with Section 145 of the DGCL, Article XI of the Restated Certificate of Incorporation (the "Certificate") of Level 3 
Communications, Inc. ("Company") and Company's By-Laws (the "By-Laws") provide that Company shall indemnify each person who is or was 
a director, officer or employee of Company (including the heirs, executors, administrators or estate of such person) or is or was serving at the 
request of Company as director, officer or employee of another corporation, partnership, joint venture, trust or other enterprise, to the fullest 
extent permitted under subsections 145(a), (b), and (c) of the DGCL or any successor statute. The indemnification provided by the Certificate 
and the By-Laws shall not be deemed exclusive of any other rights to which any of those seeking indemnification or advancement of expenses 
may be entitled under any by-law, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in his or her official 
capacity and as to action in another capacity while holding such office, and shall continue as to a person who has ceased to be a director, officer, 
employee or agent and shall inure to the benefit of the heirs, executors and administrators of such a person. Expenses (including attorneys' fees) 
incurred in defending a civil, criminal, administrative or investigative action, suit or proceeding upon receipt of an undertaking by or on behalf of 
the indemnified person to repay such amount if it shall ultimately be determined that he or she is not entitled to be indemnified by Company. The 
Certificate further provides that a director of Company shall not be personally liable to Company or its stockholders for monetary damages for 
breach of fiduciary duty as a director, except for liability (i) for any breach of the director's duty of loyalty to Company or its stockholders, 
(ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the 
DGCL, or (iv) for any transaction from which the director derived an improper personal benefit. If the DGCL is amended to authorize corporate 
action further eliminating or limiting the personal liability of  
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directors, then the liability of a director of Company shall be eliminated or limited to the fullest extent permitted by the DGCL as so amended.  

        The By-Laws provide that Company may purchase and maintain insurance on behalf of its directors, officers, employees and agents against 
any liabilities asserted against such persons arising out of such capacities.  

Item 21.    Exhibits and Financial Statement Schedules.  

(a)  Exhibits  

II-2  

Exhibit No.   Description 

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

 
  3.2 

 
  

 
Certificate of Amendment of Restated Certificate of Incorporation of Level 3 
Communications, Inc. (incorporated by reference to Exhibit 3.2 of Level 3 
Communications, Inc.'s S-4 (File No. 333-167110-02) filed with the Securities and 
Exchange Commission on May 26, 2010). 

 
  3.3 

 
  

 
Certificate of Designation of Series B Junior Participating Preferred Stock of Level 3 
Communications, Inc. (incorporated by reference to Exhibit 3.1 of Level 3 
Communications, Inc.'s Form 8-A (File No. 001-35134) filed with the Securities and 
Exchange Commission on April 11, 2011). 

 
  3.4 

 
  

 
Amended and Restated By-laws of Level 3 Communications, Inc., dated as of May 22, 
2008 (incorporated by reference to Exhibit 3(ii) of Level 3 Communications, Inc.'s 
Form 8-K (File No. 000-15658) filed with the Securities and Exchange Commission on 
May 23, 2008). 

 
  4.1 

 
  

 
Indenture, dated as of January 19, 2011, between Level 3 Communications, Inc. and The 
Bank of New York Mellon Trust Company, N.A. as trustee (filed as Exhibit 4.1 to Level 3 
Communications,  Inc.'s Current Report on Form 8-K filed on January 21, 2011). 

 
  4.2 

 
  

 
Registration Agreement, dated January 19, 2011, between Level 3 Communications, Inc. 
and the Initial Purchasers (filed as Exhibit 4.2 to Level 3 Communications, Inc.'s Current 
Report on Form 8-K filed on January 21, 2011). 

 
  5 

 
  

 
Opinion of Willkie Farr & Gallagher LLP. 

 
  12 

 
  

 
Statement Regarding Computation of Ratio of Earnings to Fixed Charges (incorporated by 
reference to Exhibit 12 of Level 3 Communications, Inc.'s Form 10-Q filed on August 4, 
2011). 

 
  23.1 

 
  

 
Consent of KPMG LLP. 

 
  23.2 

 
  

 
Consent of Ernst & Young LLP 

 
  23.3 

 
  

 
Consent of Willkie Farr & Gallagher LLP (included in their opinion filed as Exhibit 5). 

 
  24 

 
  

 
Powers of Attorney (included on the signature pages hereto).† 

 
  25 

 
  

 
Form T-1 Statement of Eligibility of the Trustee with respect to the Indenture dated as of 
January 19, 2011, identified above as Exhibit 4.1. 

 
  99.1 

 
  

 
Form of Letter of Transmittal. 
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(b)  Financial Statement Schedules:  

        All schedules have been omitted because they are not applicable or not required or the required information is included in the financial 
statements or notes thereto, which are incorporated herein by reference.  

Item 22.    Undertakings.  

        Each of the undersigned registrants hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of 
such registrant's annual report pursuant to section 13(a) or section 15(d) of the Exchange Act (and, where applicable, each filing of an employee 
benefit plan's annual report pursuant to section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be 
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be 
deemed to be the initial bona fide offering thereof.  

        Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of 
registrants pursuant to the provisions described under Item 20 above, or otherwise, each registrant has been advised that in the opinion of the 
Securities and Exchange Commission, such indemnification is against public policy as expressed in the Securities Act and is, therefore, 
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred 
or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such 
director, officer or controlling person in connection with the securities being registered, such registrant will, unless in the opinion of its counsel 
the matter has been settled by controlling precedent, submit to court of appropriate jurisdiction the question whether such indemnification by it is 
against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.  

        Each undersigned registrant hereby undertakes that:  

        (1)   For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus 
filed as part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by such registrant 
pursuant to Rule 424(b)(1) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it 
was declared effective.  

        (2)   For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a 
form of prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such 
securities at that time shall be deemed to be the initial bona fide offering thereof.  

        Each undersigned registrant hereby undertakes to respond to requests for information that is incorporated by reference into the prospectus 
pursuant to Items 4, 10(b), 11, or 13 of this Form, within one business day of receipt of such request, and to send the incorporated documents by 
first class mail or other equally prompt means. This includes information contained in documents filed subsequent to the effective date of the 
registration statement through the date of responding to the request.  
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Exhibit No.   Description 

  99.2   Form of Letter to Clients. 
 
  99.3 

 
  

 
Form of Letter to Nominees. 

†  Previously filed.  
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        Each undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information concerning a transaction, 
and the company being acquired involved therein, that was not the subject of and included in this Registration Statement when it became 
effective.  
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SIGNATURES  

        Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be 
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Broomfield, State of Colorado, on the 2 nd day of September, 
2011.  

SIGNATURES AND POWER OF ATTORNEY  

        Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the 
capacities and on the date indicated  
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    LEVEL 3 COMMUNICATIONS, INC. 
 
  

 
  
 
By: 

 
  

 
/s/ JAMES Q. CROWE  

        Name:   James Q. Crowe 
        Title:   Chief Executive Officer 

Name   Title   Date 

 
  

 
  

 
  

 
  

 
  

*  

Walter Scott, Jr. 
  Chairman of the Board   September 2, 2011 

 
*  

James Q. Crowe 

 
  

 
Chief Executive Officer and Director 
(Principal Executive Officer) 

 
  

 
September 2, 2011 

 
*  

Sunit S. Patel 

 
  

 
Executive Vice President and Chief 
Financial Officer (Principal Financial 
Officer) 

 
  

 
September 2, 2011 

 
*  

Eric J. Mortensen 

 
  

 
Sr. Vice President and Controller 
(Principal Accounting Officer) 

 
  

 
September 2, 2011 

 
*  

R. Douglas Bradbury 

 
  

 
Director 

 
  

 
September 2, 2011 

 
*  

Douglas C. Eby 

 
  

 
Director 

 
  

 
September 2, 2011 

 
*  

James O. Ellis, Jr. 

 
  

 
Director 

 
  

 
September 2, 2011 
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Neil J. Eckstein by signing his name below, signs this document on behalf of each of the above named persons specified by an asterisk (*), 
pursuant to a power of attorney duly executed by such persons and filed with the Securities and Exchange Commission in Level 3 
Communications, Inc.'s Registration Statement on Form S-4 (registration number 333-175335) filed on July 5, 2011.  
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Name   Title   Date 

 
  

 
  

 
  

 
  

 
  

*  

Richard R. Jaros 
  Director   September 2, 2011 

 
*  

Robert E. Julian 

 
  

 
Director 

 
  

 
September 2, 2011 

 
*  

Michael J. Mahoney 

 
  

 
Director 

 
  

 
September 2, 2011 

 
*  

Rahul N. Merchant 

 
  

 
Director 

 
  

 
September 2, 2011 

 
*  

Charles C. Miller III 

 
  

 
Director 

 
  

 
September 2, 2011 

 
*  

Arun Netravali 

 
  

 
Director 

 
  

 
September 2, 2011 

 
*  

John T. Reed 

 
  

 
Director 

 
  

 
September 2, 2011 

 
*  

Michael B. Yanney 

 
  

 
Director 

 
  

 
September 2, 2011 

 
*  

Albert C. Yates 

 
  

 
Director 

 
  

 
September 2, 2011 

                    
 
  
 
  

 
  

 
  

 
  

 
  

 
  

 
  

  *By:   /s/ NEIL J. ECKSTEIN  

Neil J. Eckstein  
Attorney-in-fact 
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Exhibit 5 

  

September 2, 2011  

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

Re:     Registration Statement on Form S-4  

Ladies and Gentlemen:  

        We are counsel to Level 3 Communications, Inc., a Delaware corporation (the "Issuer"), and have acted as such in connection with the 
filing of a Registration Statement on Form S-4, as amended (the "Registration Statement"), under the Securities Act of 1933, as amended (the 
"Securities Act"), covering up to $605,217,000 in aggregate principal amount of new 11.875% Senior Notes due 2019 (the "New Notes") of the 
Issuer to be offered in exchange for all outstanding 11.875% Senior Notes due 2019 (the "Original Notes") of the Issuer originally issued and 
sold in reliance upon exemptions from registration under the Securities Act.  

        The Original Notes were issued under, and the New Notes will be issued under, the indenture, dated as of January 19, 2011 (the 
"Indenture"), among the Issuer and The Bank of New York Mellon Trust Company N.A., as trustee (the "Trustee"). The exchange of the 
Original Notes for the New Notes will be made pursuant to an exchange offer contemplated by the Registration Statement (the "Exchange 
Offer"). As used herein, the term "Registrant" refers to the Issuer.  

        We have examined originals or copies, certified or otherwise, identified to our satisfaction, of (a) the form of New Notes, (b) the Indenture 
and (c) the respective certificates of incorporation (or equivalent), as amended, and by-laws (or equivalent) of the Registrant.  

        We have also examined original, reproduced or certified copies of such records of the Registrant as we have deemed necessary or 
appropriate as a basis for the opinions hereinafter expressed. In our examination and in rendering our opinions contained herein, we have 
assumed (i) the genuineness of all signatures of all parties; (ii) the authenticity of all corporate records, agreements, documents, instruments and 
certificates of the Registrant submitted to us as originals, the conformity to original documents and agreements of all documents and agreements 
submitted to us as conformed, certified or photostatic copies; (iii) the due authorization, execution and delivery of all documents and agreements 
(including the Indenture) by all parties thereto (other than the Registrant) and the binding effect of such documents and agreements on all such 
parties (other then the Registrant); (iv) the legal rights and power of all such parties (other than the Registrant) under all applicable laws and 
regulations to enter into, execute and deliver such agreements and documents; and (v) the capacity of natural persons. As to all questions of fact 
material to such opinions, we have relied without independent check or verification upon certificates of the Registrant, and its respective officers, 
employees, agents and representatives; and certificates of public officials.  

  



Level 3 Communications, Inc.  
September 2, 2011  
Page 2  

A.  Based on the foregoing and subject to the qualifications and limitations expressed below, we are of the opinion that:  
 
1.  The execution and delivery of the Indenture have been duly authorized by the Registrant, and the Indenture constitutes a legal, 

valid and binding obligation of the Registrant enforceable against the Registrant in accordance with the terms thereof.  
 

2.  The New Notes have been duly authorized by the Issuer and, when duly executed by the proper officers of the Issuer, duly 
authenticated by the Trustee and issued by the Issuer in accordance with the terms of the Indenture and the Exchange Offer, will 
constitute legal, valid and binding obligations of the Issuer, will be entitled to the benefits of the Indenture and will be enforceable 
against the Issuer in accordance with the terms thereof.  
 

B.  The foregoing opinions are subject to the following qualifications:  

The opinions set forth in paragraphs A.1 through and including A.2 above are qualified in that the legality or enforceability of the 
documents referred to therein may be (a) subject to applicable bankruptcy, insolvency, reorganization, moratorium or similar laws 
affecting creditors' rights generally, (b) limited insofar as the remedies of specific performance and injunctive and other forms of 
equitable relief may be subject to equitable defenses and the discretion of the court before which any enforcement thereof may be brought 
and (c) subject to general principles of equity (regardless of whether enforceability is considered in a proceeding at law or in equity) 
including principles of commercial reasonableness or conscionability and an implied covenant of good faith and fair dealing.  

        This opinion is limited to the matters stated herein and no opinion is implied or may be inferred beyond the matters expressly stated. We do 
not express an opinion as to matters arising under the laws of any jurisdiction, other than the laws of the State of New York and the Delaware 
General Corporation Law (and the applicable provisions of the Delaware Constitution and reported judicial decisions interpreting such law) and 
the Federal laws of the United States.  

        We hereby consent to the filing of this opinion as an exhibit to the Registration Statement referred to above and to the reference to our firm 
under the heading "Legal Matters" in the prospectus included in the Registration Statement. We do not admit by giving this consent that we are 
in the category of persons whose consent is required under Section 7 of the Securities Act.  

Very truly yours,  

/s/ 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 use of our reports dated February 25, 2011, with respect to the consolidated balance sheets of Level 3 
Communications, Inc. and subsidiaries as of December 31, 2010 and 2009, and the related consolidated statements of operations, cash flows, 
changes in stockholders' equity (deficit) and comprehensive loss for each of the years in the three-year period ended December 31, 2010, and the 
effectiveness of internal control over financial reporting as of December 31, 2010, incorporated herein by reference and to the reference to our 
firm under the heading "Experts" in the prospectus.  

Denver, Colorado  
August 31, 2011  

  /s/ KPMG LLP  

  KPMG LLP  
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Consent of Independent Registered Public Accounting Firm  



 
QuickLinks -- Click here to rapidly navigate through this document 

Exhibit 23.2 

 
Consent of Independent Registered Public Accounting Firm  

        We consent to the reference to our firm under the caption "Experts" in this Registration Statement (Form S-4) and related Prospectus of 
Level 3 Communications Inc. for the registration of $605,217,000 11.875% Senior Notes due 2019, and to the incorporation by reference therein 
of our report dated February 23, 2011, with respect to the consolidated financial statements and schedule of Global Crossing Limited included in 
Level 3 Communications, Inc. current report (Form 8-K) dated May 20, 2011, as amended on September 1, 2011, filed with the Securities and 
Exchange Commission.  

/s/ Ernst & Young LLP 

Iselin, New Jersey  
August 30, 2011  
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UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  

FORM T-1  

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

CHECK IF AN APPLICATION TO DETERMINE  
ELIGIBILITY OF A TRUSTEE PURSUANT TO  

SECTION 305(b)(2)         � � � �  

 

THE BANK OF NEW YORK MELLON  
TRUST COMPANY, N.A.  
(Exact name of trustee as specified in its charter)  

 

LEVEL 3 COMMUNICATIONS, INC.  
(Exact name of obligor as specified in its charter)  

 

11.875% Senior Notes due 2019  
(Title of the indenture securities)  

 
(Jurisdiction of incorporation  
if not a U.S. national bank) 

  95-3571558  
(I.R.S. employer  
identification no.) 

 
700 South Flower Street 

 
  

 
  

Suite 500     
Los Angeles, California   90017 

(Address of principal executive offices)   (Zip code) 

Delaware  
(State or other jurisdiction of  
incorporation or organization) 

  47-0210602  
(I.R.S. employer  
identification no.) 

 
1025 Eldorado Boulevard 

 
  

 
  

Broomfield, Colorado   80021 
(Address of principal executive offices)   (Zip code) 





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

(b)  Whether it is authorized to exercise corporate trust powers.  

Yes.  

2.  Affiliations with Obligor.  

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

None.  

16.  List of Exhibits.  

Exhibits identified 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 articles of association of The Bank of New York Mellon Trust Company, N.A., formerly known as The Bank of 
New York Trust Company, N.A. (Exhibit 1 to Form T-1 filed with Registration Statement No. 333-121948 and Exhibit 1 to 
Form T-1 filed with Registration Statement No. 333-152875).  
 

2.  A copy of certificate of authority of the trustee to commence business. (Exhibit 2 to Form T-1 filed with Registration Statement 
No. 333-121948).  
 

3.  A copy of the authorization of the trustee to exercise corporate trust powers (Exhibit 3 to Form T-1 filed with Registration 
Statement No. 333-152875).  
 

4.  A copy of the existing by-laws of the trustee (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-162713).  
 

6.  The consent of the trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement 
No. 333-152875).  
 

7.  A copy of the latest report of condition of the Trustee published pursuant to law or to the requirements of its supervising or 
examining authority.  
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Name   Address 

Comptroller of the 
Currency United States 
Department of the 
Treasury  

  Washington, DC 20219 

Federal Reserve Bank  
  

San Francisco, CA 94105  

Federal Deposit Insurance 
Corporation  

  
Washington, DC 20429  



 
SIGNATURE  

        Pursuant to the requirements of the Act, the Trustee, The Bank of New York Mellon Trust Company, N.A., a banking association organized 
and existing under the laws of the United States of America, has duly caused this statement of eligibility to be signed on its behalf by the 
undersigned, thereunto duly authorized, all in the City of Los Angeles, and State of California, on the 1st day of September, 2011.  
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THE BANK OF NEW YORK MELLON  
TRUST COMPANY, N.A. 

 
  

 
  

 
By: 

 
  

 
/S/ MELONEE YOUNG  

        Name:   MELONEE YOUNG 
        Title:   VICE PRESIDENT 
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Level 3 Communications, Inc.  
1025 Eldorado Boulevard  

Broomfield, Colorado 80021  

LETTER OF TRANSMITTAL  

for  

11.875% Senior Notes of Level 3 Communications, Inc. due 2019  

Exchange Agent:  

The Bank of New York Mellon Trust Company, N.A.  

By Facsimile:  
(212) 298-1915  

Confirm by Telephone:  
(212) 815-2742  

By Mail, Hand or Courier:  
The Bank of New York Mellon Trust Company, N.A.  

c/o The Bank of New York Mellon Corporation  
101 Barclay Street, Floor 7 East  

Corporate Trust Operations  
Reorganization Unit  

New York, NY 10286  
Attention: Diane Amoroso  

For information on other offices or agencies of the Exchange Agent where Original  
Notes may be presented for exchange, please call the telephone number listed above.  

        Delivery of this instrument to an address other than as set forth above does not constitute a valid delivery.  

PLEASE READ THE ENTIRE LETTER OF TRANSMITTAL, INCLU DING THE INSTRUCTIONS TO THIS LETTER, 
CAREFULLY BEFORE CHECKING ANY BOX BELOW  

        Capitalized terms used in this Letter of Transmittal and not defined herein shall have the respective meanings ascribed to them in the 
Prospectus.  

        List in Box 1 below the Original Notes of which you are the holder. If the space provided in Box 1 is inadequate, list the certificate numbers 
and principal amount at maturity of Original Notes on a separate signed schedule and affix that schedule to this Letter of Transmittal.  

  

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME,  
ON              ,        2011, UNLESS EXTENDED (THE "EXPIRATION DATE").  

TENDERS MAY BE WITHDRAWN PRIOR TO 5:00 P.M., NEW YO RK CITY TIME,  
ON THE EXPIRATION DATE.   



BOX 1  

TO BE COMPLETED BY ALL TENDERING HOLDERS  

        The undersigned acknowledges receipt of the Prospectus, dated                   , 2011 (the "Prospectus"), of Level 3 Communications, Inc. (the 
"Issuer"), and this Letter of Transmittal, which may be amended from time to time (as amended, this "Letter"), which together constitute the 
offer of the Issuer (the "Exchange Offer") to exchange new 11.875% Senior Notes due 2019 (the "New Notes") that have been registered under 
the Securities Act of 1933, as amended (the "Securities Act"), for a like principal amount of the Issuer's outstanding 11.875% Senior Notes due 
2019 (the "Original Notes"). The Original Notes were issued and sold in transactions exempt from registration under the Securities Act.  

        The undersigned has completed, executed and delivered this Letter to indicate the action he or she desires to take with respect to the 
Exchange Offer.  

        All holders of Original Notes who wish to tender their Original Notes must, on or prior to the Expiration Date: (1) complete, sign, date and 
mail or otherwise deliver this Letter or a facsimile of this Letter to the Exchange Agent, in person or at the address set forth above; and (2) tender 
his or her Original Notes or, if a tender of Original Notes is to be made by book-entry transfer to the account maintained by the Exchange Agent 
at The Depository Trust Company (the "Book-Entry Transfer Facility"), confirm such book-entry transfer (a "Book-Entry Confirmation"), in 
accordance with the procedures for tendering described in the Instructions to this Letter. (See Instruction 1)  

        The Instructions included with this Letter must be followed in their entirety. Questions and requests for assistance or for additional copies 
of the Prospectus or this Letter may be directed to the Exchange Agent, at the address listed above, or Level 3 Communications, Inc., 1025 
Eldorado Boulevard, Broomfield, CO 80021, Attention: Vice President, Investor Relations (telephone (720) 888-2501).  
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Name(s) and Address(es) of Registered Holder(s)  
(Please fill in if blank)    

Certificate  
Number(s)(1)    

Principal  
Amount of  

Original Notes    

Principal  
Amount of  

Original Notes  
Tendered(2)  

   
    

    

   

    

    

    

    

    

   

        Totals:         

  
(1)   Need not be completed if original notes are being tendered by book-entry transfer. 
(2)   Unless otherwise indicated, the entire principal amount of original notes represented by a certificate or Book-Entry Confirmation 

delivered to the Exchange Agent will be deemed to have been tendered. 

  



Ladies and Gentlemen:  

        Upon the terms and subject to the conditions of the Exchange Offer, the undersigned tenders to the Issuer the principal amount of Original 
Notes indicated above. Subject to, and effective upon, the acceptance for exchange of the Original Notes tendered with this Letter, the 
undersigned exchanges, assigns and transfers to, or upon the order of, the Issuer, all right, title and interest in and to the Original Notes tendered.  

        The undersigned constitutes and appoints the Exchange Agent as his or her agent and attorney-in-fact (with full knowledge that the 
Exchange Agent also acts as the agent of the Issuer) with respect to the tendered Original Notes, with full power of substitution, to: (a) deliver 
certificates for such Original Notes; (b) deliver Original Notes and all accompanying evidence of transfer and authenticity to or upon the order of 
the Issuer upon receipt by the Exchange Agent, as the undersigned's agent, of the New Notes to which the undersigned is entitled upon the 
acceptance by the Issuer of the Original Notes tendered under the Exchange Offer; and (c) receive all benefits and otherwise exercise all rights of 
beneficial ownership of the Original Notes, all in accordance with the terms of the Exchange Offer. The power of attorney granted in this 
paragraph shall be deemed irrevocable and coupled with an interest.  

        The undersigned hereby represents and warrants that he or she has full power and authority to tender, exchange, assign and transfer the 
Original Notes tendered hereby and to acquire New Notes issuable upon exchange of the tendered Original Notes, and that, when the tendered 
Original Notes are accepted for exchange, the Issuer will acquire good and unencumbered title thereto, free and clear of all liens, restrictions, 
charges and encumbrances and not subject to any adverse claims. The undersigned will, upon request, execute and deliver any additional 
documents deemed by the Issuer to be necessary or desirable to complete the exchange, assignment and transfer of the Original Notes tendered.  

        The undersigned agrees that acceptance of any tendered Original Notes by the Issuer and the issuance of New Notes in exchange therefor 
shall constitute performance in full by the Issuer of its respective obligations under the registration agreement that the Issuer entered into with 
the initial purchasers of the Original Notes (the "Registration Agreement") and that, upon the issuance of the New Notes, the Issuer will have no 
further obligations or liabilities under the Registration Agreement (except in certain limited circumstances). By tendering Original Notes, the 
undersigned certifies that (i) any New Notes received by it will be acquired in the ordinary course of its business, (ii) it has no arrangement or 
understanding with any person or entity to participate in a distribution (within the meaning of the Securities Act) of the New Notes, (iii) it is not 
an "affiliate" (within the meaning of Rule 405 under the Securities Act) of the Issuer nor is it a broker-dealer that acquired Original Notes 
directly from such persons or, if it is an affiliate (as so defined) of such persons or a broker-dealer that acquired Original Notes directly from 
such persons, it will comply with the registration and prospectus delivery requirements of the Securities Act to the extent applicable, and (iv) if it 
is not a broker-dealer, it is not engaged in, and does not intend to engage in, a distribution of the New Notes.  

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

        The undersigned understands that the Issuer may accept the undersigned's tender by delivering written notice of acceptance to the Exchange 
Agent, at which time the undersigned's right to withdraw such tender will terminate.  

        All authority conferred or agreed to be conferred by this Letter shall survive the death or incapacity of the undersigned, and every obligation 
of the undersigned under this Letter shall be binding upon the undersigned's heirs, legal representatives, successors, assigns, executors and 
administrators of the undersigned. Tenders may be withdrawn only in accordance with the procedures set forth in the Instructions included with 
this Letter.  

        Unless otherwise indicated under "Special Delivery Instructions" below, the Exchange Agent will deliver New Notes (and, if applicable, a 
certificate for any Original Notes not tendered but represented by a certificate also encompassing Original Notes which are tendered) to the 
undersigned at the address set forth in Box 1.  
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        The undersigned acknowledges that the Exchange Offer is subject to the more detailed terms set forth in the Prospectus and, in case of any 
conflict between the terms of the Prospectus and this Letter, the Prospectus shall prevail.  

� � � �  CHECK HERE IF TENDERED ORIGINAL NOTES ARE BEING DEL IVERED BY BOOK -ENTRY TRANSFER MADE TO 
THE ACCOUNT MAINTAINED BY THE EXCHANGE AGENT WITH T HE BOOK-ENTRY TRANSFER FACILITY AND 
COMPLETE THE FOLLOWING:  

� � � �  CHECK HERE IF YOU ARE AN "AFFILIATE" (WITHIN THE ME ANING OF RULE 405 UNDER THE SECURITIES ACT) 
OF THE ISSUER.  

� � � �  CHECK HERE IF YOU ARE A BROKER -DEALER OR AN "AFFILIATE" (WITHIN THE MEANING OF RUL E 405 
UNDER THE SECURITIES ACT) OF THE ISSUER AND WISH TO  RECEIVE 10 ADDITIONAL COPIES OF THE 
PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUPPLEMENTS THERETO.  
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        Name of Tendering Institution:     
    

  
        Account Number:     
    

  
        Transaction Code Number:     
    

  

        Name:     
    

  

        Name:     
    

  
        Address:     
    

  
 
  

 
     



PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY   

BOX 2  

PLEASE SIGN HERE  
WHETHER OR NOT ORIGINAL NOTES ARE BEING  

PHYSICALLY TENDERED HEREBY  

            This box must be signed by registered holder(s) of Original Notes as their name(s) appear(s) on certificate(s) for Original Notes, 
or by person(s) authorized to become registered holder(s) by endorsement and documents transmitted with this Letter. If signature is by a 
trustee, executor, administrator, guardian, officer or other person acting in a fiduciary or representative capacity, such person must set 
forth his or her full title below. (See Instruction 3)  
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X              

 
X 

 
  

 
   

 
  

 
     

(Signature(s) of Owner(s)  
or Authorized Signatory) 

  (Date)  

Area Code and Telephone Number:      

Name(s):      

 
  

 
  

 
    

(Please Print) 

 
Capacity: 

 
  

 
   

 
Address(es): 

 
  

 
    

 
  

 
  

 
    

(Include Zip Code)  

Signature(s) Guaranteed  
by an Eligible Institution:  
(If required by Instruction 3) 
    

(Authorized Signature) 
 
  

 
  

 
    

(Title) 
 
  

 
  

 
   

(Name of Firm) 



BOX 3  

SPECIAL ISSUANCE INSTRUCTIONS  
(See Instructions 3 and 4)  

            To be completed ONLY if certificates for Original Notes in a principal amount not exchanged, or New Notes, are to be issued in 
the name of someone other than the person whose signature appears in Box 2, or if Original Notes delivered by book-entry transfer which 
are not accepted for exchange are to be returned by credit to an account maintained at the Book-Entry Transfer Facility other than the 
account indicated above.  

Issue and deliver:  

(check appropriate boxes)  

   

BOX 4  

SPECIAL DELIVERY INSTRUCTIONS  
(See Instructions 3 and 4)  

            To be completed ONLY if certificates for Original Notes in a principal amount not exchanged, or New Notes, are to be sent to 
someone other than the person whose signature appears in Box 2 or to an address other than that shown in Box 1.  

Deliver:  

(check appropriate boxes)  
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�   Original Notes not Tendered 
�   New Notes, to: 
 
Name(s): 

 
  

 
   

(Please Print) 

 
Address(es): 

 
  

 
    

TIN or Social Security Number:      

�   Original Notes not Tendered 
�   New Notes, to: 
 
Name(s): 

 
  

 
   

(Please Print) 

 
Address(es): 

 
  

 
    

 
  

 
  

 
    



 
INSTRUCTIONS  

 
FORMING PART OF THE TERMS AND  

CONDITIONS OF THE EXCHANGE OFFER  

        1.     Delivery of this Letter and Certificates.     Certificates for Original Notes or a Book-Entry Confirmation, as the case may be, as well 
as a properly completed and duly executed copy of this Letter and any other documents required by this Letter, must be received by the 
Exchange Agent at its address set forth herein on or before the Expiration Date. The method of delivery of this Letter, certificates for Original 
Notes or a Book-Entry Confirmation, as the case may be, and any other required documents is at the election and risk of the tendering holder, but 
except as otherwise provided below, the delivery will be deemed made when actually received by the Exchange Agent. If delivery is by mail, the 
use of registered mail with return receipt requested, properly insured, is suggested.  

        All questions as to the validity, form, eligibility (including time of receipt), acceptance and withdrawal of tendered Original Notes will be 
determined by the Issuer, whose determination will be final and binding. The Issuer reserves the absolute right to reject any or all tenders that are 
not in proper form or the acceptances for exchange of which may, in the opinion of counsel to the Issuer, be unlawful. The Issuer also reserves 
the right to waive any of the conditions of the Exchange Offer or any defects or irregularities in tenders of any particular holder of Original 
Notes whether or not similar defects or irregularities are waived in the cases of other holders of Original Notes. All tendering holders, by 
execution of this Letter, waive any right to receive notice of acceptance of their Original Notes.  

        None of the Issuer, the Exchange Agent nor any other person shall be obligated to give notice of defects or irregularities in any tender, nor 
shall any of them incur any liability for failure to give any such notice.  

        2.     Partial Tenders; Withdrawals.     If less than the entire principal amount of any Original Note evidenced by a submitted certificate or 
by a Book-Entry Confirmation is tendered, the tendering holder must fill in the principal amount tendered in the fourth column of Box 1 above. 
All of the Original Notes represented by a certificate or by a Book-Entry Confirmation delivered to the Exchange Agent will be deemed to have 
been tendered unless otherwise indicated. A certificate for Original Notes not tendered will be sent to the holder, unless otherwise provided in 
Box 4, as soon as practicable after the Expiration Date, in the event that less than the entire principal amount of Original Notes represented by a 
submitted certificate is tendered (or, in the case of Original Notes tendered by book-entry transfer, such non-exchanged Original Notes will be 
credited to an account maintained by the holder with the Book-Entry Transfer Facility).  

        If not yet accepted, a tender pursuant to the Exchange Offer may be withdrawn at any time prior to 5:00 p.m., New York City time, on the 
Expiration Date. To be effective with respect to the tender of Original Notes, a written or facsimile transmission notice of withdrawal must: 
(i) be received by the Exchange Agent at its address set forth above before 5:00 p.m., New York City time, on the Expiration Date; (ii) specify 
the person named in the applicable letter of transmittal as having tendered Original Notes to be withdrawn; (iii) specify the certificate numbers of 
Original Notes to be withdrawn; (iv) specify the principal amount of Original Notes to be withdrawn, which must be an authorized 
denomination; (v) state that the holder is withdrawing its election to have those Original Notes exchanged; (vi) state the name of the registered 
holder of those Original Notes; and (vii) be signed by the holder in the same manner as the original signature on the applicable letter of 
transmittal, including any required signature guarantees, or be accompanied by evidence satisfactory to the Issuer that the person withdrawing 
the tender has succeeded to the beneficial ownership of the Original Notes being withdrawn.  
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        3.     Signatures on this Letter; Assignments; Guarantee of Signatures.     If this Letter is signed by the holder(s) of Original Notes 
tendered hereby, the signature must correspond with the name(s) as written on the face of the certificate(s) for such Original Notes, without 
alteration, enlargement or any change whatsoever.  

        If any of the Original Notes tendered hereby are owned by two or more joint owners, all owners must sign this Letter. If any tendered 
Original Notes are held in different names on several certificates, it will be necessary to complete, sign and submit as many separate copies of 
this Letter as there are names in which certificates are held.  

        If this Letter is signed by the holder of record and (i) the entire principal amount of the holder's Original Notes are tendered; and/or 
(ii) untendered Original Notes, if any, are to be issued to the holder of record, then the holder of record need not endorse any certificates for 
tendered Original Notes, nor provide a separate bond power. If any other case, the holder of record must transmit a separate bond power with this 
Letter.  

        If this Letter or any certificate or assignment is signed by trustees, executors, administrators, guardians, attorneys-in-fact, officers of 
corporations or others acting in a fiduciary or representative capacity, such persons should so indicate when signing and proper evidence 
satisfactory to the Issuer of their authority to so act must be submitted, unless waived by the Issuer.  

        Signatures on this Letter must be guaranteed by an Eligible Institution, unless Original Notes are tendered: (i) by a holder who has not 
completed the Box entitled "Special Issuance Instructions" or "Special Delivery Instructions" on this Letter; or (ii) for the account of an Eligible 
Institution. In the event that the signatures in this Letter or a notice of withdrawal, as the case may be, are required to be guaranteed, such 
guarantees must be by an eligible guarantor institution which is a member of The Securities Transfer Agents Medallion Program (STAMP), The 
New York Stock Exchanges Medallion Signature Program (MSP) or The Stock Exchanges Medallion Program (SEMP) (collectively, "Eligible 
Institutions"). If Original Notes are registered in the name of a person other than the signer of this Letter, the Original Notes surrendered for 
exchange must be endorsed by, or be accompanied by a written instrument or instruments of transfer or exchange, in satisfactory form as 
determined by the Issuer, in its sole discretion, duly executed by the registered holder with the signature thereon guaranteed by an Eligible 
Institution.  

        4.     Special Issuance and Delivery Instructions.     Tendering holders should indicate, in Box 3 or 4, as applicable, the name and address 
to which the New Notes or certificates for Original Notes not exchanged are to be issued or sent, if different from the name and address of the 
person signing this Letter. In the case of issuance in a different name, the tax identification number of the person named must also be indicated. 
Holders tendering Original Notes by book-entry transfer may request that Original Notes not exchanged be credited to such account maintained 
at the Book-Entry Transfer Facility as such holder may designate.  

        5.     Transfer Taxes.     The Issuer will pay all transfer taxes, if any, applicable to the transfer of Original Notes to it or its order pursuant 
to the Exchange Offer. If, however, the New Notes or certificates for Original Notes not exchanged are to be delivered to, or are to be issued in 
the name of, any person other than the record holder, or if tendered certificates are recorded in the name of any person other than the person 
signing this Letter, or if a transfer tax is imposed for any reason other than the transfer of Original Notes to the Issuer or its order pursuant to the 
Exchange Offer, then the amount of such transfer taxes (whether imposed on the record holder or any other person) will be payable by the 
tendering holder. If satisfactory evidence of payment of taxes or exemption from taxes is not submitted with this Letter, the amount of transfer 
taxes will be billed directly to the tendering holder.  
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        Except as provided in this Instruction 5, it will not be necessary for transfer tax stamps to be affixed to the certificates listed in this Letter.  

        6.     Waiver of Conditions.     The Issuer reserves the absolute right to amend or waive any of the specified conditions in the Exchange 
Offer in the case of any Original Notes tendered.  

        7.     Mutilated, Lost, Stolen or Destroyed Certificates.     Any holder whose certificates for Original Notes have been mutilated, lost, 
stolen or destroyed should contact the Exchange Agent at the address indicated above for further instructions.  

        8.     Requests for Assistance or Additional Copies .    Questions relating to the procedure for tendering, as well as requests for additional 
copies of the Prospectus or this Letter, may be directed to the Exchange Agent.  

         IMPORTANT: This Letter (together with certificates representing tendered Original Notes or a Book-Entry Confirmation and all 
other required documents) must be received by the Exchange Agent on or before the Expiration Date of the Exchange Offer (as 
described in the Prospectus).  

9  



 

 
QuickLinks  

Exhibit 99.1  

INSTRUCTIONS FORMING PART OF THE TERMS AND CONDITIONS OF THE EXCHANGE OFFER  



 
QuickLinks -- Click here to rapidly navigate through this document 

Exhibit 99.2 

 
LEVEL 3 COMMUNICATIONS, INC.  

Offer to Exchange  
 

Up to $605,217,000 in principal amount of  
11.875% Senior Notes due 2019  

for  
$605,217,000 in principal amount of  

11.875% Senior Notes due 2019  

To Our Clients:  

        Enclosed for your consideration is a Prospectus, dated                 , 2011 (as the same may be amended or supplemented from time to time, 
the "Prospectus"), of Level 3 Communications, Inc. (the "Issuer") and a form of Letter of Transmittal (the "Letter of Transmittal") relating to the 
offer (the "Exchange Offer") by the Issuer to exchange up to $605,217,000 in principal amount of the Issuer's new 11.875% Senior Notes due 
2019 for the outstanding $605,217,000 in principal amount of the Issuer's 11.875% Senior Notes due 2019 (the "Original Notes"). The Original 
Notes were issued and sold in transactions exempt from registration under the Securities Act of 1933, as amended.  

        The material is being forwarded to you as the beneficial owner of Original Notes held by us for your account or benefit but not registered in 
your name. A tender of any Original Notes may be made only by us as the registered holder and pursuant to your instructions. Therefore, the 
Issuer urges beneficial owners of Original Notes registered in the name of a broker, dealer, commercial bank, trust company or other nominee to 
contact such registered holder promptly if they wish to tender Original Notes in the Exchange Offer.  

        Accordingly, we request instructions as to whether you wish us to tender any or all of your Original Notes, pursuant to the terms and 
conditions set forth in the Prospectus and Letter of Transmittal. We urge you to read carefully the Prospectus and Letter of Transmittal before 
instructing us to tender your Original Notes.  

        Your instructions to us should be forwarded as promptly as possible in order to permit us to tender Original Notes on your behalf in 
accordance with the provisions of the Exchange Offer. The Exchange Offer will expire at 5:00 p.m., New York City time, on                 , 2011 
unless extended (the "Expiration Date"). Original Notes tendered pursuant to the Exchange Offer may be withdrawn, subject to the procedures 
described in the Prospectus, at any time prior to 5:00 p.m., New York City time, on the Expiration Date.  

        If you wish to have us tender any or all of your Original Notes held by us for your account or benefit, please so instruct us by completing, 
executing and returning to us the instruction form that appears below. The accompanying Letter of Transmittal is furnished to you for 
informational purposes only and may not be used by you to tender Original Notes held by us and registered in our name for your account or 
benefit.  



 
INSTRUCTIONS  

        The undersigned acknowledge(s) receipt of your letter and the enclosed material referred to therein relating to the Exchange Offer of the 
Issuer.  

         This will instruct you to tender the principal amount of Original Notes indicated below held by you for the account or benefit of the 
undersigned, pursuant to the terms of and conditions set forth in the Prospectus and the Letter of Transmittal.  

   

Unless a specific contrary instruction is given in a signed Schedule attached hereto, your signature(s) hereon shall constitute an instruction to us 
to tender all of your Original Notes.  
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Box 1 �   Please tender my Original Notes held by you for my account or benefit. I have identified on a signed schedule attached hereto the 
principal amount of Original Notes to be tendered if I wish to tender less than all of my Original Notes. 

 
Box 2 � 

 
  

 
Please do not tender any Original Notes held by you for my account or benefit. 

Date:      

    
 

  

 

Signature(s) 

 
  

 
  

 
 

  

 

Please print name(s) here 
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         LEVEL 3 COMMUNICATIONS, INC.  
Offer to Exchange  

Up to $605,217,000 in principal amount of  
11.875% Senior Notes due 2019  

for  
$605,217,000 in principal amount of  

11.875% Senior Notes due 2019  

To Securities Dealers, Commercial Banks,  
Trust Companies and Other Nominees:  

        Enclosed for your consideration is a Prospectus, dated                 , 2011 (as the same may be amended or supplemented from time to time, 
the "Prospectus"), of Level 3 Communications, Inc. (the "Issuer"), and a form of Letter of Transmittal (the "Letter of Transmittal") relating to the 
offer (the "Exchange Offer") by the Issuer to exchange up to $605,217,000 in principal amount of the Issuer's new 11.875% Senior Notes due 
2019 for the outstanding $605,217,000 in principal amount of the Issuer's 11.875% Senior Notes due 2019 (the "Original Notes"). The Original 
Notes were issued and sold in transactions exempt from registration under the Securities Act of 1933, as amended.  

        We are asking you to contact your clients for whom you hold Original Notes registered in your name or in the name of your nominee. In 
addition, we ask you to contact your clients who, to your knowledge, hold Original Notes registered in their own name. The Issuer will not pay 
any fees or commissions to any broker, dealer or other person in connection with the solicitation of tenders pursuant to the Exchange Offer. You 
will, however, be reimbursed by the Issuer for customary mailing and handling expenses incurred by you in forwarding any of the enclosed 
materials to your clients. The Issuer will pay all transfer taxes, if any, applicable to the tender of Original Notes to it or its order, except as 
otherwise provided in the Prospectus and the Letter of Transmittal.  

        Enclosed are copies of the following documents:  

1.  The Prospectus;  
 

2.  A Letter of Transmittal for your use in connection with the tender of Original Notes and for the information of your clients; and  
 

3.  A form of letter that may be sent to your clients for whose accounts you hold Original Notes registered in your name or the name 
of your nominee, with space provided for obtaining the clients' instructions with regard to the Exchange Offer.  

        Your prompt action is requested. The Exchange Offer will expire at 5:00 p.m., New York City time, on                 , 2011, unless extended 
(the "Expiration Date"). Original Notes tendered pursuant to the Exchange Offer may be withdrawn, subject to the procedures described in the 
Prospectus, at any time prior to 5:00 p.m., New York City time, on the Expiration Date.  

        To tender Original Notes, certificates for Original Notes or a Book-Entry Confirmation, a duly executed and properly completed Letter of 
Transmittal or a facsimile thereof, and any other required documents, must be received by the Exchange Agent as provided in the Prospectus and 
the Letter of Transmittal.  

        Additional copies of the enclosed material may be obtained from The Bank of New York Mellon Trust Company, N.A., the Exchange 
Agent, by calling (212) 815-2742.  

         NOTHING HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL M AKE YOU OR ANY PERSON AN AGENT OF THE 
ISSUER OR THE EXCHANGE AGENT, OR AUTHORIZE YOU OR A NY OTHER PERSON TO MAKE ANY STATEMENTS ON 
BEHALF OF ANY OF THEM WITH RESPECT TO THE EXCHANGE OFFER, EXCEPT FOR STATEMENTS EXPRESSLY 
MADE IN THE PROSPECTUS AND THE LETTER OF TRANSMITTA L.  
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