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Registration No. 33317533!

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 @rart

Delaware 1221, 481: 47-0210602
(State or other jurisdiction «  (Primary Standard Industrial (LR.S. Employer
incorporation or organizatio  Classification Code Numbe Identification No.)

1025 Eldorado Boulevard, Broomfield, Colorado 80021
(Address, including zip code, and telephone numibeluding area code, of registrant's principalaitive 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 telephanaber, 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 salé the securities to the public:
As soon as practicable after this Registration Statment becomes effective.

If any of the securities being registeoadthis Form are to be offered in connection whth tormation of a holding company and there is
compliance with General Instruction G, check thfeing box. O



If this form is filed to register additiahsecurities for an offering pursuant to Rule 4§2(nder the Securities Act, check the following
box and list the Securities Act registration statatmumber of the earlier effective registraticatesnent for the same offering.dd

If this form is a post effective amendmgled pursuant to Rule 462(d) under the Securifies check the following box and list the
Securities Act registration statement number ofethiier effective registration statement for thene offering. O

Indicate by check mark whether the regigtis a large accelerated filer, an accelerater & non-accelerated filer, or a smaller repgrtin
company. See the definitions of "large acceleréited" "accelerated filer* and "smaller reportiogmpany" in Rule 1212-of the Exchange Ac

Large accelerated fileEl Accelerated filerd Non-accelerated fileid Smaller reporting companid
(Do not check if a
smaller reporting compan’

If applicable, place an X in the box tsid@mate the appropriate rule provision relied uppconducting this transaction:
Exchange Act Rule 13e-4(i) (Cross-Bordmsukr Tender Offer) O

Exchange Act Rule 14d-1(d) (Cross-Bordeird-Party Tender Offer) O

The Registrant hereby amends this Registration Statnent on such date or dates as may be necessarylétay its effective date
until the Registrant shall file a further amendmentthat specifically states that this Registration Sttement shall thereafter become
effective in accordance with Section 8(a) of the Sarities Act of 1933, as amended, or until this Regtration Statement shall become
effective on such date as the Securities and ExctggnCommission, acting pursuant to said Section 8(anay determine.
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The information in this prospectus is not completeand may be changed. We may not exchange for thesezarities until the registration
statement filed with the Securities and Exchange Gomission is effective. This prospectus is not anfef to sell these securities and it is
not soliciting an offer to buy these securities iany state where the offer or sale is not permitted.

Subject to completion, dated September 2, 2011

Level (3)

COMMUNICATIONS

Prospectus

Level 3 Communications, Inc.
Offer to Exchange

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

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

Terms of Exchange Offer

. The exchange offer expires at 5:00 p.m., New Yati thme, on , unless it is axted.

. There is no established trading market for the netes, and Level 3 does not intend to apply fainkisof the new notes on al
securities exchange.

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

Neither the Securities and Exchange Commission raoy state securities commission has approved oapisoved of these securities
or passed upon the adequacy or accuracy of thisgpectus. Any representation to the contrary is @aninal offense.

The date of this prospectus is 2011
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This prospectus incorporates importantress and financial information about Level 3 teatat included in or delivered with this
prospectus. Level 3 will provide this informatianytou at no charge upon written or oral requestatiéd to: Vice President, Investor Relations,
Level 3 Communications, Inc., 1025 Eldorado BiNetgomfield, CO 80021, 720-888-2501. In order towradimely delivery of the
information, any request should be made by , .

Each broker-dealer that receives new nioteiss own account pursuant to the exchange offasst acknowledge that it will deliver a
prospectus in connection with any resale of suet metes. The letter of transmittal states thatdwacknowledging and by delivering a
prospectus, a broketealer will not be deemed to admit that it is anderwriter" within the meaning of the Securitiest Athis prospectus, as
may be amended or supplemented from time to tinag, lve used by a broker-dealer in connection wilaless of new notes received in
exchange for original notes where such new notes aequired by such broker-dealer as a result oketamaking activities or other trading
activities. Level 3 Communications, Inc. has agréed, starting on the date hereof (the "Expirafi@mie") and ending on the close of business
on the day that is 180 days following the Expinativate, it will make this prospectus available ng &roker-dealer for use in connection with
any such resale. See "Plan of Distribution.”

Level 3 has not authorized any person e gbu any information or to make any represematabout the exchange offer other than t
contained in this prospectus. If you are given iafigrmation or representations that are not disedi$s this prospectus, you must not rely on
that information or those representations. Thispeatus is not an offer to sell or a solicitatiémio offer to buy any securities other than the
securities to which it relates. In addition, thisgpectus is not an offer to sell or the solicitatof an offer to buy those securities in any
jurisdiction in which the offer or solicitation it authorized, or in which the person making tfierar solicitation is not qualified to do so,
to any person to whom it is unlawful to make arepffr solicitation. The delivery of this prospectusl any exchange made under this
prospectus do not, under any circumstances, maarhtere has not been any change in the affaitewédl 3 since the date of this prospectus or
that information contained in this prospectus igett as of any time subsequent to its date.
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Cautionary Factors That May Affect Future Results
(Cautionary Statements Under the Private Securitiegitigation Reform Act of 1995)

This prospectus contains or incorporateeefgrence forward looking statements and inforamathat are based on the beliefs of
management as well as assumptions made by andniafion currently available to Level 3 Communicaipimc. and its subsidiaries (together,
"Level 3" or the "Company" unless it is clear froine context or expressly stated that the referémtieevel 3" or the "Company" is only to
Level 3 Communications, Inc.). When used in thizspectus, the words "anticipate”, "believe", "pldiestimate" and "expect" and similar
expressions, as they relate to Level 3 or its mamagt, are intended to identify forward lookingataents. These statements reflect the cu
views of Level 3 with respect to future events anel subject to certain risks, contingencies, uaggies, third-party approvals and
assumptions, many of which are beyond Level 3'¢robiThese include statements relating to LevepBbposed acquisition of Global Cros:

Limited ("Global Crossing").

Should one or more of these risks or uadslies materialize, or should underlying assurmgiprove incorrect, actual results may vary
materially from those described in this documeie§e forward-looking statements include, amongrsttstatements concerning:

. the communications business of Level 3, its adygagand Level 3's strategy for continuing to puitsibusiness

. anticipated development and launch of new seniitégvel 3's business;

. anticipated dates on which Level 3 will begin pding certain services or reach specific milestones;

. growth of the communications industi

. expectations as to Level 3's future revenue, margrpenses, cash flows and capital requirements;

. the acquisition of Global Crossing by Level 3 ane benefits thereof, including financial and opegtesults and synergy

benefits that may be realized from the acquisiéind the timeframe for realizing those benefits; and

. other statements of expectations, beliefs, futlaagand strategies, anticipated developments tiedl matters that are n
historical facts.

These forward-looking statements are stiltjedsks and uncertainties, including financralgulatory, environmental, industry growth and
trend projections, that could cause actual eventssullts to differ materially from those expressedmplied by the statements. The most
important factors that could prevent Level 3 frochiaving its stated goals include, but are nottkahito, the effects on Level 3's business and
its customers of the current economic turmoil dredisruptions in the financial markets as welLagel 3's failure to:

. increase and maintain the volume of traffic on L&/ network and the resulting reven

. successfully use new technology and informationesys to support new and existing services;

. prevent system failures that significantly disrtip availability and quality of the services thawkl 3 provides;
. provide services that do not infringe the intelledtproperty and proprietary rights of othe

. develop new services that meet customer demandgearatate acceptable margi

. attract and retain qualified management and otbBesgmnel;
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. meet all of the terms and conditions of Level &btdbbligations;

close the Global Crossing Acquisition on or befageil 10, 2012; anc

. if the Global Crossing Acquisition is consummatsai;cessfully integrate the businesses of Leveld3@&nobal Crossing or to
integrate the businesses within the anticipatedftame.

For further information regarding the rigksd uncertainties that may affect Level 3's futesailts, please review the information set forth
below under "Risk Factors" and in the filings ofvieé3 with the Securities and Exchange Commisdiah are incorporated by reference in this
prospectus, including Level 3's Annual Report omf@0-K for the year ended December 31, 2010, anaL3's Quarterly Reports on
Form 10-Q for the quarters ended March 31, 2011Jamng 30, 2011.
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SUMMARY

This summary highlights information contained elserg or incorporated by reference in this prospsaad does not contain all the
information you should consider before tenderingyioal notes in the exchange offer. You should fediseread the entire prospectus, includ
the documents incorporated in it by reference. Ph@spectus and the letter of transmittal that anpanies it collectively constitute the
exchange offer.

In this prospectus, (i) Level 3 Communications, Itfee issuer of the notes, is referred to as tberfipany,” (i) Level 3 Financing, Inc., a
direct, wholly owned subsidiary of Level 3 Commatimns, Inc., is referred to as "Level 3 Financih@ij) Level 3 Communications, LLC, a
direct, wholly owned subsidiary of Level 3 Finarncia referred to as "Level 3 LLC" and (iv) the Canp and its subsidiaries are collectively
referred to as "Level 3," unless it is clear frone tcontext or expressly stated that the referenceevel 3" is only to the Company. In this
prospectus any amounts shown on an "as adjustesl$ Ibave been adjusted to reflect the partial cosive of Level 3's 15% Convertik
Senior Notes due 2013, resulting in $127,962,008ggregate principal amount being converted intcagaregate of 71,090,008 shares of
Level 3's common stock, which was completed in2ddyL. For the avoidance of doubt, in this prospscho amounts have been adjuste
give effect to (i) the acquisition of Global Crassi(as defined below) by the Company, (ii) theasse of $600 million aggregate princig
amount of 8.125% Senior Notes due 2019 by LevekBol (as defined below) on June 9, 2011, (ii))ifseiance of an additional $600 million
aggregate principal amount of 8.125% Senior Notgs 2019 by Level 3 Escrow on July 28, 2011, ortfig)assumption by Level 3 Financing
of the 8.125% Senior Notes due 2019 issued by Belgstrow, Inc.

Level 3
Level 3 Communications, Inc., through ipemating subsidiaries, engages primarily in the momications business.

Level 3 is a facilities based provider {tlsa a provider that owns or leases a substaptigion of the plant, property and equipment
necessary to provide its services) of a broad rafggegrated communications services. Level 3draated its communications network
generally by constructing its own assets, but #isough a combination of purchasing and leasingrotompanies and facilities. Level 3's
network is an advanced, international, faciliti@séd communications network. Level 3 designedeiteork to provide communications
services, which employ and take advantage of raiadproving underlying optical, Internet Protocohmputing and storage technologies.

Recent Developmer
Pending Acquisition of Global Crossing Limit

On April 11, 2011, the Company announcedekecution of an Agreement and Plan of Amalgamdtize "Amalgamation Agreement"),
dated as of April 10, 2011, by and among the Comp@tobal Crossing Limited, a Bermuda exemptedtkahiliability company, ("Global
Crossing") and Apollo Amalgamation Sub, Ltd., afBada exempted limited liability company and a diradolly owned subsidiary of the
Company ("Amalgamation Sub"). The Amalgamation Agnent provides that, among other things and otettmes and subject to the
conditions set forth therein, Amalgamation Sub &habal Crossing will amalgamate pursuant to Bermada(the "Amalgamation™) and
continue as a Bermuda exempted limited liabilitynpany and a wholly owned subsidiary of the Comp#sya result of the Amalgamation,

(i) each issued and outstanding common share digblorossing, par value $0.01 per share, otherdissenting shares or shares held by the
Company or Global Crossing, will be exchanged fshares of the Company's common stock, par vdllE $er share (the "Amalgamation
Consideration"), and (ii) each issued and outstapdhare of Global Crossing's convertible prefestedk, par value $0.10 per share, will be
exchanged for the Amalgamation Consideration, pltuamount equal to the aggregate accrued and udpéiénds

1
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thereon. Upon closing of the Amalgamation, Globad<Sing will continue operations as a direct, whollvned subsidiary of the Company (the
"Global Crossing Acquisition™).

The Amalgamation Agreement contains custgmepresentations, warranties, covenants and tiondi The closing of the Global
Crossing Acquisition is subject to certain condiipincluding (i) the approval and adoption of Amalgamation Agreement and the approval
of the Amalgamation by Global Crossing's sharehsld@) the approval of issuance of the AmalgaomratConsideration (the "Level 3 Stock
Issuance") and the adoption of an amendment t®éstated Certificate of Incorporation of the Compas amended (the "Level 3 Charter
Amendment") by the Company's shareholders, (i@)ekpiration or termination of applicable waitingripds under the Hart-Scott Rodino
Antitrust Improvements Act of 1976 and applicabhitaust laws in certain other jurisdictions, (rgceipt of certain regulatory and
governmental approvals (including receipt of apptdrom the Federal Communications Commission aeddommittee on Foreign
Investment in the United States), (v) there beiognaterial adverse effect on the Company or Gl@lvaksing prior to the closing of the
Amalgamation and (vi) other customary conditions.Joly 12, 2011, Level 3 announced that it and @l@yossing had each received from
U.S. Department of Justice a request for additioxfarmation (commonly referred to as a "secondiest") under the Hart-Scott-Rodino
Antitrust Improvements Act of 1976 with respecthie Global Crossing Acquisition. Level 3 intendseaspond to the request appropriately and
continues to expect that the Global Crossing Adtjoiswill close before the end of 2011. In additjahe approval and adoption of the
Amalgamation Agreement and approval of the Globak€ing Acquisition by the Global Crossing shardbrd was received at a special
meeting of the Global Crossing shareholders on Augu2011, and the approval of the Level 3 staskiance and the adoption of the Level 3
charter amendment by the Level 3 stockholders eesived at a special meeting of the Level 3 shdgen®on August 4, 2011.

Global Crossing is a holding company wittohits revenue generated by its subsidiaries sutastantially all of its assets owned by its
subsidiaries. Through its subsidiaries, Global €irggis a global communications service providéerfig a full range of data, voice and
collaboration services and deliver services to axprately 40 percent of the companies in the Fatt@O®, as well as carriers, mobile
operators and Internet service providers on a ¢ledre. Global Crossing delivers converged IPises/to more than 700 cities in more than
70 countries, and has 17 data centers located jior fmasiness centers. Global Crossing's operatioadased principally in North America,
Europe, Latin America and a portion of the AsialRPacegion.

Committed Financing

In order to close the Global Crossing Asiiion and to refinance certain existing indebtesdnaf Global Crossing, the Company has
entered into a financing commitment letter, as atedr(the "Commitment Letter"), with Bank of Ameri¢dA. ("Bank of America"), Merrill
Lynch, Pierce, Fenner & Smith Incorporated ("Méirifnch"), Morgan Stanley Senior Funding, Inc. ("Man Stanley"), Credit Suisse AG
("Credit Suisse"), Credit Suisse Securities (USALL("Credit Suisse USA"), Deutsche Bank Trust CompAmericas ("Deutsche Americas
Deutsche Bank AG Cayman Islands Branch ("Deutsahgan®), Deutsche Bank Securities Inc. ("DeutsaeuBties") and Citigroup Global
Markets Inc. ("CGMI" and, together with Bank of Ariea, Merrill Lynch, Morgan Stanley, Credit Suis§redit Suisse USA, Deutsche
Americas, Deutsche Cayman and Deutsche SecuthieSCommitment Parties™) pursuant to which the @otiment Parties have committed,
subject to customary conditions, to arrange or ipl@genior credit facilities to allow the Companyctose the Global Crossing Acquisition and
to refinance certain existing indebtedness of dl@assing in connection with the closing of thekdl Crossing Acquisition. The Company
expects the financing under the Commitment Lettgrether with cash balances, to be sufficient twigle the financing necessary to close the
Global Crossing Acquisition and to refinance cerexisting indebtedness of Global Crossing. The @dment Letter provides for a
$650 million senior secured term loan facility (tffi@anche B |l Term Loan") that will be incurreddar the existing Credit Agreement of
Level 3
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Financing and originally provided for a $1.1 bitligenior unsecured bridge facility (if up to $1illidn of senior notes or certain other
securities are not issued by the Company or issuedsumed by Level 3 Financing to finance the @l@yossing Acquisition on or prior to 1
closing of the Global Crossing Acquisition) (theetfior Unsecured Bridge Facility"). The financingrooitments of the Commitment Parties
are subject to certain conditions set forth in@wenmitment Letter. The Company has agreed undehti@gamation Agreement to use
commercially reasonable efforts to obtain suchrfaiag and Global Crossing has agreed under the gam@dtion Agreement to cooperate with
the Company's efforts to secure the financing. 8meunt of the Senior Unsecured Bridge Facility vemkiced by the aggregate principal
amount of the notes issued in the offering of senaies by Level 3 Escrow, Inc. (as described betovd.

Issuance of 8.125% Senior Notes due 2019 by Lelzst®w, Inc

On June 9, 2011, Level 3 Escrow, Inc.radj wholly owned subsidiary of Level 3 Financitigevel 3 Escrow"), issued $600 million
aggregate principal amount of its 8.125% SenioreNatue 2019 (the "Original 8.125% Senior Noteshe Driginal 8.125% Senior Notes were
priced to investors at 99.264% of their principalcant and will mature on July 1, 2019. The groseeeds from the offering were deposited
into a segregated escrow account, to remain iroesentil the date on which certain escrow condgiagncluding, but not limited to, the
substantially concurrent consummation of the adtijpiisby the Company of Global Crossing and theuagstion of the 8.125% Senior Notes
Level 3 Financing are satisfied. On July 28, 2Q%k\el 3 Escrow issued an additional $600 milliogregate principal amount of its 8.125%
Senior Notes due 2019 (the "Additional 8.125% SeNiotes" and, together with the Original 8.125% i8eNotes, the "8.125% Senior
Notes"). The Additional 8.125% Senior Notes weliegat to investors at 98.545% of their principal amtoplus accrued interest from June
2011 and will mature on July 1, 2019. This offeriegresented an additional offering of the 8.125%i& Notes that were issued on June 9,
2011 and was treated under the indenture govethn§.125% Senior Notes as a single series of ndhesgross proceeds from the offering of
the Additional 8.125% Senior Notes were deposited the segregated escrow account until certairoesconditions are satisfied (as descri
above). If the escrow conditions are not satisfiedr before April 10, 2012 (or any earlier datendrich the Company determines that any of
such escrow conditions cannot be satisfied), L8Jescrow will be required to redeem the 8.125% &eNbtes. Following the release of the
escrowed funds in connection with the assumptiath@®.125% Senior Notes by Level 3 Financing néeproceeds from the offerings will be
used to refinance certain existing indebtednesalalbal Crossing, including fees and premiums, inngztion with the closing of the
Company's proposed acquisition of Global Crossling financing commitment under the Senior UnsecBmédge Facility was reduced to $0,
dollar for dollar, by the amounts raised by Levé&sErow 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 avemsion agreement with Fairfax Financial Holdingsited and certain of its affiliates and
certain other holders of Level 3's 15% Convertémior Notes due 2013 including Robert E. Juliameanber of Level 3's board of directors,
and certain entities affiliated with Mr. Julian,rpuant to which such persons converted, on Julp@%5], a total of $127,962,000 in aggregate
principal amount of Level 3's 15% Convertible SemMiotes due 2013. Upon such conversion, LevelBedsn aggregate of 71,090,008 shares
of its common stock, representing the approximaiéy.5556 shares per $1,000 note into which suéh Cbnvertible Senior Notes due 2013
were then convertible. Level 3 also paid an aggeegb$28,791,450 in cash, equivalent to $225 aed@® note, representing interest that
would be due from the date of such conversion tiindhe maturity date of Level 3's 15% ConvertibémiSr Notes due 2013.

Following this conversion of Level 3's 18%nvertible Senior Notes due 2013, $272,038,000ezgde principal amount of Level 3's 1!
Convertible Senior Notes due 2013 remain outstandihe 15% Convertible Senior Notes due 2013 atealtable prior to maturity in Janue
2013.

Level 3's principal executive offices avedted at 1025 Eldorado Boulevard, Broomfield, Cadio 80021 and its telephone number is
(720) 888-1000.
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The Exchange Offer

On January 19, 2011, the Company privgiilged $305,000,000 aggregate principal amouni&75% Senior Notes due 2019, in a
transaction exempt from registration under the 8ges Act of 1933, as amended (the "Securities’)A€@n January 31, 2011, the Company
issued an additional $300,217,000 aggregate paheimount of the 11.875% Senior Notes due 201%c¢hange for $294,732,000 aggregate
principal amount of its 9% Convertible Senior DisnbNotes due 2013, which are, together with tHag5%30,000 aggregate principal amount
of 11.875% Senior Notes due 2019 issued on Jari$qrg011, collectively referred to as the "originates." In connection with the private
placement, the Company entered into a registratyaement, dated as of January 19, 2011, wititalipurchasers of the original notes
issued on January 19, 2011. In the registratioaeagent, the Company agreed to register under thei8es Act an offer of the Company's
new 11.875% Senior Notes due 2019, which are edeo herein as the "new notes," in exchange ®otiginal notes and the Company also
agreed to register under the Securities Act thétiaddl notes issued on January 31, 2011. The Cognptso agreed to deliver this prospectus
to the holders of the original notes. You shouladréne discussion under the heading "Descriptiodatés” for information regarding the not

The Exchange Offer

This is an offer to exchange $1,000 in principabant of new notes for each $1,C
in principal amount of outstanding original not€he new notes are substantially
identical to the original notes, except tf

(1) the new notes will be freely transferable, otivan as described in this prospec
(2) the new notes will not contain any legend fesirg their transfer

(3) holders of the new notes will not be entittedhe rights of the holders of the
original notes under the registration agreemert;

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

The Company believes that you can transfer thenaes without complying with tt
registration and prospectus delivery provisionthefSecurities Act if yot

(1) acquire the new notes in the ordinary coursgoof business

(2) are not and do not intend to become engagadistribution of the new note

(3) are not an affiliate of the Compar

(4) are not a brok-dealer that acquired the original notes directhnfrthe Company
and

(5) are not a broker-dealer that acquired thgiral notes as a result of markaaking
or other trading activities

If any of these conditions are not satisfied and fyansfer any new notes without

delivering a proper prospectus or without qualifyfor a registration exemption, you
may incur liability under the Securities A

4
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Registration Rights

No Minimum Condition

Expiration Date

Exchange Date

Conditions to the Exchange Offer

Withdrawal Rights

Procedures for Tendering Original Notes

Material United States Federal Income Tax
Considerations

The Company has agreed to use its commerciaoregble efforts to consummate
the exchange offer or cause the original note®trebistered under the Securities Act
to permit resales. If the Company is not in commd@with their obligations under the
registration agreement, then Special Interest ¢éisetl) (in addition to the interest
otherwise due on the notes that are the subjetieafegistration agreement or the r
notes) will accrue on the notes or new notes.dfe¢kchange offer is completed on the
terms and within the time period contemplated by pnospectus, no Special Interest
will be payable on the notes. See "The Exchanger—Special Interest.

The exchange offer is not conditioned on any mimmaggregate principal amount of
original notes being tendered for exchar

The exchange offer will expire at 5:00 p.m., NewR €ity time, on ,
2011, unless it is extende

Original notes will be accepted for exchange beigimion the first business day
following the expiration date, upon surrender @& triginal notes

The Company's obligation to complete the excharfifge 3 subject to certain
conditions. See "The Exchange Offer—Conditions@Exchange Offer.” The
Company reserves the right to terminate or ameaexichange offer at any time
before the expiration date if various specifiedresenccur

You may withdraw the tender of your original no&ésny time before the expiration
date. Any original notes not accepted for any reagidl be returned to you without
expense as promptly as practicable after the etiquirar termination of the exchange
offer.

See "The Exchange Of—How to Tender.'
The exchange of original notes for new notes by. H&ders, as defined below,
should not be a taxable exchange for U.S. fedecalme tax purposes, and U.S.

Holders should not recognize any taxable gain &8 bs a result of the exchange. See
"Material United States Federal Income Tax Consitiens."

5
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Effect on Holders of Original Notes

Use of Proceeds

Exchange Agent

If the exchange offer is completed on the ternts\aithin the period contemplated by
this prospectus, holders of original notes will @awo further registration or other
rights under the registration agreement, excepeulhited circumstancesiolders

of original notes who do not tender their originalnotes will continue to hold those
original notes. All untendered, and tendered but uaccepted, original notes will
continue to be subject to the restrictions on tranfer provided for in the original
notes and the indenture under which the original ntes have been, and the new
notes are being, issuedlo the extent that original notes are tenderedeacépted in
the exchange offer, the trading market, if any tfer original notes could be advers
affected. See "The Exchange O—Other."

The Company will not receive any proceeds fromisBaance of the new notes in the
exchange offer

The Bank of New York Mellon Trust Company, N.Asisrving as exchange agent in
connection with the exchange off

The Notes

The new notes are substantially identicahe original notes, except for the transfer retstns and registration rights relating to the
original notes. The new notes will evidence thesalebt as the original notes and be entitled td#mefits of the indenture. See "Description

of Notes."

Issuer

Securities Offered

Maturity

Interest

Level 3 Communications, In

$605,217,000 aggregate principal of new notes ahamge for $605,217,000
aggregate principal amount of outstanding origimks.

February 1, 201¢

Interest on the new notes will accrue from the ilatsrest payment date on which
interest was paid on the original notes surrenderecdchange therefor or, if no
interest has been paid on such original notes, franuary 19, 201:

Interest on the new notes will accrue at the r&tELdB75% per annum. Interest on the
notes will be payable semiannually in arrears onilApand October 1 of each year,
commencing April 1, 2011, to the persons who agéstered holders of the notes at
the close of business on the preceding March Eeptember 15. Interest will be
computed on the basis of a .-day year comprised of twelve -day months

6
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Ranking

Optional Redemption

The notes are unsecured and unsubordinated tbtigaof the Company, ranking
equal in right of payment with all existing anduteg unsubordinated indebtedness of
the Company. The notes are effectively junior tezisting and future secured deb
the Company, as to the assets securing such debndtes are not guaranteed by any
of the Company's subsidiaries and will be strudiypisubordinated to all existing and
future indebtedness and other liabilities of thenpany's subsidiarie

As of June 30, 2011 the Company, on an as adjlstsid, had an aggregate of
approximately $6.568 billion of indebtedness (edahg debt discounts, premiums
fair value adjustments), of which approximately@8D billion constituted secured
indebtedness consisting of its guarantee of Le@hancing's senior secured credit
facility.

As of June 30, 2011, the Company's subsidiariesdradn adjusted basis, an
aggregate of approximately $5.806 billion of outsliag indebtedness (excluding
premiums, discounts and fair value adjustments)adher balance sheet liabilities
(excluding deferred revenue and excluding intercamydiabilities), of which
approximately $4.627 billion consists of Level 3i&mcing's senior secured credit
facility and outstanding notes (all of which areatganteed by the Company as of the
date of this registration statemer

The notes are subject to redemption at the optiegheoCompany, in whole or in part,
at any time or from time to time prior to Februdr2015, upon not less than 30 nor
more than 60 days' prior notice, at the redemptigces set forth herein, plus accrued
and unpaid interest thereon (if any) to the redé@nplate and a "make-whole
premium." See "Description of Notes—Optional Redgamp" The Company may
redeem some or all of the notes at any time oriter Bebruary 1, 2015, at the
redemption prices as set forth under the capticestbiption of Notes—Optional
Redemption.'
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Change of Control Triggering Event

Certain Covenants

In addition, at any time or from time to time onprior to February 1, 2014, the
Company may redeem up to 35% of the original aggeegrincipal amount of the
notes (including any additional notes) at a redéongprice equal to 111.875% of the
principal amount of the notes so redeemed, plusagh case, accrued and unpaid
interest thereon (if any) to the redemption datiéh the net cash proceeds of one or
more private placements to persons other thanaaéd of the Company or
underwritten public offerings of common stock of tBompany resulting in gross
proceeds of at least $100 million in the aggregateyided that at least 65% of the
original aggregate principal amount of the notesl(iding any additional notes)
would remain outstanding immediately after givirffpet to such redemption. Any
such redemption shall be made within 90 days df uivate placement or public
offering upon not less than 30 nor more than 6Gdarjor notice. See "Description of
Note<—Optional Redemption.

Within 30 days of the occurrence of a Change oft@briggering Event (as
defined), the Company will be required to make #ierdo purchase all outstanding
notes at a price in cash equal to 101% of the é@@mount of the notes, plus
accrued and unpaid interest, if any, to the pureltage. See "Description of Notes—
Certain Covenan—Change of Control Triggering Even

The indenture relating to the notes contains aetavenants, including, among
others, covenants with respect to the followingterat (i) limitation on consolidated
debt; (i) limitation on debt of Level 3 Financiagd its restricted subsidiaries;

(iii) limitation on restricted payments; (iv) linsition on dividend and other payment
restrictions affecting restricted subsidiaries;l{witation on liens; (vi) limitation on
sale and leaseback transactions; (vii) limitatioragset dispositions; (viii) limitation
on issuance and sales of capital stock of restristdsidiaries; (ix) transactions with
affiliates; (x) future subsidiary guarantors andsdiary liens; (xi) reports; and

(xii) limitation on designations of unrestrictedosidiaries. All of the covenants are
subject to a number of important qualifications ardeptions. See "Description of
Notes."
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Covenant Suspensiol

Absence of a Public Market for the Notes

Risk Factors

During any period of time that (i) the ratingsigsed to the notes by both of Moody's
Investors Service, Inc. and Standard & Poor's BatBervice are equal to or higher
than Baa3 (or the equivalent) and BBB- (or the egjeint), respectively, and (ii) no
default or event of default has occurred and idinamg under the indenture relating
to the notes, the Company and its restricted sigrggd will not be subject to most of
the covenants discussed above. In the event th&dimpany and its restricted
subsidiaries are not subject to such covenantarfpiperiod of time as a result of the
preceding sentence and, on any subsequent dater boéh of such rating agencies
withdraws its ratings or downgrades the ratingggassl to the notes below the level
set forth above or a default or event of defautiuss and is continuing under the
indenture relating to the notes, then the Compatlyits restricted subsidiaries will
thereafter again be subject to such coven

The new notes are a new issue of securities fochwtiere is currently no established
trading market. There can be no assurance as ttetredopment or liquidity of any
market for any of the new notes. The Company doefitend to apply for listing of
any of the new notes on any securities exchander guotation through any
annotated quotation system. See "Risk Factors—HMRgkating to the NotesFhere i<
no public market for the notes, which could linmieir market price or your ability to
sell them."

Before tendering original notes, holders shouleftdly consider all of the
information set forth and incorporated by refereimcthis prospectus and, in
particular, should evaluate the specific risk fastget forth under "Risk Factors,”
beginning on page 1
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RATIO OF EARNINGS TO FIXED CHARGES

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

Six Months
Ended June, Fiscal Year Ended December 31,
2011 2010 2010 2009 2008 2007 2006

For this ratio, earnings consist of earni(igss) before income taxes, noncontrolling irger@nd discontinued operations, plus fixed
charges (excluding capitalized interest but inalgdamortization of capitalized interest). Fixed rgfes consist of interest expensed and
capitalized, plus the portion of rent expense umgperating leases deemed by Level 3 to be repasendf the interest factor. Level 3 had
deficiencies of earnings to fixed charges of appnakely $356 million for the six months ended J80¢2011, approximately $406 million for
the six months ended June 30, 2010, approximai&g $illion for the fiscal year ended DecemberZ110, approximately $617 million for
the fiscal year ended December 31, 2009, approeimn&264 million for the fiscal year ended Decem®&r 2008, approximately $1.1 billion
for the fiscal year ended December 31, 2007 andoappately $742 million for the fiscal year endedd@mber 31, 2006.
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RISK FACTORS

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

Risks Relating to Level 3's Business
Communications Business
Continued uncertainty in the global finafed markets and the global economy may negativeffeat Level 3's financial results.

Continued uncertainty in the global finadeharkets and economy may negatively affect L&8efinancial results. A prolonged period of
economic decline could have a material adverseefie Level 3's results of operations and financtaldition and exacerbate some of the ¢
risk factors described below. Level 3's customeay defer or forego purchases of its services ipaese to tighter credit and negative finan
news or reduce their demand for its services. L8\getustomers may also not be able to obtain adegeccess to credit, which could affect
their ability to make timely payments to Level 3uttimately cause the customer to file for protestirom creditors under applicable
insolvency or bankruptcy laws. If Level 3's custosn@e not able to make timely payments to it, L&8@accounts receivable could increase.

In addition, Level 3's operating results inancial condition could be negatively affecteds a result of economic conditions:

. customers defer or forgo purchases of Level 3@ es;

. customers are unable to make timely payments telL2:

. the demand for, and prices of, Level 3's serviceseduced as a result of actions by Level 3's atitgps or otherwise;

. key suppliers upon which Level 3 relies are unwglor unable to provide Level 3 with the materialseeds for its network on a

timely basis or on terms that it finds acceptabte;

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

Level 3 needs to not only increase bubaisaintain the network traffic and resulting reveraufrom the services that it offers to realize
its targets for anticipated revenue growth, cashvil and operating performance.

Level 3 must increase and maintain the agtwraffic and resulting revenue from its dataiceo content and infrastructure services at
acceptable margins in order to realize its tarfgtanticipated revenue growth, cash flow and ofreggperformance. If:

. Level 3 does not maintain or improve its currefatienships with existing key customers;

. Level 3 is not able to expand the available capamitits network to meet its customers' demandstimely manner
. Level 3 does not develop new large volume and priger customers; or

. Level 3's customers determine to obtain these @es\from either their own network or from one sfabmpetitors;

Level 3 may not be able to increase or maintairetgnue at acceptable margins, which would adlyeedtect Level 3's ability to become
and/or remain profitable.
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Level 3's business requires the continudel/elopment of effective business support systenisplement customer orders and to
provide and bill for services

Level 3's business depends on its abiityantinue to develop effective business suppatesys. In certain cases, the development of
these business support systems is required taeeatiticipated benefits from any acquisitions. This complicated undertaking requiring
significant resources and expertise and suppam fiord-party vendors. Following the developmenthaf business support systems, the data
migration regarding network and circuit inventoryshbe completed for the full benefit of the syste@mbe realized. Business support systems
are needed for:

. quoting, accepting and inputting customer orderséovices
. provisioning, installing and delivering servic
. providing customers with direct access to Leveirfarmation systems so that they can manage ttvices that they purchase

from Level 3, generally through web-based custopeetals; and

. billing for services

Because Level 3's business provides fotimoad rapid growth in the number of customers thsgrves, the volume of services offered as
well as the integration of any acquired compariasiness support systems, there is a need to certtindevelop Level 3's business support
systems on a schedule sufficient to meet proposkedtone dates. The failure to continue to develifpctive unified business support systems
or complete the data migration regarding netwoik @rcuit inventory into these systems could matgriadversely affect Level 3's ability to
implement its business plans, realize anticipatgtefits from its acquisitions and meet its finahgizals and objectives.

Level 3 may lose customers if it experieasystem failures that significantly disrupt theailability and quality of the services that
Level 3 provides. System failures may also caugeriiptions to service delivery and the completiohother corporate functions

Level 3's operations depend on its abibtyimit and mitigate interruptions or degradatiarservice for customers. Interruptions in service
or performance problems, for whatever reason, conttermine confidence in its services and causelL®to lose customers or make it more
difficult to attract new ones. In addition, becaunsa&ny of Level 3's services are critical to theibesses of many of its customers, any
significant interruption or degradation in servamrild result in lost profits or other losses totoaers. Although Level 3 generally limits its
liability for service failures in Level 3's serviegreements to limited service credits (generallghe form of free service for a short period of
time) and generally exclude any liability for "ceggsiential" damages such as lost profits, a coughtmiot enforce these limitations on liability,
which could expose Level 3 to financial loss. ldiédn, Level 3 often provides its customers withmamitted service levels. If it is unable to
meet these service level commitments, Level 3 neagliligated to provide service credits or other gensation to its customers, which could
negatively affect Level 3's operating results.

The failure of any equipment or facility bavel 3's network, including its network operasarontrol centers and network data storage
locations, could result in the interruption of @maer service and other corporate functions untiessary repairs are effected or replacement
equipment is installed. In addition, Level 3's Imesis continuity plans may not be adequate to asldrearticular failure that Level 3
experiences. Delays, errors, network equipmenetwark facility failures, including with respect kevel 3's network operations control
centers and network data storage locations, cdsiddrasult from natural disasters (including ndtdisasters that may increase in frequency as
a result of the effects of climate change), diseaseidents, terrorist acts, power losses,
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security breaches, vandalism or other illegal aimputer viruses, or other causes. Level 3's basinould be significantly hurt from these
delays, errors, failures or faults including agsuit of:

. service interruptions;

. exposure to customer liability;

. the inability to install new servici

. the unavailability of employees necessary to preddrvices

. the delay in the completion of other corporate fioms such as issuing bills and the preparatidinahcial statements; or
. the need for expensive modifications to Level $ams and infrastructur

Failure to develop and introduce new sees$ could affect Level 3's ability to compete iretimdustry.

Level 3 continuously develops, tests aricbiuces new communications services that areeteld/over Level 3's communications
network. These new services are intended to allevel3 to address new segments of the communicatarketplace, address the changing
communications needs of its existing customerstamdmpete for additional customers.

In certain instances, the introduction efwservices requires the successful developmemtwftechnology. To the extent that upgrades of
existing technology are required for the introdoietof new services, the success of these upgradgdendependent on reaching mutually
acceptable terms with vendors and on vendors ngetiteir obligations in a timely manner.

In addition, new service offerings may hetwidely accepted by Level 3's customers. If L&&hew service offerings are not widely
accepted by its customers, Level 3 may terminaiseliservice offerings and Level 3 may be requiodchpair any assets or technology used to
develop or offer those services.

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

Level 3's future growth depends upon trentinued development and expansion of the Intermsta communications medium and
marketplace for the distribution and consumption data and video by businesses, consumers and gowents.

Achieving the anticipated benefits of Le8t business operations will depend in part upercontinued development and expansion of
the Internet as a communications medium and mddaor the distribution and consumption of datd wideo by businesses, consumers and
governments. If the use of the Internet for thasgppses does not grow and expand at the rate évwal B anticipated or is restricted by such
things as:

. future regulation

. actions by ISPs or the owners of access netwoekgdistrict Level 3 from delivering its customeraffic to the users of thos
networks;

. a lack of anticipated technology innovation andim; or

. a lack of continued broadband penetration bothénUnited States and elsewhe

Level 3 could experience material adveffects on its financial condition, results of op@vas and future prospects.
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There is no guarantee that Level 3 will beccessful in increasing sales of Level 3's corttdistribution service offering.

As Level 3 believes that one of the largeatrces of future incremental demand for its comications services will be derived from
customers that are seeking to distribute theirajideature rich content or applications over thterimet, Level 3 offers a variety of content
distribution network, or CDN, and related servicBsere are many difficulties that Level 3 may entteuin selling these services, including
customer support system development issues, ioteleproperty matters, technological issues, imsirgy capacity on Level 3's network to
meet its customers' demands in a timely manneeldpmental constraints and other problems that L&2weay not anticipate. There is no
guarantee that Level 3 will be successful in geirggasignificant revenues from Level 3's CDN seevidfering.

Intellectual property and proprietary righ of others could prevent Level 3 from using nes&y technology to provide its services or
subject Level 3 to expensive intellectual propditigation.

If technology that is necessary for Levéb drovide its services was determined by a cairifringe a patent held by another entity th
unwilling to grant Level 3 a license on terms adabfe to it, Level 3 could be precluded by a cauder from using that technology and
Level 3 would likely be required to pay a signifitanonetary damages award to the patent holderstiiteessful enforcement of these patents,
or Level 3's inability to negotiate a license foese patents on acceptable terms, could force I3etetease using the relevant technology and
offering services incorporating the technologytia event that a claim of infringement was browagdinst Level 3 based on the use of its
technology or against its customers based on tiseiof Level 3's services for which Level 3 is gated to indemnify, Level 3 could be subject
to litigation to determine whether such use or gglén fact, infringing. This litigation could bexpensive and distracting, regardless of the
outcome of the suit.

While Level 3's own patent portfolio mayteteother operating companies from bringing sudfoas, patent infringement claims are
increasingly being asserted by patent holding cangsawhich do not use technology and whose sa@mbss is to enforce patents against
operators, such as Level 3, for monetary gain. Beeauch patent holding companies, commonly reféoas patent "trolls,” do not provide
services or use technology, the assertion of L&'sebwn patents by way of count@aim would be largely ineffective. Level 3 hasealdy bee
the subject of time-consuming and expensive péitegation brought by certain patent holding comiggrnand Level 3 can reasonably expect
that it will face further claims in the future, piaularly if legislation now discussed in Congréssiot enacted in a way that will decrease the
number and frequency of claims by patent trolls.

Level 3's consolidated revenue is concated in a limited number of communications custorser

A significant portion of Level 3's consaigd revenue is concentrated among a limited nufb@mmunications customers. For the year
ended December 31, 2010, its top ten communicatostomers represented approximately 27% of Le'gdbBal consolidated revenue. If
Level 3 lost one or more of its top five communicas customers, or, if one or more of these majstamers significantly decreased orders
its services, Level 3's business would be matgraild adversely affected.

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

Level 3's expenditures combined with noshceompensation expense as well as depreciatioarandization expense could result in
substantial net losses for the near future. Fofisisal years ended December 31, 2010 and DeceBih@009, Level 3 incurred net losses of
approximately
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$622 million and $618 million, respectively. LevBexpects to continue to experience net lossesl.avel 3 may not be able to achieve or
sustain profitability in the future. Continued the$ses could limit Level 3's ability to obtain ttesh needed to expand its network, make int
and principal payments on its debt, or fund othesifiess needs.

Level 3 will need to continue to expand addpt its network in order to remain competitiwejch may require significant additional

funding. Additional expansion and adaptations ofdle3's communications network's electronic andvgmfe 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 largeuats of data
. changes in customers' service requirements;

. technological advances by competitors; and

. governmental regulation

Future expansion or adaptation of Leveh&wsvork will require substantial additional findal¢ operational and managerial resources,
which may not be available at the time. If Levé$ 8inable to expand or adapt its network to resgoridese developments on a timely basis
and at a commercially reasonable cost, Level 3kas will be materially adversely affected.

The market prices for certain of its commigations services have decreased in the past aiag necrease in the future, resulting in
lower revenue than Level 3 anticipates.

Over the past few years, the market prioesertain of Level 3's communications servicegendecreased. These decreases resulted from
downward market pressure and other factors incudin

. technological changes and network expansions whiaefe resulted in increased transmission capacéitadle for sale by
Level 3 and by its competitors;

. some of Level 3's customer agreements contain \e-based pricing or other contractually agi-upon decreases in pric
during the term of the respective agreements; and

. some of Level 3's competitors have been willingtoept smaller operating margins in the short ferem attempt to increa:
long-term revenues.

In order to retain customers and revene®el 3 often must reduce prices in response to edadnditions and trends. As its prices for
some of its communications services decreasepésating results may suffer unless Level 3 is &bleither reduce its operating expenses or
increase traffic volume from which Level 3 can geradditional revenue.

Level 3 also expects revenue from its madagodem services to continue to decline primasha result of end users migrating to
broadband services.

The need to obtain additional capacity fits network from other providers increases Levéd 8osts. In addition, the need to
interconnect Level 3's network to networks that azentrolled by others could increase Level 3's ®st

Level 3 uses network resources owned bgratbmpanies for portions of Level 3's network. &le¥ obtains the right to use such network
portions, including both telecommunications capeaitd rights to use dark fiber, through operateasks and IRU agreements. In several of
those agreements, the counter party is resporfsibfestwork maintenance and repair. If a countetyp@ a lease or IRU suffers financial
distress or bankruptcy, Level 3 may not be ablentorce its rights to use these
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network assets or, even if Level 3 could contimuade these network assets, Level 3 could incuemahexpenses related to maintenance and
repair. Level 3 could also incur material expenbésvas required to locate alternative networkets. Level 3 may not be successful in
obtaining reasonable alternative network assetedfled. Failure to obtain usage of alternative olt\assets, if necessary, could have a
material adverse effect on Level 3's ability torgam business operations. In addition, some okL8ts agreements with other providers
require the payment of amounts for services whathenot those services are used.

In the normal course of business, Leved8ds to enter into interconnection agreementsmwithy domestic and foreign local telephone
companies as well as the owners of networks theg¢lL#s customers desire to access in order toataleir services. Level 3 is not always
able to secure these interconnection agreemerfes/orable terms. Costs of obtaining service froleoitommunications carriers comprise a
significant proportion of the operating expenseknof distance carriers. Similarly, a large profworiof the costs of providing international
service consists of payments to other carriersnGésiin regulation, particularly the regulatiorlaifal and international telecommunication
carriers and local access network owners, couldldntly, but significantly, affect our competitiymsition. These changes could increase or
decrease the costs of providing Level 3's services.

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

Level 3 believes that its future succedsdepend in large part on Level 3's ability taratt and retain highly skilled, knowledgeable,
sophisticated and qualified managerial, profesdiand technical personnel. Level 3 has experiesgguficant competition in attracting and
retaining personnel who possess the skills thaeL®vs seeking. As a result of this significanigetition, Level 3 may experience a shortage
of qualified personnel.

Level 3's businesses are managed by a somaber of key executive officers, including Jar@esCrowe, Chief Executive Officer. The
loss of any of these key executive officers cowddéha material adverse effect on Level 3's business

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

If Level 3 is unable, on acceptable termd an a timely basis, to obtain and maintain thedhises, permits and rights-of-way needed to
expand and operate its network, its business doeilthaterially adversely affected. In addition, ¢hacellation or non-renewal of the
franchises, permits or rights-of-way that are atedicould materially adversely affect Level 3'sibeiss. Level 3's communications operating
subsidiaries are defendants in several lawsuits @énaong other things, challenge the subsidianies'of rights-of-way. The plaintiffs have
sought to have these lawsuits certified as classrec It is possible that additional suits chajjiery use of Level 3's rights-of-way will be filed
and that those plaintiffs also may seek classfiation. The outcome of such litigation may inged.evel 3's costs and adversely affect its
operating results.

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

Level 3's business is dependent on thirtlymauppliers for fiber, computers, software, optos, transmission electronics and related
components as well as providers of network colocafacilities that are integrated into Level 3'swark, some of which are critical to the
operation of Level 3's business. If any of thestcat relationships is terminated, a supplier eitbxits or curtails its business as a result ef th
current economic conditions, a supplier fails toyie critical services or equipment, or the suppik forced to stop providing services due to
legal constraints, such as patent infringement,lawel 3 is unable to reach suitable alternativarggements quickly, it may
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experience significant additional costs or it may Ine able to provide certain services to custonietisat happens, Level 3's business could be
materially adversely affected.

ILECs may not provide Level 3 local accassvices at prices that allow Level 3 to effecijveompete.

Level 3 acquires a significant portiontsflocal access services, the connection betwsewihed network and the customer premises,
from incumbent local exchange carriers or ILECs THECs compete directly with Level 3's business aray have a tendency to favor
themselves and their affiliates to Level 3's dedin Network access represents a very large poofibievel 3's total costs and if Level 3 faces
less favorable pricing and provisioning timefraniemay be at a competitive disadvantage to thed&E

Level 3 may be liable for the informatidhat content owners or distributors distribute oveevel 3's network.

The law relating to the liability of priveahetwork operators for information carried on imsdminated through their networks is still
unsettled. While Level 3 disclaims any liabilityr finird party content in its services agreemenésdl 3 may become subject to legal claims
relating to the content disseminated on its netwevien though such content is owned or distribbteds customers or a customer of its
customers. For example, lawsuits may be broughhsagievel 3 claiming that material distributedngsiLevel 3's network was inaccurate,
offensive, or violated the law or the rights of@th Claims could also involve matters such asndaf@n, invasion of privacy and copyright
infringement. In addition, the law remains uncleaer whether content may be distributed from omisdliction, where the content is legal, into
another jurisdiction, where it is not. Companiesrmaging private networks have been sued in the pastetimes successfully, based on the
nature of material distributed, even if the conismot owned by the network operator and the ndtwperator has no knowledge of the
content or its legality. It is not practical for\ed 3 to monitor all of the content which is dibuited using its network. If Level 3 needs to take
costly measures to reduce its exposure to thdsg 0s are required to defend Level 3 against sl&iims, Level 3's financial results could be
negatively affected.

Level 3's financial condition and growtheggends upon the successful integration of acquilagsinesses. Level 3 may not be able to
efficiently and effectively integrate acquired o@gions, and thus may not fully realize the anticifgal benefits from such acquisitions.

Achieving the anticipated benefits of awguaisitions depends in part upon whether LevelrBingegrate its businesses in an efficient and
effective manner. Level 3 may acquire businessesdordance with Level 3's business strategy. fitegiation of any acquired businesses
involves a number of risks, including, but not lied to:

. demands on management related to any significarease in size after the acquisitir

. the disruption of ongoing business and the divarsiomanagement's attention from the managemeataibf operations ti
management of integration activities;

. failure to fully achieve expected synergies andsceavings;

. unanticipated impediments in the integration ofatépents, systems, including accounting systerohntadogies, books ar
records and procedures, as well as in maintainiifgium standards, controls, including internal cohbver financial reporting
required by the Sarbanes-Oxley Act of 2002, prooesiand policies;

. loss of customers or the failure of customers ttepincremental services that Level 3 expects tteearder;
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. failure to provision services that are ordered bstomers during the integration period;

. higher integration costs than anticipated;

. difficulties in the assimilation and retention afhly qualified, experienced employees, many of mhmay be geographically
dispersed.

Successful integration of acquired busieess operations depends on Level 3's ability tnage these operations, realize opportunities
for revenue growth presented by strengthened seofferings and expanded geographic market coverdnjain better terms from Level 3's
vendors due to increased buying power, and elimiredundant and excess costs to fully realize xpeaed synergies. Because of difficulties
in combining geographically distant operations apstems which may not be fully compatible, Leveh&y not be able to achieve the financial
strength and growth Level 3 anticipates from thguasitions.

Level 3 cannot be certain that it will ieelits anticipated benefits from its acquisitioasthat Level 3 will be able to efficiently and
effectively integrate acquired operations as pldnifd_evel 3 fails to integrate the acquired besises and operations efficiently and effecti
or fails to realize the benefits it anticipatesy&le3 would be likely to experience material adeegffects on its business, financial condition,
results of operations and future prospects.

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

Communications services are subject toifiogimt regulation at the federal, state, local artdrnational levels. These regulations affect
Level 3's business and Level 3's existing and pialecompetitors. Delays in receiving required regory approvals (including approvals
relating to acquisitions or financing activitiespmpleting interconnection agreements with otherea, or the enactment of new and adverse
regulations or regulatory requirements may haveterial adverse effect on Level 3's business. thitiadh, future legislative, judicial and
regulatory agency actions could have a materiatesdveffect on Level 3's business.

Federal legislation provides for a sigrafit deregulation of the U.S. telecommunicationsigtiy, including the local exchange, long
distance and cable television industries. Thisslagipn remains subject to judicial review and &iddal Federal Communications Commission,
or FCC, rulemaking. As a result, Level 3 cannotipethe legislation's effect on Level 3's futupecations. Many regulatory actions are under
way or are being contemplated by federal and statteorities regarding important issues. These astimuld have a material adverse effect on
Level 3's business.

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

In the normal course of business, Leveé8ds to enter into agreements with many providiecsmmercial power for its office, network
and Gateway facilities. Costs of obtaining commanpower can comprise a significant component ofel8's operating expenses. Changes in
regulations that affect commercial power provideesticularly regulations related to the controboéenhouse gas emissions or other climate
change related matters, could affect the costemineercial power, which may increase the costs afiging Level 3's services and may
adversely affect its operating results.

The laws in certain countries currently dwt permit Level 3 to offer services directly indse countries.

Ownership of telecommunications facilitibat originate or terminate traffic in certain ctnigs is currently limited to nationals of those
countries. This restriction hinders Level 3's ertitp those markets.
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Potential regulation of Internet serviceqviders in the United States could adversely affeevel 3's operations.

The FCC has, to date, treated Internetceproviders as enhanced service providers. litiaddCongress has, to date, not sought to
heavily regulate the provision of IP-based serviBzgh Congress and the FCC are considering prégptsa involve greater regulation of IP-
based service providers. Depending on the contehteope of any regulations, the imposition of sugjulations could have a material adv:
effect on Level 3's business and the profitabiity_evel 3's services.

The communications industry is highly comtitive with participants that have greater resoesand a greater number of existing
customers.

The communications industry is highly cotitpee. Many of Level 3's existing and potentiahepetitors have financial, personnel,
marketing and other resources significantly gretitan Level 3's. Many of these competitors haveatlded competitive advantage of a larger
existing customer base. In addition, significantyre®mpetition could arise as a result of:

. the consolidation in the industr

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

. further deregulation and other regulatory initiat

If Level 3 is unable to compete succesgfuls business could be significantly affected.
Rapid technological changes can lead tatfier competition.

The communications industry is subjectapid and significant changes in technology. In tadldj the introduction of new services or
technologies, as well as the further developmeeiadting services and technologies, may reducedbkeor increase the supply of certain
services similar to those that Level 3 providesaAssult, Level 3's most significant competitorshie future may be new entrants to the
communications industry. These new entrants mapeadturdened by an installed base of outdated ewaripor obsolete technology. Level 3's
future success depends, in part, on its abiligrticipate and adapt in a timely manner to tectgiodd changes. Failure to do so could have a
material adverse effect on Level 3's business.

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

Level 3 continually evaluates potentialdstiments and strategic opportunities to expanukitsork, enhance connectivity and add traffic
to its network. In the future, Level 3 may seekitiddal investments, strategic alliances or simderangements, which may expose Level 3 to
risks such as:

. the difficulty of identifying appropriate investmisnstrategic allies or opportunities on terms ptadgle to Level 3

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

. potential regulatory issues applicable to the mtemunications busines

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

. Level 3's inability to capitalize on the opportisst presented by these arrangements; and

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

Other Operations
Environmental liabilities from Level 3'siktorical operations could be material.

There could be environmental liabilitiessanrg from historical operations of Level 3's preessors, for which Level 3 may be liable.
Level 3's operations and properties are subjeatwirle variety of laws and regulations relatingtwironmental protection, human health and
safety. These laws and regulations include thosearoing the use and management of hazardous ambazardous substances and wastes.
Level 3 has made and will continue to make sigaificexpenditures relating to its environmental climmge obligations. Despite its best
efforts, Level 3 may not at all times be in comptia with all of these requirements.

In connection with certain historical opéras, Level 3 has responded to or been notifiegodéntial environmental liability at
approximately 150 properties as of February 15120&vel 3 is engaged in addressing or has ligattlahvironmental liabilities at 74 of those
properties. Of these: (a) Level 3 has formal commaitts or other potential future costs at 15 s{t@sthere are 10 sites with minimal future
costs; (c) there are 14 sites with unknown futwrgtsand (d) there are 35 sites with no likely feitcosts. The remaining properties have been
dormant for several years. Level 3 could be halblé, jointly or severally, and without regard dwlt, for such investigation and remediation.
The discovery of additional environmental liabdgirelated to historical operations or changesisting environmental requirements could
have a material adverse effect on Level 3's busines

Potential liabilities and claims arisingdm coal operations could be significant.

Level 3's coal operations are subject tergsive laws and regulations that impose stringpetational, maintenance, financial assurance,
environmental compliance, reclamation, restorasiod closure requirements. These requirements ia¢chamke governing air and water
emissions, waste disposal, worker health and safetyefits for current and retired coal miners, atier general permitting and licensing
requirements. Despite its best efforts, Level 3 matyat all times be in compliance with all of thesquirements. Liabilities or claims
associated with this non-compliance could requiedl 3 to incur material costs or suspend prodaoctidine reclamation costs that exceed
reserves for these matters also could require L&#telincur material costs.

Increased regulation of greenhouse gas HG") emissions may adversely affect demand for coal

Present and proposed regulation of GHG omis on the state, regional, national, and inteynal level has typically included
requirements applicable to the utility sector aadldired power plants. Therefore, such regulation dadversely affect the demand for coz
coming years, particularly from Level 3's utilitystomers. This could have an adverse effect onll3v@®perating results.

General

Disruptions in the financial markets couldffect Level 3's ability to obtain debt or equitipancing or to refinance its existing
indebtedness on reasonable terms (or at all), armé other adverse effects on Level 3.

Disruptions in the commercial credit maskeduld result in a tightening of credit marketseeffects of recent credit market disruptions
were widespread, and it is impossible to predictthvlr the improvement in the global credit markeétscontinue. As a result of credit market
turmoil, Level 3 may not be able to obtain debequity financing or to refinance its existing intidness on favorable
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terms (or at all), which could affect its strategperations and Level 3's financial performancefante modifications to its operations.

If Level 3 is unable to comply with thesteictions and covenants in Level 3's debt agreeitsethere would be a default under the ter
of these agreements, and this could result in arce@leration of payment of funds that have been bosed.

If Level 3 is unable to comply with the trétions and covenants in any of its debt agredmehere would be a default under the terms of
those agreements. As a result, borrowings under albbt instruments that contain cross-acceleratiamoss-default provisions may also be
accelerated and become due and payable. If arnesétevents occur, there can be no assurancee@t2 would be able to make necessary
payments to the lenders or that Level 3 would He tbfind alternative financing. Even if Level8able to obtain alternative financing, there
can be no assurance that it would be on termsatieadicceptable.

If Level 3 experiences a change in contavlcertain other events, Level 3 may be unables&tisfy its obligations to repurchase its
outstanding notes as required under its outstandidgbt agreements.

Upon the occurrence of certain events eeffim the various debt agreements relating touitstanding debt, Level 3 is required to mak
offer to purchase all of Level 3's outstanding satea purchase price generally equal to 101%eoptimcipal amount of the notes, plus accr
and unpaid interest thereon (if any). In additimnthe extent that Level 3 is required to make fé&r@o purchase one of the outstanding issues
of its notes, the debt agreements relating totlterdassues of notes may require Level 3 to remsehhat other debt upon a change in contr
termination of trading. Level 3 may not have suéfit funds to pay the purchase price for all thieeedendered by holders seeking to accept the
offer to purchase.

Level 3 has substantial debt, which mandter its growth and put Level 3 at a competitiveaivantage.
Level 3's substantial debt may have impintansequences, including the following:

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

. a substantial portion of Level 3's cash flows Ww#él used to make principal and interest paymentsutstanding debt, reducing
the funds that would otherwise be available forrapens and future business opportunities;

. a substantial decrease in cash flows from operaiitigities or an increase in expenses could matidficult to meet deb
service requirements and force modifications torafiens;

. Level 3 has more debt than certain of its competitaehich may place Level 3 at a competitive disadage; and

substantial debt may make Level 3 more vulnerabkedownturn in business or the economy genel

Level 3 has substantial deficiencies of earningsoteer fixed charges of approximately $356 millfonthe six months ended June 30, 2011.
Level 3 had deficiencies of earnings to cover figbdrges of approximately $406 million for the signths ended June 30, 2010,
approximately $713 million for the fiscal year edd@ecember 31, 2010, approximately $617 milliontfa fiscal year ended December 31,
2009, approximately $264 million for the fiscal yemded December 31, 2008, approximately $1.lohilfor the fiscal year ended
December 31, 2007, and approximately $742 millarttie fiscal year ended December 31, 2006.

21




Table of Contents

Level 3 may not be able to repay its @rigdebt; failure to do so or refinance the debtudd prevent Level 3 from implementing its
strategy and realizing anticipated profit

If Level 3 were unable to refinance its debto raise additional capital on acceptable terevel 3's ability to operate its business would
be impaired. As of June 30, 2011, Level 3 had,roasaadjusted basis, an aggregate of approxim®éebybillion of long-term debt on a
consolidated basis including current maturitiegnpiums and discounts, capital leases and its coniahenortgage, and approximately
$304 million of stockholders' deficit. Of this loitgrm debt, and including the July 2011 conversibapproximately $128 million aggregate
principal amount of the outstanding 15% Convertiémior Notes due 2013, approximately $2 milliodug to mature in the remaining six
months of 2011, approximately $299 million is daertature in 2012, and $278 million is due to mator2013, in each case excluding debt
discounts, premiums and fair value adjustments.

Level 3's ability to make interest and pijral payments on its debt and borrow additionabision favorable terms depends on the future
performance of the business. If Level 3 does neél@ough cash flow in the future to make inteoegtrincipal payments on its debt, Level 3
may be required to refinance all or a part of ébtdor to raise additional capital. Level 3 canm®ture that it will be able to refinance its debt
or raise additional capital on acceptable terms.

Restrictions and covenants in Level 3'sdtlagreements limit its ability to conduct its busiss and could prevent Level 3 from obtain
needed funds in the future.

Level 3's debt and financing arrangemeotgain a number of significant limitations thattreet Level 3's ability to, among other things:

. borrow additional money or issue guarantees;

. pay dividends or other distributions to stockhodder
. make investment:

. create liens on assets;

. sell assets;

. enter into sal-leaseback transactior

. enter into transactions with affiliates; a

. engage in mergers or consolidations.

The unpredictability of Level 3's quartgrlesults may adversely affect the trading priceitsfcommon stock.

Level 3's revenue and operating resultbwaily significantly from quarter to quarter dueamumber of factors, many of which are outside
of Level 3's control and any of which may causeghiee of its common stock to fluctuate. The prign&actors, among other things, that may
affect Level 3's quarterly results include thedaling:

. the ti_m_ir_wg of costs associated with the operatibbevel 3's business and integration activitieshwispect to any completed
acquisitions;

. demand for communications servic

. loss of customers or the ability to attract newtconers;

. changes in pricing policies or the pricing policagd.evel 3's competitors;

. costs related to acquisitions of technology or messes
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. changes in regulatory rulings; and

. general economic conditions as well as those dpaoithe communications and related industi

A delay in generating revenue or the timafigecognizing revenue and expenses could cagaédisant variations in Level 3's operating
results from quarter to quarter. It is possibldé thaome future quarters Level 3's results mapdiew analysts and investors expectations. In
these circumstances, the price of Level 3's comshock will likely decrease.

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

As of December 31, 2010, Level 3 had nefrating loss carry forwards of approximately $5l8dm for U.S. federal income tax purpos
If certain transactions occur with respect to Le8/slcapital stock that result in a cumulative omhg change of more than 50 percentage
points by 5% stockholders over a thieear period as determined under rules prescribetidi).S. Internal Revenue Code of 1986, as ame
(the "Code") and applicable regulations, annuaitéitons would be imposed with respect to Leveladgity to utilize Level 3's net operating
loss carry forwards and certain current deductageinst any taxable income Level 3 achieves inréuperiods.

Level 3 has entered into transactions thveapplicable three year period that, when contbini¢h other changes in ownership that are
outside of Level 3's control, have resulted in clative changes in the ownership of Level 3's captiack. Additional transactions that Level 3
enters into, as well as transactions by existingsk86kholders and transactions by holders thatrhearew 5% stockholders that Level 3 does
not participate in, could cause Level 3 to inc®Ogpercentage point ownership change by 5% stodknm®lnd, if Level 3 triggers the above
noted Code imposed limitations, such transactiomgladvprevent Level 3 from fully utilizing net opéireg loss carry forwards and certain
current deductions to reduce Level 3's U.S. fedacaime taxes.

The completion of Level 3's business coratiam transaction with Global Crossing would moweél 3 significantly closer to the
50 percent ownership change and increase theHo@ti of a loss of Level 3's net operating lossyctanmwards. As a result Level 3 has adopted
a stockholder rights plan, designed deter tradiag)would result in an ownership change and toggtdtevel 3's net operating loss carry
forwards. However the stockholder rights plan dogsguarantee that an ownership change would reatrpand Level 3 could still be
prevented from fully utilizing its net operatingskcarry forwards and certain current deductionsdace its U.S. federal income taxes.

Increased scrutiny of financial disclosurparticularly in the telecommunications industryiwhich Level 3 operates, could adversely
affect investor confidence, and any restatementafnings could increase litigation risks and limitevel 3's ability to access the capital
markets.

Congress, the SEC, other regulatory auiberand the media are intensely scrutinizing almemof financial reporting issues and
practices. If Level 3 was required to restateiitaricial statements as a result of a determindiianLevel 3 had incorrectly applied generally
accepted accounting principles or as a resultledrofactors or errors, that restatement could adgiaffect its ability to access the capital
markets or the trading price of its securities. Téwent scrutiny regarding financial reporting bl resulted in an increase in litigation. There
can be no assurance that any such litigation aglagvel 3 would not materially adversely affect e¢@'s business or the trading price of
Level 3's securities.
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Terrorist attacks and other acts of viokmor war may adversely affect the financial marketnd Level 3's business.

There can be no assurance that there wtilba future terrorist attacks against the Unit&tes or U.S. businesses. These attacks or armes
conflicts may directly affect Level 3's physicatiléies or those of Level 3's customers. Theseneyeould cause consumer confidence and
spending to decrease or result in increased vitjatil the U.S. and world financial markets andrmmy. Any of these occurrences could
materially adversely affect Level 3's business.

Level 3's international operations and iestments expose Level 3 to risks that could mathriadversely affect the business.

Level 3 has operations and investmentsdritsf the United States, as well as rights to useke cable capacity extending to other
countries, that expose Level 3 to risks inherent@rnational operations. These include:

. general economic, social and political conditions;

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

. tax rates in some foreign countries may exceecethothe U.S.

. foreign currency exchange rates may fluctuate, wbauld adversely affect Level 3's results of opens and the value «
Level 3's international assets and investments;

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

. difficulties and costs of compliance with foreigawls and regulations that impose restrictions oreL8\s investments ar

operations, with penalties for noncompliance, idolg loss of licenses and monetary fines;
. difficulties in obtaining licenses or interconnectiarrangements on acceptable terms, if at all; and

. changes in U.S. laws and regulations relating teifm trade and investmel
Risks Relating to the Global Crossing Acquisition

The acquisition of Global Crossing by Léae(the "Global Crossing Acquisition™) is subjedb conditions, including certain condition
that may not be satisfied, and may not be compleiada timely basis, or at all. Failure to completiee transactions could have material and
adverse effects on Global Crossing and Level 3.

The completion of the Global Crossing Aition is subject to a number of conditions, inéhggdthe receipt of required regulatory
approvals, the approval and adoption of the Agregraed Plan of Amalgamation, dated as of April2@11 ("Amalgamation Agreement") a
approval of the Global Crossing Acquisition by tBl®bal Crossing shareholders, which was receivedsatecial meeting of the Global
Crossing Shareholders on August 4, 2011, and thegal of the Level 3 stock issuance and the adopif the Level 3 charter amendment by
the Level 3 stockholders, which was received giexisl meeting of the Level 3 Shareholders on Augu2011, and such conditions make the
completion and timing of the completion of the GlbBrossing Acquisition uncertain. Also, either BdbCrossing or Level 3 may terminate
the Global Crossing Acquisition agreement if theliall Crossing Acquisition has not been completethbytermination date, unless the failure
of the Global Crossing Acquisition to be complelted resulted from the failure of the party seekinterminate the Global Crossing
Acquisition agreement to perform its obligations.
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If the Global Crossing Acquisition is natrapleted on a timely basis, or at all, Level 3'gaing businesses may be adversely affected.
Additionally, in the event the Global Crossing Agition is not completed, Level 3 will be subjeata number of risks without realizing any of
the benefits of having completed the Global Cragginquisition, including the following:

. Level 3 may be required to pay to Global Crossingranination fee of $70 million or, in some caskk20 million and, in some
cases, expenses of Global Crossing and its affiliap to $5 million (and, under certain circumsesnap to $10 million) if the
Global Crossing Acquisition is terminated underlifyiaag circumstances, as described in the AmalgémnaAgreement;

. Global Crossing and Level 3 will be required, sabje certain exceptions, to pay its costs relatinthe Global Crossing
Acquisition, such as legal, accounting, financi@liaor and printing fees, whether or not the Gldbadssing Acquisition is
completed;

. Time and resources committed by Level 3's managetaenatters relating to the Global Crossing Aciiigis (including

integration planning) could otherwise have beerothslto pursuing other beneficial opportunitiesd an

. The market price of Level 3 common stock could ihecto the extent that the current market prickeot$ a market assumptis
that the Global Crossing Acquisition will be contpie.

Risks Relating to Level 3 Following the Global Crosing Acquisition

Although Level 3 expects that Level 3'sjacsition of Global Crossing will result in beneBtto Level 3, Level 3 may not realize those
benefits because of integration difficulties andhatr challenges.

The success of Level 3's acquisition oft@laCrossing will depend in large part on the sasad management in integrating the
operations, strategies, technologies and persafirtieé two companies following the completion of {Blobal Crossing Acquisition. Level 3
may fail to realize some or all of the anticipabehefits of the Global Crossing Acquisition if tinéegration process takes longer than expected
or is more costly than expected. The failure ofdle8/to meet the challenges involved in successfategrating the operations of Global
Crossing or to otherwise realize any of the anéitgd benefits of the Global Crossing Acquisitiowliding additional revenue opportunities,
could impair the operations of Level 3. In additibevel 3 anticipates that the overall integratidrislobal Crossing will be a time-consuming
and expensive process that, without proper planantheffective and timely implementation, couldndigantly disrupt Level 3's business.

Potential difficulties the combined busimesay encounter in the integration process incthddollowing:

. the integration of management teams, strategielsntdogies, operations, products and servi

. the disruption of ongoing businesses and distracifdheir respective management teams from ongoirsiness concerns;
. the retention of the existing customers and/or vendf both companies;

. the creation of uniform standards, controls, proces, policies and information syster

. the reduction of the costs associated with eactpeoyis operations;

. the consolidation and rationalization of informatitechnology platforms and administrative infrastases;

. the integration of corporate cultures and mainteaaf employee moral

. the retention of key employees; ¢
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. potential unknown liabilities associated with thil&l Crossing Acquisition.

The anticipated benefits and synergiesiielthe combination of offices in various locatiamsl the elimination of numerous technology
systems, duplicative personnel and duplicative etzakd other data sources. However, these antidifmnefits and synergies assume a
successful integration and are based on projectiohnish are inherently uncertain, and other assiongt Even if integration is successful,
anticipated benefits and synergies may not be aetlie

The Global Crossing Acquisition is subjeotthe receipt of consents and approvals from goveent entities that may impose
conditions that could have an adverse effect on &E® following the Global Crossing Acquisition.

Before the Global Crossing Acquisition ntsycompleted, approvals or consents must be oblt&iom various domestic and foreign
securities, antitrust and other governmental aittesr In deciding whether to grant these approwuhls relevant governmental entity will make
a determination of whether, among other thingsGhabal Crossing Acquisition is in the public irgst. Regulatory entities may impose
conditions on the completion of the Global Crosshugjuisition or require changes to the terms of@ebal Crossing Acquisition or could
impose restrictions on the conduct of businesg(ekgvel 3 following consummation of the Global Gsing Acquisition. Although the parties
do not currently expect that any such material @b, restrictions or changes would be imposkelrd can be no assurance that they will not
be, and such conditions, restrictions or changaildmave the effect of delaying completion of theléal Crossing Acquisition or imposing
additional costs on or limiting the revenues of tbenbined business following the Global Crossingjéisition, any of which might have a
material adverse effect on Level 3 following thekl Crossing Acquisition.

Current Level 3 stockholders and GlobaldSsing shareholders will have a reduced ownershiyl aoting interest after the Global
Crossing Acquisition and will exercise less influea over management.

Current Level 3 stockholders have the rightote in the election of Level 3's board of dices and on other matters affecting Level 3.
Current Global Crossing shareholders have the t@kote in the election of Global Crossing's boafrdirectors and on other matters affecting
Global Crossing. Immediately after the Global Cihog#cquisition is completed, it is expected (asBygmo Global Crossing shareholders
have exercised their statutory rights of appraiged) current Level 3 stockholders will own approately 55.22% of Level 3 and current
Global Crossing shareholders will own approximatdy78% of Level 3, respectively. As a result & Blobal Crossing Acquisition, current
Level 3 stockholders and current Global Crossirayedfiolders will have less influence on the managemed policies of Level 3 than they
now have on the management and policies of Lewsd3Global Crossing, respectively.

STT Crossing's significant ownership in&st in the amalgamated company increases the rigk Level 3 could not be able to use its
accumulated NOLs for U.S. federal income tax purgss and the rights agreement entered into by Le/elesigned to protect Level 3's
ability to use its accumulated NOLs could discougathird parties from seeking strategic transactiowith Level 3 that could be beneficial
Level 3 stockholders

As of December 31, 2010, Level 3 had a Natryforward for U.S. federal income tax purposkapproximately $5.9 billion. Level 3's
ability to use its NOLs may be negatively affecifetthere is an "ownership change," as defined uS#ation 382 of the Code. In general, this
would occur if certain ownership changes relateldetieel 3 common stock that is held by 5% or gresteckholders exceed 50%, measured
over a rolling three-year period. Completion of @Glebal Crossing Acquisition—in particular STT Csowy's acquisition of a significant
ownership interest in Level 3—would move
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Level 3 significantly closer to the 50% ownershifange and increase the likelihood of a loss of L8\sevaluable NOLs.

Concurrently with entering into the Amalgation Agreement, Level 3 entered into the righteament in an effort to deter acquisition:
Level 3 common stock that might reduce its abiiityise NOL carryforwards. Under the rights agredanfeom and after the record date of
April 21, 2011, each share of Level 3 common steitkcarry with it one preferred share purchasétigntil the date when the preferred share
purchase rights become exercisable, or the eauljgiration of the preferred share purchase rights. rights agreement and the preferred share
purchase rights issuable thereunder could discewsdbird party from proposing a change of corgrabther strategic transaction concerning
Level 3 or otherwise have the effect of delayingp@venting a change of control of Level 3 thakeotstockholders may view as beneficial.

Under the Restated Certificate of Incorpion of Level 3, as amended by the Level 3 chagarendment, Level 3 will be able to issue
more shares of common stock than are expected toldstanding immediately after the Global CrossiAgquisition is completed. As a
result, such future issuances of common stock mayé a dilutive effect on the earnings per share arating power of Level 3's
stockholders

The Level 3 charter amendment authorizgeater number of shares of common stock thanxgreceed to be outstanding immediately
after the Global Crossing Acquisition is completddhe Global Crossing Acquisition is completedMel 3 will be able to issue more shares of
common stock than are expected to be outstandinmgeiifately after the Global Crossing Acquisitiomdsnpleted. If the board of directors of
Level 3 elects to issue additional shares of comatook in the future, whether in public offeringsconnection with mergers and acquisitions
or otherwise, such additional issuances may dihgesarnings per share and voting power of the aoedbcompany's stockholders.

The market price of Level 3's common stauoky decline in the future as a result of the Gldif2rossing Acquisition.

The market price of Level 3's common stoy decline in the future as a result of the Gl@ralssing Acquisition for a number of
reasons, including:

. the unsuccessful integration of Global Crossing laenel 3; or

. the failure of Level 3 to achieve the perceivedd§is of the Global Crossing Acquisition, includifigancial results, as rapidly
as or to the extent anticipated by Level 3 or fziahor industry analysts.

These factors are, to some extent, beyiemddntrol of Level 3.

Level 3's future results will suffer if #hcombined business does not effectively managextsanded operations following the Global
Crossing Acquisition.

Following the Global Crossing Acquisitidrevel 3 may continue to expand its operations thhomew product and service offerings and
through additional strategic investments, acquisgior joint ventures, some of which may involvenptex technical and operational
challenges. Level 3's future success dependsfinygeon its ability to manage its expansion oppaittes, which pose numerous risks and
uncertainties, including the need to integrate nperations into its existing business in an effitignd timely manner, to combine accounting
and data processing systems and management cantbts integrate relationships with customersgees and business partners. In addition,
future acquisitions or joint ventures after comipletof the Global Crossing Acquisition may involree issuance of additional shares of
common stock of Level 3, which may dilute LeveltBckholders' and Global Crossing shareholders' ostiye of Level 3.
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Furthermore, any future acquisitions ofibesses or facilities could entail a number ofsjgkcluding:

. problems with the effective integration of operatip

. inability to maintain key pr-acquisition business relationshi

. increased operating cos

. exposure to unanticipated liabilities; and

. difficulties in realizing projected efficienciegyreergies and cost saving

Neither Level 3 nor Global Crossing can assureeitpective stockholders that Level 3's future egjmamor acquisition opportunities will t
successful, or that the combined business wilizeals expected operating efficiencies, cost sgsjimevenue enhancements, synergies or othel
benefits.

Risks Relating to the Notes
You may not be able to sell your origimadtes if you do not exchange them for new notedlie exchange offer.

If you do not exchange your original ndimsnew notes in the exchange offer, your origimaties will continue to be subject to the
restrictions on transfer as stated in the legentheroriginal notes. In general, you may not ragffesell 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 Seiesrifct and applicable state securities laws;
. offered or sold in a transaction not subject toSkeurities Act and applicable state securitiesjaw

The Company does not currently anticipate thailltregister the original notes under the Secusittet.

Holders of the original notes who do netider their original notes will have no further regfration rights under the registration
agreement.

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

The market for original notes may be sifjnantly more limited after the exchange offer angbu may not be able to sell your original
notes after the exchange offer.

If original notes are tendered and accefiedxchange under the exchange offer, the tradiadket for original notes that remain
outstanding may be significantly more limited. Aseault, the liquidity of the original notes nontkered for exchange could be adversely
affected. The extent of the market for originalesand the availability of price quotations woudghend upon a number of factors, including
the number of holders of original notes remainingstanding and the interest of securities firmsaintaining a market in the original notes.
An issue of securities with a similar outstandingrket value available for trading, which is caltbd "float," may command a lower price than
would be comparable to an issue of securities wigineater float. As a result, the market priceofaginal notes that are not exchanged in the
exchange offer may be affected adversely as ofligina
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notes exchanged in the exchange offer reducedhe fThe reduced float also may make the tradiigg@f the original notes that are not
exchanged more volatile.

Your original notes will not be accepteal fexchange if you fail to follow the exchange offprocedures and, as a result, your original
notes will continue to be subject to existing trdesrestrictions and you may not be able to sellyariginal notes.

The Company will not accept your originates for exchange if you do not follow the exchaaftfer procedures. The Company will issue
new notes as part of the exchange offer only aftémely receipt of your original notes, a propestympleted and duly executed letter of
transmittal and all other required documents. Tioeeg if you want to tender your original notessgde allow sufficient time to ensure timely
delivery. If the Company does not receive yourioagnotes, letter of transmittal and other reqiidecuments by the expiration date of the
exchange offer, we will not accept your originatemfor exchange. The Company is under no dutyve mptification of defects or
irregularities with respect to the tenders of aradinotes for exchange. If there are defects egularities with respect to your tender of original
notes, the Company will not accept your originalesdor exchange.

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

The Company is a holding company with ndemal assets other than the stock of its subsetiaAccordingly, the Company depends
upon dividends, loans or other distributions frassiubsidiaries to generate the funds necessangé its financial obligations, including its
obligations to pay you as a holder of notes. Then@any's subsidiaries may not generate earningeiguff to enable them to meet their
payment obligations. The Company's subsidiariesegyaly distinct from the Company and have nogdtiion to pay amounts due on its debt
or to make funds available to the Company for uayment. Future debt of certain of the Companybsisiiaries, including any debt
outstanding under the Credit Agreement (as deforddw), may limit or prohibit the payment of dividds or the making of loans or advances
to the Company. In addition, the ability of suclsidiaries to make such payments, loans or advasdiesited by the laws of the relevant
jurisdictions in which such subsidiaries are orgadior located. In certain circumstances, the mnicgubsequent approval of such payme
loans or advances is required from applicable aguy bodies or other governmental entities. If @mnpany cannot access the cash flow ¢
subsidiaries, the Company may not have accesdftoient cash to repay the notes.

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

The notes are not guaranteed by any ofuheidiaries of the Company. Substantially allhaf Company's operating assets are held
directly by its subsidiaries. Holders of any prederstock of any of the Company's subsidiariesaeditors of any such subsidiary, including
trade creditors, have and will have claims relatmthe assets of that subsidiary that are seaitite notes. That is, the notes are structurally
subordinated to the debt, preferred stock and athkgations of the Company's subsidiaries. Holadéithe notes have no claims to the asse
any of the Company's subsidiaries. As of June B012the Company's subsidiaries had, on an adjbsteid, approximately $5.806 billion in
aggregate indebtedness (excluding premiums, diss@m fair value adjustments) and other balaneetdtabilities (excluding deferred
revenue and intercompany liabilities), all of whishstructurally senior to the notes. The indengoeerning the notes may permit the
Company's subsidiaries to incur additional indebésd and does not limit their ability to incur atbbligations not constituting indebtedness.
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Level 3 may be unable to generate caskffoom which to make payments on the notes.

Level 3 had substantial deficiencies oheags to cover fixed charges of approximately $88llion for the six months ended June 30,
2011, approximately $406 million for the six mon#rdled June 30, 2010, approximately $713 milliortlie fiscal year ended December 31,
2010, approximately $617 million for the fiscal yemded December 31, 2009, approximately $264anifior the fiscal year ended
December 31, 2008, approximately $1.1 billion fwe fiscal year ended December 31, 2007 and appedeiyn$742 million for the fiscal year
ended December 31, 2006. Level 3 may not beconfégiie or sustain profitability in the future. A@aingly, Level 3 may not have access to
sufficient funds to make payments on the notes.

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

The Credit Agreement limits the Companyiitg to make payments on any outstanding indefssd other than regularly scheduled
interest and principal payments as and when due. result, the Credit Agreement could prohibit @@npany from making any payment on
the notes in the event that the notes are accetkaatthe holders thereof require the Companypganehase the notes upon the occurrence of a
change in control triggering event. Any such faltw make payments on the notes would cause the&@uonto default under the indenture,
which in turn is likely to be a default under thee@it Agreement and other outstanding and futudeledness.

Because the notes that you hold are unsedyyou may not be fully repaid if the Company betes insolvent.

The notes are not secured by any of thegamyis assets. The notes are effectively junigetmured obligations incurred under existing
and future credit facilities, including the guammbf the Company's obligations under the Credie@ment, receivables and purchase money
indebtedness, capitalized leases and certain atheangements that are secured. Although the indenéstricts the amount of the Company's
future indebtedness that may be secured, the Compap be able to incur substantial additional sedundebtedness. If the Company
becomes insolvent, the holders of any securedwlebld receive payments from the assets used asityeoefore you receive payments.

The Company has substantial existing dedatyld incur substantial additional debt and haslsstantial restricted payments capacity, so
the Company may be unable to make payments on thies

As of June 30, 2011, aggregate future nitasrof the Company's long-term debt, capital éseand the Company's commercial mortgage
(excluding debt discounts, premiums and fair valdigistments) on an as adjusted basis, approxindét&@8 billion. The indenture relating to
the notes and each issue of the Company's outagindies permit it to incur substantial additiotkabt. A substantial level of debt makes it
more difficult for the Company to repay you. Subsitsl amounts of the Company's existing debt aitid its future debt may, mature prior to
the notes. In addition, under the indenture regatinthe notes, the Company has substantial ressdri;ayments capacity. Any funds that the
Company uses to make restricted payments will redweds available to service or repay the Compatsls, including the notes.

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

Upon the occurrence of a change in comtigyering event, the Company must make an offgnuehase all outstanding notes at a
purchase price equal to 101% of the principal arhofithe notes, plus accrued and unpaid interesetn (if any). The Company may not h
sufficient funds to pay the purchase price fottadl notes tendered by holders seeking to acceptfféieto purchase. In addition, the Compa
other debt agreements may require it to repurchasle other debt upon a
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change in control and Level 3 Financing's creditlitx prohibits, and the Company's other debt agrents may prohibit, the Company from
purchasing any notes before their stated maturiciiding upon a change in control.

There is no public market for the noteshiegh could limit their market price or your abilityo sell them.

The notes are new securities for whichehgicurrently no public trading market. Conseqlyetthie notes may be relatively illiquid, and
you may be unable to sell your notes. The Compamg aiot intend to apply for listing of the notesamy securities exchange or for-
inclusion of the notes in any automated quotatimiesn. Although the initial purchasers have infodnttee Company that they currently intend
to make a market in the notes, they are not olday&t do so, and they may discontinue any mark&ingat any time in their sole discretion
and without notice.
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USE OF PROCEEDS
The Company will not receive any proceedaifthe exchange pursuant to the exchange offer.
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SELECTED HISTORICAL FINANCIAL DATA OF LEVEL 3

The following table presents Level 3's steld historical consolidated financial data asraf for the six months ended June 30, 2011, for
the six months ended June 30, 2010, and as ofaaritdd years ended December 31, 2010, 2009, 2008, &1d 2006. You should read this
information in conjunction with Level 3's consolidd financial statements and related notes inclinéeével 3's Quarterly Report on Form 10-
Q for the fiscal quarter ended June 30, 2011, hedAhnual Report on Form 10-K for the fiscal yeaded December 31, 2010 which are
incorporated by reference in this document and fwdrith this information is derived. See "Where Y@an Find More Information;
Incorporation by Reference."

For the avoidance of doubt, the financatbdpresented on the following table includes $saance of $600 million aggregate principal
amount of 8.125% Senior Notes due 2019 by Leved@div on June 9, 2011 but has not been adjustaayinvay to give effect to (i) the
acquisition of Global Crossing by the Company drtfie issuance of an additional $600 million aggte principal amount of 8.125% Senior
Notes due 2019 by Level 3 Escrow on July 28, 2

Six Months
Ended
June 30, Fiscal Year Ended December 31,(1)
(dollars in millions) 2011 2010 2010 2009 2008 2007 2006
Results of Operation:
Revenue $ 1861 $ 1,81t $ 3,651 $ 3,762 $ 4,301 $ 4,26¢ $ 3,37¢
Loss from continuing
operations(2 (38€) (407) (622 (61€) (318 (1,146 (812
Income from
discontinued
operations(3 — — — — — — 46
Net loss (38€) (407) (622) (61€) (318) (1,14¢€) (76€)
June 30, December 31,
(dollars in millions) 2011 2010 2009 2008 2007 2006
Financial Position
Total asset 8,86z 8,35 9,06z 9,63¢ 10,24¢ 9,98
Current portion of lon-term debt(4 87t 18C 70k 18¢€ 32 5
Long-term debt, less current porti
4) 6,34¢ 6,26¢ 5,75F 6,24¢ 6,631 7,127
Stockholders' equity (deficit)(t (432) (159 491 1,021 1,26¢ 60z

() The operating results of Software Spectrum, In8oftware Spectrum™), which was sold in 2006, actuited in discontinued operatic
for the period for which Level 3 owned Software &pem.

Level 3 purchased Progress Telecom, LLC ("Progfesscom") in March 2006; ICG Communications, If¢CG Communications") i
May 2006; TelCove, Inc. ("TelCove") in July 2006ddmooking Glass Networks Holding Co., Inc. ("Loogilass") in August 2006.

The Progress Telecom, ICG Communications, TelCaodelaoking Glass results of operations and findriaition are included in tt
consolidated financial statements from the respeatates of their acquisition. During 2006, LevekB8orded revenue attributable to

Progress Telecom of $49 million, ICG Communicatioh$46 million, TelCove of $166 million and LoolgrGlass of $33 million.

Level 3 purchased Broadwing Corporation ("Broadwjng January 2007, the Content Delivery Networkvgses business of
SAVVIS, Inc. (the "CDN Business") also in Januaf0Z and Servecast Ltd. ("Servecast") in July 200#ing 2007, Level 3 recorded
revenue attributable to Broadwing of $946 millitme CDN Business of $17 million and Servecast ofrfion.
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(4)

In June 2008, Level 3 completed the sale of its¥/gavertising distribution business to DG FastCledninc. and received gross
proceeds at closing of approximately $129 milliorcash. Net proceeds from the sale approximatet Sfition after deducting
transaction-related costs. Revenue attributableed/yvx advertising distribution business totakdd million in 2008 through the date
of sale, $36 million in 2007 and $35 million in B)0rhe Vyvx businesses were acquired by LeveltBaend of 2005 in the acquisition
of WilTel Communications Group, LLC ("WilTel").

In 2006, Level 3 recognized approximately $13 miilof impairment and restructuring charges, araba bn early extinguishment
debt of $83 million as a result of the amendmendt estatement of its senior secured credit faciitg certain debt exchanges and
redemptions.

In 2007, Level 3 recognized approximately $12 miilof impairment and restructuring charges, araba bn the early extinguishment
of debt of $427 million as a result of the refingagcof its senior secured credit agreement andhitedebt exchanges, redemptions and
repurchases. Level 3 also recognized a gain ohd$iBion on the sale of marketable equity securiiesl a tax benefit of $23 million
related to certain state tax matters.

In 2008, Level 3 recognized approximately $25 miilof impairment and restructuring charges, $3éionilof induced debt conversion
expenses, net, attributable to the exchange ddioest Level 3's convertible debt securities, angai the early extinguishment of deb
$125 million as a result of certain debt repurckasad a $99 million gain on the sale of LeveM3/sx advertising distribution busine
and the sale of certain of its smaller long distamgice customer relationships. Level 3 also reviseestimates of the amounts and
timing of its original estimate of undiscounted ltdl®ws related to certain future asset retirenmigations in the fourth quarter of
2008. As a result, Level 3 reduced its asset raré obligations liability by $103 million with asffsetting reduction to property, plant
and equipment of $21 million, selling, general addinistrative expenses of $86 million, deprecraod amortization of $11 million
and an increase to goodwill of $15 million.

In 2009, Level 3 recognized a gain of approximagdy million as a result of debt repurchases amtha@xges of certain of Level 3's
debt securities and $9 million of restructuring rgjes.

In the first quarter of 2010, Level 3 recognizeldss of approximately $54 million associated wiik tender offer to repurchase
Level 3's 12.25% Senior Notes due 2013. In thersqoarter of 2010, Level 3 recognized a loss afnfiBon as a result of the
redemption of its 10% Convertible Senior Notes #0&1. Level 3 also recognized a $91 million bengfinarily related to the release
of foreign deferred tax valuation allowances in filngrth quarter of 2010.

In the first quarter of 2011, Level 3 recognizddss of $20 million as a result of the redemptiéthe 5.25% Convertible Senior Notes
due 2011 and exchange of the 9% Convertible S&igmount Notes due 2013. In addition Level 3 alsmgnized an income tax
expense of $27 million in the first quarter of 20pfimarily related to deferred tax liabilitiesrétttable to certain indefinite-lived
intangible assets. In the second quarter of 20&¢el3 recognized a $23 million loss on the reteatrof a portion of its 9.25% Senior
Notes.

In 2006, Level 3 sold Software Spectrum and rectaghia gain on the sale of $33 million. The inconoefthe operations of Software
Spectrum was $13 million for 2006.

In 2006, Level 3 received net proceeds of $142ionilfrom the issuance by its wholly owned subsigiair$150 million of Floating
Rate Senior Notes due 2011, net proceeds of $5l8mfrom the issuance of $550 million of 12.25%r%r Notes due 2013, net
proceeds of $326 million from its issuance of $888ion of 3.5% Convertible Senior Notes due 2012 aet proceeds of

$1.239 billion (excluding prepaid interest) fronetissuance by its wholly owned subsidiary of $1.88bn of 9.25% Senior Notes di
2014. Also in 2006, Level 3 exchanged a portioitsof
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outstanding 9.125% Senior Notes due 2008, 11% Salutes due 2008 and 10.5% Senior Discount Notes2@08 for $46 million of
cash and $692 million aggregate principal of news%d Senior Notes due 2010. In addition, Level esded the remaining
outstanding 9.125% Senior Notes due 2008 total3a$nillion, 10.5% Senior Discount Notes due 208t8ling $62 million and
repurchased 99.3% of its wholly owned subsidiat®'¥5% Senior Notes due 2011 totaling $497 million.

In 2007, Level 3 received net proceeds of $982ionilfrom the issuance by its wholly owned subsigiair8.75% Senior Notes due
2017 and Floating Rate Senior Notes due 2015 anpraeeeds of $1.382 billion for the refinancingtsfsenior secured credit
agreement. In connection with the refinancing efsknior secured credit agreement the borrowerdégeh730 million Senior Securt
Term Loan due 2011. In 2007, Level 3 redeemed $diibn of its outstanding 12.875% Senior Notes @040, $96 million of
outstanding 11.25% Senior Notes due 2010 and $1#8m{€104 million) of outstanding 11.25% Seniburo Notes due 2010. Also in
2007, Level 3's wholly owned subsidiary repurcha®b44 million of its outstanding Floating Rate Serilotes due 2011, Level 3
repurchased $59 million of its outstanding 11% Behiotes due 2008, $677 million of its outstandlrigh% Senior Notes due 2010
$61 million (€ 46 million) of its outstanding 10 %6Senior Euro Notes due 2008. Level 3 also comghldte exchange of $605 million
of its 10% Convertible Senior Notes due 2011 ftotal of 197 million shares of common stock dur@7. Level 3 also converted or
repurchased $180 million of Broadwing's outstandri25% Convertible Senior Debentures due 2026igirdahe issuance of

17 million shares of common stock and the paymé&&tLo66 million in cash in 2007.

In 2008, Level 3 received proceeds of $400 milfimm the issuance of its 15% Convertible Seniorddatue 2013. In connection with
the issuance of the 15% Convertible Senior Notesafli 3, Level 3 completed tender offers and re@msaett $163 million of its 2.875%
Convertible Senior Notes due 2010, $173 millioit®6% Convertible Subordinated Notes due 2010$dr# million of its 6%
Convertible Subordinated Notes due 2009. In 20@8¢eL3 completed exchanges with holders of varissises of its convertible debt in
which Level 3 issued approximately 48 million stsaoé Level 3's common stock in exchange for $18ionilof its 6% Convertible
Subordinated Notes due 2009, $47 million of its 10&&vertible Senior Notes due 2011, $19 milliont®2.875% Convertible Senior
Notes due 2010, $15 million of its 5.25% ConvesiBlenior Notes due 2011 and $9 million of its 3Gétivertible Senior Notes due
2012. Also in 2008, Level 3 repurchased $39 milk@yregate principal amount of its 6% Convertibld&@dinated Notes due 2009 ¢
$32 million aggregate principal amount of its 6%n@ertible Subordinated Notes due 2010. Level 3 edpaid at maturity the
remaining $20 million of its outstanding 11% Serftes due 2008 and approximately $6 million (€4iom) of its outstanding
10.75% Senior Euro Notes due 2008.

In 2009, Level 3 received net proceeds of $274ionilas a result of amending and restating its iexjstenior secured credit facility to
increase the borrowings through the creation d&2&0dmillion Tranche B Term Loan. Level 3 exchan$&d?2 million of its 6%
Convertible Subordinated Notes due 2010 and $14@®mof its 2.875% Convertible Senior Notes dud@@or $200 million of 7%
Convertible Senior Notes due 2015 and $78 milliboash. In 2009, Level 3 received net proceed2@#%nillion from the issuance of
its 7% Convertible Senior Notes due 2015, Serieal8o in 2009, Level 3 repurchased $126 million ggte principal amount of its
6% Convertible Subordinated Notes due 2009, $5bamiaggregate principal amount of its 6% ConvéetiBubordinated Notes due
2010, $13 million aggregate principal amount ofif875% Convertible Senior Notes due 2010, $13lianihggregate principal amot
of its 5.25% Convertible Senior Notes due 2011, $ilion aggregate principal amount of its 10% Certible Senior Notes due 2011,
and $31 million aggregate principal amount of it8%8 Convertible Senior Notes due 2012. Level 3 edglemed the remaining

$13 million of its 11.5%
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(5)

Senior Notes due 2010, repurchased the remainimgilién aggregate principal amount of its FloatiRgte Notes due 2011 and repaid
at maturity the remaining $55 million of its outsting 6% Convertible Subordinated Notes due 2009.

Level 3 received net proceeds of $613 million ie finst quarter of 2010 from the issuance of it$18enior Notes due 2018 and net
proceeds of $195 million in the second half of 2@DMn the issuance of its 6.5% Convertible Seniotd¥ due 2016. In connection w
the issuance of its 10% Senior Notes due 2018, I.3mepurchased $550 million of the total outstagdl2.25% Senior Notes due 2013
primarily through a tender offer. In addition, chgifirst quarter 2010, Level 3 redeemed $3 millibiits 5.25% Convertible Senior
Notes due 2011, the remaining $3 million of its7H3 Senior Notes due 2011, and $2 million of i878% Convertible Senior Notes
due 2010. In the second quarter of 2010, Levetidemed all of the outstanding $172 million aggregaincipal amount of its 10%
Convertible Senior Notes due 2011, Upon maturigyel 3 repaid the remaining $111 million of its €énvertible Subordinated Notes
due 2010 and the remaining $38 million of its 2@&76onvertible Senior Notes due 2010.

In the first quarter of 2011, Level 3 issued apprately $605 million of 11.875% Senior Notes dud 2@ two separate transactions,
as well as $500 million of its 9.375% Senior Nadeg 2019. Proceeds from the first 11.875% Senide Nffering were used to redeem
$196 million of 5.25% Convertible Senior Notestlie second offering, Level 3 exchanged the 11.838%ior Notes for approximate
$295 million of the 9% Convertible Senior DiscolNdtes that were previously outstanding.

In the second quarter of 2011, Level 3 Escrow,, la.indirect, wholly owned subsidiary of Leveligued $600 million aggregate
principal amount of 8.125% Senior Notes due 2018c&eds from the offer and sale of the notes weilubed to refinance, in part,
certain existing indebtedness of Global Crossingpinnection with the closing of the Global Crosskagjuisition. The notes are
included within the current portion of long-termbielue to certain conditions relating to the clgsif the Global Crossing Acquisition.

In 2006, Level 3 issued approximately 125 millidrases of common stock in a public offering, vala¢dpproximately $543 million.

In 2006, Level 3 issued 20 million shares of commtmtk, valued at approximately $66 million, as sheck portion of the purchase
price paid to acquire Progress Telecom; 26 milibares of common stock, valued at approximatelyl $adion, as the stock portion
the purchase price paid to acquire ICG Communioati®@50 million shares of common stock, valuedogreximately $623 million, as
the stock portion of the purchase price paid taiaedrelCove; and 21 million shares of common steehued at approximately

$84 million, as the stock portion of the purchasegpaid to acquire Looking Glass.

In 2007, Level 3 issued 197 million shares of commtwck in exchange for $605 million of its 10% @ertible Senior Notes due 20:
Level 3 also issued 123 million shares of commoglstvalued at approximately $688 million, as ttexk portion of the purchase price
to acquire Broadwing Corporation. Also in 2007, £e8 issued 17 million shares of common stock imnaetion with the conversion of
$179 million of Broadwing's outstanding 3.125% Cerilole Senior Debentures due 2026.

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

Purpose of the Exchange Of

On January 19, 2011, the Company privgtidged $305,000,000 aggregate principal amouriteobtiginal notes in a transaction exempt
from registration under the Securities Act. On g1, 2011, the Company issued an additional 30000 aggregate principal amount of
the original notes in exchange for $294,732,000eggte principal amount of its 9% Convertible Seliscount Notes due 2013. According
the original notes may not be reoffered, resoldtberwise transferred in the United States unlesggistered or unless an exemption from the
Securities Act registration requirements is avadab

In the registration agreement relating® ¢riginal notes issued on January 19, 2011, drepany has agreed with the initial purchasers
of such original notes, and has also agreed wghrds to the additional notes issued on Januar2(lll, to:

. file a registration statement with the SEC relatinghe exchange offer not later than July 18, 2011

. use their commercially reasonable efforts to calnseexchange offer registration statement to beceffieetive under th
Securities Act by October 16, 2011; and

. upon effectiveness of the exchange offer registnatstatement, promptly commence the exchange offer.

In addition, the Company has agreed to kbegxchange offer open for at least 20 dayraydr if required by applicable law, after the
date notice of the exchange offer is mailed tohtblelers of the original notes. The new notes anegoeffered under this prospectus to satisfy
these obligations of the Company under the registragreement.

Terms of the Exchange

Upon the terms and subject to the conditicontained in this prospectus and in the letterasfsmittal that accompany this prospectus, the
Company is offering to exchange (i) $1,000 in ppat amount of new notes for each $1,000 in priakgmount of outstanding original notes.
The terms of the new notes are substantially idahto the terms of the original notes for whichythmay be exchanged in the exchange offer,
except that:

(1) the new notes will be freely tranafge, other than as described in this prospectus;
(2) the new notes will not contain angdad restricting their transfer;

(3) holders of the new notes will notdrgitled to certain rights of the holders of thgral notes under the registration
agreement, which rights will terminate on completad the exchange offer; and

(4) the new notes will not contain ang\yisions regarding the payment of special interest.
The new notes will evidence the same debt as igaal notes and will be entitled to the benefitshe indenture. See "Description of Notes."
The exchange offer is not conditioned oy mmimum aggregate principal amount of originatesobeing tendered for exchange.

Based on interpretations by the SEC's staib-action letters issued to other parties,Gbenpany believes that holders of new notes
issued in the exchange offer may transfer the netesn
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without complying with the registration and prosjpscdelivery requirements of the Securities A¢héd holders:
(1) acquired the new notes in the ordiraurse of the holders' business;

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

(3) are not affiliates of the Companyhiitthe meaning of Rule 405 under the Securitiets Ac

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

(5) are not broker-dealers who acquinggimeal notes as a result of market-making or oth&ding activities.
See "Plan of Distribution."

Each broker-dealer that receives new rioteiss own account in exchange for original not@kere such original notes were acquired by
such broker-dealer as a result of market-makinigities or other trading activities, must acknowdgedhat it will deliver a prospectus in
connection with any resale of such new notes. 8&n"of Distribution."

The letter of transmittal that accomparies prospectus states that by so acknowledginghgrdklivering a prospectus, a broker-dealer
will not be deemed to admit that it is an undermrivithin the meaning of the Securities Act. A mapating broker-dealer may use this
prospectus, as it may be amended or supplememetdtime to time, in connection with resales of netes received in exchange for original
notes where those new notes were acquired by theebdealer as a result of market-making activitiesther trading activities. The Company
has agreed that, starting on the date of this pigp and ending on the close of business on théhdais 180 days following the date of this
prospectus, it will make this prospectus availdblany broker-dealer for use in connection with esale of this kind.

Tendering holders of original notes willtii@ required to pay brokerage commissions ordeesubject to the instructions in the
applicable letter of transmittal, transfer taxdatirg to the exchange of original notes for newesdn the exchange offer.

Shelf Registration Statement

If:

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

(2) with respect to the original notes, &ny other reason the exchange offer registratiatement is not declared effective by
October 16, 2011 or the exchange offer is not comsated within 30 business days after the exchaffgeregistration statement is
declared effective,

(3) any initial purchaser so requestsofaginal notes not eligible to be exchanged fovm®tes in the exchange offer,
(4) any holder of original notes, otheart an initial purchaser, is not eligible to papi#te in the exchange offer, or

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

(1) as promptly as practicable (but inewvent more than the later of (i) July 18, 2011iipet5 days after so required or request
file a shelf registration statement covering resaliethe original notes or the new notes, as tise caay be, and thereafter use its
commercially reasonable efforts to cause the shgistration statement to be declared effectiveeutioe Securities Act, and

(2) use its commercially reasonable ¢fftm keep the shelf registration statement contisly effective until two years after its
effective date.

For purposes of determining whether the Gamy is obligated to file a shelf registration staént, the requirement that a participating
broker-dealer deliver this prospectus in connectith sales of new notes will not result in thogsvmotes being deemed not freely tradable.

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

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

(2) notify each of those holders whenghelf registration statement has become effectind,;
(3) take other actions as are requirgoketanit unrestricted resales of the original natethe new notes, as the case may be.

A holder selling original notes or new notes unither shelf registration statement generally musidraed as a selling security holder in the
related prospectus and must deliver a prospectpsrtthasers. Consequently, the holder may be dulbjélee civil liability provisions under tt

Securities Act in connection with those sales aildog bound by any applicable provisions of thgisération agreement, including specified
indemnification obligations.

Special Interest

Special interest will accrue on the primtipmount of the original notes and the new nateaddition to the stated interest on the original

notes and the new notes, from and including the datwhich a registration default occurs to butediog the date on which all registration
defaults have been cured.

With respect to the original notes, theusoence of any of the following is a registraticefalilt:

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

(2) neither the exchange offer registraitatement nor the shelf registration statemastieen declared effective on or before
October 16, 2011,

(3) neither the exchange offer has beenpteted nor the shelf registration statement le@s laeclared effective on or before
November 15, 2011, or

(4) after either the exchange offer riggiton statement or the shelf registration staterhas been declared effective, that
registration statement ceases to be effective anlassubject to certain exceptions, in conneatigh resales of original notes or new
notes in accordance with and during the periodsieeé in the applicable registration agreement.

Special interest will accrue at a rate .6006 per annum on the principal amount during tel@y period after the occurrence of the

registration default and will increase by 0.25% @enum at the end of each subsequent 90-day pémiod. event will the rate exceed 1.00%
per annum on the
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principal amount. If the exchange offer is compleda the terms and within the period contemplatethls prospectus, no special interest will
be payable.

The summary of the provisions of the regiidn agreement contained in this prospectus doepurport to be complete. This summary is
subject to and is qualified in its entirety by mefiece to all the provisions of the registrationeggnent, copy of which is an exhibit to the
registration statement of which this prospectuss fisrt.

Expiration Date; Extensions; Termination; Amendnsent

The expiration date of the exchange ofe5:00 p.m., New York City time, on , 2011, unless the Company in its sole diszn
extends the period during which the exchange défepen. In that case, the expiration date wilth®elatest time and date to which the
exchange offer is extended. The Company resereesght to extend the exchange offer at any tintefawm time to time before the expiration
date by giving written notice to The Bank of NewrkKdlellon Trust Company, N.A., the exchange agant] by timely public announcement.
Unless otherwise required by applicable law or t&tpn, the public announcement will be made bglaase to the PR Newswire or other
national newswire service. During any extensiothefexchange offer, all original notes previouslydered in the exchange offer will remain
subject to the exchange offer.

The initial exchange date will be the fibsisiness day following the expiration date. Then@any expressly reserves the right to:

(1) terminate the exchange offer andawoept for exchange any original notes for anyaeaisicluding if any of the events
described below under "—Conditions to the Exchabffer” shall have occurred and shall not have heaived by the Company; and

(2) amend the terms of the exchange affany manner.

If any termination or amendment occurs,Gloenpany will notify the exchange agent in writiagd will either issue a press release or give
written notice to the holders of the original notespromptly as practicable. Unless the Compamyitextes the exchange offer prior to
5:00 p.m., New York City time, on the expirationteldhe Company will exchange the new notes footiiginal notes on the exchange date.

If:

(1) the Company waives any material coolito the exchange offer or amends the exchaffgeio any other material respect;
and,

(2) atthe time that notice of this waiee amendment is first published, sent or givehdters of original notes in the manner
specified above, the exchange offer is schedulexpare at any time earlier than the fifth businéag from, and including, the date that
the notice is first so published, sent or given,

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

This prospectus and the letter of tranghiéthd other relevant materials will be mailed lhyy Company to record holders of original notes.
In addition, these materials will be furnished tokers, banks and similar persons whose nameklearames of whose nominees, appear o
lists of holders for subsequent transmittal to tiere¢ owners of original notes.

How to Tender

The tender to the Company of original n@esording to one of the procedures described belifiveonstitute an agreement between that
holder of original notes and the Company in accacdawith the terms and subject to the condition$asth in this prospectus and in the letter
of transmittal.
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General Procedures. A holder of an original note may tender thenpbgperly completing and signing the letter of swittal or a
facsimile of the letter of transmittal and deliveyithem, together with the certificate or certifesarepresenting the original notes being tenc
and any required signature guarantees or a tingalfirmation of a book-entry transfer accordinghe procedure described below, to the
exchange agent at the address set forth below UndErchange Agent” on or before the expiration datereferences in this prospectus to
letter of transmittal include a facsimile of thétée of transmittal.

If tendered original notes are registerethe name of the signer of the applicable letteéramsmittal and the new notes to be issued in
exchange for accepted original notes are to bed@sand any untendered original notes are to ssued, in the name of the registered holder,
the signature of the signer need not be guaranbeethy other case, the tendered original notes beigndorsed or accompanied by written
instruments of transfer in form satisfactory to @@mpany. They must also be duly executed by thistered holder. In addition, the signature
on the endorsement or instrument of transfer megidaranteed by an eligible guarantor institutfeat ts a member of a recognized signature
guarantee medallion program within the meaning @R 7Ad415 under the Exchange Act. If the new notes arafiginal notes not exchang
are to be delivered to an address other than thheaegistered holder appearing on the note tegisr the original notes, an eligible guarar
institution must guarantee the signature on théicgige letter of transmittal.

Any beneficial owner whose original notes eegistered in the name of a broker, dealer, ceroia bank, trust company or other nomi
and who wishes to tender original notes shouldamirthe holder promptly and instruct it to tendertloe beneficial owner's behalf. If the
beneficial owner wishes to tender the original satself, the beneficial owner must either makerappate arrangements to register ownership
of the original notes in its name or follow the gedures described in the immediately precedinggprapd. The beneficial owner must make
these arrangements or follow these proceduresdefompleting and executing the letter of transindttel delivering the original notes. The
transfer of record ownership may take considertifle.

Book-Entry Transfer. The exchange agent will make a request to kstiadn account for the original notes at each betky transfer
facility for purposes of the exchange offer withivo business days after receipt of this prospeatlisss the exchange agent already has
established an account with the book-entry trarfsigtity suitable for the exchange offer. Subjerthe establishment of the account, any
financial institution that is a participant in theok-entry transfer facility's systems may makeksentry delivery of original notes by causing a
book-entry transfer facility to transfer the origimotes into one of the exchange agent's accatitiie book-entry transfer facility in
accordance with the facility's procedures. Howeakhough delivery of original notes may be effecdierough book-entry transfer, the
applicable letter of transmittal, with any requisggnature guarantees and any other required dagsnreust, in any case, be transmitted tc
received by the exchange agent at the addressrifebilow under "—Exchange Agent" on or beforedhpiration date.

The method of delivery of original noteslal other documents is at the election and ristkke holder. If sent by mail, it is recommended
that the holder use registered mail, return receigtiested, obtain proper insurance, and make #ilenmsufficiently in advance of the
expiration date to permit delivery to the exchaagent on or before the expiration date.

Unless an exemption applies under the egiple law and regulations concerning backup witthingl of federal income tax, the exchange
agent will be required to withhold 28% of the grpssceeds otherwise payable to a holder in theangd offer if the holder does not provide
the holder's taxpayer identification number andifgethat the number is correct.

Unless original notes being tendered byath@ve-described method or a timely confirmatioma bbokentry transfer are deposited with
exchange agent within the time period described@bo
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accompanied or preceded by a properly completést let transmittal and any other required documehes Company may reject the tender.

A tender will be deemed to have been reszkas of the date when the tendering holder's psopempleted and duly signed letter of
transmittal accompanied by the original notes timaly confirmation of a book-entry transfer is eded by the exchange agent.

All questions as to the validity, form,@hility, including time of receipt, and acceptarioe exchange of any tender of original notes will
be determined by the Company. The Company's detation will be final and binding. The Company ressrthe absolute right to reject any
or all tenders not in proper form or the acceptarioe exchange of which may, in the opinion of ceelrto the Company, be unlawful. The
Company also reserves the absolute right to waiyeo&the conditions of the exchange offer or aefedt or irregularities in tenders of any
particular holder whether or not similar defectsroegularities are waived in the case of othedkdd. None of the Company, the exchange
agent or any other person will incur any liabifity failure to give notification of any defectsioregularities in tenders. The Company's
interpretation of the terms and conditions of thehange offer, including the letter of transmitial 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, amotigeo things, the following terms and conditionsjethare part of the exchange offer.

The party tendering original notes for exuge, or the transferor, exchanges, assigns amsféra the original notes to the Company and
irrevocably constitutes and appoints our exchamgabas its agent and attorney-in-fact to causetiginal notes to be assigned, transferred
and exchanged. The transferor represents and vsiteat:

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

(2) when the same are accepted for exgghahe Company will acquire good and unencumbgttedo the tendered original
notes, free and clear of all liens, restrictiongrges and encumbrances and not subject to anysadsiaim.

The transferor also warrants that it will, uponuest, execute and deliver any additional documiet€ompany deems necessary or desirable
to complete the exchange, assignment and tranffendered original notes. The transferor furttgmeas that acceptance of any tendered
original notes by the Company and the issuancewfmotes in exchange shall constitute performaméelli by the Company of its obligations
under the registration agreement and that the Coynglaall have no further obligations or liabilitiesder the applicable registration agreerr
except in certain limited circumstances. All auttyoconferred by the transferor will survive theadle or incapacity of the transferor and every
obligation of the transferor shall be binding upbe heirs, legal representatives, successors as&gecutors and administrators of the
transferor.

By tendering original notes, the transfarertifies that:

(1) itis not an affiliate of the Compawithin the meaning of Rule 405 under the Secwifiet, that it is not a broker-dealer that
owns original notes acquired directly from the Camp or an affiliate of the Company, that it is aicipg the new notes offered hereby
in the ordinary course of its business and thiaa& no arrangement with any person to participated distribution of the new notes; or

(2) itis an affiliate, as so definedtlhé Company or of the initial purchasers, and ithatll comply with applicable registration
and prospectus delivery requirements of the Seesirkct.
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Each broker-dealer that receives new nfoteiss own account in the exchange offer must aekedge that it will deliver a prospectus in
connection with any resale of those new notes.l&@tter of transmittal states that by so acknowladgind by delivering a prospectus, a broker-
dealer will not be deemed to admit that it is ademvriter within the meaning of the Securities Act.

Withdrawal Rights
Original notes tendered in the exchangeroffay be withdrawn at any time before the expiratiate.

For a withdrawal to be effective, a writi@nfacsimile transmission notice of withdrawal mie timely received by the exchange agent at
the address set forth below under "—Exchange Agéamly notice of withdrawal must:

(1) specify the person named in the applie letter of transmittal as having tenderedinaignotes to be withdrawn;
(2) specify the certificate numbers afjoral notes to be withdrawn;

(3) specify the principal amount of ongi notes to be withdrawn, which must be an autledrdenomination;

(4) state that the holder is withdrawitsgelection to have those original notes exchanged

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

(6) be signed by the holder in the sara@mer as the original signature on the applicadited of transmittal, including any
required signature guarantees, or be accompaniegiignce satisfactory to the Company that theguerdthdrawing the tender has
succeeded to the beneficial ownership of the caigiotes being withdrawn.

If certificates for original notes have been dalegtor otherwise identified to the exchange agéet) prior to the release of those certificates,
the withdrawing holder must also submit the seriahbers of the particular certificates to be witlwdn and a signed notice of withdrawal with
signatures guaranteed by an eligible institutiolesmthat holder is an eligible institution.

If original notes have been tendered purst@the procedure for book-entry transfer desetibbove, the executed notice of withdrawal,
guaranteed by an eligible institution, unless ti@der is an eligible institution, must specify ti@me and number of the account at the book-
entry transfer facility to be credited with the dtawn original notes and otherwise comply with pihecedures of that facility. All questions as
to the validity, form and eligibility, includingrtie of receipt, of those notices will be determibgdis, and our determination shall be final and
binding on all parties. Any original notes so withan will be deemed not to have been validly teaddor exchange for purposes of the
exchange offer. Any original notes which have beeered for exchange but which are not exchangeanfy reason will be either

(1) returned to the holder without castttat holder or

(2) inthe case of original notes tenddrg book-entry transfer into the exchange agapigicable account at the book-entry
transfer facility pursuant to the book-entry tramgfrocedures described above, those original mateke credited to an account
maintained with the book-entry transfer facility fbe original notes,

in either case as soon as practicable after wittalfaejection of tender or termination of the excbe offer. Properly withdrawn original notes
may be retendered by following one of the procesldescribed under "—How to Tender" above at ang tim or prior to the expiration date.
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Acceptance of Original Notes for Exchange; DeliveiyNew Notes

Upon the terms and subject to the conditiofiithe exchange offer, the acceptance for exaahgriginal notes validly tendered and not
withdrawn and the issuance of the new notes wilinagle on the exchange date. For the purposes ekdmange offer, the Company shall be
deemed to have accepted for exchange validly teddariginal notes when, as and if the Company hasgvritten notice of acceptance to the
exchange agent.

The exchange agent will act as agent fetéindering holders of original notes for the pggmof receiving new notes from the Company
and causing the original notes to be assignedsfeared and exchanged. Upon the terms and sulbjéieé tconditions of the exchange offer,
delivery of new notes to be issued in exchangadoepted original notes will be made by the exchaggent promptly after acceptance of the
tendered original notes. Original notes not acakfiie exchange will be returned without expenstheotendering holders. Or, in the case of
original notes tendered by book-entry transfer nbe-exchanged original notes will be creditedrt@acount maintained with the book-entry
transfer facility promptly following the expiratiashate. If the Company terminates the exchange bfésre the expiration date, these non-
exchanged original notes will be credited to thehexge agent's applicable account promptly afeeegthange offer is terminated.

Conditions to the Exchange Offer

Notwithstanding any other provision of thehange offer or any extension of the exchanger dfie Company will not be required to
issue new notes for any properly tendered origiioéés not previously accepted. The Company mayitatethe exchange offer by oral or
written notice to the exchange agent and by tirpelylic announcement communicated, unless othemgtpgred by applicable law or
regulation, by making a release to the PR Newsaiirgther national newswire service or, at its aptimodify or otherwise amend the exche
offer, if:

(1) any action or proceeding is threatemestituted or pending before, or any injunctiorger or decree is issued by, any court or
governmental agency or other governmental regylatoadministrative agency or commission:

(A) seeking to restrain or prohibit thekimg or completion of the exchange offer or anyeotftansaction contemplated by
the exchange offer,

(B) assessing or seeking any damagesemult of the making or completion of the exchaaffer or any other transaction
contemplated by the exchange offer, or

(C) resulting in a material delay in th®lity of the Company to accept for exchange orhexge some or all of the origir
notes in the exchange offer;

(2) any statute, rule, regulation, ordeinjunction is sought, proposed, introduced, éadgromulgated or deemed applicable to
the exchange offer or any of the transactions coplated by the exchange offer by any governmegobeernmental authority, domes
or foreign, or any action is taken, proposed cedbened, by any government, governmental authagggncy or court, domestic or
foreign, that in the sole judgment of the Comparnghinresult in any of the consequences referréd tdauses (1)(A) or (B) above or,
the sole judgment of the Company, might resulhinholders of new notes having obligations relatingesales and transfers of new
notes which are greater than those described imtbgporetations of the SEC referred to in "—Tewhthe Exchange" above, or would
otherwise make it inadvisable to proceed with tkehange offer; or

(3) a material adverse change has oatimrthe business, condition (financial or otheryj®perations, or prospects of the
Company.
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The conditions described above are foistile benefit of the Company. The Company may afisese conditions regarding all or any
portion of the exchange offer regardless of theurirstances, including any action or inaction byGeenpany, giving rise to the condition. The
Company may waive these conditions in whole orart pt any time or from time to time in its solsdietion. The failure by the Company at
any time to exercise any of the rights describemalwill not be deemed a waiver of any of thosétdgand each right will be deemed an
ongoing right which may be asserted at any timiamn time to time. In addition, the Company hasresd the right, despite the satisfactiol
each of the conditions described above, to terminaamend the exchange offer.

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

In addition, the Company will not accept éxchange any original notes tendered and no rg@smwill be issued in exchange for any
original notes, if at that time any stop orderhiseitened or in effect relating to:

(1) the registration statement of whilis fprospectus constitutes a part; or
(2) the qualification of any of the inderes under the Trust Indenture Act.
Exchange Agent

The Bank of New York Mellon Trust CompaiA. has been appointed as the exchange agertdandchange offer. Letters of
transmittal must be addressed to the exchange agém address set forth below.

Deliver to:
The Bank of New York Mellon Trust Company, N.A.,EBschange 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 s#t fo this prospectus, or transmissions of ingtams via a facsimile number other than the one
set forth herein, will not constitute a valid deliy.

Solicitation of Tenders; Expenses

The Company has not retained any dealeragemor similar agent in connection with the exdeaaffer and will not make any payments
to brokers, dealers or others for soliciting acaapes of the exchange offer. However, the Compalhypay the exchange agent reasonable
customary fees for its services and will reimbutder reasonable out-of-pocket expenses in corioeatith its services. The Company will
also pay brokerage houses and other custodiansneesnand fiduciaries the reasonable out-of-poekpénses incurred by them in forwarding
tenders for their customers. The expenses to hergat in connection with the exchange offer, inatgdhe fees and expenses of the
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exchange agent and printing, accounting and lexgsd, fwill be paid by the Company and are estimategproximately $100,000.
Appraisal Rights
Holders of original notes will not have shaters' rights or appraisal rights in connectidth ¥he exchange offer.
Transfer Taxes

Holders who tender their original notesdachange will not be obligated to pay any trantfges in connection with the exchange, ex
that holders who instruct us to register new notéke name of, or request that original notestentlered or not accepted in the exchange offer
be returned to, a person other than the registeratering holder will be responsible for the paytrefrany applicable transfer tax.

Other

Participation in the exchange offer is vaary, and holders should carefully consider whetb@ccept the terms and conditions of this
offer. Holders of the original notes are urgeddasult their financial and tax advisors in makihgit own decisions on what action to take.

As a result of the making of this exchan{fer, and upon acceptance for exchange of altlyatendered original notes according to the
terms of this exchange offer, the Company will hfutBlled a covenant contained in the terms of dniginal notes and the registration
agreement. Holders of the original notes who dat@der their certificates in the exchange offdf egintinue to hold those certificates and
be entitled to all the rights, and limitations dpable to the original notes under the indentuxeept for any rights under the registration
agreement which by their terms terminate or ceadmave further effect as a result of the makinthf exchange offer. See "Description of
Notes."

All untendered original notes will contintgebe subject to the restrictions on transfefath in the indenture. In general, the original
notes may not be reoffered, resold or otherwigesfeared in the U.S. unless registered under tioer8ies Act or unless an exemption from
Securities Act registration requirements is avddaBxcept under certain limited circumstances,Gbenpany does not intend to register the
original notes under the Securities Act.

In addition, any holder of original notebavtenders in the exchange offer for the purpoggadicipating in a distribution of the new notes
may be deemed to have received restricted secutitiso, that holder will be required to complythvihe registration and prospectus delivery
requirements of the Securities Act in connectiothvainy resale transaction. To the extent that maignotes are tendered and accepted in the
exchange offer, the trading market, if any, for ¢higinal notes could be adversely affected.

The Company may in the future seek to aequmtendered original notes in open market orgpely negotiated transactions, through
subsequent exchange offers or otherwise. The Coyripgsino present plan to acquire any original niftasare 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 méaéputstanding indebtedness of the Company, L&\Whancing, Inc. and Level 3 Escrow, Inc.,
other than the original notes. For purposes ofdhidion of the prospectus only, "Level 3" refem$ydo Level 3 Communications, Inc., the
Company. The following summaries of Level 3's aedd! 3 Financing's senior secured term loans atstanding notes (other than the
original notes which are the subject of this exgjeaoffer) and Level 3 Escrow's outstanding notesjarlified in their entirety by reference to
the Credit Agreement governing the senior secweed toans and the indentures to which each issunetek relates. Copies of the Credit
Agreement and indentures are available on requast fevel 3.

Indebtedness of Level
3.5% Convertible Senior Notes due 2012

On June 13, 2006, Level 3 issued $335 oniliggregate principal amount of 3.5% Convertildgai& Notes due 2012 (the "2012
Convertible 3.5% Notes") under an amended andtesstadenture dated as of July 8, 2003 betweenll3aad The Bank of New York, as
trustee, as supplemented by a supplemental indedated as of June 13, 2006. The 2012 Convertibbé Blotes are senior unsecured
obligations of Level 3. They rank equally in rigiftpayment with all other existing and future seninsecured indebtedness of Level 3.

The 2012 Convertible 3.5% Notes are cotiblerby holders into shares of common stock, aojt#on of the holder, at any time prior to
maturity, unless previously repurchased or redeeif@deach $1,000 principal amount of 2012 Conbkxt8.5% Notes surrendered for
conversion a holder will receive 183.1502 sharesoofimon stock of Level 3, subject to adjustmerttdrtain circumstances. This is equivalent
to a conversion price of approximately $5.46 persh

Level 3 may redeem the 2012 Convertibl&8MNotes, in whole or in part, at any time. If agawbtion occurs before maturity, Level 3 will
pay a premium on the principal amount of the 20bRvertible 3.5% Notes redeemed. The premium podune 15, 2011 is equal to 1.17%
and for the 12 month period beginning June 15, 200158%.

If an event treated as a change in coofrbevel 3 occurs, Level 3 will be obligated, sudijeo certain conditions, to offer to purchase all
of the outstanding 2012 Convertible 3.5% Notes@trghase price of 100% of the principal amounis@ccrued and unpaid interest, if any. If
a holder of 2012 Convertible 3.5% Notes electsotvert its notes in connection with certain charigesontrol, Level 3 will pay, to the extent
described in the indenture relating to such natesake whole premium by increasing the number afeshdeliverable upon conversion of s
notes.

Either the Trustee or the holders of asi€%5% in aggregate principal amount of the outlitan2012 Convertible 3.5% Notes may
accelerate the maturity of the 2012 Convertiblé@Notes, including interest to the acceleratioredéitcertain defaults exist under the
indebtedness of Level 3.

As of June 30, 2011, approximately $294iamlaggregate principal amount of the 2012 Cornlvkrt3.5% Notes was outstanding.
15% Convertible Senior Notes due 2013

In December 2008, Level 3 issued $400 arlikggregate principal amount of 15% convertibleaenotes due 2013 (the "Convertible
15% Notes") under an indenture between Level 3Tdm@Bank of New York Mellon, as trustee. The Cotitaér 15% Notes are senior
unsecured obligations of Level 3. They rank equiallsight of payment with all other existing andute senior unsecured
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indebtedness of Level 3. The Convertible 15% Nbtsw interest at a rate of 15% per annum, payaohéasinually in arrears on January 15
and July 15.

The Convertible 15% Notes are convertibte shares of Level 3 common stock, at the optich@ holder, at any time prior to maturity,
unless previously repurchased or redeemed, orsihkgel 3 has caused the conversion rights to explie Convertible 15% Notes may be
converted at the initial rate of 555.5556 sharesomfimon stock per each $1,000 principal amounbt#s) subject to adjustment in certain
circumstances. This is equivalent to a conversiigemf approximately $1.80 per share.

The Convertible 15% Notes will automatigalbnvert if at any time prior to the maturity dafethe notes, for at least 20 trading days
within any period of 30 consecutive trading days)uding the last trading day of that period, therent market price of common stock exce
222.2% of the prevailing conversion price thenfliea.

Upon the occurrence of a designated exeabhénge of control or a termination of trading)iders of the Convertible 15% Notes will he
the right, subject to certain exceptions and camlt to require Level 3 to repurchase all or aast pf the Convertible 15% Notes at a
repurchase price equal to 100% of the principalwamhof the Convertible 15% Notes, plus accruedwmghid interest thereon (if any) to, but
excluding, the designated event purchase date.

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

In the event of a bankruptcy, liquidatiarreorganization of Level 3, an acceleration of @wvertible 15% Notes due to an event of
default under the indenture relating to the Conblkertl5% Notes, and certain other events, the paywfethe principal of, premium, if any, a
interest on the Convertible 15% Notes will be sudlimated in right of payment to the prior full anddl payment in cash of all senior debt of
Level 3.

As of June 30, 2011, approximately $400iamlaggregate principal amount of the Convertit#&6 Notes was outstanding. Following the
conversion of $128 million of Convertible 15% Notesequity on July 15, 2011, approximately $272ionl aggregate principal amount of the
Convertible 15% Notes was outstanding.

7% Convertible Senior Notes due 2015

On June 26, 2009, Level 3 issued $200 onilaggregate principal amount of 7% convertiblesamtes due 2015 (the "2015 Convertible
7% Notes") under an indenture between Level 3 drelBank of New York Mellon, as trustee. The 2015 &otible 7% Notes are senior
unsecured obligations of Level 3. They rank equiallsight of payment with all other existing anddte senior unsecured indebtedness of
Level 3. The 2015 Convertible 7% Notes bear intesiea rate of 7% per annum, payable semiannualyrears on March 15 and
September 15.

The 2015 Convertible 7% Notes are convieriitito shares of Level 3 common stock, at theawptif the holder, at any time prior to
maturity, unless previously repurchased or redeemmrednless Level 3 has caused the conversionsrighexpire. The 2015 Convertible 7%
Notes may be converted at the initial rate of 5556shares of common stock per each $1,000 pringipaunt of notes, subject to adjustm
in certain circumstances. This is equivalent toaversion price of approximately $1.80 per share.

Upon the occurrence of a designated exeahénge of control or a termination of trading)diers 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 aty part of the 2015 Convertible 7% Notes at amrelpase price equal to 100% of the princ
amount of the 2015 Convertible 7% Notes, plus astiand unpaid interest thereon (if any) to, butieking, the designated event purchase
date.

If an event treated as a change in coofrbevel 3 occurs, Level 3 will be obligated, sudijeo certain conditions, to offer to purchase all
of the outstanding 2015 Convertible 7% Notes atr@hpase price of 100% of the principal amount, pitimake whole" premium, by increas
the conversion rate applicable to such 2015 Coiblerf% Notes.

As of June 30, 2011, approximately $200iamlaggregate principal amount of the 2015 Conbkx{7% Notes was outstanding.
7% Convertible Senior Notes due 2015, Series B

On October 15, 2009, Level 3 issued $278aniaggregate principal amount of 7% convertiddmior notes due 2015, Series B (the
"Series B 2015 Convertible 7% Notes") under anmale between Level 3 and The Bank of New York Biellas trustee. The Series B 2015
Convertible 7% Notes are substantially similarlimr@spects to the 2015 Convertible 7% Notes disedsabove.

As of June 30, 2011, approximately $273iamlaggregate principal amount of the 2015 Conbkx 7% Notes, Series B was outstanding.
6.5% Convertible Senior Notes due 2016

On September 20, 2010 and October 5, 208kl 3 issued $175 million and $26.25 million,pestively, aggregate principal amount of
6.5% convertible senior notes due 2016 (the "2048vErtible 6.5% Notes") under an indenture betwesrel 3 and The Bank of New York
Mellon, as trustee. The 2016 Convertible 6.5% Natessenior unsecured obligations of Level 3. Tiaek equally in right of payment with all
other existing and future senior unsecured indetassl of Level 3. The 2016 Convertible 6.5% Notes beerest at a rate of 6.5% per annum,
payable semiannually in arrears on April 1 and Oetd.

The 2016 Convertible 6.5% Notes are cotiblerinto shares of Level 3 common stock, at théoopof the holder, at any time prior to
maturity, unless previously repurchased or redeewrednless Level 3 has caused the conversionsrighgéxpire. The 2016 Convertible 6.5%
Notes may be converted at the initial rate of 80867shares of common stock per each $1,000 pringipaunt of notes, subject to adjustm
in certain circumstances. This is equivalent tomversion price of approximately $1.235 per share.

Upon the occurrence of a designated exeahénge of control or a termination of tradingldiers of the 2016 Convertible 6.5% Notes
will have the right, subject to certain exceptiamsl conditions, to require Level 3 to repurchakeradny part of the 2016 Convertible 6.5%
Notes at a repurchase price equal to 100% of tineipal amount of the 2016 Convertible 6.5% Nof#as accrued and unpaid interest ther
(if any) to, but excluding, the designated eventhase date.

If an event treated as a change in coofrbevel 3 occurs, Level 3 will be obligated, sudijeo certain conditions, to offer to purchase all
of the outstanding 2016 Convertible 6.5% Notes@tr@hase price of 100% of the principal amounts@ "make whole" premium, by
increasing the conversion rate applicable to s@d6Zonvertible 6.5% Notes.

As of June 30, 2011, approximately $201liamlaggregate principal amount of the 2016 Conbkrt6.5% Notes was outstanding.
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Indebtedness of Level 3 Financi
Credit Agreement

As of March 13, 2007, Level 3 Financingpasrower, and Level 3, as guarantor, Merrill Lyr@apital Corporation, as administrative
agent and collateral agent ("Merrill Lynch"), arettain other agents and certain lenders enteredhitredit Agreement (as amended, amel
and restated or otherwise modified, the "Credite®gnent"), pursuant to which the lenders extendgdyr{ March 13, 2007, $1.4 billion (the
"Tranche A Term Loan"), (b) on April 16, 2009, asdéional $220 million, and (c) on May 15, 2009, additional $60 million (such loans
referred to in clauses (b) and (c), the "TranchBeBn Loans"), of senior secured term loans to L&8JEinancing.

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

Level 3 Financing's obligations under thredit Agreement are, subject to certain exceptisasyred by certain of the assets of (i) Lew:
(i) Level 3 LLC and (iii) certain of Level 3's ne&ial domestic subsidiaries which are engagederndlecommunications business and were
able to grant a lien on their assets without reigtyeapproval. Level 3, Level 3 LLC and these sdiagies also guarantee the obligations of
Level 3 Financing under the Credit Agreement.

The principal amount of all senior secuterth loans will be payable in full on March 13, 20Additional secured term loans or revolv
loans may in the future be extended to Level 3idimay under the Credit Agreement.

Any Tranche A Term Loan that is an AltemBiase Rate Loan bears an interest rate equalttee(greater of (a) the Prime Rate in effect
on such day and (b) the Federal Funds Effective Ragffect on such day pld¢ 2 of 1%, plus (i) 125 basis points. Any Tranche Aid_oan
that is a Eurodollar Loan bears an interest ratekip London Interbank Offered Rate (LIBOR) pl&5dasis points. Any Tranche B Term
Loan that is an Alternate Base Rate Loan bearstareist rate equal to (i) the greater of (a) thm@Rate in effect on such day and (b) the
Federal Funds Effective Rate in effect on suchmlag!/ 20f 1%, plus (ii) 750 basis points. Any Tranche Briid_oan that is a Eurodollar
Loan bears an interest rate equal to London Intéri@ffered Rate (LIBOR) plus 850 basis points, wvtith LIBOR rate set at a minimum of
3.00%.

The Credit Agreement provides that indebésd outstanding under the senior secured termaldelpe paid with all of the net available
cash proceeds with respect to certain asset $ialeese proceeds are not reinvested in Leveldsness. The Credit Agreement contains
negative covenants restricting and limiting thdigbof Level 3, Level 3 Financing and any restedtsubsidiary to engage in certain activities,
including:

. limitations on indebtedness and the incurrencéeof!

. restrictions on dividends and distributions on tatock, and other similar distributior

. limitations on transactions restricting the abilifysubsidiaries to pay dividends and other sirdlatributions;

. restrictions on the issuance and sale of capibaksof subsidiaries;

. restrictions on sale leaseback transactions, sélessets and investments, including restrictionasset transfers by guarant

under the Credit Agreement to subsidiaries of L&which are not guarantors;
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. limitations on transactions with affiliates;

. limitations on designating subsidiaries as unretgtd subsidiaries

. limitations on actions with respect to existingeirtompany obligations; and

. in the case of Level 3, Level 3 Financing and amgrgntor, restrictions on mergers and sales oftantially all assets.

The Credit Agreement does not require L8vet Level 3 Financing to maintain specific finglcatios. The Credit Agreement does
contain certain events of default.

As of June 30, 2011, approximately $1.68bh aggregate principal amount of the seniorsed term loans were outstanding.
9.25% Senior Notes due 2014

On October 30, 2006, Level 3 Financing éss$#600 million aggregate principal amount of 9.25éfior Notes due 2014 under an
indenture between Level 3, as guarantor, Leveharkéing and The Bank of New York as trustee anBecember 28, 2006, Level 3 Financ
issued an additional $650 million aggregate priakgmount of 9.25% Senior Notes due 2014 under swiEnture (the "9.25% Senior Notes").
The 9.25% Senior Notes are senior unsecured, urdinlated obligations of Level 3 Financing. Theykagually in right of payment with all
other existing and future senior unsecured unstbated indebtedness of Level 3 Financing. The 9.%3&Hior Notes are unconditionally
guaranteed on an unsubordinated unsecured bakesviey3 and Level 3 LLC. The 9.25% Senior Notesrlei@rest at a rate of 9.25% per
annum, payable semiannually in arrears on May 1INmmber 1 of each year.

Level 3 Financing may redeem the 9.25% @eWotes, in whole or in part, at any time. If deenption occurs before November 1, 2012,
Level 3 Financing will pay a premium on the prirdipmount of the 9.25% Senior Notes redeemed. fifeinium decreases annually from
approximately 4.625% for a redemption during thelt® month period beginning on November 1, 2018pproximately 2.313% for a
redemption during the twelve month period beginrongNovember 1, 2011. On April 4, 2011, Level 3dfining redeemed $443 million in
aggregate principal amount of the 9.25% Senior $iatea redemption price of $1,046.25 per $1,00prd®ipal amount of 9.25% Senior
Notes, plus accrued and unpaid interest up tonbuincluding the redemption date of April 4, 20

If an event treated as a change in coofrbkevel 3 and/or Level 3 Financing occurs, LevéliBancing will be obligated, subject to certain
conditions, to offer to purchase all of the outsiag 9.25% Senior Notes at a purchase price of 106flée principal amount, plus accrued and
unpaid interest, if any.

The indenture relating to the 9.25% Sehiotes contains certain covenants, including, amathgrs, covenants with respect to the
following matters: (i) limitation on consolidateelst; (ii) limitation on debt of Level 3 Financingdits restricted subsidiaries; (iii) limitation
restricted payments; (iv) limitation on dividenddamther payment restrictions affecting restrictedssdiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transacti@wig); limitation on asset dispositions; (viii) litation on issuance and sales of capital stock of
restricted subsidiaries; (ix) transactions withliafies; (x) reports; (xi) limitation on designati® of unrestricted subsidiaries; and (xii) in the
case of Level 3, Level 3 Financing, future guarestif the notes and guarantors of the 9.25% Pracietk, limitations on mergers,
consolidations and sales of all or substantiallpfthe assets of such entities.

The holders of the 9.25% Senior Notes noagef Level 3 Financing to immediately repay thegpal on the 9.25% Senior Notes,
including interest to the acceleration date, itaierdefaults exist
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under other indebtedness of Level 3 or any resttisubsidiary having an outstanding principal amofiat least $25 million, which defaults
result in the acceleration of such other indebtedre constitute a failure to pay principal whee.du

As of June 30, 2011, approximately $807iamlaggregate principal amount of the 9.25% SeNiotes was outstanding.
Floating Rate Senior Notes due 2015

On February 14, 2007, Level 3 Financingéss$300 million aggregate principal amount of ElgaRate Senior Notes due 2015 (the
"2015 Floating Rate Notes") under an indenture betwLevel 3, as guarantor, Level 3 Financing, amel Bank of New York as trustee. The
2015 Floating Rate Notes are senior unsecured bongdinated obligations of Level 3 Financing. Thagk equally in right of payment with all
other existing and future senior unsecured, unglibated indebtedness of Level 3 Financing. The Zl&&ting Rate Notes are uncondition:
guaranteed on an unsubordinated unsecured bakmsviey3 and Level 3 LLC. The 2015 Floating Rate éobear interest at a rate of LIBOR
plus 3.75% per annum, reset semiannually, and pagaimiannually in arrears on February 15 and Augibi®f each year.

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

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

The indenture relating to the 2015 FloatRaje Notes contains certain covenants, includingong others, covenants with respect to the
following matters: (i) limitation on consolidateelst; (ii) limitation on debt of Level 3 Financingdits restricted subsidiaries; (iii) limitation
restricted payments; (iv) limitation on dividenddamther payment restrictions affecting restrictedssdiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transactigwis; limitation on asset dispositions; (viii) litation on issuance and sales of capital stock of
restricted subsidiaries; (ix) transactions withliafies; (x) reports; (xi) limitation on designati® of unrestricted subsidiaries; and (xii) in the
case of Level 3, Level 3 Financing, future guarestif the notes and guarantors of the 2015 Flo&iag Proceeds Note, limitations on
mergers, consolidations and sales of all or suliathnall of the assets of such entities.

The holders of the 2015 Floating Rate Notey force Level 3 Financing to immediately replag principal on the 2015 Floating Rate
Notes, including interest to the acceleration difeertain defaults exist under other indebtedrédsevel 3 or any restricted subsidiary hav
an outstanding principal amount of at least $25ioni] which defaults result in the acceleratiorsath other indebtedness or constitute a fa
to pay principal when due.

As of June 30, 2011, approximately $30diamlaggregate principal amount of the 2015 Flaatkate Notes was outstanding.
8.75% Senior Notes due 2017

On February 14, 2007, Level 3 Financingdéss$700 million aggregate principal amount of 87Senior Notes due 2017 under an
indenture between Level 3, as guarantor, Levehakiing and The Bank of New York as trustee (thé5% Senior Notes"). The 8.75% Se
Notes are senior unsecured, unsubordinated oldigabf Level 3 Financing. They rank equally in tighpayment with all other existing ai
future senior unsecured unsubordinated indebtedfdssvel 3 Financing. The 8.75% Senior Notes areonditionally guaranteed on an
unsubordinated unsecured basis by Level 3

52




Table of Contents

and Level 3 LLC. The 8.75% Senior Notes bear irstesie a rate of 8.75% per annum, payable semialyrinadrrears on February 15 and
August 15 of each year.

Level 3 Financing may redeem the 8.75% @eXotes, in whole or in part, at any time on deafebruary 15, 2012. If a redemption
occurs before February 15, 2015, Level 3 Finanaiiligopay a premium on the principal amount of th@®%6 Senior Notes redeemed. This
premium decreases annually from approximately 2@8%& a redemption during the twelve month periedibning on February 15, 2012 to
approximately 1.458% for a redemption during thelt® month period beginning on February 15, 2014.

If an event treated as a change in coofrbevel 3 and/or Level 3 Financing occurs, LevéliBancing will be obligated, subject to certain
conditions, to offer to purchase all of the outdiag 8.75% Senior Notes at a purchase price of 16fl#te principal amount, plus accrued and
unpaid interest, if any.

The indenture relating to the 8.75% Sehiotes contains certain covenants, including, anaihgrs, covenants with respect to the
following matters: (i) limitation on consolidateelst; (ii) limitation on debt of Level 3 Financingdits restricted subsidiaries; (iii) limitation
restricted payments; (iv) limitation on dividenddasther payment restrictions affecting restrictedssdiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transacti@wig); limitation on asset dispositions; (viii) litation on issuance and sales of capital stock of
restricted subsidiaries; (ix) transactions withliafies; (x) reports; (xi) limitation on designati® of unrestricted subsidiaries; and (xii) in the
case of Level 3, Level 3 Financing, future guaremtd the notes and guarantors of the 9.25% Pracietk, limitations on mergers,
consolidations and sales of all or substantiallpfthe assets of such entities.

The holders of the 8.75% Senior Notes noagef Level 3 Financing to immediately repay thegpal on the 8.75% Senior Notes,
including interest to the acceleration date, itaierdefaults exist under other indebtedness oeL&wr any restricted subsidiary having an
outstanding principal amount of at least $25 millizvhich defaults result in the acceleration oftsather indebtedness or constitute a failure to
pay principal when due.

As of June 30, 2011, approximately $700iamlaggregate principal amount of the 8.75% SeNiotes was outstanding.
10% Senior Notes due 2018

On January 20, 2010, Level 3 Financingeds$640 million aggregate principal amount of 1086i8r Notes due 2018 under an indenture
between Level 3, as guarantor, Level 3 FinancirdyEme Bank of New York Mellon, as trustee (the "18&nior Notes"). The 10% Senior
Notes are senior unsecured, unsubordinated oldigatf Level 3 Financing. They rank equally in tighpayment with all other existing al
future senior unsecured unsubordinated indebtedfdssvel 3 Financing. The 10% Senior Notes areouddionally guaranteed on an
unsubordinated unsecured basis by Level 3 and [3kelC. The 10% Senior Notes bear interest at@ o&tL0% per annum, payable
semiannually in arrears on February 1 and Augudtelach year.

Level 3 Financing may redeem the 10% Sedaies, in whole or in part, at any time on or aRebruary 1, 2014. If a redemption occurs
before February 1, 2016, Level 3 Financing will gagremium on the principal amount of the 10% SeNmtes redeemed. This premium
decreases annually from approximately 5.000% fedamption during the twelve month period beginrong-ebruary 1, 2014 to
approximately 2.500% for a redemption during theltw® month period beginning on February 1, 201%&ddition, on or prior to February 1,
2013, Level 3 Financing may redeem up to 35% oflthf% Senior Notes with the proceeds of certaintggfferings of Level 3 that are

53




Table of Contents

contributed to Level 3 Financing at a redemptidogequal to 110% of the principal amount of th&clBenior Notes so redeemed.

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

The indenture relating to the 10% Seniotddaontains certain covenants, including, amohgrst covenants with respect to the follov
matters: (i) limitation on consolidated debt; {ihitation on debt of Level 3 Financing and itstreeded subsidiaries; (iii) limitation on restrict
payments; (iv) limitation on dividend and other pant restrictions affecting restricted subsidigr{g¥ limitation on liens; (vi) limitation on
sale and leaseback transactions; (vii) limitatiaresset dispositions; (viii) limitation on issuarerel sales of capital stock of restricted
subsidiaries; (ix) transactions with affiliates) (eports; (xi) limitation on designations of urtreted subsidiaries; and (xii) in the case of
Level 3, Level 3 Financing and future guarantorghefnotes, limitations on mergers, consolidatiamd sales of all or substantially all of the
assets of such entities.

The holders of the 10% Senior Notes magedrevel 3 Financing to immediately repay the ggaton the 10% Senior Notes, including
interest to the acceleration date, if certain défaaxist under other indebtedness of Level 3 grrastricted subsidiary having an outstanding
principal amount of at least $25 million, which delts result in the acceleration of such other litelgness or constitute a failure to pay
principal when due.

As of June 30, 2011, $640 million aggregatacipal amount of the 10% Senior Notes was ant$ing.
9.375% Senior Notes due 2019

On March 4, 2011, Level 3 Financing iss#880 million aggregate principal amount of 9.375éti8r Notes due 2019 under an inden
between Level 3, as guarantor, Level 3 Financirdyme Bank of New York Mellon, as trustee (the 7% Senior Notes"). The 9.375%
Senior Notes are senior unsecured, unsubordindiéghtions of Level 3 Financing. They rank equatlyight of payment with all other
existing and future senior unsecured unsubordinatbebtedness of Level 3 Financing. The 9.375% @aéwotes are unconditionally
guaranteed on an unsubordinated unsecured bakmsviey3 and Level 3 LLC. The 9.375% Senior Notearhterest at a rate of 9.375% per
annum, payable semiannually in arrears on Aprihd @ctober 1 of each year.

Level 3 Financing may redeem the 9.375%@ea\otes, in whole or in part, at any time on fieeApril 1, 2015. If a redemption occurs
before April 1, 2017, Level 3 Financing will paypeemium on the principal amount of the 9.375% SeNiates redeemed. This premium
decreases annually from approximately 4.688% fedamption during the twelve month period beginrangApril 1, 2015 to approximately
2.344% for a redemption during the twelve monthiquebeginning on April 1, 2016. In addition, onpior to April 1, 2014, Level 3 Financir
may redeem up to 35% of the 9.375% Senior Notds thié proceeds of certain equity offerings of Le¥#hat are contributed to Level 3
Financing at a redemption price equal to 109.37%%eprincipal amount of the 9.375% Senior Notesesleemed.

If an event treated as a change in coofrbkvel 3 and/or Level 3 Financing occurs, LevéliBancing will be obligated, subject to certain
conditions, to offer to purchase all of the outdiag 9.375% Senior Notes at a purchase price o¥d6flthe principal amount, plus accrued
unpaid interest, if any.

The indenture relating to the 9.375% SeNiotes contains certain covenants, including, amathgrs, covenants with respect to the
following matters: (i) limitation on consolidateelot;
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(ii) limitation on debt of Level 3 Financing andnlaincing Restricted Subsidiaries; (iii) limitation cestricted payments; (iv) limitation on
dividend and other payment restrictions affecti@gtricted subsidiaries; (v) limitation on liensi) (fimitation on sale and leaseback transacti
(vii) limitation on asset dispositions; (viii) li@tion on issuance and sales of capital stocksifioted subsidiaries; (ix) transactions with
affiliates; (x) reports; (xi) limitation on desigti@ns of unrestricted subsidiaries; and (xii) ie tase of Level 3, Level 3 Financing and future
guarantors of the notes, limitations on mergerasotidations and sales of all or substantiallyoalhe assets of such entities.

The holders of the 9.375% Senior Notes foege Level 3 Financing to immediately repay thimgpal on the 9.375% Senior Notes,
including interest to the acceleration date, itaierdefaults exist under other indebtedness o&L8wr any restricted subsidiary having an
outstanding principal amount of at least $25 millizvhich defaults result in the acceleration oftsather indebtedness or constitute a failure to
pay principal when due.

As of June 30, 2011, approximately $500iamlaggregate principal amount of the 9.375% SeNiotes was outstanding.
Indebtedness of Level 3 Escr
8.125% Senior Notes

On June 9, 2011, Level 3 Escrow issued $6illlbn aggregate principal amount of 8.125% Seotes due 2019 under an indenture
between Level 3 Escrow and The Bank of New Yorkldellrust Company, N.A., as trustee. On July 28,12Q evel 3 Escrow issued an
additional $600 million aggregate principal amoohn8.125% Senior Notes due 2019, treated undeinttenture governing the 8.125% Senior
Notes as the same series of notes as the 8.125/r Skertes issued on June 9, 2011. The 8.125% Sé&lutes are senior unsecur:
unsubordinated obligations of Level 3 Escrow. TH28% Senior Notes bear interest at a rate of 84l@ér annum, payable semiannually in
arrears on January 1 and July 1 of each year.

The 8.125% Senior Notes issued on Jun8Xl,2vere priced to investors at 99.264% of thairgipal amount, and the 8.125% Senior
Notes issued on July 28, 2011 were priced to ivesit 98.545% of their principal amount plus aedrinterest from June 9, 2011, and
gross proceeds from the offerings together witlh @ashand were deposited into a segregated es@oouat, to remain in escrow until the d
on which certain escrow conditions, including, bat limited to, the substantially concurrent consuation of the Global Crossing Acquisition
by Level 3 and the assumption of all obligationdemthe 8.125% Senior Notes and the related indemiy Level 3 Financing (the "8.125%
Notes Assumption”) are satisfied. Prior to the 8%2Notes Assumption, the sole obligor of the 8.1Z88aior Notes is Level 3 Escrow. Up
and after the 8.125% Notes Assumption, the notéswifully and unconditionally guaranteed on asuibordinated and unsecured basis by
Level 3.

Following the 8.125% Notes Assumption, Ue¥&inancing may redeem the 8.125% Senior Noteghole or in part, at any time or from
time to time on or after July 1, 2015. If a redeimptoccurs before July 1, 2017, Level 3 Financinlgjpay a premium on the principal amount
of the 8.125% Senior Notes redeemed. This premieonethises annually from approximately 4.063% fademption during the twelve month
period beginning on July 1, 2015 to approximatef32% for a redemption during the twelve monthqgebeginning on July 1, 2016. In
addition, after the 8.125% Notes Assumption andrmprior to July 1, 2014, Level 3 Financing mayeerh up to 35% of the 8.125% Senior
Notes at a redemption price equal to 108.125%eptincipal amount of the 8.125% Senior Notes seeened

If an event treated as a change in coofrbevel 3 and/or Level 3 Financing occurs eitheoipto or on or following the 8.125% Notes
Assumption, Level 3 Financing, following the 8.125%tes
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Assumption, will be obligated, subject to certaimditions, to offer to purchase all of the outsiagd.125% Senior Notes at a purchase price
of 101% of the principal amount, plus accrued amplaid interest, if any.

The indenture relating to the 8.125% SeNiotes contains certain covenants applicable teL&winancing following the 8.125% Notes
Assumption, including, among others, covenants va#ipect to the following matters: (i) limitation consolidated debt; (ii) limitation on debt
of Level 3 Financing and Level 3 Financing's restd subsidiaries; (iii) limitation on restrictedyments; (iv) limitation on dividend and other
payment restrictions affecting restricted subsidir(v) limitation on liens; (vi) limitation on kaand leaseback transactions; (vii) limitation on
asset dispositions; (viii) limitation on issuancelaales of capital stock of restricted subsid&r{i) transactions with affiliates; (x) reports
(applicable to Level 3 Escrow prior to the 8.125%td¢ Assumption); (xi) limitation on designatiorfauarestricted subsidiaries; and (xii) in
case of Level 3, Level 3 Financing and future gotma of the 8.125% Senior Notes and guarantotisevintercompany note issued by
Level 3 LLC to Level 3 Financing in respect of tveceeds of the offering of the 8.125% Senior Ndtestations on mergers, consolidations
and sales of all or substantially all of the assétuch entities.

Following the 8.125% Notes Assumption, liodders of the 8.125% Senior Notes may force L&8J€ihancing to immediately repay the
principal on the 8.125% Senior Notes, includingiest to the acceleration date, if certain defaxist under other indebtedness of Level 3 or
any restricted subsidiary having an outstandinggipal amount of at least $25 million, which defauksult in the acceleration of such other
indebtedness or constitute a failure to pay prialoighen due.

If the escrow conditions are not satisfiedor before April 10, 2012 (or any earlier datewdrich Level 3 determines that any of such
escrow conditions cannot be satisfied), Level I@&@savill be required to redeem the 8.125% Seniotedo
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DESCRIPTION OF NOTES
General

The new notes, like the original notes) W issued under an Indenture, dated as of Jari®ar3011 (the "Indenture"), between Level 3
Communications, Inc. (the "Company") and The BahKew York Mellon Trust Company, N.A., as trusteglar the Indenture (the
"Trustee"). Copies of the Indenture are availaldenfthe Company on request. For purposes of thixijiion of Notes, the term "Company"
refers only to Level 3 Communications, Inc. andgpet include its subsidiaries except for purpaddmancial data determined on a
consolidated basis. For purposes of this Descriggfd\otes, the term "Financing"” refers to LevéliBancing, Inc. For purposes of this
Description of Notes, all references to the "Not&sdll be deemed to refer collectively to the ovginotes and the new notes.

The following summary of certain provisioofsthe Indenture does not purport to be complatkis subject to, and is qualified in its
entirety by reference to, the Trust Indenture Act@39, as amended (the "Trust Indenture Act"), @nall of the provisions of the Indenture,
including the definitions of certain terms theraimd those terms made a part of the Indenture leyaete to the Trust Indenture Act, as in e
on the date of the Indenture. The definitions afaia capitalized terms used in the following surmyrere set forth below under "—Certain
Definitions."” We urge you to read the Indenturechese it, and not this description, defines yountsgs a holder of the Notes.

The Notes are unsubordinated unsecuredathiins of the Company, ranking equal in right ayqment with all existing and future
indebtedness of the Company that is not expres$lgrglinated in right of payment to the Notes, aredsenior in right of payment to all
existing and future indebtedness of the Companyishexpressly subordinated in right of paymenthi Notes. Substantially all the operations
of the Company are conducted through its subsebaand, therefore, the Company is dependent uinflcav from those entities to meet its
obligations. The payment of dividends and the mgkihloans and advances to the Company by its dialoss are subject to various
restrictions. Future debt of certain of the sulasids may prohibit the payment of dividends orrteking of loans or advances to the Comp.

In addition, the ability of subsidiaries of the Coamy to make such payments, loans or advanceg ©dmpany is limited by the laws of the
relevant states in which such subsidiaries arenizgd or located. In certain circumstances, thergrt subsequent approval of such payments,
loans or advances by such subsidiaries to the Caynipaequired from applicable regulatory bodiestirer governmental entities. The
Company's subsidiaries have no direct obligatiopetyp amounts due on the Notes and have no obligadiguarantee the Notes. As a result
Notes are effectively subordinated to the Compaewisting and future secured obligations, includiegured obligations under existing ¢
future credit facilities, receivables, purchase moimdebtedness, capitalized leases and certaém atrangements, to the extent of the value of
the collateral securing such obligations. Additibhnahe Notes are effectively subordinated toeadisting and future obligations and liabilities,
including existing and future credit facilities,litesecurities issued by Financing and trade pagabfehe Company's subsidiaries. As of

June 30, 2011, the Company (excluding its subsédipon an as adjusted basis, had $6.474 billiandgbtedness outstanding (excluding debt
discounts, premiums and fair value adjustmentsyylo€h $1.680 billion was secured indebtednessudieg the Company's guarantee of
Financing's $4.627 billion of debt securities agairt loans, as adjusted. As of June 30, 2011, adpsted basis, the total indebtedness
(excluding premiums, discounts and fair value adjests) and other balance sheet liabilities (exolydeferred revenue and intercompany
payables) of the Company's subsidiaries were ajppaizly $5.806 billion, of which $4.721 billion cstituted indebtedness. The Indenture
permits the Company and its subsidiaries to inabstantial amounts of additional debt and othédiilitéees. Any rights of the Company and its
creditors, including the holders of Notes, to maptite in the assets of any of the Company's siansd upon any liquidation or reorganization
of any such subsidiary will be subject to the pdtaims of that subsidiary's creditors (includingde creditors). See "Risk
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Factors—Because the notes are structurally subetietinto the obligations of the subsidiaries of L&yg/ou may not be fully repaid if Level 3
becomes insolvent"

For a summary of certain risks relatinght® Notes, see "Risk Factors."
Principal, Maturity and Interest

In the exchange offer, the Company is isguip to $605,217,000 aggregate principal amouald75% Senior Notes due 2019 (the
"New Notes") in exchange for original notes issuader the Indenture. Subject to compliance withcitvenant described under "—Certain
Covenants—Limitation on Consolidated Debt" the Campcan issue an unlimited amount of additionaleNatt later dates under the
Indenture. The Company can issue additional Nctgsas# of the same series or as an additionalssekigy additional Notes that the Company
issues in the future will be identical in all restseto the Notes that the Company is issuing nothérexchange offer, except that Notes issued
in the future may have different issuance pricasiasuance dates.

The Notes will mature on February 1, 2ahgrest on the Notes will accrue at the rate 0813% per annum from the Issue Date, or f
the most recent date to which interest has beah pad will be payable in cash semiannually inargen April 1 and October 1, commencing
April 1, 2011, to the persons who are registerddérs of the Notes at the close of business opteeeding March 15 or September 15, as the
case may be. Interest will be computed on the lidsis360-day year comprised of twelve 30-day menth

Payment. Principal of, premium, if any, and interesttbe Notes will be payable, and the Notes may baaxged or transferred, at the
office or agency of the Company, which, unless atise provided by the Company, will be the officdgshe Trustee. At the option of the
Company, interest may be paid by check mailedeadigistered holders at their registered addre$sesNotes will be issued without coupons
and in fully registered form only, in minimum denimations of $1,000 and integral multiples therddfe Notes will be issued only against
payment in immediately available funds. No sendgbarge will be made for any registration of transfieexchange of the Notes, but the
Company may require payment of a sum sufficietoleer any transfer tax or other similar governmilecttarge payable in connection
therewith.

The applicable interest rate on the origimdes is subject to increase in the circumstafmesh additional interest being referred to as
"Special Interest") described under "The ExchanfferO All references herein to interest on thegoral notes shall include such Special
Interest, if appropriate.

Optional Redemption

At any time prior to February 1, 2015, @empany may redeem all or a part of the Notes, uypdtess than 30 nor more than 60 days'
prior notice, at a redemption price equal to 10G%e principal amount of the Notes so redeemed tfila Applicable Premium as of, and
accrued and unpaid interest thereon (if any) tonbotiincluding, the redemption date (subject ®tiight of Holders of record on the relevant
record date to receive interest due on the relelveitest Payment Date).

"Applicable Premium" means, with respecaity Note on any redemption date, the greater)af.(®6 of the principal amount of such
Note and (2) the excess, if any, of (a) the pregalte at such redemption date of (i) the redemptigace of such Note at February 1, 2(
(such redemption price being set forth in the tappearing below), plus (ii) all required interpayments due on such Note through
February 1, 2015 (excluding accrued but unpaidésteto the redemption date), computed using adigcrate equal to the Treasury Rate as of
such redemption date plus 50 basis points, ovehébprincipal amount of such Note.
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"Treasury Rate" means, as of any redemptéda, the yield to maturity as of such redemptiate of United States Treasury securities
with a constant maturity (as compiled and publisinetthe most recent Federal Reserve Statisticad®el H.15 (519) that has become publicly
available at least two Business Days prior to sedemption date (or, if such Statistical Releas®itonger published, any publicly available
source of similar market data)) most nearly eqoidhé period from the redemption date to FebruaB015;provided, however, that if the
period from the redemption date to February 1, 2818ss than one year, the weekly average yieldotmally traded United States Treasury
securities adjusted to a constant maturity of cees will be used.

On and after February 1, 2015, the Compaay redeem all or a part of the Notes, upon nattlean 30 nor more than 60 days' prior
notice, at the redemption prices set forth beloxpfessed as a percentage of principal amount),gaosied and unpaid interest thereon (if
to, but not including, the redemption date (subjedhe right of holders of record on the releveatord date to receive interest due on the
relevant interest payment date), if redeemed duhiegwelve months beginning February 1, of they@adicated below:

Year Redemption Price

2015 105.93%
2016 102.96%
2017 and thereafte 100.00(%

In addition, at any time or from time tm# on or prior to February 1, 2014, the Company redgem up to 35% of the original aggregate
principal amount of the Notes (including any addifil Notes) at a redemption price equal to 111.8@%%e principal amount of the Notes so
redeemed, plus accrued and unpaid interest théifemmy) to the redemption date (subject to thétrigf holders of record on the relevant re«
date to receive interest due on the relevant iatgr@yment date), with the net cash proceeds boéxd to the capital of the Company of one or
more private placements to Persons other thani@## of the Company or underwritten public offgarof Common Stock of the Company
resulting, in each case, in gross proceeds ofat &100 million in the aggregaovided, however, that at least 65% of the original aggres
principal amount of the Notes (including any addifil Notes) would remain outstanding immediatetgragiving effect to such redemption.
Any such redemption shall be made within 90 daysugh private placement or public offering uponless than 30 nor more than 60 days'
prior notice.

Mandatory Redemption

The Company is not required to make anydatory redemption or sinking fund payments witlpeed to the Notes. However, under
certain circumstances, the Company may be reqtir&@dfer to Purchase Notes as described under "talde€ovenants—Change of Control
Triggering Event" and "—Certain Covenants—Limitation Asset Dispositions."” The Company may from ttméme purchase Notes in the
open market or otherwise.

Certain Covenants

Covenant Suspension.Set forth below are summaries of certain comeneontained in the Indenture. During any peribtinoe (a
"Suspension Period") that (i) the ratings assigodtie Notes by both of the Rating Agencies arestment Grade Ratings and (ii) no Default
or Event of Default has occurred and is continuinder the Indenture, the Company and the Restrigtbdidiaries will not be subject to the

following covenants of the Indenture described Wwaelmder "—Limitation on Consolidated Debt," "—Liratton on Debt of Financing
Restricted Subsidiaries," "Limitation on Restricfealyments," "—Limitation on Dividend and Other P&ymRestrictions Affecting Restricted
Subsidiaries," clause (i)(a) of "—Limitation on 8and Leaseback Transactions," "—Limitation on AB¥spositions," "—Limitation on

Issuance and Sales of Capital Stock of Restrictdxsifiaries”
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(other than the first sentence thereof), "—Trarieastwith Affiliates," clause (b) of "—LimitationroDesignations of Unrestricted
Subsidiaries," and clause (c) of the first paralyrafp"—Mergers, Consolidations and Certain Sale&sxfets" (collectively, the "Suspended
Covenants”). In the event that the Company andRérsdricted Subsidiaries are not subject to the &wdgd Covenants for any period of time as
a result of the preceding sentence and, on anyegubst date (the "Reversion Date"), one or both@Rating Agencies withdraws its ratings
or downgrades the ratings assigned to the Notesvtble required Investment Grade Ratings or a DiefaEvent of Default occurs and is
continuing, then the Company and the Restrictedsiflidries will thereafter again be subject to thsf®@nded Covenants and calculations ¢
amount available to be made as Restricted Paymedesr the covenant described underimitation on Restricted Payments” will be made
though the covenant described under "—LimitatiorR&stricted Payments" had been in effect duringetitee period of time from the
Measurement Date. On the Reversion Date, all Deftrted during the Suspension Period will be cfesbio have been Incurred pursuant to
paragraph (a) or one of the clauses set forthiiagvaph (b) of the covenant described under "—latiith on Consolidated Debt" or
paragraph (a) or one of the clauses set forthiagsaph (b) of the covenant described under "—I&tigh on Debt of Financing Restricted
Subsidiaries” (in each case to the extent such ®ebtd be permitted to be Incurred thereunder gah®Reversion Date and after giving effect
to Debt Incurred prior to the Suspension Period@ndtanding on the Reversion Date). To the exdaech Debt would not be permitted to be
Incurred pursuant to paragraph (a) or one of thasds set forth in paragraph (b) of the covenastriteed under "-Himitation on Consolidate
Debt" or paragraph (a) or one of the clauses s#t fo paragraph (b) of the covenant described utidd imitation on Debt of Financing
Restricted Subsidiaries," such Debt will be deetodtve been outstanding on the Measurement Datbasit is classified as permitted under
clause (v) of paragraph (b) of the covenant deedrimder "—Limitation on Consolidated Debt" or daujiii) of paragraph (b) of the covenant
described under "Himitation on Debt of Financing Restricted Subsiiia." If the Incurrence of any Debt by a Restdc&ubsidiary during tf
Suspension Period would have been prohibited aditioned upon such Restricted Subsidiary enteninng & Note Guarantee had the coven
described under "—Limitation on Consolidated Dedyiti "—Limitation on Debt of Financing Restricted Subsii#ia" been in effect at the tin
of such Incurrence, such Restricted Subsidiaryl gimér into a Note Guarantee that is senior taoks equal with such Debt within ten days
after the Reversion Date. For purposes of detenginompliance with the covenant described under itrithtion on Asset Dispositions,” on
the Reversion Date, the Net Available Proceeds firAsset Sales not applied in accordance withctheenant will be deemed to be reset to
zero. Notwithstanding the foregoing, neither (@ ¢tlontinued existence, after the date of such wathdl or downgrade, of facts and
circumstances or obligations that were Incurredtberwise came into existence during a SuspenssoindPnor (b) the performance of any
such obligations, shall constitute a breach of @wenant set forth in the Indenture or cause aideda Event of Default thereundgarovided,
however, that (1) the Company and its Restricted Subs&Batid not Incur or otherwise cause such factscaedmstances or obligations to
exist in anticipation of a withdrawal or downgrdsdow investment grade, (2) the Company reasonaddlgved that such Incurrence or acti
would not result in such a withdrawal or downgrade (3) if so required each Restricted Subsidibgll have entered into a Note Guarantee
within the specified time period. For purposeslatises (1) and (2) in the preceding sentence,ipation and reasonable belief may be
determined by the Company and shall be conclusiereiyenced by a board resolution to such effecptatbin good faith by the board of
directors of the Company. In reaching their deteation, the board of directors may, but need msalt with the Rating Agencies.

The Indenture contains, among others, dHewing covenants:

Limitation on Consolidated Debt. (a) The Company may not, and may not permitRestricted Subsidiary (other than to the extent
permitted by paragraph (b) of the covenant desdrnibveler "—Limitation on Debt of Financing Restritt8ubsidiaries") to, directly or
indirectly, Incur any Debt;
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provided, however, that the Company or any Restricted Subsidiarjémt, in the case of any Financing Restricted Blidny, to the covenant
described under "—Limitation on Debt of FinancingsRicted Subsidiaries") may Incur any Debt ifeafyiving pro forma effect to such
Incurrence and the receipt and application of gtegpnoceeds thereof, no Default or Event of Defaltild occur as a consequence of such
Incurrence or be continuing following such Incuerand either (i) the ratio of (A) the aggregatesadidated principal amount (or, in the case
of Debt issued at a discount, the then-Accretedi®abf Debt of the Company and its Restricted Sliases outstanding as of the most recent
available quarterly or annual balance sheet, gfteng pro forma effect to the Incurrence of suokbDand any other Debt Incurred or repaid
since such balance sheet date and the receiptppfidation of the net proceeds thereof, to (B) Pooma Consolidated Cash Flow Available
Fixed Charges the Company and its Restricted Sialosd for the four full fiscal quarters next prdioey the Incurrence of such Debt for which
consolidated financial statements are availablejlevbe less than 5.0 to 1.0, or (ii) the Compa@gsasolidated Capital Ratio as of the most
recent available quarterly or annual balance sladtet; giving pro forma effect to (x) the Incurrenaf such Debt and any other Debt Incurre
repaid since such balance sheet date, (y) therissua any Capital Stock (other than DisqualifiédcR) of the Company since such balance
sheet date, including the issuance of any Capitalk3o be issued concurrently with the Incurreateuch Debt, and (z) the receipt and
application of the net proceeds of such Debt orit@h$tock, as the case may be, is less than B.250t

(b) Notwithstanding the foregoing limitation, the Comyar any Restricted Subsidiary (other than anyRaing Restricted Subsidiary,
except to the extent permitted by the covenantrdesst under "—Limitation on Debt of Financing Réstied Subsidiaries”) may Incur
any and all of the following (each of which shadl diven independent effect):

0] Debt under the Notes issued on the Issue Dateuflimgy any New Notes issued in exchange therefoangrNote Guarantee in
respect of the Notes issued on the Issue Date;

(i) Debt under Credit Facilities in an aggregate pgatamount outstanding or available (together wWithsum of (A) the amou
of any outstanding Debt Incurred pursuant to cldiisef paragraph (b) of the covenant describedar—Limitation on Debt
of Financing Restricted Subsidiaries," plus (B) &meount of all refinancing Debt outstanding or &alge pursuant to clause (vi)
of paragraph (b) of the covenant described unddrithitation on Debt of Financing Restricted Subsii#ia" in respect of Debt
previously Incurred pursuant to clause (ii) of maegh (b) of the covenant described under "—Lingtabn Debt of Financing
Restricted Subsidiaries," plus (C) the amount bfedinancing Debt outstanding or available purguarclause (viii) below in
respect of Debt previously Incurred pursuant te thause (ii)) at any one time not to exceed tleatgr of (x) $1.680 billion and
(y) 2.00 times Pro Forma Consolidated Cash Flowilakte for Fixed Charges of the Company and itstiReted Subsidiaries
for the four full fiscal quarters next preceding tincurrence of such Debt for which consolidatedficial statements are
available, which amount shall be permanently redumethe amount of Net Available Proceeds useépay Debt under the
Credit Facilities or any refinancing Debt in redpefcthe Credit Facilities Incurred pursuant touda (vi) of paragraph (b) of the
covenant described under "—Limitation on Debt afdficing Restricted Subsidiaries” or clause (viglow, and not reinvested
in Telecommunications/IS Assets or used to purchiiges or repay other Debt, pursuant to and asifiethby the covenant
described under "—Limitation on Asset Dispositidns;

(i)  Purchase Money Detprovided, howevel, that the amount of such Purchase Money Debt doesxceed 100% of the cost
the construction, installation, acquisition, leadeyelopment or improvement of the applicable Tademunications/IS Assets;
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(iv)

v)
(vi)

(vii)

(viii)

Subordinated Debt of the Compampypvided, however, that the aggregate principal amount (or, in th&ecof Debt issued at a
discount, the Accreted Value) of such Debt, togettith any other outstanding Debt Incurred pursuarthis clause (iv), shall
not exceed $500 million at any one time (which antahall be permanently reduced by the amount ofAVailable Proceeds
used to repay Subordinated Debt of the Companynahdeinvested in Telecommunications/IS Assetssad to purchase Notes
or repay other Debt, pursuant to and as permityettids covenant described under "—Limitation on Ag3ispositions"), except
to the extent such Debt in excess of $500 milliahi¢ subordinated to all other Debt of the Compathyer than Debt Incurred
pursuant to this clause (iv) in excess of such $80lGon limitation, (B) does not provide for thepment of cash interest on si
Debt prior to the Stated Maturity of the Notes &8yl (1) does not provide for payments of principisuch Debt at stated
maturity or by way of a sinking fund applicable i or by way of any mandatory redemption, defeesaretirement or
repurchase thereof by the Company (including adegmeption, retirement or repurchase which is comtimigipon events or
circumstances, but excluding any retirement requingvirtue of the acceleration of any payment wébpect to such Debt upon
any event of default thereunder), in each caser gmior to the Stated Maturity of the Notes, anfild8es not permit redemption
or other retirement (including pursuant to an oftepurchase made by the Company but excludingiiir@onversion into
capital stock of the Company, other than Disquatdifstock, without any payment by the Company oRéstricted Subsidiaries
to the holders thereof) of such Debt at the optibthe holder thereof on or prior to the Stated Wigy of the Notes;

Debt outstanding on the Measurement D

Debt owed by the Company to any Restricted SubryidiaDebt owed by a Restricted Subsidiary to ten@any or another
Restricted Subsidiargrovided, however, that (x) upon the transfer, conveyance or otliggasition by such Restricted
Subsidiary or the Company of any Debt so permitteal Person other than the Company or anotheriBestiSubsidiary or
(y) if for any reason such Restricted Subsidiases to be a Restricted Subsidiary, the provisibtiss clause (vi) shall no
longer be applicable to such Debt and such Deblt lsdaleemed to have been Incurred by the isseeedtf at the time of such
transfer, conveyance or other disposition or wherhdRestricted Subsidiary ceases to be a RestiSubdidiary;

Debt Incurred by a Person prior to the time (A)sBerson became a Restricted Subsidiary, (B) sacsoR merges into or
consolidates with a Restricted Subsidiary or (G)ther Restricted Subsidiary merges into or conatdisl with such Person (in a
transaction in which such Person becomes a Restrigtibsidiary), which Debt was not Incurred in@pétion of such
transaction and was outstanding prior to such &etien;

Debt Incurred to renew, extend, refinance, defeasmy, prepay, repurchase, redeem, retire, exehangefund (each,
"refinancing™) Debt Incurred pursuant to paragréghabove or clause (i), (i), (iii), (v), (vii) qxii) of this paragraph (b) or this
clause (viii), in an aggregate principal amountif@sued at a discount, the then-Accreted Vaha)to exceed the aggregate
principal amount (or if issued at a discount, tmentAccreted Value) of and accrued interest orDiglet so refinanced (which
shall include Debt that is or has been refinanciédinv4d5 days before or after such Incurrence aisgfaa financing strategy
approved by the board of directors of the Compahyd the amount of any premium required to be pabnnection with such
refinancing pursuant to the terms of the Debt §oaaced or the amount of any premium reasonaliigrdéned by the board of
directors of the Company as necessary to accomglish refinancing by means of a tender offer orgtely negotiated
repurchase, plus the expenses of the Company &turrconnection with such refinancimgpvided, however, that (A) the
refinancing Debt shall not be senior in right ofpeent to the Debt that is being refinanced andiiBhe case of any refinancing
of
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(ix)

*)
(xi)

(xii)

Debt Incurred pursuant to paragraph (a) aboveawsd (i), (v), (vii) or (xii) or, if such Debt prmusly refinanced Debt Incurred
pursuant to any such clause, this clause (viig,réfinancing Debt by its terms, or by the termamyf agreement or instrument
pursuant to which such Debt is issued, (x) doegprmtide for payments of principal of such Debstted maturity or by way «
a sinking fund applicable thereto or by way of amndatory redemption, defeasance, retirement aircepse thereof by the
Company or any Restricted Subsidiary (including esdemption, retirement or repurchase which isingent upon events or
circumstances, but excluding any retirement reqguingvirtue of the acceleration of any payment wébpect to such Debt upon
any event of default thereunder), in each case poithe time the same are required by the terntieoDebt being refinanced
and (y) does not permit redemption or other reteenfincluding pursuant to an offer to purchase enayglthe Company or any
Restricted Subsidiary) of such Debt at the optibthe holder thereof prior to the time the sameratpiired by the terms of the
Debt being refinanced, other than, in the casdanfse (x) or (y), any such payment, redemptiontbeoretirement (including
pursuant to an offer to purchase made by the Cog)painich is conditioned upon a change of contralpant to provisions
substantially similar to those described under "-a1@je of Control Triggering Event" or upon an assét pursuant to
provisions substantially similar to those describader "—Limitation on Asset Dispositions;"

Debt (A) in respect of performance, surety or appeads, Guarantees, letters of credit or reimbuesg obligations Incurred «
provided in the ordinary course of business seguttie performance of contractual, franchise, lessiinsurance or license
obligations and not in connection with the Incuoef Debt or (B) in respect of customary agreesprmviding for
indemnification, adjustment of purchase price aftesing, or similar obligations, or from Guarargee letters of credit, surety
bonds or performance bonds securing any such dioligaof the Company or any of its Restricted Sdilsies pursuant to such
agreements, Incurred in connection with the digmosbdf any business, assets or Restricted Subgidfahe Company (other
than Guarantees of Indebtedness Incurred by argpRacquiring all or any portion of such businassets or Restricted
Subsidiary of the Company for the purpose of finageuch acquisition) and in an aggregate princpabunt not to exceed the
gross proceeds actually received by the CompamaynpiRestricted Subsidiary in connection with suigpasition;

Debt consisting of Permitted Interest Rate or ChayeProtection Agreement

Debt not otherwise permitted to be Incurred purstmclauses (i) through (x) above or clause (@ow, which, together with
any other outstanding Debt Incurred pursuant ® d¢lduse (xi), has an aggregate principal amouninnexcess of $50 million at
any time outstanding; and

Issue Date Purchase Money Debt and Debt undertiséiriey Notes and the related indentures and astyicged subsidiary
guarantees issued prior to the Issue Date in aanosdwith such related indentures.

Notwithstanding any other provision of thisLimitation on Consolidated Debt" covenant, thaximum amount of Debt that the
Company or any Restricted Subsidiary may Incuryamsto this "—Limitation on Consolidated Debt" eoant shall not be deemed to be
exceeded due solely to the result of fluctuationthée exchange rates of currencies.
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For purposes of determining any partical@ount of Debt under this "Eimitation on Consolidated Debt" covenant, (1) Gudees, Lier
or obligations with respect to letters of credipgarting Debt otherwise included in the determimaf such particular amount shall not be
included and (2) any Liens granted for the bera#fthe Notes pursuant to the provisions referreid the "—Limitation on Liens" covenant
described below shall not be treated as Debt. Bgygses of determining compliance with this "—Liatiibn on Consolidated Debt" covenant,
in the event that an item of Debt meets the cdtefimore than one of the types of Debt describatié above clauses, the Company, in its sole
discretion, shall classify such item of Debt antiydoe required to include the amount and type ehdbebt in one of such clauses.

Limitation on Debt of Financing Restrict8dbsidiaries. (a) The Company may not permit any Financingtieted Subsidiary to,
directly or indirectly, Incur any Debpirovided, howeverthat any Financing Restricted Subsidiary may iirany Debt if, after giving pro forn
effect to such Incurrence and the receipt and egipdin of the net proceeds thereof, no DefaultwariE of Default would occur as a
consequence of such Incurrence or be continuidgwiolg such Incurrence and the Financing Debt Ratald be less than 4.25 to 1.0.

(b) Notwithstanding the foregoing limitation, any Fiérg Restricted Subsidiary may Incur any and atheffollowing (each of which
shall be given independent effect):

0] Debt of any Financing Restricted Subsidiary reprdag a Note Guarante

(i) Debt of any Financing Restricted Subsidiary undexd@ Facilities in an aggregate principal amounstanding or available
(together with the sum of (A) the amount of anystannding Debt Incurred pursuant to clause (ii)afgraph (b) of the coven:
described under "—Limitation on Consolidated Deptiis(B) the amount of all refinancing Debt outstandangavailable
pursuant to clause (viii) of paragraph (b) of tbeenant described under "—Limitation on Consoliddbebt" in respect of Debt
previously Incurred pursuant to clause (ii) of gmegh (b) of the covenant described undelimitation on Consolidated Deb
plus(C) the amount of all refinancing Debt outstandim@vailable pursuant to clause (vi) below in respé Debt previously
Incurred pursuant to this clause (ii)) at any ametnot to exceed the greater of (x) $1.680 bilkor (y) 2.00 times Pro Forma
Consolidated Cash Flow Available for Fixed Chargkthe Company and its Restricted Subsidiariestferfour full fiscal
quarters next preceding the Incurrence of such Bxebthich consolidated financial statements arailable, which amount shz
be permanently reduced by the amount of Net Avkdl&oceeds used to repay Debt under the Crediitiesc(or any
refinancing Debt in respect of the Credit Faciitlacurred pursuant to clause (viii) of paragraphof the covenant described
under "—Limitation on Consolidated Debt" or clag® below), and not reinvested in TelecommunicasidS Assets or used to
purchase Notes or repay other Debt, pursuant t@anmermitted by the covenant described under "—ithtion on Asset
Dispositions;"

(i)  Debt of any Financing Restricted Subsidiary outditagn on the Measurement Date;

(iv)  Debt owed by any Financing Restricted SubsidiathéoCompany or another Financing Restricted Sidrgidorovided,
however, that (x) upon the transfer, conveyance or otlgyasition by such Financing Restricted Subsid@rthe Company of
any Debt so permitted to a Person other than theg@ay or another Financing Restricted Subsidiarfypif for any reason
such Financing Restricted Subsidiary ceases toHieaacing Restricted Subsidiary, the provisionghgd clause (iv) shall no
longer be applicable to such Debt and such Delitsbaleemed to have been Incurred by the isseeedtt at the time of such
transfer, conveyance or other disposition or wheshd-inancing Restricted Subsidiary ceases toFiaancing Restricted
Subsidiary;
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v)

(Vi)

(vii)

Debt Incurred by a Person prior to the time (A)lsBerson became a Financing Restricted SubsidB)yguch Person merges
into or consolidates with a Financing Restrictet$diary or (C) a Financing Restricted Subsidiagrges into or consolidates
with such Person (in a transaction in which suatséebecomes a Financing Restricted Subsidiaryizhwbebt was not
Incurred in anticipation of such transaction and watstanding prior to such transactipmvided, however, that after giving
effect to the Incurrence of any Debt pursuant ie ¢thause (v), either (1) Financing could Incufeatst $1.00 of additional Debt
pursuant to paragraph (a) above computed using85LM" rather than "4.25 to 1.0" as it appeaesdin or (2) the ratio
computed pursuant to paragraph (a) above wouldbbegher than before giving effect to the Incurren€ such Debt;

Debt of any Financing Restricted Subsidiary Incdit@renew, extend, refinance, defease, repayagreppurchase, redee
retire, exchange or refund (each, a "refinancimgbt of any Financing Restricted Subsidiary Incdipersuant to paragraph (a)
above or clause (i), (i), (iii), (v), (x) or (xof this paragraph (b) or this clause (vi), in agraegate principal amount (or if issued
at a discount, the then-Accreted Value) not to esldbe aggregate principal amount (or if issuea discount, the then-Accreted
Value) of and accrued interest on the Debt so aefted plus the amount of any premium required tpdie in connection with
such refinancing pursuant to the terms of the Bebefinanced or the amount of any premium readgrisdtermined by the
board of directors of the Company as necessargdornaplish such refinancing by means of a tenderaff privately negotiated
repurchase, plus the expenses of the Company araptilicable Financing Restricted Subsidiary Inediin connection with
such refinancingprovided, however, that (A) if the Person that originally IncurrdeetDebt to be refinanced became, or would
have been required to become if not already, a&iar as a result of the Incurrence of the Debidegfinanced in accordance
with this covenant, the Person that Incurs thenegfting Debt pursuant to this clause (vi) shakhléeuarantor, (B) the
refinancing Debt shall not be senior in right ofpeent to the Debt that is being refinanced andiii@)e case of any refinancing
of Debt Incurred pursuant to paragraph (a) abovaaarse (i), (v), (X) or (xi) or, if such Debt pieusly refinanced Debt Incurre
pursuant to any such clause, this clause (vi)re¢firancing Debt by its terms, or by the termsmf agreement or instrument
pursuant to which such Debt is issued, (x) doeprmtide for payments of principal of such Debstated maturity or by way
a sinking fund applicable thereto or by way of amndatory redemption, defeasance, retirement aircepse thereof by the
Company or any Financing Restricted Subsidiaryiisiog any redemption, retirement or repurchasectvig contingent upon
events or circumstances, but excluding any retirgamexjuired by virtue of the acceleration of anyrpant with respect to such
Debt upon any event of default thereunder), in eage prior to the time the same are required &yetims of the Debt being
refinanced and (y) does not permit redemption beotetirement (including pursuant to an offer tmghase made by the
Company or a Financing Restricted Subsidiary) chdbebt at the option of the holder thereof prathe time the same are
required by the terms of the Debt being refinanogiger than, in the case of clause (x) or (y), sugh payment, redemption or
other retirement (including pursuant to an offeptwchase made by the Company or a Financing RestrSubsidiary) which is
conditioned upon a change of control pursuant éwipions substantially similar to those describadar "—Change of Control
Triggering Event" or upon an asset sale pursuaptdwoisions substantially similar to those desdatibeder "—Limitation on
Asset Dispositions;"

Debt of any Financing Restricted Subsidiary (Ajéspect of performance, surety or appeal bondstaBtees, letters of credit

reimbursement obligations Incurred or providechia ¢rdinary course of business securing the pegoo® of contractual,
franchise, lease, self-insurance or license olitigatand not in connection with the Incurrence ebbor
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(B) in respect of customary agreements providindgrfdemnification, adjustment of purchase pricemfiosing, or similar
obligations, or from Guarantees or letters of dreslirety bonds or performance bonds securing ady sbligations of the
Company or any Financing Restricted Subsidiaryymmsto such agreements, Incurred in connectiol thi disposition of any
business, assets or a Financing Restricted Subsigither than Guarantees of Indebtedness Incloyeahy Person acquiring all
or any portion of such business, assets or a Finguiestricted Subsidiary for the purpose of firagsuch acquisition) and in
an aggregate principal amount not to exceed thesgsmceeds actually received by the Company oFamgncing Restricted
Subsidiary in connection with such disposition;

(viii) Debt of any Financing Restricted Subsidiary coimggsdf Permitted Interest Rate or Currency Protecf\greements

(ix) Debt of any Foreign Financing Restricted Subsidrariotherwise permitted to be Incurred pursuarmdadase (i) throug!
(viii) above or clause (x) below, which, togethdthwany other outstanding Debt Incurred pursuanhi® clause (ix) has an
aggregate principal amount not in excess of $10@omiat any time outstanding;

) Issue Date Purchase Money Debt initially Incurrgaiby Financing Restricted Subsidiary or anothesétethat became
Financing Restricted Subsidiary on or before tisadsDate; and

(xi)  Debt under the 9.25% Senior Notes due 2014, thé Eifating Rate Notes, the 8.75% Senior Notes @1& and the 109
Senior Notes due 2018 issued on or prior to theel§3ate.

Notwithstanding any other provision of thisLimitation on Debt of Financing Restricted Subaries" covenant, the maximum amount
of Debt that a Financing Restricted Subsidiary mmayr pursuant to this "—Limitation on Debt of Firding Restricted Subsidiaries" covenant
shall not be deemed to be exceeded due soleletretult of fluctuations in the exchange ratesuofencies.

For purposes of determining any particalaount of Debt under this "—Limitation on Debt ah&ncing Restricted Subsidiaries"
covenant, (1) Guarantees, Liens or obligations vaipect to letters of credit supporting Debt otfige included in the determination of such
particular amount shall not be included and (2) laiens granted for the benefit of the Notes purstahe provisions referred to in the "—
Limitation on Liens" covenant described below shall be treated as Debt. For purposes of detergnicompliance with this "—Limitation on
Debt of Financing Restricted Subsidiaries” coven@dntany Debt outstanding under the Existing GrEdctility will be treated as Incurred on
the Issue Date pursuant to clause (ii) of paragthpbf this covenant and (2) in the event thaitam of Debt meets the criteria of more than
one of the types of Debt described in the abovesels, the Company, in its sole discretion, sha#isify such item of Debt and only be requi
to include the amount and type of such Debt ina@frguch clauses.

Limitation on Restricted Payments(a) The Company (i) may not, and may not peenit Restricted Subsidiary to, directly or indifgct
declare or pay any dividend, or make any distridntin respect of its Capital Stock or to the haddéereof, excluding any dividends or
distributions which are made solely to the Compangnother Restricted Subsidiary (and, if such iReetl Subsidiary is not a Wholly Owned
Subsidiary, to the other stockholders of such Restt Subsidiary on a pro rata basis or on a lihatsresults in the receipt by the Company
Restricted Subsidiary of dividends or distributiaigreater value than it would receive on a pta kmsis) or any dividends or distributions
payable solely in shares of Capital Stock of thenGany (other than Disqualified Stock) or in optiowarrants or other rights to acquire Caj
Stock of the Company (other than Disqualified Syp¢K may not, and may not permit any RestricBdbsidiary to, purchase, redeem, or
otherwise retire or acquire for value (x) any Calp8tock of the Company or any Restricted Subsidithe Company
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or (y) any options, warrants or rights to purchasacquire shares of Capital Stock of the Compargny Restricted Subsidiary or any
securities convertible or exchangeable into shef€apital Stock of the Company or any Restrictadstdiary, except, in any such case, any
such purchase, redemption or retirement or acguisior value (A) paid to the Company or a ResticEubsidiary (or, in the case of any such
purchase, redemption or other retirement or acipisfor value with respect to a Restricted Sulzsigthat is not a Wholly Owned Subsidiary,
to the other stockholders of such Restricted Sidngicbn a pro rata basis or on a basis that resuttee receipt by the Company or another
Restricted Subsidiary of payments of greater vétaa it would receive on a pro rata basis) or @y solely in shares of Capital Stock (other
than Disqualified Stock) of the Company; (iii) magt make, or permit any Restricted Subsidiary tkenany Investment (other than an
Investment in the Company or a Restricted Subsidiaa Permitted Investment) in any Person, incigdhe Designation of any Restricted
Subsidiary as an Unrestricted Subsidiary, or theoRation of any such Designation, according todvenant described under "—Limitation
on Designations of Unrestricted Subsidiaries;" (hy not, and may not permit any Restricted Sulsidb, redeem, defease, repurchase, 1
or otherwise acquire or retire for value, prioatty scheduled maturity, repayment or sinking fuagnpent, Debt of the Company which is
subordinate in right of payment to the Notes (othan any redemption, defeasance, repurchasesmetit or other acquisition or retirement
value made in anticipation of satisfying a schedutgturity, repayment or sinking fund obligatioreduithin one year thereof); and (v) may
not, and may not permit any Restricted Subsidiaryssue, transfer, convey, sell or otherwise dispaf Capital Stock of any Restricted
Subsidiary to a Person other than the Company athan Restricted Subsidiary if the result thersahiat such Restricted Subsidiary shall ¢

to be a Restricted Subsidiary, in which event tin@ant of such "Restricted Payment" shall be the Mairket Value of the remaining interest,
if any, in such former Restricted Subsidiary hejdiie Company and the other Restricted Subsidigei@sh of clauses (i) through (v) being a
"Restricted Payment”) if: (1) an Event of Defaolt,an event that with the passing of time or thengj of notice, or both, would constitute an
Event of Default, shall have occurred and be caimig, or (2) upon giving effect to such RestricRalyment, the Company could not Incur at
least $1.00 of additional Debt pursuant to the teofithe Indenture described in paragraph (a) offitritation on Consolidated Debt" above
(3) upon giving effect to such Restricted Paymthe,aggregate of all Restricted Payments made afterrthe Measurement Date, including
Restricted Payments made pursuant to clause (f8)asf the proviso at the end of this sentence, Radnitted Investments made on or after
the Measurement Date pursuant to clause (i) af the definition thereof (the amount of any su@stRicted Payment or Permitted Investment,
if made other than in cash, to be based upon Fark&t Value) exceeds the sum of: (a) 50% of curivda@onsolidated Net Income of the
Company and its Restricted Subsidiaries (or, inctse that Consolidated Net Income of the Compaunyita Restricted Subsidiaries shall be
negative, 100% of such negative amount) sincetldeoéthe last full fiscal quarter prior to the Me@ement Date through the last day of the
last full fiscal quarter ending prior to the dafesoch Restricted Payment for which consolidatedritcial statements are available and (b) plus,
in the case of any Revocation made after the Measemt Date, an amount equal to the lesser of tH®pdproportionate to the Company's
equity interest in the Subsidiary to which such &tation relates) of the Fair Market Value of theassets of such Subsidiary at the time of
Revocation and the amount of Investments previomslge (and treated as a Restricted Payment) b@dhepany or any Restricted Subsidiary
in such Subsidiaryprovided, however, that the Company or a Restricted Subsidiary ef@bmpany may, without regard to the limitations in
clause (3) but subject to clauses (1) and (2), nfak&estricted Payments in an aggregate amountonatceed the sum of $50 million and the
aggregate net cash proceeds received after theukeasnt Date (i) as capital contributions to thenpany, from the issuance (other than to a
Subsidiary or an employee stock ownership plamust established by the Company or any such Swgittr the benefit of their employees)
of Capital Stock (other than Disqualified Stock)tloeé Company, and (ii) from the issuance or saleeift of the Company or any Restricted
Subsidiary (other than to a Subsidiary, the Compamn employee stock ownership plan or trust disteddl by
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the Company or any such Subsidiary for the beoétiteir employees) that after the Measurement bagbeen converted into or exchanged
for Capital Stock (other than Disqualified Stock}twe Company and (B) Investments in Persons emnjeigghe Telecommunications/IS
Business in an aggregate amount not to exceedtdretax gain on the sale, after the Measurememé B Special Assets to the extent sold for
cash, Cash Equivalents, Telecommunications/IS Assethe assumption of Debt of the Company or agstitted Subsidiary (other than Debt
that is subordinated to the Notes or any applichloiee Guarantee) and release of the Company afeatticted Subsidiaries from all liability
on the Debt assumed. The aggregate net cash psofeded to in the immediately preceding clasg€) and (A)(ii) shall not be utilized to
make Restricted Payments pursuant to such claogbhe extent such proceeds have been utilized ke iRarmitted Investments under

clause (i) of the definition of "Permitted Investme"

(b) Notwithstanding the foregoing limitat, (i) the Company may pay any dividend on Cdj8tack of any class of the Company within
60 days after the declaration thereof if, on thee déhen the dividend was declared, the Companyddeave paid such dividend in accordance
with the foregoing provisiongrovided, however, that at the time of such payment of such dividerdother Event of Default shall have
occurred and be continuing (or result therefroni)ttje Company may repurchase any shares of itar@on Stock or options to acquire its
Common Stock from Persons who were formerly dinesctofficers or employees of the Company or angsoubsidiaries or other Affiliates
an amount not to exceed $3 million in any 12-magrehod,; (iii) the Company and any Restricted Sulsydmay refinance any Debt otherwise
permitted by clause (viii) of paragraph (b) undefLimitation on Consolidated Debt" above or claugg ¢f paragraph (b) under "—Limitation
on Debt of Financing Restricted Subsidiaries" abdwg the Company and any Restricted Subsidiary netire or repurchase any Capital St
of the Company or of any Restricted Subsidiarynyr &ubordinated Debt of the Company in exchangeofoout of the proceeds of the
substantially concurrent sale (other than to a feidry of the Company or an employee stock owne@rgltan or trust established by the
Company or any such Subsidiary for the benefihefrtemployees) of, Capital Stock (other than Daified Stock) of the Companyyrovided,
however, that the proceeds from any such exchange oo$&@apital Stock shall be excluded from any caltalapursuant to clause (A)(i) in
the proviso at the end of paragraph (a) above myaumt to clause (b) of the definition of "Investapital; and (v) the Company may pay ¢
dividends in any amount not in excess of $50 miliio any 12-month period in respect of Preferreatiof the Company (other than
Disqualified Stock). The Restricted Payments desdiin the foregoing clauses (i), (i) and (v) $bal included in the calculation of Restricted
Payments; the Restricted Payments described isedaii) and (iv) shall be excluded in the caltiola of Restricted Payments.

Limitation on Dividend and Other Paymenstetions Affecting Restricted Subsidiaries(a) The Company may not, and may not pe
any Restricted Subsidiary to, directly or indirgctireate or otherwise cause or suffer to existemome effective any consensual encumbrance
or restriction (other than pursuant to law or re¢joh) on the ability of any Restricted Subsidiéijyto pay dividends (in cash or otherwise) or
make any other distributions in respect of its @dgBtock owned by the Company or any other ReastfiSubsidiary or pay any Debt or other
obligation owed to the Company or any other RegticSubsidiary, (ii) to make loans or advancefi¢go@ompany or any other Restricted
Subsidiary or (iii) to transfer any of its Propettythe Company or any other Restricted Subsidiary.

(b) Notwithstanding the foregoing limitat, the Company may, and may permit any RestriSiglokidiary to, create or otherwise caus
suffer to exist (i) any encumbrance or restricfiomsuant to any agreement in effect on the Issue, Decluding, without limitation, the Existil
Credit Facility and the Existing Notes, (ii) anystomary (as conclusively determined in good faithhe Chief Financial Officer of the
Company) encumbrance or restriction applicable Restricted Subsidiary that is contained in an ement or instrument governing or relating
to Debt contained in any Qualified
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Credit Facility or Purchase Money Deptpvided, however, that such encumbrances and restrictions permidigtribution of funds to the
Company in an amount sufficient for the Compangntike the timely payment of interest, premium (if)aand principal (whether at stated
maturity, by way of a sinking fund applicable thterdy way of any mandatory redemption, defeasamtieement or repurchase thereof,
including upon the occurrence of designated eventircumstances or by virtue of acceleration uporevent of default, or by way of
redemption or retirement at the option of the holafehe Debt, including pursuant to offers to hase) according to the terms of the Indenture
and the Notes and other Debt that is solely argatibn of the Company, bptovided further, however, that such agreement may nevertheless
contain customary (as so determined) net wortlerbye, invested capital and other financial covenamistomary (as so determined)
covenants regarding the merger of or sale of alinyrsubstantial part of the assets of the Compaiayy Restricted Subsidiary, customary (as
so determined) restrictions on transactions witiats and customary (as so determined) subotidingrovisions governing Debt owed to
Company or any Restricted Subsidiary, (iii) anywenbrance or restriction pursuant to an agreemdating to any Acquired Debt, which
encumbrance or restriction is not applicable to Ragson, or the properties or assets of any Peatloer, than the Person so acquired, (iv) any
encumbrance or restriction pursuant to an agreers&ating to any Debt of a Foreign Financing Retéd Subsidiary Incurred pursuant to
clause (ix) of paragraph (b) of the covenant descriunder "—Limitation on Debt of Financing Reg&tt Subsidiaries” that is applicable only
to such Foreign Financing Restricted Subsidiaryitm8ubsidiaries, (v) any encumbrance or restmciursuant to an agreement effecting a
refinancing of Debt Incurred pursuant to an agregmeferred to in clause (i), (ii) or (iii) of thigaragraph (b)provided, however, that the
provisions contained in such agreement relatirgutth encumbrance or restriction are no more résgitas so determined) in any material
respect than the provisions contained in the ageeethe subject thereof, (vi) in the case of clgiigeof paragraph (a) above, any
encumbrance or restriction contained in any secadteement (including a Capital Lease Obligatseguring Debt of the Company or a
Restricted Subsidiary otherwise permitted undefidenture, but only to the extent such restricticestrict the transfer of the Property subject
to such security agreement, (vii) in the case afisé (iii) of paragraph (a) above, customary piomis(A) that restrict the subletting,
assignment or transfer of any Property that isaadglicense, conveyance or similar contract, (Bfained in asset sale or other asset
disposition agreements limiting the transfer of Bieperty being sold or disposed of pending thsietpof such sale or disposition or

(C) arising or agreed to in the ordinary courseusiness, not relating to any Debt, and that dpindividually or in the aggregate, detract fr
the value of Property of the Company or any RestiGSubsidiary in any manner material to the Commarany Restricted Subsidiary,

(viii) any encumbrance or restriction with respteca Restricted Subsidiary imposed pursuant togagesnent which has been entered into for
the sale or disposition of all or substantiallyaflthe Capital Stock or Property of such Restdcebsidiaryprovided, however, that the
consummation of such transaction would not resudt Default or an Event of Default, that such fetm terminates if such transaction is
abandoned and that the consummation or abandorohsuath transaction occurs within one year of thiee duch agreement was entered into,
and (ix) any encumbrance or restriction pursuaré¢olndenture and the Notes.

Limitation on Liens. The Company may not, and may not permit anyrRésd Subsidiary to, directly or indirectly, Incar suffer to
exist any Lien on or with respect to any Propedwrmowned or acquired after the Issue Date to sesyeDebt without making, or causing s
Restricted Subsidiary to make, effective providimnsecuring the Notes (x) equally and ratably vgitith Debt as to such Property for so long
as such Debt will be so secured or (y) in the esanh Debt is Debt of the Company or a Guarantachvis subordinate in right of payment to
the Notes or the applicable Note Guarantee, poisuth Debt as to such Property for so long as Bedt will be so secured. The holders of
such other secured Debt may exclusively controbifeposition of the property subject to the Lien.
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The foregoing restrictions shall not apjoly(i) Liens existing on the Issue Date and sexuBebt outstanding on the Issue Date or Liens
Incurred on or after the Issue Date pursuant toGueylit Facility to secure Debt permitted to beulmed pursuant to clause (ii) of paragraph (b)
under "—Limitation on Consolidated Debt" or clasgof paragraph (b) under "—Limitation on DebtBihancing Restricted Subsidiaries”;
(i) Liens Incurred on or after the MeasurementeDsetcuring Debt of the Company or any Restrictdasaiary in an amount which, together
with the aggregate amount of Debt then outstandirayailable under all Credit Facilities (togetiagth all refinancing Debt then outstanding
or available pursuant to clause (viii) of paragréphof "—Limitation on Consolidated Debt" or clau6ri) of paragraph (b) of "Hmitation on
Debt of Financing Restricted Subsidiaries"” in resd Debt previously Incurred under Credit Fah), does not exceed 2.0 times Pro Forma
Consolidated Cash Flow Available for Fixed Chargethe Company and its Restricted Subsidiariestferfour full fiscal quarters preceding
the Incurrence of such Lien for which the Compangissolidated financial statements are availaldgerchined on a pro forma basis as if such
Debt had been Incurred and the proceeds theredbéa applied at the beginning of such four fisgedrters; (iii) Liens in favor of the
Company or any Restricted Subsidigoypvided, however, that any subsequent issue or transfer of Capitadk or other event that results in
any such Restricted Subsidiary ceasing to be aiBest Subsidiary or any subsequent transfer oDlet secured by any such Lien (except to
the Company or a Restricted Subsidiary) shall e, in each case, to constitute the Incurrensedf Lien by the issuer thereof; (iv) Liens
outstanding on the Issue Date securing PurchaseWberbt and Liens to secure Purchase Money Debtred after the Issue Date pursuar
clause (iii) of paragraph (b) under "—Limitation @onsolidated Debtfirovidedthat any such Lien may not extend to any Propatigrathan
the Telecommunications/IS Assets installed, coostidy acquired, leased, developed or improved thighproceeds of such Purchase Money
Debt and any improvements or accessions therebeifig understood that all Debt to any single lemdeyroup of related lenders or
outstanding under any single credit facility, an@ny case relating to the same group or colleafofrelecommunications/IS Assets financed
thereby, shall be considered a single Purchase Wbeét, whether drawn at one time or from timeineed; (v) Liens to secure Acquired Debt,
providedthat (a) such Lien attaches to the acquired Prgpeior to the time of the acquisition of such Redy and (b) such Lien does not
extend to or cover any other Property; (vi) Liemsécure Debt Incurred to refinance, in whole guart, Debt secured by any Lien referred
the foregoing clauses (i), (iv) and (v) or thisuda (vi) so long as such Lien does not extend yoo#tmer Property (other than improvements and
accessions to the original Property) and the pvaicamount of Debt so secured is not increasedpgxaseotherwise permitted under
clause (viii) of paragraph (b) of "—Limitation oro@solidated Debt" or clause (vi) of paragraph )-eLimitation on Debt of Financing
Restricted Subsidiaries" above; (vii) Liens Incdromn or after the Measurement Date not otherwiseniped by the foregoing clauses
(i) through (vi) (but including in the computationELiens permitted under this clause (vii) Liengséing on the Issue Date which remain
existing at the time of computation which are otfiee permitted under clause (i)) securing Debhef€ompany or any Restricted Subsidiary
in an aggregate amount not to exceed 5% of the @oyip Consolidated Tangible Assets; (viii) LiensRyoperty of any Non-
Telecommunications Subsidianyrovided, however, that the Incurrence of such Lien does not reghieePerson Incurring such Lien to secure
any Debt of any Person other than a Non-Telecomeations Subsidiary; (ix) Liens granted after thies Date pursuant to "—Limitation on
Liens" to secure the Notes, the 9.25% Senior Nates2014, the 2015 Floating Rate Notes, the 8.78Bt0E Notes due 2017 or the 10% Se
Notes due 2018; (x) Liens to secure Debt incurredyent to clause (viii) of paragraph (b) —Limitation on Debt of Financing Restricted
Subsidiaries" above; (xi) Liens to secure amouefsodited into an escrow account for the benefibefolders of the 9.25% Senior Notes due
2014, the 2015 Floating Rate Notes, the 8.75% $&intes due 2017 or the 10% Senior Notes due 20&Brinection with the prepayment of
the 9.25% Proceeds Note, the 2015 Floating RateeBds Note, the 8.75% Proceeds Note or the 10%&uedNote by Level 3 LLC;

(xii) [Reserved]; (xiii) Liens on the Property of@reign Restricted Subsidiary
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and its Subsidiaries Incurred on or after the I93ate securing Debt of such Foreign Restricted @Bidyy Incurred pursuant to clause (ix) of
paragraph (b) of the covenant described under "—htion on Debt of Financing Restricted Subsidisiti@nd (xiv) Permitted Liens.

Limitation on Sale and Leaseback Transastio The Company may not, and may not permit anytriRésd Subsidiary to, directly or
indirectly, enter into, assume, Guarantee or otlsgrlvecome liable with respect to any Sale andelesk Transaction, unless (i) the Comp
or such Restricted Subsidiary would be entitlethtmr (a) Debt in an amount equal to the Attriblgatsalue of the Sale and Leaseback
Transaction pursuant to the covenants describedrdrdLimitation on Consolidated Debt" above or "—nlitation on Debt of Financing
Restricted Subsidiaries" above and (b) a Lien pansto the covenant described under "—LimitatiorLeans" above, equal in amount to the
Attributable Value of the Sale and Leaseback Tretisa, without also securing the Notes, and (i@ Bele and Leaseback Transaction is tre
as an Asset Disposition and all of the conditiohithe Indenture described under "—Limitation on ésBispositions" below (including the
provisions concerning the application of Net AvhitaProceeds) are satisfied with respect to sutdh&al Leaseback Transaction, treating all
of the consideration received in such Sale anddlzask Transaction as Net Available Proceeds fqugses of such covenant.

Limitation on Asset Dispositions.The Company may not, and may not permit anyriRésd Subsidiary to, make any Asset Disposition
unless: (i) the Company or the Restricted Subsidis the case may be, receives consideratiorufdr disposition at least equal to the Fair
Market Value for the Property sold or disposedélatermined by the board of directors of the Cangpia good faith and evidenced by a
resolution of the board of directors of the Comp#ileg with the Trustee; and (ii) at least 75% loé ttonsideration for such disposition consists
of cash or Cash Equivalents or the assumption bt Dthe Company or any Restricted Subsidiarygothan Debt that is subordinated to the
Notes or any applicable Note Guarantee) and relefatbee Company and all Restricted Subsidiariemfed! liability on the Debt assumed (ot
less than 75%, the remainder of such consideratiosists of Telecommunications/IS Assegsiivided, however, that, to the extent such
disposition involves Special Assets, all or anytiporof the consideration may, at the Company'st&le, consist of Property other than cash,
Cash Equivalents, the assumption of Debt or Telesonications/IS Assets.

The Net Available Proceeds (or any portleareof) from Asset Dispositions may be appliedhi®/Company or a Restricted Subsidiary, to
the extent the Company or such Restricted Subgiéiacts (or is required by the terms of any Defit) to the permanent repayment or
reduction of Debt then outstanding under any QuealiCredit Facility or Debt of a Restricted Subaiglithat is not a Guarantor, to the extent
such Qualified Credit Facility or other Debt wouktjuire such application or prohibit payments pansuo the Offer to Purchase described in
the following paragraph (other than Debt owed ®@ompany or any Affiliate of the Company); or {@)reinvest in Telecommunications/IS
Assets (including by means of an Investment in datemunications/IS Assets by a Restricted Subsididtty Net Available Proceeds received
by the Company or another Restricted Subsidiary).

Any Net Available Proceeds from an Assetfoisition not applied in accordance with the prewgggaragraph within 360 days (or, in the
case of a disposition of Special Assets identifiedlause (a) of the definition thereof in whictetNet Available Proceeds exceed $500 million,
540 days) from the date of the receipt of suchMetilable Proceeds shall constitute "Excess Prazéé&tihen the aggregate amount of Excess
Proceeds exceeds $10 million, the Company willdagiired to make an Offer to Purchase with such &®eoceeds on a pro rata basis
according to principal amount (or, in the case ebDissued at a discount, the then-Accreted Vdhre)x) outstanding Notes at a price in cash
equal to 100% of the principal amount of the Nateshe purchase date plus accrued and unpaid shigrany) thereon (subject to the right of
holders of record on the relevant record datedeive interest due on the relevant interest paymat&) and (y) any other Debt of the Comg
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that ispari passwwith the Notes, any Debt of a Guarantor thgids passuwith such Guarantor's Note Guarantee or any DebtRéstricted
Subsidiary that is not a Guarantor, at a priceneai@r than 100% of the principal amount thereo$ giccrued and unpaid interest (if any) to
purchase date (or 100% of the then-Accreted Value gccrued and unpaid interest (if any) to thepase date in the case of original issue
discount Debt), to the extent, in the case oftkdsise (y), required under the terms thereof (atmen Debt owed to the Company or any
Affiliate of the Company). To the extent there arg remaining Excess Proceeds following the corguiaif the Offer to Purchase, the
Company shall apply such Excess Proceeds to tlagymegnt of other Debt of the Company or any Reswwi@ubsidiary, to the extent permitted
or required under the terms thereof. Any other iiaing Excess Proceeds may be applied to any udetasmined by the Company which is
otherwise prohibited by the Indenture, and the amhofiExcess Proceeds shall be reset to zero.

Limitation on Issuance and Sales of Cafftimick of Restricted Subsidiaries.The Company shall at all times own all the éskand
outstanding Capital Stock of Financing. The Compaay not, and may not permit any Restricted Subsjdp, issue, transfer, convey, sell or
otherwise dispose of any shares of Capital StockRéstricted Subsidiary or securities convertilslexchangeable into, or options, warrants,
rights or any other interest with respect to, Gatock of a Restricted Subsidiary to any Pergbarahan the Company or a Restricted
Subsidiary except (i) a sale of all of the Cap8tdck of such Restricted Subsidiary owned by the@any and any Restricted Subsidiary that
complies with the provisions described under "—Iltation on Asset Dispositions” above to the exteichgprovisions apply, (ii) in a
transaction that results in such Restricted Suaisidiecoming a Joint Ventunerovided(x) such transaction complies with the provisions
described under "—Limitation on Asset Dispositioabbve to the extent such provisions apply andhigyemaining interest of the Company
or any other Restricted Subsidiary in such JoinitWee would have been permitted as a new RestrRégthent or Permitted Investment under
the provisions of "—Limitation on Restricted Payrssrabove, (iii) the issuance, transfer, conveyasake or other disposition of shares of
such Restricted Subsidiary so long as after gieiffigct to such transaction such Restricted Subgideanains a Restricted Subsidiary and such
transaction complies with the provisions describeder "—Limitation on Asset Dispositions" to thetemt such provisions apply, (iv) the
transfer, conveyance, sale or other dispositioshafes required by applicable law or regulatiohjf(kequired, the issuance, transfer,
conveyance, sale or other disposition of directuglifying shares, (vi) Disqualified Stock issuadexchange for, or upon conversion of, or the
proceeds of the issuance of which are used toamdi®, shares of Disqualified Stock of such Restli@ubsidiaryprovidedthat the amounts of
the redemption obligations of such Disqualifiedcktshall not exceed the amounts of the redemptidigations of, and such Disqualified
Stock shall have redemption obligations no eatlian those required by, the Disqualified Stock eirchanged, converted or refinanced,
(vii) in a transaction where the Company or a Restl Subsidiary acquires at the same time notthess its Proportionate Interest in such
issuance of Capital Stock, (viii) Capital Stockiied and outstanding on the Measurement Date, épjt&l Stock of a Restricted Subsidiary
issued and outstanding prior to the time that Refson becomes a Restricted Subsidiary so longchsGapital Stock was not issued in
contemplation of such Person's becoming a Reddritdsidiary or otherwise being acquired by the @amy and (x) an issuance of Preferred
Stock of a Restricted Subsidiary (other than PreteBtock convertible or exchangeable into CommtogkSof any Restricted Subsidiary)
otherwise permitted by the Indenture.

Transactions with Affiliates. The Company will not, and will not permit anfyits Restricted Subsidiaries to, directly or iratitly, sell,
lease, transfer, or otherwise dispose of any d?iitperty to, or purchase any Property from, oeimto any contract, agreement,
understanding, loan, advance, Guarantee or traosgatcluding the rendering of services) with or the benefit of, any Affiliate (each of the
foregoing, an "Affiliate Transaction"), unless Gich Affiliate Transaction or series of Affiliateansactions is on terms that are no less
favorable to the Company or such Restricted Sudnsidhan those that would have been obtained ongparable arm's-length transaction by
the
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Company or such Restricted Subsidiary with a Petisanis not an Affiliate (or, in the event thaeth are no comparable transactions involving
Persons who are not Affiliates of the Company errélevant Restricted Subsidiary to apply for corapee purposes, is otherwise on terms
that, taken as a whole, the Company has deterntiniee fair to the Company or the relevant Restli@absidiary) and (b) the Company
obtains (i) with respect to any Affiliate Transactior series of Affiliate Transactions involvinggaggate payments in excess of $10 million but
less than $15 million, a certificate of the chigéeutive, operating or financial officer of the Coamy evidencing such officer's determination
that such Affiliate Transaction or series of Affile Transactions complies with clause (a) abovegignalith respect to any Affiliate Transacti

or series of Affiliate Transactions involving aggate payments equal to or in excess of $15 milkolbpard resolution of the Company
certifying that such Affiliate Transaction or sexief Affiliate Transactions complies with claus¢ #@ove and that such Affiliate Transaction or
series of Affiliate Transactions has been apprdwethe board of directors of the Company, includdngajority of the disinterested members
of the board of directorg@rovided, however, that, in the event that there shall not be attle@o disinterested members of the board of dirs

of the Company with respect to the Affiliate Tractsan, the Company shall, in addition to such baagblution, obtain a written opinion from
an investment banking firm of national standinghie United States which, in the good faith judgmarthe board of directors of the Compa

is independent with respect to the Company andfftsates and qualified to perform such task, whigpinion shall be to the effect that the
consideration to be paid or received in conneatitth such Affiliate Transaction is fair, from a &ncial point of view, to the Company or such
Restricted Subsidiary.

Notwithstanding the foregoing, the followishall not be deemed Affiliate Transactions: iy @mployment agreement entered into by the
Company or any of its Restricted Subsidiaries endidinary course of business and consistent withstry practice; (ii) any agreement or
arrangement with respect to the compensation afeatdr or officer of the Company or any RestricBubsidiary approved by a majority of 1
disinterested members of the board of directoth@Company and consistent with industry pracfiéi¢ transactions between or among the
Company and its Restricted Subsidiari@sivided, however, that no more than 5% of the Voting Stock (onliy fdiluted basis) of any such
Restricted Subsidiary is owned by an Affiliate loé tCompany (other than a Restricted Subsidiany))Restricted Payments and Permitted
Investments permitted by the covenant describe@ufe-Limitation on Restricted Payments" (other thiavestments in Affiliates that are not
the Company or Restricted Subsidiaries); (v) tratisas pursuant to the terms of any agreementrangement as in effect on the Measurel
Date; and (vi) transactions with respect to wirelar wireless transmission capacity, the leaséanirsg or other use of cable or fiber optic
lines, equipment, rights-of-way or other accesktagbetween the Company (or any Restricted Subrgidand any other Persaprovided,
however, that in the case of this clause (vi), such tratiga complies with clause (a) in the immediatelgqeding paragraph.

Future Subsidiary Guarantors and Subsidigigns. The Company shall cause any Financing Redtrigtésidiary that:

(@ Guarantees any Debt of the Company (other thanaaBtee Incurred pursuant to clause (vii) of paplyr(b) of the covenant
described under "—Limitation on Consolidated Dedtd any refinancing Guarantee Incurred pursuaciaigse (viii) of
paragraph (b) of the covenant described undekritritation on Consolidated Debt" in respect of aa@antee previously Incurr
pursuant to clause (vii) of paragraph (b) of theetant described under "—Limitation on Consoliddbedbt") or

(i) Incurs a Lien (other than a Lien Incurred pursuardlause (v) of the second paragraph of the cavathescribed unde—

Limitation on Liens" and any refinancing Lien Incenl pursuant to clause (vi) of the second paragofie covenant described
under "—Limitation on Liens" in respect of a Lierepiously Incurred pursuant to clause (v) of the
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second paragraph of the covenant described undeimiitation on Liens") on Capital Stock of anothén&ncing Restricted
Subsidiary to secure any Debt of the Company (dtioly by securing a Guarantee of such Debt of thagzmy),

in each case, at the same time, in the case obeaBige, to execute and deliver to the Trusteeyta Suarantee, which Note Guarantee she
maintained for so long as the Guarantee of suctr @kebt is in effect and, in the case of a Liennttke or cause the applicable Financing
Restricted Subsidiary to make effective provisiondecuring the Notes equally and ratably with dbebt of the Company for so long as such
Debt of the Company will be secured.

Any such Note Guarantee of a Guarantorien bf a Financing Restricted Subsidiary will beeased (a) in connection with any sale or
other disposition of all or substantially all okthssets of that Guarantor or Financing Restritdzsidiary (including by way of merger or
consolidation) to a Person that is not (either et after giving effect to such transaction) adficing Restricted Subsidiary, if the sale or
other disposition of all or substantially all okthssets of that Guarantor complies with the caviethescribed under "—Certain Covenants—
Limitation on Asset Dispositions” (or the Comparmytdies in an Officers' Certificate to the Trusteat it will comply with the requirements of
such covenant relating to application of the prdse&f such sale or disposition), (b) in connectigtih any sale of all of the Capital Stock of
that Guarantor or Financing Restricted Subsidiarg Person that is not (either before or aftemgj\éffect to such transaction) the Company or
a Financing Restricted Subsidiary, if the salello§ach Capital Stock of that Guarantor or FinagdRestricted Subsidiary complies with the
covenant described under "—Certain Covenants—Ltioiteon Asset Dispositions” (or the Company cegsfin an Officers’ Certificate to the
Trustee that it will comply with the requiremenfssach covenant relating to application of the pexts of such sale or disposition), (c) if the
Company properly designates that Guarantor or EingrRestricted Subsidiary as an Unrestricted $lignsi pursuant to the covenant
described under "—Certain Covenants—Limitation @siDnations of Unrestricted Subsidiaries” or (dh& Company exercises the legal
defeasance option or covenant defeasance optidesasibed under "—Satisfaction and Discharge ofrtdenture; Defeasance."

Change of Control Triggering Event.Within 30 days of the occurrence of both a @eaof Control and a Rating Decline with respect to
the Notes (a "Change of Control Triggering Everttiy Company will be required to make an Offer todRase all outstanding Notes at a price
in cash equal to 101% of the principal amount eflftotes on the purchase date plus any accruedrgradduinterest (if any) to such purchase
date (subject to the right of holders of recordtmrelevant record date to receive interest dughemelevant interest payment date).

A "Change of Control" means the occurreofcany of the following events:

(A) ifany "person” or "group" (as such terms are use8ections 13(d) and 14(d) of the Exchange Acror successor provisions
either of the foregoing), including any group agtfor the purpose of acquiring, holding, votingdisposing of securities within
the meaning of Rule 13d-5(b)(1) under the Exchakgeother than any one or more of the Permittettleis, becomes the
"beneficial owner" (as defined in Rule 13d-3 untter Exchange Act, except that a person will be dgkto have "beneficial
ownership" of all shares that any such persontmasight to acquire, whether such right is exetdis@ammediately or only after
the passage of time), directly or indirectly, o28%r more of the total voting power of the Votinp&k of the Company;
provided, however, that the Permitted Holders are the "beneficiahems" (as defined in Rule 13d-3 under the Exchaxaie
except that a person will be deemed to have "beiakfiwnership” of all shares that any such petsmthe right to acquire,
whether such right is exercisable immediately dy after the passage of time), directly or indihgcin the aggregate of a lesser
percentage of the total voting power of the VotBtgck of the Company than such other person orffmu
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purposes of this clause (A), such person or grafl be deemed to beneficially own any Voting Sto€la corporation (the
"specified corporation") held by any other corpmmat(the "parent corporation”) so long as such @eis group beneficially
owns, directly or indirectly, in the aggregate gonty of the total voting power of the Voting Stoof such parent corporation);
or

(B) the sale, transfer, assignment, lease, conveyarmer disposition, directly or indirectly, of alf substantially all the assets
the Company and the Restricted Subsidiaries, cereidas a whole (other than a disposition of sgekta as an entirety or
virtually as an entirety to a Wholly Owned ResgitiSubsidiary or one or more Permitted Holdersll slaze occurred; or

(C) during any period of two consecutive years, indinail$ who at the beginning of such period constittite board of directors
the Company (together with any new directors whedsetion or appointment by such board or whose natian for election by
the shareholders of the Company was approved loyeaof a majority of the directors then still iffioé who were either
directors at the beginning of such period or whalsetion or nomination for election was previoustyapproved) cease for any
reason to constitute a majority of the board oéctiors of the Company then in office; or

(D) the shareholders of the Company shall have appramggblan of liquidation or dissolution of the Coamy.

In the event that the Company makes anr@ff@urchase the Notes, the Company intends telyowith any applicable securities laws
and regulations, including any applicable requirets®f Section 14(e) of, and Rule 14e-1 underpkehange Act.

The existence of the holders' right to regjLsubject to certain conditions, the Compansefturchase Notes upon a Change of Control
Triggering Event may deter a third party from acupg the Company in a transaction that constitat€hange of Control. If an Offer to
Purchase is made, there can be no assuranceeh@othpany will have sufficient funds to pay thedPase Price for all Notes tendered by
holders seeking to accept the Offer to Purchasadilition, instruments governing other Debt of @@npany may prohibit the Company from
purchasing any Notes prior to their Stated Matuiitgluding pursuant to an Offer to Purchase, quiee that such Debt be repurchased upon a
Change of Control. Subject to certain exceptioms Existing Credit Facility requires the Companytepay loans under the Existing Credit
Facility within 60 days after the occurrence ofarge of control triggering event (as defined m Existing Credit Facility). In the event that
an Offer to Purchase occurs at a time when the @agngdoes not have sufficient available funds to th@yPurchase Price for all Notes
tendered pursuant to such Offer to Purchase on@when the Company is prohibited from purchadirgNotes (and the Company is unable
either to obtain the consent of the holders ofréhevant Debt or to repay such Debt), an EventefbIt would occur under the Indenture. In
addition, one of the events that constitutes a Gaarfi Control under the Indenture is a sale, temsfssignment, lease, conveyance or other
disposition of all or substantially all of the atssef the Company. The Indenture is governed by Nevk law, and there is no established
definition under New York law of "substantially ‘af the assets of a corporation. Accordinglyhi¢é tCompany were to engage in a transaction
in which it disposed of less than all of its assatquestion of interpretation could arise as tetwér such disposition was of "substantially all"
of its assets and whether the Company was reqtorethke an Offer to Purchase.

Except as described herein with respeat@ange of Control, the Indenture does not comtaynother provisions that permit holders of
Notes to require that the Company repurchase @ered\otes in the event of a takeover, recapitédizair similar restructuring
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Reports. Whether or not the Company is subject to Sact®(a) or 15(d) of the Exchange Act, or any sus@eprovision thereto, the
Company shall file with the Commission the anneglarts, quarterly reports and other documents wiiefCompany would have been
required to file with the Commission pursuant tols@ection 13(a) or 15(d) or any successor pravigiereto if the Company were subject
thereto, such documents to be filed with the Corsimison or prior to the respective dates (the "ReduFiling Dates") by which the Compa
would have been required to file them. The Comprall also in any event (a) within 15 days of eRelyuired Filing Date (i) transmit by malil
to all holders, as their names and addresses apptsr Security Register, without cost to suchdieos, and (ii) file with the Trustee copies of
the annual reports, quarterly reports and otheush@nts (without exhibits) which the Company wousd/é been required to file with the
Commission pursuant to Section 13(a) or 15(d) efEkchange Act or any successor provisions thér#te Company were subject thereto
(b) if filing such documents by the Company witke tiommission is not permitted under the Exchange gkomptly upon written request,
supply copies of such documents (without exhilitdsdny prospective holder. Notwithstanding the doiag, the Company will be deemed to
have furnished such reports referred to aboveddthstee and the holders if the Company has $ilesth reports with the Commission via the
EDGAR filing system and such reports are publicigitable.

Limitation on Designations of Unrestrict8dbsidiaries. The Indenture provides that the Company witl designate any Subsidiary of
the Company (other than a newly created Subsidiewyhich no Investment has previously been mad@nd$Jnrestricted Subsidiary" under
the Indenture (a "Designation™) unless:

(@) no Default or Event of Default shall have occuraad be continuing at the time of or after givinfpef to such Designation;

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

(c) the Company would not be prohibited under the Itgienfrom making an Investment at the time of Deatgpn (assuming the
effectiveness of such Designation) in an amour (Besignation Amount") equal to the portion (prammate to the Company
equity interest in such Restricted Subsidiary)hef Fair Market Value of the net assets of suchriRésti Subsidiary on such
date.

In the event of any such Designation, tbenBany shall be deemed to have made an Investroestituting a Restricted Payment purst
to the covenant "—Limitation on Restricted Paymeéfus all purposes of the Indenture in the DesigmaAmount;provided, however, that,
upon a Revocation of any such Designation of a ifligyg, The Company shall be deemed to contindgate a permanent "Investment” in an
Unrestricted Subsidiary of an amount (if positiegual to (i) the Company's "Investment" in suchssdilry at the time of such Revocation |
(ii) the portion (proportionate to the Company'sigginterest in such Subsidiary) of the Fair Mdrk@lue of the net assets of such Subsidiary
at the time of such Revocation. At the time of &mgsignation of any Subsidiary as an Unrestrictelisiliary, such Subsidiary shall not own
any Capital Stock of the Company or any Restri@ebsidiary. The Indenture further provides thathegithe Company nor any Restricted
Subsidiary shall at any time (x) provide creditgoi for, or a Guarantee of, any Debt of any Unmietstd Subsidiary (including any
undertaking, agreement or instrument evidencing &bt);provided, however, that the Company or a Restricted Subsidiary negge
Capital Stock or Debt of any Unrestricted Subsidiam a nonrecourse basis such that the pledgeredhelsim whatsoever against the Comp
other than to obtain such pledged Capital StodRedst, (y) be directly or indirectly liable for amebt of any Unrestricted Subsidiary or (z) be
directly or indirectly liable for any Debt whichgurides that the holder thereof may (upon notigeséeof time or both) declare a default ther
or cause the payment thereof to be acceleratedyabye prior to its final scheduled maturity upba bccurrence of a default with respect to
any Debt, Lien or other obligation of any
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Unrestricted Subsidiary (including any right togadnforcement action against such UnrestrictediSialog), except in the case of clause (x) or
(y) to the extent permitted under "—Limitation oed®icted Payments" and "—Transactions with Affd@m"

Unless Designated as an Unrestricted Siangicany Person that becomes a Subsidiary of tragany will be classified as a Restricted
Subsidiary;provided, however, that such Subsidiary shall not be designatedRes#ricted Subsidiary and shall be automaticdigsified as
an Unrestricted Subsidiary if either of the requieats set forth in clauses (a) and (b) of the imatety following paragraph will not be
satisfied immediately following such classificatidxcept as provided in the first sentence of thid.imitation on Designations of
Unrestricted Subsidiaries," no Restricted Subsjdiaay be redesignated as an Unrestricted Subsidiary

The Indenture further provides that a Desigpn may be revoked (a "Revocation™) by a resmtubf the board of directors of the
Company delivered to the Trust@eovidedthat the Company will not make any Revocation wsiles

(@) no Default or Event of Default shall have occuraed be continuing at the time of and after giviffget to such Revocation;
and

(b) all Liens and Debt of such Unrestricted Subsid@aristanding immediately following such Revocatioouwd, if Incurred at suc
time, have been permitted to be Incurred at sunh for all purposes of the Indenture.

All Designations and Revocations must bidewed by resolutions of the board of directorthefCompany delivered to the Trustee
(i) certifying compliance with the foregoing proiias and (ii) giving the effective date of such [@eation or Revocation.

Mergers, Consolidations and Certain Sales of Assets

The Company may not, in a single transaatioa series of related transactions, (i) conatdidvith or merge into any other Person or
Persons or permit any other Person to consoliddatear merge into the Company or (ii) directly adirectly, transfer, sell, lease, convey or
otherwise dispose of all or substantially all ksets to any other Person or Persons unless: édyamsaction in which the Company is not the
surviving Person or in which the Company transfeedls, leases, conveys or otherwise disposed of aubstantially all of its assets to any
other Person, the successor entity is organizedruhé laws of the United States of America or &tgte thereof or the District of Columbia
and shall expressly assume, by a supplemental imaeaxecuted and delivered to the Trustee in featisfactory to the Trustee, all of the
Company's obligations under the Indenture; (b) imiately before and after giving effect to such saction and treating any Debt which
becomes an obligation of the Company (or the sisocemtity) or a Restricted Subsidiary as a resfuduch transaction as having been Incu
by the Company or such Restricted Subsidiary atithe of the transaction, no Default or Event ofddt shall have occurred and be
continuing under the Indenture; (c) immediateleaffiving effect to such transaction and treating Bebt which becomes an obligation of the
Company (or the successor entity) or a Restrictdgsifliary as a result of such transaction as havéen Incurred by the Company or such
Restricted Subsidiary at the time of the transactioe Company (or the successor entity) couldriatleast $1.00 of additional Debt pursuant
to the provisions of the Indenture described irageaph (a) under "—Certain Covenants—LimitatiorGamsolidated Debt" above; (d) if, as a
result of any such transaction, Property of the Gamy (or the successor entity) or any RestrictdasBliary would become subject to a Lien
prohibited by the provisions of the Indenture dismt under "—Certain Covenantd-imnitation on Liens" above, the Company or the 8550
entity to the Company shall have secured the Nagegquired by said covenant; (e) in the casetiansfer, sale, lease, conveyance or other
disposition of all or substantially all of the atssef the Company, such assets shall have beesféraed as an entirety or virtually as an enti
to one Person and such Person shall have compliediivthe
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provisions of this paragraph; and (f) certain ott@mnditions are met. The successor entity shattesent to, and be substituted for, and may
exercise every right and power of the Company utfteindenture, and the predecessor "Company,'péxcehe case of a lease, shall be
released from all its obligations under the Indestu

Certain Definitions

Set forth below is a summary of certairthaf defined terms used in the Indenture. Refereng®de to the Indenture for the full definition
of all such terms, as well as any other terms hgedin for which no definition is provided.

"Accreted Value" of any Debt issued atiagtess than the principal amount at stated mgturieans, as of any date of determination, an
amount equal to the sum of (a) the issue pricaich Hebt as determined in accordance with Sectd13 bf the Code or any successor
provisions plus (b) the aggregate of the portidithe original issue discount (the excess of thewms considered as part of the "stated
redemption price at maturity" of such Debt withire tmeaning of Section 1273(a)(2) of the Code orsarmgessor provisions, whether
denominated as principal or interest, over thedgwice of such Debt) that shall theretofore hao@weed pursuant to Section 1272 of the Code
(without regard to Section 1272(a)(7) of the Cduen the date of issue of such Debt to the daigetérmination, minus all amounts
theretofore paid in respect of such Debt, which amt® are considered as part of the "stated redemptice at maturity” of such Debt within
the meaning of Section 1273(a)(2) of the Code grsartcessor provisions (whether such amounts peid denominated principal or interest).

"Acquired Debt" means, with respect to apgcified Person, (i) Debt of any other Persontiexjsat the time such Person merges with or
into or consolidates with or becomes a Subsidi&such specified Person and (ii) Debt secured biea encumbering any Property acquired
by such specified Person, which Debt was not imzlim anticipation of, and was outstanding prigrstech merger, consolidation or
acquisition.

"Affiliate" of any Person means any othersdn directly or indirectly controlling or contidl by or under direct or indirect common
control with such Person. For the purposes ofdbfmition, "control" when used with respect to dgrson means the power to direct the
management and policies of such Person, directigdirectly, whether through the ownership of vgtsecurities, by contract or otherwise;
the terms "controlling" and "controlled" have mewgs correlative to the foregoing. For purposediefdovenants described under "—Certain
Covenants—Transactions with Affiliates" and "Cent@iovenants—Limitation on Asset Dispositions" ane definition of
"Telecommunications/IS Assets" only, "Affiliate"ahalso mean any beneficial owner of shares remtasy 10% or more of the total voting
power of the Voting Stock (on a fully diluted bgsié the Company or of rights or warrants to pusshauch Voting Stock (whether or not
currently exercisable) and any Person who wouldrbéffiliate of any such beneficial owner pursutmthe first sentence hereof.

"Asset Disposition” means any transfer vey@ance, sale, lease, issuance or other disposiyidhe Company or any Restricted Subsidiary
in one or more related transactions (including @sotidation or merger or other sale of any suchiésd Subsidiary with, into or to another
Person in a transaction in which such Restrictdusliary ceases to be a Restricted Subsidiaryeo€bmpany, but excluding a disposition by
a Restricted Subsidiary to the Company or a ResttiBubsidiary or by the Company to a RestrictdasBiiary) of (i) shares of Capital Stock
or other ownership interests of a Restricted Sudnsidother than as permitted by clause (v), (i) or (ix) of the covenant described under
"—Certain Covenants—Limitation on Issuance and SafeCapital Stock of Restricted Subsidiaries'l),qubstantially all of the assets of the
Company or any Restricted Subsidiary representidigiaion or line of business or (iii) other Profyeof the Company
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or any Restricted Subsidiary outside of the ordiraurse of business (excluding any transfer, cpanee, sale, lease or other disposition of
equipment that is obsolete or no longer used hyseful to the Companyjprovidedin each case that the aggregate consideratiouébr s
transfer, conveyance, sale, lease or other disposg equal to $5 million or more in any 12-mopt#riod. The following shall not be Asset
Dispositions: (i) Permitted Telecommunications Galphsset Dispositions that comply with clauseofithe first paragraph under "—Certain
Covenants—Limitation on Asset Dispositions,"” (iiln@n used with respect to the Company, any Assgtdsison permitted pursuant to "—
Mergers, Consolidations and Certain Sales of Assdigch constitutes a disposition of all or subsi@ty all of the assets of the Company and
the Restricted Subsidiaries taken as a whole R&geivables sales constituting Debt under QuéliReceivable Facilities permitted to be
Incurred pursuant to "—Certain Covenants—LimitationConsolidated Debt" or "—Certain Covenants—Latiitn on Debt of Financing
Restricted Subsidiaries" and (iv) any dispositioattconstitutes a Permitted Investment or a RéstliPayment permitted by the covenant
described under "—Certain Covenants—Limitation @stRcted Payments."

"Attributable Value" means, as to any patir lease under which any Person is at the tiatdel other than a Capital Lease Obligation,
and at any date as of which the amount thereaf ietdetermined, the total net amount of rent reguio be paid by such Person under such
lease during the remaining term thereof (including period for which such lease has been exteratedgtermined in accordance with
generally accepted accounting principles, discalifrtem the last date of such remaining term todate of determination at a rate per annum
equal to the discount rate which would be applieabla Capital Lease Obligation with like term atardance with generally accepted
accounting principles. The net amount of rent rezglito be paid under any such lease for any sughdpghall be the aggregate amount of rent
payable by the lessee with respect to such pefted excluding amounts required to be paid on astofiinsurance, taxes, assessments, ut
operating and labor costs and similar chargeshdrcase of any lease which is terminable by theekesipon the payment of penalty, such net
amount shall also include the lesser of the amotistich penalty (in which case no rent shall besimered as required to be paid under such
lease subsequent to the first date upon which yt Ineaso terminated) or the rent which would otheeabe required to be paid if such lease is
not so terminated. "Attributable Value" means,@a Capital Lease Obligation, the principal amdheteof.

"Capital Lease Obligation" of any Persoramsethe obligation to pay rent or other paymentwmhander a lease of (or other Debt
arrangements conveying the right to use) Propdrspich Person which is required to be classifiedl @tounted for as a capital lease or a
liability on the face of a balance sheet of sucts®®in accordance with generally accepted accogimtiinciples (a "Capital Lease"). The st
maturity of such obligation shall be the date & tst payment of rent or any other amount due usuieh lease prior to the first date upon
which such lease may be terminated by the lessth®utipayment of a penalty. The principal amourdwath obligation shall be the capitalized
amount thereof that would appear on the face @flance sheet of such Person in accordance withrggnaccepted accounting principles.

"Capital Stock" of any Person means anyahshares, interests, participations or otheiaents (however designated) of corporate
stock or other equity participations, includingtparship interests, whether general or limitedswafh Person and any rights (other than debt
securities convertible or exchangeable into antgdnierest), warrants or options to acquire antgqaterest in such Person.

"Cash Equivalents” means (i) Governmenu8ges maturing, or subject to tender at the aptbthe holder thereof, within two years
after the date of acquisition thereof, (ii) timepdsits and certificates of deposit of any commétzaamk organized in the United States having
capital and surplus in excess of $500 million eoemercial bank organized under the law of anyrotbentry that is a member of the OECD
having total assets in excess of $500 million {®fareign currency equivalent
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at the time) with a maturity date not more than pear from the date of acquisition, (iii) repurchabligations with a term of not more than
30 days for underlying securities of the types dbsd in clause (i) above entered into with (x) &ayk meeting the qualifications specified in
clause (ii) above or (y) any primary governmentsiies dealer reporting to the Market Reports Bim of the Federal Reserve Bank of New
York, (iv) direct obligations issued by any stafdtee United States of America or any political diviision of any such state or any public
instrumentality thereof maturing, or subject todenat the option of the holder thereof, withind#ys after the date of acquisition thereof;
provided, however, that at the time of acquisition, the lotegm debt of such state, political subdivision obkic instrumentality has a rating

A (or higher) from S&P or A-2 (or higher) from Mowd (or, if at any time neither S&P nor Moody's Itha rating such obligations, then an
equivalent rating from such other nationally redagd rating service acceptable to the Trustee)sdmimercial paper issued by the parent
corporation of any commercial bank organized inUnited States having capital and surplus in exo€$600 million or a commercial bank
organized under the laws of any other country ihatmember of the OECD having total assets insxo&$500 million (or its foreign
currency equivalent at the time), and commerciglepassued by others having one of the two higtesigs obtainable from either S&P or
Moody's (or, if at any time neither S&P nor Moodstwll be rating such obligations, then from suitteonationally recognized rating service
acceptable to the Trustee) and in each case matwithin one year after the date of acquisition) ¢wernight bank deposits and bankers'
acceptances at any commercial bank organized ibtiited States having capital and surplus in exo€$500 million or a commercial bank
organized under the laws of any other country hatmember of the OECD having total assets inexoé$500 million (or its foreign
currency equivalent at the time), (vii) depositgitable for withdrawal on demand with a commerbiahk organized in the United States
having capital and surplus in excess of $500 nmildo a commercial bank organized under the lavengfother country that is a member of the
OECD having total assets in excess of $500 mil{@rits foreign currency equivalent at the timejl éwiii) investments in money market funds
substantially all of whose assets comprise seearif the types described in clauses (i) through (v

"Change of Control" has the meaning sehfander "—Certain Covenants—Change of ControlJeiing Event" above.
"Change of Control Triggering Event" has theaning set forth under "—Certain Covenan@ange of Control Triggering Event" aba
"Code" means the Internal Revenue Cod®861as amended.

"Commission" means the Securities and ExggaCommission, as from time to time constitutedated under the Exchange Act, or, if at
any time after the execution of this Indenture sGommission is not existing and performing the esitiow assigned to it under the Trust
Indenture Act, then the body performing such dugiesuch time.

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

"Consolidated Capital Ratio" means as efdhte of determination the ratio of (i) the aggtegamount of Debt of the Company and its
Restricted Subsidiaries on a consolidated basas tiee date of determination to (ii) the sum of%2)024 billion, (b) the aggregate net proceeds
to the Company from the issuance or sale of anyt&legtock (including Preferred Stock) of the Comypather than Disqualified Stock
subsequent to the Measurement Date, (c) the aggragaproceeds from the issuance or sale of CfgbhedCompany or any Restricted
Subsidiary subsequent to the Measurement Date dilrieeor exchangeable into Capital Stock of thenpany other than Disqualified Stock,
in each case upon conversion or exchange therep€apital Stock of the Company subsequent to the
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Measurement Date and (d) the after-tax gain orsales subsequent to the Measurement Date, of $pessats to the extent such Special
Assets have been sold for cash, Cash Equivalealsg@mmunications/IS Assets or the assumption @t DEthe Company or any Restricted
Subsidiary (other than Debt that is subordinatetthéoNotes or any applicable Note Guarantee) dedse of the Company and all Restricted
Subsidiaries from all liability on the Debt assumpivided, however, that for purposes of calculation of the ConsdédaCapital Ratio, the
net proceeds from the issuance or sale of CapitakSr Debt described in clause (b) or (c) abdw ot be included to the extent (x) such
proceeds have been utilized to make a Permittegstment under clause (i) of the definition themod Restricted Payment or (y) such Capital
Stock or Debt shall have been issued or sold t€tmapany, a Subsidiary of the Company or an emplayeck ownership plan or trust
established by the Company or any such Subsidiartheé benefit of their employees.

"Consolidated Cash Flow Available for Fixgtarges" for the Company and its Restricted Sidr$dd or the Financing Restricted
Subsidiaries for any period means the Consolidsitdncome of the Company and its Restricted Sudnséd or the Financing Restricted
Subsidiaries, as applicable, for such period irsgday the sum of, to the extent reducing such @ilzged Net Income for such period (or,
with respect to clause (v) below, reduced by sumbumt to the extent increasing such ConsolidatedmMd@me for such period),

(i) Consolidated Interest Expense of the CompaninRestricted Subsidiaries or the Financing feet Subsidiaries, as applicable, for s
period, plus (ii) Consolidated Income Tax Expenfsthe Company and its Restricted Subsidiaries eRimancing Restricted Subsidiaries, as
applicable, for such period, plus (iii) consolidatiepreciation and amortization expense and arsr othn-cash items (other than any such non-
cash item to the extent that it represents an atofwor reserve for cash expenditures in any iperiod) for the Company and its Restricted
Subsidiaries or the Financing Restricted Subsigsaras applicable, (iv) other non-recurring or walitosses or expenses of the Company and
its Restricted Subsidiaries or the Financing Retgtdi Subsidiaries, as applicable (as determingtidoompany in good faith and in accordz
with Regulation G, promulgated pursuant to the 8#ea Act and the Exchange Act), (v) hon-recurrorgunusual gains of the Company and
its Restricted Subsidiaries or the Financing Retgtdi Subsidiaries, as applicable (as determingtdoompany in good faith in accordance
with Regulation G, promulgated pursuant to the 8tes Act and Exchange Act, (vi) acquisition-reldtcosts and restructuring reserves
incurred by the Company or any of its Restrictedstdiaries or any of the Financing Restricted Sdibsies, as applicable, in connection with
the acquisition of, merger, amalgamation or consdion with, any Person expensed in computing Skarfsolidated Net Income to the extent
the same would have been capitalized prior to troption of Statement of Financial Accounting StaddaNo. 141R, Business Combinations
(vii) the amount of (a) any restructuring chargeseserves of the Company and its Restricted Sigvg#d or the Financing Restricted
Subsidiaries, as applicable, and (b) any impairrocbatge or asset write-off or writlewn of the Company and its Restricted Subsidiamigbe
Financing Restricted Subsidiaries, as applicableaich case, pursuant to generally accepted adeguomtnciples, and (viii) any non-recurring
expenses or charges (other than depreciation ortaat®mn expense) related to any equity offeriRgrmitted Investment, acquisition,
disposition, recapitalization or the Incurrencéebt permitted to be Incurred under the Indentimelding a refinancing thereof) (whether or
not successful), including (a) such fees, expeasebarges related to the offering of the Notesl(iding breakages costs in connection with
hedging obligations) and (b) any amendment or athedification of the notes, and, in each case, dieediu(and not added back) in computing
Consolidated Net Incomerovided, however, that there shall be excluded therefrom the Cadatdd Cash Flow Available for Fixed Charges
(if positive) of any Restricted Subsidiary or Ficarg Restricted Subsidiary, as applicable (calealateparately for such Restricted Subsidiary
or Financing Restricted Subsidiary in the same raman provided above for the Company or Finanasgpplicable) that is subject to a
restriction which prevents the payment of dividendthe making of distributions to the Company or
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another Restricted Subsidiary or another FinanBiegtricted Subsidiary, as applicable, to the extéstich restrictions.

"Consolidated Income Tax Expense" for tlmenPany and its Restricted Subsidiaries or the FKimgnRestricted Subsidiaries for any
period means the aggregate amounts of the progisamrincome taxes of the Company and its Resttigbsidiaries or the Financing
Restricted Subsidiaries, as applicable, for suclogealculated on a consolidated basis in accarelavith generally accepted accounting
principles.

"Consolidated Interest Expense" for the @any and its Restricted Subsidiaries or the FimanBiestricted Subsidiaries for any period
means the interest expense included in a conseldldatome statement (excluding interest incomeh@fCompany and its Restricted
Subsidiaries or the Financing Restricted Subsigaras applicable, for such period in accordante génerally accepted accounting princip
including without limitation or duplication (or, the extent not so included, with the addition @f)the amortization of Debt discounts and
issuance costs, including commitment fees; (ii) payments or fees with respect to letters of crédihkers' acceptances or similar facilities;
(i) net costs with respect to interest rate swagimilar agreements or foreign currency hedgeharge or similar agreements (including fe
(iv) Preferred Stock Dividends (other than dividempeid in shares of Preferred Stock that is notjisified Stock) declared and paid or
payable; (v) accrued Disqualified Stock Dividendbgther or not declared or paid; (vi) interest abbguaranteed by the Company and its
Restricted Subsidiaries or the Financing Restri&ebsidiaries, as applicable; (vii) the portioraaf Capital Lease Obligation or Sale and
Leaseback Transaction paid during such periodisheaitocable to interest expense; (viii) interesturred in connection with investments in
discontinued operations; and (ix) the cash contidiog to any employee stock ownership plan or sintilust to the extent such contributions
are used by such plan or trust to pay interestes fo any Person (other than the Company or ai®edtSubsidiary or the Financing
Restricted Subsidiaries, as applicable) in conoaatiith Debt Incurred by such plan or trust.

"Consolidated Net Income" for the Compang és Restricted Subsidiaries or the Financingifiteed Subsidiaries for any period means
the net income (or loss) of the Company and itdritésd Subsidiaries or the Financing Restrictedssdiaries, as applicable, for such period
determined on a consolidated basis in accordanttegenerally accepted accounting principf@asivided, however, that there shall be
excluded therefrom (a) for purposes of the covedastribed under "—Certain Covenants—LimitatiorR@stricted Payments” only, the net
income (or loss) of any Person acquired by the Gompr a Restricted Subsidiary or the Financingitded Subsidiaries, as applicable, in a
pooling-of-interests transaction for any periodptb the date of such transaction, (b) the nedrime (or loss) of any Person that is not a
Restricted Subsidiary or a Financing Restrictedsilidry, as applicable, except to the extent ofatm®unt of dividends or other distributions
actually paid to the Company or a Restricted Sudsicr the Financing Restricted Subsidiaries,@sdieable, by such Person during such
period (except, for purposes of the covenant desdrunder "—Certain Covenantsnitation on Restricted Payments" only, to theesttsuc!
dividends or distributions have been subtractethftioe calculation of the amount of Investmentsujgp®rt the actual making of Investments),
(c) gains or losses realized upon the sale or aisposition of any Property of the Company oRtstricted Subsidiaries or the Financing
Restricted Subsidiaries, as applicable, that issolat or disposed of in the ordinary course of bess (it being understood that Permitted
Telecommunications Capital Asset Dispositions shaltonsidered to be in the ordinary course ofrtass), (d) gains or losses realized upon
the sale or other disposition of any Special Asgedsall extraordinary gains and extraordinarséss determined in accordance with generally
accepted accounting principles, (f) the cumulaéffect of changes in accounting principles, (g)-eash gains or losses resulting from
fluctuations in currency exchange rates, (h) any-cash expense related to the issuance to employetectors of the Company or any
Restricted Subsidiary or the Financing Restricteds8liaries, as applicable, of (1) options to pasehCapital Stock of the Company or such
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Restricted Subsidiary or the Financing Restricteds&liaries, as applicable, or (2) other compemgatights;provided, in either case, that st
options or rights, by their terms can be redeentéldeaoption of the holder of such option or righty for Capital Stock, (i) with respect to a
Restricted Subsidiary or Financing Restricted Silibsy, as applicable, that is not a Wholly Owned$diary any aggregate net income (or
loss) in excess of the Company's or any Restristdzbsidiary's or any Financing Restricted Subsiiags applicable, pro rata share of the net
income (or loss) of such Restricted Subsidiaryinafcing Restricted Subsidiary, as applicable, ihabt a Wholly Owned Subsidiary;
provided furtheithat there shall further be excluded therefromniieincome (but not net loss) of any RestrictedsRliary or Financing
Restricted Subsidiary that is subject to a restrictvhich prevents the payment of dividends orrttaking of distributions to the Company or
another Restricted Subsidiary or another FinanBiegtricted Subsidiary, as applicable, to the exééstich restriction; and (j) for purposes of
calculating Pro Forma Consolidated Cash Flow Abdédor Fixed Charges in paragraph (a) and (bhefdovenant described under "—
Limitation on Consolidated Debt" and paragraphafa] (b) of the covenant described under "—Limitatim Debt of Financing Restricted
Subsidiaries” only, ordinary losses or gains (idolg related fees and expenses) on early extingwesh of Debt.

"Consolidated Tangible Assets" of any Penseans the total amount of assets (less applicabézves and other properly deductible
items) which under generally accepted accountiimciples would be included on a consolidated badasteeet of such Person and its
Subsidiaries after deducting therefrom all goodwitide names, trademarks, patents, unamortizedddstount and expense and other like
intangibles, which in each case under generallgpted accounting principles would be included arhstonsolidated balance sheet.

"Credit Facilities" means one or more cradireements, including the Existing Credit Fagiliban agreements or similar facilities,
secured or unsecured, providing for revolving drégins, term loans and/or letters of credit, idatg any Qualified Receivable Facility,
entered into from time to time by the Company d@adRiestricted Subsidiaries, or Purchase Money etdebt Incurred pursuant to Capital
Lease Obligations, Sale and Leaseback Transactiosgnior secured note issuances, and includipgedated notes, Guarantees, collateral
documents, instruments and agreements executexhirection therewith, as the same may be amendpplesuented, modified, restated or
replaced from time to time.

"Debt" means (without duplication), wittspect to any Person, whether recourse is to alpmrtion of the assets of such Person and
whether or not contingent, (i) every obligationsath Person for money borrowed, (ii) every obligmtf such Person evidenced by bonds,
debentures, notes or other similar instrumentdudtieg obligations incurred in connection with thequisition of Property, (iii) every
reimbursement obligation of such Person with resfeeletters of credit, bankers' acceptances oilairfacilities issued for the account of such
Person, (iv) every obligation of such Person issaresissumed as the deferred purchase price of RByapeservices (including securities
repurchase agreements but excluding trade accpapéble or accrued liabilities arising in the oatincourse of business), (v) every Capital
Lease Obligation of such Person and all Attribigaishlue in respect of Sale and Leaseback Transactintered into by such Person, (vi) all
obligations to redeem or repurchase Disqualifiextstssued by such Person, (vii) the liquidatioeference of any Preferred Stock (other than
Disqualified Stock, which is covered by the preogdilause (vi)) issued by any Restricted Subsidiuguch Person, (viii) every obligation
under Interest Rate or Currency Protection Agregseisuch Person and (ix) every obligation oftifpe referred to in clauses (i) through
(viii) of another Person and all dividends of arestRerson the payment of which, in either casd) 8&rson has Guaranteed. The "amount” or
"principal amount" of Debt at any time of deterntioa as used herein represented by (a) any Deltdsat a price that is less than the princ
amount at maturity thereof, shall be, except asmifse set forth herein, the Accreted Value of dDebt 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 anpmaidtfor Receivables that has not been actuatigwered from the collection of such
Receivables) paid by the purchaser (other thaCtirapany or a Wholly Owned Restricted SubsidiarthefCompany) thereof. The amount of
Debt represented by an obligation under an Int&agt or Currency Protection Agreement shall bektgu(x) zero if such obligation has been
Incurred pursuant to clause (x) of paragraph (ihefcovenant described under "—Certain Covenantsiitation on Consolidated Debt" or
clause (viii) of paragraph (b) of the covenant diéscl under "—Certain Covenants—Limitation on DebFinancing Restricted Subsidiaries"
or (y) the notional amount of such obligation it fiocurred pursuant to such clause.

"Default” means any event, act or conditiom occurrence of which is, or after notice orplhssage of time or both would be, an Event of
Default.

"Disqualified Stock" of any Person meang @apital Stock of such Person which, by its teforsdy the terms of any security into which
it is convertible or for which it is exchangeable),upon the happening of any event, matures imaisdatorily redeemable, pursuant to a
sinking fund obligation or otherwise, or is redeéieaat the option of the holder thereof, in whateéropart, on or prior to the final Stated
Maturity of the Notesprovided, however, that any Preferred Stock which would not contilbisqualified Stock but for provisions thereof
giving holders thereof the right to require the @amy or Financing, respectively, to repurchaseedeem such Preferred Stock upon the
occurrence of (i) a change of control occurringppto the final Stated Maturity of the Notes shadt constitute Disqualified Stock if the char
of control provisions applicable to such Prefer®&dck are no more favorable to the holders of freffierred Stock than the provisions
applicable to the Notes contained in the covenastidbed under "—Certain Covenants—Change of Cbhtiggering Event" or (ii) an asset
sale occurring prior to the final Stated Maturifitloe Notes shall not constitute Disqualified Stifdke asset sale provisions applicable to such
Preferred Stock are no more favorable to the hsldésuch Preferred Stock than the provisions apple to the Notes contained in the
covenant described under ‘'limnitation on Asset Dispositions” and, in each caseh Preferred Stock specifically provides that@ompany ¢
Financing, respectively, will not repurchase orereh any such stock pursuant to such provisions frithe Company's repurchase of such
Notes as are required to be repurchased pursu#im ttovenant described und—Certain Covenants—Change of Control Triggeringrigve
or "—Limitation on Asset Dispositions."

"Disqualified Stock Dividends" means aNidiends with respect to Disqualified Stock of then@pany held by Persons other than a
Wholly Owned Restricted Subsidiary. The amountrof such dividend shall be equal to the quotierdusth dividend divided by the difference
between one and the maximum statutory federal iectax rate (expressed as a decimal number betwaed @) applicable to the Company
for the period during which such dividends weredpai

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

"8.75% Senior Notes due 2017" means Fimaei8.75% Senior Notes due 2017 issued pursuaie timndenture dated as of February 14,
2007, among the Company, Financing and The BamNeof York, as trustee.

"8.75% Proceeds Note" means the intercompate issued by Level 3 LLC to Financing in regp#che proceeds of the offering of the
8.75% Senior Notes due 2017.

"Event of Default" has the meaning setlfarhder "—Events of Default" below.

"Exchange Act" means the Securities Exchahet of 1934, as amended (or any successor at)the rules and regulations thereunder
(or respective successors thereto).
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"Existing Credit Facility" means the CreAgreement dated as of March 13, 2007, among thep@ay, Financing, the lenders party
thereto and Merrill Lynch Capital Corporation, adniinistrative Agent, as amended and restated Apiaf16, 2009 and amended as of
May 15, 2009.

"Existing Notes" means the Company's 9%wedible Senior Discount Notes due 2013 in an aggpe principal amount at maturity no
exceed $295 million, 5.25% Convertible Senior Nates 2011 in an aggregate principal amount nok¢eed $345 million, 3.5% Convertible
Senior Notes due 2012 in an aggregate principalatot to exceed $335 million, 15% Convertible iBeMotes due 2013 in an aggregate
principal amount not to exceed $400 million, 7% @antible Senior Notes due 2015 in an aggregatecipdh amount not to exceed
$475 million (includes Series B), 6.5% ConvertiBlenior Notes due 2016 in an aggregate principalatrot to exceed $201.25 million,
Financing's 9.25% Senior Notes due 2014 in an agdegorincipal amount not to exceed $1,250 milllBnancing's Floating Rate Senior Nc¢
due 2015 in an aggregate principal amount not teec $300 million, Financing's 8.75% Senior Notes #8017 in an aggregate principal
amount not to exceed $700 million and Financin@% BSenior Notes due 2018 in an amount not to ex$é4d million.

"Fair Market Value" means, with respecaty Property, the price that could be negotiateghimrm's-length free market transaction, for
cash, between a willing seller and a willing buyeither of whom is under pressure or compulsiototoplete the transaction. Unless
otherwise specified in the Indenture, Fair Markat\é shall be determined by the board of direatbtee Company acting in good faith and
shall be evidenced by a resolution of the boardirgfctors of the Company.

"Financing" means Financing, Inc., a Delexgorporation.

"Financing Debt Ratio” means the ratioafthe aggregate consolidated principal amountirjdhe case of Debt issued at a discount, the
then-Accreted Value) of Debt of the Financing Restd Subsidiaries (other than Debt owed to the @amy or a Sister Restricted Subsidiary),
on a consolidated basis, outstanding as of the reosht available quarterly or annual balance sladtetr giving pro forma effect to the
proposed Incurrence of Debt giving rise to suclkuation and any other Debt Incurred or repaideisiech balance sheet date and the receipt
and application of the net proceeds thereof, t&Cdmsolidated Cash Flow Available for Fixed Chargethe Financing Restricted Subsidiaries
for the four full fiscal quarters next precedingyroposed Incurrence of Debt for which consoéiddtnancial statements are available;
provided, however, that if (A) since the beginning of such four ffilcal quarter period the Financing Restrictedstdibries shall have made
one or more Asset Dispositions or an Investmeninfbyger or otherwise) in any Financing Restrictabsiliary (or any Person which becor
a Financing Restricted Subsidiary) or an acquisjtioerger or consolidation of Property, or (B) sitice beginning of such period any Person
(that subsequently became a Financing Restrictedi@iary or was merged with or into any Financiresicted Subsidiary since the
beginning of such period) shall have made suchsse®Disposition, Investment, acquisition, mergezamsolidation, then Consolidated Cash
Flow Available for Fixed Charges for such four ffiical quarter period shall be calculated afteirg pro forma effect to such Asset
Dispositions, Investments, acquisitions, mergersomsolidations as if such Asset Dispositions, streents, acquisitions, mergers or
consolidations occurred on the first day of suchiqae For purposes of this definition, wheneverd'forma" effect is to be given to any Asset
Disposition, Investment, acquisition, merger orsmlidation, the calculations shall be performeddnordance with Article 11 of Regulation S-
X promulgated under the Securities Act, as intagarén good faith by the chief financial officer thie Company, except that any such pro
forma calculation may include operating expensecgdns for such period attributable to the tratisacto which pro forma effect is being
given (including, without limitation, operating eamse reductions attributable to execution or teatidm of any contract, reduction of costs
related to administrative functions, the terminatid any employees or the closing (or the apprbyahe board of directors of the Company of
the closing) of any facility) that have been readior for which all steps necessary for the retimeof which have
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been taken or are reasonably expected to be taitkim wvelve months following such transactigmpvided, that such adjustments are set f
in an Officers' Certificate which states (i) theamt of such adjustment or adjustments and (iif) $hah adjustment or adjustments are bas:
the reasonable good faith beliefs of the Officeqmcaiting such Officers' Certificate.

"Financing Restricted Subsidiaries” meainsuficing and the Subsidiaries of Financing thatRestricted Subsidiaries.

"Foreign Financing Restricted Subsidiarygans any Financing Restricted Subsidiary thatti®rganized under the laws of the United
States of America or any State thereof or the Bistf Columbia.

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

"Governmental Authority” means the governtre the United States of America, any other matio any political subdivision thereof,
whether state or local, and any agency, authanggrumentality, regulatory body, court, centrahba&r other entity exercising executive,
legislative, judicial, taxing, regulatory or admstrative powers or functions of or pertaining tovgimment.

"Government Securities” means direct obiige of, or obligations fully and unconditionatjyiaranteed or insured by, the United Stat:
America or any agency or instrumentality thereaftfe payment of which obligations or guaranteeftitifaith and credit of the United States
is pledged and which are not callable or redeematitlee issuer's option (unless, for purposesefigfinition of "Cash Equivalents” only, the
obligations are redeemable or callable at a pritdass than the purchase price paid by the Compathe applicable Restricted Subsidiary,
together with all accrued and unpaid interestr{if)aon such Government Securities).

"Guarantee" by any Person means any oligiadirect or indirect, contingent or otherwisésach Person guaranteeing, or having the
economic effect of guaranteeing, any Debt of amgioPerson (the "primary obligor") in any mannehngther directly or indirectly, and any
obligation, direct or indirect, contingent or otiése, of such Person (i) to purchase or pay (oaade or supply funds for the purchase or
payment of) such Debt or to purchase (or to advanseipply funds for the purchase of) any secddtythe payment of such Debt, including
any such obligations arising by virtue of partngrsdrrangements or by agreements to keep-wellg(ipurchase Property or services or to take-
or-pay for the purpose of assuring the holder ehdDebt of the payment of such Debt, (iii) to maintworking capital, equity capital or other
financial statement condition or liquidity of tharary obligor so as to enable the primary obligiopay such Debt or (iv) entered into for the
purpose of assuring in any other manner the obbggénst loss in respect thereof, in whole or int (@nd "Guaranteed,” "Guaranteeing" and
"Guarantor" shall have meanings correlative toftliegoing);provided, however, that the Guarantee by any Person shall not ieclud
endorsements by such Person for collection or depogither case, in the ordinary course of bass

"Guarantor" means any Person that becon@sasantor pursuant to the covenants described Urd€ertain Covenants—Limitation on
Consolidated Debt," "—Certain Covenants—LimitatamDebt of Financing Restricted Subsidiaries," "—i##s, Consolidations and Certain
Sales of Assets" or any other provision of the tridee.

"Incur" means, with respect to any Debotirer obligation of any Person, to create, issusyri (by conversion, exchange or otherwise),
assume, Guarantee or otherwise become liable recesf such Debt or other obligation including theording, as required pursuant to
generally accepted accounting principles or othegwbf any such Debt or other obligation on thehed sheet of such Person (and
“Incurrence," "Incurred," "Incurrable" and "Incurg” shall have meanings correlative to the foregpiprovided, however, that a change in
generally accepted accounting principles that tesualan obligation of such Person that existsiahgime becoming Debt shall not be deemed
an
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Incurrence of such Debt and that neither the atofuaterest nor the accretion of original issugcdunt shall be deemed an Incurrence of
Debt. Debt otherwise incurred by a Person befdbeédomes a Subsidiary of the Company shall be de¢onleave been Incurred at the time at
which it becomes a Subsidiary.

"Interest Rate or Currency Protection Agreat" of any Person means any forward contraatyéstcontract, swap, option or other
financial agreement or arrangement (including cfipsrs, collars and similar agreements) relatimgor the value of which is dependent upon,
interest rates or currency exchange rates or indice

"Invested Capital" means the sum of (a)0&lion, (b) the aggregate net proceeds recebyethe Company from the issuance or sale of
any Capital Stock, including Preferred Stock, & @ompany but excluding Disqualified Stock, subseqto the Measurement Date, and
(c) the aggregate net proceeds from the issuansal®of Debt of the Company or any Restricted Blidry subsequent to the Measurement
Date convertible or exchangeable into Capital Stfdke Company other than Disqualified Stock,aclecase upon conversion or exchange
thereof into Capital Stock of the Company subsettethe Measurement Datgrovided, however, that the net proceeds from the issuance or
sale of Capital Stock or Debt described in clatye( (c) shall be excluded from any computatiotneksted Capital to the extent (i) utilizec
make a Restricted Payment or (ii) such Capital iStmdebt shall have been issued or sold to the g2zmy, a Subsidiary of the Company or an
employee stock ownership plan or trust establighethe Company or any such Subsidiary for the beogfheir employees.

"Investment" by any Person means any dveatdirect loan, advance or other extension eflitror capital contribution (by means of
transfers of cash or other Property to others gmeants for Property or services for the accountsa of others, or otherwise) to, purchase,
redemption, retirement or acquisition of Capitadcki bonds, notes, debentures or other securitiesidence of Debt issued by, or Incurrence
of, or payment on, a Guarantee of any obligatigrany other Persomrovided, however, that Investments shall exclude commercially
reasonable extensions of trade credit. The amasrdf any date of determination, of any Investnsémadl be the original cost of such
Investment, plus the cost of all additions, asuzhsdate, thereto and minus the amount, as of dateh of any portion of such Investment re
to such Person in cash as a repayment of prinoipaketurn of capital, as the case may be (exoepie extent such repaid amount has been
included in Consolidated Net Income of the Compang its Restricted Subsidiaries to support theahehaking of Restricted Payments), but
without any other adjustments for increases orelesas in value, or write-ups, write-downs or woitks- with respect to such Investment. In
determining the amount of any Investment involvéngansfer of any Property other than cash, suohd?ty shall be valued at its Fair Market
Value at the time of such transfer.

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

"Issue Date" means January 19, 2011.

"Issue Date Purchase Money Debt" meanshi@secMoney Debt outstanding on the Issue Omt®jided, however, that the amount of
such Purchase Money Debt when Incurred did notezk&©®0% of the cost of the construction, instailatacquisition, lease, development or
improvement of the applicable Telecommunication&Sets.

"Issue Date Rating" means the respectittegaassigned to the Notes issued in the iniff@rimg by the Rating Agencies on the Issue
Date.

"Joint Venture" means a Person in whichGoenpany or a Restricted Subsidiary holds not niiwsie 50% of the shares of Voting Stock.
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"Lien" means, with respect to any Propeatyy mortgage or deed of trust, pledge, hypothesatissignment, deposit arrangement, se(
interest, lien, charge, easement (other than asgneant not materially impairing usefulness), enaamdbe, preference, priority or other sect
agreement or preferential arrangement of any kimabture whatsoever on or with respect to suchdtggincluding any Capital Lease
Obligation, conditional sale or other title retemtiagreement having substantially the same econeffeict as any of the foregoing and any ¢
and Leaseback Transaction). For purposes of tliisitien the sale, lease, conveyance or other fearsy the Company or any of its
Subsidiaries of, including the grant of indefeasitiyhts of use or equivalent arrangements witheaetsto, dark or lit communications fiber
capacity or communications conduit shall not cantia Lien. For the sake of clarity, subordinatiom setoff rights do not constitute Liens.

"Measurement Date" means April 28, 1998.

"Moody's" means Moody's Investors Servine, or, if Moody's Investors Service, Inc. shahse rating debt securities having a maturity
at original issuance of at least one year and satifigs business shall have been transferred toc@essor Person, such successor Person;
provided, however, that if Moody's Investors Service, Inc. ceas¢isgadebt securities having a maturity at origiisauance of at least one y
and its ratings business with respect thereto slatlhave been transferred to any successor Peéhgam;Moody's" shall mean any other
national recognized rating agency (other than S&Rj rates debt securities having a maturity afioal issuance of at least one year and that
shall have been designated by the Trustee by tewriiotice given to the Company.

"Net Available Proceeds" from any Assetgoisition by any Person means cash or cash equisalereived (including amounts received
by way of sale or discounting of any note, instalirnreceivable or other receivable, but excludimg ether consideration received in the form
of assumption by the acquirer of Debt or othergdtions relating to such Property) therefrom byhsBerson, net of (i) all legal, title and
recording taxes, expenses and commissions andfetteand expenses (including appraisals, brokeragenissions and investment banking
fees) Incurred and all federal, state, provindakign and local taxes required to be accruedlebiity as a consequence of such Asset
Disposition, (ii) all payments made by such Persoits Subsidiaries on any Debt which is securedumh Property in accordance with the
terms of any Lien upon or with respect to such Briypor which must by the terms of such Lien, ooider to obtain a necessary consent to
such Asset Disposition or by applicable law, beatéput of the proceeds from such Asset Disposifidip all distributions and other payments
required to be made to minority interest holderSupsidiaries or Joint Ventures of such Personrasudt of such Asset Disposition and
(iv) appropriate amounts to be provided by sucls@&eor any Subsidiary thereof, as the case magsa reserve in accordance with generally
accepted accounting principles against any liabdliassociated with such Property and retainedibly Berson or any Subsidiary thereof, as the
case may be, after such Asset Disposition, inclydlabilities under any indemnification obligatioasd severance and other employee
termination costs associated with such Asset Diiposin each case as determined by the boardreftrs of such Person, in its reasonable
good faith judgment evidenced by a resolution eftltbard of directors filed with the Trustgeovided, however, that any reduction in such
reserve within twelve months following the consuntioraof such Asset Disposition will be, for all pases of the Indenture and the Notes,
treated as a new Asset Disposition at the timaiofi seduction with Net Available Proceeds equahtbamount of such reductioprovided
further, however, that, in the event that any consideration faaagaction (which would otherwise constitute Netiable Proceeds) is
required to be held in escrow pending determinatiorwhether a purchase price adjustment will beenatisuch time as such portion of the
consideration is released to such Person or ittiBtesl Subsidiary from escrow, such portion shaltreated for all purposes of the Indenture
and the Notes as a new Asset Disposition at the gifisuch release from escrow with Net Availabledeeds equal to the amount of such
portion of consideration released from escrow.
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"9.25% Senior Notes due 2014" means Fimaei9.25% Senior Notes due 2014 issued pursudine timndenture dated as of October 30,
2006, among the Company, Financing and The BamNeof York, as trustee.

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

"Non-Telecommunications Subsidiary” meamg Restricted Subsidiary not engaged in any mdteripect in the Telecommunications/IS
Business.

"Note Guarantee” means an unconditionalr@ee of the due and punctual payment of the jp@hof and premium, if any, and interest
on the Notes, when and as due, whether at matbsitgcceleration, upon one or more dates set fpgyment or otherwise, and all other
monetary obligations of the Company under the Ihgenand the Notes, and the due and punctual peafoce of all covenants, agreements,
obligations and liabilities of the Company undeparsuant to the Indenture and the Notes.

"Offer to Purchase" means a written oftee('Offer") sent by the Company by first-class Imaostage prepaid, to each holder of Notes at
its address appearing in the Note Register ondke of the Offer offering to purchase up to thegipal amount of Notes specified in such
Offer at the purchase price specified in such Qffisrdetermined pursuant to the Indenture). Urddssrwise required by applicable law, the
Offer shall specify an expiration date (the "Expioa Date") of the Offer to Purchase which shall figbject to any contrary requirements of
applicable law, not less than 30 days or more Gtadays after the date of such Offer and a setii¢hete (the "Purchase Date") for purchase
of Notes within five Business Days after the Expina Date. The Company shall notify the Trustekeast 15 Business Days (or such shorter
period as is acceptable to the Trustee) prioreathiling of the Offer of the obligation to make @ffer to Purchase, and the Offer shall be
mailed by the Company or, at the Company's reqbgdhe Trustee in the name and at the expensdeed@ompany. The Offer shall contain
information concerning the business of the Compamyits Subsidiaries which the Company in goodhfaélieves will enable such holders to
make an informed decision with respect to the QffePurchase. The Offer shall contain all instrutsi and materials necessary to enable such
holders to tender Notes pursuant to the Offer twhase. The Offer shall also state:

a. the Section of the Indenture pursuant to whichQffer to Purchase is being ma

b. the Expiration Date and the Purchase Date;

C. the aggregate principal amount of the outstandiatedloffered to be purchased by the Company pursoidine Offer tc
Purchase (including, if less than 100%, the mabgewrhich such has been determined pursuant toeittes of the Indenture
requiring the Offer to Purchase) (the "Purchase Amtt);

d. the purchase price to be paid by the Company fd@¥GRllaggregate principal amount of Notes accemegddyment (as specifie
pursuant to the Indenture) (the "Purchase Price");

e. that the holder may tender all or any portion @ Notes registered in the name of such holder lzaicainy portion of a Note
tendered must be tendered in an integral multip®&L¢g000 principal amount;

f. the place or places where Notes are to be surredder tender pursuant to the Offer to Purch

g. that any Notes not tendered or tendered but nahased by the Company will continue to accrue a@ser
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h. that on the Purchase Date the Purchase Price@dtirne due and payable upon each Note being acdeptealyment pursuant
to the Offer to Purchase and that interest theriéamy, shall cease to accrue on and after thetfase Date;

i. that each holder electing to tender a Note pursteatite Offer to Purchase will be required to soder such Note at the place or
places specified in the Offer prior to the closdwos$iness on the Expiration Date (such Note béfrilge Company or the Trustee
so requires, duly endorsed by, or accompaniedvsitten instrument of transfer in form satisfactéoythe Company and the
Trustee duly executed by, the holder thereof oattrney duly authorized in writing);

j- that holders will be entitled to withdraw all onaportion of Notes tendered if the Company (orPaging Agent) receives, not
later than the close of business on the Expirdiiate, a telegram, telex, facsimile transmissioletter setting forth the name of
the holder, the principal amount of the Note thielaotendered, the certificate number of the Nbgeftolder tendered and a
statement that such holder is withdrawing all podion of his tender;

k. that (i) if Notes in an aggregate principal amdest than or equal to the Purchase Amount aretdotjered and not withdrav
pursuant to the Offer to Purchase, the Company ghathase all such Notes and (ii) if Notes in ggragate principal amount
excess of the Purchase Amount are tendered angithofrawn pursuant to the Offer to Purchase, then@any shall purchase
Notes having an aggregate principal amount equidled®urchase Amount orpeo ratabasis (with such adjustments as may be
deemed appropriate so that only Notes in denonginaf $1,000 or integral multiples thereof shalldurchased); and

that in the case of any holder whose Note is pueti@nly in part, the Company shall execute, aadtiastee shall authentice
and deliver to the holder of such Note without ggrwharge, a new Note or Notes, of any authoriitmination as requested
by such holder, in an aggregate principal amounaktp and in exchange for the unpurchased podidhe Note so tendered.

Any Offer to Purchase shall be governedihg effected in accordance with the Offer for sO¢ter to Purchase.

"Officers' Certificate" of any Person meancertificate signed by the Chairman of the badrdirectors of such Person, a Vice Chairman
of the board of directors of such Person, the Beggior a Vice President, and by the Chief Findr@fficer, the Chief Accounting Officer, the
Treasurer, an Assistant Treasurer, the ContrdhierSecretary or an Assistant Secretary of suckoReand delivered to the Trustee, which s
comply with the Indenture.

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

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

"Permitted Holders" means the members @Qbmpany's board of directors on the Measuremate Bnd their respective estates,
spouses, ancestors, and lineal descendants, tladpgesentatives of any of the foregoing andiiigtees of any bona fide trusts of which the
foregoing are the sole beneficiaries or the grantor any Person of which the foregoing "benefigialvns” (as defined in Rule 13lunder thi
Exchange Act) at least 66 3% of the total voting power of the Voting Stocksafch Person.

"Permitted Interest Rate or Currency PridacAgreement” of any Person means any Interett BraCurrency Protection Agreement
entered into with one or more financial institusan the ordinary course of business that is desiga protect such Person against fluctuations
in interest rates or currency exchange rates wihect to Debt Incurred and not for purposes ofidpdon and
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which, in the case of an interest rate agreem#bat| kave a notional amount no greater than thecjrédl amount at maturity due with respec
the Debt being hedged thereby.

"Permitted Investments" means (a) Cash\Edemts; (b) investments in prepaid expenses;dgptiable instruments held for collection
and lease, utility and workers' compensation, perémce and other similar deposits; (d) loans, acesior extensions of credit to employees
and directors made in the ordinary course of bssimad consistent with past practice; (e) obligationder Permitted Interest Rate or Curre
Protection Agreements; (f) bonds, notes, debentmdsther securities received as a result of ABisgtositions pursuant to and in compliance
with "—Certain Covenants—Limitation on Asset Disjio®is”; (g) Investments in any Person as a resfulthich such Person becomes a
Restricted Subsidiary; (h) Investments made padheé Measurement Date; (i) Investments made tfeeMeasurement Date in Persons
engaged in the Telecommunications/IS Business Bgagnegate amount not to exceed Invested Capitdl(jradditional Investments in an
aggregate amount not to exceed $200 million.

"Permitted Liens" means (a) Liens for taxessessments, governmental charges, levies arclahich are not yet delinquent or which are
being contested in good faith by appropriate prdivess, if a reserve or other appropriate provisibany, as shall be required in conformity
with generally accepted accounting principles shalle been made therefor; (b) other Liens incidéatthe conduct of the Company's and its
Restricted Subsidiaries' businesses or the ownedsliis Property not securing any Debt, and wiidomot in the aggregate materially detract
from the value of the Company's and its Restri@elsidiaries' Property when taken as a whole, ¢eniadly impair the use thereof in the
operation of its business; (c) Liens, pledges aqbdits made in the ordinary course of businessmmection with workers' compensation,
unemployment insurance and other types of statutbligations; (d) Liens, pledges or deposits madseture the performance of tenders, k
leases, public or statutory obligations, suretésys, appeals, indemnities, performance or oih@las bonds and other obligations of like
nature incurred in the ordinary course of busiriegslusive of obligations for the payment of boremlvmoney, the obtaining of advances or
credit or the payment of the deferred purchaseemfd®roperty and which do not in the aggregatesrigdly impair the use of Property in the
operation of the business of the Company and ttstrigeed Subsidiaries taken as a whole); (e) zon#sgtrictions, servitudes, easements, rights-
of-way, restrictions and other similar chargesmruenbrances incurred in the ordinary course ofrtass which, in the aggregate, do not
materially detract from the value of the Propertpject thereto or materially interfere with the ioaty conduct of the business of the Company
or its Restricted Subsidiaries; and (f) any intecggitle of a lessor in the Property subject by &ease other than a Capital Lease.

"Permitted Telecommunications Capital A€3isposition” means the transfer, conveyance, $dasge or other disposition of optical fiber
and/or conduit and any related equipment usedSagment (as defined) of the Company's communicatietwork that (i) constitute capital
assets in accordance with generally accepted atingysrinciples and (i) after giving effect to sudisposition, would result in the Company
retaining at least either (A) 24 optical fibers paute mile on such Segment as deployed at thedirsach disposition or (B) 12 optical fibers
and one empty conduit per route mile on such Segasedeployed at such time "Segment" means (x) i@gpect to the Company's intercity
network, the through- portion of such network betwéwo local networks (i.e., Omaha to Denver) aponth respect to a local network of the
Company (i.e., Dallas), the entire through-portidsuch network, excluding the spurs which branfétihe through-portion.

"Person" means any individual, corporatmompany, partnership, joint venture, limited llapicompany, association, joint stock
company, trust, unincorporated organization, govennt or agency or political subdivision thereotay other entity.
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"Preferred Stock" of any Person means @b$tbck of such Person of any class or classesgber designated) that ranks prior, as to the
payment of dividends or as to the distribution €gets upon any voluntary or involuntary liquidatidissolution or winding-up of such Person,
to shares of Capital Stock of any other class ohgeerson.

"Preferred Stock Dividends" means all dérids with respect to Preferred Stock of Restritebisidiaries held by Persons other than the
Company or a Wholly Owned Restricted Subsidiarye @mount of any such dividend shall be equal tatraient of such dividend divided
the difference between one and the maximum statfiéoleral income rate (expressed as a decimal nubdteeen 1 and 0) applicable to the
issuer of such Preferred Stock for the period duvihich such dividends were paid.

"Pro Forma Consolidated Cash Flow AvaildbleFixed Charges” for the Company and its Re®tidiSubsidiaries for any period means
Consolidated Cash Flow Available for Fixed Chargkthe Company and its Restricted Subsidiariesfimh period, calculated in accordance
with the definition thereofprovided, however, that if (A) since the beginning of the applicapkriod the Company or one of its Restricted
Subsidiaries shall have made one or more AsseoBitpns or an Investment (by merger or otherwisegny Restricted Subsidiary (or any
Person which becomes a Restricted Subsidiary) acguisition, merger or consolidation of Propertyiah constitutes all or substantially all
an operating unit of a business or a line of bussiner (B) since the beginning of such period aensén (that subsequently became a Restrictec
Subsidiary or was merged with or into the Compangry Restricted Subsidiary since the beginninguzh period) shall have made such an
Asset Disposition, Investment, acquisition, memeconsolidation, then Consolidated Cash Flow Aald# for Fixed Charges for such four full
fiscal quarter period shall be calculated afteirgjypro forma effect to such Asset Dispositionsestments, acquisitions, mergers or
consolidations as if such Asset Dispositions, Itwmests, acquisitions, mergers or consolidationsioed on the first day of such period. For
purposes of this definition, whenever "pro form#eet is to be given to any Asset Disposition, Istveent, acquisition, merger or
consolidation, the calculations shall be perforrimedccordance with Article 11 of Regulation S-X pralgated under the Securities Act, as
interpreted in good faith by the chief financialioér of the Company, except that any such pro fooalculation may include operating expe
reductions for such period attributable to the $eantion to which pro forma effect is being givemc({uding, without limitation, operating
expense reductions attributable to execution oniteation of any contract, reduction of costs relateadministrative functions, the termination
of any employees or the closing (or the approvaheyboard of directors of the Company of the cigsiof any facility) that have been realized
or for which all steps necessary for the realizatbwhich have been taken or are reasonably eggdotbe taken within twelve months
following such transactiomrovidedthat such adjustments are set forth in an Offic@estificate which states (i) the amount of sucjusttinent
or adjustments and (ii) that such adjustment custdjents are based on the reasonable good faidisel the Officers executing such Office
Certificate.

"Property" means, with respect to any Peraoy interest of such Person in any kind of priyper asset, whether real, personal or mixed,
or tangible or intangible, including Capital Stdokand other securities of, any other Person paoposes of any calculation required pursuant
to the Indenture, the value of any Property shalith Fair Market Value.

"Proportionate Interest" in any issuanc€apital Stock of a Restricted Subsidiary mearetia (i) the numerator of which is the aggre:
amount of all Capital Stock of such Restricted &libsy beneficially owned by the Company and thatReted Subsidiaries and (ii) the
denominator of which is the aggregate amount ofit@bBtock of such Restricted Subsidiary benefigialvned by all Persons (excluding, in
the case of this clause (ii), any Investment mad®nnection with such issuance).
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"Purchase Money Debt" means Debt (includiagquired Debt and Capital Lease Obligations, megtgfinancings and purchase money
obligations) incurred for the purpose of financaibor any part of the cost of construction, inlsti#bn, acquisition, lease, development or
improvement by the Company or any Restricted Sidosiaf any Telecommunications/IS Assets of the @any or any Restricted Subsidiary
and including any related notes, Guarantees, eolatlocuments, instruments and agreements exeicutetinection therewith, as the same
may be amended, supplemented, modified, restategptaced from time to time.

"Qualified Credit Facility" means one or ra@redit agreements, loan agreements or simitdities, secured or unsecured, providing for
revolving credit loans, term loans and/or lettdrsredit, including any Qualified Receivable Fagilientered into from time to time by the
Company and its Restricted Subsidiaries, or sesgoured note issuances, and including any relatexs nGuarantees, collateral documents,
instruments and agreements executed in connett@eawith, as the same may be amended, supplemembelified, restated or replaced from
time to time, including, without limitation, the Eting Credit Facility.

"Qualified Receivable Facility" means Delbthe Company or any Subsidiary Incurred from timé&me pursuant to either (x) credit
facilities secured by Receivables or (y) Receivalplerchase facilities, and including any relatetteoGuarantees, collateral documents,
instruments and agreements executed in connett@awith, as the same may be amended, supplemembelified or restated from time to
time.

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

"Rating Date" means the earlier of the adifeublic notice of the occurrence of a Chang€aofitrol or of the intention of the Company to
effect a Change of Control.

"Rating Decline" shall be deemed to haveuoed if, no later than 90 days after the RatirmgelXwhich period shall be extended so lon
the rating of the Notes is under publicly announcedsideration for possible downgrade by any ofRh&ng Agencies), either of the Rating
Agencies assigns or reaffirms a rating to the Ntiasis lower than the applicable Issue Date Rafim the equivalent thereof). If, prior to the
Rating Date, either of the ratings assigned td\tbees by the Rating Agencies is lower than theiapple Issue Date Rating, then a Rating
Decline will be deemed to have occurred if suchngais not changed by the 90th day following théifpDate. A downgrade within rating
categories, as well as between rating categoriéiyevconsidered a Rating Decline. A "Rating Deeli also shall be deemed to have occurred
if a Rating Decline (as defined in any indenturgegaing any of the Existing Notes) shall have opediin respect of any of the Existing Notes.

"Receivables” means receivables, chatigépanstruments, documents or intangibles evidgnor relating to the right to payment of
money and proceeds and products thereof in eaehgeaerated in the ordinary course of business.

"Restricted Subsidiary” means (a) a Subsjdof the Company or of a Restricted Subsidiaat ttas not been designated or classified :
Unrestricted Subsidiary pursuant to and in compkawith "—Certain Covenants—Limitation on Designas of Unrestricted Subsidiaries"
and (b) an Unrestricted Subsidiary that is rededigghas a Restricted Subsidiary pursuant to sudnemt.

"S&P" means Standard & Poor's Ratings 8erur, if Standard & Poor's Ratings Service shedise rating debt securities having a
maturity at original issuance of at least one y@at such ratings business shall have been traedferra successor Person, such successor
Personprovided, however, that if Standard & Poor's Ratings Service ceaatirsg debt securities having a maturity at origisauance of at
least one year and its ratings business with réspereto shall not have been transferred to angessor Person, then "S&P" shall mean any
other nationally recognized rating
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agency (other than Moody's) that rates debt séesifitaving a maturity at original issuance of asteone year and that shall have been
designated by the Trustee by a written notice gteethe Company.

"Sale and Leaseback Transaction" of angdemeans any direct or indirect arrangement patgoavhich any Property is sold or
transferred by such Person or a Restricted Sulpgidfssuch person and is thereafter leased back the purchaser or transferee thereof by
such Person or one of its Restricted Subsidiafies.stated maturity of such arrangement shall bel#tte of the last payment of rent or any
other amount due under such arrangement prioretéitdt date on which such arrangement may be textad by the lessee without payment of
a penalty.

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

"Sister Restricted Subsidiary” means a iaetl Subsidiary that is not a Financing Restd@eibsidiary.

"Special Assets" means (a) the CapitallStwassets of RCN Corporation and Commonwealtegfedne Enterprises, Inc. (and any
intermediate holding companies or other entitiemfad solely for the purpose of owning such Caj8takk or assets) owned, directly or
indirectly, by the Company or any Restricted Suiasjdon the Measurement Date, and (b) any Propetiyer than cash, Cash Equivalents and
Telecommunications/IS Assets, received as condidaerfor the disposition after the Measurement Dxt8pecial Assets (as contemplated by
the first proviso under "—Certain Covenants—Limdaton Asset Dispositions").

"Stated Maturity" when used with respecatdote or any installment of interest thereon, msgae date specified in such Note as the 1
date on which the principal of such Note or sudtahment of interest is due and payable, inclugingsuant to any mandatory redemption
provision (but excluding any provision providing fihe repurchase of such Note at the option ohtiider thereof upon the happening of any
contingency beyond the control of the Company ahstontingency has occurred).

"Subordinated Debt" means Debt of the Camgga) that is not secured by any Lien on or witbpect to any Property now owned or
acquired after the Measurement Date and (b) asitohvthe payment of principal of (and premium,nif/aand interest and other payment
obligations in respect of such Debt shall be suipaté to the prior payment in full in cash of thetds to at least the following extent: (i) no
payments of principal of (or premium, if any) otdrest on or otherwise due (including by acceleratir for additional amounts) in respect of,
or repurchases, redemptions or other retirementuch Debt (collectively, "payments of such Delntgy be permitted for so long as any
default (after giving effect to any applicable grgreriods) in the payment of principal (or premiufnany) or interest on the Notes exists,
including as a result of acceleration; (ii) in #eent that any other Default exists with respet¢h&oNotes, upon notice by holders of 25% or
more in aggregate principal amount of the NotabéoTrustee, the Trustee shall have the rightte gotice to the Company and the holders of
such Debt (or trustees or agents therefor) of angsy blockage, and thereafter no payments of sthi Bay be made for a period of 179 days
from the date of such noticprovided, however, that not more than one such payment blockageeaatiay be given in any consecutive 360-
day period, irrespective of the number of defawith respect to the Notes during such period; ffiipayment of such Debt is accelerated when
any Notes are outstanding, no payments of such mDagtbe made until three Business Days after thet@e receives notice of such
acceleration and, thereafter, such payments maylenimade to the extent the terms of such Debtippayment at that time; and (iv) such
Debt may not (x) provide for payments of principfksuch Debt at the stated maturity thereof or lay wf a sinking fund applicable thereto or
by way of any mandatory redemption, defeasancieenent or repurchase thereof by the Company (dictyany redemption, retirement or
repurchase which is contingent upon events or gigtances but excluding any retirement requireditiyesof acceleration of such Debt upon
an event of default thereunder), in
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each case prior to the final Stated Maturity of Mwges or (y) permit redemption or other retirem@mtluding pursuant to an offer to purchase
made by the Company) of such other Debt at theomf the holder thereof prior to the final Stakddturity of the Notes, other than, in the
case of clause (x) or (y), any such payment, rediempr other retirement (including pursuant tocdfer to purchase made by the Company)
which is conditioned upon (A) a change of contrfathe Company pursuant to provisions substantgiHyilar to those described under "—
Certain Covenants—Change of Control Triggering Evénd which shall provide that such Debt will & repurchased pursuant to such
provisions prior to the Company's repurchase ofNbtes required to be repurchased by the Comparsugnt to the provisions described
under "—Certain Covenants—Change of Control TriggeEvent") or (B) a sale or other disposition s$ets pursuant to provisions
substantially similar to those described under "+t&le Covenants—Limitation on Asset Dispositionahd which shall provide that such Debt
will not be repurchased pursuant to such provispi® to the Company's repurchase of the Notesired to be repurchased by the Company
pursuant to the provision described under "—Cei@renants—Limitation on Asset Dispositions").

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

"Telecommunications/IS Assets" means (g)Rwmoperty (other than cash, cash equivalents eagrities) to be owned by the Company or
any Restricted Subsidiary and used in the Telecomizations/IS Business; (b) for purposes of the cawts described under "—Certain
Covenants—Limitation on Consolidated Debt," "—Crrt@ovenants—Limitation on Debt of Financing Reged Subsidiaries" and "—
Certain Covenants—Limitation on Liens" only, Capf#ock of any Person; or (c) for all other purposéthe Indenture, Capital Stock of a
Person that becomes a Restricted Subsidiary asili of the acquisition of such Capital Stock bg @ompany or another Restricted Subsic
from any Person other than an Affiliate of the Camy provided, however, that, in the case of clause (b) or (c), suchd?eis primarily
engaged in the Telecommunications/IS Business.

"Telecommunications/IS Business" meanstisness of (i) transmitting, or providing servicekating to the transmission of, voice, vic
or data through owned or leased transmission fi@si(ii) constructing, creating, developing orrkeing communications networks, related
network transmission equipment, software and aflegices for use in a communications business c@ifhputer outsourcing, data center
management, computer systems integration, reengiigeef computer software for any purpose (inclugiwithout limitation, for the purposes
of porting computer software from one operatingiemment or computer platform to another or to addrissues commonly referred to as
"Year 2000 issues") or (iv) evaluating, participgtior pursuing any other activity or opportunitattis primarily related to those identified in
(), (i) or (iii) above;provided, however, that the determination of what constitutes a daemunications/IS Business shall be made in good
faith by the board of directors of the Company.

"10% Senior Notes due 2018" means Finarsib@lo Senior Notes due 2018 issued pursuant tmtlemture dated as of January 20, 2
among the Company, Financing and The Bank of Nevk Xtellon, as trustee.

"10% Proceeds Note" means the intercompaiy issued by Level 3 LLC to Financing in respddhe proceeds of the offering of the
10% Senior Notes due 2018.
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"2015 Floating Rate Notes" means Finansiftpating Rate Senior Notes due 2015 issued patrsodhe Indenture dated as of
February 14, 2007, among the Company, FinancingléedBank of New York, as trustee.

"2015 Floating Rate Proceeds Note" meaasntiercompany note issued by Level 3 LLC to Fifagin respect of the proceeds of the
offering of the 2015 Floating Rate Notes.

"Unrestricted Subsidiary” means (a) 91 HaddCorp. (the subsidiary that holds indirectly ®@mpany's interests in the SR91 tollroad),
SR 91 Holding LLC, SR91 Corp, SR LP, Express Laimes, California Private Transportation Company, (FPTC LLC and 85 Tenth
Avenue LLC; (b) any Subsidiary of an UnrestrictaSidiary; and (c) any Subsidiary of the Compansigigated as such pursuant to and in
compliance with "—Certain Covenantd-initation on Designations of Unrestricted Subsiiig’ and not thereafter redesignated as a Rel
Subsidiary as permitted pursuant thereto. For &ke sf clarity, actions taken by an UnrestrictetdSdiary will not be deemed to have been
taken, directly or indirectly, by the Company oydestricted Subsidiary.

"Voting Stock” of any Person means Cagtaick of such Person which ordinarily has votingvpofor the election of directors (or
persons performing similar functions) of such Persehether at all times or only for so long as anisr class of securities has such voting
power by reason of any contingency.

"Wholly Owned Subsidiary" of any Person mga Subsidiary of such Person all of the outstantlioting Stock or other ownership
interests (other than directors' qualifying shacdsyhich shall at the time be owned by such Pemsdwy one or more Wholly Owned
Subsidiaries of such Person or by such Person m@adiomore Wholly Owned Subsidiaries of such Person

Events of Default

The following will be Events of Default ueidthe Indenture: (a) failure to pay principal of premium, if any, on) any Note when due;
(b) failure to pay any interest on any Note whea,dwntinued for 30 days; (c) default in the payhoémprincipal and interest on Notes requi
to be purchased pursuant to an Offer to Purchadesasibed under "—Certain Covenani&hange of Control Triggering Event" when due
payable; (d) failure to perform or comply with thevisions described under "—Mergers, Consolidatiand Certain Sales of Assets" and "—
Certain Covenantstimitation on Asset Dispositions;” (e) failure tenform any other covenant or agreement of the Compaany Restricte
Subsidiary in the Notes or in the Indenture corgthéor 60 days after written notice to the Complayyhe Trustee or holders of at least 259
aggregate principal amount of the outstanding Ndfgsgefault under the terms of any instrumentevicing or securing Debt of the Company
or any Restricted Subsidiary having an outstangnmgipal amount of not less than $25 million arfibreign currency equivalent at the time
individually or in the aggregate which default iksin the acceleration of the payment of such lneéness or constitutes the failure to pay
such indebtedness when due (after expiration ofagjicable grace period); (g) the rendering afdgjment or judgments against the Comg
or any Restricted Subsidiary in an aggregate amiougicess of $25 million or its foreign currengyuevalent at the time and shall not be
waived, satisfied or discharged for any period ®tdnsecutive days during which a stay of enforegrakall not be in effect; (h) any Note
Guarantee ceases to be in full force and effebe¢ahan in accordance with the terms of such Katarantee) or any Guarantor denies or
disaffirms its obligations under its Note Guarante® (i) certain events of bankruptcy, insolvencyeorganization affecting the Company or
any Significant Subsidiary. Subject to the provisi@f the Indenture relating to the duties of thestee in case an Event of Default shall occur
and be continuing, the Trustee will not be undsr @lnligation to exercise any of its rights or posvander the Indenture at the request or
direction of any of the holders of the Notes, uslesch holders shall have offered to the Trustéenmity reasonably satisfactory to it. Subject
to such provisions for the indemnification of theutee, the holders of a
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majority in aggregate principal amount of the cautsling Notes will have the right to direct the timeethod and place of conducting any
proceeding for any remedy available to the Trusteexercising any trust or power conferred on thesiee.

If any Event of Default (other than an EtvehDefault described in clause (i) above withpes to the Company) shall occur and be
continuing, either the Trustee or the holders déast 25% in aggregate principal amount of thetantling Notes may accelerate the maturity
of all Notes;provided, however, that after such acceleration, but before a judgroedecree based on acceleration, the holdeasrdjority in
aggregate principal amount of the outstanding Notag, under certain circumstances, rescind andlauch acceleration if all Events of
Default, other than the non-payment of accelerptettipal, have been cured or waived as providetiénindenture. If an Event of Default
specified in clause (i) above occurs with respe¢hé Company the outstanding Notes vpiflo factobecome immediately due and payable
without any declaration or other act on the pathefTrustee or any holder. For information as &ver of defaults, see "—Amendment,
Supplement and Waiver."

No holder of any Note will have any rightihstitute any proceeding with respect to the itdee or for any remedy thereunder, unless
such holder shall have previously given to the T@svritten notice of a continuing Event of Defaarid unless also the holders of at least 25%
in aggregate principal amount of the outstandingellghall have made written request and offereenmmity reasonably satisfactory to the
Trustee to institute such proceeding as trustekttaan Trustee shall not have received from thedrsldf a majority in aggregate principal
amount of the outstanding Notes a direction incsiesi with such request and shall have failed sttirte such proceeding within 60 days.
However, such limitations do not apply to a sudtituted by a holder of a Note for enforcementafment of the principal of and premium, if
any, or interest on such Note on or after the retpgedue dates expressed in such Note.

The Company shall deliver to the Trusteihiw 30 days after the occurrence thereof, writietice in the form of an Officers' Certificate
of any event which with the giving of notice ane thpse of time would become an Event of Defatdtstatus and what action the Company is
taking or proposes to take with respect therete. Chmpany also will be required to deliver to thiastee annually a statement as to the
performance by the Company of certain of its olticges under the Indenture and as to any defawdtigh performance.

Amendment, Supplement and Waiver

The Company and the Trustee may, at ang &ind from time to time, without notice to or camsef any holders of Notes, enter into one
or more indentures supplemental to the Indenturéo(gvidence the succession of another Persdret@ompany and the assumption by such
successor of the covenants of the Company in tihenltare and the Notes; (2) to add to the coveradritee Company, for the benefit of the
holders, or to surrender any right or power cofgimpon the Company by the Indenture; (3) to agdaalditional Events of Defaults; (4) to
provide for uncertificated Notes in addition toimplace of certificated Notes; (5) to evidence anavide for the acceptance of appointment
under the Indenture of a successor Trustee; (§3¢are the Notes; (7) to comply with the Trust hidee Act or the Securities Act (including
Regulation S promulgated thereunder); (8) to adtitithal Note Guarantees with respect to the Notds release any Guarantors from Note
Guarantees as provided by the terms of the Indentur(9) to cure any ambiguity in the Indentucecdrrect or supplement any provision in
Indenture which may be inconsistent with any ofrewision therein or to add any other provisionhwigspect to matters or questions arising
under the Indenturggrovidedsuch actions shall not adversely affect the intsreSthe holders in any material respect.
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With the consent of the holders of not e a majority in principal amount of the outstizng Notes, the Company and the Trustee may
enter into one or more indentures supplementdladnidenture for the purpose of adding any prousim or changing in any manner or
eliminating any of the provisions of the Indentoremodifying in any manner the rights of the hokj@rovided, however, that no such
supplemental indenture shall, without the conséthe holder of each outstanding Note (1) changetated Maturity of the principal of, or
any installment of interest on, any Note, or redilngeprincipal amount thereof or the interest tbarthat would be due and payable upon the
Stated Maturity thereof, or change the place ofhpatyt where, or the coin or currency in which, amteNor any premium or interest thereon is
payable, or impair the right to institute suit the enforcement of any such payment on or afteStheed Maturity thereof; (2) reduce the
percentage in principal amount of the outstandintell, the consent of whose holders is necessaanfosuch supplemental Indenture or
required for any waiver of compliance with certphovisions of the Indenture or certain Defaults¢lader; (3) subordinate in right of
payment, or otherwise subordinate, the Notes toodimgr Debt; (4) except as otherwise required byltidenture, release any security interest
that may have been granted in favor of the holdéthe Notes; (5) reduce the premium payable uperrédemption of any Note nor change
the time at which any Note may be redeemed, agitdegdcunder "—Optional Redemption”; (6) reduce phemium payable upon a Change of
Control Triggering Event or, at any time after aa@ge of Control Triggering Event has occurred, geahe time at which the Offer to
Purchase relating thereto must be made or at vihe&Notes must be repurchased pursuant to such ©ffurchase; (7) at any time after the
Company is obligated to make an Offer to Purcha#ie tive Net Available Proceeds from Asset Disposii, change the time at which such
Offer to Purchase must be made or at which the\otest be repurchased pursuant thereto; or (8) ex@kehange in any Note Guarantee that
would adversely affect the holders of the Noteg9)modify any provision of this paragraph (exc&pincrease any percentage set forth
herein).

The holders of not less than a majoritprimcipal amount of the outstanding Notes may, ehatf of the holders of all the Notes, waive
any past Default under the Indenture and its caregeps, except Default (1) in the payment of tlecpal of (or premium, if any) or interest
on any Note, or (2) in respect of a covenant ovigion hereof which under the proviso to the pparagraph cannot be modified or amended
without the consent of the holder of each outstagndiote affected.

Satisfaction and Discharge of the Indenture; Defeasice

The Company may terminate its obligationdar the Indenture when (i) either (A) all outstaigdNotes have been delivered to the Tr
for cancellation or (B) all such Notes not theretefdelivered to the Trustee for cancellation Haeeome due and payable, will become due
and payable within one year or are to be calledddemption within one year under irrevocable agegments satisfactory to the Trustee for the
giving of notice of redemption by the Trustee ie ttame and at the expense of the Company and the&ry has irrevocably deposited or
caused to deposited with the Trustee funds in asuairsufficient to pay and discharge the entireebiddness on the Notes not theretofore
delivered to the Trustee for cancellation, for pifil of (or premium, if any, on), and interest thre Notes; (ii) the Company has paid or ca
to be paid all other sums payable by the Compauguthe Indenture; and (iii) the Company has dedisiean Officers' Certificate and an
Opinion of Counsel relating to compliance with ttenditions set forth in the Indenture.

The Company, at its election, shall (ajbemed to have paid and discharged its debt oNdkes and the Indenture shall cease to be of
further effect as to all outstanding Notes (ex@epto (i) rights of registration of transfer, sutosion and exchange of the Notes and the
Company's right of optional redemption, (i) riglasholders to receive payment of principal of,miem, if any, and
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interest on such Notes (but not the Purchase Refeered to under "—Certain Covenants—Change ofti@biiriggering Event" or under "—
Certain Covenantstimitation on Asset Dispositions”) and any righfgtoe holders with respect to such amount, (ii@ tlghts, obligations ar
immunities of the Trustee under the Indenture arjdcértain other specified provisions in the Intler), or (b) cease to be under any oblige
to comply with certain restrictive covenants, irdihg those described under "—Certain Covenantg]"tarminate the operation of certain
Events of Default, after the irrevocable deposithly Company with the Trustee, in trust for thedfierof the holders of Notes, at any time p

to the maturity of the Notes, of (A) money in anamt, (B) Government Securities which through tagment of interest and principal will
provide, not later than one day before the due afapayment in respect of the Notes, money in aowart or (C) a combination thereof,
sufficient to pay and discharge the principal ok(pium, if any, on), and interest on, the Notesitbetstanding on the dates on which any such
payments are due in accordance with the termseoinithenture and of the Notes. Such defeasancevenaat defeasance shall be deemed to
occur only if certain conditions are satisfied,liihg among other things, delivery by the Comptmthe Trustee of an Opinion of Counsel
acceptable to the Trustee to the effect that Ghsleposit, defeasance and discharge will not bendd, or result in, a taxable event for federal
income tax purposes with respect to the holderd;(@nthe Company's deposit will not result in tiast relating thereto or the Trustee being
subject to regulation under the Investment Compfsatyof 1940.

Governing Law
The Indenture and the Notes are governdtidjaws of the State of New York, without refareno principles of conflicts of law.
The Trustee

The Bank of New York Mellon Trust CompaiyA. is the Trustee under the Indenture. The addoéthe 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, incorporado stockholder of the Company, as such, shaleraaw liability for any obligations of the
Company under the Notes or the Indenture or fordaiyn based on, in respect of, or by reason afh sbligations or their creation, solely by
reason of its status as director, officer, employmeorporator or stockholder of the Company. Bgegting a Note each holder waives and
releases all such liability (but only such lialyi)itThe waiver and release are part of the conatater for issuance of the Notes. Nevertheless,
such waiver may not be effective to waive liab#iitiunder the federal securities laws and it has theeview of the Commission that such a
waiver is against public policy.

Transfer and Exchange

A holder may transfer or exchange Notescicordance with the Indenture. The Company, thésRagand the Trustee may require a
holder, among other things, to furnish appropreatdorsements and transfer documents and the Compayyequire a holder to pay any taxes
and fees required by law or permitted by the Indent

Book-Entry, Delivery and Form

The New Notes will initially be issued tmetform of one or more global securities registenettie name of The Depository Trust
Company, or DTC, or its nominee.

The New Notes initially will be representeglone or more notes in registered, global fortiatit interest coupons (collectively, the
"Global Notes"). The Global Notes will be depositgzbn
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issuance with the Trustee as custodian for The Bigpg Trust Company ("DTC"), in New York, New Yarland registered in the name of
DTC or its nominee, in each case for credit to @oant of a direct or indirect participant in DTE @described below.

Except as set forth below, the Global Notey be transferred, in whole and not in part, dalgnother nominee of DTC or to a successor
of DTC or its nominee. Beneficial interests in tABlbal Notes may not be exchanged for Notes infatied form except in the limited
circumstances described below. See "—ExchangeadabNotes for Certificated Notes." Except in timited circumstances described below,
owners of beneficial interests in the Global Natésnot be entitled to receive physical deliverfyNotes in certificated form.

Depositary Procedures. The following description of the operations gmdcedures of DTC, Euroclear and Clearstream eméged
solely as a matter of convenience. These operasindgprocedures are solely within the control efraspective settlement systems and are
subject to changes by them. The Company takesspongibility for these operations and procedureswages investors to contact the systems
or their participants directly to discuss thesetarat

DTC has advised the Company that DTC im@dd-purpose trust company organized under tivs laf the State of New York, a member
of the Federal Reserve System, a "banking orgaai?atvithin the meaning of the New York Banking Lasv"clearing corporation" within the
meaning of the New York Uniform Commercial Code aritlearing agency" registered under the ExchaétegeDTC was created to hold the
securities of its participating organizations (‘idpants") and to facilitate the clearance andesent of securities transactions among its
participants in such securities through electrdmiok-entry changes in accounts of the participah&seby eliminating the need for physical
movement of securities certificates. DTC's partiaifs include securities brokers and dealers (wma include the underwriters), banks, trust
companies, clearing corporations and certain ashgainizations, some of whom (or their represerga)ihhave ownership interests in DTC.
Access to DTC's book-entry system is also availeblghers, such as banks, brokers, dealers astcmmpanies (“indirect participants”), that
clear through or maintain a custodial relationshith a participant, either directly or indirectlgersons who are not participants may
beneficially own Notes held by or on behalf of D©fly through the participants or the indirect papénts. The ownership interests in, and
transfers of ownership interests in, each Note bgldr on behalf of DTC are recorded on the recofdhe participants and indirect
participants.

Upon the issuance of a Global Note, DT@nominee will credit the accounts of particiganith the respective principal amounts of
Notes represented by such Global Note purchaseddly participants in the exchange offer. Such atsoshall be designated by the ini
purchasers. Investors in the Rule 144A Global Notes are participants in DTC's system may holdrtimterests therein directly through
DTC. Investors in the Rule 144A Global Notes whe @aot participants may hold their interests thenedirectly through the organizations
(including Euroclear and Clearstream) which areigigants in such system. Euroclear and Clearstnedinhiold interests in the Regulation S
Global Notes on behalf of their participants thlowgistomers' securities accounts in their respectames on the books of their respective
depositories, which are Euroclear Bank S.A./ Nag.pperator of Euroclear, and Citibank, N.A., asrafor of Clearstream. All interests in a
Global Note, including those held through Euroclea€learstream, may be subject to the procedurésexjuirements of DTC. Those interests
held through Euroclear or Clearstream also mayubgest to the procedures and requirements of systiems. Ownership of beneficial intere
in a Global Note will be shown on, and the transfiethat ownership interest will be effected orflyaugh, records maintained by DTC (with
respect to participants' interests) or by the pigidints and the indirect participants (with respgedhe owners of beneficial interests in such
Global Note other than participants).

The laws of some jurisdictions require tbatain purchasers of securities take physicévelsi of such securities in definitive form. Such
limits and such laws may impair the ability to séar beneficial
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interests in a Global Note. Because DTC, Eurocear Clearstream can act only on behalf of thepeeve participants, which in turn act on
behalf of indirect participants and certain bartks, ability of a person having beneficial interéata Global Note to pledge such interests to
persons or entities that do not participate inRAE, Euroclear or Clearstream system, as applicabletherwise take actions in respect of <
interests, may be affected by the lack of a physiedificate evidencing such interests.

Payment of principal of and interest oné¢otepresented by a Global Note will be made inédiately available funds to DTC or its
nominee, as the case may be, as the sole registerezt and the sole holder of the Notes represehtzaby for all purposes under the
Indenture. Under the terms of the Indenture, then@any and the Trustee will treat the Persons insghmames the Notes, including the Global
Notes, are registered as the owners of the Notatdgurpose of receiving payments and for alepffurposes. Consequently, neither
Company, the Trustee nor any agent of the CompatiyeoTrustee has or will have any responsibilityiability for:

(1) any aspect of DTC's records or anyigipant's or indirect participant's records riglgtto or payments made on account of
beneficial ownership interest in the Global Note$oo maintaining, supervising or reviewing anyl@fC's records or any participant's
or indirect participant's records relating to tleméficial ownership interests in the Global Notas;

(2) any other matter relating to the @usi and practices of DTC or any of its participartsdirect participants.

The Company has been advised by DTC that upceipt of any payment of principal of or inren any Global Note, DTC will
immediately credit, on its book-entry registratemd transfer system, the accounts of participaittspayments in amounts proportionate to
their respective beneficial interests in the ppatior face amount of such Global Note as showthemecords of DTC. The Company expects
that payments by participants or indirect partioiigato owners of beneficial interests in a Globaté\held through such participants or indirect
participants will be governed by standing instroe$i and customary practices as is now the casesedtlrities held for customer accounts
registered in "street name" and will be the soépoasibility of such participants and indirect jpants.

Neither the Company nor the Trustee willible for any delay by DTC or any of its partiaigs in identifying the beneficial owners of
the Notes, and the Company and the Trustee mayusively rely on and will be protected in relying mstructions from DTC or its nominee
for all purposes.

Transfers between participants in DTC tdleffected in accordance with DTC's procedured véh be settled in same-day funds, and
transfers between participants in Euroclear anarGteeam will be effected in accordance with theapective rules and operating procedures.

Subject to compliance with the transfetrieions applicable to the Notes described her@iossmarket transfers between the particip:
in DTC, on the one hand, and Euroclear or Cleastrparticipants, on the other hand, will be effécteough DTC in accordance with DTC's
rules on behalf of Euroclear or Clearstream, as#se may be, by its respective depositary; howeweh cross-market transactions will
require delivery of instructions to Euroclear oe@istream, as the case may be, by the counteipastizh system in accordance with the rules
and procedures and within the established dead|Bressels time) of such system. Euroclear or Glegam, as the case may be, will, if the
transaction meets its settlement requirementsyetalstructions to its respective depositary teetaction to effect final settlement on its bel
of delivering or receiving interests in the rele/&fobal Note in DTC, and making or receiving payi@ accordance with normal procedures
for sameday funds settlement applicable to DTC. Eurocleatigipants and Clearstream participants may ni¢etenstructions directly to th
depositories for Euroclear or Clearstream.
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DTC has advised the Company that it whktany action permitted to be taken by a holdeMates only at the direction of one or more
participants to whose account DTC has creditedrigzests in the Global Notes and only in respésuch portion of the aggregate principal
amount of the Notes as to which such participamtasticipants has or have given such direction. elw, if there is an Event of Default under
the Notes, DTC reserves the right to exchange thbabNotes for legended Notes in certificated foamd to distribute such Notes to its
participants.

So long as DTC or any successor deposditeirg Global Note, or any nominee, is the registexener of such Global Note, DTC or such
successor depositary or nominee, as the case maylblee considered the sole owner or holder &f Wotes represented by such Global Note
for all purposes under the Indenture and the N&irsept as set forth above, owners of beneficialr@sts in a Global Note will not be entitled
to have the Notes represented by such Global Mgistered in their names, will not receive or bttled to receive physical delivery of
certificated Notes in definitive form and will nbe considered to be the owners or holders of artgdNander such Global Note. Accordingly,
each Person owning a beneficial interest in a GlNloé&e must rely on the procedures of DTC or amycegsor depositary, and, if such Persc
not a participant, on the procedures of the paici through which such Person owns its interestxercise any rights of a holder under the
Indenture. The Company understands that underirxistdustry practices, in the event that the Comyp@quests any action of holders or that
an owner of a beneficial interest in a Global Ni#sires to give or take any action which a holdenititled to give or take under the Indenture,
DTC or any successor depositary would authorizg#récipants holding the relevant beneficial ietrto give or take such action, and such
participants would authorize beneficial owners avgnihrough such participants to give or take swattoa or would otherwise act upon the
instructions of beneficial owners owning throughrth

Although DTC has agreed to the foregoingcpdures in order to facilitate transfers of indéseén Global Notes among participants of
DTC, it is under no obligation to perform or continto perform such procedures, and such proceduagde discontinued at any time. Non
the Company, the Trustee or the underwriters veillehany responsibility for the performance by DTr@t® participants or indirect participants
of their respective obligations under the rules pratedures governing their operations.

Exchange of Global Notes for Certificateot®. A Global Note is exchangeable for certificabéotes only if:

(a) DTC notifies the Company that it isailling or unable to continue as a depositarydioch Global Note or if at any time DTC
ceases to be a clearing agency registered undéxttteange Act and, in either case, the Company faibppoint a successor depositary
within 90 days after the date of such notice,

(b) the Company in its discretion at &nye determines not to have all the Notes represklny such Global Note, or

(c) there shall have occurred and beicoimtg a Default or an Event of Default with respicthe Notes represented by such
Global Note.

Any Global Note that is exchangeable fatifieated Notes pursuant to the preceding sentariltde exchanged for certificated Notes in
authorized denominations and registered in suclesaa DTC or any successor depositary holding Glmihal Note may direct. Subject to the
foregoing, a Global Note is not exchangeable, e Global Note of like denomination to be stgied in the name of DTC or any
successor depositary or its nominee. In the ebetta Global Note becomes exchangeable for cextificNotes:

(a) certificated Notes will be issuedyomi fully registered form in denominations of $aQ0or integral multiples thereof,
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(b) payment of principal of, and premiufrany, and interest on, the certificated Notell be payable, and the transfer of the
certificated Notes will be registerable, at thaaafor agency of the Company maintained for suapgees, and

(c) no service charge will be made foy eggistration of transfer or exchange of the iestied Notes, although the Company 1
require payment of a sum sufficient to cover anyamgovernmental charge imposed in connectioretlih.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERA TIONS

The following discussion is a summary & thaterial U.S. federal income tax consequencesaet to the exchange offer and the
ownership and disposition of new notes. This disiusdoes not purport to be a complete analys#dl giotential tax effects. This discussion
only applies to holders of notes that are heldagstal assets who are exchanging original noteadar notes in the exchange offer.

This discussion does not describe all efttx consequences that may be relevant to hdluéght 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 currenc

. persons holding notes as part of a hedge or atitegriated transactio

. U.S. Holders (as defined below) whose functionatency is not the U.S. dollar;

. partnerships or other entities classified as pastrips for U.S. federal income tax purposes; or
. persons subject to the alternative minimum

If a partnership holds notes, the tax tremt of a partner will generally depend upon tla¢ust of the partner and the activities of the
partnership. If you are a partner of a partnersloiging notes, you should consult your tax advisor.

This summary is based on the code, admatiigé pronouncements, judicial decisions and fitexhporary and proposed Treasury
Regulations, changes to any of which subsequehktdate of this prospectus may affect the taxegmsnces described herein. Holders of
notes are urged to consult their tax advisors végard to the application of the U.S. federal inedax laws to their particular situations as
as any tax consequences arising under the lawsyddtate, local or foreign taxing jurisdiction.

Company has not sought, nor will it seely; eulings from the Internal Revenue Service (tHRS") with respect to the matters discussed
below. There can be no assurance that the IRSatiltake a different position concerning the tarsamuences of the purchase, ownership or
disposition of the notes or that any such positimuld not be sustained.

Holders of original notes are urged to consult theiown tax advisors with regard to the application d the tax consequences
discussed below to their particular situations as @ll as the application of any state, local, foreigor other tax laws, including gift and
estate tax laws.

Exchange Offer

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

. a holder of original notes should not recognizeabde gain or loss as a result of the exchangeiginat notes for new notes
pursuant to the exchange offer;

. the holding period of the new notes should incltieeholding period of the original notes surrendéreexchange therefor; al

. a holder's adjusted tax basis in the new notesldt@uthe same as such holder's adjusted tax ipa$is original note
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 kieiawner of a note who or that is for U.S. feamléncome tax purposes:

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

. a corporation or other entity taxable as a corpamatreated or organized in or under the laws efuinited States or a politic
subdivision thereof;

. an estate, the income of which is subject to Ue8efal income tax regardless of its source; or

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

The term U.S. Holder also includes certain form&zens and residents of the United States.
Interest

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

Market Discoun

If a U.S. Holder purchases a new note (wclpased an original note which is exchanged foeva note) for an amount that is less than its
stated redemption price at maturity, the amourhefdifference will be treated as market discoontf.S. federal income tax purposes, unless
this difference is less than a specifaé@minimisamount.

A U.S. Holder will be required to treat gogyment other than stated interest on, or any gaitne sale, exchange, retirement or other
disposition of, a note as ordinary income to thieeixof the market discount accrued on the noteeatime of the payment or disposition unl
this market discount has been previously includeidéome by the U.S. Holder pursuant to an eledtipthe U.S. Holder to include market
discount in income as it accrues, or pursuantdorestant yield election by the U.S. Holder as dbsdrunder "Interest” above. If the note is
disposed of in certain nontaxable transactiongugctmarket discount will be includible as ordinargome to the U.S. Holder as if such hol
had sold the note in a taxable transaction ahés fair market value. In addition, the holder rbayrequired to defer, until the maturity of the
note or its earlier disposition (including certaiontaxable transactions), the deduction of all podion of the interest expense on any
indebtedness incurred or maintained to purchasamy such note, unless the U.S. Holder has eldotattlude market discount as it accrue
pursuant to a constant yield election .

Amortizable Bond Premiu

If a U.S. Holder purchases a new note (wclpased an original note which is exchanged foeva note) for an amount that is greater than
the sum of all amounts payable on the note othear sitated interest, such U.S. Holder will be caergid to have purchased the note with
amortizable bond premium. In general, amortizalbledopremium with respect to any note will be eqonamount to the excess of the purchase
price over the sum of all amounts payable on the other than stated interest and the holder messt & amortize this premium, using a
constant yield method, over the remaining termhefriote. A U.S. Holder may generally use the amaiote bond premium allocable to an
accrual period to offset stated interest requicele included in such holder's income with respette note in that accrual period. A U.S.
Holder who elects to amortize bond premium musticechis tax basis in the note by the amount opteenium amortized in any year. An
election to
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amortize bond premium applies to all taxable ddétipations then owned and thereafter acquired byUuls. 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 ganloss on the sale, exchange, redemption, regéintior other taxable disposition of a note
equal to the difference between the amount realigeoh the disposition and the U.S. Holder's adiltig basis in the note. A U.S. Holder's
adjusted tax basis in a note generally will belh®. Holder's cost therefor, increased by any ntatiseount previously included in income by
such holder and reduced (but not below zero) byaangrtized bond premium and payments, other tretedinterest payments, received with
respect to the note. Such recognized gain or lessrglly will be capital gain or loss, and if theSUHolder is an individual that has held the
note for more than one year, such capital gaingefierally be subject to tax at long-term capitdhgates. For these purposes, the amount
realized does not include any amount attributadlgctrued interest or accrued market discount. Artsoattributable to accrued interest or
accrued market discount are taxed as ordinary iecasrdescribed under "Interest” and "Market Distoainove. A U.S. Holder's ability to
deduct capital losses may be limited.

Contingent Payments

In certain circumstances, the Company neagliligated to pay you amounts in excess of thediaterest and principal payable on the
notes. The Company's obligation to make certaimyaays upon a change of control trigger event dageredemptions, may implicate the
provisions of Treasury regulations relating to "ttegent payment debt instruments.” The Companynoideo take the position that the notes
should not be treated as contingent payment dsbuiments because of these payments. Assumingpssition is respected, a U.S. Holder
would be required to include in income the amoudrany such payments at the time such paymentsasived or accrued in accordance with
such U.S. Holder's method of accounting for U.8efal income tax purposes. If the IRS successtlibllenged this position, and the notes
were treated as contingent payment debt instruntergsuse of such payments, U.S. Holders might, grotiver things, be required to accrue
interest income at higher rates than the statedest rate on the notes and to treat any gain néoeg)on the sale or other disposition of a note
as ordinary income rather than as capital gain.régalations applicable to contingent payment dretituments have not been the subject of
authoritative interpretation and therefore the gcopthe regulations is not certain. Purchasersotés are urged to consult their tax advisors
regarding the possible application of the contingetyment debt instrument rules to the notes.

Medicare Contribution Ta

In addition to the tax consequences desdrdbove, newly enacted legislation requires gekas. Holders that are individuals, estates or
trusts to pay up to an additional 3.8% tax on ggeand capital gains for taxable years beginnitey Becember 31, 2012.

Information Reporting and Backup Withholdi

Information returns will be filed with thRS in connection with payments on the notes artioceeds from a sale or other disposition of
the notes. A U.S. Holder will be subject to backithholding tax on these payments if the U.S. HoFadds to provide its taxpayer
identification number to the paying agent and conwgth certain certification procedures or othemvestablish an exemption from backup
withholding. The amount of any backup withholdimgrh a payment to a U.S. Holder will be allowed aselit against the U.S. Holder's U.S.
federal income tax liability and may entitle theSUHolder to a refund, provided that the requirddrimation is furnished to the IRS.
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Tax Consequences of Holding New Notes: Non-U.S. ldefs

The following discussion is limited to theS. federal income tax consequences relevantNioraU.S. Holder. For these purposes, a "Non-
U.S. Holder" is a beneficial owner of a note tisatar U.S. federal income tax purposes:

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

"Non-U.S. Holder" does not include a Holddro is an individual present in the United Stdtesl83 days or more in the taxable year of
disposition and who is not otherwise a residerthefUnited States for U.S. federal income tax psegoSuch a Holder is urged to consult h
her own tax advisor regarding the U.S. federalinedax consequences of the sale, exchange orditipgrsition of a note.

Interest

Subject to the discussion of backup witdira below, interest paid to a Non-U.S. Holder wilit be subject to U.S. federal income or
withholding tax, provided that:

. such holder does not own directly or indirectlytuadly or constructively, 10% or more of the totaimbined voting power of a
classes of the Company's stock entitled to vote;

. such holder is not a controlled foreign corporatiaat is related to the Company directly or corttuely through stock
ownership;

. such holder is not a bank receiving interest avaa lentered into in the ordinary course of itséradbusiness

. such interest is not effectively connected with ¢baduct by the NoitJ.S. Holder of a trade or business within the Uhi&ates
and

. the Company, or its paying agent, receives appatgpdocumentation (generally an IRS Forr-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 ésremption from withholding under the precedingagaaph generally will be subject to
withholding of U.S. federal income tax at a 30%er@dr lower applicable treaty rate) on paymentsitrest on the notes.

If interest on the notes is effectively nented with the conduct by a Non-U.S. Holder afaé¢ or business within the United States, such
interest will be subject to U.S. federal income ¢axa net income basis at the rate applicable $ persons generally (and, with respect to
corporate holders, may also be subject to a 30%chrprofits tax). If interest is subject to U.Sdéeal income tax on a net income basis in
accordance with these rules, such payments wilbactubject to U.S. withholding tax so long asNloa-U.S. Holder provides the Company or
its paying agent with the appropriate documentafifgmerally an IRS Form W-8ECI).

Sale or Other Taxable Disposition of the Notes

Subject to the discussion of backup withireg below, any gain realized by a Non-U.S. Hololetthe sale, exchange or redemption of a
note generally will not be subject to U.S. fedénabme tax, unless:

. such gain is effectively connected with the condiycsuch No-U.S. Holder of a trade or business within the WhiBtates; o
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. the Non-U.S. Holder is subject to tax pursuanthprovisions of U.S. federal income tax law aggie to certain expatriates.

Information Reporting and Backup Withholdi

Information returns will be filed with thRS in connection with payments on the notes. Untee Non-U.S. Holder complies with
certification procedures to establish that it is @a®Jnited States person, information returns n&filed with the IRS in connection with the
proceeds from a sale or other disposition and the-N.S. Holder may be subject to backup withholdasgon payments on the notes or on the
proceeds from a sale or other disposition of thtesidlrhe certification procedures required to climexemption from withholding tax on
interest described above will satisfy the certifima requirements necessary to avoid the backupheitling tax as well. The amount of any
backup withholding from a payment to a Non-U.S.déolwill be allowed as a credit against the Non-W8lder's U.S. federal income tax
liability and may entitle the Non-U.S. Holder taedund, provided that the required informationusiished to the IRS.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives new nfoteiss own account pursuant to the exchange offest acknowledge that it will deliver a
prospectus in connection with any resale of suet mates. This prospectus, as it may be amendedpmlemented from time to time, may be
used by a broker-dealer in connection with resalesw notes received in exchange for original sethere such original notes were acquired
as a result of market-making activities or othading activities. The Company has agreed thatjrsgagon the expiration date and ending on the
close of business on the day that is 180 dayswviirlig the expiration date, it will make this proshes; as amended or supplemented, available
to any broker-dealer for use in connection with angh resale. In addition, until Il dealers effecting transactions in the new notes
may be required to deliver a prospectus.

The Company will not receive any proceedsifany sale of new notes by broker-dealers. Newseceived by broker-dealers for their
own account pursuant to the exchange offer maylikfom time to time in one or more transactiomshie over-the-counter market, in
negotiated transactions, through the writing of@yg on the new notes or a combination of such austlof resale, at market prices prevailing
at the time of resale, at prices related to suelgiling market prices or negotiated prices. Angtstesale may be made directly to purchasers
or to or through brokers or dealers who may receorapensation in the form of commissions or corioassfrom any such broker-dealer
and/or the purchasers of any such new notes. Aokelbr dealer that resells new notes that were veddby it for its own account pursuant to
the exchange offer and any broker or dealer thaicizates in a distribution of such new notes rhbaydeemed to be an "underwriter" within
meaning of the Securities Act and any profit of aogh resale of new notes and any commissionsmmessions received by any such persons
may be deemed to be underwriting compensation uhe@esecurities Act. The letter of transmittal esathat by acknowledging that it will
deliver and by delivering a prospectus, a brokexdetewill not be deemed to admit that it is an "emvaiter" within the meaning of the
Securities Act.

For a period of 180 days after the expiratiate, the Company will promptly send additiaz@dies of this Prospectus and any amendi
or supplement to this Prospectus to any brokeretde¢hht requests such documents in the letteaaSmittal. The Company has agreed to pay
all expenses incident to the exchange offer (atten the expenses of counsel for the holders obtiggnal notes) other than commissions or
concessions of any brokers or dealers and willimuéy the holders of the original notes (includiawgy broker-dealers) against certain
liabilities, including liabilities under the Sectigis Act.
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LEGAL MATTERS

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

EXPERTS

The consolidated financial statements afdl@ Communications, Inc. and subsidiaries asexfdnber 31, 2010 and 2009, and for eac
the years in the three-year period ended Decenthe2®.0, and management's assessment of the effeesis of internal control over financial
reporting as of December 31, 2010 have been incatpd by reference herein and in the registratiatement in reliance upon the reports of
KPMG LLP, independent registered public accounfing, incorporated by reference herein, and upenatithority of said firm as experts in
accounting and auditing.

The consolidated financial statements ab@l Crossing Limited as of December 31, 2010 d@@b2and for each of the three years in the
period ended December 31, 2010, appearing in L&@@dmmunications, Inc.'s Current Report on Form 8riginally filed May 20, 2011, as
amended, and incorporated herein by reference, e audited by Ernst & Young LLP, an independegistered public accounting firm, as
set forth in its reports thereon, included theraimd incorporated herein by reference. Such cateselil financial statements are incorporated
herein by reference in reliance upon such repavengon the authority of such firm as experts inamting and auditing.

WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Company files annual, quarterly and currepbrts, proxy statements and other informaticth wie SEC. The Company has also filed a
registration statement on Form S-4 to registeinthe notes being offered in this prospectus. Thisjpectus, which forms part of the
registration statement, does not contain all ofitfi@mation contained in the registration statetneor further information about Level 3 and
the new notes offered in this prospectus, you shmefer to the registration statement and its eshikkompany's SEC filings are also available
at the SEC's Internet Web site at http://www.sec.f@ou may also read and copy any documents thatp@aay files with the SEC at the SEC's
public reference room at 100 F Street, N.E., Wagbim, D.C. You can request copies of these docwsrisntvriting to the SEC and paying a
fee for the copying cost. Please call the SEC &d0-SEC-0330 for more information about the operatif the public reference rooms.

Level 3's SEC filings can also be read at NASDAQ@fons, 1735 K Street, N.W. Washington, D.C. 200

Information filed with the SEC by Level8'iincorporated by reference” in the prospectuss Mteans that important information can be
disclosed to you by referring you to those documehe information incorporated by reference isnaportant part of this prospectus, and
information that Level 3 later files with the SE@hautomatically update and supersede this infafoma The documents listed below and any
future filings made with the SEC by Level 3 undectton 13(a), 13(c), 14 or 15(d) of the Securitgshange Act of 1934, as amended (the
"Exchange Act"), prior to the termination of thischange offer are being incorporated herein byresiee:

. Annual Report on Form 10-K, for the fiscal year eddddecember 31, 2010 filed on February 25, 2011;

. Quarterly Reports on Form -Q, for the fiscal quarters ended March 31, 201igdfon May 6, 2011) and June 30, 2011 (filec
August 4, 2011);

. Current Reports on Forms 8-K (in all cases othan finformation furnished rather than filed pursuarany Form 8-K), filed on

January 12, 2011, January 19, 2011, January 21, 2@huary 24, 2011, January 31, 2011, Februar®3,, March 7, 2011,
April 11, 2011, April 14, 2011, May 3, 2011, May,ZD11, May 23, 2011, May 23, 2011, May 24, 2014ayN31, 2011,
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June 6, 2011, June 13, 2011, June 24, 2011, JuB01A, July 19, 2011, July 27, 2011, July 28, 2@Uigust 4, 2011, August 4,
2011 and September 1, 2011; and

. Definitive Proxy Statement for the 2011 Annual Meegtfiled on April 4, 2011 and the Definitive Addihal Solicitation
Materials for the 2011 Annual Meeting filed on M&y, 2011.

You may request a copy of these filinge@tost 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 @om have been included herein. It is not expeittadthe Company will file reports, proxy
statements or other information under the Exchakgevith the SEC. You should rely only on the infation incorporated by reference or
provided in this prospectus. No one else has bethoazed to provide you with different informatiofhe Company is not making an offer of
these securities in any state where the offertigpaomitted. You should not assume that the infdionan this prospectus is accurate as of any
date other than the date on the front of those miecis.
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PART I

INFORMATION NOT REQUIRED IN PROSPECTUS
Iltem 20. Indemnification of Directors and Offices.

Section 145 of the DGCL empowers a Delavearporation to indemnify any person who was a fgrty or is threatened to be made a
party to any threatened, pending or completed macsoit or proceeding, whether civil, criminal, adistrative or investigative (other than an
action by or in the right of such corporation) leason of the fact that such person is or was atdireofficer, employee or agent of such
corporation, or is or was serving at the requestuch corporation as a director, officer, emplogeagent of another corporation or enterprise.
A corporation may, in advance of the final actidrany civil, criminal, administrative or investiga¢ action, suit or proceeding, pay the
expenses (including attorneys' fees) incurred lyyddficer, director, employee or agent in defendsugh action, provided that the director or
officer undertakes to repay such amount if it shlimately be determined that he or she is natledtto be indemnified by the corporation. A
corporation may indemnify such person against exgeifincluding attorneys' fees), judgments, fimesamounts paid in settlement actually
and reasonably incurred by such person in conmegtith such action, suit or proceeding if he or abted in good faith and in a manner he or
she reasonably believed to be in or not opposéuktbest interests of the corporation, and, wiipeet to any criminal action or proceeding,
had no reasonable cause to believe his or her comdis unlawful.

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

In accordance with Section 145 of the DGE&iticle XI of the Restated Certificate of Incorpdion (the "Certificate™) of Level 3
Communications, Inc. ("Company") and Company's Byvk (the "Bytaws") provide that Company shall indemnify eactspa who is or we
a director, officer or employee of Company (inchglthe heirs, executors, administrators or estaseich person) or is or was serving at the
request of Company as director, officer or employle@nother corporation, partnership, joint venttingst or other enterprise, to the fullest
extent permitted under subsections 145(a), (b),(endf the DGCL or any successor statute. Therimdéication provided by the Certificate
and the By-Laws shall not be deemed exclusive pfadher rights to which any of those seeking indéication or advancement of expenses
may be entitled under any by-law, agreement, vbstazkholders or disinterested directors or othsewboth as to action in his or her official
capacity and as to action in another capacity whileling such office, and shall continue as to mq@e who has ceased to be a director, officer,
employee or agent and shall inure to the benetii@fheirs, executors and administrators of sysérson. Expenses (including attorneys' fees)
incurred in defending a civil, criminal, adminidive or investigative action, suit or proceedinguopeceipt of an undertaking by or on beha
the indemnified person to repay such amount ifdtllsultimately be determined that he or she isemtitled to be indemnified by Company. -
Certificate further provides that a director of Gmamy shall not be personally liable to Companyt®siockholders for monetary damages for
breach of fiduciary duty as a director, exceptlifability (i) for any breach of the director's duty loyalty to Company or its stockholders,
(i) for acts or omissions not in good faith or whiinvolve intentional misconduct or a knowing aitbbn of law, (iii) under Section 174 of the
DGCL, or (iv) for any transaction from which theetitor derived an improper personal benefit. IfE&@CL is amended to authorize corporate
action further eliminating or limiting the persotiability of
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directors, then the liability of a director of Coany shall be eliminated or limited to the fullestent permitted by the DGCL as so amended.

The By-Laws provide that Company may pusehand maintain insurance on behalf of its directofficers, employees and agents against
any liabilities asserted against such personsnarisiit of such capacities.

Iltem 21. Exhibits and Financial Statement Schedes.
€) Exhibits

Exhibit No. Description
3.1 Restated Certificate of Incorporation of Level8mmunications, Inc., dated as of
May 22, 2008 (incorporated by reference to Exi8iit of Level 3
Communications, Inc.'s Form 8-K (File No. 000-15p#8i&d with the Securities and
Exchange Commission on May 23, 20(

3.2 Certificate of Amendment of Restated Certificatérmforporation of Level 3
Communications, Inc. (incorporated by referencExhibit 3.2 of Level 3
Communications, Inc.'s S-4 (File No. 333-1671104U2) with the Securities and
Exchange Commission on May 26, 201

3.2 Certificate of Designation of Series B Junior Réptting Preferred Stock of Level 3
Communications, Inc. (incorporated by referencExbibit 3.1 of Level 3
Communications, Inc.'s Form 8-A (File No. 001-35)18d with the Securities and
Exchange Commission on April 11, 201

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

4.1 Indenture, dated as of January 19, 2011, betweeel BeCommunications, Inc. and The
Bank of New York Mellon Trust Company, N.A. as tess (filed as Exhibit 4.1 to Level
Communications, Inc.'s Current Report on Fo-K filed on January 21, 2011

4.2 Registration Agreement, dated January 19, 201 Wdsat Level 3 Communications, Inc.
and the Initial Purchasers (filed as Exhibit 4.2 éwel 3 Communications, Inc.'s Current
Report on Form -K filed on January 21, 2011

5 Opinion of Willkie Farr & Gallagher LLF

12 Statement Regarding Computation of Ratio of Eamiog-ixed Charges (incorporated
reference to Exhibit 12 of Level 3 Communicatioims,'s Form 10-Q filed on August 4,
2011).

23.1 Consent of KPMG LLP

23.2 Consent of Ernst & Young LL

23.2 Consent of Willkie Farr & Gallagher LLP (included their opinion filed as Exhibit 5
24 Powers of Attorney (included on the signature pdgesto).t

25 Form T-1 Statement of Eligibility of the Trusteetiwrespect to the Indenture dated as of
January 19, 2011, identified above as Exhibit

99.1 Form of Letter of Transmitta

-2




Table of Contents

Exhibit No. Description
99.2 Form of Letter to Clients

99.2 Form of Letter to Nominee

T Previously filed.
(b) Financial Statement Schedules:

All schedules have been omitted becausedhenot applicable or not required or the reglirdormation is included in the financial
statements or notes thereto, which are incorpoitztegin by reference.

Item 22. Undertakings.

Each of the undersigned registrants heteltlertakes that, for purposes of determining aatyility under the Securities Act, each filing of
such registrant's annual report pursuant to sedtdga) or section 15(d) of the Exchange Act (aniderg applicable, each filing of an employee
benefit plan's annual report pursuant to sectiqd)1&f the Exchange Act) that is incorporated Hgmence in the registration statement shall be
deemed to be a new registration statement rel&ditige securities offered therein, and the offenfguch securities at that time shall be
deemed to be the initial bona fide offering thereof

Insofar as indemnification for liabiliti@sising under the Securities Act may be permitteditectors, officers and controlling persons of
registrants pursuant to the provisions describettuiiem 20 above, or otherwise, each registrasiblean advised that in the opinion of the
Securities and Exchange Commission, such indenatiidic is against public policy as expressed inSbeurities Act and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than {reyment by the registrant of expenses incu
or paid by a director, officer or controlling pensof the registrant in the successful defense gfaation, suit or proceeding) is asserted by such
director, officer or controlling person in connectiwith the securities being registered, such tegis will, unless in the opinion of its counsel
the matter has been settled by controlling precedebmit to court of appropriate jurisdiction ttpgestion whether such indemnification by
against public policy as expressed in the Secarfiiet and will be governed by the final adjudicatiaf such issue.

Each undersigned registrant hereby undestéiat:

(1) For purposes of determining any ligbuinder the Securities Act of 1933, the inforinatomitted from the form of prospeci
filed as part of this registration statement inarete upon Rule 430A and contained in a form ofpeatus filed by such registrant
pursuant to Rule 424(b)(1) or 497(h) under the 8tes Act shall be deemed to be part of this regigon statement as of the time it
was declared effective.

(2) For the purpose of determining aapility under the Securities Act of 1933, each gfftctive amendment that contains a
form of prospectus shall be deemed to be a newtragjon statement relating to the securities effeherein, and the offering of such
securities at that time shall be deemed to beniialibona fide offering thereof.

Each undersigned registrant hereby undestsdk respond to requests for information thatésiporated by reference into the prospectus
pursuant to Items 4, 10(b), 11, or 13 of this Fonithin one business day of receipt of such requesl to send the incorporated documents by
first class mail or other equally prompt means sTihcludes information contained in documents fdedsequent to the effective date of the
registration statement through the date of respantdi the request.
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Each undersigned registrant hereby undestédk supply by means of a post-effective amendmdeimtformation concerning a transaction,
and the company being acquired involved therekt, was not the subject of and included in this Btegfion Statement when it became
effective.
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SIGNATURES

Pursuant to the requirements of the Seearict of 1933, as amended, the registrant hasaused this registration statement to be

signed on its behalf by the undersigned, theredalp authorized, in the City of Broomfield, StateGolorado, on the ?4day of September,
2011.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ JAMES Q. CROWE

Name: James Q. Crow
Title: Chief Executive Office

SIGNATURES AND POWER OF ATTORNEY

Pursuant to the requirements of the Seearfct of 1933, this Registration Statement hantksgned by the following persons in the
capacities and on the date indicated

Name Title Date

Chairman of the Board September 2, 2011
Walter Scott, Jr

*

Chief Executive Officer and Direct
(Principal Executive Officer)

September 2, 2011
James Q. Crow

* Executive Vice President and Chief
Financial Officer (Principal Financi September 2, 2011
Sunit S. Pate Officer)

*

Sr. Vice President and Controller
(Principal Accounting Officer)

September 2, 2011
Eric J. Mortense!

*

Director September 2, 2011
R. Douglas Bradbur
*
Director September 2, 2011
Douglas C. Eby
*
Director September 2, 2011

James O. Ellis, J
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Name Title Date

Director September 2, 2011
Richard R. Jaro

*

Director September 2, 2011
Robert E. Juliai
*
Director September 2, 2011
Michael J. Mahone
*
Director September 2, 2011
Rahul N. Merchan
*
Director September 2, 2011
Charles C. Miller llI
*
Director September 2, 2011
Arun Netravali
*
Director September 2, 2011
John T. Reel
*
Director September 2, 2011
Michael B. Yanney
*
Director September 2, 2011

Albert C. Yates

Neil J. Eckstein by signing his name below, sidns locument on behalf of each of the above namesbps specified by an asterisk |
pursuant to a power of attorney duly executed loh faersons and filed with the Securities and Exgha@ommission in Level 3
Communications, Inc.'s Registration Statement amF8-4 (registration number 333-175335) filed oly By 2011.

*By: /s/ NEIL J. ECKSTEIN

Neil J. Ecksteir
Attorney-in-fact
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Exhibit 5

§ 100 I 0 M 1 )
‘f\l I L [J}\![L l-i.”\[{ ]{ & [_L.\. LIJ.‘\(II Il‘J]{ L TRT Seventh Avenue
Sew York, NY W UG
Tel: 212 728 8000
Fax: 212 728 8111

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,,la Delaware corporation (the "Issuer"), andcehasted as such in connection with the
filing of a Registration Statement on Form S-4aasended (the "Registration Statement”), under doai®ties Act of 1933, as amended (the
"Securities Act"), covering up to $605,217,000 ggeegate principal amount of new 11.875% SenioebBldue 2019 (the "New Notes") of the
Issuer to be offered in exchange for all outstagdih.875% Senior Notes due 2019 (the "Original Bijtef the Issuer originally issued and
sold in reliance upon exemptions from registratioder the Securities Act.

The Original Notes were issued under, &ied\tew Notes will be issued under, the indentuatedias of January 19, 2011 (the
“Indenture"), among the Issuer and The Bank of Nerk Mellon Trust Company N.A., as trustee (theUd3tee"). The exchange of the
Original Notes for the New Notes will be made panrsito an exchange offer contemplated by the Ragiish Statement (the "Exchange
Offer"). As used herein, the term "Registrant” ref® the Issuer.

We have examined originals or copies, fiedtior otherwise, identified to our satisfactiof,(a) the form of New Notes, (b) the Indenture
and (c) the respective certificates of incorporafor equivalent), as amended, and by-laws (onedgmt) of the Registrant.

We have also examined original, reprodusreckrtified copies of such records of the Regitess we have deemed necessary or
appropriate as a basis for the opinions hereinaftpressed. In our examination and in renderingopimions contained herein, we have
assumed (i) the genuineness of all signatured phdies; (ii) the authenticity of all corporatecords, agreements, documents, instruments anc
certificates of the Registrant submitted to usragimals, the conformity to original documents agteements of all documents and agreements
submitted to us as conformed, certified or photastapies; (iii) the due authorization, executamd delivery of all documents and agreements
(including the Indenture) by all parties theretthér than the Registrant) and the binding effecusth documents and agreements on all such
parties (other then the Registrant); (iv) the leggits and power of all such parties (other tHemRegistrant) under all applicable laws and
regulations to enter into, execute and deliver agreements and documents; and (v) the capacitgtafal persons. As to all questions of fact
material to such opinions, we have relied withowleipendent check or verification upon certificatehe Registrant, and its respective offic
employees, agents and representatives; and cari$iof public officials.

NEWYORK  WASHINGTON PARIE  LONDON  MILAN  BOME  PFRANKFURT BRUSSELS

in alliance wirh Dickson Minan WS, Lorson ardd Edinhargh




Level 3 Communications, Inc.
September 2, 2011
Page 2

A. Based on the foregoing and subject to the qualifina and limitations expressed below, we are efdapinion that:

1. The execution and delivery of the Indenture haventauly authorized by the Registrant, and the Ihderconstitutes a legal,
valid and binding obligation of the Registrant enable against the Registrant in accordance Wwéherms thereof.

2. The New Notes have been duly authorized by theetsand, when duly executed by the proper officéth® Issuer, duly
authenticated by the Trustee and issued by thedsswaccordance with the terms of the Indentuethe Exchange Offer, will
constitute legal, valid and binding obligationgttoé Issuer, will be entitled to the benefits of thdenture and will be enforceal
against the Issuer in accordance with the termetiie

B. The foregoing opinions are subject to the followinalifications:

The opinions set forth in paragraphs A.1 througth iacluding A.2 above are qualified in that thedlty or enforceability of the
documents referred to therein may be (a) subjeappdicable bankruptcy, insolvency, reorganizatimoratorium or similar laws
affecting creditors' rights generally, (b) limitedsofar as the remedies of specific performanceigjndctive and other forms of
equitable relief may be subject to equitable deferand the discretion of the court before which emfprcement thereof may be brot
and (c) subject to general principles of equitgémelless of whether enforceability is considered proceeding at law or in equity)
including principles of commercial reasonablenessomscionability and an implied covenant of goaithf and fair dealing.

This opinion is limited to the matters sthherein and no opinion is implied or may be irfdeyond the matters expressly stated. We dc
not express an opinion as to matters arising utgelaws of any jurisdiction, other than the lashe State of New York and the Delaware
General Corporation Law (and the applicable provisiof the Delaware Constitution and reported jatldecisions interpreting such law) and
the Federal laws of the United States.

We hereby consent to the filing of thisraph as an exhibit to the Registration Statemefierred to above and to the reference to our firm
under the heading "Legal Matters" in the prospeittolsided in the Registration Statement. We doaalwhit by giving this consent that we are
in the category of persons whose consent is redjuineler 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 Accountingirm

The Board of Directors
Level 3 Communications, Inc.:

We consent to the use of our reports daedatuary 25, 2011, with respect to the consolidatddnce sheets of Level 3
Communications, Inc. and subsidiaries as of Decel®be2010 and 2009, and the related consolidatgdraents of operations, cash flows,
changes in stockholders' equity (deficit) and cashpnsive loss for each of the years in the three{yeriod ended December 31, 2010, and the
effectiveness of internal control over financigboeting as of December 31, 2010, incorporated hdrgireference and to the reference to our
firm under the heading "Experts" in the prospectus.

/sl KPMG LLP

KPMG LLP

Denver, Colorado
August 31, 2011
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Exhibit 23.2

Consent of Independent Registered Public Accountingirm

We consent to the reference to our firmeaurte caption "Experts" in this Registration Staat (Form S-4) and related Prospectus of
Level 3 Communications Inc. for the registratiors605,217,000 11.875% Senior Notes due 2019, atitktmmcorporation by reference ther
of our report dated February 23, 2011, with respethe consolidated financial statements and sdeeaf Global Crossing Limited included in
Level 3 Communications, Inc. current report (Fori{)8dated May 20, 2011, as amended on Septemt2&11, filed with the Securities and
Exchange Commission.

/sl Ernst & Young LLI

Iselin, New Jersey
August 30, 2011
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Exhibit 25

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) O

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.

(Exact name of trustee as specified in its charter)

95-3571558
(Jurisdiction of incorporation (I.LR.S. employer
if not a U.S. national banl identification no.)

700 South Flower Street

Suite 500
Los Angeles, California 90017
(Address of principal executive offict (Zip code)

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of obligor as specified in its charter)

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

1025 Eldorado Boulevard
Broomfield, Colorado 80021
(Address of principal executive offict (Zip code)

11.875% Senior Notes due 2019
(Title of the indenture securities)







16.

General information.  Furnish the following information as to the trustee:

(a) Name and address of each examining or supervisingihority to which it is subject.

Name Address
Comptroller of the Washington, DC 20219
Currency United States
Department of the

Treasury
Federal Reserve Bal San Francisco, CA 941(
Federal Deposit Insurance Washington, DC 20429

Corporation
(b)  Whether it is authorized to exercise corporate truspowers.
Yes.
Affiliations with Obligor.
If the obligor is an affiliate of the trustee, desibe each such affiliation.
None.
List of Exhibits.

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

1. A copy of the articles of association of The BafiNew York Mellon Trust Company, N.A., formerly kmo as The Bank of
New York Trust Company, N.A. (Exhibit 1 to Form Tiled with Registration Statement No. 333-121948 &xhibit 1 to
Form T-1 filed with Registration Statement No. 3332875).

2. A copy of certificate of authority of the trusteedommence business. (Exhibit 2 to Form T-1 filethwRegistration Statement
No. 333-121948).

3. A copy of the authorization of the trustee to el corporate trust powers (Exhibit 3 to Form Tilddf with Registration
Statement No. 333-152875).

4. A copy of the existing t-laws of the trustee (Exhibit 4 to Forn-1 filed with Registration Statement No. -162713).

6. The consent of the trustee required by Sectiont82if(the Act (Exhibit 6 to Form-1 filed with Registration Stateme
No. 333-152875).

7. A copy of the latest report of condition of the $tee published pursuant to law or to the requiresefits supervising ¢
examining authority.




SIGNATURE

Pursuant to the requirements of the Ad, thustee, The Bank of New York Mellon Trust Compa#.A., a banking association organi:
and existing under the laws of the United State&roérica, has duly caused this statement of eligitib be signed on its behalf by the
undersigned, thereunto duly authorized, all inGlity of Los Angeles, and State of California, oe ttst day of September, 2011.

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.

/S MELONEE YOUNG

By:

Name MELONEE YOUNG
Title: VICE PRESIDENT
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Exhibit 99.1

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME,
ON , 2011, UNLESS EXTENDED (THEEXPIRATION DATE").
TENDERS MAY BE WITHDRAWN PRIOR TO 5:00 P.M., NEW YO RK CITY TIME,

ON THE EXPIRATION DATE.

Level 3 Communications, Inc.

1025 Eldorado Boulevard
Broomfield, Colorado 80021

LETTER OF TRANSMITTAL

for
11.875% Senior Notes of Level 3 Communications, Indue 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 Exechange Agent where Original
Notes may be presented for exchange, please ealetbphone number listed above.

Delivery of this instrument to an addretiseo than as set forth above does not constitutdid 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 cdiffigmittal and not defined herein shall have thpe&tive meanings ascribed to them in the

Prospectus.

List in Box 1 below the Original Notes ohigh you are the holder. If the space providedax B is inadequate, list the certificate numl
and principal amount at maturity of Original Not@sa separate signed schedule and affix that séhealthis Letter of Transmittal.




BOX 1

TO BE COMPLETED BY ALL TENDERING HOLDERS

Principal
Principal Amount of
Name(s) and Address(es) of Registered Holder( Certificate Amount of Original Notes
(Please fill in if blank) Number(s)(1) Original Notes Tendered(2)

Totals:

(1) Need not be completed if original notes are beémgléred by boc-entry transfer
(2) Unless otherwise indicated, the entire princgrabunt of original notes represented by a certdicat Book-Entry Confirmation
delivered to the Exchange Agent will be deemedateetbeen tendere

The undersigned acknowledges receipt oPtlospectus, dated , 2011 (thresiectus™), of Level 3 Communications, Inc. (the
“Issuer"), and this Letter of Transmittal, whichyrize amended from time to time (as amended, thastér"), which together constitute the
offer of the Issuer (the "Exchange Offer") to exafpa new 11.875% Senior Notes due 2019 (the "NevwedNpthat have been registered under
the Securities Act of 1933, as amended (the "Seesirhct"), for a like principal amount of the I€sts outstanding 11.875% Senior Notes due
2019 (the "Original Notes"). The Original Notes wéssued and sold in transactions exempt from tragjisn under the Securities Act.

The undersigned has completed, executed elncered this Letter to indicate the action haloe desires to take with respect to the
Exchange Offer.

All holders of Original Notes who wish tenider their Original Notes must, on or prior to Exgiration Date: (1) complete, sign, date and
mail or otherwise deliver this Letter or a facsiendlf this Letter to the Exchange Agent, in persoatdhe address set forth above; and (2) te
his or her Original Notes or, if a tender of OrigfifNotes is to be made by book-entry transfer éoatbcount maintained by the Exchange Agent
at The Depository Trust Company (the "Book-Entrarisfer Facility"), confirm such book-entry transfar’'Book-Entry Confirmation™), in
accordance with the procedures for tendering desdrin the Instructions to this Letter. (See Indtion 1)

The Instructions included with this Letteust be followed in their entirety. Questions aeduests for assistance or for additional copies
of the Prospectus or this Letter may be directettiedExchange Agent, at the address listed aboueswel 3 Communications, Inc., 1025
Eldorado Boulevard, Broomfield, CO 80021, Attentidiice President, Investor Relations (telephon@{888-2501).
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Ladies and Gentlemen:

Upon the terms and subject to the conditiofithe Exchange Offer, the undersigned tendetfsetdssuer the principal amount of Original
Notes indicated above. Subject to, and effectivenyhe acceptance for exchange of the Originaédltendered with this Letter, t
undersigned exchanges, assigns and transfersupparthe order of, the Issuer, all right, titlelanterest in and to the Original Notes tendered.

The undersigned constitutes and appoigt&tthange Agent as his or her agent and attoméget (with full knowledge that the
Exchange Agent also acts as the agent of the lsaitbrrespect to the tendered Original Notes, ithpower of substitution, to: (a) deliver
certificates for such Original Notes; (b) deliverignal Notes and all accompanying evidence ofgfanand authenticity to or upon the orde
the Issuer upon receipt by the Exchange Agentasidersigned's agent, of the New Notes to witieluhdersigned is entitled upon the
acceptance by the Issuer of the Original Notesarmlunder the Exchange Offer; and (c) receivbaaikfits and otherwise exercise all right
beneficial ownership of the Original Notes, alkiocordance with the terms of the Exchange Offee. fdwer of attorney granted in this
paragraph shall be deemed irrevocable and couptédaw interest.

The undersigned hereby represents and martiaat he or she has full power and authoritetaler, exchange, assign and transfer the
Original Notes tendered hereby and to acquire Nexedlissuable upon exchange of the tendered Okigmtas, and that, when the tendered
Original Notes are accepted for exchange, the issgilleacquire good and unencumbered title therfe and clear of all liens, restrictions,
charges and encumbrances and not subject to amysadeiaims. The undersigned will, upon requesicete and deliver any additional
documents deemed by the Issuer to be necessaggivallle to complete the exchange, assignmentransifér of the Original Notes tendered.

The undersigned agrees that acceptanagydtadered Original Notes by the Issuer and thigaisce of New Notes in exchange therefor
shall constitute performance in full by the Issakits respective obligations under the registratigreement that the Issuer entered into with
the initial purchasers of the Original Notes (tRegistration Agreement”) and that, upon the issearfithe New Notes, the Issuer will have no
further obligations or liabilities under the Regidion Agreement (except in certain limited circtiamees). By tendering Original Notes, the
undersigned certifies that (i) any New Notes reeeilay it will be acquired in the ordinary coursetsfbusiness, (ii) it has no arrangement or
understanding with any person or entity to partigépin a distribution (within the meaning of thec@ties Act) of the New Notes, (iii) it is not
an "affiliate" (within the meaning of Rule 405 umdke Securities Act) of the Issuer nor is it akenedealer that acquired Original Notes
directly from such persons or, if it is an affigafas so defined) of such persons or a broker-dgeeacquired Original Notes directly from
such persons, it will comply with the registratimd prospectus delivery requirements of the Seesiitct to the extent applicable, and (iv)
is not a broker-dealer, it is not engaged in, amgischot intend to engage in, a distribution oflesv Notes.

The undersigned acknowledges that, if & lFoker-dealer that will receive New Notes intetege for Original Notes that were acquired
for its own account as a result of market-makintivéies or other trading activities, it will delér a prospectus in connection with any resale of
such New Notes. By so acknowledging and by deliged prospectus, a broker-dealer will not be deetmedmit that it is an "underwriter”
within the meaning of the Securities Act.

The undersigned understands that the Issagraccept the undersigned's tender by deliveriiiten notice of acceptance to the Excha
Agent, at which time the undersigned's right tchdiaw such tender will terminate.

All authority conferred or agreed to be fewred by this Letter shall survive the death aaisacity of the undersigned, and every obligi
of the undersigned under this Letter shall be ligdipon the undersigned's heirs, legal represeasatsuccessors, assigns, executors and
administrators of the undersigned. Tenders mayitielvawn only in accordance with the proceduredath in the Instructions included with
this Letter.

Unless otherwise indicated under "Specgliv@ry Instructions™” below, the Exchange Agentl wéliver New Notes (and, if applicable, a
certificate for any Original Notes not tendered tgresented by a certificate also encompassirgjr@iiNotes which are tendered) to the
undersigned at the address set forth in Box 1.




The undersigned acknowledges that the Exg®ffer is subject to the more detailed termdas#h in the Prospectus and, in case of any
conflict between the terms of the Prospectus aisdLttter, the Prospectus shall prevail.

O CHECK HERE IF TENDERED ORIGINAL NOTES ARE BEING DEL IVERED BY BOOK -ENTRY TRANSFER MADE TO
THE ACCOUNT MAINTAINED BY THE EXCHANGE AGENT WITHT HE BOOK-ENTRY TRANSFER FACILITY AND
COMPLETE THE FOLLOWING:

Name of Tendering Institutio

Account Numbe

Transaction Code Numb

O CHECK HERE IF YOU ARE AN "AFFILIATE" (WITHIN THE ME  ANING OF RULE 405 UNDER THE SECURITIES ACT)
OF THE ISSUER.

Name

O 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 SUPPIEMENTS THERETO.

Name

Address




PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY

BOX 2

PLEASE SIGN HERE
WHETHER OR NOT ORIGINAL NOTES ARE BEING
PHYSICALLY TENDERED HEREBY

(Signature(s) of Owner(s) (Date)
or Authorized Signatory)

Area Code and Telephone Number:

This box must be signed by registerelddr(s) of Original Notes as their name(s) apdani certificate(s) for Original Notes,
or by person(s) authorized to become registeredehn(d) by endorsement and documents transmittédthig Letter. If signature is by a
trustee, executor, administrator, guardian, offmeother person acting in a fiduciary or repreatwé capacity, such person must set
forth his or her full title below. (See Instructi@

Name(s).

(Please Print)

Capacity:

Address(es):

(Include Zip Code)

Signature(s) Guarante:
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 foriginal Notes in a principal amount not exchathge New Notes, are to be issued in
the name of someone other than the person whosatsig appears in Box 2, or if Original Notes deded by boolentry transfer whic

are not accepted for exchange are to be returnedelt to an account maintained at the Book-Emtgnsfer Facility other than the
account indicated above.

Issue and deliver:

(check appropriate boxes)

O Original Notes not Tendere
O New Notes, to
Name(s).

(Please Print)

Address(es):

TIN or Social Security Number:

BOX 4

SPECIAL DELIVERY INSTRUCTIONS
(See Instructions 3 and 4)

To be completed ONLY if certificates foriginal Notes in a principal amount not exchathge New Notes, are to be sent to
someone other than the person whose signature ragpe@ox 2 or to an address other than that shiavBox 1.

Deliver:

(check appropriate boxes)

O Original Notes not Tendere
O 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-En@gnfirmation, as the case may be, as well
as a properly completed and duly executed cophisfltetter and any other documents required bylteiter, must be received by the
Exchange Agent at its address set forth hereirr drefore the Expiration Date. The method of delvefrthis Letter, certificates for Original
Notes or a Boc-Entry Confirmation, as the case may be, and angratrquired documents is at the election and riskevtendering holder, b
except as otherwise provided below, the deliveitylve deemed made when actually received by thd&xge Agent. If delivery is by mail, t
use of registered mail with return receipt requetsbeoperly insured, is suggested.

All questions as to the validity, form,gdhility (including time of receipt), acceptancedanithdrawal of tendered Original Notes will be
determined by the Issuer, whose determinationheilfinal and binding. The Issuer reserves the absoight to reject any or all tenders that
not in proper form or the acceptances for excharfigehich may, in the opinion of counsel to the ksibe unlawful. The Issuer also reserves
the right to waive any of the conditions of the Eange Offer or any defects or irregularities irdens of any particular holder of Original
Notes whether or not similar defects or irreguilesitare waived in the cases of other holders dafi@al Notes. All tendering holders, |
execution of this Letter, waive any right to re@enotice of acceptance of their Original Notes.

None of the Issuer, the Exchange Agentamgrother person shall be obligated to give naifogefects or irregularities in any tender, nor
shall any of them incur any liability for failure give any such notice.

2. Partial Tenders; Withdrawals. If less than the entire principal amount of &@rmginal Note evidenced by a submitted certificat
by a Book-Entry Confirmation is tendered, the teimdgholder must fill in the principal amount temeleé in the fourth column of Box 1 above.
All of the Original Notes represented by a ceréifes or by a Book-Entry Confirmation delivered te tixchange Agent will be deemed to have
been tendered unless otherwise indicated. A aeatdifor Original Notes not tendered will be senthie holder, unless otherwise provided in
Box 4, as soon as practicable after the Expirdiiate, in the event that less than the entire gsgad@amount of Original Notes represented by a
submitted certificate is tendered (or, in the aas@riginal Notes tendered by book-entry trans$eich non-exchanged Original Notes will be
credited to an account maintained by the holden tie Book-Entry Transfer Facility).

If not yet accepted, a tender pursuanthéoExchange Offer may be withdrawn at any timergod:00 p.m., New York City time, on the
Expiration Date. To be effective with respect te tander of Original Notes, a written or facsintilgnsmission notice of withdrawal must:
(i) be received by the Exchange Agent at its addses forth above before 5:00 p.m., New York Qityet, on the Expiration Date; (ii) specify
the person named in the applicable letter of traiahas having tendered Original Notes to be widlweh; (iii) specify the certificate numbers
Original Notes to be withdrawn; (iv) specify thémmipal amount of Original Notes to be withdrawrhieh must be an authorized
denomination; (v) state that the holder is withdrapits election to have those Original Notes exdeal; (vi) state the name of the registered
holder of those Original Notes; and (vii) be sigfigdthe holder in the same manner as the origigabsure on the applicable letter of
transmittal, including any required signature gonégas, or be accompanied by evidence satisfaatdhetIssuer that the person withdrawing
the tender has succeeded to the beneficial owneashihe Original Notes being withdrawn.
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3. Signatures on this Letter; Assignments; Guararde of Signatures If this Letter is signed by the holder(s) ofigimal Notes
tendered hereby, the signature must correspondtigthame(s) as written on the face of the ceatii(s) for such Original Notes, without
alteration, enlargement or any change whatsoever.

If any of the Original Notes tendered hgrake owned by two or more joint owners, all ownarsst sign this Letter. If any tendered
Original Notes are held in different names on salvegrtificates, it will be necessary to complsign and submit as many separate copies of
this Letter as there are names in which certifeate held.

If this Letter is signed by the holder e€ord and (i) the entire principal amount of thé&lkds Original Notes are tendered; and/or
(ii) untendered Original Notes, if any, are to bsuied to the holder of record, then the holdeeodrd need not endorse any certificates for
tendered Original Notes, nor provide a separatel lpower. If any other case, the holder of recordtntmansmit a separate bond power with
Letter.

If this Letter or any certificate or assigent is signed by trustees, executors, adminisgagmardians, attorneys-in-fact, officers of
corporations or others acting in a fiduciary orresggntative capacity, such persons should so itedighen signing and proper evidence
satisfactory to the Issuer of their authority tcasb must be submitted, unless waived by the Issuer

Signatures on this Letter must be guarahiyean Eligible Institution, unless Original Not@® tendered: (i) by a holder who has not
completed the Box entitled "Special Issuance Isibns” or "Special Delivery Instructions” on thistter; or (ii) for the account of an Eligible
Institution. In the event that the signatures is thetter or a notice of withdrawal, as the casg i, are required to be guaranteed, such
guarantees must be by an eligible guarantor itgtitwhich is a member of The Securities Transfgerts Medallion Program (STAMP), The
New York Stock Exchanges Medallion Signature Prog(®ISP) or The Stock Exchanges Medallion Progra&BMB) (collectively, "Eligible
Institutions"). If Original Notes are registeredtire name of a person other than the signer oL#tier, the Original Notes surrendered for
exchange must be endorsed by, or be accompaniadvoijten instrument or instruments of transfeerchange, in satisfactory form as
determined by the Issuer, in its sole discretiartly @xecuted by the registered holder with the aigre thereon guaranteed by an Eligible
Institution.

4. Special Issuance and Delivery Instructions. Tendering holders should indicate, in Box 3pas applicable, the name and address
to which the New Notes or certificates for OrigifNdtes not exchanged are to be issued or sernffafeht from the name and address of the
person signing this Letter. In the case of issuameedifferent name, the tax identification numbéthe person named must also be indicated.
Holders tendering Original Notes by book-entry sf@n may request that Original Notes not exchargedredited to such account maintained
at the Book-Entry Transfer Facility as such holaety designate.

5. Transfer Taxes. The Issuer will pay all transfer taxes, if aapplicable to the transfer of Original Notes torits order pursuant
to the Exchange Offer. If, however, the New Notesagtificates for Original Notes not exchangedtarbe delivered to, or are to be issued in
the name of, any person other than the record haddéf tendered certificates are recorded inrthme of any person other than the person
signing this Letter, or if a transfer tax is impdder any reason other than the transfer of Oright@es to the Issuer or its order pursuant to the
Exchange Offer, then the amount of such transfersgwhether imposed on the record holder or angrgierson) will be payable by the
tendering holder. If satisfactory evidence of paghwd taxes or exemption from taxes is not submittéth this Letter, the amount of transfer
taxes will be billed directly to the tendering hetd




Except as provided in this Instructiontiill not be necessary for transfer tax stamplea@ffixed to the certificates listed in this Lette

6. Waiver of Conditions. The Issuer reserves the absolute right to aremdiive any of the specified conditions in theEkange
Offer in the case of any Original Notes tendered.

7. Mutilated, Lost, Stolen or Destroyed Certificaés. Any holder whose certificates for Original Neteave been mutilated, lost,
stolen or destroyed should contact the Exchangetafethe address indicated above for further irasitons.

8. Requests for Assistance or Additional Copies Questions relating to the procedure for teinderas well as requests for additional
copies of the Prospectus or this Letter, may bectid to the Exchange Agent.

IMPORTANT: This Letter (together with certificates representing tendered Original Notes or a Book-Enty Confirmation and all
other required documents) must be received by thexthange Agent on or before the Expiration Date ofite Exchange Offer (as
described in the Prospectus).
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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 Profse dated , 2011 (as the samelmamended or supplemented from time to time,
the "Prospectus”), of Level 3 Communications, [(tize "Issuer”) and a form of Letter of Transmiféle "Letter of Transmittal”) relating to the
offer (the "Exchange Offer") by the Issuer to exudr up to $605,217,000 in principal amount of $®iér's new 11.875% Senior Notes due
2019 for the outstanding $605,217,000 in princgrabunt of the Issuer's 11.875% Senior Notes du@ g "Original Notes"). The Original
Notes were issued and sold in transactions exempt fegistration under the Securities Act of 1988amendec

The material is being forwarded to youteshieneficial owner of Original Notes held by usyour account or benefit but not registere:
your name. A tender of any Original Notes may belenanly by us as the registered holder and purdoardur instructions. Therefore, t
Issuer urges beneficial owners of Original Notegatered in the name of a broker, dealer, commidoeiak, trust company or other nominee to
contact such registered holder promptly if theyhatis tender Original Notes in the Exchange Offer.

Accordingly, we request instructions asvteether you wish us to tender any or all of youigd&l Notes, pursuant to the terms and
conditions set forth in the Prospectus and Lettdiransmittal. We urge you to read carefully thedprectus and Letter of Transmittal before
instructing us to tender your Original Notes.

Your instructions to us should be forwar@sdpromptly as possible in order to permit ugtaler Original Notes on your behalf in
accordance with the provisions of the ExchangerOffee Exchange Offer will expire at 5:00 p.m., N¥ark City time, on , 2011
unless extended (the "Expiration Date"). Originat®$ tendered pursuant to the Exchange Offer mayithdrawn, subject to the procedures
described in the Prospectus, at any time prior@0 p.m., New York City time, on the Expiration Bat

If you wish to have us tender any or alyotir Original Notes held by us for your accounbenefit, please so instruct us by completing,
executing and returning to us the instruction foiniat appears below. The accompanying Letter of Srrattal is furnished to you for
informational purposes only and may not be usegduyto tender Original Notes held by us and reggstén our name for your account or
benefit.




INSTRUCTIONS

The undersigned acknowledge(s) receipbof Yyetter and the enclosed material referred ¢oetin 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 fothe account or benefit of the
undersigned, pursuant to the terms of and conditiog set forth in the Prospectus and the Letter of Trasmittal.

Box 10 Please tender my Original Notes held by you fgramcount or benefit. | have identified on a sigeeledule attached hereto the
principal amount of Original Notes to be tenderfeldwish to tender less than all of my Original st

Box 200 Please do not tender any Original Notes held byfgomy account or benefi

Date:

Signature(s

Please print name(s) he

Unless a specific contrary instruction is giveraisigned Schedule attached hereto, your signajureeon shall constitute an instruction to us
to tender all of your Original Notes.
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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 Profyse dated , 2011 (as the samelmamended or supplemented from time to time,
the "Prospectus"), of Level 3 Communications, [tize "Issuer"), and a form of Letter of Transmiftle "Letter of Transmittal") relating to t
offer (the "Exchange Offer") by the Issuer to exulr@ up to $605,217,000 in principal amount of $®iér's new 11.875% Senior Notes due
2019 for the outstanding $605,217,000 in princgrabunt of the Issuer's 11.875% Senior Notes du@ g "Original Notes"). The Original
Notes were issued and sold in transactions exempt fegistration under the Securities Act of 1988amendec

We are asking you to contact your clientswhom you hold Original Notes registered in yoame or in the name of your nominee. In
addition, we ask you to contact your clients wloyaur knowledge, hold Original Notes registerethieir own name. The Issuer will not pay
any fees or commissions to any broker, dealertwrgierson in connection with the solicitationeriders pursuant to the Exchange Offer. You
will, however, be reimbursed by the Issuer for oosiry mailing and handling expenses incurred byigdarwarding any of the enclosed
materials to your clients. The Issuer will paytedinsfer taxes, if any, applicable to the tendeDoginal Notes to it or its order, except as
otherwise provided in the Prospectus and the Left&ransmittal.

Enclosed are copies of the following docotae

1. The Prospectut
2. A Letter of Transmittal for your use in connectiwith the tender of Original Notes and for the imfiation of your clients; an

3. A form of letter that may be sent to your clierds Wwhose accounts you hold Original Notes registémeyour name or the name
of your nominee, with space provided for obtainting clients' instructions with regard to the Exapa®ffer.

Your prompt action is requested. The Exdea@ffer will expire at 5:00 p.m., New York Cityrte, on , 2011, unless extended
(the "Expiration Date"). Original Notes tenderedguant to the Exchange Offer may be withdrawn,esttlip the procedures described in the
Prospectus, at any time prior to 5:00 p.m., NewkY®ity time, on the Expiration Date.

To tender Original Notes, certificates @niginal Notes or a Book-Entry Confirmation, a delyecuted and properly completed Letter of
Transmittal or a facsimile thereof, and any otleguired documents, must be received by the ExchAggat as provided in the Prospectus
the Letter of Transmittal.

Additional copies of the enclosed matemaly be obtained from The Bank of New York Mellou3irCompany, 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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