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Prospectus

Level 3 Communications, Inc.

Offer to Exchange

. 10 3/4% Senior Notes due 2008
for

. Outstanding 10 3/4% Senior Notes due 2008

. 11 1/4% Senior Notes due 2010
for

. Outstanding 11 1/4% Senior Notes due 2010

Terms of Exchange Offer
. The exchange offer expires 5:00 p.m., New Yoty @me, July 12, 2000, unless we extend it.
. We have applied to list the new notes on the mb@urg Stock Exchange.

See "Risk Factors" beginning on page 12 for a disiom of matters that
participants in the exchange offer should consider.

Neither the U.S. Securities and Exchange Commissiorany state securities commission has approvddsapproved of these securities
passed upon the adequacy or accuracy of this priuspedny representation to the contrary is a arahoffense in the United States.

The date of this prospectus is June 9, 2



This prospectus incorporates important businesdinadcial information about us that is not incldda or delivered with this prospectus.
will provide this information to you at no chargpam written or oral request directed to: Vice Riest, Investor Relations, Level 3
Communications, Inc., 1025 Eldorado Blvd., BroondfjeCO 80021, 720-888-2500. In order to ensureltirdelivery of the information, any
request should be made by July 5, 2000.

Each brokedealer that receives registered notes for its aveowent in the exchange offer must acknowledgeithvatl deliver a prospectus i
connection with any resale of those notes. Thereit transmittal accompanying this prospectussttitat by so acknowledging and by
delivering a prospectus, a broker-dealer will nr@dieemed to admit that it is an underwriter withi@ meaning of the Securities Act. A
participating broker-dealer may use this prospeittu®nnection with resales of notes received ichaxge for the outstanding notes where
those notes were acquired by the broker-dealeresudt of market-making activities or other tragliectivities. We have agreed that, starting
on the date of this prospectus and ending on theeaf business on the day that is 180 days fatigiuhie date of this prospectus, we will
make this prospectus available to any broker-ddatasse in connection with any of those resaleg '$lan of Distribution."
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Level 3 accepts responsibility for the informatmmtained in this Prospectus. To the best of oomk@dge and belief, having taken
reasonable care to ensure that such is the casmftihmation contained or incorporated by refeeeimcthis Prospectus is in accordance with
the facts and does not omit anything likely to etffitne import of such information.

There are restrictions on the offer and sale ohibtes in the United Kingdom. Any action taken é@mection with the notes in, from or
otherwise involving the United Kingdom must complith all applicable provisions of the United Kingdd-inancial Services Act 1986 and
Public Offers of Securities Regulations 1995.



Summary

This summary highlights information contained elbeve in this prospectus and does not contain alefnformation you should consider
before tendering original notes in the exchangeroffou should carefully read the entire prospedhguding the documents incorporated in
it by reference. Level 3 Communications, Inc. waswn as Peter Kiewit Sons', Inc. prior to the MaBdh 1998 split-off of its construction
and mining management businesses from its othéndsss This prospectus and the letters of tranahtitht accompany it collectively
constitute the exchange offer.

Level 3

We engage in the communications, information ses/&nd coal mining businesses through ownershipefating subsidiaries and
substantial equity positions in public companiedate 1997, we announced a business plan to isem#stantially our communications and
information services business and to expand thgerafiservices we offer. This plan is referredntthis prospectus as the business plan. We
are implementing the business plan by buildingdraaced, international, facilities based commuioeat network based on internet protocol
technology.

As our business plan is implemented, our netwotkasimbine both local and long distance networkd emnnect customers end-to-end
across North America and in Europe and the PaRific. Over the next two to three years, our netwsmixpected to encompass:

. an intercity network covering nearly 16,000 mile®North America;

. leased or owned local networks in 56 North Anenicmarkets;

. an intercity network covering approximately 4, #hles across Europe;

. leased or owned local networks in 21 EuropeanRauific Rim markets;

. approximately 6.5 million square feet of gateviagilities in North America, Europe and the PacRitn; and

. undersea capacity, including a 1.28 Tbps traastit! cable system and a 2.56 Thps Northern Adifecgystem initially connecting Hong
Kong to Tokyo.

We expect to substantially complete the North Acwaariintercity portion of our network by the endlo year 2000. In the interim, we have
leased a national network over which we beganfi&r skrvices in the third quarter of 1998. We azpect to substantially complete the first
two rings of our three-ring European intercity netiwby the end of the year 2000. In the interim,ha&e also leased a European intercity
network over which we began to offer services iyeH999. As of March 31, 2000, we had secured 1@d%he rights-of-way required for
our planned North American intercity network, hadnpleted construction of approximately 11,800 routes of this network and had
approximately 4,200 route miles under constructideo, as of March 31, 2000, we had secured sutialigrall of the rights-of-way required
for the first two rings of our planned Europearemgity network, completed construction of approxieia3,200 route miles of this network
and had approximately 2,300 route miles under coatbn.

In December 1999, we began carrying customer ¢raffiween Dallas and Houston on the first complatetllit sesgment of our North
American intercity network. As of March 31, 2000 Wad operational facilities based local metropalitetworks in 23 U.S. markets and 5
European markets. Our gateways are advanced tetif@ddities which provide colocation space for austomers' equipment and facilities,
link



our networks to other communications networks amashk our own network equipment. We have gatewadljtiieg in 30 U.S. markets and in
London, Paris, Amsterdam, Brussels and Frankfugt.HAve announced the development and construdt@i @8 Tbps transatlantic
undersea cable system, as well as the developmdrtamstruction of a 2.56 Thps Northern Asia ungleisable system initially connecting
Hong Kong to Tokyo.

We believe that, as technology advances, a compseleerange of both consumer and business comntigrisaservices will be provided
over networks, such as ours, utilizing internet@col technology. These services will include ttadfial voice services, as well as other data
services such as internet access. We believelitfidias begun, and over time should accelerateesinternet protocol networks offer:

. more efficient use of network capacity than tiaglitional public switched telephone networks;
. an open protocol which allows for market drivavelopment of new uses and applications;

. the prospect of technological advances thatawitiress problems currently associated with intggrabcol based applications that use the
public internet; and

. an open architecture that enables new competiioong suppliers and should ultimately lead to lometwork costs.
Level 3's Strategy
Key elements of our strategy include:

. Become the Low Cost Provider of Communicationwiges. Our network is designed to provide highliggggommunications services at a
lower cost by taking advantage of efficiencies éwrtechnologies such as packet- switching, usiremppon-proprietary interfaces in the
network design and by having an upgradable nettl@kcan more readily incorporate future technaakimprovements.

. Combine Latest Generations of Fiber and Eleatsorin order to achieve unit cost reductions fansmission capacity, we have designec
network with multiple conduits to deploy successiemerations of fiber to exploit improvements engmission electronics. Optimizing
transmission electronics to exploit specific getiers of fiber optic technology currently provideansmission capacity on the new fiber n
cost effectively than deploying new electronicspoevious generations of fiber.

. Offer a Comprehensive Range of Communicationsi&es. We provide a comprehensive range of comnatioits services over our
network, including private line, (3)VoiceSM longstince services, colocation, internet access andgea modem. We expect to begin
commercial testing of some features associatedladthl voice services during the first quarter 60Q. We are also offering dark fiber and
conduits along our local metropolitan networks amdrcity networks on a long-term lease basis.

. Provide Significant Colocation Facilities. We kaween experiencing higher demand for our coloca@yvices from our web centric
customers than we anticipated in preparing oumassi plan. We believe that providing colocatiowises on our network attracts web cer
customers by allowing us to offer those customedsiced bandwidth costs, rapid provisioning of addél bandwidth, interconnection with
other third-party networks and improved networkfpenance. Therefore, we believe that controllimgndficant colocation facilities in our
gateways provides us with a competitive advantagaddition, having significant colocation facidis in a gateway allows the intra-facility
exchange of traffic amongst a large number of austs to occur at a substantially lower cost thanldibe the case for traffic transported to
other locations.

As of December 31, 1999, we had secured approxiyndié million square feet of space for our gateviagjlities and had completed the
buildout of approximately 1.3 million square feéthuis



space. We believe we currently have more coloca@te than any of our competitors. In January 28@Gannounced an expansion of our
business plan to increase significantly the agdgeegamount of our global gateway facilities to 6.#Hion square feet over the next two to th
years.

. Provide Seamless Interconnection to the PublitcBed Telephone Network. In December 1999 we bégaffer (3)Voice long distance
service to allow the seamless interconnection tefriret protocol networks with the public switchetéphone network for long distance voice
transmissions. Seamless interconnection allowomests to use our internet protocol based servidd®ut modifying existing telephone
equipment or dialing procedures (that is, withdnat heed to dial access codes or follow other sirapacial procedures). Our managed
modem service uses similar softswitch technologse@mmlessly interconnect to the public switcheeptebne network.

. Accelerate Market Roll-out. To support the laun€lour services and develop a customer base iarsdvof completing our network build,
we offer services over a combination of leasedlland intercity facilities. Over time, these leasmdworks will be displaced by the networks
that we are constructing.

. Target Web Centric Customers. To increase revenogucing traffic on our network more rapidly, we using a direct sales force focused
on communications intensive and web centric busieesThese businesses include internet servicédprsy application service providers,
content providers, systems integrators, next géioaraarriers, web- hosting companies, streamindianeompanies and internet protocol
based storage providers. Providing continually ideay bandwidth costs to these companies is attine of our market enabling strategy
because bandwidth generally represents a substpottaon of web centric businesses' costs.

. Develop Advanced Business Support Systems. Wdergloping a substantial, scalable and web-endllsihess support system
infrastructure specifically designed to enableausfter services efficiently to targeted custom&ve believe that this system will reduce our
operating costs, give our customers direct comvel some of the services they buy from us andvalis to grow rapidly without redesigning
the architecture of the business support system.

. Leverage Existing Information Services CapaleiitiWe are expanding our existing capabilitiesommuter network systems integration,
consulting, outsourcing and software reengineeriith particular emphasis on the conversion of tggsoftware systems to systems that are
compatible with internet protocol networks and vbebwser access.

. Attract and Motivate High Quality Employees. Wavh developed programs designed to attract anith extaployees with the technical sk
necessary to implement the business plan. The gmginclude our Shareworks stock purchase plaman@utperform Stock Option
program.

Competitive Advantages
We believe that we have the following competitidva@ntages that, together with our strategy, wiistus in implementing the business p

. Experienced Management Team. We have assembheghagement team that we believe is well suitechfdl@ment the business plan. Most
of our senior management has been involved in hggifie development and marketing of telecommuminatproducts and in designing,
constructing and managing intercity, metropolitad aternational networks.

. A More Readily Upgradable Network Infrastructutrir network design strategy takes advantage ehtdnnovations, incorporating many
features that are not present in older communicatieetworks, and provides us flexibility to takeastage of future developments and
innovations. We have designed the transmissionar&t optimize all aspects of fiber and electrgrsamultaneously as a system to deliver
the lowest unit cost to our customers. As fiber radsmission electronic

3



technology changes, we expect to realize new wsitimprovements by deploying the latest fiber madsmission electronics technology in
available empty or spare conduit in our multipl@dwoit network. We believe that the spare condwsigreof our network will enable us to
effect this deployment more quickly and at lowestahan other carriers.

. Integrated End-to-End Network Platform with Sigrsint Colocation Facilities. We believe that théegration of our local and intercity
networks with our colocation facilities will expatite scope and reach of our on-net customer cogexag facilitate the uniform deployment
of technological innovations as we manage our &tipgrade paths.

. Systems Integration Capabilities. We believe thatability to offer computer outsourcing and syss$ integration services, particularly
services relating to allowing a customer's lega®sfesns to be accessed with web browsers, will gevadditional opportunities for selling «
products and services.

Our principal executive offices are located at 1&Xtorado Boulevard, Broomfield, Colorado 80021 andtelephone number is (720) 888-
1000.



The Exchange Offer

On February 29, 2000, we privately placed (Euro)800,000 aggregate principal amount of our 10 3$é%ior notes due 2008 and (Euro)
300,000,000 aggregate principal amount of our #%lgenior notes due 2010, which we refer to collelt as the original notes, in a
transaction exempt from registration under the 8ees Act. In connection with the private placermeme entered into a registration
agreement, dated February 24, 2000, with the Igtiechasers of the original notes. In the regi&iraagreement, we agreed to register under
the Securities Act an offer of our new 10 3/4% senbtes due 2008 and our new 11 1/4% senior mhte010, which we refer to
collectively as the new notes, in exchange forathginal notes. We also agreed to deliver this peasus to holders of the original notes and
complete the exchange offer within 180 days ofiskaance of the original notes. In this prospeatgsrefer to the original 2008 senior notes
and the new 2008 senior notes together as the 2848r notes, the original 2010 senior notes aad#éw 2010 senior notes together as the
2010 senior notes and the original notes and thenwtes together as the notes. You should readisicession under the heading "Descrip

of Notes" for information regarding the notes.
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The Notes

The new notes are substantially identical to thgimal notes, except for the transfer restrictians registration rights relating to the original
notes. The new notes will evidence the same detiteagriginal notes and will be entitled to the &fés of the indentures. See "Description of

Notes."

ISSUET...cciiiiiiiens Level 3 Communications, Inc.

Securities Offered........ (Euro)500,000,000 aggre gate principal amount of 10
3/4% senior notes due 2 008 and (Euro)300,000,000
aggregate principal amo unt of 11 1/4% senior notes
due 2010.

Maturity.................. March 15, 2008 and Marc h 15, 2010.

Interest.................. We will pay interest on the 2008 senior notes at
the rate of 10 3/4% per year on March 15 and
September 15 of each ye ar, beginning on September
15, 2000. We will pay i nterest on the 2010 senior
notes at the rate of 11 1/4% per year on March 15
and September 15 of eac h year, beginning on
September 15, 2000.

Ranking................... The notes are unsecured senior obligations. The
notes rank:

equal with any exis ting and future senior debt,
including without | imitation the $2 billion
aggregate principal amount of our 9 1/8% senior
notes due 2008, the $833,815,000 aggregate
principal amount at maturity of our 10 1/2%
senior discount not es due 2008, the $800
million aggregate p rincipal amount of our 11%
senior notes due 20 08, the $250 million
aggregate principal amount of our 11 1/4%
senior notes due 20 10 and the $675 million
aggregate principal amount at maturity of our
12 7/8% senior disc ount notes due 2010, and
senior to any exist ing and future subordinated
debt.
We are a holding compan y, and the notes we
effectively subordinate d to all obligations of our
subsidiaries. As of Mar ch 31, 2000, our
subsidiaries had approx imately $2.146 billion in
aggregate indebtedness and other balance sheet
liabilities, excluding intercompany liabilities,
and $900 million in add itional borrowings available
under our senior secure d credit facility. See
"Description of Notes."

Sinking Fund.............. None

Optional Redemption....... We may not redeem the 2 008 senior notes prior to
maturity.
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Ratio of Earnings to Fixed Charges and Preferred $ick Dividends
Our ratio of earnings to fixed charges and pretesteck dividends for each of the periods indicated as follows:

Three Months

Ended March
31, Fiscal Year Ended

Ratio of earnings to fixed charges
and preferred stock dividends....... - - - -- 5.733.87 --

For this ratio, earnings consist of earnings (I&&fpre income taxes, minority interest and disomgd operations plus fixed charges
excluding capitalized interest. Fixed charges amfigpred stock dividends consist of interest expdrand capitalized, plus the portion of rent
expense under operating leases deemed by us ¢éplEsentative of the interest factor, plus, proBéptember 30, 1995, preferred stock
dividends on preferred stock of our former subsidi®MFS. We had deficiencies of earnings to fixkdrges and preferred stock dividends of
approximately $292 million and $137 million for ttteee months ended March 31, 2000 and 1999, riéeelyc $695 million for the fiscal
year ended 1999, approximately $36 million for fiseal year ended 1998 and approximately $32 mnilfir the fiscal year ended 19¢
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Risk Factors

Before tendering original notes, prospective pgudiots in the exchange offer should carefully cdesthe following risks. The new notes,
like the original notes, entail the following risks

We are dependent on our new business plan thasreti internet protocol technology

The current status of our business plan makes a&tiatuof its risks and rewards extremely difficaiftd speculative. The business plan dep
upon a shift in providing communications servicesrdnternet protocol based networks instead otridgitional public-switched networks.
Our strategy assumes that the technology that Wethers have developed solves the problems cly@sdociated with internet protocol
based applications and will scale for full deployrm@nd that others will continue to develop newsuand applications for internet protocol
based networks. The success of our business pf@nds on other assumptions as well, such as dlityabiuse open, non-proprietary
interfaces in our network software and hardwarédhaw us to buy equipment in the future from nplé vendors. We must generate
substantial traffic volume at acceptable price®onnetwork in order to realize the anticipatedraprg efficiencies and cost benefits of the
network.

Substantial operating losses are expected foroffeséeable future

The development of our business plan requiresfagni capital expenditures. We expect to incuarge portion of these capital expenditures
before we receive any significant related reveritgra our business plan. Because of these capipdreditures and the related early operating
expenses, we expect substantial negative operedsigflow and net losses for the foreseeable fuRoethe three months ended March 31,
2000, we incurred a loss from continuing operatioh$271 million and for 1999, we incurred a lossfi continuing operations of $487
million. We expect our operating losses for theemeable future to be substantially higher. We neaer establish a significant customer
base for our communications and information ses/lmgsiness, and even if we do, we may continuagtam substantial negative operating
cash flow and net losses as a result of low pracdsgher costs. In addition, we will incur subgtalty higher selling, general and
administrative expenses as we develop our buspiass

Since our business plan is a significant expansfaur communications and information services hess$, we believe that our historical
financial results will not provide investors witmeeaningful indicator of our future financial cotidi or results of operations.

A failure to finance our substantial capital reguiients could adversely affect our business plan

The implementation of our business plan and oditalbd meet our projected growth depends on otlitallo secure substantial additional
financing. We estimate that the implementationwflousiness plan, as currently contemplated, reguietween $13 and $14 billion over the
10-year period of the plan. However, the amouradufitional financing we need could be higher thancwrrently estimate. The
implementation of our business plan and our futim@ncial results could be adversely affected ifave unsuccessful in obtaining required
financing through:

. raising debt or equity capital at the times wechen terms that we consider acceptable;
. generating cash flow from our operations; and
. offering others fiber optic capacity on our netlwor access to our conduits.

If we fail to obtain the required financing, we niag required to delay or abandon some of our fugxpansion or spending plans. Our
existing level of debt and its terms may limit @lnility to raise additional capital and otherwisstrict our activities. Additional equity
issuances would dilute your ownership interestaiddition, if our operations do not produce positash flow in sufficient amounts to pay !
financing obligations, our future financial resudisd our ability to implement our business plan & materially and adversely affected.
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Difficulties in constructing our network could irease its estimated cost and delay its schedulegletion

The construction, operation and any upgrading ofnetwork is a significant undertaking. Adminisivat technical, operational and other
problems that could arise may be more difficulatliiress and solve due to the significant size antpbtexity of the planned network. We are
also dependent on timely performance by third-psuypliers and contractors. In addition, impor&syects of our network, such as voice
capability, will rely on technology that is in thlevelopment stage or that is largely commerciafigraven. This new technology also may
be compatible with existing technology. Many ofgédactors and problems are beyond our controa Aesult, the entire network may not be
completed as planned for the cost and in the tiamaé that we currently estimate. We may be matg@alversely affected as a result of any
significant increase in the estimated cost of thsvork or any significant delay in its anticipatmmpletion.

After its initial completion, future expansions aadaptations of our network's electronic and saw@mponents may be necessary in order
to respond to:

. a growing number of customers;

. increased demands by our customers to transrggdamounts of data;
. changes in our customers' service requirements; a

. technological advances by our competitors.

Any expansion or adaptation of our network willuegg substantial additional financial, operatioaatl managerial resources. If we are un
to expand or adapt our network to respond to tdeselopments on a timely basis and at a commeyadisonable cost, then our business
will be materially adversely affected.

Our business could be materially affected by pnuislarising from the commercial deployment of oucgdechnology for internet protocol
networks

We and others have developed technology that weueelill avoid the need for customers on a privaternet protocol based network to
access codes or follow other special procedurasttate a voice call. We began to commercially Idgghis technology for long distance
voice service in December 1999 and problems withay be discovered as it continues to be deploped efforts to commercially deploy
this technology in a timely manner and at an aa@ptcost may not be successful, and such a faihukl have a material adverse effect on
us. We are currently testing some features assakigith local voice service such as caller ID, eoiail and call forwarding. To date, inter
protocol voice telephony using the public interinas had significant problems with quality, laten@fiability and security. Until we more
fully commercially deploy our voice telephony sees, we cannot predict whether our plans for sgltirese problems will work.

The commercial deployment of our voice telephonyises also requires that we develop related bssisapport systems. Our failure to
develop these business support systems could Imeadvarse effect on the commercial deployment eddtservices.

Our business plan requires the development of taffebusiness support systems to implement customaers and to provide and bill for
services

Our business plan depends on our ability to deveftgertive business support systems. This is a doatpd undertaking requiring significant
resources and expertise and support from third/pemndors. Business support systems are needed for:

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

13



Since our business plan provides for rapid growtthe number and volume of products and servicesfiee, we need to develop these
business support systems on a schedule suffi@eneet our proposed service rollout dates. In amditve will require these business supj
systems to expand and adapt with our rapid growtk. failure to develop effective business suppystesns could have a material adverse
effect on our ability to implement our businesspla

We may be unable to hire and retain sufficient ifjeal personnel; the loss of any of our key exa@ubfficers could adversely affect us

We believe that our future success will dependiigé part on our ability to attract and retain higtkilled, knowledgeable, sophisticated and
qualified managerial, professional and technicasg@enel. To implement our business plan, we nedédte a substantial number of additic
employees. We have experienced significant conetih attracting and retaining personnel who pssdhke skills that we are seeking. As a
result of this significant competition, we may expace a shortage of qualified personnel. Our lassias are managed by a small number of
key executive officers, particularly James Q. Cro@eief Executive Officer, R. Douglas Bradbury, €ffrinancial Officer, Kevin J. O'Hara,
Chief Operating Officer and Colin V.K. Williams, Egutive Vice President. The loss of any of thesedsecutive officers could have a
material adverse effect on us.

Inability to manage effectively our planned rapigh@nsion could adversely affect our operations

Our business plan contemplates rapid expansionrmbusiness for the foreseeable future. This gramihincrease our operating complexity
and require that we, among other things, rapidly:

. expand our employee base with highly skilled pensl;

. develop, introduce and market new products andcsss;

. integrate any acquired operations and joint westu

. secure space suitable for colocation facilities;

. develop financial and management controls antéBys and
. control expenses related to our business plan.

The significant size and complexity of our planmetwork and planned rate of expansion will makaadre difficult to satisfy these
requirements. Our failure to satisfy any of themguirements, or otherwise manage our growth effelsti could have a material adverse ef
on us.

If we were to make strategic investments, acquoisgtior joint ventures, our resources and managetineacould be diverted and we may be
unable to integrate them successfully with ourtégsnetwork and services.

We must obtain and maintain permits and rights-af+to develop our network

The operation of our networks requires that we iolitgany local franchises and other permits. We aisst obtain rights to use underground
conduit and aerial pole space and other rights-af-and fiber capacity. The process of obtaining¢heanchises, permits and rights is time
consuming and burdensome. If we are unable, omptaitle terms and on a timely basis, to obtain aamhtain the franchises, permits and
rights needed to implement our business plan, tilddut of our network could be materially adveysaffected. In addition, the cancellation
or non-renewal of the franchises, permits or rigiesdo obtain, or the loss of the rights-of-wayvese obtained, could materially adversely
affect us.
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Termination of relationships with key suppliers ktbcause delay and costs

Until we complete the company-owned portion of network, we will lease substantially all of ourentity communications capacity in
North America, Europe and possibly elsewhere. Assalt, we will be dependent on the providers & dapacity. In addition, we intend
lease a significant amount of capacity from localrenge carriers to connect our customers to aemgey sites. We are also dependent on
third-party suppliers for substantial amounts béfi conduit, computers, software, switches/rowdarsrelated components that we will
assemble and integrate into our network. If anthese relationships are terminated or a supplilsrtaprovide reliable services or equipm
and we are unable to reach suitable alternatiangements quickly, we may experience significatdydeand additional costs. If that
happens, we could be materially adversely affected.

Our industry is highly competitive with participarthat have greater resources and existing cussomer

The communications and information services inguisthighly competitive. Many of our existing andtential competitors have financial,
personnel, marketing and other resources significgneater than ours. Many of these competitorsehthe added competitive advantage of
an existing customer base. In addition, signifigeew competitors could arise as a result of:

. increased consolidation and strategic alliangdke industry resulting from recent Congressi@mal FCC actions;
. allowing foreign carriers to compete in the Untarket;

. further technological advances; and

. further deregulation and other regulatory inities.

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

Rapid technological changes can lead to furtherpstition

The communications and information services inguistisubject to rapid and significant changes antwlogy. In addition, the introduction
new products or technologies may reduce the cascogase the supply of certain services similahtse that we plan to provide. As a res
our most significant competitors in the future nt@ynew entrants to the communications and infoonmatéervices industry. These new
entrants may not be burdened by an installed biagetdated equipment. Technological changes andethidting competition on our
operations could have a material adverse effectson

Increased industry capacity and other factors ctmald to lower prices for our products and services

AT&T, MCI WorldCom, Sprint and Qwest currently omationwide long distance fiber optic networks. MEbrldCom has entered into an
agreement to acquire Sprint. In Europe, GTS, MCHd@om and Viatel currently own intercity networl@west's network, as well as the
intercity networks being deployed by others, inahgdBroadwing and Williams Communications in theitdd States and KPNQwest, i-21
and Global Crossing in Europe, use advanced teagpdaimilar to that of our network. In additionetie are numerous local and regional
networks. Increased capacity may cause signifidaoteases in the prices for services. Prices nsaydacline due to capacity increases
resulting from technological advances and stratatli@nces, such as long distance capacity purcbaaliances among regional Bell
operating companies. These price declines may thieyarly severe if recent trends causing increademand for capacity, such as Internet
usage, change. Rapid growth in the use of therlatés a recent phenomenon, and may not continteeaame rate. Increased competition
has already led to a decline in rates chargedddous telecommunications services.
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We are subject to significant regulation that coaelidnge in an adverse manner

Communications services are subject to significagtlation at the federal, state, local and intiéonal levels. These regulations affect us
our existing and potential competitors. Delaysdoeiving required regulatory approvals, completimigrconnection agreements with
incumbent local exchange carriers or the enactwfemew and adverse regulations or regulatory regquénts may have a material adverse
effect on us. In addition, future legislative, jcidi, and regulatory agency actions could have terah adverse effect on us.

Recent federal legislation provides for a significderegulation of the U.S. telecommunications stdy including the local exchange, long
distance and cable television industries. Thisslagjon remains subject to judicial review and &ddal FCC rulemaking. As a result, we can
not predict the legislation's effect on our futoperations. Many regulatory actions are under waare being contemplated by federal and
state authorities regarding important items. Ttem®ns could have a material adverse effect on us.

Canadian law currently does not permit us to affawices in Canada

Ownership of facilities that originate or terminataffic in Canada is currently limited to Canadizarriers. This restriction will block our
entry into the Canadian market unless appropriagémgements can be made to address it.

Potential regulation of internet service provideosild adversely affect our operations

The FCC has to date treated internet service peosids enhanced service providers. Enhanced s@mnadeilers are currently exempt from
federal and state regulations governing commonerartincluding the obligation to pay access chaayed contribute to the universal service
fund. The FCC is currently examining the statustdrnet service providers and the services theyige. If the FCC were to determine that
internet service providers, or the services theyioe, are subject to FCC regulation, including plagment of access charges and contribt
to the universal service funds, it could have aemal adverse effect on us.

The FCC has also been considering whether locekcsiare obligated to pay compensation to eacérdn the transport and termination of
calls to internet service providers when a locéllisgplaced from an end user of one carrier toréernet service provider served by a
competing local exchange carrier. Recently, the E€@rmined that it had no rule addressing irtarrier compensation for these calls. In
absence of a federal rule, state commissions negy ebt to require payment of reciprocal compensdir these calls. The FCC also rele:
for comment alternative federal rules to govern pensation for these calls in the future. If staimmissions, the FCC or the courts
determine that inter-carrier compensation doesppty, carriers, including us, may be unable t@vec their costs or will be compensated at
a significantly lower rate and may be requiredefund compensation previously paid.

Network failure or delays and errors in transmissiexpose us to potential liabili

Our network will use a collection of communicatietuipment, software, operating protocols and petgmy applications for the high speed
transportation of large quantities of data amondfipla locations. Given the complexity of our pregeal network, it may be possible that data
will be lost or distorted. Delays in data delivemay cause significant losses to a customer using@work. Our network may also contain
undetected design faults and software bugs thapitdeour testing, may be discovered only aftemtbtgvork has been installed and is in use.
The failure of any equipment or facility on thewetk could result in the interruption of customensce until we effect necessary repairs or
install replacement equipment. Network failuredage and errors could also result from naturalstes, power losses, security breaches and
computer viruses. These failures, faults or ercordd cause delays, service interruptions, expede sustomer liability or require expensive
modifications that could have a material advergecebn our business.
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Intellectual property and proprietary rights of &tk could prevent us from using necessary techgdtogrovide internet protocol voice
services

While we do not know of any technologies that aatepted by others that we believe are necessansftw provide internet protocol voice
services, this necessary technology may in fagtatented by other parties either now or in thertutif this technology were held under
patent by another person, we would have to negatidicense for the use of that technology. We nmaybe able to negotiate such a license at
a price that is acceptable to us. The existensaicti a patent, or our inability to negotiate afgmfor any such technology on acceptable
terms, could force us to cease using the technaogyoffering products and services incorporatirggtechnology.

Our subsidiaries must make payments to us in dodars to make payments on the notes

We are a holding company with no material assétsrdhan the stock of our subsidiaries. Accordinglg depend upon cash payments from
our subsidiaries to meet our payment obligatiomsuiding our obligation to pay you as a holder ofies. Our subsidiaries may not generate
earnings sufficient to enable us to meet our paymbligations. The senior secured credit facilihposes significant restrictions on the ab

of our subsidiaries to make distributions or oh@ayments to us. In addition, our subsidiaries nragrento debt agreements in the future that
contain similar restrictions.

Because the notes are structurally subordinatétetobligations of our subsidiaries, you may nofuldly repaid if we become insolvent

Substantially all of our operating assets are detectly by our subsidiaries. Holders of any prefddrstock of any of our subsidiaries and
creditors of any of our subsidiaries, includingdgacreditors, have and will have claims relatinghs assets of that subsidiary that are senior
to the notes and our other outstanding debt sésiriAs a result, the notes and all of our othar@wedebt are structurally subordinated to the
debts, preferred stock and other obligations ofsmlnsidiaries. The holders of the notes have rimdiathe assets of any of our subsidiaries.
As of March 31, 2000, our subsidiaries had appretaty $2.146 billion in aggregate indebtednessathdr balance sheet liabilities,
excluding intercompany liabilities, and $900 mitlim additional borrowings available under our sesecured credit facility.

Because the notes that you hold are unsecurednggunot be fully repaid if we become insolvent

The new notes will not be secured by any of ouetsssr our subsidiaries' assets. The indenturasglto the new notes and our outstanding
notes permit us to incur secured debt. Our subedizobligations under our $1.375 bhillion seniecwsred credit facility are secured by
substantially all of our assets and are guararigads. If we became insolvent the holders of amyised debt would receive payments from
the assets used as security before you receivegragm

We have substantial existing debt and will incusstantial additional debt, so we may be unabled&arpayments on the notes

As of March 31, 2000, we had approximately $7.08®h of indebtedness, and our subsidiaries ha@D®@illion in additional borrowings
available under our senior secured credit facilitye indentures relating to the notes and each athee of our outstanding debt securities
permit us to incur substantial additional debt, aedfully expect to borrow substantial additionahdls, which may include secured
borrowings, in connection with implementing theibess plan. A substantial level of debt makes itaxifficult for us to repay you.
Substantial amounts of our existing debt will, aod future debt may, mature prior to the notes.
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You may face foreign exchange risks by investinthennotes

If you are a U.S. investor, an investment in theegavill entail foreign exchange-related risks ttueamong other factors, possible significant
changes in the value of the euro relative to tH&. dollar because of economic, political and ofhetors over which we have no control.
Depreciation of the euro against the U.S. dollad@@ause a decrease in the effective yield ohtftes below their stated interest rates and
could result in a loss to you on a U.S. dollar gasi

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

We had deficiencies in our ratios of earnings xedi charges and preferred stock dividends of apmabely $292 million for the three mont
ended March 31, 2000, approximately $695 milliontfe fiscal year 1999 and approximately $36 millfor the fiscal year 1998. We expect
to incur substantial net operating losses for tiedeeable future. We may not become profitablustain profitability in the future.
Accordingly, we may not have sufficient funds tokagayments on the notes.

Future additional debt that we incur in implemegtour business plan may have a negative effectiofirancial flexibility and stability

Our business plan will require us and our subsielaio incur substantial amounts of additional btddness in the future. The extent to which
we incur additional debt, and the restrictive aindricial covenants that we will be subject to, Wwalve important consequences to the holders
of the notes. These include the following:

. a potential impairment of our ability to obtaitditional financing for the business plan, inclugfimancing necessary to fund the substantial
net losses incurred in connection with the busimpess;

. the requirement that a substantial portion ofaagh flow from operations must be dedicated tqthanent of debt service, thus reducing
funds available for the business plan; and

. potential limits on our ability to adjust rapidly changing market conditions and vulnerabilityhie event of a downturn in general econc
conditions or in the communications and informasenvices business.

If we experience a change in control, we may bélent purchase the notes you hold as requiredrithdeapplicable indenture

Upon the occurrence of certain change of contrehés; we must make an offer to purchase all oudstgmotes at a purchase price equal to
101% of the principal amount or the accreted vahisegpplicable, of the notes, plus accrued andidmp@rest, if any. We may not have
sufficient funds to pay the purchase price fomalles tendered by holders seeking to accept tee wffpurchase. In addition, the indentures
relating to the notes and our other outstanding sleturities, the senior secured credit facilitgd anr other debt agreements may require us tc
repurchase the other debt upon a change in cantroby prohibit us from purchasing any notes befoedr stated maturity, including upon a
change of control. Our failure to purchase alldigltendered notes would result in an event of défander the applicable indenture. See
"Description of Notes--Certain Covenants--Chang€aoifitrol Triggering Event."

Our senior secured credit facility may prohibitftem making payment on the notes

Our senior secured credit facility generally doespermit us or our subsidiaries to make paymentarty outstanding indebtedness other
regularly scheduled interest and principal paymastand when due. As a result, our senior secueslit ¢acility would prohibit us from
making any payment on the notes in the event lieahbtes are accelerated or tendered for repurcipesea change in control. Any such
failure to make payments on the notes would cagge default under our indentures, which in turlikisly to be a default under the senior
secured credit facility and other outstanding artdre indebtedness.
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There is no public market for the notes, so you @ynable to sell the notes

The notes are new securities for which there isecilly no market. Consequently, the notes may lively illiquid, and you may be unable
to sell your notes. Though we have applied folliftaing of the notes on the Luxembourg Stock Exgjeaand though the notes also may be
traded among participants in Euroclear and Clesagtr we cannot assure you that a liquid markethfonotes will develop.

PKS Systems Integration LLC may have liability frits1Year 2000 customer projects

PKS Information Services, Inc. derived a substaptation of its revenue from projects that its sialary, PKS Systems Integration LLC, or
PKSSI, conducted involving Year 2000 assessment@malation services. These activities of PKSSlsepus to potential risks that may
include problems with services provided by PKSSts@ustomers and the potential for claims arisinder PKSSI's customer contracts.
PKSSI's attempts to contractually limit its exp@ste liability for Year 2000 compliance issues nmay be effective.

Foreign currency exchange rate fluctuations ortregisn could result in losses

Our international expansion will cause our resofteperations and the value of our assets to leet&fd by the exchange rates between the
U.S. dollar and the currencies of the additionaintdes in which we have operations and assetsoiime of these countries, prices of our
products and services will be denominated in aetuay other than the U.S. dollar. As a result, wg merience economic losses solely as a
result of foreign currency exchange rate fluctuatidncluding a foreign currency's devaluation agiihe U.S. dollar. We may also in the
future acquire interests in companies that opénateuntries where the removal or conversion ofeney is restricted. In addition, similar
restrictions could be imposed in countries wherecargduct business after we begin our operations.

Environmental liabilities from our historical op&ms could be material

Our operations and properties are subject to a wadiety of laws and regulations relating to enmirental protection, human health and
safety. These laws and regulations include thosearaing the use and management of hazardous anbazardous substances and wastes.
We have made and will continue to have to makeifsigmt expenditures relating to our environmem@pliance obligations. We may not
all times be in compliance with all these requiretse

In connection with certain historical operationg are a party to, or otherwise involved in, legalgeedings under state and federal law
involving investigation and remediation activit@sapproximately 110 contaminated properties. Wedcbe held liable, jointly and several
and without regard to our own fault, for such irigegtion and remediation. The discovery of addiiloenvironmental liabilities related to our
historical operations or changes in existing emiinental requirements could have a material adwaffeet on us.

Significant future declines in cash flow from coglerations

Approximately 40% of our net revenues for 1999 wadtabutable to our coal mining operations. Theeleof cash flows generated in recent
periods by our coal operations will not continuteathe year 2000. These cash flow levels will dase because the delivery requirements
under our current longerm contracts decline significantly after thateddoreover, without those contracts, our coalingroperations wou
not be able to operate profitably by selling thEiwduction on the spot markets. A substantial niigjoif our coal mining revenues are
provided by three customer contracts.
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Potential liabilities and claims arising from owat operations could be significant

Our coal operations are subject to extensive lawisragulations that impose stringent operationaintenance, financial assurance,
environmental compliance, reclamation, restorasiod closure requirements. These requirements iachmbe governing air and water
emissions, waste disposal, worker health and safetyefits for current and retired coal miners, atiegér general permitting and licensing
requirements. We may not at all times be in cormgkawith all of these requirements. Liabilitiesctaims associated with this non-
compliance could require us to incur material costsuspend production. Mine reclamation costsekaeed our reserves for these matters
also could require us to incur material costs.

Information Regarding Forward-Looking Statements

This prospectus contains or incorporates by reteréorward-looking statements. These forward-loglstatements include, among others,
statements concerning:

. the business plan, its advantages and our syr&aegmplementing the business plan;

. anticipated growth of the communications andrimf@tion services industry;

. plans to devote significant management time aital resources to our business;

. expectations as to our future revenues, margikpenses and capital requirements;

. anticipated dates on which we will begin prov@lertain services or reach specific milestongblérbusiness plan; and

. other statements of expectations, beliefs, futlemas and strategies, anticipated development®toed matters that are not historical facts.

You should be aware that these forward-lookingest@nts are subject to risks and uncertaintiesydireg financial, regulatory,
environmental, industry growth and trend projecsiahat could cause actual events or results ferdifaterially from those expressed or
implied by the statements. The most important factioat could prevent us from achieving our stgals include, but are not limited to, our
failure to:

. achieve and sustain profitability based on tleation and implementation of our advanced, intéonat, facilities based communications
network based on internet protocol technology;

. overcome significant early operating losses;

. produce sufficient capital to fund the businessip

. develop financial and management controls, abagehdditional controls of operating expenseselsag other costs;
. attract and retain qualified management and gibesonnel;

. install on a timely basis the switches/routeisf optic cable and associated electronics reddoesuccessful implementation of the
business plan;

. successfully complete commercial testing of aftssvitch technology for voice and fax transmisséamvices;
. hegotiate new and maintain existing peering agesgs; and

. develop and implement effective business suppa@tems for processing customer orders and praovigjo
For a discussion of certain of these factors, 8ek'Factors."
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Use of Proceeds

Level 3 will not receive any proceeds from the &ste of the new notes in the exchange offer. Thenates will evidence the same debt as
the original notes surrendered in exchange fontwe notes. Accordingly, the issuance of the nevesatill not result in any change in the
indebtedness of Level 3.

The net proceeds to Level 3 of the placement obtiginal notes were approximately (Euro)779,930,(pproximately $779,930,000), after
deducting expenses. Our net proceeds from tha¢iplact are being used for working capital, capitpeaditures, acquisitions and other
general corporate purposes in connection withrtieémentation of our business plan.

Pending this utilization, we are investing the petceeds in short-term investments.
Capitalization
The following table sets forth the consolidatedidization of Level 3 as of March 31, 2000.

March 31, 2000

(dollars in millions)

Cash and marketable securities.........cccoeeeeee. L $ 7,680
Total long-term debt, less current portion......... . ... 7,047
Total stockholders' equity......ccccovcceeeeeeeee L 5,571
Total capitalization..........cccccoeeeevveevee. L $12,618
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The Exchange Offer
Purpose of the Exchange Offer

On February 29, 2000, Level 3 privately placeddtiginal notes in a transaction exempt from regigtn under the Securities Act.
Accordingly, the original notes may not be reoftereesold or otherwise transferred in the U.S. ssbo registered or unless an exemption
from the Securities Act registration requiremestavailable. In the registration agreement, Leveh8 agreed with the initial purchasers o
original notes to, at our own cost:

(1) file a registration statement with the SECtiatato the exchange offer within 90 days afterraaby 29, 2000;

(2) use our best effort to cause the exchange défgstration statement to be declared effectivdeunthe Securities Act within 150 days after
February 29, 2000; and

(3) upon effectiveness of the exchange offer regfisin statement, offer new notes in exchangeudomesder of original notes.

In addition, Level 3 has agreed to keep the excharfiigr open for at least 30 days, or longer iluieggd by applicable law, after the date na
of the exchange offer is mailed to the holderhefdriginal notes. The new notes are being offereter this prospectus to satisfy these
obligations of Level 3 under the registration agneat.

Terms of the Exchange

Upon the terms and subject to the conditions coathin this prospectus and in the letters of tratiahthat accompany this prospectus, Level
3 is offering to exchange (Euro)1,000 in principaiount of new notes for each (Euro)1,000 in priacggnount of original notes. The terms
of the new notes are substantially identical totémms of the original notes for which they mayelsehanged in the exchange offer, except
that:

(1) the new notes will be freely transferable, otth@n as described in this prospectus;
(2) will not contain any legend restricting thaarsfer;

(3) holders of the new notes will not be entitlectértain rights of the holders of the originalesunder the registration agreement, which
rights will terminate on completion of the excharngter; and

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

The new notes will evidence the same debt as igeal notes and will be entitled to the benefitdhe indentures. See "Description of
Notes."

The exchange offer is not conditioned on any mimimaggregate principal amount of original notes géémdered for exchange.

Based on interpretations by the SEC's staff in ¢ctipa letters issued to other parties, Level 3ehads that holders of new notes issued in the
exchange offer may transfer the new notes withoatmying with the registration and prospectus devrequirements of the Securities Act
if the holders:

(1) acquired the new notes in the ordinary coufsaeholders' business;

(2) are not engaged in, and do not intend to enga@and have no arrangement or understandingamyhperson to participate in, a
distribution of the new notes;

(3) are not affiliates of Level 3 within the meagiof Rule 405 under the Securities Act;

22



(4) are not broker-dealers who acquired originaéadirectly from Level 3; and
(5) are not broker-dealers who acquired originaéa@s a result of market-making or other traditiyities.
See "Plan of Distribution."

Each broker-dealer that receives new notes favits account in the exchange offer must acknowlékaeit will deliver a prospectus in
connection with any resale of those new notes. Batle letters of transmittal that accompany phrisspectus states that by so acknowled
and by delivering a prospectus, a brollesler will not be deemed to admit that it is ademriter within the meaning of the Securities A&
participating broker- dealer may use this prospeas it may be amended or supplemented from tirtieng, in connection with resales of
new notes received in exchange for original noteere those new notes were acquired by the brokadedas a result of market-making
activities or other trading activities. Level 3 lageed that, starting on the date of this prosggestd ending on the close of business on the
day that is 180 days following the date of thisgpectus, it will make this prospectus availablang broker-dealer for use in connection with
any resale of this kind.

Tendering holders of original notes will not beuiqd to pay brokerage commissions or fees oregstiltp the instructions in the applicable
letter of transmittal, transfer taxes relatingtie exchange of original notes for new notes irettehange offer.

Shelf Registration Statement
If:
(1) applicable interpretations of the staff of 8C do not permit Level 3 to effect an exchangeroff

(2) for any other reason the exchange offer regfistn statement is not declared effective withi@ tiays after February 29, 2000 or the
exchange offer is not completed within 180 daysrafebruary 29, 2000,

(3) the initial purchasers so request for origimaties not eligible to be exchanged for new notékerexchange offer, or

(4) any holder of original notes, other than atiahpurchaser, is not eligible to participate lve exchange offer or does not receive freely
tradable new notes in the exchange offer other tiyarason of the holder being an affiliate of Lele

Level 3 will, at its cost:

(1) as promptly as practicable, file a shelf regisbn statement covering resales of the originéés or the new notes, as the case may be,
(2) use its best efforts to cause the shelf regfistn statement to be declared effective undeBdwurities Act, and

(3) use its best efforts to keep the shelf redisinsstatement effective until two years afteratfective date.

For purposes of determining whether Level 3 isgaikd to file a shelf registration statement, #auirement that a participating brokizale
deliver this prospectus in connection with sales@f notes will not result in those new notes beiegmed not freely tradable.

If Level 3 files a shelf registration statementyill, among other things:

(1) provide to each holder for whom the shelf riegison statement was filed copies of the prospewtiich is a part of the shelf registration
statement;
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(2) notify each of those holders when the shelfstegtion statement has become effective; and
(3) take other actions as are required to permitstricted resales of the original notes or the netes, 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 prospectpsrthasers. Consequently, the holder will be sltgethe civil liability provisions under
the Securities Act in connection with those satedwaill be bound by any applicable provisions df tegistration agreement, including
specified indemnification obligations.

Special Interest

Special interest will accrue on the principal antoafithe original notes and the new notes, in aoldito the stated interest on the original
notes and the new notes, from and including the datwhich a registration default occurs to butwiog the date on which all registration
defaults have been cured.

The occurrence of any of the following is a registm default:

(1) neither the exchange offer registration statemer the shelf registration statement has bded fiith the SEC on or before the 90th day
following February 29, 2000,

(2) neither the exchange offer registration statgmer the shelf registration statement has beeladsd effective on or before the 150th day
following February 29, 2000,

(3) neither the exchange offer has been complatethe shelf registration statement has been d=tkffective on or before the 180th day
following February 29, 2000, or

(4) after either the exchange offer registrati@iesnent or the shelf registration statement has deelared effective, that registration
statement ceases to be effective or usable, subjeettain exceptions, in connection with resalesriginal notes or new notes in accordance
with and during the periods specified in the regishn agreement.

Special interest will accrue at a rate of 0.50%agrerum on the principal amount during the 90-dayopeafter the occurrence of the
registration default and will increase by 0.25% aenum at the end of each subsequent 90- day péniod event will the rate exceed 1.00%
per annum on the principal amount. If the exchaoftgr is completed on the terms and within the getdontemplated by this prospectus, no
special interest will be payable.

The summary of the provisions of the registratigreament contained in this prospectus does nobputigpbe complete. This summary is
subject to and is qualified in its entirety by mefece to all the provisions of the registrationeggnent, a copy of which is an exhibit to the
registration statement of which this prospectues p&urt.

Expiration Date; Extensions; Termination; Amendments

The expiration date of the exchange offer is 5:00. pNew York City time, on July 12, 2000, unless/kl 3 in its sole discretion extends the
period during which the exchange offer is operthht case, the expiration date will be the lates¢ tand date to which the exchange offer is
extended. Level 3 reserves the right to exteneéiohange offer at any time and from time to timkeethe expiration date by giving written
notice to either The Bank of New York, our exchaagent, or Kredietbank S.A. Luxembourgeoise, owdmbourg exchange agent, and by
timely public announcement. Unless otherwise rexgliby applicable law or regulation, the public ammeement will be made by a release to
the Dow Jones News Service. During any extensighegxchange offer, all original notes previouslydered in the exchange offer will
remain subject to the exchange offer.
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The initial exchange date will be the first busgday following the expiration date. Level 3 exjhgseserves the right to:

(1) terminate the exchange offer and not accepgXohange any original notes for any reason, inetud any of the events described below
under "--Conditions to the Exchange Offer" shaltdaccurred and shall not have been waived by L&vahd

(2) amend the terms of the exchange offer in anyrmea

If any termination or amendment occurs, Level 3 natify the exchange agent and the Luxembourg a&xgh agent in writing and will either
issue a press release or give written notice tttheers of the original notes as promptly as fcabte. Unless Level 3 terminates the
exchange offer prior to 5:00 p.m., New York Citm#é, on the expiration date, Level 3 will excharntgenew notes for the original notes on
exchange date.

If:
(1) Level 3 waives any material condition to theleange offer or amends the exchange offer in amgrahaterial respect; and,

(2) at the time that notice of this waiver or ammedt is first published, sent or given to holddreriginal notes in the manner specified
above, the exchange offer is scheduled to expig@watime earlier than the fifth business day framd including, the date that the notice is
first so published, sent or given,

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

This prospectus and the letters of transmittal@her relevant materials will be mailed by Levab3ecord holders of original notes. In
addition, these materials will be furnished to lensk banks and similar persons whose names, othes of whose nominees, appear on the
lists of holders for subsequent transmittal to fiers owners of original notes.

How to Tender

The tender to Level 3 of original notes accordimghe of the procedures described below will ctutgtian agreement between that holder of
original notes and Level 3 in accordance with t#res and subject to the conditions set forth is giospectus and in the letter of transmittal.

General Procedures. A holder of an original notg teader them by:

(1) properly completing and signing the applicdbtéer of transmittal or a facsimile of the lettrtransmittal and delivering them, together
with the certificate or certificates representihg briginal notes being tendered and any requiggthture guarantees, or a timely confirma
of a book-entry transfer according to the procedi@scribed below, to either exchange agent at btiee@mddresses set forth below under "--
Exchange Agent" on or before the expiration dateomplying with the guaranteed delivery procedutescribed below;

(2) sending an electronic instruction to Euroclea€learstream, formerly Cedelbank, in compliandh ¢he procedures established by
Euroclear and/or Clearstream, as appropriaterdosfer of book- entry interests, in each casergarior to the expiration date.

All references in this prospectus to a letter ahmittal include a facsimile of the letter of samittal.

Upon receiving an electronic instruction in accorcawith their procedures with respect to the emgbaoffer, Euroclear or Clearstream will
block the position of original notes that the holdéthe original notes has requested to exchadgen completion of the exchange offer and
upon confirmation of the receipt of the
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exchange notes from the common depositary, Eunoote@learstream will simultaneously transfer thigioal notes out of the participants'
accounts and replace them with an equivalent amafuschange notes. By sending this electroniguesion, the holder of the original notes
acknowledges and agrees to be bound by the terthe afoplicable letter of transmittal, and the eetipe participant of Euroclear or
Clearstream confirms on behalf of itself and thedjieial owners of the original notes subject te thstruction all provisions of the applica
letter of transmittal to an exchange agent.

If tendered original notes are registered in the@af the signer of the applicable letter of traittehand the new notes to be issued in
exchange for accepted original notes are to bedssand any untendered original notes are to ssued, in the name of the registered holder,
the signature of the signer need not be guaranteedhy other case, the tendered original noteg eiendorsed or accompanied by written
instruments of transfer in form satisfactory to £e8. They must also be duly executed by the reggdtholder. In addition, the signature on
the endorsement or instrument of transfer mustuagamnteed by an eligible guarantor institution tha member of a recognized signature
guarantee medallion program within the meaning R 7Ad-15 under the Exchange Act. If the new s@ied/or original notes not
exchanged are to be delivered to an address dtheithat of the registered holder appearing omtite register for the original notes, an
eligible guarantor institution must guarantee tigaature on the applicable letter of transmittal.

Any beneficial owner whose original notes are reged in the name of a broker, dealer, commereaakbtrust company or other nominee
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 satgelf, the beneficial owner must either makerappate arrangements to register
ownership of the original notes in its name ordallthe procedures described in the immediatelyautig paragraph. The beneficial owner
must make these arrangements or follow these puoesdefore completing and executing the lettérasfsmittal and delivering the original
notes. The transfer of record ownership may takeiderable time.

Book-Entry Transfer. An exchange agent will makeguest to establish an account for the originésat each book-entry transfer facility
for purposes of the exchange offer within two basgdays after receipt of this prospectus unlesexbhange agent already has established
an account with the book-entry transfer facilitytable for the exchange offer. Subject to the digthiment of the account, any financial
institution that is a participant in the book-entignsfer facility's systems may make book-entijvdey of original notes by causing a book-
entry transfer facility to transfer the originaltes into one of the exchange agent's accountg ditdbk-entry transfer facility in accordance
with the facility's procedures. However, althougdivkry of original notes may be effected througlokentry transfer, the applicable letter
transmittal, with any required signature guarantebsany other required documents, must, in ang, destransmitted to and received by an
exchange agent at one of the addresses set fddlv bader "--Exchange Agent" on or before the exfan date or the guaranteed delivery
procedures described below must be complied with.

The method of delivery of original notes and alil@tdocuments is at the election and risk of tHdérolf sent by mail, it is recommended f
the holder use registered mail, return receiptestpd, obtain proper insurance, and make the malifficiently in advance of the expiration
date to permit delivery to the exchange agent drefore the expiration date.

Unless an exemption applies under the applicakleatad regulations concerning backup withholdindeoferal income tax, an exchange ag
will be required to withhold 31% of the gross preds otherwise payable to a holder in the exchaffgeibthe holder does not provide the
holder's taxpayer identification number and cettifgt the number is correct. Each tendering hatleuld complete and sign the main
signature form and the Substitute Form W-9 includggart of the letter of transmittal, so as tovjate the information and certification
necessary to avoid backup withholding. This wilt he required, however, if an applicable exempégists and is proved in a manner
satisfactory to Level 3 and an exchange agent.
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Guaranteed Delivery Procedures. If a holder desir@scept the exchange offer and time will notigea letter of transmittal or original no
to reach the exchange agent before the expiratitey d tender may be effected if an exchange dgesnteceived at one of its offices listed
under "-- Exchange Agent" below on or before thgimtion date a letter, telegram or facsimile traission from an eligible guarantor
institution that:

(1) sets forth the name and address of the terglbotder, the names in which the original notesragéstered and, if possible, the certificate
numbers of the original notes to be tendered; and

(2) states that the tender is being made theretuy; a

(3) guarantees that within three New York Stocklamge trading days after the date of executiohefdtter, telegram or facsimile
transmission by the eligible guarantor institutithve original notes, in proper form for transfeil] e delivered by the eligible guarantor
institution together with a properly completed ahdly executed letter of transmittal and any otleguired documents.

Unless original notes being tendered by the ab@gefibed method or a timely confirmation of a bewlry transfer are deposited with the
exchange agent within the time period described@bmccompanied or preceded by a properly completaat of transmittal and any other
required documents, Level 3 may reject the terdepies of a notice of guaranteed delivery which fb@yised by eligible guarantor
institutions for the purposes described in thisageaph are being delivered with this prospectusthadetters of transmittal.

A tender will be deemed to have been received #seoflate when the tendering holder's properly deteg and duly signed letter of
transmittal accompanied by the original notes timaly confirmation of a book-entry transfer is @aed by an exchange agent. Issuances of
new notes in exchange for original notes tendeyeanbeligible guarantor institution as describedvabwill be made only against deposit of
the applicable letter of transmittal and any otlegyuired documents and the tendered original rmtestimely confirmation of a book-entry
transfer.

All questions as to the validity, form, eligibilitincluding time of receipt, and acceptance forhexge of any tender of original notes will be
determined by Level 3. Level 3's determination Wwélfinal and binding. Level 3 reserves the absaligiht to reject any or all tenders not in
proper form or the acceptances for exchange oftwimay, in the opinion of counsel to Level 3, beawfll. Level 3 also reserves the absc
right to waive any of the conditions of the exchamdfer or any defect or irregularities in tendefsny particular holder whether or not
similar defects or irregularities are waived in tase of other holders. None of Level 3, the exghagents or any other person will incur any
liability for failure to give notification of anyefects or irregularities in tenders. Level 3'stiptetation of the terms and conditions of the
exchange offer, including the letters of transrhitad the instructions to the letters of transmitkall be final and binding.

Terms and Conditions of the Letters of Transmittal
Each letter of transmittal contains, among othergs, the following terms and conditions, which pegt of the exchange offer.

The party tendering original notes for exchangeahertransferor, exchanges, assigns and transiesriginal notes to Level 3 and irrevoca
constitutes and appoints our exchange agents agats and attorney-in-fact to cause the originés to be assigned, transferred and
exchanged. The transferor represents and waritzatts t

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

(2) when the same are accepted for exchange, Bawél acquire good and unencumbered title to #redered original notes, free and clea
all liens, restrictions, charges and encumbranondsat subject to any adverse claim.
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The transferor also warrants that it will, uponuest, execute and deliver any additional documiesigl 3 deems necessary or desirable to
complete the exchange, assignment and transfendéted original notes. The transferor further @gthat acceptance of any tendered
original notes by Level 3 and the issuance of netesiin exchange shall constitute performancelibjuLevel 3 of its obligations under the
registration agreement and that Level 3 shall lme/&urther obligations or liabilities under the istcation agreement, except in certain limited
circumstances. All authority conferred by the tfanar will survive the death or incapacity of thartsferor and every obligation of the
transferor shall be binding upon the heirs, legptesentatives, successors, assigns, executoesiandistrators of the transferor.

By tendering original notes, the transferor cezfthat:

(2) it is not an affiliate of Level 3 within the meing of Rule 405 under the Securities Act, thi itot a brokedealer that owns original no'
acquired directly from Level 3 or an affiliate oé\el 3, that it is acquiring the new notes offenedeby in the ordinary course of its business
and that it has no arrangement with any persomiticipate in the distribution of the new notes; or

(2) it is an affiliate, as so defined, of Level Bab the initial purchasers, and that it will comp¥ith applicable registration and prospectus
delivery requirements of the Securities Act.

Each broker-dealer that receives new notes favits account in the exchange offer must acknowlélgeit will deliver a prospectus in
connection with any resale of those new notes.|&ter of transmittal states that by so acknowledgind by delivering a prospectus, a
broker- dealer will not be deemed to admit tha &n underwriter within the meaning of the SedesifAct.

Withdrawal Rights
Original notes tendered in the exchange offer newithdrawn at any time before the expiration date.

For a withdrawal to be effective, a written or fiatie transmission notice of withdrawal must bedignreceived by an exchange agent at one
of the addresses set forth below under "-- Exchaggnt." Any notice of withdrawal must:

(1) specify the person named in the applicabledett transmittal as having tendered original nbeelse withdrawn;
(2) specify the certificate numbers of originalemto be withdrawn;

(3) specify the principal amount of original notese withdrawn, which must be an authorized denaton;

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

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

(6) be signed by the holder in the same mannédreasriginal signature on the applicable letterahsmittal, including any required signature
guarantees, or be accompanied by evidence satigfaotLevel 3 that the person withdrawing the &mitias succeeded to the beneficial
ownership of the original notes being withdrawn.

If certificates for original notes have been dalacor otherwise identified to an exchange agéen prior to the release of those certificates,
the withdrawing holder must also submit the searighbers of the particular certificates to be wittwdn and a signed notice of withdrawal
with signatures guaranteed by an eligible institutinless that holder is an eligible institution.

If original notes have been tendered pursuantagtbcedure for book- entry transfer described abthe executed notice of withdrawal,
guaranteed by an eligible institution, unless tiater is an eligible institution, must specify th@me and number of the account at the book-
entry transfer facility to be credited
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with the withdrawn original notes and otherwise pbnwith the procedures of that facility. All quasts as to the validity, form and
eligibility, including time of receipt, of those tices will be determined by us, and our determaragihall be final and binding on all parties.
Any original notes so withdrawn will be deemed twhave been validly tendered for exchange for psgp of the exchange offer. Any
original notes which have been tendered for exchdmg which are not exchanged for any reason wikbither

(1) returned to the holder without cost to thatdeolor

(2) in the case of original notes tendered by bewoky transfer into the applicable exchange agestsunt at the book-entry transfer facility
pursuant to the book-entry transfer proceduresritest above, those original notes will be crediedn account maintained with the book-
entry transfer facility for the original notes,

in either case as soon as practicable after withalraejection of tender or termination of the exe offer. Properly withdrawn original
notes may be retendered by following one of theg@dares described under "--How to Tender" abowamatime on or prior to the expiration
date.

Acceptance of Original Notes for Exchange; Deliverpf New Notes

Upon the terms and subject to the conditions oktte@hange offer, the acceptance for exchange giihatinotes validly tendered and not
withdrawn and the issuance of the new notes wilinaele on the exchange date. For the purposes ekiange offer, Level 3 shall be
deemed to have accepted for exchange validly teddzniginal notes when, as and if Level 3 has givegtten notice of acceptance to the
exchange agents.

An exchange agent will act as agent for the tendenblders of original notes for the purposes oéigng new notes from Level 3 and
causing the original notes to be assigned, traresfexnd exchanged. Upon the terms and subjecétoaihditions of the exchange offer,
delivery of new notes to be issued in exchangadoepted original notes will be made by an exchaggat promptly after acceptance of the
tendered original notes. Original notes not acakfite exchange will be returned without expensthéotendering holders. Or, in the case of
original notes tendered by book-entry transfer nbe-exchanged original notes will be creditedriaacount maintained with the book-entry
transfer facility promptly following the expiratiachate. If Level 3 terminates the exchange offeotmethe expiration date, these non-
exchanged original notes will be credited to thpliaable exchange agent's account promptly afeeettthange offer is terminated.

Conditions to the Exchange Offer

Despite any other provision of the exchange offearty extension of the exchange offer, Level 3 ndlt be required to issue new notes for
any properly tendered original notes not previoaslgepted. Level 3 may terminate the exchange bffaral or written notice to the
exchange agents and by timely public announcen@ntrwnicated, unless otherwise required by appkckl or regulation, by making a
release to the Dow Jones News Service or, at ttergpmodify or otherwise amend the exchange offer,

(1) any action or proceeding is threatened, institwr pending before, or any injunction, ordedecree is issued by, any court or
governmental agency or other governmental regylanadministrative agency or commission:

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

(B) assessing or seeking any damages as a resh# afaking or completion of the exchange offeamy other transaction contemplated by
the exchange offer, or

(C) resulting in a material delay in the abilitylafvel 3 to accept for exchange or exchange sormadl of the original notes in the exchange
offer;

29



(2) any statute, rule, regulation, order or injimetis sought, proposed, introduced, enacted, pigated or deemed applicable to the exchi
offer or any of the transactions contemplated leyekhchange offer by any government or governmenitilority, domestic or foreign, or any
action is taken, proposed or threatened, by angmuorent, governmental authority, agency or counteistic or foreign, that in the sole
judgment of Level 3 might result in any of the ceqsences referred to in clauses (1)(A) or (B) almyén the sole judgment of Level

might result in the holders of new notes havinggations relating to resales and transfers of neteswhich are greater than those described
in the interpretations of the SEC referred to iT&rms of the Exchange" above, or would otherwiséerit inadvisable to proceed with the
exchange offer; or

(3) a material adverse change has occurred inukiméss, condition (financial or otherwise), operat, or prospects of Level 3.

The conditions described above are for the solefitesf Level 3. Level 3 may assert these condgioegarding all or any portion of the
exchange offer regardless of the circumstancekidimgy any action or inaction by Level 3, givingeito the condition. Level 3 may waive
these conditions in whole or in part at any timérom time to time in its sole discretion. The taé by Level 3 at any time to exercise any of
the rights described above will not be deemed aevaif any of those rights, and each right willdeemed an ongoing right which may be
asserted at any time or from time to time. In addijtLevel 3 has reserved the right, despite ttisfaation of each of the conditions described
above, to terminate or amend the exchange offer.

Any determination by Level 3 concerning the fulfignt or non-fulfillment of any conditions will ben&l and binding upon all parties.

In addition, Level 3 will not accept for exchange/ ariginal notes tendered and no new notes wilsbeed in exchange for any original
notes, if at that time any stop order is threatesreid effect relating to:

(1) the registration statement of which this praspg constitutes a part; or
(2) the qualification of any of the indentures unthe Trust Indenture Act.
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Exchange Agents

The Bank of New York has been appointed as theangd agent and Kredietbank S.A. Luxembourgeoiskeasxchange agent in
Luxembourg for the exchange offer. Letters of traitigl must be addressed to an exchange agentaifdhe addresses set forth below.

Deliver to:
Deliver to: Kredietbank S. A. Luxembourgeoise, as
The Bank of New York Luxembourg Exc hange Agent
By Registered or Certified Mail: By Mail, Hand or Overnight Service:
The Bank of New York Kredietbank S. A. Luxembourgeoise
London Branch 43, Boulevard Royal
30 Cannon Street L-2955 Luxembo urg
London EC4M 6YH Attention: Cor porate Trust
United Kingdom
Attention: Ms. Emma Wilkes By Facsimile:
Reorganization Department 352 4797 3913
Confirm by Tel ephone: 352 4797 73951

By Overnight Courier or By Hand:
The Bank of New York

London Branch

30 Cannon Street

London EC4M 6YH

United Kingdom

Attention: Ms. Emma Wilkes
Reorganization Department

By Facsimile:
44 20 7964 6399
Confirm by Telephone: 44 20 7893 7235

Delivery to an address other than as set forthigygrospectus, or transmissions of instructioasaviacsimile or telex number other than the
ones set forth herein, will not constitute a valéivery.

Solicitation of Tenders; Expenses

Level 3 has not retained any deateanager or similar agent in connection with thehexgye offer and will not make any payments to brs|
dealers or others for soliciting acceptances oettehange offer. However, Level 3 will pay the exope agents reasonable and customary
fees for their services and will reimburse themré@asonable out-of-pocket expenses in connectitmtiveir services. Level 3 will also pay
brokerage houses and other custodians, nomined&dathries the reasonable outqpdcket expenses incurred by them in forwarding ¢es

for their customers. The expenses to be incurretimmection with the exchange offer, including fises and expenses of the exchange agent:
and printing, accounting and legal fees, will bagay Level 3 and are estimated at approximate§5$200.

Appraisal Rights
Holders of original notes will not have dissenteights or appraisal rights in connection with éxehange offer.
Transfer Taxes

Holders who tender their original notes for exctemgll not be obligated to pay any transfer taxesannection with the exchange, except
that holders who instruct us to register exchargeain the name of, or request that original notgdgendered or not accepted in the
exchange offer be returned to, a person othertti@registered tendering holder will be respondibtehe payment of any applicable transfer
tax.
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Other

Participation in the exchange offer is voluntanyd &olders should carefully consider whether teptthe terms and conditions of this offer.
Holders of the original notes are urged to conthdir financial and tax advisors in making theirmodecisions on what action to take.

As a result of the making of this exchange offed apon acceptance for exchange of all validly éeed original notes according to the terms
of this exchange offer, Level 3 will have fulfilledcovenant contained in the terms of the orignwéés and the registration agreement.
Holders of the original notes who do not tendeirtbertificates in the exchange offer will continteehold those certificates and will be
entitled to all the rights, and limitations applato the original notes under the indenturesepkéor any rights under the registration
agreement which by their terms terminate or cea$mve further effect as a result of the makinthsf exchange offer. See "Description of
Notes."

All untendered original notes will continue to hégect to the restrictions on transfer set fortthie indentures. In general, the original notes
may not be reoffered, resold or otherwise transteim the U.S. unless registered under the Seesidtct or unless an exemption from the
Securities Act registration requirements is avddlaBxcept under certain limited circumstancesgda@ot intend to register the original notes
under the Securities Act.

In addition, any holder of original notes who tergdie the exchange offer for the purpose of paéiting in a distribution of the new notes
may be deemed to have received restricted seauritiso, that holder will be required to complythvthe registration and prospectus delivery
requirements of the Securities Act in connectiothwiny 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.

Level 3 may in the future seek to acquire unterdiereginal notes in open market or privately negiatil transactions, through subsequent
exchange offers or otherwise. Level 3 has no ptgdan to acquire any original notes that are antlered in the exchange offer.
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Description of Other Indebtedness of Level 3

The following is a description of Level 3's maténatstanding indebtedness. The following summaofale senior secured credit facility &
Level 3's outstanding notes are qualified in teaitirety by reference to the credit agreement hadrtdentures to which each issue of notes
relates. Copies of these agreements are availabiequest to Level 3.

Senior Secured Credit Facility

On September 30, 1999, Level 3 and certain LeweilBidiaries entered into a $1.375 billion senémused credit facility underwritten by a
syndicate of banks and other financial institutiedsby Chase Securities, Inc., as sole manageleaddarranger, Goldman Sachs Credit
Partners L.P., J.P. Morgan Securities Inc. andrBatoSmith Barney Inc., as co-syndication agentd, Tdre Chase Manhattan Bank, as
administrative agent. These institutions are diliated with our lead underwriters for, or ourtial purchasers in, our offerings of common
stock, 6% convertible notes, the original notes tledoriginal dollar-denominated 2008 senior na2€4,0 senior notes and 2010 senior
discount notes, which were completed on Februar2@00. The senior secured credit facility, whichsvamended on November 24, 1999,
consists of a $450 million tranche A term loanliagia $275 million tranche B term loan facilitpé a $650 million revolving credit facility.
As of March 31, 2000, we had $475 million outstamgdiinder the senior secured credit facility.

All obligations under the revolving credit faciligre secured by substantially all the assets oéL®&wand, subject to certain exceptions, its
wholly owned domestic subsidiaries (other thantibeower under the term loan facilities). Thesetsalso secure a portion of the term loan
facilities in an amount equal to $100 million plugth certain exceptions, the undrawn amount ofréwlving credit facility. Additionally, a
obligations under the term loan facilities are sedwby the equipment that is purchased, in wholie part, with the proceeds of the term loan
facilities and the lease rentals derived from #aesé of such equipment to the Company's operatimgjdiaries. Level 3 and, subject to certain
exceptions, all its domestic subsidiaries (othantthe borrower under the term loan facilities)ehguaranteed all obligations under the
revolving credit facility. Level 3 and, subjectdertain exceptions, all its domestic subsidiarigehguaranteed all obligations under the term
loan facilities.

The revolving credit facility and the tranche Anteloan facility mature on September 30, 2007, &editanche B term loan facility matures
January 15, 2008.

Amounts drawn under the revolving credit facilitydathe term loans bear interest, at the optioh@fGompany, at an alternate base rate ¢
London Interbank Offered Rate (LIBOR) plus, in eaelse, applicable margins based upon, in the dake cevolving credit facility and the
tranche A term loan facility, the ratings estaldidlby Moody's and S&P for the highest rated sami@ecured long-term debt of Level 3. The
applicable margins for the revolving credit fagilénd the tranche A term loan facility range frotd 175 basis points over the alternate
rate and from 150 to 275 basis points over LIBOR are fixed for the tranche B term loan facility?&0 basis points over the alternate base
rate and 350 basis points over LIBOR.

Beginning on March 31, 2004, the revolving crediility provides for automatic and permanent quyrteeductions of the amount available
for borrowing under that facility, commencing aZ$15 million per quarter and increasing to appratiely $61 million per quarter. The
tranche A term loan facility amortizes in conseeafijuarterly payments beginning on March 31, 2@0Mmencing at $9 million per quarter
and increasing to $58.5 million per quarter. Tlaethe B term loan facility amortizes with substlhtiall of the scheduled payments due in
equal amounts from March 31, 2007 to January 16820

The credit agreement requires that indebtednessamaling under the term loan facilities be paichwill of the net proceeds with respect to
certain asset sales and, beginning December 38, 20th 50% of excess cash flow for each fiscalryea
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The credit agreement contains customary negativeramts restricting and limiting the ability of Leh\3, the borrowers and any other
restricted subsidiary to engage in certain acésitincluding but not limited to:

(1) limitations on indebtedness and the incurresfdens;
(2) restrictions on sale leaseback transactionssalwations, mergers, sale of assets, transaatidhsaffiliates and investments; and

(3) restrictions on issuance of preferred stockidginds and distributions on capital stock, anap#imilar distributions, including
distributions to Level 3 by its subsidiaries.

The credit agreement also requires Level 3 antbdhmwers to comply with specific financial and cgté@nal tests and maintain financial
ratios, including a:

(1) minimum intercity route miles completed test;

(2) minimum markets with fiber networks test;

(3) minimum telecom revenue test;

(4) maximum total debt to contributed capital ratio

(5) maximum total debt to total telecommunicatioegenue ratio;

(6) maximum senior secured debt to gross propplant and equipment ratio; and
(7) beginning December 31, 2004, maximum total delEBITDA.

The credit agreement generally does not permit L&we its subsidiaries to make payments on angtantling indebtedness, which includes
the original notes and the new notes, other thgulagly scheduled interest and principal paymestarad when due.

The senior secured credit facility contains custgneavents of default, including an event of defaydon certain changes of control of Level 3
and certain defaults under other indebtedness ganroutstanding principal amount exceeding $2%amil

9 1/8% Senior Notes due 2008

On April 28, 1998, Level 3 issued $2 billion aggaegprincipal amount of 9 1/8% senior notes dueB28ter an indenture between Level 3
and The Bank of New York, as successor trusteBidNhitehall Bank & Trust Company. The 9 1/8% semiotes are senior unsecured
obligations of Level 3. They rank equally in rigiftpayment with Level 3's 10 1/2% senior discourtes, euro- denominated 10 3/4% senior
notes due 2008 and 11 1/4% senior notes due 2@l 8lbother existing and future senior unsecureltedness of Level 3, including the
notes being exchanged in this offering. The noezs nterest at a rate of 9 1/8% per annum, paysdtéannually in arrears on May 1 and
November 1

Level 3 may redeem the 9 1/8% senior notes, in &vboln part, at any time on or after May 1, 2003. redemption occurs before May 1,
2006, Level 3 will pay a premium on the principai@unt of the 9 1/8% senior notes redeemed. Thimipira decreases annually from
approximately 4.5% for a redemption during the tweahonth period beginning on May 1, 2003 to apprately 1.5% for a redemption
during the twelve month period beginning on MayQ05.

In addition, at any time prior to May 1, 2001, Le8anay redeem up to 35% of the original aggregaitecipal amount of the 9 1/8% senior
notes with the net proceeds of specified publiprorate offerings of its common stock at a redeoptirice equal to 109.125% of the
principal amount of the notes redeemed, plus adcane unpaid interest, if any. At least 65% ofdlygregate principal amount of 9 1/8%
senior notes must remain outstanding after suefd@mption.

If an event treated as a change in control of L8watcurs, Level 3 will be obligated, subject totaim conditions, to offer to purchase all of
the outstanding notes at a purchase price of 1Jlt¥eqrincipal amount, plus accrued and unpaierest, if any.

34



The indenture relating to the 9 1/8% senior notasgs restrictions on the ability of Level 3 arglri¢stricted subsidiaries to:
(1) incur additional indebtedness;

(2) pay dividends or make other restricted paymantktransfers;

(3) create liens;

(4) sell assets;

(5) issue or sell capital stock of some of its #dibsies;

(6) enter into transactions, including transactiwith affiliates; and

(7) in the case of Level 3, consolidate, mergeetirssibstantially all of Level 3's assets.

The holders of the 9 1/8% senior notes may foroe=L8 to immediately repay the principal on the/8% senior notes, including interest to
the acceleration date, if certain defaults existarrother indebtedness having an outstanding paheimount of at least $25 million.

10 1/2% Senior Discount Notes due 2008

On December 2, 1998, Level 3 issued $833.815 mibliggregate principal amount at maturity of 10 1&%%ior discount notes due 2008
under an indenture between Level 3 and The BamMNe®f York, as successor trustee to IBJ WhitehallkB&ari rust Company. The 10 1/2%
senior discount notes are senior unsecured oldigatif Level 3. They rank equally in right of paymeith the 9 1/8% senior notes, our euro-
denominated 10 3/4% senior notes due 2008 and4Pa 4énior notes due 2010 and all other existingfanue senior unsecured indebtedr

of Level 3, including the notes being exchangethis offering.

The issue price of the 10 1/2% senior discountsiai@s approximately 60% of the principal amoumhaturity. The notes accrete at a rate of
10 1/2% per year, compounded semiannually, to 1608teir principal amount by December 1, 2003. Gasrest will not begin to accrue
on the 10 1/2% senior discount notes until Decemb@003, unless Level 3 elects to commence theiakon or after December 1, 2001.
Beginning on December 1, 2003, cash interest wilae at a rate of 10 1/2% and will be payable aamially on June 1 and December 1,
beginning June 1, 2004.

Level 3 may redeem the 10 1/2% senior discountsnatevhole or in part, at any time on or after Baber 1, 2003. If a redemption occurs
before December 1, 2006, Level 3 will pay a premamthe accreted value of the 10 1/2% senior distoates redeemed. This premium
decreases annually from approximately 5.25% fad@mption during the twelve month period beginringddecember 1, 2003 to
approximately 1.75% for a redemption during theltenonth period beginning on December 1, 2005.

In addition, at any time prior to December 1, 200dvel 3 may redeem up to 35% of the original aggte principal amount at maturity of 1
10 1/2% senior discount notes with the net proceédpecified public or private offerings of itsmmmon stock at a redemption price equal to
110.5% of the accreted value of the notes redeephesi accrued and unpaid interest, if any. At |€&86 of the aggregate principal amount at
maturity of the 10 1/2% senior discount notes nmestain outstanding after such a redemption.

If an event treated as a change in control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all of
the outstanding notes at a purchase price of 1flit%ecccreted value, plus accrued and unpaiddsteif any.

The indenture relating to the 10 1/2% senior distowtes places certain restrictions on the actidihevel 3 and its restricted subsidiaries
that are substantially similar to those containethe indenture relating to the 9 1/8% senior nokbg indenture also contains a provision
relating to the acceleration of the 10 1/2% sediscount notes that is substantially similar ta tt@ntained in the indenture relating to the 9
1/8% senior notes.
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6% Convertible Subordinated Notes

On September 20, 1999, Level 3 issued $823 midiggregate principal amount of 6% convertible suibbateéd notes due 2009 under an
indenture between Level 3 and The Bank of New Yasksuccessor trustee to IBJ Whitehall Bank & T@mhpany. The 6% convertible
notes are unsecured, subordinated obligations wéIL3

The 6% convertible notes are convertible into shafecommon stock, at the option of the holdegrat time prior to maturity, unless
previously repurchased or unless Level 3 has cahsedonversion rights to expire. The 6% convegtittbtes may be converted at the initial
rate of 15.3401 shares of common stock per eacl®@Xrincipal amount of notes, subject to adjustmenertain circumstances. This is
equivalent to a conversion price of approximatéd$.£9 per share.

On or after September 15, 2002, Level 3 may cawsednversion rights of the holders of 6% convégtitpbtes to expire at any time prior to
the maturity date of the notes. Level 3 may exerthiss option only if for at least 20 trading dayi¢hin any period of 30 consecutive trading
days, including the last trading day of that perite current market price of common stock excdd@8s of the prevailing conversion price
then in effect.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totaim conditions, to offer to purchase all of
the outstanding notes at a purchase price of 100¥%eqrincipal amount, plus accrued and unpaidrett, if any. Level 3 will pay the
repurchase price in cash or, at Level 3's optidrsbhject to the satisfaction of certain conditiansshares of common stock.

In the event of a bankruptcy, liquidation or rearigation of Level 3, an acceleration of the 6% ctible notes due to an event of default
under the indenture, and certain other eventgpdlyenent of the principal of, premium, if any, anterest on the 6% convertible notes will be
subordinated in right of payment to the prior fufid final payment in cash of all senior debt of &le.

The indenture also contains a provision relatintheacceleration of the 6% convertible notesithatbstantially similar to that contained in
the indenture relating to the 9 1/8% senior notes.

Dollar-Denominated Senior Note Offering
2008 Senior Notes

On February 29, 2000, Level 3 issued $800 milliangipal amount of 11% senior notes due 2008 uadandenture between Level 3 and
The Bank of New York, as trustee. The 2008 senidesiare senior unsecured obligations of the Coynparey rank equally in right of
payment with Level 3's other senior notes and satifwount notes and all other existing and fuseeior unsecured indebtedness of Level 3.
The notes bear interest at a rate of 11% per anpayable semiannually in arrears on March 15 ampdeBgber 15. Concurrently with this
exchange offer, Level 3 is offering to exchangenélts outstanding 2008 senior notes for 2008@embtes that are registered under the
Securities Act.

The 2008 senior notes are not redeemable at tienopitthe Company prior to maturity.

If an event treated as a change in control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all of
the outstanding notes at a purchase price of 1(fli#teqrincipal amount, plus accrued and unpaierest, if any.
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The indenture relating to the 2008 senior notesgdaertain restrictions on the actions of Levaha its restricted subsidiaries that are
substantially similar to those contained in theeimire relating to the 9 1/8% senior notes. Theriare also contains a provision relating to
the acceleration of the 2008 senior notes thathistantially similar to that contained in the intlee relating to the 9 1/8% senior notes.

2010 Senior Notes

On February 29, 2000, Level 3 issued $250 milliggragate principal amount of 11 1/4% senior notes2D10 under an indenture between
Level 3 and The Bank of New York, as trustee. TB&®senior notes are senior unsecured obligatibtieedCompany. They rank equally in
right of payment with Level 3's other senior nates senior discount notes and all other existiryfature senior unsecured indebtedness of
Level 3. The notes bear interest at a rate of 4%Jger annum, payable semiannually in arrears arciibs and September 15. Concurrently
with this exchange offer, Level 3 is offering tockange all of its outstanding 2010 senior note2€d0 senior notes that are registered under
the Securities Act.

Level 3 may redeem the 2010 senior notes, in whiole part, at any time on or after March 15, 200%. redemption occurs before March
2008, Level 3 will pay a premium on the principai@unt of the 2010 senior notes redeemed. This piramill decrease annually from
approximately 5.625% for a redemption during thelwe month period beginning on March 15, 2005 toraximately 1.875% for a
redemption during the twelve month period beginrongMarch 15, 2007.

In addition, at any time prior to March 15, 2008yl 3 may redeem up to 35% of the original aggeegencipal amount of the 2010 senior
notes with the net proceeds of specified publiprorate offerings of its common stock at a redempirice equal to 111.25% of the principal
amount of the notes redeemed, plus accrued andduimparest, if any. At least 65% of the aggregaiacipal amount of 2010 senior notes
must remain outstanding after such a redemption.

If an event treated as a change in control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all of
the outstanding notes at a purchase price of 1(fli#teqrincipal amount, plus accrued and unpaierest, if any.

The indenture relating to the 2010 senior notesgdaertain restrictions on the actions of Levaha its restricted subsidiaries that are
substantially similar to those contained in thecimgire relating to the 9 1/8% senior notes. Thernitgre also contains a provision relating to
the acceleration of the 2010 senior notes thathistantially similar to that contained in the intlee relating to the 9 1/8% senior notes.

2010 Senior Discount Notes

On February 29, 2000, Level 3 issued $675 milliggragate principal amount at maturity of 12 7/8%iediscount notes due 2010 under an
indenture between Level 3 and The Bank of New Yaskirustee. The 2010 senior discount notes areraamsecured obligations of the
Company. They rank equally in right of payment withvel 3's other senior discount notes and seratesnand all other existing and future
senior unsecured indebtedness of Level 3. Condiyreith this exchange offer, Level 3 is offering éxchange all of its outstanding 2010
senior discount notes for 2010 senior discountstitat are registered under the Securities Act.

The issue price of the 2010 senior discount noiéderapproximately 53.308% of the principal ambahmaturity. The notes accrete at a
of 12 7/8% per year, compounded semiannually, 6%4.0f their principal amount by March 15, 2005. iCagerest will not begin to accrue
on the 2010 senior discount notes until March D®52 unless Level 3 elects to commence the acoruat after March 15, 2003. Beginning
on March 15, 2005, interest will accrue at a rdt&é27/8% and will be payable semiannually on Matéhand September 15, beginning
September 15, 2005.

Level 3 may redeem the 2010 senior discount nateghole or in part, at any time on or after Maddh 2005. If a redemption occurs before
March 15, 2008, Level 3 will pay a premium on tlcerated value of
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the 2010 senior discount notes redeemed. This pramiill decrease annually from approximately 6.438%@a redemption during the twelve
month period beginning on March 15, 2005 to apprately 2.146% for a redemption during the twelventh@eriod beginning on March !
2007.

In addition, at any time prior to March 15, 200&yvEel 3 may redeem up to 35% of the original aggeegencipal amount at maturity of the
2010 senior discount notes with the net proceedpedified public or private offerings of its commstock at a redemption price equal to
112.875% of the accreted value of the notes redéephes accrued and unpaid interest, if any. Asi&&% of the aggregate principal amount
at maturity of the notes must remain outstanditgraf such redemption.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totaim conditions, to offer to purchase all of
the outstanding notes at a purchase price of 1flitheaccreted value, plus accrued and unpaiddsteif any.

The indenture relating to the 2010 senior discowtés places certain restriction on the actiorlseotl 3 and its restricted subsidiaries tha
substantially similar to those contained in thecimigire relating to the 9 1/8% senior notes. Thernitgre also contains a provision relating to
the acceleration of the 2010 senior discount nibtaisis substantially similar to that containedhie indenture relating to the 9 1/8% senior
notes.

2010 Convertible Subordinated Notes

On February 29, 2000 Level 3 issued $862.5 milliggregate principal amount of 6% convertible sulvateéd notes due 2010 under an
indenture between Level 3 and The Bank of New Yaskirustee. The 2010 convertible notes are unsécsubordinated obligations of Le’
3.

The 2010 convertible notes are convertible intoehaf common stock, at the option of the holdeang time prior to maturity, unless
previously repurchased or redeemed, or unless L3kiak caused the conversion rights to expire. 2D € convertible notes may be
converted at the initial rate of 7.416 shares oficmn stock per each $1,000 principal amount of:yaebject to adjustment in certain
circumstances. This is equivalent to a conversiaref approximately $134.84 per share.

Prior to March 18, 2003, Level 3 may redeem theD2@dnvertible notes, in whole or in part, at théemption prices set forth in the indenture
relating to the 2010 convertible notes plus anywent interest to the date of repurchase, if theeatimarket price of Level 3's common stock
equals or exceeds certain triggering levels. L8u#lll make a make-whole payment with respect ttee@onverted into common stock
between the date the notes are called for redematid the redemption date. On or after March 18320evel 3 may cause the rights of the
holders of the 2010 convertible notes to expiramgttime prior to the maturity date of the notesvél 3 may exercise this option to cause the
conversion rights to expire only if for at leastt@ding days within any period of 30 consecutiagling days, including the last trading da
that period, the current market price of commomwlstexceeds 140% of the prevailing conversion pihes in effect.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totaim conditions, to offer to purchase all of
the outstanding notes at a purchase price of 100¥eqrincipal amount, plus accrued and unpaierést, if any. Level 3 will pay the
repurchase price in cash or, at Level 3's optidrsbhject to the satisfaction of certain conditiansshares of common stock.

In the event of a bankruptcy, liquidation or rearigation of Level 3, an acceleration of the 2010wtible notes due to an event of default
under the indenture relating to the 2010 convegtitites, and certain other events, the paymehegbrincipal of, premium, if any, and
interest on the 2010 convertible notes will be sdimated in right of payment to the prior full afidal payment in cash of all senior debt of
Level 3.

The indenture relating to the 2010 convertible s@tiso contains a provision relating to the aceditem of the 2010 convertible notes that is
substantially similar to that contained in the intlge relating to the 9 1/8% senior notes.
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Description of Notes
General

For purposes of this "Description of Notes," therdg'Level 3," "we," "us" and "our" refer only telel 3 Communications, Inc. and do not
include its subsidiaries except for purposes dritrial data determined on a consolidated basis.

The new 2008 senior notes and 2010 senior nokestHe original 2008 senior notes and 2010 seratesy will be issued under two separate
indentures, dated as of February 29, 2000, betlveeel 3 and The Bank of New York, as trustee. TB@®senior notes and the 2010 senior
notes are each a separate series of debt secguaitidsis such will vote separately on matters utideindentures. Since many provisions of
the indentures are identical, they are describgetter below, but the provisions of each indensymgly only to the notes outstanding
thereunder. Accordingly, the original notes andrtbe notes issued under each indenture will beidered collectively to be a single class
for all purposes under that indenture, includingweres, amendments, redemptions and Offers to Paechzor purposes of this "Descriptior
Notes," all references in this prospectus to thesishall be deemed to refer collectively to thgioal notes and the new not

The indentures are governed by the Trust Indertatef 1939. The terms of the notes include thdated in the indentures and those made
part of the indentures by reference to the Trudéihture Act. We urge you to read the indentureal®ethey, and not this description, define
your rights as a holder of the notes. The indestheye been filed as an exhibit to the registragtatement of which this prospectus is a |

Because this section is a summary, it does notitbesevery aspect of the notes. This summary igestibo and qualified in its entirety by
reference to the Trust Indenture Act and to allgt@visions of the indentures, including definitioof some terms used in the indentures. For
example, in this summary, we use capitalized wtodsgnify defined terms that have been given speneaning in the indentures. We
describe the meaning for only the more importamhseunder " -- Definitions. " Whenever we refeptarticular defined terms of the
indentures in this prospectus, these defined tanmincorporated by reference in this prospectus.

We will issue notes only in fully registered fornitlnout coupons, in denominations of (Euro)1,000 imelgral multiples of (Euro)1,000.
We intend to apply to list the new notes on thedmkourg Stock Exchange.
Principal, Maturity and Interest

The 2008 senior notes will mature on March 15, 200 2010 senior notes will mature on March 18,20 he notes are limited to (Euro)
500,000,000 aggregate principal amount of 2008oserites and (Euro)300,000,000 aggregate prineipalunt of 2010 senior notes.

Interest on the 2008 Senior Notes will accrue rata of 10 3/4% per annum and will be payable ssemiually in arrears on March 15 and
September 15, commencing on September 15, 20@ektton the 2010 senior notes will accrue ateaofll 1/4% per annum and will be
payable semi-annually in arrears on March 15 ampde®eber 15, commencing on September 15, 2000. Weayi interest to those persons
who were holders of record on the March 1 or Sep@rt immediately preceding each interest paymat&. dnterest on the 2008 senior ni
and the 2010 senior notes will accrue from the déteiginal issuance or, if interest has alreadgibpaid, from the date it was most recently
paid. Interest will be computed on the basis 06@-8ay year comprised of twelve 30-day months.

So long as the notes are held in the form of glebalrities as described under "--Book-Entry Systeleposits of principal of, premium, if
any, and interest on the notes with the custodiamommon depository for the registered holdersushgylobal securities shall be deemed to
be payment by Level 3 of such principal, premiurd arerest for all purposes under the indentures.
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We will be obligated to pay special interest ratetlte original notes in the circumstances descrilveter "The Exchange Offer--Special
Interest.” If the exchange offer is completed amtigrms and within the period contemplated by phispectus, no special interest will be
payable. The new notes will not contain any prawrisiregarding the payment of special interest.

Ranking

The notes will be:

. senior unsecured obligations of Level 3;

. equal in ranking, or pari passu with all our &rig and future senior debt; and
. senior in right of payment to all our future stdtinated debt.

We only have a stockholder's claim on the assetsio$ubsidiaries, including Level 3 Communicatidh€, our principal communications
company. This stockholder's claim is junior to ¢theams that creditors of our subsidiaries have ragjdhose subsidiaries. Holders of the Notes
will only be creditors of the Company, and not af subsidiaries. Our subsidiaries will have no dibligation to pay the Notes or to
guarantee the Notes. As a result, all the existimg) future liabilities of our subsidiaries, inclodiany claims of trade creditors and preferred
stockholders, will be effectively senior to the emt

As of March 31, 2000, our subsidiaries had:

. approximately $2.146 billion in aggregate indelbiess and other balance sheet liabilities, excguglitercompany liabilities, and $900
million in additional borrowings available undeetredit Agreement.

Our subsidiaries have other liabilities, includoantingent liabilities, that may be significanttddugh the indentures contain limitations on
the amount of additional Debt that we and the Retsti Subsidiaries may Incur, the amounts of trédtrould be substantial. In addition, 1
Debt may be Debt of our subsidiaries, in which dhgeDebt would be effectively senior in rightdyment to the Notes. See "--Certain
Covenants--Limitation on Consolidated Debt."

The notes are obligations exclusively of Level @b&antially all of our operations are conductedlyh subsidiaries. Therefore, our abilit
service our debt, including the notes, is dependpah the earnings of our subsidiaries and theélityato distribute those earnings as
dividends, loans or other payments to us. The paywiedividends and the making of loans and advaeeis by our subsidiaries are subject
to various restrictions. Future debt of certainhaf subsidiaries may prohibit the payment of dimitieor the making of loans or advances to
us. In addition, the ability of our subsidiariestake payments, loans or advances to us is limbiyatie laws of the relevant jurisdictions in
which our subsidiaries are organized or locatedehtain circumstances, the prior or subsequenbappof payments, loans or advances by
subsidiaries to us is required from applicable l&iguy bodies or other governmental entities.

The notes are unsecured obligations of Level 3ugelcDebt of Level 3 will be effectively seniorttte notes to the extent of the value of the
assets securing this Debt.

As of March 31, 2000, the outstanding secured Deébte Company was as follows:
. $475 million of indebtedness outstanding underGnedit Agreement.
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See "Risk Factors--Our subsidiaries must make paggite us in order for us to make payments on ttesy" "--We have substantial existing
debt and will incur substantial additional debtysmmay be unable to make payments on the notes"Rescription of Other Indebtedness
Level 3."

In addition, our Credit Agreement generally doespeymit us or our subsidiaries to make paymentargnoutstanding indebtedness other
than regularly scheduled interest and principahpatyts as and when due. As a result, our Creditekgeat would prohibit us from making
any payments on the notes in the event that thesraye accelerated or tendered for repurchaseaigtrange in Control. Any such failure to
make payments on the notes would cause us to tefadir the indentures, which in turn is likelybi a default under the Credit Agreement
and other outstanding and future indebtedness'Fisk Factors--Our senior secured credit facilitgynprohibit us from making payment on
the notes."

Optional Redemption
The 2008 senior notes are not redeemable at thenogftLevel 3 prior to maturity.

Except as set forth below, the 2010 senior notdsnai be redeemable at our option prior to Maréh 2005. Starting on that date, we may
redeem all or any portion of the 2010 senior naiésnce or over time, after giving the requireticemunder the applicable indenture.

The 2010 senior notes may be redeemed at the reéidenmpices set forth below, plus accrued and whpaerest, if any, to the redemption
date. However, the holders of record on the relesesord date have the right to receive interestaluthe relevant interest payment date.
following prices are for 2010 Senior Notes redeemhadihg the 12-month period commencing on Marclofithe years set forth below, and
are expressed as percentages of principal amount.

Redemption
Year Price
2005 i e, 105.625%
2006, it e 103.750%
2007 i ——————— e 101.875%
2008 and thereafter..........ccccvvvvveveeveneee. s 100.000%

Any notice to holders of 2010 senior notes of sachdemption must include the appropriate calaiatif the redemption price, but need not
include the redemption price itself. The actuakragtion price, calculated as described above, briset forth in an Officers' Certificate
delivered to the trustee no later than two busidess prior to the redemption date. As long astites are listed on the Luxembourg Stock
Exchange, and the rules of that exchange requineeitvill also publish notice of any redemptionaofy 2010 senior note in a newspaper
having general circulation in Luxembourg. See "etibes."

In addition, at any time and from time to time,gorio March 15, 2003, we may redeem up to a maxiafi85% of the original aggregate
principal amount of the 2010 senior notes at amgdi®n price equal to 111.25% of the principal amtahereof plus accrued and unpaid
interest thereon, if any, to the redemption dat wie proceeds of one or more private placemer®etsons other than Affiliates of Level 3
or underwritten public offerings of Common Stock.@vel 3 resulting in gross proceeds of at lea®0®iillion in the aggregate. However,
holders of record on the relevant record date iageight to receive interest due on the relevatgrest payment date. In addition, after gi
effect to any such redemption of the 2010 senites)at least 65% of the original aggregate pradamount of the 2010 senior notes must
remain outstanding. Any such redemption must beeméthin 90 days of the applicable private placenwerpublic offering upon not less
than 30 nor more than 60 days' prior notice.
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Mandatory Redemption

Except as described under "--Certain Covenantsa@haf Control Triggering Event" and Limitation on Asset Dispositions," Level 3 is t
required to make mandatory redemption paymentsking fund payments relating to the notes.

Certain Covenants

Each indenture contains covenants that limit thityalof Level 3 and its restricted subsidiaries &among other things:
(1) incur debt;

(2) make various payments;

(3) pay dividends and make other restricted paysmand transfers;

(4) create liens;

(5) enter into certain transactions, including sa&ations with affiliates;

(6) sell assets;

(7) issue or sell capital stock of certain of itbsidiaries; and

(8) in the case of Level 3, consolidate, mergeetirssibstantially all of Level 3's assets.

In addition, if a Change of Control occurs, Leveh@st within 30 days make an offer to repurchakeuwstanding notes at a price equal to
101% of the principal amount or Accreted Valueapglicable, of the notes, plus accrued and unpagatest, if any, to the purchase date. The
above limitations are restrictive covenants. Retsié covenants are promises that we make to youtaiow we will run our business or
about business actions that we promise not to #slkef the covenants are subject to a number gfantant qualifications and exceptions. A
more detailed description of the restrictive coveadollows below.

Limitation on Consolidated Debt. (a) Level 3 may,remd may not permit any Restricted Subsidiargtegctly or indirectly, Incur any Debt,
unless, after giving pro forma effect to such Imence and the receipt and application of the netq®ds thereof, no Default or Event of
Default would occur as a consequence of such lapnaer or be continuing following such Incurrence aitlder:

(1) the ratio of

(A) the aggregate consolidated principal amountifothe case of Debt issued at a discount, theeted Value) of Debt of Level 3 and its
Restricted Subsidiaries outstanding as of the mazsint available quarterly or annual balance slaétet, giving pro forma effect to the
Incurrence of such Debt and any other Debt Incuoreepaid since such balance sheet date anddhiptand application of the net proceeds
thereof, to

(B) Consolidated Cash Flow Available for Fixed Gies for the four full fiscal quarters next precedihe Incurrence of such Debt for which
consolidated financial statements are availableildvbe less than 5.0 to 1.0; or

(2) Level 3's Consolidated Capital Ratio as ofrtiest recent available quarterly or annual balaheets after giving pro forma effect to:
(X) the Incurrence of such Debt and any other Detatirred or repaid since such balance sheet date,
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(Y) the issuance of any Capital Stock (other thésgDalified Stock)

of Level 3 since such balance sheet date, inclutiagssuance of any Capital Stock to be issuedwoently with the Incurrence of such
Debt, and

(2) the receipt and application of the net procesdsich Debt or Capital Stock, as the case maisbess than 2.25 to 1.0.

(b) Notwithstanding the foregoing limitation, Lev&br any Restricted Subsidiary may Incur any dhdfdhe following (each of which shall
be given independent effect):

(1) Debt under the notes, such indenture or anyrieesd Subsidiary Guarantee;

(2) Debt under Credit Facilities in an aggregategipal amount outstanding or available (togeth&h\all refinancing Debt outstanding or
available pursuant to clause (8) below in resp&Btabt previously Incurred pursuant to this cla(®g at any one time not to exceed the
greater of:

(X) $750 million, which amount shall be permanemtiduced by the amount of Net Available Proceeds ts repay Debt under the Credit
Facilities, and not reinvested in Telecommunicatitsh Assets or used to purchase notes or repay D#i#, pursuant to and as permitted by
the covenant described under "--Limitation on Ag3ispositions," and

(Y) 85% of the Eligible Receivables;

(3) Purchase Money Debt, provided that the amotistich Purchase Money Debt does not exceed 10GBe aost of the construction,
installation, acquisition, lease, development goriovement of the applicable Telecommunications/sSeis;

(4) Subordinated Debt of Level 3; provided, howeteat the aggregate principal amount or, in tteea# Debt issued at a discount, the
Accreted Value, of such Debt, together with anyeotbutstanding Debt Incurred pursuant to this @gd$, shall not exceed $500 million at
any one time (which amount shall be permanentlyced by the amount of Net Available Proceeds usedgday Subordinated Debt of Level
3, and not reinvested in Telecommunications/IS ssgeused to purchase notes or repay other Daidupnt to and as permitted by the
covenant described under "--Limitation on Assetpgtions"), except to the extent such Debt in egagf $500 million:

(A) is subordinated to all other Debt of Level Batthan Debt Incurred pursuant to this clausén(éxcess of such $500 million limitation,
(B) does not provide for the payment of cash irstieod such Debt prior to the Stated Maturity of ieges, and

(C)(1) does not provide for payments of principal of such Debt at

stated maturity or by way of a sinking fund

or by way of any mandatory redemption, defe
or repurchase thereof by Level 3, including
retirement or repurchase which is contingen
circumstances but excluding any retirement
of the acceleration of any payment with res
upon any event of default thereunder, in ea
to the Stated Maturity of the notes, and

(2) does not permit redemption or other retirem
pursuant to an offer to purchase made by Le
excluding through conversion into Capital S
other than Disqualified Stock, without any
or its Restricted Subsidiaries to the holde
than in respect of fractional shares) of su
option of the holder thereof on or prior to
Maturity of the notes;

applicable thereto
asanse, retirement
any redemption,

t upon events or
required by virtue
pect to such Debt
ch case on or prior

ent (including

vel 3 but

tock of Level 3,
payment by Level 3
rs thereof other

ch Debt at the

the Stated

(5) Debt outstanding on the Measurement Date;

(6) Debt owed by Level 3 to any Restricted Subsydid Level 3 or Debt owed by a Restricted Subsidif Level 3 to Level 3 or a Restrict
Subsidiary of Level 3; provided, however, that:

(X) upon the transfer, conveyance or other disposiby such Restricted Subsidiary or Level 3 of &mpt so permitted to a Person other than
Level 3 or another Restricted Subsidiary of Levedr3
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() if for any reason such Restricted Subsidiargses to be a Restricted Subsidiary, the provisibtisis clause (6) shall no longer be
applicable to such Debt and such Debt shall be ddémhave been Incurred by the issuer theredieatitne of such transfer, conveyance or
other disposition or when such Restricted Subsidieases to be a Restricted Subsidiary;

(7) Debt Incurred by a Person prior to the time:
(A) such Person became a Restricted Subsidiary,
(B) such Person merges into or consolidates wiRlestricted Subsidiary, or

(C) another Restricted Subsidiary merges into asotidates with such Person (in a transaction iitiwbuch Person becomes a Restricted
Subsidiary), which Debt was not Incurred in antdipn of such transaction and was outstanding poisuch transaction;

(8) Debt Incurred to renew, extend, refinance, agderepay, prepay, repurchase, redeem, retireaege or refund (each, a refinancing) Debt
Incurred pursuant to clause (1), (2), (3), (5),d7}12) of this paragraph (b) or this clause {{8an aggregate principal amount (or if issued at
a discount, the then-Accreted Value) not to exdbedaggregate principal amount (or if issued aseadint, the then-Accreted Value) of and
accrued interest on the Debt so refinanced pluath@unt of any premium required to be paid in catioa with such refinancing pursuant to
the terms of the Debt so refinanced or the amofiahy premium reasonably determined by the boantirettors of Level 3 as necessary to
accomplish such refinancing by means of a tender of privately negotiated repurchase, plus th@eesges of Level 3 Incurred in connection
with such refinancing; provided, however, that:

(A) the refinancing Debt shall not be senior irhtigf payment to the Debt that is being refinancea]

(B) in the case of any refinancing of Debt Incurpenisuant to clause
(1), (5), (7) or (12) or, if such Debt previousbfinanced Debt Incurred pursuant to any such clahgeclause (8), the refinancing Debt by its
terms, or by the terms of any agreement or instnimpersuant to which such Debt is issued,

(X) does not provide for payments of principal o€l Debt at stated maturity or by way of a sinkiungd applicable thereto or by way of any
mandatory redemption, defeasance, retirement arcbpse thereof by Level 3 (including any redemptietirement or repurchase which is
contingent upon events or circumstances, but ekgduahy retirement required by virtue of the acraien of any payment with respect to
such Debt upon any event of default thereunde®gairh case prior to the time the same are regbiréde terms of the Debt being refinanc
and

(Y) does not permit redemption or other retirem@mntluding pursuant to an offer to purchase madéedwel 3) of such Debt at the option of
the holder thereof prior to the time the same eqgiired by the terms of the Debt being refinanced,

other than, in the case of clause (X) or (Y), amshspayment, redemption or other retirement (indigghursuant to an offer to purchase made
by Level 3) which is conditioned upon a changeaftool pursuant to provisions substantially simt@those described under "--Change of
Control Triggering Event;"

(9) Debt;

(A) in respect of performance, surety or appealsoGuarantees, letters of credit or reimbursemlkeligations Incurred or provided in the
ordinary course of business securing the perfor@afcontractual, franchise, lease, self-insurawdeense obligations and not in
connection with the Incurrence of Debt, or
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(B) in respect of customary agreements providingridemnification, adjustment of purchase priceafiosing, or similar obligations, or
from Guarantees or letters of credit, surety bardserformance bonds securing any such obligatbihevel 3 or any of its Restricted
Subsidiaries pursuant to such agreements, Incinreginnection with the disposition of any businessets or Restricted Subsidiary of Level
3 (other than Guarantees of Indebtedness Incugrexhy Person acquiring all or any portion of suakibess, assets or Restricted Subsidiary
of Level 3 for the purpose of financing such acijj@is) and in an aggregate principal amount nabtoeed the gross proceeds actually
received by Level 3 or any Restricted Subsidiargdnnection with such disposition;

(10) Debt consisting of Permitted Interest Rat€orrency Protection Agreements;

(11) Debt not otherwise permitted to be Incurretspant to clauses (1) through (10) above or clg§l®gbelow, which, together with any
other outstanding Debt Incurred pursuant to thasisé (11), has an aggregate principal amount rexdass of $50 million at any time
outstanding; and

(12) the notes, Issue Date Purchase Money Debbabtiunder the Existing Notes, the New Convertibddees, the Dollar Notes and the
related indentures and any restricted subsidiagyantees issued in accordance with such relateshincks.

Notwithstanding any other provision of th--Limitation on Consolidated Debt" covenant, thexmaum amount of Debt that Level 3 or a
Restricted Subsidiary may Incur pursuant to thikifnitation on Consolidated Debt" covenant shall he deemed to be exceeded due solely
to the result of fluctuations in the exchange rafesurrencies.

For purposes of determining any particular amo@ifiebt under this "-- Limitation on Consolidatedtli¥ecovenant,

(1) Guarantees, Liens or obligations with respedetters of credit supporting Debt otherwise idgd in the determination of such particular
amount shall not be included, and

(2) any Liens granted for the benefit of the nqtessuant to the provisions referred to in the 'mitation on Liens" covenant described below

shall not be treated as Debt. For purposes of mé@térg any particular amount of Debt under thid Imitation on Consolidated Debt"
covenant, if any such Debt denominated in a diffecairrency is subject to a currency agreementabiastitutes a Permitted Interest Rate or
Currency Protection Agreement with respect to ddars covering all principal of, premium, if argnd interest payable on such Debt, the
amount of such Debt expressed in U.S. dollarshilhs provided in such currency agreement. Forosesof determining compliance with
this "--Limitation on Consolidated Debt" covenantthe event that an item of Debt meets the catefimore than one of the types of Debt
described in the above clauses, Level 3, in its d@cretion, shall classify such item of Debt anty be required to include the amount and
type of such Debt in one of such clauses.

Limitation on Debt of Restricted Subsidiaries. LiE¥enay not permit any Restricted Subsidiary tsatot a Guarantor to Incur any Debt
except any and all of the following (each of whsttall be given independent effect):

(1) Restricted Subsidiary Guarantees;
(2) Debt outstanding on the Measurement Date;

(3) Debt of Restricted Subsidiaries under Creddilfees permitted to be Incurred pursuant to cea(®) of paragraph (b) of "--Limitation on
Consolidated Debt;"

(4) Purchase Money Debt of Restricted Subsidigrezmitted to be Incurred pursuant to clause (Pavhgraph (b) of "--Limitation on
Consolidated Debt;"
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(5) Debt owed by a Restricted Subsidiary to Level & Restricted Subsidiary of Level 3 permittetb¢éolncurred pursuant to clause (6) of
paragraph (b) of "--Limitation on Consolidated Débt

(6) Debt of Restricted Subsidiaries consisting efrfitted Interest Rate or Currency Protection Agreets permitted to be Incurred pursuant
to clause (10) of paragraph (b) of "--Limitation Gonsolidated Debt;"

(7) Debt of Restricted Subsidiaries permitted tdrimairred under clause
(7) of paragraph (b) of "--Limitation on ConsoliddtDebt" or Issue Date Purchase Money Debt pemnittéde Incurred under clause (12) of
paragraph (b) of "--Limitation on Consolidated D&bt

(8) Debt of Restricted Subsidiaries permitted tdrimeirred under clause
(9) or (11) of paragraph (b) of "--Limitation on @solidated Debt;" and

(9) Debt which is Incurred to refinance any DebadRestricted Subsidiary permitted to be Incurredspant to clauses (1), (2), (3),

(4) and (7) of this paragraph or this clause @gn aggregate principal amount (or if issueddiseount, the then-Accreted Value) not to
exceed the aggregate principal amount (or if issueddiscount, the then-Accreted Value) of thetBetrefinanced, plus the amount of any
premium required to be paid in connection with stefinancing pursuant to the terms of the Debtefimanced or the amount of any premi
reasonably determined by the board of directoiseokl 3 as necessary to accomplish such refinarmymgeans of a tender offer or privately
negotiated repurchase, plus the amount of expaidas/el 3 and the applicable Restricted Subsidiacyrred in connection therewith;

provided, however, that, in the case of any refiirag of Debt Incurred pursuant to clause (1), (2)79 or, if such Debt previously refinanced
Debt Incurred pursuant to any such clause, thisseld9), the refinancing Debt by its terms, orly terms of any agreement or instrument
pursuant to which such Debt is Incurred,

(X) does not provide for payments of principaltet stated maturity of such Debt or by way of aisigkund applicable to such Debt or by
way of any mandatory redemption, defeasance, ne¢ing or repurchase of such Debt by Level 3 or asstfitted Subsidiary (including any
redemption, retirement or repurchase which is cgetnt upon events or circumstances, but excludiggetirement required by virtue of
acceleration of such Debt upon an event of defagleunder), in each case prior to the time theesam required by the terms of the Debt
being refinanced, and

(Y) does not permit redemption or other retirem@mtluding pursuant to an offer to purchase madedxel 3 or a Restricted Subsidiary) of
such Debt at the option of the holder thereof piacthe stated maturity of the Debt being refinahce

other than, in the case of clause (X) or (Y), amshspayment, redemption or other retirement (indigghursuant to an offer to purchase made
by Level 3 or a Restricted Subsidiary) which isditiopned upon the change of control of Level 3 parg to provisions substantially similar
to those contained in such indenture describedruhdghange of Control Triggering Event."

Notwithstanding any other provision of th--Limitation on Debt of Restricted SubsidiariesVeaant, the maximum amount of Debt that a
Restricted Subsidiary may Incur pursuant to thikifritation on Debt of Restricted Subsidiaries" coapt shall not be deemed to be exce!
due solely as the result of fluctuations in thehaxwye rates of currencies.

For purposes of determining any particular amodtiiebt under this "-- Limitation on Debt of Restdd Subsidiaries" covenant, Guarantees,
Liens or obligations with respect to letters ofditsupporting Debt otherwise included in the deieation of such particular amount shall

be included. For purposes of determining compliamitie this "--Limitation on Debt of Restricted Sudhisries" covenant, in the event that an
item of Debt meets the criteria of more than ontheftypes of Debt described in the above clauses,
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Level 3, in its sole discretion, shall classify Butem of Debt and only be required to include dheount and type of such Debt in one of such
clauses.

Limitation on Restricted Payments. (a) Level 3 may;, and may not permit any Restricted Subsidiary t

(1) directly or indirectly, declare or pay any diend, or make any distribution, in respect of igpital Stock or to the holders thereof,
excluding any dividends or distributions which arade solely to Level 3 or a Restricted Subsidiand( if such Restricted Subsidiary is n
Wholly Owned Subsidiary, to the other stockhold#rsuch Restricted Subsidiary on a pro rata basismi@ basis that results in the receipt by
Level 3 or a Restricted Subsidiary of dividendslistributions of greater value than it would re@eon a pro rata basis) or any dividends or
distributions payable solely in shares of Capitak® of Level 3 (other than Disqualified Stock)ioroptions, warrants or other rights to
acquire Capital Stock of Level

3 (other than Disqualified Stock);

(2) purchase, redeem, or otherwise retire or aedoirvalue:
(X) any Capital Stock of Level 3 or any Restrictbsidiary of Level 3, or

(Y) any options, warrants or rights to purchasaaauire shares of Capital Stock of Level 3 or apgtRcted Subsidiary or any securities
convertible or exchangeable into shares of Cafitatk of Level 3 or any Restricted Subsidiary,

except, in any such case, any such purchase, reidengp retirement or acquisition for value:

(A) paid to Level 3 or a Restricted Subsidiary {orthe case of any such purchase, redemptionher oétirement or acquisition for value w
respect to a Restricted Subsidiary that is not alyil©owned Subsidiary, to the other stockholderswth Restricted Subsidiary on a pro rata
basis or on a basis that results in the receiptdwel 3 or a Restricted Subsidiary of paymentsreater value than it would receive on a pro
rata basis), or

(B) paid solely in shares of Capital Stock (otheart Disqualified Stock) of Level 3;

(3) make any Investment (other than an Investmreheiel 3 or a Restricted Subsidiary or a Permiltegstment) in any Person, including
the Designation of any Restricted Subsidiary ablarestricted Subsidiary, or the Revocation of amghsDesignation, according to the
covenant described under "--Limitation on Desigmadiof Unrestricted Subsidiaries;"

(4) redeem, defease, repurchase, retire or othereguire or retire for value, prior to any scheduhaturity, repayment or sinking fund
payment, Debt of Level 3 which is subordinate ghtiof payment to the notes (other than any redempdefeasance, repurchase, retirement
or other acquisition or retirement for value maadeanmticipation of satisfying a scheduled matuniggayment or sinking fund obligation due
within one year thereof); and

(5) issue, transfer, convey, sell or otherwise aligpof Capital Stock of any Restricted Subsidiargt Person other than Level 3 or another
Restricted Subsidiary if the result thereof is thath Restricted Subsidiary shall cease to be aigted Subsidiary, in which event the ama
of such Restricted Payment shall be the Fair Mavisdtie of the remaining interest, if any, in suomfier Restricted Subsidiary held by Level
3 and the other Restricted Subsidiaries.

(each of clauses (1) through (5) above being arRe=t Payment) if:

(A) an Event of Default, or an event that with gassing of time or the giving of notice, or botlguld constitute an Event of Default, shall
have occurred and be continuing, or

(B) upon giving effect to such Restricted Paymertel 3 could not Incur at least $1.00 of additidbabt pursuant to the terms of the
indentures described in paragraph (a) of "--Lindtabn Consolidated Debt" above, or
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(C) upon giving effect to such Restricted Paymtrd,aggregate of all Restricted Payments made aftarthe Measurement Date, including
Restricted Payments made pursuant to clause (&) of the proviso at the end of this sentence, Renitted Investments made on or after
the Measurement Date pursuant to clause (9) orqfle definition thereof (the amount of any siR#stricted Payment or Permitted
Investment, if made other than in cash, to be baped Fair Market Value) exceeds the sum of;

(X) 50% of cumulative Consolidated Net Income (orthe case that Consolidated Net Income shalldgative, 100% of such negative
amount) since the end of the last full fiscal qelaprior to the Measurement Date through the lagtaf the last full fiscal quarter ending at
least 45 days prior to the date of such RestriB@giment, plus

(Y) in the case of any Revocation made after theaddeement Date, an amount equal to the lesseegfdttion (proportionate to Level 3's
equity interest in the Subsidiary to which such étation relates) of the Fair Market Value of thé amsets of such Subsidiary at the time of
Revocation and the amount of Investments previousigle (and treated as a Restricted Payment) byl Beweany Restricted Subsidiary in
such Subsidiary;

provided, however, that Level 3 or a Restrictedsglibry of Level 3 may, without regard to the liatibns in clause (C) but subject to clauses
(A) and (B), make:

(a) Restricted Payments in an aggregate amounbretceed the sum of $50 million and the aggregeteash proceeds received after the
Measurement Date

(i) as capital contributions to Level 3, from tlssuance (other than to a Subsidiary or an emplstpe# ownership plan or trust establishec
Level 3 or any such Subsidiary for the benefithafit employees) of Capital Stock (other than Didifjed Stock) of Level 3, and

(i) from the issuance or sale of Debt of Levelrzaay Restricted Subsidiary (other than to a SuasidLevel 3 or an employee stock
ownership plan or trust established by Level 3y such Subsidiary for the benefit of their emples)ethat after the Measurement Date has
been converted into or exchanged for Capital S(otier than Disqualified Stock) of Level 3, and

(b) Investments in Persons engaged in the Teleconuations/IS Business in an aggregate amount nexdeed the afteiax gain on the sal
after the Measurement Date, of Special Assetsa@xttent sold for cash, Cash Equivalents, Telecomrations/IS Assets or the assumption
of Debt of Level 3 or any Restricted Subsidianh@tthan Debt that is subordinated to the notesgrapplicable Restricted Subsidiary
Guarantee) and release of Level 3 and all RedtriStévsidiaries from all liability on the Debt assan

The aggregate net cash proceeds referred to imtnediately preceding clauses (a)(i) and (a)(iglshot be utilized to make Restricted
Payments pursuant to such clauses to the extelmsaceeds have been utilized to make Permitteglsknvents under clause
(9) of the definition of "Permitted Investments."

(b) Notwithstanding the foregoing limitation:

(1) Level 3 may pay any dividend on Capital Stotkmy class of Level 3 within 60 days after theldeation thereof if, on the date when the
dividend was declared, Level 3 could have paid glicidend in accordance with the foregoing provisipprovided, however, that at the time
of such payment of such dividend, no other Eveeffault shall have occurred and be continuingésult therefrom);
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(2) Level 3 may repurchase any shares of its Com&took or options to acquire its Common Stock fieensons who were formerly
directors, officers or employees of Level 3 or ahyts Subsidiaries or other Affiliates in an ambuot to exceed $3 million in any 12-month
period;

(3) Level 3 and any Restricted Subsidiary may eefoe any Debt otherwise permitted by clause (§podigraph (b) under "--Limitation on
Consolidated Debt" above or clause (9) under "-itdation on Debt of Restricted Subsidiaries" above;

(4) Level 3 and any Restricted Subsidiary may eatir repurchase any Capital Stock of Level 3 aryf Restricted Subsidiary or any
Subordinated Debt of Level 3 in exchange for, drafuhe proceeds of the substantially concurrafe éother than to a Subsidiary of Level 3
or an employee stock ownership plan or trust eistadd by Level 3 or any such Subsidiary for thedfieiof their employees) of, Capital Stc
(other than Disqualified Stock) of Level 3, providinat the proceeds from any such exchange oo$&apital Stock shall be excluded from
any calculation pursuant to clause (a)(i) in thevizo at the end of paragraph (a) above or purdoasiause (B) of the definition of "Invested
Capital"; and

(5) Level 3 may pay cash dividends in any amounimexcess of $50 million in any 12-month periadéspect of Preferred Stock of Level
3 (other than Disqualified Stock).

The Restricted Payments described in the foregdagses (1), (2) and (5) shall be included in thewdation of Restricted Payments; the
Restricted Payments described in clauses (3) grehédl be excluded in the calculation of RestddBayments.

Limitation on Dividend and Other Payment Restrigtid\ffecting Restricted Subsidiaries. (a) Level &mot, and may not permit any
Restricted Subsidiary to, directly or indirectlyeate or otherwise cause or suffer to exist or imeceffective any consensual encumbrance or
restriction (other than pursuant to law or regolation the ability of any Restricted Subsidiary:

(1) to pay dividends (in cash or otherwise) or makg other distributions in respect of its Cap8tdck owned by Level 3 or any other
Restricted Subsidiary or pay any Debt or othergation owed to Level 3 or any other Restricted &libsy;

(2) to make loans or advances to Level 3 or angrd&estricted Subsidiary; or
(3) to transfer any of its Property to Level 3 ay ather Restricted Subsidiary;

(b) Notwithstanding the foregoing limitation, Lev&may, and may permit any Restricted Subsidiargreate or otherwise cause or suffer to
exist:

(1) any encumbrance or restriction pursuant toagrgement in effect on the Measurement Date;

(2) any customary (as conclusively determined iodyfaith by the Chief Financial Officer of Level &cumbrance or restriction applicabl
a Restricted Subsidiary that is contained in ae@gent or instrument governing or relating to Debttained in any Credit Facilities or
Purchase Money Debt,

(A) provided that such encumbrances and restristparmit the distribution of funds to Level 3 in@mount sufficient for Level 3 to make -
timely payment of interest, premium (if any) anéhpipal (whether at stated maturity, by way ofrskéig fund applicable thereto, by way of
any mandatory redemption, defeasance, retiremeamipoirchase thereof, including upon the occurreficesignated events or circumstances
or by virtue of acceleration upon an event of ditfaw by way of redemption or retirement at theiop of the holder of the Debt, including
pursuant to offers to purchase) according to thegef such indenture and the notes and other thabis solely an obligation of Level 3, but

(B) provided further that such agreement may néedgss contain customary (as so determined) nehywewrerage, invested capital and of
financial covenants, customary (as so

49



determined) covenants regarding the merger oflercfaall or any substantial part of the assetsedel 3 or any Restricted Subsidiary,
customary (as so determined) restrictions on titimses with affiliates and customary (as so detasd) subordination provisions governing
Debt owed to Level 3 or any Restricted Subsidiary;

(3) any encumbrance or restriction pursuant toggaeanent relating to any Acquired Debt, which enlotance or restriction is not applicable
to any Person, or the properties or assets of argoR, other than the Person so acquired;

(4) any encumbrance or restriction pursuant toggaeanent effecting a refinancing of Debt Incurredspant to an agreement referred to in
clause (1), (2) or (3) of this paragraph (b), pded, however, that the provisions contained in sigsieement relating to such encumbrance or
restriction are no more restrictive (as so deteeahjrin any material respect than the provisiongainad in the agreement the subject thereof;

(5) in the case of clause (3) of paragraph (a) apamy encumbrance or restriction contained insaoyrity agreement (including a Capital
Lease Obligation) securing Debt of Level 3 or atReted Subsidiary otherwise permitted under sunctenture, but only to the extent such
restrictions restrict the transfer of the Propetipject to such security agreement;

(6) in the case of clause (3) of paragraph (a) abowstomary provisions:
(A) that restrict the subletting, assignment onsfar of any Property that is a lease, licenseyepance or similar contract,

(B) contained in asset sale or other asset disppsigreements limiting the transfer of the Propbging sold or disposed of pending the
closing of such sale or disposition, or

(C) arising or agreed to in the ordinary courseudiness, not relating to any Debt,

and that do not, individually or in the aggregaletract from the value of Property of Level 3 oy &estricted Subsidiary in any manner
material to Level 3 or any Restricted Subsidiary;

(7) any encumbrance or restriction with respeet Restricted Subsidiary imposed pursuant to areaggat which has been entered into for
the sale or disposition of all or substantiallycflthe Capital Stock or Property of such Restd@ebsidiary, provided that the consummation
of such transaction would not result in a Defaula Event of Default, that such restriction teratés if such transaction is abandoned and
that the consummation or abandonment of such tctinsaoccurs within one year of the date such agesg was entered into; and

(8) any encumbrance or restriction pursuant to sndénture and the notes.

Limitation on Liens. Level 3 may not, and may netmit any Restricted Subsidiary to, directly oriredtly, Incur or suffer to exist any Lien
on or with respect to any Property now owned ouaeg after the Measurement Date to secure any Bighout making, or causing such
Restricted Subsidiary to make, effective providimnsecuring the notes equally and ratably withhsDebt as to such Property for so long as
such Debt will be so secured or in the event suehtx Debt of Level 3 or a Guarantor which is sdbmate in right of payment to the notes
or the applicable Restricted Subsidiary Guarargger to such Debt as to such Property for so lasguch Debt will be so secured.

The foregoing restrictions shall not apply to:

(1) Liens existing on the Measurement Date andrgggiDebt outstanding on the Measurement Date aurhed on or after the Measurement
Date pursuant to any Credit Facility to secure Ouevmitted to be Incurred pursuant to clause (aségraph (b) under "--Limitation on
Consolidated Debt;"

(2) Liens securing Debt in an amount which, togethi¢h the aggregate amount of Debt then outstandimavailable under all Credit
Facilities (together with all refinancing Debt then
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outstanding or available pursuant to clause (§Jamhgraph (b) of "--Limitation on Consolidated Deibtrespect of Debt previously Incurred
under Credit Facilities), does not exceed 1.5 tibrmgel 3's Consolidated Cash Flow Available fordedxCharges for the four full fiscal
quarters preceding the Incurrence of such Liemduich Level 3's consolidated financial statemenésavailable, determined on a pro forma
basis as if such Debt had been Incurred and theepds thereof had been applied at the beginnisgaif four fiscal quarters;

(3) Liens in favor of Level 3 or any Restricted Sialiary; provided, however, that any subsequenieiss transfer of Capital Stock or other
event that results in any such Restricted Subsidieasing to be a Restricted Subsidiary or anyesylent transfer of the Debt secured by any
such Lien (except to Level 3 or a Restricted Suhasyjl shall be deemed, in each case, to constiteténcurrence of such Lien by the issuer
thereof;

(4) Liens to secure Purchase Money Debt permitidzbtincurred pursuant to clause (3) of paragraphrfder "--Limitation on Consolidated
Debt," provided that any such Lien may not extendrty Property other than the Telecommunicationsi$ets installed, constructed,
acquired, leased, developed or improved with tleegeds of such Purchase Money Debt and any imprewsnor accessions thereto (it be
understood that all Debt to any single lender ougrof related lenders or outstanding under anglsioredit facility, and in any case relating
to the same group or collection of Telecommunicetits Assets financed thereby, shall be considersdgle Purchase Money Debt, whe!
drawn at one time or from time to time);

(5) Liens to secure Acquired Debt, provided that:
(A) such Lien attaches to the acquired Propertgrpa the time of the acquisition of such Propeatyd
(B) such Lien does not extend to or cover any oftreperty;

(6) Liens to secure Debt Incurred to refinanceyle or in part, Debt secured by any Lien refeteth the foregoing clauses (1), (4) and
(5) or this clause (6) so long as such Lien doe®xiend to any other Property (other than impromets and accessions to the original
Property) and the principal amount of Debt so sedtis not increased except as otherwise permitiddrnclause (8) of paragraph (b) of "--
Limitation on Consolidated Debt" or clause (9) eLimitation on Debt of Restricted Subsidiaries;"

(7) Liens not otherwise permitted by the foregoiteuses (1) through (6) securing Debt in an agdeeg@ount not to exceed 5% of Level 3's
Consolidated Tangible Assets;

(8) Liens granted after the Issue Date pursuatltdmitation on Liens" to secure the notes; and
(9) Permitted Liens.

Limitation on Sale and Leaseback Transactions. L&weay not, and may not permit any Restricted ®lidny to, directly or indirectly, enter
into, assume, Guarantee or otherwise become haitierespect to any Sale and Leaseback Transactidess:

(1) Level 3 or such Restricted Subsidiary wouldehétled to Incur Debt in an amount equal to th&iBtitable Value of the Sale and
Leaseback Transaction pursuant to the covenantidedainder "--Limitation on Consolidated Debt" &bpand a Lien pursuant to the
covenant described under "--Limitation on Lienstwady, equal in amount to the Attributable Valuehsf Sale and Leaseback Transaction,
without also securing the notes; and

(2) the Sale and Leaseback Transaction is treated &sset Disposition and all of the conditionswéh indenture described under "--
Limitation on Asset Dispositions" below (includitige provisions concerning the application of Net#able Proceeds) are satisfied with
respect to such
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Sale and Leaseback Transaction, treating all oftimsideration received in such Sale and Leasebagisaction as Net Available Proceeds
for purposes of such covenant.

Limitation on Asset Dispositions. Level 3 may rad may not permit any Restricted Subsidiary tdereny Asset Disposition unless:

(1) Level 3 or the Restricted Subsidiary, as tteeaaay be, receives consideration for such disposit least equal to the Fair Market Value
for the Property sold or disposed of as determimethe board of directors of Level 3 in good faitid evidenced by a resolution of the board
of directors of Level 3 filed with the trustee; and

(2) at least 75% of the consideration for sucha#fpn consists of cash or Cash Equivalents oaisamption of Debt of Level 3 or any
Restricted Subsidiary (other than Debt that is stibated to the notes or any applicable Restri€lisidiary Guarantee) and release of Level
3 and all Restricted Subsidiaries from all lialilitn the Debt assumed (or if less than 75%, themaer of such consideration consists of
Telecommunications/IS Assets); provided, howevt, tto the extent such disposition involves Speksaets, all or any portion of the
consideration may, at Level 3's election, condifroperty other than cash, Cash Equivalents, skaraption of Debt or
Telecommunications/IS Assets.

The Net Available Proceeds (or any portion theréuwofin Asset Dispositions may be applied by Level & Restricted Subsidiary, to the
extent Level 3 or such Restricted Subsidiary el@mtss required by the terms of any Debt):

(1) to the permanent repayment or reduction of Diedr outstanding under any Credit Facility, toeeent such Credit Facility would reqt
such application or prohibit payments pursuanheo®ffer to Purchase described in the followingageaph (other than Debt owed to Level 3
or any Affiliate of Level 3); or

(2) to reinvest in Telecommunications/IS Assetsl(iding by means of an Investment in TelecommuiuoatlS Assets by a Restricted
Subsidiary with Net Available Proceeds received.byel 3 or another Restricted Subsidiary).

Any Net Available Proceeds from an Asset Dispositiot applied in accordance with the precedinggragh within 360 days (or, in the case
of a disposition of Special Assets identified iaude (1) of the definition thereof in which the Mehilable Proceeds exceed $500 million,
540 days) from the date of the receipt of suchMetilable Proceeds shall constitute Excess Procétien the aggregate amount of Excess
Proceeds exceeds $10 million, Level 3 will be regghito make an Offer to Purchase with such ExcesseBds on a pro rata basis according
to principal amount (or, in the case of Debt issaed discount, the Accreted Value) for:

(1) outstanding notes at a price in cash equad@84d.of the principal amount or Accreted Value, pgligable, of the notes on the purchase
date plus accrued and unpaid interest (if any)ethei(subject to the right of holders of record lvm itelevant record date to receive interest
on the relevant interest payment date); and

(2) any other Debt of Level 3 or any Guarantor thatari passu with the notes, or any Debt of aiésd Subsidiary that is not a Guarantor,
at a price no greater than 100% of the principad@amhthereof plus accrued and unpaid intereshi)) o the purchase date (or 100% of the
then-Accreted Value plus accrued and unpaid intéifesny) to the purchase date in the case ofimaigssue discount Debt), to the extent, in
the case of this clause (2), required under threse¢hereof (other than Debt owed to Level 3 or Affifiate of Level 3).

To the extent there are any remaining Excess Pdsdeiowing the completion of the Offer to Purcbakevel 3 shall apply such Excess
Proceeds to the repayment of other Debt of Leval @y Restricted Subsidiary, to the extent peeditir required under the terms thereof.
Any other remaining Excess Proceeds
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may be applied to any use as determined by Lewdiigh is not otherwise prohibited by such indentared the amount of Excess Proceeds
shall be reset to zero.

Limitation on Issuance and Sales of Capital StddRestricted Subsidiaries. Level 3 may not, and matypermit any Restricted Subsidiary
to, issue, transfer, convey, sell or otherwise atigpof any shares of Capital Stock of a RestriSigusidiary or securities convertible or
exchangeable into, or options, warrants, rightaryr other interest with respect to, Capital Stock Restricted Subsidiary to any Person o
than Level 3 or a Restricted Subsidiary except:

(1) a sale of all of the Capital Stock of such Ret#td Subsidiary owned by Level 3 and any Regd&@ubsidiary that complies with the
provisions described under "--Limitation on Assétfidsitions" above to the extent such provisiorsyap

(2) in a transaction that results in such Restli&absidiary becoming a Joint Venture, provided:

(A) such transaction complies with the provisioesatibed under "-- Limitation on Asset Dispositibabove to the extent such provisions
apply, and

(B) the remaining interest of Level 3 or any otRestricted Subsidiary in such Joint Venture wowddehbeen permitted as a new Restricted
Payment or Permitted Investment under the provésairi--Limitation on Restricted Payments" above;

(3) the issuance, transfer, conveyance, sale er disposition of shares of such Restricted Subasidio long as after giving effect to such
transaction such Restricted Subsidiary remainssariRied Subsidiary and such transaction compligés the provisions described under "--
Limitation on Asset Dispositions" to the extentlsyocovisions apply;

(4) the transfer, conveyance, sale or other disiposof shares required by applicable law or retioitg
(5) if required, the issuance, transfer, conveyasake or other disposition of directors' qualifyshares;

(6) Disqualified Stock issued in exchange for, pomw conversion of, or the proceeds of the issuahegich are used to refinance, shares of
Disqualified Stock of such Restricted Subsidianpvided that the amounts of the redemption oblayegiof such Disqualified Stock shall not
exceed the amounts of the redemption obligationaraf such Disqualified Stock shall have redempibligations no earlier than those
required by, the Disqualified Stock being exchangedverted or refinanced;

(7) in a transaction where Level 3 or a RestriGedsidiary acquires at the same time not lessithd&troportionate Interest in such issuance
of Capital Stock;

(8) Capital Stock issued and outstanding on thesMieament Date;

(9) Capital Stock of a Restricted Subsidiary issaed outstanding prior to the time that such Pebemomes a Restricted Subsidiary so long
as such Capital Stock was not issued in contenaplati such Person's becoming a Restricted Subgidiastherwise being acquired by Level
3; and

(10) an issuance of Preferred Stock of a Restristaukidiary (other than Preferred Stock convertilblexchangeable into Common Stock of
any Restricted Subsidiary) otherwise permittedumghsndenture.

Transactions with Affiliates. Level 3 will not, amdll not permit any of its Restricted Subsidiartes directly or indirectly, sell, lease, trans
or otherwise dispose of any of its Property tgpwrchase any Property from, or enter into any emttagreement, understanding, loan,
advance, Guarantee or transaction (including thdeeng of services) with or for the benefit ofyahifiliate (each of the foregoing, an
Affiliate Transaction), unless:
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(a) such Affiliate Transaction or series of AfftgaTransactions is:
(1) in the best interest of Level 3 or such RewtdcSubsidiary, and

(2) on terms that are no less favorable to Lewval 8uch Restricted Subsidiary than those that wbaic been obtained in a comparable arm's
length transaction by Level 3 or such Restricteds&liary with a Person that is not an Affiliate,(ior the event that there are no comparable
transactions involving Persons who are not Affd&bf Level 3 or the relevant Restricted Subsidiargpply for comparative purposes, is
otherwise on terms that, taken as a whole, Levels3determined to be fair to Level 3 or the rele®estricted Subsidiary); and

(b) Level 3 delivers to the trustee:

(1) with respect to any Affiliate Transaction oriss of Affiliate Transactions involving aggregg@@yments in excess of $10 million but less
than $15 million, a certificate of the chief exeéeat operating or financial officer of Level 3 eeiacing such officer's determination that such
Affiliate Transaction or series of Affiliate Trargéons complies with clause (a) above, and

(2) with respect to any Affiliate Transaction oriss of Affiliate Transactions involving aggregg@@yments equal to or in excess of $15
million, a board resolution certifying that suchfiffite Transaction or series of Affiliate Transacts complies with clause (a) above and that
such Affiliate Transaction or series of Affiliatedansactions has been approved by the board oftdisgéncluding a majority of the
disinterested members of the board of directors,

provided that, in the event that there shall noatleast two disinterested members of the boadire€tors with respect to the Affiliate
Transaction, Level 3 shall, in addition to suchrda@solution, file with the trustee a written aipim from an investment banking firm of
national standing in the United States which, mmgbod faith judgment of the board of directorée¥el 3, is independent with respect to
Level 3 and its Affiliates and qualified to perfosuch task, which opinion shall be to the effeat the consideration to be paid or received in
connection with such Affiliate Transaction is fdiigm a financial point of view, to Level 3 or suBestricted Subsidiary.

Notwithstanding the foregoing, the following shadit be deemed Affiliate Transactiol

(1) any employment agreement entered into by L8we#lany of its Restricted Subsidiaries in the mady course of business and consistent
with industry practice;

(2) any agreement or arrangement with respectet@dmpensation of a director or officer of Levalrdany Restricted Subsidiary approved by
a majority of the disinterested members of the thadidirectors and consistent with industry prastic

(3) transactions between or among Level 3 andéstitted Subsidiaries, provided that no more &tAnof the Voting Stock (on a fully
diluted basis) of any such Restricted Subsidiagwsed by an Affiliate of Level 3 (other than a Resed Subsidiary);

(4) Restricted Payments and Permitted Investmeaantsifted by the covenant described under "--Linotabn Restricted Payments" (other
than Investments in Affiliates that are not LevarRestricted Subsidiaries);

(5) transactions pursuant to the terms of any agee¢ or arrangement as in effect on the MeasureDatat;, and

(6) transactions with respect to wireline or wissldéransmission capacity, the lease or sharingher ase of cable or fiber optic lines,
equipment, rights-of-way or other access rightsvben Level

3 (or any Restricted Subsidiary) and any otherd®ergrovided that, in the case of this clauseq6¢h transaction complies with clause
(a) in the immediately preceding paragraph.
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Change of Control Triggering Event. Within 30 dafjshe occurrence of both a Change of Control aRéiing Decline with respect to the
notes (a Change of Control Triggering Event), Le3s&lill be required to make an Offer to Purchasewatstanding notes at a price in cash
equal to 101% of the principal amount or Accretedué, as applicable, of the notes on the purchaseplus any accrued and unpaid interest
(if any) to such purchase date (subject to thet iginolders of record on the relevant record datesceive interest due on the relevant inte
payment date).

A Change of Control means the occurrence of anfi@following events:

(1) if any person or group (as such terms are irs&ections 13(d) and 14(d) of the Exchange A&ror successor provisions to either of the
foregoing), including any group acting for the pesp of acquiring, holding, voting or disposing e€usrities within the meaning of Rule 13d-5
(b)(2) under the Exchange Act, other than any armaare of the Permitted Holders, becomes the belaéfiwner (as defined in Rule 13d-3
under the Exchange Act, except that a person witldemed to have beneficial ownership of all shidwatsany such person has the right to
acquire, whether such right is exercisable immedjair only after the passage of time), directlyratirectly, of 35% or more of the total
voting power of the Voting Stock of Level 3;

provided, however, that the Permitted Holders hechieneficial owners (as defined in Rule B3dnder the Exchange Act, except that a pe
will be deemed to have beneficial ownership okhlres that any such person has the right to a;quiirether such right is exercisable
immediately or only after the passage of time)ecliy or indirectly, in the aggregate of a lessencpntage of the total voting power of the
Voting Stock of Level 3 than such other personroug (for purposes of this clause (1), such pemayroup shall be deemed to beneficially
own any Voting Stock of a corporation (the spedifi@rporation) held by any other corporation (thegpt corporation) so long as such pe
or group beneficially owns, directly or indirectip, the aggregate a majority of the total votingvpo of the Voting Stock of such parent
corporation); or

(2) the sale, transfer, assignment, lease, coneeyanother disposition, directly or indirectly, @f or substantially all the assets of Level 3
and the Restricted Subsidiaries, considered asotewibther than a disposition of such assets antrety or virtually as an entirety to a
Wholly Owned Restricted Subsidiary or one or moeentted Holders) shall have occurred; or

(3) during any period of two consecutive yearsjvittlials who at the beginning of such period cdogtd the board of directors of Level 3
(together with any new directors whose electioagpointment by such board or whose nomination lEstion by the shareholders of Level 3
was approved by a vote of a majority of the diresthen still in office who were either directotslae beginning of such period or whose
election or nomination for election was previoustyapproved) cease for any reason to constitutgjarity of the board of directors of Level
3 then in office; or

(4) the shareholders of Level 3 shall have appraredplan of liquidation or dissolution of Level 3.

In the event that Level 3 makes an Offer to Purelihe notes, Level 3 intends to comply with anyliapple securities laws and regulations,
including any applicable requirements of Sectio(el4f, and Rule 14e-1 under, the Exchange Act.

The existence of the holders' right to requirejestttto certain conditions, Level 3 to repurchastes upon a Change of Control Triggering
Event may deter a third party from acquiring Le¥éh a transaction that constitutes a Change otr@bnf an Offer to Purchase is made,
there can be no assurance that Level 3 will haffecmnt funds to pay the Purchase Price for aliesaendered by holders seeking to accept
the Offer to Purchase. In addition, instrumentsggoing other Debt of Level 3 may prohibit Levelr8rh purchasing any notes prior to their
Stated Maturity, including pursuant to an OffePuarchase, or require that such Debt be repurchgs@ua Change of Control. In the event
that an Offer to Purchase occurs at a time wherlL&does not have sufficient available funds tp th@ Purchase Price for all notes tend:
pursuant to such Offer
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to Purchase or a time when Level 3 is prohibitedifpurchasing the notes, and Level 3 is unableeithobtain the consent of the holders of
the relevant Debt or to repay such Debt, an EvEDedault would occur under the indentures.

In addition, one of the events that constitutedar@e of Control under the indentures is a saasfer, assignment, lease, conveyance or
other disposition of all or substantially all oktassets of Level 3. The indenture will be goverlmedlew York law, and there is no
established definition under New York law of subsily all of the assets of a corporation. Accogly, if Level 3 were to engage in a
transaction in which it disposed of less than &lt®assets, a question of interpretation couiskeaas to whether such disposition was of
substantially all of its assets and whether Lewsb3 required to make an Offer to Purchase.

Except as described herein with respect to a Chah@entrol, the indentures do not contain any otirevisions that permit holders of notes
to require that Level 3 repurchase or redeem rintdse event of a takeover, recapitalization orilsinrestructuring.

Reports. Whether or not Level 3 is subject to $@ecti3(a) or 15(d) of the Exchange Act, or any sssoeprovision thereto, Level 3 shall file
with the SEC the annual reports, quarterly repants other documents which Level 3 would have begnired to file with the SEC pursuant
to such Section 13(a) or 15(d) or any successosigiom thereto if Level 3 were subject thereto,lsdocuments to be filed with the SEC or
prior to the respective dates (the Required Fillages) by which Level 3 would have been requirefledhem. Level 3 shall also in any
event:

(1) within 15 days of each Required Filing Date:
(A) transmit by mail to all holders, as their nanaesl addresses appear in the Security Registémoutitost to such holders, and

(B) file with the trustee copies of the annual mepoquarterly reports and other documents (witheotnibits) which Level 3 would have been
required to file with the SEC pursuant to Secti@6a) or 15(d) of the Exchange Act or any succepsavisions thereto if Level 3 were subj
thereto; and

(2) if filing such documents by Level 3 with the Sk not permitted under the Exchange Act, prompglgn written request, supply copies of
such documents (without exhibits) to any prospechiglder.

Limitation on Designations of Unrestricted Subsiiia. The indentures provide that Level 3 will designate any Subsidiary of Level 3
(other than a newly created Subsidiary in whichmestment has previously been made) as an UroiestrSubsidiary under the applicable
indenture (a Designation) unless:

(1) no Default or Event of Default shall have ocedrand be continuing at the time of or after givsifect to such Designation;

(2) immediately after giving effect to such Desitjoa, Level 3 would be able to Incur $1.00 of Dahtler paragraph (a) of "--Limitation on
Consolidated Debt;" and

(3) Level 3 would not be prohibited under the aggdble indenture from making an Investment at thne tof Designation (assuming the
effectiveness of such Designation) in an amourd Qksignation Amount) equal to the portion (projpoidte to the Level 3's equity interes
such Restricted Subsidiary) of the Fair Market \¢abfi the net assets of such Restricted Subsidiasuoh date.

In the event of any such Designation, Level 3 shaldleemed to have made an Investment constitatidestricted Payment pursuant to the
covenant "-- Limitation on Restricted Payments"dbrmpurposes of the applicable indenture in thei@mation Amount; provided, however,

that, upon a Revocation of any such Designaticm 8fibsidiary, Level 3 shall be deemed to contiodgaie a permanent Investment in an
Unrestricted Subsidiary of an amount (if positiegual to:
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(1) Level 3's Investment in such Subsidiary attiime of such Revocation; less

(2) the portion (proportionate to the Level 3'sigginterest in such Subsidiary) of the Fair Markietlue of the net assets of such Subsidia
the time of such Revocation.

At the time of any Designation of any SubsidiaryaadUnrestricted Subsidiary, such Subsidiary gi@llown any Capital Stock of Level 3 or
any Restricted Subsidiary. The applicable indenturher provides that neither Level 3 nor any Rettd Subsidiary shall at any time:

(1) provide credit support for, or a Guaranteeaofy Debt of any Unrestricted Subsidiary (includary undertaking, agreement or instrument
evidencing such Debt); provided that Level 3 orestRcted Subsidiary may pledge Capital Stock dstdé any Unrestricted Subsidiary on a
nonrecourse basis such that the pledgee has mo wlaatsoever against Level 3 other than to obtaih pledged Capital Stock or Debt;

(2) be directly or indirectly liable for any Debt any Unrestricted Subsidiary; or

(3) be directly or indirectly liable for any Debhieh provides that the holder thereof may (uporiceptapse of time or both) declare a default
thereon or cause the payment thereof to be actedeoa payable prior to its final scheduled mayunipon the occurrence of a default with
respect to any Debt, Lien or other obligation of &mrestricted Subsidiary (including any right &ixé enforcement action against such
Unrestricted Subsidiary),

except in the case of clause (1) or (2) to thergxtermitted under "-- Limitation on Restricted Ragnts" and "-Fransactions with Affiliates.

Unless Designated as an Unrestricted SubsidiagyPanson that becomes a Subsidiary of Level 3beiltlassified as a Restricted Subsidi
provided, however, that such Subsidiary shall motlesignated as a Restricted Subsidiary and shallitomatically classified as an
Unrestricted Subsidiary if either of the requiretseset forth in clauses (1) and (2) of the immedyafollowing paragraph will not be satisfi
immediately following such classification. Excegt@rovided in the first sentence of this "-- Lintib@ on Designations of Unrestricted
Subsidiaries," no Restricted Subsidiary may begsigiated as an Unrestricted Subsidiary.

The applicable indenture provides that a Designatiay be revoked (a Revocation) by a resolutiothefboard of directors of Level 3
delivered to the trustee, provided that Level 3 mitt make any Revocation unless:

(1) no Default or Event of Default shall have ogedrand be continuing at the time of and afterngjweffect to such Revocation; and

(2) all Liens and Debt of such Unrestricted Sulasidoutstanding immediately following such Revoeativould, if Incurred at such time,
have been permitted to be Incurred at such timalfqrurposes of the applicable indenture.

All Designations and Revocations must be evidergeesolutions of the board of directors of Levaleivered to the trustee:
(2) certifying compliance with the foregoing praeiss; and

(2) giving the effective date of such DesignatiorRevocation, such delivery to the trustee to oedtinin 45 days after the end of the fiscal
quarter of Level 3 in which such Designation or 8ation is made (or, in the case of a DesignatidRevocation made during the last fiscal
quarter of Level 3's fiscal year, within 90 dayteathe end of such fiscal year).

Mergers, Consolidations and Certain Sales of Assets

Level 3 may not, in a single transaction or a seoierelated transactions, consolidate with or raéngp any other Person or Persons or permit
any other Person to consolidate with or merge lieteel 3 or, directly or
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indirectly, transfer, sell, lease, convey or othiseadispose of all or substantially all its assetany other Person or Persons unless:

(1) in a transaction in which Level 3 is not thevéving Person or in which Level 3 transfers, sdiémses, conveys or otherwise disposes of all
or substantially all of its assets to any otheisBey the resulting, surviving or transferee Pefsiom successor entity) is organized under the
laws of the United States or any State thereofi@ilistrict of Columbia and shall expressly assumyea supplemental indenture executed
delivered to the trustee in form satisfactory te ttustee, all of Level 3's obligations under tdentures;

(2) immediately before and after giving effect twls transaction and treating any Debt which becammesbligation of Level 3 (or the
successor entity) or a Restricted Subsidiary &saltrof such transaction as having been Incuryedelvel 3 or such Restricted Subsidiary at
the time of the transaction, no Default or Evenbefault shall have occurred and be continuing;

(3) immediately after giving effect to such trartsat, the Consolidated Net Worth of Level 3 (or suecessor entity) is equal to or greater
than that of Level 3 immediately prior to the tracison;

(4) immediately after giving effect to such trartsac and treating any Debt which becomes an ohtigadf Level 3 (or the successor entity)
or a Restricted Subsidiary as a result of suchs#retion as having been Incurred by Level 3 or $uestricted Subsidiary at the time of the
transaction, Level 3 (or the successor entity) dédutur at least $1.00 of additional Debt pursuarihe provisions of the indentures described
in paragraph (a) under "--Covenants--Limitation@onsolidated Debt" above;

(5) if, as a result of any such transaction, Priypefr Level 3 (or the successor entity) or any Retgtd Subsidiary would become subject to a
Lien prohibited by the provisions of the indentudescribed under "--Covenantsimitation on Liens" above, Level 3 (or the sucagsntity)
shall have secured the notes as required by sa&heot;

(6) in the case of a transfer, sale, lease, comaeyar other disposition of all or substantiallyadithe assets of Level 3, such assets shall have
been transferred as an entirety or virtually asmtirety to one Person and such Person shall kaweled with all the provisions of this
paragraph; and

(7) certain other conditions are met.

The successor entity shall succeed to, and beisubdtfor, and may exercise every right and powfdrevel 3 under the indentures, and the
predecessor Company, except in the case of a le#aiébe released from all its obligations undherindentures.

Definitions

Set forth below is a summary of some of the defiteeohs used in the indentures. Reference is matteetimdentures for the full definition of
all such terms, as well as any other terms usegirésr which no definition is provided.

Accreted Value of any Debt issued at a price leaa the principal amount at stated maturity, measf any date of determination, an
amount equal to the sum of:

(1) the issue price of such Debt as determineddor@ance with Section 1273 of the Internal Revebode or any successor provisions plus

(2) the aggregate of the portions of the origisale discount (the excess of the amounts considerpdrt of the "stated redemption price at
maturity” of such Debt within the meaning of Sentt®73(a)(2) of the Internal Revenue Code or argessor provisions, whether
denominated as principal or interest, over theagsice of such Debt) that shall theretofore hasawed pursuant to Section 1272 of the
Internal Revenue Code (without regard to Sectiof2{@)(7) of the Internal
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Revenue Code) from the date of issue of such [Rethiet date of determination minus all amounts tioéoee paid in respect of such Debt,
which amounts are considered as part of the "staeimption price at maturity" of such Debt witkile meaning of Section 1273(a)(2) of
Internal Revenue Code or any successor provisighstbier such amounts paid were denominated prihoipaterest).

Acquired Debt means, with respect to any speciecson:

(1) Debt of any other Person existing at the timnghsPerson merges with or into or consolidates withecomes a Subsidiary of such
specified Person; and

(2) Debt secured by a Lien encumbering any Proartyired by such specified Person, which Debtnweasncurred in anticipation of, and
was outstanding prior to, such merger, consoligatioacquisition.

Affiliate of any Person means any other Personctlier indirectly controlling or controlled by amnder direct or indirect common control
with such Person. For the purposes of this dedinjtcontrol when used with respect to any Perscamséhe power to direct the management
and policies of such Person, directly or indirectifpether through the ownership of voting secusjtley contract or otherwise; and the terms
controlling and controlled have meanings correfativthe foregoing. For purposes of the covenasgsribed under "--Covenants--
Transactions with Affiliates" and "--Limitation olsset Dispositions" and the definition of Teleconmizations/IS Assets only, Affiliate shall
also mean any beneficial owner of shares repragemf% or more of the total voting power of the iMgtStock (on a fully diluted basis) of
Level 3 or of rights or warrants to purchase suohting Stock (whether or not currently exercisalale)l any Person who would be an Affili.

of any such beneficial owner pursuant to the Besitence hereof.

Asset Disposition means any transfer, conveyarae, lease, issuance or other disposition by L&w#lany Restricted Subsidiary in one or
more related transactions (including a consolidatiomerger or other sale of any such Restrictdabifliary with, into or to another Person in
a transaction in which such Restricted Subsidiagses to be a Restricted Subsidiary of Level 3ekeitiding a disposition by a Restricted
Subsidiary to Level 3 or a Restricted Subsidiarpyt evel 3 to a Restricted Subsidiary) of:

(1) shares of Capital Stock or other ownershiprégts of a Restricted Subsidiary (other than aspeed by clause (5), (6), (7) or (9) of the
covenant described under "--Covenants--Limitatinissuance and Sales of Capital Stock of Restristdsbidiaries"),

(2) substantially all of the assets of Level 3wy &estricted Subsidiary representing a divisiotirar of business or

(3) other Property of Level 3 or any Restricted Sdiary outside of the ordinary course of businessluding any transfer, conveyance, sale,
lease or other disposition of equipment that isot#ie or no longer used by or useful to Level 8yjted that Level 3 has delivered to the
trustee an Officers' Certificate stating that sadteria are satisfied);

provided in each case that the aggregate consiolefar such transfer, conveyance, sale, leasehar alisposition is equal to $5 million or
more in any 12-month period.

The following shall not be Asset Dispositions:

(1) Permitted Telecommunications Capital Asset Bs$jions that comply with clause (1) of the firsirpgraph under "--Covenants--
Limitation on Asset Dispositions;"
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(2) when used with respect to Level 3, any Assspbsition permitted pursuant to "--Mergers, Cortidlons and Certain Sales of Assets"
which constitutes a disposition of all or substaliytiall of the assets of Level 3 and the Restd@eabsidiaries taken as a whole;

(3) Receivables sales constituting Debt under QedlReceivable Facilities permitted to be Incurpeaisuant to "--Covenantskimitation on
Consolidated Debt;" and

(4) any disposition that constitutes a Permittacestment or a Restricted Payment permitted by ehertant described under "-- Covenants--
Limitation on Restricted Payments."

Attributable Value means, as to any particulardée@sder which any Person is at the time liableratinen a Capital Lease Obligation, and at
any date as of which the amount thereof is to lterdened, the total net amount of rent requiredegaid by such Person under such lease
during the remaining term thereof (including anyige for which such lease has been extended) &srdited in accordance with generally
accepted accounting principles, discounted fromakedate of such remaining term to the date tdrd@nation at a rate per annum equal to
the discount rate which would be applicable to pitéhLease Obligation with like term in accordamgéh generally accepted accounting
principles. The net amount of rent required to &iel pinder any such lease for any such period bealhe aggregate amount of rent payable
by the lessee with respect to such period aftduditg amounts required to be paid on account gifiiance, taxes, assessments, utility,
operating and labor costs and similar chargeshdrcase of any lease which is terminable by theekespon the payment of penalty, such net
amount shall also include the lesser of the amotistich penalty (in which case no rent shall besm®red as required to be paid under such
lease subsequent to the first date upon which yt lseaso terminated) or the rent which would otheeaie required to be paid if such lease is
not so terminated. Attributable Value means, a& @apital Lease Obligation, the principal amouetédiof.

Capital Lease Obligation of any Person means tligailon to pay rent or other payment amount uradkrase of (or other Debt arrangements
conveying the right to use) Property of such Pegsbith is required to be classified and accountedh$ a capital lease or a liability on the
face of a balance sheet of such Person in accaedaitic generally accepted accounting principle€4pital Lease). The stated maturity of
such obligation shall be the date of the last paytroérent or any other amount due under such Ipéaseto the first date upon which such
lease may be terminated by the lessee without patyaie penalty. The principal amount of such ddiign shall be the capitalized amount
thereof that would appear on the face of a balsheet of such Person in accordance with generatigrded accounting principles.

Capital Stock of any Person means any and all sherterests, participations or other equivalehtsMever designated) of corporate stock or
other equity participations, including partnersimierests, whether general or limited, of such &eend any rights (other than debt securities
convertible or exchangeable into an equity int¢regirrants or options to acquire an equity inteiesuch Person.

Cash Equivalents means:

(1) Government Securities maturing, or subjecetaler at the option of the holder thereof, withwo tyears after the date of acquisition
thereof;

(2) time deposits and certificates of deposit of @ammercial bank organized in the U.S. having tehpind surplus in excess of $500 million
or a commercial bank organized under the law ofa@hgr country that is a member of the OECD hatirtgl assets in excess of $500 million
(or its foreign currency equivalent at the timejhwa maturity date not more than one year frondtite of acquisition;

(3) repurchase obligations with a term of not mtben 30 days for underlying securities of the tygescribed in clause (1) above entered into
with:

(A) any bank meeting the qualifications specifiectiause (2) above, or
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(B) any primary government securities dealer repgrto the Market Reports Division of the FederakBrve Bank of New York;

(4) direct obligations issued by any state of tmitétl States or any political subdivision of anglsstate or any public instrumentality thereof
maturing, or subject to tender at the option ofttbkler thereof, within 90 days after the datearfuasition thereof, provided that, at the time
of acquisition, the long-term debt of such statditipal subdivision or public instrumentality hagating of A (or higher) from S&P or &-(or
higher) from Moody's (or, if at any time neither B&or Moody's shall be rating such obligationsntae equivalent rating from such other
nationally recognized rating service acceptablia¢otrustee);

(5) commercial paper issued by the parent corpmraif any commercial bank organized in the Uniteate® having capital and surplus in
excess of $500 million or a commercial bank orgadiander the laws of any other country that is enbrer of the OECD having total assets
in excess of $500 million (or its foreign currereuivalent at the time), and commercial paper dyeothers having one of the two highest
ratings obtainable from either S&P or Moody's {bat any time neither S&P nor Moody's shall bengtsuch obligations, then from such
other nationally recognized rating service accdpttibthe trustee) and in each case maturing widhyear after the date of acquisition;

(6) overnight bank deposits and bankers' accepsaaitcany commercial bank organized in the U.S.ritagapital and surplus in excess of
$500 million or a commercial bank organized undierlaws of any other country that is a member ef@fECD having total assets in excess
of $500 million (or its foreign currency equivalattthe time);

(7) deposits available for withdrawal on demanchvaeitcommercial bank organized in the U.S. havimgtaband surplus in excess of $500
million or a commercial bank organized under thesl@f any other country that is a member of the OHEf@ving total assets in excess of
$500 million (or its foreign currency equivalenttagé time); and

(8) investments in money market funds substantalllpf whose assets comprise securities of thesyfescribed in clauses (1) through (7).
Change of Control has the meaning set forth und@ovenants--Change of Control Triggering Eventah
Change of Control Triggering Event has the measgtgorth under "-- Covenants--Change of Contrajdering Event" above.

Common Stock of any Person means Capital Stockaf Berson that does not rank prior, as to the payof dividends or as to the
distribution of assets upon any voluntary or invaéry liquidation, dissolution or winding up of $uBerson, to shares of Capital Stock of any
other class of such Person.

Consolidated Capital Ratio means as of the datietarmination the ratio of the aggregate amouilteift of Level 3 and its Restricted
Subsidiaries on a consolidated basis as at theoflaetermination to the sum of:

(1) $2.024 billion;

(2) the aggregate net proceeds to Level 3 fronisteance or sale of any Capital Stock (includingfé&red Stock) of Level 3 other than
Disqualified Stock subsequent to the Measuremet#;Da

(3) the aggregate net proceeds from the issuansal®@of Debt of Level 3 or any Restricted Subsidsubsequent to the Measurement Date
convertible or exchangeable into Capital Stock @fél 3 other than Disqualified Stock, in each agsen conversion or exchange thereof into
Capital Stock of Level 3 subsequent to the Measargrdate; and
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(4) the after-tax gain on the sale, subsequerttddteasurement Date, of Special Assets to the egtrmi Special Assets have been sold for
cash, Cash Equivalents, Telecommunications/IS Assethe assumption of Debt of Level 3 or any Retsil Subsidiary (other than Debt that
is subordinated to the notes or any applicableriRésti Subsidiary Guarantee) and release of Lewa#idall Restricted Subsidiaries from all
liability on the Debt assumed.

However, for purposes of calculation of the Cordatled Capital Ratio, the net proceeds from theaisse or sale of Capital Stock or Debt
described in clause (2) or (3) above shall notisluded to the extent:

(X) such proceeds have been utilized to make a itethinvestment under clause (9) of the definitioareof or a Restricted Payment; or

(Y) such Capital Stock or Debt shall have beengdsur sold to Level 3, a Subsidiary of Level 3 nremployee stock ownership plan or trust
established by Level 3 or any such SubsidiaryHerlienefit of their employees.

Consolidated Cash Flow Available for Fixed Charfpesany period means the Consolidated Net Incomesg€l 3 and its Restricted
Subsidiaries for such period increased by the sufftodhe extent reducing Consolidated Net Incoorestich period):

(1) Consolidated Interest Expense of Level 3 andRistricted Subsidiaries for such period, plus
(2) Consolidated Income Tax Expense of Level 3itmRestricted Subsidiaries for such period, plus

(3) consolidated depreciation and amortization espeand any other non- cash items (other thanwty son-cash item to the extent that it
represents an accrual of or reserve for cash expeaslin any future period);

however, there shall be excluded therefrom the Glateted Cash Flow Available for Fixed Chargeg(kitive) of any Restricted Subsidiary
(calculated separately for such Restricted Subsidiethe same manner as provided above for LeytHa is subject to a restriction which
prevents the payment of dividends or the makindistfibutions to Level 3 or another Restricted Sdibsy to the extent of such restrictions.

Consolidated Income Tax Expense for any period siéamaggregate amounts of the provisions for irctares of Level 3 and its Restrici
Subsidiaries for such period calculated on a cadat@d basis in accordance with generally acceptedunting principles.

Consolidated Interest Expense for any period mdansterest expense included in a consolidategnmgcstatement (excluding interest
income) of Level 3 and its Restricted Subsidiafigsuch period in accordance with generally acegpiccounting principles, including
without limitation or duplication (or, to the extemot so included, with the addition of):

(1) the amortization of Debt discounts and issuansts, including commitment fees;
(2) any payments or fees with respect to lettersedit, bankers' acceptances or similar facilities

(3) net costs with respect to interest rate swagroilar agreements or foreign currency hedge, axgh or similar agreements (including
fees);

(4) Preferred Stock Dividends (other than dividepdgl in shares of Preferred Stock that is not adiied Stock) declared and paid or
payable;

(5) accrued Disqualified Stock Dividends, whetheneot declared or paid;
(6) interest on Debt guaranteed by Level 3 anBdéstricted Subsidiaries;
(7) the portion of any Capital Lease Obligatiorbate and Leaseback Transaction paid during suébdotirat is allocable to interest expense;
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(8) interest Incurred in connection with investnseint discontinued operations; and

(9) the cash contributions to any employee stockerghip plan or similar trust to the extent suchtdbutions are used by such plan or trust
to pay interest or fees to any Person (other tharelL3 or a Restricted Subsidiary) in connectioth\iiebt Incurred by such plan or trust.

Consolidated Net Income for any period means thiéneceme (or loss) of Level 3 and its Restricted&diaries for such period determined
on a consolidated basis in accordance with geryesiatiepted accounting principles; provided thatetshall be excluded therefrom:

(1) for purposes of the covenant described und@uoi«enants--Limitation on Restricted Payments" pthg net income (or loss) of any
Person acquired by Level 3 or a Restricted Subsidiiea pooling-of- interests transaction for argripd prior to the date of such transaction;

(2) the net income (or loss) of any Person thabisa Restricted Subsidiary except to the extetti@famount of dividends or other
distributions actually paid to Level 3 or a Regt&rtt Subsidiary by such Person during such perixckfs, for purposes of the covenant
described under "--Covenants--Limitation on RegtddPayments” only, to the extent such dividenddisiributions have been subtracted
from the calculation of the amount of Investmentsupport the actual making of Investments);

(3) gains or losses realized upon the sale or alisposition of any Property of Level 3 or its Riséd Subsidiaries that is not sold or
disposed of in the ordinary course of businedsgitg understood that Permitted Telecommunicat@eyital Asset Dispositions shall be
considered to be in the ordinary course of busjness

(4) gains or losses realized upon the sale or aisposition of any Special Assets;

(5) all extraordinary gains and extraordinary Iessketermined in accordance with generally acceptedunting principles;
(6) the cumulative effect of changes in accoungrigciples;

(7) non-cash gains or losses resulting from flumbma in currency exchange rates;

(8) any non-cash expense related to the issuarempioyees or directors of Level 3 or any Resthdi@eabsidiary of:

(A) options to purchase Capital Stock of Level 3och Restricted Subsidiary; or

(B) other compensatory rights;

provided, in either case, that such options ortsighy their terms can be redeemed at the optidheofiolder of such option or right only for
Capital Stock; and

(9) with respect to a Restricted Subsidiary thaicisa Wholly Owned Subsidiary any aggregate neirime (or loss) in excess of Level 3's or
any Restricted Subsidiary's pro rata share of giéncome (or loss) of such Restricted Subsidiaay is not a Wholly Owned Subsidiary;
provided further that there shall further be exelditherefrom the net income (but not net losshgfRestricted Subsidiary that is subject to a
restriction which prevents the payment of dividendshe making of distributions to Level 3 or aratiRestricted Subsidiary to the extent of
such restriction.

Consolidated Net Worth of any Person means théistdders' equity of such Person, determined omaaaated basis in accordance with
generally accepted accounting principles, less ansaaitributable to Disqualified Stock of such Bers

Consolidated Tangible Assets of any Person meantthl amount of assets (less applicable resem@®ther properly deductible items)
which under generally accepted accounting prinsipleuld be included on a consolidated balance sifetch Person and its Subsidiaries
after deducting therefrom all goodwill, trade
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names, trademarks, patents, unamortized debt diseod expense and other like intangibles, whioksich case under generally accepted
accounting principles would be included on suchsotidated balance sheet.

Credit Agreement means the Credit Agreement dagexf September 30, 1999, among Level 3, certaisidigvies of Level 3, the lenders
parties thereto and The Chase Manhattan Bank, asmgtrative Agent and Collateral Agent.

Credit Facilities means one or more credit agregséman agreements or similar facilities, securednsecured, providing for revolving

credit loans, term loans and/or letters of cred@luding the Credit Agreement and any Qualified&eable Facility, entered into from time
time by Level 3 and its Restricted Subsidiaries] @cluding any related notes, Guarantees, colhtlycuments, instruments and agreements
executed in connection therewith, as the same reantended, supplemented, modified, restated caageglfrom time to time.

Debt means (without duplication), with respectiiy erson, whether recourse is to all or a ponicthe assets of such Person and wheth
not contingent:

(1) every obligation of such Person for money bagd;

(2) every obligation of such Person evidenced hydspdebentures, notes or other similar instrumémtkiding obligations incurred in
connection with the acquisition of Property;

(3) every reimbursement obligation of such Persith mespect to letters of credit, bankers' accepgaror similar facilities issued for the
account of such Person;

(4) every obligation of such Person issued or assuas the deferred purchase price of Propertyroices (including securities repurchase
agreements but excluding trade accounts payaldeavued liabilities arising in the ordinary coutsdusiness);

(5) every Capital Lease Obligation of such Persmhall Attributable Value in respect of Sale andéeback Transactions entered into by
such Person;

(6) all obligations to redeem or repurchase Disifjadl Stock issued by such Person;

(7) the liquidation preference of any Preferredc8tther than Disqualified Stock, which is covelsdthe preceding clause (6)) issued by
any Restricted Subsidiary of such Person;

(8) every obligation under Interest Rate or CuryelRmtection Agreements of such Person; and

(9) every obligation of the type referred to inugas (1) through (8) of another Person and altldivils of another Person the payment of
which, in either case, such Person has Guaranteed.

The "amount" or "principal amount" of Debt at aimé of determination as used herein represented by:

(A) any Debt issued at a price that is less tharptincipal amount at maturity thereof, shall besept as otherwise set forth herein, the
Accreted Value of such Debt at such time, or

(B) in the case of any Receivables sale constijuiiabt, the amount of the unrecovered purchase fitiat is, the amount paid for
Receivables that has not been actually recoveosd fne collection of such Receivables) paid bypheshaser (other than Level 3 or a
Wholly Owned Restricted Subsidiary of Level 3) teft

The amount of Debt represented by an obligatioreuad Interest Rate or Currency Protection Agreersieall be equal to:
(X) zero if such obligation has been Incurred parguo clause (10)

of paragraph (b) of the covenant described und@otenants-- Limitation on Consolidated Debt," or

(Y) the notional amount of such obligation if naturred pursuant to such clause.
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Default means any event, act or condition the agetwwe of which is, or after notice or the passdgare or both would be, an Event of
Default.

Disqualified Stock of any Person means any Cagitatk of such Person which, by its terms (or bytémms of any security into which it is
convertible or for which it is exchangeable), oooghe happening of any event, matures or is manijatedeemable, pursuant to a sinking
fund obligation or otherwise, or is redeemabléhatdption of the holder thereof, in whole or intpan or prior to the final Stated Maturity of
the notes; provided, however, that any PreferrediSivhich would not constitute Disqualified Stoalt fior provisions thereof giving holders
thereof the right to require Level 3 to repurchaseedeem such Preferred Stock upon the occur@eehange of control occurring prior to
the final Stated Maturity of the notes shall notstitute Disqualified Stock if the change of cohprmvisions applicable to such Preferred
Stock are no more favorable to the holders of fretierred Stock than the provisions applicablénéortotes contained in the covenant
described under "--Covenants--Change of Contrgdeating Event" and such Preferred Stock specifigaibvides that Level 3 will not
repurchase or redeem any such stock pursuant topsaeisions prior to Level 3's repurchase of snotes as are required to be repurchased
pursuant to the covenant described under "--Cousnghange of Control Triggering Event."

Disqualified Stock Dividends means all dividendshwiespect to Disqualified Stock of Level 3 held®srsons other than a Wholly Owned
Restricted Subsidiary. The amount of any such divitlshall be equal to the quotient of such dividdindled by the difference between one
and the maximum statutory federal income tax rex@iessed as a decimal number between 1 and

0) applicable to Level 3 for the period during whiguch dividends were paid.

Dollar Notes means, collectively, Level 3's 11%iSeNotes due 2008 in an aggregate principal amoanto exceed $800,000,000, Level
11 1/4% Senior Notes due 2010 in an aggregateipahamount not to exceed $250,000,000 and Legel37/8% Senior Discount Notes
due 2010 in an aggregate principal amount at mgtoat to exceed $675,000,000.

Eligible Receivables means, at any time, Receigabld evel 3 and its Restricted Subsidiaries, adesxced on the most recent quarterly
consolidated balance sheet of Level 3 as at aaddéast 45 days prior to such time, arising indtdinary course of business of Level 3 or
Restricted Subsidiary.

European Economic Area means the member natiotie duropean Economic Area pursuant to the Opogte@ment on the European
Economic Area dated May 2, 1992, as amended.

European Government Obligation means direct noladsial obligations of, or non-callable obligatioreriitted by, any member nation of the
European Union, the payment or guarantee of wisidecured by the pledge of the full faith and drefithe respective nation, provided that
such nation has a credit rating at least equdlabdf the highest rated member nation of the BemaEconomic Area.

European Union means the member nations to the skaige of economic and monetary union pursuathiet@reaty of Rome establishing the
European Community, as amended by the Treaty oogean Union, signed at Maastricht on February 9219

Event of Default has the meaning set forth undétvents of Default" below.

Exchange Act means the Securities Exchange Ac®®#,1as amended (or any successor act), and g®ant regulations thereunder (or
respective successors thereto).

Existing Notes means the 9 1/8% Senior Notes, th&/2% Senior Discount Notes and the 6% Convertildtes.

Fair Market Value means, with respect to any Pitypéne price that could be negotiated in an afamigith free market transaction, for cash,
between a willing seller and a willing buyer, neittof whom is under pressure or compulsion to cetephe transaction. Unless otherwise
specified in the indentures, Fair Market Value khaldetermined by the board of directors of Le/akting in good faith and shall be
evidenced by a resolution of the board of directfrisevel 3 delivered to the trustee.
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Government Securities means direct obligationsobligations fully and unconditionally guaranteednsured by, the United States or any
agency or instrumentality thereof for the paymdnvbich obligations or guarantee the full faith arddit of the United States is pledged and
which are not callable or redeemable at the isso@tion (unless, for purposes of the definitiori@ish Equivalents” only, the obligations
redeemable or callable at a price not less thapihehase price paid by Level 3 or the applical@stRcted Subsidiary, together with all
accrued and unpaid interest (if any) on such Gawent Securities).

Guarantee by any Person means any obligation,tdirendirect, contingent or otherwise, of suchdd@rguaranteeing, or having the
economic effect of guaranteeing, any Debt of almgoPerson (the "primary obligor") in any mannengther directly or indirectly, and any
obligation, direct or indirect, contingent or otiwise, of such Person;

(1) to purchase or pay (or advance or supply fdodthe purchase or payment of) such Debt or taipase (or to advance or supply funds for
the purchase of) any security for the payment ohdbebt, including any such obligations arisingvirjue of partnership arrangements or by
agreements to keep-well;

(2) to purchase Property or services or to takpagrfor the purpose of assuring the holder of ddeht of the payment of such Debt;

(3) to maintain working capital, equity capitalather financial statement condition or liquiditytbg primary obligor so as to enable the
primary obligor to pay such Debt; or

(4) entered into for the purpose of assuring in @timer manner the obligee against loss in respeceof, in whole or in part

(and Guaranteed, Guaranteeing and Guarantor shadlieanings correlative to the foregoing); prodid®wever, that the Guarantee by any
Person shall not include endorsements by such Pésaollection or deposit, in either case, in tindinary course of business.

Guarantor means a Restricted Subsidiary of LetedBhas executed a Restricted Subsidiary Guarantee

Incur means, with respect to any Debt or othergattion of any Person, to create, issue, incur @mwersion, exchange or otherwise), assume,
Guarantee or otherwise become liable in respestich Debt or other obligation including the recoggias required pursuant to generally
accepted accounting principles or otherwise, of@amgh Debt or other obligation on the balance sbestich Person (and Incurrence,
Incurred, Incurrable and Incurring shall have megsicorrelative to the foregoing); provided, howetleat a change in generally accepted
accounting principles that results in an obligatidisuch Person that exists at such time becomaty Bhall not be deemed an Incurrence of
such Debt and that neither the accrual of intaresthe accretion of original issue discount shaldeemed an Incurrence of Debt. Debt
otherwise incurred by a Person before it becontestesidiary of Level 3 shall be deemed to have lheeurred at the time at which it

becomes a Subsidiary.

Interest Rate or Currency Protection AgreemenngfRerson means any forward contract, futures aoptswap, option or other financial
agreement or arrangement (including caps, floaiars and similar agreements) relating to, onthlele of which is dependent upon, interest
rates or currency exchange rates or indices.

Invested Capital means the sum of;
(1) $500 million;

(2) the aggregate net proceeds received by Lefren3the issuance or sale of any Capital Stockuiting Preferred Stock, of Level 3 but
excluding Disqualified Stock, subsequent to the 8eament Date; and
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(3) the aggregate net proceeds from the issuansal@iof Debt of Level 3 or any Restricted Subsidgbsequent to the Measurement Date
convertible or exchangeable into Capital Stock @fél 3 other than Disqualified Stock, in each agsen conversion or exchange thereof into
Capital Stock of Level 3 subsequent to the MeasargDate.

However, the net proceeds from the issuance omdalapital Stock or Debt described in clause (239 shall be excluded from any
computation of Invested Capital to the extent:

(A) utilized to make a Restricted Payment; or

(B) such Capital Stock or Debt shall have beenedsar sold to Level 3, a Subsidiary of Level 3 mreanployee stock ownership plan or trust
established by Level 3 or any such SubsidiaryHerlienefit of their employees.

Investment by any Person means any direct or iadioan, advance or other extension of credit pitahcontribution (by means of transfers
of cash or other Property to others or payment®foperty or services for the account or use oémsthor otherwise) to, purchase, redempt
retirement or acquisition of Capital Stock, bomistes, debentures or other securities or evidehBelbt issued by, or Incurrence of, or
payment on, a Guarantee of any obligation of, ghgroPerson; provided that Investments shall exchammercially reasonable extensions
of trade credit.

The amount, as of any date of determination, oflamgstment shall be:
(1) the original cost of such Investment, plus
(2) the cost of all additions, as of such daterdtte and minus

(3) the amount, as of such date, of any portiosugh Investment repaid to such Person in cashigg@sagment of principal or a return of
capital, as the case may be (except to the extehtrepaid amount has been included in Consoliddetdncome to support the actual
making of Restricted Payments),

but without any other adjustments for increasedeareases in value, or write-ups, write-downs arewoffs with respect to such Investment.
In determining the amount of any Investment invadva transfer of any Property other than cash, Buoperty shall be valued at its Fair
Market Value at the time of such transfer.

Issue Date means the date on which the notesitiedlyrissued.

Issue Date Purchase Money Debt means Purchase ND@i#\youtstanding on the Issue Date; provided,ttteaamount of such Purchase
Money Debt when Incurred did not exceed 100% ofctiet of the construction, installation, acquisititease, development or improvement
of the applicable Telecommunications/IS Assets.

Issue Date Rating means the respective ratinggreessico the notes by the Rating Agencies on thes|Bmate.
Joint Venture means a Person in which Level 3Restricted Subsidiary holds not more than 50% efstares of Voting Stock.

Lien means, with respect to any Property, any nagrégor deed of trust, pledge, hypothecation, assgt, deposit arrangement, security
interest, lien, charge, easement (other than asgneant not materially impairing usefulness), enaamdte, preference, priority or other
security agreement or preferential arrangementytkind or nature whatsoever on or with respedutch Property (including any Capital
Lease Obligation, conditional sale or other tideention agreement having substantially the sameamuic effect as any of the foregoing and
any Sale and Leaseback Transaction). For purpdshsalefinition the sale, lease, conveyance beptransfer by Level 3 or any of its
Subsidiaries of, including the grant of indefeasitights
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of use or equivalent arrangements with respecatark or lit communications fiber capacity or comrmations conduit shall not constitute a
Lien.

Measurement Date means April 28, 1998, the dat8 tti8% Senior Notes were originally issued.

Moody's means Moody's Investors Service, Inc.favldody's Investors Service, Inc. shall cease gatiabt securities having a maturity at
original issuance of at least one year and suéhgsbusiness shall have been transferred to @ssocPerson, such successor Person;
provided, however, that if Moody's Investors Segyiltic. ceases rating debt securities having anaat original issuance of at least one
year and its ratings business with respect thestetl not have been transferred to any successso®ahen Moody's shall mean any ot
national recognized rating agency (other than SR rates debt securities having a maturity aioal issuance of at least one year and that
shall have been designated by the trustee by ewritotice given to Level 3.

Net Available Proceeds from any Asset Dispositigraby Person means cash or cash equivalents rdo@matuding amounts received
way of sale or discounting of any note, installmeteivable or other receivable, but excluding atier consideration received in the forn
assumption by the acquiror of Debt or other obiae relating to such Property) therefrom by suetsBn, net of:

(1) all legal, title and recording taxes, experesas commissions and other fees and expenses (inglagpraisals, brokerage commissions
and investment banking fees) Incurred and all f@dstate, provincial, foreign and local taxes iegflito be accrued as a liability as a
consequence of such Asset Disposition;

(2) all payments made by such Person or its Swudrgédi on any Debt which is secured by such Projpeigcordance with the terms of any
Lien upon or with respect to such Property or whiakst by the terms of such Lien, or in order tcagbt necessary consent to such Asset
Disposition or by applicable law, be repaid outha proceeds from such Asset Disposition;

(3) all distributions and other payments requiretd¢ made to minority interest holders in Subsidgor Joint Ventures of such Person as a
result of such Asset Disposition; and

(4) appropriate amounts to be provided by suchdPers any Subsidiary thereof, as the case maysbe raserve in accordance with generally
accepted accounting principles against any lisgdliassociated with such Property and retainedibly Berson or any Subsidiary thereof, as
the case may be, after such Asset Dispositionydtiag) liabilities under any indemnification obligais and severance and other employee
termination costs associated with such Asset Diipnsin each case as determined by the boardreftdrs of such Person, in its reasonable
good faith judgment evidenced by a resolution eftibard of directors filed with the trustee;

(1) provided, however, that any reduction in sugerve within twelve months following the consumorabf such Asset Disposition will be,
for all purposes of the indentures and the noteatéd as a new Asset Disposition at the time cffi seduction with Net Available Proceeds
equal to the amount of such reduction; and

(2) provided further, however, that, in the evdrdttany consideration for a transaction (which wiatherwise constitute Net Available
Proceeds) is required to be held in escrow pendé@tgrmination of whether a purchase price adjustméhbe made, at such time as such
portion of the consideration is released to sualsdteor its Restricted Subsidiary from escrow, sumttion shall be treated for all purposes of
the indentures and the Notes as a new Asset Digposi the time of such release from escrow wigt Available Proceeds equal to the
amount of such portion of consideration releasethfescrow.

New Convertible Notes means Level 3's 6% Convertibordinated Notes due 2010 in an aggregateipairamount not to excee
$862,500,000, originally issued on February 29,0200
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9 1/8% Senior Notes means Level 3's 9 1/8% SenvedNDue 2008 in an aggregate principal amountanexceed $2,000,000,000, origin:
issued on April 28, 1998.

Offer to Purchase means a written offer (the Of§ent by Level 3 by first-class mail, postage pigtp@ each holder of notes at its address
appearing in the Note Register on the date of tifier ©ffering to purchase up to the principal amoinnotes, specified in such Offer at the
purchase price specified in such Offer (as detezthppursuant to the indentures). Unless otherwigeained by applicable law, the Offer shall
specify an expiration date (the Expiration Date)haf Offer to Purchase which shall be, subjechtpadntrary requirements of applicable I
not less than 30 days or more than 60 days aftetldke of such Offer and a settlement date (theh@ae Date) for purchase of notes within
five Business Days after the Expiration Date. Le8/shall notify the trustee at least 15 Businesgsl¥ar such shorter period as is acceptable
to the trustee) prior to the mailing of the OffélLevel 3's obligation to make an Offer to Purchas®l the Offer shall be mailed by Level 3
or, at Level 3's request, by the trustee in theenand at the expense of Level 3.

The Offer shall contain information concerning business of Level 3 and its Subsidiaries which L8ve good faith believes will enable
such holders to make an informed decision witheeso the Offer to Purchase, which at a minimuthinglude:

(1) the most recent annual and quarterly finarst@iements and "Management's Discussion and Asafiinancial Condition and Results
of Operations” contained in the documents requiodak filed with the trustee pursuant to the indes (which requirements may be satisfied
by delivery of such documents together with thee®ff

(2) a description of material developments in Le3/slbusiness subsequent to the date of the G#fteath financial statements referred to in
clause (1) (including a description of the eveetyuiring Level 3 to make the Offer to Purchase);

(3) if applicable, appropriate pro forma finandgig#brmation concerning the Offer to Purchase amdebents requiring Level 3 to make the
Offer to Purchase; and

(4) any other information required by applicable k& be included therein.

The Offer shall contain all instructions and matkrinecessary to enable such holders to tendes patsuant to the Offer to Purchase. The
Offer shall also state:

(2) the section of the indentures pursuant to wthehOffer to Purchase is being made;
(2) the Expiration Date and the Purchase Date;

(3) the aggregate principal amount of notes offéodole purchased by Level 3 pursuant to the Offiéturchase (including, if less than 100%,
the manner by which such has been determined purguthe section of the indentures requiring ttiekio Purchase) (the Purchase
Amount);

(4) the purchase price to be paid by Level 3 farr¢ft1,000 aggregate principal amount of notes d@edgjor payment (as specified pursuar
the indentures) (the Purchase Price);

(5) that the holder may tender all or any portibthe notes registered in the name of such holdértlat any portion of a note tendered must
be tendered in an integral multiple of (Euro)1,@ddcipal amount;

(6) the place or places where notes are to berslgred for tender pursuant to the Offer to Purchase
(7) that any notes not tendered or tendered bupuahased by Level 3 will continue to accrue ieser

(8) that on the Purchase Date the Purchase Pritbegbme due and payable upon each note beingt@rtéor payment pursuant to the Of
to Purchase and that interest thereon, if any| sbake to accrue on and after the Purchase Date;
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(9) that each holder electing to tender a noteyantto the Offer to Purchase will be requireduoender such note at the place or places
specified in the Offer prior to the close of busis®n the Expiration Date (such note being, if L8ver the trustee so requires, duly endorsed
by, or accompanied by a written instrument of tfan& form satisfactory to Level 3 and the trustiedy executed by, the holder thereof or
attorney duly authorized in writing);

(10) that holders will be entitled to withdraw all any portion of notes tendered if Level 3 (or Beg/ing Agent) receives, not later than the
close of business on the Expiration Date, a tefagtalex, facsimile transmission or letter settiogh the name of the holder, the principal
amount of the notes the holder tendered, the wat# number of the note the holder tendered astdtament that such holder is withdrawing
all or a portion of his tender;

(11) that:

(A) if notes in an aggregate principal amount kbss or equal to the Purchase Amount are duly teddand not withdrawn pursuant to the
Offer to Purchase, Level 3 shall purchase all swatks; and

(B) if notes in an aggregate principal amount iness of the Purchase Amount are tendered and tiudrawn pursuant to the Offer to
Purchase, Level 3 shall purchase notes having gmregate principal amount equal to the Purchase Ao a pro rata basis (with such
adjustments as may be deemed appropriate so tlyatates in denominations of (Euro)1,000 princigadount or integral multiples thereof
shall be purchased); and

(12) that in the case of any holder whose noteiistpased only in part, Level 3 shall execute, &editustee shall authenticate and deliver to
the holder of such note without service chargeswa note or notes, of any authorized denominatiore@gested by such holder, in an
aggregate principal amount equal to and in exchémgihe unpurchased portion of the note so tertere

Any Offer to Purchase shall be governed by andcedtein accordance with the Offer for such OffePtachase.

Officers' Certificate means a certificate signedhry Chairman of the board of directors of Leved /ice Chairman of the board of directors
of Level 3, the President or a Vice President, lanthe Chief Financial Officer, the Chief Accouri®fficer, the Treasurer, an Assistant
Treasurer, the Controller, the Secretary or ansdast Secretary of Level 3 and delivered to thsté®, which shall comply with the
indentures.

Opinion of Counsel means an opinion of counsel gtedde to the trustee (who may be counsel to Layvicluding an employee of Level 3).
OECD shall mean the Organization for Economic Coopmation and Development.

Permitted Holders means the members of Level 3 dBof Directors on the Measurement Date and tesjpective estates, spouses,
ancestors, and lineal descendants, the legal mped/es of any of the foregoing and the trustdesy bona fide trusts of which the
foregoing are the sole beneficiaries or the grantmrany Person of which the foregoing "benefigialvns” (as defined in Rule 13d-3 under
the Exchange Act) at least 66 2/3% of the totaingppower of the Voting Stock of such Person.

Permitted Interest Rate or Currency Protection Agrent of any Person means any Interest Rate oefyriProtection Agreement entered
into with one or more financial institutions in tbhedinary course of business that is designeddtept such Person against fluctuations in
interest rates or currency exchange rates withersp Debt Incurred and not for purposes of s and which, in the case of an interest
rate agreement, shall have a notional amount ratgréan the principal amount at maturity due wétbpect to the Debt being hedged
thereby.
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Permitted Investments means:

(1) Cash Equivalents;

(2) investments in prepaid expenses;

(3) negotiable instruments held for collection dmbe, utility and workers' compensation, perforoeaand other similar deposits;

(4) loans, advances or extensions of credit to eygas and directors made in the ordinary courdaisihess and consistent with past prac
(5) obligations under Permitted Interest Rate ar€hcy Protection Agreements;

(6) bonds, notes, debentures and other securiigesved as a result of Asset Dispositions pursteaand in compliance with "--Covenants--
Limitation on Asset Dispositions;"

(7) Investments in any Person as a result of whiglh Person becomes a Restricted Subsidiary;
(8) Investments made prior to the Measurement Date;

(9) Investments made after the Measurement Da@eiinons engaged in the Telecommunications/IS Bssinean aggregate amount not to
exceed Invested Capital;

(10) solely in connection with the defeasance sbalenominated Debt permitted under the indentlgasppean Government Obligations;
and

(11) additional Investments in an aggregate amoanto exceed $200 million.
Permitted Liens means:

(1) Liens for taxes, assessments, governmentagiebalevies or claims which are not yet delinquernwhich are being contested in good f
by appropriate proceedings, if a reserve or othpr@priate provision, if any, as shall be requiredonformity with generally accepted
accounting principles shall have been made therefor

(2) other Liens incidental to the conduct of Le8&land its Restricted Subsidiaries' business#weawnership of its Property not securing
any Debt, and which do not in the aggregate madledatract from the value of Level 3's and its fieted Subsidiaries' Property when taken
as a whole, or materially impair the use theredhaoperation of its business;

(3) Liens, pledges and deposits made in the ordicaurse of business in connection with workerghpensation, unemployment insurance
and other types of statutory obligations;

(4) Liens, pledges or deposits made to securedhfenmance of tenders, bids, leases, public outstat obligations, sureties, stays, appeals,
indemnities, performance or other similar bonds atheér obligations of like nature incurred in thidioary course of business (exclusive of
obligations for the payment of borrowed money,db&ining of advances or credit or the paymenhefdeferred purchase price of Property
and which do not in the aggregate materially imgzéruse of Property in the operation of the bissiref Level 3 and the Restricted
Subsidiaries taken as a whole);

(5) zoning restrictions, servitudes, easementhisigf-way, restrictions and other similar chargesncumbrances incurred in the ordinary
course of business which, in the aggregate, donadérially detract from the value of the Properijsct thereto or materially interfere with
the ordinary conduct of the business of Level 80Restricted Subsidiaries; and

(6) any interest or title of a lessor in the Prépsubject to any lease other than a Capital Lease.

Permitted Telecommunications Capital Asset Dispmsineans the transfer, conveyance, sale, leas#her disposition of optical fiber and/
conduit and any related equipment used in a Seg(asmtefined) of Level 3's communications netwoik:t

(1) constitute capital assets in accordance wittegaly accepted accounting principles; and
(2) after giving effect to such disposition, wouésult in Level 3 retaining at least either:

(A) 24 optical fibers per route mile on such Segtreendeployed at the time of such dispositior
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(B) 12 optical fibers and one empty conduit petteanile on such Segment as deployed at such time.
Segment means:
(X) with respect to Level 3's intercity networketthrough-portion of such network between two laegtivorks (e.g., Omaha to Denver); and

(Y) with respect to a local network of Level 3 (¢ Dallas), the entire through-portion of such natey excluding the spurs which branch off
the through-portion.

Person means any individual, corporation, comppastnership, joint venture, limited liability compg association, joint stock company,
trust, unincorporated organization, governmentganay or political subdivision thereof or any otlkeetity.

Preferred Stock of any Person means Capital Stbskah Person of any class or classes (howevegnkgsid) that ranks prior, as to the
payment of dividends or as to the distribution sgets upon any voluntary or involuntary liquidatidissolution or winding-up of such
Person, to shares of Capital Stock of any othessaté such Person.

Preferred Stock Dividends means all dividends weipect to Preferred Stock of Restricted SubsiBaneld by Persons other than Level 3 or
a Wholly Owned Restricted Subsidiary. The amourdrof such dividend shall be equal to the quotiésuoh dividend divided by the
difference between one and the maximum statutalgréd income rate (expressed as a decimal numibgeée 1 and 0) applicable to the
issuer of such Preferred Stock for the period duwhich such dividends were paid.

Property means, with respect to any Person, aryast of such Person in any kind of property oetasshether real, personal or mixed, or
tangible or intangible, including Capital Stock &amd other securities of, any other Person. Fqugaes of any calculation required pursual
the indentures, the value of any Property shaitdbEair Market Value.

Proportionate Interest in any issuance of CapitatiSof a Restricted Subsidiary means a ratio:

(1) the numerator of which is the aggregate amoti@apital Stock of such Restricted Subsidiary fiersdly owned by Level 3 and the
Restricted Subsidiaries; and

(2) the denominator of which is the aggregate arhofi@apital Stock of such Restricted Subsidiargddieially owned by all Persons
(excluding, in the case of this clause (2), anyebtinent made in connection with such issuance).

Purchase Money Debt means Debt (including Acquelt and Capital Lease Obligations, mortgage filmaygcand purchase money
obligations) incurred for the purpose of financaigor any part of the cost of construction, inlgt@&bn, acquisition, lease, development or
improvement by Level 3 or any Restricted Subsid@rgny Telecommunications/IS Assets of Level &y Restricted Subsidiary and
including any related notes, Guarantees, collattyaliments, instruments and agreements executauhirection therewith, as the same may
be amended, supplemented, modified or restated tiromto time.

Qualified Receivable Facility means Debt of Levar3any Subsidiary Incurred from time to time pansuto either:
(1) credit facilities secured by Receivables; or
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(2) Receivables purchase facilities, and including related notes, Guarantees, collateral documiestsuments and agreements executed in
connection therewith, as the same may be amendpplesnented, modified or restated from time to time

Rating Agencies means Moody's and S&P.

Rating Date means the earlier of the date of putditce of the occurrence of a Change of Contralfdahe intention of Level 3 to effect a
Change of Control.

Rating Decline shall be deemed to have occurretbifater than 90 days after the Rating Date (wpitiod shall be extended so long as the
rating of the notes is under publicly announcedseration for possible downgrade by any of theérigafgencies), either of the Rating
Agencies assigns or reaffirms a rating to the ntitesis lower than the applicable Issue Date Ratim the equivalent thereof). If, prior to the
Rating Date, either of the ratings assigned tathtes by the Rating Agencies is lower than theiegple Issue Date Rating, then a Rating
Decline will be deemed to have occurred if suchmggis not changed by the 90th day following théifRpDate. A downgrade within rating
categories, as well as between rating categoriliyevconsidered a Rating Decline.

Receivables means receivables, chattel paperymstits, documents or intangibles evidencing otingldo the right to payment of money
and proceeds and products thereof in each caseagetén the ordinary course of business.

Restricted Subsidiary means:

(1) a Subsidiary of Level 3 or of a Restricted Sdiasy that has not been designated or classifseainaUnrestricted Subsidiary pursuant to
in compliance with "--Covenants--Limitation on Dgsations of Unrestricted Subsidiaries;" and

(2) an Unrestricted Subsidiary that is redesignated Restricted Subsidiary pursuant to such coiena

Restricted Subsidiary Guarantee means a supplehira¢ature to any indenture in form satisfactargte trustee, providing for an
unconditional Guarantee of payment in full of thimgipal of, premium, if any, and interest on theas under such indenture. Any such
Restricted Subsidiary Guarantee shall not be suatelto any Debt of the Restricted Subsidiary glog the Restricted Subsidiary
Guarantee.

S&P means Standard & Poor's Ratings Service &taifidard & Poor's Ratings Service shall ceasegraiit securities having a maturity at
original issuance of at least one year and sudéhgsbusiness shall have been transferred to @ssocPerson, such successor Person;
provided, however, that if Standard & Poor's Ratiagvice ceases rating debt securities having arityaat original issuance of at least one
year and its ratings business with respect thestedtl not have been transferred to any successso®ghen S&P shall mean any ot

national recognized rating agency (other than M&)dhat rates debt securities having a maturigriginal issuance of at least one year and
that shall have been designated by the trusteewnittan notice given to Level 3.

Sale and Leaseback Transaction of any Person na@grdirect or indirect arrangement pursuant to Wwiiay Property is sold or transferred
by such Person or a Restricted Subsidiary of secsom and is thereafter leased back from the psecta transferee thereof by such Person
or one of its Restricted Subsidiaries. The statatunty of such arrangement shall be the date efakt payment of rent or any other amount
due under such arrangement prior to the first dateshich such arrangement may be terminated bjeis®e without payment of a penalty.
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Significant Subsidiary means any Subsidiary thatileidoe a Significant Subsidiary of Level 3 withiretmeaning of Rule 1-02 under
Regulation S-X promulgated by the SEC.

Special Assets means:

(1) the Capital Stock or assets of Cable Michidaa,, RCN Corporation, Commonwealth Telephone Emises, Inc., KCP, Inc. and
California Private Transportation Company, L.P.dany intermediate holding companies or otheriestfibrmed solely for the purpose of
owning such Capital Stock or assets) owned, diextindirectly, by Level 3 or any Restricted Suliary on the Measurement Date; and

(2) any Property, other than cash, Cash EquivaemdsTelecommunications/IS Assets, received asideragion for the disposition after the
Measurement Date of Special Assets (as contempbgtéite first proviso under "--Covenants-- Limitation Asset Dispositions").

6% Convertible Notes means Level 3's 6% Convertiibordinated Notes due 2009 in an aggregate pahamount not to exceed
$823,000,000, originally issued on September 18919

Stated Maturity when used with respect to a no@ngrinstallment of interest thereon, means the dpécified in such note as the fixed date
on which the principal of such note or such ingtalt of interest is due and payable, including pams to any mandatory redemption
provision (but excluding any provision providing the repurchase of such note at the option ohthéer thereof upon the happening of any
contingency beyond the control of Level 3 unlesshstontingency has occurred).

Subordinated Debt means Debt of Level 3 that isseotired by any Lien on or with respect to any ertymnow owned or acquired after the
Measurement Date and as to which the payment n€ipal of (and premium, if any) and interest antteofpayment obligations in respect of
such Debt shall be subordinate to the prior paynmefutll in cash of the notes to at least the fafilog extent:

(1) no payments of principal of (or premium, if duy interest on or otherwise due (including byederation or for additional amounts) in
respect of, or repurchases, redemptions or otlieemeents of, such Debt (collectively referred sopayments of such Debt) may be permitted
for so long as any default (after giving effecttty applicable grace periods) in the payment afgipal (or premium, if any) or interest on
notes exists, including as a result of acceleration

(2) in the event that any other Default exists wihpect to the notes, upon notice by holders & 8bmore in aggregate principal amount of
the notes to the trustee, the trustee shall haeght to give notice to Level 3 and the holdersuch Debt (or trustees or agents therefor)
payment blockage, and thereafter no payments ¢f Bebt may be made for a period of 179 days froendidite of such notice, provided that
not more than one such payment blockage noticebmaayiven in any consecutive 360-day period, irrespe of the number of defaults with
respect to the notes during such period;

(3) if payment of such Debt is accelerated whenratgs are outstanding, no payments of such Deptomanade until three Business Days
after the trustee receives notice of such accéberand, thereafter, such payments may only be rrmttee extent the terms of such Debt
permit payment at that time; and

(4) such Debt may not:

(A) provide for payments of principal of such Delbthe stated maturity thereof or by way of a sigkiund applicable thereto or by way of
any mandatory redemption, defeasance, retiremeamipoirchase thereof by Level 3 (including any regtigon, retirement or repurchase wh
is contingent upon events or circumstances buudial) any retirement required by virtue of accdleraof such Debt upon an event of
default thereunder), in each case prior to thd fatated Maturity of the notes, or
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(B) permit redemption or other retirement (incluglipursuant to an offer to purchase made by Levef 8uch other Debt at the option of the
holder thereof prior to the final Stated Maturifiytloe notes,

other than, in the case of clause (A) or (B), amshspayment, redemption or other retirement (inclgghursuant to an offer to purchase made
by Level 3) which is conditioned upon:

(a) a change of control of Level 3 pursuant to fmions substantially similar to those describedairid-Covenants-- Change of Control
Triggering Event" (and which shall provide that lsu@ebt will not be repurchased pursuant to suckigians prior to Level 3's repurchase of
the notes required to be repurchased by Level 8uyamt to the provisions described under "--CovesigBhange of Control Triggering
Event"), or

(b) a sale or other disposition of assets pursttaptovisions substantially similar to those ddsed under "--Covenants-- Limitation on Asset
Dispositions" (and which shall provide that suctbDeill not be repurchased pursuant to such prowsiprior to Level 3's repurchase of the
notes required to be repurchased by Level 3 puttadhe provision described under "--Covenantsnitation on Asset Dispositions").

Subsidiary of any Person means:

(1) a corporation more than 50% of the combineéhgopower of the outstanding Voting Stock of whistowned, directly or indirectly, by
such Person or by one or more other Subsidiariesdi Person or by such Person and one or morédguies thereof; or

(2) any other Person (other than a corporatiomytiith such Person, or one or more other Subsidiafisuch Person or such Person and one
or more other Subsidiaries thereof, directly oiiriectly, has at least a majority ownership and powelirect the policies, management and
affairs thereof.

Telecommunications/IS Assets means:

(1) any Property (other than cash, cash equivakemdssecurities) to be owned by Level 3 or any iRestl Subsidiary and used in the
Telecommunications/IS Business;

(2) for purposes of the covenants described und€oVenants-- Limitation on Consolidated Debt" dndlimitation on Liens" only, Capital
Stock of any Person; or

(3) for all other purposes of the indentures, Gdi8tock of a Person that becomes a Restricted®atysas a result of the acquisition of such
Capital Stock by Level 3 or another Restricted 8liasy from any Person other than an Affiliate afvel 3;

provided, however, that, in the case of claus@®{ZB), such Person is primarily engaged in thed@inmunications/IS Business.
Telecommunications/IS Business means the busirfess o
(1) transmitting, or providing services relatingthe transmission of, voice, video or data throagimed or leased transmission facilities;

(2) constructing, creating, developing or markettoghmunications networks, related network transimissquipment, software and other
devices for use in a communications business;

(3) computer outsourcing, data center managementputer systems integration, reengineering of cdermoftware for any purpose
(including, without limitation, for the purposes pdérting computer software from one operating eswinent or computer platform to another
or to address issues commonly referred to as "¥@@®0 issues"); or

(4) evaluating, participating or pursuing any othetivity or opportunity that is primarily relatéd those identified in (1), (2) or (3) above;
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provided that the determination of what constitetd®lecommunications/IS Business shall be madedd faith by the board of directors of
Level 3.

10 1/2% Senior Discount Notes means Level 3's 2%1%enior Discount Notes due 2008 in an aggregaieipal amount at maturity not to
exceed $833,815,000, originally issued on Nover2dend 998.

Unrestricted Subsidiary means:
(1) 91 Holding Corp. (the subsidiary that holdsitiadtly Level 3's interests in the SR91 tollroad);
(2) any Subsidiary of an Unrestricted Subsidiand a

(3) any Subsidiary of Level 3 designated as suechyant to and in compliance with "--Certain Coveasahimitation on Designations of
Unrestricted Subsidiaries" and not thereafter rigthesed as a Restricted Subsidiary as permittesiaumnt thereto.

Voting Stock of any Person means Capital Stockuohd?erson which ordinarily has voting power fa étection of directors (or persons
performing similar functions) of such Person, wieetat all times or only for so long as no seniassslof securities has such voting power by
reason of any contingency.

Wholly Owned Subsidiary of any Person means a $idrgiof such Person all of the outstanding Votigck or other ownership interests
(other than directors' qualifying shares) of whéttall at the time be owned by such Person or byoomeore Wholly Owned Subsidiaries of
such Person or by such Person and one or more YMBwolhed Subsidiaries of such Person.

Events of Default

The occurrence of any of the following describedrds with respect to the notes of any series wilEkents of Default under the indenture
under which the applicable series of notes areetksu

(1) failure to pay principal of, or premium, if angn, any note when due;
(2) failure to pay any interest on any note whee, dontinued for 30 days;

(3) default in the payment of principal and intém@s notes required to be purchased by an Offeutchase as described under "--Certain
Covenants--Change of Control Triggering Event" wHae and payable;

(4) failure to perform or comply with the provis®described under "-- Mergers, Consolidations aadaih Sales of Assets" and "--Certain
Covenants--Limitation on Asset Dispositions;"

(5) failure to perform any other covenant or agreetof Level 3 under the applicable indenture erribtes, continued for 60 days after
written notice to Level 3 by the trustee or holdefrsit least 25% in aggregate principal amounhefriotes then outstanding;

(6) default under the terms of any instrument evaileg or securing Debt of Level 3 or any Restrickedbsidiary having an outstanding
principal amount of not less than $25 million arfibreign currency equivalent at the time individuar in the aggregate, which default
results in the acceleration of the payment of ithd¢btedness or constitutes the failure to payittdgbtedness when due, after expiration of
any applicable grace period,;

(7) the rendering of a judgment or judgments adaiagel 3 or any Restricted Subsidiary in an aggte@mount in excess of $25 million or
its foreign currency equivalent at the time andlsta be waived, satisfied or discharged for amyiqd of 45 consecutive days during whic
stay of enforcement shall not be in effect;
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(8) any Restricted Subsidiary Guarantee ceases it foll force and effect, other than in accordamgth the terms of that Subsidiary
Guaranty, or any Guarantor denies or disaffirmsliiggations under its Restricted Subsidiary Gua@nand

(9) certain events of bankruptcy, insolvency orgamization affecting Level 3 or any SignificantoSidiary.

Subject to the provisions of the applicable indemtelating to the duties of the trustee in casEaent of Default shall occur and be
continuing, the trustee will not be under any aodilign to exercise any of its rights or powers urterapplicable indenture at the request or
direction of any of the holders of notes, unlessthholders shall have offered to the trustee nedde indemnity. Subject to provisions for
indemnification of the trustee, the holders of garngy in aggregate principal amount of the notéa series of notes then outstanding will
have the right to direct the time, method and pt#oeonducting any proceeding for any remedy abéglao the trustee or exercising any trust
or power conferred on the trustee with respectith series of notes.

If any Event of Default, other than an Event of &df described in clause

(9) above regarding Level 3, shall occur and bdinaimg, either the trustee or the holders of aste25% in aggregate principal amount of
series of notes then outstanding may accelerata#terity of all notes of such series. Howevergraéin acceleration but before a judgment or
decree based on acceleration, the holders of aritydjpaggregate principal amount of the notes gkries of notes, then outstanding may,
under certain circumstances, rescind and annw¢beleration if all Events of Default, other thhe hon-payment of accelerated principal
relating to such series have been cured or waisgat@vided in the indentures. If an Event of Deffapkcified in clause (9) above occurs
regarding Level 3, the outstanding notes will awatioally become immediately due and payable witlamyt declaration or other act on the
part of the trustee or any holder. For informati@rto waiver of defaults, see "--Amendment, Supplgrand Waiver."

No holder of any note will have any right to ingté any proceeding relating to the indentures pafty remedy under such indenture, unl

(1) the holder shall have previously given to thestee written notice of a continuing Event of Dafavith respect to the holder's series of
notes;

(2) the holders of at least 25% in aggregate ppadcamount of such series then outstanding sha# heade written request and offered
reasonable indemnity to the trustee to instituéeditoceeding as trustee; and

(3) the trustee has not have received from thegnsldf a majority in aggregate principal amounswéh series of notes then outstanding a
direction inconsistent with this request and failednstitute the proceeding within 60 days.

However, these limitations do not apply to a sustituted by a holder of a note for enforcememafment of the principal of, and premium,
if any, or interest on the note on or after thpeesive due dates expressed in the note.

Within 30 days after the occurrence of any everitiwivith the giving of notice and the lapse of timeuld become an Event of Default,
Level 3 must deliver to the Trustee written noiit¢he form of an Officers' Certificate of the eteits status and what action Level 3 is tak
or proposes to take regarding the event. Leve$@ will be required to deliver to the trustee ariyum statement as to the performance by
Level 3 of certain of its obligations under theentures and as to any default in its performance.

Amendment, Supplement and Waiver

Level 3 and the trustee may, at any time and fiiame to time, without notice to or consent of anydeos of notes, enter into one or more
indentures supplemental to the indentures relatrany series:
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(1) evidence the succession of another Personwvel 3eand the assumption by the successor of thenamts of Level 3 in the indentures and
the notes;

(2) add to the covenants of Level 3, for the bearadfthe holders, or surrender any right or powarferred on Level 3 by the indentures;
(3) add any additional Events of Defaults;

(4) provide for uncertificated notes in additionatoin place of certificated notes;

(5) evidence and provide for the acceptance of iappent under the indentures of a successor trustee

(6) secure the notes;

(7) comply with the Trust Indenture Act or the Séibes Act, including Regulation S under the Setiesi Act;

(8) add additional Guarantees relating to the noteslease Guarantors from Restricted Subsidiargréntees as provided by the terms of the
indentures;

(9) cure any ambiguity in the indentures, correctugpplement any provision in the indentures wiay be inconsistent with any other
provision in the indentures or add any other piioviselating to matters or questions arising urterindentures; or

(10) to make any change in the provisions of tldeimures or the notes relating to book-entry procesifor global securities to facilitate
trading or transferring the notes in book-entrynfor

as long as these actions do not adversely affedhterests of the holders in any material respect.

With the consent of the holders of at least a nitgjam principal amount of the outstanding notesadferies, Level 3 and the trustee may enter
into one or more supplemental indentures to addoanyisions to or change in any manner or elimiratg of the provisions of any indentu

or modify in any manner the rights of the holdétewever, with respect to any series of notes nplempental indenture shall, without the
consent of the holder of each outstanding notbatfseries:

(1) change the Stated Maturity of the principalasfany installment of interest on, any note of 8®xies, or reduce the principal amount of
any note or the interest on any note that wouldumand payable upon the Stated Maturity of the,rmtchange the place of payment where,
or the coin or currency in which, any note of thaties or any premium or interest on the note yalple, or impair the right to institute suit 1
the enforcement of any such payment on or afteBthted Maturity of the note;

(2) reduce the percentage in principal amount efaltstanding notes of that series, the consenhose holders is necessary for any related
supplemental indenture or required for any waifesampliance with certain provisions of the indeetior certain Defaults under the
indentures;

(3) subordinate in right of payment, or otherwisbardinate, the notes of that series to any ottedatD
(4) except as otherwise required by the indentusdsase any security interest that may have besntayl in favor of the holders of the notes;

(5) reduce the premium payable upon the redempfi@my note nor change the time at which any naig be redeemed, as described under
"-- Optional Redemption;"

(6) reduce the premium payable upon a Change ofr@ldfriggering Event or, at any time after a Chawd Control Triggering Event has
occurred, change the time at which the Offer tacRase relating to the Change of Control TriggeBngnt must be made or at which the
notes of that series must be repurchased accotdlithg Offer to Purchase;
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(7) at any time after Level 3 is obligated to makeOffer to Purchase with the Net Available Prosefedm Asset Dispositions, change the
time at which the Offer to Purchase must be mads which the notes must be repurchased accorditigetOffer to Purchase;

(8) make any change in any Restricted Subsidiagr&uee that would adversely affect the holdeth@hotes; or
(9) modify any provision of this paragraph, excepincrease any percentage described in this pgpagr

The holders of not less than a majority in printgraount of the outstanding notes of a series mayehalf of the holders of all the notes of
that series, waive any past Default under the ingder and its consequences, except a Default:

(1) in the payment of the principal or Accreted Malas applicable, of, or premium, if any, or iattron any note; or

(2) relating to a covenant or provision of the intlges which under the last sentence of the paoagraph cannot be modified or amended
without the consent of the holder of each outstagdiote affected.

The 2008 senior notes and the 2010 senior notdsagac separate series of debt securities, aswlcaswill vote separately on matters under
the indentures. In addition, the waiver of any dgtad or covenant with respect to a series of notesliring absence of a Default or Event of
Default may be obtained with consent of the re¢giigercentage of the holders of only the seriestds as to which there is a Default or
Event of Default.

Satisfaction and Discharge of the Indentures, Defsance

Level 3 may terminate its obligations under thesimres with respect to any series of notes when:
(1) either:

(A) all outstanding notes of that series have sdivered to the trustee for cancelation, or

(B) all notes of that series not previously delactto the trustee for cancelation have become ddgayable, will become due and payable
within one year or are to be called for redemptidgthin one year under irrevocable arrangementsfsatiory to the trustee for the giving of
notice of redemption by the trustee in the nameatride expense of Level 3, and Level 3 has irrelscdeposited or caused to deposited
with the trustee funds in an amount sufficient &y pnd discharge the entire indebtedness on tles wbthat series not previously delivere
the trustee for cancelation, for principal of, cemium, if any, on, and interest on, the notesaf series;

(2) Level 3 has paid or caused to be paid all athvers payable by Level 3 under the applicable inderwith respect to that series; and

(3) Level 3 has delivered an Officers' Certificated an Opinion of Counsel relating to compliancehhe conditions set forth in the
applicable indenture.

Level 3, at its election, shall:

(1) be deemed to have paid and discharged itsatelny series of notes and the applicable indestua# cease to be of further effect as t«
outstanding notes of that series, except as to:

(A) rights of registration of transfer, substitutiand exchange of notes and Level 3's right obopliredemption,
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(B) rights of holders to receive payment of priratipf, premium, if any, and interest on the nobeg,not the Purchase Price referred to under
"--Certain Covenants--Change of Control Triggerivgent" or under "--Limitation on Asset Dispositighand any rights of the holders
relating to that amount,

(C) the rights, obligations and immunities of thestee under the applicable indenture, and
(D) certain other specified provisions in the apglile indenture,
or

(2) cease to be under any obligation to comply wi#hous restrictive covenants, including thosecdesd under "--Certain Covenants," and
terminate the operation of certain Events of Ddfaiter the irrevocable deposit by Level 3 witk thustee, in trust for the benefit of the
holders of any series of notes, at any time podhe maturity of that series of notes, of:

(A) money in an amount,

(B) Government Securities or European Governmefig@iions which through the payment of interest anidcipal will provide, not later
than one day before the due date of payment ireptg the notes, money in an amount, or

(C) a combination of money and Government Secsritie

sufficient to pay and discharge the principal @&rpium, if any, on, and interest on, that seriesaiés then outstanding on the dates on which
any of these payments are due in accordance wittetins of the applicable indenture and of thaesesf notes.

This defeasance or covenant defeasance shall beedete occur only if specified conditions are $&tds including, among other things,
delivery by Level 3 to the trustee of an OpiniorCafunsel acceptable to the trustee to the effett th

(1) the deposit, defeasance and discharge wilbaateemed, or result in, a taxable event relatirthe holders for U.S. federal income tax
purposes, and

(2) Level 3's deposit will not result in the reldtieust or the trustee being subject to regulatioder the Investment Company Act of 1940.

Money denominated in currency other than euros@ovkernment Securities deposited pursuant to thisgpaph shall be subject in their
entirety, including principal, interest and premitifrany, to a customary currency agreement thaf asduration not less than the defeasance
period that fixes the exchange rate of such mon&yavernment Securities into euros, and that ctutes a Permitted Interest Rate or
Currency Protection Agreement for the benefit &f Thustee. The amount of money and Government Besuexpressed in euros will be as
provided in the currency agreement. The counteygarthe currency agreement shall be a commeraiak lorganized in the United States
having capital and surplus in excess of $500 nmilbo a commercial bank organized under the lavengfcountry that is a member of the
OECD having total assets in excess of $500 mill@nts foreign currency equivalent at the timeeTounterparty may obtain from Level 3
an opinion of counsel to the effect that the curyeagreement has been duly authorized and entet@thy Level 3.

Governing Law
The indentures and the notes will be governed byatvs of the State of New York, without refereterinciples of conflicts of law.
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The Trustee

The Bank of New York is the trustee under the iniders. The address of the trustee is 101 BarclaeGt-loor 21 West, New York, New
York 10286. The trustee is also the trustee witipeet to the indentures relating to Level 3's 94 fenior Notes, 10 1/2% Senior Discount
Notes, 6% Convertible Notes, the Dollar Notes dmNew Convertible Note

Paying Agent and Registrar for the Notes

Level 3 has appointed The Bank of New York as tegigthe Registrar) and as paying agent in regpiettte Global Notes (the US Paying
Agent) and Kredietbank S.A. Luxembourgeoise asmgaggent in Luxembourg (the Luxembourg Paying Agéitie US Paying Agent and
the Luxembourg Paying Agent are collectively reddrto herein as the Paying Agents. Level 3 shallienthat for as long as any notes are
outstanding there will always be a registrar apagng agent to perform the functions assignetiéontin the indentures. Level 3 has agreed
to appoint the Luxembourg Paying Agent as trarafient in the event the notes are issued in definiggistered form.

Application has been made to list the notes oriLtheembourg Stock Exchange. So long as the notekstéed on the Luxembourg Stock
Exchange and the rules of such Exchange so redugve] 3 will maintain a paying agent and transfgent in Luxembourg. If the notes are
listed on any other securities exchange, LevellBsatisfy any requirement at such securities ergeaas to paying agents. So long as the
notes are listed on the Luxembourg Stock Exchaagechange in the Paying Agent or transfer ageait bb notified to holders in accordal
with the procedures described in "--Notices."

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcioolder of Level 3, as such, shall have any ligbibr any obligations of Level 3 under t
notes or the indentures or for any claim basedrorgspect of, or by reason of, these obligatiantheir creation, solely by reason of its status
as director, officer, employee, incorporator orcktwlder of Level 3. By accepting a note each holdsives and releases all liability of this
kind. The waiver and release are part of the cemattbn for issuance of the notes. Neverthelesswtiver may not be effective to waive
liabilities under the federal securities laws, #@mel SEC has taken the view that these types ofersiare against public policy.

Notices

So long as the notes are listed on the LuxembotackIExchange and it is required by the rules eflthxembourg Stock Exchange, Level 3
will make publication of notices to the holdersloé notes in a leading newspaper having generallaiion in Luxembourg or, if such
publication is not practicable, in one other legdilaily newspaper with general circulation in Ewwpguch newspaper being published on
business day in morning editions, whether or nist jfublished in Saturday, Sunday or holiday edgid-or so long as the notes are listed on
the Luxembourg Stock Exchange, a copy of all nstig#l be provided by Level 3 to the Luxembourg &td&xchange.

Listing

Application has been made to list the notes oriLtheembourg Stock Exchange. The legal notice redgtiinthe issue of the new notes and the
articles of association of Level 3 will be regigtgprior to the listing with the Registrar of thesict Court in Luxembourg, where such
documents are available for inspection and whepéesahereof can be obtained upon request. Iniaddif and as long as the new notes are
listed on the Luxembourg Stock Exchange, an agenmnhiking payments on, and transfers of the newswill be maintained in

Luxembourg. Level 3 has initially designated Krelamk S. A. Luxembourgeoise as its agent for sugpgses.

Transfer and Exchange

A holder may transfer or exchange notes in accaavith the indentures. Level 3, the registrant duedtrustee may require a holder, among
other things, to furnish appropriate endorsememdsteansfer documents, and Level 3 may requireldendo pay any taxes and fees required
by law or permitted by the indentures.
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Book-Entry System

The notes sold pursuant to Rule 144A under the r@esuAct were initially issued in the form of ooe more global securities, or the 144A
global notes, and the notes sold to offshore imregiursuant to Regulation S under the Securitesvre initially issued in the form of one
or more global securities, or the Regulation S gloiotes. All global securities are held in bookrgfiorm. The 144A global notes were
deposited on the date of the closing with a cuatodin behalf of the Depository Trust Company, oCD&and DTC or its nominee initially
was the sole registered holder of the notes. TlguRR#on S global notes were deposited with a comdepositary for the Euroclear System
and for Clearstream, formerly known as Cedelban#l,tahe common depositary or its nominee initiallgsiwhe sole registered holder of the
notes.

Notes issued in exchange for the Regulation S glodtas will be represented by one or more glob#¢s and deposited with the applica
trustee as common depositary for, and registeréseimame of, Euroclear and Clearstream. These ao¢ereferred to as the Euroclear global
notes. Notes issued in exchange for the 144A globtas will be represented by one or more globtsiand deposited with the applicable
trustee as custodian for, and registered in theenafima nominee of DTC. These notes are referres the DTC global notes. Each of the
global notes so issued in exchange is referred toglobal note.

Ownership of beneficial interests in a global nstémited to persons who have accounts with DTE&uwroclear and Clearstream, participe
or persons who hold interests through participadnership of beneficial interests in a global netshown on, and the transfer of that
ownership is effected only through, records mangdiby DTC, Euroclear or Clearstream, as applicalléheir respective nominees, with
respect to interests of participants, and the dscof participants, with respect to interests abpas other than participants. Qualified
institutional buyers may hold their interests iglabal note, directly through DTC, if they are p@pants in such system or indirectly through
organizations which are participants in such system

Note holders may hold their interests in a Regoila8 global note directly through Euroclear or @&aam, if they are participants in st
systems, or indirectly through organizations thatgarticipants in such systems.

So long as DTC, Euroclear or Clearstream, as agigk¢ or any nominee, is the registered owner taen®f a global note, DTC, Euroclear or
Clearstream, or such nominee, as the case mayilbbewonsidered the sole owner or holder of th&es represented by such global note for
all purposes under the indentures pursuant to whiemotes were issued. No beneficial owner ohdarést in a global note is permitted to
transfer that interest except in accordance witlCBTEuroclear's or Clearstream's applicable praresd in addition to those provided for
under the indentures.

Payments made with respect to a global note arernr@aDTC, Euroclear or Clearstream, as applicabl#)eir nominees, as the registered
owner thereof. Neither Level 3, the trustee nor paying agent has any responsibility or liability fny aspect of the records relating to or
payments made on account of beneficial ownershigrests in a global note or for maintaining, sujséng or reviewing any records relating
to such beneficial ownership interests.

We expect that DTC, Euroclear or Clearstream, plicgble, or their nominees, upon receipt of anynpant in respect of a global note, will
credit participants' accounts with payments in ant®proportionate to their respective beneficiédiiasts in such global note as shown on
their respective records. We also expect that paysray participants to owners of beneficial intéses such global note held through such
participants will be governed by standing instroies and customary practices, as is now the cakesetturities held for the accounts of
customers registered in the names of nomineesufidr sustomers. Such payments will be the respditgiof such participants.

Payment of principal of, premium, if any, and ilt&ron notes represented by a Euroclear globalwititee made in euros in immediately
available funds to the common depositary for Ewwackhnd Clearstream
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or its nominee, as the case may be, as the satgarxyl owner and the sole holder of the Eurodéayal notes for all purposes under the
indentures. Level 3 has been advised by EurocleiCdearstream that upon receipt of any paymeptiotipal of, premium, if any, or
interest on any Euroclear global note by the comaegositary, Euroclear or Clearstream, as the masebe, will immediately credit, on its
book-entry registration and transfer system, tlmmants of participants with payments in amountgprtionate to their respective beneficial
interests in the principal or face amount of thedglear global note, as shown on the records ob&ear or Clearstream.

Payment of principal of, premium, if any, and iet&tron notes represented by a DTC global notebeithade in euros in immediately
available funds to a custodian for DTC. Level 3 basn advised by DTC, as the sole registered ouwfrteie DTC global notes, that upon
receipt of any payment of principal of or interestany DTC global note by DTC's custodian, theadisan will transfer those payments
directly to DTC's participants in amounts propartite to their respective beneficial interests ephincipal or face amount of the DTC glo
note as shown on the records of DTC. On the redate for any payment with respect to Notes repttesieny a DTC global note, DTC will
provide the custodian with a list of participantdding beneficial interests in the DTC global netfter which the custodian will solicit wire
transfer instructions from such participants foe usconnection with those payments. Participaras do not provide wire transfer
instructions to the custodian will not receive payts until wire instructions are provided. Pendigbursement by the custodian, funds held
by the custodian will not accrue interest for tleaéfit of participants holding beneficial interestshe DTC global notes.

So long as the notes are held in the form of glsbalrities, deposits of principal of, premiumgiify, and interest on the notes with the
custodian for DTC or the common depositary for EElear and Clearstream shall be deemed to be paywgdregvel 3 of such principal,
premium, if any, and interest for all purposes urile Indentures.

Payments by participants to owners of beneficiarists in a global security held through thoséigpants will be governed by standing
instructions and customary practices as is novedise with securities held for customer accountstexgd in street name and will be the sole
responsibility of those participants. Owners ofdf@sial interests in a global security who electéoeive payment in any currency other than
euro must make foreign exchange conversion arraegenat their own expense. Investors may be sutgjidoteign exchange risks that may
have important economic and tax consequencesédan.th

Transfers between participants in DTC are effeateatcordance with DTC's procedures, and are déattlsameday funds. Transfers betwe
participants in Euroclear and Clearstream are &ftein the ordinary way in accordance with thegpective rules and operating procedures.
Transactions settled through DTC, Euroclear an@iGteeam are settled on a T+3 basis.

We expect that DTC, Euroclear or Clearstream, aicgble, will take any action permitted to be talksy a holder of notes, including the
presentation of notes for exchange, only at thectivn of one or more participants to whose accthminterest in a global note is credited
and only in respect of such portion of the seasits to which such participant or participantsdrdsave given such direction.

A global security may not be transferred excem adole by DTC, Euroclear and Clearstream to iteinee or a successor. A global security
is exchangeable for certificated notes only if:

(a) DTC or Euroclear and Clearstream notify Levéi&@ they are unwilling or unable to act as aritepagency and we do not appoint a
successor clearing agency within 90 days, or DTEwnclear and Clearstream notify Level 3 that theyunwilling or unable to continue as
a depositary or a common depositary, as the cagedmdor such global security;

(b) Level 3 in its discretion at any time deternsim®t to have all the notes represented by sudiabszcurity; or

83



(c) a Default or an Event of Default relating te totes represented by the global security hasi@etand is continuing.

Any global security that is exchangeable for ciedifed notes in accordance with the preceding seatwill be exchanged for certificated
notes in authorized denominations and registergdemames as the depositary or the common depgsitathe case may be, holding the
global security may direct. However, a global si&gus only exchangeable, for a global securityikd denomination to be registered in the
name of the depositary or the common depositariheasase may be, or its nominee. If a global sgchecomes exchangeable for
certificated notes,

(a) certificated notes will be issued only in futbgistered form in denominations of (Euro)1,00(ntegral multiples of (Euro)1,000;

(b) payment of principal of, premium, if any, amderrest on, the certificated notes will be payabie the transfer of the certificated notes
be registrable, at the office or agency of Levald@ntained for those purposes; and

(c) no service charge will be made for any regigiraof transfer or exchange of the certificatetespalthough Level 3 may require payment
of a sum sufficient to cover any tax or governmecdiarge imposed in connection with the issuance.

Except as set forth above, owners of beneficiaradts in a global security will not be entitlechtve the notes represented by such global
security registered in their names, will not reeedr be entitled to receive physical delivery afifieated notes in definitive form and will not
be considered to be the owners or holders of atgsnander such global security. Accordingly, eaersén owning a beneficial interest in a
global security must rely on the procedures of DEGroclear or Clearstream, as the case may bejfamuth person is not a participant, on
the procedures of the participant through whicthquerson owns its interest, to exercise any rightsholder under the indentures. Level 3
understands that under existing industry practicethe event that Level 3 requests any actionotdérs or that an owner of a beneficial
interest in a global security desires to give &etany action which a holder is entitled to givaake under the indentures, DTC, Euroclear or
Clearstream, as the case may be, would authorzpadtticipants holding the relevant beneficial iest to give or take such action and
participants would authorize beneficial owners awgthrough those participants to give or take tti@®a or would otherwise act upon the
instructions of beneficial owners owning throughrth

DTC has advised Level 3 that DTC is a limited-pwgtrust company organized under the Banking LatheState of New York, a member
of the Federal Reserve System, a clearing corporatithin the meaning of the New York Uniform Conmeial Code and a clearing agency
registered under the Exchange Act. DTC was creatédld the securities of its participants andaailftate the clearance and settlement of
securities transactions among its participantsighsecurities through electronic book-entry charigeaccounts of the participants, thereby
eliminating the need for physical movement of siiasr certificates. DTC's participants include sé&@s brokers and dealers, which may
include the initial purchasers, banks, trust congmrclearing corporations and certain other ogitins some of whom, or their
representatives, own DTC. Access to DTC's bookyesytstem is also available to others, such as hamkkers, dealers and trust companies,
that clear through or maintain a custodial relafop with a participant, either directly or inditigc

Although DTC has agreed to the foregoing procediresder to facilitate transfers of interests lolial securities among participants of
DTC, it is under no obligation to perform or continto perform such procedures, and such procedwagde discontinued at any time. None
of Level 3, the Trustee or the initial purchaseil mave any responsibility for the performance®yC or its participants or indirect
participants of their respective obligations unither rules and procedures governing their operations
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We understand that Euroclear and Clearstream eddtshcurities for their account holders and ftatii the clearance and settlement of
securities transactions by electronic book-entapgfer between their respective account holdegselly eliminating the need for physical
movements of certificates and any risks from lac&imultaneous transfers of securities.

Euroclear and Clearstream provide to their parictp, among other things, services for safekeepuhgjnistration, clearance and settlement
of internationally traded securities and securitgsling and borrowing. Euroclear and Clearstraateriace with domestic securities markets.

Euroclear and Clearstream participants are finhnwititutions such as underwriters, securitieskbre and dealers, banks, trust companie
certain other organizations. Indirect access tm&aar or Clearstream is also available to otheck as banks, brokers, dealers and trust
companies that clear through or maintain a custodiationship with a Euroclear or Clearstreamipigant, either directly or indirectly. The
respective systems of Euroclear and Clearstream éstablished an electronic bridge between thairslystems which enables their
respective account holders to settle trades with ether.

An account holder's overall contractual relatiorithwither Euroclear or Clearstream are governethbyespective rules and operating
procedures of Euroclear or Clearstream and anycaiyé laws. Both Euroclear and Clearstream aceutttbse rules and operating
procedures only on behalf of their respective antbwolders, and have no record of or relationstith persons holding through their
respective holders.

Subject to compliance with the transfer restrictiapplicable to the global notes, cross-marketsfeas between the participants in DTC, on
the one hand, and Euroclear or Clearstream paatitép on the other hand, are effected through DiT&cordance with DTC's rules on behalf
of each of Euroclear or Clearstream by its commepoditary; however, such cross-market transactieqsire delivery of instructions to
Euroclear or Clearstream by the counterparty it system in accordance with the rules and procsedamd within the established deadlines,
Brussels time, of such system. Euroclear or Clesast will, if the transaction meets its settlenreguirements, deliver instructions to its
common depositary to take action to effect findllsment on its behalf by delivering or receivimgerests in the global notes in DTC, and
making or receiving payment in accordance with radrmpmocedures for same- day funds settlement agiggbcto DTC. Euroclear participants
and Clearstream participants may not deliver isimas directly to the common depositary for Eueatlor Clearstream.

Because of time zone differences, the securitieswat of a Euroclear or Clearstream participantipasing an interest in a global note from a
participant in DTC are credited and any such cirgliis reported to the relevant Euroclear or Clieagsn participant, during the securities
settlement processing day, which must be a busies$or Euroclear and Clearstream, immediatelpfaihg the settlement date of DTC.
Cash received in Euroclear or Clearstream as & i&fssales of interest in a global note by or tigh a Euroclear or Clearstream participat

a participant in DTC are received with value ongbttlement date of DTC but are available in theviant Euroclear or Clearstream cash
account only as of the business day for Eurocle@@arstream following DTC's settlement date.

Although DTC, Euroclear and Clearstream are explettteontinue to follow the foregoing proceduresider to facilitate transfers of
interests in a global note among participants o€DEuroclear and Clearstream, as the case mafdyeate under no obligation to continue
to perform such procedures, and such proceduresmaiscontinued at any time. None of Level 3,tthetee or any paying agent has any
responsibility for the performance by DTC, EurocleaClearstream or their respective participamtmadirect participants of their respective
obligations under the rules and procedures govgrthiair operations.
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Certain Income Tax Considerations
Luxembourg Tax Considerations

The information set out below is a summary only@kembourg tax laws in effect on the date hereafwhich may change from time to
time. Because the summary does not address aibtasiderations, under Luxembourg or other lawssjpeotive investors should consult tt
professional advisors as to the tax consequendie gfurchase, ownership and disposition of thes)ancluding in particular the effect of 1
laws of any other jurisdiction.

The following summary outlines certain Luxembouwag tonsequences for holders of notes.

Under Luxembourg tax laws currently in effect, ther no withholding tax on payment of principalkgirest, nor on accrued but unpaid inte

in respect of the notes, nor is any Luxembourg hgtting tax payable upon the redemption, repurcbasxchange of the notes. Holders of
notes who are non- residents of Luxembourg anddehoot hold notes through a permanent establishindntxembourg are not liable for
Luxembourg income tax on payments of principakiiest, or accrued but unpaid interest, nor upoemgdion, repurchase or exchange of the
notes, nor on capital gains on sale of any notes.

Holders of notes resident in Luxembourg who arly fizixable ("Luxembourg Resident Holders"), or wtave a permanent establishment in
Luxembourg (a "Luxembourg Permanent Establishmemitty whom the holding of the notes is connectedsnfor income tax purposes
include any interest received in their taxable ineo

Individual Luxembourg Resident Holders of notesrawesubject to taxation on capital gains upondisposal of notes unless the disposal of
notes precedes the acquisition thereof or the rastedisposed of within six months of the dateanfussition thereof. Upon a sale, repurchase
or redemption of notes, individual Luxembourg ResidHolders will, however, need to include the jporof the purchase, repurchase or
redemption price corresponding to accrued but uhipé¢rest in their taxable income.

A corporate entity, or societes de capitaux, wlisch Luxembourg Resident Holder of notes (a "CafmEntity") or a Luxembourg
Permanent Establishment will need to include inats@ble income the difference between the purghaperchase or redemption price
(including accrued but unpaid interest) and theglowf cost or book value of the notes sold, repaseld or redeemed. Such holders shoul
be liable for any Luxembourg income tax on paynadrgrincipal, on exchange nor upon redemption dégso

An exchange of notes pursuant to the Exchange Gliffeuld not give rise to recognition of any gainmmome for Luxembourg tax purposes.

No stamp, value added, issue, registration, tramsfeimilar taxes or duties will be payable in keaxbourg by the holders of the notes i
consequence of the issue of the notes, nor willsuth tax be payable as a consequence of a sulbséqunsfer, redemption or exchange of
the notes.

United States Tax Considerations

The following is a summary of certain U.S. Fedémabme tax consequences associated with the owpeast disposition of the notes.
Except with respect to the discussion of backuphatding below, the discussion is limited to taxisiolerations applicable to a holder which
is a "U.S. Holder." A U.S. Holder is:

(1) an individual who is a citizen or resident loétU.S.;

(2) a corporation or other entity taxable as a eafion created or organized under the laws of & or any political subdivision of or in the
u.s,;

(3) an estate or trust the income of which is stthije U.S. federal income tax regardless of itysau
(4) a trust subject to the primary supervision &f.8. court and the control of one or more U.Sspes; or
(5) a person whose worldwide income or gain is tise subject to U.S. federal income tax on a mebine basis.
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This discussion also does not address the U.Sr&lddeome tax consequences of notes not held@itatassets within the meaning of
section 1221 of the Internal Revenue Code, and doedeal with special situations, such as thos#ealers in securities or currencies, tra
in securities that elect to mark to market, finahaistitutions, life insurance companies, tax-egeorganizations, persons that hold the notes
as a hedge or part of a straddle or conversiosacion, or that have a functional currency othantthe U.S. dollar, and investors in pass-
through entities. The discussion is limited to tidve consequences to initial holders that purchasieed'issue price" and therefore does not
address U.S. tax rules that may be relevant toesent holders, such as the "market discount" riesthis purpose the "issue price" of a
note is the first price at which a substantial amaf the notes is sold to the public for moneygleding sales to bond houses, brokers or
similar persons or organizations acting in the céapaf underwriters, placement agents or wholesalé does not describe any tax
consequences arising out of the tax laws of artg diacal or foreign jurisdiction. This discussisrbased upon the provisions of the Internal
Revenue Code, and regulations, rulings and juditgalsions under the Internal Revenue Code asedddke of this filing. At any time and
without prior notice, these authorities may be edpa, revoked or modified so as to result in Fddec@me tax consequences different from
those discussed below.

You should consult your tax advisor concerningapplication of Federal income tax laws, as welhaslaws of any state, local or foreign
taxing jurisdiction, to your particular situation.

Payment of Interest. Interest on the notes willeb@ble to a U.S. Holder as ordinary interest ine@maccordance with the U.S. Holder's
method of tax accounting. Such interest will geletze U.S. source income for purposes of computirggforeign tax credit limitation.

The notes will be denominated in a currency uriieothan the U.S. dollar, i.e., in euro, sometinedsrred to as the "foreign currency."
Accordingly, any interest income will be determirirceuros and will be translated into U.S. dollassfollows:

(1) if the U.S. Holder uses the cash method of aeting, the interest income will be translatedhat éxchange rate in effect on the date of
receipt of the interest payment;

(2) if the U.S. Holder uses the accrual methodoobanting, the U.S. dollar value of the accruedriest income will be determined by
translating such income at the average rate ofasgd for the accrual period, or with respect taeerual period that spans two taxable years,
at the average rate for the partial period withim taxable year; and

(3) if the U.S. Holder uses the accrual methodcobanting, it can elect to translate the accruéet@st income using the rate of exchange on
the last day of the accrual period or, with respeen accrual period that spans two taxable yeaisg the rate of exchange on the last day of
the taxable year. If the last day of an accrualygeis within five business days of the receipttef accrued income, a U.S. Holder may
translate such income using the rate of exchangbeodate of receipt of the interest income. Thastéon will apply to other debt obligations
held by the U.S. Holder and may not be changedowitthe consent of the Internal Revenue Service.

A U.S. Holder that uses the accrual method of agtieg may recognize exchange gain or loss (whidhbeitreated as ordinary income or
loss) attributable to fluctuations in exchangesatith respect to accrued interest income on tie slach income is received. The amount of
ordinary income or loss recognized will equal tifeedence, if any, between:

(1) the U.S. dollar value of the euro payment nesgti(determined on the date such payment is redeingespect of such accrual period; and
(2) the U.S. dollar value of income that has actmering such accrual period (as determined above).
A U.S. Holder on the cash basis method of accogmtiitl not recognize exchange gain or loss withpees to the receipt of interest income.
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Sale, Exchange and Retirement of Notes. Upon flee eechange or retirement of notes, a U.S. Holdkigenerally recognize gain or loss
equal to the difference between:

(1) the amount realized upon the disposition, dsrdéned below, other than amounts attributablactrued interest; and
(2) the U.S. Holder's adjusted tax basis in thesi¢as determined below).

Except with respect to any exchange gain or lossléacribed below), such gain or loss will be @gain or loss. The deductibility of capital
losses is subject to limitations.

The amount realized by a U.S. Holder that recefgssign currency (including euros) on a sale, ergga(other than an exchange of notes for
new notes (or pursuant to an exchange offer)yematnt or other disposition of a note will be based

(1) the U.S. dollar value of the foreign currencytbe date of disposition in the case of an acdrasis U.S. Holder;
(2) the U.S. dollar value of the foreign curreneytbe date payment is received in the case offalwasis U.S. Holder; or

(3) the U.S. dollar value of the foreign curreneytbe date of settlement if the notes are tradealnoastablished securities market and the
holder is a cash basis U.S. Holder. An accrualsbdss. Holder may elect the same treatment requoifedsh basis taxpayers with respect to
purchases and sales of publicly traded notes, geovihe election is applied consistently. Any selgttion cannot be changed without the
consent of the IRS.

A U.S. Holder's adjusted tax basis in a note vgjli@ the U.S. dollar cost of the note (determinedhe date of purchase) to such U.S. Hol
If a U.S. Holder purchases a note with previousiyed foreign currency, the U.S. Holder will recagnbrdinary income or loss in an amc
equal to the difference, if any, between such Bi@der's tax basis in the foreign currency andut®@. dollar fair market value of the foreign
currency used to purchase the note, determineteoddate of purchase.

Upon the sale, exchange or retirement of notesSa lolder may recognize exchange gain or los#batéble to fluctuation in currency
exchange rates equal to the difference between:

(1) the U.S. dollar value of the purchase pricéhefnote, determined on the date such paymentésved or the note is disposed of; and
(2) the U.S. dollar value of the purchase or adtjoiscost of such note, determined on the datd & Holder acquired the note.

Such exchange gain or loss will be taxable as argimcome or loss and will not be treated as @geincome or expense. Such foreign
currency gain or loss will be recognized only te #xtent of the total gain or loss realized byWh®. Holder on the sale, exchange or
retirement of the note.

Exchange Offer. The exchange of notes for new nmtesuant to the exchange offer will not be taxabléhe holders of the notes.

Any additional payments made by the Company tdthiders of the notes in connection with its failtmecomply with certain of its
obligations to register the notes under the Regjistn Agreement will be taxable income and may leracterized as additional interest
income for tax purposes.

U.S. Information Reporting and Backup Withholdikinder the Code, a holder of notes may be subjaedgcertain circumstances, to
"backup withholding" at a 31% rate with respecinterest payments thereon or the gross proceedsathd his withholding generally applies
only if the holder:

(1) in the case of a U.S. Holder, fails to furnésborrect social security or other taxpayer ide#tfon number within a reasonable time after
the request therefor; or
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(2) in the case of a non-U.S. Holder, fails to fahnproper certification of foreign status.

Any amount withheld from a payment to a holder uraickup withholding rules will be refunded or alled as a credit against such holder's
U.S. federal income tax liability, provided thaetrequired information is furnished to the U.Setntl Revenue Service. Holders of notes
should consult their tax advisors as to their digaliion for exemption from backup withholding atie procedure for obtaining such an
exemption.
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General Listing Information
Listing

Level 3 has applied to list the notes on the Luxeang Stock Exchange. In connection therewith, trestitutional documents of Level 3 and
a legal notice (Notice Legale) relating to the &ssfithe notes will be deposited prior to listinghathe Chief Registrar of the District Court of
Luxembourg (Greffier en Chef du Tribunal d'Arrorsiment de et a Luxembourg), where such documentdeaxamined and copies
obtained free of charge. Our Certificate of Incagtimn will be published in the Memorial, Journdfi€el du Grand- Duche de Luxembourg,
Recueil des Societes et Associations. It may heeicted by any interested person at the Regist@otumerce du Tribunal d'Arrondissement
de Luxembourg. So long as the notes are listethehtaxembourg Stock Exchange and the rules of suchange require it, the Agency
Agreement, if any, the Indenture and the Euro Resdien Agreement will be available at the spediftdfice of the paying agent in
Luxembourg. So long as the notes are listed ohtixembourg Stock Exchange and the rules of suctk3achange shall so require, copies,
current and future, all audited annual financiatestnents and quarterly financial statements of L2well be available during normal busin
hours on any weekday at the offices of such paggent in Luxembourg.

So long as the notes are listed on the LuxembotackSExchange, and the rules of the LuxembourgkSEochange shall so require, an agent
appointed to make payments on, and transfers @fdtes will be maintained in Luxembourg. LeveliB have appointed Kredietbank S.A.
Luxembourgeoise as their listing agent, paying aged transfer agent in Luxembourg. Level 3 resetkie right to vary such appointment.
The paying agent in Luxembourg will act as interragdbetween the holders and Level 3.

We may remove the notes from listing on the Luxeangdtock Exchange, particularly if necessary toidany new withholding taxes.
Clearing Systems

The global notes for the 2008 senior notes havelW8mber of 25729NAU4. The global notes for th&é@8enior notes have a CUSIP
number of 52729NAWO. The International Securit@sntification Number for the new 2008 senior na$edS5272NAU46 and for the new
2010 senior notes is US52729NAWO02, and the commnode for the new 2008 senior notes is 11279783 famithe new 2010 senior notes is
11279813.

Consents and Authorizations

Level 3 has obtained all necessary consents, aglsrand authorization in the jurisdiction of itedmporation in connection with the issue and
performance of the notes. The issue of the notedbban authorized by resolutions of the Board oéd&ors of Level 3.

No Significant or Material Change

Except as disclosed or incorporated by referenteisnprospectus, there has been no significamgshan the financial position of Level 3 ¢
no material adverse change in the financial pasitioprospects of Level 3 since December 31, 1999.

No Litigation

Level 3 is not involved in, or has no knowledgeadhreat of, any litigation, administrative proceeg or arbitration which, in the judgment
of Level 3, is or may be material in the contextledf issue of the notes, except as disclosed herein
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Plan of Distribution

Each broker-dealer that receives new notes favits account in the exchange offer must acknowlékaeit will deliver a prospectus in
connection with any resale of those new notes. fettdr of transmittal that accompanies this profjestates that by so acknowledging and
by delivering a prospectus, a broker-dealer witl lm deemed to admit that it is an underwriter inithe meaning of the Securities Act. A
participating broker-dealer may use this prospedtusonnection with resales of new notes receiweskchange for original notes where
those new notes were acquired by the broker-daalarresult of market-making activities or othading activities. Level 3 has agreed that,
starting on the date of this prospectus and enoiintpe close of business on the day that is 186 ftdlpwing the date of this prospectus, it
will make this prospectus available to any brokealdr for use in connection with any of those esdh addition, until December 11, 2000,
all dealers effecting transactions in the notes beyequired to deliver a prospectus.

Level 3 will not receive any proceeds from any sdlaew notes by broker- dealers. New notes reddiyebroker-dealers for their own
account in the exchange offer may be sold from tionme in one or more transactions. These salslm made in the over-the-counter
market, in negotiated transactions, through théingiof options on the new notes or a combinatibthese methods of resale, and may be at
market prices prevailing at the time of resalgrates related to the prevailing market pricesegatiated prices. Any resale of this kind may
be made directly to purchasers or to or througlkdmoor dealers who may receive compensation ifottme of commissions or concessions
from any of these broker-dealers and/or the puenisasf any of these new notes. Any broker-deak#rbsells new notes that were received
by it for its own account in the exchange offer amg broker or dealer that participates in a distion of these new notes may be deemed to
be an underwriter within the meaning of the Semsgifct. If this is the case, any profit of anytloése resales of new notes and any
commissions or concessions received by any of thessmns may be deemed to be underwriting comgenaatder the Securities Act. The
letter of transmittal states that by acknowleddimat it will deliver and by delivering a prospectasbroker- dealer will not be deemed to
admit that it is an underwriter within the meanofghe Securities Act.

For a period of 180 days after the date of thispeatus, Level 3 will promptly send additional @pof this prospectus and any amendment
or supplement to this prospectus to any brokeredeéhht requests those documents in its letteraokmittal. Level 3 has agreed to pay all
expenses incident to the exchange offer, othertt@expenses of counsel for the holders of thgir@i notes and commissions or
concessions of any brokers or dealers. Level 3t@soagreed to indemnify the holders of the origioeges, including any broker-dealers,
against various liabilities, including liabilitiesxder the Securities Act.

Legal Matters
Willkie Farr & Gallagher, New York, New York, wifpass upon the validity of the new notes offerethis prospectus for Level 3.
Experts

The consolidated financial statements of Level &n@minications, Inc. as of December 31, 1999 and Be@8for the years then ended,
incorporated by reference in this registrationestegnt have been audited by Arthur Andersen LLRgpeddent public accountants, as
indicated in their reports with respect theretal are incorporated herein in reliance upon theaitshof said firm as experts in giving said
report.

The consolidated statements of operations, caslsflohanges in stockholders' equity and comprehemscome (loss) of Level 3
Communications, Inc. for the year ended Decembel 297, as well as the consolidated balance sbé&EN Corporation and Subsidiaries
as of December 31, 1999 and 1998 and the relatgehstnts of operations, cash flows, comprehensba@me, and changes in stockholders'
equity for each of the three years in the pericdeeinDecember 31, 1999, incorporated by referent@siregistration statement, have been
incorporated herein in reliance on the reportsraf@vaterhouseCoopers LLP, independent accountgires on the authority of that firm as
experts in accounting and auditing.
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Where You Can Find More Information

Level 3 files annual, quarterly and current repgtexy statements and other information with tB®CSWe have also filed with the SEC a
registration statement on Form S-4 to registenth& notes being offered in this prospectus. Thispectus, which forms part of the
registration statement, does not contain all ofitfiermation included in the registration stateméiur further information about Level 3 and
the new notes offered in this prospectus, you shmfer to the registration statement and its g@shi®ur SEC filings are available to the
public over the Internet at the SEC's web sitetatiwww.sec.gov. You may also read and copy amgudhent we file at the SEC's public
reference room at 450 Fifth Street, N.W., Washingi®.C. 20549. These documents are also availabhegublic reference rooms at the
SEC's regional offices in New York, New York andi€zgo, lllinois. Please call the SEC at 1-800-SB3@for further information on the
public reference rooms. Our SEC filings are alsailable at the offices of The Nasdaq National MgrkeWashington, D.C.

Incorporation of Material Documents by Reference

We are incorporating by reference in the prospetttesnformation we file with the SEC. This meahattwe can disclose important
information to you by referring you to those documse The information incorporated by referencenisnaportant part of this prospectus, and
information that we file later with the SEC will taunatically update and supersede this informatitda.are incorporating by reference our
documents listed below and any future filings we&kenavith the SEC under Section 13(a), 13(c), 145¢d)of the Securities Exchange Act of
1934 prior to the termination of this Offering.

. Annual Reports on Form 10-K and Form 10-K/A foe fiscal year ended December 31, 1999;
. Quarterly Report on Form 10-Q for the quartereshiflarch 31, 2000; and

. Current reports on Forms 8-K, filed February @@, February 7, 2000, February 18, 2000, Febr2ay®2000 and on February 29, 2000 and
on Forms 8-K/A, filed November 9, 1999.

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

Vice President, Investor Relations Level 3 Commations, Inc.
1025 Eldorado Blvd.

Broomfield, CO 80021

(720) 888-2500

Copies of these documents will be available, if aodong as any notes are listed on the Luxemb8togk Exchange, at the specified office
of the listing agent in Luxembourg.

You should rely only on the information incorpoitey reference or provided in this prospectus. \AAeehnot authorized anyone else to
provide you with different information. We are moaiking an offer of these securities in any stateralthe offer is not permitted. You should
not assume that the information in this prospeistascurate as of any date other than the dateeofrant of those documents.
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REGISTERED OFFICE OF
LEVEL 3 COMMUNICATIONS, INC.

1025 Eldorado Boulevard
Broomfield, Colorado 80021
U.S.A.

LEGAL ADVISORS

To Level 3 Communications, Inc.
as to United States law:

Willkie Farr & Gallagher
787 Seventh Avenue
New York, New York 10019-6099
U.S.A.

ACCOUNTANTS

Arthur Andersen LLP
1225 17th Street, Suite 3100
Denver, Colorado 80202-5531
U.S.A.

TRUSTEE AND PAYING AGENT LISTING, PAYING

The Bank of New York Kredietbank S.A
101 Barclay Street Corporate Trus
Floor 21 West 43 Boule
New York, New York 10286 2955 Lu
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We have not authorized any person to give you afgymation or to make any representations abougxcdange offer other than those
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 solicitatiérmo offer to buy any securities other than the
securities to which it relates. In addition, thisgpectus is not an offer to sell or the soliaitatof an offer to buy those securities in any
jurisdiction in which the offer or solicitation reot authorized, or in which the person making tfierar solicitation is not qualified to do s

or to any person to whom it is unlawful to makeoéfier or solicitation. The delivery of this prospas and any exchange made under this
prospectus do not, under any circumstances, maarthre has not been any change in the affaicewdl 3 since the date of this prospectus
or that information contained in this prospectusdgect as of any time subsequent to its date.

[LEVEL 3 LOGO APPEARS HERE]
Level 3 Communications, Inc.

10 3/4% Senior Notes due 2008
11 1/4% Senior Notes due 2010

Prospectus

June 9, 2000

End of Filing
pmdaylin{i;\[_{m

AN

© 2005 | EDGAR Online, Inc.



