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Filed Pursuant to Rule 424(b)(3
Registration No. 33313912

Prospectus

Level(3)

COMMUNICATIONS

Level 3 Financing, Inc.

Offer to Exchange

$1,250,000,000 principal amount of our 9.25% Senid¥otes due 2014
Guaranteed by Level 3 Communications, Inc.,
Broadwing Financial Services, Inc. and Level 3 Comomications, LLC

This is an offer to exchange new 9.25% Senior Notes2014 (the “new notes”) of Level 3 Financing;.I(the “Issuer”) for the Issuer’
currently outstanding 9.25% Senior Notes due 2@d (original notes”).

Terms of Exchange Offer

» The exchange offer expires at 5:00 p.m., New Yadtk fime, on June 18, 2007, unless it is exten

There is no established trading market for the netes, and neither the Issuer nor Level 3 inteadgply for listing of the new
notes on any securities exchan

See" Risk Factors” beginning on page 15 for a discussion of mattetthat participants in the exchange offer should cornider.

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

The date of this prospectus is May 18, 2007
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This prospectus incorporates important businesdinadcial information about the Issuer and Lev€@nmunications, Inc. that is not
included in or delivered with this prospectus. Le¥&vill provide this information to you at no clyg upon written or oral request directed to:
Senior Vice President, Investor Relations, LevE€dnmunications, Inc., 1025 Eldorado Blvd., BroondfjeCO 80021, 720-888-2500. In
order to ensure timely delivery of the informatiany request should be made by

Each broker-dealer that receives new notes fawits account pursuant to the exchange offers mbstoadedge that it will deliver a
prospectus in connection with any resale of suethrmates. The letter of transmittal states thatdaeknowledging and by delivering a
prospectus, a broker-dealer will not be deemeditoitathat it is an “underwriter” within the meaning the Securities Act. This prospectus, as
it may be amended or supplemented from time to,tmey be used by a broker-dealer in connection relales of new notes received in
exchange for original notes where such new notes aequired by such broker-dealer as a result oketanaking activities or other trading
activities. The Issuer and Level 3 Communicatidns, have agreed that, starting on the date héteef‘Expiration Date”) and ending on the
close of business on the day that is 180 daysvilig the Expiration Date, they will make this prespus available to any broker-dealer for
use in connection with any such resale. See “Pil@istribution.”

Neither the Issuer nor Level 3 Communications, has authorized any person to give you any infoionair to make any
representations about the exchange offer otherttiws® contained in this prospectus. If you aremiany information or representations that
are not discussed in this prospectus, you mustetpbn that information or those representatidiss prospectus is not an offer to sell or a
solicitation of an offer to buy any securities athigan the securities to which it relates. In additthis prospectus is not an offer to sell or the
solicitation of an offer to buy those securitiesiny jurisdiction in which the offer or solicitatias not authorized, or in which the person
making the offer or solicitation is not qualifiedl do so, or to any person to whom it is unlawfuirtake an offer or solicitation. The delivery
of this prospectus and any exchange made undepribspectus do not, under any circumstances, niedithtere has not been any change in
the affairs of Level 3 Financing, Inc. or Level 8r@munications, Inc. since the date of this progpeot that information contained in this
prospectus is correct as of any time subsequédtd date.
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Cautionary Factors That May Affect Future Results
(Cautionary Statements Under the Private Securitiegitigation Reform Act of 1995)

This prospectus contains or incorporates by referdéorward looking statements and information #ratbased on the beliefs of
management as well as assumptions made by andnafion currently available to Level 3 Communicasipinc. and its subsidiaries
(together, “Level 3” or the “Company” unless itcigar from the context or expressly stated thatefierence to “Level 3” or the “Company”
is only to Level 3 Communications, Inc. or the E9uWhen used in this prospectus, the words “gate”, “believe”, “plan”, estimate” and
“expect” and similar expressions, as they relategeel 3 or its management, are intended to idgfdifward looking statements. Such
statements reflect the current views of Level witspect to future events and are subject toinaitks, uncertainties and assumptions.

Should one or more of these risks or uncertaimtiaerialize, or should underlying assumptions piliogerrect, actual results may vary
materially from those described in this documemiede forward-looking statements include, amongrsftstatements concerning:
» the communications business of Level 3, its adygegand Level’s strategy for continuing to pursue its busin
e anticipated development and launch of new seniitégvel &'s business

e anticipated dates on which Level 3 will begin prbrg certain services or reach specific milestandgbe development and
implementation of its business strate

» growth and recovery of the communications indus
* expectations as to Leve's future revenue, margins, expenses and capitairezgents; an

» other statements of expectations, beliefs, futlaegand strategies, anticipated developments tnedl matters that are not
historical facts

You should be aware that these forward-lookingesti@nts are subject to risks and uncertaintiesydireg financial, regulatory,
environmental, industry growth and trend projecsiaihat could cause actual events or results ferdifaterially from those expressed or
implied by the statements. The most important factioat could prevent Level 3 from achieving ietetl goals include, but are not limited to,
Level 3's failure to:

* increase the volume of traffic on Leve' s network;
» develop new products and services to meet custderaands and generate acceptable mar

» successfully complete commercial testing of neviatetogy and information systems to support new petgland services,
including voice transmission servict

» stabilize or reduce the rate of price compressiooeartain of Level's communication service

» integrate strategic acquisitions, including theergty completed acquisitions of TelCove, Inc., LmakGlass Networks Holding
Co., Inc. and of Broadwing Corporatic

« attract and retain qualified management and oteesgnnel; ani
* meet all of the terms and conditions of Lev's debt obligations

Other factors are described under “Risk Factorg’iarthe filings of Level 3 Communications, IncPgrent”) with the Securities and
Exchange Commission that are incorporated by reéerén this prospectus, including Parent’s Annughétt on Form 10-K for the year
ended December 31, 2006 and Form 10-Q for the guamnided March 31, 2007.
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SUMMARY

This summary highlights information contained elsere or incorporated by reference in this prospsand does not contain all
the information you should consider before tendgorniginal notes in the exchange offer. You shaalekfully read the entire
prospectus, including the documents incorporateid lry reference. This prospectus and the lettarafsmittal that accompanies
collectively constitute the exchange offer.

In this prospectus, (i) Level 3 Financing, Incg iksuer of the notes and a direct, wholly owndisisliary of Level 3
Communications, Inc., is referred to as the “Issuéii) Level 3 Communications, Inc., the parent compahthe Issuer, is referred to
“Parent” and (iii) Parent and its subsidiaries amllectively referred to as “Level 3" or the “Compg” unless it is clear from the
context or expressly stated that the referenceL®vél 3" or the “Company” is only to Parent or thssuer.

The Issuer

The new notes will be issued by Level 3 Financlng,, a direct, wholly owned subsidiary of Parémtexchange for the original
notes. The Issuer was incorporated in Delawar®89inder the name PKS Information Services, Ihe [Bsuer is a holding company
that holds, directly or indirectly, all of the otéading capital stock of Parent’s other subsidsarie

Level 3
Level 3 Communications, Inc., through its operasngsidiaries, engages primarily in the communicestibusiness.

Level 3 is a facilities based provider (that igpravider that owns or leases a substantial podfdhe plant, property and equipmen
necessary to provide its services) of a broad rahigemmunications services. Level 3 has createdernlly by constructing its own
assets, but also through a combination of purclyeain leasing other companies and facilities,atarmunications network. Level 3's
network is an advanced, international, facilitieséd communications network. Level 3 designed dnstcucted portions of its network
to provide communications services, which emplay take advantage of rapidly improving underlyingicgd and Internet Protocol
technologies.

Business Strateglzevel 3 is seeking to capitalize on the opportesifpresented by the expanded coverage of its coiatioms
network in the United States and in Europe as agethe significant and rapid advancements in dpdicd Internet Protocol technologi
Key elements of Level 3's strategy include:

» Offer a Comprehensive Range of Communications @&erMievel 3 provides a comprehensive range of commtinita
services designed to meet the needs of its cussoover its network. During 2006, Level 3 expandedargeted customer
base to include enterprise or business customersgh Level ’s recently completed acquisitiol

» Target Top Global Bandwidth CustomeifSor its wholesale services offerings, Leved Brimary distribution strategy is to t
a national, direct sales force focused on high hédith usage businesse

» Further Develop Existing Enterprise Customer Bus&. With respect to Level 3’s business markets custsirLevel 3's
primary distribution strategy is to use a localfsbd, direct sales force to target business cussostate governments, higher
education institutions and academic consortia Wigfh demands for mission critical communicationvises.

» Develop Market Leading Content Distribution Senfferings. At December 31, 2006, Level 3 operated one ofatgest
Internet Protocol backbones in the world. In otlverds, Level 3 operates one of the largest netwovies which Internet
content is transported from content sources tal {hérty owned access networks connected directyntbusers
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» Expand Metropolitan Network Covera. Level 3 expects to selectively extend the curreath of its existing metropolitan
networks by opportunistically adding additional nentions to buildings and other traffic aggregapoints from these
networks to enable Level 3 to reach additional pitdt customers and reduce Level 3’s costs fotéhmination of its
customer’ communications traffic on other carri’ networks.

» Pursue Acquisition Opportunitie. For a number of years, Level 3 has engaged mifgignt acquisition activities. In
evaluating potential acquisition opportunities, agother criteria, Level 3 evaluates the poteragjuisition according to the
transactio’s ability to generate positive cash flow from hggkdit quality customer:

» Develop Advanced Operational Processes and Bustgggort System Level 3 has developed and continues to develop
substantial and scalable operational processebusidess support systems specifically designedadble it to offer services
efficiently to its targeted custome

» Provide Low Cost Backbone Services Through An Ujeahle Backbone Netwo. Many portions of Level 3's originally
constructed intercity and metropolitan networksengesigned to provide high quality communicatiomwises at a lower
cost. As Level 3 continues to integrate its regeatiquired operations, Level 3's network and bussrmaocesses will seek to
enable it to cost effectively deploy future genierag of optical and IP networking components (Hdibr and transmission
electronics and optronics) and thereby expand @gpatd reduce unit cost

» Attract and Motivate High Quality Employer Level 3 has developed programs designed to atirattetain employees with
the technical and business skills necessary fdmisiness

With the acquisitions of Progress Telecom, LLC, IC@nmmunications, Inc., TelCove, Inc. (“TelCove”pdking Glass Networks
Holding Co., Inc. (“Looking Glass”) and Broadwingfporation (“Broadwing”), and the acquisition o&tlEDN services business of
SAVVIS, Inc. ("SAVVIS”), Level 3 has embarked orsaategy to further expand its presence in regiandlmetropolitan markets as
well as the enterprise market. The strategy to ot network facilities will allow Level 3 to terinate more of its intercity and local
traffic over its owned metropolitan facilities rattthan paying third parties to terminate sucHitraf evel 3 offers a broad range of
communications services in its metropolitan mark€te expansion into new metropolitan markets shaido provide additional
opportunities to sell services on Level 3's natlarad international networks.
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Current Organizational Structure of the Issuer andParent

The following organizational chart shows a simplifistructure of Level 3 and only depicts certaitheflssuer’s subsidiaries. For g
discussion of the Offering Proceeds Note, the 8.Ps&teeds Note, the 2015 Floating Rate Proceeds Met 2011 Floating Rate
Proceeds Note, the 12.25% Proceeds Note, the 10PT68&eds Note (together with the Offering Procé¢ate, the 8.75% Proceeds
Note, the 2015 Floating Rate Proceeds Note, thé Eldating Rate Proceeds Note and the 12.25% Riedeete, thé'Level 3 LLC
Offering Proceeds Notes”) and the Parent Intercawpdote, see “Risk Factors—Risks Relating to arestment in the Notes—
Although the notes will initially benefit from sonstructural seniority to Parent’s indebtednessstang and future intercompany
indebtedness and other actions could limit or elate this seniority.”

Lewvel 3 Communications, Inc
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Subsidianios ()

(1) The Parent Intercompany Note is subordinatatied 0.75% Proceeds Note, the 2011 Floating RateeBds Note, the 12.25%
Proceeds Note, the 8.75% Proceeds Note, the 2055k} Rate Proceeds Note and the Offering Prodsetks Each of the
10.75% Proceeds Note, the 2011 Floating Rate Padsddete, the 12.25% Proceeds Note, the 8.75% Riedé¢ete, the 2015
Floating Rate Proceeds Note and the Offering Pdséite is subordinated to the Loan Proceeds I$ate.'Description of
Notes—Subordination of Existing Intercompany Obligatic”’

(2) The New Credit Agreement (as defined hereiguiaranteed by Parent, Broadwing Financial Seryices (“Broadwing Financial’
and certain other subsidiaries of the Iss

(3) The notes, the 10.75% Senior Notes due 20&1Flibating Rate Senior Notes due 2011 and the %2 2&nior Notes due 2013 are
guaranteed by Level 3 Communications, Inc. and L8w@ommunications, LLC (“Level 3 LLC"). The notahe Floating Rate
Senior Notes due 2011 and the 12.25% Senior Nate@13 are also guaranteed by Broadwing FinaBeialices, Inc. Level 3
Communications, LLC’s guarantees of the notes1th&5% Senior Notes due 2011, the Floating RatéoSbintes due 2011 and
the 12.25% Senior Notes due 2013 will be subordih& any future guarantee of the New Credit Agiergrby Level 3 LLC

(4) The 8.75% Notes and the 2015 Floating Rate Nate guaranteed by Level 3 Communications, Inadtition, each of Level 3
Communications, Inc. and Level 3 Financing, Inc hgreed to endeavor in good faith using commdyaiehsonable efforts to
cause Level 3 Communications, LLC to obtain alleriat
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governmental authorizations and consents requiredder for it to guarantee the 8.75% Notes an®@15 Floating Rate Notes at
the earliest practicable date and to enter intoaaantee of the 8.75% Notes and the 2015 Floataig Rotes promptly thereafter.
Any such guarantee by Level 3 LLC will be subordéubto any future guarantee of the New Credit Agreet by Level 3 LLC and
pari passwwith Level 3 Communications, LLC’s guarantees af ttotes, the 10.75% Senior Notes due 2011, thdifdpRate
Senior Notes due 2011 and the 12.25% Senior Nate®d13. Se*Description of Note—Note Guarantee”

(5) Each of the Parent Intercompany Note, the LP@teeds Note, the 10.75% Proceeds Note, the 20afirfg Rate Proceeds Note,
the 12.25% Proceeds Note, the 8.75% Proceeds thet@015 Floating Rate Proceeds Note and the @§étroceeds Note has
been pledged as security for the New Credit Agrern

(6) These other subsidiaries are owned at multiplelde

The Issuer’s principal executive offices are lodaae 1025 Eldorado Boulevard, Broomfield, Color&9021 and its telephone
number is (720) 888-1000.

Level 3's principal executive offices are located at 10&®Eado Boulevard, Broomfield, Colorado 80021 asdeélephone numb:
is (720) 888-1000.
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The Exchange Offer

Registration Rights

The Exchange Offer

On October 30, 2006 and December 28, 2006, respégtihe Issuer privately placed $600,000,000 $6%0,000,000 aggregate
principal amount of 9.25% Senior Notes due 201#adnsactions exempt from registration under thauBiges Act of 1933, as amended
(the “Securities Act”). In connection with the pate placements, the Issuer and Parent entereckigisiration agreements, dated as of
October 30, 2006 and December 28, 2006, respegtiih the initial purchasers of the original natén the registration agreements,
Issuer and Parent agreed to register under theises\ct an offer of the Issuer’new notes. The Issuer and Parent also agreediver
this prospectus to the holders of the original sioke this prospectus (i) the 9.25% Senior Notes 20004 issued by the Issuer on Octobe
30, 2006 are sometimes referred to as the “initiaes,” (i) the 9.25% Senior Notes due 2014 isdnethe Issuer on December 28, 2006
are sometimes referred to as the “additional nof@s$,the initial notes and the additional notee referred to together as the “original
notes” and (iv) the original notes and the new sate referred to together as the “notes.” You khaad the discussion under the
heading “Description of Notes” for information redang the notes.

This is an offer to exchange $1,000 in principabant of new notes for each $1,000 in
principal amount of outstanding original notes. Tiesv notes are substantially identica
to the original notes, except th

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

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

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

The Issuer and Parent believe that you can trattsfemew notes without complying
with the registration and prospectus delivery psimris of the Securities Act if yo

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

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

(3) are not an affiliate of the Issu

(4) are not a brok-dealer that acquired the original notes directhnfrthe Issuer; an
(5) are not a broker-dealer that acquired the waignotes as a result of market-making
or other trading activities

If any of these conditions are not satisfied and transfer any new notes without
delivering a proper prospectus or without qualifyfor a registration exemption, you
may incur liability under the Securities A

The Issuer and Parent have agreed to use their eosiaily reasonable efforts to
consummate the exchange offer or cause the origotak to be registered under the
Securities Act to permit resales. If the Issuer Bacent are not in compliance with thei
obligations under the applicable registration agrest, then Special Interest (as
defined) (in addition to the interest otherwise duaehe

=

D
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No Minimum Condition

Expiration Date

Exchange Date

Conditions to the Exchange Offer

Withdrawal Rights

Procedures for Tendering Original Notes

Material United States Federal Income Tax
Considerations

Effect on Holders of Original Notes

notes that are the subject of the applicable negish agreement or the new notes) will
accrue on such notes or new notes. If the exchaffigeis completed on the terms and
within the time period contemplated by this progpscno Special Interest will be
payable on the notes. S*Description of Note—Registration Rights; Special Inter”

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

The exchange offer will expire at 5:00 p.m., Newk ity time, on June 18, 2007,
unless it is extende

Original notes will be accepted for exchange beigimon the first business day
following the expiration date, upon surrender & driginalnotes.

The Issuer’s obligation to complete the exchander @ subject to certain conditions.

See “The Exchange Offer—Conditions to the Exchabffer.” The Issuer reserves the
right to terminate or amend the exchange offengttame before the expiration date if
various specified events occ

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

See"The Exchange Off—How to Tender”

The exchange of original notes for new notes by. bdklers should not be a taxable
exchange for U.S. federal income tax purposes|A8dholders should not recognize
any taxable gain or loss as a result of the exahaBge “Material United States Federal
Income Tax Consideratiol”

If the exchange offer is completed on the termswaitioin the period contemplated by
this prospectus, holders of original notes will éaw further registration or other rights
under the respective registration agreements, éxeeler limited circumstances.
Holders of original notes who do not tender their dginal notes will continue to

hold those original notes. All untendered, and tenered but unaccepted, original
notes will continue to be subject to the restrictins on transfer provided for in the
original notes and the indenture under which the oiginal notes have been, and the
new notes are being, issued.o the extent that original notes are tenderedaacepte(
in the exchange offer, the trading market, if &oy the original notes could be
adversely affected. S¢The Exchange Off—Other”
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Use of Proceeds

Exchange Agent

Issuer

Securities Offered

Maturity

Interest

Note Guarantees

The new notes are substantially identical to thgimal notes, except for the transfer restrictians registration rights relating to
original notes. The new notes will evidence the saebt as the original notes, be guaranteed bynR&8mwadwing Financial and Leve
LLC, and be entitled to the benefits of the indeatBee “Description of Notes.”

None of the Issuer, Parent, Broadwing Financidlewel 3 LLC will receive any
proceeds from the issuance of the new notes iexbkangeoffer.

The Bank of New York is serving as exchange agenbnnection with the exchange
offer.

The Notes

Level 3 Financing, Inc

$1,250,000,000 aggregate principal of new notexahange for $1,250,000,000
aggregate principal amount of outstanding origim@es.

November 1, 201<

Interest on the new notes will accrue from the ilatgtrest payment date on which
interest was paid on the original notes surrendereschange therefor or, if no interest
has been paid on such original notes, from Oct8DBeR2006.

Interest on the new notes will accrue at the ra&25% per annum. Interest on the
notes will be payable semiannually in arrears oty Mand November 1 of each year,
commencing May 1, 2007, to the persons who arstexgid holders of the notes at the
close of business on the preceding April 15 or @etd.5. Interest will be computed on
the basis of a 3t-day year comprised of twelve -day months

The notes are fully and unconditionally guaranteed@n unsubordinated unsecured
basis by the Issuer’s parent company, Level 3 Conigations, Inc., which is referred
to as “Parent,” by Broadwing Financial and Leve&lXZ, each a wholly owned
subsidiary of Parent. If the Issuer cannot makemmats on the notes when they are
Parent, Broadwing Financial and/or Level 3 LLC mustke them instea

The Issuer’s 10.75% Senior Notes due 2011, Flo&iamtg Senior Notes due 2011 and
12.25% Senior Notes due 2013 are also guaral
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Offering Proceeds Note; Relative Priority o
Intercompany Obligations

by Level 3 LLC. Level 3 LLC's guarantees of theemtthe 10.75% Senior Notes due
2011, the Floating Rate Senior Notes due 2011 tad2.25% Senior Notes due 2013
are subordinated to Level 3 LLC’s guarantee ofiLiban Proceeds Note (as defined
below) and will be subordinated to any future gnéea by Level 3 LLC of the New
Credit Agreement. The guarantee by Level 3 LLChefhotes ipari passuo Level 3
LLC’s guarantee of the 10.75% Senior Notes due 201l Floating Rate Senior Notes
due 2011 and the 12.25% Senior Notes due Z

The Issuer lent the net proceeds received byt fifte offering of the initial notes,
together with cash on hand, to Level 3 LLC in retfor an intercompany demand note
issued by Level 3 LLC in a principal amount equatite aggregate principal amount of
the initial notes. We refer to such intercompansndad note as the “Offering Proceeds|
Note.” The Issuer also lent the net proceeds redeby it from the offering of the
additional notes to Level 3 LLC and the Offering&reds Note was amended and
restated to increase the principal amount by anuatequal to the aggregate principal
amount of the additional note

Level 3 LLC has previously issued an intercompaamand note to Parent in exchangg
for loans made by Parent to Level 3 LLC, which risteeferred to as the “Parent
Intercompany Note&nd has previously issued intercompany demand motbe Issue
in exchange for loans made by the Issuer to Ledél@: (1) in an aggregate principal
amount of $500 million, representing the gross eedls to the Issuer from the issuancg
of its 10.75% Senior Notes due 2011, which notefierred to as the “10.75% Proceed
Note;” (2) in an aggregate principal amount of $1%i0ion, representing the gross
proceeds to the Issuer from the issuance of itatiFig Rate Senior Notes due 2011,
which note is referred to as the “2011 FloatingeRRitoceeds Note,” (3) in an aggregat
principal amount of $550 million, representing tvess proceeds to the Issuer from th
issuances of its 12.25% Senior Notes due 2013,hniite is referred to as th&2.25%
Proceeds Note,” (4) in an aggregate principal arhoti8700 million, representing the
gross proceeds to the Issuer from the issuands 8f15% Senior Notes due 2017,
which note is referred to as the “8.75% Proceedg Nand (5) in an aggregate
principal amount of $300 million, representing tvess proceeds to the Issuer from th
issuance of its Floating Rate Senior Notes due 2@hfh note is referred to as the
“2015 Floating Rate Proceeds Note.” As of MarchZ&l1Q7, the principal amount
outstanding under the Parent Intercompany Noteappsoximately $15.7 billion, the
principal amount outstanding under the 10.75% Radséote was approximately

$3 million, the principal amount outstanding unttex 2011 Floating Rate Proceeds
Note was $6 million, the princip.

D (U
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amount outstanding under the 12.25% Proceeds NageB®50 million, the principal
amount outstanding under the 8.75% Proceeds Nateb#@0 million and the
principal amount outstanding under the 2015 FlgaRiate Proceeds Note was
$300 million.

On March 13, 2007, Parent, as guarantor, the Isagdyorrower, Merrill Lynch
Capital Corporation, as administrative agent arthtral agent, and certain lenders
entered into a credit agreement (the “New Credite&gent”), pursuant to which the
lenders extended a $1.4 billion senior secured team to the Issuer. The Issuer lent
the proceeds of the senior secured term loan tell®1.LC in return for an
intercompany demand note issued by Level 3 LLCgtvhmiote is referred to as the
“Loan Proceeds Note.” The Issuer’s obligations urde term loan are secured by
the Parent Intercompany Note, the 10.75% Proceetts, the 2011 Floating Rate
Proceeds Note, the 12.25% Proceeds Note, the 8P76&&eds Note, the 2015
Floating Rate Proceeds Note, the Loan Proceedsawat¢he Offering Proceeds
Note. As of March 31, 2007, the principal amourtstanding under the Loan
Proceeds Note was $1.4 billion.

Parent and the Issuer entered into a Parent Imtgrany Note subordination
agreement which subordinates the right of Parepayonent under the Parent
Intercompany Note to the right of the Issuer torpagit under the Offering Proceeds
Note upon the liquidation, dissolution or winding of Level 3 LLC or in a
bankruptcy, reorganization, insolvency, receiveysiri similar proceeding relating to
Level 3 LLC or its property. The subordination agrent does not subordinate the
Parent Intercompany Note to the notes or any fugjusrantee of the notes. The
Parent Intercompany Note is subordinated on theesamms to the 10.75% Proceeds
Note, the 12.25% Proceeds Note, the 2011 Floatatg Rroceeds Note, the 8.75%
Proceeds Note and the 2015 Floating Rate Proceetis N

The benefit of the subordination of the Parentrbdmpany Note to the Offering
Proceeds Note can be limited or eliminated by aegeations. See “Risk Factors—
Risks Relating to an Investment in the Notes—Altjiothe notes will initially
benefit from some structural seniority to Paremttdebtedness, existing and future
intercompany indebtedness and other actions counltdr eliminate this seniority.”

In addition, on March 13, 2007, Parent, the Issuner Level 3 LLC entered into an
omnibus offering proceeds note subordination agesgiat subordinates the right
of the Issuer to payment under the Level 3 LLC @i Proceeds Notes to the right
of the Issuer (in its capacity as borrower underNew Credit Agreement) to
payment under the Loan Proceeds Note upon thelhgoin, dissolution or winding
up of Level 3 LLC or in a bankruptcy, reorganizatilnsolvency, receivership or
similar proceeding relating to Level 3 or its prageAccordingly, the right of the
Issuer to
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Guarantees of Notes and Offering Proceeds
Note

Subordination of Guarantees and Offering
Proceeds Note

Ranking

payment under the Offering Proceeds Notgais passuo the right of the Issuer to
payment under the 10.75% Proceeds Note, the 12E26%eeds Note, the 2011 Floal
Rate Proceeds Note, the 8.75% Proceeds Note adfd #ieFloating Rate Proceeds
Note.

As a condition to incurring specified types of ibteiness described und@eé'scriptior
of Notes—Certain Covenants—Limitation on Consokdbbebt” and “Description of
Notes—Certain Covenants—Limitation on Debt of theuler and Issuer Restricted
Subsidiaries,” restricted subsidiaries of Parefiitlyvéi required to guarantee the notes
and Level 3 LLC's obligations under the OfferingpBeeds Note and, in certain
circumstances, subordinate such indebtedness logsiarantees. In addition, if any
restricted subsidiary of Parent guarantees theefss0.75% Senior Notes due 2011,
Floating Rate Senior Notes due 2011, 12.25% Sétes due 2013, 8.75% Senior
Notes due 2017 or Floating Rate Senior Notes dd&,2uch restricted subsidiary will
be required to guarantee the notes and the sestaredd term loan under the New
Credit Agreement. Any such guarantee of the notttdw subordinated to the
guarantee of the senior secured term loan undeéMemeCredit Agreemen

The Offering Proceeds Note and guarantees of ttesrfother than Parent’s guarantee
and of the Offering Proceeds Note may, at the aptfo_evel 3, be expressly
subordinated in any bankruptcy, liquidation or wimgdup proceeding of Level 3 LLC
and each guarantor to the prior payment in fulldsh of all obligations of Level 3 LLC
and such guarantor in respect of a credit fadificurred by Parent or any of its
restricted subsidiaries in accordance with the pawmés of the indenture relating to the
notes. As described above, in accordance with thesgsions, the Offering Proceeds
Note is subordinated to the Loan Proceeds Notedssurespect of the Issuer’'s $1.4
billion senior secured term loan under the New @regreement. The guarantee by
Level 3 LLC of the notes will be subordinated ty dmture guarantee of the senior
secured term loan under the New Credit Agreemenhtdwel 3 LLC. See “Description
of Notes”

The notes are unsecured, unsubordinated obligatiotie Issuer, ranking equal in rig
of payment with all existing and future unsubordétkindebtedness of the Issuer, and
are senior in right of payment to all existing dantlire indebtedness of the Issuer
expressly subordinated in right of payment to tbees. The notes are effectively
subordinated to all secured obligations of thedssimcluding the senior secured term
loan under the New Credit Agreement, to the extétie value of the collateral
securing such obligations. The Issuer conductstaotally all its operations through
subsidiaries, and the notes are effectively subatdd to al
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liabilities (including trade payables) of the Isssesubsidiaries that do not guarantee
notes. The indenture relating to the notes perRatent, the Issuer and their subsidie
to incur substantial amounts of additional debt atier liabilities, some of which may
be secured and some of which may be incurred bygomanantor subsidiaries. As of
March 31, 2007, the Issuer (excluding its subsidirhad $4.209 billion of
indebtedness outstanding, of which $1.4 billion wasured and of which $1.809 billi
was guaranteed by Level 3 LLC, which includes, upaving received all required
governmental authorizations and consents, Level@' & April 9, 2007 guarantee of t
notes. As of March 31, 2007, the Issuer and itsisiidries in the aggregate had
approximately $4.324 billion of indebtedness outdiag (excluding intercompany
balances and discount and fair value adjustmeitsy15 billion of which constituted
secured indebtedness and none of which constitutiedrdinated indebtedness
(excluding intercompany balance

Each guarantee of the notes is a general unseobhgation of each guarantor, will be
effectively subordinated to any existing or futsezured indebtedness of such guar:
to the extent of the value of the assets securinf sxdebtedness, is senior in right of
payment to any existing or future indebtednessiohgjuarantor that is expressly
subordinated in right of payment to such guarastgtiarantee of the notes and will
rank equal in right of payment with any existingfature unsubordinated indebtedness
of such guarantor. The Offering Proceeds Note aradaptees (other than Parent’'s
guarantee) of the notes and of the Offering Pros®&mte may, at the option of Level 3,
be expressly subordinated in any bankruptcy, ligtigth or winding up proceeding of
Level 3 LLC and each guarantor to the prior paynieffall in cash of all obligations of
Level 3 LLC and such guarantor in respect of aitffedility incurred by Parent or any
of its restricted subsidiaries in accordance whd ¢ovenants of the indenture relatini
the notes. See “Description of Notes.” As descrifeove, in accordance with these
provisions, the Offering Proceeds Note is suboteihso the Loan Proceeds Note iss
in respect of the Issuer’s $1.4 billion senior seduerm loan under the New Credit
Agreement. The guarantee of the notes by Level G,[Rroadwing Financial, or any
guarantee of the notes by any other subsidiagy, vsill be subordinated to such
subsidiarys guarantee of the senior secured term loan uhdedéw Credit Agreemer
The guarantee by Level 3 LLC of the notepasi passuo Level 3 LLC’s guarantee of
the 10.75% Senior Notes due 2011, the Floating Baigor Notes due 2011 and the
12.25% Senior Notes due 2013. As of March 31, 28@rent (excluding its
subsidiaries) had approximately $2.526 billionralebtedness outstanding, excluding
intercompany balances and discount and fair vadjigsements, none of which
constituted secured indebtedness and approxim®&&1§ million of which constituted
subordinated indebtedness. Description of Note”
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Optional Redemption

Change of Control Triggering Event

Certain Covenants

Covenant Suspension

The notes are subject to redemption at the opfidheolssuer, in whole or in part, at ¢
time or from time to time on or after November @18, upon not less than 30 nor mor¢
than 60 days’ prior notice, at the redemption giset forth herein, plus accrued and
unpaid interest thereon (if any) to the redemptiate.

In addition, at any time and from time to time arpdor to November 1, 2009, the
Issuer may redeem up to 35% of the original agdesgancipal amount of the notes
(including additional notes), in each case at amggation price equal to 109.250% of
principal amount of the notes so redeemed, plusiadcand unpaid interest thereon (if
any) to the redemption date, with the net cashg®ds contributed to the Issuer of one
or more private placements to persons other thidiates of Parent or underwritten
public offerings of common stock of Parent resugtin gross proceeds of at least
$100 million in the aggregate; provided that asteé#b% of the original aggregate
principal amount of the notes (including any adutitil notes) would remain outstand
immediately after giving effect to such redemptiény such redemption shall be made
within 90 days of such private placement or pubffering upon not less than 30 nor
more than 60 da’ prior notice. SeDescription of Note—Optional Redemptio”

Within 30 days of the occurrence of a Change oftf@bi riggering Event (as defined),
the Issuer will be required to make an offer toghaise all outstanding notes at a pric
cash equal to 101% of the principal amount of thes, plus accrued and unpaid
interest, if any, to the purchase date. See “Dpton of Notes—Certain Covenants—
Change of Control Triggering Eve’

The indenture relating to the notes contains aedavenants, including, among others,
covenants with respect to the following matterglifiitation on consolidated debt;

(ii) limitation on debt of the Issuer and Issuestrieted subsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddasther payment restrictions affecting
restricted subsidiaries; (v) limitation on lienei) (imitation on sale and leaseback
transactions; (vii) limitation on asset disposigp(viii) limitation on issuance and sales
of capital stock of restricted subsidiaries; (pgrtsactions with affiliates; (x) reports;
(xi) limitation on designations of unrestricted sigharies; and (xii) in the case of
Parent, the Issuer, future guarantors of the ratdsguarantors of the Offering Proce
Note, limitations on mergers, consolidations andssaf all or substantially all of the
assets of such entities. All of the covenants abgest to a number of important
qualifications and exceptions. $*Description of Note!”

During any period of time that (i) the ratings as®d to the notes by both of Moody’s
Investors Service, Inc. and Standard & Poor’s R@tiBervice are equal to or higher
than Baa3 (or the equivalent) and BBB- (or the egjent), respectively, and (i) no
default or
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Absence of a Public Market for the Notes

Risk Factors

event of default has occurred and is continuingentide indenture relating to the notes
the Issuer, Parent and their respective restrsddidiaries will not be subject to most
of the covenants discussed above. In the eventhtbdssuer, Parent and their respec
restricted subsidiaries are not subject to suclecants for any period of time as are
of the preceding sentence and, on any subsequtentate or both of such rating
agencies withdraws its ratings or downgrades ttiegmassigned to the notes below
level set forth above or a default or event of ditfaccurs and is continuing under the
indenture relating to the notes, then the Issusmei and their respective restricted
subsidiaries will thereafter again be subject tthstovenants

The new notes are new issues of securities forlwthiere is currently no established
trading market. There can be no assurance as ttetrdopment or liquidity of any
market for any of the new notes. The Issuer doefiend to apply for listing of any of
the new notes on any securities exchange or faiatjon through any annotated
quotation system. See “Risk Factors—Risks Relatrgn Investment in the Notes—
There is no public market for the notes, so you bmaynable to sell the not”

Before tendering original notes, holders shoule@ftaly consider all of the information
set forth and incorporated by reference in thispectus and, in particular, should
evaluate the specific risk factors set forth ur“Risk Factors” beginning on page 1
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RATIO OF EARNINGS TO FIXED CHARGES
The ratio of earnings to fixed charges for eacthefperiods indicated was as follows:

Three Months

Ended
March 31, Fiscal Year Ended December 31,
2007 2006 2005 2004 2003 2002

Ratio of earnings to fixed charge — — — — — —

For this ratio, earnings consist of earnings (Id&fpre income taxes, minority interest and disowsd operations, plus fixed
charges (excluding capitalized interest but inelgdamortization of capitalized interest). Fixedrges consist of interest expensed and
capitalized, plus the portion of rent expense umgerating leases deemed by Level 3 to be represendf the interest factor. Level 3
had deficiencies of earnings to fixed charges @$@iillion for the three months ended March 31, 2®¥22 million for the fiscal year
ended December 31, 2006, $634 million for the figear ended December 31, 2005, $409 million ferftecal year ended December
2004, $681 million for the fiscal year ended Decentil, 2003 and $936 million for the fiscal yeadet December 31, 2002.
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RISK FACTORS

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

Risks Related to Level 3’s Business
Communications Group

Level 3's financial condition and growth depend upa the successful integration of its acquired busirsses. Level 3 may not be able to
efficiently and effectively integrate recently acqired operations and thus may not fully realize theanticipated benefits from such
acquisitions.

Level 3 and Broadwing entered into the Broadwinggaewith the expectation that the acquisition cd&lwing will result in benefits
to each company. Achieving the anticipated benefithe Broadwing merger will depend in part updmether Level 3 and Broadwing can
integrate their businesses in an efficient andcéffe manner. In addition, since December 2005gL8has acquired WilTel, Progress
Telecom, ICG Communications, TelCove, Looking Glasd the CDN services business of SAVVIS, and ftiome to time Level 3 may
acquire additional businesses in accordance vgthusiness strategy. The integration of Level 8tuaed businesses and any future
businesses that Level 3 may acquire involves a eamirisks, including, but not limited to:

» demands on management related to the significarease in size after the acquisiti

» the disruption of ongoing business and the diversiomanagement’s attention from the managemedaity operations to the
integration of operation:

» loss of key personnel of the recently acquired atpans;

» loss of customers pcintegration;

» higher integration costs than anticipat

» failure to achieve expected synergies and cosiags)

» difficulties in the assimilation and retention afhly qualified, experienced employe:

* resistance to the assimilation of different cultuaad practices, and complexity in the assimilatibpersonnel and operations
which are broadly geographically dispersed,;

e unanticipated impediments in the integration ofatépents, systems, including accounting systerobptdogies, books and
records and procedures, as well as in maintainmifgun standards, controls, including internal e¢ohbver financial reporting
required by the Sarbar-Oxley Act of 2002, procedures and polici

If Level 3 cannot efficiently and effectively intede acquired businesses or operations, Level 3dAmulikely to experience material
negative consequences to its business, finananaliton or results of operations. Successful irdéign of these acquired businesses or
operations will depend on Level 3’s ability to mgaahese operations, realize opportunities formagegrowth presented by strengthened
service offerings and expanded geographic markeatrage and, to some degree, to eliminate reduratmhéxcess costs to fully realize the
expected synergies. Because of difficulties in ciinly geographically distant operations, Level 3ymat be able to achieve the financial
strength and growth it anticipates from the acdjoiss.

Level 3 cannot be certain that it will realize thenefits from its recent acquisitions, or thatiit tae able to efficiently and effectively
integrate the recently acquired operations as gldnifi Level 3 fails to integrate the recently aicgd operations efficiently or fails to realize
the benefits Level 3 anticipates, it could haveadarial adverse effect on Level 3's business, fifgrcondition, results of operations and
future prospects.
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Level 3 needs to continue to increase the volume toéffic on its network to become profitable.

Level 3 must continue to increase the volume adrimtt, data, voice and video transmissions orpitsncunications network at
acceptable prices in order to realize its targat@fticipated sales and revenue growth, cash fiperating efficiencies and the cost benefits
of Level 3's network. If Level 3 does not maintainimprove its current relationship with existingstomers and develop new large volume
and enterprise customers, Level 3 may not be aldalistantially increase traffic on Level 3’s netkyavhich would adversely affect its
ability to become profitable.

Intellectual property and proprietary rights of oth ers could prevent Level 3 from using necessary techlogy to provide its services or
subject Level 3 to expensive intellectual propertiitigation.

If technology that is necessary for Level 3 to jde\vits services was determined by a court torigiia patent held by another entity
is unwilling to grant Level 3 a license on termsegmable to it, Level 3 could be precluded by couder from using such technology and
would likely be required to pay a significant margtdamages award to the patent-holder. The sufotesdorcement of such patents, or
Level 3's inability to negotiate a license for asych technology on acceptable terms, could foreelL®to cease using the technology and
offering services incorporating the technologytha event that a claim of infringement was browag#inst Level 3 based on the use or sa
technology or against any of its customers basetti@in use of Level 3 technology for which Level 3 would be obligatedrtdemnify, Leve
3 could be subiject to litigation to determine wigetbuch use or sale of the relevant technologw igct, infringing. This litigation would be
expensive and distracting, regardless of the ouécofthe suit.

While Level 35 extensive patent portfolio may deter other tel@mainications providers from bringing such actigregent infringemer
claims are increasingly being asserted by patedidfgpcompanies, whose sole business model isfar@patents against operators, such as
Level 3, for monetary gain. Because such patemtihglcompanies do not provide services or use tolyy, the assertion of Level 3’s
patents by way of counter-claim would be largebfiactive. Level 3 has already been the subjetina#-consuming and expensive patent
litigation brought by certain patent holding comjgsrand Level 3 can reasonably expect that itfadé further claims in the future.

Level 3's business requires the continued developmeof effective business support systems to implemecustomer orders and to
provide and bill for services.

Level 3's business depends on its ability to cargito develop effective business support systeims.i$ a complicated undertaking
requiring significant resources and expertise amgert from third-party vendors. Business suppgsteams are needed for:

* implementing customer orders for servic
* provisioning, installing and delivering these seed; anc
» monthly billing for these service
Because Level 3's business provides for continapeirgrowth in the number of customers that it esr@nd the volume of services
offered, there is a need to continue to developel8is business support systems on a scheduleiguifito meet proposed service rollout

dates. The failure to continue to develop effechiusiness support systems could materially adyeesédct Level 3's ability to implement its
business plans and meet its financial goals anectibes.

Level 3's revenue is concentrated in a limited numdr of customers.

A significant portion of Level 3's communicationsvenue is concentrated among a limited number stbawers. For the year ended
December 31, 2006, Level 3's top ten customersesgmited approximately 54%
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of its consolidated total revenue. Revenue fromel&s largest customer, AT&T Inc. and its subsgidig, including SBC Communications,
BellSouth and Cingular (assuming those subsidiaviere wholly owned by AT&T for all of 2006), repersted approximately 32.4% of Ley
3's consolidated total revenue for 2006. The nasddst customer accounted for approximately 6.6%ewél 3's consolidated total revenue
and most of the remaining top ten customers eaobuat for 2% or less of Level 3's consolidated ltoté@enue. If Level 3 lost one or more of
these major customers, or if one or more majorocusts significantly decreased orders for Levelsgsrices, Level 3's business would be
materially and adversely affected.

In connection with the acquisition of WilTel in Deober 2005, Level 3 acquired a large customer achlretween WilTel and SBC
Communications, a subsidiary of AT&T. Level 3 exgethat the revenue generated under this contrilatamtinue to decline over time as
SBC Communications migrates its traffic from Le8& network to the merged SBC and AT&T Communiagasioetwork that SBC
Communications acquired from the former AT&T.

Level 3 may lose customers if it experiences systdailures that significantly disrupt the availability and quality of the services that it
provides.

Level 3's operations depend on its ability to avaid mitigate any interruptions in service or regtlicapacity for customers.
Interruptions in service or performance problerosyhatever reason, could undermine confidenceewel 3's services and cause it to lose
customers or make it more difficult to attract nemes. In addition, because many of Level $rvices are critical to the businesses of mé
its customers, any significant interruption in segvcould result in lost profits or other loss tstomers. Although Level 3 attempts to
disclaim liability in its service agreements, a rtauight not enforce a limitation on liability, wéti could expose Level 3 to financial loss. In
addition, Level 3 often provides its customers vgitlaranteed service level commitments. If Leved Griable to meet these guaranteed se
level commitments as a result of service interangj it may be obligated to provide credits, gelhena the form of free service for a short
period of time, to its customers, which could negdy affect its operating results.

The failure of any equipment or facility on Leves Bietwork, including the network operations cohtrenter and network data storage
locations, could result in the interruption of @mer service until necessary repairs are effeatedmacement equipment is installed.
Network failures, delays and errors could also ltdsam natural disasters, terrorist acts, powessts, security breaches and computer vir
These failures, faults or errors could cause dedag®rvice interruptions, expose Level 3 to cusoliability or require expensive
modifications that could significantly hurt Levesdusiness.

There is no guarantee that Level 3 will be successfin combining its existing service offerings withits recently acquired content
distribution services.

As Level 3 believes that one of the largest souofdsture incremental demand for its communicatiservices will be derived from
customers that are seeking to distribute theitufeatich content or video over the Internet, Le¥@urchased the content distribution network
or CDN assets of SAVVIS, Inc. in January 2007. Assult of this acquisition, Level 3 now needsdmbine this CDN service offering with
its existing communications services—including hégieed Internet access, transport and colocatiwites—to provide a single source, end-
to-end content distribution solution. Although Lé8ehas sold high speed Internet access, tranapdrtolocation services since the late
1990’s, Level 3 has only been selling its CDN seggisince the completion of the acquisition ofSB&/VIS assets in January 2007. As a
result, there are many difficulties that Level 3ynemcounter, including customer acceptance, irtelid property matters, technological
issues, developmental constraints and other prabthat Level 3 may not anticipate. There is no gotee that Level 3 will be successful in
generating significant revenues from its CDN sexwfering.

Rapid technological changes can lead to further copetition.

The communications industry is subject to rapid sigdificant changes in technology. In additiorg thtroduction of new services or
technologies, as well as the further developmeseixafting services and
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technologies, may reduce the cost or increaseumg!\s of certain services similar to those thatéle provides. As a result, Level 3's most
significant competitors in the future may be newramts to the communications industry. These nenaats may not be burdened by an
installed base of outdated equipment. Level 3'srusuccess depends, in part, on its ability twigatte and adapt in a timely manner to
technological changes. Technological changes andetbulting competition could have a material aslwaffect on Level 3's business.

Failure to complete development, testing and introdction of new services, including VolP services, atd affect Level 3's ability to
compete in the industry.

Level 3 continuously develops, tests and introdunsg communications services that are delivered beeel 3's communications
network. These new services are intended to allewel3 to address new segments of the communicati@nketplace and to compete for
additional customers. In certain instances, th@éhiction of new services requires the succesgukldpment of new technology. To the
extent that upgrades of existing technology areired for the introduction of new services, thecass of these upgrades may be dependent
on the conclusion of contract negotiations withdans and vendors meeting their obligations in &lmmanner. In addition, new service
offerings may not be widely accepted by Level 3istomers. If Level 3's new service offerings aréwinely accepted by its customers,
Level 3 may terminate those service offerings amddpuired to impair any assets or information nedtgy used to develop or offer those
services. If Level 3 is not able to successfullynptete the development and introduction of newisesvin a timely manner, its business
could be materially adversely affected.

During Level 3's communications business operatingistory, Level 3 has generated substantial lossesghich it expects to continue.

The development of Level 3's communications busireguired, and may continue to require, signifieapenditures. These
expenditures could result in substantial negataghdlow from operating activities and substaniiti losses for the near future. For the fiscal
years ended December 31, 2006 and December 31, 2&@& 3 incurred losses from continuing operatiohapproximately $790 millio
and $707 million, respectively, and approximatedy#% million and $166 million for the three montheled March 31, 2007 and March 31,
2006, respectively. Level 3 expects to continueXperience losses, and may not be able to achresestain operating profitability in the
future. Continued operating losses could limit Lie3/s ability to obtain the cash needed to expasaétwork, make interest and principal
payments on its debt or fund other business néed®l 3 will need to continue to expand and adiphétwork in order to remain
competitive, which may require significant additbfunding. During 2005, Level 3 deployed a newegation of optical transmission
equipment. Additional expansion and adaptatiorth@felectronic and software components of Levek8mmunications network will be
necessary in order to respond to:

e growing number of customer

» the development and launching of new servi

* increased demands by customers to transmit largeuats of data
» changes in custome¢ service requirement

» technological advances by competitors;

e governmental regulation

Future expansion or adaptation of Level 3's netweitkrequire substantial additional financial, eggonal and managerial resources,
which may not be available at the time. If Levé$ 8inable to expand or adapt its network to resgoridese developments on a timely basis
and at a commercially reasonable cost, its busiwvdsbe materially adversely affected.
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The prices Level 3 is able to charge for certain afs communications services have been decreasimgthe past and may decrease over
time resulting in lost revenue for which Level 3 mg be unable to compensate.

Over the past few years, the prices that Levelable to charge for certain of its communicatiosiviees have been decreasing. These
decreases resulted from downward market pressaretaer factors including:

* increased transmission capacity by Lev's competitors and Level 3 on their respective exgsand new network:

» Level 3's customer agreements containing volumedbasicing or other contractually agreed upon desse in prices during the
term of the agreement; a

» technological advances or otherwi

As Level 3's prices for communications servicesrdase for whatever reason, if Level 3 is unabledoease traffic volume through
additional services from which Level 3 can deridditional revenue or if Level 3 is unable to reditseoperating expenses, Level 3's
operating results will decline.

Excluding the effects of acquisitions, Level 3 atemtinues to expect managed modem related rewerazantinue to decline primarily
due to:

e anincrease in the number of subscribers migrdatrigoadband service
e continued pricing pressures; a
» declining customer obligations under existing cactal arrangement

Level 3 may be liable for the material that contenproviders distribute over Level 3's network.

The law relating to the liability of private netwooperators for information carried on or dissertédahrough their networks is still
unsettled. Level 3 may become subject to legahwdaielating to the content disseminated on Leve&h&twork. For example, lawsuits may be
brought against Level 3 claiming that material tsmietwork on which one of its customers relied iascurate. Claims could also involve
matters such as defamation, invasion of privacyamyright infringement. In addition, there areetissues such as online gambling where
the legal issues remain unclear. Content providpesating private networks have been sued in tbg pametimes successfully, based on the
content of material. If Level 3 needs to take gostbasures to reduce its exposure to these risksrequired to defend itself against such
claims, Level 3's financial results could be neggali affected.

Because Level 3 VoIP services are relatively new services there ho guarantee that these services will gain broadarket acceptance

Although Level 3 has sold Softswitch based servaiese the late 1990’s, Level 3 has only beenrggltis Voice over Internet Protocol
(or VoIP) services for a limited period of time. Asesult, there are many difficulties that Leveh8y encounter, including regulatory hurd
technological issues, intellectual property mattdeselopmental constraints and other problemsltéatl 3 may not anticipate. To date,
Level 3's revenue from the sale of VolIP services mat been significant relative to Level 3's tatahsolidated revenues and there is no
guarantee that Level 3 will be successful in geirggasignificant VolP revenues.

The success of Level 3's subscriber based VolP sams is dependent on the growth and public acceptae of VolP telephony in
general.

The success of Level 3's subscriber based VolHAEvs dependent upon future demand for VoIP bedap services in general in the
marketplace. In order for the IP telephony mar&etdntinue to grow, several things need to ocawluding the following:
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» Telephone and cable service providers must contmirevest in the deployment of high speed broadb@eiworks to residential
and commercial customel

* VolIP networks must continue to improve quality ef\dce for real-time communications, managing effetich as packet jitter,
packet loss and unreliable bandwidth, so tha-quality service can be provide

* VolIP telephony equipment and services must achaesimilar level of reliability that users of thelpic switched telephone
network have come to expect from their telephomeice, including emergency calling features andatxifties.

* VolIP telephony service providers must offer cost feature benefits to their customers that ardécefft to cause the customers
switch away from traditional telephony service pdavs.

If any or all of these factors fail to occur, Led VoIP services business may not continue owgas expected.

The need to obtain additional capacity for Level 3 network from other providers increases Level 3'sosts.

Level 3 uses network resources owned by other coirapdor portions of its network both in the UnitSthtes and in Europe. Level 3
obtains the right to use such network portionduitiog both telecommunications capacity and rigbtase dark fiber, through operating
leases and IRU agreements in which Level 3 paythforight to use such other companies’ fiber assetl through agreements in which
Level 3 exchanges the use of portions of its ndtvimrthe use of portions of such other companietivorks. In several of those agreements,
the counter party is responsible for network maiatee and repair. If a counter party to a leasd,dRan exchange suffers financial distress
or bankruptcy, Level 3 may not be able to enfotseights to use such network assets or, evenviélLg could continue to use such network
assets, it could incur material expenses relatedaiotenance and repair. Level 3 could also incatenial expenses if it were required to
locate alternative network assets. Level 3 maybeatuccessful in obtaining reasonable alternaieork assets if needed. Failure to obtain
usage of alternative network assets, if necessanyd have a material adverse impact on Level Biltyto carry on business operations. In
addition, some of Level 3's agreements with othrerjglers require the payment of amounts for sepsigkether or not those services are
used.

In the normal course of business, Level 3 nee@siter into interconnection agreements with manyekiim and foreign local telephone
companies, but Level 3 is not always able to dorstavorable terms. Costs of obtaining local serfiom other carriers comprise a
significant proportion of the operating expenseknf) distance carriers. Similarly, a large projmorof the costs of providing international
service consists of payments to other carriersn@bsin regulation, particularly the regulatiorasfal and international telecommunication
carriers, could indirectly, but significantly, afte.evel 3's competitive position. These changadaincrease or decrease the costs of
providing Level 3's services.

Level 3 may be unable to hire and retain sufficientjualified personnel; the loss of any of its key @&cutive officers could adversely
affect Level 3’s business.

Level 3 believes that its future success will depignlarge part on its ability to attract and rathighly skilled, knowledgeable,
sophisticated and qualified managerial, profesdiand technical personnel. Level 3 has experiesgguficant competition in attracting and
retaining personnel who possess the skills thatseeking.

As a result of this significant competition, Lex3eiay experience a shortage of qualified persohmeiel 3's businesses are manage:
a small number of key executive officers, partidyldames Q. Crowe, Chief Executive Officer, Ke¥irO'Hara, President and Chief
Operating Officer and Charles C. Miller, 1ll, Viéghairman and Executive Vice President. The losmgfof these key executive officers
could have a material adverse effect on Level 8%r®ess.
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Level 3 must obtain and maintain permits and rightsof-way to operate its network.

If Level 3 is unable, on acceptable terms and timaly basis, to obtain and maintain the franchipesmits and rights-oftay needed t
expand and operate its network, its business dmilehaterially adversely affected. In addition, ¢hacellation or non-renewal of the
franchises, permits or rights-of-way that are aidicould materially adversely affect Level 3'sibass. Level 3 communications operatil
subsidiaries are defendants in several lawsuits din@ong other things, challenge the subsidiaties’ of rights-of-way. The plaintiffs have
sought to have these lawsuits certified as clatisre It is likely that additional suits challengiuse of Level 3's rights-ofray will occur anc
that those plaintiffs also will seek class ceréifion. The outcome of this litigation may increaseel 3's costs and adversely affect its
operating results.

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

Level 3 is dependent on third-party suppliers foeff, computers, software, optronics, transmissiectronics and related components
that are integrated into its network. If any ofgbeelationships is terminated or a supplier tailsrovide reliable services or equipment and
Level 3 is unable to reach suitable alternativarmgements quickly, Level 3's business may expeeamgnificant additional costs. If that
happens, Level 3 could be materially adverselyctéid:

Increased industry capacity and other factors couldead to lower prices for Level 3's services.

Additional network capacity available from Levek3ompetitors may cause significant decreasesiptikes for the services that it
offers. Prices may also decline due to capacityemses resulting from technological advances aatkgic acquisitions. Increased
competition has already led to a decline in rates@ed for various telecommunications services.

Recent acquisitions by AT&T and Verizon will createa tendency for the ILEC acquirer to favor their wholly owned or fully integrated
interexchange carrier.

Level 3 acquires a significant portion of its ac;ehe connection between its owned network andulstomer premises, from ILECs.
With the recent ILEC acquisitions of major interkange carriers, the ILECs now compete directly wikiel 3's business and may have a
tendency to favor themselves and their affiliatekdvel 3's detriment. It is not yet clear whateeff, if any, will result from the constraints
agreed to by the ILECs to protect independent éxignange carriers against this discrimination énglocurement of the bottleneck local
access circuits. The ILECs favoring themselveseas could have a material adverse effect on L3gelbility to obtain and retain
customers because access is often necessary ircasest to connect enterprise customers and cemsesmers to Level 8'network. Networ
access represents a very large portion of Leveladad costs and if it faces less favorable pricamgl provisioning, it will be at a competitive
disadvantage versus the ILECs.

The opportunity to obtain access from competitive ecess providers to the ILECs has been significantieduced as a result of the
AT&T and Verizon mergers.

A principal method of connecting with Level 3's tusers is through local transport and last milewts that Level 3 purchases from
the ILEC. Another method is Level 3 purchasing scictuits from competitive access providers like€AlTand MCI. Level 3 believes that
competitive access providers are the only entitias exert competitive pricing pressure on the IsE@hile the likely result of the
acquisitions by AT&T and Verizon is higher prices pecial access over time, it is not possibléet@rmine at this time how adverse the
long term effect on Level 3 will be.

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

Communications services are subject to significagtilation at the federal, state, local and intéonal levels. These regulations affect
Level 3's business and its existing and potentiahpetitors. Delays in receiving
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required regulatory approvals (including approvelating to acquisitions or financing activitiespmpleting interconnection agreements with
incumbent local exchange carriers or the enactwfeméw and adverse regulations or regulatory reguémts may have a material adverse
effect on Level 3's business. In addition, futuggislative, judicial and regulatory agency actioasld have a material adverse effect on
Level 3's business.

Federal legislation provides for a significant dgration of the U.S. telecommunications industngluding the local exchange, long
distance and cable television industries. Thisslatjon remains subject to judicial review and &ddal Federal Communications
Commission, or FCC, rulemaking. As a result, Le8/elnnot predict the legislation’s effect on ithufe operations. Many regulatory actions
are under way or are being contemplated by fe@dewmlistate authorities regarding important item&s€hactions could have a material ad\
effect on Level 3's business.

States also often require prior approvals or regttfons for certain transfers of assets, custowreosvnership of certificated carriers and
for issuances by certified carriers of equity dbtde

Canadian law currently does not permit Level 3 to &er services directly in Canada.

Ownership of facilities that originate or terminataffic in Canada is currently limited to Canadi@ariers. This restriction hinders
Level 3's entry into the Canadian market unless@miate arrangements can be made to address it.

Potential regulation of Internet service providersin the United States could adversely affect Level8operations.

The FCC has, to date, treated Internet serviceigee as enhanced service providers. In additiomg@ess has, to date, not sought to
heavily regulate the provision of IP-based servih Congress and the FCC are considering prégtsat involve greater regulation of IP-
based service providers. Depending on the contahteope of any regulations, the imposition of stegjulations could have a material
adverse effect on Level 3’s business and the pihufity of its services.

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

The communications industry is highly competitiMany of Level 3's existing and potential competittrave financial, personnel,
marketing and other resources significantly gretiten Level 3. Many of these competitors have tileed competitive advantage of a larger
existing customer base. In addition, significanr@mpetition could arise as a result of:

» the consolidation in the industry, led by AT&T avidrizon;
» allowing foreign carriers to compete in the U.Srke#

» further technological advances; ¢

» further deregulation and other regulatory initiag\

If Level 3 is unable to compete successfully, Le3/slbusiness could be significantly hurt.

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

Level 3 continually evaluates potential investmertd strategic opportunities to expand its netwernkiance connectivity and add
traffic to the network. In the future, Level 3 msgek additional investments, strategic alliancesroilar arrangements, which may expose
Level 3 to risks such as:

« the difficulty of identifying appropriate investmisn strategic allies or opportunitie
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» the possibility that senior management may be redub spend considerable time negotiating agretsae monitoring these
arrangements

» the possibility that definitive agreements will o finalized;

» potential regulatory issues applicable to the lemunications busines

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

« the inability of management to capitalize on thpantunities presented by these arrangements
» the possibility of insolvency of a strategic a

There can be no assurance that Level 3 would ssitdlysovercome these risks or any other problentoantered with these
investments, strategic alliances or similar arramgyets.

Revenue under Level 3's agreement with SBC Servicésexpected to continue to decline materially.

As part of Level 3's acquisition of the communioais business of WilTel Communications Group, LLEWITel, Level 3 acquired a
multi-year contract with SBC Services, Inc. which refer to as the SBC Contract Services Agreenratently, SBC Services Inc. became a
subsidiary of AT&T Inc. and announced its intenttormigrate the services provided by WilTel to therged SBC Services, Inc. and AT&T
network. WilTel and SBC amended the SBC Contracti6es agreement to run through 2009 and, as oEMat, 2007, it provides a
remaining gross margin purchase commitment of $#fomfor the remainder of 2007, and $75 millioiin January 2008 through the end of
2009. Originating and terminating access chargabstpdocal phone companies are passed througB@i8 accordance with a formula that
approximates cost. Additionally, the SBC Masten&es Agreement provides for the payment of $2%ionilin 2007 from SBC if Level 3
meets certain performance criteria. Level 3 expéetgevenue generated by the SBC Contract Serageement to decline materially in
2007.

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

Environmental liabilities from Level 3's historicaperations could be material. Level 3’s operatiand properties are subject to a wide
variety of laws and regulations relating to envirantal protection, human health and safety. Thess nd regulations include those
concerning the use and management of hazardouscarbazardous substances and wastes. Level 3 liesand will continue to make
significant expenditures relating to its environitaicompliance obligations. Despite its best effokievel 3 may not at all times be in
compliance with all of these requirements.

In connection with certain historical operationsykl 3 has responded to or been notified of pakativironmental liability at
approximately 148 properties as of March 31, 2Q@¥el 3 is engaged in addressing or has liquidatedf those properties. Of these:
(@) Level 3 has formal commitments or other potrititure costs at 15 sites; (b) there are 10 sitts minimal future costs; (c) there are 11
sites with unknown future costs and (d) there drsifs with no likely future costs. The remain#®properties have been dormant for
several years. Level 3 could be held liable, jgint severally, and without regard to fault, fockunvestigation and remediation. The
discovery of additional environmental liabilitieslated to historical operations or changes in exgstnvironmental requirements could hay
material adverse effect on Level 3's business.

Potential liabilities and claims arising from coaloperations could be significant.

Level 3's coal operations are subject to extenkiwes and regulations that impose stringent oparatjanaintenance, financial
assurance, environmental compliance, reclamatéstoration and closure requirements.
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These requirements include those governing aimaatdr emissions, waste disposal, worker healthsafety, benefits for current and
retired coal miners, and other general permitting licensing requirements. Despite its best effarésel 3 may not at all times be in
compliance with all of these requirements. Liakgbtor claims associated with this non-compliarméd require us to incur material costs or
suspend production. Mine reclamation costs thateaceserves for these matters also could regeivell3 to incur material costs.

General

If Level 3 is unable to comply with the restrictiors and covenants in its debt agreements, there woub@ a default under the terms of
these agreements, and this could result in an aceeation of payment of funds that have been borrowed

If Level 3 was unable to comply with the restricisoand covenants in any of its debt agreements theuld be a default under the
terms of those agreements. As a result, borrowinger other debt instruments that contain crosstacation or cross-default provisions may
also be accelerated and become due and payabley f these events occur, there can be no assuthatcl evel 3 would be able to make
necessary payments to the lenders or that Leva8dibe able to find alternative financing. Evehéfvel 3 was able to obtain alternative
financing, there can be no assurance that it wbeldn terms that are acceptable.

Level 3 has substantial debt, which may hinder itgrowth and put Level 3 at a competitive disadvantag.
Level 3's substantial debt may have important cqueaces, including the following:

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

» asubstantial portion of Level 3's cash flow wi#t bsed to make principal and interest paymentsutstanding debt, reducing the
funds that would otherwise be available for operatiand future business opportunit

» asubstantial decrease in cash flows from operatitigities or an increase in expenses could mattéficult to meet debt service
requirements and force modifications to operati

» Level 3 has more debt than certain of its compegjtaehich may place Level 3 at a competitive disadage; an
» substantial debt may make Level 3 more vulnerabkedownturn in business or the economy genel

Level 3 had substantial deficiencies of earningsoieer fixed charges of approximately $628 millfonthe three months ended March
31, 2007, and approximately $722 million for thecél year ended December 31, 2006. Level 3 hadidefies of earnings to cover fixed
charges of approximately $634 million for the fisgaar ended December 31, 2005, approximately $dillbn for the fiscal year ended
December 31, 2004, approximately $681 million fo fiscal year 2003 and approximately $936 milfionthe fiscal year 2002.

Level 3 may not be able to repay its existing debfailure to do so or refinance the debt could prevat Level 3 from implementing its
strategy and realizing anticipated profits.

If Level 3 was unable to refinance its debt oraise additional capital on acceptable terms, L8i&hbility to operate its business wc
be impaired. As of March 31, 2007, Level 3 had ggregate of approximately $6.850 billion of longrtedebt on a consolidated basis,
excluding discount and fair value adjustments, ianthding current maturities, and approximately4i4 billion of stockholders’ equity.
Level 3's ability to make interest and principalyp®ents on its debt and borrow additional fundsawofable terms depends on the future
performance of the business. If Level 3 does neéleough cash flow in the future to make inteoegtrincipal payments on its debt, Leve
may be required to refinance all or a part of ébtcbr to raise additional capital. Level 3 caramxure you that it will be able to refinance its
debt or raise additional capital on acceptable serm
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Restrictions and covenants in Level 3's debt agreesnts limit its ability to conduct its business anatould prevent Level 3 from
obtaining needed funds in the future.

Level 3's debt and financing arrangements containraber of significant limitations that restrict &bility to, among other things:
* borrow additional money or issue guarant:
e pay dividends or other distributions to stockhos
* make investment:
+ create liens on asse
+ sell assets
» enter into sa-leaseback transactior
» enter into transactions with affiliates; a
* engage in mergers or consolidatic

If certain transactions occur with respect to LeveB3’s capital stock, Level 3 may be unable to fullytilize its net operating loss
carryforwards to reduce its income taxes.

As of December 31, 2006, Level 3 had net operdtiag carryforwards of approximately $7.0 billionm federal income tax purposes. If
certain transactions occur with respect to Levelczipital stock that result in a cumulative ownigrshange of more than 50 percentage
points by 5% stockholders over a three-year paa®determined under rules prescribed by the Ut&rral Revenue Code and applicable
regulations, annual limitations would be imposethwespect to Level 3’s ability to utilize its regherating loss carryforwards and certain
current deductions against any taxable incomehiteaes in future periods. Level 3 has entered tirensactions over the last three years
resulting in significant cumulative changes in tlvenership of its capital stock. Additional transews that Level 3 enters into as well as
transactions by existing 5% stockholders that L&vébes not participate in could cause Level 3itaii a 50 percentage point ownership
change by 5% stockholders and, if Level 3 triggeesabove-noted Internal Revenue Code imposecdiliimits, such transactions would
prevent it from fully utilizing net operating losarryforwards and certain current deductions taicedncome taxes.

The unpredictability of Level 3's quarterly results may adversely affect the trading price of its commn stock.

Level 3's revenue and operating results will vagngicantly from quarter to quarter due to a numbgfactors, many of which are
outside of Level 3's control and any of which mayse the price of Level 3's common stock to fluttudhe primary factors, among other
things, that may affect Level 3's quarterly resittdude the following:

» The timing of costs associated with Lev’s integration activities with respect to its re¢grbmpleted acquisition:
* demand for communications servic

» loss of customers or the ability to attract newtconers;

» changes in pricing policies or the pricing policedd_evel s competitors

» costs related to acquisitions of technology or hesses

» changes in regulatory rulings; a

» general economic conditions as well as those dpdoithe communications and related indust
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A delay in generating revenue or the timing of grdaing revenue and expenses could cause signifigaiations in Level 3 operating
results from quarter to quarter. It is possiblé thasome future quarters Level 3's results mapélew analysts’ and investors’ expectations.
In these circumstances, the price of Level 3's comistock will likely decrease.

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

Congress, the SEC, other regulatory authoritiest@anedia are intensely scrutinizing a numbeirrfcial reporting issues and
practices. Although all businesses face uncertaifitty respect to how the U.S. financial disclostggime may be impacted by this process,
particular attention has been focused recenthhert¢lecommunications industry and companies’ imetations of generally accepted
accounting principles.

If Level 3 was required to restate its financialtsinents as a result of a determination that L&¥ld incorrectly applied generally
accepted accounting principles, that restatemantiadversely affect its ability to access the tdpnarkets or the trading price of its
securities. The recent scrutiny regarding finan@gbrting has also resulted in an increase igdliton in the telecommunications industry.
There can be no assurance that any such litigatiamst Level 3 would not materially adversely efffies business or the trading price of
Level 3's securities.

Terrorist attacks and other acts of violence or wammay adversely affect the financial markets and Les 3’s business.

Since the September 11, 2001 terrorist attacksabgequent events, there has been considerablegainigein world financial markets.
The full effect on the financial markets of thesems, as well as concerns about future terrottatls, is not yet known. They could,
however, adversely affect Level 3's ability to dbtéinancing on terms acceptable to Level 3, calht

There can be no assurance that there will not tikeeuterrorist attacks against the United Statdd.8. businesses. These attacks or
armed conflicts may directly affect Level 3's ploadifacilities or those of Level 8'customers. These events could cause consuméulemnce
and spending to decrease or result in increasedibitylin the U.S. and world financial markets amcbnomy. Any of these occurrences could
materially adversely affect Level 3’s business.

Level 3's international operations and investmentgxpose Level 3 to risks that could materially advesely affect the business.

Level 3 has operations and investments outsideeobtnited States, as well as rights to undersela calpacity extending to other
countries, that expose Level 3 to risks inhereimternational operations. These include:

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

» foreign currency exchange rates may fluctuate, lvbauld adversely affect our results of operatiand the value of Level 3's
international assets and investme

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

» difficulties and costs of compliance with foreigitwls and regulations that impose restrictions oreL8is investments and
operations, with penalties for noncompliance, idilg loss of licenses and monetary fir
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» difficulties in obtaining licenses or interconnectiarrangements on acceptable terms, if at all
» changes in U.S. laws and regulations relating teifm trade and investmei

Risks Relating to the Notes
You may not be able to sell your original notes ifou do not exchange them for new notes in the exahnge offer.

If you do not exchange your original notes for neates in the exchange offer, your original notes eaintinue to be subject to the
restrictions on transfer as stated in the legentheroriginal notes. In general, you may not rapffesell or otherwise transfer the original
notes in the United States unless they are:

» registered under the Securities A
» offered or sold under an exemption from the SeiegriAct and applicable state securities la
» offered or sold in a transaction not subject toSkeurities Act and applicable state securitiesjaw

The Issuer does not currently anticipate that it iegister the original notes under the Securifies

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

Holders who do not tender their original notes eptdor limited instances involving the initial mivaser or holders of original notes
who are not eligible to participate in the exchaatfer or who do not receive freely transferablevmmtes in the exchange offer, will not hi
any further registration rights under the applieat@lgistration agreement or otherwise and willh@ote rights to receive special interest.

The market for original notes may be significantlymore limited after the exchange offer and you may @t be able to sell your original
notes after the exchange offer.

If original notes are tendered and accepted fohamxge under the exchange offer, the trading méoketriginal notes that remain
outstanding may be significantly more limited. Aseault, the liquidity of the original notes nonhtkered for exchange could be adversely
affected. The extent of the market for originalasoand the availability of price quotations woudghend upon a number of factors, including
the number of holders of original notes remainintstanding and the interest of securities firmmaintaining a market in the original notes.
An issue of securities with a similar outstandingrket value available for trading, which is caltbd “float,” may command a lower price
than would be comparable to an issue of secusititsa greater float. As a result, the market pfareoriginal notes that are not exchanged in
the exchange offer may be affected adversely giatinotes exchanged in the exchange offer rethec@ioat. The reduced float also may
make the trading price of the original notes thatreot exchanged more volatile.

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

The Issuer will not accept your original notesédachange if you do not follow the exchange offergedures. The Issuer will issue new
notes as part of the exchange offer only aftemalif receipt of your original notes, a properly qdeted and duly executed letter of
transmittal and all other required documents. Tioeeg if you want to tender your original notessgmde allow sufficient time to ensure timely
delivery. If the Issuer does not receive your aordginotes, letter of transmittal and other requateduments by the expiration date of the
exchange offer, we will not accept your originatesfor exchange. The Issuer is under no dutyvie gotification of defects or irregularities
with respect to the tenders of original notes farhange. If there are defects or irregularitiehwéspect to your tender of original notes, the
Issuer will not accept your original notes for eanpe.
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There is no established trading market for the newotes.
The new notes will constitute a new issue of séiesrivith no established trading market, and tlcarebe no assurance as to:
» the liquidity of any such market that may devel
» the ability of holders of new notes to sell thedmnnotes; o
» the price at which the holders of new notes wo@dble to sell their new note

If such a market were to exist, the new notes ctralde at prices that may be higher or lower tihair forincipal amount or purchase price,
depending on many factors, including prevailingiest rates, the market for similar notes and imantial performance.

The Issuer’s subsidiaries must make payments to thssuer in order for the Issuer to make payments othe notes, and Parent’s
subsidiaries must make payments to Parent in ordefior Parent to make payment on its obligations as guarantor of the notes.

The Issuer is a holding company with no materiabtsother than the stock of its subsidiaries1th&5% Proceeds Note, the Loan
Proceeds Note, the 2011 Floating Rate Proceeds thetd2.25% Proceeds Note, the 8.75% Proceeds thet@015 Floating Rate Proceeds
Note and the Offering Proceeds Note. Accordindig, Issuer will depend upon dividends, loans orrodiributions or payments from i
subsidiaries, or capital contributions from Parémgenerate the funds necessary to meet its fiaboigligations, including its obligations to
pay you as a holder of notes. The Issuer’s subggdianay not generate earnings sufficient to enialbbemeet its payment obligations. The
Issuer’s subsidiaries are legally distinct frorand, unless they guarantee the notes, have natibhgo pay amounts due on the Isssieiebt
or to make funds available to it for such paym&imilarly, Parent, the Issuer’s parent companyagdarantor of the notes, is a holding
company with no material assets other than theksibits subsidiaries and the Parent IntercompaateNAccordingly, Parent depends upon
dividends, loans or other distributions or paymérim its subsidiaries, including the Issuer, togmte the funds necessary to meet its
financial obligations, including its obligations aguarantor of the notes. Future debt of cerththelssuer’s subsidiaries, including any debt
outstanding under the New Credit Agreement, mapipiothe payment of dividends or the making ofris@r advances to Parent or the
Issuer. See “Description of Indebtedness of Lev@b&munications, Inc. and the Issuer.” In additithe, ability of such subsidiaries to make
such payments, loans or advances is limited byathe of the relevant states in which such subgilaare organized or located. In certain
circumstances, the prior or subsequent approvalich payments, loans or advances is required fpplicable regulatory bodies or other
governmental entities. To the extent the Issuenataccess the cash flow of its subsidiaries, ar@mR is unable to access the cash flow of its
subsidiaries, including the Issuer, the Issuer n@yhave access to sufficient cash to repay thesnand Parent may not have sufficient cash
to comply with its guarantee obligations on theesot

Because the notes are structurally subordinated tthe obligations of the Issuer’s subsidiaries, you ay not be fully repaid if the Issuer
becomes insolvent.

Substantially all of the Issuer’s operating asae¢sheld directly by its subsidiaries, includingptrincipal operating subsidiary, Level 3
LLC. Level 3 LLC and Broadwing Financial have gudesed the notes, but none of the Issuer’s othesidiaies is required to be a guarantor
of the notes. Holders of any preferred stock of afthe Issuer’'s subsidiaries and creditors, inclgdrade creditors and other subsidiaries of
Parent that have made intercompany loans to thierd'sssubsidiaries, of any of those subsidiariegetend will have claims relating to the
assets of that subsidiary that are effectively@etoi the notes. That is, the notes are structusalbordinated to the debt, the preferred stock
and other obligations of the Issuer’s subsidiatfia$ are not guarantors. The guarantee of the bgtesvel 3 LLC or any other subsidiary of
Parent will be subordinated to Level 3 LLC’s orlswther subsidiary’s guarantee of the senior sectamen loan under the New Credit
Agreement. As of March 31, 2007, the Isseetbsidiaries had approximately $1.405 billioaggregate indebtedness and other balance
liabilities, excluding intercompany liabilities, fdered revenue and discount and fair value adjustspall of which is structurally senior to t
notes.
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Although the notes will initially benefit from somestructural seniority to Parent’s indebtedness, esting and future intercompany
indebtedness and other actions could limit or elinmate this seniority.

Level 3 LLC is the obligor on the Parent Intercomp&lote, which evidences loans previously made fRarent to Level 3 LLC, and
the 10.75% Proceeds Note, the 12.25% Proceeds thet2011 Floating Rate Proceeds Note, the 8.75%eRds Note, the 2015 Floating
Rate Proceeds Note, the Offering Proceeds Notéhendoan Proceeds Note, each of which evidences Ipeeviously made from the Issuer
to Level 3 LLC. As of March 31, 2007, on an as athd basis for the Recent Transactions, the owlistamprincipal amount of the Parent
Intercompany Note was approximately $15.7 billidre outstanding principal amount of the 10.75% Peds Note was approximately
$3 million, the outstanding principal amount of ##225% Proceeds Note was $550 million, the outtanprincipal amount of the 2011
Floating Rate Proceeds Note was $6 million, thetanting principal amount of the 8.75% Proceed Mats $700 million, the outstanding
principal amount of the 2015 Floating Rate Procé¢adi® was $300 million and the outstanding prinktgraount of the Loan Proceeds Note
was $1.4 billion. The Issuer lent the net procesdble issuance of the initial notes, together wibkh on hand, to Level 3 LLC in return for
the Offering Proceeds Note from Level 3 LLC in gyregate principal amount equal to the aggregateipal amount of the initial notes.
The Offering Proceeds Note was amended and redtatedrease the principal amount by an amountlequhe aggregate principal amount
of the additional notes. Level 3 LLC, Parent argl lgsuer have entered into a Parent Intercomparg $ldbordination agreement that
subordinates, upon the liquidation, dissolutionvording up of Level 3 LLC or in a bankruptcy, reargzation, insolvency, receivership or
similar proceeding relating to Level 3 LLC or itoperty, Level 3 LLC’s obligations with respectttee Parent Intercompany Note to Level 3
LLC’s obligations with respect to the Offering Peecls Note. The Parent Intercompany Note is subatetinon the same terms to the 10.75%
Proceeds Note, the 2011 Floating Rate Proceeds tteté2.25% Proceeds Note, the 8.75% Proceedsaddtéhe 2015 Floating Rate
Proceeds Note. There is no restriction, howevet,emel 3 LLC’s ability to repay a portion or all tfe principal of the Parent Intercompany
Note, other than in a bankruptcy or similar proéegdand in certain cases the Issuer may be alitansfer the Offering Proceeds Nc
including to Parent. If Level 3 LLC prepays the étarintercompany Note or the Issuer transfers tifieri@g Proceeds Note to Parent or a
subsidiary of Parent, the subordination of LeveL&'’s obligations on the Parent Intercompany Naté$ obligations on the Offering
Proceeds Note will not provide any benefit to tioédbrs of the notes. The Offering Proceeds Notmisand will not be pledged as security
the benefit of the holders of the notes, and L8JeLC’s obligations on the Parent Intercompany Nate not and will not be subordinated in
any way to obligations with respect to the notesithelves or with respect to any guarantees ofdtesr{including the guarantee by Level 3
LLC). Moreover, the Issuer has pledged the Loarc&rds Note, the 10.75% Proceeds Note, the 2011ifgdRate Proceeds Note, the
12.25% Proceeds Note, the Offering Proceeds NweB.f75% Proceeds Note and the 2015 Floating Rat=@ds Note to secure its
obligations under the New Credit Agreement. Panastpledged the Parent Intercompany Note to sésupbligations under the New Credit
Agreement. The 10.75% Proceeds Note, the 201 1ii¢pRiate Proceeds Note, the 12.25% Proceeds NMet®ffering Proceeds Note, the
8.75% Proceeds Note and the 2015 Floating Rate=Pdsd\ote are subordinated to the Loan Proceedsplicsuant to a subordination
agreement by and among the Issuer, Parent and BaudC. The right of the Issuer to payment under @ffering Proceeds Note figiri pass!
to the right of the Issuer to payment under th&3% Proceeds Note, the 2011 Floating Rate Proddetds the 12.25% Proceeds Note, the
8.75% Proceeds Note and the 2015 Floating RateePdscNote.

Although Parent, the Issuer and Level 3 LLC ar¢ricted under the terms of the indenture governinggnotes from taking certain
actions with respect to the Offering Proceeds Nibe Parent Intercompany Note and the Parent lorigpany Note subordination agreement,
neither the trustee for the notes nor the holdetseonotes are or will be parties to, or thirdtpdreneficiaries of, the subordination agreement
or the Offering Proceeds Note. See “DescriptioNofes—Certain Covenants—Limitation on Actions witlspect to Existing Intercompany
Obligations.” Because the Parent Intercompany Moseibordinated to the 10.75% Proceeds Note, th& Eating Rate Proceeds Note, the
12.25% Proceeds Note, the Offering Proceeds NwteB f75% Proceeds Note and the 2015 Floating Rat@ds Note pursuant to separate
subordination agreements, if one or more of theseswere transferred by the Issuer, conflictset@uise upon the liquidation, dissolution or
winding up of Level 3 LLC or in a bankruptcy, reargzation, insolvency, receivership or similar @eding relating to Level 3 or its

property.
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The Issuer and its subsidiaries will transfer assetto Parent at least to the extent necessary to sae Parent’s existing debt obligations
and those assets will not be available to repay thmtes.

The indenture relating to the notes contains sukistlexibility for the Issuer and its subsidiasito transfer assets (by dividend, sale,
loans or otherwise) to Parent. Transferred assaysnuot be directly or indirectly available to reghg notes. The Issuer and its subsidiaries
will transfer assets to Parent at least to thergxtecessary to service Parent’s existing debgatiins. Although Parent will guarantee the
repayment of the notes, the guarantee is not sgeune ranks equal with other unsecured debt ofrPared effectively junior to all secured
debt of Parent. Parent has substantial debt odlisiganAs of March 31, 2007 Parent had approxima$@Iyp26 billion of total indebtedness,
none of which was secured, and approximately $8&mof which constituted subordinated indebteseThe indenture relating to the
notes and each issue of outstanding notes of Ppeemit Parent to incur substantial additional dattiuding substantial amounts of
additional secured debt. The substantial leveledt dnakes it more difficult for Parent to honoratsigations under its guarantee of the notes.
Substantial amounts of such existing debt of Pashtand future debt of Parent may, mature ptmthe notes. In addition, in certain
instances proceeds from the sale, transfer or dibposition of assets of the Issuer and its sidrsed may be used to repay debt of Parent.
See “Description of Notes—Certain Covenants—Lintaibn Asset Dispositions.”

Because the notes that you hold are unsecured, ymay not be fully repaid if the Issuer becomes inseént, and guarantees of the note
and guarantees of the Offering Proceeds Note are Isordinated to guarantees of the senior secured terfoan under the Issuer’'s New
Credit Agreement, and creditors under the New Credi Agreement have prior claims over the proceeds afertain intercompany
obligations.

The notes are not secured by any of the Issues&tssr the Issuer’s subsidiaries’ assets. Thesraogeeffectively junior to obligations
incurred under the Issuer's New Credit Agreemeritivis guaranteed by Parent and secured by a siiastaortion of Parent’s assets and by
substantially all of the assets of its subsidiafiesluding the Issuer), including the Parent lntenpany Note, the 10.75% Proceeds Note, the
Loan Proceeds Note, the 2011 Floating Rate Prodeetis the 12.25% Proceeds Note, the Offering Rrde&lote, the 8.75% Proceeds Note
and the 2015 Floating Rate Proceeds Note, andhisil be effectively junior to the senior securaditedan under the New Credit Agreement
and any other secured obligations incurred undgif@are credit facilities, receivables and puraéhasmoney indebtedness, capitalized leases
and certain other arrangements that are securtée I6suer becomes insolvent, the holders oféh@s secured term loan under the New
Credit Agreement and any other secured debt waddive payments from the assets pledged as sebafiiye you receive payments and
remaining proceeds after repayment of the senturse term loan under the New Credit Agreementaaryddebt incurred under any future
secured credit facilities may not be sufficienteépay the notes. The indenture relating to thesex@ressly permits guarantees, if any, of the
notes provided by subsidiaries of the Issuer tedimrdinated to obligations of such subsidiariedenisuch senior secured debt. The
guarantee by Level 3 LLC of the notes will be suliated to Level 3 LLC'’s future guarantee of theisesecured term loan under the New
Credit Agreement and the guarantee of the notd&rbgdwing Financial is subordinated to Broadwingdficial's guarantee of the senior
secured term loan under the New Credit Agreemeditionally, guarantees of the notes (other thare& guarantee), the Offering
Proceeds Note and guarantees of such intercompaag, will be subordinated to obligations in re¢méthe New Credit Agreement and any
future senior secured debt. Accordingly, holderthefsenior secured term loan and other debt dfstheer that has a senior guarantee fror
Issuer’s restricted subsidiaries, including LevelLE, will have senior claims against the restrittibsidiaries providing such guarantees.

Parent has substantial existing debt and could ingusubstantial additional debt, so it may be unabléo make payments on its
guarantee of the notes.

As of March 31, 2007, Parent had on a consolidagesis approximately $6.850 billion of total indedriess, excluding discount and fair
value adjustments. The indentures relating to titesnand each issue of Parent’s outstanding netasitdt to incur substantial additional
debt. The substantial level of debt makes it maffecdlt for Parent to honor its obligations undex guarantee of the notes. Substantial
amounts of Parent’s existing debt will, and itaifetdebt may, mature prior to the notes. In adajtieevel 3 had, on a consolidated basis,
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deficiencies in its ratio of earnings to fixed ajes and preferred stock dividends of approximaéB8 million for the three months ended
March 31, 2007, approximately $722 million for figzal year ended December 31, 2006, approxim&&B4 million for the fiscal year
ended 2005, approximately $409 million for the disgear ended 2004 and approximately $681 millmrilie fiscal year ended 2003. See
“Ratio of Earnings to Fixed Charges.” Level 3 may become profitable or sustain profitability iretfuture. Accordingly, the Issuer may not
have access to sufficient funds to make paymente@notes.

If Parent experiences a change of control, the Issumay be unable to purchase the notes you hold esquired under the indenture
relating to the notes.

Upon the occurrence of certain designated evemdssuer must make an offer to purchase all oudstg notes at a purchase price
equal to 101% of the principal amount of the nopdss accrued interest. The Issuer may not haviemuit funds to pay the purchase price
all the notes tendered by holders seeking to adheptffer to purchase. In addition, the indentetating to the notes and Level 3's other debt
agreements, including the Issuer’'s New Credit Agrext, may require the Issuer and/or Parent to obyase the other debt upon a change of
control or may prohibit the Issuer and/or Pareairfipurchasing any notes before their stated mgtumitluding upon a change of control.
Subject to certain exceptions, the New Credit Agreset requires the Issuer to prepay the senior edderm loan and any other loans under
the Issuer’'s New Credit Agreement within 30 dayterahe occurrence of a change of control triggeewent (as defined in the Issuer's New
Credit Agreement). See “Description of Notes—Cearaovenants—Change of Control Triggering Event.”

Federal and state statutes allow courts, under spific circumstances, to void guarantees and requiraeote holders to return payments
received from guarantors.

The notes are guaranteed by Parent, by BroadwimanEial and by Level 3 LLC, and may, under certiticumstances in the future, be
guaranteed by subsidiaries of the Issuer or othiesidiaries of Parent. Under the federal bankrufgteyand comparable provisions of state
fraudulent transfer laws, a guarantee could beedjidr claims in respect of a guarantee could berslinated to all other debts of that
guarantor if, among other things, the guarantothatime it incurred the indebtedness evidenceitishyuarantee:

» received less than reasonably equivalent valuaipconsideration for the incurrence of the guarananc

» was insolvent or rendered insolvent by reason®irkburrence of the guarantee;

e was engaged in a business or transaction for whilguarant( s remaining assets constituted unreasonably sigaitiad; or
» intended to incur, or believed that it would incdepts beyond its ability to pay those debts ag thature.

In addition, any payment by that guarantor purstaits guarantee could be voided and requireceteeburned to the guarantor, or to a
fund for the benefit of the creditors of the guaoan

The measures of insolvency for purposes of theselfrlent transfer laws will vary depending uponléve applied in any proceeding to
determine whether a fraudulent transfer has ocduenerally, however, a guarantor would be comstlesolvent if:

» the sum of its debts, including contingent liakgkt was greater than the fair saleable valuel of étis assets

» the present fair saleable value of its assets @sssthan the amount that would be required to tggyrobable liability on its
existing debts, including contingent liabilities, they become absolute and mature

e it could not pay its debts as they become

In certain circumstances, subsidiaries of Paremnt pnavide guarantees of the Offering Proceeds Natg.such guarantee could be
subject to the same risks described above.
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The trading market for the notes may be limited.

The new notes will be new securities for which ¢heurrently is no established trading market. Waalointend to apply for listing of
the notes on any securities exchange or for quotati any automated dealer quotation system. Ifadriie notes are traded after their initial
issuance, they may trade at a discount from th&icipal amount depending upon many factors, incggbrevailing interest rates, the market
for similar securities and other factors, includg@neral economic conditions and our financial dog, performance and prospects. Any
decline in trading prices, regardless of the caneg, adversely affect the liquidity and trading keds for the new notes.
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USE OF PROCEEDS
Neither the Issuer nor the Parent will receive proceeds from the exchange pursuant to the exchafeye
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SELECTED HISTORICAL FINANCIAL DATA OF LEVEL 3

The selected financial data set forth below forfibeal years ended December 31, 2006, 2005, ZIRE and 2002 have been derived
from Level 3's audited consolidated financial sta¢mts and the notes related thereto that are incatgr herein by reference. The selected
financial data for the three month periods endedci&1, 2007 and 2006 have been derived from L&g¢alnaudited consolidated financial
statements. The unaudited financial statementadeclin Level 3's opinion, all adjustments, conegbf normal recurring adjustments,
necessary for a fair presentation of the resultshfe unaudited periods. You should not rely ors¢hiaterim results as indicative of results
Level 3 may expect for the full year or any otheerim period. The selected financial data sehfbelow for the fiscal years ended Decen
31, 2006, 2005, 2004, 2003 and 2002 have beertaddtareflect Software Spectrum, Inc.’s historiesdults of operations and financial
position as discontinued operations due to its gal8eptember 7, 2006.

Three Months
Ended

March 31,(1) Year Ended December 31,(1)
2007 2006 2006 2005 2004 2003 2002
(dollars in millions, except per share amounts)
Results of Operation:
Revenue $ 1,056 $ 822 $3,37¢ $1,71¢ $1,77¢ $2,027 $1,21F
Loss from continuing operations( (647) (16€) (790 (707) (47¢) (695) (872)
Net loss(3] (647) (16€) (744) (63€) (45€) (717) (85€)
Per Common Shar
Loss from continuing operatiol (049 (0200 (0.79 (.0 (0.70 (1.29) (2.19
Net loss (0.449 (0200 (0.749 (0.9) (0.67) (1.2¢) (2.1)
Dividends(4) — — — — — — —
Financial Position (period enc
Total asset 10,63¢ 9,99 8,271 7,544 8,30z 8,97
Current portion of lon-term debt(5’ 34 5 — 142 124 3
Long-term debt, less current portion| 6,82: 7,357 6,02: 5,067 5,24¢ 6,10z
Stockholder equity (deficit)(6) 1,41¢ 374 (47¢) (157 181 (240

(1) The operating results of Software Spectrum, (f®oftware Spectrum”), which was acquired in 2@0®2l sold in 2006j) Structure,
LLC (* (i) Structure”), which was sold in 2005, the Midwedidti Optic Network business acquired from Genuitg, in 2003 and sold
in 2003, as well as Software Spectrum’s contasticembusiness obtained in the Software Spectrurnisitign in 2002 and sold in 2003
are included in discontinued operations for aliges presented for which Level 3 owned each busii

Level 3 purchased substantially all of the asaatsoperations of Genuity, Inc. in February 20a8.el 3 also purchased Telverse
Communications, Inc. in July 200

Level 3 acquired the managed modem businesd€z€ommunications, Inc., or ICG Communicationg] &print Communications
Company, L.P. on April 1, 2004 and October 1, 2G84pectively

Level 3 purchased WilTel Communications GroupCl lor WilTel, on December 23, 2005, and recordga@pmately $38 million of
revenue attributable to this business in 2(

Level 3 purchased Progress Telecom, LLC, or RsmyTelecom, on March 20, 2006, ICG Communicatilmres,on May 31, 2006,
TelCove, Inc., or TelCove, on July 24, 2006 andKing Glass Networks Holding Co., Inc., or Lookin¢a€s, on August 2, 2006.
During 2006, Level 3 recorded revenue attributablErogress Telecom of $49 million, ICG Communizasi of $46 million, TelCove
of $166 million and Looking Glass of $33 millic

Level 3 purchased Broadwing Corporation, or Braad, on January 3, 2007 and the Content Deliveztwhdrk services business of
SAVVIS, Inc., or the CDN Business, on January ZB)2 The results of operations and financial positf the acquired companies are
included in the consolidated financial statemerdmfthe respective dates of their acquisition. Byithe first quarter of 2007, Level 3
recorded revenue attributable to Broadwing of $2@6on and the CDN Business of $3 millio
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()

(3)

(4)

()

In 2002, Level 3 recognized approximately $7biom of termination and settlement revenue, $1@llion of impairment and
restructuring charges, a gain of approximately $h@llion from the sale of Commonwealth Telephonedeprises, Inc. common stock,
$88 million of induced conversion expenses attablg to the exchange of Level 3's convertible d&lnurities, $120 million of federal
tax benefits due to legislation enacted in 2002agdin of $255 million as a result of the earljirguishment of lon-term debt

In 2003, Level 3 recognized approximately $348iom of termination and settlement revenue, $48iom of impairment and
restructuring charges, a gain of approximately gifllon from the sale of “91 Express Lanes” tolaassets, $200 million of induced
conversion expenses attributable to the exchange\al 3’s convertible debt securities, and recegdia gain of $41 million as a result
of the early extinguishment of lo-term debt

In 2004, Level 3 recognized a gain of $197 millas a result of the early extinguishments of aeftag-term debt and $113 million of
termination revenue

In 2005, Level 3 recognized $133 million of terntina revenue and approximately $23 million of impaént and restructuring charg

In 2006, Level 3 recognized $11 million of termtiion revenue, approximately $13 million of impaémb and restructuring charges, and
recognized a net loss on early extinguishment bf d&$83 million as a result of the amendment sraatement of its senior secured
credit facility and certain debt exchanges and rgatens.

In the first quarter of 2007, Level 3 recognizelbss of $427 million as a result of the earlyireggishment of certain tranches of long-
term debt

In 2005, Level 3 sol¢i) Structure and recognized a gain on the sale ohdil®n. For fiscal years 2005 and 20@#, Structure revenu
approximated costs. Losses attributable to theatipeis of(i) Structure for fiscal years 2003 and 2002 were $illfomand $6 million,
respectively

In 2006, Level 3 sold Software Spectrum and raczegl a gain on the sale of $33 million. The incqioss) from the operations of
Software Spectrum were $13 million, $20 million0%aillion, ($16) million and $20 million for thedtal years 2006, 2005, 2004, 2003
and 2002, respectivel

Level 3's current dividend policy, in effechse April 1998, is to retain future earnings foe urs the company’s business. As a result,
management does not anticipate paying any castieids on shares of common stock in the foreseéatiole. In addition, Level 3 is
effectively restricted under certain covenants fipaging cash dividends on shares of its commorks

In 2002, Level 3 received net proceeds of $diBon from the issuance of $500 million of 9% JonConvertible Subordinated Notes
due 2012. Also in 2002, Level 3 repurchased, usaslh and common stock, approximately $705 millasefamount of its long-term
debt and recognized a gain of approximately $29komias a result of the early extinguishment ot

In 2003, Level 3 received net proceeds of $848anifrom the issuance of $374 million of 2.875%rtwertible Senior Notes due 2010
and the issuance of $500 million of 10.75% Seniotel due 2011. Level 3 completed a debt exchangeebt it issued $295 million
(face amount) of 9% Convertible Senior Discountééadue 2013 and common stock in exchange for $36@m(book value) of long-
term debt. In addition, Level 3, using cash on haestricted cash and the proceeds from the issuaiihe 10.75% Senior Notes due
2011, repaid in full, the $1.125 billion purchasemay indebtedness outstanding under its senioregauedit facility. Also in 2003,
Level 3 repurchased, using common stock, approeiy&l.007 billion face amount of its long-term tahd recognized a gain of
approximately $41 million as a result of the eanyinguishment of deb

In 2004, Level 3 received net proceeds of $98Kanifrom the issuance of a $730 million seniocwed term loan due 2011 and the
issuance of $345 million of 5.25% Senior Conveetillotes due 2011. Level 3 used the net procee@pay portions of its 9.125%
Senior Notes due 2008, 11% Senior Notes due 2@B¥ Senior Discount Notes due 2008 and 10.75%o8E&niro Notes due 2008.
Level 3 repurchased portions of the outstandingsat prices ranging from 83 percent to 89 peroktite repurchased principal
balances. The net gain on the early extinguishrofttite debt, including transaction costs, realifardign currency losses and
unamortized debt issuance costs, was $50 milliothiese transactions. Also in 2004, Level 3 pajgrapimately $54 million and
assumed obligations to extinguish a capital leddigation and recognized a gain of $147 milliontba transactior
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(6)

In 2005, Level 3 received net proceeds of $87Hanifrom the issuance of $880 million of 10% Cemtible Senior Notes due 2011.
Also in 2005, a wholly owned subsidiary of Levelegeived net proceeds of $66 million from the cagtiph of a refinancing of the
mortgage of Level 3's corporate headquarters. Thsidiary entered into a new mortgage loan of $illlom at an initial fixed rate of
6.86% through 201(

In 2006, Level 3 received net proceeds of $14f8anifrom the issuance of $150 million of Floatif@te Senior Notes due 2011, net
proceeds of $538 million from the issuance of $68lion of 12.25% Senior Notes due 2013, net proseaf $326 million from the
issuance of $335 million of 3.5% Convertible Serimtes due 2012 and net proceeds of $1.239 bileenluding prepaid interest) from
the issuance of the not¢

Also in 2006, Level 3 exchanged a portion obitgstanding 9.125% Senior Notes due 2008, 11% Salutes due 2008 and 10.5%
Senior Discount Notes due 2008 for $46 million a$lc and $692 million aggregate principal of newb%d Senior Notes due 2010. In
addition, the Company redeemed the remaining oudsig 9.125% Senior Notes due 2008 totaling $398amj 10.5% Senior Discoul
Notes due 2008 totaling $62 million and 99.3% &f 110.75% Senior Notes due 2011 totaling $497 mil

In 2007, Level 3 received net proceeds of $98f#anifrom the issuance of $700 million of 8.75%n8% Notes due 2017 and $300
million of Floating Rate Senior Notes due 20

In 2007, Level 3 refinanced its senior securediitragreement and received net proceeds of $hilg?h. The proceeds from this
transaction were used to repay the existing $73@miSenior Secured Term Loan due 2011 and otkbt.d ' he effect of this
transaction was to increase the amount of sentrsd debt from $730 million to $1.4 billio

In 2007, for cash consideration of $106 million auglity consideration of 17 million shares of conmstock (valued at $97 million) ¢
of Broadwing’s outstanding $180 million aggregatmgipal amount of 3.125% Convertible Senior Debess due 2026 were retired.
These debentures were issued by Broadwing pribetel &'s acquisition of Broadwing on January 3, 2C

In 2007, the Company completed the exchange of $@0®&n of outstanding principal of its 10% Contibfe Senior Notes due 2011
a total of 197 million shares of Level 3's commaack. In addition, the Company during the first qaaof 2007 redeemed or
repurchased through tender offers approximatelg@gLbillion of outstanding principal of various déssuances

In 2002, Level 3 issued approximately 47 millghares of common stock, valued at approximat@bg$nillion, in exchange for long-
term debt. Included in the value of common stoskiésl are induced conversion premiums of $88 mifiawrconvertible debt securitie

In 2003, Level 3 issued approximately 216 millglrares of common stock, valued at approximateba$8illion, in exchange for long-
term debt. Included in the value of common stoskiésl are induced conversion premiums of $200 mifiaw convertible debt
securities

In 2004, Level 3 realized $95 million of foreigarrency losses on the repurchase of its Euro derated debt. The unrealized foreign
currency losses had been recorded in Other Compsateelncome within Stockholde Equity (Deficit).

In 2005, Level 3 issued 115 million shares of owon stock, valued at approximately $313 millionftess stock portion of the purchase
price paid to acquire WilTe

In 2006, Level 3 issued approximately 125 millidraes of common stock in a public offering, valaédpproximately $543 millior

In 2006, Level 3 issued 20 million shares of camrstock, valued at approximately $66 million, lzes $tock portion of the purchase
price paid to acquire Progress Telecom; 26 milibares of common stock, valued at approximatelyl $ailion, as the stock portion
the purchase price paid to acquire ICG Communinati@50 million shares of common stock, valuedoatreximately $623 million, as
the stock portion of the purchase price paid taiaedrelCove; and 21 million shares of common sfaehued at approximately $84
million, as the stock portion of the purchase ppe& to acquire Looking Glas

In 2007, Level 3 issued approximately 123 millidraes of common stock, valued at approximately $6B8n, as the stock portion
the purchase price paid to acquire Broadwing. bhitamh, Level 3 issued approximately 214 milliorasts of common stock, valued at
$879 million, in exchange for lo-term debt
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THE EXCHANGE OFFER

Purpose of the Exchange Of

On October 30, 2006 and December 28, 2006, respégtihe Issuer privately placed $600,000,000 $660,000,000 aggregate
principal amount of 9.25% Senior Notes in transartiexempt from registration under the Securities Accordingly, the original notes may
not be reoffered, resold or otherwise transferrethé United States unless so registered or ualegxemption from the Securities Act
registration requirements is available.

In the registration agreement relating to the ahitiotes, the Issuer and Parent have agreed wetimitial purchasers of the initial notes
to:
» file a registration statement with the SEC relatmghe exchange offer not later than January @87 ¢

» use their commercially reasonable efforts to cdluseexchange offer registration statement to beceffieetive under the Securiti
Act by May 28, 2007; an

« upon effectiveness of the exchange offer registnagtatement, promptly commence the exchange 1
In the registration agreement relating to the aoldi notes, the Issuer and Parent have agreedtvétimitial purchasers of the additio
notes to:
» file a registration statement with the SEC relatmghe exchange offer not later than March 28,72

« use their commercially reasonable efforts to cdlnsexchange offer registration statement to beceffieetive under the Securiti
Act by July 26, 2007; an

« upon effectiveness of the exchange offer registnagtatement, promptly commence the exchange 1
In addition, the Issuer and Parent have agreedeap ke exchange offer open for at least 20 busitgs, or longer if required by applicable

law, after the date notice of the exchange offenasled to the holders of the original notes. Teermotes are being offered under this
prospectus to satisfy these obligations of thedisand Parent under the registration agreements.

Terms of the Exchange

Upon the terms and subject to the conditions coathin this prospectus and in the letter of trattsifrthat accompany this prospectus,
the Issuer is offering to exchange (i) $1,000 im@pal amount of new notes for each $1,000 in@pial amount of outstanding original not
The terms of the new notes are substantially idahto the terms of the original notes for whichyttmay be exchanged in the exchange offer,
except that:

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

(3) holders of the new notes will not be entitledcértain rights of the holders of the originalestinder the registration agreements,
which rights will terminate on completion of theckrange offer; and

(4) the new notes will not contain any provisioagarding the payment of special interest.
The new notes will evidence the same debt as ilgenal notes and will be entitled to the benefitdhe indenture. See “Description of Notes.”
The exchange offer is not conditioned on any mimmaggregate principal amount of original notes geééndered for exchange.

Based on interpretations by the SEC'’s staff in ciea letters issued to other parties, the Isseéebes that holders of new notes issued
in the exchange offer may transfer the new notéisout complying with the registration and prospsealelivery requirements of the Securi
Act if the holders:

(1) acquired the new notes in the ordinary coufsbeholders’ business;
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(2) are not engaged in, and do not intend to enga@ad have no arrangement or understandingamyhperson to participate in, a
distribution of the new notes;

(3) are not affiliates of the Issuer within the mieg of Rule 405 under the Securities Act;
(4) are not broker-dealers who acquired originaéadlirectly from the Issuer; and

(5) are not broker-dealers who acquired originaéa@s a result of market-making or other tradutiyities.

See “Plan of Distribution.”

Each brokedealer that receives new notes for its own acciuexchange for original notes, where such origimaks were acquired
such broker-dealer as a result of market-makinigities or other trading activities, must acknowgedhat it will deliver a prospectus in
connection with any resale of such new notes. 8émn“of Distribution.”

The letter of transmittal that accompanies thispestus states that by so acknowledging and byedi#lg a prospectus, a broker-dealer
will not be deemed to admit that it is an undemrivithin the meaning of the Securities Act. A fapiating broker-dealer may use this
prospectus, as it may be amended or supplemermaxtiime to time, in connection with resales of netes received in exchange for original
notes where those new notes were acquired by tdkebdealer as a result of market-making activitiesther trading activities. The Issuer
and Parent have agreed that, starting on the @i#téesgrospectus and ending on the close of bssioe the day that is 180 days following
date of this prospectus, they will make this prasye available to any broker-dealer for use in eation with any resale of this kind.

Tendering holders of original notes will not beuiggd to pay brokerage commissions or fees orggtiltp the instructions in the
applicable letter of transmittal, transfer taxdatirg to the exchange of original notes for neviesan the exchange offer.

Shelf Registration Statement
If:

(1) because of any change in law or applicablepnétations of the staff of the SEC, the Issuer Racent determine that they are
not permitted to effect an exchange offer,

(2) with respect to the initial notes, for any atheason the exchange offer registration statemsemit declared effective by May
28, 2007 or the exchange offer is not consummatgdnaB0 business days after the exchange offéstragion statement is declared
effective,

(3) with respect to the additional notes, for attyeo reason the exchange offer registration statemmeanot declared effective by
July 26, 2007 or the exchange offer is not consutachaithin 30 business days after the exchange odfgistration statement is
declared effective,

(4) any initial purchaser so requests for origimaties not eligible to be exchanged for new notekérexchange offer,
(5) any holder of original notes, other than atiahpurchaser, is not eligible to participate lve £xchange offer, or

(6) any holder of original notes, other than atiahpurchaser, does not receive freely tradable metes in the exchange offer
other than by reason of the holder being an afilcf the Issuer and Parent,
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the Issuer and Parent will:

(1) with respect to the initial notes, as promptypracticable (but in no event more than the tafté) January 28, 2007 or (ii) 45
days after so required or requested), file a glegifstration statement covering resales of thélnibtes or the new notes, as the case
may be, and thereafter use their best efforts isethe shelf registration statement to be declaffedtive under the Securities Act,

(2) with respect to the additional notes, as prdyrge practicable (but in no event more than therlaf (i) March 28, 2007 or (ii)
45 days after so required or requested), file & sbgistration statement covering resales of tthdittonal notes or the new notes, as the
case may be, and thereafter use their best eftodause the shelf registration statement to bladeteffective under the Securities £
and

(3) use their best efforts to keep the shelf regfisn statement effective until two years afterdffective date.

For purposes of determining whether the IssuerRardnt are obligated to file a shelf registratitatesnent, the requirement that a
participating broker-dealer deliver this prospedtusonnection with sales of new notes will notules those new notes being deemed not
freely tradable.

If the Issuer and Parent file a shelf registrastatement, they will, among other things:

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

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

(3) take other actions as are required to permisiricted 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 musidrmaed as a selling security holder in the
related prospectus and must deliver a prospectpsrthasers. Consequently, the holder may be dutojélee civil liability provisions under
the Securities Act in connection with those sateb\waill be bound by any applicable provisions d tkegistration agreements, including
specified indemnification obligations.

Special Interest

Special interest will accrue on the principal antoaafithe original notes and the new notes, in aoldito the stated interest on the
original notes and the new notes, from and inclgdire date on which a registration default occarsut excluding the date on which all
registration defaults have been cured.

With respect to the initial notes, the occurrentary of the following is a registration default:
(1) neither the exchange offer registration stat@mer the shelf registration statement has bded ¥iith the SEC on or before January
28, 2007,

(2) neither the exchange offer registration statgmer the shelf registration statement has beefads effective on or before May 28,
2007,

(3) neither the exchange offer has been complatethe shelf registration statement has been datkefifective on or before July 7,
2007, or

(4) after either the exchange offer registrati@ieshent or the shelf registration statement has deelared effective, that registration
statement ceases to be effective or usable, subjeetrtain exceptions, in connection with resalfeigitial notes or new notes in accordance
with and during the periods specified in the aggilie registration agreement.
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With respect to the additional notes, the occurmearfcany of the following is a registration default

(1) neither the exchange offer registration statgmer the shelf registration statement has bded fiith the SEC on or before March
28, 2007,

(2) neither the exchange offer registration statgmer the shelf registration statement has beeladsl effective on or before July 26,
2007,

(3) neither the exchange offer has been complatethe shelf registration statement has been datlaffective on or before September
4, 2007, or

(4) after either the exchange offer registrati@ieshent or the shelf registration statement has deelared effective, that registration
statement ceases to be effective or usable, sutbjeettain exceptions, in connection with resafesdditional notes or new notes in
accordance with and during the periods specifietiénapplicable registration agreement.

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

The summary of the provisions of the registratigreaments contained in this prospectus does npbpuio be complete. This summ.
is subject to and is qualified in its entirety l@farence to all the provisions of the registragneements, copies of which are exhibits to the
registration statement of which this prospectus part.

Expiration Date; Extensions; Termination; Amendnsent

The expiration date of the exchange offer is 5:00.pNew York City time, on June 18, 2007, unléssissuer in its sole discretion
extends the period during which the exchange adfepen. In that case, the expiration date wiltheelatest time and date to which the
exchange offer is extended. The Issuer reserveasghieto extend the exchange offer at any time faoich time to time before the expiration
date by giving written notice to The Bank of Newrkothe exchange agent, and by timely public anoemrent. Unless otherwise required
applicable law or regulation, the public announceiéll be made by a release to the PR Newswiratloer national newswire service.
During any extension of the exchange offer, alyjioidl notes previously tendered in the exchanger afill remain subject to the exchange
offer.

The initial exchange date will be the first busmday following the expiration date. The Issuerrezply reserves the right to:

(1) terminate the exchange offer and not accep#xohange any original notes for any reason, inetud any of the events described
below under “—Conditions to the Exchange Offer”lshave occurred and shall not have been waivethéyssuer; and

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

If any termination or amendment occurs, the Issukmnotify the exchange agent in writing and weither issue a press release or give
written notice to the holders of the original nosésspromptly as practicable. Unless the Issueritettes the exchange offer prior to 5:00 p.m.,
New York City time, on the expiration date, theulsswill exchange the new notes for the originaksmn the exchange da
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If:
(1) the Issuer waives any material condition togkehange offer or amends the exchange offer iro#mgr material 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 expiamatime earlier than the fifth business day framg including, the date that the notice is
first so published, sent or given,

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

This prospectus and the letter of transmittal atheéorelevant materials will be mailed by the Issioerecord holders of original notes
addition, these materials will be furnished to s banks and similar persons whose names, orathes of whose nominees, appear on the
lists of holders for subsequent transmittal to fiers owners of original notes.

How to Tender

The tender to the Issuer of original notes accayrtiinone of the procedures described below wilktitute an agreement between that
holder of original notes and the Issuer in accotdamith the terms and subject to the conditiondas#t in this prospectus and in the letter of
transmittal.

General Proceduresh holder of an original note may tender them bypemty completing and signing the letter of trangahior a
facsimile of the letter of transmittal and delivegithem, together with the certificate or certifesarepresenting the original notes being
tendered and any required signature guaranteestimely confirmation of a book-entry transfer aating to the procedure described below,
to the exchange agent at the address set fortivhelder “—Exchange Agent” on or before the expimatilate, or complying with the
guaranteed delivery procedures described belowefdrences in this prospectus to the letter ofsnaittal include a facsimile of the letter of
transmittal.

If tendered original notes are registered in the@af the signer of the applicable letter of traittahand the new notes to be issued in
exchange for accepted original notes are to bedsand any untendered original notes are to lssued, 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 th&uer. They must also be duly executed by thistergd holder. In addition, the signature
the endorsement or instrument of transfer mustuaeamnteed 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, commereiakptrust company or other
nominee and who wishes to tender original notesishmontact the holder promptly and instruct iténder on the beneficial owner’s behalf.
If the beneficial owner wishes to tender the ordjimotes itself, the beneficial owner must eithakmappropriate arrangements to register
ownership of the original notes in its name ordallthe procedures described in the immediatelyaatieg paragraph. The beneficial owner
must make these arrangements or follow these puoesdefore completing and executing the letterasfsmittal and delivering the original
notes. The transfer of record ownership may takeiderable time.

Book-Entry TransferThe exchange agent will make a request to estattiskccount for the original notes at each bookyardnsfer
facility for purposes of the exchange offer withivo business days after receipt of this prospeatlsss the exchange agent already has
established an account with the book-entry trarfsflity suitable for the exchange offer. Subjexthe establishment of the account, any
financial institution that is a
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participant in the book-entry transfer facility\gsstems may make book-entry delivery of originalesoby causing a boadatry transfer facilit
to transfer the original notes into one of the exae agent’'s accounts at the book-entry transéditfain accordance with the facility’s
procedures. However, although delivery of originales may be effected through book-entry transifierapplicable letter of transmittal, with
any required signature guarantees and any otheiregigdocuments, must, in any case, be transntittedd received by the exchange age
the address set forth below under “—Exchange Agentdr before the expiration date or the guarantktidery procedures described below
must be complied with.

The method of delivery of original notes and aletdocuments is at the election and risk of tHddrolf sent by mail, it is
recommended that the holder use registered maikreeceipt requested, obtain proper insuranat neeike the mailing sufficiently in
advance of the expiration date to permit deliveryhie exchange agent on or before the expiratite da

Unless an exemption applies under the applicakleatad regulations concerning backup withholdindeoferal income tax, the
exchange agent will be required to withhold 28%hef gross proceeds otherwise payable to a holdbeiexchange offer if the holder does
not provide the holder’s taxpayer identificatiomrher and certify that the number is correct.

Guaranteed Delivery Procedurd$a holder desires to accept the exchange offdrtiame will not permit a letter of transmittal or
original notes to reach the exchange agent belfi@esxpiration date, a tender may be effected iettehange agent has received at its office
listed under “—Exchange Agent” below on or befdre éxpiration date a letter, telegram or facsitndasmission from an eligible guarantor
institution that:

(1) sets forth the name and address of the tergladtder, the names in which the original notesragistered and, if possible, the
certificate numbers of the original notes to baltred; and

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

(3) guarantees that within three New York Stockl@mge trading days after the date of executiohefdtter, telegram or facsimile
transmission by the eligible guarantor institutitive 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, the Issuer may reject the te@ugpies of a notice of guaranteed delivery whiedy be used by eligible guarantor
institutions for the purposes described in thisageaph are being delivered with this prospectusthadetter of transmittal.

A tender will be deemed to have been received #seoflate when the tendering holder’s properly deted and duly signed letter of
transmittal accompanied by the original notes timaly confirmation of a book-entry transfer is eded by the 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 otleguired 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 forhexwge of any tender of original notes
will be determined by the Issuer. The Issuer’s meteation will be final and binding. The Issuereeges the absolute right to reject any or all
tenders not in proper form or the acceptancesxXchnange of which may, in the opinion of counseh® Issuer, be unlawful. The Issuer also
reserves the absolute right to waive any of thalitimms of the exchange offer or any defect orgularities in tenders of any particular holder
whether or not similar defects or irregularities araived in the case of other holders. None ofgkeer, the exchange agent or any other
person will incur any liability for failure to giveotification of any defects or irregularities antlers. The Issuer’s interpretation of the terms
and conditions of the exchange offer, includingléteer of transmittal and the instructions to fiiger of transmittal, will be final and bindin
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Terms and Conditions of the Letter of Transmittal
The letter of transmittal contains, among othemdhkj the following terms and conditions, which paet of the exchange offer.

The party tendering original notes for exchangehertransferor, exchanges, assigns and transiesriginal notes to the Issuer and
irrevocably constitutes and appoints our exchamggaas its agent and attorney-in-fact to causetigéal notes to be assigned, transferred
and exchanged. The transferor represents and vstheat:

(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,sherlsvill acquire good and unencumbered title éotémdered original notes, free and
clear of all liens, restrictions, charges and erfmances and not subject to any adverse claim.

The transferor also warrants that it will, uponuest, execute and deliver any additional docunthetéssuer deems necessary or desirable to
complete the exchange, assignment and transfendéted original notes. The transferor further egthat acceptance of any tendered
original notes by the Issuer and the issuance wfnes in exchange shall constitute performandelimy the Issuer of its obligations under
the registration agreement and that the Issuel ishet no further obligations or liabilities undbe applicable registration agreement, except
in certain limited circumstances. All authority derred by the transferor will survive the deattirarapacity of the transferor and every
obligation of the transferor shall be binding ugba heirs, legal representatives, successors ras@gecutors and administrators of the
transferor.

By tendering original notes, the transferor cezfthat:

(1) itis not an affiliate of the Issuer within theeaning of Rule 405 under the Securities Act, ithiatnot a broker-dealer that owns
original notes acquired directly from the Issueaoraffiliate of the Issuer, that it is acquirifge thew notes offered hereby in the ordinary
course of its business and that it has no arrangewith any person to participate in the distribatof the new notes; or

(2) itis an affiliate, as so defined, of the Issoeof the initial purchasers, and that it willnaply with applicable registration and
prospectus delivery requirements of the SecurAes

Each brokedealer that receives new notes for its own accutite exchange offer must acknowledge that it ééliver a prospectus
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 thas &m underwriter within the meaning of the Secesithct.

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

For a withdrawal to be effective, a written or fiatite transmission notice of withdrawal must bedignreceived by the exchange agent
at the address set forth below under “—ExchangenAgény notice of withdrawal must:

(1) specify the person named in the applicabledett transmittal as having tendered original ndeelse withdrawn;
(2) specify the certificate numbers of originalemto be withdrawn;
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(3) specify the principal amount of original notese withdrawn, which must be an authorized denation;
(4) state that the holder is withdrawing its electio have those original notes exchanged;
(5) state the name of the registered holder ofalwiinal notes; and

(6) be signed by the holder in the same manndresriginal signature on the applicable letterahsmittal, including any required
signature guarantees, or be accompanied by evidatiséactory to the Issuer that the person withiirg the tender has succeeded to the
beneficial ownership of the original notes beinghdrawn.

If certificates for original notes have been dalacor otherwise identified to the exchange agéet prior to the release of those certificates,
the withdrawing holder must also submit the searighbers of the particular certificates to be wittwin 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 bookntry transfer described above, the executed notiegthdrawal
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 with the drawn original notes and otherwise comply with phecedures of that facility. All questions
as to the validity, form and eligibility, includirtgme of receipt, of those notices will be deteredrby us, and our determination shall be final
and binding on all parties. Any original notes sthdrawn will be deemed not to have been validhdi&red for exchange for purposes of the
exchange offer. Any original notes which have begwered for exchange but which are not exchangreanfy reason will be either

(1) returned to the holder without cost to thatdeolor

(2) in the case of original notes tendered by bewoky transfer into the exchange agent’s applicabt®unt at the book-entry transfer
facility pursuant to the book-entry transfer prasexs described above, those original notes wittheeited to an account maintained with the
book-entry transfer facility for the original nofes

in either case as soon as practicable after withalraejection of tender or termination of the exee offer. Properly withdrawn original
notes may be retendered by following one of theg@dares described under “—How to Tendavbve at any time on or prior to the expira
date.

Acceptance of Original Notes for Exchange; DeliveiyNew Notes

Upon the terms and subject to the conditions okttehange offer, the acceptance for exchange ginatinotes validly tendered and |
withdrawn and the issuance of the new notes wilinaele on the exchange date. For the purposes ekiange offer, the Issuer shall be
deemed to have accepted for exchange validly teddmiginal notes when, as and if the Issuer hasngivritten notice of acceptance to the
exchange agent.

The exchange agent will act as agent for the témgléolders of original notes for the purposeseafiving new notes from the Issuer
and causing the original notes to be assignedsfeaned and exchanged. Upon the terms and subjéieé tconditions of the exchange offer,
delivery of new notes to be issued in exchangedéoepted original notes will be made by the exchaygent promptly after acceptance of the
tendered original notes. Original notes not acakfie exchange will be returned without expensthéotendering holders. Or, in the case of
original notes tendered by book-entry transfer,ntwe-exchanged original notes will be creditedrt@acount maintained with the book-entry
transfer facility promptly following the expiratiashate. If the Issuer terminates the exchange b#ésre the expiration date, these non-
exchanged original notes will be credited to thehaxge agent’s applicable account promptly afteretkchange offer is terminated.
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Conditions to the Exchange Offer

Notwithstanding any other provision of the exchaaoffer or any extension of the exchange offer,|seier will not be required to issue
new notes for any properly tendered original noigtspreviously accepted. The Issuer may termifsteekchange offer by oral or written
notice to the exchange agent and by timely pulllitoancement communicated, unless otherwise reghjregplicable law or regulation, by
making a release to the PR Newswire or other nakioewswire service or, at its option, modify onertwise amend the exchange offer, if:

(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 reshé afaking or completion of the exchange offeamy other transaction contempla
by the exchange offer, or

(C) resulting in a material delay in the abilitytbe Issuer to accept for exchange or exchange soméof the original notes in the
exchange offer;

(2) any statute, rule, regulation, order or injumeiis sought, proposed, introduced, enacted, pigaied or deemed applicable to the
exchange offer or any of the transactions conteteglay the exchange offer by any government or gowental authority, domestic or
foreign, or any action is taken, proposed or tlaeed, by any government, governmental authoritgneg or court, domestic or foreign, that
in the sole judgment of the Issuer might resuliriy of the consequences referred to in clause8)(d)((B) above or, in the sole judgment of
the Issuer, might result in the holders of new adtaving obligations relating to resales and tenssbf new notes which are greater than t|
described in the interpretations of the SEC retetoein “—Terms of the Exchange” above, or wouldestvise make it inadvisable to proceed
with the exchange offer; or

(3) a material adverse change has occurred inubiméss, condition (financial or otherwise), opera, or prospects of the Issuer or
Parent.

The conditions described above are for the solefiiesf the Issuer. The Issuer may assert thesditons regarding all or any portion
of the exchange offer regardless of the circum&sniacluding any action or inaction by the Issgéring rise to the condition. The Issuer
may waive these conditions in whole or in partrat ime or from time to time in its sole discretidrhe failure by the Issuer at any time to
exercise any of the rights described above willbmtieemed a waiver of any of those rights, antl gaght will be deemed an ongoing right
which may be asserted at any time or from timéme t In addition, the Issuer has reserved the rigdpite the satisfaction of each of the
conditions described above, to terminate or amkaaxchange offer.

Any determination by the Issuer concerning theilfaient or non-fulfillment of any conditions willédfinal and binding upon all parties.

In addition, the Issuer will not accept for excharay original notes tendered and no new noteswilssued in exchange for any
original notes, if at that time any stop orderhiseaitened or in effect relating to:
(2) the registration statement of which this praspe constitutes a part; or

(2) the qualification of any of the indentures unthe Trust Indenture Act.
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Exchange Agent

The Bank of New York has been appointed as theangd agent for the exchange offer. Letters of trattal must be addressed to the
exchange agent at the address set forth below.

Deliver to:
The Bank of New York
By Registered or Certified Mail:
101 Barclay Street, 7E
Corporate Trust Operations
Reorganization Unit
New York, New York 10286
Attn: Reorganization Unit
By Facsimile:
(212) 298-1915

Delivery to an address other than as set forthiggrospectus, or transmissions of instructioasavfacsimile number other than the one
set forth herein, will not constitute a valid deliy.

Solicitation of Tenders; Expenses

The Issuer has not retained any deadarager or similar agent in connection with thehexge offer and will not make any payment
brokers, dealers or others for soliciting acceptaraf the exchange offer. However, the Issuerpeiyl the exchange agent reasonable and
customary fees for its services and will reimbut$er reasonable out-of-pocket expenses in conoretith its services. The Issuer will also
pay brokerage houses and other custodians, nomangeiduciaries the reasonable out-of-pocket espeincurred by them in forwarding
tenders for their customers. The expenses to herit in connection with the exchange offer, inglgdhe fees and expenses of the exch
agent and printing, accounting and legal fees, lvélpaid by the Issuer and are estimated at appataly $260,000.

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

Transfer Taxes

Holders who tender their original notes for exchamgll not be obligated to pay any transfer taxesannection with the exchange,
except that holders who instruct us to register netes in the name of, or request that originaéstot tendered 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.

Other

Participation in the exchange offer is voluntanyd dolders should carefully consider whether teeptthe terms and conditions of this
offer. Holders of the original notes are urgedaasult their financial and tax advisors in makihgit own decisions 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, the Issuer and Pavéhtave fulfilled a covenant contained in thenes of the original notes and the registra
agreements. Holders of the original notes who dderaler their certificates in the exchange offédr eontinue to hold those certificates and
will be entitled to all the rights, and limitatioapplicable to the original notes under the indemtaxcept for any rights under the registration
agreements which by their terms terminate or ceabave further effect as a result of the makinthef exchange offer. See “Description of
Notes”
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All untendered original notes will continue to hépect to the restrictions on transfer set fortthie indenture. In general, the original
notes may not be reoffered, resold or otherwigesteared in the U.S. unless registered under tloar@es Act or unless an exemption from
the Securities Act registration requirements islalabe. Except under certain limited circumstandhbse,Issuer does not 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 paréiting in a distribution of the new
notes may be deemed to have received restrictedises. If so, that holder will be required to cplyjwith the registration and prospectus
delivery requirements of the Securities Act in aection with any resale transaction. To the extieat triginal notes are tendered and
accepted in the exchange offer, the trading maifkaty, for the original notes could be adversaffgcted.

The Issuer may in the future seek to acquire uresttoriginal notes in open market or privatelyateged transactions, through
subsequent exchange offers or otherwise. The I$ggeno present plan to acquire any original nittaisare not tendered in the exchange
offer.
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DESCRIPTION OF INDEBTEDNESS OF
LEVEL 3 COMMUNICATIONS, INC. AND THE ISSUER

The following is a description of the material datsling indebtedness of Level 3 Communications,dnd the Issuer. For purposes of
this section of the prospectus only, “Level 3" rsfenly to Level 3 Communications, Inc., the pamrhpany of the Issuer. The following
summaries of Level 3’s and the Issuer’s outstandtgs are qualified in their entirety by referetméhe indentures to which each issue of
notes relates. Copies of these indentures areadleaibn request from Level 3.

Indebtedness of the IsstL
New Credit Agreement

As of March 13, 2007, the Issuer, as borrower, laawkl 3, as guarantor, Merrill Lynch Capital Coration, as administrative agent and
collateral agent (“Merrill Lynch”), and certain @hagents and certain lenders entered into a Chgdidement (the “New Credit Agreemept”
pursuant to which the lenders extended a $1.4hilenior secured term loan to the Issuer.

A portion of the proceeds from the term loan waedusy the Issuer to refinance the Issuer’s $730amisenior secured term loan under
that certain credit agreement, dated as of Decetli04, as amended and restated on June 27, 2086d among the Company, Level 3
Financing, Merrill Lynch and certain lenders.

The Issuess obligations under the New Credit Agreement arbjext to certain exceptions, secured by certath@fssets of (i) Level
and (ii) certain of Level 3's material domestic sigliaries which are engaged in the telecommunicatiusiness and were able to grant a lien
on their assets without regulatory approval. L&sahd these subsidiaries also guarantee the abligadf the Issuer under the New Credit
Agreement.

The principal amount of the senior secured term lodl be payable in full on March 13, 2014. Additial secured term loans or
revolving loans may in the future be extended ®lfisuer under the New Credit Agreement.

Any Alternate Base Rate Loan bears an interestagl to (i) the greater of (a) the Prime Rateffact on such day and (b) the Federal
Funds Effective Rate in effect on such day pligof 1%, plus (ii) 125 basis points. Any Eurodollaydn bears an interest rate equal to
London Interbank Offered Rate (LIBOR) plus 225 bamints.

The New Credit Agreement provides that indebtedoesstanding under the senior secured term lodrbeipaid with all of the net
available cash proceeds with respect to certaiet @sdes, if these proceeds are not reinvestedvrll3’'s business. The New Credit
Agreement contains negative covenants restrictimtglianiting the ability of Level 3, the Issuer aady restricted subsidiary to engage in
certain activities, including:

» limitations on indebtedness and the incurrencéeofl

e restrictions on dividends and distributions on taptock, and other similar distributior

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

» restrictions on sale leaseback transactions, sékessets and investments, including restrictianagset transfers by guarantors
under the New Credit Agreement to subsidiariesenfdl 3 which are not guaranto

» limitations on transactions with affiliate
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» limitations on designating subsidiaries as unret&td subsidiaries
» limitations on actions with respect to existingeiompany obligations; ar
* inthe case of Level 3, the Issuer and any guarargstrictions on mergers and sales of substantililassets

The New Credit Agreement does not require Level the Issuer to maintain specific financial ratibhe New Credit Agreement does
contain certain events of default.

10.75% Senior Notes due 2011

On October 1, 2003, the Issuer issued $500 midiggregate principal amount of 10.75% Senior Notes2011 (the “10.75% Notes”)
under an indenture between Level 3, as guarameissuer, and The Bank of New York as trustee.Ithé5% Notes are senior unsecured,
unsubordinated obligations of the Issuer. They ukally in right of payment with all other exiggiand future senior unsecured
unsubordinated indebtedness of the Issuer. Th&%ONotes are unconditionally guaranteed on an wrslifated unsecured basis by Level 3
and Level 3 LLC. Level 3 LLC entered into the gudes of the 10.75% Notes on October 20, 2004, afigxining all material governmental
authorizations and consents required for it toald_evel 3 LLC’s guarantee of the 10.75% Notes ballsubordinated to any future guarantee
by Level 3 LLC of the senior secured term loan mlibordinated to Level 3 LLC’s guarantee of tloah Proceeds Note in respect of the
senior secured term loan. The 10.75% Notes beanessitat a rate of 10.75% per annum, payable senmdly in arrears on April 15 and
October 15.

The Issuer may redeem the 10.75% Notes, in whaie jpart, at any time on or after October 15, 200@.redemption occurs before
October 15, 2009, the Issuer will pay a premiuntt@nprincipal amount of the 10.75% Notes redeerbis premium decreases annually
from approximately 5.38% for a redemption during tvelve month period beginning on October 15, 2@0&pproximately 2.69% for a
redemption during the twelve month period beginrongOctober 15, 2008.

If an event treated as a change of control of L&8wvahd/or the Issuer occurs, Level 3 will be olikgla subject to certain conditions, to
offer to purchase all of the outstanding 10.75%edatt a purchase price of 101% of the principalla@lus accrued and unpaid interest, if
any.

In connection with the 10.75% Tender Offer, on Deber 27, 2006, the Issuer, Level 3, Level 3 LLC @ahd Bank of New York, as
trustee, entered into a supplemental indenturked 0.75% Note Indenture. Pursuant to the suppl&hiedenture, the 10.75% Note
Indenture is amended to eliminate substantiallpfaihe covenants and certain events of defaultraladed provisions contained in the 10.7
Note Indenture

As of March 31, 2007, approximately $3 million aggate principal amount of the 10.75% Notes wastaudiéng. A portion of the
proceeds received from the offering of the addélorotes on December 28, 2006 is expected to lktageurchase or otherwise satisfy the
remaining 10.75% Notes.

12.25% Senior Notes due 2013

On March 14, 2006, the Issuer issued $250 milliggregate principal amount of 12.25% Senior Notes2011 3 under an indenture
between Level 3, as guarantor, the Issuer, andBalné& of New York as trustee, and on April 6, 200, Issuer issued an additional $300
million aggregate principal amount of 12.25% Semotes due 2013 under such indenture (the “12.25%e4). The 12.25% Notes are
senior unsecured, unsubordinated obligations ofshiger. They rank equally in right of payment wathother existing and future senior
unsecured unsubordinated indebtedness of the IsBuerl2.25% Notes are unconditionally guaranteedrounsubordinated unsecured basis
by Level 3, Level 3 LLC and Broadwing Financial.€Th2.25% Notes bear interest at a rate of 12.25%mp=um, payable semiannually in
arrears on March 15 and September 15 of each year.
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The Issuer may redeem the 12.25% Notes, in whoie part, at any time on or after March 15, 20%@ tedemption occurs before
March 15, 2012, the Issuer will pay a premium aaphincipal amount of the 12.25% Notes redeemei ffitemium decreases annually from
approximately 6.125% for a redemption during thelw® month period beginning on March 15, 2010 toragimately 3.063% for a
redemption during the twelve month period beginrongMarch 15, 2011. In addition, on or prior to Mail5, 2009, the Issuer may redeer
to 35% of the 12.25% Notes with the proceeds akhaeequity offerings of Level 3 that are contribdito the Issuer at a redemption price
equal to 112.25% of the principal amount of the25% Notes so redeemed.

If an event treated as a change in control of L8wahd/or the Issuer occurs, Level 3 will be olikgia subject to certain conditions, to
offer to purchase all of the outstanding 12.25%edatt a purchase price of 101% of the principalla@lus accrued and unpaid interest, if
any.

The indenture relating to the 12.25% Notes conta@mtain covenants, including, among others, covenaith respect to the following
matters: (i) limitation on consolidated debt; (ifpitation on debt of the Issuer and Issuer resdcsubsidiaries; (iii) limitation on restricted
payments; (iv) limitation on dividend and other pegnt restrictions affecting restricted subsidigr{gslimitation on liens; (vi) limitation on
sale and leaseback transactions; (vii) limitatioragset dispositions; (viii) limitation on issuarased sales of capital stock of restricted
subsidiaries; (ix) transactions with affiliates) (eports; (xi) limitation on designations of urtregted subsidiaries; and (xii) in the case of
Parent, the Issuer, future guarantors of the remtdsguarantors of the Offering Proceeds Note, ditioihs on mergers, consolidations and sales
of all or substantially all of the assets of sunlitees.

The holders of the 12.25% Notes may force the tssuenmediately repay the principal on the 12.28%ies, including interest to the
acceleration date, if certain defaults exist uratber indebtedness of Level 3 or any restrictedisiidry having an outstanding principal
amount of at least $25 million, which defaults tesuthe acceleration of such other indebtednesoostitute a failure to pay principal when
due.

As of March 31, 2007, $550 million aggregate ppatiamount of the 12.25% Notes was outstanding.

Floating Rate Senior Notes due 2011

On March 14, 2006, the Issuer issued $150 milliggregate principal amount of Floating Rate Senioteld due 2011 (the “2011
Floating Rate Notes”) under an indenture betweeareL®, as guarantor, the Issuer, and The Bank of Merk as trustee. The 2011 Floating
Rate Notes are senior unsecured, unsubordinateghtibhs of the Issuer. They rank equally in righpayment with all other existing and
future senior unsecured, unsubordinated indebtedsfebe Issuer. The 2011 Floating Rate Notes acenditionally guaranteed on an
unsubordinated unsecured basis by Level 3, Lewtl3and Broadwing Financial. The 2011 Floating Rdt#es bear interest at a rate of
LIBOR plus 6.375% per annum, reset semiannuallgl,ayable semiannually in arrears on March 15 apde®nber 15 of each year.

The Issuer may redeem the 2011 Floating Rate Niote@ghole or in part, at any time on or after Maddh 2008. If a redemption occurs
before March 15, 2010, the Issuer will pay a praman the principal amount of the 2011 Floating R¥¢es redeemed. This premium
decreases annually from 2.0% for a redemption dufie twelve month period beginning on March 1)@ 1.0% for a redemption during
the twelve month period beginning on March 15, 208%ddition, on or prior to March 15, 2008, tissuer may redeem up to 35% of the
2011 Floating Rate Notes with the proceeds of oegquity offerings of Level 3 that are contributedhe Issuer at a redemption price equal
to 100.00% of the principal amount of the 2011 ElgpRate Notes so redeemed, plus a premium equhbétinterest rate per annum on the
2011 Floating Rate Notes applicable on the datertbiice of redemption is given.

If an event treated as a change in control of L8wahd/or the Issuer occurs, Level 3 will be olikgka subject to certain conditions, to
offer to purchase all of the outstanding 2011 FtgaRate Notes at a purchase price of 101% of timeipal amount, plus accrued and unpaid
interest, if any.
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In connection with the Floating Rate Tender Ofter,March 1, 2007, the Issuer, Level 3, Level 3 LBEyadwing Financial and The
Bank of New York, as trustee, entered into a supplgal indenture to the 2011 Floating Rate Notemhdre. Pursuant to the supplemental
indenture, the 2011 Floating Rate Note Indentuemgnded to (i) eliminate substantially all of tuvenants and certain events of default and
related provisions contained in the 2011 FloatimgeRNote Indenture and (i) modify the provisionghe 2011 Floating Rate Note Indenture
providing for satisfaction and discharge and contdafeasance.

As of March 31, 2007, $6 million aggregate printigeount of the 2011 Floating Rate Notes was onthitey.

8.75% Senior Notes due 2017

On February 14, 2007, the Issuer issued $700 midiggregate principal amount of 8.75% Senior Ndtes2017 under an indenture
among Level 3, as guarantor, the Issuer, and Tk BEBNew York as trustee (the “8.75% Notes”). Thé5% Notes are senior unsecured,
unsubordinated obligations of the Issuer. They ukally in right of payment with all other exigiiand future senior unsecured
unsubordinated indebtedness of the Issuer. Thé&8N6&tes are unconditionally guaranteed on an urnrslifeted unsecured basis by Level 3.
The 8.75% Notes bear interest at a rate of 8.75% peum, payable semiannually in arrears on Febrliaand August 15 of each year.

The Issuer may redeem the 8.75% Notes, in whoie part, (i) at any time prior to February 15, 2Git2 price equal to 100% of the
principal amount of the 8.75% Notes redeemed pdesued and unpaid interest to the redemption daddleze applicable premium and (ii) at
any time on or after February 15, 2012 at a pripeaéto the principal amount of 8.75% Notes redekpias the following premiums:

(a) 4.375% for a redemption occurring during theltw® month period beginning February 15, 20122(B1 7% for a redemption occurring
during the twelve month period beginning Februgy2013 and (c) 1.458% for a redemption occurringrg the twelve month period
beginning February 15, 2014. In addition, on ocopto February 15, 2010, the Issuer may redeeno 35% of the 8.75% Notes with the
proceeds of certain equity offerings of Level 3ttia contributed to the Issuer at a redemptiocepegual to 108.75% of the principal amount
of the 8.75% Notes so redeemed.

If an event treated as a change in control of L8wahd/or the Issuer occurs, Level 3 will be olikgia subject to certain conditions, to
offer to purchase all of the outstanding 8.75% Matiea purchase price of 101% of the principal amqulus accrued and unpaid interest, if
any.

The indenture relating to the 8.75% Notes contae@rtain covenants, including, among others, covisnaith respect to the following
matters: (i) limitation on consolidated debt; (ifhitation on debt of the Issuer and Issuer resdcsubsidiaries; (iii) limitation on restricted
payments; (iv) limitation on dividend and other peant restrictions affecting restricted subsidigr{gslimitation on liens; (vi) limitation on
sale and leaseback transactions; (vii) limitatioragset dispositions; (viii) limitation on issuarared sales of capital stock of restricted
subsidiaries; (ix) transactions with affiliates) (eports; (xi) limitation on designations of urtreged subsidiaries; and (xii) in the case of
Parent, the Issuer, future guarantors of the ramtdsguarantors of the Offering Proceeds Note, ditioihs on mergers, consolidations and sales
of all or substantially all of the assets of sunlitees.

The holders of the 8.75% Notes may force the Issugnmediately repay the principal on the 8.75%d¥pincluding interest to the
acceleration date, if certain defaults exist uratber indebtedness of Level 3 or any restrictedisiidry having an outstanding principal
amount of at least $25 million, which defaults tesuthe acceleration of such other indebtednesoostitute a failure to pay principal when
due.

As of March 31, 2007, $700 million aggregate ppatiamount of the 8.75% Notes was outstanding.
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Floating Rate Senior Notes due 2015

On February 14, 2007, the Issuer issued $300 midiggregate principal amount of Floating Rate SeMaies due 2015 under an
indenture among Level 3, as guarantor, the Issunet,The Bank of New York as trustee (the “2015 #ihgpRate Notes”). The 2015 Floating
Rate Notes are senior unsecured, unsubordinatéghtibhs of the Issuer. They rank equally in righpayment with all other existing and
future senior unsecured, unsubordinated indebtaedsfebie Issuer. The 2015 Floating Rate Notes atenditionally guaranteed on an
unsubordinated unsecured basis by Level 3. The E@iing Rate Notes bear interest at a rate ofdRBplus 3.75%, which will be reset
semi-annually, payable semiannually in arrearsebriary 15 and August 15 of each year.

The Issuer may redeem the 2015 Floating Rate Nioteghole or in part, (i) at any time prior to Fabry 15, 2009 at a price equal to
100% of the principal amount of the 2015 FloatirgjeRNotes redeemed plus accrued and unpaid intertrsd redemption date and the
applicable premium and (ii) at any time on or akebruary 15, 2009 at a price equal to the prin@p®ount of 2015 Floating Rate Notes
redeemed plus the following premiums: (a) 2.0%afoedemption occurring during the twelve monthgatbeginning February 15, 2009 and
(b) 1.0% for a redemption occurring during the tveetonth period beginning February 15, 2010. Iritasd on or prior to February 15,
2009, the Issuer may redeem up to 35% of the 20d&iRg Rate Notes with the proceeds of certairitgeiferings of Level 3 that are
contributed to the Issuer at a redemption priceabtgu100% of the principal amount of the 2015 ElgaRate Notes so redeemed.

If an event treated as a change in control of L8wahd/or the Issuer occurs, Level 3 will be olikgka subject to certain conditions, to
offer to purchase all of the outstanding 2015 FitgaRate Notes at a purchase price of 101% of timeipal amount, plus accrued and unpaid
interest, if any.

The indenture relating to the 2015 Floating RatéeN@ontains certain covenants, including, amohgrst covenants with respect to the
following matters: (i) limitation on consolidateelat; (ii) limitation on debt of the Issuer and Issvestricted subsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddasther payment restrictions affecting restrictedssdiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transactigwis) limitation on asset dispositions; (viii) litation on issuance and sales of capital stock of
restricted subsidiaries; (ix) transactions withligfies; (x) reports; (xi) limitation on designati® of unrestricted subsidiaries; and (xii) in the
case of Parent, the Issuer, future guarantorseofithes and guarantors of the Offering Proceeds,Notitations on mergers, consolidations
and sales of all or substantially all of the assé&uch entities.

The holders of the 2015 Floating Rate Notes magefthe Issuer to immediately repay the principalhen2015 Floating Rate Notes,
including interest to the acceleration date, itaierdefaults exist under other indebtedness otL&wr any restricted subsidiary having an
outstanding principal amount of at least $25 miljizvhich defaults result in the acceleration ofrsather indebtedness or constitute a failure
to pay principal when due.

As of March 31, 2007, $300 million aggregate patiamount of the 2015 Floating Rate Notes wastandéng.

Indebtedness of Level 3 Communications,
6% Convertible Subordinated Notes due 2009

On September 20, 1999, Level 3 issued $823 midiggregate principal amount of 6% Convertible Suipatéd Notes due 2009 (the
“2009 Convertible 6% Notes”) under an indenturensstn Level 3 and The Bank of New York, as succesastee to IBJ Whitehall Bank &
Trust Company. The 2009 Convertible 6% Notes asecured, subordinated obligations of Level 3.
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The 2009 Convertible 6% Notes are convertible gitares of common stock, at the option of the holtesiny time prior to maturity,
unless previously repurchased or unless Level Zhased the conversion rights to expire. The 2009v€rtible 6% Notes may be converted
at the initial rate of 15.3401 shares of commoglsiger each $1,000 principal amount of notes, stilbeadjustment in certain circumstances.
This is equivalent to a conversion price of apprately $65.19 per share.

Level 3 may cause the conversion rights of the dmsldf 2009 Convertible 6% Notes to expire at amg tprior to the maturity date of
the notes. Level 3 may exercise this option ifdcheent market price of the common stock excee@§/4dldf the prevailing conversion price
then in effect, for at least 20 trading days witairy 30-day period of consecutive trading dayduitiag the last trading day of such period.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totaim conditions, to offer to purchase
of the outstanding notes at a purchase price d¥l00the principal amount, plus accrued and unpdirest, if any. Level 3 will pay the
repurchase price in cash or, at Level 3's optionshbibject to the satisfaction of certain conditiadnsshares of common stock.

In the event of a bankruptcy, liquidation or rearigation of Level 3, an acceleration of the 2009 @utible 6% Notes due to an event
of default under the indenture, and certain otlvents, the payment of the principal of, premiunarif/, and interest on the 2009 Convertible
6% Notes will be subordinated in right of paymenttte prior full and final payment in cash of ahsor debt of Level 3.

The holders of the 2009 Convertible 6% Notes magddevel 3 to immediately repay the principal ba 2009 Convertible 6% Notes,
including interest to the acceleration date, itai@rdefaults exist under other indebtedness haaingutstanding principal amount of at least
$25 million, which defaults result in the acceleratof such other indebtedness or constitute arailo pay principal when due.

As of March 31, 2007, approximately $362 milliorgaggate principal amount of the 2009 ConvertibleMétes was outstanding.

11% Senior Notes due 2008

On February 29, 2000, Level 3 issued $800 milliggragate principal amount of 11% Senior Notes d@#8Zthe “11% Notes”) under
an indenture between Level 3 and The Bank of Nevk\Yas trustee. The 11% Notes are senior unseaclniaghtions of Level 3. They rank
equally in right of payment with all other existiagd future senior unsecured indebtedness of L2VEthe 11% Notes bear interest at a rat
11% per annum, payable semiannually in arrears arciM15 and September 15.

The 11% Notes are not redeemable at the optioreeéIL3 prior to maturity.

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

As of March 31, 2007, approximately $20 million aggate principal amount of the 11% Notes was ondtey.

Euro-Denominated Senior Notes
10.75% Senior Notes due 2008

On February 29, 2000, Level 3 issued €500 milliggragate principal amount of 10.75% Senior Notes 20008 (the “10.75% Euro
Note¢") under an indenture between Level 3 and The Bdr¥ew York, as trustee. The 10.75% Euro Notessargor unsecured obligations
of Level 3. They rank equally in right of paymeritiwall other existing and future senior unsecurettbtedness of Level 3. The 10.75% E
Notes bear interest at a rate of 10.75% per anpaggble semiannually in arrears on March 15 andeSdger 15
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The 10.75% Euro Notes are not redeemable at thenopt Level 3 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
of the outstanding 10.75% Euro Notes at a purcphese of 101% of the principal amount, plus accraad unpaid interest, if any.

In connection with the Euro Tender Offer, on Ma6;t2007, the Issuer, Level 3 and The Bank of NewkYas trustee, entered into a
supplemental indenture to the Euro Note Indenfugsuant to the supplemental indenture, the Eute Malenture is amended to eliminate
substantially all of the covenants and certain &vehdefault and related provisions containechanEuro Note Indenture.

As of March 31, 2007, approximately €4 million aggate principal amount of the 10.75% Euro Notes auaistanding.

6% Convertible Subordinated Notes due 2010

On February 29, 2000 Level 3 issued $862.5 miléiggregate principal amount of 6% Convertible Sulmatéd Notes due 2010 (the
“2010 Convertible 6% NotesQnder an indenture between Level 3 and The BamNewaf York, as trustee. The 2010 Convertible 6% Nate
unsecured, subordinated obligations of Level 3.

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

Level 3 may cause the rights of the holders of20#0 Convertible 6% Notes to expire at any timemtd the maturity date of the notes.
Level 3 may exercise this option to cause the caiwe rights to expire only if for at least 20 tiregl days within any period of 30 consecutive
trading days, including the last trading day oft fheriod, the current market price of common stexgeeds 140% of the prevailing conver:
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
of the outstanding 2010 Convertible 6% Notes atralpase price of 100% of the principal amount, plosrued and unpaid interest, if any.
Level 3 will pay the repurchase price in cash bt,evel 3's option but subject to the satisfactajrcertain conditions, in shares of common
stock.

In the event of a bankruptcy, liquidation or rearigation of Level 3, an acceleration of the 2010 @utible 6% Notes due to an event
of default under the indenture relating to the 2Gtbivertible 6% Notes, and certain other eventsptyment of the principal of, premium, if
any, and interest on the 2010 Convertible 6% Naiide subordinated in right of payment to theopriull and final payment in cash of all
senior debt of Level 3.

The indenture relating to the 2010 Convertible 6&tdsd also contains a provision relating to the lacattion of the 2010 Convertible €
Notes that is substantially similar to that congalrin the indenture relating to the 2009 Convestiffo Notes

As of March 31, 2007, approximately $514 milliorgaggate principal amount of the 2010 Convertibleétes was outstanding.

2.875% Senior Convertible Notes due 2010

On July 8, 2003, Level 3 issued $373.75 millionragate principal amount of 2.875% Senior Conveetiitbtes due 2010 (the “2010
Convertible 2.875% Notes”) under an indenture betwieevel 3 and The Bank of
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New York, as trustee. The 2010 Convertible 2.8758teN are senior unsecured obligations of Leveh@&yTrank equally in right of payme
with all other existing and future senior unsecuretébtedness of Level 3.

The 2010 Convertible 2.875% Notes are convertitie shares of common stock, at the option of tHddrpat any time prior to
maturity, unless previously repurchased or redeeifieel 2010 Convertible 2.875% Notes may be congextehe initial rate of 139.2758
shares of common stock per each $1,000 principalatrof notes, subject to adjustment in certaiouriistances. This is equivalent to a
conversion price of approximately $7.18 per share.

Level 3 may redeem the 2010 Convertible 2.875% $atewhole or in part, at any time after July 2607 only if the closing sale price
of Level 3's common stock exceeds a specified peagge of the then applicable conversion price fdeast 20 trading days in any
consecutive 30-day trading period, including tret teading day of that period. The specified petaga decreases annually from 170% in the
12-month period beginning July 15, 2007 to 150%han12-month period beginning July 15, 2009. Le&valust pay a “make wholgiayment
equal to the present value of all remaining schediplhlyments of interest on the 2010 ConvertiblgZ28Notes to be redeemed through and
including July 15, 2010.

If an event treated as a change in control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase
of the outstanding 2010 Convertible 2.875% Notes tirchase price of 100% of the principal amopilois accrued and unpaid interest, if
any.

The indenture also contains a provision relatintheacceleration of the 2010 Convertible 2.875%eBlthat is substantially similar to
that contained in the indenture relating to the®Q0nvertible 6% Notes.

As of March 31, 2007, approximately $374 milliorgaggate principal amount of the 2010 Convertib& 3% Notes was outstanding.

9% Convertible Senior Discount Notes due 2013

On October 24, 2003, Level 3 issued $295 milliogragate principal amount at maturity of 9% ConwetiSenior Discount Notes due
2013 (the “9% Convertible Senior Discount Notegdgether with 20 million shares of Level 3 commaack, in exchange for approximately
$352 million (book value) of debt and accrued iest¢routstanding as of that date. The 9% Conver@ibld@or Discount Notes were issued
under an indenture between Level 3 and The BamMe®f York and are senior unsecured obligations @€L8. They rank equally in right of
payment with all other existing and future senionsecured indebtedness of Level 3.

The 9% Convertible Senior Discount Notes were effeat a discount of 29.527% to their aggregatecirah amount at maturity. The
9% Convertible Senior Discount Notes accrete ate of 9% per year, compounded semiannually, t84l60their aggregate principal
amount at maturity by October 15, 2007. Cash isterdll not accrue on the 9% Convertible Seniorddignt Notes prior to October 15, 2007;
however, Level 3 may currently elect to commeneeatcrual of cash interest on all outstanding 9%v€dible Senior Discount Notes, in
which case the outstanding principal amount at nitgtaf each 9% Convertible Senior Discount Noté|,wn the elected commencement
date, be reduced to the accreted value of the 98veZtible Senior Discount Note as of that date eeh interest shall be payable on April 15
and October 15 thereafter. Commencing October @87 2interest on the 9% Convertible Senior Discdlmties will accrue at the rate of
9% per year and will be payable in cash semianpualarrears.

The 9% Convertible Senior Discount Notes are cdiblerinto shares of common stock at the optiothefholder, at any time prior to
maturity, unless previously repurchased or redeeifieel 9% Convertible Senior Discount Notes maydireverted at the initial conversion
price of $9.991 per share, subject to adjustmeneitain circumstances. The total number of shaeemble upon conversion will range from
approximately 22 million to 30 million shares degig upon the total accretion prior to conversion.
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Level 3 may redeem the 9% Convertible Senior Diatdiotes, in whole or in part, at any time on deafctober 15, 2008 only if the
closing sale price of Level 3's common stock exseedpecified percentage of the then applicablearsion price for at least 20 trading days
in any consecutive 30-day trading period, including last trading day of that period. The specifiedcentage is 140% in the h@nth perio
beginning October 15, 2008 and decreases to 13@P420% on October 15, 2009 and 2010, respectiifelye initial holders sell greater
than 33.33% of the 9% Convertible Senior DiscouoteN. The redemption price is payable in cash suiedjiial to 100% of the accreted value
of the 9% Convertible Senior Discount Notes todxeemed as of the redemption date plus accruedrgradd interest, to, but excluding, the
redemption date.

If an event treated as a change of control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase
of the outstanding 9% Convertible Senior Discouatds at a purchase price of 101% of aggregatetadcvalue of the notes so purchased as
of the date designated for payment, plus accruddiapaid interest, if any, to, but excluding, ttate.

The indenture also contains a provision relatinthtoacceleration of the 9% Convertible Senior Bistt Notes that is substantially
similar to that contained in the indenture relatioghe 2009 Convertible 6% Notes.

As of March 31, 2007, approximately $295 milliorgaggate principal amount at maturity of the 9% Qatible Senior Discount Notes
was outstanding.

5.25% Convertible Senior Notes due 2011

On December 2, 2004, Level 3 issued $345 milliogregate principal amount of 5.25% Convertible SeNiotes due 2011 (the “2011
Convertible 5.25% Notes”) under an indenture betwiesvel 3 and The Bank of New York, as trustee. Z8&1 Convertible 5.25% Notes are
senior unsecured obligations of Level 3. They ragially in right of payment with all other existiagd future senior unsecured indebtedness
of Level 3.

The 2011 Convertible 5.25% Notes are convertibiie #hares of common stock, at the option of thedmwlat any time prior to maturit
unless previously repurchased or redeemed. The @Bhtertible 5.25% Notes may be converted at thimlimate of 251.004 shares of
common stock per each $1,000 principal amount t#:)subject to adjustment in certain circumstantess is equivalent to a conversion
price of approximately $3.984 per share.

Level 3 may redeem the 2011 Convertible 5.25% Nateshole or in part, at any time after Decembgr2008. If a redemption occurs
before December 15, 2010, Level 3 will pay a preman principal amount of the 2011 Convertible 5.28&tes redeemed. The premium for
the 12 month period beginning December 15, 20@8jisl to 102.25%, for the 12 month period beginfmegember 15, 2009 is equal to
101.50% and for the 12 month period beginning Ddim5, 2010 and thereafter 100.75%.

If an event treated as a change of control of L8wetcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase
of the outstanding 2011 Convertible 5.25% Notes jatirchase price of 100% of the principal amouits pccrued and unpaid interest, if any,
plus in certain circumstances a “make-whole preniitivat is based on a table included in the indentefating to the 2011 Convertible
5.25% Notes and the date on which the change itraldrecomes effective as well as the price paidshpare of our common stock in the
change of control transaction.

The indenture also contains a provision relatintheacceleration of the 2011 Convertible 5.25%eNdhat is substantially similar to
that contained in the indenture relating to the2G@nvertible 6% Notes.

As of March 31, 2007, approximately $345 milliorgaggate principal amount of the 2011 ConvertibB5% Notes was outstanding.

10% Convertible Senior Notes due 2011

On April 4, 2005, Level 3 issued $880 million aggmee principal amount of 10% Convertible Seniordéadue 2011 (the “2011
Convertible 10% Notes”) under an indenture and kmpnt between Level 3 and The
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Bank of New York, as trustee. The 2011 Convertilfléo Notes are senior unsecured obligations of L&v&hey rank equally in right of
payment with all other existing and future seninsecured indebtedness of Level 3.

The 2011 Convertible 10% Notes are currently catierinto shares of common stock, at the optiothefholder, at any time prior to
maturity, unless previously repurchased or redeeffieel conversion right will be accelerated in therd of a change of control as defined in
the indenture. For each $1,000 principal amour20dfl Convertible 10% Notes surrendered for conearaiholder will receive 277.77 sha
of our common stock.

Level 3 may redeem the 2011 Convertible 10% Nateshole or in part, at any time after May 1, 206% redemption occurs before
maturity, Level 3 will pay a premium on principahaunt of the 2011 Convertible 10% Notes redeeméd.pgremium for the 12 month peri
beginning May 1, 2009 is equal to 3.33% and forithenonth period beginning May 1, 2010 and theeedft67%.

If an event treated as a change of control of L8wetcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase
of the outstanding 2011 Convertible 10% Notes@irahase price of 100% of the principal amounts@locrued and unpaid interest, if any,
plus in certain circumstances a “make-whole preniitirat is based on a table included in the indentefating to the 2011 Convertible 10%
Notes and the date on which the change in congobimes effective as well as the price paid peresbour common stocl

The indenture also contains a provision relatintheacceleration of the 2011 Convertible 10% Ndtasis substantially similar to that
contained in the indenture relating to the 2009v@atible 6% Notes.

As of March 31, 2007, approximately $275 milliorgaggate principal amount of the 2011 ConvertiblgI0otes was outstanding.

11.5% Senior Notes due 2010

On January 13, 2006, Level 3 issued approximat@®23nillion in aggregate principal amount of 11.5#nior Notes due 2010 (the
“11.5% Notes”) under an indenture between Levai® Bhe Bank of New York, as trustee. The 11.5% Blate senior unsecured obligations
of Level 3. They rank equally in right of paymenttwall other existing and future senior unsecurettbtedness of Level 3. The 11.5% N
bear interest at a rate of 11.5% per annum, payaeannually on March 1 and September 1.

Level 3 may redeem the 11.5% Notes, in whole guairi, at any time on or after March 1, 2009. Th&%i Notes are not redeemable
prior to such time.

If an event treated as a change of control of L8wetcurs, Level 3, will be obligated, subject éstain conditions, to offer to purchase
all of the 11.5% Notes at a purchase price of 1@1%e principal amount, plus accrued and unpatierast, if any.

In connection with the 11.5% Tender Offer, on Mai&) 2007, Level 3 and The Bank of New York, astee, entered into a
supplemental indenture to the 11.5% Note Indenfuesuant to the supplemental indenture, the 11N6% Indenture is amended to
eliminate substantially all of the covenants andaie events of default and related provisions aim&d in the 11.5% Note Indenture.

As of March 31, 2007, approximately $15 millionaggregate principal amount of the 11.5% Notes wistanding.

3.5% Convertible Senior Notes due 2012

On June 13, 2006, Level 3 issued $335 million ag@pe principal amount of 3.5% Convertible Seniotddalue 2012 (the “2012
Convertible 3.5% Notes”) under an amended andtexstadenture dated as of
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July 8, 2003 between Level 3 and The Bank of NeukYas trustee, as supplemented by a supplemeni@hiure dated as of June 13, 2006.
The 2012 Convertible 3.5% Notes are senior unseavinkigations of Level 3. They rank equally in rigli payment with all other existing
and future senior unsecured indebtedness of Level 3

The 2012 Convertible 3.5% Notes are convertiblédigers into shares of common stock, at the opifdhe holder, at any time prior
maturity, unless previously repurchased or redeef@deach $1,000 principal amount of 2012 Conkbkt8.5% Notes surrendered for
conversion a holder will receive 183.1502 sharesoofimon stock of Level 3, subject to adjustmertartain circumstances. This is
equivalent to a conversion price of approximatéy4$ per share.

Level 3 may redeem the 2012 Convertible 3.5% Nateshole or in part, at any time after June 15,@0f a redemption occurs before
maturity, Level 3 will pay a premium on the pringimount of the 2012 Convertible 3.5% Notes redgbniihe premium for the 12 month
period beginning June 15, 2010 is equal to 1.178&tfanthe 12 month period beginning June 15, 261(1.58%.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totaim conditions, to offer to purchase
of the outstanding 2012 Convertible 3.5% Notesirahase price of 100% of the principal amountsg@ccrued and unpaid interest, if any.
If a holder of 2012 Convertible 3.5% Notes eleotsdnvert its notes in connection with certain aemin control, Level 3 will pay, to the
extent described in the indenture relating to sumes, a make whole premium by increasing the numwt&hares deliverable upon conver:
of such notes.

The indenture also contains a provision relatintheacceleration of the 2012 Convertible 3.5% K dtat is substantially similar to tf
contained in the indenture relating to the 2009v@atible 6% Notes.

As of March 31, 2007, approximately $335 milliorgaggate principal amount of the 2012 Convertib¥@Notes was outstanding.
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DESCRIPTION OF NOTES
General

The new notes, like the original notes, will bauisd under an Indenture, dated as of October 3@ @Bbé “Indenture”), among Level 3
Communications, Inc. (“Parent”), Level 3 Financiig. (the “Issuer”) and The Bank of New York, asstee under the Indenture (the
“Trustee”). Copies of the Indenture are availalbterf Parent or the Issuer on request. For purpdshssdescription of Notes, the term
“Issuer” refers only to Level 3 Financing, Inc. amat to any of its subsidiaries or its parent comypdevel 3 Communications, Inc., and the
term “Parent” refers only to Level 3 Communicatiolme. and not to any of its subsidiaries, in eaabe except for purposes of financial data
determined on a consolidated basis. For purpostgsobDescription of Notes, all references to thimtes” shall be deemed to refer
collectively to the original notes and the new sote

The following summary of certain provisions of tlhelenture does not purport to be complete andhgstito, and is qualified in its
entirety by reference to, the Trust Indenture Act@39, as amended (the “Trust Indenture Act”), amdll of the provisions of the Indenture,
including the definitions of certain terms theraimd those terms made a part of the Indenture leyene€e to the Trust Indenture Act, as in
effect on the date of the Indenture. The defingiofhcertain capitalized terms used in the follaygummary are set forth below under “—
Certain Definitions.”

The Notes are unsubordinated unsecured obligatibtie Issuer, ranking equal in right of paymenttwall existing and future
unsecured indebtedness of the Issuer that is poessly subordinated in right of payment to thedsdpand are senior in right of payment to
all existing and future indebtedness of the Iss@atis expressly subordinated in right of paynterthe Notes. The Notes, however, are
effectively subordinated to the Issuer’s existimg duture secured obligations, including securddjations under existing and future credit
facilities, receivables, purchase money indebtesjrezpitalized leases and certain other arrangamtenthe extent of the value of the
collateral securing such obligations. Additionatlye Notes are effectively subordinated to alliliaes, including trade payables, of the
Issuer’s subsidiaries that are not Guarantors.fAdasch 31, 2007, the Issuer (excluding its sulasids) would have had $4.209 billion of
indebtedness outstanding, of which $1.4 billion lddwave been secured indebtedness, of which $h#lith would have been guaranteed
Level 3 LLC (which includes, upon having receivéldequired governmental authorizations and corsdrevel 3 LLC’s April 9, 2007
guarantee of the notes) and all of which would Haeen guaranteed by Parent.

For a summary of certain risks relating to the Nptee “Risk Factors.”

Note Guarantees

The Issuer’s obligations under the Indenture, iditig the repurchase obligation resulting from argjeaof Control Triggering Event,
are fully and unconditionally guaranteed, jointhydeseverally, on an unsubordinated unsecured bgd?arent, Broadwing Financial and
Level 3 LLC and each Restricted Subsidiary thabbees a Guarantor pursuant to the terms of the tndenA Restricted Subsidiary will on
be required to become a Guarantor if it incurs gigelctypes of Debt or provides a Guarantee ofitbh&5% Notes, the 12.25% Notes, the
2011 Floating Rate Notes, the 8.75% Notes or ti& Foating Rate Notes. Each Note Guarantee imiargeunsecured obligation of the
Guarantor, is effectively subordinated to any éxgsbr future secured Debt of the Guarantor, toetktent of the value of the assets securing
such Debt, is senior in right of payment to anystmg or future Debt of the Guarantor that is egphg subordinated in right of payment to the
Note Guarantee, and is equal in right of paymettt amy existing or future unsecured Debt of the r@ur that is not expressly subordina
in right of payment to the Note Guarantee, inclgdimy Guarantee of the 10.75% Notes, the 12.25%d\tte 2011 Floating Rate Notes, the
8.75% Notes or the 2015 Floating Rate Notes. Athéurdescribed in the fourth succeeding paragrdyghiNote Guarantee of a Restricted
Subsidiary may be subordinated in the future togugrantee of any Qualified Credit Facility issiydsuch Restricted Subsidiary, including
the New Credit Agreement. As of March 31, 2007 eRafexcluding its subsidiaries) had approxima$ys26 billion of indebtedness
outstanding, none of which constituted securedbtetiness and $876 million of which constituted sdiated indebtedness. As of March
31, 2007, the Issuer and its subsidiaries in tlyeeggpte had
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approximately $4.324 billion of indebtedness (edalg intercompany payables to Parent and its sigy&@d) outstanding, approximately
$1.515 billion of which constituted secured indelniess and none of which constituted subordinat@ebiredness. All such indebtedness
(other than the 8.75% Notes, the 2015 Floating Rates and the New Credit Agreement) is guarangdcevel 3 LLC. Under the
circumstances described below under “—Certain Caren—Limitation on Designations of Unrestricted Sidaries,” Parent is permitted to
designate certain of its subsidiaries as “UnresttiSubsidiaries.” The Unrestricted Subsidiaridsvat be subject to any of the restrictive
covenants in the Indenture. The Unrestricted Sidrsés will not guarantee the Notes.

Level 3 LLC entered into a Guarantee of the Noteé\pril 9, 2007, a Guarantee of the 10.75% Note©®otober 20, 2004, and a
Guarantee of the 12.25% Notes and the 2011 Flo&aiig Notes as of October 12, 2006, in each cétee abtaining all material
authorizations and consents of Federal and Stater@mental Authorities required for it to do so.

If any Guarantor makes payments under its Note &iee, each of the Issuer and the other Guaramtasscontribute their share of
such payments. The Issuer’s and the other Guasstoares of such payments will be computed baseteoprbportion that the Consolida
Net Worth of the Issuer or the relevant Guarangdpresents relative to the aggregate Consolidatéddeth of the Issuer and all tl
Guarantors combined.

The Note Guarantee of a Guarantor (other than Basélhbe released (a) in connection with any sal®ther disposition of all or
substantially all of the assets of that Guarantwlding by way of merger or consolidation) toexr$on that is not (either before or after
giving effect to such transaction) Parent or a Reetd Subsidiary, if the sale or other dispositidrall or substantially all of the assets of that
Guarantor complies with the covenant described ufidé€ertain Covenants—Limitation on Asset Dispawsits” (or Parent certifies in an
Officers’ Certificate to the Trustee that it wibmply with the requirements of such covenant netatb application of the proceeds of such
sale or disposition), (b) in connection with aniesaf all of the Capital Stock of a Guarantor (ottiean Parent) to a Person that is not (either
before or after giving effect to such transactiBayent or a Restricted Subsidiary, if the saldiafuech Capital Stock of that Guarantor
complies with the covenant described under “—Cer@ovenants—Limitation on Asset Dispositions” (@rént certifies in an Officers’
Certificate to the Trustee that it will comply withe requirements of such covenant relating toiegjibn of the proceeds of such sale or
disposition), (c) if Parent properly designates Regtricted Subsidiary that is a Guarantor as aedfricted Subsidiary pursuant to the
covenant described under “—Certain Covenants—Liinitecon Designations of Unrestricted Subsidiaries(d) if the Issuer exercises the
legal defeasance option or covenant defeasanaenogdi described under “ —Satisfaction and Dischafglee Indenture; Defeasance.”

The Issuer, the Guarantors and the Trustee magoutinotice to or consent of any holders of Nogeer into one or more indentures
supplemental to the Indenture, or amend any inderstwpplemental to the Indenture entered into bylgbuer, such Guarantor and the Tru
for the purpose of adding an additional Note Guimpursuant to the covenants described under “tail@gCovenants—Limitation on
Consolidated Debt,” “—Certain Covenants—Limitatiom Debt of the Issuer and Issuer Restricted Sulr#édi’ or “—Certain Covenants—
Limitation on Actions with respect to Existing Intempany Obligations,” to provide that the paymapitgation on a Note Guarantee of a
Guarantor (other than Parent or any Sister RestfiSubsidiary) be expressly subordinated in ankiogatcy, liquidation or winding up
proceeding of such Guarantor to the prior paymefitli in cash of all obligations of such Guarantmider any Guarantee of, or obligation as
borrower under, any Qualified Credit Facility Inceat by Parent or a Restricted Subsidiary in acearéavith clause (ii) of paragraph (b) of
the covenant described under “—Certain Covenantsnitation on Consolidated Debt” or clause (ii) of@graph (b) of the covenant
described under “—Certain Covenants—Limitation abbDof the Issuer and Issuer Restricted Subsidifnovided, however, that (x) the
terms of the subordination of a Note Guaranteayosaich Guarantee of, or obligation as borrowereuna Qualified Credit Facility may not
eliminate or otherwise adversely affect the subwation of the payment obligation on any other Deftguch Guarantor to the payment
obligation of the Note Guarantee of such Guaraanak (y) any Guarantee (other than
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a Guarantee of such Qualified Credit Facility) bgls Guarantor of the 10.75% Notes, the 12.25% Ntttes2011 Floating Rate Notes, the
8.75% Notes, the 2015 Floating Rate Notes or ahgrdbebt of Parent or any Sister Restricted Sudgidilso shall be expressly subordinated
in any bankruptcy, liquidation or winding up prode® of such Guarantor to the prior payment in fiultash of all obligations of such
Guarantor under its Guarantee of such Qualifiedli€Feacility to at least the same extent and orstimae terms and conditions as the
subordination provisions applicable to such GuanmasNote Guarantee. Level 3 LLEGuarantee of the Notes, the 10.75% Notes, ttab%
Notes and the 2011 Floating Rate Notes will be mlibated to Level 3 LL''s future Guarantee of the New Credit Agreemenitelfel 3 LLC
Guarantees the Notes, the Note Guarantee will berdinated to Level 3 LLC’s Guarantee of the Newedir Agreement. The Issuer entered
into a subordination agreement in accordance \wgHdregoing provisions subordinating Level 3 LL@&yment obligations on the Offering
Proceeds Note to Level 3 LLC’s payment obligationsespect of the Loan Proceeds Note in any bangyyfiquidation or winding up
proceeding of Level 3 LLC.

The Issuer is a holding company with no materiak#sother than the stock of its subsidiaries,fating proceeds note related to its
issuance of the 10.75% Notes, a loan proceedsrelated to the New Credit Agreement, an offeringcpeds note related to its issuance of
the 2011 Floating Rate Notes, an offering proceds related to its issuance of the 12.25% Notesffering proceeds note related to its
issuance of the 8.75% Notes, an offering proceetts related to its issuance of the 2015 Floating Riotes and the Offering Proceeds Note
(which Offering Proceeds Note was amended andtezstan December 28, 2006 to reflect an increasiegprincipal amount thereof).
Accordingly, the Issuer depends upon dividends}daa other distributions from its subsidiariescapital contributions from Parent, to
generate the funds necessary to meet its finaoblagations, including its obligations to pay yasiaholder of the Notes. The Issuer’s
subsidiaries may not generate earnings sufficetible it to meet its payment obligations. Tiseids's subsidiaries are legally distinct from
it and, unless they guarantee the Notes, have ligatibn to pay amounts due on the Issuer’s delbd onake funds available to it for such
payment. Similarly, Parent is a holding companyhwio material assets other than the stock of lisidiaries. Accordingly, Parent depends
upon dividends, loans or other distributions frasnsubsidiaries, including the Issuer, to gendfadunds necessary to meet its financial
obligations, including its obligations as a GuaoanFuture debt of certain of the Issisesubsidiaries may prohibit the payment of divideal
the making of loans or advances to Parent or theels In addition, the ability of such subsidiatiesnake such payments, loans or advances
is limited by the laws of the relevant states irichhsuch subsidiaries are organized or locatedettain circumstances, the prior or
subsequent approval of such payments, loans onadsas required from applicable regulatory bodiesther governmental entities. To the
extent the Issuer cannot access the cash flovg stibbsidiaries, and Parent is unable to accessatieflow of its subsidiaries, including the
Issuer, the Issuer may not have access to sufficash to repay the Notes, and Parent may not$usffieient cash to comply with its
guarantee obligations on the Notes. Holders offaeferred stock of any of the Issuer’s subsidiatties are not Guarantors and creditors,
including trade creditors and other subsidiarieBarfent that have made intercompany loans to tuets subsidiaries, of any of those
subsidiaries have and will have claims relatinthtbassets of that subsidiary that are senioredibtes. That is, the Notes are structurally
subordinated to the debt, preferred stock and athkgations of the Issuer’s subsidiaries thatraseGuarantors. All of the Issuer’s existing
debt (other than the 8.75% Notes, the 2015 Floa®iaig Notes and the New Credit Agreement) is gueeaiby Level 3 LLC. Holders of the
Notes have no claims to the assets of any of gee’s subsidiaries. See “Risk Factors—Risks Relatigrt Investment in the Notes—The
Issuer’s subsidiaries must make payments to thuetsa order for the Issuer to make payments omthtes, and Parent’s subsidiaries must
make payments to Parent in order for Parent to rpakenent on its obligations as a guarantor of thitest and “Risk Factors-Risks Relating
to an Investment in the Notes—Because the notestareturally subordinated to the obligations @ thsuer’s subsidiaries, you may not be
fully repaid if the Issuer becomes insolvent.”

Principal, Maturity and Interest

In the exchange offer, the Issuer is issuing up1t@50,000,000 aggregate principal amount of 9.8&#tior Notes due 2014 (the “New
Note¢") in exchange for original notes issued underltiteenture. Subject to
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compliance with the covenant described under “—&lei€ovenants—Debt of the Issuer and Issuer ResdriBubsidiaries,” the Issuer can
issue an unlimited amount of additional Notes tdrldates under the Indenture. The Issuer can eddi§onal Notes as part of the same st

or as an additional series. Any additional Noted the Issuer issues in the future will be identicall respects to the Notes that the Issuer is
issuing now in the exchange offer, except that Blasued in the future will have different issuapdees and issuance dates.

The Notes will mature on November 1, 2014. Inteogsthe Notes accrues at the rate of 9.25% permariram the Issue Date, or from
the most recent date to which interest has beah pad will be payable in cash semiannually inase@n May 1 and November 1,
commencing May 1, 2007, to the persons who aretergid holders of the Notes at the close of busiorghe preceding April 15 or
October 15, as the case may be. Interest will bepeted on the basis of a 360-day year comprisédealf’e 30-day months. For purposes of
this “Description of Notes,” all references hertirthe “Notes” shall be deemed to refer collecivel the New Notes and any additional
Notes issued at later dati

PaymentPrincipal of, premium, if any, and interest on Nates will be payable, and the Notes may be exabdog transferred, at the
office or agency of the Issuer, which, unless atfige provided by the Issuer, will be the officesttd Trustee. At the option of the Issuer,
interest may be paid by check mailed to the regidt@olders at their registered addresses. ThesNdtebe issued without coupons and in
fully registered form only, in minimum denominat®af $1,000 and integral multiples thereof. Thedsowill be issued only against payment
in immediately available funds. No service charglelve made for any registration of transfer or leaage of the Notes, but the Issuer may
require payment of a sum sufficient to cover aapsfer tax or other similar governmental chargeapbeyin connection therewith.

The applicable interest rate on the New Notesligesti to increase in the circumstances (such aaditiinterest being referred to as
“Special Interest”) described under “Exchange Offail references herein to interest on the New @soshall include such Special Interest, if
appropriate.

Book-Entry, Delivery and Form

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

The New Notes initially will be represented by avamore notes in registered, global form withouéirst coupons (collectively, the
“Global Notes”). The Global Notes will be depositgabn issuance with the Trustee as custodian ferOdpository Trust Company (“DT§”
in New York, New York, and registered in the namh®®C or its nominee, in each case for credit tmacount of a direct or indirect
participant in DTC as described below.

Except as set forth below, the Global Notes majrdresferred, in whole and not in part, only to &othominee of DTC or to a
successor of DTC or its nominee. Beneficial intey@sthe Global Notes may not be exchanged foeslot certificated form except in the
limited circumstances described below. See “—Exgkasf Global Notes for Certificated Notes.” Excapthe limited circumstances
described below, owners of beneficial interesthaGlobal Notes will not be entitled to receive/gical delivery of Notes in certificated
form.

Depositary Procedured.he following description of the operations andgamures of DTC, Euroclear and Clearstream are gealvi
solely as a matter of convenience. These operatindgprocedures are solely within the control efriaspective settlement systems and are
subject to changes by them. The Issuer takes pomegility for these operations and procedureswageés investors to contact the systems or
their participants directly to discuss these matter

DTC has advised the Issuer that DTC is a limitegppse trust company organized under the laws oState of New York, a member
the Federal Reserve System, a “banking organiZatiithin the meaning of the New
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York Banking Law, a “clearing corporation” withihe meaning of the New York Uniform Commercial Caahel a “clearing agency”
registered under the Exchange Act. DTC was creatédld the securities of its participating orgaatians (“participants”and to facilitate th
clearance and settlement of securities transactiorang its participants in such securities throelglatronic book-entry changes in accounts
of the participants, thereby eliminating the nemdphysical movement of securities certificates slparticipants include securities brokers
and dealers (which may include the underwriteraipks, trust companies, clearing corporations andiceother organizations, some of wh
(or their representatives) have ownership intetiesisTC. Access to DTC'’s book-entry system is asailable to others, such as banks,
brokers, dealers and trust companies (“indiredigipants”), that clear through or maintain a cdsabrelationship with a participant, either
directly or indirectly. Persons who are not papi#its may beneficially own Notes held by or on fetfaDTC only through the participants
or the indirect participants. The ownership intes@s, and transfers of ownership interests inhedate held by or on behalf of DTC are
recorded on the records of the participants antdldotparticipants.

Upon the issuance of a Global Note, DTC or its nmagaiwill credit the accounts of participants whike tespective principal amounts of
the Notes represented by such Global Note purchassdch participants in the exchange offer. Sudoants shall be designated by the
initial purchasers. Investors in the Rule 144A GloKotes who are participants in DTC’s system mald ltheir interests therein directly
through DTC. Investors in the Rule 144A Global Notho are not participants may hold their interéstsein indirectly through the
organizations (including Euroclear and Clearstreamzh are participants in such system. Eurocledr@learstream will hold interests in the
Regulation S Global Notes on behalf of their pgstiats through customers’ securities accountseir tiespective names on the books of their
respective depositories, which are Euroclear BaAk/ 8l.V., as operator of Euroclear, and CitibaNkA., as operator of Clearstream. All
interests in a Global Note, including those heldtigh Euroclear or Clearstream, may be subjedteégtocedures and requirements of DTC.
Those interests held through Euroclear or Cleaastiralso may be subject to the procedures and emgeirts of such systems. Ownership of
beneficial interests in a Global Note will be showm and the transfer of that ownership interefitvei effected only through, records
maintained by DTC (with respect to participantsenests) or by the participants and the indirectiggpants (with respect to the owners of
beneficial interests in such Global Note other tharticipants).

The laws of some jurisdictions require that cerfainchasers of securities take physical deliversuzh securities in definitive form.
Such limits and such laws may impair the abilitgremsfer beneficial interests in a Global Notec&8ese DTC, Euroclear and Clearstream
act only on behalf of their respective participamthich in turn act on behalf of indirect partiaiia and certain banks, the ability of a person
having beneficial interests in a Global Note tadgle such interests to persons or entities thabtiparticipate in the DTC, Euroclear or
Clearstream system, as applicable, or otherwisedakions in respect of such interests, may betafieby the lack of a physical certificate
evidencing such interests.

Payment of principal of and interest on Notes repn¢éed by a Global Note will be made in immediatelgilable funds to DTC or its
nominee, as the case may be, as the sole registerezl and the sole holder of the Notes represahtadby for all purposes under the
Indenture. Under the terms of the Indenture, teedsand the Trustee will treat the Persons in wimasnes the Notes, including the Global
Notes, are registered as the owners of the Notabhdgpurpose of receiving payments and for aleofiurposes. Consequently, neither
Issuer, the Trustee nor any agent of the Issuireof rustee has or will have any responsibilityiaoility for:

(1) any aspect of DTC's records or any participaot indirect participant’s records relating topalyments made on account of
beneficial ownership interest in the Global Note$on maintaining, supervising or reviewing anyl@fC’s records or any participant’s or
indirect participant’s records relating to the bigial ownership interests in the Global Notes; or

(2) any other matter relating to the actions aratfices of DTC or any of its participants or indirparticipants.
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The Issuer has been advised by DTC that upon reakimy payment of principal of or interest on @lpbal Note, DTC will
immediately credit, on its book-entry registratamd transfer system, the accounts of participaiits gayments in amounts proportionate to
their respective beneficial interests in the ppatior face amount of such Global Note as showtherrecords of DTC. The Issuer expects
that payments by participants or indirect partinigato owners of beneficial interests in a Globaté\held through such participants or
indirect participants will be governed by standingtructions and customary practices as is nove#se with securities held for customer
accounts registered in “street name” and will keegble responsibility of such participants andriecti participants.

Neither the Issuer nor the Trustee will be lialwedny delay by DTC or any of its participantsdentifying the beneficial owners of the
Notes, and the Issuer and the Trustee may conelysigly on and will be protected in relying ontingtions from DTC or its nominee for ¢
purposes.

Subject to the transfer restrictions set forth urrftimtice to Investors,” transfers between partieifs in DTC will be effected in
accordance with DTC's procedures, and will be sétth sameday funds, and transfers between participants nodtear and Clearstream w
be effected in accordance with their respectivesaind operating procedures.

Subject to compliance with the transfer restrictiapplicable to the Notes described herein, craakeh transfers between the
participants in DTC, on the one hand, and Eurocdea&@learstream participants, on the other hanlli pewieffected through DTC in accordal
with DTC's rules on behalf of Euroclear or Cleagsim, as the case may be, by its respective depgsitavever, such cross-market
transactions will require delivery of instructiotwsEuroclear or Clearstream, as the case may hihebgounterparty in such system in
accordance with the rules and procedures and witieirestablished deadlines (Brussels time) of system. Euroclear or Clearstream, as the
case may be, will, if the transaction meets itde®ent requirements, deliver instructions to éspective depositary to take action to effect
final settlement on its behalf of delivering oreadng interests in the relevant Global Note in D B&d making or receiving payment in
accordance with normal procedures for same-daysfgettlement applicable to DTC. Euroclear participand Clearstream participants may
not deliver instructions directly to the deposiésrfor Euroclear or Clearstream.

DTC has advised the Issuer that it will take anyoacpermitted to be taken by a holder of Notey @ilthe direction of one or more
participants to whose account DTC has creditednteeests in the Global Notes and only in respésugh portion of the aggregate principal
amount of the Notes as to which such participanarticipants has or have given such direction. e\, if there is an Event of Default
under the Notes, DTC reserves the right to exchémg&lobal Notes for legended Notes in certifideftem, and to distribute such Notes to
its participants.

So long as DTC or any successor depositary foroh&INote, or any nominee, is the registered owhsuch Global Note, DTC or su
successor depositary or nominee, as the case maylbiee considered the sole owner or holder ef Notes represented by such Global Note
for all purposes under the Indenture and the N&irsept as set forth above, owners of beneficiglrests in a Global Note will not be entit
to have the Notes represented by such Global Ngistered in their names, will not receive or bitled to receive physical delivery of
certificated Notes in definitive form and will nbé considered to be the owners or holders of artgdNander such Global Note. Accordingly,
each Person owning a beneficial interest in a GlNloée must rely on the procedures of DTC or amycessor depositary, and, if such Person
is not a participant, on the procedures of theigipant through which such Person owns its intetesexercise any rights of a holder undel
Indenture. The Issuer understands that under egisidustry practices, in the event that the Isseguests any action of holders or that an
owner of a beneficial interest in a Global Noteidesto give or take any action which a holdemistked to give or take under the Indenture,
DTC or any successor depositary would authorizepéitécipants holding the relevant beneficial ietgrto give or take such action, and such
participants would authorize beneficial owners awgthrough such participants to give or take sutiva or would otherwise act upon the
instructions of beneficial owners owning throughrth
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Although DTC has agreed to the foregoing procediresder to facilitate transfers of interests ilok&al Notes 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 the Issuer, the Trustee or the underwriters édlle any responsibility for the performance by DarGts participants or indirect participants
of their respective obligations under the rules pratedures governing their operations.

Exchange of Global Notes for Certificated Not&<lobal Note is exchangeable for certificated sataly if:

(a) DTC notifies the Issuer that it is unwilling mnable to continue as a depositary for such Glblo&d or if at any time DTC ceases to
be a clearing agency registered under the ExchAngand, in either case, the Issuer fails to appaisuccessor depositary within 90 days
after the date of such notice,

(b) the Issuer in its discretion at any time deiags not to have all the Notes represented by &lebal Note, or

(c) there shall have occurred and be continuingfaillt or an Event of Default with respect to thatéé represented by such Global
Note.

Any Global Note that is exchangeable for certifethNotes pursuant to the preceding sentence widkbbanged for certificated Notes
in authorized denominations and registered in siaches as DTC or any successor depositary holdiciy Global Note may direct. Subject
the foregoing, a Global Note is not exchangeablegpgt for a Global Note of like denomination torbgistered in the name of DTC or any
successor depositary or its nominee. In the evetita Global Note becomes exchangeable for cetifit Notes:

(a) certificated Notes will be issued only in futlygistered form in denominations of $1,000 orgné multiples thereof,

(b) payment of principal of, and premium, if anpdanterest on, the certificated Notes will be gagaand the transfer of the certifica
Notes will be registerable, at the office or ageatthe Issuer maintained for such purposes,

(c) no service charge will be made for any regigiraof transfer or exchange of the certificateddso although the Issuer may require
payment of a sum sufficient to cover any tax orggamental charge imposed in connection therewith.

Optional Redemption

The Notes are subject to redemption at the optidheplssuer, in whole or in part, at any time rmnfi time to time on or after
November 1, 2010 upon not less than 30 nor morme @aday’ prior notice, at the redemption prices set fdréthow (expressed as a
percentage of principal amount), plus accrued amuhid interest thereon (if any) to the redemptiatedqsubject to the right of holders of
record on the relevant record date to receiveeéstetue on the relevant interest payment datsjd#emed during the twelve months
beginning November 1, of the years indicated below:

Year Redemption Price

2010 104.62'%
2011 102.31%
2012 100.00(%

In addition, at any time or from time to time onpior to November 1, 2009, the Issuer may redepnoB5% of the original aggregate
principal amount of the Notes at a redemption peigeal to 109.250% of the
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principal amount of the Notes so redeemed, plusiadcand unpaid interest thereon (if any) to tlikeneption date (subject to the right of
holders of record on the relevant record datedeive interest due on the relevant interest paymats), with the net cash proceeds
contributed to the capital of the Issuer of onenore private placements to Persons other thani#t#s of Parent or underwritten public
offerings of Common Stock of Parent resulting, acle case, in gross proceeds of at least $100 mitlithe aggregate; provided, however,
that at least 65% of the original aggregate prigicgmount of the Notes (including any additionaté&) would remain outstanding
immediately after giving effect to such redemptidny such redemption shall be made within 90 ddysuch private placement or public
offering upon not less than 30 nor more than 6Gdanjor notice.

Mandatory Redemption

The Issuer is not required to make any mandatagmgtion or sinking fund payments with respechm Mlotes. However, under cert
circumstances, the Issuer may be required to @feurchase Notes as described under “—Certain i@ows—Change of Control Triggerir
Event,” “—Certain Covenants—Limitation on Asset pusitions” and “—Certain Covenants—Limitation ontidas with respect to Existing
Intercompany Obligations.” The Issuer may from titméime purchase Notes in the open market or wtiser

Subordination of Existing Intercompany Obligations

The Issuer lent the net proceeds of the issuantteedhitial notes, together with cash on hand,geel 3 Communications, LLC
(“Level 3 LLC"), a direct Wholly Owned Subsidiary the Issuer, in return for an intercompany demiaoig (the “Offering Proceeds Note”)
from Level 3 LLC in an equal principal amount. Tissuer lent the aggregate principal amount of tdhtnal notes to Level 3 LLC, and in
connection therewith the Issuer and Level 3 LLC adegl and restated the Offering Proceeds Note lectefn increase in the principal
amount of the Offering Proceeds Note. The Offefingceeds Note is pledged by the Issuer to seauobiigations under the New Credit
Agreement. Level 3 LLC is the obligor on an exigtintercompany demand note (the “Parent Intercompote”) to Parent to evidence loz
from Parent to Level 3 LLC, is the obligor on arséing intercompany demand note (the “10.75% Prdsé¢ote”) to the Issuer to evidence a
loan made by the Issuer to Level 3 LLC in an aggregrincipal amount of $500 million, representihg gross proceeds to the Issuer from
the issuance of the 10.75% Notes, is the obligaroexisting intercompany demand note (the “12.P58%¢ceeds Note”) to the Issuer to
evidence a loan made by the Issuer to Level 3 LiL@ni aggregate principal amount of $550 milliopresenting the gross proceeds to the
Issuer from the issuance of the 12.25% Notesg®tiigor on an existing intercompany demand nitte (2011 Floating Rate Proceeds
Note”) to the Issuer to evidence a loan made by theeist Level 3 LLC in an aggregate principal amafr6150 million, representing the
gross proceeds to the Issuer from the issuandeedf@11 Floating Rate Notes, is the obligor onxastiag intercompany demand note (the
“8.75% Proceeds Note”) to the Issuer to evidenlmaa made by the Issuer to Level 3 LLC in an aggregrincipal amount of $700 million,
representing the gross proceeds to the Issuertfierissuance of the 8.75% Notes, and is the obligan existing intercompany demand r
(the “2015 Floating Rate Proceeds Note”) to thedsso evidence a loan made by the Issuer to L2\&IC in an aggregate principal amount
of $300 million, representing the gross proceedhédssuer from the issuance of the 2015 Flod®ate Notes. As of March 31, 2007, the
outstanding principal amount of the Parent Intengany Note was approximately $15.7 billion, the pifi@l amount outstanding under the
10.75% Proceeds Note was approximately $3 millioa principal amount outstanding under the 12.2566éxds Note was $550 million, the
principal amount outstanding under the 2011 FlgaRiate Proceeds Note was $6 million, the princpabunt outstanding under the 8.75%
Proceeds Note was approximately $700 million ardattincipal amount outstanding under the 2015 FigeRate Proceeds Note was
approximately $300 million. On March 13, 2007, LESgas guarantor, the Issuer, as borrower, Mdryilich Capital Corporation, as
administrative agent and collateral agent, ancagedther agents and certain lenders entered intedit agreement (the “New Credit
Agreement”) pursuant to which the lenders exteral&d.4 billion senior secured term loan to thedsstihe Issuer lent the proceeds of the
term loan to Level 3 LLC in return for an intercoamy demand note issued by Level 3 LLC (the “LoanmcBeds Note"). The Issuer’s
obligations under the New Credit Agreement are &stu
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by the Parent Intercompany Note, the 10.75% PracBiete, the Loan Proceeds Note, the Floating Ratteceds Note, the 12.25% Proceeds
Note, the 8.75% Proceeds Note, the 2015 Floatinig Rabceeds Note and the Offering Proceeds Noth &ethe 10.75% Proceeds Note,
12.25% Proceeds Note, the 8.75% Proceeds Not@0ttie Floating Rate Proceeds Note and the Floatatg Rroceeds Note was subordin

to the Loan Proceeds Note pursuant to an omnibugrdination agreement by and among the IssuernPang Level 3 LLC. As of March

31, 2007, the principal amount outstanding underLiban Proceeds Note was $1.4 billion. Parent badssuer entered into a subordination
agreement (the “Subordination Agreement”) that fges that upon a total or partial liquidation, dission or winding up of Level 3 LLC or

in a bankruptcy, reorganization, insolvency, reeeship or similar proceeding relating to Level 3@ br its Property, (a) the Issuer will be
entitled to receive payment in full in cash of t#ering Proceeds Note before Level 3 LLC may makg payment of principal of or interest
on the Parent Intercompany Note to Parent, andr(ti) the Offering Proceeds Note is paid in fulldash, any distribution to which Parent
would be entitled but for the Subordination Agreaemgill be made to the Issuer as its interests aggear. If a distribution is made to Parent
that because of the Subordination Agreement shaotithave been made to Parent, Parent shall holddistribution in trust for the Issuer a
pay it over to the Issuer as the Issuer’s intenestg appear. No right of the Issuer to enforcestitrdination of the Offering Proceeds Note
shall be impaired by any act or failure to act Iy kssuer or by its failure to comply with the Stdioation Agreement. Parent, the Issuer and
Level 3 LLC will be restricted from taking certa@gtions with respect to the Offering Proceeds N Parent Intercompany Note and the
Subordination Agreement as set forth in the covedascribed below under “—Certain Covenants—Linotabn Actions with respect to
Existing Intercompany Obligations.” The Parent tntenpany Note is subordinated on the same terrtiget@0.75% Proceeds Note, the
12.25% Proceeds Note, the 8.75% Proceeds Not@0tte Floating Rate Proceeds Note and the Floatatg Rroceeds Note as the Parent
Intercompany Note is subordinated to the OfferingcBeds Note. In addition, the Issuer and Level@ Entered into an offering proceeds
note subordination agreement that subordinateggheof the Issuer to payment under the Offeringd@eds Note to the right of the Issuer
its capacity as borrower under the New Credit Agreset) to payment under the Loan Proceeds Note tioliquidation, dissolution or
winding up of Level 3 LLC or in a bankruptcy, reargzation, insolvency, receivership or similar meding relating to Level 3 LLC or its
property. The 10.75% Proceeds Note, the 12.25%cRdsxcNote, the 8.75% Proceeds Note, the 2015 RipRtte Proceeds Note and the
Floating Rate Proceeds Note are subordinated ogatime terms to the Loan Proceeds Note as the @ffBrioceeds Note is subordinated to
the Loan Proceeds Note. Accordingly, the righthaf Issuer to payment under the Offering Proceeds Npari passuo the right of the

Issuer to payment under the 10.75% Proceeds Nad,2.25% Proceeds Note, the 8.75% Proceeds Met20tL5 Floating Rate Proceeds
Note and the Floating Rate Proceeds N

As a condition to Incurring specified types of Dehtsuant to the covenants described below und€zértain Covenants—Limitation
on Consolidated Debt,” “—Certain Covenants—Limitation Debt of the Issuer and Issuer Restricted i8iales” and “—Certain
Covenants—Limitation on Actions with respect to $fixig Intercompany Obligations,” Restricted Sulssidis will be required to guarantee
(an “Offering Proceeds Note Guarantee”) Level 3 [d.@bligations under the Offering Proceeds Note, amdertain circumstances,
subordinate the Debt that is Incurred to such @feProceeds Note Guarantee.

The Offering Proceeds Note Guarantee of an OffdPirggeeds Note Guarantor will be released (a) imection with any sale or other
disposition of all or substantially all of the atssef that Offering Proceeds Note Guarantor (inicigdy way of merger or consolidation) to a
Person that is not (either before or after giviffga to such transaction) Parent or a Restricigosigliary, if the sale or other disposition of all
or substantially all of the assets of that Offerifrgceeds Note Guarantor complies with the covetesitribed under “—Certain Covenants—
Limitation on Asset Dispositions” (or Parent caetif in an OfficersCertificate to the Trustee that it will comply witthe requirements of sui
covenant relating to application of the proceedsuah sale or disposition), (b) in connection veitty sale of all of the Capital Stock of an
Offering Proceeds Note Guarantor to a Person shat (either before or after giving effect to stiginsaction) Parent or a Restricted
Subsidiary, if the sale of all such Capital StoEkhat Offering Proceeds Note Guarantor complieth Wie covenant described under “ —
Certain Covenants—Limitation on Asset Dispositio(@” Parent certifies in an
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Officers’ Certificate to the Trustee that it wibmply with the requirements of such covenant netatb application of the proceeds of such
sale or disposition), (c) if Parent properly desigs any Restricted Subsidiary that is an OffeFirareeds Note Guarantor as an Unrestricted
Subsidiary pursuant to the covenant described urd€ertain Covenants—Limitation on Designationdsfrestricted Subsidiaries” or (d) if
the Issuer exercises the legal defeasance opticovenant defeasance option as described under tist&dion and Discharge of the
Indenture; Defeasance.”

An Offering Proceeds Note Guarantor and Level 3 lth@y enter into an agreement or arrangement tbatdas that the payment
obligation on an Offering Proceeds Note Guararded (n the case of Level 3 LLC, on the Offeringde®ds Note) of an Offering Proceeds
Note Guarantor (other than Parent or any SistetriRies] Subsidiary) be expressly subordinated inl@amkruptcy, liquidation or winding L
proceeding of such Offering Proceeds Note Guaranttire prior payment in full in cash of all obltgms of such Offering Proceeds Note
Guarantor or Level 3 LLC, as applicable, under @&uwarantee of, or obligation as borrower under,@oglified Credit Facility Incurred by
Parent or a Restricted Subsidiary in accordande el@use (ii) of paragraph (b) of the covenant deed under “ —Certain Covenants—
Limitation on Consolidated Debt” or clause (ii)pdragraph (b) of the covenant described under “+ate€ovenants-Hmitation on Debt o
the Issuer and Issuer Restricted Subsidiarigsided, howevethat (x) the terms of the subordination of an OffgiProceeds Note
Guarantee, or in the case of Level 3 LLC, the @ffgProceeds Note, to any such Guarantee of ogatilin as borrower under a Qualified
Credit Facility may not eliminate or otherwise acbedy affect the subordination of the payment ddilign on any other Debt of such Offering
Proceeds Note Guarantor or Level 3 LLC, as applicab the payment obligation of the Offering Prede Note Guarantee of such Offering
Proceeds Note Guarantor, or in the case of Lel#l@ the Offering Proceeds Note, and (y) any Gutaiother than a Guarantee of such
Qualified Credit Facility) by such Offering Procaeeldote Guarantor or Level 3 LLC, as applicablehef10.75% Notes, the 12.25% Notes,
the Floating Rate Notes or any other Debt of Paseany Sister Restricted Subsidiary also shatywessly subordinated in any bankruptcy,
liquidation or winding up proceeding of such OffeyiProceeds Note Guarantor or Level 3 LLC, as agble, to the prior payment in full in
cash of all obligations of such Offering ProceedgeNGuarantor or Level 3 LLC, as applicable, uritteGuarantee of such Qualified Credit
Facility to at least the same extent and on theedanms and conditions as the subordination prowgsapplicable to such Offering Proceeds
Note Guarantcs Offering Proceeds Note Guarantee or Level 3 ld.@bligation on the Offering Proceeds Note.

Certain Covenants

Covenant SuspensioBet forth below are summaries of certain covenemtsained in the Indenture. During any period wfeti(a
“Suspension Period”) that (i) the ratings assigtwethe Notes by both of the Rating Agencies arestment Grade Ratings and (ii) no Default
or Event of Default has occurred and is continuinder the Indenture, Parent and the Restrictedidakies will not be subject to the
following covenants of the Indenture described Welmder “—Limitation on Consolidated Debt,” “—Linaition on Debt of the Issuer and
Issuer Restricted Subsidiaries,” “Limitation on Rieted Payments,” “—Limitation on Dividend and @thPayment Restrictions Affecting
Restricted Subsidiaries,” clause (i)(a) of “—Lintitan on Sale and Leaseback Transactions,” “—Linutabn Asset Dispositions,” “—
Limitation on Issuance and Sales of Capital StddRestricted Subsidiaries” (other than the firsbtsentences thereof), “—Transactions with
Affiliates,” clause (b) of “—Limitation on Designans of Unrestricted Subsidiariesid clauses (c) and (d) of the first and secondgraph:
of “—Mergers, Consolidations and Certain Sales s$§&ts” (collectively, the “Suspended Covenantsi'the event that Parent and the
Restricted Subsidiaries are not subject to the éhdgd Covenants for any period of time as a retite preceding sentence and, on any
subsequent date (the “Reversion Date”), one or bbthe Rating Agencies withdraws its ratings owdgrades the ratings assigned to the
Notes below the required Investment Grade Ratimgs@efault or Event of Default occurs and is comitig, then Parent and the Restric
Subsidiaries will thereafter again be subject toStuspended Covenants and calculations of the aragaitable to be made as Restricted
Payments under the covenant described under “—atioit on Restricted Payments” will be made as thabg covenant described under “—
Limitation on Restricted Payments” had been inaftriring the entire period of time from the Mea&sunent Date. On the Reversion
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Date, all Debt Incurred during the Suspension Rlenidl be classified to have been Incurred pursdarmtaragraph (a) or one of the clauses set
forth in paragraph (b) of the covenant describedieari—Limitation on Consolidated Debt” or paragragh or one of the clauses set forth in
paragraph (b) of the covenant described under “—hinon on Debt of the Issuer and Issuer Restri&elsidiaries” (in each case to the
extent such Debt would be permitted to be Incuthedeunder as of the Reversion Date and after gieffect to Debt Incurred prior to the
Suspension Period and outstanding on the Revelste). To the extent such Debt would not be peediito be Incurred pursuant to
paragraph (a) or one of the clauses set forthriagsaph (b) of the covenant described under “—lation on Consolidated Debt” or
paragraph (a) or one of the clauses set forth iagsaph (b) of the covenant described under “—latioh on Debt of the Issuer and Issuer
Restricted Subsidiaries,” such Debt will be deerteeldave been outstanding on the Measurement Datbasit is classified as permitted
under clause (v) of paragraph (b) of the covenastdbed under “—Limitation on Consolidated Deht'ttause (iii) of paragraph (b) of the
covenant described under “—Limitation on Debt @& thsuer and Issuer Restricted Subsidiarigéstie Incurrence of any Debt by a Restric
Subsidiary during the Suspension Period would Heeen prohibited or conditioned upon such Restri€tglisidiary entering into a Note
Guarantee and an Offering Proceeds Note Guaraattthk covenants described under “—Limitation ongotidated Debt” and “ —
Limitation on Debt of the Issuer and Issuer RettdcSubsidiaries” been in effect at the time othsbncurrence, such Restricted Subsidiary
shall enter into a Note Guarantee and an Offeriogé®ds Note Guarantee that are senior to or rgudd evith such Debt within ten days af
the Reversion Date. For purposes of determiningptiamce with the covenant described under “—Linmitaton Asset Dispositions,” on the
Reversion Date, the Net Available Proceeds fromsdlet Sales not applied in accordance with thewcant will be deemed to be reset to
zero. Notwithstanding the foregoing, neither (& tlontinued existence, after the date of such wathdl or downgrade, of facts and
circumstances or obligations that were Incurredtberwise came into existence during a SuspenssoindPnor (b) the performance of any
such obligations, shall constitute a breach of@wenant set forth in the Indenture or cause audeda Event of Default thereunder;
provided, howeve, that (1) Parent and its Restricted Subsidiariésdt Incur or otherwise cause such facts andinistances or obligations
to exist in anticipation of a withdrawal or downdeabelow investment grade, (2) Parent reasonattisvee that such Incurrence or actions
would not result in such a withdrawal or downgradd (3) if so required each Restricted Subsidibajl have entered into a Note Guarantee
and an Offering Proceeds Note Guarantee withirspleeified time period. For purposes of clausesit) (2) in the preceding sentence,
anticipation and reasonable belief may be deterthinyeParent and shall be conclusively evidenced bgard resolution to such effect
adopted in good faith by the Board of Director®afent. In reaching their determination, the BadrDirectors may, but need not, consult
with the Rating Agencies.

The Indenture contains, among others, the folloveimgenants:

Limitation on Consolidated Debfa) Parent may not, and may not permit any Restti®ubsidiary (other than to the extent permitte
paragraph (b) of the covenant described under “—aimon on Debt of the Issuer and Issuer Restri&absidiaries}o, directly or indirectly
Incur any Debtprovided, howeverthat Parent or any Restricted Subsidiary (subje¢he case of the Issuer and any Issuer Reztrict
Subsidiary, to the covenant described under “—latioh on Debt of the Issuer and Issuer Restrictgasifiaries”) may Incur any Debt if,
after giving pro forma effect to such Incurrence dime receipt and application of the net procebdeebf, no Default or Event of Default
would occur as a consequence of such Incurrenbe oontinuing following such Incurrence and eitfigthe ratio of (A) the aggregate
consolidated principal amount (or, in the case ebfissued at a discount, the then-Accreted VaitiBebt of Parent and its Restricted
Subsidiaries outstanding as of the most recentadblaiquarterly or annual balance sheet, aftengiyro forma effect to the Incurrence of
such Debt and any other Debt Incurred or repaicessuch balance sheet date and the receipt andatfpi of the net proceeds thereof, to
(B) Pro Forma Consolidated Cash Flow AvailableFored Charges for Parent and its Restricted Sudosédi for the four full fiscal quarters
next preceding the Incurrence of such Debt for Witiensolidated financial statements are availatdeyld be less than 5.0 to 1.0, or
(i) Parents Consolidated Capital Ratio as of the most reaeaiiable quarterly or annual balance sheet, gfteng pro forma effect to (x) tr
Incurrence of such Debt and any other Debt Incuoraepaid since such balance sheet date, (y) the
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issuance of any Capital Stock (other than DisqiealiStock) of Parent since such balance sheetidateding the issuance of any Capital
Stock to be issued concurrently with the Incurremicgeuch Debt, and (z) the receipt and applicatibtihe net proceeds of such Debt or Ca
Stock, as the case may be, is less than 2.25to 1.0

(b) Notwithstanding the foregoing limitation, Patren any Restricted Subsidiary (other than thedssu any Issuer Restricted
Subsidiary, except to the extent permitted by theeoant described under “—Limitation on Debt of kksuer and Issuer Restricted
Subsidiaries”) may Incur any and all of the follogyi(each of which shall be given independent effect

(i) Debt under the Notes (including any New Notesied in exchange therefor), any Note Guarantesspect of the Notes or any
Offering Proceeds Note Guarantee in respect oDfffiering Proceeds Note;

(il) Debt under Credit Facilities in an aggregategpal amount outstanding or available (togethih the sum of (A) the amount of
any outstanding Debt Incurred pursuant to clatuyef(paragraph (b) of the covenant described uriddrimitation on Debt of the Issuer and
Issuer Restricted Subsidiaries,” plus (B) the amadimll refinancing Debt outstanding or availaple'suant to clause (vi) of paragraph (b) of
the covenant described under “—Limitation on Deftthe Issuer and Issuer Restricted Subsidiarieséspect of Debt previously Incurred
pursuant to clause (ii) of paragraph (b) of theetant described under “—Limitation on Debt of thsuer and Issuer Restricted Subsidiaries,
plus (C) the amount of all refinancing Debt outsliag or available pursuant to clause (viii) belowéspect of Debt previously Incurred
pursuant to this clause (ii)) at any one time naxceed the greater of (x) $750 million and (¥) times Pro Forma Consolidated Cash Flow
Available for Fixed Charges of Parent and its Retstd Subsidiaries for the four full fiscal quagerext preceding the Incurrence of such [
for which consolidated financial statements ardlalike, which amount shall be permanently reducgethle amount of Net Available
Proceeds used to repay Debt under the Credit fr@sibr any refinancing Debt in respect of the @redcilities Incurred pursuant to
clause (vi) of paragraph (b) of the covenant déscriunder “—Limitation on Debt of the Issuer ansulsr Restricted Subsidiaries” or
clause (viii) below, and not reinvested in Telecaimimations/IS Assets or used to purchase Notespayrother Debt, pursuant to and as
permitted by the covenant described under “—Linotabn Asset Dispositions;”

(iii) Purchase Money Debprovided, howeverthat the amount of such Purchase Money Debt doesxceed 100% of the cost of the
construction, installation, acquisition, lease,@epment or improvement of the applicable Telecomications/IS Assets;

(iv) Subordinated Debt of Paremptovided, howeverthat the aggregate principal amount (or, in #gecof Debt issued at a discount,
Accreted Value) of such Debt, together with anyeotbutstanding Debt Incurred pursuant to this @gug, shall not exceed $500 million at
any one time (which amount shall be permanentlyced by the amount of Net Available Proceeds usedday Subordinated Debt of
Parent, and not reinvested in Telecommunications8&ets or used to purchase Notes or repay othetl; Parsuant to and as permitted by the
covenant described under “—Limitation on Asset D&pons”), except to the extent such Debt in egads$500 million (A) is subordinated
to all other Debt of Parent other than Debt Inadiparsuant to this clause (iv) in excess of sudd0$&illion limitation, (B) does not provide
for the payment of cash interest on such Debt padhe Stated Maturity of the Notes and (C) (19slaot provide for payments of principa
such Debt at stated maturity or by way of a sinKumgd applicable thereto or by way of any mandatedemption, defeasance, retirement or
repurchase thereof by Parent (including any rediemptetirement or repurchase which is continggrdruevents or circumstances, but
excluding any retirement required by virtue of Hueeleration of any payment with respect to sudbt Dpon any event of default thereund
in each case on or prior to the Stated MaturitthefNotes, and (2) does not permit redemption leeratetirement (including pursuant to an
offer to purchase made by Parent but excludinguginaconversion into capital stock of Parent, othan Disqualified Stock, without any
payment by Parent or its Restricted Subsidiarigbadolders thereof) of such Debt at the optiothefholder thereof on or prior to the Stated
Maturity of the Notes;

(v) Debt outstanding on the Measurement Date;

70



Table of Contents

(vi) Debt owed by Parent to any Restricted Subsjdist Debt owed by a Restricted Subsidiary to Paoea Restricted Subsidiary;
provided, howeve, that (A) any Person that Incurs Debt owed to Rtave a Sister Restricted Subsidiary pursuantiedlause (vi) is a
Guarantor and an Offering Proceeds Note GuarafBdi(x) upon the transfer, conveyance or otheralgfon by such Restricted Subsidiary
or Parent of any Debt so permitted to a Persorr dtfae Parent or another Restricted Subsidiaryaoéit or (y) if for any reason such
Restricted Subsidiary ceases to be a Restrictedid@aly, the provisions of this clause (vi) shalllonger be applicable to such Debt and such
Debt shall be deemed to have been Incurred bystheer thereof at the time of such transfer, convayar other disposition or when such
Restricted Subsidiary ceases to be a Restrictedi@aly and (C) the payment obligation of such D@htlause (A) above applies) is
expressly subordinated in any bankruptcy, liqu@atr winding up proceeding of the obligor to thi®mppayment in full in cash of all
obligations with respect to the Offering Proceed¢eNGuarantee of such Offering Proceeds Note Gtaraand provided further, however,
that a Foreign Restricted Subsidiary need not becai@uarantor or an Offering Proceeds Note Guarguoitsuant to clause (A) above until
such time and only so long as such Foreign ResttiSubsidiary Guarantees any other Debt of PareamtyoDomestic Restricted Subsidiary;

(vii) Debt Incurred by a Person prior to the tindg §uch Person became a Restricted Subsidiarysy&) Person merges into or
consolidates with a Restricted Subsidiary or (@ther Restricted Subsidiary merges into or conatdisl with such Person (in a transaction in
which such Person becomes a Restricted Subsidiahygh Debt was not Incurred in anticipation of Btiansaction and was outstanding
prior to such transaction;

(viii) Debt Incurred to renew, extend, refinancefaehse, repay, prepay, repurchase, redeem, estotkange or refund (each, a
“refinancing”) Debt Incurred pursuant to paragr@a@habove or clause (i), (ii), (iii), (v), (vii) dii) of this paragraph (b) or this clause (viii),
in an aggregate principal amount (or if issued disaount, the theiccreted Value) not to exceed the aggregate prahe@mount (or if issue
at a discount, the theecreted Value) of and accrued interest on the Bebefinanced plus the amount of any premium reduio be paid i
connection with such refinancing pursuant to tmmgeof the Debt so refinanced or the amount offeynium reasonably determined by the
board of directors of Parent as necessary to adeshrguch refinancing by means of a tender offeprorately negotiated repurchase, plus the
expenses of Parent Incurred in connection with safihancing;provided, howeverthat (A) if the Person that originally IncurrdeetDebt to
be refinanced became, or would have been requrbddome if not already, a Guarantor or an OffeRngceeds Note Guarantor as a rest
the Incurrence of the Debt being refinanced in ed@ace with this covenant, (1) the Person thatrkthe refinancing Debt pursuant to this
clause (viii) shall be a Guarantor and an Offefngceeds Note Guarantor and (2) if the Debt teelipanced is subordinated to the Offering
Proceeds Note Guarantee of such Offering Proceetis Gluarantor, the refinancing Debt shall be subatdd to the same extent to the
Offering Proceeds Note Guarantee of the Offerimac@eds Note Guarantor Incurring such refinancingt D@) the refinancing Debt shall r
be senior in right of payment to the Debt thatésp refinanced and (C) in the case of any refimanof Debt Incurred pursuant to
paragraph (a) above or clause (i), (v), (vii) an(ar, if such Debt previously refinanced Debt limeed pursuant to any such clause, this
clause (viii), the refinancing Debt by its terms by the terms of any agreement or instrument @usto which such Debt is issued, (x) does
not provide for payments of principal of such Dabstated maturity or by way of a sinking fund aggdble thereto or by way of any
mandatory redemption, defeasance, retirement arrcbpse thereof by Parent or any Restricted Swbgidincluding any redemption,
retirement or repurchase which is contingent up@nts or circumstances, but excluding any retirameguired by virtue of the acceleration
of any payment with respect to such Debt upon aeyeof default thereunder), in each case prighéatime the same are required by the
terms of the Debt being refinanced and (y) doegpeanit redemption or other retirement (includingguant to an offer to purchase made by
Parent or any Restricted Subsidiary) of such Detiteaoption of the holder thereof prior to thedithe same are required by the terms of the
Debt being refinanced, other than, in the caséaafse (x) or (y), any such payment, redemptiontleroretirement (including pursuant to an
offer to purchase made by Parent) which is conaitibupon a change of control pursuant to provissastantially similar to those described
under “—Change of Control Triggering Event” or upgmasset sale pursuant to provisions substansiafiyar to those described under “—
Limitation on Asset Dispositions;”
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(ix) Debt (A) in respect of performance, suretyappeal bonds, Guarantees, letters of credit ortn@isement obligations Incurred or
provided in the ordinary course of business segutie performance of contractual, franchise, lesskinsurance or license obligations and
not in connection with the Incurrence of Debt of {{Brespect of customary agreements providingrfdemnification, adjustment of purchase
price after closing, or similar obligations, orrfndGuarantees or letters of credit, surety bongsediormance bonds securing any such
obligations of Parent or any of its Restricted S$dibsies pursuant to such agreements, Incurredmmection with the disposition of any
business, assets or Restricted Subsidiary of Pértrer than Guarantees of Indebtedness IncurrexhipyPerson acquiring all or any portion
of such business, assets or Restricted Subsididgrent for the purpose of financing such acqoisjtand in an aggregate principal amount
not to exceed the gross proceeds actually recéiydthrent or any Restricted Subsidiary in connaatigh such disposition;

(x) Debt consisting of Permitted Interest Rate arr€ncy Protection Agreements;

(xi) Debt not otherwise permitted to be Incurredsuant to clauses (i) through (x) above or clausgtielow, which, together with any
other outstanding Debt Incurred pursuant to thasieb (xi), has an aggregate principal amount nexéess of $50 million at any time
outstanding; and

(xii) Issue Date Purchase Money Debt and Debt utideEXxisting Notes and the related indenturesaamydrestricted subsidiary
guarantees issued prior to the Issue Date in aanosdwith such related indentures.

Notwithstanding any other provision of this “—Liratton on Consolidated Debt” covenant, the maximamoant of Debt that Parent or
any Restricted Subsidiary may Incur pursuant te ‘thiLimitation on Consolidated Debt” covenant shadt be deemed to be exceeded due
solely to the result of fluctuations in the exchamgtes of currencies.

For purposes of determining any particular amo@ifiebt under this “ —Limitation on Consolidated Debovenant, (1) Guarantees,
Liens or obligations with respect to letters ofditsupporting Debt otherwise included in the deieation of such particular amount shall
be included and (2) any Liens granted for the benéthe Notes pursuant to the provisions refetmoh the “—Limitation on Liens”
covenant described below shall not be treated &s. Ber purposes of determining compliance witls thi-Limitation on Consolidated Debt”
covenant, in the event that an item of Debt mdeisctiteria of more than one of the types of Dedstatlibed in the above clauses, Parent, in its
sole discretion, shall classify such item of Deld anly be required to include the amount and tfpguch Debt in one of such clauses.

Limitation on Debt of the Issuer and Issuer RestrdcSubsidiariega) The Issuer may not, and may not permit anyeisRestricted
Subsidiary to, directly or indirectly, Incur any Bteprovided, howeverthat (i) the Issuer or (ii) any Issuer RestricBubsidiary may incur
any Debt if, after giving pro forma effect to sudeurrence and the receipt and application of #tgnoceeds thereof, no Default or Event of
Default would occur as a consequence of such lanag or be continuing following such Incurrence #raissuer Debt Ratio would be less
than (1) 4.0 to 1.0, if such Debt is Incurred ompoor to March 15, 2008 and (2) 3.75 to 1.0, i€lsiDebt is Incurred after March 15, 2008;
provided, howeve, that any Issuer Restricted Subsidiary that In€ebt pursuant to this paragraph (a) is a Guarartdran Offering
Proceeds Note Guarantor.

(b) Notwithstanding the foregoing limitation, thesuer or any Issuer Restricted Subsidiary may laoyrand all of the following (each
of which shall be given independent effect):

(i) Debt of the Issuer or any Issuer Restricteds®liary under the Notes (including any New Notessiézl in exchange therefor), any
Note Guarantee in respect of the Notes or any DffdProceeds Note Guarantee in respect of the iDfféroceeds Note

(i) Debt of the Issuer or any Issuer Restrictetdssdiary under Credit Facilities in an aggregaiagyppal amount outstanding or
available (together with the sum of (A) the amoafndny outstanding Debt Incurred
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pursuant to clause (ii) of paragraph (b) of theermant described under “—Limitation on Consoliddbebt,” plus (B) the amount of all
refinancing Debt outstanding or available pursuamause (viii) of paragraph (b) of the covenaasatibed under “—Limitation on
Consolidated Debt” in respect of Debt previouslgumed pursuant to clause (ii) of paragraph (hefcovenant described under “—
Limitation on Consolidated Debt,” plus (C) the ambaf all refinancing Debt outstanding or availaplesuant to clause (vi) below in respect
of Debt previously Incurred pursuant to this cla(iggat any one time not to exceed the greatdxp$750 million and (y) 1.5 times Pro
Forma Consolidated Cash Flow Available for Fixedi@es of Parent and its Restricted Subsidiariethéofour full fiscal quarters next
preceding the Incurrence of such Debt for whichsotidated financial statements are available, whitlount shall be permanently reduced
by the amount of Net Available Proceeds used tay&pebt under the Credit Facilities (or any reficiag Debt in respect of the Credit
Facilities Incurred pursuant to clause (viii) ofggraph (b) of the covenant described under “ —tation on Consolidated Debt” or

clause (vi) below), and not reinvested in Telecomitations/IS Assets or used to purchase Notespayrether Debt, pursuant to and as
permitted by the covenant described under “—Linotabn Asset Dispositions;”

(iii) Debt of the Issuer or any Issuer Restrictedh8diary outstanding on the Measurement Date;

(iv) Debt owed by the Issuer to a Restricted SubgydDebt owed by an Issuer Restricted Subsidiafyarent or a Restricted Subsidi
(including Debt owed by an Issuer Restricted Subsjdo another Issuer Restricted Subsidiary), @adt with an aggregate principal amount
not in excess of $10 million at any time outstagdimved by the Issuer to Parent or any Sister R#éstriSubsidiaryprovided, howeverthat
(A) any Issuer Restricted Subsidiary that IncurbtDmved to Parent or a Sister Restricted Subsigiarguant to this clause (iv) is a Guaral
and an Offering Proceeds Note Guarantor, (B) (nugme transfer, conveyance or other dispositiosunh Issuer Restricted Subsidiary ot
Issuer of any Debt so permitted to a Person ottear the Issuer or another Issuer Restricted Swgidr (y) if for any reason such Issuer
Restricted Subsidiary ceases to be an Issuer BlestiSubsidiary, the provisions of this clause ¢ivall no longer be applicable to such Debt
and such Debt shall be deemed to have been Incoyrdue issuer thereof at the time of such transfemveyance or other disposition or wl
such Issuer Restricted Subsidiary ceases to besaer Restricted Subsidiary and (C) the paymeirgatidn of such Debt (if clause (A) above
applies) is expressly subordinated in any bankgypiguidation or winding up proceeding of the @ulr to the prior payment in full in cash of
all obligations with respect to the Notes or thée@hg Proceeds Note Guarantee of such Offeringd&rds Note Guarantor, respectively; and
provided further, however, that a Foreign Restd@ebsidiary need not become a Guarantor or ani@ff®roceeds Note Guarantor purst
to clause (A) above until such time and only s@las such Foreign Restricted Subsidiary Guaramategsther Debt of Parent or any
Domestic Restricted Subsidiary;

(v) Debt Incurred by a Person (other than PareangrSister Restricted Subsidiary) prior to theetifA) such Person became an Issuer
Restricted Subsidiary, (B) such Person mergesantmnsolidates with an Issuer Restricted Subsidia(C) an Issuer Restricted Subsidiary
merges into or consolidates with such Person fiarssaction in which such Person becomes an I§sesricted Subsidiary), which Debt was
not Incurred in anticipation of such transactiod aras outstanding prior to such transactimoyvided, howeverthat after giving effect to the
Incurrence of any Debt pursuant to this clausetfg,Issuer could Incur at least $1.00 of addifi@ebt pursuant to paragraph (a) above
computed using “5.0 to 1.0” rather than “4.0 to"10“3.75 to 1.0”, as the case may be, as it appteerein and such Person or the Issuer
Restricted Subsidiary into which such Person meoge®nsolidates is a Guarantor and an Offering&rds Note Guarantor;

(vi) Debt of the Issuer or any Issuer Restrictedsidiary Incurred to renew, extend, refinance, dsée repay, prepay, repurchase,
redeem, retire, exchange or refund (each, a “ratimg”) Debt of the Issuer or any Issuer RestriGetsidiary Incurred pursuant to
paragraph (a) above or clause (i), (ii), (iii),,(®) or (xi) of this paragraph (b) or this clays@, in an aggregate principal amount (or if isgue
at a discount, the then-Accreted Value) not to eddbe aggregate principal amount (or if issueal discount, the then-Accreted Value) of
and accrued interest on the Debt so refinancedtptuamount of any premium required to be paicimnection
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with such refinancing pursuant to the terms ofbiedt so refinanced or the amount of any premiuraaeably determined by the board of
directors of Parent as necessary to accomplishm&gictancing by means of a tender offer or privatetgotiated repurchase, plus the expe
of the Issuer Incurred in connection with suchnaficing;provided, howeverthat (A) if the Person that originally IncurrdwtDebt to be
refinanced became, or would have been requireddorbe if not already, a Guarantor or an OfferingcBeds Note Guarantor as a result of
the Incurrence of the Debt being refinanced in ed@ace with this covenant, (1) the Person thatrkthe refinancing Debt pursuant to this
clause (vi) (if not the Issuer) shall be a Guaraatal an Offering Proceeds Note Guarantor and (AgiDebt to be refinanced is subordinated
to the Offering Proceeds Note Guarantee of suckrdff Proceeds Note Guarantor, the refinancing Bleall be subordinated to the same
extent to the Offering Proceeds Note GuarantebheofXffering Proceeds Note Guarantor Incurring sefinancing Debt, (B) the refinancing
Debt shall not be senior in right of payment to Erebt that is being refinanced and (C) in the adssny refinancing of Debt Incurred
pursuant to paragraph (a) above or clause (i),(Xy)or (xi) or, if such Debt previously refinancBebt Incurred pursuant to any such clause,
this clause (vi), the refinancing Debt by its teyimisby the terms of any agreement or instrumengyant to which such Debt is issued,

(x) does not provide for payments of principal o€ls Debt at stated maturity or by way of a sinkimgd applicable thereto or by way of any
mandatory redemption, defeasance, retirement arrcbpse thereof by the Issuer or any Issuer ResdriBubsidiary (including any
redemption, retirement or repurchase which is ogetit upon events or circumstances, but excludiggetirement required by virtue of the
acceleration of any payment with respect to sudbt Dpon any event of default thereunder), in easegrior to the time the same are
required by the terms of the Debt being refinarered (y) does not permit redemption or other retgetifincluding pursuant to an offer to
purchase made by the Issuer or an Issuer RestSetbsidiary) of such Debt at the option of the bolithereof prior to the time the same are
required by the terms of the Debt being refinancglagr than, in the case of clause (x) or (y), sugh payment, redemption or other
retirement (including pursuant to an offer to pash made by the Issuer) which is conditioned upcmaage of control pursuant to provisi
substantially similar to those described under “-a@e of Control Triggering Event” or upon an assd¢ pursuant to provisions
substantially similar to those described under “mitation on Asset Dispositions;”

(vii) Debt of the Issuer or any Issuer RestrictetbSdiary (A) in respect of performance, suretyappeal bonds, Guarantees, letters of
credit or reimbursement obligations Incurred onvated in the ordinary course of business secutiegperformance of contractual, franchise,
lease, self-insurance or license obligations aridmeonnection with the Incurrence of Debt or {Byespect of customary agreements
providing for indemnification, adjustment of purslegprice after closing, or similar obligationsfrmm Guarantees or letters of credit, surety
bonds or performance bonds securing any such dioligaof the Issuer or any Issuer Restricted Sudnsighursuant to such agreements,
Incurred in connection with the disposition of dnysiness, assets or Issuer Restricted Subsiditdrgr(than Guarantees of Indebtedness
Incurred by any Person acquiring all or any portdsuch business, assets or Issuer Restricteddsatysfor the purpose of financing such
acquisition) and in an aggregate principal amowbtm exceed the gross proceeds actually receiyeleblssuer or any Issuer Restricted
Subsidiary in connection with such disposition;

(viii) Debt of the Issuer or any Issuer RestricBbsidiary consisting of Permitted Interest Rat€amency Protection Agreements;

(ix) Debt of any Foreign Restricted Subsidiarylué 1ssuer not otherwise permitted to be Incurredymant to clause (i) through
(viii) above or clause (x) below, which, togethdéthaany other outstanding Debt Incurred pursuanhi clause (ix) has an aggregate
principal amount not in excess of $100 million ay &ime outstanding;

(x) Issue Date Purchase Money Debt initially Inedrby the Issuer or any Issuer Restricted Subgidiaanother Person that became an
Issuer Restricted Subsidiary on or before the |§xate; and

(xi) Debt under the 10.75% Notes, the 12.25% Natebthe Floating Rate Notes issued prior to theel$ate.
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Notwithstanding any other provision of this “—Limatton on Debt of the Issuer and Issuer RestrictdasiBiaries” covenant, the
maximum amount of Debt the Issuer or any IssuetrResd Subsidiary may Incur pursuant to this “—Itiamion on Debt of the Issuer and
Issuer Restricted Subsidiaries” covenant shalbeodeemed to be exceeded due solely to the rddlittuations in the exchange rates of
currencies.

For purposes of determining any particular amodimiebt under this “ —Limitation on Debt of the I&suand Issuer Restricted
Subsidiaries” covenant, (1) Guarantees (other @aarantees of Debt of Parent or any Sister RestriBubsidiary that are not Guarantees of
Debt Incurred by Parent or any Sister Restrictdos®liary pursuant to clause (ii) of paragraph @@he covenant described under “—
Limitation on Consolidated Debt"), Liens or obligats with respect to letters of credit supportingbbDotherwise included in the
determination of such particular amount shall retriziuded and (2) any Liens granted for the béwétihe Notes pursuant to the provisions
referred to in the “—Limitation on Liens” covenatescribed below shall not be treated as Debt. kgpgses of determining compliance with
this “—Limitation on Debt of the Issuer and Iss&estricted Subsidiaries” covenant, (1) any Debstamding under the Existing Credit
Facility will be treated as Incurred on the Issumdpursuant to clause (ii) of paragraph (b) of daivenant and (2) in the event that an item of
Debt meets the criteria of more than one of thesygf Debt described in the above clauses, thendssuits sole discretion, shall classify such
item of Debt and only be required to include theant and type of such Debt in one of such clauses.

Limitation on Restricted Paymenta) Parent (i) may not, and may not permit any fetstl Subsidiary to, directly or indirectly, deda
or pay any dividend, or make any distribution,espect of its Capital Stock or to the holders tbgrexcluding any dividends or distributions
which are made solely to Parent or a Restrictegilidry (and, if such Restricted Subsidiary isa®Vholly Owned Subsidiary, to the other
stockholders of such Restricted Subsidiary on aatabasis or on a basis that results in the pebgiParent or a Restricted Subsidiary of
dividends or distributions of greater value thawduld receive on a pro rata basis) or any dividemddistributions payable solely in share:
Capital Stock of Parent (other than Disqualifiedc®) or in options, warrants or other rights toudog Capital Stock of Parent (other than
Disqualified Stock); (i) may not, and may not pérany Restricted Subsidiary to, purchase, redegratherwise retire or acquire for value
(x) any Capital Stock of Parent or any Restrictadstdiary of Parent or (y) any options, warrantsigints to purchase or acquire shares of
Capital Stock of Parent or any Restricted Subsjdiarany securities convertible or exchangeable shiares of Capital Stock of Parent or any
Restricted Subsidiary, except, in any such casesaoch purchase, redemption or retirement or aitguigor value (A) paid to Parent or a
Restricted Subsidiary (or, in the case of any quaichase, redemption or other retirement or adipisfor value with respect to a Restricted
Subsidiary that is not a Wholly Owned Subsidiaoythte other stockholders of such Restricted Sudnsidin a pro rata basis or on a basis that
results in the receipt by Parent or a RestrictdusBliary of payments of greater value than it waglceive on a pro rata basis) or (B) paid
solely in shares of Capital Stock (other than Dadified Stock) of Parent; (iii) may not make, orpé any Restricted Subsidiary to make,
Investment (other than an Investment in ParentRestricted Subsidiary or a Permitted Investmengriy Person, including the Designation
of any Restricted Subsidiary as an Unrestrictedsilidry, or the Revocation of any such Designatamtording to the covenant described
under “—Limitation on Designations of Unrestrict®dbsidiaries;” (iv) may not, and may not permit &wgstricted Subsidiary to, redeem,
defease, repurchase, retire or otherwise acquiretiog for value, prior to any scheduled matunigpayment or sinking fund payment, Deh
Parent which is subordinate in right of paymenthi Parent Guarantee or Debt of any Restrictedi@iabg which is subordinate in right of
payment to the Notes (in the case of the IssuaheNote Guarantee (in the case of Restrictedi@iabigs other than the Issuer) of such
Restricted Subsidiary (other than any redemptiefeasance, repurchase, retirement or other adquisit retirement for value made in
anticipation of satisfying a scheduled maturitygagment or sinking fund obligation due within oreaythereof); and (v) may not, and may
not permit any Restricted Subsidiary to, issuendfer, convey, sell or otherwise dispose of Cajdtatk of any Restricted Subsidiary to a
Person other than Parent or another Restricteddalysif the result thereof is that such Restric&ubsidiary shall cease to be a Restricted
Subsidiary, in which event the amount of such “Ret&td Payment” shall be the Fair Market Valuela temaining interest, if any, in such
former Restricted Subsidiary held by Parent andther Restricted
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Subsidiaries (each of clauses (i) through (v) baiiRestricted Payment”) if: (1) an Event of Detaok an event that with the passing of time
or the giving of notice, or both, would constitate Event of Default, shall have occurred and beicoimg, or (2) upon giving effect to such
Restricted Payment, Parent could not Incur at 820 of additional Debt pursuant to the termthefindenture described in paragraph (e
“—Limitation on Consolidated Debt” above, or (3)arpgiving effect to such Restricted Payment, thgregate of all Restricted Payments
made on or after the Measurement Date, includirgiriRéed Payments made pursuant to clause (A) pofBhe proviso at the end of this
sentence, and Permitted Investments made on ortaééleasurement Date pursuant to clause (i) @f he definition thereof (the amount
any such Restricted Payment or Permitted Investnifenade other than in cash, to be based uponNFaiket Value) exceeds the sum of:

(a) 50% of cumulative Consolidated Net Income afRtand its Restricted Subsidiaries (or, in theedhat Consolidated Net Income of
Parent and its Restricted Subsidiaries shall bathegg 100% of such negative amount) since theoéide last full fiscal quarter prior to the
Measurement Date through the last day of the tdsfi$cal quarter ending prior to the date of sir@stricted Payment for which consolidated
financial statements are available and (b) pluthéncase of any Revocation made after the MeasumebBate, an amount equal to the lesser
of the portion (proportionate to Parent’s equitienast in the Subsidiary to which such Revocat@ates) of the Fair Market Value of the net
assets of such Subsidiary at the time of Revocatimhthe amount of Investments previously made {j@aded as a Restricted Payment) by
Parent or any Restricted Subsidiary in such Susasigbrovided, howeverthat Parent or a Restricted Subsidiary of Pareat, without

regard to the limitations in clause (3) but subjeatlauses (1) and (2), make (A) Restricted Paysi@nan aggregate amount not to excee:
sum of $50 million and the aggregate net cash pdeeceived after the Measurement Date (i) asadaygintributions to Parent, from the
issuance (other than to a Subsidiary or an emplsiak ownership plan or trust established by Rayeany such Subsidiary for the benefit
of their employees) of Capital Stock (other thasdpialified Stock) of Parent, and (ii) from the @sae or sale of Debt of Parent or any
Restricted Subsidiary (other than to a SubsidiBayent or an employee stock ownership plan or &ststblished by Parent or any such
Subsidiary for the benefit of their employees) tfétr the Measurement Date has been converteairgrchanged for Capital Stock (other
than Disqualified Stock) of Parent and (B) Investisén Persons engaged in the Telecommunicatio®iEfess in an aggregate amount not
to exceed the after-tax gain on the sale, afteMbasurement Date, of Special Assets to the estddtfor cash, Cash Equivalents,
Telecommunications/IS Assets or the assumptionatftdf Parent or any Restricted Subsidiary (othantDebt that is subordinated to the
Notes, the Offering Proceeds Note or any applichluite Guarantee or Offering Proceeds Note Guarpatatrelease of Parent and
Restricted Subsidiaries from all liability on thel assumed. The aggregate net cash proceed®dterin the immediately preceding
clauses (A)(i) and (A)(ii) shall not be utilized nmake Restricted Payments pursuant to such claogkhe extent such proceeds have been
utilized to make Permitted Investments under cldi)s# the definition of “Permitted Investments.”

(b) Notwithstanding the foregoing limitation, (i) ®eat may pay any dividend on Capital Stock of alags of Parent within 60 days al
the declaration thereof if, on the date when thidénd was declared, Parent could have paid switiettid in accordance with the foregoing
provisions;provided, howeverthat at the time of such payment of such dividerdother Event of Default shall have occurred b&d
continuing (or result therefrom); (ii) Parent ma&purchase any shares of its Common Stock or optiasquire its Common Stock from
Persons who were formerly directors, officers oplayees of Parent or any of its Subsidiaries oeo#ffiliates in an amount not to exceed
$3 million in any 12-month period; (iii) Parent aady Restricted Subsidiary may refinance any D#igravise permitted by clause (viii) of
paragraph (b) under “—Limitation on ConsolidatecoD@bove or clause (vi) of paragraph (b) under ‘#ritation on Debt of the Issuer and
Issuer Restricted Subsidiaries” above; (iv) Paagnt any Restricted Subsidiary may retire or repagetany Capital Stock of Parent or of any
Restricted Subsidiary or any Subordinated DebtavéRt in exchange for, or out of the proceeds efstibstantially concurrent sale (other 1
to a Subsidiary of Parent or an employee stock ostmig plan or trust established by Parent or ach Subsidiary for the benefit of their
employees) of, Capital Stock (other than DisquadifStock) of Parenpgrovided, howeverthat the proceeds from any such exchange or sale
of Capital Stock shall be excluded from any caltafapursuant to clause (A)(i) in the proviso a #nd of paragraph (a) above or pursuant to
clause (b) of the definition of “Invested Capitadhd (v) Parent may pay cash dividends in
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any amount not in excess of $50 million in any 1@ath period in respect of Preferred Stock of Pafettiter than Disqualified Stock). The
Restricted Payments described in the foregoingselai), (ii) and (v) shall be included in the céddion of Restricted Payments; the
Restricted Payments described in clauses (iii)(@ndhall be excluded in the calculation of Rettd Payments.

(c) The Issuer may not, and may not permit anydsfestricted Subsidiary to, pay any dividend okenany distribution in respect of
shares of its Capital Stock held by Parent or seERestricted Subsidiary (whether in cash, sdesriir other Property) or any payment
(whether in cash, securities or other Propertyacrount of the purchase, redemption, retiremenquiaition, cancellation or termination of
any such shares of Capital Stock (all such divideddstributions and payments being referred teiheas “Parent Transfers”), other than
(i) Parent Transfers at such times and in such atsas shall be necessary to permit Parent to ghaynistrative expenses attributable to the
operations of its Restricted Subsidiaries, (ii)éPaTransfers at such times and in such amourdeeasufficient for Parent to make the timely
payment of interest, premium (if any) and princifwahether at stated maturity, by way of a sinkingd applicable thereto, by way of any
mandatory redemption, defeasance, retirement arcbpse thereof, including upon the occurrenceesighated events or circumstances or
by virtue of acceleration upon an event of defaultyy way of redemption or retirement at the aptid the holder of the Debt of Parent,
including pursuant to offers to purchase) accordinthe terms of any Debt of Parent, (iii) Parerankfers (A) to permit Parent to satisfy its
obligations in respect of stock option plans oreothenefit plans for management or employees adrRand its Subsidiaries, (B) to permit
Parent to pay dividends on Preferred Stock of Ranegin amount not to exceed the aggregate netprasieeds received by Parent (1) after
September 30, 1999, from the issuance of CapitalkSand (2) from the issuance or sale of Debtas&Rt or any Restricted Subsidiary that
after September 30, 1999, has been converted irdraanged for Capital Stock of Parent, (C) imanual amount not to exceed 50% of
Parent’s Consolidated Net Income for the priordigear and (D) Parent Transfers in amounts nekteed the amount required by Parent to
pay accrued and unpaid interest on any Debt ofrfPdies upon the conversion, exchange or purchaseobf Debt into, for or with Capital
Stock of Parent and (iv) additional Parent Trarssédter October 1, 2003 in a principal amount naxceed $50 million in the aggregate.

Limitation on Dividend and Other Payment Restrietid\ffecting Restricted Subsidiariés) Parent may not, 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 Subsidiarytdipay dividends (in cash or otherwise) or
make any other distributions in respect of its GdBtock owned by Parent or any other RestrictdasBliary or pay any Debt or other
obligation owed to Parent or any other Restrictelds®liary, (ii) to make loans or advances to Papeatny other Restricted Subsidiary or
(iii) to transfer any of its Property to Parentamy other Restricted Subsidiary.

(b) Notwithstanding the foregoing limitation, Paremay, and may permit any Restricted Subsidiargteate or otherwise cause or
suffer to exist (i) any encumbrance or restricpamsuant to any agreement in effect on the Issue, g any customary (as conclusively
determined in good faith by the Chief Financiali€df of Parent) encumbrance or restriction apple#éa Restricted Subsidiary that is
contained in an agreement or instrument governinglating to Debt contained in any Qualified Ctdehcility or Purchase Money Debt;
provided, howeve, that such encumbrances and restrictions permidigtribution of funds to the Issuer in an amaufficient for the Issuer
to make the timely payment of interest, premiunafif) and principal (whether at stated maturityway of a sinking fund applicable there
by way of any mandatory redemption, defeasancegne¢nt or repurchase thereof, including upon tteugence of designated events or
circumstances or by virtue of acceleration upoent of default, or by way of redemption or retient at the option of the holder of the
Debt, including pursuant to offers to purchasepading to the terms of the Indenture and the Natesother Debt that is solely an obligation
of the Issuer, but provided further, however, thath agreement may nevertheless contain customsigo(determined) net worth, leverage,
invested capital and other financial covenantstatnary (as so determined) covenants regarding #rgen of or sale of all or any substantial
part of the assets of Parent or any Restrictedi@iabg, customary (as so determined) restrictiom$ransactions with affiliates and customary
(as so determined) subordination provisions gowgriiebt owed to Parent or any
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Restricted Subsidiary, (iii) any encumbrance ofrigifon pursuant to an agreement relating to anguired Debt, which encumbrance or
restriction is not applicable to any Person, orghaperties or assets of any Person, other thaRehgon so acquired, (iv) any encumbrance or
restriction pursuant to an agreement effectingiaancing of Debt Incurred pursuant to an agreemefietrred to in clause (i), (ii) or (iii) of

this paragraph (bprovided, howeverthat the provisions contained in such agreenaating to such encumbrance or restriction are ogem
restrictive (as so determined) in any material @esthan the provisions contained in the agreemtmensubject thereof, (v) in the case of
clause (iii) of paragraph (a) above, any encumtgamagestriction contained in any security agreanfecluding a Capital Lease Obligation)
securing Debt of Parent or a Restricted Subsidifingrwise permitted under the Indenture, but oolthe extent such restrictions restrict the
transfer of the Property subject to such secugtg@ment, (vi) in the case of clause (iii) of pa&gd (a) above, customary provisions (A) that
restrict the subletting, assignment or transfearof Property that is a lease, license, conveyansgrilar contract, (B) contained in asset sale
or other asset disposition agreements limitingitaesfer of the Property being sold or disposepenfding the closing of such sale or
disposition or (C) arising or agreed to in the padly course of business, not relating to any Desfrd, that do not, individually or in the
aggregate, detract from the value of Property oéfteor any Restricted Subsidiary in any manneenwltto Parent or any Restricted
Subsidiary, (vii) any encumbrance or restrictiothwespect to a Restricted Subsidiary imposed jutsto an agreement which has been
entered into for the sale or disposition of alkabstantially all of the Capital Stock or Propestysuch Restricted Subsidianyrovided,

however, that the consummation of such transaction woold@sult in a Default or an Event of Default, teath restriction terminates if
such transaction is abandoned and that the constiomoe abandonment of such transaction occursinvihe year of the date such
agreement was entered into, and (viii) any encund@ar restriction pursuant to the Indenture aed\thtes.

Limitation on LiensParent may not, and may not permit any Restrictdzsiiary to, directly or indirectly, Incur or saffto exist any
Lien on or with respect to any Property now ownedaguired after the Issue Date to secure any gbbut making, or causing such
Restricted Subsidiary to make, effective providimnsecuring the Notes (x) equally and ratably veitith Debt as to such Property for so long
as such Debt will be so secured or (y) in the eganh Debt is Debt of the Issuer, Parent or a RéstrSubsidiary that is a Guarantor and
such Debt is subordinate in right of payment toNloées, the Parent Guarantee or the applicable Gograntee, prior to such Debt as to such
Property for so long as such Debt will be so satufée holders of such other secured Debt may sxelly control the disposition of the
property subject to the Lien.

The foregoing restrictions shall not apply to:L{igns existing on the Issue Date and securing Detstanding on the Issue Date or Li
Incurred on or after the Issue Date pursuant toGueylit Facility to secure Debt permitted to beuimed pursuant to clause (ii) of
paragraph (b) under “—Limitation on ConsolidatecoDer clause (ii) of paragraph (b) under “—Limitat on Debt of the Issuer and Issuer
Restricted Subsidiaries”; (ii) Liens Incurred onadter the Measurement Date securing Debt of Pareamhy Restricted Subsidiary (other than
the Issuer or any Issuer Restricted Subsidiarghiamount which, together with the aggregate amoiubDebt then outstanding or available
under all Credit Facilities (together with all redincing Debt then outstanding or available purst@aolause (viii) of paragraph (b) of “—
Limitation on Consolidated Debt” or clause (vi)g#ragraph (b) of “ —Limitation on Debt of the Issamd Issuer Restricted Subsidiaries” in
respect of Debt previously Incurred under Creddiliges), does not exceed 1.5 times Pro Forma Glaheted Cash Flow Available for Fixed
Charges of Parent and its Restricted Subsidiapiethé four full fiscal quarters preceding the Imemce of such Lien for which Parent’s
consolidated financial statements are availabl&rdened on a pro forma basis as if such Debt leshtbncurred and the proceeds thereol
been applied at the beginning of such four fiscalrters; (iii) Liens in favor of Parent or any Reed Subsidiaryprovided, howeverthat
any subsequent issue or transfer of Capital Stodcitier event that results in any such RestrictdasiBliary ceasing to be a Restricted
Subsidiary or any subsequent transfer of the Detitred by any such Lien (except to Parent or ariReest Subsidiary) shall be deemed, in
each case, to constitute the Incurrence of suah layethe Issuer thereof; (iv) Liens outstandinglos Issue Date securing Purchase Money
Debt and Liens to secure Purchase Money Debt ladwafter the Issue Date pursuant to clause (iipasdgraph (b) under “—Limitation on
Consolidated Debt,” provided that any such Lien malextend to any Property other than the
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Telecommunications/IS Assets installed, construaeduired, leased, developed or improved wittptleeeeds of such Purchase Money [
and any improvements or accessions thereto (ighenderstood that all Debt to any single lendegroup of related lenders or outstanding
under any single credit facility, and in any caslating to the same group or collection of Telecamivations/IS Assets financed thereby,
shall be considered a single Purchase Money Ddf#ther drawn at one time or from time to time); (i&ns to secure Acquired Debt,
provided that (a) such Lien attaches to the acquPmperty prior to the time of the acquisitiorsath Property and (b) such Lien does not
extend to or cover any other Property; (vi) Liemsécure Debt Incurred to refinance, in whole qguart, Debt secured by any Lien referred to
in the foregoing clauses (i), (iv) and (v) or thiause (vi) so long as such Lien does not exterahyoother Property (other than improvements
and accessions to the original Property) and timeipal amount of Debt so secured is not incre@segpt as otherwise permitted under
clause (viii) of paragraph (b) of “—Limitation oro@solidated Debt” or clause (vi) of paragraph (b}-e Limitation on Debt of the Issuer a
Issuer Restricted Subsidiaries” above; (vii) Liémsurred on or after the Measurement Date not atiserpermitted by the foregoing clauses
(i) through (vi) (but including in the computatiookLiens permitted under this clause (vii) Liensséing on the Issue Date which remain
existing at the time of computation which are ottiee permitted under clause (i)) securing DebtareRt or any Restricted Subsidiary (other
than the Issuer or any Issuer Restricted Subsidiagn aggregate amount not to exceed 5% of Par€nnsolidated Tangible Assets;

(viii) Liens on Property of any Non-Telecommunicets Subsidiaryprovided, howeverthat the Incurrence of such Lien does not recthiee
Person Incurring such Lien to secure any Debt gfRerson other than a Non-Telecommunications Sigrgidix) Liens granted after the
Issue Date pursuant to “—Limitation on Liens” t@sgee the Notes, the 12.25% Notes, the Floating Rates or the 10.75% Notgs;ovided,
however, that no Lien may be granted to secure the 12.86%s, the Floating Rate Notes or 10.75% Notessgrdpari passuLien on the
Property subject to such Lien is concurrently gedrib secure the Notes and remains in effect féorsp as such Lien securing the 12.25%
Notes, the Floating Rate Notes or the 10.75% Nd@#@4;iens to secure Debt incurred pursuant to ssafviii) of paragraph (b) ¢ —

Limitation on Debt of the Issuer and Issuer RetdcSubsidiaries” above; (xi) Liens to secure ant®deposited into an escrow account for
the benefit of the holders of the 12.25% Notes Rloating Rate Notes or the 10.75% Notes in conaeatith the prepayment of the 12.25%
Proceeds Note, the Floating Rate Proceeds Noteedt@.75% Proceeds Note by Level 3 LLC; (xii) Li¢msecure amounts deposited into an
escrow account for the benefit of the holders eflotes in connection with the prepayment of thie@fg Proceeds Note by Level 3 LLC;
and (xiii) Permitted Liens.

Limitation on Sale and Leaseback Transactidterent may not, and may not permit any Restrictdgsiliary to, directly or indirectly,
enter into, assume, Guarantee or otherwise bedatvle With respect to any Sale and Leaseback Tcéinsaunless (i) Parent or such
Restricted Subsidiary would be entitled to Incyr@abt in an amount equal to the Attributable Vabfighe Sale and Leaseback Transaction
pursuant to the covenants described under “—Limitadn Consolidated Debt” above or “ —Limitation Debt of the Issuer and Issuer
Restricted Subsidiaries” above and (b) a Lien pamsto the covenant described under “—LimitatiorL@ns” above, equal in amount to the
Attributable Value of the Sale and Leaseback Treatisa, without also securing the Notes, and (i@ 8ale and Leaseback Transaction is
treated as an Asset Disposition and all of the itimmd of the Indenture described under “—Limitation Asset Dispositions” below
(including the provisions concerning the applicatid Net Available Proceeds) are satisfied wittpees to such Sale and Leaseback
Transaction, treating all of the consideration ne®@ in such Sale and Leaseback Transaction ag\iglable Proceeds for purposes of such
covenant.

Limitation on Asset DispositionBarent may not, and may not permit any Restrictdzsiliary to, make any Asset Disposition unless:
(i) Parent or the Restricted Subsidiary, as the caay be, receives consideration for such disposét least equal to the Fair Market Value
for the Property sold or disposed of as determimethe board of directors of Parent in good faitd avidenced by a resolution of the board
of directors of Parent filed with the Trustee; diidat least 75% of the consideration for suctpdstion consists of cash or Cash Equivalents
or the assumption of Debt of the Issuer or anydsfestricted Subsidiary (other than Debt of tiseiés that is subordinated to the Notes or
Debt of any Issuer Restricted Subsidiary that sosdinated to the Note Guarantee or Offering Prdsé¢ote Guarantee of such Issuer
Restricted Subsidiary) and release of the
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Issuer and all Issuer Restricted Subsidiaries fatitiability on the Debt assumed (or if less tHs%, the remainder of such consideration
consists of Telecommunications/IS Assegshivided, howeverthat, to the extent such disposition involvescsdeAssets, all or any portion
of the consideration may, at Parent’s electionstirof Property other than cash, Cash Equivalémésassumption of Debt or
Telecommunications/IS Assets.

The Net Available Proceeds (or any portion theréwfin Asset Dispositions may be applied by Parerst Restricted Subsidiary, to the
extent Parent or such Restricted Subsidiary e(ects required by the terms of any Debt): (1)ihe permanent repayment or reduction of
Debt then outstanding under any Qualified Creddilig, to the extent such Qualified Credit Fagilivould require such application or
prohibit payments pursuant to the Offer to Purchieseribed in the following paragraph (other thabDowed to Parent or any Affiliate of
Parent); or (2) to reinvest in TelecommunicatioBgissets (including by means of an Investment led@nmunications/IS Assets by a
Restricted Subsidiary with Net Available Proceestived by Parent 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 idiedtiih clause (a) of the definition thereof in whiithe Net Available Proceeds exceed
$500 million, 540 days) from the date of the retefpsuch Net Available Proceeds shall constitlircess Proceeds.” When the aggregate
amount of Excess Proceeds exceeds $10 millioristher (or, in the case of Debt of Parent requargoermitted to be repurchased by Parent,
Parent) will be required to make an Offer to Pusehaith such Excess Proceeds on a pro rata basisd@itg to principal amount (or, in the
case of Debt issued at a discount, the then-Aatiétdue) for (x) outstanding Notes at a price istcaqual to 100% of the principal amount
of the Notes on the purchase date plus accruedigmaid interest (if any) thereon (subject to tlyhtiof holders of record on the relevant
record date to receive interest due on the relanéertest payment date) and (y) any other Debhefissuer that ipari passuwith the Notes,
any Debt of a Guarantor that is pari passu witthsboarantor’s Note Guarantee or any Debt of a Réestr Subsidiary that is a subsidiary of
the Issuer but not a Guarantor, at a price no greladn 100% of the principal amount thereof plera@ed and unpaid interest (if any) to the
purchase date (or 100% of the then-Accreted Value gccrued and unpaid interest (if any) to thepase date in the case of original issue
discount Debt), to the extent, in the case of ¢hisise (y), required under the terms thereof (atiem Debt owed to Parent or any Affiliate of
Parent). To the extent there are any remaining £&xBeoceeds following the completion of the OftePurchase, the Issuer shall apply such
Excess Proceeds to the repayment of other Debedksuer or any Restricted Subsidiary that isosidiary of the Issuer, to the extent
permitted or required under the terms thereof. Atier remaining Excess Proceeds may be appliedytose as determined by Parent which
is not otherwise prohibited by the Indenture, arelamount of Excess Proceeds shall be reset to zero

The Issuer may not, and may not permit any IssestriRted Subsidiary to, sell, transfer, leasetbewvise dispose of any Property to
Parent or any Sister Restricted Subsidiary uni@$d Issuer or such Issuer Restricted Subsidiecgives consideration for such sale,
transfer, lease or other disposition at least etputile Fair Market Value of such Property (whichthe case of the Offering Proceeds Note or
any other intercompany Debt, is the principal antairthe Offering Proceeds Note or such other Relot any accrued and unpaid interest
thereon) and (i) the consideration consists dfegi{A) 100% in cash or Cash Equivalents or (B) zéliParent or the Restricted Subsidian
which the Property was transferred that is sechyed Lien on such transferred Property. Parerh@Restricted Subsidiary to which Prope
was transferred for consideration consisting of it is secured by a Lien on such Property imatance with clause (ii)(B) of the prior
sentence may substitute the Lien on such Propettyant ien on other Property (including any Propenivned by the Issuer or an Issuer
Restricted Subsidiary) that, as determined by tadof directors of Parent in good faith and en@il by a resolution of the board of
directors of Parent filed with the Trustee uporuesi of the Trustee, has a Fair Market Value dess than the Fair Market Value of the
Property for which the substitution is made attthe of the substitution. Any such Lien may be setim priority to any Lien on such
Property in favor of the lenders under a Qualifirédit Facility. The provisions of this paragraphribt apply to
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(a) dividends and distributions (other than anyd#énd or distribution of the Offering Proceeds Noteny other intercompany Debt),
(b) loans or advances and (c) purchases of sergicgsods.

Limitation on Issuance and Sales of Capital StddRestricted SubsidiarieRarent shall at all times own all the issued artdtanding
Capital Stock of the Issuer. The Issuer shalllatrabs own all the issued and outstanding Cafsitatk of Level 3 LLC. Parent may not, and
may not permit any Restricted Subsidiary to, isttassfer, convey, sell or otherwise dispose of strgres of Capital Stock of a Restricted
Subsidiary or securities convertible or exchangeatib, or options, warrants, rights or any otmeeiest with respect to, Capital Stock of a
Restricted Subsidiary to any Person other thanrParea Restricted Subsidiary except (i) a salallodf the Capital Stock of such Restricted
Subsidiary owned by Parent and any Restricted 8idvgithat complies with the provisions describeder “—Limitation on Asset
Dispositions” above to the extent such provisiomgly, (ii) in a transaction that results in suctsiRieted Subsidiary becoming a Joint
Venture, provided (x) such transaction compliedulite provisions described under “—Limitation orsAsDispositions” above to the extent
such provisions apply and (y) the remaining inteoé$arent or any other Restricted SubsidiaryithsJoint Venture would have been
permitted as a new Restricted Payment or Permiittesstment under the provisions of “—Limitation Bestricted Payments” above, (iii) the
issuance, transfer, conveyance, sale or other sitapo of shares of such Restricted Subsidiaryosg las after giving effect to such transac
such Restricted Subsidiary remains a Restricte@i8ialny and such transaction complies with the jgions described under “ —Limitation
on Asset Dispositions” to the extent such provisiapply, (iv) the transfer, conveyance, sale oertlisposition of shares required by
applicable law or regulation, (v) if required, tissuance, transfer, conveyance, sale or other siigmo of directors’ qualifying shares,

(vi) Disqualified Stock issued in exchange forupon conversion of, or the proceeds of the issuahedich 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, (vii) in a transactidmewe Parent or a Restricted Subsidiary
acquires at the same time not less than its Priopate Interest in such issuance of Capital Sttwik) Capital Stock issued and outstanding
on the Measurement Date, (ix) Capital Stock of atiReted Subsidiary issued and outstanding pridhéotime that such Person becomes a
Restricted Subsidiary so long as such Capital Steaknot issued in contemplation of such Persoet®iming a Restricted Subsidiary or
otherwise being acquired by Parent and (x) an issuaf Preferred Stock of a Restricted Subsidiatlygr than Preferred Stock convertible or
exchangeable into Common Stock of any Restrictdasifliary) otherwise permitted by the Indenture.

Transactions with AffiliateRarent will not, and will not permit any of its Rested Subsidiaries to, directly or indirectly]Iséease,
transfer, or otherwise dispose of any of its Prtyptr, or purchase any Property from, or enter amg contract, agreement, understanding,
loan, advance, Guarantee or transaction (incluttiegendering of services) with or for the benefjtany Affiliate (each of the foregoing, an
“Affiliate Transaction”), unless (a) such AffiliafEransaction or series of Affiliate Transactiongijsn the best interest of Parent or such
Restricted Subsidiary and (i) on terms that aréese favorable to Parent or such Restricted Siavgithan those that would have been
obtained in a comparable arni&sigth transaction by Parent or such Restricteai@lidry with a Person that is not an Affiliate (orthe even
that there are no comparable transactions involRiegons who are not Affiliates of Parent or tHewant Restricted Subsidiary to apply for
comparative purposes, is otherwise on terms thl¢nt as a whole, Parent has determined to beof®atent or the relevant Restricted
Subsidiary) and (b) Parent obtains (i) with respe@ny Affiliate Transaction or series of Affil@fransactions involving aggregate payments
in excess of $10 million but less than $15 milliarcertificate of the chief executive, operatindioancial officer of Parent evidencing such
officer’s determination that such Affiliate Transiaa or series of Affiliate Transactions complieghiclause (a) above and (ii) with respect to
any Affiliate Transaction or series of Affiliate dimsactions involving aggregate payments equal o excess of $15 million, a board
resolution of Parent certifying that such Affiliateansaction or series of Affiliate Transactionsnglies with clause (a) above and that such
Affiliate Transaction or series of Affiliate Trargons has been approved by the board of directfolParent, including a majority of the
disinterested members of the board of directarsyided, howeverthat, in the event that there shall not be atleao
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disinterested members of the board of directoiRasént with respect to the Affiliate Transactioardht shall, in addition to such board
resolution, obtain a written opinion from an invasnt banking firm of national standing in the Uditgtates which, in the good faith
judgment of the board of directors of Parent, dejpendent with respect to Parent and its Affiliaed qualified to perform such task, wh
opinion shall be to the effect that the consideratd be paid or received in connection with suéfiliate Transaction is fair, from a financial
point of view, to Parent or such Restricted Sulsidi

Notwithstanding the foregoing, the following shadit be deemed Affiliate Transactions: (i) any ergpient agreement entered into by
Parent or any of its Restricted Subsidiaries indttinary course of business and consistent widlsitry practice; (ii) any agreement or
arrangement with respect to the compensation afatdr or officer of Parent or any Restricted Sdiasy approved by a majority of the
disinterested members of the board of directoRas&nt and consistent with industry practice; {ignsactions between or among Parent and
its Restricted Subsidiariegrovided, howeverthat no more than 5% of the Voting Stock (onlly/fdiluted basis) of any such Restricted
Subsidiary is owned by an Affiliate of Parent (atltean a Restricted Subsidiary); (iv) RestrictegirRants and Permitted Investments
permitted by the covenant described under “—Lindtabn Restricted Payments” (other than Investmienédfiliates that are not Parent or
Restricted Subsidiaries); (v) transactions purstmtite terms of any agreement or arrangement efaot on the Measurement Date; and
(vi) transactions with respect to wireline or wae$ transmission capacity, the lease or sharinther use of cable or fiber optic lines,
equipment, rights-of-way or other access rightsyben Parent (or any Restricted Subsidiary) andodimgr Persorprovided, howeverthat,
in the case of this clause (vi), such transactmmpulies with clause (a) in the immediately precgdyaragraph.

Change of Control Triggering Everwithin 30 days of the occurrence of both a Charfgeamtrol and a Rating Decline with respect to
the Notes (a “Change of Control Triggering Eventtig Issuer will be required to make an Offer todPase all outstanding Notes at a pric
cash equal to 101% of the principal amount of tiséel on the purchase date plus any accrued anddunperest (if any) to such purchase
date (subject to the right of holders of recordlmrelevant record date to receive interest duth@melevant interest payment date).

A “Change of Control” means the occurrence of ahthe following events:

(A) if any “person” or “group” (as such terms arged in Sections 13(d) and 14(d) of the ExchangeoAany successor provisions to
either of the foregoing), including any group agtfor the purpose of acquiring, holding, votingdisposing of securities within the meaning
of Rule 13d-5(b)(1) under the Exchange Act, othantany one or more of the Permitted Holders, besaime “beneficial owner” (as defined
in Rule 13d-3 under the Exchange Act, except tharaon will be deemed to have “beneficial owngrshf all shares that any such person
has the right to acquire, whether such right ig@gable immediately or only after the passagénoé), directly or indirectly, of 35% or more
of the total voting power of the Voting Stock ofrBuat; provided, howeverthat the Permitted Holders are the “beneficiahers” (as defined
in Rule 13d-3 under the Exchange Act, except tharaon will be deemed to have “beneficial owngrshf all shares that any such person
has the right to acquire, whether such right ig@sable immediately or only after the passagénoé), directly or indirectly, in the aggregate
of a lesser percentage of the total voting powehefVoting Stock of Parent than such other pemagroup (for purposes of this clause (A),
such person or group shall be deemed to benefi@alh any Voting Stock of a corporation (the “sfieci corporation”) held by any other
corporation (the “parent corporation”) so long astsperson or group beneficially owns, directlyratirectly, in the aggregate a majority of
the total voting power of the Voting Stock of syrdrent corporation); or

(B) the sale, transfer, assignment, lease, conweyanother disposition, directly or indirectly, alf or substantially all the assets of
(i) Parent and the Restricted Subsidiaries, oth{&)Issuer and the Issuer Restricted Subsidianesch case considered as a whole (othel
a disposition of such assets as an entirety analist as an entirety to a Wholly Owned RestrictedbSdiary of Parent or the Issuer,
respectively, or one or more Permitted Holders)l $tzave occurred; or
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(C) during any period of two consecutive yearsjvittials who at the beginning of such period cdo&td the board of directors of
Parent (together with any new directors whose igledr appointment by such board or whose nomingto election by the shareholders of
Parent was approved by a vote of a majority ofdihbectors then still in office who were either diters at the beginning of such period or
whose election or nomination for election was poasly so approved) cease for any reason to cotestitmajority of the board of directors of
Parent then in office; or

(D) the shareholders of Parent or the Issuer slaakk approved any plan of liquidation or dissolutidd Parent or the Issuer, respectiv

In the event that the Issuer makes an Offer tolage the Notes, the Issuer intends to comply withagplicable securities laws and
regulations, including any applicable requiremaitSection 14(e) of, and Rule 14e-1 under, the Brge Act.

The existence of the holders’ right to require,jsabto certain conditions, the Issuer to repureldstes upon a Change of Control
Triggering Event may deter a third party from acing Parent or the Issuer in a transaction thastitmtes a Change of Control. If an Offer to
Purchase is made, there can be no assuranceehastler will have sufficient funds to pay the Piaige Price for all Notes tendered by
holders seeking to accept the Offer to Purchasadfdiition, instruments governing other Debt of Raoe the Issuer may prohibit the Issuer
from purchasing any Notes prior to their Stated sy, including pursuant to an Offer to Purchaserequire that such Debt be repurchased
upon a Change of Control. Subject to certain exopgf the Existing Credit Facility requires theussto prepay loans under the Existing
Credit Facility within 60 days after the occurreméea change of control triggering event (as defirethe Existing Credit Facility). In the
event that an Offer to Purchase occurs at a timenvittie Issuer does not have sufficient availabiel$uo pay the Purchase Price for all Notes
tendered pursuant to such Offer to Purchase oneihen the Issuer is prohibited from purchasimgNbtes (and the Issuer is unable eith
obtain the consent of the holders of the relevastitdr to repay such Debt), an Event of Default Mi@eccur under the Indenture. In addition,
one of the events that constitutes a Change ofrGlamtder the Indenture is a sale, transfer, agsém, lease, conveyance or other disposition
of all or substantially all of the assets of Pamnthe Issuer. The Indenture is governed by NewkYaw, and there is no established defini
under New York law of “substantially all” of thesasts of a corporation. Accordingly, if Parent ag thsuer were to engage in a transaction in
which it disposed of less than all of its assetg@stion of interpretation could arise as to whetuch disposition was of “substantially af’
its assets and whether the Issuer was requirecke mn Offer to Purchase.

Except as described herein with respect to a Chah@entrol, the Indenture does not contain angpfirovisions that permit holders
Notes to require that the Issuer repurchase oeradéotes in the event of a takeover, recapitatimadir similar restructuring

ReportsWhether or not Parent is subject to Section 13(4)6¢d) of the Exchange Act, or any successor gionithereto, Parent shall
file with the Commission the annual reports, quéyrteeports and other documents which Parent wbalee been required to file with the
Commission pursuant to such Section 13(a) or 1&i(dny successor provision thereto if Parent webgest thereto, such documents to be
filed with the Commission on or prior to the resipex dates (the “Required Filing Dates”) by whicarént would have been required to file
them. Parent or the Issuer shall also in any ef@nwithin 15 days of each Required Filing Dater@nsmit by mail to all holders, as their
names and addresses appear in the Security Regigtteyut cost to such holders, and (ii) file witre Trustee copies of the annual reports,
quarterly reports and other documents (withoutleiid)i which Parent would have been required tovith the Commission pursuant to
Section 13(a) or 15(d) of the Exchange Act or amgcessor provisions thereto if Parent were sulbjeeeto and (b) if filing such documents
by Parent with the Commission is not permitted urtde Exchange Act, promptly upon written requeapply copies of such documents
(without exhibits) to any prospective holder. Ndhsitanding the foregoing, Parent and the Issué¢beiieemed to have furnished such
reports referred to above to the Trustee and thadehoif Parent has filed such reports with the @ossion via the EDGAR filing system and
such reports are publicly available.
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Limitation on Designations of Unrestricted Subsi@a. The Indenture provides that Parent will not desigria) the Issuer or Level 3
LLC as an Unrestricted Subsidiary or (2) any otBebsidiary of Parent (other than a newly creatdasiiary in which no Investment has
previously been made) as an “Unrestricted Subgitiarder the Indenture (a “Designation”) unless:

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

(b) immediately after giving effect to such Desitjom, Parent would be able to Incur $1.00 of Delder paragraph (a) of “Limitation
on Consolidated Debt;” and

(c) Parent would not be prohibited under the Indemfrom making an Investment at the time of Desigm (assuming the effectivene
of such Designation) in an amount (the “Designaiomount”) equal to the portion (proportionate taétd’s equity interest in such Restrici
Subsidiary) of the Fair Market Value of the neteais®f such Restricted Subsidiary on such date.

In the event of any such Designation, Parent $leatleemed to have made an Investment constitutResticted Payment pursuant to
the covenant “—Limitation on Restricted Payments”dll purposes of the Indenture in the Designafiamount; provided, howeverthat,
upon a Revocation of any such Designation of a iflidrg, Parent shall be deemed to continue to faapermanent “Investment” in an
Unrestricted Subsidiary of an amount (if positiegal to (i) Parent’s “Investment” in such Subgigiat the time of such Revocation less
(i) the portion (proportionate to Parent’s equiitierest in such Subsidiary) of the Fair Marketiéabf the net assets of such Subsidiary at the
time of such Revocation. At the time of any Destgraof any Subsidiary as an Unrestricted Subsydisuch Subsidiary shall not own any
Capital Stock of Parent or any Restricted Subsjdiaihe Indenture further provides that neither Ran®r any Restricted Subsidiary shall at
any time (x) provide credit support for, or a Gudeg of, any Debt of any Unrestricted Subsidiangl(iding any undertaking, agreement or
instrument evidencing such Delpypvided, howeverthat Parent or a Restricted Subsidiary may plégayatal Stock or Debt of any
Unrestricted Subsidiary on a nonrecourse basis thattthe pledgee has no claim whatsoever agaarsnPother than to obtain such pledged
Capital Stock or Debt, (y) be directly or indirgcliable for any Debt of any Unrestricted Subsigdiar (z) be directly or indirectly liable for
any Debt which provides that the holder thereof fugon notice, lapse of time or both) declare adkthereon or cause the payment the
to be accelerated or payable prior to its finakesithed maturity upon the occurrence of a defaut waspect to any Debt, Lien or other
obligation of any Unrestricted Subsidiary (inclugliany right to take enforcement action against sliofestricted Subsidiary), except in the
case of clause (x) or (y) to the extent permittedar “—Limitation on Restricted Payments” and “—iisactions with Affiliates.”

Unless Designated as an Unrestricted SubsidiagyyPanson that becomes a Subsidiary of Parent witllassified as a Restricted
Subsidiary;provided, howeverthat such Subsidiary shall not be designatedRss#ricted Subsidiary and shall be automaticdligsified as
an Unrestricted Subsidiary if either of the requients set forth in clauses (a) and (b) of the imatety following paragraph will not be
satisfied immediately following such classificatidixcept as provided in the first sentence of thidimitation on Designations of
Unrestricted Subsidiaries,” no Restricted Subsydimay be redesignated as an Unrestricted Subsidiary

The Indenture further provides that a Designatiay tme revoked (a “Revocation”) by a resolutionhaf board of directors of Parent
delivered to the Trustee, provided that Parentratl make any Revocation unless:

(a) no Default or Event of Default shall have ocedrand be continuing at the time of and afterrgjweffect to such Revocation; and

(b) all Liens and Debt of such Unrestricted Sulasidbutstanding immediately following such Revogatiould, if Incurred at such
time, have been permitted to be Incurred at sumh for all purposes of the Indenture.
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All Designations and Revocations must be evidergeresolutions of the board of directors of Padslivered to the Trustee
(i) certifying compliance with the foregoing promias and (ii) giving the effective date of such [geation or Revocation, such delivery to
Trustee to occur within 45 days after the end efftbcal quarter of Parent in which such DesigmatioRevocation is made (or, in the case of
a Designation or Revocation made during the lasgfiquarter of Parent’s fiscal year, within 90<lafter the end of such fiscal year).

Limitation on Actions with respect to Existing Irempany Obligations/ithout the consent of the holders of at least thiods in
principal amount of the outstanding Notes:

(a) the Issuer may not forgive or waive or faiettforce any of its rights under the Offering PrateNote, any Offering Proceeds Note
Guarantee, the Subordination Agreement or any @ferement with Parent or any Restricted Subsid@asybordinate a payment obligation
on any Debt to the prior payment in full in castatifobligations with respect to the Offering Preds Note or an Offering Proceeds Note
Guarantee, and the Issuer and Level 3 LLC may meina the Offering Proceeds Note in a manner adverge holders of the Notes;
provided, howeve, that nothing in this covenant shall compel thaués to demand payment under the Offering Procletts or any Offering
Proceeds Note Guarantee except during a bankrupsntyency or similar proceeding;

(b) in the event Level 3 LLC (or any successorginiunder the Offering Proceeds Note) repays al portion of the Offering Proceeds
Note, the Issuer must (i) deposit an amount of eaglal to the principal amount of the Offering Rreds Note then repaid in an esci
account with an unaffiliated financial institutiéor the benefit of the holders of the Notes, andexsurity for the prompt and complete
payment and performance when due of the Issudafigations in respect of the Notes, until suofetas the Notes are no longer outstandir
such cash is used pursuant to clause (ii) ordfithis paragraph, (ii) redeem Notes having a ppmlcamount equal to the principal amount of
the Offering Proceeds Note then repaid in accorglavith, and if at such time permitted by, the fgatagraph of the section entitled “—
Optional Redemption,” or (iii) purchase Notes ie thpen market having a principal amount equalégtincipal amount of the Offering
Proceeds Note then repajtpvided, howeverthat if at any time the principal amount of thi#efing Proceeds Note is greater than the
principal amount of Notes that remain outstandireyel 3 LLC (or any successor obligor under thee@iffy Proceeds Note) may repay or
forgive or waive an amount of the Offering Proceldse equal to such excess without complying wituse (i), (i) or (iii) above;

(c) Parent may not, and may not permit any Restti&ubsidiary to, provide any Lien on its Propéotythe benefit of, or any Guarant
(other than a similarly subordinated Guaranteajtioer form of credit enhancement in respect oth@ Parent Intercompany Note or (ii) any
other intercompany note required by clause (vpaagraph (b) of the covenant described under “—aitmon on Consolidated Debt” or
clause (iv) of paragraph (b) of the covenant descriunder “ —Limitation on Debt of the Issuer assluer Restricted Subsidiaries” to be
subordinated to the prior payment in full in cagkalbobligations with respect to the Offering Peeds Note or an Offering Proceeds Note
Guarantee, or take any other action with the pemosffect of making the Parent Intercompany Neteior to or equal in right of payment
with the Offering Proceeds Note;

(d) Parent and Level 3 LLC may not amend the teshike Parent Intercompany Note in a manner advertiee holders of the Notes,
the determination of which shall be made by thertbod directors of Parent acting in good faith @hdll be evidenced by a resolution of the
board of directors of Parent except to permit sdimation of Level 3 LLC’s obligations under the Euair Intercompany Note to its obligations
under a Qualified Credit Facility as described, emthe extent set forth, under “—SubordinatiorEgfsting Intercompany Obligations;”

(e) Parent, the Issuer and Level 3 LLC may not ahika Subordination Agreement in a manner adversigetholders of the Notes and
Parent or any Restricted Subsidiary and the Issiagrnot amend any other agreement between ParanydRestricted Subsidiary and the
Issuer to subordinate a payment obligation on aelgtDf Parent or any Restricted Subsidiary to tiar payment in full in cash of all
obligations with respect
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to the Offering Proceeds Note or any Offering PealseNote Guarantee, in each case, the determiraftiwhich shall be made by the boar:
directors of Parent acting in good faith and shalkevidenced by a resolution of the board of dinescof Parent except to permit subordination
of their respective obligations under the Offerifrgceeds Note or any Offering Proceeds Note Guaganttheir respective obligations under
a Qualified Credit Facility as described, and ® éixtent set forth, under “—Subordination of Exigtintercompany Obligations”; and

(f) Parent may not permit any Restricted Subsidiarguarantee the 10.75% Notes, the intercompateyiasued by Level 3 LLC in
respect of the proceeds of the 10.75% Notes, ti#532 Notes, the 12.25% Proceeds Note, the Flo&atg Notes or the Floating Rate
Proceeds Note unless such Restricted Subsidiagucantly Guarantees the Notes and such Guarahtbe dlotes remains in effect for so
long as the Guarantee of the 10.75% Notes, theettlatercompany note, the 12.25% Notes, the 12.P&86eeds Note, the Floating Rate
Notes or the Floating Rate Proceeds Note; providedgever, that this provision shall not be deenaebet violated by the Guarantee of
10.75% Notes, the 12.25% Notes or the Floating Rates of Level 3 LLC outstanding on the Issue Date

Mergers, Consolidations and Certain Sales of Assets

Parent may not, in a single transaction or a sefieslated transactions, (i) consolidate with @rge into any other Person or Persor
permit any other Person to consolidate with or méngp Parent or (ii) directly or indirectly, trdes, sell, lease, convey or otherwise dispose
of all or substantially all its assets to any otRerson or Persons unless: (a) in a transactiaich Parent is not the surviving Person or in
which Parent transfers, sells, leases, conveythenoise disposes of all or substantially all sfassets to any other Person, the successor
entity is organized under the laws of the Uniteat&t of America or any State thereof or the DistiicColumbia and shall expressly assume,
by a supplemental indenture executed and delivierélte Trustee in form satisfactory to the Trussdeof Parent’s obligations under the
Indenture and the Parent Guarantee; (b) immediatdlyre and after giving effect to such transactind treating any Debt which becomes an
obligation of Parent (or the successor entity) Reatricted Subsidiary as a result of such traimaets having been Incurred by Parent or
Restricted Subsidiary at the time of the transagtim Default or Event of Default shall have ocedrand be continuing under the Indenture;
(c) immediately after giving effect to such trartgat, the Consolidated Net Worth of Parent (orghecessor entity) is equal to or greater !
that of Parent immediately prior to the transact{ol) immediately after giving effect to such transon and treating any Debt which becot
an obligation of Parent (or the successor entityg Restricted Subsidiary as a result of such &etien as having been Incurred by Parent or
such Restricted Subsidiary at the time of the &atisn, Parent (or the successor entity) couldriatleast $1.00 of additional Debt pursuant
to the provisions of the Indenture described irageaph (a) under “—Certain Covenants—LimitationGonsolidated Debtabove; (e) if, as
result of any such transaction, Property of Pafenthe successor entity) or any Restricted Sulasidivould become subject to a Lien
prohibited by the provisions of the Indenture disd under “—Certain Covenants—Limitation on Liemdove, Parent or the successor
entity to Parent shall have secured the Notescsresl by said covenant; (f) in the case of a femsale, lease, conveyance or other
disposition of all or substantially all of the assef Parent, such assets shall have been tragdfasran entirety or virtually as an entirety to
one Person and such Person shall have compliechlitte provisions of this paragraph; and (g) aerbther conditions are met. The
successor entity shall succeed to, and be sulestifat, and may exercise every right and poweraséft under the Indenture and the Parent
Guarantee, and the predecessor “Parent,” excépeicase of a lease, shall be released from albitgations under the Indenture and the
Parent Guarantee.

The Issuer may not, in a single transaction ori@sef related transactions, (i) consolidate orgeento Parent or permit Parent to
consolidate with or merge into the Issuer or (igept to the extent permitted under “—Certain Cargs—Limitation on Restricted
Payments,” directly or indirectly, transfer, sélase, convey or otherwise dispose of all or sultistiéy all its assets to Parent. Additionally,
the Issuer may not, in a single transaction ori@sef related transactions, (i) consolidate wittmerge into any other Person or Persons or
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permit any other Person to consolidate with or raéngp the Issuer or (ii) (other than, to the exggrmitted under “—Certain Covenants—
Limitation on Restricted Payments,” to a Restrickedbsidiary that is or becomes a Guarantor andfeemi@y Proceeds Note Guarantor or to
Parent so long as Parent is a Guarantor) directilydirectly, transfer, sell, lease, convey or oitise dispose of all or substantially all its
assets to any other Person or Persons unless: dafansaction in which the Issuer is not theising Person or in which the Issuer transfers,
sells, leases, conveys or otherwise disposes of allbstantially all of its assets to any othasBe, the successor entity is organized unde
laws of the United States of America or any Sthérdof or the District of Columbia and shall exgtgesissume, by a supplemental indenture
executed and delivered to the Trustee in form featisry to the Trustee, all of the Issuer’s obligas under the Indenture; (b) immediately
before and after giving effect to such transactind treating any Debt which becomes an obligatidhelssuer (or the successor entity) o
Issuer Restricted Subsidiary as a result of sustction as having been Incurred by the Issusudr Issuer Restricted Subsidiary at the

of the transaction, no Default or Event of Defaliall have occurred and be continuing under therhde; (c) immediately after giving eff

to such transaction, the Consolidated Net Wortthefilssuer (or the successor entity) is equal greater than that of the Issuer immediately
prior to the transaction; (d) immediately afterigiy effect to such transaction and treating anytidiich becomes an obligation of the Issuer
(or the successor entity) or an Issuer Restrictdubifliary as a result of such transaction as havésmn Incurred by the Issuer or such Issuer
Restricted Subsidiary at the time of the transactioe Issuer (or the successor entity) could latleast $1.00 of additional Debt pursuant to
the provisions of the Indenture described in paplar(a) under “—Certain Covenants—Limitation on Deftthe Issuer and Issuer Restricted
Subsidiaries” above; (e) if, as a result of anyhstiansaction, Property of the Issuer (or the ssgmeentity) or any Issuer Restricted
Subsidiary would become subject to a Lien prohéblig the provisions of the Indenture described ufideCertain Covenants—Limitation

on Liens” above, the Issuer or the successor eatitige Issuer shall have secured the Notes agreedoy said covenant; (f) in the case of a
transfer, sale, lease, conveyance or other disposif all or substantially all of the assets of thsuer, such assets shall have been transferre
as an entirety or virtually as an entirety to oeesBn and such Person shall have complied witthalprovisions of this paragraph; and

(9) certain other conditions are met. The successtity shall succeed to, and be substituted fod,rmay exercise every right and power of
Issuer under the Indenture, and the predecessareils except in the case of a lease, shall baset&from all its obligations under the
Indenture.

A Guarantor (other than Parent) may not, in a sitiginsaction or a series of related transacti@nsonsolidate with or merge into any
other Person or Persons (other than, with respexcGuarantor that is an Issuer Restricted Subgidize Issuer or another Guarantor that is
an Issuer Restricted Subsidiary, and with resmeat@uarantor that is a Sister Restricted Subsidéarother Guarantor that is a Sister
Restricted Subsidiary or Parent) or permit any oBerson (other than, with respect to a Guarahgris an Issuer Restricted Subsidiary,
another Guarantor that is an Issuer Restrictediiabg, and with respect to a Guarantor that isste® Restricted Subsidiary, Parent or
another Guarantor that is a Sister Restricted 8idyg) to consolidate with or merge into such Guaéaor (ii) except to another Guarantor to
the extent permitted under “—Certain Covenants—tation on Restricted Payments,” directly or indigdransfer, sell, lease, convey or
otherwise dispose of all or substantially all issets to any other Person or Persons (other thdmrespect to a Guarantor that is an Issuer
Restricted Subsidiary, the Issuer or another Guardhat is an Issuer Restricted Subsidiary, arttl véspect to a Guarantor that is a Sister
Restricted Subsidiary, another Guarantor that3sster Restricted Subsidiary or Parent) unlesinfiediately before and after giving effect
to such transaction and treating any Debt whicloiyexs an obligation of such Guarantor as a reswiticli transaction as having been
Incurred by such Guarantor at the time of the tatisn, no Default or Event of Default shall hawvewrred and be continuing under the
Indenture and (2) either (a) in a transaction incWwisuch Guarantor is not the surviving Persomartiich such Guarantor transfers, sells,
leases, conveys or otherwise disposes of all astanbally all of its assets to any other Persba,resulting surviving or transferee Person is
organized under the laws of the United States oéAea or any State thereof or the District of Cdbianand shall expressly assume, by a
supplemental indenture executed and deliveredetd thstee in form satisfactory to the Trusteepffiuch Guarantor’s obligations under the
Indenture and its Note Guarantee; or (b) such éietien complies with the covenant described unde€eértain Covenants—Limitation on
Asset Dispositions” (or Parent certifies
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in an Officers’ Certificate to the Trustee thawitl comply with the requirements of such covenasiating to application of the proceeds of
such transaction).

An Offering Proceeds Note Guarantor may not, iingle transaction or a series of related transasti¢i) consolidate with or merge
into any other Person or Persons (other than, ieghect to an Offering Proceeds Note Guarantorigheat Issuer Restricted Subsidiary, the
Issuer or another Offering Proceeds Note Guardh#dris an Issuer Restricted Subsidiary, and vegpect to an Offering Proceeds Note
Guarantor that is a Sister Restricted Subsidiargtteer Offering Proceeds Note Guarantor that isteSRestricted Subsidiary or Parent) or
permit any other Person (other than, with respeant Offering Proceeds Note Guarantor that is smeisRestricted Subsidiary, another
Offering Proceeds Note Guarantor that is an IsRastricted Subsidiary, and with respect to an @féeProceeds Note Guarantor that is a
Sister Restricted Subsidiary, Parent or anothee®ff Proceeds Note Guarantor that is a SisteriRest Subsidiary) to consolidate with or
merge into such Offering Proceeds Note Guarant@i)@xcept to another Offering Proceeds Note @otors to the extent permitted under
“—Certain Covenants—Limitation on Restricted Payisgrdirectly or indirectly, transfer, sell, leasmnvey or otherwise dispose of all or
substantially all its assets to any other PersdPepsons (other than, with respect to an Offeririg&eds Note Guarantor that is an Issuer
Restricted Subsidiary, the Issuer or another QfeRroceeds Note Guarantor that is an Issuer RestrSubsidiary, and with respect to an
Offering Proceeds Note Guarantor that is a Sisestitted Subsidiary, another Offering ProceedNaxtarantor that is a Sister Restricted
Subsidiary or Parent) unless (1) immediately beforé after giving effect to such transaction aedting any Debt which becomes an
obligation of such Offering Proceeds Note Guaraasoa result of such transaction as having beanred by such Offering Proceeds Note
Guarantor at the time of the transaction, no DéfauEvent of Default shall have occurred and batiooing under the Indenture and
(2) either (a) in a transaction in which such GffgrProceeds Note Guarantor is not the surviving®teor in which such Offering Proceeds
Note Guarantor transfers, sells, leases, convegtherwise disposes of all or substantially alitefassets to any other Person, the resu
surviving or transferee Person is organized urnttefaws of the United States of America or anyeStia¢reof or the District of Columbia and
shall expressly assume all of such Offering Prosééate Guarantor’s obligations under the Offeringceeds Note Guarantee and any
subordination agreements between the Issuer amdGifering Proceeds Note Guarantor relating toQfffering Proceeds Note; or (b) such
transaction complies with the covenant describatbufr—Certain Covenants—Limitation on Asset Dispiosis” (or Parent certifies in an
Officers’ Certificate to the Trustee that it wibmply with the requirements of such covenant netatb application of the proceeds of such
transaction).

Certain Definitions

Set forth below is a summary of certain of the mledi terms used in the Indenture. Reference is neatthe Indenture for the full
definition of all such terms, as well as any otteems used herein for which no definition is preadd

“Accreted Value” of any Debt issued at a price lésm the principal amount at stated maturity, rsean of any date of determination,
an amount equal to the sum of (a) the issue pfisach Debt as determined in accordance with Sed&y3 of the Code or any successor
provisions plus (b) the aggregate of the portidrthe original issue discount (the excess of thewnts considered as part of the “stated
redemption price at maturity” of such Debt withivetmeaning of Section 1273(a)(2) of the Code orsmtgessor provisions, whether
denominated as principal or interest, over theeigsice of such Debt) that shall theretofore haa@wed pursuant to Section 1272 of the C
(without regard to Section 1272(a)(7) of the Cduein the date of issue of such Debt to the daetérmination, minus all amounts
theretofore paid in respect of such Debt, which am®are considered as part of the “stated redemptice at maturity” of such Debt within
the meaning of Section 1273(a)(2) of the Code grsarrcessor provisions (whether such amounts paid denominated principal or
interest).

“Acquired Debt” means, with respect to any spediferson, (i) Debt of any other Person existindp@time such Person merges with
or into or consolidates with or becomes a Subsidiisuch specified Person and
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(il) Debt secured by a Lien encumbering any Prgpacguired by such specified Person, which Debtmedsncurred in anticipation of, and
was outstanding prior to, such merger, consoligatioacquisition.

“Affiliate” of any Person means any other Persarclily or indirectly controlling or controlled by ander direct or indirect common
control with such Person. For the purposes ofdbfinition, “control” when used with respect to agrson means the power to direct the
management and policies of such Person, directigdirectly, whether through the ownership of vgtgecurities, by contract or otherwise;
and the terms “controlling” and “controlled” haveeamings correlative to the foregoing. For purpasdke covenants described under “—
Certain Covenants—Transactions with Affiliates” d@rtain Covenants—Limitation on Asset Disposisband the definition of
“Telecommunications/IS Assets” only, “Affiliate” ali also mean any beneficial owner of shares remtésg 10% or more of the total voting
power of the Voting Stock (on a fully diluted bgsi$ Parent or of rights or warrants to purchasehsWioting Stock (whether or not currently
exercisable) and any Person who would be an Afilad any such beneficial owner pursuant to thet §entence hereof.

“Asset Disposition” means any transfer, conveyaseds, lease, issuance or other disposition byrPareany Restricted Subsidiary in
one or more related transactions (including a clichestion or merger or other sale of any such Re&d Subsidiary with, into or to another
Person in a transaction in which such RestrictdusBliary ceases to be a Restricted Subsidiary @frsabut excluding a disposition by a
Restricted Subsidiary to Parent or a Restrictedsi8iidry or by Parent to a Restricted Subsidiary(i)adhares of Capital Stock or other
ownership interests of a Restricted Subsidiarygiothan as permitted by clause (v), (vi), (viiXiog) of the covenant described under “—
Certain Covenants—Limitation on Issuance and S#l€apital Stock of Restricted Subsidiaries”), §ijbstantially all of the assets of Parent
or any Restricted Subsidiary representing a dinisioline of business or (iii) other Property of @ or any Restricted Subsidiary outside of
the ordinary course of business (excluding anysfieanconveyance, sale, lease or other disposifi@yuipment that is obsolete or no longer
used by or useful to Parent); provided in each tizeethe aggregate consideration for such transfewveyance, sale, lease or other
disposition is equal to $5 million or more in ar@+thonth period. The following shall not be Assesisitions: (i) Permitted
Telecommunications Capital Asset Dispositions tuahply with clause (i) of the first paragraph untderCertain Covenants—Limitation on
Asset Dispositions,” (ii) when used with respecParent, any Asset Disposition permitted pursuarttMergers, Consolidations and Cert
Sales of Assets” which constitutes a dispositioalbbr substantially all of the assets of Parertt the Restricted Subsidiaries taken as a
whole, (iii) Receivables sales constituting DebdemnQualified Receivable Facilities permitted tolbeurred pursuant to “—Certain
Covenants—Limitation on Consolidated Debt” or “—@ém Covenants—Limitation on Debt of the Issuer &swmlier Restricted Subsidiaries”
and (iv) any disposition that constitutes a Peedithvestment or a Restricted Payment permittetthégovenant described under “—Certain
Covenants—Limitation on Restricted Payments.”

“Attributable Value” means, as to any particulaade under which any Person is at the time lialtlerdhan a Capital Lease Obligation,
and at any date as of which the amount thereaf ietdetermined, the total net amount of rent reguio be paid by such Person under such
lease during the remaining term thereof (including period for which such lease has been exteratedgtermined in accordance with
generally accepted accounting principles, discalifrtem the last date of such remaining term todae of determination at a rate per annum
equal to the discount rate which would be appliedabla Capital Lease Obligation with like term acardance with generally accepted
accounting principles. The net amount of rent resgito be paid under any such lease for any sugbdoghall be the aggregate amount of
rent payable by the lessee with respect to sudbgafter excluding amounts required to be paidorount of insurance, taxes, assessments,
utility, operating and labor costs and similar ¢ In the case of any lease which is terminaplbid lessee upon the payment of penalty,
such net amount shall also include the lessereothount of such penalty (in which case no rent bkeaconsidered as required to be paid
under such lease subsequent to the first date whar it may be so terminated) or the rent whichuldatherwise be required to be paid if
such lease is not so terminated. “Attributable #almeans, as to a Capital Lease Obligation, thecjral amount thereof.
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“Capital Lease Obligation” of any Person meansaigyation to pay rent or other payment amount uadease of (or other Debt
arrangements conveying the right to use) Propdrsyich Person which is required to be classifietdl@tounted for as a capital lease or a
liability on the face of a balance sheet of sucts®®in accordance with generally accepted accogmiinciples (a “Capital Lease”). The
stated maturity of such obligation shall be theed#tthe last payment of rent or any other amoustuhder such lease prior to the first date
upon which such lease may be terminated by thedesgthout payment of a penalty. The principal amaf such obligation shall be the
capitalized amount thereof that would appear orfahe of a balance sheet of such Person in accoedaith generally accepted accounting
principles.

“Capital Stock” of any Person means any and alteshanterests, participations or other equivalémbsvever designated) of corporate
stock or other equity participations, includingtparship interests, whether general or limitedswath Person and any rights (other than debt
securities convertible or exchangeable into antgduterest), warrants or options to acquire anitgqaterest in such Person.

“Cash Equivalents” means (i) Government Securiti@suring, or subject to tender at the option ofttbkler thereof, within two years
after the date of acquisition thereof, (ii) timepdsits and certificates of deposit of any commeétzdak organized in the United States having
capital and surplus in excess of $500 million eommercial bank organized under the law of anyratbantry that is a member of the OE
having total assets in excess of $500 million {®fareign currency equivalent at the time) witinaturity date not more than one year from
the date of acquisition, (iii) repurchase obligatiavith a term of not more than 30 days for undeghsecurities of the types described in
clause (i) above entered into with (x) any bank tingethe qualifications specified in clause (iijoale or (y) any primary government
securities dealer reporting to the Market Repoitssion of the Federal Reserve Bank of New York) @irect obligations issued by any state
of the United States of America or any politicabdivision of any such state or any public instrutaéty thereof maturing, or subject to
tender at the option of the holder thereof, withindays after the date of acquisition therpobvided, howeverthat at the time of acquisitic
the long-term debt of such state, political sutslon or public instrumentality has a rating of A fagher) from S&P or A-2 (or higher) from
Moody'’s (or, if at any time neither S&P nor Moodyhkall be rating such obligations, then an equinvtaiating from such other nationally
recognized rating service acceptable to the Triistgecommercial paper issued by the parent cafmm of any commercial bank organized
in the United States having capital and surplusxicess of $500 million or a commercial bank orgadiimnder the laws of any other country
that is a member of the OECD having total asse¢xaess of $500 million (or its foreign currencye@lent at the time), and commercial
paper issued by others having one of the two higla¢isgs obtainable from either S&P or Moody'’s, (bt any time neither S&P nor
Moody'’s shall be rating such obligations, then fremech other nationally recognized rating serviageatable to the Trustee) and in each case
maturing within one year after the date of acqigisit(vi) overnight bank deposits and bankexsteptances at any commercial bank orgar
in the United States having capital and surplusxicess of $500 million or a commercial bank orgadiimnder the laws of any other country
that is a member of the OECD having total asseex@ess of $500 million (or its foreign currencye@lent at the time), (vii) deposits
available for withdrawal on demand with a commérsank organized in the United States having chpitd surplus in excess of
$500 million or a commercial bank organized untterlaws of any other country that is a member ef@ECD having total assets in excess
of $500 million (or its foreign currency equivalattthe time) and (viii) investments in money marfkeds substantially all of whose assets
comprise securities of the types described in eaui$ through (vii).

“Change of Control” has the meaning set forth uride€ertain Covenants—Change of Control Triggeringgit” above.

“Change of Control Triggering Event” has the meagrset forth under “—Certain Covenants—Change oftf@biriggering Event”
above.

“Code” means the Internal Revenue Code of 198&n@nded.
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“Commission” means the Securities and Exchange Gesiom, as from time to time constituted, createdar the Exchange Act, or, if
at any time after the execution of this IndentwehsCommission is not existing and performing tbde$ now assigned to it under the Trust
Indenture Act, then the body performing such duiesuch time.

“Common Stock” of any Person means Capital Stockush Person that does not rank prior, as to timeat of 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 daetermination the ratio of (i) the aggregate amaif Debt of Parent and its
Restricted Subsidiaries on a consolidated basi$ tiee date of determination to (ii) the sum of%2)024 billion, (b) the aggregate net
proceeds to Parent from the issuance or sale o€apjtal Stock (including Preferred Stock) of Pamher than Disqualified Stock
subsequent to the Measurement Date, (c) the aggragaproceeds from the issuance or sale of DféBai@nt or any Restricted Subsidiary
subsequent to the Measurement Date convertibleatramgeable into Capital Stock of Parent other aqualified Stock, in each case upon
conversion or exchange thereof into Capital StddRarent subsequent to the Measurement Date arldgdfter-tax gain on the sale,
subsequent to the Measurement Date, of Speciats\ssthe extent such Special Assets have beerf@otésh, Cash Equivalents,
Telecommunications/IS Assets or the assumptionatftdf Parent or any Restricted Subsidiary (othantDebt that is subordinated to the
Notes or any applicable Note Guarantee or OffeAn@reeds Note Guarantee) and release of ParemtldRestricted Subsidiaries from .
liability on the Debt assumegrovided, howeverthat, for purposes of calculation of the Consatidl Capital Ratio, the net proceeds from
issuance or sale of Capital Stock or Debt describ@thuse (b) or (c) above shall not be includethe extent (x) such proceeds have been
utilized to make a Permitted Investment under @gysof the definition thereof or a Restricted Pent or (y) such Capital Stock or Debt
shall have been issued or sold to Parent, a Salpgidf Parent or an employee stock ownership ptarust established by Parent or any such
Subsidiary for the benefit of their employees.

“Consolidated Cash Flow Available for Fixed Chargies Parent and its Restricted Subsidiaries ottli@r Issuer and the Issuer
Restricted Subsidiaries for any period means thes@lalated Net Income of Parent and its Restri€elisidiaries or the Issuer and the Issuer
Restricted Subsidiaries, as applicable, for suctogéncreased by the sum of, to the extent redusimch Consolidated Net Income for such
period, (i) Consolidated Interest Expense of Pasentits Restricted Subsidiaries or the Issuerthadssuer Restricted Subsidiaries, as
applicable, for such period, plus (ii) Consolidatedome Tax Expense of Parent and its RestrictdusiSiaries or the Issuer and the Issuer
Restricted Subsidiaries, as applicable, for suclogeplus (iii) consolidated depreciation and atization expense and any other non-cash
items (other than any such non-cash item to thenéxhat it represents an accrual of or reservedsh expenditures in any future period) for
Parent and its Restricted Subsidiaries or the tsmug the Issuer Restricted Subsidiaries, as apéeprovided, howeverthat there shall be
excluded therefrom the Consolidated Cash Flow Atdd for Fixed Charges (if positive) of any Res&itSubsidiary or Issuer Restricted
Subsidiary, as applicable (calculated separatelgdoh Restricted Subsidiary or Issuer Restrictgosiliary in the same manner as provided
above for Parent or the Issuer, as applicable)istgibject to a restriction which prevents therpagt of dividends or the making of
distributions to Parent or another Restricted Siiasy or to the Issuer or another Issuer Restri€ebisidiary, as applicable, to the extent of
such restrictions.

“Consolidated Income Tax Expense” for Parent asidRiestricted Subsidiaries or the Issuer and theetdRestricted Subsidiaries for any
period means the aggregate amounts of the progitmrincome taxes of Parent and its Restrictedsi8idries or the Issuer and the Issuer
Restricted Subsidiaries, as applicable, for suctogealculated on a consolidated basis in accarelavith generally accepted accounting
principles.

“Consolidated Interest Expense” for Parent an&R@stricted Subsidiaries or the Issuer and the td2astricted Subsidiaries for any
period means the interest expense included in sotidated income statement (excluding interestrimepof Parent and its Restricted
Subsidiaries or the Issuer and the Issuer Redlricte
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Subsidiaries, as applicable, for such period iretance with generally accepted accounting priesipihcluding without limitation or
duplication (or, to the extent not so included hwitie addition of), (i) the amortization of Debsdbunts and issuance costs, including
commitment fees; (ii) any payments or fees witlpees to letters of credit, bankeexceptances or similar facilities; (iii) net costish respec
to interest rate swap or similar agreements oiidareurrency hedge, exchange or similar agreen{artsiding fees); (iv) Preferred Stock
Dividends (other than dividends paid in sharesrefdtred Stock that is not Disqualified Stock) deetl and paid or payable; (v) accrued
Disqualified Stock Dividends, whether or not deethor paid; (vi) interest on Debt guaranteed bye®aand its Restricted Subsidiaries or the
Issuer and the Issuer Restricted Subsidiariegplicable; (vii) the portion of any Capital Leasel@ation or Sale and Leaseback Transac
paid during such period that is allocable to inteexpense; (viii) interest Incurred in connectigth investments in discontinued operations;
and (ix) the cash contributions to any employeekstwnership plan or similar trust to the extergtsaontributions are used by such plan or
trust to pay interest or fees to any Person (dther Parent or a Restricted Subsidiary or the tssuan Issuer Restricted Subsidiary, as
applicable) in connection with Debt Incurred bysptan or trust.

“Consolidated Net Income” for Parent and its Res#d Subsidiaries or the Issuer and the IssueriBiest Subsidiaries for any period
means the net income (or loss) of Parent and is¢riReed Subsidiaries or the Issuer and the IsRestricted Subsidiaries, as applicable, for
such period determined on a consolidated basisdardance with generally accepted accounting pilasjprovided, howeverthat there
shall be excluded therefrom (a) for purposes ofttheenant described under “ —Certain Covenants—aitioin on Restricted Payments”
only, the net income (or loss) of any Person aeguliry Parent or a Restricted Subsidiary or theelssuan Issuer Restricted Subsidiary, as
applicable, in a pooling-of-interests transactiondny period prior to the date of such transagctfbjpthe net income (or loss) of any Person
that is not a Restricted Subsidiary or an IssuatriRéed Subsidiary, as applicable, except to #ier# of the amount of dividends or other
distributions actually paid to Parent or a RestdcBubsidiary or to the Issuer or an Issuer Reéstri8ubsidiary, as applicable, by such Person
during such period (except, for purposes of theeoant described under “—Certain Covenants—Limitatin Restricted Payments” only, to
the extent such dividends or distributions haventmétracted from the calculation of the amouriheéstments to support the actual making
of Investments), (c) gains or losses realized upersale or other disposition of any Property aeRtor its Restricted Subsidiaries or the
Issuer or the Issuer Restricted Subsidiaries, pkcajple, that is not sold or disposed of in theimary course of business (it being understood
that Permitted Telecommunications Capital AssepBs#tions shall be considered to be in the orditayrse of business), (d) gains or losses
realized upon the sale or other disposition of &pgcial Assets, (e) all extraordinary gains andaexdinary losses, determined in accordance
with generally accepted accounting principlesth{® cumulative effect of changes in accountingqpies, (g) non-cash gains or losses
resulting from fluctuations in currency exchangesa(h) any non-cash expense related to the issuaremployees or directors of Parent or
any Restricted Subsidiary or the Issuer or anyelisRestricted Subsidiary, as applicable, of (1)omto purchase Capital Stock of Parent or
such Restricted Subsidiary or the Issuer or suslelsRestricted Subsidiary, as applicable, or {2¢rocompensatory rights; provided, in ei
case, that such options or rights, by their teramslie redeemed at the option of the holder of sption or right only for Capital Stock,

(i) with respect to a Restricted Subsidiary or ssukr Restricted Subsidiary, as applicable, thadtis Wholly Owned Subsidiary any
aggregate net income (or loss) in excess of Parentiny Restricted Subsidiary’s or the Issuer'any Issuer Restricted Subsidiary’s, as
applicable, pro rata share of the net income (88)lof such Restricted Subsidiary or Issuer ResttiSubsidiary, as applicable, that is not a
Wholly Owned Subsidiary; provided further that thehall further be excluded therefrom the net inedbut not net loss) of any Restricted
Subsidiary or any Issuer Restricted Subsidiargpgdicable, that is subject to a restriction whichvents the payment of dividends or the
making of distributions to Parent or another Retad Subsidiary or to the Issuer or another IsRestricted Subsidiary, as applicable, to the
extent of such restriction, and (j) if the perisdhie second, third or fourth fiscal quarter of 200 the first fiscal quarter of 2004, an aggre!
of $293,686,650 for all such quarters (such ameeiating to communications revenues recognizeddrgm® and its Subsidiaries in
connection with the amendment in February 200811998 Cost Sharing and IRU Agreement with XO Caimications).
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“Consolidated Net Worth” of any Person means tbeldtolders’ equity of such Person, determined oaresolidated basis in
accordance with generally accepted accounting iples; less amounts attributable to Disqualifiedctof such Person.

“Consolidated Tangible Assets” of any Person méhadotal amount of assets (less applicable reseand other properly deductible
items) which under generally accepted accountimgjples would be included on a consolidated badasiteet of such Person and its
Subsidiaries after deducting therefrom all goodwiide names, trademarks, patents, unamortizaddelmunt and expense and other like
intangibles, which in each case under generallgpted accounting principles would be included arhszonsolidated balance sheet.

“Credit Facilities” means one or more credit agreats, including the Existing Credit Facility, loagreements or similar facilities,
secured or unsecured, providing for revolving dredins, term loans and/or letters of credit, idatg any Qualified Receivable Facility,
entered into from time to time by Parent and itstReted Subsidiaries, or Purchase Money Debt,efstIncurred pursuant to Capital Lease
Obligations, Sale and Leaseback Transactions,nioissecured note issuances, and including anyectlaotes, Guarantees, collateral
documents, instruments and agreements executemirection therewith, as the same may be amendpglesnented, modified, restated or
replaced from time to time.

“Debt” means (without duplication), with respectaiy Person, whether recourse is to all or a ppdfche assets of such Person and
whether or not contingent, (i) every obligationsoth Person for money borrowed, (ii) every obligaibf such Person evidenced by bonds,
debentures, notes or other similar instrumentsudieg obligations incurred in connection with thequisition of Property, (iii) every
reimbursement obligation of such Person with resgeletters of credit, bankers’ acceptances oilamfacilities issued for the account of
such Person, (iv) every obligation of such Perssned or assumed as the deferred purchase pfredrty or services (including securities
repurchase agreements but excluding trade accpap#ble or accrued liabilities arising in the oadincourse of business), (v) every Capital
Lease Obligation of such Person and all Attribigalhlue in respect of Sale and Leaseback Transeogintered into by such Person, (vi) all
obligations to redeem or repurchase DisqualifietiStssued by such Person, (vii) the liquidatioeference of any Preferred Stock (other
than Disqualified Stock, which is covered by thegading clause (vi)) issued by any Restricted $lidnsi of such Person, (viii) every
obligation under Interest Rate or Currency ProbecfAgreements of such Person and (ix) every olitigaif the type referred to in clauses
(i) through (viii) of another Person and all dividis of another Person the payment of which, ireeitiase, such Person has Guaranteed. The
“amount” or “principal amount” of Debt at any tino¢ determination as used herein represented bgnfaPebt issued at a price that is less
than the principal amount at maturity thereof, shal except as otherwise set forth herein, theéted Value of such Debt at such time or
(b) in the case of any Receivables sale constguiiebt, the amount of the unrecovered purchase fihat is, the amount paid for
Receivables that has not been actually recoveosd fne collection of such Receivables) paid byphehaser (other than Parent or a Wholly
Owned Restricted Subsidiary of Parent) thereof. aieunt of Debt represented by an obligation uaddnterest Rate or Currency
Protection Agreement shall be equal to (x) zesudh obligation has been Incurred pursuant to eléxjsof paragraph (b) of the covenant
described under “ —Certain Covenants—LimitationGomsolidated Debt” or clause (viii) of paragraphd@bthe covenant described under
“—Certain Covenants—Limitation on Debt of the Issaad Issuer Restricted Subsidiaries’(y) the notional amount of such obligation ift
Incurred pursuant to such clause.

“Default” means any event, act or condition thewoence of which is, or after notice or the passafgeme or both would be, an Event
of Default.

“Disqualified Stock” of any Person means any CdgStack of such Person which, by its terms (orty terms of any security into
which it is convertible or for which it is excharajde), or upon the happening of any event, maturés mandatorily redeemable, pursuant to
a sinking fund obligation or otherwise, or is remhable at the option of the holder thereof, in whalén part, on or prior to the final Stated
Maturity of the Notesprovided, however, that any Preferred Stock which would not conttifdisqualified Stock but for provisions
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thereof giving holders thereof the right to requ@rent or the Issuer, respectively, to repurcbasedeem such Preferred Stock upon the
occurrence of (i) a change of control occurringpto the final Stated Maturity of the Notes shmdt constitute Disqualified Stock if the
change of control provisions applicable to sucHeé?red Stock are no more favorable to the holdésioh Preferred Stock than the
provisions applicable to the Notes contained incinenant described under “—Certain Covenants—Ghah@ontrol Triggering Event” or
(i) an asset sale occurring prior to the finalt&gaMaturity of the Notes shall not constitute Dialified Stock if the asset sale provisions
applicable to such Preferred Stock are no morerédole to the holders of such Preferred Stock tharptovisions applicable to the Notes
contained in the covenant described under “—Lingtabn Asset Dispositions” and, in each case suefeRed Stock specifically provides
that Parent or the Issuer, respectively, will rgdurchase or redeem any such stock pursuant tgpsaeisions prior to the Issuer’s repurchase
of such Notes as are required to be repurchasetigotrto the covenant described under “—Certaire@ants—Change of Control
Triggering Event” or “—Limitation on Asset Disposihs.”

“Disqualified Stock Dividends” means all dividend#h respect to Disqualified Stock of Parent hejJdHersons other than a Wholly
Owned Restricted Subsidiary. The amount of any siimdend shall be equal to the quotient of suchddind divided by the difference
between one and the maximum statutory federal ictax rate (expressed as a decimal number betward Q) applicable to Parent for the
period during which such dividends were paid.

“Domestic Restricted Subsidiary” means any Restd@ubsidiary other than (a) a Foreign Restrictdus@liary or (b) a Subsidiary of a
Foreign Restricted Subsidiary.

“Event of Default” has the meaning set forth uneiEvents of Default” below.

“Exchange Act” means the Securities Exchange Adi9#4, as amended (or any successor act), andlésand regulations thereunder
(or respective successors thereto).

“Existing Credit Facility” means the Credit Agreembelated as of December 1, 2004, among the IsBaeent, the lenders party thereto
and Merrill Lynch Capital Corporation, as Adminaive Agent, as amended and restated as of Jurkd@g,

“Existing Notes” means Parent’s 2.875% ConvertiBémior Notes due 2010 in an aggregate principaluatot to exceed
$374 million, 11% Senior Notes due 2008 in an aggte principal amount not to exceed $78 million25% Senior Notes due 2010 in an
aggregate principal amount not to exceed $96 milli?2.875% Senior Discount Notes due 2010 in ameggde principal amount at maturity
not to exceed $488 million, 10.75% Senior Notes 200@8 in an aggregate principal amount not to ek&&® million, 11.25% Senior Notes
due 2010 in an aggregate principal amount not teea $123 million, 6% Convertible Subordinated Natee 2009 in an aggregate principal
amount not to exceed $362 million, 6% Convertindd&dinated Notes due 2010 in an aggregate prihaipaunt not to exceed $514 millic
9% Convertible Senior Discount Notes due 2013 iaggregate principal amount not to exceed $254amjlb.25% Convertible Senior Not
due 2011 in an aggregate principal amount not ¢eed $345 million, 10% Convertible Senior Notes 80&1 in an aggregate principal
amount not to exceed $880 million, 11.50% SenioteNaue 2010 in an aggregate principal amountmex¢eed $692 million, the Issuer’s
10.75% Senior Notes due 2011 in an aggregate pehamount not to exceed $500 million, the Issug?Z<25% Senior Notes due 2013 in an
aggregate principal amount not to exceed $550anillind the Issuer’s Floating Rate Senior Notes2@14 in an aggregate principal amount
not to exceed $150 million.

“Fair Market Value” means, with respect to any Ry, the price that could be negotiated in an asimhgth free market transaction,
for cash, between a willing seller and a willingyby neither of whom is under pressure or compaltiocomplete the transaction. Unless
otherwise specified in the Indenture, Fair Markatué shall be determined by the board of direatbiRarent acting in good faith and shall be
evidenced by a
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resolution of the board of directors of Parent éptdn the case of the last paragraph under “—@e@avenants—Limitation on Asset
Dispositions”).

“Floating Rate Notes” means the Issuer’s FloatimgeRSenior Notes due 2011 issued pursuant to tentare dated as of March 14,
2006, among the Issuer, Parent and The Bank of Waw, as trustee.

“Foreign Restricted Subsidiary” means any Restii@absidiary that is not organized under the laftbh® United States of America or
any State thereof or the District of Columbia.

“Governmental Authority” means the government & tnited States of America, any other nation or galitical subdivision thereof,
whether state or local, and any agency, authanggrumentality, regulatory body, court, centrahk@r other entity exercising executive,
legislative, judicial, taxing, regulatory or adnstrative powers or functions of or pertaining tovgamment.

“Government Securitiegheans direct obligations of, or obligations fullydaunconditionally guaranteed or insured by, thiddhState:
of America or any agency or instrumentality therwofthe payment of which obligations or guarartteefull faith and credit of the United
States is pledged and which are not callable arawble at the issuer’s option (unless, for pupos$¢he definition of “Cash Equivalents”
only, the obligations are redeemable or callabke grice not less than the purchase price paidalpgre or the applicable Restricted
Subsidiary, together with all accrued and unpaiergst (if any) on such Government Securities).

“Guarantee” by any Person means any obligatioectiior indirect, contingent or otherwise, of sues®n guaranteeing, or having the
economic effect of guaranteeing, any Debt of afmgoPerson (the “primary obligor”) in any mannehether directly or indirectly, and any
obligation, direct or indirect, contingent or otiw&se, of such Person (i) to purchase or pay (oaadg or supply funds for the purchase or
payment of) such Debt or to purchase (or to advanseipply funds for the purchase of) any secddtythe payment of such Debt, including
any such obligations arising by virtue of partng@sirrangements or by agreements to keep-welto(ijurchase Property or services or to
take-or-pay for the purpose of assuring the habdeuch Debt of the payment of such Debt, (iiijrtaintain working capital, equity capital or
other financial statement condition or liquiditytb® primary obligor so as to enable the primajgolp to pay such Debt or (iv) entered into
for the purpose of assuring in any other manneptiigee against loss in respect thereof, in wioole part (and “Guaranteed,”
“Guaranteeing” and “Guarantor” shall have meanicgselative to the foregoingprovided, howeverthat the Guarantee by any Person shall
not include endorsements by such Person for callecr deposit, in either case, in the ordinaryrsewf business.

“Guarantor” means (1) Parent and (2) any otherdretisat becomes a Guarantor pursuant to the cotedascribed under “—Certain
Covenants—Limitation on Consolidated Debt,” “—Cernt@ovenants—Limitation on Debt of the Issuer asglker Restricted Subsidiaries,”
“—Mergers, Consolidations and Certain Sales of #&Ssar any other provision of the Indenture.

“Incur” means, with respect to any Debt or otheligaiion of any Person, to create, issue, incurddayversion, exchange or otherwise),
assume, Guarantee or otherwise become liable pecesf such Debt or other obligation including theording, as required pursuant to
generally accepted accounting principles or otheewodf any such Debt or other obligation on thahed sheet of such Person (and
“Incurrence,” “Incurred,” “Incurrable” and “Incumg” shall have meanings correlative to the foreghiprovided, howeverthat a change in
generally accepted accounting principles that tesalan obligation of such Person that existaiahgime becoming Debt shall not be dee
an Incurrence of such Debt and that neither theuatof interest nor the accretion of original isgliscount shall be deemed an Incurrence of
Debt. Debt otherwise incurred by a Person befdoedbmes a Subsidiary of Parent shall be deemieavi® been Incurred at the time at which
it becomes a Subsidiary.

“Interest Rate or Currency Protection Agreementéioy Person means any forward contract, futuresacin swap, option or other
financial agreement or arrangement (including cipsrs, collars and similar agreements) relatimgor the value of which is dependent uj
interest rates or currency exchange rates or iadice
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“Invested Capital” means the sum of (a) $500 millib) the aggregate net proceeds received by Plaoem the issuance or sale of any
Capital Stock, including Preferred Stock, of Patartexcluding Disqualified Stock, subsequent ®Measurement Date, and (c) the
aggregate net proceeds from the issuance or s&@lelifof Parent or any Restricted Subsidiary sulseito the Measurement Date
convertible or exchangeable into Capital Stockarfelit other than Disqualified Stock, in each casmiconversion or exchange thereof into
Capital Stock of Parent subsequent to the MeasurebBete;provided, howeverthat the net proceeds from the issuance or $@auital
Stock or Debt described in clause (b) or (c) sbalexcluded from any computation of Invested Capitéhe extent (i) utilized to make a
Restricted Payment or (ii) such Capital Stock obhall have been issued or sold to Parent, aidabsof Parent or an employee stock
ownership plan or trust established by Parent grsaich Subsidiary for the benefit of their emplayee

“Investment” by any Person means any direct or@adiloan, advance or other extension of creddagital contribution (by means of
transfers of cash or other Property to others gmeats for Property or services for the accountsar of others, or otherwise) to, purchase,
redemption, retirement or acquisition of Capitalcki bonds, notes, debentures or other securitiegidence of Debt issued by, or Incurre
of, or payment on, a Guarantee of any obligatigran§ other Persomprovided, howeverthat Investments shall exclude commercially
reasonable extensions of trade credit. The amasrdf any date of determination, of any Investnséadl be the original cost of such
Investment, plus the cost of all additions, asuzthsdate, thereto and minus the amount, as of daieh of any portion of such Investment
repaid to such Person in cash as a repaymentrafipai or a return of capital, as the case mayelegpt to the extent such repaid amount has
been included in Consolidated Net Income of Paasedtits Restricted Subsidiaries to support theahechaking of Restricted Payments), but
without any other adjustments for increases orafesas in value, or write-ups, write downs or woitks-with respect to such Investment. In
determining the amount of any Investment involvéngansfer of any Property other than cash, suopd?ty shall be valued at its Fair Market
Value at the time of such transfer.

“Investment Grade Rating” means a rating equal toigher than Baa3 (or the equivalent) by Moodyid 8BB- (or the equivalent) by
S&P.

“Issue Date” means October 30, 2006.

“Issue Date Purchase Money Debt” means PurchaseWbabt outstanding on the Issue Dgt@vided, however, that the amount of
such Purchase Money Debt when Incurred did notezkd€©0% of the cost of the construction, installatiacquisition, lease, development or
improvement of the applicable Telecommunicationg{$Sets.

“Issue Date Rating” means the ratings assignedotedNby the Rating Agencies on the Issue Date.

“Issuer Debt Ratio” means the ratio of (a) the agate consolidated principal amount (or, in thead<Debt issued at a discount, the
then-Accreted Value) of Debt of the Issuer anditiseer Restricted Subsidiaries (other than Debdawd arent or a Sister Restricted
Subsidiary that is subordinated to the Offeringceeals Note (if Level 3 LLC is the obligor on sucébb or to an Offering Proceeds Note
Guarantee of the obligor on such Debt), on a cisesteld basis, outstanding as of the most receifall@quarterly or annual balance sheet,
after giving pro forma effect to the proposed Imence of Debt giving rise to such calculation ang ather Debt Incurred or repaid since <
balance sheet date and the receipt and applicatidre net proceeds thereof, to (b) the sum oheut duplication, (x) Consolidated Cash
Flow Available for Fixed Charges of the Issuer #mal Issuer Restricted Subsidiaries for the fodrffstal quarters next preceding such
proposed Incurrence of Debt for which consoliddbeancial statements are available and (y) Conattid Cash Flow Available for Fixed
Charges of Parent and the Sister Restricted Salpsidito the extent attributable to Sister Regid@ubsidiaries that are Guarantors for such
four full fiscal quartersprovided, howeverthat if (A) since the beginning of such four ffiical quarter period the Issuer, any Issuer
Restricted Subsidiary, Parent or any Sister ResttiSubsidiary shall have made one or more Assgid3itions or an Investment (by merger
or otherwise) in any Issuer Restricted Subsidiargister Restricted Subsidiary (or any Person whistomes an Issuer

96



Table of Contents

Restricted Subsidiary or a Sister Restricted Sudngiflor an acquisition, merger or consolidatiorPodperty which constitutes all or
substantially all of an operating unit of a busgesa line of business, or (B) since the beginwihguch period any Person (that subsequently
became an Issuer Restricted Subsidiary or a S¥&stricted Subsidiary or was merged with or intolgsuer, any Issuer Restricted Subsic

or any Sister Restricted Subsidiary since the begigof such period) shall have made such an A3sgiosition, Investment, acquisition,
merger or consolidation, then Consolidated CastwvRwailable for Fixed Charges for such four fubdal quarter period shall be calculated
after giving pro forma effect to such Asset Dispiosis, Investments, acquisitions, mergers or codatibns as if such Asset Dispositions,
Investments, acquisitions, mergers or consolidatmsturred on the first day of such period. Foppaes of this definition, whenever “pro
forma” effect is to be given to any Asset Dispasitilnvestment, acquisition, merger or consolidatibe calculations shall be performed in
accordance with Article 11 of RegulationX3sromulgated under the Securities Act, as integatén good faith by the chief financial officer
Parent, except that any such pro forma calculatiag include operating expense reductions for seciog attributable to the transaction to
which pro forma effect is being given (includingtiout limitation, operating expense reductionsitattable to execution or termination of
any contract, reduction of costs related to adrtratise functions, the termination of any employees¢he closing (or the approval by the
Board of Directors of the closing) of any facilitfjat have been realized or for which all stepsasary for the realization of which have b
taken or are reasonably expected to be taken witfetve months following such transaction, providitat such adjustments are set forth in
an Officers’ Certificate which states (i) the ambahsuch adjustment or adjustments and (ii) toahsadjustment or adjustments are based or
the reasonable good faith beliefs of the Officetscaiting such Officers’ Certificate.

“Issuer Restricted Subsidiaries” means the Subsédiaf the Issuer that are Restricted Subsidiaries
“Joint Venture” means a Person in which Parent Bestricted Subsidiary holds not more than 50%efshares of Voting Stock.

“Lien” means, with respect to any Property, any tgage or deed of trust, pledge, hypothecationgassént, deposit arrangement,
security interest, lien, charge, easement (otheer #ny easement not materially impairing usefulpesseumbrance, preference, priority or
other security agreement or preferential arrangémieany kind or nature whatsoever on or with respe such Property (including any
Capital Lease Obligation, conditional sale or offitter retention agreement having substantiallyshme economic effect as any of the
foregoing and any Sale and Leaseback Transackon)yurposes of this definition the sale, leasayegance or other transfer by Parent or
any of its Subsidiaries of, including the granirafefeasible rights of use or equivalent arrangemeiith respect to, dark or lit
communications fiber capacity or communicationsdugnshall not constitute a Lien. For the sakelafity, subordination and setoff rights
not constitute Liens.

“Measurement Date” means April 28, 1998.

“Moody’s” means Moody'’s Investors Service, Inc. ibiMoody’s Investors Service, Inc. shall ceaséngatebt securities having a
maturity at original issuance of at least one yaat such ratings business shall have been traedftrra successor Person, such successor
Personprovided, howeverthat if Moody’s Investors Service, Inc. ceasamgadebt securities having a maturity at origiisasuance of at
least one year and its ratings business with réspereto shall not have been transferred to angessor Person, then “Moody’s” shall mean
any other national recognized rating agency (atteen S&P) that rates debt securities having a rigtair original issuance of at least one \
and that shall have been designated by the Trigteewritten notice given to the Issuer.

“Net Available Proceeds” from any Asset Dispositlpnany Person means cash or cash equivalentyeeo@ncluding amounts
received by way of sale or discounting of any nirtstallment receivable or other receivable, bideding any other consideration receive:
the form of assumption by the acquirer of Debtthieo obligations relating to such Property) thevefiby such Person, net of (i) all legal, title
and recording taxes, expenses and commissionsthedfees and expenses (including appraisals, bagkecommissions and
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investment banking fees) Incurred and all fedestatte, provincial, foreign and local taxes requi@tle accrued as a liability as a consequ

of such Asset Disposition, (ii) all payments magtesbch Person or its Subsidiaries on any Debt wisiglecured by such Property in
accordance with the terms of any Lien upon or wépect to such Property or which must by the terhssich Lien, or in order to obtain a
necessary consent to such Asset Disposition oppljicable law, be repaid out of the proceeds froichsAsset Disposition, (iii) all
distributions and other payments required to beantadninority interest holders in Subsidiaries @ngVentures of such Person as a result of
such Asset Disposition and (iv) appropriate amotmtse provided by such Person or any Subsidiaetif, as the case may be, as a reserve
in accordance with generally accepted accountiimgipes against any liabilities associated withts@roperty and retained by such Persc
any Subsidiary thereof, as the case may be, aftdr Asset Disposition, including liabilities undary indemnification obligations and
severance and other employee termination costgiasso with such Asset Disposition, in each casgetsrmined by the board of directors of
such Person, in its reasonable good faith judgreeidienced by a resolution of the board of direcfibesl with the Trusteeprovided,

however, that any reduction in such reserve within twetvanths following the consummation of such Assepbsition will be, for all
purposes of the Indenture and the Notes, treatachasv Asset Disposition at the time of such redaatvith Net Available Proceeds equal to
the amount of such reduction; provided further, &eer, that, in the event that any consideratioraftransaction (which would otherwise
constitute Net Available Proceeds) is requiredddbld in escrow pending determination of whethgur@hase price adjustment will be m:

at such time as such portion of the considerasarleased to such Person or its Restricted Salpgiftom escrow, such portion shall be
treated for all purposes of the Indenture and tbedlas a new Asset Disposition at the time of selgase from escrow with Net Available
Proceeds equal to the amount of such portion afidenation released from escrow.

“Non-Telecommunications Subsidiary” means any Is®estricted Subsidiary not engaged in any mategigect in the
Telecommunications/IS Business.

“Note Guarantee” means an unconditional Guarantéfeeadue and punctual payment of the principarad premium, if any, and
interest on the Notes, when and as due, whetheagilrity, by acceleration, upon one or more dad¢$os prepayment or otherwise, and all
other monetary obligations of the Issuer underiidenture and the Notes, and the due and punctutdrmance of all covenants, agreeme
obligations and liabilities of the Issuer undeparsuant to the Indenture and the Notes, incluthiegParent Guarantee.

“Offer to Purchase” means a written offer (the “@t) sent by the Issuer by first-class mail, postpgepaid, to each holder of Notes at
its address appearing in the Note Register onale af the Offer offering to purchase up to thagpal amount of Notes specified in such
Offer at the purchase price specified in such Qisrdetermined pursuant to the Indenture). Urdéssrwise required by applicable law, the
Offer shall specify an expiration date (the “Exfiva Date”) of the Offer to Purchase which shall §igbject to any contrary requirements of
applicable law, not less than 30 days or more @tadays after the date of such Offer and a setti¢aate (the “Purchase Date”) for purchase
of Notes within five business days after the ExjioraDate. The Issuer shall notify the Trusteesast 15 Business Days (or such shorter
period as is acceptable to the Trustee) prioréahiling of the Offer of the obligation to make@ffer to Purchase, and the Offer shall be
mailed by the Issuer or, at the Issuer’s requgsthe Trustee in the name and at the expense d$sher. The Offer shall contain information
concerning the business of Parent and its Sub&diahich the Issuer in good faith believes wilable such holders to make an informed
decision with respect to the Offer to Purchase ¢Wlait a minimum will include (i) the most recentaal and quarterly financial statements
and “Management’s Discussion and Analysis of Fifer€ondition and Results of Operations” contaiirethe documents required to be
filed with the Trustee pursuant to the Indenturiflv requirements may be satisfied by deliveryumhsdocuments together with the Offer),
(i) a description of material developments in Pdiebusiness subsequent to the date of the latessich financial statements referred to in
clause (i) (including a description of the evemguiring the Issuer to make the Offer to Purchg#g)if applicable, appropriate pro forma
financial information concerning the Offer to Puask and the events requiring the Issuer to mak@fiee to Purchase and (iv) any other
information required by applicable law to be inaddherein). The Offer shall contain all
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instructions and materials necessary to enable Isoiders to tender Notes pursuant to the Offeruieifase. The Offer shall also state:
a. the Section of the Indenture pursuant to whehQffer to Purchase is being made;
b. the Expiration Date and the Purchase Date;

c. the aggregate principal amount of the outstanbliotes offered to be purchased by the Issuer patgo the Offer to Purchase
(including, if less than 100%, the manner by wtsadleh has been determined pursuant to the sectitre dfidenture requiring the Offer
to Purchase) (the “Purchase Amount”);

d. the purchase price to be paid by the Issue$I@00 aggregate principal amount of Notes acceptaghyment (as specified
pursuant to the Indenture) (the “Purchase Price”);

e. that the holder may tender all or any portiothefNotes registered in the name of such holdertsat any portion of a Note
tendered must be tendered in an integral multip&L¢d00 principal amount;

f. the place or places where Notes are to be stered for tender pursuant to the Offer to Purchase;
g. that any Notes not tendered or tendered bupmathased by the Issuer will continue to accruerast;

h. that on the Purchase Date the Purchase Pricbegibme due and payable upon each Note being tectp payment pursuant
to the Offer to Purchase and that interest theriéamy, shall cease to accrue on and after thetfase Date;

i. that each holder electing to tender a Note pamsto the Offer to Purchase will be required toender such Note at the place or
places specified in the Offer prior to the closédos$iness on the Expiration Date (such Note béfrige Issuer or the Trustee so requi
duly endorsed by, or accompanied by a written imsént of transfer in form satisfactory to the Issared the Trustee duly executed by,
the holder thereof or his attorney duly authorizedriting);

j- that holders will be entitled to withdraw all any portion of Notes tendered if the Issuer (erfaying Agent) receives, not later
than the close of business on the Expiration Datelegram, telex, facsimile transmission or lestting forth the name of the holder,
the principal amount of the Note the holder tendgtiee certificate number of the Note the holdedered and a statement that such
holder is withdrawing all or a portion of his temde

k. that (i) if Notes in an aggregate principal amioless than or equal to the Purchase Amount dyetelndered and not withdrawn
pursuant to the Offer to Purchase, the Issuer phiathase all such Notes and (i) if Notes in agragate principal amount in excess of
the Purchase Amount are tendered and not withdpamsuant to the Offer to Purchase, the Issuer poathase Notes having an
aggregate principal amount equal to the Purchaseulitron goro ratabasis (with such adjustments as may be deemed @pt®so
that only Notes in denominations of $1,000 or inégnultiples thereof shall be purchased); and

. that in the case of any holder whose Note i€lpased only in part, the Issuer shall execute tlamd rustee shall authenticate ¢
deliver to the holder of such Note without servibarge, a new Note or Notes, of any authorized mé@mation as requested by such
holder, in an aggregate principal amount equahtbia exchange for the unpurchased portion of th&e¥o tendered.

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

“Offering Proceeds Note Guarantee” means an untiondi Guarantee of the due and punctual paymetiteoprincipal of and
premium, if any, and interest on the Offering PemteNote, when and as due, whether on demand tatitpaby acceleration, upon one or
more dates set for prepayment or otherwise, anutladr monetary obligations of Level 3 LLC undez tbffering Proceeds Note.
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“Offering Proceeds Note Guarantor” means any ReettiSubsidiary that provides an Offering Procé¢ote Guarantee pursuant to the
covenant described under “—Certain Covenants—Ltiniteon Consolidated Debt” and “—Certain Covenantsmitation on Debt of the
Issuer and Issuer Restricted Subsidiaries” or dhgrgrovision of the Indenture.

“Officers’ Certificate” of any Person means a daéte signed by the Chairman of the board of diecof such Person, a Vice
Chairman of the board of directors of such PertfemPresident or a Vice President, and by the Gtirefncial Officer, the Chief Accounting
Officer, the Treasurer, an Assistant Treasurer(betroller, the Secretary or an Assistant Segyathsuch Person and delivered to the
Trustee, which shall comply with the Indenture.

“Opinion of Counsel” means an opinion of counsalegtable to the Trustee (who may be counsel tonPardhe Issuer, including an
employee of Parent or the Issuer).

“OECD” shall mean the Organization for Economic fertion and Development.
“Parent Guarantee” means the Note Guarantee ohPare

“Permitted Holders” means the members of Parentar® of Directors on the Measurement Date and thspective 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 grantorany Person of which the foregoing “benefigialvns” (as defined in Rule 13d-3 under
the Exchange Act) at least 6& 3% of the total voting power of the Voting Stocksefch Person.

“Permitted Interest Rate or Currency Protectionegnent” of any Person means any Interest Rate wey Protection Agreement
entered into with one or more financial institusdn the ordinary course of business that is desida protect such Person against
fluctuations in interest rates or currency exchamges with respect to Debt Incurred and not fappses of speculation and which, in the «
of an interest rate agreement, shall have a ndtamaunt no greater than the principal amount auntg due with respect to the Debt being
hedged thereby.

“Permitted Investments” means (a) Cash Equivaldb)sinvestments in prepaid expenses; (¢) negaimsitruments held for collection
and lease, utility and workers’ compensation, penémce and other similar deposits; (d) loans, acksuor extensions of credit to employees
and directors made in the ordinary course of bissimad consistent with past practice; (e) obligationder Permitted Interest Rate or
Currency Protection Agreements; (f) bonds, notebgedtures and other securities received as a sitset Dispositions pursuant to and in
compliance with “—Certain Covenants—Limitation oss&t Dispositions”; (g) Investments in any Persoa eesult of which such Person
becomes a Restricted Subsidiary; (h) Investmenterpaor to the Measurement Date; (i) Investmerdderafter the Measurement Date in
Persons engaged in the Telecommunications/IS Bssinean aggregate amount not to exceed InvesteitiaGand (j) additional Investments
in an aggregate amount not to exceed $200 million.

“Permitted Liens” means (a) Liens for taxes, agsesds, governmental charges, levies or claims waiemot yet delinquent or which
are being contested in good faith by appropriabegedings, if a reserve or other appropriate pi@v;sf any, as shall be required in
conformity with generally accepted accounting piples shall have been made therefor; (b) otherd.ianidental to the conduct of Parent’s
and its Restricted Subsidiaries’ businesses oowreership of its Property not securing any Debd] which do not in the aggregate materially
detract from the value of Parent’s and its Regtd@ubsidiaries’ Property when taken as a wholeaierially impair the use thereof in the
operation of its business; (c) Liens, pledges ambdits made in the ordinary course of businessmmection with workers’ compensation,
unemployment insurance and other types of statutbligations; (d) Liens, pledges or deposits madseture the performance of tenders,
bids, leases, public or statutory obligations, Sesestays, appeals, indemnities, performancéhmr similar bonds
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and other obligations of like nature incurred ia tirdinary course of business (exclusive of obiiget for the payment of borrowed money,
the obtaining of advances or credit or the payroéttie deferred purchase price of Property and vt not in the aggregate materially
impair the use of Property in the operation oftitheiness of Parent and the Restricted Subsidities as a whole); () zoning restrictions,
servitudes, easements, rights-of-way, restrictan other similar charges or encumbrances incumréte ordinary course of business which,
in the aggregate, do not materially detract fromwhlue of the Property subject thereto or matgriaterfere with the ordinary conduct of the
business of Parent or its Restricted Subsidiasied;(f) any interest or title of a lessor in thearty subject to any lease other than a Capital
Lease.

“Permitted Telecommunications Capital Asset Dispost means the transfer, conveyance, sale, leasther disposition of optical
fiber and/or conduit and any related equipment usedSegment (as defined) of Parent’s communioatietwork that (i) constitute capital
assets in accordance with generally accepted atingysrinciples and (ii) after giving effect to $udisposition, would result in Parent
retaining at least either (A) 24 optical fibers paute mile on such Segment as deployed at thedfmach disposition or (B) 12 optical fibers
and one empty conduit per route mile on such Segasedeployed at such time. “Segment” means (X) wéspect to Parent’s intercity
network, the through-portion of such network betwaeo local networks (i.e., Omaha to Denver) andaigh respect to a local network of
Parent (i.e., Dallas), the entire through-portibsuch network, excluding the spurs which brandtthed through-portion.

“Person” means any individual, corporation, compgrartnership, joint venture, limited liability cgrany, association, joint stock
company, trust, unincorporated organization, gowemt or agency or political subdivision thereofay other entity.

“Preferred Stock” of any Person means Capital Stdcduch Person of any class or classes (howewtgrited) that ranks prior, as to
the payment of dividends or as to the distributibassets upon any voluntary or involuntary liqtiioia, dissolution or winding-up of such
Person, to shares of Capital Stock of any othessaté such Person.

“Preferred Stock Dividends” means all dividendshwigspect to Preferred Stock of Restricted Subrdédidneld by Persons other than
Parent or the Issuer or a Wholly Owned Restrictelos®liary of Parent or the Issuer, respectivelye @mount of any such dividend shall be
equal to the quotient of such dividend divided hy dlifference between one and the maximum statdoisral income rate (expressed as a
decimal number between 1 and 0) applicable togheeir of such Preferred Stock for the period dunihigh such dividends were paid.

“Pro Forma Consolidated Cash Flow Available fordexCharges” for Parent and its Restricted Subsédidor any period means
Consolidated Cash Flow Available for Fixed ChargeRBarent and its Restricted Subsidiaries for sueriod, calculated in accordance with
the definition thereofprovided, howeverthat if (A) since the beginning of the applicapkriod Parent or one of its Restricted Subsidsarie
shall have made one or more Asset Dispositions dneestment (by merger or otherwise) in any Ret&td Subsidiary (or any Person which
becomes a Restricted Subsidiary) or an acquisitiwrger or consolidation of Property which constisuall or substantially all of an operat
unit of a business or a line of business, or (Bysithe beginning of such period any Person (tiaexjuently became a Restricted Subsidiary
or was merged with or into Parent or any Restri§eltsidiary since the beginning of such period)l $teve made such an Asset Disposition,
Investment, acquisition, merger or consolidatibient Consolidated Cash Flow Available for Fixed @earfor such four full fiscal quarter
period shall be calculated after giving pro fornff@@ to such Asset Dispositions, Investments, &itons, mergers or consolidations as if
such Asset Dispositions, Investments, acquisitiorex,gers or consolidations occurred on the firgtafasuch period. For purposes of this
definition, whenever “pro forma” effect is to bergh to any Asset Disposition, Investment, acquisitmerger or consolidation, the
calculations shall be performed in accordance #ititle 11 of Regulation S-X promulgated under 8ecurities Act, as interpreted in good
faith by the chief financial officer of Parent, eyt that any such pro forma calculation may inclagerating expense reductions for such
period attributable to the transaction to which fmana effect is being given (including, withounitation, operating expense reductions
attributable to
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execution or termination of any contract, reductibicosts related to administrative functions, térenination of any employees or the closing
(or the approval by the Board of Directors of Padrthe closing) of any facility) that have beealized or for which all steps necessary for
the realization of which have been taken or arsaeably expected to be taken within twelve montiisding such transactioprovidedthat
such adjustments are set forth in an Officers’ ieste which states (i) the amount of such adjusttor adjustments and (ii) that such
adjustment or adjustments are based on the redsagadid faith beliefs of the Officers executing ls@fficers’ Certificate.

“Property” means, with respect to any Person, atsrést of such Person in any kind of propertysses whether real, personal or
mixed, or tangible or intangible, including Capigtbck in, and other securities of, any other RerBor purposes of any calculation required
pursuant to the Indenture, the value of any Prgmsivall be its Fair Market Value.

“Proportionate Interest” in any issuance of Cap#tdck of a Restricted Subsidiary means a ratith@)numerator of which is the
aggregate amount of all Capital Stock of such Raett Subsidiary beneficially owned by Parent arelRestricted Subsidiaries and (ii) the
denominator of which is the aggregate amount ofit@bptock of such Restricted Subsidiary benefigialvned by all Persons (excluding, in
the case of this clause (ii), any Investment madmnnection with such issuance).

“Purchase Money Debt” means Debt (including Acauiibebt and Capital Lease Obligations, mortgagenfimys and purchase money
obligations) incurred for the purpose of financaigor any part of the cost of construction, inlgt@&bn, acquisition, lease, development or
improvement by Parent or any Restricted Subsidifigny Telecommunications/IS Assets of Parent grRestricted Subsidiary and
including any related notes, Guarantees, collatlsalments, instruments and agreements executaghirection therewith, as the same may
be amended, supplemented, modified or restated tiroemto time.

“Qualified Credit Facility” means one or more crealjreements, loan agreements, or similar faglisecured or unsecured, providing
for revolving credit loans, term loans and/or lettef credit, including any Qualified Receivablechity, entered into from time to time by
Parent and its Restricted Subsidiaries, and inetpdny related notes, Guarantees, collateral doctsni@struments and agreements executed
in connection therewith, as the same may be amesdpglemented, modified, restated or replaced fioma to time, including, without
limitation, the Existing Credit Facility.

“Qualified Receivable Facility” means Debt of Parenany Subsidiary Incurred from time to time puast to either (x) credit facilities
secured by Receivables or (y) Receivables purdaadiies, and including any related notes, Gusas, collateral documents, instruments
and agreements executed in connection therewitiheasame may be amended, supplemented, modifiedtated from time to time.

“Rating Agencies” mean Moody’s and S&P.

“Rating Date” means the earlier of the date of fubbtice of the occurrence of a Change of Cordralf the intention of Parent to
effect a Change of Control.

“Rating Decline” shall be deemed to have occurfedd later than 90 days after the Rating Date ¢wigeriod shall be extended so long
as the rating of the Notes is under publicly anmednconsideration for possible downgrade by arth@Rating Agencies), either of the
Rating Agencies assigns or reaffirms a rating &Nlotes that is lower than the applicable Issue Bating (or the equivalent thereof). If,
prior to the Rating Date, either of the ratingsgssd to the Notes by the Rating Agencies is laotlvan the applicable Issue Date Rating, then
a Rating Decline will be deemed to have occurreigh rating is not changed by the 90th day follmithe Rating Date. A downgrade witl
rating categories, as well as between rating caegjovill be considered a Rating Decline. A “Ratidecline” also shall be deemed to have
occurred if a Rating Decline (as defined in anyeintdire governing any of the Existing Notes) shalldhoccurred in respect of any of the
Existing Notes.
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“Receivables” means receivables, chattel paperuments, documents or intangibles evidencing latirey to the right to payment of
money and proceeds and products thereof in eaehgearerated in the ordinary course of business.

“Restricted Subsidiary” means (a) a Subsidiary axfeldt or of a Restricted Subsidiary, including I#=ier, that has not been designated
or classified as an Unrestricted Subsidiary purstaand in compliance with “—Certain Covenants—Itation on Designations of
Unrestricted Subsidiaries” and (b) an UnrestriGedtsidiary that is redesignated as a Restrictedifiaby pursuant to such covenant.

“S&P" means Standard & Poor’s Ratings Servicefdstandard & Poor’s Ratings Service shall ceasagatebt securities having a
maturity at original issuance of at least one yaat such ratings business shall have been traedferra successor Person, such successor
Personprovided, howeverthat if Standard & Poor’s Ratings Service ceagtisg debt securities having a maturity at originauance of at
least one year and its ratings business with réspereto shall not have been transferred to angessor Person, then “S&P” shall mean any
other nationally recognized rating agency (othantioody’s) that rates debt securities having auntgtat original issuance of at least one
year and that shall have been designated by tretleripy a written notice given to the Issi

“Sale and Leaseback Transaction” of any Person snaawy direct or indirect arrangement pursuant tickvany Property is sold or
transferred by such Person or a Restricted Sulpgidfasuch person and is thereafter leased back the purchaser or transferee thereof by
such Person or one of its Restricted Subsidiafies.stated maturity of such arrangement shall bal#tte of the last payment of rent or any
other amount due under such arrangement priometéirgt date on which such arrangement may be textad by the lessee without payment
of a penalty.

“Significant Subsidiary” means any Subsidiary thvatuld be a “Significant Subsidiary” of Parent wittthe meaning of Rule 1-02 under
Regulation S-X promulgated by the Commission.

“Sister Restricted Subsidiary” means a Restrictels&liary that is not the Issuer or an Issuer Restt Subsidiary.

“Special Assets” means (a) the Capital Stock oetsssf RCN Corporation and Commonwealth Telephamerfgrises, Inc. (and any
intermediate holding companies or other entitiemtd solely for the purpose of owning such Caj8takck or assets) owned, directly or
indirectly, by Parent or any Restricted Subsidiamthe Measurement Date, and (b) any Propertyr tla@ cash, Cash Equivalents and
Telecommunications/IS Assets, received as condidartor the disposition after the Measurement Dt8pecial Assets (as contemplatec
the first proviso under “—Certain Covenants—Limiaton Asset Dispositions”).

“Stated Maturity” when used with respect to a Nateny installment of interest thereon, means tite dpecified in such Note as the
fixed date on which the principal of such Note uctsinstaliment of interest is due and payablduitiog pursuant to any mandatory
redemption provision (but excluding any provisianyiding for the repurchase of such Note at théoopof the holder thereof upon the
happening of any contingency beyond the contréheflssuer or such contingency has occurred).

“Subordinated Debt” means Debt of Parent (a) thaibit secured by any Lien on or with respect toRirmoperty now owned or acquired
after the Measurement Date and (b) as to whiclpélyenent of principal of (and premium, if any) anterest and other payment obligation
respect of such Debt shall be subordinate to tloe payment in full in cash of the Parent Guaranteat least the following extent: (i) no
payments of principal of (or premium, if any) otaérest on or otherwise due (including by acceleratir for additional amounts) in respect
or repurchases, redemptions or other retirementsuch Debt (collectively, “payments of such Debtidy be permitted for so long as any
default (after giving effect to any applicable grgeeriods) in the payment of principal (or premiufiany) or interest on the Notes exists,
including as a result of acceleration;
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(i) in the event that any other Default existstwigspect to the Notes, upon notice by holder$é6 &r more in aggregate principal amount of
the Notes to the Trustee, the Trustee shall haveight to give notice to Parent and the holdersuch Debt (or trustees or agents therefor) of
a payment blockage, and thereafter no paymentsabf Bebt may be made for a period of 179 days ftmrdate of such noticprovided,
however, that not more than one such payment blockageeatay be given in any consecutive 360-day peficaspective of the number of
defaultswith respect to the Notes during such period; ffigayment of such Debt is accelerated when angdlare outstanding, no payme

of such Debt may be made until three Business R#gs the Trustee receives notice of such accéerand, thereafter, such payments may
only be made to the extent the terms of such Debhjp payment at that time; and (iv) such Debt may/(x) provide for payments of

principal of such Debt at the stated maturity toéor by way of a sinking fund applicable theretdog way of any mandatory redemption,
defeasance, retirement or repurchase thereof nP@ncluding any redemption, retirement or repase which is contingent upon events or
circumstances but excluding any retirement requiedirtue of acceleration of such Debt upon ameed default thereunder), in each case
prior to the final Stated Maturity of the Notes(g)y permit redemption or other retirement (incluglpursuant to an offer to purchase made by
Parent) of such other Debt at the option of theléiothereof prior to the final Stated Maturity bétNotes, other than, in the case of clause (x)
or (y), any such payment, redemption or otheregtent (including pursuant to an offer to purchaseerby Parent) which is conditioned
upon (A) a change of control of Parent pursuamrévisions substantially similar to those describader “—Certain Covenants—Change of
Control Triggering Event” (and which shall provittext such Debt will not be repurchased pursuasuth provisions prior to the Issuer’s
repurchase of the Notes required to be repurchagéue Issuer pursuant to the provisions describeter “—Certain Covenants—Change of
Control Triggering Event”) or (B) a sale or othésmbsition of assets pursuant to provisions sulistgnsimilar to those described under “—
Certain Covenants—Limitation on Asset Dispositio(eid which shall provide that such Debt will netdepurchased pursuant to such
provisions prior to the Issuer’s repurchase ofNla¢es required to be repurchased by the Issueugntso the provision described under “—
Certain Covenants—Limitation on Asset Dispositigns”

“Subsidiary” of any Person means (i) a corporatimare than 50% of the combined voting power of thtstanding Voting Stock of
which is owned, directly or indirectly, by such Bam or by one or more other Subsidiaries of suckdPeor by such Person and one or more
Subsidiaries thereof or (ii) any other Person (othan a corporation) in which such Person, oram@ore other Subsidiaries of such Person
or such Person and one or more other Subsididqréeedf, directly or indirectly, has at least a mi&joownership and power to direct the
policies, management and affairs thereof.

“Telecommunications/IS Assets” means (a) any Pitygether than cash, cash equivalents and sea@)riticbe owned by Parent or any
Restricted Subsidiary and used in the TelecommtioitslIS Business; (b) for purposes of the covendescribed under “—Certain
Covenants—Limitation on Consolidated Debt,” “—Cart&ovenants—Limitation on Debt of the Issuer asglier Restricted Subsidiaries”
and “—Certain Covenants—Limitation on Liens” onBapital Stock of any Person; or (c) for all otharpgmses of the Indenture, Capital
Stock of a Person that becomes a Restricted Sabgids a result of the acquisition of such Cajtack by Parent or another Restricted
Subsidiary from any Person other than an Affiliet€arentprovided, howeverthat, in the case of clause (b) or (c), suchdteis primarily
engaged in the Telecommunications/IS Business.

“Telecommunications/IS Business” means the busio§3 transmitting, or providing services relaito the transmission of, voice,
video or data through owned or leased transmidsiditities, (ii) constructing, creating, developingmarketing communications networks,
related network transmission equipment, softwarkaher devices for use in a communications busin@) computer outsourcing, data
center management, computer systems integratiengieeering of computer software for any purposel(iding, without limitation, for the
purposes of porting computer software from one afgg environment or computer platform to anothetocaddress issues commonly
referred to as “Year 2000 issues¥)(iv) evaluating, participating or pursuing arther activity or opportunity that is primarily rééml to thos:
identified in (i), (ii) or (iii) aboveprovided, howeverthat the determination of what constitutes a daemunications/IS Business shall be
made in good faith by the board of directors ofelrar
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“10.75% Notes” means the Issuer’s 10.75% Senioedldue 2011 issued pursuant to the Indenture datetiOctober 1, 2003, among
the Issuer, Parent and The Bank of New York, astdrl

“12.25% Notes” means the Issuer’s 12.25% Senioedldue 2013 issued pursuant to the Indenture dédech 14, 2006, among the
Issuer, Parent and The Bank of New York, as trustee

“Unrestricted Subsidiary” means (a) 91 Holding Cdthe subsidiary that holds indirectly Parent®iasts in the SR91 tollroad),
Level 3 Finance LLC, Level 3 Finance Il LLC, ElddmaFunding LLC, SR 91 Holding LLC, SR91 Corp, SR ERpress Lanes, Inc.,
California Private Transportation Company LP, CAI@ and 85 Tenth Avenue LLC; (b) any SubsidiaryaafUnrestricted Subsidiary; and
(c) any Subsidiary of Parent designated as suctupat to and in compliance with “—Certain Covenadtémitation on Designations of
Unrestricted Subsidiaries” and not thereafter repheded as a Restricted Subsidiary as permittesiygunt thereto. For the sake of clarity,
actions taken by an Unrestricted Subsidiary will In® deemed to have been taken, directly or intyreay Parent or any Restricted
Subsidiary.

“Voting Stock” of any Person means Capital Stockwth Person which ordinarily has voting powertf@r election of directors (or
persons performing similar functions) of such Persehether at all times or only for so long as anisr class of securities has such voting
power by reason of any contingency.

“Wholly Owned Subsidiary” of any Person means assdibry of such Person all of the outstanding V@t8tock or other ownership
interests (other than directors’ qualifying sham@syhich shall at the time be owned by such Pemsdoy one or more Wholly Owned
Subsidiaries of such Person or by such Person mam@iomore Wholly Owned Subsidiaries of such Person

Events of Default

The following are Events of Default under the Intee: (a) failure to pay principal of (or premiuihany, on) any Note when due;
(b) failure to pay any interest on any Note whea,diontinued for 30 days; (c) default in the payhwémprincipal and interest on Notes
required to be purchased pursuant to an Offer tolase as described under “—Certain Covenants—@hai@ontrol Triggering Event”
when due and payable; (d) failure to perform or plymvith the provisions described under “—Merge&snsolidations and Certain Sales of
Assets” and “—Certain Covenants—Limitation on Ad3&positions;” (e) failure to perform any othewvemant or agreement of Parent, the
Issuer or any Restricted Subsidiary in the Noteis tine Indenture continued for 60 days after writhotice to the Issuer by the Trustee or
holders of at least 25% in aggregate principal amofithe outstanding Notes; (f) default undertérens of any instrument evidencing or
securing Debt of Parent or any Restricted Subsidiaving an outstanding principal amount of nos lden $25 million or its foreign
currency equivalent at the time individually ortlire aggregate which default results in the accederaf the payment of such indebtedness or
constitutes the failure to pay such indebtednesswvdue (after expiration of any applicable graagopg; (g) the rendering of a judgment or
judgments against Parent or any Restricted Sulbgidgiaan aggregate amount in excess of $25 millioits foreign currency equivalent at 1
time and shall not be waived, satisfied or dischdrpr any period of 45 consecutive days duringcla stay of enforcement shall not be in
effect; (h) any Note Guarantee ceases to be ifddide and effect (other than in accordance withtérms of such Note Guarantee) or any
Guarantor denies or disaffirms its obligations uritkeNote Guarantee; and (i) certain events okhaptcy, insolvency or reorganization
affecting Parent, the Issuer or any Significantssdibrry. Subject to the provisions of the Indentuglating to the duties of the Trustee in case
an Event of Default shall occur and be continuthg, Trustee will not be under any obligation toreis any of its rights or powers under the
Indenture at the request or direction of any oftthkelers of the Notes, unless such holders sha# béered to the Trustee indemnity
reasonably satisfactory to it. Subject to such jsions for the indemnification of the Trustee, tieéders of a majority in aggregate principal
amount of the outstanding Notes will have the righdirect the time, method and place of conducsing proceeding for any remedy avail
to the Trustee or exercising any trust or powerfewad on the Trustee.
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If any Event of Default (other than an Event of @éf described in clause (i) above with respe®dcent or the Issuer) shall occur and
be continuing, either the Trustee or the holderatdéast 25% in aggregate principal amount ofitlstanding Notes may accelerate the
maturity of all Notesprovided, however, that after such acceleration, but before a judgroedecree based on acceleration, the holdeas of
majority in aggregate principal amount of the cartsing Notes may, under certain circumstancesingsnd annul such acceleration if all
Events of Default, other than the non-payment atlarated principal, have been cured or waived@gged in the Indenture. If an Event of
Default specified in clause (i) above occurs wihpect to Parent or the Issuer, all the outstandotgs willipso factobecome immediately
due and payable without any declaration or othepadhe part of the Trustee or any holder. Faprimiation as to waiver of defaults, see “—
Amendment, Supplement and Waiver.”

No holder of any Note will have any right to insté any proceeding with respect to the Indentuferoany remedy thereunder, unless
such holder shall have previously given to the T@svritten notice of a continuing Event of Defaarid unless also the holders of at least
25% in aggregate principal amount of the outstagn@liotes shall have made written request and offiexdeimnity reasonably satisfactory to
the Trustee to institute such proceeding as truatathe Trustee shall not have received fronhtiiéers of a majority in aggregate principal
amount of the outstanding Notes a direction incgiesi with such request and shall have failed titirte such proceeding within 60 days.
However, such limitations do not apply to a sugtituted by a holder of a Note for enforcementafment of the principal of and premium
any, or interest on such Note on or after the retspedue dates expressed in such Note.

The Issuer shall deliver to the Trustee, withinda@s after the occurrence thereof, written noticthe form of an Officerertificate o
any event which with the giving of notice and thpde of time would become an Event of Defaulstisdus and what action the Issuer is
taking or proposes to take with respect theretoeitand the Issuer also will be required to delteehe Trustee annually a statement as to
the performance by Parent and the Issuer of ceofaimeir obligations under the Indenture and aarty default in such performance.

Amendment, Supplement and Waiver

The Issuer, the Guarantors and the Trustee mayyetime and from time to time, without notice toconsent of any holders of Notes,
enter into one or more indentures supplementdidgdridenture (1) to evidence the succession ohanderson to the Issuer, Parent or any
other Guarantor and the assumption by such suacefktee covenants of the Issuer, Parent or susérdduarantor, respectively, in the
Indenture, the Notes and the applicable Note Gueeaii2) to add to the covenants of Parent, theetssr any of their respective Subsidiaries,
for the benefit of the holders, or to surrender aglit or power conferred upon Parent, the Issuany other Guarantor by the Indenture;

(3) to add any additional Events of Defaults; @ptovide for uncertificated Notes in addition toim place of certificated Notes; (5) to
evidence and provide for the acceptance of appentmnder the Indenture of a successor Truste¢o @cure the Notes; (7) to comply with
the Trust Indenture Act or the Securities Act (itthg Regulation S promulgated thereunder); (8dd additional Note Guarantees or to
release any Guarantors from Note Guarantees aglptbly the terms of the Indenture; or (9) to camg ambiguity in the Indenture, to
correct or supplement any provision in the Indemtuhich may be inconsistent with any other providigerein or to add any other provision
with respect to matters or questions arising utiteindentureprovidedsuch actions shall not adversely affect the interekthe holders in
any material respect. The Issuer, a Guarantorladiustee may, at any time and from time to tiwithout notice to or consent of any
holders of Notes, enter into one or more indentatgmplemental to the Indenture, or amend one oernimaientures supplemental to the
Indenture, in each case as set forth in the fifttagraph under the heading “—Note Guarantees.”

With the consent of the holders of not less thamagority in principal amount of the outstanding B®tthe Issuer, the Guarantors anc
Trustee may enter into one or more indentures sapghtal to the Indenture for the purpose of addimgprovisions to or changing in any
manner or eliminating any of the provisions of théenture or modifying in any manner the rightshaf holdersprovided, however, that no
such supplemental indenture shall,
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without the consent of the holder of each outstagdiote (1) change the Stated Maturity of the ppalcof, or any installment of interest on,
any Note, or reduce the principal amount theredherinterest thereon that would be due and paygise the Stated Maturity thereof, or
change the place of payment where, or the coimwency in which, any Note or any premium or ing¢thereon is payable, or impair the
right to institute suit for the enforcement of auch payment on or after the Stated Maturity thfe@) reduce the percentage in principal
amount of the outstanding Notes, the consent ofse@ltmlders is necessary for any such supplemerttahture or required for any waiver of
compliance with certain provisions of the Indentareertain Defaults thereunder; (3) subordinateght of payment, or otherwise
subordinate, the Notes or any Note Guarantee t@trer Debt (other than as set forth in the fiftiniggraph under the heading “—Note
Guarantees”);4) except as otherwise required by the Indentetease any security interest that may have beemegtan favor of the holde
of the Notes; (5) reduce the premium payable upenédemption of any Note nor change the time &tiwany Note may be redeemed, as
described under “—Optional Redemption”; (6) redtiepremium payable upon a Change of Control TriggeEvent or, at any time after a
Change of Control Triggering Event has occurrednge the time at which the Offer to Purchase raatiereto must be made or at which
Notes must be repurchased pursuant to such Offeartchase; (7) at any time after the Issuer iggabdid to make an Offer to Purchase v
the Net Available Proceeds from Asset Dispositiasnge the time at which such Offer to Purchasst tmeimade or at which the Notes n
be repurchased pursuant thereto; (8) make any ehiarany Note Guarantee that would adversely affexholders of the Notes (other thai
set forth in the fifth paragraph under the headirgNote Guarantees”); or (9) modify any provisiontbis paragraph (except to increase any
percentage set forth herein); gmmbvided further, however, that without the consent of at least two-thimdgiincipal amount of the
outstanding Notes, no such supplemental indenhak amend the covenant described under “—Certave@ants—Limitations on Actions
with respect to Existing Intercompany Obligations.”

The holders of not less than a majority in printgraount of the outstanding Notes may, on behathefholders of all the Notes, waive
any past Default under the Indenture and its caresaces, except Default (1) in the payment of tlicjpal of (or premium, if any) or intere
on any Note, (2) in respect of a covenant or proxisiereof which under the first proviso to theopparagraph cannot be modified or
amended without the consent of the holder of eatstanding Note affected, or (3) in respect ofdbeenant which under the second proviso
to the prior paragraph cannot be modified or améndéhout the consent of at least two-thirds impipal amount of the outstanding Notes.

Satisfaction and Discharge of the Indenture, Defeasice

The Issuer and the Guarantors may terminate théigaiions under the Indenture when (i) either &)outstanding Notes have been
delivered to the Trustee for cancellation or (B)sach Notes not theretofore delivered to the Bedbr cancellation have become due and
payable, will become due and payable within one geare to be called for redemption within oneryg@ader irrevocable arrangements
satisfactory to the Trustee for the giving of netaf redemption by the Trustee in the name ankdeaéxpense of the Issuer, and the Issuer has
irrevocably deposited or caused to deposited wighTrrustee funds in an amount sufficient to paydedharge the entire indebtedness on the
Notes not theretofore delivered to the Trustee&mrcellation, for principal of (or premium, if argn), and interest on, the Notes; (ii) !

Issuer has paid or caused to be paid all other paryable by the Issuer under the Indenture; aiydh@ Issuer has delivered an Officers’
Certificate and an Opinion of Counsel relating donpliance with the conditions set forth in the Intige.

The Issuer, at its election, shall (a) be deemdtht@ paid and discharged its debt on the Notestenbhdenture shall cease to be of
further effect as to all outstanding Notes (ex@pto (i) rights of registration of transfer, sitosion and exchange of the Notes and the
Issuer’s right of optional redemption, (ii) righasholders to receive payment of principal of, prem, if any, and interest on such Notes (but
not the Purchase Price referred to under “—Ce@awmenants—Change of Control Triggering Event” odem*—Certain Covenants—
Limitation on Asset Dispositions”) and any righfstiee holders with respect to such amount, (ii@ thghts, obligations and immunities of the
Trustee under the Indenture and (iv) certain osipecified provisions in the Indenture), or (b) estisbe under any obligation to comply with
certain restrictive covenants,
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including those described under “—Certain Covenéatsd terminate the operation of certain EventBefault, after the irrevocable deposit
by the Issuer with the Trustee, in trust for thaeddfé of the holders of Notes, at any time priothie maturity of the Notes, of (A) money in an
amount, (B) Government Securities which throughghgment of interest and principal will provide t teter than one day before the due «
of payment in respect of the Notes, money in anuarfy@r (C) a combination thereof, sufficient to/@and discharge the principal of
(premium, if any, on), and interest on, the Notemtoutstanding on the dates on which any such gaimare due in accordance with the
terms of the Indenture and of the Notes. Such dafeze or covenant defeasance shall be deemeduoardy if certain conditions are
satisfied, including among other things, deliveyythe Issuer to the Trustee of an Opinion of Coliaseeptable to the Trustee to the effect
that (i) such deposit, defeasance and dischard@etibe deemed, or result in, a taxable eventdderal income tax purposes with respect to
the holders; and (i) the Issuer’s deposit will negult in the trust relating thereto or the Tradteing subject to regulation under the
Investment Company Act of 1940.

Governing Law

The Indenture, the Notes and the Note Guaranteegaerned by the laws of the State of New Yorkhauit reference to principles of
conflicts of law.

The Trustee

The Bank of New York is the Trustee under the Indemn The address of the Trustee is 101 Barclege§tFloor 8 West, New York,
New York 10286

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitioolder of the Issuer or the Guarantors, as ssitdl| have any liability for any
obligations of the Issuer or the Guarantors, retbgelg, under the Notes or the Indenture or for atlaim based on, in respect of, or by reason
of, such obligations or their creation, solely bpson of its status as director, officer, employreerporator or stockholder of such Person
accepting a Note each holder waives and releakssd liability (but only such liability). The waér and release are part of the consideration
for issuance of the Notes. Nevertheless, such wamag not be effective to waive liabilities undee tfederal securities laws and it has been
the view of the Commission that such a waiver igt public policy.

Transfer and Exchange

A holder may transfer or exchange Notes in accarelavith the Indenture. The Issuer, the Registrdrtha Trustee may require a
holder, among other things, to furnish appropréatdorsements and transfer documents and the Issyerequire a holder to pay any taxes
and fees required by law or permitted by the Indent
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERA TIONS

The following discussion is a summary of the maidd.S. federal income tax consequences relevahetexchange offer and the
ownership and disposition of new notes. This disimrsdoes not purport to be a complete analysidl @otential tax effects. This discussion
only applies to holders of notes that are heldagital assets who are exchanging original noteadar notes in the exchange offer.

This discussion does not describe all of the taxsequences that may be relevant to holders in difjtiteir particular circumstances or

to holders subject to special rules, such as:

» certain financial institutions

* tax-exempt organization:

* insurance companie

» dealers in securities or foreign currenc

» persons holding notes as part of a hedge or atibegriated transactio

» U.S. Holders (as defined below) whose functionatency is not the U.S. dolla

« partnerships or other entities classified as pastrips for U.S. federal income tax purposes

* persons subject to the alternative minimum

If a partnership holds notes, the tax treatmerat pértner will generally depend upon the statut®fpartner and the activities of the
partnership. If you are a partner of a partnerfloiping notes, you should consult your tax advisor.

This summary is based on the Internal Revenue 6bii886, as amended to the date hereof, administratonouncements, judicial
decisions and final, temporary and proposed TrgaRegulations, changes to any of which subsequethiet date of this prospectus may
affect the tax consequences described herein. Hotdanotes are urged to consult their tax advisgtis regard to the application of the U.S.
federal income tax laws to their particular sitaas as well as any tax consequences arising uneédaws of any state, local or foreign taxing
jurisdiction.

Neither the Issuer nor Parent has sought, noreitiler of them seek, any rulings from the IntefRalenue Service (the “IRS”) with
respect to the matters discussed below. Thereeao lassurance that the IRS will not take a diffepmsition concerning the tax
consequences of the purchase, ownership or digposit the notes or that any such position woultdb®sustained.

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

Exchange Offer

The exchange of original notes for new notes puntsieathe exchange offer should not constitutexatike event for U.S. federal income
tax purposes. As a result:

» aholder of original notes should not recognizeabde gain or loss as a result of the exchangeiginail notes for new notes
pursuant to the exchange off

» the holding period of the new notes should incltideholding period of the original notes surrendereexchange therefor; al

» aholder’s adjusted tax basis in the new notesldHmithe same as such holder’'s adjusted tax lmagie original notes
surrendered in exchange there
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Tax Consequences of Holding New Notes: U.S. Holders
As used herein, “U.S. Holder” means a beneficiahemof a note who or that is for U.S. federal inectax purposes:
» anindividual that is a citizen or resident of theited States

* acorporation or other entity taxable as a corpamatreated or organized in or under the laws eflihited States or a political
subdivision thereof

e an estate, the income of which is subject to Ue8efal income tax regardless of its source

e atrust, if a U.S. court can exercise primary svigemn over the administration of the trust and onenore U.S. persons can con
all substantial trust decisions, or, if the trustswn existence on August 20, 1996, and has el¢ateahtinue to be treated as a U.S.
person

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

Interest

A U.S. Holder generally will include interest omate as ordinary income at the time such inteeetGeived or accrued in accordance
with such holder’s regular method of accountingo®. federal income tax purposes.

Market Discoun

If a U.S. Holder purchases a note for an amourtishass than stated redemption price at matutity amount of the difference will be
treated as market discount for U.S. federal inctamepurposes, unless this difference is less thgpeaified de minimis amount. A U.S.
Holder will be required to treat any principal pasmbon, or any gain on the sale, exchange, retimenreother disposition of, a note as
ordinary income to the extent of the market dis¢@atrued on the note at the time of the paymedtgmosition unless this market discount
has been previously included in income by the hghdesuant to an election by the holder to inclogeket discount in income as it accrue
pursuant to an election to include in gross incathaterest that accrues on any note (includiragest interest, market discount and de
minimis market discount, as adjusted by any bomrdnum) in accordance with a constant yield methaskd on the compounding of interest.
If the note is disposed of in certain nontaxakd@sactions, accrued market discount will be indlgdas ordinary income to the U.S. Holder
as if such holder had sold the note in a taxahblestction at its then fair market value. In addititve holder may be required to defer, until
the maturity of the note or its earlier dispositi@rcluding certain nontaxable transactions), thduttion of all or a portion of the interest
expense on any indebtedness incurred or maintainpdrchase or carry such note.

Bond Premiun

If a U.S. Holder purchases a note for an amountishgreater than the sum of all amounts payablthemote other than stated interest,
the holder will be considered to have purchasechtite with amortizable bond premium. In generalpdimable bond premium with respect
to any note will be equal in amount to the excdgb@ purchase price over the sum of all amounysipi@ on the note other than stated int
and the holder may elect to amortize this premiwer the remaining term of the note. A U.S. Holdetymgenerally use the amortizable bond
premium allocable to an accrual period to offsatest interest required to be included in such htddecome with respect to the note in that
accrual period. A U.S. Holder who elects to amertibnd premium must reduce his tax basis in the Iopthe amount of the premium
amortized in any year. An election to amortize bpneimium applies to all taxable debt obligatiorentlowned and thereafter acquired by the
U.S. Holder and may be revoked only with the cohséthe Internal Revenue Service. Special ruleg apply in the case of notes that are
subject to optional redemption.
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Sale or Other Taxable Disposition of the Notes

A U.S. Holder will generally recognize gain or lagsthe sale, exchange, redemption, retirementhar daxable disposition of a note
equal to the difference between the amount realigpeeh the disposition and the U.S. Holder’s adjisée basis in the note. A U.S. Holder's
adjusted tax basis in a note generally will beth®. Holder’s cost therefor, adjusted for amortaats discussed above. Such recognized
gain or loss generally will be capital gain or logsd if the U.S. Holder is an individual that ed the note for more than one year, such
capital gain will generally be subject to tax aidgerm capital gain rates. For these purposes, tleuatmealized does not include any amc
attributable to accrued interest. Amounts attriblgdo accrued interest are taxed as ordinary ircasndescribed under “—Interest” and
“Market Discount” above. A U.S. Holder’s ability theduct capital losses may be limited.

Contingent Payments

In certain circumstances, the Issuer may be olddyad pay you amounts in excess of the statedeistt@nd principal payable on the
notes. The Issuer’s obligation to make paymentaditional interest upon a registration defaultwadl as certain payments upon a change of
control or certain redemptions, may implicate thevsions of Treasury regulations relating to “éogéent payment debt instruments.” The
Issuer intends to take the position that the nsiesild not be treated as contingent payment debuiments because of these payments.
Assuming such position is respected, a U.S. Holdmid be required to include in income the amodrarny such payments at the time such
payments are received or accrued in accordanceswith U.S. Holdes method of accounting for U.S. federal incomepasposes. If the IR
successfully challenged this position, and the satere treated as contingent payment debt instrisfrtause of such payments, U.S.
Holders might, among other things, be requiredcty@e interest income at higher rates than thediaterest rate on the notes and to treat
any gain recognized on the sale or other disposife note as ordinary income rather than as alagétin. The regulations applicable to
contingent payment debt instruments have not beesubject of authoritative interpretation and ¢fi@re the scope of the regulations is not
certain. Purchasers of notes are urged to cormilttax advisors regarding the possible applicatibthe contingent payment debt instrument
rules to the notes.

Information Reporting and Backup Withholdi

Information returns will be filed with the IRS imonection with payments on the notes and the pdsc#em a sale or other disposition
of the notes. A U.S. Holder will be subject to bagkvithholding tax on these payments if the U.Slddpfails to provide its taxpayer
identification number to the paying agent and conwith certain certification procedures or othemvestablish an exemption from backup
withholding. The amount of any backup withholdimgrh a payment to a U.S. Holder will be allowed aseadit against the U.S. HolderU.S
federal income tax liability and may entitle theSUHolder to a refund, provided that the requirddrmation is furnished to the IRS.

Tax Consequences of Holding New Notes: Non-U.S. Hdefs

The following discussion is limited to the U.S. éedl income tax consequences relevant to a NonHibller. For these purposes, a
“Non-U.S. Holder” is a beneficial owner of a notat is for U.S. federal income tax purposes:

* anindividual who is classified as a nonresidentf&. federal income tax purpos
» aforeign corporation; ¢
« aforeign estate or trus

“Non-U.S. Holder"does not include a Holder who is an individual presn the United States for 183 days or more éntéxable year
disposition and who is not otherwise a residerthefUnited States for U.S. federal
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income tax purposes. Such a Holder is urged toutbhis or her own tax advisor regarding the Ueslefral income tax consequences of the
sale, exchange or other disposition of a note.

Interest

Subject to the discussion of backup withholdingplaglinterest paid to a Non-U.S. Holder will notsgbject to U.S. federal income or
withholding tax, provided that:

» such holder does not own directly or indirectlytuadly or constructively, 10% or more of the tatainbined voting power of all
classes of the IssU's stock entitled to vote

» such holder is not a controlled foreign corporatioat is related to the Issuer directly or congtmaty through stock ownershi
» such holder is not a bank receiving interest amea lentered into in the ordinary course of itséradbusines:

e such interest is not effectively connected withd¢baduct by the Non-U.S. Holder of a trade or bessnwithin the United States;
and

» the Issuer, or its paying agent, receives apprtspdacumentation (generally an IRS Form W-8BEN 6BRCI) establishing that
the Nor-U.S. Holder is not a U.S. persc

A Non-U.S. Holder that does not qualify for exeroptfrom withholding under the preceding paragraphegally will be subject to
withholding of U.S. federal income tax at a 30%er@r lower applicable treaty rate) on paymentsifiest on the notes.

If interest on the notes is effectively connectathwthe conduct by a Non-U.S. Holder of a tradéwsiness within the United States,
such interest will be subject to U.S. federal inediax on a net income basis at the rate applidallleS. persons generally and will be sub
to the discussion of “Market Discount” and “BonceRium” above (and, with respect to corporate halderay also be subject to a 30%
branch profits tax). If interest is subject to Ui&leral income tax on a net income basis in acouare with these rules, such payments will
be subject to U.S. withholding tax so long as tleeNJ.S. Holder provides the Issuer or its payingragvith the appropriate documentation
(generally an IRS Form W-8ECI).

Sale or Other Taxable Disposition of the Notes

Subject to the discussion of backup withholdinglglany gain realized by a Non-U.S. Holder on thle,sexchange or redemption of a
note generally will not be subject to U.S. fedémabme tax, unless:

« such gain is effectively connected with the condiycsuch No-U.S. Holder of a trade or business within the UWhiBtates; o
« the Nor-U.S. Holder is subject to tax pursuant to the miovis of U.S. federal income tax law applicableddain expatriate:

Information Reporting and Backup Withholdi

Information returns will be filed with the IRS imenection with payments on the notes. Unless the Nl&. Holder complies with
certification procedures to establish that it is @adJnited States person, information returns n&filbd with the IRS in connection with the
proceeds from a sale or other disposition and the-N.S. Holder may be subject to backup withholdasgon payments on the notes or on
the proceeds from a sale or other disposition @fibites. The certification procedures requireddimcthe exemption from withholding tax
interest described above will satisfy the certiiima requirements necessary to avoid the backuphelting tax as well. The amount of any
backup withholding from a payment to a Non-U.S.d¢olwill be allowed as a credit against the Non-W8lder’'s U.S. federal income tax
liability and may entitle the Non-U.S. Holder toedund, provided that the required informationumished to the IRS.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives new notes favits account pursuant to the exchange offer mustaeledge that it will deliver a
prospectus in connection with any resale of suethmates. This prospectus, as it may be amendedpmiemented from time to time, may be
used by a broker-dealer in connection with resalesew notes received in exchange for original setbere such original notes were
acquired as a result of market-making activitiestber trading activities. Each of the Issuer aatkRt has agreed that, starting on the
expiration date and ending on the close of businagbe day that is 180 days following the expiatilate, it will make this prospectus, as
amended or supplemented, available to any brokaledéor use in connection with any such resaladdition, until June 28, 2007, all
dealers effecting transactions in the new notes Ineaequired to deliver a prospectus.

Neither the Issuer nor Parent will receive any peats from any sale of new notes by broker-ded\sra. notes received by broker-
dealers for their own account pursuant to the exgbaffer may be sold from time to time in one @rentransactions in the over-the-counter
market, in negotiated transactions, through théinvgiof options on the new notes or a combinatibsuzch methods of resale, at market pr
prevailing at the time of resale, at prices reldteguch prevailing market prices or negotiatedgsi Any such resale may be made directly to
purchasers or to or through brokers or dealerswagp receive compensation in the form of commiss@msoncessions from any such
broker-dealer and/or the purchasers of any suchnud®s. Any brokedealer that resells new notes that were receivatfbyits own accout
pursuant to the exchange offer and any broker aledéhat participates in a distribution of suclvmetes may be deemed to be an
“underwriter” within the meaning of the Securitiést and any profit of any such resale of new nated any commissions or concessions
received by any such persons may be deemed todwsewiiting compensation under the Securities Abe Tetter of transmittal states that by
acknowledging that it will deliver and by delivegim prospectus, a broker-dealer will not be deetmedimit that it is an “underwriter” within
the meaning of the Securities Act.

For a period of 180 days after the expiration déte,|ssuer and Parent will promptly send additi@opies of this Prospectus and any
amendment or supplement to this Prospectus to kel dealer that requests such documents in tter le&f transmittal. The Issuer and
Parent have agreed to pay all expenses incidehetexchange offer (other than the expenses ofsebdior the holders of the original notes)
other than commissions or concessions of any bsakedealers and will indemnify the holders of ¢inigiinal notes (including any broker-
dealers) against certain liabilities, includingoiities under the Securities Act.

LEGAL MATTERS

Certain legal matters with respect to the legalftthe new notes and related guarantees offerabhevill be passed upon for the Issuer
by Willkie Farr & Gallagher LLP, New York, New York

EXPERTS

The consolidated financial statements of Level &v@mnications, Inc. and subsidiaries as of Decer8be2006 and 2005, and for each
of the years in the three-year period ended Decethe2006, and management’s assessment of thaieéieess of internal control over
financial reporting as of December 31, 2006, haaenhincorporated by reference herein in relian@nupe reports of KPMG LLP,
independent registered public accounting firm, ipooated by reference herein, and upon the aughofisaid firm as experts in accounting
and auditing.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Level 3 Communications, Inc., the Issuer’s par@mbgany, files annual, quarterly and current rep@msxy statements and other
information with the SEC. The Issuer and Parenelaso filed a registration statement on Form 8-+gister the new notes being offered in
this prospectus. This prospectus, which forms giatthe registration statement, does not contaiofate information contained in the
registration statement. For further information athlcevel 3 and the new notes offered in this progpe you should refer to the registration
statement and its exhibits. Parent’s SEC filingsalso available at the SEC’s Internet Web sitetat//www.sec.gov. You may also read and
copy any documents that Level 3 files with the SEhe SEC's public reference room at 100 F Stiéét,, Washington, D.C. You can
request copies of these documents by writing t&StBE€ and paying a fee for the copying cost. Plealéhe SEC at 1-800-SEC-0330 for

more information about the operation of the putdiference rooms. Level 3's SEC filings can alsodaal at NASDAQ Operations, 1735 K
Street, N.W. Washington, D.C. 20006.

Information filed with the SEC by Parent is “incorpted by reference” in the prospectus. This mézatsimportant information can be
disclosed to you by referring you to those documenhe information incorporated by reference isngportant part of this prospectus, and
information that Parent later files with the SEQI wutomatically update and supersede this infoionafThe documents listed below and any
future filings made with the SEC by Parent undestia 13(a), 13(c), 14 or 15(d) of the Securitiestiange Act of 1934, as amended (the
“Exchange Act”), prior to the termination of thigahange offer are being incorporated herein byresiee:

» Annual Report on Form -K, for the fiscal year ended December 31, 200@ fda March 1, 2007
e Quarterly Report on Form -Q, for the three months ended March 31, 2007 filed/ay 10, 2007; an

e Current Reports on Forms 8-K (in all cases othan ihformation furnished rather than filed pursuarany Form 8-K), filed on
May 2, 2007, April 11, 2007, April 5, 2007, March, 22007, March 14, 2007, March 7, 2007, March 272@ebruary 26, 2007,

February 20, 2007, February 20, 2007, FebruargQ87, February 12, 2007, February 9, 2007, Jar@&r2007, January 17,
2007 and January 3, 20(

You may request a copy of these filings at no bgswriting or telephoning Parent at:

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

No separate financial statements of the Issuer haga included herein. It is not expected thatlskeer will file reports, proxy
statements or other information under the Exchakxgjevith the SEC. You should rely only on the infation incorporated by reference or
provided in this prospectus. No one else has be#mrzed to provide you with different informatiofhe Issuer is not making an offer of
these securities in any state where the offertipammitted. You should not assume that the inféionan this prospectus is accurate as of
date other than the date on the front of those mecis.
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Level(3)

MHUONICATIOANS

Level 3 Financing, Inc.

Offer to Exchange
9.25% Senior Notes due 2014 of Level 3 Financingyd.
for
Outstanding 9.25% Senior Notes due 2014 of LevelRnancing, Inc.
Guaranteed by Level 3 Communications, Inc.,
Broadwing Financial Services, Inc. and Level 3 Commomications, LLC

PROSPECTUS

May 18, 2007




